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Dear Mr. Ciallella:

On behalf of Conner Strong & Buckelew Companies, LLC (“CSB”), I write in response to
your letter, dated June 26, 2019, a copy of which is attached hereto as Exhibit “A” and made a
part hereof. In that letter, the New Jersey Economic Development Authority (“EDA”) asks that
CSB respond to certain allegations made by the Governor’s Task Force on the EDA’s Tax
Incentives established pursuant to Executive Order No. 52 (“Task Force™) in its First Published
Report, dated June 17, 2019 (“Report”), the relevant portions of which are attached hereto as
Exhibit “B” and made a part hereof. Kindly accept this letter as CSB’s response to your letter
and the Report.

INTRODUCTION

CSB is among America’s largest risk management, employee benefits and insurance
consulting firms. CSB is an industry leader in providing high-risk businesses with comprehensive
solutions to prevent losses, manage claims, and drive bottom line growth. Its employee benefits
practice focuses on providing best-in-class benefits administration, health and wellness programs
and strategic advisory services.

Founded in 1959, CSB has a team of over 400 employees in offices in New York, New
Jersey, Pennsylvania, Delaware, Massachusetts, Georgia and Florida, serving clients throughout
the United States and abroad. CSB has maintained dual headquarters in Philadelphia,
Pennsylvania and Marlton, New Jersey for over ten (10) years. At the time CSB filed its
application for tax credits pursuant to the Grow New Jersey Assistance Act, N.J.S.A. 34:1B-242
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et. seq. (“Grow Program”™), its existing leases for the dual headquarters were scheduled to expire
in March 2019 and, as a result, CSB was planning to consolidate its headquarters in one location.
A copy of those leases is attached hereto as Exhibit “C” and made a part hereof.

In furtherance of those headquarters consolidation efforts, CSB submitted an application
to EDA on October 24, 2016 for tax credits under the Grow Program, a date more than three
years after the Grow Program was enacted. A copy of the CSB application is attached hereto
as Exhibit “D” and made a part hereof. Several months later, following extensive due diligence
by EDA, CSB’s application was unanimously approved by the EDA Board at a meeting on March
24,2017. A copy of the EDA Board resolution is attached hereto as Exhibit “E” and made a part
hereof. Subsequently, and acting in reliance upon said EDA approval, CSB diligently proceeded
with its project, including the execution of an EDA approval award letter, dated October 18, 2017,
a copy of which is attached hereto as Exhibit “F” and made a part hereof (“Approval Letter”). To
date, tens of millions of private, at risk dollars have been expended in furtherance thereof.

During this entire period, CSB has diligently complied with all requirements of the Grow
Program, including prevailing wage, obtaining necessary approvals of the site and green building
plans, and related matters. In addition, CSB has timely complied with the filing of interim project
reports with EDA, as required by the Grow Program on September 22, 2017, March 23, 2018,
September 24, 2018 and March 20, 2019. See Exhibit “G” attached hereto and made a part hereof.
In fact, EDA has, as recently as April 3, 2019, issued its approval for certain project modifications.
The CSB project is now nearing completion and the Approval Letter states that provided the
progress information is submitted, EDA will forward an executable Incentive Agreement to the
applicant. On June 25, 2018, CSB submitted the required progress information to EDA. Since
that time, CSB’s representatives have continuously requested that EDA provide the Incentive
Agreement. See Exhibit “H?” attached hereto and made a part hereof. The failure of EDA to issue
the Incentive Agreement is disturbing and raises significant questions as to whether EDA intends
to honor its obligations.

More recently, in 2019 the Task Force was established by Governor Murphy’s Executive
Order No. 52 (“EO”). The stated purpose of the EO was to “conduct an in-depth examination of
the deficiencies in the design, implementation, and oversight of Grow NJ and [the Economic
Redevelopment and Growth Grant program], including those identified in the State Comptroller’s
performance audit to inform consideration regarding the planning, development and execution of
any future iterations of these or similar tax incentive programs.” However, it is evident from the
text of the Report, that its purpose is more than conducting a review of the Grow and ERG
programs, but rather an all-out attack on the Grow Program, the benefits provided to projects
located in Camden, and specific projects approved for Camden.

The EDA had approved tax credits for more than 300 projects from 2013 through the date
on which the Report was issued. Interestingly, only 10% of those applications involved projects
located in Camden. The overwhelming focus of the Task Force, however, has been almost
singularly on Camden projects, while seemingly ignoring the hundreds of other projects approved
by EDA. To the unbiased observer, rather than a system-wide review as the EO creating the Task
Force would suggest, a targeted, politically motivated investigation with respect to CSB has
quickly emerged. See Exhibit “I” attached hereto and made a part hereof.
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The Report states that it has uncovered information that identified threshold issues that
must be resolved, identified issues that have led to voluntary termination of awards, and has
received testimony from employees of companies that have made material misrepresentations in
their Grow Program applications. With the exception of one company, the Report does not identify
any of those companies by name or provide the detailed information related to those companies in
an effort to highlight the “deficiencies in the design, implementation and oversight” of the Grow
Program. See Report, p. 6. Instead, it goes to great lengths to issue the preliminary Report' to
identify how provisions of the Grow Program were drafted to provide incentives for companies to
locate in Camden, and to identify information in specific applications for projects in Camden,
including the application of CSB, which it erroneously concludes contains statements that were
“dubious” and materially misleading without allowing the companies to respond to the allegations.

The Task Force reached those erroneous conclusions regarding CSB’s application, and
published those findings, at the May 2, 2019 hearing and in the Report, incredibly without
providing CSB the opportunity to respond or to provide the additional information and
documentation that it claims the EDA should have obtained from CSB during the underwriting
and review of CSB’s application.? If the EDA is guilty of a lack of due diligence in reviewing the
CSB’s application by failing to ask questions as the Task Force claims — a conclusion not
supported by the record — the Task Force must also be guilty of its own lack of due diligence
and transparency in reaching its conclusions without allowing CSB to respond to the issues it has
identified.

The lengths to which the Task Force has gone to slander the companies identified in the
Report are evident in its attempt to re-write provisions of the law that require jobs for projects
outside Camden to be “at risk” of leaving the state to apply to projects in Camden as well. To
achieve its end, the Task Force:

e ignores the plain language of the law;

e attempts to substitute the discussions of the proposed law among staffers for the
actual legislative history;

¢ ignores contemporaneous legislative statements of the Senate Committee that wrote
the provisions; and

e ignores specific New Jersey case law that clearly resolved the constitutional issue
raised in the Report.

Furthermore, the questions raised in the Report are based on the false premise that CSB
had “committed” to locate in Camden well before the EDA voted to approve the award of tax
credits to CSB. This premise is based on the Task Force’s reading of press statements that — on
their face — do not say what the Task Force claims they say, and actions identified by the Task
Force that do not support the conclusions it reached. As set forth in detail below, CSB did not

! The Report states that this is a “first report” to advise the Governor of its initial findings and that the investigation is
ongoing. See Executive Summary of Report and p. 74.

2 Why issue a preliminary Report that alleges fraud without first allowing those that it accuses of fraud an opportunity
to respond to the specific allegations? The Task Force has left it to the EDA to ask the questions that the Task Force
failed to ask before it issued the Report. This “shoot first; ask questions later approach” reveals the true intent of the
Report.
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commit to move the Camden before the application was approved. It would have been reckless
and financially irresponsible to undertake a project of this complexity and move to Camden
without the tax credits.

For all of the reasons set forth below, the award of tax credits to CSB by the EDA was, and
remains to this date, proper and appropriate. The self-serving conclusions of the Task Force set
forth in the Report are nothing more than a poor and fatally flawed attempt by a non-licensed New
York attorney to use a publicly funded inquiry to seek revenge against a political opponent of the
Governor.

THE REPORT MISSTATES THE LAW

The Report attempts to re-write the New Jersey Economic Opportunity Act of 2013, L.
2013, c. 161 (“2013 Act”), by providing an interpretation of the law’s requirements for projects in
Camden that is contrary to the plain language of the statute. Report at 24-29. The Task Force
concludes that “tax credits for a project relocating to Camden, like incentives for projects
relocating to elsewhere, are available only if the company is considering a potential out of state
location.” See Report, p. 26. The Task Force takes this position even though the plain language
of the statute says otherwise, and EDA itself has never read the statute as requiring an applicant
for a project in Camden to prove the jobs were at risk in order to be eligible for an award of tax
credits.

The Report’s conclusion is simply incorrect. The Task Force’s analysis ignores relevant
statutory text and legislative history, and ignores legal precedent and misapplies other case law, to
reach a conclusion designed to support its false and pre-determined narrative.

The Grow Program was first enacted into law on January 5, 2012. See L. 2011, c. 149
(“2012 Act”). The stated purpose of the 2012 Act was: “to encourage economic development and
job creation and to preserve jobs that currently exist in New Jersey but which are in danger of
being relocated outside of the State.” L. 2011, c. 149, § 3 (NJ.S.A. 34:1B-244). Under the 2012
Act, an applicant seeking Grow NJ tax credits must demonstrate that

“the capital investment resultant from the award of tax credits and the resultant
retention and creation of eligible positions will yield a net positive benefit to the
State . . . [and] the award of tax credits will be a material factor in the business’s
decision to create or retain the minimum number of full-time jobs for eligibility
under the program.” Ibid.

“To assist the authority in determining whether a proposed capital investment will yield a
net positive benefit,” the applicant’s chief executive officer (“CEO”) was required to submit a
certification stating: (1) “that any existing jobs are at risk of leaving the State”; (2) “that any
projected creation of new full-time jobs would not occur but for the provision of the tax credits
under the program;” and (3) that the applicant’s CEO “has reviewed the application and that the
representations are accurate.” lbid. (emphasis added). Furthermore: “[b]ased on this information,
and any other information deemed relevant by the authority, the authority shall independently
verify and confirm, by way of making a factual finding by separate vote of the authority’s board,
the business’s assertion that the jobs are actually at risk of leaving the State, before a business may
be awarded any tax credits under this section.” Ibid. There was no distinction in the 2012 Act for
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“Garden State Growth Zones” because the concept of Garden State Growth Zones was not
contained in the 2012 Act.

On January 14, 2013, the New Jersey Legislature introduced the first proposed
amendments to the 2012 Act. See Assembly Bill No. 3680 (introduced Jan. 14, 2013). The concept
of a Garden State Growth Zone was first introduced into the legislation in the amendments
proposed by the Senate Budget and Appropriations Committee on June 24, 2013. As explained in
the official statement at that time, “[the GSGZ [Garden State Growth Zone] program is a new
area designation for the cities of Camden, Passaic, Paterson, and Trenton. The bill provides
incentives to increase ERG and GROW award amounts for projects within GSGZs.” Sen. Budget
and App. Committee Statement to A. 3680 (First Reprint) (June 25, 2013) (“Committee
Statement™) at 8. On June 27, 2013, the Assembly concurred with the Senate amendments and
made additional amendments on the floor. The Senate approved the Assembly amendments on
August 19, 2013. The Governor issued a conditional veto and both houses concurred with the
conditions of the veto. The 2013 Act was signed into law on September 18, 2013.

As amended by the 2013 Act, the Grow Program’s eligibility criteria retained the
requirement that the CEO of the applicant company submit a certification stating: (1) that existing
full-time jobs are “at risk” of leaving the state or being eliminated; (2) that the creation or retention
of jobs would not occur “but for” the award of tax credits; and (3) that the information submitted
with the application is truthful. However, unlike the 2012 Act, the 2013 Act created a separate
requirement for projects in a Garden State Growth Zone that qualifies under the Municipal
Rehabilitation and Economic Recovery Act, P.L. 2002, c.43 (C.52:27BBB-1 et al.) (“MRERA”).

The 2013 Act specifically states that “in satisfaction of the provisions of (1) [“at risk] and
(2) [“but for”] of this subsection,” the applicant in a Garden State Growth Zone that qualifies under
MRERA “shall indicate that, the provision of tax credits under the program is a material factor in
the business decision to make a capital investment and locate in a Garden State Growth Zone that
qualifies under [MRERA].” Jbid. (emphasis added). At the time of the 2013 amendment, only
Camden was qualified under MRERA. Thus, pursuant to the plain language of the amendments in
the 2013 Act, applicants proposing a project in Camden did not need to demonstrate that jobs were
“at risk” of leaving the state. Instead a company satisfied this requirement if the provision of tax
credits was a “material factor” in their decision to make an investment and locate jobs in Camden.
Notwithstanding the clear distinction set forth in the statute, the Report completely ignores the
separate requirement for projects in Camden and says “[fJrom the Task Force’s perspective ... that
tax incentives for projects relocating to Camden, like tax incentives for projects relocating from
elsewhere, are available only if the company is considering a potential out-of-state location.” See
Report, p. 26. The Task Force’s perspective is false and has no grounding in fact. In a word, it is
preposterous.

In addition to the “material factor” distinction for eligibility of Camden projects set forth
above, the 2013 amendment also created a distinction for Camden when the EDA evaluates the net
positive benefit of a proposed project. The 2013 Act states “when considering an application
involving intra-State job transfers” the EDA is required to “independently verify and confirm . . . the
business’s assertion that the jobs are at risk of leaving the State . .. or, with respect to projects
located in [Camden], the business’s assertion that the provision of tax credits under the program is a
material factor in the business’s decision to make a capital investment and locate in [Camden].”
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N.J.S.A. 34:1B-244(d) (emphasis added). The provision related to Camden was added by the Senate
Budget and Appropriations Committee as part of its amendments to create Garden State Growth
Zones. The disjunctive language used in the statute thus sets up a clear distinction between non-
Camden and Camden applicants. For non-Camden projects the EDA must verify that *“jobs are at
risk of leaving the State.” Ibid. For Camden projects, no such verification is required. Instead, they
need only demonstrate that the credits are a “material factor” in their decision to invest in Camden.
Ibid.

The Senate Budget and Appropriations Committee, which introduced the Garden State
Growth Zone provisions, explained that it intended to “modify the net positive benefit calculation
and tax credit allocation amount for a project to be located in a GSGZ; ... and add full-time jobs
that were to be eliminated to the net positive benefit determination but exempt the determination
for certain projects in a GSGZ in certain municipalities.” Committee Statement at 4 (emphasis
added). Thus, if the applicant was considering moving to Camden, it was “exempt” from
demonstrating that jobs were “at risk.” Instead, it had to demonstrate only that the tax incentive
was a “material factor” to its decision to construct a project in Camden. This was recognized in
the Governor’s Conditional Veto to First Reprint of A. 3680 (Sept. 9, 2013) (“Conditional Veto”)

municipalities in the most need of economic development” (emphasis added)).

The Task Force ignores the plain language of the statute, the Committee Statement and the
Conditional Veto to provide its contorted interpretation of the 2013 Act. The Report refers to
emails between staffers and ignores case law to interpret a key provisions of the 2013 Act. The
Report says there are two reasons why Camden applicants nevertheless needed to demonstrate that
jobs were “at risk.” Both reasons are incorrect.

First, the Task Force says that because the polestar of statutory interpretation is “the
furtherance of legislative intent,” and because the Grow Program was originally designed to
“preserve” jobs that might otherwise leave the State, Camden applicants must therefore satisfy the
“at risk™ standard. Report at 26 (quoting N.J.S.A. 34:1B-244(a)). The statutory language quoted by
the Task Force, however, was added in 2011, prior to the amendments in the 2013 Act. See Report,
p. 26. The legislative history from the 2012 Act is irrelevant to the interpretation of the amendments
in 2013. Additionally, the purpose of the Grow Program is “economic development” and the
creation and retention of jobs. As noted, the 2013 amendments were explicitly designed to
“exempt” Camden applicants from the “at risk’ obligation and to encourage development of those
municipalities in most need by lowering the eligibility threshold. Unlike the Task Force’s
“perspective,” this interpretation is consistent with the plain language of the 2013 Act, the
Committee Statement and the Conditional Veto.

The Task Force looks beyond the clear language of the statute to attempt to glean the
legislative intent. In doing so, the Report substitutes email discussions among staffers in place of
the contemporaneous Committee Statement. If the Task Force’s position is correct — for “projects
relocating to Camden, like ... projects relocating elsewhere, are available only if the company is
considering potential out-of-state location,” there would be no reason to include the “or, with
respect to projects located in [Camden]” provision to the statute. The Task Force’s “perspective”
tells us to ignore the “or, with respect to projects located in [Camden]” provision of the statute.
Common sense tells us that could not have been the legislative intent.
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Second, the Task Force says that the law must be construed to require a finding that the jobs
are “at risk,” because a contrary interpretation would favor Camden above other municipalities and
therefore render the 2013 Act constitutionally suspect “special legislation.” Report at 27-28. This
argument fails because it is inconsistent with established legal precedent, and was rejected outright
by the New Jersey Appellate Division. The MRERA was specifically designed to include only one
municipality: Camden. It is by cross-reference to MRERA that the 2013 Act sets forth distinct
standards for Camden applicants under the Grow Program. See, e.g., N.J.S.A. 34:1B-244(d). The
New Jersey Appellate Division has already held that MRERA is not “special legislation,” even
though it covers Camden alone. See Camden City Bd. Of Educ. V. McGreevey, 369 N.J. Super.
592, 607 (App. Div. 2004); id. At 606 (“As long as the enactment ‘on its face’ allows other
municipalities to qualify, it is irrelevant whether the Legislature was concerned with the needs of
only one municipality when it acted.”); See also Twp. Of Mahwah v. Bergen County Bd. of
Taxation, 98 N.J. 268, 285 (1985) (“a statute is not special legislation merely because it addresses
the needs of a particular municipality or serves a particular purpose”). The Report’s rationale in
favor of its interpretation is thus incorrect.’ For the foregoing reasons, the Task Force’s conclusion
that jobs for a project in Camden must be at risk to be eligible for tax credits under the Grow
Program is clearly wrong.

The Task Force also argues, regardless of whether the jobs are required to be at risk to
satisfy the material factor test discussed above, it is indisputable that the jobs must be at risk to be
included in the net positive benefit analysis.* See Report, p. 28. The rules adopted by the EDA in
2015 to implement the 2013 Act stated that “taxes paid directly or generated indirectly by new or
retained employees” are included in the net positive benefit analysis. See N.J.A.C. 19:31-18.7(c);
44 N.J.R. 1784(c), at 1791 (effective January 20, 2015). That regulation was subsequently
amended to state that “retained employees” in Camden ‘“‘shall not be included” in the net positive
benefit analysis “unless the business demonstrates that the award of tax credits will be a material
factor to retain the employees in the State.” Report at 29 n.74. CSB’s application was filed on
October 24, 2016 and stated that the jobs were at risk of being relocated out of state. The amended
regulation became effective on January 3, 2017 and applied to CSB’s application at the time it was
approved on March 24, 2017. See 49 N.J.R. 134(a)

As a matter of law, the statute does not require a job for a project in Camden to be “at risk”
to satisfy the material factor — eligibility — test. The regulations in effect at the time the CSB award
was approved instead simply required a project in Camden to be “at risk” to be included in the net
positive benefit analysis. Accordingly, CSB’s application stated that its New Jersey jobs were, in
fact, at risk.

3 Perhaps an attorney licensed to practice law in the State of New Jersey would be aware of this precedent. As Senator
Lesniak, the prime sponsor of the 2013 Act and a New Jersey Constitution expert, stated at the Task Force’s July 9,
2019 hearing, a claim that the 2013 Act included special legislation would go nowhere in court. He offered “a thousand
to one odds” such a claim would fail.

4 It is not “indisputable” that the jobs must be at risk to satisfy the net benefit analysis test. For the same reasons set
forth in this letter regarding “at risk” in relation to material factor, that requirement is inconsistent with the statute and
the legislative history. Notwithstanding that point, it is indisputable that the regulations that applied at the time CSB’s
application was approved required jobs to be at risk to be counted toward the net positive benefit analysis.
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THE REPORT MISSTATES THE FACTS

The Report claims that CSB misrepresented the fact that existing New Jersey jobs were at
risk of leaving the State even though it admits that the award to CSB would be unchanged if the
jobs were not at risk. “Based on recalculated net benefits analyses, the EDA concluded that
CSB’s award would have stayed the same ($86.2 million) . . .” See Report, p. 64. The Report
states “[ilndeed . . . [CSB]. .. had publicly committed to moving to Camden on September 24,
2015 — thirteen months prior to their Grow NJ application[], which would seem to directly belie
their claim that they were considering an out-of-state move.” See Report, pp 47-48. The focus of
the Report’s attack on CSB relates to its contrived narrative that somehow CSB “committed” to
move to Camden more than a year before it filed its application; and, that CSB did not “genuinely
consider” the alternate location to Camden. Each premise of the Report is false and will be
addressed separately below.

Commitment to Camden

The Report claims that the Task Force found clear deficiencies in the EDA’s evaluation of
the potential out-of-state alternative submitted to support a claim that the applicant companies are
at risk of leaving the state. See Report, p. 47. As an example of this “deficiency”, the Report
refers to draft versions of the 2013 Act that included revisions from Parker McCay which, to the
Task Force, raised a significant red flag. See Report at 47. The Report falsely concludes “[t]he
Task Force remains skeptical that a company whose lobbyist had placed special provisions for its
benefit in the tax incentive legislation would have a legitimate business plan to move jobs to a
different state®. Indeed, three of these companies had publicly committed to moving to Camden
on September 24, 2015 — thirteen months prior to the Grow applications, which would seem to
directly belie their claim that they were considering an out-of-state move.” See Report, pp 47-48.
Although the Report contains 79 pages - and 208 footnotes that cite to numerous statutes,
regulations, testimony, applications, emails, and other documents that purportedly support its
statements - it does not cite to one specific fact to support its conclusion that provisions included
in the proposed legislation were for the benefit of CSB or anyone else. Instead, the Task Force
claims that because the statute was amended by the Legislature to include the ability of a company
moving to Camden to obtain tax credits equal to its capital investment — a provision that applies to
all companies moving to Camden — that amendment was inserted for the specific benefit of CSB
(as well as NFI, L.P. (“NFI”) and The Michaels Organization, L.P. (“Michaels”)). See Report, pp
47-48. There are no facts to support this conclusion. In fact, any company moving to Camden
would be similarly eligible for the same tax credit benefits.

The Report also claims that CSB made statements “committing” to Camden a year prior to
filing its application. See Report, pp. 55-57. The Report refers to a September 24, 2015 email
from George Norcross, Executive Chairman of CSB, to Tim Lizura, President and Chief Operating
Officer of EDA, which attached a press release announcing Liberty Property Trust’s (“LPT”) plan
to acquire and develop property along the Camden waterfront. See Report, p. 56. The Report cites

3 CSB disputes the claim that its lobbyist placed special provisions in the 2013 act for its benefit. CSB did not retain
any lobbyist to comment upon the 2013 Act or to discuss the drafts of the 2013 Act with any elected official, staff
member, governmental agency, or anyone else. To state or suggest otherwise is blatantly false.
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to part of the press release that states “local leaders who have committed to investing in the project
either personally or through their firms” include the principals of CSB, Michaels and NFI.
(Emphasis in original). See Report, p. 56. The Report also states Mr. Norcross attended the press
conference announcing Liberty’s plans and gave an interview with NJTV. See Report, p. 56. Mr.
Norcross was asked whether he was going to “put $50 million into the project.” Mr. Norcross said
“It’s absolutely true. I committed to do this when I was trying to persuade one of the biggest real
estate concerns in the country to become part of this effort, and we all thought that was going to
be a credible act, and we’re putting our money where our mouths are, and we’re looking forward
to being a part of it.” (Emphasis in original). See Report, p. 56.

Finally, the Report refers to an article by Allison Steele in the Philadelphia Inquirer which
states “based on an anonymous source that CSB was ‘considering moving its headquarters into the
development’ and TMO and NFI were also ‘expected to join the project.” ” See Report, p. 56,
footnote 147. The Report would have the reader believe that the three companies, including CSB,
had decided that they would invest hundreds of millions of dollars to build a new office building
and move their headquarters to Camden regardless of whether they were awarded Grow NJ tax
credits. This premise is absurd.

Significantly, the Report cites to no statement by any representative of CSB (or NFI or
Michaels) who said that the companies have “committed” to move their headquarters to Camden.
In the NJTV interview, Mr. Norcross said that he committed to put $50 million “into the [LPT]
project.” He was not asked, and he did not say, that CSB, or any of the other companies, had
committed to moving their companies to Camden. See Michael Aron, Christie Announces Historic
$700 Million Redevelopment Project in Camden, NIJTV NEWS, Sept. 24, 2015,
hitps://www.njtvonline.org/news/video/christie-announces-historic-700-million-redevelopment-
project-in-camden/ (transcription from video).

The press release referred to in the Report was released by the City of Camden and LPT,
not CSB. See Report, Exhibit 31. It identifies local leaders who have committed to investing in
the project either “personally or through their firms” as George Norcross, John O’Donnell, Sid
Brown and Chris Gibson. See Report, p. 56. The press release does not say their companies have
committed to moving to Camden. The press release includes a quote from Bill Hankowsky of LPT
who says, “[w]e have worked with a group of successful local business leaders over the last several
months to shape this project” and “they will be investing in the various project components” as the
final plans take shape. He does not say the “local leaders” have committed to locate their
companies at the project. The press release contains quotes from Mr. Hankowsky, Robert A.M.
Stern, Governor Christie, President Obama, Richard T. Smith, and Mayor Redd.

Significantly, the Report omits Christopher Gibson of Archer & Greiner from the list of
local leaders identified in the press release as having committed to investing in the project.
Apparently this is because it does not support the Task Force’s narrative that having attended the
press conference and been identified in the press release means you have a binding commitment
to move to Camden. The fact that Archer & Greiner did not move its headquarters to Camden
proves that having attended the press conference and having been identified in the press release as
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having “committed” to investing in the project did not mean that any of the leaders had committed
to relocate their company’s headquarters to Camden.

The Philadelphia Inquirer article that is cited does not include a quote from a
representative or an official statement of any of the three companies indicating they have
committed to moving their companies to the project site. That article cites “an anonymous source”
who said that CSB “was considering” moving its headquarters into the development and that
Archer & Greiner, Michaels and NFI were also “expected” to join the project. It does not say that
they had committed to doing so. See Report, p. 56, Footnote 147. Again, the fact that Archer &
Greiner did not move to Camden is evidence that having been cited in the article is hardly proof
to establish that the companies had in fact made a binding decision to locate in Camden. A citation
in a newspaper article to a comment from an anonymous source cannot, by any reasonable
measure, be said to be a commitment by any of the companies to locate in Camden.

On the date of the announcement, CSB President and Chief Executive Officer, Mike
Tiagwad released a statement to CSB employees, a copy of which is attached hereto as Exhibit
“J” and made a part hereof. The statement, referring to the plans disclosed by LPT earlier that
day, says “George [Norcross] and his affiliates are expected to invest at least $50 million in the
project.” It further states that “[CSB] will now begin the process of determining whether to join
with a number of national and regional companies in making this campus our corporate home.”
Thus, the only actual statement from anyone at CSB at the time of the 2015 press conference says
that CSB will “begin the process” of deciding whether or not to make Camden its corporate home.
That is certainly not a commitment to Camden as suggested.

At the May 2, 2019 hearing, the Task Force asked Mr. Lizura about CSB’s alleged
commitment to Camden in 2015. Mr. Lizura said that he viewed the comments in the press release
and the press conference that the companies had “committed” to the Camden Waterfront
development project only as a commitment to invest in the real estate project and that he was not
aware of whether the companies had committed to relocate to Camden at any point before their
applications were filed. Report, p. 58. In a footnote to its reference to Mr. Lizura’s statement, the
Task Force says “[e]ven if CSB’s, TMO’s, and NFI’s only “commitment” was to invest in the real
estate project, and not to relocate their offices there, as Mr. Lizura claims to have believed, it
nonetheless is difficult to understand why a different understanding would not emerge once the
companies filed their applications and indicated their intent to relocate there.” See Report, p. 58,
footnote 153. Essentially, the Report says the fact that CSB had filed an application seeking Grow
Program tax credits for the proposed Camden project is evidence that in fact CSB had committed
to move to Camden at that time. That statement is ridiculous. If that were true, every applicant
would be disqualified for tax credits under the program the minute they filed their application.

The Report also takes the position that the comments of others equaled a commitment by
CSB. This assertion is simply sophistry and demonstrates an intent to deceive. The only way
in which CSB could have a commitment was if it had a binding contract — with specific terms — to
locate at the Camden site. The property where the CSB office is located was owned by the Camden
Redevelopment Agency and the EDA at the time CSB filed its application. See Report, Exhibit
27. Camden Town Center, LLC (“CTC”) had a contract to acquire and develop the property and
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LPT was under contract to purchase all of the membership interest in CTC. LPT — through CTC
— did not acquire the property until December 2, 2016. See Exhibit “K”, a copy of which is
attached hereto and made a part hereof. CSB’s application initially anticipated that LPT — through
CTC - would sell the land on which the building was located to a partnership that would be formed
consisting of the principals of CSB, NFI and Michaels (“Owner”), and that LPT would construct
a build-to-suit office building that would be sold to Owner. See Report, Exhibit 27. LPT submitted
a proposal for the sale of the land and construction of the building, the terms of which were
incorporated into the application. At that time, there was no binding contract in effect for the
purchase of the land or the construction of the building. In fact, the contract to acquire the land
was not signed until June 8, 2017, two and a half months after the EDA award was approved. See
Exhibit “L”, a copy of which is attached hereto and made a part hereof. Incidentally, the day after
the application was filed John Muscella, Chief Financial Officer at CSB, sent an email to Mr.
Lizura stating that CSB had not made a decision as to whether to locate in Camden and asking him
how the information submitted with the application would be handled if CSB decided not to move
forward with the project. See Exhibit “M”, a copy of which is attached hereto and made a part
hereof.

After the application was submitted, it became clear to Owner that it would be unable to
come to an agreement with LPT for the construction of the building. Owner decided to evaluate
whether it could construct the buildings without LPT. It had an architect and construction manager
provide proposals to design and construct the building. On February 17,2017, CSB (and NFI and
Michaels) submitted an update to the project which incorporated the new design and proposal from
Joseph Jingoli and Sons, Inc. to construct the building. See Exhibit “N”, a copy of which is
attached hereto and made a part hereof. The updated project was reviewed by the EDA
underwriter, EDA senior leadership, the Attorney General’s Office, and the EDA Board Incentives
Committee, and moved to the EDA Board for approval on March 24, 2017.

The Report’s claim that CSB committed to move to Camden before its application was
filed is completely false. It refers to statements made by others when LPT announced its project.
However, LPT had not acquired the land at that time. In fact, LPT did not acquire the land on
which the CSB project is located until a year later on December 2, 2016. Owner did not sign the
contract to purchase the project site from LPT until two months after the EDA approved the tax
credit award. Additionally, after CSB had submitted its application, it informed EDA that it had
not yet decided whether to move forward in Camden, and it modified the project because it could
not reach an agreement for the construction of the Camden building with LPT. As a result, it was
impossible for CSB to have committed to locate its headquarters at the Camden waterfront at the
time the application was filed, let alone at the time of the LPT press conference in 2015.
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Alternate Location

The Report claims that the Task Force has “discovered evidence appearing to indicate that
[CSB] did not genuinely consider Philadelphia as an alternate location to Camden.”® See Report,
p. 61. In support of this allegation, it refers to the alternate location identified in CSB’s application
at 1601 Market Street, Philadelphia; the dates of the proposals submitted for that location; the
change in the amount of floor area identified by the Landlord as available in the proposals; and
emails among CSB representatives, and representatives of NFI, Michaels, and CBRE. See Report,
pp 58-64. The Task Force assertions in this regard are, as clearly demonstrated below, complete
nonsense.

CSB is a national company with $2.5 billion in premium revenue and clients in all 50 states
and abroad. It has offices in New York, Pennsylvania, Delaware, Massachusetts, Florida, and New
Jersey. At the time it filed its application, it had dual headquarters with 98 employees located in
Philadelphia, Pennsylvania and 174 employees located in Marlton, New Jersey. See Report,
Exhibit 27. It leased the space at which both headquarters were located and those leases were
scheduled to expire in March 2019. Because the leases for each headquarters office were
scheduled to expire in the same month, CSB intended to consolidate the two headquarters offices
into one, and was evaluating where to locate the new headquarters.

For several reasons, CSB’s discussions related to the location of its consolidated
headquarters focused on locations in Camden and Philadelphia. At the time of the discussions,
more than one-third of the company’s headquarters employees were located at the Philadelphia
office. See CSB Application attached to the Report as Exhibit 27. Approximately 15% of the
overall headquarters employees lived in Philadelphia — including the company’s Chief Executive
Officer, Michael Tiagwad - and a total of 40% lived in Pennsylvania. Center City Philadelphia
has the greatest aggregation of intellectual talent necessary for a national organization to attract
high caliber labor. There are five major universities, and seven other four-year colleges or
universities located within the city limits, as well as numerous other nationally recognized
universities and colleges located just outside the City. It has a mass transit system that fully
integrates Center City with surrounding communities in Pennsylvania. It is widely recognized
nationally and internationally as the center of the commercial and business market in the region,
with a tremendous variety of housing within walking distance of Center City. The Camden
location is located on the waterfront, adjacent to the Benjamin Franklin Bridge. CSB did not
pursue any other locations in New Jersey, as the Philadelphia employees would not want to travel
to suburban New Jersey. So, in the simplest terms, the choices were Camden or Philadelphia. No
other alternatives were relevant.

The regulations in effect at the time CSB’s application was approved required CSB jobs to
be “at risk” to be counted in the net benefit analysis. The CSB application states that the New
Jersey jobs are at risk of leaving the state. See Report, Exhibit 27. The alternate location that CSB
identified as being considered was 95,378 square feet of space at 1601 Market Street, Philadelphia,

¢ The CSB application clearly delineated the employees who would potentially relocate and those New Jersey
employees who would remain in their existing offices in Toms River and Parsippany. See CSB application in
Exhibit “D”.
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Pennsylvania. See Report, Exhibit 27. CSB submitted a proposal from the landlord at the
Philadelphia property dated August 29, 2016 identifying 95,378 square feet of space on floors 3-7
and 57,967 square feet on floors 11-12 of that building that would be available to lease after
December 1, 2016 and providing the proposed financial terms for that space. See Report, Exhibit
34. CSB submitted a Cost Benefit Analysis (“CBA”) on the EDA form with its application, a copy
of which is attached hereto as Exhibit “O” and made a part hereof. The CBA compares the
proposed Camden location to the 95,378 square feet of space located on floors 3-7 at 1601 Market
Street.

The Report claims that subsequent changes in the Philadelphia proposal “differed
significantly” from the initial proposal suggesting that such changes “cast doubt” on the
availability of the site. See Report, pp. 59 and 63. The Report refers to an updated proposal from
the landlord for the 1601 Market Street property dated December 1, 2016, which removed floors
11-12 that were previously available and identified space on the 13th floor as available. See
Report, Exhibit 39. However, that proposal identified the same 95,378 square feet that CSB
identified in its application as being available. In fact, CSB never changed the alternate location
or the amount of floor area it had proposed to lease at 1601 Market Street at any time during the
application process. The fact that the landlord had to update its proposal because space it identified
as being available, floors 11-12, was no longer available, is not evidence of misrepresentation or
fraud. Rather, it is evidence that CSB was providing EDA with the most current information in its
possession related to the alternate location. The real estate market is constantly in motion and the
fact that an inventory of rental properties changes frequently should come as a surprise to no one.
The Report’s inference that CSB changed its alternate site, or misrepresented the risk that the New
Jersey jobs would be relocated out of state, based on the updated proposal from the landlord, is
blatantly false. CSB never changed the alternate location identified in its application or the amount
of space to which it proposed to relocate.

The Report further states the Task Force discovered “evidence” appearing to indicate that
the three companies did not “genuinely consider” Philadelphia as an alternate location to Camden.
Page 61. The Report says CSB, NFI and Michaels collaborated to obtain proposals in Philadelphia
which it claims raised “clear red flags” that “should have caused EDA personnel to question the
statements that the companies were considering relocating out of state.” See Report, p. 63.

To buttress this illusion, the Report strings together phrases from several different emails
to create the false narrative that the companies did not actually consider moving out of state. See
Report, pp. 61-63. Task Force uses partial quotes to infer a false pretense. However, it appears
from the full text of the emails that the actual conversations discuss the companies moving to those
locations. To illustrate this point, Exhibit 45 to the Report is a series of emails between Steve
Grabell, Chief Financial Officer at NFI, Michael Landsburg, Vice President of Real Estate at NFI,
and Troy Adams, Real Estate Manager at NFI, and CBRE. The first email (8/22/16) is from CBRE
to Mr. Grabell and Mr. Landsburg identifying two sites in Allentown, Pennsylvania. The next
email (8/24/16) is from CBRE to Mr. Adams referring to the first email and informing him that
the Crown Cork and Seal building is for sale and providing information about that property. Next
is an email (8/25/16 at 9:32 am) from CBRE to Mr. Grabell and Mr. Adams about submitting an
RFP to 1500 Spring Garden. Mr. Adams responds (8/25/16 at 9:40 am) stating “We are most
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interested in Allentown due to fact that it is the lowest occupancy cost and incentives. Get proposal
for 1500 Spring Garden. After seeing Crown Cork site the building likely could fit all of the
partners in a nice campus setting. I will discuss internally.” Mr. Grabell forwards to Mr. Adams
and Joe Purcell, CFO at Michaels (8/26/16 at 6:31 am) with copies to Mr. Muscella, and others,
indicating he asked CBRE to get a proposal for 1500 Spring Garden, stating “[i]t checks all the
boxes and will be very convenient for our workforce. Since it has availability for us and also one
of our additional potential partners in Camden, Ken [Zirk of CBRE] has identified an additional
possibility for 95,000 sf at 1601 Market as well which another partner could use ... [i]Jf Ken can
arrange a visit . . . can someone attend?” Mr. Muscella emails Mr. Grabell (8/26/16) indicating he
can be available for a site visit to 1601 Market. In fact Mr. Muscella visited 1601 Market Street
on August 26, 2016.

When the entire email chain contained in Exhibit 45 is reviewed, it is clear that the three
companies are evaluating alternatives to the Camden location. One representative of NFI initially
indicates that it is most interested in Allentown “due to fact that it is the lowest occupancy cost
and incentives” and says that the Crown Cork building could fit all partners in one campus.
Another representative states that NFI is interested in 1500 Spring Garden Street because “[i]t
checks all the boxes and will be very convenient for our workforce.” NFI also informs CSB of the
availability of space at 1601 Market Street that may be available. This email chain is clear and
demonstrative evidence of a discussion among the parties to the Camden proposal of alternate
locations and a recognition that each company has different needs. The language in the full email
chain — and not just one clause quoted by the Report — unequivocally supports the fact that the
companies were actually evaluating sites and considering what would work for their companies
and employees. There is no evidence of fraud as outrageously suggested by the Task Force.

The Report refers to an email between CBRE and the owner of 1601 Market Street pointing
to part of the statement in the chain. See Report, Exhibit 46. The Report states that the broker
said CSB “didn’t get the tax breaks they were seeking” but it ignores the fact that he also said “the
deal apparently got too expensive.” The Report implies this is evidence of fraud on the part of
CSB. In fact, it is no such thing. CSB was trying to simply identify its options. Camden was
obviously an option as CSB had filed its Grow NIJ application and, after it received its award,
decided to proceed with that project. However, Philadelphia was also an option. In order to
properly evaluate that option, CSB had to know whether there was adequate space available in
Philadelphia, and how much that space would cost.

No rational company would ever commit to a project of that magnitude without evaluating
the cost of that project in relation to other alternatives. In CSB’s case, the cost of undertaking the
project in Camden was significantly higher than the cost leasing Class A space in Philadelphia.
CSB is paying $62/sf of the actual office space and its share of all common space, over 10 years
to lease in Camden. The lease proposal for comparable space in Philadelphia was for the office
space only at $25.95/sf. See Report, Exhibit 39. The cost per foot in Camden is more than double
the cost in Philadelphia. The Report would have you believe that CSB was going to move to
Camden regardless of whether it received tax credits. Without tax credits, no financially prudent
company would choose this Camden project over the Philadelphia location given the costs of the
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two alternatives. The EDA staff and Board clearly recognized these important facts when
approving the CSB application.

EDA APPLICATION REVIEW PROCESS

Contrary to the Task Force assertions, the CSB application underwent a lengthy and
laborious process of evaluation with many checks and balances. This process was identified by
David Lawyer at the May 2, 2019 hearing and is summarized in the Report. It starts with a review
of the application by the EDA Business Development Officer (“BDO”). The BDO performs the
initial review of the application to ensure that all required documentation has been submitted. See
Report, p. 33. After the BDO consults with the Project Manager and Managing Director the
application is submitted to the Underwriting group. See Report, p. 33. The underwriter performs
an analysis of the information provided to determine whether the application meets all program
requirements. See Report, p. 33. The underwriter conducts due diligence and communicates with
the applicants to address any follow-up questions that may arise, reviews the cost benefit analysis
and conducts the net positive benefit analysis. See Report, p. 33-34. The underwriter prepares a
project summary that is presented at Project Review Meetings with EDA Senior Leadership and a
member of the Attorney General’s Office, at which time any issues or concerns related to the
application are identified. See Report, p. 34. The underwriter will follow up with the applicant to
obtain information to address those concerns. See Report, p. 34. Once approved at the Project
Review meeting, the underwriter presents the application at a meeting of the Incentives Committee
of the EDA Board, EDA Leadership and a member of the Attorney General’s Office (Elizabeth
Renaud/Gabriel Chacon). See p. 53 of Transcript of May 2, 2019 Hearing, attached hereto as
Exhibit “P” and made a part hereof. Once approved by the Incentives Committee, it is presented
to the EDA Board for consideration.

CSB filed its application on October 24, 2016, three (3) years after the Grow Program
was enacted. The underwriting and EDA review continued for five (5) months, from October
24, 2016 through March 16, 2017. During this period, EDA questioned the number of jobs and
whether they were at risk of leaving the state. The initial review of CSB’s jobs related to whether
they were at risk and the number of licensed professionals at the Marlton, New Jersey location.
EDA took the position that licensed professionals, including insurance professionals, are not at
risk of leaving the state because they are licensed to work in New Jersey, unless the licensed
professionals do not require a license to perform their job function (i.e. general counsel, chief
executive officer, chief financial officer, human relations professionals, etc.) CSB had to identify
the number of unlicensed employees as well as the number of professionals whose job function
did not require a license. As a result of this extensive due diligence process, EDA determined that
only 69 of the 157 then existing jobs in Marlton were at risk of leaving the state. See Report,
Exhibit 42.

7 CSB has always maintained that all Marlton jobs were at risk of leaving the State, including the licensed
professionals. The majority of the licensed professionals maintained licenses in many states, including Pennsylvania
and New Jersey. The licensed professionals are not required to be located in New Jersey in order to do business in
New Jersey. Moving them from Marlton to Philadelphia would have been no different than moving the Philadelphia
licensed professionals to Camden as was done when the building was completed and ready for occupancy in June
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The EDA underwriter also asked numerous questions related to the alternate location
seeking documentation and information about the size of the proposed lease area, the costs, and
updated proposals. The CSB application went through a thorough underwriting process which
satisfied the underwriter, EDA Leadership, the Attorney General’s Office, the Incentives
Committee and the EDA Board that it met all of the criteria applicable to a tax credit applicant and
that it qualified for tax credits.

CSB TAX CREDIT AWARD WAS, AND REMAINS, PROPER AND APPROPRIATE

CSB maintains — and the record is compelling in support — that EDA acted appropriately
in awarding the tax credits in 2017. The record is thorough in this regard and CSB has
continuously complied with all Grow Program requirements up to and including this date, and
acted in reliance upon those EDA approvals and Approval Letter in pursuing its project and
investing tens of millions of dollars in furtherance of its project. The Task Force Report does
nothing to credibly refute that compelling record.

In fact, the Report contains numerous misstatements of law and misstatements of fact to
support its inference that CSB has defrauded the EDA and the State of New Jersey. There is
nothing that the Task Force has identified wherein CSB said it “committed” to locating its
headquarters office in Camden or that the jobs were not at risk. CSB clearly demonstrated it had
the financial and operational ability and means to relocate in Philadelphia; frankly, a move that is
common for many companies in Southern New Jersey. See Exhibit “R”, attached hereto and
made a part hereof.

Moreover, without tax credits no reasonable company would locate in Camden at that high
cost. The project cost $62 a square foot over 10 years to locate in Camden. As the Philadelphia
proposal shows, the market rate of rent in Philadelphia at the time CSB made its application was
$24-26 per square foot. The cost benefit analysis provided to EDA clearly showed the significant
difference in the cost to build in Camden versus the cost to lease comparable space in Philadelphia.
There is no question that CSB would not have moved to Camden but for the tax credits. The other
intangibles with respect to site selection, are all clearly found in Philadelphia. The claim that CSB
“committed” to Camden and the implication that they would have built in Camden without tax
credits is ludicrous. It would have been financially irresponsible to do so.

Significantly, CSB has also exceeded what it had promised the EDA when it was awarded
its tax credits. CSB estimates that approximately $87 million has or will be invested in its new
headquarters when completed.’ It has moved over 302 Grow-eligible jobs into its new Camden

2019. As a result of the EDA’s excluding 88 licensed professionals from the net benefit calculation, the actual net
benefit to the state is much greater than calculated by the EDA.

8 In 20017-20018, the U.S. Attorney’s Office reviewed the entire CSB tax credit application and file. Based ona
review of the applicable law and evidence during that investigation, the U.S. Attorney concluded that no further
action was warranted and the matter was closed. See Exhibit “Q” attached hereto and made a part hereof.

? The original project submitted to EDA included a helipad on the roof of the building. The project was subsequently
modified to reduce the overall cost and to eliminate the helipad from consideration by the EDA. The project summary
was revised to remove the helipad. (See Project Description attached as Exhibit “N”). Accordingly, when CSB
certifies its costs and project completion to EDA, it will not include any costs related to the installation of the helistop
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headquarters, and it actively recruiting to fill another 18 Grow eligible positions, for a total of 52
more than the 268 it had promised the EDA. CSB has more than upheld its side of the bargain.

CSB thanks the EDA for the opportunity to set the record straight. We look forward to
meeting with your representatives as soon as possible to discuss any other questions or comments
that may arise.

Very truly yours,

o @ A

‘(Zlfbw (x)/% JePr7a, (‘i‘L ‘

Heather A. Steinmiller, Esquire

.

atop the building. The helipad was constructed with private funds and will not be a part of the Grow Program award.
CSB, along with the other occupants, have authorized first responders (Cooper/police/fire/EMS) to utilize the helistop
without cost as and when needed for emergencies.
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June 26, 2019

Certified and Electronic Delivery

Conner Strong & Buckelew Companies, LLC
John Muscella

Chief Financial Officer

401 Rt. 73 North, Ste. 300

PO Box 989

Marlton, NJ 08053
jmuscella@connerstrong.com

On March 24, 2017 (“Approval Date”), the New Jersey Economic Development Authority (“Authority”)
approved a Grow New Jersey Award (“Grow”) for Conner Strong & Buckelew Companies, LLC (“Company”)
pursuant to the "Grow New Jersey Assistance Act," L. 2011, c. 149 as amended by, among other laws, L. 2013,
c. 161 and L. 2014, c. 63 (hereinafter "the Act") which provides incentives for a business making, acquiring, or
leasing a Capital Investment at a Qualified Business Facility with more than a certain required number of
Retained Full-Time Jobs or New Full-Time Jobs ("Program"). The Authority approved the Application based
on the information contained in the Application and supporting documents, as updated by the Company during
the Authority’s review of the Application, and in reliance on the certification of the Company’s CEO that the
information in the Application and attachments was true, accurate, and complete. The Authority has
subsequently received the enclosed information regarding the Company.

The Authority requests that Company provide detailed information about each matter contained in the attached
documentation and submit a written explanation for omitting to inform the Authority of any matter that existed
prior to the Approval Date and the impact of each matter to the information the Company provided in its
Application and supporting documents, as updated. After submittal of the written explanation, the Authority
shall review in consultation with its legal counsel and invite Company to the Authority’s office for a meeting to
discuss the information and explanation provided,

On behalf of the Authority, I look forward to receiving your response. If you have any questions or concetns,
please feel free to contact me at beiallella@njeda.com or 609-858-6091. Please be aware that this letter and the
process described here does not waive any rights that the Authority may have under the Act, the Program
Regulations, any executed agreements, and other applicable law.

Regards,
s/ Bruce Ciallella

Bruce Ciallella
New Jersey Economic Development Authority
Senior Vice President

Enclosures: 1

CC: Tim Sullivan, New Jersey Economic Development Authority, CEO
Gabriel Chacon, New Jersey Department of Law & Public Safety, Division of Law, AAG
Eric Corngold, Friedman Kaplan, Partner
Ricardo Solano, Friedman Kaplan, Partner
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L EXECUTIVE SUMMARY

The Task Force on the Economic Development Authority’s Tax Incentives (the “Task
Force”) is an advisory body and, pursuant to its mandate, submits this first report (the “First
Report”) to advise the Governor of its initial findings and recommendations.

In January 2018, Governor Philip D. Murphy directed the Office of the State Comptroller
to conduct a comprehensive performance audit of the Grow New Jersey Assistance Act (“Grow
NJ”) and Economic Redevelopment and Growth (“ERG™) tax-incentive programs (each a
“Program” and together, the “Programs™), and predecessor programs, from 2010 forward, to
“inform the public about the EDA’s operations” and “assist lawmakers in their deliberations as to
whether these programs should be reauthorized when they expire on July 1, 2019.” On January 9,
2019, New Jersey State Comptroller Philip J. Degnan (the “Comptroller”) issued his audit report!
of the State’s tax-incentive programs. The Comptroller’s audit report revealed, among other things,
that the New Jersey Economic Development Authority (the “EDA”) had failed to comply with the
applicable statutes and regulations and to implement key internal controls for monitoring the
performance of tax-incentive beneficiaries.

In response to the Comptroller’s audit report, Governor Murphy issued Executive Order No.
52, which established this Task Force with the following objectives:

L Conduct an in-depth examination of the deficiencies in the design, implementation,
and oversight of Grow NJ and the ERG tax-incentive programs, including those
identified in the Comptroller’s audit report, to inform consideration regarding the
planning, development and execution of any future structure of these or similar tax-
incentive programs; and

2. Hold public hearings and request testimony from individuals who can provide
insight into the design, implementation, and oversight of these programs.

The Task Force has been authorized to call upon any department, office, division or agency
of the State to supply it with data and any other information or assistance available to such agency
as the Task Force deems necessary to execute its duties. Each State agency also has been required
to timely cooperate with the Task Force. In addition, Governor Murphy appointed Professor Ronald
Chen, as the Chairman of the Task Force, to “perform all of the functions of a duly authorized
representative of the Governor” pursuant to N.J. Stat. § 52:15-7, including the ability to “subpoena

! A Performance Audit of Selected State Tax Incentive Programs, Jan. 9, 2019.
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and enforce the attendance of witnesses.”? The Task Force has generally sought, in the first
instance, to obtain information through witnesses’ voluntary cooperation, but has also relied upon
Professor Chen’s subpoena power where necessary.

As described in more detail below, to fulfill its mandate, the Task Force has collected and
reviewed thousands of documents—obtained from the EDA and other agencies, from companies
awarded benefits under the Programs, and from other parties—and conducted 28 interviews to date.
These interviews have included former and current EDA personnel and other government
employees, as well as other parties with knowledge of or information about the design and
administration of the Programs.® The Task Force has also interviewed several policy experts to
provide insight on the structure and features of New Jersey’s tax-incentive programs.

Although the Task Force’s mandate encompasses both the Grow NJ and ERG programs, its
investigation to date has focused primarily on Grow NJ. The Task Force’s investigation is ongoing,
and it intends to address ERG, as well as other aspects of Grow NJ, in later reports.

Given its mandate of examining the “design, implementation, and oversight” of the tax
incentive programs, the Task Force began its analysis by dividing its efforts into two separate but
related areas. In the first, it focused on the Programs’ legislative underpinnings, examining factors
relating to the design of the Programs, including whether special interests played a role in the
statutory provisions. In the second, the Task Force focused on the EDA’s implementation of the
statutes and on its administration of the Programs. This included focus on examining the EDA’s
review and diligence over program applications to determine whether the EDA was employing
meaningful scrutiny of those applications.

Although there is necessarily crossover among the issues encountered in these separate
investigative areas, this investigative structure has enabled the Task Force to most efficiently and
comprehensively examine the Programs. The description of our findings below follows this general
investigative structure. The Task Force’s findings are based upon the information available to the
Task Force as of this date and are subject to further revision as the Task Force’s investigation
proceeds and additional information becomes available. In sum, the Task Force has found as
follows:

* See March 22, 2019 Letter from Governor Murphy to Professor Chen.
3 We do not name EDA staff referenced herein, but we do name certain EDA senior managers.
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A. Special Interests, Which Prioritized Benefits to Private Parties Rather than
the State, Had a Significant Impact on the Design of the Grow NJ Statutes
and Regulations

With respect to the design of the statute, special interests—in the form of a law and lobbying
firm and the clients on whose behalf it apparently operated—appear to have had a significant impact
on the design of the Grow NI statute as amended by the Economic Opportunity Act of 2013 (or
“EOA 2013”) and its implementing regulations. As a result of those special interests, EOA 2013
was—in several ways—structured to favor certain parties while disfavoring others in certain
respects. For example, a statutory provision related to grocery stores in Camden appears to have
been drafted to permit a particular grocery store to obtain tax incentives, while prohibiting a
competitor grocery store from obtaining such benefits. Although neither grocery store ultimately
opened in Camden, the drafts of this provision highlight the significant and, in the Task Force’s
view, inappropriate role special interests played in crafting the statute.

In addition, the Grow NJ program was dramatically expanded by EOA 2013 in numerous
respects. Principal among these amendments were provisions that allowed projects in Camden—
where many of the law firm’s clients had business interests—to receive awards far in excess of
what would have been possible in other parts of the State. Unlike the requirements applicable in
other parts of the State that Grow NJ awards be anticipated to result in a net positive benefit to the
State in terms of new tax revenue, these large awards for projects in Camden could be based on
“phantom” taxes that would never actually accrue and thus might not result in a gain to the public
fisc.

B. The EDA Did Not Have Adequate Procedures in Place to Ensure That It
Discovered Relevant Information, Including Applicant Misstatements,
That Would Have Led to Rejection of Some Applications or a Significant
Reduction in the Amount of Certain Awards

With respect to the administration of the Programs, the EDA had only a few formal written
policies and procedures to provide guidance to the EDA employees tasked with reviewing
companies’ applications for tax incentives. Even more troubling, the EDA lacked any formal
training to ensure those same employees had a common understanding of Program requirements or
clear rules for conducting due diligence on tax-incentive applications, which often involved awards
of millions of dollars. This fundamental lack of controls led to important misunderstandings over
threshold requirements for applications and inconsistency within the EDA in its evaluation and
application of Program requirements—including confusion over even the basic level of scrutiny to
be applied to applications, with some EDA employees viewing the vetting process as a “box
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checking” exercise, during which a company’s factual assertions deserved deference, and other
employees applying meaningful scrutiny.

Relatedly, the EDA did not have any protocol or written standards for conducting research
in connection with companies’ applications for Program benefits. As a result, at least with respect
to the applications the Task Force has investigated in detail thus far, some EDA employees
conducted independent research to verify aspects of applicants’ factual assertions and others failed
to do so, even when relevant information was readily available. For example:

e A simple internet search revealed that one company, Holtec International, had been
debarred by the Tennessee Valley Authority, even though Holtec said it had never
been debarred in its Grow NJ application. Although such a debarment would have
been grounds for the EDA to deny Holtec’s application for tax incentives, the Task
Force found no evidence that the EDA discovered Holtec’s debarment. Apparently
unaware of the debarment, the EDA ultimately approved Holtec for a $260 million
Grow NJ award.

¢ Another simple internet search revealed that three companies—Conner Strong &
Buckelew Companies, LLC, The Michaels Organization, LLC, and NFI, L.P.—
committed to move to Camden more than a year before submitting their applications
for tax incentives, in which they claimed they were considering relocating to
Pennsylvania as a potential alternative. Had the EDA’s employees found this
information,* the EDA may have found these applications materially misleading,
and denied an award on that basis. At a minimum, armed with this information, the
EDA should have calculated these awards based only on new jobs moving to
Camden from outside the State, and the awards to these three entities combined
would have been reduced by over $70 million.

4 As we discuss below in Section V(C)(4)(b)(i) of this First Report, we found evidence that the
then-President and Chief Operating Officer of the EDA, Tim Lizura, should have reasonably known
by September 24, 2015—thirteen months before these three companies applied for tax incentives
under the Grow NJ program—that these applicants had committed to the Camden project. This
meant that their certifications in their applications that jobs were “at risk” of leaving New Jersey
were, at best, dubious. We found no evidence that Mr. Lizura shared this information with either
the Business Development Officer or Underwriter responsible for these applications. We continue
to investigate this issue.
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To date, our investigation has uncovered no evidence that the EDA intentionally ignored
this information, but the failure to have strict guidelines for such research made these lapses
possible. Indeed, in another instance, the EDA failed to follow up on red flags (that is, concerns or
cause to follow-up) in the actual application materials submitted by the applicant itself. The Cooper
Health System acknowledged in its initial application materials that no jobs were at risk of leaving
New Jersey and it was not considering any out-of-state locations. The EDA subsequently accepted,
without any skepticism or further diligence, Cooper Health’s later claim that it was considering an
out-of-state relocation, and approved Cooper Health for nearly $40 million in tax incentives. The
evidence shows otherwise. Had the EDA calculated Cooper Health’s award based on its initial
representation that no jobs were at risk of leaving the State, Cooper Health’s award would have
been approximately $7 million—more than $32 million lower than what it was awarded.

Although the Task Force’s investigation is ongoing, below we make a number of
recommendations for future legislation, as well as for the EDA’s procedures in administering the
Programs, based on its findings to date. By way of summary, those include:

» Designing any future legislation to ensure as much as possible that the public policy
goals are applied neutrally, without favoring specific business interests;

» Assuring that persons or firms who represent tax-incentive applicants are properly
registered as lobbyists under the New Jersey Legislative and Governmental Process
Activities Disclosure Act;’

e Refraining from providing draft EDA regulations to people or firms that represent
tax-incentive applicants outside the public notice-and-comment procedure under the
New Jersey Administrative Procedure Act;®

e Taking steps to ensure that tax incentives are structured so that they result in a net
gain to the State, or, if they do not, that fact is transparent;

e Ensuring that the language of any new legislation and implementing regulations
more clearly sets forth the standards to be applied in determining eligibility for tax
incentives;

o Strengthening the EDA’s ability to withhold all or part of an award where a company
has failed to meet its commitments, and ensuring that the EDA has sufficient data to
fully evaluate a company’s compliance with its incentive agreement;

> N.J. Stat. § 52:13C-18 et seq.
6 N.J. Stat. § 52:14B-1 et seq.
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e Requiring the EDA to implement formal written policies and procedures governing
all aspects of the Programs and their administration and to undertake to formally
train its staff in how to review Program applications and monitor compliance;

¢ Requiring the EDA to use an experienced professional services firm to conduct a
background check on each applicant and its affiliates and senior executives; and

o Strengthening the EDA’s process for conducting diligence into an applicant’s claim
that it intends to locate out of state absent the award of tax incentives from New
Jersey.

In addition to examining the design and administration of the Programs, the Task Force has
established an accelerated recertification program, or “ARP,” pursuant to which companies can
voluntarily submit information to establish that they have been and remain in compliance with all
Program requirements. We did this for two reasons: (1) we desired to streamline our work to focus
on the most serious issues; and (2) if the EDA did an inadequate job vetting applications, but the
applicant had business records to demonstrate its compliance with Program requirements, the
EDA’s oversight lapses for these applications would not have had a negative impact on the public
fisc. Cutrently, 53 companies have pursued participation in the ARP.”

Finally, although our focus has been and shall remain on the EDA, our investigation
necessarily involves a review of companies’ tax-incentive applications to determine how the EDA
administered the Grow NJ and ERG programs. As a corollary to our work, the Task Force has
uncovered several instances where Program beneficiaries have—whether intentionally or not—
failed to comply with Program requirements, either by submitting inaccurate information in their
applications or by subsequently falling out of compliance. The Task Force has obtained some
voluntary terminations of awards, and has referred others to the State Treasury or either law
enforcement agencies, the EDA, or both, which may result in, among other things, steps to suspend
or terminate these awards. The aggregate value of the awards that were either voluntarily
terminated or may be subject to such suspension/termination actions exceeds $500 million.

IL INTRODUCTION TO THE PROGRAMS

New Jersey currently has two principal tax-incentive programs: Grow NJ and ERG. A brief
summary of both programs follows.

7 Of these companies, the Task Force has identified several companies that present threshold issues,
which must be resolved before the company can proceed with the ARP. The Task Force is working
with these companies to obtain additional information before it makes a final decision regarding
their participation in the ARP.
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e) The Material Factor Test Applicable to Camden Projects

For incentivized projects in most parts of New Jersey, it is indisputable that, for a company
to receive Grow NJ tax incentives for existing jobs in New Jersey, those jobs must be at risk of
leaving the State or being eliminated. This is clearly set out in the statutory text, which requires
companies to establish that “but for” the provision of tax incentives, the jobs would be relocated
out of state or eliminated:

“[T]he business’s chief executive officer, or equivalent officer, shall submit
a certification to the [EDA] indicating: (1) that any existing full-time jobs
are at risk of leaving the State or being eliminated; (2) that any projected
creation or retention, as applicable, of new full-time jobs would not occur
but for the provision of tax credits under the program; and (3) that the
business’s chief executive officer, or equivalent officer, has reviewed the
information submitted to the [EDA] and that the representations contained
therein are accurate . . ..”°

As discussed above, the Task Force reviewed the June 21, 2013 EOA 2013 bill drafts.®
The metadata in these documents appear to show that Kevin Sheehan of Parker McCay amended
the above-quoted language to add a provision expressly stating that the risk of an out-of-state
relocation “shall not be required with respect to projects in [Camden].” Mr. Sheehan proposed to
amend the provision as follows:

“[TThe business’s chief executive officer, or equivalent officer, shall submit
a certification to the [EDA] indicating that: (i) any existing full-time jobs are
at risk of leaving the State or being eliminated; (ii) that any projected
creation, or retention as applicable, of new full-time jobs would not occur
but for the provision of tax credits under the program; and, (iii) that the
business’s chief executive officer, or equivalent officer, has reviewed the
information submitted to the [EDA] and that the representations contained
therein are accurate, provided however, item (i) shall not be required with
respect to projects in [Camden]. . . "%

55 NLI. Stat. § 34:1B-244(d).

56 Exhibits 1 and 2.

57 Additionally, in the current version of the statute, there is also language that makes this provision
apply to projects in Atlantic City as well as to projects in Camden. The Atlantic City language was
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(Emphasis added).

On Friday, June 21, 2013, at 8:12 PM, an aide to then-Governor Chris Christie, Colin
Newman, who was involved in EOA 2013’s drafting, sent an email to several senior EDA
officials—Tim Lizura, Maureen Hassett, and Michele Brown—attaching a working draft of the bill
containing the above-quoted amendment by Mr. Sheehan of Parker McCay.5® Mr. Newman noted
in the email that the bill draft presented certain “issues” that needed to be discussed over the
weekend.”® On Sunday, June 23, 2013, at 10:31 PM, Mr. Newman sent an email to Mr. Lizura and
Ms. Hassett, stating that they needed to prepare “compromise language” with respect to the above-
quoted provision. ®® Mr. Newman proposed language that would have restored the requirement
that, for projects in Camden, there be a risk of out-of-state relocation to receive tax incentives for
retaining jobs.%! Throughout the morning and afternoon of Monday, June 24, 2013, Mr. Newman,
Mr. Lizura, and Ms. Hassett proceeded to iteratively draft additional versions of proposed
compromise language, while appearing to complain that the other side of the negotiations continued
to produce “unsatisfactory” counterproposals.

By the afternoon of June 24, 2013, the negotiating parties appear to have agreed to
compromise language that rejected the “shall-not-be-required” language that Mr. Sheehan had
drafted and replaced it with a “material factor” test that was ultimately enacted into law, and is still
embodied in the version of the statute in force now. That material factor test is as follows:

“[T]he business’s chief executive officer, or equivalent officer, shall submit
a certification to the [EDA] indicating: (1) that any existing full-time jobs
are at risk of leaving the State or being eliminated; (2) that any projected
creation or retention, as applicable, of new full-time jobs would not occur
but for the provision of tax credits under the program; and (3) that the
business’s chief executive officer, or equivalent officer, has reviewed the
information submitted to the [EDA] and that the representations contained
therein are accurate, provided however, that in satisfaction of the
provisions of paragraphs (1) and (2) of this subsection, the certification

added in 2014 statutory amendments. Because the current discussion concerns EOA 2013’s
amendments, which did not yet apply to Atlantic City, we omit that language here.

58 Exhibit 4.

3% Exhibit 4.

60 Exhibit 5.

6! Exhibit 5.

62 See Exhibits 6, 7, and 8.
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with respect to a project in [Camden®] . . . shall indicate that the
provision of tax credits under the program is a material factor in the
business decision to make a capital investment and locate in {Camden]

”

(Fmphasis added).*

Thus, the statute provides that, for projects in Camden to be eligible for tax incentives, the
company must be facing a “business decision” concerning where to “locate.” One option must be
Camden, and the provision of tax incentives must be a “material factor” in the company’s decision
to locate there. However, the statutory text does not specify one way or the other whether the
“business decision” concerning the company’s location (a) must be between Camden versus an out-
ofstate location or (b) may be between Camden versus another New Jersey location. No court has
yet had occasion to interpret this clause and resolve this statutory ambiguity concerning whether
tax incentives are available for intra-state relocations to Camden when no potential out-of-state
relocation is considered. From the Task Force’s perspective, the former interpretation—that is, that
tax incentives for projects relocating to Camden, like tax incentives for projects relocating
elsewhere, are available only if the company is considering a potential out-of-state location—is
likely the better interpretation. This is so for at least two reasons. First, the New Jersey Supreme
Court has repeatedly taught that “the furtherance of legislative purpose is the key to the
interpretation of any statute,”®* and here, the Grow NJ statute expressly states that a purpose of the
program is to “preserve jobs that currently exist in New Jersey but which are in danger of being
relocated outside of the State.”®® The statute does not say that its purpose is to incentivize the
relocation of jobs to Camden from elsewhere in New Jersey, even if those jobs are not at risk of

63 The statutory text that is replaced here with the bracketed “Camden” notation for ease of
readability is the following: “a Garden State Growth Zone that qualifies under the ‘Municipal
Rehabilitation and Economic Recovery Act,” P.L.2002, c. 43 (C.52:27BBB-1 et al.).” Camden is
the only municipality that fits that definition, as it is “the only municipality affected by the
provisions of the [Municipal Rehabilitation and Economic Recovery Act].” Fiscal Impact
Statement for Assembly Bill No. 4375 (Jan. 4, 2010), https:/www.njleg.state.nj.us/2008/
Bills/A4500/4375_S1.HTM.

64 N.J. Stat. § 34:1B-244(d).

8 GE Solid State, Inc. v. Dir., Div. of Taxation, 132 N.J. 298, 308 (1993). See also, e.g., In re
Young, 202 N.J. 50, 64 (2010) (explaining that statutory interpretation must be intended to
“effectuate the fundamental purpose for which the legislation was enacted”).

66 N.J. Stat. § 34:1B-244(a).
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leaving the State. It would further the statute’s express purpose, therefore, to construe the out-of-
state requirement that is applicable to projects in the rest of the State to also apply to Camden.®’
Second, if the statute were to be interpreted as intended to incentivize the relocation of jobs to
Camden from other parts of New Jersey, a question would arise as to whether the statute would be
unconstitutional because it would favor Camden over other parts of the State and, as such, arguably
be an impermissible “private, special or local law.”®® Statutory interpretations that avoid such
serious constitutional questions are typically favored.® For these reasons,” if a New Jersey court

87 Cf. Murray v. Plainfield Rescue Squad, 210 N.J. 581, 592 (2012) (“We do not view the statutory
words in isolation but in context with related provisions so as to give sense to the legislation as a
whole.”).

68 See N.J. Const., art. IV, § VII, ] 7 (“No general law shall embrace any provision of a private,
special or local character.”) and § 9(6) (“The Legislature shall not pass any private, special or local
Jaws . . . [r]elating to taxation or exemption therefrom.”); Mooney v. Bd. of Chosen Freeholders of
Atl. Cty., 122 N.J. Super. 151, 154 (Law. Div.), aff’d, 125 N.J. Super. 271 (App. Div. 1973)
(“[L]ocal and special laws rest on a false or deficient classification in that . . . they create preference
and establish inequalities; they apply to persons, things or places possessed of certain qualities or
situations, and exclude from their effect other persons, things or places which are not dissimilar in
these respects.”””) (internal quotation marks and citation omitted). While the Legislature may in
some cases adopt special laws if there is prior public notice (Y 8), the prohibition in § 9(6) against
special laws “[r]elating to taxation or exemption therefrom” is absolute.

6% See, e.g., Silverman v. Berkson, 141 N.J. 412, 417 (1995) (“Unless compelled to do otherwise,
courts seek to avoid a statutory interpretation that might give rise to serious constitutional
questions.”).

70 Additionally, it is also notable that, whether the EDA is applying the “material factor” test that is
applicable to Camden or the “but for” test that is applicable to the rest of the State, in both cases
the statute directs the EDA to consider the same evidence concerning the company’s potential
relocation sites: “When considering an application involving intra-State job transfers, the [EDA]
shall require the business to submit the following information as part of its application: a full
economic analysis of all locations under consideration by the business; all lease agreements,
ownership documents, or substantially similar documentation for the business’s current in-State
locations; and all lease agreements, ownership documents, or substantially similar documentation
for the potential out-of-State location alternatives, to the extent they exist. Based on this
information, and any other information deemed relevant by the [EDA], the [EDA] shall
independently verify and confirm, by way of making a factual finding by separate vote of the
[EDA]’s board, the business’s assertion that the jobs are actually at risk of leaving the State, and as
to the date or dates at which the [EDA] expects that those jobs would actually leave the State, or,
with respect to projects located in [Camden] . . ., the business’s assertion that the provision of tax
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were to construe this “material factor” provision, the Task Force believes the court would more
likely than not conclude that an out-of-state location is required for projects in Camden.”! Putting
our view aside, whatever the Legislature intended, any representations Grow NIJ applicants made
to the EDA concerning their potential out-of-state relocation were required to be truthful, so falsely
stating that jobs were at risk of leaving the State and, accordingly, that an out-of-state alternative
was under consideration would be highly problematic.”

In any event, whether or not a risk of an out-of-state relocation is strictly required under the
statute for projects in Camden, it is indisputable, based on provisions of the Grow NJ Act and EOA
2013 separate and apart from those discussed here, that whether or not such an out-of-state
relocation is contemplated is a critical factor bearing upon the potential size of any award. This is
because of Grow NJ’s “net benefits” requirement, which mandates that every Grow NJ award be
anticipated to result in a net benefit to the State in terms of new tax revenue.”> For companies
relocating existing jobs from somewhere within New Jersey to Camden, those jobs create no new
“benefit” to the State, since the “benefits” test is state wide and those jobs would yield no new tax

credits under the program is a material factor in the business’s decision to make a capital investment
and locate in [Camden] . . . before a business may be awarded any tax credits under this section.”
N.J. Stat. § 34:1B-244(d) (emphasis added). If a potential out-of-state alternative location were not
required for projects in Camden, it is difficult to understand why the statute directs the EDA to
consider evidence of the company’s “potential out-of-state location alternatives” (“to the extent
they exist”) in the same manner as if EDA were considering a project outside Camden, where there
is no question that an out-of-state location alternative is required.

7! The “material factor” provision applicable to Camden, in the Task Force’s view, is likely best
understood as intended to reduce the required showing for the at-risk nature of the jobs: outside
Camden, the CEO has to certify that but for the tax incentives jobs would leave the State (that is,
the tax incentives are a determinative factor in the company’s decision); by contrast, in Camden,
the CEO has to certify that the tax incentives are a material factor in locating the jobs in Camden
rather than in another state (that is, the tax incentives are an important factor in the company’s
decision but are not necessarily determinative).

72 See N.J. Stat. § 34:1B-244(d) (requiring an applicant’s CEO or other equivalent officer to certify
that he or she “has reviewed the information submitted to the [EDA] and that the representations
contained therein are accurate”). For criminal penalties under New Jersey law potentially
applicable to misrepresentations in connection with Grow NJ applications, see N.J. Stat. §§ 41:3-1
(perjury), 2C:28-2 (false swearing), 2C:28-3 (unsworn falsification), 2C:21-3(b) (fraud relating to
public records), 2C:20-4 (theft by deception), 2C:21-7(h) (deceptive business practices).

73 See N.J. Stat. § 34:1B-244(a)(3) (requiring Grow NJ awards to “yield a net positive benefit to the
State™).
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revenue.” Put another way, New Jersey accrues tax revenue from those jobs whether or not they
are relocated, since in either case they are in the State. Based on this principle, when in-state jobs
are relocated to Camden and no potential out-of-state alternative is contemplated, the “benefit”
calculation is minimal, and the potential tax incentive award must be reduced as a result.” Thus,
if a company falsely certified that its jobs were “at risk” of leaving the State—when they were not
at risk—such a representation would likely affect the size of the company’s potential award, and,
as such, would surely be material.”®

We hasten to note that the above discussion relates to the Grow NJ statute itself—not to the
EDA’s administration of the law, which is covered later in this First Report. Here, the Task Force
notes that with respect to the “material factor” provision of the statute, there is a notable ambiguity,
which, as shown by the evidence above, may have been by design—as a compromise between, on
the one hand, those parties who advocated for the statute to expressly provide that a risk of out-of-
state relocation “shall not be required” for projects in Camden, and, on the other hand, those parties
who advocated for the statute to require a showing that jobs were at risk of out-of-state relocation.”’

74 This principle, which is inherent in the notion of a state-wide “benefits” test, is expressly set out
in EDA’s regulations for Grow NJ, which provide in pertinent part: “Retained employees in a
project in [Camden] . . . shall not be included [in the benefits calculation| unless the business
demonstrates that the award of tax credits will be a material factor to retain the employees in the
State . ...” N.J. Admin. Code § 19:31-18.7(c) (emphasis added).

75 This issue is discussed further below, in Section V(C)(2)(b) of this First Report.

76 As EDA’s former President and Chief Operating Officer Tim Lizura explained at the Task
Force’s May 2, 2019 public hearing, “the net benefit test was a statewide test, and that would
suggest, or would then require that the jobs would be at risk of leaving New Jersey in order to
include [the] economic impact of those jobs under the net benefit test. If there was not a risk of
leaving the state, we would include all the other drivers of the net benefit test except the economic
activity from the employees, which is the largest driver of the economic output.” Hr’g Tr. (May 2,
2019) at 262:8-18).

"7 In 2014, this provision of the Grow NJ Act was again amended to provide that Atlantic City
would be treated in the same manner as Camden. Therefore, under the current version of the statute,
companies may be eligible for Grow NJ benefits when the tax incentives are a “material factor” in
the company’s decision to locate in either Camden or Atlantic City. The statutory ambiguity
discussed in this section with respect to Camden applies likewise with respect to Atlantic City.
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and-comment period, its regulations had been amended in response to the request of a private party,
apparently to assist a specific client.

35 Inadequate Statutory Requirements to Ensure Job Requirements Are
Consistently Met

The current statutory requirements and EDA regulations governing reporting requirements
and required annual jobs reports for companies to receive awards are inadequate to ensure that
companies are consistently creating or retaining the required number of jobs and achieving the aims
of Grow NJ. Based on the language of the regulations, a company need only submit an annual
report, certified by the company’s chief financial officer or equivalent, showing that it created or
retained the required number of jobs for the last tax year before the credit amount is approved and
issued. There is no additional certification requirement to ensure that these jobs are maintained to
further the aims of economic growth and job creation. In essence, a company could create the
number of jobs required in its agreement, certify, receive the first tenth of its overall credit, and
then eliminate or fail to retain the required number of jobs immediately after receiving its credit
while still retaining the award for the full year.

Indeed, in one instance, World Business Lenders, LLC (“WBL”), moved to New Jersey
from another state in July 2016. WBL’s award was contingent on its promise to bring a specific
number of jobs into New Jersey, and its Incentive Agreement provided that it would remain in New
Jersey for fifteen years. By October 2016, WBL had hired enough employees to meet the
employment numbers set forth in its Incentive Agreement. WBL’s submission to the EDA showed
that it had satisfied the employment numbers set forth in its Incentive Agreement in October 2016.
In the beginning of December 2016, the EDA certified to the Division of Taxation that the company
was eligible for its overall tax credit certificate of approximately $16 million. At the beginning of
January 2017, however, the company laid off a significant number of its employees, sending its job
numbers well below the number required to continue to qualify for a tax-incentive grant. The EDA
learned of the mass layoffs through news reports. The company subsequently submitted a report
showing that it had met the required employment numbers for November and December 2016.
Therefore, despite having seen indications that the company had terminated its employees after
satisfying the requirements to receive its tax credit for 2016, the EDA asked the Division of
Taxation to issue the company the first tenth of its overall credit, amounting to approximately $1.6
million. The company received this award even though it had been located in New Jersey for only
six months, had submitted only three months of employment data, and had laid off a significant
number of employees shortly after qualifying for the first year of its award.

The Task Force is still investigating this issue and has not reached any conclusion regarding
the company’s conduct or intent in connection with its application, and the company has maintained
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Jersey Department of State, and through Choose New Jersey, a 501(c)(3) non-profit whose mandate
is to act as the marketing arm of the State and attract out-of-state and international businesses to
New Jersey. BAC personnel frequently work with EDA officers to attract and obtain program
applicants, and the BAC has historically been the biggest driver of application lead referrals to the
EDA. Separately, the EDA’s Community Development Officers (“CDOs”) and Business
Development Officers (“BDOs”)®? are also charged with developing business relationships and
recruiting potential applicants. Indeed, a BDO’s year-end performance is evaluated, in part, on
their outreach efforts as well as whether they have met yearly goals in the volume of applications
submitted to the EDA. Potential applicants may also directly contact the EDA to obtain information
about the Programs. In addition, applicants are often represented by consultants, lawyers, lobbyists,
or real-estate agents, and those representatives may also reach out directly to EDA personnel prior
to the submission of a tax-incentive application.

Before submitting a Program application, a potential applicant often has an initial meeting
or conversation with EDA personnel—typically a BDO—in order to discuss the applicant’s
business, needs, and Program requirements. Potential applicants occasionally meet with members
of the EDA’s senior leadership team in addition to or in lieu of meeting with a BDO. Pre-
application dialogue between Program applicants and the EDA is not required, but in practice, often
precedes formal submission of a company application by weeks or months.

A company formally submits its application through the EDA’s electronic application
system. At that time, the company pays an application fee and a BDO is assigned to the application.
Often, it is the same BDO that worked with the company pre-application. The BDO is responsible
for conducting an initial review of the application and assisting the applicant—or “client”—in
ensuring that the applicant has submitted all required documentation prior to transmittal of the
application file to Underwriting. BDOs must consult their Program Manager and Managing
Director for application reviews before the application is submitted to the Underwriting group.

During the underwriting phase, underwriters are responsible for conducting due diligence
and vetting an application to ensure it sufficiently meets all Program requirements and to address
any outstanding concerns. Although underwriters bear the primary responsibility for conducting
due diligence and follow-up with applicants, they often include the assigned BDO in
correspondence to the applicant as the face of the relationship. Among other factors, underwriters

82 These roles and titles within the EDA are now consolidated and currently all Community
Development Officers (“CDQs”) are now referred to as Business Development Officers (“BDOs”).
For the sake of consistency, the Task Force’s First Report will refer to both CDOs and BDOs at
various times as BDOs.
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assess the applicant’s submitted cost benefit analysis®® and conduct the required net benefits
analysis.®® Underwriters are also responsible for drafting project summary memoranda, which are
presented during “Project Review Meetings.” At those meetings, the assigned underwriter presents
the application to EDA personnel and members of the New Jersey Attorney General’s Office. The
EDA staff discusses and raises any issues or concerns related to the application, which the assigned
underwriter answers or addresses directly with the applicant as follow-up.

After the Project Review meeting, the underwriter presents the application to the Incentive
Committee of the EDA Board, after which the Incentive Committee either does or does not
recommend an application for approval by the Board. Although an application may proceed to
Board review without a recommendation by the Incentive Committee, more often, the applicant
will withdraw its application if the Incentive Committee does not recommend approval.

If the Incentive Committee recommends that the EDA Board approve an application, the
application is presented during an EDA Board meeting for approval. EDA Board meetings are
conducted on a regular basis and are open to the public. Prior to the Board Meeting, EDA personnel
provides the EDA Board with memoranda detailing the project applications that are subject to
review and approval at the upcoming meeting. If the Board votes on an application and it is
approved, the Governor has ten days to veto the approval. Board-approved projects are required to
pay a non-refundable fee of 0.5% of the approved award amount, capped between $50,000 to
$500,000, prior to final approval.

Depending on the complexity of the application, the full review process may last a number
of months. EDA employees said that, in the early period of Grow NJ’s administration, they often
processed applications in one or two months, but now, although they can process more complete
applications in as little as two months, it could take several months to a year to process others.

8 The EDA requires Grow NJ applicants to submit “Cost Benefit Analysis” (or “CBA”) forms with
their applications. These forms compare the costs of the applicant’s proposed New Jersey site and
the applicant’s alternative site. The purpose of the form is to demonstrate that the applicant’s
proposed New Jersey location is more expensive than the alternative location—and thus, tax
incentives are required to offset the higher costs.

8 As discussed in further detail herein, the EDA conducts a net benefit analysis (“NBA”) to
determine that every Grow NJ award is anticipated to “yield a net positive benefit to the State” of
at least 110%, with the exception of Camden, where the requirement 1s 100%.
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on how to execute each step outlined and therefore does not provide guidance as to the roles and
responsibilities for personnel.

The Task Force observed that BDOs and underwriters rely primarily on basic “checklists”
implemented in 2014, which set forth the documentation required for a complete application. These
checklists, however, do not provide guidance on how EDA personnel are expected to review or
analyze required documentation, which would be more helpful to the guide the process. Rather,
they require only that the BDOs and underwriters confirm that the Program applicant submitted
required documentation before the application was transmitted to the Underwriting group. As
indicated, they do not offer guidance on what is considered adequate documentation. It appears,
moreover, that at least some EDA employees believed the documents listed on the checklists were
not all required to proceed with an application: a senior underwriter responsible for ERG
applications described the ERG checklist, which identified “Items required prior to submission to
underwriting” as including both required items and items that would be “nice to have.” That same
underwriter told us that, for example, the Chief Executive Officer (“CEO”) Certification is a “nice
to have” item from this checklist, despite the clear regulatory requirement for a CEO Certification
under the ERG Act.*?

8 Failure to Comprehensively Train EDA Staff

The effect of the EDA’s lack of written policies and procedures was exacerbated by its
failure to comprehensively train its staff while onboarding and during promotions and role transfers,
or on an ongoing basis. The EDA did not comprehensively train its staff regarding: (1) the
requirements and responsibilities of roles within the EDA; (2) the Programs’ requirements; (3)
amendments to the Programs’ requirements; and (4) the EDA’s implementation of the Programs’
requirements. Indeed, each of the employees the Task Force interviewed confirmed that he or she
did not receive any formal training when onboarded to the EDA; they also did not receive any
formal training following a promotion or transfer to a new role. Rather, training was “on the job”
and involved shadowing senior management and/or colleagues. In some cases, employees stated
that they were provided with the relevant statutes and instructed to “familiarize themselves” with
the provisions.

EDA employees also did not receive comprehensive training regarding the statutory
requirements of the Programs and the Programs’ subsequent amendments. Some senior EDA
employees recalled that, after the EOA 2013 was passed, employees attended a training seminar or

% The regulations governing ERG expressly require, as part of the Program’s application
submission requirements, a “written certification by the chief executive officer, or equivalent
officer for North American operations.” N.J. Admin. Code § 19:31-4.4.
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b) Inconsistent Understanding of the Program Requirements
Concerning Camden and Atlantic City

The EDA personnel interviewed thus far have, in some important areas, exhibited
inconsistent, incomplete, or inaccurate understandings of certain Program requirements,
specifically with respect to (a) the circumstances in which Grow NJ applicants are required to
demonstrate a risk that their jobs may be relocated outside of New Jersey and (b) the effect such a
relocation risk may have on the terms of any tax incentives award.

As discussed in Section IV(A)(1)(e) of this First Report, the Grow NJ Act expressly states
that a “purpose of the [Grow NJ| program is . . . to preserve jobs that currently exist in New Jersey
but which are in danger of being relocated outside of the State.””® In most cases, Grow NJ
applicants are indisputably required to demonstrate to the EDA, in order to qualify for tax
incentives, that they are considering an out-of-state relocation. However, because of an ambiguity
in the statute’s text, it is arguable that tax incentives may be available (although only in a reduced
amount, for reasons discussed below) for relocating existing New Jersey jobs to Camden or Atlantic
City, even when no potential out-of-state relocation is contemplated.”” The EDA has on one
occasion approved tax incentives for a company that relocated from within New Jersey to Atlantic
City even though that company was not contemplating a possible out-of-state relocation—thus, the
company was approved for tax incentives even though its jobs were not “in danger of being
relocated outside of the State.”

Whether or not an out-of-state relocation is strictly required under the statute for projects in
Camden or Atlantic City to receive tax incentives, it is indisputable, based on a separate provision
of statute, that whether or not such an out-of-state relocation is contemplated is a critical factor
bearing on, at a minimum, the potential size of any award. As discussed previously, the Grow NJ
Act requires that every tax incentive award be anticipated to “yield a net positive benefit to the
State.””® In this context, the “benefit to the State” means tax revenues collectible by the State as a
result of the fruition of the project for which the tax incentives were awarded—tax revenue, that is,
that the State would not collect in the absence of the tax incentives. Under the statute, no tax
incentive award under the Grow NJ program may be larger than the anticipated benefit to the State.
If the anticipated benefit is smaller than the award that for which the applicant would otherwise be

%N.J. Stat. § 34:1B-244(a).
7 As discussed previously, EOA 2013 introduced this provision with respect to Camden, and the

statute was amended again in 2014 to have the provision apply to Atlantic City as well.
%8 NLJ. Stat. § 34:1B-244(a)(3).
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which is an internal request for application review, an EDA BDO, listed four articles highlighting
these three lawsuits under the section “Google Search of Applicants/Owners.” Our review of
correspondence indicates that on October 24, 2016, the EDA BDO sent an email to Mr. Sheehan of
Parker McCay, who represented NFI, asking for an explanation and status of the three cases she
found based on her internet search. On October 31, 2016, Mr. Sheehan responded with a brief
explanation and stated that NFI disputed each claim but settled “to avoid protracted and costly
litigation.” The EDA BDO referred the issue and lawsuits to an EDA Senior Legislative Officer.
In her correspondence, the EDA BDO highlighted for the EDA Legislative Officer that NFI
answered “No” for the legal questions on their application. Based on a review of the
correspondence, it appears that the EDA Legislative Officer directed the EDA BDO to request the
settlement agreements from Mr. Sheehan and had further communications with Mr. Sheehan
regarding details and his initial concerns regarding lawsuits involving NFI.

While the Task Force appreciates that the EDA BDO conducted initial diligence, it believes
that further diligence would have unveiled a criminal conviction and guilty plea by affiliate
Interactive Logistics, Inc. d/b/a NFI Interactive Logistics, Inc. and at least two additional legal
proceedings.'®® The Task Force reviewed publicly available documents indicating that in
November 2005, an NFI-related entity, Interactive Logistics, Inc. d/b/a NF1 Interactive Logistics,
Inc., pled guilty to three counts of wire fraud for defrauding Anheuser-Busch.'® In addition, the
Task Force reviewed publicly available documents related to lawsuits alleging violations of wage
and hours laws. The Task Force finds this concerning on numerous grounds. It further highlights
potential misrepresentations by NFI, and Sidney Brown, NFI’s CEO who certified on its behalf,
that all information contained within the company’s Grow NJ application was true. Second, it is
concerning that—after the EDA questioned Mr. Sheehan and NFI about the discovered lawsuits—
neither he nor Brown was forthcoming about the criminal conviction or additional lawsuits,
especially those of a nature required to be disclosed on the EDA application. Finally, from an EDA
perspective, the Task Force believes that in-depth due diligence would have found the publicly
available lawsuits. While the EDA Legislative Officer identified the need to review the settlement
agreements in the lawsuits that were found, neither he nor the EDA BDO seemed appropriately
concerned that at the crux of the matter, NFI's application contained potential misrepresentations

195 Interactive Logistics, Inc. v. Markel Insurance Co., No. 08-CV-1834 (D.N.J.), Brime v.
Eckenrode and Interactive Logistics, LLC, No. 08-CV-0095 (E.D.V.A.) (previously captioned

Brime v. Eckenrode and Interactive Logistics, Inc. t/a National Freight, Inc.).
196 United States v. Interactive Logistics, Inc., No. 05-CR-00872 (D.N.].); see Exhibit 13.
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and a potentially fraudulent CEO certification. Even more, despite learning this, the EDA approved
NET’s application for an approximately $80 million award.

4. Deficiencies in Assessing Applicants’ Alternative Relocation Sites

The Task Force has investigated applicants’ consideration of locations outside of New
Jersey. Because a core goal of the Grow NJ program is “to preserve jobs that currently exist in
New Jersey but which are in danger of being relocated outside of the State,”!%” Grow NJ applicants
are required to provide information about the locations in New Jersey and other states to which they
are considering relocating.'®® The Task Force’s investigation to date has found clear deficiencies
in the EDA’s evaluation of applicant submissions about these alternative sites. In some instances,
Grow NJ applicants have made representations about a potential out-of-state alternative site that
should have raised serious red flags about whether the applicant genuinely intended to move out of
state, but the EDA failed to take any action to investigate the issue.

The Task Force has examined the EDA’s processing of several applications of Program
awardees thus far, and that investigation is ongoing. The Task Force selected certain applications
to prioritize for investigation if it received information about red flags in connection with a
particular application or applicant—for example, if a whistleblower indicated that there were
potential concerns with a company’s application or compliance with Program requirements. In
some instances, however, the Task Force did not initially intend to include certain companies in its
priority review, but information arising during the Task Force’s investigation alerted it to potential
issues that should be further examined.

As noted previously, the draft versions of the EOA 2013 that included revisions from Parker
McCay were, from the Task Force’s perspective, a very significant red flag. The Task Force
remains skeptical that a company whose lobbyist had placed special provisions for its benefit in the
tax-incentive legislation would have a legitimate business plan to move jobs to a different state.
Indeed, three of these companies—Conner Strong & Buckelew Companies, LLC (“CSB”), The
Michaels Organization, LLC (“TMO”), and NFI—had publicly committed to moving to Camden
on September 24, 2015—thirteen months prior to their Grow NJ applications, which would seem

107 N.J. Stat. § 34:1B-244(a).

108 1. J. Stat. § 34:1B-244(d) (“When considering an application involving intra-State job transfers,
the authority shall require the business to submit the following information as part of its application:
a full economic analysis of all locations under consideration by the business; all lease agreements,
ownership documents, or substantially similar documentation for the business’s cutrent in-State
locations; and all lease agreements, ownership documents, or substantially similar documentation
for the potential out-of-State location alternatives, to the extent they exist.”).
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to directly belie their claim that they were considering an out-of-state move. Yet, although the
Parker McCay-edited version of the EOA 2013 had, we have determined, been shared with the
EDA'’s then President and Chief Operating Officer, Tim Lizura, we saw no evidence that Mr. Lizura
considered these applications with any skepticism or alerted the BDOs and underwriters reviewing
the applications to apply any heightened scrutiny themselves. We thus worried that the process
may have been compromised.'”” We therefore made our review of the EDA’s oversight of some
of these applications a key priority.

To compound our concerns, on March 11, 2019, the Executive Chairman of CSB and
member of the Board of Trustees of The Cooper Health System (“Cooper Health”), George
Norcross, 111, published an Op-Ed on NJ.com. In the Op-Ed, Mr. Norcross stated, among other
things, that the Programs’ tax credits were intended to “convince firms to move to Camden,” but
“were not intended to entice firms that were leaving the state to remain.” (Emphasis added). '
Mr. Norcross’s contention caught the Task Force’s attention because, in point of fact, every
application for an in-state company that proposed a move to Camden did, in fact, certify that jobs
were “at risk” of leaving the State (except one that had planned to eliminate jobs if denied tax
incentives), including applications from entities with affiliations to Mr. Norcross, including CSB
and Cooper Health.!!! We also learned that TMO and NFI were affiliated with Mr. Norcross in
that their applications were related to CSB’s application. The Op-Ed thus raised a concern about
whether any of these companies had not, in fact, been considering moving out of the State at the
time they applied for tax incentives under Grow NJ. The Task Force decided to review the
applications for those companies and—even on a cursory review—additional concerns arose, and
the Task Force determined that an examination of the EDA’s oversight of these applications was
appropriate.

Thus, we reviewed the applications of Cooper Health, CSB, TMO, and NF], to examine
whether the EDA gave any meaningful scrutiny to their certifications that jobs were at risk of
leaving New Jersey and whether they had viable out-of-state locations that were bona fide, suitable,

109 Tq date, we have found no direct evidence that Mr. Lizura’s actions and inactions were motivated
by any corrupt intent.

110 George E. Norcross, I, George Norcross: We need tax incentives to continue to rebuild
Camden, NJ.com, March 11, 2019, http://s.nj.com/okKoUPg.

T Although Cooper Health’s application indicated that jobs were not at risk of leaving the State, it
subsequently informed the EDA during the course of EDA’s processing of its application that—in
fact—it was considering an out-of-state move to Philadelphia. These circumstances are described
more fully below. The EDA did not require Cooper Health to submit a revised application, nor did
it require a new certification from Cooper Health’s CEO.
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Street). Those facts should have alerted the EDA underwriter to a potential problem, prompting
additional diligence. However, the EDA failed to further investigate the facts to ensure that Cooper
Health was genuinely considering relocating to Philadelphia, and that the location was bona fide,
suitable, and available.

The EDA Board approved Cooper Health for an almost $40 million award on December 9,
2014.'*" The Task Force requested that the EDA recalculate the award that Cooper Health could
have received if it had communicated to the EDA, as it had communicated to the real estate broker,
that there was “[n]o probability” 4> of Cooper Health relocating to Philadelphia instead of Camden.
Based on a recalculated net benefits analysis, the EDA concluded that Cooper Health would have
qualified for only a $7.15 million award at most. Therefore, the failures in the EDA’s processing
of Cooper Health’s Grow NJ application appear to have resuited in over $32 million in improperly
approved tax incentives, putting aside the potential ramifications of Mr. Bush’s apparent
misrepresentation.

b) Conner Strong & Buckelew, The Michaels Organization, and
NFI

CSB, TMO, and NFI submitted Grow NJ applications on October 24, 2016.'“® The three
companies sought tax incentives in connection with joint plans to move into a new office tower on
the Delaware River waterfront of Camden, New Jersey (the “Camden Tower”). Floors 15 through
18 of the Camden Tower (110,161 sq. ft.) were allocated to CSB, floors 12 through 14 (101,511 sq.
ft.) were allocated to TMO, and floors 9 through 11 (101,511 sq. ft.) were allocated to NFI. The
Camden Tower was to be constructed by the Liberty Property Trust development firm.

i) Background Context

Although CSB, TMO, and NFI submitted their Grow NJ applications to the EDA in October
2016, the EDA was aware of their plans to relocate to Camden long before then.

In September 2014, more than two years before the companies filed their applications,
senior EDA management held a meeting with Philip Norcross of Parker McCay and several

141 Cooper Health could have potentially qualified for a larger award, but during EDA’s processing
of the application, Cooper Health removed a number of jobs from the application to keep the award
under $40 million. Under EDA policy, awards over $40 million require additional scrutiny and
processing time.

142 Exhibit 26.

143 Exhibits 27, 28, and 29.
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representatives from Liberty Property Trust. The purpose of the meeting, as described in an email
setting it up, was to discuss “a large office building on the Camden Waterfront.”!**

A year later, on September 24, 2015, CSB’s Executive Chairman, George E. Norcross, 11,
sent an email attaching a press release to the EDA’s then President and Chief Operating Officer
Tim Lizura discussing Liberty Property Trust’s plans for the Camden waterfront, including the
Camden Tower. The press release listed “local leaders who have committed to investing in the
project either personally or through their firms,” including “George E. Norcross, I, Executive
Chairman, Conner Strong & Buckelew,” “John O’Donnell, President, The Michael’s
Organization,” and “Sidney Brown, Chief Executive Officer, NFI, and his family.” (Emphasis
added). '

That same day, then-Governor Chris Christie, then-Mayor Dana Redd, and others hosted a
major press conference announcing the Camden waterfront development at the Camden Aquarium.
George Norcross attended the event. At the event, a reporter for NJTV News asked Mr. Norcross,
“It’s been reported that you’re going to put $50 million into the project, is that true?” He responded,
“It’s absolutely true. I committed to do this when [ was trying to persuade one of the biggest real
estate concerns in the country to become part of this effort, and we all thought that was going to be
a credible act, and we’re putting our money where our mouths are, and we’re looking forward to
being a part of it.” (Emphasis added).'*® Press coverage around that time indicated that CSB,
TMO, and NFI were expected to relocate to the new Camden development. I

Internal emails from the EDA show that Mr. Lizura attended the press event, at which he
spoke to at least one reporter and one representative from Liberty Property Trust, the developer of
the project.'*® But, later, when the companies were preparing their applications for tax incentives

144 Exhibit 30.

145 Exhibit 31.

146 See Michael Aron, Christie Announces Historic 3700 Million Redevelopment Project in
Camden, NJTV NEWS, Sept. 24, 2015, https://www.njtvonline.org/news/video/christie-announces-
historic-700-million-redevelopment-project-in-camden/ (transcription from video).

147 See, e.g., Allison Steele, Plans for Vast New Development on Camden Waterfront, PHILA.
INQUIRER, Sept. 24, 2015, https:/www.inquirer.com/philly/business/20150924_Top_developer_
to_announce_Camden_waterfront_project.html (reporting, based on an anonymous source, that
CSB was “considering moving its headquarters into the development” and TMO and NFI were also
“expected to join the project”).

148 Mr. Lizura sent an email to several EDA staff members saying that he was “[h]eading down
now” when he was leaving for the event. See Exhibit 32.
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based on representations that they were considering out-of-state locations and requested an initial
assessment of the net benefits test, an EDA employee indicated that he planned to run the test
assuming that no jobs were at risk of leaving the state—and Mr. Lizura directed the employee to
run a preliminary assessment as if the jobs were at risk.

Specifically, on August 31, 2016, Kevin Sheehan of Parker McCay sent an email to an EDA
BDO requesting that preliminary award calculations be run for CSB, TMO, and NFL'¥ The BDO
forwarded Mr. Sheehan’s email to an EDA underwriting supervisor, Director of Bonds and
Incentives John Rosenfeld, saying: “[These! are all the applicants that may go into the LPT [Liberty
Property Trust] space at the Camden Waterfront. All three would like to know what their award
could potentially be before focusing their efforts on an application for this space, especially since
it'’s expensive.”'®® When Mr. Rosenfeld ran the numbers for two of the three companies later that
day, he explained the results internally to others at EDA as follows: “I would advise caution on
these numbers but, based on the extremely limited information involved, it looks like these
applicants COULD have a Net Benefit of approximately $36.8M and $43.3M respectively.”!*!

A few days later, the assigned EDA BDO copied Mr. Lizura into her email chain with Mr.
Rosenfeld, saying as follows: “Hi John, are these [calculations] including the new and retained job
numbers that are listed below? Also Tim has requested to see the reports so he can review them as
well, thanks!” Mr. Rosenfeld replied that he did not include any credit for income taxes related to
jobs retained in New Jersey, because he had “assumed that this was a situation where the jobs would
stay where they are in NJ without the award . . . .” Mr. Lizura flatly told Mr. Rosenfeld, “The
retained jobs are at risk. Can you run them as such.” (Emphasis added).'s

Mr. Lizura’s instruction to Mr. Rosenfeld to assume that the jobs were at risk, given the
well-publicized commitment made by Mr. Norcross at the press conference that he attended,
certainly invites skepticism. In an interview with the Task Force, Mr. Lizura said that he was
merely instructing Mr. Rosenfeld to run the assessment using the numbers that Mr. Sheehan had
provided and was not making a factual statement about whether the “retained jobs” were “at risk.”
He further indicated that, at that stage, he deferred to Mr. Sheehan about whether the jobs were “at
risk” because Mr. Sheehan knew the tax-incentive programs well and understood their
requirements. Mr. Lizura also stated that he viewed the statements in the September 2015 press

149 Exhibit 33.
1%0 Exhibit 33.
13! Exhibit 33.
152 Exhibit 33.
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release and press conference that CSB, TMO, and NFI had “committed” to the Camden waterfront
development project only as a commitment to invest in the real estate project, and that he was not
aware of whether CSB, TMO, or NFI had committed to relocate to Camden at any point before
their applications were filed.'®> Given the statements a year earlier that the very companies
applying had “committed” to Camden, the Task Force believes that these applications should have
been scrutinized, particularly given the size of the awards at stake. Indeed, despite his instruction
to Mr. Rosenfeld to defer to Mr. Sheehan’s numbers about at-risk jobs, Mr. Lizura indicated during
this interview with the Task Force that he instructed his team to pay particular attention to the
applications because they involved companies related to Mr. Norcross. Mr. Lizura did not,
however, identify any particular steps he asked the team to take to scrutinize the applications, and
the Task Force has found no evidence of any. In any event, Mr. Rosenfeld, after re-running the test
based on Mr. Lizura’s instruction, said: “With the at risk jobs, they both get to about $88.8M in net
benefit . ...”"%* The final awards were granted based substantially on that calculation.

i) The Applications

When CSB, TMO, and NFI submitted their Grow NJ applications on October 24, 2016,
notwithstanding the prior public reports that the three companies had already “committed” to
relocating to Camden, the companies all stated that they were considering a potential relocation to
Philadelphia as an alternative.'>> Specifically, each company stated “Yes” in response to the
application’s question of whether jobs were at risk of being located outside of New Jersey and listed
“Pennsylvania” as in competition with New Jersey for the jobs.>® Each company stated, in
virtually identical language, that the company’s “business is expanding and requires additional
space. If the credits are not awarded, the business will seek to relocate at a less expensive location
outside of New Jersey.”!®” Each company’s application stated that the company had retained real

153 Bven if CSB’s, TMO’s, and NFI’s only “commitment” was to invest in the real estate project,
and not to relocate their offices there, as Mr. Lizura claims to have believed, it nonetheless is
difficult to understand why a different understanding would not emerge once the companies filed
their applications and indicated their intent to relocate there. The EDA had the authority to request
documentation from CSB, TMO, and NFI that would have revealed the nature of the “commitment”
the companies had made and when they made it, but the EDA failed to exercise such authority.

154 Exhibit 33.

155 Exhibits 27, 28, and 29.

156 Exhibits 27, 28, and 29.

157 Exhibits 27, 28, and 29.
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estate brokers “to identify Class A office space in Philadelphia.”'*® Real estate proposal letters
from real estate brokers for Philadelphia space for each company were attached to the
applications.'*® However, TMO’s and NFI's proposal letters for space in Philadelphia had already
expired by the time the applications were filed. (CSB’s proposal letter did not specify an expiration
date.)

On November 18, 2016, the EDA underwriter assigned to the three companies’ applications
sent an email to Kevin Sheehan of Parker McCay, who represented all three companies, to ask
whether the companies still had valid offers for space in Philadelphia, because the real estate
proposal letters submitted with the companies’ applications appeared to have expired.'®® The
underwriter followed up ten days later, also asking Mr. Sheehan to clarify how many employees at
the three companies were at risk of moving out of New Jersey. '61 Mr. Sheehan replied that “[a]ll
employees are at risk in all 3 companies.”'®> On November 30, 2016, Mr. Sheehan sent the EDA
underwriter a new real estate proposal letter for CSB, dated December 1, 2016, outlining a proposal
for space in Philadelphia.'®® The December 1, 2016 real estate proposal differed significantly from
the prior real estate proposal that CSB had submitted with its application. The initial proposal
offered approximately 150,000 sq. ft. of space on the third through seventh floors, and the eleventh
and twelfth floors, of the building located at 1601 Market Street in Pennsylvania.'® CSB’s new
letter offered the company “approximately 110,000” sq. ft. of space on the third through seventh
floors and the thirteenth floor of the building. The letter stated that it would expire on December
31,2016.'9

Two months later, on March 1, 2017, Mr. Sheehan sent the EDA underwriter new real estate
letters for NF1 and TMO, outlining proposals for both companies for space at 1500 Spring Garden
Street in Philadelphia.'®® Both real estate proposals differed from the initial, expired proposals that
the companies submitted with their applications in respects, but the changes with respect to TMO’s
proposals were significant. TMO?’s initial real estate proposal, dated August 30, 2016, had offered

158 Exhibits 27, 28, and 29.
159 Exhibits 34, 35, and 36.
190 Exhibit 37.

161 Exhibit 38.

162 Exhibit 38.

163 Exhibit 39.

164 Exhibit 34.

165 Exhibit 39.

166 Exhibits 40 and 41.
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the company 103,491 sq. ft. of space on the second floor of 1500 Spring Garden Street.!” The
proposal further stated that, in the alternative, TMO was offered 103,710 sq. ft. of space on the first
and seventh floors of the building. % TMO?’s second real estate proposal, dated February 28, 2017,
offered the company 95,928 sq. ft. of space divided between the basement level, two separate suites
on the first floor, a suite on the seventh floor, and another suite on the twelfth floor.!%® The proposal
Jetter also stated that the space on the seventh floor—which comprised approximately a third of the
total space offered to TMO—was “encumbered by a Right of First Offer in favor of [another
company].”'7® Both NFI’s and TMO’s real estate proposal letters stated that they would expire on
March 24, 2017.1"!

The differences between CSB’s, NFI’s, and TMO’s first and second sets of real estate
proposal letters for Philadelphia are summarized below:

Company CSB l NFI TMO
Address 1601 Market Street 1500 Spring Garden 1500 Spring Garden
Street Street
| Proposal | First!” Second!” | First!’ Second!”’ | First!’ Second!”’
| Date 8/29/2016 | 12/1/2016 | 8/29/2016 | 2/28/2017 | 8/30/2016 2/28/2017
Total sq. ft. | 153,345 ~110,000 | 103,491 93,308 103,491 OR | 95,928
i - 103,710
Floors 3-7,11-12 | 3-7, 13 2 2 20R 1,7 Basement, 1,
7 12
Expiration | Unspefd. | 12/31/2016 | 9/9/2016 3/24/2017 | 9/9/2016 3/24/2017
167 Exhibit 35.
168 Exhibit 35.
169 Exhibit 41.
170 Exhibit 41.
17! Exhibits 40 and 41.
172 Exhibit 34.
173 Exhibit 39.
174 Exhibit 36.
175 Exhibit 40.
176 Exhibit 35.
177 Exhibit 41.
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The EDA underwriter prepared Project Summary memoranda based on the information
provided by the companies.'”® FEach company’s memorandum stated that the company was
considering between relocation in the Camden Tower or an alternative location in Philadelphia, that
their New Jersey jobs were “at risk of being located outside the State,” and that Grow NJ tax credits
would be a “material factor” in the company’s decision whether to locate in Camden.'”® Under the
“Conditions of Approval” section of each memorandum, it stated as Condition No. 1 that the
company “has not . . . committed to remain in New Jersey.”'®® Each memorandum concluded by
recommending that EDA’s Board “approve the proposed Grow New Jersey grant to encourage [the
respective company] to locate in Camden.”'¥! The memoranda were provided to EDA’s Board and,
on March 24, 2017, the Board voted to approve CSB, TMO, and NFI for total tax incentive awards
of almost $245 million—$86,239,720 for CSB, $79,378,750 for TMO, and $79,377,980 for NFI.

The Task Force has discovered evidence appearing to indicate that the three companies did
not genuinely consider Philadelphia as an alternative location to Camden. In August 2016, only a
few months before submitting their applications, and almost a year after the press conference during
which their “commitment” to the Camden project was reported, Kevin Sheehan appears to have
reached out to a real estate broker, Ken Zirk at CBRE, to solicit offers for real estate in Philadelphia.
After the initial outreach, the companies collaborated to obtain proposals for Philadelphia real estate
to submit to the EDA, and NFTI led the efforts on behalf of all companies.

On August 26, 2016, NFI’s Chief Financial Officer, Steven Grabell, sent an email to TMO’s
Chief Financial Officer, Joseph Purcell, and CSB’s Chief Financial Officer, John Muscella, to
explain that he had authorized the real estate broker “to proceed full speed ahead with getting a
proposal for 1500 Spring Garden.”'8 NFI’s Mr. Grabell wrote that the building located at 1500
Spring Garden Street was large enough for both NFI and one other company to obtain proposals
from, and further, the real estate broker had “identified an additional possibility for 95,000 square
feet at 1601 Market” that the third company “could use.”!®

'78 Exhibits 42, 43, and 44.

'79 Exhibits 42, 43, and 44.

180 Exhibits 42, 43, and 44.

180 Exhibits 42, 43, and 44.

182 Exhibit 45.

183 Exhibit 45. Meanwhile, Mr. Zirk reached out to another broker who represented the landlord
for 1601 Market Street. Mr. Zirk’s note, expressing interest in the building on behalf of CSB, was
forwarded to the building’s landlord, who was surprised by the request: “This does not make any
sense, we get on Friday afternoon a [request for proposal] that is due on Monday? Where is this
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Several days later, on August 29, 2016, NFI's Mr. Grabell wrote to Mr. Zirk, the real estate
broker, to ask when the companies would be getting term sheets for the 1500 Spring Garden and
1601 Market properties in Philadelphia.'®* Later that day, Mr. Zirk sent one proposal letter, for
NFI alone, for 1500 Spring Garden Street.'® That evening, Parker McCay’s Mr. Sheehan wrote to
the group of CFOs for the three companies and the broker, noting that the proposal was for NFI and
asking, “Is there one for Michaels?”'® In response, NFI's Mr. Grabell stated: “Enough space for
Michael’s in that building as well. I think it would be a little suspicious to ask for a duplicate.
Any thoughts?” (Emphasis added).'*” TMO’s Mr. Purcell responded and wrote that he had
understood that all three of the companies were “going with the 1500 Spring Garden Property.”'®3
However, in view of the concern that it would be “a little suspicious” for multiple companies to
claim the same alternative location in Philadelphia, TMO’s Mr. Purcell wrote that he would be
willing for TMO “to go with” a different location in another city entirely—Fort Washington,
Pennsylvania, instead of Philadelphia—if one of the other two companies requested it.'*> NFI’s
Mr. Grabell replied that “1500 Spring Garden has space for 2 of us, but not 3. That is why we
reached out to 1601 Market.”'?° Mr. Grabell asked Mr. Zirk whether he would “feel comfortable
getting a similar quote for Michael’s for 1500 Spring Garden?”'' Mr. Zirk responded that he
would discuss with the landlord’s broker “tomorrow first thing.”!*> TMO ultimately obtained a

tenant from? How would we not have known about a 100,000 SF prospects [sic]?” The broker
responded with a lengthy explanation, noting, among other things, that CSB’s “principal, George
Norcross, is a major political figure in South Jersey & very well connected locally.” The broker
wrote to the landlord that CSB “had been attempting to [relocate to] Camden with Liberty Property
Trust but the deal apparently got too expensive & they didn’t get the tax breaks/incentives that they
were seeking,” so CSB had decided to move the jobs to Philadelphia instead. Exhibit 46. In fact,
however, CSB had not yet applied for tax incentives in New Jersey at that point, let alone been
rejected for them.

184 BExhibit 47.

185 Exhibit 47.

186 Exhibit 48.

187 Exhibit 48.

'8¢ Exhibit 48.

189 Exhibit 48.

190 Exhibit 48.

191 Exhibit 48.

192 Exhibit 48.
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proposal letter for 1500 Spring Garden, and CSB obtained a proposal letter for 1601 Market Street,
which both companies submitted with their applications in October 2016.

Although the EDA did not have access to the companies’ emails with the real estate broker,
which the Task Force obtained, there were nonetheless clear red flags in CSB’s, TMOQO’s, and NFI’s
EDA application and in the public record that should have caused EDA personnel to question the
three companies’ statements that they were considering relocating out of the State. As discussed
above, there were public statements, of which senior EDA leadership was aware, indicating that the
three companies had already “committed” to relocate to Camden long before they claimed to be
considering relocating to Philadelphia. Despite these public statements, EDA leadership appear to
have instructed EDA staff that the companies’ jobs were “at risk.”

In addition, at the Task Force’s public hearing on May 2, 2019, the current Managing
Director of the EDA’s the Underwriting department, David Lawyer (who did not work on these
applications and was not responsible for the Grow NJ program at the time they were processed)
testified that it was “unusual” for companies to submit expired proposal letters with their tax
incentive applications, and the fact that the letters had expired when they were submitted “casts
doubt on whether that site [was] available.”'*® Mr. Lawyer also testified that the changes to the
amount and the configuration of the space in TMO’s alternative-site proposal, as well as the fact
that a significant portion of the space was encumbered by a right of first offer, raised red flags about
the sincerity of the company’s consideration of the property.'”® Mr. Lawyer testified that, in his
view, the issues with CSB’s, TMO’s, and NFI’s real estate proposals raised serious questions,
“because . . . there’s a pattern.”'”> Similarly, John Boyd, an expert in corporate site selection,
testified that it is common for companies considering relocation to negotiate for extended offer
periods to provide adequate time to assess the suitability of potential real estate.'”® That these
companies did not do so but instead submitted expired real estate offers, therefore, was a red flag.
Mr. Boyd further testified that in his experience, barring extraordinary circumstances like
emergency relocation after a natural disaster, companies never want office space spread out over
noncontiguous floors of a building of the sort TMO was purportedly considering, spread out across

193 Hr’g Tr. (May 2, 2019) at 150:4-25, 162:12-16.
4 Hr’g Tr. (May 2, 2019) at 163:12-17, 164:14-19.
195 Hr’g Tr. (May 2, 2019) at 164:23-165:6.

% Hr'g Tr. (May 2, 2019) at 108:10-109:6.
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four separate floors, including the building’s basement. 197 The EDA staff, however, took no action
to further investigate based on these and other red flags.

In 2017, the EDA approved CSB, TMO, and NFI for almost $245 million in tax incentive
awards collectively—approximately $86.2 million for CSB, $79.4 million for TMO, and $79.4
million for NF1. The Task Force requested the EDA recalculate the awards the three companies
could have received if they had communicated to the EDA that they were not considering any
potential relocation to Philadelphia instead of Camden—which, based on the evidence discussed
above, appears to have likely been the truth. Based on recalculated net benefits analyses, the EDA
concluded that CSB’s award would have stayed the same ($86.2 million), that TMO would have
qualified for only a $60.8 million award at most (rather than $79.4), and that NFI would have
qualified for only a $27.2 million award at most (rather than $79.4). Therefore, the EDA’s failure
to investigate the red flags in these companies’ applications could have resulted in over $70 million
in improperly approved tax-incentive awards.

5. Lack of Proper Reporting Channels

The EDA does not have official reporting channels in place for the processing, review and
recording of internal or external complaints about Program awardees or applicants and does not
maintain a “hotline” or reporting line for outside parties to report potential misconduct related to
the EDA’s tax incentive or other programs. The absence of such reporting mechanisms makes it
more likely that misconduct—whether on the part of EDA employees or companies—will be
missed.

Several EDA employees we interviewed suggested that external complaints or tips should
be elevated to an individual in Human Resources or the Deputy Attorney General, but there was no
official reporting line or process for ensuring that all complaints and tips were carefully considered
and escalated to the appropriate individuals. Nor was there an official record of such complaints or
tips maintained within the EDA. Two BDOs we interviewed recalled outreach from FBI agents
regarding a potentially fraudulent application. Those BDOs recalled that the information was
generally “disseminated” amongst the directors and Deputy Attorney Generals, but there was no
formal system for tracking flagged companies. In another instance, a local contact advised a BDO
Program Manager that a Grow NJ awardee had recently fired 80 employees—or 30% of its
workforce. The Program Manager who received this notice recalled that he referred the information
to the Director of Portfolio Management and Compliance but was not involved in any further action.
The Managing Director of Business Development indicated that there was no policy regarding how
to treat this type of information but believed the information would have been “socialized” within

197 Hr’g Tr. (May 2, 2019) at 109:11-110:8.
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application at some point after it is submitted, but does not submit a new CEO certification attesting
to the truthfulness of the new information. The EDA should have a formal policy or regulation
requiring the submission of a new CEO certification whenever an application is materially changed
after its submission.

IX. NEXT STEPS

As we noted at the outset, the Task Force is continuing its investigation. It will continue to
review documents it has received in response to requests to the EDA and third parties, and to
interview witnesses to gain a deeper understanding of any flaws in the design, implementation, or
administration of the programs. Among other things, the Task Force intends to:

e Hold further public hearings in which the public will have the opportunity to share
its views and perspectives;

o Focus its investigation on the design, implementation, and administration of the
ERG Program;

e Continue its investigation of the EDA’s oversight over Grow NJ and ERG
applications;

e Consider additional ways to make the application and compliance verification
process more robust;

o Continue the re-certification process for companies participating in the ARP; and

e Continue its efforts to recapture tax-incentive awards where warranted and, as
necessary, make additional referrals to the appropriate enforcement authorities.

In addition, the Task Force will examine the impacts of certain aspects of the Programs that
may differ from other states’ programs, from prior New Jersey tax-incentive programs, or from best
practices described by policy experts. In that regard, the Task Force intends to further examine the
policy recommendations made by two of the experts that testified during the first day of the public
hearings, Josh Goodman, Senior Officer for State Fiscal Health, at The Pew Charitable Trust, and
Jon Whiten, Deputy Director of State Communications at the Center on Budget and Policy
Priorities. In particular, the Task Force intends to explore:

e Whether the State should consider targeting its tax incentives to businesses that will
increase the State’s economic growth by serving national and international markets,
rather than local markets;

»  Whether the State should shorten the timeframes for receiving tax incentives, in an
effort to spend less on incentives while achieving the same impact, and to enable it
to better predict the costs and benefits of awarding incentives to businesses;
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Praperty Solutions Worldwide

December 11, 2008

Via Overnight Mail

Ms. Susan D. Hudson, Senior Vice President
CONNOR STRONG

1701 U.S. Route 70 East

Cherry Hill, NJ 08034

RE: 401 Route 73 North- 40 Lake Center Drive
Marlton, NJ

Dear Susan:

It was a pleasure to meet you last week and I look forward to working with you and your team on
your relocation to our managed property.

Enclosed for your records are Two (2) fully executed, original copies of your Lease Agreement
for your leased premises.

Please contact me if I can be of any further assistance. Thank you.
Sincerely,

%’V’\

James P. Lubitsky

Property Manager

Grubb & Ellis Management Services, Inc.
824 North Market Street  Suite 111 Wilmington, DE 19801 302.652.8013 main  302.652.8448 fax



LAKE CENTER EXECUTIVE PARK OFFICE LEASE
BETWEEN

NNN Lake Center, LLC, NNN Lake Center 1, LL.C, NNN Lake Center 2, LLC, NNN Lake
Center 4, LLC, NNN Lake Center 5, LLC, NNN Lake Center 6, LLC, NNN Lake Center 7, LLC,
NNN Lake Center 8, LLC, NNN Lake Center 9, LLC, NNN Lake Center 10, LLC, NNN Lake
Center 11, LLC, NNN Lake Center 12, LLC, NNN Lake Center 13, LLC, NNN Lake Center 14,
LLC, NNN Lake Center 15, LLC, NNN Lake Center 16, LLC, NNN Lake Center 17, LLC, NNN
Lake Center 18, LLC, NNN Lake Center 19, LLC, NNN Lake Center 20, LLC, NNN Lake
Center 21, LLC, NNN Lake Center 22, LL.C, NNN Lake Center 24, LLC, NNN Lake Center 25,
LLC, NNN Lake Center 26, LLC, NNN Lake Center 27, LLC, NNN Lake Center 28, LL.C, NNN
Lake Center 29, LL.C, NNN Lake Center 30, LLC, and NNN Lake Center 31, LLC, each one a
Delaware limited liability company (“Landlord”) acting by and through Triple Net Properties
Realty, Inc. (“Agent” for Landlord)

as Landlord
-and-
Conner Strong Companies, Inc.
(a New Jersey corporation)

as Tenant

Dated: _DLCLIDEL b’L;&DOX'

Premises:

47,121 Rentable Square Feet
Third Floor - Suite 300
Fourth Floor — Suite 400
Lake Center IV
401 Route 73 North
Marlton, New Jersey 08053

PH2 927158v5 11/14/08
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NJSEDA

ECONOMIC DEVELOPMENT AUTHORITY

NJEDA Application for Financial Assistance

Online Application for Financial Assistance
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OFFICIAL COPY

APPLICATION SUBMISSION DATE - 10/24/2016 12:22:19 PM
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APPLICATION NUMBER: 209423
Application Date:

Who is your NJEDA contact?
Products Selected:

Application Fee:

Payment Method:

Applicant Organization Information

Applicant Organization Name:
(legal name without abbreviations)

Federal Employer's I.D. No. (FEIN):
Doing Business As Name:

Holding Company Name:

Authorized Representative:

Authorized Representative Title:
Authorized Representative Email Address:

Is the Organization's address the same as the Contact's
address?

County:

Telephone Number:

Website Address:

Number of Employees:

Media Contact Name

Media Contact Telephone Number
Media Contact Email Address

NAICS Number:

Nature of Business:

business (including principal products and services) :

file:///C:/Users/gmorris/Desktop/CSB/CSB Application.html

10/24/2016

Christina Fuentes

Grow New Jersey Program
$5,000

BYCHECK

Conner Strong & Buckelew Companies, LLC

21-0718159

N/A

N/A

John Muscella

Chief Financial Officer

jmuscella@connerstrong.com
YES

Burlington
(856)552-4500
www.connerstrong.com
334

Daniel Fee
2157043160
dan@echo-group.com

524298

(To find this number, look to the federal determination provided when the applicant entity was formed, or visit the following
link to determine based upon current business functions, http://www.census.gov/epcd/www/naics.html.)

Conner Strong & Buckelew is a national firm offering clients
advice and solutions in risk, strategy and people.

Please provide a detailed company background and profile, together with a brief history and description of the applicant's
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Conner Strong & Buckelew, founded in 1959, is among America’s largest risk management, employee benefits and
insurance consulting firms. It has offices in New York, New Jersey, Pennsylvania, Delaware and Florida. The national firm is
an industry leader in providing high-risk businesses with comprehensive solutions to prevent losses, manage claims, and
drive bottom line growth. Its employee benefits practice focuses on providing best-in-class benefits administration, health
and wellness programs and strategic advisory services.

The company provides risk and insurance services to a wide-range of industries including but not limited to aviation,
construction, education, healthcare, hospitality & gaming, life science & technology, public entity and real estate.
Additionally, Conner Strong & Buckelew and its affiliates offer a number of innovative and specialty solutions which include
captive strategies, construction wrap-ups, executive risk, safety and risk control, and private client services.

Year Established: 1959
Ownership Structure: Limited Liability Co.
State of Incorporation/Formation: NJ

List all Officers, Directors or Owners with a 10% or more interest.

. us Permanent
Name Position g .
ositio Citizen |Resident
See Attached Disclosure of Owner/Partner - NA NA
i 0,

Ownership 100%
Principal Bank Reference Information
IBank Name |[Contact Name |Contact Telephone Number |Contact Email Address |
|M&T Bank ||Bi|| Cornelius ||(856)889-1847 ||Wcornelius@mtb.com |
Legal Information
Name of counsel to applicant: Heather A. Steinmiller
Address: 40 Lake Center Executive Park 401 Rt. 73 North, Suite 300,

’ P.O. Box 989, Marlton, NJ 08053
Telephone: (856)552-4784
E-mail: hsteinmiller@connerstrong.com

Accountant Information

Accountant name: George Beppel

Address: Ragone, Lacatena, f_:airchild & Beppel, 76 E. Euclid Avenue,
Suite 200, Haddonfield, New Jersey 08033

Telephone: (856) 795-9650

E-mail: gbeppel@rlfbcpa.com

Has the applicant, or any related parties, previously received EDA assistance? NO

Applicant Contact Information

Salutation: Mr.

First Name: John

Middle Initial:

Last Name: Muscella

Suffix:

Title: Chief Financial Officer
Company: Conner Strong & Buckelew
Mailing Address: 401 Rt. 73 North, Suite 300
Address Line 2: PO Box 989

City/Town: Marlton

file:///C:/Users/gmorris/Desktop/CSB/CSB Application.html 2/14
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State:

ZIP Code:
Telephone Number:
Fax Number:

Email Address:

Consultant Contact Information
Contact Name:

Contact Title:

Company:

Address:

Address Line 2:

City:

State:

Project Information
Project Location

Street Address:

Address Line 2:

Census Tract:

Is the project located on property that was wholly or
substantially damaged or destroyed as a result of a
Federally-declared disaster?

Current Location

Street Address:

Address Line 2:

City/Town:

State:

ZIP Code:

Is the current location leased or owned?

When does the lease end?

Reason for leaving:

file:///C:/Users/gmorris/Desktop/CSB/CSB Application.html

NJEDA Application for Financial Assistance

NJ

08053
856-552-4770 Ext.
856-552-4771

jmuscella@connerstrong.com

N/A
N/A
N/A
N/A

N/A

NJ

11111
(111)111-1111
A@A.COM

Caruso Place

Camden City
NJ
08102

Camden

340076103.00

NO

401 Rt. 73 North, Suite 300

Marlton

NJ

08053
LEASED
2019-03-01

Applicant wants to consolidate its dual headquarters and the
existing space is too small to accommodate both existing
sites.

3/14
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Square Footage: 53,212
Timeframe for moving out: 3/1/2019

Alternate Location
Street Address:

Address Line 2:

1601 Market Street

City/Town: Philadelphia
State: PA

ZIP Code: 19130

Will the Alternate location leased or owned? LEASED
Square Footage: 95,378

Estimated capital investment (different from total projects): 4735517.60
Project Description

Please provide a narrative description as fully and precisely as possible of the project, including acquisition, lease and
renewal terms, construction or expansion plans, current and future uses by the applicant, size of existing and proposed
facility, and/or project occupant(s) of the building(s) and/or equipment to be acquired or upgraded:

The Applicant proposes to relocate its office headquarters to Camden, NJ. The Applicant currently has dual headquarters
located in Marlton NJ and Philadelphia, PA. The Applicant will move 172 employees (157 Grow qualified) from Marlton to
Camden; move 98 employees (96 Grow qualified) from Philadelphia to Camden; and create 15 new jobs in Camden.
Camden Waterfront Development Overview: The proposed Camden Tower Office Building, identified as building “"C-1" on the
Camden Master Plan prepared by Robert A.M. Stern Architects dated August 1, 2016, is part of the Liberty Property Trust
(Liberty Property Trust and Liberty Property Limited Partnership are collectively referred to as “LPT”) comprehensive vision
for a mixed-use urban waterfront comprised of office, retail, and residential space, and accompanying structured and
surface level parking in the City of Camden. The development site presently consists of eight separate tax lots, and is
located north of Market Street, south of Pearl Street, and west of Delaware Avenue, in close proximity to the Benjamin
Franklin Bridge. The entirety of the site is currently utilized as surface level parking lots. The various lots located within the
development site are currently owned by the New Jersey Economic Development Authority ("EDA"), the City of Camden
Redevelopment Agency ("CRA”), and Camden Town Center, LLC ("CTC"). In October of 2004, CTC and the EDA entered into
a Development and Option Agreement for the redevelopment properties. However, attempts to redevelop the site have been
unsuccessful for the twelve year period. In August of 2015, LPT entered in an Agreement of Sale and Purchase to acquire
100% of the membership interest in CTC. Immediately prior to Closing, CTC will exercise its option to purchase the EDA
redevelopment properties and it, or LPT, will act as the overall project developer for the waterfront site. The various tax lots
will be consolidated and entered into a condominium regime. CTC will sell the individual condo “units,” or parcels within the
condominium regime, to various end users. Overview of C-1 Building Ownership and Space Allocation: The condominium
unit encompassing buildings C-1 and P-1 will be sold to Camden Partners Tower Equities, LLC (“Landlord”), a Garden State
Grown Zone Development entity. Landlord will enter into a build-to-suit contract with LPT for construction of the multi-
tenant office building C-1 and parking garage P-1 at the condo unit site. Upon delivery of the office building and parking
garage, Landlord will lease the building to Camden Partners Operating Company, LLC (“Operating Company”). Operating
Company will sublease the office building and parking garage to three tenants, The Michaels Organization, LLC (“"Michaels”),
NFI, L.P. ("NFI"”) and Conner Strong & Buckelew, LLC (*Conner Strong”) (collectively “Tenants”). The proposed office
building C-1 and the parking garage P-1 are located upon present Block 81.06, Lots 3.01 and 3.02 as identified on the Tax
Map of the City of Camden. The proposed office building will consist of thirteen stories with a gross area of 420,602 sf and a
total rentable area of 386,900 sf. Building space will be specifically occupied by the three Tenants as follows: e NFI will
occupy Floors 4, 5, and 6 totaling 88,233 sf. e Michaels will occupy Floors 7, 8, and 9 totaling 88,233 sf. « Conner Strong
will occupy Floors 10, 11, and 12, along with the corporate conference center with related facilities on Floor 13 totaling
90,000 sf. General space within the building that will be allocated to, or shared by each Tenant includes: ¢ 20,118 sf of
mechanical space on Floor 1; ¢ 12,314 sf of retail/restaurant space on Floor 1; e 9,323 sf of retail/restaurant space on the
mezzanine level; ¢ 32,499 sf in amenity space (cafeteria and fitness center); ¢ 28,697 sf of Floor 3 will be shared mail room
and conference space; ¢ 17,387 sf of mechanical space on Floor 14; and e 96 sf helipad There is a total of 120,434 sf of
general space within the C-1 building allocated to the three Tenants. The proposed parking garage P-1 will contain 785
parking spaces, all of which will be restricted to the exclusive use of the C-1 Tenants. Overview of Total Capital Investment
and Allocation of Landlord’s Investment amongst Tenants: Landlord and each Tenant have executed a term sheet for the
construction and lease of the building. Tenants will lease space within the building and garage as set forth above. The term
sheet also provides a fit out allowance for each Tenant that will include interior improvements to the core and shell,
furniture fixtures and equipment, relocation costs and other Landlord costs associated with the construction of the building.
A budget with line item costs/sf is attached hereto. The total cost of construction of the C-1 core and shell and the P-1
garage will be $188,420,300. The total cost of the Landlord's allowance for fit out and other costs included in the capital
expense is estimated at $81,249,000. Other Landlord costs eligible toward the Tenant’s capital expense amount to
$22,153,182. Pursuant to N.J.A.C. 19:31-18.2, a business that leases a qualified business facility is deemed to have
acquired the capital investment made or acquired by the landlord if pertaining primarily to the premises of the qualified
business facility, and, if pertaining generally to the qualified business facility being leased, shall be allocated to the premises
of the qualified business facility on the basis of the gross leasable area of the premises in relation to the total gross leasable
area in the qualified business facility. Accordingly, the three tenants will be deemed to have acquired the total capital
investment made by the landlord that pertains directly to their business facility and a pro rata portion of the landlord’s

file:///C:/Users/gmorris/Desktop/CSB/CSB Application.html 4/14
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Tenant'’s specific capital investment.

Will the project facility be occupied or used by any party
other than the applicant?

or leased?

Landlord Contact Information
Contact Name:

Contact Title:

Company:

Address:

Address Line 2:

Is it anticipated that the project location will be purchased

NJEDA Application for Financial Assistance

capital investment pertaining to the general building space. The GrowNJ] statute states that within a mixed-use building,
retail facilities in an amount up to 7.5% of the project may be included in the mixed-use project application for a grant of
tax credits along with the non-retail facilitates. N.J.S.A. 34:1B-244.e. The three Tenants will solely occupy a total of
266,466 sf in the C-1 building. Of the 266,466 sf, NFI will solely occupy 88,233 sf, or 33.1 percent, Michaels will solely
occupy 88,233 sf or 33.1 percent, and Conner Strong will solely occupy 90,000 sf or 33.8 percent. The remaining 120,434
sf of space is the shared third floor, retail/restaurant space and other common space within the building, the cost of which is
shared pro rata pursuant to N.J.A.C. 19:31-18.2. Each Tenant’s share of the Landlord’s total capital investment is as
follows: e NFI - $96,593,242 ¢ Michaels - $96,593,242 « Conner Strong - $98,635,999 See attached Project Cost
spreadsheet that identifies the space allocation, the total project cost, the Tenant’s share of the total project costs, and the

YES

LEASE

Jeffrey Brown
N/A
Camden Partners Tower Operations, LLC

1515 Burnt Mill Road

City: Cherry Hill

State: NJ

ZIP Code: 08003

Phone: (856)794-4648

Email: jeff.brown@nfiindustries.com

Useable Square Footage leased by the tenant: 90,000

Total Useable Square Footage of the building: 386,900
Asset Type: | Gross Leasable Area (GLA)) || Useable Square Feet (USF)
Office 130,677 90,000

degradation and to encourage long-term cost reduction.

Will the project generate solar energy on the site?
Project Costs

Please enter applicable costs:

Describe how the green building standards posted on EDA's website, here www.njeda.com/GreenBldgGuidancel and here
www.njeda.com/GreenBldgGuidance2, will be incorporated into the proposed project. Also include how renewable energy,
energy efficiency technology, and non-renewable resources will be incorporated into the project to reduce environmental

Conner Strong & Buckelew will comply with NJEDA green building requirements.

NO

New Building Construction

Environmental Investigations and Remediation Costs

Fees - Engineering and Architectural

Fees - Legal

Interest During Construction

I
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Fixtures & Equipment, Furniture

Soft Costs

Relocation Costs

Security

Other (1) - Owners Rep During Construction

Other (3) - Insurance

Total Cost: $98,635,999

Prevailing Wage

Be advised that projects utilizing financial assistance for construction related costs are subject to state prevailing wage
requirements. For further information regarding prevailing wage requirements, please visit the New Jersey Department of
Labor and Workforce webpage on prevailing wage requirements located at
http://lwd.dol.state.nj.us/labor/wagehour/wagerate/prevailing_wage determinations.html. Please contact Christina if you
have any questions.

Will any of the Project costs be made or paid for by the

landlord or through a tenant improvement allowance? YES

If yes, how much? $98,635,999

Project Costs - New Building Construction
Provide a brief description of the new construction including number and size of new buildings:

The project includes a high-performance, sustainable office building on the Camden waterfront, comprised of 386,900
rentable square feet, together with a 785 stall parking structure. The office building, identified as C1, will be 13 stories and
approximately 258 feet in height. The parking garage structure, identified as P1 will be 5 stories and approximately 56 feet
in height with 785 parking spaces.

Square feet of the building: 386,900
Describe all approvals for this project | Status Date
1. Site Plan Approval Anticipated || 2/15/2017
2. Schematic Drawings Anticipated || 12/1/2016
3. Design Drawings Anticipated || 1/1/2017
4. Construction Drawings Anticipated || 3/1/2017
5. Construction Permits Anticipated || 6/1/2017
6. Historic Review NA
7. Traffic/Offsite Improvements Anticipated || 4/16/2017

Project Costs - New Construction

Has construction work begun on project? NO
Do you have an Architect under contract at the time of this NO
application?

Do you have an Construction Manager under contract at the

. - S NO
time of this application?

Do you have an General Contractor under contract at the NO

time of this application?

file:///C:/Users/gmorris/Desktop/CSB/CSB Application.html
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Project Costs - Environmental Investigations and Remediation Costs

Indicate in detail the present use of the project site:
Surface level parking lots.

Describe status of environmental investigation, including any known or suspected environmental problems:

Phase I, Preliminary Assessment, and Phase II- SI/RA/RAW environmental investigations of the site have been completed.
VOCs were identified in the groundwater and soil gas. VOCs and PCBs were identified in the soil in the C1/P1 area at
concentrations above the NJDEP remediation standards. This area was identified in previous environmental reports as a
former discharge pit associated with historic RCA facility operations at the site.

Sources of Funds

Sources should include categories such as owner’s equity, bank financing, and other government support used to finance
the completion of the project. The EDA grant request, if successful, should not be considered a project financing source
since it will be available over time.

|Source Name |Source Amount]
|Bui|ding Owner Equity Attributable to Applicantl
|Bui|ding Owner Debt Attributable to Application|

| Total:|  $98,635,999

Grant Amount Requested: $98,635,999

Describe how the request was calculated:

The grant amount requested represents the Applicant's pro rata share of the landlord's total cost to construct the building
and parking structure, tenant's fit-out expenses and tenant's anticipated costs beyond the landlord's direct costs (see
attached project cost sheet).

Desired Grant Term 10
Material Factor

Why is the grant a material factor in the project?
The Applicant will not make the contemplated capital investment in the City of Camden without the requested tax credits.

What are the advantages of the NJ Project location vs. the Alternate location?

The New Jersey project location is favorable because the business was founded in New Jersey and continues to have
substantial operations in New Jersey. The business has determined to consolidate its dual headquarters at one new location.
The employees that are proposed to be relocated to the new site presently work in New Jersey. Additionally, the proposed
New Jersey project location will allow the Applicant to invest in the revitalization of Camden.

What diligence has the company performed in regards to Alternate Location?

The Applicant has retained CBRE to identify Class A office space in Philadelphia, with similar amenities available on site or in
close proximity that would be available for lease. CBRE identified a building at 1601 Market Street with at least 107,000 sf
that would be available after December 1, 2017. The Landlord has submitted a proposal for the lease of this space, a copy
of which is included with the application documents.

Grow New Jersey Program

Location of Corporate headquarters

Address: 401 Rt. 73 North, Suite 300
Address Line 2:

City: Marlton
State: NJ

ZIP Code: 08053
County: Burlington
Country: us

State of Incorporation: NJ

New Jersey Operations

H Job Type | Number of H Employment H Relocating H Current H Employee H Number H 80%
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to
Proposed
Site

Location of
Positions

Type

of
Hours
Per
Week

of
Time
at
Job
Site

Other -
Other -
See
Attached
Breakdown
by Job
Type

Retained

NO

Parsippany,
New Jersey

40

NO

Other -
See
Attached
Breakdown
by Job
Type

157

Retained

YES

Marlton,
New Jersey

40

YES

Other -
See
Attached
Breakdown
by Job
Tyoe

17

Retained

YES

Marlton, NJ

40

NO

Other -
See
Attached
Breakdown
by Job
Type

62

Retained

NO

Various,
New Jersey

40

YES

Other -
See
Attached
Breakdown
by Job
Type

15

New

YES

N/A

40

YES

Other -
See
Attached
Breakdown
by Job
Type

96

New

YES

Philadelphia,
PA

40

YES

Other -
See
Attached
Breakdown
by Job
Type

New

YES

Philadelphia,
PA

40

NO

Total: 352

Does the company provide employee health benefits under a group health plan as defined under section 14 of P.L. 1997, c.
146 (C.17B:27-54), a health benefits plan as defined under section I of P.L. 1992, c.162(C.17B:27A-17), or a policy or
contract of health insurance covering more than one person issued pursuant to Article 2 of Title 17B of the New Jersey

Statutes?

YES
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Number of existing full-time jobs in NJ to be relocated to
the proposed site:

Are any jobs listed in the application at risk of being located
outside of New Jersey:

Date that the jobs at risk would be expected to leave the
State:

Why are the jobs at risk on that date?

a less expensive location outside of New Jersey.

Number of new full-time jobs to be created at the proposed
site:

Will all of the new full-time jobs be at the proposed NJ
project site at least 80% of the time?

If no, how many jobs are not at the project site 80% of the
time?

Number of Construction jobs working on this project:

List other states New Jersey is in competition with:
Pennsylvania.

What is the approximate start date for the project?

What is the approximate date of completion for the project?
(Completion of the project means the date in which the
company would expect to file a CPA certification.)

Date that company commenced operations in New Jersey:

Are any of the employees or capital investment referenced
in the application currently subject to a BEIP, BRRAG or
HUB agreement?

Has the EDA issued any tax-exempt bonds for the company
or participated in any other EDA financings?

Total number of full time employees of the applicant in NJ
(which includes Affiliates) at the end of applicant's last tax
period:

Estimated Total Gross Payroll at the project site:
Average Annual Salary for Eligible Employees:
Median Annual Salary for Eligible Employees:

I certify that my business is not in default with any other
program administered by the State of New Jersey:

Is the project going to generate at least 50% of electricity
needs via solar?

Is the project on an industrial premises and will the project
be for industrial use?

To what LEED standard will the project be built?
LEED Certified.

Is the project located in a mixed use development that
incorporates sufficient moderate income housing to
accomodate at least 20% of the full-time employees of the
business?

Is the project a marine terminal development?
Is the project a Mega project?

Is the applicant a United States headquarters of an
automobile manufacturer, retaining at least 400 jobs, and
located in the municipality in which it was located
immediately prior to the filing of this application?

Is the project a Qualified Incubator Facility?

file:///C:/Users/gmorris/Desktop/CSB/CSB Application.html
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YES

3/1/2019

The business is expanding and requires additional space. If the credits are not awarded, the business will seek to relocate to

113

NO

350

4/16/2017

5/31/2019

January 1959

NO

NO

205

$25,324,971
$94,496
$72,050

YES

NO

NO

NO

NO
YES

NO

NO
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Is the project in one of the following Targeted Industries: NO
Transporation, Manufacturing, Defense, Energy, Logistics,

Life Sciences, Technology, Health, or Finance, excluding a
primarily warehouse or distribution business?

Is the project a Tourism Destination Project? NO

Is the project a Transit Oriented Development? YES

Additional Background Information

Businesses applying for eligibility for NJEDA programs are subject to the Authority's Disqualification/Debarment Regulations
(the "Regulations"), which are set forth in N.J.A.C. 19:30-2.1, et seq. Applicants are required to answer the following
background questions pertaining to the commission of certain actions that can lead to debarment or disqualification from
eligibility under the Regulations.

All capitalized terms used in this Questionnaire, except those defined elsewhere herein, shall be defined at the bottom of
this form.

Has Applicant, any officers or directors of Applicant, or any Affiliates (collectively, the "Controlled Group") been found guilty,
liable or responsible in any Legal Proceeding for any of the following violations or conduct? (Any civil or criminal decisions or
verdicts that have been vacated or expunged need not be reported).

1. Commission of a criminal offense as an incident to
obtaining or attempting to obtain a public or private
contract, or subcontract thereunder, or in the performance
of such contract or subcontract.

NO

2. Violation of the Federal Organized Crime Control Act of
1970, or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, perjury, false
swearing, receiving stolen property, obstruction of justice,
or any other offense indicating a lack of business integrity
or honesty.

NO

3. Violation of the Federal or State antitrust statutes, or of

the Federal Anti-Kickback Act (18 U.S.C.874). NO

4. Violation of any law governing the conduct of elections of
the Federal Government, State of New Jersey or of its NO
political subdivision.

5. Violation of the "Law Against Discrimination" (P.L. 1945,
c169, N.J.S.A 10:5-1 et seq., as supplemented by P.L.

1975, c127), or of the act banning discrimination in public
works employment (N.J.S.A 10:2-1 et seq.) or of the act NO
prohibiting discrimination by industries engaged in defense

work in the employment of persons therein (P.L. 1942,

c114, N.J.S.A 10:10, et seq.).

6. To the best of your knowledge after reasonable inquiry,
violation of any laws governing hours of labor, minimum
wage standards, prevailing wage standards, discrimination
in wages, or child labor.

NO

7. To the best of your knowledge, after reasonable inquiry,
violation of any law governing the conduct of occupations NO
or professions of regulated industries.

8. Debarment by any department, agency, or

instrumentality of the State or Federal government. NO

9. Violation of any of the following prohibitions on vendor activities representing a conflict of interest, or failure to report a
solicitation as set forth below:

i. No person shall pay, offer or agree to pay, either directly or indirectly, any fee, commission, compensation, gift,
gratuity, or other thing of value of any kind to any Authority officer or employee or special Authority officer or
employee, as defined by N.J.S.A 52:13D-13(b) and (e), with which such person transacts or offers or proposes to
transact business, or to any member of the immediate family as defined by N.J.S.A 52:13D-13i, of any such officer or
employee, or partnership, firm or corporation with which they are employed, or associated, or in which such officer or
employee has an interest within the meaning of N.J.S.A 52:13D-13g.

ii. The solicitation of any fee, commission, compensation, gift, gratuity or other thing of value by any Authority officer or
employee or special Authority officer or employee from any person shall be reported in writing by the person to the
Attorney General and the Executive Commission on Ethical Standards.

file:///C:/Users/gmorris/Desktop/CSB/CSB Application.html
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iii. No person may, directly or indirectly, undertake any private business, commercial or entrepreneurial relationship with,
whether or not pursuant to employment, contract or other agreement, express or implied, or sell any interest in such
person to, any Authority officer or employee or special Authority officer or employee having any duties or
responsibilities in connection with the purchase, acquisition or sale of any property or services by or to the Authority,
or with any person, firm or entity with which he or she is employed or associated or in which he or she has an interest
within the meaning of N.J.S.A 52:13D-13g. Any relationships subject to this subsection shall be reported in writing to
the Executive Commission on Ethical Standards, which may grant a waiver of this restriction upon application of the
Authority officer or employee or special Authority officer or employee upon a finding that the present or proposed
relationship does not present the potential, actuality or appearance of a conflict of interest.

iv. No person shall influence, or attempt to influence or cause to be influenced, any Authority officer or employee or
special Authority officer or employee in his or her capacity in any manner which might tend to impair the objectivity
or independence of judgment of the officer or employee.

v. No person shall cause or influence, or attempt to cause or influence, any Authority officer or employee or special
Authority officer or employee to use, or attempt to use, his or her official position to secure unwarranted privileges or
advantages for the person or any other person.

NO

10. Has any member of the Controlled Group been found guilty, liable or responsible for the violation in any Legal
Proceedings of any State, Federal or foreign law that may bear upon a lack of responsibility or moral integrity, or that may
provide other compelling reasons for disqualification. (Your responses to the foregoing question should include, but not be
limited to, the violation of the following laws, without regard to whether any monetary award, damages, verdict,
assessment or penalty has been made against any member of the Controlled Group, except that any violation of any
environmental law in category (v) below need not be reported where the monetary award damages, etc. amounted to less
than $1 million).

i. Laws banning or prohibiting discrimination or harassment in the workplace on the basis of gender, race, age, religion
or handicapped status.
ii. Laws prohibiting or banning any form of forced, slave, or compulsory labor.
iii. Laws protecting workers who have reported the wrongdoing of their employers to governmental authorities,
commonly referred to as "Whistleblower Laws".
iv. Securities or tax laws resulting in a finding of fraud or fraudulent conduct.
v. Environmental laws.
vi. Laws banning the possession or sale of, or trafficking in, firearms or drugs.
vii. Laws banning anti-competitive dumping of goods.
viii. Anti-terrorist laws.
ix. Criminal laws involving commission of any felony or indictable offense under State, Federal or foreign law.
x. Laws banning human rights abuses.
xi. Laws banning the trade of goods or services to enemies of the United States.
xii. The New Jersey Conflicts of Interest Law, N.J.S.A 52:13D-1, et seq.

NO

11. To the best of your knowledge, after reasonable inquiry,

is any member of the Controlled Group a party to pending

Legal Proceedings wherein any of the offenses or violations NO
described in questions 1-10 above are alleged or asserted
against such entity or person?

If the answer to any of the foregoing questions is affirmative, you must provide the following information as an attachment
to the application: (i) the case and court in which such matters were tried or are pending; (ii) the charges or claims
adjudicated or alleged; and (iii) a brief explanation of the circumstances giving rise to such matters. Also, for affirmative
answers to question 1-10, copies of the final judgments, consent orders or administrative findings, as the case may be, that
were entered or made in such matters must be attached.

The terms set forth below shall be defined as follows:

"Affiliates" means persons having an overt or covert relationship such that any one of them directly or indirectly controls or
has the power to control another.

"Legal Proceedings" means any State, Federal or foreign civil, criminal or administrative proceeding in a court or
administrative tribunal in the United States, any territories thereof or foreign jurisdiction.

The Authority reserves the right to require additional clarifying or explanatory information from the applicant ("Applicant")
regarding the answers given. If, at any time prior to board action on this application, or, at any time between the date of
such action and the execution of a grant agreement with the Authority, the Applicant should become aware of any facts that
materially alter or change such answers, or render any of them incomplete, the Applicant shall have a duty to immediately
report such facts to the Authority in writing.

Certification of Application
PLEASE NOTE:

Eligibility of financial assistance by the New Jersey Economic Development Authority is determined by the information
presented in this application and the required attachments and schedules. Any changes in the status of the proposed
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project from the facts presented herein could disqualify the project, including but not limited to, the commencement of
construction or the acquisition of assets such as land or equipment. Please contact the staff of the EDA before taking any
action which would change the status of the project as reported herein. The EDA's regulations and policies regarding the
payment of prevailing wages and affirmative action in the hiring of construction workers require the submission of certain
reports and certificates and the inclusion of certain provisions in construction contracts. Please consult with the EDA staff for
details concerning these matters.(Forms can be found on our website www.njeda.com/forms)

Only Board Members of the governing board of the particular program for which you are applying, by resolution, may take
action to determine project eligibility and to authorize the issuance of funds.

I, THE UNDERSIGNED, BEING DULY SWORN UPON MY OATH SAY:

1. I have received a copy of the "Regulation on Payment of Prevailing Wages" and the "Affirmative Action Regulation" and
am prepared to comply with the requirements contained therein.

2. I affirm, represent, and warrant that the applicant has no outstanding obligations to any bank, loan company,
corporation, or individual not mentioned in the above application and attachments; that the information contained in this
application and in all attachments submitted herewith is to the best of my knowledge true and complete and that the
bond/loan applied for herein is not for personal, family, or household purposes.

3. I understand that if such information is willfully false, I am subject to criminal prosecution under N.J.S.A. 2C:28-2 and
civil action by the EDA which may at its option terminate its financial assistance.

4. I authorize the New Jersey Department of Law and Public Safety to verify any answer(s) contained herein through a
search of its records, or records to which it has access, and to release the results of said research to the EDA.

5. I authorize the EDA to obtain such information including, but not limited to, a credit bureau check as it may require,
covering the applicant and/or its principals, stockholders and/or investors.

6. I authorize the EDA to provide information submitted to it by or on behalf of the applicant to any bank or State agency
which might participate in the requested financing with the EDA.

I am Authorized Signer and I accept the terms and conditions.

Required Attachments

e Division of Taxation Tax Clearance Certificate required. Certificates may be requested
through the State of New Jersey's Premier Business Services (PBS)_portal online.

¢ Under the Tax & Revenue Center, select Tax Services, then select Business
Incentive Tax Clearance.

o If the applicant's account is in compliance with its tax obligations and no liabilities
exist, the Business Incentive Tax Clearance can be printed directly through PBS.

Please note: It is the applicant/client's responsibility to maintain a current
and clear tax clearance certificate. If a current and clear certificate is not
evidenced to EDA at time of closing, EDA will not proceed with closing.

e The Development Subsidy Job Goals Accountability Act

« Application Addendum

« P.L.2007, C.200

e 3 Years of Financial Statements

e Professional Engineer certification for solar claims, if applicable
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o Site Map according to Site Map Specifications

e PDF of the on-line mapping tool found at http://njgin.state.nj.us/OIT BusinessMap2
with applicant's proposed determination of project eligibility and associated report

e CEO Cetrtification

o List all local and/or state financial assistance being utilized in the proposed project
including development subsidies being requested or receiving, other state assistance,
low interest rate loans, infrastructure improvements, property tax abatements and
exemptions, and training grant assistance. Please specify program name, granting
body, dollar amounts or value, terms and status of application.

o Material Factor - The provision of a grant from the Grow New Jersey Program must
be a 'material factor' in a company's decision to retain/relocate/expand operations in
New Jersey.

A. A full economic analysis of all locations under consideration including such
components as, but not limited to the cost effectiveness of remaining in this State
versus relocation under alternative plans (e.g. Real Estate listings, Tax or other
State/Local financial incentives offered to the applicant and Cost - Benefit
Analysis, which may include cost per square foot, real estate tax, tax incentives,
training incentives, labor costs, etc.)

B. All lease agreements, ownership documents, or substantially similar
documentation for the business's current in-State locations

C. All lease agreements, ownership documents, or substantially similar
documentation for the potential out-of-state location alternatives, to the extent
they exist

D. A description of the 'at risk' nature of the employees that may be leaving the
State. Include how such issues as the following will be addressed: mobility, labor
and regulatory requirements as applicable (e.g., is the lease at the current facility
expiring, will there be stranded assets if the business leaves; is the business' labor
force required to be in the State; is a union contract required; is a license required
to operate in the State).

E. A specific statement on the role the grant will play in the company's decision-
making process to relocate in New Jersey

e Provide the names of the Affiliates (as defined below) that are directly or indirectly
controlled by the business that will contribute either Full-Time Employees or Capital
Investment at the Qualified Business Facility, by completing the attached Affiliates
Chart.

Affiliate means an entity that directly or indirectly controls, is under common control
with, or is controlled by the business. Control exists in all cases in which the entity is a
member of a controlled group of corporations as defined pursuant to section 1563 of
the Federal Internal Revenue Code of 1986 (26 U.S.C. Section 1563) or the entity is an
organization in a group of organizations under common control as defined pursuant to
subsection (b) or (c) of section 414 of the Internal Revenue Code of 1986 (26 U.S.C.
Section 414). A taxpayer may establish by clear and convincing evidence, as
determined by the Director of the Division of Taxation in the Department of the
Treasury, that control exists in situations involving lesser percentages of ownership
than required by the statutes.

o Additional Project Information
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A. Project schedule that identifies projected move dates for each site

B. An estimate of the projected retained State tax revenues resulting from the
relocation, including State corporate business taxes.

C. A description of the type of contribution the business can make to the long-term
growth of the State's economy and a description of the potential impact on the
State's economy if jobs are not retained, etc.

D. A description of any capital investments made or to be made by the business at
the new business location. Include estimated construction budget.

e Project Occupant Application (available at www.njeda.com/forms)

» Notice Regarding Affirmative Action/Prevailing Wage, and Green Building
Requirements, click here for form.

o Copies of permits (New Building Construction)

file:///C:/Users/gmorris/Desktop/CSB/CSB Application.html 14/14



Exhibit “E”



March 24, 2017 Board Book - Incentives

‘ ADOPTED
MAR 24, 2017

Attachments

Resolution of the New Jersey Economic

Development Authority Regarding Approval

of Grow New Jersey Assistance Program (Grow NJ) Project
Conner Strong & Buckelew Companies, LLC

WHEREAS, the Members of the New Jersey Economic Development Authority have been

presented with and considered a Project Summary in the form attached hereto; and

WHEREAS, the Project Summary requested the Members to adopt a resolution authorizing
certain actions by the New Jersey Economic Development Authority, as outlined and explained in said

Project Summary.

WHEREAS, the Members heard testimony and comments on the proposed actions at the
March 16, 2017 meeting; and

WHEREAS, the Members have reviewed and considered de novo the Project Summary

and the actions outlined and explained in the Project Summary.

NOW, THEREFORE, BE IT RESOLVED by the Members of the New Jersey Economic

Development Authority as follows:
1. The Members adopt the testimony and comments made at the March 16, 2017
meeting pertaining to the actions, as memorialized in the minutes of the March 16, 2017 meeting, attached

hereto.

23 The actions set forth in the Project Summary, attached hereto, are hereby approved

de novo, subject to any conditions set forth as such in said Project Summary.

3 The Project Summary, attached hereto, is hereby incorporated and made a part of

EXHIBIT 6

this resolution as though set forth at length herein.
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4. This resolution shall take effect immediately, but no action authorized herein shall
have force and effect until 10 days, Saturdays, Sundays, and public holidays excepted, after a copy of the
minutes of the Authority meeting at which this resolution was adopted has been delivered to the Governor
for his approval, unless during such 10-day period the Governor shall approve the same, in which case such

action shall become effective upon such approval, as provided by the Act.

DATED: March 24, 2017
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et | @ﬁﬁ October 18, 2017

New Jersey Economic DEVELOPMENT AUTHORITY

Via email and recular mail
jimuscellatconnerstrong.com

John Muscella, CFO

Conner Strong & Buckelew Companics, LLC
401 Rt. 73 North, Suite 300

PO Box 989

Marlton, NJ 08053

Re:  Conner Strong, & Buckelew
Companiuy, LL.C
P43583
Grow New Jersey Assistance ("Grow NJ”)
Program

Dear Mr. Muscella:

This Approval Letter supersedes and replaces our original Approval Letter dated April 20, 2017
and our Approval Letter dated June 30, 2017.

Your Grow NJ] Tax Credit ("Grow NJ Tax Credit”) approved on March 24, 2017, is hereby
awarded subject to the terms and conditions of the Grow New Jersey Assistance Act, P.L. 2011,
c. 149, as amended by, among other laws, P.L. 2013, c. 161 and P.L. 2014, c. 63 (the “Act”); the
Grow NJ] Program regulations, N.J.A.C. 19:31-18.1 et seq., subject to final amendments to the
regulations; and the terms and condilions set forth below and in the Incentive Agreement,
which must be executed by Recipient as one of the preconditions of program eligibility.
Recipient has been approved for an award under the Capital Investment Alternative
(subsubparagraph ii, of subparagraphs (a) through (c) of subsection d. of N.J.5.A. 34:1B-246).
This Approval Letter does not purport to summarize the eatire Act and regulations and is
subject to same. No act or omission by or on behalf of the Authority shall be deemed as a
waiver to any of the terms and conditions contained in this letter. Such a waiver may be made
only by an instrument in writing duly cxccuted by an authorized represcntative of the
Authority.

The Authority makes no warranties or representations about, and is not liable for damages
resulting from, the issuance, non-issuance, use, sale, or marketability of the tax credits. The
Recipient acknowledges the risks of relying on the use and sale of the tax credit to finance
the Project. Recipient further acknowledges and accepts that the Legislature may enact
further changes to the Act or to tax laws and that the terms and conditions set forth herein
and in the Incentive Agreement, including the tax credit amount and when such amounts
may be applied, are subject to changes to the Act and implementing Regulations and to tax
laws. Nothing herein shall be construed as a waiver of the Recipient’s right to challenge the
validity of any Legislation or Regulation that may be enacted after the date on which this
Approval Letter is accepted which changes the material terms of this Approval Letter.
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RECIPIENT:

DATE OF BOARD APPROVAL:

PROJECT:

QUALIFIED BUSINESS FACILITY LOCATION:

ELIGIBILITY PERIOD COMMENCEMENT
DATE:

ELIGIBILITY PERIOD:

COMMITMENT PERIOD:

Conner Strong & Buckelew
Companies, LLC

March 24, 2017

Creation of 111 new Grow NJ cligible jobs
and relocation and retention of 157 Grow NJ
eligible jobs from Marlton, New Jersey to a
new, non-industrial premises, consisting of
132,246 square feet, which consists of
110,161 square feet of office space to
accommodate the Recipient’s headquarters
and 22,085 square feet of Recipient's pro-
rata share of the building’s retail and lobby,
mechanical, amenity, and other commeon
space.

2 Cooper Street, Unit C-1, Block 80.02, Lot 1,
City of Camden, Camden County, New
Jersey (which is located in a Qualified
Incentive Area - Garden State Growth

Zone' that qualifies under the Municipal
Rehabilitation and Economic Recovery Act)

Date the Authority accepts the Project
Completion certifications after satisfaction
of the conditions set forth herein,

Ten (10) years starting on the Eligibility
Period Commencement Date,

1.5 times the Eligibility Period starting on
the Eligibility Period Commencement Date.

* Projects located in a Garden State Growth Zone may be eligible for an additional tax credit as described in the last
paragraph of the “Conditions to Use of Tax Credit Certificate” section.
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MAXIMUM GROW N]J ELIGIBLE JOBS:

MAXIMUM ELIGIBLE CAPITAL INVESTMENT:

MAXIMUM TOTAL ANNUAL AWARD:

ESTIMATED ANNUAL CREDIT PER GROW N]

ELIGIBLE JOB:

MINIMUM CAPITAL INVESTMENT
TO QUALIFY UNDER THE CAPITAL
INVESTMENT ALTERNATIVE:

MINIMUM GROW NJ ELIGIBLE JOBS NEW
TO CAMDEN TO QUALIFY UNDER THE
CAPITAL INVESTMENT ALTERNATIVE:

New: 111

Retained: 157 (of which 157
are new to
Camden).

Total Grow N]J 268

Eligible Jobs:

$86,240,000

$8,623,972

$32,179 (based on Project Completion
certifications of 268 Grow NJ eligible jobs
new to Camden and $86,240,000 capital
investment).

$5,000,000 (but $10,579,680 is required to be
eligible for the Grow NJ Program based on
132,246 sq. ft. of gross leasable area).

35 (but 250 is required to be eligible for the
entire $86,239,720 award)
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MAXIMUM GROW NJ TAX CREDIT AMOUNT: Maximum Grow NJ Tax Credit amount not
to exceed $86,239,720, calculated based on
the Maximum Total Annual Award per
year for a period of 10 years. For each tax
accounting or privilege period during the
Eligibility Period, the Grow NJ Tax Credit
shall be applied in an amount no greater
than the total credit amount divided by the
duration of the Eligibility Period in years
{fractions of a cent rounded down) subject
to the reduction and forfeiture provision set
forth below.’

NUMBER OF STATEWIDE EMPLOYEES: 238 (“Statewide Workforce")
(IN TAX PERIOD PRIOR TO APPROVAL)

DEADLINE FOR SUBMISSION OF CAPITAL

INVESTMENT AND EMPLOYMENT

REQUIREMENT (“PROJECT COMPLETION*)

CERTIFICATIONS: March 24, 2021 (Project Completion Date =
3 years plus two six-month extensions, but
in no event can the tax credit be issued
more than 4 years from date of Board
approval)

TAX CREDIT

CERTIFICATE ISSUANCE FEE: A non-refundable fee of up to $431,198.60
paid to the Authority, which amount
represents 0.5% of the actual tax credit, not
to exceed $500,000, due prior to receipt of
the tax credit certificate.

The credit amount may be taken by the tax certificate holder for the tax period for which it was issued or may
be carried forward for use by the tax certificate holder in any of the next 20 successive tax periods, and shal!
expire thereafter. The tax certificate holder may transfer the tax credit amount on or after the date of issuance
or at any lime within three years of the date of issuance for use by the transferee in the tax period during
which it was transferred or in any of the next three successive tax periods, Notwithstanding the foregoing, it
will be the responsibility of the Recipient lo ensure that no more than the amount of tax credits equal to
the total credit amount divided by the duration of the eligibility period in years may be taken in any tax
perlod.
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ANNUAL SERVICING FEE: Annual non-refundable fee of up to $75,000

paid to the Authority, which represents 2%
of the actual annual tax credit amount not
to exceed $75,000, cach ycar during the
Eligibility Period at the time Recipient
submits its Annual Report required to
receive a letter of compliance from the
Authority.

TAX CREDIT TRANSFER FEE,
IF APPLICABLE: A non-refundable transfer fee of $5,000, and

$2,500 per additional request made
annually, upon application for a tax credit
transfer certificate and per application for
permission to pledge a tax credit transfer
certificate purchase contract as collateral.
All transfers must be for not less than
$25,000 in tax credits.

ANALYSIS FEE: Recipient shall pay the Authority the full

. amount of direct costs of an analysis by a
third party retained by the Authority, if the
Authority deems such retention to be
necessary.

ADDITIONAL FEES; In addition, modification fees are due when

the Authority is requested to consider an
administrative  change, addition, or
modification to an existing transaction,
including, but not limited to, adding an
Affiliate.

CONDITIONS OF APPROVAL:

In order to maintain the award of the Grow NJ Tax Credit, the Recipient must submit the
following informalion to the Authority:

i)

On or before March 24, 2019 the following Progress Information:
1. Copy of site plan approval from the City of Camden and Camden County
permitting the development of the Project, if applicable;

2, Copy of committed financing for the Project, if applicable, or evidence of self-
financing;
2 Documentation evidencing that Recipient has control of the site of the Qualified

Business Facility (subsections 1, 2 and 3 shall collectively constitute the “Progress
Information”). Unless the Recipient has indicated otherwise in its Grow NJ application,
the document evidencing site control shall not have been executed prior to March 24,
2017. If the Recipient is a tenant, a copy of the executed lease (or, if a sub-lessce, then a
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copy of the sublease and lease) must be provided, and the term of the lease (including
renewal options) must extend for at least the duration of the Commitment Period; and

ii) On September 24, 2017 and every six (6) months thereafter until completion of the
Project, an update of the status of the Project ("Project Status Updates”) together with a
current Tax Clearance Certificate for the Recipient not more than 180 days old.

ifi)  Prior to the commencement of construction, Recipient will submit to the Authority for
its approval a plan (“Green Building Plan”) to meet the Authority’s Green Building
Standards Policy regarding the use of renewable energy, energy-efficient technology,
and non-renewable resources in order to reduce environmental degradation and
encourage long-term cost reduction, which is available at
http:// www njeda.com/ pdfs/GreenBuildingGuidance.aspx (“Green Building
Requirements”). Failure to submit the Green Building Plan within the indicated time
frame may lead to forfeiture of the Grow NJ Tax Credit.

Unless otherwise determined by the Authority in its sole discretion, failure by Recipient to
submit the Progress Information and the Project Status Updates in a form acceptable to the
Authority by the end of business, 5 p.m., on the indicated dates will result in immediate
expiration of the Authority’s approval of the Grow NJ Tax Credit, without further action by
the Authority.

The Authority approval is based on information set forth in your Grow N] application and any
other supplemental information provided. Recipient shall disclose to the Authority any
substantive changes in such information, including substantive changes in public financial
support; such changes must be reviewed and approved by the Authority and may affect
eligibility. If the Project Completion certifications indicate that the capital investment or
number of new and/or retained full-time jobs is less than the Capital Investment or Grow N]
Jobs to be eligible for the Grow NJ Program, which are $80 per square foot ($10,579,680 based
on 132,246 square feet of gross leasable area) (“Program Eligibility Capital Investment”) and 19
new and 27 retained full-time jobs, respectively (“Program Eligibility Jobs”), Recipient shall no
longer be eligible for tax credits. The size of the grant is based on Recipient qualifying under the
Capital Investment Alternative; failure to do so will require a re-evaluation by the Authority
Board of the approval and award for the Recipient. To be eligible as a new or retained full-time
employee, the employee must have his or her primary office at the Qualified Business Facility
and must spend at least 80 percent of his or her time there at the Qualified Business Facility, or
any other period of time generally accepted by custom or practice as full-time employment at
the Qualified Business Facility, as determined by the Authority.

Within 15 days of receipt of the submission of the Progress Information and Project Status
Updates, the Authority will inform the Recipient whether the documentation submitted is
sufficient to maintain award of the Grow NJ Tax Credit.

Provided the documentation relating to the Progress Information required above is in a form
acceptable to the Authority, the Authority will forward an executable Incentive Agreement to
the Recipient.
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Within 10 business days of transmittal of said Incentive Agreement or by the date the Recipient
submits its Capital Investment and employce certifications, whichever is carlier, the Recipient
must exccute and return the Incentive Agreement to the Authority. Conditions to maintaining
approval are sct forth in the Incentive Agreement and include, but are not limited to:

a. Covenant that the Recipient will provide health benefits for eligible employees
under a health benefits plan authorized pursuant to State or federal law. With respect to a
logistics, manufacturing, energy, defense, aviation, or maritime business, excluding primarily
warchouse or distribution operations, located in a port district having a container terminal: the
requirement that employee health benefits are to be provided shall be deemed to be satisfied if
such benefits are provided in accordance with industry practice by a third party obligated to
provide such benefits pursuant to a collective bargaining agreement; full-time employment
shall include, but not be limited to, employees that have been hired by way of a labor union
hiring hall or its equivalent; 35 hours of employment per week at a qualified business facility
shall constitute one “full-time employee” regardless of whether or not the hours of work were
performed by one or more persons.

b. Covenant that prevailing wages have been and will be paid to construction
workers at the Qualified Business Facility and that those contractors comply with the
Authority’s Affirmative Action Program as set forth at N.J.A,C. 19:30-3 et seq., and to the extent
that Recipient undertakes construction/renovation/leasehold improvements/installation of
equipment at the Qualified Business Facility within two (2) years from the date the first letter of
compliance is issued to the Recipient, prevailing wage rate will be paid and the Authority’s
affirmative action rules and regulations apply (“Prevailing Wage and Affirmative Action
Requirements™).

c. If, at any time after the date of Board Approval and until the end of the
Commitment Period, Recipient should become aware of any facts that materially alter, change,
or render incomplete its answers to the questions in the Grow NJ application pertaining to the
Authority’s Disqualification/Debarment Regulations at N.J.A.C. 19:30-2.1, et seq., Recipient
shall have a duty to immediately report such facts to the Authority in writing. NO LETTER OF
COMPLIANCE SHALL BE ISSUED IF RECIPIENT HAS BEEN DEBARRED,
DISQUALIFIED, OR SUSPENDED BY THE AUTHORITY. A DEBARMENT,
DISQUALIFICATION, OR SUSPENSION FOR A PERIOD OF TWO YEARS OR MORE
SHALL BE AN EVENT OF DEFAULT.

d. Covenant that, in each tax period during the Commitment Period, the number of
full-time employees in Recipient’s Statewide workforce for that year will be at least 80% of the
Statewide Workforce, FAILURE TO DO SO AS A RESULT OF A RELOCATION OUTSIDE
OF THE STATE MAY RESULT IN AN EVENT OF DEFAULT, AND RECIPIENT MAY BE
REQUIRED TO REPAY THE AMOUNT OF TAX CREDITS AWARDED.

e. No more than 7.5 percent of the Project may be included as retail facilities, and
no more than the pro-rata number of full-time employees employed by any number of tenants
or other occupants of the included retail facilities may be included in the aggregate.
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Recapture provisions: THE INCENTIVE AGREEMENT WILL ALSO INCLUDE A COVENANT
THAT RECIPIENT MUST MAINTAIN THE PROJECT AT THE QUALIFIED BUSINESS
FACILITY FOR NOT LESS THAN THE COMMITMENT PERIOD WITH AT LEAST THE
MINIMUM FULL-TIME EMPLOYEES AS REQUIRED BY THE PROGRAM, WHICH SHALL
INCLUDE A CONSIDERATION OF THE NET POSITIVE ECONOMIC BENEFIT TEST AND
THE AMOUNT OF TAX CREDITS PREVIOUSLY RECEIVED BY THE RECIPIENT DURING
THE ELIGIBILITY PERIOD, AND A PROVISION TO PERMIT THE AUTHORITY TO
RECAPTURE ALL OR PART OF ANY TAX CREDITS AWARDED, AT ITS DISCRETION, IF
THE BUSINESS DOES NOT REMAIN IN COMPLIANCE WITH THIS PROVISION FOR THE
COMMITMENT PERIOD.

THE AUTHORITY MAY PURSUE RECAPTURE AT ANY TIME DURING THE ELIGIBILITY
PERIOD AND THE REMAINDER OF THE COMMITMENT PERIOD, INCLUDING DURING
ANY PERIOD IN THE ELIGIBILITY PERIOD IN WHICH THE TAX CREDITS ARE
FORFEITED PURSUANT TO N.J.A.C. 19:31-18.15.

In the Authority’s discretion, failure of Recipient to submit an executed Incentive Agreement
in a form acceptable to the Authority within ten (10) business days of the Authority’s
transmittal thereof will result in immediate expiration of the Authority’s approval of the
Grow NJ Tax Credit, without further action by the Authority.

CONDITIONS TO RECEIPT OF TAX CREDIT CERTIFICATE:

Upon completion of the Project and satisfaction of the Capital Investment and employment
requirements, but no later than the Project Completion Date, Recipient must submit the
following documents ("Tax Credit Certificate Documents") to receive a tax credit certificate:

1. A temporary certificate of occupancy and the detailed Project Completion certification
by an independent certified public accountant acceptable to the Authority stating the
total amount of the Recipient’s Capital Investment in the Qualified Business Facility,
provided that the eligible Capital Investments made or acquired by Recipient in the
Qualified Business Facility must be at least the Program Eligibility Capital Investment to
be eligible for the Grow NJ Tax Program. The amount of the Capital Investment in the
certification shall be utilized by the Authority in the calculation of the grant of tax
credits and shall not be increased regardless of additional Capital Investment in the
Qualified Business Facility. In the event the Capital Investment is reduced below the
Maximum Eligible Capital Investment by 25%, the Authority may re-evaluate the net
positive economic benefit and reduce the size of the grant accordingly.

2, The detailed Project Completion certification by Recipient’s chief financial officer acceptable
to the Authority stating the actual number of eligible new and retained full-time employees
employed in positions at the Qualified Business Facility, and the current number of full-time
employees in Recipient’s Statewide workforce. The number of full-time employees
employed at the Qualified Business Facility must equal at least the Program Eligibility Jobs
to be eligible for the Grow NJ Tax Program. Employee information must include the names,
addresses, dates of hire, termination dates, annual salary, title and any other information as
requested by the Authority. Except as set forth under the “Conditions to Use of Tax Credit
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Certificate” section, the certification shall not be incrcased regardless of additional
employees at the Qualified Business Facility. If the number of new and retained full-time
employees is reduced below the required number in subsections (b) through (e) in the
Capital Investment Alternative, the size of the grant shall be adjusted under the subsection
that corresponds to the reduced number of full-time employces. In the event the number of
new and/or retained full-time jobs is reduced below the Maximum Grow N]J Eligible Jobs by
25% or the number of employees eligible to be included in the net positive economic benefit
test is reduced below the number included at Board approval (180 employees) by 25%, the

Authority may re-evaluate the net positive economic benefit and reduce the size of the grant
accordingly.

As part of each Project Completion certification, a list of the Affiliates that contributed to
the Capital Investment and to the full-time employees at the Qualified Business Facility
and, for each such Affiliate, the number of full-time employces in New Jersey in the last
tax period prior to the Authority’s approval if that number was not provided in the
Grow NJ application. Please note: The term “Affiliate” is defined in the Act and the
implementing regulations. In order to be considered an Affiliate for purposes of this
program, an entity must meet the definition of Affiliate either by being a member of a
controlled group of corporations with the Recipient as defined pursuant to section
1563 of the Internal Revenue Code of 1986 (“Code”) or the entity is an organization in
a group of organizations with the Recipient as defined pursuant to subsection (b) or
(c) of section 414 of the Code, as demonstrated by the Recipient to the Authority either
through a certification by an independent certified public accountant or an opinion of
counsel. In the alternative, a Recipient may demonstrate that an entity is an Affiliate
by presenting to the Authority a written determination of the Director of the Division
of Taxation. Approval of Recipient’s Grow NJ Tax Credit does not constitute approval
or confirmation that the entities listed on its Grow NJ application meet the definjtion
of Affiliate.

All construction contracts regarding the Project must contain additional language as set
forth in Authority Affirmative Action Addendum to Construction Contract. In addition,
the general contractor must include said language in all subcontracts. Regulations,
forms, and guidance documents (including an Affirmative Action and Prevailing Wage
program summary) are available at www.njeda,com/ affirmativeaction.

Covenant by the Recipient, that will be incorporated into the Agreement, that it will
comply with all applicable law, and specifically, that the Project will comply with (i) the
Authority’s prevailing wage requirements as set forth in N.J.S.A. 34:1B-5.1, (ii) the
Authority’s affirmative action requirements as set forth in N.J.5.A, 34:1B-54, (iii) the
Green Building Requirements, (iv) the Conflicts of Interest Law as set forth in N.J.S.A.
52:13D-12 et seq,, (v) requirements of the Americans with Disabilities Act of 1990, 42
US.A. Sec. 12101 et seq. and implementing regulations, and (vi) requirements of all
applicable New Jersey environmental laws.

When construction is completed, as a condition to receipt of the award, Recipient will be
required to submit a certification from a licensed engineer that the Project has adhered
in all material respects to the Green Building Plan.
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. A current Tax Clearance Certificate for the Recipient, and any Affiliate that contributed
to the full-time employees at the Qualificd Business Facility and to the Capital
Investment, not more than 180 days old.

The Authority may modify the net positive economic benefit analysis from time to time. If
the Authority re-evaluates the net positive economic benefit as stated in paragraphs 1 and 2

above, the Authority shall use the net positive economic bencfit analysis in effect at the time
of the re-evaluation.

The per full-time employce tax credit calculation will be established by dividing the number of
full-time employces in the Project Completion certification into the lesser of the amount of
capital investment in the Project Completion certification or the award of tax credits.

Upon a determination by the Authorily that the Tax Credit Certificate Documents are
acceptable, the Authority shall notify the Recipient and Director of the Division of Taxation and
a Tax Credit Certificate will be issued to Recipient.

IN NO EVENT SHALL THE DATE ON WHICH THE TAX CREDIT CERTIFICATE IS
ISSUED OCCUR LATER THAN FOUR YEARS FOLLOWING THE DATE OF THE
AUTHORITY’S APPROVAL OF THE RECIPIENT’S GROW NJ APPLICATION.

Once the Tax Credit Certificate is issucd, the Recipient may apply the amount of tax credits
equal to the total tax credit amount divided by the duration of the Eligibility Period in years
(fractions of a cent rounded down) to offset its tax liability in each tax privilege peried with
applicable carry forward provisions, beginning with liability that arises in the tax privilege
period in which the Authority accepts the Project Completion certifications (“First Eligibility
Tax Period”), subject to the conditions sct forth below.

CONDITIONS TO USE OF TAX CREDIT CERTIFICATE:

After receipt of the Tax Credit Certificate, Recipient shall submit to the Authority, within 120
days after the end of the First Eligibility Tax Period and at the same time on an annual basis
thereafter, a report certified by Recipient’s chief financial officer as described below (“Annual
Report”). Upon satisfactory review of all information submitted in the Annual Report, the
Authority will issue a letter of compliance. No Tax Credit Certificate will be valid without the
letter of compliance issued for the relevant tax period. Use of the Tax Credit Certificate shall be
subject to the reduction and forfeiture provisions set forth below. The Annual Report shall
include the following;:

1. A certification acceptable to the Authority by the Recipient indicating whether or not the
Recipient is aware of any condition, event or act which would cause the business not to
be in compliance with the approval, the Act, the Incentive Agreement or the regulations
promulgated thereunder.
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2, A certification acceptable to the Authority by the Recipient indicating any change or
anticipated change in the identity of the entities comprising the business that have
clected to claim all or a portion of the credit, provided such entities have contributed
cither Capital Investments or employces to the Qualified Business Facility.

3 A current Tax Clearance Certificate for the Recipient, and any Affiliate that contributed
to the full-ime employees at the Qualified Business Facility and to the Capital
Investment, not more than 180 days old.

4, For the relevant tax period, certification acceptable to the Authority stating the number
of full-time employees employed at the Qualified Business Facility, the number of those
employees that are employed in eligible new and retained full-time jobs, and the current
number of full-time employees in Recipient’s Statewide workforce, provided that: Full-
time employment for the tax period shall be determined as the average of monthly full-
time employment for that period. The certification must also list the Affiliates that
contributed to the full-time employees at the Qualified Business Facility and, for each
such Affiliate, the number of full-time employecs in New Jersey in the last tax period
prior to the Authority’s approval if that number was not provided in the Grow NJ
application, Employee information must include the names, addresses, dates of hire,
termination dates, annual salary, title and any other information as requested by the
Authority. This certification shall also indicate and verify that the bonus increase
criteria have been met.

FAILURE TO SUBMIT A COMPLETE PACKAGE OF ALL INFORMATION
REQUIREMENTS LISTED HEREINABOVE IN THIS SECTION WITHIN 120 DAYS AFTER
THE END OF THE FIRST ELIGIBILITY TAX PERIOD AND AT THE SAME TIME ON AN
ANNUAL BASIS THEREAFTER WILL LEAD TO FORFEITURE OF THE TAX CREDITS
ALLOCABLE TO THAT YEAR UNLESS THE AUTHORITY DETERMINES THAT THERE
ARE EXTENUATING CIRCUMSTANCES EXCUSING THE RECIPIENT OR TAX CREDIT
TRANSFEREE FROM THE TIMELY FILING REQUIRED. IT MAY ALSO TRIGGER
RECAPTURE.

Please note;

Any reduction in the number of eligible Grow NJ jobs shall proportionately reduce the amount
of tax credits for that year based on the per full time employee calculation done at Project
Completion certification, i.e. the number of full-time employees will be multiplied by the per
full-time employee calculation done at certification. Also, if the number of eligible Grow NJ jobs
is reduced below the required number in subsections (b) through (e) in the Capital Investment
Alternative, the tax credits that Recipient may take shall be rescored under the subsection that
corresponds to the reduced number of eligible Grow NJ jobs. For purposes of illustration, if the
Project Completion certification shows 255 Grow NJ jobs new to the municipality and tax
credits are issued in the amount of $80 million, then the annual credit per Grow NJ job is
$31,373 and a reduction to 250 Grow NJ jobs will reduce the tax credits that Recipient may take
for that year to $7,843,250 (250 x $31,373). In the same illustration, a reduction to 249 Grow N]
jobs will reduce the tax credits that Recipient may take for that year to $5 million based on the
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annual cap in subsection (d) in the Capital Investment Alternative. Such reduction during the
Eligibility Period and the remainder of the Commitment Period may cause the grant to be
subject to forfeiture or recapture as set forth more fully in the Incentive Agreement.

The Authority reserves the right to audit any of the representations made and documents
submitted in the Annual Report.

Recipient shall not change the location of the Qualified Business Facility, expand the Qualified
Business Facility, or include any Grow NJ Job in an Annual Report for any month the job is not
located in the Qualified Business Facility during the Commitment Period, without the prior
written consent of the Authority, provided that any consent shall not affect any reduction,
forfeiture, or recapture. Recipient shall maintain its existence as a legal entity and shall not sell,
assign, transfer or otherwise dispose of all of its assets without the prior written consent of the
Authority, which consent shall be based on Recipient's continued compliance with the
approval, the Act, the Incentive Agreement, and the regulations promulgated thereunder.

If, in any tax period during the Eligibility Period, the number of eligible full-time employees
employed by Recipient at the Qualified Business Facility located within a Qualified Incentive
Arca drops below 80 percent of the number of new and retained full-time jobs specified in the
Project Completion certification, then the Recipient shall forfeit its credit amount for that tax
period and each subsequent tax period until the first tax period for which documentation
demonstrating the restoration of the number of eligible full-time employees employed by the
recipient at the Qualified Business Facility to 80 percent of the number of jobs specified in the
Project Completion certification has been reviewed and approved by the Authority.

If, in any tax period during the Eligibility Period, the current number of full-time employees in
Recipient’s Statewide workforce has been reduced by more than 20% from the Statewide
Workforce, the Recipient shall forfeit its credit amount for that tax period and each subsequent
tax period, until the first tax period for which documentation demonstrating the restoration of
the number of full-time employees to a number at least 80% of Recipient's Statewide Workforce
has been reviewed and approved by the Authority, for which tax period and each subsequent
conforming tax period the full amount of the annual credit shall be allowed. The Statewide
workforce shall include the full-time employees in the last tax period prior to the Authority’s
Approval of any Affiliate that contributed to the full-time employeces at the Qualified Business
Facility in the tax period or contributed capital investment to the Project. The number of full-
time employees in Recipient’s Statewide workforce shall not include a new eligible position at
the Qualified Business Facility unless the new eligible position is in addition to the number of
full-time employees specified in the incentive agreement and Recipient is not receiving an
additional tax credit award for the new eligible position.

If the Qualified Business Facility is sold by the owner in whole or in part during the Eligibility
Period, the new owner shall not acquire the Capital Investment of the seller and the seller shall
forfeit all credits for the tax period in which the sale occurs and all subsequent tax periods,
except that any credits of the Recipient shall remain unaffected. If the Recipient merges with or
consolidates with another entity, the resulting or transferee entity shall not be considered the
new owner,
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If the Recipient leases or subleases the Qualified Business Facility in whole or in part during the
Eligibility Period, the new tenant shall not acquire the credit of the Recipient, and the Recipient
shall forfeit all credits for the tax period of its lease or sublease and all subsequent tax periods
except for leases or subleases to tenants or other occupants in a mixed-use project that includes
retail facilities and that is located in a Garden State Growth Zone or the Atlantic City Tourism
District if such mixed-use project aggregates the pro-rata number of full-time employees
employed by any number of tenants or other cccupants of the included retail facilities.
Notwithstanding the foregoing, the Recipient may lease or sublease an amount up to five
percent of the Qualified Business Facility to a new tenant without forfeiting any of the
Recipient’s tax credit; however, no full-time employees or capital investment by the new tenant
shall contribute to the Recipient’s eligible full-time employees or capital investment.

If all or part of any tax credits awarded is subject to recapture due to a failure to comply with
the Grow NJ Program requirements, the Authority will pursue recapture from the Recipient
and not from a tax credit transfer certificate purchaser. Any taxpayer from whom the Recipient
received consideration for the transfer of tax credits prior to the issuance of an annual letter of
compliance shall be subject to all other limitations and conditions that apply to the use of the tax
credits by the Recipient, including, but not limited to, reduction and forfeiture provisions
(which provisions apply to the tax credits for a tax period until the issuance of a letter of
compliance for that tax period) and the requirement of a letter of compliance for the relevant tax
period. The number of tax credits held by any taxpayer from whom the Recipient has received
consideration for the transfer of tax credits that have been authorized by an annual letter of
compliance and are evidenced by a tax credit transfer certificate shall not be subfject to the
forfeiture or reduction described in this “Conditions to Use of Tax Credit Certificate” section.

If, in any tax period during the Eligibility Period the number of full-time employees employed
by Recipient at the Qualified Business Facility increases above the number of full-time
employees specified in the Incentive Agreement such that Recipient shall then meet the
minimum number of employees required in subparagraph (b), (c), (d), or (e} of the Capital
Investment Alternative, then the Authority shall recalculate the total tax credit amount per full-
time job by using the certified Capital Investment of the Profect allowable under the applicable
subparagraph and the number of full-time jobs certified on the date of the recalculation and
applying those numbers to subparagraph (b), (), (d), or (e) of the Capital Investment
Alternative, until the first tax period for which documentation demonstrating a reduction of the
number of full-time employees employed by Recipient at the Qualified Business Facility, at
which time the tax credit amount shall be adjusted accordingly; provided that the adjustment
will not affect other obligations under the Incentive Agreement to maintain a minimum number
of full-time employees. To obtain this additional tax credit award, Recipient shall submit, in its
Annual Report, a request to the Authority with supporting evidence documenting the
additional full-time employees added above the number of full-time employees specified in the
Incentive Agreement. Following EDA staff acceptance of the Annual Report, it shall notify the
Director of the Division of Taxation and Recipient shall receive an increased tax credit
certificate.
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INDEMNIFICATION; INSURANCE:

Recipient covenants and agrees to indemnify and hold harmless the Authority, the State of New
Jersey, the Department of the Treasury and the Division of Taxation and their respective
members, agents, officers, employees and servants (collectively, the “Indemnified Parties”) from
all losses, claims, damages, liabilities, and costs whatsoever (including all costs, expenses and
reasonable counsel fees incurred in investigating and defending such losses and claims, etc.),
brought by any person or entity, and caused by, related to, arising or purportedly arising out of,
or from: (f) the condition, use, possession, conduct, management, construction, and financing of
the Project; (ii) the performance by Recipient of its obligations pursuant to the terms and
conditions of the Grow NJ Tax Credit, as set forth in this Approval Letter; (iii) any loss, damage
or injury to, or death of, any person occurring at or about or resulting from, the operations of
the Project; and (iv) any damage or injury to property of the Recipient or to the agents, servants,
employees or co-employees of the Recipient, caused by the negligence, gross negligence and
willful misconduct of any person, except for: losses, claims, damages, liabilities and costs
arising from the gross negligence or willful misconduct of the Indemnified Parties. These
Indemnification provisions shall survive the expiration or earlier termination of the Incentive
Agreement entered into in connection with the Grow NJ Tax Credit.

To cffectuate the purposes of the Indemnification provisions set forth above, Recipient shall
obtain sufficient coverage under its commercial general liability insurance policy to cover not
only its own liability, but also, any liability which might arise under the Indemnification
provisions against the Indemnified Parties to the extent such liability is insurable under a
commercial general liability insurance policy. Recipient shall include the Indemnified Parties as
additional insureds in any liability insurance coverage for the Project. Recipient shall promptly
provide evidence of such insurance to the Authority upon request. Failure of Recipient to retain
such coverage and/or provide evidence of same to the Authority will result in either the
Authority cancelling an existing letter of compliance and/or not issuing a letter of compliance.

The liability of the Authority, the Department of the Treasury and the Division of Taxation, and
their directors and employees shall be subject to all provisions of the New Jersey Tort Claims
Act, N.LS.A. 59:1-1 et seq. and the New Jersey Contractual Liability Act, N.L.5.A. 59:13-1 et seq.

GENERAL:

Tax Clearance Certificates are issued by the Division of Taxation. To apply to receive a Tax
Clearance Certificate, a Recipient must complete and submit the online application for Business
Assistance Tax Clearance (“Application”) by visiting the State of New Jersey's Premier Business
Services (PBS) portal at: httpsy/www16,state.nj.us/N]_ PREMIER_EBIZ/jsp/home.jsp.
Questions regarding Business Assistance Tax Clearance may be emailed to:
BusinessAssistanceTC. Taxation@treas.nj.gov.

It is the sole responsibility of the Recipient to obtain each Tax Clearance Certificate and ensure
timely delivery to the Authority as set forth herein.
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The Authority requires that a valid Tax Clearance Certificate no more than 180 days old is on
file with the Authority from the time of Recipient’s Grow NJ application through the date that
the Tax Credit Certificate is issued. During this period il remains the sole responsibility of the
Recipient to renew the Tax Clearance Certificate. In addition, a current Tax Clearance
Certificate must be submitted with each Annual Report. If a Tax Clearance Certificate is not
issued by the Division of Taxation and submitted to the Authorily, the Recipient will have
failed to meet the Conditions of Approval, and/or Conditions of Receipt and/or Use of Tax
Credit Certificate. In the Authority's discretion, this may result in the expiration of the
Authority's approval of the tax credit award and/or delay or non-issuance of a Tax Credit
Certificate/ Letter of Compliance.

The Grow New Jersey documents shall be governed by the provisions of the Act and all
applicable regulations. Any term not defined in this Approval Letter shall have the meaning set
forth at N.J.A.C. 19:31-18 et seq.

Counsel to the Authority must be satisfied with respect to the legality, validity, binding effect
and cnforceability of all instruments, agreements, and documents used to effect and
consummale the transactions contemplated herein. All documentation shall be in form and
substance satisfactory to the Authority.

The interests of the Recipient and the Authority are or may be different and may conflict.
The Authority’s attorney represents only the Authority and does not represent the Recipient
in this transaction. The Recipient, therefore, is advised to employ an attorney licensed to
practice in the State of New Jersey, of the Recipient’s own cholce to represent the Recipient’s
interest in this transaction.

The Authority, at its option, may announce and publicize the Project contemplated hereunder,
by means and media selected by the Authority,

It is specifically understood and agreed that this Grow N) Tax Credit is cross-defaulted with any
existing assistance and any future assistance provided by the Authority and/or State to the
Recipient and/or any of its subsidiaries including, but not limited to, entities that may not be
related to Recipient, but have common principals. For purposes of this cross-default, a principal
of an entity shall be any executive officer, director, or general partner; ariy person or other entity
directly or indirectly controlling the entity; or a person or other entity directly or indirectly
owning or controlling ten percent (10%) or more of the entity’s ownership interests.

This Approval Letter shall terminate and the Authority shall have no further obligation or
liability hereunder if this letter and Notice Regarding AA/PW and Green Building
Requirements are not signed and delivered by the end of business, 5 p.m. on or November 1,
2017. This Approval Letter may be executed and delivered by telecopier, email, PDF or other
facsimile transmission of all with the same force and effect as if the same were a fully
executed and delivered original manual counterpart.
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In the event that the items listed in the “Conditions of Appraval” section of this Approval
Letter are not provided by the dates indicated herein to Senior Real Estate Incentives Officer,
Tyshon Lee, at tlee€njeda.com, the Authority’s obligation to provide the grant hereunder
shall automatically terminate unless an extension has been requested in writing prior to such
dates by the Recipient and approved by the Authority in its sole discretion, prior to such
dates,

We appreciate your interest in expanding operations and creating business opportunities in
New Jersey. We look forward to assisting in your Project. If you should have any questions
regarding this letter, please contact me at 609-858-8186 or dlawyer@njeda.com or your Senior
Underwriter, Mark Chierici at 609-858-6869 or mchierici@njeda.com.

Kindly contact Senior Real Estate Incentives Officer, Tyshon Lee, at 609-858-6746 or
tleefinjeda.com if you have any questions regarding the Conditions of Approval for this Project
or Jobs Incentives Officer, Keirah Black at 609-858-6943 or kblackénjeda.com if you have any
questions regarding the servicing of this Project.

This fully executed Approval Letter in its entirety should be returned to Margaret Maurio,
Executive Assistant, at mmaurio@njeda.com,

i o~
vid A. Laper
i Underwrfting '

K]S

C: C. Fuentes
M. Chierici
K. Black
D. Wong
J. McIntyre
L. Butterfield
L. Petrizzi
M. Maurio
T. McCusker
T. Lee
J. Rosenfeld
L. Young
S. Quattro

ksheehan@parkermckay.com
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ACCEPTED AND AGREED THIS

¢ DAY OF Hedeber, 2017

CONNEFR STRONG & BUCKELEW COMPANIES, LLC

it Tt mﬁ&_
Title: E\) el o%
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NI W JIRSI Y | CONOMIC DI VE LOPMENT AUTHORITY NOTICE RUGARDING AFFIRMATIVE ACTIONAR! VAILING
INTT RNAL PROCI §S MANAGE ME N DLPARTMINT WAG! AND GREIN BUHLDING RIQUIREMENTS

OF “ICL O AFFIRMATIVE ACTION

NI DAWLR Wwh njedin oM IYenid v s liar PROJECT NUMBER: 43543

NH-DA L MAIL sitiemat veaplion s daLnis PROJECT NAME: Conncs Strong & Buckelew Companies, L.LC

NI DA PHONE (973 K55-3447

THIS PROJECT MAY BF SUBIECT TO NJEDA AFFIRMATIVE ACTIONPREVAILING WAGE AND GREEN BUILDING REQUIREMENTS,
THRE TERM CONSTRUCTION INCLUDES ANY CONSTRUCTION, RECONSTRUCTION, DEMOLITION, ALTEFRATION, REPAIR WORK,
RENOVATION, OR CONSTRL CTION'RENOYVATION WORK RELATED TO THE INSTALLATION OF FQUIPMENT, EIN ADDITION, IF THIS
PROJECT IS AN INCENTIVE PROJECT [T MAY BE SURECT TO GREEN BUILDING REQUIREMENTS. Wk ENCOURAGE YOU TO VISIT
www neda.com/affirmativeoction AND hittp:/ fwsvse givds com pulfs fGreenBuildinguidapee.aspx TO LEARN MORE ABOUT TIIESE
REQUIREMENTS. PLEASE CONTACT YOUR BUSINESS DEVELOPMENT OFFICER SHOULD YOU HAVE ANY QUESTIONS OR CONCERNS.

TYPL OF ASSISTANCL Grow NJ AMOUNT 584,239,720

CUSTOMI R CONTACT INFORMATION, INCLUDING I'MAIL
AND MAILING ADDRESS FROM COMMITMENT/ APPROVAL LETTER:

jmuscella@eonnorstrong.com

John Muscella, CFO

Connor Strong & Buckelew Companies, LLC
401 R1. 73 North, Suite 300

PO Box 989

Matlton, Nj 08053

CUSTOMER PHONE NUMBIR FROM APPLICATION. §36-352-17710

COMPLETT AND RETURN THIS FORM WITH COMMITMINT/APPROVAL LETTER

CUSTOMER CONTACT PERSON FOR AANFW;

NAME #&n%x.aem«\\ ey

appriss: 10 Lake Condvec Em_eﬂ k.,ﬂ'gl Route 73 “"‘H‘: Sucte 360
~ MagWon, NT OF053

ponE NuMBER (356 S5\ - e -

EMAIL ADDRESS: g\mynmmw

CHECK WHICH STATEMENTSAEPLY AND COMPLETE DATES:

[B'DATE CONSTRUCHON 15 FXPECTED TO BEG]N:_SJI J 17 . [BDATECONSTRUCTION STARTED ﬁ@!ﬂ

IB/SICNED CONSTRUCT:ON CONTRACT WHICH INCLUDES [ THIS PROJECT DOES NOT INCLUDE CONSTRUCTION.
NJED4 AA FPW REQUIRED LANGUAGE )

@ ESTIMATED # OF TOTAL CONSTRUCTION JoBS 200

[JOTHER NON: OF Tiil BOXLS ABOVE APPLY BECAUSE (EXAMPLES OF EXPLANATIONS MAY INCLUDE 1) HAVENOY SELECTER A
GENI RAL CONTRACTOR, OR 2) HAVE NO'T SELECTED A LOCATION)

(Please provide sigrsture below)

MAILING ADDREBS | POBOX 880 | TRENTON, NJ 08625-0880
368 WEST SYATE STREET | TREMTON, NJ 08625 | 600 858.8700 ) e-ma pledaniedacom | wwav.njeda.com Revised 10/2V13
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NJEDA PROJECT STATUS UPDATE TEMPLATE FOR GROW NJ PROJECTS
(This form must be completed every 180 days until project certification and be accompanied by a
valid New Jersey tax clearance for each approved entity and PEO)
Revised 4/2017

SUBMISSION DATE: /217

SECTION 1: GENERAL INFORMATION

Iz Recipient Name:

Conner Strong & Buckelew Companies, LLC

% Qualified Business Facility Address:
2 Cooper Street, Camden, NJ

35 Project Contact:

John Muscella

4. Recipient’s Tax Filing Period End Date (e.g. 12/31):
12/31

5. List below the Affiliate(s) or PEQ(s) that will be making a job or capital investment contribution to the
project:

6. List below the landlord(s) that will be making a capital investment contribution to the project:

Camden Partners Tower Equities, LLC

SECTION 2: PROJECT BENCHMARKS

1. Has site plan approval been obtained from the municipality? If so, provide the approval date:
Yes. June 1,2017

2. Construction commencement date:
August 9, 2017

3 Anticipated construction completion date:

Estimated to be completed on August 1, 2019




4, Is construction delayed?

No.

SE Is there a change to the project scope?

No.

6. Has a green building plan been submitted for EDA review?

Yes. The plan has been approved.

SECTION 3: PROJECT STATUS
Provide a narrative of the current project status and projected timeline

- Building permit has been received
- Excavation and backfill of area of concern (AOC-3) is complete
- Installation of all structural auger cast piles were completed 9/18

- Structural auger pile caps and building foundations started 9/7/17 and projected to be complete 10/15/17
- Projected date to start erection of precast concrete for parking garage10/23/17
- Projected date to start erection of Structural Steel 1/19/18

SECTION 4: CERTIFICATION TIMELINE

Certificate of Occupancy:

1. Has a temporary or permanent Certificate of Occupancy been issued? If so, when? If not, please provide
the anticipated issuance date.

No. Estimated date of TCO is August 1, 2019

Capital Investment:

1. Have you engaged a Certified Public Accountant to perform the Cost Certification? If so, please list the
name of your CPA firm below. If not, when do you expect to engage a CPA?

No. Prior to project completion.

2. What is the anticipated date that the Cost Certification will be submitted to the Authority?
Estimated date on which the Cost Certification will be filed is September 30, 2019,




Jobs:

1. What is the estimated date that all retained employees will be transferred to the site? How many
employees have been retained to date?

Estimated to be September 1,2019. 157.

2 What is the estimated date that all the anticipated new jobs will be created at the site? How many jobs
have been created to date?

Estimated to be September 1, 2019, None,

3. What is the anticipated date that the Jobs Certification will be submitted to the Authority?
Estimated date on which the jobs certification will be filed is September 30, 2019,

SECTION 5: MISC

2 This section is for any other information you would like to provide to the Authority concerning the
project.

Please submit this completed questionnaire
to your assigned Incentives Officer via email.

Cost and Jobs Certification instructions can be found at www.njeda.com/GNJForms

Tax clearance can be obtained at hitp://www.state.nj.us/treasury/taxation/busasst.shtml




NJEDA PROJECT STATUS UPDATE TEMPLATE FOR GROW NJ PROJECTS
(This form must be completed every 180 days until project certification and be accompanicd by a
valid New Jersey tax clearance for each approved entity and PEQ)
Revised 4/2017

SUBMISSION DATE; /218

SECTION 1: GENERAL INFORMATION

1. Recipient Name:
Conner Strong & Buckelew Companies, LLC

2. Qualified Business Facility Address:
2 Cooper Street, Camden, NJ

3. Project Contact:
John Muscella

4, Recipient’s Tax Filing Period End Date (e.g. 12/31):
12/31

5. List below the Affiliate(s) or PEO(s) that will be making a job or capital investment contribution to the
project:

None

6. List below the landlord(s) that will be making a capital investment contribution to the project:
Camden Partners Tower Equities, LLC

SECTION 2: PROJECT BENCHMARKS

1. Has site plan approval been obtained from the municipality? If so, provide the approval date:
Yes. June 1,2017

2 Construction commencement date:
August 9, 2017

3 Anticipated construction completion date:
Estimated to be August 1, 2019



4, Is construction delayed?

8y [s there a change to the project scope?
No

6. Has a green building plan been submitted for EDA review?
Yes. The plan has been approved.

SECTION 3: PROJECT STATUS

Provide a narrative of the current project status and projected timeline
- All building foundations are complete

- Precast concrete garage erection is complete

- Structural steel erection ig 20% complete

- Slab-on-deck pours to start 3/19/18

- Exterior metal panel installation to start 4/4/18

- Structural steel erection projected to be complete 6/1/18

SECTION 4: CERTIFICATION TIMELINE
Certificate of Occupancy:
L. Has a temporary or permanent Certificate of Occupancy been issued? If so, when? If not, please provide

the anticipated issuance date.
No. Estimated date of TCO is August 1, 2019.

Capital Investment:
1= Have you engaged a Certified Public Accountant to perform the Cost Certification? If so, please list the
name of your CPA firm below. If not, when do you expect to engage a CPA?

No. Prior to project completion.

2. What is the anticipated date that the Cost Certification will be submitted to the Authority?
Estimated date on which the Cost Certification will be filed is September 30, 2019.




Jobs:

Iy What is the estimated date that all retained employees will be transferred to the site? How many
employees have been retained to date?

Estimated to be September 1, 2019. 157

2, What is the estimated date that all the anticipated new jobs will be created at the site? How many jobs
have been created to date?

Bstimated to be September 1, 2019, None

S5 What is the anticipated date that the Jobs Certification will be submitted to the Authority?
Estimated date on which the jobs certification will be filed is September 30, 2019.

SECTION 35: MISC

1, This section is for any other information you would like to provide to the Authority concerning the
project.
- The total GLA of the building has changed with the final building design
- The total GLA has increased from 375,790 sf to 395,164 sf
- The total common area has increased from 62,787 sf to 79,734 sf
- The tenant specific and allocated space is as follows:
Conner Strong & Buckelew - 114,174 office space + 28,953 allocated space = 143,127 total
NFI - 100,128 office space + 25,391 allocated space = 125,519 total
The Michaels Organization - 100,128 office space + 25,391 allocated space = 125,519 total
See attached spreadsheet with calculation

Please submit this completed questionnaire
to your assigned Incentives Officer via email.

Cost and Jobs Certification instructions can be found at www.njeda.com/GNJForms

Tax clearance can be obtained at http://www.state.nj.us/treasury/taxation/busasst.shtml
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NJEDA PROJECT STATUS UPDATE TEMPLATE FOR GROW NJ PROJECTS
(This form must be completed every 180 days until project certification)

SUBMISSION DATE: 9/21/18

SECTION 1: GENERAL INFORMATION

1. APPLICANT NAME:

Conner Strong & Buckelew Companies, L.LC

2. APPLICANT TAX FILING PERIOD:
12/31

A AFFILIATES:
Please indicate if affiliates of entity will be making a capital investment or employee contribution
to the project:

None

4, PROJECT LOCATION(s):
2 Cooper Street, Camden, NJ

5. PROJECT CONTACT(s):

John Muscella



SECTION 2: PROJECT BENCHMARKS

: 7/5/17
]: Construction commencement date:
24 Expected construction completion date: 3/1/] 9 -
: No
3. Has construction been delayed?
4, Has there been a significant change to the project scope?:
e ] ; Yes

5\ Has a green building plan been submitted for EDA review?: =

If no, please provide the reason that a plan has not yet been submitted in the project status box

below.

SECTION 3: PROJECT STATUS
Please provide a brief narrative of the current project status and timeline

- Office tower is weather tight

- Office tower has been energized with permanent power

- All permanent utilities are to the office tower and being utilized
- Exterior roads surrounding the office tower are complete.

- Tenant TI work currently under construction,

- Furniture installs to start approximately 11/1/18




SECTION 4: PROJECT TIMELINE

-

1. The project is currently expected to receive a temporary certificate of occupancy by: 4/1/19
2. All employees are expected to be transferred to the site by: 6/1/19

3. The cost and employment certification is expected to be submitted to the Authority no later than:
7/30/19

SECTION §: MISC

This section is for any other information or questions you would like to provide to the Authority
concerning the project.

- The total GLA of the building has changed with the final building design.

- The tota] GLA has increased from 375,790 sf to 394,164 sf.

- The total common area has increased from 62,787 sf to 79,734 sf.

- The tenant specific and allocated space is as follows:

Conner Strong & Buckelew - 114,174 office space + 26,578 allocated space = 140,752 total
NFI - 100,128 office space + 26,578 allocated space = 126,706 total

The Michaels Organization - 100,128 office space + 26,578 allocated space = 126,706 total

The Applicant expects to file an application to modify its award to reflect the final design and GLA within the
next two weeks.

Please submit this completed questionnaire
to your assigned Incentives Officer via email.




NJEDA PROJECT STATUS UPDATE TEMPLATE FOR GROW NJ PROJECTS
(This form must be completed every 180 days until project certification)

SUBMISSION DATE: 3/20/19

SECTION 1: GENERAL INFORMATION

1. APPLICANT NAME:

Conner Strong & Buckelew Companies, LLC

2 APPLICANT TAX FILING PERIOD:
12/31
3. AFFILIATES:

Please indicate if affiliates of entity will be making a capital investment or employee contribution
to the project:

None

4, PROJECT LOCATION(s):
2 Cooper Street, Camden, NJ

St PROJECT CONTACT(s):

John Muscella



SECTION 2: PROJECT BENCHMARKS

. 7/5/17
1. Construction commencementdate:  ~
24 Expected construction completion date: el —
3 Has construction been delayed?
4, Has there been a significant change to the project scope?:
= : : Yes

3. Has a green building plan been submitted for EDA review?, =~

If no, please provide the reason that a plan has not yet been submitted in the project status box

below.

SECTION 3: PROJECT STATUS
Please provide a brief narrative of the current project status and timeline

- Office tower exterior work is 95% complete.

- Office tower parking garage is 100% complete.

- All exterior utilities are complete.

- Exterior roads surrounding the office tower are complete.
- Tenant TI work is 95% complete.

- Furniture installation is currently underway.




SECTION 4: PROJECT TIMELINE
1. The project is currently expected to receive a temporary certificate of occupancy by: 5/1/19

2. All employees are expected to be transferred to the site by: 8/1/19

3. The cost and employment certification is expected to be submitted to the Authority no later than:
9/1/19

SECTION 5: MISC

1. This section is for any other information or questions you would like to provide to the Authority
concerning the project.

- The Applicant expects to filed an application to modify its award to reflect the final design and GLA. That
application is pending approval by NJEDA.

Please submit this completed questionnaire
to your assigned Incentives Officer via email.
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PARKER McCAY <D S0
C 9000 Midlantic Drive, Suite 300

P.0. Box 5054

Mount Laurel, New Jersey 08054-5054

I: 856.596.8900
F: 856.596.9631

www.parkermccay.com

Kevin D. Sheehan, Esquire
P: 856-985-4020
F: 856-552-1427
ksheehan@parkermccay.com

June 25, 2018

File No. 14282-41
VIA OVERNIGHT DELIVERY
David A. Lawyer,
Director-Underwriting
New Jersey Economic Development Authority
36 West State Street
P.O. Box 990
Trenton, NJ 08625-0990

Re:  Conner Strong & Buckelew Companies, LL.C
Grow New Jersey Assistance Program
Approval No, P43583

Dear Mr. Lawyer:

This office represents Conner, Strong & Buckalew Companies, LLC with regarding to
the award of tax credits pursuant to the Grow New Jersey Assistance Program, Pursuant to the
terms of the Approval Letter dated October 18, 2017, Conditions of Approval, I enclose herewith
the following progress information:

1, Copy of the Resolution memorializing site plan approval from the City of Camden
Planning Board permitting the development of the Project;

2. Copy of a letter from Camden County Planning Board permitting the development of
the Project;

3. Copy of the Sublease between CPT Operations, LLC (Landlord) and Conner, Strong
& Buckelew, LLC (Tenant) for the Qualified Business Facility; and

4. Copy of the Fee and Leasehold Mortgage, Security Agreement, Assignment of Leases
and Rents and Fixtures and the HUD-| settlement sheet for the loan from M&T Bank
and Camden Partners Tower Equities, LLC (the developer of the QBF). We request
that the HUD-1 be treated as confidential since that document is not required to be
recorded.

COUNSEL WHEN I't MATTERS.™
Mount Laurel, New Jersey | Lawrenceville, New Jersey | Atlantic City, New Jersey




June 25, 2018

PARKER McCAY Page 2

The project is being financed by the developer. The developer land entity leased the
building in which the QBF is located to its operations entity. The operations entity leased the
QBF to the tax credit awardee. The developer is responsible for the construction of the building
and fit out. The loan/mortgage is in the amount of $155 million. The balance of the capital
expense is being contributed by the principals of the landlord as equity and the tax credit awardee.
The project has been under construction since the Fall of 2017, We anticipate project completion
in the middle of 2019 and project certification by September 30, 2019.

Pursuant to the terms of the Approval Letter, please confirm that the progress information
submitted is sufficient to maintain the Grow New Jersey tax credit award. Additionally, please
forward the Incentive Agreement as soon as possible.

Thank you for your cooperation. Should you have any questions, please contact me.

Very truly yours,

| .
(xtvi

KDS/jpe
Enclosures

ce: Mark Chierici, NJEDA (via email only)
Tyshon Lee, NJEDA (via email only)
Keirah Black, NJEDA (via email only)
Margaret Maurio, NJEDA (via email only)
John Muscella, Conner Strong & Buckelew, LLC (via email only)




Kevin Sheehan

From: Robert Carroll <rcarroll@njeda.com>
Sent: Wednesday, June 12, 2019 9:07 AM
To: Kevin Sheehan

Subject: RE: Incentive Agreements

Hi Kevin

The AG office is using the certification deadline first to set priorities, then using the anticipated certification deadline
second. At the present time there is a backup of the certification deadline projects. | do not have a anticipated date for
your incentive agreement for any of the Camden 3.

Thanks,
Bob

NJJEDA

Robert Carroll

Post Closing Approval Conditions Officer

New Jersey Economic Development Authority (NJEDA)
P.O. Box ggo | Trenton, New Jersey | 08625-09g0

(609) 858-6057

For information about NJEDA's products and services, please visit us on the web: www.njeda.com

000®

From: Kevin Sheehan <ksheehan@parkermccay.com>
Sent: Wednesday, June 5, 2019 5:35 PM

To: Robert Carroll <rcarroll@njeda.com>

Subject: Incentive Agreements

Bob. | was asked to follow up on the status of the Incentive Agreements for Conner Strong and Michaels. If there is
anything else that is needed from us, please let me know.

| still owe you a Legal Questionnaire for NFl. | have reminded them | need this and asked that they provide ASAP.

Kevin D. Sheehan, Esquire
PARKER McCAY P.A.

P: 856-985-4020
ksheehan@parkermccay.com
Www,parkermccay.com

2 Cooper Street
Suite 1901
P.O. Box 99106



Camden NJ, 08102
P: 856-596-8900
F: 856-552-1427

This e-mail message from the law firm of Parker McCay P.A. is for the sole use of the intended recipient(s) and may
contain confidential and privileged information. Any unauthorized review, use, disclosure or distribution is prohibited. If you
are not the intended recipient, please contact the sender by reply e-mail and destroy all copies of the original message.
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7/15/2019 Murphy's Inside/Outside calls discussed EDA - New Jersey Globe

NEW
JERSEY
GLOBE

I Home > Feature Right > Murphy's Inside/Outside Calls Discussed EDA

Gov. Phil Murphy. Kevin Sanders for New jersey Globe

Murphy’s Inside/Outside calls discussed EDA
Chief Counsel was on calls

https://newjerseyglobe.com/governor/murphys-inside-outside-calls-discussed-eda-probe/ 116



7/15/2019 Murphy's Inside/Outside calls discussed EDA - New Jersey Globe

B R e I R B . L N
Y T

members of the governor's staff and their outside consulting team.

The New Jersey Globe has learned that Chief Counsel Matt Platkin was also occasionally on those calls.
Platkin was involved in the creation and litigation surrounding the Governor's Task Force on EDA Tax
Incentives.

According to a source deeply familiar with the workings of the weekly call, the outside consultants - all of
whom have other clients with an interest in state government — were frequently told about other pending
actions by Gov. Phil Murphy prior to the public having access to the same information not related to the
task force.

At least one Murphy staffer intensely disliked the Friday calls, which one participant described as a bunch
of outsiders berating them for doing a bad job. The consultants viewed themselves at the top of the food
chain, the staffer said.

That Murphy staffer said discussions about the EDA “loomed large on a lot of those calls”
The governor's office pushed back on the idea that the EDA probe was part of the discussion.
“This is a complete fabrication,” said Dan Bryan, a spokesman for Murphy.

Another source told the Globe that discussions about the EDA were centered on messaging.

Multiple sources said that the only conversation they heard where Platkin discussed the EDA was to
advise all parties to have no communications regariding the task force.

Peter Cammarano, who served as Murphy’s Chief of Staff from 2018 to 2019, told the New Jersey Globe
on Friday that he refused to participate on those calls,

While Cammarano was chief of staff, Steve DeMicco, Murphy's political consultant, ran the Inside/Outside
calls.

Now George Helmy, who became Chief of Staff to the governor earlier this year, opens the call.

The task force Murphy appointed by Murphy issued a earthshaking report last month finding that the EDA
gave out billions in tax incentives during the administration of Gov. Chris Christie to recipients with
political connections.

Platkin is the twelfth top Murphy staffer to be identified as participating on the calls.
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were also Inside/Outside call participants.

Outside consultants on the all included: Steve DeMicco, Brad Lawrence, Brendan Gill, Adam Alonso and

Jim McQueeny.
This story was updated at 11:38 AM.

Spread the news:

W Tagged Adam Alonso, Alyana Alfaro Post, Brendan Gill, Dan Bryan, Deborah Cornavaca, Derrick Greene, George Helmy, George

Norcross, Greg Petzold, Jim McQueeny, Joe Kelley, Justin Braz, Kathleen Frangione, Mahan Gunaratna, Matt Platkin, Phil Murphy,

Stephanie Lagos, Steve DeMicco
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Phil Murphy’s Inside/Outside Call

Governor's staff has regular call with outside consultants nearly every Friday
By David Wildstein, July 12 2019 12:05 am
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It's called the "Inside/Qutside Call”

At least eleven Murphy aides are on the inside part of the call: Chief of Staff George Helmy; Deputy Chiefs
of Staff joe Kelley, Justin Braz, Greg Petzold; and Deborah Cornavaca; Senior Advisor Dan Bryan;
Communications Director Mahen Gunaratna; Chief Policy Advisor Kathleen Frangione; Press Secretary
Alyana Alfaro Post; Senior Advisor Derrick Greene; and Stephanie Lagos, the First Lady's Chief of Staff.

From the outside, there are at least five: Steve DeMicco and Brad Lawrence of Message & Media; Brendan
Gill, Murphy's former campaign manager; and Adam Alonso, the governor's former Deputy Chief of Staff;
and Jim McQueeeny, a lobbyist and former top aide to Frank Lautenberg. Prior to her departure earlier this
month, Democratic State Committee Executive Director Liz Gilbert was also on the call.

“I refused to participate in these calls. They are basically the outside consultants telling the inside
Governor's office what they are doing wrong. Of course they have never governed and think its easy. They
may give the worst advice | have ever heard,” Peter Cammarano, Murphy's first chief of staff, told the New
Jersey Globe. "My lack of participation or willingness to listen to them caused them to turn sour on me
pretty early.

It's not immediately clear how much government information is shared with the consultants, since no
minutes are kept of the Inside/Outside calls.

The role of Murphy's outside advisors came into play this week, after the New Jersey Globe obtained an e-
mail from DeMicco sent to a spokesman for Democratic powerbroker George Norcross about the
governor's decision to cut $5 million earmarked to Cooper Health Care from the state budget.

“No pain, no gain,” DeMicco wrote in what s might be interpreted as a validation of Senate President Steve
Sweeney's allegation that the Copper cuts — Norcross chairs the hospital board — were an act of political
retaliation.

The line between Message & Media and state government is a bit murky.

Sources say that Lawrence was actively involved in writing Murphy's 2019 State of the State address. A
big part of that speech was dedicated to the governor's attack on tax incentives approved by the
embattled Economic Development Authority during the administration of Gov. Chris Christie.

DeMicco and Lawrence's firm also runs New Direction New Jersey, a Murphy-allied dark money group that
advocates on behalf of the governor's agenda.

Murphy often holds his political meetings at the DeMicco/Lawrence offices in New Brunswick.
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Christie held Red/Green meetings before any gubernatorial appointments would be made.

Staff would arrive at the meeting with binders full of resumes and would go appointment-by-

appointment with Christie, famously a micromanager who demanded that even the smallest detail be

approved by him.

Christie would sit at the head of the conference table, usually with a Diet Coke and a bag of pretzels, and

literally give the green light (go) or a red light (stop) on each individual appointment.

This story was updated at 8:41 AM.
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W Tagged Adam Alonso, Alyana Alfaro, Brad Lawrence, Brendan Gill, Chris Christie, Dan Bryan, Deborah Cornavaca, Derrick Greene,

Elizabeth Gilbert, George Helmy, Greg Petzold, Jim McQueeny, Joe Kelley, Justin Braz, Kathleen Frangione, Mahen Gunaratna, Phil

Murphy, Stephanie Lagos, Steve DeMicco
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FROM THE DESK OF

MICHAEL TIAGWAD

September 24, 2015

Today, George Norcross and a number of other regional business leaders including Bill
Hankowsky, the President and CEO of Liberty Property Trust announced their participation in an
exciting new project that promises to bring new energy and economic vibrancy to our region.
“The Camden Waterfront”, is a $700-$800 million development that will transform the city, the
region and the businesses that occupy this new multi-use complex. It will include 1.5 million
square feet of office space, restaurants, retail shops, a hotel and hundreds of residential units
with amazing views of the Philadelphia skyline. The development would be the largest private
sector investment in Camden’s history.

The Camden Waterfront is being designed by Robert A.M. Stern Architects, the same firm that
designed the Comcast Tower in Philadelphia and it is being designed and built by the same
team behind the highly successful Philadelphia Navy Yard. As with any development project of
this size, there are still hundreds of details to be worked out, but as the attached rendering
shows, this will be transformative not only for the region, but for the companies that locate there.

This project grew out of a long-term professional and personal relationship dating back to the
late 1970's between George Norcross and Bill Hankowsky. George and his affiliates are
expected to invest at least $50 million in the project. In addition, others investing their own funds
include Chris Gibson, the head of Archer Greiner law firm, Sid and Jeff Brown, the leaders of
NFI, a leading international provider of transportation logistics, warehousing and distribution
service, and John O'Donnell, the president of The Michael's Organization, one of the leading
private sector affordable housing, student housing, and military housing owners and developers
in the nation.

These waterfront buildings will have a state-of-the-art health club and dining, ample structured
parking and much more, as well as, easy access to both the PATCO high speed line and the
light rail between Camden and Trenton. The project will fundamentally change the Camden
waterfront, and like Hoboken, Camden will become an exciting small city looking across the
water at one of the country’s iconic skylines.

In view of this transformative announcement, we will now begin the process of determining
whether to join with a number of national and regional companies in making this campus our
corporate home.

As the long development process unfolds, we are committed to keeping you not only informed,
but also included in the conversation.



For more information, please take a look at the attachments including the full press release,
renderings of The Camden Waterfront and other information that will inform you of many
positive developments in Camden.
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MMBM&M%IG,M&MMMI&

BETWEEN NEW JERSEY ECONOMIC DEVELOPMENT AUTHORITY, an
hﬂrmﬁqot&gSuuomeJmcy,hvhgmad&mat%WaSmStmet,P.O.
Bm%TmﬂoqumeMS(mfuredhastheGrmtor).ANb

CAMDENTOWNCENTER,ILC,:NewJuuyw&bﬂnymmy,m
addmsisduLibutmepqtyﬁmithaﬂnenhip, 1628 Jobu F. Kennedy Boulevard, Suite
1100, Philadelphia, Pennsylvania 19103 (referred to 2s the Grantee). -

Tax Map Reference. (NJ.S.A.46:26A-3) Municipality of the City of Camden, Block
No. 80, Lot No. 2,01 and a portion of Marina Drive (vacated).

Property. mmmmofmemmmmewmmmmu
lmdintthityofCanﬂm,ComtyomedmandSMeofNewJuxy. The legal deseription is
mueﬁnydaﬁbedexMNt“A”MheMoandmadqamhum -

mmmsmcrwmmammmemmmmeq&mmm
sﬁnappﬁmhlemtheahovedeauibedplemiu

Promises by Grantors. TheGm«pmmisesﬁnﬂ!eGmﬂmdoncmmto
mmbadwmdmmhdm%’ﬁt“A"uhemim“A”aﬂhenﬁm“B”,meptu

LEGAUQTT3R553% L1638.0001.000/3562960,000

Book10537/Page709

Srang




stated above. This promige is called a "covenant as to grantor's acts® {N.J.§.A 46:4-6). This
mmmummmmmmmthaummmmmm
anylcgalrigb&svyhidlaﬁ‘ectthepmpcxty(such as by maling a mortgage or allowing a judgment

Quitclaim. MGmalsoqﬁwlaims,mmisesandmleamaucﬁthrm’sﬁght,
title and intesest, if any, in and to the property described on Exhibit “A” as Premises “C” to the
Grantee. Thc(hm@makwmpmnkesasmownmshiportﬁle,butsimptyuamfaswhama
interest the Grantor has to the Grantee.

[Signatures start on next page]
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Signatures. The Grantor signs this Deed as of the date at the top of the firet page.

New Jersey
N
Name: °
STATE OF hiﬁ-)deﬁ%; s
: ss.
COUNTY OF :

Imm@l&w.m ,2016, " T Qlicier personatly
cmebcfmmcandsﬁhdhomysaﬁshﬁmthutﬁﬂamom

(a) was the maker of the attached Deed;

(b) was athorized to and did execute this Desd & the 17, of New Jersey
Economic Developroent Authority, the entity named in this deed;

(c) this deed was made farOnaDu!larGl.OO)asﬂwfuilmdmlmidemﬁmpaidortobe
paid for the transfer of title. (Such consideration is defined in NJ.S.A 46:15-5); and

{d) executed this Deed as the act of the entity.
Ottt

Notary Public
My Covamissicn Expires;
Caliiern A, Basiion
Mooy ol Nowr Jutwey
:&&w—wkm

[Signature Page to Bargain and Sale Decd)
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EXHIBFT “A*
PREMISES A

ALL THAY CERTAIN iot, picce or parcet of land, with the buildings and improvements
therenn erected, situate, lyingandbeingizn'Camdchity,CotMyofCamdenandSmochw
Jersey, being more particularly described as follows:

Beginning at the point ofmmmofdmnonhmﬁyﬁncof!ﬂaﬁmbﬁve, (50 feet wide)
wiﬁlﬂxesouthwmterlylineoﬂ’earl Street, (variable width) and extending, thence

(1) 8 14°22'12" W, measured along the northwesterly line of Maxina Drive, 642.50 feet to the
intaxccﬁcnofsmnewﬁﬁ:&emrﬂmstuiyﬁmochnnSm(mfeetwichﬁmmc

(2) N 76°24'35" W, measured along said fine of Penn Street, 261.56 feet to the imtersection of
smnemith&emnﬁnmﬁeﬂylimof?amwmcnw

(3} 8 12215517 W, measared along said line of Peny Strect and the line of Lot 5, Block 30,
80.02feetmapointcomertosmne,memc

()N 76°24'35" W measured along the line of Lot 5, Block 80, 10.96 feet to the intersection of
same with the line of Lot 2, Block 80, thence

(5)N 09°26'12" E, measured along the line of Lot 2, Block 80 and Lot 1, Block 80, 389.57 feet
to the southerly fine of Lot 2.02, Block R0, thence

(6) S 77°2736" E, measured along the said southerdy line of Lot 2.02, Block 80, 30.18 feetna
point comer to same, thence :

()N 12°15'51" E, 330.98 feet to a'point in the southerly line of Pear] Street aforementioned,
thence

(8)876‘54'00"13,alongsaidsomheﬁylhmofl’em'ismm.ufecttomépoimandp}accof
Begirming.

ofmeCmmﬂmmensylvaniaandmeStateofNemey, by Deed dated July 31, 2003
andmeordedindwCamdenComukark’sOfﬁccon September 11, 2006 in Deed Book 8321,
Page 1435, File No. 2006105082, granted snd conveyed unto New Jersey Economic
Development Authority, in fee.
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FREMISES B

AILTHATCERTADIMorparcdoﬂmdsiminth:CilyofCaudm,Cmmyof
Camden, State of New Jersey, more particularly described as follows:

BEGlNNmGatapointonmenmthedysideofPenn(Gﬁfeetvédc)Sheet,saidpoimheingthe
pohnofhﬂmwﬁmof&enoﬂheﬂysideof?anns.tmawithﬂwcasﬁmiysideomeina(SO.ﬂﬂ

1. AlnngthemrtherlysideosznnSﬁeat,Noﬂh?GdegmesﬁmhnmSZmndsWmt,a
(ﬁstmoeofS0.00foetmﬂxcpointofinwtsccﬁnnof&enonhcrlysideofPe:mStreetwith
thevmtadyaideofMaﬁmDﬁve;tbmoc .

2. Alongﬂzemly&fdcofmeﬁqumthNdcgmmummmSstmdsEast,a
ﬁmmeofﬁz.so&ctmmepoiutofinmsecﬁmoﬂhewmyddeomeiMDﬁve
with the southerly side of Pearl (variable width) Street; thence

3 AhngﬁwmumalysideawalSMSomhﬂdegmestinm'nsmdsEma
distance of 50.01 feettoﬂlepuiutofintmﬁonofthesomhcdysideofmsumwﬁh
meeastedysideofMarinaDrivc;thence

4, AlongdxeeasmﬂysideofMarimDﬁve, South 14 degrees 11 minutes 55 seconds West, a
distanceof642.92feettothepoimofl3eginnhg. '

REINGMaﬁnaDﬁve(vaemd)betwemPcnnSuwonthesomhande&eetmﬂmNonh.
GrmtorbecmevcsmdwiﬁzPremisquescn'bedabwepmmntm:
) matmmEnOrdfanFA%S,OtdimweAmbadzingﬂneVmﬁmofaPmﬁonofthe

PaperStmet(anaDnvc)ConﬁgumxstoBkock&O,Ims 101 and 2.01 on the Tax Map of the
Cityongmdcn,adopt?dbytheCoundl of the City of Camden on February 9, 2016, and

?) That certain Quitclaim Deed dated June 16, 2016 from Camden County Improvement
Anthority, a Body Pelitic and Corporats ofﬂxeSmeofNewIerseymﬂmNcmerseyEmomic
Development Authority, recorded in the Camden County Clerk’s Office on July 7, 2016 in Deed
Book 10443, Page 1046, Filc No. 2016054744

PREMISES ¢

Parcel I
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A PLAN ENTITLED, "CAMDEN WATERFRONT DEVELOPMENT — ALTA/NSPS LAND
TITLE SURVEY", PREPARED BY PENNONI ASSOCIATES INC., DATED 4/25/2016,
REVISED £/19/2016, JOB NO. LIBP 1512, DRAWING V0301 AND BEING BOUNDED AND
DESCRIBED AS FOLLOWS:.

-BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHERLY SIDE OF PEARL
(VARIABLE WIDTH) STREET WITH THE FORMER WESTERLY SIDE OF MARINA (50
FEET WIDE) DRIVE; THENCE

1. ALONG THE FORMER WESTERLY SIDE OF MARINA DRIVE, SOUTH 14
DEGREES 3! MINUTES 03 SECONDS WEST, A DISTANCE OF 642.50 FEET TO A
POINT ON THE NORTHERLY SIDE OF PENN (60 FEET WIDE) STREET; THENCE

2. ALONG THE NORTHERLY SIDE OF PENN STREET, NORTH 76 DEGREES 15
MINUTES 44 SECONDS WEST, A DISTANCE OF 261.56 FEET TO A POINT, THE
WESTERLY TERMINUS OF PENN STREET; THENCE :

3. ALONG THE WI’STERLYTERMINUSOFPENNSTREETANDTIEWBSTERLY
LINE OF BLOCK 80, LOT 5.04, SOUTH 12 DEGREES 24 MINUTES 42 SECONDS
WEST,ADISTANCEOFM.MFEETTOAPOINT,ACORNERTOBLOCKEO.LOT
5.04; THENCE

4.  .ALONG THE NORTHERLY LINE OF BLOCK 80, LOT 5.04, NORTH 76 DEGREES
15 MINUTES 45 SECONDS WEST, A DISTANCE OF 10.96 FEET TO A POINT ON
THE EASTERLY LINE OF BLOCK 80, LOT 2; THENCE

5. ALONG'IHEEASTERLYLINEOFBDOCKSO,LOTZ,NORTH@DEGREESBS
MINUTES 03 SECONDS EAST, A DISTANCE OF 289.57 FEET TO A POINT, A
CORNER TO BLOCK 80, LOT 2.02; THENCE

6. ALONG THE SOUTHERLY LINE OF BLOCK 80, LOT 2.02, SOUTH 77 DEGREES
18 MINUTES 45 SECONDS EAST, A DISTANCE OF 30.18 FEET TO A POINT, A.
CORNER TO BLOCK 80, LOT 2.02: THENCE

g ALONG THE EASTERLYLNEOFBLOCKSO,MTZ.OZ, NORTH 12 DEGREES 24
MINUTES 42 SECONDS EAST, A DISTANCE OF 330.98 FEET TO A POINT ON
THE SOUTHERLY SIDE OF PEARL STREET; THENCE

AND PLACE OF BEGINNING.
CONTAINING 183,272 SQUARE FEET OR 4.2073 ACRES OF LAND, MORE OR LESS,
Parcet I P §7 o 727/

A-3
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ALL THAT CERTAIN PARCEL OR TRACT OF LAND SITUATE IN THE CITY OF
CAMDEN, COUNTY OF CAMDEN, AND THE STATE OF NEW JERSEY, AS SHOWN ON
A PLAN ENTITLED, "CAMDEN WATERFRONT DEVELOPMENT — ALTA/NSPS LAND
TITLE SURVEY", PREPARED BY PENNONI ASSOCIATES INC., DATED 4/25/2016,
REVISED 8/19/2016, JOB NO. LIBP 1512, DRAWING V0301 AND BEING BOUNDED AND
DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT, COMMON TO THE NORTHERLY SIDE OF PENN STREET {60
FEET WIDE) AND THE CORNER OF LOT 1.01, BLOCK 80; THENCE

L ALONG THE NORTHERLY SIDE OF PENN STREET, NORTH 76 DEGREES 15
MINUTES 44 SECONDS WEST, A DISTANCE OF 50.00 FEET TO A POINT,
COMMON TO BLOCK 80, LOT 2.01; THENCE

2, ALONG THE EASTERLY LINE OF BLOCK 80, LOT 2.01, NORTH 14 DEGREES 3}
MINUTES 03 SECONDS EAST, A DISTANCE OF 642.5¢ FEET TO A POINT, ON
THE SOUTHERLY SIDE OF PEARL STREET (VARIABLE WIDTH); THENCE

3. ALONG THE SOUTHERLY SIDE OF PEARL STREET, SOUTH 76 DEGREES 45
MINUTES 09 SECONDS EAST, A DISTANCE OF 50.01 FEET TO A POINT,
COMMON TO BLOCK £0, LOT 1.01; THENCE

4. ALONG THE WESTERLY LINE OF BLOCK 80, LOT1.01, SOUTH 14 DEGREES 31

MINUTES 03 SECONDS WEST, A DISTANCE OF 642.92 FEET TO THE POINT
AND PLACE OF BEGINNING.

CONTAINING 32,131 SQUARE FEET OR 0.7376 ACRES OF LAND, MORE OR LESS

/’”M«Aﬂl‘ﬁf"ﬂ

A4
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DEED

NEW JERSEY ECONOMIC
DEVELOPMENT AUTHORITY, an
instramentality of the State of New Jersey

Granter

TO

CAMDEN TOWN CENTER, LLC, a New
Jersey limited linbility company

Grantee
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