


common to the three companies and the Report combines them
together. For that reason, many of the issues TMO has been asked
to respond to are identical to the issues related to CSB. For the
sake of brevity, TMO incorporates the CSB Letter as if set forth
at length herein to the extent applicable and necessary to ensure
the record is accurate and free from error. This response will
focus on the issues unique to TMO; however, some facts related to
the commitment to Camden and alternate site are common and may
need to be repeated in this letter.

TMO was founded in 1973 by Michael J. Levitt. It started as
a four-person operation developing subsidized housing. Today,
TMO is the largest privately-held owner of affordable housing in
the United States, with more than 2,100 employees nationwide. TMO
is an industry leader in the development of affordable, mixed-
income, military and student housing, with a development portfolio
in excess of $4 Dbillion, serving 115,000 residents in 380
communities across 35 states, the District of Columbia and the
U.S. Virgin Islands. TMO has full service capabilities in
development, property and asset management, construction, mortgage
financing and tax credit syndication.

At the time TMO filed its application for tax credits pursuant
to the Grow New Jersey Assistance Act, N.J.S.A. 34:1B-242 et. seq.
("Grow NJ”), TMO maintained its national corporate headquarters
at 3 East Stow Rd., Marlton, New Jersey (“3 Stow”) with 188 full-
time, Grow NJ eligible, employees3® in approximately 61,652 sf of
space. Over the last several years, TMO has experienced a period
of extensive growth that has continued to this day and it outgrew
the space and parking for its employees at the 3 Stow headquarters.
As set forth below, TMO had already started relocating employees
to Philadelphia. Accordingly, TMO was under significant
operational pressure to identify a new location for its
headquarters and investigated whether Grow NJ would allow it to
keep its headquarters in New Jersey. Today, two years after its
application was approved, the project is nearing completion and
TMO has approximately 275 Grow NJ-eligible employees in its new
Camden headquarters, including 87 new jobs, 31 of which have been
recently filled by Camden residents. It has also returned to New
Jersey jobs that had moved to Philadelphia before the application
was filed.

As part of its search for a location for its new national
headquarters, on October 24, 2016 TMO submitted an application
with EDA for tax credits under the Grow NJ program. (See Exhibit

3 TMO also had 80 employees at 3 Stow that were not Grow NJ eligible because
they did not work for qualified “affiliates” or they did not spend 80% of
their time in the office. TMO had 404 total employees in New Jersey at the
time the application was filed.



“D”). TMO’s application was unanimously approved by the EDA Board
approximately five months later, after an extensive review by the
EDA staff, at a meeting on March 24, 2017. (See Exhibit “E”).
Based upon the Board approval, TMC has diligently proceeded with
its project, has invested tens of millions of private dollars to
construct its new headquarters, and has moved its employees into
the new facility.

TMO executed a Grow NJ approval letter on October 18, 2017.
(See Exhibit “F”). TMO has complied with all requirements of the
Grow NJ program, including obtaining site plan approval and green
building plan approval, and complying with the prevailing wage and
affirmative action obligations. It has met the conditions of
approval related to site plan approval, site control and financing
that must be satisfied before an Incentive Agreement is provided.
On June 25, 2018 it submitted all of the required progress
information to EDA and has requested the Incentive Agreement be
provided. (See Exhibit “G”). It has also filed Project Status
Update reports on September 22, 2017, March 23, 2018, September
24, 2018 and March 20, 2019 as required by the approval letter.
(See Exhibit “H”). More recently, on April 3, 2019, EDA approved
a modification to its approval. Notwithstanding the fact that TMO
has satisfied all of the conditions necessary to sign an Incentive
Agreement, the EDA has yet to provide an Incentive Agreement to
TMO. TMO respectfully requests an executable Incentive Agreement
be provided to TMO as required by the approval letter.

The Task Force issued a preliminary Report which, among other
things, questions the legitimacy of TMO’s statement that its jobs
were at risk of leaving the state. The Report claims: (1) that
TMO “committed” to move to Camden more than a year before it filed
its application; (2) that the TMO jobs were not at risk of leaving
the State; and (3) that TMO did not “genuinely consider
Philadelphia as an alternative location to Camden.” See Report,
p. 61. The Task Force published its conclusions at a public
hearing on May 2, 2019 without providing TMO an opportunity to
respond to the allegations at that hearing or to question the
evidence produced at that hearing. The Report also reached
conclusions without giving TMO an opportunity to provide
information that would address the claims set forth in the Report.

The facts are quite different from those asserted in the
Report. The record clearly demonstrates that TMO did not commit
to locate its headquarters in Camden, the jobs were at risk of
leaving the State, and 1if the tax credit application was not
approved the jobs would have moved to Philadelphia. For all of
the reasons set forth below, the award of tax credits to TMO by
the EDA was, and remains to this date, proper and appropriate.
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EXHIBIT B - Cited pages of Task Force First Published Report dated 6.17.19
EXHIBIT C -- CSB Letter to EDA dated 7.16.19

EXHIBIT D — TMO Grow NJ Application — October 24, 2016

EXHIBIT E — EDA Board approval — 3.24.17

EXHIBIT F — Approval Letter — 10.18.17

EXHIBIT G — Submission of required progress info and request for Incentive Agreement to be
Provided — 6.25.18

EXHIBIT H — Progress reports dated 9.22.17, 3.23.18, 9.21.18 and 3.20.19
EXHIBIT I - Deed
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and a potentially fraudulent CEO certification. Even more, despite learning this, the EDA approved
NFI’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).

198 N.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 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.”).
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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, III, 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 NFI, 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,

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

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

1T 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”'*? 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 resulted 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.'4* 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 NFL. 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

14! 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.

28






State of New Jersey
OFFICE OF THE GOVERNOR
PO BOX 001
TRENTON, NJ 08625-0001

PHILIP D. MURPHY
Governor

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.”'s!

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).'*?

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.
150 Exhibit 33.
131 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.

ii) 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 Even 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.

34 Exhibit 33.

135 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.'®' 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 200G,

Two months later, on March 1, 2017, Mr. Sheehan sent the EDA underwriter new real estate
letters for NFI 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.
59 Exhibits 34, 35, and 36.
160 Exhibit 37.

181 Exhibit 38.

162 Exhibit 38.

163 Exhibit 39.

164 Exhibit 34.

165 Exhibit 39.

166 Exhibits 40 and 41.
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The EDA underwriter prepared Project Summary memoranda based on the information
provided by the companies.'’”® Each 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 NFI 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.”'#?

178 Exhibits 42, 43, and 44,

179 Exhibits 42, 43, and 44.

180 Exhibits 42, 43, and 44.

181 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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four separate floors, including the building’s basement.'”” 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 NFI. 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.

s, 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

T Hr’g Tr. (May 2, 2019) at 109:11-110:8.
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STRONG & Companies, LLC
BUCKELEW TRIAD1828 2 Cooper Street
Y. Camden, NJ 08102
hsteinmiller@connerstrong.com
INSURANCE | RISK MANAGEMENT | EMPLOYEE BENEFITS 856-479-2237

July 16, 2019

Via Email and Overnight Mail

Mr. Bruce Ciallella

Senior Vice President

New Jersey Economic Development Authority
36 West State Street

Trenton, New Jersey 08625

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 EQ 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:

» ignores the plain language of the law;

» 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

» 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 (he 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 (N.J.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.” 1Ibid. (emphasis added). Furthermore: “[blased 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, “{tJhe 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 Jaw 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, ¢.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].” Ibid. (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 “[f]Jrom 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™)
which explained that the bill “lower[s] program eligibility thresholds for New Jersey’s
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.” Bath 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. 20. 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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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 (386.2 million) . . .” See Report, p. 64. The Report
states “[i]ndeed ... [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

% 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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Mr. Bruce Ciallella
July 16, 2019
Page 17

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,

e @ A

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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NJ ': EDA Online Application for Financial Assistance

ECOMOMIC DEVELOPMENT AUTHORITY
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APPLICATION NUMBER: 209420

Application Date: 10/24/2016

Who is your NJEDA contact? Christina Fuentes
Products Selected: Grow New Jersey Program
Application Fee: $5,000

Payment Method: BYCHECK

Applicant Organization Information

Applicant Organization Name:

(legal name without abbreviations) The Michaels Organization, LLC

Federal Employer's I.D. No. (FEIN): 47-4070382

Doing Business As Name: The Michaels Organization
Holding Company Name: N/A

Authorized Representative: Joseph F. Purcell

Authorized Representative Title: Chief Financial Officer
Authorized Representative Email Address: jpurcell@themichaelsorg.com
Is the Organization's address the same as the Contact's YES

address?

County: Burlington

Telephone Number: (856)596-3008

Website Address: themichaelsorg.com
Number of Employees: 1,894

Media Contact Name Laura Zaner

Media Contact Telephone Number 8569885983

Media Contact Email Address Izaner@themichaelsorg.com
NAICS Number: 531210

(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.)

Nature of Business: The Michaels Organization is a national leader in the private
sector development, financing, construction, and

file:///C:/Users/gmorris/AppData/Local/Temp/Temp2_Files.zip/application_209420.html
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4/15/2019 NJEDA Application for Financial Assistance

management of affordable, mixed-income, student, and
military housing.

Please provide a detailed company background and profile, together with a brief history and description of the applicant's
business (including principal products and services) :

The Michaels Organization is a privately-held family of independent but integrated companies dedicated to excellence in
affordable, mixed-income, military and student housing. Serving more than 115,000 residents in 380 communities
across 35 states, the District of Columbia, and the U.S. Virgin Islands and with a development portfolio valued in excess
of $4 billion, The Michaels Organization is a national leader in the residential real estate industry, with full service
capabilities in development, property and asset management, construction and mortgage finance and tax credit

syndication.

Year Established: 1973

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

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

|Name HPosition ||US Citizen “Permanent Resident |
IMichael J. Levitt |Officer IYES | \

Principal Bank Reference Information

|Bank Name HContact Name HContact Telephone Number HContact Email Address \
IPNC Bank  ||Shari Reams-Henofer [[(215)585-5352 [ \

Legal Information
Name of counsel to applicant: Paul Chan

Levine Staller Sklar Chan Brown & Donnelly 3030 Atlantic

Address: Ave, Atlantic City, NJ 08401
Telephone: (609)348-1300
E-mail: pchan@levinestaller.com

Accountant Information

Accountant name: Michael Byrnes

Address: BDO 1801 Market Street, Suite 1700 Philadelphia, PA 19103
Telephone: 215-564-1900

E-mail: mbyrnes@bdo.com

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

Applicant Contact Information

Salutation: Mr.

First Name: Joseph

Middle Initial: F

Last Name: Purcell

Suffix:

Title: Chief Financial Officer
Company: The Michaels Organization
Mailing Address: 3 East Stow Road
Address Line 2: PO Box 994
City/Town: Marlton

State: NJ

file:///C:/Users/gmorris/AppData/Local/Temp/Temp2_Files.zip/application_209420.html 2/14



4/15/2019

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:

City/Town:

State:

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?

Is the site held by an affiliate company, parent company
or closely held entity?

Reason for leaving:

NJEDA Application for Financial Assistance

08053
856-797-8969 Ext.
856-988-5817

jpurcell@themichaelsorg.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

3 E. Stow Road, Suite 100

Marlton
NJ
08053
OWNED

YES

Applicant's business has outgrown the available space at the
current location.

file:///C:/Users/gmorris/AppData/Local/Temp/Temp2_Files.zip/application_209420.html
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4/15/2019 NJEDA Application for Financial Assistance
Square Footage: 61,652

Timeframe for moving out: 5/31/2019
Alternate Location

Street Address: 1500 Spring Garden
Address Line 2:

City/Town: Philadelphia
State: PA

ZIP Code: 19130

Will the Alternate location leased or owned? LEASED
Square Footage: 103710

Estimated capital investment (different from total

: 5325890
projects):

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 a headquarters
located in Marlton, NJ. The Applicant will move 188 GrowNJ]-qualified existing jobs from Marlton to Camden and create 87
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 Architect’s 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; e 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; o 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 entered into a
Letter of Intent ("LOI"”) for the construction and lease of the building. Tenants will lease space within the building and
garage as set forth above. The LOI 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
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4/15/2019 NJEDA Application for Financial Assistance

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 capital investment pertaining to the general building space. The
GrowNJ] statute states that within a mixed-use building 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 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 e 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 Tenant’s specific capital investment.

Will the project facility be occupied or used by any party

other than the applicant? YES

Is it anticipated that the project location will be purchased

or leased? LEASE

Landlord Contact Information

Contact Name: Jeffrey Brown

Contact Title: President

Company: Camden Partners Towers Operations, LLC
Address: 1515 Burnt Mill Road
Address Line 2:

City: Cherry Hill

State: NJ

ZIP Code: 08003

Phone: (856)794-4648

Email: jeff.brown@nfiindustries.com
Useable Square Footage leased by the tenant: 88,233

Total Useable Square Footage of the building: 386,900

Asset Type: || Gross Leasable Area (GLA)) || Useable Square Feet (USF)

Office 128,111 88,233

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 degradation and to encourage long-term cost reduction.

The Michaels Organization will comply with NJEDA green building requirements.
Will the project generate solar energy on the site? NO
Project Costs

Please enter applicable costs:

New Building Construction

Environmental Investigations and Remediation Costs

Fees - Engineering and Architectural

Fees - Legal

file:///C:/Users/gmorris/AppData/Local/Temp/Temp2_Files.zip/application_209420.html 5/14



4/15/2019 NJEDA Application for Financial Assistance

Interest During Construction

Fixtures & Equipment, Furniture

Soft Costs

Relocation Costs

Security

Other (1) - Owners Rep During Construction

Other (3) - Insurance

Total Cost: $96,593,242

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.

Prevailing Wage

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? $96,593,242

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 on 386,900
rentable square feet, together with a 785 stall parking structure. This office building, identified as C1 will be 14 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: 386900
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 application? NO

file:///C:/Users/gmorris/AppData/Local/Temp/Temp2_Files.zip/application_209420.html
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4/15/2019 NJEDA Application for Financial Assistance

Do you have an Construction Manager under contract at NO
the time of this application?

Do you have an General Contractor under contract at the

time of this application? NO

Project Costs - Environmental Investigations and Remediation Costs

Indicate in detail the present use of the project site:
The present use of the project site is surface 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 have been completed at the
site. Volatile organic compounds ("VOCs") were identified in the groundwater and soil gas. VOCs and polychlorinated
biphenyls ("PCBs") were identified in the soil in the area of the project site. The area was identified in previous
environmental reports as a former discharge pit associated with the 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 HSource Amount\
IBuilding Owner Equity Attributable to Applicant|
]Building Owner Debt Attributable to Applicant
| Total:||  $96,593,242)

Grant Amount Requested: $96,593,242

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 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 operate
from its headquarters in Marlton, New Jersey. The employees that are proposed to be relocated to the new site have
always worked 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 1500 Spring Garden Street with at
least 103,710 sf that would be available May 1, 2018. 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: 3 E. Stow Road, Suite 100
Address Line 2:

City: Marlton
State: NJ

ZIP Code: 08053
County: Burlington
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Country:

State of Incorporation:

New Jersey Operations

NJEDA Application for Financial Assistance

us
NJ

Job Type

Number of
Employees

Employment

Relocating
to
Proposed
Site

Current
Location
of
Positions

Employee
Type

Number
of
Hours
Per
Week

80%
of
Time
at
Job
Site

Other -
See
Attached
Breakdown
by Job
Type

188

Retained

YES

Marlton

W-2

40

YES

Other -
See
Attached
Breakdown
by Job
Type

87

New

YES

N/A

40

YES

Other -
See
Attached
Breakdown
by Job
Type

136

Retained

NO

Marlton

W-2

40

NO

Other -
See
Attached
Breakdown
by Job
Type

80

Retained

YES

Marlton

W-2

40

NO

Total: 491

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

Number of existing full-time jobs in NJ to be relocated to

the proposed site: 188

Are any jobs listed in the application at risk of being

located outside of New Jersey: YES

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

5/1/2018

Why are the jobs at risk on that date?
The 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.

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

proposed site: 87

Will all of the new full-time jobs be at the proposed NJ YES

file:///C:/Users/gmorris/AppData/Local/Temp/Temp2_Files.zip/application_209420.html 8/14
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project site at least 80% of the time?
Number of Construction jobs working on this project: 350
List other states New Jersey is in competition with:
Pennsylvania
What is the approximate start date for the project? 4/16/2017
What is the approximate date of completion for the
project? (Completion of the project means the date in 5/31/2019
which the company would expect to file a CPA
certification.)
Date that company commenced operations in New Jersey: January 1973
Are any of the employees or capital investment referenced
in the application currently subject to a BEIP, BRRAG or NO
HUB agreement?
Has the EDA issued any tax-exempt bonds for the NO
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 404
period:
Estimated Total Gross Payroll at the project site: $24,472,744
Average Annual Salary for Eligible Employees: $88,992
Median Annual Salary for Eligible Employees: $73,699
I certify that my business is not in default with any other YES
program administered by the State of New Jersey:
Is the project going to generate at least 50% of electricity NO
needs via solar?
Is the project on an industrial premises and will the
: - ) NO
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 NO
accomodate at least 20% of the full-time employees of
the business?
Is the project a marine terminal development? NO
Is the project a Mega project? YES
Is the applicant a United States headquarters of an
automobile manufacturer, retaining at least 400 jobs, and NO
located in the municipality in which it was located
immediately prior to the filing of this application?
Is the project a Qualified Incubator Facility? NO
Is the project in one of the following Targeted Industries:
Transporation, Manufacturing, Defense, Energy, Logistics, NO
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
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4/15/2019 NJEDA Application for Financial Assistance

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 NO
the act 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.

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.
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4/15/2019 NJEDA Application for Financial Assistance

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 NO
violations 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
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:
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4/15/2019 NJEDA Application for Financial Assistance

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

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

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

» 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

o Application Addendum

« P.L.2007, C.200

e 3 Years of Financial Statements
o Professional Engineer certification for solar claims, if applicable

o Site Map according to Site Map Specifications

o 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 Certification
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4/15/2019 NJEDA Application for Financial Assistance

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

o 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
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
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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)
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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
The Michaels Organization, 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:
I 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.

2 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.

23 The Project Summary, attached hercto, is hereby incorporated and made a part of

EXHIBIT 8

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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NEew JERSEY EcOnOMIC DEVELOPMENT AUTHORITY

7,

Via email and regular mail

Ipurcell@themichaelsorg.com

Joseph F. Purcell, CFO

The Michaels Organization

3 East Stow Road

PO Box 994

Marlton, NJ 08053

Re: The Michaels Organization, LLC

P43584
Grow New Jersey Assistance (“Grow NJ")
Program

Dear Mr, Purcell:

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.LA.C. 19:31-18.1 et seq., subject to final amendments to the
regulations; and the terms and conditions 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 (e) of subsection d. of N.J.S.A. 34:1B-246).
This Approval Letter does not purport to summarize the entire 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 executed by an authorized representative 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:

The Michaels Organization, LLC
March 24, 2017

Creation of 87 new Grow NJ eligible jobs
and relocation and retention of 188 Grow NJ
eligible jobs from Marlton, New Jersey to a
new, non-industrial premises consisting of
121,862 square feet, which consists of
101,511 square feet of office space to
accommodate the Recipient’s headquarters
and 20,351 square feet of Recipient's pro-
rata share of the building’s retail and lobby,
mechanical, amenity, and other common
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,

* 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.

2
The Michaels Organization, LLC '
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COMMITMENT PERIOD:;

MAXIMUM GROW NJ ELIGIBLE JOBS:

MAXIMUM ELIGIBLE CAPITAL INVESTMENT:

MAXIMUM TOTAL ANNUAL AWARD:

ESTIMATED ANNUAL CREDIT PER GROW NJ

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:

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

New: 87

Retained: 188 (of which 188 are

new to Camden).

Total Grow NJ 275
Eligible Jobs:

79,380,000

$7,937,875

$28,865 (based on Project Completion
certifications of 275 Grow NJ eligible jobs
new to Camden and $79,380,000 capital
investment),

$5,000,000 (but $9,748,960 is required to be
eligible for the Grow NJ Program based on
121,862 sq. ft. of gross leasable area).

35 (but 250 is required to be eligible for the
entire $79,378,750 award)

3
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MAXIMUM GROW NJ TAX CREDIT AMOUNT:

NUMBER OF STATEWIDE EMPLOYEES:
(IN TAX PERIOD PRIOR TO APPROVAL)

DEADLINE FOR SUBMISSION OF CAPITAL
INVESTMENT AND EMPLOYMENT
REQUIREMENT (“PROJECT COMPLETION")
CERTIFICATIONS:

TAX CREDIT
CERTIFICATE ISSUANCE FEE:

Maximum Grow NJ Tax Credit amount not
to exceed $79,378,750, 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.*

404 ("Statewide Workforce")

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)

A non-refundable fee of up to $ 396,893,75
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 shall
expire thereafter. The tax certificate holder may transfer the tax credit amount on or after the date of issuance
or at any time 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 to 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

period.
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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, each year 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 information to the Authority:

i) On or before March 24, 2019 the following Progress Information:
L 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;

g
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] 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. 1f the Recipient is a tenant, a copy of the executed lease (or, if a sub-lessee, then a
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.

iify  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 NJ application and any
other supplement information provided. Recipient shall disclose to the Authority any
substantive changes in such information, including any 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 NJ
Jobs to be eligible for the Grow NJ Program, which are $80 per square foot ($9,748,960 based on
121,862 square feet of gross leasable area) (“Program Eligibility Capital Investment”) and 27
new and 38 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.
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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.

Within 10 business days of transmittal of said Incentive Agreement or by the date the Recipient
submits its Capital Investment and employee certifications, whichever is earlier, the Recipient
must execute and return the Incentive Agreement to the Authority. Conditions to maintaining
approval are set 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
warehouse 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”),

é. 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,
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d. Covenant that, in each tax period durin g 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.

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:

L 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
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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.

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 Progtam. 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 Certificate” section, the certification shall not
be increased 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 employees. In the event the number of new and/or retained full-time jobs is
reduced below the Maximum Grow NJ Eligible Jobs 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 employees 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 definition
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.
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Be 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 NJ.S.A. 34:1B-5.1, (ii) the
Authority’s affirmative action requirements as set forth in N.J.S.A. 34:1B-5.4, (iii) the
Green Building Requirements, (iv) the Conflicts of Interest Law as set forth in N.].S.A.
52:13D-12 et seq., (v) requirements of the Americans with Disabilities Act of 1990, 42
US.A. Sec. 12101 et seg. and implementing regulations, and (vi) requirements of all
applicable New Jersey environmental laws,

6. 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.

V.8 A current Tax Clearance Certificate for the Recipient, and any Affiliate that contributed
to the full-time employees at the Qualified 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 benefit analysis in effect at the time
of the re-evaluation.

The per full-time employee tax credit calculation will be established by dividing the number of
full-time employees 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 Authority 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 issued, 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 period 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 set forth below.
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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;

L 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.

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
elected to claim all or a portion of the credit, provided such entities have contributed
either Capital Investments or employees to the Qualified Business Facility.

3. A current Tax Clearance Certificate for the Recipient, and any Affiliate that contributed
to the full-time 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 employees in New Jersey in the last tax period
prior to the Authority’s approval if that number was not provided in the Grow N]J
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
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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 NJ
jobs will reduce the tax credits that Recipient may take for that year to $5 million based on the
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
Area 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.
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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 employees 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.

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 occupants 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 subject to the
forfeiture or reduction described in this “Conditions to Use of Tax Credit Certificate” section.
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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 Project 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), (c), (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.

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 setvants (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: (i) 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 effectuate 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
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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.L.S.A. 59:1-1 et seq. and the New Jersey Contractual Liability Act, N.].S.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: https;//www]16.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.

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 it 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 Authority, 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 enforceability of all instruments, agreements, and documents used to effect and
consummate 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 choice to represent the Recipient’s
interest in this transaction.
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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 NJ 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; any 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 before
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,

In the event that the items listed in the “Conditions of Approval” 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
tlee@njeda.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 kblack@njeda.com if you have any
questions regarding the servicing of this Project.

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

KJS
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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

ACCEPTED AND AGREED THIS
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THE MICHAELS ORGANIZATION, LLC
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NEW JERSEY ECONOMIC DEVELOPMENT AUTHORITY NOTICE REGARDING AFFIRMATIVE ACTION/PREVAILING
INTERNAL PROCESS MANAGEMIENT DEPARTMENT WAGE AND GREEN BUILDING REQUIREMENTS
QFFICE OF AFFIRMATIVE ACTION
NIEDA WER wwav gedin coméatliemptivenction PROJECT NUMBER: P43584
NILEDA EMALL alfirativeacton eijeda com PROJECT NAME: The Michaels Organization

NIEDA PHONTE (F73) RES-Xd447

TIIS PROJECT MAY BE SUBJECT TO NJEDA AFFIRMATIVE ACTION/PREVAILING WAGE AND GREEN BUILDING REQUIREMENTS,
THE TERM CONSTRUCTION INCLUDES ANY CONSTRUCTION, RECONSTRUCTION, DEMOLITION, ALTERATION, REPAIR WORK,
RENOVATION, OR CONSTRUCTION/RENOVATION WORK RELATED TO THE INSTALLATION OF EQUIPMENT, IN ADDITION, 1F THIS
PROJECT IS AN INCENTIVE PROJECT IT MAY BE SUBJECT TO GREEN BUILDING REQUIREMENTS. WE ENCOURAGE YOU TO VISIT
wwaw.njeda.com/affirmativeaction AND http:/ / www.njeda.com/ pdfs/GreenBuildingGuidance.aspx TO LEARN MORE ABOUT THESE
REQUIREMENTS, PLEASE CONTACT YOUR BUSINESS DEVELOPMENT OFFICER SHOULD YOU HAVE ANY QUESTIONS OR CONCERNS.

"TYPE OF ASSISTANCE: Grow NJ AMOUNT: $79,378,750

CUSTOMIR CONTACT INFORMATION, INCLUDING EMAIL
AND MAILING ADDRESS FROM COMMITMENT,/ APPROVAL LETTER:

@& “CMo. Com

IpurcelléM hrenrhactsorpenmy
Joseph F. Purcell, CFO

The Michaels Orpanization

3 Last Slow Road

PO Box 994

Marllon, NJ 08053

CUSTOMIER PHONLE NUMBIR FROM APPLICATION: 856-596-3008

COMPLETE AND RETURN THIS FORM WITH COMMITMENT/APPROVAL LETTER

CUSTOMER CONTACT PERSON FOR AA/PW:
—— Tosestt I. Purecll)
ADDRRSs: 3 £ - ST"“’_A‘?) SwiTéloo
A_qu_-_t,&Td_éJ___AJ I 08053
PHONENUMBER: 856 79 7 - §7 £9
EMAIL. ADDRESS; | JM“"'L@_—&_’!_’ il
CHECK WHICH STATEMENTSAPPLY AND COMPLETE DATES; .
|IA‘JATE CONSTRUCTION [$ EXPECTED TO BEGIN:. E[f /i"_" /7 m()n“n-: CONSTRUCTION STARTED _ _?/ g/ 17

%IGN ED CONSTRUCTION CONTRACT WHICH INCLUDES [ THIS PROJECT DOLS NOT INCLUDE CONSTRUCTION,
NJEDA AA/PW REQUIRED LANGUAGE ‘S :

Eﬁ'-r;nm ATED # OF TOTAL CONSTRUCTION joBs /200

df!'l'lllﬂl{: NONE OF THE BOXES ABOVE APPLY BECAUSE: (EXAMPLES OF EXPLANATIONS MAY INCLUDE: 1) HAVE NOT SELECTED A
GENERAL CONTRACTOR: OR 2) HAVE NOT SELECTED A LOCATION). M/______ e B PR

Please provide signature below)
P &
T

A Dselp £ Puodee Tl
CI°0 /Teeqsures

MAILING ADDRESS | PO BOX 990 | TRENTON, NJ 08825-0990
36 WEST STATE STREET | TRENTON, NJ 08825 | 609.858 6700 | e-mail: njeda@nieda com | www.njeda.com Revised 10/23/13
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PA RK_E R M C CAY 9000 Mwmﬂﬁ"ﬁﬁﬁﬁ‘é

PO, Box 5054
Mount Laurel, New Jersey 08054-5054

P: 856.596.8900
F: 856.596.9631

WIAW, parkermocay.cnm

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

June 25, 2018

File No. 14351-5
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:  The Michaels Organization, LLC
Grow New Jersey Assistance Program

Approval No. P43584

Dear Mr. Lawyer:

This office represents The Michaels Organization, 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 The Michaels
Organization, 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-1 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

'ARKER 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,

( (e fl 4—

KEVIN IXx'SHEEHAN

KDS/jpe
Enclosures

cc:  Mark Chierici, NJEDA (via email only)
Tyshon Lee, NJEDA (via email only)
Keirah Black, NJEDA (via email only)
Margaret Maurio, NJEDA (via email only)
Joseph Purcell, The Michaels Organization (via email only)
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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;: */2%/17
SECTION 1: GENERAL INFORMATION
l. Recipient Name:
The Michaels Organization, LLC
2. Qualified Business Facility Address:
2 Cooper Street, Camden, NJ
3. Project Contact:
Joe Purcell
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:

See attached Affiliates Chart that was submitted with original application.

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

l= 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 August 1, 2019




4. Is construction delayed?

No.

3 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 garage 10/23/17
- Projected date to start erection of Structural Steel 1/19/18

SECTION 4: CERTIFICATION TIMELINE

Certificate of Occupancy:

I 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 CO 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.

. 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:

Ig 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. 188.

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.

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

SECTION 5: MISC

1. 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 http://www.state.nj.us/treasury/taxation/busasst.shtml







4, Is construction delayed?
No.

5. Is there a change to the project scope?

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 is 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:

3 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 CO 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.

% What is the anticipated date that the Cost Certification will be submitted to the Authority?



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, 188.

i 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.

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

SECTION §: MISC

L. 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
NEFI - 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.shtmi
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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:
The Michaels Organization, LLC

2L APPLICANT TAX FILING PERIOD:
12/31

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

See Attached list of Affiliates

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

5. PROJECT CONTACT(s):

Joe Purcell



SECTION 2: PROJECT BENCHMARKS

: 715117
1. Construction commencement date:
’ : /1
2 Expected construction completion date: E J )
: No
g. Has construction been delayed? =~
4, Has there been a significant change to the project scope?:
g : ; 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 5: MISC

I. 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 total 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

1k APPLICANT NAME;:
The Michaels Organization, 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.

See Attached list of Affiliates

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

= PROJECT CONTACT(s):

Joe Purcel|



SECTION 2: PROJECT BENCHMARKS

1. Construction commencement date: i B
2, Expected construction completion date: i
: No
3. Has construction been delayed? ) -
4, Has there been a significant change to the project scope?:
T : ; 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 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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Prepared By:

s et

Cozen O'Copmor -

One Liberty Place, Suite 2800
1650 Macket Strect
Philadelphia, PA 19103

MMEMmmmIQMuMMMIQ

BETWEEN NEW JERSEY ECONOMIC DEVELOPMENT AUTHORITY, an
instramentality of the State of New Jersey, having an address at 36 West State Street, P.O.
Box 990, Trenton, New Jersey 08625 (referred to as the Grantor), AND

CAMDEN TOWN CENTER, LLC, 2 New Jersey limited liability company, whose
address is ¢/o Liberty Propesty Limited Partocrship, 1628 Jobn F. Kennedy Boulevard, Suite
1100, Philadelphia, Pennsylvania 19103 (referred to as the Grantee). -

Transfer of Ownership. The Granior grants and conveys (transfers ownership of) the
property described below to the Gramtes. This transfer is made for the sum of ONE DOLLAR
(51.00). The Grantor acknowledges receipt of this money.

Tax Map Reference. (N.J.5.A.46:226A-3) Municipality of the City of Camden, Block
No. 80, Lot No. 2.01 and a portion of Marina Drive (vacated).

Property. The property consists of the Iand and ail the buildings and structures on the
land in the City of Camden, County of Camden and State of New Jersey. The legal description is
more fully described on Exhibit “A” attached hereto and made a part hereof.

UNDER AND SUBJECT to matters of record, to the extent valid and enforoeable and
still applicable to the above described premises.

ALSO UNDER AND SUBJECT to the following Deed restriction (the “Deed
Reatriction™): Tthmpagyormpmﬂmthmofmaynmhemadﬁ:rﬂnmoﬁmiming
any company, fitm, organization or other entity which is currently operating inthe
Commonwealth of Penmsylvania from moving any portion of its existing operations to a location
on the above stated real estate, when such movements or relocation would entail the remaoval of
one hundred or more existing jobs from the Commmonweaith. it is intended and agreed that the
Deed Restriction shall be a covenant nmning with the land exclusively for the benefit and in
favor of and enforceable by the Delaware River Port Authority and shall remain in effect and be
binding on the Grantee, each successor in interest to the Property only for such period as such
party shall have title to the Propesty.

Promises by Gramtors. The Grantor promises that the Grantor has done no act to
encumber the property described on Exhibit “A” as Premises “A” and Premises “B”, except as

LEGALQ7T38593W [1635.0001.000/362960.000

Book10537/Page709




stated above. This promise is called a "covenant as to grantor's acts” (N.J.S.A 46:4-6). This
miwmﬁa%mcwtmmdaboutha%m«hmmaﬂowﬁmudmmﬁmﬁ
any legal rights which affect the property (such as by making a mortgage or allowing & judgment
ta be entered against the Grantor).

Quitclaim. The Grantor also quitclaims, remises aod releases all of the Grantor’s right,
tifle and interest, if any, in and to the property described on Exhibit A" as Premises “C” {o the

Grantce. The Grantor makes no promises as to ownership or title, but simply transfers whatever
interest the Grantor has to the Grantee. '

[Sigoatures start on next page]

LEGALNI7738553W | 163R.0001,000/382960.000
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Signatures. The Grantor signs this Deed as of the date at the top of the first page.

NEW JERSEY ECONOMIC DEVELOPMENT
AUTHBORITY, an instrumentality of the State of
New Jersey

Name:
Title:

e

STATE OF rsitud&\'sm

1
COUNTY OF _Melter
IMMM&:.E ,2016, " T Jliglra personally

came before me and stated to my satisfaction that this person:
(a) was the maker of the attached Deed;

® mmﬁmmmdﬁdmmwmm?ﬁwm of New Jersey
Economic Development Authority, the entity named in this deed;

(o) this deed was made for One Datlar ($1.00) as the full and actus] consideration paid or to be
paid for the transfer of title. (Such consideration is defined in N.J.S.A. 46:15-3); and

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

[Signature Page to Bargain and Sale Deed)
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EXHIBIT “A”
PREMISES A

ALL THAT CERTAIN lot, picce or parce! of land, with the buildings and improvements
thereon erected, situate, lying and being in Camden City, County of Camden and State of New
Jetsey, being more particularly described as follows:

Beginning at the point of intersection of the northwesterly line of Marina Drive, (50 feet wide)
with the southwesterly line of Pearl Street, (varizble width) and extending, thence

(1) S 14°22'12" W, measured along the northwesterly line of Marina Drive, 642.50 foet to the
Mwﬁmcfmewﬁhthsmﬁustnﬂyﬁmofhm&ea,(ﬁ&uwide}ﬁmm

(2) N 76°24'35" W, measured along said line of Penn Street, 261.56 feet to the intersection of
same with the northwestery line of Penn Strest, thence

(3) 8 12°15'51" W, measured along said line of Penn Street and the line of Lot 5, Block 80,
80.02 fect to a point commer to same, thence

(4) 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 20, thence

(5) N 05°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 80, thence

(6) S 77°2736" E, measured along the said southely line of Lot 2.02, Block 80, 30.18 feet to 2
point comer to same, thence .

{7)N 12°15'51" E, 330.98 feet to apoint in the southerly line of Pearl Street aforementioned,
thence

(8)376’54'00‘5,alongsaidsomhnﬁyﬁmof?emiSﬂwZ&S.Bfwttothepoimmdp!mof
Begining

BEWGmemmﬁmwﬁehTthdameivquAnmmiq,ammmmﬁty
of the Commonwealth of Peansylvania and the State of New Jerscy, by Decd dated July 31, 2003
and recorded in the Camden County Clerk’s Office on September 11, 2006 in Deed Book 8321,
Page 1435, File No. 2006105082, granted and conveyed unta New Jersey Economic
Development Authority, in fee,

LEGAL\IT733593 11638.0001.000/352960,000
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FREMISES B

AILMTCERTAINMorparcdoﬁmdainminﬂnCityof&mdm,Cmmyof
Camden, State of New Jersey, more particulady described as follows:

1. Ahngthemxﬂmiysi&eomeSmgNmﬁ%degmestﬁamﬂmea
distance of 50.00 feet to the point of intersection of the northerly side of Penn Street with
the westedy side of Marina Drive; thence

2 MongtheWysideomeimaDriqumthegrm 11 mirtes 55 seconds East, a
distance of 642.50 feet to the point of intersection of the westerly side of Marina Drive
w&hmemumedysideofM(vmiﬂdeﬁdﬁl)Sma;thmoc

3. Along the southerly side of Pearl Street.South??degrmNminmes'l?mdsEast,a
distance of 50.01 feettolhepointofi@meﬁonafﬂnmﬁhaiym‘dcof?mismm
the easterly side of Marina Drive; thence

4, AlmgmemmdysideomeDﬁw,Somthagxmsllmﬁnmﬁmdsz,a
distance of 642.92 feet to the point of Beginni

REINGMuﬁnal):iw(vamd)betweml’mnSMBnthcsomhandPeadSMMﬂmNonh.
Gmhmcvmwdwi&hmhmﬁmwabompmm:

(1 mmﬂrdimMWS,OrdimAmmﬁzingtheVamﬁmofaPmﬁonoﬂhe
PapuSmMminaDﬁw}CanﬁgmtoBhukao,Lom 1.01 and 2.01 on the Tax Map of the
CityofCamdcn,adomedbyﬂmcwioﬂthityofCamdmonFelnumyam!ﬁ,md

reeurdedingg_ggg, File No. oL 051523 ; and

2 mmwmmmmmwﬁmmmmm
Amhoﬁty,aBodyPoliﬁcmdCotpomnofﬂESMeochmeyméchwJuseyEmmic
Development Authority, recorded in the Camden County Clerk’s Office on July 7, 2016 in Deed
Book 10443,Pnge‘ 1046, File No. 2016054744

PREMISES C

Parcel I

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-2
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A PLAN ENTITLED, "CAMDEN WATERFRONT DEVELOPMENT - ALTA/NSPS LAND
TITLE SURVEY", PREPARED BY PENNONI ASSOCIATES INC., DATED 4/25/2018,
REVISED 8/19/2016, JOB NO. LIBP 1512, DRAWING V(0301 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 31 MINUTES 03 SECONDS WEST, A DISTANCE OF 642.50 FRETTO 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 WESTERLY TERMINUS OF PENN STREET AND THE WESTERLY
LINE OF BLOCK 20, LOT 5.04, SOUTH 12 DEGREES 24 MINUTES 42 SECONDS
WEST, A DISTANCE OF 80.02 FEET TO A POINT, A CORNER TO BLOCK 20, 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
THEEAS’FERLY[MOFBLOCKSO LOT 2; THENCE

8§ ALONG THE EASTERLY LINE OF BLOCK 80, LOT 2, NORTH 09 DEGREES 35
MINUTES 03 SECONDS EAST, A DISTANCE OF 389.57 FEET TO A POINT, A
CORNERTOBLOCKSO,[DTZOZ 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

7. ALONG THE EASTERLY LINE OF BLOCK 80, LOT 2.02, 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

8. ALONG THE SOUTHERLY SIDE OF PEARL STREET, SOUTH 76 DEGREES 45
MINUTES 09 SECONDS EAST, A DISTANCE OF 285.13 FEET TO THE POINT

AND PLACE OF BEGINNING.
CONTAINING 183,272 SQUARE FEET OR 4.2073 ACRES OF LAND, MORE OR LESS.
P IH z;';w‘:_.? éﬁf ?’.‘0/
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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 2.61; THENCE

2 ALONG THE EASTERLY LINE OF BLOCK 80, LOT 2.01, NORTH 14 DEGREES 31
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 86, LOT 1.01; THENCE

4, ALONG THE WESTERLY LINE OF BLOCK 80, LOT1.0}, 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

/,,'(;..‘w -~ -‘ﬁ!"ﬂ

A4
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DEED
NEW JERSEY ECONOMIC

DEVELOPMENT AUTHORITY, an
instrumentality of the State of New Jersey

Granter

TO

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

Grantee

Record and Refarn to:
Land Services USA, Inc.
602 E. Baltimore Pike
Suite 100
Media, PA 19063

Attn: Raphael Hanley
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CAMDEN COUNTY

CANDEN COUNTY CLERK'S

K
HINBER 2014005800 7103

Repy TR By:
RECORDING FERS 4205 30" XE8 2 M
MARGINAL RDTATION $0.00
TOTAL TAX $2.06 in Golden, Esquire
Cozen O’Connor
One Liberty Place, Suite 2300
1650 Market Street

Philadelphia, PA 19103

MMEMMMMI@MMMM,ZM&

BETWEEN THE CITY OF CAMDEN REDEVELOPMENT AGENCY, having an
address at 520 Market Street, 13% Floor, Camden, New Jersey 08101 (referred to as the Grantor),
AND

CAMDEN TOWN CENTER, LLC, a New Jersey limited liability company, whose
address is ¢/o Liberty Property Limited Partnership, 1628 John F. Kennedy Boulevard, Suite
1100, Philadelphia, Pennsylvania 19103 (referred to as the Grantee).

Transfer of Ownership. The Grantor grants and conveys (transfers ownership of) the
property described below to the Grantee. This transfer is made for the sum of One Million
Fourteen Thousand One Hundred Thirty and 36/160 Dolltars (51,014,130.36). The Grantor
acknowledges receipt of this money.

Tax Map Reference. (N.J.S.A.46:26A-3) Municipality of the City of Camden, Block
No. 81.06, Lots No. 3.01 and 3.04; Block No. 80, Lot 5.

Property. The property consists of the land and all the buildings and structures on the
land in the City of Camden, County of Camden and State of New Jersey. The legal description is
more fully described on Exhibit “A” attached hereto and made a part hereof.

UNDER AND SUBJECT to matters of record, to the extent valid and enforceable and
still applicable to the above described premises.

ALSO UNDER AND SUBJECT to the following Deed restriction (the “Deed
Restriction™): The Property or any portion thereof may not be used for the purpose of inducing
any company, firm, organization or other entity which is currently operating in the
Commonwealth of Penmsylvania from moving any portion of its existing operations to a location
on the above stated real estate, when such movements or relocation would entail the removal of
one hundred or more existing jobs from the Commonwealth. It is intended and agreed that the
Deed Restriction shall be a covenant running with the land exclusively for the benefit and in
favor of and enforceable by the Delaware River Port Authority and shall remain in effect and be
binding on the Grantee, each successor in interest to the Property only for such period as such
perty shall have title to the Property.
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NON-DISCRIMINATION COVENANT. The Grantee agrees for itself, and its
successors and assigns, that the Grantee and such successors and assigns shall not discriminate
uponthebasisofracc,color. gender,religionornationaloriginimhesnle, lease or rental or in
the use or oceupancy of the Property (the “Non-discrimination Covenant™).

NON-DISCRIMINATION COVENANT BINDING UPON SUCCESSORS IN
INTEREST; PERIOD OF DURATION. ltis intended and agreed that the Non-discrimination
Covensnt shall be 2 covenant running with the land and that it shall, in any event, and without
regard to technical classification or designation, legal or otherwise, be binding, to the fullest
extentparmittadbylnwmnleqﬁty,ﬁ)rthcbmeﬁtandinfavorofandmfomblebytthnited
SmmofAmaimCﬂyomedmRedwdopmmtAgmcymdiwmmdassign&md
mcCﬁyomedmagﬁnsttheGmnwe,imauommmdamignsmﬂmmmin
interwttothcl-‘mpe:ty,ormypaﬂthmforanyinta&dﬂweimandanypaﬂyinpmsimcr
occupancy of the Property or any part thereof. It is further intended and agreed that the Non-
discrimination Covenant shall remain in effect without limitation as to time, provided, that such
NomdimﬁxﬁmﬁmCovmamshaﬂbebhﬂhgmﬂmGrmﬂchminimmmﬁm
Pmpﬂty,andevaypaﬂthmﬁandeachpartyinpossmsimarommy, respectively, only
forsuchpe:iodasmchpﬂtysha]lhmtiﬂetooranint«wtin,orpoasessianoroompmmyot‘,
the Property.

RIGHTS TO ENFORCE. It is intended and agreed that the United States of America,
CityomedmRndevﬂopmmAgmeymdmdrsummandassignsshﬂlbcdemed
bemﬁdmimof&eNan—disaiuﬁnaﬁmCovmntbothﬁotmthrownﬁngﬁdmfoﬂhe
purposes of protecting the interests of the community and other parties, public or private, in
whose favor or for whose benefit such Non-discrimination Covenant has been provided. Such
Non-discrimination Covenant shall run in favor of the United States of America and City of
CamdmRedwelopmmtAgmcyﬁarthcmﬁmpaioddmingwhidlsucthdisuﬁnimﬁon
Covenant shall be in force and effect, without regard to whether the United States or City of
CamdeandwdopmmtAgmcyhnsaanyﬁmebmmains.orisanowna'ofmylandot
interest therein to or in favor of which such Non-discrimination Covenant relates. The United
StatudeityofCamdeuRedwelopmentAgemymy,inthecvmtofanybrmhofthcﬂon—
discdmimﬁmCovmmgemdscﬂloﬂheﬁgtnsmdmediea,mdmaimainmyaoﬁonsm
scﬁtsatlaworinequityoroth:rpmperpmoeedingstoenforcethewringofsudxbmchofﬂ:e
Non-discrimination Covenant, to which it or any other beneficiaries of such Non-discrimination
Covenant may be enfitled. The failure at any time to enforce the rights hercunder shall not be
construed as a waiver thereof.

Promises by Grantor. The Grantor promises that the Grantor has done no act to
mmbathepmpeﬂydesm’bedonﬁxhibﬁ“A”astism“A"mdPremises“B",exceptﬁar
mattmofmoord,tothce.xtentvaﬁdandmfomblcandsﬁllapplicabletothcnbovcdﬁcribed
premises. This promise is called a "covenant as to grantor’s acts” (N.J.S.A.46:4-6). This
mnﬁmmms&a;acmtuﬂtedﬁom&e&mﬁmhmﬂaﬂoweﬂmwmdsemobmin
anylegalﬁgthhidaaﬁbaﬂ:epmpcrty(mchasbymaﬁngamongageoralloﬁngajudgnan
to be entered against the Grantor).
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The Grantor also quitclaims, remises and relcases all of the Grantor’s right,
title and interest, if any, in and to the property described on Exhibit. “A” as Premises “C” to the
Grantee. The Grantor makes no promises as to ownership or title or covenants as to grantor’s
acts as to Premises “C”, but simply transfers whatever interest the Grantor has to the Grantee,

[Signatures start on next page]
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Signamrea.TheGmmﬁgusthisDeedasofthedmathctopoftheﬁrstpage.

THE CITY OF CAMDEN REDEVELOPMENT
AGENCY, a public body corporate and politic of
the State of New Jersey

By: Qﬂé—lﬁ/
r# viannk. [ojer
Hrdeq? N7
o/ J;
STATE OF g
1 HE: -3
COUNTY OF ;/ﬁ.}’(dl.ﬂ :
1 CERTIFY thaton__[NON. ¥ , 2016, ¢ personally

came before me and stated to my satisfaction that this person:
(a) was the maker of the attached Deed;

(b) was authorized to and did execute this Deed as the 7 Y
CamdmRedevelopmcntAgency,themﬁtymedinthisdeed; i

(¢) this deed was made for Dre. MW 1 by and S/ Dotbirs
¢ Loy 130.3¢ ) as the full and actual consideration paid or o be paid fofthe transfer of title, J

(Such consideration is defined in N.J.S.A. 46:15-5); and
(d) executed this Deed as the act of the entity. ¢

-y

Public
My Commission Expires’ ‘(}'76(‘ 200

[Signature Page to Bargain and Sale Deed]
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EXHIBIT “A”

PREMISES A
Parcel I

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 THE POINT OF INTERSECTION OF THE SOUTHERLY SIDE OF
COOPER (115 FEET WIDE) STREET WITH THE NORTHERLY SIDE OF RIVERSIDE (60
FEET WIDE) DRIVE; THENCE

1. ALONG THE WESTERLY SIDE OF RIVERSIDE DRIVE, SOUTH 14 DEGREES 37
MINUTES 34 SECONDS WEST, A DISTANCE OF 360.36 FEET TO A POINT, A
CORNER TO BLOCK 81.04, LOT 1.02; THENCE

2. ALONG THE NORTHERLY LINE OF BLOCK 81.04, LOT1.02, NORTH 75
DEGREES 32 MINUTES 28 SECONDS WEST, A DISTANCE OF 155.12 FEET TO A
POINT, A CORNER TO BLOCK 81.04, LOT 1.02; THENCE

3 STILL ALONG THE LINE OF BLOCK 81.04, LOT1.02, NORTH 14 DEGREES 27
MINUTES 32 SECONDS EAST, A DISTANCE OF 21.71 FEET TO A POINT, A
CORNER TO BLOCK 81.04, LOT 1.02; THENCE

4, STILL ALONG THE LINE OF BLOCK 81.04, LOT1.02, NORTH 74 DEGREES 16
MINUTES 28 SECONDS WEST, A DISTANCE OF 45.90 FEET TO A POINT, A
CORNER TO BLOCK 81.06, LOT 3.02; THENCE

= ALONG THE EASTERLY LINE OF BLOCK 81.06, LOT 3.02, NORTH 14 DEGREES
07 MINUTES 28 SECONDS EAST, A DISTANCE OF 337.64 FEET TO A POINT ON

THE SOUTHERLY SIDE OF CCOPER STREET AND A CORNER TO BLOCK 81.06,
LOT 3.02; THENCE

6. ALONG THE SOUTHERLY SIDE OF COOPER STREET, SOUTH 75 DEGREES 32
MINUTES 28 SECONDS EAST, A DISTANCE OF 204.03 FEET TO THE POINT
AND PLACE OF BEGINNING.

CONTAINING 71,938 SQUARE FEET OR 1.6514 ACRES OF LAND, MORE OR LESS.
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Parcel I1

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, A CORNER TO BLOCK 81.06, LOT 3.02 AND SOUTHERLY
SIDE OF COOPER STREET, SAID POINT BEING LOCATED THE FOLLOWING COURSE
AND DISTANCE FROM THE POINT OF INTERSECTION OF THE SOUTHERLY SIDE OF
COOPER (115 FEET WIDE) STREET WITH THE NORTHERLY SIDE OF RIVERSIDE (60
FEET WIDE) DRIVE; THENCE

A ALONG THE SOUTHERLY SIDE OF COOPER STREET NORTH 75 DEGREES 32
MINUTES 28 SECONDS WEST, A DISTANCE OF 540.60 FEET TO THE POINT GF
BEGINNING; THENCE

L. ALONG THE LINE OF BLOCK 81.06, LOT 3.02, SOUTH 10 DEGREES 53
MINUTES 17 SECONDS WEST, A DISTANCE OF 49.69 FEET TO A POINT,
COMMON TO BLOCK 81.06, LOT 3.03; THENCE

2 ALONG THE LINE OF BLOCK 81.06, LOT3.03, NORTH 75 DEGREES 22 MINUTES
54 SECONDS WEST, A DISTANCE OF 18.72 FEET TO A POINT, A CORNER TO
BLOCK 81.06, LOT 1.02; THENCE

3. ALONG THE LINE OF BLOCK 81.06, LOT 1.02, NORTH 75 DEGREES 32
MINUTES 28 SECONDS WEST, A DISTANCE OF 22.54 FEET TO A POINT, A
CORNER TO BLOCK 81.06, LOT 1.02; THENCE

4, STILL ALONG THE LINE OF BLOCK 81.06, LOT1.02, NORTH 10 DEGREES 53
MINUTES 17 SECONDS EAST, A DISTANCE OF 49.65 FEET TO A POINT ON THE
SOUTHERLY SIDE OF COOPER STREET; THENCE

A ALONG THE SOUTHERLY SIDE OF COOPER STREET, SOUTH 75 DEGREES 32
MINUTES 28 SECONDS EAST, A DISTANCE OF 36.07 FEET TO A POINT AND
PLACE OF BEGINNING.

CONTAINING 1,787 SQUARE FEET OR 0.0410 ACRES OF LAND, MORE OR LESS
BEING, as to Premises “A”, a part of the same premises which Martin Marietta Corporation,

by Deed dated November 30, 1993 and recorded in the Camden County Clerk’s Office on
January 14, 1994 in Deed Book 4669, Page 419, granted and conveyed unto The City of Camden

Redevelopment Agency, in fee.

LEGAL\2 77400686 11638.0001.000/362960.000

Boock10537/Page697




PREMISES B

Parcel {

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 V(0301 AND BEING BOUNDED AND
DESCRIBED AS FOLLOWS:

BEGINNING AT THE POINT OF INTERSECTION OF THE SOUTHERLY SIDE OF PENN
(60 FEET WIDE) STREET WITH THE WESTERLY SIDE OF DELAWARE (60 FEET WIDE)
AVENUE; THENCE

1, ALONG THE WESTERLY SIDE OF DELAWARE AVENUE, SOUTH 14 DEGREES
31 MINUTES 03 SECONDS WEST, A DISTANCE OF 275.22 FEET TO A POINT OF
CURVATURE; THENCE

2. ALONG THE ARC OF A CURVE TO THE RIGHT, HAVING A RADIUS OF 30.00
FEET, AN ARC DISTANCE OF 4709 FEET (CHORD BEARING SOUTH 59
DEGREES 29 MINUTES 07 SECONDS WEST, 42.40 FEET) TO A POINT OF
TANGENCY ON THE NORTHERLY SIDE OF COOPER (115 FEET WIDE) STREET;
THENCE

a ALONG THE NORTHERLY SIDE OF COOPER STREET, NORTH 75 DEGREES 32
MINUTES 28 SECONDS WEST, A DISTANCE OF 317.64 FEET TO A POINT OF
CURVATURE; THENCE

4. ALONG THE ARC OF A CURVE TO THE RIGHT, HAVING A RADIUS OF 25.00
FEET, AN ARC DISTANCE OF 39.27 FEET (CHORD BEARING NORTH 30
DEGREES 32 MINUTES 28 SECONDS WEST, 35.36 FEET) TO A POINT OF
TANGENCY ON THE EASTERLY SIDE OF RIVERSIDE (80 FEET WIDE) DRIVE;
THENCE

5 ALONG THE EASTERLY SIDE OF RIVERSIDE DRIVE, NORTH 14 DEGREES 27
MINUTES 32 SECONDS EAST, A DISTANCE OF 250.81 FEET TO A POINT OF
CURVATURE; THENCE

6. ALONG THE ARC OF A CURVE TO THE RIGHT, HAVING A RADIUS QF 25.00
FEET, AN ARC DISTANCE OF 38.96 FEET (CHORD BEARING NORTH 59
DEGREES 06 MINUTES 14 SECONDS EAST, 35.14 FEET) TO A POINT OF
TANGENCY ON THE SOUTHERLY SIDE OF PENN STREET; THENCE

A-3
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7. ALONG THE SOUTHERLY SIDE OF PENN STREET, SOUTH 76 DEGREES 15
MINUTES 44 SECONDS EAST, A DISTANCE OF 348.26 FEET TO THE POINT
AND PLACE OF BEGINNING. .

CONTAINING 112,431 SQUARE FEET OR 2.5810 ACRES OF LAND, MORE OR LESS.

Parcel II

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 ON THE SQUTHERLY SIDE OF PENN (60 FEET WIDE)
STREET, SAID POINT BEING THE WESTERLY END OF A CURVE CONNECTING THE
SOUTHERLY SIDE OF PENN STREET WITH THE WESTERLY SIDE OF RIVERSIDE (80
FEET WIDE) DRIVE, SAID POINT ALSO BEING LOCATED NORTH 76 DEGREES 34
MINUTES 52 SECONDS WEST, A DISTANCE OF 478.27 FEET FROM THE
INTERSECTION OF THE SOUTHERLY SIDE OF PENN STREET WITH THE WESTERLY
SIDE OF DELAWARE (60 FEET WIDE) AVENUE; THENCE

1. ALONG THE ARC OF A CURVE TO THE RIGHT, HAVING A RADIUS OF 25.00
FEET, AN ARC DISTANCE OF 39.58 FEET (CHORD BEARING SOUTH 30
DEGREES 54 MINUTES 06 SECONDS EAST, 35.58 FEET) TO A POINT OF
TANGENCY ON THE WESTERLY SIDE OF RIVERSIDE DRIVE; THENCE

2. ALONG THE WESTERLY SIDE OF RIVERSIDE DRIVE, SOUTH 14 DEGREES 27
MINUTES 32 SECONDS WEST, A DISTANCE OF 249.17 FEET TO A POINT OF
CURVATURE; THENCE

< ALONG THE ARC OF A CURVE TO THE RIGHT, HAVING A RADIUS OF 25.00
FEET, AN ARC DISTANCE OF 39.27 FEET (CHORD BEARING SOUTH 59
DEGREES 27 MINUTES 32 SECONDS WEST, 35.36 FEET) TO A POINT OF
TANGENCY ON THE NORTHERLY SIDE OF COOPER (115 FEET WIDE) STREET;
THENCE

4. ALONG THE NORTHERLY SIDE OF COOPER STREET, NORTH 75 DEGREES 32
MINUTES 28 SECONDS WEST, A DISTANCE OF 455.36 FEET TO A POINT ON
THE EASTERLY LINE OF BLOCK 80, LOT 2; THENCE

5 ALONG THE EASTERLY LINE OF BLOCK 80, LOT 2, NORTH 09 DEGREES 35

MINUTES 02 SECONDS EAST, A DISTANCE OF 274.24 FEET TO A POINT, A
CORNER TO BLOCK 80, LOT 2.01; THENCE

A
LEGAL27740088\6 11638.0001.000/362960.000

Book10537/Page699




6. ALONG THE SOUTHERLY LINE OF BLOCK 80, LOT 2.01, SOUTH 76 DEGREES
15 MINUTES 45:SECONDS EAST, A DISTANCE OF 10.96 FEET'TO.A POINT, A
CORNER TO BLOCK 80, LOT 2.01; THENCE

7. ALONG THE EASTERLY LINE OF BLOCK 80, LOT 2.01, NORTH 12 DEGREES 24
MINUTES 42 SECONDS EAST, A DISTANCE OF 19.90 FEET TO A POINT ON THE
SOUTHERLY SIDE OF PENN STREET; THENCE

8. ALONG THE SOUTHERLY SIDE OF PENN STREET, SOUTH 76 DEGREES 15
MINUTES 44 SECONDS EAST, A DISTANCE OF 468.14 FEET TO THE POINT
AND PLACE OF BEGINNING.

CONTAINING 145,578 SQUARE FEET OR 3.3420 ACRES OF LAND, MORE OR LESS.

BEING, a3 to Premises “B”,apmtofthcmepmﬁsmwhi&@m&alﬂaﬁichnpmy,by
Deed dated December 19, 1991 and recorded in the Camden County Clerk’s Office on December
27, 1991 in Deed Book 4534, Page 421, granted and conveyed unto The City of Camden
Redevelopment Agency, in fee.

PREMISES C

ALL THAT CERTAIN LOT, PIECE OR PARCEL OF LAND, WITH THE BUILDINGS AND
IMPROVEMENTS THEREON ERECTED, SITUATE, LYING AND BEING IN CAMDEN
CITY, COUNTY OF CAMDEN AND STATE OF NEW JERSEY, BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT OF INTERSECTION OF THE NORTHERLY SIDE OF PENN (60
FEET WIDE) AND THE WESTERLY SIDE OF DELAWARE AVENUE (80 FEET WIDE;
THENCE

1 ALONG THE WESTERLY SIDE OF DELAWARE AVENUE, SOUTH 14 DEGREES
31 MINUTES 03 SECONDS WEST, A DISTANCE OF 480.30 FEET TO A POINT ON
THE SOUTHERLY SIDE OF COOPER STREET (115 FEET WIDE); THENCE

2. ALONG THE SOUTHERLY SIDE OF COOPER STREET, NORTH 75 DEGREES 32
MINUTES 28 SECONDS WEST, A DISTANCE OF 989.06 FEET TO A POINT;
THENCE

3 NORTH 09 DEGREES 35 MINUTES 07 SECONDS EAST, A DISTANCE OF 3.34
FEET TO A POINT; THENCE

4, NORTH 10 DEGREES 25 MINUTES 26 SECONDS EAST, A DISTANCE OF 57.92
FEET TO A POINT; THENCE

A-5
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B NORTH 09 DEGREES 37 MINUTES 58 SECONDS EAST, A DISTANCE OF 39.03
FEET TO A POINT, COMMON TO LOT 2, BLOCK 80; THENCE

6. ALONG LOT 2, BLOCK 80, SOUTH 75 DEGREES 32 MINUTES 28 SECONDS
EAST, A DISTANCE OF 65.13 FEET TO A POINT; THENCE

T CONTINUING ALONG LOT 2, BLOCK 80, NORTH 09 DEGREES 35 MINUTES 02
SECONDS EAST, A DISTANCE OF 289.26 FEET TO A POINT, COMMON TO LOT
2.02, BLOCK 80; THENCE

8. ALONG LOT 2.02, BLOCK 80, SOUTH 76 DEGREES 15 MINUTES 45 SECONDS
EAST, A DISTANCE OF 10.96 FEET TO A POINT: THENCE

9. CONTINUING ALONG LOT 2.02, BLOCK 80, NORTH 12 DEGREES 24 MINUTES
42 SECONDS EAST, A DISTANCE OF 80.02 FEET TO A POINT ON THE
NORTHERLY SIDE OF PENN STREET; THENCE

10.  ALONG THE NORTHERLY SIDE OF PENN STREET, SOUTH 76 DEGREES 15

MINUTES 44 SECONDS EAST, A DISTANCE OF 948,62 FEET TO THE POINT
AND PLACE OF BEGINNING,

CONTAINING 452,909 SQUARE FEET OR 10.3974 ACRES OF LAND, MORE OR LESS,

A-6
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FEED

THE CITY OF CAMDEN
REDEVELOPMENT AGENCY, a public
body eorporate and politic of the State of
New Jersey

Grantor

TO

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

Grantee

Record and Return to:
Land Services USA, Inc.
602 E. Baltimore Plke
Saite 100

Media, PA 19063

Attn: Raphael Hanley
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Exhijbit “A”
Real Property Description

Tax Map Reference. (N J.8.A.46:26A-3) Municipality of the City of Camden, Block
No. 81.06, Lots No. 3.01 and 3.04; Block No. 80, Lot 5.
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Exhibit “J”



PURCHASE, SALE AND DEVELOPMENT AGREEMENT

Between

LIBERTY PROPERTY LIMITED PARTNERSHIP and
CAMDEN TOWN CENTER, LLC

And

CAMDEN PARTNERS TOWER EQUITIES LLC

Dated: June g{_, 2017
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PURCHASE, SALE AND DEVELOPMENT AGREEMENT

This PURCHASE, SALE AND DEVELOPMENT AGREEMENT (this “Agreement”)
is made this & day of June, 2017 (the “Effective Date™) by and among CAMDEN TOWN
CENTER, LLC, a New Jersey limited lability company (“CTC"), LIBERTY PROPERTY
collectively with CTC “Seller”) and CAMDEN PARTNERS TOWER EQUITIES LLC, a New
Jersey limited liability company (*Buyer™).

RECITALS

A.  CTC is undertaking the development of certain portions of a contemplated mixed
use development of the waterfront in the City of Camden, New Jersey (the “Camden Waterfront
Project™) pursuant to a master plan prepared by Robert A, M, Stem Associates and attached herelo
as Exhibit A (as the same may be modified from time to time, the “Master Plan™), CTC has
engaged Master Developer (which is an Affiliate of CTC) to execute the Camden Waterfront
Project in accordance with the Master Plan,

B. CTC created Camden Waterfront Condomintum (the “Condominium'™) by filing
that certain Master Deed of Camden Waterfront Development dated December 2, 2016 in the land
records of Camden Counly, New Jjersey on December 5, 2016.

8 The parties anticipate that the Master Deed will be amended prior to Settlement in
the manner contemplated in Section 5.1(b) below to, among other things, create a new
Condominium Unit referred to herein as “New Unit C-1", which will consist of () a portion of the
land currently referred to as Unit C-1 of the Condominium under the Master Deed, and designated
as Unit CI/P1 on the Condominjum Plan attached hereto as Exhibit B-1, and (ii) all of the land
currently referred to as Unit RT of the Condominium under the Master Deed, and designated as

attached hereto. New Unit C-1, together with an undivided percentage interest in the comnion
elements of the Condominium (as more particularly described in the Master Deed) constitutes the
“Property” to be conveyed to Buyer pursuant to this Agreement.

D, The southemn portion of existing Unit C-1 that will not be included in New Unit C-
identified on Exhibit B-2 as “Unit P-5"), New Unit C-5 is depicted onthe s;gplz;;x attached hereto
ag Exhibit B-2, and is described by metes and bounds on Exhibit B-4 attached hereto.

A. CTC contemplates, in accordance with the Muster Plan, the development of a Class-
A office building with associated structured parking, ancillary retail and other amenities to be
located on the Property. Buyer desires to purchase the Property and develop such a class-A office
building with structure parking, retail, conference facilities, and other amenities thereon, in
accordance with the Master Plan and this Agreement.
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B. The Parties now desire to enter into this Agreement to provide for the conyeyance
of the Property to Buyer, und the development of the Property by Buyer in accordance with the
Master Plan.

NOW, THEREFFORE, in consideration of the covenants set forth herein and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties hereby agree as follows:

ARTICLE 1
Definitions

1.1 Certain_Definitions. Capitalized terms not otherwise defined in the body of this
Agreement shall have the following meanings.

“Affiliate” means, when used with reference to a specific Person, any Person
directly or indirectly Controlling, Controlled by, or under common Control with the Person in
question, together with any successor thereto in the case of a merger, consolidation, sale of
substantially all assets or substantially all equity interests, or any similar {ransaction.

“Agreement” has the meaning set forth in the recitals to this Agreement.

“Agent” of a Person means such Person’s employees, agents, representatives,
contractors, licensees or invitees.

“Anchor Tenants" means Connor Strong & Buckelew Companies, Inc., or an
Affiliate thereof: The Michaels Organization, or an Affiliate thereof, and; NFI Industries, or an
Affiliate thereof.

H“ATTD” has the meaning set forth in Section 10.8(a).
“BRulk Sales Laws” has the meaning set forth in Section 10.8(a).

“Bulk Sales Notification” has the meaning set forth in Section [0,8(a).

“Business Day” means any day other than a Saturday, a Sunday, a legal holiday in
the State of New Jersey or a day on which banking institutions located in the State of New Jersey
are authorized by law or other govemmental action to close.

“Buver” has the meaning set forth in the recitals to this Agreement.

“Buyer Competitor™ means (i) any supply chain solutions or third party logistics
provider or any provider of dedicated transportation, warchousing, intermodal, brokerage,
transportation management or global logistics services, or (ii) any insurance agency/broker, risk
manager or consulting firm, safety and/or loss control firm, public entity risk management firm or
benefits third party administration firm.
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“Buyer Event of Default” has the meaning set forth in Section 7.1(a).

“Buyer Materials” has the meaning set forth in Section 2.6(a).

“Buyer Related Parties” means Buyer, Buyer’s Affiliates, and their respective
directors, officers, employees, outside counsc_l, accounting firm and other professional consultants,
and any prospective lender which may provide financing to Buyer,

“C.5 Convevance Allocation” has the meaning set forth in Section 2,8(b).

“C-5 Permits and Approvals” has the meaning set forth in Section 2.8(a).

“C-5 User” has the meaning set forth in Section 2.8(a).

“C-5 User Agreement” has the meaning set forth in Section 2.8(a).

“Camden Waterfront Project” has the meaning set forth in the recitals to this

Agreement,

the State of New Jersey.
“Claim™ has the meaning set forth in Section 10.8(b).

“C/Q" means a certificate of occupancy (temporary or otherwise) or equivalent
instrument or approval sufficient to allow lawful occupancy.

“Commence_Counstruction” or “Commencement of Construction” means that the
party in question shall have received all permits and approvals necessary to commence
construction of the applicable project, any third-party financing required for such construction
shall be obtained, and such party’s general contractor shall have mobilized on site and commenced
site work with the intention of immediately and diligently pursuing vertical construction.

“Common Elements” has the meaning set forth in Section 5.1,

“Community Investment Agreement” means that certain Community Investment
Agreernent dated June 29, 2016 between Master Developer and the City of Camden, a true and
correct copy of which is attached hereto as Exhibit G.

“Competitor of Master Developer” means any of the following: a publicly held or
privately hcld real estate investment trust whose principal investments are directly or indirectly in
income-producing office and/or industrial real estate; an individual, private equity fund or other
organization that directly or through its Affiliates has as its primary business the ownership,
development or operation of income-producing office real estate assets; and any Affiliate of any
of the foregoing. “Competitor of Master Developer” shall not include NFI Industries, Joseph
Jingoli & Son, Inc., or their respective Affiliates. :
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“Condition of the Property” means title, survey conditions, use of the Property for
Buyer’s intended use, the physical and legal condition of the Property, past and present use,
development, investment potential, tax ramifications or consequences, compliance with law,
zoning, the presence or absence of hazardous substances, the availability of utilities, access to
public road, habitability, merchantability, fitness or suitability for any purpose.

“Condominium’ has the meaning set forth the recitals to this Agreement,

“Condominium __Association” means Camden Waterfront Condominium
Association, Inc., a New Jersey non-profit corporation, established to govern the Condominium
pursuant to the Master Deed.

“Condominium Documents” mweans the Master Deed, the bylaws of the
Condominium Association, and the rules and regulations of the Condominium, if any.

“Control,” “Controlled” or “Controlling” means possession, directly or indirectly,
of the power to direct or cause the direction of the management and policies of such party, whether
through the ownership of voting seceurities or by contract or otherwise,

“CTC” has the meaning set forth in the recitals to this Agreement.

“D&O Agreement” means that certain Development and Option Agreement dated.
October 19, 2004 between CTC and the NJEDA (as amended from time to time, the “D&O
Agreement”).

“DDSA Assignment Agreement™ means an agreement, in substantially the form
annexed to the Designated Developer Sub-Agreement, whereby CTC assigns, and Buyer assumes,
all of CTC’s rights and obligations under the Designated Developer Sub-Agreement arising from
and after the date of such assignment with respect to the Property.

“DDSA Estoppel™ has the meaning set forth in Section 3.3.

“Deficiency” has the meaning set forth in Section 10.8(b).

“Deposit” has the meaning set forth in Section 2.2.

“Deposit Claim Notice” has the meaning set forth in Section 2.2(d).

“Designated Developer Sub-Agreement” means that certain Designated Developer
Sub-Agreement between CTC and CCRA dated December 2, 2016, at true and correct copy of
which is attached hereto as Exhibit D, to be assigned by CTC to Buyer at Settlement,

“Discharge” mcans an intentional or unintentional action or omission resulting in
the releasing, spilling, leaking, pumping, pouring, cmitting, migrating, emptying, or dumping of a
Hazardous Substance into the environment on or from the Property or migrating to the Property.
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“Due Diligence Materials” means the following reports and materials prepared by
or on behulf of Master Developer: (i) the Title Commitment, (ii) the Survey, (iii} the Environmental
Reports, (iv) the Geotechnical Reports, (v) the Redevelopment Agreement, (vi) the D&O
Agreement, (vii) the Designated Developer Sub-Agreement, (viii) the Municipal Development
Agreement, (ix) the Condominium Documents, and (x) the Pre-Development Materials.

“Effective Date” has the meaning set forth in the recitals to this Agreement.

“End User™ means any one of the Persons to whom CTC will convey one or more
Condominium Units for the purposes of development by Master Developer as developer on behalf
of such Person, of an office building as part of the Camden Waterfront Project.

“Engineering Controls” shall have the meaning ascribed to the term in the SRRA,
as defined below.

“Environmental Law(s)” means all present or future federal, state or local laws,
ordinances, rules or regulations (including the rules and regulations of the federal Environmental
Protection Agency and New Jersey Department of Environmental Projection (“NJDEP™)) relating
to the protection of human health or the environment including without limitation; the
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.8.C. §9601 et
seq.; the Resource Conservation and Recovery Act, 42 U.8.C. §6901 et seq.; the Toxic Substances
Control Act ("TSCA™) 15 US.C. §2601, et seq. the Industrial Site Recovery Act (“ISRA™)
N.JL.S.A. §13:1K, et seq.; the Site Remediation Reform Act (“SRRA™) N.J.8.A. §58:10C-1 et seq,;
the Spill Compensation and Control Act, N.J.S.A, 58:10-23.11 et seq.; the Underground Storage
of Hazardous Substances Act, N.J.S.A. 58:10A-21 et seq.; and the Solid Waste Management Act,
N.J.S.A. 13:1E-1 et seq.; and such laws, ordinances, rules, regulations, court orders, judgments
and common law which govern (A) the existence, investigation, cleanup and/or remediation of
Hazardous Substances on the Property; (B) the protectionn of human and health and the
environment from spilled, deposited, or otherwise released Hazardous Substances; (C) the control
of Hazardous Substances; or (D} the use, generation, trausport, treatment, removal, storage,
discharge or recovery of Hazardous Substances, including building materials.

“Environmental Liabilities and Obligations” means Environmental Remediation
and any other known or unknown liability, obligation (including, without limitation, any obligation
to report to governmental authorities or any obligation under a permit), expense or cost under
Environmental Laws or for personal injury or property damage, including, but not limited to
natural resource damages, or other loss (including, without limitation, reasonable attomeys’ fees
and consultants’ fees), fine or penalty, whether previously incurred by, or claimed against Master
Developer or CTC, or asserted in the future against Master Developer, CTC or Buyer, arising out
of or relating to Hazardous Substances or any actual, alleged ar threatened Discharge at, on, under
or migrating to or from the Property.

“Environmental Remediation” means environmental investigations, testing and.
remediation of real property, the protection of the environment from spilled, deposited or otherwise
released contamination and/or the control of Hazardous Substances.
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“Environmental Reports™ means those environmental reports listed on Exhibit F,
together with all documents referenced or incorporated thercin.

“Escrow Agent” means Title America Agency Corporation,

“Excusable Delay” means strikes or other labor disturbance; delays in obtaining
povernmental permits or approvals not caused by the negligence or willful misconduct of the
applicable Party; unavailability or delays in obtaining materials not caused by the negligence of
the applicable Party; war or other national emergency; acts of terrorism; accidents; floods; fire
damage or other casualties; unanticipated soil conditions; extraordinary weather conditions
(including high winds); any cause similar or dissimilar to the foregoing beyond the reasonable
control of the applicable Party, and any other item expressly identified in this Agreement as an
Excusable Delay. The Party claiming an Excusable Delay shall notify the other Party of any
Excusable Delay within five (5) business days after obtaining actual knowledge of such Excusable
Delay.

“Exterior Design Elements” means, with respect to the building in question (i) the
exterior fagades (including fagade finishes), (ii) site plan(s) for each proposed building, (iii)
proposed elevations, (iv) site layout and access, (v) exterior signage, (vi) exterior equipment, (vii)
roofiop plans, (viii) major ground-floor level interior public/common spaces, and (ix) landscaping,

“Final Construction Documents” has the meaning set forth in Section 4.2,

“Financial Assurance” means any, or & combination of, financial mechanisms
including, but not limited to remediation trust fund agreements, letters of credit and lines of credit
required to be cstablished, employed, used or maintained by Agencies, this Agreement or
Environmental Laws, including the SRRA as detailed at N.J.A.C. 7:26C-5, in order to assure
performance of any obligation or satisfaction of any lability imposed by Environmental Laws,

“FIRPTA Certificate” means a certificate in the form of Exlibit { attached hereto,

' “Geotechnical Reports™ means the geotechnical repori prepared for the Camden
Waterfront Project by Pennoni Associates Inc., dated February 26, 2016.

“Hazardous Substances” means all *hazardous materials”, “hazardous wastes”,
" [#3

“hazardous substances”, “toxic substances”, and “toxic wastes”, “contaminants” and “‘pollutants”
as such terms are defined in any Environmental Law,

“Infrastructure Allocation” means the sum of _

“Improvements” means a Class-A office building and associated structured parking
facility to be constructed on the Property by Buyer in accordance with this Agreement and the
Master Plan,

“Institutional Controls™ shall have the meaning ascribed to the term in the SRRA.
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“ISRA™ means the Industrial Site Recovery Act, N.J.S.A. 13:1K-6 et seq., and the
regulations promulgated thereunder.

“LEED” means Leadership in Energy and Environmental Design.
“LSRP"” means a licensed site remediation professional under SRRA.,

“Master Deed” means the master deed forming the Condominium (including the
condominium plan and exhibits thereto), as the same may be amended from time to time.

“Master Beveloper” has the meaning set forth in the recitals to this Agreement,

“Master Developer Purchase Aereement” means that certain Purchase and Sale
Agreement dated August 19, 2015 between Master Developer and tlhe prior members of CTC,
whereby Master Developer or its Affiliates purchased the ownership interests in CTC.

“Master Plan™ has the meaning set forth in the recitals to this Agreement.

“Municipal Development Agreement” means that certain Municipal Development
Agreement between CTC and the City of Camden dated September 15, 2016.

“Necessary  Common__Elements” means those common elements of the
Condominium described on Exhibit H-1, and, where applicable, more precisely depicted on the
site plans attached hereto as Exhibit H-2 and Exhibit H-3. For the avoidance of doubt, the sole
purpose of Exhibit I-3 is to depict the location of the primary electrical duct bank to the electric
transfer switch located or the southwest comer of the building, and for no other purpose.

“NJEDA" means the New Jersey Economic Development Authority,

“Qutside C-5 Development Initiation Date” has the meaning set forth in Section

2.8(a).

“Outside Completion Date” means, subject to Excusable Delay and any rights of
NJEDA and/or CCRA (as applicable) to exercise remedies against the Property or Buyer for the
applicable delay, April 10, 2021,

“Qutside Settlement Date” means June 8, 2017,

“Parties” means, collectively, CTC, Master Developer and Buyer.

“Party” means each of CTC, Master Developer, and/or Buyer, as context may
require.
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“Pertnitted Title Exceptions” means those exceptions to title to the Property listed

“Permitted Assignee’ has the meaning set forth in the D&O Agreement.

“Permitted Transferee” means an entity that (i) qualifies as a “Permitted Assignee”
under the D&O Agreement, and (ii) is an Affiliate of Buyer. Notwithstanding the foregoing, a
Permitted Transferee shall not include a Competitor of Master Developer or any joint venture in
which a Competitor of Master Developer holds an interest.

“Person” means a natural person or a corperation, partnership, limited liability
company or other entity,

“Pre-Development Materials” means, solely to the extent applicable to the
Property, the items listed on Exhibit K attached hereto.

“Pre-Development Materials Assigninent Agreement” means an agreement, in the
form attached hereto as Exhibit E, assigning all of Master Developer’s and CTC's right, title and
interest in and to the Pre-Development Materials to Buyer. To the extent that any of the Pre-
Development Materials arc relevant to more than just the Property (e.g., the Environmental
Reports), the assignment thereof to Buyer shall apply only with respect to the matters therein
applicable to the Property and not be deemed to prevent Seller from continuing to rely thereon.

“Property” has the meaning set forth in the recitals to this Agreement,

{1
a

“Redevelopment Agreement” means that certain Redevelopment Agreement
between the CCRA and the NJEDA dated October 24, 2005,

“Required Approvals” means (i) an amendment to the Waterfront Development
Permit approved by the State of New Jersey Department of Environmental Protection Division of
Land Use Regulation that accommodates the new design and configuration of the Condonminium
Units and the Improvements, (ii) the written approval by NJEDA and CCRA to a revised Master
Plan that accommodates the new design and configuration of the Condominium Units and the
Improvements, (iii) the written approval of the City of Camden Planning Board to a revised
Condominium Plan that accommodates the new design and configuration of the Condominium
Units and the Improvement, (iv) the confirmation by NJEDA that, in light of the reconfiguration
of Unit C1/Plunder the revised Condominium Plan, references to Unit C1/P1 in the Restated
Fourth Amendment to Development and Option Agreement dated December 2, 2016 shall be
deemed to be references to the newly configured Unit C-1 under the revised Condominium Plan,
(v} an amendment to the Designated Developer Sub-Agreement (and the corresponding recorded
memorandum thereof) executed by Buyer and the City of Camden Redevelopment Authority,
which reflects the modification of the design of the Improvements to be developed on New Unit
C-1 and confirms that such Designated Developer Sub-Agreement does not apply to New Unit C-
5. :
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“Response Action_Qutcome” or “RAQ” means the final remediation document
described at NJA.C, 7:26C-1,3 and issued by a licensed site remediation professional and filed
with the NJDEP stating that a contaminated site or area of concern was remediated in accordance
with all applicable statutes, rules and guidance.

“Review Packane’ has the meaning given to such term in the D&O Agreement.

“Seller” has the meaning set forth in the recitals to this Agreement.

“Seller Event of Default” has the meaning set forth in Section 7.2(a).

“Seller Related Parties” means Master Developer, CTC, Liberty Property Trust and
the current and future Affiliates, partners, shareholders, members, beneficial owners, directors,
officers, employees and Apents of the foregoing, and their respective heirs, successors, personal
representatives and assigns.

“Settlement” has the meaning set forth in Section 2.3(a).

“SRRA" meaus the Site Remediation Reform Act (N.J.8.A. 58:10C-1, ¢t seq,) and
the regulations promulgated thereunder.

“Substantial Completion of the Improvements” means that:

(i) Buyer has obtained a C/0 for the base building core and shell of the
Improvements;

(i)  Buyer's architect has delivered a certificate to Master Developer
certifying that the base building core and shell of the Improvements are
substantially completed substantially in accordance with the Final
Construction Documents; and

(iii) ol utilities necessary for the use, occupancy and operation of the
Improvements are connected to the appropriate public utility unless not
connected due to a Seller Event of Default,

“Survey” means that certain Camden Waterfront Development ALTA/NSPS Land
Title Survey prepared by Pennoni Associates Inc. dated March 25, 2016 and last revised October

19, 2016.

“Title Commitment” means that certain title commitment dated September 23,
20186, issued to CTC by First American Title Insurance Company with respect to the Camden
Waterfront Project.
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*“Unit” has the meaning set forth in the Master Deed.
“Unit Owner” means an “Owner” as defined in the Mater Deed.

“Waterfront Development Permit” means Waterfront Dévelopment Permit Number
0408-16-0001.1, WFD160001 approved June 30, 2016 by the New Jersey Department of
Environmental Protection as amended by the Waterfront Development Permit Modification letter
dated September 14, 2016,

‘ ARTICLE 2
Acquisition of the Property

2.1 Purchase and Sale: Infrastructure Allocation: Assisnment of Pre-Development
Materials.

(a)  Subject to the terms of this Agreement, CTC agrees to sell and convey the
Property to Buyer, and Buyer agrees to purchase the Property from CTC, for the Purchase Price,

(b)  Subject to the terms of this Agreement, Buyer agrees to pay to CTC at
Settlement a sum equal to the Infrastructure Allocation, representing an agreed-upon allocation to
the Property of costs incurred and to be ineurred by CTC and/or Master Develaper in connection
with certain development services and activities undertaken, and to be undertaken, in furiherance
of the overall Camden Waterfront Project, including (without limitation) the following
components thereof: the construction of the Necessary Common Elements; master planning;
creation of the Condominiwm; fees and costs of design professionals, engineers, lawyers and other
consultants; design and installation of streets, sidewalks, utilities and other infrastructure;
governmental approvals; due diligence investigations; carrying costs; and all other hard and soft
costs in connection therewith, In no event shall Buyer have any obligation to pay to CTC or Master
Developer, or reimburse CTC or Master Developer, for any additional casts incurred by CTC or
Master Developer fo construct the Necessary Common Elements or any other infrastructure
constructed by Master Developer in connection with the Camden Waterfront Project, other than
the payment of the Infrastructure Allocation.

(¢)  ‘Subject to the terms of this Agreement, CTC and Master Developer agree
to assign to Buyer (to the extent assignable) all of CTC’s and Master Developer’s right, title and
interest in and to the Pre-Development Materials. The assignment contemptated in this Section
2.1(c) shall be by execution and delivery of the Pre-Development Materials Assignment
Agreement in the manner set forth below. Buyer shall be responsible for contracting directly with
any design, engineering or other professionals in connection with any use or modification of the
Pre-Development Materials,

2.2 Deposit,

(a) Contemporaneously with the execution of this Asreement. Buver shal

iver to Escrow Agent a deposit in the amount of
either (A) by wire transfer of immediately available federal funds, or (B) by delivery
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of Buyer’s ordinary check, subject to collection. Such funds, together with all interest accrued
thercon, are referred to herein as the “Deposit”.

(b)  If any Party terminates this Agrecment prior to Settlement in accordance
with the provisions of Section 2,7(c), or if Buyer terminates this Agreement pursuant to Section
7.2(b) below, the Deposit shalf be retumed to Buyer.

(c) If a Buyer Event of Default occurs prior to consummation of Setflement,
and no circumstance then exists which (independent of the Buyer Event of Default) would give
Buyer the right to terminate this Agreement and receive the Deposit, then subject to the provisions
default, and the receipt of same shall be CTC’s and Master Developer’s exclusive and sole remedy
with respect thereto, and (ii) no Party shall have any further obligations under this Agreement,
other than any provisions hereof that expressly survive the tenmination of this Agreement,

(d)  The Deposit shall be held in an interest bearing, federally insured account,
by Escrow Agent in accordance with this Agreement pending consummation of this transaction.
All Interest accrued thereon shall be added to, and become part of, the Deposit, In the event that
either Buyer or CTC believes that it is entitled to the Deposit, such Party shall provide written
notice thereof to the other Party and Escrow Agent (the “Deposit Claim Notice”). The Party
receiving the Deposit Claim Notice shall have five (5) business days following receipt thereof to
notify Escrow Agent and the other Party in writing that it disputes the claim to the Deposit, in
which event Escrow Agent shull retain the Deposil until Escrow Agent has received a joint written
direction of Buyer and CTC with respect to the application of the Deposit or a final and binding
order of a court of competent jurisdiction. If the Party receiving the Deposit Cloim Notice does
not provide written notice of objection within such five (5) day period, Escrow Agent shall release
the Deposit to the Party identified in the Deposit Claim Naotice. Escrow Agent may act upon any
instrument or other writing believed by Escrow Agent in good faith to be genuine and to be signed
and presented by the proper person. Escrow Agent shall not be liable in connection with the
performance by Escrow Agent of its duties hereunder, except for Escrow Agent’s own fraudulent
misconduct or gross negligence, Escrow Agent shall be under no obligation to institute or defend
any action, suit or legal proceeding in connection herewith or to take any other actioa likely to
involve Escrow Agent in expense (except to interplead the Deposit as aforesaid) unless first
indemnified to its reasonable satisfaction by Buyer and CTC,

(e) At the Settlement, the Deposit shall be applied on account of the Purchase
Price.

2.3 Settlement.

(a)  The seftlement on Buyer’s acquisition of the Property (the “Settlement™)
shall occur on the Outside Settlement Date, or earlier upon ten (10) days prior wrilten notice by
Buyer to CTC. At or before the Settlement:

)] CTC shall place into escrow with the Escrow Agent (A) a fully
executed deed conveying the Property from CTC to Buyer, (B) a counterpart of the DDSA
Assignment Agreement executed by CTC, (C) a counterpart of the Pre-Development Materials
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Assignment Agreement executed by Master Developer and CTC, (D) if .obtained pursuant to
Scction 3.3 below, the executed DDSA Estoppel, (E) an executed FIRPTA Certificate, and (F)
such other instruments (including an executed settlement statement and title affidavits) as are
customary and necessary to complete the transactions contemplated herein;

(i)  Buyershall place into escrow with the Escrow Agent (A) the balance
of the Purchase Price, (B) funds equal to the Infrastructure Allocation, (C) a counterpart of the
DDSA Assignment Agreement executed by Buyer, (D) a counterpart of the Pre-Development
Materials Assignment Agrecment executed by Buyer, (E) a counterpart of a Community
Investment Agreement substantially similar to the agreement attached lhereto as Exhibit G,
executed by Buyer, and (F) such other instruments (including an executed settlement statement)
as are customary and necessary to complete the transactions contemplated herein,

(b)  Upon the completion of the Settlement, the Parties shall cause the Escrow
Agent to (i) deliver the Purchase Price and the Infrastructure Allocation to CTC, (ii) release the
documents from escrow (with the exception of the Community Investment Agreement, which shall
continue to be held in escrow by Escrow Agent until a building permit is issued for the
Improvements, at which time the Community Investment Agreement shall be released from escrow
and delivered to the City of Camden by Escrow Agent), and (ili) record the deed referenced in
Section 2.3(a)(i).

24  Form of Conveyance. The conveyance of the Property to Buyer shall be by Bargain
and Sale Deeds with Covenants against Grantor’s Acts (each in the form required by the D&O
Agreement and applicable law) from CTC to Buyer, subject to the Permitted Title Exceptions and
such covenants, restrictions and other matters as may be required under the D&Q Agreement and
Designated Developer Sub-Agreement, and shall include, without limitation, the following
language:

“ALSO UNDER AND SUBJECT (o the following Deed restriction
(the “Deed Restriction”); The Property or any portion thereof may not be
used for the purpose of inducing any company, firm, organization or other
entity which is currently operating in the Commonwealth of Pennsylvania
from moving any portion of its existing operations to a location on the above
stated real estate, when such movements or relocation would entail the
removal of one hundred or more existing jobs from the Commonwealth, It
is intended and agreed that the Deed Restriction shall be a covenant running
with the land exclusively for the benetit and in favor of and enforceable by
the Delawars River Port Authority and shall remain in effect and be binding
on the Grantee, each successor in interest to the Property only for such
period ag such party shall have title to the Property.”

2.5 Costs and Apportionments.

(a) At Settlement, Real estate taxes, Condominium assessments and any other
apportionable income and expenses respecting the Property shall be apportioned pro rata on a per
dicin basis as of 12:01 a.m. on the date of such Settlement. Taxes shall be apportioned based on
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the fiscal year of the taxing authority. Buyer shall be responsible for the cost of its owner’s and, if
applicable, lender’s policies of title insurance for the Property. Realty transfer taxes associated
with the conveyance of the Property from CTC to Buyer shall be paid by CTC. Any so-called
“mansion tax™ associated with the conveyance of the Property from CTC to Buyer shall be the
responsibility of Buyer. The out-of-pocket costs incurred by the parties to obtain the Required
Approvals shall be apportioned in accordance with Section 3.4.

(b)  CTC and Buyer acknowledge that it may be necessary for certain of the
costs subject to proration under this Agreement to be based on estimates. Except as otherwise
expressly provided herein, if any payments by CTC or Buyer at Settlement under this Section 2.5
are based on estimates, then, when the actual amounts are finally determined, CTC and Buyer shall
recalculate the amounts that would have been paid at Settlement based on such actual amounts,
and CTC or Buyer, as the case may be, shall make an appropriate payment to the other based on
such recalculation; provided, however, that neither party shall have the right to request a
recalculation after the one (1) year anpiversary of the date of Settlement. This provision will
survive Settlement under this Agreement,

2.6  As-Is Condition and Release: Environmental Indemnity.

(a) Buyer acknowledges receipt of the Due Diligence Materials, Buyer shall
keep the Due Diligence Materials and all information obtained by Buyer as part of its due diligence
review of the Property (“Buyer Materials") confidential and (except with respect to materials
which are already of public record or are known to third parties not subject to the non-disclosure
requirements of this Agreement, or as may otherwise be required by law) shall not share any of
the foregoing with anyone other than Buyer Related Parties who, in Buyer's judgment, nced to
know such information for evaluating the purchase of the Property, The Buyer Related Partics
shall be informed by Buyer of the confidential nature of the Due Diligence Materials and, SUbjCCt
to this Section 2.6(a), the Buyer Materiuls and shall be directed by Buyer to keep same in the
strictest confidence, Buyer shall be responsible for any breach of the obligations set forth in this
subparagraph by Buyer or the Buyer Related Parties.

(b)  Buyer hereby represents and watrants to Master Developer and CTC that,
except as otherwise expressly set forth in this Agreement, Buyer has not entered into this
Agreement based upon any representation, warranty, statement or expression of opinion by Master
Developer, CTC or any person or entity acting or allegedly acting for or on behalf of Master
Developer or CTC with respect to Master Developer, CTC, the Property or the Condition of the
Property. Buyer acknowledges and agrees that, except as otherwise expressly set forth in this
Agreement, the Property shall be sold and conveyed (and accepted by Buyer at Settlement) AS IS,
WHERE IS, WITH ALL DEFECTS AND WITHOUT ANY WRITTEN OR ORAL
REPRESENTATION OR WARRANTY WHATSOEVER, EXPRESS OR IMPLIED OR
ARISING BY OPERATION OF LAW. Except as expressly otherwise provided in this
Agreement, Master Developer and CTC make no representation, warranty or covenant, express,
implied or statutory, of any kind whatsoever with respect to the Property, including, without
limitation, any representation, warranty or covenant as to the accuracy or completeness of the Due
Diligence Materials, the Condition of the Property, or any other matter with respect to the Property,
all of which are, except as otherwise expressly provided in this Agreement, hereby expressly
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disclaimed by Master Developer and CTC. Except as otherwise expressly provided in this
Agreement, Buyer acknowledges that Master Developer and CTC have made no representation,
warranty or covenant as to the Condition of the Property or compliance of the Property with any
federal, state, municipal or local statutes, laws, rules, regulations or ordinances including, without
limitation, those pertaining to construction, building and health codes, land use, zoning, riparian
or other water related rights, hazardous substances or toxic wastes or substances, pollutants,
contaminants, or environmental natters.

(c) Buyer further represents and warrants that Buyer has knowledge and
expertise in financial and business matters that enable Buyer to evaluate the merits and risks of the
transaction contemplated by this Agreement and that Buyer is not in any disparate bargaining
position, Buyer acknowledges and agrees that it has been given full opportunity to inspect and
investigate each and every aspect of the Property, either independently or through agents of
Buyer's choosing, including, without, limitation the Condition of the Property.

(d)  The Parties acknowledge that the soil and groundwater beneath the Property
have been impacted by Hazardous Substances, including without limitation those identified in the
Environmental Reports, and require Environmental Remediation pursuant to Environmental Laws.
After Settlement, Buyer shall have the obligation, at its sole liability, cost nnd expense to diligently
satisfy, in accordance with Environmental Laws, any and all Environmental Liabilities and
Obligations related to the Property resulting from any Hazardous Substances at, on, under or
migrating from or onto the Property, other than that caused by any of the Seller Related Partics
(including CTC, but only with respect to matters caused by CTC from and after December 2,
2016). Buyer shall remediate any such Hazardous Substances in accordanice with, and to the extent
required by, all applicable Environmental Laws and shall obtain and provide to Master
Developer’s LSRP such information as that LSRP requires to issue a Response Action Outcome(s)
for the Property within the regulatory timeframes as set forth in the New Jersey Administrative
Requirements for the Remediation of Contaminated Sites, N.JLA.C. 7:26C et seq., and the
Technical Requirements for Site Remediation, NJ.A.C. 7:26E et seq., stating that the
Environmental Remediation has been completed, Buyer shall be solely responsible for the cost
associated with having Master Developer’s LSRP review that information and issue the RAO(s)
for the Property. Alternatively, Buyer may separately engage Master Developer’s LSRYP to review
the information and issue the RAO’s for the Property. As fo any remedial action permit that is
necessary in order for Buyer to obtain an RAO for the Property, Buyer shall, at its sole liability,
cost and expense, do all things necessary to. apply for, obtain and comply with such permit,
including, but not limited to payment of the application fee, the posting of Financial Assurance,
and the performance of certifications to the New Jersey Department of Environmental Protection.
The Parties agree that any RAOs to be obtained by Buyer pursuant to this Agreement may be
restricted use RAOs reflecting attainment of non-residential remediation standards, and/or
requiring Institutional and/or Engineering Controls on all or part of the Property including, but not
limited to, a deed notice, soil cap, and/or classification exception area, and may also rely on the
implementation of a natural attenuation remedial action to achieve any applicable groundwater
remediation standards, and Buyer shall be solely responsible for the cost and expense of
implermenting any requirements associated with those Institutional and/or Engineering Controls;
provided, however, Buyer shall not be responsible for any costs, expenses, or worsening of any
Environmental Liabilities and Obligations caused by the gross negligence of Master Developer’s
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LSRP acting pursuant to its engagement by Master Developer with respect to the Camden
Waterfront Project. ‘

(e) Without limiting the above, Buyer acknowledges and agrees that, except
with respect to environmental conditions on the Property caused by any of the Seller Related
Parties (including CTC, but only with respect to matters caused by CTC from and after December
2, 2016), Buyer shall be responsible for all required Environmental Remediation at the Property
from and after their acquisition, and on behalf of itself and its successors and assigns waives any
rights to recover from, and forever waives, releases and discharges, and covenants not to sue, the
Seller Related Parties from any and all demands, claims, rights, remedies, causes of action, legal
or administrative proceedings, losses, Habilities, damages, penalties, fines, liens, judgments, costs
or expenses whatsoever (including, without limitation, attorneys’ fees and costs), whether direct
or indirect, known or unknown, foreseen or unforeseen, that may arise on account of or in any way
be connected with Environmental Laws or under any common law theory, or any other theory of

liability, with respect to environmental matters of any kind or nature concerning the Property.

6] Anything in this Agreement to the contrary notwithstanding, from and after
the date of acquisition of the Property, Buyer hereby agrees to indemnity, defend and hold
harmless the Seiler Related Parties from and against any claim, action, loss, cost or damage which
arises out of, or is alleged to have arisen out of: (a) the violation of any Environmental Law by any
Person (other than by any Seller Related Parties (including CTC, but only with respect to matters
caused by CTC from and afier December 2, 2016)) in conncction with the Property; or (b) the
presence, usc, generation, storage, remediation or release of Hazardous Substances on, under, at
or about the Property attributable to the actions or omissions of any Person (other than by any
Seller Related Parties (including CTC, but only with respect to matters caused by CTC from and
after December 2, 2016)). Without limiting the foregoing, this indemnity shall include any and al!
costs for any investigations of the Property and other affected Property, any cleanup, removal,
repair, remediation or restoration of the Property and other atfected property, the preparation of
any work plans required or permitted by any governmental authority, the preparation of any
corrective action, closure or other plan or report, and all foreseeable and unforeseeable
consequential damages, in each case arising directly or indirectly out of the presence, use,
generation, storage, remediation or release of Hazardous Substances by any Person (including,
withaout limitation, any Seller Related Parties, DRPA, NJEDA or CCRA) on, under, at or about the
Property, Notwithstanding anything in this Section 2.6(f} to the contrary, the foregoing
Parties for any matter to the extent caused by any Seller Related Party (including CTC, but only
with respect to matters caused by CTC from and after December 2, 2016).

{g)  The provisions of this Section 2.6 shall survive Settlement or any expiration

or termination of this Agreement without limitation as fo time. -

2.7 Conditions to Settlement.

(@)  Theobligation of CTC to complete Settlement hereunder shall be subject to
each of the following conditions precedent being satisfied (or waived in writing by CTC in its sole
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and absolute discretion) at or before the date of Settlement (or such earlier date as designated
below):

(i) No Buyer Event of Default shall then exist;

(i)  The representations and warranties of Buyer set forth in this
Agreement shall be true and correct at and as of such Settlement in all material respects as though
such representations and warranties were made at and as of such Settlement, except for changes
therein that do not materially and adversely affect CTC, Master Developer or the transactions
contemplated in this Agreement;

(iii)  The Required Approvals shall have been obtained;

(iv)  Buyer shall have been designated a Permitted Assignee by the
NJEDA;

v) An amendment to the Master Deed in the form of Exhibit N shall
have been recorded in the land records of Camden County, New Jersey; and

(vi)  Buyer shall have performed, observed and complied in all material
respects with all covenants, agreements and conditions required by this Agreement to be performed
on its part prior to or as of such Settiement,

(b)  The obligation of Buyer to complete Settlement hereunder shall be subject
to each of the following conditions precedent being satisfied (or waived in writing by Buyer in its
sole and absolute discretion) at or before the date of Settlement (or such earlier date as designated
below):

(1) No Seller Event of Default shall then exist;

(if)  The represeantations and warranties of Seller set forth in this
Agreement shall be true and correct at and as of such Settlement in all material respects as though
such representations and warranties were made at and as of such Settlement, except for changes
therein that do not materially and adversely affect Buyer or the transactions contemplated in this
Agreement;

(i)  Except to the extent Buyer has agreed otherwise prior to such
Settlement, title to the Property shall be good and marketable, subject only to the Permitted Title
Exceptions, and-insurable at customary or standard rates;

(iv)  The Required Approvals shall have been obtained;

(v) Buyer shall have been designated a Permitted Assignee by the
NJEDA;

(vi)  An amendment to the Master Deed in the form of Exhibit N shall
have been recorded in the land records of Camden County, New Jersey; and
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(vil) CTC and Master Developer shall each have performed, observed
and complied in all material respects with all covenants, agreements and conditions required by
this Agreement to be performed on its part prior to or as of such Settlement.

(c) If for any reason whatsoever (other than the default of the Party in whose
favor the condition runs) any condition precedent to Settlement set forth in this Section 2.7 is not
satisfied or waived as set forth above, the Party in whose favor the condition runs may terminate
this Agreement by delivering written notice thereof to the other Party at any time thereafter (but
prior to the satisfaction of such condition precedent); provided, however, that the Party receiving
such notice may elect to extend the date of Seitlement to a date not later than the Outside Settlement
Date in order to attempt to satisfy the unsatisfied condition. If any Party terminates this Agreement
as set forth in this Section 2.7(c), Buyer shall return all Due Diligence Materials to CTC.

2.8 Treatment of New Unit C-3.

(a) CTC shall retain title io New Unit C-5 at Settlement. Master Developer
shall have until the first anniversary of Settlement (the “QOutside C-5 Development Initiation Date™)
to (i) enter into one or more definitive written agreements (each a “C-5 User Apreement”) for the
development of one or more office buildings by, or on behalf of, one or more end users thereof
that are not Affiliates of Master Developer or CTC (each a “C-3 User™), and (ji) obtain, or cause

to be obtained, all permits and approvals necessary to commence construction of such office

Agreement shall provide, among other things, that (A) the height of the building to be developed
on New Unit C-5 will not exceed the finished height of the parking garage to be located on the
Property, such height not to be lower than as currently contemplated in the Conceptual Design
Package, (B) the building to be developed on New Unit C-5 will have a green roof, and (C) none
of the initial occupant(s) of the building to be constructed on New Unit C-5 may be a Buyer
Competitor and such initial occupants shall use the building for office space and uses ancillary
thereto. CTC shall provide written notice to Buyer promptly after CTC or Master Developer enters
into a C-5 User Apgreement, which notice shall include adequate evidence and backup
documentation (including, to the extent necessary, redacted portions of the C-5 User Agreement)
to reasonably demonstrate the full consideration paid to CTC or Master Developer for the
conveyance of New Unit C-5 to the C-5 User, whether characterized as purchase price,
infrastructure allocation or other consideration for such conveyance, The Exterior Design
Elements of the building to be constructed on New Unit C-5 shall be subject to the approval of
Buyer, such approval not to be unreasonably withheld, conditioned or delayed.

(b)  If on or before the Outside C-5 Development Initiation Date Master
Developer has entered into a C-5 User Agreement and the C-5 Permits and Approvals have been
obtained, then if, as and when settlement occurs under the C-5 User Agreement, CTC shall pay to
Buyer an amount equal to fifty percent (50%) of all amounts received by CTC or Master Developer
as consideration for the conveyance of New Unit C-5 to the C-5 User (whether characterized as
purchase price, infrastructure allocation or other consideration for such conveyance) (the “C-3
Conveyance Allocation”). In no event shall the C-5 Conveyance Allocation paid to Buyer be less
than One Million Five Hundred Thousand Dollars (§1,500,000). Notwithstanding the foregeing,
if on the Outside C-5 Development Initiation Date Develeper has entered into a C-5 User
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Agreement and has applied for the C-5 Permits and Approvals, but any of the C-3 Permits and
Approvals have not yet been obtained, then the Qutside C-5 Development Initiation Date shall be
deemed automatically extended for a one-time period of six (6) months.

(¢) Unless on or before the Outside C-5 Development Initiation Date (as the
same may have been extended as set forth in Section 2.8(b) above) Master Developer has (i)
entered into a C-5 User Agreement, and (ii) obtained the C-5 Permits and Approvals, CTC shall
convey New Unit C-3, in its then current as-is where-is condition, to Buyer, or its designated
Affiliate that is a Permitted Assignee, for a purchase price of $1.00. Such conveyance shall take
place within sixty (60) days after the Qutside C-5 Development Initiation Date, and the conveyance
shall be subject to the provisions of Sections 2.4, 2.6, 5.1, 5.3, 5.4, 5.5, 5.6, 5.8, Article 10 and (if
required) Section 5.2 of this Agreement. Furthermore, apportionable income and expenses with
respect to New Unit C-5 shall be apportioned between CTC and Buyer in accordance with Section
2.5 above as of the date of such conveyance. The deed conveying New Unit C-5 to Buyer or its
designated Affiliate shall contain restrictions running with the land that (i) restrict the use of New
Unit C-5 to a parking lot, and (ii) require that for a period of ten (10) years thereafter New Unit C-
5 shall be landscaped in a manner reasonably acceptable to Master Developer.

ARTICLE 3

3.1 Buyer Access Rights. At reasonable times prior to Settlement, following reasonable
notice, Buyer, its accountants, architects, attorneys, engineers, contractors and other representatives
shall be afforded reasonable access as follows (collectively, “Buyer Access Rights”) to the Property
to inspect, measure, appraise, test and make surveys of the Property; provided, however, as
follows:

(a) Buyer shall be obligated to obtain Master Developer's prior approval for the
performance of any invasive or intrusive environmental testing, such approval not to be
unreasonably withheld or delayed if same is recommended by Buyer’s environmental engineer.
Buyer’s written request to undertake such invasive testing shall be accompanied by a summary of
the proposed scope of work.

(b)  Prior to making any entry upon the Property, Buyer shall deliver to Master
Developer an insurance certificate and endorsement to Buyet’s insurance policy naming CTC and
Master Developer as the certificate holder, evidencing a minimum of $2,000,000.00 of
comprehensive general lability insurance and naming Master Developer and CTC as additional
insured thereunder, Such certificate and endorsement shall state that the insurance coverage may
not be canceled or modified except upon fifteen (15) days' prior written notice to Master
Developer,

(c)  Buyer shall not interfere unreasonably with the operation of the Property
(which currently serves as a surface parking lot) and shall coordinate all of Buyer’s activities under
this Section 3.1 with Master Developer to minimize possible interference with the Property.

{d)  If this Agreement ferminates for any reason, Buyer shall promptly restore
(at Buyer's sole cost) any area on the Property disturbed in the course of Buyer’s testing to
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substantially the conditions that existed prior to such tests unless directed otherwise by Master
provided, however, that if Seller does not notify Buyer in writing of the need for restoration of the
Property as contemplated abave within one (1) year after the termination of this Agreement, the
provisions of this Section 3.1(d) shall be void and of no further force or effect.

(e)  Except to the extent caused by gross negligence or willful misconduct of
any Seller Related Party (including CTC, but only with respect to matters caused by CTC from
and after December 2, 2016), Buyer agrees to indemnify, defend, and hold the Seller Related
Parties harmless from and against any claint made against any of the Seller Related Parties as a
result of Buyer excrcising its rights under this Section 3.1. The foregeing indemnification

obligation of Buyer shall survive Settlement or the earlier termination of this Agreement.

3.2 Notices. Promptly afier receipt thereof by CTC or Master Developer, Master
Developer shall deliver to Buyer (i) a copy of any tax bill, notice or statement of value, ot notice
of change in a tax rate affecting or relating to the Property, (ii) a copy of any notice of an actual or
alleged violation of applicable law or regulation relating to the Property, (iif) a copy of any notice
of governmental taking or condemnation affecting the Property, and (iv) notice of any material
litigation involving the Property or the Camden Watérfront Project.

3.3 DDSA Estoppel. Prior to Settlement, CTC shall use commercially reasonable
efforts to obtain an estoppel certificate executed by the CCRA stating to the best of its knowledge
that (i) the Designated Developer Sub-Agreement {s in full force and effect, and (ii) no defuult by
either party currently exists thereunder, nor does any circumstance then exist which, with the
passage of time or the giving of notice, or both, would constitute a default thereunder (the “DDSA
Estoppel™). If, as and when Seller receives the DDSA estoppel executed by CCRA, Seller shall
promptly deliver a copy of the same to Buyer,

3.4  Pursuit of Required Approvals. The Parties each agree to use diligent good faith
efforts to obiain the Required Approvals prior to Settlement, and to cooperate reasonably with
each other in support of the Parties” unified efforts to obtain the Required Approvals. Without
limiting the generality of the foregoing, neither Buyer nor Seller shall make any application for
any Required Approval without first submitting same to the other party for review and approval,
to be granted or denied within five (5) Business Days after such submission, such approval not to
be unreasonably withheld, conditioned or delayed. With respect to the costs incurred by the parties
to pursue to the Required Approvals (i) Seller shall bear the costs of its legal counsel (Ballard
Spahr LLP and Cozen O'Connor) and of Robert A.M. Stern Architects, (il) Buyer shall bear the
costs of its legal counsel (including, without limitation, Parker McCay P.A. and Archer Law) and
of Pennoni Associates,

ARTICLE 4
Improvements

The Parties acknowledge that this Agreement imposes no obligation on Buyer to construct
the Improvements. However, if Buyer, in its sole discretion, elects to construct the Improvements,
Buyer shall construct the Improvements at Buyer's sole cost and expense in accordance (in all
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material respects) with the Master Plan, the Final Construction Documents, the Designated
Developer Sub-Agreement, applicable law (including all zoning, site plan and land use approvals
and all requirements thereunder), and otherwise in accordance with the requirements of this
Agreement, and shall achieve Substantial Completion of the Improvements no later than the
QOutside Completion Date, The Parties acknowledge that the Waterfront Development Permit for
the Camden Waterfrant Project contemplates that the Improvements will be LEED cortified. The
Parties are seeking approval from the applicable governmental authorities to amend the Waterfront
Development Permit to, among other things, modify the LEED requirement such that the
Improvements need only be built in accordance with LEED standards, but need not be LEED
certified. If such an amendment to the Waterfront Development Permit is obtained, Buyer agrees
to design and construct the Improvements in accordance with LEED standards, If such an
amendment to the Waterfront Development Permit is not obtained, Buyer shall indemnify, defend
and hold Seller harmless from and against any claim, loss, cost or damage arising from Buyer's
failure to obtain LEED certification.

4,1 Review Packages. If Buyer elects to construct the Improvements, Buyer, at its sole
cost and expense, shall prepare and submit to the NJEDA any updates to the Review Package for
the Improvements, to the extent required by the NJEDA under the D&O Agreement. Buyer shall
not Commence Construction of the Improvements untit it has obtained all necessary approvals
from NJEDA to do so.

4.2 Design of the Improvements. Attached hereto as Exhibit J are conceptual design
documents for the Exterior Design Elements of the Improvements which are mutually acceptable
to the Parties (the “Conceptual Design Package"). Prior to the Commencement of Construction of
the Improvements, each subsequent iteration of design documentation for the Improvements
(schematic documents, design development documents and construction documents) shall be
submitted to Master Developer for review and approval, such approval not to be unreasonably
withheld, conditioned or delayed; provided, however, that Master Developer's right to disapprove
any such iteration of documents shall be limited solely to additions, deletions or modifications to
the Exierior Design Elements which are not mere refinements of concepts embodied in the prior
iteration of design documentation. The construction documents approved pursuant to this Section
4.2 are referred to herein as the “Final Consfruction Documents”. Buyer shall not Commence
Construction on any portion of the Property until Master Developer has approved the Final
Construction Documents in accordance with this Section 4.2, In the event Master Developer does
not provide written notice of its disapproval within ten (10) Business Days after Buyer submits the
applicable iteration of design documentation for the Iinprovements to Master Developer, such
iteration of design documents shall be deemed o be approved by Master Developer.

4.3 Construction of the Improvements.

(a) If, as and when Buyer elects to Cotinence Construction of the
Improvements, Buyer shall construct the Improvements in a good and workmanlike mamier, in
accordance in all material respects with the Findl Construction Documents and all applicable laws,
codes and ordinances. Any material deviation from the Final Construction Documents that
modifies an Exterior Design Element, by change order or otherwise, shall be subject to the prior
written consent of Master Developer (which consent shall not be unreasonably withheld,
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conditioned or delayed) except to the extent required by any applicable governmental authority.
The Improvements shall be constructed by a developer, construction manager and/or general
contractor selected by Buyer and reasonably acceptable to Master Developer; provided, however,
that Buyer shall not engage as developer, development manager, construction manager, owner's
representative or general contractor, or in any other capacity in connection with the Improvements,
any Competitor of Master Developer. Master Developer hereby approves Jingoli & Sens, Inc., to
serve as Buyer’s developer, construction manager or general contractor for the construction of the
Improvements. Buyer shall use only such labor as is harmonious with other labor used at the
Camden Waterfront Project. Master Developer and CTC shall ensure that any labor used at other
sites within the Camden Waterfront Project is harmonious with labor used by Buyer.

(b)  Prior to the Commencement of Construction of the Improvements, Buyer
shall provide CTC and Master Developer with a copy of any completion guaranty provided by
Buyer or its principals to Buyer's construction lender, Nothing herein shall be deemed to require
Buyer to provide ils lender with such a guaranty if the lender does not require it.

(c) CTC shall provide Buyer with access to that portion of New Unit C-5
depicted on the site plan attached hereto as Exhibit M, to be used solely for the purpose of
temporary construction staging, equipment storage and laydown aréas in connection with the
construction of the Improvements; provided, however, that if, as and when Master Developer is
ready to commence construction of an office buildiag on New Unit C-5, Master Developer shall
notify Buyer thereof in writing, whereupon Buyer shall have twenty (20) days to remove all of its

equipment, materials and personnel from New Unit C-5. The rights granted to Buyer under this

above.

(d)  Master Developer shall ensure that all temporary construction staging,
equipment storage and laydown areas to be used in connection with the construction of any ather
projects within the Camden Waterfront Project shall not materially interfere with or encroach upon
the Property.

ARTICLE 5
Additional Agrecments

5.1 Condominium Regime.

() Prior to the date hereof, CTC has formed the Condominium by filing the
Master Deed in the land records of Camden County, New Jersey. Certain facilities and amenities
(such as the private streets, sidewalks, utility systems and green areas) will be common elements
or oversee certain common services for the benefit of the Unit owners, such as security and, subject
to the modifications to the Master Deed set forth below, shuttle transportation services. Buyer
agrees to take title to the Property subject to the Condominium and the Condominium Documents,
subject to the modifications described below. Buyer agrees that it will be subject to ongoing
common expense assessinents and other service charges in accordance with the recorded
Condorminium Documents (ds so modified) which are anticipated to be assessed against owners of
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the Camden Waterfront Project for maintenance and operation of the common elements of the
Condominium (and limited common elements appurtenant to the Property) as well as for services
provided by the Condominium Association.

(b)  Subject to receipt of the Required Approvals, prior to Seftlement Master
Developer and CTC shall cause the Master Deed to be amended, such amendment fo be in the

5.2  Community Qutreach. Buyer acknowledges that Master Developer and the City of
Camden are parties to the Community Investment Agreement, a true and correct copy of which is
attached hereto as Exhibit G, Buyer shall not do anything that would cause Master Developer to
violate the Community Investment Agreement. Furthermore, Buyer desires to work cooperatively
with the City of Camden und its nssociated agencies and offices to promote community outreach
and job training in the Camden metropolitan area. Accordingly, at Settlement Buyer shall execute
and deliver to the Escrow Agent an agreement that embodies the concepts of the Community
Investment Agreement, which agreement shall be released from escrow and delivered to the
applicable governmental authorities by Escrow Agent upon issuance of a building permit for the
Improvements, in accordance with the procedures described in Section 2,3 above, Master
Developer and CTC shall not intentionally undertake any action or inaction whxch would cause
Buyer to violate such agreement, ity of the

the Community Investment Agreement, and Buyer agrees to hold Seller harmless for such
payment,

53 D&O Agreement. Buyer agrees to be bound by and comply’ with all of the
provisions of the D&O Agreement applicable to the Property or to a Permitted Assignee. Master
Developer shall cooperate reasonably with Buyer (at no cost to Master Developer) in Buyer’s

efforts to cause NJEDA to accept Buyer as a Permitted Assignee.

54  Municipal Development Agreement, Buyer agrees to comply with the
requirements of Section 2(b) of the Municipal Development Agreement, as applicable to the
Property.

5.5 Desipnated Developer Sub-Agreement,

(a) CTC has the right to develop parcels of property within the Camden
Waterfront Project pursuant to the D&O Agreement between CTC and NJEDA, However, some
of the property which is subject to the D&O Agreement was previously owned in fee by CCRA,
The NJEDA's right to convey the CCRA property to CTC pursuant to the D&O Agreement was
and is subject to the terms of the Redevelopment Agreement between the NJEDA and CCRA., The
Redevelopment Agreement, in turn, requires CTC, or any permitted assignee of CTC, to enter into
the Designated Developer Sub-Agreement with CCRA, The Property is subject to this
requirement. Because CTC has taken title to the Property prior to conveying it to Buyer, CTC is
currently the signatory to the Designated Developer Sub-Agreement with respect to the Property
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and will assign such agreement to Buyer at the Settlement, which agreement shall be binding on
Buyer immediately upon such assignment.

(b) At Settlement, in accordance with Sections 2.3(a)(i} and 2,3(al(ii} above,
Buyer and CTC shall execute and deliver s DDSA Assignment Agreement (in the form of Exhibit
D to said form of revised Designated Developer Sub-Agreement) whereby CTC assigns its rights
and obligations under such revised Designated Developer Sub-Agreement to Buyer, and Buyer
assumes all such rights and obligations (which agreement shall be binding on Buyer immediately
upon such assignment) solely with respect to the Property and solely to the extent of rights and
obligations arising after Settlement, including without limitation the right of reverter held by
CCRA thereunder.

5.6  Support of the Camden Waterfront Project. Buyer agrees to use diligent good-faith
efforts to publically and privately support the Camden Waterfront Project (including with respect
to state and locul govermmental agencies). Buyer agrees to work cooperatively with Master
Developer in Master Developer’s efforts to obtain new End Users for the Camden Waterfront
Project. No Party shall, in any public or private statement made or promoted by it or its Affiliates,
disparage the Camden Waterfront Project or any of the Seller Related Parties or Buyer Related
Parties with respect to the Camden Waterfront Project. Notwithstanding the foregoing, the failure
of any Party to satisfy the provisions of this Section 5.6 shall not constitute an Event of Default
under this Agreement,

5.7  Street Name. On orbefore October 1, 2017, Master Developer shall cause the name
of the street identified on the Master Plan as “Proposed Caruso Place” to be changed to “Victor
Place”.

5.8  Conveyance; Leasing. If Buyer elects to convey all or any part of the Property prior
to the Substantial Completion of the Improvements, Buyer shall cause the grantee of -such
conveyance to assume all obligations of Buyer set forth in Asticle 4 and Article 5 of this
Agreement, Any such conveyance shall comply with the D&O Agreement, the Designated
Developer Sub-Agreement and any additional requirements of the NJEDA. Execept with respect
to leases for retail uses and amenities serving the office component of the Improvements (such as,
by way of example and not limitation, conference centers, fitness centers, restaurants and
convenience stores) Buyer shall not lease any part of the Property or Iimprovements, or market any
part of the Property or Improvements, to any tenants other than the Anchor Tenants for a period
of four (4) years after Settlement.

N

5.9  Necessary Commion Elements. Subject to extension by one (1) day for each day of
Excusable Delay, Master Developer and CTC agree to substantially complete the Necessary
Common Elements on or before April 24, 2019. As used in this Section 5.9, “substantially
complete” means that the Necessary Common Elements are (i) completed, except for minor items
that do not materially interfere with the use of the Necessary Common Elements, and (ii) available
for Buyer’s use, If Seller fails to substantially complete the Necessary Common Elements within
the time period specified above, Buyer shall be entitled to exercise all remedies available at law or
in equity. Buyer shall provide Master Developer, CTC and their contractors reasonable access to
those portions of the Property as may be necessary for Master Developer and CTC to coastruct the
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Necessary Common Elements. Without limiting the generality of the foregoing, commencing not

-later than January 24, 2019, Master Developer, CTC and their contractors shall be afforded
unfettered access to those portions of the Property necessary for the construction of the Necessary
Common Elements located on or adjacent thereto, subject to the following:

(a)  Master Developer shall provide Buyer with not less than five (5) days prior
written notice that it requires access to the Property. Such notice shall describe in reasonable detail
the work that Master Developer intends to perform and the anticipated duration of the required
access to the Property.

(b) Provided Master Developer and its contractors are afforded the unfettered
access to the Property described above, Master Developer shall make commercially reasonable
efforts not to interfere unreasonably with Buyer’s construction activities at the Property, and shall

Buyer's construction activities at the Property.

(c) Prior to making any entry upon the Property, Master Developer shall deliver
to Buyer an insurance certificate and endorsement to Master Developer’s insurance policy naming
Buyer as the certificate holder, evidencing a minimum of $2,000,000.00 of comprehensive general
liability insurance and naming Buyer as an additional insured thereunder, Such certificate and
endorsement shall state that the insurance coverage may not be canceled or modified except upon
fifteen (15) days’ prior written notice to Buyer,

(d)  Except to the extent caused by gross negligence or willful misconduct of
any Buyer Related Party, Master Developer agrees to indemnify, defend, and hold the Buyer
Related Parties harmless from and against any claim made against any of the Buyer Related Parties
as a result of Master Developer entering onto the Property for the purpose of exercising its rights
under this Section 5.9,

5.10 Penmitted Assignee. Buyer shall use diligent good faith efforts to obtain from
NJEDA prior to Settlement written approval of Buyer as a Permitted Assignee. Buyer shall deliver
a copy of such written notice to Master Developer promptly upon the receipt thereof.

5.11 Limited Access.to New Unit C-5. CTC acknowledges that Buyer has developed an
environmental remediation protocol for New Unit C-1 which includes the excavation and removal
of certain contaminated soil. Buyer has identified the portions of New Unit C-1 on which it will
conduct such excavation, including so called “buffer zones” around the areas of contamination,
Some of thesc buffer zones encroach slightly onte New Unit C-5. Accordingly, as an
accomimodation to Buyer, effective from the date of Settlement until the date that is six (6) months
after Settlement, CTC hereby grants Buyer and Buyer’s contractors the right to. access those
portions of New Unit C-5 reasonably required for Buyer to excavate soil solely from the portion
of New Unit C-5 labeled as “AOC-3 Environmental Excavation” on Exhibit L attached hereto, and
disposing of such soil in accordance with all Environmental Laws, all at Buyer’s sole cost and
expense, Furthermore, at Buyer’s sole cost and expense, and in accordance with all Environmental
Laws, Buyer shall immediately provide and place appropriate backfill in the areas that it excavates
on New Unit C-5 and shall restore those areas to substantially the conditions that existed prior to
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excavation, Buyer shall provide Master Developer with not less than two (2) Business Days prior
written notice before entering New Unit C-5 for the purpose of commencing the work described
in this paragraph and shall provide a certification, together with supporting documentation, in form
and substance reasonably acceptable to Master Developer, from Buyer’s engineer confirming and
demonstrating that clean fill is being used for all backfill in accordance with all Environmental
Laws. The provisions of Sections 3.1(b); 3.1(c}, 3.1(d) and 3.1(e) above shall apply to the access

soils from New Unit C-5 that Master Developer would have been required to remediate (other than
by capping the site and/or the implementation of use restrictions) pursuant to Environmental Laws,
and (ii) settlement takes place under a C-5 User Agreement, then contemporaneousty with such
settlement CTC shall pay to Buyer or its designee promptly after receiving Buyer’s invoice
therefor (together with reasonable supporting documentation) a sum equal to the out-of-pocket
costs reasonably incurred by Buyer to excavate and remove that contaminated soil from New Unit
C-5.

ARTICLE 6
Parking

6.1 Parking Requirements. Buyer shall be required (o provide sufficient parking on the
Property to cause the Improvements to comply with applicable parking space requirements under
the Land Development Ordinance for the City of Camden (which includes the provision of at least
one (1) parking space for each one-thousand (1,000) square feet of professional space to be
constructed on the Property).

ARTICLE 7
Default; Remedies

7.1 Default by Buyer.

(a)  Asused herein “Buyer Event of Default” means (i) Buyer fails to complete
Settiement as and when required by this Agreement, or (ii) Buyer otherwise fails to comply with
any of its matedal non-monetary obligations hereunder and such failure is not cured within thirty
(30) days after written notice of default sent by Master Develaper to Buyer, provided, however,
that if a post-Settlement default cannot reasonably be cured within such thirty (30) day period,
then so long as Buyer commences such cure within such thirty (30) day period and thereafter
diligently pursues such cure to completion, Buyer shall have such additional period of time as is
reasonably necessary to complete the cure.

(b)  Upon the occurrence of a Buyer Event of Default, CTC and Master
Developer shall have all rights and remedies available at law or in equity; provided, however, that
if the Settlement has not yet been consummated, CTC (as Seller’s sole remedy) shall have the right
to terminate this Agreement and retain all righis to the Deposit in accordance with the provisions
of Secction 2.2 as liquidated damages, and thereafter no Party shall have any further rights or
obligations under this Agreement except for those that expressly survive the termination of this
Agreement, For the avoidance of doubt, neither CTC nor Master Developer shall have any right
to enforce any completion guaranty in favor of Buyer's lender.
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(¢)  The rights and remedies of CTC and Master Developer hereunder shall
survive the termination of this Agreement. No payment by Buyer or receipt or acceptance by CTC
or Master Developer of a lesser amount than the total amount due CTC and/or Master Developer
under this Agreement shall be deemed to.be other than on account, nor shall any endorsement or
statement on any check or payment be deemed an accord and satisfaction, and CTC and/or Master
Developer may accept such check or payment without prejudice to their respective right to recover
the balance of all amounts due hereunder, or their respective right to pursue any other available
remedy.

7.2 Default by Seller,

(a)  As used herein, “Seller Event of Default” means (i) the failure of CTC to
complete Settlement as and when réquired under this Agreement, or (ii) CTC or Master Developer
otherwise fail to comply with any of their respective material non-monetary obligations hereunder
and such failure is not cured within thirty (30) days after written notice of default sent by Buyer to
CTC and Master Developer, provided, however, that if such default cannot reasonably be cured
within such thirty (30) day period, then so tong as CTC and/or Master Developer (as applicable)
commences such cure within such thirty (30) day period and thereafter diligently pursues such
cure to completion, CTC and Master Developer shall have such additional period of time as is
reasonably necessary to complete the cure.

(b) !f CTC fails to convcy the Ploperty to Buyer on the dute of the Settlement
sole and exclusive remedy, may either (i) terminate this Agreement by dchvery of not:cc of
termination to CTC, whereupon Buyer shall retain all rights to the Deposit in accordance with the
provisions of Section 2.2, and Seller shall reimburse Buyer for its reasonable out-of-pocket costs
incurred from and after January 1, 2017 in connection with (A) Buyer ] due diligence
mvesngatxons of the Property, and (B) legal fees incurred in the nego f 8
- 1t the costs reimbursable under clauses (A) and (B) above

, or (1) bring suit for specific performance hereunder of CTC’s obligations to
complete the Settlement, provided appropriate proceedings are commenced by Buyer within ninety
(90) days of the date upon which the Settlement was to have occurred and prosecuted with
diligence and continuity.

(© With respect to any Seller Eveat of Default occurring afler Settlement,
Buyer shall have all remedies available at law or in equity.

(d)  The rights and remedies of Buyer hereunder shall survive the termination
of this Agreement. No payment by CTC or Master Developer or receipt or acceptance by Buyer
of a lesser amount than the total amount due Buyer under this Agreement shall be deemed to be
other than on account, nor shall any endorsement or statement on any check or payment be deemed
an accord and satisfaction, and Buyer may accept such check or payment without prejudice to
Buyer’s right to recover the balance of all amounts due hereunder.

ARTICLE 8

Natices
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All notices, demands, requests and other communications under this Agreement will be in
writing and will be delivered (i) in person, (ii) by registered or certified mail, retum receipt
requested, (iii) by recognized overnight delivery service providing positive tracking of items (for
example, Federal Express), or (iv) by clectronic mail, provided that if sent by electronic mail
pursuant to this clause (iv), a copy is sent concurrently by one of the methods described in clauses
(1), (ii) or (iii) above, addressed as follows or at such other address of which Master Developer or
Buyer will have given notice as herein provided:

To CTC or Master
Developer at:

with a copy to:

with a copy to:

To Buyer at:

With a copy to:

LEGALQS189278\17

Liberty Property Limited Partnership

¢/o Liberty Property Trust

150 Rouse Boulevard

Suite 210

Philadelphia, PA 19112

Attn: John S, Gattuso, Senior Vice President
and Regional Director

Email: Jpattuso@libertyproperty.com

Liberty Property Trust

500 Chesterfield Parkway
Malvern, PA 19355

Attn: Herman C. Fala, Esquire

Cozen O'Connor

One Liberty Place, Suite 2800
1650 Market Street
Philadelphia, PA 19103

Attn: Adam M. Silverman, Esquire
Email: Asilverman@cozen.com

Camden Partners Tower Equities, LLC
c/o Parker McCay, P.A,

9000 Midlantic Drive

Suite 300

Mt, Laurel, NJ 08054

Attn; Susan D. Hudson

Email: shudson@generalamerican,net

Archer Law

One Centennial Square

33 East Euclid Avenue
Haddonfield, NJ 08033

Attn: Gary L. Green, Esq.
Email: ggreen@archerlaw.com
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ARTICLE 9
Representations and Warranties

9.1  CTC's Representations and Warranties. CTC hereby represents and warrants to
Buyer as of the Effective Date and the date of Settlement that;

(a) CTC is a limited liability company duly formed and in good standing in
the State of New Jersey,

{b) CTC has all necessary limited liability company power and authority to
enter into this Agreement and, at or before Settlement, shall have all necessary limited liability
company power and authority to perform its obligations under this Agreement;

{c) Prior to the date hereof, no written notice was served upon CTC nor does
CTC have any actual knowledge of the existence of any assessments pending against the Property
for public improvements which remain unpaid;

(d)  Except as disclosed to Buyer in writing (including, without limitation, for
matters disclosed in the Due Diligence Materials), CTC has not received any written notice of, nor
to CTC’s knowledge has any governmental authority threatened, any proceeding, notice, suit or
judgment related to the violation at the Property of any zoning, building, fire, air pollution, health,
environmental or other law, ordinance or regulation or seeking or requiring any corrective work
on the Property, '

()  The persons who have executed this Agreement on CTC's belalf have the
authority to do so;

(f) The execution, delivery and (subject to the satisfaction of the conditions set

documents of CTC or the terms of any contract or agreement to which it is a party or by which it
is bound, and no consent or approval from any third-party is required for the execution, delivery
and performance of this Agreement (other than those that have been obfained or which are
anticipated to be obtained prior to Settlement or when otherwise necessary);

(g}  There are no proceedings pending or, to CTC’s knowledge, threatened by
or against CTC in bankruptcy, insolvency or reorganization in any state or federal court;

(h) CTC is not aware of and has not received any written notice of any current
or pending litigation against CTC or the Property (including, without limitation, any condemnation
proceedings) which would materinlly and adversely affect the Property or the ability of CTC to
fulfill its obligations under this Agreement;

(i) The transactions described in this Agreement are not subject to the
requirements of ISRA;

) Neither CTC nor, to CTC's actual knowledge, any person, group or entity
that CTC is acting, directly or indirectly for, or on behalf of (including, without limitation, CTC),
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is named by any Exccutive Order (including the September 24, 2001, Executive Qrder Blocking
Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or
Support Terrorism} or the United States Treasury Department as a terrorist, “Specially Designated
National and Blocked Person,” or is otherwise a banned or blocked person, group, entity, or nation
pursuant to any Law that is enforced or administered by the Office of Foreign Assets Coatrol, and
CTC is not engaging in this {ransaction, directly or indirectly, on behalf of, or instigating or
facilitating this transaction, directly or indirectly, on behalf of, any such person, group, entity or
nation. CTC is not engaging in this transaction, directly or indirectly, in violation of any laws
relating to drug trafficking, money laundering or predicate crimes to money laundering. None of
the funds of CTC have been or will be derived from any unlawful activity with the result that the
investment of direct or indirect equity owners in CTC is prohibited by Law or that the transaction
or this Agreement is or will be in violation of law. CTC has and will continue to implement
procedures, and has consistently and will continue to consistently apply those procedures, to ensure
the foregoing representations and warranties remain true and correct at all times prior to
Settlement; and

(k)  CTC has received no written notice of, and to CTC’s knowledge CTC is not
in, any default (i) by CTC under the D&O Agreement or the Designated Developer Sub-
Agreement, or (ii) by any of the parties under the Redevelopment Agreement or the Municipal
Developiment Agreement.

9.2  Master Devsloper’s Representations and Warranties. Master Developer hereby
represents dnd warrants to Buyer as of the Effective Date and the date of Settlement that:

(a) Master Developer is a limited partnership duly formed and subsisting in the
Commonwealth of Pennsylvania;

(b)  Master Developer has all necessary limited partnership power and suthority
to enter into this Agreement and, at or before Settlement, shall have all necessary partnership
power and authority to perform its obligations under this Agreement;

(¢) Prior to the date hereof, no written notice was served upon Master
Developer nor does Master Developer have any actual knowledge of the existence of any
assessments pending against the Property for public improvements which remain unpaid;

(d)  Except as disclosed to Buyer in writing (including, without limitation, for
matters disclosed in the Due Diligence Materials), Master Developer has not received any written
notice of, nor to Master Developer’s knowledge has any governmental aunthority threatened, any
proceeding, notice, suit or judgment related to the violation at the Property of any zoning, building,
fire, air pollution, health, environmental or other law, ordinance or regulation or seeking or
requiring any corrective work on the Property;

(e)  The persons who have executed this Agreement on Master Developer's
behalf have the authority to do so;

()  The execution, delivery and (subject to the satisfaction of the conditions set
forth in Section 2.7 above) performance of this Agreement will not violate the organizational

29

LEGAL\2918927827




documents of Master Developer or the terms of any contract or agreement to which it is a party or
by which it is bound, and no consent or approval from any third-party is required for the execution,
delivery and performance of this Agreement (other than those that have been obtained or which
are anticipated to be obtained prior to Settlement or when otherwise necessary);

(g)  There are no proceedings pending or, to Master Developer’s knowledge,
threatened by or against Master Developer in bankruptcy, insolveney or reorganization in any state
or federal court;

(h)y  Master Developer is not aware of and has not received any written notice of
any current or pending litigation against Master Developer or the Property (including, without
limitation, any condemnation proceedings) which would materially and adversely affect the
Property or the ability of Master Developer to fulfill its obligations under this Agreement,

¢ The transactions described in this Apgreement are not subject to the
requirements of ISRA;

() Neither Master Developer nor, to Master Developer’s actual knowledge,
any person, group or entity that Master Developer is acting, directly or indirectly for, or on behalf
of (including, without limitation, CTC), is named by any Executive Order (including the
September 24, 2001, Executive Order Blocking Property and Prohibiting Transactiong With
Persons Who Commit, Threaten to Commit, or Support Terrorism) or the United States Treasury
Department as a terrorist, “Specially Designated National and Blocked Person,” or is otherwise a
banned or blocked person, group, entity, or nation pursuant to any Law that is enforced or
administered by the Office of Foreign Assets Control, and Master Developer is not engaging in
this transaction, directly or indirectly, on behalf of, or instigating or facilitating this transaction,
directly or indirectly, on behalf of, any such person, group, entity or nation. Master Developer is
not engaging in this transaction, directly or indirectly, in violation of any laws relating to drug
trafficking, money laundering or predicate crimes to money laundering, None of the funds of
Master Developer have been or will be derived from any untawful activity with the result that the
investment of direct or indirect equity owners in Master Developer is prohibited by Law or that
the transaction or this Agreement is or will be in violation of law. Master Developer has and will
continue to implement procedures, and has consistently and will continue to consistently apply
those procedures, to ensure the foregoing representations and warranties remain true and correct
at all times prior to Settlement; and

(k) Master Developer has received no written notice of, and to Master
Developer’s knowledge Master Developer is not in, any default (i) by CTC under the D&O
Agreement or the Designated Developer Sub-Agreement, or (ii) by any of the parties under the
Redevelopment Agreement or the Municipal Development Agreement.

9.3  Buver’s Representations and Warranties. Buyer hereby represents and warrants to
CTC and Master Developer as of the Effective Date and the date of Settlement that:

(a) Buyer is a limited liability company duly formed and in good standing under
the laws of New Jersey; '
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(b)  Buyer has all necessary limited liability company power and authority to
enter into and perform its obligations under this Agreement;

(c) As of the Effective Date, Buyer is Controlled by the Anchor Tenants or their
Affiliates;

{d)  The persons who have executed this Agreement on Buyer’s behalf have the
authority to do so;

(e The execution, delivery and performance of this Agreement will not violate
the organizational documents of Buyer or the terms of any contract or agreement to which it is a
party or by which it is bound, and no consent or approval from any third-party is required tor the
execution, delivery and performance of this Agreement (other than those that have been obtained
or which are anticipated to be obtained prior to Settlement or when otherwise necessary),

§)] There are no proceedings pending or, to Buyer’s knowledge, threatened by
or against Buyer or its principals in bankruptey, insolveney or reorganization in any state or federal
court;

(g)  Buyer has not received any written notice of any current or pending
litigation against Buyer or the Property (including, without limitation, any condemnation
proceedings) which would matenally and adversely atfect the Property or the ability of Buyer to
fulfill its obligations under this Agreement; and

(h)  Neither Buyer nor, to Buyer’s actual knowledge, any person, group or entity
that Buyer is acting, directly or indirectly for, or on behalf of, is named by any Executive Order
(including the September 24, 2001, Executive Order Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threaten to Commit, or Support Terrorism) or the
United States Treasury Department as & terrorist, “Specially Designated National and Blocked
Person,” or is otherwise a banned or blacked person, group, entity, or nation pursuant to any Law
that is enforced or administered by the Office of Foreign Assets Control, and Buyer is not engaging
in this transaction, directly or indirectly, on behalf of, or instigating or facilitating this transaction,
directly or indirectly, on behalf of, any such person, group, entity or nation. Buyer is not cngaging
in this transaction, directly or indirectly, in violation of any laws relating to drug trafficking, money
laundering or predicate crimes to money laundering. None of the funds of Buyer have been or will
be derjved from any unlawful activity with the result that the investment of direct or indirect equity
owners in Buyer is prohibited by Law or that the transaction or this Agreement is or will be in
violation of law. Buyer has and will continue to implement procedures, and has consistently and
will continue to consistently apply those procedures, to ensure the foregoing representations and
warranties remain true and correct at all times prior to Settiement.

9.4  Survival, The representations and warranties of the parties set forth in this

Agreement, including those set forth in this Article 9, shall survive Settiement for a period of one
(1) year,

ARTICLE 10
Miscellanecous
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10.1  Survival. The provisions of this Agreement which, by their express terms or by
context, are intended to be performed afier Settlement shall survive Settlement,

10.2  Complete Agreement. This Agreement together with the that certain Parking Lease
Agreement between CTC and an Affiliate of Buyer dated December 2, 2016, represents the
complete, entire und integrated agreement between Buyer and Seller, and their respective Affiliates
and principals, and it supersedes all prior negotiations, representations or agreements, either
written or oral, including, without limitation, all negotiations, discussions, terms sheets, letters of
intent and draft documents in any way relating to the sale or development of the Property or the
development of, or investment or joint venturing in, the Camden Waterfront Project or any
component thereof. This Agreement may be amended only by written instrument signed by Buyer,
CTC and Master Developer.

10.3  Advice of Counsel. This Agreement was negotiated in pood faith between Buyer
and Seller, and Buyer and Seller have had the opportunity to be, and have been, advised by
independent counsel of their own selection concerning the negetiation, import and execution of
this Agreement.

10.4  Severable Provisions. The provisions of this Agreement are severable and if any
provision shall be held invalid or unenforceable in whole or in part in any jurisdiction, such
invalidity or unenforceability shall not in any manner affect such provision in any other jurisdiction
or any other provisions of this Agreement in any jurisdiction, unless such invalidity or
untenforceability materially and adversely impacts the benefits or burdens of this Agreement to any
Party.

10,5 Binding Effect. None of the Parties to this Agreement shall be permitted to assign
or transfer its rights hereunder, except that (i) Master Developer shall have the right to assign its
rights hereunder and delegate its obligations hereunder to CTC or any other Affiliate of Master
Developer, provided that (a) the ossignee shall expressly assume all obligations of Master
Developer under this Agreement pursuant to a written instrument reasonably acceptable to Buyer,
and (b) either (A) Master Developer agrees to remain liable of all of its obligations under this
Agreement, or (B) Buyer consents in writing to such assignment, (i} CTC shall have the right to
assign its rights hereunder and delegate its obligations hereunder (other than its obligations
respecting the conveyance of the Property) to Master Developer or any other Affiliate of CTC,
provided that the assignee shall expressly asswne all obligations ot CTC under this Agreement
pursuant to a written instrument reasonably acceptable to Buyer, and (iii) subject to the terms of
the D&O Agreement and the Designated Developer Sub-Agreement, Buyer shall have the right to
assign its rights hereunder and delegate its obligations hereunder to an Affiliate of Buyer, provided
that: (a) the assignee shall be a Permitted Transferee, (b) the assignee shall expressly assume all
obligations of Buyer under this Agreement pursuant to a written instrument reasonably acceptable
to Master Developer, and (c) such assignment shall not relieve the Buyer named in this Agreement
(or any future Buyer) from its obligations under this Agreement, Any change in-Control of Buyer
(by the assignment or transfer of direct or indirect equity interests in Buyer, by contract or
otherwise) shall be deemed an nssignment of Buyer’s rights under this Agreement for the purposes
of this Section 10.5. Nothing herein shall be deemed. to prohibit any holder of direct or indirect
ownership interests in Buyer from transferring all or part of such direct or indirect interests,
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provided that following any and all such trapsfers Buyer continues to be Controlled by the Anchor
Tenants or their Affiliates, Subject to the foregoing, this Agreement shall inure to the benefit of
and be binding upon the parties hereto and their respective successors and assigns.

10.6 Broker's Commission. Buyer represents and warrants to Seller, and Seller
represents and warrants to Buyer, that each has dealt with no broker, agent, finder or other
intermediary in connection with the sale and purchase of the Property. Seller agrees to indernnify,
defend and hold Buyer harmless from and against any broker’s claim arising from any breach by
Seller of Seller’s representation and warranty in this paragraph. Buyer agrees to indemnify, defend
and hold Seller harmless from and against any broker’s claim arising from any breach by Buyer of
Buyer’s representation and warranty in this paragraph. The foregoing indemnification obligations
of Seller and Buyer shall survive the expiration or earlier termination of this Agreement.

10.7  Counterparts. This Agreement may be executed in counterparts, each of which shall
be deemed an original and all of which, together, shall constitute one_zmd the same instrument.
Electronically delivered signatures shall bind the parties hereto,

10.8  Bulk Sales.

(a) CTC acknowledges that Buyer shall be entitled to file with the State of New
Jersey, the Division of Taxation (the “Division™), a Notification of Sale, Transfer, or Assignment
in Bulk (New Jersey Form C-9600) and an executed copy of this Agreement, enumerating the
Purchase Price and the terms and the conditions hereof, as required by N.J.S.A. Sections §4:32B-
22(c) and 54:50-38 (the “Bulk Sale Laws”) and as necessary to obtain a letter of tax clearance from
the Division (the “Bulk Sale Notification”). Buyer’s attorney shall prepare and deljver to the
Division the Bulk Sale Notification no later than fifteen (15) Business Days prior to Settlement
and shall forward a copy of the same to CTC’s attorney. Further, Buyer shall provide to CTC a
copy of any and all correspondence received from the Division in response to the Bulk Sale
Notification. CTC shall prepare and deliver to the Division an Asset Transfer Tax Declaration
(the “ATTD™) in the form prescribed by the Division at least ten (10) Business Days prior to
Settlement. If this Agreement is terminated prior to Settlement for any reason whatsoever, Buyer
shall promiptly send a written notice to the Division notifying the Division that this Agreement has
been terminated and that the sale contemplated hereby will not close, CTC agrees to cooperate in
good faith with Buyer with filing thé Bulk Sale Notification and obtaining a letter of tax clearance
from the Division.

(b) If, at any time prior to Settlement, the Division informs Buyer that a possible
claim (the “Claim”) for any State Tax (as defined in N.J.S,A. Section 54:48-2) imposed or to be
imposed on CTC exists, then Buyer and CTC shall close as scheduled, and Buyer shall withhold
from the Purchase Price the amount directed by the Division (the “Deficiency™), which amount so
withheld (together with interest accrued thereon, if any, the “Tax Egcrow™) shall be held in escrow
by the Escrow Agent pursuant to a tax escrow agreement in a form reasonably agreed to by Buyer,
CTC and Escrow Agent. CTC shall have the right to negotiate directly with the Division regarding
the Claim and the Deficiency; provided, however, (i) if a letter of tax clearance is issued by the
Division or if the Division otherwise informs Buyer or Escrow Agent in writing that the Division
will not assert liability against Buyer pursuant to the Bulk Sale Laws in connection with the
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transactions contemplated by this Agreement, then Escrow Agent shall immediately release any
and all amounts remaining in the Tax Escrow to CTC, or (ii) if the Division demands in writing
the payment of any amounts held in the Tax Escrow by the Buyer, Escrow Agent is irrevocably
authorized and directed to remit to the Division the sum demanded, provided however, that Escrow
Agent shall not do so any sooner than the business day immediately prior to the last date provided
by the Division for the remittance of such amounts, and therecafter, shall immediately release any
and all amounts remaining in the Tax Escrow to CTC,

(¢)  CTC agrees to indemnify Buyer for any and all amounts of CTC's State Tax
obligations that the Division holds the Buyer responsible for pursuant to the Bulk Sale Laws.

(d)  CTC’s New Jersey Tax Identification Number is 04-3793293.

{e)  The provisions of this Section 10.8 shall survive Settlement or the sooner
" termination of this Agreement,

10.9 Interpretation, The paragraph headings are used herein for reference purposes only
and should not govern, limit, or be used in construing this Agreement or any provision hereof, Any
Exhibits attached hereto are incorporated herein by reference and expressly made a part of this
Agreement for all purposes. References to any Exhibit made in this Agreement shall be deemed to
include this reference and incorporation. Where the context so requires, the use of the neuter
gender shall include the masculine and feminine genders, the masculine gerider shall include the
feminine and neuter genders, and the singular number shall include the plural and vice versa, The
waiver or failure to enforce any provision of this Agreement shall not operate as a waiver of any

future breach of any such provision or any other provision hereof.

10,10 Governing Law; Jurisdiction: Waiver of Jury Trial.

(a) This Agreement shall be governed by the laws of the State of New Jersey.

(b)  With respect to any suit, action or proceedings relating to the transactions
contemplated herein, this Agreement, the Property, the Camden Waterfront Project or the
relationship of Seller and Buyer herein, each Party irrevocably (a) submits to the exclusive
jurisdiction of the courts of Camden County, New Jersey and the United States District Court for
the District of New Jersey sitting in Camden New Jersey, and (b) waives any objection which it
may have at any time to the laying of venue of any proceedings brought in any such court, waives
any claim that such proceedings have been brought in an inconvenient forum and further waives
the right to object, with respect to such proceedings, that such court does not have jurisdiction over
such Party,

(©) EACH PARTY HEREBY WAIVES TRIAL BY JURY IN ANY
PROCEEDINGS BROUGHT BY THE OTHER PARTY IN CONNECTION WITH ANY
MATTER ARISING OUT OF OR IN ANY WAY CONNECTED WITH THE
TRANSACTIONS CONTEMPLATED HEREIN, THIS AGREEMENT, THE PROPERTY,
OR THE RELATIONSHIP OF SELLER AND BUYER HEREUNDER. EACH PARTY
HEREBY WAIVES THE RIGHT TO RECEIVE INCIDENTAL, SPECIAL,
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CONSEQUENTIAL OR PUNITIVE DAMAGES (INCLUDING LOST PROFITS)
RESULTING FROM ANY BREACH OR DEFAULT OF THIS AGREEMENT.

(d)  The provisions of this Section 10.10 shall survive Settlement {and not be
merged therein) or any termination of this Agreement.

10.11  No Partnership . Nothing in this Agreement shall be deemed to create a partnership
between Buyer and Seller in connection with all or any aspect of the transactions contemplated
herein or any services to be provided by CTC or Master Developer hereunder.

10,12 No Third-Party Beneficiaries. Except as expressly provided herein, this Agreement
is made solely for the benefit of CTC, Master Developer and Buyer and no other parties
whatsoever, Nothing contained herein is intended to, nor shall, create a contractual relationship
with or a cause of action in favor of a third party against Buyer, CTC or Master Developer,

10.13 Time of Essence. Time is of the essence with respect to all matters under this
Agreement.

(Remainder of this page intentionally teft blank)
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IN WITNESS WHEREOQF, the parties have executed this Purchase, Sale
and Development Agreement as of the date first above written,

MASTER DEVELOPER:
LIBERTY PROPERTY LIMITED PARTNERSHIP

By: Liberty Property Trust, its sole general partner

=

hn S. Gattusy
T1t1e mm' Vice President and Regional
Director

By:
Name:
Title:

CTC:
CAMDEN TOWN CENTER, LLC

By: CTC PARENT HOLDINGS LLC,
a Delaware limited lability company,
its sole member

By:  LPDC CAMDEN LLC,
a Delaware limited Hability
Company, its Managing Member

T R e A L b
U S @A e, Vi TRESITHIT

(Signatures continue on next page)

[Signature Page to Purchase, Sale and Development Agreement]
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IN WITNESS WHEREOF, the parties have exceuted this Purchase, Sale
and Development Agreement as of the date first above written.

MASTER DEVELOPER:
LIBERTY PROPERTY LIMITED PARTNERSHIP

By: Libesty Property Trust, its sole general partner

By:
Name: John 8. Gattuso

Title: Senior Vice President and Regional
Director

By: \%\M@ A&\A%K‘Q\’\

Name: William P Hankowsky
Title: Chairman, Presldent and CEO

CTC:
CAMDEN TOWN CENTER, LLC

By: CTC PARENT HOLDINGS LLC,
a Deloware limited liability company,
its sole member

By: LPDC CAMDEN LLC,
a Delaware limited linbility
Company, its Managing Member

By:
Name:
Title:

B)'w;ﬁ
Name: Williove P ik owsty

Title: Pagidest ard CEO

(Signatures continue on next page)

[Signature Page to Purchase, Sale and Development Agreement]



BUYER:

CAMDE,

'N.aﬁig (‘IM( /1 Wyrewss ,
ritle: (1, Ahet l,-ytj/ (Z.nfu.f)z,\,{ulw o

{Signature Page to Purchase, Sale and Developmient Agreement)

PARTNERS TOWER EQUITIES, LLC

T AN




JOINDER OF ESCROW AGENT

The undemsigned hereby joins in the execution of thiy Agreement to evidence its agroement to serve
as Hscrow Agent in accordance with the terms of this Agreement applicable thereto including,
without limitation, the provisions of Article 2 above, and to acknowledge receipt of the Deposit in-
the amount of ﬂ ~

TITLE AMERICA AGENCY CORPORATION

¢

By o AR AN
Noamey] =~ o dud sl B0 o £
Titley & S PN g e L kT

{Joinder to Purchuge, Sale aod Development Agreement]




EXHIBIT A

Master Plan
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EXHIBIT B-2

Site Plan Depicting Newly Configured Condominium Units
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EXHIBIT B-3

Metes & Bounds Description of New Unit C-1

BEGINNING at a point on the Southerly end of an arc that connects the Westerly side of
Riverside Drive and the Southerly side of Cooper Street:

Thence (1) From said Beginning Point, along a curve to the left, concave to the West, having a
radius 0f'25.00 feet, an arc length of 39.27 feet and a chord bearing of N 30°30°38” W, to a point
of tangency on the Southerly side of Cooper Street;

Thence (2) Along the Southerly side of Cooper Street, N 75°30°38" W, a distance of 18.60 feet
to o point of curvature;

Thence (3) Continuing along same, along a curve to the lefl, concaveto the South, having a
radius of 10,00 feet, an arc length of 7.85 feet and a chord bearing of S 81°59'22” W, to a point
of tangency;

Thence (4) S 59°29°22" W, a distance of 7.17 feet to a point;
Thence (5) N 75°30°38"" W, a distance of 198.00 feet to a point;
Thence (6) N 30°30'38” W, a distance of 7.17 feet to a point of curvature;

Thence (7) Alonga curve to the leff, concave to the West, having a radius of 10,00 feet, an arc
length of 7.85 feet and a chord bearing of N 53°00°38" W, to a point of tangency;

Thence (8) N 75°30'38” W, a distance of 20.39 feet to a point of curvature;

Thence (9) Along a curve to the left, concave to the South, having a radius of 25,00 feet, an arc
length of 39.27 feet and a chord bearing of § 59°29'22" W, to a point of tangency, on the
Easterly side of Caruso Place;

Thence (10) Aloug same, S 14°29'22" W, a distance of 17.54 feet to a point of curvature;

Thence (11) Along a curve to the left, concave to the East, having a radius of 10.00 feet, an arc
length of 7.91 feet and a chord bearing of 8 08°11°07” E, to a point of tangency;

Thence (12) § 30°51’36” E, a distance of 7,07 feet to a point;
Thence (13) S 14°29’22’; W, a distance of 44,00 feet to a point;
Thence (14) S 59°29722" W, a distance of 7.17 feet to a point of curvature;

Thence (15) Along a curve to the left, concave to the South, having a radius of 10.00 feet, an arc
length of 7.85 feet and a chord bearing of § 3625922 W, to a point of tangency;
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Thenee (16) § 14°29'22” W, a distance of 47.25 feet to a point of curvature;

Thence (17) Along a curve to the left, concave to the East, having a radius of 5.00 feet, an arc
length of 3.96 feet and a chord bearing of S 08°11°07” E, to a point of tangency;

Thence (18) S 30°51°36” &, a distance of 9.16 feet to 4 point,
Thence (19) S 14°29°22” W, a distance of 44,00 feet to a point,
Thence (20) S §9°29°22” W, a distance of 7.17 feet to a point of curvature;

Thence (21) Along a curve to the leff, concave to the South, having a radius of 10.00 feet, an are
length of 7.85 feet and a chord bearing of S 36°59722” W, to a point of tangency;

Thence (22) S 14°29°22" W, a distance of 25.60 feet to a point, common to the Northerly line of
Unit C-5;

Thence (23) Along the Northerly line of Unit C-5, S 75°30°38™ E, a distance of 85.94 feet to a
point,

Thence (24) Continuing along same, N 14°29°22” B, a distance of 17,50 feet to a point;

Thence (25) S 75°30°38" E, a distance of 217.34 feet to a point to the Westerly side of Riverside
Drive;

Thence (26) Along the Westerly side of Riverside Drive, N 14°29'22” E, a distance of 138 feet
to a point;

Thence (27) N 59°29'22" E, a distance of 7.17 fect to a point of curvature;

Thence (28) Along a curve to the left, concave to the West, having a radius of 10.00 feet, an arc
length of 7.85 feet and a chord bearing of N 36°59°22" E, to a point of tangency,

Thence (29) N 14°29722" E, a distance of [18.55 feet to a point of curvature;

Thence (30) Along a curve to the left, coneave to the West, having a radius of 10.00 fect, an arc
length of 7.85 feet and a chord bearing of N 08°00°38” W, to a point of tangency;

Thence (31) N 30°30°38” W, a distance of 7.17 feet to a point;
Thence (32) N 14°29°22" E, a distance 0f 22.00 feet to a point;
Thence (33) N 59°29'22” E, a distance of 7.17 feet to a point of curvature;

Thence (34) Along a curve to the left, conecave to the North, having a radius of 10.00 feet, an arc
length of 7.85 feet and a chord bearing of N 36°59'22" E, to a point of tangency;

Thence (35) N 14°29°22" E, a distance of 28.90 feet to the Point of Beginning.
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EXHIBIT B-4

Metes and Bounds Description of New Unit C-5

BEGINNING at a point of intersection of the Southerly line of Unit C1 and the Westerly side of
Riverside Drive: ‘

" Thence (1) From said Beginning Point, along the Southerly line of Unit C1, N 75°30°38" W, a
distance of 217.34 feet to a point;

Thence (2) Continuing along same, S 14°29°22" W, a distance of 17.50 feet to a point;

Thence (3) N 75°30°38" W, a distance of 85.94 feet to a point on the Easterly side of Caruso
Place;

Thence (4) Along the Easterly side of Caruso Place, S 14929'22" W, a distance of 6.68 feet to a
noint of curvature,

Thence (5) Along a curve to the right, concave to the North, having a radius of 55.00 feet, an arc
length of 77.95 feet and a chord bearing of S 55°05'28" W, to a point of reverse curvature;

Thence (8) Along a curve to the lefl, concave to the South, having a radius of 10.00 feet, an arc
- length of 6,53 feet and a chord bearing of S 76°59°46” W, to a point of tangency;

Thence (7) S 58°17'59” W, a distance of 7,88 feet to a point;
Thence (8) N 75°30°38" W, a distance of 67.27 feet to a point;

Thence (9) Partially along Lot 3.05, Block 81.06, § 14°29722" W, a distance of 15,02 feet to a
point, common to Lot 1,02, Block 81.06;

Thence (10) Along Lot 1,02, Block 81.06, S 75°32°28” E, a distance of 91,61 feet to a point;
Thence (11) Continuing along same, S 74°16°28" E, a distance of 77.98 feet to a point;

Thence (12) Continuing along same, S 27°04°09” W, a distance of 34.17 feet to a point, common
corner to Lot 1,02, Block 81.04,

Thence (13) Along Lot 1.02, Block 81.04, S 74°16°28" E, a distance of 100.87 feet to a point;
Thence (14) Continuing along same, § 14°27°32” W, a distance of 21.71 feet to a point;

Thence (15) Continuing along same, S 75°32°28™ E, a distance of 173.29 feet to a point on the
Westerly side of Riverside Drive;

Thence (16) Along the Westerly side of Riverside Drive, N 14°29'22” E, a distance of 18.21 feet
to a point of curvature,
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Thence (17) Along a curve to the left, concave to the West, having a radius of 10,00 feet, an arc
length of 7.85 feet and a chord bearing of N 08°00°38" W, to a point of tangency;

Thence (18) N 30°30°38" W, a distance of 7.17 feet to a point;

Thence (19) N 14°29°22" E, a distance of 130,62 feet to the Point of Beginning,

Pg. 2 of B-4
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10,

1.

EXHIBIT C

Permitted Title Exceptions

Any encroachment, encumbrance, violation, variation, or adverse circumstance atfecting
the Title that would be disclosed by an accurate and complete land survey of the land.

Any lien or right to a lien, for services, labor or material heretofore or hereafter furnished,
imposed by law and not shown by the public records, to the extent caused by Buyer, its
contractors or Agents, or any person acting by, through or under any of the foregoing.

Subject to added or omitted assessments pursuant to N.J.S.A 54:4-63.1 et seq.
Subsurface conditions and/or encroachments not disclosed by an instrument of record.

Subject to the lien of rea! estale taxes and assessments in favor of The City of Camden,
not yet due and payable.

Easement Agreement as described and defined by instrument recorded in OR Book 5189
at Page 505, (Common Elements only)

Statements of No Interest (Tidelands) dated January 25, 1991 and recorded March 12,
1991 in OR Book 4489 Page 1; dated March 18, 1997 and recorded April 25, 1997 in OR
Book 4881 Page 97; and dated July 2, 2003 and recorded October 30, 2003 in OR Book
7231 Page 386 executed by the Tidelands Resource Council of the State of New Jersey.

Agrecment Re: View Easement and Right of First Refusal as defined by instrument
recorded in Deed Book 52635, at Page 483 modified fo delete the View Easement
contained therein only, as set forth in Termination of View Easement as defined by
instrument recorded December 5, 2016 in OR Book 10537 at Page 739,

Restrictive Covenant as sct forth in Deed in OR Book 8321 at Page 1435,

Restrictions as in Ordinance MC-4945 authorizing the vacation of a paper street
contiguous to Block 80, Lots 1.01 and 2.01 subject to the reservation of certain easements
as more particularly described therein recorded June 27, 2016 in OR Book 10436 Page
348. (Common Elements only)

Restrictions and Non-Discrimination Covenant as in Deed to Camden Town Center, LLC
from The City of Camden Redevelopment Agency dated December 2, 2016 and recorded
December 5, 2016 in OR Book 10537 page 692.

Restriction as in Deed to Camden Town Center, LLC from New Jersey Economic
Development Authority dated December 2, 2016 and recorded December 5, 2016 in OR
Book 10537 page 709, (Common Elements Only)

C-1
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13.

14,

I

16.

17,

18.

19.

20.

2
3

20,

Master Deed of Camden Waterfront Condominium made by Camden Town Center, LLC
dated December 2, 2016 and recorded December 5, 2016 in OR Book 10537 page 795;
including, but not limited to, a right of first refusal granted to the Hotel Unit Owner
(which right of first refusal does not grant any rights with respect to the Property), as
amended pursuant to the First Amendment to Master Deed referenced in Section 5,1(b) of
the Agreement to which this Exhibit C is attached,

Restrictions as in Ordinance MC-4961 authorizing the vacation of certain portions of
Cooper Street, Penn Street, and Riverside Drive subject to the reservation of certain
casements as more particularly deseribed therein recorded December 5, 2016 in OR Book
10537 Page 764 and re-recorded February 14, 2017 in OR Book 10574 Page 1564,

Restrictions as in Ordinance MC-4999 authorizing the vacation of certain portions of
Penn Street subject to the reservation of certain easements as more particularly described
therein recorded December 5, 2016 in OR Book 10537 Page 785. (Common Elements

only)

Designated Developer Subagreement as evidence by a Memorandum of Designated
Developer Sub-Agreement as to Unit C-1 recorded December 5, 2016 in OR Book 10537

Page 944,

The following restrictive covenant to be included in the deeds from Camden Town
Center, LLC: “The properties described herein or any portion thereof may not be used for
the purpose of inducing any company, finm, organization or other entity which is
currently operating in the Commonwealth of Pennsylvania from moving any portion of
its existing operations to a location on the above stated real estate, when such movements
or relocation would entail the removal of one hundred or more existing jobs from the
Commonwealth.”

Memorandum of Repurchase Right and Restrictive Covenant as to Unit RT recorded
December 5, 2016 in OR Book 10337 at Page 976.

New Jersey Department of Environmental Protection High-Rise Structures Rule Waiver
as evidenced by letter dated June 30, 2016 and recorded September 1, 2016 in OR Book

10474 at Page 48,
Waterfront Development Permit Modification as contained in OR Book 10570 Page 496.
Flood Hazard Area Modification as contained in OR Book 10570, Page 498.

Grant of Easement for the construction, installing and maintenance for
construction/security fencing as contained in OR Book 10578, Page 1882.

State of New Jersey Department of Environmental Protection Division of Land Use
Regulation Permit recorded September 1, 2016 in OR Book 10474 page 38, including the
following notice to be included in the deeds from Camden Town Center, LLC: “The
roadways providing access to this property are subject to flooding, and the depth of

C-2
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flooding on the roadway during the flood hazard area design flood is approximately 4
feet. The propertics may therefore not be accessible to emergency vehicles or other
vehicular traffic during a flood. The State shall not be held responsible for any property
damage, safety risk or inconvenience that may result from construction onsite should

such flooding accur.”

C-3
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EXHIBIT D

Executed Designoted Developer Sub-Agreement

(Attached)
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DESIGNATED DEVELOPER SUBAGREEMENT BETWEEN THE CITY OF CAMDEN
REDEVELOPMENT AGENCY, AND CAMDEN TOWN CENTER, LLC

PART 1

This Designated Developer Subagreement, consisting of this Part I and Port [ annexed
hereto and m jie a part hereof (which together are hereinafter referred to as the “Agreement™) is
made this duy ochcember, 2016,

Between

THE CITY OF CAMDEN REDEVELOPMENT AGENCY, a public body corporate and politic
of the State of New Jersey, organized pursuant to N.J.S.A 40A:12A-1 through 63, whose present
address is City Hall, 13th Floor, Sixth and Market Streets, Camden, New Jersey 08101-5120
(together with any successor public body or office hereafter designated by or pursuant to law, is
hereinafler called nnd referred to as “CCRA™),

and

CAMDEN TOWN CENTER, LLC, a New Jersey limited liability company whose present address
is ¢/o Liberty Property Limited Partnership, 1628 John F. Kennedy Blvd., Suite 1100, Philadelphia,
PA 19103 (which is hereinafter referred to asg the “Designated Developer™),

CCRA and the Designated Developer are referred to collectively as “the Parties,”

Al capitalized terms not otherwise defined herein shall have the meaning ascribed to it in the
Development and Option Agreement between the Designated Developer and the New Jersey
Economic Development Authority (“NJEDA™) dated a3 of October {9, 2004, as amended by that
certnin Amendment to Development and Option Agreement dated as of November 18, 2013, that
certain Second Amendment to Development and Option Apgreement dated as of July 31, 20135, that
certain Amended and Restated Third Amendment to Deyelopment and Option Agreement dated
Tune 30, 2016, effective as of November 8, 201 3, that cestain Second Amended and Restated Third
Amendment dated Oclober 20, 2016, effective as of November 9, 2015, and that certain Fourth
Amendment to Development and Option Agreement dated as of the date hercof (as amended, the
“Development Agreement™), a copy of which has been provided to the Parties,

RECITALS

WHEREAS, the continued development of the waterfront of the City of Camden is vital to
its continued revitalization; and

WHEREAS, CCRA is the owner of certain parcels of land situated in the City of Camden,
shown and described on Exhibit “A” attached hereto and made a part hercof, (herein collectively
referred to as the “CCRA Owned Land” und in the Development Agreement being a portion of
what was referred to as “Tract 2"); and
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WHEREAS, pursuant to the terms of the Development Agreement, NJEDA apreed to cause
and facilitate redevelopment of the CCRA Owned Land; and

WHEREAS, NJEDA agreed, pursuant to the terrmas of the Development Agreement, to
facilitate the conveyance by and from CCRA to Designated Developer or its Permitted Assignees,
as defined in the Development Agreement, of said ownership and development rights for portions
of CCRA Owned Land in furtherance of the development of certain subprojects; and

WHEREAS, it is the opinion of CCRA that the redevelopment of CCRA Owned Land is
in the best interests of the City and the health, safety, morals and welfare of the residents thereof
and in accordance with the public purposes aud provisions of the applicable federal, state and local
laws and requirements under which projects pursuant to this Agreement are to be undertaken and
assisted; and

WHEREAS, on April 30, 2003, CCRA passed a resolution nuthorizing the transfer of
development rights of the CCRA Owned Land to NJEDA; and

WHEREAS, on October 24, 2005, CCRA amd NJEDA entered into o certoin
Redevelopment Agreement (the “Redevelopment Agreement™) which, inter alla, provides for the
entering into Designated Developer Subsgreements for particulag, approved subprojects; and

WHEREAS, CCRA and Designated Developer, as assignee of Cooper's Square Urban
Renewnl Venture, LLC, entered into that cerlnin Designated Developer Subagreement dated
December ___, 2005 (the “Existing Subapreement'), pursvant to which CCRA transferred to
Designnted Developer certain parcels of land situated in the City of Camden, described on Exhibit
“B" attached hereto and made a part hereof (herein collectively referred to as the “CTC Land") to
be utilized as u surface parking lot to support the Ferry Terminal Building until developed for a
higher and better use pursuant to the Master Plan, a5 the Master Plan may be smeanded from time
to time; and ;

WHEREAS, Designated Developer has submitted to NJEDA and CCRA a Review
Package (the “End User Review Pockage”), as required by the Development Agreement, to
develop a multistory office building containing approximately 386,900 rentable square feet of
office space and 500-800 parking spaces as set forth in the End User Review Package as more
particularly described on Exhibit “C" attached hereto and made a part hercof (the “Subproiest”).
The Subproject will be constructed on n portion of the CCRA Owned Land (the “CCRA
Subparcel™) and a portion of the CTC Land as more particularly described on Exhibit “D" sttached
hereto and made a port hereof (collectively, such portions of the CTC Lund and the CCRA

Subpnrcel are referred to herein as the “Subparcel”); and

WHEREAS, Designated Developer, in accordance with the terms of the Development
Agreement, intends to (i} create a condominium to be known as the Camden Waterfront
Condominium, (if) subject the Subparcel to the master deed of condominium (the “Master Deed”)
which would designate the Subparcel as Unit CI/PI, and (iii} following the submission of the
Subparcel to the Master Deed, transter the Subparcel and Designated Developer’s right to develop
the Subproject to Camden Partners Tower Equities, LLC, a New Jersey limited liability company
(“End User”) as more particularly set forth in this Agreement; and

3
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WHEREAS, the Parties desire to terminate the Existing Subagreement and to enter into
this Agreement to set forth the entire agreement with respect to their obligations for the conveyance
of ownership, development rights and redevelopment of the Subproject to be constructed on the
Subparcel.

NOW, THEREFORE, for and in consideration of the above stated premises and other good
and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
Parties hereby agree as follows:

b A.  Terminntion of Existing Subagreement. The Existing Subagreement is
hereby terminated and shall be of no force or effect whatsoever.

B, Notice of Request. In conjunction with its obligations pursuant to the
Redevelopment Agreement, NJEDA hos submitted a Notice of Request on behalf of the
Designated Developer for the transfer of ownership and development rights to the CCRA
Subparcel for the purpose of constructing the Subproject and CCRA has given its approval of the
Subproject.

C. Purchase Price. Subject to all of the terms, covenants and conditions of
this Agreement, CCRA agrees to transfer and the Designated Developer agrees to necept the
transfer of the CCRA Subparcet for the sum of the greater of (i) ten (10%) percent of the Purchase
Price paid to NJEDA by the Designated Developer pursuant to the Development Agreement for
the CCRA Subparcel; or (ii) ten dollars ($10.00) lawful money of the United States of America
and other good and valuable consideration.

D. Additional Fees. It is the understanding of the Parties that NJIEDA has, on
behalf of the Designated Developer, submitted a Netice of Request to CCRA, pursuant to the
Redevelopment Agreement, in order to obtain a transfer of the CCRA Subparcel to the Designated
Developer subsequent to approval by CCRA of the Subproject proposed to be constructed thereon.
At the time of the transfer of the CCRA Subparcel, neither NJEDA, nor the Designated Developer
shall have any obligation to pay, or cause to be paid, to CCRA any additional fees with regard to
said transfer other than the amount described in Section 1(C) above,

o8 Time for Completion of Subprajects. Subject to Section 7(F) of Part II of this
Agreement, the construction of the proposed Subproject which is particularly described in Exhibit
“C", attached hereto and mode n part hereof, shall be commenced no later than nine (9) years
following the execution of this Agreement by Designated Developer and CCRA and substantially
completed 1o tater than twelve (12) years following the execution of this Agreement by Designated
Devetoper and CCRA.

A Review Packnge and Time For Review and Approval,

A.  Submission of Review Package ta CCRA, As a condition precedent to
the Closing of the transfer of the CCRA Subparcel from CCRA to the Designated Developer
hereunder, and as part of the Notice of Request for the transfer of the CCRA Subpareel to the
Designated Developer, NJEDA, on behalf of the Designated Developer, has provided to CCRA,
for its review and approval, a writlen request for the acquisition of such CCRA Subparcel, together
with the End User Review Package,
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B. Approval By CCRA. CCRA has agreed to the requested conveyance.

C. Access to Property during Revlew Period, Pursuant to that certain Access
Grant and License Agreement for Entry to and Use of Property dated September 21, 2015 between
CCRA and Liberty Property Limited Partnership (the “Access Apreement"), representatives of the
Designated Developer have had the right to inspect, investigate, test, survey, and conduct due
diligence with respect to the Subparcel (but not to perform any construetion thereon),

4, Conveyance of Property.,

A, Form af Deed. CCRA will convey to the Designated Developer good and
marketable title to the Subparcel, insurable by a title insurance company at regular rates, by a
Bargnin and Sale Deed with Covenants as to the Grantor's Acts. Such conveyance and title, in
addition to the condition subsequent provided for in Section 7(C) of Part I{ of thizs Agreement,
shall be subject to all other conditians, covenants and restrictions set forth or referred to elsewhere
in this Agreement and to the Permitted Exceptions (defincd below). The Parties acknowledge that
sny conveyance hereunder of the CCRA Subparce] shall also be subject to the following deed
restriction: “The properties described herein may not be used or any portion thereof for the purpose
of inducing any company, firm, organization or other entity which is currently operating in the
Commonwealth of Pennsylvania from moving any portion of its existing operations to a location
on the nbove stated real estate, when such movement or relocation would entai] the vemoval of one
tiundred or more existing jobs from the Commonwealth."

B, Time and Place of Settlement, Settlement shall be held at a time and place
which is convenient to the Designated Developer and CCRA; provided, however, and
notwithstanding any ather provision contained herein, the foilure or refusal of the Designated
Developer to take title to the CCRA Subparcel for any reason whatsoever by the date which is nine
(9) months sfler CCRA grants its approval of the Subproject, shall effect a relesse and
relinquishment of any and all of Designated Developer’s rights under this Agreement and the
Designated Developer shall not have any claim against CCRA of any type, kind, nature or
description premised upon or arising from this Agreement, subject, however, to the provisions of
Section 7(F) of Part 11 of this Agreement regarding unforeseeable causes beyond Designated
Developer’s control,  Additionally, notwithstanding the foregoing, the parties scknowledge and
agree that, on o case-specific basis, this and other timing provisions of this Agreement may be
waived or modified by CCRA, in the exercise of its commercially reasonnble discretion, Upon
request of NJEDA and/or Designated Developer, either may also request modifications to such
timing, and CCRA hereby covenents and agrees to work cooperatively with either or both of
WNIEDA and/or Designated Developer to accommodate such requests, provided, however, the
ultimate decision whether to modify/waive any requirements shall rest with CCRA.

C. Recording of Deed. The Designated Developer shall promptly file the
Deed from CCRA to the Designated Developer for recording with the Cleck of Camden County,
New Jersey and shall pay the cast for recording such Deed. The Designated Developer shall also
poy all of the costs and fees of any title insurance und/or title searches, and closing fees,

D. Title Report. The Designated Developer has provided CCRA with q title
commitment or proforma title policy for the CCRA Subparcel issued by First American Title
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Insurance Company dated . All exceptions to title which are listed on Schedule B-11 to
such title commitment or Schedule B to such profornia policy are acceptable to the Designated
Developer (“Permiited Exceptions"), pravided, however, that nothing contained herein shall affect
Designated Developer’s right to cure or cause the title company to insure over any of the Permitted
Exceptions, and CCRA shall, al no cost or expense to CCRA, act in good fhith and reasonably
cooperate with Designated Developer in connection therewith, including, without limitation, the
execution of ¢ standard affidavit of title.

L. Survey. The Designated Developer has delivered to CCRA a survey of the
property subject to the Development Agreement including the Subparcel from Pennoni Associates,
Inc.

5. Period of Duration of Covenant on Use, The covenant set forth in Part 11, Section
4(A) hereof shall remain in effect in perpetuity.

6. Alteration or Removal of Public Utilities, [f, in connection with the
improvements to be erected on the Subparcel, any property owned or used by any public utility is
located on the Subparcel and must be remaved and/or relocated and/or reconstructed, then the cost
of such removal and/or relocation and/or reconstruction sholl be bome by the Designated

- Developer.

7. Payment of Prevailing Wage Seales. The Designated Developer shall require the
developer it engages to perform the construction of the Subproject (the “Contractor”™) to comply
with the New Jersey Prevailing Wage Act, N.J.S.A 34:11-56.25 to 56.48 with respect to the
construction of the Subproject. The Contractor shall olso comply with any other prevailing wage
requirements that are applicable to the Subproject.

8. Disputes. In the event of any dispute of any kind conceming the meaning of any
term or provision of this Agreement, the interpretation placed thereon by CCRA, in the exercise
of its commercially reasonable discretion, shall be binding between the paities, unless the
Designated Developer, within thirty (30) days following receipt of written notice from CCRA by
registered or centified mail conteining such interpretation, shall object to such interpretation,

9. Review by Municipal Piznning Board. On or prior to the earlier of (i) the date of
closing on the conveyance of the Subparcel from Designated Developer to End User, or (ii} the
date ont which Designated Developer intends to commence construction on the Subproject, the
Designated Developer shall submit to CCRA a certified copy of a resolution duly adopted by the
Planning Board of the City of Camden attesting to the approval by said Planning Board, and the
Architectural Review Commilttee thereof; if required, of the preliminary construction plans for the
Subproject.

10,  Cooperation hetveen Parties. CCRA agrees to cooperate in making available to
Designated Developer information and data with regard to the CCRA Subparcel and other projects
that are being undertaken and/or planned in the vicinity of the Subparcel.

11, CCRA Protections.
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A. Release. As part of the consideration given for this Agreement, the
Designated Developer-and all of its parent corporations, subsidiaries, affiliates, administrators,
directors, officers, receivers, trustees, members, volunteers, assigns,” successors, agents,
employees, servants, licensees, invitees, visitors, guests, consuliants, experis, contractors, sub-
contractors, and independent contractors (“Releasors™) now and forever waive, relense, discharge
CCRA and al! its administrators, commissioners, directors, officers, members, assigns, successors,
agents, employees, servants, licensees, invitees, visitors, guests, consultants, experts, contructors,
sub-contractors, independent contractors and affiliated entities (“Releasees™) from and against any
and all actions, causes of action, obligations, expenses, liabilities, losses, penalties, fines, fees,
costs, claims, suits and direct and/or consequential domages, including damages for personal injury
or death, property damage or violations of laws, foreseen or unforeseen (“Released Claimg™),
arising out of related to this Agreement, including without limitation, expenses, attorney’s fees
and expert's fees associated with the Released Claims, The provisions of this paragraph will
survive Closing and/or the cancellation, expiration, or termination of this Agreement for any
reason whatsoever,

B. Indemnification. As part of the consideration given for this Agreement,
the Designated Developer (the “Indemnitor”), shall be solely liable for Indemnitor's conduct, and
the conduct of Indemnitor's parent corporntions, subsidiaries, affiliates, administrators, directors,
officers, receivers, trustees, members, volunteers, nssigns, successors, ugents, employees, servants,
licensces, invitees, visitors, guests, consultants, experts, contractors, sub-contractors and
independent contractors (“Co-Indemnitors”). Indemnitor shall defend, hold and keep harmless,
indemnify, protect, and save, without limitation CCRA and all of its administrators,
commissioners, directors, officers, members, assignees, successors, agents, employees, servants,
licensees, (nvitees, visitors, guests, consultants, experts, contractors, sub-contractors, and
independent contractors (“Indemnitees”) from and against any and all causes of action, claims,
costs, demands, direct and/or congequential damages, death expenses, fees, fines, liabilities, losses,
obligations, penalties, personal injury, property damage, suits, or violotions of laws, foreseen or
unforeseen (“Indemnified Claims") which Indemnitees may incur, be exposed to, become
responsible for, and/or pay out as a result of Indemnitor’s and/or Co-Indemnitors’ activities or
omissions in any way relating to this Agreement. [ndemnitor shall pay without limitation any and
all expenses and/or costs, including but not limited to attorney’s fees, court costs, discovery costs,
experts’ fees, and investigation costs associated in any manner with the Indemnified Claims
(“Indemnified Costs™). Indemnitee shall notify Indemnitor of the existence of any Indemnified
Claims as scon as Indemnitee {s aware of same, but in no event later than ten (10) days after such
claim is made ogainst Indemnitee, Indemnitor shall assume the investigation, defense, and expense
of all Indemnified Claims with investigafors and attomeys accepiable to the Indemnitee, The
provisions of this paragraph will survive Closing and/or the cancellation, expiration or termination
of this Agreement for any reason whatsoever,

C. Envirenmental. The Designated Developer agrees to accept the CCRA
Subparcel “As [s and Where 18" with alt faults, in its current condition, subject to normal wear and
tear, The Designated Developer acknowledges and agrees (1) that neither CCRA nor any agent or
representatives of CCRA have made, and (2) that CCRA is not lighle or responsible for or bound
in any manner by, any express or implied representations, warranties, covenants, agreements,
obligations, guarantees, statements, information or inducements pertaining to the Condition of the
Subparcel or any part of it except as expressly set forth in this Agreement. The Designated
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Developer acknowledges that CCRA does not assume any responsibility or liability because of
any existing Condition on the Subparcel, The Designated Developer acknowledges, agrees,
represents and warrants that:

(1)  the Designated Developer and its respective agents and
representatives, have had or will have had aceesy to information and data relating to all matters
respecting the CCRA Subparcel as they have considered necessary, prudent, appropriste, or
desirable for the purposes of this transaction;

(2)  the Designated Developer and its respective agents and
representatives, have had or will have had the opportunity o inspect the CCRA Subparce!; and

(3)  the Designated Developer, and its respective agents and
representatives, hove independently inspected, examined, analyzed, and appraised all matters
respecting the CCRA Subparccl for which it has an option, and are fully cognizant of the Condition
of the Subparcel,

The term “Condition of the Subparcel means the title and physical condition of the CCRA
Subparcel, including all environmental matters, its quanlity, character, firmness, quality,
marketability, fitness for particular purpose, income, expenses of operation, value and profitability,
permitted use, the structural and mechanical condition of the CCRA Subpareel, the buildings,
structures and improvements situate thereon, the plumbing, heating, electric and ventilating
systems serving the CCRA Subparcel, and any other matter or thing whatsoever with respect
thereto,

D, Environmental Claims and Liability. (1) In addition to, and without
limiting the foregoing, the Designated Developer further acknowledges and agrees that the CCRA
Subparcel is conveyed in its “As Is and Where Is"” condition with respect to all environmental
matters. The Designated Developer hereby assumes the risk that adverse past, present, or future
conditions may not be revealed in its inspection or investigation, As n material inducement and
consideration for the transfer hereunder, such Designated Developer hereby releases CCRA from
any and all claims which adse from or are related to the condition of the CCRA Subparcel,
including, without limitation, ns a result of the presence of any Hazardous Materials (as hereinafter
defined) and/or violation of any Environmental Law {(as hereinafter defined), regardless of whether
the conduct or condition took place or existed prior to or after the conveyance of the CCRA
Subparce] pursuant to this Agreement.

(2) In sddition, 83 a materinl inducement and consideration for the
transfer hereunder, Designnted Developer hereby indemnifies CCRA from any and all claims
which arise from or are relsted to the condition of the CCRA Subparcel, including, without
limitation, os a result of the presence of any Hazardous Materials (as hereinpfer defined) and/or
violation of any Environmental Law (as hereinafter defined), regardless of whether the conduct or
condition took place or existed prior te or after the conveyance of the CCRA Subparcel pursuant
to this Agreement, Without limiting the generality of the foregoing, it is wnderstood that
Designated Developer is nssuming all of CCRAs linbilities respecting the CCRA Subparcel under
all Environmental Laws, it being the intent of CCRA and the Designated Developer, that, as
between them, the Designated Developer shall be solely linble for complinnce with all
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Environmental Laws affecting the CCRA Subparvel or operations on the CCRA Subparcel. The
Designated Developer hereby waives any and all rights of contribution and/or other claims it might
otherwise have against CCRA under applicable Environmental Laws and/or ot common Jaw in
connection with the environmental condition of the CCRA Subparcel or claims now existing or
hereafer arising as a result thereof, This provision shall survive; (1) the termination, cancellation
or expiration of this Agreemeat; (2) the Closing of this transaction; and (3) nuy future salc or other
transfer of the CCRA Subparcel by the Designated Developer, and its respective successors, and
assigns, and shall be binding upon the Designated Developer, and its respective successors and
assigms of the CCRA Subpareel,

(3)  Asused inthis Agreement, the phrase “Hazardous Materiols" means
any hazardous wastes or hazardous substances ns defined in any Environmental Law, including,
without [imitation, any asbestos, PCB, toxic, noxious or radioactive substance, methane, volatile
hydrocarbons, industrial solvents or nny other material or substance which could cause or
constitute a henlth, safety or other environmental hazard to any person or property. The term
“Environmental Law’ means any federal, state or local environmental cleanup statutes, faws, code,
rules, regulations, ordinances, decisions, orders, decrees, and interpretations now or hereafler in
effect including, without Umitation (1) the Industrial Site Recovery Act (formerly known os the
Environmental Cleanup Responsibility Act), N.J.S.A. 13:1K-6 et seq.; (2) the Spifl Compensation
and Control Act, NJ.S.A. 58:10-23,11; (3) the Comprehensive Environmental Response,
Compensation and Liobility Act, 42 U.S.C §9601 et seq. as amended by Superfund Amendments
and Reauthorization Act; (4) the Toxic Substances Control Act, 15 U.S.C § 2601 ct seq.; (5) the
Resource Conservation and Recovery Act, 42 U,S.C §6901 et seq,; (6) the Cleaa Air Act, 42 U,8.C
§7401 et seq.; (7) the Federal Pollution Control Act, 33 U.5.C §1251 et seq.; and (8) any other
federnl, state, or local environmental statutes, laws, codes, rules, regulations, ordinances,
decisions, orders, decrees, and interpretations, including those yet to be enacted or promulgated,
and shall include all amendments, successor laws and/or replacement laws to same,

12, Inspection. The Designated Developer shall permit authorized representatives of
CCRA to inspect and audit all data and records of the Designated Developer relating to its
performance under this Agreement,

13, Amendments. This Agreement may be amended only upon the written consent of
the Parties,

14, Counterparts, This Agreement may be executed in counterparts, Each
counterpart shall constitute one and the same instrument, shall be binding on the Parties, and sholl
for each and every intent, reason and purpose, be considered an original thereof,

15.  Provisions Not Merged with Deed. None of the provisions of this Agreement s
intended to or shall be merged by reason of any deed transferring title to the CCRA Subparcel
from CCRA to the Resignated Developer, or any successor in inferest, and arny such deed shall not
be deemed to affect or impair the provisions and covenants of the Agreement.

16,  Titles of Articles and Sections. Any ftitles of the several parts, articles nnd
paragraphs of this Agreement are inserted for convenience of reference only and shall be
disregarded in construing or interpreting any of its provisions,
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17.  Applicability of Laws, This Agreement witl be govemed by nnd construed in
accordance with all applicable statutes, laws, ordinances, rules and regulations of the United States
of America, the State of New Jersey and the City of Camden,

18.  Notices, All notices, requests and other communicotions under this Agreement
sholl be in writing and shall be delivered (A) in person, (B) by registered or certified mail, retumn
receipt requested, (C) by recognized ovemnight delivery service praviding positive tracking of
items (for example, Federal Express), or (D) by electronic majl provided that notice is given
simultaneously by one of the methods described in (A), (B} or (C) nbove, addressed as follows or
at such other address of which Designated Developer or CCRA shall have given notice to the other
Parties s provided in this Section 18:

If intended for Designated Developer:

c/o Liberty Property Limited Partnership

1628 John F. Kennedy Blvd,, Suite 1100

Philadelphia, PA 19103

Attn: John 8. Gattuso, Senior Vice President and Regional Director
Email: jgattuso@libertyproperty.com

with a copy to:

Liberty Property Limited Partnership
300 Chesterfield Parkway

Maolvem, PA 19355

Attnr Herman Fala, General Counsel
Email: hfala@libertyproperty.com

and a copy to:

Cozen O'Connor

One Liberty Place

1650 Market Street, Suite 2800
Philedelphia, PA 19103

Attn: Kevin Golden

Email: kgolden@cozen.com

if intended for CCRA!
City Hall, 13" Floor
520 Market Street,
Camden, NJ 08102

Attn: James Harveson
Email: johorves@eci.camden.nj.us

with a copy to:
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Brown & Connery, LLP

360 Haddon Ave,

Westmont, NJ 08108

Attn: Mark Asseltn, Esqg,

Email: masselta@brownconnery.com

All such notices, requests and other communications shall be deemed to have been
sufficiently given for all purposes hereof only upon receipt, or refusal to aceept receipt, by the
porty to whom such notice is sent (which, if sent by electronic mail will be evidenced by
confirmation of completed transmission generated by the sender’s electronic mail device), Notices
by the parties may be given on their behalf by their respective attorneys.

19, Further Assurances/Cooperation, The Parties agree that they shafl execute,
acknowledge and deliver such further documents, instruments and agreements, and shall engage
in such further actions, which shall be deemed rensonably necessary or desirable to effect the
purposes of this Agreement; provided, however, that no Party shall be required to waive a right or
remedy hereunder or to assume a linbility or obligation not provided herein,

[Part II starts on next page]
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City of Camden Redevelopment Agreement
Part 1l

I, PREPARATION OF PROYERTY FOR REDEVELOPMENT

A, No Work to be Performed by CCRA, The CCRA Subparcel shall be
conveyed to the Designated Developer in its AS IS condition, The Designated Developer shall be
responsible for the total rehabilitation of the conveyed CCRA Subparcel in accordance with its
End User Review Package, CCRA shall be under no obligation to make any repairs or
improvements to the conveyed CCRA Subparcel,

2, RIGHTS OF ACCESS TO PROPERTY,

A, Right of Entry for Utility Service. CCRA reserves for itsel, the City, and
any public utility company, as may be appropriate, the unqualified right to enter upon the conveyed
CCRA Subparcel at all reasonable times for the purpose of reconstructing, maintaining, repairing,
or servicing the public utilities loeated within the CCRA Subparce] boundary lines.

B. No Construction over Utility Easements. The Designated Developer
shall not construct any building or other structure or improvement on, over, or within the boundary
lines of any easement for public utilities, unless such construction is provided for in such ersement
or has been approved by the City and/or the public utility. If approval for such construction is
requested by the Designated Developer, then CCRA shall use its best etforts to assure that such
approval shal] not be unreasonably withheld.

C. Access to Property, Prior to the conveyance of the CCRA Subparcel by
CCRA, pursuant to the Access Agreement, CCRA has permitted representatives of the Designated
Developer to have access to any part of the CCRA Subparcel to which CCRA holds title, at
reasonable times for the purpose of obtaining data and making various tests concerning the CCRA
Subpnrce] as may be necessary to carry out the terms of this Agreement. After the conveyance of
the CCRA Subparce] by CCRA, the Designated Developer shall permit representatives of CCRA,
the City of Camden, and the United States of America access to the conveyed CCRA Subparcel,
ot all reasonable times, which any of them deems necessary, for the inspection of all work being
performed in connection with the construction of the Subproject. No compensation shall be
payable, nor shall any charge be made in any form by any party, for the sccess provided for in this
Section.

o 8 PLANS, CONSTRUCTION OF IMPROVEMENTS AND CERTIFICATE
OF COMPLETION.

A, Plans for Construction of Improvements,
Intentionally Deleted.

B. Commencement and Completion. The Designated Developer ngrees for
itself, its successors and assigns, und every successor in interest to the conveyed Subparcel or any
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part thereof, that a separnte memorandum to be recorded concurrently with the recordation of the
Deed (the “Memorandum™) shall contain covenants that the Designated Developer shatl promptly
begin and diligently prosecute to completion’ the redevelopment of the conveyed Subparcel
through the undertaking of the Subpraject thereon, and, subject to Section 7(C) of this Part I,
Designated Developer agrees that such improvements shall in any event be commenced and
completed within the period specified in Section 2 of Part [ of this Agreement, It is intended and
agreed that the obligation to begin and diligently prosecute to completion the Subproject on the
wnvcyed Subparcel shall commence with the conveyance thereof to the Designated Dcveloper It
is further intended and agreed that such agreements and covenants shall be covenants running with
the land and that they shall, in any event, and without regard to technical clnssification or
designation, legal or otherwise, and except only as otherwise specifically provided in this
Agreement, be binding to the fullest extent peemitted by law ond equity for the benefit of CCRA
against the Designated Developer, and its successors and assigns to or of the conveyed Subpuarcel
or any part thereof or interest therein, The development of the Subproject shall be performed in
compliance with all applicable federal, state and local laws.

@, Progress Report, Subsequent to the conveyance of the CCRA Subparcel,
or any part thereof, by CCRA, and until construction of the Subproject has been completed, the
Designated Developer shall submit to CCRA copies of all reports, if any, submitted to the City of
Camden, any entity that has looned or in any way advanced funds for the construction of the
Subproject, and any other entity to whom the Designated Developer is required to submit progress
and/or final reports,

D, Certificate of Completion,

(1)  After commencement of the construction of tha Subproject in
accordance with those provisions of this Agreement relating to the obligations of the Designated
Developer to commence construction of the Subproject, CCRA will furnish the Designated
Developer with an appropriate instrument so certifying,

(2)  After the completion of the Subproject in accordance with those
provisions of this Agreement relating to the obligations of the Designated Developer to complete
the Subproject, CCRA will fumish the Designated Developer with an appropriate instrunment so
certifying. Such certification by CCRA shall be (and it shuoll be so provided in the certification
itself) a conclusive determination of satisfaction and termination of the agreements and covenants
in this Agreement and in the Memorandum with respect to the ebligations of the Designated
Developer, and its successors and assigns, to complete the Subproject.

(3)  Such certifications provided pursuant to this Section 3(D) shall be
in such torm ns will enable it to be recorded in the proper office for the recording of deeds and
other instruments pertaining to the Subparcel, including the Deed. If CCRA shall refuse or fail to
provide any certification in accordance with the pravisions of this Section 3(D), then CCRA shall,
within fifteen (15) days after written request by the Designated Developer so to do, provide the
Designated Developer with o written statement, indicating in adequate detail in what respect the
Designated Developer has failed to commence or complete the Subproject in accordance with the
provisions of this Agreement, or is athenwvise in default, and what measures or octs will be
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necessary, in the commercially reasonable opinion of CCRA, for the Designnted Developer to take
or perform in order to.obtain such cestificntion.

4 RESTRICTIONS UPON USE OF PROPERTY

A, Restriction on Use. The Desipnated Developer agrees for itself, and its
successors and assigns, and every successor in intetest to the Subparcel or any part thereof, that
the Deed shall contain covenunts on the purt of the Designated Developer, for itself and such
successors and assigns, that the Designated Developer and such suceessors and assigns shall not
discriminate upon the basis of race, color, gender, religion or national origin in the sale, lease or
rental or in the use or oceupancy of the Subparcel,

B. Covenants Binding upon Successors in Interest; Period of Duration. It
is intended and agreed that the agreements and covenants provided in Section 4(A) shall be
covenants running with the land and that they shall, in any event, and without regard to technical
classification or designation, legal or otherwise, and except only as otherwise specifically provided
in this Agreement, be binding, to the fullest extent permitted by law and equity, for the benefit and
in fuvor of and enforceable by the United States of America, CCRA and its successors and assigns,
the City of Camden, and any successor in interest to the Subparcel, or any part thereof, against the
Designated Developer, its successors and assigns and every successor in interest to the Subparcel,
or any part thereof or any interest thercin, and any party in possession or occupancy of the
Subparcel or any part thereof, It is further intended and agreed that the agreements and covenants
provided in Section 4(A) shall remain in effect without limitation as to time, provided, that such
agreements and covenants shall be binding on the Designated Developer, each successor in interest
to the Subparcel, and every port thereof, and each party in possession or oceupancy, respectively,
only for such period as such party shall have title to or an interest in, or possession or occupancy
of, the Subparcel,

5. Rights to Enforce., It is intended and agreed that the United States of
America, CCRA ond their successors and assigns shall be deemed beneficiaries of Section 4(A)
both for and in their own right and also for the purposes of protecting the interests of the
community and other parties, public or private, in whose favor or for whose benefit such
agreements and covenants have been provided. Such agreements and covenants shall (and the
Deed shall so state) run in favor of the United States of Amedica and CCRA for the entire period
during which such agreements and covenants shall be in force and effect, without regard to whether
the United States or CCRA has at any time been, remains, or is an owner of any land or interest
therein to or in favor of which such sgreements and covenants relate, The United States and CCRA
may, in the event of any breach of the covenants provided in Section 4{A), exercise al} of the rights
ond remedies, and maintain any actions or suits at law or in equity or other proper proceedings to
enforce the curing of such breach of agreements or covenants, to which it or any other beneficiaries
of such agreements or covenants may be entitled, The failure at any time to enforce the rights
hereunder shall not be construed as a waiver thereof,

M PROIIBITIONS AGAINST ASSIGNMENT AND TRANSFER
A, Representations as to Redevelopment. The Designated Developer

represents and agrees that its acceptance of the Subparcel, and its other undertakings pursuant to
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this Agreement, are, and will be used, for the purpose of redevelopment of the Subparcel and not
for speculation in land holding. The Designated Developer further recognizes that in view of

(1)  theimportance of the redevelopment of the Subpaceel to the general
welfare of the community,

(2)  the substantnl financing and other public aids that have been made
available for the purpose of making such redevelopment possible, and

(3)  the foct that the qualifications of the Designated Developer and End
User are of particular concern to the community and CCRA, and a transfer of any interest with
respect to the identity of the parties in control of the Designated Developer is, for practicul
purposes, a transfer or disposition of the Subparcel and the Designated Developer further
recognizes that it is because of sueh qualifications and identity that CCRA is entering into thia
Agreement with the Designated Developer, and in so doing is fucther willing to accept and rely on
the Designated Developer or the End User for the faithful performance of all undertakings and
covenants hereby to be performed without requiring in addition a surety bond or similar
undertaking for such performanee of sll undertokings and covenants in this Agrecment,

B. Prohibition Against Transfer of Subparcels and Assignment of
Agreement, For the foregoing reasons, except s set forth in Section 5(C) below, the Designated
Developer represents and agrees for itself, and its successors and nssigns, that except only by way
of security for, und only for, (1) the purposes of obtaining financing necessary to enable the
Designated Developer, or any successor in interest to the Subparcel, or any part thereof, to perform
its obligations with respect to making the improvements under this Agreement, and (2) any other
purpose authorized by this Agreement, the Designated Developer has not made or created, and
will not, prior to the completion of the Subproject as certified by CCRA, make or create, or suffer
to be made or created, any total or partia) sale, sssignment, conveyance, lease, encumbrance,
pledge or any trust or power, or transfer in any other mode or form of or with respeet to this
Agreement or the Subparcel, or any part thereof or any interest therein, or any contract or
agreement to do any of the same, without the prior written approval of CCRA and NJEDA,
provided that, prior to the issuance by CCRA of the certificate provided for in Section 3(D) of Part
11 of this Apreement as to completion of construction of the Subproject, the Designated Developer
may cnter into any agreement to sell, lease or otherwise transfer, afler the issuance of such
certificate, the Subparcel or any part thereof or interest thereir, which agreement shall not provide
for payment of or on account of the purchase price or rent for the Subparcel, or the part thereof or
the interest therein to be so transferred, prior to the issuance of such certificate. The foregoing shall
not apply, however, to cusements, covenants, restriclions snd licenses which Designated
Developer deems reasonably necessary or required to be granted in the ordinary course of
development and construction of a Subparcel, CCRA and NJEDA shall be entitled to require,
except ns otherwise provided in this Agreement, as conditions to any such approval that;

(1) any proposed transferce shall have the qualificotions and financial
ability, ns reasonably determined by CCRA and NJEDA, s are necessary and adequate to fulfill
the obligations undertaken in this Agreement by the Designated Developer (or, in the event the
transfer is of or relates to part of the Subparcel, such obligations to the cxtent that they relate to

such part),
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(2)  any proposed transferce, by instrument in wriling reasonably
satisfuctory to CCRA nnd NJEDA and in form recordable among the land recards, shall, for itself
and its successors and assigns, and expressly for the benefit of the CCRA, bave expressly assumed
all of the obligations of the Designated Developer under this Agreement and agreed to be subject
to all the conditions and restrictions to which the Designated Developer is subject; provided,
however, that the fact that any transferee of, or any other successor in interest whatsoever to, &
Subparcel shall, whatever the reason, not have assumed such obligations or so agreed, shall not
(unless and only to the extent otherwise specifically provided in this Agreement or agreed to in
writing by CCRA and NJEDA) relieve or except such transferee or successor of or from such
obligations, conditions, or restrictions, or deprive or limit CCRA of or with respect to a Subparcel
or the construction of.the Subproject since it is the intent of this, together with other provisions of.
this Agreement, that to the fullest extent permitted by law and equity (and excepting only in the
manner and to the extent specifically provided otherwise in the Agreement), no transfer of, or
change with respect to, ownership In the Subparcel or any part thereof, or any interest therein,
hawever consummated or occurring, and whether or not volumtary shall operate, legally or
practically, to deprive or limit CCRA of or with respect to any rights or remedies or controls
provided in or resulting from this Agreement with respect to the Subparcel and the construction of
the Subproject that CCRA would have had, had there been no such transfer or change (the
foregoing provisions are not intended, however, to apply to simple space tenants in any building(s)
related to the Subproject),

(3)  there shall be submitted to CCRA nnd NJEDA for review all
instruments and other legnl documents invalved in any such transaction, and if approved by CCRA
and NJEDA and such approval is required under this Agreement, then such approval shail be given
to the Designated Developer in writing.

C. Permitted Transfers. Notwithstanding anything contained in this
Apgreement, the following transactions are not subject to the prohibitions agsinst assignment and
transfer set forth in this Section 5;

(1)  Permitted Transfers by CTC, This Section 5 shall not prohibit
transfers of direct or indirect ownership interests in Camden Town Center, LLC, provided that
Liberty Property Limited Puartnership or an entity controlied by Liberty Property Limited
Partnership retains control of the management of Camden Town Center, LLC.

(2)  Permitted Transfer to End User. The Parties recognize that End
User is the intended end user of the Subproject and that Designated Developer is taking title to the
CCRA Subparcel to subject the Subparcel to the Master Deed, Foliowing the submission of the
Subparcel to the Master Deed, Designated Developer intends to transfer to End User the Subparcel
which is to be known as Unit C1/P1 under the Master Deed. Simultuneously with the transfer of
the Subparcel to the End User, Designated Developer and End User intend to enter into an
Assipnment and Assumption of Designated Development Subagreement substantinlly in the form
attached hereto as Exhibit “E" (the “Assigmmnent”). Notwithstanding anything contained in this
Agreement to the contrary, CCRA consents (o (i) the submissjon of the Subparce! to the Master
Deed, (ii) the transfer of the entire Subpareel from Designated Developer to End User (and not to
any other party) and (iii) the assignment and assumplion of this Agreement between Designated
Developer and End User os provided pursuant to the Assignment. Following the execution of the
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Assignment by Designated Developer and End User and the delivery of n copy of the Assignment
to CCRA, the Designated Developer shall be relieved of all of its obligations under this Agrecment
accruing on or after the date of the Assignment,

6. MORTGAGE FINANCING RIGHTS OF MORTGAGEES

A, Limifation upen Encumbrance of Property, Prior to the completion of
the Subproject as certified by CCRA, neither the Designated Developer, nor any successor in
interest to the Subparcel or any part thereof, shall engage in any financing or any other trunsaction
creating any mortgage or other encumbrance or lien upon a Subparcel, whether by express
agreement or operation of law, or suffer any encumbrance or lien to be made on or attach to the
Subparcel, except for the purposes of obtaining funds only to the extent necessary for completing
the Subproject. The Designated Developer (and any successors in interest) shall notify CCRA in
advance of any financing, secured by any iortgage or other similar lien instrument, it proposes to
enter inte with respect to the Subparcel, or any part thereof, and in any event it shall promptly
natify CCRA of any encumbrance or lien that has been created on or attached to a Subparcel and
of which it hns knowledge, whether by voluntary act of the Designated Developer, or othenwvise,

B. Mortgagee Not Obligated to Construct, Notwithstanding any of the
provisions of this Agreement, including but not limited to, thoge which are or are intended to be
covenants running with the land, the holder of any mortgage authorized by this Agreement,
including any such holder who obtains title to the Subparcel or any part thereof as a result of
fareclosure proceedings, or action in lieu thereof (but nof including (1) any other party who
therenfter obtains title to the Subparcel or such part from or through such holder or, (2) any other
purchaser at a foreclosure sale other than the holder of the mortgage itself) shall in no way be
obligated by the provisions of this Agreement to construct or complete the Subproject or to
guarantee such construction or completion, nor shall any covenant or any other provision in the
Deed be construed to so obligate such holder, provided, however, that nothing in this Agreement
shall be deemed or construed to permit or authorize any such holder to devote the Subparcel or
any part thereof to any uses, or to construct any improvements thereon, other than those uses or
improvements which are provided or permitted in this Agreement.

G Copy of Notice of Default to Mortgagee. Whenever CCRA shall defiver - -

any notice or demand to the Designated Developer with respect to any breach or default by the
Designated Developer of its obligations or covenants under this Agreement, CCRA shall at the
same time forward a copy of such notice or demand to each holder of any mortgage shown in the
records nf CCRA.

D. Mortgagee’s Option to Cure Defaults, After any breach or default with
regard to any such mortgage, the mortgagee shall (insofar s the rights of CCRA are concemed)
have the right, at its option, to cure or remedy such breach or default (or such breach or default to
the extent that it relates to the part of the Subparcel coverad by its mortgage) and to add the cost
thereof to the mortgage debt and the lien of its mortgage; provided that if the breach or default is
with tespect to construction of the Subproject, nathing contained herein or in any other provision
of this Agreermnent shall be deemed to permit or authorize such holder, either before or after
foreclosure or action in lieu thereof, to undertake or continue the construction or completion of the
Subproject (beyond the extent necessary to conserve or protect any improvements or construction
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already made) without first having expressly assumed the cbligation to CCRA by written
agreement reasonably satisfactory to CCRA, to complete, in the manner provided. for in this
Agreement, the Subproject on the Subparcel or the part thereof to which the lien or title of such
holder relates, Notwithstanding the foregoing, the partics acknowledge and ngree that, on o case-
specific basis, this and other timing provisions of this Agreement may be waived or modified by
CCRA, in the exercise of itz commercially reasonable discretion. Holder may also request
modifications to such timing and/or assumption, and CCRA hereby covenants and agrees to work
cooperatively with such holder to accommodate such requests; provided, however, the ultimate
decision wither to modify/waive any requirements shall rest with CCRA. Any such holder who
shall properly complete the Subproject relating to the Subparcel or applicable part thereof ghall be
entitled, upon written request made to CCRA, to the certification provided for in Section 3(D) of
Part II of this Agreemeat, and any such certification shall, if so requested by such holder, mean
and provide that any remedies or rights with respect to recapture of or reversion or revesting of
title to the Subparcel that CCRA shall have or be entitled to, because of o failure by the Designated
Developer, or any successor in interest to the Subparcel, or any part thereof, to cure or remedy any
default with respect to the construction ofimprovements on other parts of the Subpareel, or because
of any other default in or breach of thig Agreement by the Designated Developer or such successor,
shall not apply to the part of the Subpareel to which such certification relates.

E. CCRA’s Option to Pay Mortgage Debt or Purchase Property. In any
case where, subsequent to o default or breach by the Designated Developer (or any successor in
interest) under this Agreement, the holder of any mortgage on the Subparcel or part thereof:

() has, but does not exercise, the option to construct or complete the
Subproject relating to the Subparcel or part thereof covered by its mortgage or to which it has
obtained title, and such failure continues, subject to Section 7(F) below, for a period of ninety (90)
days after the holder hos been notified or informed of the default or breach, or

(2)  undertukes construction of the Subproject but does not complete,
subject to Section 7(F) below, such construction within the period as agreed upon by CCRA and
such holder (which period shall in any event be at least as long as the period preseribed for such
construction or completion in Part ] of this Agreement), and such default shall not have been cured
within ninety (90) days after written demand by CCRA to do so, then CCRA may (and every
morigage instrument made prior to completion of the Subpraject with respect to the Subparce! by
the Designated Developer, or any successor in interest shall so provide) pay to the holder the full
amount of the mortgage debt and obtain an assignment of the mortgape and the debt secured
thereby, or, in the event ownership of the Subparcel (or part thereof) has vested in such holder by
way. of foreclosure or deed in liew thereof, CCRA shall be entitled, at its option, to a conveyance
to it of the Subparcel or part thereof (as the case may be) upon pryment to such holder of an amount
equal to the sum ofi (1) the mortgage debt at the time of the foreclosure or deed in lieu thereof
(less all appropriate credits, including those resulting from collection and application of rentals
and other income received during the foreclosure proceedings); (2) nli reasonable expenses with
respect to the foreclosure, including reasonable attormeys’ fees; (3) the net expense, if any
(exclusive of general averhead), incurred by such holder in, and as a direct result of, the subsequent
management of the Subparcel; (4) the costs of any improvements made by such holder; and (5) an
amount equivalent to the interest (including any default interest und any lute fees) that would have
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acorued on the aggregate of such amounts had alf such amounts become pnrt of thc mortgage debt
and such debt had continued in existence until the maturity thereof, y Az s

F. CCRA’s Option to Curce Mortgage Default, [n the eventofa defuult or
breach prior to the completion of the Subproject by the Designated Developer, or any successor in
interest, in or of.any of its obligations under, and to the holder of, any mortgage or other jnstrument
creating an encumbrance or lien upon the Subparcel or part thereof, CCRA may, at its option, cura
such default or breach, in which case CCRA shnll be entitled, in addition to, and without limitation
upon, any other rights or remedies to which it shail be entitled by this Agreement, operation of
law, or otherwise, to reimbursement from the Designated Developer, or any successor in interest,
of all costs and expenses incurred by CCRA in curing such default or breach and to a lien upon
the Subparcel (or the part thercof to which the mortgage, encumbrance, or lien relates) for the
amount of such reimbursement; provided that any such lien shal] be subject aiways to the len of
(including any lien contemplated, becnuse of advances yet to be made, by) any then existing
mortgages on the Subparcel authorized by this Agreement,

G. Mortgage and Hoelder. For the purpose of this Agreement, the term

“mortgage” shall include a deed of trust or other instrument creating an encumbrance or lien upon

the Subparcel, or any part thereof, as sccurity for a loan. The term “holder’ in reference to a

mortgage shall include any insurer or guarantor of nny obligation or condition secured by such

mortgage or deed of trust, including, but not limited to, the Federal Housing Commissioner, the
Administrator of Veterans Affuirs, and any successor in office of either such official,

7. REMEDIES

A. In General. Except as otherwise provided in this Agreement (including,
without limitation, the provisions of Section 7(F) below, in the event of any defzult in or breach
of this Agreement, or any of its terms or conditions, by either party hereto, or any successor {o
such party, such party (or successor) shall, upon written notice from any other party, proceed
immediately to cure or remedy such default or breach, and, in any event, within sixty (60) days
nfter receipt of such notice,

B. Speeific Performance. In case action os required pursuant to Section 7(A)
above is not taken or not diligently pursued, or the default or breach shall not be cured or remedied
within a reasonable time, the aggrieved party may institute such proceedings as may be necessary
or desirable in its opinion to cure and remedy such default or breach, including, but not limited to,
proceedings to compel specific performance by the party in default or breach of its obligations.

& Title Subject to Condition Subsequent. If sfler the conveyance of the
Subparcel or any part thereof to the Desipnated Developer and before the commencement of the
construetion of the Subproject:

(1)  the Designated Developer (or any successor in interest) shall default
in or violate its obligations with respect to the commencement of construction of the Subproject,
and such default shall not be cured, ended, or remedied within, subject to the provisions of Section
4(B) of Purt [ of this Agreement and Section 7(F) below, three (3) months after written dernand by
CCRA sotodo; or

LEGAL\27929575\1




. (2)  the Designated Developer (or any successor in interest) shall fail to
pay real estate taxes or assessments on the Subparcel or.any part thercof when due, or shall place
or permit to be placed thereon any encumbrance or lien unauthorized by this Agreement, or shall
suffer any levy or attachment to be made, or any materialmen’s or mechanic's lien, or any other
unauthorized encumbrance or lien to attach, and such taxes or nssessments shall not have been
paid, or the encumbronce or lien shall not have been removed or-discharged or provision
satisfactory to CCRA shall not have been made for such payment, removal, or discharge, within
ninety (90) days after written denand by CCRA so to do; or

(3) there is, in violation of this Agreement, any transfer or attempted
transfer of the Subparcel or any part thereof, or nny change in the ownership of or with respect to
the identity of the parties in control of the Designated Developer, or the degree thereof, and such
violation shall not be cured within sixty (60) days after written demand by CCRA to the Designated
Developer, then, in any such event, CCRA may rz-enter and take possession of the Subparcel and
terminate (and revest in CCRA) the estate conveyed by the Deed to the Designated Developer, it
being the intent of this provision, together with other provisions of this Agreement, that the
conveyance of the Subparcel to the Designated Developer shall be made upon a condition
subsequent to the effect that in the event of any defaull, failuzre, violation, or otheraction or inaction
by the Designated Developer specified in subdivisions (1), (2) or (3) of this Section 7(C), the
foilure on the part of the Designated Developer to remedy, end, or abrogate such defoult, faiture,
vielation, or other action or inaction, within the perdod and in the manner stated in such
subdivision, shall, at the option of CCRA, result in a revesting in CCRA of the title, and of ol! of
the rights and interests in and to, the Subparcel conveyed by the Deed to the Designated Developer
and such title and all rights and interests of the Designated Develaper, and any assigns or
successors in interest to and in the Subparcel, shall revert to CCRA; provided that such condition
subsequent and any revesting of title as r result thereof in CCRA shall always be subject to and
limited by, and shall not defeat, render invalid, or limit in any way, the lien of any mortgage
authorized by this Agreement, or any rights or interests provided in this Agreement for the
protection of the holders of such mortgages.

D. Resale of Reacquired Property: Disposition of Procceds, Upon the
revesting in CCRA of'title to the Subparcel or any part thereof as provided in this Section 7(D),
CCRA shall use ils best efforts to resell the Subparcel or part thereof (subject to such moartgage
liens and leasehold interests as permitted in this Agreement), as soon and in such manner as CCRA
shall find fensible and consistent with the objectives of the Urban Renewal Plan, to o qualified and
responsible party or parties (as reasonably determined by CCRA) who will assume the oblipation
of making or completing the Subproject or such other improvements in their stend as shall be
satisfactory to CCRA and in accordanee with the uses specified for the Subpareel and the proceeds
thereof shall be applied:

(1) fivst, to reimburse CCRA, on its own behalf or on behalf of the City,
for all costs and expenses incurred by CCRA, including but not limited to sularies of personnel, in
connection with the recapture, management, and resale of the Subparcel or part thereof (but less
any income derived by CCRA from the Subparcel or part thereof in connection with such
management); all tax assessments, and water and sewer charges with respeet to the Subparcel or
part thereof (or, in the event the conveyed Subparcel] is exempt from taxation or assessment or
such charges during the period of ownership thereof by CCRA after revesting, an amount, if paid,
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equal to such taxes, assessments, or.charges (as determined by the City assessing official) as would
have been payable if the Subparcel were not so exempt); any payments made or necessary to be
made to discharge any encumbrances or liens on the Subparcel or part thereof at the time of
revesting of title thereto in CCRA or to discharge or prevent from attaching or being made any
subsequent encumbrances or liens due to obligations, defaults, or acts of the Designated
Developer, its respective successors, assigns or transferees; any expenditureg made or oblipations
incurred with respect to the making or completion of the Subproject or any part thereof on the
Subparcel or part thereof, and any smounts otherwise owing to CCRA by the Designated
Developer and its respective successors or transferees; and

(2)  sccond, to reimburse the Designated Developer, or its respective
successors ussigns or transferees, up to the amount equal to: () the sum of the purchage price paid
by it for the Subparcel (or allocable to the part thereaf) and the cash actually invested by it in
making any of the Subproject on the Subparcel or part thereof, less (b) any gains or income
withdrawn or made by it arising out of the Subparcel; and

(3)  sny balance remaining after such reimbursement shall be retained
by CCRA ns its property.

E, Other Rights and Remedies of CCRA; No Walver by Delay. CCRA may
institute such actions or proceedings as it moy deem reasonably desirable for cffectuating the
purposes of this Agreement, including the right to execute and record or file among the public land
records in the office in which the Deed {9 recorded, a written decluration of the termination of all
the right, title, und interest of the Designated Developer pursuant to any of the applicable
provisions of this Agreement (except for such individual parts or parcels upon which construction
of that part of the Subproject required to be constructed thereon has commenced, in accordance
with this Agreement and subject to such mortgage liens and leasehold interest permitted by this
Apreement), Any delay by CCRA in instituting or prosecuting any such actions or proceedings or
otherwise asserting its rights under any provision of this Agreement shall not operate as a waiver
of such rights or to deprive it of, or limit, such rights in any way, nor shall any waiver in fact made
by CCRA with respect to any specific default by the Designated Developer be considered or treated
as a walver of the rights of CCRA with respect to any other defaults by the Designated Developer
under this provision with respect to the particular default except to the extent specifically waived
in writing.

I, Enforced Delay in Performance for Causes Beyond Control of Party,
For the purposes of any of the provisions of this Agreement, neither CCRA nor the Designated
Developer, nor any of their respective successors in interest, shall be cansidered in breach of, or
default in, their respective obligations with respect to the sale or preparation of the Subparcel for
redevelopment, or the beginning and completion of construetion of the Subproject, or progress in
respect thereto, in the cvent of mny delay in the performunce of such obligation due to
unforeseenble causes beyond its control and without its fault or negligence, including, but not
restricted to, acts of God, acts of the public enemy, acts of the Federal, state or local government,
acts of the other party or NJEDA, injunctions or court orders, fires, floods, epidemics, quarantine
restrictions, strikes, freight embargaes, and unusually severe weather or delays of subcontractors
due to such causes, it being the purpose and intent of this provision that in the event of the
occurrence of any such delay, the time or times for performance of the obligations of the
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Designated Developer, with respect to construction of the Subprojeat, shall be extended for the
period of the delay as reasonably determined by CCRA; provided that the party seeking the benefit
of this provision shall, within ten (10) days after the beginning of any such enforced delay, have
first notified the other party thereof in writing, and of the cause or causes thereof, and requested
an extension for the period of the delay.

G.  Rights and Remedies Cumulative. The rights and remedies of the partics
to this Agreement, whether provided by law or by this Agreement, shall be cumulative, and the
exercise by either party of any one or mare of such remedies shall not preclude the exercise by it,
at the same or different times, of any otlier such remedics for the same default or breach or of any
of its remedies for any other default or breach by the other party. No waiver made by either such
party with respect to the performance, or the manner or time thereof, of any obligation of the other
party or any condition to its own obligations under this Agreement shall be considered to be a
wiiver of any rights of the party moking the waiver with respect to the particular obligation of the
other party or condition to its own obligation beyond those expressly waived in writing and solely
to the extent thereof, or a waiver in any respect in regard to any other rights of the party making
the waiver or any other obligations of the other party.

H.  Position of Surety with Respect to Oblipations, The Designated
Developer, for itself and its respective successors and assigns, and for all other persons who are or
who shall become, whether by express or implied sssumption or otherwise, Hable upon or subject
to any obligation, responsibility or burden under thig Agreement, hereby waive, ta the fullest extent
permitted by law and equity, any and all claims or defenses otherwise available on the ground of
its (or their) being or having become a person in the position of a surety, whether real, personal or
otherwise or whether by apreement or operation of law, including, without limitation on the
generality of the foregoing, any and all claims and defenses bused upon extension of time,
indulgence, or modification of terms of contract.

8, MISCELLANEQUS

A. Conflict of Interests. No member, official, or employee of CCRA shall
have any personal interest, direct or indirect, in this Agreement, nor shall any such member,
official, or employee participate in any decision relating o this Agreement which affects his or her
persanal interests ar the interests of any corparation, partnership, or association in which such
individual is, directly or indirectly, interested. No member, official, employee, commissioner, -
agent, servant, employee or affiliated entity of CCRA shall be liable, personally or otherwise, to
the Degignated Developer, or any successor in interest, in the event of any default or breach by
CCRA or for any amount which may become due to the Designated Developer, or its suceessors
in interest on any obligations of any type, kind, nature or description whatsoever, whether under
the terms of this Agreement or otherwise,

B. Equal Employment Opportunity. The Designated Developer, for itself
and its successors and nssigns, each agree that during the construction of the Subproject provided
for in this Agreement, it will impose the following restrictions on the Contractor:

(1) the Contractor will not discriminate against any employee or
applicant for employment because of race, color, religion, sex or national origin; the Contractor
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will take affirmative action to ensure that applicants are employed, and that employees are treated
during employment, without regard to their race, color, religion, sex or national arigin, Such action
shall include, but not be limited to, the following: employment, upgrading, demotion, or trunsfer,
recruitment or recruitment advertising, layoff or termination, mtes of pay or other formg of
compensation, and selection for training, including apprenticeship, The Contractor will post in
conspicuous places, availoble to employees and applicants for employment, notices setting forth
the provisions of this nondiscrimination clause;

: ()  the Contractor will, in all solicitations or advettisements for
employess, state that all qualified applicants will receive consideration for employment without
regard to race, color, religion, sex or national origin;

(3)  the Contractor will send to each labor union or representative of
workers with which the Contractor has a callective bargaining agreement or other contract or
understanding, a notice advising the lobor union or workers’ representative of the Contractor’s
commitments under Section 202 of Executive Order 11246 of September 24, 1965, and shall post
copies of the notice in conspicuous places available to employees and applicants for employment;

(4)  the Contractor will comply with all provisions of Executive Order
11246 of September 24, 1965, and of the rules, regulations, and relevant orders of the Secretary of
Labor;

(5)  the Contractor will furnish all information and reports required by
Executive Order 11246 of September 24, 1965, and by the rules, regulutions and orders of the
Secretary of Labor or the Seeretary of Housing and Urban Development pursuant thereto, and will
permit access to the Contractor’s books, records, and accounts by CCRA, the Secretary of Housing
and Urban Development, and the Secretary of Labor for purpases of investigation to ascertain
compliance with such rules, regulations and orders;

(6) in the event of the Contrnctor's noncompliznce with the
nondiserimination clauses of this Section 8(B), or with any of the said rules, regulations or orders,
this Agreement may be canceled, terminated, or suspended in whole or in part and the Contrastor
may be declared ineligible for further government contracts or federally assisted construction
contracts in accordance with procedures authorized in Executive Order 11246 of September 24,
19635, and such other sanctions may be imposed and remedies invoked as provided in Executive
Order 11246 of September 24, 19635, ar by rule, regulation or order of the Secretary of Labor, or
as otherwise provided by law;

(7)  the Contractor will include the provisions of Sections (B)(1) through
(B)(5) in every contract or purchase order pertinent to the redevelopment of the Subparcel and will
require the inclusion of these provisions in every subcontruct entered into by any of its
subcontractors, unless exempted by rules, regulations, or orders of the Secretary of Labor issued
pursiant to Section 204 of Executive Order 11246 of September 24, 1965, so that such provisions
will be binding upon each such contractor, subcontractor or vendor, as the case may be, involved
in the redevelopment of the Subpurcel and/or the construction of the improvements thereon;
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(8)  the Contractor will take such action with respect to any construction
contract, subcontract, or purchase order as CCRA or the Department of Housing and Urban
Development may direct os a means of enforcing such provisions, including sanctions for
noncompliance; provided, however, that in the event o Contructor becomes involved in litigation
ar is threatened with litigation brought by a contractor, subcontractor or vender as a result of such
direction by CCRA or the Department of Housing and Urban Development, the Contractor may
request the United States to enter into such litigation to protect the interests of the United States
(for the purpose of including such provisions in any construction contract, subcontract, or purchase
order, as required hereby, the first three lines of this Section 8(B) shall be changed to read “During
the performance of this Conteact, the Subcontractor agrees as follows * and the term “Cogntractor”
shull be chonged to “Subcontractor™);

(9)  the Contractor will be bound by the above equal opportunity clouse
with respect to its own employment practices when it participates in federally assisted construction
work; provided that if the Contractor is a State or local govemment or any agency or
instrumentality thereof, the above equal opportunity clause is not applicable to any agency,
instrumentality or subdivision of such govemment which does not participate in work on or under
this Agreement or the construction contract;

(10) the Contractor will assist and coopernte actively with the
administering agency and the Secretary of Labor in obtaining the compliance of contractors and
subcontractors with the equal opportunity clause and the rules, regulations, and relevant orders of
the Secretary of Labor. Contractor will furnish the administering agency and the Secretary of
Labor such information as they may require for the supervision of such compliance, and it will
otherwise ussist the administering agency in the discharge of the ageney’s primary responsibility
for securing compliance; and

(11)  the Contractor will refrain from entering into any contract or
contract modification which is subject to Executive Order 11246 of September 24, 1965, with o
contractor who {s debarred from, or who has not demonstrated eligibility for, government contracts
and federally assisted construction contracts pursuant to the Executive Order and will carry out
such sanctions and penalties for vielation of the equal opportunity clause as may be imposed upon
contractors and subcontractors by the administering agency or the Secretary of Labor pursuant to
Part IT, Subpart D of the Executive Order, In addition, the Contractor will agree that if it fails or
refuses to comply with these undertakings, then the administering agency may take any or all of
the following actions: cancel, terminate, or suspend in whole or in part this grant (contract, loan,
insurance, guarantee), refrain from extending any further assistance to the Contractor under the
program with respect to which the failure or refusal occurred until satisfactory assurance of future
compliance has been received from the Contractor and refer the case to the Department of Justice
for appropriate legal proceedings,

[Signatures start on next page]
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by
their proper officers and to have their respective scals affixed hereto on the day and year first
nbove written in Part 1,

ATTEST THE CITY OF CAMDEN
REDEVELOPMENT AGENCY

BY

Name:
Title:

Date:

ATTEST/WITNESS DESIGNATED DEVELOPER
CAMDEN TOWN CENTER, LLC, a New

% : % Jersey limited liabitity company

v, S 44

G - By: CTC Parent Holdings LLC, its sole
member

By: LPOC Camden LLC, its managing

me
“M o
a e‘ John S, Gattuso
onn aiius
T‘“F et Praesty

Date: }(')//J/_/L[‘,

[Signature Page to Designhated Developer Subagreement — C1/P1]




IN WITNESS WHEREQF, the Parties have ceused this Agreement (o be executed by
their proper afficers and (o have their respective seals affixed hereto on the day and year first

above written in Part 1,

ATTEST

ATTEST/WITNESS

THE CITY OF CAMDEN
REDEVEL PMENT AGENCY

/’/’

Name ’Jt- g S. &\n/ i
Title: / Dird.eter of- G P(J/%g
e herized Slgee e

Date: __ /N, (I 2000

DESIGNATED DEVELOPER

CAMDEN TOWN CENTER, LLC, u New
Jersey limited lability company

By: CTC Parent Holdings LLC, its sole
member

By: LPDC Camden LLC, its managing
member

By:
Namoe:
Title:

Date!

[Signature Page to Designated Developer Subagreement - C1/P1]




EXHIBIT “A™
Deseription of CCRA Owned Land

BEGINNING at a point on the westerly right-of~way line of Dejawnre Street (60 wide) at the
intersection of said right-of-way line and the division lines of Block 81, Lot 4 (w/f City of
Camden) and Black 81, Lot 3, said point being the following 3 courses and distances from the
point of intersection on the westerly right-of-way line of Delaware Strect (70' right-of-way) with
the northerly right-of-way line of Federal Street (66' right-of~way);

(A) along the right-of-wny line of Delaware Street, N 14°22'22" E, a distance of 899,28 feetto a
point,

(B) continuing alonyg same, § 75°36'38" E, u distance of 10.00 feet to a point,

(C) continuing slong same, N 14°22'22" E, a distance of 40.50 feet to the point of BEGINNING,
The following 4 courses and distances are along the division line of Black 81, Lots 4 and 3

(1) thence leaving said right-of-way line, N 75°36'38" W, a distance of 265.03 feet to a point;
(2) thence N 30°36'38" W, a distance of 50.00 feet to a point;

(3) thence N 75936'38" W, u distance of 80,00 feet to a point;

(4) thence S 59°23'22" W, a distance of 50.00 feet to a found iron pin;

The following 3 courses and distances are slong the division line of Block 81, Lots 2 (/f DRPA)
and 3;

(5) thence N 75°36'38" W, a distance of 169.87 feet to 4 found iron pin;
(6) thence N 14°23'22" E, a distance of 21.71 feet te a found drill hole;

(7) thence N 74°20'38" W, a distance of' 171,39 feet, to a point on the division line of Block 81,
Lots 3 ond 14 (n/f Camden County);

(8) thenee along said division line, N 75°36'38" W, a distance of 565.30 feet to a point on the
United States Government Pierhead Line, approved June 16, 1916 and adopted Seplember
21,1916 by the Board of Commerce and Navigation;

The following 3 courses and distonces are along the U.S, Piethead Line:
(9) thence N 11°]13'40" E, a distance of 65.07 feet to a point;
(10) thence N 11°23'12" E, a distance 0{270.26 feet to a point,

(11) thence N 11°18'25" E, a distance of 100.14 feet to a point
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(12) thenee leaving said U,S. Picrhead Line, 8 75°36'38" E, a distance of 425.69 feet along the
division line of Block 80, Lots 2 (n/f Camden County) and 5to a point,

(13) thence continuing along same, N 09°26'12" E, a distance of 288.01 feet to a point;

(14) thence leaving said division line, S 76°24'35" E, a distance of 10, 96 feel along the division
line of Block 80, Lots 5 und 2.01 to a point, ,

(15) thence continuing along same, N 12°15'51" E, a distance of 20.01 fcef toa point on the
southerly right-of-way line of Penn Street (60" wide);

(16) thence leaving snid division line, S 76°24'35" E,, a distance of 946.42 feet along said right-
of-way line to a point on the westerly right-of-way line of Delaware Street;

The following 3 courses and distances atre along the westerly right-of-way line of Delaware
Street:

(17) thence leaving soid right-of-way line along, S 14°22'12" W, a distance 0f 420,27 feet to a
point,

(18) thence N 75°36'38" W, a distance of 12,22 feet to point;
(19) thence S 14°2222" W, a distance of 360.35 feet to the point of BEGINNING.

EXCEPTING from the above described parcel the Parcel I and Parcel If moro particularly
described on Exhibit B below.
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EXHIBIT «B”
Description of CTC Land
Parcel I:
BEGINNING at o point being the proposed subdivision .liﬁe of Lot 3, Block 81.06, said point
being N 75°51'36" W along said line of Cooper Street, n distance of 204,03 feet from the point of

intersection of the southerly line of Caoper Street (100" wide), and the westerly line of Riverside
Dirive (60" wide), and runs; theace

(1) 8 13°4820" W along said subdivision line, a distance of 337.64 feet to a point in the division
line between Block 81.04, Lot 1.01 and Block 81.06, Lot 3; thence

(2) N 74°35'36" W nlong said division line, a distance of 54.97 feet to @ point in the division line
between Block 81, Lot 1.02 and Block 81,06, Lot 3; thence

(3) N 26°45'01" E ulong the last mentioned division line, o distance 0f34.17 feet to un angle
point in same; thence

(4) N 74°35'36" W along same, a distance of 77.98 feet to an angle point in same; thence
(5) N 75°51'36" W along same, a distance of 189.41 feet to an angle point in same; thence

(6) N 10°38'32" E plong same ond also along the division line between Block 81, Lots 1 and
Block 81.06, Lot 3, a distance of 252.21 feet to an angle point in same; thence

(7) N 75°42'02" W along saine, o distance of 18.72 feet to n point in the aforementioned division
line between Block 81, Lot 1.02 and Block 81.06, Lot 3; thence

(8) N 75°51'36" W along same, a distance of 22,54 feet to a point in the division line between
Block 81, Lot 1.01 and Block 81.06, Lot 3; thence

(9) N 10°34'09" E nlong the last mentioned division line, a distance of 49,65 feet to a point in the
aforementioned souther]y line of Cooper Street; thence

(10) S 75°51'36" E along snid line of Cooper Street, n distance of 372.64 feet to the Point and
Place of Beginning,

FOR INFORMATION PURPOSES ONLY:

BEING Known as Lot 3.02, Block 81.06, on the Official Tax Map of the City of Camden

Parcel I1:
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BEGINNING ot a pointing division line belween Lots 1 and 1.02, Block 81 and ot an aaple point
in the line of Lot 3, Block 81.06, said point being the following three courses from the point of
intersection of the southerly line of Cooper Street (100" wide), and the westerly line of Riverside
Deve (60" wide), and runs; thence

(8) N 75°51'36" W along snid line of Cooper Street, a distance of 576.67 feet to a point in the
division line between Block 81, Lot 1.01 and Block 81,06, Lot 3; thence

(b) S 10°34'09" W along the last mentioned division line, a distance 0f 49.65 fect to a point in
the division line between Block 81, Lot 1,02 and Block 81.06, Lot 3; thence

(c) S 75°51'36" E along the last mentioned division line a distance of 22,54 feet to the Point of
Beginning; thence

(1) S 75°42'02" E along the division line between Block 81, Lot 1 and Block 81,06, Lot 3, a
distance of 18,72 feet to a point an sngle point in same; thence

(2) 8 10°38'32" W along same, a distance of 210.44 feet to a point in the division line between
Lots 1 and 1.02, Block 81; thence

(3) N 75°42'02" W along same, a distance of 355:52 feet to an angle point in same; thence
(4) N 10°538'42" E along same, n distance of 187,40 feet to an angle point in same; thence
{5) $ 75°51'36" E along same, a distance 0f 335.64 fect to an angle point in same; thence
(6) N 10°38'32" E along same, a distance of 22.04 feet to the point and place of Beginning.

FOR INFORMATION PURPOSES ONLY:

BEING Known as Lot 3.03, Block 81.06, on the Official Tax Map of the City of Camden
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EXHIBIT “C”

Description of Subprojeet

C1/P1 Subproject Land Tokedown Review Package for the Camden Waterfront Development
Project dated July 29, 2016 submitted by Liberty Property Trust, as supplemented by:

1. C1/P1 Review Package Supplement delivered August 10, 2016
2, Estimated Development Costs for C2, P2, and C1/P1 delivered August 10, 2016

Bs C1/P! Review Packnpe Supplement regarding financing letters delivered August
23,2016

4. C1 Review Package Supplement delivered November 22, 2016

5k Estimated Eavironmental Remedintion Costs for entire Waterfront Development
dated November 29, 2016

C-1
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EXHIBIT “D”
Deseription of the Subparcel

Unit C1/P1 of the Camden Waterfront Condominium, to be established upon the recordation of
the Master Deed creating the Camden Waterfront Condominium.
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EXHBIBIT “E”
Assignment and Assumption of Designated Developer Subagreement

THIS ASSIGNMENT AND ASSUMPTION OF DESIGNATED DEVELOPER
SUBAGREEMENT (this “Assignment”) is entered into ns of , 201 (the
“Lffective Date'?), by and betwesn CANMDEN TOWN CENTER, LLC, o New Jersey limited
linbility company (collectively, “Assignor™), snd CAMDEN PARTNERS TOWER
EQUITIES, LLC, o New Jersey limited liability company (“Assignee”),

PRELIMINARY STATEMENTS:

A, Assignor has entered into that certain Designated Developer Subagreement dated
L , 2016 (the “Agreement’) by and betweea Assignor and the City of Camden
Redevelopment Agency (“CCRA™).

B. In connection with the transfer of the certain real property and the improvements
thereon located in the City and County of Camden, New Jersey, as more particularly described
on Exhibit A attached hereto and incorporated herein (the “Linit”), from Assignor to Assignee,
Assignor and Assignee have agreed to enter into this Assignment,

NOW, THEREFORE, in consideration of the mutunl covenants set forth in this
Assignment and for other good and valunble cousideration, the receipt and sufficiency of which
are acknowledged, the parties agree as follows:

b Definitions. All capitalized terms used in this Assignment which are not
otherwise defined in this Assignment shall have the same meanings given such terms in the
Agreement.

2. Assignment,

(a)  Assignor hereby sells, assigns, and transfers to the Assignee all ofits
rights, title, interest in and to and its obligations in, to and under the Agreement.

(b)  Assignee hereby accepts the forgoing sale, assignment, and transfer of
Assignor's rights, title, interest and obligations, in, to and under the Agreement and, for the
benefit of Assignor und CCRA, hereby covenants and agrees to (i) assumne all of the Assignor's
rights and obligations thereunder accruing on and after the Effective Date, or otherwise
attributable to the period commencing on said date and continuing therenfier, and (if) be subject |
to all of the conditions and restrictions to which the Designated Developer i3 subject under the J j
Apgreement, ;

3, Further Acts. Assignee and Assignor each hereby ngrees to execute and deliver
promptly upon request of the other party hereto such further agreements or instruments and to
do, or cause to be done, such fusther acts and things as may be necessary or appropriate to
complete the assignment and transfer of the Agreement to Assignee as confemplated in this

Assignment.
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4, Execution in Counterparts, This Assignment may be executed in any number of
counterparts, each of which shall be deemed to be an original as against any party whose
signature appears thereon, and ull of which shall together constitute one instrument,

5 Severghility, Any provision of this Assignment that is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforcenbility without invalidating the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction,

6. Successars and Assigns, ANl covenants and agreements contained herein shall be
binding upon and inure to the benefit of the parties hereto, and their respective successors and
assigns,

3 Goveming Law, This Assignment shall be governed by and construed in
accordance with the laws of the State of New Jersey (without reference to conflicts of laws
principles).

IN WITNESS WHEREOT, the parties hereto have executed this Assipnment as of the
date and year hereinabove written.

ASSIGNOR

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

By: CTC Parent Holdings LLC, its sole member

By: LPDC Camden LLC, its mannging
member

By
Name:
Title

ASSIGNEE

CAMDEN PARTNERS TOWER EQUITIES, LLC,
2 New Jersey limited linbility company

By!
Name:
Title:
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STATE OF

: 88,
COUNTY OF

1 CERTIFY that on , 2016,
personally came before me and acknowledged under oath, to my satisfaction, that this person:

(a)  is nomed in and pergonally signed this instrument; ond

(b)  signed, sealed and delivered this instrument as his/her act and deed in
his/her capacity as of LPDC Camden LLC, munaging
member of CTC Parent Holdings LLC, sole member of Camden Town
Center, LLC, a New Jersey limited lability company.

Notary Public
My Commission Expires:
STATE OF i
| 88,
COUNTY OF
I CERTIFY thaton , 2016,

personally came before me and ncknowledged under oath, to my satisfaction, that this person:
(a)  isnamed in and personally signed this instrument; and

(b)  signed, sealed and delivered this instrument as his/her act and deed in
his/her capacity as of Camden Partners Tower
Equities, LLC, a New Jersey limited liability company.

Notary Public

My Commission Explres:
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EXHIBIT E

PRE-DEVELOPMENT MATERIALS ASSIGNMENT AGREEMENT

is made as of the ____ day of __ , 2017 by and among CAMDEN TOWN CENTER, LLC, &
New Jersey limited liability company, and LIBERTY PROPERTY LIMITED PARTNERSHIP, a
Pennsylvania limited partnership (collectively “Assignor™) and CAMDEN PARTNERS TOWER
EQUITIES, LLC, a New Jersey limited liability company (“Assignes”).

RECITALS

WHEREAS, Assignor and Assignee are parties to that certain Purchase, Sale and Development
Agrecment dated , 2017 (the “Purchase Agreement™) pursuant to which, among other
things, Caniden Town Center, LLC agrees to sell, and Assignee agrees to purchase, that certain parcel of
land commonly kriown as Unit C-1 of Camden Waterfront Condominium; and

WHEREAS, the Purchase Agreement contemplates that at Settlement (as defined therein)
Assignor shall assign to Assignee all of Assignor’s right, title and interest in and to certain Pre-Development
materials, as more particularly defined in the Purchase Agreement,

NOW, THEREFORE, in consideration of the Purchase Price (as defined in the Purchase
Agreement) and other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the partics hereby agree as follows:

1. To the extent assignable, Assignor hereby assigns, transfers and sets over unto Assignee
all of Assignor’s right, title and interest int and to the Pre-Development Materials described on Exhibit A

attached hereto.

2. The assignment and assumption set forth in Paragraph 1 above is made without any
representation or warranty by Assignor whatsoever, Assignee hereby releases Assignor from any and all
claims arising under, or related to, the Pre-Development Materials and agrees to indemnify, defend and
save Assignor harmless from any snd all claims, demands, actions, causes of action, suits, proceedings, and
damages, liabilities, and costs and expenses, including without limitation reasonable legal fees and court
costs, of every nature whatsoever which arise pursuant to the Pre-Development Materials. Assignee's
indemnity obligations in this Paragraph shall not extend to claims arising out of the negligence or willful
misconduct of Assignor or Assignor's agents, employees or representatives, and shall ot cover punitive or
consequential damages other than punitive damages or consequential dsmnges of any third party for which

Assignor is held responsible,

3. To the extent any of the Pre-Development Materials are relevant to more than just the
Property including, without limitation any Environmental Reports (as defined in the Purchase Agreement),
this Assignment shall be deemed to apply only with respect to the matiers therein applicable to the Property
and nothing in this Assignment shall be deemed to prevent Assignor from continuing to rely thereon.

4, This Assignment shall be binding upon and shall inure to the benefit of Assignor and
Assignee and their respective successors and assigns.
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5. This Assignment shall be governed by, and interpreted under, the laws of the State of New
Jersey without regard to principles of conflict of laws.

6. This Assignment may be executed in counterparts, Faxed or electronically delivered
signatures shall be binding as original signatures.

E-2
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IN WITNESS WHEREOF, Assignor and Assignee have exccuted this Assignment as of the

date first above written.

LEGAL\9189178\27

ASSIGNOR:

CAMDEN TOWN CENTER, LLC

By: CTC PARENT HOLDINGS LLC,
a Delaware limited liability company,
its sole member

By: LPDC CAMDEN LLC,
a Delaware limited liability
Company, its Managing Member

By:
John 8. Gattuso
Senior Vice President and Regional Director

LIBERTY PROPERTY LIMITED PARTNERSHIP
By: Liberty Property Trust, its sole general paniner
By:

Johin S. Gattuso
Senior Vice President and Regional Director

ASSIGNEE:

CAMDEN PARTNERS TOWER EQUITIES, LLC

By:
Name:__
Title:
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EXHIBIT A
(to Pre-Development Materials Assipnment Agreement)

Pre-Development Materials
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EXHIBIT F

Environmental Reports

e Phase [ Environmental Site Assessiment, Proposed Camden Mixed Use Development
Block 81.06, Lots 3,01, 3.02, and 3.03; Block 80.01, Lots 5.03 and 5.04; Block 80, Lot
2.01, City of Camden, Camden County, NJ 08102, prepared by Pennoni Associates Inc,,
dated April 11, 2016

s Preliminary Assessment Report, Proposed Camden Mixed Use Development Block
81,08, Lots 3.01, 3.02 and 3.03; Block §0.01, Lots 5,03 and 5.04; Block 80, Lot 2.01,
Carmden City, Camden County, NJ 08102, prepared by Pennoni Associates Inc., dated
April 2016

¢ Site Investigation Report/Remedial Investigation Report/Remedial Action Workplan,
Proposed Camden Mixed Use Development Block 81.06, Lots 3.01, 3.02, and 3.03;
Block 80.01, Lots 5.03, and 5.04; Block 80, Lot 2.01, Camden City, Camden County, NJ
08102, prepared by Pennoni Associates Inc., dated August 2016
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EXHIBIT G

Community Investment Agrecment

The Camden Waterfront:

City of Camden
Community Investment
Agreement

Prepared By:

June 29, 2016, amended 9-1-16, amaended 9-13-16

G-1
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1. Introduction

Liberty Property Limited Pactnership {“tberty”) 5 undertaking the development of 3 16.5 acre
partion of the Camden Waterfront with the goal of creating a vibrant wrban destination
femturing office, residentlal, hotel, structured parking, apen space, and anclilary retall uses. in
cannection with its developmaent of the Camden Waterfront, Liberty is committed to providing
fair, equitable, and representative pppertunities for Canden vesidants and businesses in the
areas of professional services and construction, as well as enceuraging and securlng long-term
benefits for tha residents of Camden overall. The elements comprising this cotimitment are
described in this Community Investment Agreemaent fthe "Agragment”).

The Agrecment consists of the following eluments:

«  Maximizing sourclng from businesses located within Camden and/or owned by
Camden residents (Camdan Business Entarprises ar “CBEs"); or

o Maximizing the utilization of gualified Camden residents as part of the
construction workforee;

» Enhoncing opportunities for long-term emptoyment by Camden resldents;

s Working with the Mayor's Residents Bullding Camden Tosk Force on job
autregach and trathing programs;

»  Cunsiruction workiorce consisting of at least a 10% - 20% of qualified Camden
rrsidunts;

= An Increase in the quantity and quality of public spaces along the Camden
Waterfront;

= Student internships and apprentlceships;

s Adding affordable housing within Camdee; and

+  Monitoring and reporting

As the master developer for The Camden Waterfront, Liberty will manage and direct the
development aad construction of the Infrastructure, offive buildings, and parking garages.
Liberty will also enter into development agreements praviding for the davelopment of the
above-referenced hotel pnd residantial components. Uberty will also require the developers of
the hotel and residential sftas, as well as and users of the bulldings [t constructs, ta enter into
agreaments with the City of Camden to establish Job outreach and tralning programs and tlhe
active recruitmant of city restdants fur employment opportunities.  Liborty will use
commerclally raasonable efforts to incarporate language that will maximize opporiunities for
tamden residents and Camden based firms into its other cantracts,

il. Proposed Develupment Pragram

This Agreement fs balng provided In conpection with the development of The Camden
Waterfrant. The program for the Camden Waterfront consists of four office bulldings
conttining 1,440,000 rentable square feet ot aftite space, & 13U to 1h0~unit hotel,
approximatuly 211 residantial units, approximately 4,000 strictured parking spaces, apen

2
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space, ane ancillary retait on the Camden Waterfront (ihe “Project™). The scope of the Projert
may change to respond ta macket demands,

This Agreemant contalns goals far the vmployment of Camden-based workers in ¢cnnnectinn
with the Liberty -developed portions of the Project, Each contractor performing Work on behalf
of Uberty shall establish sound procurement policies 1o provide CBE firms and residants a falr
and representative apportunity to participate In the canlracts relating 1o the Project.

M. Employment Goals and Flrst Souree Hirlng

A, Purpose
The purpose of thls section is ta facilltate the customized employmert guals and
first source hiving of targeted Job appliconts for the Project. Liberly will establish
a job outcaach and training program, as wall as an active recruitment process for
qualified City residents In the constructlon industry. Qualifled cantractars and
suppliers wiit be ldentified by the Residants Building Camden Work Groug
{*RBCWG"). in ordar to eonnect job applicants with LF. Driscall/singall, RBCWG
will develop a referral systemn of targeted job applicants from the City Including
those from the Cooprr Grant and Lanning Square nelghborhoods. The general
vantractor LF. Driscotl/Hagoll will utifize such qualified contractors and suppliers
to the extent possible,

The goals set forth In this Agreement shall be cormnmunleated In all Requests for
Proposals {RFPs) and soflcitatians.

B. Employment Goals
In gonnection with the consteuction of tha Project, Lbarty will cause its general
contracior, LF. Driscoliflingoli to use 2 good faith cffort to achieve a
construction warkfarce conslsting of 1056 - 20% of qualified Camden rasidents,
This goal will alsa apply tathe construction of the hotel and residentisl portions

of the Project.

At any glven time it is possible that Libarty will have up to 1,000 consteuction
warkers on site. Addittonally, there are numeraus other projects cursently under
constructlon ot ahout 1o be unter construction in Camden. The current number
of Camden residents earalled in the building trades represents a challonge to the
achlevement of the smployment goal. in recognition of this, Liberty and
Driseoll/lingoll will wark diligently with the bullding trade unlons, the Office of
the Mayor, ang all other intarested parties to axpand the number of yuallfled
Camdan residents in the bullding trades.

Uiberty will also use gaod falth efforts te require the developers of the hotel and
residentlnf sites, as well as cnd users of the buildings it constructs, to enter into

J
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.,

agreamants wWith the City of Camtlun to establish job owtreach and tralalng
programs aad the sctive recruitment of city residents for employment
npportunities ’

. First Source Hiring

The purpaose of ficst source hiring is to facilitate the employment of targoted Job
applicants in the Clty of Camden, including the Cooper-Grant and Lanning Squarg
nelghborhogads. 1t 1s the goal of this Agseement that qualifind City cesldents be
utliizad For employment opportunities with qualifed applicants from those
neighborhnods utllized first, It isexpected that Liberty will bone(lt from this
requirentent by helping to employ a workforce that l4 invested in the Waterfront
development.

. Subcantracting

Liberty shial use good faith efforts to arrange for CRES to be engaped as
subcontractors in the construction and/ar the providers of goods and services to
the Project, insofar as they are compatitiva with respect to quality, service,
dellvery timg, and price, Contractors biddIng on or performing wark in
connection with the eroject shall not be required to engage CBEs when nat the
lowest responsible and qualifled bidder, or otherwlse are not compatitive with
respect to quallty, service, delivery lime or price, Contractors will not
dlscriminata agalnst any employee ar applicant for employment because of age,
race, culor, rolighon, sax, sexual or affectional preference, national origin,
handicap, or hecause ho or she is 3 disabled vetaran.

Marketing and Advertising

Liborty will cause its general contractor LF. Briscoll/lingoll e paticipate io job
fairs throughout the City of Camden and ta work with the RBCWG 1o lnform
communlty organization(s} about job vacancies, announcements, and listings
using media identified by RBCWG, which may include newspapers, radio, an
Camden City’s website, and saclal media (Facebaok, Twitter, Linkedin}.

Liberty will post job apportunity signs at the construction waorkslte and will
require the general contractar to participate in the marketing and advertising of
open opportunities,

Agreement Monitaring and Management

Liberty’s reguiremients relative to munitoring good fahth efforts shiall Include the {ollowing:

LEGAL\2918927827

The cantractor shall submit coples of all bid suolicitations with CRE subcontractors
identified. If such bid solicitation did not Include any CBE subcontractors, the contractor
shall state the efforts mude to identlfy qualified firms,
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«  The contractor shall submit coplus of all bid results with £BE subcontractors identificd at
1 rier and 2 tior, 1Fa CBE subconteactor that recelved 3 bid sollcitation did not
respond or provide a bii, the contractor shiall state the efforts made to assist such
guallfled Rrms to prepme a bld, g

» The contractor shall submit a spreadsheet of signed contracts and purchasa ordors with
subcontractors identifying CBE participation,

¢ Subcontractors shall provide documentation of the sctual doltar amouncs paid to CBE
subcontractors,

«  For cantracts or subcontracts In excess of $100,00U contractors and subcontractors shall
submit "certifind" payralls, and/or a weekly payrall record, listing the following items for
all an-site employees.

« Cortified payroll reports shall be signed by an authoflzed company officer and must
Inchudea:

4. Fullname

b, Last four diphd of the soctal securlty number

¢ Full asldress

d. Trade classification{e.g., labarer, carpentar, electriclan, plumnber,
apprentico, and foreman}

e. Gender

f. Race

g Hours worked

. All withholding {e.g., city, kacal, state, FICA, etc)

I, Name of Contractor and ldoniification of Prime for Subcontractors

J. Nameof Project

+ Payroll Records, while not certifed should include:
a, full name
b. Last four digits of the soclal secuslty number
¢ Full address
. Frade classification{c.g,, laborer, carpentar, electrician, plumber,
apprentice, and foreman)
Gender
Race
Hours worked
All withhalding {e.g., city, local, state, FICA, etc)
Name of Contractor and (dentification of Prime Jor Subcantractors
Name of Project

e A

o For contracts or subcontracts Inss than $3100,000 contraciors and subrentractors shall
Inciude a statement, signed by an authorized representative of such contractor or
subcontrartar of the pescantage of s warkforea that Is comprised of minaritles,
woman, and Camden resldents related tq the work performed and being billed faron

such involce.
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Liberty retains the right to Inspect and receive contrct and employineat documants to verify
employment activities,

The contractor will send to each labor union of representativa of wiarkers with which it has a
collective bargalning agraemant or ather contract or understanding, a natice advising the labor
untun or workers’ reprosentative of the contractor's carmmitments under this subparagenph
and shall post copies of the notlce in consplcuous places avallable to employees and applicants
for employment.

The contractor shall comply with all applicable roguireiments of any federal, stute or local law,
orditance ar regulation relating to equal opportunity and nondiscrimination In emplayment,
and shall wse Hs best afforts to meet local goals relating thereto.

Yo facilitate the Incluston of CBES as contractors, vondors and suppliers ant Camdan residents
as site workforce parlicipants, it s required that afl bldders submil particlpation goals with thelr
bids togather with trade and/or employee workshaets confirming the contractor's/vendors
plan far achleving pacticipation Jevels presented for Camden Resident amployment
participoation levels, The busls for each determination will be the projected total on-site,
emplayee hours divided by the numbaer of Camdean resideints empleyee hours anticipated to ba
performed on the eantractor’s payroll, and each of the contsactor’s on-site subcontractors, ta
determine Camden resldents employec utilization,

tf the contractar’s CBE participation daes not meet ar exceed the established goals, the
cohtractor must prepare & plan showing hew it has made a goad faith "bost effort” 1o achisve
the project gaals, This plan may Include, but not be imited to, the following:

»  Tulephone logs
o Oid rosults and a statement of why no awards were made
+ Coerespondenca hetween flem aad any CBE firms relating to the project bid,

V.  Education and Trainlng

A. Purposc
The Purpose of this section is to provide an opportunity for Camden
restdenty o hava exposure to real watk expettence. The current number of
Camden residents enrolled In the bullding trades reprasents a challenge to
the goals set forth In this agreement, thus providing sn apportunity through
Internships and agprenticeships will enabla restdents to galn real work
experiance and eventully full time employment,

G

G-6

LEGAL\29149278\27




LEGAL\29189278\27

8.

D

tnternship Program

As part of the Agraament, an Interaship program will be implementad
throughout the duration of the Preject, Particlpants will be-ideatilled by the
Qffice of the Moyor, As cusrently envisloned, this will cansist of one student
far each six (6) month term aver the duratlon of the Project’s development
pertad {for an antlcipated agrrepate total of 6 to B student participants),
Students will recelve o stipend for panticipation, The geal of the programis
te provide students with exposura to 2 real work expericnce that translines
inta a greater understanding ot career oppaortunities (n the oreas of
construction, real estate, and refated fields.

Apprenticeship Program

In recognition of the lack of qualified rasidents In the building trades,
{iberty's genaral contractor LF, Driscoll/lingoll will work diligently with the
bullding trades untons, the Office of the Mayor, cominuaity argunizationds),
and all other interasted parties to expand the humber of qualifed Camdoen
residents in the bullding trades by encouraglng Camden residents to be
recruitad lnto unlon npprenticeship programs. The goal of the apprenticaship
program I3 1a provide va the Job training-that will enable the participsat Lo
continue workingin the constriction Tield, Liberty and its general contractar
will offer their full suppart by this effort.

‘Trafning Program

Liberty shall work with the RBCWG and other employers [n the City ta create
Job tralning programs that will enable Camden City residents to gain rual
work sxparience and eventually full time emplayment, Liberty shall ensure
that each building cantribute [ for job training classes for Camden
CRy residents,

Camdan Corps Plus

Liberty supports the City af Camden and the Center for Family Services in
their appllcation for the Disconnected Yauth Demonstration Project-Camden
Corps. Plus, The projact provides ecucation and Job tralning for Camden City
residents that will increase the opportunity for a pathway to a career. Aso
parther in this endeavor, Liberty has commlttad to supporting this offort to
Increase econamic apportunities for Camden resldents by committing to
consider successful Camden Carps Plus trainees for internships and
permanent Jobs.
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Community Outreach an Sustainalility

Liberty acknowledges that having a structured commaunlcation process is in the best
interast af the general community, To help implement this process, Liberty agroes that
any eammunity uutreach, community investment, or public service projects undertaken
hy Liierty shall be coordinated through the Office of the Mayar.

A. Student Art Program

c

b

Astudent-based art progeam will be implamented by Liberty during the
construction phase of the Project. tiberty will work with the Office of tha Mayor
to arganizy a program for Camden youth to deslgn and axecute several
temporary nurals to serean the construction fenclog of varlous projucts during
the constructlon period.

Watarfront Park

{iberty witl dedicate an odditional approximately 100,000 squrare fect to the
Waterfront Park, n connectlon with this enlarged Waterfront Park, Liberty
Intends to mnake a significant Mnancial contribution towards Its upgrade,
Irnprovament and/or recanstruction, The amount of this financial contribution
shall be specifically defined by Libenty upon the coinpletion of a final, approved
plan for the Improvement of the Waterfront Park.

Green Infrastructure

The Project will insert Inta [ts design significant green Infrastructure, including
green roofs on many of the buildings and the collection of raln watet for
irrigation. As long as the Project is ongoing, Liberty witl work with the Offica of
the Mayor to Incarporate sustalnabliity and green infrastructure Inltiatives into
the Ptoject.

Affordable Housing
The residantial rantal component of the Praject will be requirsd (o develop
twenty percent (20%) of the residantial units as affordabla hoising,

Coopear-Grant and Lanning Sguare Business Support

Libarvy recognizes the Impact that the Project will have on other businesses
incated In the Cooper-Geant and Lanning Square neighborhoods, Smaller,
minority-owned bustnesses face genteification prossures and 1t 1s impartant hat
Liberty be sensitlve to these individuals who own and wark at these
gstahllshments, |n an effort to support the viahility of these nelghborhood
husinesses, Liberty will wark with tha Mayor’s olfice, Cooper Lannlng Clvie
Assaciation, and any other [nterested porties to support and collaborata in
macketing and promotional initlatives,

£. Youth Sports




Organtzed youth spors are one of tha groatest resources available lor fnstilling
valuatile e skills In youngsters. Liberty will coordinate with tha Mayor's offlce
relating to organlzed sports within the City of Camden {n thelr census teset and
nefghbiaring census tracts {Caoper Peint, Narth Camden, and Lanning Square) for
sponsarship, mentoting and volunteering opportunities.

Vil,  Comman Area Assoclation

Uberty viill create a common area assoclation, funded by the future owners of the varous sites
within tha 16,5 acre project area {the “Project Area”), This common areg.assoclaiion will be
responsible for the angoing maintenance af the streets, sidewalits, landscaping, as well as snow
romoval, 1 will further provide for supplemental malntenance within the Waterfront Park; an
ambassador carps, and u scheduled shuttle bus servica connecting the Project Area ta PATCO.

Vil Oversight Committee

Liberty will establish an Oversight Committee. Participants will cogage in manitorlng, reporting
and problem solving activities which are to Include regular meetings to address all matters
rabevant to furthur development of the Plan, carrying cut its implementation and the sucepssful
completien of the Project.

The Dversight Committiee shall conslst of the fallowlng members:

« Representative of Uberty Property Limited Partnership
o Representative af the Offlce of the Mayor

s Represantative of the purchaser of the bullding

« Reprasentative of the general cantractor

{X. Communication and Reporting

Liherty acknowledges that having a structured communication pracess 16 in the best Interest of
the genersl community, To help implement this process, Libarty agrees that any community
outreach, community \nvestment, or public service projects wndertaken by Liberty shall be
coordinated through the Office of the Mayar,

Liberty agrees to file an annusl report with the Office of the Mayor of the City of Camdan
conceralng the performance of the Communlty Benefit Plan theough the duration of the
Project. Reporting will Include: (1) utilization &f CBEs and (if) the hirtng amd employmuent of
Camden resldants,

X,  Termaf Agreement

1his ClA witl become effective on the date that the CBA is signed by all panies. bt will
remaln |n effect throttighout tha term of the project. This Agreament shall he reviewed

g
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after two {2} years Lo Updale and make any necessary chongas agreed upon by the
parties.

Default and Remedies

I Liberty fails to perform under sections I, IV, V, or' Vi, the Gty of Camden shall be
ontitled to remedies available at law or ln equity, previded however that it shall not be
linhle for direct, Incidental, consequential, spectal, exemplary, Hquldated, pusnitive or
other damages; nor shall any member, manager, officer, dlieector or employee have any
personal lobility fur a default of Liberty hereunder. The City of Camdan shall provide
Liherty weitton notlee of any fallure to pecform the ohligations set forth in the abova
referenced sectlons, Liberty shall have 30 business days to cure the failure,
Notwithztanding the foregolng, no privity of contract exists between the Gty and any
CBE, contractér or Indlvidual Identified in any eontract resulting from implemuntation of
the Plan. Neither the Owner nor the CRY intends to give or confer upan any such CBE,
contractor or Individual any Jegal rights or remedios In conuection with subcontracted
services under soy law or pelicy or by any reason of any contract resulting from
implemantation of tha Plan except such Aghts or remedies that the CBE, contractor or
individual may seck as a private cause of action under any hegally binding contract to
which It may be party,

Governing taw
This CBA shall be governed by the Jaws of tha State of Now lersey.

Severability

If any varm, provision, covenant, ar condition of this CBA s held by a caurt af campatent
jurisdiction to he Invalld, vold, or unenforeeable, the remalnder of the provisions shall
coatinue to be In full force and effect.

Non-Discrimination

tiberty affirms thot it is an oqual opportunity employer, Libertywill not diseriminate in
any employment or personnal practices agalnst any employee ar applicant on the basls
of race, calor, creed, religion, sax, national origln, marital status, age, sexual orlentation,
physieal or mental disability, veteran status, public assistance status, genetic
Information, membership or attivity In focal commission, or any ather status protected
by law, This policy extends to all applicants and employaes and to all aspects of the
employment relationship, including but nnt limited to recruiting, hicing, tralning,
pramotions, transfers, layoffs, tersminations, and cumpensation,




XV,  Contact

Liberty’s contact persons for the Project are:

Nama:
Title:

Addross:
Phone:

Fax;
E-Mall:

Namé:
Title:

Address:
Phone;

Fax:
Email:

John 5. Gattuso
Senlor Vice-President and Reglonal Director

1628 John F. Kennedy Boulevard, Sulte 1100
!hiladelphia, PA 19103

{215) 568.4100
(215) 5681959
iLattuso@libertynroperty.com

and

Anne Cumming
Manager, Develupment

1628 John F. Kennedy Boulevard, Sulte 1100
Philndelphia, PA 18103

{215) 255-7607
{215} 568-1999
acummins@libeyproperty.comn

City of Camden's contact:

Namu;
Title:

Address:

Phane!
Emall:

Name:
Title:

Address:

LEGAL\291859278\27

Dana L. Redd
Mayar City of Camden

520 Market Street, 4" Floor
Camdaen, N! 08101

(856) 757-7200
naver@cl.camden.nl.ys

BALUARA- L

and

Mare A. Rlondino, Esq.
City Attorney

520 Market Street, 4" Floor, Suite 419




£.0, Box 95120

Camden, N 08101
Phone:. [856) 757-7370
o (BS6) 342.7728
Emalls lawiidal.camden.nf.is

Th!sﬁmmumtv Benefits Agracment (CBAS is hereby signad, exccuted, and agreed to by:

C,, /J \M“}‘L”' A1sea0nyg

dbLirl Proparty Limited Partnership Date
By: :L arty Property Trus, Its sole general pariner

/@‘-—»c,d.}-—:) /“ 2 Al __’f/‘/(')%iﬁ

D.mu L Redd, Mayor.
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CXHIBIT I1-1

Description of Necessary Common Elements

s Sidewalks — curbs and sidewalks shown as shaded on Exhibit H-2, sidewalk tree pits and
sidewalk/street tighting on the west side of Riverside Drive, the east side of Caruso PL (to be
renamed Victor PL) and the south side of Cooper Street, all in accordance with the plan

e Streets ~ Proposed Water St. and Proposed Caruso Pl. (to be renamed Victor P1.)

»  Water, Sanitary and Stormwater pipes in accordance with the plan attached hereto as Exhibit

e Primary electrical duct bank to the electric transfer switch located on the southwest comer of
the building as shown on the plan attached hereto as Exhibit H-3.

e Telecommunication conduits in Riverside, Cooper and Victor Streets,

LEGALN29189278\27




EXHIBIT H-2

Necessary Common Elements Plan
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EXHIBIT H-3

Plan of Electrical Duect Bank ta Electrical Transfer Switch

H-3
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EXHIBIT 1
NONFOREIGN PERSON CERTIFICATION

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real
property interest must withhold tax if the transferor is a foreign person. For U.S. tax purposes
(including Section 1445), the owner of a disregardcd entity (which has legal title to a U.S, real
property interest under local law) will be the Transferor of the property and not the disregarded
entity. To inform the transferee that withholding of tax is not required upon the disposition of a
U.8. real property interest by Liberty Property Development Corp.- 11, a Pennsylvania
corporation (“Transferor”), the sole member of LPDC Camden LLC, a Delaware limited
liability company, the sole member of CTC Parent Holdings LLC, a Delaware limited liability
company, the sole member of Camden Town Center, LLC, a New Jersey limited liability
company, the undersigned hereby certifies the following on behalf of Transferor:

I3 Transferor is not a foreign corporation, foreign partnership, foreign trust, or
foreign estate (as those terms are defined in the Intemal Revenue Code and income tax
regulations);

2 The undersigned Transferor is not a disregarded entity as defined in Treasury

Regulation §1.1445-2(b)(2)(iii);3.  Transferor’s U,S. taxpayer identification number is 23-
2936997; and

4, Transferor’s office address is:
500 Chesterfield Parkway
Malvern, PA 19355

Transferor understands that this certification may be disclosed to the Internal Revenue
Service by the transferee and that any false statement contained herein could be punished by fine,
imprisonment, or both,

Under penalties of perjury, I declare that I have examined this certification and to the best
of my knowledge and belief, it is true, correct and complete, and [ further declare that [ have
authority to sign this document on behalf of Transferor,

LIBERTY PROPERTY DEVELOPMENT
CORP.-11, a Pennsylvania corporation

By:
Narme:
Title:

I-1
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EXHIBIT J

Conceptual Desipn Package
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EXHIBIT K

Pre-Development Materials

~»  The Survey
¢ The Geotechnical Reports
¢ The Environmental Reports
» The Health and Safety Plan prepared by Pennoni Associates Inc., dated 1/9/2017,

» The Traffic Study prepared by RWD Consultants, associated with Pennoni Associates
Inc. dated 11/22/2016.

s The Approved Infrastructure Site Plan prepared by Pennoni Associates Inc. dated
9/22/2016.

K-1
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EXHIBIT L

Access Areas of New Unit C-3 for Buyer Remediation
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EXHIBITM

Temporury Construction Staging Area on New Unit C-5
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EXHIBIT N

Form of Amendment to Master Deed

FIRST AMENDMENT TO MASTER DEED

CAMDEN WATERFRONT CONDOMINIUM

Dated: , 2017

Ballard Spahr LLP

210 Lake Drive East

Suite 200

Cherry Hill, New Jersey 08002-1163
(856) 761-3430

Facsimile No, (856) 761-1020

LEGALN29189278\17




FIRST AMENDMENT TO MASTER DEED

THIS FIRST AMENDMENT TO MASTER DEED (this “Amendment”), dated
, 2017, is made by CAMDEN WATERFRONT CONDOMINIUM

ASSOCIATION, INC., a New Jersey non-profit corporation (the “Association™),
BACKGROUND

Camden Town Center, LL.C, a New Jersey limited liability company (“Grantor”) has
caused that certain real property owned by it and located in the City of Camden, County of
Camden, State of New Jersey to be subjected to the provisions of the New Jersey Condominium
Act, NJ.S.A, 46:8B-1 et seq,, and all amendments thereto (collectively, the "Act"), by the
recording of that certain Master Deed dated December 2, 2016, recorded on December 5, 2016, in
Deed Book 10537, Page 795 (the “Master Deed”), thereby creating in such real property that
certain Condominium known as Camden Waterfront Condominium (the “Condominium™),

Pursuant to Section 19.1(a) of the Master Deed, the Grantor is currently the holder of more
than sixty-seven percent (67%) of the voting interest in the Condominium and has approved this
Amendment,

NOW, THEREFORE, the Association, intending to be legally bound, agrees as follows:

La Background; Definitions. The Background of this Amendment is hercby
incorporated within and forms a part of the agreements contained in this Amendment,
Capitalized terms used herein and not specifically defined herein shall have the meaning as set

forth in the Master Deed.

2, Amendments to Master Deed. The Association hereby amends the Master Deed
as follows:

(2) Subsection (g) of Article 2 (the defined term “Commercial Units™).is
hereby deleted in its entirety and replaced with the following:

“Commercial Units” means the units designated for office, other
accessory commercial and retail use, and, with respect to the ground
floor of such units only, general retail use, to be known ag Units C-
1,C-2,C-3, C4 and C-5.

(b)  Subsection (i) of Article 2 (the defined term “Common Expenses”) is
hereby amended by deleting clause (ii) therefrom and replacing it with the phrase “Intentionally
Omitted",

(©) Subsection (cc) of Article 2 (the defined term “Retail Unit™) is hereby
deleted in its entirety and replaced with the phrase “Intentionally Omitted”.

{(d)  Section 9.1(c) of the Master Deed is hereby amended by adding the
following to the end of such section:

LEGAL\29189278\27



Notwithstanding anything to the contrary set forth herein, due to its
differcnt use, occupants and location, Residentinl Unit R-3 may not use all of the
services provided to the Condominium and payable by the Owners as Common
Expenses. Accordingly, at the request of any member of the Executive Board
shall consult with the Owner of Residential Unit R-3 from time to time to
determine the extent and scope of common services that such Unit will not be
using (collectively, the “Unit R-3 Unused Services™), and the Common Expenses
allocated to Residential Unit R-3 shall not include the costs associated with the
Unit R-3 Unused Services, as determined by the Executive Board in its reasonable
discretion. Residential Unit R-3 shall not be given any voting or consent rights
with respect to any matters involving the Unit R-3 Unused Services,

(e)  Section 9.1(d) of the Master Deed is hereby amended by adding the
following new sentence at the end of such section:

Any shuttle serving the Condominium shall be a Limited Common
Expense assessed against those Units that use the shuttle service from time to
time, The cost of such shuttle service shall be allocated in accordance with the
agreement of the Owners then utilizing the shuttle service.

(£) Section 10,3 is hereby deleted in its entirety and replaced with the phrase
"Intentionally Omitted",

(g).  Section 10.6(n) is hereby amended by adding the following new sentence
at the end of such section: '

With respect to the Commercial Units, the phrase "accessory retail use"
shall include general retail uses on the ground floor oaly, in accordance with the
definition of Commercial Units,

(h)  Section 10.6(c) is hereby amended by deleting the term “Retail Unit” in
the three instances in which it appears.

. (i) Section 18.3 is hereby deleted in its entirety and replaced with the phrase
“Intentionally Omitted”,

€] Exhibits “B", “B-1", “B-2", “B-3" and “C" are hereby deleted in their
entirety and replaced with the corresponding Exhibits uttached to this Amendment.

3 Approval. This Amendment has been approved by the Grantor and executed by
the Association in accordance with Section 19,1 of the Master Deed, and all notices or consents
required by the Master Deed have been given or received, as the case may be.

4, Ratification, All other terms, covenants, easements, restrictions and agreements
contained in the Master Deed and not specifically amended by this Amendment shall remain in :
full force and effect as if fully set forth herein, |

(3]




IN WITNESS WHEREOF, the Association executed this Amendment to Master Deed
on the day and year first above written.

ASSOCIATION:

CANMDEN WATERFRONT CONDOMINIUM
ASSOCIATION, INC,, a New Jersey non-profit
corporation

By:

Name; John S Gattuso

Title: President

By:

Name: Shawn Neuman

Title: Secretary

LEGALQ29189278\27




CONSENT OF GRANTOR

CAMDEN TOWN CENTER, LLC, a New Jersey limited liability company, the Grantor of the
Master Deed and the owner of Units C-1, C-5, R-3 and what was the Retail Unit, hereby consents
to this First Amendment to Master Deed, onthis ____ day of May, 2017,

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

By: CTCPARENT HOLDINGS LLC,
a Delaware limited liability company,
its sole member

By: LPDC CAMDEN LLC,
a Delaware limited liability company,

Witness or Attest: its Managing Member
By:
Name: Name:
Title: Title:
STATE OF _
SS.

COUNTY OF

BE IT REMEMBERED, that on this day of , 2017, before me,
the undersigned, personally appeared , who I am satisfied is the

_of LPDC CAMDEN LLC, a Delaware limited liability company, the

Managing Member of CTC PARENT HOLDINGS LLC, a Delaware limited liability company,

the sole member of CAMDEN TOWN CENTER, LLC, a New Jerscy limited liability company,

and he/she as such officer, by virtue of authority granted by members of the limited liability

company, has sct his/her hand and the seal of the corporation to the within Master Deed named,

and he/she, as such officer, did sign, seal and deliver the same as the voluntary act and deed of the
for the uses and purposes therein expressed,

IN WITNESS WHEREOF, I have hereunto set my hand and official scal this ___ day of
, 2017, '

Notary Public




My commission expires:




STATE OF

SS.
COUNTY OF

BE IT REMEMBERED, thatonthis____ dayof , 20__, before me,
the undersigned, personally appeared John S Gattuso, who | am satisfied is the President of
CAMDEN WATERFRONT CONDOMINIUM ASSOCIATION, INC,, a New Jersey non-
profit corporation, and he as such officer, by virtue of authority granted by members of the
corporation, has set his hand and the seal of the corporation to the within Amendment named, and
he, as such officer, did sign, seal and deliver the same as the voluntary act and deed of the
corporation for the uses and purposes therein expressed,

IN WITNESS WHEREQF, I have hereunto set my hand and official seal this___ day of
, 20,

Notary Public

My comnission expires:

STATE OF

i SS.
COUNTY OF k

BE IT REMEMBERED, that on this dayof , 20__, before me,
the undersigned, personally appeared Shawn Neuman, who I am satisfied is the Secretary of
CAMDEN WATERFRONT CONDOMINIUM ASSOCIATION, INC,, a New Jersey non-
profit corporation, and he as such officer, by virtue of authority granted by members of the
corporation, has set his hand and the seal of the corporation to the within Amendment named, and
he, as such officer, did sign, seal and deliver the same as the voluntary act and deed of the
corporation for the uses and purposes therein expressed.

IN WITNESS WHEREOF, [ have hereunto set my hand and official seal this ___ day of
520, =

Notary Public

My comimission expires:
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EXHIBIT “B”

SCHEDULE OF UNITS AND UNDIVIDED INTERESTS

Unit | Undivided Interests
Commercial Unit C-1 (including parking 20.66%
garage shown as P-1) ‘
12.50%
Commercial Unit C-2
3.52%
Commercial Unit C-3
41.15%
Commercial Unit C-4
5.08%
Commercial Unit C-§
Hotel Unit H-1 6.26%
Residential Unit R-3 (including parking 7.92%
garage shown as P-3)
Residential Unit R-4 2.90%
Parking Unit P-4 0.00%
Total 100%




EXHIBIT “B-1”

ALLOCATION OF LIABILITY FOR COMMON EXPENSES

Unir % Allocation

Commercial Unit C-1 20.66%
12.50%

Commercial Unit C-2
3.52%

Commercial Unit C-3
41,15%

Commercial Unit C-4
5.08%

Commercial Unit C-5
Hotel Unit H-1 6.26%
Residential Unit R-3 7.92%
Residential Unit R-4 2.90%
Parking Unit P-4 0.00%
Total ' : 160%

LEGAL\29189278\27




EXHIBIT “B-2"

ALLOCATION OF LIABILITY FOR LIMITED COMMON EXPENSES

* P2 Parking Garage ~ C2 Unit as 72,7% / C3 Unit as 18% / Hotel H! Unit as 9.3%
e (2 Unit on-strect parking spaces — 100% to C2 Unit

»  CI Unit on-street parking spaces ~ 100% to C1 Unit

LEGALA9 1927827
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EXHIBIT “B-3”

ALLOCATION OF VOTING INTERESTS

Unit % Allocation of Voting
Interests

Commercial Unit C-1 20.66%
12.50%

Commercial Unit C-2
3.52%

Commercial Unit C-3
41,15%

Commercial Unit C-4
5.08%

Commercial Unit C-5
Hotel Unit H-1 6.26%
Residential Unit R-3 7.92%
Residential Unit R-4 2.90%
Parking Unit P-4 0.00%
Total 100% -




EXHIBIT “C»
PLANS
See Map filed if the Office of the Clerk in and for Camden County, New J ersey
as Map #

A.reduced copy of the Map is attached hereto.
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Exhibit “K”



Date: Tue, Oct 25, 2016 at 4:17 PM
Subject: Fwd: CFO email to Lizura
To: Tlizura@njeda.com

r‘ Michaels

¥ ORGANIZATION

Togesher We Buid Carmuntes

Conner Strong & Buckelew Companies, LLC #209423
The Michaels Organization, LLC #209420
NFI, L.P. #209391

Mr. Lizura.

As you are aware a GrowNlJ application was filed on behalf of The Michaels Organization, LLC. Although a
final decision on whether to obtain approval of the GrowNJ tax credits has not and cannot be made at this time,
we wanted to get the application to your team so that you can start the underwriting process with the goal of
having it considered by the EDA Board at its November 17 meeting. It is our understanding that if we decide
not to proceed at some point prior to the placement of our application on the Board agenda we may do so and
that the application will be withdrawn and all documents (physical or electronic) within the possession of EDA
will be either returned to us if physical documents or destroyed if electronic documents and such documents
will not be subject to the OPRA.

Thank you
Joseph F. Purcell
The Michaels Organization

Chief Financial Officer
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. NFI will occupy Floors 4, S, and 6 totaling 88,233 sf.

. 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;

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

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 entered into a Letter of Intent (“LOI”) for the construction and
lease of the building. Tenants will lease space within the building and garage as set forth above.
The LOI 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 capital investment pertaining to the general building
space.



The GrowNl statute states that within a mixed-use building 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.¢.

The three Tenants will solely occupy a total of 266,466 sf in the C-1 building. Of the 266,466 sf,
NFI will 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:
. 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 Tenant’s specific capital investment.
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the City of Camden. The proposed office building will consist of a seven-floor garage and 11
floors of office and amenity space with 366,838 rentable square feet. Building space will be
specifically occupied by the three Tenants as follows:

NFI will occupy Floors 9, 10 & 11 totaling 101,511 sf.
Michaels will occupy Floors 12, 13 & 14 totaling 101,511 sf.

Conner Strong will occupy Floors 15, 16 & 17, along with the corporate conference
center on Floor 18 totaling 110,161 sf.

General space within the building that will be allocated to, or shared by each Tenant includes:

7,015 sf of mechanical space on Floor 1;

10,035 sf of lobby/core/support/stair on Floor 1;

3,150 sf of Lobby space on Floor 2;

28,457 sf of amenity space (cafeteria and fitness center) on Floor 8;
5,028 sf of mechanical space on Floor 8; and

There is a total of 53,685 sf of general space within the building allocated to the three Tenants.
The proposed parking garage 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 entered into a Letter of Intent (“LOI”) for the construction and
lease of the building. Tenants will lease space within the building and garage as set forth above.
The LOI 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 core and shell including the garage will be $151,170,224.
The total cost of the Landlord's allowance for fit out and other costs included in the capital
expense are estimated at $45,047,333. Other Landlord costs eligible toward the Tenant’s capital
expense amount to $48,782,443.

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 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 313,183 sf in the office building. Of the 313,183
sf, NFI will occupy 101,511sf, or 32.4 percent, Michaels will solely occupy 101,511 sf or 32.4
percent, and Conner Strong will solely occupy 110,161 sf or 35.2 percent. The remaining 53,685
sf of space is the lobby, mechanical, amenity 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:

. NFI - $79,380,000
’ Michaels - $79,380,000
. Conner Strong - $86,240,000

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 Tenant’s specific capital investment.
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LEASE AGREEMENT

o~

THIS LEASE AGREEMENT (this "Lease") Is made and entered into this i’day of
ﬁftl L., 2015 by and between DICKINSON SQUARE ASSOCIATES, LP, a Pennsylvania
limited partnership with an address at 1033 North 2" Street, 7™ Floor, Philadelphia, Pennsylvania
19123 ("Lessor"), and PRESTIGE BUILDING COMPANY with an address of 3 East Stow Road,
Marlton, New Jersey 08053 (referred to herein as "Lessee").

WITNESSETH:

In consideration of the covenants and promises contained herein and other good and
valuable consideration, the receipt and sufficiency of which Is hereby acknowledged, and intending
to be legally bound hereby, the parties hereto agree as follows:

1. PREMISES. For the terms and upon the conditions and rentals hereinafter set forth,
Lessor hereby leases to Lessee, and Lessee hereby leases from Lessor, office space containing
approximately 2,313 square feet of rentable space ("Premises") in a office building ("Building")
located at 1500 South Columbus Boulevard, Philadelphia, Pennsylvania 18148 ("Property"), as
shown on the plan attached hereto and made a part hereof as Exhibit A.

2, D H i WAL,

1500 S. Columbus Blvd. Prestige 3-18-15
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TWO LIBERTY PLACE
OFFICE LEASE

by and between

TWO LIBERTY PLACE, L.P,,
a Delaware limited partnership

and

RIVERSIDE CAPITAL LLC,
a New Jersey limited liability company

Dated June ‘5 , 2019

5088913
2979081 v.3
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NEW JERSEY ECONOMIC DEVELOPMENT AUTHORITY

APPLICANT: The Michaels Organization, LLC

Date: 3/8/2017
Grow NJ Term: 10 Years

LOCATION INFORMATION:

Project Location (City, State)
Location Size in Sq. Ft.

Purchase (P)/Gross Lease (GL)/Triple Net Lease (TNL)/
Owned Facility (OF)/Construction (C)

Building Cost Per Sq. Ft.

ONE-TIME UPFRONT COSTS:

Land Acquisition Cost (if separate from building)
Building Acquisition Cost

Building Construction Costs

Building Renovation Costs

Machinery and Equipment Acquisition Cost
Furniture, Fixtures and Equipment

Employee Relocations Costs

Company Moving Costs

Lease Termination Costs

Other One-Time Upfront Costs -  Engineering Fees
Other One-Time Upfront Costs -  Architect Fees
Other One-Time Upfront Costs -

Other One-Time Upfront Costs -  Attorney Fees

Other One-Time Upfront Costs -  Financing Costs & Capitalized Interest

Other One-Time Upfront Costs -  Insurance

Other One-Time Upfront Costs -  Additional Environmental Costs

Other One-Time Upfront Costs -
Other One-Time Upfront Costs -  Permits & Fees

Other One-Time Upfront Costs -  Other One Time Costs

COST/BENEFIT ANALYSIS
VERSION 1.05

NEW JERSEY ALTERNATE
LOCATION LOCATION
Camden , NJ Philadelphia PA
121,862 Sq. Ft. 95,928 Sq. Ft.

o GL

Total One-Time Upfront Costs = $ 79,380,000.00 $  4,682,246.08

SIZE

DIFFERENCE

25,934 Sq. Ft.

COST

DIFFERENCE

2,268,000.00

63,574,489.00

625,962.00

31,537.92
1,093,500.00
1,093,500.00

324,000.00
4,446,752.00
1,881,759.00

486,000.00

810,000.00

(1,937,746.00)

74,697,753.92



ONGOING ANNUAL COSTS: Start End Cost
Month Month Frequency

Annual Rental Costs

Annual Real Estate Taxes

Annual Property Insurance Costs

Annual Building Maintenance Costs

Annual Electricity Costs

Annual Payroll Costs

Lease of Owned Facility (for a partial sublease or due to relocation)

Other Annual Ongoing Costs - Description

Other Annual Ongoing Costs - Description

Other Annual Ongoing Costs - Description

Other Annual Ongoing Costs - Description

Other Annual Ongoing Costs - Description

Other Annual Ongoing Costs - Description

Other Annual Ongoing Costs - Description

Other Annual Ongoing Costs - Parking costs for employees
Other Annual Ongoing Costs - Fitness center cost to employees
Other Annual Ongoing Costs - Phila Use & Occupancy Tax

Total Annual Ongoing Costs = $ 1,162,563.48 $  3,434,500.08

Start End Cost
Month Month Frequency

180
180
180
180
180
180
180
180
180
180
180
180
180
180
180
180
180

Amount in Today's Dollars (NPV at 6%) that New Jersey is More Expensive than the Alternative Location Over the 10 Year Grant Term =
Amount in Today's Dollars (NPV at 6%) that New Jersey is More Expensive than the Alternative Location Over the 15 Year Grant Commitment Duration =

ASSUMPTIONS:
1

7
8

Given that selecting the proposed New Jersey location is $57644322.64 more expensive than the alternative location and the potential incentive grant may not completely cover the cost

$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$
$

$
$

(2,158,380.00)

932,336.28
(211,041.60)

(600,000.00)
(90,000.00)
(144,851.28)

(2,271,936.60)

57,644,322.64
52,261,714.57

differential, please provide insight into the other factors that make New Jersey competitive despite the additional costs:
1

HF 0o ~No s wWN



