The Applicant hereby requests that the Authority grant two six-month extensions of the
time within which the Applicant is required to certify completion of the project and that
the following language be included within the Incentive Agreement for this project.

In no event shall the incentive effective date occur later than four years following the date of
the Authority’s approval; provided that, so long as the company is using and has used its best
efforts, with all due diligence, to proceed with the completion of the project and of the tax
credit certificate documents, the company shall be provided an extension to the incentive
effective date in the event that (a) the company is delayed in the completion of the project or of
the tax credit certificate documents due to the following unforeseeable acts related to the
project: strikes; acts of god; regulation, requirement, or restriction imposed by government;
non-issuance of governmental permits or approvals; enemy act; civil commotion; fire or other
casualty; litigation or other similar judicial or administrative proceeding; non-performance by
third-party transaction participants; or any other unforeseeable causes related to the project
beyond the company’s control and without its fault or negligence, (b) the company has made
and continues to make reasonable efforts to prevent, avoid, mitigate, and overcome the delay,
and (¢) the company shall have satisfied the conditions set forth below for such extension.

An extension to the incentive effective date resulting from a delay described in subsection (a)
of the immediately preceding paragraph shall be granted to the company by the Authority if (a)
the company shall have provided reasonable written notice to the Authority of the occurrence
of the delay, which notice describes the nature of the delay, the date upon which the event
causing the delay occurred and the steps being taken by the company to mitigate and overcome
such delay, and (b) the Authority shall bave considered the details of the event causing the
delay set forth in the notice and shall not have, within fifteen (15) business days of the
Authority’s receipt thereof, contested or otherwise disputed the event causing the delay;
provided, however, if and to the extent that any events described in a notice received by the
Authority from the company shall cause or are expected to cause an extension of the incentive
effective date beyond November 17, 2020, the Authority shall have forty-five (45) business
days to review and consider the details of such event causing the delay and shall not have
contested or otherwise disputed such event causing the delay during such forty-five (45)
businiess day period. The consideration by the Authority of the event causing the delay shall be
made in a reasonable manner, During the duration of the event causing the delay, the company
shall provide periodic repotts (not less than every 30 days) describing the status of the delay,
the steps being taken to mitigate or overcome the delay and the expectations as to timing for
resolution. The company shall provide written notice to the Authority within five (5) business
days of the cessation of the event causing an excusable delay.



36.

THE MICHAELS ORGANIZATION
COMPANIES THAT WILL EMPLOY
GROW ELIGIBLE EMPLOYEES

NAME OF _AF FILIATE TAXID &

THE MICHAELS ORGANIZATION, LLC

MICHAELS DEVELOPMENT COMPANY |, LP
INTERSTATE REALTY MANAGEMENT COMPANY
PRESTIGE BUILDING COMPANY LLC
UNIVERSITY STUDENT LIVING, LLC

MICHAELS MANAGEMENT SERVICES, INC.

RIVERSIDE CAPITAL, LLC
FORMERLY PRESTIGE AFFORDABLE HOUSING EQUITY PARTNERS, LLC

UNIVERSITY STUDENT LIVING MANAGEMENT, LLC

REAL PROPERTY DATA PROCESSING, INC.




LEGAL NAME: THE MICHAELS ORGANIZATION, LLC
a New Jersey Limited Liability Company
taxed as a Partnership
EIN: 382

NJ CORPORATE 1D:

ENTITY TYPE:

MEMBERS:
MICHAEL J. LEVITT

ANDREW J. BOCCHINO

508

LIMITED LIABILITY COMPANY

Hoswess S Thaup Jowe | ; 20/5

99.99%

0.01%



LEGALNAME: THE MICHAELS DEVELOPMENT COMPANY |, LP
' a New Jersey Limited Partnership

EIN: 621
NI CORPORATE ID: ! 956
ENTITY TYPE: | LIMITED PARTNERSHIP
PARTNERS:

PATRICIA LEVITF 1.00%
THE MICHAELS DEVELOPMENT HOLDING CO, LLC 99.00%

(which is 100% owned by Michael J. Levitt)



LEGAL NAME: INTERSTATE REALTY MANAGEMENT COMPANY
a New Jersey Corporation
taxed as an S Corp
EIN: 047
NJ CORPORATE ID: 500
ENTITY TYPE: S-CORPORATION
SHAREHOLDERS:
MICHAEL J. LEVITT 80.00%
ANDREW J. BOCCHINO 6.66%
DENNIS LEVITT 6.67%
JILL RAMOS 6.67%



LEGAL NAME: PRESTIGE BUILDING COMPANY, LLC
1 a New Jersey Limited Liability Company
taxed as a Partnership

EIN: 284

NJ CORPORATE ID: 140

ENTITY TYPE: LIMITED LIABILITY COMPANY
MEMBERS:
MICHAEL J. LEVITT 99.99%

ANDREW J. BOCCHINO 0.01%



LEGAL NAME: UNIVERSITY STUDENT LIVING, LLC
a New Jersey Limited Liability Company
taxed as a Partnership

EIN: 93

NJ CORPORATE ID:

ENTITY TYPE: LIMITED LIABILITY COMPANY
MEMBERS:
MICHAEL J. LEVITT - 99.99%

ANDREW J. BOCCHINO | 0.01%

29



LEGAL NAME: MICHAELS MANAGEMENT SERVICES, INC.
a New Jersey Corporation
taxed as an S Corp
EIN: 13
NJ COﬁPORATE ID: 97
ENTITY TYPE: 'S CORPORATION

SHAREHOLDERS:

MICHAEL J. LEVITT 80.00%
ANDREW J. BOCCHINO 6.66%
DENNIS LEVITT 6.67%
6.67%

JILL RAMOS



LEGAL NAME:

RIVERSIDE CAPITAL, LLC
a New Jersey Limited Liability Company
taxed as a Partnership
EIN:

NJ CORPORATE ID:
ENTITY TYPE:

MEMBERS:

MICHAEL J. LEVITT

ANDREW J. BOCCHINO

758

174

LIMITED LIABILITY COMPANY

99.99%

0.01%



LEGAL NAME: UNIVERSITY STUDENT LIVING MANAGEMENT, LLC
a New Jersey Limited Liability Company
taxed as a Partnership
EIN: 19

NJ CORPORATE ID:
ENTITY TYPE:
MEMBERS:
MICHAEL J. LEVITT

ANDREW J. BOCCHINO

64

LIMITED LIABILITY COMPANY

99.99%

0.01%



LEGAL NAME: REAL PROPERTY DATA PROCESSING, INC.
a New Jersey Corporation
taxed as an S Corp
EIN: 773

NJ CORPORATE ID:

ENTITY TYPE:

SHAREHOLDERS:

MICHAEL J. LEVITT

819

S-CORPORATION

100.00%



Applicant: The Michaels Organization Application ID #209420
Company: The Michaels Qrganization

Project: New Headquarters

Praduct: Grow New Jersey Program

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.)

See Attached Analysis.

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

See attached fease.

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

See attached letter of infent

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).

The Michaels Organization is currently headquartered in Marlton, NJ. It has
outgrown its current facility and is seeking a new location to accommodate its
current employees and allow room for growth. It has located a site on the Camden
waterfront on which it can have a new facility constructed into which it can move all
employees from its Marlton offices. It has also located a proposed site in
Philadelphia. The cost of the Camden site is significantly greater than the cost of
the Philadelphia site. Without the tax credits it would not make economic sense to
locate a new facility in Camden, Relocating to one facility in Philadelphia would



remove 268 (188 GrowNJ gualified) existing jobs from New Jersey, Locating in
Camden would keep 268 (188 GrowNJ qualified) jobs in New Jersey and add 87
new jobs. A move to Philadelphia would not have a significant impact on the
current workforce given its proximity to the existing NJ office.

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

The grant is required in order for the Applicant to make a capital investment in
Camden, NJ.



P# 209420

Start Date: sigweote

New Jersey Economic Development Authority
The Development Subsidy Job Goals Accountability Act
Application Requirements

Applicant Name T tfichaat; Ongaciogion, LG

1) Name of Chief Officer michsal J. Lavitt

End Date: saizoze

If applicable, name of Chief Officer of parent company A

2) If receiving or requesting subsidies from other State agencies, please list them below
with the amount of the subsidy: '

State Agency Name of Subsidy | Requested/Approved | Amount
Program |
N/A N/A N/A $0
Total: 3¢
3) Number of Empioyees:
¥ull Time | Part Time | Temporary | Average/ Number ; Number
: Anticipated { Provided | Represented
Average with by
Annual Health Cotlective
Wageand | Care Bargaining
Benefit Benefits | Agreement
I SRS NS ... S
At Collected | Collected | -
application | in EDA in EDA 0 $88,992 404 0
application { application
Retained N/A N/A
“as result of 268 0 o $88,992
subsidy _
New jobs | Collected | Collected
created at | in EDA in EDA
project site | application | application 0 $88,992 87 0
1 as a result
of the
subsidy Gl




4} The average total number of individuals employed in New Jersey during the calendar
year preceding the submission of the application by the applicant’s corporate parent and
all subsidiaries thereof:

Full time 404  Parttime0 Tempoeary 0

5) Will the development subsidy reduce employment at any other site controlled by the
applicant or its corporate parent, inside New Jersey, resulting from automation, merger,
acquisition, corporate restructuring or other business activity? Please explain:

No.

6) Will the project involve the relocation of work from another address? 1f so, provide
the number of jobs to be relocated and the address from which they are to be relocated.
Please explain:

Yes, 268 jobs (188 GrowNJ eligibie) will be relocated from the business
location at 3 East Stow Road, Mariton, NJ 08053 to the project site.

[, Josaph F. Purcelt/ CFO (Chief Officer or authorized representative), certify that the
information provided is correct and meets the requirements of the Development Subsidy
Job Goals Accountability Act. (http://www.njleg.state.nj.us/2006/Bills/PL07/200_.PDF)

P it

e j e 7 .
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Date



Class New or Relocated Employees Wages Camden

Accounting 164,616.33 -

Aecounting 35,599.60 36,000
Accounting 45,008.60 45,009
Accounting 51,488.00 51,488
Accounting 54,090.00 54,090
Accounting 56,601.32 56,601
Accounting ‘ 57,969.38 80,000
Accounting 58,446.00 58,446
Accounting 59,097.18 ) 59,097
Accounting 61,951.56 61,952
Accounting 65,273.15 65,273
Accounting 66,121.63 66,122
Accounting 66,197.78 66,198
Accaunting 66,744.22 66,744
Accounting 67,467.81 67,468
Accdunting 70,003.00 70,003
Accounting 73,201.68 73,202
Accounting 74,586.76 74,587
Accounting 80,715.36 80,715
Accounting ' 84,076.36 84,076
Accounting ' 89,157.82 89,158
Accounting 89,160.43 89,160
Accounting 108,054.50 108,055
Accounting 118,415.02 118,415
Accounting 122,916.02 122,916
Accounting 122,948.11 122,948
Accounting 138,134.27 138,134
Accounting 149,293.37 149,293
Accounting 152,579.44 152,579
Accounting 170,288.28 170,288
Accounting 191,019.43 191,019
Accounting 235,601.10 235,601
Accounting ' New or relocated employee in 2019 80,000
Accounting New or relocated employee in 2019 80,000
Accounting New or refocated employee in 2019 80,000
Accounting New or refocated employee in 2019 80,000
Accounting New or refocated employee in 2019 80,000
Accounting New or rejocated employee in 2019 80,000
Accounts Payable ' 25,000.00 25,000
Accounts Payable 30,940.00 30,940
Accounts Payable 31,426.83 31,427
Accounts Payable 32,760.00 32,760
Accounts Payable 35,508.20 35,508
Accounts Payable 38,717.73 38,718
Accounts Payable 44,562.31 44,562
Accounts Payahle 52,780.00 52,780

Accounts Payable : 53,886.00 53,886



Class

Accounts Payable
Accounts Payable
Accounts Payable
Accounts Payable
Accounts Payable
Accounts Payable
Accounts Payable
Accounts Payable
Accounts Payable
Accounts Payable

Accounts Receivable
Accounts Receivable
Accounts Receivable
Accounts Receivable
Accounts Receivable
Accounts Receivable
Accounts Recelvable
Accaunts Recelvable

Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant
Administrative Assistant

New or Relocated Employees

New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019

New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019

New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019

Wages

58,948.53
62,738.09
76,265.46
84,667.80
51,439.15

36,400.00
41,406.21
44,273.57
44,498.59
53,762.32

42,910.89
20,000.00
29,715.18
32,032.00
32,395.23
32,760.00
35,909.04
36,218.00
36,400.00
45,760.00
46,716.60
48,641.51
48,786.40
55,610.33
55,932.49
57,106.28
61,254.00
64,746.84
67,555.38
74,196.21
80,800.50
81,598.24
87,245.40
89,493.84

Camden

58,945
62,738
76,265
84,668
51,439
40,000
40,000
40,000
40,000
40,0600

36,400
41,406
44,274
44,499
53,762
45,000
45,000
45,000

20,000
29,715
32,032
32,395
32,760
35,909
36,218
36,400
45,760
46,717
48,642
48,786
55,610
55932
57,106
61,254
64,747
67,555
74,196
20,801
81,598
87,245
89,494
50,000
50,000
50,000
50,000



Class New or Relocated Employees Wages Camden
Administrative Assistant New or refocated employee in 2019 50,000
Billing 22,045.99 22,046
Billing ) 25,747.20 ' 25,747
Billing ' 32,760.00 32,760
Billing 33,670.00 33,670
Billing 33,670.00 33,670
Billing 33,743.00 33,743
Billing 34,434.00 34,434
Billing 40,201.36 40,201
Billing 43,529.72 43,530
Billing 43,792.26 43,792
Billing 45,672.66 45,673
Billing 47,326.20 47,326
Billing 51,625.00 51,625
Billing 52,149.64 52,150
Billing 58,925.25 58,925
Bitling 60,084.46 60,084
Billing B 89,664.27 89,664
Billing 96,659.72 96,660
Billing 99,649.22 99,649
Biling . New or relocated employee in 2019 50,000
Billing New or relocated employee in 2019 50,000
Billing New or relocated employee in 2019 50,000
Bilfing New or relocated employee in 2019 50,000
Billing New or relocated employee in 2019~ 50,000
Billing New or relocated employee in 2019 50,000
Billing New or relocated employee in 2019 50,000
CEO

Compliance 77,275.03 -
Compliance 42,986.17 42,996
Compliance 55,212.37 55,212
Compliance 59,493.68 59,494
Compliance 67,000.37 67,000
Compliance 68,936.66 68,937
Compliance 71,584.58 71,585
Compliance 78,677.26 78,677
Compliance New or relocated employee in 2019 65,000
Compliance New or relocated employee in 2019 65,000
Compliance New or relocated employee in 2019 65,000
Compliance New or relocated employee in 2019 65,000
Construction Management 63,999.94 -

Construction Management 120,000.06 -
Construction Management 249,425.00 -



Class New or Relocated Employees Wages Camden

Construction Management 69,753.74 -
Construction Management 134,002.68 -
Construction Management 238,573.95 -
Construction Management 127,901.90 -
Construction Management 57,300.69 -
Construction Management 92,194.00 “
Construction Management 135,643.80 -
Construction Management 87,010.28 -
Construction Management 128,378.36 -
Construction Management 19,829.90 -
Construction Management 94,012.00 )
Construction-Management 107,235.14 -
.Construction Management 138,232.40 ) -
Construction Management 139,671.80 -
Construction Management 89,019.31 -
Construction Management 127,553.76 -
Construction Management 54,437.17 -
Construction Management 22,883.00 -
Construction Management 106,337.85 " -
Construction Management _ 85,683.74 -
Canstruction Management 132,018.15 -
Construction Management 44,999.97 -
Construction Management 79,999.92 -
Construction Management 89,999.00 -
Construction Management 87,631.60 87,632
Construction Management 154,637.40 154,637
Construction Management New or relocated employee in 2019 120,000
Construction Management New or relocated employee in 2019 100,000
Developer 110,000.80 -
Developer 106,426.68 -
Developer ‘ 93,741.03 -
Developer 106,061.40 -
Developer 193,679.90 -
Developer 105,277.20 -
Developer 85,335.14 -
Developer 303,761.00 -
Developer ' 288,596.08 -
Developer 70,000.00 -
Developer 269,307.32 -
Developer 80,000.00 -
Developer 70,000.00 -
Developer 198,778.60 -
Developer 107,463.82 -
Developer 167,444.30 -

Developer 235,389.76 -



Class

Developer
Developer
Developer
Developer
Develbper
Developer
Developer
Developer
Developer
Developer
Developer
Developer
Developer

Estimator
Estimator
Estimator
Estimator
Estimator
Estimator
Estimator
Estimator
Estimator

Human Resotrces
Human Resources
Human Resources
Human Resouirces
Human Resources
Human Resources
Human Resources
Human Resources .

Information Technology
Information Technotogy
Information Technology
Infermation Technology
Information Technology
Information Technology
Information Technology
Information Technology
information Techhology
Information Technology
infarmation Technology
information Technology
infermation Technology
information Technology
information Technology

New or Relocated Employees

New or relocated employee in 2019
New or refocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019

New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019

New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019

Wages

159,387.63
200,000.00
103,513.32
105,304.22
105,942.93
108,178.63
115,606.96
171,786.98
482,003.72

50,000.00
50,000.00
68,500.00
90,622.42
209,991.60
248,898.39

35,596.35
65,982.36
89,238.76
120,685.40
161,562.80

28,119.00
45,376.38
49,995.00
51,960.91
57,220.46
70,344.58
78,645.86
79,412.90
87,131.55
98,623.04
121,774.02
126,096.23
197,580.04
213,230.67

Camden

103,513
105,304
105,943
108,179
115,607
171,787
482,004
120,000
120,000
120,000
120,000

50,000
50,000
68,500
90,822
208,992
248,898
80,000
80,000
80,000

35,596
65,982
89,239
120,685
161,563
80,000
80,000
80,000

28,119
45,376
49,995
51,961
57,220
70,345
78,646
79,413
87,132
98,623
121,774
126,096
197,580
213,231



Class

Information Technology
Information Technology
information Technology
Information Technology
Information Technology
tnformation Technology

Investor Related
investor Related
Investor Related
Investor Related
Investor Related
Investor Related
Investor Related
Investor Related
Investor Refated
investor Related
Investor Related
investor Related
investor Related
Investor Related
Investor Related
Investor Related
nvestor Related
Investor Related
Investor Related
Investor Related
tnvestor Related
investor Related
Investor Related
investor Related

Management Services
Management Services
Management Services
Management Services
Management Services
Management Services
Management Services
Management Services
Management Services
Management Services
Management Services
Management Services
Management Services
Management Services
Management Services
Management Services

New or Relocated Employees

New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2018
New or relgcated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019

New or relocated employee in 2019
New or relocated employee in 2018
New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019
New or reldcated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019

New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019
New or relocated employee in 2019

Wages

75,288.15
128,602.60
127,218.70
132,691.00
77,886.90
182,323.75
110,000.80
75,000.00
75,000.00

75,000.00 -

100,009.00
104,907.05
172,385.80
255,555.50

228,884.07
140,000.04

51,815.20
109,990.00

63,733.05

93,726.37
135,608.73
207,136.10
219,117.34
240,461.52
240,461.52

Camden

80,000
80,000
80,000
30,000
80,000
80,000

75,000

75,000

75,000
100,009
104,207
172,386
255,556
160,000
100,000
100,000
100,000
100,000
100,000
100,000
100,000

75,000

75,000

93,726
135,609
207,136
219,137
240,462
240,462
175,000
175,000
175,000
175,000
100,000



Class

Management Services
Management Services
Management Services

Marketing
Marketing
Marketing
Marketing
Marketing
Marketing
Marketing

Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical

Office Clerical.

Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical

Office Clerical

Office Clerical
Office Clerical
Office Clerical
Gffice Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical

New or Relocated Emplovees Wages Camden

New or relgcated employee in 2019 100,000
New gr relocated emplayee in 2019 100,000
New or relocated employee in 2018 100,000
161,335.63 -
112,688.92 -
292,951.32 -
167,298.40 -
60,000.00 60,000
60,699.48 60,699
New or relocated employee in 2019 : 65,000
14,053.20 -
37,651.00 -
84,570.11 -
50,488.08 -
23,955,20 -
25,000.00 -
101,699.24 -
23,776.00 -
55,833.52 -
46,215.41 -
43,542.08 -
32,735.08 32,739
35,865.06 35,865
37,328.73 37,329
38,498.54 38,499
42,188.51 42,189
45,300,71 46,301
46,643.37 46,643
55,302.45 55,302
55,467.60 55,468
57,704.24 57,704
57,999.94 58,000
57,999.94 58,000
59,999.94 60,000
61,355.80 61,356
65,000.00 65,000
65,000.03 65,000
66,121,71 66,122
70,000.00 70,000
70,768.82 70,769
72,520.58 72,521
81,228.10 81,228
95,863.92 95,864
98,058.62 98,059
100,629.20 100,629
116,596.14 116,596



Class

Office Clerical
Office Clerical
Qffice Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Office Clerical
Qffice Clerical
Office Clerical
Office Clerical

Office Clerical

Payroll
Payroll
Payroll
Payrolt
Payrolt
Paytoli
Payroll
Payroll

Presidents
Presidents
Presidents
Presidents
Presidents
Presidents
Presidents

New or Relocated Employees Wages Camden

149,869.72 149,870

174,993.00 174,993

186,797.95 186,798

New or relocated employee in 2019 75,000
New or relocated employee in 2018 75,000
New or relocated empioyee in 2019 75,000
New or refocated employee in 2019 75,000
New or relocated empioyee in 2019 75,000
New or relocated empioyee in 2019 75,000
New or relocated employee in 2019 75,000
New or relocated employee in 2018 75,000
New or refocated employee in 2019 75,000
New or relocated employee in 2019 75,000
New or relocated employee in 2019 75,000
New or relocated employee in 2019 75,000
New: or relocated employee in 2018 75,000
New or relocated employee in 2019 75,000
New or relocated employee in 2019 75,000
New or relocated employee in 2019 75,000
New or relocated employee in 2019 75,000
45,689.11 45,689

48,011.60 48,012

56,962.70 56,963

64,290.70 64,291

67,517.90 67,518

104,300.68 104,301

New or relocated employee in 2019 ’ 65,000
New or relocated employee in 2019 65,000

New or relocated employee in 2019
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THE MICHAELS ORGANIZATION

JOB TYPE
MOVE TOTAL
OR QUALIFIED
CURRENTLY NEW AT
CURRENTLY QUALIFIED QUALIFIED MOVE IN
ACCOUNTING 32 31 6 37
ACCOUNTS PAYABLE 14 14 5 19
ACCOUNTS RECEIVABLE 5 5 3 3
ADMINISTRATIVE ASSISTANTS , 24 23 5 28
BILLING 19 19 7 26
CEO 1 1 0 1
CFO i 1 o i
COMPUIANCE 8 7 4 11
CONSTRUCTION MANAGEMENT 29 2 2 4
Coc _ 1 1 0 1
DEVELOPERS 26 7 4 i1
ESTEMATORS 6 6 3 g
HUMAN RESOURCES 5 5 3 8
INFORMATION TECHNOLOGY 15 14 6 20
INVESTOR RELATED . 14 7 10 17
MANAGEMENT SERVICES 13 6 8 14
MARKETING . 6 2 1 3
OFFICE CLERKS 39 28 17 a5
PAYROLL 6 6 2 8
PRESIDENTS 6 3 1 4
TOTAL - 268 188 87 275

NEW REPRESENTS GROWN FROM NOW TO THE MOVE TO CAMDEN
PLUS RELOCATING PEOPLE CURRENTLY IN PHILADELPHIA



GROW NJ ASSISTANCE PROGRAM
ADDITIONAL APPLICATION QUESTIONS

Application ID #205420
Applicant: The Michaels Organization
Company: The Michaels Organization
Project: New Headquarters
Product: Grow New Jersey Program

Directions: Answer all the questions listed below and attach to the project on-line
application. For definitions of terms, see the Definitions listed at the bottom of the Grown NJ
product page on NJEDA’s website, or visit the following address:
http://www.njeda.com/web/pdf/GrowN]Definitions.pdf.

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

2) Is the project on an industrial premises and will the project be for industrial use? NO

3) To what LEED Standard will the project be built? TBD

4) Is the project located in a mixed use development that incorporates sufficient moderate
income housing to accommodate at least 20% of the fuli-time employees of the business? NO

5) Is the project a marine terminal development? NO

6) Is the project a Mega Project? YES

7) 1s the applicant a United States headquarters of an automobile manufacturer, retaining at
least 400 jobs, and located in the municipality in which it was located immediately prior to the
filing this application? NO

8) Is the project a Qualified Incubator Facility? NO

9) Is the project in one of the following Targeted Industries? If yes, which one? Transportation,
Manufacturing, Defense, Energy, Logistics, Life Sciences, Technology, Health, or Finance,
excluding a primarily warehouse or distribution business. NO

10) Is the project a Tourism Destination Project? NO

11) Is the project a Transit Oriented Development? YES



COMMERCIAL REAL ESTATE SERVICES

Jaseph Wolff
Senior Vice President

George Cauffman
Senior Vice President

CBRE, Inc.
Office Leasing Division

August 30, 2016

Kenneth R, Zirk

Senior Vice President
50 S. 16" Street

Suite 3000
Philadelphia, PA 19102

RE: Lease Proposal at 1500 Spring Garden
The Michaels Organization
1500 Spring Garden Street
Philadelphia, Pennsylvania

Dear Ken:

Enclosed for your review is our proposal to The Michaels Organization. The following outlines

the terms to lease space on the 2™ floor.

Please let this letter serve as a summary of the terms upon which 1500 Net-Works Associates,
L.P. ("Landlord®) is prepared to lease office space to The Michaels Organization ("Tenant’) at

1500 Spring Garden.

Two Liberty Place

50 South 16" Street
30" Floor

Philadelphia, PA 19102

215 561 8800 Main
215 561 8365 Direct
215 557 6719 Fax

Joseph.woiff@cbre.com
www.cbre.com/joseph.wolff
Licensed: PA

LANDLORD: 1500 Net-Works Associates, L.P.

TENANT: The Michaels Organization



LOCATION:

tSE:

PREMISES:

LEASE TERM:

COMMENCEMENT DATE:

EARLY ACCESS:

BASE RENTAL RATE:

RENTAL ABATEMENT:

ELECTRIC:

1500 Spring Garden Street Philadelphia,
Pennsylvania

Office Space

Up to 103,491 rentable square feet (‘RSF")
located on the 2nd Floor.

OR as an alternative,

Up to 103,710 rentable square feet ("RSF")
located on the 1% and 7™ floors.

Fifteen (15} years

Commencement date shall be wupon the
substantial completion of Tenant's improvements,
estimated to be May 1, 2018.

To be discussed.

Base rental rate for the Premises shall be $23.00
per rentable square foot (“RSF") per annum plus
full electric and in-suite janitorial expenses with
$0.50 per rentable square foot annual increases.

Tenant will receive the initial twelve (12) months
of the Term free of Base Rent.

During the Rental Abatement Period, Tenant shall
continue to pay metered electric costs, janitorial
expenses, and Use & Occupancy Tax, if
applicable.

In addition to the Base Rental Rate specified
above, Tenant shall pay the costs for any
electricity consumed within the Premises {and the
estimated cost of all electric energy to furnish
HVAC within the Premises), which shall be
separately submetered to Tenant at the prevailing
high-tension (HT) rates per the PUC tariff. Tenant
shall also pay its proportionate share of electric
costs related to consumption for the common
areas of the building, included but not limited to
any associated HVAC charges.



JANITORIAL SERVICES:

OPERATING EXPENSES:

TAXES:

USE & OCCUPANCY TAX:

TENANT IMPROVEMENTS,

ARCHITECTURAL AND DESIGN:

HVAC:

In addition to the Base Rental Rate specified
above, Tenant shall pay the costs of providing
janitorial services to the Demised Premises.
Landlord currently estimates the cost for Janitorial
at approximately $2.40 per rentable square foot
for a typical office use.

In addition to Office Space Base Rent, Tenant will
pay its proportionate share of any increase in
operating expenses incurred by the Landlord over
a 2018 Base Year. Operating expenses shall be
adjusted to approximate the cost which would
have resulted from a building at ninety-five
percent (95%) occupancy (“grossed-up”). Tenant
shall have the right to audit Landiord’s books and
records to be more specifically agreed upon in
the lease.

The estimated Operating Expenses for 2016 are
$3.97.

In addition to Base Rent, Tenant will pay its
proportionate share of any increase in real estate
taxes incurred by the Landlord over a 2018 Base
Year.

The estimated Taxes for 2016 are $1.04

The current Use & Occupancy tax is $1.51.

Landlord will deliver the Premises in a “turn-key"
condition based on a mutually agreed upon
space plan by Tenant and Landlord, not to exceed
$55.00/RSF.

All architectural plans shall be subject to
Landlord'’s prior written approval. -

If Landlord manages construction, Tenant shall be
responsible for a 3% construction management
fee on the hard costs.

Building provides a state-of-the-art HVAC system
with Direct Digital Controlled VAV, DVLA Energy
Management System with Web and Wireless



SPACE PLANNING:

PARKING:

BUILDING SECURITY:

OPTION TO RENEW:

HOLDOVER:

SUBLET AND ASSIGNMENT:

SIGNAGE:

STORAGE:

AMENITIES:.

Access Protocol (WAP) interface, and 24/7
condenser water system.

Provided Landlord pre-approves an architect,
Landlord will cover the cost of one test-fit not to
exceed $0.12/RSF, and one revision not to exceed
$0.03/RSF,  incorporating  Tenant's  desired
program.

There are 2,575 parking spaces within a three
block radius. Landlord will provide four (4)
parking spaces on the property, either within the
garage or the south lot.

The building has 24/7 manned security. Tenant
will have the right to put their own security
system in the Premises.

Tenant shall be granted two (2) five year options
to renew its lease at 100% fair market value by
providing Landlord with fifteen months prior
written notice of its intention to renew.

If Tenant remains in the Premises after lease
expiration, then base rent shall equal 150% of the
rent for the last month of the term and tenant
shall be subject to consequential damages.

Tenant shall have the right to sublet all or part of
the Premises at any time with the Landlord's
consent, which shall not be unreasonably
withheld or delayed.

Tenant will have the right to signage at the
entrance of the Premises and at the elevator
lobby on the 2" floor.

Tenant shall have the right to lease up to 5,000
RSF of storage space located in the basement of
the building at a cost of $14.00/RSF.

The building offers the following amenities:
e Dunkin Donuts
o Saladworks
o (afeteria
¢ Retro Fitness (under construction)



CAFETERIA:

HOURS OF OPERATION:

LEASE SECURITY:

NON-DISTURBANCE:

BROKERAGE:

DISCLAIMER:

Landlord operates a full service cafeteria on the
first floor of the building, which is available to
employees of Tenant for breakfast and lunch.
Daily hours of operation are weekdays from 7.00
AM until 2:00 PM.

The Building's Normal Operating Hours are 8:00
AM to 6:00 PM, Monday through Friday, and 8:00
AM to 1:00 PM on Saturdays. Tenant shall be
permitted to operate and have access to the
Demised Premises 365 days per year, 24 hours
per day. '

Landlord reserves the right to require lease
security, subject to review of Tenant's most
recently audited financial statements.

Landlord will use commercially reasonable efforts
to provide SNDA from any current or future
lenders in a form and substance acceptable to
such lender(s).

Tenant acknowledges that it has dealt only with
CBRE, Inc., who represents the Tenant, and CBRE,
inc., who represents the Landiord. All commission
terms and conditions shall be provided in
separate written agreements.

The aforementioned information is for
discussion purposes only and does  not
constitute an offer. Unless and until a Lease
Agreement is entered into between the
parties, neither party shall have an obligation
to the other. This proposal shall expire
September 9, 2016.

Thank you for considering 1500 Spring Garden Street for The Michaels Organization. As
always, please feel free to contact us should you have any questions.

Sincerely,

?r%mhﬁﬁ



Joseph Wolff
Senior Vice President
(215) 561-8365

Cort O

Kevin Maloney
First Vice President
(215) 561-8947

George Cauffman
Senior Vice President
(215) 561-8934

J.SOWQ%&PJ

David Mendez
Sales Assistant
(215) 561-8796
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The Michaels Organization
Family of Companies

Michaels Development Company is the number one affordable
housing developer in the nation, having overseen $3.5 billion in
development and substantial rehabilitation since 1973,

Interstate Realty Management, AMO™, provides expert
property and asset management services to the Michaels portfolio
and acts as a fee-manager for other private and public sector owners.

Michaels Military Housing is a unique leader in military housing
privatization, enjoying success as the owner, developer, asset
manager, and renovation contractor for family housing on military
installations for the U.S. Department of Defense.

Michaels Management Services provides best-in-class
community management services to The Michaels Organization and
other private owners of military housing. The company's current
portfolio includes both Army bases and U.S. Air Force bases, where
they are managing over 16,000 on-post homes with over 50,000
residents.

Riverside Capital, LLC is a privately held syndicator of Low
Income Housing Tax Credits. We work with investors, developers
and managers to assure competitive pricing and long-term value to
our partners.

Continental Mortgage Corp., an FHA-approved mortgagee,
structures funding transactions for Michaels’ developments and
acquisitions, and arranges favorable refinance transactions that
ensure the continued preservation and re-capitalization of affordable
housing, '

Prestige Building Company is a full-service general contractor
and construction management company serving Michaels and other
housing owners and developers.

University Student Living is a comprehensive student housing
company, that is breaking new ground for opportunities to develop,
construct, acquire, and manage on-campus and near-campus housing.

University Student Living Management provides extraordinary
management services for our student housing. Our management
services are closely integrated with the cuiture of each campus
community we serve, in order to meet the needs of our residents
and client institutions.

Miﬁhaels - The Michaels Organization
Y ORGANIZATION 3 East Stow Road, Suite 100
. Togethos o Bulld Gommuniias P.0. Box 284 Marlion, NJ 08083
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NEW JERSEY ECONOMIC DEVELOPMENT AUTHORITY
PROJECT SUMMARY - GROW NEW JERSEY ASSISTANCE PROGRAM

As created by statute, the Grow New Jersey Assistance (Grow NJ) Program is available to businesses creating
or retaining jobs in New Jersey and making a qualified capital investment at a qualified business facility in a
qualified incentive area. Applications to the Grow NJ Program are evaluated to determine eligibility in
accordanice with P.L. 2013, ¢. 161 and as amended through the “Economic Opportunity Act of 2014, Part 3,”
P.L. 2014, c. 63, based on representations made by applicants to the Authority. Per N.J.S.A. 34:1B-242 et
seq./N.J.A.C. 19:31-1 and the program’s rules, applicants must employ a certain number of personnel in
retained and/or new full-time jobs at a qualified business facility and make, acquire or lease a capital investment
equal to or greater than defined thresholds in order to be eligible for tax credits. In addition to satisfying these
statutorily-established job and capital investment requirements, applications undergo a material factor review to
verify that the tax credits are material to the project advancing in New Jersey. Applications are also subject to a
net benefit analysis to verify that the anticipated revenue resulting from the proposed project will be greater
than the incentive amount. Credits arc only certified for use annually and proportionally based on actual job
performance during that year and an applicant is subject to forfeiture and recapture in event of default.

APPLICANT: The Michaels Organization, LL.C P43584

PROJECT LOCATION:  Caruso Place : ‘Camden City Camden County
Unit C-1, Block 80.02 Lot: 1

GOVERNOR'’S INITTATIVES:
(X) NJ Urban Fund ( ) Edison Innovation Fund { ) Core () Clean Energy

APPLICANT BACKGROUND:

The Michaels Organization, LLC (“TMO™) is a privately-held family of independent but integrated companies
dedicated to 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, TMO is a 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. The applicant has demonstrated the financial ability to undertake the project.

MATERIAL FACTOR/NET BENEFIT:

The proposed project is located in Camden, NJ, a city that ranked 566 out of 566 municipalities in the 2007
New Jersey Municipal Revitalization Index. In recognition of Camden's inability to atfract investment, in the
New Jersey Economic Opportunity Act, the Legislature declared that Camden and the other Garden State
Growth Zones presented significant challenges to development and created incentives unique to Camden and
other similarly situated Garden State Growth Zones to overcome these barriers.

The management of TMO has indicated that the grant of tax credits is a material factor in the company's
decision whether or not to locate the project in Camden. The Authority is in receipt of an executed CEO
certification by Michael J. Levitt, the CEO of TMO, which states that the Grow New Jersey award is a material
factor in the company's decision to make the capital investment and locate the project in Camden. The CEO
certification also states that the application has been reviewed and the information submitied and

representations contained therein are accurate.

Staff reviewed the project and finds support for management’s assertion that the award of tax credits is a
material factor in the company’s decision to locate in Camden. If Michaels chooses the Camden option, the
company would establish a 121,862-square foot operation at Caruso Place on the waterfront in Camden. TMO
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would move into a new building to be constructed at this location. The alternative is to move the same
operations t0 a 95,928-square foot facility in Philadelphia, PA.

This project represents a significant positive step forward for Camden’s redevelopment efforts, bringing The
Michaels Qrganization to the city. It is estimated that the project would have a net benefit to the State of $54.1
million over the 35-year period required by the Statute.

FINDING OF JOBS AT RISK:

The applicant has certified that the 188 New Jersey jobs listed in the application are at risk of being located
outside the State. This certification coupled with the economic analysis of the potential locations submitted to
the Authority has allowed staff to make a finding that the award of the Grow New Jersey tax credits is a
material factor in the applicant’s decision to make a capital investment and locate in Camden.

ELIGIBILITY AND GRANT CALCULATION:
Per the Grow New Jersey statute, N.J.S.A. 34:1B-242 et seq. and the program’s rules, N.J.A.C. 19:31-18, the
applicant must:

e Make, acquire, or lease a capital investment equal to, or greater than, the minimum capital investment,

as follows:

($/Square Foot
Minimum Capital Investment Requirements of Gross Leasable Area)
Industrial/Warehouse/Logistics/R&D - Rehabilitation Projects $ 20
Industrial/Warehouse/Logistics/R&D - New Construction Projects $ 60
Non-Industrial/Warehouse/Logistics/R&ID — Rehabilitation Projects $ 40

Non-Industrial/Warchouse/Logistics/R&D — New Construction Projects . $120
Minimum capital investment amounts are reduced by 1/3 in GSGZs and in eight South Jersey
counties: Atlantic, Burlington, Camden, Cape May, Cumberland, Gloucester, Ocean and Salem

e Retain full-time jobs AND/OR create new full-time jobs in an amount equal to or greater than the
applicable minimum, as follows:

Minimum Full-Time Employment Requirements (New / Retained Full-time Jobs)
Tech start ups and manufacturing businesses 10/25
Other targeted Industries 25735
All ather businesses/industries 35/56

Minimum employment numbers are reduced by 1/4 in GSGZs and in eight South Jersey counties:
Atlantic, Burlington, Camden, Cape May, Cumberland, Gloucester, Ocean and Salem

As an Non-Industrial/Warchouse/Logistics/R&D — New Construction Project for an other business in Camden
County, this project has been deemed eligible for a Grow New Jersey award based upon these criteria, outlined
in the table below:

Eligibility Minimum Requirement Proposed by Applicant
Capital Investment $9,748,960 $79,380,000

New Jobs 27 87

Retained Jobs | 38 188
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The Grow New Jersey Statute and the program’s rules also establish criteria for the Grant Calculation. Projects
located in Camden are eligible to receive per employee as a tax credit the total amount of capital investment for
the project divided by the number of employees, subject to the following limits, provided that the project
represents a net positive benefit to the State:

New Jobs or Retained Capital Investment | Maximum Annual Tax Limit on Tofal Tax

Jobs New fo Camden : Credit Credit
>35 $5,000,000 $2,000,000 $20,000,000
>70 $10,000,000 $3,000,000 $30,000,000
>100 $15,000,000 - $4,000,000 $40,000,000
>150 $20,000,000 $5,000,000 $50,000,000
>250 $30,080,000 $35,000,600 - $350,000,000

Provided the company complies with all other program requirements, a reduction in the number of new or
retained full-time jobs indicated in the company’s annual report below the number certified in the initial CPA
certification shall proportionately reduce the amount of tax credits the company may apply against liability in
the relevant tax period. Also, if the number of new and retained full-time jobs, as indicated by the company’s
annual report, is reduced below the required number in the table above, the tax credits that the business may
take shall be subject to the annual limit corresponding to the new jobs and refained full-time jobs new to
Camden.

GRANT CALCULATION
CAPITAL INVESTMENT: | $ 79,380,000
JOBS BASED TAX CREDIT LIMIT: $ 350,000,000

GROSS BENEFIT TO THE STATE OVER 35 YEARS: $ 133,489,028

THE APPLICANT IS ELIGIBLE FOR A TAX CREDIT EQUAL TO
THE LOWEST OF THE THREE NUMBERS ABOVE (CONVERTED TO AN

EVEN DOLLAR AMOUNT PER EMPLOYEE PER YEAR): ‘ $ 79,378,756
PROJECT IS: (X) Expansion (X) Relocation

ESTIMATED ELIGIBLE CAPITAL INVESTMENT: $ 79,380,000

EXPECTED PROJECT COMPLETION: May 31, 2019
SIZE, OF PROJECT LOCATION: 121,862 sq. ft.
NEW BUILDING OR EXISTING LOCATION? New

INDUSTRIAL OR NON-INDUSTRIAL FACILITY? Non-Industrial

CONSTRUCTION: (X) Yes ( YNo




The Michaels Organization, L1C Grow New Jersey Page 4

NEW FULL-TIME JOBS: 87
RETAINED FULL-TIME JOBS: ' 188
STATEWIDE BASE EMPLOYMENT (AS OF DECEMBER 31, 2016): 404
CITY FROM WHICH JOBS WILL BE RELOCATED IN NEW JERSEY: Mariton
MEDIAN WAGES: $ 73,202
NET BENEFIT MODEL: 2012

GROSS BENEFIT TO THE STATE (OVER 35 YEARS, PRIOR TO AWARD): $
TOTAL AMOUNT OF AWARD: $
NET BENEFIT TO THE STATE (OVER 35 YEARS, NET OF AWARD): $ 54,110,278
MAXIMUM AWARD PER NEW/RETAINED JOB: $

133,489,028
79,378,750

288,650

ELIGIBILITY PERIOD: 10 years

CONDITIONS OF APPROVAL:

1.
2.

Applicant has not entered into a lease, purchase contract, or otherwise committed to remain in New Jersey.

Applicant will make an eligible capital investment of no less than the Statutory minimum after board
approval. Applicant has 3 years plus two six-month extensions to submit its CPA certification, but in no
event can the tax credit be issued more than 4 years from the date of board approval.

. No employees that are subject to a BEIP, BRRAG, legacy Grow New Jersey, Urban Transit Hub or other

NJEDA incentive program are eligible for calculating the benefit amount of the Grow New Jersey tax credit.

. No capital investment that is subject to a BEIP, BRRAG, legacy Grow New Jersey, Urban Transit Hub or

other NJEDA incentive program is eligible to be counted toward the capital investment requirement for
Grow New Jersey.

. Within twenty-four months féilowing approval, the applicant will submit progress information indicating that

the business has site plan approval, committed financing for, and site conirol of the qualified business
facility,

APPROVAL REQUEST:

The Members of the Authority are asked to: 1) concur with the finding by staff that the award of the Grow New
Jersey tax credits is a material factor in the applicant’s decision to make a capital investment and locate in
Camden; 2) approve the proposed Grow New Jersey grant to encourage The Michaels Organization to locate in
Camden. The recommended grant is contingent upon receipt by the Authority of evidence that the company has
met certain criteria to substantiate the recommended award. If the criteria met by the company differs from that
shown herein, the award amount and the term will be lowered to reflect the award amount that corresponds to
the actual criteria that have been met. :

DEVELOPMENT OFFICER: Christina Fuentes APPROVAL OFFICER: Mark Chierici



Employee File Template

P#:

Number of Grow NJ Project Employees:
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Accounting 5/23/2016{Marlton
Accounting 3/9/2016{Marlton
Accounting 5/20/2013|Marlton
Accounting 6/8/2015|Mariton
Accounting 4/15/2013|Mariton
Accounting 3/24/2015|Marlton
Accounting 3/29/201Q|Marlton
Accounting 8/17/2010|Marlton
Accounting 9/9/2013|Marlton
Accounting 2/1/1989|Marlton
Accounting 8/16/2005|Marlton
Accounting 5/7/2012Marlton
Accounting 1/31/2000{Marliton
Accounting 10/31/2011|Marlton
Accounting 2/18/2004|Marlton
Accounting 2/19/2009|Marlton
Accaunting 3/18/1996{Marlton
Accounting 6/10/2005|Marlton
Accounting 5/11/1995{Marlton
Accounting 7/23/1994|Marlton
Accounting 3/11/2002|Marlton
Accounting 1/23/1985|Mariton
Accounting 2/11/2001|Marlton
Accounting 4/28/2014|Marlton
Accounting 5/30/2002 | Marlton
Accounting 4/29/2005|Marlton
Accounting 4/13/2015|Marlton
Accounting 3/14/1994}Marlton
Accounting 9/11/198%|Marlton
Accounting 2/8/1982|Marlton
Accounting 7/25/1994|Marlton




32[NEW Accounting N/A  IN/A
33|NEW Accounting N/A N/A
34INEW Accounting N/A |N/A
35{NEW Accounting N/A N/A
36INFW Accounting N/A N/A
37{NEW Accounting N/A N/A
Accounts Payable 12/17/2012 |Marlton
Accounts Payable 7/18/2016|Marlton
Accounts Payable 6/9/2014|Marlton
Accounts Payable 5/2/2016|Marlton
Accounts Payable - 6/6/2016{Marlton
Accounts Payable 6/30/2014|Marlton
Accaunts Payable 4/6/2007 |Marlton
Accounts Payable 10/13/2015|Mariton
Accounts Payable 9/12/2011{Mariton
Accounts Payable 7/14/2003 {Marlton
Accaunts Payable 11/8/2004|Marlton
Accounts Payable 7/17/1989|Marlton
Accounts Payable 2/28/2003|Mariton
Accounts Payable 4/11/2005{Mariton
Accounts Payable N/A N/A
Accounts Payable N/A N/A
Accounts Payable N/A N/A
Accaunts Payable N/A N/A
Accounts Payable N/A N/A
Accounts Receivable 2/29/2016]Marlton
Accounts Receivahie 10/9/2012{Marlton
Accounts Receivable 10/14/2014]Marlton
Accounts Receivable 4/19/2004|Marlton
Accounts Receivable 8/12/2013|Marlton
62INEW Accounts Receivable N/A N/A
63iNEW Accounts Receivable N/A N/A
64INEW Accounts Receivable N/A N/A
Administrative Assistant 6/24/2013|Marlton
Administrative Assistant 8/9/2010{Marlton
Administrative Assistant 7/27/2015|Marlton
Administrative Assistant 8/3/2015|Marlton
Administrative Assistant 2/10/2014|Marlton
Administrative Assistant 1/30/2014iMarlton
Administrative Assistant 2/17/2015{Marlton
Administrative Assistant 10/26/2015|Marlton
Administrative Assistant 3/1/2016|Marlton
Administrative Assistant 9/24/2012 | Marlton
Administrative Assistant 1/12/2004|Marlton
Administrative Assistant 1/28/1991|Marlton
Administrative Assistant 8/19/2002 |Martton
Administrative Assistant 6/29/1998|Mariton




Administrative Assistant 8/19/2011|Marlton
Administrative Assistant 10/29/1999|Marlton
Administrative Assistant 8/21/2006|Marlton
Administrative Assistant 2/23/2009|Marlton .
Administrative Assistant 5/19/2003 [Marlton
Administrative Assistant 4/4/2005{Mariton
Administrative Assistant 6/6/2005Maritan
Administrative Assistant - 7/19/1982Marlton
Administrative Assistant 4/23/1984iMarlton
88{NEW Administrative Assistant ‘N/A [N/A
89INEW Administrative Assistant N/A N/A
9Q{NEW Administrative Assistant N/A N/A
91{NEW Administrative Assistant N/A  [N/A
92(NEW Administrative Assistant N/A N/A
93 Billing 8/30/2004{Marlton
94 Billing 4/13/2015{Marlton
a5 Billing 8/3/2015{Marlton
96 Billing 7/20/2015{Marlton
97 Billing 4/20/2015|Mariton
98 Billing 3/22/2010{Mariton
99 Billing 6/8/2015|Marlton
100 Billing 7/10/2006|Marlton
101 Billing 5/6/2013|Marlton
102 Billing 4/2/2001|Marlton
103 Billing 1/7/2002|Marlton
104 Billing 3/30/2001|Marliton
105 Bitling -9/27/2010{Marlton
106 Billing 9/11/1997|Marlton
107 Billing §/28/2009|Marlton
108 Billing 5/13/1999|Marlton
109 Billing 12/15/1990|Mariton
110 Billing © 9/24/1984|Marlton
111 Billing 10/31/2011|Marlton
112|NEW Billing -~ N/A N/A
113|NEW Billing N/A N/A
114|NEW Billing N/A T N/A
115|NEW Billing N/A N/A
116|NEW Billing N/A N/A
117|NEW Billing N/A N/A
118|NEW Billing N/A N/A
119 CEO 4/11/1988 | Marlton
120 CFO 5/31/2001{Marlton
121 Compliance 9/29/2009|Marlton
122 Compliance 5/23/1999|Marlton
123 Compliance 11/1/2000{Marlton
124 Compliance 2/5/2001|Mariton
125 Compliance 10/10/1989|Marlton




126 _ Compliance 4/14/2003|Marlton
127 Compliance 8/25/1997|Mariton
128{NEW Compliance N/A | N/A
129|NEW Campliance N/A N/A
130{NEW Compliance N/A N/A
131{NEW Compliance N/A N/A
132 Construction Management 12/17/2003|Marlton
133 Construction Management 9/27/1983|Marfton
134|NEW Construction Management N/A N/A
135|NEW Construction Management N/A N/A
136 CO0 6/10/1985|Marlton
137 Developer 8/19/2013|Marlton
138 Developer 10/1/1999{Marlton
139 Developer 2/23/2015{Marlton
140 Developer 8/25/2014{Marlton
141 Developer 5/2/2011{Marlton
142 Developer 7/19/2010{Marlton
143 Developer 10/31/2011{Marlton
144 NEW ' Developer N/A N/A
145|NEW Developer N/A N/A
- 146|NEW Developer N/A N/A
147|NEW Developer N/A N/A
148 Estimator 8/3/2015{Marlton
149 Estimator 1/25/2016{Marlton
1501 Estimator 11/30/2015|Marlton
151 Estimator 9/2/2014|Marlton
152 Estimator 6/6/2016{Marlton
153 Estimator 5/5/2008Marlton
154 Estimator - N/A N/A
155{NEW Estimator N/A N/A
156{NEW Estimator N/A N/A
157 Human Resources 12/1/2014|Marlton
158 Human Resources 7/8/2013|Mafiton
159 Human Resources 5/6/2009|Marlton
160 Human Resources 4/1/2013|Marlton
161 Human Resources 8/22/2011|Marlton
162 {NEW Human Resources N/A N/A
163|NEW Human Resources N/A N/A
164{NEW - Human Resources N/A N/A
165 information Technology 7/8/2014|Marlton
166 Information Technology 12/5/2011|Marlton
167 Information Technology 1/12/2015|Marlton
168 information Technology 4/29/2010|Mmatlton
. 169 information Technology 1/31/2007|Marlton
17Q Information Technology 4/12/2010|Marlton
171 information Technology 6/14/2006|Marlton
172 Information Technology 12/29/1995|Marlton




173 Informaticn Technoiogy 10/31/2012|Marlton
174 Information Technology 3/15/2010{Marlton
175 Information Techneclogy 3/28/1991{Marlton
176 Information Technology 3/16/2000{Mariton
177 Information Technology 10/7/1997|Mariton
178 " Information Technology 10/16/2013|Marlton
179|NEW Information Technology N/A N/A
180{NEW information Technology N/A N/A
181|NEW Information Technology N/A N/A
182|NEW Information Technology N/A N/A
183|NEW Information Technology N/A N/A
184|NEW Information Technology N/A N/A
185 investor Related 6/22/2015|Marlton
186 Investor Related 8/10/2015|Marlton
187 Investor Related 11/1/2012|Marlton
188 Investor Related 7/17/2001|Mariton
189 Investor Related 9/30/2013|Marlton
190 investor Related 11/15/2013|Marlton
191 Investor Related 1/31/1993 [Marlton
192 INEW Investor Related ~ N/A N/A
193} NEW Investor Related N/A N/A
194|NEW Investor Related N/A N/A
195(NEW investor Related N/A N/A
196|NEW investor Related N/A N/A
197 |NEW Investor Related N/A N/A
198|NEW investor Related N/A N/A
189|NEW Investor Related N/A N/A
200|NEW Investor Related - N/A N/A
201|NEW Investor Related N/A N/A
202 Management Services 2/2/2012|Marlton
203 Management Services 11/20/1989|Marlton
204 Management Services 2/14/2005|Marlton
205 Management Services 1/1/2008|Marlton
206 Management Services 2/14/1983|Mariton
207 Management Services 5/28/2000|Marlton
208|NEW Management Services N/A N/A
209|NEW Management Services N/A N/A
210|NEW Management Services N/A N/A
211INEW Management Services N/A N/A
212|NEW Management Services N/A N/A
213|INEW Management Services N/A N/A
214{NEW Management Services N/A N/A
215|NEW Management Services N/A N/A
216 _ Marketing 9/9/2013|Marlton
217 Marketing 5/18/2009|Marlton
218|NEW Marketing N/A N/A
219 Office Clerical 8/27/2009]Marlton




220 Office Clerical 8/22/2011|Marlton
221 Office Clerical 6/8/2015|Marlton
222 Office Clerical 6/4/2007|Marlton
223 Office Clerica! 6/27/2010{Marlton
224 Office Clerical 4/12/1982|Marlton
225 Office Clerical 3/22/2004|Marlton
226 Office Clerical 9/30/2013|Mariton
227 Office Clerical 11/28/2011|Marlton
228 Office Clerical 10/5/2009|Marlton
229 Office Clerical 7/18/2016{Marlton
230 Office Clericat 7/18/2016{Marlton
231 Office Clerical 6/27/2016{Marlton
232 Office Clerical 9/16/1991|Marliton
233 Office Clerical 6/20/2016]Mariton
234 Office Clerical 7/1/2016{Mariton
235 Office Clerical 2/4/2013|Marliton
236 Office Clerical 2/1/2016(Marlton
237 Office Clerical 9/10/1998|Mariton
238 Office Clerical 6/17/2002Mariton
239 Office Clerical 11/5/2012|Mariton
240 Office Clerical 8/27/2012|Marlton
241 Office Clerical 6/29/2015[Marlton
242 Office Clerical 5/25/1982|Marlton
243 Office Clerical 8/20/2012{Marlton
244 Office Clerical 2/14/2000 Marlton
245 Office Clerical 2/8/2016|Marlton
246 Office Clerical 11/1/2012{Marfton
247|NEW Office Clerical N/A N/A
248|NEW Office Clerical - N/A N/A
249|NEW Office Clerical N/A N/A
250|NEW Office Clerical N/A N/A
251|NEW Office Clerical N/A - N/A
252|NEW Office Clerical N/A N/A
253INEW Office Clerical N/A N/A
254{NEW Office Clerical N/A N/A
255{NEW Office Clerical N/A N/A
256iNEW Office Clerical N/A N/A
257 |NEW Office Clerical N/A N/A
258|NEW Office Clerical N/A N/A
259|NEW Office Clerical N/A N/A
260|NEW Office Clerical N/A N/A
261|NEW Office Clerical N/A N/A
262INEW Office Clerical N/A N/A
263INEW Office Clerical N/A N/A
264 Payroll 2/21/2012|Marlton
265 Payroll - 3/21/2016(Mariton
266 Payroll 8/19/1986{Marlton




267 Payrol] 8/16/2010|Marlton
268 Payroll 10/29/2012 |Martton
269 Payroll - 9/5/1979|Marlton
270|NEW Payroll N/A N/A
271{NEW - Payrol! N/A N/A
Presidents 12/21/2009Marlton
Presidents 1/4/2016!Marlton
Presidents 3/17/2007 |Marlton
Presidents N/A N/A




Applicant
Name:

The Michaels Organization

Interstate Realty Company 35 35
Michaels Management Services W-2 35 35
Michaels Management Services wW-2 35 35
Interstate Realty Company W-2 35 35
Michaels Management Services W-2 35 35
The Michaels Organization W-2 35 35
Interstate Reaity Company W-2 35 35
Interstate Realty Company W-2 35 35
Michaels Management Services W-2 35 35
interstate Realty Company W-2 35 35
Interstate Realty Company W-2 35 35
Prestige Building Company W-2 35 35
interstate Realty Company W-2 35 35
interstate Realty Company W-2 35 35
Interstate Realty Company W-2 35 35
Interstate Realty Company w-2 35 35
Interstate Realty Company wW-2 35 35
Interstate Realty Company W-2 35 35
Interstate Realty Company W-2 35 35
The Michaels Organization wW-2 35 35
interstate Realty Company W-2 35 35
The Michaels Qrganization W-2 35 35
Michaels Management Services W-2 35 35
Michaels Development Company W-2 35 35
The Michaels Qrganization W-2 35 35
interstate Realty Company W-2 35 35
University Student Living Management W-2 35 35
Interstate Realty Company W-2 35 35
Interstate Realty Company W-2 35 35
Interstate Realty Company W-2 35 35
interstate Realty Company wW-2 35 35




Interstate Realty Company W-2 35 35
University Student Living Management wW-2 35 35
University Student Living Management W-2 35 35
Michaels Development Company W-2 35 35
Interstate Realty Company W-2 35 35
Prestige Building Company W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management wW-2 35 35
Michaels Management Services W-2 35. 35
Interstate Realty Management W-2 35 35
Interstate Reaity Management W-2 35 35
Michaels Management Services W-2 35 35
interstate Realty Management W-2 35 35
interstate Realty Management W-2 35 35
The Michaels Organization W-2 35 35
Interstate Realty Management W-2 35 35
interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Michaels Management Services W-2 35 35
The Michaels Organization W-2 35 35
University Student Living Management W-2 35 35
The Michaels Qrganization W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Riverside Capital W-2 35 35
interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
University Student Living Management W-2 35 35
The Michaels Organization W-2 35 35
Michaels Management Services W-2 35 35
interstate Realty Management W-2 35 35
Michaels Development Company W-2 35 35
University Student Living W-2 35 35
Prestige Building Company W-2 35 35
The Michaels Organization W-2 35 35
Prestige Building Company W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Michaels Development Company W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
W-2 35 35

Interstate Realty Management




Interstate Redlty Management

] Michaels Development Company W-2 35 35
University Student Living W-2 35 35
interstate Realty Management W-2 35 35
Riverside Capital W-2 35 35
Michaels Management Services W-2 35 35
Michaels Development Company W-2 35 35
The Michaels Organization W-2 35 35
The Michaels Organization W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management ‘W-2 35 35
University Student Living Management wW-2 35 35
Prestige Building Company W-2 35 35
Michaels Development Company W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Reaity Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management - W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W2 35 35
Interstate Realty Management W-2 35 35
interstate Realty Management W-2 35 35
interstate Realty Management w-2 35 35
Interstate Realty Management W-2 35 35
interstate Realty Management W-2 35 35
Interstate Realty Management - W-2 35 35
Interstate Realty Management W-2 35 35
University Student Living Management W-2 35 35
University Student Living Management W-2 35 35
University Student Living Management W-2 35 35
The Michaels Organization W-2 35 35
The Michaels Organization W-2 35 35
interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35

W-2 35 35




Interstate Realty Management W-2 35 35
{nterstate Realty Management W-2 35 35
interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management wW-2 35 35
Michaels Management Services W-2 35 35
Michaels Development Company W-2 35 35
University Student Living W-2 35 35
Michaels Development Company W-2 35 35
The Michaels Qrganization W-2 35 35
Michaels Development Company W-2 35 35
Michaels Development Company w-2 35 35
Michaels Development Company W-2 35 35
Michaels Development Company W-2 35 35
Michaels Development Company W-2 35 35
University Student Living W-2 35 15
University Student Living W-2 35 35
University Student Living W-2 35 35
Michaels Development Company W-2 35 35
Michaels Development Company W-2 35 35
Michaeis Development Company W-2 35 35
Prestige Building Company W-2 35 30
Prestige Building Company W-2 35 30
Prestige Building Company W-2 '35 30
Prestige Building Company W-2 35 30
Prestige Building Company W-2 35 30
Prestige Building Company W-2 35 30
Prestige Building Company W-2 35 30
Michaels Development Company W-2 35 30
University Student Living W-2 35 30
The Michaels Organization W-2 35 35
The Michaels Organization W-2 35 35
The Michaels Organization W-2 35 35
The Michaels Qrganization W-2 35 35
The Michaels Organization W-2 35 35
The Michaels Qrganization W-2 35 35
The Michaels Organization W-2 35 35
The Michaetls Organization W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 35 -
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing w-2 35 35




Real Property Data Processing W-2 35 35
Real Property Data Pracessing W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 35
Real Property Data Processing W-2 35 . 35
Riverside Capital W-2 35 35
Riverside Capital W-2 35 35
Riverside Capital W-2 35 35
Riverside Capitai W-2 35 35
Riverside Capital W-2 35 35
Riverside Capital W-2 35 35
The Michaels Organization W-2 35 35
The Michaels Organization W-2 35 35
The Michaels Qrganization - W-2 35 35
The Michaels Organization W-2 35 35
The Michaels Organization W-2 35 35
Riverside Capital W-2 35 35
Riverside Capital W-2 35 35
Riverside Capital W-2 35 35
Riverside Capital W-2 35 35
Riverside Capital W-2 35 35
Riverside Capital W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 - 35
interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
1Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
|Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
Interstate Realty Management W-2 35 35
University Student Living Management W-2 35 35
University Student Living Management W-2 35 35
University Student Living Management W-2 35 35
The Michaels Organization W-2 35 35
The Michaels Qrganization W-2 35 35
University Student Living Management W-2 35 35
W-2 35 35

The Michaels Organization




The Michaels Organization W-2 35 35
University Student Living W-2 35 35
Interstate Realty Management W-2 35 35
Michaels Management Services W-2 35 35
interstate Realty Management W-2 35 - 35
Interstate Realty Management W-2 35 35
University Student Living w-2 35 35
The Michaels Organization W-2 35 35
The Michaels Organization W-2 35 35
Prestige Building Company W-2 35 35
Prestige Building Company W-2 35 35
Prestige Building Company W-2 35 35
Interstate Reaity Management W-2 35 35
University Student Living W-2 35 35
Riverside Capital ' W-2 35 35
University Student Living w-2 35 35
University Student Living W-2 35 35
The Michaels Organization W-2 35 35
Prestige Building Company W-2 35 35
The Michaels Organization W-2 35 35
University Student Living Ww-2 35 35
University Student Living w-2 35 35
The Michaels Organization W-2 35 35
The Michaels Organization W-2 35 35
The Michaels Organization W-2 35 - 35
The Michaels Organization W-2 35 35
University Student Living W-2 35 35
interstate Realty Management CW-2 35 35
Interstate Reaity Management W-2 35 35
Interstate Realty Management W-2 35 35
University Student Living Management W-2 35 '35
University Student Living Management W-2 35 35
University Student Living Management W-2 35 35
Prestige Building Company W-2 35 35
Prestige Building Company W-2 35 35
The Michaels Organization W-2 35 35
The Michaels Organization W-2 35 35
Michaels Development Company W-2 35 35
Michaels Development Company W-2 35 35
Riverside Capital W-2 35 35
Riverside Capital W-2 35 35
University Student Living W-2 35 35
interstate Realty Management W-2 35 35
Interstate Realty Management w-2 35 35
The Michaels Organization W-2 35 35
The Michaels Organization W-2 35 35
W-2 35 35

The Michaels Qrganization




The Michaels Organization W-2 35 35
The Michaels Organization _ W-2 35 35
The Michaels Organization W-2 35 35
The Michaels Organization W-2 35 35
The Michaels Qrganization W-2 35 35
Interstate Realty Management W-2 35 35
Michaels Develppment Company W-2 35 35
Michaels Management Services W-2 35 35
University Student Living Management W-2 35 35
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12942018 : Corporation Business Tax Payment - Cenfirmalion

vesion of Taxation -
Corporation Business Tax Payment
Payment Confirmation
PMT

mdmnnmEA AT R s Barvices Aio 2 | Deparyrwantsikgencing [ FAQs

73/000 Year; 2015

reu

Business Namfe:HBEM. PROPERTY DATA PROCESSING, INC.

— Your Payment Has Been SubmiBed To The Olisae,

You credit card transaction has successfully completed and your payment will be submitted to the Bivislon for
processing.

Payment: COBPORATION BUSINESS TAX
Payment For Ratum

Confirmation Number: 20-48733072

Payment Method: Credit Card
Payment Amount: $79.48
Portal Charge: $2.51
_¥gtal Angung Charpgods $81.98

| Return Ta Procassing Center |
| Hetp il togout |

hitps:fivwwi.state.nj.us/T YI'R"BusInessFilingslservleUPaymenVCredilCardPaymentWSResponae?loken=3f268379-389u-46ed-eeao-270047972072

K4



New Jersey EcONOMIC DEVELOPMENT AUTHORITY

June 30, 2017

Via email and reqular mail
purcell@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 orviginal Approval Letter dated April 20, 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, ¢. 161 and P.L. 2014, c. 63 (the “Act”); the
Grow NJ Program regulations, N.J.A.C. 19:31-18,1 et seq., subject to final amendments to the
regulations; and the terms and 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 lable 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:

MamNG Appzress: | POBox 990 | Teenton,Nj 08625-0990
SHIPPING ADDRESS: | 36 WeST STATE STREET | TRewtow, N 08625 | 609.858.6700 | e-mall: njeda@njeda.com | www.njeda.com



RECIPIENT:

DATE OF BOQARD AFPROVAL:

PROJECT:

QUALIFIED BUSINESS FACILITY LOCATION:

ELIGIBILITY PERIOD COMMENCEMENT
DATE:

ELIGIBILITY PERIOD:

The Michaels Organization, LL.C

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,

Caruso Place, 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
P43584



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 N]J 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

188 (of which 188 are
new to Camden).

Retained:

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
The Michaels Organization, LLC
- 43584



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 peried 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 haolder 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 pericd 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:

TAX CREDIT TRANSFER FEE,
IF APPLICABLE:

ANALYSIS FEE;

ADDITIONAL FEES:

CONDITIONS OF APPROVAL:

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 Arnnual Report required to
receive a lefter of compliance from the
Authority.

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.

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.

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,

In order to maintain the award of the Grow NJ Tax Credit, the Recipient must submit the

following information to the Authority:

1) On or before March 24, 2019 the following Progress Information:
1. Copy of site plan approval from the City of Camden and Camden County
permitting the development of the Project, if applicable;
2. Copy of committed financing for the Project, if applicable, or evidence of self-

financing;
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3 Documentation evidencing that Recipient has control of the site of the Qualified
Business Facility (subsections 1, 2 and 3 shall collectively constitute the “Progress
Information”). Unless the Recipient has indicated otherwise in its Grow NJ application,
the document evidencing site control shall not have been executed prior to March 24,
2017. If the Recipient is a tenant, a copy of the executed lease (or, if a sub-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

i) 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.

lif}  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 (39,748,960 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 decumentation 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 Aythority 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
shafl 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.LA.C, 19:30-3 et seq., and fo the extent
that Recipient undertakes construction/renovation/leasehold improvements/installation of
equipment at the Qualified Business Facility within two (2) years from the date the first letter of
compliance is issued to the Recipient, prevailing wage rate will be paid and the Authority’s
affirmative action rules and regulations apply (“Prevailing Wage and Affirmative Action
Requirements”).

C. If, at any time after the date of Board Approval and until the end of the
Commitment Period, Recipient should become aware of any facts that materially alter, change,
or render incomplete its answers to the questions in the Grow NJ application pertaining to the
Authority’s Disqualification/Debarment Regulations at N.J.A.C. 19:30-2.1, et seq,, Recipient
shall have a duty to immediately report such facts to the Authority in writing. NO LETTER OF
COMPLIANCE SHALL BE ISSUED IF RECIPIENT HAS BEEN DEBARRED,
DISQUALIFIED, OR SUSPENDED BY THE AUTHORITY. A DEBARMENT,
DISQUALIFICATION, OR SUSPENSION FOR A PERIOD OF TWO YEARS OR MORE
SHALL BE AN EVENT OF DEFAULT,
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d. Covenant that, in each tax period during the Commitment Period, the number of
full-time employees in Recipient’s Statewide workforce for that year will be at least 80% of the
Statewide Workforce. FAILURE TO DO SO AS A RESULT OF A RELOCATION QUTSIDE
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 PERIQD, INCLUDING DURING
ANY PERIOD IN THE ELIGIBILITY PERIOD IN WHICH THE TAX CREDITS ARE
FORFEITED PURSUANT TO N.J.A.C. 19 31-18,15,

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

CONDITIONS TO RECEIPT OF TAX CREDIT CERTIFICATE:

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

1. A temporary certificate of occupancy and the detailed Project Completion certification
by an independent certified public accountant acceptable to the Authority stating the
total amount of the Recipient’s Capital Investment in the Qualified Business Facility,
provided that the eligible Capital Investments made or acquired by Recipient in the
Qualified Business Facility must be at least the Program Eligibility Capital Investment to
be eligible for the Grow NJ Tax Program. The amount of the Capital Investment in the

. certification shall be utilized by the Authority in the calculation of the grant of tax
credits and shall not be increased regardless of additional Capital Investment in the
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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 fuli-
time employees employed at the Qualified Business Facility must equal at least the
Program Eligibility Jobs to be eligible for the Grow NJ Tax Program, Employee
information must include the names, addresses, dates of hire, termination dates, annual
salary, title and any other information as requested by the Authority. Except as set forth
under the “Conditions to Use of Tax Credit Certificate” section, the certification shall not
be increased regardless of additional employees at the Qualified Business Facility. If the
rumber 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 ini 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 memberof 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
(¢) of section 414 of the Code, as demonstrated by the Recipient to the Authont'y 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 mieet 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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5. Covenant by the Recipient, that will be incorporated into the Agreement, that it will
comply with all applicable law, and specifically, that the Project will comply with (i) the
Authority’s prevailing wage requirements as set forth in N.JSA, 341B-5.1, (if) 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 NJS.A.
52:13D-12 et seq., (v) requirements of the Americans with Disabilities Act of 1990, 42
U.S.A, Sec. 12101 et seq. 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.

7. 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 bcnef1t analyszs 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,

Upen 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 I8
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,

10

The Michaels Organization, 1L.1C
P43584



CONDITIONS TO USE QF TAX CREDIT CERTIFICATE:

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

1. A certification acceptable to the Authority by the Recipient indicating whether or not the
Recipient is aware of any condition, event or act which would cause the business not to
be in compliance with the approval, the Act, the Incentive Agreement or the regulations
promulgated thereunder.

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 fo the Authority stating the number
of full-time employees employed al 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 NJ
application. Employee information must include the names, addresses, dates of hire,
termination dates, annual salary, title and any other information as requested by the
Authority. This certification shall also indicate and verify that the bonus increase
criteria have been met.

FAILURE TO SUBMIT A COMPLETE PACKAGE OF ALL INFORMATION
REQUIREMENTS LISTED HEREINABOVE IN THIS SECTION WITHIN 120 DAYS AFTER
THE END OF THE FIRST ELIGIBILITY TAX PERIOD AND AT THE SAME TIME ON AN
ANNUAL BASIS THEREAFTER WILL LEAD TO FORFEITURE OF THE TAX CREDITS
ALLOCABLE TO THAT YEAR UNLESS THE AUTHORITY DETERMINES THAT THERE
ARE EXTENUATING CIRCUMSTANCES EXCUSING THE RECIPIENT OR TAX CREDIT
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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, ie. 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 focation 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 sel],
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 Rec1plent 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 gwner.

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 peried 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 only prior to the issuance of a letter of
compliance) 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 servants (collectively, the “Indemnified Parties”) from
all losses, claims, damages, liabilities, and costs whatsoever (including all costs, expenses and
reasonable counsel fees incurred in investigating and defending such losses and claims, etc.),
brought by any person or entity, and caused by, related to, arising or purportedly arising out of,
or from: (i) the condition, use, possession, conduct, management, construction, and financing of
the Project; (i) the performance by Recipient of its obligations pursuant to the terms and
conditions of the Grow NJ Tax Credil, as sel forth in this Approval Lelter; (iif) 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 Hability 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.I.S.A. 59:1-1 et seq, and the New Jersey Contractual Liability Act, N.J.5.A, 59:13-1 et seq.

GENERAL:

Tax Clearance Certificates are issued by the Division of Taxation. To apply to receive a Tax
Clearance Certificate, a Recipient must complete and submit the online application for Business
Assistance Tax Clearance (“Application”) by visiting the State of New Jersey’s Premier Business
Services (PBS) portal at: hitps://wwwl6.state.nj.us/NJ] 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 July
17, 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 Post Closing Approval Conditions
Officer, Tom McCusker, at tmccusker@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
Finance Officer, Mark Chierici at 609-858-6869 or mchierici@njeda.com.

Kindly contact Post Closing Approval Conditions Officer, Tom McCusker at 609-858-68%4 or
tmecusker@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 shouk he returned to Margaret Maurio,

Executive Assistant, at mmaurio@njeda.com,

KJS
16

The Michaeis Organization, LLC
43584



C: C. Fuentes
M. Chierici
K. Black
D. Wong
J. McIntyre
L. Butterfield
L. Petrizzi
M. Maurio
T, McCusker
]. Rosenfeld
L. Young
S. Quattro
ksheehan@parkermckay.com

ACCEPTED AND AGREED THIS
DAY OF 20

THE MICHAELS QRGANIZATION, LLC

By:
Name:
Title:

17
The Michaels Organization, LLC
P43584



A
&

1Y
HEw 3683 ¥ ECOHOMIC DIVELQPMENT AUTHGRTY
NEW JERSEY ECONOMIC DEVELOPMENT AUTHORITY NOTICE REGARDING AFFIRMATIVE ACTION/PREVAILING
INTERNAL PROCESS MANAGEMENT DEPARTMENT WAGE AND GREEN BUILDING REQUIREMENTS
_ QFTFICE OF AFFIRMATIVE ACTION ' : '
NIEDA WEB www.njeda.conv/alfinmativeaction PROJECT NUMBER: P43584
NIEDA EMAIL affirmativeagtion@nicdacom PROJECT NAME; The Michaels Qrganization

NIEDA PHONE {973} 855-3447

THIS PROJECT MAY BE SUBJECT TQ 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, IF THIS
PROJECT IS AN INCENTIVE PROJECT IT MAY BE SUBJECT TO GREEN BUILDING REQUIREMENTS, WE ENCOURAGE YOU TO VISIT
www.njeda.com/affinmativeaction AND http:/ / www.njeda.com/ pelfs/ GreenBuildingGuidance aspx TO LEARN MORE ABOUT THESE
REQUIREMENTS. PLEASE CONTACT YOUR BUSINESS DEVELOPMENT OFFICER SHOULD YOU HAVE ANY QUESTIONS QR CONCERNS.

TYTE OF ASSISTANCE: Grow NJ AMOUNT: $86,239,720

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

[purcell@themichaelsorg.com
Joseph F. Purcell, CFQ

The Michaels Organization

3 East Stow Road

PO Box 994

Marlton, NJ 08053

CUSTOMER PHONE NUMBER FROM APPLICATION: 856-596-3008

COMPLETE AND RETURN THIS FORM WITH COMMITMENT/APPROVAL LETTER
CUSTOMER CONTACT PERSON FOR AA/PW:

NAME:

ADDRESS:

PHONE NUMBER:

EMAIL ADDRESS:

CHECK WHICH STATEMENTSAPPLY AND COMPLETE DATES:

[J DATE CONSTRUCTION IS EXPECTED TO BEGIN: . [ DATE CONSTRUCTION STARTED

[J SIGNED CONSTRUCTION CONTRACT WHICH INCLUDES {73 THIS PROJECT DOES NOT INCLUDE CONSTRUCTION.
NJEDA AA/PW REQUIRED LANGUAGE

[ ESTIMATED # OF TOTAL CONSTRUCTION JOBS

7 OTHER: 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).

{Please provide signature below)

NAME:
TITLE:

MAILING ADDRESS | PO BOX 890 | TRENTON, NJ 08625-0880
36 WEST STATE STREET | TRENTON, NJ 08825 | 809.858.6700 { e-mail njedad@nicda.com | www.nieda.com Revised 10/23/13
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Mark Chierici

From: Joe Purcell <jpurceli@themichaelsorg.com>
Sent: Tuesday, November 29, 2016 &:43 PM

To: . Mark Chierici

Cc: Kevin Sheehan; Christina Fuentes

Subject: Re: TMQ #209420

Mark,

Let me go over the attached calculation with Connor Strong and NFI, but looks right to me.

The Statewide base of employees in the Application for TMO does include Affiliates of which Mr. Levitt owns
80% or more of each company, so we are meeting the definition of Affiliates per the IRS Code. In addition, of
all of the employees that are currently working in Marlton, 188 of 268 of the cmployees meet the 80%
requirement we talked about in your office. Not included in the application is around 136 employees who work
at our housing sites located in New Jersey and not out of Marlton and these 136 would not be going to our
potential new office in Camden. It is our understanding that those employees working at our housing sites are
not counted towards the NJ Statewide employee number because they do not spend 80% or more of their time
in the office.

TMO does not own any housss or other places that TMO builds, each of our over 350 housing developments are
single purpose entities own by Mr. Levitt and his partness, these assets are not reflected on the consolidated
financials for 2013, 2014 and 20135,

The TMO cash position as of September 30, 2016 is $ [ this does not include any cash held by I
B other companies not part of the TMO and affiliates.

The space in Philadelphia is 103,710 square feet. In Camden we will have 88,710 in 3 floors dedicated to TMO
plus we would share another 38,393 total conference/mail space in the 1st.and 3rd floors with the other two
tenants. 12,784 of that space would be for TMO - making the total for TMO 101,494. The rest of the space is
mechanical space, retail and amenities that is included in our rent amount so that the tenant rent pays for the
building, but is not useable office space.

The 87 new hires are all new positions due to organic grow, all our companies are growing like crazy. In 2008
we outgrew our building at 1 E. Stow Road and we arc now outgrowing our building at 3 E. Stow Road.
Please let me know if you have any additional questions.

Thanks

Josenh F. Burcell

Cro/ Yreasurer



The Michaels Organization
3 E. Stow R Suite 100
Mariten, NJ 0S0O3

(806) T97-8309
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On Tue, Nov 29, 2016 at 4:09 PM, Mark Chierici <MChierici@njeda.com> wrote:

Hello Mr. Purcell,

I have been working on the evaluation of your company this month for the Grow NJ Award. To tie the project
costs on our Grant Calculator to the costs on the CBA, Lhave restructured the CBA to reflect it as New
Construction as opposed to a Gross Lease for the Camden Alternative. That CBA is attached and I would ask

- you to confirm whether you agree with the set-up and results, as that is the document that will be presented at
our Incentives Committee meeting next week.

In addition, can you please answer the following questions for me:

« Does the Statewide base of employees in the Application for TMO include Affiliates? Are all of those
employees currently working in Marlton, NJ? Please confirm you are aware of the definition of Affiliates per

. the IRS Code.

o Does TMO Own any houses or other places they build? Are those assets reflected on your consolidated
financials for 2014 & 20157

e  Where is TMO in cash positon currently, or at least at the end of the third quarter 20167

o Can you please explain how TMO is able do the same project in the Philly location with 25,000 less
square feet than in the Camden Alternative? :

e  Are any of the 87 New hires working somewhere in the company tbday, at one of the Affiliates, or are all

| the new positions due to organic growth?

. Thanks in advance, for your review and comments.



Mark C.

Mark A. Chierici

Sr. Finance Officer

Bond and Incentives Division

New Jersey Economic Development Authority (NJEDA)
P.O. Box 990

Trenton, New Jersey 08625-0990

609-858-6869

Fax: 609-278-7256

mchierici@njeda.com

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

| Sent: Monday, November 07, 2016 9:02 AM

Fo: Mark Chierici <MChierici@njeda.com> -
Cc: PCA Joseph F. Purcell - The Michaels Organization (jpurcell@themichaelsorg.com)

<jpurceli@themichaelsorg.com=>
Subject: TMO #209420

Mark.

Since the time the Grow application was filed we received additional information from LPT regarding the floor
sizes and the projected operating expense for the Camden Office Tower, That information changes the
allocation of space within the building slightly and thus, the total project costs. The change in space/cost
allocation will change the application amount to $97,177,815. We have provided an updated Project Costs
sheet to reflect this change. Please accept this email as a request to amend the application to show the
new amount,



We have also received an LOI from the Landlord.

The applicant will be completing the employee information in the format that you have provided.

Finally, as we discussed we have updated the CBA to use only the base year for rent and expenses since the
npv program accounts for the inflation. We have revised the CBA to account for the change in allocated st of
office space, the reduction in the Camden operating expense and to state only the base year rent and expenses
instead of an average over 135 years,

I attach hereto the following documents that have been provided or updated as set forth above.

¢ Updated Project Cost sheet with Building allocation
s Updated CBA

e Updated CBA Assumption Sheet

o Letter of Intent for Camden Building

e Updated Operating Expense Estimate for Camden Building

If you have any questions, please contact me.

Kevin D. Sheehan, Esquire

Shareholder

Real Estate and Land Use

I O: 856-985-4020
E e



| F: 856-552-1427

]
r kshechan@parkermcceay.com

PARKER McCAY P.A.
9000 Midlantic Drive, Suite 300
Mount Laurel, New Jersey 08054

P: 856-596-8900 F: 856-596-9631

htip:/fwww parkermecay.com

This e-mail message from the law firm of Parker McCay P.A. is for the sole use of the intended recipient(s) and may
contain confidential and privileged information. Any unauthorized review, use, disclosure or distribution is prohibited. If
you are not the intended recipient, please contact the sender by reply e-mail and destroy all copies of the original
message.

¥

RERNERE PRV
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Mark Chierici

"
From: Dawn K. Boszak
Sent: Friday, March 10, 2017 3:06 PM
To: Mark Chierici
Cce: Kathieen A. Wall; Louise Pocetti
Subject: FW: Incoming Wire - CEO Portal Treasury Information Reporting Event

P43584 - -GN2 approval fee; -GN2 extension fees

-----Qriginal Message-----

From: Wells Fargo Event Messaging Admin [mailto:ofsrep.ceoemigw@wellsfargo.com]
Sent: Friday, March 10, 2017 1:36 PM

To: Dawn K. Boszak <DBoszak@njeda.com>

Subject: Incoming Wire - CEQ Portal Treasury Information Reporting Event

Commercial Electronic Office (CEQ) Portal Treasury Information Reporting Event: Incoming Wire

Dear Dawn Boszak,
Wells Fargo has received one or more wire transfers for your account(s).

Date/Time Stamp: 03/10/2017 10:35 am PT

Credit Account Number: XXXXXXXXXX-456

Credit Account Name: NEW JERSEY ECONOMIC DEVELOPMEN
Wire Arnount;_USD

Originating Party Name: MICHAEL J LEVITT

Value Date; 03/10/2017

Fed/SWIFT Confirmation Number: 0310D3B74VHC001156

For more information about this event, please sign on to the CEO portal.

Event Message 1D: 069-0695772

You received this automated email because you subscribe to the CEO portal Event Messaging service. Please do not
reply to this email; this mailbox is only for delivery of Event Messaging notices. To ensure you receive these notices, add
ofsrep.cegemigw@wellsfargo.com to your address book.

~ To make changes to your Event Messaging setup: in the Message Log, select Edit Message Preferences. Or from the CEO
portal, select Event Messaging in the left navigation bar.

For issues related to the receipt of this message, cal! toll free 1-800-AT-WELLS (1-800-289-3557) Monday through Friday
between 4:00 am and 7:00 pm and Saturday between 6:00 am and 4:00 pm Pacific Time.

Customers outside the U.S. and Canada may contact their local representative's office, or place a collect call to Treasury
Management Client Services at 1-704-547-0145.

Please have the Event Message ID available when you call.



Mark Chierici

From: Mark Chierici

Sent: Thursday, March 16, 2017 1.17 PM

To: 'Joe Purcell’

Cc: 'Kevin Sheehan'; Christina Fuentes

Subject: The Michaels Organization, LLC - Grow NJ Award
Importance: High

Good Afternoon Mr. Purcell,

As you are aware, the NJEDA Board met today and your project was approved. The total amount of the grant awarded
was $79,378,750 or $7,937,875 per year, subject to certain capital investments and employee levels. In approximately
3-4 weeks, you should be receiving an award letter from the NJEDA. Please sign and return that letter to us as evidence
of your receipt and acceptance. '

Thank you and congratulations!
Mark C.

Mark A. Chierici

Sr. Finance Officer _

Bond and Incentives Division

New Jersey Economic Development Authority (NJEDA}

P.O.Box 890

Trenton, New Jersey 08625-0990

609-858-6869

Fax: 609-278-7256

mchierici@njeda.com

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



TMOLLC 51322
TMOLLC-30846 New Jersey Dtvis:on of Taxa New Jexsey Division of Taxation 10/05/2016
Bate . ¢t : T ransAcion ¥ . %m R A g " ATRSURL:
10/6/2016 | GrowNJ App #209420 TMOLLC-001654 75.00 75.00 76.00
75.00
PLEASE DETACH AND RETAIN FOR YOUR RECORDS
PNC 8ank, NA : i
TMOLLC New J;.:ey 060, 312 51 322

The Michaels Orgamzation LLe
3 £. Stow Road; Suite 100 .

PO Box 094

Marlton MJ 08053

PAY Seventy-Five Dollars and 00/100 Cents

TO
THE
ORDER
OF

New Jersey Division of Taxation

GROWN T AMFF 209420

$

DATE 10/05/2016

**75.00

DAL 56

L,

aovir




TMOLLC

51323
TMOLLC-30647 State of New Jersey State of New Jersey _ : 10/05/2016
“Date . Dosegtion Tansamn® 10 Ofg AW [ AmiDie | Useug [ d Amount
TO/B12016  [Growid App #209420 TMOLLC-001655 5,000.00 § 5,000.00 ~5,000.00
5,000.00
PLEASE DETACH ANU RETAIN FOR YOUR RECORDS
TMOLLC PNG Bank. H.A e 51323
The Michaels Organization LLC New Jerssy 090, o
3 E. Stow Road,; Suite 100
PO Box 994

Marlton NJ 08053

PAY Five Thousand Doliars and 00/100 Cents '

TO

ORDER
OF

THE State of New Jersey

Cesdd X AP 209420

&

$

DATE 10/05/2016

****5,000.00

T

L%, DAt oy

X




MEMORANDUM

To: Christina Fuentes
Date: Qctober 24, 2016
Re: Grow New Jersey Application

The Michaels Organization
Application No. 209420

The Grow New Jersey Application of the Michaels Organization was filed online on October
18, 2016. In that regard, enclosed are the following checks for the application and tax
clearance fees:

o Check #51323 in the amount of $5,000 representing the GrowNJ Application Fee.

e Check #51322 in the amount of $75.00 representing the Tax Clearance application fee.



Camden Office Project — Caruso Place — Block 80.02 Lot 1

This construction project has three Grow NJ Applicants: 1 - Conner Strong & Buckelew, LI.C, 2
- NFlI, L.P., and 3 - The Michaels Organization LL.C. Each company plans to move to the
qualified business facility in Camden, NJ. A total of 884 employees are part of this Project.

The Property is identified as Unit C-1 on the Condominium Plan recorded by Liberty Property
Trust (“LPT”) on December 5, 2016 upon its acquisition of the Property. The project site is
located in North Camden near the Benjamin Franklin Bridge. The entirety of the site is currently
utilized as surface level parking lots.

The condominium unit cncompassing Unit C-1 will be sold to Camden Partners Tower Equities,
LLC (“Landlord”). Landlord will enter into a build-to-suit contract with Joseph Jingoli and Son
Inc. for construction of the multi-tenant office building and parking garage upon the
condominium 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 the 3 tenants listed
- above.

The proposed office building will consist of a seven-floor garage and 11 floors of office and
amenity space with 375,970 rentable square feet. The total estimated costs of the project are
approximately $245,000,000, to be financed by a combination of debt from a syndicate of banks
to be arranged by M&T Bank as agent, and owners’ equity contributions from the tenants.

The Tenants will solely occupy a total of 313,183 sf in the office building. NFT will solely
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 62,787 sf of space
is the lobby, mechanical, amenity and other common space within the building, the cost of which
is shared pro rata. The proposed parking garage will be restricted to the exclusive use of the C-1
Tenants. (Sce attached schedule for greater detail of this square footage.)

Fach Tenant’s share of the Landlord’s total estimated capital investment is: NFI - $79,380,000,
Michaels - $79,380,000, and Conner Strong - $86,240,000. '

Landlord and each Tenant have entered into a Letter of Intent (“LOI”) for the construction and
lease of the building. The total cost of construction of the core and shell including the garage
will be approximately $151,000,000. The total cost of the Landlord's allowance for fit out and
other costs included in the capital expense are estimated at approximately $45,000,000. Other
Landiord costs eligible toward the Tenant’s capital expense amount 1o approximately
$49,000,000, for a total of approximately $245,000,000.



Mark Chierici

From: Kevin Sheehan <ksheehan@parkermccay.com>
Sent: Tuesday, November 29, 2016 6:29 PM

To: Mark Chierici

Cc Christina Fuentes

Subject: Camden Applications

Mark. You asked:

What are the lease termination dates for the properties in NJ for all 3 projects, and do those townships know there is
notential for those employers to be moving emplovees from those townships?

CSB - their leases (both Marlton and Phila) expire March 2019. At this time they are trying to get the Camden
buiiding done in June 2109. They will do a short extension with their current landlords. They have had preliminary
discussion with the LLS and do not see a problem.

TMO owns it building through a refated entity. It would vacate its building to move.

NF! owns the Cherry Hill building and one of the Voorhees buildings through a related entity. It would be able to
vacate and move. Cherry Hill will continue to be occupied by NFl because itis a warghouse and office, Some of the
non-grow qualified jobs could be located there.

Kevin D. Sheehan, Esduire
Shareholder
Real Estate and Land Use

PARKER McCAY

0O: 856-985-4020
F: §56-552-1427
ksheehan@parkermecay,com

PARKER McCAY P.A.

9000 Midlantic Drive, Suite 300
Mount Laurel, New Jersey 08054
P: 856-596-8000 F: 856-596-9631
arkenmecay.com

HE

This e-mail message from the law firm of Parker McCay P.A. is for the sole use of the intended recipient(s) and may
contain confidential and privileged information. Any unauthorized review, use, disclosure or distribution is prohibited. If you
are not the intended recipient, please contact the sender by reply e-mail and destroy all copies of the original message.




1112072018 Corporation Business Tax Payment - Confirmation

Diiviaton of Taxation s
Corporation Business Tax Payment
Payment Confirmation
PMT

Barvlces & fo Z | Dopartments/Agencies | FAGA

Year: 2011

213/000

Busiriess Name:MICHAELS MANAGEMENT SERVICES, INC.

....................... o nin ety

PR

Yonr Daymons s Aoen Bubmtes (o The Sivision,

You credit card teansaction has successfully completed and your payment will be subryitted to the Division for
processing,

----- Bayment: CORPORATION BUSTNESS TAX
Mixcellaneous Payinent

Conflrmation Number: 20-49732278

Payment Mathod; Credit Card
Payment Amount; $58.59
Portal Charge: $2.11
Total Amount Charged: 364.70 SRS UTUUUIUMUIRN

| Return To Pracessing Center

hitps:/Avww.state.nj us/TYTR_Busi nessFiIIngs/servleUPaymenthredétCardPaymanNVSResponse?token=968976be~6894—4dae—b7a|’-b490d82f52ce
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Applicant: The Michaels Qrganization Application ID #209420
Company: The Michaels Qrganization

Project: New Headquarters

Product: Grow New Jersey Program

List all local and/or state financial assistance being utilized in the proposed project including:

o development subsidies being réquested or receiving - EDA GrowNJ Assistance Tax
Credits. '

e other state assistance — None
e low interest rate loans - None
» infrastructure improvements - None

e property tax abatements and exemptions — Tax exemption pursuant to NJSA 52:27D-
489s.

e {raining grant assistance - TBD

Please specify program name, granting body, dollar amounts or value, terms and status of
application.



9/22/2016 Taking Care of Business - Site Evaluator

Map Report: 1

Disclaimer: The data returned in this query is for informational purposes only. Itis
necessary to check all categories (Environmental, Economic Growth/Planning and
Work Force/Demographic) to determine all possible constraints that might exist in or

near your particutar location.

Reference Layers

Reference Layers

Parcels

Public Use Airports

Commuter Rail Lines

Economic Growth

Economic Opportunity Act

Block: 81.06

Lot: 3,02

County: Camden

Municipality: CAMBDEN CITY

Owner, CAMDEN TOWN CENTER, LLC
Property Location: RIVERSIDE DRIVE
Property Class: 4A

Acres: 2

Land Value: $984,200

Improvement Value: $172,800

Net Value: $1,157,100

Last Year Taxes: $31,866.53

Not Applicable

Aguarium

Not Applicable

Please Note: The final award determination will be made by New Jersey
Fconomic Development Autharity (NJEDA) in an independent review and at
NJEDA's sole discretion based upon geographic and non-geographic criteria

Base Grant Contributions

Q&?f" GSGZ

hitp:/rjgin.state.n].us/OIT_BusinessMap2/
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9/22/2016

#
Other
e

%

Deep Poverty Pocket

®

least two NJ State hlghways

Index Greater than 465

htto:/injgin.state.n.us/OIT_BusinessMap?/ 20

Urban Transit Hub Mummpalltles

Taking Care of Business Slte Evalugtor

Transit VtEtage

Urban Transit Hub

Transit Qriented Deveiopment

Qther Eiigibte Area

Contrlbutmg Factars

Area in Need of Redevelopment

Area in Need of Rehabilitation

Aviation District

Federal Military Base Closure and Reallgnment Commission (BRAC) Land

Highlands Development Credit Receiving Area or Redevelopment Area

Located in an area in need of redevelopment located within 1/4 mile of at

Located in Atlantic, Burlington, Camden, Cape May. Cumberiand,
Gloucester, Ocean or Salem Counties with a2 2007 Municipality Revitalization

Meadowlands
Pinelands Regional Growth Area, town, Village or Federal Military
Instaliation

Port District



or2212016

Takmg Care of Business - Site Evaluator

¥  Qualified Incentives Area

¥  State Pian Growth Center

Economic Growth

Innovation Zones
Urban Aid Communities
. Areas in Need of Redeveiopment

Areas m Need of Rehabilitation

Mummpal Revitalization Index

Main Street New Jersey Program Focus Areas
Planning
Planning

Smart Growth Areas

Endorsed Plans

Designated Centers

Cores

Critical EnvironmentaE Sites

Historical and Cultural Sites by State Plan

hitp:/injgin.state.nj.us/OIT BusmessMap2l

Not Apphcabie

Not Applicable
Camden

Not Applicable

310



912212016

State Planning Areas

Sewer Service Areas

Environmental

Land Use/Conservation

Meadowlands District

Pinelands Area

Highlands Area

Well Head Protection Areas

Land UsefLand Cover, Urban

Planning Area Name:
Metropolitan
Planning Area 1D: 1

Wastewater Mgt Plan; Camden County Mua
Type: SW

Facility Name: Delaware No 1 WPCF
Wastewater Mgmt Plan Agency: CCMUA

Not Applicable

Not Applicable

General; Urban

Category: Stadium, Theaters, Cultural Centers And Zoos

Land Use/Land Cover, Non-Urban

Water/Wetlands

Streams

Category 1 Waters

Wetlands

http//nigin.state.nj usfOIT_BusinessMap2f

Not Applicable

Not Applicable

Not Applicable

410



9/22/2016 Taking Care of Business - Site Evaluator

Not Applicable
Contammated Sltes
Deed Notice Extents for Knox-f.\;f.ﬁ Contaminated Slfeé ........................ Not Appllcabie
Groundwater Contamination Extents -A Known - H Not Appllcabie
Sources
éro‘uﬁdvx-fate-r Contamination Extents-Unknown ------------------------------------------- Not Apphcable
Sources
Work Force / Demographic
Municipal Work Force Statistics
Tot‘al‘[_a‘b;r #‘orc‘;e ores mi_i_é)_ _________________________________________________________________________ 3152
Labor Force Unemployed R
Total Number of Local Employers | Establshments 1124
Caovered by Unempioyment Insurance
TOtalEmploymenthLocalEm pioyersf i 3 3752
Establishments Covered by Unemployment
Insurance
Municipal Demographics
Populatlon (per sq mlle) | 8,670
o Sohoo GraduatlonRatea ___________________________________________________________________________________________________ 59%
‘.Conege Graduatton s 6%
“‘Per Caplta - e e e $11967
| Residential Housmg Units Au.’.t.ﬁ-orlzed by Buﬁdmg S 197

Permits

Congressional Districts District 1

Legislative Districts District 5

HMFA

HMFA

hétp:finjgin.state.nj.us/OIT_BusinessMap2/ 510



9/22/2018 Taking Care of Business - Site Evaluator

HMFA Program Eligibility

HMFA Programs for Developers

Low You are eligible to apply for Low Income Housing Tax Credits. Please
Income reference the most current QAP for guidance, on the QAP
Housing (http://www.state. nj.us/dca/hmfa/developers/credits/aliocations/qap.shtml)

Tax Credits  web sits.
You are in a Qualified Census Tract (QCT), as of 2013.

You are in a Smart Growth Area. Please reference the most current QAP
for guidance on the QAP
(http:/imvww.state.nj.us/dcafhmfa/developersicredits/allocations/gap.shtml)
web site,

For mote information please email (mailto:jpena@nihmfa.state.nj.us) call §09.278.7629 or visit
the program's website {nttp:/fwww state.nj.us/dca/hmfa/developersicredits/)

twa~family rehabilitation and new construction home ownership projects.

For more information please email (maito:akasperek@njhmfa.state.nj.us) call 608.278.6829 or
visit the program's website (hitp://www.state.nj.us/dca/hmia/developersichoice)

Multifamily  You may be eligible for lending for multifamily rental housing construction
Programs and/or permanent loans.

For more information please email (mailto: mrodriguez@njhimfa. state.nj.us) call 609.278.7526 or
visit the program's website (http:fiwww state.nj us/decalhmfaldevelopers/imultif)

HMFA Programs for Homebuyers

http:/njgin.state.nj.us/OT_BusinessMap2/ 610
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httpei/njgin,state,nj usfOIT_BusinessMap2/

Programs

Homebuyer First Time Homebuyer Program

(http:/iwww.state.nj.us/dca/hmfa/homeownership/buyers/first)

You may be eligible for the first-time homebuyer mortgage program if you
have not owned a home in the last three (3) years. Plsase contact the
HMFA Single Family division at 1-800-NJ-HOUSE (654-6873) for more
information.

Smart Start Program
(http:/iwww.state.nj.us/dca/hmfafhomeownership/buyers/smart)

You are in a Smart Growth Area. If you are a first time or Urban Target
Area homebuyer, you may be eligible for down payment and closing cost
assistance, totaling up to 4% of your HMFA mortgage, through the Smart
Start program.

Live Where You Work Program

(http:/iwww.state nj.us/dca/hmfa/homeownership/buyersfiive)

If you are a first time or Urban Target Area homebuyer, you may be
eligible for the Live Where You Work program if you are also employed in
the town where you are purchasing a home. You may be eligible for a low
interest mortgage, more flexible underwriting and down payment and
closing cost assistance, totaling up to 4% of your HMFA mortgage.

For more information please call 1.800.NJ.House or visit the program's website
(http:/iwww.state. nj.us/dea/h mfafhomeownership/buyersf)

Note: There are many HMFA resources for developers and consumers that are not location based, For more

information, please visit the HMFA website (hitp:/iwww.state.nj.us/dcafhmfa/homecwnership/buyers!)

Census Data Results for 2010

Camden County

Census Tract #: 1 6103 !
- Census Block Group #: 1
e e
Census - Census % Municipality : County
Block | Tract# g (Camden : {Camden
 Group#  : (6103) { city) _ County)
(1 : ;

710



9/22/2016 Taking Care of Business - Site Evaluafor

Total Populatton i 2253 2253 78047 1 513574 i
‘- #,,F,ammes ,,,,,,,,,,,,,,,,,,,,,,,,,, 259 AAAAAAAAAAAAAAAAAA 5259 ___________________ 31?8581?29833 ................... 1{
%Popmatlon (18+yrs) 919919 683 ?52 ___________________
| % Unemployed No détém | : 101 - 193 ' 9.2 L

% cQ;naaq;;;;;t;})i};;g """" Nodata 903 ee7 o2 |

ECONOMIC CHARACTERIST!CS ------------------------------ . |
MedianHousehold 15130 116130 27027 'ooo7e
" Income ($) : :

Median Family Incomer@) | 68274 - ';'68274. oot 74385
% Population Below Nodata ........... 336 o 36;1 11.2 |

S S S |
5 % Families Below Poverty 431 ‘ 13.1 | 335 £ 8.9 1
B CHARACTER!STICS. ................................................................... o i
i Total Housmg Units - 1275 1275 i 30400 :;-20443;5 lllllllllll i
. % Renter Occupled Units - 72.5 725 485 283 |
;.% Owner Occupied Units 157:737 777777777777777 g 153 .............. 3347’ ] 65 §
%vacent 22 122 188 .67 §
* % Homeowners with ez ' 86.2 ; 8.5 - 72.9 f
. Mortgage ; {
Median Rent ($) . 784 | §?84 5 783 sor 1
. Data Source: American Gommany Sunvey -year ssliates, 2005 — 2010Dats Source: American Gommunly Suvey |
© 5year estimates, 2005 — 2010 i

See ACS Data Guidance for fugher information and margin-of-enor values 3
e e |

Census Data Results for 2000
‘éounﬁ_’; e C amdencoumy .................................. , 3

Munic;ipality: Carﬁde.a.n Clty o 1
. Congréséi,(,),n ,a,],[ 5i8£}i¢tz | 1 S 3

hitp:/imjgin.state.nj.us/QIT_BusinessMap2/
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Census
Tract#
(6005)

- 118

| 43.494424

' 26.126126 |

54

| Municipality ' County

city)

i
!

i

i

i

H

________ |

(Camden : (Camden '
- County} '

' i

i

é

!

% Paopulation Below ’ 50.97
~ Poverty , ,

* % Families Below Poverty + 53.78

HOUSING CHARACTERISTICS

Total Housing Units 625

' 53781513 |

50.968523

. 625

- % Renter Occupied Units | 898.69

" % Owner Occupied Units 8,64

© % Vacant 16.16

. % Homeowners with 21.21

Mortgage

Median Rent ($) 308

8.64

16.16

0.212121

1 308

Data Source: Census 2000 (hitp:/iwww, census.gov/)

http:finjgin.state.ni.us/OIT_BusinessMap2/

i

522

. 8.1 |
H

910
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htip:#/njgin.state.nj.us/OIT_BusinessMap2/ 1010



State of New Jersey
Division of Taxation
Business Assistance Clearance Section
50 Barrack Street — 9" Fioor
P.Q. Box 272
Trenton, NJ 08685-0272

APPLICATION FOR TAX CLEARANCE - BUSINESS ASSISTANCE AND INCENTIVES
Appfication Fee Required
Standard processing $75.00
Expedited processing (2 respongs within 3 busingss days) $200.00

Legal Name of Applicant The Michaels Organization, LLC

Trade Name of Applicant The Michaels Organization
g 3 East Stow Road, Marlton, New Jarsey 08053

Business Location Addres

Mailing Address for Clearance Certificate (If different from Business Location Address)

NJ Tax Registration #-503 FID/TIN # -332 ,

Type of Business Real estate develaper

List All Officers ar Partners on page 2 of application.
Please list on page 2 of this application any parent company, subsidiary or other related entity that will

Name of Issuer State Agency Economic Davelopment Autherity Dus Date 10/31/2016

Name of Assistance Program, Grow New Jersey Applications 209420

Agency Contact Parson Ghristina Fuentes

Agency Contact Address 38 West State Street, Trenton, NJ

Agency Contact Phone # (609) 858-6663 Agency Contact Fax #

Agency Contact Email cfuentes @njeda.com

| certify that | am autho rized to complete this tax clearance application; that it is true and complete; and
that if any informatio n contained in this tax clearan ce application is willfully false, I may be subje ct to

penalty.

| understand that the Division of Taxation may communicate to the issuer Stat e agency, the stafus of the
tax gomplianice of the applicant. By signing this tax clearance application, | consent to the release of such
general status information b%the Division of Taxation,

e $ g
/ {m/{?’{ A fmnd Chief Financial Officer 1017/2016

( 7 FSignature of Autharized Representative ’ Titte Date
.L»éo;\ =, Purceil {856) 797-8969 * Raquired*
Print Name Cantact Phone Number

Gtb-10 (RS - 10/10) Page |



s \‘_

Name of Applicant_The Michagis Qrganization, LLC NJ Tax Registration # (G008

Effective July 1, 2007, P.L. 2007, c¢. 101 established atax cle arance program for awards of certain
business assistance and incentive programs, including but not limited to a grant, loan, loan guarantes, or
ofhar manetary or financial benefit issued by the State and its independent agencies and authorities to
assist inthe conduct or operation of a businass, occupation, trade, or profession in the State. Asa
precondition to or as a component of the application process, the applicant must provids to the State
agency a current tax clearance certificate issued by the Director of the Division of Taxation,

This application form is intended to provide the Division of Taxation with the necessary information to
conduct its research and determine if the applicant is compliant with New Jersey tax laws such that a tax
clearance certificate may be issued. If the Director determines that the applicant has not filed all required
tax returns and has not paid all tax, penalties, interest, or fees due, the Director shall issue a notice te the
applicant of the particulars to be resalved before a tax clearance certificate may be issued.

Effective March 1, 2009, a fee will be imposed for ali Applications for Tax Clearance ~ Business
Assistance and !ncentlves The appi:catlon fee is $75.00 for standard processing. An expedited service
(response within three (3) business days) is avaitable for $200.00. The fee is non -refundable and will

cover updates, if needed for this application, for up to ane year. Faymem prust be mede by chack of

money arder payable to the “Naw Jersey Division of Taxation”,

All Applications must be mailed or hand delivered to the Taxation address.
Applications received without payment will not be processed.

Questions about the tax clearance process may be directed to: (609) 262-8400,
Questions about the award process should be directed to the specific State Agency noted on page 1,

The following information is required to verify and/or update our records.

List of Officers ar Partners:
Name Address Social Security #

Michaei J. Levitt 236 N. Derby Ave,, #1004, Ventnor, NJ 08406 _

Attach additional pages as necessary,

LIST RELATED ENTITIES THAT DIRECTLY BENEFIT FROM THIS ASSISTANCE
Information on related entities: (Name, Address, Relationship, Taxpayer identilcation Number & Type of Business)

Michaels Development Company I, P Tax-ID #|JJJJfji21 ; Prestige Building Company, LLC Tax-D 284

Interstate Realty Management Company Tax-1D #JJ®047 ; Riverside Capital, LLC Tax-D # [ 58

University Student Uiving, LLC Tax-ID # k93 Michaels Management Services, Inc. Tax-10 NI 13

University Student Living Management, LLC Tax-iD #-319; Real Property Data Precessing, inc. Tax-ID |72
}Veaﬁff‘“m:)itformtmn on this pape is correct,

T Ad A~ e'ff"“‘/g‘/ ,{«,»::i;/; ?// &

-

_.‘,MW‘u}e’ Autfrrized Repréwnmnva; (Date)
p’/ .

Citbe10 (RS = 10/10) Page 2
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INTRODUCTION

Summary of important Conclusions

Subject Property:

Land Use Controls:

Highest and Best Use:
As Vacant
As Improved

The subject property is the Surety Office Building,
a two-story office building, containing 63,871
square feet of gross building area with 61,652
square feet of rentable building area situated on a
9.64 acre lot located along the easterly side of
tast Stow Road. All but 9,926 square fest of the
building consists of finished office area. - The 9,926
square feet of areais utilized as warchouse
space. ‘

The building was acquired in 2003 and
subsequently underwent a major renovation at a
cost of between four and five million doliars for its
conversion to primarily office use.

IP-Industrial Park -

Office Use
Office Use

ROBERT M. SARPIO

REAL ESTATE APPRAISAL AND CONSULTING, LLG



 SURETY

TITLE CORFPOQRATION

EXEIBIT "A"

LEGAL DESCRIPTION
File No: 59775T-01

ALY THAT CERTAIN tract or parcel of land and premises lying, being and situate in Evesham Towashili,
Rurlingten County, and State of New Jersey being more particularly described as follows:

BEGINNING at a point in the northeasterly line of Stew Road (60.00 feet wide) where the same is intersected by

the northwwesterty line of Bloek 2.05, Lot 12 said point being a total arc and tangent distance of 205,36 fect
northwestwardly from the nortliwesterly end of a curve connecting said line of Stow Roead with the nortbwesterly

line of Greentree Road (66.00 fect wide) and from said beginning peint runs; thence, atong the aforesaid
portheasterly line of Stow Road; .

1) Noxth 27 degrees 58 minutes 20 seconds ‘West, 614.20 feet to a point cornex to Block 2.05, Lot 10; thence alony
fhe sontheasterly line of said Lot 10; oo

2) North 62 degrees 01 minutes 40 seconds East, 400.00 feet to a poinf in {he Block Limit; thence alorig said line

3y South 27 degrees 58 minutes 20 scconds East, 614.20 feet to a point corner to the aforementioned Lot 12;
thenee along the aforementioned northwesterly line of said Lot 12;

4) South 62 degrecs 01 minntes 40 seconds West, 400,00 -feet ot the point and place of Beginning,
BEING prémises No, 3 Stow Road.

BEING Block: 2.65, Lot: 11

ALTA Commitment 2006 - Schedule 4



Mark Chierici

I
From: Kevin Sheehan <ksheshan@parkermccay.com>
Sent: Friday, February 24, 2017 9:21 AM
To: Mark Chierici '
Subject: RE: NFL, CSB and TMO - Grow NI Project - New follow up questions
Attachments: e - TMO - Camden Letter of Intent 2.17.17.pdf; e - CSB - Camden Letter of Intent 2.17.17.pdf; e - NFl

- Camden Letter of Intent 2.17.17 pdf

Mark. | wanted to get the responses below over to you without waiting for the first two items. | wili get the information
for 1 & 2 to you as soon as | get the information.

Kevin D. Sheeban, Esquire
Shareholder
Real Estate and Land Use

PARKER McCAY P.A.
0: §56-985-4020
ksheehan(@parkermecay.com

Sent: Thursday, February 23, 2017 2:45PM

Tao: Kevin Sheehan

Cc: Christina Fuentes

Subject: NFI, CSB and TMO - Grow NJ Project - New follow up questions

Kevin,
Here are several questions which impact all 3 applicants’ submissions, so | sent them together,

1 LO! ~ do we have a revised LO! showing all of the assumptions shown on the revised CBA's? 1 will need to have them
for all 3 companies,

As we discussed the clients have been viewing the space with a broker. | will forward the updated LOIs upon receipt.

2 What about the alternate sites in Philadelphia? Please send any revised LOI information there, as dates may have
changed due to the delays in going to the EDA Board.

See 3 LOIs for Camden Attached.

3 Please provide support from a vendor and/or contractor for any revisions in upfront costs on either side of the CBA.
| am supposed to get the backugp for the project costs from Jingoli today. | will forward upon receipt.

4 The original biock and lot in the application were: Block 81.06, Lots: 3.01 & 3.02. The revised Project Summary
Narrative Update says: “The proposed office building and parking garage are located upon Unit C-1 on the Camden

Waterfront Development Condominium Plan identified as Block 80.02 Lot 1 on the Tax Map of the City of
Camden.” Which is correct?



As we discussed, after Liberty purchased the individual lots, they consolidated all of the lots into one tax parcel -
Block 80.02 Lot 1. 1t then created a condominium regirme where the land on which each of the buildings is located is a
“unit.,” The land on which the Camden Partners huilding will be located is identified as Unit C-1. That will be the tax
reference on the Tax map once it is updated to reflect the filed consolidation plan.

5 Please explain the nature of the “Permits & Fees” amounts on the CBA for both locations, for each applicant. The Phila
amounts are near triple, those of NJ, although the PA site is an existing facility. Why is that?

The permits and fees on the Camden side are the pro rata share of the S-"ermit line item on the Camden
Office Project Budget sheet and the _ connection fees — water/sewer line item.

As we discussed, the cost on line 43 Permits & fees Philadelphia should be a separate fine item. Those costs are made
up of the items identified on line 73 under the Assumptions as Other one-item costs. | apologize for not putting that
cost on the correct line.

& There is an “adjustment for up-front costs PSF due to rounding”. What is that representing?

The total project cost is $245Milliion. The hard construction costs (Core & Shell and Interior Fit Out) are
$196,217,557. The total amount of sfis 366,868. When | divide the total hard cost by the square footage 1 get
$534.845113 or 534.85. Al other costs are as shown on the Camden Office Tower Costs and Space update sheet in
Tab 1. When | plug the cost/sf into your spreadsheet it gives me a number that is not equal to the pro rata share of
the hard costs shown on the Project Cost sheet. The “adjustment” is plugged in so that the total one-time upfront
costs match the actual total project costs shown on the other sheets. | could not figure out how to get the CBA to
match the Project Cost sheet since | cannot manipulate line 127 on the CBA other than changing the area or the $/sf.

7 Are all of the financing costs and capitalized interest truly up-front, and incurred prior to project completion?
Yes. Interest and fees.

8 Just to confirm something from a couple months back — you have included the costs of the parking facility at the
Camden site, but not the related square footage? is that correct?

The cost of the garage is included in the cost of the project. It is shown as a line item on the Project Budget Detail
sheet and rolled into the Building construction costs sheet on the CBA,

9 Do the applicants expect that at least 20% of their workforces will live in the housing that will be part of the mixed use
development in Camden?

No.

Thanks,
Mark C.

Mark A. Chierici

Sr. Finance Officer

Bond and Incentives Division

New Jersey Economic Development Authority (NJEDA)
P.O, Box 990

Trenton, New Jersey 08625-0980

609-858-6869

Fax: 609-278-7256

mchierici@njeda.com




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

This e-mail message from the law firm of Parker McCay P.A. is for the sole use of the intended recipient(s) and may
contain confidential and privileged information. Any unauthorized review, use, disclosure or distribution is prohibited. If you
are not the intended recipient, please contact the sender by reply e-mail and destroy all copies of the original message.




New Jersey Economic DEVELOPRENT AUTHORITY

April 20, 2017

Via email and regular mail
Ipurcell@themichaglsorg.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:

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,
¢, 149, as amended by, among other laws, P.L. 2013, c. 161 and P.L. 2014, c. 63 (the “Act”); the
Grow NJ Program regulations, N.J.A.C. 19:31-18.1 et seq., subject to final amendments to the
regulations; and the terms and 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,

MaiLing Appress: | PO Box 990 | Tranron, NJ 08625-0990
Srippina Aopress | 36 West Stave Starer | Trentow, NJ 08625 | 809,858,6700 | E-Mall: njeda@njeda.com | www.njeda.com



RECIPIENT:
DATE OF BOARD APPROVAL:

PROJECT:

QUALIFIED BUSINESS FACILITY LOCATION:

ELIGIBILITY PERIOD COMMENCEMENT,
DATE: '

ELIGIBILITY PERIOD:

The Michaels Organization, LL.C
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.

Caruso Place, 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.
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COMMITMENT PERIOD:

MAXIMUM GROW NJ ELIGIBLE JOBS:

MAXIMUM ELIGIBLE CAPITAL INVESTMENT:

MAXIMUM TOTAL ANNUAL AWARD:

MAXIMUM 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. {t. of gross leasable area).

35 (but 250 is required to be eligible for the
entire $79,378,750 award)
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MAXIMUM GROW NJ TAX CREDIT AMOUNT: 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.”

NUMBER OF STATEWIDE EMPLOYEES: 404 (“Statewide Workforce")
(IN TAX PERIOD PRIOR TO APPROVAL) :

DEADLINE FOR SUBMISSION OF CAPITAL

INVESTMENT AND EMPLOYMENT

REQUIREMENT ("PROJECT COMPLETION")

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

TAX CREDIT

CERTIFICATE ISSUANCE FEE: A non-refundable fee of up to $ 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 eredit 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 lransferee 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 FEL, '

IF APPLICABLE: A non-refundable transfer fee of 55,000, 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 t¢ the Authority:

i) On or before March 24, 2019 the following Progress Information:
1. Copy of site plan approval from the City of Camden and Camden County
permitting the development of the Project, if applicable;
2. Copy of committed fmancmg for the Project, if applicable, or evidence of seIf—
financing;
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3. Documentation evidencing that Recipient has control of the site of the Qualified
Business Facility (subsections 1, 2 and 3 shall collectively constitute the “Progress
Information”). Unless the Recipient has indicated otherwise in its Grow NJ application,
the document evidencing site control shall not have been executed prior to March 24,
2017, If the Recipient is a tenant, a copy of the executed lease (or, if a sub-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.

iif} Prior to the commencement of construction, Recipient will submit to the Authority for
its approval a plan (“Gieen 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
hitp:// 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 Authorlty 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 tos

. 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 pex week at a qualified business facility
shall constitute one “full-time employee” regardless of whether or not the hours of work were
performed by one or more persons.

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

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

e. No more than 7.5 percent of the Project may be included as retail facilities, and
no mote than the pro-rata number of full-time employees employed by any number of tenants
or other occupants of the inctuded 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, 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
acceplable to the Authority stating the actual number of eligible new and retained full-
time employees employed in positions at the Qualified Business Facility, and the current
number of full-time employees in Recipient’s Statewide workforce. The number of full-
time employees employed at the Qualified Business Facility must equal at least the
Program Eligibility Jobs to be eligible for the Grow NJ Tax Program. Employee
information must include the names, addresses, dates of hire, termination dates, annual
salary, title and any other information as requested by the Authority. Except as set forth
under the “Conditions to Use of Tax Credit 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, 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 Invéstment 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 beinga 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 fo 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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5. 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.L.S.A,
52:13D-12 et seq., (v) requirements of the Americans with Disabilities Act of 1990, 42
US.A. Sec. 12101 et seq. and implementing regulations, and (vi) requirements of all
applicable New Jersey environmental laws,

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.

7. A current Tax Clearance Certificate for the Re.cipient 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 bernefit as stated in paragraphs 1 and 2
above, the Authority shall use the net posifive 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 1S
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 Hability 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,

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 Hme 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

10
The Michaels Organization, LLC
F'€¥3584



letter of compliance issued for the relevant tax period. Use of the Tax Credit Certificate shall be
subject to the reduction and forfeiture provisions set forth below. The Annual Report shall
include the following: '

1. A certification acceptable to the Authority by the Recipient indicating whether or not the
Recipient is aware of any condition, event or act which would cause the business not to
be in compliance with the approval, the Act, the Incentive Agreement or the regulations
promulgated thereunder. -

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. Acurrent Tax Clearance Certificate for the Recipient 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 NJ
application. Employee information must include the names, addresses, dates of hire,
termination dates, annual salary, title and any other information as requested by the
Authority. This certification shall also indicate and verify that the bonus increase
criteria have been met.

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

Please note:

Any reduction in the number of eligible Grow NJ jobs shall proportionately reduce the amount
of tax credits for that year based on the per full time employee calculation done at Project
Completion certification, i.e. the number of full-time employees will be multiplied by the per
full-time employee calculation done at certification. Also, if the number of eligible Grow NJ jobs
is reduced below the required number in subsections (b} through (e} in the Capital Investment
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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 munijcipality 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.

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
Profect 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.

1f, 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.
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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 factlities 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 Auathority 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 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.

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
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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 servants (collectively, the “Indemnified Parties”) from
all losses, claims, damages, liabilities, and costs whatsoever (including all costs, expenses and
reasonable counsel fees incurred in investigating and defending such losses and claims, etc.),
brought by any person or entity, and caused by, related to, arising or purportedly arising out of,
or from: (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, Habilities and costs
arising from the gross negligence or willful misconduct of the Indemmified 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 Hability 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 Hability insurance policy. Recipient shall include the Indemnified Parties as
additional insureds in any liability insurance coverage for the Project. Recipient shall promptly
provide evidence of such insurance to the Authority upon request. Failure of Recipient to retain
such coverage and/or provide evidence of same to the Authority will result in either the
Authority cancelling an existing letter of compliance and/or not issuing a letter of compliance.

The liability of the Authority, the Department of the Treasury and the Division of Taxation, and
their directors and employees shall be subject to all provisions of the New Jersey Tort Claims
Act, N.IS.A, 59:1-1 et seq. and the New Jersey Contractual Liability Act, N.JS.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) poital at: hitpsy//wwwl6,state.njus/N] PREMIER EBIZ/jsp/home.jsp.
Questions regarding Business Assistance Tax Clearance may be emailed to:
BusinessAssistanceTC. Taxation@treas.nj.gov. '
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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 seg.

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,

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.

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 May
4, 2017. This Approval Letter may be executed and delivered by telecopier, email, PDF or
other facsimile transmission of all with the same force and effect as if the same were a fully
executed and delivered original manual counterpart.
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In the event that the items listed in the “Conditions of Approval” section of this Approval
Letter are not provided by the dates indicated herein to Post Closing Approval Conditions
Officer, Tom McCusker, at tmecusker@njeda.com, the Authority’s obligation to provide the
grant hereunder shail 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 609-858-6735 or jrosenfeld@njeda.com ot your Senior
Finance Officer, Mark Chierici at 609-858-6869 or mchierici@njeda.com.

Kindly contact Post Closing Approval Conditions Officer, Tom McCusker at 609-858-6894 or
tmecusker@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.

Sincerely,

Qib‘“ WA

Joln J. Rosenfeld
Director
Bonds & Incentives

KJs

C: C. Fuentes
M. Chierici
K. Black
D. Wong
J. Mcintyre
L. Butterfield
L. Petrizzi
M. Maurio
T. McCusker
ksheehan@parkermckav.com
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ACCEPTED AND AGREED THIS
e DAYOF 20

THE MICHAELS ORGANIZATION, LLC

By:
Name;
Title:
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Niw JERsEY ECONORIE DIVEVSPMENT AVTHORTY

NEW JERSEY ECONOMIC DEVELOPMENT AUTHORITY NQTICE REGARDING AFFIRMATIVE ACTION/PREVAILING
INTERNAL PROCESS MANAGEMENT DEPARTMENT WAGE AND GREEN BUILDING REQUIREMENTS

OFFICE OF AFFIRMATIVE ACTION

NIEDA WEB - www.nicda com/affirmativeaction PROJECT NUMBER: P43584

NIEDA EMAIL affinmativeaction@niada.com PROJECT NAME: The Michaels Qrganization

NIJEDA PHONE {973) 855-3447

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

TYPE QF ASSISTANCE: - Grow NJ AMOUNT; 79,378,750)

CUSTOMER CONTACT INPORMATION, INCLUDING EMAIL
AND MAILI_NG ADDRESS FROM COMMITMENT/ APPROVAL LETTER:

Ipurcell@themichaelsorg.com
Joseph F. Purcell, CFQ

The Michaels Organization

3 East Stow Road

PO Box 994

Marlton, NJ (8053

CUSTOMER PHONE NUMBER FROM APPLICATION: 856-596-3008

COMPLETE AND RETURN THIS FORM WITH COMMITMENT/APPROVAL LETTER
CUSTOMER CONTACT PERSON FOR AA/PW:

NAME;

ADDRESS:

PHONE NUMBER:

EMAIL ADDRESS:

CHECK WHICH STATEMENTSAPPLY AND COMPLETE DATES:

[ DATE CONSTRUCTION IS EXPECTED TO BEGIN: . ] DATE CONSTRUCTION STARTRED

[7] SIGNED CONSTRUCTION CONTRACT WHICH INCLUDES {} THIS PROJECT DOES NOT INCLUDE CONSTRUCTION,
NJEDA AA/PW REQUIRED LANGUAGE

[T BSTIMATED # OF TOTAL CONSTRUCTION JOBS

{J OTHER: 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).

(Please provide signature below)

NAME:
TITLE:

MAILING ADDRESS | PO BOX 900 [ TRENTON, NJ 08625-0990
35 WEST STATE STREET { TRENTON, NJ 08626 | 609.86B.8700 | e-mail: piedagnieda.com | www.njeda.com Revised 10/23/13




Qctober 18, 2017

NEew Jersey Economic DEVELOQPMENT AUTHORITY

Via email and regulay mail
[purcell@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 o?iginal Approuval 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, ¢, 63 (the “Act”); the
Grow NJ Program regulations, NJ.A.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 () of subsection d. of N.JS.A. 3¢: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 Iiable 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.

36 WesT Stave Srreer | PO Box 280 | Trenton, NJ 08625-0990 | 609-858-6700 | customercare@njeda.com | www.njeda.com



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-incustrial 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,
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COMMITMENT PERICD:

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 N} 275
Fligible 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)
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MAXIMUM GROW NJ TAX CREDIT AMOUNT: 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.”

NUMBER OF STATEWIDE EMPLOYEES: 404 ("Statewide Workforce")
(IN TAX PERIOD PRIOR TO APPROVAL)

DEADLINE FOR SUBMISSION OF CAPITAL

INVESTMENT AND EMPLOYMENT

REQUIREMENT ("PROJECT COMPLETION")

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

TAX CREDIT

CERTIFICATE ISSUANCE FEE: A non-refundable fee of up to $ 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, Nolwithstanding the foregoing, it
will be the responsibility of the Recipient to ensure that no more than the amount of tax credits equal o
the total credit amount divided by the duration of the eligibility period in years may be faken 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 franster
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:
1 Copy of site plan approval from the City of Camden and Camden County
permitting the development of the Project, if applicable;
2, Copy of committed financing for the Project, if applicable, or evidence of self-
financing;
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3. 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. Tf 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 Comumitment Period; and

i) 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.

iif) 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 ($9,748,96( 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 ot 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 agieement; full-time employment
shall include, but not be limited to, employees that have been hired by way of a labor union
hiving 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/leaschold improvements/installation of
equipment at the Qualified Business Facility within two (2) years from the date the first letter of
compliance is issued to the Recipient, prevailing wage rate will be paid and the Authority’s
affirmative action rules and regulations apply (“Prevailing Wage and Affirmative Action
Requirements”). .

c. If, at any time after the date of Board Approval and until the end of the
Commitment Period, Recipient should become aware of any facts that materially alter, change,
or render incomplete its answers to the questions in the Grow NJ application pertaining to the
Authority’s Disqualification/Debarment Regulations at N.J.AC. 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 during the Commitment Period, the number of
full-time employees in Recipient’s Statewide workforce for that year will be at least 80% of the
Statewide Workforce, FAILURE TO DO SO AS A RESULT OF A RELOCATION OUTSIDE
OF THE STATE MAY RESULT IN AN EVENT OF DEFAULT, AND RECIPIENT MAY BE
REQUIRED TO REPAY THE AMOUNT OF TAX CREDITS AWARDED.

e. No more than 7.5 percent of the Project may be included as retail facilities, and
no more than the pro-rata number of full-time employees employed by any number of tenants
or other occupants of the included retail facilities may be included in the aggregate.

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 RECIFIENT 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 BLIGIBILITY
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 discretian, 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 Program. Employee
information must include the names, addresses, dates of hire, termination dates, annual
salary, title and any other information as requested by the Authority. Txcept 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 beinga 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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5. Covenant by the Recipient, that will be incorporated into the Agreement, that it will
comply with all applicable law, and specifically, that the Project will comply with (i) the
Authority's prevailing wage requirements as set forth in N.JS.A. 341B-5.1, (i) the
Authority's affirmative action requirements as set forth in NJS.A. 34:1B-54, (iii) the
Green Building Reqﬁirements, (iv) the Conflicts of Interest Law as set forth in N.1.S A,
52:13D-12 et seq,, (v) requitements of the Americans with Disabilities Act of 1990, 42
US.A. Sec. 12101 et seq. and implementing regulations, and (vi) requirements of all
applicable New Jersey environunental 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.

7. 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 irt years
(fractions of a cent rounded down) to offset its tax Hability 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
inctude the following; '

1. A certification acceptable to the Authority by the Recipient indicating whether or not the
Recipient is aware of any condition, event or act which would cause the business not to
be in compliance with the approval, the Act, the Incentive Agreement or the regulations
promulgated thereunder.

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 NJ
application, Employee information must include the names, addresses, dates of hire,
termination dates, annual salary, title and any other information as requested by the
Authority. This certification shall also indicate and verify that the bonus increase
criteria Have been met.

FAILURE TO SUBMIT A COMPLETE PACKAGE OF ALL INFORMATION
REQUIREMENTS LISTED HEREINABOVE IN THIS SECTION WITHIN 120 DAYS AFTER
THE END OF THE FIRST ELIGIBILITY TAX PERIOD AND AT THE SAME TIME ON AN
ANNUAL BASIS THEREAFTER WILL LEAD TQ FORFEITURE OF THE TAX CREDITS
ALLOCABLE TQO 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
RECAFPTURE. :

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
Jocated in the Qualified Business Facility during the Commitment Period, without the prior
written conseént 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 Complétion certification has been reviewed and approved by the Authority.
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If, in any tax period duting 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
naw 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 Pacility, 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 servants (collectively, the “Indemnified Parties”) from
all losses, claims; damages, liabilities, and costs whatsoever (including all costs, expenses and
reasonable counsel fees incurred in investigating and defending such losses and claims, etc.),
brought by any person or entity, and caused by, related to, arising or purportedly arising out of,
or from: (i) the condition, use, possession, conduct, management, construction, and financing of
the Project; (i) 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; (iif) 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 Hability 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. Recipientshall include the Indemnified Parties as
additional insureds in any Hability 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.J.S.A. 59:1-1 et seq. and the New Jersey Contractual Liability Act, N.J.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 hitpsy//wwwilé.state.nj.us/NJ_PREMIER _EBI1Z/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 fo 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 unliess 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 should be returned to Margaret Maurio,
Executive Assistant, at mmaurio@njeda.com,

irector - Undérwy

KIS
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C. C. Fuentes
M, Chierici
K. Black
D. Wong
]. Mclnlyre
L. Butterfield
L. Petrizzi
M. Maurio
T. McCusker
T, Lee
]. Rosenfeld
L. Young
S, Quattro
ksheehan@parkermckay.com

ACCEPTED AND AGREED THIS
. DAYOF_ 20

THE MICHAELS ORGANIZATION, LLC

By:
Name:
Title:
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HEW 265 EY SCONOAMC DIVELOPKENT AUTHORITY

- NEW JERSEY ECONOMIC DEVELOPMENT AUTHORITY NOTICE REGARDING AFFIRMATIVE ACTION/PREVAILING
INTERNAL PROCESS MANAGEMENT DEPARTMENT WAGE AND GREEN BUILDING REQUIREMENTS

. OFFICE OF AFFIRMATIVE ACTION .
MIEDAWEB www.;ligdalcom}a!ﬁma{ivcgg['ton . PROJECT NUMBER: P43584
MNIEDA EMAIL affimantiveaction@njeda.com - PROJECT NAME: The Michaels Organivation

NIEDA PHONE (973) 853-3447

THIS PROJECT MA\’ BE SUBJECT TO NJEDA AFFIRMATIVE ACTION/PREVAILING WAGE AND GREEN BU!LD!NG 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, IF THIS
PROJECT IS AN INCENTIVE PROJECT IT MAY BE SUBJECT TO GREEN BUILDING REQUIREMENTS. WE ENCOURAGE YOU TO VISIT
wiww.njeda.com/affirmativeaction AND hit:/ /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

CUSTOMER CONTACT INFORMATION, INCLUDING EMAL
ANID MAILING ADDRESS FROM COMMITMENT/APPROVAL LETTER:

Ipurcell@themichaelsorg.com
Joseph B, Purcell, CFC

The Michaels Organization

3 East Stow Road

PO Box 994

Marlton, NJ 08053

CUSTOMER PHONE NUMBER FROM APPLICATION: 856-596-3008

COMPLETE AND RETURN THIS FORM WITH COMMITMENT/APPROVAL LETTER
CUSTOMER CONTACT PERSON FOR AA/PW:

NAME:

ADDRESS:

PHONE NUMBER:

EMAIL ADDRESS:

CHECK WHICH STATEMENTSAPPLY AND COMPLETE DATES:

] DATE CONSTRUCTION 15 EXPECTED TO BEGIN: - [C] DATE CONSTRUCTION STARTED
[T} SIGNED CONSTRUCTION CONTRACT WHICH INCLUDES (] THIS PROJECT DOES NOT INCLUDE CONSTRUCTION.

NIEDA AA/PW REQUIRED LANGUAGE

7 BSTIMATED # OF TOTAL CONSTRUCTICN JOBS

] OTHER: NONE OF THE BOXES ABQVE APPLY BECAUSE: (EXAMPLES OF EXPLANATIONS MAY INCLUDE: 1) HAVE NOT SELECTEDR A

GENERAL CONTRACTOR; OR 2) HAVE NOT SELECTED A LOCATION).

(Piease provide signature below}

NAME:
TITLE:

MAILING ADDRESS | PO BCOX 880 | TRENTON, NJ 08625-0880
36 WEST STATE STREET | TRENTON, NJ 08825 | 609.858.5700 | e-mail: nieda@nieda.com } www.njeda.com Revised 10/23/13




CPT EQUITIES/GSGZ, LLC

Qctober 31, 2016

Mr. John O’Donnell

The Michaels QOrganization
3 East Stow Road

Marlton, NJ 08033

RE: Camden Office Tower
Dear Mr. O'Donnel:

On behalf of CPT Equities/GSGZ, LLC, a New Jersey limited liability company and Garden State Growth
Zone Development Entity, and CPT Operations, LLC (collectively “Landlord”), I am pleased to offer you an

opportunity to lease a portion of the 13 story Class-A headquarters office building being developed for Landlord
along the waterfront in Camden, New Jersey.

Landlord: CPT Equities/GSGZ, LLC and CPT Qperations, LLC
Tenant: The Michaels Organization, and/or affiliated or related companies
Property: The Building will be constructed on that certain parcel or parcels of land located

within the Camden Waterfront Project in the City of Camden identified as C-1 on the
Camden Master Plan Site Plan (“Site Plan”) prepared by Robert A.M. Stern Architects
dated June 14, 2016 all as more particularly depicted on Exhibit A attached hereto.

Building: 13 story Class-A headquarters office building to be developed on the Property,
containing approximately 386,900 rentable square feet of office space and ancillary
retail space, together with a shared cafeteria, gym and rooftop helipad (the “Building™)
and a total of 784 parking spaces consisting of (i) 777 spaces located within an
integrated structured parking facility on the Property (the “Building Garage”)
identified as P-1 on the Site Plan, and (ii) an additional 7 on-street parking spaces
(reserved during business hours) (the “Exclusive On-Street Parking™).

Premises: Approximately 88,710 square feet of office space located on Floors 7, 8, & 9 of the
Building, and a pro rata share of Floor 3. Rent will also include a pro rata share of
retail, amenity and mechanical space in the Building of 40,212 square feet. The total
amount of rentable square feet on which rent will be paid is 128,922, The amount of
rentable square feet of office space in the building and that make up the Premises is an
estimate and will be subject to final plans and measurement upon completion,

Use: Office
Lease Term: Twenty (20) Years

Lease Commencement: Base rent shall commence no earlier than the substantial completion and full ability to
occupy by Tenant, The anticipated commencement date is May 31, 2019,

Rent: Rent shall include Base Rent, in an estimated amount as set forth in the table below
and Additional Rent, as set forth in the Operating Fxpenses section below, The Base
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Incentive Programs:

Operating Expenses:

Leasehold Improvement
Allowances:

Rent set forth below is an approximate amount subject to market conditions, financing
and other factors. .

Lease Year Estimated Amount Per Rentable
Square Foot
1
2-11
12-20

It is expressly understood and agreed by the Parties that the obligation of Tenant to
proceed with the lease of the Premises is entirely contingent upon the receipt of the
award of Tax Credits from the New Jerscy Economic Development Authority
(“NJEDA”) in an amount sufficient to offset the cost of the lease, the sufficiency of
which shall be made at the sole discretion of Tenant. Tenant shall have no
obligation fo proceed with the lease of the Premises unless and until an award of
Tax Credits has been provided by the NJEDA Board and the sufficiency of such
award has been conclusively determined by Tenant.

Landlord Responsibilities:

During the term of the Lease, Landlord, at Landlord’s sole cost and expense, shall
continuously be responsible for the maintenance and replacement of roof, roofing
systems, exterior walls, structurai members, footings and foundations and trunk utility
lines.

During the term of the Lease, Tenant will pay, as Additional Rent, its pro rata share
of all operating expenses, common area maintenance charges, utilities, insurance, real
estate taxes, condominium association fees and assessments and a property
management fee for the Building and the Project. Items included within the operating
expense are set forth on the preliminary budget attached as Exhibit B. The operating
expenses set forth on the attached budget is an approximate amount subject to market
conditions, financing and other factors.

Tenant Responsibilities:

During the term of the Lease, Tenan{ shall be financially responsible for the following
expenses and services, and shall have the right fo contract with vendors of its choice
for said services:

¥ Contents and liability insurance

» Utilities, to the extent separately metered for the Premises, and janitorial for the
Premises ’

% Interior maintenance, including inside surfaces, ceilings, doors, and lighting,

mechanical, electrical and plumbing systems.

Landlord shall provide Tenant with a Tenant Improvement Allowance of $210 per
rentable square foot which may be used for furniture, fixtures and equipment, kitchen
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Parking:
Security Deposit:

Waiver of Claim /
Subrogation:

Compliance with Laws:

Brokerage:

Conditions Precedent:

equipment, generator, telecommunication and data equipment and installation,
audio/visyal and white noise equipment and installation, security equipment and
installation, relocation expenses, engineering, architect, attorney and other
professional fees, interior build out {including all developer fees, contractor fees and
permits), perimeter building blinds and fees for owner’s representative for
construction.

In addition, Landlord shall provide, at its sole cost and expense, all above-celfing
improvements to the office arca, including sprinkler system, HVAC, lighting, ceiling
grid and tile.

‘Tenant’s proportionate share of the parking in the Building Garage, together with 7
spaces of Exclusive On-Street Parking shared with other tenants.

None

The lease shall contain a mutual waiver of claim and subrogation for loss or damage to
the Property, both real and personal, caused by or resulting from casualties
customarily insurable.

Landlord shall ensure that the Premises and the Building are in compliance with all
federal, state and local laws and regulations, Including but not limited to, the
Americans with Disabilities Act (ADA),

None

Tenant’s obligations under the lease shall be contingent upon the satisfaction of each
of the conditions listed below by an agreed-upon date. If such conditions have not
been satisfied on or before the agreed-upon date, then Tenant shall have the right to
terminate the lease.

A. Tenant shall be satisfied with the environmental conditions at or affecting the
Premises in Tenant’s sole discretion;

B. Tenant shall be satisfied with the zoning and land use regulations affecting the
use of the Premises in Tenant’s sole discretion;

C. Tenant shall have received, at Tenant’s expense, a leasehold policy of title
insurance issued by a title company and in form and substance acceptable to
Tenant insuring the validity of Tenant’s leasehold interest in the Premises under
the lease, and containing only such exceptions to the title as may be acceptable to
Tenant in its sole discretion;

D. Tenant shall have received a Non-Disturbance and Attornment Agreement in
form and substance satisfactory to Tenant from any lenders on the Property;

E. Landlord shall have received a real estate tax abatement for years | through 10
on the Building and other improvements that phases in 1/10th per year over Lease
Years 11 through 20 and the terms of which are otherwise satisfactory to Tenant;
and

E. Receipt of Tax Credits as set forth above,
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G. Building is complete and ready for occupancy with a Certificate of Geoupancy
having been delivered.

Confidentiality: Each party undertakes to keep confidential and shall not disclose to any person (except
to its staff, professional advisors, consultants and financial partners) the existence of
this letter or any information relating to the terms of the lease of the Premises without
the prior written agreement of the other party. This restriction does not apply to the
extent information is required to be disclosed by any applicable law or regulation, or
to the extent information is required to be submitted to the New Jersey Economic
Development Authority in connection with any incentives programs,

This Term Sheet does not constitute a contract between the parties and is not intended to be binding on
either party. It is intended solely as an expression of terms upon which the parties will endeavor fo negotiate in
good faith a formal and binding L.ease which meets with the approval of both parties.

If the terms and conditions of this Letter of Intent are acceptable, please have the Tenant countersign and
return a copy of this letter to me on or before December 1, 2016. If we have not received an executed copy of this
letter by such date, this letter will be null and void at the option of the Landlord,

Very Truly Yours,
CPT Equities/GSGZ, LL.C
CPT Operations, LLC
AGREED AND ACCEPTED:
By:
Name:
Title:

Date:



Exhibit “A”
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Real Estate Taxes

Insurance B

Janitorial

Trash Remaval

Exterior Landscaping

Security

BOS Engineeririg

HVAC Contract Services, Equipment, Supplies
Administrative Management

R&M ”

Roof

Show Remaoval

Window Cleaning

Elevator Maintenance

Fire Protection

Exterminating
Equipment/Supplies

Common Area Owner’s Association
Management Fees {4%)

Diesel Fuel

Water and Sewer
Electric
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_ DEPARTMENT OF THE TREASURY .
CHRIS CHRISTIE - Drvision OF TAXATION : Forp M. SCUDDER
Governor _ P.O.Box272 - © Sate Treasurer

" TRENTON, NEW JERSEY 08695-0272

KiM GUADAGNO ' JotiN 1, FICARA
Lt Governor - Acting Director

Telephone (609) 292-5503 / Facsimile (609) 202-1882
December 1, 2016

THE MICHAELS ORGANIZATION LLC
3 EAST STOW ROAD
MARLTON NJ 08053

- ATTN: JOSEPH F. PURCELL

' BUSINESS ASSISTANCE OR INCENTIVE
CLEARANCE CERTIFICATE

Agency: Economic Development Authority

Applicant ID: xxx-xxx-382/000

The Director of the Division of Taxation, in accordance with Chapter 101, Laws
of N.J. 2007, has reviewed the records of the above Applicant for Business Assistance or
Incentive from the above referenced agency. This review shows that the Applicant is in
compliance with this act. ,

This certificate indicates the Division of Taxation has no objections to the
issuance of said Assistance or Incentive. This certificate does not constitute a waiver of
authority to demand resolution of any other deficiencies and delinquencies and shall not
prevent further audit or the assessment of additional taxes, penalties, mterest or fees as
may be provided by law.

This certificate is valid for 180 days from the date of issuance.

" JohnJ, Ficakd
~ Acting Director



State of Peip Persey
: DEPARTMENT OF THE TREASURY
CHRIS CHRISTIE DIVISION OF TAXATION - FORD M. SCUDDER

Governor . P.Q.Box2T2 State Treasurer
TRENTON, NEW JERSEY (}8695~0272_
KM GUADAGND t JOHN L FICARA
Lt. Governor - Aciing Director

Telephone (609) 292-5503 / Facsimile (609) 292-1882
December 1, 2016

THE MICHAELS DEVELOPMENT COMPANY |, LP
3 EAST STOW ROAD

MARLTON NJF 08053

ATTN: JOSEFH F. PURCELL

BUSINESS ASSI CE OR IHG& TIVE
GLEARANQE QﬁR‘TIFE@&I

Agency: Economic Development Authority

'Applicant ID: xxx-xxx-621/000

_ The Director of the Division of Taxation, in accordance with Chapter 101, Laws
of N.J. 2007, has reviewed the records of the above Applicant for Business Assistance or
Incentive from the above referenced agency. This review shows that the Applicant is in
compliance with this act, '

This certificate indicates the Division of Taxation has no objections to the
issuance of said Assistance or Incentive. This certificate does not constitute a waiver of
authority to demand resolution of any other deficiencics and delinquencies and shall not
prevent further audit or the assessment of addztmnal taxes, penalties, interest or fees as
may be provided by law.

This certificate is valid for 180 days from the date of issuance,

Viohn J. Cillsq’

Acting Director
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' DEPARTMENT OF THE TREASURY
CHRIS CHRISTIE : - DIVISION OF TAXATION ' ‘ FORD M. SCUDBER
Governar : : P.O.Box 172 ' State Treasurer
TTRENTON, NEW JERSEY 086950272
Kim GUADAGNO . ' JouN J. FICARA
Lt. Governor : ' Acting Director
Telephone (609) 292-3503 / Facsimile (609} 292-1882
December 1, 2016
PRESTIGE BUILDING COMPANY L.LC
3 BEAST STOW ROAD '
MARLTON NJ 08053

ATTN: JOSEPH F. PURCELL

GLEARANCE CERTIF[CATE

Agency: Economic Development Authnrity

Applicant ID; xxx-xxx-284/060

‘The Director of the Division of Taxation, in accordance with Chapter 101, Laws
of N.J, 2007, has reviewed the records of the above Apphcant for Buginess Assistance or
Incentive from the above referenced agency. This review shows that the Applicant is in
compliance with this act.,

This certificate indicates the Division of Taxation has no objections to the
issuance of said Assistance or Incentive. This certificate does not constitute a waiver of
authority to demand. resolution of any other deficiencies and delinquencies and shall not
prevent further audit or the assessment of additional taxes, penalties, interest or fees a8
may be provided by law.

This certificate is valid for 180 days from the date of issuance.
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_ DEPARTMENT OF THE TREASURY
CHRIS CHRISTIE © DIVISION OF TAXATION - . ForRDM. SCUDDER
Governor ' : PO Box 272 : Swate Treasurer
TRENTON, NEW JERSEY 08695-0272 -

KIM GUADAGNO . ' ' . JOHNJ, FICARA -
Li, Governor : ' Acting Director
Telephone (609) 292-5503 / Facsimile (609) 292-i 882 ’

December 1, 2016

INTERSTATE REALTY MNGT CO
3 EAST STOW ROAD

MARLTON NJ 08053

ATTN: JOSEPH F. PURCELL

BUSINESS ASSISTANCE CENTIVE
CLEARANGE CERTIFICATE |

Agency: Economw Development Authority

Applicant ID: xxx-xxx-047/000

The Director of the Dmswn of Taxation, in accordance wath Chapter 101, Laws
of N.1. 2007, has reviewed the records of the abave Apphcsmt for Business Assxstance or
Incentive from the above referenced agency. This review shows that the Applicant is in
compliance with this act. :

This certificate indicates the Pivision of Taxation has no objections to the
jssuance of said Assistance or Incentive. This certificate does not constitute a waiver of
authority to demand resolution of any other deficiencies and delinguencies and shall not
prevent further audit or the assessment of additional taxes, penaltles interest or fees as
may be provided by law,

This certificate is valid for 180 days from the date of issuance.

Acting Duector



DEPARTMENT OF THE TREASURY

CHRIs CHRISTIE ~ DIvISIONOF TAXATION ForD M. SCUDDER
Governor . . P.G. Box 272 : State Freasurer
’ TRENTON, NEW JERSEY 08695-0272 .
KM GUADAGNO . o ' JoHnJ.FiCaRA
Lt Governor Acting Director

Telophonc (609) 292-5503 / Facsimile (609) 292-1882
December 1, 2016

UNIVERSITY STUDENT LIVING LLC
3 EAST STOW ROAD

MARLTON NJ 08033

ATTN: JOSEPH F. PURCELL

BUSINESS ASSISTANCE OR INCENTIVE
CLEARANCE CERTIEICATE

~Agency: Economic Development Authority

Applicant ID: xxx-xxx-693/000

The Director of the Pivision of Taxation, in accordance with Chapter 101, Laws
of N.J. 2007, has reviewed the records of the above Applicant for Business Assistance or
Incentive from the above referenced agency. This review shows that the Applicant is in
compliance with this act. ‘

This certificate indicates the Division of Taxation has no objections to the
issuance of said Assistance or Incentive. This certificate does not constitute a waiver of
aguthority to demand resolution of any other deficiencies and delinquencies and shall not
prevent further audit or the assessment of additional taxes, penalties, interest or fees as
may be provided by faw. o _

This certificate is valid for 180 days from the date of issuance,

?John i, Fibar
Acting Director
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DEPARTMENT OF THE TREASURY .
CHRIS CHRISTIE _ DIVISION OF TAXATION Forb M. SCUDDER
Governor P.Q. Box272 ! . State Treasurer
TRENTON, NEW JERSEY 08695-0272
KiM GUADAGND S Joun 5. FICARA
Lt. Governor : Acting Director

Telephone (609) 262-5503 / Facsimile (609) 202-1882
December 1, 2016

RIVERSIDE CAPITAL, LLC
3 EAST STOW ROAD
MARLTON NJ 08053

ATTN: JOSEPH F. PURCELL

QLEARANGE c.ERTlFICATE
‘Agency: | _Economic Development Authority

Applicant ID: xxx-xxx-758/000

The Director of the Division of Taxation, in accordance with Chapter 101, Laws
of N.1..2007, has reviewed the records of the above Applicant for Business Assistance or
Incentive from the above referenced agency. This review shows that the Applicant is in
compliance with this act. :

_ This certificate indicates the Division of Taxation has no objections to the
issuance of said Assistance or Incentive, This certificate does not constitute 8 waiver of
authority to demand resolution of any other deficiencies and delinquencies and shall not
prevent further audit or the assessment of additional taxes, penalties, interest or fezes as
may be provided by law. '

This certificate is valid for 180 days from the date of issuance,

" John 7.
Acting Director
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, : ‘ - DEPARTMENT OF THE TREASURY -

CHRIS CHRISTIE - . DIVISION OF TAXATION Co foro M, SCUDDER

Governor _ P.O.Box272 : ) - State Treasurer
TAENTON, NEW JERSEY (8695-0272

KiM GUADAGNO ' ' 7 Joun . FICARA
Lt. Governor : ' o Acting Director
Telephone (609) 292-5503/ Facsimile (609) 2921882 -

D’ecethber 1, 2016
"MICHAELS MANAGEMENT SERVICES, INC.
3 EAST STOW ROAD '
MARILTON NJ 08053

- ATTN: JOSEPH F. PURCELL

BUSINESS ASSISTANCE OR INCENTIVE
CLEARANCE CERTIFICATE

Agency: Economic Development Authority

Applicant ID: xxx-xxx-213/000

The Direetor of the Division of Taxation, in accordance with Chapter 101, Laws
of N.J. 2007, has reviewed the records of the above Applicant for Business Assistance or
Incentive from the above referenced agency This review shows that the Applicant is in

compliance with this act, -

This certificate indicates the Division of Taxation has no objections to the
issuance of said Assistance or Incentive. This certificate does not constitute a waiver of
authority to demand resolution of any other deficiencies and delinquencies and shall not
prevent further audit or the assessment of additional taxes, penalties, mterest or fees as
may be provided by law.

‘This certificate is valid for 180 days from the date of issuance.

N John J. Bic
Acting Diirector




State of Pelw Fergep
: DEPARTMENT OF THE TREASURY
CHRIS CHRISTIE DIVISION OF TAXATION - . ForpM. SCUDDER
Governgr ) : P.O, Bax 272 -State Treasurer
Treweon, New JERSEY 086950272 .

KM GUADAGNO , ' S Joun 1. FICARA
Lt, Goversior . Acting Director
: Telephane (609) 292-5503 / Facsimile (609) 292-1882 ' :

Decernber 1, 2015

UNIVERSITY STUDENT LIVING MANAGEMENT LLC
3 EAST STOW ROAD

MARLTON NJ 08053

ATTN: JOSEPH F, PURCELL

BUSINESS ASSISTANCE OR INCENTIVE
CLEARANCE CERTIFICATE

Agency:  Economic Development Authority

Applicant ID: XXX-XXX-319/000

'The Director of the Division of Taxation, in accordance with Chapter 101, Laws

-of N.J. 2007, has reviewed the records of the above Applicant for Business Assistance or

Incentive from the above referenced agency. This review shows that the Applicant is in
compliance with this act. :

This certificate indicates the Division of Taxation has no objections to the
issuance of said Assistance or Incentive. This certificate does not constitute a waiver of -
authority to demand resolution of any other deficiencies and delinquencies and shall not
prevent further audit or the assessment of additional taxes, penalties, interest or fees as
may be provided by law.

This certificate is valid for 180 days from the date of issuance.

Acting Director
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DEPARTMENT OF THE TREASURY

CHRIS CHRISTIE : - DIVISION OF TAXATION - ' FORD M. SCUDDER
Governor : PO Box272 : State Treasurer
TreNtoN, Niw Jensey 08695-0272
KM GUAﬁAGNO C - ' JoHN ], FICARA
Lt. Governor ' “Acting Direcior

Tcicphbne (509) 292-5503 / Facsimile (609) 292-1882
December 1, 2016

REAL PROPERTY DATA PROCESSING, INC. .
3 EAST STOW ROAD .

- MARLTON NJ 08053
ATTN: JOSEPH F. PURCELL

BUSINESS ASSISTANCE OR INCENTIVE
CLEARANCE CERTIFICATE

Agency: Economic Development Authority

Applicant ID: xxx-xxx-773/000

The Director of the Division of Taxation, in accordance with Chapter 101, Laws
of N.J. 2007, has reviewed the records of the above Appiicant for Business Assistance or
Incentive from the above referenced agency. Thxs review shows that the Applicant is in
compliance with this act.

This certificate indicates the Division of Taxation has no objections to the
issuance of said Assistance or Incentive. This certificate does not constitute a waiver of
authority to demand resolution of any other deficiencies and delinquencies and shall not |
prevent further audit or the assessment of addmcma! taxes, penalties, interest or fees as

may be provided by law.

This certificate is valid for 180 days from the date of issuance,

Acting Director



Mark Chier_ici

e ]
From: Kevin Sheehan <ksheehan®@parkermccay.com>
Sent: Wednesday, December 28, 2016 3:26 PM
To: Mark Chierici
Ce PCA Joséph F. Purcell - The Michaels Organization (jpurceli@themichaelsorg.com)
Subject: Fw: TMO #209420
Marc.

The actual office space for TMO is actually

THMO Floor 7,8 & 9 88,710 SF

1%t K1 Office space 4,2348F (1/3 of the 12,717 total)
37 Bl mail/conf space 8,350 SE (1/3 of the 25,676 total)
Subtotal office space 101,494 SF

Gen’l Allocated Space 27,428 S¥
Total Rentable S¥ 128,922 SF

The 101,404 of actual office space is similar to the Phila space. It includes the office space and typical unusable
space (bathrooms, mechanical, electric, etc which is about 7-8% of the rentable space). We have confirmed
with the broker that the rentable sf in Philadelphia space which includes office space and similar
unusable space.

The balance of the space that they will pay rent on in Camden ~ the roughly 27K sf - is the 1% floor

“office rentable” which is the lobby/mechanical/loading/security arcas; retail; 2d & 3d Floor amenities; the
mechanical rooms on M1, M2 and 14; and the helipad. That is because the rent is to pay the landlord for the
cost of the building over the lease term and all 3 tenants share in the benefit and costs of such space. In the
Philadelphia LOI the significant mechanical space is not included in the rentable sf paid by the Tenant. We
have confirmed this with the Broker.

That space is accounted for in the price per sf. The useable office space in each building is comparable, but the
rent is calculated differently.

Kevin D. Sheehan, Esquire
Shareholder
Real Estate and Land Use

PARKER McCAY P.A.
0O: 856-985-4020
ksheehan(@parkermecay.com

e Forwarded message ----~-----
From: Mark Chierici <MChierici@@nijeda.com>
Date: Wed, Dec 28, 2016 at 12:23 PM
Subject: RE: TMO #209420
To: Joe Purcell <jpurcell@themichaelsorg.com>
Cc: Christina Fuentes <CFuentes@nieda.com>




Hello Joe,
I am finalizing my CBA footnotes and want to confirm something for the square footages.

in Camden, per the Project Cost Estimates file, TMO would have: 88,710 SF of Office Space and 40,212 SF of allocated
general space, for a total of 128,922 SF gross space.

In Phila, TMO would have 103,710 SF, and some SF which is similar to the 40,212 SF in Camden. How many square
feet is that, and is that number included or excluded in the 103,710 SF amount?

I will send you a final CBA and proposed Award amount once this information is finalized, but | want to reflect it all
properly going inta the Incentives Committee meeting. {am handing in my final draft this afternoon.

Thanks,

Mark C.

From: Joe Purcell [mailto:jpurcell@themichaelsorg.com]
Sent: Friday, December 02, 2016 3:36 PM

To: Mark Chierici <MChierici@nieda.com>

Cc: Christina Fuentes <CFuentes@njeda.com>

Subject: Re: TMO #209420

Mark,

The space in Camden requires the tenants to pay rent in an amount sufficient to offset the landlord's costs over
the 15 years. In order to accomplish that the rent is based on the actual occupied office space; as well as the
amenities, retail and significant mechanical space.

The rentable floor space in our case on the office floors in Camden is 101,494 square ft includes uscable space
and some unusable space (bathrooms, mechanical, electric, efc. - which is about 7 to 8% of the rentable space).



We have confirmed with the broker that the rentable square ft in the Philadelphia space does include office
space and similar unusable space.

The balance of the space that we will pay rent on in Camden consist of roughly 27,000 square fi consist of the
1st floor "office rentable” which is the lobby/mechanical/loading/security areas; retail; 2nd and 3rd floor
amenities; the mechanical rooms on M1, M2 and 14; and the helipad. As stated above, that is because the rent
is to pay the landlord for the cost of the building over the lease term and all three tenants share in the benefit
and costs of such space. '

In the Philadelphia LOI the significant mechanical space is not included in the rentable square ft paid by the
tenant. We have confirmed this with the broker. I presume that space is accounted for in the price per square ft.

So in summary I guess you could say the useable office space in each building is comparable but the rent is
calculated differently.

Let me know if you have any additional questions.

Thanks and have a great weekend.

Joseph T. BPurcell

Cro/ Treasurer

The Michaels Organizaticn
3 L. Stow Rd: Suite 160
marlton, NJ C8063

(8O6) TIT-[ICD

Lvick ORGANIZATION

Tragrier g PRt Uosneurios



On Fri, Dec 2, 2016 at 1:14 PM, Mark Chierici <MChierici@nieda.com> wrote:

Joseph,

| suppose there is a larger “gap” of the non-usable space in Camden, as you have about 88K of TMO office space, 13K of
shared usable space and 27K of mechanical and other non-usable space in the Camden Option, getting you to the gross
leasable number of just under 129K SF. | wondered what the total non-usable, but rentable SF was in the Phila location
that equated to the roughly 27K F in Camden.

Thanks,

Mark

From: Joe Purcell [mailto:purcell@themichaelsorg.com]
Sent: Friday, December 02, 2016 1:06 PM

To: Mark Chierici <MChierici@njeda.com>

Cc: Christina Fuentes <CFuentes@njeda.com>

Subject: Re: TMO #209420

Mark,

TMO would lease the 103,710 on thé 1st & 7th Floors.
In regard to NFI - I do not have a copy of NFI's LOL
None of the 103,710 SF space is shared with NFI

The rentable SF in Philadelphia includes the actual office space on the two floors and our pro rata share of the
bathroom and mechanical space on those floors. This is the same as the 101,494 SF of actual space in the
Camden building.



{

Hope this helps.

Joseph T. Purcell

Cro/ Treasurer

The michaels Organization
3 L. Stow Rd; Suite 100
mMarlicn, NJ 08033

(85€) 797-89¢9
Michaels

FF ORGANIZATION

- Tempetbts W 1RiE Doesnrriaids

On Fri, Dec 2, 2016 at 11:42 AM, Mark Chierici <MChierici@njeda.com> wrote:

Hello Joseph,

A couple follow ups for you on the alternate site in Philadelphia. Page 2 of the LOI refers to either 103,491 SF on the
2™ Floor, or 103,710 SF on the 1% and 7t floors. The CBA shows 103,710 SF, so 1 assume “NFI” would be using the SF
on the 2™ Floor. Since the 103,710 SF is referred to as rentable square feet, is any of that space “shared” with “NFI”
and is there a component that is not usable but also included in that SF amount, such as you have in the Camden
Tower? Please advise,

Thanks,

Mark C.

From: Joe Purcell [mailto:jpurceli@themichaelsorg.comi
Sent: Friday, December 02, 2016 9:45 AM
To: Mark Chierici <MChierici@nieda.com>




Ce: Kevin Shee'han <ksheehan@parkermecgay.com>; Christina Fuentes <CFuentes@njeda.com>
Subject: Re: TMQ #209420

Thank you,

Joseph F. Burcell

CFO/ Treasurer

The Michaels Crganization
3 E. Stow Rds Suite 100
marliton, NJ 0S053

(806) 1971-89€I

* Michaels
Y QHGAMIZATION

agpadtens din Tl Crovpmadios

On Thu, Dec 1, 2016 at 10:30 AM, Mark Chierici <MChierici@njeda.com> wrote:

Thanks for the information Joseph. ¥l let you know if anything additional is required from TMO.
Mark C.

From: Joe Purcell [mallto:jpurcel@themichaelsorg,.com)

Sent: Wednesday, November 30, 2016 5:20 PM

To: Mark Chierici <MChierici@nieda.com>

Cc: Kevin Sheehan <ksheehan@parkermccay.com>; Christina Fuentes <CFuentes@njeda.com>
Subject: Re: TMO #209420

Mark,



Yes, the 188 employees are at risk of moving out of NJ if the Grow NI Award is not granted.
No, the ownership is in the single purpose entity from day 1, TMO is only the developer.

1 believe the 38,393 sq ft is referred to in the Building Space Allocation Tab on the Project Cost
Document. On Floor | shared conference space of 12,717 sq ft. and on Floor 3 shared mail/conference space
0f 25,676 sq ft.

That space will be split among the three tenants with each using its pro rata share based on the floor
allocation. The balance of the allocated space is amenity space and mechanical space.

The sq ft at 1 E. Stow Road was around 20,000, the sq ft at 3 E. Stow Road is around 60,000.

Please let me know if you have any additional questions.

Joseph . Purcell

CFO/ Treasurer

The Michaels Organization
3 £, Stow Rd; Suite 100
Mariton, NJ 08053

(856) 79 1-89€I)




¢ Wichaels
rF ORGANIZATION

Tonyeitr e Bty Doytivasitios

On Wed, Nov 30, 2016 at 3:46 PM, Mark Chierici <MChierici@njeda.com> wrote:

Joseph,
Thanks for the below information, A few follow ups for you:

e  For the retained employees, are you saying ail 188 are at risk for moving out of NJ if the Grow NJ Award is not
granted?

¢ Do the houses and other structures built by TMO immediately get ownership transferred as they are
completed, and that is why they are not showing as company assets on the consolidated financial statements?

o Regarding the square footage in Camden, of the shared square footage of 38,393, what is included in the
12,784 square footage that is “not common” ta all 3 tenant companies?

s What Is the difference in the square footages between 1 E, Stow and 3 E. Stow Roads?

Thanks again,

Mark C.

From: Joe Purcell [mailto:jpurcell @themichaelsorg.com]

Sent: Tuesday, November 29, 2016 6:43 PM

To: Mark Chierici <MChierici®@njeda.com>

Ce: Kevin Sheehan <ksheehan@parkermccay.com>; Christina Fuentes <CFuentes@njeda.com>
Subject: Re; TMO #209420

Mark,



Let me go over the attached calculation with Connor Strong and NFI, but looks right to me.
x

'
[

| | The Statewide base of employees in the Application for TMO does include Affiliates of which Mr. Levitt
» owns 80% or more of each company, so we are meeting the definition of Affiliates per the IRS Code. In
| addition, of all of the employees that are currently warking in Marlton, 188 of 268 of the employces meet
§ . the 80% requirement we talked about in your office. Not included in the application is around 136

i i employees who work at our housing sites located in New Jersey and not out of Marlton and these 136

i | would not be going to our potential new office in Camden. It is our understanding that those employees
-1 working at our housing sites are not counted towards the NJ Statewide employee number because they do
{ ¢ not spend 80% or more of their time in the office. ‘ '

TMO does not own any houses or other places that TMO builds, each of our over 350 housing
developments are single purpose entities own by Mr. Levitt and his partners, these assets are not reflected
. on the consolidated financials for 2013, 2014 and 2015.

i
§ The TMO cash position as of September 30, 2016 is _ this does not include any cash held by
B othcr companies not part of the TMO and affiliates.

. The space in Philadelphia is 103,710 square feet. In Camden we will have 88,710 in 3 floors dedicated to

© TMO plus we would share another 38,393 total conference/mail space in the 1st and 3rd floors with the

{ other two tenants. 12,784 of that space would be for TMO - making the total for TMO 101,494. The rest of
the space is mechanical space, retail and amenities that is included in our rent amount so that the tenant rent
pays for the building, but is not useable office space.

et i s e e tiaas o

The 87 new hires are all new positions due to organic grow, all our companies are growing like crazy. In
| 2008 we outgrew our building at 1 E. Stow Road and we are now outgrowing our building at 3 E. Stow
i Road.

Please let me know if you have any additional questions.

e e g - g e < VB A+ RS WA - AR & pA0D

‘ Thanks



Josenh F. burcell

Cﬂ)/ Treasurer

The Michaels Organization
3 L. Stow Ri; Suite 100
Martion, NJ 08053

(85€) 797-83€C)

. Mithaels
By OHOGANIZATION

Togperker % it Somvee i

On Tue, Nov 29, 2016 at 4:09 PM, Mark Chierici <MChigrici@njeda.com> wrote:

Hello Mr. Purcell,

[ have been working on the evaluation of your company this month for the Grow NJ Award. To tie the

| . project costs on our Grant Calculator to the costs on the CBA, T have restructured the CBA to reflect it as
| New Construction as opposed to a Gross Lease for the Camden Alternative. That CBA is attached and I

' 11 would ask you to confirm whether you agree with the set-up and results, as that is the document that will

L3 be presented at our Incentives Committee meeting next week.

| In addition, can you please answer the following questions for me:

i |« Does the Statewide base of employees in the Application for TMO include Affiliates? Are all of those
b . employees currently working in Marlton, NJ? Please confirm you are aware of the definition of Affiliates
. 11 per the IRS Code.

, i & Does TMO Own any houses or other places they build? Are those assets reflected on your
{11 consolidated financials for 2014 & 20157

e  Where is TMO in cash positon currently, or at least at the end of the third quarter 20167

10



e Can you please explain how TMO is able do the same project in the Philly location with 25,000 less
square feet than in the Camden Alternative?

i1 e Areany ofthe 87 New hires working somewhere in the company today, at one of the Affiliates, or are
[ ;| all the new positions due to organic growth?

Thanks in advance, for your review and comments.

55= Mark C.

| Mark A. Chierici

Sr. Finance Officer

| i Bond and Incentives Division

¥ New Jersey Economic Development Authority (NJEDA)
i H P.O. Box 990

3 Trenton, New Jersey 08625-0990

| 609-858-6869

| Fax: 609:278-7256

mchierici@njeda.com

i 1 || For information about NJEDA's products and services, please visit us on the web: www.nieda.con

I | From: Kevin Sheehan [mailto:ksheehan@parkermccay.comj
i 1" Sent: Monday, November 07, 2016 9:02 AM
: 1 To: Mark Chierici <MChigerici@njeda.com>
' | Ce: PCA Joseph F. Purcell - The Michaels Organization (ipurcell@themichaelsorg.com)

Li . <jpurcell@themichaelsorg.com>
1 Subject: TMO #209420

1+, Mark.

11



. Since the time the Grow application was filed we received additional information from LPT regarding the
! floor sizes and the projected operating expense for the Camden Office Tower. That information changes
: ! the allocation of space within the building slightly and thus, the total project costs. The change in

s 3. space/cost allocation will change the application amount to $97,177,815. We have provided an updated

' | Project Costs sheet to reflect this change. Please accept this email as a request to amend the

' i | application to show the new amount. '

0 | We have also received an LOI from the Landlord.
| The applicant will be completing the employee information in the format that you have provided.

. Finally, as we discussed we have updated the CBA to use only the base year for rent and expenses since
the npv program accounts for the inflation. We have revised the CBA to account for the change in
allocated sf of office space, the reduction in the Camden operating expense and to state only the base year
rent and expenses instead of an average over 15 years.

| 1 attach hereto the following documents that have been provided or updated as set forth above.

Updated Project Cost sheet with Building allocation
Updated CBA

Updated CBA Assumption Sheet

Letter of Intent for Camden Building

Updated Operating Expense Estimate for Camden Building

i+ " If you have any questions, please contact me.

; " Kevin D. Sheehan, Esquire
% © o Shareholder
£

i g | Real Estate and Land Use
1 I

12



PARKFR McCAY
P : 856-985-4020

|1 F:856-552-1427

2 ksheehan@parkermecay.com
% ; PARKER McCAY P.A.

: s : % 9000 Midlantic Drive, Suite 300
: i } : Mount Laurel, New Jersey 08054
X P: 856-596-8900 F: 856-596-9631
{ % s ; ; http://wﬁww.parkermcca\/.com

]

bat

s

| This e-mail message from the law firm of Parker McCay P.A. is for the sole use of the intended reciplent(s) and may
-, | contain confidential and privileged information. Any unauthorized review, use, disclosure or distribution is prohibited.
. i | if you are not the intended recipient, please contact the sender by reply e-mail and destroy all copies of the original
message.
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This e-mail message from the law firm of Parker McCay P.A. is for the sole use of the intended recipient(s) and
may contain confidential and privileged information. Any unauthorized review, use, disclosure or distribution is

prohibited. If you are not the intended recipient, please contact the sender by reply e-mail and destroy all copies
of the original message.
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" The Michaels Organization
About Us

Michaels is in the business of building trust and
building relationships. Our success is deeply
rooted in our ability to effectively collaborate.

From residents to community leaders, to.local
businesses, to public officials and our housing
partners, we work to bulld consensus.

'We engage all stakeholders to understand their
needs and envision solutions, Out of this
visioning, we have produced master
development plans that have reshaped entire
neighborhoods and, most importantly, have
gained support from all participants.

Additionally, aur financial stewardship, strong balance sheet, excellent relationships, and abllity to arrange
lower cost financing, and to re-capitalize and preserve our own assets provide our investors with comfort that

The Michaels Qrganization can craft deals that competitively suit-their needs.

Above all, our residents are always our first priority, and we are committed to creating and maintalning
exceptional communities that stand the test of time., :

“Fhe reasen we're 5o successiul

is the peopls, the relationships and
because we do what we say we're going o
do."- John J. O'Donnall, President, The
fllichasis Organization

ﬁ Mlchaels ' : The Michasls Organization
. 3 East Stow Road, Suite 100
WY ORGANIZATION

Togattier W Gulk] Cormuniias _ P.O. Hox 994 Marlton, N.J 0BOG3



CEO Certification
_ GROW NJ
FOR QITIES THAT ARE A GARDEN STATE GROWTH ZONE THAT
QUALIFIES UNDER THE MUNICIPAL REHABIITATION AND
ECONOMIC RECOVERY ACT

. | the undersigned, certify that the provision of the tax credits under the program is a
material factor in the business decision to make a capital investment and locate in
Camden. o

. 1, the undersigned, certify under penalty of law that the representations contained
herein are accurate: that | am familiar with the information submitted in this
document, including all attachments, and have personally exercised an appropriata
degree of dus diligence to reasonably ensure that the information contained in this
document, and all attachments are true, accurate, and complete. 1 am aware that
there are significant penalties for submitting false information, including the
pussibility of fine and imprisonment. | understand that, in addition o criminal
penalties, 1 may be liable for civil administrative penaities and that submitting false
informmation or submitting materially inaccurate information may be grounds for
denial, revocation or termination of any award of tax credits for which | may be
seeking approval or now hold, ‘

_ 1, the undersigned, acknowiedge that if the company's award is grealer than $4
miltion annually, the company will be required to remit to the NJEDA an approval fes
equal to ¥, of 1% of the amount of the incantive award anmount, up to the maximum
of $500,000, by the first of the month prior to the NJEDA Board meeting in which the
request will be submitted for approval, Failure to submit this Tee in the time frame
outlined above will result in the company’s requast for approval not maving forward
to the NJEDA Board. Upon satisfactory compiletion of the entire review process, and
if the award will be propused in amount greater than $4 million annuaily, no sarlier
than 10 days prior to the first of the month, | wilt be notified by a representative of the
NJEDA of the projected NJEDA Board mesting date and the exact amount of the
approval fes fo facilitate this remittance.

The approval fee will be held in escrow by the NJEDA pending approval of the
award by the NJEDA Board, If; for any reason, the NJEDA Board does not approve
the award, or the Governor vetoes the minutes of the NJEDA meeting and the
approval is denied, the NJEDA will return the entire approval fee to the company
within ten (10) business days.



4. The certifications above shall be signed by the Applicant’s highest level authority as
follows:

i. For a corporation, by the Chief Executive Qfficer;
ii. For a partnership, by the managing general pariner. ﬂ

Uit

{Signaiure} Y

Chiel Executive Officsr
{Titla}

Michae! J. Levitt
{Nama, please print)

£330

{Date)
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. COMMEALI DERT.
Reeprd and returu fo!

_ This Deed was Prepured Ry
Raobert 12, schwarte, lisg, )
4300 Haddonfield Road, Suile 313 g // / /\{
WIAA o

Pennsauken, New lersey 08109 LR N
s B Schwarigy,

;“_.‘.'r L
DEED ‘ m .
This Beed i3 made effective as of December 7, 2008 between SURETY BB_E},{}IZW} 5, L.i; "
New Jersery lirailed liability company, having its principal office at 3 Bagt Stow Road, Marll(}i@ New Jetuey

08033 ("Crrantor™) and I and MY, Assosiates Limited Parmerstip, a New Jerscy limited Tability company, *
bavitsg an address of 1 Fast Stow Road, Marlton, New Jersey 08053 ("Granlec”).

(The words "Grantor" and “Grantee" include all Geantors and all Grantees under this Decd.)

The Grantor grants and conveys {transfers owners hip o) the property described below to the Grastes.
Tl tramster i made by Grantor as parf of an gxchange iransaction with Citantee pursuant o Seation 1031 of
e ntenal Revenue Code,and yn nonsidenaiion of e Sv o den (Flooo) Duthaey, Zé)

RN

The Property consisis of Die lond andall the builditigs and structares on the Tand in the T awnship of
Eveghan, Caungy of Burtington and State of Now Serey ideritified as Blook 2.03, Lot 14 on the Qfficial Tax
M of Fegshany Townghip, The lepal deaceiption is allached hereto ag Sehedule A,

oy L5

The Granfor covenanis thal, sxeept [or matters of Treeord, the Crusier s done o actisrenchidber (he
land. This covenant is called a “covenant as to grantor's acts” as delined in N LKA 4630 Thigpronss
means that the Grantor has not allowed anyone else to obigin an y depal vighie which oNee! thogis uécj.rf%‘%sucllz;a,

by making a morlgage or allowing a judpment to be entered aggsunst e Cirantor). iy pal
o SN
o : . ) , wl “;J “Hoey
‘The Gheantor signs this deed en Lhe first date shove. 71 @
oW 5
ool -~

o

7 SURETY BUILDING 1, L.1L.C
A New Jersey Hogled Aiaility company

i

o mi’//: ; /
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STATEOF NEW JERSEY ;
CIOUNEY OF CAMDEN : '

Be it remembered, that on this “{ :? day-of December, 2005 , befare me, the subscriber, a Notary

Publie, persenatly appeaced John DeSantis who acknowledged himself be a Member of Surely Ruilding I,

L. end who, Tam sadsfied s the person named in and who exeeuted the within instrument and he

acknowledyed that he signed, sealed and defivercd the same as the act and deed of the said lmited Hability

cotpisy for the uses and purposes therein expressed by sipning the sangol the Hmited Hability compaoy,
/’(,L-f')fiidﬁ?f CR O W e ot orf w0 DO 8 o3

Witnesseth my band and geal, ) : i

M

e AR TN T s
ﬁmmﬁx&dua\un ﬁxﬁg‘;ms
Actobet 1 3&{ ,
W.»Waﬁ..mﬂ'" L Lo

My Commission Bxpires:

BOGE|BraED
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EXHIBIT “A®

Lueunt Deseription to he abiached
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EXHIBIT "A"

LEGAL DESCRIPTION
File No.:  59778T-01

ALL THAT CERTAIN tract or parce] of lend and premises lying, being and sitvate in
Evesham Township, Burlington County, and State of New Jersey being more particularly
deseribed as follows:

BEGINNING at 2 peint in the rortheasterly line of Stow Road (60,00 foet wide) where the
same kv intersected by the nortlwesterly bine of Block 2,05, Lat 12 yaid point being a fotal
are and {angent distance of 205,36 feet northwestwardly from the northwesterly end of &
curve ecnnecting sald lne of Stow Road with the sorthwesterly Yine of Greentree Road
{(66.60 fect wide) and from said beginuing point runs; thanetz, abong the aforesaid
northeasterty Hue of Stow Rogd; _

1) North 27 degrees 58 minutes 20 seconds West, 614.20 feef {o 8 point corner fo Black 2.05,
Lot 10; thenee along the seutheasterly Hog of suid Lot 10;

Z) Moxth 62 degrees 01 minutes 40 seconds East, 400,00 feet to a point in the Block Linit;
thence slonp said Hne

3} South 27 degrees 58 minutes 28 scconds Kast, 614.20 Feet to a point corner to the
sforcraentioned Lot 12; thenee along the aforementioned northwesterly tine of said Lot §2;

4y Seuth 62 dcgf'é&& 01 minutes 40 scoonds Weast, 400.08 fect of (he point and place of
Heginning,

TOGETHER WITH ALL EASEMENTS, RIGHTS AND PRIVILEGES APPURTENANT
THERETO,

BEING premiges No. 3 Stow Road,

BEING Block: 2,05, Lot: 13

BBO66 [BP6EI6
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-Slate of New Jersey
SH LER'S RESIDENCY CERTIFICATION/EXEMPTION
{ ,‘a’:. [21.. 2004)

erll’!()(‘.‘
ouroly Buikling {, 110G, o Nd hmt»d lﬂb| :ly mmpzmy
Eiirem Residanl At

Streeal; 3 Bast Slow Rnad ) ]
iy Town, Boei Bifice, 1 1 e m—— T T i Gade

0800’3

M":fllon
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Blockis) Guahﬁef

2,05 , o

36, Stow Road ‘

Cﬁ;ﬁﬁﬂi,'I"’us'ﬁ'("lh’i'&:e e it R AR

059463

Evesham ) M

Conexferatinng,
il \ﬁ 7:”‘0; Ma 00,4

1. {,\} am o residen xpayiy (individusl, Bstite, of frusl) of the State of New Jersey prrsuant 1o MaLB.A, G481 ol sog. and
wilt file # realden] gross incems fendrdlurn and pay any applicpble faxes an any guin or incoma from the disposition of his
Propefty.

2.3 The reat propery being sold of transferred is used axc.luwr..iy as my minupal regldence wilhin the meaning of section 121
of the federat Inlemal Revenue Code of 18686, 26 1L.5.G. 5. 121

3.1 Vem a mongagor vonveyity the maorigaged propedy it 8 moﬂgm]on in foraclosure of In a transfer in lice of forectosure with
ro additional eansideration,

Selier, ransferor or ransterse is an agency of authornily of ihe Unitad Slates of Ameries, an agsney or authorly of the State
of New Jersey, the Fadaral Mational Morlgags Assaciation, ibe Fedeamt Horne Loan Mergage Corporalion, the Governmend
Nalional Morgage Association, or & privale morgage insurancs company,

B
]

Seller is not an individual, estate or rust and as such not required 10 make an aslimated pdymr‘nt pursiant o
N.JS A SAANT Y el seq.
6. [T The ol uensic Lm!iufl for he property is 51,000 or fess and 48 such, the seller Is nol required 1o make an estimasted
’ paymen purguant e ALLS AL S4AG-1-1 &l seq.
7. [“’j The gain from the saie wilt nol be recognizad for Federal icome (ax purpeses woder LR.C. Seetion 721, 1031, 1033 ar ls @

cermelery pial  (CIRCLE THE APPLICABLE SECTION). I such seclion does not uilimately apply W his fansaction, Ihe
seller acknawlednes the oldigation o fiie o New Jersoy income X return K1 the year of the sale (ses Insliuctions),

@_

F] No non-lilkg king property recehvad.

3] ]:] Trangfar by an execilos or adminisleator of a decadent fo & devigee or heir (o effect distrinution of the decedents astain In
acconlance with the provisions of thé decedenl’s will ar the intaslate laws of this state,

\.\nﬁ Hml 1 Euwo mmn Hoed iht ck*('lz.rmlnn and,

f,st(.u ',le)h-mcnl l,:nmmud hm: H0 ('ouid bc= punishitd by (Ir'L,‘ trﬂpumnm' nl
oo 1y st of ey kowdedige and toekef, 1B boe, eacoet snd f'()ii’lrh(’lf’

?ZH HZ(\OL

/ ,:7 t rm!hc,ﬂ‘wryy

!H,/’u I\!,ll il u“vhu'-,\i 1. Y QORIPATY
o
-

,/

Ot

E;ig}n.‘alur(s

Signature
Sy Pl indats 1 Powar of Alamey or Aaroty is Fael




5
[46 Y
LB
0

SATION O USE 1Y SELLE
i r't‘r'l'l [RRART 0] o apnanded Inm.y!\ﬂ.haplm ?’i PJ me) (N

12

FOR RECORDER'S U58
Corideration

. T pakl by seiter
0

ol 7 10 gy st futt i cpeltesiursdy for sy W

AR

S (Sew ngtalane 33 i 24 o8 roveese siog)

Onponapl,  Jobn Redantis being  duly  sworn  actording o low  upon  hisdeer  oalh,
{Mun)

dapmaen a0 says 1hal Feyshie is the
{Granter, Legal Repreduntaliv, Cirp

riv.2oos .. ransfordng

reat properly idarified ag Block naenber 7007 ,/, Loholoaebor L locdled &l

erid BT Glsdd haretlo.

W Ruoad, Mz‘xilllo.n

o

3 (San matictions #1 s W5 an rvers sitlo)

[ teoel Nltlwﬁf. o

150D, U040, SN

iy tranafeirel s Chass Ay, Galcillalion i Gaction 3A below 15 reered,

4(] e (ulrclu rjnc),,l falrs]
{SAREGUIRED CALCULATION OF EQUALIZED VALUATION FOR ALL CLASE 44 COMMERCIAL PROPERTY TRANSACTIONS:
Sug ndirisctions 5A and BT on revorss i)
Totl Assegsed V-i‘l&dfl()h i §3|Fc,tor iia,tu} Effuaiired Asspssed Valuation

{ licantor's Rafin | 3 valua, I Direclor's Ratio is equal & ot in

excess o 100%, the

(i)

{4y FRLL XL 3 See Insivtictlion #8 on reverso sido)
Dapuneal st deca Iransaction & hily exemgt (rom the Restly Tiangsior o ingegzod by G, 49, P.L, ;Jw, o5 amdarsd thraugh
C, 66, Pl 2004, tor e fofowing coason{sy. Mora referenca {o axermbion symbal is isuficlend, Explain in deiai,

e e cn e e e e e

FEE (Son tntudtion #5 o mvensn sidaf

@raoi(e) onl), ALL BONES I APPRDPRIATE CATEGONY MUST DE CHECKED, Fallir Yo to sa wif
N chasra !u. rnu sin, Degnint vhibos Uhal s dem antacon 18 axoraps from Slate poions of the Baslc Feo, Supplemenlal
Faa, antd Goneral PUTpDa(‘ Fop, as applicable, imponsst lry G, 176, PA. 1976, G. 113, P.L, 2004, aad C. 88, Pd., 2004 for he Tollowing
eason{s)

ycmrs Oi ‘me or LT
leyalty tling m; .
pervEmently dnd intoly disabled I Reselving disalilty paymens [T Mot geinéuliy srpioyen”

f\ ‘srumf\mim'a?" - { ; m li'.'bf.'unlro.'?“i!.} un lrvem:. sitho fm A r:r B)
8, { BLING PEUEON  Granloss
DISABLED PERSON Gromer(u} i

Benjor gifrens, baod peoons, o dr-ahiu(! s sl albg meet alf of the fole (11r'€| arfiguis;
i andd gegunied by gs.‘nkn(.,} ! Hmie of sofe. ; ol ol e of Naw Josoy.

i.. Lo
i O f fover-funii resldonial promisas, 1% 345 ol Lanants me all qualiy,

IV THE CASE OF FIUSTAND AND WIFRICIVIL UNION PARTNGRS, ONLY ONE CRANTOR NEEDS TO QUALFY IF TENAITS DY T8

ENTIRETY

Rirsurvad for oncipaney.
Suhjoct la resaly conliols,

Alorgagle ascading te M U0, sliendards,
Faats income reguiremenls of reglon.

Nt previsusly ocoupiad,

E‘nh- uly m.w |m;:mvr§mur‘(
TNEW CONSTRUCTION" printed cloardy at

[f" Nl presdougly ssisd for sy pUipose

refy Buitding, | LLG
{rantor n"une..

st g
Hay

ol qumn.i I

P
" Aghdee .-.PHVN“M Ceor «'T,{:Dhi f
At D!\NT?WAW; .
‘% {@Eﬁxfy Puhiin of Mo h;m::: y b
}, My Gl Enplrtd 3
i Crtobar 17,2018, .3

L

ity Recoreing Otficors shalt fipwaid eow copy ¢ vagh Alilavit of o t by Beller w cdinn 38 1 compioisd

SYATIE OF NIEW SERSEYY DIVESIGN GF TAKATION

PO ECR 281
FRENTOH, b 0BERS-L261
ATTFHTION HEALYY TRANEFEN FEG UNIT

T Piractor of e Plision of Taxabion In the Oepaiment of e Trenbuty bas prise form o6 reuiront by lave snd riay nal S sliscad ar amendad
swriitiou pring pprovid of e Oieeclor Forilomation ez h Besity Toesler Fer o010 fav4 8 sody of tis Mo, visi i Division of Taxalion websile at

wene stale nf usins suryfaxationiipiflona i lam.




(g

[

L0y

ST e //;

RTE-168 (Rov. 7005 FTATE OF e JEasisc
MUST SUBMITIN AYPLIC A YK AFFIDAVIT OF GONSIDERATION FOR UBE BY BUYER

' ihopler 48, PLL 1908, is amanded thiough Chapter 53, PL, 2008 (N.J,$.A, 40:15-5 &l soq.)

“ORE COMPLETING THIS AFTIDAMIT, M. EASE READ THE INSTRUCTIONS ON THE iﬂ:‘u’[-.R&b. SIE OF THIS FORM
HUTR S ¥ -

FOR RECOIH}ER s UoE ONLY

55, Couingy Mer.kipm Cody | Corsidoration
CULATY Buirs elon fon - l.',} [T g:;nm[’hy“"'"'

Jjﬂ [T T PR

WITHNKCARALITY QF PROPERTY LOCATION [vastam Tow

(1) BARTY SHLLEGAL f e SETATIVE (SN.\ Tnsfrugtions 13 andg 4 on reverse sived

)\‘ . [‘? Uaitl 3 Plgite in L"ranttwn!m:l.\i Sermﬂy i’ﬂlﬁﬁ:ﬁﬁ‘
Deponent, A1 ,ﬂ(_i;*fl . heimg  duly  sworn according o law  upon  hisfher  Gath,
(Nnmn)

geposes and says thal hefshis is tho ( Al ‘r"}{&. . i ou deed deted 1AIPR00E O punsering
(Grandsa, Logni Raprosesitagive, Carporale Ofﬁco.ﬂwcbrar‘m‘n (:urrp'my Lending nstlietion, vie) -

2l %‘\[

19l propery iceniiied as Binek nureer 2088 0 Lotaumber 13 . __ losalad gt

3 Slow Rond Evashar Tiasigs } EL anhexed {hersto.
S inat fiddiess, Towa)

@

MEIRERATION - :C"'?l 15 0' LR R i & Insirustions BY, 85, Gho 41 on fveras siie)

Entlea consmurauon I In uxeess of £1,000,000:

PROPERTY CLABSIFICATION GHEGKED BELOW SHOULD BE TAKEN FROM THE OFICIAL TAX LIBT (A IFHFOLIC RECORD)
OF THE MUNICIFALITY WHERE THE REAL PROPERTY 15 LOCATED IN THE YEAR THAT THE TRANSPER 1S RIADE,

tA) When Granteo is reguired 1o remit e 1% lee, compiete beiow,

i Chlass 2 - Residantiad g Cizss 4A -~ Cammercial Propertics

P {Closs QA - Furm gropaty (Regiing and any: (if checied, caleulation on {Chrewdred batow)
eihiar ronl g;wgmi;(mrs!&(md lo srme grantaa [ Class 4G - R(.slﬂeniiai Gooparative Unil
in conjuncien Wil ansfer of Cfass 3A properly (4 Fanmiies or less)

{B} Whan Gramea is l‘IUI :em;ired to ro.ml‘t iha 1% [ae. cnmpléle belew: T ’

I Property class., Glrote applisable whass{es): 1 4 4G 14

Feopetty chaxos 1 Varhnt Led, dRInduatial promidting, 40-Apteiaind ledlis thiv pagpargies) WV, i Bropeny

crpt Qiganization puiseant 1o fdoral Inleimal Revisoe Code of 1006

Incissersdis! {6 caeporale musmger o aenuislion and eiudized agnessan vattition less lhan 20%. of total vale, o
aff agsets oxelangud W metger ar acguisiion (i shocked, calputatian In (C) baloss renliresd sl RGBT ATTAGH
COMPLETEDR RTT4)

") REQUINES "CATCUIAFIGH oF ERUATZEY ASSESERD VALUATON FOR ALL CTASE WA TOMMERGIAL
PROPERTY TRARSACTIONG: (See Ingtniciizog 06 and #T o roverse side)
Total Assogsod Valtaiion + Directurs Rutlo = E‘qunlimd Valuallon

. A J00D0DY G ] M0y s Slole 37 3k

I Dirgetor's Ralia ls leas e 106%, the squalizad valualion will be an #nour greater than Hie sagessed valuation (f Director's Ratle
Is equal [y of In @xcess of T00%, the assessed valualion will bs equal 1 the causlized velye.

{-;ﬁ‘i‘iri'm L XEY Foe [ASHOSET B 05 (0veiSe Siis :)
Paponeng st & L .sn gt I5 ity exeapt rom W6 ooty Hanster Fot imposes by G, 43, Pt 1968, #6 amerod
Wiroigh G, 66, P L, 2004, for ihe tllciring sasoi] ). date jalarerion b evaraption symbal I iasulficlent, Explalns in dotail,

{4} fepanenl makes mmwu of Coslitaaton ff U by lﬂ«,'e'r for lmlu- 1 f,r;umy e‘.l.,u ur fqu sar nf Uends o fReakd i L\.t-d ond,
accep! the tew submitled hemwith pursuanl {n{‘ fr pypeigiogl

12 il ML Assouisies, (P
{srantes Namn

Subscriberd sand sworr (o boforg ma

N A

g

( y.gay}n
f‘(‘ Nq WE t‘l?\ﬁ“ Y‘i ‘:‘ N}e‘ iew(.‘] \%'( .
Jotary bl akon 'L-y,p‘.ms { 1':4:»"'; w,u“nmf'-w.

Commie
Wy mf,(g.hus 17,201

PLY T thc“i

B St

Loty Ruwrdn\g CfipGes sl lorwaid sy eopy of iach Aflidsvt of Cosntdormilen for Use by Ruyet recondad wah deois Lo
BTATE OF NEW JERSEY DIVISION OF TAXATION
PR BOK 261
TREMTON, NJ 04246.0281
ATTENTIDN: JEALTY ml_\NSFER FEE UNIT
Fhe Dlearor of the Bivision of Taxwbon m the apediment of the Treasury bk froscribed I8 foma s 1geared by faw, ard & may riot bz aliomd or aaonod

willotd giet apgrovol ol ia Bragior For lumla g mation on e ey Toanar Foin o 1 4inl g waey of this Afdavit, visit i Divisin of Tosufion webshy ot
waw state.nf. st easuryltaxationliptioceitax.a




E%E:M ) E%EMM& b W %@msﬁ

PRy

Consideration : $7,150,000.00 -
Code : 8 -

Transfer Fes : §155,450.00
Recording Date: 01/08/2009
Document No : 4607449 gijones

SURETY TITLE CORP
1 EAYT STOW ROAD SUITE 160
MARLTON, NJ 08053

Regelipt No : 806723
Documant No : 4607442
Pooument Type t DEED
Reaording Date: 01/0B/2009
Login Id : giones

Recorded
Jan 08 2009 0%:45am
Bpurlington County Clerk

Clerk of Burlington County « 49 Rancocas Rd. « Mt. Holly, NJ 08060 O
609-265-5180 .
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