Applicant: NFI, L.P, Application ID #209391%1
Company: NFI, L.P. '

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 requested or receiving - EDA GrowNJ Assistance Tax
Credits. ' '

s other state assistance — None
s low interest rate loans - None
¢ infrastructure improvements - None

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

¢ training grant assistance - TBD

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



9f22/2016 ' Taking Care of Business - Site Evaluafor

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 particular focation.

Reference Layers

Reference Layers ‘

Parcels

Commuter Rail Siations

Commuter Rail Lines

Economic Opportunity Act

Block: 81.06

Lot 3.02

County: Camden

Municipality: CAMDEN 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

Aguarium

Not Applicable

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

Base Grant Coniributions

hitpiiinjgin.state.nj.us/OIT_Business Map2/
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R

& UbanTransiHub Mumpaites

” 3@; Transit Village .

%5 ________ UrbanTranSitHUb ...................................................

r‘g . ‘Transn N Deve_I_o_Emem _______________________________________________________________
-g? D;stressed Mumc:lpaiity

s Priority Area

;ﬁ _______ OtherEhglbleArea ...........................................................................................................................

Mega Pro;ect Eilglble

Taking Care of Bysiness - Site Evaluator

Urban Aid

Other Contributing Factors

of

*

Area in Need of Redevelopment

Area in Need of Rehabi!it_ation '

{.ocated in an area in need of redevelopment located within 1/4 mile of at
least two NJ State highways

Located in Atlantic, Burlington, Camden, Cape May, Cumberland,
Gloucester, Ogean or Salem Counties with a 2007 Municipality Revitalization
Index Greater than 465

Located wnthm 1/2 mile of a light rail station constructed after 9/18/13
Meadowlands

Pinelands Regional Growth Area, town, Village or Federal Mlhtary
Installation

hitpiinjgin.state.nj.us/OIT_BusinessMap2/
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Takmg Care of Business - Site Evaluator

%;9 Qualified Incentives Area

0 Sports and Exposmon L.and in Hackensack Meadowlands Dtstrzct

%;‘3? State Plan - Des'.lgnated Center

3 State Plan - Growth Center

Economlc Growth _
Brownfield Sites
Urban Enterpr:.sm.-:;“Z;ahr‘u;;;é
Iﬁﬁlovlatlion Zones

Urban Aid Commum’nes

Areas in N_eed of Rehabilitation

Nlummpai Revitalization tndex

Main Sfreet New Jersey Program Focus Areas

Planning

Planning

Smart Growth Areas
Endorsed Plans

Designated Centers

hup:.'mjgin.state.n;‘.usIOIT‘_Busmess Map2f

Not Applicable
Camden

Not App[lcable

Not Applicable

Not Applicable

0



92212016 Taking Care of Business - Site Evaluator

State Planning Areas Planning Area Name:
' Metropolitan
Plarning Area ID: 1
Sewer Service Areas
WasteWater Mgt Plan: Camden County Mua
Type: SW
Facility Name: Delaware No 1 WPCF
Wastewater Mgmt Plan Agency: CCMUA

Environmental

lLand Use/Conservation

CAFRA Area Not Applicable
MesdowlndsDistiet  NotAppicable
Pinelands Area S NotAppiicabte
Highiands Area © NotAppicatle

Well Head Protection Areas

General: Urban
Category: Stadium, Theaters, Cultural Centers And Zoos

Land Use/Land Cover, Non-Urban

Not Applicable
Water/Wetlands
,S&éams, OO0 OO OO0 OO
Not Applicable
(.:ét.e.g,o iy 1,Waters ,,,,,,,,,,,,,,,,,,,,,, R NOtApphcabie
Water Bodies .
Not Applicable

Wetlands

http://njgin.state.nj.us/OiT_BusinessMap2/ 410
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Not Applicable

Contaminated Sites

Deed NoticeExtentsforKnown Contammated éitt;s | Not Appllcabie
Groundwater Contamination Extents -known ~ Not Applicable
Sources

Groundwater Contamination Extents - Unknown Not Applicable
Sources

Work Force / Demographic

Municipal Work Force Statlstlcs

TOtalLaborForce(persqmﬂe) .............................................................................................. 3152
LaborForceunempioyed ______________________________________________________ 19%
Totel Number of Local Employers  Establishments 1124
Covered by Unemployment Insurance

Total Employment by Local Employersl R | 33?52
Establishments Covered by Unemployment

insurance

Municipal Demograph;cs

PoputonGersqmie) 5670
i Sonco Gradué,ﬁo,ﬁ. R ates ....................................................................................................... 5 g% .....
Couegeeraduauonﬂates ............................................................................................ 6%
,,Per Caplta - e e $11967
Residential Housmg Units Authorized by Building - 197
Permits
Congressmawismcts e D tsmctq
e DEStnctS __________________________________________________________________________________________________________________________ D lsmcts

HMFA

HMFA

fittp:njgin.state.nj.us/OIT_BusinessMap2f 510
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Taking Care of Business - Site Evaluator

HMFA Program Eligibility

Low
Income
Housing
Tax Credits

CHOICE

Programs

hitp:/inigin.state,nf.us/OIT_BusinessMap2/

You are eligible to apply for Low Income Housing Tax Credits. Piease
reference the most current QAP for guidance, on the QAP
(h_ttp:f/www.state.nj.usldca/hmfa!developers/credits/allocationslqap.shtml)
web site.

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:/iwww.state.nj.usidcathmfa/developers/credits/aliocations/gap.shtml)
web sife.

For more information please email (mailto:jpena@njhmfa.state nj.us) call 609.278.7629 or visit
the program's websile (hitp:/Awww.state.nj.us/dealhmia/developersicredits/)

two-family rehabilitation and new construction home ownership projects.

For more information please email {mailte:akasperek@njhmia.state.nj.us} call 669,278.882¢ or
visit the program's website (hitp:/fwww.state.nj.us/dca/hmfafdevelopersfchoice)

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

For more information please email {mailto:mrodriguez@njhmfa, state.nj.us) cakt 609.278.7526 or
“visit the progran's website (hittp:/www.state.nj.us/decathmfa/developers/multif)
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Homebuyer First Time Homebuyer Program
Programs (hitp:/iwww.state. nj.us/dca/hmfathomeownership/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. Please contact the
HMFA Single Family division at 1-800-NJ-HOUSE (654-6873) for more

information.

Smart Start Program
(hitp:/iwww.state.nj.us/dca/hmfarhomeownership/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
(hitp:/iwww.state.nj.us/dca/hmfa/homeownership/buyers/live)
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 eligibie 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 cafl 4.800. NJ.House or visit the progrant's webslte
(hitp:/hwww, state nj.usfdeathmfashomeownership/buyers/)

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/dcafhmiathomeownershipfhuyersi)

Census Data Results for 2010

County: g Camden County

Mumc!pa hty ................................ Camden Clty .................................................................................
CongresstonaiDismcti1 ................ e et
rtr.égisiative..ls.i-s“t;i-;t-: -------- ; 5 ................

Census Block Group #: 1

' Census ' Census | Municipality . County

~ Block | Tract# (Camden - (Camden
. Group #  (6103) " city) © County)
e _ ; ;

hitp:/injgin.state.nj.us/OIT_BusinessMap2/
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Takmg Care of Business - Site Evaluator

Total Population 2253 2253 L 78047 § 513574 i
# Families 1 259 250 | 17858 120833
%Populaﬂon (18+yrs) . 919 k 91.9 1 68.3 75.2
% Unemployed Nodata | 10.1 1 19.3 9.2 ;
% Commuting to Work {Nodata  90.3 ' 98.7 972
.......................................... i L -
ECONQOMIC CHARACTERISTICS
Median Household t 15130 ’ 15130 ; 27027 | 60976 !
- Income ($) f ' j : §
Median Family Income (8) . 68274 | es274 | 29118 . 74385 |
9% Popuiatlon Below ' Nodata | 336 { 36.1 112 f
Poverty ﬁ g i : ;
.............................................................. :i ; E UTUTUR
% Families Below Poverty : 13.1 i 13.1 E 33.5 ;8.9
HOUSING CHARACTERISTICS E
Total Housmg Units i 1275 1275 30400 | 204435
% Renter Occup|ed Units 72,5 72.8 | 48.5 . 28.3 !
......................... : o OSSP TP !
i R % i
i % Owner Qccupled Units  : 15.3 | 15.3 © 347 t 65 }
TR OO e e Lo e ;
% Vacant 112.2 1 12.2 | 16.8 g 6.7 i
.......................................... ; . e e \!
% Homeowners with ; 86.2 £ 86.2 | 58.5 . 72.9 |
. Mortgage ‘ : : '
- Median Rent ($) - 784 . 784 1 783 ' 897 ;
J‘ Data Source: Amefican Community Survey 5-year estimates, 2005 ~ 2010Data Source: American Community Survey i
: G-year estimates, 2005 - 2610 :
See ACS Data Guidance for futher information and margin-of-eror values i
thitp:/fwww.census, gov/acsMwwlgulciance for_data_users/guidance_main/) |

+ Municipality:

Congressional District: 1

htip:iijgin.state.nj.us/OIT_BusinessMap2f

" Camden city
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Taking Care of Business - Site Evaluator

Légl-sl-atl\./é D:strlc-.t. - | 5 g
‘, R 5_6_05 ............................................................................................................ ;
Census_agocg'é};{;@; AAAAAAAAA 1 ................................................................................. %
e o §cgnsus AAAAAAAAAAA ﬁMum,pamchunty _______________ {
 Block | Tract# | (Camden  (Camden

Group# * (B005) i city)  County) }

() | ; | |

. CHARACTEﬁ;é,Ticé .......................................................... i
“.Total Population 06 3826 """""""""" 79904 “““““““ !508932 """""""" !
~ # Families - 119 ; 119 1'7.65”5 | | 130729 ‘
% popu@:c;;;msw;sg s4e  addeaiza | 40T 7667 |
% Unemployed Hs 26.13 | %26.126126 ] 15.”18 ............... ;59 --------------------------- %
%Commutlng to Work 54 ‘ 54 o 67.?4 ! 85.36 ;
ECONOMIC CHARACTER!STICS - o |
Median Housshold . 8569 . 8560 23421 asoer |
income ($) é

| Median Famiiy income (3) : 14196 14‘1‘5")6 § 246-1”2‘ E 57429 f
%Population Below | 50.97 . 50.968523 | 3852 | 1044 |
Poerty |
: % Families Below Poverty § 53.78 I 53.781513 i 32.78 I 8.1 §
_...':'.ausms cmmermenes o t
TotatHousmgUmts 625 625 29769 ;199679 1
* Re“_‘_‘f’ﬁ9‘?‘.‘1‘%‘.‘?‘??‘__9??_t?__:f_’_%’%?: ________ (e g0t (oot |
% Owner Occupled Units | 864 864 g 37.35 % 51 1
% % Vacant . 16.16 16.16 18.78 698 |
| %Homeownerswnh .................. 2121 ............ :O 212121 5779 __________ 7202 ;
Mortgage % i ; j
. 355 ________________ 303 ____________________ ; 522 ___________________ 3635 _________________ ;

hitp:/injgin.state.nj.us/OIT_BusinessMap2/
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2016

2016

2019

2019

Real Estate Taxes

Insurance

fanitorial

Trash Removal

Exterior Landscaping
Security

808 Engineering

HVAC Cantract Services, Eguipment, Supplies

Administrative Management

R&M

Roof

Snow Removal

Window Cleaning

Elevator Maintenance

Fire Protection

Exterminating

Equipment/Supplies

Common Area Owner's Association

Management Fees (4%)

Total {3}

Total PSF ($)

Total ($)

Total PSF (5}

Diesel Fuel

Water and Sewer

Electric

T
SRERRE




The Applicant hereby requests that the Authority grant twe 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 Agrecment 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 ot 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 (c) 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 (2)
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 have 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)
business 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 reports (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.
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Applicant: NFI, L.P. Application ID #209391
Company: NFI, L.P. :
Project: New Headguarters

Product: 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 lease,

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 intent

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).

NFI, L.P. currently operates three office facilities in Cherry Hill and Veorhees, NJ.
It is seeking to consolidate its operations into one facility. Tt has Iocated a site on the
Camden waterfront on which it can have a new facility constructed into which it can
move all employees from its three Cherry Hill and Voorhees effice facilities and
allow room for growth. 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 341 existing jobs



from New Jersey. Loeating in Camden would keep 341 jobs in New. A move {o
Philadelphia wouyld not have a significant impact on the current workforce given is
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 reguired in order for the Applicant to make a capital investment in
Camden, NJ.
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SECOND AMENDMENT TO LEASE AGREEMENT

THIS SECOND AMENDMENT TO LEASE AGREEMENT (this “Second Amendment”) is
entered into as of October 1, 2011 by and among BURNT MiL.L GROUP, LLC, a New
Jersey iimited lability company with an address at 1515 Burnt Mill Read, Cherry Hill,
New Jersey 08003 ("Landlord”), INTERAGTIVE LOGISTICS INC., a Delaware
corporation with offices at 1515 Burnt Mill Road, Cherry Hill, New Jersey 08003
("Outgoing Tenant”) and NFI INTERACTIVE LOGISTICS, LLG, a New Jersey limited
iability company with an address at 1515 Burnt Milf Road, Cherry Hill, New Jersey
08003 ("NFIL").

WHEREAS, Landiord and Outgoing Tenant entered into a certain Lease dated
November 21, 2000 ("Criginal Lease”) for approximately 19,200 square feet of space at
property known as and located at 1515 Burnt Mill Road, Cherry Hill; New Jersey 08003,

WHEREAS, the Original L.ease was amended by Lease Amendment Agreement dated
July 23, 2007, The Original Lease as so amended, the “Lease”,

WHEREAS, the Qutgecing Tenant desires to assign its interests under the Lease to NFIL.
WHEREAS, the parties wish to further amend the Leass.

NOW, THEREFORE, intending to be legally bound hereby, the parties hereto, for good
and valuable consideration the receipt and sufficiency of which are hereby
acknowledged, agree as follows:

The Lease is hereby amended as follows:

1. l.andlord hereby consents to the assignment of all of Qutgoing Tenant's rights,
liabilities and obligations under the Lease to NFIL and NFIL hereby accepts all such
rights, liabilities and obfigations. Accordingly, from and after October 1, 2011, the term
“Tenant” found in the Lease or this Second Amendment shall hereinafter refer to NFIL.
Outgoing Tenant is hereby released from right, liability and obligation under the Lease.

2. Section “Premises” is hereby revised by increasing the square focotage of Tenant
from 18,200 to 26,110 square feet effective as of October 1, 2011.

3. In recognition of the foregoing increase in square footage, annual base rent
payable from and after October 1, 2011 shall be
I _ payaple in equal monthly

installments of

(S ).

4, To the extent there is any conflict between the Lease and this Second
Amendment, this Second Amendment shall govern and contraol.

5. As amended by this Second Amiendment, the Lease remains in full force and
effect and shall continue in full force in accotdance with all terms as amended hereby.



IN WITNESS WHEREOF, the parties have executed this Second Amendment ihrough
their duly authorized representatives,

BURNT MILL INTERACTIVE LOGIS INC.
™ —
By,

NameJ Name: J/
Title: Title:

=3

NFI INTERACGTIVELQG S LLC

N\
By:
Namegs < [
Title:_ !




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
accordance with P.L. 2013, ¢. 161 and as amended through the “Economic Opportunity Act of 2014, Part 3,7
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.JLA.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 are 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: NFL L.P. P43582

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

GOVERNOR’S INITIATIVES:
(X) NJ Urban Fund ( ) Edison Innovation Fund ( ) Core ( ) Clean Energy

APPLICANT BACKGROUND:

NFI, L.P. (“NFI”) is a fully integrated supply chain solutions provider. Privately held by the Brown family
since its inception in 1932, NFI generates more than $1 billion in annual revenue and employs approximately
8,100 employees throughout the United State and Canada. NFI operates approximately 25 million square feet
of warehouse and distribution space. Its company-owned fleet consists of over 2,000 tractors and 7,000 trailers,
operated by more than 2,300 company drivers and 250 Owner Operators. Ifs business lines include
transportation, warehousing, intermodal, brokerage, global, and real estate solutions. The applicant has
demonstrated the financial ability to undertake the project.

MATERIAL FACTOR/NET BENEFIT:

The proposed project is 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 atiract 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 NFI 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
Sidney R. Brown, the CEO of NFI, 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 submitted 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 NFI chooses the Camden option, the
company would establish a 121,862-square foot operation at Caruso Place on the waterfront in Camden. NFI



NFL L.P. : Grow New Jersey : Page 2
would move into a new building to be constructed at this location. The alternative is to move the same
operations to a 93,308-square foot facility in Philadelphia, PA.

This project represents a significant positive step forward for Camden’s redevelopment efforts, bringing a
significant portion of the NFI business to the city. Itis estimated that the project would have a net benefit to the
State of $53.2 million over the 35-year period required by the Statute. '

FINDING OF JOBS AT RISK:

The applicant has certified that the 341 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:

» 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&D — Rehabilitation Projects $ 40

Non-Industrial/Warehouse/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

¢ 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 25/35
All other businesses/industries 35/50

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

As a Non-Industrial/Warehouse/Logistics/R&D ~ New Construction Project for an other targeted industry 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 19 0

Retained Jobs 27 341




NFi L.P, Grow New Jersey _ Page 3

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 Limif on Tetal Tax

Jobs New to 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 $30,000,660 $35,060,600 $350,000,600

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 retained 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: $132,611,189

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): $ 79,377,980
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 ( )No
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NEW FULL-TIME JOBS: 0
RETAINED FULL-TIME JOBS: 341
STATEWIDE BASE EMPLOYMENT (AS OF DECEMBER 31, 2016): 728
CITY FROM WHICH JOBS WILL BE RELOCATED IN NEW JERSEY: Cherry Hill, Voorhees
MEDIAN WAGES: $ 54,928
NET BENEFIT MODEL.: 2012
GROSS BENEFIT TO THE STATE (OVER 35 YEARS, PRIOR TO AWARD):  §$132,611,189
TOTAL AMOUNT OF AWARD: $ 79,377,980
NET BENEFIT TO THE STATE (OVER 35 YEARS, NET OF AWARD): $ 53,233,209
MAXIMUM AWARD PER NEW/RETAINED JOB: $ 232,780

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. Apvplicant 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 following approval, the applicant will submit progress information indicating that

the business has site plan approval, committed financing for, and site confrol 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 NFI, L.P. 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



GROW NJ ASSISTANCE PROGRAM
ADDITIONAL APPLICATION QUESTIONS

Application ID #209391
Applicant: NFI, L.P,

Company: NFI, L.P,

Project: New Headquarters
Product: Grow New Jersey Program

Directions: Answer all the guestions 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/GrowNIDefinitions.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? LEED Certified

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

5) Is the project a marine terminal development? NO

6) Is the project a Mega Projeét? YES

7) Is the applicant a United States headqguarters 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 warehause or distribution business. YES

10) Is the project a Tourism Destination Project? NO

11} Is the project a Transit Oriented Development? YES
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Mark Chierici

—— " , ——— - . —

From: Kevin Sheehan <ksheehan@parkermccay.com>

Sent: Friday, February 24, 2017 9:21 AM

To: Mark Chierici

Subject: RE: NFI, CS8 and TMO - Grow NJ Project - New follow up questions

Attachments: e - TMO - Camden Letter of Intent 2.17.17.pdf, € - CSB - Camden Letter of Intent 2.17.17.pdf; e - NFI

- 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. | will get the information
for 1 & 2 to you as soon as | get the information,

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

PARKER MceCAY P.A.
O: 856-985-4020
ksheehan(@parkermccay.com

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

To: Kevin Sheehan

Ce: 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 LOi~do we have a revised LOI showing alf of the assumptions shown on the revised CBA’s? | 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.
1 am suppdsed 1o get the backugp for the project costs from Jingoli today. | will forward upon receipt.

4 The original block 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 Magp of the City of
Camden.” Which is correct?



s we dis d, after Liberty the | lots, they d all of the lots into one tax parcel =
Block 80,02 Lot 1. It then created a condominlum regime where the land on which cach of the bulldings is located is a
“unlit.” The land en which the Camden Partners building 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 conselidation 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 $825,000 Permit line item on the Camden

Office Project Budget sheet and the 51,650,000 foes fs line item,

As we discussed, the cost on line 33 Permits & fees Philadelphia should be a separate line item. Those costs are made
up of the items Identified on line 73 under the as Other item costs. | apologize for not putting that
cost on the correct line,

6 There is an "adjustrent for up-front costs PSF due to rounding”. What is that representing?

The total project cost Is The hard costs [Core & Shell and Interior Fit Out) are

£196,217,557. The total amount of sf s 366,868, When | divide the total hard cost by the square footage | get
$534.845113 or 534.85. All other costs are as shown on the Camden Office Tower Costs and Space update sheetin
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 5o that the total one-time upfront
costs mateh the actual total project costs shown on the other sheets. | could not figure out how to got the CBA to
match the Project Cost sheet since | cannot manipulate ling 127 on the CBA other than changing the ares or the §/sf.

7 Are all af the financing costs and capitalized interest truly up-front, and incurred prior to project completion?

Yos. Interost and fees.

B Just to confirm semething frem 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 mived use
development in Camden?

No.

Thanks,
Mark C.

Mark A, Chiericl
5r. Finance Cfficer
Bond and Incentives Division

New Jersey Economic Development Autherity (NJEDA)
P.0. Box 990

Trenton, New Jersey 08625-0990

G09-858-6869

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.




Treasury Information Report: Previous Day Composite Report

Summaries

Page 7 of 12

Amount

Type of Credit

Number of Items

Total Wire Transfer Credits 4 3,128,359, 13
Credit Totals 4 3,128,359.13
Type of Debit Number of Ifemns Amount
Total ACH Debits 1 420.84
Total Checks Paid 8 17,189.98
Total Miscellaneous Debits 1 500.60
Total Wire Transfer Debits 2 2,093,376.88
Debit Totals 12 2,111,487.70
Crcdi; '1‘_mnsactions
371072017 . 195/INCOMING MONEY TRANSFER , Credit Amount: © 446,198.60
Cust Ref: INEGEG—_—_— ik Rek
Unique 1D INGGGG_G—_—_—___
WT FED#01713 M&T BANK /ORG=CONNER STRONG & BUCKELEW
COMPANIES SrFy NG
I -
3/10/2017 195 / INCOMING MONEY TRANSFER Credit Amount; 411.893.75
Cust e (I E—
Unique ID: ’
WT FED#01156 PNC BANK NEW JERSE /ORG=MICHAEL § LEVITl' SRF#
TR/
RFB# GROW NJ AWARD
INCOMING MONEY TRANSFER Total Credit Amount 858,092.35
3/10/2017 206 / BOOK TRANSFER CREDIT Credit Amount: 1.858,376.88
) " Bank Ref:
Cust Ref: 00000000000 _ 1A009925441627
Unique ID: RG170310002079
WT SEQ#02079 NEW JERSEY ECONOMIC DEV /ORG=NEW JERSEY
BCONOMIC DEVELOPMENT SRF#
GW00000002204795 TRN#170310002079 RFB# 3311
3/10/2017 206 / BOOK TRANSFER CREDIT Credit Amount: 411.889.90
Bank Ref:
Cust Ref: NN ﬂ
Unique ID: _
WT SEQ119327 NFI INTERACTIVE LOGISTI /ORG=NFI INTERACTIVE
LOGISTICS LLC SRF#
TRV [
BOOK TRANSFER CREDIT Total Credit Amount 2,270,266.78
Credit Total Credit Amount 3,128,359,13
Debit Transactions :
3/1012017 469 / MISCELLANEOUS ACH DEBIT Debit Amount: 420,84
_ Bank Ref:
Cust Ref: 00000000000 1A00049767805 1

Unique ID: 00000091004533704076

hitps:/fwellssuite.wellsfargo.com/tirmy/run-report?key=66743 &owaspesrfioken=X WR8-9T,.. 3/13/2017



CAMDEN PARTNERS EQUITIES FLOOR PLAN
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Mark Chierici

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

To: : Mark Chierici

Ce: 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

potential for those employers to be moving emplovees from those townships?

C5B — their leases (both Marlton and Phila} expire March 2019. At this time they are trying to get the Carden
building done in lune 2109, They will do a short extension with their current landlords, They have had prefiminary
discussion with the LLS and do not see a prablem,

TMO owns it building through a related entity. 1t would vacate its building to move.

NFI 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 NFI because it is @ warehouse and office. Some of the
non-grow gualified jobs could be located there.

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

 PARKER McCAY
0: 856-985-4020
F: 856-552-1427

ksheechan@parkermecay.com

PARKER McCAY P.A.

9000 Midlantic Drive, Suite 300
Mount Laurel, New Jersey 08054
P: 856-596-8900 F: 856-596-9631

http://www . 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.




Mark Chierici

From: Kevin Sheehan <ksheehan@parkermccay.com>
Sent: Wednesday, December 28, 2016 3:46 PM

To: Mark Chierici; Grabell, Steven

Cc: Christina Fuentes

Subject: RE: NFI #20939%

Marce.

The actual office space for NF1 is

TMO Floor 7,8 & 9 88,710 SF

1%t ¥l Office space 4,234SF {1/3 of the 12,717 total)
3" Fl mail/conf space  §,550 S¥ (1/3 of the 25,676 total)
Subtotal office space 101,494 SF

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

The 101,494 of actual office space is similar to the Phila space. It includes the office space and typical unusable
space (bathrooms, mechanical, electric, efc 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. They have not provided us with the exact amount of SF attributable to such items.

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 fobby/mechanical/toading/security areas; 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 tandlord 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 1,01 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 caleulated differently.

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

PARKER McCAY P.A,
O 856-985-4020
ksheehan(@parkermccay,com

“Sent: Wednesday, December 28, 2016 3:32 PM
To: Grabell, Steven

Cc: Kevin Sheehan; Christina Fuentes

Subject: RE: NFI #209391



Hi Steve,
I am finalizing my CBA footnotes and want ta confirm something for the square footages.

In Camden, per the Project Cost Estimates file, NFI, L.P. 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, NFI, L.P. 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 into the incentives Committee meeting. | am handing in my final draft this afternoon.

Thanks,

Mark C.

From: Grabell, Steven [mailto:steven.grabell@nfiindustries.com]

Sent: Thursday, December 01, 2016 4:55 PM

To: Mark Chierici <MChierici@njeda.com>

Cc: Kevin Sheehan <ksheehan@parkermccay.com>; Christina Fuentes <CFuentes@njeda.com>
Subject: Re: NFI #209391

Mark,

The space in Camden requires the tenants to pay rent in an amount sufficient to offset the landlords costs over the 15
years. inorder to do that the rent is based on the actual occupied office space, as well as the amenities, retail, and
significant mechanical space.

The rentahle floor space on the Office floors — in our case 101,494 - includes useable space and some unusable space
(bathrooms, mechanical, electric, etc which is about 7-8% of the rentable space). That is similar to the Philadelphia
space which includes office space and similar unusable space.

The balance of the space that we will pay rent on in Camden is the 1% floor “office rentable” which is the
lobby/mechanical/loading/security areas; retail; 2d & 3d 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 3 tenants share in the benefit and costs of such space, In the Philadelphia LO! the significant mechanical
space is not included in the rentable sf paid by the Tenant. That space is presumable accounted for in the price per sf.



The bottom line is that both buildings offer roughly comparable usabie space for the tenant, hut rent is just calculated
differently. If the Camden building were to use a rent based upon only the usable square feet, the per square foot rent
would just heed to be increased accordingly.

{ hope this adequately answers this guestion. Of course, feel free to reach aut if you need anything further,

Regards,

Steve

On Thu, Dec 1, 2016 at 10:08 AM, Mark Chierici <MChierici@njeda.com> wrote:

Steve,

Thanks for the below answers.

One follow up and confirmation on the square footage. The gross leased space for NFlin Camden is 128,922

SE. Subtracting the 101,494 SF (from below) is 27,428 SF. | assume that represents the unusable space In the Camden
facility. | believe NFI and one of the other two tenants’ alternate location is in the same office building in
Philadelphia. Is there a similar situation as you have in Camden with shared space that is allocated to each company
and another unusable portion? If yes, what are those SF amounts? In other words, is there an unusable space in the
Phila location above the 103,491 SF, or is that space included in that number?

Thanks again,

Mark C.

From: Grabell, Steven [mailto:steven.grabell@nfiindustries.com]

Sent: Wednesday, November 30, 2016 6:51 PM

To: Mark Chierici <MChierici@njeda.com>

Ce: Kevin Sheehan <ksheehan@parkermecay.com>; Christina Fuentes <CFuentes@nleda.com>
Subject; Re: NFI #209391

Mark,
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Thanks for all of your help in connection with your application. Please note the following:

« [ agree with the restructured CBA attached to your email.

 The space in Phila is 103,491. In Camden we will have 88,710 in 3 floors dedicated to NFI plus we

would share another 38,393 total conference/mail space in the [ and 3™ floors with the other two

tenants. 12,784 of that space would be for NFI - making the total for NFT 101,494, The rest of the Camden space is mechanical
space, retail and amenitics that is included in our rent amount that we as a tenant pay for the building, but is not useable office
space. Thus, the usable tenant space is comparable in hoth buiildings.

® NI strives to maintain a zero balance cash position. as we have the ability through our credit facility to borrow money on a daily
basis as needed, By using any available cash to pay down our toan facility on a daily basis, we minimize our debt service costs.
We currently have in excess O_Of borrowing capacity on our credit facility, Having said that, we typically have -
—in cash at any time throughout the year.

T hope this adequalely answers your questions. Please Teel free to reach out if you need anything further.

Regards,

Steve

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

Hello Mr, Grabel],

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, I 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 1
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 Ingentives Committee meeting next week.

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

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

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

Thanks in advance, for your review and comments.



Mark C.

Mark A. Chierict

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@nieda.com

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

From: Kevin Sheehan [mailto:kshechan@parkermecay.com]

Sent: Monday, November (07, 2016 10:15 AM

To: Mark Chierici <MChierici@njeda.com>

Cc: Steven S. Grabell (steven.grabell@nfiindustries.com) <steven.grabell@nfiindustries.com>
Subject: RE: NFI #209391

Mark. Attached are the documents that should have been attached to the email below.

Kevin D. Sheehan, Esquire
Shareholder

Real Estate and Land Use



PARKER McCAY P.A.
O: 856-985-4020

kshechan@parkermeccay.com

From: Kevin Sheehan

Sent: Monday, November 07, 2016 9:04 AM

Ta: 'Mark Chierici’

Cc: Steven S. Grabell (steven.grabell@nfiindustries.com)
Subject; NFI #209391

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 $97,177,813. 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 amonnt,

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.

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

¢ Updated Project Cost sheet with Building allocation

e Updated CBA



o Updated CBA Assumption Sheet

»  Letter of Intent for Camden Building

¢ Updated Operating Expense Estimate for Camden Building
If you have any questions, please contact me.

Kevin . Sheehan, Esquire

Shaveholder

Real Estate and Land Use

0: 856-985-4020
F: 856-552-1427

ksheehant@parkermceay.com

PARKER McCAY P.A,

9000 Midlantic Drive, Suite 300
Mount Laurel, New Jersey 08054
P: 85_6-596—8900 F: 856-596-9631

http//www.parkermccay.com
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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

!
I
| message.

Steven S, Grabeli

CFO

NFI Industries

1515 Burnt Mill Road
Cherry Hill, NJ 08003
856.507.4454 Office

609.685.7089 Cell

steven.grabell@nfiindusiries.com

Please consider the environment before printing this e-mail.

This e-mail, including any attachments, contains information that may be privileged and confidential and
subject to legal restrictions and penalties regardmg its unauthorized disclosure or use. You are prohibited from
disclosing, copying, distributing or otherwise using information in this e-mail if you are not the intended
recipient. If you have received this e-mail in error, please notify me immediately by return e-mail or phone,
and promptly delete this e-mail and all attachments from your system. Thank you!



Steven S. Grabell

CFrO

NFI Industries

1513 Burnt Mill Road
Cherry Hill, NJ 08003
856.507.4454 Office
609.685.7089 Cell

steven.grabell@nfiindustries.com

Please consider the environment before printing this e-mail.

This e-mail, including any attachments, contains information that may be privileged and confidential and
subject to legal restrictions and penalties regarding its unauthorized disclosure or use. You are prohibited from
disclosing, copying, distributing or otherwise using information in this e-mail if you are not the intended
recipient. If you have received this e-mail in error, please notify me immediately by return e-mail or phone, and
promptly delete this e-mail and all attachments from your system. Thank you!

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.




Form5500 | Annual Return/Report of Employee Benefit Plan OMB Nos. 1210-0170

1210-0089
Deﬂaﬁmlenl of the Treasury This form is required to be filed for employee benefit plans under sections 104
Inetnal Revanue Servios and 4085 of the Employea Retirement [ncome Security Act of 1974 (ERISA) and
Depanment of Labo (1 y
En\plogaelge;eﬁls_ gmzmy sections 6047{e), 6057(h), and 8058(a) of the Iniemal Revenus Code (the Code). 2015
, Adminislation » Complete all entries in accordance with
Pansian Aenalit Guaranty Corposation the instructions to the Form 5500,
This Form is Open to Pubiic
. Insgasion
1 part! | Annual Report Identification Information
For calendar plan year 2015 of fiscal pian year heginning 01/01/2015 and ending  12/21i20%5
A This retumnfrepart is for: D a muliemployer plan; [} a mg!}ipke‘—employer pla_n {Filers chgcklng this box must attach B. {ist of.
participating employer information in acesrdance with the form instructions); ¢
a single-employer plan; Q a DIFE (specily) ____
B This retumfreport is: U the first returnireport; B the final return/report;
D an amended returafreport; m a short plan year relurnireport (fess than 12 monlths).
C Ifthe ptan is a coliactively-hargained plan, check hEre. . .. .. ..o vev et NN ﬂ
D Check box if fling undar: U Form 5558, [j automatic extensicr: D the DFVG program;
D special extension (enter description}
[ Partii ! Basic Plan Information—onter all sarpestad information .
1a Name of plan . 1b Three-digit plan -
NEHINOUSTRIES ING. EMPLOYEE HEALTH CARE FLAN aumber (PN} »
g 1¢ Effective daie of plan
. 010112002
23 Plan sponsor's name {¢mployer, if for 2 single-employar plan) 2b Employer ldentification
Malling acldress {include room, apt., suite no. and slreel, or P.O. Box) Number (EIN)
City or lown, state or province, country, and ZiP or foreign puslat cude (if foreign, see instructions) I
NF1 INDUSTRIES, INC. . 2¢ Plan Sponsor's telephone
numbor

856-691-7000

15495 SURNT MILL ROAD 2d Business code {see

SHERRY HILL, NJ 08002 instructions)
484120

_Gaution: A penalty for the tate or incomplete filing of this returnireport will be assessed unless reasonable cause Is ostablished. e

Under penalties of perjury and other penalties set forlh In the instructions, | declare that | have examinsd this returnirepart, including accompanying schedules,
statements and attachments, as well as the electronic version of this returnfreport, and to the best-of my knowiedpe and belicf, it is {rue, correct, and complele.

3:;%; Filed wilh authorizedfvalid eleclronic signature. G701 SRVEN GRABELL, CFO
i Signature of plan administrator | Dete | Enter name of individunt sigriny as plan administrator
SIGR
HEHE 2 - - e [
Signature of employer/pian spansor Dale Enter name of individual signing as soplayer of plan SPOOSHT
BIGN
FHERE + Joreeerrmerm oo ntors s s e . JRR
s Signature of DFE - Dale Enter name of individuai signicg as OFE

Prepaier’s name (including firm name, if applicabie) and address {include room or suile number) Preparer’s {elephcone number

“For Paperwork Reduction Act Notice and OMB Gontrol Numbers, see the instructions for Form 5500. " Form 5500 (2019)
v. 150123



Form 5500 (2015) Page 2

3a Plan administrator's name and address {ffFSama as Plan Sponsor 3b Administrator's EIN

3¢ Administrator's telephone
number

4 th the name and/or EIN of the plan sponsor has chﬂnged since the last returnfreport filed for {his ptan, enter the name,
EIN and the plan number from tha last returnfreport:

a Sponsor's hams

5  Total number of partlclpants at the begmmng afthe plan year

6  Numberof parttcxpants as of the end or 1he plan year unless otherwise stated (welfare plans complete only lines 8a(1),
6a(2}, 6b, B¢, and 6d).

af1) Total number of active participants al the beginning of L@ PIaN VBT ommerserese e RPN & : o1 & § | G402
a(2) Total number of active parlicipants at the end of the BIAN YBAF ..........ceciiiuamipsecsiirrrssisivossomeess o missssssssnssamssscacrerssee s B 2) bube
b Retired or separated participants receiving Hanefits......rrm. . R ——e i - - 1 S .
€ Other refired or separated particlpants enfitled o futre Denefits. ... o |G ' £
0 Subtotel. AJd NS BA(Z, 8, AN BC. .vcv s oo ecisinssciesssoisencond,_O0_{ 683¢
€ Deceased participants whose beneficiaries are receiving or ara entitied to receive bensfits. ... red 08§ _
£ TOtal, AQGINES B BN B0..c..ourveceueeenner oo sissssssesssssssssssssme s osssceeerts s ersesersresses et tome st ssseseesssssssssssosesneoeessorod OF
G Number of pamc;pants with accaunt bafances as of the end ¢f the plaﬂ year (only defined comnbuhon plans

COMPIBES RIS RB ..t etvcerstirsiisnccis s st s b st g s s s s ssmpossssciossonecnnssimnnonne_ QG4

h Number of participants that terminated employment during the pian yeay with accrued benefits thal wers

less than 100% veslad .. oot BH

7 Entcr the tolal number cf employers obhgated {o contrsbute to the pian (onJy multlemployer plans complete thls ?tem)

Ba |r lhe plan proviges pension beneflts, anter the appllcable pension feature codes from the List of Plan Characteristics (_.odes in the mstwctmns

b if the plan provides welfare benefits, entar the applicable welfare feature codes from the List of Plan Characteristics Godes in the insiructions:
448 4B 4D 4E aH 4L

QaPian funddisg arrangerﬁ;;wi {check all tha-;;;:;[;ly) 8b Plan benaiit arrangement (check alt that apply}
{1} it Insurance {1} 2 Insurance
{2} Code section 412(e)(3) insurance conlracts {2} ; Code seclion 412{e)3} insurance coniracts
{3) Frust {3) Trust
{4} 2 General 8558(5 ofthesponsoqr {4) 7, General asseis of the spensor
10 Check afl arplicable boxes in 10a and 10b to indicate which schedules are aftached, and, where indicated, enter the number attached., (Ses instructions)
2 Pension Schedules b General Schedules
{f) D R (Rstirament Plan information) ) H M (Financiat Information)
(2) H ME {Multiemployer Defined Bapefl Plan and Cerlain Money {2} | V {Financial Informétion ~ Small Plan)
Purchase Pian Actuarial Information) - signed by the plan (3) 5 B . A {insurance Information)
aotuary @ ] ¢ (Service Provider information)
{3} D SB (Single-Employer Defined Baneafit Plan Actuariat {5) D (DFE/Pariivipating Plan information)

__information) - signed by the pian acluary {6) I G (Financial Transaction Schedutes)




Camden Office Project — Caruso Place —- Block 80.02 Lot 1

This constryction project has three Grow NJ Applicants: 1 - Conner Strong & Buckelew, LLC, 2
- NFI, L.P., and 3 - The Michacls Organization LLC. 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 encompassing 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 conmstruction 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 propesed 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. NFI will solely

oceupy 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, (See attached schedule for greater detail of this square footage.)

Each 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 (“LLOI") 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
Landlord costs eligible toward the Tenant’s capital expense amount to approximately
$49,000,000, for a total of approximately $245,000,000.



CEOQO Certification
GROW N.J
FOR CITIES THAT ARE A GARDEN STATE GROWTH ZONE THAT
QUALIFIES UNDER THE MUNICIPAL REHABILITATION AND
ECONOMIC RECOVERY ACT

. 1, the undersigned, cerlify 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.

. |, 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 appropriate
degree of due diligence to reasonably ensure that the information contained in this
document, and all attachments are true, accurate, and complete.  am aware that
there are significant penalties for submitting false information, including the
possibility of fine and imprisonment. | understand that, in_ addition to erAminal
penalties, | may he liable for civil administrative penaities and that submitting false
information or submitting materially inacsusate information may be grounds Jor
denial, revocation or termination of any award of tax credits for which | may be
seeking approval or now hold.

. 1, the undersigned, acknowledge that if the company’s award is greater than $4
million annually, the company will be required to remit to the NJEDA an approval fee
equal to ¥ of 1% of the amount of the incentive award amount, 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 fee in the time frame
outlined above will result in the company's request for approval net moving forward
to the NJEDA Board. Upon satisfactory completion of the entire review process, and
if the award will be proposed in amount greater than $4 million annually, no earlier
than 10 days prior to the first of the month, | will be notified by a representative of the
NJEDA of the projected NJEDA Board meeting date and the exact amount of the
approval fee to facilitate this remittance, _

The approvai 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 retum the entire approval fee to the company
within ten (10) business days. '



4. The certifications above shall be sighed by the Applicant's highest Iévei authority as
follows:

i For a ¢orporation, by the Chief Executive Officer;
if. For a partnership, by the managing general parther,

e

(Signature) v
Chief Executive Officar
(Title)

Sidney K, Brown
{Namae, pieéase print)

October 16, 2616
{Date)




P# 209391

New Jersey Econontic Development Authority

The Development Subsidy Job Goeals Accountability Act
Application Requirements

Applicant Name_NFi, L.P.

Start Date:_gi1/2018

iv) Name of Chief Officer gigney Hrown

End Date: 5/31/2029

If applicable, name of Chief Officer of parent company NA

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

State Agency Name of Subsidy . | Requested/Approved | Amount
_{ Program
NIA NIA NIA $0
Total: $0
3) Number of Employees:
Full Time | Part Time | Temporary | Average/ | Number | Number
Anticipated | Provided | Represented
Average with by
Annual Health Collective
Wage and | Care Bargaining
Benefit Benefits | Agreement
. : Rate
At Coliected | Collected .
application | in EDA in EDA 0 341 0
application | application
Retained N/A N/A
asresultof | 94 0 0
subsidy _
New jobs | Collected | Collected
created at | in EDA in EDA :
project site | application | application 0 0 0 0
as a result '
of the
subsidy




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 341 Part time 0 Temporary 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? If so, provide
the number of jobs to be relocated and the address from which they are to be relocated.
Please explain: '

Yes. 402 employees (341 GrowNJ eligible) will be relocated from three
existing business locations. 166 GrowNJ eligible jobs will be relocated from
1515 Burnt Mill Road, Cherry Hil, NJ 08003. 114 GrowNJ eligible jobs will be
relocated from 220 Laurel Road, Voorhees, NJ 08043. 61 GrowNJ ellgible
jobs will be relocated from 1007 Laurel Oak Road, Voarhees, NJ 08043,

I, _Steven Grabell/ GFO (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/ZOOG/Bﬂ1s/PL07/200m.PDF)

)= 1)
Sjignﬁ’tmw '

:0305//1»

Date



ASSIGNMENT OF LEASE AND CONSENT TO ASSIGNMENT

THIS ASSIGNMENT OF LEASE AND CONSENT TO ASSIGNMENT (the
“Assignment”) is made as of the 24th day of February, 2016, by and among NFI
INTERACTIVE LOGISTICS, LLC, a New Jersey limited liability company (“Assignor™), NFI
MANAGEMENT SERVICES, L.L.C., a New Jersey limited liability company (“Assignee™), and
BURNT MILL GROUP, LLC, a New Jersey limited liability company (“Landlord™).

WITNESSETH

WHEREAS, Landlord’s predecessor-in-interest, as landlord, and Assignor’s predecessor-
in-interest, as tenant, are parties to a Lease dated as of November 21, 2000, as amended by that
certain Lease Amendment Agreement dated as of July 23, 2007, that certain Second Amendment
to Lease Agreement dated as of October 1, 2011, and that certain Assignment and Assumption of
Lease dated as of October 1, 2011 (collectively, the “Lease™), covering certain office located at
1515 Burnt Mill Road, Cherry Hill, New Jersey, consisting of a 26,110« square feet (the
“Premises™), and as more particularly described in the Lease

WHEREAS, Assignor destres to assxgn all of its right, tzﬂe and interest under the Lease to
Assignee, and Assignee desires to assume the Lease with the consent of the Landlord;

WHEREAS, Landlord desires to consent to the assignment and assumption of the Lease
as hereinafter provided; and

WHEREAS, all capltailzed terms not otherwise defined herein shall have the same
meanings as defined in the Lease.

NOW THEREFORE, in consideration of the mutual covenants, promises and
undertakings hereinafter set forth, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, and intending to be legally bound hereby, the
parties agree as follows:

1. Assignment. Assignor hereby assigns, transfers and sets over unto Assignee all of
Assignor’s right, title and interest in and to the Lease and all rights and benefits therefrom,
effective as March 1, 2016 (the “Effective Date™). Assignor shall deliver possession of the
Premises on or before the Effective Date.

2. Asyumption of Assigng igations. Assignee hereby assumes all of the terms,
covenants, condltlons, duties anci obhgatlons Qf the Assignor under the Lease that accrue on or
after the Effective Date. Assignor hereby agrees to defend, indemnify and hold Assignee
harmless from any liabilities under the Lease accruing prior to the Effective Date. Assignee
agrees to indemnify and hold Assignor harmless from any liabilities under the Lease arising out
of the acts or omissions of Assignee, and which accrue on or after the Effective Date.

3. Landlord’s Consent. Landlord hereby consents to the assignment of the Lease to
Assignee. Notwithstanding anything in the Lease to the contrary, Assignor is hereby released
from all liability under the Lease accruing on or after the Effective Date.




4. Qperations Prior to Effective Dute. Assignor agrees (i) to keep the Lease in full
force and effect to the Effective Date; (ii) not to amend, modify, terminate or surrender the
Lease; (iil) not to assign or encumber the Lease or sublet the Premises; and (iv) to maintain the
Premises in good condition and repair to the Effective Date.

5. Broker. Assignor and Assignee warrant and represent to the other that such patty
has not dealt with any broker, agent, ot other party who might be deemed to be entitled to a
commission or finder's fee in connection with the transaction contemplated under this
Assignment. Assignor will indemnify, defend, and hold harmless Assignee from and against any
claim for a commission or finder’s fee made by any party by, through, or under Assignor, and
Assignee will indemnify, defend, and hold harmless Assignor from and against any claim for a
commission or finder’s fee made by any party by, through, or under Assignee.

6. Miseetlanenus. This Assignment (a) shall be governed by and construed
according to the law of the State where the Premises are located, (b) shall be binding upon
Landlord and Assignor, their successors and assigns, and shall inure to the benefit of Assignee,
its successors and assigns, (c) may not be amended except by a written agreement executed by

“‘"'ﬁi@ﬁ?fﬁ’éﬂfﬁm‘(&}’iﬁmﬁ‘ﬁi‘*’éﬂt‘ﬁf‘éﬁ?ntﬁ?ﬂWeﬁﬁ‘ﬁiﬂéﬁﬁﬁ‘mhﬁ“mmﬁs '
Assignment, the terms of this Assignment shall prevail.

7. Counterparts. This Agreement may be executed in two or more counterpatts,
each of which shall be deemed an original but all of which shall constitute one and the same

instrument.

[signatures appear on following page]



IN WITNESS WHEREOQF, the parties have caused this Assignment to be duly executed
as of the day and year first above mentioned.

ASSIGNOR:

NFI I@Qﬁ f/L GISTICS, LLC

Name Nredfaig Z B nh
Title: Vet Fffg‘z&e At CEU

ASSIGNEE:

NFI MANAGEME SRR

-4‘...; . .

.'.(e"

By T
Nume? il 2.2 ;ﬁt’% 2HELE
Title: D!

LANDLORD:

e

BURNT Méj/j:?gp / ‘

Name il %u{miu & Bt
Title:




ASSIGNMENT AND ASSUMPTION OF LEASE

THIS ASSIGNMENT AND ASSUMPTION OF LEASE ("Assignment”) is made as of
October 1, 2011, by and between INTERACTIVE LOGISTICS, INC, a Delaware corporation
(“Assignor”) and NFI INTERACTIVE LOGISTICS, LLC, a New Jersey limited liability company
with an address of 1515 Burnt Mill Road, Cherry Hill, New Jersey 08003 (“Assignee”)

BACKGROUND

A. Burnt Mill Group, LLC, a New Jersey limited liability company (“Landlord”) and Assignor
entered into a certain Lease dated November 21, 2000 ("Original Lease”) for approximately
19,200 square feet of space at property known as and located at 1515 Bumt Mill Road, Cherry
Hill, New Jersey 08003,

B. The Original Lease was amended by Lease Amendment Agreement dated July 23,
2007. The Original Lease as so amended, the "Lease”.

C. The Assignor possesses all right, title and interest in and to the Lease as tenant, and
wishes to assign all of its right, title and interest in and to the Lease to the Assignee,

D. The Assignee wishes to accept the assignment from the Assignor of all of the Assignor's
right, title and interest in and to the Lease and to assume all of the obligations of the Assignar
under the Lease,

NOW, THEREFORE, in consideration of the foregoing premises and the mutual and
several covenants set forth hereinbelow, and for this and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, Assignor and
Assignees, intending to be legally bound, hereby agree as follows:

1. Assignment: Assignor hereby assigns, transfers, sells and conveys all of its
right, title and interest in and to the Lease to Assignee.

2. Assumption: Assignee hereby accepts the assignment by Assignor of all of
Assignor's right, title and interest in and to the Lease and assumes all of Assignor’s obligations
under the Lease, effective October 1, 2011,

3. Consent of Landlord: Landiord has acknowledged and consented o the
assignment by Assignor to Assignee of all of Assignor's right, title and interest in and to the
Lease. Concurrently with this Assignment, Landlord, Assignor and Assignee are entering into a
Lease Amendment memaorializing, among others, Landlord’s consent to this Assignment.

4. Lease: Assignor warrants to Assignee that as of the date hereof the Lease
remains in full force and effect and neither the Assignor nor Landlord are in defauli of their
respective obligations under the Lease.

5, Governing Law: This Agreement shall be governed by and construed in
accordance with the laws of the Sfate of New Jersey.



8. Successors and Assians: This Assignment shall inure to the benefit of and be
binding upon the heirs, executors, administrators, successors and assigns of the respective

parties hereio.

7. Counterparts: This Assignment may be executed in ong or more counterparts
and by the different parties hereto in separate counterparts, each of which when executed shall
be deemed to be an ortgsnal but all of which, taken together, shall constitute one and the same

Agreement.

IN WITNESS WHEREOF, the parties hereto have executed this Assighment and
Assumption to Lease Agreement day and year indicated above. _

ASSIGNOR:

INTERACTIVE s . INC, a Delaware
corporation :

g8y,
Name¥ /
Title;

ASSIGNEE:

, LLC, a8 New




LEASE AGREEMENT

THIS LEASE AGREEMENT (“Lease”) is-enteted into as of September 6, 2016 by and
among Tenant and Landlord, each as defined below in Section A.

A. - THEPARTIES

" Tenant’s Name and |
type of entity:

Tenant’s Address

for Notices:

Landlord’s Name
and type on entity

' Landlotd’s addr_es.s L

. for Notices

" NFI'Interactive Logistics, LLC
- & New Jersey limited liability company

1515 Burnt Mill Road
Cherry Hill, NJ 08003
ATT: General Counsel

Echelon Title LLC
-a Delaware limited liability company

Echelon Title LLLC
The Bellevue
200 S, Broad Street, Third Floor
Philadelphia, PA 19102
- ATT: General Counsel

B.  DEFINITIONS AND BASIC TERMS

© The following definitions and basic terms shall have the indicated meanings when used in

this Lease:

0.1 Building:

0.2 Demised Premises:

0.3 Prqperty: _

0.4 Tenant’s
Rentable square feet:

PREIT-220 Laurel Road
'NFITease - ’
B/6/2016 1112 PM
PHILI 5362440v.22

The building ldca,ted at 220 Laurel Road, Voorhees, NJ 08043

"Approximately 21,026 rentable square feet (“RSF”) (the “Demised
~ Premises™) located on the first floor of the Building, as more
 particularly described in Exhibit A-1 attached hereto and made a part

hereof, - : , .
\. ) B ~

" The Building, the parcel of land described by metes and bounds on
" Exhibit A-2 (“Land”) upon which the Building is situated and any
-other improvements located thereon.

Tenant's rentable square feet totals approximately 21,026 RSF,
including the Expansion Space (as defined herein). L
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‘_:-'Optioné' o

0,13 Opt n_to

' '-.__Termma e:

9. 14 Proportmnate_.i}

: : -,;_Share* T

-0 15 Tenant
i Improvements

' Proportionate Share shall bc the ﬁacpon ‘m" ‘hs,ch the
i equals-the Demised Premises RSF and ’the NOMin
-: '-"'ﬁi-'Buﬂdmg st : alzRSF_ ' e

' Tenant shall_-have the right; but not any obhgatzon,, to.congtruet - . - 0
Sertain, 1mprovexnentsﬁt th Demised Premises (including the -~ = - -
_ Expansion Space) (the “Tenant Improvements™), If Tenant elects to .

.. perform the Tenant Improvements, then Tenant shall perform the
. Tenant Improvements in.accordance with plans and specaﬁcatlons R
- mutially approved by Landlord and Tenant, (Landlord’s. approval of L
- such plang and specifications shall not be tnreasonably withheld,
. conditioned or delayed): If Tenant elects to perform the. Tenant L
_:Improvements, Landlord shall-contribute $175,000; 00the o v
110wance”) to.be apphed against the costs.an exXpenses mcurred S
"‘by Tenaut in per_fozmlng theT r_Lant Improvements (thc “Total

fully described in Section 23. - L

L Pmmxses and Lease.
'PREmzoLame {Road B
U NFILesse, - Ciooul T
.'3/31/20261206PM Ul
S PHILIS362440v22 ¢ -




1.1 Demised Premises. Landlord hereby leases to Tenant, and Tenant hereby
leases from Landlord the Demised Premises, which constitutes a portion of real estate
development referred to in this Lease as “Voorhees Town Center” or “Town Center”, situated
within the Township of Voorhees, State of New Jersey. This Lease also includes the right of
Tenant to use the Demised Premises for the Permitted Use in compliance with all applicable laws
and Town Center Declarations (as defined in Section 28); and, together with other tenants of the
Building and members of the public, to use the common areas of the Building (hereinafter
referred to as the “Common Facilities™ or “Common Areas”), which Common Facilities shall
include the entrances, walkways, sidewalks and driveways providing access to the Building and
the mechanical rooms, corridors, hallways, restrooms, breakroom and outdoor patio serving the
Building. In no event shall the Common Facilities or Common Areas be altered in such a way
that will negatively affect Tenant’s visibility, ingress/egress and/or use and occupancy of the
Demised Premises. Tenant, its employees, agents, and invitees shall have access to the Building
and Demised Premises on a twenty-four (24) hour per day, seven (7) days per week basis. In
addition, approved personnel of Tenant (including Tenant’s IT staff and managers) shall have
access to the computer room located on the first floor of the Building. Landlord shall have access
through the Demised Premises to the computer room located on the first floor of the Building,
Landlord shall deliver the entire Demised Premises to Tenant on the Commencement Date in
“as-is” condition subject to the completion of the Landlord’s Work (as defined herein),
Landlord’s maintenance and repair obligations under the Lease and, if Tenan, in its sole
discretion, elects to perform the Tenant fmprovements, Tenant’s completion of the Tenant
Improvements, free of any tenants or other occupants with all Building systems in as good
wortking order as currently exists. Notwithstanding the foregoing, Tenant acknowledges that
prior to the Commencement Date it is currently open and operating its business in a portion of
the Demised Premises (consisting of approximately 15,446 rentable square feet) under the Prior
Lease (as defined in Section 45) and shall accept such portion of the Demised Premises on the
Commencement Date in its then existing “as-is” condition, subject to Landlord’s maintenance
and repair obligations under the Lease and the Landlord’s performance of the Landlord’s Work.

1.2 System Changes. Subject to all of the other requirements of this Lease
regarding alterations, Tenant shall not exceed the capacity of any of the electrical conductors and
equipment in the Demised Premises or Building and shall not install any equipment of any kind
or nature whatsoever which would or might necessitate any changes, replacements or additions
to (or which might cause damage to) the plumbing system, heating system, air-conditioning
system or the electrical system servicing the Demised Premises or the Building,

2. Term; Landlord’s Work.

2.1 Term. The term (“Term”) of this Lease shall commence on October 1,
2016 (the “Commencement Date”), and shall, unless extended or terminated earlier in
accordance with the terms of this Lease, expire on December 31, 2019 (the “Expiration Date”).
Notwithstanding the foregoing Commencement Date, Tenant and its authorized agents,
employees and contractors shall have the right, at all reasonable times on and after the complete
execution of this Lease and prior to the Commencement Date to enter the Demised Premises for
the purpose of moving in Tenant’s furniture, fixtures and equipment and otherwise preparing the
‘Demised Premises for Tenant’s use and occupancy, in compliance with the terms and conditions
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of this Lease regarding alterations. Any such early entry shall be upon and subject to all of the
terms and conditions of this Lease with the exception of the payment of Rental, including the
requirement of providing Landlord with insurance certificates evidencing insurance coverage
prior to entry into the Demised Premises.

2.2 Recordation. This Lease shall not be filed for record with the recorder’s
office of the county in which the Demised Premises are located.

2.3 Landlord’s Work. Landlord shall, at its sole cost and expense {and not
subject to the Allowance), construct a wall separating the Demised Premises from the Common
Areas of the Building as depicted in Exhibit F-2 (the “Landlord’s Work™), Prior to performing
the Landlord’s Wark, to the extent the work is materially changed from Exhibit F-2, Landlord
shall submit to Tenant for Tenant’s approval, such approval not to be unreasonably withheld,
conditioned or delayed, plans and specifications for the Landlord’s Work. Landlord shall
perform the Landlord’s Work in a good and workmanlike manner and in compliance with all
Laws (as defined herein). Landlord shall complete the Landlord’s Work on or before December
31, 2016. In connection with the performance of the Landlord’s Work, Landlord shall use
commermally reasonable efforts to avoid any interference with Tenant s existing business
operaﬂons in the Demised Premises.

3, Rent,

3.1  Base Rent. Except as otherwise expressly provided in this Lease,
beginning on the Commencement Date, Base Rent shall accrue under this Lease as set forth in
Section B 0.7, Base Rent shall not accrue on the Expansion Space until the Tenant Operations
Date. In addition to Base Rent, Tenant shall be liable for payment of all Tenant’s Proportionate
Share of Annual Operating Costs (as hereinafter defined) and all utilities as set forth in Section
29 hereof. Such Base Rent shall be paid without notice or demand (except as otherwise provided
herein), and without setoff (except as otherwise provided herein), in equal monthly installments
in advance, on the first day of each calendar month during the Term of this Lease, If the
Commencement Date shall fall on a day other than the first day of a calendar month, the rent
shall be apportioned pro rata on a per diem basis. In addition, Tenant shall pay Landlord without
setoff (except as otherwise provided hergin) the additional rent as hereinafter set forth.

3.2 Additional Rent; Net Lease, ’ V’)’)\)

(a)  Base Year. As used herein the term “Base Year” shall mean A\
calendar year 2016,

(b)  Annual Operating Costs. As used herein, the term “Annual
Operating Costs” shall mean the aggregate of all reasonable costs to Landlord of operating and
maintaining the Property during each calendar year of the Term. Such costs shall include by way
of example rather than limitation: insurance premiums, costs for repairs, maintenance, service
contracts, governmental permits, overhead expenses, costs of furnishing water, sewer, gas, fuel,
electricity and other utility services (exclusive of costs separately allocated to and separately paid
by tenants, such as, without limitation, charges for electricity), janitorial service, trash removal,
security services, landscaping and grounds maintenance, the common area costs imposed on the
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Property as part of the Voorhees Town Center, and the costs of any other items attributable to
operating or maintaining any or all of the Property, excluding any costs which under generally
accepted accounting principles are capital expenditures; provided, however, that Annual
Operating Costs shall also include the annual amortization (over the anticipated useful hife as
determined in accordance with GAAP) of the cost (including reasonable financing charges) of a
capital improvement falling within any of the following categories: (A) a labor saving device or
improvement which reduces or eliminates any other component of Annual Operating Costs; (B)
an installation or improvement required by reason of any law, ordinance or regulation which is
generally applicable to similar office buildings and became effective after the date of this Lease;
or (C) an installation or improvements which directly enhances safety of tenants in the Building
generally provided the costs are reasonable for the nature of the improvement installed and are
customarily installed in similar office buildings located in Southern New Jersey. Tenant’s
Proportionate Share is a fixed percentage and does not vary with changing occupancy levels of
the Building, Annual Operating Costs are computed for the Building as a whole. Accordingly, in
order to stabilize the calculation of increases in Annual Operating Costs on a rentable square foot
basis for the Demised Premiscs, a further adjustment is to be made as follows: In determining
Annual Operating Costs for any year, including the Base Year, if the Building was less than fully
occupied during such entire year, or was not in operation during such entire year, then Annual
Operating Costs shall be annualized by Landlord (taking into account seasonal variations) and
adjusted to reflect the amount that such expenses would normally be expected to have been, in
the reasonable estimate of Landlord, had the Building been fully occupied and operational
throughout such year, except that in no event shall such adjustment result in an amount less than
the actual Annual Operating Costs. The foregoing shall only apply to Annual Operating Costs
that would vary based on pccupancy and in no event shall Tenant pay more than Tenant would
have paid had the Building been fully occupied and Landlord provided such services fo the entire
Building. In the event a particular tenant elects to perform, at its own expense, a service
otherwise provided by Landlord (for example, janitorial service), then in order to provide a
stabilized calculation of costs on a rentable square foot basis, Annual Operating Costs shall be
deemed to include the amount which would reasonably have been incurred if the service were
performed by Landford, Annual Operating Costs shall also include all real estate taxes and
assessments, general or special, ordinary or extraordinary, imposed upon the Building and
associated land, and any and all existing or future improvements of whatever kind thereto or
thereon, “Taxes” shall include, without limitation, any assessment imposed by any public or
private entity by reason of the Building being Jocated in a special services district, transportation
district or similar designation. In no event, shall Tenant be liable for income, estate, inheritance,
taxes based upon gross receipts, gift, franchise or transfer taxes of Landlord or its affiliates or
any “roll <back” taxes for periods prior to the Term of this Lease or any interest and penalties for
late payment of Taxes. If, due to a future change in the method of taxation, any other tax,
however designated, is imposed in substitution for real estate taxes, then such other tax shall be
included within Annual Operating Costs.

© Operating Cost Exclusions, Notwithstanding anything to the
contrary in this Lease, Annual Operating Costs shall exclude the following items: (1) costs
incurred in conmection with the original construction of the Building; (2) real estate brokers’
commissions, tenant improvements, or other costs incurred for attracting tenants or with respect
to other rentable area; (3) legal, accounting or professional fees and costs incurred in connection
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with leass negotiations, the audit of any Landlord financial materials and requests related to any
assignment or sublease; (4) interest and principal payments on the indebtedness of Landlord; (5)
overhead and profit paid to subsidiaries or affiliates of Landlord for services for supplies or other
materials to the extent the amounts incurred are in excess of those which would have been
reasonably incurred if such supplies or services were obtained from unrelated third parties; (6)
voluntary contributions to any political or charitable persons or entities; (7) costs for the
acquisition of sculpture, paintings or other art objects; (8) advertising, marketing and promotion
costs; (9) costs associated with the operation of the corporation or other entity which constitutes
Landlord, as distinguished from costs of operation of the Property; (10) costs for which Landlord
is reimbursed under warranties or by insurance companies, other tenants, or other third parties;
(11) reserves; (12) costs of performing any clean-up of “Hazardous Substances” (defined in
Section 31.2 below) to the Property, other than common ¢ffice, maintenance and cleaning
supplies; (13) depreciation or amortization of any improvements or equipment except as
expressly referred to as including in Annual Operating Costs in this Section paragraph (b) above;
(14) the costs and expenses incurred in leasing equipment or systems that would ordinarily
constitute a capital expenditure if such equipment or systems were purchased, to the extent such
rental charges exceed the amortization charge, if any, that would have been permitted had the
item been purchased; (15) costs of repairs or other work necessitated by fire, windstorm or other
casualty normally covered by insurance of commercial office buildings and/or costs of repair or
other work necessitated by the exercise of the right of eminent domain, except that the portion of
such costs not actually covered by insurance as a result of commercially reasonable deductibles,
exclusions, coverage limits and the like shall be included in Annual Operating Costs; (16)
interest or penalties due to the late payment of taxes, utility bills or other costs; (17) rent under
any ground lease or master lease; (18) costs incurred in connection with the financing or transfer
of the Building or the Demised Premises (including the cost of any lender’s policy of title
insurance) or any interest therein; (19) expenses which are separately metered or calculated for
the Building, which are billed separately to Tenant or one or more other tenant(s), as applicable;
(20) wages, salaries and other compensation paid to personnel above the grade of property
manager; (21) Landlord’s general overhead and any other expense not directly refated to the
Property; (22) costs in connection with disputes with tenants or disputes arising out of
declaration or other similar instruments affecting the Property; (23) costs incurred in contesting
Taxes or legal requirements except to the extent the costs do not exceed the resulting savings;
(24) repairs made for the benefit of particular tenants or which are required to be made under
tenant leases; (25) costs of any maintenance, repair, renovation, replacement or upkeep to any
tenant space in the Building; (26) costs to maintain, repair or replace the Building roof or
structure; and (27) any administrative or management fees, Landlord will not collect or be
entitled to collect more than one hundred percent (100%) of the Annual Operating Costs actvally
paid by Landlord in conhection with the operation of the Property in any calendar year.

(d) Share of Annual Operating Costs, For and with respect to cach
calendar year within which the Term of this Lease (and any extension or renewal thereof) falls,
there shall accrue, as additional rent, an amount by which Tenant’s Proportionate Share of
Annual Operating Costs for such year exceeds the amount of Annual Operating Costs for the
Base Year, Commencing with the second (2nd) full calendar year of the Term of this Lease and
for each calendar year thereafter, Controllable Operating Costs shall not increase on a cumulative
basis by more than four percent (4%) per annum. “Controllable Operating Costs” shall mean all
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normal business hours, in a manner that shall not materially interfere with Landlord’s business
operations. In the event that the inspection reveals any discrepancy adverse to Tenant, Tenant -
" ‘shall notify Landlord thereof in writing within sixty (60) days after such inspection. In the event
- that the parties are unable to agree upon the correct amount of the statement, cither party may
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Landlord hereunder, from and after the date of any foreclosure, purchase or transfer, and by
which Tenant agrees to attorn to and recognize such mortgagee as Landlord in accordance with
the terms of this Lease, with the further understanding that such Non-Disturbance Agreement
may contain such qualifications, terms and limitations as Tenant and the holder of the first
mortgage shall using commercially reasonable efforts agree upon consistent with transactions of
similar scope and magnitude. Landlord shall promptly deliver to Tenant from any future
mortgagees, properly executed and acknowledged, recordable Nondisturbance Agreements
provided Tenant executes such mortgagee’s customary and reasonable subordination and
attornment agreements. Landlord represents and warrants to Tenant that on the date of this Lease
there are no mortgages or ground leases encumbering the Demised Premises.

43  Notice to Tenant of Landlord’s Mortgages. Landlord shall prompily
notify Tenant of Landlord’s execution of any new mortgage(s) on the Demised Premises.
Promptly after the execution of any new mortgage, Landlord shall deliver to Tenant a properly
execnted, acknowledged, recordable Nondisturbance Agreement in accordance with this Article
from such new mortgagee or ground lessor,

44  Confirmation of Subordination. Subject to the conditions set forth in
this Section 4, Tenant agrees to execute and deliver any reasonable instruments confirming such
subordination as reasonably requested by any mortgagees or ground lessors,

5. Quiet Enjoyment,

5.1 Quiet Enjoyment. As long as Tenant shall pay the Rental due hereunder
and shall duly perform all the terms, covenants and conditions of this Lease, Tenant shall quietly
have and enjoy the Demised Premises during the Term of this Lease without hindrance or
molestation by Landlord or anyone claiming by or through Landlord, subject, however, to the
exceptions, reservations and conditions of this Lease. Landlord hereby reserves the right to
prescribe reasonable rules and regulations (herein called the “Rules and Regulations™) governing
the use and enjoyment of the Demised Premises; provided that the Rules and Regulatzons shall
not materially interfere with the Tenant’s use and enjoyment of the Demised Premises in
accordance with the provisions of this Lease regarding the permitted uses, Tenant shall adhere to
the Rules and Regulations and shall cause its agents, employees, invitees, visitors and guests to
do so. A copy of the Rules and Regulations in effect on the date hereof'is attached hereto as
Exhibit B.

6. Covenants with Respect to the Lease.
6.1  Intentionally omitted.
62 Intentionaily omitted.

6.3  Compliance with Laws. Except as otherwise provided herein, Tenant
shall at all times fully comply with all Laws (as defined herein) with respect to its specific use
and occupancy of the Demised Premises and the operation of its specific business conducted
therein. At the request of Landlord, Tenant shall deliver copies of all permits, certificates and
licenses evidencing Tenant’s compliance with all Laws. Notwithstanding anything to the
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contrary contained in this Lease, Landlord shall have the sole responsibility for compliance, at
Landlord’s cost and expense, with all Laws relating to the structural and mechanical features of
the Demised Premises and the Building or generally relating to office uses.

7. Services and Repairs. Tenant, at its sole cost and expense and throughout the
Term of this Lease or extensions thereof, shall keep and maintain the interior, non-structural
portions of the Demised Premises in a neat, safe and orderly condition, and shall use all
reasonable precautions to prevent waste, damage or injury. Tenant shali be responsible for
making all repairs, replacements, modifications and additions required to keep and maintain the
interior, non-structural portions of the Demised Premises and utility systems serving only the
Demised Premises in good order and condition and Landlord, at its sole cost and expense, shall
be responsible for maintaining, repairing and replacing the roof and structural portions of the
Building, including the extetior walls, foundations, columns and beams, and all plumbing,
electrical, heating and ventilating systems serving the Building and the Demised Premises as part
of Building-wide service; provided, however, that Landlord shall have no responsibility to make
any repairs unless and until Landlord receives written notice of the need for such repair, or
Landlord otherwise becomes, or should become, aware, Furthermore, repairs and replacements
to the structural portion of the Demised Premises arising out of or caused by Tenant’s misuse of
the Demised Premises or by Tenant’s installations in or upon the Demised Premises or by any act
or omission of Tenant or any employce, agent, contractor, or invitee of Tenant, shall be made at
the sole cost and expense of Tenant, unless the same is covered by insurance carried or required
to be carried by Landlord. All of said repairs, replacements, modifications and additions shall be
in quality and class equal to the original work or installation, and shall be effected in compliance
with all applicable laws, ordinances, rules and regulations of all governmental bodies having or
asserting jurisdiction over the Demised Premises. If Tenant fails to make such repairs,
replacements, modifications and additions within a reasonable period of time following receipt
of written request therefor, same may be made by Landlord at the reasonable expense of Tenant
and such expense shall be collectible as a Rental payment and shall be paid by Tenant within
thirty (30) days after rendition of a bill thereof. Notwithstanding anything to the contrary
contained herein, if Landlord fails to make any repairs or replacements that the Landlord is
required to make under this Lease within thirty (30) days after written notice from Tenant (or
such shorter period as may be appropriate in the case of an emergency), Tenant shall have the
right, but not the obligation, to complete such repairs on Landlord's behalf in which case
Landlord shall reimburse Tenant for all reasonable costs and expénses incurred by Tenant in
curing such failure within thirty (30) days after written demand by Tenant,

8. Intentionally omitted.
9.  Casualty and Condemnation.
9.1  Damage by Fire or Other Casualty,

(a)  Restoration. If the Building shall be damaged or destroyed by fire
or other casualty, Tenant shall promptly notify Landlord to the extent it knows of such damage,
and Landlord, subject to the conditions set forth in this Section, shall repair, rebuild or replace
such damage and restore the Building to substantially the same condition in which it was
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immediately prior to such damage or destruction; provided, however, that Landlord shall only be
obligated to restore such damage to the extent of proceeds available to Landlord under the fire
and other extended coverage insurance policies maintained by Landlord at Tenant’s expense
pursuant to the provisions of this Lease.

(6)  Time. The work shall be commenced promptly and completed
with due diligence, taking into account the time required by Landlord to effect a settlement with,
and procure insurance proceeds from, the insurer, and for delays beyond Landlord’s reasonable
control. If there is damage or destruction to the Demised Premises, Landlord shall furnish to
Tenant, promptly after the casualty, the estimate of a reputable contractor of the time necessary
to rebuild and restore. If such estimated time exceeds ninety (90) days, Tenant may terminate
this Lease by written notice to Landlord. If Tenarit does not so terminate, or if said termination
provisions do not apply, this Lease shall remain in effect regardless of whether the actual
restoration time differs from the estimate; provided, however, if such restoration if not completed
within one hundred eighty (180) days after the occurrence of the same, Tenant shall have the
11 ght to terminate this Lease by written notice to Landlord. Notwithstanding anything contained
herein to the contrary, if any such damage to the Building or the Demised Premises occurs in the
last year of the Term, then Tenant shall have the right to terminate this Lease by written notice to
Landlord.

() Proceeds. The net amount of any insurance proceeds (excluding
proceeds received pursuant to a rental coverage endorsement) recovered by reason of the damage
or destruction of the Building or Demised Premises in excess of the cost of adjusting the
insurance claim and collecting the insurance proceeds (such excess amount being hereinafier
called the “net insurance proceeds™) shall be applied towards the reasonable cost of restoration.
If in Landlord’s reasonable opinion the net insurance proceeds available fo Landlord will not be
adequate to complete such restoration, Landlord shall have the right to terminate this Lease and
all the unaccrued obligations of the parties herefo by sending a written notice of such termination
to Tenant within sixty (60) days of such damage or destruction, the notice to specify a
termination date no less than ten (10) days after its transmission; provided, however, that if the
damage relates only to the Demised Premises and occurs prior to the last eighteen (18) months of
the Term, Tenant may require Landlord to withdraw the notice of termination by agreeing to pay
the cost of restoration in excess of the net insurance procéeds and by giving Landiord adequate
security for such payment prior to the termination date specified in Landlord’s notice of
termination. If the net insurance proceeds are more than adequate, the amount by which the net
insurance proceeds exceed the cost of restoration will, to the extent covered by Tenant’s
insurance policies and applicable to Tenant’s personalty, be retained by Tenant, and otherwise
will be retained by Landlord or applied to repayment of any mortgage secured by the Building,

(d)  Temant’s Property. Landlord’s obligation or election to restore
the Building under this Section shall not include the repair, restoration or replacement of the
fixtures, improvements, alterations, furniture or any other property owned, installed, made by, or
in the possession of Tenant.
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(e) Abatement. Tenant will receive an abatement of its Base Rent and
additional rent to the extent and during the time the Building, the Demised Premises or any
portion thereof is rendered untenantable due to casualty.

92 Condemnation

(@  Termination. If () all of the Demised Premises is covered by a
condemnation; or (ii) if any part of the Demiséd Premises is covered by a condemnation and the
remainder thereof (after taking into account any restoration which Landlord has agreed to
perform, if any) is insufficient in Tenant’s reasonable judgment for the reasonable operation
therein of Tenant’s business; or, (iii) if any of the Demised Premises is covered by a
condemnation and, in Landlord’s reasonable opinion, it would be impractical or the
condemnation proceeds available to Landlord are insufficient to restore the remainder of the
Demised Premises; then, in any such event, this Lease shall terminate and all obligations
hereunder shall cease as of the date upen which possession is taken by the condemnor and the
rent herein reserved shall be apportioned and paid in full by Tenant to Landlord to that date and
all rent prepaid for periods beyond that date shall forthwith be repaid by Landlord to Tenant.
Such termination shall be without prejudice to the rights of either Landlord or Tenant to recover
" compensation from the condemning authority for any loss or damage caused by such
condemnation in accordance with Section 9.2(c) below,

(b)  Partial Condemnation.

) If there is a partial condemnation and this Lease has not
been terminated pursnant to Section 9.2(a) hereof, then Landlord shall restore the Building and
Building improvements to a condition and size as nearly comparable, as reasonably possible, to
the condition and size thereof immediately prior to the date upon which possession shall have
been taken by the condemnor. If the condemnation proceeds are more than adequate to cover the
cost of restoration and the Landlord’s expenses in collecting the condemnation proceeds, any
excess proceeds shall be applied first to repayment of any mortgage secured by the Building or
the Demised Premises and thereafter shared between Landlord and Tenant as provided in
Section 9.2(c) below.

@iy  Ifthereis a partial condemnation and this Lease has not
been terminated by the date upon which the condemnor shall have obtained possession, then the
obligations of Landlord and Tenant under this Lease shall be unaffected by such condemnation
except that there shall be an equitable abatement for the balance of the Term of the Base Rent
and additional rent according to the value of the Building before and after the date upon which
the condemnor shall have taken possession, If the parties are unable to agree upon the amount of
such abatement, either party may submit the issue to arbitration in accordance with Section 27.4
hereof,

(c) Award. In the event of a condemnation affecting Tenant, Tenant
shall have the right to make a claim against the condemnor for removal expenses, business
dislocation damages and moving expenses; provided and to the extent, however, that such claims
or payments do not reduce the sums otherwise payable by the condemnor to Landlord. Except as
aforesaid, Tenant hereby waives all claims against Landlord and Tenant hereby assigns to
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communication from one party herounder shall be sxmultaneousiy gwen 1o each of the. other
parhos hereunder : L

14,  Broker. Bach party hereto covenants, warrants and represents to the other party
N that it has had no dealings, conversations or negatiations with any broker other than Newmark_ :
- Grubb nght Frank, as agent for Landlord (“Landlord. Broker”) and Markeim- Chalmers, as

) '.i-agent for Tenant: (“Tonant Brokor” and ooﬂoctwoly with the Landlord Brokor, sometunes herein

*called “Brokers”), ¢oncerning the execution and delivery of this Lease. Each party agrees to
mdemmfy and hold harmless the other party against and from any claims for any brokerage
commissions and alI oosts, expenses and 11ab111tles in collection therewith, mcludmg, without
limitation, reasonable attorneys’ fees and disbursements, arising out of its respective
representations and warranties contained in this Section 14 being untrue. Tenant shall have no
liability for any brokerage commissions due to the Brokers. The provisions of this Section 14
shall survive the expxratzon or earlier termination of the Term hereof.

15 Dlsclaxmer. Except as expressly set forth in this Lease, Tenant acknowledges and
agrees that Landlord ‘has not made, does not make and specifically negates and disclaims any
representations, warrantiés, promises, covenants, agreéments or guaranties of e any kind or

- character whatsoover, whether express or unphed ‘oral or written, past, presen}; or future, of, as

to, concerning or with reéspect to: (a) the nature, quahty or condition of the Domlsed Premises,
(b) the suitability of the Demised Premises for. any-and all activities and uses which Tenant may

. conduct thereon, (¢) the compliance of or by the Demised Premisés or its operation with any

-exprossly set forth Herein, no person ing on behalfof L horized o make,

_ laws, rules, ordinances. or regula.tlons of any applicable governmental authority orbody, (d) the
‘manner or quality. of the construction or materials, if any, mcorporatod into the Demised '
~Premises, (¢) the manner, quality, state of repair or lack of repair.of the Demised Premises, (f)
‘compliance with any- enwronmental Laws.or.any: pollutzon or land use laws, rules, regulations,
orders or requlrements including the existence in or.on the Demised Premises.of Hazardoys -
Substances, or (g) any other matter with respect to- the Demlsed Premises. Additionally, unléss

-execution hereof Tenant aolmowledges that: 70, person has made (except as otherwise set forth
herom) any representation agreemem statement, walranty, guaranty or’ promise regardmg the '
Demised Premises or the transaction contomplated herein; and no_such representation, warranty,
agreement guaranty, statement or prormso if'any, made by any petson. acting on behalf. of -
Landlord will be valid or binding upon Landlord Notwithstanding the foregoing, Tenant shall
ot be responsible for Landlord’s actions or amissions with respéct to the Demised Premises or
Landlord’s obligations under this Lease before the date hereof or after the expiration of this . |

. Lease, Notw1thstand1ng anything to ‘tho_contrary contained heroln, Landlord tepresents. and
. warrants that as of the Comme -Date, the Demlsed Pre:m
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written consent of Landlord, which consent shall not be unreasonably withheld, conditioned or
delayed, and which consent shall be deemed granted if Landlord fails to respond to a request for
consent within thirty (30) days after Tenant’s request for consent, except Tenant may assign this
Lease or sublet all or part of the Demised Premises to any related corporation or other entity
which controls Tenant, is controlled by Tenant or is under common control with Tenant, Any
assignment, mortgage, pledge, encumbrance or sublet attempted without the consent of Landlord
as required under this Lease shall be void and shall not confer any rights, benefits or privileges to
the attempted grantee, uniess ratified or accepted by Landlord in writing, No partial assignment
shall be permitied under any circumstances, In the event of any assignment of this Lease made
with or without Landlord’s consent, Tenant nevertheless shall remain liable for the performance
of all of the terms, conditions and covenants of this Lease,

17.2  Intentionaily Deleted.

17.3  Assumption. If Landlord gives its consent {0 any sublease or assignment
(where such consent is required), it shall be a condition to the effectiveness of such sublease or
assignment that a fully executed copy thereof (in form and substance reasonably approved by
Landlord) be delivered to Landlord, and that any assignee execute and deliver to Landlord an
assumption of liability agreement in form reasonably satisfactory to Landlord; including an
assumption by the assignee of all of the obligations of Tenant and the assignee’s ratification of
an agreement to be bound by all the provisions, waivers, terms and conditions of this Lease.
Consent to a subletting or assignment, in any one instance, shall not be deemed a consent to any
further subletting or assignment. Tenant hereby collaterally grants, transfers and assigns to
Landlord all rights, title and interest of Tenant in and to any existing or future subleases, together
with all rents and other payments arising out of any such subleases, for the purpose of securing
all payments of rent by Tenant and the performance of all of Tenant’s obligations under this
- Lease, provided that so long as no default shall exist under this Lease beyond any applicable
notice, grace or cure period, Tenant shall have the right to collect, but not more than thirty (30)
days prior to accrual, all rents and other sums due under any such sublease.

17.4  Assignment to Aﬂ‘i}iatas. Landlord shall not withhold its consent to an
assignment or subletting to an affiliate of Tenant or to any party resulting from a merger or
consolidation with Tenant or any of its divisions, subsidiaries or affiliates or to any party that
purchases substantially all of Tenant’s, or all of a certain division of Tenant’s assets and assumes
substantially all of Tenant’s liabilities or the liabilities of that division,

18. Insurance,

18.1  Required Coverage. Tenant shall provide and maintain, at Tenant’s sole
cost and expense, during the Term of this Lease, with an insurance company or companies
licensed to do business in the State of New Jersey:

(a) commercial general liability insurance covering accidents or
oceurrences in, upon or about the Demised Premises, in an amount at least equal to Three
Million Dollars ($3,000,000) with respect to injury or death, combmed single limit, and One
Million Dollars ($1,000,000) with respect to property damage;
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(b)  workmen’s compensation insurance in statutory amounts or other
insurance against liability arising from claims of any of Tenant’s employees and contractors, and
business interruption insurance in amounts determined by Tenant; and

(c) insurance covering at least 100% of the value of Tenant’s office
furniture, trade fixtures, office equipment, merchandise, and all other items of Tenant’s property
on the Demised Premises against loss by fire and extended coverage type risks.

18.2 Inmsureds. All policies of insurance required herein shall name Tenant as
insured, and Landlord and Landlord’s mortgagee(s) as additional insureds, as their interest may
appear (except as to business interruption, contents and workmen’s compensation insurance
which shall name Tenant only). Tenant shall deliver original policies of insurance or certificates
thereof to Landlord on or prior to the Commencement Date and thereafter at least 30 days prior
to expiration of the applicable policy.

183 Casualty Insurance. Landlord shall provide and maintain insurance on
the full replacement cost of the Building, exclusive of foundations, and all improvements,
fixtures, machinery and equipment in or upon the Demised Premises, against loss or damage
under “all-risk” coverage (including without limitation lighting, windstorm, water damage,
vandalism, malicious mischief and boiler explosion) and rent insurance sufficient to cover the
Base Rent and additional rent payable to Landlord hereunder for a period of two (2) years. All
proceeds payable at any time by any such insurance company shall be payable to, and losses
shall be adjusted solely by, Landlord. Landlord shall at all times during the Term also maintain
in full force and effect with respect to the Property from insurance companies admitted in New
Jersey commercial general liability insurance, covering injury to person and property in amounts
at least equal to Two Million Dollars ($2,000,000) per occurrence and annval aggregate limit for
bodily injury and Two Million Dollars ($2,000,000) per occurrence and annual aggregate limit
for property damage (which insurance obligation may be satisfied in part by an umbrella policy).

184 Waiver of Subrogation. Each of the parties hereto hereby releases the
other, to the extent of the releasing party’s insurance coverage, from any and all liability for any
loss or damage covered by such insurance carried by either party (or required to be covered
hereunder) which may be inflicted upon the property of such party even if such loss or damage
shall be brought about by the fault or negligence of the other party, its agents or employees.

19, Defaults; Remedies.

19.1 Inselvency. The following shall constitute a breach of this Lease by
Tenant, for which Landlord shall have, without need of further notice, the rights enumerated in
Section 19.2: (i) the appointment of a receiver or trustee to take possession of all or a substantial
portion of the assets of Tenant, or (if) an assignment by Tenant for the benefit of creditors, or (iif)
the institution by or against Tenant of any proceedings for bankruptey or reorganization under
any state or federal law (unless, in the case of involuntary proceedings, the same shall be
dismissed within ninety (90) days after institution), or (iv) any execution issued against a
significant portion of the assets of Tenant or against Tenant’s leasehold interest hereunder which
is not stayed or discharged at least thirty (30) days prior to a scheduled execution sale.
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19,2 Events of Default. The following shall constitute “Events of Default” by
Tenant, for which Landlord shall have the rights enumerated below in this Section 19.2: (i)
Tenant shall fail to pay rent or any other regularly scheduled sum payable to Landlord hereynder
when due, and such default shall continue uncured for more than five (5) days after notice from
Landlord, or (i) Tenant shall fail to pay any other sum payable to Landlord hereunder within
thirty (30) days after billing or written demand from Landlord; or (iii) Tenant shall fai to
perform or observe any of the other covenants, terms or conditions contained in this Lease within
thirty (30) days (or such longer period as is reasonably required to correct any such defaul,
provided Tenant promptly commences and diligently continues to effectuate a cure) after written
notice thereof by Landlord.

If any of the foregoing Events of Default shall occur (notwithstanding any former breach
of covenant or waiver thereof in a former instance), then Landlord, in addition to all other rights
and remedies available to it by law or equity or by any other provisions hereof, may at any time
thereafter:

(a) upon ten (10) days’ notice to Tenant, and subject to the limitation
set forth in Section 19.3 declare to be immediately due and payable, on account of the rent and
other charges herein reserved for the balance of the term of this Lease (faken without regard to
any early termination of the term on account of default), a sum equal to the Accelerated Rent
Component (as hereinafter defined), and Tenant shall remain liable to Landlord as hereinafter
provided; and/or

(b)  whether or not Landlord has elected to recover the Accelerated
Rent Component, terminate this Lease on at least ten (10) days® notice to Tenant and, on the date
specified in the notice, this Lease and the term hereby demised and all rights of Tenant hereunder
shall expire and terminate and Tenant shall thereupon quit and surrender possession of the
Detmised Premises to Landlord in the condition elsewhere herein required and Tenant shall
remain liable to Landlord as hereinafter provided.

19.3  Accelerated Rent Component. For purposes hercof, the Accelerated Rent
Component shall mean the aggregate of:

(a) all rent and other charges, payments, costs and expenses due from
Tenant to Landlord and in arrears at the time of the election of Landlord to recover the
Accelerated Rent Component,

(b) . the Base Rent reserved for the then entire unexpired balance of the
term of this Lease (taken without regard to any early termination of the term by virtue of any
default), plus all other charges; payments, costs and expenses herein agreed to be paid by Tenant
up to the end of the term which shall be capable of precise determination at the time of
Landlord’s election to recover the Accelerated Rent Component, discounted to present value at
the rate of interest ona thirty (30) day United States Treasury Bill at the time of acceleration;
plus
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(c) Landlord’s good faith estimate of afl charges, payments, costs and
expenses herein agreed to be paid by Tenant up to the end of the term which shall not be capable
of precise determination as aforesaid, discounted to present value at the aforesaid rate of interest.

194 Re-~entry, In any case in which this Lease shall have been terminated, or
in any case in which Landlord shall have elected to recover the Accelerated Rent Component and
any portion of such sum shall remain unpaid, Landlord may, without further notice, enter upon
and repossess the Demised Premises, by summary proceedings, ejectment or otherwise, and may
dispossess Tenant and remove Tenant and all other persons and property from the Demised
Premises and may have, hold and enjoy the Demised Premises and the rents and profits
therefrom, Landlord may, in its own name, as agent for Tenant, if this Lease has not been
terminated, or on its own behalf, if this Lease has been terminated, relet the Demised Premises or
any part thereof for such term or terms (which may be greater or less than the period which
would otherwise have constituted the balance of the term of this Lease) and on such conditions
and provisions (which may include concessions or free rent) as Landlord in its sole discretion
may determine. Landlord may, in connection with any such reletting, cause the Demised
Premises to be redecorated, altered, divided, consolidated with other space or otherwise changed
or prepared for reletting. No reletting shall be deemed a swrrender and acceptance of the Demised
Premises.

19.5 Continuing Liability. Tenant shall, with respect to all periods of time up
to and including the expiration of the Term of this Lease (or what would have been the
expiration date in the absence of default or breach) remain liable to Landlord as follows:

() In the event of termination of this Lease on account of Tenant’s
default or breach, Tenant shall remain liable to Landlord for damages equal to the rent and other
charges payable under this Lease by Tenant as if this Lease were still in effect, less the net
proceeds of any reletting after deducting all costs incident thereto (including without limitation
all repossession costs, brokerage and management commissions, operating and legal expenses
and fees, alteration costs and expenses of preparation for reletting) and to the extent such
damages shall hot have been recovered by Landlord by virtue of payment by Tenant of the
Accelerated Rent Component (but without prejudice to the right of Landlord fo demand and
receive the Accelerated Rent Component), such damages shall be payable to Landlord, at
Landlord’s option, monthly upon presentation to Tenant of a bill for the amount due or at such
other intervals or times as Landlord shall determine.

(b}  Inthe event and so long as this Lease shall not have been
terminated after default or breach by Tenant, the rent and all other charges payable under this
Lease shall be reduced by the net proceeds of any reletting by Landlord (after deducting all costs
incident thereto as above set forth) and by any portion of the Accelerated Rent Component paid
by Tenant to Landlord (but without prejudice to the right of Landlord to demand and receive the
Accelerated Rent Component), and any amount due to Landlord shall be payable monthly, at
Landlord’s option, upon presentation to Tenant of a bill for the amount due, or at such other
intervals or times as Landlord shall determine.
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- Term of this Lease (taken without regard to early termination. for default) that a credit is due.

L 'Tenant exceed the aggregate of rent and. other charges accrued in. favor of Landlord to the end of _ o el
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. 19.6 Credit. If Landlord shall, after default or breach by Tenant recover the
Accelerated Rent Component from Tenant and it shall be determined at the expiration ofthe -
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22.2 Invalid Provisiens. In the event that any provision of this Lease shall be
~ held to be invalid or unenforceable in any respect, the validity, legality or enforceab1hty of the
o remammg provmions of thls Lease shall-be unaffected thereby h _

, 22.3 Headxngs The paragraph headmgs appcarmg hcrem are for pmpose of o
' 'convemencc only and are not deemed to be a part of thxs Lease o s

224 Intentwna!ly omxtt L

1 22 5 Govermng Law Thls Leasc shall be. governed by, and construed in
accordance with, the laws of the State of New Jersey. :

22.6  Parking Areas. Automobile parking for the Building shall be available in
the common paved parking areas adjoining the Building as depicted in Exhibit H and in
compliance and consistent with the Town Center Declarations. _

22.7 Additional Charges. All sums payable by Tenant under this Lease
whether or not stated to be additional rent shall be collectable by Landlord as rent, and in the
Event of DefauIt thereof Landlord shall have the same r1ghts and remedxes as for fallure to pay .
crent. - ‘ PR _ . ‘ :
o 22 8 At;thomy The unders1gned md1v1duals who executed th:s Leaseon =~

 bohalf of Tenant hereby certify that the execution of this Lease by Tenant has been duly
authorized, with all necessary corporate. actions, resolutions, consents and approvais as the case

o may be, havmg been thamed heretofore, and that, subject to execution. and delivery by

* Landlord, this Lease is legally binding on the Tenant in accordance with its terms. The
- undersigned individuals who executed this Liease on behalf of Landlord hereby certify that the
-execution of this Lease by Landlord has been duly authorized, with all necessary corporate

o actions, resolutions, consents and. approvals, as the case may be, havmg been obtained S
“herétofore, and that, subject to execution, and dehvery by Tenant ﬁns Lease 1s lega.lly bmdmg on_ o

o ‘..'Tenant shall be res;)on&ble for

Z:the Landlord in. accordance w1th 1ts terms

22.9 Tuue of the Essence. When eithar Tenant or Landlord shall be required to -
;take an action or glve notzce within a. speclﬁc amount. of time or by a specxﬁed date, except ’ -

- Lease
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23,2 Five-Year Renewal. The renewal term shall be for a five (5)-year period
commencing on the day immediately following the Expiration Date of the Lease and expiring on
the day immediately preceding the fifth (3™ anniversary thereof.

(a)  The Base Rent during the Five-Year Renewal term shall be 95% of
the current fair market rent for renewals for comparable space in similar buildings within a five
(5)-mile radius of the Property, but in no event less than the Base Rent for the final month prior

'to the Expiration Date and the Base Rent for subsequent years of the renewal term shall increase
consistent with the then fair market annual escalation (“Fair Market Rental”). Landlord shall
determine the Fair Market Rental using its good faith judgment and shall provide written notice
of such Fair Market Rental within fifteen (15) days after Tenant’s exercise notice pursuant to this
Section. Tenant shall thereupon have the following options: (i) to accept such proposed Fair
Market Rental or (ii) to notify Landlord in writing that Tenant objects to the proposed rental rate.
Tenant must provide Landlord with written notification of its election within fifteen (15)
business days after Tenant’s receipt of Landlord’s notice, otherwise Tenant shall be deemed to
have elected clause (i) above. If Tenant objects to Landlord’s proposed Fair Market Rental in
accordance with clause (ii) above, Landlord and Tenant will attempt to negotiate a mutually
acceptable rental rate within fifteen (15) days following notification by Tenant, and if such
negotiations have not been concluded within such fifteen (15) day period, either party may
require an independent determination of the Fair Market Rental for the Renewal Term by giving
written notice to the other party no later than five (5) days after the expiration of the fifteen (15)
day period, which notice shall designate a MAI real estate appraiser or real estate broker with at
least ten (10) years® experience in the leasing of similar properties in the Voorhees market area
(“Qualified Appraiser”). Within ten (10) days after receipt of such notice, the other party to this
Lease shall select a Qualified Appraiser and give written notice of such selection to the initiating
party. If the two (2) Qualified Appraisers fail to agree upon the Fair Market Rental consistent
with this Section within ten (10) days after selection of the second Qualified Appraiser, the two
(2) Qualified Appraisers shall select a third (3 Qualified Appraiser to determine the Fair
Market Rental consistent with this Section within ten (10) days after the appointment of the third
(3rd) Qualified Appraiser. The Fair Market Rental applicable to the Renewal Term shall be equal
to the arithmetic average of the three (3) determinations; provided, however, that if one (1)
Qualified Appraiser’s determination deviates by more than five percent (5%) from the median of
the three (3) determinations, the Fair Market Rental shall be an amount equal to the average of
the other two determinations. The determination of the Fair Market Rental in accordance with
the foregoing shall be final, binding and conclusive on Landlord and Tenant. The parties shall
cach pay the costs and expenses of their appointed Qualified Appraiser and shall split evenly the
costs and expenses of the third (3rd) Qualified Appraiser.

23.3  Notice. Tenant shall provide Landlord with no less than twelve (12)
months written notice prior to the Expiration Date of its acceptance of a Tenant Renewal Option.
The written notice must specify which Tenant Renewal Option Tenant is accepting. If Tenant
fails to notify Landlord of its acceptance of a Tenant Renewal Option within twelve (12) months
of the Expiration Date, the Lease shall terminate on the Expiration Date. .

23.4 Except as set forth in this Section, there shall be no further options to
renew the Term of the Lease.
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24.  Intentionally omitted.
25, Alterations,

25.1 Trade Fixtures. Subject to the provisions of Section 1.2 hereof, Tenant
shall have the right to install in the Building and the Demised Premises its equipment and trade
fixtures from time to time during the Term of this Lease; provided, however, that no such
installation or removal thereof shall adversely affect the structural portion or mechanical or
electrical systems of the Building and that Tenant shall repair and restore any damage or injury
to the Building or the Demised Premises caused thereby, All trade fixtures and equipment
installed by or for Tenant in the Demised Premises shall remain the property of Tenant,

25.2  General Restrictions. Tenant shall not make any alterations, additions,
installation, substitutions, improvements or the like to the Demised Premises except as permitted
under the following provisions. Tenant, at its sole cost and expense, may make Non-Material
Alterations (hereafter defined) to the Building and the Demised Premises, subject to the
applicable requirements set forth in this Lease, but without Landlord’s consent. “Non-Material
Alterations” shall mean non-structural, interior changes (including cosmetic changes) to the
Building and the Demised Premises which do not adversely affect any Building systems. In
addition, Tenant, at its sole cost and expense, may make other alterations, improvemenis or
additions to the Building and the Demised Premises (each, a “Material Alteration”) subject to
Landlord’s consent, which consent shall not be unreasonably withheld, conditioned or delayed,
but which consent may be conditioned on Tenant’s performance of such work in accordance with
reasonable recommendations by Landlord’s consultants. Tenant shall not make or permit to be
made (i) any Material Alterations or (ii) any Non-Material Alterations which affect any Building
system or cost more than $160,000, without on each occasion first presenting to Landlord plans,
specifications and any necessary permits therefor at least ten (10) days in advance of '
commencing construction thereof. In any event, in making any alterations or improvements: (i}
Tenant shall supply any necessary permits and certificates of insurance therefor; (i) such
alterations and improvements shall not impair the structural strength of the Building or any other
improvements, or reduce the value of the Demised Premises, or (without Landlord’s consent)
affect the outside appearance of the Building, or adversely affect the proper functioning of the
HVAC, plumbing, sprinkler, electrical, sanitary or other systems of the Building; (ifi) Tenant
shall take or cause to be taken all steps that are required by Section 25.3 hereof and that are
required or permitted by law in order to avoid the imposition of any mechanic’s, laborer’s or
materialman’s lien upon the Demised Premises or Building; (iv) Tenant shall use a contractor
reasonably acceptable to Landlord; and (v) the work is performed so as to cause minimum
annoyance or disruption to the other occupants of the Town Center. Any and all alterations,
improvements and additions to the Building which are constructed, installed or otherwise made
by Tenant shall be the property of Tenant until the expiration or sooner termination of this Lease.
Upon expiration or termination of the Lease, all alterations and additions shall remain on the
Demised Premises and become the property of Landlord without payment therefor by Landlord,
except that Landlord may require Tenant to remove any particular alterations and improvements
requiring Landlord’s consent which are unusual for office use if at the time of granting consent
thereto Landlord shall have notified Tenant that Tenant must remove the same upon the
termination of this Lease,
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253 Mechanics’ Liens, Tenant shall promptly pay any contractors and
materialmen wha supply labor, work or materials to Tenant at the Demised Premises so as to -
prevent the possibility of a lien attaching to the Demised Premises or any portion thereof. Tenant
shall take all steps permitted by law in order to avoid the imposition of any such mechanic’s,
laborer’s or materialman’s lien. Should any such lien or notice of lien be filed, Tenant shall bond
against or discharge the same within thirty (30) days after the lien or claim is filed or formal
notice of the lien or claim has been issued regardless of the validity of such lien or claim.
Nothing in this Lease is intended to authorize Tenant to do or cause any work or labor to be done
or any materials to be supplied for the account of Landlord, or to allow any mechanics lien to
attach to Landlord’s interest, all of the same to be solely for Tenant’s account and at Tenant’s
risk and expense. Throughout this Lease the term “mechanic’s len™ is used to include any lien,
encumbrance or charge levied or imposed upon the Demised Premises or any interest therein or
income therefrom on account of any mechanic’s, laborers or materialman’s lien or claim or -
arising out of any debt or liability to or any claim or demand of any contractor, mechanic,
supplier, materialman or laborer. Notwithstanding the foregoing, Tenant may contest any
mechanics’ lien or liens upon the deposit by Tenant with Landlord of an indemnity bond issued
by & corporate surety in an amount equal to the amount of the lien claim, if such procedure shall
be acceptable to the then existing mortgagee(s) of the Demised Premises. Such bond shall name
Landlord and such other parties as Landlord may direct as obligees thereunder.

254 Charges for Conimon Area Maintenance (“CAM”), Tenant shall have
no obligation to pay any amount designated for maintenance of the Common Areas within the
Town Center. Notwithstanding the foregoing, Landlord may allocate a portion of the Rent
payable hereunder towards the payment of such Common Areas maintenance costs.

26,  Intentionally Deleted.
27.  Interpretation.
27.1 Intentionally omitted.

27.2 Entire Agreement. This Lease represents the entire agreement between
the parties hereto and there are no collateral or oral agreements or understandings between
Landlord and Tenant with respect to the Demised Premises or the Town Center. This Lease
supersedes all prior negotiations, agreements, informational brochures, letters, prototional
information and other statements and materials made or furnished by Landlord or its agents. The
submission of this Lease by Landlord, its attorneys or agents, for examination or for execution
by Tenant, does not constitute a reservation of (or option for) the Demised Premises in favor of
Tenant; and Tenant shall have no right or interest in the Demised Premises, and Landlord shall
have no liability hereunder, unless and until this Lease is executed and delivered by Landlord
and Tenant, No rights, easements or licenses are acquired in the Demised Premises by Tenant by
implication or otherwise except as expressly set forth in the provisions of this Lease. This Lease
shall not be modified in any manner except by an instrument in writing executed by the parties.
The masculine (or neuter) pronoun, singular number, shall include the masculine, feminine and
neuter genders and the singular and plural number,
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27.3  Exhibits. Rach writing or plan referred to herein as being attached hereto
as an Exhibit or otherwise designated herein as an Exhibit hereto is hereby made a part hereof,

274  Arbitration. Wherever arbitration is set forth herein as the appropriate
resolution of a dispute, the issues in question shall be submitted for arbitration to the American
Arbitration Association in the city nearest to the Demised Premises in which offices of the
American Arbitration Association are located. Landlord and Tenant will comply with the
American Arbitration Association’s rules then in effect and the determination of award rendered
by the arbitrator[s] shall be final, conclusive and binding upon the parties and not subject to
appeal, and judgment thereon may be entered in any court of competent jurisdiction. Either
Landlord or Tenant may require, at its option, that a panel of three arbitrators instead of a single
arbitrator be designated, so long as such requirement is consistent with the American Arbitration
Association’s rules. Fees, costs and expenses of the arbitrators(s) shall be borne by the party
against whom the arbitration shall be determined, or in such proportions as the arbitrator{s] shall
designate.

28.  Town Center Declarations. Tenant acknowledges that the Demised Premises has
been or is intended to be subject to the terms of a certain declaration of covenants, easements and
restrictions, created for the harmonious, orderly and efficient operation and development of the
Town Center (referred to in this Lease as the “Town Center Declarations™). A list of the Town
Center Declarations are attached hereto as Exhibit C and shall be subject to amendment for the
purpose of integrating therein the Demised Premises and other property adjacent to the Town
Center, and to clarify the provisions therein as they pertain to the Demised Premises. Tenant
acknowledges that the Town Center is subject to further development. Consequently, the Town
Center Declarations shall be subject to further revision, amendment or restatement from time to
time, although no such revision, amendment or restatement may materially and adversely affect
(i) the rights or obligations granted to Tenant in this Lease, (ii) Tenant’s use of the Demised
Premises as described in this Lease, (ifi) the Tenant’s rights and obligations with respect to the
Common Areas of the Building, (iv) the Tenant’s right to use all of the facilities within the
Common Areas of the Building, and (v) the Tenant’s right to use the parking spaces and parking
facilities as depicted in Exhibit H and provided in that certain Office Parcel Basement
Agreement, Covenants and Restrictions recorded on or about the date hereof.

29, Utilities.

29,1  Utility Services. Tenant shall pay to Landlord, within thirty (30) days of
billing and receipt of reasonable back-up documentation in connection therewith), a charge for
- electricity, which shall be a share of the total electricity charges for the Building, after
subtracting an amount equitably determined by Landlord to be allocated to unoccupied space in
the Building, such share of the total electricity charges being equal to the rentable area of the
Demised Premises divided by the total rentable area of all ocoupied space in the Building,
Notwithstanding anything to the contrary contained herein, Landlord shall, at its sole cost and
expense (and not subject to the Allowance and not to be included in Annual Operating Costs)
and on or before December 31, 2016, install a separate submeter in the Demised Premises to
measure Tenant’s consumption of electricity utility services. Upon completion of the installation
of such submeter, Tenant shall pay all charges for demand, use and consumption as and when
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signage for other buildings in the Town Center, All signs (i) shall comply with applicable
governmental requirements, including the Voorhees Township sign ordinance, (if) shall comply
with the Town Center Declarations, and (iii) shall be installed at Tenant’s expense and
maintained by Tenant at Tenant’s cost in good condition during the Term of this Lease. Tenant
shall remove all signs at the termination of this Lease and shall repair and restore any damage
caused by the installation or removal thereof. Notwithstanding anything to the contrary, but
provided the remaining terms and conditions of this Section are met, Landlord’s consent shall
not be unreasonably withheld, conditioned or delayed to signage for any permitted assignee or
subtenant. Landlord shall be responsible for obtaining all governmental approvals for the
building signage, but not for any content specific requirements. Notwithstanding anything to the
contrary contained herein, Tenant shall have the right without Landlord’s consent, at Tenant’s
expense, to place or install monument signs on or about the Common Areas for the Building, to
the extent the same is permitted by applicable code, limited in size to Tenant’s Proportionate
Share of the size of all such signage permitted by applicable code, and such that it will not
negatively affect the visibility, ingress/egress and/or use and occupancy of other tenant’s
premises in the Building.

33.  Landlord’s Right of En{ry.

33.1 General Rights. Tenant shall permit Landlord and the authorized
representatives of Landlord and of any mortgagee or any prospective mortgagee to enter the
Building and the Demised Premises at all reasonable times, upon reasonable prior notice to
Tenant (except in emergencies), for the purpose of (i) inspecting them or (1) making any
necessary repairs thereto and performing any other work which is required to be performed by
Landlord, or which Tenant is required but has failed to perform with the timeframes set forth
herein, and which Landlord elects to perform, provided that Landlord shall endeavor to ensure
that such entry does not unreasonably interfere with the conduct of Tenant’s business or its use
of the Demised Premises. During the progress of any work on the Demised Premises or the
Building, Landlord will attempt to minimize any inconvenience to Tenant, but except as set forth
above, shall not be liable for inconvenience, annoyance, disturbance, loss of business or other
damage to Tenant by reason of making any tepair or by bringing or storing materials, supplies,
tools and equipment in the Demised Premises during the performance of any work, and the
obligations of Tenant under this Lease shall not be thereby affected in any manner whatsoever.

33.2 Prospects. Landlord shall have the right at all reasonable times, upon
reasonable advance notice to Tenant, to enter and to exhibit the Building and the Demised
Premises for the purpose of sale or mortgage, and, during the last twelve (12) months of the
Term of this Lease, to enter and to exhibit the Building and the Demised Premises to any
prospective tenant, -

34,  Imdemnity.

34,1 Tenant's Indemnification of Landlord. Tenant will indemnify Landlord
and save Landlord (which, for purposes of this Section includes Landlord’s managing agent,
Landlord’s affiliates and the respective partners, officers, employees and agents of Landlord, its
managing agent and its affiliates) harmless from and against any and all claims, actions,
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damages, liability and expense (including without limitation reasonable fees of attorneys,
investigators and experts) in connection with loss of life, personal injury or damage to propetty
oceurring on or within the Demised Premises or, if due to Tenant’s negligent acts or omission,
the areas outside of the Demised Premises, except in either event to the extent such loss, injury
or damage was caused by the negligence or willful misconduct of Landlord, its agents,
contractors or employees. Without limiting the foregoing or any other waivers in favor of
Landlord set forth in this Lease, Tenant will forever release and hold Landlord harmless from all
claims arising out of damage to Tenant’s property.

34.2 Landlord’s Indemnification of Tenant. Subject to the provisions of
Section 34.1 above, and to any other waivers, releases, or limitations as expressly set forth in this
Lease, Landlord will indemnify Tenant (which, for purposes of this Section 34, includes
Tenant’s affiliates, officers, directors, agents, contractors and employees) and save Tenant
harmless from and against any and all claims, actions, damages, liability and expense (including
without limitation reasonable fees of attorneys, investigators and experts) in connection with the
loss of life, bodily injury or damage to property (i) caused by the negligence of Landlord, its
agents, contractors or employees, or (ii) occurring in areas within the Property and/or Town
Center which are under Landlord’s control, use and possession.

35,  Non-Abatement of Rent. Except as otherwise expressly provided herein, there
shall be no abatement or reduction of the Base Rent, additional rent or other sums payable
hereunder for any cause whatsoever, and this Lease shall not terminate, and Tenant shall not be
entitled to surrender the Demised Premises.

36. Surrender.

36,1 Lease Termination. Subject to the terms of Section 25 and Section ¢
hereof, at the expiration or earlier termination of the Term hereof Tenant shall promptly yield up,
clean and neat, and in the same condition, order and repair in which they are required to be kept
throughout the Term hereof, the Demised Premises and all improvements, alterations and
additions thereto, and all fixtures and equipment servicing the Building, reasonable wear and tear
and damage by fire, the elements, or other casualty excepted. All improvements made by Tenant
to the Demised Premises which are so attached that they cannot be removed without material
injury to the Demised Premises shall remain at the Demised Premises and become the property
of Landlord upon termination of this Lease. Notwithstanding the foregoing, Tenant shall remove
all improvements or alterations {o the Demised Premises (1) which required Landlord’s consent
in accordance with Section 25 above, and (ii) which Landlord notified Tenant at the time of the
granting of Landlord’s consent that Tenant would be required to remove upon the termination of
this Lease. Otherwise Tenant may at its option either abandon in place or remove any
improvements, fixtures, paneling, floor covering, equipment, or partitions installed at its
expense, provided that it repairs any damage caused by such removal or pays Landlord the
reasonable, actual cost of such repair.

37. Bankruptcy.

37.1 Bankruptcy Provisions.
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(a) If a petition is filed by, or an order for relief is entered against
Tenant under Chapter 7 of the Bankruptcy Code and the Trustee of Tenant elects to assume this
Lease for the purpose of assigning it, the election or assignment, or both, may be made only if all
of the terins and conditions of this Section are satisfied. If the Trustee fails to elect to assume this
Lease for the purpose of assigning it within 60 days after his appointment, this Lease will be
deemed to have been rejected. Landlord shall then immediately be entitled to possession of the
Demised Premises without further obligation to Tenant or to Trustee, and this Lease will be
deemed to have been canceled. Landlord’s rlght to be compensated for damages in such
bankruptcy proceeding, however, shall survive such cancellation.

(b) . If Tenant files a petition for reorganization undex Chapters’ 11 or
13 of the Bankruptcy Code, or a proceeding that is filed by or against Tenant under any other
chapter of the Bankruptcy Code is converted to a Chapter 11 or 13 proceeding, and Tenant’s
Trustee or Tenant, as Debtor-in-Possession, fails to assume this Lease within sixty (60) days
from the date of filing of the petition or the conversion, Trustee or Tenant, as Debtor-in-
Possession will be deemed to have rejected this Lease.

37.2  Assumption of Lease,

To be effective, an election to assume this Lease must be in writing and addressed to
Landlord, and, in Landlord’s reasonable discretion, all of the following conditions, which
Landlord and Tenant acknowledge to be.commercially reasonable, shall have been satisfied:

: (a) The Trustee or Tenant, as Debtor-in-Possession, has cured or has
provided to Landlord adequate assurance, as defined herein, that:

(i) Trustee will cure all monetary defaults under this Lease
within ten (10) days from the date of the assumption,

(i)  Trustee will cure all non-monetary defaults under this
Lease within thirty (30) days from the date of the assumption.

(b) ‘Trustee or Debtor-in Possession has compensated Landlord, or has
provided to Landlord adequate assurance, as defined in this Section, that within ten (10) days
from the date of the assumption, Landlord will be compensated for any pecuniary loss incurred
arising from the default of Tenant, the Trustee, or the Debtor-in-Possession as recited in
Landlord’s written statement of pecuniary loss sent to Trustee or Debtor-in-Possession,

(c) Trustee or Debtor-in-Possession has provided Landlord with
adequate assurance of the future performance of each of Tenant’s obligations under the Lease;
provided, however, that:

@ Trustee or Debtor-in-Possession will also deposit with
Landlord as security for the timely payment of rent, an amount equal to three (3) months’ rent.

(ii)  The obligations imposed upon the Trustee or Debtor-in-
Possession will continue for the Tenant after the completion of bankruptey proceedings.
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(d)  Landlord has determined that the assumption of the Lease will not
breach any provision in any other lease, mortgage, financing agreement or other agreement by
which Landlord is bound relating to the Project.

(e) For purposes of this Section, the term “adequate assurance” means
that:

(1) Landlord will determine that the Trustee or Debtor-in-
Possession has, and will continue to have, sufficient unencumbered assets after the payment of
all secured obligations and administrative expenses to assure Landlord that the Trustee or
Debtor-in-Possession will have sufficient funds to fulfill Tenant’s obligations under this Lease.

(i)  Anorder will have been entered segregating sufficient cash
payable to Landlord and/or a valid and perfected first lien and security interest will have been
granted in property of Tenant, Trustee, or Debtor-in-Possession that is acceptable for value and
kind to Landlord, to secure to Landiord the obligation of the Trustee or Debtor-in-Possession to
cure the monetary or non-monetary defaults under this Lease within the time period set forth
above,

(iii)  In the event that this Lease is assumed by the Trustee
appointed for Tenant or by the Tenant as Debtor in-Possession under the provisions of
Section 37.2 hereof, and, thereafier, Tenant is either adjudicated a bankrupt or files a subsequent
petition for atrangement under Chapter 11 of the Bankruptcy Code, then Landlord may terminate
at its option, this Lease and all of Tenant’s rights under this Lease, by giving written notice
thereof to the Trustee, or, Tenant, as may be appropriate.

(iv)  Ifthe Trustee or Debtor-in-Possession has assumed the
Lease and, pursuant to the provisions hereinabove, has assigned or has elected to assign Tenant’s
interest under this Lease to any other person, that interest may be assigned only if Landlord
acknowledges in writing that the intended assignee has provided adequate assurance, as defined
in Section 37.2 (e) hereof of future performance of all the terms, covenants, and conditions of
this Lease to be performed by Tenant.

For purposes of this Section 37, adequate assurance of future performance means that
Landlord has ascertained that each of the following conditions has been satisfied,;

(i)  Assignee has submitfed a current financial statement,
audited by a certified public accountant, that shows a net worth and working capital in amounts
determined by Landlotd to be sufficient to assure the future performance by assignee of Tenant’s
obligations under the Lease.

(ify  Ifrequested by Landlord, Assignee will obtain guarantees,
in form and substance satisfactory to Landlord, from one or more persons to satisfy Landlord’s
standards of credit worthiness.

(iti)  Assignee has submitted written evidence, satisfactory to
Landlord, of experience in a business of comparable size to that permitted under this Lease,
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for which the Building or the Demised Premises or any interest therein represents collateral in
whole or in part, a bank, insurance company or other lender shall request reasonable
modifications of this Lease as a condition of such financing, Tenant will not unreasonably
withhold, delay or defer its consent thereto, provided that such modifications do not (i) increase
the monetary, or materially increase non-monetary, obligations of Tenant hereunder, or (ii)
adversely affect the Tenant’s (A) leasehold interest hereby created, or (B) rights under this
Lease,

38.4 “Person”. The word “person” is used herein to include a natural person, a
partnership, a corporation, an association, and any other form of business association or entity.

38.5 “Date of this Lease”. The “date of this Lease” shall be the date upon
which this Lease becomes fully executed by both parties.

38.6  “Force Majeure”. Force Majeure shall mean strikes or other labor
troubles; governmental restrictions and limitations; scarcity, unavailability or delays in obtaining
fuel, labor or materials (but only to the extent the resulting delay was unexpected on the date
hereof); war or other national emergency; accidents; floods; defective materials; fire damage or
other casualties; unusual weather conditions (e.g., 30 days of rain during a period when 10 days
of rain is typical); or any other causes similar or dissimilar to the foregoing which is beyond the
reasonable control of Landlord or Tenant.

39.  Tenant’s Estoppel Certificate. Tenant, at the Effective Date, and from time to
time within twenty (20) days after Landlord’s written request, shall execute, acknowledge and
deliver to Landlord a written instrument in the form attached as Exhibit G.

40, Curing Tenant’s Defaults. If Tenant shall be in default in the performance of
any of its obligations hereunder beyond the expiration of any and all applicable notice and cure
periods, Landlord, without any obligation to do so, in addition to any other rights it may have in
law or equity, may elect to cure such default on behalf of Tenant after written notice (except in
the case of emergency) to Tenant. Tenant shall reimburse Landlord upon demand for any
reasonable sums paid or costs incurred by Landlord in curing such default, including interest
thereon (at a rate which is four percent (4%) per annum above the prime rate of inferest in effect
from time to time for major commercial banks as published in the Wall Street Journal, which is_
presently referred to as the “Prime Rate” in the “Money Rates” column, or, if no longer
published in the Wall Street Journal, in a similar publication) from the respective dates of
Landlord’s making the payments and incurring such costs (including without limitation from and
after judgment, execution sale, filing of a bankruptcy petition and the like), which sums and costs
together with interest thereon shall be deemed additional rent payable promptly upon being
billed therefor. Regardless of whether Landlord may or shall elect to cure a default by Tenant,
Tenant shall reimburse Landlord upon demand for any attorneys’ fees and costs incurred by
Landlord after such default in connection with the enforcement of this Lease.

41.  Landiord Default, If Landlord defaults in fulfilling any of its obligations under

the Lease and such default continues for thirty (30) days after written notice from Tenant (or
such shorter period as may be reasonable in the event of any emergency), then Tenant shall have

the right to exercise any one or more of the following remedies: (x) to cure such default for the
PREIT-220 Laurg! Road
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account of Landlord, and Landlord shall reimburse Tenant for any amount paid and any expense
or contractual liability so incurred within thirty (30) days after receipt of an invoice; (y) to pursue
the remedy of specific performance; or (2) to seek money damages for loss arising from
Landlord’s failure to discharge its obligations under the Lease; and in addition, Tenant shall be
entitled at its election, to exercise concurrently or successively, any one or more of the rights or
remedies at law or in equity provided hereunder or under the laws of the state where the Demised
Premises are located for Landlord’s default.

42, Damages. In no event shall either party be liable to the other party for any
consequential, punitive, special or indirect damages.

43.  Prevailing Party. In the event of any litigation arising out of this Lease, the non-
prevailing party shall reimburse the prevailing party’s reasonable fees, costs and expenses
charged by any attorney retained by the prevailing party.

44,  Furnitare. Tenant shall have the right to use, at no additional expense or charge
to Tenant, all of the furniture which is currently located within the Demised Premises as of the
date hereof, including, without limitation, any chairs and desks located within the Demised
Premises as of the date hereof] prowded however, to the extent any such furniture is not owned
by Tenant, such furniture shall remain the sole property of Landlord. Tenant shall surrender any
such furniture not owned by Tenant to Landlord upon the earlier of (i) the expiration or earlier
termination of this Lease, or (ii) the date Tenant elects, in its sole discretion, that it no longer
desires to use any or all of such furniture for the operation of its business within the Demised
Premises.

45,  Prior Lease.

45.1 'Tenant is presently occupying a portion of the Demised Premises
(cons1st1ng of approximately 15,446 rentable square feet) as a tenant pursuant fo a Sublease
Agreement with Landlord, as Prime Landlord, and Star Group Communications, Inc., as
Sublandiord (“Sublandlord™), dated November 21, 2014 (“Sublease™) which was terminated, and
Landlord succeeded to the interest of Sublandlord pursuant to Section 16 of the Subleasé (“Prior
Lease™).

45,2 Landlord and Tenant covenant and agree that any occupancy agreement
they had executed and effective prior to this Lease for the Demised Premises, including the Prior
Lease, is terminated or expired and this is the only occupancy agreement in effect for the
Demised Premises. Unless the Prior Lease has been terminated prior to the Commencement
Date, the execution of this Lease shall be deemed to satisfy the requirements with respect to
notice of termination set forth anywhere in the Prior Lease and, therefore, the Prior Lease shall
be deemed to terminate effective as of the Commencement Date; provided, however, Tenant
shall remain liable for all Rent, charges and its obligations under the Prior Lease up to the
Commencement Date, without the necessity of any other or further notice to or from either party,
and provided further, that the termination of the Prior Lease shall not terminate any rights or
remedies available to Landlord under the Prior Lease for Tenant’s failure to perform any of its
obligations under the Prior Lease up to the termination date.

PREIT-220 Laurel Road
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IN WITNESS WHEREQF, the parties hereto have duly executed this Lease Agreement
as of the day and year first above written..

TENANT:

NF] INTERACTIVE LOGISTICS, LLC,
a New Jersey liahility company

LANDLORD:

ECHELON TITLE LLC,
a Delaware limited Hability company

o) BRUGE BOLDMAN
Title: EXECUTIVE VIGE PRESIDENT

Joinder ~ NFI Lease
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S EXHIBIT B SR
CURRENT RULES ANZD REGULATIONS L

B R The toﬂst rooms, water;closets smks ?faucats rplum‘bmg and othar service - e
o apparatus of anykind shall not be used by the Tenant for any. purpose; other than those for whlch
L _they were mstallcd and*no\sweepmgs rubblsh,"rags ; ashes *chemlcals or cher refuse or- mjurzous .

L 3 Fxcept as set forth in the Lea.se, no. 31gr1, Iettermg, 'mslgma, advertrsement ncmce R

R : g ;_or other thmg shall be mscribed pamted_ mqtalled erected or placed in-any ;_Jortion of the
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carrying capacity of the Building. The cost of repairing any damage to the Building or any part
of the Demised Premises caused by taking any of the same in or out of the Demised Premises, or
any damage caused while it is in the Demised Premises or the rest of the Building, shall be borne
by the Tenant.

8. The Tenant shall have access to the Demised Premises on a twenty-four (24) hour
per day, seven (7) days per week basis. The Landlord shall in no event be responsible for
admitting or excluding any person from the Demised Premises. In case of tnvasion, hostile
attack, insurrection, mob violence, riot, public excitement or other commotion, explosion, fire or
any casualty, the Landlord shall have the right to bar or limit access to the Building to protect the
safety of occupants of the Demised Premises, or any property within the Demised Premises.

9, The Landlord shall have the right to rescind, suspend or modify the Rules and
Regulations and to promulgate such other Rules or Regulations as, in the Landlord’s reasonable
judgment, are from time to time needed for the safety, care, maintenance, operation and
cleanliness of the Building, or for the preservation of good order therein, Upon the Tenant’s
having been given notice of the taking of any such action, the Rules and Regulations as so
rescinded, suspended, modified or promulgated shall have the same force and effect as if in
effect at the time at which the Tenant’s lease was entered into (except that nothing in the Rules
and Regulations shall be deemed in any way fo alter or impair any provision of such lease).

10.  The use of any room within the Building as sleeping quarters is strictly prohibited
at all times. ' : :

Exhibit B — Page 2
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EXHIBIT C
TOWN CENTER DECLARATIONS

TRC -Strawbridge & Clothier Qperating Agreement in Deed Book 3108 Page 608,

First Supplemental Agreement to TRC -Strawbridge & Clothier Operating Agreement in Deed
Book 3108 Page 728,

Second Supplemental Agreement to TRC - Strawbridge & Clothier Operating Agreement in
Deed Book 3108 Page 734.

Assignment and Agreement to TRC-Strawbridge & Clothier Operating Agreement in Deed Book
3108 Page 797.

Third Supplemental Agreement to TRC - Strawbridge & Clothier Operating Agreement in Deed
Book 3320 Page 801.

First Amendment to TRC- Strawbridge & Clothier Operating Agreement in Deed Book 3356
Page 321,

Fourth Supplement Agreement to TRC -Strawbridge & Clothier Operating Agreement in Deed
Book 3356 Page 327. ' '

Fifth Supplemental Agreement to TRC - Strawbridge & Clothier Operating Agreement in Deed
Book 3761 Page 614,

Sixth Supplemental Agreement and Declaration of Easements by and between Federated Retail
Holdings Inc. and Echelon Title LLC in Deed Book 8431 Page 1038,

Seventh Supplemental Agreement by and between Macy’s Retail Holdings, Inc. (f/k/a Federated
Retail Holdings, Inc.) and Echelon Title LLC dated January 26, 2015 in Book 10191, Page 1619.

Operating Agreement between Lits-Echelon, Inc., and Echelon Mall, Inc., dated September 10,
1969 recorded November 35, 1969 in Deed Book 3132 Page 278.

Agreement Ratifying Operating Agreement in Deed Book 3132 Page 408.

First Supplemental Agreement to Operating Agreement in Deed Book 3320 Page 797.
Second Supplemental Agreement to Operating Agreement in Deed Book 3356 Page 339,
Agreement Respecting Operating Agreement in Deed Book 3761 Page 570,

Shopping Center Operating Agreement in Deed Book 3761 Page 584.

Agreement between Echelon Mall, Inc., et al, dated June 19, 1981 recorded July 2, 1981 in Deed
Book 3785 Page 246.

Second Amendment to Shopping Center Operating Agreement in Mortgage Book 3794 Page
434. '

Exhibit C — Page 1
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Agreement between Lits-Echelon, Inc., a New Jersey corporation, and Echelon Mall, Inc., dated
October 29, 1969 recorded November 5, 1909 in Deed Book 3132 Page 412.

Third Amendment to Shopping Center Operating Agreement and Declaration of Easements by
and between Boscov’s Department Store, Inc., and Echelon Title, LLC in Deed Book 8434, Page
1072.

Fourth Amendment to-Shopping Center Operating Agreement by and between Boscov’s
Department Store, LLC, and Echelon Title dated November 8, 2012 in Book 09699, Page 0850.

Common Facilities Deed, Agreement and Declaration of Covenants, Easements, Charges and
Liens in Deed Book 3191 Page 968.

First Amendment to Common Facilities Deed, Agreement and Declaration of Covenant
Easements, Charges and Liens in Deed Book 3367 Page 477.

Supplemental and Spreader Agreement in Deed Book 3367 Page 502.

Second Amendment to Common Facilities Deed Agreement and Declaration of Covenants,
Easements, Charges and Liens in Deed Book 3788 Page 34.

Declaration of Covenants and Easements dated December 29, 2006 by Echelon Title LLC.
Declaration of Residential Use Restriction dated December 29, 2006 by Echelon Title LLC.

Office Parcel Easement Agreement, Covenants and Restrictions dated August __ , 2016 by and
between Voorhees Center Realty, LLC, Voorhees CH LLC and Voorhees Nassim LLC and
Echelon Title, LLC.

Exhibit C - Page 2
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EXHIBIT D
JANITORIAL SPECIFICATIONS

A, Office Area
Daily (Five (5) Times per Week)

1. Empty and clean all waste receptacles and ashtrays and remove dry waste material from
the Premises; wash receptacles, as necessary.

1. Sweep and dust mop all uncarpeted areas using a dust-treated mop.
2. Vacuum all rugs and carpeted areas.
3. Hand dust and wipe clean with treated cloths all horizontal surfaces including furniture,

office equipment, window sills, door ledges, and chair rails, within normal reach. Any objects on
desks or tables will be cleaned around- never moved.

4. Wash clean all water fountains.
5. Upon completion of cleaning, all lights will be turned off and doors locked, leaving the
Premises in an orderly condition. .
Weekly
1.~ Dust coat racks and the like.
2. Remove all finger marks from private entrance doors, light switches, and doorways.
3. Clean all glass partitions.
4, Spot clean all carpeted floors.
Each Six (6) Weeks
1. Clean and spray wax vinyl composition tile floors in tenant areas.
Quarterly
L. Render high dusting not reached in daily cleaning to include:
(@  Dusting all pictures, frames, charts, graphs, and similar wall hangings.
(b)  Dust all vertical surfaces, such as walls, partitions, doors and bucks.
(© Clean all return air grills,
B. Lavatories

Daily (Five (5) Times per Week)

Exhibit D — Page 1
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EXHIBIT F-1
INTENTIONALLY DELETED
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EXHIBIT G
FORM OF TENANT ESTOPPEL CERTIFICATE

TENANT ESTOPPEL CERTIFICATE

The undersigned, as tenant (“Tenant”) does hereby certify, to the best of the undersigned’s
knowledge as of the date hereof, to | 1 (“Recipient™), its successors, members and
assigns, as follows:

1. Tenant has entered into a lease agreement for the premises described on Exhibit A"
(“Premises”) attached hereto ( the “Lease™).

2. The Lease is in full force and effect,

3, All payments due under the Lease have been paid by Tenant in full, to date.

4, Landlord is not in default under any terms of the Lease
S. Tenant is not in default under the Lease.
6. There is no litigation pending or threatened with regard to the Tenant which

materially and adversely affects the undersigned’s interest in the Premises.

This certificate has been duly executed by an authorized signatory of the Tenant. This
certification may be relied upon by Recipient,

Dated; A;%ugk 2{ 2016 N Tnferachie Logistics, WL
eaRey Booum
i

Exhibit G —Page 1
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AMENDMENT TO LEASE

This AMENDMENT TO LEASE (this “Amendment™) is made and effective this 13% day
of February, 2013, by and between Hammonton BEC, LLC (“Landlord”) and NFI Interactive
Logistics, LLC (“Tenant™).

WITNESSETH

WHEREAS, Landlord and Tenant are parties to that certain Lease dated as of July 235,
2011 (the “Original Lease”); and

"WHEREAS, Landlord and Tenant desire to amend the Original Lease to extend the Term
thereof as provided in this Amendment.

NOW, THEREFORE, in consideration of the mutual promises and covenants hereinafter
set forth, the parties to this Amendment, intending to be legally bound, hereby agree as follows:

1. Amendment.

(a) Section 1(g) of the Original Lease is hereby amended and restated by
deleting Section 1(g) in its entirety and replacing it with the following:

“(g) Term:
Lease Commencement Date: July 23, 2011
Expiration Date: December 14, 2017
Rent Commencement Date: August 1,2011”

(b)  Section 3 of the Original Lease is hereby amended and restated by deleting
Section 3 in its entirety and replacing it with the following:

*“3,  TERM OF LEASE.

The Term of this Lease shall commence on July 23, 2011 and shall terminate on
December 14, 2017, unless sooner terminated in accordance with the terms and conditions set
forth herein.”

2. Confirmation of Original Lease. Except as amended by this Amendment, the
Original Lease is hereby ratified and confirmed in all respects., The Original Lease and this
Amendment shall be read, taken and construed as one and the same instrument.

3. Counterparts, This Amendment may be executed in one or more counterparts
(whether facsimile or original), each of which shall be deemed an original and all of which
together shall constitute one and the same instrument. :



IN WITNESS WHEREOF, the undersigned have caused this Amendment to be executed
as of the day and vear first above written.

HAMMONTONBEC, LLC

By: A, "._
Name: 3 ug ’ﬁc{%»«. <

Title: Aevsbger

NFI INTERACTIVE LOGISTICS, LLC

i A -
T S

By AP el JTmE
MEM S'oﬂ?ii. Fpeliar
Title: Pregden




|
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HAMMONTON BEC, LLC

1515 BURNT MILL ROAD

CHERRY HILL, NEW JERSEY

08003

(LANDLORID)

TO

NFIIINTERACTIVE LOGISTICS. LLC

1515 BU

RNT MILL ROAD

CHERRY HILI

., NEW JERSEY

08003

(TENANT)

1007 LAUREL QAK ROAD
VOORIEES, NJ 08043
(PREMISES)




LEASE

THIS LEASE ("Lease"} is entered into between Hammonton BEC, LLC ("Landlord") and NFI Interactive
Logistics, LLC ("Tenant™).

WITNESSETI

In consideration of the mutual covenants hercin set forth, and intending to be legally bound hereby, the
parties hereto covenant and agree as follows:

L. LEASE TERMS. The parties agree that the following defined terms and provisions, as used in
this Lease, shall have the meanings and shall be construed as sef forth below.

(a) Date of Lease: July __, 2011

()] Landlord: Hammonton BEC, LLC
Address: 1515 Bumnt Mill Read, Cherry Hill, New Jersey 08003

{c) Tenant: NFI1 Interactive Logistics, LLC
Address: 1007 Laurel Oak Road, Voorhees, NJ' 48043

(d)  Premiges: 33,231 & square feet located in the Building at 1007 Laurel Oak
Road, Voorhees, NJ (5043

(&) Building; An approximately 78,285 £ square foot building located at 1007
Laurel Oak Road, Voorhees, NJ (8043,

(f) Land; Approximately 13.5 £ acres of land (“Land™), including but not
limited to, the area adjacent to the parking lot.

(  Temy Five (5) years
Lease Commencement Date:  July 23, 2011,

Cxpiration Trate: Five years following the Rent Comnencement Date.
Real Commencement Date: August 1, 2011,

{h) Bagse Rent: $-per square foot totaling $- per year and $- per
manth.

(i) Tenant’s Proportionate 42.44% which is the percentage obtained by dividing (i) the square
Share; feet of area in the Premises by (if) the square feet of area in the
Building, if the Building is fully occupied; if the Building is partially occupied, the
percentage obtained by dividing the square feet of area occupied in the Premises by (ii) the
square feet of area in the Building; and if the tenant is the sole occupant, 100%.

)] Premises Conversion:  Landlord  shall convert the DBuilding to a commercial
condominiuwm.

(k) Permitted Use: Office and related uses.




2, PREMISES,

Landlord, for and in congideration of the Rent (as hereinafter defined) to be paid and the covenants and
agreements to be performed by Tenant as hereinafter set forth, does hefeby lease, demise and let unto Tenant and
Tenant does lease from Landlord, for the Term, the Premises. The Prenises shall consist of 33,231 & squarc feet of
office space in the Building located at 1007 Laurel Qak Road, Voorhees, New Jersey 08043 (the “Premises”) and
the adjacent parking; as more specifically set forth in Exhibit 1. ,

3, TERM OF LEASE.

The Term of this Leasc Agreement shall commence on August 1, 2011, and shall terminate five (5)
years later, unless sooner lerminated in accordance with the terms and conditions set forth herein.

4. USE OF PREMISES.

{z) Tenant covenants and agrees to only use the Premises for the following purposes: office
and related purposes, '

() Tenant shall, in the use and occupancy of the Premises and the conduct of Tenant's
business or profession therein, at all times and at Tenant's expense, comply with the following requirements which
are not otherwise responsibilities or duties of the Landlord (the "Requirements”): all applicable laws, ordinances,
orders, notices and regulations of the federal, state and municipal governments, or any of their depariments and the
regulations of the insurers of the Premises. Without limiting the generality of the foregoing, Tenant shall: (i)
obtain, at Tenant's expense, before engaging in Tenant's business or profession within the Premises, all necessary
local, county andfor state approvals, including but not limited to, licenses, consents, variances and permits
necéssary for the lawful conduct of Tenant's businass at the Promises; and (ii) remain in compliance with and keep
in force at all times all licenses, approvals, consents and permits necessary for the lawful conduct of Tenant's
business al the Premises. Tenant shall also pay all personal property ta:'tes, income taxes and other taxes which are
or may be assessed, levied or imposed upon Tenant and which, if not paid, could be liened against the Premises or
against Tenant's propetty therein or against Tenant's leaschold estate. Tenant agrees to promptly furnish Landlord
with a copy of any notice that it receives that Tenant is in violation of any Requirements.

3. RENT.

(a) Tenant shall pay Landlord Base Rent of §17.45 per square foot which Base Rent totals Five
Hundred Seventy-nine Eight Hundred Eighty Thousand Dollars and Ninety-five Cents (8579,880.95) on an annual
basis and Forly-eight Three Hundred Twenty-three Thousand Dollars and Forty-one Cents (348,323.41) on a
monthly basis. The Base Rent shall be paid in advance without notice demand, set-oft or deduction, in equal
monthly instaliments on or prior to the first (1) day of each month following the Rent Commencement Date. The
first month’s rent shatl be payable August 1, 2011 (the “Rent Commencement Date”). To the extent that the
Tenant is vesponsible for paying Base Rent for the Premisés for less than a full month, the Tenant shall pay
Landiord Rent for such month prorated for the period of tirne during such month that Tenant occupies, uses or is
otherwise responsible for paying Landlord Rent for such period of time.| If Tenant fails to pay any Base Rent and
Additional Rent, defined below, within ten (10} days after such amounts are due, Tenant shall pay to Landlord on
demand a fee of five percent (5%) of the amount past due to reimburse Landlord for the extra expense caused by

such late payment and not as a penaity.

{t) All Impositions (as hercinafter defined) and suins other than Base Rent payable by Tenant
to Landlord under this Lease shall be deemed Additional Rent {"Additional Rent") and Landlord shall have all
rights with respect to the non-payment of Additional Rent as for Basc Rent, Base Rent and Additional Rent are
sometimes herein together called "Rent.

6. INTENTIONALLY DELETED,




7. TAXES.

Tenant shall pay to Landlord, on 2 monthly basis, in advance, along with the payment of Rent, Tenant's
42.44% proportionate share of all taxes or assessments which may at any time during the Term of this Lease be
imposed by the United States of America, the State of New Jersey or any county, municipal or other subdivision
thereof, including water and sewer charges, interest, costs, peralties and charges related to Tenant's payment of
taxes or charges (all the foregoing being herein sometimes termed “Impositions®), which are now or may
hereafter be levied, charged or imposed upon or against this Lease, the Premises, the use or occupation thereof,
the Building, the Land or other improvements thereon, the personal property of Tenant now or hereafter located
on the Premises, or which are or may become a lien on any thereof. Tenant shall pay Tenant’s proportionate
share of all or reimburse Landlord for all taxes, water rents, rates and charges and sewer rents assessed during
the Term, unless Tenant is the sole occupant of the Premises, in which event Tenant’s proportionate share shall
be 100%. Tenant shall be under no obligation to pay interest on any mortgage on the fee of the Demised
Premises, any franchise or income tax payable by Landlord, or any gift, inheritance, transfer, estate, or
gyccession tax payable by Landlord by reason of any present or future Jaw which may be enacted during the

erm.

8. SERVICES AND UTILITIES.

Tenant shall pay to Landlord, unless otherwise directed by Landlord, all costs and charges for utilities and
services for the Premises including security deposits, installation and minimum fees. The utilities shall be deemed
to include without limitation, the cost of heating, air conditioning, electricity, water, gas, sprinkler stand-by fee, and
sewer service. Until Tenant receives notice to the contrary, Landlord hereby directs Tenant to pay all utilities
direetly Lo the provider. Tandlord shall not be liable for any interruption or delay in any of the above services
regardless of whether they were caused by Landlord, its agents or contractors. At any time during the Term of this
Lease, if Landlord makes available any utilities, Landlord shall have the right to select and change the provider of
such utilities. At any time, upon prior notice to Tenant, Landlord may have the utifities placed in either Landlord’s
or Tenant’s name.

9. TENANT'S OBLIGATIONS.

7 {a) Tenant has examined the Premises and accepts them. in their present “AS-18", “WHERE-
1S” and “WITH ALL FAULTS” condition, subject to Landlord constructing the demising wall as required under
Paragraph 10, and Tenant acknowledges and agrees that Landlord has not made and Tenant is not relying on any
representations or warranties regarding the condition of the Premises or the suitability of the Premises for Tenant’s
proposed use. Tenant has, prior to executing this L.ease, inspected or investigated the condition of the Premises and
i satisfied with the condition of same. Tenant shall, at its own cost, keep all portions of the Premises in good
condition and free of dirt and rubbish and clear of accumulations of trash, refuse, debris, flammable material and
other objectionable matter as well as infesiation by vermin including termites and will maintain, replace and repair
the Premises including, without limitation, the lighting (including fixtures, ballasts angd bulbs and drain stoppages),
fire and sprinkler and other life safety cquipment, fixtures and systems, hardware, locks and keys, electrical,
including, but pot Himited to, utility meter and related equipment and lines, phimbing (including fixtures), sewer,
heating, exhaust, ventilation and air conditioning systems and equipment, security system (including monitoring,
servicing and inspection of same), if any, floors and flooring, interior walls, roof surface, ceiling tiles, doors,
windows and glass. Tenant shall pay its proportionate share of all expenses and charges related to owning, leasing,
occupying, using and operating the Premises. Tenant shall alse pay its proportionate share of the exierior portions

of the Premises and Building and all common or shared components, systems, lines, equipment and facilities of
the Building and the Common Areas in and around the Building and the Premises, which shall include, but not

be limited to, exterior asphalt, paved and concrete driving surfaces and parking lots, mechanical components and
systems, HVAC service and roof maintenance contracts, fire sprinkler and burglar alarm mouitoring and inspection,
trash removal, lot sweeping and cleaning, snow and ice removal, landscaping and grounds, janitorial services, and
pest control, Tenant shall also pay its proportionate share of Landlord’s cost of fire and liability insurance
premivms for the Premises and the Building. Notwithstanding the forcgoing, if Tenant is the sole occupant of the
Premises, Tenant's proportionate share shall be 100%. Tenant shail also pay 100% of all_costs to construct,
maintain, replace, if necessary, and repair the Athietic Fields. All repairs made by Tenant shall utilize materials
diid equipment which are at least equal 1k quatily & Useruliess (o those originally used in constructing or later
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repairing the Premises. To the extent that Landlord pays for any of the foregoing costs for which Tenant is
responsible to pay, Landlord shall re-bill Tenant all such costs paid for by Landlord. Tenant shall promptly pay
Landlord upon receipt of an invoice for same. Upon the termination of this Lease, unless the Lease terminates as a
result of Tenant’s purchase of the Premises, Tenant shall deliver up the Premises in the same condition as they exist
as of the date of this Lease, ordinary wear and tear excepted. Tenant shall not be responsible for the repair or
maintenance of the footings, foundation or structural walls of Premises.

()] All repairs or replacements required pursuant 1o this subsection shall be completed no later
than the earlier of ten (10) days following Tenant recognizing that repairs or replacements are necessary or thirly
(30) days after written notice from Landlord or such longer period of time as is reasonable under the circumstances.
If Tenant does not complete these repaits within such time period, Landiord has the right to make the repairs and
charge Tenant for same alter giving Tenant ten (10) days advance written Notice.

{¢) In addition to the foregoing, Tenant shall, at its sole cost, repair any damage (o the
Premises caused by acts or omissions of Tenant or Tenant’s employees, agents or invitces, or caused by Tenant’s
defanlt hereunder. Furthermore, Tenant is responsible for and shall pa)"/ to Landlord all costs which soiely benefit
and relate to the Tenant’s lease, occupancy or use of the Premises.

{d) If the Premises is conveyed to Tenant, the use (l)f the Premises, the Building and the Land,
the relationship between and costs and fees borne by Tandlord and Tehant shall be governed by the Master Decd
and Bylaws and other applicable condominium association documents! The Master Deed and Bylaws and other
applicable condominium association documents are, in the event of a sale, incorporated as if set forth herein,

19. LANDLORD'S OBLIGATIONS.

Landlord shall roaintain, epair and replace all the roof members but not roof surface, foundations and
exterior walls of the Premises. :

11. SURRENBER.

Tenant shall at Lhe termination of this Lease, peaceably surrender possession of the Premises in as good and
marketable order and condition as existed at the inception of this Lease, reasonable wear and tear of the finishing
clements and carpeting excepted, and will, at the termination of the Term, or any properly exercised extension
thereof, deliver the keys and any alarm codes at the office of said Landlord. Subject to Paragraph 12 below, on or
before Lease termination, Tenant shall remove all of Tenant’s personal property, trade fixtures, furniture,
equipment, vehicles, parls and other items Tenant brought onto Premises,

12. ALTERATIONS AND TRADE FIXTURES.

Tenant shall be permitted to fit-out, modify, revise, and make|alterations, additions and improvements to
the Premises (collectively, “Alterations™ in a manner required by Tienant to utilize the Premises as a school,
provided that Landford has had the opportunity in advance to review and has consented in writing to all drawings,
speeifications, plans and designs related to such Alterations. Notwithstanding the foregoing, the Alterations shall
be performed and labor and materias shall be instalicd safely, in a good and workmanlike manner, so as not to
damage or alter the primary structure or structural qualities of the bui]d}ing and other improvemenis situated on the
Premises, and in complete conformity to all applicable rules, statutes, codes, ordinances, regulations and
requircments, including without limitation, the Americans With Disallilities Act, those relating to environmental
protection and ali requirements set forth in applicable building codes and the Natignal Fire Codes, and Tenant shall
pay any and all costs of compliance and all fines and penalties imposedl upon Landlord, or direct damages incurred,
by reason of any violations thereto, as they pertain to such Alterations or obligations of Tenant under the Lease.
Tenant shall be solely responsible at its sole expense to make all applications, and obtain all municipal, county,
state and federal permits, consents, variances, if any, and approvals which are required for the Alterations. Unless
Tenant purchases the Premises, ail Alierations made by Tenant upon the Premises, except moveable and detached
or detachable office furniture, partitions, and machinery and equipment put in at Tenant's expense, shall be the
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property of Landlord, and shall remain upon and be surrendered with the Premises, as pant thereof at the
lermination of this Lease. At the option of Landlord, said Alterations shall be removed by Tenant and Tenant shall
repair any damage resulting from same, all 4l Tenant's sole cost and expense (failing which, Landlord may remove
such alterations and repair such damage and invoice Tenant for such work, which amount shall be Additional Rent
immediately due hereunder).  Prior to commenging the Alterations; Ténant shall obtain at Tenant’s sole cost and
furnisti Landlord with copies of all governmental hicenses, consents, permits and approvals, building and other
construction permits, variances and other zoning approvals required for the Alterations, and certificates showing
that Tenant’s contractor and subcontractors have insurance coverage (in type and amounts satisfactory to Landlord}
naming Landiord (and any property manager) and Landlord's mortgagee as a loss payee and/or additional insured.

13. ACCESS TO PREMISES.

Landlord, its cmployees and agents shall have the right to enter the Premises al all reasonable times during
normal business hours following 24 hours notice, for the purpose of examining or inspecting the same, showing the |
same to prospective purchasers, morlgagees or tenants of the Premises, and making such allerations, repairs,
improvements or additions to the Premises as may be necessary 50 long as same do not materiaily. interfere with
Tenant's business. Landlord, its employees and agents shall at all times have the right to enter the Premises without
prior notice in an emergency.

14, ENVIRONMENTAL COMPLIANCE,

{a) Except as set (orth below, Tenant shall not engage in operations at the Premises which involve
the generation, manufacture, refining, trahsportalion, treatment, storage, handling or disposal of "hazardous
substances” or "hazardous waste" as such terms are defined under the applicable state laws applicable to such items.
Tenant further covenants that it will not cause or permit to exist or oceur any discharge on or about the Premises.
Tenant may store and handle those unused commercial producis necessary to operate the Premises as a truck and
trailer maintenance facility. Tenant may not store any used.oil, solvent, lubricant, or other hazardous substance or
hazardous waste on the Premises.

(b) Prior to: (i) any sale or transfer of the Premises, (if) closing operations or transferring
ownership or operations of Tenant at the Premises, (iti) the expiration or sooner termination of this Lease, or {iv)
any assignment of this Lease or any subletting of any portion of the Premises; Tenant shall, at its expense, comply
with all requirements pertaining to the clean up or transfer of property. Without limitation of the foregoing,
Tenant's obigations shatl include (i) the proper filing of any notice under applicable law, and (if) the performance
of all remediation and other requirements of applicable law which are a direct result of Tenant’s occupancy and use
of or discharges by Tepant on the Premises during the Term of this Lease. Upon writien request of Landlord,
Tenant shall cooperate with Landlord in obtaining evidence of compliance with applicable federal, state, or
municipal faw or any other law, regulation, or erder of any governmental authority, which cooperation shall
include, without limitation, providing affidavits, repots, or responses {o questions.

(b) In the event of Tenant’s failure to comply io-full with this Paragraph 14, Landlord may, at-itg
option, perform any and ali-of Tenant's obligations as aforesaid and all costs and expenses incurred by Landiord,
including attorney fees, in the exercise of this right shail be deemed to be Additional Rent payable on demand and
with interest at the rate of one and one-half percent {1 %%) per month until full payment.

(c) In the event Tenant is obligated, under this Paragraph or otherwise, to perform and/or
cooperate in peffarming any obligations and/or obtain and/or cooperate in obtaining any federal, state or municipal
law approval, by way of a non-applicability letter, "negative declaration”, the performance of an approved remadial
action work plan, the obtaining of a no further action letter, the performance under a rerediation agreement and/or
otherwise (collectively -the "Environmental Obligations") and, prior to fully performing such Environmental
Obligations, there oceurs the scheduled expiration of the Ten of this Lease or any other termination of this Lease
(collectively, a "Lease Termination”) and same prevents Landlord from reieasing the Premises, Tenant shall, pay, at
the time and in the manner Base Rent payients were due during the term, an amount equal to: (i) Base Rent at the
rate in effect immediatety prior to such Lease Termination; and (i} Additional Rent as provided under the Lease;
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until such time as all such Bnvironmental Obligations have been fully completed or Landlord is able to releage the
Premises. Landlord must use all reasonable methods and diligently atterpt to release the Premises for Tenant to be
obligated hereunder.

Ad) Tenant shafl promptiy provide Landlord with all documentation and correspondence,
reports, notices and submissions relative to environmental matters: (i) provided to any applicable state or federal
agency and the regulations promulgaled thereunder ("State Environinental Law"); (i) to the United Stales
Environmental Protection Agency (EPA), the United States Occupitional Safety and Health Administration
(OSHA), or any other local, state or federal anthorily which requires submission of any information concerning
environmental matters or hazardous wastes or substances. The copies and nolices required by this Paragraph to be
submitted to the Landloed shall only pertain to the Property and not to any other site or location where Landlord or
Tenant may own or aeeupy another facility. ‘ '

{c) Tenant shail mdemnify, defend and save harmless Landlord from and against any and all
fines, suits, proceedings, claims and/or actions of any kind and any and all losses, costs, damages and expenses
(including, without limitation, attorney's fees) arising out of or in any way connected with any (i) spills, releases or
discharges of hazardous malerial caused by Tenant, its agents, contragtors, invitees or licensees at the Premises
which occur during the Term of this Lease (including any renewal periods); (i) Tenant's failure to provide all
information, make all subrnissions and take all actions required by any governmental authority in relation to any

spill, release or discharge caused by Tenant; (iv) violation of any en
provision of this Paragraph 14. Notwithstanding anything provided

Tenant's indemnification, defense and hold harmless ohligation apply i

vironmental law; and/or {v) breach of any
heréin to the conlrary, in no event shall
with respect to, nor shall Tenant have any

responsibility for, any spills, relcases or discharges of hazardous material at the Premises which occurred prior (o

This Paragraph 14 shall survive the expiration o

M
15.  ASSIGNMENT AND SUBLETTING.

(a) Tenant shall not have the right to assign or sublet &

: . , | . -
the Term of this Lease (unless actually caused by Tenant, its contractors, agents or invitees), or not caused by

Tenant, ils eroployees, agents, contractors or invitees.

T sooner termination of this Lease.

ry operation of law or otherwise, all or any

part of the Premises without the prior written approval of Landiord.

(b) The written approval of Landiord lo permit the Tegaot, on one or rore occasions, to sublet or
assign shall not operate as a waiver of Landlord's right to reject [or disapprove any further sublettings or
assignments, Notwithstanding a subletting or assignment of the Lgase by Tenant, the Tenant shall remain
responsible to Landlord for complying with this Lease and for making all payments owed to Landlord under this
Lease.

16, MECHANICS' LIENS.

If any mechanics' or other lien shall be filed against the Premises for labor or material contracted for by
Tenant, then Tenant shall at its expense cause such lien to be discharged of record by payment, bond or otherwisc;
within ten (10) days afler the filing thereof, If Tenant fails to do so, Landlord may cause such len to be discharged
by payment, bond or otherwise, without irivestigation as to the validity thercof or as to any offsets or. defenses
thereto. The cost to Landlord for removal of such lien, will be charged to Tenant as Additional Rent and payable
on the first day of the month next following the payment by Landlord {fogether with interest unti} payment at a raie
(the "Rate") equal to one and one-half percent (1%%) per momh. Tenant shall indemnify and hold Landiord
harmless against any and ail claims, cosls, damages, liabilities and expenses (including reasonable attorney fees)
which may be brought or imposed against or incurred by Landlord by reason of any such lien or its discharge,




17, INDEMNIFICATION AND INSURANCE.

{a) Tenan{ covenants and agrees that it shall, at its own cost and expense, indemnify, defend and
save harmless Landlord, its affitiates; employees and agents (together the “Protected Parties”) against and from, any
and all claims, damages, [ines, judgments, liabilities and costs, including any resulting attormey fees, arising i any
mammer whatsoever from, oul of or in connection with (i) Tenant's faslure to perform any of the terms or conditions
of this Lease required to be performed by Tenant, (i) any failure by Tenant to comply with any statute, regulation,
ordinance or Order of any governmental authority or (iii) any accident, death, injury, or damage, loss or theft of
property in or about the Premises resulting from any cause whatsoever, unless such accident; death, injury, damage,
toss or theft is caused by the gross negligence or intentional acts of the Proteited Parties. Tenant, upon notice from
the Protected Purties, covenants io defend such action or proceeding by iegal counsel chosen by Tenant.

_ () Tenant, at its sole cost and expense, shall carry commercial gerteral Hability insurance willl

respect to the Property, covering ai least the hazards of “premises/operations”, “independent contractors” and
"comtractual liability” with a per occurrence fimif of not less than $2,000,000.00 combined bodily injury and
property damage, and an aggregate lmit of not [ess than $5,000,000.00. :

_ _ (c) On or before the Commencement Date of the Term of this Lease, and thereafier not less
than fiftcen (15) days prior to the expiration dates of said policy or policies, Tenant shall provide copies of policies
or certificates of insurance evidencing coverage required by this Lease.

() "Tenant shall not engage in any activity or store any product or material in the Premises
which will either cause an increase in the insurance on the Premises or which will make the Premises uniinsurable.
In the event Tenant engages in any activity or stores any product or material in the Premises which causes an
increase in the insurance on the Premises {nothing contained herein being intended to authorize or permit same)
Temant shall pay, on demand, as Additional Rent from time to time, a}l such increased cost of insurance.

(e} A} Tenant's policies of insurance {and renewals) required to be carricd hereunder shall (i)
be with insurance companies with an “AM. Best” mting of A or above; (i) shall name Landlord, its property
manager and any morlgagee as an additional insured, and Laadlord &s a loss payee: {iii) provide that no matenal
change or cancellation of said policies shall be made without thirty (30) days prior wrilten notice to Landlord; (iv)
provide that any loss shall be payable notwithstanding any act or negligence of Landlord which might otherwise
result in the forfeiture of said insurance; (v) provide that the msurance company issuing the same shall have no
right of subrogation against Landiord; and (vi) provide that as to the interest of Landlord, the insurance afforded by
the policy shail not be invalidated by any breach or viclation by Tenant of any of the warranties, declamtions or
conditions in the policy. :

() Landlord shall maintain Property and Fire lnsurance on the Property, Tenant shall
reimburse Landlord, on a montlily basis, along with Tenant’s payment of Base Rent and Additional Rent, such
sums as are expended by Landlord for said Insurance. Tn addition, in the event that a fire or other casualiy requires
Landiord to utilize said Property or Fire Insurance, Tenant shall be responsible for all deductibles thereunder.
Regardiess of such insurance, Tenant, at Tenant’s sole cost and expense shall be responsible for Tenant’s personal
property and improvements and shall not be entitled to make a claim against Landlord’s Property or Fire Insurance
for same. :

13. FIRE OR OTHER CASUALTY.

In case of damage by fire or other cause to the Building, if the damage is so extensive as to amount
practically to the total destruction of the Premises or the Building, or if the Landlord shall within a reasonable time
thereafter decide not to rebuild, but not to exceed sixty (60) days from the date of such damage, this Lease shall
cease and coine 1o an end, and the rent shall be apportioned to the date of the damage. In all cases, where the
Building is damaged by fire or other casualty and the destruction is not total, the Landlord shall repair the damage
with reasonable dispatch; provided, however, that in the event of any such partial damage or destruction, if any
such repair or restoration will take tonger than ninety (90) days to complete, or such damage or destruction occurs
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in the last six (6) months of the terin of this Lease, Lessee may by notice to the Landlord given within thirty (30)
days after the occwrence of such damage terminate this Lease effective as of a date specified in such notice and
upon such date this Lease shall terminate 'To the extent the damage hds rendered the Premises untenantable there
shall be a proportionate reduction in the base rent yntii the Premises are made fully tenantable. Notwiths{anding the
foregoing, the Landlord shall be obligated to restore the Building only 16 the extent of available insurance proceeds
released for such purpose by any mortgagee under a loan secured by a2 mortgage encumbering the Landlord's
interest in the Land or Building. In the eveut the hoilder of any mdebtedness securcd by a mortgage or deed of trust
covering the Premises requires that the insurance proceeds be applied to such indebtedness, then the Landlord shall
have the right to terminate this Lease by delivering written notice of termination to Lessee within fifleen (I'5) days
after such requirement is made by any such holder, whereupon all rights and obligations hereunder shall ceasc and
terminate. If the available insurance proceeds are more than adequate to pay the cost of such restoration, the
amount by which such proceeds exceeds such cost shall be paid lo the Landlord or applied to repayment of any
mortgage encurnbering the Landlord’s interest in the Land or the Premisés.

19.  CONDEMNATION. .

{a) K the whole of the Premises shall be condemned or Lakcn gither permanently or temporarity for
any public or quasr—pubim use or purpose, under any statule or by nght*of erninent domain, or by private purchasc
in Yieu thercof, then in that event the Term of this Lease shall cease andterminate from the date when possession is
taken thereunder pursuant o such proceeding or purchase. The cht shall be adjusted as of the time of such
termination and any Rent paid for a period thereafter shall be refunded. Tn the event more than fifteen (15%)
percent of the Building located at the Premises shall be so taken then Landlord or Tenant may elect to terminate this
Lease from the date when possession is taken thereunder pursuant to such proceeding or purchase or, Tenant may
agree that Landlord may repair and restore, at its own expense, the portion not taken and thereafter the Renl shall be
reduced proportionately to the portion of the Premises taken.

(b In the event of any total or partial taking of the Premises Landlord shall be entitled to
soceive the entire award in such proceeding and Tenant may make a| separate application for Tenant's fixtures,
equipment and moving cxpenses under the then applicable New Jersey eminent domain code.

20. TENANT'S DEFAULT.

(a) The occurrence of any of the following shall constitute a material default and breach of this
Leasg by Tenant:

(i)  afaidure by Tenant to pay, within ten (110) days after wrillen notice, any installment
of Rent hereunder or any such othier suin herein required to be paid by Tenant;

{ii) a failure by Tenant to observe and pefform any other provisions or covenants of
(kis Lease to be observed or performed by Tenant, where such failureicontinues for thirly (30) days after written
notice thereof from Landlord to Tenant. '

(9] Upon the occurrence of any such event of default set forth above:

(B Landlord may (but shall not be required to) perform for the account of Tenant any
such dcfauft of Tenant and immediately recover as Additional Rent an*y expenditure made and the amount of any
obligations incwred in connection therewith, plus interest at the rate ofjone and one-half percent (1/4%) per mowth
from the date of such expenditure;

{ii) FLandlord, at its option, may serve notice upon Tenant that this Lease and the then
unexpired Term hereof and all renewal options shall cease and expire and become absolutely void on the date
specified it such notice, to be not less than thirty (30) days after the date of such notice with the right on the part of
Tenant {o save the forfeiture by payment of any sum due or by the perfoi}mance of any terms, provisions, covenants,
agreements or conditions brokem; and, thereafter and at the expiration jof the time lindt in such notice, this Lease
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and the Term hereof granted, as well as the right, title and interest of Tenant hercunder, shall wholly cease and
expire and become void in the same manner and with the same force and effect as if the date fixed in such notice
were the date herein granted for expiration of the Term of this Lease. Thereupon, Tenant shall immediately quit
and surrender 1o Landlord the Premises, and Landlord may enter into and repossess the Premises by summary
proceedings, detainer, gjectment or otherwise and remove all occupants thereof and, at Landlord's option, any
property thereon without being liable to indictment, prosecution or damages thetefor.

(i)  Landlord shall, immediately after the occwrrence of any event of default, re-enter
and repossess the Premises and any part thereof and atterpt in its own name, as agent for Tenant if this Lease not
be terminated or in its own behalf if this Lease be terminated, to relet all or any part of such Premises for and upon
such terms and to such persons, firms or corporations and for such period or periods as Landlord; in its sole
discretion, shall determine, including the term beyond the termination of this Lease; and Landiord shall not be
required to accepl any tenant offered by Tenant or observe any instruction given by Tenant about such reletiing.
For the purpose of such reletting, Landlord may make repairs as necessary in Landlord's judgment to relel the
Premises; and the cost of such repairs shall be charged to and be payable by Tenant as Additional Rexnt Bereunder,
as well as_any reasonable brokerage and legal fees expended by Landlord; and any sums collected by Landlord
from any new tenant obtained on account of Tenant shall be credited against the balance of the Rent due hereunder
as aforesaid. Landlord shall be entitled to recover from Tenant all damages and losses incurred by Landlord
pursuant o the laws of the state of New Jarsey and this subParagraph including, but not limited to (a) the loss of all
Rent and Additional Rent until the Premises is released and any anticipated loss of future Rent to the end of the
“Term of this Lease if the Reni and Additional Rent payable by any new tonant is less than the amounl which would
have been payable by Tenant until the end of the Term, (b) an amount equal to any rental congessions received by
Tenant and (¢} an amount equal to the unamortized cost of the improvements set forth herein;

vy In addition to all remedies providéd herein or by law, Tenant shall pay (o Landlord
reasonable attorneys’ fees and court costs incurred as 4 result of such breach should Landlord prevail;

2. EXEMPTION OF LANDLORD FOR LIABILITY.

Landlord shall not be liable for any damages or injury to the person, business (or any loss of income
therefrom), goods, wares, merchandise or other property of Tenant, Tenant’s employees, invitees, customers or any
other person in or about the Property, whether such damage or injury is caused by or results from: (a) fire, steam,
eleclricily, water, gas ar rain; {b) the breakage, leakage, obstruction or other defects of pipes, sprinklers, wires,
appliances, phumbing, air conditioning or lighting fixtures or any other cause; {¢) conditions @ising in or about the
Property or from other sources or places; or (d) any act or omission of any other tenant of Landlord. Landiord shall
not be Lable for any such damage or injury cven through the cause of or the means of repairing such damage or
injury are not accessible to Tenant. The provisions of this Paragraph shall not however, exempt Landiord from

liability for Landlord’s gross negligence or witlful misconduct.
22, NET LEASE.

This is a net Lease, the intention of the parties being that except as expressly assumed herein by Landlord,
the Tenant shall be solely responsible throughout the Term of this Lease far the entire cost of owning, operaling,
leasing, oceupying, maintaining, and using the Premises, and this Lease shall yield to Landlord the Rent specified

herein during the Term of this Lease.
23, QUIET ENJOYMENT.

Tenant, upon the payment of all Rent and other charges provided for herein and upon the performance of
all of the lerms of this Lease, shall at all times during the Term hereof peacefully and quietly enjoy the Premises
without any disturbance from Landlord or any person claiming through Landlord, subject, however, to the
reservation and conditions of this Lease and sny mortgage or encumbrance to which this Lease is subordinate.
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24, NOTICES.

Except as otherwise provided in this Agreement, any notice required or permitted {0 be given pursuant
hereto, or in connection herewith, shall be deemed to have been duly given (i) when delivered in person; (if) when
deposited in the United States mail as registered or certified, retum receipt requested, postage prepaid; or (iif) on
the following business day, after being sent by a nationally recognized overnight delivery service, for overnight
delivery, at the address(s) set forth above, or to suchi other place(s) as the parties may for themselves designate in
writing from time 10 time for the purpose of receiving notices pursuant hereto.

25. SUBORDINATION,

Notwithstanding Tenanit’s rights, interest and benefits under this Lease lo lease, occupy and use the
Pretnises, Tenant agrees and acknowledges that all of Tenant’s such rights and benefits under this Lease are subject
and subordinate to all right, title and inerest of Landlord’s bank, lender or financial institution arising from or
related 1o a legally enforceable mortgage recorded against the Premises by such bank, lender or financial institution,
and Tenant shall sign documents confirming Tenant’s agreement in that regard, such as a Subordination, Non-
disturbance and Attornment Agreement, in a form reasonably acceptable to Tenanl,

26. MISCELLANEQUS PROVISIONS.

A Syccessors. The respective rights and obligations provided in this Leasce shall bind and
inure lo the benefit of the pariies hereto, their legal representatives, heirs, successors and assipns;

B. Governing Law. This Lease shall be construed] governied and enforced in accordance with
the laws of the State of New Jersey.

C. Scverability. 1f any provisions of this Lease shall be held to be invalid, void or
unienforceable, the remaining provisions hereof shail in no way be jaffected or impaired and such remaining
provisions shall remain in full force and effect.

D, Not Construed Against Draftsman. 1f theres are any ambiguities in this Lease, they shall not
be construed against either party, as both parties have participaled in the drafiing and have had counsel review this
Lease and neithier party shalfl be considered the draflsman of this Leasc.

[N WITNESS WHEREOF, the parties hereto have duly executed this Lease as of the day and year first
above written,

LANDLORD: ' TENANT:
HAMMONTOMBEC, NF1 INTERACW‘
' yZ<
By: vt _ By: L
A 7 pfeSident g Pre:sident
Date:_July 25, 2011 Date: July 25, 2011
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EXHIBIT 1

PREMISES
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AMENDMENT TO AND ASSIGNMENT OF LEASE
AND CONSENT TO ASSIGNMENT

THIS AMENDMENT TO AND ASSIGNMENT OF LEASE AND CONSENT TO
ASSIGNMENT (the “Assignment™) is made as of th.eg'fﬁay of May, 2016, by and among NFI
INTERACTIVE LOGISTICS, LLC, a New Jersey limited liability company (“Assignor”™), NFI
MANAGEMENT SERVICES, L.L.C., a New Jersey limited liability company (“Assignee”), and
HAMMONTON BEC, LLC, a New Jersey limited liability company (“Landlord”).

WITNESSETH

WHEREAS, Landlord, as landlord, and Assignor, as tenant, are parties to a certain Lease
dated as of July 25,2011 (the “Original Lease™), as amended by that certain Amendment to
Lease dated as of February 13, 2013 (the “First Amendment™), covering certain office located at
1007 Lauret Oak Road, Voorhees, New Jersey, consisting of a 33,23 1+ square feet (the
“Premises™), and as more particularly described in the Original Lease;

WHEREAS, Assignor and Landlord desire to amend the terms of the Originai Lease and
the First Ameridment, as hereafter provided (the Original Lease and the First Amendment, as
amended herein, the “Lease™);

WHEREAS, Assignor desires to assign all of its right, title and interest under the Lease to
Assignee, and Assignee desires to assume the Lease with the consent of the Landlord;

WHEREAS, Landlord desires to consent to the assignment and assumption of the Lease
as hereinafter provided; and

WHEREAS, all capitalized terms not otherwise defined herein shall have the sante
meanings as defined in the Original Lease,

NOW THEREFORE, in constderation of the mutual covenants, promises and
undertakings hereinafter set forth, and other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, and intending to be fegally bound hereby, the
parties agree as follows: ‘

I. Amendment. The Original Lease and the First Amendment are amended as
follows:

a. The parties acknowledge that the Land and Building (of which the
Premises are part) are subject to that certain Amended and Restated Master Deed for
Hammonion BEC Condominium (the “Master Deed”™), dated August 7, 2008. All terms and
conditions of the Lease are subject and subordinate to the Master Deed.

b. Tenant’s Proportionate Share of Expenses with respect to all Building
expenses (including Taxes) shall be'100%. Tenant’s Proportionate Share of Expenses with
respect to all common areas and facilities of the condominium, as well as any other charges



incurred by the condominium association pursuant to the terms of the Master Deed, shall be
42,44%.

C. Paragraph 9(a) of the Original Lease is amended to delete the sentence
“Tenant shall also pay 100% of all costs to construct, maintain, replace, if necessary, and repair
the Athletic Fields.”

d. All references in the Lease to Tenant utilizing the Premises as a school,
specifically including references in Paragraph 12, are hereby deleted.

2. Assignment. Assignor hereby assigns, transfers and sets over unto Assignee all of
Assignor’s right, title and interest in and to the Lease and all rights and benefits therefrom,
effective as of June 1, 2016 (the “Effective Date™), Assignor shall deliver possession of the
Premises on or before the Effective Date.

3, Assamption of Assignor’s Obligations. Assignee hereby assumes all of the terms,
covenants, conditions, duties and obligations of the Assignor under the Lease that accrue on or
afier the Effective Date, Assignor hereby agrees to defend, indemnify and hold Assignee
harmless from any liabilities under the Lease accruing prior to the Effective Date. Assignee
agrees to indemnify and hold Assignor harmless from any liabilities under the Lease arising out
of the acts or omissions of Assignee, and which accrue on or after the Effective Date,

4, Landlord’s Consent. Landlord hereby consents to the assignment of the Lease to
Assignee. Notwithstanding anything in the Lease to the contrary, Assignor is hereby released
from all liability under the Lease accruing on or after the Effective Date.

5. Onerations Prior fo Effective Date. Assignor agrees (i) to keep the Lease in full
force and effect to the Effective Date; (ii) not to amend, modify, terminate or surrender the
Lease; (iii} not to assign or encumber the Lease or sublet the Premises; and (iv) to maintain the
Premises in good condition and repair to the Effective Date.

6. Broker. Assignor and Assignee warrant and represent to the other that such party
has not dealt with any broker, agent, or other party who might be deemed to be entitled to a
commission or finder’s fee in connection with the transaction contemplated under this
Assignment. Assignor will indemnify, defend, and hold harmless Assignee from and against any
¢laim for a commission or finder’s fee made by any party by, through, or under Assignor, and
Assignee will indemnify, defend, and hold harmless Assignor from and against any claim for a
commission or finder’s fee made by any party by, through, or under Assignee.

7. Miscellansous. This Assignment (a) shall be governed by and construed
according to the law of the State where the Premises are located, (b) shall be binding upon
Landlord and Assignor, their successors and assigns, and shall inure to the benetit of Assignee,
its successors and assigns, (¢) may not be amended except by a written agreement executed by
the partics hereto, and (d) in the event of any conflict between the terms of the Lease and this
Assignment, the terms of this Assignment shall prevail.



8. Counterparts. This Agreement may be executed in two or more counterparts,
each of which shall be deemed an original but all of which shall constitute one and the same
instrument.-

IN WITNESS WHEREOQF, the parties have caused this Ass1gnment to be duly executed
as of the day and year first above mentioned.

ASSIGNOR:

NFI IN %’m« 40 HSTICS, LLC

Name Sfaﬁ'ﬁ?dm f‘im,ﬁ

Title: vl

ASSIGNEE:

NFI MANAG[J‘*:{F’NI “5"; ICES, L.L.C.

By: 5}””’ ) \ix_ﬁ"m

Ndm&f s (,1_@1 ﬁ XA

Title:

LANDLORD:
HAMMONTOR Bf e /\ 3

A R
By: el % & f

Name:__ 0823 B erng)

Titde: f}%" £54 ng‘*




A.

B.

LEASE AGREEMENT

THIS LEASE AGREEMENT (“Lease”) is.entered into as of September 6, 2016 by and
among Tenant and Landlord, each as defined below in Section A.

“THE PARTIES

Tenant’s Name and

“type of entity:

Tenant's Address
for Notices:

Landlord’s Name

‘and type on entity

Landlord’s address
for Notices

" NFI Interactive Logistics, 1.1.C
- a New Jersey limited liability company

1515 Burnt Mill Road
Cherry Hill, NJ 08003
ATT: General Counsel

Echelon Title LLC
-a Delaware limited liability company

Bchelon Title L1.C

The Bellevue

200 5. Broad Street, Third Floor
Philadelphia, PA 19102

ATT: General Counsel

'DEFINITIONS AND BASIC TERMS

The following definitions and basic terms shall have the indicated meanings when used in
this Lease: ' '

0.1 Building:

0.2 Demised Premises:

0.3 Preperty:

0.4 Tenant’s
Rentﬁb!e square feet:

‘PREIT-220 Laurel Road

-NFI Lease -

962016 1112 PM

PHIL1 5362440v.22

. The Building, the parcel‘of land described by metes and bounds on
" Exhibit A-2 (“Land”) upon which the Building is situated and any

The building located at 220 Laurel Road, Voorhees, NJ 08043

"Approximately 21,026 rentable square feet (“RSF”) (the “Demised

Premises™) located on the first floor of the Building, as more

- particularly described in Exhibit A-1 attached hereto and made a part

hereof,

lae

other improvements located thereon.

Tenant’s rentable square feet totals approximately 21,026 RSF,
including the Expansion Space (as dcfin;c_i hexjeir_l). o




RS | X S Commencement

- "-'Date'

-0, 6 Term* '

- October1,2016.

E C@mmencmg on the Cammcncement Date and eudmg atS OO PM on
. December 31, 2019, subject to extcnsmn or earher tcrmmatton as -

o pmwded herem

- 0.7 Base Rent: o :

“Months one (1) through twelve (12) s;-per RSE.
R ‘:'-Months thlrteeu {13) through twenty—four {24)

. Months twenty—ﬁvc 25) throug’n thlrty-s:x (36) -per RSF

f\aonths t]nrty-seven 37 through thl'y-nme (39) -pe1 RSF o

- . 038 Annual Gperaimg
e Costs B '

. tesponsible forits Proportionate Share.of Buﬂdmg electricity costs T . -
- aspartofthe Annual Dperatmg Costs; subject to the terms et forth S
:hamn ‘ ‘ e D s

© 09Remtal:

00 Securlty Deposn:' 3
D41 Permltted Use': .

o © .12 Tenant Renewal

PREIT-220 Laﬁmt Road
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. ‘.Notwﬂhstandmg anythmg to the contraa*y oontamed hcrem, Basc RS
. Rent related {0 certain expansion space in the Dﬂmlsed Premises -~ i
- consisting of approximately 5,580-RSF; as more specifically. shown
" onExhibit A1 attached hereto (the “Bxpansion Space”) shall’: A
- commence on the: earlier-of (i) January.1, 2017or {if) the date upon B
- which Tenant commences oecupying: and operatmg, s for business. . ¢
" within the Expansion Space.(the earlier of (i}-or (it} to be referred to-' Lo

herein as the “Tenant Operations Date”), and Tenant shall have no -

‘:'_- obhgatmn to:pay Base Rent on the Expansmn Space for any pertod - A
" priortothe Tenant Operahc)ns Date. - S R

o Mont_hly Base R ubject 10 the Tena.nt Operatmns -Date as set
- _forth above, $ inonths.one (1) through twelve (12);

-+ months thirteen: (13) through twenty-fougiQa
- twenty-five (25} through thirty~six(3 6)
: "'-seven (3'?) through thu‘ty—mna (39)

‘T enant shall be respons:ble for its Propemonatc Share of mcreases } S
- ifany;in Annual Qperating Costs to-the eXtent Annual Operéting -
- Costs are due fiom Landlord during the Term that exceed Annua]

Operating Costs in the 2016 calendar year. Tenantshall be ..

. - f Bas:a Rent Axmua‘t Operatmg Costs and all other Sums: that Tanant : '-, L -":
o may. owe 1o Landlozd under t‘ms Lease (“Rental”) R

None
i Cal! Center and General Ofﬁce Purposes

. Tenant shall have one: of tWo Gptzons to renew the Lease as more

chSF ' o

r‘-rnonths-thm;y;_", e




'Options'

013 Optmn to s

. Termmate

- 0.14 Proportxonate;]'_;"?
Vol ;Share' L

0.1 Tenant

- Improvements

fully describad in Section 23.

o Nome = o

Proporttonate Sharc: shall be the ﬁac’uon in whioh the numerator LT
1 gqualsthe Demised. Premlses RSF and the denommator equals the R
L Buﬂdmg 5 totai RST IR I DL

e ,Tcnant shall have the rzght hut not any obhgauon, to oonstruct
L. Certain improvements to the: Demlscd Premises {including the - S
* . Expansion Space) (the “Tenant Improvements”) If Tenant elects to
~ perform the Tenant Improvementq then Tenant shall pf:rform the
-~ Tenant Improvements in accordance with plans and specifications
- muteally approved by Landlord and. Tenant (Landlord’s approval of S
-+ such plans and specifications shall not be unreasonably wnhheld 5

conditioned or. delayed): If Tenant elects to perform the Tenant

: -“;:Ilnprovemsnts Tandlord shalt contribute $175 000:00 (e -
- - “Allowance”) to be applied-against the costs and -eXpenses 1ncurred
by Tenant in performing the Tenant Improvcmentq {the “Total."
© . Costs”). In the event that the Total Costs exceed the amount of the
. "'A.ilowance, Tenant shall be- responsxble for the excess costs, In the
' event that the Total Costs are less than the. Ailowanoe, Tenant Shall

be-entitled to the benefit of the savings and Tenant shall receivea

- eredit of such amount-against the next occurring rent dueand R
- " payable hereunder: The Allowance shall become due.and payable by ST
- Landlord within thirty (30) days after the.date Tenant completes the -
.- Tensnt Improvements. In the event Landlord fails to paythe: = . @0
e '.A"Aliowanoe to Tenant: wnhm such thlrty (30) day period, Tenant: shail_-- e
. be'enititled 1o, offsetsuch amount agamst the next ren‘i payments R
: '_7—-'beoommgduehereundu _ DT eI T e e
o Notwnhstandlng anythmg to the contrary contained herem, 1f Tenant__ T
7 does notelect to perform the Tenant Improvements, Tenant, shall R
~ - nofi fy Landlord of such election not to perform the Tenant -
* - Improvements. The parties hereto acknowledge and agtee that ‘ L
* “following the ‘date of such notice from Tenant fo Landlord, the entire R "
. amount of the Ailowance shall‘then be credited agamst Rental due
- . and payable by Tenant tnder:this Lease in equal monthiy S
" installments deducted from each monthly Rental paymmlt over the )
o succeedmg twelve(lZ) month ponod . Lo

NOW THEREFORE in cons:deration of the Bemlsed Pz‘emzses and mutuai covenants

B contained herein, the parties hereto for themselves thmr successors and -assi gns, hereby covenant , )
- and: agree Wlth the foregomg and as foIIows R S :

= - '1'.:- ‘ Pl emises and Lease
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1.1 Demised Premises. Landlord hereby leases to Tenant, and Tenant hereby
leases from Landlord the Demised Premises, which constitutes a portion of real estate
development referred to in this Lease as “Voorhees Town Center” or “Town Center”, situated
within the Township of Voorhees, State of New Jersey. This Lease also includes the right of
Tenant to use the Demised Premises for the Permitted Use in complance with all applicable laws
and Town Center Declarations (as defined in Section 28); and, together with other tenants of the
Building and members of the public, to use the common areas of the Building (hereinafter
referred to as the “Common Facilities” or “Common Areas”), which Common Facilities shall
include the entrances, walkways, sidewalks and driveways providing access to the Building and
the mechanical rooms, corridors, hallways, restrooms, breakroom and outdoor patio serving the
Building, In no event shall the Common Facilities or Common Areas be altered in such a way
that will negatively affect Tenant’s visibility, ingress/egress and/or use and occupancy of the
Demised Premises. Tenant, its employees, agents, and invitees shall have access to the Building
and Demised Premises on a twenty-four (24) hour per day, seven (7) days per week basis. In
addition, approved personnel of Tenant (including Tenant’s IT staff and managers) shall bave
access to the computer room located on the first floor of the Building. Landlord shall have access
through the Demised Premises to the computer room located on the first floor of the Building,
Landlord shall deliver the entire Demised Premises to Tenant on the Coinmencement Date in
“as-is” condition subject to the completion of the Landlord’s Work (as defined herein),
Landlord’s maintenance and repair obligations under the Lease and, if Tenant, in its sole
discretion, elects to perform the Tenant Improvements, Tenant’s completion of the Tenant
Improvements, free of any tenants or other occupants with all Building systems in as good
working order as currently exists. Notwithstanding the foregoing, Tenant acknowledges that
prior to the Commencement Date it is currently open and operating its business in a portion of
the Demised Premises (consisting of approximately 15,446 rentable square feet) under the Prior
Lease (as defined in Section 45) and shall accept such portion of the Demised Premises on the
Commencement Date in its then existing “as-is” condition, subject to Landlord’s maintenance
and repair obligations undet the Lease and the Landlord’s performance of the Landlord’s Work.

1.2 System Changes. Subject to all of the other requirements of this Lease
regarding alterations, Tenant shall not exceed the capacity of any of the electrical conductors and
equipment in the Demised Premises or Building and shall not install any equipment of any kind
or nature whatsoever which would or might necessitate any changes, replacements or additions
to (or which might cause damage to) the plumbing system, heating system, air-conditioning
system or the electrical system servicing the Demised Premises or the Building,

2. Term; Landlord’s Work.

2.1 Term. The term (“Term”) of this Lease shall commence on October ],
2016 (the “Commencement Date™), and shall, unless extended or terminated earlier in
accordance with the terms of this Lease, expire on December 31, 2019 (the “Expiration Date”).
Notwithstanding the foregoing Commencement Date, Tenant and its authorized agents,
employees and contractors shall have the right, at all reasonable times on and after the complete
execution of this Lease and prior to the Commencement Date to enter the Demised Premises for
the purpose of moving in Tenant’s furniture, fixtures and equipment and otherwise preparing the
Demised Premises for Tenant’s use and occupancy, in compliance with the terms and conditions
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of this Lease regarding alterations. Any such early entry shall be upon and subject to all of the
terms and conditions of this Lease with the exception of the payment of Rental, including the
requirement of providing Landlord with insurance certificates evidencing insurance coverage
prior to entry into the Demised Premises.

2.2 Recordation. This Lease shall not be filed for record with the recorder’s
office of the county in which the Demised Premises are located.

) 2.3  Landlord’s Work. Landlord shall, at its sole cost and expense (and not
subject to the Allowance), construct a wall separating the Demised Premises from the Common
Areas of the Building as depicted in Exhibit F-2 (the “Landlord’s Work™), Prior to performing
the Landlord’s Work, to the extent the work is materially changed from Exhibit F-2, Landlord
shall submit to Tenant for Tenant’s approval, such approval not to be unreascnably withheld,

-conditioned or delayed, plans and specifications for the Landlord’s Work, Landlord shall
perform the Landlord’s Work in a good and workmanlike manner and in compliance with all
Laws (as defined herein). Landlord shall complete the Landlord’s Work on or before December
31, 2016. In connection with the performance of the Landlord’s Work, Landlord shall use
commercially reasonable efforts to avoid any interference with Tenant’s existing business
operations in the Demised Premises.

3. Rent.

3.1 Base Rent. Except as otherwise expressly provided in this Lease,
beginning on the Commencement Date, Base Rent shall accrue under this Lease as set forth in
Section B 0,7. Base Rent shall not accrue on the Expansion Space until the Tenant Operations
Date. In addition to Base Rent, Tenant shall be liable for payment of all Tenant’s Proportionate
Share of Annual Operating Costs (as hereinatter defined) and all utilities as set forth in Section
29 hereof. Such Base Rent shall be paid without notice or demand (except as otherwise provided
herein), and without setoff (except as otherwise provided herein), in equal monthly installments
in advance, on the first day of each calendar month during the Term of this Lease, If the
Commencement Date shall fall on a day other than the first day of a calendar month, the rent
shall be apportioned pro rata on a per diem basis. In addition, Tenant shall pay Landlord without
setoff (except as otherwise provided herein) the additional rent as hereinafter set forth.

| >
s q}

3.2 Additional Rent; Net Lease,

(a) Base Year. As used herein the term “Base Year” shall mean  \3
calendar year 2016.

b Annual Operating Costs. As used herein, the term “Annual
Operatirig Costs” shall mean the aggregate of all reasonable costs to Landlord of operating and
maintaining the Property during each calendar year of the Term. Such costs shall include by way
of example rather than limitation: insurance premiums, costs for repairs, maintenance, service
contracts, governmental permits, overhead expenses, costs of furnishing water, sewer, gas, fuel,
clectricity and other utility services (exclusive of costs separately allocated to and separately paid
by tenants, such as, without limitation, charges for electricity), janitorial service, trash removal,
security services, landscaping and grounds maintenance, the common area costs imposed on the
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Property as part of the Voorhees Town Center, and the costs of any other items attributable to
operating or maintaining any or all of the Property, excluding any costs which under generally
accepted accounting principles are capital expenditures; provided, however, that Annual
Operating Costs shall also include the annual amortization (over the anticipated useful life as
determined in accordance with GAAP) of the cost (including reasonable financing charges) of a
capital improvement falling within any of the following categories: (A) a labor saving device or
improvement which reduces or eliminates any other component of Annual Operating Costs; (B)
an installation or improvement required by reason of any law, ordinance or regulation which is
generally applicable to similar office buildings and became effective after the date of this Lease;
or (C) an installation or improvements which directly enhances safety of tenants in the Building
generally provided the costs are reasonable for the nature of the improvement installed and are
customarily installed in similar office buildings located in Southern New Jersey, Tenant’s
Proportionate Share is a fixed percentage and does not vary with changing occupancy levels of
the Building. Annual Operating Costs are computed for the Building as a whole. Accordingly, in
order to stabilize the calculation of increases in Annual Operating Costs on a rentable square foot
basis for the Demised Premises, a further adjustment is to be made as follows: In determining
Annual Operating Costs for any year, including the Base Year, if the Building was less then fully
occupied during such entire year, or was not in operation during such entire year, then Annual
Operating Costs shall be annualized by Landlord (taking into account seasonal variations) and
adjusted to reflect the amount that such expenses would normally be expected to have been, in
the reasonable estimate of Landlord, had the Building been fully occupied and operational
throughout such year, except that in no event shall such adjustment result in an amount less than
the actual Annual Operating Costs. The foregoing shall only apply to Annual Operating Costs
that would vary based on occupancy and in no event shall Tenant pay more than Tenant would
have paid had the Building been fully occupied and Landlord provided such services to the entire
Building. In the event a particular tenant elects to perform, at its own expense, a service
otherwise provided by Landlord (for example, janitorial service), then in order to provide a
stabilized calculation of costs on a rentable square foot basis, Annual Operating Costs shall be
deemed to include the amount which would reasonably have been incurred if the service were
performed by Landlord, Annual Operating Costs shall also include all real estate taxes and
assessments, general or special, ordinary or extraordinary, imposed upon the Building and
associated land, and any and all existing or future improvements of whatever kind thereto or
thereon. “Taxes” shall include, without limitation, any assessment imposed by any public or
private entity by reason of the Building being located in a special services district, transportation
district or similar designation. In no event, shall Tenant be liable for income, estate, inheritance,
taxes based upon gross receipts, gift, franchise or transfer taxes of Landlord or its affiliates or
any “roll -back” taxes for periods prior to the Term of this Lease or any interest and penalties for
late payment of Taxes. If, due to a future change in the method of taxation, any other tax,
however designated, is imposed in substitution for real estate taxes, then such other tax shall be
included within Annual Operating Costs, '

(c) Operating Cost Exclusions. Notwithstanding anything to the
contrary in this Lease, Annual Operating Costs shall exclude the following items: (1) costs
incurred in connection with the original construction of the Building; (2) real estate brokers’
commissions, tenant improvements, or other costs incurred for attracting tenants or with respect
to other rentable area; (3) legal, accounting or professional fees and costs incurred in connection
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with lease negotiations, the audit of any Landlord financial materials and requests related to any
assignment or sublease; (4) interest and principal payments on the indebtedness of Landlord; (5)
overhead and profit paid to subsidiaries or affiliates of Landlord for services for supplies or other
materials to the extent the amounts incurred are in excess of those which would have been
reasonably incurred if such supplies or services were obtained from unrelated third parties; (6)
voluntary contributions to any political or charitable persons or entities; (7) costs for the
acquisition of sculpture, paintings or other art obj ects; (8) advertising, marketing and promotion
costs; (9) costs associated with the operation of the corporation or other enfity which constitutes
Landlord, as distinguished from costs of operation of the Property; (10) costs for which Landlord
is reimbursed under warranties or by insurance companies, other tenants, or other third parties;
(11) reserves; (12) costs of performing any clean-up of “Hazardous Substances” (defined in
Section 31.2 below) to the Property, other than comumon office, maintenance and cleaning
supplies; (13) depreciation or amortization of any improvements or equipment except as
expressly referred to as including in Annual Operating Costs in this Section paragraph (b) above;
(14) the costs and expenses incurred in leasing equipment or systems that would ordinarily
constitute a capital expenditure if such equipment or systems were purchased, to the extent such
rental charges exceed the amortization charge, if any, that would have been permitted had the
item been purchased; (15) costs of repairs or other work necessitated by fire, windstorm or other

casualty normally covered by insurance of commercial office buildings and/or costs of repair or
other work necessitated by the exercise of the right of eminent domain, except that the portion of
such costs not actually covered by insurance as a result of commercially reasonable deductibles,
exclusions, coverage limits and the like shall be included in Annual Operating Costs; (16)
interest or penalties due to the late payment of taxes, utility bills or other costs; (17) rent under
any ground lease or master lease; (18) costs incurred in connection with the financing or transfer
of the Building or the Demised Premises (including the cost of any lender’s policy of title
insurance) or any interest therein; (19) expenses which are separately metered or calculated for
the Building, which are billed separately to Tenant or one or more other tenant(s), as applicable;
(20) wages, salaries and other compensation paid to personnel above the grade of property
manager; (21) Landlord’s general overhead and any other expense not dir ecﬂy related to the
Property; (22) costs in connection with disputes with tenants or disputes arising out of
declaration or other similar instruments affecting the Property; (23) costs incurred in contesting
Taxes or legal requirements except to the extent the costs do not exceed the resulting savings;
(24) repairs made for the benefit of particular tenants or which are required to be made under
tenant leases; (25) costs of any maintenance, repair, renovation, replacement or upkeep to any
tenant space in the Building; (26) costs to maintain, repair or replace the Building roof or
structure; and (27) any administrative or management fees, Landlord will not collect or be
entitled to collect more than one hundred percent (100%) of the Anmual Operating Costs actually
paid by Landlord in connection with the operation of the Property in any calendar year.

(d) Share of Annual Operating Costs, For and with respect to each
calendar year within which the Term of this Lease (and any extension or renewal thereof) falls,
there shall accrue, as additional rent, an amount by which Tenant’s Proportionate Share of
Annual Operating Costs for such year exceeds the amount of Annual Operating Costs for the
Base Year. Commencing with the second (2nd) full calendar year of the Term of this Lease and
for each calendar year thereafter, Controllable Operating Costs shall not increase on a cumulative
basis by more than four percent (4%) per annum. “Controllable Operating Costs” shall mean all
PREIT-220 Laure! Road
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‘Annual Operating Costs as set forth in Section 3.2(b) of this Lease, except for Taxes, utzhty
' :costs SNOW. and ice 1emova1 and msura:nce premlmns I .

SR (e) Proratlon, Payments Suah add1t10na] lent shall be plorated ona
, per«dwm ‘basis for any partial calendar year included thhm the begmnmg and end of the Term.
. Said additional rent shall be paid during each-calendar year in equal monthly- mstallments in an
amount equal to 1f’12 of Landiord’s estnnate of the addltmnal rent fm such c,alendar year

S "'(t) Fmal Determmatlons. For purposes of dctermlmng Tenant 5

- P10port1ona1 Shate of: any Taxes included within Annual ‘Opeérating Costs, any- assessment upon 1 L L
-whicti 'Fenant’s Proportionate Share of Taxées is based shall be deemed o bethe amount Jm‘a_ally DU

“assessed until such time as.an abatement, refund, rebate ot increase, if any (retroactive or

- otherwise), shall be ﬁnaily determined {0 be due,. and upon such ﬁnal determination, Landlord
shall prompily notify Tenant of the amount, if any, due to Tenant or Landlord, as the case may
be, as a result of the adjustment and appropnate payment to Landiord or Tenant, as the case may -

“be, shall thereafter be promptly: made, Landlord shall have no duty.to Tenant to contﬁst appeal - S

‘or otherwise challenge any taxes. Inthe event of any reduction in Taxes by reason of legal or - -
* otheraction taken by Landlord in contest-of same, there shall be added to-and be deemed-a part

of'the Taxes in question the amount of Landlord’s réasonable tegal and othar costs and expenses L

“in obtammg the reductmn (but not an arnount 11’1 excess of the tax. savmgs)

S (g) Estlmated Paymcnts Landlord shall havc 1he rxght at its aptlon
, Ato make fromt time {o tirme: (but not more than one (1) time in'any- calendar year) a reagonable
. estimate of the additional rent on aceount of Annual Operating Costs which may becomé due -
hereunder with respect to any calendar year; and, upon notification to Tenant thereof t0. requu*e
~ Tenant to-pay to Landlord, at the timé the monthly.i installments of Base Rint dre payabla the . -
-amount obtained by leld]l’lg such estimate of additional rent by the number-of months remaining

- insuch yedr-after the giving of such noticeto Tenant, Tenant. shall-¢ontiniié to pay the estlmated A

‘_ - monthly amount until Tenant receives a new estimate from Landlord. Such estimate shall in no -
- gvent he less than the Tenant’s Proportionate Share of additional rent on-account of-Annual -

* Operating Costs duﬁ for the preceding: calendar: ‘vear, Landlord shall cause the actual amount of B

- Tenant’s Pxoportwnata Share of Annual Operatmg Costs to be computed and forwarded in
writing to Tenant as soon as practicable following the end:of each calendar yedr, but notmhore. © -
than oné hundred twenty {120) days after the end of the calendar 3 year, and Tenant-or Landlord,

- as the case may be, shall within ten (10} days after receipt of same, pay to the other the amount

“of any deficiency or overpayment. Upon the written request of Tenant, Landlord: shall promde "
Tenant with written supposting documentation‘evidencing the foregomg reconeiliation - ,
‘caletlation, If Landlord fails ta provide a reconciliation statement for-any-expense within two. (2} a

* years after such expense was incurred, Landlord shall be deemed to have wa.wed its nght to. - o

o collect any undex payments hy Tenani of such amounts

(h) Inspectlon By Temmt Tsnant shall have the nght to veﬂfy the

L aclua] amount af Tenan.t 8 Propamonate Sharé of Annual Operating Costs, at Tenant’s’ expense
(except as otherwisé set forth herein), diring the two'hundred ten {210) day period following ©
- receipt of Landlord’s statement of the amount due, by inspecting the Landford’s books and .
E r&cords Such- mspeetion shaﬂ ooeur upon reasonable pnor notm(, and at reasonahie Umes durmg -
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normal business hours, in a manner that shall not materially interfere with Landlord®s business
operations. In the event that the inspection reveals any discrepancy adverse to Tenant, Tenant

* shall notify Landlord thereof in writing within sixty (60) days after such inspection. In the event
that the parties are unable to agree upon the correct amount of the statement, either party may -
submit the issue to arbitration, the result of which shall be binding upon the parties, - - . -

_ Notw1thstand1ng anything to. the contrary, durmg the per: iod of 1 inspeetion, Tenant shall contmue
10 pay the estimated payments. determined By Landlord pursuant to this Lease until a resolution .
~of such inspection. If Tenant shall not notify Land!ord in writing of aity dxspute regardmg the
Annual Operating Costs within two hundred Seventy {270) days after receipt from Landlord of a
- statement of the amount due, then such amounts shall be.deemed approved by Tenant Ifthe
parties determine through Tenant’s audit and or any arbitration that Landlord has overcharged
the Annual Operating Costs for the Building by more than five percent (5%), Landlord shall pay
the reasonable third -party costs of Tenant’s audit in an amount not to exceed $2,500.00.

3.3 QOverdue Payments. If Base Rent, additional rent or any other sum due
from Tenant to Landlord shall be overdue for more than ten (10) days after written notice from
- Landlord that the same is due, the Tenant shall pay to Landlord an amount equai to five perc,ent

-(S%) of the amount 0. overdue‘ IR : S : :

- 4. Subordjnatmn and Nondlsturbance B

- 4, 1 : Subordinatlon. Subject to the followmg cond:tions precedent this Lease
- and Tenant’s rzghts hereunder shall be subject and subordinate at all times in lien and priority, to

- any first mortgage or other primary encumbrance now or hereafter placed upon or affecting the
Building or the Demised Premises, and to all renewals, modifications, consolidations and
-extensions thereof, without fhe necessity of any further instrument or act on the part of Tenant,
Tenant shall execute and deliver within thirty (3 0) days of the Landlord’s written demand any
“further commercially reasonable instrument or instruments confirming the su‘om dination of this

Leasé to the Hen of any such first mortgage o to the lien of any othermortgage if tequested to do - AR

so by Landlord with the consent of the first mortgagee, and any. further conimercially. reasonable
instrument or instruments of attornment that may be desired by any such mortgagee or Landlord.
Notw1thstandmg the foregoing, any mortgagee. may at any time subordinate its morigage to this
Lease, without Tenant’s consent, by giving notice in writing to Tenant and théreupon this Lease
shall be deemed pior to such mortgage without regard to their respective dates of execution and
delivery, and in that event such mortgageﬁ shall have the same rights with respect to this Lease
as though this Lease had been executed pnor to the exeoutlon and dehvery of the mortgage and
'had been asmgned to such morﬁgagee S : : A S

- , 4 2 Nondlsturbance The foregomg qubordmatmn of tlus Lease shall be
conditioned upon Tenant’s receipt from any such first mortgagee of'g nondasturbance and.

. - attornment agreement on lender’s standarg form reasonably acceptahle to Tenant (a “Non— i

" . Disturbarice Agreement’®) which prowdes that as long as Tenant is not in defavlt under-the Lease
‘beyond the applicable grace, notice or eure periods, such mortgagcc (a) shall honor this Leasein
‘accordance with its terms, (b)- shall not disturb Tenant in its possession ¢ of the Damised Premises,
- (¢)shall not name Tenant in any foreclosure procsedings, and-(d) shall cause Landlord’s .~ - .
'obh gatmns under th1s Lease to be pertormed durmg such tlme as that mortg._,age;e shail be ﬂle
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Landlord hereunder, from and after the date of any for¢closure, purchase or transfer, and by
which Tenant agrees to attorn to and recognize such mortgagee as Landlord in accordance with
the terms of this Lease, with the further understanding that such Non-Disturbance Agreement
may contain such qualifications, terms and limitations as Tenant and the holder of the first
mortgage shall using commercially reasonable efforts agree upon consistent with transactions of
similar scope and magnitude. Landlord shall promptly deliver to Tenant from any future
mortgagees, properly executed and acknowledged, recordable Nondisturbance Agreements
provided Tenant executes such mortgagee’s customary and reasonable subordination and
attornment agreements. Landlord represents and warrants to Tenant that on the date of this Lease
there are no mortgages or ground leases encumbering the Demised Premises.

43  Notice to Tenant of Landlord’s Mortgages. Landlord shall promptly
notify Tenant of Landlord’s execution of any new mortgage(s) on the Demised Premises.
Promptly after the execution of any new mortgage, Landlord shall deliver to Tenant a properly
exccuted, acknowledged, recordable Nondisturbance Agreement in accordance with this Article
from such new mortgagee or ground lessor.

4.4  Confirmation of Subordination, Subject to the conditions set forth in
this Section 4, Tenant agrees to execute and deliver any reasonable instruments confirming such
subordination as reasonably requested by any mortgagees or ground lessors.

5. Quiet Enjoyment,

5.1 Quiet Enjoyment. As long as Tenant shall pay the Rental due hereunder
and shall duly perform al} the terms, covenants and conditions of this Lease, Tenant shall quietly
have and enjoy the Demised Premises during the Term of this Lease without hindrance or
molestation by Landlord or anyone claiming by or through Landlord, subject, however, to the
exceptions, reservations and conditions of this Lease. Landlord hereby reserves the right to
prescribe reasonable rules and regulations (herein called the “Rules and Regulations™) governing
the use and enjoyment of the Demised Premises; provided that the Rules and Regulations shall
not materially interfere with the Tenant’s use and enjoyment of the Demised Premises in
accordance with the provisions of this Lease regarding the permitted uses. Tenant shall adhere to
the Rules and Regulations and shall cause its agents, employees, invitees, visitors and guests to
do so. A copy of the Rules and Regulations in effect on the date hereof is attached hereto as
Exhibit B. ' : '

6. Covenants with Respeet to the Lease,
6.1  Intentionally omitted.
6.2  Intentionally omitted,

6.3  Compliance with Laws. Except as otherwise provided herein, Tenant
shall at all times fully comply with all Laws (as defined herein) with respect to its specific use
and occupancy of the Demised Premises and the operation of its specific business conducted
therein. At the request of Landlord, Tenant shall deliver copies of all permits, certificates and
licenses evidencing Tenant’s compliance with all Laws. Notwithstanding anything to the
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contrary contained in this Lease, Landlord shall have the sole responsibility for compliance, at
Landlord’s cost and expense, with all Laws relating to the structural and mechanical features of
the Demised Premises and the Building or generally relating to office uses.

7. Services and Repairs. Tenant, at its sole cost and expense and throughout the
Term of this Lease or extensions thereof, shall keep and maintain the interior, non-structural
portions of the Demised Premises in a neat, safe and orderly condition, and shall use all
reasonable precautions to prevent waste, damage or injury, Tenant shall be responsible for
making all repairs, replacements, modifications and additions required to keep and maintain the
interior, non-structural portions of the Demised Premises and utility systems serving only the
Demised Premises in good order and condition and Landlord, at its sole cost and expense, shall
be responsible for maintaining, repairing and replacing the roof and structural portions of the
Building, including the exterior walls, foundations, columns and beams, and all plumbing,
electrical, heating and ventilating systems serving the Building and the Demised Premises as part
of Building-wide service; provided, however, that Landlord shall have no responsibility to make
any repairs unless and until Landlord receives written notice of the need for such repair, or
Landlord otherwise becomes, or should become, aware, Furthermore, repairs and replacements
to the structural portion of the Demised Premises arising out of or caused by Tenant’s misuse of
the Demised Premises or by Tenant’s installations in or upon the Demised Premises or by any act
or omission of Tenant or any employee, agent, contractor, or invitee of Tenant, shall be made at
the sole cost and expense of Tenant, unless the same is covered by insurance carried or required
to be carried by Landlord. All of said repairs, replacements, modifications and additions shall be
in quality and class equal to the original work or installation, and shall be effected in compliance
with all applicable laws, ordinances, rules and regulations of all governmental bodies having or
asserting jurisdiction over the Demised Premises. If Tenant fails to make such repairs,
replacements, modifications and additions within a reasonable period of time following receipt
of written request therefor, same may be made by Landlord at the reasonable expense of Tenant
and such expense shall be collectible as a Rental payment and shall be paid by Tenant within
thirty (30) days after rendition of & bill thereof, Notwithstanding anything to the contrary
contained herein, if Landlord fails to make any repairs or replacements that the Landlord is
required to make under this Lease within thirty (30) days atter written notice from Tenant (or
such shorter period as may be appropriate in the case of an emergency), Tenant shall have the
right, but not the obligation, to complete such repairs on Landiord's behalf in which case
Landlord shall reimburse Tenant for all reasonable costs and expenses incurred by Tenant in
curing such failure within thirty (30) days after written demand by Tenant,

8. Intentionally omitted,
9. Casunalty and Condemnation.
9.1 Damage by Fire or Other Casualty.

(a) Restoration. If the Building shall be damaged or destroyed by fire
or other casualty, Tenant shall promptly notify Landlord to the extent it knows of such damage,
and Landlord, subject to the conditions set forth in this Section, shall repair, rebuild or replace
such damage and restore the Building to substantially the same condition in which it was
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immediately prior to such damage or destruction; provided, however, that Landlord shall only be
obligated to restore such damage to the extent of proceeds available to Landlord under the fire
and other extended coverage insurance policies maintained by Landlord at Tenant’s expense
pursuant to the provisions of this Lease.

(b)  Time. The work shall be commenced promptly and completed
with due diligence, taking into account the time required by Landlord to effect a settlement with,
and procure insurance proceeds from, the insurer, and for delays beyond Landlord’s reasonable
control. If there is damage or destruction to the Demised Premises, Landlord shall furnish to
Tenant, promptly after the casualty, the estimate of a reputable contractor of the time necessary
to rebuild and restore. If such estimated time exceeds ninety (90) days, Tenant may terminate
this Lease by written notice to Landlord. If Tenant does not so terminate, or if said termination
provisions do not apply, this Lease shall remain in effect regardless of whether the actual
restoration time differs from the estimate; provided, however, if such restoration if not completed
within one hundred eighty (180) days after the occurrence of the same, Tenant shall have the
right to terminate this Lease by written notice to Landlord. Notwithstanding anything contained
herein to the contrary, if any such damage to the Building or the Demised Premises occurs in the
last year of the Term, then Tenant shall have the right to terminate this Lease by written notice to
Landlord.

(c) Proceeds. The net amount of any insurance proceeds (excluding
proceeds received pursuant to a rental coverage endorsement) recovered by reason of the damage
or destruction of the Building or Demised Premises in excess of the cost of adjusting the
insurance claim and collecting the insurance proceeds (such excess amount being hereinafter
called the “net insurance proceeds™) shall be applied towards the reasonable cost of restoration.
If in Landlord’s reasonable opinion the net insurance proceeds available to Landlord will not be
adequate to complete such restoration, Landlord shall have the right to terminate this Lease and
all the unaccrued obligations of the parties herefo by sending a written notice of such termination
to Tenant within sixty (60) days of such damage or destruction, the notice to specify a
termination date no less than ten (10) days after its transmission; provided, however, that if the
damage relates only to the Demised Premises and occurs prior to the last eighteen (18) months of
the Term, Tenant may require Landlord to withdraw the notice of termination by agreeing to pay
the cost of restoration in excess of the net insurance proceeds and by giving Landlord adequate
security for such payment prior to the termination date specified in Landlord’s notice of
termination. If the net insurance proceeds are more than adequate, the amount by which the net
insurance proceeds exceed the cost of restoration will, to the extent covered by Tenant’s
insurance policies and applicable to Tenant’s personalty, be retained by Tenant, and otherwise
will be retained by Landlord or applied to repayment of any mortgage secured by the Building,

(d) Tenant’s Property. Landlord’s obligation or election to restore
 the Building under this Section shall not include the repair, restoration or replacement of the
fixtures, improvements, alierations, furniture or any other property owned, installed, made by, or
in the possession of Tenant.
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(e) Abatement. Tenant will receive an abatement of its Base Rent and
additional rent to the extent and during the time the Building, the Demised Premises or any
portion thereof is rendered untenantable due to casualty.

9,2 Condemnation

(a) Termination, If (i) all of the Demised Premises is covered by a
condemnation; or (ii) if any part of the Demiséd Premises is covered by a condemnation and the
remainder thereof (after taking into account any restoration which Landlord has agreed to
perform, if any) is insufficient in Tenant’s reasonable judgment for the reasonable operation
therein of Tenant’s business; or, (iii) if any of the Demised Premises is covered by a
condemnation and, in Landlord’s reasonable opinion, it would be impractical or the
condemnation proceeds available to Landlord are insufficient fo restore the remainder of the
Demised Premises; then, in any such event, this Lease shall terminate and all obligations
hereunder shall cease as of the date upon which possession is taken by the condemmnor and the
rent herein reserved shall be apportioned and paid in full by Tenant to Landlord to that date and
all rent prepaid for periods beyond that date shall forthwith be repaid by Landlord to Tenant.
Such termination shall be without prejudice to the tights of either Landlord or Tenant to recover
compensation from the condemning authority for any loss or damage caused by such
condemnation in accordance with Section 9.2(c) below,

(b) Partial Condemnation.

(i) If there is a partial condemnation and this Lease has not
been terminated pursuant to Section 9.2(a) hereof, then Landlord shall restore the Building and
Building improvements to a condition and size as nearly comparable, as reasonably possible, to
the condition and size thereof immediately prior to the date upon which possession shall have
been taken by the condemnor. If the condemnation proceeds are more than adequate to cover the
cost of restoration and the Landlord’s expenses in collecting the condemnation proceeds, any
excess proceeds shall be applied first to repayment of any mortgage secured by the Building or
the Demised Premises and thereafter shared between Landlord and Tenant as provided in
Section 9.2(c) below, :

(i)  If there is a partial condemnation and this Lease has not
been terminated by the date upon which the condemnor shall have obtained possession, then the
obligations of Landlord and Tenant under this Lease shall be unaffected by such condemnation
except that there shall be an equitable abatement for the balance of the Term of the Base Rent
and additional rent according to the value of the Building before and after the date upon which
the condemnor shall have taken possession. If the parties are unable to agree upon the amount of
such abatement, either party may submit the issue to arbitration in accordance with Section 27.4
hereof. '

©) Award. In the event of a condemmnation affecting Tenant, Tenant
shall have the right to make a claim against the condemnor for removal expenses, business
dislocation damages and moving expenses; provided and to the extent, however, that such claims
or payments do not reduce the sums otherwise payable by the condemnor to Landlord. Except as
aforesaid, Tenant hereby waives all claims against Landlord and Tenant hereby assigns to
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Landlord all claims agamst the condemnor mcludmg, without limitation, ail clanns for leasehold
damages and dunlnunon in vaiue of Tenant 3 Iaasehold interest, L - :

o (d) Temporary Takmg. If the condemnor shouid take only the right
to possession for a fixed penod of time or for the duration of an emergency or other temporary .

 condition, then, notwithstanding anything hereinabove prowded this Lease shall continué-in full. - __:'i . 7
- force and effect without any abatement of retit; but the amounts: payable by the condemnor with- ', .
~respect to-any period of time prior to ihe ‘expiration or soonér tefmination of this Lease shiall be g

N paid by the condemnor to. Landlord and'the condemnor shall bé considered -a subtenant.of .-

" Tenant. Landlord. shall appiy the.amount received from the condemnor apphcable to’ t‘ne rent due - - . e

' :hereunder net of costs to Larndlord for the. collecnon thereof,-or 4s much thereof 4s may be
necessary for such purpose, toward the amount due from Tenant as rent for that period; and
* Tenant shall pay to Landlord any deﬁclcncy between the amount thus paid by the condemnor

“and the amount of the rent, or Landlord shall pay to Tenant any excess of the amount of the Lo

award over the amount of the rent
10 : 'Intentmnally omltted
1 1 Intentmnally omﬁzted

L 12 'No Wawex 5. F aﬂure by any party in any mstance to insist upon the strxct
B ‘performancc of any one or more: ofthe obhgatmns of any-ofhier party-under this Lease or to
~* exercise any election herein contained, shall in no manner be or be- deemed fo be a waiver by
“such party of any other party’s defaults or breaches hereundet:or of any of such party’s rights -

* and remedies by reason of'such defaults or breaches, or-a waiver or relinquishment for the futura 8 o

ofthe reqmrement of strict performance of any and all-of the other entity’s obligations . ,
‘hereunder: Further; no payment by Tenant or rece1pt byLandlord of a lesser amount than the -

correct amount or manner-of payment. of Rental due hereunder shall be deemed to be other thana - :

“paymient on account, or-any létter aucempanymg any-check or payment be deemed to. effector

" evidence an accord and- satisfaction, and Landlord may accept: any: cheoks or paymems as made SR

L - witheut prejudice to Landlord’s right o recovel the balanca or. pursue any othcr remedy 1n this
o Lease or otherwwe provtded at law or equ1ty IR R , \ _

- 1 3 Notmes Any notme statement demand censent approval advance or other

: commlmlcatlon 1equ1red or penmtted to be.giver; rendered or made by any party to- the other
‘patties, pursuant 1o this.Lease or-pursuant to-any apphcable law orréquitement of public ,
authoiity- (collectively, “communications”) shall be‘in writing: and shall be deemed to Have been . -

o properly given, rendered or made only if sent by personal dehvery, 1ecelpted by -the partyto : A
* whom addressed, or certified mail, return receipt requested; posted in‘a United States post office . -~
station in the continental United States, or by repuitable overnight delivery serviee, addressed to R

* Tenant or Landlord at their address fitst above written, All such communications shall be - .
desmed to have been given, rendered or:made when delivered and receipted by the patty. to)-

- whom addressed, inthe case of personal delivery,-or three (3) business days after the:day g0 .
- mailed or one (1) business day after overnight delivery service. Any paity may; by notice as R
aforesaid, designate a different addfess or addresses for communicationsintended for it. Any. =~ . ° -0
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communication from one party hel eunder shall be sunultaneously gwen to each of the other
partles hereunder : :

14.  Broker, Each party hereto covenants, warrants and represents to the other party
that it has had no dealings, conversations or negotiations with any broker other than Newmark
~Grubb Knight Frank, as agent for Landlord (“Landlord Broker”) and Matkeim-Chalmers, as
- agent for Tenant. (“Tenant Broker” and polléctively with the Landlord Broker, sometimes herein .
-called “Brokers™), eoncerning the execution and- delivery of this Lease. Each party agrees to.

mdemmfy and hold harmless the other party against and from any claims for any brokerage
-commissions and all costs, expenses and liabilities in collection therewith, including, without
limitation, reasonable attorneys’ fees and disbursements, arising out of its respective
representations and warranties contained in this Section 14 being untrue. Tenant shall have no
liability for any brokerage commissions due to the Brokers. The provisions of this Section 14
shall survive the expiration or earlier termination of the Term hereof.

15,  Disclaimer. Except as expressly set forth in this Lease, Tenant acknowledges and
agrees that Landlord has not made, does not make and specifically negates and disclaims any
~ representations, warranties, promises, covenants, agreements or guaranties of 8 any kind or
- character whatsoever, whether express or nnphed «oral or written, past, present or future, of, as
" to, concerning or with respect to: (a) the nature, quahty or condition of the Demised Premises,
(b) the suitability of the Demised Premises for. any and all activities and uses which Tenant may
conduct thereon, (¢) the compliance of or by the Demised Premises or its. operation with any
laws, rules, ordinances. o regulations of any applicable governmental authority or bady, (d) the
manner or quality of the construction or materials, if any, mcorporated into the Demised -
“Premises, (€) the manner, quality, state of repair,or lack of repair of the Demised Premises, (f)
compliance with any environmental Laws or any pollutlon or land use laws, rules, regulations,
orders or reqmrements mcludmg the existence in or.on the Demised Premises of Hazardous -
'"Substances or (g) any other. matter with respact to the Demised Premlses Addztxonaﬂy, unless

. expressly set forth herein, no person acling on’ behalf'of Landlord is authorized to make, and by S

- execution hereof Tenant acknowledges that no person ’has made (except as otherwzse set forth .
herein), any represcntat;on agreement, stafement, warranty, guaranty O Promise. rcgardmg the
Demised Premises or the transaction contemplated herein; and no such representation, warranty,
agreernent, guaranty, statement or promise jfdny, mads by any person acting on behalfof
Landlord will be valid or binding upon Landlord. Noththstandmg the foregoing, Tenant shall
not be responsible for Landlord’s actions or omissions with fespect to the Demised Premises or
Landlord’s obligations under this Lease before the date hereof or after the expiration of this
Lease. Notwithstanding anything to the. contrary containéd ‘herein, Landlord represents and
warrants that gs of the Commencement Date, the Demised Premises shall be in comphance w1th L
all Laws mcludmg, w1th0ut lumtatwn, the Amerloans w1th Dlsab111t1es Act B

- i6. - Intentmnally enutted

- 17 - Asmgnment Sub]ettmg and Mortgagmg

17 1 Assxgmnent and: Sublettiug Tenant shall nota331gn mortgagc pledge or - -

3 encumber thls Lease, or s sublet the whole or: any part of the Demwed Px em1ses w1thout the prlor Lo
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written consent of Landlord, which consent shall not be unreasonably withheld, conditioned or
delayed, and which consent shall be deemed granted if Landlord fails to respond to a request for
consent within thirty (30) days after Tenant’s request for consent, except Tenant may assign this
Lease or sublet all or part of the Demised Premises to any related corporation or other entity
which controls Tenant, is controlled by Tenant or is under common control with Tenant. Any
assignment, mortgage, pledge, encumbrance or sublet attempted without the consent of Landlord
as required under this Lease shall be void and shall not confer any rights, benefits or privileges fo
the attempted grantee, unless ratified or accepted by Landlord in writing. No partial assignment
shall be permitted under any circumstances. In the event of any assignment of this Lease made
with or without Landlord’s consent, Tenant nevertheless shall remain liable for the performance
of all of the terms, conditions and covenants of this Lease. :

17.2  Intentionally Deleted.

17.3  Assumption, If Landlord gives its consent to any sublease or assignment
(where such consent is required), it shall be a condition to the effectiveness of such sublease or .
assignment that a fully executed copy thereof (in form and substance reasonably approved by
Landlord) be delivered to Landlord, and that any assignee execute and deliver to Landlord an
assumption of liability agreement in form reasonably satisfactory to Landlord; inctuding an
assumption by the assignee of all of the obligations of Tenant and the assignee’s ratification of
an agreement to be bound by all the provisions, waivers, terms and conditions of this Lease.
Consent to a subletting or assigmment, in any one instance, shall not be deemed a consent to any
further subletting or assignment. Tenant hereby collaterally grants, transfers and assigns to
Landlord all rights, title and interest of Tenant in and to any existing or future subleases, together
with all rents and other payments arising out of any such subleases, for the purpose of securing
all payments of rent by Tenant and the performance of all of Tenant’s obligations under this
Lease, provided that so long as no default shall exist under this Lease beyond any applicable
notice, grace or cure period, Tenant shall have the right to collect, but not more than thirty (30)
days prior to accrual, all rents and other sums due under any such sublease.

17.4  Assignment to Affiliates. Landlord shall not withhold its consent to an
assigniment or subletting to an affiliate of Tenant or to any party resulting from a merger or
consolidation with Tenant or any of its divisions, subsidiaries or affiliates or to any party that
purchases substantially all of Tenant’s, or all of a certain division of Tenant’s assets and assumes
substantially all of Tenant’s liabilitics or the liabilities of that division.

1R. Insurance,

18.1 Required Coverage. Tenant shall provide and maintain, at Tenant’s sole
cost and expense, during the Term of this Lease, with an insurance company or companies
licensed to do business in the State of New Jersey:

(a) commercial general liability insurance covering accidents or
occurrences in, upon or about the Demised Premises, in an amount at least equal to Three
Million Do}lars ($3,000,000) with respect to injury or death, combmed single limit, and One
Million Doilars ($1,000,000) with respect to property damage;
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(b)  workmen’s compensation insurance in statutory amounts or other
insurance against liability arising from claims of any of Tenant’s employees and contractors, and
business interruption insurance in amounts determined by Tenant; and

(¢}  insurance covering at least 100% of the value of Tenant’s office
furniture, trade fixtures, office equipment, merchandise, and all other items of Tenant’s property
on the Demised Premises against loss by fire and extended coverage type risks.

18.2  Insureds. All policies of insurance required herein shall name Tenant as
insured, and Landlord and Landlord’s mortgagee(s) as additional insureds, as their interest may
appear (except as to business interruption, contents and workmen’s compensation insurance
which shall name Tenant only). Tenant shall deliver original policies of insurance or certificates
thereof to Landlord on or prior to the Commencement Date and thereafter at least 30 days prior
{o expiration of the applicable policy.

18.3 Casualty Insurance, Landlord shall provide and maintain insurance on
the full replacement cost of the Building, exclusive of foundations, and all improvements,
fixtures, machinery and equipment in or upon the Demised Premises, against loss or damage
under “all-risk” coverage (including without limitation lighting, windstorm, water damage,
vandalism, malicious mischief and boiler ¢xplosion) and rent insurance sufficient to cover the
Base Rent and additional rent payable to Landlord hereunder for a period of two (2) years, All
proceeds payable at any time by any such insurance company shall be payable to, and losses
shall be adjusted solely by, Landlord. Landlord shall at all times during the Term also maintain
in full force and effect with respect to the Property from insurance companies admitted in New
Jersey commercial general liability insurance, covering injury to person and property in amounts
at least equal to Two Million Dollars ($2,000,000) per occurrence and annual aggregate limit for
bodily injury and Two Million Dollars ($2,000,000) per occurrence and annual aggregate limit
for property damage (which insurance obligation may be satisfied in part by an umbrella policy).

18.4 Waiver of Subrogation. Each of the parties hereto hereby releases the
other, to the extent of the releasing party’s insurance coverage, from any and all liability for any
loss or damage covered by such insurance carried by either party (or required to be covered
hereunder) which may be inflicted upon the property of such party even if such loss or damage
shall be brought about by the faulf or negligence of the other party, its agents or employees.

19 Defaults; Remedies,

19.1  Imsolvency. The following shall constitute a breach of this Lease by
Tenant, for which Landlord shall have, without need of further notice, the rights enumerated in
Section 19.2: (i) the appointment of a receiver or trustee to take possession of all or a substantial
portion of the assets of Tenant, or (ii) an assignment by Tenant for the benefit of creditors, or (iii)
the institution by or against Tenant of any proceedings for bankruptey or reorganization under
any state or federal law (unless, in the case of involuntary proceedings, the same shall be
dismissed within ninety (90) days after institution), or (iv) any execution issued against a
significant portion of the assets of Tenant or against Tenant’s leaschold interest herennder which
is not stayed or discharged af least thirty (30) days prior to a scheduled execution sale.

PREIT-220 Laure] Road

NFI Lease

8/31/2016 12:06 PM 17
PHILI 5362440v.22



19.2 Events of Default. The following shall constitute “Events of Default” by
Tenant, for which Landlord shall have the rights enumerated below in this Section 19.2: (i)
Tenant shall fail to pay rent or any other regularly scheduled sum payable to Landlord hereunder
when due, and such default shall continue uncured for more than five (5) days after notice from
Landlord, or (ii) Tenant shall fail to pay any other sum payable to Landlord hereunder within
thirty (30) days after billing or written demand from Landlord; or (i) Tenant shall fail to
perform or observe any of the other covenants, terms or conditions contained in this Lease within
thirty (30) days (or such longer period as is reasonably required to correct any such default,
provided Tenant promptly commences and diligently contmues to effectuate a cure) after written
notice thereof by Landlord.

If any of the foregoing Events of Default shall occur (notwithstanding any former breach
of eovenant or waiver thereof in a former instance), then Landlord, in addition to all other rights
and remedies available to it by law or equity or by any other provisions hereof, may at any time
thereafter:

(a) upon ten (10) days’ notice to Tenant, and subject to the limitation
set forth in Section 19,3 declare to be immediately due and payable, on account of the rent and
other charges herein reserved for the balance of the term of this Lease (faken without regard to
any early termination of the term on account of default), a sum equal to the Accelerated Rent
Component {as hereinafter defined), and Tenant shall remain liable to Landlord as hercinafter
provided; and/or :

(b)  whether or not Landlord has elected to recover the Accelerated
Rent Component, terminate this Lease on at least ten (10) days’ notice to Tenant and, on the date
. specified in the notice, this Lease and the term hereby demised and all rights of Tenant hereunder
shall expire and terminate and Tenant shall thereupon quit and surrender possession of the
Demised Premises to Landlord in the condition elsewhere herein required and Tenant shall
remain liable to Landlord as hereinafier provided.

"193  Accelerated Rent Component, For purposes hereof, the Accelerated Rent
Component shall mean the aggregate of!

{(a) all rent and other charges, payments, costs and expenses due from
Tenant to Landlord and in arrears at the time of the election of Landlord to recover the
Accelerated Rent Component;

(b)  the Base Rent reserved for the then entire unexpired balance of the
term of this Lease (taken without regard to any early termination of the term by virtue of any
default), plus all other charges; payments, costs and expenses herein agreed to be paid by Tenant
up to the end of the term which shall be capable of precise determination at the time of
Landlord’s election to recover the Accelerated Rent Component, discounted fo present value at
the rate of interest on a thn’ty (30) day United States Treasury Bill at the time of acceleration;

plus
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(<) Landlord’s good faith estimate of all charges, payments, costs and
expenses herein agreed to be paid by Tenant ap to the end of the term which shall not be capable
of precise determination as aforesaid, discounted to present value at the aforesaid rate of interest.

19.4 Re-entry. In any case in which this Lease shall have been terminated, or
in any case in which Landlord shall have elected to recover the Accelerated Rent Component and
any portion of such sum shall remain unpaid, Landlord may, without further notice, enter upon
and repossess the Demised Premises, by summary proceedings, ejectment or otherwise, and may
dispossess Tenant and remove Tenant and all other persons and property from the Demised
Premises and may have, hold and enjoy the Demised Premises and the rents and profits
therefrom. Landlord may, in its own name, as agent for Tenant, if this Lease has not been
terminated, or on its own behalf, if this Lease has been terminated, relet the Demised Premises or
any part thereof for such term or terms (which may be greater or less than the period which
would otherwise have constituted the balance of the term of this Lease) and on such conditions !
and provisions (which may include concessions or free rent) as Landlord in its sole discretion ;
may determine. Landlord may, in connection with any such reletting, cause the Demised ‘
Premises to be redecorated, altered, divided, consolidated with other space or otherwise changed 7
or prepared for reletting. No reletting shall be deemed a surrender and acceptance of the Demised 5
Premises.

19.5 Continuing Liability. Tenant shall, with respect to all periods of time up
to and including the expiration of the Term of this Lease (or what would have been the
expiration date in the absence of default or breach) remain liable to Landlord as follows:

(a) In the event of termination of this Lease on account of Tenant’s
default or breach, Tenant shall remain liable to Landlord for damages equal to the rent and other
charges payable under this Lease by Tenant as if this Lease were still in effect, less the net
proceeds of any reletting after deducting all costs incident thereto (including without limitation
all repossession costs, brokerage and management commissions, operating and legal expenses
and fees, alteration costs and expenses of preparation for reletting) and to the extent such
damages shall not have been recovered by Landlord by virtue of payment by Tenant of the
Accelerated Rent Component (but without prejudice to the right of Landlord to demand and
receive the Accelerated Rent Component), such damages shall be payable to Landlord, at
Landlord’s option, monthly upon presentation to Tenant of a bill for the amount due or at such
other intervals or times as Landlord shall determine,

(b) In the event and so long as this Lease shail not have been
terminated after default or breach by Tenant, the rent and all other charges payable under this
Lease shall be reduced by the net proceeds of any reletting by Landlord (after deducting all costs
incident thereto as above set forth) and by any portion of the Accelerated Rent Component paid
by Tenant to Landlord (but without prejudice to the right of Landlord to demand and receive the
Accelerated Rent Component), and any amount due to Landlord shall be payable monthly, at
Landlord’s option, upon presentation to Tenant of a bill for the amount due, or at such other
intervals or times as Landlord shall determine.
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- 19.6  Credit, If Landlord shall, after default or breach by Tenant, recover the

- Accelerated Rent Component from Tenant and it shall be determined at the expiration of the
Term of this Lease (taken without regard to early termination for default) that a credit is due .
Tenant because the net proceeds of reletting, ‘a5 aforesaid, plus the amounts pazd to Landlord by

- Tenant exceed the aggregate of rént and other: charges accrued in favor of Landlord to the end of 3 s L
-~ the Term, Landlord shail zefund such excess to Tenant Wzthout mterest, pmmptly aﬁer such ST

o determmatlon

- to Landlord fol]owmg an Evert:of Defauit Landlord shall use: reasonable commercxal effortsto

19 7 Duty to Relet If Tenant shaIl dehver possessmn of the Dﬁ:rmsed Premiscs : c

: ‘re-lease same, but Landlord shallin no. evcnt be responsible or- liablé for any. faiture to rélet the o

h Detmsed Premises or any part thereaf or for any faﬂure to collect any rent due upon 2 releﬁtmg

19.8 Bankruptcy Nothmg contained in th1s' Lease shall limit or pre;udwe the '
right of Landlord to prove for and obtain as damages incident toa terlnmatlon of this Leasg;in -~

any bankruptcy, reorganization or other ¢ourt proceedmgs, the maximum amount aHowed by any o

statute orrule of law in e:":fect when such damages are ta be proved

19 9 NomW a:ver. NQ waiver by Landlmd of any. breach by Tenant or any of

. :Tenant s obli gations, agreements or covenants herein shall ‘be a waiver of any subqequcnt breach; o

or of any-obligation, agreement or covenant nor shall any forbearance by Landlord to seek-a. -
“remedy for any breach by Tetantbe a wawer by Landlord of any rlghts and remedles w1th - _- S

. _ respcct {0 such or any subsequent breach

19, 10 Rzghts and Remedles Cumulatwe No rlght or remedy herem oonfened o |

o upon or xeserved to Landlord is jntended to be. excluswe of. any. other right or remedy provided -
“- herein or by law, but ‘each shall be cumulaixve and in addition to every .other tight or- remedy
gaven he1e1n Or now of hereaﬂei e)ustmg at law GI‘ in eqmty or by statute :

o -20.‘ - Holdmg Over §5d Tenant ot any pelsen clanmng ﬂnough Tenant shaH contmuer "'f L

-to occupy thé Demised Premises after the expiration or earlier termination.of the. Term, such. -
- occupancy shall be deemed to be under a monthsto-month tenancy under the same terms and
conditions set forthin this Lease; except, however, that the Base Rent during such conitinued -

oecupancy shall be one hundred ﬁﬁy percent (1 50%) of. the amount in effect 11nmedzately prior - D

to-expiration. The foregoingprovisions shall not limit any damages or other relief'to which "

. Landlord shall be entztled s aresult of the holdover, ‘which shall constitute a. dcfault he.reunderr .

.- and'shall be stbject to-all the remedles set forth in Section 19-hereof; A holdover shallnof be.

- presumed {0 ‘createan extension-of the term tor any ﬁxed penod except as oiherwwe agreed m ; .
o wr:tmg by Landlord and Tenant : - N R

21 Nun~1hstm banee Agreement Landlord 1epresents to Tenant that as of the date

. hereof the Buﬂdmg and the.land which the Building is located-on is not subject to-or encumbered_'

; by a mortgagc gtound lease or ather prnnary encumbrance
- :22. \'hsceﬂaneous

: ' 221 Intenﬂenally omitted
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22,2 Imvalid Provisions. In the event that any provision of this Lease shall be
7 held to be invalid or unenforceable in any respect, the validity, Iegahty or enforceablhty of the
_ 1ema1n1ng p1 ovisions of this Lease shall be unaffected thereby '

o 22.3 Headmgs The paragraph headings appearing herem are for purpose of ‘
' convemence only and are not deemed to be a pait of this Lease o D o

2_-2.4 Intentmlml}y omlttcd

22.5 GOVernmg Law This Lease shall be governed by, and construed in -
accordance with, the laws of the State of New Jersey. . .

_ 22.6 Parking Areas. Automobile parking for the Building shall be available in
the common paved parking areas adjoining the Building as depicted in Exhibit H and in
compliance and consistent with the Town Center Declarations.

22.7 Additional Charges. All sums payable by Tenant under this Lease
whether or not stated to be additional rent shall be collectable by Landlord as rent, and in the
Event of Default thereof Landlord shail have the same rlghts and remedie‘; as for faﬂure topay .
- rent, g : X RO T

22, 8 At;thonty The underSIgned 1nd1vxduals who executed thls Leascon
_ behalf of Tenant hereby certify that the execution of this Lease by Tenant has been duly
authorized, with all necessary corporate actions, resoluuons consents and approvals, as the case

- may be, having been obtained heretofore, and that, subject to execution and delivery by

" Landlord, this Lease is legally. bmdmg on the Tenant in accordance with it terms, The
-undersigned individuals who executed this Liease on behalf of Landlord hereby certify that the
~execution of this Lease by Landlord has been dyly authorized, with all necessary corporate

- -actions, resolutions, consents. and approyvals, as the case may be, havmg been obtained L
heretofore, and that, subject to. execution und dehveiy by Tenant thls Le&se is legally bmdmg on, -

. thﬁ Landlord in accordmce wﬁh its term‘s

22.9 Time of the Essence When either Tenant or Landlord shall be required to
take an action or give notice within a specific amount.of time or by a specified date, except
where further quahﬁed herem, such speclﬁed times shall be deamed to be of the essence of this
: -Lease o o :

323, Renewal Optmns L

23 1 One-Year Renewa! The renewal term shall be for aone. ( 1 )—year perl(i)ﬂ B

' ',"commencmg on the day 1mmed1ately following the Explrahon Date of'the Term of the Lease and B
~ expiring on the day 1mmedlateiy preceding the first (1) anniversary. thereof, Base Rent durmg the .

- One-Year Renewal is er RSF, The Base Year shall be 2016, During the renewal term
' Tcnant shall ba responmble for Its Proporhonate Share of Buﬂdmg electmclty costs s
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23.2  Five-Year Renewal, The renewal term shall be for a five (5)-year period
commencing on the day immediately following the Expiration Date of the Lease and expiring on
the day immediately preceding the fifth (5™) anniversary thereof.

(a) . The Base Rent during the Five-Year Renewal term shall be 95% of
the current fair market rent for renewals for comparable space in similar buildings within a five
(5)-mile radius of the Property, but in no event less than the Base Rent for the final month prior

‘to the Expiration Date and the Base Rent for subsequent years of the renewal term shall increase
consistent with the then fair market annual escalation (“Fair Market Rental”). Landlord shall
determine the Fair Market Rental using its good faith judgment and shall provide written notice
of such Fair Market Rental within fifteen (15) days after Tenant’s exercise notice pursuant to this
Section, Tenant shall thereupon have the following options: (i) to accept such proposed Fair
Market Rental or (ii) to notify Landlord in writing that Tenant objects to the proposed rental rate.
Tenant must provide Landlord with written notification of its election within fifteen (15)
business days after Tenant’s receipt of Landlord’s notice, otherwise Tenant shall be deemed to
have elected clause (i) above. If Tenant objects to Landlord’s proposed Fair Market Rental in
accordance with clause (ii) above, Landlord and Tenant will attempt to negotiate a mutually
acceptable rental rate within fifteen (15) days following notification by Tenant, and if such
negotiations have not been concluded within such fifteen (15) day period, either party may
require an independent determination of the Fair Market Rental for the Renewal Term by giving
written notice to the other party no later thian five (5) days after the expiration of the fifteen (15)
day period, which notice shall designate a MAI real estate appraiser or real estate broker with at
least ten (10) years’ experience in the leasing of similar properties in the Voorhees market area
(“Qualified Appraiser”). Within ten (10) days after receipt of such notice, the other party to this
Lease shall select a Qualified Appraiser and give written notice of such selection to the initiating
party, If the two (2) Qualified Appraisers fail fo agree upon the Fair Market Rental consistent
with this Section within ten (10) days after selection of the second Qualified Appraiser, the two
(2) Qualified Appraisers shall select a third (3'") Qualified Appraiser to determine the Fair
Market Rental consistent with this Section within ten (10) days after the appointment of the third
(3rd) Qualified Appraiser. The Fair Market Rental applicable to the Renewal Term shall be equal
to the arithmetic average of the three (3) determinations; provided, however, that if one (1)
Qualified Appraiser’s determination deviates by more than five percent (5%) from the median of
the three (3) determinations, the Fair Market Rental shall be an amount equal to the average of
the other two determinations, The determination of the Fair Market Rental in accordance with
the foregoing shall be final, binding and conclusive on Landlord and Tenant. The parties shall
each pay the costs and expenses of their appointed Qualified Appraiser and shall split evenly the
costs and expenses of the third (3rd) Qualified Appraiser.

23.3  Notice. Tenant shall provide Landlord with no less than twelve (12)
months written notice prior to the Expiration Date of its acceptance of a Tenant Renewal Option.
The written notice must specify which Tenant Renewal Option Tenant is accepting. If Tenant
fails to notify Landlord of its acceptance of a Tenant Renewal Option within twelve (12) months
of the Expiration Date, the Lease shall ferminate on the Expiration Date,

23.4  Except as set forth in this Section, there shall be no further options to
renew the Term of the Lease.
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24.  Intentionally omitted.
25. Alterations.

25,1 ‘Trade Fixtures, Subject to the provisions of Section 1.2 hereof, Tenant
shall have the right to install in the Building and the Demised Premises its equipment and trade
fixtures from time to time during the Term of this Lease; provided, however, that no such
installation or remowval thereof shall adversely affect the structural portion or mechanical or
electrical systems of the Building and that Tenant shall repair and restore any damage or injury
to the Building or the Demised Premises caused thereby. All trade fixtures and equipment
installed by or for Tenant in the Demised Premises shall remain the property of Tenant.

25.2 General Restrictions, Tenant shall not make any alterations, additions,
installation, substitutions, improvements or the like to the Demised Premises except as permitted
under the following provisions. Tenant, at its sole cost and expense, may make Non-Material
Alterations (hereafter defined) to the Building and the Demised Premises, subject to the
applicable requirements set forth in this Lease, but without Landlord’s consent. “Non-Material
Alterations™ shall mean non-structural, interior changes (including cosmetic changes) to the
Building and the Demised Premises which do not adversely affect any Building systems. In
addition, Tenant, at its sole cost and expense, may make other alterations, improvements or
additions to the Building and the Demised Premises (each, a “Material Alferation”) subject to
Landlord’s consent, which consent shall not be unreasonably withheld, conditioned or delayed,
but which consent may be conditioned on Tenant’s performance of such work in accordance with
reasonable recommendations by Landlord’s consultants. Tenant shall not make or permit to be
made (i) any Material Alterations or (i1) any Non-Material Alterations which affect any Building
system or cost more than $160,000, without on each occasion first presenting to Landlord plans,
specifications and any necessary permits therefor at least ten (10) days in advance of
commencing construction thereof. In any event, in making any alterations or improvements: (i}
Tenant shall supply any necessary permits and certificates of insurance therefor; (i) such
alterations and improvements shall not impair the structural strength of the Building or any other
improvements, or reduce the value of the Demised Premises, or (without Landlord’s consent)
affect the outside appearance of the Building, or adversely affect the proper functioning of the
HVAC, plumbing, sprinkler, electrical, sanitary or other systems of the Building; (iii} Tenant
shall take or cause to be taken all steps that are required by Section 25.3 hereof and that are
required or permitted by law in order to avoid the imposition of any mechanic’s, laborer’s or
materialman’s lien upon the Demised Premises ot Building; (iv) Tenant shall use a contractor
reasonably acceptable to Landlord; and (v) the work is performed so as to cause minimum
annoyance or disruption to the other occupants of the Town Center. Any and all alterations,
improvements and additions to the Building which are constructed, installed or otherwise made
by Tenant shall be the property of Tenant until the expiration or scotier termination of this Lease.
Upon expiration or termination of the Lease, all alterations and additions shall remain on the
Demised Premises and become the property of Landlord without payment therefor by Landlord,
except that Landlord may require Tenant to remove any particular alterations and improvements
requiring Landlord’s consent which are unusual for office use if at the time of granting consent
thereto Landiord shall have notified Tenant that Tenant must remove the same upon the
termination of this Lease.
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25.3 Mechanics’ Liens. Tenant shall promptly pay any contractors and
materialmen who supply labor, work or materials to Tenant at the Demised Premises so as to
prevent the possibility of a lien attaching to the Demised Premises or any portion thereof, Tenant
shall take all steps permitted by law in order to avoid the imposition of any such mechanic’s,
laborer’s or materialman’s lien, Should any such lien or notice of lien be filed, Tenant shall bond
against or discharge the same within thirty (30) days after the lien or claim is filed or formal
notice of the lien or claim has been issued regardless of the validity of such lien or ¢laim,
Nothing in this Lease is intended to authorize Tenant to do or cause any work or labor to be done
or any materials to be supplied for the account of Landlord, or to allow any mechanics len to
attach to Landlord’s interest, all of the same to be solely for Tenant’s account and at Tenant’s
risk and expense. Throughout this Lease the term “mechanic’s lien” is used to include any lien,
encumbrance or charge levied or imposed upon the Demised Premises or any interest therein or
income therefrom on account of any mechanic’s, laborers or materialman’s lien or claim or
arising out of any debt or liability to or any claim or demand of any contractor, mechanic,
supplier, materialman or laborer. Notwithstanding the foregoing, Tenant may contest any
mechanics’ lien or liens upon the deposit by Tenant with Landlord of an indemnity bond issued
by & corporate surety in an amount equal to the amount of the lien claim, if such procedure shall
be acceptable to the then existing mortgagee(s) of the Demised Premises. Such bond shall name
Landlord and such other parties as Landlord may direct as obligees thereunder.

25.4 Charges for Common Area Maintenance (“CAM?”). Tenant shall have
no obligation to pay any amount designated for maintenance of the Common Areas within the
Town Center. Notwithstanding the foregoing, Landlord may allocate a portion of the Rent
payable hereunder towards the payment of such Common Areas maintenance costs.

26.  Intentionaily Deleted.
27.  Interpretation,
27.1 Intentionally omitted.

272 Entire Agreement, This Lease represents the entire agreement between
the parties hereto and there are no collateral or oral agreements or understandings between
Landlord and Tenant with respect to the Demised Premises or the Town Center. This Lease
supersedes all prior negotiations, agreements, informational brochures, letters, promotional
information and other statements and materials made or furnished by Landlord or its agents. The
submission of this Lease by Landlord, its attorneys or agents, for examination or for execution
by Tenant, does not constitute a reservation of (or option for) the Demised Premises in favor of
Tenant; and Tenant shall have no right or interest in the Demised Premises, and Landlord shall
have no liability hereunder, unless and vntil this Lease is executed and delivered by Landlord
and Tenant. No rights, easements or licenses are acquired in the Demised Premises by Tenant by
implication or otherwise except as expressly set forth in the provisions of this Lease. This Lease
shall not be modified in any manner except by an instrument in writing executed by the parties.
The masculine (or neuter) pronoun, singular number, shall include the masculine, feminine and
neuter genders and the singular and plural number,
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27.3  Exhibits, Bach writing or plan referred to herein as being attached hereto
as an Exhibit or otherwise designated herein as an Exhibit hereto is hereby made a part hereof.

27.4  Arbitration. Wherever arbitration is set forth herein as the appropriate
resolution of a dispute, the issues in question shall be submitted for arbitration to the American
Arbitration Association in the city nearest to the Demised Premises in which offices of the
American Arbitration Association are located. Landlord and Tenant will comply with the
American Arbitration Association’s rules then in effect and the determination of award rendered
by the arbitrator[s] shall be final, conclusive and binding upon the parties and not subject to
appeal, and judgment thereon may be entered in any court of competent jurisdiction. Either
Landlord or Tenant may require, at its option, that a panel of three arbitrators instead of a single
arbitrator be designated, so long as such requirement is consistent with the American Arbitration
Association’s rules. Fees, costs and expenses of the arbitrators(s) shall be borne by the party
against whom the arbitration shall be determined, or in such proportions as the arbitrator{s] shall
designate.

28,  Town Center Peclarations. Tenant acknowledges that the Demised Premises has
been or is intended to be subject to the terms of a certain declaration of covenants, easements and
restrictions, created for the harmonious, orderly and efficient operation and development of the
Town Center (referred to in this Lease as the “Town Center Declarations™). A list of the Town
Center Declarations are attached hereto as Exhibit C and shall be subject to amendment for the
putrpose of integrating therein the Demised Premises and other property adjacent to the Town
Center, and to clarify the provisions therein as they pertain to the Demised Premises. Tenant
acknowledges that the Town Center is subject to further development. Consequently, the Town
Center Declarations shall be subject to further revision, amendment or restatement from time to
time, although no such revision, amendment or restatement may materially and adversely affect
(i) the rights or obligations granted to Tenant in this Lease, (ii) Tenant’s use of the Demised
Premises as described in this Lease, (iii) the Tenant’s rights and obligations with respect to the
Common Areas of the Building, (iv) the Tenant’s right to use all of the facilities within the
Common Areas of the Building, and (v) the Tenant’s right to use the parking spaces and parking
tacilitics as depicted in Bxhibit H and provided in that certain Office Parcel Easement
Agreement, Covenants and Restrictions recorded on or about the date hereof.

29,  Utilities,

29.1  Utility Services, Tenant shall pay to Landlord, within thirty (30) days of
billing and receipt of reasonable back-up documentation in connection therewith), a charge for
electricity, which shall be a share of the total electricity charges for the Building, after
subfracting an amount equitably determined by Landlord to be allocated to unoccupied space in
the Building, such share of the total electricity charges being equal to the rentable arca of the
Demised Premises divided by the total rentable area of all occupied space in the Building.
Notwithstanding anything to the contrary contained herein, Landlord shall, atf its sole cost and
expense (and not subject to the Allowance and not to be included in Anmmual Operating Costs)
and on or before December 31, 2016, install a separate submeter in the Demised Premises to
measure Tenant’s consumption of electricity utility services. Upon completion of the installation
of such submeter, Tenant shall pay all charges for demand, use and consumption as and when
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~ billed by the utility company, or, if billed by the utility company to Landlord, as and when billed
by Landlord (without markup), based upon the measured usage. It is understood that electricity
"~ for heat and conditioned air within the Demised Premises is to be included within Tenant’s . -
electricity charge and that the. hcatmg system will be kept at certain minimum levels dunng the.

" cold season of each year to maintain the safe condition and operation of the systems and .-

" components.of the Building. Liandlord shall furnish, or ¢ause to be furnished, heat, ventﬂatlon

- and an»oondltxomng to the Demised. Prelmses twenty~four {24y hour per day; seven<(7)days per- - : . e
_ week'as, in Tenant’s reasonable judgment is necessary, for the comfortable use and oceupancy, of

o “the Demised Premises. Upeon the prior written request of Tenant, Ténant shall have the right’ to
_audit the charges for electricity charges prov:ded for herginand. Landlord shall give Tenant
- aceess to all relevant mfonnatlon reasonably necessary to perform such aud1t ' :

29.2 Lumtatwn Regardmg Services. In {he event of any mterruption or -
-_'_qquenmon of service of any of‘the heating, ventilating, air conditiening, eIectnc, sanitary,
- elevator or other Bulldlng systems, whenever and for so long as may be necessary by reason of
 aceident, emergencies, strikes or the making of repairs or-changes, or by reason of d:fﬁculty in
‘speuring proper supplies of fuel, steam, water, electricity; labor.or supplies, or by reason of any
) "o’thez gause whethetsimilar or dissimilar to the faregomg, mcludmg without limitation -
* mechanical failure and govemmental restrictions o thé useof materials or the use of any of the.
Building' systems, Landlord shall have fio liability to Tenant; In each 1nstance, however, R
“Landlord shall exercise reasonable diligence to the extent: practlcable and within Landlord’s’ :
control to eliminate the: cause of1 mterrupuon and to effect restora’uon of s scrvwe Tenant. shaﬂ not o
“be entitled to any diminution or- -abatement of'rent or other compensatmn or damages nor shall
" this Lease or any of the. Oblxgatlens of the Tenant be: affected or- reduocd by reasor of the
- interruption; stoppage or suspension of any.of:the Building systemq or:services arising out of the
causes-set forth in this Section., Notw1thstdndmg the foregoing, if any utﬂxty services that are
furnished throughaut the Demised Premises are interrupted such that it is infeasibi¢ for Ténant to
"operate its business at the Demised Premises for mote than one {1).day due- t0.the neglzgent acts .

. or omissions of Landlord, its agents, employees or ontractors-or the willful 'misconductof

B - Landlord, if§ agents, employees or contracters ‘all Rental payable under the Leasc shall be
equ1tably abated untxl the date the servzce 1nterruptaon is comp}etcly restored o

_ 30, Jamtonal and Other Servmes. Landlord w111 prowde Tenant with trash rernovai :
and- 3amtor1al services pursuant to the cleanmg sc;hedule attached hereto as Exhibit D, the: costof
“which shall be included in Annual Operating. Costs. Janitorial service shall be dzuly Monday L
, ‘_.thmugh Friday. Any: supplemental janitorial services required by Tenant shall be arcanged for
. ‘and paid by Tenant, either-with Landlord S 3an1tor1al contractox or- anothcr ﬁrm reasonabiy
:l_.‘_appmved by Landlord ' o S N

' 31 Gove: nmemal Regalanons

3'1 R Geneml At the Commencement Date the Demlsed Premmss w;ll be-

'--dehvered by Landlord in compliance with all Jaws; ordinances, notices;orders, rules, regu]atmné

- and requiremenits-of any federal, state or municipal government-or any department, commission, - -
. board or offices thereof {coliectively; “Laws™). Notwithstanding the foregoing, Tenant shall be- f‘r”_*
a responsxbie for the comphance wzth Lawq 1espectmg all altexatmns and 1mprevements made by
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Tenant or Tenant’s contractors, agents or employees, Whether made during early ont?y prlor o
the Comtnenoement Date or thereaftex : .

312 Envrronmental. Tenant shall not use, generate, store, treat, dlspose of, or
.otherwise introduce inta, on or about the Demised Prermses or Town Center any “Hazarclous '

; Substanoes” (as horemafter defined), nor shall Tenant cause or permit any other person or. entlty‘ R S

to do so. “Hazardous Substances” means any hazardous waste, hazardous substance, pollutant
*¢ontaminant or solid waste as defined in the Comprohenswe Environmental Response,

- Compensation and Liability Act, 42 U.S.C. §9601 et seq., and any other applicable foderal state - .

or local laws or ordinances, and in the rules and. rogulatxons thereunder; as may be amended,
supplémented or superseded from time to time, including without limitation any polychlotinated
biphenyls (PCB’s), urea formaldehyde, or asbestos, or any other substance which may at any
time be a violation or support a ¢laim or cause of action under common law or any foderal, state
or local environmental statute, regulation, ordinance or other environmental regulatory
requirement, whether currently or as a result of future removal. However, the foregoing

- restrictions shall not apply to the storage and use of common office and cleaning supplies
necessary for routine office operations, which are'properly and lawfully stored in reasonable
quantities (“Permitted Substances™). Tenant-agrees to-clean up all Hazardous Substances (other
than Permitted Substances) on the Demised Premises or Town Center if caused by Tenant (or if
Tenant shall be otherwise, rosponsx‘olo therefor) in a manner which shall comply with all

' apphoable environmental laws and requirements. Upon request, Tenant shall cooperate with .
Landlord in furmshmg to a governmental authotity any information which may be required

regarding environmental matters. Tenant shall indemnify and hold Landlord harmless from any L

- loss, damago or liability arising out of its. non-compliance with the provwlons of this Section, -~
The provisions of this Lease. regardmg envzromnental matters shall survxve the explratlon or
sooner termmanon of ﬂHS Loase e -

Landlord represents that, 10 its aotual knowledge as of the date heroof the Demlsed 3

- Premises.are frée of any, Hazardous. Substanoes in violation of: any: apphcablo environmental -
Laws. Landlord shall indemnify, defend a.nd fiold harmlgss Tenant from any olalms, judgments

- damages penalties, costs, liabilitiés or Toss, inctuding; but not lnmted to, reasonable attomey’s
fees, arising during or after the Term of this Lease from or in c:onnectlon with (i) the breach of
any- enwronmental Laws by Landlord and/or its agents omployees or contractors, or (if) the .
presence of Hazardous Substanccs in, under, oron the Demised Premises and/or Bmldmg, unless
the Hazardous Substances are present as a result of the actions or inactions of Tenant and/or its

“agents, contractors or employoee In the event of any enforcement, olean—up or othor regulatory

“action mandated by:any governmental authority. with Lespoot to the presence of’ Hazardous

- Substances in, upon or about the Building, and the presence of such Hazardous Substances was -

- not caused by Tenant or its agents omp]oyees or oontraotors l:hen L&ndlord shall be responsfolo -
o 'for complianoe w1th such aotzon T . o , R

o Slgus. No mgns shall be plaoed oreoted ma,mtamed or pamted by Tcnant at any -
: place upon lhe Demised Premises which are visible from the exterior: of the Buildmg, _w1thout the .

' -prior written congent of Landlord as to the size, d031gr1 color, Iooatxon, content, cornposmon or . '

- ‘matétial theréof, Lindlord’s ¢onsent shall not be nnreasonably withheld; conditioned or delayed o ‘: :

o 'prowded that the proposed 81gn is harmoruous in Landlord’s reasonablo Judgmont thh the
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signage for other buildings in the Town Center. All signs (i) shall comply with applicable
governmental requirements, including the Voorhees Township sign ordinance, (it) shall comply
with the Town Center Declarations, and (iii) shall be installed at Tenant’s expense and
maintained by Tenant at Tenant’s cost in good condition during the Term of this Lease. Tenant
shall remove all signs at the termination of this Lease and shall repair and restore any damage
caused by the installation or removal thereof. Notwithstanding anything to the contrary, but
provided the remaining terms and conditions of this Section are met, Landlord’s consent shall
not be unreasonably withheld, conditioned or delayed to signage for any permitted assignee or
subtenant. Landlord shall be responsible for obtaining all governmental approvals for the
building signage, but not for any content specific requirements. Notwithstanding anything to the
contrary contained herein, Tenant shall have the right without Landlord’s consent, at Tenant’s
expense, to place or install monument signs on or about the Common Areas for the Building, to
the extent the same is permitted by applicable code, limited in size to Tenant’s Proportionate
Share of the size of all such signage permitied by applicable code, and such that it will not
negatively affect the visibility, ingress/egress and/or use and occupancy of other tenant’s
premises in the Building. '

33, Landlord’s Right of Entry.

33.1  General Rights. Tenant shall permit Landlord and the authorized
representatives of Landlord and of any mortgagee or any prospective mortgagee to enter the
Building and the Demised Premises at all reasonable times, upon reasonable prior notice to
Tenant (except in emergencies), for the purpose of (i) inspecting them or (if) making any
necessary repairs thereto and performing any other work which is required to be performed by
Landlord, or which Tenant is required but has failed to perform with the timeframes set forth
herein, and which Landlord elects to perform, provided that Landlord shall endeavor to ensure
that such entry does not unreasonably interfere with the conduct of Tenant’s business or ifs use
of the Demised Premises. During the progress of any work on the Demised Premises or the
Building, Landlord will attempt to minimize any inconvenience to Tenant, but except as set forth
above, shall not be liable for inconvenience, annoyance, disturbance, loss of business or other
damage to Tenant by reason of making any repair or by bringing or storing materials, supplies,
tools and equipment in the Demised Premises during the performance of any work, and the
obligations of Tenant under this Lease shall not be thereby affected in any manner whatsoever,

332 Prospects. Landlord shall have the right at all reasonable times, upon
reasonable advance notice to Tenant, to enter and to exhibit the Building and the Demised
Premises for the purpose of sale or mortgage, and, during the last twelve (12) months of the
Term of this Lease, to enter and to exhibit the Building and the Demised Premises to any
prospective tenant.

34.  Indemnity.

34.1 Tenant’s Indemnification of Landlord. Tenant will indemnify Landlord
and save Landlord (which, for purposes of this Section includes Landlord’s managing agent,
Landlord’s affiliates and the respective partners, officers, employees and agents of Landlord, its
managing agent and its affiliates) harmless from and against any and all claims, actions,
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damages, liahility and expense (including without limitation reasonable fees of attorneys,
investigators and experts) in connection with loss of life, personal injury or damage to property
occurring on or within the Demised Premises or, if due to Tenant’s negligent acts or omission,
the areas outside of the Demised Premises, except in either event to the extent such loss, injury
or damage was caused by the negligence or willful misconduct of Landlord, its agents,
contractors or employees. Without limiting the foregoing or any other waivers in favor of
Landlord set forth in this Lease, Tenant will forever release and hold Landlord harmless from all
claims arising out of damage to Tenant’s property.

34.2 Landlord’s Indemmification of Tenant. Subject to the provisions of
Section 34.1 above, and to any other waivers, releases, or limitations as expressly sef forth in this
Lease, Landlord will indemnify Tenant (which, for purposes of this Section 34, includes
Tenant’s affiliates, officers, directors, agents, contractors and employees) and save Tenant
harmless from and against any and all claims, actions, damages, liability and expense (including
without limitation reasonable fees of attomeys, investigators and experts) in connection with the
loss of life, bodily injury or damage to property (i) caused by the negligence of Landlord, its
agents, contractors or employees, or (ii) occurring in areas within the Property and/or Town
Center which are under Landlord’s control, use and possession,

35.  Non-Abatement of Rent. Except as otherwise expressly provided herein, there
shall be no abatement or reduction of the Base Rent, additional rent or other sums payable
hereunder for any cause whatsoever, and this Lease shall not terminate, and Tenant shall not be
entitled to surrender the Demised Premises,

36. Surrender.

36.1 Lease Termination. Subject to the terms of Section 25 and Section 9
hereof, at the expiration or earlier termination of the Term hereof Tenant shall promptly yield up,
clean and neat, and in the same condition, ordet and repair in which they are required to be kept
throughout the Term hereof, the Demised Premises and all improvements, alterations and
additions thereto, and all fixtures and equipment servicing the Building, reasonable wear and tear
and damage by fire, the elements, or other casualty excepted. All improvemetits made by Tenant
to the Demised Premises which are so attached that they cannot be removed without material
injury to the Demised Premises shall remain at the Demised Premises and become the property
of Landlord upon termination of this Lease. Notwithstanding the foregoing, Tenant shall remove
all improvements or alterations to the Demised Premises (1) which required Landlord’s consent
in accordance with Section 25 above, and (ii) which Landlord notified Tenant at the time of the
granting of Landlord’s consent that Tenant would be required to remove upon the termination of
this Lease. Otherwise Tenant may at its option either abandon in place or remove any
improvements, fixtures, paneling, floor covering, equipment, or partitions installed at its
expense, provided that it repairs any damage caused by such removal or pays Landlord the
reasonable, actual cost of such repair.

37. Bankruptey,
37.1 Bankruptcy Provisions,
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(a) If a petition is filed by, or an order for relief is entered against
Tenant under Chapter 7 of the Bankruptcy Code and the Trustee of Tenant elects to assyme this
Lease for the purpose of assigning it, the election or assignment, or both, may be made only if all
of the terms and conditions of this Section are satisfied, If the Trustee fails to elect to assume this
Lease for the purpose of assigning it within 60 days after his appointment, this Lease will be
deemed to have been rejected. Landlord shall then immediately be entitled to possession of the
Demised Premises without further obligation to Tenant or to Trustee, and this Lease will be
deemed to have been canceled. Landlord’s right to be compensated for damages in such
bankruptcy proceeding, however, shall survive such cancellation,

(b) If Tenant files a petition for reorganization under Chapters® 11 or
13 of the Bankruptcy Code, or a proceeding that is filed by or against Tenant under any other
chapter of the Bankruptcy Code is converted to a Chapter 11 or 13 proceeding, and Tenant’s
Trustee or Tenant, as Debtor-in-Possession, fails to assume this Lease within sixty (60) days
from the date of filing of the petition or the conversion, Trustee or Tenant, as Debtor-in-
Possession will be deemed fo have rejected this Lease.

37.2  Assumption of Lease.

To be effective, an election to assume this Lease must be in writing and addressed to
Landlord, and, in Landlord’s reasonable discretion, all of the following conditions, which
Landlord and Tenant acknowledge to be commercially reasonable, shall have been satisfied;

: (a) The Trustee or Tenant, as Debtor-in-Possession, has cured or has
provided to Landlord adequate assurance, as defined herein, that:

(i) Trustee will cure all monetary defaults under this Lease
within ten (10) days from the date of the assumption,

(ii) Trusfee will cure all non-monetary defaults under this
Lease within thirty (30) days from the date of the assumption.

(b) Trustee or Debtor-in Possession has compensated Landlord, or has
provided to Landlord adequate assurance, as defined in this Section, that within ten (10) days
from the date of the assumption, Landlord will be compensated for any pecuniary loss incurred
arising from the default of Tenant, the Trustee, or the Debtor-in-Possession as recited in
Landlord’s written statement of pecuniary loss sent to Trustee or Debtor-in-Possession.

{c) Trustee or Debtor-in-Possession has provided Landlord with
adequate assurance of the future performance of each of Tenant’s obli gat10ns under the Lease;
provided, however, that:

(i) Trustee or Debtor-in-Possession will also deposit with
Landlord as security for the timely payment of rent, an amount equal to three (3) months’ rent,

(i)  The obligations imposed upon the Trustee or Debtor-in-
Possession will continue for the Tenant after the completion of bankruptcy proceedings.
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(@ Landlord has determined that the assumption of the Lease will not
breach any provision in any other lease, mortgage, financing agreement or other agreement by
which Landlord is bound relating to the Project.

(e) For purposes of this Section, the term “adequate assurance” means
that: '

(1) Landlord will determine that the Trustee or Debtor-in-
Possession has, and will continue to have, sufficient unencumbered assets after the payment of
all secured obligations and administrative expenses to assure Landlord that the Trustee or
Debtor-in-Possession will have sufficient funds to fulfill Tenant’s obligations under this Lease.

(i)  Anorder will have been entered segregating sufficient cash
payable to Landlord and/or a valid and perfected first lien and security interest will have been
granted in property of Tenant, Trustee, or Debtor-in-Possession that is acceptable for value and
kind to Landlord, to secure to Landlord the obligation of the Trustee or Debtor-in-Possession to
cure the monetary or non-monetary defaults under this Lease within the time period set forth
above.

(iii)  In the event that this Lease is assumed by the Trustee
appointed for Tenant or by the Tenant as Debtor in-Possession under the provisions of
Section 37.2 hereof, and, thereafter, T'enant is either adjudicated a bankrupt or files a subsequent
petition for arrangement under Chapter 11 of the Bankruptcy Code, then Landlord may terminate
at its option, this Lease and all of Tenant’s rights under this Lease, by giving written notice
thereof to the Trustee, or, Tenant, as may be appropriate.

(ivy  Ifthe Trustee or Debtor-in-Possession has assumed the
Lease and, pursuant to the provisions hereinabove, has assigned or has elected to assign Tenant’s
interest under this Lease to any other person, that interest may be assigned only if Landlord
acknowledges in writing that the intended assignee has provided adequate assurance, as defined
in Section 37.2 (e) hereof of future performance of all the terms, covenants, and conditions of
this Lease to be performed by Tenant.

For purposes of this Section 37, adequate assurance of future performance means that
Landlord has ascertained that each of the following conditions has been satisfied;

i) Assignee has submitted a current financial statement,
audited by a certified public accountant, that shows a net worth and working capital in amounts
determined by Landlord to be sufficient to assure the future performance by assignee of Tenant’s
obligations under the Lease.

(i)  Ifrequested by Landlord, Assignee will obtain guarantees,
in form and substance satisfactory to Landlord, from one or more persons to satisfy Landlord’s
standards of credit worthiness.

(1if)  Assignee has submitted written evidence, satisfactory to
Landlord, of experience in a business of comparable size to that permitted under this Lease,
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(iv). - Landlord has obtained all consents or waivers from any
'thnd party requlred under any lease, mortgage, ﬁnancmg arrangement or othcr agreement by_ o
which Landlord is 'hmmd to ena’nle Landlord to. penmt the as&gzmmnt : e

) ' (v) Trustce or Debtor—m-l’ossessxon has a source of revenue o
: from whlch to. pay ail rent. and other cons1derat10n duc under- ﬂ’llS Leasc = -

(v1) Any assmnptlon or asmgnment of thls Lease wdl be qu‘cuect o R

| _ 0. aH the prowswns of this Lease, mdudlng but not limited to, all provmons relatmg to usc, -
. 1ooat10n and oomphancc ’Wlth the Town Center Declaratlons ' SRR N

- (vn) Any assumpnon or ass1gnment of th1s Lease by Trustee or :
Debtor-m—Posses&on wﬂ] not d1srupt any tenant mix or balance in the Town Centei '

E ‘ (vm) When, pursuant to the Bankruptcy Code, the Tmstee or
" Debtor- in- Possesswn i obhgated to pay reasonable use and ocoupancy chargcs for the use of all
" or a part of the Demised. Preniises, the charges will not bé less than the minimum rent as defined

.- in this Lease and other- monetary obligations of the Teriant for payment of mamienance, cominon
- area cha1 ges, real estate taxes, 1nsurance, and snnﬂar charges S S

. (IX) Nezther thc Tenant’s mtercst in the Lease nor any estate of
_ 'the Tenant created in the Lease will pass to any trustee, feceiver, assignee for the beneﬁt of -

* creditors, or any other person or entity, or: othem/we by opcratzon of law under any present or f '
future Iaws of any state’ havmg jurisdiction of the Person o property. ¢ of the Tenant. (“State Law™ 2

‘unless Landlord consents in writing to such. transfer Landlord’s acceptance ‘of rent or: any- other o

- - pavments f‘rom any trustee, receiver, asszgnee person “orother-entity will ot be deemed 1o have §
“waived, of waive the need to.obtain Landlord’s consent, or Landlord’s right to ferminste thls R
Lease for any tramfer of Tenant’s mterest under ﬂl‘[S Lease thhout that consent RV

{x) Landlord may termmate, at: 1ts Optlon, by gwmg Tenant

i -.‘.wnttcn notlce of ’thi‘i eiectmn this Leaec and all of Tenant 'S right% under this Lease it any of fhe S

1 followmg events occm - | |
, ' (x1) The Tsnant s estate created by th1s Lease is taken in oL S
execunon orby otherprocess of. }aw or, o . e I

(xu) Tcnant oF any guarantor of Tenant’s ebhganons under thls o .;' R

E ,' Lcaserﬁ(“g'uérantor ) is: adjudicated msolvent pursuant to- the provmmns of any State Law or, .

(xm) Any proceedmgs are ﬁled by or agamst that guaranter

. under the Bankruptcy Code of any snmlar provmons of any future federal bankruptcy 1aw, or,' R

(x.w) “Areceiver.or trustee of the property of Tenant ar guarantorr :

s appomted under state law by reason of Tenant’s of guarantor s mso}vency or’ mablhty to pay RERRRR -

its dehts has become due or otherwxse, or, . .
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, 37.3  Any assignment for the beneﬁt of oredltors is made of Tenant’s or
. guarantor’s property under State Law. - : -

| 38 Dcf' mtmns. e

o 38 1 | “Landlord” The word “Land]ord” is used hereln 1o mclude the Landlord R
o named above as well as its heirs, successors and assigns, each of whom shall have the samie- L
Tights, 1emed1es, powers, authorities and privileges as it would have had, had it originailysi gned R

this Lease as Landlord, Any soch person, whether or not named herein shall have no liability - ,
hereunder after it ceases to hold title to the Démised Prennses (except for obligations which.may
have theretofore. accrued) provided that the suceessor shall assume in-a manner enforceable by
or for the benefit of Tenant Landlord’s obligations accruing thereafter until a subsequent transfer.
Neither Landlord nor any principal of Landlord nor any owner of the Building or Demised
Premises whether disclosed or undisclosed, shall have any personal liability with respect to any
.of the provisions of this Lease or the Demised Premises, and if Landlord is in breach or default
‘with respect to Landlord’s obligations under this Lease or otherwise, Tenant shall look solely to
| the equlty of Landlord in the Building for the sarlsfactlon of Tenant s rernedles -

38 2 “Tenant” The word “Tenant” is used herem to molude the Tenant named S

. above as we]l as its successors and assigns, éach.of which shall be under the same obhga‘aons .
- Tabilities'and limitations and, if such assignment shall be, perrmtted n accordance with the

" provisions of this Lease, each of which shall have the same rights, pnvﬂeges and powers as it |

“would have possessed had it originally signed this Lease as Tenant, Each and every of the

- persons named above as Tenant shall be bound formally and severally by the terms, covenants
and agreements contained herein. However, no such rights, privileges or- powers shall inure to

the benefit of any assignee of Tenant immediate or remote, unless the assignment to such

assignee is petmitted by the terms of this Lease or has been approved in writing by Landiord. All

- rights, benefits, remedies, waivers, prwlleges and powers thatshall benefit Landlord with respect e

- to Tenant shall also apply w1th respect to any subtenant ass1gnee or successor of Tenant

38 3 “Mortgage” and “Moxtgagee" The wmd “mortgage” is used 11ere111 to co

, molude any lien or encumbrance on the Demised Premises or on any part of or interést in or
'appurtenance to any of the foregomg, including without limitation any ground lease if Landlord’s
interest is or becomes a leaschold estate. “he word “mortgagee is used herein to. include the
- holder of any mortgage, including & any ground lessor if Landlord’s interest is.or becomes a
leasehold estate. Wherever any right is given to.a mortgagee, that rlght may be exercised on
- behalfofsuch mortgagee by any representative or serviging agent of such mortgagee No
- mortgagee which shall succéed to the interest of Landlord hereunder (elther interms of ,
~ownership orpossessory rights) shall: ()be liable for any-previous act or'omission of a pnor Lo

Landlord {except for any act or omission of a continuing nature that continye while mortgageeds - - R

Landlord), (i) be subject to any renial offsets or défenses: against 3 prior Landlord:(except for -

" anyoffsets of defenses, to the extent provided in this Lease,of:a continuing natire that contmue

- while mortgagee is Landlord), (iii) be bound by any amendment of this Lease made withoif its

~written consent, or bypayment by Tenant of rent it advance in excess of one (1) month’s rent,
(iv) be liable for any seeurity not actua]ly received’ byt or(v) be hable forany i mmal ,
'oonstruct:on of the Buﬂdmg If in oonnectlon w1th o‘otaunng, eontmulng or renewmg ﬁnanomg
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for which the Building or the Demised Premises or any interest therein represents coliateral in
whole or in part, a bank, insurance company or other lender shall request reasonable
modifications of this Lease as a condition of such financing, Tenant will not unreasonably
withhold, delay or defer its consent thereto, provided that such modifications do not (i) increase
the monetary, or materially increase non-monetary, obligations of Tenant hereundet, or (ii)
adversely affect the Tenant’s (A) leasehold interest hereby created, ot (B) rights under this
Lease.

384  “Person”. The word “person” is used herein to include a natural person, a
partnership, a corporation, an association, and any other form of business association or entity.

: 38.5 “Date of this Lease”. The “date of this Lease” shall be the date upon
which this Lease becomes fully executed by both parties.

: 38.6  “Force Majeure”. Force Majeure shall mean strikes or other labor
troubles; governmental restrictions and limitations; scarcity, unavailability or delays in obtaining
fuel, labor or materials (but only to the extent the resulting delay was unexpected on the date
hereof); war or other national emergency; accidents; floods; defective materials; fire damage or
other casualties; unusual weather conditions (e.g., 30 days of rain during a period when 10 days
of rain is typical); or any other causes similar or dissimilar to the foregoing which is beyond the
reasonable control of [.andlord or Tenant. '

39, Tenant’s Estoppel Certificate. Tenant, at the Effective Date, and from time to
time within twenty (20) days after Landlord’s written request, shall execute, acknowledge and
deliver to Landlord a written instrument in the form attached as Exhibit G.

40.  Curing Tenant’s Defaults. If Tenant shall be in default in the performance of
any of its obligations hereunder beyond the expiration of any and all applicable notice and cure
periods, Landlord, without any obligation to do so, in addition to any other rights it may have in
law or equity, may elect to cure such default on behalf of Tenant after written notice (except in
the case of emergency) to Tenant, Tenant shall reimburse Landlord upon demand for any
reasonable sums paid or costs incurred by Landlord in curing such default, including interest
thereon (at a rate which is four percent (4%) per anrum above the prime rate of interest in effect
from time to time for major commercial banks as published in the Wall Street Journal, which is
presently referred to as the “Prime Rate” in the “Money Rates” column, or, if no longer
published in the Wall Street Journal, in a similar publication) from the respective dates of
Landlord’s making the payments and incurring such costs (including without limitation from and
after judgment, execution sale, filing of a bankruptey petition and the like), which sums and costs
together with interest thereon shall be deemed additional rent payable promptly upon being
billed therefor. Regardless of whether Landlord may or shall elect to cure a default by Tenant,
Tenant shall reimburse Landlord upon demand for any attorneys’ fees and costs incurred by
Landlord after such default in connection with the enforcement of this Lease.

41,  Landlord Default, If Landlord defaults in fulfilling any of its obligations under
the Lease and such default continues for thirty (30) days after written notice from Tenant (or
such shorter period as may be reasonable in the event of any emergency), then Tenant shall have
the right to exercise any one or more of the following remedies: (x) to cure such default for the
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account of Landlord, and Landlord shall reimburse Tenant for any amount paid and any expense
or contractual liability so incurred within thirty (30) days after receipt of an invoice; (y) to pursue
the remedy of specific performance; or (z) to seek money damages for loss arising from
Landlord’s failure to discharge its obligations under the Lease; and in addition, Tenant shall be
entitled at its election, to exercise concurrently or successively, any one or more of the rights or
remedies at law or in equity provided hereunder or under the laws of the state where the Demised
Premises are located for Landlord’s default.

42.  Damages. In no event shall either party be liable to the other party for any
consequential, punitive, special or indirect damages.

43.  Prevailing Party. In the event of any litigation arising out of this Lease, the non-
prevailing party shall reimburse the prevailing party’s reasonable fees, costs and expenses
charged by any aftorney retained by the prevailing party.

44,  Furnitare. Tenant shall have the right to use, at no additional expense or charge
to Tenant, all of the furniture which is currently located within the Demised Premises as of the
date hereof, including, without Iimitation, any chairs and desks located within the Demised
Premises as of the date hereof; provided, however, to the extent any such furniture is not owned
by Tenant, such furniture shall remain the sole property of Landlord. Tenant shall surrender any
such furniture not owned by Tenant to Landlord upon the earlier of (i) the expiration or earlier
termination of this Lease, or (i) the date Tenant elects, in its sole discretion, that it no longer
desires o use any or all of such furniture for the operation of its business within the Demised
Premises.

45, Prior Lease.

- 451 Tenant is presently occupying a portion of the Demised Premises
(consisting of approximately 15,446 rentable square feet) as a tenant pursuant to a Sublease
Agreement with Landlotd, as Prime Landlord, and Star Group Communications, Inc., as
Sublandlord (“Sublandlord”), dated November 21, 2014 (“Sublease”) which was terminated, and
Landlord succeeded to the interest of Sublandlord pursuant to Section 16 of the Sublease (“Prior
Lease™).

452 Landlord and Tenant covenant and agree that any occupancy agreement
they had executed and effective prior to this Lease for the Demised Premises, including the Prior
Lease, is terminated or expired and this is the only occupancy agreement in effect for the
Demised Premises. Unless the Prior Lease has been terminated prior to the Commencement
Date, the execution of this Lease shall be deemed to satisfy the requirements with respect to
notice of termination set forth anywhere in the Prior Lease and, therefore, the Prior Lease shall
be deemed to terminate effective as of the Commencement Date; provided, however, Tenant
shall remain liable for all Rent, charges and its obligations under the Prior Lease up to the
Commencement Date, without the necessity of any other or further notice to or from either party,
and provided further, that the termination of the Prior Lease shall not terminate any rights or
remedies available to Landlord under the Prior Lease for Tenant’s failure to perform any of its
obligations under the Prior Lease up to the termination date.

PREIT-220 Laurel Road
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IN WITNESS WHEREQF, the parties hereto have duly executed this Lease Agreement

as of the day and year first above written,

TENANT:

NFI INTERACTIVE LOGISTICS, LLC
a New Jersey hablhty Gompany

By: . Af A%
Name: ¥y By
Title:‘

LANDLORD: .

ECHELON TITLE LLC, |
a Delaware limited liability company

Narng; BRUCE GOLDMAN

Title: EXECUTIVE VICE PRESIDENT

Joinder — NFI Lease
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o S EXHIBIT A-—2 e
ME fES AND BOUNDS DESCRIP’I‘ ION OF LAND

Begmnmg at a pomt on the northwesterly nght—aﬁway lme of Lam el "Road (60 feet wzde), sald

point being located the following 2 courses fromthe 1ntersect10n of the sa1d suie of Laurel Road ' L

- and the westerly lot line of Block 150 01 Lot 3

Y B - On the atc of a cm:le curving to the mght havmg 8 radms of. 800 00 feet an arc length of -, RS

- §3.38 feet and a cenfral angle-of 3°49'24” and being subtended by a-chord whichbears

- South 53°07° {)8” West, a. ehord iength af 53 37 fect to a pomt a. cappsd fron; pm found L

thence and

b. Sl along sald suia of Laurel Road South 55°01 50” West tangent to sald Gurve, R

L _d1stance ef 1 8 01 feet to the pomt of begmmng, thence, :

' 1 L Stﬂl along sazd sxde of Laurel Road South 55"01 50” Weqt R dlstance 0f301 50 S

o " feet to point; thence _ o TR
S22 'Leavmg said line of Laurel Road North 34"49 10” West adlsiance, Df 175 49
‘ feet ﬂlence, . , , S o S

R . 3 - : ;Nox’th SS°I{}’ 0” East a d1stance of 301, 50 feet to apomt thence

4, ..South- 34“49 107 East 2. d1stancc of 174 ’?0 feet to the f rst mentmned pomt and o

; pIace of Begmnmg

-anompa&smg an arca of 52 ?90 squam feet or 1 212 acres

“This descmptmn is prepared in accordance w1th a pian entltled “Fmal P]an for Mmor Subdmsmn i_ LN

of Block 150.01 Lot 2” prepared by Langan Engingeting-and’ Environmental Serviess, Ino.

~ Philadelphia, Pennqylvama, Job No. 26108, dated 31 Jamzary 2008 and last revased 3 October R

. 2008 Drdwmg No 05 02

_ S Bxhibit A2 .
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. _'condmoned or delayed

- keep. anywhere within the Demised Plemme% any inatter havmg an ‘offensi SO
kerosene, gasoling, 'oenzzne, oamphone, fuel or-other exploswe or: h1gh1y ﬂammable maienal No R

- EXHIBIT B .
CURRENT RULES AND REGULATIONS

B T The tozlet rooms, water olowets smks fauoots, plumbmg and other sorvme

E _' apparatus of"any kind shall not be used by the Tenant for any purpose-other than those for wluch . _: L
~they were installed, and no sweepings, rubbish, rags,. ashos, chemicals or other refuse or mjurlous Lol

substances shall bé placed therein-or used in collection therewith by the Tenant, or left by the .
~Tenant in the lobbies, passages, elevators or staxrways of the Bulldlng. s

2. No skyhght window, door or- transom of the Bulldmg shall be covered ot

~obstructed by the Tenant, and no. window shade, blind, ourtam sergen, storm window, awmng or.

: _- - “other material shall be installed ot plaeod on any window or-in any window space, except as .
- Iapproved in writing by the Landlord whwh approval shall not be umeasonably w1thheld

EREE: T Except as set forth in the Loase no.sign, lettermg, xns1gma, advertlsemont notlco R

- or othef! thmg shall be inscribed, pamted mstalled erected or placed in any portion of the L
* Demised Premises which may be seen. from outside. the Building, or.on. any- window, window .
* “gpace or other part of the exterior of the Buﬂdmg, unless first approved in writing by the *. o
‘ 'Landlord whloh approval shalI not be unreasonably w1thheld oondluoned or dolayed

: '4. - Except as expressly prov1dod below in thm paragraph Tenant sha.'ll not place any
“additional lock upon.any door within the:Demised Premises or elsewhere: upon the Delmsed

© Premises; and shall surrender all keys for- all such locks at the end-of the Term. Tho Landlord o
. ‘shall prowde the Tenant with.one set-of koys fo the Domisod Premises when the Tenant assumes | -

B _,poqsessmn thereof. Tenant shall prov1de Landlord with keys o such hi gh' security ateas,butmay . .

- require that a representative of ‘Tenant accompany Landlord ot its agents into such areas, excep!; e

- intheé case of emergencies.. In suoh oase, Tenant shall provxde the requlred escort upon S L

: 1oasonablo advanoe notzoe

5, Tho Tenant s’hali not do ot pemmt 1o be done anytlnng whmh materlally obstmotq . . i

' ol mtorferes with the rights of any other tenant-of the Demised Premises; The Tenant- shall not
ive odor, or- any -

: ;'fb1rd ﬁsh or other ammal shall be brougbt mto or kept inor about tho Dem:sed Promtses

6 If the Tenant deswes to. mstall szgnalmg, tolographm, telephomc protootlve alann g |

" orother wires, appar aius or devwes within the Demised Pr emises, the Landlord shall direct -

- whereand’ how they are to-be installed and, except-as so ‘directed; no instaltation, bormg or j - o

. eutting shall be permitted. The Landlord shall have the right (&) to prevent or interrupt the ;
- transmission of excessive, dangerous or-annoying eurrent of electricity or otherwise into'or -

-~ through the Building or the Demised. Premises, (b} lo require the ohangmg of wmng oonnections '
. orlayout at'the Tenant’s expense, to theextent that the Landlord may reasonably ¢ deem’ LT
© necessary, () t0 Tequire oomphanee w1th such roasonable rulos as the Landlord may esiahhsh IEEUURERE

- relating thereto. .

-7 Landlord ehall have the rxght to ehclude from tho Bmldm gany hoavy furmture,
safe or other articles which may create a hazard and to require it to be located at & designated |

" place in the Demised Premises. The Tenant shall not plaoe any wei ght anywhefe beyond the safe' o L

B ExhzanaPagel
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carrying capacity of the Building. The cost of repairing any damage to the Building or any part
of the Demised Premises caused by taking any of the same in or out of the Demised Premises, or
any damage caused while it is in the Demised Premises or the rest of the Building, shall be borne
by the Tenant.

8. The Tenant shall have access to the Demised Premises on a twenty-four (24) hour
per day, seven (7) days per week basis. The Landlord shall in no event be responsible for
admitting or excluding any person from the Demised Premises. In case of invasion, hostile
attack, insurrection, mob violence, riot, public excitement or other commotion, explosion, fire or
any casualty, the Landlord shall have the right to bar or limit access to the Building to protect the
safety of occupants of the Demised Premises, or any property within the Demised Premises.

9. The Landlord shall have the right to rescind, suspend or modify the Rules and
Regulations and to promulgate such other Rules or Regulations as, in the Landlord’s reasonable
judgment, are from time to time needed for the safety, care, maintenance, operation and =~
cleanliness of the Building, or for the preservation of good order therein, Upon the Tenant’s
having been given notice of the taking of any such action, the Rules and Regulations as so
rescinded, suspended, modified or promulgated shall have the same force and effect as if'in
effect at the time at which the Tenant’s lease was entered into (except that nothing in the Rules
and Regulations shall be deemed in any way to alter or impair any provision of such lease).

10.  The use of any room within the Building as sleeping quarters is strictly prohibited
at all times. :

Exhibit B —Page 2
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EXHIBIT C
TOWN CENTER DECLARATIONS

TRC -Strawbridge & Clothier Operating Agreement in Deed Book 3108 Page 608.

First Supplemental Agreement to TRC -Strawbridge & Clothier Operating Agreement in Deed
Book 3108 Page 728.

Second Supplemental Agreement to TRC - Strawbridge & Clothier Operating Agreement in
Deed Book 3108 Page 734,

Assignment and Agreement to TRC-Strawbridge & Clothier Operating Agreement in Deed Book
3108 Page 797.

Third Supplemental Agreement to TRC - Strawbridge & Clothier Operating Agreement in Deed
Book 3320 Page 801.

First Amendment to TRC- Strawbridge & Clothier Operating Agreement in Deed Book 3356
Page 321. ,

Fourth Supplement Agreement to TRC -Strawbridge & Clothier Operating Agreement in Deed
Book 3356 Page 327.

Fifth Supplemental Agreement to TRC - Strawbridge & Clothier Operating Agreement in Deed
Book 3761 Page 614.

Sixth Supplemental Agreement and Declaration of Easements by and between Federated Retail
Holdings Inc. and Echelon Title LLC in Deed Book 8431 Page 1038.

Seventh Supplemental Agreement by and between Macy’s Retail Holdings, Inc. (f/k/a Federated
Retail Holdings, Inc.) and Echelon Title LLC dated January 26, 2015 in Book 10191, Page 1619,

Operating Agreement between Lits-Echelon, Inc., and Echelon Mall, Inc., dated September 10,
1969 recorded November 5, 1969 in Deed Book 3 132 Page 278.

Agreement Ratifying Operating Agreement in Deed Book 3132 Page 408,

First Supplemental Agreement to Operating Agreement in Deed Book 3320 Page 797.
Second Supplemental Agreement to Operating Agreement in Deed Book 3356 Page 339.
Agreement Respecting Operating Agreement in Deed Book 3761 Page 570.

Shopping Center Operating Agreement in Deed Book 3761 Page 584,

Agreement between Echelon Mall, Inc., et al, dated June 19, 1981 recorded July 2, 1981 in Deed
Book 3785 Page 246.

Second Amendment to Shopping Center Operating Agreement in Mortgage Book 3794 Page
434, ‘

Exhibit C — Page 1
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Agreement between Lits-Echelon, Inc., a New Jersey corporation, and Echelon Mall, Ing,, dated
October 29, 1969 recorded November 5, 1969 in Deed Book 3132 Page 412.

Third Amendment to Shopping Center Operating Agreement and Declaration of Easements by
and between Boscov’s Department Store, Inc., and Echelon Title, LLC in Deed Book 8434, Page

1072.

Fourth Amendment to-Shopping Center Operating Agreement by and between Boscov’s
Department Store, LLC, and Echelon Title dated November 8, 2012 in Book 09699, Page 0850,

Common Facilities Deed, Agreement and Declaration of Covenants, Easements, Charges and
Liens in Deed Book 3191 Page 968,

First Amendment to Common Facilities Deed, Agreement and Declaration of Covenant
Easements, Charges and Liens in Deed Book 3367 Page 477.

Supplemental and Spreader Agreement in Deed Book 3367 Page 502.

Second Amendment to Common Facilities Deed Agreement and Declaration of Covenants,
Easements, Charges and Liens in Deed Book 3788 Page 34.

Declaration of Covenants and Easements dated December 29, 2006 by Echelon Title LLC.
Declaration of Residential Use Restriction dated December 29, 2006 by Echelon Title LLC.

Office Parcel Easement Agreement, Covenants and Restrictions dated August _ , 2016 by and
between Voorhees Center Realty, 1.LLC, Voorhees CH LLC and Voorhees Nassim LLC and
Echelon Title, LLC.

Exhibit C - Page 2
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EXHIBIT D
JANITORIAL SPECIFICATIONS

A, Office Area
Daily (Five (5) Times per Week)

I. Empty and clean all waste receptacles and ashtrays and remove dry waste material from
the Premises; wash receptacles, as necessary.

I. Sweep and dust mop all uncarpeted areas using a dust-treated mop.
2. Vacuum all rugs and carpeted areas.
3, Hand dust and wipe clean with treated cloths all horizontal surfaces including farniture,

office equipment, window sills, door ledges, and chair rails, within normal reach. Any objects on
desks or tables will be cleaned around- never moved.

4. Wash clean all water fountains.

5. Upon completion of cleaning, all lights will be turned off and doors locked, leaving the
Premises in an orderly condition. '

Weekly

1. Dust coat racks and the like.

2. Remove all finger marks from private entrance doors, light switches, and doorways.
3. Clean all glass partitions.

4. Spot clean all carpeted floors,

Each Six {6) Weeks

1. Clean and spray wax vinyl composition tile floors in tenant areas.

Quarterly

1. Render high dusting not reached in daily cleaning to include:

(@)  Dusting all pictures, frames, charts, graphs, and similar wall hangings.
() Dust all vertical surfaces, such as walls, partitions, doors and bucks.
(c) Clean all return air grills.

B. Lavatories

Daily (Five (5) Times per Week)

: Exhibit D — Page 1
PHILT 5362440v.22




1, Sweep and damp mop ﬂcms

A Clean all mirrors, powder she]ves, dlspensers and reccptacles, bnght work, ﬂushometers, SRR |

» plpmg and tozlet seat hmges

L 3 :;7"Wash both suies of aH toﬂet seats e

4. Wash al basing, bewis, anid urmals
| 5 VDust and clean all powder room ﬁxtures | S

- 6 ‘ 'Empty and clean paper towel and samtaly dlsposal receptacles.
'_"7. Remove waste paper and refuse s | |
.8.. Reﬁll t1ssue holders, soap d1spensers and towel d1spensers

', 9. A samtzzmg soiutlon wﬂl be used in aH Iavatory cleanmg '

C Monthhy

1 Machme sorub lavatory ﬂoors

2 Wash all parutions and tﬂe walls 1n lavatorxes f"j - O

o ';_-‘:C Mam Lobby, Elevators, Bmldmg Extenor, and Cm rldors o

Dally (Flve (5) Tunes per Week)
1. “Sweep and wash all floors,
. Wash-all rubber mats. O
. Clean elevators, wash orvacuum ﬂoms, w1pe down walls and dUDIb
" Spotclean any metal work inside labby: . R ST
'Spot clean any metal work suzroundmg entrance doom : i-

?‘Pif“i\’

o Weekly - :
- } Clean all lobby g}aqs

| ;'_'D mel Compositwn Tlle Lobbies and Publlc Corrldors
- nghtly Sweep. and dust w1th treata.d cloth '
chkiy Spray wax and buff Usc :mn—skui wax;
- : :Scml annualiy Str;p, clban and wax Wlth non~sk;d wax | T S
- E. Wmdow-clemmg : o | :

5 Inmde and 0uts1de sulfaces af wmdews of extermr Walls wle be washed up “to two (2)

- times per year S : ‘ . :

Lo  BxhibitD~Page2 - .
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EXHIBIT E

INTENTIONALLY DELETED
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EXHIBIT F-1
INTENTIONALLY DELETED

Exhibit F-1 —Page 1
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EXHIBIT G
FORM OF TENANT ESTOPPEL CERTIFICATE

TENANT ESTOPPEL CERTIFICATE

The undersigned, as tenant (“Tenant™) does hereby certify, to the best of the undersigned’s
knowledge as of the date hereof, to | ] (“Recipient™), its successors, members and
assigns, as follows:

1.

Tenant has entered into a lease agreement for the premises descnbed on Exhibit "A”
(*Premises”) attached hereto ( the “Lease”™).

The Lease is in full force and effect.

All payments due under the Lease have been paid by Tenant in full, to date.
Landlord is not in default under any terms of the Lease

Tenant is not in default under the Lease.

There is no litigation pending or threatened with regard to the Tenant which
materially and adversely affects the undersigned’s interest in the Premises.

This certificate has been duly executed by an authorized signatory of the Tenant. This
certification may be relied upon by Recipient.

Dated: Au%uﬂ’ Z\ ,. 2016 /U(’l j(H@(ﬂURVt Laj&’\wﬁ e

- Exhibit G - Page 1
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EXHIBITH
PARKING AREA
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LEASE AMENDMENT AGREEMENT

IHIS LEASE AMENDMENT AGREEMENT ("Amendment'), is entered into
this 23°° day of July 2007, by and between BURNT MILL GROUP, LLC, having an
address of 1515 Burnt Mill Road, Cherry Hill, New Jersey 08003, hereinafier referred to
as the “Landlord”, and INTERACTIVE LOGISTICS, INC., with offices at 1515 Burnt
Mill Road, Cherry Hill, New Jersey 08003, hereinafter referred to as “Tenant™.

WHEREAS, the Landlord and Tenant entered into a certain ten-year Lease dated
November 21, 2000, which commenced February 1, 2001, and expires January 31, 2011,
(the “Lease™), for approximately 19,200 square feet of office space at property known as
1515 Burnt Mill Road, Cherry Hill, New Jersey, hereinafter referred 1o at the “Premises”.

WHEREAS, the Landlord and the Ténant have agreed to amend the Lease under
the terms set forth below.

NOW, THEREFORE, for Ten Dotlars ($10.00), and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged and
consented to by the Landlord and Tenant, Land]ord and Tenant do hereby agree as
follows:

1. The Term of the Lease shall be extended to expire on July 31, 2019.

2. For the period ftom February 1, 2011 up to and mcludlng s July 31, 2019, the
dl

QN a

monthly basis and

Y : 2 annual basis.

3. To the extent that there is-any conflict between the Lease and this Lease
Amendment Agreement, this Lease Amendment Agreement shall govern.




-
i

C (

4. Except as herein modified, all other lerms and condilions of the Lease shall
remain unchanged and in full force and effect.

IN WITNESS WHEREQF, the partigs hereto have executed this Lease Amendment
Agreement by thetr duly authorized representatives.

BURNT MILLGROUPHLC INTERACTIVE LOGISTHCS, INC.

By. 22 . By: gl AW
Sidney R. Browx,j ' Sidney Brown /
Date: 311333 Hot Date: Ju 15? 23 ey
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/@\Dig 1@&52, guted the 21lst ' itay of November 2000 ¥Eh

Between ~ Burmt Mill Group, L.P., 71 West Park Averue, Vineland, New Jersey 08360

yevelondier referred to ga 1he Leodlord, and

foteractive Loglsties, Inc., '1515 BurncMiil Road, Cherry Hill, Hew .'!e..:se,y

hereinafter refecred lo ag Che Teiang,

WITHEBRETE : That the Landlerd hereby dewises and Yeases unto the Tenant, aud the Tenant hersby
wires ant Gkes from the Landiord for the terwy aud apun the rentals hereinalter ppecitled, the premilses

deserived os follows, silvated in {he  Township ‘oF Cherry. Hill
Couuly of Camden . and Stuke of New Jersey
19,200 square foot office gpace, most commorly known as 1515 Burr:Mill Road,
Cherry Hill, New Jersey

The term of this demlse shall be for ten (l0) yesrs beginning February 1, 2001

For Years'1-5, NN

‘ha - e demised term shall be as follows: s 3
% E———

" and ending January 31, 2011.

‘Phie pald rent is bo be payeble mouthly in ndvance on the fest day of each calendnr wontl {or {he
ternt hereof, i justaloients as follows:

No Cents/Per Month, Yor years 6 - ‘10, §

and No CQents/Per Mdnth.

at the oilies of Burnt Mill Group, L.P., 71 West Park Ave., Vipeland, NI 08360
or us wmny lie otlerwise direcled by the Tambord in writing.

THI ANQVE LBETING IS UPON THE FOLLOWING CONDITIONS:

Firat~Ehe Lnadlord covenpnts thal the Tesnnt, 4» paylog the sald restad auvd performbung ihie covennnts amd
eauditlpus I Lhis Lense conlnived, alinl sod¢ ey peaceably nad ey have, bald and enjoy the decdsed presrlses [0
the terci ntgresnld, :

Sacond. e Lennnt covennnts and agrees fo pse Lhe demised reasises as w

Offlce Space

uwel ngreea nok to ure or perslb the premisen Lo be ufed fov any elher purpose withogt (b prior weitton capsent of the
Lamblord emforsed herdon,

Third e Teannt ahall, withoat any previeus dmnuad tecetor, poy Lo tha Tondlord, v 112 pgent, (e skl rent
ol dhe thines pod fg the amener wWhove provided, 36 (e event of 1he non-peyaeul of gl rend, or pay Matifaeat theseol,
uk tie {lauerg aud 3o the meaaer abgva provided, uod HF the snive ghadi retindu bt delielt tor e duyg after besoming duo,
oe If the Wenant slinll 1w Alapossesged for won-puyanesd of reat, or (1 (e leased peemdges shadl be desorted or veented, the
Landlord ar e agents shiall heve the xight Lo sed may euter the salid gremises wo the agent of the 'Peqant, elther by forco
ar otherwlae, withast being lindble for any grosgetion or damnges thorefor, sud snny rebet the promiges aa the agent of
e anpnt, and vecetve Lhe rest tharoler, rpon such termy ng shiall be sulisiuetary o the bandiovl, wnd nll righls of the
‘Topnnt W repossess the primises wder this Jeave slinft bo Morcfvited, Suck re-entry by tie Landioed ghall net gpernte
u veleunre The Peneat fryn wisy renk Lo be peld or coveunnty to bu performex] hurenndler gurluy tho faid lesin of thie
Jenae. Mor the purpase uf retettng, the Lavullord Bhwlt o sathuerleed to malie anch repulrs or plierailons da or to the
lenged premises a8 iy Ue neceswary (o plnce L gwin D good odfder eud goudition, he Tenual slislf be lisble ig the
Lamllonl for (i cost of sush repoirs of altecaflons, and nif expensey of such rétettiug. 1f the wum renlivast or to he
renfiged frow the refettiug |8 lusuificient io satksfy e manthly or teru vond pravided o this L, tha Laentlosd, ut g
aplon, may regtiive Bhe 'Penpat to puy such deflcteney nnmth by arath, ar agey okl the 'Fuang ta sdvaoce fos by gotive
teliclency 10 e renilaid durlag the tern of the releiUng, Phe el gl no by gotithed (o any 2us s ueeeding o9 n
resalt of the velelibng. “tho Lugdturd 19 heosby grantal o fien, 0 odddUon 1o goy studntory Jow or rlght (o disboln thal
mny exisl, va gll personnt pragecly of, the Denunt I or upen thee dasised peemiees, 1o secere paywend of the vent and
purfatinnni ut e Coveanats and tund i long of Udd leeko, ‘Ule Lambortt shadl huve the plght, we ngest of the Tenend,
in tube pusseasion of wey faroliuve, Axiurey or ihoe pergeind propecty of thae Cenant byl in ar aboot ihe pramioes,
aud sl U amoie el peblle or private sule aml Lo agpty e gepesnds Lhereof f the payaeot of Ry wonley howoming
dug anior Uds lense, the Renant tmeeaby woaiviug the bengfdl of it aeg exwmpting property from gaveutlen, fevy und
eils on (Hetresy v Jwdgment. P Lennnl ngrevs (o puy, ui adilUoml yvent; skt attorney's fees und oller exnuwnsun
tueprred Ly the Loadlord la enforeing woy of tie obbgutlons puder L wasn.

ﬁ'nur‘lh.—--"i‘hu Bennak abul sub Bud-ler (ko dtrdand pralees soe ay portlon thereof, nor sind] (hin Jepsn by ug-
signed by e Fasunot wlihost the prior wrillen dunsmsit of the Landimnd srdoces! herenn. .

Pifth—~The Peount s exsmband {be emised premtaen, sl wespts thew o thelr presast epndiiion {excepl ue
othierwise expressly provided hueeln) wnd withont wny vepcesisletlang on thy part of ihe Lanallord or (ta sgests on (o
the present or futere conditlon af the sudd promilyes, The Pennpt shell ftenzy thn demigml peanisen fn good condlilon, wig
aliall yadecornta, pudod anmgl renovals the sadd peesulsen up gy by eCersery Lo Tteeps themt te cepole and geod nmleur;ancq.
The Teweed shinlt quof and savvender the provilses ak (te end of the deoidsm term (o #8 pood conditlyn ke tho reagosnbie
tige theteof wHE pesmdd, Ehe Lot shntl neg suke nny alteraliaus, wdid i, or Begreveseitd to suid nrensioey whhont ie
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prlar wriilon coartart Lundimii. Atl arecticus, niternilana, adgild .d Fmpravements, whather temperary or per
mpepk i elrneter, 0 duny Lo mmda upon the praclses elilor hy cod Loodiord or Lhe Kennnt, except {nrnitare nr
mavnide Trade Nxtureg mstuled ot the cxpenae of the Dooanl, shilt be the proparty of the Landtord mnd shnil vemnin
unan amd be socrendered wHI (e premisas s a pird therent ob the termination of this Leuge, without campusaltion to
The Pepant, The Tenast Further ngrees Lo ooy Rl premdses nmd gl purty Checsal te f clean nud upnltery contdition
sl free £eon dengh, fmmnmnbde naterizt nnsl etfer ebjectlongble malter, 10 (his lense covers premlses, nf o o porl
of whith tee mn ibe grotml Noor, Fhe Tenrrt Mmekher ngeees to keep the sldewatks tn frond of auch ground feqr portton
nt {he deoilged premises clesn and free of dbrtructlons, snow nud ve.

SiFth—In (he avent fhnf any meabanies' flen Te Mad agelnst 1he preadsed ne a veswll of alterations, additions vr
hnprovenents minde By Hie Temenl, the Bandflosd, od 1 option, after thicty days' oeties o the Wenant, way lerminale
fllg tense wod viny piy the sald lew, without guiries into the vattdity thergol, und the ‘Pennnt sball Tuvifiw((h velin-
hzn"are the Landlerd ihe tolal expense Incwrred by the Landierd oo dischurging the sald Yen, ps ndditional veul here-
muler, .

. Sopenth-~The 'Ternnl agreen 1o raplace at {he Penant's axpense nny and bl gliss which may hecumz heden o
and on the dendped greemiang, Plnte glass wsl iotevars, 10 any, shall be inguead by e Pennot at thelr ol losiralde
i non eoipEny sndlelnetory 1o [he Bandiovd, Said potey sball he of tho Tull premiute type, nuid shah be degposited
willy (e Lovnllard g0 [l gpzend,

Bighfh—The Tawdlocd shall not be respomslide for the lgsa of or dmuage (o property, or Injury to pedons, oceur-
ring te or abont the demissd peontdges, hy véason of sty exisiing o Tutire conidillon, defect, moiter v thing Iy sldle-
st premisen oF the gropecty of which the peenises are w parl, or for the ocls, emissions arc negligence af other
piranng or fennolg by angd shoet [he sald property. 'he Tenan! ngrees to bndeaulty and seve the Landierd hatintes
feam adt clhing anel Habiiy fur lossex af av dnbinge to yroperty, ov injurles o persotg oeehrrlng In or ahout ihe de
gl premines,

Nindh~~UHUes pad aervices Tavalshed lo (e demdant premizes For the beuefil of rhe Tenunt shall be pravided
and pall for ne fullows: waler by the Eenant ;gua by the tenant 1 eleciricky by the benant i
hent by the  Lenant i refvigernlion by (he tenant 7 lot water by the Yenant

The Luwilerd shandl oot be Habte Bor nuy Interropiion e delny 1o aoy of the above services for fuy rensom’

Tenfho—~Tho Landlord, ar Ite ngeafs, shall bave the right lo enfer tho demised premlses st reagopajie hodva lu
the dny ov gight ig examlue (o sgorg, wr o rua defephone oy siber wires, or {o moke such repedes, ndditlops o sHera-
tions 4 1k ghstl deenz geceprury for the anfedy, presorsniion o1 restorntlon of Lhe hoprovamenls, or for the sefely or
nanveniencs of the seawpints or psers tiereal (there hring vo obiigntion, however, on the purt of the Tandtord ty make
rAY 4uel repnirs, addliinag or nilerationg), ar o exhibll tie anme to prospeetive purehngecs aned pot upon the jremises
n suitalle "Par Hale” slgn. IPoe 1heet monihs prior to the axplration of Lhe demdgat leyw, the Yamdiorg, or He agenis,
way stmfiarly exbibit Yhe pramisey fn prospective tennula, end sy plage the waunl *To Let™ signs thereon,

Bleponth~1n tie evast of tho destructlon of {he demtged prentaes or the buitdlny eonislplng the anbi praivlsor
hy fre, expiualan, tha elemenls or piberwize during the teen bereby ereplesd, o provions Uikrele, oF 8y prrtint de-
pEraelsn thereot ag to remler the premlsts whely unienantuble ov uuflt for eecupnney, or shanld ihe demiseld peemslges
b se badly upered (lag 1he Bame tuotot be yepnired willin wioety daya foain the hippening of such oy, then gl n
such enae tha trm hareby eroated sy, vt (b optlen of (he Landlord, cense god beeome ol amt vold Frant Mhe date
of auelt dannge vr Jeatruntion, mad e Tennnl shnll fumedlutedy surrendar sald premiges gud all He Cennpl'y interest
therkin fu the Landioed, snd ahedl pay rent anly fo the thee of such gurrender, fo which event the Landierd may re-
onfer uint re-possess the prensdses tius dinchmrged from (his fowso owf moey renove sl pactiox theratram. Showld the
damised presises be rendersd pnieantable nid untl for seepprngy, bul yel be repnireble within nloety deps fronm tie
lappening of sadd fnjury, the Lamdlord pay enter wod repale [he anme with ressenuble speed, wnd the reit sholl pot
acoree nfter sukl My or white regnirs are hetng mnade, but shall rerosmience fmediately sfter snhit repudrs Aot be
completad, Bt I e pramigey sbaib be so alightdy InJered a8 not to by rendererl] nutenmesbie aod wnilt fur aéeapaney,
then (hit Landlord pgeees ta repuby tise anne with roagannble prowptnuss ungd la Ud cosd (he raat naceued nigl nporylng
glnni! not cepre or deleripiue. The Feannt shnll humetHulely nolify the Loodlord {e coge of Jtre or otiser dnmage ta (e
IHrainlees, .

Tiel{th—The Tenant nproed to ¢harrve wnd enwoply wills 11 lewn, avdinanceg, rales and reguknticns of the Ped-
wenl, Stufe, Connfy il Musleipnd artbartifien nppienida ta the buglnesa to be cundueted by the ‘Cenant I fho demlseld
praniised, Cho Cenanl ageces nof ta do we perimit nnptitag to Le done In anid pireunises, gr keep noylhing these, wiiich
will Inevense the rute of flea Jsanrance premiwme v Lbg lmprovementa o uay puet thargef, or un Prepsrty kapl therein,
or swhieh will absiruel or Inlevfore with the vlglkta of alder (naants, or confliet with the regulailong af ibe Five Do-
partivant ar wltl ey Insorases pulley upou sald Duprovemusls or juey part therenf, In ihe evenl of ony lucrepss (o
Tngubinee premiums rondd iy fram e Prnnts ouvuprney of the peomises, or v any act or tadssien o dh pnrt of
the “lennut, the Tenrnt ngrees fo pay sahl increase fn fmgarguce prenduing oo the huprovements wr cea{eatts Theércol ng
nfitlonal rent.

Thirteonth.~o slgn, advortizeniont ve setles ahndl ba oflxed to or pkaced upon noy yurt of the demised wrewmiatg
by Ihe Teannt, excepd (4 asch wanney, anq of saeh slze, deglpy and color ng ghnll be approved In ddvanca ir welllug by
tha Taodlard, ’

Fostrteenti—~Elia feage fa subject and @ hertby Buhorlinated fo nll present pml Mature morlgoges, tentds of Lruat
aiul ather apesndonnces alfoetng L demlred peansisey or the property of which sald yremises ara o pord The Tenant
ngreby to exeouty, ot po expense fo the Laopdiard, nuy iaatrument which wny be deemed necstsnry oy tienivahle hy the
Laudlord to Larther efMent the subabslinntion of thig innse to any such worigege, deatd of irust ar enerinbrznve.

Plfteanfh~Ta The event of the aitfe hy the Lindiord of the demised premises, or the properiy of which anld
premisoa are r part, the Landlovd or {he pavehnger may tersminnte ils lease un the tidrHelly doy of April lu suy yoar
won glving the Peinet wollee 6f such termlunilon prior to the firgt day of Junypry lu the spme yenr.

Rlzteonth —The rules rod vegatntions vegnrding (he demistd promiges, nffixed to this lehse, IT suy, a5 well a8 ooy
other nwd furiher vensonahe roles snd regolallons which shril ho mede by Uie Eanciund, Alad be abatyved by the Ten-
nut wosk by tha Teanul’n enployans, apents snd customare, The Liadiord resarves the right to resnled yny prasesfiy exist
Ing rulea applieable o the dewdond prembusn, nnn e mmke such athier wad Thrther resgonablo rikes oud regulations s, In
1ta jidgment, wny fret Hime to thae by dealeahle Tor the salely, <nre bl elgantiness of (he neemises, nud {ar (he prosac
yation of good avder theenlsn, which roles, wicn o innde sl potive Yheveof given to lhe Tenaot, shall have'ihe same
forcd awd effect ag I oFighenily qonde o purte of (his ense. Sued ethor aml fartler roteg sbull rot, hewevdr, 1w incon-
alptedit wish el proper aod clishifol andeymant by the Peannl ol the dendeod preines, E

Bapaptomith~1n cose of vieladion by the Tensul of any of. the covevapls, agreemenis and eanditlong af kuls lense,
ot of the rules snd reguinliong now ur heronfior (o ho rankenatly esteblshed by the Landlecd, pad wpon fnllurce to (g
comtinug pueh visinLon within ton dags pfior nolle Eharaal ghven (e tie Taoant, this Yense shall (henneforth, »i b
oplinn of ko Landierd, evmne null sud vold, aan (he Landlord moy ro-enter witheut furiher antles or denrand, s
reqt tis gueh cnes sheft Bopome due, e appartonil wid pitid on und up te the day of sucl re-enley, sud the Tennnl gholl
e (e Tor a1 1088 av (damege cesulting from sucle vicinllon ns uforesuld. No watver by the Yandlord of suy viaiion
or wfench of condillon by the Teannl shall eounstitute wr be roestroed ne o walver of suy athec vialation er hreagh of
candition, nor skl lnpse of Hime nfler brencle of vosditlnp by Lhe Wenant hefore the Landlord shaldl exervetse (8 opllen
wndar HHs puengraph opernia to defeat te pight of te Landiord (o declare thiy jense oull wil vold aad {a reenler upan
the demisedd priwmises after Lhe snld brench or vlolatlon,
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stfcey "o Highteenik~-AlF ne .ﬁd netmands, Jegal o otherwiae, Incldental Tease, or Lhe accupation of the demised

v promlscs, sl he du weltia. Af the Lundlord or ity ngent desives 1o give v, serve wpon the Teount any notlee ov e

> mend, it il be sulflelent to send & copy thereof by regintered mal, nfdressed to fhe Teasnt at the demised proniges,

or to beave o copy therea! with a peragu of aultnble sge fouod on (e remises, o to poat a copy theress upey tha dour {0

antil premises. Notices from the Uenaut Ly He Lundlord shall be pent by reglslered mnfl or detlvered fo the Luwmilord

at the pince horelohetore designuted for the paymest of rent, or to such parlty or ploce us tha Lnud}m'd may from thme
to Lie desigooie (b writing.

it crm LYy Winofesnth—I4 {8 furfher ngreed thet If et any Hime durlog the term of this lease the Fenant shall mumhke nny

salvency, neslgimment for the beneflt of cradltors, or e decrend busnlvent or bhuukropt wecordlug to law, or K n recelver shndl be
sigheaent foe sppoloted for the Tennat, then the Landlord may, wt'Hs option, terminute this lease, exerciee of sueh aptfon to he evi
nehit of tenced by sotce tu thnt elfect pervoed upna he assiguee, recelver, truslee or vilier person ln chiarge of the Hynidation of
editors the property of the Tennnt or the Lénant's estate, bul snclt terminntion shatl nut velease or dlschnsge any puyment of
. vigni payasble bereunder and then accrued, or nny Nabllty then necreed by ressop of any sgreginent or covenunt hereln
- couinlned ou the purt of -the Tenaat, or the Teunnt’s legnl representutlvos,

oldiag Over Tavantislh.~—1n Ure eveot that the Tenant shotl remaln ju the demised premlses after the expleption of the term of
- Tenht tlis Jerse without having executed 4 new written lewse with the Lutdlord, soeh hohitag ever shall noi 'tonatitute r re-
' newnl or extenslon of this lense. The Louwdlord may, ot tis optton, elect to treat the Tengat ns one whe bus uot removed
ut Lhe end of hig term, aad Ehersupen be entiiled to pit the retwedien against the Tenant provided by luw 1n that gltuation,
or the LamUord myy etect, ab Mo option, {o tanatrue such holding aver ps & fennney fFom montl te vienth, subject to all
the teross ol ¢enditlons of this fease, excopt 08 to durnt|on thereof, nnd In thet event the Tenant shall puy moothbly

rent iy udvucee ot the rute providen iaureln w9 effeetive durtay the last torndll of the denleed torm.

i Pwenly-first—I1 the property or nny purt thereo! whereln the demised premises nre iocoled shell be {aken by
ninent puabile or gimel-publie autbority andec auy pewee of emfunent domaln or sondemnntion, thiy toass, at (ke aption of he
:‘:"1“0":-"“50' 14\||1IHEH"!:!!. ghult forthwith teviliale und the Teount shadl Buve uo chrlin or lerest ln or o Bay award of duinges Lob

] goeh toking, .~ . :
curity Twenfy-yecond —Lhe Pouant has this duy depostted wikh thy Luudlord the sum of § =0~ ub gecurtly

Liee tho [ali pod falshful gecformunce by the "Tenant of ail the terms, covenants aud- condltiovs of this deaze upen the
Tenont’s proet 1o be purformed, whith vald sue shall e reluened to the Tenaet afferd (e {lme lixed oz 1he exptentlon of
L teram lkerehy, qrvovlalind 4le Bernat hpa Qully moud fullbtully eaceled ond all of aedd terowy, eavemnls nad condltiong on
Tenmut'n purt to by pordormed, Ri (he event of a Bonn fde wale, sobjent to (s louse, (hye Tandlork shall bave {he right
Lo tranafer the sucority Lo the vewdee fer [he beaelit o the Tearot and the Bundiont aball be qusnbdersd velensed by the
Wt Feone aFE Hullly for to roturg of gueh weenelly ;e e Ceomnd ngrees e ook te Hie ey Ligklurd golely for 1he
return of the gald security, sl 1T 14 ageeed that tids shadd apply o every transfer or nosigiemert wudle of the seencily
te n new Laoitiord, The sevncity deposited under this Jense shill nol Le wmortgaged, arsigned or encoalered by the Ten-
hut withont the wrltten cousent of the Lundford.

Twend y-ABird.~Any dispuie srising umder this lense whnll be sebiled by arbitention, Then Laudiord and ‘“Yensnt
Blieatian sholi each choose au srbitrator, nod e two achltrators tbus chosen shall geleet o third arbitcaler. Tho fndings and
award of the three avbitrators thua ¢livaen aholt be fuat and blading on the pariles herato.

Twenty-fourth—to righis are to be conferred ujrr Lhe Tenant wntil this lease bas becw algnod by the Landlord,

divéry of aud an pxecoted copy of the lease hug been golivered to the Teaunt,
e
Pepandp-flftte—The forepelug rlghty zunl remedles nro oot Jutended ta be wxetusive but as ndgitiennk to alt rights,
LT and reiedles the Laodlord womld otherwlse have by tnw,
‘ayisions Not
celunive

Prognty-sietih—All of the tenug, covennnle nntt conditions of Lhds lenae abal fnure (o the benollt of ned be bindlog
wse Binding upeu the rcs:lectlve'k_mlrﬁ. execulors, adminigtontors, ruceessors and neslpns of Lhe pariles bereta. However, In the event
s Pioirs of tho death of the Teannt, I un ludividnet, the Lundlord mny, ot He optlon, terminuty tide teasa by natifying thy vxecn-
,ccmm',, Bte. tor or pdinjuleirator of the "doant et thoe demised promises,

Fwenty-ryverth —~tile lense and the olligatlon of Tenund Lo puy rent bevennder nnd parforni 631 of the olher cov-
sunnls Al agretisends hoeenwlor e pert oF Tonsnd [ e poctoetcet shndd 11 sowlge T nBectud, tpilond or gtouged
beaunse Laatlord ko urabie te sepply or (g delayed o guppiying any sieeles sxpresndy oe tapliedty (o be supplied or 18
unnbie to wake, or fa daluyed tn waking say repnlva, ndifltions, sheratinms e doecorntionn or by uhnble s supoly or I8
delnymd in pupplying sop ogidpoent or Bxlucen 18 Landlosd 18 pirevenied o duinyed from an dofng by renson ef govaras
montul prewmpdlun o conncetion with the Nutonwed Bowergerey  dectarnl by e Pregident of tw Hrdted Hioalew or i
conpection willi wuy rule, erder or regulation of niy deparlivent or subdivision Uwreel of any goverunental ‘peacy or
by renson of the condilions uf aupply nod demend whieh Lave bLoee or ave alfected by tie war,

TWEHW-E&'#M?:.;'I‘hiB lnatrament 2y ok be cherged praly, '
Twenty-ninth.~The parties acknowledge l:f\at: this Lease fa intanded to be a

net-net-net lease. Lessee will pay as additional remt its pro rata share of all
yesl estate taxes and assessments, Lesses will pay as additional reat {ts pro rata
ghare of common charges For the operation, repair and wmaintenance of thg Premises,
including, but not limited to, fire insurance, liabllity lmsurance, sprinkler
repair and malntenance, wonltoring and inspection, snow removal, landscape and
gardening, non-structural repalr and maintenance of the Building, exterlor asphalt
paved and concrete driving surfaces and parking lets, and grounds, roof

rmalntenanca and repair, exterior vbility lines, outaide llghting, common electrie,
water and sewer services (including water chavged for any sprinkler syetem), and
dny other common items.

IN WiITNESS WHERROY, ke seld Parties have Loreunte sct their hands and wsends the day and
year ftrat above wrilten, .

Witness:

SRR 1 -3 T8 )

—

Interactive Logistics, Inc.




./'. .
GUARANTY ' .

In conslderation of the execution of the within Jerse by the Landlord, at the reguest of the undersigned and o
reliance of this guaranty, the undersigned hereby guarantees unto the Landlord, its succesnors and assigns, the prompt
payment of ali rent and the performance of sll of the lerms, coveuannts and conditions provided in ssid tenge, hereby
walving al) notice of default, and consenting o any extenslens of time or changes In the manoner of payment or perform-
ance of any of tho terms and conditions ¢f the u!leeaﬂe the Lapndlord may grant thé Tenant, and forther congealing to
the asslgoment nod the sucoessive asslguments of the sald leave, aod aay modifications thereof, (ncluding the sub-letting
and changlog of the uge of the femized premises, nlf withaut notlce lo the updersipoed, The uodersigned agrees to PRy
the L»sndlorg all expenses locurred ln enforclog the obligatloos of the Teoont under tho within lesse and in enforclog
Ihla guarauty. .

{SBAL)

Wituess:

(BRAL)

Dele:

Landierd
Tenant

to

Y ease

I*remnises lensed :

From .
Tuz

ASSIGNMENT AND ACCEPTANCE OF ASSIGNMENT
For valve recefved the undersigned Tenapt bereby assigns all of seid Tenant's right, {ifle ood intorest in aud Lo
the willin Jense frome und after unta
helrs, suecessors, Bod asglgns, the demiped pretulses to be used and occupled for

and for 4o other purpose, 1t being fxpregsly ngreed
that this assigumect sbali oot kn sy msooer rellere the undersigned assigndr from lablitty upon any of the covenants
of thiz lease,

{8RAL}

Witoess!

{SEAL}

Date:.,

1u conslderntion of the nbove asslgnment apd the written conent of the Landlord thereto, the undersigoed nsslgnee,

nerchy pssumes fod ngl:ues from and after to make aj! paymeunts and
o perforin sl covenants and condltions provided in the within ease by the Tepant therein to be mnde end periormed.

{8BEAL}

Wiiness:

(SHAL}

Unte:

. CONSENT TO ASSIGNMBNT
The andersigred Landiord hereby conoeats to the ansigoment of the within lenge to

on (he express conditlons that Lhe ¢riginal Tenant

. ¢ the pselgnar, bereln, ghall remale Hable for the proxgt payment of the reot
nnd the performance of the covenants provided In the said Jenge hy the Tenant to be wade apd performed, and that ne
farther assigoment of safd fense or sub-lettlog of any part of the premlses thereby demised sholl be wade without the
prior written congent of the undersigoed Laodlord, '

Lendlord

Dute: : By




Application No. 209391

NEI, L.P. - Supplement to Additional Background Questions

Supplement to Question Numbers 5, 6, 101, & 11

With approximately 8,100 employees company-wide, NFI has been a party to employment-
related litigation in the ordinary course of its business. Such litigation has involved, among other
claims, allegations of discrimination and harassment. In resolving such litigation, NFI has not
admitted any liability in such matters or that it committed any wrongdoing.

No member of the Controlled Group has been found guilty, liable, or responsible for any such
claims.

No such litigation should be considered grounds for debarment or disqualification under relevant
regulations.



State of New Jersey
Division of Taxation
Business Assistance Clearance Section
50 Barrack Street — 9" Floot
P.0O. Box 272
Trenton, NJ 08695-0272

APPLICATION FOR TAX CLEARANCE — BUSINESS ASSISTANCE AND INCENTIVES
Application Fee Required
Standard processing $75.00
Expedited processing (a response within 3 business days) $200.00

Legal Name of Applicant NF1, L.P-

Trade Name of Applicant NFI -

Business Location Address 1515 Burnt Miil Road, Cthry Hill, NJ 08G03

Malling Address for Ciearance Certificate (if different from Business Location Address)

NJ Tax Registration I 371000 Fiormin g S

Type of Business Logistics

List All Officers or Pariners on page 2 of application.
Please list on page 2 of this application any parent company, subsidiary or other related entity that will
directly beuef:t fmm thrs asslstance

A ANA o T e e M MANA S 2 = P R e R A D - VI A

Name of

{ssuer State Agency Economic Development Authority Due Date 10/31/2016

Name of Assistance Program Grow New Jecsey ___ Application# 209391

Agency Contact Person Christina Fuentes

Agency Contact Address 36 West State Street, Trenton, NJ 08625

Agency Contact Phone # (609) 868-6663 Agency Contact Fax #

Agency Contact Email Sfuentes@njeda.com

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

| understand that the Division of Taxation may communicate to the issuer Stat e agency, the status of the
tax compliagee: of the ¢ f%icam By signing this tax ¢learance application, | consent to the release of such
by the Division of Taxation.

ann o) SR AN ANV

Ghief Financial Officer

Sagifatuire of At '&eu Fipresentative Title Date
Steven 8. Grabell © (856) 507-4454 L *Required"
‘Print Name Contacl Phone Number

Gib-10 (RS- 10/10) Page 1



Name of Appticant NFL LP__ .. NJ Tax Registration # 87/000

Effective July 1, 2007, P.L. 2007, ¢. 101 established a tax cle arance program for a wards of certain
business assistance and incentive programs, including but not limited to a grant, ioan, loan guarantee, or
other monetary or financial benefit issued by the State and Its independent agencies and authorities to
assist in the conduct or o peration of a business, occupation, trade, or profession in the State. Asa
precondition to or as a component of the application process, the applicant must provide to the State
agency a current tax clearance cerlificate issued hy the Dirgctor of the Division of Taxation.

This application formis intended fo 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 cerlificate may be issued. If the Director determines that the applicant has not filed all required
{ax relurns and has nol paid all tax, penalties, interest, or fees due, the Director shall issue a notice to the
applicant of the particutars to be resolved before a tax clearance certificate may be issued.

Effective March 1, 2009, a fee will be imposed for ait Applications for Tax Clearance ~ Business
Assistance and Incentives. The application fee Is $75.00 for standard processing. An expedited service
(response within three (3) business days) is available for $200.00. The fee is non -refundable and will
cover updates, if needed for this application, for up to one year. Paymsal mist be mate by chesk or

Ail 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) 292-6400.
Questions aboul 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.

craoney e

“List of Officers or Partners:

Name Address Social Security #
_§idney Brown 2258 18th Street, Philadelphia, PA 19103 »

«Jeffrey Brown 14 Dressage Court, Cherry Hill, NJ 08003

lrwin Brown 5430 Palomar Lang, Dallas, TX 75229

Allach addilional pages a2s necessary,

A

LIST RELATED ENTITIES THAT DIRECTLY BENEFIT FROM THIS ASSISTANCE

Information on related entities: (Name, Address, Relationship, Taxpayer Identification Number & Type of Business)

Nationatl Distribgtion Center, LLC Tax-iD 787

NF| interactive Logistics, LLC - Tax-ID 88

NFI Management Services, LL.C Tax-1D G0

NFI Real Estate, LLC Tax-ID 98

"i"certif; the information on this pé'éﬁg?s correct.

rr r 3P0 o e B

10/16/2016
{Date)

Gth-10 (RS~ TG/ 1) Page 2




NIEDA Application for Financial Assistance

Page 1 of 18

Quline Application for Financlal Assistance
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APPLICATION NUMBER: 209391
Application Date:

Who is your NJEDA contact?
Products Selected:

Application Fee:

Payment Method:

Applicant Organization Information

Applicant Organization Name:
(legal name without abbreviations)

Federal Employer's 1.D. No. {(FEIN):
Doing Business As Name:

Holding Company Name:
Authorized Representative:

Authorized Representative Title:

Authorized Representative Email Address:

10/24/2016

Christina Fuentes

Grow New Jersey Program
$5,000

BYCHECK

NFI, L.P.

-

NFI

N/A

Sidney Brown

Chief Executive Officer

sidney.brown@nfiindustries.com

Is the Organization's address the same as the YES

Contact's address?

County:

Telephone Number:

Website Address:

Number of Employees:

Media Contact Name

Media Contact Telephone Number

Media Contact Email Address

O T T T LT ATMTYN AT A MY MNAATY

Camden
(856)857-1324
www.nfiindustries.com
8,100

T] Lynch

8565523156

tj.lynch@nfiindustries.com
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NIEDA Application for Financial Assistance Page 2 of 18

NAICS Number: 484121

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

Provider of third party logistics services
throughout the United States and Canada and
owner and developer'of real estate in the United
States.

Nature of Business:

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

NFI is a fully integrated supply chain solutions provider. Privately held by the Brown family since
its inception in 1932, NFI generates more than $1 billion in annual revenue and employs
approximately 8,100 employees throughout the United State and Canada. NFI operates
approximately 25 million square feet of warehouse and distribution space. Its company-owned
fleet consists of over 2,000 tractors and 7,000 trailers, operated by more than 2,300 company
drivers and 250 Owner Operators. Its business lines include transportation, warehousing,
intermodal, brokerage, global, and real estate solutions.

Year Established: 1932

Ownership Structure: Partnership

State of Incorporation/qumation: DE

List all Officers, Directors or OQwners with a 10% or more interest.
' ' . us Permanent

Name Position Citizen |Resident

Sidney Brown and Trusts Owner/Partner - YES

FBO his Family 33.3%

Jeffrey Brown and Trusts Owner/Partner - VES

FRQ his Family 33.3%

Irwin Brown and Trusts FBRO ||Owner/Partner - YES

his Family 33.3%

Principal Bank Réference Information

Bank Name Contact Name Contact Telephone Number [[Contact Email Address
PNC Bank, N.A.|[Denise Viola Monahan [i({856)489-2972 '

Legal Information

Name of counsel to applicant: Scott Brucker

Address: 1515 Burnt Mill Road, Cherry Hill, NI 08003
Telephone: (856)470-2014

E-mail: scott, brucker@nfiindustries.com

Accountant Information

Accountant name: Wayne Kaplan

Y o T T T ool e e el AT AT A Y VAT TR AT e e ¥AVLE L 1T D n [aXaTaTa XAt T PO, | A IANTO



NJEDA Application for Financial Assistance Page 3 of 18

Grant Thornton, Two Commerce Square, 2001

Address; Market Street, Suite 700 Philadelphia, PA 19103~
7080

Telephone: (215) 656-3073

E-mail: wayne.kaplan@us.gt.com

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

Applicant Contact Information

Salutation: Mr.

First Name: Steven

Middie Initial: S

Last Name: : ' Grabell

Suffix:

Title: Chief Financial Officer
Company: NFL, L.P.

Mailing Address: 1515 Burnt Mill Road
Address Line 2:

City/Town: Cherry Hill

State: NJ

Z1IP Code: 08003

Telephone Number: 856-507-4454 Ext.
Fax Number: 111-111-1111

Email Address: steven.grabell@nfiindustries.com

Consultant Contact Information

Contact Name: N/A

Contact Title: N/A

Company: ‘ N/A

Address: N/A

Address Line 2:

City: N/A

State: NJ

ZIP Code: 11111

Phone: (111)111-1111
Email: a@a.com

Project Information
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NJEDA Application for Financial Assistance

Project Lacation
Street Address:
Address Line 2:
City/Town:

State:

ZIP Code:

County:

BlockjiLot
81.063.01] .
181.06]3.02

Census Tract:

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

Current Location

Street Address:

Address Line 2:

City/Town:

State:

Z1IP Code:

Is the current location leased or owned?

When does the lease end?
Reason for leaving.

Square Footage:
Timeframe for moving out:
Alternate Location
Street Address:

Address Line 2:

Page 4 of 18

Caruso Place

Camden City
NJ
08102

Camden

340076103.00

NO

1515 Burnt Mill Road

Cherry Hill
NJ

08003
LEASED
2017-12-14

Applicant is consaolidating its three New Jersey
office operations into a single location,

80367
5/21/2019

1500 Spring Garden

City/Town: Philadelphia
State: PA
ZIP Code: 19130
Will the Alternate location leased or owned? " LEASED
Square Footage: 103491
Estimateq capltal investment {different from 5314262.85
total projects):
0 S Y Toemceid s e e FATIYTN AT AT ONAT YR AN YO e in i 1l AANONDYYNT T
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NIJEDA Application for Financial Assistance Page 50f 18

Project Description

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

The Applicant proposes to relocate its office headquarters from Cherry Hill to Camden, NJ and two
additional office operations from Voorhees to Camden, NJ. The Applicant currently has an office in
Cherry Hill, NJ and two offices in Voorhees, NJ. The Applicant will move 166 GrowNJ-qualified
existing jobs from Cherry Hill to Camden; move 114 GrowNI-qualified existing jobs from its first
Voorhees location to Camden; and move 61 GrowNJ-qualified existing jobs from its second
Voorhees location to Camden. Camden Waterfront Development Overview: The proposed Camden
Tower Office Building, identified as building 8€ceC-1&€ on the Camden Master Plan prepared by
Robert A.M. Stern Architects dated August 1, 2016, is part of the Liberty Property Trust (Liberty
Property Trust and Liberty Property Limited Partnership are collectively referred to as &€celPT&€)
comprehensive vision for a mixed-use urban waterfront comprised of office, retail, and residential
space, and accompanying structured and surface level parking in the City of Camden. The
development site presently consists of eight separate tax lots, and is located north of Market
Street, south of Pear! Street, and west of Delaware Avenue, in close proximity to the Benjamin
Franklin Bridge. The entirety of the site is currently utilized as surface level parking lots. The
various lots located within the development site are currently owned by the New Jersey Economic
Development Authority (A€ceEDASE), the City of Camden Redevelopment Agency (§€ceCRAEE),
and Camden Town Center, LLC (8€02CTCA€). In October of 2004, CTC and the EDA entered into a
Development and Option Agreement for the redevelopment properties. However, attempts to
redevelop the site have been unsuccessful for the twelve year period. In August of 2015, LPT
entered in an Agreement of Sale and Purchase to acquire 100% of the membership interest in
CTC. Immediately prior to Closing, CTC will exercise its option to purchase the EDA
redevelopment properties and it, or LPT, will act as the overall project developer for the
waterfront site. The various tax lots will be consolidated and entered into a condominium regime.
CTC will sell the individual condo d€cz2units,8€ or parcels within the condominium regime, to
various end users. Overview of C-1 Building Ownership and Space Allocation: The condominium
unit encompassing buildings C-1 and P-1 will be sold to Camden Partners Tower Equities, LLC
(&€ceLandlordé€), a Garden State Grown Zone Development entity. Landlord wilf enter into a
build-to-suit contract with LPT far construction of the multi-tenant office building C-1 and parking
garage P-1 at the condo unit site. Upon delivery of the office building and parking garage,
Landlord will lease the building to Camden Partners Operating Company, LLC (d€ceOperating
Company4€). Operating Company will sublease the office building and parking garage to three
tenants, The Michaels Organization, LLC (&€ozMichaels&€), NFI, L.P. (&€eNFIAE) and Conner
Strong & Buckelew, LLC (8€ceConner Strongd€) (collectively &€ceTenantsa€). The proposed office
building C~-1 and the parking garage P-1 are located upon present Block 81.06, Lots 3.01 and
3.02 as identified on the Tax Map of the City of Camden. The proposed office building will consist
of thirteen stories with a gross area of 420,602 sf and a total rentable area of 386,900 sf.
Building space will be specifically occupied by the three Tenants as foltows: a€¢ NFI will occupy
Floors 4, 5, and 6 totaling 88,233 sf. 8€¢ Michaels will occupy Floors 7, 8, and 9 totaling 88,233
sf. 4€¢ Conner Strong will occupy Floors 10, 11, and 12, along with the corporate conference
center with related facilities on Floor 13 totaling 90,000 sf. General space within the building that
will be allocated to, or shared by each Tenant includes: &4€¢ 20,118 sf of mechanical space on
Fioor 1; 4€¢ 12,314 sf of retail/restaurant space on Floor 1; 8€¢ 9,323 sf of retail/restaurant
space on the mezzanine level; 8€¢ 32,499 sf in amenity space (cafeteria and fitness center); 4€¢
28,697 sf of Floor 3 will be shared mail room and conference space; &€¢ 17,387 sf of mechanical
space on Floor 14; and 8€¢ 96 sf helipad There is a total of 120,434 sf of general space within the
C-1 building allocated to the three Tenants. The proposed parking garage P-1 will contain 785
parking spaces, all of which will be restricted to the exclusive use of the C-1 Tenants, Overview of
Total Capital Investment and Allocation of Landlord&d€™s Investment amongst Tenants: Landlord
and each Tenant have entered into a Letter of Intent (8€celLOI&€) for the construction and lease
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NJIEDA Application for Financial Assistance Page 6 of 18

of the building. Tenants will lease space within the building and garage as set forth above. The
LOI also provides a fit out allowance for each Tenant that will include interior improvements to
the core and shell, furniture fixtures and eguipment, relocation costs and other Landlord costs
associated with the construction of the building. A budget with line Itern costs/sf is attached
hereto. The total cost of construction of the C-1 core and shell and the P-1 garage will be
$188,420,300. The total cost of the Landlord's allowance for fit out and other costs included in
the capital expense is estimated at $81,249,000. Other Landlord costs eligible toward the
Tenant&€™s capital expense amount to $22,153,182. Pursuant to N.J.A.C, 19:31-18.2, a
business that leases a gualified business facility is deemed to have acquired the capital
investment made or acquired by the landlord if pertaining primarily to the premises of the
qualified business facility, and, if pertaining generally to the qualified business facility being-
leased, shall be allocated to the premises of the qualified business facility on the basis of the
gross leasable area of the premises in relation to the total gross leasable area in the qualified
business facility. Accordingly, the three tenants will be deemed to have acquired the total capital
investment made by the landlord that pertains directly to their business facility and a pro rata
portion of the landlordd€™s capital investment pertaining to the general building space. The
GrowNJ statute states that within a mixed-use building, retail facilities in an amount up to 7.5%
of the project may be included in the mixed-use project application for a grant of tax credits
along with the non-retail facilitates. N.J.S.A. 34:1B-244.e. The three Tenants will sofely occupy a
total of 266,466 sf in the C-1 building. Of the 266,466 sf, NFI will occupy 88,233 sf, or 33.1
percent, Michaels will solely occupy 88,233 sf or 33.1 percent, and Conner Strong will solely
occupy 90,000 sf or 33.8 percent. The remaining 120,434 sf of space is the shared third floor,
retail/restaurant space and other common space within the building, the cost of which is shared
pro rata pursuant to N.J.A.C. 19:31-18.2. Each Tenantd€™s share of the Landlorda€™s total
capital investment is as follows: 8€¢ NFI - $96,593,242 &€¢ Michaels - $96,593,242 3€¢ Conner
Strong - $98,635,999 See attached Project Cost spreadsheet that identifies the space allocation,
the total project cost, the Tenant&€™s share of the total project costs, and the Tenanta€™s
specific capital investment.

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

Is it anticipated that the project focation will be LEASE
purchased or leased?

tandlord Contact Information

Contact Name: Jeffrey Brown

Contact Title: N/A

Company: Camnden Partners Towers Operations, LLC
Address: 1515 Burnt Mill Road

Address Line 2.

City: Cherry Hill

State: N

ZIP Code: 08003

Phone: \ (856)794-4648

Email: jeff.brown@nfiindustries.com

Useable Square Footage ieased by the tenant: 88,233
Total Useable Square Footage of the building: 386,900
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NJEDA Application for Financial Assistance Page 7 of 18

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

Office 128,111 88,233

Describe how the green building standards posted on EDA’s website, here
www.nieda.com/GreenBldgGuidancel and here www.nieda.com/GreenBldgGuidance2, will be
incorporated into the proposed project. Also inciude how renewable energy, energy efficiency
technology, and non-renewable resources will be incorporated into the project to reduce
environmental degradation and to encourage long-term cost reduction.

NFI, L.P. will comply with NJEDA green building requirements.

Will the project generate solar energy on the
site? NO

Project Costs

Please enter applicable costs:

New Building Construction

Environmental Investigations and Remediation Costs

Fees - Engineering and Architecturat

Fees - Legal

Interest During Constructian

Fixtures & Equipment, Furniture

Soft Costs

Relocation Costs

Security

Other (1) - Owner's Representative for Construction

Other (3) - Insurance

Total Cost: $96,593,242

Prevailing Wage

Be advised that projects utilizing financial assistance for construction related costs are subject to
state prevailing wage requirements. For further information regarding prevailing wage
requirements, please visit the New Jersey Department of Labor and Workforce webpage on
prevailing wage requirements located at
http://lwd.dol.state.nj.us/labor/wagehour/wagerate/prevailing_wage_determinations.htmi. Please
contact Christina if you have any questions.
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NJEDA Application for Financial Assistance Page 8 of 18

Will any of the Project costs be made or paid

for by the landlord or through a tenant YES
improvement allowance?
If ves, how much? $96,593,242

Project Costs - New Building Construction

Provide a brief description of the new construction including number and size of new buildings:

The project includes a high performance, sustainable office building on the Camden waterfront,
comprised of 420,602 gross square feet, together with a 785 stall parking structure, The office
building, identified as C1, will be 13 stories, and approximately 258 feet in height. The parking
garage structure, identified as P1, will be 5 stories and approximately 56 feet in height with 785
parking spaces.

Square feet of the building: 386900
Describe all approvals for this project | Status Date
1. Site Plan Approval Anticipated 2/15/2017
2. Schematic Drawings _Anticipated 12/1/2016
3. Design Drawings , Anticipated jj 1/1/2017
4., Construction Drawings Anticipated || 3/1/2017
5. Construction Permits Anticipated || 6/1/2017
6. Historic Review NA
7. Trafﬁc/Offsit‘e Improvements Anticipated || 4/16/17

Project Costs - New Construction
Has construction work begun on project? NO

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

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

Do you have an General Contractor under NO
contract at the time of this application?

Project Costs - Environmental Investigations and Remediation Costs

Indicate in detail the present use of the project site:
The present use of the project site is surface parking lots.

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

Phase I, Preliminary Assessment, and Phase II-SI/RA/RAW environmental investigations have
been completed at the site. Volatile organic compounds ("VOCs") were identified in the
groundwater and soil gas. VOCs and polychlorinated biphenyls ("PCBs") were identified in the soil
in the area of the project site. The area was identified in previous environmental reports as a
former discharge pit associated with the historic RCA facility operations at the site.

Sources of Funds
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NJEDA Application for Financial Assistance

£:1

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

Source Name Source Amount|
Building Owner Equity Attributable to Applicant $28,977,973]
Buiiding Owner Debt Attributable to Applicant $67,615,269|
Total: $96,593,242|
Grant Amount Requested: $96,593,242

Describe how the reguest was calculated:
The grant amount requested represents the Applicant's pro rata share of the landlord's total cost

to construct the building and parking structure, tenant's fit-out expenses and tenant's anticipated
costs beyond the landlord's direct costs {see attached project cost sheet).

Desired Grant Term 10
Material Factor

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

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

The New Jersey project tocation is favorable because the business was founded in Vineland, New
Jersey in 1932 and continues to operate from its three offices in Cherry Hill and Voorhees, New
Jersey. The employees that are proposed to be relocated currently work in New Jersey.
Additionally, the proposed New Jersey project location will allow the Applicant to invest in the
revitalization of Camden.

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

The Applicant has retained CBRE to identify Class A office space in Phitadelphia, with similar
amenities available on site or in close proximity that would be available for lease. CBRE identified
a building at 1500 Spring Garden Street with 103,941 sf that would be available May 1, 2018.
The Landlord has submitted a proposal for the lease of this space, a copy of which is included
with the application documents.

Grow New Jersey Program

Location of Corporate headquarters

Page 9 of 18

Address: 1515 Burnt Mill Road
Address Line 2:

City: Cherry Hill

State: NJ

21P Code: 08003

County: Camden

Country: us

State of Incorporation: DE
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New Jersey Operations

NJEDA Application for Financial Assistance
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Job Type

Number of
Employees

Employment

Relocating
to
Proposed
Site

Current
Lacation
of
Positions

Employee
Type

Number
of
Hours
Per
Week

80%
of
Time
at
Job
Site

Other -
See
Attached
Breakdown
by Job
Type

31

Retained

YES

Voorhees
#1

40

NO

Other -
See
Attached
Breakdown
by Job
Type

114

Retained

YES

Voorhees
#1

40

YES

Other -
See
Attached
Breakdown
by Job
Type

61

Retained

YES

Voorhees
#2

40

YES

Other -
See
Attached
Breakdown
by Job
Type

268

Retained

NO

Various -
New
Jersey

W-2

40

NO

Other -
See
Attached
Breakdown
by Job
Type

27

Retained

YES

Cherry
Hill

W-2

40

NO

QOther -
See
Attached
Breakdown
by Job
Type

Retained

YES

Vorhees
#2

W-2

40

NO

Other -
See
Attached
Breakdown
by Job
Type

166

Retained

YES

Cherry
Hill

W-2

40

YES
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NJEDA Application for Financial Assistance ‘ Page 11 of 18

Does the company provide employee heaith benefits under a group health plan as defined under
section 14 of P.L. 1997, ¢, 146 (C.17B:27-54), a heaith henefits plan as defined under section I of
P.L. 1992, ¢.162(C.17B:27A-17), or a policy or contract of health insurance covering more than

| one person issued pursuant to Article 2 of Title 178 of the New Jersey Statutes?

m | | !

YES

Number of existing full-time jobs In NJ to be 341
relocated to the proposed site:

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

Date that the jobs at risk would be expected to
leave the State: 5/1/2018

Why are the jobs at risk on that date?
The business is expanding and requires additional space. If the credits are not awarded, the

business will seek to relocate at a less expensive location outside of New Jersey. NFI has
significant operations in Allentown, Pennsylvania and identified office space that will
accommodate lts needs there at a cost savings.

Number of new fuli-time jobs to be created at 0
the proposed site:

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

Number of Construction jobs working on this 350
project:

List other states New Jersey is in competition with:
Pennsylvania

What is the approximate start date for the 4/16/2017
project? '

What is the approximate date of completion for

the project? (Completion of the project means 5/31/2019
the date in which the company would expect to

file a CPA certification.)

Date that cc?mpany commenced operations in January 1932
New Jersey: o

Are any of the employees or capital investment
referenced in the application currently subject NO
to a BEIP, BRRAG or HUB agreement?

Has the EDA issued any tax-exempt bonds for
the company or participated in any other EDA  NO
financings?

Total number of full time employees of the
applicant in NJ (which includes Affiliates) at the 670
end of applicant's last tax period:
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NIEDA Application for Financial Assistance Page 12 of 18

Estimated Total Gross Payroll at the project

cito: $27,550,616

Average Annual Salary for Eligible Employees:  $75,730

Median Annual Salary for Eligible Employees: $53,979

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

Is the project going to generate at least 50%

of electricity needs via solar? NO

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

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

NO

Is the project located in a mixed use

development that incorporates sufficient

moderate income housing to accomodate at NO
least 20% of the full-time employees of the
business?

Is the project a marine terminal development? NO
Is the project a Mega project? YES

Is the applicant a United States headquarters

of an automobile manufacturer, retaining at

least 400 jobs, and located in the municipality NO
in which it was focated immediately prior to

the filing of this application?

Is the project a Qualified Incubator Facility? NO

Is the project in one of the following Targeted
Industries: Transporation, Manufacturing,

Defense, Energy, Logistics, Life Sciences, YES
Technology, Health, or Finance, excluding a
primarily warehouse or distribution business?

If YES, which one, and provide an explanation how the company fits into the targeted industry.
Transportation and Logistics. NFI provides asset-based and non-asset based transportation
solutions utilizing its extensive experience with dedicated trucking, intermodal, drayage,
international transportation, and brokerage.

Is the project a Tourism Destination Project? NO

Is the project a. Transit Oriented Development? YES

Additional Background Information

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

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

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

1. Commission of & criminal offense as an

incident to obtaining or attempting to obtain a
public or private contract, or subcentract NO
thereunder, or in the performance of such

contract or subcontract,

2. Violation of the Federal Organized Crime

Control Act of 1970, or commission of
embezziement, theft, forgery, bribery,

falsification or destruction of records, periury, NO
false swearing, receiving stolen property,
obstruction of justice, or any other offense
indicating a lack of business integrity or

honesty.

3. Violation of the Federal or State antitrust
statutes, or of the Federal Anti-Kickback Act NO
{18 U.S5.C.874).

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

5. Violation of the "Law Against

Discrimination” (P.L. 1945, c169, N.J.S.A 10:5-

1 et seq., as supplemented by P.L. 1975,

c127), or of the act banning discrimination in

public works employment {(N.J.S.A 10:2-1 et NO
seq.) or of the act prohibiting discrimination by
industries engaged in defense work in the
employment of persons therein (P.L. 1942,

cli4, N,J.S.A 10:10, et seq.).

6. To the best of your knowledge after

reasonable inguiry, violation of any laws

gaverning hours of labor, minimum wage NO
standards, prevailing wage standards,
discrimination in wages, or child labor.

7. To the best of your knowledge, after

reasonable inquiry, violation of any law NO
governing the conduct of occupations or
professions of regulated industries,

8. Debarment by any department, agency, or
instrumentality of the State or Federal NO
government. '

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

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

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

iii. No person may, directly or indirectly, undertake any private business, commercial or
entrepreneurial relationship with, whether or not pursuant to employment, contract or other
agreement, express or implied, or sell any interest in such person to, any Authority officer or
employee or special Authority officer or employee having any duties or responsibilities in
connection with the purchase, acquisition or sale of any property or services by or to the
Authority, or with any person, firm or entity with which he or she is employed or associated
or in which he or she has an interest within the meaning of N.J.5.A 52:13D-13g. Any
relationships subject to this subsection shall be reported in writing to the Executive
Commission on Ethical Standards, which may grant a waiver of this restriction upon
application of the Authority officer or employee or special Authority officer or employee upon
a finding that the present or proposed relationship does not present the potential, actuality
or appearance of a conflict of interest, '

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

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

NO

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

i, Laws banning or prohibiting discrimination or harassment in the workplace on the basis of
gender, race, age, religion or handicapped status.
ii, Laws prohibiting or banning any form of forced, slave, or compulsory labor.
iii. Laws protecting workers wheo have reported the wrongdoing of their employers to
governmental authorities, commoniy referred to as "Whistleblower Laws".
iv. Securities or tax laws resuiting in a finding of fraud or fraudulent conduct.
v. Environmental laws.
vi. Laws banning the possession or sale of, or trafficking in, firearms or drugs.
vii. Laws banning anti-competitive dumping of goods.
viii. Anti-terrorist laws.
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ix. Criminal laws involving commission of any felony or indictable offense under State, Federal
or foreign law,
X. Laws banning human rights abuses.
xi. Laws banning the trade of goods or services to enemies of the United States.
xii. The New Jersey Confiicts of Interest Law, N.J.5.A 52:13D-1, et seq. -

NO

11. To the best of your knowledge, after
reasonable inquiry, is any member of the
Controlled Group a party to pending Legal
Proceedings wherein any of the offenses or NO
violations described in questions 1-10 above

are alleged or asserted agalnst such entity or
person?

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

The terms set forth below shail be defined as follows:

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

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

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

Certification of Application

PLEASE NOTE:

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

Only Board Members of the governing board of the particular program for which you are applying,
by resolution, may take action to determine project eligibility and to authorize the issuance of
funds.
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I, THE UNDERSIGNED, BEING DULY SWORN UPON MY QATH SAY:

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

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

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

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

5. 1 authorize the EDA to obtain such information including, but not limited to, a credit bureau
check as it may require, covering the applicant and/or its principals, stockholders and/or
investors.

6. 1 authorize the EDA to provide information submitted to it by or on behalf of the applicant to
any bank or State agency which might participate in the requested financing with the EDA,

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

Required Attachmentis

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

portal online,

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

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

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

o The Development Subsidy Job Goals Accountabltity Act

« Application Addendum

« P.1.2007, C.200
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« 3 Years of Financial Statements

« Professional Engineer certification for solar claims, if applicable

« Site Map according to Site Map Specifications

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

+« CEO Certification

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

« 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
gperations 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/Locai financial incentives offered to the applicant and Cost -
Benefit Anaiysis, which may include cost per square foot, real estate tax, tax
incentives, training incentives, labor costs, etc.)

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

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

D. A description of the 'at risk' nature of the employees that may be leaving the
~ State. Include how such issues as the following will be addressed: mobility,
labor and regulatory requirements as applicable (e.q., 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 unien contract
required; is a license required to operate in the State).

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

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

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

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

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

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

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

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

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

» Copies of permits (New Building Construction)
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