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VIA UPS
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Aida Camacho-Welch, Secretary
New Jersey Board of Public Utilities
44 South Clinton Avenue

3rd Floor, Suite 314

Post Office Box 350

Trenton, New Jersey 08625-0350

( COZEN
/ O'CONNOR

Michael J. Connolly

Direct Phone 973-200-74%2
Direct Fax 973-200-7470
mconnolly@cozen.com

A) 2019
RECEIVED
CASE MANAGEMENT
APR @ 6 2019

BOARD OF PUBLIC UTILITIES
TRENTON, NJ

Re: Inthe Matter of the Verified Petition of Jersey Central Power & Light Company For
Approval of the Sale and Conveyance of Certain Portions of its Property in the
Borough of Allenhurst, Monmouth County, New Jersey and the Granting and
Transfer of Certain Easements in Connection Therewith Pursuant to N.J.S.A. 48:3-

7 and N.J.A.C. 14:1-5.6.
BPU Docket No. EM18020193

Dear Secretary Camacho-Welch:

On behalf of Jersey Central Power & Light Company (“JCP&L” or the “Company”) please find
enclosed for filing with the New Jersey Board of Public Utilities (the “Board”), the original and four
(4) copies of the closing documents (the “Closing Documents”) associated with the March 8,
2019 closing of the Company’s sale to Power Station At Allenhurst, LLC (the “Buyer”) of certain
portions (Block 18, Lot 1, and Bock 21, lots 5, 6 and 7) of the Company’s property in Allenhurst,
Monmouth County (the “Property”) and the granting and transfer of certain easements in
connection therewith (with respect to Block 21, Lot 4), pursuant to N.J.S.A. 48:3-7 and N.J.A.C.

14:1-5.6.

On February 26, 2018 the Company filed its Petition regarding the proposed sale and grant of
and retention of certain easements with the Board in the above-referenced docket. Subsequently,
after discovery, and a period of comment by Rate Counsel and the Company, the Board issued
an order on September 17, 2018 approving the contract for sale of the Property (the “Order”) at
pp. 5-6. Among other things, the Board’s Order requires the Company to file within thirty (30)
days of the date of the closing on this transaction, proof of the closing, net transaction costs, and
final journal entries along with a detailed calculation, including selling expenses, of the sale

(“Closing Documents”).

As indicated above, and as evidenced by the enclosed Closing Documents, the Company
completed the sale of the Property on March 8, 2019. With the filing of the Closing Documents as
required by the Board's Order, we understand that the Board's file on this property transfer and
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Aida Camacho-Welch, Secretary
April 8, 2019
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sales matter will be considered closed subject to the conditions stated in such Order, which is
also attached together with the Closing Documents.

Finally, on August 18, 2018, certain documents (i.e., Appendix B-4 and Appendix D), which were
provided in discovery pursuant to a non-disclosure agreement, were filed by JCP&L with the
Board in redacted and unredacted form together with an affidavit requesting confidential treatment
thereof. As indicated in the Company’s supporting affidavit, the request for confidential treatment
was time-limited until the closing of the sale, which has now occurred. Accordingly, the Company
advises that there is no further need for confidential treatment of these materials.

Please kindly time and date stamp one of the enclosed copies and return it to me in the self-
addressed, postage pre-paid envelope,

Thank you for your courtesies in connection with the filing of the Closing Documents. If you have
any questions, please free to contact me,

Sincerely,

COZEN O'CONNOR

e

8y:  Michael-d”Connolly

MJC:emmc
Enclosure

ce: Service List (as indicated)
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JERSEY CENTRAL POWER & LIGHT COMPANY

I/M/O the Verified Petition of Jersey Central Power & Light Company For Approval of the Sale and
Conveyance of Certain Portions of its Property in the Borough of Allenhurst, Monmouth County,

New Jersey and the Granting and Transfer of Certain Easements in Connection Therewith
Pursuant to N.J.S.A. 48:3-7and N.J.A.C. 14:1-5.6.

BPU Docket No. EM 18020193

***JCP&L

M.A. Mader, Director

New Jersey Rates

Jersey Central Power & Light
Company

300 Madison Avenue

P.O. Box 1011

Morristown, New Jersey 07960
(973)401-8697
mamader@firstenergycorp.com

***JCP&L

T. R. Donadio,

Staff Analyst

Rates & Regulatory Affairs
Jersey Central Power & Light
Company

300 Madison Avenue

P.O. Box 1911

Morristown, New Jersey 07960
(973) 401-8534
tdonadio@firstenergycorp.com

***JCP&L

Levin, Joshua E.

FirstEnergy Service Company
76 S. Main Street

Akron, Ohio 44308

(330) 384-5690
levin@firstenergycorp.com

*¥**JCP&L

James O’Toole

Jersey Central Power & Light
Company

300 Madison Avenue

P.O. Box 1911

Morristown, New Jersey 07960
(973) 401-8296
jotoole@firstenergycorp.com

¥**JCP&L

M. M. Espinoza

Jersey Central Power &

Light Company

300 Madison Avenue

P.O. Box 1911

Morristown, New Jersey 07960
mmespinoza@firstenergycorp.com

*¥**JCP&L

Charlene M. Rericha
FirstEnergy Service Company
76 S. Main Street

Akron, Ohio 44308

(330) 761-4206
crericha@firstenergycorp.com

*AJCPEL

Lauren Lepkoski, Esq.
FirstEnergy Service Company
2800 Pottsville Pike

Reading, Pennsylvania 19601
(610) 921-6213
llepkoski@firstenergycorp.com

***JCP&L

Michael J. Connolly, Esq.
Cozen O’Connor

One Gateway Center

Suite 2600

Newark, New Jersey 07102
(973) 200-7412
mconnolly@cozen.com

***JCP&L

Gregory Eisenstark, Esq.
Cozen O’Connor

One Gateway Center

Suite 2600

Newark, New Jersey 07102
(973) 200-7411
geisenstark(@cozen.com
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**JCP&L

Grace C. Bertone, Esq.
Bertone Piccini LLP
777 Terrace Avenue,
Suite 201

*BPU

Office of Secretary

New Jersey Board of Public
Utilities

Attn: Aida Camacho-Welch

*BPU

Paul Flanagan, Executive
Director

New Jersey Board of Public
Utilities

Hasbrouck Heights, New Jersey 44 South Clinton Street 44 South Clinton Avenue,
07604 9th Floor 10th Floor
(201) 483-9333 PO Box 350 P. O. Box 350
gbertone@bertonepiccini.com Trenton, New Jersey 08625-0350 Trenton, New Jersey 08625~
Board.secretary@bpu.nj.gov 0350
Paul, Flanagan@bpu.nj.gov
*
*BPU BPU “BPU

Thomas Walker, Director

Office of State Energy Services
Board of Public Utilities

44 South Clinton Avenue - 9
Floor

P. 0. Box 350

Trenton, New Jersey 08625-0350
(609) 777-3327

Stacy Peterson, Director
Board of Public Utilities
Division of Energy

44 South Clinton Avenue, 9"
Floor

P.O. Box 350

Trenton, NJ 08625-0350
(609) 292-4517

Noreen Giblin, Chief Counsel
Board of Public Utilities

44 South Clinton Avenue

9th Floor

P.O. Box 350

Trenton, New Jersey 08625-
0350
noreen.giblin@bpu.state.nj.us

Thomas. Walker@bpu.nj.gov stacy.peterson@bpu.state.nj.us

**DAG *BPU *BPU

Geoff Gersten Hart, Andrea Megan Lupo, Esq.

Deputy Attorney General NJ Board of Public Utilities NJ Board of Public Utilities
Division of Law, Public Utilities | Legal Specialist Legal Specialist

124 Halsey Street 44 South Clinton Avenue 44 South Clinton Avenue
P.O. Box 45029 10% Floor 10" Floor

Newark, NJ 07101 P.O. Box 350 P.O. Box 350

Geoff.gersten@dol.Ips.state.nj.us

Trenton, New Jersey 08625-0350
Andrea,Hart@bpu.state.nj.us

Trenton, New Jersey 08625-
0350
megan.lupo@bpu.state.nj.us

*BPU

Stacy Richardson, Esq

NJ Board of Public Utilities
Legal Specialist

44 South Clinton Avenue

10th Floor

P.O. Box 350

Trenton, New Jersey 08625-0350
Stacy.richardson@bpu.state.nj.us

*BPU

John Zarzycki

Board of Public Utilities

Division of Energy

44 South Clinton Avenue, 9" Floor
P.O. Box 350

Trenton, NJ 08625-0350

John.Zarzycki@bpu.state.nj.us

**Rate Counsel

Stephanie Brand, Esq

Division of Rate Counsel

140 East Front Street, 4 Floor
P.O. Box 003

Trenton, New Jersey 08625
(609) 984-1460
sbrand@rpa.state.nj.us
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**Rate Counsel

Ami Morita, Esq

Division of Rate Counsel

140 East Front Street, 4th Floor
P.O. Box 003

Trenton, New Jersey 08625
(609) 984-1460
amorita@rpa.state.nj.us

**Rate Counsel

Brian Weeks, Esq

Division of Rate Counsel

140 East Front Street, 4th Floor
P.O. Box 003

Trenton, New Jersey 08625
(609) 984-1460
bweeks@rpa.state.nj.us

*  Indicates Service by UPS Express Mail and Electronic Mail

** Indicates Service by Regular U.S. Mail and Electronic Mail

*#* Indicates Service by Electronic Mail Only
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CLOSING DOCUMENTS
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EXHIBIT 1



NOVARE NATIONAL SETTLEMENT SERVICE, LLC

320 Commerce, Suite 150, Invine, CA 92602

Phone: (714) 352-4088  Fax: (866} 366-7222
Comblnad Sattl t Stat N

Escrow Not 16321NJ - S0B APE Ciose Date: 03007/2019 Escrow Officer: Alan Patner

Buyer(syBorower(s]: POWER STATION AT ALLENHURST, LLC, a New Jersey limited [iability company

Seller(s):
Lender(s):
Property:

JERSEY CENTRAL POWER & LIGHT COMPANY, a New Jersey corporation

521 Main Street

Affenhurst, NJ 07711

Date Prepared: 3/6/2019

Seller Debit

" Sefler Credit|

Description

Buysr Debit

Buyer Credit

31,428.87
80.660.85

400,000.00

235.07

117.63

104,761.90

3.40G.00

£.238,095.24

155541

1.528.70

1,388.52

13,000.00

DEPOSITS, CREDITS, DEBITS
Toist Consideration
Eamest Money Deposit

ESCROW CHARGES:

Escrow Fee {6 Novare Nationat Setilement

Secvies, LLO

TITLE CHARGES:

Ownars Policy for $5,238,095.24 to Agility

Titis, LLC

Tille Services and Tile Insurancs (AT.21083)

to Agliity Title, LLC

Title Services and Title Insurance (AT-21886)

to Agility Tite, LLC

Carcellation Fee lo Trident Absteact Title
Agency, LLC

RECORDING FEES:

Gavernmant recording charges to Agility
Title, LLC

Mension Tax to Monynoulh County Cleri's
Office ¢k Agiiity Tite, LLC

NJ ReeltyTransfer Tex fo Monmouth County
Clerk's Office /o Agillty Title, LLC

Document Recording Servica Fee 1o Aglity
Titte LLC

ADDITIONAL CHARGES:

Envi {E to Simpiiclty Tile,

e
Post-Closing Escrow Fee ta Simplicity Tille,
LLC <o Agitity Tille, LLC
PRORATIONS AND ADJUSTMENTS:
| 151 Quarter 2019 Taxes « 523 Maln St from
377/2019 1o 313172018 basad on the
Quarterly amouni of $5,508.47
151 Quarter 2019 Taxes - 315 Huma Street
from 37712018 to 3/31/2019 based on
ihe Quarledy mmaunt of $5,608.83
1st Quarler 2019 Yaxes - 500 Maln 81 from
3712019 1o 313172019 based o the
Quarterly amouni of $4,998.68
£s1. 2019 Sewer - 315 Hume Strest from
11172016 to 3/6/2019 based on the
Annual smount of $1,320.00
Est, 2018 Sewor - 500 Maln St from 1/1/2019
{0 3/62019 based on the Annual
amoutt of $660.00
COMMISSIONS:
$104,781.90 to Berkshire Halhaway BomteServices Signature
Propedies
Succassor by Merger with Jehn C Conaver Agency
Buyer's Premivm 1o Ten-X
$13.000.00 Credit 10 Seller from Ten-X
Reimmbursement for Phase | ESA&PCALe
Ten-X

5,238,095.24

2,000.00

12,828.00
2,438.80
620.00
562.00

- 87000

260.00

600,00

1,555.41
1,528.70

1.368.52

261,904.76

523.808.52

235,07

1753

600,803.92
4,854.784.95

5.255,568.87

Sub Tolals
Proceeds Due Selter Balance Due From Buyer

5.524,442.43

§24.162,12
5.000,280.31

5,256,568.87

5,255,568.87

Totals

$,524,44243

5,524,442.43

Printed by Alan Petner on 3/6/2019 - 1:40:52FM
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Buyer(syBorroyer{s):
POWE| fi ¥ NHURST, LLC, a New Jersey limited tiabillty company

ﬂ'am-é‘:/ Michael Abboud
Title: Manager

Seller(s):

JERSEY CENTRAL R& Lt COMPANY, 2 New Jersey corporation
t {

Name: [ish Fakult
Title: sident

Settiement Agent:
Novare National Settlemeant Service

by Alan Peiner



Buyer{s)/Borrower{s}:
POWER STATION AT ALLENHURST, LLC, a New Jersey limiled liability company

Name: Michael Abboud
Title: Manager

Soller(s):
JERSEY CENTRAL POWER & LIGHT COMPANY, a New Jersey corporation

Name: Jigh Fakutt ¢
Titte: Président

Settlement Agent:
Novare National Settiemant Service

by Alan Petner



Monmouth County Document Summary Sheet

NONMOUTH COUNTY CLERK
PO BOX 1241

MARKET YARD

FREGHOLD NJ $77128

Ruturn Name and Addcess
Agility Title, LLC

55 Madison Ave Suite 120
Morzistown, NJ 07960

Official Use Only

Submitting Company | Agility Tille, LLC

Dacument Type Deaed

Qocumant Date (mm/ddiyyyy)

Total Number of Pages
(inchuding the cover sheol]

Consideration Amount (if applicotie}

$5,238,005.24

s

Official Usa Only

Fiest Parly

Name(s)  (Last Neme, First Nawma or Commpany Namo}

Address (Opfional]

Jersey Cental Power & Light Company., a Mew
Jeesey corporation

300 Magison Avenue
Momistown, NJ 07960

Sacond Party

Namels) _ {Last Nomo, Fiest Nuimo or Company Name}

Address (Optional)

Power Station at Allenhurst, LLC, 3 New Jersey
| limited lability company

1000 Sanger Avenue
Oceanporl, NS 07755

The Following Section Is Requirad for DEEDS Cnly

Parcel Information

|...-Municipality Rlock, Lot Qualifler Property Address .
15 Hutne Strosl {Lol 1, Block 18)
Borounh of ] 1 ¢ p
3204325 Mam Strec! (1048 5, 8 3ad 7, Block 21}
ARons! 21 56and7 Alenhurst, NJ 07711

Recording Reference (o Otiginal Document §f applicabdls)

Bock Beginning Page... ... nstrumentNa. ]
Reference Information
{Marginel Notation)
Plrass do not dolach this page from the original & as iz talns Imp ot Ing Pai ton and s it part of the pormanent retord, |

AT-21683
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Prepared By: Grace C, Bertone, Esq.

DEED

This Deed made as of February 18, 2019 and delivered on March ] , 2019

BETWEEN

JERSEY CENTRAL POWER & LIGHT COMPANY, a New Jersey corporation, with its
offices at 300 Madison Avenue, Morristown, New Jersey 07962

referred to as the Grantor,
AND

POWER STATION AT ALLENHURST, LLC, a New Jersey limited liability company with
a current mailing address of 1000 Sanger Avenue, Oceanport, New Jersey 07757,

referred to as the Grantee.
The words “Grantor” and “Grantee” shall mean all Grantors and Grantees listed above,

Transfer of Ownership. The Grantor grants and conveys (transfers ownership of) the
property described below to the Grantee. This transfer is made for the sum of FIVE MILLION

TWO HUNDRED THIRTY-EIGHT THOUSAND NINETY-FIVE AND .24/100 ($5,238,095.24)
DOLLARS. The Grantor acknowledges receipt of this money.

Tax Map Reference. (N.J.S.A. 46:15-2.1) Allenhurst Borough

Block No, 18 LotNo.1 and
Block No. 21 LotNo.5 and
Block No. 21 Lot Nos. 6 and 7

No pro;ﬁerty tax identification number is available on the date of this deed. (Check line if
applicable.)

Property. The property consists of the land and all the buildings and structures on the land
in the Borough of Allenhurst, County of Monmouth, and State of New Jersey. The legal
description is:

See attached hereto and made a part hereof “Schedule A Property Description (Tax Lot 1,
Block 18, Borough of Allenhurst, County of Monmouth)” and “Schedule A, Property Description,
(Tax Lots 5, 6, and 7, Block 21, Borough of Allenhurst, County of Monmouth).”

(00227783}



ASTOTAX LOT 1, BLOCK 18, BORQUGH OF ALLENHURST, (a/k/a 315 HUME STREET):

BEING and intended to be the same premises conveyed to the Grantor herein by deed from Coast
Cities Railway Company, a New Jersey corporation, dated December 20, 1935, recorded January
4, 1936, in the Monmouth County Clerk’s Office in Deed Book 1698, Page 155.

The street address of said Tax Lot 1, Block 18, Borough of Allenhurst, is 315 Hume Street,
Allenhurst, New Jersey 07711.

AS TO TAX LOTS 5, 6, and 7. BLOCK 21, BOROUGH OF ALLENHURST (a/k/a 500 and 523
MAIN STREET):

BEING and intended to be the same premises conveyed to Grantor herein by Deed from Eastern
New Jersey Power Company, a New Jersey corporation, dated June 1, 1931, recorded July 17,
1931, in the Monmouth County Clerk’s Office in Deed Book 1564 Page 136.

The street address of said Tax Lot S, Block 21, is 500 Main Street, Allenhurst, New Jersey 07711,
and the street address of said Tax Lots 6 and 7, Block 21 is 523 Main Street, Allenhurst, New

Jersey 07711Tax

In accordance with N.J.S.A. 48:3-7, the sale of the within described property by Jersey
Central Power and Light Company, the Grantor, to Power Station at Allenhurst, LLC, the Grantee
was approved by the New Jersey Board of Public Utilities on September 27, 2018.

SUBJECT to the reservation of an easement for the transmission and distribution of electric
current and energy-related services, including communications facilities (the Easement”). The
location of the easermnent area is as set forth in SCHEDULE B consisting of excerpts from a survey of
the property prepared by Nelson Engineering Associates, Inc., dated January 12, 2018, depicting the
location of said easement. Grantor reserves the right to clear cut any and all trees on the property
that interfere with the electrical facilities of the Grantor. Grantee may use the easement area
reserved by Grantor for driveways, parking area, and/orlandscaping to the extent such activity does
not interfere with Grantor’s rights under this reservation of Easement. Grantee acknowledges and
agrees that no building, obstruction, or impediment of any kind shall be placed within the easement
area without obtaining the prior written approval of Grantor which approval shall be in Grantor’s sole

discretion,

THIS DEED IS SUBJECT to the Post-Closing Access Agreement executed by the Grantor
and the Grantee as of the date of this deed. The Post-Closing Access Agreement shall be recorded
immediately after the recording of this Deed with the County Clerk of Monmouth County, New
Jersey. The terms, conditions and restrictions of this Post-Closing Access Agreement, and the
rights and obligations created as a result thereof, shall run with the Jand and is coupled with an
interest in, and shall be binding upon and /or inure to the benefit of, the parties to the Post-Closing
Access Agreement, their heirs, successors and assigns.

Promises by Grantor. The Grantor promises that the Grantor has done no act to encumber
the Property. This promise is called a “covenant as to grantor’s acts” (N.J.S.A. 46:4-6). This
promise means that the Grantor has not allowed anyone else to obtain any legal rights which affect
the Property (such as by making a mortgage or allowing a judgment to be entered against the
Grantor). <
{00227463}



Signatures. The Grantor signs this Deed as of the date at the top of the first page. (Print name
below each signature.)

Attested By: JERSEY CENTRAL POWER & LIGHT
COMPANY

J‘,:/ ¢ (jj}'.'.:’ ’ <} : By:

Eacleen fqﬁhqyaa{}""“’i Q

Title: President
for FirstEnergy Service Company on behalf of
Jersey Ceniral Power & Light Company

{00225131}



STATE OF NEW JERSEY :
. 188,10
COUNTY OF Ampni L. .

I CERTIFY that on February /¥, 2019, James V. Fakult, personally came before me and
acknowledged under oath, to my satisfaction, that this person:

(a) is the President of the corporation named in this Deed;

(b)  signed, sealed and delivered this Deed in his capacity as President;
of the corporation as the voluntary act of the corporation;

{©) made this Deed for $5,238,095.24 as the full and actual consideration paid
or to be paid for the transfer of title. (Such consideration is defined in

N.J.S.A. 46:15-5.}
/ __'...,\ o

e
- o ™
st >

\ Notary Public - State (New Iéfgy

EARLEEN AGBAYANI
NOTARY PUBLIC OF NEW JERSEY
My Commission Expires 31812021

£00225131}



SCHEDULE A
PROPERTY DESCRIPTION
(Tax Lot 1, Block 18, Borough of Allenhurst, County of Monmouth)

and

SCHEDULE A
PROPERTY DESCRIPTION
(Tax Lots 5, 6 and 7, Block 21, Borough of Allenhurst, County of Monmouth)



' CHICAGO TITLE .
" INSURANCE COMPANY

SCHEDULE A

PROPERTY DESCRIPTION
(Tax Lot 1, Block 18, Borough of Aflenhurst, County of Monmouth)

tssulng Office File No. AT-21083

ALL that certain lot, piece or parcel of land, with the buildings and improvements thereon erected, situate,
lying and being in the Borough of Allenhurst, in the County of Monmouth, State of New Jersey:

BEGINNING at the point of intersection of the southeasterly sideline of Main Street (70' right-of-way) with
the southwesterly sideline of Elberon Avenue (60' right-of-way), and running; thence

(1) Along the southeasterly sideline of Main Street, South 23 degrees 05 minutes 00 seconds West, a
distance of 386.79 feet to the point of intersection of said southwesterly sideline of Main Street with the
northerly sideline of Hume Street (48' right-of-way - Tax Map); thence

(2) Along said northerly sidefine of Hume Street, South 88 degrees 02 minutes 00 seconds East, a
distance of 294.80 feet: thence

{3) Leaving said northerly sideline of Hume Street, North 23 degrees 05 minutes 00 seconds East, a
distance of 305.98 feet to a point in the southwesterly sideline of Elberon Avenue: thence

{4) Along said southwesterly sideline of Elberon Avenue, North 72 degrees 11 minutes 39 seconds West,
a distance of 276.17 feet to the point of intersection of the southeasterly sideline of Main Street with the
southwesterly sideline of Elberon Avenue to the point and place of BEGINNING.

The above description was prepared in accordance with a cartain site plan titled "ALTA/NSPS Survey of
Property, Tax Lot 1, Tax Block 18, Tax Lots 5, 6 & 7, Tax Block 21, Borough of Allenhurst, Monmouth
County, New Jersey (Tax Map Reference Borough of Allenhurst Sheet No, 3), made by Nelson Engineering
Associates, Inc., dated January 12, 2018,

FOR INFORMATIONAL PURPOSES ONLY: BEING commonly known as 318 Hume Street, Allenhurst,
NJ 07711, being also known and designated as Tax Lot No. 1, Tax Block 18 on the Official Tax Map of

the Borough of Allenhurst, NJ.

This page is only a part of a 2016 ALTA® Commilment for Title Insurance issued by Chicago Yitle insurance Company . This Commitment is not valid without
the Notice; the Commitment lo fssue Policy; the Commitment Conditions; Schedule A; Schedule B, Part i—Requirements; Schedula B, Pert il—Exceptions;
and & counter-signature by the Company or its issuing agent that may be in efectronic form.

ALTA Commiiment for THie Insurance (8-1-16} NJRB 3-08 (Adopted 5-23-17)



<+ CHICAGO TITLE ‘
 INSURANCE COMPANY

SCHEDULE A
PROPERTY DESCRIPTION
(Tax Leots 5, 6 and 7, Block 21, Borough of Allenhurst, County of Monmouth)

Issuing Office File No. AT-21986

ALL that certain lot, piece or parcel of fand, with the buildings and improvements thereon erected, siluate,
lying and being in the Borough of Allenhurst, in the County of Monmouth, State of New Jersey:

BEGINNING at a point in the southeasterly property line of lands now or formerly of Conrail - New York &
Long Branch Railroad Co. {68 right-of-way) at the dividing line of northeasterly property line of Lot No. 8,
Block 21 {fands now or formerly of S48 Community Corp.) and the southwesterly property line of Lot No.
7. Block 21 (lands now or formerly of Jersey Central Power & Light Company) as shown on the current
Tax Map of the Borough of Allenhurst, County of Monmouth, said paint of beginning also being the
common point of the most northerly corner of said Lot No. 8, Block 21 (lands now or formerly of $JS
Community Corp.} and the most southwesterly corner of said Lot No. 7, Block 21 (lands now or formerly of
Jersey Central Power & Light Company) as shown on the current Tax Map of the Borough of Allenhurst,
County of Monmouth, and from said point of beginning, running; thence

{1} Along the southeasterly property line of lands now or formerly of Conrail - New York & Long Branch
Railroad Co., North 23 degrees 06 minutes 00 seconds East, a distance of 353.24 feet; thence

(2) Leaving said southeasterly property line of lands now or formerly of Conrail - New York & Long Branch
Railroad Co., South 72 degrees 11 minutes 39 seconds East, a distance of 150.83 feet to a point in the
northwesterly sideline of Main Street (70" right-of-way); thence

(3} Along said northwesterly sideline of Main Street, South 23 degrees 05 minutes 00 seconds West, a
distance of 367.02 feet; thence

(4) Leaving said northwesterly sideline of Main Street, North 68 degrees 55 minutes 00 seconds West, a
distance of 150.00 feet to the point and place of BEGINNING.

The above description being prepared in accordance with a certain site plan titled "ALTA/NSPS Survey of
Property, Tax Lot 1, Tax Block 18, Tax Lots §, 6 & 7, Tax Block 21, Borough of Allenburst, Monmouth
County, New Jersey (Tax Map Reference Borough of Allenhurst Sheet No. 3), made by Nelson Engineering
Associates, Inc., dated January 12, 2018. .

FOR INFORMATIONAL PURRGSES ONLY: BEING commonly known as 500 Main Street, Allenhurst, NJ
07711 (being also known and designated as Tax Lot No. 5, Block 21 on the Official Tax Map of the
Borough of Allenhurst, NJ) and 523 Main Street, Allenhurst, NJ 07711 (being also known and designated
as Tax Lot Nos. 8 and 7, Tax Block 21 on the Official Tax Map of Borough of Allenhurst, NJ).

This page Js only & part of a 2016 ALTA® Commitment for Title Insurance issued by Chicago Title Insurance Company . This Commitment is not valid without
the Notics; the Commitment to Issus Policy; the Commitment Conditions; Schedule A; Scheduls B, Part }—Requirements: Schedule B, Part li—Exceptions;
and a counter-signature by the Company or s issuing agent that may be In efectronit form.

ALTA Commitment for Tille Insurance {8-1-16) NJRB 3-09 (Adopted 5-23-17)



SCHEDULE B
EASEMENT DESCRIPTION

(continued on following pages)



SCHEDULE B - EASEMENT DESCRIPTION (continued)
GRAPHIC SCALE
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RV Rey "7y
MUSY SUBMIT N DUPLCATE STATE OF NEW JERSEY
AFFIDAVIT OF CONSIDERATION FOR USE 8Y SELLER
{Chapler 49, PL.196B. 8¢ amended theough Chaptar 33, PL 2006} {N.J.B.A. 48 15-5 el s2q.)
BEFORE COMPLETING THIS AFFIDAVIT, PLEASE READ THE INSTRUCTIONS ON THE REVERSE SIDE OF THIS FORM,

STATE OF NEW JERSEY
. FOR RECORDER'S USE OMLY
Consideration $
$8. County Murtipai Code RTF paid by sefler  §
COUNTY MORRIS 1301 Date gy
MUNICIPALITY OF PROPERTY LOCATION Afenhurst “Use symbo! 'C" 10 ngcaie has (0e 3 exiusngy Jof 00Aty L3¢
(N ZARIY OR LEGAL REPRESENTATIVE finstructions $3 and 34 on reverse side)
Ceporent James V, Fakuli beng  duly  Swomt acoording 0 law upon  bismer  oaln
{Name}
deposes and says that hesshe s the Corporate Officer n & deed Jated  Februmy . 2018 tansfermng
{Sranior, Legal Repraseniative, Carporete Otficer, Officer of Title Company, Leading lost el
B! property wentified as Block number 18124 Lot number 1786 and7 locaied at
31§ Hume Street 2 500 and 523 Man Street. Allenhust and annexed theredo

{Street Address, Town)

{2) CONSIDERATION §, 5,438,085 .24 finsrructions #1 and 85 on reverse side) [!‘Z}no priar martgage 1w which property is subect.
£

(3) Progecty ransforred is Clusg 4A /4B 4C (cucle one) U property transferred is Class 4A, calculation in Seclion 3A below is cequived

{3A) REQUIRED CALCULATION OF EQUALIZED VALUATION FOR ALL CLASS 4A (GOMMERGIAL] PROPERTY TRANSACTIONS!

{instructons #5A srd #7 orf cevarse side)
Total Assessed Valuation « Director's Ratio = Equalized Assossed Valuation

5. 4,241,900 - srisvxs_ 4,867,355,00

# Dlrector's Ratio s 1ass thaa 00%, the equalized vaiialion wiil be an amogal greater than the assassed vafue (f {hrectorx Rabo s equst 0 or v
axcess of 100%, the essessed valus will be equat 16 the Bquaized vauation

{$YFULL EXEMPTION FROM FEE (instruction 48 on raverse sise)

Degonent siates that s deed transaction « ‘ully exempt fram the Roatly Transfer Feo imposed by C. 49, P.L. 1568, as amended throuph
C 68 P.L. 2004, for the followsng {53 Mece rafi © puan symbol 18 mnsutiicient, Explain in detad

{5) PARTIAL EXEMPTION FROI FEE fInstruction X9 on reverse sideS

NOTE: All boxes befow apply to grantor{s) anfy. ALL BOXES IN APPROPRIATE CATEGORY MUST BE CHECKED. Falure to do 50 will
voit claim for partial exemption Deponent clawns thay this deed transaction 3 exemgt from Stala portions of the Basic, Supplumentsi, and
Gaoeral Puisoss Fees, as apolicadle, imposed by G, 176, P.L, 1875, C. 113 P.L. 2004, and €, 66, P.L, 2004 far the follawing reason(s)

A SENIOR CITIZEN Gramor(s} L 162 years of age or over *(instrucrion ¥9 oa ceverse side for A or 8}
8 BLIND PERSON Grantorls} {_Hegally bleg o, *
DISABLED PERSON Grantor(s) | | permanenty and totally disabled [} receiving disatiity payments [ Jaor gainfully employed”
Senior citizans, blind persons. o disabled persons mus! alse meel all of the foltowing criteria.
Owned and occupied by grantor(s) at ume of sale ] Resident of Stale of New Jersey
One or twn-tamily resiential pramses {:] Qwners as jaint tenants must alt qualdy

N CASE OF HIUSBAND AND WIFE PARTNERS INACIVIL UNION COUPLE ONLY ONE GRANTOR NEED QUALIFY Jf TENANTS BY THE ENTIRETY

c LOW ANO MODERATE INCOME HOUSING ((nstruction #9 on reverse sida)

] Atordabie according to HU D standacds Reserved for accupancy
E:j Meels income tequirements of region Subject to resale controls,
{6} NEW CONSTRUCTION finstructions 2 410 #12 on reverae xidej
Entirely new imgrovement Not previcusty ocoupied.
Not previcusly used for any pucose. “NEW CONSTRUCTION” printed clearly at top of fitst page of the deed
TITIES T AL ENTITIES (Instructions 45, 812, #14 on revacse sids)

] No prioe morigage assumed of 1o which propenty 1s subject at lime of sale
[ No coninbutions to capilal by enher grantor or grantee legal entity
o] No stock or money exciiangad by or betwean granior or grantee legal antites

»

e.L. 2006,
Jfersey Central Power & Light Co

{8} Dcpsncm makes this Affidavit 1o induce counly clerk of register of deeds P 4:
with the 3

rd herdoad and accept the fee submitied herewith n
ions of Chapter 49 P.L. 1968, a8 amdgn ){

Subsedbad snd sworn (o before me
s 33 day of February L2013 Geartor Name
308 Madison Ave Moristown NJ 300 Madison Ave Morristown NJ
EARLE E“ AGBAYAN! ¥ Deporert Address Grantor ASdress at Trme of Sai¢
NOIARY PUBLIC OF NEW JERBEY axgo O

NarmaCompary of Senemen Oticer

w c f"ion Exﬁm 3{1 m% Lass dega dgds » Gremer's Seoal Semy Nunpee

FOR OFFICIAL USE ONLY
e tosrrumen( Hurnder oty
o S l’ S \ ?ﬁed a‘&:;nzex g:'ck: WL
- p i H L/ aed Date L]

County recorang oificers tha farwars ora 209y of aar RTF-1 tom whan Secion 3A & compintes 1o smri gFa g&\ﬂz{;ERseY
% 351
TRENTON, NJ 086950251
ATTENTION: REALTY TRANSFER FEE UNIT
e Deocior of i Drasan of Tazston o e Depanment of iné Tressuty Mas s s torm a8 d Dy i and ¢ ey ot be Alleced o
smented wihout oror aperoval of the Dracior For miormaton on tha Reaty T:velor Foe o7 10 pand 2 copy of the AR at, visd e Owvison's websda 3,
Yeww state.n|. v shimi




RYF-1EE {Rev. 12008} STATE OF NEW JERSEY
NUST SUBMIT IN DUPLICATE AFFIDAVIT OF CONSIDERATION FOR USE BY BUYER
{Chapter 48, P.L 1968, as amended through Chapter 33, P.L. 2006) {N.J.8.A, 46:15-5 el seq.)
PLEASE READ THE INSTRUCTIONS ON THE REVERSE SIDE OF THIS FORM BEFORE COMPLETING THIS AFFIDAVIT

STATE OF NEW JERSEY
FOR RECORDER'S USE ONLY
}SS. County Moriclpal Code g%rgﬁ&e;abﬂgg :
H T
COUNTY Monmouth 1302 Date e By
MUNICIPALITY OF PROPERTY LOCATION  Allenhurst Borough .
{1) PARLY OR LEGAL REPRESENTATIVE (See Instructions ¥3 and #4 on reverse side) XXX-XX~X 3 1 4
Last three dighs in grantee’s Social Sectrity Number
Deponent,  Michael Abboud , being duly swom  scoording  fo  law  upon  hiwher  oath,
{Nsms}

deposes and says ihet helshe is theManager in o deed dated Febivary 2012 (ransfering

[Grantee, Legnl Rep live, Corporate Officer, Otficer of Tille Company, Lending Institution, stc.)
real properly Identified as Block number 18721 Lotnumbec 1 / 8, 8and 7 tocaled at
315 Hume Streel 7 500 and 523 Main Streat, Allenhurst and annexed thereto.

{Streat Address, Town}

(2 CONSIDERATION §5.238,085.24 (See instructions #1, #6, and #11 on reverse sids)

Entite congideration is in excess of $1,000,000:

PROPERTY CLASSIFICATION CHECKED OR CIRCLED BELOW IS TAKEN FROM OFFICIAL ASSESSMENT LIST (A PUBLIC REGCORD)
OF MUNICIPALITY WHERE THE REAL PROPERTY IS LOCATED IN THE YEAR OF TRANSFER. REFER TO N.J.A.C, 1B:12:2.2 ET SEQ.
{A) Grznteo required to remit the 1% fee, plate (A} by chacking off approptiate box or boxes balow,

[ Class 2 - Residentiat Class 4A - Commercial propesties
{1 Class 3A - Farm propetty (Regular) and any other reat (if checked, calcutation in (E) required below)
property transfarfed to seme grantee in conjunciion [J Cooperativa unlt (four famiifes or less) {See C. 46:80-3.)
with trangfer of Class 34 praperly Cooperative units are Class 4G,
{8] Granee is nipt required to remit 1% tag {ons or more of followlng cl being conveyed), plete (8) by checking off appropriats box or boxes
beiow,
[3 Property class, Circla applicable class or clagses: 1 3B 4B
Property classes: 1-Vacant Land;38- Farmn property {Quelified)i4B- Indusicial Jesi4C- Apaments; 15: Pubiic Paoperty, ete, (NJAL, 18:32-2.2 et seq.)

[1 Exempi organization determined by federal Infernal Fia;enue'Sewircellntemal Revenue Code of 1886, 26 U.8.C. 5. §01,
[ incidental {o corporate mecger or acquisition; equalized assessed valuation less than 20% of total value of all assets .
exchanged in merger or acquisition, If checked, calculation in (E) required and MUST ATTACH COMPLETED RTE-4.

{C] When grantes lransfers properties involving block(s} and lot(s) ot twa or more classes In one deed, one or mora sobject (o the 1% fee {A) with
ons of more than one not subject to the 1% fee (B}, pursuant @ N.J.8.A: 48:15.7.2, plete {C) by checking off appropriate box or boxes and (DL

Property class. Circle applicabla class or classes: 1 2 w8 (A ac 15
(0) EQUALIZED VALUE CALCULATION FOR ALL PROPERTIES CONVEYED, WHETHER THE 1% FER APALIES OR DOES NOT APPLY

Total + Ui v’ Ratlo = Bqi
Property Class 44 3 1,730,000 N 3715 %us 1,985,083.90
Property Cless 4A $2.511,800 , 8715 o, =4 2,882,271.80
Property Class 48 5 2,813,800 + 8245 o = ¢ 3,228,686.10
Preperty Class $ - %=
Y REQUIRED EQUALIZED VALUE TALCILATION FOR ALL CLASS 4A [COMMI e ons #5 snd #7 on
reverss side)
Total Assessed Valuation+ Director's Ratio=  Equalized Value
4,241,800 & 8715 %= 486735500
if Director's Ratio is less than 100%, the equalized vafustion will be an amount greater than the @ valugtion. M Director's Ratia

Is equal {0 or exceeds 100%, the assessed valuation will be equal to the equalized value,

(3) TOTAL EXEMPTION FROM FEE (See Insiruclion #8 on reverse side]

Deponent slates that this dead transaclion s fully exempt from the Really Transfer Feo imposed by C. 49, P.L. 1868, as amended
thraugh Chapler 38, P.L, 20086, for the lollowing reason(s). Mers reference lo exemption symbol is insufficient. Explain in detail,

i -
{4) Depanent makes Affidavit of Consideration for Use joy Buyed Jo'indice county clerk of register of deeds 1o record the desd and
accepl ihe fee submifted herewith pursvant fo the provist pter 49, P.L. 1968, as amended through Chapler 33, P.L. 20086,

Subscibad and sworn to bafore me Power Station &t Allenhurst, LLC

this Zif dayof {}*jb‘&’h .20 ﬁ Tanature of Deponsnt Granise Name
1006 Sander Avorits, Ocasnpod, NJ 97767 1000 Sander Avernse, Oceanpod, NJ 07747
O/‘ Depenent Address Grantee Address at Time of Salg

Yy
., '
ﬂ%g‘/&{) : m Novate Nalional Settlensanyt Service, LLC

GINA ML GIARDY
= }::;f‘z’i‘ LAY BURL Y c Name/Company of Settiernent Officer
ARy M [
STATE OF NEW JERSEY Counly recardiag officers: forward ane copy of each RTEEE to:
D # 2251402
MY COMMISRION LXPIHES MARD. . <3 36~ STATE OF NJ - DIVISION OF TAXATION | jnstnunent Ny o 1o o ONCY
AT LA s : ) : PO BOX 284 Degd Mumber, Book Page
TRENTON, NJ 08695-0261 Deed Duted Date R ¢

ATTENTION: REALTY TRANSFER FEE UNIT
The Director, Divition of Taxallon, Depariment of the Treasury has proseribed this form, as quited by kaw. IL miay not be altered or amended withoul prior
approvet of the Director. For further infarmation on the Realty Transfer Fee of 1o peint & copy of tis AfMidavit or any ather refsvant forms, vish:
wwwstate.nf.usi it lon/iptiocaitax. shim




State of New Jersey Gg_lzfiﬁgf

SELLER'S RESIDENCY CERTIFICATION/EXEMPTION

SRS
{Pleass Print or Type)
Rame(s)
Jergey Central Power and Light Company, a comporation of the State of NJ
Currant Straet Address

300 Madison Avenue
) Zip Code

City, Town, Post Office Box Slate
NJ 07962

Morristown
PROPERTY INFORMATION
Lot(s) Qualifier

Block(s)
18721 1/5,6and?7

Street Addrass

315 Hume Street / 500 and 523 Main Street

City, Town, Post Office Box State Zip Code
NJ 07711

Allenhurst
Selfer's Parcentage of Qwnership Total Consideration Owner's Share of Consideration Closing Date
100% $5,238,095.24 $5,238,005.24 are 2014

SELLER'S ASSURANCES (Check the Appropriate Box} {Boxes 2 through 14 apply to Residents and Nonresidents)
1. [} Setier is a resident taxpayer (individual, estate, ar Irust) of the State of New Jersey pursuant lo the New Jersey Gross Income Tax Acl,
will file a resident gross incoms tax return, and will pay any appficable taxes on any gain or ncome from ihe disposition of this

property.

2. ] The real properly sold or transferred is used exclusively as a principal residence as defined in 26 U.8. Code section 121.

3. {1 Saiter Is a modgagor conveying the morigaged properly to a mortgagee in foreclosure or in a transfer In tleu of foreclosure with no
additional consideration.

4, [T Setter, transteror, or iransferee is an agency of authority of the United States of America, an agency or authority of the State of New
Jarsey, the Feders! National Marigage Association, the Federal Home Loan Morigage Corporation, the Government National Morlgage
Assoclation, or a private mortgage Insurance company.

5. [X] Selfer is not an individual, estate, or trust and is nol frequired to make an estimated gross incoma tax payment.

8. [T] The total consideration for the property is $1,000 or less 50 the seller is not required io make an estimated income tax payment,

7. {7] The gain from the sale is not recognized for federal income tax purposes under 26 U.5. Code section 721, 1031, or 1033 (CIRCLE
THE APPLICABLE SECTION). If the indicated section doas not ultimately apply to this transaction, the sefler acknowledges the
obligation to fila a New Jersey income fax return for the year of the sale and repor the recognized gain.

[7] setter did not raceive non-fike kind properly.

8. [ The real property is being transferred by an executor or administrator of a decedent 10 a devisee or heir fo effect distribution of the

decedent’s estate in accordance with the provisions of the decedent’s will or the inlestats laws of this State. -

9. T3 The real properiy being sold is subject 1o a short sale instituted by the morigagee, whereby the selfer agreed not to receive any
proceeds from the sale and the morigagee will receive all praceeds paying off an agreed amaunt of the morigage.
10. E} The deed Is dated prior to August 1, 2004, and was not previously recorded.

11. [7] The real properiy is being transferred under a relocation company transaction where a frustee of the relocation company buys the
properly from the selfef and then sells the house to a third parly buyer for the same price.

12. [ Tne real properiy is belng transferred between spouses of incident o a tivorce decree or property setflemant agreement under 26

U.8. Code saction 1041.

13, 8 The propetly transferred is a cemetery plot.
14. The seller is not receiving net proceeds from the sale. Nel proceeds from the sale means the net amount due {o the seller on the

sefltement sheet,

SELLER'S DECLARATION . =~ *. 7« N o 5 ‘ v T
The undersigned understands that this declaration and its contents may be disclosed or provided to the New Jarsey Division of Taxation and that any false
statement contained herein may be punished by fine, imprisonment, or both. | furthermore declare Ihat | have examined this declaration 4nd, {o the best of
my knowledge and belief, itis true, correct and complele. By checking this box [ ] certify that 2 Power of Altoney lo represent the selfer(s) has beeq

previously recorded or Is being recorded simultaneously with the deed to which this form is attachéd,

2./13/17

Date / / Signature
(S£001) Prease ingicate  Power of Atlorney of Atlomey i Fact
Oate Signature

({Seller) fMeasz indicate if Power of Attomey or Atiomey in Fact




DEED Dated: As of March"] , 2019
JERSEY CENTRAL POWER & LIGHT COMPANY,
Grantor

{o
POWER STATION AT ALLENHURST LLC

Grantec

Record and Return to:

Donald M. Pepe, Esq.

Scarinci Hollenbeck

331 Newran Springs Road

Bldg. 3, Suite 310

Red Bank, New Jersey 07701-5692

{00227463}



State of Netw Jergep
DEPARTMENT OF THE TREASURY
PriLse D, Murpey DvISION 08 TAXATION ELIZABETH MAHER MUOIO

Governor P.0.Box 251 State Treaswrer

TeENTON, NEW JERSEY (8695-0231
SHELA Y. QLIVER JOHN L. FICARA
Lt Governor Aeting Director

Telephone (609 292-7974 / Facsimile (609) 292-9439

February 11, 2019

Where the sale includes properties subject to the 1% fee and property not subject to the 1% fee,
the following formula shall be used.

EAV of properties subject to tax, divided by (+) EAV of all properties in the sale.
That percentage is multiplied by (X) the § consideration stated in the deed.

1% grantec fee applies if the portion of the consideration of the properties subject to the tax is
over 31 Million,

Equation:

EAV of properties subject to the 1% fee (class 4A) is $4,867,355.00

EAV of all other properties not subject (class 4B) to the 1% fee is $3,228,686.10

Consideration in deed $5,238,095.24

$4,867,355.00 / $8,096,041.10 ($4,867,355.00 + $3,228,686.10) = 60.12 or 60% rounded down.
That percentage .60 X 5,238,095.24 = $3,142,857.24 which is more than $1 million.

Therefore 3,142.857.24 X .01 = §31,428.57 which is the 1% fee due on this transaction.

Mike Pollard

Principal Field Representative

Property Administration
RTF Unit

New Jorsey Is An Equal Opportuaisy Employer ¢ Pristed oy Recycled Paper and Recyelable



EXHIBIT 3



AFFIDAVIT OF TITLE

STATE OF NEW JERSEY }
SS.:
COUNTY OF MORRIS }

James V. Fakult, of full age being duly sworn deposes and says under oath:

1. Officers. [ am the President of Jersey Central Power & Light Company, a corporation of
the State of New Jersey. The Corporation will be called the “Corporation” and sometimes simply
“it” or “its.” [ am a citizen of the United States and at least 18 years old.

2. Representations. If only one person signs this affidavit the words "we", "us" and "our"
shall mean "I", "me" and "my". The statements contained in this affidavit are true to the best of
my knowledge, information and belief.

3. Corporate Autherity. The Corporation is the only owner of property commonly known
as 315 Hume Street, (tax block 18, tax lot 1), 500 Main Street, (tax block 21, lot 5) and 523 Main
Street, (fax block 21, lots 6 and 7) on the tax map of the Borough of Allenhurst, Monmouth County,
New Jersey hereafter referred to as “this Property.”

This action, and the making of this affidavit of title, has been duly authorized by a proper resolution
of the Board of Directors of the Corporation. A copy of this resolution is attached and made a part
of this affidavit as Exhibit A attached hereto. The Corporation is legally authorized to transact
business in New Jersey. It is not restrained from doing business nor has any legal action been taken
for that purpose. The Corporation has not changed its name or used any other name.

4, Approval by Shareholders. (Check one only)
X Shareholder approval is not required.

This is a sale of all or substantially all of the assets of the corporation, The sale is
not made in the regular course of the business of the corporation. A copy of the authorization and
approval of the shareholders is attached.

5, Ownership. It has owned 315 Hume Street since December 20, 1935 and 500 Main Street
and 523 Main Street since June 1, 1931 and August 2, 1954, respectively. Since then no one has
questioned our ownership or right to possession. The Buyer is in possession of the Property.
Except for its agreement with the Buyers it has not signed any contracts to sell this Property. It
has not given anyone else any rights concerning the purchase or lease of this Property.

6. Improvements. The Seller has made no additions, alterations or improvements to the
Property since October 1, 2018, The corporation is not aware that anyone has filed or intends to
file a mechanic's lien, construction lien or building contract relating to the Property. No one has
notifted it that money is due and owing for construction or repair work on the Property.

[00224492}



7. Liens or Encumbrances. Seller has not allowed any interests (legal rights) to be created
that affect its ownership or use of the Property. The Seller has not given any other person any
legal rights in the Property, except the rights of utility companies to use the Property along the
road or for the purpose of serving the Property. The corporation does not have any pending
lawsuits or judgments against it or other legal obligations that may be enforced against the
Property. No bankruptcy or insolvency proceedings have been started by or against it, nor has it
ever been declared bankrupt. We/l have not received any notice of a proposed, pending, or
unconfirmed assessment affecting the subject property.

8. Exceptions and Additions. The following is a complete list of exceptions and additions
to the above statements. This includes all liens or mortgages which are not being paid as a result
of the mortgage. In accordance with N.J.S.A. 48:3-7, the sale of the subject property to Power
Station at Allenhurst, LLC was approved by the New Jersey Board of Public Utilities on September
27,2018 To the information and belief of the undersigned Affiant this Property is as of the date of
closing not encumbered by a mortgage.

Subject to the exceptions contained in that certain commitment for title insurance issued by Agility
Title, LLC file numbers AT-21983 and AT-21986 dated January 14, 2019 as continued through
the date hereof.

9. Reliance. The corporation makes this affidavit in order to induce the Buyer to accept the
Deed. It is aware that the Buyer will rely on our fruthfulness and the statements made in this

affidavit,

Signed and swom to before
me on February |2, 2019
EARLEEN AGBAYANI Terse .
AR y Central Power & Light Company, a New Jersey
:.;YCARY wf Bit:" m‘?‘zg corporation
~ /‘ /i [ ‘ / -
%ﬁ,‘ //<\,\'>< By: %}/M
e ) J arﬁé V. Fakult, President

(00224492} 2
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Exhibit A

Corporate Resolution




Extract from the Meeting ol the Board of Director of
Jersey Central Power & Light Company held April 13, 2011

..........

Authorization of Director, Real Estate and Facilities to Act

The chairman stated that it is desirable to amend the action previously adopted by the Board
authorizing the Director, Real Estate and Facilities to Act,

Upon motion duly made and seconded, the following resolutions were adopted unanimously:

RESOLVED: That the action taken by the Board on January 9, 2008 providing
authority for real estate transactions is hereby rescinded in its entirety; .

RESOLVED FURTHER: That the Company appoints the Director, Real Estate and
Facilities (or similar position if such position title is changed) of FirstEnergy Service
Company 10 act on jts behalf in managing the Company’s interests in real estate, including,
but not limited to, the purchasc, sale and management of land and land rights; the leasing of
office and service buildings; and the negotiation and execution of licenses, letters of intent or
other documents relating to transactions in real estate;

RESOLVED FURTHER: That the Director, Real Estaie and Facilities of
FirstEnergy Service Company is authorized and empowered to execute any documentation
(including but not limited to purchase and sale agreements, leases, licenses, letters of intent or
other documents) in connection with management of the Company’s interests in reai estate;

RESOLVED FURTHER: That any and all actions previously taken or caused to be
taken by the Director, Real Estate and Facilities of FirstCnergy Service Company in
connection with any of the foregoing real estaie matters, are acknowledged to be authorized
acts and deeds performed on behalf of the Company and are ratified, confirmed and adopted

as such; and

RESOLVED FURTHER: That any officer of the Company is authorized and
empowered to execute and deliver any additional agreements, instruments, certificates and
documents, and to take or cause fo be taken any other actions, as the Company may
determing to be necessary or advisable to implement the purposes and intent of these
resolutions, each agreement, instrument, certificate and document to be in the form and to
contain terms and conditions consistent with these resolutions.

l, Jennifer L. Geyer, Corporate Secretary of Jersey Central Power & Light Company
do hereby certify that the foregoing is a true and correct copy of resolutions duly adopted by
the Board of Directors of Jersey Central Power & Light Company, and that said resolutions
have ot since been rescinded but are still in full force and effect. [ do hereby also certify
that the current Director, Real Estate and Facilities of FirstEnergy Service Company is
Wendy Schwingel and that the signature below is a true specimen of the signature of such

Director.

w M %‘(’V{/ Date:
Wendy S@wngév //N
(/—]2 o// e A

Corpora% §'ecr§tar§ Y 7
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1099-S REPORTING FORM

Section 6045(e) of the Interal Revenue Code, as amended by the Tax Reform Act of 1986, requires that information regarding
certain real estate transactions be reported to the Internal Revenue Service, You are required to provide the closing agent with
your correct taxpayer identification number. If you fail to furnish the required information and your correct taxpayer
identification number, you may be subject to civil or criminal penaltics imposed by Jaw. :

SELLER INFORMATION: ( ) CORRECTED FORM
Taxpayer ID Number 210485010 ( ) Social Security Number
(X)) Employer ID Number

Seiler Name Line 1, Jersey Central Power & Light Company

L]

Seller Name Line 2:

Line 2 provided for spouse, trustee or business name of sole proprietorship.
Use separate forms to report multiple Seilers,

Forwarding Address (as of 1/31 next vear):__300 Madison Avenue

City: _Morristown State: NJ Zip:__ 07960

Is the Transferor a foreign person (non-resident alien, foreign partnership, foreign estate of foreign trust)( ) Yes (X I Ne

PROPERTY INFORMATION:

Brief Property  Block:__18/21 Yots:1/5.6and?7 Street Addresses:315 Hume Street / 500 and 523

Main Street
Description:
City:___Allenhurst ; State: NI Zip:__ 07711

Contract Sale Price
Or Gross Proceeds:$3.238.095.24 Seller’s Allocation:$
(if different)

Buyer’s Portion of Real Estate Tax (i.e. tax credits received by Seller): $0

Type of Property { ) Principal Residence  (X) Other Real Estate

Closing Date: ___Margh 2019
Exchange of other property or services (as part of consideration): ( ) Yes (X )No

Under penalties of perjury, I certify that the above information is correct and that the number shown on this
statement is my correct taxpayer identification number. Furthermore, I understand that this information will be

furnished to the Internal Revenue Service. Jersey CennWht Company
Date: %ﬁ ?’/{{ ? By : %‘

J V. Fakult, President
(Seller) Plea¢€ indicate if Power of Aftorney/Attorney in Fact

CLOSING AGENT OR ATTORNEY INFORMATION:

Name CH Account Number
Address Taxpayer ID Number
City State Zip Your Case/File Number

(00220734}
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EASEMENT AGREEMENT

This Easement Agreement (the *Agreement”) is made effective as of the 6th day
of March, 2019 (the “Effective Date™) between JERSEY CENTRAL POWER & LIGHT
COMPANY, & New lJersey corporation, with 8 business address at 300 Madison Avenue,
Morristown, New Jersey 07960, claiming title by virtue of instrument recorded in Deed Book
1564 Page 136 recorded in the Office of the Monmouth County Clerk on July 17, 1931,
hereinafler together with its successors and assigns called the GRANTOR, for and in
consideration of the sum of One and 00/100 Dollar ($1.00) and other good and valuable
consideration received of POWER STATION AT ALLENHURST, LLC, a New Jersey
limited Hability company with a business address at 1000 Sanger Ave., Oceanport, NJ 07757,
hereinafior together with its successors and assigns called the GRANTEE, the receipt of which
is hercby acknowledged, does liereby give and grant unto the Grantee its agents and invitees an
easement for purposes of making certain improvements (“New hnprovements™) within and to
the Basement Area (as hercinafier defined), provided such New Improvements are approved by
Grantor as provided herein; the maintenance of certain existing improvements consisting of
concrele stairs and Jandings (the “Ixisting Improvements™) as shown on the survey prepared
by Nelson Engineering Associates, Inc. (Robert H, Moryis, P.L.S. dated January 12, 2018, a
copy of which is attached hereto us Exhibit “A"; construction staging during construction of
the mixed use development on Grantee’s adjoining property (the “Project”); and a perpetual
easement for the parking of two-axle passenger vehicles by Grantee its agents and invitees,
together with ingress and egress, through and across the following deseribed premises, in
perpetuity:

The easement area is a portion of the premises known as
Block 21, Lot 4 on the official tax map of the Borough of
Allenhurst (the *Premises™), as more fully deseribed on
Exhibit ¥B” attached hereto and made a part hereof (the
“Lasement Area™).

Grantor is tesponsible, except in the event of emergency, for keeping a route of
ingress and egress to and ffom the Rasement Arca reasonably open and no obstructions will be
placed in the route that materially and adversely affect Grantee's use of the Easement Avea for
the purposes set forth herein. Grantee shall have the right of ingress and egress to and over said
described premises af any and all times for the purpose of doing anything necessary or useful
for the enjoyment of the easement herein granted. Grantor authorizes the continuation of any
encroachments from existing Lot § into existing Lot 4 as depicted on the survey noted abave
throughout the term of this casement.

Grantee acknowledges that Grantor operales and maintuins facilities for the
{ransmission and distribution of electric current upon, over, above and across the Premises and
the Easement Area, Grantee acknowledges that it may nof place any improvements within ten (10}
feet of the southern fence line of the Premises (the fence line that adjoins Property owned by the Grantor
known as Block 21, Lot 3 on the tax map of the Borough of Allenhurst upon which the Grantor maintains
an Electric Substation the “Substation Lat”). Grantee also may not install any improvement that disturbs
the subsurface of the Premises.  Grantor reserves the right {o use or encroach on thie Easement
Arca for any access 1o its fucilities on the adjoining property provided that such use does not
materially interfere with, is not inconsistent with or does not materially obstruct the rights
herein granted provided that the location and use of any Existing Improvements, New
Improvements, vehicles, equipment, inventory, vegetation or other structures do not violate the
National Electric Safely Code clearances and the location and use of such improvements,
vehicles, inventory, vegetation or other structures are approved by prior written approval by



Grantor. Nothing in this Agreement is to be interpreted or construed as preventing unfettered
access o the Premises by the Grantor. Grantee acknowledges and agrees that there shall be no
ingress or egress which interferes with or potentially interferes with Grantor’s access or use or
operations of Crantor’s eleetrical facilities, including Grantor's facilities localed on the
Substation Lot. In no event shall Grantee impose any fee(s) for the Grantor's use of the
Easement Arca. Grantor shall not construct install, aler or cause to be constructed, instatled or
altered, any improvements within the Easement Arca that will interfere with or impede in any
manner Grantee's abilify to access or use this casement.

Throughout the term of this Agreement, Grantee shall maintain the Easement
Area, Existing Improveiments and New Improvements, at its sole cost and expense, in good
repair sullicient to provide & high degree of user comfort, convenience and safety, Repairs,
sealing, resealing, restriping and other improvements will be undertaken and made whenever
necessary 1o maintain the pedestrian access ways and parking spaces in the Basement Areaina
level, smooth, evenly-covered and good operating condition at all times and 1o insure the
provision of safe vehicular andfor pedestrian access, ingress, cgress and passape, Grantee shall
cmploy and provide, at its sole expense, the supervision, atiendants and other personne! as may
be necessary o pelice, operate and maintain the Basement Area and to prohibit unauthorized
persons from accessing the Easement Area. In no event shall Grantor be under any obligation
to maintain the Easement Area in connection with Grantee’s use thereof (including but not
limited to repaving and restriping).

Al any time and from time-to-time, Grantee may prepare, at Grantee’s sole cost
and expense, and Grantce and Grantor shall reasonably cooperate with each other in the
preparation, review and approval of final permittable construction plans, drawings and
specifications for the Future Improvements (the *Work Plans”). Grantee or its agents shall at
all times maintain, with personnel and equipment, a minimum horizontal distance of ten (10)
feet from any eleetric utility structures, including but not limited to, towers, poles and guy wires,

Grantee acknowledges and understands that Grantor may, at its sole cost and
expense, retain a civil enginearing consultant or other suitable professionals to review the
propased Work Plans. When Grantee requests Grantor to specify details or Jayouts or approve
any portian of the Work Plans, Grantor shall promptly specify or approve or disapprove same
within thirty (30) days afier its receipt thereof so as not to delay completion of the Work Plans.
If, within thirty (30) days after receipt by Grantor of the proposed Work Plans, Grantor requests
any commerciglly reaspnable refinement, substitution, modification or addition thereto,
Grantee shall cause the Work Plans to be revised accordingly and resubmit the proposed Work
Plans incorporating Grantor's requests within fificen (15) days afier Grantee’s receipt of such
request from Grantor, Grantor shall not unreasonably withhold, delay or condition its approval
of the revised plans. Grantee may submit the Work Plans to Grantor in stages and separately,
in which case the approval proeedure set forth herein shall apply to each stage or portion of the
Work Plans submitted to Grantor for review and approval. Grantor’s review and/or approval
of any of the Work Plans shall not create responsibility or Hiability on the part of Granlor (or
Grantor’s civil engineer) for the completencss, design, sufficiency or compliance with any and
all applicable laws, as it is Grantee’s responsibility to ensure the Work Plans are at all fimes
compliant with all applicable laws. In the event of any dispute(s) between Grantee and Grantor
with respect to the proposed Work Plans, Grantee and Grantor shall submit such disputed
miatter(s) to Grantor’s civil engineer and Graniee's civil engineer for their mutual consideration
and nov-binding recommendation to Grantee and Grantor of a proposed resolution of the
disputed matier(s). Once approved by both Grantor and Grantes, the approved Work Plans
shall constitute the “Final Work Plans”. And the improvements reflected therein shall constitute
the New Improvements.

Grantee or Grantee’s contractors, agents and/or employees (the “Authorized
Parties”) shall perform or cause {0 be performed the New Improvements in accordance with the
Final Work Plans at Grantee’s'sole cost and ex pense. The New Improvements shall afso include
all necessary cleanup activities, including but not limited to the removal of all debris, wreckage,
refuse, rubbish and garbage resulting from the aforementioned activities. Grantee shall ensure
that all New Improvements work is conducted in accordance with all applicable permits and



shall be conducted so as to minimize damage to e Premises and interference with Grantor’s
activitics at the Premises.

Grantee shall not store, nor shall it permit any Authorized Party, to store any
materials or equipment within the Easement Area that are not related to the New Improvements
ot Project or which are stored beyond the period during which same are being utilized in
connection with the with the New Improvements or Project.

Grantee agrees (0 keep, and canse each Authorized Party to keep the Easement
Arca reasonably neat and free from refuse, trash, garbage and debris at all times. Grantee agrees
to be solely responsible for removing all debris, wreckage, rubbish and garbage resulting from
the New Iimprovements work.

All activities undertaken by Grantee or an Authorized Parly on the Premises
shall be performed in a safe, good and workmanlike manner so as fo ensure the safety of all
persons at the Premises, including but not limited (o the Authorized Partics, in accordance with
all applicable state, county and municipal laws and in a manner designed to minimize the effect
of such activity on Grantor and other property owners in, on and around the Premises and their
respestive tenants, licensees and oceupanis.

Granitee shall deliver final lien waivers for all labor, supplicrs, materialmen,
contractors and subcontractors pertaining to the New Improvements.

Grantee shall, at its own expease, procure and thereafier keep in effect the
{ollowing insurance coverages:

a. Commercial General Liability (CGL) insurance jocluding products-completed
operations, independent contractors, and contractual liability coverages. Coverage under this
policy shall have limits of liability of not less than $1,000,000 per occurrence, combined single
limit for bodily injury {including disease or death), personal injury, and property damage
(including loss of use) liability.

b. Automobile Ligbility insurance, including non-ownership and hived car
endorsenent, with minimum limits of $1,000,000 per occurrence, combined single limit,

c. Worker’s Compensation coverage in the statutory amounts under the worker's
compensalion act(s) of the location(s) in which the Work is to be performed, for the current
period.

d. Employer's Liability with a minimum limit of $1,000,000 for each accident or
illness,

Any of the above per-occurrence Hmils may be satisficd by a combination of
primary and excess liability coverage.

Gramtor shall also require all Authorized Parties o provide and maintain the
foregoing insurance coverage in connection with the performance of any permitted maintenance
of and/or improvements to the Premises.

Grantor, its pareni(s), subsidiaries and affiliates shall be included by Grantee as
an additional insured (o Granleg’s and any contracter’s CGL and Automobile Liability policies
(“Policics™), identifted in the preceding paragraph, for any losses resuliting from, or related to,
the Grantee’s sole or concurrent negligence. Said Policies shall provide primary and non-
contributory coverage 1o the additional insured in relation (0 any insurance carried by Grantor
for the same losses, and shall contain a cross-Jiability clause providing severability of interests
so that coverage will respond as if separate policies were in force for each insured. A signed
copy of he endorsement adding Grantor, its pareni(s), subsidiaties and affiliates as an
additional insured (blanket endorsement s acceptable) shall be attached to the cerlificate of
insurance providing general lability coverage.

Grantee shall deliver to Grantor evidence of the foregoing insurance coverage
prior to the Effective Date, and annualily thereafier for Grantee’s required coverage, and shall
deliver or cause 10 be delivered evidence of any contractor’s insurance coverage prior to said
coniractor’s entry onto the Premises. The insutance policies required by this Agreement shall



not be canceled or allowed to lapse, and no change shall be made which alters, restricts or
reduces the insurance provided or changes the name of the insured without first giving at lenst
thirty (30) days® notice in writing to Grantor in accordance with the provisions of this
Agreement. In the event of cancellation or lapse of or prohibited change in any policy for which
a certificate is required 1o be furnished under the Apgreement, Grantee (or ils contractor, as
applicable) shall, at least thirty (30) days before coverage thereunder ceases, obtain a new policy
with like coverage, and if Grantee (or its contractor, as applicable) fails to do so, Grantor may
obtain insurance protecting it from the hazards covered by such lapsed or cancetled policy, and
all premiums and expenses of such insurance shall be charged against Grantee.

Grantee, for itself; its successors and assigns, by exercising the rights herein
granted, agrees to indemnify, keep, protect, defend and hold harmless and agrees to
contractually require its contractors and agents to indemnify, keep, protect, defend and hold
harmless, Grantor, and its respective directors, officers, shavcholders, employees, parent,
affiliates, agents, successors and assigns, (collectively, the “Grantor Parties™) from and against
all suits or claims, demands, damages, actions or causes of action, together with any and ali
losses, costs, fines, penalties or expenses fn. conneetion therewith or related thereto including
reasonable attorneys’ feas, asseried by any person or persons for bodily injury, death or property
damage arising or in any manner atising from Grantee’s use of the herein-described Easement
Area and/or Premises; and the Graniee shall contractually require its contractors and agents to
defend Grantor in all litigation, pay all attorney’s fees, damages of any type, and all costs and
other expenses arising out of the Htigation or claim or incurred in connection therewith; and to
satisfy and cause to be discharged such judgments as may be obtained against any of the Grantor
Parties, all suits or claims, demands, damages actions or causes of action, together with any and
all losses, costs or expenses in connection therewith or related therelo including reasonable
aftorneys’ fees, asserted by any petson or persons for bodily injury, death or property damage
arising or in any manner growing out of Grantee’s use of the Easement Area, Without limiting
the foregoing, Grantee agrees to indemnify, keep, defend and hold harmless the Grantor Parties
against all fines, penalties, or losses incurred for or by reason of the alleged violation by the
Grantor Parties and/or Grantee of any ordinance, regulation, rule or law of any political
subdivision or duly constituted public authority (individually or collectively, “Laws™) arising
out of Grantee’s use of the Easement Area.

Grantee, ils successors and assigns, by exercising the rights herein granted,
agrees to indemnify, keep, protect, defend and hold harmless, and agrees 1o contractually
require its contractors and agents to indemnify, keep, protect, defend and hold harmless, the
Grantor Parlies from any claims, actions, administrative proceedings, judgments, damages,
punitive damages, penalties, fines, costs, liabilitics, inferest or losses (collectively the
“Liabilities™) including, withowt limitations, TLdabilities under the Comprehensive
Environmental Response, Compensalion and Liability Act, 42 U.5.C. Section 9601 ¢t seq.,
reasonable atforneys® and paralegals® fees (at trial and appellate levels) and expenses (including
any such fees and expenses incurred in enforeing this indemnification or collecting any sums
due hereunder), consultant fees and experl fees (collectively the “Costs™) that arise directly or
indirectly from or In connection with the presence, suspected presence, release or expected
release of any Hazardous Substance, as hereinalier defined, in or inlo the air, soil, surface water,
ground water or soil vapor at, on, about, above, under, or within the Fasement Area and/or
Premises or any portion thereof, which are caused by any activities by or on behalf of Grantee
on the Basement Arca on or after the Effective Date.  As used in this Agreement, the ferm
“Hazardous Substances™ menns any hazardous or toxic subsiances, materials or wastes,
including, but not limited 10 solid, semi-solid, liquid or gaseous substances which are toxie,
ignitable, corrosive, carcinogenic or otherwise dangerous to human, plant or animal health or
well-being and those substances, materials, and wastes listed in the United Siates Department
of Transpostation Table (49 CFR 172.101) or by the Lnvironmental Protection Agency s
hazardous substances (40 CFR Part 302) and amendments thereto or such substances, materials
and wastes regulated under any applicable local, state or federal law (expressly including any
materials or substances defined or regulated as hazardous substances, pollutants or the like,
under any New Jersey statute, rule, regulation or guidance applicable to or regulating



environmental or health matters) inctuding, without limitation, any material, waste or substance
which is (i) pelroleum, (i1} agbestos, (ili)} polychlorinated biphenyls, (iv) designated as a
““hazardous substance” pursuan! to Section 1251 et seq. (33 U.S.C. Scction 1321) or listed
pursuant to Section 307 of the Clean Water Act (33 U.S.C. Section 1317), (v) defined as a
“hazardovs waste” pursuant to Section 1004 of the Resource Conservation and Recovery Act,
42 US.C. Section 6901 et seq. (42 U.S.C. Section 6903), (vi) defined as a “hazardous
substance™ pursuant {0 Secctlon 101 of the Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.8.C. Section 9601 ¢t seq, (42 U.8.C, Section 9601) or
(vii) or listed as hazardous pursuant to Section 112 of the Clean Air Act, 42 U.8.C. Section
7401, et geq, (42 U.S.C. Section 7412), or {vii) applicable New Jersey environmental and health
laws, including those ecquivalent to the foregoing, such as, without limitation, the Spill
Compensation and Control Act (N.J.8.A. 58:10-23.11 et seq.), New Jersey Water Pollution
Control Act (NJ.S.A. 58:10A-1 et seq.), New Jersey Solid Waste Act (NJ.S.A, 13:1E-1 el
seq.), the Industiial Site Recovery Act (NLLS.A, 13; 1K-6 et seq. [and including the Hazardous
Discharge Site Remediation 8ite Act, N.J.5.A. 58:10B-1 et seq.]), the New Jersey Underground
Storage of Hazardous Substances Act, as amended, N.JL8. A, 58:10A-21 et seq. (the “Tank Act™)
and the Site Remediation Recovery Act (NJLS.A. 58:10C-1 et seq.} (“SRRA™), all of the
foregoing including associated statutes, amendments, rules, regulations, policies and guidance
as from time o time in effect.

Grantor has not and does not hereby make any express or implied representation
or warranty or give any indemnification of any kind to Grantee concerning the Easement Area,
its condition or suitability or its compliance with any statute, ordinance or regulation, including,
but not limited 1o, those relating to the environment. Grantee waives, releases, acquits and
forever discharges the Grantor Parties, or any other person acting on behalf of Grantor, of and
from any and all Liabilities which Grantee may have with respect to the physical characteristics
or condition of the Easement Arca and/or Premises or the release or threatened release of
Hazardous Substances in, on, under or about the Easement Area aud/or Premises, or attoiney
fees, consuliant and expert fees and expenses that orise directly or indirectly from or in
connection with the presence, suspected presence, release or suspected release of any
Hazardous Substance in or into the air, soil, surface waler, ground waler or soil vapor at, on,
about, above, under or within the 2asement Area and/or Premises or any portion thereof.

THE USE, ENTRY AND ACCESS TO THE EASEMENT AREA BY
GRANTEE, ITS LICENSEES, AGENTS AND CONTRACTORS ARE
AT THE SOLE RISK OF GRANTEE ITS LICENSEES, AGENTS AND
CONTRACTORS. GRANYEE ACKNOWLEDGES THAT IT HAS
INSPECTED THE EASEMENT AREA AND HAS DETERMINED ITS
SUITABILITY FOR GRANTEE'S PURPOSES AND USE AS
PERMITTED UNDER THIS AGREEMENT, AND ACCEPTS SUCH
PROPERTY IN ITS “AS-18”, WHERE-15” CONDITION WITH ALL
FAULTS,

Notwithstanding the use of the term “grant” hereinabove set forth, Grantor does
not warrant the title to the Easement Area hetein granted unto the Grantee,

The oaceurrence of any of the following shall constitute a default of this
Agreement: (i) Grantee's violation of any Laws; (ii) Grantee’s failure to carry the insurance
coverage required by this Agreement; or (iii) Grantee's abandonment of the Easement Area.
Abandonment shall oceur at any time that either Grantee provides Grantor with a writfen notice
of abandonment, or at such time that the Lasement Area is no longer used for the purposes
permitted by this Agreement for a continuous period of six {6) months. In the event that
Grantee defaults pursuant to the terms of this Agreement as stated in this paragraph, Grantor
shall provide written notice of default to Grantee at the address set forth in the first Pavagraph
of this Agreement.  In the event that the Grantee fails o correct any noticed default within
thirty (30) days of the date of written notice of default, the Grantor shall then provide a second
written notice of default requiring the Grantee fo remedy the noticed default, In the event that
the Grantee fails to cure the default within thirty (30) days of receipt of the second notice of
default, the Grantor shall have right to terminate this Agreement. In the event of termination,
Grantee or its successors and assigns shall execuie and deliver to Grantor a written release in



recordable form within thirty (30) days of written notice from Grantee and shall, upon Grantor’s
request, remove any improvements installed by Grantee from the Easement Arca, Except as
the parties shall otherwise agree in any written agreement o fully release or terminate the
casement rights granted under this Agreement, no abandonment of the Hasement Area, or any
portion thereod, shall release Grantee from its obligations under this Agreement or its Hability
for any breach of the terms, covenants or conditions hereof accruing or occurring prior to such
release or termination

This Agreement constitutes all of the agreements and stipulations of the parties
pertaining 1o the subject matter of this Agreement superseding all prior agreements,
representations or understandings, whether written or verbal, and may be modified or amended
only by a written agreement signed by both parties.

In the event any provision or any portion of any provision of this Agreement is
held by a court of competent jurisdiction to be invalid or unenforceable by reason of any law
aor public policy, such provision or portion thereof shall be considered to be deleted, and the
remainder of this Agreement shall constitute the entire agreement between Grantor and Granice
covering the subject matter hereof,

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,

The easement rights herein granted, subject to all restrictions, requirements,
conditions, indemnity and insurance requirenments, are for the benefit of Grantee and shall not
be assignable by Grantee in whole or in part to any third party without the prier writlen consent
of Grantor, which written consent shall not be unrcasonably witbheld,

This Agreement and said easement rights herein granfed shall be binding upon
and inure to the benefit of the parties and their respective heirs, executors, administrators,
personal representatives, affiliated companies, successors, and to the extent assignable, on the
assigns of the parties hereto. No representations, warranties or covenants pertaining 10 the
Easement Area or the Premises have been made by, or shall be binding upon, Grantor, This
Agreement shall be constried and enforced pursuant to the laws of the State of New Jersey.

Said Agreement has been executed as of the date set forth above.
GRANTOR.
JERSEY CENTRAL POWER & LIGHT COMPANY
y Jamés Fakult

Title: President
Tersey Central Power & Light Company

By:

GHTC
STATE OIR-NEWHERSEY )
Boo ~ bau ) SS:
COUNTY OF MORRTS 3 )
‘ peeen

The foregoing instrument was acknowledged before me this 1 '-A‘"day of 2019 by
James Fakult, President of JERSEY CENTRAL POWER & LIGHT COMPANY, s New
Jersey corporation,

Notary Public 2 safs S
ry DmnSilIZD B Sanah SAMANTHA B. SARAH

. e . NOYARY PUBLIC » STATE OF
Printed Name_Qaman-tha_ P, w50 h Recorded in Portage COU"OH!O
My commission expires Dec, 21,2019




GRANTEE

POWER STATION AT ALLENHURST, LLC

By:
Name: Michael Abboud
Title: Managing Member

STATE OF\ow) giiz’ﬁf_(/\ )

) S8

COUNTY OF m;:@fh )

‘The foregoing instrument was acknowledged before me this 6th day of March, 2019
by Michael Abboud, Managing Member, on behalf of POWER STATION AT
ALLENHURST, LLC, a New Jersey limited liability company.,

Notary Public

Printed Name, O};,\)ﬁ C’);ﬂ?d!f\)ﬂ

GHNA M. GIATIDINA
NOTARY PHBLIC
STATE G MW JRRBEY
§0 X pany
Y COMMESION EXPIIES MATICH 10, M
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Prepared By,

Richard, J. Conway, J1.

Post-Closing Access Agreement

This Post Closing Access Agreement (hereafier “Access Agreement™) made on the 784 day of March , 2019,
between Power Station at Allenhurst, LLC (“Buyer” [of the Property] or "Licensor" [of the Property under this Access
Agreement]), 4 New lersey Limited Liability Company, having an address for the purposes hereof at

(680 Sanser Aueave Oceenport NI CT257

___and JERSEY CENTRAL POWER & LIGHT COMPANY, a New Jersey corporation and wholly
owned subsidiary of FirstEnergy Corp., which has its principal place of business at 76 South Main Street, Akron,
Ohio 44308 (“Seller” [of the Property], “Licensee" [of the Property under this Access Agreement] or “JCP&L”)

RECITALS

A Buyer entesed into a Real Estate Sales Agreement dated as of NV 77 | 2047 with
Licensee as Seller (the "Sale Agreement”), pursuant to which, on or about the date of this Access Agreement Licensor
purchased the parcel of land comprising approximately 3.34 acres, Iocated in the Borough of Allenhursy, Moomouth
County, New Jersey, excluding, however, all electrical distribution and transmission facilities, known as Block 18, Lot |
and Block 21, Lots 5,6 and 7 on the official 1ax map of the Borough of Allenhurst, and as further shown on Exhibit “A”,
attached hereto and made a part hereof (the “Property™), fom Seller at a closing on or about the date hereof (the
“Closing™) in accordance with the Sale Agreement. The Property is more particularly described in the deed of
conveyance from Seller 1o Buyer made and delivered at Closing,

B. JCP&L previously conducted certain work and remedial activities at and/or about the
Property reviewed, required or approved by its licensed site remediation professional (“LSRP™) under the New
Jersey Industrial Site Recovery Act (“ISRA") aond the New Jersey Site Remediation Reformn Act (“SRRA”) (the
“Prior Work’™). Licensor acknowledges it has received, and/or had access to, and reviswed, plan(s) or report(s) as
pertaining to the Prior Work. Certain conditions requiring Remediation (as hereafier defined) due to the presence of
Hazardous Substances now existing, known and unknown, in, under, about, or migrating from the Property in soils,
other media and ground water, whether or not disclosed to the New Jersey Department of Environmental Protection
(“NIDEP™) or Buyer , and whether or not the fanlt or responsibility of Seller or any Seller Affiliate. Subject to
JCP&L’s satisfaction of its remaining obligations 1o obtain LSRP issuance of an Response Action Qutcome
{*RAO™), under the Sale Agreement (lo satisfy ISRA obligations by reason of Seller’s prior operation and cessation
of an industrial establishment, presently awaiting only NJDEP issuance of a Remedial Action Permit (“RAP") and
LSRP issuance of an RAO), baving the rights of access herein granted to do so, Licensor has assumed thereafier the
obligations to address any and all Environmental Concerns in both the Sale Agreement and a separate Assumption &
Indemnity Agreement (the “Indemnity Agreement™) as more particularly set forth therein. Although Licensor has
released Licensee of all obligations for Environmental Concerns and other Claims, in order to both (i) fulfill its
remaining obligations o obtain LSRP issuance of an RAO and (i) protect against future demands of any
Governmental Authority or third party against Seller or Affiliates, and to enforce its rights in the Sale Agreement
and other Agreements contemplated by the Sale Agreement, Licensor (including its heirs, successors and assigns)
grants Licensee the rights set forth in this Access Agreement.

THEREFORE, for the purposes set forth above and in consideration of the mutual promises herein
contained, the receipt and sufficiency of which are hereby acknowledged, Licensor and Licenses for themselves and
their respective heirs, successors and assigns agree as follows:

1. DEFINITIONS

1.1 The introductory paragraphs of this Access Agreement, including Recitals A & B, are
incorporated into this Access Agreement by reference as if set forth at length, including the definitions set forth above,
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1.2 The excerpts from the Sale Agreement are attached as Exhibit B, and the same
definitions set forth therein, together with additional definitions and terms set forth herein are incorporated into this
Access Agreement by reference as if set forth at length, All capitalized terms not otherwise defined in this Agreement
shall have the definition made applicable to such terms by the Sale Agreement.

2. LICENSE GRANT.

2. Grant. Licensor hereby grants to Licensee and its Affiliates, jointly and severally. a
limited and non-exclusive license and right of access to enter upon and occupy, the right to conduct any and all work
necessary or advisable for Remediation or to address Envirommental Concerns in, on and abous, and enjoy access to
and nse of the Property, rent-free, and for incidental purposes related thereto, as determined in the sole but
reasonahle discretion of the Licensee (sometimes collectively referred (o as “Aceess™), upon and subject to all the tenns
and conditions set forth herein, as well as in and under the Sale Agreement and Indemnity Agreement, and such other
rights of Access as may be necessary or advisable in order to exercise the vights and mieet the obligations provided for
hereunder, under ISRA. SRRA and under the Sale Agreement and Indemnity Agreement. In the event of any conflict
berween this Access Agreement and the Sale Agreeroent, the provision most favorable (6 Seller shall govern and centrol.
Access to the Property shall be unrestricted during normal business hours, or in the event of an emergency, or upon
reasonable notice during non-business hours, and shall include without limitation access, egress, ingress 1o and
across all improvements, structures and facilities as reasonably necessary to do its Work or meet its obligations; but
Licensee shall use reasonable efforts to provide the required minimum periods of prior notice set forth for each

Phase of its Work as hereafier provided.

22 Exercise. (a) (1) Without limitation of the foregoing Section 2.1, Licensee
shall have the right, at any time and at ail times, to enter upon and use any and all of the Property to freely and filly
conduct any and all investigation, remediation and work necessary or advisable in the opinion of Licensee or its
LSRP to fulfill its remaining obligations to obtain LSRP issuance of the required RAQ, or within six (6) months
after issuance of the RAO, fulfill any and all conditions and obligations of, that RAO. By way of clarification,
thereafter Licensee shall continue to have the same right of access subject however to the conditions set forth in
Section 2.2(a)(if). Without limitation of its obligations under the Sale Agreement and the Indemnity Agreement,
prior to the expiration of six (6) months after the issuance of the Licensee’s LSRP's RAO Licensor shall not
undertake any improvements, disturbance or other changes to the surface and subsurface of the Property without the
prior written consent of Licensee, which may be granted, denied, withheld, delayed or conditioned as Licensee may

determine in its sole and unreviewable discretion.

(if) Notwithstanding the foregoing Section 2.1, except as set forth in
Section 2.2(a), afier the expiration of six (6) months after the issuance of the Licensee's LSRP's RAO and prior to
the occurrence of a Triggering Event, no Licensee and its Affiliates shall have a right to Access the Property except

a5 set forth in Sectjon 2.2(d).

&) After the oceurrence of a Triggering Event, as defined below in Section
2.2(c ), and the delivery 1o the then owner of the affected portion of the Property, being either Licensor itself or one
of its heirs, successors and assigns, all of whom are bound to and by this Access Agreement, of the notice of the
Triggering Event hereafter required, Licensce and its Affiliates may exercise any and every right of Access to the

Property, in whole or in part,,

{c) The term “Triggering Event” shall mean the receipt of any claim, threat,
directive, order, suit or demand or the initiation of a proceeding, investigation vr action, or the receipt of a legal
memorandum, letter or opinion, asserting the existence of a legal obligation to Remediate the Property or otherwise
satisfy a Jegal obligation under Environmental Law (any of which is a “Demand”) on, agzinst or to Licensee or any
Licensee’s Affiliate by, for or from either (i) DEP or other Government Authority (including a court order resulting
from the claim, suit or demand of any other Person), or (i) Licensor or any of its Affiliates, or (jii) any LSRP or
counsel for any Licensor or Licensee which Demand is (x} for Remediation or corrective action at, about, from or of
the Property or {¥) by reason of any actual or alleged Release of Hazardous Substances at, about, from or abou the
Property or (z} for any action or relief, including any notice of violation, citation, damages, fines, penalties, liens,
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injunctive relief, lorfeiture, or other similar or dissimilar action, proceeding or Demand by reason of any actual or
alleged Release of Hazardous Substances at, about, from or about the Property. Notwithstanding the foregoing, a
Triggering Event shail not be deemed to exist until and sfier the breach by Licensor or fis Affiliates of an obligation
under the Sale Agreement, the Indemnity Agreement, any RAO. any Deed Notice, any engineering control or
institutional control ar or affecting the Property, RAP or any of the other agreements, approvals or documents
contemplated by the Sale Agreement, and the Licensor's failure to timely cure such a breach afier notice by
Licensee or a Licensee’s Affiliate to Licensor identifving the alleged breach with specificity. A cure shall be
deemed timely if it is completed prior to the first 10 oceur of either (xX) ten (10) calendar days afier such Notice to
Licensor of alleged breach or, in the case of a breach not reasonably susceptible of cure by Licensor within ten (10)
days then. except if subject 1o {yy) below, such longer period as is reasonable if the Licensor commences a cure
within such ten (10} days afier such Notice and thereafter diligently and continuously pursues cure of the alleged
breach to completion within a reasonable time or {vy) such lesser period as is necessary for Licensee or a Licensce's
Affiliate to be able to timely initiate and complete a response to the Demand so as 10 avoid adverse effects from the
Demand if the cure is net more timely accomplished while awaiting Licensor's cure (sucls as responding to
emergency circamstances or conditions, imminent threats 1o health, safety or the environment, or exposure to fines
or penalties, incrcased costs or damages, default judgments or consequences. direct oversight. or other risk of
enforcement, loss or failure). Licensee or Licensee’s Affiliates shall not be obligated to give Licensor repeated
notices of the same or related breaches so long a5 any give notice of one such breach if Licensor fails to timely
initiate and continue cure stich to completion. Without limitation of its other rights to cure, Licensor may seek and
obtain from the Demanding Person(s) a right of extension of the period required for response to a Demand against
Licensee or Licensee’s Affiliates and the grans or denial of the request for such extension shall be relevant to the
assessiment of the cure period permitted to Licensor, but the mere making of such a request shall not constitute a
cure and shall not abridge the rights of Licensee and the Licensee’s Affiliates to act as permitted in the Sale

Agreement, Indemnity Agreement or this Access Agreement.

) Prior (0. and afler, the accurrence of a Triggering Event, including after its
resolution, each Licensee and its authorized Affiliates shall have a right of Access to the exterior portions of Property,
and its land and surfaces, and not inside the interior of any buildings on the Property without the permission of the
Licensor, not to be unreasonably conditioned, withheld or delayed, for inspection, observation and documentary
(including videotaping or photographing) purposes only, and upon the terms and conditions set forth herein, to inspect
the condition of the Property, and observe and document the status of any Remediation activities being undertaken or
omitted by Licensor, its Affiliates or any Governmental Authority at, from or about the Property cither (i) at the same
time as Livensor, its Affiliates or that Government Authority are on the Property upon notice to Licensor or (if) otherwise
before the occurrence of a Triggering Event not more than once each quarter of each calendar year upon three (3)
business days], prior notice to Licensor, in each case for a duration equal to the purposes of the exercise, but without
interfering in any material respect either with any such Remediation then being conducted by others or with the
operations of any of Licensor’s tenants occupying any portion of the Property, but after a Trigaering Event at any time,

3. DURATION AND TERMINATION
31 Irrevocable, Licensee’s interests herein shall be enforceable as irevocable

interests running with the land of the Property, coupled with an interest, enforceable against all of Licensor's heirs
{as words of limitation), successors, assigns and Affiliates. Each Licensee and Affiliates shall have Access
continuing until the later of (a) three (3) years after the relevant LSRP (not anticipated 10 be Licensee’s) issues the
final entire-site unrestricted RAO for all of the Property and terminating the need for further Remediation of the
Property (potentially to occur only if and as Licensor elects to conduct such turther Remediation at its own sole risk,
cost and expense, for example for a residential use), as reasonably determined by the Licensee’s LSRP or the
Licensee jiself,(or, absent such RAO if DEP or any other Govemment Authority {ssues any other final remediation
document of similar scope and effect, as determined by the Licensee’s LSRP or the Licensee itself) for the Property
or (b} if and to the extent that Licensee has any actual or theoretical continuing obligations under that RAQ, final
remediation document, any RAP, or engineering control or institutionaf control for the Property, even if contingent,
then the Licensee's rights, interests and this Agreement shall remain in full force and, such right of Access to so
continue even if Licensee is not obligated to act under the Sale Agreement for or by reason of such obligations.
These Access rights may be further extended by mutual written agreement of Licensee and that Licensor, not to be
unreasonably withheld, conditioned or delayed. Except as otherwise expressly provided herein, no Licensor, and none
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of its heirs, successors or assigns, may terminate this Access Agreement, Each gram to Licensee shall survive the sale or
other transfer of the Property by Licensor (including its heirs, successors and assigns) and any and every other Person,
should such ever occur and this Access Agreement not have then previously terminated, and every such transferce shall
be bound to this Access Agreement, as an Affiliate, to the same extent as if the transferee had executed this' Access
Agreement as Licensor. Each Liceasor after the original Licensor shall be bound to this Access Agreement while that
successor Licensor owns and/or operates ar the Property, and thereafler if, but only to the extent, that Licensor
breached or has continuing obligations under any of Licensor’s obligations under any or all of the Sale Agreement,
the Indemnity Agreement or this Access Agreement while that Licensor owned and/or operated the Property.
Paragraphs 4.2, 4.3(a), 4.5. 5.1 through 5.3 and Article 6 shall survive expiration or termination of this Agreement.

32 Limited Suspension. Except as elsewhere provided, Licensee’s rights of Access,
and obligations with respect to such Access. may be suspended upon the occurrence of Licensor notice to Licensee of
suspension by reason of Licensee’s material breach of obligations hereunder after at least ninety (90) days proper prior
Licensor written notice (o Licensee of the existence of a material and continuing breach of Licensee's obligations under
this Access Agreement. provided that such Licensee shall have a reasonable period, after receipt of that notice, being at
Jeast ninety (90)days, to cure the breach within that period or thereafter if the breach is not reasonably capable of being
cured within such ninety (90)day period. so long as that Licensee has initiated and is diligently pursuing a cure of the
breach within the initial period. If a Licensee cures any breach within the period permitted this Access Agreement
shall not be suspended and shall remain in full force and effect. If Licensor so suspends Licensee rights under this
Access Agreement by wrilten notice 10 or written agreement with Licensee, Licensee’s rights shall thereby be suspended
pending reasonable cure or other correction of the breach, in all materials respects, as reasonably determined by Licensee

orits LSRP.

3.3 Limited Effect of Suspension: Suspension shall not affect the rights and
obligations of the parties acenuing prior to its effect, including that any and all engineering and institutional
Controls, as well as any and every associated Deed Notice and RAPs, and the obligation to sign, deliver, record and
comply with same, and the parties’ obligations with respect thereto, then executed, recorded, proposed by Licensee
or approved by the LSRP or DEP or other Govemnment Authority, may be implemented, operated or installed, and
shall continue and remain in full force and effect, and Licensor shall be obligated with respect to same as set forth in
the Sale Agreement and Indemnity Agreement. Suspension shall not affect that Licensee’s right of access ta the
Property as otherwise permitted by Jaw. Suspension shall not affect either parties’ rights and obligations under the Sale
Agreement and Indemnity Agreement or claims for damages by reason of any breach of any or all of this Access

Agreement, the Sale Agreement and the Indemnity Agreement,

4. ACCESS AND ASSISTANCE

4.1 (a) (i) I is acknowledged and apreed that the parties anticipate that
Licensor and Affiliates will fully, promptly and diligently fulfil their obligations for and by reason of Environmental
Concerns under the Sale Agreement, the Indemnity Agreement, SRRA and ISRA, including to assist Licensce in
obtaining the required Licensee’s LSRP’s RAQ to fulfill its obligations, but thereafter such that no Licensee or Affiliate
will elect fo act under this Access Agreement and no Govemment Authority will make any Demand upon any Licensee
or Affiliate to do so. Further nething in this Access Agreement impose any obligation upon any Licensee or Affiliate to
act or exercise any of its rights hereunder after obtaining the required RAO.

(ii} Any Licensee determining to exercise its right of Access for any
Work may prepare and provide one or more Exhibit(s), as thereafier revised or created from time to time, consistent
with this Access Agreement, describing the Work for which Licensee is granted Access. The Exhibit(s) may
identify, and Licensee may revise its plans 10 provide, that the Work is conducted in phases.

(iii) At least two (2) days in advance of the proposed inftiation by
or for any Licensee or Affiliate of any investigation phase of Remediation Work on the Property or at least fifteen
{15} days in advance of the proposed initiation of any new excavation, removal, disposal, or equipment installation
phase of Remediation Work on the Property (sometimes “disruptive Work™) and at least two (2) days in advance of
the proposed initiation of any other new phase of Remediation or other Work on the Property, Licensee and its
Affiliates shall provide Licensor and any then known occupant {whether owner or tenant, but not licensees or
invitees or trespassers) directly affected by that phase of Work, if any, with a detailed description of the schedule for
that phase of Work, except as a result of force majeure or LSRP or DEP or other Government Authority
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requirciments. and excluding days of such Work oceurring when the Property is substantially unoccupied,
Preliminary site preparation. investigations, measurements, inspections, photographing, design. and restoration.
maintenance, replacement, operation or repair efforts at and about the Property conducied in anticipation of, or after,
any phase or Work itself shall not be considered disruptive Work limited to that period. Work to police, inspect,
repair, replace or maintain any engincering or institutional Controls, or to fulfill requirements of any RAO or other
{inal remediation document or RAP, also shall not be fimited to or by that period.

(iv) Each Schedule for any phase or Work provided by Licensee
and its Affiliates shall include a description of the nature, extent and general location of the Work planned so that
the notified Licensor and sccupants, if any, can discuss with Licensee a matually satisfactory staging of the Work.
and continuation of the existing occupancy and use on the Property, if any, with the goal of permitting the Work to
oceur on that Schedule with only minor revisions, efficiently and generally continuously once commenced, with a
reasonable degree of interference on site uses from that Work (but even unreasonable degrees of interference being
permissible in the event of breaches by the Licensor of its obligations under the Sale Agrcement, Indemnity
Agreement or this Acvess Agreement, or 1o the extent necessary due [o the need to meel requirements of any or al
Laws). In the event that the parties are unable lo come to mutually satisfactory reasonable resotution of that method
for Work by the date five (3) days after that schedule is first provided to the notified Licensor or tenant, such
resolution not to be unreasonably conditioned, withheld or delayed by e¢ither party. then the parties agree that
Licensee may proceed on the Licensee proposed or a revised Schedule for that phase or Work if approved by DEP,

any other Government Authority or the LSRP,
(v} Licensee will provide to Licensor, a copy of any Licensee plan

for remediation hereafter required to be approved by the LSRP or DEP or other Government Authority af least two
{2) weeks in advance of any filing with DEP, and the final plans, and amendments and supplements constituting part
of any such plan, if and when filed with DEP, and when received also a copy of any approval of each plan,
amendment and supplement. Licensee, hereafier as to prior plans, approvals, applications and submissions to DEP,
and hereafler as to new ones, may elect, or be ordered or required by DEP, other Govemment Authority, the LSRP
or Law(s), to amend the plan(s} or file additional or supplemental plans, and/or to perform additional remedial
efforts at, from and about the Property, if and as such are in form and substance acceptable (o Licensce. In the event
after issuance of the initial required RAQ hereafier obtained by or for Licensee, that Licensor believes that either (i)
Licensee’s choice of standard or remedy will bave a Material Adverse Effect, or (ii) Licensor prefers a different
equally or more effective standard or Remedy than as set forth in the plan then Licensor shall advise Licensee of
such at Jeast seven (7) days in advance of Licensee’s scheduled submission 10 DEP (as set forth in Licensee's
transmitial of the plan to Licensor) either (x) detailing and objecting to the Material Adverse Effect, and suggesting
as a counterproposal an alternative wethod that elinvinates or prevents the Material Adverse Effect, or (y) providing
its preferred standard or remedy and suggesting as a counterproposal an alternative method that will implement its
preference. In either such event it shall be Licensee’s decision of how to modify its proposal, if at all, to
accommeodate Licensor’s counterproposal or suggestion, unless only if Licensor agrees o the difference in costs
from Licensee’s proposal of accepting Licensor’s counter proposal or suggestion, and pays fully in advance an
amount reasonably determined by the Licensee, subject to reimbursement or additional payments if and as such
counterproposal is implemented, in whole or in part, on demand, but as Licensee elects in advance, as caleulated or

in arrears,

®) Without limitation, the right of Access for Work includes, for any and every
media at and about the Property: (i) performing general inspections; environmental and other sampling, tests, borings,
assessments, and investigations; swrveys; engineering studies; biological, chemical, ecological, soil, gas and/or
groundwater studics, sampling, tests, investigations and assessments; (i) construction, instatlation, demoiition, operation
and/or removal of permanent or temporary improvements; and (ii) other activities associated with Remediation
including, without limitarion, excavations or cleanup operations; removal, cleanup, treatment, recycling and reuse
operations; installation, operation, maintenance, repair, replacement and nse of equipment and engineering controls
{including caps); and withdrawal, treatment and re-injection of air, vapors, surface water or ground water.

(¢} Utilities. Licensee, Affiliates and Consultants are and shall be permitted
to connect to and use existing utilities (sewer, water, gas and electricity) at the Property at the Licensee’s expense,

42 Cooperation and Assistance: {a)  Licensor has agreed in the Sale
Agreement and Indemnity Agreement, 10 provide such cooperation and assistance to Licensee as therein more
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particularly described, and hereby reaffinms this obligation. Without limitation of those obligations, Licensor shall
cooperate with and assist Licensee and its Affiliates and Consultants by providing and reasonably executing. without
cost or charge (o Licensee, any and all documents. including but not limited to any notices, recordings, applications,
filing, consent, permit, affidavis, certifications, vemedial action workplan(s), Declarations, Deed Notices,
Institutional Controls, Ground Water Classification Exception Areas, Wellhead Restriction Areas, applications,
Remedial Action Permits, or notices or other supporting documents, necessary or advisable (o comply with
Environmental Laws, 10 Remediate, to perform the Work, to satisfy or address Environmental Concerns, 1o oblain
Access and cxercise rights, or otherwise deal with Pre-Existing Conditions. contamination from Releases of
Hazardous Substances at or about the Property. and/or to obtain and/or comply with any other approvals by the
LSRP or DEP or other Government Authority. or o exercise any of that Licensee's or its Affiliate’s rights under this
Access Agreement or the Sale Agreement or the Indemnity Agreement. By way of clarification, Licensor shall
promptly and diligently assist Licensee in amending or replacing any and every prior deed notice, filing, application,
RAP, approval or the like so as to enable Licensor to fulfill jts obligations to obtain the RAO (including for
example, but not by way of limitation, it NJDEP requires, or Licensee’s LSRP requires, different, amended or
replacement remedial work, reports, submissions. RAP. Deed Notice, engineering or institutional controls or the
fike).

(b Without limitation of the foregoing, at Licensee’s request, Licensor and
Affiliates shall exccute and deliver one or more institutional control(s), declarations and/or deed notice(s) for the
Property {collectively the “Deed Notice™), subject 1o modification, amendment and/or restatement, including after
the proposal of any Work or receipt of any approval, if necessary or advisable to conform the Deed Netice to the
relevant approval or that Work or other changes, as hereafter prepared by Licensee in form suitable for execution,
and deliver the Deed Notice as executed 1o Licensee. Upon receipt of the executed Deed Motice, Licensee may
record, file and/or deliver it as necessary or advisable. Upon and afier execution of each amended Deed Notice that
amended Deed Notice shall become part of the Deed Notice,

4.3 Performance of Work.

(a) In pursuing its planning and performing Work, and meeting its
obligations, Licensee and its Affiliates retain the right to discuss, negotiate, resolve and dispute any issues with the
LSRP, DEP and/or other Government Authorities, if and as it elects. The Licensee has the right 10 do so even if
Licensor has engaged its own LSRP.

, ) Upon and afier completion of all of the Work at and about the Property
necessary to do so, the Licensee may (and shall as to the RAD required by the Sale Agreement) request from the
L3RP or other Government Authority, such as DEP, the issuance of one or more RAOs or final remediation
documents pertaining (o the Property, without liability, however, if the requested Person declines to issue such or
issues it subject to conditions, acceptable or unacceptable to Licensee or Licensor or any of their Affiliates.

{© The performance of all of the Licensee’s and its Affiliate’s Work
pursuant to this Agreement shall be at the cost and expense of Licensee or that Affiliate, subject to rights against
Licensor and its Afliliates, including any guarantor, and third parties, including for damages in the event that
Licensee acts by reason of Licensor breach.

(d) All of the Work performed at the Property by or on behalf of Licensee
and iis Affiliates shall be in compliance with all applicable Law(s) in all material respects. Licensee and its
Affiliates shall cause all permits, licenses or approvals required by Law(s) for any of its Work to he obtained and
shall make or cavse to be made all notifications and registrations required by such Law(s).

44 Equipment. Each Licensee and jts Affiliates shall be responsible for ensuring that
all equipment, wastes and other personal property uilized or generated by and on behalf of it at the Property will be
stored safely and in a manner not to unreasonably interfere with the then permitted business activity of Licensor or then
tenants or occupants as conducted on the Property in the ordinary and regular course, except if and to the extent
otherwise authorized by this Access Agreement, the Sale Agreement, the Indemnity Agreement or any Government
Authority or Environmental Law.
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4.5 Copies. Each Licensor, Licensee and their respeciive Affiliates shail deliver
promptly to the other frue, accurate and complete copies of ali materials conceming the Remediation of and
Environmental Concerns at or from the Property subimitted to. or received from, any Government Authority.

5 WORK, STANDARDS & CLAIMS

5.t Investigation/Remediation Limits. {a) Standards. Licensee and its

Affiliates may. but are not obligated (except as to the cbligation to obtain the RAO to satisfy Seller’s remaining
obligations for an RAQ consistent with the Sale Agreement and this Agreement) to. Remediate identified areas of
Environmental Concern andior Pre-Existing Conditions to such Remediation standards and with such Remediation
methods as are authorized under the Sale Agreement and elsewhere, including Environmental Law. This expressly
includes. without limitation, that Licensee or its Affiliates may elect to use the least stringent method or standard,
including no action, even over the objection of Licensor and any or afl of its Affiliates, and over the objection of any
or ¢very Government Authority. including by use of Engincering and Institutional Controls. No quantities of
Hazardous Subsiances, or swrounding materials, being or within Pre-Existing Conditions in excess of DEP current
or future most stringent criteria (and no quantities of offsite material), unless Licensee or its Affiliates otherwise
elect, ever are required to be staged, ireated, excavated and/or removed, or otherwise Remediated by any particular
technique or for any particular result, from or in any medis, by Licensee or any of its Affiliates, No Licensee or
Affiliate is bound by then prior decisions of Licensor or its Affiliates or any Liceasor LSRP, even if approved by

any Government Authority,

(b} Schedule. lLicensee and its Affiliates may proceed in efforts under this Access
Agreement, and Envirommental Laws, in such manner and on such schedule as it deems reasonable, in its sole and

unreviewable discretion.

() Aggravations: New Releases. In no event shall any Licensee or its Affiliates
have any liability under this Access Agreement for any Pre-Existing Condition aggravated or becoming more serious
after the date of this Access Agreement or environmental conditions other than Pre-Existing Conditions (or even Pre-
Existing Conditions after the RAQ required of Seller under the Sale Agreement and ISRA), but even then only to the
extent, actually resulting from the material wrongful acts or omissions of that particular Licensee or Affiliate itself (or its
Affitiate acting at its direction or control). In no event shall any Licensee or its Affiliates have any liability under this
Access Agreement for any Release or condition of Hazardous Substances first arising on or after the date of this Access
Agreement, or as migrating from any such new condition, unless, but then only to the extent, actually results from the
* material wrongful acts or omissions of that particular Licensee or Affiliate itself (or its Affiliate acting at its direction or

control).

{d) Post-Closing Obligations. Licensee and its Affiliates shali not be, and as one of
its Assumed Obligations Licensor and its Affilistes shall be solely (jointly and severally) responsible to conduct any
and all periodic inspections of, and to make any periodic reports to DEP and others pertaining to, Enginecring and
Institutional Controls, Deed Notice(s), and RAPs and the like, including as requived before issuance of the required
RAO yet to be obtained by JCP&L. Damage arising from ordinary wear and tear, casualty at the Property or any
Licensor's or its Affiliate’s breach of Engineering and Institutional Control(s), any RAO or final remediation
document, any RAP, the Sale Agreement or this Access Agreement shall be Licensor's and irs Affiliate’s sole
responsibility at all times. After receipt of each and every RAO or final remediation document or the like, and each
and any RAP, Licensee and its Affiliates shall not be, and as one of its poest-Closing Obligations Licensor and its
Affitiates shal] be solely, responsible to inspect, report on, repair, maintain, restore and replace and otherwise correct
any and all other damage 0 the Engineering and Institutional Control(s}, to the extent such damage interferes with
their function as an epproved Engineering Control or. Institutional Control and to the extent of meeting all applicable
requirements of Environmental Law. Licensee and its Affiliates shall have the right, but not the obligation, o make
any and all other comective action, maintenance, repairs, or replacements of any Engineering and Institutional
Controls, after notice {0 the then owner(s) of the Property, to meet requirements or obligations under Law(s), with
recourse to those breaching their obligations. At all times, Licensor shall continue to have any and all obligations as
are set forth in the Sale Agreement and Indemnity Agreement without regard to actions or omissions of Licensee
and Affiliates under this Access Agreement. Any and every requirement in an RAQ, final remediation document,
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Deed Notice, engineering and institutional Confrol or RAP for continued or perjodic or final monitoring, payment of
fees and maintenance of FA, shall not be a Licensee obligation, but shall be only 2 Licensor obligation.
Notwithstanding any provision of this Access Agreement seemingly to the contrary, it is not the intent of the parties
to shift the ordinary costs and risks of ownership, occupancy, repair. maintenance and replacement of an cwner or
operator of the Property to Licensee or any of its Affiliates or Consultants; these costs and risks are the sole
responsibifity of, shall be bomne instead by, the Licensor and its Affiliates.

{e) Licensor and its Affiliates shall honor and be responsible for
compliance with the Deed Notices, RAPs, and the associated engineering and institutional controls. as such
compliance is necessary or advisable under the Deed Notice(s), Law{s}, RAO(s), RAP(s) and/or final remediation
document(s), or the like, and Licensor shall be solely liable for all losses, damages and other consequences resulting
from any breach of same other than by Licensee or its Affiliates {except if and 1o the extent such Licensee and
Affiliates breach itself arises due to the prior or conteraporaneous breach(es) of Licensor or its Affiliates).

() Future Disturbance. Licensor and its Affiliates shal] avoid, and shall
not permit, any disturbance, excavation, disruption, construction, damage, deterioration. or other alteration of any of
the Engineering or Institutional Controls or any of the Pre-Existing Conditions (as well as environmental conditions
arising afler the date of this Agreement) covered or controlled by, or subject to, them, or any area then previously
identified by Licensee or its LSRP to be potentially subject 1o the same, (any of which shail be referred to as a
“Disturbance™), without Licensee’s prior written consent, except at Licensor's sole risk and expense without
recourse against Licensee and its Affiliates, and even then only after at least thirty (30) day's prior notice to
Licensee (or such longer period as is elsewhere provided). Each and every Disturbance by or for Licensor and its
Affiliates also shal) satisfy all of the provisions of this Agreement and applicable Laws.

{8 Conversion of Use or Disturbances. (i}  Licensor and its Affiliates
agree that (i) the Property may not be used for any residential or other similar or dissimilar sensitive purposes that
require a more stringent Remediation Standard or remedy (without limitation, as or for any educational, or licensed
day care, facility) and (ii) there shall be no pumping or consumption or diversion or otherwise use of ground water
or surface water, except as to (i) and (ii) only as may be (x) pursuant {o an LSRP and DEP approved Remediation
expressly contemplating the scope and extent of such use, (y) at Licensor’s and its heirs, successors and assigns sole
risk, cost and expense, without recourse to Licensce and Affiliates, and (iii) fully in compliance with all Law(s),

terms and conditions applicable for or by reason of such approvals,
iy If Licensor or any Affiliate plans or undertakes to change the

use of the Property or otherwise improve, alter or develop any of the Property, without limitation including by the
conduct of any Disturbance, Licensor may perform this change or construction only if it is able to avoid delaying,
interfering with, or increasing the costs of, any remaining remedial efforts or obligations by reason of Licensor's
plans (Licensor hereby agreeing to provide such plans to Licensee at least thirty (30) days in advance of both any
application to any Government Authority with respect to same and any Iater actual implementation, or such longer
period as elsewhere provided), and the implementation of those plans and further only if any later changes to those
plans thereafter oceur consistent with this Agreement (collectively the plans as proposed, provided and so amended
and changed are sometimes referred to as the “Construction Plans™),

5.2 Construction. (a) Licensor shall cause all of its activities on the
Property, including those of its Affiliates, including all use, construction and Disturbances, to be conducted in
compliance with Law(s) in all material respects, including but nat Iimited to, each Deed Notice, RAP and
engineering and institutional control. Licensor shall cause all permits, licenses or approvals required by Law(s) for
any construction to be obtained by them and shall make or cause to he made all notifications and registrations
required by such Law(s). Licensor shall at all times comply with and cause their Affiliates’ contractors,
subconwaciors and invitees to comply with such Law(s), including without limitation the Deed Notice, and the terms
and conditions of any permits, licenses, approvals, notifications or registrations.

(b} Licensee does nof represent or warrant that before, during or upon and
afler any of Licensee’s Work Licensor will be able to construct any or all of any improvements contemplated by any
Construction Plans, or use the Property differently than its present use,
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5.3 Inconvenience/Interference Licensor (including all of its heirs, successors and
assigns) agrees not 10 make any claims against either Licensee and/or its Affiliates or Consultants for, or by reason
of, any inconvenience or interference with the Licensor's and its Affiliates” use, occupancy or enjoyment of the
Property or the use, occupancy or enjoyment by any Person as or claiming under or through Licensor, resulting trom
any Licensee's or Affiliaie’s activities occurring in compliance with this Access Agreement. the Sale Agreement,
and/or any other applicable agreement entered into between Licensor and any Licensee, and/or Environmental Law,

54 Indemnities. (a) Licensee (or any of its Affiliates acting under this Access
Agreernent) hereby agrees to. and shall, indemnify. defend (with counse! reasonably acceptable 1o Licensor) and
hold Licensor and its Affiliates harmless for, from and against any and all Josses, labilities, damages. claims, suits,
actions, proceedings and expenses (including reasonable attomey's fees and costs), arising or incurred by reason of
its breach of this Access Agreement or any of the Licensee's Affiliate’s wrongful actions, negligent omissions, or
other wrongdoings, under this Access Agreement fncluding. without limitation. death, personal injury and property
damage caused by any of the foregoing, except 10 the cxtent caused by or resufting from Licensor's Misconduct.
"Licenser’s Misconduct” means either () the deliberate or intentional misconduct of Licensor (including any and
all heirs, successors and assigns), or any of its Affiliates to the extent resulting in harm 10 a Licensee or any of its
Affiliates, or (¥) the actual negligence of Licensor (including any and all heirs, successors and assigns), or any of
Licensor’s Affiliates occurring after the date of this Access Agreement to the extent resulting in harm to any
Licensee or its Affiliates or (2} the prior breach of any of the ohligations of L.icensor (including any and all heirs,
successors and assigns). or jis Affiliates under this Access Agreement, the Sale Agreement, the Indemnity
Agreement, other agreements contemplated by the Sale Agreement, or any Laws applicable to it or them.

b Licensor Indemnity. Licensor shall indemmnify, defend and hold
Licensec harmiess from and against any and all claims, foss and/or damage resulting from any of Licensor's actions,
omissions, obligations for Envirommnental Concerns, Licensor’s liabilities or Licensor’s Misconduct, including
damages to third Persons, such as personal injury or death. This indemnity is in addition to any and all other rights
and recourse that each Licensee may have against Licensor.

(c) Mutual, Licensee on the one hand and Licensor on the other as
indemnitor shall indemnify, defend and hold the other as indemniiee harmless from and against any and all claims,
loss and/or damage from the breach of the indemnitor’s obligations, or the indemnitor's failure to fulfill its
responsibilities, under this Agreement.

(d) Non Waiver. The indemnification in this Section 5.4 shall not serve to
reduce, alfer, or release.the continuing express obligations of Licensor and its Affiliates under the Sale Agreement or
other agreements contemplated by the Sale Agreement, as applicable, including without limitation Licensor’s
obligations for Remediation of the Property set forth at length therein. Nothing in this Access Agreement, or any
action or omission under this Access Apreement, shall be deemed a release or waiver or modification of the terms
and conditions of the Sale Agreement. The imposition of a liability under this Agreement does not bar a claim for
damages, contribution, crossclaim or counterclaim under and by reason of prior actions, omissions and breaches, in
particular expressly including cach Licensce retains the right 1o seek damages for losses aceruing by reason of these
provisions which would not have occurred but for the actions, omissions or breaches of Licensor of its prior

obligations for Environmental Concerns.

35 Limitation Licensee and its Affiliates shall be liable to Licensor and its Affiliates by
reason of activities or breaches under this Access Agreement, if at all, solely for direct damages; in no event shall either
Licensee or its Affiliates be Hable to the Licensor or its Affiliates for consequential damages or lost income, vajue or
profits, freble damages or ponitive damages or the like. Licensor and its Affiliates shall be Hable to Licensee and its
Affiliates by reason of activities or breaches under this Access Agreement, if at all, solely for direct damages; in no event
shall either Licensor or its Affiliates be liable to the Licensee or its Affiliates for consequential damages or Jost incorme,
value or profits, treble damages or punitive darnages or the like. In any litigation concerning this Access Agreement or
the breach thereof by either party, the prevailing party shall be entitled 10 recover its reasonable attomey’s fees and costs
(including those incurred to enforce this Access Agreerent and this provision) and such other relief as set forth in, or
permitted by reason of, the Sale Agreement or Indemnity Agreement. If the parties or their successors fail to mect
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their obligations to perform as contemplated by this Access Agreement the non-breaching party shaff have a
cause of action for specific performance against the breaching party.

56 Liens, Licensee and its Affiliates shall maintain the Property free of liens and
encumbrances arising by reason of any of the Work performed by or for that Licensee or its Affiliates on the Property
under or pursuant to this Access Agreement. This Section 5.6 shall not alter or reduce the right of a Licensee or Affiliate
to select and use any Remediation Standard that actually or arguably results in an encumbrance (such as a Deed Notice
or the Hke) in a manner consistent with the Sale Agreement.

57 Insurance. Prior to cach cntry on the Property pursuant to this Access
Agreement, that Licensee shall furnish or cause to be furnished to Licensor, and cause to be maintained and kept in
effect, and without expense to Licensor, and/or those with a vight or interest in or to the Property by, through or under
Licensor. at all time that any entry is made upon the Properly insurance meeting the requirements set forth in the

attached Exhibit C.

58 Restoration. All wells hereafier installed by or for Licensee upon the Property
under or pursuant o this Access Agreement shall be timely closed in accordance with Law(s), and all damage, if any,
caused by such wells shall be repaired or replaced, as the case may be, so that the Property is restored to substantiafly the
condition existing on the date prior to the installation of such wells (but with recourse to Licensor for all such costs if the
wells are installed and thereafter expenses are incurred for same because of Licensor breaches of obligations for
Environmental Concems). [f the relevant Government Authority approval or requirement is dependent upon the
continued or future operation, sampling or existence of any such well or wells, whether by Licensee or by any other
Person, consistent with the provisions of the Sale Agreement or other documents, then such wells need not be removed,
but hereafier to the extent practicable shall be flush mounted at ground level. Licensee andfor its Affiliates shall either
repair and replace, as the case may be, any physical damage done to the Property by reason of the Work during any entry
by i, as provided in the plan for the Work, and if not provided therein otherwise to substantially the condition
necessary for resumption of its prior use as soon as thereafter as is commercially reasonable (but with recourse to
Licensor for all such expenses are incurred for same because of Licensor breaches of obligations for Environmental
Concemns). The obligation to restore, repair and replace excepts the effects of, or conditions due to, wear and tear and
Remediation (meaning changes occurring as part of the Remediation, including the effects of an excavation andfor Deed
Notice) so long as equivalent restoration of prior function of the area so Remediated occurs. lLicensee’s and its
Affiliates’ right to conduct the Work includes that they may remove or damage soils, structures, sidewalks, roads,
curbing, utilities, parking lots, driveways, park improvements, vegetation and landscaping at the Property with an
obligation lo reasonably repair, replace or restore such to their prior function as set forth in the plan for that Work
(but with recourse to Licensor for all such restoration costs if expenses are incurred for same because of Licensor
breaches of obligations for Environmental Concerns). Unless otherwise set forth in the plan for the Work, the
obligation to restore vegetation and landscaping shall be solely to re-seed former grassy areas and provide a similar
number of trees and shrubs or other plants as were removed or destroyed by the Work, or such greater number or
different kind as is required by any local permit or approval, but replaced trees and shrubs shall be of types and
maturity typically available at average County garden centers, or equivalents, as mutually agreeable to Licensor and
Licensce, such agreement not {0 be unreasonably withheld, conditioned or delayed.

6. GENERAL TERMS

6.1 Limitation_of Purpose. This Access Agreement concerns only the terms and
conditions under which Licensee will have access to the Property. This Access Agreement shall not restrict the
Licensor's right to use and/or develop the Property in such manner as it deems appropriate, including without limitation
by obtaining approval to modify or terminate any then existing Deed Notices, or Remediate any Hazardous Substances
remaining at (he Property, including those subject to the any then existing Deed Notices, subject, however, to the
obligation to comply with all applicable Laws, the then existing Deed Notices, the Access Agreement, the Sale
Agreement, and to permit Licensee continued access to the Property under this Access Agreement,

6.2 Representations/Warranties. No representations or warranties are made or have
been relied upon by either party other than those expressly set forth herein,
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6.5 Amendment. No agent, employee. or other representative of either party, other than
the Parties’ respective Managers. is empowered to alier or amend any of the terms of this Access Agreement, unless such
alteration and/or amendment is i writing and has been signed by an authorized representative of each of the parties.
This provision cannot be orally waived.

64 Paragraph Headings. The paragraph or section headings appearing herein are for
the convenience of the parties and are not o be used or construed so as to modify the terms and conditions of this Access

Agreement in any fashion.

6.5 Successors, Assigns, ete.  (a) Anything to the contrary notwithstanding, the
1erms, conditions and restrictions of this Access Agreement, and the rights and obligations created as a result thereof, ron
with the land. and shall be binding upon and/or jnure to the benefit of, the parties hereto, their hefrs (as words of
limitation), successors (the word “specessors” being used in this Access Agreement to mean both successors 1o the
Property {e.8., a fulure owner, tenant or other occupant of the Property is a successor to the Licensor to the extent of
the interest derived from the Licensor] and a Person being or succeeding to any or all of the rights and obligations of
the Licensor, [for example through acquisition, merger or dissolution] who thereby would be a successor 1o the
Licensor as an entity) and permined assigns. Licensor shall be solely responsible for ensuring that any and all
visitors, guests, tenants, invitees, and agents, servants or employees fully and timely comply with and abide by the
terms and conditions of this Agreement. If and (o the extent interests in the Property are to be subdivided and
ransferred by each and all of the original or later Licensor, the wansferor Licensor has the obligation to cause, and
shall ensure that, all such transferees, themselves directly and through each and every representative Person (such as
a condominium, homeowners, or neighborhood association, or property manager. or the like), as their respective
interests may appear, each and all together are made familiar with the terms and conditions of this and all other
agreements pertaining to Environmental Concerns, and the conditions at and about the Property, expressly including
the terms and condition of each and every Deed Notice, RAP, RAO, engincering and institutional controls and
applicable Law, and, as to their respective interests in the Property, have and will maintain sufficient financial
resources, expertise, powers, rights, and authority fo fulftll their obligations as heirs, successors and assigns of
Licensor (for example, to then and thereafter comply with each and every Deed Notice, RAP, RAO, engincering and
institutional controls and applicable Law), so that Licensee shal] have no obligations or material risk of or from any
Demand and also shall have Access 1o the Property and recourse by reason of any future breach by Licensor
(including heirs, successors and assigns). This Access Agreement, and the rights and benefits hereunder, may not be
assigned in part, except only in the event of and to the extent of a ransfer of the Property. Except as set forth expressly
in this Agreement, neither Licensee dor Licensor shall assign any righis or delegate any responsibility imposed
under this Agreement without the other’s express written consent which consent shall not be unreasonably withheld;
notwithstanding the foregoing Licensee may assign and delegate its rights and obligations to its agents and
contractors 50 that the Work may be conducted as contemplated by this Agreement. Neither party shall be obligated
1o obtain the other’s consent to any assignment and delegation to a Buyer of all of its stock, or all or substantially all
of ity assets, or a buver of the entire Property who expressly assumes Licensor’s obligations under the Sale
Agreement, Indemnity Agreement and this License Agreement, or inr the event of a statutory merger or consolidation
or the like of an entity with it. Any permiited assignee shall assume, perform and satisfy any obligation of the
assignor under this Agreement as a condition of that assignment. Licensor and its Affiliates shall not be deemed 1o
be Affiliates of Licensee by reasou of the sale of the Property from Licensee to Licensor, and Licensee and its
Affiliates shall not be deemed to be Affiliates of Licensor by reason of the sale of the Property from Licensee to

Licensor.

(b} Licensor shall advise Licensee of any effort or decision by Licensor to
sell or ransfer any interest in the Property, including to any representative Person, lender, lienholder or mortgages,
at least thisty (30) days before doing so (and again after six months if the effort or decision to pursue such transfer
has not been successfully implemented), and upon receipt of each offer, counteroffer or request for offer made to or
by Licensor for any such transfer, and again upan the occurrence of each transfer, In the event of any offer for or to
transfer all or any portion of the Property the transferor Licensor shall advise each potential transferee, purchaser,
and leader, and the like, that the Property is expressly subject to the then Deed Notice, RAPs and RAOQ, if any, and
this Access Agreement, If Licensor hereafler determines to convey any interest in the Property, all fransferor(s) shall
notify in writing, and by notation on the deed or instrument of transfer all of any portion of, each potential
wansferee, purchaser and lender, and the hike, of the eistence of this Agreement (and such other agreements and
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documents for or by reason of Environmental Concerns) and ensure that their rights and obligations as and of
Licensor are assigned and assumed as part of, and to the extent of, the conveyance and assigmment (without
discharge of such Licensor, except if and as expressly provided otherwise in this Access Agreement).

7.6 Third Parties. This Access Agreement shall inure to the benefit of the parties’
respective Affiliates, but only as and 1o the extent expressly provided for herein. Othenwise, this Access Agreement shall
not inure to the benefit of any other third party not a party to this Access Agreement. Except 85 may be expressly
provided in the Sale Agreement, notwithstanding any other provision of this Access Agreement, this Access Agreement
is not intended to affect any claim that any party may have against any other Person not a signatory o this Access
Agreement, for costs incurred or work done in compliance with any Environmental Laws and/or other laws, or arising

out of any condition of the Property or any defense to such a claim.

7.7 Recording. Licensor agrees that Licensee may record this Access Agreement so that
it is binding on Licensor and its heirs, successors and assigns in title or interest in the Property.

78 Notice. (a) Any notice required to be given hereunder shall be given in
writing by a party or ity anorney. and may be served either by facsimile or e-mail (in each case with receipt
acknowledged and hard copy sent by regular mail), in person, by receipted overnight delivery or by depositing such
notice in the United States mail by registered or certified mail, (return receipt requested), with postage prepaid,
properly addressed and directed 1o the party to receive the same al the addresses provided above (or at such other
address as may hereafter be substituted by notice in writing given in accordance with the terms hereof):

)] Notice shall be deemed given on the earlier of the date (i) when delivered
if delivered by personal delivery, or (if) when sent if sent by e-mail or facsimile with confirmation of successful
gansmission and if a copy by regular mail is sent the same day postage prepaid, or (iii) one (1) business day afler the
date sent by overnight courier service, or {iv) two (2) business days after the date sent by registered or certificd mail,
{retum receipt requesied), with postage prepaid. Notice given by a party’s counsel shall be deemed given by the
party. Any party may give notice 1o the other of a substitute contact Person, address, Fax number, E Mail address or
counsel, to be used in lieu of any of the above information for that party and its counsel, using this notice procedure.
Notwithstanding the this process to be followed for giving of notice, notice sent by any other method shall be
effective at the date when a party and its counsel both have actually received it if not earlier deemed effective by the
use of the authorized processes. In the use of any other unauthorized process, unless receipt is admitted by the
recipients, it shall be the sender's burden ta prove that notice sent by any other method is received by the recipients.

() Notwithstanding any provision of this Agrcement, or any other
Agreement befween the parties to the cantrary, in the event that Licensee is required o provide notice to, or obtain
the consent or-permission from, Licensor (including its heirs, successors and assigns, as their interests may appear),
if'and after any conveyance of title to the underlying land to any Assocfation or other entity, in whom a majority of
the other then Licensor interests have an ownership or voting interest, or by reason of which the Association has
duties to a majority of the then other Licensor interests, to the maximum extent permitted by Laws Licensee’s
obligations may be satisfied by providing notice to, obtaining the conseut and approval of, and otherwise dealing
only with that Association and entity (and such Association and entity shall be obligated 10 keep such other
Person(s) informed and obtain their consent if and as required), and in such event Licensee is expressly excused
from doing 50 to or with each and cvery other Person included as a Licensor (for example, Person(s) owning
condominium units in a portion of a building constructed above the land surface). By way of clarification, this
provision shall not weaken or reduce the obligations and liabilities of each and every Person being a Licensor
(including its heirs, successors and assigns, as their interests may appear).

7.9 Fyrther Assurances. Each of the parties shall, from time to time, at the
request of the other, execute and deliver or cause to be executed and delivered by its Affiliates such other
documents, applications, filings, notices, and instruments required to be executed and delivered, and take all further
action that may be necessary, or may be reasonably requested, in order to effectuate the purpose and substance of
this Agreement and Licensor’s remedial plans.

; 7.10 Binding Effect. This Agreement is effective on the date set forth above (the
“Effective Date™). The Persons signing this Agreement, by signing represent and warrant {hat they have the
authority to sign this Agreement on behalf of the party for whom they are so signing. Licensor represents and
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warrants that they are the sole owners of the Property and further represent and warrant that they need the consent
and approval of no other Person to enter into and perform this Agreement. The Persons signing this Agreement
further state that they have carefully read the foregoing instrument: that they know the contems thereof’ that it has
been fully explained to them by their attorney; that they understand and agrees to ¢ach and every term and condition
contained herein; and that they signed the Agreement as their own free act and deed.

7.4 Expenses. Each of the parties to this Agreement shall bear thejr own costs and
expenses in negotiating, reviewing, executing and performing this Agreemnent except only as expressly set forth in
Agreement. In the event that either party incurs expenses which as set forth in this Agreement are to be borne by the
other, or for which either is entitled to be reimbursed by the other, while acting in compliance with their or its
obligations under this Agreement with respect to such expenses, then the party obligated 1o bear those expenses or
reimburse the party incurring such expenses shall make reimbursement on written demand accompanied with an
accounting and copies of invoices and other documentation showing the reasonableness and validity of the demand.
[n any provision requiring payment by one party (the “Liable Party™) to the other. or imposing the costs, liabilities
and/or risks upon a party (also the “Liable Party™), in the eveat that the non-Liable Party (a parly not so allocated
the obligations for payment, costs, liabilities or risks) incurs any loss, liability, cost or expense by reason of same,
each of Licensee and Licensor, to the extent that it is & Liable Party, hereby agrees 1o indemnify, defend and hold the
other, to the extent the other is a non-Liable Party, harmless from and against any and all such loss, liability. cost
and expense (including reasonable aroruey's fees and costs, including those incurred o enforce this provision
against the Liable Party), and shall reimburse the non-Liable Party on demand for such amounts. Interest on amouats
due hereunder shal} accrue from and after thirty (30) days after the demand at a rate of one percent (1%) per month

or part thereof thereafter until paid.

7.12  Foree Majeure. Neither Party shall be liable for failure of performance due to
causes beyond its reasonable control (“foree majeure™), such as acts of God, fires, explosions, acts of the other
Party, acts of civil or military authority, fires, labor strikes and disputes, floods, adverse weather (including storms,
freezes and hot spells, freezing of ground, water, wells or lines of pipe, epidemics, war or riot, curtailment of
transportation, changes in Law(s), or other jike occurrence which are not the result of the negligence of the Party
claiming Force Majeure (the “Claiming Party™), and which, by the exercise of due diligence, the Claiming Party is
unable 1o overcome or avoid or cause 1o be avoided,

7,13 Inpterpretation. Notwithstanding the presence or absence of words such as
*heits, suceessors, assigns”, except anly lo the Jimited extent the context may otherwise require, it is expressly
intended that: (1) Provisions made by and Jiabilities and obligations of Licensor shall be binding on its corporate
and/or government heirs, successors and assigns at all times while they own the Property; (2) Promises made by, and
liabilities and obligations of, Licensor and/or owner(s) shall be binding on al] present and future owners, operators,
tepants, occupamts, and licensees while they have an interest in the Property; (3) Obligations and liabilities of any
current or future owner, operator, secupant, tenant or licensee accruing during the period of their interest in or use of
the Property shail survive the termination of that interest or use; (4) Rights, obligations and Habilities shall be
binding upon and/or exercisable by a Person’s agents, servants, ecmployees and legal representatives. In addition the
respective heirs, successars, assigns, agents, servants, employees and represemtatives of a party or Person are
sometimes referred o as its “Affiliates”; neither Licensee nor Licensor are deemed Affiliates of the ofher and their
Affiliates are not deemed Affiliates of the other. References to the Property include any and all portions of the
Property. The headings of the Subparagraphs, Paragraphs and Articles of this Agreement are inserted for
convenience only and shall not constitute a part hereof or affect in any way the meaning or interpretation of this
Agreement. The pariies each acknowledge that it has actively participated in the review of this Agreement, and each
parly hereby waives any claim that this Agreement or any provision hereof is to be construed against the other party
hereto as the drafier thereof. In all references in this Agreement to any parties or Persons, the use of any particular
gender or the plural or singular number js intended to include the appropriate gender and number as the text of this
Agreement may require (and if in material doubt all genders and numbers). All recitals and the exhibits attached to
this Agreement are part of this Agreement and the material contained in such recitals and exhibits shall be construed
and interpreted as if contained within the body of the Agreement. In the event of any inconsistencies or conflicts
between the exhibits and the body of this Agreement, the exhibits shall govern, In the event of a conflict between 2
Recital and the bedy of this Agreement, the body of this Agreement shall govern. In the event that any of the
provisions of this Agreement are held to be unenforceable or invalid by any coust of competent jurisdiction, the
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Parties shall, to the extent possible, negotiate an equitable adjustinent to the provisions of this Agreement, with a
view toward effecting the purposes of this Agreement, and the validity and enforceability of the remaining
provisions hereof shall not be affected by such holding.
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IN WITNESS WHEREOF, the parties have executed this Access Agreement on the date first written

above,
WITNESS: DATE: Licensee:
Jersey Central Power & Light Company

W7 e e / ‘ /{a\ b

Zatl . Long ™ . By: M : &
- N R Name: / /Jorde P bnka It DATE: Z.[i% } 4
A s/ £

E;*{ leen AJ SQ)’ ani L i‘-.../‘\) Title: Pres. et |

Licensor:

T ———

— “Name: ; DATE:
Title:

Sée QoKow!&@mm% of Licensec aext page
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LICENSEE'S ACKNOWLEDGMENT

STATE OF NEW JERSEY )
i ). 8§
COUNTY OF Mowsmou U\

) - :
On this [¥  day of L@brus‘% &g%?, 2019, before me, the subscriber, 2 Notary Piblic or

Attorney at Law of the State of New Jersey, personally appeared James Fakult, who 1 am satisfied is the President
of Jersey Central Power & Light Company, the entity named in and subscribing to the foregoing instrument as Seller
and Licensee, and he, being by me duly sworn, acknowledged, deposed, said that such instrument was made and
sealed by and on behalf of such entities, and that he signed, sealed, and delivered the same authorized as such
Manager or Officer of those entities, as each of its voluntary act and deed by virtue of authority under the Operatmg

Agreements of those entities, for the uses and purposes therein expressed.

IN WITNESS WHEREQF, [ have signed and sealed this acknowledgment the day and year first

ahove written, (Z{/(_ ey 7
- ol N "'“‘\
/ ‘Notary Public { \
rd
EARLEEN AGBAYAN!

NOTARY PUBLIC OF NEW JERSEY
My Commission Explres ¥18/2024

{00225936}

access 1-3 ’ 5 o



IN WITNESS WHEREOF, the parties have executed this Access Agreement on the date first written
shove,

DATE: Licenses;

Jersey Central Power & Li%};t Company

T o . el // /f\_
- o . -\\‘By\\% <
- ’ : b

1

DATE: Q.fr‘%‘ff

{

WITNE?R ATTEST: Licensor;
. T By Z’é ‘ ; 3 /:7/20;?
Devald Pepe, Ecquice e Micheel Abbe g  DATE:

Title: Mﬂn%fn mﬂmbe/‘ -
P@“‘ e Shbion a'}" ﬂuﬁ;kw"s t’, il

Jee fckoowledgement of Liceasor next page
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LICENSOR’S ACKNOWLEDGMENTS

STATE OF NEW JERSEY }
¥ 8§

%
COUNTY OF 0 b LW )

On this Ttk dayof M e« C , 2019, before me, the subscriber, a Notary Public or Atiomey at Law of the
State of New Jersey, parsonally appeared 1 (gh s e.< ,,M;'},QJ &, who I am satisfied is the managing member and
authorized officer of _{ =" ffjlfb-' =i Al-ekaahe entity named in and subscribing to the foregoing instruraent
as Buyer and Licensor, and he, being by me duly sworn, acknowledged, deposed, said that such instrument was made
and sealed by and on behalfof such entity, and that he signed, sealed, and delivered the same authorized as such
President and authorized officer of that entity, as ils voluntary act and deed by virtue of authority under the governing

corporate documents of that entity, for the uses and purposes therein expressed.

IN WITNESS WHEREOQF, ] have signed and sealed this acknowledgment the day and year first above written.

D cwoe{d DQ{W /,g‘};g‘n‘ ‘
P Arorney ot Law of Yoo
Chde of New Jersey
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Exhibit A

THE PROPERTY
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EXHIBIT A
PROPERTY DESCRIPTION
(Tax Lot 1, Block 18, Borough of Allenhurst, County of Monmouth)

ALL that certain lot, piece or parcel of land, with the buildings and improvements thereon erected, situate,
lying and being in the Borough of Allenhurst, in the County of Monmouth, State of New Jersey:

BEGINNING at the point of intersection of the southeasterly sideline of Main Street (70 right-of-way) with
the southwesterly sideline of Elberon Avenue (60' right-of-way), and running; thence

{1) Along the southeasterly sideline of Main Street, South 23 degrees 05 minutes 00 seconds West, a
distance of 386.78 feet to the point of intersection of said southwesterly sideline of Main Street with the
northerly sideline of Hume Street (48" right-of-way - Tax Map}); thence

{2} Along sald northerly sideline of Hume Street, South 88 degrees 02 minutes 00 seconds East, a
distance of 294.80 feet; thence

{3) Leaving said northerly sideline of Hume Street, North 23 degrees 05 minutes 00 seconds East, a
distance of 305.98 feet to a point in the southwesterly sideline of Elberon Avenue; thence

(4) Along said southwesterly sideline of Elberon Avenue, North 72 degrees 11 minutes 39 seconds West,
a distance of 276.17 feet to the point of intersection of the southeasterly sideline of Main Street with the
southwesterly sideline of Eiberon Avenue to the point and place of BEGINNING.

The above description was prepared in accordance with a certain site plan titied "ALTA/NSPS Survey of
Property, Tax Lot 1, Tax Block 18, Tax Lots §, 6 & 7, Tax Block 21, Borough of Allenhurst, Monmouth
County, New Jersey (Tax Map Reference Borough of Allenhurst Sheet No. 3), made by Nelson Engineering
Associates, Inc., dated January 12, 2018. :

FOR INFORMATIONAL PURPOSES ONLY: BEING commonly known as 315 Hume Street, Allenhurst,
NJ 07711, being also known and designated as Tax Lot No. 1, Tax Block 18 on the Official Tax Map of
the Borough of Allenhurst, NJ.



EXHIBIT A

PROPERTY DESCRIPTION (continued)
(Tax Lots 5, 6 and 7, Block 21, Borough of Allenhurst, County of Monmouth)

ALL that certain lot, piece or parcel of land, with the buildings and improvements thereon erected, situate,
lying and being in the Borough of Allenhurst, in the County of Monmouth, State of New Jersey:

BEGINNING at a point in the southeasterly property line of lands now or formerly of Conrail - New York &
Long Branch Railroad Co. {66’ right-of-way) at the dividing line of northeasterly property line of Lot No. B,
Block 21 (lands now or formerly of SJS Community Corp.} and the southwesterly property line of Lot No.
7, Block 21 (lands now or formerly of Jersey Central Power & Light Company) as shown on the current
Tax Map of the Borough of Allenhurst, County of Monmouth, said point of beginning also being the
common point of the most northerly corner of said Lot No. 8, Block 21 (lands now or formerly of SJS
Community Corp.) and the most southwesterly corner of said Lot No. 7, Block 21 {lands now or formerly of
Jersey Central Power & Light Cornpany) as shown on the current Tax Map of the Borough of Allenhurst,
County of Monmouth, and from said point of beginning, running; thence

(1) Along the southeasterly property fine of lands now or formerly of Conrail - New York & Long Branch
Railroad Co., North 23 degrees 05 minutes 00 seconds East, a distance of 353.24 feet: thence

{2) Leaving said southeasterly property line of lands now or formerly of Conrail - New York & Long Branch
Railroad Co., South 72 degrees 11 minutes 39 seconds East, a distance of 150.63 feet to a point in the
northwesterly sideline of Main Street (70' right-of-way); thence

{3) Along said northwesterly sidefine of Main Street, South 23 degrees 05 minutes 00 seconds West, a
distance of 367.02 feet; thence

{4} Leaving said northwesterly sideline of Main Street, North 66 degrees 55 minutes 00 seconds West, a
distance of 150.00 feet to the point and place of BEGINNING.

The above description being prepared in accordance with a certain site pian titled "ALTA/NSPS Survey of
Property, Tax Lot 1, Tax Block 18, Tax Lois 5, 6 & 7, Tax Block 21, Borough of Allenhurst, Monmouth
County, New Jersey (Tax Map Reference Borough of Allenhurst Sheet No. 3), made by Nelson Engineering
Associates, Inc., dated January 12, 2018.

FOR INFORMATIONAL PURPOSES ONLY: BEING commonly known as 500 Main Street, Aflenhurst, NJ
07711 (being also known and designated as Tax Lot No. 5, Block 21 on the Official Tax Map of the
Borough of Allenhurst, NJ) and 523 Main Street, Allenhurst, NJ 07711 (being also known and designated
as Tax Lot Nos. 6 and 7, Tax Block 21 on the Official Tax Map of Borough of Allenhurst, NJ).



Exhibit B- Sal Excer,

L. The following provisions in section I below are excerpied from the Sale Agreement. Exhibits referenced in
the below excerpted provisions, if any, are omitted from this Exhibit. The Closing having occurred on the
date of this Agreement, any events or conditions referenced in the below excerpts of the Sale Agreement {o
sccur prior to Closing as 2 condition of the occurrence of that Closing have occurred or been waived; no
situation can hereafter occur thaf can result {n a return of the Deposit. The defined terms used in the Sale

Agreement, are provided In the excerpts below.
{1. {To Be Inserted by Seller’s counsel after execution of the Sale Agreement and prior to Closing]

111, The following definitions are hereby incorporated into the Access Agreement and other Closing agreements
{e.g., the Indemnity Agreement}.

Definitions: The following terms shall have the meanings hereinafier set forth ascribed to them for purposes of the
Access Agreementi and other closing agreements. Other terms are defined elsewhere. Related terms and cognates of
defined words or terms shall bave the same or related meanings adjusted for the appropriate context.

s The terms “Affitintes” or “affiliates™ shall mean with respect (o any Person, (i) each Person that controls,
is controlied by or is under common control with any such Person or any Affiliate of such Person, directly
or indirectly, (i) each of such Person's officers, directors, joint venturers, members and partners and the
like, (iii) such Person’s spouse, children, siblings and parents and trusts and fiduciaries for the benefit of
same and (iv} such Person’s heirs, successors and assigns. For purposes of this definition, “control” of a
Person shall mean the possession, directly or indirectly, of the power to direct or cause the direction of its
management or policies, whether through the ownership of veting interests, by contract or otherwise.:
However, (i) Buyer and its Affiliates shall not be deemed to be Affiliates of Seller (for example, as
suceessors to the Property ownership of, or as confracting party with, Seiler) and (3i) Seller and its
Affiliates shall not be deemed to be Affiliates of Buyer (for example, as predecessors to the Property
ownership and operations of Buyer its Affiliates, or as contracting party with Buyer).

® The term “Assumed Obligations” means any and all obligations for and by reason of environmental
conditions {including Pre-Existing Conditions), Releases and Hazardous Substances, at or from the
Property, excluding only Seller's obligations to obtain the RAO as contemplated by the Sale Agreement
{but such exclusion applies only until such RAO is obtained), expressly including Buyer’s obligations
vnder the Sale Agreement, Access Agreement and the Assumption and Indemnity Agreement.

& The term “DEP” or “NJDEP” means all of (i) the New Jersey Department of Environmental Protection
itself (i) any other governmental authority or Person authorized by Environmental Law or other Jaws to
fssue or make any referenced of relevant statements, decisions, consents, approvals, permits, requirements,
determinations or the like in whole or in part in lieu of DEP itseif, potentially including, for example, the
United States Environmental Protection Agency, to that extent and/or (iii) any other non-governmental
Person authorized by Law(s) to issue or make any referenced or relevant statements, decisions, consents,
approvals, permits, requirements, determinations or the like in whole or in part in lieu of, or effective
without express prior approval of, DEP itself, expressly including a LSRP. It is acknowledged that under
SRRA DEP itself has in certain circumstances either (x) the right to require that DEP itself issue 3 prior
approval before a Person proceeds in reliance on the LSRP (in which circumstances the LSRP shall not be
included within the meaning of the term DEP) and/or (y) rights to audit and/or review a LSRP and/or a
LSRP’s doguments and decisions, and comment thereon or even disapprove, modify, invalidate or rescind
such, as therein provided, but as o such circumstances pariies nonetheless shall rely and act on the
documents and decisions of the LSRP and this Agreement shall be implemented accordingly. The term
“DEP itself” or “NJDEP ijtself” means only the New Jersey Department of Env:ronmemaI Protection and
its predecessors, successors, agents, servants and employees.

s The term “Environmental Concerns” shall mean the representations, warranties, covenants, liabilities
and obligations (including the Assumed Obligations, Remedial Obligations and Surviving Rights and
Obligations) of the parties and Affiliates as they relate to environmental, health or safety matters respecting
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the Property and any and all Releases, Hazardous Substances and Pre-Existing Conditions at or from the
Property and related concemns and matters

< The tenn “environmental conditions” or “Environmental Conditions" means any and all physical
conditions or concerns at, from (including migrating from) and about the Property, including due to
Hazardous Substances or Releases, known and unknown, now existing or hereafter arising, Any and all
environmental or dangerous conditions due to the presence of Hazardous Substances existing on, in, under,
about, or migrating from the Property..

* The terms “Environmental Law’ shall mean: (1) any and all applicable “Laws” (intended 1o mean all
federal, state and Jocal laws, siatutes, ordinances, rules, regulations, permits, licenses, authorizations,
approvals, court orders, consents, judgments, decrees, directives, orders, injunctions, guidelines, codes,
agreements, policies, and guidance of any Govermment Authority for, under, or with respect to any of the
foregoing, of, with or by any Government Authority) whether previously, now or hereafler in existence, (i)
refating to environmental contamination by any Hazardous Substance or Release {or the Remediation
thereof), or (ii) the protection of air, vapor, surface water, ground water, drinking water supply, land
(including land surface or subsurface, regardiess of soil content), plant, aquatic and animal life, from injury
or threat of injury caused by any Hazardous Substance or Release or (iii) relating to exposure to, the use of,
containment, cover, capping, storage, recycling, generation, treatment, transportation, discharge,
processing, handling, labeling, production, disposal or Remediation of a Hazardous Substance; and (2) any
commeon law or equitable doctrine (including, without limitation, injunictive relief and tort doctrines such as
those conceming nuisance, negligence, trespass, abnormally dangerous activity andfor strict liability) that
may impose lability or obligations or damages due to, or threatened as a result of, the presence of,
ingestion of, inhalation of, contact with or exposure to, any Hazardous Substance or Release; and (3) The
term Environmental Law includes, without limitation, (i) the “Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, 42 U.S.C. §§ 9601 et seq. (“CERCLA™); (ii} the
Industrial Site Recovery Act, NJS.A. 13:1K-6 et seq. {and inciuding the Hazardous Discharge Site
Remediation Site Act, N.J.3.A. 58:10B-1 et seq.} and associated statutes, regulations, policies and guidance
{collectively “ISRA™); (iii) the New Jersey Spill Compensation and Control Act, as amended, N.J.S.A.
58:10-23,11 et seqa. (“Spill Act”); (iv) the Site Remediation Reform Act, NJS.A. 5B:10C-1 ot seq,
P.1.2009, c.60 and associated statutes, regulations, policies and guidance (collectively “SRRA™) and (v}
any and all past, present and future Laws in any way related to the. protection of human health, safety
and/or the environment which was, is or may be applicable to the Property.

& The term “Government Authority” shall be defined as any and every federal, state, county or municipal
govemment, or any department, agency, authority, bureau, official or other similar type Person or body
obtaining authority therefrom or created pursuant to any applicable Laws, and includes without limitation
DEP and the United States Environmental Protection Agency (“USEPA") as well as the Municipality,
County, and State in which the Property is located, and the United States of America.

o The term “Hazardous Substances” or “hazardous substances” shall be defined as any and every ultra-
hazardous or hazardous or toxic chemical, substance or material, pollutant, hazardous waste, or similar
term as defined or used in any Environmental Law now or hereafter applicable to the Property.

» The termt “LSRP” means a licensed site remediation professional or equivalent retained for remediation
of the Property and/or surroundings, as authorized, permitted or required by the SRRA.

& The term “Material Adverse Effect” shall meen material adverse effects of a sustained duration (i.e. of
more than five (5} consecutive business days’ duration or a total of fifieen (15) business days’ in any
calendar year in the aggregate) on the Buyer's conduct of its business on the Property after JCP&L's
receipt of the RAQ required to fulfil] its obligations under 1SRA and the Sale Agreement, and includes (x)
causing @ complete cessation or substantial cessation of Buyer's conduct of its business on the Property
afier such RAO for more than eight (8) consecutive hours In any business day, or (y) preventing ingress or
egress 1o the Property for more than cight (8) consecutive hours in any business day {either of (x) and (y)
being a “Complete Cessation”) except that Seller and Affiliates shall always have the right, if it elects to
do so, and in such event without such being a Material Adverse Effect or Complete Cessation, to
implement such Remediation as may be required of any of Seller or Affiliates by the DEP, the LSRP or
other Governmental Authority pursuant to Environmental Laws, or elsewhere expressly permitted in the

Sale Agreement or other Closing Agreement, ‘
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® The term “Person™ or “Person(s)’ or “person” shall mean eny and every individual, corporation
(including any non-profit corporation), general or limited partnership, limited liability company, joint
venture, estate, trust, association, organization, labor union, or other entity or Governmental Authority.

» The term “pre-existing conditions” or “Pre-Existing Conditions” means any and every environmental
condition existing on or prior to the Closing Date, whether known or unknown, whether disclosed to
NIDEP or Buyer or not, and whether or not the fault or responsibility of any Seller or Seller Affiliate,
including conditions due to such Hazardous Substances as migrating from and after the Closing Date.

« The term “Release” {except when used with reference to a release or waiver of liability or the like) shall
mean releasing, discharging, spilling, leaking, pumping, pouring, emitting, emptying, discharging, ejecting,
emitting, escaping, Jeaching, disposing or dumping of Hazardous Substances onto lands or into waters,
including migration of such Hazardous Substances from any location to another, including, at, from or to
the Property. Without Himitation of any of the foregoing, by way of explanation, the term is intended o
include al] “discharges” of any materials regulated by the Spill Act.

e The term “Remediation” or “‘remediation” shall mean Investigation (as hereafler defined) and use,
implementation, application, operation or maintenance of active remediation or cleanup, passive
remediation or cleanup, restoration, corrective action, remedial action, removal action, cover,
encapsulation. and risk assessment or any other action, technology or the like, or any combination thereof
in such a manner as to achieve the applicable remediation standards, restricted or unrestricted, or site
specific, and criteria (as elected by the remediating Person) in all media required by the rules, regulations or
policies of the DEP and all other Govemment Authorities with jurisdiction over the Property, Releases
and/or Hazardous Substances. and the use of Engineering and Institutional Controls. The term
“Investigation™ or “investigation” shall mean inspections, assessments, investigation, sampling,
monitoring, studies, and testing or any other action or any combination thereof in such a manner as to
assess conformance o, and methods to, achieve the applicable remediation standards and criteria in all
media required by the rules, regulations or policies of the DEP and all other Government Authorities with
Jjurisdiction over the Property, Releases and/or Hazardous Substances.

+ The term “Remedial Obligations” means Buyer’s obligations for Remediation of the Property under the
Sale Agreement and Indemnity Agreement, and expressly include any and al] obligations from or by reason
of each and all RAOSs, engineering and institutional controls, Deed Notices, CEAs, RAPs and the like
associated with or resulting from actions and omissions in pursuit of satisfaction of ISRA, Environmental
Laws, and other Remedial Obligations,

& The term “Surviving Rights and Obligations™ means the rights and obligations of each of the parties
under the Sale Agreement intended to survive closing and includes the provisions of the Liability Release
in favor of Seller and Affiliates, the Access Agreemient and the Assumption and Indemnity Agreement.

e The terms “Deed Notice” or “deed nofice”, “Engineering Controf® or “engineering contrel”,
“Institutional Control” or “institutional control’, or “Controls” or “centrois”, and other terms
commonly used under Environmental Laws, each shall have the meanings commonly attributed to them
under applicable Environmental Laws, except only if and fo the extent the context of usage in this

Agreement requires otherwise.

Conflict. Notwithstanding any other provision of the Agreement or any other agreement
between the parties, it is intended that as between Seller and Seller Affiliates and Buyer and Buyer Affiliates for the
purposes of the transactions contemplated under the Sale Agreement, the representations, warranties, covenants,
fiabilities and obligations (including the Assumed Obligations, Remedial Obligations and Surviving Rights and
Obligations). of the parties and Affiliates as they refate to environmental, health or safety matters respecting the
Property and any and all Releases, Hazardous Substances and Pre-Existing Conditions at or from the Property and
related concerns and matiers (collectively “Environmental Concerns”) shall be govemed solely by the
environmental provisions of the Sale Agreement and attachments, the Closing Documents pertaining to same, and
alf provisions of any specific clanse, section or provision that expressly refers fo any such Envirenmental Concern to
the extent expressly provided therein. .

Survival. The rights and obligations of sach of the parties under this Section, the
provisions of the Liability Release in favor of Seller and Affiliates, the Access Agreement and the Assumption and
indemnity Agreement, all of which are collectively referred to hereinafter as the “Surviving Rights and
Obligations”, shall survive Closing except as expressly provided to the contrary in any specific Section or provision
included in the Surviving Rights and Obligations, and to the extent applicable, shall also survive any cancellation or
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termination of this Agreement. The Surviving Rights and Obligations are coupled with an interest, shali run with the
fand, be binding on, and inure to the benefit of the parties, their heirs, successors and assigns, except only 2s
provided expressly therein. The Deed delivered at Closing shall reference that, and may at Seller election detail the

extent to which, it is subject to same.
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Exhibit

Insurance Requirements
Required Coverages Prior and during each entry on the Property pursuant to this Access Agreement, except in the
event of an emergency or if prior certificates remain in force and effect, the entering Licensee(s) shall fumish or

cause to be furnished to Licensor, and cause to be maintained and kept in effect, and without expense to Licensor at
all times during any entry made upon the Property, insurance meeting the following requirements:

Amount of Coverage

Type of Coverage
Workers Compensation/Employers Liability Statutory/ $500,000
Commercial General Liability $2.000.000

Pollution Liability (only required if invasive work {such
as excavations, well drilling. or demolition] and not $2.000.000
mere inspections, sampling of existing wells or the like) R

Automobile Public Liability and Property Damage. $1,000,000

in advance of any entry, Licensee(s) or their Affiliates or contractors shall deliver to Licensor Insurance Certificates
evidencing that Licensor is named additional insured, that the above coverages are in effect, as applicable, for the
entry by the entering Licensee(s) and that such coverage will not be canceled or materially changed without thirty

(30) days prior written notice 10 Licensor.

Licensee may Self-Insure any of the insurance requirements listed in this Exhibit C, provided Licensee maintains a
Self-Insurance program.
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EXHIBIT 7



ENVIRONMENTAL ESCROW AGREEMENT

THIS ENVIRONMENTAL ESCROW AGREEMENT (this “Escrow Agreement”) is
made as of March 1, 2019 {the “Effective Date”) by and among Power Station at Allenhurst,
LLC, a New Jersey limited liability company, with its principal place of business at 520-523 Main
Street and 312-324 Hume Street, Allenhurst, New Jersey 07711 (“Buyer™), and Jersey Central
Power & Light Company, a New Jersey corporation, with its principal place of business at 76
South Main Street, Akron, Ohio 44308 (“Seller') and Simplicity Title, LLC (“Escrow Agent™).

WITNESSETH:

A. WHEREAS, pursuant to an Agreement of Sale dated as of November 7, 2017, as
amended (collectively, the “Agreement of Sale™), a copy of which is attached hereto as Exhibit 1,
between the Seller and Buyer, the Seller agreed to sell, and Buyer agreed to purchase, certain real
property and improvements identified as Block 18, Lot | and Block 21, Lots 5, 6, and 7 on the Tax
Maps of the Borough of Allenhurst, more commonly known as 520-523 Main Street and 312-324
Hume Street, all on the terms and conditions set forth in the Agreement of Sale;

B. WHEREAS, the Agreement of Sale requires, inter alia, Seller to deposit $400,000
of the Purchase Price in escrow for the purposes described herein; and

C. WHEREAS, subject to the terms and provisions of this Escrow Agreement, Seller
and Purchaser desire to appoint Escrow Agent as the escrow agent hereunder in accordance with
the terms of this Escrow Agreement.

NOW, THEREFORE, in consideration of the mutual undertakings set forth herein, it is
agreed as follows:

1. Definitions. Capitalized terms used herein that are defined in the Agreement of
Sale shall, unless defined herein, have the meanings ascribed to them in the Agreement of Sale.
In addition to the terms defined elsewhere herein, the following terms shall have the following

meanings when used herein:

“Escrow Account” shall have the meaning set forth in Section 1{c) of this Escrow
Agreement.

“Escrow Funds” shall mean the amount actually deposited with Escrow Agent
pursuant to Section 1{b} of this Escrow Agreement.
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“Joint Written Direction” shall mean a written direction executed by the
Representatives and directing Escrow Agent to disburse all or a portion of the Escrow Funds or to
take or refrain from taking an action pursuant to this Escrow Agreement.

“Purchaser Representative”™ shall mean the persons so designated on Schedule A
hereto or any other person designated in a writing signed by Purchaser and delivered to Escrow
Agent and the Seller Representative in accordance with the notice provisions of this Escrow
Agreement, to act as ils representative under this Escrow Agreement.

“Representatives” shall mean the Seller Representative and the Purchaser
Representative.

“Sejler Representaiive™ shall mean the person so designated on Schedule A hereto
or any other person designated in a writing signed by Seller and delivered to Escrow Agent and
the Purchaser Representative in accordance with the notice provisions of this Escrow Agreement,
to act as its representative under this Escrow Agreement,

2. Escrow Funds and Escrow Agent.

, f(a)  Appointment of and Acceptance by Escrow Agent. Purchaser and Seller
hereby appoint Escrow Agent to serve as escrow agent hereunder. Escrow Agent hereby accepts
such appointment and, upon receipt by wire transfer of the Escrow Funds in accordance with
Section 2(b) below, agrees 1o hold and disburse the Escrow Funds in accordance with this Escrow

Agreement.

{(b)  Creation of Escrow. At the Closing, Seller shall cause Purchaser’s title
insurance company to deposit with Escrow Agent the amount of $400,000 in immediately
available funds pursuant to the wire instructions set forth on Schedule A hereto.

{c) Escrow Account. Upon receipt of the Escrow Funds, Escrow Agent
agrees to hold the funds in a non-interest bearing escrow trust account (the “Escrow Account™).

(d)  Use of Escrow Furds. Purchaser shall be entitled to withdraw funds from
the Escrow Account to find any and all costs or expenses related to or arising out of the
investigation, remediation, and/or risk management of Hazardous Materials located at or
originating from the Property (and the buildings and improvements situated thereon including
demolition of same to accomplish the remediation) whether the same is known or unknown,
foreseen or unforeseen including, without limitation, the cost to procure and maintain
environmental insurance that Buyer may elect to secure with respeet to the Property (“Remediation
Costs”) in accordance with the procedures set forth in Section 2{e)(1) hereof.

(e}  Release from Escrow Funds,

@ For Purchaser to withdraw funds from the Escrow Account,
Purchaser may, from time to time, but not more frequently than on a monthly basis, deliver to
Escrow Agent and Seller evidence of Remediation Costs incurred by Purchaser in the form of an
invoice prepared by Purchaser’s LSRP (a “Purchaser Withdrawal Request”). By no later than 5:00
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p.m., New York City time, on the tenth (10") Business Day following receipt by Seller and Escrow
Agent of a Purchaser Withdrawal Request (as to such ten (10) Business Day period, the “Purchaser
Withdrawal Request Period™), Seller may notify Escrow Agent and Purchaser in writing, in
accordance with Section 3 hereof, of any objection by Seller to the Purchaser Withdrawal Request,
which notice shall state with specificity the grounds for such objection and the amounts disputed
(a “Withdrawal Counternotice”). In the event Seller does not object within the Purchaser
Withdrawal Request Period, Seller shall be deemed to have waived Seller's right to contest the
Purchaser Withdrawal Request, whereupon within three (3) Business Days after the expiration of
the Purchaser Withdrawal Request Period, Escrow Agent shall (a) disburse at the direction of
Purchaser by the method specified in the Purchaser Withdrawal Request, out of the Escrow Funds,
the dollar amount claimed in the Purchaser Withdrawal Request (or, if the amount of the Purchaser
Withdrawal Request exceeds the amount of the Escrow Funds, the amount of the Escrow Funds),
and (b) deliver written confirmation to Seller and Purchaser that such disbursement(s) has or have

been made.

(i)  Except as otherwise provided in this Section 1(e), the Escrow Funds
shall be retained by Escrow Agent until such time as a Response Action Outcome covering both
soils and groundwater (*Notice of Environmental Compliance”) is issued for the entirety of the
Property. If Escrow Funds remain in the Escrow Account, Purchaser shall deliver a copy of such
Notice of Environmental Compliance to Seller and Escrow Agent which shall be deemed a Seller
request for the balance of the Escrow Funds. Escrow Agent shall (1) disburse the balance of the
Escrow Funds, if any, to Seller, and (2) deliver written confirmation to Seller and Purchaser that
such disbursement(s) has or have been made.

(iif)  If a Withdrawal Counternotice is properly given within a Purchaser
Withdrawal Request Period, Escrow Agent shall pay any undisputed amounts requested in the
Purchaser Withdrawal Request and may refuse to comply with any requests or demands with
respect to the disputed amounts until Escrow Agent (a) receives a Joint Written Direction for the
release of the disputed funds or (b) a final order of a court of competent jurisdiction directing
disbursement of all or a part of the Escrow Funds in a specific manner, in either of which events
Escrow Agent shall then disburse all or a part of'the Escrow Funds in accordance with such notice

or order.

H Resignation of Escrow Agent. Escrow Agent may resign and be
discharged from the performance of its duties hereunder at any time by giving ten (10) days’ prior
written notice to Purchaser and Seller specifying a date when such resignation shall take effect.
Such resignation shall take effect upon the earlier of (i) the appointment of a successor Escrow
Agent as provided herein or (ii) thirty (30) days after delivery of such notice of resignation. Upon
any such notice of resignation, Purchaser and Seller jointly shall appoint a successor Escrow Agent
hereunder prior to the effective date of such resignation. The retiring Escrow Agent shall transmit
all records pertaining to the Escrow Funds and shall pay all Escrow Funds and transfer all
investments to the successor Escrow Agent.

(g)  Liability of Escrow Agent. Escrow Agent undertakes to perform only such
duties as are expressly set forth herein and no duties shall be implied or otherwise imposed upon
or against Escrow Agent, and Escrow Agent shall not be liable except for the performance of such
duties and obligations as are specifically set out in this Escrow Agreement. Escrow Agent shall
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not be liable for any action taken or omitted by it in good faith except to the extent that a court of
competent jurisdiction determines that Escrow Agent’s gross negligence or willful misconduct was
the primary cause of any loss 1o Purchaser or Seller. Escrow Agent may rely upon any notice,
instruction, request or other instrument, not only as to its due execution, validity and effectiveness,
but also as to the truth and accuracy of any information contained therein, which Escrow Agent
shall believe to be genuine and 10 have been signed or presented by the person or parties purporting
to sign the same. In no event shall Escrow Agent be liable for incidental, indirect, special,
consequential or punitive damages (including, without limitation, lost profits),

(h)  Indemnification of Escrow Agent. From and at all times after the
Effective Date, Purchaser and Seller, jointly and severally, shall, to the fullest extent permitted by
law, defend, indemnify and hold harmless Escrow Agent and each director, officer, employee,
attomney, agent and affiliate of Escrow Agent (collectively, the “Indemnified Parties”) against any
and all actions, claims {whether or not valid), losses, damages, liabilities, costs and expenses of
any kind or nature whatsoever (including, without limitation, reasonable attorneys’ fees, costs and
expenses) incurred by or asserted against any of the Indemmnified Parties from and after the
Effective Date, arising from or in connection with the performance or failure of performance of
this Escrow Agreement other than actions, claims (whether or not valid), losses, damages,
liabilities, costs and expenses arising from the gross negligence or willful misconduct of Escrow
Agent. Each Indemnified Party shall, in its sole discretion, have the right to select and employ
separate counsel with respect to any action or claim brought or asserted against i, and the
reasonable fees of such counsel shall be paid upen demand by Purchaser and Seller jointly and
severally. The obligations of Purchaser and Seller under this Section 1(h) shall survive the
expiration or termination of this Agreement and the resignation or removal of Escrow Agent.

2. Disputes; Prevailing Party. In the event of a dispute between Seller and
Purchaser, the non-prevailing party shall be responsible for the attorneys’ fees and costs of the

prevailing party.

3. Notices. All notices, approvals, consents, requests, and other communications
hereunder shall be in writing and shall be deemed to have been given when the writing is delivered
if given or delivered by hand or overnight delivery service to the address set forth on Schedule A
hereto or as required pursuant to Section 1(e) abave, ar to such other address as each party may
designate for itself by like notice or by electronic mail or facsimile (as long as the recipient of such

notice confirms receipt of same).

4, Entire Agreement; Amendments. This Escrow Agreement and the Agreement of
Sale constitute the entire agreement between Secller and Purchaser relating to the holding,

investment and disbursement of the Escrow Funds, and this Escrow Agreement sets forth in their
entirety the obligations and duties of Escrow Agent with respect to the Escrow Funds. This Escrow
Agreement may be amended only by written instrument executed by all parties. Any condition to
a parly’s obligations hereunder shall only be waived if made in writing by such party.

5. Authority to Execute and Deliver. Each signatory to this Escrow Agreement who
executes this Escrow Agreement on behalf of a party is authorized to execute and deliver this
document on behaif of such party.
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6. Headings. The headings contained in this Escrow Agreement are for reference
purposes only and will not affect in any way the meaning or interpretation of this Escrow

Agreement.

7. Counterparts. This Escrow Agreement and any Joint Written Direction may be
executed in identical counterparts, each of which will be deemed an original, but which together
wil] constitute one and the same agreement or direction. The parties agree that electronic
signatures in the form of handwrilten signatures on a facsimile transmittal, scanned and digitized
images of a handwritten signature (e.g., scanned document in .pdf format), and typed signatures
on email transmissions from the party to be bound, shall have the same force and effect as original

manual signatures.

8. Governing Law. This Escrow A greement shall be governed by, and construed and
enforced in accordance with the internal laws of the State of New Jersey, without giving effect to
the conflicts of laws principles thereof.

9. Binding Agreement. This Escrow Agreement shall be binding on the parties
hereto and their heirs, successors and permitted assigns.

10. Waiver of Jury Trial. Each party to this Escrow Agreement waives any right to
irial by jury in any action, matier or proceeding regarding this Escrow Agreement or any provision
hereof.

11.  Survival of Terms. All sections contained herein shall survive the termination of
this Escrow Agreement and the resignation of Escrow Agent except Sections 1(a) — {c).

12. Continued Representation of a Party. Notwithstanding that Escrow Agent is

acting as an escrow agent of the Escrow Funds, and, further, notwithstanding any subsequent
dispute that may arise between the parties related to this Escrow Agreement, the Agreement of
Sale, the Escrow Funds or otherwise, if Escrow Agent is legal counsel to a party hereunder, each
party agrees that Escrow Agent may continue to represent such party as legai counse] in connection
with this Escrow Agreement, the Agreement of Sale and the transactions contemplated hereby or
thereby and with respect to any dispute or litigation arising out of the Agreement of Sale or this
Escrow Agreement.

13.  Suspension of Performance; Disbursement Into Court. 1If, at any time,
(a) Escrow Agent is unable to determine, to Escrow Agent’s sole satisfaction, the proper
disposition of all or any portion of the Escrow Funds or Escrow Agent’s proper actions with respect
fo its obligations hereunder, including, without limitation, arising from adverse or conflicting
claims are made to any portion of the Escrow Funds, or (b) Purchaser and Seller have not, within
thirty (30) days of the furmishing by Escrow Agent of a notice of resignation pursuant to Section
1{f) of this Escrow Agreement, appointed a successor escrow agent to act hereunder, then Escrow
Agent may, in its sole discretion, take either or both of the following actions:

(a)  Suspend the performance of any of its obligations (including, without
limitation, any disbursement obligations) under this Escrow Agreement until such dispute or
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uncertainty shall be resolved to the sole satisfaction of Escrow Agent or until a successor Escrow
Agent shall have been appointed (as the case may be).

{b} Petition {by mecans of an interpleader action or any other appropriate
method) any court of competent jurisdiction in any venue convenient to Escrow Agent, for
instructions with respect to such dispute or uncertainty, and (o the extent required or permitted by
law, pay into such court, for holding and disposition in accordance with the instructions of such
court, all Escrow Funds, after deduction and payment to Escrow Agent of all fees and expenses
(including court costs and attorneys® fees) payable to, incurred by, or expecied to be incurred by
Escrow Agent in connection with the performance of its duties and the exercise of its rights
hereunder. In the event such suit is brought, Seller and Purchaser shall jointly and severally agree
to pay Escrow Agent in excess of the Escrow Funds deducted or paid to Escrow Agent, all costs,
expenses and attormeys’ fees that it may expend or incur in such interpleader suit, the amount
thereof to be fixed and a judgment therefore to be rendered by the court in such suit.

14.  Termination. Upon the disbursement of all Escrow Funds pursuant to Section 1
or Section 133 hereof, this Escrow Agreement shall terminate and Escrow Agent shall have no
further obligation or lability whatsoever with respect to this Escrow Agreement or the Escrow

Funds.

[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, the parties have executed this Escrow Agreement as of the

day and year first above written,

{00225525}

PURCHASER:
Power Station at Allenhurst, LLC

o S

Name* Michiel Abboud
Title: Manager

SELLER:

Jersey Central Power & Light Company

By: %/M

Name:}émes ¥akult
Title: Pfesident,

Jersey Central Power & Light Company

ESCROW AGENT,

By:

Name:

Title;
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IN WITNESS WHEREOF, the parties have executed this Escrow Agreement as of the
day and year first above written.

PURCHASER:
Power Station at Allenburst, LLC
By:

Name: Michael Abboud
Title: Manager

SELLER:

Jersey Central Power & Light Company

Name#mcs Fakult
Title: Pfesident,
Jersey Central Power & Light Company

ESCROW AGENT,

By:

Name:

Title:




S ————- s, b

IN WITNESS WHEREOF, the partics have executed this Escrow Agreement as of the
day and yeer first above written,

PURCHASER:
Power Station at Allenhuarst, LLC
By:

Name: Michaol Abbond
Title: Manager

SELLER:

Jersey Central Power & Light Company

By:
Name: Jgmes Fakult
Title: Pfesident,

Jersey Central Power & Light Company

ESCROW AGENT,
+ Simplicity TrHe, LLC

Y ey A
Wi AT TH L
[

- Name: Tiq Zjcaro

Title: Fuo d t?v;; ﬂqn?je("
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RELEASE

This Agreement to Release Power Station at Allenhurst (“Buyer”) from certain
!
obligations is dated !} lareh 2%’ , 2019 between Jersey Central Power and Light Company

(“Seller™) and Buyer.

WHEREAS, Seller is conveying that certain real property known as Block 18, Lot 1 and
Block 21, Lots S, 6 & 7 on the Tax Map of the Borough of Allenhurst, State of New Jersey (the
“Property”) by means of that certain Real Estate Sales Agreement between Seller and Buyer dated
November 7, 2017,

WHEREAS, there are certain Deed restrictions and covenants that run with the land in
connection with the Property which prohibit the sale of, or permitting the sale of, intoxicating

liquor on the premises (the “Restrictive Covenani”™); and

NOW, THEREFORE, in consideration of the premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as
follows:

1. Seller forever waives Seller’s right o enforce, releases and discharges Buyer and
it’s successors/assigns from all claims and or demands whatsoever, in law or in
equity, in connection with the enforcement of the Restrictive Covenant.

2. Entire Agreement. This Instrument represents the entire understanding and

agreement among the Buyer and Seller {collectively, the “Parties”) with respect to the

subject matter hereof, and supersedes all prior agreements and understandings, if any,

among them with respect to the subject matter hereof. This Instrument may only be
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amended, supplemented or otherwise modified with the written consent of each of the
Partics.

3. Choice of Law and Forum. The terms and conditions of this Instrument are to
be construed in accordance with the substantive laws of the State of New Jersey,
without regard for any conflicts of law principles, as to all matters, including matters
of the validity, construction, effect, enforceability, performance and remedies. Any
action to enforce the terms of this Instrument shall be brought before the courts of the
State of New Jersey and the parties hereby submit to the exclusive jurisdiction of the

Superior Court of New Jersey (Monmouth County).

4. Severability. Should any provision of this Instrument be declared or be
determined by any court to be illegal or invalid, the validity of the remaining provisions
shall not be affected thereby and any illegal or invalid provision shall deemed not to be

a part of this Instrument.

5. Authority to Execute. The persons exccuting this Instrument on behalf of Buyer
and Seller represent and warrant that they are acting within the course and scope of
their authority as an officer or duly authorized agent or representative of Buyer or Seller
and that such person is authorized to execute this Instrument. This representation and

warranty is in addition to, and not in derogation of, any and all representations and

warranties implied by law.

6. Exccution. This Instrument may be executed by facsimile or other electronic

copy and each signature hereto shall be and constitute an original signature.
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7. Signatures. The signature of a person on this document indicates its express
understanding and agreement to the terms of this Instrument. Each person executing this
document further agrees that a photocopy, scan, e-mail or facsimile of this Instrument with the
signature of the individual shall be binding and valid in one’s individual capacity or in his or her
representative capacity thereon shall be treated as an original, and shall be deemed to be as binding,

valid, genuine and authentic as an original signed document for all purposes.

[Signature page to follow]
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IN WITNESS WHEREOF, cach person, in his or her individual capacity, representative
capacity or both, has caused this Instrument to be executed as of the Effective Date.

JERSEY CENTRAL POWER AND LIGHT
COMPANY
/.

- Ua,ms o
itle: P{(Sii&b* jtf&"‘ab\[ Cer;%‘t p{)wejl L(%k’{’“

POWER STATION AT ALLENHURST, LLC

By:

Name:
Title:

STATE OF NEW-JERSEY- 0 RTO
SS:

COUNTY OF Sum ™3™

BE IT REMEMBERED, that on this 74 dayof Mayrch , 2019, before me, the

subscriber, personally appeared Trmes v Enlg i , I am satisfied, is the Principal in
the within Instrument named, and I having first made known to him/her the contents thereof, he/she
did acknowledge that he/she signed, sealed and delivered the same as his/her voluntary act and

deed for the uses and purposes therein expressed.

SAMANTHA B. SARAH
NOTARY PUBLIC « STATE OF OHIO
Recorded in Porlage County

My commission expires Dec. 21,2019 NOTry Sam antha . Sac ah

My Cominission expires Dec, 21, 2019

STATE OF NEW JERSEY

SS:
COUNTY OF
BE IT REMEMBERED, that on this day of , 2019, before me, the
subscriber, personally appeared , [ am satisfied, is the Principal in
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the within Instrument named, and [ baving first made known to him/her the contents thereof, he/she
did acknowledge that he/she signed, sealed and delivered the same as his’her voluntary act and
deed for the uses and purposes therein expressed.

Notary

My Commission expires:
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IN WITNESS WHEREOF, each person, in his or her individual capacity, representative
capacity or both, has caused this Instrument to be executed as of the Effective Date.

JERSEY CENTRAL POWER AND LIGHT

COMPANY
By:
Name:
Title:

POWLR STATION AT ALLENHURST, LLC

By:

e a{)\«i#‘ %&3
Title: ;’ﬁ &L .

STATE OF NEW JERSEY
SS:

COUNTY OF
BE IT REMEMBERED, that on mis L dayof H DL 2019, before me, the
@{ﬂm Alpoua,

subscriber, personally appeared ' . lam satlsﬁed is the Principal in
the within Instrument named, and I having first made Lnown to himlher the contents thereof, he/she
did acknowledge that hef’she s:gned sealed and delivered the same as his/her voluntary act and

deey
Noiary Public
New Jersey
My Commission Expires 6-14-2023 Ntary : l A=
No. 2435127 Mﬂ; Commission expm}j{ ! l 23
STATE OF NEW JERSEY
88:
COUNTY OF
BE IT REMEMBERED, that on this day of , 2019, before me, the
subscriber, personally appeared , 1 am satisfied, is the Principel in

4B37-5167-8068, v, 1 4
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Account

Account

Account

Account

JERSEY CENTRAL POWER & LIGHT COMPANY
SALE OF FACILITIES - ALLENHURST

Debit Credit
181 Cash $4,571,461.59
101 Piant In Service $14,765,740.23
108 Accumulated Depreciation $11,214,235.06
253 Other Deferred Credits $1,019,856.42

To record sale of land, structures and improvements related to the Allenhurst
location based on costs identified as of April 8, 2018,
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Agenda Date: 9/17/18
Agenda ltem: 2E

STATE OF NEW JERSEY
Board of Public Utilities
44 South Clinton Avenue, 3™ Floor, Suite 314

Post Office Box 350
Trenton, New Jersey 08625-0350
www.ni.govibpu/
' ' ENERGY
IN THE MATTER OF THE VERIFIED PETITION OF ORDER APPROVING SALE
JERSEY CENTRAL POWER & LIGHT COMPANY FOR OF REAL PROPERTY

APPROVAL OF THE SALE AND CONVEYANCE OF
CERTAIN PORTIONS OF ITS PROPERTY IN THE
BOROUGH OF ALLENHURST, MONMOUTH COUNTY,
NEW JERSEY AND THE GRANTING AND TRANSFER
OF CERTAIN EASEMENTS IN CONNECTION
THEREWITH PURSUANT TO N.J.S.A, 48:3-7 AND
N.J.A.C, 14:1-6.6

M ast? Vs St Smat® Nomget® Vo Nt s

DOCKET NO. EM18020193
Parties of Record:

Stefanie A. Brand, Esq., Director, New Jersey Division of Rate Counsel
Michael J. Connolly, Esq., Windels Marx Lane & Mittendorf, LLP, on behalf of Jersey Central
Power & Light Company

BY THE BOARD:

On February 26, 2018, Jersey Central Power & Light Company ("JCP&L’ or “Company”) filed a
petition with the New Jersey Board of Public Utilities'("Board"), pursuant to N.J.8.A. 48:3-7 and
N.J.A.C. 14:1-5.8, seeking approval of the sale of certain portions of the Company’s property
located at Block 18, Lot 1, and Block 21, Lots 5, 6 and 7 in the Borough of Allenhurst,
Monmouth County, New Jersey (“Allenhurst Property”) to Power Station at Allenhurst, LLC
(“Buyer™) for a purchase price of $5,238,095.24.

The Company also sought Board authorization to defer any costs relating to its Industrial Site

Remediation Act ("ISRA") remediation obligations with respect to the Allenhurst Property for

future recovery through JCP&L's Non-Utility Generation Clause ("NGC"). However, JCP&L

withdrew this request during the discovery process in this matter, acknowledging that there are

no post-closing cost responsibilities for any on-going environmental liabilities with respect to the
Allenhurst Property,

According to the petition, the Allenhurst Property consists of a four (4) story masonry utility
operations and maintenance office, work facilities and a garage buillding. The Allenhurst
Property was used continuously from the 1930's to mid-2008. In May 2004, the Company
relocated its regional headquarters from the Allenhurst Property to Middletown, New Jersey.



Agenda Date: 9/17/18
Agenda item: 2E

The petition states that thereafter, until approximately August 2009, the Allenhurst Property
continued to be used for certain limited purposes, including being used as the JCP&L Allenhurst
Business Office. The Allenhurst Property has ‘essentially been unused since 2009 when the
Company moved utility operations a short distance from 525 Main Street to leased space at 300
Main Street in Allenhurst, New Jersey, where it currently remains.

The Company states that the Allenhurst Property has been the subject of on-going
environmental remediation and/or monitoring and maintenance by JCP&L since prior to 2004
and has been available for sale since then and, from time to time, the Company received
expressions on interest in the Allenhurst Property, but they did nof result in an agreement fo
purchase at any sarlier ime.

In August 2017, JCP&L engaged the services of Ten-X, which provides an online real estate
transaction marketplace, in an attempt to maximize the pool of buyers and the sales price for
the Allenhurst Property. The Allenhurst Property was advertised for sale on September 29,
2017 and on October 6, 2017, both in the Asbury Park Press and the Newark Star Ledger. The
Company represents that “For Sale” signs were also placed on the Allenhurst Property on
September 25, 2017, with additional "For Sale" signs being placed on the Allenhurst Property in
October 2017. The Company indicates that more that fifteen (15) bids were received on
November 6, 2017 at the Company’s Morristown location. The bids were opened, and after .
review the Company accepted the highest sealed bid.

On November 7, 2017 the Company and Buyer entered into a purchase and sale agreement
(“Contract”) for the sale of the Allenhurst Property for $5,238,095.24 to be paid at the closing.
According to the petition, the Buyer will conduct a survey preparing a Subdivision Flan to the
Planning and Zoning Board of Borough of Allenhurst. Block 21, Lots 5, 6 and 7 of the Allenhurst
Property from adjacent Block 21, Lot 4, which JCP&L currently owns and intends to continue to
own following the sale of the Ailenhurst Property.

Certain provisions of the sale of the Allenhurst Property will be made for electrical distribution
and transmission facilities located on Block 21, Lots 5, 6 and 7, as more fully described in the
petition and the Contract. The Company represents that these assets will not be sold and the
Company will have dgccess {o them through easements or licenses. The Company and the
Buyer have also agreed fo negotiate the grant of an access easement to the Buyer over a
portion of Lot 4, according to the Future Access Easement included as an exhibit to the petition.
The Contract further requires the Buyer to subdivide Block 21, Lots 5, 6 and 7 from Lot 4, if
necessary foilow ing the results of the survey.

The Company asseris that, except for the limited purpose addressed by the reservation or
obtaining of these easements and access rights, the Allenhurst Property has been determined
to be no longer used and useful for utility purposes, there is no prospective use of the Allenhurst
Property for utility purposes and the sale of the Allenhurst Property will not affect JCP&L's ability
to provide safe, adequate and proper service to its customers. In additlon, the Company
asserts that the closing of the sale of the Allenhurst Property is not subject to the recelpt of any
‘ather regulatory approvals.

Through discovery, JCP&L withdrew its request to defer costs related to ISRA remediation

obligations with respect to the Allenhurst Property JCP&L acknowledged that there are no

post-closing cost responsibilities for any on-going enwronmenta[ liabilities with respect to the
Allenhurst Property,

-
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Rate Counsel Comments:

By letter dated July 25, 2018, the New Jersey Division of Rate Counsel ("Rate Counsel") stated
that it does not object to the sale of Allenhurst Property. However, Rate Counsel recommends.
that the gain from the Allenhurst Property sale be fully reviewed in the Company's next base
rate case. Specifically, Rate Counsel requests that the Board order JCP&L to flow through one-
hundred percent (100%) of the Net Gain on Sale into Account 263, Other Deferred Credits, for
appropriate disposition in the Company's next base rate case. Rate Counse! claims that this
would allow an allocation of the gain that fairly accounts for the long-term contributions for the
Allenhurst Property 1o JCP&L’s ratepayers. Rate Counsel adds that any remediation costs
included in the Company's next base rate case should include the amount of escrow funds
spent by the Buyer to complete JCP&L’s environmental obligations on the Allenhurst Property.
Therefore, Rate Counsel recommends that the Company’s accounting related to the Allenhurst
Property should be fully reviewed in its next base rate case and any portion of the sale proceeds
be fairly allocable to shareholders can be determined at that time.

Rate Counsel also requests the following additional conditions in the Board's Order approving
the sale of the Allenhurst Property:

1. JCP&L shall notify the Board and Rate Counsel if it anticipates any material changes
in the contract for sale of the Allenhurst Property;

2. JCP&L. may no longer seek, either through the NGC or any other rate recovery
mechanism, any environmental costs incurred in relation to the Allenhurst Rroperty;

3. JCP&L shall set a date certain by which it will credit to ratepayers any amounts
remaining in escrow after the closing, as part of the net gain from this sale;

4. Rate Counsel retains all rights to review all costs and proceeds related {o the
purchase and sale of the Allenhurst Property in JCP&L's next base rate case or
another appropriate proceeding; and

5. This Order shall not affect nor in any way limit the exercise of the authority of the
Board or of this State, in any future petition or in any proceeding with respect fo
rates, franchises, service, financing, accounting, capitalization, depreciation, or any
other matter affecting the Company.

JCP&L Reply Comments

By letter dated August 2, 2018, JCP&L requested that the Board reject Rate Counsel's request
to flow one-hundred percent (100%) of the net gain from the sale as a deferred credit to
ratepayers in the Company’s next base rate case through Account 253 — Other Considerations,
as well as reject conditions three (3), four (4) and five (5) as set forth above and reiterated in
Rate Counsel's comments. The Company states that Rate Counsel’s conditions and arguments
are inaccurate, unsupported, unnecessary and inconsistent with the Board'’s standard and long-
standing approach to review and approve property sales under N.J.8.A. 48:3-7 and N.JA.C,
14:1-5.6,

JCP&L. asserts there is no reason to change the long-standing Board poficy on the freatment of

gains on the sale, JCP&L maintains that its proposal to share the gain equally with ratepayers
is consistent with the Board’s Order, dated November 14, 2005, approving the sale of JCP&L's
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Bernardsville commercial office (BPU Docket No. EM04111473), the Board Order dated
December 8, 2005 (BPU Docket No. EM04101073) approving the sale of a JCP&L property in
Belford, and the Board’s Order entered on December 21, 2005 (BPU Docket No, EM04040229)
approving the sale of JCP&L property in Lakewood.

The Company confirms that it has withdrawn its request for additional relief for authorization to
defer any costs relating to ISRA remediation obligations with respect to the Allenhurst Property
for future recovery through the NGC. However, the Company maintains that there may be the
potential for future environmental costs associated with the use of the easement, which is
retained by the Company and is necessary to provide the Company with continuing access to
operate and maintain certain electrical distribution and transmission facilities located on the
Allenhurst Property, which are not being sold as part of the sale. The Company states these
facilities and the retained easement property have been, are, and will continue to be, used and-
useful in connection with the provision of electric service to customers. JCP&L states that there
Is no need to address, and the Company does not waive, the right to seek recovery at the
appropriate time of any future potential costs, including environmental costs, associated with
these components of its current and ongoing operations,

In each case, the Board directed the Company to account for fifty percent (50%) of the gain on
the sale of property in Account 421.1 for immediate distribution to the Company's shareholders
and book the other 50% of the gain to the suspense Account 253-ottier deferred credits. The
deferred liability in Account 253 would be held for appropriate distribution to benefit ratepayers
in the Company's next base case. JCP&L alleges that Rate Counsel does not provide any
justification for its position, and JCP&L urges the Board to reject this recommendation.

Moreover, the Company points out that the Board typically inserts a provision in its Orders that
this type of standard reservation by the Board provides adequate and appropriate protection of
ratepayer interests without the need to abrogate the application of the Board's -long-standing
policy for the Company to account for the gain on an equal share basis. JCPAL states that Rate
Counsel's unsupported conclusion also ignores the retained easement and the fact that the
Company's substantial transmission and distribution facilities, which are not being sold or
abandoned as part of the sale, have continucusly been, and will continue to be, located,
operated and maintained on the Allenhurst Property. These facts belie any unsupported
suggestion that ratepayers have not benefited from the Company's continued use of the
Allenhurst Property for these purposes, ‘

The Company also believes the position taken by Rate Counsel in its comment letier may be
based on a misunderstanding about the reasons for the post-closing escrow. JCPA&L states that
post-closing escrow is a transactional cost, and it appears that Rate Counsel inaccurately
conflates the Buyer's assumption of biennial monitoring responsibilities under the purchase and
sale agreement with the Buyer's own separate and distinct post-closing responsibilities which
the post-Closing escrow was intended and created to address.

JCP&L states the Response Action Outcome (‘RAQ") discharged JCP&L of any going-forward
environmental responsibilities for the Allenhurst Property relative to its use by JCP&L, besides
the biennial monitoring, which the Buyer agreed to undertake under the Contract. JCPSL aiso
points out that the Buyer has its own post-closing responsibilities associated with its planned or
anticipated use of the Allenhurst Property following consummation of the sale. These
responsibilities are separate and distinct from the responsibilities that JCP&L has already
fulfiled as per the RAO, or transferred (l.e., the biennial monitoring) with respect to JCP&L's
ownership and use of the Allenhurst Property. The Buyer's Post-Closing RAO relates only to
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Buyer's responsibilities borne out If its plans for using the Allenhurst Property following closing.
JCP&L claims it has nothing at all to do with the biennial monitoring under the final RAO.
Instead, it is a form of conditional escrow, which is common in commercial real estate
transactions invoiving industrial facilities, negotiated to lock-in (through the waiver of the right to
terminate) the Buyer's commitment to its bid, the highest bid received by the Company through
its thorough. and diligent sales and marketing process.

JCP&L emphasizes that commercial real estate transactions include escrows, citing Moretran
Realty, LLC v. Baldev Patel & Son, LLC, 2017 N.J. Super. Unpub. LEXIS 2121 {(App. Div, 2017)
{noting that $100K was escrowed at closing for issues), Deforest Inv. Co., LLC v. Cushman &
Wakefield of N.J., Inc.,, 2012 N.J. Super. Unpub. LEXIS 75 (App. Div. 2012) (mentioning the
creation of an escrow of $1 million for issues that educed the amount of the purchase price
upon which a real estate commission would be paid); and Nettles, L, and Cohen, A,
Considerations in Business Transactions, American Bar Association Section of Energy, and
Resources (43rd Spring Meeting, Salt Lake City, UT, March 20-22, 2014) ("indicating the parties
may implement...through an escrow account that would be applied to any future liabilities; that
account may include a hold-back,’ which earmarks some of Seller's sale proceeds for costs”).
Therefore, JCP&L asserts that post-closing escrow cannot be properly characterized as
anything but a transaction cost of the sale, which effectively reduces the proceeds of the sale
from which the gain is calculated, and to do otherwise would be inappropriate.

Lastly, JCP&L claims that Rate Counsel's concerns with regard to the treatment and timing of
the return of the unused post-closing escrow funds are unnecessary, as there are provisions in
the Contract that addresses these issues. JCP&L states that since any remaining funds from
the post-closing escrow related to the sale transaction would be treated in the normal course of
business, as an adjustment to the proceeds of the sale, which, in turh, would cause an
adjustment in the calculation of the gain on the sale, which would be treated in the same fifty-
fifty (50-50) manner as the Company has proposed In its pro forma journal entrles. This
freatment is consistent with the Board's long-standing policy according o the Company.,

DISCUSSION AND FINDINGS:

After careful review and consideration of the petition, exhibits, discovery and comments
submitted in this matter, the Board HEREBY FINDS that the sale of the Allenhurst Property by
JCP&L. to the Buyer will not adversely affect the public interest and will not affect the Company's
ability to render safe, adequate and reliable service, The sale of the Allenhurst Property will
reduce the Compahy's cests by eliminating the need for continued payment of taxes and
maintenance on the Allenhurst Property, and the Company will retain an easement needed for
access to electrical distribution and transmission facilities located on Block 21, Lots 5, 6 and 7,
which will be recorded and run with the land.in perpetuity.

The Board has reviewed the positions of the parties and believes that under the circumstances
of this case, it is appropriate to order JCP&L to credit one-hundred percent (100%) of the
proceeds of the sale to Account 253 for review in the Company’s next base rate case. The
Board has used different treatments of the net proceeds of sales, which have included a fifty-
fitty (50/50) split as well as crediting the entire sale amount to particular projects and accounts.

Accordingly, the Board HEREBY APPROVES the contract for the sale of the Allenhurst

Property to the Buyer in the amount of $5,238,085.24 with the net proceeds being credited to
Account 253 for consideration and review in the Company's next base rate case.
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The approval granted hereinabove shall be subject to the following provisions:

1. This Order is based upon the specific and particular facts of this transaction and shall not
have precedential value in future land transactions that may come before the Board and
shall not be relied on as such. o

2. JCP&L shall notify the Board and Rate Counsel if it anticipates any material changes in
the Contract.

3. The Board and Rate Counsel retain all rights to review all costs and proceeds related to
the purchase of and sale of the Allenhurst Property in JCP&L's next base rate case or
other appropriate proceeding.

4. This Order shall not be construed as directly or indirectly fixing for any purposes
whatsoever any value of any tangible or intangible assets or liabilities now owned or
hereafier to be owned by the JCP&L.

5. Within thirty (30) days of the date of the closing on this transaction, the Company shall file
with the Board proof of the closing, het transaction costs, and final journal entries along *
with a detalled calculation, including selling expenses, of the sale.

6. JCP&L shall flow one-hundred percent (100%) of the net gain from this sale to Account
253 - Other Deferred Credits, for review in JCP&L's next rate base case.

7. JCP&L may no longer seek, either through the NGC or any other rate recovery
mechanism, any environmental costs incurred in relation to the Allenhurst Property. This
does not preclude JCP&L from seeking potential recovery of future environmental costs
associated with the new easement required for access to the electrical distribution and
transmission facilities on Block 21, Lots 5, 6 and 7 where the environmental concerns are
a result of the easement and damages that occur on or after the closing of the sale of the
property and recording of the easement.

8. This Order shall not affect nor in any way limit the exercise of the authority of the Board
or of this State, in any future pefition or in any proceedings with respect to rates,
franchises, service, financing, accounting, capitalization, depreciation, or in any other
matters affecting JCP&L. '

The Company's costs remaln subject to audit by the Board. This Decision and Order shall not

preclude nor prohibit the Board from taking any actions determined to be appropriate as a result
of any such audit.
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Thié Order shall be effective on September 27, 2018.
DATED: C\\m\\% BOARD OF PUBLIC UTILITIES

BY:
4 ‘
JOSEPH L. FIORDAYISO /1-/&'
PRESIDENT

N\ NsSuern

' . DIANNE SOLOMON
COMMISSIONER COMMISSIONER
UPENDRA J. CHIVUKULA ROBERT M. GORDON

COMMISSIONER COMMISSIONER

ATTEST: MW
JAIDA CAMACHO-WELCH
SECRETARY

mswcim
a true
m&ams&?f”%
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