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Aida Camacho-Welch, Secretary
New Jersey Board of Public Utilities
44 South Clinton Avenue
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Trenton, New Jersey 08625-0350

Michael J. Connolly
Direct Phone    973-200-74~2
Direct Fax 973-200-7470J
mconnolly@cozen, com
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MANAGEMENT

BOARD OF PUBLIC UTILI-[IES
TRENTON, NJ

Re: In the 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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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 (Le., 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

By: Connolly

MJC:emmc
Enclosure

cc: 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
James O’Toole
Jersey Central Power & Light
Company
300 Madison Avenue
P.O. Box 191 l
Morristown, New Jersey 07960
(973) 401-8296
j otoole@firstenergycorp.com

***JCP&L
Lauren Lepkoski, Esq.
FirstEnergy Service Company
2800 Pottsville Pike
Reading, Pennsylvania 19601
(610) 921-6213
llepkoski@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
M. M. Espinoza
Jersey Central Power &
Light Company
300 Madison Avenue
P.O. Box 1911
Morristown, New Jersey 07960
mmespinoza@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
Levin, Joshua E.
FirstEnergy Service Company
76 S. Main Street
Akron, Ohio 44308
(330) 384-5690
levin@firstenergycorp.com

***JCP&L
Charlene M. Rericha
FirstEnergy Service Company
76 S. Main Street
Akron, Ohio 44308
(330) 761-4206
crericha@firstenergycorp.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

Suite201
HasbrouckHeigh~,NewJe~ey
07604
(201)483-9333
gbeaone@beaonepic~ni.com

*BPU
Thomas Walker, Director
Office of State Energy Services
Board of Public Utilities
44 South Clinton Avenue - 9t~
Floor
P. O. Box 350
Trenton, New Jersey 08625-0350
(609) 777-3327
Thomas.Walker@bpu.nj.gov

**DAG
Geoff Gersten
Deputy Attomey General
Division of Law, Public Utilities
124 Halsey Street
P.O. Box 45029
Newark, NJ 07101
Geoff.gersten@dol.lps.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
Office of Secretary
New Jersey Board of Public
Utilities
Attn: Aida Camacho-Welch
44 South Clinton Street
9th Floor
PO Box 350
Trenton, New Jersey 08625-0350
Board.secretary@bpu.nj.gov

*BPU
Stacy Peterson, Director
Board of Public Utilities
Division of Energy
44 South Clinton Avenue, 9~h
Floor
P.O. Box 350
Trenton, NJ 08625-0350
(609) 292-4517
stacy.peterson@bpu.state.nj.us

*BPU
Hart, Andrea
NJ Board of Public Utilities
Legal Specialist
44 South Clinton Avenue
10t~ Floor
P.O. Box 350
Trenton, New Jersey 08625-0350
Andrea.Hart@bpu.state.nj.us

*BP..._~U

John Zarzycki
Board of Public Utilities
Division of Energy
44 South Clinton Avenue, 9lh Floor
P.O. Box 350
Trenton, NJ 08625-0350

John.Zarzycki@bpu.state.nj.us

*BPU
Paul Flanagan, Executive
Director
New Jersey Board of Public
Utilities
44 South Clinton Avenue,
10th Floor
P. O. Box 350
Trenton, New Jersey 08625-
0350
Paul.Flanagan@bpu.nj.gov

*BPU
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

*BPU
Megan Lupo, Esq.
NJ Board of Public Utilities
Legal Specialist
44 South Clinton Avenue
10t~ Floor
P.O. Box 350
Trenton, New Jersey 08625-
0350
megan.lupo@bpu.state.nj.us

**Rate Counsel
Stephanie Brand, Esq
Division of Rate Counsel
140 East Front Street, 4t~ 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@:pa.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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NOVARE NATIONAL SETTLEMENT SERVICE, LLC
320 Commerce, .Suite 150. Irvine. CA 92602
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T~: Manager

Settlement Agent;
Novare Na~onal Sefflement Service

by Alan Petnet



Buyer(s)/Borrower(s):
POWER STATION ATALLEHHURST, LLC, a New Jersey limiled liability company

Name: Michael Abboud
T~tle: Man~ger

Seller(s):

Settlement Agent:
Nova~e National Setllement Se~ice

Alan Petne~



Monmouth County Document Summary Sheet

~y Title, LLC
Madison Ave Suite 120

or~slewn, NJ 07960

~3ubmitting Company Ag~ity ~dte, LLC

Total Number of

Con~det~tt~ ~ount

Offi~al U~ Only

300 Madison Avenue
Mo~ristown, NJ 07960

t000 S,~ng~ Avenue
O~a~i~d. NJ 0~55

The Follow!ng Section !,s R, equlra_~d forDEEDS Only~

AT-21~’83
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DEED
This Deed made as of February 18, 2019 and delivered on Mareh~__, 2019

JERSEY CENTRAL POWER & LIGHT COMPANY, a New Jersey corporation, with its
office~ 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 cu.,-rent 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 grar~ts 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) Allerthurst Borough
Block No. 18 Lot No. 1 and
Block ]No. 21 Lot No. 5 and
Block No. 21 Lot Nos. 6 and 7

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

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

See attached hereto and made a part hereof"Sehedule 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}



AS TO TAX LOT 1, BLOCK 18. BOROUGH OF ALLEi’_qHURST_~ (~a 3 I5 HUME STREET_~t:

BEING and intended to be the same premises conveyed to the Grantor herein by deed fi’om 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 t698, Page 155.

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

AS TO TAX LOTS 5, 6, and 7, B~Q~ .K....2!, BOROUGH OF ALLgNHURST (a/k/a 500 and 523
MAiN STREgT);

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 I, 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 5, Block 21, is 500 Main Street, Altenhurst, New Jersey 07711;
and the street address of said Tax Lots 6 and 7, Block 21 is 523 Main Street, Atlenhurst, New
Jersey 07711Tax

In accordance with N.J.S,A. 48:3-7, the sate of the within described property by Jersey
Central Power and Light Company, the Grantor, to Power Station at Allenhurst, LLC, the @antee
was approved by the New Jersey Board of Pubtic Utilities on September 27, 20t8.

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 easement 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/oYlandscaping 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 telans, conditions and restrictions of this Post-CIosing Access Agreement, and the
rights and obligations created as a result thereof, shall run with the land 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" (~.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.)

JERSEY CENTRAL POWER & LIGHT

COMPA~/~..By: Ja~ds v,-F~auit" °-

Title: President
fbr FirstEnergy Se~ice Company on behalf of
Jersey Central Power & Light Company

{00225131}



STATE OF NEW JERSEY
~///.

COUNTY OF ~’/-~"~;~

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

(a)
(b)

is the President of the corporation named in this Deed;
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.) ~../~i"7

¯
Notary Public - State bfNew

{0022513I}



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 COMPAN~

SCHEDULE A
PROPERTY DESCRIPTION

(Tax Lot 1, Block I8, Borough of Allenhurst, County of Motlmoufh)

lssuirtg Office File No. AT-2"t983

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) A~ong 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) Atong said northerly sidefine of Flume Street, South 88 degrees 02 minutes 00 seconds East, a
distance of 294.80 feet; thence

(3) Leaving said northerly sideline of Hume Street, Nodh 23 degrees 05 minutes 00 seconds East, a
distance of 305,99 feet to a point in the southwesterly sideline of Elberon Avenue; thence

(4) Along said southwesterly sideline of Etberon 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 certain site plan titled "ALTNNSPS Sur~ey 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, tnc., 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. I, Tax Block 18 ~n the Official Tax Map of
the Borough ofAllenhurst, NJ.

This page is only a part of a 2016 ALTA* Commitment for Title lnsumnce issued by Chicago Title/nsurance Company, This Commitment is not valid without
the Notice; the Comndtment to Issue Poticy; lhe Commitment Cond#ians: Schedule A; Schedule B, Part I--Requirements; Schedule B, Pall lt-*Excepttons:
and a counter-~ignatum by the Company or its issuing agent that may be in electronic fort~,

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



CHICAGO TITLE
INSURANCE COMPANY’

SCHEDULE A
PI~OPERTY DESCRIPTION

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

Issuing Of~ce File No. AT-21986

ALL that certain fot, piece or parcel of ~and, with the buildings and improvements thereon erected, situa[e,
lying and being in the Borough of Al~enhurst, 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. 8,
Block 21 (tends 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 ~.he
common point of the most northerly corner of said Lot No. 8, Block 21 (lands now or formedy of SJS
Community Corp.) and the most southwesterly corner of said Lot No. 7, Block 21 (lands now or former{y 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 properbj line 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 sidetine of Main Street (70’ right-of-way); thence

(3) Along said northwesterly sidetine 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, Norfll 66 degrees 55 minuf.es 00 seconds Wesl, a
distance of 150.00 feet to the point and place of BEGINNING.

The above description being prepared in accordance with a cedain site plan titled "ALTA/NSPS Survey of
Property, Tax Lot 1, Tax Blook 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 500 Main Street, Allenhurst, NJ
07711 (being also known and designated as Tax Lol No. 5, Block 21 on the Official Tax Map of the
Borough ofAtlenhurst, N J) and 523 Main Street, A]lenhurst, 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 At~enhurst, N J).

This page is only a part of a 20f6 AL TA~ Commitment for 7~tle fn~umnce issued by Chicago 77tie Insurance Company. This Cornmilment is not valid without
the Notice; lhe Comrni~nent to Issue Policy; the Commitment Conditions: Schedule A; Schedule B, Part I~Requlrement$; Schedule B. Part ll--Exceptions:
and a counter-signature by the Company orlts L~$ulng agent that may be in elecfroni¢

ALTA Commitment f(~r Title Insurance (8-1-16.) NJRB 3-09 (Adopted 5-23-17)



SCHEDULE B
EASEMENT DESCRIPTION

(continued on following pages)



SCHEDULE B - EASEMENT DESCRXPTION (continued)

Nelson Engineering
Associates, Inc.
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(2) CONSIDERATION $ 5.23B,0~5.24 ,. , (See ln~mdion~ #t. ~. and#11 on m~e

PROPER~ CLarIFICATION CHECKED OR ClRC~O BELOW I~ ~AKEN FRO~ OFFiCiAL ASSESSMENT LIBT (A PUBLIC RECORD)
OF MUNICIPA~ WHERE THE RE~ PROPER~ IS LOCA~D IN THE YEAR OF ~SFER. REFER TO N.JA,C, 18:12,2.2 ET SEQ.
(A) ~(ae t~ui~d {o ~m~t ~ 1~ f~e, �~let~ (A) by ~tng ~ppto~ate box or ~xes

~ Cla~ 2 - Raslden~l ~ Class ~A - CommerCe{ p(ope~es
~ C~ 3A - Farm pmpe~ {Regular) and any other ro~t 0f c~eck~, ~l~fation in (E) raqu~(~

p~e~ tmn~n~ [o s~me grange in ~njunction ~ Coo~rat~ unit (f~t families ~ tess) {See C. 46:8D-3.)
~ t~fe~ of~a_~_~p~ ............ Coo~We un~s are C~ass

~ Pro~ class. Clrc~= applicable el~= or classes: l 3B ~B 4C 15

~ ~empt o~n~ de~erm~d by f~e~ ]nter~l Revenue Se~c~ntemal Re.hUe C~e of I986, 26 U.S,C. s. 50t,
~ l~iden~l ~ ~ta me~et or ~uls~on; equalled a~d va~uat~o~ l~s ~en 20% of to~al value ~

~ged {n m~ or ~u~i~, If ch~ed, ~]~fion In (E) required and MUST A~ACH COMP~ED

(c) When grantee tmnsfo~ proportles invoking block(s) and ~o~s) of ~o or more cfa~ ~ one d~0. ~e ormo~ mubJ~t ~o ~e 1% fee (A), ~
one or m.m ~zn o~ n~ =ubJ~ ~ ~e 1% fee (B), pu ~ant ~ N.J.8~ 4S:t 6.7.~ ~mple~ (O) by ch~ off app~pd=~ box or ~xes =~ (D~

~ Prope~ ~Bss. C,rcle.pp,~b~ cla. or cl~.~: 1 2 3B~__~__~~ 4C
(0) EQU~IZ~ VALUE CALCU~ FOR~ PROPER~E8 CO~, WH~HER ~ ~% FEE ~PLIES OR ~ NOT A~PLY

~ 4A ~ 1,730,Q~ + 87.15 % = $1,9~,083.10Pr~ CI ...............

P~yCl~ ~A ~2,511,~ + 87.!5 , % =$~,882,271.90

~e~ CI~=~ 4B ~ 2,B13,8~ + ,87.15, , % = $ 3,~8,686A0

~) RF_QUiREO EQUALIZED VALUE C~"FOR ~ C~S 4A (~) ~~; (S~ ~ ~nd

Toni ~sessed Valuation + D~rectoCs R~io = Equalfzed Value

ff O~r~s Rat~ ~ ~ss than 1~%, ~e equalled w(us~ ~ltbe an amoun( greater ~an the ~essed va~a~on.
{s e~af to ~ e~ds 1~%, the ~sess~ vaiua~n ~ be ~ua~ Io ~ equal~

(3) TOTAL EXEMPTION ~O~ ~ (See l~stm~[on #~ on mvame
Dopiest s(a~es t~t ~ ~ad ~ac~ Is ~lly exempt ~m the Realty Tr~sf~ Fee imbed by C.
through C~ptet 33, P.~ 2006, ~ ~e f~ng reas~(s). Mere refer~ to exem~ion symbol is insu~ciont. ~plain in detail,

H) Dep~n~t makes Affi~avit of Constder=Hon for U,se~y Bu.g3er~.~nduce c~n~ cle~ 6r register
a~t {h.o f~ subm~ he~i~ pu~uant (o ~e ~s ~ter 4g, P.L. 1~, as amended ~h~o~h Chapter
~d ~ s~rn to ~m me              ~/~ ~                    Power ~ at ~t~hu~t, L LC

GINA F,,~.
NOT.’\RY PUBLIC

tO ~ 2a5!902

Deponen! Addle ,~,

STATE OF NJ - DI~SION OF TA~TION ~ FOR OFFIC~L U~ ONLY
~ BOX 2~1

[                         ~ed ~r
~k Page~~E~0N= NJ ~9~1 Deed Dated ~ D~e Re~

A~N~: R~ T~NSF~R FEE UNIT



State of New Jersey
SELLER’S RESIDENCY CERTIFICATIONtEXEMPTION

GITtREPo3

(F~ea~ Print or Type)

,.-,=,,,==,.-,=.-.i..,=e,,~,,,,;~ w~.= ............. IIII IIIIIIIIIIIIIIIIIIIIIIII II IIIII I IIIIIIIII II II IIII
~me(s)
Jersey C, entrat Power and Light Company, a co,’porafion of the State of NJ
Current SLeet Address
300 Madison Avenue
City, Town, Post Office Box State
Morristown NJ 07962

Zip Code
07711

Owner’s Share of Consideration Closing Date

The understgne~ un~ers~am:ls that ~s de~a~an and ~ts ~ten~ ~y ~ dlsdos~ ~ pro~ to the N~ Je~ ~sion of T~a~on add ~at any false
s~em~i ~n~tn~ ~retn may be ~nkh~ 5y fine, impdson~t, ~ ~th. 1 ~ermore de,are ~a~ ] ha~ examin~ ~is ~a~n and, ~o the ~s~
my kn~l~e and belief, it ~s ~. ~r~ and ~m~te, By chec~ng this ~x ~ I ce~ ~af a P~er o~ey 1o mpm~nt the =etf~s) has

Signature
Power ~ A~m’nsy or



DEED Dated: As of March ~_, 2019

JERSEY CENTRAL POWER & LIGHT COMPANY,

Grantor

to

POWER STATION AT ALLENHURST LLC

Grantee

Record and Return to:
Donald M. Pepe, Esq.
Scarinci I-Iollcnbeck
331 Newman Springs Road
Bldg. 3, Suite 310
Red Bank, New Jersey 07701-5692

{00227463}



Gov¢~wor

St4EILA Y. OL1VER JOl..~ J, FICAP, A
L[. Govel’tlor ;feting Direefor

Telephone (609) 292-797,1 / Facsimile (609) 292-9439

February 1 I, 201,9

Where the safe 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% grantee fee applies if the portion of the consideration of the properties subject to the tax is
over $I Million.

Equation:

EAV of properties subject to the 1% fee (class 4A) is $4,867,355.00
EAV ofall 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 / $8,096,04l. 10 ($4,867,355.00 + $3,228,686.10) = 60.12 or 60% rounded down.

That percentage .60 X 5,238,095.24 = $3,I42,857.24 which is more than $I million.

Therefore 3,142.857.24 X .0I = $31,428.57 which is the 1% fee due on this transaction.

Mike Pollard
Prlnc[pal Field Representative
Property Administration
RTF Unit

Jersey Is An Equal Oppot~nnig, Euq~lo’¢r ~ Prh~ted on Reo,cled Paper and Re~clabte



EXHIBIT 3



AFFIDAVIT OF TITLE

STATE OF NEW JERSEY }

COLqqTY OF MORRIS }
SS,:

James V. F~ult, of full age being duly swom deposes and says under oath:

t.    Officers. I am the President of Jersey Central Power & Light Company, a corporation of
the State of New Jersey. The Corporation wilt be called the "Corporation" and sometimes simply
"it" or "its." I 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 ’T’, "me" and "my". The statements contained in this affidavit are true to the best of
my knowledge, information and belief.

3.    Corporate Authority. The Corporation is the only owner of property cormnonly known
as 315 Hume Street, (tax block 18, tax lot 1 ), 500 Main Street, (.tax block 21, lot 5) and 523 Main
Street, (tax block 21, tots 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 o fthis affidavit of title, has been duly authorized by a.proper resolution
&the Board of Directors of the Corporation. A copy of this resolution is attached and made apart
of this affidavit as Exhibii A attached hereto. The Corporation is legally authorized to transact
business in New Jersey. It is not restrained fi’om 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 fight 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 fights 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
notified it that money is due and owing for construction or repair work on the Property.

{002244921



7.    Liens or Encumbrances. Seller has not allowed any interests (legal fights) to be created
that affect its ownership or use of the Property. The Seller has not given any other person any
legal fights 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/I have not received any notice of a proposed, pending, or
uneonfirmeA 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
dosing 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
DeeA. It is aware that the Buyer will rely on ore" truthfulness and the statements made in this
affidavit.

Signed and sworn to before
me on Febnmry ~ 2019

Jersey Central Power & Light Company, a New Jersey
corporation

By:
Jar0~ V. Fal~ult, President

{00224~921 2



Exhibit A

_C_o~orate Resolution
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Extract from the Meetil~g of’the Board olD}rector of
Jersey Central Power & Light Company held April 13, 20J I

Authorization of Director, Real Estate and Facilities to Act

The chah’man stated that it is desirable to amend the action previously adopted by the Boned
authorizing the Director, Real Estate and Facilities to Act,

Upon morion duly made and seconded, the followhlg resolutions were adopted unanimously:

RESOLVED: "l~at the action taken by the Board on Jannary 9, 2008 providing
authority for real estate transactions is hereby rescinded in its entirety;

P~SOLVED FURTHER: That the Company appoints the Director, Real Eslate and
Faeilities (or similar position if such position title is changed) of FirstEnergy Service
Company to ael on its behalf in managing the Company’s in~erests in real estate, including,
but not l~mited to, the purchase, sale and management of land and land rights; the leasing of
office and service buildit~gs; and the negotiation and execution of licenses, letters of intent or
other documents relating to lransaetions in real estate;

RESOLVED FURTHER: That the Director, Real Estate and Facilities of
FirstEnergy Service Compa-ny 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 real estate;

RESOLVED FURTHER: That any and all actions previously taken or caused to be
taken by the Director, Real Estate and Facilities of FirstEnergy Service Company in
connection with a~y of the foregoing real estate matters, are aeknowledged to be authorized
acts a~ad deeds performed on behalf of the Company and are ratified, confirmed and adopted
as such; and

RESOLVED FURTH3ER: 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 to be taken any other actions, as the Company may
determine to be necessary or advisable to implement the purposes and intent of these
resolutions, each agreement, ~nstrument, certificate and document to be in the form and !o
contain terms and conditions eons]stenl with these resolutio~s.

1, J~nifer L. Geyer, Corporate Secretary of Jersey Central Power & Light Company
do hereby eeni~ that the foregoing is a true and correct copy of resolutions duly adopted by
the Board of Directors of J~ersey Central Power & Light Company, and ~hat said resok~tions
have not since been rescinded but are still in full force and effect, l do hereby also certify
that the current Director, Real Estate and Facilities of FirstEnergy Service Company is
Wendy Schwinge] and that the signature below is a true specimen of the signature of" such
Director.

Wendy S~ing~)
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:I099-S REPORTING FORM

Section 6045(e) at’the Internal Revenue Code, as amended by the Tax Reform Act of 1986, requires that information regarding
certain r~l e, stat¢ transactions be reported to the Internal Revenue Service. You axe required to provide the closing agent with
your cermet taxpay~ identification number. If you fail to fumlsh the required information and your correct taxpayer
id~nflflcatlon numbex, you may be subject to civil or cdrrdnal penaiti~ imposed by law.

SELLER rNFORMATION: ( ) CORRECTEDFORM

Taxpayer ID Number ( ) Social Security Number
(X) Employer ~ Number

Seller Name Line 1: Jersey Central Power &_L!g~oml~anV

Seller Name Line 2:
LMe 2 provided for spouse, trustee or business name of sole proprietorship,
Use separate forms to report multiple Sellers.

Forwarding Addre~ (as of 1/31 next year):, 300 M~dlsgn Avenue

City: Morristown State: N.t Zip:. 07960

Is the Transferor a foreign person (non-resident allen, foreign partnership, foreign estate of foreign tras0~( ) Yes (X) No

PROPERTY INFORMATION:

BrlefPropcrty Block:
Main Street
Description:
City: Allenhurst

I8/21 Lols:l/5, 6 and 7 Street Addresses:3,J5 Hume Street / 500 and 523

State: NJ Zip:_ : 07711

Contract Sale Price
Or Gross Proceeds:$5~238,095.24 Seller’s Allocafion:$~

(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

CIosing Date: . Har,C_~_ .... 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, f understand that this information will be
furnished to the Internal Revenue Service.          Jersey.Central Pg(v~r ~!Light Company

~ / Ja~V. Fakult, President
(Seller) Pieag indicate if Power of Attorney/Attorney in Fact

CLOS!NG AGENT OR ATTORNEY INFORMATION:

Name CAI Account Number

Address Taxpayer tD Number

City State Zip Your Case/File Ntnnber
{00220734}
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This Easement Agreement (the "Agremnent") is made effective as of the 6th day
of Maroh, 2019 (fl~e "Effective Date") between JERSEY CENTRAL POWER & IAGHT
COMPANY, a New Jersey corporation, with a business address at 300 Madison Avenue,
Morristown, New .lersey 07960, claiming title by vh’tue of instrument recorded it’i Deed Book
1564 Page 136 recorded in the Office of the Monmouth County Clerk on July 17, t931,
hereinafter 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 ALLENI:t’URST, LLC, a New Jersey
limited liability company with a business address at 1000 Sanger Ave., OceanporL NJ 07757,
hereinafter together with its successors and assigns called the GRANTEE, the receipt of which
is hereby acknowledged, does hereby give and grant unto the Grantee its agents and iiwitees an
easement for purposes of making certain improvements ("New hnprovements") within and to
the Easement Area (as hereinafter defined), provided such New Improvements are approved by
Grantor as provided herein; the malntenmwe of certain existiog improvements consisting of
concrete stairs and landings (the "Existing Improvements’) as shown on the survey prepared
by Nelson Engineering Associates, Inc. (Robert H. Morris, P.L,S. dated January 12, 2018, a
copy of wIxieh is attached hereto as Exhibit "A"; construction staging during construction of
the mixed use development on Grantee’s adjoining property (the "Project"); and a perpetua!
easement for file parkiog of two-axle passenger vehicles by Grantee its agents and inviteas,
togelher with ingress and egress, through and across the following described premises, in
perpetuity:

The easement area is a pol~.ion of the premises known as
Block 2I, Lot 4 on the official tax map of the Borough of
Allenhurst (the ¢’Premiscs"), as more fully described on
Exhibit "B" attaohed hereto and made a part hereof (the
"Easemel~t Area").
Grantor is responsible, except in the event of emergency, tbr keeping a mute of

ingress and egress to and from the Easement Area reasonably open and no obstructions wilt be
placed in the route that materially and. adversely affect Gr;mtee’s use of lhe Easement Area for
the purposes set forth herein. Grantee shall have the right of ingress and egress to and over said
described premises at ashy and all times for the purl~ose of doing artything necessary or useful
for the enjoyment of the easement herein granted. Grantor authorizes the continuation of any
eneroaebments from existing Lot 5 into existing Lot 4 as depicted on the survey noted above
throughout the term of this easement,

Grantee acknowledges that Grantor operates and maintains facilities tk~r the
transmlsskm and distribution of electrie etu’rent upon, over, above nnd across the Premises and
th~ Easement Area. Grantee acknowledges ll~at it may not place any improvertxeuts within ten (tO)
feet oflhe southern fence line oftlle Premises (the ~enee llne that adjoins Property owued by the Grantor
known as Block 21, |x~t 3 on the tax map ot~lhe Borough of Allenhurst upon which the Grantor mahalains
an Electric Substation the"Substation Lot"). Grmttee also may not install any improvement that disturbs
tile subst~rfae¢ of the Premises. Grantor reserves the right to use or encroach on. lhe Easement
Area Ibr any access to its facilities 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 Eteetrie Safety Code clearances and the location and use of such imp.rovemenk%
vehlel~, inventory, vegetation or other struetm~es are approved by prior written approval by



Grantor. Nothing in fl~is Agreement is to be interpreted or construed as preventing unfettered
aoeess to the Premises by the Granior. Grantee aoknowledges and agrees fl~at there shalI be no
ingress or egress ~4~ieh interferes with or potemiatly interferes with Gnmtor’s access or use or
operations of Grunter’s electrical facilities, including Grunter’s facilities located on the
Substation Lot. In no event shall Grantee impose any fee(s) for the Grantor’s use of the
Easement Area. Gt~autor shall not construct install, alter or cause to be constructed, installed or
altered, any improvements within the Easement Area that will interfere with or impede in any
manner Gra)~tee’s ability to access or use this easement.

Throughout the term ot~ this Agreement, Grantee shall maintain the Easement
Area, Existing Improvements and New Improvements, at its sole cost and expense, in good
repair su~cient to provide a high degree of user. comfort, convenience and salary. Repairs,
sealing, resealing, restriping and other improvements will be unde~laken and made whenever
necessary to maintNn the pedestrian access ways and parking spaces in the Easement Area in a
level, smooth, evenly-covered and good operating condition at all times and to insure the
provision of safe vehicular andlor l~edestrian ~ccess, ingress, egress and passage, Grantee shall
employ and provide, at its sole expense, the supervision, attendants and other personnel as may
be n.ecessary to police, operate and maintain Ihe Easement Area and to prohibit unauthorized
persons from accessing the Easement Area. In ~o event shall Grantor be under any obligation
to maintain the Easemet~t Area in connection with GJ~antee’s use thereof (including but not
limited lo repaying and reslriping).

At any time and fi’om time-to-time, Grantee may prepare, at Grantee’s sole cost
trod expense, and Grantee and Grantor shall reasonably cooperate with each other in the
preparation, review and approval of final perufittable consm~ction plans, drawings and
specifications for the Future hnprovements (the "Work Plans"). Grantee or its agents shalt at
all times maintaln, with personnel and equipment, a minimum horizontal distance of ten (10)
feet fi’om tu~y electrle utility structures, including but not limited to, towers, poles and guy wires.

Grm~tee acknowledges and understands that Grantor may, at its sole cost and
expense, retain a eivit *;ngineering consultant or other suitable professionals to ~x~view the
proposed Work Plans. V~Nen Grantee requests Grantor to specify details or layouts or approve
any portion of lhe Work Plans, Grantor shall promptly specify or approve or disapprove same
wilhin thirty (30) days after its receipt thereof so as not to delay completion of the Work PIans.
If, within lhirty (30) days after receipt by Grantor of the proposed Work Plans, Grantor requests
any commercially reasonable refinemen|, substitution, modification or addition thereto,
Grantee shall cause the Work Plans to be revised accordingly and resubmit the proposed Work
Plans incorporating Gramor’s requests within fifteen (I 5) days after Grantee’s receipt of such
request from Grantor. Grantor shall not unreasonably withhold, delay or condition its approval
of the revised plans. Grantee ~l~ay submit tile Work PlaJ~s to Grantor in stages and separately,
in which case the approval procedure set forth herein shall apply to each stage or portion of the
Work Plans submitted to Grantor for review and approval. Grantor’s rev[ew and/or approval
of any of the Work Plans shall not create responsibility or liability on the part of Grantor (or
Grantor’s civil engineer) for the eomplete~ess, design, sufficiency or eomplia~ce witl~ any and
all applicable laws, as it is Grantee’s responsibility to ensure the Work Plans are at all times
compliant wlthall applicable laws. lntheeventofanydispute(s)betwcen Grantee and Grantor
with respect m the propo~d Work Plans, Grantee and G~mtor shall submit such disputed
malIer(s) to Grantor’s civil engineer and Granlee’s civil e~lgineer for lheir mutual consideration.
and non-binding recommendation to Grantee at~d Grantor of a proposed re.solution of the
disputed metier(s). Once approved by bolh Grantor and Granlee, the approved Work Plans
shall constitute tl~e "Final Work Plans". And the h~provements reflected tl~erein shall constitute
the New h~aprovements.

Grantee or Grantee’s contractors, agents and/or employees (tile "Autlaorized
t art~es ) shall perform or eaus, e to be performed the New Improvements m accordance w~th the
Final Work I lansat Grantee s sole cost and expense. Fhe New improvements shall also include
all necessary cleanup activities, including but not limited to tile removal of all debris, wreckage,
refuse, rubbish and gm’bage re~ulting fi’om tile aforementioned aetlvities. Grantee shall ensure
that all New Ihnprovements work is conducted in accordance with all applicable permits and



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

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
or Project or which are stored beyond the period during which sam,e are being utilized [n
tmnnection with the with the New Improvements or Project.

Grantee agrees to keep, and cause eae!l Authorized Party to keep the Easement
Area reasonably neat and li’ee from refuse, trash, garbage and debris at all times. Grantee agrees
lo be solely responsible for removing all debris, wreckage, rubbish and gm’bage resulting from
the New hnprovements work.

All activities undertaken by Grantee or an Authorized Party on the Premises
shall be perlbrmed in a safe, good and workmanlike manner so as 1o ensure the safety of all
peL~ens at the Premises, including but not limited to the Authorized Parties, in accordance with
all applleable state, county and municipal laws and in a manner designed to minimize the effect
of such activity on Grantor mad other property owners in, on and around the Premises and their
respective tenanls, licensees and oceup,’mts.

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

Grantee shall, ~t its own expense, procure and thereaf:ter keep in effect the
tbllowing insurance coverages:

a.    Commercial General Liability (CGL) insurance iueluding products-completed
operations, independent contractors, and contraclual Iiability coverages. Coverage under Ibis
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 toss ofuse~ liability.

b.    Automobile Liability instu~ance," ineludlng non-ownership and hired car
endorsement, with minimum limits of$1 ~000,000 per occurrence, combined single limit.

0.    Worker’s Compensation coverage in the statutory amounts under the worker’s
compensation act(s) of the locatlon(s) in whieh the Work is to be per/brmed, for the current
period.

illness.
Employer’s Liability wilh a minimum limit of $1,000,000 for each accident or

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

Grantor shall also require all Authorized Parties to provide and maintain
foregoing insurmace coverage in connection with the peffom~anee of any pertained maintenance
ofand/or improvements-to the premises.

Grantor, its parent(s), subsidiaries and.affiliates shall be inoluded by Grantee as
an additional insured ~o Grante,’s and m~y contractor’s CGL and Automobile Liability policies
("PolMes"), identified in the preceding paragraph, for may losses resulting from, or related to,
fl~e GranIee’s sole or concurrent negligence. Said Policies shall provide primary and non-
contributory coverage to the additional insured in relation to any insnrance carried by Gran|or
for the same losses, and sbatt contain a cross-liability clause providing severability of interests
so that coverage will respond as if separate policies were in force fbr each insured. A signed
copy of rite endorsement adding Gr~mto~; its parent(s), subsidiaries and affiliales as an
additional insured (btar~et endorsement is acceptable) shall be attached to the eerlificate of
insurance providing general liability coverage.

Grantee shall deliver to Grantor evidence of the foregoing insurance coverage
prier to the Effective Date~ ancl annually thereafter for Grant~’s required eover,%e, and shall
deliver or cause to be d~livered evidence of any contractor’s insurance coverage prior to said
contractor’s entry onto lhe Premises. The insurance polieies required by this Agreement shall



not be canceled or allowed to lapse, and no change shall be made which alters, ,vstriets or
reduces the insurance pn~vided or changes fl~e name of" the insured without first giving at least
thirty (BO) days’ notice in writing to Grantor in accerdancc with the provisions of this
Agreement. In the eyelet ofcancellation or lapse of or prohibited change in any policy for which
a certificate is required to be furnished under the Agreement, Grantee (or its contractor, as
applicable) shall, at least thirty (30) days before coverage thereunder ceases, obtain a new policy
with like coverage, and if Graalee (or its eonlractor, as applicable) Pails to do so, Grm~tor may
obtain insurance protecting it from the haz~ards covered by such lapsed or cancelled policy, mad
all premiums and expenses of such h’~suranee shall be charged against Gray,tee.

Grantee, for itself, its successors and assigns, by exercising the rights herein
granted, agrees to indemnify, kecp, protect, defend and hold harmless and agrces to
contractually require its contractors m~d agents to indemnify, keep, protect, defend and hold
hamaless, Gr_antor, and its respective direetors~ officers, shareholders, employees, parent,
affiliates, agents, successors and ~ss[gns, (collectively, the "Grantor Parties") fi’om and against
all suits or claims, demands, damages, actions or causes of action, together with any and all
losses, costs, fines, penalties or expenses in. connection thcrewith or related thereto including
reasonable attorneys’ fees, asserted by any person or persons for bodily injury, death or property
damage arising or in any manner arising fi’om Grantee’s use of the hereln-descrlbed Easement
Area and/or Premises; and the Granlee 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 o~t of the litigation or claim or incurred in connection therewith; and to
satisfy and cm~se to be discharged such judgments as may be oblained against any of the Grantor
Pan’ties, all suits or claims, demands, damages actions or causes of eolian, together with any and
all losses, costs or expenses in connection therewith or related thereto ineluding reasonable
attorneys’ fees, asserted by any person or persons for bodily injury, death or property damage
arising or in any mariner growing out of Grantee’s use of the Easement Area. Without limiting
the foregoing, Grantee agrees to indemnify, keep, defend and hold harmless th.e Grantor Parties
against all fines~ penalties, or losses incurred for or by reasou of the alleged violation by the
Grantor Parties and/or Grantee of any ordinance, regulation, t~ule or law of any political
subdivision or duly co~sfituted public aulhority (individually or collectively. "Laws") arising
out of Grantee’s use of the Easement Area.

Grantee, its successors and assigns, by exercising the rights herein granted,
agrees to indemnify, keep, protect, defend and hold hamaless, and agrees to contractually
require its contractors and agents to indemnit’y, keep, protect, defend and hold harmless, the
Grantor Parties from ar~y claims, actions, administrative proceedings~ judgments, damages,
p~mitive damages, pe~mlt~es, fines, costs, liabilities, interest or losses (eollectiveIy the
"Liabilities") including, without limitations, Liabilities under the Comprehensive
Env;ronmental P.esponse, Compensation and Liability Act, 42 U.S.C. Sectio~ 9601 ~,
reasonable attorneys’ and pamlegals’ fees (at trial and appellate levels) and expenses (including
any such fee.~ a~d expenses incurred i~a e~atbreing ~his indemrtifieation or collecting an), sums
due heretmder), consu!t~nt fees and expert lees (eolIectively the "Costs") that arise directly or
indirectly from or in c~nneetion with the presence, suspected presence, release or expected
release of any Hazardo~s Substance, as bereinafter defined, in or into the air, soil, surface water,
ground water or soil vapor at, on, abort, above, under, or w~thin lhe Easement Area and/or
Premises or any portion the~’eof, which ate caused by any activities by or on behalf of Gra~gee
oa~ the Easement Area on or after the Ei’fcctive Date. As used in this Agreement. the term
"}.Iazardous Substances~ n~eans any haT~rdous or toxic substances, materials or wastes,
including, but hal limited to solid, semi-solid, liquid or gaseous substances which are Ioxic,
ignitable, corrosive, carcinogenic or vtherwise dangerous to human, plant or animal health or
well-being and those substances, materials, and wastes listed in the United States Department
of Transportation Table (49 CFR 172.101) or by the Environmental Protection Agency as
hazardous substances (40 CFR. Part 302) and anm~dmel,ts thereto or such substances, materials
and wastes regulated under any applicable local, state or federal law (expressly ineh~ding any
materials or substances defined or regulated as hazardous substances, pollutants or the like,
~mder any New Je~ey statute, rule, regulation or guidance applicable to or regulating



environmental or l,ealth matters) including, without limitation, any material, waste or substance
which is (i) petroleum, (ii) asbestos, 0ii) potychlorinated biphcnyls, (iv) designated as a

""l~zardous substance" pursuant to Section 125t ~ (33 U.S.C. Scetlon 1321) or
pursuan~ to Section 307 of the Clean Water Act (33 U.S,C. Section 1317), (v) defined as
"hazardous waste" pursuant to Section 1004 of the Resource Conservatiol~ and Recovery Act,
42 U.S.C~ Section 690t ~ (42 U.S,C. Section 6903), (vi) d~fined as a "hazardous
substance" pursuan| to Section 10! of the Compreho~slve Environmental Response,
Compansation and Liability AoL 42 U,S.C. Se~|ion. 9601 e~ seq~ (42 U.S.C. Section 9601) or
(vii) or listed as hazardous pursuant to Section 112 of the Clean Air Ac~, 42 U.S,C. S~ction
74(}], ~ (42 U.S.C. Sectior} 74 ] 2), or (vii) applicable New Jersey environmental and health
laws, includh~g 1hose equivalent to fi~e foregoing, such as, without limitation, the Spilt
Compensation and Control Act (N3,S.A. 58:t0-23.| 1 et seq.), New Jersey Water Pollution
Control Act (N.LSoA. 58:|0A~I et seq.), New Jersey Solid Waste Act (N.J.S.A. 13:lE-I
se~), the l~ndtLstriai Site P, eeovery Act (Nd.S~A, 13:1K-6 et seq, [and including the Hazardous
Discharg~ Site Remediatiol~ Site Act, N,LS.A. 58".10B~ l at seq.]), the New Jersey Underground
Storage of Uazardous Subst~u~gs Act, as mnended, N,J,S,A. 58:10A-2 | et seq. (the "Tank Act")
at~d the Site Remediafion Re~overy Act (N.LS,A. 58:10C-1 et seq.) ("SRRA"), all of
foregoing including associated .~atutes~ amendments, rules, regulations, policies and guidance
as from time to time i~ 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 lhe Easement Area,
its condition or suitability’ or its compliance witl~ any statute, ordinance or regulation, including,
but not limited to, t~’~ose relating to fl~e environment. Grantee waives, releases, acquits and
forever discharges the Grantor Parties, or any other person aetlng on behalf of Grantor, of and
from any and all Liabililies which Grantee may have with respect to ~he physleal eharacteristies
or condition of the ~sement Area and/or Premises or the release or threatened release of
Hazardous Substances in, on, under or about the Easement Area and/or Premises, o1" attorney
fees, consultant and e×pert ~es and expenses that arise directly or indirectly ti’om or in
connection with the presence, suspected presence, release or suspected release of any
Hazardous Snbstanee in or inlo the air, soil, surface water, ground water or soil vapor al, on,
about, above, under or within the Easement Area and/or Premises or any portion thereof~

]]’IE USE, ENTRY AND ACCESS TO TI’IE EASEMENT AREA BY
GRANTEE, ITS LICENSEES~ AGENTS AND CONTRACTORS ARE
AT THE SOLE RISK OF GRANTEE ITS LICENSEES, AGENTS AND
CONTRACTORS. GRANTEE ACI(NOWLEDGES TI-IAT IT HAS
INSPECTED TI-IE EASEMENT AREA AND HAS DETERMINED YI’S
SUITABILITY FOR GRANTEE’S PURPOSES AND USE AS
PERMITTED UNDER THIS AGREEMENT, AND ACCEPTS SUC]~I
PROI~ERTY IN ITS "AS-IS", WHEP.E-IS" CONDITION WITH ALL
trAULTS.

Notwilhstanding the use of the term "grant" hereinabove set forth, Grantor does
not wan’ant the title to the Easement Area herein granted unto the Grantee.

The occurrence of any of the following shall constilute a default of thls
Agreement: (i) Grantee’s violation of any Laws; (it) Grantee’s failure to carry the insurance
coverage required by this Agreement; or (iii) Grantee’s abandonment of the Easement Area.
Abm~donmel~t shall occur ~it any time that ellher Grantee provides Grantor with a written notice
of abandonmenl, or at sue!, time that the Easement Area is no longer used for the puq~oses
permilted by |his A~eement for a continuous period of six (6) months. In the event theft
Grantee defaulls pursua~t to the terms of this Agreement ~s stated in this paragraph, Grantor
shall provide wri~en ~totice of default to Grantee at fl~e address set foah in the first Paragraph
of th~s Agreement. ht the event that the Grantee fails to correct any noticed default within
lhirty (30) days of lhe date of written notice of default, the Grantor shall then provide a second
written notice of default requiring the Grantee to remedy the noticed deJhult. In the event that
the Grantee fails to cure the default within thirty (30) days of receipt of the second notice of
default, the Gl~tor sluall have right to terminate this Agreement. In the event of termination,
Grantee or its successors and assigns shall execute a~d deliver to Grantor a written release in



reeordable 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 Area. Except es
the parties shall olherwise agree in any written agreement to fully release or terminate the
easement rights granted under this Agreement, no abando~m~ent of the Easement Area, or any
portion thereof, shall release Grantee from ils obligations under this Agreement or its [iabiIity
for any broach of the terms, covenants or eonditions hereof accruing or occurring prior to such
release or tem~ination

This Agreement constitutes all oflhe agreements and stipulations of the parties
pertaining to the subject matter of this Agreemem superseding all prior agreements,
repr~emations or understandings, whether written or verbM, and may be modified or amended
only by a ~i~en agreement si~ed by both panics.

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
or public policy, such provision or portion thereof shall be considered to be deleted, .’rod the
remainder’ of this Agreement shall constitute the entire agreement between Grantor and Grantee
covering the subject mat|er hereo£

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.

"l~e easement rights herein granted, subject to all restrictions, requirements,
eondilions, indemnity and insurance requirements, are for the benefit of Grantee and shall not
be assignable by Grantee in whole or in part to any lhird party without the prior written consent
of Grantor, which written consent shall not be unreasonably withheld.

This Agreement and said easement rights herein granted shall be binding npon
m~d inure to the benefit of the parties and their respective heirs, executors, adroinistralors,
personal representatives, affiliated eompmfies, successors, and to the extent assignable, on the
assigns of |he parties hereto. No representations, warranties or covenants pertaining to the
Easement Area or the Premises have been made by, or shall be binding upon, Grantor, This
Agreement shall be construed mad enforced pursuant to flee laws of the State of New Jersey.

Said Agreement has been executed as oflhe date set forth above.

GRANTOR.

JERSEY CENTRAL POWER & LIGHT COMPANY

By:

Title: President
Jersey Central Power & Light Company

STATF_, OI~F2b"t:)
"5 ,., ,.,," ,’n ~ r" ) SS:

COUNTY OF MOltm~ )

"l~e foregoing instnmaent was ~ekn~wledged before me this ~ ~day of 2019 by
James Fakult, President of JERSEY CENT~L POWER & LIGHT COMPANY, a New
Jersey eo~oration.

Pnnted Name_.~.a0L~_
SAMANTHA B. SARAH

NOTARY PUBLIC ¯ STATE OF OHIO

My’ commission axpires Dec. 2t, 20"[9



GRAN"FEE

POWER STATION LLC

Abl)oud
Title: Managing Member

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

N olhryrt~’~l~ lie~ I







EXHIBIT 6



IPrepared By:

Post-Closin~ Access A~reement
This Post Closing Acoe~ A~ment ~reafl~ "Access ~meat") made on ~e ~ day of M~h, 20t 9,

be~n Power Station at Aliquot, LLC ("Buyer" [of ~c Prop¢ny] or "Licen~r" [of~e Prope~ under ~is Ac~
A~m~t]), a New fleecy Limit~ Liability Company, ha~ng an address for ~e pt~oses hereof at

..... ~d ~RSEY CENT~L POWER & LIGIIT COMPLY, a New Jersey co~oratioa ~d wholly
owned subsidi~ of FirstEn~gy C’~,, w~¢h has its prM¢ipal place of bnsine~ at 76 Sou~ Main S~¢~t,
Ohio 44308 ("Seller" [of~e Prope~y), "Licensee" [o~ the Prope~y under ~is Access Agreement] or

RgCITALS.

A. Buyer enlered into a Real Esu~te Sales Agreement dated as of ~____.~’._f/... .....20]~ with
Licensee as Seller (tbx "Sale A.greement"), pursuant to which, on or about the date oft.his Access A~e~ment Licensor
purchased the parcel of hind comprising approximately 3.34 acres, located in fl~e Borough. of Atlenhurs~, Momnouth
County, New Jersey, excluding, however, all electrical distribution and tran~smlsslon facilities, known as Block 18, Lx)t t
and Block 21: Lots 5,6 and 7 on the offieial tax map of the Borough of Allerahurst, and as further shown on ExhibR "A",
attached hereto and made a pa.tl hereof (the "Property"), fimm 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 to Buyer made and delivered at Closing,

B. 7CP&L previously conducted certain work and remedial activities at and/or about the
Property reviewed, requited or approved by its licensed site remediation professional ("LSRP") under the New
Jersey IndusLriat S[te Recovery Ae! ("ISRA") and the New Jersey Site Remediation Reform Act {"SRRA") {the
"Prior Work"). Licensor acknowledges it has received, and/or had access to, and reviewed, plan(s) or reporl(s) as
pertaining to the Prior Work. Certain conditions requiring Remediation (as hereafter 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 m the New Jersey Department of Environmental Protection
("NJDEP") or Buyer, and whether or not the fault or responsibility of Seller or any Seller Affiliate. Subject to
JCP&L’s satisfaction of its remaining obligations to obtain LSRP issuance of an Response Action Outcome
("RAO"), trader the Sale Agreement (to satisfy ISRA obligations by reason of Selter,s prior operation and cessation
of an industrial establishment, presently awaiting m~ly NJDEP issuance of a Remedial Action Permit ("RAP") and
LSRP issuance of an RAO), having the fights of access herein granted to do so, Licensor has agqumed thereafter the
obligations to address any and all Environmental Concerns in both the Sale Agreement and a separat~ Assumptiotl &
Indemnity Agreement (the "Indemnity Agreement") as more particularly set forth therein. Although Licensor has
released Licensee of all obligations for Environmemtag Concerns and other Claims, in order to both (i) fulfill its
remaining obligations to obtain LSRP issuance of an RAO and (ii) protect against future demands of any
Governmental Authority or third party against Seller or Affiliates, and to enforce its rights in the Sale Agreement
mad 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 wtfich ~e hereby acknowledged, Licensor and Licensee for themselves and
their respective heirs, successors and assigns agree as follows:

DEFrNITIONS

1. i    The introductory paragraphs of this Access Agreement, including Recitals A & B, ~re
incorporated into this Access Agreement by reference as if set forth at length, including the definitions set foe& above.
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1.2 The excerpts from the Sale Agreement are attached as Exhibit 13, and the same
definitions so! forth therein, together with additio, al definitions and terms set forth herein are incorporated into this
Access Agreemem~ by reference as if set forth at length. All capitalized terms not othcnvlse defined in this Agreement
shall have the definition made appti~ble to such terms by the Sale Agreement,

LICENSE

2.t Grant. Licensor hereby grants to Licensee ~d its Affiliates, jointly and severally, a
limited and finn-exclusive license and fight of access to enter upon and occupy, the right m conduct any and all work
necessau, or advisable for Remediation or to address Environraemal Concerns in, on and about, and enjoy access to
and use of the Property, rent-free, and for incidental pu~oses related thereto, as determined in the sole
reasonable discretion of the Licensee (sometimes collectively referred to as "Access"), upon and subject to al~ the ten’as
and conditions set forth herein, as we}l as in and under the Sale Agreement and Indemnity Aveetuent~ and such other
rights of Access as may be necessary or advisable in order to exercise the rights and meet the obligations provided for
hereunder, under ISRA. SRRA and underthe Sale Agreement and Indemnity Agreement. In the event of any conflict
ber~veen this Access Agreement and the Sale Agreement, the provision most favorable to Seller shall govern and control.
Access to the Properb’ shall be unrestricted during normal business hours, or in the event of an emergency, or npon
reasonable notice during non-business hours, and shall include without limilation access, egress, in~ess to and
across all improvements, structures and facilities asreasonably necessary to do ils 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 hereafter provided.

2.2 Exercise. (a3 (i) Without limitation of the foregoing Section 2.1, Licensee
shall have the right~ st a~y time and at all times, to enter upon and use any and all of the Property to freely and fully
condttc~ any and all investigation, remedia~ion and work necessary or advisable in the opinion of Licensee or its
LSRP to fulfill its ~’emaining obligationz to obtain LSRP issuance of the required RAO, or within six (6) months
after issuance of the RAO, fulfill any and all condilions and obligations of, that RAO. By way of clarification,
thereafter Licensee shall continue to have the same right of access subject however to lhe conditions set forth in
Section 2.2(aXii). 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 ~mprovements, 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.

(ii) Notwithstanding the foregoing Section 2. I, except as set forth in
Section 2.2(a), after the expiration ofslx (6) months a~er the issuance of the Licensee’s LSRP’s RAO and prior to
the occurrence of a Triggering Event, no Licensee and ils Affiliates shall have a right to Access the Property except
as set forlh in Section 2.2(d).

After the occurrence of ~ Triggering Event, as defined below in Section
2.2 (c), and the delivery m the then owner of the affected portion of the Property, being either Licensor i~selfor one
of its heirs, successors and assigns, ~tl of whom are bound ~o and by this Access Agreemenl, of the notice of tile
Triggering Event hereafter required, Licensee and ils Affiliates may exercise any and every right of Access to Ihe
Property, in whole or in part,,

(c) The term "Triggering Event" shall mean the receipt oi" any claim, threat,
directive, order, suit or demand or the initiation of a proceeding, investigation or action, or the receipt of a legal
memorandum, letter or opinion, asserting the existence era legal obligation to Remediate the Property or otherwise
satisfy a legal obligation under Environmental Law (any of which is a "Demand") on, against or tO Licensee or any
Licensee’s Affiliate by, for or from either (i) DEP or other Government Authority (including a cout~, order resulting
fi’om the claim, suit or demand of any other Person), or (it) Licensor or any of its Affiliates, or (lit) any LSKP or
counsel for an), Licensor or Licensee which Demand is (x) for Remedialion or corrective action at, about; from or of
the Property or (y) by reason of any actual or alleged Release of Hazardous Substances al, about, from or about 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, forfeiture, or other similar or dissimilar action, proceeding or De,na,~d by reason of any actual or
alleged Release of Hazardous Substances at; about, from or about the Propert’),. Nolwithstanding the foregoing, a
Triggering Event shal~ not be deemed to exist until and after the breach by Licensor or its Affiliates of an obligation
under the Sate Agreement, the Indemnity Agreement, any RAO. any Deed Notice, any engineering control or
institutional contro! at or a~Te.cting the Property, RAP or any of the other agreements, approvals or documents
contemplated by the Sale Agreement, and the L~censor’s failure to timely cure such a breach after notice by
Licensee or a Licensee’s Affiliate to Licensor identifying the alleged breach with specificity. A cure shall be
deemed timely if it is completed prior to the first to occur of either (xx) ten (10) calendar days after such Notice to
Licensor of alleged breach or, in the case of a breach not reasonably susceptible of cure by Licensor within ten
days then. except if subject to (2,’)’) below, such longer period as is reasonable if the Licensor commences a cure
within such ten (10) days after such Notice and thereafter diligently and continuously pursues cure of the alleged
breach to completion wi~in a reasonable time or (.vy) such lesser period as is necessary for Licensee or a Licensee’s
Affiliate to be able to timely initiate and complete a respouse to the Demand so as to avoid adverse effects from the
Demand if the cure is not more timely accomplished while a~vaiting Licensor’s care (such as responding to
emergency circumslances or conditions, imminent fl~reats to health, safe~y or the enviromnent, or exposure to fines
or penalties, increased costs or damages, default judgments or consequences, direct oversighk or other risk of
enforcernenl, loss or failure). Licensee or Licensee’s Affiliates shall nol be obligated to give Licensor repeated
notices of the same or related breaches so long as any give notice of one such breach if Licensor fails to timely
initiate and conlinue cure st~ch to completion. Without limitation of ils 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 grant or denial of the request for such extension shall be relevant to the
assessment of the cure period permitted to Licensor, but the mere making of’ such a request shall not constitute
cure and shall not abridge the rights of Licensee and the Licensee’s Affiliates to act as permiRed in the Sate
Agreement, Indemnity Agreement or this Access Agreement.

(d) PHor to. and after, the occun’ence 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, wilhheld or delayed, for inspection, observation and documentary
(including videotaping or photographing) purlx~ses only, and upon the terms and conditions set forth herein, to inspect
the condition of the Propert); and observe and document the status of any Remediadon activities being undertaken or
omitted by Licensor, its Affiliates or any Governmental Authority at, from or about the Proper~, either (i) at the same
tkne as Licensor, its A~l~ates or that Government Authority are on the Property upon notice to Licensor or (it) othenvise
before the occurrence of a Triggering Event not more than once each quarter of each calendar year upon three (3)
bush~ess days’~ prior notice to Licensor, ha each case for a duration equal to the purposes of the exercise, but without
interfering in any material respect either with an), such Remediation then being conducted by others or with the
operations of any of L~censor’s tenants occupying any portion of the Property, but after a Triggering Event at any time,

3. DURATION AND TERMINATION

3.1 Irrevocable. Licensee’s interests herein shall be enforceable as irrevocable
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 m~ti] the later of(a) three (3) years after the relevant LSRP (not anticipated to be Licensee’s) issues the
final entire-site unrestricted RAO for all oflhe Property and terminating the need for further Rerned~agon of the
Property. (potentially to occur only if and as Licensor elects to conduct such further Remedial[on at its own sole risk,
cost and expense, for example for a residential use), as reasonably determined by ¢he Licensee’s LSRP or the
Licensee itself,(or, absent such RAO if DEP or any other Government Authority issues any other final remediation
document of similar scope and effect, as determined by the Licensee’s LSRP or the Licensee itsel0 for the .Property
or (b) if and t.o the extent that Licensee has any actual or theoretical continuing obligations under that RAO, final
remedia’tion document; an), RAP, or engineering control 6r institutional control for the Properly, 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 A~eement for or by reason of such obligations.
These Access rights m~y be fiarther extended by mutual written agreement of Licensee and that Licensor, notto be
unreasonably withheld, conditioned or delayed. Except as othenvise expressly provided herein, no Licensor, and none
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of’its heirs, successors or assig~s, may temfinate this Access Agreement. Each grant to Licensee shall survive the sale or
other ~nsfer of the Propert)" by Licensor (including its heirs, successors and assigns) and any an~ ev~ other Pecan,
should s~eh ever ~cur ~d this Acces~ A~’eem~n.t hal have then p~viously terminated, ~d eve~ such ~nsfeme shall
~ bound to ~his Acce~ Agreement, as an A~lial¢, to the same extent ~ if ~he ~sffree had executed this’ Access
Agreemen~ as Licensor. Each Lice~r after the original Licensor shall be bound to this Access A~em~nt while that
successor Licensor owns and!or ape)ales at the Property, and ~herea~er if, but on]), to tbe extent, that Licensor
breached or has continuing obligations under any of Licensor’s obligations under any or all of ~e Sale Agreement,
the lndemnib’ Agreement or this Access A~eemem while that Licensor o~ed and/or operated the Property.
Paragraphs 4.2, 4.3(a). 4.5. S. i through 5.3 and Article 6 shall su~,ive expiation. ~r tem~inadon of this A~een~ent.

3.2 Limited Susp..ension. Except as elsewhere provided, Licensee’s fights of Access,
and obligations with respect to such Access. may be suspended upon ~he occurrence of Licensor notice to Licensee of
suspension by reason of License’s material breach of obligations hereunder after at leasl ninety (90) days proper prior
Licensor writteu notice to Licensee of" the existence of a material and continuing breach of Licensee’s obligations under
this Access Ag.reement. provided that such Licensee shall have a reasonable period, after receipt of that notice, being at
least ninety (90)days: to cure the breach within that period or thereafter if the breach is not reasonably capable of being
cured within st~ch ninety (90)d~y period, so long as that Licensee has initiated and is diligently pursuing a cure of the
breach within the initial period. [fa Licensee cures any breach within the period permitled this Access Agreement
shall not be suspended and shall remain in full three and effect. If t,icensor so suspends Licensee rights under this
Access Agreement by written notice to or written agreement with Licensee, Licensee’s rights shall thereby be suspeuded
pending reasonable cure or other correction of the breach, in all materials respects, as reasonably detemfined by Licensee
or its LSRP.

3.3 Limited Effect of Suspension: Suspension shall not affect the rights and
obligations of the parties accruing prior to its effect; inclnding that any and all engineering and institutional
Controls, as well as any and every. ~ssociated Deed Notice and RAPs, and tile 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 ~he LSRP or DEP or other Government 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 sel forth in
the Sale Agreement and Indemnity Agreement. Suspension shall not affect that Licensee’s right of access to the
Property as otherwise permitted by law. Suspension shall not affect either par~ies’ 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 Sate A~eement and the Indemnity Agreement.

ACCESS AND ASSISTANCE

4.1 (a) (i) It is acknowledged and agreed lha~ the parties anticipate that
Licensor and Affiliates will fully, promptly and diligently fulfill their obligations for and by reason of Environmental
Concerns under the Sale Agreement, lhe Indemnity Agreement, SRRA and ISRA, including to assist Licensee in
o~aining the reqttired Licensee’s LSRP’s I~,O to fulfill its obligations, but thereafter such that no Licensee or Affiliate
wilt elect lo act under this Access A~,d~eement and no Government Authority will make any Demand upon any Licensee
or A~liate to do so. Further notlxing 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.

(it) Any Licensee determining to exercise its right of Access for any
Work may prepare and provide one or more Exhibit(s), as thereafter 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
identi~y, and Licensee may revise its plans to provide, that the Work is conducted in phases.

(iii)    At least two (2) days in advance of the proposed initiation by
or for any Licensee or A f~liate of any investigation phase of Remediation Work on the Properly or at least fifteen
(I5) days in :advance of tile 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) direcdy 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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requirements, and exch{ding days of such Work occurring when the Property is substantially unoccupied,
Prelimina~’ site preparations, investigations, measurements, inspections, photographing, design, and ~storafion.
nlaiutenance, replacem~n[, operation OF repair ~ffo~s al and about {he Prop¢~y conducted in anticipation o~ or a~er,
any phase or We& itself shall not be considered disruptive Work limited to that period. Wo~& Io police, inspecl,
ropair, replace or mainlaln any en~ineerin~ or inslilu~ional ConlroIs, or 1o fulfill requireme~}Is of any RAO or other
final r~nedlation document or RAP, also shall not be lhni/ed to or by {hal period.

(iv)    Each Schedule for any phase or Work provided by Licensee
and its A~liales shall include R description of the nature, exlen/and .general location of the Work planned so
~he notified Licensor and occupants, if any, can discuss wiIh Licensee a moIually satisfacloD, sIa~ing of the Work~
and continuation of the existin~ occupancy and use on the Proper/)~ if any, with the goal of pe~i~in~ the Work to
occar on thai Schedule with only minor revisions, e~cienl]y and ~enerally continuously once commenced, will) a
reasonable de~ree of interference on site uses ~om that We& {but even unreasonable de~rees of imerference bein~
pe~issible in lhe event o1" breaches by ~he Licensor of its obligations under the Sale ABrcemenL {ndemniIy
Ag{~emont or Ibls Access A~reoment, or to the extent necessary due 1o (he need lo meel requiremen~ of any or ~1{
Laws). In the event {ha/(he panics are unable to come to mulually salisfactoB, reasonable resolution of that melhod
for Work by {he date five (5) days after that schedI{{~ is firs( provided lo lhe noli[ied Licensor or tenant, such
resolulion not to be un¢~sonably conditioned, withheld or delayed by ~ilher pa~,. then lhe parties a~ree
Licensee ,nay proceed on the Licenseo proposed or a revised Schedule for thal phase or Work if approved by
any other Govemmenl Aulhorily or lhe LSRP.

iv) t.icensee will provide to Licensor, a copy of any Licensee plan
for remed{alion hereafter r~quired to be appxoved by the LSRP or D~P or other Oownm~enl Aulhority a( {easl two
(2) ~eks in ad~nco of any filin~ wi~ D~P, and the final plans, and amendments and supplements cons/ituliag pan
o~ any such l)lan~ ~ Bad when flied wilh D~P, and when received also a copy of any approval of each p]an,
amendmenl and supplemenl. Licensee, hereafter as to prior plans, approvals, applications and submissions to DEP,
and hereafter as to ~ew ones, may elect, or be o~ered or required by D~P, other Government Authority, the LS~
or Law(s), ~o amend the plan(s) or ~le additional or supplemental plans, an@or to perfor~ additional remedial
efforts at, from ~nd aboul {he Prop~, if and as such ~e in form and substance aoc~plable lo Licensee. In the ovenI
after issuan~ of the initial r~quired ~O hereafter oblained by or for Licensee, thal Licensor believes that either
Licensee’s choice, of sIandard or remedy will have o ~aterial Adve~e ~Nect, or (i{) Licensor prefe~s a different
equally or more offective sta~d~d or Remedy than as set fo~ in the plan then Licensor shall advise Licensee of
such at {e~/ seven (?) days in advance of License’s scheduled submission to D~P (as set forth in Licensoo’s
/ransmi~a{ oflhe plan to Licensor) eiiher ix) delailin~ and objectin~ to the ~aleda{ Adverse ~ff~l, and su~esling
as a counle~roposa{ an alternative me~od Ihat eliminalos or prevents O~e Matc~al Adve~e ~ecI, or (y) p~ovidin~
its prefe~ ~andard or remedy ~d sugges/in~ ~ a counterproposa{ an alternative method lhat will imp{emeDl 1~
preference. ]n either such evenl it shall be Licensee’s decision of how to modi~ ~ propose{, if ~ all, to
accommodate Licensor’s co~nte~roposal or su~estion, unless only if Licensor aBrees to th~ di~erence in costs
from License~’s proposal of aocepIing Licensor’s counter proposal or su~geslion, ~{d pays fully in advanc~ an
amounl reasonably delc~ined by ¢h~ Licensee, subject to reimbursement or addi/iona] paym~ts if and m~ such
counle~toposal is implemented, in whole or ~n pa~, on demand, but as Licensee elecls in advance, as caIcu{aled or
in ~ea~.

Without limitation, the ,ight of Access for Work includes, for any and ever)’
media at m3d about the Proper~,: (i) perf’om~ing general inspections; environmenta] and other sampling, tests, borings,
assessmenls, aud investigations; sttrveys; engineering studies; biological, chemical, ecological, soil, gas and/or
groundwater saddles, sampling, tests, inves(igations and assessments; (ii) construction, inslalla(ion, demolition, operation
and/or removal of permanent or temporary improvements; and (ill) other activities associated with Remediation
including, without timita)ion, excavations or cleanup operations; removal, cleanup, trcannent, recycling and reuse
operations; installation, operation, maintenance, repair, replacement and use of equipment and engineering controls
(’including caps); and withdrawal, tream)ent and re-injection of air, vapors, surface water or ground water.

(c)    Utilitfes.Licensee, Affiliates and Consultants are and shall be permitted
to connect to and use existi~g utilities (sewer, water, gas and electricity) at the Property at the Licensee’s expense.

4.2    Cooperation andAssls’tanee:      (a) Licensor has agreed in the Sale
Agreement and Inden~ity Agreement, to provide such cooperation and assistance to Licensee as therein more
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pafxicularly described, and hereby reaffirms this obligation, Without limi|ation of those obligations, Licensor shall
cooperate with ~d ~sslst Licensee and ~ts A~lhtes m:d Consulters by providing ~d ~asonably executin~ without
cost or cha~e to Licensee, any ~d all d~uments, inchtding but not limited to ~), notices, recordings, applications,
filing, consent, permit, a~da~u, ce~ifications, remedial action workplan(s), Declarations, Deed Notices,
h~stitutional Controls, Ground Water Classification Exception Areas, Wellhead R~strietion Areas, applications,
Remedia] Aclion Permits, or notices or other supposing document, uecessaW or advisable to comply with
Environmental Laws~ to Remediate, to perform the Work, to satisfy or address Environmental Concern% to obtain
Access and exercise rights, or o~he~vise deal with Pre-Existing Conditions, contamination ~om Rele~es of
H~ardous Substances at or about ~e Propeoy. and/or to obtain anger comply with any other approvals by the
LSKP or DEP or other Govemmem Authority. or ~o exercise any of that Licensee’s or its Affiliate’s rights under this
Access Agreement or lhe Sale Agreement or the Indemnity Agreement. By way of clarification, Licensor shall
promptly ~nd diligently assist Licensee in amending or replacing any and eve~ prior deed notice, filing, application,
RAP, approval or the like so as to enable Licensor to fulfill its obligations to obtain ~he ~O (including for
example, but not by way of limitation, if N.1DEP requires, or Licensee’s LSKP requires, d~fferenL amended or
replacement remedial work, re~o,xs, submissions, RAP. Deed Notice, engineering or institutional controls or the
like).

(b) Witimut limitation of the foregoing, at Licensee’s request, Licensor and
Affiliates shal~ execute and detiver one Or more institutional control(s), declarations and,’or deed notice(s) for the
Property (collectively the "’Deed Notice"), subject to 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 Notice 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 to Licensee. Upon receipt of the executed Deed Notice, Licensee may
record, fife andlor deliver it as necessary or advisable. Upon and aticr execution of each amended Deed Notice that
amended Deed Notice shall becomo part of the Deed Notice.

Performance of Work,

(a) tn pursuing its planning and performing Work, and meeting its
obligatiom, 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 to do so even if
Licensor has engaged its own LSRP.

(b) Upon and after completion of all of the Work at and aboul the Property
necessary to do so, ~he Licensee may (and shall as to the RAP required by the Sale Agreement) request from the
LSRP or other Government Authority, snch as DEP, the issuance of one or more RAPs or final remediation
documems pertaining to 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.

(e) The performance of all of the Licensee’s and its Affiliate’s Work
pursuant to this Agreemen~ shall be at the cost and expense of Licensee or that Affiliate~ subject to rights against
Licensor and its Affiliates, 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 i~s Affiliates shall b~ in compliance wi~h all applicable Law(s) in all material respects. Licensee and
Affiliates shall cause all permits., licenses or approvals required by Law(s) for any of its Work to be obtained and
shall make or cause to be made all notifications and registrations required by such Law(s).

.4.4 Eouioment Each Licensee and its Affiliates shall be responsible for ensuring that
all equipmem, wastes and other personal property utilized 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 m~d regular cottrse, except if and to the extent
otherwise authorized by this Access Agreement, the Sale Agreement, the indemnity Agreement or any Government
Aufl~oriry or Environmental Law.
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~ Each Licensor, Licensee and their respective Affiliates shall deliver
promptly to the other true, accurate and complete copies of" all materials concerning the Remediation of and
Etwironmenta] Concerns at or from the Property submitted to. or received from, any Government Authority.

5. WORK, STANDARDS & CLA

5.1 InvestigatloniRemediaiienLimits. (8) ,Standards, Licensee and its
Affiliates may. but are not obligated (except as to the obligation to obtain the RAO to sarisI’y Setler~s remaining
obligations for an RAO co~sistent with the Sale A~eement and this Agreement) to. Remediate identified areas of
Envirom~ental Concern and/or Pre-Existing Conditions to such Remediation standards and with such Remediation
methods as are authorized under the Sale Agreement and elsewhere, including Environmental t.aw. This expressly
includes, without limitntion~ that Licensee or its Affiliates may elect to use the least stringent method or standard,
including no actio,~, even over the objection of Licensor and any or all of its Affiliates, and over the objection of any
or every Government Authority.. including by use of Engineering and Institutional Controls. N’o quantities of
Hazardous Substances, ot surrom~ding materials, being or within Pre-Existing Conditions in excess of, DEP current
or future tuner stringent criteria (and no quantities of offsite material), unless Licensee or its Affiliates otherwise
elect, ever are required to be staged, treated, excavated and!or removed, or otherwise Remediated by any particular
technique or for any particular result, from or in any media, by Licensee or any of its Affiliates, "No Licensee or
Aff~liate is bound by then prior decisions of Licensor or its Affiliates or any Licensor LSRP, even if approved by
any Government Authorily,

(b) Schedule. Licensee and its Affiliates may proceed in efforts tinder this Access
Agreement, and Environmental Laws, in such manner and on sud~ schedule as it deemz reasonable, in its sole and
unreviewable discretion.

(c) Ae~avalions: New Releases. In no event shall any L[cansee or its Affiliates
have any liability under this Access Agreement for any Pre-Existing Condition aggravated or becoming more serious
a~er the date of this Access Agreement or environmental conditions other than Pre-Existing Conditions (or even Pre-
Existing Conditions al~er the RAO required of Seller under the Sale Agreement and ISRA), but even then only to
extent, actually resulting from the material wrongful acts or omissions of that particular L~censee or Affiliate itself(or its
Affiliate acting at its direction or control), In no event shall any Licensee or its Affitimes have any liability under this
Access Agreement for any Release or condition of’ Ha~rdous Substances first arising on or after the date of’this Access
Agreement, or ~s mignating f,rom any such new condition, unless~ but then only to the extent, actually results from the
material w’rc, ngfi~l acts or omissions of’that particular Licensee or Affiliate itself(or its Affiliate acting at its direction or
control).

(d) Pos~ffJosj_nK_O_~!~a_tj~.~s~    Licensee and its Affiliates shall not be, and as one of
i~s Assumed Obligations Licensor and its Affiliates shall be ~lety (jointly and severally) responsible to conduct any
and all periodic inspections of, and to make any periodic reports to DEP and others pertaining to, Engineering and
Institutional Controls: Deed Notice(s), and RAPs and the like, including as required before issuance of the required
RAO yet to be obtained by .ICP&L. Damage arising from ordinary wear and tear, casualty at the Property or any
Licensor’s or its Afiqliate’s breach of Engineering and Institutlonal Control(s), any tLAO or final remediation
document, any RAP, the Sale Agreement or this Access Agreement shall be Licensor’s and its Affiliate’s sole
responsibiti .ty at all times, After receipt of each and every RAO or final remediation document or the llke, and each
and any RAP, Licensee and i~z Affiliates shall not be, and as one of i~ post-Closing Obligations Lice~or and its
Affiliate.~ shall be solely, responsible to inspect, report on, repair, maintain, restore and replace and otherwise correct
any and all other damage to the Engineering and Institutional Control(s), to the extent such damage interferes wi~h
their function as an ~pproved Engineering Control or Institutional Control and to the extent of meeting a/l applicable
requirements of Envlronmental Law. Liceusee and its Affiliates shall have the right, but not the obligation, to make
any and all other con-ect[ve action, maintenance, repairs, or replacements of any Engineering and Institutional
Controls, after notice to the then owner(s) of the Property, to meet requirements or obligations under Law(s), with
recourse to those breaching lheir 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 Agreemeut. Any a~d every requirement in an RAO, final remedlation docum.em,
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Deed Notice, engit]eering and instilutional Control or RAP for continued or periodic or final men iloring, payment of
fees and maintenance of FA. shall no~ be a Licensee obligation, but shall be only a Licensor obligation.
Notwithstanding ~), provis~on ofth~s Access A~eement seemingly to the con{ra~,, i~ is not the intent of the panics
to shiR the ordin~ cogs and ris~ of ownership, occupancy, repair, maintenance and replacement of an owner or
operator of the Prope~, to Licensee or any of iB Affiliates or Consultants; these costs and risks are th~ sole
responsibiti~" of, shall be ~me inslead by, the Licensor and its Affiliates.

(e) Licensor and its Affiliates shall honor and be responsible
compliance with the Deed Nofees, RAPs, and the associated engineering and institutional controls, as such
compliance is necessary or advisable under the Deed Notice(s), Law(s), gAd(s), RAP(s) andre|" final remediadon
d~ument(s), or the like, and Lice~sor ~all be solely liable for all losses, damages and other consequences resulting
~om any breach of same other fl~an by Licensee or its Affifia~es (except if and 1~ lhe exten~ such Licensee and
A~liatcs b~ach itself arises due to the prior or contempor~eous breach(es) of Licensor or its Affiliates).

(f) Future Disturbance. Licensor and its Affiliates sh~ll avoid, and shall
not permiL any disturbm~ee: excavation, disruption, construction, damage, deterioration, or other allera~.ion of’ any o~
the Engineering or Instilutional Controls or any of the Pre-Exisling Conditions (~s welt as environmeutal conditions
arising after fl~e ~a~e of this Agreement) covered or ten.oiled by, or subject to. them, or ~ny area fl~en previously
identified by Licens~ or i~ LSRP 1o be potentially subjec~ ~o th~ same, (any of which sh~ll be refeeed ~o as a
"Disturbance"), wkhout Licensee’s prior ~wi~en conse~l, except at Licensor’s sole risk and expense without
recourse against Licens~ and ~s A~liates, and even then only af*er at least thi~y (30) day’s prior notice ~o
L~eensee (or such lo~ger period ~s is ds~where provided). Each a~d eveW Disturbance by or for Lic~nsor and its
A~tiates also sh~lt satisfy all o~ provisions ogthis Agreement and applicable Laws.

(g) 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 RemedialJon 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 surPace water, except as ~o (i) and (fi) only as may be (×) pursuant 1o 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 Licensee and Affiliates, and (iii) fully in compliance with all Law(s),
terms and conditions applicable lbr or by reason of such approvals,

(ii) 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 inoluding by the
conduct of any Disturbance, Licensor may perfonat this change or construction ooty if it is able to avoid delaying,
interfering with, or increasing the costs of, any remaining remedial efforts or obligations by re-~son of Licensor’s
plans (Licensor hereby agreeing to provide such plans to Licensee at least thirty (30) days in advance of both ~ny
application to any Government Authority with respect to same and any later actual implementation, or such longer
period as elsewhere provided), and the implementation of those plans and further only it"any later changes to those
plans thereafter occur consistent with this Agreement (collectively ~he plans as proposed, provided and so a~rlended
and changed ~re sometimes referred to as the "Construction Plans"),

5.2 Construction, (a) Licensor shall cause all of its activities or~ the
Property, including those of its At~liates, including al! use, construction and Disturbances, to be conducted in
complianee with Law(s) in all material respects, including but not limited to, each Deed Notice, RAP and
engineering m~d institutional control Licensor shall cause all permits, licenses or approvals required by Law(s) for
any construction to be obtained by them and slmlt make or cause to be made all notifications and registrations
required by such Law(s). Licensor shall at all times comply with and cause their Affiliates’ contractors,
subcontractors and invitees to comply with such Law(s), including wilhout limitation the Deed Notice, and the terms
~nd conditions of any permits, license~, approvals, notifications or registrations.

(b) Licensee does not represent or warrant that before, during or upon and
after any of Licensee’s Work Licensor will be able to consna~et any or all of any improvements contemplated by ~my
Const~ction Plans, or use the Property differently than its present use.
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Inconvenlence/lnterference Licensor (including all of its heirs, successors and
assigns) agrees not ~o make any claims against either Licensee and/or hs Affiliates or Consuhants for, or by reason
of~ any inconvenience or interferenc~ with the Licensor’s and its AffitJates" use, occupancy or c~oyment of the
Prope~y or the ~e, occupancy or enjoymen~ by any Pe~on as or claiming under or through Lice~sor, ~sulting t~om
any Licensee’s or A~lia~e’s activities occuffing in compliance with thiz Access Agreement, the Sale Agreement,
and/or any other applicable agreement enlered into between Licensor and any Licensee, and/or Environmental Law,

Indemnifies. (a) Licensee lor any of its Affiliates acting under this Access
Agreement) hercb.v agrees to. and shall, indemnify, defend (wilh counsel reasonably acceptable to Licensor) and
hold Licensor and ils Affiliates harmless for, fl’om and against any and all losses, liabilities, damages, claims, suits.
actions, proeeedlng~ and e×penses (including reasonable attorney’s fees and costs), arising or incurred by reason of
ils breach of ~his Access Agreement or any of the Licensee’s Affiliate’s wrongful actions, negligenl omissions, or
other wrongdoings, under this Access Agreement including, without limitation, death., personal injury and proper~,
damage caused by any of the foregoing, except ~o the extent caused by or resuhin~ from Licensor’s Misconduct.
"Licensor’s Misconduct" means either (x) the deliberate or intentional misconduct of Licens~r (including any and
all heirs, successors and assigns), or any of its Affiliates to the extent resulting in harm to a Licensee or any of its
Affiliates. or (y) the actual negligence of Licensor 0~cluding any and all l~eirs, successors and assigns), or any of
Licensor’s Affiliates occurring after the da~e of this Access Agreement to the extent resulting in harm to any
Licensee or its Affiliates or (z) the prior breach of al~y of Ihe obligations of Licensor (includin~ any and all heirs,
successors and assigns), or its Affiliates under this Access Agreement, the Sale Agreement, the Indemnity
Agreement, other ago’cements contemplated by the Sale Agreement. or ally Laws applicable to il or them.

(b) Licensor Indemnity. Licensor shall indemni~, defend and hold
Licensee harmless ~om and against any and all claims, loss and/or damage resulting t?om any of Licensor’s actions,
omissions, obligations for Environmental 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 tile other as
kndemnitor shall indemnify, defend and hold the other as indemnitee harmless from and against any and all claims,
loss and/or damage from the breach of the indemnitor’s obligations, or the indemnJtor’s failure to fulfill its
responslbi]ities, under this Agreement.

(d)    .Non Waiver, The indemnification in this Section 5.4 shall not serve Io
reduce, alter, or release~the continuing express obligations of Licensor and its Affiliates under ~he Sale Agreement or
other agreements contemplated by the Sale Agreement, as applicable, including without limitatiou Licensor’s
obligations for Remediatinn of the Property set forth at Ieng’th therein. Nothing in this Access Agreement, or an),
action or omission under this Access A~eement~ shall be deemed a release or waiver or modification of the terms
and conditions of tl~e Sale Agreement; The imposition ~}f a liability under this Agreement does nol bar a claim for
damages, contribution, crossclaim or counterclaim under and by reason of prior actions, omissions and breaehes~ in
particular expressly including each Licensee retains the right ~o seek damages for losses accruing 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.

5.5 Limitation Licensee and its Affiliates shall be liable to Licensor and its Affiliates by
reason ofactivilies or breaches under this Access Agreement, i fat all, solely for direct damages; in no event shall either
Licensee or its Affiliates be liable ~o the Licensor or its Affiliates for consequential damages or lost income‘ value or
profits, treble damages or punitive damages or the like. Licensor and its Affiliates shall be liable 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 eflher Licensor or its Affiliates be liable to the Licensee or its Affiliates for consequential damages or lost income,
value or profits, treble damages or punitive damages or tt~e like. In any liligation concerning this Access Agreement or
the breach thereof by either party, the prevailing party shall be entitled lo recover its reasonable attorney’s fees and costs
(including those incurred to eJ~foree this Access Agreement 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 meet
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their obligations to perform as contemplated by this Access Agreement the non-broaching party shall have
cause ofac(ion for specific performance against the breaching party,

5.6 Lien L~censee and its At~liates shall maintain the Property free of liens and
eucumbranees arising by reason of any of the Work performed by or for that Licensee or its A ffiliat~s on the Property
under or pursuan! to this Access Agreement. This Section ~.6 shall not oiler or reduce the righ~ of’ a Licensee or Affiliate
to select and use any Remediation Standard that actually or arguably results in an encumbrance (s~mh as a Deed Notice
or the like) in a manner consistent with the Sale A~eement,

5.7 Insuran . Prior to each entry on |he Propet’ty 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 right or interest in or to the Property by, through or under
Licensor. at all time that an.~" entry is made upon the Property i~surance meeting the requirements set lbrlh in the
attached Exhibit C.

5.8 Restoration. All wells hereafter il~statled by or for Licensee upon the Property.
under or pursuant to this Access A ,greemenl shall be timely closed in accordance with Law(s), and all damage, if any.
cat,sed by such wet[s shall be repaired or replaced, as the case may be, so lhat the Property is restored to substantially the
condition existing on fl~e date prior to the installalion of such wells (but with recourse to Licensor for all such costs if the
wells are installed and thereafter expenses a~e incurred for same because of Licensor breaches of obligations for
Environmental Concerns). If 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 Lieerisee or by any other
Person, consistent whh fl~e provisions of the Sale Agreement or other documents, then such wells need not ~ removed,
but hereafter to the extent practicable shall be flush mourned at ground level. Licensee and!or~ its Affiliates shall either
repafr and replace, as the case may be, a~y physical damage done to the Property by reason of’the Work during any entry
by it, 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 reconrse to
Licensor for all such expenses are incurred for same because of Licensor breaches of obligations for Environmental
Concerns). 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 P,:emediation, including the effects or’an excavation and/or Dead
Notice) ~ long as equivalent restoration of prior fimction of lhe area so Remediated occurs. Licensee’s and its
Affiliates’ right to eouduct the Work includes that the), may remove or damage soils, structures~ sidewalks, roads,
curbing, utilities, parking lots, driveways, park improvements, vegetation and landscaping at the Property with an
obligation Io reasonably repair, replace or restore such to their prior function as set forth in the plan for that Work
(but ~vir.h recourse to Licensor f~r all such restoration costs if expenses are incurred for stone because of Licensor
breaches of obligations for Environmental Concerns). Unless otherwise set forth in the plan for the Work, the
obligation to restore vegeIation and tandseaplng shall be solely to re-seed former grassy areas .and provide a similar
number of trees and shrubs or order 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 slu’ubs shall be of b’pes and
maturity typically available at average County garden centers, or equivalents, as mutually agreeable to Licensor and
Licensee, such agreement not to be unreasonably withheld, conditioned or delayed.

GENERAL TERMS

6.1 Limitation of Purpose. This Access Agreemen! 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 Prope~, ~n such manner as it deems appropriate, including without limitation
by obtaining approval to modi~, or terminate any then existing Deed Notices, or Remediate any Hazardous Substances
remaining at the Property, includMg 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     .RepresentatlonsAVarrantie~. 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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6.3 Amendment. No agent, employee, or other representative of either parD,, other than
the Parties’ respective Managers. is empowered to aller or amend an), of the terms of this Access Agreement, unless such
aheration and/or amendment is in ~riting and has been signed by an authorized representative of each of the parties.
This provision cannot be orally waived.

6.4 ~oh Head[n~,s. The paragraph or section headings appearing herein are for
the convenience ofthe parties and are not ro be used or construed so as to modify the terms and conditions of this Access
Agreement in any fashion.

6.5 Successors,.Assigns~ ere. (a) Anything to the contrary notwithstanding, the
terms, conditions and res~rlctions ofthis Access Agreement. and the rights and obligations created as a result lhereof, run
with the land. and shall be binding upon and~or inure to the benefit of, the par~ies hereto, their heirs (as words of
limitation), successors (the word "successors’~ being used in this Access Agreement to mean both successors to the
Properb., [e.g., a future owner, tenant or other occupant of the Property is a successor to the t..icensor to the extent of
lhe 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, merge~’ or dissolution] who thereby would be a successor Io the
Licensor as an en~ity) and permitted assigns. Licensor shall be solely responsible for ensuring that any and
visitors, guests, tenants, invltees, and agents. ~ervants or employees tully and timely comply with. and abide by the
terms and conditions of this Agreement. If and to the extent i,~terests in the Property are to be subdivided and
~ransferred by each and all of the original or later Licensor, the transferor Licensor has ~he obligation to cause, and
shall ensure that, all st~ch 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 mtade familiar with the lerms and conditions of this and all olher
agreements pertaining to Environmental Concen~s, and the conditions at and about the Property, expressly including
the terms and condition of each and every Deed Notice, RAP, RAO, engineering 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 authorily to fulfill their obligations as heirs, successors and assigns of
Lice~sor (for example, to then and thereafter comply with each and every Deed Notice, RAP, RAO, engineering and
institutional cotttrols and applicable Law).. so that Licensee shall have no obligations or material risk of or from any
Demand and also shall have Access to the Property ~md recourse by reason of an.v 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 eVenl of~nd to the extent of a transfer oflhe Property. Except as set forth expressly
in ~hls Agreement, neither Licensee t~or Licensor shall assign any rights or ddegate any responsibility imposed
under this Agreement without the ofl~er’s express ~itten consent which consent shall not be unreasonably withheld;
notwithstanding the foregoing Licensee may assign and delegate its rights and obligations to its agents and
con~Tactors so that the Work may be conducted as contemplated by ~his Agreement. Neither party shall be obligated
to obtain the other’s consent to any assignment and delegatiott to a Buyer ofall of its stock, or all or substantially all
cf [r~ asset.s, or a buyer of ~h¢ entire Prol~¢rb’ wtto cxpressb’ ~ssum~ Lieea’~ot’~ obl[igzt~or~ ~utder t~¢ Sal~
Agreement, lndemni~ Agreement and this License Agreement~ or irr the event of a statutory merger or consolidation
or the like of an entity with it. Any pertained assignee sMlt assume, perform and satis~, any obligation of the
assignor under this Agreement as n condition of that assignment. Licensor and its Affiliates shall not be deemed to
be Affiliates of Licensee by reason of the sale of the Property from Licensee to Licensor, and Licensee attd its
Affiliates shal! 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 transfer any interest in the Property, including to any representative Person, lender, tienhotder or mortgagee,
at least thh’ty (30) days before doing so (and again after six months if the effor~ or decision to pursue such transfer
has not been successfully implemenrext), and upon receipt of each offer, counteroffer or request for offer made to or
by Licensor for any such transfer, and again upon the occurrence of each transfer. In the event of any offer tbr or to
transfer all or any portion of the Property the transferor Licensor shall advise each poten~al transferee, purchaser,
and lender, and the like, that �he Properly is expressly subject to the ihen Deed Notice, RAPs and RAO, if any, and
this Access Agreement. If Licensor hereafter determines to convey any interest in the Property, all transferor(s) shall
nolif2,’ in writing, and by notation on the deed or instrument of transfer all of any portion of, each polential
transferee, pttrchaser and lender, and the like, of ~he existence of this Agreemen~ (and such other agreements and
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documents I~r or by reason of Environmental Concerns) and ensure that their rights and obligations as and of
Licensor are assigned and assumed as pan of. and to the extent of, the conveyance and assignment (without
d~scharge of such Licensor, except if and as expressly provided otherwise in this Access Agreement).

7.6    Third Parties. This Access A~eement shall inure to the benefit of the p~ies"
re,spe~tive Affiliates, but only as a~d to the extent expressly provided for herein. Otherwise, this Access Agreement shall
not inure to the benefit of a~t.v other third party not a party to this Access Agreement. E×cept as may be expressly,
provided in the Sale Agreement, notwithstanding any other provision of this Access Agreement, this Access A~eement
is not intended to affect any’ claim that any party may have against any other Person not a signatory to this Access
Agreement, for costs incurred or work done in compliance with any Environmental Laws and/or other laws, or arising
out of any condk}on of the Property or ~ny det~nse to such a claim.

7.7    Recording. Licensor a~rees 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.

7.8 Notice. (at Any notice required to be given hereunder shall be given in
wrhing by a party or its 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 deposiling such
notice io the United 5~ates mail by registered or eerlified mail~ (return receipt requested), with postage prepaid,
properly addressed and directed to the party to receive the same at 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):

(by Notice shall be deemed given on the earlier ofthe date (it when delivered
if delivered by personal delivery, or (ii) when sent if sent by e-mail or facsimile with confirmation of successful
transmission and ira copy by regular mail is sent the same day postage prepaid, or Off) one (I) business day after the
date sent by overnight courier service, or (iv) two (2) business days after the date sent by regislered or cetlificd mail,
(return receipt requested), with postage prepaid. Notice given by a party’s counsel shall be deemed given by the
party.. Any party may give notice to 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 thatparty 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
effeclive al the date when a party and ils counsel both have actually received it: if not earlier deemed effective by the
use of the authorized processe~. In the use of any other unauthorized process, unless receipt is admit’ted by the
recipients, it shall be the sender’s burden to prove that notice sent by any other method is received by the recipients.

(e) Notwithstanding any provision of this A~eement, or any other
Agreement between the parties to the contrary, in the event that Licensee is required to provide notice to, or obtain
the consent or-pen~ission 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 Association or other entity, in whom a majority of
the other then Licensor interests have an ownership or voti~g interest, or by reason of which the Association has
duties to a mzjorib’ of the lhen other Licensor interests, to the maximum extent permitted by Laws Licensee’s
obligations may be satisfied by providing notice to, obtaining the consent and approval of, and otherwise dealing
only with that Association and entity (and such Association and entity shall be obligated to keep such other
Person(s) informed and obtain their consent if and as required), and in such event Licensee is expressly excused
from doing so to or with each and every 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 Ihe~r interests may appear).

7.9 Further Assurances. Each of the parties shall, front time to thne, at the
request of the other, execute and deliver or cause to be executed and delivered by its At~liates such other
documents; applications, filings, notices, and instruments required to be executed and delivered, and take all further
action ~hat may be necessary, or may be reasonably requested, in order to effectuate the puq~ose and substance of
this Agreemen~ and Licensor’s remedial plans.

7.10 Binding Effect. This A~eement is effective on the date set forth above (the
Z’Effeettvo Date"). The Pe~ons signing this Agreement, by signing represent and warrant that 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 arc [he 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 perfbrm this Agreement. The Persons signing this Agreen~ent
~rther state that they have carefully read the foregoing instrument: that they know the contents thereof; that it has
been fully explained to them by their attorney; that they understand and agrees to each and every ten~ and condition
contained herein; and that the)’ signed the Agreement as their own free act and deed~

7.11 ~ Each of the parties to this Agreement shall bear their own costs and
expenses in negotiat|ng, reviewing, executing ~nd performing this Agreement except only as expressly set forth in
Agreement. In the event that either party incurs expenses which as set forth in this Agree~ltent ~’e 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 e~penses, then the party obligated to bear those expenses or
reimburse the party incurring such expenses shall make reimbursement on written demand ~ccomp,~nied with an
accounting and copies of havoiees and other documentation showing the reasonableness and validity of the demand.
In m~y provision requiring payment by one party (the "Liable Party") Io the other, or imposing tile costs, liabililies
and/or risks upon a party (also tile ~’Liable Party"), in ~he event 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.
eacl~ of Licensee and Licensor, to the extenl that it is a Liable Pan’y, hereby agrees to indemnify, defend and hold the
other, to the exlent the olher is a. non-Liable Party, harmless from and against any and all such loss, liability, cost
~nd e;~pense (including reasonable attorney’s fees and cosls, including those iucurred to enforce this provision
agalns~ the Liable Parly), and shall reimburse the non-Liable Party on demand for such amounts, later�st on amou~|s
due hereunder shall accrue from and after thirty (30) days after the demand at a rate of one percent (!%) per momh
or pan thereof thereafter untiI paid.

7.12 Force Maieure. Neither Party shall be liable for failure ofperformance due to
causes beyond its reasonable control ("for~e majeure"), such as acts of" God, fires, explosions, ac~s of the other
Party, acts of civil or military authority, fires, labor strikes and disputes, floods, adverse weather (including storms,
freezes and hot spells, lYeezing of ground, water, wells or lines of pipe, epidemics, war or riot, curtailment of
t~ansportat~on, ¢han?~es in Law(s), or other like occurrence which are not the result of the negligence of the
claiming Force Majet, re (the "Claiming Pa~y"), and which, by the exercise of due diligence,, the Claiming Party is
unable to overcome or avoid or cause to be avoided,

7,13 Interpretation. Notwithstanding the presence or absence of words such as
"heirs, successors, assigns", except" only to the limited extent the context may otherwise require, it is expressly
intended that: (1) Provisions made by and liabilities 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, Li~nsor and/or owner(s) shall be binding on all present and future owners, operators,
~enants, occupants, and licensees while they have an interest in the Property; (3) Obligations and liabilities of any
cun’e.,tt or future o~mer, operator, ~cupant, tenant or licensee accr,Jir~g d,,.u’hag the period of their interest, in or use of
the Properly shall survive the termination of that interest or use; (4) Rights, obligations and liabilities shall be
binding upon and/or exercisable by a Person’s agents, servants, employees and legal representatives. In addition the
respective heirs, successors, assigns, agents, servants, employees and representatives of a party or Person are
sometimes referred to as its "Affiliates"; neither Licensee nor Licensor are deemed A ffilJates of the other and their
Affiliates are not deemed Affiliates of the other. References to the Property include any and all portions of the
Proper~. 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 ~n any way ¢he meaning or interpretation of this
Agreement. The parties each acknowledge that it has actively participated ha the review ofthis Agreement, and each
party hereby wai.ves any claim that this Agreement or any provision hereof is to be constnled against the other party
hereto as the drafter thereof, in all references in this Agreement to any parties or Persons, the use of any particular
gender or the plural or singular number is 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 tile Agreement. In the event of any inconsistencies or conflicts
between the e.’~hibits and the body of this Agreement, the exhibits shall govern. In the event of a conflict between a
Recital and the body of this Agreement, the body of this Agreement shall govern. In the event that an), of the
provisions of this Agreement are. held ~o be unenforceable or invalid by any court of competent jurisdiction, the
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Parties shall, to the ~:~teu! possible, negotiate an equitable adjustment to the provisions o~’ this Agreement. with a
view to,~vard effecting the purposes of’ this Agreement: and the validity a,~d enforceability of th~ remaining
provisions hereof shall nol be affected by such holding.
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V~T~ESS:

IN WITNESS WHEREOF, the parties have executed this Access Agreement on the date t~t written

DATE: Licensee:

Licensor:

TitI~:
; DATE:
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LICENSEE’S ACKNOWLEDGMENT

oF NEw JERSEY
): SS

On ~is ~ day of ~.OT~i~L~, 2019, befor~ me, the subscriber, a Nota~ P~blie or
A~orney at ~w of the State of New Jersey~ pcrs0nally a~peamd J~es FakulL, who t am satisfied is the Pr~ident
ofJemey Cen~l Power & Light Company, the enti~ named in and subscribing to the foregoing ins~mcnt as Seller
~d Licensee, ~d he, ~ing by me duly sworn, ac~owledge~ depos~ said
~led by a~d on ~half of such entities, and that he si~ed, sealed, and delivered the same authori~d as such
Manager or O~cer of those emities, as each of i~ volunta~ a~ and de~ by v~at~e ofauthoriW under the ~emting
Agr~men~ of~ose entities, for ~e uses and p~oses therein expressed.

above wriflen.
IN WITNESS WHEREOF, I have signed and sealed this acknowledgment the day and year first

’ Public

EA~L~EH AGBAYANI
NOTARY PUBLIC OF NEW. J~R~EY
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LICENSOR’S ACKNOWLEDGMENTX3

On this ~ day ot’__~[ ¢~.,’(~ ,2019. before m~,.the sub,tiber, a Nom~ Public or Aaomey at ~w of the

au~odzed o~cer of~ ’:~ ’~" ~’c~,:~-i~L ~i~-~e enti~ named in and sub~ribing to ~e foregoing ~ns~ment
~ Buyer and Li~nsor. and he, ~ing by me duly swam, acknowledged, de~s~, ~id lear such ins~menl w~ made
and sealed by and on ~halfofsueh enti~, and thai he si~, sealed, and delivered the same au~oriz~ ~ such
Pres~denl and aufl~ori~d o~cer ofthat entity, as its volun~ act and deed by vi~ue ofau~o~ under the governing
co.orate d~umen~ of that entiU, for the uses and pu~oses therein ¢xp~ssed,
IN WI’INESS WHEREOF, l have signed and sealed this ackno~rst_ above writlen,
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l~xhibt~ ~

THE PROPERTY



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 Attenhurst, 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 southwesterfy sideline of Efberon Avenue (60’ right-of-way), and running; thence

(1) Along the southeasterly sideline of Main Street, South 23 degrees 05 minutes O0 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 sideline of Hume Street, South 88 degrees 02 minutes O0 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 305,99 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 certain site plan titled "ALTA]NSPS Survey of
Property, Tax Lot t, 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 tNFORMATIONAL PURPOSES ONLY: BEING commonly known as 315 Hume Street, AIlenhurst,
NJ 07711; being also known and designated as Tax Lot No. t, Tax Block 18 on the Official Tax Map of
the Borough of Atlenhurst, 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 Attenhurst, 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. 8,
Btock 21 (lands now or formedy of SJS Community Corp.) and the southwesterly property line of Lot No.
7, Block 2t (~tands now or formerly of Jersey Central Power & Light Company) as shown on the current
Tax Map of the Borough of Alienhurst, County of Monmouth, said point of beginning also being the
common point of the most northerly corner of said Lot No. 8, Block 2t (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 Centra{ 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 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 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 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 plan titled "ALTMNSPS Survey of
Property, Tax Lot 1, Tax Block 18, Tax Lots 5, 6 & 7, Tax Block 21, 8orough of Altenhurst, Monmouth
County, New Jersey (Tax Map Reference Borough of AIlenhurst Sheet No. 3), made by Nelson Engineering
Associates, Inc., dated January 12, 2018.

FOR INFORMATIONAL PURPOSES ONLY: BEING commonly known as 500 Main Street, Allenhurst, NJ
0771 t (being also known and designated as Tax Lot No. 5, Block 21 on the Official Tax Map of the
Borough of Allenhurst, N J) and 523 Main Streef, 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, N J).



L The following provisions in section II below are excerpted from the Sale Agreement. Exhibits referenced in
the below exceipted 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 to
occur prior to Closing as a condition of the occurrence of that Closing have occurred or been waived~ no
situation can hereafter occur tha[ can result In a return of the Deposit. The defined terms used in the Sale
Agreement, are provided in the excerpts bdow.

II. [To Be lnser~ed by Seller’s counsel after execution of the Sale A~eement and prior to Closing]

Ill. The following definitions are hereby incorporated into the Access Agreement and other Closing agreemenls
(e.g., the tndemni~y Agreement).

Definitions: The following terms shall have the meanings hereinafter set forth ascribed to them for purposes of the
Access Agreemen! and other closing agreements. Other terms ar~ defined elsewhere. Related terms and cognates of
defined words or terms shall have the same or related meanings adjusted for the appropriate context.

¯ The terms "Affiliates" or "affiliates" shall mean with respect to any Person, (i) each Person that controls,
is controlled by or is under common control with any such Person or any Affiliate of such Person, directly
or indirectly, (it) 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 voting interest, by contract or otherwise.:
However, (i) Buyer and its Affiliates shall not be deemed to be Affiliates of Seller (for example, as
successors ~o the Proper~y ownership of, or as contracting party with, Seller) and (it) 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 parry 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 eont.emplated by the Sale Agreement
(but such exclusion applie~ only until such RAO is obtained), expressly including Buyer’s obligations
under 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(it) any other governmental authority or Person authorized by Environmental Law or other laws to
issue e~ ma_ke ~r~y referee~.c.e~ ~r ~elevant statament~, ~’~cisimns, co~enls, api~vals, pe,~,,,lt~, requirements,
determinations or the like in whole or in part in I’ieu of DEP itself, potentially including, for example, the
Uniled 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 purl 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 a 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 audk and/or review a LSRP and/or a
LSRP’s documents and decisions, and comment thereon or even disapprove, modify, invalidate or rescind
such, as therein provided, but a~ to such circumstances parlies nonetheless shall rely and act on the
documents and decisions of the LSRP and this Agreement shall be implement6~l accordingly, The term
"DEP itself" or "NJDEP itse!t"° means only the New Jersey Department of Envirqnmental Protection and
its predecessors, successors, agents, servants and employees.
¯ The term "Environmenlal 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 ancl any and all Releases, Hazardous Substances and Pre-Existing Conditions at or fi’om the
Property and related concerns and matters
¯ The term "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,
abouL or migrating from the Property..
~, The term "Environmental Law" shall mean: (1) any and all applieabM *’Laws’: (intended to mean all
federal, state and tocai laws, statutes, ordinances, rules, regulations, permits, licenses, authorizations,
approvals, court orders, consents, judgments, decrees, directives, orders, in.junctions, guideJines, codes,
agreements, policies, and guidance of any Government A.uthorJty for, under, or with respect to any of
foregoing, of, with or by an), Government Authority) whether previously, now or hereafter in existence, (i)
relating 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 subsurfac¢= regardless ofsoj[ conten0, plant’ aquatic and animal fife, from injtLry
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 eta Hazardous Substance; and (2) any
common law or equffable doctrine (including, without limitation, injunctive relief and tort doctrines such as
those concerning nuisance, negligence, trespass, abnormally dangerous activity and/or strict liability) that
may impose liabiJlt2 or obligations or damages due to, or threatened az a result o~’, 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. §§ 960! et ~. ("CERCLA"); (iJ) the
Industrial Site Recovery Act, ~ 13:lK--fi et seq. (and including the Hazardous Discharge Site
Remediation Site Act, N3.S.A___._.~ ~g: I OB-1 ~ seq.) and associate~ statutes, regulations, policies and guidance
(collectively "ISRA"); (iii) the New J~.rsgy Spill Compensation and Control Act, as amended,
58:t0-23,11 et se_~q. ("Spill Act"); (iv) the Site R.emediation P~eform Act, N.J,S.A. 5g:10C-I et seq.,
P.L.2009, c£0 and associated statutes, regulations, policies and guidance (cot]actively "SRRA") and (v)
any and all past, present and future Laws in any way r~lated to the. protection of human health, safety
and/or the environment which was, is or may b~ applicable to the Property,
~ The term "Government Authority" shall be defined as any and every federal, state, county or municipa~
government, or any department, agency, authority, bureau, official or other similar type Person or body
obtaining authority therefore 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.
= The term "Hazardous Substances" or "hazardous substances" shall be defined as any and ~v,ry nltra-
hazar6"ous or hazardous or toxic ehemicai; substance or malaria?, pollutant, hazardous waste, or similar
term as defined or used in any Environmental Law now or hereafter applicable to the Property.
¯ The term "LSRP" means a licensed site remediation professional or equivalent retained for remediafion
of’the Property and/or surroundings, a.¢ authorized, permitted or required by the SRRA.
,~ The term "Material Adverse Effect" shaJl mean material adverse effects of a sustained duration (i.e. of
more than five (5) consecutive business days’ duration or a total of’ fit~een (1~) business days’ in any
calendar year [n the aggregate) on the Buyer’s conduct of" its business on the Property after JCP&L’s
receipt of the RA.O requirext to fulfill its obligations under lSRA and the Sale Agreement, and includes (x)
cattsing a complete cessation or substantial cessation of Buyer’s conduct of its business on the Property
after such RAO for more than eight (8) consecutive hours in any business day, or (y) preventing ingress or
egress to the Property for more than eight (8) conseculive hours M 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 C~ssation, to
implement such RemedJation ~ may be required of any of Seller or Affiliates by the DEP, the LSRP or
other Governmental Authority pursuant to Environmental Laws, or elsewher~ expressly pormitted in the
Sale Agreement or other Closing Agreement.



¯ "the term "Person" or "Person(s)" or "person" shall mean any and every indi~,idual, corporation
(including any non-profit co~o~ion), gene~l or Iim[ted pa~e~hip, timi~ed llabfli~ company,
venture, ~mte, t~t, ~s~iation, organics[on, labor union, or o~her entity or Governmental
¯ The ~�~ "preexisting conditions" or "Pre-Ex~ting Conditions" m~ns any and cve~
condition ~xis~n~ on or p6~ to the Closing Date, whether ~o~ or unsown, whether disclosed
~JD~P or Buyer or no~ ~d whether or nol ~h¢ Fault or responsibili~ of any Seil~r or S¢[Icr
including conditions ~u~ ~o such H~rdous Sub~tances as mi~ing ~om and after the Clo~ing Da~e.
¯ The ~e~ ~’Release" (exc~p~ when used wi~ ref~nc~ to a r~leas~ or ~valvcr o~liabitity or the tik~) shall
mean releasing, disgorging, spilling, le~ing~ pumping, pour[n~ emi~in~ erupting, discharging, ejecting,
cruising, ~pi~ Ica~hing, disposing or dumping of ffa~rdous Subslanccs onto lands or into
including mi~ioa of such ff~dous Subs~aac~ ~om any I~a~ion to another, including, at, ~om or
the ~ope~. ~ithout [imitation of any of the foregoing, by way of explana6on~ the ~e~ is intended
inclu~ all "discharges" of~y mmeria[s regulated by the Spill Act.
¯ ~� t~ "Retaliation" or "retaliation" shall mean Investigation (as hereafter defined) and use,
implementation, application, ope~tion or maintenanc~ of activ~ rcmediafion or cleanup, passive
remedia~ion or cle~up, resto~ion, co~¢e~iv¢ action, remedial ac~ion~ removal action, cover,
encapsulation, and risk assessment or ~y other action, technolo~ or the like, or any combination ~hereof
in such a manner ~ ~o achieve ~he appB~ble remedia~ion s~nd~s, resthct~d or unres~i¢ted, or site
~cific, and criteria (~ ~[ected by the ~mediating Pe~on) in all media required by the ~les, regulations or
~tioies of ~e DEP and all o~er Gove~ment Authorities ~th jurisdiction over the Pro~,
and/or Ha~rdous Substan~s. and ~h~ us~ of Engineering and Institutional Consols. The
"Investigation" or "Inv~igafion" shall mean ins~tions, ~sessmcnts, investigation~ sampling,
monitoring, studies, and teeing or any other action or any combination ~ereof in such a manner as ~o
~sess ¢onfo~ance {o, and m~thods to. achieve the applicable retaliation stand~ds and ~e~a in all
m~dia required by the rute~ ~g~lations or ~Iicias of the DEP and all other Gove~mcnt Authorities with
jurisdiction over ~he Pro~, ~elea~s on.or H~rdous Subs{~.
¯ The ~e~ "Rem~ial Obllgations~ means Buyer’s obligations for ~mcdiation of~e Prop¢~ under
Sale A~¢~ment and Indemni~ Agr~mcnt, and expressly include any and all obligations ~om or by reason
of e~h and all ~Os, ~gineeHng ~d in~itulionat consols. Deed Notices, CEAs, RAPs and the lik~
~iated with or resulting from acffons and omissions in pursuit of satisfaction of IS~, ffnvironmental
~ws, and o~er Rem~iaI Obli~tions.
~ ~e [e~ "Su~ing ~gh~ and Obligations" means the righ~ and obligations of each of ~e pa~ies
~der the Sale A~eement inIended to su~ive closing and includes the provisio~ of the LiabitiW Release
in favor of Seller and A~]iates, the A~ess Aff~ment ~d ~� Assumption and indemnity A~ement.
¯ ~e t~s "D~ No~e" or "d~ noi[ee~ "Engin~ring Contro~ or "engFn~ring
"Institutional Controg’ or "instltutional control", or "Controls" or "cancro~’, and other
commonly us~ ~der Environment[ Laws, each shall have the mean[ngs commonly a~b~ted to them
under appffcab[~ ~nvironmenta[ ~ws, except only ~f and to the extem the ¢ontex[ of usage ~n this
A~c~ment requ~r~ othe~is¢.

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.
liabilities and obligations (including the Assumed Obligations, Remedial Obligations and Surviving Rights and
Obligations), of the parties and Af~l[ates as they relate to environmental, health or safety matters respecting the
Properly and any and all Releases, Hazardous Substances and Pre-Existing Conditions at or from the Property and
related concerns and matters (collectively "Environmental Concerns") shall be governed solely by the
environmental provisions of the Sale Agreement and attachments, the Closing Documents pertaining to same, and
all provisions of any specific clause, sectfon or provision that expressly refers to any such Environmental Concern to
the extent expressly provided therein..

Survival. The rights and obligations of each of the parties under this Section. the
provisions of the Liability Release in favor of Seller and A ffitiates, the Access Agreement and the Assumption and
Indemnity Agreement, all of which are collectively referred to hereinafter as the "Survivlng 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 ot’this Agreement. The Surviving Rights and Obligations are coupled with an interest, shall run with the
land, be binding on, and inure to the benefit of the panics, lheir heirs, successors and assigns, except only as
provided expressly there~n. The Deed delivered at Closing shall reference that, end may at Seller election detail the
extent to which, it is subject to same.

{00225936}
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Exhibit C
~[nst~r~nce Retluirements

~iLe...d~o~v~¢DX¢~ Prior and during each en~’y on the Property pursuant to ~his Access Agreement, except in the
event of an emergency or if prior certificates remain in force and effect, the entering Licensee(s) shal{ furnish or
cause to be furnished to Licensor, and cause to be maintained and kept in effect, and without expense ’,o Licensor at
all times during any entry made upon the Property, insurance meeting the following requirements:

Type of Coverage Amount of Coverage

Workers CompensationtEmployers Liability

Commercial General Liability

Pollution Liability (only required it"invasive work [st~ch
as excavations, well drilling, or demolition] and not
mere inspections, sampling of existing wells or the like)

Statutory/$500,000

$2,000,000

$2,000,000

Automobile Pubtie Liability and Properly Damage. $1,000,000

In advance of any envy, Licensee(s) or their Affiliates or contractors shall deliver to Licensor Insurance Certificates
evidencin.g that Licensor is named additional insured, that th~ above coverages are in effect, as applicable, for the
entry by ~he entering Licensee(s) and that such ¢overag~ will not be canceled or materially changed without thirty
(30) days prior written notice to Licensor.

Licensee may Self-Insure any of the insurance requirements listed in this Exhibit C~ provided Licensee maintains a
Self-1 nsurance program.
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ENVIRONMENTAL ESCROW AGREEMENT

THIS ENVIRONMENTAL ESCROW AGREEMENT (this "Escrow Agreement") is
made as of March ~__, 2019 (the "Effective Date") by and among Power Station at AIlenhurst,
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 ("~"), 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 ("~zcrow 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 I 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, SeIIer 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
m~d Purchaser de, ire to appoint Escrow Agent as lhe 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:

I.    DeFtnitions. 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 l(c) of this Escrow
Agreement.

"Escrow Funds" shall mean the amount actually deposited with Escrow Agent
pursuant to Section 1 ~) of this Escrow Agreement.



"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 fi~m 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 detiwred to Escrow
Agent and the Seller Representative in accordance with the notice provisions of this Escrow
Agreement, to act as its representative under this Escrow Agreement.

"Representatives" shall mean the Seller Representative and the Purchaser
Representative.

"Seller Rel~resentative" shall mem~ 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 A~ent.

(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 to 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 Sehedute 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 Funds. Purchaser shall be entitled to withdraw funds from
the Escrow Accotmt ~o ftmd any and a}~ eos-t~ or expenses related to or ari~ng 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 accompIish the remediation) whether the same is known or unknown,
foreseen or unforeseen including, without limitation, the cost to procure m~d maintain
environmental insurance that Buyer may elect to secure with respect to the Property ("Remediation
Costs") in accordance with the procedures set forth .in Section 2(e)(t) hereof.

(e) Release from Escrow Funds,

(i)    For Purchaser to withdraw funds from fl~e Escrow Account,
Purchaser may, fi’om 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 Re..q.uest"). By no later than 5:00
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p.m,, Ne~v York City time, on the tenth (10t~) 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 Req_uest 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 Counternoti~"). In tee event Seller does not object within the Purchaser
Withdrawal Request Period, Seller shall be deemed to have waived Seller’s right to contest the
Purehasez Withdrawal Request, whereupon within three (3) Business Days after tile expiration of
the Purchaser Withdrawal Request Period, Escrow Agent shall (a) disburse at the direction of
Purchaser by the method specified in tlae 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.

(it) Except as otherwise provided in this Section t.[Le.}, 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 sha!l 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.

(iii) ~fa Withdrawal Counterno|ice 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 Agen~ (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 shalI then disburse a[I or a part of’the Escrow Funds in accordance with such notice
or order.

(f) ~esignation of Escrow Azent, 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 (it) thirty (30) days after delivery of such notice of resignation. Upon
any such notice of resignation, Purohaser and Seller jointly shall appoint a successor Escrow Agent
hereunder prior to the effective date of such resignation. The retiring Escrow Agent shall transmit
nil records pertaining to the Escrow Funds and shall pay all Escrow Funds and transfer all
invesnnents to the successor Escrow Agent.

(g) LiabNty of Escrow A~ent, 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 liabIe except for the performance of such
duties and obligations as are specifically set out ha this Escrow Agreement. Escrow Agent shall



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 will ful misconduct was
the primary cause of any loss to 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 to 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 Es¢~Tq~ _~l~_e_nt. From and at all times after the
Effective Date, Purchaser and Seller, jointly and severally, shall, to the fiallest extent permitted by
law, defend, indemnify and hold harmless Escrow Agent and each director, officer, employee,
attorney, 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 asserteA against may of the Indemnified Parties from and after the
Effective Date, arising from or in connection with the performance or failure ofperfomaanee 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 ~mploy
separate oounsel with respect to may action or claim brought or asserted against it, and the
reasonable fees of such eo~Jnsel shall be paid upon demand by Purchaser and Seller jointly and
severally. The obligations of Purchaser and Seller under this Section l(h) shall survive the
expiration or termination of this Agreement and the resignation or removal of Escrow Agent.

2.    .p.isputes; Prevailing PartT¢. ha the event era 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 commurdcations
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 l(e) above, or tc~ such other address as each party may
designate for itself by like notice or by electronic mail or facsimile (as tong as the r~ipient of such
notice confirms receipt of same).

Entire Am’cement; Amendments. This Escrow Agreement and the Agreement of
Sale constitute the entire agreement between Seller and Purchaser relating to the holding,
investment mad 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 ¢o
a party’s obligations hereunder shall only be waived if made in writing by such party.

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 behalf 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
wilt constitute one and the same agreement or direction. The parties agree that electronic
signatures in the f’onn of handwritten signatures on a facsimile transmittal, scaraaed and digitized
images of a handwritten sigaxature (e.g., scanned, document in .pdf format), and typed signatures
on emait transmissions from the party to be bound, shall have the same force and effect as original
manual signatures.

Governhal~ Law. This Escrow Agreement shall be governed by, and construed mad
enforced in accordance with the internal laws of the State of New Jersey, without giving effect to
the conflicts of laws principles thereof.

9.    Bindinz Agreement. This Escrow Agreement shall be binding on the parties
hereto and their heirs, successors and pem~itted assigns.

10. Waiver of Jury Tria!. Each party to this Escrow Agreement waives any right to
lr~at by jury in any action, matter 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 Agenl except Sections l(a)

!2. Continued Representation of a Part~. 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 legal counsel in connection
with tl~is Escrow Agreement, the A~eement of Sale and the transactions contemplated hereby or
thereby ~d with r~spect to arty dispute or litigation arising out of the Agreement of Sate or this
Escrow Agreement.

~3. Suspension of Performance: Disbursement Into Court. If, 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
to ils 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 furnishing by Escrow Agent of a notice of resignation pursuant to Section
~ of this Escrow Agreement, appointed a successor escrow agent to act hereunder, tlaen Escrow
Agent may, in its sole discretion, take either or both of the following actions:

(a) Suspend the performance of any of its obIigations (including, without
limitation, any disbursement obligations) under this Escrow Agreement until such dispute or



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 means of an imerpleader 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 to 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 f.ees and expenses
(including court costs and attorneys’ fees) payable to, incurred by, or expected to be incurred by
Escrow Agent in connection with the performance of its duties and the exercise of its rights
hereunder. In the evenl 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 attorneys’ 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 Fronds pursuant to Section t
or Section 133 hereof, this -Escrow Agreement shall terminate and Escrow Agent shall have no
thrther obligation or liability whatsoever with respect to this Escrow Agreement or the Escrow
Funds.
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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 Allenhurst, LLC

By:
Nam
Title: Manager

SELLER:

Jersey Central Power & Light Company

Title: P’f-esident,
Jersey Central Power & Light Company

ESCROW AGENT~

By:

Name:

Title:



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

PURCHASER:

Power Station at Allenhurst, LLC

By:,
Name: Michael Abboud
Title: Manager

SELLER:

Jersey Central Power & Light Company

Name:~fines l~akult
Title: P’iesident,
Jersey Central Power & Light Company

ESCROW AGENT,

By:

Name:

Title:
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IN W/TNESS WHEREOF, thv parti~ have executed this Escrow Agreement ~ of the
day a~d year first above written.

PURCHASER:

Power Station at Allenhurst, LLC

By.’.
Nhme: Midmel Abboud
T~tlo: Manager

SELLER:

Jersey Central Pew:or & Light Company.

Name:!9~me,’l~akll.|t
T~tlo: l~esident,

Jers~ ~e,n.tml Pow, r &- Ligh.t Compmy

ESCROW AGENT,
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RELEASE

This Agreement to Release Power Station at Allenhurst ("Bu~’) from certain

obligations is dated ~i}~..(P..l’~ ~]~-~ , 2019 between Jersey Central Power aid Light Company

("Seller") and Buyer.

WHEREAS, Seller is conveying that certain real property known as Block 18, Lot t and

Block 21, Lots 5, 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

comaection with the Property which prohibit the sale of, or pem~itt[ng the sale of, intoxicating

liquor on the premises (the "Restrictive Covenant"); 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 to 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 Co.venant.

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

agreement among the Buyer and SeIIer (collectively, the "Parties") with respect to ~he

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



amended, supplemented or otherwise modified, with lhe written consent of each of the

Parties.

3, Choice of Law and Forum. The terms and conditions of this Instrument are to

be construed in accordance with tl~e substantive laws of the State of New Jersey,

without regard for any conflicts of law principles, as t~ all matters, including matters

of the validity, construction, effect, enforceability, performance and remedies. Any

action ~o enforce the terms of this Instrument shall be brought before the courts of the

State of New Jersey and t.he parties hereby submit to the exclusive jurisdiction of the

Superior Court of New Jersey (Momnouth County).

4. Severabillty. Should any provisio~ 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 executing this Instrument on behalf of Buyer

and Setler represent and wazzrant that they are acting withi11 the course and scope of

their authority as an officer or duty 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

wa~ranties implied by law.

6. Execution. This Instrume~t may be executed by facsimile or other electronic

copy and each sigzaature 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, 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

POWER STATION AT ALLENHURST, LLC

By:
Name:
Title:

STATE OF ~ O H D: O

COUNTY OF
SS:

BE IT REMEMBE~D, that on this "~&-~-- day of /ul ca ~-ch ....................... 2019, before me, the
subscriber, personally appeared 2._~.,m e s ~ I:’a ~< u ~ + , I am satisfied, is the Principal in
the within Instrument named, and I having t]rst 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.
NOTARY PUBLIC ¯ STATE OF OHIO

Recorded in Po~tage County
My commission expires Dec. 21,2019

STATE OF NEW JERSEY

COUNTY OF
SS:

BE FI" REMEMBERED, that on this __
subscriber, personally appeared

. day of ,2019, before me, the
, I am satisfied, is the Principal in
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the within Instrument named, and I having first made known to him/her the contems thereof, he/she
did acknowledge that he/she signed, sealed and delivered the same as his/her voluntary act and
deed tbr the uses ~tad 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, ha~ caused this Instrument to be executed as of the Effective Date.

~RSEY CENTRAL POWER AND LIGHT
COMPANY

By:
Name:
Title:

STATE OF NEW JERSEY
SS:

COUNTY OF

subscriber, personally appeared ~[~LI ~Yd~q, ( ~_.__: l am satisfied, is the Principal in
tho within instrument named, and I having first made know~ to him/her the contents ~hereof, he/she
did acknowledge that he/she signed, sealed and, delivered the same as his/her voluntary act and

| M~,’ Commission Expires 6-t4-2023 | ~--

[1
NO. 2435127 1

~t+tary [ "~..~t
M~Commissionexp~res ~,ttql ~-~

STATE OF NEW JERSEY

COUNTY OF
SS:

BE IT REMEMBERED, that on this
subscriber, personally appeared

day of ,20t9, before me, the
, l am satisfied, is the Principal in
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JERSEY CENTRAL POWER & LIGHT COMPANY
SALE OF FACILITIES - ALLENHURST

Account

Account

Account

Account

131 Cash

101 Plant In Service

108 Accumulated Depreciation

253 Other Deferred Credits

Debit Credit
$4,571,461.59

$11,214,235.06

$14,765,740.23

$1,019,956.42

To record sale of land, structures and improvements related to the Allenhurst
location based on costs identified as of April 8, 2019.
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STATE OF NEW JERSEY
Board of Public Utilities

44 South Clinton Avenue, 3ra Floor, Suite 314
Post Office Box 350

Trenton, New Jersey 08625-0350

ENERGY

IN THE 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 JERSEYAND 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 )

ORDERAPPROVINGSALE
OF REALPROPERTY

DOCKET NO. EMt8020193

Parties of Record:

Stefanie A, 13rand, Esq., Director, New Jersey Division of Rate Counsel
Michael J. Connolly, Esq., Windels Marx Lane & Mitten.doff, LLP, on behaIf 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.S.A. 48:3-7 and
N.J.A.C. ’14:1-5.6, seeking approval of the sale of certain portions of the Company’s property
located at Block I8, 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&Us 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 petffion, the Allenhurst Property consists of a four (4) story masonry utility
operations and maintenance office, work facilities and a garage building. The Allenhurst
Property was used continuously from the t930’s to mid-2009. In May 2004, the Company
relocate~l its regional headquarters from the Allenhurst Property to Middletown, New Jersey.
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The petition states that thereafter, until approximately August 2009, the Atlenhurst Property
continued to be usedfor 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 Atlenhurst Property has .been the subject Of on-going
environmental remediation andlor 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 A~lenhurst Property, but they did not result in an agreement to
purchase at any earlier time.

In August 2017, JCP&L engaged the services of Ten-X, which provides an online real estate
transaction marketplace, in an a~empt to maximize the pool of buyeFs and the sales price {:or
the AlJenhurst Property. The Allenhurst Property was advertised for sale on September 29,
2017 and on October 6, 2017, l~oth 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 2,5, 2017, with additional "For Sale" signs being p}aced on the Altenhurst Property in
October 20"t7. 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 Plan to the
Planning and Zoning Board of.Borough of Allenhurst. Block 21, Lots 5, 6 and 7 of the Allenhurst
Property from adjacent Btock 21, Lot 4, which JCP&L currently owns and intends to continue to
own foIIowi.’ng 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
pet~ion and the Contract. The Company represents that these assets will not be sold and the
Company will have access to them through easements or licenses. 3"he Company and the
Buyer have also agreed to 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 siJbdivide B~ock 2’{, Lots 5, 6 and 7 from Lot 4, if
necessary fol}owing the results of the surv,ey.

The Company asserts that, except for the limited purpose addressed by the reservation or
obtaining of these easements and access rights, the Allenhurst Property has been determihed
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 addition, the Company
asserts that the closing of the sale of the Allenhurst Property is not subject to the receipt of any
"other regulatory approvals.

Through discovery, JCP&L withdrew its request to defer costs related to ]SRA remediation
obligations with respect to the Alienhurst Property. JCP&L acknowledged that there are no
post-closing cost responsibilities for any on-going environmental liabilities with respect to the
Allenhurst Property,

2 BPU DOCKET NO. EM18020193



Agenda Date: 9/17118 ’
Agenda Item: 2E

~te Counsel Comments:

By letter dated July 25, 2018, the New Jersey Divlslon 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 Alienhurst 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 253, Other Deferred Credits, for
appropriate disposition in the Company’s next base rate case, Rate Counsel claims that this
would allow an allocation of the gain thaf~ fairly accounts for the long-term contributions for the
AlJenhurst Property to 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 Alienhurst Property.
Therefore, Rate Couns.el recommends that the Company’s accounting related to the Allenhurst
Proper~y should be fully reviewed in Its next base rate case and any portion of the sale proceeds
be faidy 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 ff 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 Al[enhurst P, roperty;

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

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

This Order shall not afi~ect 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 to
rates, franchise~, 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 rejec~ 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 Counse[’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.S.A. 48:3-7 and N.J.A.C.
~4:1-5.6.

JCP&L asserts there is no reason to change the long-standing Board policy on the treatment of
gains on the sate. 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 5, 2005 (BPU Docket No. EM04t01073) 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 remedlation 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 Prop.er~y, 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 wi~ the provision of electric service to customers. JCP&L states that there
ls 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,.

l’n each case, the E~oard 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-other 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. JCP&L 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 soId or
abandoned as part of the sale, have continuously 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
Al}enhurst Property for these purposes,

The Company also believes the position taken by Rate Counsel in its comment letter may be
based on a misunderstanding about the reasons for the post-closing escrow. JCP&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 ("RAO") 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. JCP&L also
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
fulfilled as per the-RAO, or transferred (i.e., the biennial monitoring) with resp, ect to JCP&L’s
ownership and use of the Altenh~Jrst Property. The Buyer’s Post-Closing RAO relates only to
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Buyer’s responsibilities borne out if its plans for us’ing the Allenhurs~ 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 involving 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 difigent 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 !nv. Co., LLC .y,_C__u~bman &
Wakefield of N.J., inc., 20t2 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 T~’an~actions, American Bar Association Section of Energy, and
Resources (43rd Spring Meeting, Salt Lake City, UT, March 20-22, 2014) ("indicating the parties
may imp]ement...through an escrow account that would be applied to any future liabilities; that

’ account may include a hold-back,’ which earmarks some of SelIer’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 sate
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 turn, would cause an
adjustment in the caJculation 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 entdes. This
treatment Is consistent with the Board’s long-standing policy according to 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 sole’of the AIIenhurst 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 Atlenhurst Property will
reduce the Company’s costs by eliminating the need for continued payment of taxes and
maintenance on the Ailenhurst Property, and the Company wilt 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 w]{h 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-
fifty (50150) split as well as crediting the entire sale amount to. particular projects and accounts.

Accordingty, the Board HEREBY APPROVES the contract for the sale of the Allenhurst
Property to the Buyer in the amount of $5,238,095.24 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:

This Order is based upon the specific and particular facts of this transaction and shall not
have precedentia] va{ue in future land transactions that may come before the Board and
shall not be relied on as such.               " "

2. JCP&L shall notify the Board and Rate Counsel if it anticipates any matedal 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.

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
hereafter to be owned’by the JCP&L.

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

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.

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.

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 proceedings with respect to rates,
franchises, service, financing, accounting, capitalization, depreciation, or in any other
matters affecting JCP&L.

The Company’s costs remain subject tq 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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This Order shall be effective on September 27, 2018.

DATED’. Q~,\X.--~’k~,x.~ BOARD OF PUBI~Ib UTILITIES
BY:

iPH L.
PRESIDENT

)MMISSIONER

COMMISSIONER

DtANNE
COMMISSIONER

ROBERT M. GORDON
COMMISSIONER

ATTEST:
,/AIDA CAMACHO-WELCH
SECRETARY
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