














ARTICLE XVII
EASEMENTS

. Landlord reserves unto itself and its successors and
3ssigns a perpetual right of way and easement to, through,
across, under and over the Demised Premises (i} for reasonable
dccess to portions of the Demised Premises and Landlord's
adjoining Property; (ii) for roadways, utility lines (including
but wot limited to gas, electric, water, telephone, storm sewer
and sanitary sewer lines) and other usual easements required for
the protection, access to and development of Landlord's‘adjoining
Property.

ARTICLE XVITI
MISCELLANEOUS PROVISIONS

18.01. Successorg. The covenants and agreements herein
contained shall bind and inure to the benefit of Landlord, and
Landlord's successors and assigns, and Tenant and Tenant's .
successors and permitted agsigns, subject to the provisions of
this Lease. Each reference in this Lease to Landlord or Tenant
shall be deemed to include any and all of their respective
successors and assigns, and, in the cage of Landlord, each and
€very present or future joint tenant or joint tenant in common nf
the fee title ko Lhe Demised Fremises or any part thereof.

18.02. Conveyance by Landlord, If Landlord or any
SUCCeSE0Or owner of the Demised Premises shall couvey or otherwige
dispose.of the Demised Premises, thereupon a1l liabilities and

accruing after such conveyance or digposal and assumption shall .
provision, Landlord shall provide written

notice of its intention to sell the Premises or a change in the General*
18.03. ! 11i W. This Lease has been delivered

in, and shall be construed and enforced in accordance with the

laws of, the State of Rew Jersey.

18.04. Integration. This Lease and the documents
referred to herein set forth all the promises, agreements,
conditions and understandings between Landlord and Tenant
relative to the leasing of the Demised Premises, and there are no
promises, agreements, conditions or understandings, either oral
or written, between them other than are herein set forth, It is
further understood and agreed that, except a5 herein otherwise
provided, no subsequent alteration, amendient, change or addition
to this Lease shall be binding upon Landlord or Tenant unless
reduced to writing and signed by them.

18.0%. Separability. Each covenant and agreement
contained in this Lease shall for all purposes be construed to be
a4 separate and independent covenant and agreement. If any term
or provision of this Lease or the application thereof to any
person or circumstance shall to any extent be invalid and
unenforceable, the remainder of this Lease or the application of
such term or provision to persons or circumstances, other than
those as to which it is invalid or unenforceable, shall not be
affected thereby, and each term and provision of thig Lease shall
be valid and shall be enforced to the extent permitted by law.

18.06. Headings. The headings to the various Articles
and Sections of this Lease have been inserted for convenient
reference only and shall not modify, amend or change the express
terms and provisions of thisg Lease.
*Partners of Landlord forty-five (45) days prior to any such conveyance.
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IN WITNESS WHEREOF, the parties hereto have duly
executed this Lease the day and vear first above written,

LANDLORD

RESTREL INVESTMENT PARTNERS-IIL, L.p.

Witness or Attest: By: Kggtrel Advi'scrs Limited

. . S—
Wl D Pl S e
Assistant Secretary / ames R. Beam, Vice Pregident

TENANT:
ST. MARY'S CATHOLIC CHURCH, TRENTON

f:l;; .'sf“a,wf S elre ‘-m (1

4090L
110888



EXHIBIT =a-

{(Legal Description or Survey of Demised Premises)



I RENTON ENGINEER!NG Co. INc.

L CIVIL INGINEERS AND SURVEYORS
e R CEHYAN Lovomm {pwy
2183 SPRUCK STREKT
TRENTON, N, 4, Oss3y

ARKA CODY wos
820618
et -cery

November 3, 1988

Bank Street

DESCRIPTION oOF LOT 111, BrOCK 20B, FORMERLy LOTS 46-49,

72,84,103-105,111;112,116;117;120:122:128,1311132,144,

1541162~166,169,l70,1791 BLOCK 20-B, cITy OF TRENTON
TAX MAPS, MERCER COUNTY, NEW JERSEY

Beginning at the point of intersection of the
southerly line of Bank Street (66 faet wide) with the
easterly line of Barnea Streat feg feet wide) angd running

thence:

(1) s 78%21°" E, along the Southerly line of Bank
Street, 134.07 feet to a point; thenca

(2) S 11*55129+« W, along the vesterly line of other
lands of st. Mary's cathedral, and Cathedral Square
Housing, Inc., 416.26 feat to 4 point in the Northerly
line of Weat Hanover Street (60 feet wide); thence

(3) N 76°39+30" W, 8till along same, 148.62 feet
to a point in the easterly line of Barnes Street; thence

(4) wN 13°56'30" g, along the easterly line of Barnes
Street, 412.20 faat to the peint and place of beginning.

Containgng 58,532, more or less square foet equalling
1.3437 more or less acres,

Subject to the right of owners, if any, in poles and
overhead wires.

EXHIBIT A



POENIUN ENGINEERING Co., INCc.

4 ClVIL ENGINKERS AND SURVEYORSs
tog, 3T KUTANLIIG 1o

2183 srrucx STREKT
N, 1. Osaas

AREA CODE 00
LLEZ. 3§19
(L2 254

Tract Two (Lots 96 and 97)

Beginning at a point in the gasterly line of
North Willow Straet (66 feet wide) distant 133.49 feet
northerly from the intersection of the said line of
North Willow Strast with the northerly line of West
Hanover Streat (variable width) and running thence:

(1) N 13*36'31" g, along the easterly line of
North Willow Street, 31.00 feet to a point; thence

(2) 5 76°23120% g, 76.0C feet to a point in the
vesterly line of Gamblae Alley; thence

(3) s 13°36'31" w, along the westerly line of
Gamble Alley, 31.00 faet to a point; thance

(4) N 76°23'29~ w, 76.00 feet to the point and
place of beginning.

Containing 2,356 more or leas square feet equalling
0.054 more or lass acreg.

-2-
SCHEDULE A. (con' t)




LR YA N RV L") QNG'NEER‘NG CO., lNC.

civiu ENGINEERg AND !URVIYOR‘
I ATAD o 1ney
1183 srrucy sTREKT
TRENTON, N, 4. Ods3y

AREA cODE s00
[ L] NPT
S¥10e17

Tract Thrae (tha 57,58,61,81:83,134,l46~150 inecl.)

(2) s 13°56'31~ y, along the vesterly line of Barnes
Street, 170.67 feet to a point; thence

(3) n 76°03'29~ y, €6.00 feet to a point in the
easterly line of Gamble Alley: thence

(4) N 13*561'31+ g, along the easterly line of Gamble
Alley, 28.00 feet to a point; thence

{5) N 76°03'29* w, along the hortherly terminus of
Gamble Alley, 10.42 feet to g pPoint; thence

(6) s 1336131+ w, along the vwesterly line of Gamble
Alley, 35.74 feet to a point; thence

-3-

SCHEDULE 4. (con't)




T ey =INUINEERING CO‘, 'NC

o QVIL ENGINEKRS AND SURVEYORS
= Sl - CTTASCLoNun 1o0y
2183 sPRUCK STRERT
TRENTON, N J. Osess
AREA COOK s0e

$8L-041s
a8z-091y

(7) W 76%23129~ W, B82.00 feet to a point in the
¢asterly line of North willow Street; thence

(8} N 13*3631* g, along the easterly line of
North Willow Street, 52.43 feat to a point; thence

{(9) s 76°231'29* g, 82.00 feeat to a point: thence
(10) N 13°36731~ E, 16.67 feet to a point;

(11) N 76°23129~ W,
easterly line of North wi

thence

82.00 feet to a point in the
llow Street; thence

(12) N 13+36'31~ B, along the easterly line of
North wWillow Street, 103.42 feet to the point and place
of beginning‘

Containing 25,

585 more or less s
0.5874 more or lesa

quare feet @qualling
acres.

-l

SCHEEDULE A, (con't)
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EXHIBIT «RB”»
DEMISED PREMISES
Fast and West Parcels

HANOVER STREET LOTS
Trentor, New Jersey

SHADED AREAS DENOTE THE DEMISED PREMISES
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Pursuant to Tax Map of City of Trenton, New Jersey:
East Parcel: Block 3402, Lot 4
West Parcel: Block 3401, Lots 1, 2, 3,4, 5,32, 33, 34, 35, 36, 37 & 38



EXHIBIT C
MEMORANDUM OF LEASE
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EXHIBIT C
MEMORANDUM OF LEASE

This Memorandum of Lease (“Memorandum™) made as of the  day of January,
2010 between STATE STRELT SQUARE PARTNERS-III, a New Jersey general partnership,
successor in mnterest to Kestrel Investment Partners-111, L.P., with an address of 50 West State
Street, Suite 112, Trenton, New Jersey 08608 (“State Street”) and New Jersey Economic
Development Authority, an instrumentality of the State of New Jersey, with an address of 36
West State Street, Trenton, New Jersey (“NJEDA™) (State Street and NJEDA being referred to
herein each as a “Landlord” with respect to the portion of the Demised Premiscs owned by State
Street and NJEDA, respectively) and ST. MARY’S CATHOLIC CHURCH, TRENTON with an
address of 151 North Warren Street, Trenton, New Jersey 08608 (“Tenant’).

WITNESSETH

1. State Street and Tenant are parties to a Lease Agreement for Parking Spaces dated
November 9, 1988 as amended by Amendment No. 1 to Lease Agreement for Parking Spaces
between Landlord and Tenant dated January , 2010 (collectively the “Lease”).

2. Under the Lease, the Landlord leases to Tenant for automobile parking:

(1) At any time other than on a Weekend Day, no more
than sixty (60) automobile parking spaces on the West Parcel.

(i) Until a Notice of Development (as defined in the
Lease) is given to Tenant, on any Saturday and Sunday during the
Term, between 12:01 a.m. Saturday and 11:30 p.m. Sunday,
prevailing time (herein, a “Weekend Day”), sixty (60) automobile
parking spaces located upon all that certain tract or parcel of
ground situate in the City of Trenton, Mercer County, New Jersey,
more particularly described and identified in Exhibit “A” attached
hereto and by this reference made a part hereof (“Demised
Premises™). In addition, until such time as a Notice of
Development is given to Tenant, Tenant’s right to use the East
Parcel for automobile parking during a Weekend Day shall include
and extend to any additional available surface parking spaces
located on the East Parcel. After a Notice of Development is given
to Tenant, Tenant shall continue to have the right throughout the
Term to park up to sixty (60) automobiles on the West Parcel
without any day or time limitations whatsoever. Throughout the
Term, subject to availability, Tenant shall also have the right to
park as many cars as it may need to on the West Parcel on a
Weekend Day.

(A)  The Demised Premises is comprised of two
properties, (i) the “East Parcel” lying on the east side of Barnes
Street and more particularly described and identified in Exhibit



“B” attached hercto and by this reference made a part hereof and
(ii) the “West Parcel” lying to the west of Barnes Street as more
particularly described and identified in Exhibit “B” attached hercto
and by this reference made a part hereof.

(B)  Upon Landlord’s issuance of a Notice of
Development, Tenant’s rights to parking during Weekend Days
shall thereafter pertain to and be limited to the West Parcel for the
remainder of the Term and then and thereafter all references in the
[Lease to the Demised Premises shall refer only to the West Parcel.

3. The Lease is in Effect. The term of the Lease shall expire November 9, 2087.

4. The Lease contains the entirc agreement between the parties. All persons are
hereby put on notice of the existence of the Lease, and are referred fo the Lease for its specific

terms and conditions, all of which are incorporated herein by reference.

5. This Memorandum is prepared and acknowledged solely for recording purposes
under the laws of the State of New Jersey, and is in no way intended to change, alter, modify,
amend or in any other way affect the rights, duties and obligations of Landlord and Tenant
pursuant to the Lease; it being specifically understood and agreed between the parties that each
has rights, duties and obligations imposed upon it in the Lease which are not expressly contained
herein but are included herein by reference.



IN WITNESS WHEREOF, Landlord and Tenant have duly executed this Memorandum

as of the day and year first above written.

Witness:

S151185vS

LANDLORD:

STATE STREET SQUARE PARTNERS-
11,

a New Jersey General Partnership

By: State Strecet-I11, L.P., a New Jersey
limited partnership, a general partner

By: Aegis State Street Partners, Inc., a New
Jersey corporation, a general partner

By:

James A. Kinzig
President

NEW JERSEY ECONOMIC
DEVELOPMENT AUTHORITY

By:
Caren S. Franzini, Chief Executive Officer

Atlest:

David E. Nuse, Director, Real Estate
Development Division

TENANT:

ST. MARY’S CATHOLIC CHURCH,
TRENTON

By:




STATE OF NEW JERSEY

:sS.
COUNTY OF :

BE I'T REMEMBERED that on this  day of January, 2010, before me, the

undersigned witnessing authority, personally appearcd JAMES A. KINZIG, who is the President
of AEGIS STATE STREET PARTNERS, INC., a General Partner of State Street 111, L.P., who |
am satisfied is the person who signed the within instrument, and he acknowledged that he signed,
sealed and delivered the same as such officer aforesaid, and that the within instrument 1s the
voluntary act and deed of such corporation, made on behalf of such limited partnership as a
general partner of the Grantor.

Print Name:
AT BN
1Ie.
Commission Expires:

STATE OF NEW JERSEY
sS.
COUNTY OF

BE IT REMEMBERED thaton this  day of January, 2010, before me, the
undersigned authority, personally appeared Caren S. Franzini, Chief Executive Officer the New
Jersey Economic Development Authority who | am satisfied is the person who signed the within
instrument and delivered the same in such capacity aforesaid and that the within instrument is the
voluntary act and deed of such entity.

STATE OF NEW JERSEY

ss.
COUNTY OF
BE IT REMEMBERED thaton this ___ day of January, 2010, before me, the
undersigned authority, personally appeared __of St. Mary’s Catholic

Church, Trenton, who [ am satisfied is the persoﬁwx:l;(r)wsigncd the within instrument and
delivered the same in such capacity aforesaid and that the within instrument is the voluntary act
and deed of such entity.




EXHIBIT A

DEMISED PREMISES

Izast Parcel:  Block 3402, Lot 4
West Parcel: Block 3401, Lots 1,2, 3,4, 5,32,33,34,3536,37 & 38
Tax Map of City of Trenton, Mercer County, New Jersey
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NEew Jersey ECONOMIC DEVELOPMENT AUTHORITY

MEMORANDUM

TO: Members of the Authority

FROM: Caren S. Franzini
Chief Executive Officer

RE: Ground Lease between L’Oreal USA Products, Inc. (“L’Oreal”) and the New
Jersey Economic Development Authority (“Ground Lease™)

Summary:

I'am requesting that the Members authorize execution of the attached Seventh Amendment to
Ground Lease between the Authority and L’Oreal USA.

Background:
The Authority owns a 25-acre vacant land site in North Brunswick that we acquired from

DKM Properties in 2005 for future technology-related development. The site is directly
across Route 1 from the Technology Centre of New Jersey. At the November 2007 meeting
of the Authority, the Members authorized execution of a Ground Lease with L’Oreal for
development of its U.S. R&D headquarters on this site. The first phase of the project would
include a 200,000 to 300,000 sq. ft. research and development facility with approximately 400
employees. Following 14 months of due diligence investigations and work by L’Oreal and
Authority staff to obtain required easements and approvals, the parties executed a lease
amendment in March 2009 confirming milestone dates for advancing the project.

Earlier this year, L’Oreal advised the Authority that current economic conditions will require
the company to reassess its move to North Brunswick and revisit alternatives, including a
possible expansion at its current location in Clark, New Jersey. This reassessment will likely
extend into the first quarter of 2011. At the Authority’s request, L’Oreal has agreed to a
further amendment of its ground lease that will establish an option period running through
March 31, 2011. During this option period, L’Oreal will finalize its internal planning and
reach a determination on its facility needs. In consideration for the grant of option, the
Authority will receive a $125,000 option fee, paid from L’Oreal’s Year One ground rent
currently on deposit with the Authority. In addition, L’Oreal agrees to notify the Authority
whether it will exercise the option and continue the project by March 31, over five months
earlier than its next scheduled project milestone.

MaING ApDress: | PO Box 990 | TrenTon, NI 08625-0990

SHIPPING ADDRESS: | 36 WesT STaTE STREET | TREmTON, NJ 08625 | 609.292.1800 | e-mail: njeda@njeda.com | www.njeda.com



Attached is the proposed Seventh Amendment to Lease incorporating these revisions to the
L’Oreal ground lease. The attached document is in substantially final form. The final form of
the document may be subject to revision, although the basic terms and conditions will remain
consistent with its current form. The final terms of the Amendment to Ground Lease will be
subject to the approval of the Chief Executive Officer and the Attorney General's Office.

Recommendation:
I am requesting that the Members authorize the Chief Executive Officer to execute the
attached Amendment to Ground Lease between L’Oreal and the Authority, on final terms
acceptable to the CEO and the Attorney General’s Office.

Prepared by: David E. Nuse
Director — Real Estate



Seventh Amendment to Agreement and Ground Lease

This Seventh Amendment to Agreement and
Ground Lease (the "Seventh Amendment"),
dated as of and effective as of July , 2010
between

The New Jersey Economic Development
Authority, an instrumentality of the State of
New Jersey, with an address at 36 West State
Street, P.O. Box 990, Trenton, New Jersey
08625-0990, referred to in this Sixth
Amendment as "NJEDA".

-and-

L'Oreal USA Products, Inc., a Delaware
Corporation, with an office at 133 Terminal
Avenue, Clark, New Jersey, 07066, referred to
in this Sixth Amendment as "L'Oreal".

Background

A. NJEDA and L'Oreal entered into an Agreement and Ground
Lease dated December 18, 2007 (the "Lease"), as amended by a total of five
letter agreements, three of which are dated March 11, 2008, April 14, 2008
and October 2, 2008, and two of which are dated December 18, 2008, and a
Sixth  Amendment to Agreement and Ground Lease (the "Sixth
Amendment") dated March 5, 2009, (collectively the "Lease Agreement")

B. NJEDA and L'Oreal desire to amend the Lease Agreement
to toll certain time periods provided for in the lease Agreement.

C. NJEDA and L'Oreal did not pursue a Capital Review prior
to July 1, 2010 as provided for in the Sixth Amendment.

Now, therefore, in consideration of the premises and the mutual
covenants contained in this Seventh Amendment, it is agreed as follows:

1. Background. The background section of this Seventh
Amendment is incorporated herein by reference as if set forth in length.

2. Defined Terms. For purposes of this Seventh Amendment, the
terms used in this Seventh Amendment which are not defined in this

1
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Seventh Amendment shall have the respective meaning as set forth in the
Lease Agreement.

3. Development Fee. NJEDA and L'Oreal agree with respect to
paragraphs 3, 4 and 5 (the "Paragraphs") of the Sixth Amendment that (1)
the Paragraphs shall be of no further force and effect, and (ii) they waive the
cffect of any failure to perform any of the obligations set forth in the
Paragraphs by either or both of them. In the event L'Oreal proceeds with the
Project, L.’Oreal shall be responsible for all development fees in support of
affordable housing as then currently required by the laws of the State of New
Jersey in connection with the development or construction of the Project.

4. Tolling of Time Periods. All time periods provided for in the
Lease Agreement not heretofore expired, shall be tolled for a period extending
from the date hereof through March 31, 2011 (the "Tolling Period"). If during
the Tolling Period, L'Oreal shall exercise the option to resume the time
periods of the Lease Agreement, then the tolling shall cease and time periods
shall resume as of the effective date of the Option Notice as provided for in
paragraph S below.

5. Option to Resume. L'Oreal shall have the option to resume the
running of the time periods pursuant to the Lease Agreement during the
Tolling Period by giving notice of resumption of the Lease Agreement time
periods to NJEDA (the "Option Notice") together with L'Oreal's check for
$125,000, payable to NJEDA (to be applied to the first annual rent payment as
provided for in paragraph 7 below). The Option Notice shall be given in
accordance with Article X of the Lease. All tolled time periods shall begin to
run again from the date of the giving of the Option Notice.

6. Option Consideration. In consideration of the tolling of the Lease
Agreement time periods and the option to terminate the tolling and resume the
time periods, NJEDA shall receive an option payment of $125,000. The option
payment shall be made as of the date hereof by the NJEDA applying $125,000
out of the first annual rental payment deposit previously paid to NJEDA by
L'Oreal as set forth in background paragraph 2B of the Lease, which funds
shall be immediately available to NJEDA.

7. First Annual Rent Payment. As of the date hereof, the sum of
$125,000 shall be deemed deposited on account of the first annual rent
payment of $250,000. In the event L'Oreal gives the Option Notice, then the
payment of $125,000 accompanying the Option Notice shall be applied to the
deposit for the first annual rent payment and thereafter the deposit shall be in
the amount of $250,000.

8.  Marketing. During the Tolling Period, NJEDA may engage in limited
and discreet marketing of the property described on Exhibit A-1 of the real estate
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Lease Agreement (the "Property"). NJEDA agrees that it shall not list the Property
with a broker or advertise the availability of the Property in any media or through
third parties. NJEDA personnel may contact prospective users and developers to
discuss the availability of the Property. The interest of L'Oreal in the Property shall
be disclosed to any prospective user or developer. Marketing of the Property by
NJEDA shall cease in the event L'Oreal gives the Option Notice.

9. Termination of Lease Agreement. The Lease Agreement shall be
terminated and be of no further force and effect upon the happening of the earlier
of either of the following:

(a) The failure of L'Oreal to timely give the Option Notice.

(b) The receipt by L'Oreal of (i) internal corporate approval
and all approvals, including building permits, from all governmental agencies
having jurisdiction, for the construction of a research and development facility on
Lot 4 in Block 58 in the Township of Clark, New Jersey, with the expiration of all
rights of appeal without an appeal filed or if filed, that it is successfully defended
and (ii) the closing of title to L'Oreal's purchase of Lot 4 in Block 58 in the

Township of Clark, New Jersey.

In the event of termination of the Lease Agreement pursuant to this
paragraph 9 of this Seventh Amendment, L'Oreal shall forfeit any and all rent
paid to the date of termination and thereafter neither party shall have any further
responsibility to the other wider the Lease Agreement or with respect to the
Property.

10. Pollution Legal Liability Policy. L'Oreal acknowledges receipt of the
final pollution legal liability policy pursuant to Article XXII of the Lease.

11. Authority. By signing this Seventh Amendment, the parties
individually represent and warrant that they have the authority to sign this
Seventh Amendment on behalf of the party for whom they are signing and to
bind such party to this Seventh Amendment.

12. Full Force and Effect. Except as amended by this Seventh
Amendment, all terms, conditions and covenants of the Lease Agreement shall
remain in full force and effect.

13. Binding Effect. This Seventh Amendment shall be binding upon
and inure to the benefit of the parties and their respective successors and
permitted assigns.

14. Governing Law. This Seventh Amendment shall be governed by
and construed in accordance with the substantive laws of the State of New
Jersey (without reference to its principles of conflicts of laws), and the parties
submit to the jurisdiction of the courts of the State of New Jersey.
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15. Counterparts; Facsimile. It is understood and agreed that this
Seventh Amendment may be executed in several counterparts, each of which
shall, for all purposes, be deemed an original and all of such counterparts,
taken together, shall constitute one and the same agreement, even though all
of the parties may not have executed the same counterpart of this Seventh
Amendment. A fully executed facsimile copy of this Seventh Amendment
shall be deemed an original for all relevant purposes.

16. Estoppel. The NJEDA and L'Oreal each hereby certify and agree that:
(1) neither party is in default under any of the terms of the Lease Agreement; (ii) all
obligations and conditions under the Lease Agreement to be performed to date by
each of the parties has been satisfied or waived; (iii) no event has occurred which
with the passage of time or the giving of notice, or both, would constitute an event
of default by either party under the Lease Agreement; and (iv) neither party has any
current defenses or claims against the other or rights of offset against an sums
payable under the Lease Agreement or otherwise.

Signed and sealed by the parties.

New Jersey Economic Development L'Oreal USA Products, Inc.
Authority By:
By:






