Exhibit D

PROPOSED OPERATING & LEASE AGREEMENT

STATE OF NEW JERSEY
DEPARTMENT OF ENVIRONMENTAL PROTECTION
DIVISION OF PARKS AND FORESTRY

THIS AGREEMENT, made the day of , 2013,

BETWEEN THE STATE OF NEW JERSEY
DEPARTMENT OF ENVIRONMENTAL PROTECTION
DIVISION OF PARKS AND FORESTRY
501 EAST STATE STREET
P. 0. BOX 420
TRENTON, NEW JERSEY 08625-0420

hereinafter referred to as the Department,

AND

hereinafter referred to as Operator.

WHEREAS, the Department owns Waterloo Village located oat&kloo Road, in the
Township of Byram, County of Sussex, State of Nergdy, and administers Waterloo Village as a
State Park pursuantto N.J.S.A. 13:1L-1, et seql; a

WHEREAS, Waterloo Village consist of approximately rescand has historical
buildings from the 18 century, and although the park is currently cldsedsitors, the Department
has recognized that Waterloo Village should be ldpesl for use by the general public; and

WHEREAS, in particular, the Department has identified atiparof Waterloo Village,
named the “Meeting House Compound” (the “Compounaiiid has identified it for development
as a banquet/catering and events area; and

WHEREAS, the Department issued th@peration & Lease of the Meeting House
Compound at Waterloo Village Request for Proposal on December 3, 2012, for an operator to
manage the space at the Compound within Waterlbageifor operation as a banquet/catering and
events vendor (the “RFP”), a copy of which is di&t hereto and made part hereof as Exhibit A;
and

WHEREAS, Operator submitted a bid proposal in responseitbR&P (“Bid Proposal”),
and the Department selected Operator’s bid propmsal , 2013, as the bid proposal
most responsive to the RFP and most advantagedhs fieople of the State of New Jersey, price
and other factors considered, a copy of which BiopBsal is attached hereto and made a part
hereof as Exhibit B; and

WHEREAS, said Compound is comprised of the Meeting Ho@senfort Station, Gift
Shop, and Gazebo (“Structures”), consisting of axpnately 10, 426 square feet of building space,
the lands adjoining the Structures consisting prexmately 4.8 acres of land, a separate 1.3 acre
parking lot, and the Church parking lot. The Commbus identified more particularly on the
Survey Map attached to and made a part of this&lipgr& Lease Agreement as Exhibit C; and

WHEREAS, the Department, subject to the terms set forthénRFP, is willing to enter

into this Operating & Lease Agreement with Operatoder the provisions, covenants, terms, and
conditions hereinafter described, which shall besient with the terms set forth in Operator’s
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Bid Proposal submitted in response to the RFP.

NOW THEREFORE, in consideration of payment by Operator to thedgnent as
herein below provided and the mutual covenantsimefter made, and in accordance with the
provisions of N.J.S.A. 13:1L-1 et seq., the Deparitrand Operator hereby mutually covenant
and agree as follows:

1. THE COMPOUND; PERSONAL PROPERTY

A. The Department hereby allows Operator to us€Cthmpound (as fully described in
the RFP) for the Term of this Operating & Leasee®gnent. It is expressly understood that this
Operating & Lease Agreement does not in any waytsdeaer grant or convey any permanent
easement, lease, fee or other interest in the Cantpim Operator.

B. Operator shall provide all the personal propdey defined in the RFP) and
supplies necessary to perform under this Oper&ihgase Agreement and the RFP. Operator
has provided a list of all items that are pers@raperty that shall not become a part of the
Department’s property as Exhibit D. Operator shadlvide an updated list, as often as necessary,
to the Department. All other improvements (as defim the RFP) shall become the property of
the Department.

2. TERM

A. The term of this Operating & Lease Agreementallshcommence on

, 2013 (“Effective DateQperator shall operate the Compound
during the term of this Operating & Lease Agreemémginning on the Effective Date and

continuing for a period of ten (10) years (thetiiTerm”) from that date until the expiration of

the Operating & Lease Agreement (“Expiration Dateif)less the Operating & Lease Agreement
shall end sooner pursuant to any of the terms, maws, or conditions herein provided or
pursuant to law. The Department may terminate tDerating & Lease Agreement in

accordance with the termination provisions as doathherein, in the RFP, or in accordance
with applicable law. In the event of such termiaafi after expiration of the notice period,

Operator shall not be permitted to enter the Comgowvithout accompaniment of a

representative of the Department.

B. Provided that no event of default has occurned i& continuing, and provided
that Operator has received financing for and bagqprovements as described in Section 1.2.5
of the RFP (“Improvements”), and has received D@pant's approval for such improvements,
during the Initial Term, Operator may request thatterm of this Operating & Lease Agreement
be renewed for an additional ten (10) year peritte (‘“Renewal Term”) by giving the
Department written notice of Operator’'s requesteioew no less than one hundred and eighty
(180) days prior to the expiration of the Initiadfin of this Operating & Lease Agreement. The
Department reserves the right to disapprove renefMdlis Operating & Lease Agreement if the
Department determines: (1) Operator has not aatfly complied with the terms, covenants,
or conditions herein provided or pursuant to la2y); @Qperator has not received financing for and
begun the Improvements during the Initial Term; (Bat continuation of this Operating
Agreement is not consistent with reasonably ardieip plans for development or use of
Waterloo Village by the Department; or (4) renewfthis Operating Agreement is not otherwise
in the public interest. In the event that Operatoequest for renewal is not approved by the
Department on or before sixty (60) days prior te scheduled expiration date of this Operating
& Lease Agreement, said request shall be deemédte been denied, and this Operating &
Lease Agreement shall expire as herein provideger&or shall not continue occupying the
Compound beyond the expiration of the Renewal Tesmept upon execution of a new
Operating & Lease Agreement or as provided foraraBraph 35 hereof.

C. This Operating & Lease Agreement may be renemdgonce after the expiration
of the Initial Term for a maximum of twenty (20)ays.

D. Operator shall take responsibility for the Comnpd upon the Effective Date of
this Agreement.



3.

RENT

A.
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Fixed Rent

0] Operator shall pay to the Department an anfasle monthly fixed rent
(“Fixed Rent”) in the amount of oll@rs ($ ), to be
paid in twelve equal monthly installments on thstf(I™) day of each month in the
amount of $ :

(i) The Fixed Rent shall increase annually bgéh(3) percent beginning on the
first anniversary of the Effective Date.

(i)  The Fixed Rent shall be paid by check madggble to "Treasurer - State of
New Jersey" and sent to:

Administrator, Office of Leases
MAIL Cobe501-04C

P.O. Box 420

Trenton, NJ 08625-0420

(iv)  If the Department and Operator opt to rentgus Operating & Lease

Agreement after a ten (10) year term pursuant tagfaph 2.B. above, the Fixed
Rent shall be increased at the beginning of thee®RahTerm by three percent (3%)
over the last year of the previous term’s FixedtR&he Fixed Rent shall increase
annually by three percent (3%) thereafter beginwinghe first anniversary of the
Effective Date, payable in twelve equal installnsemt the first of each month.

Variable Rent

0] On the first () day of each month, Operator shall calculate aouarn
due to the Department as “Variable Rent” and pajy sumount to the Department
by the first () day of the following month. Such Variable Rentalshbe
calculated by multiplying the monthly total grossceipts over the amount of
$ for the previous month by fiftpercent (15%). At the end
of the year, such Variable Rent shall be equalittedn percent (15%) of the
annual total gross receipts over $ .

(i) Variable Rent shall be paid in accordance viatragraph A.iii., above.

(i)  For purposes of calculating the Variable Reotal gross receipts shall be
defined to include all sales at the gross sellingepof food, alcoholic and non-
alcoholic beverages, and items of every charadig is, upon, or through any
part of the Compound by Operator, or any other gerdéirm, or corporation,
including, but not limited to, all revenues andesatelated to the operation of
banquet/catering and events and gross chargedlfeeraices to customers or
patrons, including, but not limited to, banquetcetg and/or events performed by
Operator or any other person, firm or corporatianupon, or through any part of
the Compound, and shall include sales and chaagesagh and credit regardless
of whether or not the same is collected or unctdlgcless only any New Jersey
sales taxes collected by Operator and remitted ew Nersey taxing authorities
with respect to each Term Year.

(iv)  On or before February 28 of each Term Yead an or before the February
28 immediately after this Operating & Lease Agreetrteas terminated, Operator
shall conduct and provide Department with a corepdeidit of its gross revenue for
the prior calendar year ending December 31 prepésedch Certified Public
Accountant licensed to practice accounting in tta#eSof New Jersey (“Audit”). In
the alternative, Operator may provide a speciabntegs prescribed in Statement on
Auditing Standards No. 62 prepared by a Certifiedlie Accountant licensed to
practice accounting in New Jersey to fulfill thequirement (“Special Report”).
Based on this Report, Operator's Variable Rent owedepartment for the
previous Term Year shall be determined.
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C. Any payment of the Fixed Rent and/or VariablatRet made on or before the first
of the following month shall be considered past.dddl past due amounts shall be assessed a
monthly penalty of one and one-half percent (1.50%he total amount due calculated on the tenth
(10th) day of each month.

D. Any payment not received by the last day ofrttanth will be considered a default
pursuant to Paragraph 22 and will trigger the reesealvailable to the Department thereunder.

E. In the event any check for payment is returnedhte Department, all future
compensation shall be made by Certified or Caslieck only.

4, ADDITIONAL PAYMENTS (SELF HELP)

If the Department incurs any expense as a resu@pdrator’s failure to perform any
obligation of Operator hereunder or by reason efttteach of this Operating & Lease Agreement
by Operator, Operator shall be liable for paymeftsoch reasonable expense, including
reasonable attorney’s fees and costs, which skeatldemed an Additional Operating & Lease
Agreement Payment and be added to and become afpgha next payment of the Fixed Rent
due to be paid by Operator.

5. USE OF COMPOUND; PURPOSE

A. Operator agrees to operate the Compound fanténded purpose in the manner
set forth in the RFP, this Operating & Lease Agreetnand Operator's Bid Proposal, and
Operator may not operate or use the Compound fpotrer purpose, without the prior written
consent of the Department, which may be givenenDbepartment’s sole discretion.

B. Operator shall not use or allow or permit oshey use the Compound for any
purpose or in any manner other than as expressiydad herein. No use or manner of use shall be
implied from the purposes expressed herein. Ogpesdtall not conduct or allow any use that
would in any way cause damage to all or any path@fCompound or any other part of Waterloo
Village or constitute a public or private nuisarme otherwise disturb the quiet enjoyment of
another tenant or occupant.

6. MANAGEMENT OF THE COMPOUND

A. During the term of this Operating & Lease Agrest Operator shall have full
control over the day-to-day operations of the Coamgbincluding, but not limited to, handling the
collection and deposit of all money, hiring andeugsion of all employees, and purchasing of all
goods and services consistent with the operati@anbzinquet/catering and event facility. Operator
also shall be responsible for handling disputeh third parties, collecting and paying appropriate
taxes, obtaining all appropriate permits, and mhog accountability to the Department for its
activities.

B. If Operator applies for and is issued an Anrftalte Permit from the New Jersey
Division of Alcohol Beverage Control allowing fohea service of alcoholic beverages for
consumption on the licensed premises, the follovsimgl apply:

0] Alcoholic beverage service shall be stricths@gated with the service of
meals. Operator shall not serve alcohol outsida chtered event. Operator shall
only sell alcoholic beverages to persons partigigah Operator’'s events.

(i) Nothing in this Operating & Lease Agreementamy of the attachments
hereto shall be construed as a guarantee thatitcessful bidder shall be issued a
liquor license from the New Jersey Division of Atcd Beverage Control.
Operator shall perform under this Operating & LeAgeecement regardless of its
ability to obtain a liquor license. Failure to abta liquor license does not negate
this Operating & Lease Agreement in any way.

(i) Regardless of any location description on tA@nual State Permit,
Operator shall only sell and serve alcoholic beyesato participants in the
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Meeting House, the Gift Shop, and/or any semi-peenatent erected with the
Department’s approval. Operator shall take all ste@cessary to prevent
participants from taking alcoholic beverages o@wd these areas and shall post
notices to advise participants of these restristion

7. IMPROVEMENTS, MAINTENANCE, CARE, REPAIR AND COND ITION OF
COMPOUND

A. () Operator has inspected the Compound andogeden “as is” condition and
without representation or warranty of any kind pBrtment including, without limitation,
any representations or warranty of fitness for diqdar purpose. Operator agrees that
Operator shall take good care of the Compound, thatlthe Compound shall not be
improved without the written consent of the Deparin Operator further agrees that,
unless otherwise provided by written agreementirgdlovements that may be required will
be done with the approval of the Department, buthat cost of Operator. These
improvements shall be the property of the Departmerthout payment of any
compensation therefore to Operator. Any improvamenill remain upon and be
surrendered with the Compound.

(i) For proposed improvements, Operator shallngtilto the Department an
Improvement Plan. The Improvement Plan shall shellout not be limited to: (a) a
description (including plans and specifications wheemed appropriate by Department) of
each improvement; (b) a schedule for initiation aathpletion of each improvement; (c) a
statement whether each improvement will be perfdrineOperator or a contractor; and (d)
such additional information that Department maysosaably require to determine whether
to approve the proposed improvement.

(i)  For all improvements approved by the Depwnt, Operator shall obtain
any and all applicable permits and shall pay trev&ling Wage pursuant to Paragraph 47
for any construction to the Compound.

B. Operator shall commit no act of waste. Operatmall take good care of the
Compound. Upon the termination or expiration af Bperating & Lease Agreement, Operator
shall surrender the Compound and the improvemdmsedn to the Department in as good
condition and repair as reasonable and proper ueedCompound thereon will permit, normal
wear and tear excepted.

C. Operator shall promptly make all necessaryirgepa the Compound at Operator’s
expense. All repairs of damage to the Compound skstore the affected property to the
appearance, condition, and utility of said propertgnediately prior to the damage. Operator shall
notify the Parks Maintenance Office (PMO) of allpags by sending an email to:

@dep.state.nj.uith enough information about the repair so thagpresentative
from the PMO may find the locale of the repair ampect the work completed. Operator shall use
only State pre-approved technicians to make thainemnless there is no State pre-approved
technician or there is an emergent need for arépéie made and a State pre-approved technician
cannot make the repair quickly enough. If thereasState pre-approved technician or a State pre-
approved technician cannot make the emergent repakly enough, and it is a minor repair,
Operator shall so notify the PMO and request traPMO make the repair.

D. Operator shall, in the use and occupancy ofGbmpound, conform to all laws,
orders and regulations of the federal, State acal [governments pertaining to the Compound and
Operator’s use and occupancy of the Compound.

E. Operator shall, at its sole cost and experesp knd maintain the Compound in a
neat, clean, and sanitary condition. Operatorl| dtedp the Compound free of trash and be
responsible for the recycling of trash. Operat@lisparticipate in and comply with all applicable
recycling programs in effect in Byram Township, &sCounty. Operator shall be responsible for
the collection and prompt removal of all trash frdive Compound to a dumpster or other facility
provided by Operator. Operator shall be responsibieobtaining a bear-proof dumpster at
Operator’s sole expense, and Operator shall bemsspe for all trash removal and disposal costs.

F. The sidewalk entrances, passages, courtsbulestj stairways, corridors and halls
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shall not be obstructed or encumbered by Operatased for any purpose other than ingress and
egress to and from the Compound.

H. The sinks and other plumbing fixtures shall Inetused for any purposes other than
those for which they were constructed and no swegspirash, rags, or other substances, including
caustic or hazardous substances, shall be plaeesirth Operator shall, at Operator’s sole expense,
repair all damages to any fixture resulting frony anisuse thereof by Operator or Operator’s
servants, employees, agents, visitors or licensees.

l. Operator shall, before closing and leaving@menpound and as may be required by
weather conditions, assure that all windows arsetlo Operator shall not leave the windows open
when it rains. Operator shall be liable for anym sustained by the Department for damage to
paint or plastering, or damage otherwise causétet@€ompound, resulting from Operator’s failure
to close all windows in the Compound.

L. Operator shall not place or allow any kind efrpanent sign to be placed at or about
the entrance to the Compound, any other part oeésand/or any part of Waterloo Village, except
in or at such place or places as may be indicayethd Department and consented to by the
Department in writing. If the Department or the Bement's representatives shall deem it
necessary to remove any such permanent sign @ isignder to paint or to make any other repairs
or improvements in or upon the Compound or WateXdlage, the Department shall have the
right to do so, providing the sign or signs shall removed and replaced at the Department’s
expense whenever the said repairs or improvementsiieen completed.

M. Operator may install such equipment as Operaeds to maximize Operator’'s use
of the Compound, with the Department’s approvaé Diepartment shall not be responsible for any
damage to said equipment while being moved in érobthe Compound or while in use at the
Compound. All damage done to the buildings by mgwvinmaintaining any equipment or large or
heavy supplies shall be repaired at the expenSpefator.

N. Operator shall be responsible for supplyingegjlipment, appliances, inventory,
furniture and supplies necessary to operate thepGond pursuant to the RFP and Operator’s Bid
Proposal.

O. Operator shall be responsible for the mowingthef lawn at the Compound,
including the grass-covered parking lot and the kter area, at Operator’s sole expense.

P. Operator shall be responsible for all snowiaademoval for the main access road
coming into Waterloo Village off of Waterloo Roatthe parking lot assigned to Operator, the
Church parking lot, the employee parking lot, tlagkpng spaces for the disabled, and any and all
walkways in and around the Compound at Operatol&sexpense.

8. GARBAGE

As noted above, Operator shall be responsiblealiotrash removal and at Operator's
expense. Operator shall be allowed the use of ttesh containers during events; however, upon
the termination of any event, Operator shall sw@tetrash from the Compound in bear-proof
containers until the trash is removed from the Coumgl by Operator. Failure to strictly abide by
this Paragraph shall be considered a default porsodaragraph 22 and shall trigger the remedies
available to the Department thereunder.

9. HAZARDOUS SUBSTANCES

At no time during this Operating & Lease Agreemshall Operator store, upon the
Compound, hazardous substances as that term mdgfined by the New Jersey Department of
Environmental Protection or by the federal Enviremtal Protection Agency pursuant to section
311 of the “Federal Water Pollution Act, amendmet972” (33 U.S.C. 1321; see also 40 C.F.R.
302.3) and the list of toxic pollutants designabgdCongress or the Environmental Protection
Agency pursuant to section 307 of that Act (33 U0.9.317; see also 40 C.F.R. 401.15). Operator
shall not violate the terms of NJSA 58:10A-21 af.saor shall Operator do anything that would
subject the Department to the provisions of 42 €©.%991, et seq., entitled “Regulation of
Underground Storage Tanks” in the Hazardous andl $daste Amendments of 1984, P.L. 98-
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616, section 234 et seq.
10. UTILITIES

A. The Operator shall be responsible for the payjraed maintenance and repair of the
utilities and utility systems for the Compound atlined in detail in the RFP.

B. The Department shall not be liable to the Ojpelia damages or otherwise

() if any utility shall become unavailable fromyapublic utility company,
public authority, or any other such person or enfincluding the
Department) supplying or distributing such utiliby,

(i) for any interruption in any utility servicengluding without limitation, any
heating, ventilation, water via the wells and vgelmps, or air-conditioning)
caused by the making of any necessary repairs @iowements or by any
cause beyond the Department’s reasonable contrdltlee same shall not
constitute a termination of this Operating & LeAggeement or an eviction
of Operator.

11. DEPARTMENT'S ACCESS TO COMPOUND — RIGHT OF INSPECTION,
REPAIR AND ALTERATION

A. If Operator shall change the locks or re-key lilcks pursuant to Paragraph 15.C,
below, Operator shall give four (4) keys to the &réipent. The Department shall retain these keys
to the Compound and, with notice of not less than {2) days, Operator shall permit the
Department and its agents to enter the Compourghabnable times and as the Department deems
necessary or desirable to inspect and to perfoimaratervices to maintain the Compound. In
addition, Operator shall permit the Department daadagents to enter the Compound to make
repairs or improvements in, to, on, or about thenfaund and to erect scaffolding, props, or other
mechanical devices. Notice is not required indase of an emergency. Operator shall have no
claim or cause of action against the Departmerdisex of entry for the reasons articulated in this
Paragraph.

B. The Department reserves the right to improveeonove any existing or future
parking area, roads or driveways, and may makerepgirs or improvements the Department
deems necessary to the parking lots, roads anevaixs, and to temporarily revoke or modify the
parking rights granted to Operator hereunder.

12. BUILDING SERVICES - INTERRUPTION

A. The Department shall furnish the services forcwiihe Compound is equipped, as
set forth below, to the extent that the existinglitees permit, and when, in the sole judgment of
the Department, weather conditions require. Thgallement shall as an incident to this Operating
& Lease Agreement furnish, supply and maintain fitilwing at the Department’'s cost and
expense: emergent repair services by a representstithe Park Maintenance Office only when
there is no State pre-approved technician or g Stis-approved technician is not immediately
available.

B. Operator shall not cause any unnecessaoy ke to Operator’'s carelessness or
indifference to the preservation of good order atehnliness. The Department shall not be
responsible to any Operator for loss of propertyttsm Compound, however occurring, or for
damage to Operator’'s personal property causedybgemson.

C. Operator shall not use any electrical equipmehich in the Department’s
reasonable opinion will overload the wiring insibns or interfere with the Department’s
reasonable use of the wire installations.

D. The Department reserves the right to suspen@dsarily any service provided by
the Department for the purpose of inspection, repaplacement or improvement of facilities.
Interruption or curtailment of services provided Hye Department, if caused by strikes,
government shutdowns, state or local emergencygrdeechanical difficulties, or causes beyond
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the Department’s control, whether similar or disEamto those enumerated, will not entitle
Operator to any claim against the Department antabatement of the Fixed Rent and/or Variable
Rent. These interruptions will not constitute ¢amgive or partial eviction.

13. NO INTERFERENCE WITH OPERATION OF STATE PARK - CLOSURE

A. Operator shall, in Operator’s use andupancy of the Compound, conduct all
activities so as not to interfere with, impair, prevent the Department's development,
maintenance, management, and operation of the 8Bt&te and the safe use and enjoyment
thereof by the public. Operator shall coordinatéhvihe Department all activities which could
adversely affect the State Park or the public'samskeenjoyment thereof and shall implement all
measures reasonably required by the Departmeninionme such adverse effects.

B. The Department, in $isle discretion, reserves the right to limit orseo
access to the State Park, including the Compotirde iDepartment determines that State Park
facilities are being used to capacity; there idement weather or threat thereof; the Department
lacks sufficient resources to operate and/or miarikee State Park; or the State Park is closed for
any reason under the Department's State Park elgmlicies now or subsequently in effect.
Operator hereby agrees to abide by the Departnagttision and waives any claim for damages,
compensation or rental abatement resulting fromuwt® of the State Park.

14. REPORT OF INJURY

Any injury which shall occur during any activity feeinder to Operator, its servants,
agents, invitees or the general public while in @@mpound, requiring medical intervention of
which Operator is notified, shall be reported bye@por to the Park Police in accordance with
the State Park Service protocol now, or in theriitin effect.

15. SECURITY

A. Operator shall, at Operator’s sole cost anangp, be completely responsible for all
security of the Compound against burglary, thedifpdalism and unauthorized entry. Operator is
also responsible for crowd control during eventthatCompound. Except as otherwise provided
herein, the Department has no obligation to Opefatcsecurity of the Compound and shall not be
responsible to Operator, its agents, servants,@mgs, visitors, or contractors for personal injury
death, and/or loss, damage or destruction of inggnants, supplies, equipment or other personal
property on the Compound.

B. The Department reserves the right to remove/oangfuse admission to the
Compound to any person or persons who, in the [Dapat's discretion, cannot furnish
satisfactory identification and justification fotaess to the Compound. Operator shall have access
to all areas within the Compound for the hours tified in the Department’s Rules subject to
interruptions outlined above.

C. Operator may replace the locks on the doorstloerwise re-key the locks of the
buildings comprising the Compound with the Departtiseapproval. No additional locks or bolts
of any kind shall be placed upon any of the door&/iadows by Operator. If Operator installs a
security system, Operator shall provide the Depamtmvith the code. Operator shall be given
keys to the Meeting House, the Comfort StationGifeShop, and the front gate to the Compound
off of Waterloo Road. Operator shall, upon the teation of this Operating & Lease Agreement,
return to the Department all keys either furniskear otherwise procured by Operator. In the
event of the loss of any keys furnished by the Eiepent, Operator shall pay to the Department the
replacement cost thereof.

D. In the event there is an emergency, Operatdl slll 911 for assistance. Reports of
any injuries shall be made to the Park police mansto paragraph 14, above.

16. SUBLEASE
Operator shall not, under any circumstances, asblghe whole or any part of the

Compound. Any sublease shall be a violation of @erating & Lease Agreement and shall be
cause for termination thereof.
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17. COMPLIANCE WITH LAWS AND DEPARTMENT'S RULES

A. Operator shall, at its sole cost and expensmpty with all statutes, ordinances,
rules, orders, regulations, and requirements aréddState, and local governments and of any and
all of their departments and bureaus applicablthéoCompound, for the correction, prevention,
and abatement of nuisances, violations, or oth@vances in, upon, or connected with the
Compound during the term of this Operating & LeAgesement, and which are directly related to
Operator’s use of the Compound. Operator shall mlemptly comply with and execute all rules,
orders, and regulations of the Township of Byrafite Marshall and/or the State Fire Marshall
and/or the Board of Fire Underwriters or any oietilar body, for the prevention of fires.

B. Operator shall observe and comply with any sund regulations that the
Department may prescribe now or in the future thhowritten notice to Operator for the safety,
care, and cleanliness of the Compound. All rutesgribed by the Department now or in the future
are included in and made a part of this Operatinge&se Agreement. A copy of the Department
Rules is attached hereto as Exhibit E.

18. RECORDS AND AUDIT

A. Operator shall maintain complete and adequatantial records that will allow
Operator to prepare financial statements in acooelawith generally accepted accounting
principles for all Total Gross Revenue and all exjieires incurred in Operator's operations under
this Operating & Lease Agreement. Operator shidimesuch records for at least six (6) years from
the expiration or termination of this Operating &dse Agreement. Such records shall be made
available for audit during normal business hoursubyauthorized representative of the Department
to determine the adequacy of Operator's financalagement systems and internal control systems
established to meet the terms and conditions ef@perating & Lease Agreement and to ensure
that the financial statements are fairly preseimeatccordance with generally accepted accounting
principles.

B. Operator, its contractors and subcontractdrall provide the Department through
an authorized representative reasonable accessdtdha right to examine all records, books,
papers, documents or systems reasonably relat€gecator's possession, occupation and use of
any part of the Compound, and any project, sendcek work being performed pursuant to any
contract or subcontract. Access to Operator'srds;dooks, papers, documents or systems shall
be on a date as agreed to by the Department anditOper no later than ten (10) days after the
Department’s request if Operator and the Departro@mhot agree to a date. Proper facilities shall
be furnished for access and inspection.

C. Any and all audits conducted, whether by Operathe Department or the
Department’s authorized representative, shall mbfpasolely by Operator.

D. Whether or not such audits are conducted dutliegterm of this Operating &
Lease Agreement, a final audit may be conducteer d@fte Operating & Lease Agreement
terminates.

E. If any audit has been started but not completeesolved before the end of the
six-year period, Operator continues to be subgsuth audit until it is completed and resolved.

19. DAMAGE TO THE MEETING HOUSE AND/OR COMFORT STAT ION

A. The Meeting House and Comfort Station are thiagry structures subject to this
Operating & Lease Agreement. If any of the othancstres (Gift Shop, Gazebo, Parking Lots or
other areas of the Compound) are unusable, thisegent shall remain in full force and effect.

B. If the Meeting House and/or Comfort Statiomie/damaged by fire or other cause
to the extent that the cost of restoration, asoredy estimated by the Department, will equal or
exceed twenty-five percent (25%) of the replacemesiue of the building (exclusive of
foundations) just prior to the occurrence of thendge, then the Department may, no later than
ninety (90) days following the damage, give Operatiice of election to terminate this Operating
& Lease Agreement. In the event of election by Department, this Operating & Lease
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Agreement shall be deemed to terminate on the t@if) day after the giving of notice, and
Operator shall leave the Compound and remove Qperggtersonal property within said ten (10)
day period. The Fixed Rent will be apportionedathe date of the surrender of the Compound.
The Fixed Rent paid for any period beyond the salee date will be repaid to Operator. If the cost
of restoration as estimated by the Department atadaness than twenty-five percent (25%) of the
replacement value of the building, or if despite tiost the Department does not elect to terminate
this Operating & Lease Agreement, the Operatoi skslore the Meeting House and/or Comfort
Station with reasonable promptness, subject tcattadability of adequate funds from insurance
proceeds or specifically appropriated therefore, subject to delays in the making of insurance
adjustments between the Department, Operator amda@p's insurance carrier. Operator shall
have no right to terminate this Operating & Leaggetment except as provided herein. Any
provision herein contained to the contrary notwéhding, this Operating & Lease Agreement shall
not be construed to create any obligation upo#ygartment to restore the building.

C. Regardless whether the damage is Operatolitsdiathe fault of Operator’'s agents,
servants, visitors, or licensees, Operator will m®entitled to abatement or reduction of the Fixed
Rent.

20. INDEMNIFICATION

A. Operator shall, for itself, its successors, assigns, assume all risks and liabilities
arising out of Operator's possession, operatiomter@ance, and improvement of the Compound.
Operator covenants to defend, protect, indemnifg, save harmless the Department and hereby
releases the Department and each of its officgesta, employees, successors, and assignees from
and against any and all such liabilities, lossesnabes, costs, expenses (including reasonable
attorney's fees and expenses), causes of actits),daims, demands, or judgments of every nature
arising from or claimed to arise, in whole or inrtpan any manner out of, be occasioned by, or
result from:

() Any injury to, or the death of, any person in oy onany damage to property
which occurs in, on, or about the Compound, @any manner growing out
of or connected with the use, nonuse, condition,occupancy of the
Compound;

(i) Violation of any agreement or condition of this @qgg & Lease
Agreement by Operator, its agents, employees, aciotis, invitees (express
or implied), or anyone claiming by or through Opera

(i)  Violation by Operator of any contracts, agreemestsestrictions of record
concerning the Compound or any federal, Staté&aal law, ordinance, or
regulation affecting the Compound and/or Operatpdssession, use and
occupancy thereof; or

(iv)  Any act, error or omission by Operator, its ageesployees, contractors,
invitees (express or implied), or anyone claimuygor through Operator in
the performance of this Operating & Lease Agreement

B. The Department and Operator shall, as soorraagigable after a claim has been
made against either of them, give written notierebf to the other, along with full and complete
particulars of the claim. If the suit is brouglgaast the Department, Operator, or any of their
agents, servants, or employees, it shall expedlfidorward or have forwarded to the other every
demand, complaint, notice, summons, pleading, beroprocess received by or then in their
possession or the possession of its representatives

C. Operator's liability pursuant to this Paragraphll continue after the termination or
expiration of this Operating & Lease Agreement webard to causes of action arising or claimed
to arise prior to the termination or expiration dwdrand/or obligations of Operator under this
Operating & Lease Agreement that survive such teation or expiration.

D. This indemnification is not limited by, but i® addition to, the insurance
obligations contained in this Operating & Leaseéd&gnent.
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E. The provisions of this indemnification clausglsin no way limit the obligations
assumed by Operator under this Operating & Leaseehgent, nor shall they be construed to
relieve Operator from any liability or to precluttee Department from taking any other actions
available to it under any provisions of this Ope& Lease Agreement or at law or in equity.

F. All claims asserted against the DepartmenthieyQperator shall be subject to the
New Jersey Tort Claims Act, N.J.S.A. 59:1-1 et saqgd/or the New Jersey Contractual Liability
Act, N.J.S.A. 59:13-1 et seqg. Nothing in this Gyeg & Lease Agreement shall be construed as a
waiver by the Department of any warranty, expressplied, or of any remedy at law or in equity.

21. INSURANCE

A. Operator shall, at its sole cost and expens&im and maintain at all times during
the Term of this Operating & Lease Agreement, iasce of the types and in the amounts
hereinafter provided:

() Comprehensive General Liability policy (includingsurance with respect to
owned or operated motor vehicles) as broad astéimelard coverage form
currently in use in the State of New Jersey, wiitdll not be circumscribed
by any endorsements limiting the breadth of coveradhe policy shall
include an endorsement (broad form) for contrachadility. Limits of
liability shall be maintained at the level of Fiillion ($5,000,000.00)
Dollars for each occurrence of bodily injury, deatind property damage
liability;

(i) Property insurance to cover loss or damagamtall risk” of physical loss
form of coverage against fire, water, wind, stoloss, theft, and damage
on any structures on the Compound and all fixtiegsjpment, and other
property attached thereto and/or physically incaafeal therein and the
contents owned by Operator and located in or onCvapound. Said
insurance shall be in an amount not less than wlevélue of such
structures, fixtures, equipment, and contents. Vidhee of said structures,
fixtures, equipment, and contents shall be detexthiony Operator using
whatever procedures Operator considers appropri&amd policy shall
be written so as to provide that the insurer waiak right of
subrogation against the Department in connectioth vainy loss or
damage covered by the policy;

(i)  Worker's Compensation applicable to the Laws ofStee of New Jersey
and Employer's Liability Insurance with limits iobt less than One Hundred
Thousand ($100,000.00) Dollars per occurrence &atily injury liability
and One Hundred Thousand ($100,000.00) Dollarspatmnal disease per
employee with an aggregate limit of Five Hundre@dgand ($500,000.00)
Dollars occupational disease; and

(iv)  Such other insurance and in such amounts as nratiimze to time be
reasonably required by the Department.

(V) If Operator is issued a liquor license by the Newsdy Division of Alcohol
Beverage Control, Operator shall procure such ams@, with the
Department as an additional insured, that shalidecbut not be limited to
the sale and service of alcohol.

B. All insurance coverage required to be mainthibg Operator in accordance with
this Operating & Lease Agreement shall be issuedatyinsurance company authorized and
approved to do business in New Jersey and shalé nhen State of New Jersey, Department of
Environmental Protection, as an additional insured.

C. When Operator returns this Operating & Leases@gent, signed by Operator, to
the Department for signature, Operator shall pmviee Department with a certificate of insurance
evidencing that Operator has obtained all insuraoserage in accordance with this Operating &
Lease Agreement. A copy of the certificate of lmsge shall be attached to this Operating & Lease
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Agreement as Exhibit F. Failure to provide a @edie of insurance at the time of Operator's
execution of this Operating & Lease Agreement staiber this Operating & Lease Agreement
null and void. The certificate of insurance slpativide for thirty (30) days’ notice, in writingy t
the Department prior to any cancellations, exmrgtor non-renewal during the term the insurance
is required to be maintained in accordance with @perating & Lease Agreement. Operator also
shall provide the Department with valid certificatd renewal of the insurance upon the expiration
of the policies so that the Department is contisyoin possession of current documentation that
Operator has obtained and is maintaining in fultdoand effect all insurance required under this
Operating & Lease Agreement. Operator also shpthn request, provide the Department with
copies of each policy required under this Operafirigease Agreement certified by the agency or
underwriter to be true copies of the policies pded by Operator.

D. Operator expressly understands and agreeartiiabsurance protection required by
this Operating & Lease Agreement shall in no wayitliOperator's indemnification obligations
assumed in this Operating & Lease Agreement antrsttebe construed to relieve Operator from
liability in excess of such coverage, nor shalprieclude the Department from taking such other
actions as are available to it under any provigibthis Operating & Lease Agreement and as
otherwise provided for at law or in equity.

E. In the event that (i) Operator fails or refusesenew any of its insurance policies or
to provide the Department with timely certificate$ insurance showing that Operator is
maintaining insurance coverage in full force anf@éafto the extent required by this Operating &
Lease Agreement or (ii) any policy is cancelednteated, or modified so that the insurance does
not meet the requirements of this Operating & Leageeement, the Department shall consider
Operator to be in default and terminate this Opeya& Lease Agreement under Paragraph 22
herein.

F. The limits of insurance policies describedhis Paragraph shall be reviewed by the
Department and Operator every two (2) years. Qmeshall increase the limits of said policies to
meet changed circumstances including, but notdithib, changes in the United States Consumer
Price Index and changes indicated by the courptawfitiffs’ verdicts in personal injury actions.

22. DEFAULT; DEPARTMENT’'S REMEDIES ON DEFAULT

A. Operator shall comply with the terms and candg of this Operating & Lease
Agreement. The failure to comply, and/or the ense of any condition which the Department
determines to be in violation of the terms and domas of this Operating & Lease Agreement,
shall be considered a default, in which event tlepddtment may terminate this Operating &
Lease Agreement as follows:

0] Operator’s failure to: (a) pay, when due, any FiRaht, Variable Rent, or other
sums required to be paid by Operator hereunderpafia) obtain and maintain all
the insurance coverage on its part to be obtaimet rmaintained under this
Operating & Lease Agreement or to provide the Dmpant with certificates of
insurance documenting that Operator has obtainatl isnmaintaining such
insurance coverage and continuation of such falurger (a) or (b) above for a
period of five (5) days after Operator’s receiptwaftten notice thereof from the
Department served by Certified Mail, Return Rec&ptuested. If such violation
is not cured within said five (5) day period, temation shall, in the sole
discretion of the Department, be effective at thiectusion thereof; or

(i) Operator’s failure to perform and/or comply withyaof the other covenants,
agreements, and conditions contained in this Opera& Lease Agreement.
Upon receipt of a written notice of termination foolation served by Certified
Mail, Return Receipt Requested, Operator shall idezn (15) days to begin to
cure such violations as the Department shall desdherein and shall have an
additional fifteen (15) days to substantially cgead violations. If the violations
are not substantially cured within said thirty (8@)y period, termination shall, in
the sole discretion of the Department, be effecatvéhe conclusion thereof and
Operator shall be required to vacate the premisdge@move Operator’s personal
property. In the event that the conditions whicregise to the default are of such
nature that they cannot reasonably be remediednatitle notice period, then such
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default shall not be deemed to continue so lon@@erator, after receiving such
notice, proceeds to remedy the default as sooeasonably possible within the
notice period and continues to diligently takestdips necessary to complete such
remedy within a reasonable period of time and plesithe Department with
status updates about the measures underway to yetatzllt.

After the Department has terminated this Operafiriggase Agreement, the Department may, at
any subsequent time, resume possession of the Qompoy any lawful means and remove
Operator and Operator’s personal property.

B. If the Department fails to cure any default bt tDepartment, of which the
Department has been notified by Operator in writamgl within the time reasonably required to
cure such default, Operator shall have the rigtietminate this Operating & Lease Agreement
upon providing thirty (30) days’ written notice Operator’s intention to terminate.

C. Operator’s failure to obtain or, once obtainedintain a liquor license from the
New Jersey Division of Alcohol Beverage Controlnist a default and will not result in the
Department terminating this Operating & Lease Agreet unless such failure to maintain the
liquor license is due to an Order of Revocationmiediately upon receipt of an Order of
Revocation, Operator shall so notify the Departmém Order of Revocation from the New
Jersey Division of Alcohol Beverage Control Boatthls constitute a default and trigger the
Department’s available remedies under this Paragrap

D. Whether upon Operator’s default or the Departraatefault, Operator shall only
remove Operator’s personal property, as listedxinilit D, from the Compound.

23. RIGHT TO LOCK COMPOUND ON DEFAULT

In the event that the relationship between theattegent and Operator lawfully ceases or
terminates by the eviction of the Operator on surgrpeoceedings, the Department, in addition
to the Department’s other rights hereunder, stalklthe right to lock the Meeting House, Gift
Shop, and women’s auxiliary section of the Comfidtion, and the Department shall have the
right to sell any of the personal property, goattsy materials remaining at the Compound and
apply the proceeds thereof against any unpaid et and/or Variable Rent. No action under
this Paragraph shall be deemed to waive the Depattsrights as set forth in other paragraphs
of this Operating & Lease Agreement.

24, CONDITIONS OF DEPARTMENT’S LIABILITY

Operator shall not be entitled to claim constrecteviction from the Compound unless
Operator has first notified the Department in wagtiof the conditions giving rise to the
constructive termination, Operator's complaints prstified, and the Department has failed
within a reasonable time after receipt of noticesimedy the conditions.

25. WAIVER - CUMULATIVE REMEDIES

A. Failure of either party to complain of any actomission on the part of the other
party, no matter how long same may continue, stedlbe deemed a waiver by said party of any of
its rights hereunder. No waiver by either partyiay time, express or implied, of breach of any
provision of this Operating & Lease Agreement shalldeemed waiver of breach of any other
provision or a consent to any subsequent breatttecfame or any other provision. The consent to
or approval of any action on any one occasion theeparty hereto shall not be deemed a consent
to or approval of any other action on the samengrsabsequent occasion.

B. Any and all rights and remedies which eithetypmay have under this Operating &
Lease Agreement or by operation of law, eithea®at or in equity, by reason of a breach by the
other party, shall be distinct, separate, and cativel and shall not be deemed inconsistent with
any other right or remedy, and any two or morellasfasuch rights and remedies may be exercised
at the same time.

C. Acceptance by either party of any of the bésefif this Operating & Lease
Agreement with knowledge of any breach thereofigydther party shall not be deemed a waiver
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by the party receiving the benefit of any rights@medies to which it is entitled hereunder or by
law.

26. LIENS OR ENCUMBRANCES

A. Operator shall have no power to do any achake any contract which may create
or be the foundation for any lien, mortgage, oreotencumbrance upon the interest of the
Department in the Compound or any other part ofél Village. If Operator should cause any
improvements or repairs to be made to the Compamifl Operator should cause any labor to be
performed or material to be furnished therein,abar or thereto, neither the Department, Waterloo
Village, nor the Compound shall under any circumsta be liable for the payment of any expense
incurred or for the value of any work done or matefurnished, but all such improvements,
repairs, labor, and material, shall be made, fheds and performed at Operator's expense, and
Operator shall be solely and wholly responsiblethie® contractors, laborers, and materialmen
furnishing and performing such labor and matef@erator shall require, as a condition of any
contract or subcontract for labor or materialscatitractors, laborers and materialmen to execute a
release of lien against the Department

B. If, because of any act or omission (or alleget or omission) of Operator, any
mechanic's or other lien, charge, or order for ghgment of money shall be filed against the
Compound, against Waterloo Village, or againstRiepartment (whether or not such lien, charge,
or order is valid or enforceable as such), Operstiall, at its own cost and expense, cause the same
to be cancelled and discharged of record or bomdiih ten (10) days after notice to Operator of
the filing thereof.

C. Operator shall, upon completion of any improgat(s), provide the Department
with a signed copy of any and all lien(s), saidesteent indicating that all contractors have been
paid and all lien(s) have been discharged.

27. TAXES AND ASSESSMENTS

Operator shall, during the term of this Operahgease Agreement, promptly pay when
due all taxes and/or assessments, together witesitand penalties thereon that are levied upon or
assessed by any government body by reason of tleeatOps operation of the Compound.
Operator immediately shall forward any notice aftstax payment to Department and any notice
of assessment, tax bill, or any other notice, spoadence or document relating to local property
taxation of the Compound to the Department.

28. BANKRUPTCY

In the event Operator enters into proceedingsimglab bankruptcy, whether voluntary or
involuntary, Operator agrees to furnish writtenifiezition of the bankruptcy to Department with a
copy to the Attorney General’s Office. This nai#iion shall be furnished within five (5) days of
the initiation of the proceedings relating to tlamkruptcy filing. This notification shall includke
date on which the bankruptcy petition was file@ tthentity of the court in which the bankruptcy
petition was filed, and the name(s), addresses,talegphone numbers of the attorney or firm
handling the bankruptcy. The obligation to repatering into any such proceedings remains in
effect until final payment is made under this Opegp& Lease Agreement. The Department shall
have the right to terminate this Operating & LeAgeeement immediately upon receipt of a notice
of bankruptcy by providing written notice to Operat

29. SUCCESSOR IN INTEREST; ASSIGNMENT

A. If Operator is acquired by, or affiliates, coldates or merges with another entity,
Operator shall give notice of such change or taetw the Department at least ninety (90) days
prior to such acquisition, affiliation, consolidati or merger. Operator shall supply such additional
information about said change as requested by #paifment. At the Department’s option, the
Department may:

0] continue with this Operating & Lease Agreemerth the new operator. The
new Operator must complete all paperwork requisethb State including, but not
limited to, a new Certificate of Insurance, a Qiedie of Incorporation, a New
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Jersey Business Registration, Pay-to-Play disass@and a new Board Resolution.
The documents must be submitted within thirty (88ys of completion of the
merger or acquisition. Failure to do so may resutermination of the Operating
& Lease Agreement;

(i) continue the Operating & Lease Agreement orcamditional basis as
stipulated in an amendment to this Agreement pnogithe new operator complies
with all paperwork as noted above; or

(i)  terminate this Operating & Lease Agreement.

The Department shall notify Operator of the Deparitis decision within thirty (30) days of
receipt of all information requested by the DepearitnIf the Department chooses option (i) or (ii),
Operator shall assign this Operating & Lease Agesgrand Operator’s responsibilities under this
Agreement, to the new operator.

B. Operator may assign this Operating & Lease é&ment only in accordance with
this Paragraph and only upon written approval eflepartment.

30. NO DISCRIMINATION

Operator must comply with all provisions of the Amans with Disabilities Act (ADA),
P.L 101-336, in accordance with 42 U.S.C. 1210%eqt

Operator shall not discriminate in employment argteas to abide by all anti-
discrimination laws including those contained witiN.J.S.A. 10:2-1 through N.J.S.A. 10:2-4,
N.J.S.A. 10:5-1 et seq. and N.J.S.A. 10:5-31 thtod@:5-38, and all rules and regulations issued
thereunder are hereby incorporated by reference.

Specifically, Operator shall not

A. discriminate against any person, employee pptieant for employment because of
race, creed, color, national origin, ancestry, a8g&, gender identity or expression, affectional or
sexual orientation, marital status, familial statteility for service in the Armed Forces of the
United States, disability or nationality. This pisgn shall include, but not be limited to, the
following: employment; upgrading; demotion; tramsfieecruitment; recruitment advertising; rates
of pay or other forms of compensation; layoff antmation; and selection for training, including
apprenticeship.

B. discriminate on the basis of race, creed, ¢alational origin, ancestry, age, sex,
gender identity or expression, affectional or séxrgentation, marital status, familial status,
liability for service in the Armed Forces of the itédl States, disability or nationality in allowing
the private access to and use of the Compound.

C. discriminate on the basis of race, creed, ¢olational origin, ancestry, age, sex,
gender identity or expression, affectional or séxrgentation, marital status, familial status,
liability for service in the Armed Forces of the itdnl States, disability or nationality in allowing
the public access to and use of the Comfort Station

31. CONFLICTS OF INTEREST

A. Pursuant to New Jersey's Conflicts of Intereatv, N.J.S.A. 52:13D-12 et seq.,
Operator shall not pay, offer to pay, or agree &y, peither directly or indirectly, any fee,
commission, compensation, gift, gratuity, or ottieng of value of any kind to any State officer
or employee or special State officer or employsedefined by N.J.S.A. 52:13D-13b and €., in
the Department of Environmental Protection or amyeo agency with which such vendor
transacts or offers or proposes to transact busimedo any member of the immediate family, as
defined by_N.J.S.A. 52:13D-13i., of any such offic@ employee, or partnership, firm or
corporation with which they are employed or asdedaor in which such officer or employee
has an interest within the meaning of N.J.S.A.13D-13g.

B. The solicitation of any fee, commission, comgios, gift, gratuity or other thing
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of value by any State officer or employee or sge8tate officer or employee from the Operator
shall be reported in writing forthwith by the Opierato the Attorney General and the Executive
Commission on Ethical Standards.

C. Operator may not, directly or indirectly, un@ée any private business,
commercial or entrepreneurial relationship with, etfter or not pursuant to employment,
contract or other agreement, express or impliedsedir any interest in Operator to any State
officer or employee or special State officer or &ygpe or special State officer or employee
having any duties or responsibilities in connectrath the purchase, acquisition or sale of any
property or services by or to any State agencyngri@strumentality thereof, or with any person,
firm or entity with which he is employed or asseedor in which he has an interest within the
meaning of N.J.S.A. 52:130-13g. Any relationshipbjsct to this provision shall be reported in
writing forthwith to the Executive Commission orhital Standards, which may grant a waiver
of this restriction upon application of the Stafécer or employee or special State officer or
employee upon a finding that the present or praposktionship does not present the potential,
actuality or appearance of a conflict of interest.

D. Operator shall not influence, or attempt touefice or cause to be influenced, any
State officer or employee or special State offioeremployee in his official capacity in any
manner which might tend to impair the objectivityimdependence of judgment of said officer or
employee.

E. Operator shall not cause or influence, or atteimgause or influence, any State
officer or employee or special State officer or égpe to use, or attempt to use, his official
position to secure unwarranted privileges or ach@ged for Operator or any other person.

F. The provisions cited above shall not be condtrieeprohibit a State officer or
employee or Special State officer or employee fr@teiving gifts from or contracting with
Operator under the same terms and conditions asffared or made available to members of the
general public subject to any guidelines the ExeeuCommission on Ethical Standards may
promulgate under paragraph 3c of Executive Ordér 18

32. SOLICIATION

Operator warrants that no person has been empldiyectly or indirectly to solicit or
secure this Operating & Lease Agreement in viatatibthe provisions of NJSA 52:34-19 and that
the laws of the State of New Jersey relating toptteeurement and performance of this Operating
& Lease Agreement have not been violated by anygludnif Operator, including the paying or
giving directly or indirectly of any fee, commissiaccompensation, gift, gratuity, or consideratién o
any kind to any State employee, officer, or officia

33. SUPERSEDES-ENTIRE AGREEMENT - AMENDMENTS

This Operating & Lease Agreement supersedes angkisaall previous leases, agreements,
and “special use permits” between the Departmedt @perator covering the Compound and
represents the entire agreement between the parthds negotiations, oral agreements, and
understandings are merged herein. This Operatinfedse Agreement may be amended,
supplemented, changed, modified, or altered onbnuputual agreement of the parties hereto in
writing.

34. NOTICES

The parties hereto agree that all submissionspaals, and notices (except for the Notice
of Repairs which shall be made in compliance widraBraph 7.C, and the Notice of Injury
required under Paragraph 14) which may be requineeér this Operating & Lease Agreement shall
be forwarded by Certified Mail, Return Receipt Resfed, and addressed as follows:

Department: State of New Jersey
Department of Environmental Protection
Division of Parks and Forestry
Office of the Director
Mail Code 501-04
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P.O. Box 420
Trenton, New Jersey 08625-0420

Copy: State of New Jersey
Department of Environmental Protection
Office of Leases
Mail Code 501-04C
P.O. Box 420
Trenton, New Jersey 08625-0420

Operator:

Either the Department or Operator may, at any tioignge such address by mailing to the
address above a notice of the change at least®@mléys prior to such change.

35. END OF TERM

Upon the expiration, termination, surrender, ocla@tion that this Operating & Lease
Agreement is null and void ("End of Term"), Operatball:

) immediately cease all use and occupancy ofQbmpound, vacate, and turn over
peaceable possession and use thereof to the Depart@perator shall only
remove the personal property listed on Exhibit The Department may at once
reenter, secure the Compound, and remove any dngesadons using the
Compound;

(i) at Operator's sole cost and expense, removVepaisonal property lawfully
belonging to and removable by Operator within iheetprescribed in any notice
of termination or before the End of Term. If Ogeraremoves any personal
property, Operator hereby covenants to repair ayadl damage which may be
caused to the Compound by said removal. If Operfsitls to remove such
personal property, the Department may appropriage dame to its own use
without allowing any compensation therefor or mamnove the same at the
expense of Operator; and

(i)  pay to the Department without demand all FIX¥Rents, Variable Rents, and other
payments accrued to the date of the End of Term.

36. SUCCESSION AND BINDING AGREEMENT
Except as otherwise set forth herein, all of #mens and provisions of this Operating &
Lease Agreement shall be binding upon and shallréenso the benefit of the successors and

assignees of the Department and Operator's sucsessars, executors, administrators, and
assigns.

37. NO THIRD PARTY BENEFICIARIES

There shall be no third party beneficiaries of tBiperating & Lease Agreement, and no
person, firm, or entity not a party to this Opergt& Lease Agreement shall be entitled to claim
any right, benefit, or presumption from or estofpethis Operating & Lease Agreement.

38. PEACEFUL ENJOYMENT

The Department agrees that Operator, on perforth@govenants contained herein, shall
peaceably and quietly have, hold, and enjoy thegoomd for the Term.

39. HOLDOVER TENANCY

If the Department permits Operator to remain irssggsion of the Compound after
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expiration of the Operating & Lease Agreement withexecuting a new written Operating &
Lease Agreement with the Department, then Opesdtall occupy the Compound subject to all
terms, conditions, and covenants contained in@ipsrating & Lease Agreement. The Department
may, at its option, elect to treat Operator aswhe has not removed at the end of the Term and
thereupon will be entitled to all of the remedigmiast Operator provided by this Operating &
Lease Agreement and by law.

40. CORPORATION - RESOLUTION

A. Prior to the Effective Date of this Operatingl&ase Agreement, Operator shall
provide the Department with a copy of Operator'difogate of incorporation on file with the
Secretary of State and a current certificate ofdstay issued by the Secretary, as attached heseto a
Exhibit G.

B. A certified copy of a resolution adopted by fBeard of Directors of Operator,
authorizing the execution of this Operating & LeAggeement by Operator for the purposes and
subject to the terms and conditions herein providgeattached hereto as Exhibit H.

C. Prior to the Effective Date of this OperatingL&ase Agreement, Operator shall
provide the Department with a copy of a completadn@ship Disclosure Form pursuant to
N.J.S.A. 52:25-24.2, attached hereto as Exhibit I.

41. STATE HOUSE COMMISSION APPROVAL

This Operating & Lease Agreement shall not be céffe unless the State House
Commission approves the execution of this Operafirigease Agreement for the purposes and
subject to the terms and conditions herein provided

42. NEGOTIATED DOCUMENT

Each and every provision of this Operating & LeAsgeement has been independently,
separately, and freely negotiated by the partigsths Operating & Lease Agreement were drafted
by all parties hereto. The parties therefore waiwe statutory or common law presumption which
would serve to have this document construed inrfafor against any party as the drafter hereof.

43. HEADINGS

The article, paragraph, and subparagraph headimgsighout this Operating & Lease
Agreement are for convenience and reference ondl/tlae words contained therein shall in no way
be held to explain, modify, amplify, or aid in threrpretation, construction, or meaning of the
provisions of this Operating & Lease Agreement.

44, SEVERABILITY

If any term or provision of this Operating & Leasgreement, or the application thereof to
any person or circumstance shall, to any extentldbermined to be invalid or unenforceable by a
court of competent jurisdiction, the remainder bistOperating & Lease Agreement, or the
application of such term and provision of this Giag & Lease Agreement, shall be valid and be
enforced to the fullest extent permitted by law.

45, GOVERNING LAW

This Operating & Lease Agreement shall be govebyeahd interpreted in accordance with
the Laws of the State of New Jersey and any legares filed shall be filed in the courts of the
State of New Jersey.
46. INDEPENDENT PRINCIPAL

Operator shall, at all times, act as an indepenpl@mtipal and not as an agent or employee

of the Department. Operator agrees not to enterainy agreement or commitment with any other
party on the Department’s behalf.
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47. PREVAILING WAGE ACT

Without limiting the scope of any other provisiohthis Operating & Lease Agreement,
Operator agrees to comply with the New Jersey HimyaVage Act, P.L. 1963, Chapter 150as
codified in N.J.S.A. 34:11-56.25, et seq. Operalso agrees to comply with 42 U.S.C. § 9604
(9)(1). If any conflict exists between the Newsdsr Prevailing Wage Law and § 9604 (g)(1), the
Operator must comply with the federal requirements.

48. PAY TO PLAY

A. Pursuant to N.J.S.A. 19:44A-20.13, et seq. @05, c.51) and specifically
N.J.S.A. 19:44A-20.21, and Executive Order No. (2008) it shall be a breach of the terms of
this Operating & Lease Agreement for Operator 19:njake or solicit a contribution in violation
of P.L.2005, c.51; (2) knowingly conceal or misesg@nt a contribution given or received; (3)
make or solicit contributions through intermediariéor the purpose of concealing or
misrepresenting the source of the contribution; rf@dke or solicit any contribution on the
condition or with the agreement that it will be tilbuted to a campaign committee or any
candidate of holder of the public office of Governar to any State or county party committee;
(5) engage or employ a lobbyist or consultant whih intent or understanding that such lobbyist
or consultant would make or solicit any contribatiavhich if made or solicited by Operator
itself, would subject that entity to the restrictsoof P.L.2005, c.51; (6) fund contributions made
by third parties, including consultants, attorndgsnily members, and employees; (7) engage in
any exchange of contributions to circumvent theenhtof P.L2005, c.51; or (8) directly or
indirectly through or by any other person or meawsany act which would subject Operator to
the restrictions of P.L.2005, c.51. Further, wh&gerator is a business entity, as defined by
N.J.S.A. 19:44A-20.17, and the value of this Opega® Lease Agreement exceeds $17,500,
Operator shall submit with this Operating & Leaggréement a “Certification and Disclosure of
Political Contributions Form”, certifying that itas not made any contributions prohibited by
P.L.2005, c.51 and reporting all contributions @per made during the preceding four years to
any political organization organized under 26 U.S2Z of the Internal Revenue Code that also
meets the definition of a “continuing political comitee” within the meaning of N.J.S.A.
19:44A-3(n) and N.J.A.C. 19:25-1.7, and the “Owhgydisclosure Form”. It is the Operator’'s
continuing obligation to report any contributionamakes during the term of this Operating &
Lease Agreement. Additionally, unless this Oparpi. Lease Agreement is required by law to
be publicly advertised for bids, if Operator isoa-profit business entity, as defined by N.J.S.A.
19:44A-20.26 and the value of this Operating & leedgreement exceeds $17,500, Operator
shall submit with this Operating & Lease AgreementVendor Certification and Political
Contribution Disclosure Form” listing its politic&lontributions as set forth in this subsection
that are reportable by the recipient pursuant ¢goptovisions of P.L.1973, ¢.83 (C.19:44A-1 et
al.) and that were made by Operator during theqalieg 12-month period, along with the date
and amount of each contribution and the name ofdébmient of each contribution. The forms
and instructions are availabletdtp://www.state.nj.us/treasury/purchase/forms.$htm

B. Operator is advised of its responsibility tle fan annual disclosure statement on
political contributions with the New Jersey Elentihaw Enforcement Commission (ELEC)
pursuant to N.J.S.A. 19:44A-20.27 (P.L. 2005, d,Z&ction 3) if Operator received contracts in
excess of Fifty Thousand ($50,000.00) Dollars franpublic entity in a calendar year. It is
Operator’s responsibility to determine if filing mecessary. Failure to so file can result in the
imposition of financial penalties by ELEC. Additia information about this requirement is
available from ELEC at 888-313-3532 omatw.elec.state.nj.us

49. ATTACHMENTS
The following are attached to and made a pattisf@perating & Lease Agreement:
Exhibit A — Request for Proposal
Exhibit B — Operator’'s Bid Proposal

Exhibit C — Survey Map of Compound
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IN WITNESS WHEREOF, the Department and Operator have duly execuisdtperating &

Exhibit D

Exhibit D - List of Operator’s personal property
Exhibit E — Department Rules

Exhibit F — Certificate of Insurance

Exhibit G — Certificate of Incorporation

Exhibit H — Board Resolution

Exhibit I — Ownership Disclosure Form

Lease Agreement effective on the date herein be&iviorth.

DEPARTMENT

STATE OF NEW JERSEY

Department of Environmental Protection

By:
Richard Boornazian, Assistant Commissioner
Natural and Historic Resources
Date:
ATTEST: OPERATOR:
By: By:

This Operating & Lease Agreement has been
reviewed and approved as to form by:

Jeffrey S. Chiesa
Attorney General
State of New Jersey

By:

Christine Piatek
Deputy Attorney General

Date:

20



Exhibit D

STATE HOUSE COMMISSION CERTIFICATION

| HEREBY CERTIFY that on , 2013, thisafipg & Lease
Agreement was approved by the State House Commissio

Date:

Robert J. Shaughnessy
Secretary
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