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Dear Ms. Rockwood:
The “Subject Property” is a 69,785 square foot development site, ground leased to Wawa. The
development site is an assemblage of six parcels. Three of the parcels have been purchased by
the developer, while the remaining three are under agreement of sale. The parcels that have been
purchased are a former Lukoil gas station, which has been demolished. The remaining parcels all
feature existing improvements which are to be demolished prior to delivery of the site to Wawa
for development. The developer anticipates completion of site work and delivery of pad to tenant
by June 2020, with rent expected to commence December 2020 upon completion of the
improvements. The subject is 100% leased to Wawa for a twenty-year term on an absolute net
basis, with 10% increases every five years. Upon expiration of the initial lease term, there are six,
five-year options, each with 10% increases. The leasehold improvements are to be constructed
by the tenant, Wawa; as our analysis is reflective of the leased fee interest, no consideration is
given to the leasehold improvements.

Key Value Considerations
Strengths
The parcel is subject to a twenty-year ground lease, with rent expected to commence
December 2020, and 10% increases every five years. Upon expiration of the initial term
in November 2040, there are six, five-year options to extend.
There is strong investor demand for net-leased Wawa’s, with capitalization rates
averaging 4.73% according to Net Lease Advisors.
Prominent corner location at the intersection of Easton and Waverly Roads.
Risk Factors
Although situated at a signalized intersection, there will not be access to the site from
the signal. There is to be two right in/right out access points, and one full service.
Newmark Knight Frank
200 S. Broad St., Suite 510
Philadelphia, PA 19102
www.ngkf.com

December 12, 2019
Rosemary Rockwood
According to our discussions with the developer, construction permits remain to be
secured, though all approvals have been achieved. The analysis herein assumes
permits are granted.
Demolition of existing improvements on the site.
Based on the analysis contained in the following report, the opinions of value for the subject are:
Value Conclusions
Appraisal Premise

Interest Appraised

Date of Value

Market Value "As Is"

Leased Fee

12/5/2019

Value Conclusion
$2,430,000

Prospective Market Value "Upon Completion"

Leased Fee

12/1/2020

$7,900,000

Compiled by NKF

Extraordinary Assumptions
An extraordinary assumption is defined in USPAP as an assignment-specific assumption as of
the effective date regarding uncertain information used in an analysis which, if found to be false,
could alter the appraiser’s opinions or conclusions. The value conclusions are subject to the
following extraordinary assumptions that may affect the assignment results.
1.

The developer reports they have received all approvals for the project and only permits remain to be secured. We
assume that permits are secured as reported.

2.

We assume that the pending contracts will close as scheduled, completing the planned assemblage to make way
for the proposed development.

The use of these extraordinary assumptions might have affected assignment results.

Hypothetical Conditions
A hypothetical condition is defined in USPAP as a condition, directly related to a specific
assignment, which is contrary to what is known by the appraiser to exist on the effective date of
the assignment results, but is used for the purpose of analysis. The value conclusions are based
on the following hypothetical conditions that may affect the assignment results.
1.

None

Client Reliance Statement
The appraisal was developed based on, and this report has been prepared in conformance with
the Client’s appraisal requirements, the guidelines and recommendations set forth in the Uniform
Standards of Professional Appraisal Practice (USPAP), the requirements of the Code of
Professional Ethics and Standards of Professional Appraisal Practice of the Appraisal Institute,
Title XI of the Financial Institution Reform, Recovery and Enforcement Act (FIRREA) of 1989, and
the Interagency Appraisal and Evaluation Guidelines (December 2, 2010).
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Certification
We certify that, to the best of our knowledge and belief:
1.

The statements of fact contained in this report are true and correct.

2.

The reported analyses, opinions, and conclusions are limited only by the reported assumptions and limiting
conditions and are our personal, impartial and unbiased professional analyses, opinions, and conclusions.

3.

We have no present or prospective interest in the property that is the subject of this report and no personal
interest with respect to the parties involved.

4.

We have no bias with respect to the property that is the subject of this report or to the parties involved with
this assignment.

5.

Our engagement in this assignment was not contingent upon developing or reporting predetermined results.

6.

Our compensation for completing this assignment is not contingent upon the development or reporting of a
predetermined value or direction in value that favors the cause of the client, the amount of the value opinion,
the attainment of a stipulated result, or the occurrence of a subsequent event directly related to the intended
use of this appraisal.

7.

This appraisal assignment was not based upon a requested minimum valuation, a specific valuation, or the
approval of a loan.

8.

Our analyses, opinions, and conclusions were developed, and this report has been prepared, in conformity with
the Uniform Standards of Professional Appraisal Practice, as well as the requirements of the State of
Pennsylvania.

9.

The reported analyses, opinions, and conclusions were developed, and this report has been prepared, in
conformity with the Code of Professional Ethics and Standards of Professional Appraisal Practice of the
Appraisal Institute.

10.

The use of this report is subject to the requirements of the Appraisal Institute relating to review by its duly
authorized representatives.

11.

As of the date of this report, Emily J. Risser, MAI and Michael Silverman, MAI, CRE, MRICS have completed the
continuing education program for Designated Members of the Appraisal Institute.

12.

Emily J. Risser, MAI and Matthew McDonough made a personal inspection of the property that is the subject
of this report. Michael Silverman, MAI, CRE, MRICS has not personally inspected the subject.

13.

No one provided significant real property appraisal assistance to the person(s) signing this certification.

14.

The Firm operates as an independent economic entity. Although employees of other service lines or affiliates
of the Firm may be contacted as a part of our routine market research investigations, absolute client
confidentiality and privacy were maintained at all times with regard to this assignment without conflict of
interest.

15.

Within this report, "Newmark Knight Frank", "NKF Valuation & Advisory", "NKF, Inc.", and similar forms of
reference refer only to the appraiser(s) who have signed this certification and any persons noted above as
having provided significant real property appraisal assistance to the persons signing this report.
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Emily J. Risser, MAI has not performed any services, as an appraiser or in any other capacity, regarding the
property that is the subject of this report within the three-year period immediately preceding acceptance of this
assignment. Michael Silverman, MAI, CRE, MRICS has not performed any services, as an appraiser or in any
other capacity, regarding the property that is the subject of this report within the three-year period immediately
preceding acceptance of this assignment. Matthew McDonough has not performed any services, as an
appraiser or in any other capacity, regarding the property that is the subject of this report within the three-year
period immediately preceding acceptance of this assignment.

Emily J. Risser, MAI
Senior Vice President, Valuation & Advisory
Certified General Real Estate Appraiser
Pennsylvania # GA003445
Telephone: 215-587-6006
Email: Emily.Risser@ngkf.com

Matthew McDonough
Senior Analyst, Valuation & Advisory
Certified General Real Estate Appraiser
Pennsylvania # LAT000978
Telephone: 215-825-7550
Email: Matthew.McDonough@ngkf.com
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Michael Silverman, MAI, CRE, MRICS
Executive Vice President, Valuation & Advisory
Certified General Real Estate Appraiser
Pennsylvania # GA001541R
Telephone: 215-587-6002
Email: Michael.Silverman@ngkf.com
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Executive Summary
Wawa Ground Lease
Property Type:

Retail-Free-standing

Street Address:

South Easton Road and Waverly Road

City, State & Zip:

Glenside, Montgomery County, PA 19038

Gross Building Area (SF):

5,585

Net Rentable Area (SF):

5,585

Year Built (Renovated):

2020 (Proposed)

Land Area:

1.602 acres; 69,785 SF

Zoning:

MU1 - Mixed Use District

Assessor's Parcel ID(s):

31-00-08812-004; 31-00-08815-001; 31-00-08818-007; 31-00-08824-001; 3100-08821-004; 31-00-27910-004

Highest and Best Use - As Vacant:

A Retail Use

Highest and Best Use - As Improved:

Demolition of existing improvements for retail development

Analysis Details
Valuation Dates:
Market Value "As Is"

December 5, 2019

Prospective Market Value "Upon Completion"

December 1, 2020

Inspection Date and Date of Photos:

December 5, 2019

Report Date:

December 12, 2019

Report Type:

Appraisal Report

Client:

Firstrust Bank

Intended Use:

Mortgage Loan Underwriting

Intended User:
Appraisal Premise:

Firstrust Bank
As Is, Prospective Upon Completion/Stabilization

Intended Use and User:

The intended use and user of our report are specifically identified in our
report as agreed upon in our contract for services and/or reliance
language found in the report. No other use or user of the report is
permitted by any other party for any other purpose. Dissemination of this
report by any party to non-client, non-intended users does not extend
reliance to any other party and Newmark Knight Frank will not be
responsible for unauthorized use of the report, its conclusions or
contents used partially or in its entirety.

Interest Appraised:

Leased Fee

Exposure Time (Marketing Period) Estimate:

9 Months (9 Months)

Compiled by NKF

Note that the improvements are to be constructed by the tenant, and therefore not considered
herein. The building area is shown as it is utilized solely for FAR in the determination of market
ground rent.
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Leasing Summary
Number of Tenants

1

Average Contract Rent/SF

$68.63

Average Market Rent/SF
MLA Space Type Summary
Gas Station/Convenience Space:

$70.00
Rentable SF
5,585

% Leased
100.0%

% of Total
Contract Rent
100.0%

5,585

100.0%

100.0%

Total

Contract Rent
PSF
$68.63

Market Rent
PSF
$70.00

Contract as % of
Market
98.0%

$68.63

$70.00

98.0%

Valuation Summary
Land Value

$2,400,000

Income Capitalization Approach - Direct Capitalization Method

$/SF

Capitalization Rate Indicators and Conclusion

$ Total
Indication

Comparable Sales
Investor Surveys

4.45% - 5.02%
2.67% - 11.2%

Concluded Going-In Capitalization Rate

4.75%

Stabilized Income Estimate
Potential Gross Income

$68.63

Stabilized % Vacancy & Collection Loss
Effective Gross Income
Operating Expenses

$383,325

-1.00%

($3,833)

$67.95

$379,492

$0.68

$3,795

$67.27

$375,697
4.75%

Operating Expense Ratio

1.0%

Net Operating Income
Capitalization Rate
Indicated Direct Capitalization Value

As Is
Prospective Upon Completion/Stabilization

$435.09
$1,415

$2,430,000
$7,900,000

Indicated Income Capitalization Approach Value

As Is
Prospective Upon Completion/Stabilization

$435.09
$1,415

$2,430,000
$7,900,000

$435.09

$2,430,000

$1,415

$7,900,000

Market Value Conclusion

As Is
Prospective Upon Completion/Stabilization

Exposure / Marketing Time
Concluded Exposure Time

9 Months or Less

Concluded Marketing Time

9 Months or Less

Compiled by NKF

Extraordinary Assumptions and Hypothetical Conditions
An extraordinary assumption is defined in USPAP as an assignment-specific assumption as of the effective date regarding
uncertain information used in an analysis which, if found to be false, could alter the appraiser’s opinions or conclusions.
The value conclusions are subject to the following extraordinary assumptions that may affect the assignment results.
1.

The developer reports they have received all approvals for the project and only permits remain to be secured. We
assume that permits are secured as reported.

2.

We assume that the pending contracts will close as scheduled, completing the planned assemblage to make way
for the proposed development.

The use of these extraordinary assumptions might have affected assignment results.
A hypothetical condition is defined in USPAP as a condition, directly related to a specific assignment, which is contrary to
what is known by the appraiser to exist on the effective date of the assignment results, but is used for the purpose of
analysis. The value conclusions are based on the following hypothetical conditions that may affect the assignment
results.
1.

None

Compiled by NKF
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Introduction
Ownership History
The subject property consists of six individual parcels (though 7 units). As of the date of the
report, three parcels, (units 1-3) have been sold to Provco Goodman Acquisition 1, LLC, the
development entity. The three parcels that have closed are the former Lukoil Site. There are two
outstanding agreements of sale currently in place that account for the remaining three parcels.
Two of the parcels (units 4,5,6) are currently improved with office space, which will be demolished
prior to construction. The remaining parcel (unit 34) is improved with a single-family residence,
which will also be demolished prior to construction. The individual sales are detailed as follows:
Former Lukoil Site: The developer purchased the former Lukoil site at 200 S. Easton Road from
Lukoil North America, LLC on July 8, 2019. The improvements have been demolished, though the
fuel pumps remain and will be the site of the fueling stations for Wawa. Total consideration for
the property is $700,000.
Gerhardt Properties: Units 4,5,6 of the subject are currently under agreement of sale from Robert
C. Gerhard Jr., TR for a total consideration of $1,200,000. The are two existing office buildings on
the site which are to be demolished prior to development.
20 Waverly Road: 20 Waverly Road, known as unit 34 on the site plan is currently improved with
a single-family residence, which is to be demolished prior to development. The pending
agreement was reached on March 1, 2018 between Andrea L. Marquis and the developer for a
consideration of $450,000. An amendment was reached on June 4, 2019, extending the approvals
period.
Between the three agreements, total consideration for the site is $2,400,000, which is consistent
with our market value as is conclusion of $2,430,000. A site plan detailing the various units and
agreements is shown on the following page.
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To the best of our knowledge, no other sale or transfer of ownership has taken place within a
three-year period prior to the effective date of the appraisal.

Intended Use and User
The intended use and user of our report are specifically identified in our report as agreed upon in
our contract for services and/or reliance language found in the report. No other use or user of the
report is permitted by any other party for any other purpose. Dissemination of this report by any
party to non-client, non-intended users does not extend reliance to any other party and Newmark
Knight Frank will not be responsible for unauthorized use of the report, its conclusions or contents
used partially or in its entirety.
The intended use of the appraisal is for Mortgage Loan Underwriting and no other use
is permitted.
The client is Firstrust Bank.
The intended user is Firstrust Bank and no other user is permitted by any other party
for any other purpose.
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Definition of Value
Market value is defined as:
“The most probable price which a property should bring in a competitive and open market under
all conditions requisite to a fair sale, the buyer and seller each acting prudently and
knowledgeably, and assuming the price is not affected by undue stimulus. Implicit in this
definition is the consummation of a sale as of a specified date and the passing of title from seller
to buyer under conditions whereby:
Buyer and seller are typically motivated;
Both parties are well informed or well advised, and acting in what they consider their
own best interests;
A reasonable time is allowed for exposure in the open market;
Payment is made in terms of cash in U.S. dollars or in terms of financial arrangements
comparable thereto; and
The price represents the normal consideration for the property sold unaffected by
special or creative financing or sales concessions granted by anyone associated with
the sale.”
(Source: Code of Federal Regulations, Title 12, Chapter I, Part 34.42[g]; also Interagency Appraisal and
Evaluation Guidelines, Federal Register, 75 FR 77449, December 10, 2010, page 77472)

Interest Appraised
The appraisal is of the fee simple and the leased fee interest.1


Fee Simple Estate: Absolute ownership unencumbered by any other interest or estate, subject only
to the limitations imposed by the governmental powers of taxation, eminent domain, police power,
and escheat.



Leased Fee Interest: The ownership interest held by the lessor, which includes the right to receive
the contract rent specified in the lease plus the reversionary right when the lease expires.

Appraisal Report
This appraisal is presented in the form of an appraisal report, which is intended to comply with
the reporting requirements set forth under Standards Rule 2-2(a) of USPAP. This report
incorporates sufficient information regarding the data, reasoning and analysis that were used to
develop the opinion of value in accordance with the intended use and user.

1

The Dictionary of Real Estate, 6th Edition, Appraisal Institute
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Purpose of the Appraisal
The purpose of the appraisal is to develop an opinion of the market value as is of the fee simple
interest in the property. Additionally, the prospective market value upon completion/stabilization
of the Leased Fee interest in the property is developed herein.

Purpose of the Appraisal
Appraisal Premise

Interest Appraised

Date of Value

Market Value "As Is"

Leased Fee

12/5/2019

Prospective Market Value "Upon Completion/Stabilization"

Leased Fee

12/1/2020

Compiled by NKF

Scope of Work
Extent to Which the Property is Identified
Physical characteristics
Legal characteristics
Economic characteristics

Extent to Which the Property is Inspected
NKF inspected the subject property on December 5, 2019 as per the defined scope of work. Emily
J. Risser, MAI and Matthew McDonough made a personal inspection of the property that is the
subject of this report. Michael Silverman, MAI, CRE, MRICS has not personally inspected the
subject.

Type and Extent of the Data Researched
Exposure and marking time;
Neighborhood and land use trends;
Demographic trends;
Market trends relative to the
subject property type;
Physical characteristics of the site
and applicable improvements;

Flood zone status;
Zoning
requirements
and
compliance;
Real estate tax data;
Relevant applicable comparable
data; and
Investment rates

Type and Extent of Analysis Applied
We analyzed the property and market data gathered through the use of appropriate, relevant, and
accepted market-derived methods and procedures. Further, we employed the appropriate and
relevant approaches to value, and correlated and reconciled the results into an estimate of market
value, as demonstrated within the appraisal report.

Wawa Ground Lease
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Economic Analysis
Philadelphia Metro Area
The subject is located within the Philadelphia-Camden-Wilmington Statistical Area, also known
as Greater Philadelphia. This is the nation’s seventh largest metropolitan area and benefits from
central geography in the heart of the Northeast Corridor and is the keystone of major north-south,
east-west highway and rail networks. More than 100 million people are within a one-day drive of
Philadelphia. The Greater Philadelphia market area spans thirteen counties in Southeastern
Pennsylvania, Southern New Jersey and Northern Delaware (boundary lines are shown in the
following map that comprises the Philadelphia MSA.

Source: Costar

Philadelphia boasts strong economic fundamentals. The Philadelphia Region ranks seventh in
terms of gross metropolitan product, fifth in terms of personal income and is the nation’s fourth
largest media market. The strength and desirability of Greater Philadelphia is characterized by its
economic diversity and population density. Its location, high concentration of educational,

Wawa Ground Lease
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medical and government facilities, and a strong transportation network underscore these
strengths. Residents of the Philadelphia area have always enjoyed a quality of life ranked among
the highest in the country. In addition to the numerous and growing number of high-quality urban
housing opportunities, there are abundant desirable suburban communities that are easily
accessible by one of the country’s best highway and mass transit systems.

Market at a Glance
Lower cost of living than the other major northeast metros including New York, Boston,
Washington D.C. and Baltimore
Population – 6.0 million (7th among large U.S. metros)
Employment – 2.8 million (6th among large U.S. metros)
Personal Income - $337 billion ( 5th among large U.S. metros)
Philadelphia’s Amtrak station is the 3rd busiest in the country
Three major shipping ports served by one of the few regions with Class 1 railroads
Average of 125 cultural events take place every day
13 companies on the Fortune 500 list with their headquarters (HQs) in the region; 30 on
the Fortune 1000 list have their HQs here
Third most populous downtown in the country

Major Employers
The Philadelphia region is well known for its stable and broadly diversified economic base. This
is best characterized by the following list of its major employers with “eds and meds” and
Comcast (Philadelphia is their world HQ) leading the charge with several major pharmaceutical
companies in the Top 25.
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Major Employers: Philadelphia Metro Area
Rank Employer

Line of Business

Employees

1

University of Pennsylvania and Health System

Colleges & Universities / Health Care

33,000

2

Comcast Corporation

Information Technology

22,000

3

Thomas Jefferson University Hospital/Jefferson Health

Colleges & Universities / Health Care

20,000

4

Temple University and Health System

Colleges & Universities / Health Care

17,000

5

Trinity Health Corporation

Health Care

13,600

6

Merck and Co. Inc.

Pharmaceutical Manufacturing

12,500

7

The Children's Hospital Of Philadelphia

Health Care

10,000

8

Drexel University

Colleges & Universities

10,000

9

The Vanguard Group Inc.

Financial Services

9,500

10

Virtua Health System

Health Care

8,000

11

Cooper University Health Care

Health Care

7,000

12

Berkshire Hathaway Inc.

Business Services

7,000

13

Independence Health Group, Inc.

Health Insurance Carriers

7,000

14

BAYADA Home Health Care, Inc.

Health Care

7,000

15

Wells Fargo

Financial Services

7,000

16

DowDuPont Inc.

Chemical Manufacturing

6,000

17

Princeton University

Colleges & Universities

6,000

18

Crozer-Keystone Health System

Health Care

6,000

19

Albert Einstein Healthcare Network

Health Care

5,600

20

Lockheed Martin Corporation

Aerospace Products & Parts Manufacturing

5,000

21

Glaxosmithkline Plc

Pharmaceutical Manufacturing

5,000

22

Bank Of America Corporation

Financial Services

5,000

23

Bristol-Myers Squibb Company

Business Services

5,000

24

Thomas Jefferson University Hospitals, Inc.

Health Care

4,700

25

Johnson & Johnson

Pharmaceutical Manufacturing

4,600

Source: Select Greater Philadelphia Council, last published as of January 2018; compiled by NKF

Transportation Infrastructure & Access
100 million people are within a one-day drive
Served by 30 airlines offering more than 550 daily departures to 128 cities, including 40
international destinations
New York City and Washington D.C. are within a 2.5 hour drive; high-speed Amtrak Acela
and Metroliner service to both
Philadelphia is home to the 3rd busiest Amtrak station in the U.S.
3 Class 1 railroads — Canadian Pacific, CSX, and Norfolk Southern provide direct service
to the Port of Philadelphia
The Delaware River Port Complex comprised of active, full-service marine terminals in
Delaware, New Jersey and Pennsylvania, is an active conduit for international trade and
comprises three major ports with full-service docking facilities
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Labor Pool
With a labor force of approximately 3 million people, there is an abundant supply of skilled
workers available in virtually all occupations.
Highest award rate for 1st professional degrees
35% of the population 25 years and older have a bachelor’s degree or higher; compared to
the U.S. average of 28%
13% of the population 25 years and older have advanced degrees, well above the U.S.
average of 10%
Greater Philadelphia is the 7th largest labor force among the nation’s largest metro areas
Over 1.15 million workers worked in Knowledge Occupations as defined by the Economic
Development Administration (EDA), comprising 40.6% of total employment
$127,000 Gross Regional Product per worker demonstrated Greater Philadelphia’s high
level of productivity versus the $117,000 national average in 2013

Culture & Quality of Life
Philadelphia offers an abundance of cultural and academic diversity and richness, making it the
United Nations’ 1st World Heritage City in the United States. Extensive recreational choices are
within a few minutes’ drive of Center City. Living costs, including housing and consumer goods,
are among the most affordable of any major metropolitan region in the United States.
Since the 1700’s, Philadelphia has been a center of excellence in the visual and performing arts.
The Philadelphia Orchestra and The Philadelphia Museum of Art (third largest in the United
States) are recognized as world-class institutions. The Impressionist collection at the Art
Museum combined with that of the Barnes Foundation form the largest collection of
impressionist art outside Europe. The Rodin Museum has the largest collection of this sculptor’s
work outside Paris. Cultural and entertainment opportunities in the region include: Independence
Hall, the National Constitution Center, the only museum in the United States dedicated to the U.S.
Constitution, and the Museum of the American Revolution, the Benjamin Franklin Institute, and
The Kimmel Center for the Performing Arts, among many others.

Summary
The Greater Philadelphia region is an area rich in history and prosperity. As the seventh largest
metropolitan center in the United States, the region offers an extensive array of cultural, historical
and recreational facilities. From its position in the center of the eastern megalopolis to its diverse
economy, the Greater Philadelphia region is poised for continued growth and prosperity into the
21st century.
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Neighborhood Analysis

Area Map

Boundaries
The subject is located in Glenside, within Cheltenham Township. Glenside is split between
Cheltenham and Abington Townships, though the subject property is within Cheltenham
Township. This area is part of the Montgomery County submarket as defined by Costar and is
generally delineated as follows:
North
South
East
West

Abington Senior High School
Church Road (Route 73) / Route 309
Jenkintown
North Hills / Limekiln Pike (Route 152)

Access and Linkages
Primary access to the neighborhood is provided by Route 309, Easton Road, and Route 611 (Old
York Road). Routes 309 and 611 are major highways that traverse the region in a north/south
direction providing access to Philadelphia to the south and Bucks and Lehigh Counties to the
north. Both of these roadways also tie into Interstate 276 (PA Turnpike). The PA turnpike provides
access to the greater market area, serving Pennsylvania from its eastern border with New Jersey
through Pittsburgh. I-276 connects with I-476 at Plymouth Meeting and provides access south to
Delaware and through Northeastern Pennsylvania. Road access for the neighborhood to nearby
employment centers, shopping, office parks, and the Philadelphia CBD is good.
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Public Transportation is provided by Southeastern Transportation Authority (SEPTA) and is
considered good. Less than one mile north of the subject is the Glenside Train Station, which
provides transportation to the Philadelphia CBD in about 35 minutes. The Glenside Station is
served by both the Lansdale/Doylestown Line and the Warminster Line, providing access to Bucks
County in addition to Philadelphia. Bus service operates on a frequent basis along major arterials,
including Old York Road and Easton Road. There are stops across the street from the subject, at
the northwestern and southeastern corners of Easton and Waverly Roads. The Bus services
provide convenient access to nearby employment, convenience, shopping, and other
neighborhoods throughout the city and metro area.
The Philadelphia International Airport is located approximately 37 miles from the subject and is
about a 45-minute to 1-hour drive from the subject, depending on traffic. The Glenside train
station also provides access to the airport, with travel time of approximately one hour.

Land Use
The area is suburban in character and is
approximately 95% developed. Land uses
immediately surrounding the subject are
predominantly retail and residential. The subject
is located along Easton Road, which serves as
predominantly retail throughout Glenside.
Located just one block north of the subject is
“Downtown Glenside”, which features a mix of
retail stores, bars, and restaurants. A photo of
Downtown Glenside along Easton Road is shown
to the right. Immediately to the south of the
subject is a Dunkin’ Donuts/Baskin Robbins. Other uses in the immediate vicinity include a 7-11,
beer distributor, Pep Boys, and a Wells Fargo Bank location. Single family residential uses are
found off of Easton Road throughout Glenside.

Demographics
A demographic summary for the defined area is illustrated as follows:
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Demographic Analysis
1-Mile Radius

3-Miles Radius

5-Miles Radius

Glenside CDP

Montgomery
County

Philadelphia
MSA

Pennsylvania

Population
2010 Total Population

14,984

149,006

408,503

8,384

799,874

5,965,343

12,702,379

2019 Total Population

15,367

151,709

418,024

8,638

843,245

6,203,916

13,012,438

2024 Total Population

15,516

153,510

423,597

8,740

865,905

6,330,339

13,160,675

0.2%

0.2%

0.3%

0.2%

0.5%

0.4%

0.2%

Projected Annual Growth %
Households
2010 Total Households

5,338

59,817

161,197

3,048

307,750

2,260,312

5,018,904

2019 Total Households

5,422

60,578

163,975

3,108

322,657

2,344,093

5,142,419

2024 Total Households

5,457

61,163

165,680

3,134

330,868

2,389,485

5,199,728

0.1%

0.2%

0.2%

0.2%

0.5%

0.4%

0.2%

2019 Median Household Income

$104,443

$68,562

$57,626

$101,070

$90,762

$69,632

$59,112

2019 Average Household Income

$126,361

$98,813

$87,899

$122,721

$125,798

$99,907

$83,853

$45,283

$39,502

$34,538

$44,487

$48,221

$37,881

$33,293

2019 Owner Occupied Housing Units

65.7%

65.0%

56.4%

64.2%

67.0%

60.7%

60.3%

2019 Renter Occupied Housing Units

30.7%

29.7%

36.4%

32.2%

27.5%

32.3%

29.4%

$295,369

$261,306

$239,348

$287,672

$331,137

$267,888

$194,596

1942

1952

1951

1939

1968

1963

1962

2019 Bachelor's Degree

29.6%

24.1%

21.5%

31.5%

28.0%

22.5%

19.3%

2019 Grad/Professional Degree

25.5%

20.7%

17.4%

22.1%

22.8%

15.9%

12.9%

2019 College Graduate %

55.1%

44.9%

38.9%

53.6%

50.8%

38.4%

32.1%

2019 Average Household Size

2.60

2.45

2.48

2.62

2.55

2.58

2.45

2019 Median Age

37.6

43.0

40.9

36.3

41.9

39.3

41.5

Projected Annual Growth %
Income

2019 Per Capita Income
Housing

2019 Median Home Value
Median Year Structure Built
Miscellaneous Data Items

Source: ESRI; Compiled by NKF

As shown above, population within the three-mile radius of the subject is 151,709, an increase of
1.8% since the 2010 census. Median household incomes within the surrounding area is $68,562.
Note that the three-mile radius reflects a bit of a dichotomy between the immediate vicinity, and
a densely populated urban location to the south of the trade area. Note that the Glenside CDP
features median income levels of $101,070, which is above Montgomery County, the Philadelphia
MSA, and the State of Pennsylvania as a whole.

Demand Generators
Major employers include those located within various office and industrial submarkets in
neighboring Willow Grove, Fort Washington and Jenkintown. These are located within five miles
of the property. Other major nearby demand generators include the Pennsylvania College of
Optometry, the Penn State Abington Campus, Arcadia College, Manor Junior College, and
Abington Hospital, Faith Theological Seminary are nearby. These facilities offer sources of
institutional and office employment to market area residents.
The submarket in Montgomery County encompasses over 50 million square feet of retail space.
Within the immediate area, several large 500,000+ retail centers provide additional drawing power
to the area. Three miles to the southeast is Greenleaf at Cheltenham, formerly the Cheltenham
Square Mall. The mall was recently repositioned as a 405,677 SF, open-air, shopping center.
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Approximately four miles to the north, is Willow Grove Park, a 1.2 million square foot super
regional mall, containing over 115 tenants.
Also providing significant drawing power to the subject’s surrounding area is the 11.4 million
square feet of office space within 525 buildings. The recent expansion and relocation of
businesses to Lower Montgomery County over the past several years, and specifically business
campuses within a ten-mile radius of the subject, provide an abundance of employment
opportunities and draw residents to the area.
Some of the larger business campuses and key tenants in the area include: Pennsylvania
Business Campus (United Healthcare), 2200 Byberry Road (The Sports Network, Conair
Corporation), Canterbury Corporate Center (Penn Mutual), Montgomery Corporate Center II
(Complete Healthcare and General Mills), Toll Brothers Corporate Headquarters, Horsham
Corporate Center I and II, Abington Memorial Health Center, The Pavilion, Commonwealth
Corporate Center, Breyer Office Park I, II, and III as well as many others.
In addition to its strong employment base, the area is easily accessible to the Philadelphia, Lower
Bucks County, Plymouth Meeting, and King of Prussia submarkets, all less than an hour’s driving
time. Access to other employment centers in other submarkets is a major demand driver.

Conclusion
The surrounding area has good access to the Philadelphia CBD and surrounding metro
area, via both highways and public transportation. Proximity to said linkages serve as
a major demand generator in the surrounding area.
The subject property features a prominent corner location at the intersection of Easton
and Waverly Roads.
Growing population base with above-average median income levels provide a strong
economic basis for retail demand in the area.
Overall, the area is in the mature stage of its life cycle. Given the history of the area
and the growth trends, it is anticipated that property values will continue to gradually
increase.
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Convenience Store/Gas Station Market Analysis
The following summary is from Ibisworld’s 2018 report on Gas Stations with Convenience Stores.

Executive Summary
The Gas Stations with Convenience Stores industry has experienced volatility over the five years
to 2018. Industry revenue is heavily dependent on trends in gasoline sales and prices, as it is the
industry’s primary input. Drastic declines in the world price of crude oil for most of the period led
industry revenue to fall until 2016. In particular, the world price of crude oil tumbled an estimated
47.2% in 2015. Although the world price of crude oil has since returned to growth, boosting
revenue, gains have not been substantial enough to completely counteract the declines
experienced prior to 2017. As a result, industry revenue is projected to decline at an annualized
rate of 2.6% to $411.1 billion over the five years to 2018. As oil prices continue to rise, industry
revenue is expected to rise 3.1% in 2018.
Since the majority of the industry’s business is generated from consumers rather than
commercial businesses, consumer spending plays a major role in determining the industry’s
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performance. Consumer spending has increased over the five years to 2018, boosting spending
at industry establishments. Coupled with low oil prices, this trend has also encouraged
consumers to trade up for premium grades of vehicle fuel, enabling profit growth. Moreover, the
decline in the world price of crude oil has enabled operators to lower purchase costs without
passing on all of the savings to consumers. With storeowners already relying more on
convenience store sales because in-store products are more profitable than gasoline, industry
margins have reached some of their highest levels in years over the past five years.
Demand for retail fuel is expected to grow in the five years to 2023 as the economy continues to
grow. However, prices at gasoline pumps are expected to remain comparatively low, resulting in
only moderate growth in the retail price of fuel. Volume sales are expected to grow as a result,
with falling prices enabling consumers to purchase more gasoline. In addition, some consumers
will trade up to higher grades of gasoline as disposable income rises, aiding revenue growth.
Nonetheless, the growth of fuel-efficient vehicle purchases in the United States is anticipated to
continue to offset higher sales volumes. Overall, revenue is expected to increase at an annualized
rate of 2.4% to $461.9 billion over the five years to 2023.
The performance of the Gas Stations with Convenience Stores industry over the five years to 2023
will depend heavily on trends in gasoline sales and prices. Consequently, as gasoline prices rise,
industry revenue is anticipated to follow suit. Meanwhile, sales of convenience store merchandise
are expected to grow as operators continue to refine their product selections and consumer
spending on discretionary items increases. Merchandise sales are expected to help sustain some
revenue stability, while oil prices remain subject to external factors. Meanwhile, purchases of
fuel-efficient cars will continue to pose a threat to the success of the industry, as these vehicles
require a smaller volume of fuel per mile. Therefore, revenue growth for the industry is forecast
to be moderate over the next five years, rising an annualized 2.4% to reach $461.9 billion in 2023.
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Net Lease Market Report
The following overview is from the latest Boulder Group Net Lease Market Report, dated Third
Quarter 2019.
Cap rates for the single tenant net lease sector decreased across all three major sectors (retail,
office and industrial) in the third quarter of 2019. The retail and office sectors compressed by 2
and 7 basis points to 6.21% and 7.00% respectively. Cap rates for single tenant industrial
properties reached an all-time low of 6.95% resulting from limited supply and the continued
growth of-commerce. The decrease in cap rates can best be related to the Federal Reserve’s
monetary policy objectives. Following the recent rate cut provided by the Federal Reserve in early
September, most prognosticators expect one additional cut in the prior to year-end. The current
monetary policy has increased the buying power of investors due to favorable cost of capital and
debt terms.
The 10 Year Treasury Yield continued to decline in the third quarter of 2019, bottoming out in early
September at 1.46% after starting the third quarter at 2.03%. However, the 10 Year Treasury Yield
has since increased and ended the third quarter at 1.67%. This figure still represented a rate that
was lower than any other point throughout the first two quarters of 2019. As a point of reference,
the 10 Year Treasury Yield has not been below 1.50% since July 2016. Accordingly, the net lease
market strongly favors sellers after falling into a neutral position earlier this year.
Despite the low cap rate environment, some investors have shifted their focus to atypical
investment strategies. Historically, investors were willing to sacrifice quality for location and
lease term in the quest for higher yield. However, more recently some investors feel more
comfortable with the risk-reward of speculative credits in primary markets with strong real estate
or store level profitability. Recent examples of these speculative credits include Tesla, Rite Aid,
Applebee’s and other franchisee leased properties.
While many net lease participants feel that we are in the late stages of the real estate cycle, there
is no expectation of transaction volume slowdown for the remainder of 2019. Historically, the
4thquarter represents that largest quarter in terms of transaction volume as institutional
investors look to meet annual acquisition targets. As a low interest rate environment is expected
to remain for the near term, investors will continue to seek the stability and predictable cash flows
that this investment class offers.
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A profile of the tenant via NetLeaseAdvisors is shown on the following page:
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Net Leased Market Conclusion
The subject is a net-leased Wawa operating under a ground lease with a corporate guarantee.
The outlook for net-leased assets continues to be strong. Newer assets such as the subject in
good locations with long term leases are most appealing to investors. Assets that do not meet
these criteria are considered riskier and are characterized by higher rates of capitalization.
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Retail Market Analysis
Classification
The subject is in the Horsham/Willow Grove submarket of the Philadelphia MSA market.

Demographic Analysis
Population and Household Formation
Demographic Growth Rate Analyis
1-Mile Radius

3-Miles
Radius

5-Miles
Radius

19038

Glenside CDP

Montgomery
County

Philadelphia
MSA
Pennsylvania

Population
2010 Total Population

14,984

149,006

408,503

32,450

8,384

799,874

5,965,343

12,702,379

2019 Total Population

15,367

151,709

418,024

32,999

8,638

843,245

6,203,916

13,012,438

2024 Total Population

15,516

153,510

423,597

33,185

8,740

865,905

6,330,339

13,160,675

Annual Growth - Past Period

0.3%

0.2%

0.3%

0.2%

0.3%

0.6%

0.4%

0.3%

Annual Growth - Future Period

0.2%

0.2%

0.3%

0.1%

0.2%

0.5%

0.4%

0.2%

2010 Total Households

5,338

59,817

161,197

11,882

3,048

307,750

2,260,312

5,018,904

2019 Total Households

5,422

60,578

163,975

11,988

3,108

322,657

2,344,093

5,142,419

2024 Total Households

5,457

61,163

165,680

12,023

3,134

330,868

2,389,485

5,199,728

Annual Growth - Past Period

0.2%

0.1%

0.2%

0.1%

0.2%

0.5%

0.4%

0.3%

Annual Growth - Future Period

0.1%

0.2%

0.2%

0.1%

0.2%

0.5%

0.4%

0.2%

Households

Source: ESRI; Compiled by NKF

Income Distributions
Household Income Analysis
2019

1-Mile Radius

3-Miles Radius

5-Miles Radius

19038

Glenside CDP

Montgomery
County

Philadelphia MSA

Pennsylvania

Household Income <$15,000

236

4.4%

6,486 10.7%

27,091 16.5%

506

4.2%

138

4.4%

17,525

5.4%

291,698 12.4%

599,676 11.7%

Household Income $15,000-$24,999

291

5.4%

4,392

7.3%

14,315

8.7%

626

5.2%

188

6.0%

19,207

6.0%

178,218

7.6%

479,586

9.3%

Household Income $25,000-$34,999

291

5.4%

4,370

7.2%

12,275

7.5%

683

5.7%

214

6.9%

18,744

5.8%

167,848

7.2%

456,726

8.9%

Household Income $35,000-$49,999

451

8.3%

6,760 11.2%

18,093 11.0%

995

8.3%

248

8.0%

27,332

8.5%

233,646 10.0%

619,228 12.0%

Household Income $50,000-$74,999

643 11.9%

10,291 17.0%

26,267 16.0%

1,840 15.3%

362 11.6%

50,798 15.7%

359,118 15.3%

909,625 17.7%

Household Income $75,000-$99,999

637 11.7%

6,986 11.5%

17,612 10.7%

1,609 13.4%

382 12.3%

40,208 12.5%

282,266 12.0%

668,222 13.0%

Household Income $100,000-$149,999

1,201 22.2%

9,936 16.4%

23,140 14.1%

2,535 21.1%

665 21.4%

61,424 19.0%

385,430 16.4%

758,863 14.8%

Household Income $150,000-$199,999

875 16.1%

5,488

9.1%

11,617

7.1%

1,570 13.1%

459 14.8%

37,385 11.6%

203,580

8.7%

319,387

6.2%

Household Income $200,000+

797 14.7%

5,867

9.7%

13,564

8.3%

1,624 13.5%

453 14.6%

50,029 15.5%

242,267 10.3%

330,998

6.4%

Median Household Income

$104,443

$68,562

$57,626

$94,880

$101,070

$90,762

$69,632

$59,112

Average Household Income

$126,361

$98,813

$87,899

$122,383

$122,721

$125,798

$99,907

$83,853

$45,283

$39,502

$34,538

$44,536

$44,487

$48,221

$37,881

$33,293

Per Capita Income
Source: ESRI; Compiled by NKF

Retail Market Overview
The following discussion outlines overall market performance in the surrounding Retail market.
Presented first are market statistics of the Philadelphia MSA area and the subject Montgomery
County submarket overall along with more closely focused statistics related specifically to the
subject property and its market segment.
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Occupancy Rate
100.0%
99.0%
98.0%
97.0%
96.0%

Period

Philadelphia
MSA

Montgomery
County

Horsham/Willow
Grove

Q2 2016

94.7%

95.1%

95.9%

Q3 2016

95.0%

95.2%

96.0%

Q4 2016

94.9%

95.4%

96.3%

Q1 2017

95.2%

95.4%

95.2%

95.0%

Q2 2017

95.5%

95.8%

96.2%

94.0%

Q3 2017

95.3%

95.4%

95.2%

93.0%

Q4 2017

95.3%

95.5%

95.3%

92.0%

Q1 2018

95.5%

95.8%

95.8%

91.0%

Q2 2018

95.6%

96.3%

96.5%

90.0%

Q3 2018

95.7%

96.4%

97.7%

Q4 2018

95.4%

96.3%

97.7%

Q1 2019

95.3%

96.5%

96.9%

Q2 2019

95.4%

96.5%

96.8%

Q3 2019

95.3%

96.2%

96.6%

Period

Philadelphia
MSA

Montgomery
County

Horsham/Willow
Grove

Q2 2016

$15.47

$16.35

$15.29

Q3 2016

$15.53

$16.55

$15.78

Q4 2016

$15.67

$16.56

$15.79

Q1 2017

$15.89

$15.94

$16.11

Q2 2017

$15.70

$15.78

$15.39

$17.00

Q3 2017

$15.68

$17.28

$18.92

$16.00

Q4 2017

$16.19

$17.26

$17.96

$15.00

Q1 2018

$16.84

$17.79

$16.72

$14.00

Q2 2018

$17.09

$17.64

$17.13

$13.00

Q3 2018

$17.01

$17.67

$17.00

Q4 2018

$17.07

$17.60

$18.43

Q1 2019

$16.79

$17.81

$18.44

Q2 2019

$16.94

$18.27

$18.52

Q3 2019

$17.30

$18.28

$18.13

Q2 2016

Q1 2017

Q4 2017

Philadelphia MSA

Q3 2018

Q2 2019

Montgomery County

Horsham/Willow Grove
Source: Costar; Compiled by NKF Valuation & Advisory

Asking Rent Per SF
$23.00
$22.00
$21.00
$20.00
$19.00
$18.00

Q2 2016

Q1 2017

Q4 2017

Philadelphia MSA

Q3 2018

Q2 2019

Montgomery County

Horsham/Willow Grove
Source: Costar; Compiled by NKF Valuation & Advisory

Retail Market Statistics
Trailing Four Quarters Ended Q3 2019
Inventory (SF)

Completions
(SF)

Vacancy (%)

Net Absorption
(SF)

Philadelphia MSA

327,165,146

1,240,495

4.70%

-604,832

Montgomery County

56,858,985

150,273

3.80%

-70,205

Horsham/Willow Grove

11,665,025

0

3.40%

-133,789

Market / Submarket

Source: Costar; Compiled by NKF Valuation & Advisory
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The market and submarket areas are experiencing increasing rental rates combined
with increasing occupancy rates. This indicates demand remains strong for retail in
the area and that new development is feasible.

Market and Submarket Trends
Retail Market Trends
Philadelphia MSA

Horsham/Willow Grove

Inventory (SF)

Completions
(SF)

Vacancy %

NNN Rent
Completions
Overall / SF Inventory (SF)
(SF)

Vacancy %

NNN Rent
Overall / SF

Q3 2017

324,822,051

317,200

4.7%

$15.68

11,767,248

Q4 2017

325,356,346

573,096

4.7%

$16.19

11,767,248

0

4.8%

$18.92

0

4.7%

$17.96

Q1 2018

325,763,631

405,074

4.5%

$16.84

11,781,986

14,738

4.2%

$16.72

Q2 2018

325,898,510

298,121

4.4%

$17.09

11,754,654

0

3.5%

$17.13

Q3 2018

326,245,617

552,663

4.3%

$17.01

11,665,025

12,900

2.3%

$17.00

Q4 2018

326,679,384

497,123

4.6%

$17.07

11,665,025

0

2.3%

$18.43

Q1 2019

326,820,161

335,593

4.7%

$16.79

11,665,025

0

3.1%

$18.44

Q2 2019

327,043,413

246,994

4.6%

$16.94

11,665,025

0

3.2%

$18.52

Q3 2019
* Forecast

327,165,146

160,785

4.7%

$17.30

11,665,025

0

3.4%

$18.13

Source: Costar; Compiled by NKF Valuation & Advisory

Supply & Demand
Demand Generators
Discuss sources of demand including specific generators as well as overall activity.
As previously mentioned, proximity and convenient access to the Philadelphia CBD
and surrounding metro area generate strong demand for real estate in the surrounding
area.
Major employers in the area include Abington Memorial Hospital and The Penn State
Abington campus.
Construction Versus Absorption
Construction/Absorption Change
Market / Submarket

Prior Calendar Years History
Prior Calendar Year History
Const. /
SF Built SF Absorbed
Abs. Ratio

Philadelphia MSA

Prior Three Year History
Const. /
SF Built SF Absorbed
Abs. Ratio

Prior Five Year History
Const. /
SF Built SF Absorbed
Abs. Ratio

1,752,981

1,594,446

1.1

5,437,846

6,196,271

0.9

8,520,693

8,588,577

Montgomery County

98,850

376,853

0.3

929,276

1,047,492

0.9

1,336,547

1,882,542

1.0
0.7

Horsham/Willow Grove

27,638

183,251

0.2

99,060

96,807

1.0

112,327

160,467

0.7

Source: Costar; Compiled by NKF Valuation & Advisory

Absorption at the submarket levels has outpaced construction over the past five years,
further indicating the feasibility of new retail development.
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Trends and Projections
Subject and Market Historical and Forecast Trends

Market Vacancy Rate Indicators
Current

Most Recent Trailing 3Full Year
Year

Trailing 5- Trailing 10Year
Year

Philadelphia MSA

4.70%

4.60%

5.10%

5.40%

6.40%

Montgomery County

3.80%

3.70%

4.60%

4.90%

6.30%

Horsham/Willow Grove

3.40%

2.30%

3.70%

3.70%

6.60%

Source: Costar, NKF Valuation & Advisory

Conclusion

Occupancy Conclusions
Philadelphia MSA

95.30%

Montgomery County

96.20%

Horsham/Willow Grove

96.60%

Source: Costar, NKF Valuation & Advisory

The subject ranks at the top tier among similar properties in a submarket that has
good prospects for continued growth.
Absorption has outpaced demand at the submarket levels over the last five years.
Additionally, the submarket is experiencing increasing rental rates coupled with
increasing occupancies, pointing towards a high degree of feasibility for new retail
construction.
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Land and Site Analysis

Flood Map
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Land Parcels
Parcel Summary

Associated APN(s)

Land Area (SF)

Land Area (Acres)

Unit 1

31-00-08812-004

11,695

0.2685

Unit 2

31-00-08815-001

8,756

0.2010

Unit 3

31-00-08818-007

10,262

0.2356

Unit 4

31-00-08824-001

11,109

0.2550

Units 5 & 6
Unit 34

31-00-08821-004
31-00-27910-004

21,478
6,485

0.4931
0.1489

Total Gross Land Area

69,785

1.6020

Total Primary Land Area

69,785

1.6020

Compiled by NKF
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Land Description
Total Land Area

1.6020 Acres; 69,785 SF

Usable Land Area

1.6020 Acres; 69,785 SF

Source of Land Area

ALTA Survey Dated 5/11/2018

Site Characteristics
Primary Street Frontage

Easton Road (419 FF)

Traffic Control at Entry

None

Traffic Flow

Moderate

Accessibility Rating

Average

Visibility Rating

Average

Shape

Irregular

Corner

Yes

Topography

Generally Level

Other Site Characteristics
Easements / Encroachments

Three buildings; two commercial and one residential, will be razed
prior to development
None noted

Environmental Hazards

None noted

Flood Zone Analysis
Flood Area Panel Number

42091C0382G

Date

3/2/2016

Zone
Description

Zone X
Area of minimal flood hazard, usually depicted on Flood Insurance
Rate
No Maps as above the 500-year flood level.

Insurance Required?
Utilities
Utility Services

Water, Sewer, Gas, Electricity

Utility Service Providers
Water

Aqua PA

Sewer

Aqua PA

Electricity

PECO

Natural Gas

PECO
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The subject property is an assemblage of six parcels of land. As of the effective appraisal date,
three parcels have been purchased by the developer, whereas the remaining parcels are under
agreement of sale. The parcels that have been purchased are the site of a former Lukoil gas
station. The improvements from the former use have been demolished, though the gas lines
remain and are the site of the proposed fueling station. The remaining parcels feature
improvements, two office buildings and one residence, which will require demolition prior to
development.
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Easements, Encroachments and Restrictions
We were not provided a current title report to review. Further, there are identified exceptions to
title, which include various utility and access easements that are typical for a property of this type.
Such exceptions would not appear to have an adverse effect on value. Our valuation assumes no
adverse impacts from easements, encroachments, or restrictions, and further assumes that the
subject has clear and marketable title.

Environmental Issues
No environmental issues were observed or reported. NKF is not qualified to detect the existence
of potentially hazardous issues such as soil contaminants, the presence of abandoned
underground tanks, or other below-ground sources of potential site contamination. The existence
of such substances may affect the value of the property. For this assignment, we have
specifically assumed that any hazardous materials that would cause a loss in value do not affect
the subject.

Conclusion
The subject property features a prominent corner location at the intersection of Easton
and Waverly Roads.
The subject is an assemblage of several parcels of land, three of which have been
purchased by the developer, while the balance are under contract of sale. The parcels
under agreement all feature existing improvements which will require demolition prior
to development.
Units one, two, and three are the site of a former Lukoil. The improvements from the
former use have been demolished prior to acquisition.
Overall, the physical characteristics of the site and availability of utilities results in a
functional utility suitable for a variety of uses including those permitted by zoning. We
are not aware of any particular restrictions on development.

Wawa Ground Lease

Zoning and Legal Restrictions

39

Zoning and Legal Restrictions

Zoning Map
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Zoning Summary
Category
Zoning Jurisdiction

Township of Cheltenham

Zoning Designation

MU-1

Description

Mixed Use District

Legally Conforming?

Yes

Zoning Change Likely?

Unlikely

Permitted Uses

Bank or financial institution; hotel; convenience with gas; mixed-use
building; restaurant; tavern/bar; office building; professional services; etc.

Minimum Lot Area

2,500 SF

Front

20'

Side

5'

Rear

25'

Building Height Restrictions

Minimum building height of 2 stores; maximum height of the lesser of
three stories or 45 feet
None noted

Other

Description
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Though not originally noted in the zoning ordinance posted on the Township website, an
amendment to the MU-1 district was enacted and ordained as of August 14, 2019 to allow for
convenience stores with gas.
We are not experts in the interpretation of zoning ordinances. A qualified land use/zoning expert
should be engaged if there are any zoning concerns or if a determination of compliance with
zoning is required.
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Improvements Analysis
The subject property is a 69,785 square foot development site to be ground leased to Wawa with
a twenty-year term. The site is to be developed with a retail store containing 5,585 square feet.
The leasehold improvements are to be developed, and owned by the tenant, and are therefore not
part of or considered in the valuation herein except from the standpoint of risk. Furthermore,
building plans were not provided as they are to be demised by the tenant. Note that there are
existing improvements on the site that are planned to be demolished prior to delivery of the site
to Wawa.
We assume that the site will be improved with good craftmanship and good quality materials, as
is typical of other Wawa ground leased in the market.
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Real Estate Taxes
Real estate and assessments are administered by Montgomery County and estimated by
jurisdiction on a county basis for the subject. Real estate taxes in this state and this jurisdiction
represent ad valorem taxes, meaning a tax applied in proportion to value. The real estate taxes
for an individual property may be determined by dividing the assessed value for a property by
1,000, then multiplying the estimate by the composite rate. The composite rate is based on a
consistent state tax rate throughout this state, in addition to one or more local taxing district rates

Taxes and Assessments
Tax Year 2019

Assessed Value

Tax Rates

Taxes

Land &
Improvements
6.1305%

Ad Valorem
Taxes
$8,119

Tax ID
31-00-08812-004

Land
$123,430

Improvements
$9,000

Total
$132,430

31-00-08815-001

$106,760

$0

$106,760

6.1305%

$6,545

31-00-08818-007
31-00-08824-001

$120,060
$94,950

$44,880
$466,050

$164,940
$561,000

6.1305%
6.1305%

$10,112
$34,392

31-00-08821-004
31-00-27910-004

$99,590
$44,600

$12,610
$38,910

$112,200
$83,510

6.1305%
6.1305%

$6,878
$5,120

$589,390

$571,450

$1,160,840

6.1305%

$71,165

Compiled by NKF

The subject will be re-assessed upon completion of construction. However, the ground lease
stipulates that the tenant will be responsible for all real estate taxes, and therefore no risk is borne
by the owner.
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Highest and Best Use
As Vacant
Legally Permissible
The site is zoned MU1 - Mixed Use District which allows for bank or financial institution; hotel;
mixed-use building; restaurant; tavern/bar; office building; professional services; etc. Based on
available data and analysis, no other legal restrictions such as easements or deed covenants are
present which would impair the utility of the site. Given that surrounding properties have similar
zoning and the future land use plan is focused on similar uses as well, it is unlikely that there
would be a change of zoning classification. Further information and analysis about the legal
restrictions to the subject property is included in the Site Analysis and Zoning and Legal
Restrictions sections of this report.

Physically Possible
The subject site contains 69,785 square feet (1.602 acres), has favorable topography, adequate
access, and all necessary utilities to support the range of legally permissible uses. No significant
physical limitations were noted. The size of the site is typical for the categories of uses allowed
under zoning. In total, the site is physically capable of supporting the legally permissible uses.

Financially Feasible
Of the legally permissible and physically possible uses, only retail uses appear most probable
based on observation of surrounding properties as well as the location. This use is more fully
analyzed for their financial feasibility.
The submarket is experiencing increasing rental rates as well as increasing occupancy rates.
Additionally, absorption has outpaced construction in the submarket over the previous five years.
These factors result in a high degree of feasible for retail construction as sufficient demand
exists.
Given the underlying market conditions and activity, it appears that a retail development would
have a sufficient degree of feasibility.

Maximally Productive
The test of maximum productivity is to determine the actual use of the property that results in the
highest land value and/or the highest return to the land. It is important to consider the risk of
potential uses as a use that may generate the highest returns in cash could also be the riskiest
and thus not as likely for a developer to consider. In this case, the maximally productive use is a
retail development. The associated risk is typical and market conditions appear to be supportive.
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Highest and Best Use Conclusion – As Vacant
The highest and best use of the subject as though vacant is the development of a retail use. The
most likely purchaser is a developer.

As Improved
Legally Permissible
The existing improvements appear to be legally conforming with zoning.

Physically Possible
The current improvements conform to the physical characteristics of the site. Note that the
existing improvements are an older vintage, and are not in line with the highest and best use as
vacant. The existing improvements are to be demolished to make way for retail development,
consistent with the highest and best use as vacant.

Financially Feasible
Financial feasibility focuses on positive and excess returns from the improved property. In this
case, the subject is an income producing property and is capable of generating sufficient income
to support the continuation of the use. This is demonstrated in the income capitalization
approach by the fact that a positive income stream can be generated.

Maximally Productive
The proposed retail improvements are legally permissible, physically possible, and financially
feasible. The concluded value as though improved exceeds the value of the underlying land and
removal of the improvements for redevelopment or substantial conversion to an alternative use
is not indicated based on current neighborhood trends. Given no alternatives, the maximally
productive use of the property is consistent with the proposed retail development.
Most Probable Buyer
Taking into account the subject is ground leased to Wawa, the most probable buyer of the leased
fee interest is a regional or national investor, such as an individual or a partnership, who would
make their purchase decision based on the lease rate, remaining term, and creditworthiness of
the tenant. As mentioned throughout the report, the tenant Wawa is soon to commence on a
twenty-year lease and therefore the subject is considered to be highly marketable to investors of
similar net leased properties.
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Appraisal Methodology
Cost Approach
The cost approach is based on the proposition that the informed purchaser would pay no more
for the subject than the cost to produce a substitute property with equivalent utility. This
approach is particularly applicable when the property being appraised involves relatively new
improvements that represent the highest and best use of the land, or when it is improved with
relatively unique or specialized improvements for which there exist few sales or leases of
comparable properties.

Sales Comparison Approach
The sales comparison approach utilizes sales of comparable properties, adjusted for differences,
to indicate a value for the subject. Valuation is typically accomplished using physical units of
comparison such as price per square foot, price per unit, price per floor, etc., or economic units
of comparison such as gross rent multiplier. Adjustments are applied to the property units of
comparison derived from the comparable sale. The unit of comparison chosen for the subject is
then used to yield a total value.

Income Capitalization Approach
The income capitalization approach reflects the subject’s income-producing capabilities. This
approach is based on the assumption that value is created by the expectation of benefits to be
derived in the future. Specifically estimated is the amount an investor would be willing to pay to
receive an income stream plus reversion value from a property over a period of time. The two
common valuation techniques associated with the income capitalization approach are direct
capitalization and the discounted cash flow (DCF) analysis.

Application of Approaches to Value
Approach
Cost Approach

Comments
The Cost Approach is not applicable and is not utilized in this appraisal.

Sales Comparison Approach

The Sales Comparison Approach is applicable and is utilized in this appraisal.

Income Capitalization Approach

The Income Capitalization Approach is applicable and is utilized in this appraisal.
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The cost approach was not used because the leasehold improvements are owned by the tenant
and excluded from our analysis. Accordingly, the cost approach is not deemed applicable to the
valuation, nor developed herein. The sales comparison approach was not used because there is
inadequate market data of ground leased properties in the local area to develop a value estimate
for this approach. Although a Sales Comparison Approach is not utilized to value the prospective
market value upon stabilization, a land value derived via the sales comparison approach is utilized
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to derive the market value as is. Given the long-term ground lease in place at the subject, a
potential purchaser is most likely to value the property for its income potential. As such, the
Income Capitalization Approach is utilized herein. The exclusion of the other two approaches is
not judged to impact the validity of the value estimate.
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Land Valuation – As Is
Land value can be developed from a number of different methodologies. In this case, we have
employed the sales comparison as sufficient comparable data exists from which to derive a
reliable indication of value. Sales comparison includes the following steps.
Research and verify information on properties in the market that are similar to the
subject and that have recently sold, are listed for sale, or are under contract.
Select the most relevant units of comparison in the market and develop a comparative
analysis.
Examine and quantify via adjustments differences between the comparable sales and
the subject property using all appropriate elements of comparison.
Reconcile the various value indications to a value indication.
Based on a review of market activity, the appropriate unit of comparison is price per usable land
sf.

Land Comparables Map
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Comparable Land Sales Summary
Subject
South Easton Road
andGlenside,
Waverly PA
Road

Sale 1
3710 Lincoln Highway
Thorndale, PA

Proposed Use

Retail

General Commercial

Gross Land SF
Useable Acres

69,785 SF
1.60 Acres

107,637 SF
1.90 Acres

Address
City, State

Useable Land SF
Shape/Topography
Utilities Available

Zoning

69,785 SF

82,808 SF

Irregular/Generally
Water, Level
Sewer, Gas,

Rectangular/Generally
Water, Level
Sewer, Gas,

Electricity

Electricity, Cable TV,
Telephone
TV-1 Thorndale VIllage
District
Recorded

MU1 - Mixed Use
District

Sale 2
225 Levittown Parkway

Sale 4
380 Montgomery Avenue

Levittown, PA

Sale 3
Main Street (Route 63)
and
Quarry Road
Harleysville,
PA

Retail Commercial

Retail Commercial

General Commercial

62,393 SF
1.43 Acres

79,584 SF
1.83 Acres

15,393 SF
0.35 Acres

62,393 SF

79,584 SF

15,393 SF

Merion Station, PA

Irregular/Generally Level Irregular/Generally Level Irregular/Generally Level
and
at Street
and
at Street
and
at Street
Water,
Sewer,Grade
Gas,
Water,
Sewer,Grade
Gas,
Water,
Sewer,Grade
Gas,
Electricity
Electricity
Electricity
"SC" Shopping Center

"MU" Mixed District

Closed

In-Contract

Closed

Provco Pineville
AlanAcquisition
R. Willis & LLC
Francis
Marian

Provco Pinegood
Levittown,Lane
LLC
Sunnyside
Associates, LP

Provco Pineville
Acquisition,
LLC
Mainland
Pointe,
LLC

Montgomery Avenue
Properties,
LLC
Colangelo-Dob
Partnership

Fee Simple

Leased Fee

Fee Simple

Fee Simple

May-17

Jan-18

Apr-19

Nov-17

$2,225,000

$2,100,000

$2,500,000

$1,000,000

Price per Gross Land Acre
Price Per Gross Land SF

$900,443
$20.67

$1,466,126
$33.66

$1,368,366
$31.41

$2,829,857
$64.96

Price per Usable Land Acre

$1,170,430

$1,466,126

$1,368,366

$2,829,857

$26.87

$33.66

$31.41

$64.96

Transaction Type
Buyer
Seller
Interest Conveyed

Fee Simple

Transaction Date
Price

Price Per Usable Land SF

C2 - Commercial
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Analysis of Land Comparables
The following paragraphs analyze the most relevant comparable data against the subject
property.

Property Rights Conveyed
All comparables are transfers of the fee simple interest. The property rights appraised for the
property in this case is that of the fee simple interest as well so no adjustment for property rights
conveyed is necessary.

Financing Terms
All sales yielded cash to the seller so no adjustment for financing terms is necessary.

Conditions of Sale
No adjustments are required.

Market Conditions
The sales took place from 2017 to 2019. Market conditions generally have been strengthening
over this period through the effective date of value. As a result, upward adjustments of 2.5% per
annum were applied to account for this trend.

Location/Access/Exposure
Comparables one, two, and three are located further outside of Philadelphia, with lower density
population bases; accordingly, each sale is adjusted upward by varying degrees to account for
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inferior demographics. Comparable four is located in Lower Merion Township along the
Philadelphia Main Line, which is the most affluent area of the Philadelphia suburbs. Comparable
four is adjusted downward to account for superior locational characteristics.

Corner
Comparable three is not situated at a corner like the subject, warranting an upward adjustment.

Size
Adjustments are required to account for the inverse relationship between sale price and price per
square foot; accordingly, comparable four is adjusted downward as it is significantly smaller than
the subject.

Shape/Topography
No adjustments are required.

Entitlements
No adjustments are required.

Zoning
No adjustments are required.
Based on our comparative analysis, the following table summarizes the adjustments warranted
to each land sale.
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Comparable Land Sales Adjustment Grid
Subject
South Easton Road and
Waverly Road
Glenside, PA

Sale 1
3710 Lincoln Highway

Sale 2
225 Levittown Parkway

Thorndale, PA

Levittown, PA

Usable Land Area (Acres)

1.60 Acres

1.90 Acres

1.43 Acres

1.83 Acres

0.35 Acres

Usable Land Area (SF)

69,785 SF

82,808 SF

62,393 SF

79,584 SF

15,393 SF

Transaction Type

--

Recorded

Closed

In-Contract

Closed

Transaction Date

--

May-17

Jan-18

Apr-19

Nov-17

$26.87

$33.66

$31.41

$64.96

Property Rights

0%

0%

0%

0%

Financing

0%

0%

0%

0%

Conditions of Sale

0%

0%

0%

0%

Market Conditions (Time)

6%
6%

5%
5%

2%
2%

5%
5%

Location/Access/Exposure

10%

10%

5%

-15%

Corner

0%

0%

5%

0%

Size

0%

0%

0%

-20%

Shape & Topography

0%

0%

0%

0%

Entitlements

0%

0%

0%

0%

Zoning

0%

0%

0%

0%

Subtotal

10%

10%

10%

-35%

Address
City, State

Price Per Usable Land SF

Sale 3
Sale 4
Main Street (Route 63) and 380 Montgomery Avenue
Quarry Road
Harleysville, PA
Merion Station, PA

Transaction Adjustments

Subtotal
Physical Adjustments

Gross Adjustment

16%

15%

12%

40%

Overall Adjustment

17%

16%

12%

-32%

$31.33

$38.88

$35.24

$44.34

Indicated Price Per Usable Land SF
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Land Value Conclusion
Useable Land SF
Comparable Sales Indications
Unadjusted Price Per Usable Land SF
Adjusted Price Per Usable Land SF

69,785
Range
$26.87 - $64.96
$31.33 - $44.34

Reconciled Value Per Usable Land SF

Average
$39.23
$37.45
$36.00

Indicated Value

$2,512,260

Less Demolition Costs

-$82,410

Total Indicated Value
Rounded

$2,429,850
$2,430,000
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Land Value Conclusion
Prior to adjustments, the sales reflect a range of $26.87 to $64.96 per usable land sf.
After adjustment, the range is narrowed to $31.33 to $44.34 per usable land sf, with
an average of $37.45 per usable land sf.
Comparable four is the high end of the range is considered an outlier given its location
along the Main Line; accordingly, least reliance is placed upon this sale. As a result, a
value slightly below the average is considered appropriate for the subject.
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Land Value Conclusion
Useable Land SF
Comparable Sales Indications
Unadjusted Price Per Usable Land SF
Adjusted Price Per Usable Land SF

69,785
Range
$26.87 - $64.96
$31.33 - $44.34

Reconciled Value Per Usable Land SF

Average
$39.23
$37.45
$36.00

Indicated Value

$2,512,260

Less Demolition Costs

-$82,410

Total Indicated Value
Rounded

$2,429,850
$2,430,000
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There are existing improvements on the site which will require demolition prior to development.
Demolition costs are deducted as a lump sum amount for the indicated value. According to public
records, the improvements total 16,482 square feet. Demolition costs are estimated at $5 per
square foot, resulting in a total cost of $82,410.
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Income Capitalization Approach – As
Complete/Stabilized
The income capitalization approach reflects the subject’s income-producing capabilities. This
approach is based on the assumption that value is created by the expectation of benefits to be
derived in the future. Specifically estimated is the amount an investor would be willing to pay
to receive an income stream plus reversion value from a property over a period of time. The
two common valuation techniques associated with the income capitalization approach are
direct capitalization and the discounted cash flow (DCF) analysis.
The direct capitalization method is normally more appropriate for properties with relatively
stable operating histories and expectations. The DCF analysis is more appropriate for
investment properties with multiple or long-term leases, particularly leases with cancellation
clauses or renewal options, and especially in volatile markets.
In this analysis, we utilized direct capitalization only because investors and market participants
typically rely more on this method.

Lease Abstract
Lease Summary
Lessor:

Provco Goodman Acquisition 1, LLC

Lessee:

Wawa

Leased SF:

5,585

Lease Type:

Absolute Net

Tenant Paid Expenses:

Tenant pays all associated operating exenses

Owner Paid Expenses:

Miscellaneous G&A/Management fees

Lease Start Date:
Lease Expiration Date:
Cancellation Clause:
Renewal Options:
Lease Term (Months):
Remaining Lease Term (Months):
Monthly Effective Rent
Annual Effective Rent
Purchase Option:
Compiled by NKF
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12/1/2020
11/30/2040
None
Six, five-year options
240
252
$31,943.75
$383,325
None
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Scheduled Lease Payments
Month

Term

Begin Date

Monthly Rent

PSF/Yr

Annual Rent

1

60

12/1/2020

$31,944

$68.63

$383,325.00

61

60

12/1/2025

$35,138

$75.50

$421,657.50

121

60

12/1/2030

$38,652

$83.05

$463,823.25

181

60

12/1/2035

$42,517

$91.35

$510,205.58
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Tenancy Analysis

Net Leased Market Conclusion
The subject is a net-leased Wawa operating under a ground lease with a corporate guarantee.
The outlook for net-leased assets continues to be strong. Newer assets such as the subject in
good locations with long term leases are most appealing to investors. Assets that do not meet
these criteria are considered riskier and are characterized by higher rates of capitalization.
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Expense Structure
The expense structure calls for only miscellaneous general and administrative
expenses/management fee to be borne by the owner. Remaining expenses, including
real estate taxes, utilities, repairs and maintenance, insurance, and replacement
reserves are to be borne by the tenant.

Lease Expiration Analysis
The subject is soon to commence on a twenty-year ground lease, with six, five-year
options. This is highly desirable for potential investors.

Market Rent Analysis
In estimating market rent for the subject property, we considered data and opinions from the
following:
actual recent leases from comparable buildings;
asking rents from competitive properties (presented in the retail market analysis
section of this report); and
opinions of market rent derived from our interviews of leasing brokers active in the
local market.

Comparable Map
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Income Capitalization Approach – As Complete/Stabilized
No.

Name

56
Address

Subject

Wawa Ground Lease

1

3710-3728 Lincoln Highway

South Easton Road and Waverly Road, Glenside, PA
19038
3710-3728
Lincoln Hwy., Thorndale, PA

2

Wawa - Addisville Commons

892 Second Street Pike., Richboro, PA

3

550 West Trenton Avenue

550 W. Trenton Ave., Morrisville, PA

4

Frankford Avenue Development Land

9101 Frankford Avenue, Philadelphia, PA

5

1240, 50, 60 North Providence Road

1240,50,60 N. Providence Rd., Media, PA
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3710-3728 Lincoln Highway

Wawa – Addvisville Commons

550 W. Trenton Avenue

Frankford Avenue Development Land

1240, 50, 60 North Providence Road
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Analysis of Market Rent for Gas/Convenience Space
Comparable Rentals Summary
Subject
Wawa Ground Lease

Comparable 1
3710-3728 Lincoln Highway

550 W. Trenton Ave.

Comparable 4
Frankford Avenue
Development
Land
9101
Frankford Avenue

Comparable 5
1240, 50, 60 North
Providence
Road
1240,50,60
N. Providence

South Easton Road and
Waverly Road

3710-3728 Lincoln Hwy.

892 Second Street Pike.

City, State

Glenside, PA

Thorndale, PA

Richboro, PA

Morrisville, PA

Philadelphia, PA

Media, PA

Submarket

Montgomery County
5,585 SF

Valuation Retail

Valuation Retail

Valuation Retail

Philadelphia - Greater

Valuation Retail

5,051 SF

5,585 SF

24,479 SF

5,585 SF

4,736 SF

2020

2018

2017

2017

2020

2017

0

Stone Veneer

Brick Veneer

Block

Stone Veneer

Brick

New

New

Good

New

New

Excellent

Signed Lease

Signed Lease

0.00

Signed Lease

Signed Lease

May-18

Nov-17

Aug-16

Apr-20

Apr-18

240

240

240

240

240

Lease Size (SF)

5,051

5,595

5,585

5,585

4,736

Tenant Name

Wawa

Wawa

Wawa

Wawa

Wawa, Inc.

$72.66

$71.49

$55.93

$80.09

$93.05

Absolute Net

Absolute Net

Net

Absolute Net

Absolute Net

7 Yr Space
Property Name
Address

Rentable Area (SF)
Year Built (Renovated)
Exterior
Condition

Comparable 2
Comparable 3
Wawa - Addisville Commons 550 West Trenton Avenue

Rd.

Lease Details
Lease Status
Lease Date
Term (Mos.)

Rates and Measures
Base Rental Rate
Lease Reimbursement Method
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The following table summarizes the adjustments made to each comparable.
Comparable Rentals Adjustment Grid
7 Yr Space
Address

Subject
South Easton Road and
Waverly Road

Lease Date
Term (Mos.)
Size (SF)

Comparable 1
3710-3728 Lincoln Hwy.

Comparable 2
892 Second Street Pike.

Comparable 3
550 W. Trenton Ave.

Comparable 4
9101 Frankford Avenue

Comparable 5
1240,50,60 N. Providence
Rd.

May-18

Nov-17

Aug-16

Apr-20

Apr-18

240

240

240

240

240

5,051

5,595

5,585

5,585

4,736
Wawa, Inc.

Tenant Name

Wawa

Wawa

Wawa

Wawa

Base Rental Rate

$72.66

$71.49

$55.93

$80.09

$93.05

Base Rent Escalation Type

Fixed Steps

Fixed Steps

Fixed Steps

Fixed Steps

Fixed Steps

Lease Reimbursement Method

Absolute Net

Absolute Net

Net

Absolute Net

Absolute Net

Financial Adjustments
Expense Structure ($ PSF Adjustment)

$0.00

$0.00

$0.00

$0.00

$0.00

Expense Structure

0%

0%

0%

0%

0%

Conditions of Lease

0%

0%

0%

0%

0%

7%

8%

11%

2%

7%

7%

8%

11%

2%

7%

Market Conditions (Time)

12/1/2020

Subtotal
Physical Adjustments
Location/Access/Exposure

-5%

-10%

-5%

-10%

-10%

Size

0%

0%

0%

0%

0%

Age/Condition/Quality

0%

0%

0%

0%

0%

Economic Characteristics

0%

0%

0%

0%

0%

Subtotal

-5%

-10%

-5%

-10%

-10%

Overall Adjustment
Adjusted Rent Per SF
Range of Adjusted Rents

2%

-3%

5%

-8%

-4%

$73.86

$69.49

$58.98

$73.52

$89.61

$58.98 - $89.61

Average

$73.09

Indicated Rent

$70.00

Compiled by NKF

After analysis, the overall range is $58.98 to $89.61 per square foot per year. The
recent lease negotiated at the subject was contracted at $68.83 per square foot, which
is within the range of the comparables. Note that the high end of the range appears to
be an outlier as it is significantly higher than the other comparables. A market rental
rate of $70 per square foot, absolute net, is considered appropriate.
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Market Rent Conclusion
Base Rent Conclusions
After analysis, the overall range adjusted range and concluded market base rent for the subject
is as follows:

Base Rent Conclusions
Adjusted Comparable Leases
MLA Category
Gas Station/Convenience Space:

Recent Lease

Low

High

Average

Range

NKF Estimate

$58.98

$89.61

$73.09

$68.63

$70.00

Compiled by NKF

Market Rent Conclusions
Based on the preceding analysis, the following is the concluded market lease terms for the
subject:
Concluded Market Lease Terms
MLA Category

Rentable SF Market Rent

Measure

Gas Station/Convenience Space:

5,585

$/SF/Year

$70.00

Rent Escalations
10% every 5 years

Reimbursement Method

Term
(Mos.)

Absolute Net

240

Compiled by NKF

Gross Income Estimate
Potential Gross Rent
Figures presented below reflect the 12-month period following the effective date of the appraisal.

Potential Gross Rent
MLA
Category
Total

Rentable
SF
5,585

Potential Rent At Contract*
Potential Rent At Market
Annual
$/SF/Yr
Annual
$/SF/Yr
$383,325

$68.63

$390,950

Contract as
% of Market

$70.00

98.0%

* Contract rent for leased space plus market rent for vacant space
Compiled by NKF

For the direct capitalization analysis, potential gross rent is based on contract rent in place.

Operating History
The property is not yet constructed, and therefore has no operating history. Furthermore, owners
of this property type generally do not track operating expenses given the expense structure in
place, whereby the tenant is responsible for all operating expenses.
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Our projection accounts for a small fee, 1% of effective gross income, to cover any
general and administrative expenses/management fees at the subject, consistent
with market participants in this property type.

Total Tenant Revenue
Total tenant revenue is the summation of scheduled base rent, expense recoveries, and
percentage rent income (if any).

Total Tenant Revenue
Subject Historical and Projections
NKF Projection

$/SF

Total

$68.63

$383,325

Compiled by NKF

Vacancy & Collection Loss Allowance
Based on the credit quality of the tenant, the length of the lease, and the practices of
typical investors in the market, a nominal vacancy and collection loss of 1.0% is
utilized in the analysis herein.

Effective Gross Income

Effective Gross Income
Subject Historical and Projections
NKF Projection

$/SF

Total

$67.95

$379,492

Compiled by NKF

Operating Expense Analysis
The subject is leased on a triple net basis, with the owner’s expense obligations are limited to
minor general and administrative expenses relating to accounting and management of the lease.
We have deducted a 1% of EGI fee to account for these minor expenses.

Total Operating Expenses

Total Operating Expenses
Source
NKF Projection
Compiled by NKF
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% of EGI

$/SF

Total

1.0%

$0.68

$3,795
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Net Operating Income
Net Operating Income
Source

% of EGI

$/SF

Total

99.0%

$67.27

$375,697

Subject Historical and Projections
NKF Projection
Compiled by NKF

Direct Capitalization
The following subsections represent different techniques for deriving an overall capitalization
rate.

Comparable Sales
Comparable Net LeaseWawa Sales Summary
No.

Property Name

Year Built

Sale Date

Term Remaining
(Years)

Rentable Area Price/SF

OAR

1

Wawa - Quakertown, PA

2008

June-19

20

5,773

$930

4.75%

2

Wawa - Coatesville, PA

2018

April-19

20

5,051

$1,000

4.50%

3

Wawa - Somerdale, NJ

2016

March-19

18

5,400

$574

4.75%

4

Wawa - Sewell, NJ

2018

October-18

20

4,307

$1,254

4.45%

5
6

Wawa - Gilbertsville, PA
Wawa - Lindenwold, NJ

2015
2017

August-18
September-17

17
20

4,585
5,557

$1,298
$786

4.90%
5.02%

Minimum

2008

September-17

17

4,307

$574

4.45%

Maximum
Average

2018

June-19

20
19

5,773
5,112

$1,298
$974

5.02%
4.73%

Compiled by NKF

Based on this information, a capitalization rate within a range of 4.45% and 5.02%
could be expected for the subject.
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Investor Surveys

Realty Rates indicates capitalization rates for retail land leases range from 2.67% to
11.20% and average 6.87%.
The rate appropriate to the subject is considered to be below the average rate in the
survey data in consideration of the tenant in place and the long-term lease that is soon
to commence.
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According to Net Lease Advisors, the average capitalization rate for Wawa is 4.73%. A
capitalization rate around the average is considered appropriate.

Boulder Group Net Lease Market Report
The following overview is from the latest Boulder Group Net Lease Market Report, dated Third
Quarter 2019.
Cap rates for the single tenant net lease sector decreased across all three major sectors (retail,
office and industrial) in the third quarter of 2019. The retail and office sectors compressed by 2
and 7 basis points to 6.21% and 7.00% respectively. Cap rates for single tenant industrial
properties reached an all-time low of 6.95% resulting from limited supply and the continued
growth of-commerce. The decrease in cap rates can best be related to the Federal Reserve’s
monetary policy objectives. Following the recent rate cut provided by the Federal Reserve in early
September, most prognosticators expect one additional cut in the prior to year-end. The current
monetary policy has increased the buying power of investors due to favorable cost of capital and
debt terms.
The 10 Year Treasury Yield continued to decline in the third quarter of 2019, bottoming out in early
September at 1.46% after starting the third quarter at 2.03%. However, the 10 Year Treasury Yield
has since increased and ended the third quarter at 1.67%. This figure still represented a rate that
was lower than any other point throughout the first two quarters of 2019. As a point of reference,
the 10 Year Treasury Yield has not been below 1.50% since July 2016. Accordingly, the net lease
market strongly favors sellers after falling into a neutral position earlier this year.

Wawa Ground Lease

Income Capitalization Approach – As Complete/Stabilized

64

Despite the low cap rate environment, some investors have shifted their focus to atypical
investment strategies. Historically, investors were willing to sacrifice quality for location and
lease term in the quest for higher yield. However, more recently some investors feel more
comfortable with the risk-reward of speculative credits in primary markets with strong real estate
or store level profitability. Recent examples of these speculative credits include Tesla, Rite Aid,
Applebee’s and other franchisee leased properties.
While many net lease participants feel that we are in the late stages of the real estate cycle, there
is no expectation of transaction volume slowdown for the remainder of 2019. Historically, the
4thquarter represents that largest quarter in terms of transaction volume as institutional
investors look to meet annual acquisition targets. As a low interest rate environment is expected
to remain for the near term, investors will continue to seek the stability and predictable cash flows
that this investment class offers.

Capitalization Rate Conclusion
Positive Attributes

Negative Attributes

Prominent corner location at the
intersection of Easton and Waverly
Roads.
Good quality and appeal commensurate
with new prototypical Wawa
convenience and fuel stations.

Although situated at a signalized
intersection, there is no access via the
signal. The Wawa will feature two “right
in right out” ingress/egress, and one full
service.

Twenty-year, absolute net lease with rent
increases every five years to maintain
investor yield. Highly coveted asset by
net lease advisors.

Capitalization Rate Conclusion
Source

Indication

Comparable Sales
Investor Surveys

4.45% - 5.02%
2.67% - 11.2%

Concluded Going-In Capitalization Rate

4.75%

Compiled by NKF

Direct Capitalization Summary
Net operating income is divided by the capitalization rate to derive the stabilized value of the
subject. Valuation of the subject by direct capitalization is shown in the table immediately
following.
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Income Capitalization Approach
Summary of Stabilized Net Operating Income
Item Description

% of Income

$ / SF

Total $

Retail Revenue
Potential Base Rent

5,585 SF
$68.63

$383,325

Scheduled Base Rent

$68.63

$383,325

Total Tenant Revenue
Vacancy Allowance

$68.63
($0.69)

$383,325
($3,833)

-1.00%

Effective Gross Income

$67.95

$379,492

Operating Expenses
Management

1.00%

5,585 SF
$0.68

Total Operating Expenses

1.00%

$0.68

$3,795

$67.27

$375,697

Net Operating Income

$3,795

Direct Capitalization Method
Value Indications
Stabilized Net Operating Income
Overall Capitalization Rate
Prospective As Stabilized Value
Rounded

$ / SF

Total $

$67.27

$375,697
4.75%

Effective Date: 12/1/2020
$1,414.50

$7,909,407
$7,900,000

Valuation Matrix
OAR
4.25%

Wawa Ground Lease

Value
$8,839,925

4.50%

$8,348,819

4.75%

$7,909,407

5.00%

$7,513,937

5.25%

$7,156,130
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Reconciliation of Value
The values indicated by our analyses are as follows:

Market Value Indications
Market Value Premise
As of Date:
Cost Approach:
Sales Comparison Approach:
Income Capitalization Approach:
Market Value Conclusion

As Is
December 5, 2019

Prospective Upon
Completion/Stabilization
December 1, 2020

Not Used

Not Used

$2,430,000
Not Used

Not Used
$7,900,000

$2,430,000

$7,900,000

Compiled by NKF

Cost Approach
In this case, the cost approach was not utilized because the leasehold improvements are owned
by the tenant and excluded from our analysis. Accordingly, the cost approach is not deemed
applicable to the valuation, nor developed herein.

Sales Comparison Approach
The Sales Comparison Approach is focused on comparing the subject to sale and other market
transactions with the aim to develop an indication of value that is founded on the theory of
substitution. Basically, the intention is to determine value through considering the prices of
properties which would be a substitute property to the subject. In this case, the sales comparison
approach was not used because there is inadequate market data of ground leased properties in
the local area to develop a value estimate for this approach. Given the long-term ground lease in
place at the subject, a potential purchaser is most likely to value the property for its income
potential.
Although a sales comparison approach is not utilized to arrive at an indication of value for the
prospective market value, a land value derived via the sales comparison approach to arrive at the
as is value is utilized.

Income Capitalization Approach
The subject property is a single tenant net leased property operating under a ground lease. It is
distinctly an income producing property and this approach is specifically designed to address the
value of such a property. As such, the Income Capitalization Approach is given sole reliance in
the conclusion of value.

Wawa Ground Lease

Reconciliation of Value

67

Value Conclusions
Appraisal Premise

Interest Appraised

Date of Value

Market Value "As Is"

Leased Fee

12/5/2019

Value Conclusion
$2,430,000

Prospective Market Value "Upon Completion"

Leased Fee

12/1/2020

$7,900,000

Compiled by NKF

Extraordinary Assumptions and Hypothetical Conditions
An extraordinary assumption is defined in USPAP as an assignment-specific assumption as of the effective date regarding
uncertain information used in an analysis which, if found to be false, could alter the appraiser’s opinions or conclusions.
The value conclusions are subject to the following extraordinary assumptions that may affect the assignment results.
1.

The developer reports they have received all approvals for the project and only permits remain to be secured. We
assume that permits are secured as reported.

2.

We assume that the pending contracts will close as scheduled, completing the planned assemblage to make way
for the proposed development.

The use of these extraordinary assumptions might have affected assignment results.
A hypothetical condition is defined in USPAP as a condition, directly related to a specific assignment, which is contrary to
what is known by the appraiser to exist on the effective date of the assignment results, but is used for the purpose of
analysis. The value conclusions are based on the following hypothetical conditions that may affect the assignment
results.
1.

None

Compiled by NKF

Exposure Time
Exposure time is the estimated length of time the subject property would have been offered on
the market prior to the hypothetical consummation of a sale at market value on the effective date
of the appraisal. It is a retrospective estimate based on an analysis of past events assuming a
competitive and open market.
The following is national investor survey data which is one source for the underlying data to this
conclusion.
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Recent sales transaction data for similar properties, supply and demand characteristics for the
local retail market, and the opinions of local market participants were reviewed and analyzed.
Based on this data and analysis, it is our opinion that the probable exposure time for the subject
at the concluded market value stated previously is 9 months.

Marketing Time
Marketing time is an opinion of the amount of time it might take to sell a real or personal property
interest at the concluded market value level during the period immediately after the effective date
of an appraisal. Marketing time differs from exposure time, which is always presumed to precede
the effective date of an appraisal. As no significant changes in market conditions are foreseen
in the near term, it is our opinion that a reasonable marketing period for the subject is likely to be
the same as the exposure time. Accordingly, we estimate the subject’s marketing period at 9
months.
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Assumptions and Limiting Conditions
The Appraisal contained in this Report (herein “Report”) is subject to the following assumptions
and limiting conditions:
1. Unless otherwise stated in this report, title to the property which is the subject of this report (herein
“Property”) is assumed to be good and marketable and free and clear of all liens and encumbrances
and that there are no recorded or unrecorded matters or exceptions to title that would adversely
affect marketability or value. No responsibility is assumed for the legal description, zoning,
condition of title or any matters which are legal in nature or otherwise require expertise other than
that of a professional real estate appraiser. This report shall not constitute a survey of the Property.
2. Unless otherwise stated in this report, it is assumed: that the improvements on the Property are
structurally sound, seismically safe and code conforming; that all building systems
(mechanical/electrical, HVAC, elevator, plumbing, etc.) are in good working order with no major
deferred maintenance or repair required; that the roof and exterior are in good condition and free
from intrusion by the elements; that the Property and improvements conform to all applicable local,
state, and federal laws, codes, ordinances and regulations including environmental laws and
regulations. No responsibility is assumed for soil or subsoil conditions or engineering or structural
matters. The Property is appraised assuming that all required licenses, certificates of occupancy,
consents, or other legislative or administrative authority from any local, state, or national
government or private entity or organization have been or can be obtained or renewed for any use
on which the value estimates contained in this report is based, unless otherwise stated. The
physical condition of the Property reflected in this report is solely based on a visual inspection as
typically conducted by a professional appraiser not someone with engineering expertise.
Responsible ownership and competent property management are assumed.
3. Unless otherwise stated in this report, this report did not take into consideration the existence of
asbestos, PCB transformers or other toxic, hazardous, or contaminated substances or
underground storage tanks, or the cost of encapsulation, removal or remediation thereof. Real
estate appraisers are not qualified to detect such substances. The presence of substances such
as asbestos, urea formaldehyde foam insulation, contaminated groundwater or other potentially
hazardous materials and substances may adversely affect the value of the Property. Unless
otherwise stated in this report, the opinion of value is predicated on the assumption that there is
no such material or substances at, on or in the Property.
4. All statements of fact contained in this report as a basis of the analyses, opinions, and conclusions
herein are true and correct to the best of the appraiser's actual knowledge and belief. The appraiser
is entitled to and relies upon the accuracy of information and material furnished by the owner of
the Property or owner’s representatives and on information and data provided by sources upon
which members of the appraisal profession typically rely and that are deemed to be reliable by such
members. Such information and data obtained from third party sources are assumed to be reliable
and have not been independently verified. No warranty is made as to the accuracy of any of such
information and data. Any material error in any of the said information or data could have a
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substantial impact on the conclusions of this Report. The appraiser reserves the right to amend
conclusions reported if made aware of any such error.
5. The opinion of value stated in this report is only as of the date of value stated in this report. An
appraisal is inherently subjective and the conclusions stated apply only as of said date of value,
and no representation is made as to the effect of subsequent events. This report speaks only as
of the date hereof.
6. Any projected cash flows included in the analysis are forecasts of estimated future operating
characteristics and are predicated on the information and assumptions contained within this
report. Any projections of income, expenses and economic conditions utilized in this report are not
predictions of the future. Rather, they are estimates of market expectations of future income and
expenses. The achievement of any financial projections will be affected by fluctuating economic
conditions and is dependent upon other future occurrences that cannot be assured. Actual results
may vary from the projections considered herein. There is no warranty or assurances that these
forecasts will occur. Projections may be affected by circumstances beyond anyone’s knowledge
or control. Any income and expense estimates contained in this report are used only for the
purpose of estimating value and do not constitute predictions of future operating results.
7. The analyses contained in this report may necessarily incorporate numerous estimates and
assumptions regarding Property performance, general and local business and economic
conditions, the absence of material changes in the competitive environment and other matters.
Some estimates or assumptions, however, inevitably will not materialize, and unanticipated events
and circumstances may occur; therefore, actual results achieved during the period covered by the
analysis will vary from estimates, and the variations may be material.
8. All prospective value opinions presented in this report are estimates and forecasts which are
prospective in nature and are subject to considerable risk and uncertainty. In addition to the
contingencies noted in the preceding paragraphs, several events may occur that could
substantially alter the outcome of the estimates such as, but not limited to changes in the economy,
interest rates, capitalization rates, behavior of consumers, investors and lenders, fire and other
physical destruction, changes in title or conveyances of easements and deed restrictions, etc. In
making prospective estimates and forecasts, it is assumed that conditions reasonably foreseeable
at the present time are consistent or similar with the future.
9. The allocations of value for land and improvements must not be used in conjunction with any other
appraisal and are invalid if so used. This report shall be considered only in its entirety. No part of
this report shall be utilized separately or out of context.
10. Neither all nor any part of the contents of this report (especially any conclusions as to value, the
identity of the appraiser, or any reference to the Appraisal Institute) shall be disseminated through
advertising media, public relations media, news media or any other means of communication
(including without limitation prospectuses, private offering memoranda and other offering material
provided to prospective investors) without the prior written consent of the Firm. Possession of this
report, or a copy hereof, does not carry with it the right of publication.
11. Client and any other Intended User identified herein should consider this report and the opinion of
value contained herein as only one factor together with its own independent considerations and
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underwriting guidelines in making any decision or investment or taking any action regarding the
Property. Client agrees that Firm shall not be responsible in any way for any decision of Client or
any Intended User related to the Property or for the advice or services provided by any other
advisors or contractors. The use of this report and the appraisal contained herein by anyone other
than an Intended User identified herein, or for a use other than the Intended Use identified herein,
is strictly prohibited. No party other than an Intended User identified herein may rely on this report
and the appraisal contained herein.
12. Unless otherwise stated in the agreement to prepare this report, the appraiser shall not be required
to participate in or prepare for or attend any judicial, arbitration, or administrative proceedings.
13. The Americans with Disabilities Act (ADA) became effective January 26, 1992. No survey or
analysis of the Property has been made in connection with this report to determine whether the
physical aspects of the improvements meet the ADA accessibility guidelines. No expertise in ADA
issues is claimed, and the report renders no opinion regarding the Property’s compliance with ADA
regulations. Inasmuch as compliance matches each owner’s financial ability with the cost to cure
the non-conforming physical characteristics of a property, a specific study of both the owner’s
financial ability and the cost to cure any deficiencies would be needed for the Department of
Justice to determine compliance.
14. Acceptance and/or use of this report constitutes full acceptance of these Assumptions and
Limiting Conditions and any others contained in this report, including any Extraordinary
Assumptions and Hypothetical Conditions, and is subject to the terms and conditions contained in
the agreement to prepare this report and full acceptance of any limitation of liability or claims
contained therein.
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Glossary of Terms
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The following definitions are derived from The Dictionary of Real Estate Appraisal, 6th ed.
(Chicago: Appraisal Institute, 2015).


Absorption Period: The actual or expected period required from the time a property, group of
properties, or commodity is initially offered for lease, purchase, or use by its eventual users until all
portions have been sold or stabilized occupancy has been achieved.



Absorption Rate: 1) Broadly, the rate at which vacant space in a property or group of properties for
sale or lease has been or is expected to be successfully sold or leased over a specified period of
time. 2) In subdivision analysis, the rate of sales of lots or units in a subdivision.



Ad Valorem Tax: A tax levied in proportion to the value of the thing(s) being taxed. Exclusive of
exemptions, use-value assessment provisions, and the like, the property tax is an ad valorem tax.
(International Association of Assessing Officers [IAAO])



Assessed Value: The value of a property according to the tax rolls in ad valorem taxation; may be
higher or lower than market value, or based on an assessment ratio that is a percentage of market
value.



Cash Equivalency: An analytical process in which the sale price of a transaction with nonmarket
financing or financing with unusual conditions or incentives is converted into a price expressed in
terms of cash or its equivalent.



Contract Rent: The actual rental income specified in a lease.



Disposition Value: The most probable price that a specified interest in property should bring under
the following conditions: 1) Consummation of a sale within a specified time, which is shorter than
the typical exposure time for such a property in that market. 2) The property is subjected to market
conditions prevailing as of the date of valuation. 3) Both the buyer and seller are acting prudently
and knowledgeably. 4) The seller is under compulsion to sell. 5) The buyer is typically motivated.
6) Both parties are acting in what they consider to be their best interests. 7) An adequate marketing
effort will be made during the exposure time. 8) Payment will be made in cash in US dollars (or the
local currency) or in terms of financial arrangements comparable thereto. 9) The price represents
the normal consideration for the property sold, unaffected by special or creative financing or sales
concessions granted by anyone associated with the sale. This definition can also be modified to
provide for valuation with specified financing terms.



Effective Rent: Total base rent, or minimum rent stipulated in a lease, over the specified lease term
minus rent concessions; the rent that is effectively paid by a tenant net of financial concessions
provided by a landlord.



Excess Land: Land that is not needed to serve or support the existing use. The highest and best
use of the excess land may or may not be the same as the highest and best use of the improved
parcel. Excess land has the potential to be sold separately and is valued separately. See also
surplus land.
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Excess Rent: The amount by which contract rent exceeds market rent at the time of the appraisal;
created by a lease favorable to the landlord (lessor) and may reflect unusual management,
unknowledgeable or unusually motivated parties, a lease execution in an earlier, stronger rental
market, or an agreement of the parties.



Exposure Time: 1) The time a property remains on the market. 2) [The] estimated length of time
that the property interest being appraised would have been offered on the market prior to the
hypothetical consummation of a sale at market value on the effective date of the appraisal.



Extraordinary Assumption: An assumption, directly related to a specific assignment, as of the
effective date of the assignment results, which, if found to be false, could alter the appraiser’s
opinions or conclusions. See also hypothetical condition.



Fee Simple Estate: Absolute ownership unencumbered by any other interest or estate, subject only
to the limitations imposed by the governmental powers of taxation, eminent domain, police power,
and escheat.



Floor Area Ratio (FAR): The relationship between the above-ground floor area of a building, as
described by the zoning or building code, and the area of the plot on which it stands; in planning
and zoning, often expressed as a decimal, e.g., a ratio of 2.0 indicates that the permissible floor
area of a building is twice the total land area.



Frictional Vacancy: The amount of vacant space needed in a market for its orderly operation.
Frictional vacancy allows for move-ins and move-outs.



Full Service Lease: See gross lease.



General Vacancy: A method of calculating any remaining vacancy and collection loss
considerations when using discounted cash flow (DCF) analysis, where turnover vacancy has been
used as part of the income estimate. The combined effects of turnover vacancy and general
vacancy relate to total vacancy and collection loss.



Going-Concern Premise: One of the premises under which the total assets of a business can be
valued; the assumption that a company is expected to continue operating well into the future
(usually indefinitely).



Going Concern Value: An outdated label for the market value of all the tangible and intangible
assets of an established and operating business with an indefinite life, as if sold in aggregate; more
accurately termed the market value of the going concern or market value of the total assets of the
business.



Gross Building Area (GBA): 1) Total floor area of a building, excluding unenclosed areas, measured
from the exterior of the walls of the above grade area. This includes mezzanines and basements if
and when typically included in the market area of the type of property involved. 2) Gross leasable
area plus all common areas. 3) For residential space, the total area of all floor levels measured
from the exterior of the walls and including the superstructure and substructure basement; typically
does not include garage space.
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Gross Lease: A lease in which the landlord receives stipulated rent and is obligated to pay all of
the property’s operating and fixed expenses; also called full-service lease.



Hypothetical Condition: 1) A condition that is presumed to be true when it is known to be false.
(Appraisal Institute: The Standards of Valuation Practice [SVP]) 2) A condition, directly related to
a specific assignment, which is contrary to what is known by the appraiser to exist on the effective
date of the assignment results, but is used for the purpose of analysis. See also extraordinary
assumption.



Intended Users: 1) The party or parties the valuer intends will use the report. (SVP) 2) The client
and any other party as identified, by name or type, as users of the appraisal or appraisal review
report by the appraiser on the basis of communication with the client at the time of the assignment.
(USPAP, 2016-2017 ed.)



Investment Value: 1) The value of a property to a particular investor or class of investors based on
the investor’s specific requirements. Investment value may be different from market value because
it depends on a set of investment criteria that are not necessarily typical of the market.
2) The value of an asset to the owner or a prospective owner for individual investment or
operational objectives. (International Valuation Standards [IVS])



Land-to-Building Ratio: The proportion of land area to gross building area; one of the factors
determining comparability of properties.



Lease: A contract in which the rights to use and occupy land, space, or structures are transferred
by the owner to another for a specified period of time in return for a specified rent.



Leased Fee Interest: The ownership interest held by the lessor, which includes the right to receive
the contract rent specified in the lease plus the reversionary right when the lease expires.



Leasehold Interest: The right held by the lessee to use and occupy real estate for a stated term
and under the conditions specified in the lease.



Lessee: One who has the right to occupancy and use of the property of another for a period of time
according to a lease agreement.



Lessor: One who conveys the rights of occupancy and use to others under a lease agreement.



Liquidation Value: The most probable price that a specified interest in property should bring under
the following conditions: 1) Consummation of a sale within a short time period. 2) The property is
subjected to market conditions prevailing as of the date of valuation. 3) Both the buyer and seller
are acting prudently and knowledgeably. 4) The seller is under extreme compulsion to sell. 5) The
buyer is typically motivated. 6) Both parties are acting in what they consider to be their best
interests. 7) A normal marketing effort is not possible due to the brief exposure time.
8) Payment will be made in cash in US dollars (or the local currency) or in terms of financial
arrangements comparable thereto. 9) The price represents the normal consideration for the
property sold, unaffected by special or creative financing or sales concessions granted by anyone
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associated with the sale. This definition can also be modified to provide for valuation with
specified financing terms.


Market Rent: The most probable rent that a property should bring in a competitive and open market
reflecting the conditions and restrictions of a specified lease agreement, including the rental
adjustment and revaluation, permitted uses, use restrictions, expense obligations, term,
concessions, renewal and purchase options, and tenant improvements (TIs).



Market Value: A type of value that is the major focus of most real property appraisal assignments.
Both economic and legal definitions of market value have been developed and refined, such as the
following. 1) The most widely accepted components of market value are incorporated in the
following definition: The most probable price, as of a specified date, in cash, or in terms equivalent
to cash, or in other precisely revealed terms, for which the specified property rights should sell after
reasonable exposure in a competitive market under all conditions requisite to a fair sale, with the
buyer and seller each acting prudently, knowledgeably, and for self-interest, and assuming that
neither is under undue duress. 2) Market value is described, not defined, in the Uniform Standards
of Professional Appraisal Practice (USPAP) as follows: A type of value, stated as an opinion, that
presumes the transfer of a property (i.e., a right of ownership or a bundle of such rights), as of a
certain date, under specific conditions set forth in the definition of the term identified by the
appraiser as applicable in an appraisal. 2



Market Value of the Going Concern: The market value of an established and operating business
including the real property, personal property, financial assets, and the intangible assets of the
business.



Marketing Time: An opinion of the amount of time it might take to sell a real or personal property
interest at the concluded market value level during the period immediately after the effective date
of an appraisal. Marketing time differs from exposure time, which is always presumed to precede
the effective date of an appraisal.



Modified Gross Lease: A lease in which the landlord receives stipulated rent and is obligated to
pay some, but not all, of the property’s operating and fixed expenses. Since assignment of
expenses varies among modified gross leases, expense responsibility must always be specified.
In some markets, a modified gross lease may be called a double net lease, net net lease, partial net
lease, or semi-gross lease.



Net Lease: A lease in which the landlord passes on all expenses to the tenant. See also gross lease;
modified gross lease.



Net Net Net Lease: An alternative term for a type of net lease. In some markets, a net net net lease
is defined as a lease in which the tenant assumes all expenses (fixed and variable) of operating a
property except that the landlord is responsible for structural maintenance, building reserves, and
management; also called NNN lease, triple net lease, or fully net lease.

2

The actual definition of value used for this appraisal is contained within the body of the report. The
definition of market value given above is general in viewpoint and is only provided for amplification.
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Occupancy Rate: 1) The relationship or ratio between the potential income from the currently
rented units in a property and the income that would be received if all the units were occupied.
2) The ratio of occupied space to total rentable space in a building.



Overage Rent: The percentage rent paid over and above the guaranteed minimum rent or base
rent; calculated as a percentage of sales in excess of a specified breakpoint sales volume.



Percentage Rent: Rental income received in accordance with the terms of a percentage lease;
typically derived from retail store and restaurant tenants and based on a certain percentage of their
gross sales.



Prospective Opinion of Value: A value opinion effective as of a specified future date. The term
does not define a type of value. Instead, it identifies a value opinion as being effective at some
specific future date. An opinion of value as of a prospective date is frequently sought in connection
with projects that are proposed, under construction, or under conversion to a new use, or those that
have not yet achieved sellout or a stabilized level of long-term occupancy.



Rentable Area: For office or retail buildings, the tenant’s pro rata portion of the entire office floor,
excluding elements of the building that penetrate through the floor to the areas below. The rentable
area of a floor is computed by measuring to the inside finished surface of the dominant portion of
the permanent building walls, excluding any major vertical penetrations of the floor. Alternatively,
the amount of space on which the rent is based; calculated according to local practice.



Retrospective Value Opinion: A value opinion effective as of a specified historical date. The term
retrospective does not define a type of value. Instead, it identifies a value opinion as being effective
at some specific prior date. Value as of a historical date is frequently sought in connection with
property tax appeals, damage models, lease renegotiation, deficiency judgments, estate tax, and
condemnation. Inclusion of the type of value with this term is appropriate, e.g., “retrospective
market value opinion.”



Shell Rent: The typical rent paid for retail, office, or industrial tenant space based on minimal “shell”
interior finishes (called vanilla finish or white wall finish in some areas). Usually the landlord
delivers the main building shell space or some minimum level of interior build-out, and the tenant
completes the interior finish, which can include wall, ceiling, and floor finishes, mechanical
systems, interior electricity, and plumbing. Typically these are long-term leases with tenants paying
all or most property expenses.



Surplus Land: Land that is not currently needed to support the existing use but cannot be separated
from the property and sold off for another use. Surplus land does not have an independent highest
and best use and may or may not contribute value to the improved parcel. See also excess land.



Turnover Vacancy: A method of calculating vacancy allowance that is estimated or considered as
part of the potential income estimate when using discounted cash flow (DCF) analysis. As units or
suites turn over and are available for re-leasing, the periodic vacancy time frame (vacancy window)
to release the space is considered.
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Usable Area: 1) For office buildings, the actual occupiable area of a floor or an office space;
computed by measuring from the finished surface of the office side of corridor and other
permanent walls, to the center of partitions that separate the office from adjoining usable areas,
and to the inside finished surface of the dominant portion of the permanent outer building walls.
Sometimes called net building area or net floor area. See also floor area. 2) The area that is actually
used by the tenants measured from the inside of the exterior walls to the inside of walls separating
the space from hallways and common areas.



Use Value: The value of a property assuming a specific use, which may or may not be the property’s
highest and best use on the effective date of the appraisal. Use value may or may not be equal to
market value but is different conceptually. See also value in use.



Value In Use: The value of a property assuming a specific use, which may or may not be the
property’s highest and best use on the effective date of the appraisal. Value in use may or may not
be equal to market value but is different conceptually. See also use value.



Value Indication: A valuer’s conclusion of value resulting from the application of an approach to
value, e.g., the value indication by the sales comparison approach.
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Firstrust Savings Bank
15 East Ridge Pike, Suite 400
Conshohocken, PA 19428

610−238−5027
COMMERCIAL ORDER FORM
COMPANY: Commercial Real Estate
File Information
File ID: 191119001
Loan Number:

Due Date: 12/11/2019

Appraiser Information
Loan Type: Acquisition and Development −
Appraiser: Silverman, Michael
Primary
Form: Appraisal Report − Comprehensive (formerly Self−Contained Appraisal Report)
Service Fee: $3500.00
Real Estate Valued: Land and Improvements

Interest Valued:
Effective Date of As Complete
Valuation: As Is (Leased Fee/Fee
Simple as Appropriate)
As Stabilized
Bid Instruction: PLEASE PROVIDE A THREE AND FOUR WEEK TURNAROUND − USE NOTES SECTION
AND INDICATE IF FEE IS THE SAME FOR EACH TURN. THANKS!

Client Information
Client: Firstrust Bank
Address: 15 E. Ridge Pike
Conshohocken, PA 19428

Borrower: Provco
Mike Cooley
Co−Borrower:

Subject Property
Address: S. Easton Rd &W. Waverly Rd
Intended Use: Refinance
Glenside, PA 19038
County: Montgomery
Map: Map Link
Property Type: NOO Retail
Description: site to be developed for Wawa ground lease (with gas service)
Legal:
Property Contact Information
Contact Person: Mike Cooley
Cell Phone: (215) 353−9134
Contact Email: mcooley@provcogroup.com
Contact Notes:

Work Phone: (610) 520−4572
Home Phone:

Note: This appraisal order is not transferrable to another appraiser. If the appraiser named on this appraisal
request is unable to complete this assignment please contact Firstrust Savings Bank at 610−238−5027. All
appraisers are approved on an individual basis, if this assignment is completed by another appraiser
Firstrust Savings Bank will not be liable for any appraisal related service fee.

Purpose of the Appraisal
The purpose of the appraisal is to set forth an informed and independent opinion of the Market Value of the
Property.
Definition of Market Value
For purposes of the appraisal, you must utilize the definition of market value required under the
Supplemental Standards.
Intended Use
The report is intended to be used by Bank as an aid in underwriting a loan, classification of a loan and/or the
disposition of loan collateral, which may constitute a federally−related real estate transaction for purposes of
applicable regulations. Bank may, without your prior authorization or a notice to you, provide your report or
elements of it to other parties for their use, including without limitation in lending−related activities.
Uniform Standard
The appraisal must conform to generally accepted appraisal standards as evidenced by the Uniform
Standards of Professional Appraisal Practice (USPAP) promulgated by the Appraisal Standards Board of
the Appraisal Foundation (herein referred to as the Uniform Standard).
Supplemental Standards
In addition, the appraisal must comply with the following, as the same are supplemented, revised, modified,
amended, replaced, or updated (herein referred to as the Supplemental Standards):

1. Title XI of the Financial Institutions Reform, Recovery and Enforcement Act of 1989 (FIRREA) and
all appraisal regulations promulgated thereunder, including, without limitation, Office of the
Comptroller of the Currency Real Estate Lending and Appraisals Regulations, 12 C.F.R. § 34; Board
of Governors of the Federal Reserve System Appraisal Standards for Federally Related
Transactions, 12 C.F.R. § 225.61−67; Federal Deposit Insurance Corporation Appraisals
Regulations, 12 C.F.R. § 323; Office of Thrift Supervision Appraisals Regulations, 12 C.F.R. § 564,
as may be enforced by the applicable federal agency; and the National Credit Union Administration
Appraisals Regulations, 12 C.F.R. § 722.

2. Property appraisal and independence provisions of the Truth In Lending Act (TILA), the Real Estate
Settlement Procedures Act (RESPA), the Equal Credit Opportunity Act (ECOA), the Dodd−Frank
Wall Street Reform and Consumer Protection Act (Dodd Frank), and the implementing regulations,
including, without limitation, Regulation Z, Regulation X, Regulation B and the interim final rule
issued by the Federal Reserve Board on October 18, 2010.

3. guidelines issued in connection with the legislation and implementing regulations described above,
including without limitation, the Final Interagency Appraisal and Evaluation Guidelines issued on

December 2, 2010 by the Office of the Comptroller of the Currency (OCC), Federal Reserve Board
(FRB), Federal Deposit Insurance Corporation (FDIC), Office of Thrift Supervision (OTS) and
National Credit Union Administration (NCUA), and the following Supervision and Regulation Letters
issued by the Division of Banking Supervision and Regulation of the Board of Governors of the
Federal Reserve System: SR 05−05 and SR 05−14.

4. applicable standards for real estate appraisals established by the state real estate appraiser board
with authority over the appraisal.

5. Appraisal Independence Requirements (AIR) adopted by Fannie Mae and Freddie Mac.

6. [All applicable independence and appraisal requirements imposed by the Federal Housing
Administration (FHA), including without limitation as described in the following Mortgagee
Letters: 2009−28, 2009−29, 2009−30, and 2009−41.]
7. [All applicable independence and appraisal requirements imposed by the US Department of
Veterans Affairs (VA), including, without limitation as described in the VA Lenders
Handbook.]

Addenda

Addendum C
Financials and Property Information
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LUKOIL North America

PURCHASE SALE AGREEMENT
AGREEMENT OF SALE

Yf..THIS AGREEMENT OF SALE (this "Agreement") is made as of the
day of April
2018 (the "Effective Date"), by and between LUKOIL NORTH AMERICA LLC, a Delaware
limited liability company, having an address at 505 5th Avenue - 9th Floor, New York, New
York, 10017 (the "Seller"), and GOODMAN ACQUISITION 1, LLC, a Pennsylvania limited
liability company, having an address at 636 Old York Rd, Jenkintown, PA 19046 (the "Buyer").

IT

WITNESSETH:
WHEREAS, the Seller owns property known as 200 Easton Road, Glenside, lying,
situate and being in the County of Montgomery, and Commonwealth of Pennsylvania, and more
specifically described in Exhibit "A" attached hereto and made a part hereof, consisting of all of
the Seller's right, title and interest, if any, in the land, buildings, dispensers and all other
improvements located thereon, and all right, title and interest of the Seller in and to any
easements, rights of way, strips, gores, riparian rights and privileges belonging to or inuring to
the benefit of the said real property (collectively, the "Property"); and
WHEREAS, the Property was previously operated as a retail motor fuel facility and is
presently closed; and
WHEREAS, the Property consists of three sub-lots referred to as Lot A, Lot B, and Lot
C of which Seller is the owner of Lot A and Lot Band Marie V. Kors ("Co-Seller") owns Lot C;
and
WHEREAS, the Buyer wishes to purchase the Property from the Seller, and the CoSeller is willing to sell Lot C to Seller and Seller is willing to purchase Lot C from Co-Seller on
terms and conditions either agreed or to be agreed between them all so that Seller can sell the
Property to the Buyer, upon and subject to the terms and conditions set forth in this Agreement;
and
WHEREAS, the Seller and the Buyer are in agreement that the sale of the Property shall
be transacted if and only if the entire Property is sold and understand and agree that to do so
requires a substantially simultaneously closing of both the transaction set forth in this Agreement
as well the closing on the sale of Lot C between Seller and Co-Seller; and
WHEREAS, the Seller and the Buyer wish to set forth herein their mutual agreement as
to the terms and conditions of the purchase and sale of the Property;
NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
promises hereinbelow contained and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by each party hereto to the other, the parties
hereto, intending to be legally bound hereby, covenant and agree as follows:
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ARTICLE I
PURCHASE AND SALE

1.01
The Seller hereby agrees to sell, assign and convey to the Buyer, and the
Buyer hereby agrees to purchase from the Seller, upon and subject to the terms and
conditions set forth in this Agreement, any and all of the Seller's interest in and to the
Property and the improvements thereon, together with the non-proprietary personal property
and equipment owned by the Seller, if any, located at the Property. Notwithstanding the
foregoing, the sale of the Property shall not include (i) fuel dispensers and veeder root tank
gauge system; (ii) point-of-sale systems; (iii) canopies; and (iv) underground storage tanks
("UST"), piping, pipework, vapor recovery systems, leak detection devices and related UST
equipment (the "UST System"), all of which have been removed by the Seller, or in the case
of the UST System, will be removed by Seller prior to the date of Closing (as defined below).
ARTICLE II
PURCHASE PRICE

2.01
In consideration of the sale of the Property, the Buyer shall pay to the
Seller the purchase price (the "Purchase Price") in the sum of Nine Hundred Twenty
Thousand Dollars ($920,000.00).
2.02

The Purchase Price shall be paid by the Buyer as follows:

(a)
Together with the Buyer's execution of this Agreement, the Buyer shall
deliver to the Seller's counsel, for further delivery to Land Services USA, 1835 Market Street,
suite 420, Philadelphia, PA 19103 (the "Escrow Agent" or the "Title Company"), a good check
in the amount of Ninety Two Thousand Dollars ($92,000.00), the proceeds of which, together
with accrued interest thereon (the "Deposit Money", shall be held in escrow by the Escrow
Agent in an interest-bearing account at a federally-insured banking institution. All interest shall
accrue to the benefit of the Buyer, and at the completion of Closing, the Deposit Money
(inclusive of interest) shall be paid to the Seller on account of the Purchase Price.
(b)
The balance of the Purchase Price, plus or minus any adjustments or
prorations made in accordance with the terms of this Agreement, shall be paid to the Seller at the
Closing by a cashier's or certified check or a wire transfer of immediately available funds, as the
Seller shall direct.
The Deposit Money constitutes consideration for the Seller to enter into this Agreement.
Unless a Refund Exception applies, the Deposit Money is NOT refundable and shall be paid to
Seller in the event this Agreement terminates prior to Closing. A "Refund Exception" is only
one of six (6) circumstances: (a) termination pursuant to Section 7.1; (b) termination pursuant to
subpart (ii) of Section 3.03; (c) termination pursuant to subpart (ii) of Section 5.0l(a); (d)
termination pursuant to subpart (ii) of Section 5.0l(b); (e) termination pursuant to Section
6.05(b); or (f) Buyer is ready, willing, and able to close and Seller refuses to close or breaches its
obligations, through no fault of Buyer (as set forth in Section 14.03). In cases where a Refund
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Exception applies, the Deposit Money shall be refunded to Buyer if the Agreement is terminated
prior to Closing.

ARTICLE III
QUALITY OF TITLE
(a)
The Property shall be sold and is to be conveyed, and the Buyer agrees to
purchase the Property, subject to: (a) title exceptions affecting the Property as the Title Company
or any other reputable title insurance company licensed to do business in the Commonwealth of
Pennsylvania shall, at regular rates, be willing to (i) omit as exceptions to coverage, or (ii) except
with insurance against collection out of or enforcement against the Property with respect to the
Buyer's insurance policies; and (b) those matters listed in Schedule (a) to this Agreement (items
(a) and (b) hereinafter referred to each individually as a "Permitted Exception" or collectively as
the "Permitted Exceptions"). The foregoing notwithstanding, under no circumstances shall (1) a
mortgage, judgment or other lien against the Property or (2) a title exception created by Seller
after the date of this Agreement be included as a Permitted Exception.
3.02
The Seller agrees, at the Buyer's sole cost and expense, promptly to order
from the Title Company in connection with the Property a title commitment (the "Title
Commitment") and furnish the Buyer with a copy of the Title Commitment as soon as it is
received. The Buyer shall notify the Seller of any and all objections to title (matters subject
to which the Buyer agrees to purchase the Property or matters to which the Buyer otherwise
waives objection shall not be a basis for objection) in writing no later than ten (10) business
days prior to the expiration of the Due Diligence Period. The Buyer may not object to any
matters which constitute Permitted Exceptions. If the Buyer fails to deliver written notice of
the Buyer's objections to title within the ten (10) day period set forth in this Section 3.02, the
Buyer will be deemed conclusively to have waived any and all objections to the condition of
title to the Property and all matters set forth in the Title Commitment, except for any title
defects which arise after the date of the Title Commitment, shall be deemed Permitted
Exceptions. The Buyer shall notify the Seller of any and all objections (other than Permitted
Exceptions) to title shown in any update to the Title Commitment within ten (10) days of
receipt thereof, but in any event prior to Closing, or the Buyer shall be deemed conclusively
to have waived any and all objections to the condition of title to the Property and all matters
set forth in the Title Commitment shall be deemed Permitted Exceptions. It is understood
that prior to closing Lot C is owned by Co-Seller and shall be sold by Co-Seller to Seller
substantially simultaneously with Closing under this Agreement, or, if not so happening,
Closing shall not occur under this Agreement.
3.03
In the event that the Seller is unable to convey, and/or to cause to be
conveyed, the quality of title to the Property as set forth in this Agreement, subject only to
the Permitted Exceptions, the Closing shall be adjourned for a reasonable period of time
(during which period the Closing Date (defined below) shall be extended) so as to afford the
Seller additional time within which to cure and/or correct the violation or the title issue. If,
3
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after the expiration of such reasonable period of time (e.g., ninety (90) days), the Seller is
still unable to convey, or to cause to be conveyed, the quality of title to the Property in
accordance with the terms of this Agreement, the Buyer shall either elect to (i) take such title
as the Seller can give without any abatement of the Purchase Price, except for monetary liens
of an ascertainable amount created, or caused to be created, by the Seller, all of which shall
be insured over or satisfied or discharged of record at or prior to the Closing, or (ii) terminate
this Agreement, in which event the Deposit Money shall be returned to the Buyer and neither
party shall thereafter have any further rights or liabilities under this Agreement, with the
exception of obligations or liabilities under those provisions of this Agreement that survive
any termination of this Agreement.
3.04
In connection with the owner's title insurance policy (ALTA 2006) to be
obtained by the Buyer in connection with this transaction, the Seller agrees, at no cost to the
Seller and to the extent reasonably available to the Seller, to provide information to the
issuing title insurance company necessary to issue such policy, and to execute a seller's
affidavit of title in the usual and customary form.
ARTICLE IV
PRO RATIONS AND COSTS

4.01
Closing:

The following items shall be prorated and adjusted as of the day of

(a)
Real estate taxes and assessments on the basis of the fiscal year for which
they are assessed. All real estate taxes, liens and assessments which are due to be paid for
governmental taxing periods prior to Closing shall be paid by the Seller on or before the date of
Closing.
(b)

Water, utility and sewer rents and any other lienable expense or charge.

(c)

All other adjustments customary in transactions such as the subject

transfer.
4.02
The realty transfer taxes imposed on the sale of the Property from the
Seller to the Buyer shall be shared equally by the Seller and the Buyer. The Buyer shall pay
all title insurance company charges and all costs to prepare a current survey of the Property,
if the Buyer chooses to obtain a survey, as well as any and all costs and expenses of its due
diligence. If the Buyer chooses to obtain a survey, in addition to any certifications the Buyer
desires, such survey shall also be certified to the Title Company, and its successors and
assigns. The Buyer shall pay all recording costs, filing fees, other than recording fees or
costs attributable to the satisfaction or discharge of any existing mortgage, which cost shall
be paid by the Seller. Each party shall pay its respective attorneys' fees and costs, and,
except as expressly set forth in this Agreement, each party shall bear the costs and expenses
customarily borne by either a seller or a buyer in the county in which the Property is located.
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ARTICLEV
EMINENT DOMAIN/RISK OF LOSS
5.01
(a)
In the event the Property or any significant part thereof is or becomes the
subject of a condemnation proceeding after the Effective Date (a "Taking"), the Seller shall
promptly notify the Buyer after the Seller's receipt of written notice thereof. In the event of a
Taking, the Buyer shall have the option: (i) to take title in accordance with the terms and
conditions of this Agreement, without a reduction in the Purchase Price, and negotiate with the
condemning authority for the condemnation award and receive the benefits thereof; or (ii) to
terminate this Agreement by forwarding written notice to the Seller within ten (10) days after
being notified of such condemnation, in which event the Deposit Money shall be returned to the
Buyer and neither the Seller nor the Buyer shall have any further liability or obligation under this
Agreement, with the exception of obligations or liabilities under those provisions of this
Agreement that survive any termination of this Agreement. If this Agreement is not so
terminated and Closing hereunder is completed, the Buyer shall be entitled to all awards or
damages by reason of any exercise of the power of eminent domain or condemnation with
respect to or for the Taking of the Property. Any pre-Closing negotiation for, or agreement
regarding, and all contests of any offers and awards relating to eminent domain proceedings shall
be conducted with the joint participation, approval and consent of the Seller and the Buyer.
(b)
In the event of fire damage or other loss, not caused by the Buyer,
to any substantial portion of the Property, the Seller shall promptly notify the Buyer in
writing of the occurrence of such fire or casualty damage to the Property after learning of the
same. Within ten (10) days of the date of notification from the Seller of such fire damage or
other loss not caused by the Buyer, the Buyer shall have the option to either deliver written
notice to the Seller of the Buyer's election either to (i) proceed with the purchase of the Property
as contemplated herein, subject to the remaining terms and conditions contained herein, provided
that the Seller assigns to the Buyer, or causes to be assigned, all right, title and interest in and to
the proceeds of any such insurance maintained by the Seller or by the Buyer in the name of the
Seller and the Buyer, as the case may be, or (ii) if the Seller does not agree in writing to restore
the Property, at the Seller's own cost and expense, to the condition in which it was prior to the
casualty, terminate this Agreement, in which event the Deposit Money shall be returned to the
Buyer and neither the Seller nor the Buyer shall have any further liability or obligation under this
Agreement, with the exception of obligations or liabilities under those provisions of this
Agreement that survive any termination of this Agreement. In the event the fire damage or other
loss is caused by the Buyer, its employees or agents, whether willfully or negligently, the Buyer
shall have no right to terminate this Agreement pursuant to this Section 5.0l(b) and the Seller's
sole obligation shall be to assign to the Buyer, or cause to be assigned to the Buyer, all rights,
title and interest to the claim to any proceeds of any property damage insurance maintained by
the Seller relating to the Property.
5.02
Except as expressly set forth elsewhere in this Agreement, risk of loss
shall be on the Seller until the time of Closing.
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ARTICLE VI
CONDITION OF THE PROPERTY
6.01
The Buyer is a sophisticated investor and the Buyer's decision to purchase
the Property is based upon its own independent expert evaluations of such facts and materials
deemed relevant to the Buyer and its agents. In entering into this Agreement and
consummating the transactions contemplated hereunder, the Buyer has not relied upon any
oral or written information from the Seller or any of the Seller's agents, consultants, advisors
or representatives, except for the Seller's representations and warranties expressly set forth in
this Agreement or the Deed. Without limiting the generality of the foregoing, except as
otherwise expressly set forth in this Agreement and the Deed, THE BUYER
ACKNOWLEDGES AND AGREES WITH THE SELLER THAT THE BUYER IS
PURCHASING THE PROPERTY IN "AS IS", "WHERE IS" AND "WITH ALL
FAULTS" CONDITION ON THE CLOSING DATE, INCLUDING ANY LATENT
DEFECT OR NON-DISCOVERABLE DEFECT, SPECIFICALLY AND EXPRESSLY
WITHOUT ANY WARRANTIES, REPRESENTATIONS OR GUARANTEES,
EITHER EXPRESS OR IMPLIED OF ANY KIND, NATURE, OR TYPE
WHATSOEVER FROM OR ON BEHALF OF THE SELLER AND THE SELLER
DISCLAIMS AND THE BUYER WAIVES, RELEASES AND DISCHARGES THE
SELLER FROM ANY AND ALL WARRANTIES, INCLUDING BUT NOT LIMITED
TO WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR
PURPOSE OR AS TO ANY ENVIRONMENTAL MATTERS. The Buyer agrees that its
covenants, agreements and obligations under this Agreement and the Hazardous Substances
Release and Indemnification (defined below) shall not be excused or affected by (a) the
physical condition of the Property, the physical condition or operation of the improvements
or personal property, or the fitness, merchantability or suitability of the Property for any use
or purpose, (b) the compliance or non-compliance with any laws, codes, ordinances, rules or
regulations of any governmental authority, or by any violations thereof, (c) the environmental
condition of the Property or the Property's compliance or non-compliance with any laws,
code, ordinances, rules or regulations of any governmental authority relating to the presence,
use, storage, handling or removal of any Hazardous Substances (defined below), (d) the need
for engineering or institutional controls to address the presence of Hazardous Substances and
for any environmental covenants necessary under the Uniform Environmental Covenants
Act, 27 Pa.C.S. §§ 6501-6517 ("UECA"), including the restrictions and covenants set forth in
Section 8.03, (e) the current or future use of the Property, including, but not limited to the
Buyer's intended uses of the Property, (f) the current or future real estate tax liability,
assessment or valuation of the Property, (g) the availability or non-availability of any benefits
conferred by federal, state or municipal laws, whether for subsidies, special real estate tax
treatment or other benefits of any kind, (h) the availability or unavailability of any licenses,
permits, approvals or certificates which may be required in connection with the operation of
the Property, (i) the compliance or non-compliance of the Property, in its current or any
future state, with applicable zoning ordinances and the ability to obtain a change in the
zoning or a variance with respect to the Property's non-compliance, if any, with any zoning
ordinances, or G) the actual or projected revenue and expenses of the Property. The Seller is
not liable or bound in any manner by any verbal or written statements, representations, real
6

PURCHASE SALE AGREEMENT

200 Easton Rd, Glenside PA

#69243

estate brokers, "set-ups," offering memoranda or information pertaining to the Property
furnished by any real estate broker, advisor, consultant, agent, employee, representative or
other person.
6.02
The Buyer represents, warrants and covenants with the Seller that in
entering into this Agreement and the Hazardous Substances Release and Indemnification and
purchasing the Property:
(a)
except for Seller's performance of the Seller Environmental Measures
(defined below), and Seller's express obligations to indemnify Buyer pursuant to this Agreement,
the Buyer hereby waives, releases and discharges any claim it has, might have had or may have
against the Seller with respect to the condition of the Property, either patent or latent; its ability
or inability to obtain or maintain either temporary or final certificates of compliance for the
Property; and the actual or potential income or profits to be derived from the Property;
(b)
except for any environmental violations specifically identified in any of
the Seller's Environmental Reports (defined below), the existence of any note or notice of
violation (or any lien imposed in connection therewith) from any governmental or regulatory
authority having jurisdiction over the Property noted or issued before expiration of the Due
Diligence Period shall not affect the obligations of the Buyer hereunder or under the Hazardous
Substances Release and Indemnification, but the same shall be included as a Permitted Exception
to title and the Seller shall have no obligation to take steps to cure the same;
(c)
prior to the date of Closing, the Buyer shall have conducted, or had the
opportunity to conduct, its own investigations, analysis, and evaluation of environmental matters
(the "Environmental Investigation") with respect to the Property and past operations thereon, and
any property adjacent to the Property which the Buyer deems relevant, through representatives
solely selected, employed and supervised by the Buyer. Prior to the date of Closing, the Buyer
and its consultants shall have independently analyzed and evaluated, or have had the opportunity
to analyze and evaluate, all such data and other information from the Environmental
Investigation and have formed their own independent interpretations and conclusions regarding
the nature, extent and costs of remediating any Hazardous Substances which may exist at or
derive from the Property. Prior to the Closing, the Buyer shall have conducted, or have had the
opportunity to conduct, such other tests and inspections of the Property as to test the structural
and mechanical systems of any and all improvements to the Property;
(d)
the scope, content and manner of all inspections will be of the Buyer's
own choosing and, in its sole judgment, have been and are sufficient for it to make the
representations, waivers, releases and agreements made by the Buyer in this Agreement and the
Hazardous Substances Release and Indemnification and to accept the disclaimers of warranties
on the part of the Seller contained in this Agreement;
(e)
that, in executing this Agreement and consummating the transaction
contemplated hereby, the Buyer will rely solely upon its own inspections and not upon any
information or document supplied by the Seller or any statements made by the Seller, or any of

7

PURCHASE SALE AGREEMENT

200 Easton Rd, Glenside PA

#69243

the Seller's consultants or other representatives, except as expressly provided in this Agreement
or in the Deed;
(f)
without limitation of any representation, waiver, release, or agreement
made by the Buyer or disclaimer of warranty by the Seller, that the Buyer will be chargeable
with knowledge of all information obtained, or which could have been obtained, through or in
the course of the inspections;
(g)
except for the performance of the Seller Environmental Measures, the
Buyer hereby waives and releases and, as of the Closing, shall be deemed to have waived and
released all claims it may now have, or hereafter can, shall, or may have, against the Seller,
including claims which are presently, or as of the Closing, unknown, under any environmental
law, or by reason of any environmental matter, with respect to the Property, or otherwise;
(h)
except for the Seller's covenants, obligations and other obligations
contained in this Agreement, including but not limited to Seller Environmental Measures, the
Buyer hereby agrees to assume all costs and liabilities, known or unknown, foreseeable or
unforeseeable, arising out of or in any way connected to the existence of Hazardous Substances
on, at, under or migrating from or onto the Property, including conditions existing prior to the
Closing; and
(i)
except for the Seller's covenants, obligations and other obligations
contained in this Agreement, including but not limited to Seller Environmental Measures, the
Buyer agrees that (i) the Seller shall have no obligation to perform any removal, abatement or
mitigation of any Hazardous Substances from the Property; and (ii) the Seller shall have no
liability or obligation to the Buyer whatsoever on account of, in connection with or arising out
of, the existence of any environmental matter (including, without limitation, any condition which
may constitute a violation of any applicable legal requirements, whether or not such violation is
noted of record), nor shall the same constitute an excuse for failure of performance by the Buyer
under this Agreement or the Hazardous Substances Release and Indemnification.

At Closing, the Buyer shall execute a release and indemnification in
6.03
substantially the same form as Exhibit "B" attached hereto and made a part hereof (the
"Hazardous Substances Release and Indemnification"). From and after the Closing, the
Buyer shall be solely responsible for, and on behalf of itself and its parents, subsidiaries,
affiliates, officers, directors, employees, successors and assigns, shall assume the condition
of the Property and shall indemnify, protect, defend (with counsel reasonably acceptable to
the Seller) and hold Seller harmless from and against, any and all claims and losses of any
kind or of any nature whatsoever, known and unknown, foreseen and unforeseen, which may
at any time be imposed upon, incurred by or asserted or awarded against the Seller arising
from or by reason of or in relation to the environmental condition of the Property, including
without limitation, the condition of the Property, the presence or existence of or
contamination of Hazardous Substances on, in, under or about the Property or the migration
of any Hazardous Substances onto or from the Property, except for the Seller's obligations to
8

PURCHASE SALE AGREEMENT

200 Easton Rd, Glenside PA

#69243

perform Seller Environmental Measures with respect to the contamination identified in the
Baseline Report (defined below), as set forth in Section 6.09 and those matters for which
Seller has expressly agreed to indemnify Buyer pursuant to this Agreement.
6.04
The Buyer acknowledges that in the event that the Buyer fails to perform
its obligations under this Agreement or under the Hazardous Substances Release and
Indemnification, the Seller may be required by the Pennsylvania Department of
Environmental Protection ("DEP") or other governmental authority to perform
environmental remediation, investigation or other work (the "Post-Closing Work") on the
Property after the Closing. In addition, consistent with the Use and Operation Activities and
Restrictions set forth in Seller's approved remedial action plan, the Seller may perform Seller
Environmental Measures pursuant to Section 6.09 herein. The Buyer agrees that the PostClosing Work and Seller Environmental Measures may include the operation and
maintenance of, and, following completion, installation of an interim and/or final remediation
system or such other completion arrangements as may be agreed between DEP or other
governmental authority and the Seller. In such event, the Buyer, its successors and assigns
shall provide or cause to be provided to the Seller and its consultants, without charge to the
Seller, after the Closing, access to and upon the Property as is reasonably needed to perform
the Post-Closing Work or Seller Environmental Measures and shall, and hereby do, grant to
the Seller an irrevocable license for occupancy of that portion of the Property designated for
any interim or final remediation system. Notwithstanding the foregoing, the Buyer agrees to
include a provision in all leases and other occupancy agreements of the Property expressly
permitting access at any time to and upon any tenant's or occupant's premises at the Property
by the Seller and its consultants which is reasonably needed solely for the purpose of
performing the Post-Closing Work and/or Seller Environmental Measures and to cause such
subsequent grantee to acknowledge and be bound by the Right of Entry Agreement (defined
below). Such access by the Seller and its consultants to and upon such tenant's or other
occupant's premises at the Property shall be that which is reasonably needed solely for the
purpose of performing the Post-Closing Work and/or the Seller Environmental Measures, and
the Seller shall use commercially reasonable efforts not to interfere unreasonably with such
tenant's or occupant's use and occupancy of its premises. Notwithstanding the foregoing, if
any tenant or occupant at the Property or subsequent grantee shall not provide access to the
Seller and its consultants to and upon such tenant's or other occupant's premises at the
Property as is reasonably needed solely for the purpose of performing the Post-Closing Work
and/or the Seller Environmental Measures, and the Seller and its consultants shall not be able
to perform timely the Post-Closing Work and/or the Seller Environmental Measures, then the
Buyer, at its sole cost and expense, shall take all such action to compel such tenant or
occupant at the Property or subsequent grantee to provide such access to the Seller and its
consultants, and the Buyer shall be responsible for, and shall indemnify, defend and hold
harmless the Seller and its employees, successors and assigns from and against, any and all
claims, liabilities, damages, costs and expenses (including reasonable attorney's fees and
disbursements) in connection with such tenant or other occupant's or subsequent grantee's
failure to provide such access as required under the Right of Entry Agreement. If the Buyer
should fail to comply with the Buyer's obligations as set forth in the immediately preceding
sentence, then the Seller may (but shall not be obligated to) take all such action on the
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Buyer's behalf to compel such tenant or occupant at the Property to provide such access to
the Seller and its consultants. The Seller's performance of Post-Closing Work and Seller
Environmental Measures shall be without prejudice to the Seller's rights against the Buyer
with respect to any default by the Buyer hereunder or under the Hazardous Substances
Release and Indemnification.
6.05
(a)
The Seller has provided the Buyer with a copy of the Seller's
environmental assessment report(s) ("Seller's Environmental Reports") and the Seller's other
property documents (the "Other Property Documents") as listed on Exhibit "C" attached hereto
and made a part hereof. The Seller makes no warranty or representation as to the accuracy or
completeness of Seller's Environmental Reports and the Other Property Documents. The Buyer
will rely solely on its own inspections and investigations and not upon any information or
document supplied by the Seller or any statements made by the Seller, or any of the Seller's
employees, consultants, or other representatives or agents concerning the Property, except for the
express representations and warranties of Seller provided in this Agreement and in the Deed.
Any reliance on any report or document or any information contained therein shall be at the
Buyer's risk and the Buyer acknowledges and agrees that the Buyer will have had sufficient
opportunity to inspect and test the Property to determine the environmental conditions thereof.
(b)
During the Due Diligence Period (defined below), and thereafter with the
Seller's written approval (such approval not to be unreasonably withheld), the Buyer in addition
to other reviews and tests allowed under this Agreement, may enter the Property to inspect,
survey or conduct a Phase I, non-invasive, site assessments for purposes of determining potential
areas of contamination on or about the Property and, if consented to by the Seller, in the Seller's
sole and absolute discretion, a Phase II invasive site assessments (hereinafter referred to as
"Testing"), subject to the provisions of this Section 6.05(b). The Seller shall also have the right,
but shall not be obligated, to undertake a supplemental environmental assessment of the Property
(the "Supplemental Environmental Assessment"). The Buyer may enter the Property to conduct
Testing upon prior consent by the Seller for the Property and subject to the following conditions:
(i) the Buyer and the Seller shall agree on the methodology for such Testing, or, if the Buyer and
the Seller cannot agree, the parties shall promptly secure the services of a mutually acceptable
environmental consultant reasonably qualified (having at least seven (7) years' experience in the
appropriate environmental field) who shall develop the methodology for such Testing; (ii) any
contractor, consultant or agent used by the Buyer for the Testing shall be, in the sole, but
reasonable, discretion of the Seller, acceptable to the Seller (Compliance Management
International is hereby deemed an acceptable consultant to Seller provided that the insurance
requirements set forth below have been met); however, the Testing shall be at the Buyer's sole
cost; (iii) any subsurface drilling shall be performed at times and in locations reasonably
acceptable and approved in advance by the Seller; (iv) if the Seller is permitting the Buyer to
conduct invasive Testing, the Buyer shall agree and schedule jointly with the Seller the date and
time for such Testing and the Seller shall have the right to observe any such testing and take split
samples for or as part of the Supplemental Environmental Assessment; (v) the Buyer shall
indemnify, defend and hold the Seller, and its members, officers, employees, subsidiaries and
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affiliates, harmless from any and all damages, losses, claims, liabilities, penalties, costs and
expenses (including reasonable attorneys' fees) resulting from acts or omissions associated with
the Testing (other than such damages, losses, claims, liabilities, penalties, costs and expenses
attributable to the condition at, under or upon the Property prior to Buyer's entry), and this
covenant shall survive the Closing or earlier termination of this Agreement; (vi) the Buyer shall
repair any damage caused by such Testing to substantially the same condition as prior to the
Buyer's entry on the Property; (vii) the Buyer agrees to obtain and cause to be obtained the
insurance specified in Section 6.06 below, all of which shall be primary as to any valid and
collectible insurance available to the Seller, including self-insurance and state reimbursement
funds; and (viii) the Testing and subsequent generation of a survey, quality-assured laboratory
data, and other written report(s) ("Testing Results"), if any, shall be completed and delivered to
the Seller prior to the expiration of the Due Diligence Period. Prior to the expiration of the Due
Diligence Period, Buyer may terminate this Agreement by providing notice to Seller that the
Testing Results are unacceptable to Buyer for any reason or no reason, as determined by Buyer,
in Buyer's sole and absolute discretion. Upon giving timely written notice of termination,
provided the Buyer is not otherwise in default under this Agreement, then, the Deposit Money
shall be refunded to the Buyer and neither party shall have any further obligations or liabilities to
the other party resulting from this Agreement, with the exception of obligations or liabilities
under those provisions of this Agreement that survive any termination of this Agreement. The
indemnification obligations of the Buyer hereunder shall expressly survive the termination of this
Agreement. .
6.06
If the Buyer conducts Testing as outlined in Section 6.05 above, the Buyer
shall maintain, at the Buyer's sole cost, or shall require any contractor, consultant or agent
the Buyer may engage to maintain, at all times as required in this Agreement, the insurance
coverage set forth below with providers satisfactory to the Seller with full policy limits
applying, but not less than as set forth below:
(a)
Worker's Compensation Insurance as required by laws and regulations
applicable to and covering employees of the Buyer, its contractors, consultants or agents engaged
in the performance of the Testing;
(b)
Employer's Liability Insurance protecting the Buyer against common law
liability, in the absence of statutory liability, for employee bodily injury arising out of the
master-servant relationship with a limit of not less than Two Hundred Fifty Thousand and
Noll 00 Dollars ($250,000.00) each occurrence;
(c)
Commercial General Liability Insurance including products / completed
operations with limits of liability of not less than Two Million and No/100 Dollars
($2,000,000.00) combined single limit. This policy shall cover the contractual liability assumed
by the Buyer under the indemnity provision set forth in Section 6.05 of this Agreement; and
(d)
Business Automobile Liability Insurance covering all vehicles used in the
operations of the Buyer with limits of liability of not less than Seven Hundred Fifty Thousand
and No/100 Dollars ($750,000.00) combined single limit.
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A certificate naming the Seller, and its members, officers, employees, subsidiaries and affiliates
and each of their respective successors and assigns as their interests may appear, as additional
insureds and referencing the indemnification provisions set forth in this Agreement shall be
delivered to the Seller prior to commencement of the Testing. Such certificate shall provide that
any change restricting or reducing coverage or the cancellation of any policies under which
certificates are issued shall not be valid as respects the Seller's, or its members', officers',
employees', subsidiaries' and affiliates' interest herein until the Seller has received thirty (30)
days prior notice in writing of such change or cancellation.

If this Agreement has not been terminated pursuant to Section 6.05(b)
6.07
above, a copy of the Testing Results, if any, and the Supplemental Environmental
Assessment conducted by the Seller, if any, shall be added to the list of environmental
assessment report(s) listed on Exhibit "C". The Seller's Environmental Reports, together
with any Testing Results and any Supplemental Environmental Assessment are sometimes
hereinafter referred to as the "Baseline Report" and shall be deemed conclusive evidence of
the environmental conditions present at the Property as of the Closing Date. The Baseline
Report, as completed hereunder, shall be executed and acknowledged by the Buyer and the
Seller at the Closing.
6.08
For the purposes of this Agreement, "Hazardous Substances" means: (a)
those substances included within the definitions of any one or more of the terms "hazardous
substances," "hazardous materials," "toxic substances," and "hazardous waste" in the
Comprehensive Environmental, Response, Compensation and Liability Act, as amended, 42
U.S.C. §§9601 and 9657 et seq., the Resource Conservation and Recovery Act of 1976, as
amended, 42 U.S.C. §6901 et seq., and the Hazardous Materials Transportation Act, as
amended, 49 U.S.C. Sections 1801 et seq. and in the regulations promulgated pursuant to
such laws; and (b) such other substances, materials and wastes as are regulated under
applicable environmental laws or which are classified as hazardous or toxic under
environmental laws; and (c) any materials, wastes or substances that are (i) petroleum or in
whole or in part derived from petroleum; (ii) asbestos or asbestos-containing materials; (iii)
polychlorinated biphenyls; (iv) designed as a "hazardous substance" pursuant to section 311
of the Clean Water Act, as amended, 13 U.S.C. §1321 et seq. (33 U.S.C. §1321) (the "Clean
Water Act") or designated as "toxic pollutants" pursuant to §307 of the Clean Water Act (33
U.S.C. §1317); (v) flammable explosives; or (vi) radioactive materials; and (d) degradation
products of any of the foregoing.
6.09
(a)
Subject to the terms and provisions of this Article VI, the Seller agrees to
assess, monitor and/or remediate, to environmental standards applicable to non-residential
property under applicable environmental laws, the petroleum hydrocarbon contamination, all as
identified in the Baseline Report until the Ending Date (defined below), to the extent required by
DEP to attain one or a combination of the non-residential remediation standards in the Land
Recycling and Environmental Remediation Standards Act, 35 P.S. §§ 6026.101-6026.909 ("Act
2") and such additional measures as Seller determines to perform in its sole and absolute
discretion (any such measures so required to be performed or that are otherwise performed by the
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Seller hereunder are collectively hereinafter referred to as "Seller Environmental Measures").
The Buyer understands that the performance of Seller Environmental Measures may interfere
with the use, operation and/or occupancy of the Property. The Seller agrees to perform Seller
Environmental Measures in a commercially reasonable manner and so as to minimize any
disruption or interference with the Buyer's construction and business activities on the Property.
The Seller agrees to indemnify, defend and hold the Buyer (and its successors and assigns,
officers and employees) harmless from any damage, liability, judgment, penalties, suits, actions,
loss, demand, claim, cost and expense (collectively, "Losses") arising out of the Seller's
performance or non-performance of Seller Environmental Measures under this Section 6.09 after
the Closing Date but prior to the Ending Date. The Seller's indemnification obligations
hereunder shall terminate on the Ending Date, except as to Losses which the Seller has been
given written notice by the Buyer prior to expiration of the Ending Date. Notwithstanding the
foregoing (or anything to the contrary contained in this Agreement), the Seller shall not be liable
to the Buyer or its successors, assigns, shareholders, members, officers or employees nor any
tenants, occupants, agents, licensees, invitees, for any diminution in the value of the Property or
its improvements, lost profits or rents, or any other loss of business damages or business
interruption, nor for any Losses that the Buyer would have suffered notwithstanding the presence
of Hazardous Substances at the Property. Moreover, this indemnity does not protect the Buyer
from any Losses caused by the negligent acts and omissions or willful misconduct of the Buyer,
its customers, contractors, employees, lessees, sublessees, contract dealers, agents, tenants,
licensees, invitees, successors or assigns. The Buyer shall not be entitled to make a claim against
the Seller under this indemnity unless and until: (i) the Buyer shall have provided the Seller with
written notice of a breach or a claim hereunder; and (ii) the Seller shall have failed to cure or
take substantial steps to cure such breach or claim, if cure is possible, within thirty (30) days
after the Seller's receipt of the Buyer's written notice, or, if the breach or claim cannot
reasonably be cured within such period of time, the Seller shall have failed to diligently (as
required by PADEP under Seller's approved remedial action plan) pursue to cure such breach or
claim thereafter. The Buyer agrees that as long as the Seller is diligently as required by PADEP
under Seller's approved remedial action plan) performing Seller Environmental Measures in
accordance with the terms hereof and agreeing to provide defense and indemnification to the
Buyer in accordance with the terms and conditions of this Agreement, the Buyer will not incur
Losses for which it will demand indemnification from the Seller. Enforcement of the foregoing
indemnity and specific performance of Seller Environmental Measures by the Seller shall be the
Buyer's sole and exclusive remedies solely with respect to the Seller Environmental Measures
and the Buyer hereby waives any and all other rights and remedies in connection therewith and
releases the Seller from any claims in connection therewith. In the event the Buyer either
litigates or arbitrates the enforcement of the Seller's obligations hereunder, the prevailing party
in any such litigation or arbitration shall be entitled to an additional award for its reasonable
attorneys' and environmental consultant's fees and expenses.
(b)
The Seller shall retain sole authority before and after the Closing Date in
all negotiations with DEP in connection with Seller Environmental Measures. Until the Ending
Date, the Seller shall provide the Buyer with copies of the final draft documentation that the
Seller has submitted or intends to submit to DEP relating to Seller Environmental Measures, it
being understood and agreed that, except as set forth in Section 6.09(g): (i) the Buyer's approval
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of such documentation shall not be required, and (ii) the Seller is not obligated to provide the
Buyer with any interim or internal draft documentation developed by the Seller or any of the
Seller's representatives or consultants.
(c)
With respect to Seller Environmental Measures, the Buyer hereby assigns
to the Seller any and all rights to any applicable state and federal fund established by the state or
federal government to fund or reimburse costs of clean-up, assessment, remediation or
satisfaction of environmental conditions ("Remediation Funds") solely for the work performed
by seller at the Property or in connection with Seller Environmental Measures and exclusive of
any work performed by Buyer. The Buyer agrees to cooperate with the Seller (at the Seller's sole
cost and expense), including execution of additional documents, if necessary, in obtaining any
allowable reimbursement from a state and federal fund and further agrees that any funds obtained
by the Buyer under any claim for reimbursement submitted by the Seller from said fund shall be
held in trust for and belong solely to the Seller. For purposes of clarity, the Buyer shall also have
the right to make application, without Seller's consent, for Remediation Funds to assist the Buyer
with its remediation of any environmental condition at the Property. In the event a claim to
Remediation funds is made by both parties, the parties hereby agree that neither claim shall have
priority over the other party's claim with respect to the reimbursement of such Remediation
Funds.
(d)
Upon completion of Seller Environmental Measures at the Property, the
Seller's obligations under this Section 6.09 shall terminate and the Seller shall have no further
obligation or responsibility to perform any remediation or other corrective action related to
Hazardous Substances at the Property. The Buyer agrees that the Seller will have completed
Seller Environmental Measures and the Seller's obligation to indemnify the Buyer pursuant to
this Section 6.09 shall terminate upon the earliest of (the "Ending Date"): (i) the receipt of a
letter from DEP approving the Act 2 Final Report submitted by the Seller ("Act 2 Closure") or
approving the Remedial Action Completion Report submitted by the Seller pursuant to the
Pennsylvania Storage Tank and Spill Prevention Act, 35 P.S. §§ 6021.101-6021.2104 ("Tank
Closure"), (ii) the date of a spill, leak or other release of Hazardous Substances on or at the
Property and/or any migration thereof that (x) is predominant to the quantity of product to which
Seller Environmental Measures are directed at the Property; (y) materially increases the cost to
perform Seller Environmental Measures at the Property; or (z) materially extends the time
required to perform Seller Environmental Measures at the Property; (iii) the date that the Seller's
or its representatives' access to the Property pursuant to the Right of Entry Agreement is refused,
unless Buyer reimburses, upon Seller's IO-day written demand, the cost and expense (including
reasonable attorneys fees) of the Seller in having to procure access, including by way of an order
of a court of competent jurisdiction or PADEP; or (iv) the date of any material non-compliance
by the Buyer with any of the restrictions set forth in the Deed (defined below), this Agreement,
or a violation or non-compliance with any environmental law or regulation, including, but not
limited to those referenced in this Article VI which (a) materially increases the cost to perform
Seller Environmental Measures at the property; or (b) materially extends the time required to
perform Seller Environmental Measures at the Property.
(e)
From and after the Ending Date, except as otherwise provided for in this
Agreement, the Seller shall have no further responsibility to the Buyer, or to the Buyer's heirs,
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personal representatives, grantees, successors or assigns, or to any other party including, without
limitation, any party claiming by, through or under the Buyer, for (i) the assessment, monitoring
or remediation of contamination on or at the Property (including, without limitation, petroleum
hydrocarbon contamination), (ii) the maintenance of any engineering or institutional controls
imposed on the Property not inconsistent with the Use and Operating Activities and Restrictions
(defined below) contemplated under this Agreement or approved by Buyer pursuant to Section
6.09(g) below, in conjunction with Seller Environmental Measures; and (iii) for the taking of any
actions required by any environmental covenant entered into pursuant to UECA, and the Buyer
agrees that from and after the applicable Ending Date, the Buyer shall not bring any claim, or
make any demand, in a court of law or otherwise for damages, reimbursement, contribution,
indemnification or otherwise relating to contamination (including, without limitation, petroleum
hydrocarbon contamination) on, at or migrating from the Property except any claim of a breach
by the Seller of the terms of this Agreement.
(f)
In order to permit the Seller to perform Seller Environmental Measures at
the Property, the Seller and the Buyer shall enter into a right-of-entry agreement in the form
attached hereto as Exhibit "D" (the "Right of Entry Agreement"), which shall provide the Seller,
and its agents, employees, contractors, successors and assigns, a right of access to the Property
after the Closing Date.
(g)
The Buyer shall, at Seller's sole cost and expense, reasonably cooperate
with the Seller's activities in respect of any Seller Environmental Measures and/or Post-Closing
Work which is being conducted or controlled by the Seller, including but not limited to entering
into institutional controls, restrictive covenants, environmental covenants or similar land
restrictions ("Use and Operating Activities and Restrictions") consistent with those use and
Operating Activities and Restrictions set forth in the Remedial Action Completion Report
identified in Exhibit "C" required by the applicable governmental entity overseeing such Seller
Environmental Measures and/or Post-Closing Work as a condition to securing Act 2 Closure or
Tank Closure. The Buyer consents to the Seller entering into institutional controls, restrictive
covenants, environmental covenants prior to or after the date of this Agreement, which shall
encumber and run with the land. In the event that Seller requests the Buyer's cooperation or
consent to Use and Operating Activities and Restrictions that are inconsistent with those
identified in this Agreement, the Buyer agrees that, provided that the contemplated activities or
restrictions would not (a) unreasonably impede, restrict or interfere with the redevelopment of
the property or the business operations conducted thereon in any material respect; or (b)
materially (i.e. an increase of more than 25% of the previously estimated costs prior to
modification of Use and Operating Activities and Restrictions) increases the cost of the Buyer's
redevelopment or operation and maintenance of the property, the Buyer shall not unreasonably
withhold, condition or delay the Buyer's cooperation or consent. Until the Ending Date, the
Seller agrees to provide the Buyer with any interim or internal draft documentation developed by
Seller or any of the seller's representatives or consultants to the extent such documentation is
inconsistent with the Use and Operating Activities and Restrictions identified in this Agreement.
The Buyer agrees to cooperate and maintain the Property in a manner which is consistent with
the Use and Operating Activities and Restrictions and which does not unreasonably interfere
with the Seller's performance of the Seller Environmental Measures in any material respect and
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in a manner which shall not unreasonably interfere in any respect with Seller's eligibility and/or
ability to recover funds from any UST reimbursement program and/or the Seller's ability to
comply with any applicable laws, regulations or rules. The Buyer agrees, at Seller's sole cost
and expense, to reasonably cooperate and assist the Seller in obtaining any approvals, consents or
permits required for the Seller's performance of Seller Environmental Measures or the Seller's
UST fund reimbursement requests. The Buyer agrees, at Seller's sole cost and expense, to
reasonably cooperate with the Seller in the performance of the activities authorized herein so as
to minimize the time and expense to the Seller including, without limitation, the granting of
reasonable access and connection to on-site utilities (e.g., electricity, sewer, and water), at no
cost to Buyer, if required for such activities, and further agrees, during the period of any Seller
Environmental Measures, that no construction or improvements shall be made upon the Property
which would unreasonably impede or restrict access to the Seller's monitoring wells,
remediation or monitoring equipment, or any petroleum hydrocarbon plume, or which would
modify or affect the size, location or nature of any petroleum hydrocarbon plume, without the
prior written consent of the Seller. The Buyer assumes responsibility for reasonable additional
costs or expenses incurred by the Seller in the performance of its obligations hereunder that are
due to the Buyer's construction, development or demolition of the Property (or any
improvements thereon) including, but not limited to, costs and expenses for the Seller's
relocation, removal or replacement of remediation and/or monitoring equipment, increased
remediation, monitoring and/or assessment costs and expenses and any costs and expenses of
revising the Seller's environmental reports.
(h)
The Buyer agrees that in developing the Property, the Buyer shall, at its
sole cost and expense, adopt and use all engineering and related technical assistance available
and standard to the industry to protect the health and safety of persons and that depending upon
the nature of the Buyer's development of the Property the Buyer may need to consider the use of
engineering controls to prevent the migration of vapors and/or liquids containing Hazardous
Substances into any buildings, underground utilities or storm water retention/detention ponds,
including without limitation, vapor installation systems, vapor barriers, sealed sumps and storm
pond liners. After Closing and prior to the Ending Date, if the Buyer encounters and excavates
or removes contaminated soil or groundwater on the Property while conducting construction,
remodeling, demolish-and-rebuild work or similar activities on the Property ("Construction
Work"), and notwithstanding the Seller's remediation responsibilities in this Section 6.09, the
Buyer shall be responsible for all costs and expenses related to such Construction Work,
including, without limitation, the costs of removing, recycling or disposing of the contaminated
soil and groundwater regardless of whether such contaminated soil or groundwater is identified
in the Baseline Report. The Buyer will be deemed the generator of all waste, including waste
from Hazardous Substances. Until the Ending Date (or the date that Seller is no longer actively
conducting remediation at the property, if earlier),, all engineers, environmental consultants and
contractors the Buyer desires to use in connection with the removal, recycling or disposing of the
contaminated soil and groundwater shall first have been approved by the Seller (which approval
shall not be unreasonably withheld, conditioned or delayed). Compliance Management
International is hereby deemed an acceptable consultant to seller provided that the insurance
requirements below have been met. The Buyer will report any such contaminated soil and
groundwater excavated, removed, recycled or disposed of by the Buyer in connection with
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Construction Work, to the Seller and, if required to do so by applicable environmental laws, to
DEP. The Buyer also will sign all manifests for transportation and disposal of any such
contaminated soil or groundwater removed by Buyer, its successors, assigns, tenants (or other
occupants of the property), licensees and invitees. The Buyer will pay the cost of clean fill
required for any excavation caused by Construction Work on the Property by Buyer, its
successors, assigns, tenants (or other occupants of the property), licensees and invitees. Until the
Ending Date, the Buyer shall provide the Seller with at least ten (10) business days prior written
notice of any Construction Work or other planned development of the Property. If, as a result of
Construction Work or as a result of the Buyer's remediation activities pursuant to this Section
6.09, the Seller incurs a material increase in remediation costs or expenses in performing Seller
Environmental Measures, the Buyer will reimburse the Seller for the amount of such increase.
(i)
The Buyer shall, at the seller's sole cost and expense, reasonably
cooperate with the Seller's activities in respect of any Seller Environmental Measures that are
being conducted or controlled by the Seller, including but not limited to entering into restrictive
covenants, environmental covenants or similar land restrictions required by the applicable
governmental entity overseeing such Seller Environmental Measures as a condition to securing a
closure letter under Act 2 or similar approval or Tank Closure, provided that such restrictive
covenants, environmental covenants or similar land use restrictions are not inconsistent with the
Use and Operating Activities and Restrictions. In the event Seller requests the Buyer's
cooperation or consent to Use and Operating Activities and Restrictions that are inconsistent
with those identified in this Agreement, the Buyer agrees that, provided that the contemplated
activities or restrictions would not (a) unreasonably impede, restrict or interfere with the
redevelopment of the Property or the business operations conducted thereon in any material
respect; or (b) materially (i.e. an increase of more than 25% of the previously estimated costs
prior to the modification of the Use and Operating Activities and Restrictions) increases the costs
of the Buyer's redevelopment or operation and maintenance of the property, the Buyer shall not
unreasonably withhold, condition or delay the Buyer's cooperation or consent. The Buyer shall
permit the Seller to post public notices or signs at the Property, as may be required by applicable
law, to disclose the environmental condition and any remediation at the Property, which notices
or signs the Buyer covenants and agrees not to remove without the Seller's prior written consent,
which consent may be withheld in the event Seller determines that such notices or signs are
required to be maintained at the property at the time of the Buyer's request..

G)
Notwithstanding anything to the contrary set forth in this Agreement, or
any other document or instrument executed and/or delivered (or to be executed and/or delivered)
by the Seller or the Buyer on or prior to the Closing Date, and notwithstanding any future use of
the Property by the Buyer or any successor in title to the Property to the Buyer, the Seller and the
Buyer hereby acknowledge and agree that Seller Environmental Measures shall be limited to the
requirements that the Property comply with the environmental standards applicable to nonresidential property under applicable environmental laws, regulations or rules.
(k)
Until the Ending Date, the Buyer shall promptly forward to the Seller
copies of all reports, correspondence, tests, data or other information exchanged between the
Buyer and DEP with respect to any Hazardous Substances.
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6.10

(a)
The Property contains a UST System that the Seller shall remove from the
Property prior to Closing and the sale of the Property shall exclude the sale of the UST System.
(b)

The following shall apply to the removal of the UST System by the Seller:

(i)
The Seller, at the Seller's expense, shall select (A) the contractor to
be used to remove the UST System and (B) the environmental consultant to oversee and
document UST System closure activities.
(ii)
The area to be excavated for UST System removal shall be the
ground area reasonably necessary to remove the UST System and any contaminated soil, if any.
The Seller shall perform and pay for (A) the transportation of the UST System and the disposal
of any contaminated soil to an appropriate disposal site and (B) the excavation work in
connection with such removal, including without limitation, (1) the disposal of soil displaced, (2)
the removal of any above ground surface cover, (3) the removal of any additional portion of any
concrete pad or anchor slab for the UST System to be removed, and (4) the disposal of water in
the excavated area.
(iii)
The Seller shall backfill any completed excavation with
uncompacted fill of the Seller's own choosing following removal of the UST System, as long as
such backfill complies with the requirements of the PADEP's Management of Fill Policy and
meets the standards of Clean Fill.
(iv)
The Seller shall have no obligation in connection with such
removal (A) to replace or repair all or any part of any above ground concrete pad or anchor slab
used to cover the UST System, or (B) except as set forth in Section 6.lO(b)(iii) above, resurface
any portion of the Property nor shall the Seller have any obligation to reimburse the Buyer for
any costs or expenses incurred by the Buyer in performing such work.
(v)
Pursuant to the Right of Entry Agreement to be executed between
the Seller and the Buyer, the Buyer shall grant the Seller post-Closing access to the Property for
the purpose of completing any and all actions necessary or advisable relating to the removal of
the UST System, the right to inspect and monitor maintenance and removal activities and the
right to inspect the UST System for tank closure assessments.
(vi)
Following Closing, and prior to the Ending Date, the Seller shall
be permitted, at the Seller's cost, to conduct and document, the UST Systems closure assessment
in the Seller's sole discretion pursuant to the Seller's customary policies and procedures, which
may include, without limitation, testing and sampling of soil, soil vapor extraction, removal and
proper disposal of contaminated soil, if any, and the "deregistration" of the UST System.
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(vii)
Following Closing, each of the Seller and the Buyer shall
cooperate with the other to file any and all closure documents with the applicable governmental
entity. Each of the Seller and the Buyer will provide the other with a copy of any and all
correspondence and written documents provided to and received from any governmental entity
regarding or relating to the tank closure and deregistration of the UST System.
6.11
The provisions of this Article VI shall survive the Closing of this
Agreement for the time periods specified herein, or, if unspecified, indefinitely.
ARTICLE VII
DUE DILIGENCE

7.01 The Buyer shall have the right from the Effective Date until the date that is Sixty
calendar (60) days after the Effective Date; (the "Due Diligence Period"), to give written notice
to the Seller that the Property is not suitable for any reason or no reason (which determination
shall be within Buyer's sole and absolute discretion) for the Buyer to purchase and that Buyer
has therefore elected to terminate this Agreement. In the event that the Buyer properly and
timely delivers to the Seller such written notice terminating this Agreement prior to the
expiration of the Due Diligence Period, provided that the Buyer is not in breach or default of its
Property repair or restoration obligations under this Agreement, the Seller shall not object to the
Title Company's release of the Deposit Money to the Buyer, whereupon this Agreement shall
terminate (except for the terms and provisions hereof which are expressly intended to survive
any such termination) and the parties shall have no further obligation to proceed to Closing. In
the event the Buyer does not, for any reason, properly deliver the aforesaid written notice to the
Seller on or prior to the expiration of the Due Diligence Period, the Buyer shall be deemed
conclusively to have waived its right to terminate this Agreement under this Section 7.01 and this
Agreement shall remain in full force and effect, and the parties shall proceed to Closing (in
accordance with, and subject to, the terms and provisions hereof).
7.02
During the Due Diligence Period (or thereafter, upon Seller's prior written
consent, which consent shall not be unreasonably withheld, conditioned or delayed), the
Buyer may, personally or through agents, employees, appraisers, contractors or
subcontractors, enter the Property, at the Buyer's sole cost and expense, and inspect the
Property and the equipment and personal property located thereon. Notwithstanding the
foregoing, the Buyer's obligations and conduct with respect to any investigations or
assessments relating to the environmental conditions of the Property shall also be governed
by the terms and conditions of Article VI above. The Buyer shall minimize disruption of any
activities (if any) at the Property. The Buyer assumes all risks involved in entering and
inspecting the Property. As a result of its inspection, the Buyer shall determine whether the
Property is suitable for the Buyer's intended uses and occupancy and whether the Buyer's
intended uses will be in conformity with all applicable zoning regulations, deed restrictions,
if any, and with all other laws, orders, ordinances, rules, regulations, and requirements and
with all covenants, conditions, restrictions, and agreements affecting or relating to the
operation, use or occupancy of the Property. Notwithstanding such inspection, the Seller is
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under no obligation to repair any Property or any personal property thereon as a result of
such inspection, including but not limited to any repair that the Buyer may require or may be
necessary in order to obtain any permit or license at the Property, it being expressly
understood between the Parties that the Property is being sold on an "as is, where is" basis
and with all faults.
7.03
The Buyer shall cause all personal property brough( upon the Property by
the Buyer or any of the Buyer's agents, consultants or contractors (the "Buyer Parties") for
the purposes of inspection or investigation to be removed on or prior to the expiration of the
Due Diligence Period, and shall leave the Property (and all improvements, personal property
and fixtures thereon) in substantially the same condition as the Property was in as of the
Effective Date, normal wear and tear and damage from casualty not caused by Buyer, its
successors, assigns, tenants, licensees and invitees excepted.
7.04
Nothing in this Agreement shall empower the Buyer to do any act which
can, shall or may encumber the Property or the Seller's title therein. The Buyer has no
authority or power to cause or permit any lien, charge or encumbrance of any kind
whatsoever, whether created by an act of the Buyer, any of the Buyer Parties, their respective
employees, agents, consultants or representatives, operation of law or otherwise, to attach to
or be placed upon any of the Property or the Seller's title or interest therein, or any part
thereof. The Buyer covenants and agrees not to suffer or permit any lien of mechanics or
materialmen or others to be placed against the Property or any part thereof with respect to
work or services claimed to have been performed for or materials claimed to have been
furnished to the Buyer, any of the Buyer Parties, or their respective employees, agents,
consultants or representatives on the Property or any part thereof. In the event such lien or
claim of lien is not immediately released and removed within ten (10) days after written
notice from the Seller, the Seller, at its sole option and in addition to any of its other rights
and remedies, may take any and all action necessary to release and remove such lien or claim
of lien (it being agreed by the Buyer that the Seller shall have no duty to investigate the
validity thereof), and the Buyer shall promptly upon written notice thereof reimburse the
Seller for all sums, costs and expenses, including court costs and reasonable attorneys' fees
and expenses, incurred by the Seller in connection with such lien or claim of lien.
7.05
In the event this Agreement is terminated for any reason, the Buyer shall
promptly: (i) return to the Seller all materials (and all copies thereof) including or relating to
the Property furnished to the Buyer by the Seller or its agents or representatives (including,
without limitation, the Seller's Environmental Reports); and (ii) all other materials obtained
or created by the Buyer during the course of the Testing with respect to the Property
(including, without limitation, its notes and analyses) to the extent retained shall be
maintained in a confidential manner.
7.06
this Agreement.

The provisions of this Article VII shall survive Closing or termination of
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ARTICLE VIII
SELLER'S AND BUYER'S RESPONSIBILITIES;
CONDITIONS PRECEDENT

8.01
If any governmental authority having jurisdiction over the Property
requires that any certificate of occupancy or smoke detector certificate or other inspection or
occupancy certificate be obtained in connection with the conveyance of the Property to the
Buyer, the Buyer shall, at its sole cost and expense, obtain any such certificate of occupancy,
smoke detector certificate or other inspection or occupancy certificate prior to the Closing
and assume responsibility for any and all violations, if any, in connection therewith.
8.02
Section 1445 of the Internal Revenue Code (the "Code") provides that a
transferee of a U.S. real property interest must withhold tax if the transferor is a foreign
person. To inform the Buyer that withholding of tax is not required upon the Seller's
disposition of a U.S. real property interest, the Seller hereby certifies that it is not a nonresident alien for the purposes of U.S. income taxation. The Seller understands that this
certification may be disclosed to the Internal Revenue Service by the Buyer and that any
false statement which the Seller has made could be punished by fine, imprisonment or both.
Under penalties of perjury, the Seller declares that it has examined this certification and it is
true, correct and complete. Seller agrees to execute a customary 'FIRPTA" affidavit at the
Closing.
8.03
The Buyer covenants and agrees, for and on behalf of itself and its
successors and assigns, that (i) for a period of twenty (20) years after the Closing Date, it
shall not use the Property, in whole or in part, for residential purposes, and (ii) it shall not
install any water well or other water tank, pump or related equipment for the storage or use of
potable water at the Property, and it shall not improve or use the Property for residential
purposes. Each of these covenants shall appear in the Deed delivered pursuant to this
Agreement, and shall run with the land and bind the Buyer's successors and assigns. The
Buyer's acceptance of the restrictions on future use of the Property was a material
inducement to the Seller's sale of the Property to the Buyer. The restrictions in this Section
8.03 shall be specifically enforceable against the Buyer and any subsequent owner, user or
occupant of the Property from time to time. If the Buyer or any owner, user or occupant of
the Property breaches the provisions of this Section 8.03, in addition to the Seller's right
specifically to enforce such provisions, the Seller shall have all equitable rights and remedies
available at law or in equity, provided, however, that the Seller shall not be entitled to
recover monetary damages of any kind or nature.
8.04

The provisions of this Article VIII shall survive Closing.
ARTICLE IX
CLOSING

9.01
Closing of title (the "Closing") shall take place on the date (the "Closing
Date") which is the later of thirty (30) days after (a) the expiration of the Due Diligence
Period, or (b) the Seller's removal of the UST System in accordance with the terms of
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Section 6.10, but no later than June 30, 2018. The Closing shall take place at a mutually
agreeable time at the offices of the Seller's title company in Philadelphia County,
Pennsylvania, or such other location as may be mutually agreed upon between the parties and
their respective counsel.
9.02
The Seller shall deliver and the Buyer shall accept possession of the
Property on the day of Closing, free and clear of all tenants, occupants and other. rights of
possession.

ARTICLEX
CLOSING DELIVERIES
10.01
The Buyer's obligation to pay the Purchase Price, to accept title to the
Property and to otherwise consummate the transaction contemplated hereby shall be subject
to the satisfaction of the following conditions at the Closing by Seller:
(a)
Delivery to the Buyer of a duly executed and acknowledged Special
Warranty Deed (the "Deed") in substantially the form attached hereto as Exhibit "E" (THE
BUYER ACKNOWLEDGES IT HAS READ THE FORM OF DEED ATTACHED
HERETO AS EXHIBIT "E", HAS REVIEWED THE USE AND OPERATION
RESTRICTIONS AND OTHER COVENANTS CONTAINED THEREIN REGARDING
THE PROPERTY AND ACCEPTS THEM);
(b)
Delivery to the Buyer of a duly executed and acknowledged affidavit of
title in the usual and customary form, reasonably acceptable to the Seller;
(c)
Indemnification;

Delivery to Buyer of a duly executed Hazardous Substances Release and

(d)
Delivery to the Buyer of a duly executed Baseline Report, as may be
modified pursuant to Section 6.07 above;
(e)

Delivery to the Buyer of all certificate(s) required under Section 1445 of

(f)
Agreement; and

Delivery of title to the Property as detailed m Article III of this

the Code;

(g)
Delivery to the Buyer of a duly executed and acknowledged certificate
from the Seller, dated as of the Closing Date, to the effect that all of Seller's representations and
warranties made under this Agreement by the seller are true and correct in all material respects;
(h)
All representations and warranties made by seller herein shall be accurate
and complete in all material respects on and as of the Closing Date;
(i)
Except for excavations or installations performed in respect of any Seller
Environmental Measures through the Closing Date, the property shall be in substantially the
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same condition as existed on the expiration of the due Diligence Period, normal wear and tear,
conditions arising under Article V, or damage caused by the Buyer, excepted;

G)
Delivery to the Buyer of such other documents or instruments which by
the terms of this Agreement are reasonably requested by the Title Company or the Buyer
(including but not limited to confirmation of the sale of Lot C by Co-Seller to Seller). And
(k)
Delivery to the Buyer of such other documents or instruments which by
the terms of this Agreement are reasonably requested by the Title Company or the Buyer and
acceptable to the seller as to form and substance (but only to the extent inconsistent with this
Agreement).
10.02
The Seller's obligation to deliver title to the Property and to otherwise
consummate the transactions contemplated hereby shall be subject to satisfaction of the
following conditions at Closing by Buyer:
(a)

Delivery of the Purchase Price to the Seller;

(b)
Delivery to the Seller of a duly executed and acknowledged Hazardous
Substances Release and Indemnification;
(c)
Delivery to the Seller of any agreement setting forth any environmental
covenants and restrictions required by the terms of Article VI, and not materially inconsistent
with the use and Operating Activities and restrictions set forth in this Agreement, duly executed
and acknowledged by the Buyer;
(d)
Delivery to the Seller of a duly executed Baseline Report, as may be
modified pursuant to Section 6.07 above;
(e)
Delivery to the Seller of a duly executed and acknowledged certificate
from the Buyer, dated the Closing Date, to the effect that all of the Buyer's representations and
warranties made in this Agreement are true and correct in all material respects; and
(f)
Delivery to the Seller of such other documents or instruments which by
the terms of this Agreement are reasonably requested by the Seller and acceptable to the Buyer
as to form and substance (but only to the extent inconsistent with this Agreement. For the
avoidance of doubt, Buyer acknowledges that Seller shall be under no obligation to close if
Seller has not purchased Lot C from Co-Seller.

ARTICLE XI
REPRESENTATIONS AND WARRANTIES
11.01
As a material inducement to the Buyer to enter into this Agreement and to
proceed to its consummation at the Closing, the Seller hereby represents and warrants to the
Buyer as of the Effective Date that the following representations and warranties are true in all
material respects and will be true, correct and complete at Closing:
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(a)
The Seller has full power, right and authority to enter into and fulfill its
obligations under this Agreement. This Agreement is the valid and legally binding obligation of
the Seller, enforceable against the Seller in accordance with its terms. The execution and
delivery of this Agreement and compliance with its terms will not conflict with or result in the
breach of any law, judgment, order, writ, injunction, decree, rule or regulation.

(b)
To Seller's Knowledge (defined below), except as may be set forth in the
Permitted Exceptions and the Title Commitment, there are no public improvements in the nature
of off-site improvements, or otherwise, which have been ordered to be made and/or which have
not heretofore been assessed, and, except as may be set forth in the Permitted Exceptions and the
Title Commitment, to the Seller's Knowledge, there are no special or general assessments
currently affecting or pending against the Property. The Seller has not filed or caused to be filed
any notice of protest against, nor have any actions been commenced by the Seller to review real
property tax assessments in respect of the Property that are currently pending.
(c)
To Seller's Knowledge, there are no oral or written leases or rights of
occupancy or grants or claims of right, title or interest granting a right of possession in any
portion of the Property to which the Seller is a party or to which the Seller is bound that have not
been terminated.
(d)
To Seller's Knowledge, there are no outstanding agreements, options,
rights of first refusal, conditional sales agreements or other agreements or arrangements to which
the Seller is a party or by which the Seller is bound, whether oral or written, regarding the
purchase and sale of the Property.

(e)
Seller has been duly organized, is validly existing, and is in good standing
in the state in which it was formed and is in good standing in the State where the Property is
located. The person executing this Agreement has been duly authorized to do so on behalf of
Seller. Seller has taken all action required by law, its governing instruments or otherwise to
authorize the execution, delivery and performance of this Agreement and consummation of the
transactions contemplated hereby and the delivery of the Deed and all closing deliveries
contemplated hereby.

(f)
Neither the execution or delivery by Seller of this Agreement or the Deed
and other closing deliveries contemplated hereby, nor the consummation of the transactions
contemplated hereby, nor compliance with the terms, conditions and provisions hereof or
thereof, will (a) conflict with or result in a breach by seller of the terms, conditions or provisions
of (i) its Certificate of Formation or Operating Agreement, or (ii) any applicable statute,
ordinance, law, judgment, order, writ, injunction, decree, rule or regulation of any court,
administrative agency or other governmental authority or of any determination or award of any
arbitrator binding on seller; or (iii) to Seller's Knowledge, any agreement or instrument to which
Seller is a party or by which seller is bound constitute a default hereunder, or (b) result in the
creation or imposition of any lien, charge or encumbrance upon the Property.
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(g)
To Seller's Knowledge, no authorization, consent, approval, license or
exemption of, and no registration, qualification, designation or filing with any court or
governmental department, commission, board, bureau, agency or instrumentality, domestic or
foreign is or was necessary for (x) the valid execution and delivery by Seller of this Agreement
(y) the consummation of the transactions (including execution of any documents or instruments)
contemplated hereby.
(h)
Seller has not received written notice of any pending or, to Seller's
Knowledge, threatened, condemnation or eminent domain proceedings against the property of
any part thereof.
(i)
To Seller's Knowledge, no proceedings, actions or litigation are pending
or threatened that affect the property or any part thereof or seller's right to sell the Property. The
Seller shall give the Buyer prompt written notice of any such proceedings, actions or litigation
instituted or threatened in writing prior to Closing which would have a material adverse effect on
the transactions contemplated under this Agreement.

For the purposes of this Section 11.01, "Seller's Knowledge" means the actual knowledge
of Louis Maschi.
11.02
In order to induce the Seller to enter into this Agreement, the Buyer
hereby represents and warrants to the Seller as of the date hereof that the following
representations and warranties are true in all material respects and will be true, correct and
complete at Closing:
(a)
The Buyer has full power, right and authority to enter into and fulfill its
obligations under this Agreement, and the Hazardous Substances Release and Indemnification.
This Agreement, and the Hazardous Substances Release and Indemnification are valid and
legally binding obligations of the Buyer, enforceable against the Buyer in accordance with their
terms. The execution and delivery of this Agreement and compliance with its terms will not
conflict with or result in the breach of any law, judgment, order, writ, injunction, decree, rule or
regulation, or conflict with or result in the breach of any other agreement, document or
instrument to which the Buyer is a party or by which the Buyer or the Property is bound or
affected.
(b)
The Buyer has the financial capacity to fulfill its obligations hereunder
and under this Agreement and to complete the Closing.
(c)
The Buyer covenants that it shall diligently pursue all of its obligations
under this Agreement, and the Hazardous Substances Release and Indemnification.
The truth, accuracy and completeness of each of the representations and warranties of the
Buyer as of the date hereof, and as of the Closing, shall constitute a condition precedent to the
obligations of the Seller hereunder. The representations and warranties of the Seller and Buyer
shall survive the Closing.
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ARTICLE XII

SELLER COVENANTS

12.01
From and after the date hereof through the expiration of the due diligence
Period and, provided, this Agreement has not been terminated, through the Closing, provided
no breach or default of Buyer under this Agreement has occurred the Property shall be
operated and managed in the same manner as it has been operated by Seller prior to the date
of this Agreement, including without limitation:
(a)
Seller shall not enter into any new leases, service contracts or any other
material agreement with respect to the Property (other than with respect to the performance of
Seller Environmental Measures, removal of the UST System, or the ordinary maintenance of the
Property) that is not terminable by seller upon written notice or concurrent with the Closing,
without in each instance obtaining the prior written consent of Buyer in its sole discretion;
(b)
Seller shall continue to operate and maintain the property in its current
condition as of the effective Date, normal wear, tear and casualty excepted. Seller will keep the
property insured as currently insured on the Effective Date;
Seller shall not sell, transfer or otherwise dispose of, or voluntarily permit
(c)
the creation of any lien, claim, charge, mortgage, pledge, security interest, option, equity,
restriction or encumbrance (other than the contemplated Use and Operating Activities and
Restrictions) upon the Property or any portion thereof; and
(d)
Except as expressly contemplated by this Agreement, Seller agrees that it
shall not grant, modify, convey, terminate, vacate or record any new or existing easements,
restrictions, covenants or agreements benefitting or burdening the property, without the written
consent of Buyer, in its sole discretion;
12.02
In the event any notices of violation of any kin are served or received by
seller prior to closing, Seller shall deliver the same to Buyer and, if so required by this
Agreement, evidence of seller's compliance at or prior to Closing.
12.03
Seller shall not voluntarily initiate or consent to, approve or otherwise take
any action with respect to the zoning, or any other governmental rule or regulation, presently
applicable to all or any part of the property, other than as relates to Seller Environmental
Measures, the Use and Operating Activities and Restrictions.
12.04
Seller shall use its best efforts to enter into an agreement of sale ("Lot C
Agreement") with Marie V. Kors ("Co-Seller") to acquire Lot C from and thereafter convey
Lot C to Buyer, as part of the Property. Seller shall notify Buyer in writing as soon as the
seller enters into the Lot C Agreement.
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12.05
Seller will not enter into any new agreement to purchase, transfer or covey
any portion of the Property other than the Lot C Agreement.
ARTICLE XIII
NOTICES

13.01
All notices, demands, consents, approvals and other communications
which are required or desired to be given hereunder must be in writing and shall be sent by
USPS certified mail, postage prepaid, return receipt requested, USPS Express Mail
Overnight, or by private mail courier guaranteeing next day delivery, addressed as follows:
If to the Seller:

LUKOIL North America LLC
505 Fifth Ave, 9th floor
New York City, New York 10017

With a copy to:

LUKOIL North America LLC
302 Harper Drive, suite 303
Moorestown, NJ 08057
Attention: Louis Maschi, Real Estate Manager

If to the Buyer:

Goodman Acquisition 1, LLC
636 Old York Rd, 2nd Floor
Jenkintown, PA 19046
Attention: Bruce Goodman

With a copy to:

Law Offices of Jeffrey r. Hoffmann, LLC
636 Old York Road, 2nd Floor
Jenkintown, PA 19046
Attention: Jeffrey R. Hoffmann, Esquire

or at such other address as such parties shall have last designated by notice to the other. Unless
explicitly provided in this Agreement to the contrary, notices, demands, contents, approvals, and
other communications shall be deemed given two (2) days after mailing or one day after
depositing with the courier. During the existence of a postal strike, notices and other
communications may be given by personal service and such notices and communications shall be
effective when received.
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ARTICLE XIV
REMEDIES

14.01
This sale is a cash sale and is not subject to any financing contingency.
The Buyer may not delay the Closing Date or terminate this Agreement due to the Buyer's
inability to obtain financing. If the Buyer fails to close on the Closing Date due to a lack of
financing, the Buyer shall be in default of this Agreement and the Seller may, but shall not
obligated to, terminate this Agreement and retain the Deposit Money made hereunder as
liquidated damages. The parties agree that the actual damages upon the Buyer's default
would be extremely difficult or impracticable to ascertain and that the Deposit Money, which
has been negotiated, represents a fair and reasonable amount of damages that the Seller will
sustain if the Buyer violates or fails to close on the Closing Date due to a lack of financing.
14.02
In the event that the Buyer violates or fails to fulfill or perform any of the
terms and conditions of this Agreement required to be performed by the Buyer prior to
Closing or if the Buyer fails to consummate the acquisition of the Property as required
hereunder, the Seller may terminate this Agreement upon written notice to the Buyer and the
Deposit Money shall be delivered to the Seller by the Escrow Agent, as the Seller's sole and
exclusive remedy, as liquidated damages for such violation or failure, whereupon this
Agreement shall become null and void, and neither party shall have any further rights or
obligations hereunder, except for such obligations as expressly survive the termination of this
Agreement. The parties agree that the actual damages upon the Buyer's default would be
extremely difficult or impracticable to ascertain and that the Deposit Money, which has been
negotiated, represents a fair and reasonable amount of damages that the Seller will sustain if
the Buyer violates or fails to fulfill and perform any of the terms and conditions of this
Agreement required to be performed by the Buyer prior to Closing under the circumstances
existing at the time hereof.
14.03
In the event that the Seller violates or fails to fulfill or perform any of the
terms and conditions of this Agreement required to be performed by the Seller prior to
Closing or if the Seller fails to consummate the sale of the Property as required hereunder,
the Buyer shall notify the Seller in writing and (i) may terminate this Agreement in which
event the Deposit Money shall be delivered to the Buyer by the Escrow Agent, as the Buyer's
sole and exclusive remedy, whereupon this Agreement shall become null and void, and
neither party shall have any further rights or obligations hereunder, except for such
obligations as expressly survive the termination of this Agreement; or (ii) pursue specific
performance, injunctive relief or any other equitable remedy, provided, however, that the
Buyer seeks such relief or remedy by instituting an action in a court of competent jurisdiction
not more than sixty (60) days after Buyer has first advised the seller of the seller's violation
or failure to perform under this Agreement..
14.04
Notwithstanding anything to the contrary set forth in this Agreement, in no
event will a party be liable to the other party or to any representatives, agents, affiliates or
subsidiaries thereof, for any special, exemplary, indirect or consequential damages, including
without limitation any lost profits, loss of business, business interruption, lost savings or
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other incidental or punitive damages, even if the other party has been advised of the
possibility of such damages.
ARTICLE XV
BROKERAGE

15.01
The Buyer and the Seller each represent to the other that the Seller has not
dealt with or involved a broker/consultant in the procuring of the transaction contemplated
within this Agreement. Each of the parties agrees to indemnify the other and hold the other
harmless of and from any and all loss, cost, damage, injury or expense arising out of, or in
any way related to, assertions by any other person, firm or entity of a claim to real estate
brokerage, business opportunity brokerage or finder's fee based on alleged contacts between
the claiming party and the indemnifying party which have resulted in allegedly providing the
claiming party the right to claim such commission or finder's fee. The provisions of this
Article XIV shall survive the Closing.
ARTICLE XVI
ESCROW AGENT

16.01
The Escrow Agent shall be responsible solely for the safekeeping of the
Deposit Money. The Escrow Agent shall not be liable to the Seller or the Buyer for the
performance or nonperformance of any term of this Agreement by the Seller or the Buyer
and shall not be required to determine any questions of fact or law. If litigation is
commenced involving the Deposit Money or this Agreement, the Escrow Agent shall have
the right to deposit the Deposit Money with the clerk of the court in which the litigation is
pending, or, if the Escrow Agent is a party to such litigation, to interplead all interested
parties in any court of competent jurisdiction and deposit such monies with the clerk of such
court.
16.02
Within five (5) days after the Effective Date, the parties shall deliver to the
Escrow Agent a fully executed copy of this Agreement. This Agreement shall constitute
mutual instructions to the Escrow Agent. The parties shall execute, within five (5) days after
receipt thereof, such additional escrow instructions which are consistent herewith as the
Escrow Agent may request.
ARTICLE XVII
MISCELLANEOUS

17.01
This Agreement may not be changed or terminated orally. Any
amendments to this Agreement shall be made in writing and executed by the Seller and the
Buyer.
17.02
This Agreement and the rights, duties and obligations of the Buyer
hereunder may not be assigned (including by operation of law) without the prior written
consent of the Seller. The Seller may assign any of the rights, duties and obligations of the
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Seller hereunder without the prior written consent of the Buyer; provided, that such
assignment shall not relieve the seller of liability on the part of the seller arising under this
Agreement.
17.03
Neither this Agreement nor any memorandum hereof shall be recorded in
the office for the recording of deeds or in any other office or place of public record. A
violation by a party of this provision shall be deemed an immediate default by such party.
17.04
This Agreement shall be construed, interpreted and applied in accordance
with the laws. of the Commonwealth of Pennsylvania, without giving effect to conflict of
laws principles. Each of the parties hereby submit to the jurisdiction of the state and Federal
courts located in the County of Montgomery, Commonwealth of Pennsylvania, as the sole
and exclusive forum for the resolution of all disputes arising under this Agreement.
17.05
The date and time for the performance of all obligations hereunder shall be
deemed to be of the essence of this Agreement.
17.06
No press release or public statement concerning the transactions
contemplated by this Agreement shall be made by either party without the prior written
approval of the other, which consent may be withheld by the other party in its sole discretion.
The Buyer acknowledges that the existence of, and the terms and provisions of this
Agreement and the information provided to the Buyer by the Seller or otherwise obtained by
the Buyer in the conduct of any investigations in connection with the transactions
contemplated by this Agreement (including, but not limited to, information and material
furnished to the Buyer prior to the date hereof), is confidential and proprietary to the Seller
and shall be maintained in the strictest of confidence by the Buyer, provided that the Buyer
may disclose such matters (i) as may be required, on advise of counsel, pursuant to
applicable law or court order after giving the Seller prior written notice of the Buyer's
intention to disclose such matters and giving the Seller a reasonable opportunity to seek a
protective order or other relief from; and (ii) to the Buyer's lender, financial advisers and
attorneys, and prospective tenants, in connection with the transactions contemplated by this
Agreement, provided such lender and financial advisers agree in writing to hold such
information in the strictest of confidence on terms not less onerous than the restrictions
contained in this provision.
17.07
The titles of the Articles of this Agreement are for convenience only and
shall not be considered or referred to in resolving questions or interpretation or construction.
17.08
This Agreement shall be construed without regard to any presumption or
the rule requiring construction against the party causing this Agreement to be drafted. If any
words or phrases in this Agreement shall have been stricken or otherwise eliminated, this
Agreement shall be construed as if the words or phrases so stricken or otherwise eliminated
were never included in this Agreement and no implication or inference shall be drawn from
the fact that said words or phrases were so stricken or otherwise eliminated.
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17.09
All terms and words used in the Agreement, regardless of the number or
gender in which they are used, shall be deemed to include any other number and any other
gender as the context may require.
17.10
This Agreement, and the Confidentiality Agreement dated February 14,
2018 (the terms of which are incorporated herein by reference), contain the entire agreement
between the Seller and the Buyer with respect to the subject matter hereof and thereof, and
there are no other terms, obligations, covenants, representations or conditions of any kind
concerning the sale/purchase of the Property.
17 .11
This Agreement may be executed in any number of counterparts, each of
which shall be deemed to be an original as against any party whose signature appears
thereon, and all of which shall together constitute one and the same instrument. This
Agreement shall become binding when one or more counterparts hereof, individually or
taken together, shall bear the signatures of all of the parties reflected hereon as the
signatories.
17.12
The Seller will, whenever and as often as it shall be reasonably request so
to do by the Buyer, and the Buyer will, whenever and as often as it shall be reasonably
requested so to do by the Seller, execute, acknowledge and deliver, or cause to be executed,
acknowledged and delivered, any and all conveyances, assignments, correction instruments
and all other instruments and documents as may be reasonably necessary in order to complete
the transaction provided for in this Agreement and to carry out the intent and purposes of this
Agreement. The provisions of this Section 16.12 shall survive the Closing.
17.13
Neither this Agreement nor any of the Buyer's rights hereunder may be
assigned without the prior consent of the Seller, which consent may be granted or denied in
the Seller's sole and absolute discretion. If the Seller, in the Seller's sole and absolute
discretion, grants the Seller's consent to any assignment by the Buyer under this Section
17.13, the Buyer shall be solely responsible for the payment of all transfer taxes imposed in
connection with any such assignment and shall provide evidence of the payment of such
transfer taxes to the Seller on or prior to the date of Closing. Notwithstanding the foregoing,
Buyer may change its name prior to Closing, by filing the appropriate documentation with
the Pennsylvania Department of State, and forwarding proof of same to Seller, in which
event all of the documents required to be executed by either party at Closing shall be changed
to Buyer's then current name.
17 .14
The Seller and the Buyer shall, upon request, cooperate with the other
party in structuring and completing all or a portion of this transaction so as to effect a likekind exchange pursuant to Section 1031 of the Code, provided, that such cooperation is at no
cost or expense to the non-exchanging party. In particular, each party hereby consents to the
use of a "qualified trust", a "qualified intermediary" or similar arrangement under
Section 1031 of the Code. The exchanging party agrees to indemnify, defend and hold the
non-exchanging party harmless from any claims related to a like-kind exchange completed
by such party pursuant to this Section 17.14. This provision shall survive the Closing.
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IN WITNESS WHEREOF, the parties hereto have execute
date and year first above written.

#69243
is Agreement as of the

SELLER

Witness:

u
Witness:

By:_-1----.,,£....L.-'c.Jci,:--"=""----,,L.#e:::::...__ _ _ _ _ __

Name:
Title:

ce Goodman

/h(j;J';fv-
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i.//7/0;).-- 305
DEED BK 5754 PG 02466 to 02471
INSTRUMENT# ; 2009133058
RECORDED DATE: 12/24/2009 10:28:30 AM

,.,;--~ .....

A
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-
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--., .,..

RECORDER OF DEEDS
MONTGOMERY COUNTY

' 11•

~

1150282.001 (I)

~ancy J. (jjec~r

One Montgomery Plaza
Swede and AJry Streets - Suite 303
P.O. Box 311 -Nomstown, PA 19'104
Office: (610) 271>-3289 - Fex: t610) 278-3869

MONTGOMERY COUNTY ROD
OFFICIAL RECORDING COVER PAGE
Page 1 of 6
Document Typ&: Deed Miscellaneous
Transaction II:
1048763 • 1 Ooc(s)
Document Date: 11/12/2009
Document Page Count:
5
Reference Info:
01111ratorld:
!butler
RETURN TO: (Slmplifile)
SUBMITTED BY:
First American Title Insurance Company. Philly
First American Title Insurance Company - Phifty
Two Penn Center Plaza, Suite 1910
Two Penn Center Plaza, Suite 1910
Philadelphia, PA 19102
Philadelphia. PA 19102
12151 568-0212
(215\ 568-0212
• PROPERTY DATA:
Parcel ID#:
31.00.0SS 12..00-4
31.()().08818-00,7
31.oo-08815-00-1
Address:
200 S EASTON RD
SEASTONRD
216SEASTONRD
Municipality:

PA
Cheltenham Township (100%)

PA
Cheltenham Township
(100%)

Cheltenham
School District
• ASSOCIATED DOCUMENT(S):

Chellenham

PA
Chettenham Township
(100%)
Cheltenham
!

CONSIDERATION/SECURED AMT:
TAXABLE AMOUNT:
FEES/TAXES:
Recording Fee:Oeed Miscellaneous
Additional Pages Fee
Additional Parcels Fee

Total:

$0.00

DEED BK 5754 PG 02466 lo 02471
Recorded Date: 12124/2009 10:28:30 AM

0

$52.00
$2.00
$20.00

I hereby CERTIFY that
this document is
recorded In Iha
Recorder of Deeds
Office in Montgomery
County, Pennsylvania.

$74.00

~u·,

~ ~-"~~

•ij

,=~

Nancy J. Becker
Recorder of Deeds

PLEASE DO NOT DETACH
THIS PAGE IS NOW PART OF THIS LEGAL DOCUMENT
NOTE: H document data differs from cover ahfft, document data always superaedes..
'COVER PAGE DOES NOT INCLUDE ALL DATA, PLl!ASE SEE INDEX ANO DOCUMENT FOR ANY ADDITIONAL INFORMATION.

2

PURCHASE SALE AGREEMENT

200 Easton Rd, Glenside PA

#69243

When recorded, return to:
FIRST ODr.RICAII "AT~G: lr.lSIIRAPIC&; CO
'TWO PENN CENTER PLAZA. SUITE 181Q
PH!t.AOl!Ll'HIA, PA "!OI

Seller Site No.: 69243
Tax Parcel Nos. 31-00--08812-004
(Premises A), 31-00-08815-001
(Premises B) and 31-00-08818-007 (Premises C).
Cheltenham, Pennsylvania
County or Town:
Street Address:
200 Easton Road

MEMORANDUM OF ASSIGNMENT OF LEASE

Montgomery County, Pennsylvania
· (County and State)
THIS MEMORANDUM OF ASSIGNMENT OF LEASE was executed this 12th day of
November, 2009 to be effective as of November 16, 2009, between Getty Petroleum Marketing
Inc., a Maryland corporation ("Assignor"), whose mailing address is Lukoil Plaza, 1500
Hempstead Turnpike, East Meadow, New York 11554, and Lukoil North America, LLC, a
Delaware limited liability company ("Assignee"), whose mailing address is Lukoil Plaza, 1500
Hempstead Turnpike, East Meadow, New York 11554.

032456.0001 EAST 8027311

~
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1.
Alfred H. Cors and Edna K. Cors, husband and wife, whose interest is currently
held by Estate of Alfred H. Cors, as landlord, and Mobil Oil Corporation, a New York
COIJ)Oration, whose interest is currently held by Getty Petroleum Marketing lnc., a Maryland
COIJ)Oration, as tenant, entered into that lease dated October 6, 1971 (the "Lease"), related to
certain real property located in Montgomery County, Pennsylvania, and described in Exhibit "A"
attached hereto (the''~"). A Memorandum of the Lease was recorded at Book 3805, Page
236 in the official records of Montgomery County, Pennsylvania, as affected by an Assignment
and Assumption of Lease recorded at Book 5310, Page 755 in the official records of
Montgomery County, Pennsylvania, as further affected by a Memorandum of Assignment of
Lease recorded at Book 5534, Page 2579 in the official records of Montgomery. County,
Pennsylvania. Assignor is successor in interest to the tenant under the Lease.
2.
Assignor and Assignee have entered in an Assignment and Assumption of Lease
dated as of November 16, 2009 (the "Assignment''), pursuant to which Assignor has assigned,
and does hereby assign, to Assignee all of Assignor's interest in and to the Property under the
Lease, including, without limitation, any leasehold improvements owned by Assignor pursuant to
the Lease. Options to extend the term of the Lease run through October 31, 2012.

3.
All terms and provisions of the Assignment are covenants running with the land
and, by this reference to the Assignment, are inco!J)Orated herein and made a part hereof as
though expressly set forth herein.
4.

An executed original of the Assignment is held by Assignor at its address stated

above.

[remainder of page intentionally left blank; signature page to follow]

012456.0001 EAST 8027381 ,~
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IN WITNESS WHEREOF, the pa{ties have executed this document as of the date set forth
above.
·
·

ASSIGNOR:
GETTY PETROLEUM MARKETING INC.,

a Maryland corporation

.

.

r;!t_l:= ·•· ..

By:

N~ncent J. DeLaurentis
Title: President and Chief Operating Officer

ASSIGNEE:
LUKOIL NORTH AMERICA LLC;
a Delaware limited liability company

,.dk- ·,.·.

By:·.
N~VincentJ. DeLaurentis
Title: President and Chief Operating Officer

'

\
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STATEOFNEWYORK:

: ss

COUNTY OF NEW YORK:
On this 12th day of November, 2009, before me personally came Vincent J. DeLaurentis,
to me known (or satisfactorily proven), who, being by me duly sworn, did depose and say that he
is the President and Chief Operating Officer of GETTY PETROLEUM MARKETING INC., a
Maryland corporation, and that he, as such President and Chief Operating Officer, executed the·
foregoing instrument as the act and deed of said GETTY PETROLEUM MARKETING INC. for
the uses and purposes therein mentioned.

Meredith A. Smith
Notary Public, State of New York
No. 01SM6002175
Qualified in Nassau County
Commission Expires February 2, 2010
STATE OF NEW YORK :

; ss

COUNTY OF NEW YORK:
On this l2th day of November, 2009, before me personally came Vincent J. DeLaurentis,
to me known (or satisfactorily proven), who, being by me duly sworn, did depose and say that he
is the President and Chief Operating Officer of LUKOIL NORTH AMERICA LLC, a Delaware
limited liability company, and that he, as such President and Chief Operating Officer, executed
the foregoing instrument as the act and deed of said LUKOIL NORTH AMERICA LLC for the
uses and purposes therein mentioned.
·
IN WITNESS WHEREOF, I have hereunto set my hand and

Meredith A. Smith
Notary Public, State of New York
No. 01SM6002175
Qualified in Nassau County
Commission Expires February 2, 20 IO.
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ExhibitA
Legal Description

ALL THAT CERTAIN lot or piece of ground situate in Cheltenham Township, Montgomery
County, Pennsylvania and described according to an ALTA/ACSM Land Title Survey prepared
by Merylyn Jenkins & Associates, Pottsville, Pa dated 02/06/2000, last revised by Survey
Affidavit dated 05/19/2004 as follows, to wit:
BEGINNING at a point on the Northwesterly Legal Right-of-Way line of Easton Road (25 feet
from the center line thereof) said point being the 2 following courses and distances from a point
formed by the intersection of the Northwesterly Legal Right-of-Way line of Easton Road (25 feet
from the center line thereof with the Southwesterly Legal Right-of-Way line of Waverly Road
(33 feet wide) (1) South 42 degrees 12 minutes 00 seconds West along the Northwesterly Legal
Right-of-Way line of Easton Road (25 feet from the center line thereof) 61.87 feet to an angle
point and (2) South 42 degrees 23 minutes 00 seconds West still along the Northwesterly Legal
Right-of-Way line of Easton Road (25 feet from the center line thereof) 107.82 feet to the point
of beginning; thence extending from said point of beginning South 42 degrees 23 minutes 00
seconds West along Northwesterly Legal Right-of-Way line of Easton Road (25 feet from the
center line thereof) 60 feet to a point a comer of lands now or late of Henry W. Clymer; thence
extending along the last mentioned lands North 47 degrees 37 minutes 00 seconds West 191.93
feet to an iron pin set in line oflands now or late of John Carr; thence extending along the last
mentioned lands North 42 degrees 21 minutes 00 seconds East 11.21 feet to an iron pin set a
comer of lands now or late of Albert S. Fenton; thence extending along the last mentioned lands
the 2 following courses and distances (1) South 74 degrees 21 minutes 00 seconds East 34.16
feet to an iron pin set; and (2) North 42 degrees 23 minutes 00 seconds East 33.42 feet to an iron
pin set; thence extending South 47 degrees 37 minutes 00 seconds East 161.44 feet to the first
mentioned point and place of BEGINNING.
CONTAINING in area 10,262 square feet.
BEING Tax Parcel Nos. 31-00-08812-004 (Premises A), 31-00-08815-001 (Premises B) and 3100-08818-007 (Premises C).
BEING AS TO PREMISES A the same premises which ConocoPhillips Company, a Delaware
corporation by Memorandum of Assignment ofLease dated 5/19/2004 and recorded 11/30/2004
in the County of Montgomery in Deed Book 5534 page 2579, conveyed unto Getty Petroleum
Marketing Inc., a Maryland corporation.
BEING AS TO PREMISES BAND C the same premises which ConocoPhillips Company, a
Delaware corporation by Deed dated S/19/2004 and recorded 11/30/2004 in the County of
Montgomery in Record Book 5534 page 2567, conveyed unto Getty Petroleum Marketing Inc., a
Maryland corporation, in fee.

0324S6.0001 EAST 8027381 ,,;
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D
.

. .---

-.+

1RST AM~CAN~~~E CO•.
TWO PENN CENTER Pl.A2A; SUITE 1910 .
· .. PHILADELPHIA, PA 19102·

• t

tvc s-;;n 5 a~ ll .;i 8

,·

DE 81«)5534-2587
200423()398
11l30l2004 03:24c00 PM:9
RCO FEE: 1S6Bl LCl TAX: $4s900.00 STTAX: $4,900.00
MONTOOIIERV

lillllUIIIII

COlllflV IIOO

1-\.-CHELTEN\i,QII TOWNSHIP 14,IOCI.CIO MANCY VICKER R00

When recorded, return

to:

.Robert G. Koen, Esq.
· Akin Gump Strauss Hauer & Feld LLP
590 Madison Avenue
New York, New York 10022

. HONTG()lERY COONTY CONHISSICM]Rl;,.GISTRY
31-00-08818·00·7 CHELTEMW1
216 S EASTON RD
·

TOSCO REFINING l P
8 132 · U 003 t·

MONTGOMERY

Seller Site No.: 2635009 ./ ·
Buyer. Site No.: 69243
PSA Site No.: . Lease 1288

V"

COUt.lTY

4245

\.~
.\)

DATE: 11/30/04

COMMISSIONERS REGISTRY

31·00-08815-00· l
S EASTON RD

CHELTENHNI

B 132 U 002 L

2

TOSCO REFINING LP

_-4260 . DATE: ll/~0/04

·DEED
. ~his indenture, ·was. executed this ~ a y · of May,. ~004 to be effe~ve as of
May·19, 2004, between ConocoPhllllps Company; a Delaware corporation, successor by
mer:ger to Tosco Corporation; a Nevada corporation, successor by merger to Tos~ Refining
LP., a Delaware limited partnership, party of the first part ("C3rantor"), and GETTY
"PETROLEUM MARKETING INC., .a Maryland corporation, . party of the second part
("Grantee"):
·
·
·

for

WITNESSETH lharthe said party¢ the -first part,
and In consideration· of the sum of
POUR HUNDRW !fl$. 'G§QVSANP and ,ex/ 100---. ---DOLLARS ($490pooo.oo
> lawful money of the United States of America,
well and truly paid by the said party of the second part to the said party of the first part, at and
before the sealing and· delivery of these presents, the receipt whereof is hereby
acknowledged, has granted, bargained,· sold, released and confirmed and by these presents
doe·s grant, bargain, sell, release and confirm unto the· said party of the second part, its
successors and assigns the following:
·
·
(PA-3) .
QBPHX\74D289.00004U.128a\ 1840807.1
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u

~. ..
·see

legal description on Exhibit "A· attached ·hereto and incorporated .
herein by reference (the "Pro~rty9).
',

Together with all and singular; the buildings, Improvements, ways, rig~ts. Jibe~.
privileges, hereditaments and appurtenances, to the same betonglng, or in_ any : wise
appertaining, and the reversion and reversions: remainder and remainders, rents •. is.sues, and
profits thereof, and of every part and parcel thereof:
·
·
And also, ~II the estate, right, title, Interest, property, possesslon, claim and demand
whatsoever, both in law and equity, of the said party of the first part. of, in, and to the said
premises, with the appurtenances.
·

.TO HAVE AND TO HOLD the said premises, with all and singular the appurtenances

unto the Said party of the second part. Its successors ·and assigns, to the only proper use,
·benefit and behoof of the said party of the second part. its successors and assigns forever.
And the said party of.the first part, for Itself, and Its succe~ors, does by these
presents, covenant. grant and agree, to and with the said party of the second part, Its
successors and assigns forever, that the said party of the first part, its suocessors, all and
singular the hereditaments and premises he(l!inabove described and granted, or- mentioned
and intended so to be, with the appurtenances, unto the said party of the second part, its·
successors and assigns, against it the said party of the first part, Its successors, and against
all and every other person or per.ions, whomsoever lawfully claiming or to daim the same or
any part thereof, by, from, through or under It, them or any of them, shall and will warrant and
forever defend.
· ·
·

[remainder of page intentionally left blank; signature page to follow]

(PA-3)

·Page2 ·
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·1N WITNESS WHEREOF, the said party of the first part to these presents hereunto set
Its hand..
.
'
.

·

DATED the day and year.first above written.·
SIGNED, SEALED and OELIVE~ED In the presence of us.
ConocoPhllllps
corporation,

.. Company,

a

Delaware

-~w/4~--Name: Michael L. Blackbum
Its:
General Manager :

·

·

[Corporate SeaQ

(PA-3)

OBPHX\740289.00~\L1288\1840807.1
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u

u
STATE OF NEW YORK
.

)
) ss.

Cou,rty of N o w ~

)

~

On the
.
day of
. :, 2004, before me, the undersigned officer, a
Notary Public or said state anclnty, personally appeared Mlchael L. Blackbum, who
acknowledged himself/herself ~ be the General Manager of ConocoPhillips Company, a
Delaware corporation, and that he/she as such General Manager being authorized to do so,
executed the foregoing instrument for the purposes therein contained under seal by .signing
the name of the a,.~ee)iH\·
by himself/herself as General Manage~.

~:;4J ~-

IN WITNESS WHEREOF, I h e ~

Notary Public

•

My ComT~xpires:

_1(~2
.

PAlllA /l. MIZZI

~

,

.,

Notary Publk:. Stata ot Hew Yo<ll
·
· No. 15006888 .
' ";.
0..elffied in Suffolk County J ~
Commi<Jsion E'll'pires Jnnua,y 11. ~ · " '
· .

The address of the within-named Grantee Is:.
Lukoil Plaza
1500 Hempstead Turriplke
East Meadow, New York 11554

GETTY PETROLEUM MARKETING.INC., a.
Maryland corporation ·

·

·

~~~:· Vl~4:=
Its: .

President

On behalf of

(PA-31

the Grantee

.
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EXHIBIT"A"

.

Legal Description

~~~~

PREMISES "B" - FEE PREMISES

~

~!....!.o..i

ALL lltAT CERTAIN lot or piece of ground situate In Cheltenham Township, Montgomery count.Y, ~..,,....
···,~
Pennsylvania and desaibed aca>rdlng to an ALTA/ACSM land TIiie SUrvey prepared
a
19
2
Associates, Pottsville, Pa dated 2/6/00, last revised by Survey Affidavit dated May •
as ~,
. j .fE
to wit:
~ c2:·... . /~]
~"?6l •...... ····~-+-';:s
BEGINNING at a point on the Northwestertv Legal Right-of-Way hne of Easton Road (35 feet wide
111
the center Une thereof) said point being the 3 following rourses and distances from a point formed by
n
intelsectlon of the Northwesterly Legal Right-Of-Way line of Easton Road (25 feet from the center Ii
thereof) with the Southwesterly Legal Right-of-Way line of Waverly Road (33 feet wide); (1)
degrees 12 minutes 00 sea>nds west along the Northwesterly Legal RJght-of·Way line of
feet from the center line thereof 61.87 feet to an angle point); (2) South 42 degrees 23 minutes 00
seconds West still &long the Northwesterly Legal Rlght-of·Way Hne of East on Road 50.00 feet to an
offset on same and (3) North 47 degrees 37 minutes 00 seconds West 10.00 feet to the point of
beginning; thence extending from said point of beginning, South 42 degrees 23 mlt'l~ 00 seconds West
along the Northwesterly Legal Right-of-Way line of Easton Road (35 feet from the center line thereof
57.82 feet to a spike set; thence extending North 17 degrees 37 minutes 00 seq>ncfs WEst 151.14 feet to
an Iron pin set In line of lands now or late of Albert S. Fenton; thence extending along the last mentioned
lands, North 42 degrees 23 minutes 00 secoods East 151.44 feet to the first mentioned point and place of

~rrvlyn :

\1:

~*i~~

beginning.

3i-OO-OSS1S-001 (Premises "B")

CONTAINING In area 8756 square feet.

BEING Parcel Number 2 as shown on the above mentioned Plan.
PREMISES "C" • FEE PREMISES
ALL lliAT CERTAIN lot or pleoe of ground SitUate In Oleltenham Township, Montgomery County,
Pennsylvania and desalbed aca>rdlng to an ALTA/N:SM Land Tide SUr,,ey prepared by Merylyn Jenkins &
Associates, Pottsville, Pa dated 2/6/00, last revised by survey Affidavit datedMay 191 2004 as follows,

to~

.

BEGINNING at a point on the Northwesterly Legal Right-of-Way llne of Easton Road (25 feet from the
O!flter line thereof) said point being the 2 following courses and distances from a point fonned by the
lnl"ersecl:lon of the Northwesterly Legal Right-of-Way Une of Easton Road (2S feet from the center line
thereof with the Southwesterly Legal Right-of-Way Une of Waverly Road (33 feet wide) (1) South 12
degrees 12 minutes 00 seconds West along the Northwestertv Legal Right-of-Way line of Easton Road (25
feet from the ainter Une thereof) 61.87 feet to an angle point and (2) South 42 degrees 23 minutes 00
semnds West stll along the Northwesterly Legal Right-of-Way line of Easton Road (25 feet from the
center line thereof) 107.82 feet to the point of beginning; thence extending from said point of beginning
South 42 degrees 23 minutes 00 seconds West along Northwesterly Legal Right-of-Way line of Easton
Road {25 feet from the center llne thereof) 60 feet to a point a mmer of lands now or late of Henry
Clymer; thence extending along the last mentioned lands North 47 degrees 37 minutes 00 seconds West
191.93 feet tD an Iron pin set In line of lands now or late of John carr; thence extending along the last
mentioned lands North 42 degrees 21 minutes 00 seconds East 11.21 feet to an Iron pin set a CX>mer of
lands now or late of Albert S. Fenton; thence extending along the last menttoned lands the 2 followlng
courses and distances (1) South 71 degrees 21 minutes 00 seconds East 34.16 feet to an Iron pin set;
and (2) North 42 degrees 23 minutes 00 seconds East 33.42 feet to an Iron pin set; thence extending
South 47 degrees 37 minutes 00 seconds East 161.44 feet tD the first mentioned point and place of

w.

beginning.
OONTAINING In area 10,262

square feet

31-00-08818-007 (Premises "C")

BBNG Pan:el No. 1 as shown on the above mentioned Plan.
(PA-3)·

· Seller.Site No.: 2635009
Buy..- Site No.:
69243
PSA Site No._: Lease 128a' ·

.QBP!iX\740289.00004\L128811840807.1
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EXHIBIT "B"
HAZARDOUS SUBSTANCES RELEASE AND INDEMNIFICATION
THIS HAZARDOUS SUBSTANCES RELEASE AND INDEMNIFICATION (this
, 2018, by GOODMAN
"Indemnity") is made as of the _ _ day of
ACQUISITION 1, LLC, a Pennsylvania limited liability company (the "Indemnitor") to and
for the benefit of LUKOIL NORTH AMERICA LLC, a Delaware limited liability company
(the "Seller") and its successors and assigns (the Seller and its successors and assigns are
sometimes referred to collectively as the "Indemnified Parties" or "Indemnitees").
WITNESSETH
WHEREAS, pursuant to that certain Agreement of Sale dated as of
, 2018 (the
"Sale Agreement"), the Seller is conveying to the Indemnitor, the premises (including the
existing improvements thereon) described on Exhibit "A" attached hereto and made part hereof
(such premises, together with all of the Seller's right, if any, to existing and future improvements
thereon, collectively, the "Property"); and
WHEREAS, pursuant to the Sale Agreement, the Seller and the Indemnitor have agreed
upon an allocation of responsibility for Hazardous Substances (as hereinafter defined) that may
be present on the Property, and the parties have agreed that the Seller shall be released from any
and all liability for Hazardous Substances except for the Seller's obligation to perform Seller
Environmental Measures (as such term is defined in the Sale Agreement); and
WHEREAS, as a condition precedent to the obligations of the Indemnitor under the Sale
Agreement, the Seller has required the Indemnitor to execute and deliver this Indemnity; and
WHEREAS, the Indemnitor has through its own due diligence evaluated the nature and
extent of Hazardous Substances located on, at, under, through or around the Property.
NOW THEREFORE, in consideration of the foregoing recitals and the sum of Ten
Dollars ($10.00) and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged by the Indemnitor, and as a material inducement for the Seller to enter
into the Sale Agreement, intending to be legally bound, the Indemnitor hereby agrees as follows:
1.
Release of Claims. The Indemnitor, for itself and its successors and assigns,
hereby releases and discharges the Indemnified Parties and their respective officers, directors,
agents, Affiliates (as hereinafter defined) and heirs, executors, administrators, successors and
assigns (all such persons and entities being hereinafter included within the definition of
"Indemnified Parties"), from all actions, causes of action, suits, debts, costs, losses, dues,
obligations, charges, expenses (including reasonable attorneys' fees and disbursements), sums of
money, accounts, reckonings, bonds, bills, damages, judgments, executions, claims, liabilities
and demands whatsoever, at law, admiralty, or in equity, or otherwise (collectively called
"Claims") which the Indemnitor and its officers, members, employees, executors,
15
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representatives, administrators, successors, Affiliates, and assigns ever had, now has or
hereinafter can, shall, or may have against the Indemnified Parties or any of them, for, upon, or
by reason of the presence, incorporation, storage, treatment, or disposal of Hazardous Substances
in, into, on, at, under, through or around the Property or any portion thereof and/or the seepage,
infiltration, migration, release or discharge of Hazardous Substances either (i) from the Property
onto any other property, or (ii) from any other property onto the Property. The foregoing
indemnity obligation shall not apply to any Seller Environmental Measures performed by the
Seller pursuant to Section 6.09 of the Sale Agreement and Seller's express obligations to
indemnify Buyer pursuant to the Sale Agreement.
2.

Removal of Hazardous Substances.

(a)
Except to the extent the Seller has agreed to perform any Seller
Environmental Measures pursuant to Section 6.09 of the Sale Agreement, the Indemnitor, at its
sole cost and expense agrees to Remediate (as hereinafter defined) the Property, with all due care
and expedition, in accordance with applicable Environmental Law (as hereinafter defined).
(b)
meanings indicated:

For purposes of the Indemnity, the following terms shall have the

(i)
"Affiliate(s)" means, with respect to any specified Person (defined
below), any other person that directly or indirectly, through one or more intermediaries, controls,
is controlled by, or is under common control with the specified Person. For purposes of this
definition, the term "control" means the possession, directly or indirectly, of the power to direct
or cause the direction of the management and policies of a Person, whether through ownership of
voting stock, by contract or otherwise.
(ii)
"Environmental Law" means and includes the Pennsylvania Solid
Waste Management Act, 35 P.S. §6018.101-108, the Pennsylvania Hazardous Sites Cleanup Act,
35 P.S. §§6020.101, et seq.; and any other local, state or federal statute, law, rule, ordinance or
regulation promulgated under any such statute or law, as well as any statute or law, rule,
ordinance or regulation pertaining to regulation of the environment, or to the condition of the air,
water, including groundwater and surface water, soils, or any other environmental media; and
any amendments, modifications or successor enactments to any of the foregoing.
(iii)
"Governmental Authority" means the United States, the State,
county and city in which the Property is located, and any political subdivision, agency, authority,
department, court, commission, board, bureau or instrumentality of any of the foregoing
asserting jurisdiction over any of the parties hereto or over the Property.
(iv)
"Hazardous Substances" means (A) those substances included
within the definitions of any one or more of the terms "hazardous substances," "hazardous
materials," "toxic substances," and "hazardous waste" in the Comprehensive Environmental,
Response, Compensation and Liability Act, as amended, 42 U.S.C. §§9601 and 9657 et seq., the
Resource Conservation and Recovery Act of 1976, as amended, 42 U.S.C. §6901 et seq., and the
16
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Hazardous Materials Transportation Act, as amended, 49 U.S.C. Sections 1801 et seq. and in the
regulations promulgated pursuant to such laws; and (B) such other substances, materials and
wastes as are regulated under applicable Environmental Laws or which are classified as
hazardous or toxic under Environmental Laws, and (C) any materials, wastes or substances that
are (1) petroleum or in whole or in part derived from petroleum; (2) asbestos or asbestoscontaining materials; (3) polychlorinated biphenyls; (4) designated as a "hazardous substance"
pursuant to section 311 of the Clean Water Act, as amended, 13 U.S.C. §1321 et seq. (33 U.S.C.
§1321) (the "Clean Water Act") or designated as "toxic pollutants" pursuant to §307 of the Clean
Water Act (33 U.S.C. §1317); (5) flammable explosives; (6) petroleum products and byproducts; or (7) radioactive materials; and (D) degradation products of any of the foregoing.
(v)
"Person" means an individual, corporation, partnership, joint
venture, association, joint stock company, trust, unincorporated organization, or government or
any agency or subdivision thereof.
(vi)
"Remediate" or "Remediation" means all necessary actions
required by a Governmental Authority directive or order to be performed to investigate and clean
up or respond to any known, suspected, or threatened discharge of Hazardous Substances,
including , as necessary, the preliminary assessment, site investigation, remedial investigation
and remedial action to non-residential standards in accordance with applicable Environmental
Laws. Nothing contained herein shall be deemed to require Indemnitor to perform any voluntary
remediation at the Property; provided, that Indemnitor has otherwise complied with all
applicable Environmental Laws, including the reporting of any release or suspected release of
Hazardous Substances at the Property.
3.
Indemnification. The Indemnitor shall defend, indemnify and save harmless the
Indemnified Parties from and against:
(c)
Any and all Claims (whenever such arose or accrued or arises or accrues),
at law or in equity, of every kind or nature whatsoever under any Environmental Laws relating to
Hazardous Substances, in, into, on, at, from, under through or around the Property, or on account
of, relating to or arising out of, Hazardous Substances, in, into, on, at, from, under, through, or
around the Property or any Environmental Laws relating to Hazardous Substances in, into, on, at,
from, under, through or around the Property, including, but not limited to, (i) injury or death of
any person or persons and damage to or destruction of any property, threatened, brought or
instituted, arising out of or in any manner directly or indirectly connected with Hazardous
Substances in, into, on, at, from, under, through or around the Property, including, without
limitation, damages assessed for the maintenance of a public or private nuisance or for the
carrying on of an abnormally dangerous activity at or near the Property, (ii) a breach of the
Indemnitor's obligations under this Indemnity, and (iii) any Remediation performed by the
Indemnitor or any entity authorized by the Indemnitor with respect to Hazardous Substances, in,
into, on, at, from, under, through or around the Property;
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(d)
Any and all penalties threatened, sought, or imposed on account of a
violation of any Environmental Laws pertaining to the Hazardous Substances in, into, on, at,
from, under, through or around the Property, or obligations of the Indemnitors hereunder;
(e)
Any release or discharge of Hazardous Substances, the threat of a release
or discharge of any Hazardous Substances, or the presence of any Hazardous Substances
affecting the Property;
(f)
Any costs of removal or Remediation incurred by any Governmental
Authority or any costs incurred by any other Person or damages from injury to, destruction of, or
loss of natural resources, including reasonable costs of assessing such injury, destruction or loss
incurred pursuant to any laws and requirements of any Governmental Authority in connection
with Hazardous Substances in, into, on, at, from, under, through or around the Property;
(g)
Each of the orders, plans, remediation agreements or other oversight
documents, and any successor or related orders, plans, or remediation or other oversight
documents or draft or final declarations of environmental restriction between the Indemnitors
and the Commonwealth of Pennsylvania Department of Environmental Protection or any
successor Governmental Authority thereto ("DEP") or between the Indemnitor, or any of their
Affiliates, and DEP, in respect of the Property or adjacent areas including, without limitation,
groundwater flowing in, into, on, at, from, under, through or around the Property;
(h)
All costs and expenses incurred by any Indemnified Party in connection
with the payment, bonding over or discharge of any lien imposed upon or attaching to any
property (whether real or personal, tangible or intangible) of such Indemnified Party as a result
of the failure by the Indemnitor to perform its obligations under this Indemnity or the Sale
Agreement; and
(i)
Any and all reasonable consultant, attorney, and/or engineering fees and
costs incurred by any Indemnified Party in connection with enforcing the obligations of the
Indemnitor hereunder.
The foregoing indemnity obligation shall not apply to any Seller Environmental
Measures performed by the Seller pursuant to Section 6.09 of the Sale Agreement or seller's
express obligations to indemnify Buyer pursuant to the Sale Agreement.
4.
Defense or Settlement of Claims. In connection with any claim made pursuant to
Section 3 hereof, the Indemnified Party seeking indemnification hereunder shall notify the
Indemnitor in writing as soon as reasonably practical under the circumstances stating the facts
which entitle such Indemnified Party to make a claim for indemnification, which notice shall
describe the state of facts in reasonable detail. The Indemnitor shall, at his own cost, expense
and risk:
(a)
defend, using counsel reasonably satisfactory to the Indemnified Party, all
suits, actions, or other legal or administrative proceedings that may be threatened, brought or
18
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instituted against the Indemnified Party on account of any matter or matters arising under or
within Section 3 hereof;
(b)
pay, and/or satisfy, any final judgment, order or decree that may be
entered against the Indemnified Party in any such suit, action or other legal or administrative
proceeding, including, without limitation, the posting of any bond, letter of credit or financial
assurance in connection therewith;
reimburse the Indemnified Party for the cost of, or for any payment made
(c)
by the Indemnified Party with respect to, all reasonable out-of-pocket expenses (including,
without limitation, legal fees and expenses) incurred in connection with such Indemnified Party's
actions undertaken as a result of any suits, demands, causes of action, lawsuits, other
proceedings, or any other claim, threatened, made or brought against the Indemnified Party
arising out of the obligations of the Indemnitor under this Indemnity; and
(d)
reimburse the Indemnified Party for any and all reasonable expenses,
including, but not limited to, all legal fees and expenses, arising out of, or attributable to, the
enforcement of this Indemnity.
5.
Conduct of Remediation. Except to the extent the Seller has agreed to perform
any Seller Environmental Measures pursuant to Section 6.09 of the Sale Agreement, the
Indemnitor shall fully Remediate the Property, and until the Ending Date, keep the lndemnitees
advised of all Remediation and shall insure that the Remediation is completed in a timely manner
in accordance with any and all applicable government or regulatory rules, regulations or
requirements. Until the Ending Date, the lndemnitor shall permit the lndemnitees or their
respective representatives to contact or otherwise meet with any Governmental Authority with
jurisdiction over the Property, any environmental consultant or any third party providing
Remediation services at the Property to discuss the Remediation. In the event that, prior to the
Ending Date, any party refuses to discuss or disclose any information requested by the
lndemnitee in relation to the Remediation, the Indemnitor agrees promptly to contact said party
and or execute, acknowledge and deliver, any and all instruments and documents as may be
reasonably necessary, in order to provide the Indemnitee the access necessary to obtain
information in relation to the Remediation. Prior to the Ending Date, the lndemnitor shall take
no Remediation measures with regard to the Property without the prior consent of the
lndemnitees, such consent not to be unreasonably withheld, conditioned or delayed;
6.
Binding Effect. All the covenants and agreements hereinabove contained on the
part of the Indemnitor shall apply to and bind their respective successors and assigns and shall
inure to the benefit of each and every Indemnified Party and its respective successors and
assigns.
7.
Governing Law. This Indemnity shall be construed in accordance with and
governed by the laws of the Commonwealth of pennsylvania without reference to its principles
of conflicts of laws.
19
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8.
Amendments. No provision of this Indemnity may be modified, amended, or
waived, except by an instrument in writing executed by the lndemnitor and the Indemnified
Parties.
9.
Consent to Jurisdiction. The Indemnitor consents to the exercise of personal
jurisdiction over it by any federal or state court in the Commonwealth of Pennsylvania and
consents to the laying of venue in any jurisdiction over the Indemnitor by any federal or state
court in the Commonwealth of Pennsylvania. Service shall be affected by any means permitted
by the court in which any action is filed, or, at the option of any Indemnified Party, by mailing
process, postage prepaid, by certified mail, return receipt requested, to the lndemnitor at the
address set forth in Section 11 of this Indemnity. Service shall be deemed effective upon receipt.
The lndemnitor may designate a change of address by written notice to the Indemnified Parties
(or their successors or assigns as to whom the lndemnitor have received notice) by certified mail,
return receipt requested, at least ten (10) days before such change of address is to become
effective.
10.
Representations and Warranties. The representations and warranties of the
lndemnitor which are contained in the Sale Agreement are incorporated in this Indemnity by this
reference as if set out in full herein, shall be deemed to have been made at the date hereof, and
shall survive for and throughout the duration of this Indemnity.
11.
Notices. All notices, demands, consents, approvals and other communications
which are required or desired to be given hereunder must be in writing and shall be sent by
United States Postal Service certified mail, postage prepaid, return receipt requested or by
private mail courier guaranteeing next day delivery, addressed as follows:

If to the lndemnitees:

LUKOIL North America LLC
500 Fifth Ave, 9th floor
New York City, New York 10017

With a copy to:
LUKOIL North America LLC
302 Harper Drive, suite 303
Moorestown, NJ 08057
Attention: Louis Maschi, Real Estate
Manager

If to the Indemnitor:

Goodman Acquisition 1, LLC
636 Old York Rd, 2nd Floor
Jenkintown, PA 19046
Attention: Mr. Bruce Goodman
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Law Offices of Jeffrey R. Hoffmann, LLC
636 Old York Road, 2nd Floor
Jenkintown, PA 19046
Attention: Jeffrey R. Hoffmann, Esquire

or at such other address as such parties shall have last designated by notice to the other. Unless
explicitly provided in this Agreement to the contrary, notices, demands, contents, approvals, and
other communications shall be deemed given two days after mailing or one day after depositing
with the courier. During the existence of a postal strike, notices and other communications may
be given by personal service and such notices and communications shall be effective when
received.
12.
Counterparts. This Indemnity may be executed in counterparts, each of which
shall be considered an original, but all of which shall constitute one and the same instrument.

IN WITNESS WHEREOF, this Indemnity is executed as of
Witness:

(J
Witness:
GOODMAN ACQUISITION 1, LLC
a Pennsylvania limited liability company

By:_ _ _ _ _ _ _ _ _ _ _ _ _ _ _ __
Name: Mr. Bruce Goodman
Title:
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EXHIBIT "C"
BASELINE REPORT

Service Station Number: 69243
Site or Station Location: 200 Easton Road
Glenside, PA 19038
The parties set forth below hereby agree and confirm that the Environmental Reports as
required in the Agreement of Sale between the parties, shall be determined by reference to the
following reports:

NO AVAILABLE REPORTS FOUND UNDER LUKOIL'S TENURE

Buyer and Seller a ee that reasonable and customary scientific principles shall be used in the
interpretation an appl' ion of the information contained in the above-referenced report(s).

C

Chief Executive Officer
Date:
Goodman Acquisition 1, LLC

By:
Name: Bruce Goodman
Title:
Date:
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EXHIBIT "D"
RIGHT OF ENTRY AGREEMENT

THIS RIGHT OF ENTRY AGREEMENT is made as of the _

day of

_ _ _ _ _ _ _ _ 2018 (the "Effective Date"), by and between LUKOIL North America
LLC, a Delaware limited liability company, having an address at 500 Fifth Ave, 9th floor, New
York City, New York 10017 ("Seller"), and Goodman Acquisition 1, LLC, a Pennsylvania
limited liability company, having an address at 636 Old York Rd, 2nd Floor, Jenkintown, PA
19046 ("Buyer").

KNOW ALL MEN BY THESE PRESENTS THAT:

WHEREAS, the Seller and the Buyer entered into an Agreement of Sale dated as of
_ _ _, 2018 (the "Sale Agreement"), covering certain real estate and the improvements thereon
described as set forth on Exhibit A attached hereto and made a part hereof (the "Property");
WHEREAS, the Seller has agreed to sell and the Buyer has agreed to purchase the
Property pursuant to the Sale Agreement;
WHEREAS, pursuant to the terms and conditions of the Sale Agreement, the Seller has
agreed to indemnify, defend and hold the Buyer (and its successors and assigns, officers and
employees) harmless from any Losses (as such term is defined in the Sale Agreement) arising
out of the Seller's performance or non-performance of Seller Environmental Measures (as such
term is defined in the Sale Agreement) pursuant to the Sale Agreement to address certain
environmental conditions that may exist on or about the Property prior to the date of transfer of
title to the Property; and
WHEREAS, the Buyer and the Seller desire to provide the Seller a continuing right of
access to the Property after conveyance of the Property to the extent required for the Seller to
perform Seller Environmental Measures under the Sale Agreement;
NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
promises herein below contained and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by each party hereto to the other, the parties
hereto, intending to be legally bound hereby, covenant and agree as follows:
1. Unless otherwise defined hereunder, capitalized terms shall have the meaning set forth in
the Sale Agreement.
2. The Buyer hereby grants to the Seller, its agents, employees, successors and assigns, the
non-exclusive, irrevocable right to enter upon the Property at reasonable times from and
after the date of transfer of title, for the purpose of performing Seller Environmental
Measures for such period of time as is reasonably required to perform Seller
Environmental Measures. Seller shall use commercially reasonable efforts to conduct its
entry and all Remediation in a manner which minimizes the disruption of the
development, use and operation of the property. Notwithstanding the foregoing, the
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Seller shall not be liable, and the Buyer waives all potential and actual claims, for any
damages to the Buyer resulting from contamination of the Property existing on the date of
transfer of title, or for any interruption or interference with any business or activities
being conducted on the Property, or loss of opportunity, or any other loss, damage, costs
or expense of any kind whatsoever, caused by the performance of Seller Environmental
Measures herein, unless caused by the Seller's failure to perform Seller Environmental
Measures in accordance with the terms and conditions of the Sale Agreement. The Buyer
agrees to reasonably cooperate with the Seller, at the Seller's sole cost and expense, in
the performance of Seller Environmental Measures herein so as to minimize the time
needed to perform Seller Environmental Measures required to be performed by the Seller
under the Sale Agreement, including the grant of access to on-site utilities (e.g.,
electricity, sewer, and water), if required to perform Seller Environmental Measures; and
further agrees that, during the period of performance of Seller Environmental Measures,
no construction or improvements shall be constructed or made on the Property that would
impede or restrict access to monitoring wells, remediation or monitoring equipment, or to
the hydrocarbon plume or would modify or affect the size, location or nature of the
plume, without the prior written consent of the Seller, which consent shall not be
unreasonably withheld.
3. Seller shall promptly repair any damage caused by an entry or the performance of
remediation by seller or its agents or contractors hereunder and agrees to indemnify,
defend and hold harmless Buyer and its successors and assigns from and against any
bodily injury or property damage arising out of or caused by any entry by Seller onto the
Property pursuant to this Right-of-Entry-Agreement, provided, however, that damage
shall not include any damage to the Property caused by or in connection with the
installation and maintenance of any wells, tanks, equipment or systems at the Property
required in order to perform Remediation at the Property; provided, however, that seller
shall use commercially reasonable efforts to conduct Remediation in a manner to
minimize any alteration to the condition of the Property except as required by the
Remediation. Seller agrees, at the conclusion of the Remediation, to repave any paved
area damaged by the remediation, unless inconsistent with applicable law, any
institutional controls or environmental covenants and restrictions or otherwise prohibited
by the Pennsylvania Department of Environmental Protection.
4. Seller will exercise due care in selecting environmental consultants and contractors that
are licensed, qualified and competent to perform the Remediation. Seller or seller's
consultants or contractors shall be responsible for obtaining all required permits, licenses
and approvals required by the Pennsylvania Department of Environmental Protection to
conduct remediation.
5. Prior to any entry on the property by seller or its agents or contractors, seller shall
provide, or cause its agents or contractors to provide, Buyer with an insurance certificate
evidencing that seller or its agents or contractors have in full force and effect a
comprehensive general liability insurance policy in an amount not less than
$1,000,000.00 and worker's compensation policy in such amount as required by law.
2
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6. Each party warrants that no promise or inducement has been offered except as set forth
herein, that this Right-of-Entry Agreement is executed by the parties without reliance
upon any statement or representation by the other, its agents or employees, concerning
the measure or extent of any contamination or the legal liability therefor; that each party
is of legal age, legally competent to execute this Right-of-Entry Agreement and accepts
full responsibility therefor; that, except for the Sale Agreement, this Right-of-Entry
Agreement contains the entire agreement between the Buyer and the Seller with respect
to this matter; and that the terms of this Right-of-Entry Agreement are contractual and not
mere recitals.
7. In the event of a conflict between the terms and conditions contained in the Sale
Agreement and the terms and conditions contained in this Right-of-Entry Agreement, the
terms and conditions of the Sale Agreement shall control.
8. This Right-of-Entry Agreement shall be governed by the laws of the Commonwealth of
Pennsylvania without regard to its conflict oflaws principles.
9. This Right-of-Entry Agreement, and each of the covenants herein, shall run with the land
and be binding upon the Buyer and assigns and other successors in title or interest of the
Buyer.
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IN WITNESS WHEREOF, this Right-of-Entry Agreement is exec ed as of the date first set
forth above.

SELLER

Witness:

()
Witness:

Go man Acquisition 1, LLC a Pennsylvania
limi ed liability company
By:
---------------Name: Bruce Goodman
Title:
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EXHIBIT "E"
FORM OF SPECIAL WARRANTY DEED

PENNSYLVANIA DEED

LUKOIL NORTH AMERICA LLC,
a Delaware limited liability company
to

Goodman Realty, Inc.
a Pennsylvania Company

PREMISES:
Tax Parcel No. 31-00-08812-04
No. 31-00-08815-001
No. 31-00-08818-007
Township of Cheltenham
Montgomery County, Pennsylvania

The address of the above-named Grantee is:

636 Old York Rd
Jenkintown, PA 19046
By:

#69243
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Prepared by and return to:

THIS INDENTURE is made the __ day of April 2018, between LUKOIL NORTH
AMERICA LLC, a Delaware limited liability company (hereinafter called the Grantor), of the
one
part,
and
Goodman
Realty,
Inc.,
a Pennsylvania Company (hereinafter called the Grantee), of the other part.
WITNESSETH, that the Grantor, for and in consideration of the sum of Nine Hundred
Twenty Thousand Dollars ($920,000.00), lawful money of the United States of America, unto it
well and truly paid by the Grantee, at or before the sealing and delivery hereof, the receipt
whereof is hereby acknowledged, has granted, bargained and sold, aliened, enfeoffed, released
and confirmed, and by these presents does grant, bargain and sell, alien, enfeoff, release and
confirm unto the Grantee, its successors and assigns, the premises described as follows:
BEING ALL THOSE CERTAIN lots or pieces of ground with the buildings and
improvements thereon erected, commonly known as 200 Easton Road, situate in the Township of
Cheltenham and County of Montgomery, Commonwealth of Pennsylvania, and more particularly
described on Exhibit A attached hereto and forming a part hereof.
TOGETHER with all and singular the buildings, improvements, ways, streets, alleys,
driveways, passages, waters, water-courses, rights, liberties, privileges, hereditaments and
appurtenances, whatsoever unto the hereby granted premises belonging, or in any wise
appertaining, and the reversions and remainders, rents, issues and profits thereof, and all the
estate, right, title, interest, property, claim and demand whatsoever of it, the Grantor, as well at
law as in equity, or otherwise howsoever, of, in, and to the same and every part thereof.
TO HAVE AND TO HOLD the said lot or piece of ground above described together
with the buildings and improvements thereon erected, hereditaments and premises hereby
granted, or mentioned and intended so to be, with the appurtenances, unto the Grantee, its
successors and assigns, to and for the only proper use and behoof of the Grantee, its successors
and assigns forever.
AND the Grantor, for itself and its successors does covenant, grant and agree, to and with
the Grantee, its successors and assigns, by these presents, that it, the said Grantor and its
successors, all and singular the buildings, hereditaments and premises hereby granted or
mentioned and intended so to be, with the appurtenances, unto the Grantee, its successors and
assigns against it, the Grantor and its successors, and against all and every person and persons
whomsoever lawfully claiming or to claim the same or any part thereof, by, from or under it,
them or any of them, shall and will WARRANT and forever DEFEND.
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Use and Operation Restrictions
The lot or piece of ground above described is conveyed by the Grantor and accepted by
the Grantee subject to a restriction and covenant (the "Use and Operating Activities and
Restrictions") prohibiting, for a period of twenty (20) years from the date of this conveyance, the
use of the lot or piece of ground above described, in whole or in part, directly or indirectly, for
Residential Use. In addition, the Grantee covenants and agrees, for and on behalf of itself, its
successors, assigns and transferees and subsequent owners in interest thereof that (A) it shall not
install any water well or other water tank, pump or related equipment for the storage or use of
potable water at the lot or piece of ground above described; and (B) it shall not improve or use
the lot or piece of ground above described for residential purposes. Notwithstanding the
foregoing, the foregoing restrictions do not prohibit the installation or use of any compliance
wells, or any underground monitoring, recovery or extraction wells or similar devices used for or
related to the performance of any remediation or any corrective action work on the lot or piece of
ground above described now or in the future. The restrictions shall run with the lot or piece of
ground above described and shall bind the Grantee, its successors, assigns and all future owners
in interest thereof.

Condition of Property
The Grantee does, by its acceptance of this Indenture, represent and warrant that it is
familiar with the condition of the lot or piece of ground above described and that, THE
GRANTOR HAS NOT MADE AND MAKES NO WARRANTIES OR
REPRESENTATIONS REGARDING THE PROPERTY, EXPRESS OR IMPLIED,
INCLUDING WITHOUT LIMITATION, ITS HABITABILITY, CONDITION OR
FITNESS FOR ANY PARTICULAR USE OR PURPOSE.

Entire Understanding
This Indenture, the exhibits annexed hereto, and the Agreement of Sale dated as of _ _ ,
2018 by and between the Grantor and the Grantee, together with its exhibits (the "Sale
Agreement") contain the entire understanding and agreement between the parties hereto relative
to the subject matter hereof. No representations or statements, other than those expressly set
forth herein and in the Sale Agreement, were relied upon by the parties in entering into this
Indenture. No modification, waiver of, addition to, or deletion from the terms of this Indenture
shall be effective unless reduced to writing and signed by the Grantor and the Grantee or their
respective successors and assigns, each of whom expressly waives, releases and forever
forswears any right under the law in the Commonwealth of Pennsylvania, which permits a
contract, by its terms amendable only in writing, to be orally amended. This Indenture shall be
binding upon and inure to the benefit of the Grantor Entities, and the Grantee and its successors,
assigns, heirs, devisees and legal representatives, as the case may be, and any other person or
entity expressly noted herein.
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IN WITNESS WHEREOF, the Grantor has caused this Indenture to be executed by its
duly authorized officer, under its seal on the day and year first above written. The Grantee has
caused this Indenture to be executed by its duly authorized officer, under its seal on the day and
year first above written to acknowledge and agree that the lot or piece of ground above described
is subject to the Use and Operating Restrictions
LUKOIL NORTH AMERICA LLC,
a Delaware limited liability company
By: _ _ _ _ _ _ _ _ _ _ _ __
Name: Robert Ferluga
Its: Chief Executive Officer

Goodman Acquisition 1, LLC
A Pennsylvania limited liability company
By: _ _ _ _ _ _ _ _ _ _ _ _ _ __
Name: Bruce Goodman
Its:
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STATE OF NEW YORK

: ss
COUNTY OF

-----------

On this, the _ _ day of
2018 before me, the undersigned
officer, personally appeared Robert Ferluga, who acknowledged himself/herself to be the sole
Chief Executive Officer of LUKOIL North America LLC, a Delaware limited liability company,
and that he/she, being authorized to do so, executed the foregoing instrument for the purposes
therein contained by signing the name of corporation by himself/herself as such officer.
IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

Notary Public

[Notarial Seal]
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COMMONWEALTH OF PENNSYLVANIA
: ss
COUNTY OF

-----------

On this, the _ _ day of
2018, before me, the undersigned
officer, personally appeared Bruce Goodman, who acknowledged himself/herself to be a
Manager of Goodman Realty, Inc. and that he/she, being authorized to do so, executed the
foregoing instrument for the purposes therein contained by signing the name of corporation by
himself/herself as such officer.
IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

Notary Public
[Notarial Seal]
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SCHEDULE 3.01
PERMITTED EXCEPTIONS
1. Taxes, levies or special assessments which are not shown by the public records.
2. Any taxes for the current or prior years which are hereafter assessed, whether for new
construction or otherwise, and which taxes are not yet due and payable.
3. Unrecorded easements, discrepancies or conflicts in boundary lines, shortages in area
content, possible interests of parties in possession and encroachments, which an accurate
and satisfactory land title survey would disclose.

[ADDITIONAL EXCEPTIONS TO BE ATTACHED FROM TITLE COMMITMENT]
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Land Sale Comparable 2
225 Levittown Parkway
Location Data
Location

225 Levittown Parkway

City, State

Levittown, PA

Market

PA - Philadelphia - Greater

Submarket

Bucks County

County

Bucks

APN

46-006-027-002

Physical Data
Property Type

Land (Retail Commercial)

Use at Sale

TBD

Proposed Use

Retail Commercial

Sale Data

Acres

1.43 Acres

Transaction Type

Closed

Land SF

62,393 SF

Date

January 29, 2018

Useable Acres

1.43 Acres

Marketing Time

N/A

Useable Land SF

62,393 SF

Grantor

Sunnyside Lane Associates, LP

Frontage

307

Grantee

Provco Pinegood Levittown, LLC

Visibility

Average

Document No.

2018007710

Topography

Generally level

Price

Shape

Irregular

Financing Terms

Corner/Interior Location

Interior

Price Adjustments For:

Flood Zone

Other

Financing

Utilities

Water, Sewer, Gas, Electricity

Conditions of Sale

$0

Other

$0

Adjusted Price
Zoning

$2,100,000
Cash to Seller
$0

$2,100,000

"SC" Shopping Center
Analysis
Price per Acre
Price Per SF

$1,466,126
$33.66

Price per Unit

$0

Price per FAR

$0.00

Comments
An irregular shaped interior parcel containing 62,392.9± square feet or 1.43± acres. The site has 307.52' of frontage the westerly right-of-way line of Levittown
Parkway. All public utilities available. The site was improved with a one story automotive repair garage that will be removed by the grantee. The property was
placed under agreement of sale in October 2017 contingent upon development approvals obtained by the grantee for a convenience store with fuel stations.The
site was approved on 2/6/2018 for a 4,736 square foot convenience store with six gas pumps and SO parking spaces. According to the Developer, they had
Wawa "in tow" which he explains why the price was above market. In addition, there was existing tenancy in place paying interim income which offsets expense
carry costs. Tenant will need to be re-located.
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Land Sale Comparable 3
Mainland Pointe
Location Data
Location

Main Street (Route 63) and Quarry Road

City, State

Harleysville, PA

Market

PA - Philadelphia - Greater

Submarket

Montgomery County

County

Montgomery

APN

50-00-01271-07-4, 50-00-00397-63-3 (a portion of)

Physical Data
Property Type

Land (Retail Commercial)

Use at Sale

TBD

Proposed Use

Retail Commercial

Sale Data

Acres

1.83 Acres

Transaction Type

In-Contract

Land SF

79,584 SF

Date

April 1, 2019

Useable Acres

1.83 Acres

Marketing Time

N/A

Useable Land SF

79,584 SF

Grantor

Mainland Pointe, LLC

Grantee

Provco Pineville Acquisition, LLC
0

Visibility

Average

Document No.

Topography

Level

Price

Shape

Irregular

Financing Terms

Corner/Interior Location

Interior

Price Adjustments For:

Flood Zone

Other

Financing

Utilities

Water, Sewer, Gas, Electricity

Conditions of Sale

$0

Other

$0

Adjusted Price
Zoning

$2,500,000
Cash to Seller
$0

$2,500,000

"MU" Mixed District
Analysis
Price per Acre
Price Per SF

Verification

Confirmed-Other

$1,368,366
$31.41

Price per Unit

$0

Price per FAR

$0.00

Comments
An irregular shaped corner parcel containing 79,584± square feet or 1.827± acres. The site has frontage along both Main Street and Quarry Road. All public
utilities available. The property consists of a vacant 20.8433 acre site. The owner of record is currently seeking development approvals for a proposed mixed
use development on the subject site. The proposed development is identified as Phases #2 and #3 of Mainland Pointe and will contain 18 detached single
family homes, 60 apartment units, two 2 story retail/office buildings containing 6,360 square feet and 16,800 square feet, three detached retail/restaurant
buildings (2,100 SF, 3,500 SF and 4,200 SF) and a 5,074 square foot convenience store building with fuel stations. (Sale 4)Phase # 1 of the development
(Bershire Court) consisting of 39 detached single family homes on 23.6995 acres located immediately northeast of the subject site was completed in 2000 by
TH Properties, Inc.The convenience store site will be subdivided from the existing 20.8433 acre site and is currently under agreement of sale to Provco
Pineville Acquisition, LLC for $2,500,000 as of 9/6/2017 according to the agreement. The purchase or sales contract is contingent upon final land development
approvals being obtained for a new WaWa convenience store with gasoline pumps.Preliminary approvals were granted at an October 3, 2018 Lower Salford
Board of Supervisors Meeting.
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Land Sale Comparable 4
380 Montgomery Avenue
Location Data
Location

380 Montgomery Avenue

City, State

Merion Station, PA

Market

PA - Philadelphia - Greater

Submarket

Montgomery County

County

Montgomery

APN

400038296004

Physical Data
Property Type

Land (General Commercial)

Use at Sale

TBD

Proposed Use

General Commercial

Sale Data

Acres

0.35 Acres

Transaction Type

Closed

Land SF

15,393 SF

Date

November 9, 2017

Useable Acres

0.35 Acres

Marketing Time

13 months

Useable Land SF

15,393 SF

Grantor

Colangelo-Dob Partnership

Frontage

150

Grantee

Montgomery Avenue Properties, LLC

Visibility

Average

Document No.

Deed Book 6069, Page 2960

Topography

Generally Level And At Street Grade

Price

Shape

Irregular

Financing Terms

Corner/Interior Location

Interior

Price Adjustments For:

Flood Zone

X

Financing

Utilities

Water, Sewer, Gas, Electricity

Conditions of Sale

$0

Other

$0

Adjusted Price
Zoning

$1,000,000
Cash to Seller
$0

$1,000,000

C2 - Commercial
Analysis
Price per Acre
Price Per SF

$2,829,857
$64.96

Price per Unit

$0

Price per FAR

$0.00

Comments
Development site is improved with a 1,349 SF automobile garage and service station. Gas pumps were closed and tanks were scheduled to be removed by
Grantor. No known environmental issues. There is a warranty on property being a clean site.
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EMILY J. RISSER, MAI

Corporate Background

Senior Vice President

Emily J. Risser, MAI, is Senior Vice President for the Philadelphia office
of Newmark Knight Frank’s Valuation & Advisory practice, which covers
the eastern half of Pennsylvania and the southern half of New Jersey.
Ms. Risser specializes in appraisals, portfolio valuations and market
feasibility studies. She also provides clients with acquisition/disposition
counseling and litigation support in connection with real estate
transactions.

Newmark Knight Frank
200 South Broad Street
Suite 510
Philadelphia, PA 19103
emily.risser@ngkf.com
T 215.587.6006

Years of Experience
19 Years

Areas of Specialization



Valuation & Appraisal
Hospitality, Gaming & Leisure

Prior to Newmark Knight Frank, Ms. Risser worked for Integra Realty
Resources Philadelphia where she was actively engaged in real estate
valuation and consulting since 2000. Ms. Risser has prepared valuations
and market studies on proposed, partially completed, renovated and
existing structures. These include office buildings, shopping centers,
power centers, regional malls, hotels, warehouses, distribution centers,
multifamily residences, manufactured housing parks, parking garages,
vacant land and mixed-use properties.
Ms. Risser’s clients have included life insurance companies and pension
fund advisors; banks, mortgage lenders and other financial institutions;
real estate developers and investors; law firms; businesses; and
government agencies. She has assisted them with, or performed on their
behalf, valuations for tax appeals, condemnation purposes, financing,
equity participation and due diligence support.

Professional Affiliations


MAI designation, Appraisal Institute (MAI)



Certified general real estate appraiser, Commonwealth of
Pennsylvania and the states of Delaware, New Jersey and New York

Education
Ms. Risser earned a Bachelor of Arts degree in economics from Bucknell
University. Additionally, she has successfully completed numerous real
estate and valuation courses and seminars sponsored by the Appraisal
Institute, accredited universities and others.

MICHAEL SILVERMAN, MAI,
CRE, MRICS
Executive Vice President

Newmark Knight Frank
200 S. Broad Street, Suite 510
Philadelphia, PA 19102
michael.silverman@ngkf.com
T 215.587.6002

Years of Experience
24 Years

Areas of Specialization


Valuation & Appraisal

Michael Silverman, MAI, CRE, MRICS, joined Newmark Knight Frank’s
Valuation & Advisory as a senior vice president in 2017, after the firm
acquired six affiliate offices of Integra Realty Resources. As a leader of
the Philadelphia office, Mr. Silverman focuses his practice on the eastern
half of Pennsylvania and southern half of New Jersey.
Mr. Silverman brings to his position 24 years of valuation and advisory
experience. He has performed valuations and market studies on a wide
variety of properties, including shopping centers, office buildings,
industrial facilities, multi-family residences, vacant land, subdivisions and
special-purpose properties such as college campuses, churches, car
washes and sports facilities. These properties include proposed, partially
completed, renovated and existing structures. Mr. Silverman has
performed valuations for condemnation purposes, title issues, estate
planning, financing, equity participation and due diligence support. His
clients have included life insurance companies, banks and financial
institutions, developers and investors, law firms, businesses and
government agencies.
ARTICLES AND PUBLICATIONS:

“Big Sale of Land between Old City and NoLibs Offers Chance to
Make a Mark,” Philadelphia Inquirer (February 21, 2017)

“Office Tower Planned at Long-Empty lot near Philadelphia City Hall,”
Philadelphia Inquirer (December 19, 2016)

“Canada Job Searches Soar while Many Business Leaders are
Cautious about Trump Victory,” Philadelphia Inquirer (November 9,
2016)

“Real Estate Bubble? Prices Rising Faster than Rents,” Philadelphia
Inquirer (January 19, 2015)

“In Camden, Development Projects Kindle Hope,” The New York
Times (December 9, 2014)

“Planned Comcast Tech Center Raises Sights in Philadelphia,” The
New York Times (January 28, 2014)

“Philadelphia Schools See Cash in Old Classrooms,” The New York
Times (November 12, 2013)
PROFESSIONAL AFFILIATIONS:
Instructor, Temple University Real Estate School, 2007 – present
Appraisal Institute Philadelphia Metro Chapter
President, 2011
Vice president, 2010
Treasurer, 2009
Education chair, 2007 – 2009
Secretary, 2008

Member, Royal Institute of Chartered Surveyors (MRICS)

MAI designation, Appraisal Institute

CRE designation, the Counselors of Real Estate

Licensed general appraiser, Commonwealth of Pennsylvania, state
of New Jersey

Licensed real estate broker, Commonwealth of Pennsylvania



1

Client Name or Logo

Additionally, Mr. Silverman is qualified as an expert witness before
various judicial bodies.
Mr. Silverman earned a Bachelor of Business Administration degree in
real estate from the Pennsylvania State University. He has also
successfully completed numerous real estate and valuation courses and
seminars sponsored by the Appraisal Institute, accredited universities
and others.
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MATT MCDONOUGH
Senior Analyst – Valuation & Advisory

Matthew McDonough joined Newmark Knight Frank’s Valuation &
Advisory as an analyst in June of 2018, upon graduating from The
Pennsylvania State University. Mr. McDonough is an appraiser of the
Philadelphia office, which covers the eastern half of Pennsylvania and
the southern half of New Jersey.
Mr. McDonough specializes in appraisals, portfolio valuations, and
market feasibility studies. He also provides clients with
acquisition/disposition counseling and litigation support in connection
with real estate transactions.

Newmark Knight Frank
200 S. Broad Street, Suite 510
Philadelphia, PA 19102
matthew.mcdonough@ngkf.com
T 215.825.7550
M 215.704.1784

Actively engaged in real estate valuation since 2018, Mr. McDonough
has prepared valuation services and market studies on proposed,
partially completed, renovated and existing structures. These include
office buildings, shopping centers, multi-family residences, mixed-use,
and lodging facilities.
LICENSES & CERTIFICATIONS


Pennsylvania, Appraiser Trainee, LAT000978, Expires June 2021

Years of Experience

EDUCATION

One Year



Bachelor of Science in Accounting, Smeal College of Business, The
Pennsylvania State University, 2018.



Real Estate Analysis and Development Certificate, Smeal College of
Business, The Pennsylvania State University, 2018.

Areas of Specialization


Valuation & Appraisal

5/1/2018

REQUIRED CHECKLIST FOR LICENSED APPRAISAL TRAINEE
THE BOARD REQUIRES THIS CHECKLIST BE USED WHEN A LICENSED APPRAISAL TRAINEE IS UTILIZED IN THE PERFORMANCE OF AN APPRAISAL.
THIS CHECKLIST MUST BE SIGNED BY THE LICENSED APPRAISER TRAINEE AND THE SUPERVISING CERTIFIED REAL ESTATE APPRAISER AND MUST
BE MADE PART OF THE APPRAISAL REPORT THAT IS SUBMITTED TO THE CLIENT AND RETAINED IN THE APPRAISAL WORK FILE.
THE INTENT OF THIS CHECKLIST IS TO ENSURE COMPLIANCE WITH APPLICABLE USPAP REQUIREMENTS FOR ACKNOWLEDGEMENT AND
DISCLOSURE OF SIGNIFICANT REAL PROPERTY APPRAISAL ASSISTANCE.
THE BOARD CANNOT GRANT EXPERIENCE HOURS FOR APPRAISAL ASSIGNMENTS IN WHICH THE LICENSED APPRAISAL TRAINEE IS NOT
PROPERLY ACKNOWLEDGED IN THE REPORT.
SUBJECT PROPERTY ADDRESS: South Easton and Waverly Road, Cheltenham Township (Glenside P .O.), Montgomery County, P A

19038
The licensed appraisal trainee to the certified real estate appraiser has contributed significant real property appraisal assistance in this appraisal
assignment. Specifically, the licensed appraisal trainee:
Yes No

N/A

x

__

Assisted in the preparation of the workfile with all forms and general information for the appraisal.

x

__

Assisted in determining the scope of work of the appraisal.

x

__

Assisted in gathering and entering data as follows: tax assessment information and map, flood hazard
information and map, zoning information and map, location map and similar information.

x

__

Inspected the subject property.
If yes, accompanied by supervisor?
Type of inspection (check one):

Yes
interior

x

(yes/no)
exterior

x

__

Assisted in analyzing the highest and best use of the subject property.

x

__

Assisted in gathering information for comparable land sales data, verified and analyzed the comparable
land sales data.

_x_

Assisted in gathering data for the cost approach, including estimates of cost new and accrued depreciation.

x

__
_x_

x

__
_x_

Assisted in data and analysis for the income approach, including estimates of market rent, vacancy/expense analysis, and
development of GRM or capitalization rate.
Assisted in gathering and verifying comparable sales data, and analysis of the comparable sales.
Assisted in the exterior inspection of the sales, rentals, land and/or other comparables.
Assisted in sketch drawing.

x

__

Assisted in entering subject and comparable data on the form and in the comment areas.

x

__

Assisted in reconciliation and final opinion of value for the subject property.

x

__

Assisted in the final review of this report.

_

Other

SIGNATURE OF THE APPRAISAL TRAINEE

_ PRINT/TYPE NAME Matthew McDonough

The supervising certified real estate appraiser certifies that the named individual did assist with the items checked above, and also certifies that
he/she reviewed all work done by the trainee. The supervising appraiser further certifies that the person signing this report as trainee understands
the concepts and processes associated with the appraisal process.

SIGNATURE OF SUPERVISING CERTIFIED REAL ESTATE APPRAISER:

DATE:12/12/19
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