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PART I - FINANCIAL INFORMATION
ITEM 1. Financial Statements
URBAN EDGE PROPERTIES
CONSOLIDATED AND COMBINED BALANCE SHEETS
(Unaudited, amounts in thousands, except share and per share amounts)

ASSETS
Real estate, at cost:
Land
Buildings and improvements
Construction in progress
Leasehold improvements and equipment

$

Total
Accumulated depreciation and amortization
Real estate, net
Cash and cash equivalents
Cash held in escrow and restricted cash
Tenant and other receivables, net of allowance for doubtful accounts of $2,350 and $2,432, respectively
Receivable arising from the straight-lining of rents
Identified intangible assets, net of accumulated amortization of $21,299 and $20,672, respectively
Deferred leasing costs, net of accumulated amortization of $12,483 and $12,121, respectively
Deferred financing costs, net of accumulated amortization of $6,338 and $6,813, respectively
Prepaid expenses and other assets
Total assets
LIABILITIES, REDEEMABLE NONCONTROLLING INTERESTS AND EQUITY
Liabilities:
Mortgages payable
Identified intangible liabilities, net of accumulated amortization of $64,092 and $62,395, respectively
Accounts payable and accrued expenses
Other liabilities

March 31,

December 31,

2015

2014

378,096
1,633,649
11,864
3,796

$

2,027,405
(479,254)

2,022,804
(467,503)

1,548,151
199,011
12,935
12,485
89,281
34,089
17,412
12,943
10,161

1,555,301
2,600
9,967
11,424
89,199
34,775
17,653
10,353
10,257

$

1,936,468

$

1,741,529

$

1,253,889
158,612
32,705
9,187

$

1,288,535
160,667
26,924
6,540

Total liabilities
Commitments and contingencies
Redeemable noncontrolling interests
Shareholders’ equity:
Common shares: $0.01 par value; 500,000,000 shares authorized and 99,262,413 shares issued and outstanding
Additional paid-in capital
Accumulated earnings (deficit)
Noncontrolling interest

1,454,393

1,482,666

143,675

—

993
366,305
(29,245)
347
—

Vornado equity

—
—
—
341
258,522

338,400

Total equity
$
See notes to consolidated and combined financial statements (unaudited).
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378,096
1,632,228
8,545
3,935

1,936,468

258,863
$

1,741,529

URBAN EDGE PROPERTIES
CONSOLIDATED AND COMBINED STATEMENTS OF INCOME
(Unaudited, in thousands, except per share data)

Three Months Ended March 31,
2015

REVENUE
Property rentals
Tenant expense reimbursements

$

Other income

2014

57,586
24,303
1,894

$

57,424
24,797
411

Total revenue
EXPENSES
Depreciation and amortization
Real estate taxes
Property operating
General and administrative
Ground rent
Transaction costs
Provision for doubtful accounts

83,783

82,632

13,732
12,824
16,523
12,326
2,514
21,859
323

13,598
12,666
16,566
5,109
2,556
—
369

Total expenses

80,101

50,864

Operating income
Interest income
Interest and debt expense

3,682
11
(15,169)

31,768
9
(13,130)

Income (loss) before income taxes
Income tax expense

(11,476)
(541)

18,647
(731)

Net income (loss)
Less net (income) loss attributable to noncontrolling interests in:
Operating partnership
Consolidated subsidiaries

(12,017)

17,916

560
(6)

—
(5)

Net income (loss) attributable to common shareholders

$

(11,463)

$

17,911

Earnings (loss) per common share - Basic:

$

(0.12)

$

0.18

Earnings (loss) per common share - Diluted:

$

(0.12)

$

0.18

99,248

Weighted average shares outstanding - Basic and Diluted
See notes to consolidated and combined financial statements (unaudited).
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99,248

URBAN EDGE PROPERTIES
CONSOLIDATED AND COMBINED STATEMENT OF CHANGES IN EQUITY
(Unaudited, in thousands, except share amounts)

Common Shares

Shares
Balance, January 1, 2015
Net income (loss) attributable to
common shareholders
Net income attributable to
noncontrolling interests
Limited interests issued to
Vornado at separation
Contributions from Vornado
Issuance of shares in
connection with separation
Common shares issued:
Under Omnibus share plan
Under dividend reinvestment
plan
Dividends on common shares
($0.20 per share)
Share-based compensation
expense
Revaluation of redeemable
noncontrolling interest (“NCI”)
Balance, March 31, 2015

Additional
Paid-In
Capital

Amount

—

—

—

—

—

—

—

—

—

—
—

— —
—

— —
—

Accumulated
Earnings
(Deficit)

Vornado Equity
258,522

—

(2,022)

(9,441)

—

—

(27,651)
248,799

341

258,863

—

(11,463)

6

6

— —
—

— —
—

(27,651)
248,799

—

—

—

99,247,806

993

476,655

12,342

—

—

—

—

—

—

2,265

—

54

—

—

—

54

—

—

—

—

—

—

249

—

48

—

—

—

—

—

—

99,262,413 $

993

(477,648)

Total
Equity

NCI

(110,653)
$

366,305

$

—

(19,852)

$

(29,245)

(1)

—

$

347

(19,852)
297
(110,653)
$ 338,400

Net loss earned from January 1, 2015 through January 15, 2015 is attributable to Vornado as it was the sole shareholder prior to January 15, 2015.
Refer to Note 1 - Organization.
See notes to consolidated and combined financial statements (unaudited).
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URBAN EDGE PROPERTIES
CONSOLIDATED AND COMBINED STATEMENTS OF CASH FLOWS
(Unaudited, in thousands)

Three Months Ended March 31,
2015

CASH FLOWS FROM OPERATING ACTIVITIES
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization
Deferred financing amortization
Amortization of below market leases, net
Straight-lining of rental income
Share-based compensation expense
Non-cash separation costs paid by Vornado
Bad debt expense
Other non-cash adjustments
Change in operating assets and liabilities:
Tenant and other receivables
Prepaid and other assets
Accounts payable and accrued expenses

$

2014

(12,017)

$

17,916

13,732
684
(1,986)
(83)
7,441
17,403
323
274

13,598
390
(1,943)
(341)
1,277
—
369
382

(1,384)
(268)
3,815
2,647

(3,692)
863
(2,905)
—

Net cash provided by operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Real estate additions
(Increase) in cash held in escrow and restricted cash

30,581

25,914

(3,702)
(2,968)

(4,638)
(873)

Net cash used in investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Debt repayments
Contributions from Vornado
Proceeds from issuance of common shares
Dividends paid to shareholders
Distributions to redeemable noncontrolling interests

(6,670)

(5,511)

(34,754)
231,462
54
(19,852)
(1,212)
(3,198)

(11,954)
(9,524)
—
—
—
—

172,500

(21,478)

196,411
2,600

(1,075)
5,223

Other liabilities

Debt issuance costs
Net cash used in financing activities
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of period
$
Cash and cash equivalents at end of period
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash payments for interest
$
Cash payments for taxes
$
NON-CASH INVESTING AND FINANCING ACTIVITIES
Adjustments to carry redeemable NCI at redemption value
$
Accrued capital expenditures included in accounts payable and accrued expenses
$
Write off of fully depreciated assets
$
See notes to consolidated and combined financial statements (unaudited).
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199,011

$

4,148

13,918
16

$
$

12,800
159

110,653
3,453
933

$
$
$

—
508
1,227

URBAN EDGE PROPERTIES
NOTES TO CONSOLIDATED AND COMBINED FINANCIAL STATEMENTS
(Unaudited)
1.

ORGANIZATION

Urban Edge Properties (“UE” or the “Company”) (NYSE: UE) is a Maryland real estate investment trust that owns, manages, acquires, develops,
redevelops and operates retail real estate in high barrier-to-entry markets. Urban Edge Properties LP (“UELP” or the “Operating Partnership”) is a
Delaware limited partnership formed to serve as the Company’s majority-owned partnership subsidiary and to own, through affiliates, all of the
Company’s real estate properties and other assets. Prior to its separation on January 15, 2015, UE was a wholly owned subsidiary of Vornado Realty
Trust (“Vornado”) (NYSE: VNO). UE and UELP were created to own the majority of Vornado’s former shopping center business.
As of March 31, 2015 our portfolio consisted of 79 shopping centers, three malls and a warehouse park (prior to the separation, the portfolio is
referred to as “UE Businesses”), totaling 14.8 million square feet.
Unless the context otherwise requires, references to “we”, “us” and “our” refer to Urban Edge Properties after giving effect to the transfer of assets
and liabilities from Vornado as well as to the UE Businesses prior to the date of the separation.
Pursuant to a separation and distribution agreement between UE and Vornado (the “Separation Agreement”), the interests in certain properties held
by Vornado’s operating partnership, Vornado Realty L.P. (“VRLP”), were contributed or otherwise transferred to UE in exchange for 100% of our
outstanding common shares. Following that contribution, VRLP distributed 100% of our outstanding common shares to Vornado and the other
common limited partners of VRLP, pro rata with respect to their ownership of common limited partnership units in VRLP. Vornado then distributed
all of the UE common shares it had received from VRLP to Vornado common shareholders on a pro rata basis. As a result, VRLP common limited
partners and Vornado common shareholders all received common shares of UE in the spin-off at a ratio of one common share of UE to every two
common shares of Vornado.
Substantially concurrently with such distribution, the interests in certain properties held by VRLP, including interests in entities holding properties,
were contributed or otherwise transferred to UELP in exchange for 5.4% of UELP’s outstanding partnership units of interest in the Operating
Partnership (“OP Units”).
As part of the separation, Vornado capitalized UE with $225 million of cash. In connection with the separation, we incurred transaction costs of
$21.9 million in the three months ended March 31, 2015, comprised of $3.3 million of transfer taxes and $18.6 million of professional fees. The
transaction costs were paid by Vornado, which is reflected within Contributions from Vornado on the statement of changes in equity. Of the $21.9
million transaction costs, $17.4 million were contingent on the completion of the separation. Vornado provides transition services including human
resources, information technology, risk management and tax services for up to two years pursuant to a transition services agreement between UE
and Vornado (the “Transition Services Agreement”). The fees charged to us by Vornado for these transition services approximate the actual cost
incurred by Vornado in providing such services. UE provides property management, development and leasing services to Vornado for certain of
Vornado’s retail properties that were not transferred to UE as part of the separation.
We plan to elect to be treated as a real estate investment trust (“REIT”) in connection with the filing of our federal income tax return for the period
ending December 31, 2015, subject to our ability to meet the requirements to be treated as a REIT at the time of election, and we intend to maintain
this status in future periods.
2.

BASIS OF PRESENTATION AND PRINCIPLES OF CONSOLIDATION AND COMBINATION

The accompanying consolidated and combined financial statements have been prepared in accordance with the instructions to Form 10-Q and
include all of the information and disclosures required by accounting principles generally accepted in the United States of America (“GAAP”) for
interim reporting. The consolidated balance sheet as of March 31, 2015 reflects the consolidation of properties that are wholly-owned and properties
in which we own less than 100% interest in which we have a controlling interest. The accompanying consolidated and combined statements of
income for the three months ended March 31, 2015 include the consolidated accounts of the Company and the combined accounts of UE
Businesses. Accordingly, the results presented for the three months ended March 31, 2015 reflect the aggregate operations, changes in cash flows
and equity on a carved-out and combined basis for the period from January 1, 2015 through the date of separation and on a consolidated basis
subsequent to the date of separation. The accompanying financial statements for the periods prior to the separation date are prepared on a carvedout and combined basis from the consolidated financial statements of Vornado as UE Businesses were under common control of Vornado prior to
January 15, 2015. Such carved-out and combined amounts were determined using the historical results of operations and carrying amounts of the
assets and liabilities transferred to the UE Businesses. All intercompany transactions have been eliminated
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in consolidation and combination. Additionally, the financial statements reflect the common shares as of the date of the separation as outstanding
for all periods prior to the separation.
In the opinion of management, the accompanying consolidated and combined financial statements contain all adjustments, consisting of normal
recurring accruals, necessary to present fairly the financial position of the Company and its results of operations and cash flows for the interim
periods presented. These consolidated and combined financial statements should be read in conjunction with our Annual Report on Form 10-K for
the year ended December 31, 2014, filed with the Securities and Exchange Commission (the “SEC’) on March 23, 2015. Certain information and note
disclosures in the consolidated and combined financial statements required for annual financial statements have been condensed or excluded
pursuant to SEC rules and regulations.
For periods presented prior to the date of the separation, our historical combined financial results for UE Businesses reflect charges for certain
corporate costs which we believe are reasonable. These charges were based on either actual costs incurred by Vornado or a proportion of costs
estimated to be applicable to the UE Businesses based on an analysis of key metrics including total revenues, real estate assets, leasable square
feet and operating income. Such costs do not necessarily reflect what the actual costs would have been if the Company were operating as a
separate stand-alone public company. These charges are discussed further in Note 4 — Related Party Transactions.
We review operating and financial information for each property on an individual basis and therefore, each property represents an individual
operating segment. We aggregate all of our properties into one reportable segment due to their similarities with regard to the nature and economics
of the properties, tenants and operational process.
For the quarter ended March 31, 2014, $1.7 million has been reclassified from general and administrative expenses to property operating expenses to
conform to current period presentation.
3.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates — The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions
that affect the reported amount of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial statements and
the reported amounts of revenue and expenses during the reporting period. Actual results could differ from those estimates.
Real Estate — Real estate is carried at cost, net of accumulated depreciation and amortization. Expenditures for ordinary maintenance and repairs
are expensed to operations as they are incurred. Significant renovations and improvements that improve or extend the useful lives of assets are
capitalized. As real estate is undergoing redevelopment activities, all property operating expenses directly associated with and attributable to, the
redevelopment, including interest, are capitalized to the extent the capitalized costs of the property do not exceed the estimated fair value of the
redeveloped property when completed. If the cost of the redeveloped property, including the net book value of the existing property, exceeds the
estimated fair value of redeveloped property, the excess is charged to expense. The capitalization period begins when redevelopment activities are
underway and ends when the project is substantially complete. Depreciation is recognized on a straight-line basis over estimated useful lives which
range from 3 to 40 years. Tenant related intangibles and improvements are amortized on a straight-line basis over the lease term, including any
bargain renewal options.
Upon the acquisition of real estate, we assess the fair value of acquired assets (including land, buildings and improvements, identified intangibles,
such as acquired above and below-market leases, acquired in-place leases and tenant relationships) and acquired liabilities and we allocate the
purchase price based on these assessments. We assess fair value based on estimated cash flow projections utilizing appropriate discount and
capitalization rates and available market information. Estimates of future cash flows are based on a number of factors including historical operating
results, known trends, and market/economic conditions. We record acquired intangible assets (including acquired above-market leases, acquired inplace leases and tenant relationships) and acquired intangible liabilities (including below-market leases) at their estimated fair value separate and
apart from goodwill. We amortize identified intangibles that have finite lives over the period they are expected to contribute directly or indirectly to
the future cash flows of the property or business acquired.
Our properties, including any related intangible assets, are individually reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount may not be recoverable. An impairment exists when the carrying amount of an asset exceeds the aggregate
projected future cash flows over the anticipated holding period on an undiscounted basis. An impairment loss is measured based on the excess of
the property’s carrying amount over its estimated fair value. Impairment analyses are based on our current plans, intended holding periods and
available market information at the time the analyses are prepared. If our estimates of the projected future cash flows, anticipated holding periods, or
market conditions change, our evaluation of impairment losses may be different and such differences could be material to our consolidated and
combined financial statements.
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The evaluation of anticipated cash flows is subjective and is based, in part, on assumptions regarding future occupancy, rental rates and capital
requirements that could differ materially from actual results. Plans to hold properties over longer periods decrease the likelihood of recording
impairment losses. Based on our impairment analysis performed for the quarters ended March 31, 2015 and 2014, we have determined there are no
impairment losses.
Cash and Cash Equivalents — Cash and cash equivalents consist of highly liquid investments with original maturities of three months or less and
are carried at cost, which approximates fair value due to their short-term maturities. The majority of our cash and cash equivalents consists of (i)
deposits at major commercial banks, which may at times exceed the Federal Deposit Insurance Corporation limit, (ii) United States Treasury Bills,
and (iii) Certificate of Deposits placed through an Account Registry Service (“CDARS”). To date, we have not experienced any losses on our
invested cash.
Cash Held in Escrow and Restricted Cash — Cash held in escrow and restricted cash consists of security deposits and cash escrowed under loan
agreements for debt service, real estate taxes, property insurance, tenant improvements, capital renovations and capital improvements.
Accounts Receivable and Allowance for Doubtful Accounts — Accounts receivable includes unpaid amounts billed to tenants and accrued
revenues for future billings to tenants for property expenses. We periodically evaluate the collectibility of amounts due from tenants and maintain
an allowance for doubtful accounts for estimated losses resulting from the inability of tenants to make required payments under the lease
agreements. We also maintain an allowance for receivables arising from the straight-lining of rents. This receivable arises from earnings recognized
in excess of amounts currently due under the lease agreements. Management exercises judgment in establishing these allowances and considers
payment history and current credit status in developing these estimates. Accounts receivable are written-off when they are deemed to be
uncollectible and we are no longer actively pursuing collection.
Deferred Leasing Costs — Deferred leasing costs are amortized on a straight-line basis over the lives of the related leases.
Deferred Financing Costs — Deferred financing costs are amortized on a straight-line basis over the terms of the related debt agreements as a
component of interest expense, which approximates the effective interest rate method, in accordance with the terms of the agreements to which they
relate.
Revenue Recognition — We have the following revenue sources and revenue recognition policies:
•

Base Rent - income arising from minimum lease payments from tenant leases. These rents are recognized over the non-cancelable term of
the related leases on a straight-line basis which includes the effects of rent steps and rent abatements under the leases. We commence
rental revenue recognition when the tenant takes possession of the leased space and the leased space is substantially ready for its
intended use. In addition, in circumstances where we provide a lease incentive to tenants, we recognize the incentive as a reduction of
rental revenue on a straight-line basis over the term of the lease.

•

Percentage Rent - income arising from retail tenant leases that is contingent upon tenant sales exceeding defined thresholds. These rents
are recognized only after the contingency has been removed (i.e., when tenant sales thresholds have been achieved) and can be estimated
by the Company.

•

Expense Reimbursements - revenue arising from tenant leases which provide for the recovery of all or a portion of the operating expenses
and real estate taxes of the respective property. This revenue is accrued in the same periods as the expenses are incurred.

•

Management, Leasing and Other Fees - income arising from contractual agreements with third parties or with partially owned entities. This
revenue is recognized as the related services are performed under the respective agreements.

Noncontrolling Interests — Noncontrolling interests represent the portion of equity that we do not own in those entities that we consolidate. We
identify our noncontrolling interests separately within the equity section on the consolidated and combined balance sheets.
Redeemable Noncontrolling Interests — Redeemable noncontrolling interests include OP units and limited partnership units in the Operating
Partnership in the form of long-term incentive plan (“LTIP”) unit awards held by third parties and are recorded at the greater of carrying value or
redemption value as of the balance sheet date. Changes in the value from period to period are recorded in Additional paid-in capital.
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Earnings Per Share — Basic earnings per common share is computed by dividing net income (loss) attributable to common shareholders by the
weighted average common shares outstanding during the period. Unvested share-based payment awards that entitle holders to receive nonforfeitable dividends, such as our restricted stock awards, are classified as “participating securities.” Because the awards are considered
participating securities, we are required to apply the two-class method of computing basic and diluted earnings that would otherwise have been
available to common shareholders. Under the two-class method, earnings for the period are allocated between common shareholders and other
shareholders, based on their respective rights to receive dividends. During periods of net loss, losses are allocated only to the extent the
participating securities are required to absorb their share of such losses. Diluted earnings per common share reflects the potential dilution of the
assumed exercises of shares including stock options and unvested restricted shares to the extent they are dilutive.
Share-Based Compensation — We grant stock options, LTIP Units, OP Units and restricted stock awards to our officers, trustees and employees.
The term of each award is determined by the compensation committee of our Board of Trustees (the “Compensation Committee”), but in no event
can such term be longer than ten years from the date of grant. The vesting schedule of each award is determined by the Compensation Committee,
in its sole and absolute discretion, at the date of grant of the award. Dividends are paid on certain shares of non-vested restricted stock, which
makes the restricted stock a participating security.
The fair value of each stock option awarded is based on the date of grant using the Black-Scholes option-pricing model. Expected volatilities,
dividend yields and employee forfeitures are primarily based on available implied data and peer group companies historical data. The risk-free
interest rate is based on the U.S. Treasury yield curve in effect at the time of grant.
Compensation expense for restricted stock awards is based on the fair value of our common shares at the date of the grant and is recognized ratably
over the vesting period. For grants with a graded vesting schedule or a cliff vesting schedule, we have elected to recognize compensation expense
on a straight-line basis. Also included in Share-based compensation expense is the unrecognized compensation expense of awards issued under
Vornado’s outperformance plan (“OPP”) for the Company’s employees who were previously Vornado employees. The OPP unrecognized
compensation expense is recognized on a straight-line basis over the remaining life of the OPP awards issued. Share-based compensation expense is
included in General and administrative on the consolidated and combined statements of income.
Concentration of Credit Risk — A concentration of credit risk arises in our business when a national or regionally-based tenant occupies a
substantial amount of space in multiple properties owned by us. In that event, if the tenant suffers a significant downturn in its business, it may
become unable to make its contractual rent payments to us, exposing us to potential losses in rental revenue, expense recoveries, and percentage
rent. Further, the impact may be magnified if the tenant is renting space in multiple locations. Generally, we do not obtain security from our national
or regionally-based tenants in support of their lease obligations to us. We regularly monitor our tenant base to assess potential concentrations of
credit risk. None of our tenants accounted for more than 10% of total revenues in the three months ended March 31, 2015. As of March 31, 2015,
The Home Depot was our largest tenant with 7 stores at an aggregate of 865,353 square-feet and accounted for approximately $3.5 million, or 6.4%,
of our annual minimum rent.
Recently Issued Accounting Literature
In February 2015, the FASB issued an update (“ASU 2015-02”) Amendments to the Consolidation Analysis to ASC Topic 810 Consolidation.
Under amendments in this update, all reporting entities are within the scope of Subtopic 810-10 Consolidation - Overall, including limited
partnerships and similar legal entities, unless a scope exception applies. The presumption that a general partner controls a limited partnership has
been eliminated. Overall the amendments in this update are to simplify the codification and reduce the number of consolidation models and place
more emphasis on risk of loss when determining controlling financial interests. ASU 2015-02 is effective for public businesses for interim and annual
periods beginning after December 15, 2015. We are currently evaluating the impact of the adoption of ASU 2015-02 on our consolidated and
combined financial statements.
In April 2015, the FASB issued an update (“ASU 2015-03”) Simplifying the Presentation of Debt Issuance Costs to ASC Topic 835-30 Interest Imputation of Interest. ASU 2015-03 requires that debt issuance costs related to a recognized debt liability be presented in the balance sheet as a
direct deduction from that debt liability, consistent with the presentation of a debt discount. The recognition and measurement guidance for debt
issuance costs is not affected by the amendments in ASU 2015-03. ASU 2015-03 is effective for public business entities for financial statements
issued for fiscal years beginning after December 15, 2015. We expect the adoption of the standard will result in the presentation of debt issuance
costs, which are currently included in prepaid expenses and other assets in our consolidated and combined balance sheets, as a direct reduction
from the carrying amount of the related debt instrument.
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4.

RELATED PARTY TRANSACTIONS

For periods prior to the separation, certain corporate costs borne by Vornado for management and other services including, but not limited to,
reporting, legal, tax, information technology and human resources have been allocated to the properties in the combined financial statements using
a reasonable allocation methodology as described in Note 2. An allocation of $2.2 million is included as a component of general and administrative
expenses in the combined statements of income for the three months ended March 31, 2014.
Vornado provides transition services to the Company for an initial period of up to two years, including information technology, human resources
and tax. As of March 31, 2015 there were no amounts outstanding related to such services. For the three months ended March 31, 2015, there were
$0.6 million of costs paid to Vornado included in general and administrative expenses related to such services.
Management and Development Fees Included in Other Income
In connection with the separation, the Company and Vornado entered into a property management agreement under which the Company provides
management, development, leasing and other services to certain properties owned by Vornado and its affiliates, including Interstate Properties
(“Interstate”) and Alexander’s, Inc. (NYSE:ALX). Interstate is a general partnership that owns retail properties in which Steven Roth, Chairman of
Vornado’s Board and Chief Executive Officer of Vornado, and a member of our Board of Trustees, is the managing general partner. Interstate and its
partners beneficially owned an aggregate of approximately of 6.6% of the common shares of beneficial interest of Vornado. Vornado owns 32.4% of
Alexander’s, Inc. The consolidated and combined financial statements include management and development fee income amounting to $0.5 million
and $0.1 million for the three months ended March 31, 2015 and 2014, respectively. For the three months ended March 31, 2015 there were $0.5
million of fees due from Vornado included in Accounts receivable.
5.

IDENTIFIED INTANGIBLE ASSETS AND LIABILITIES

Our identified intangible assets (acquired in-place and above and below-market leases) and liabilities (acquired below-market leases), net of
accumulated amortization were $34.1 million and $158.6 million as of March 31, 2015, respectively, and $34.8 million and $160.7 million as of
December 31, 2014, respectively.
Amortization of acquired below-market leases, net of acquired above-market leases resulted in additional rental income of $2.0 million and $1.9
million for the quarters ended March 31, 2015 and 2014, respectively. Estimated annual amortization of acquired below-market leases, net of
acquired above-market leases for each of the five succeeding years commencing January 1, 2016 is as follows:
(Amounts in thousands)

2016
2017
2018
2019
2020

$

7,348
7,296
7,079
7,022
7,012

Amortization of all other identified intangible assets, including acquired in-place leases, customer relationships, and third party contracts, resulted
in additional depreciation and amortization expense of $0.4 million for each of the quarters ended March 31, 2015 and 2014. Estimated annual
amortization of these identified intangible assets for each of the five succeeding years commencing January 1, 2016 is as follows:
(Amounts in thousands)

2016
2017
2018
2019
2020

$
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1,315
1,240
1,115
1,082
1,081

Certain of the shopping centers were acquired subject to ground leases or ground and building leases. Amortization of these acquired belowmarket leases resulted in additional rent expense of $0.2 million in each of the quarters ended March 31, 2015 and 2014, respectively. Estimated
annual amortization of these below-market leases for each of the five succeeding years commencing January 1, 2016 is as follows:
(Amounts in thousands)

2016
2017
2018
2019
2020
6.

$

972
972
972
972
972

MORTGAGES PAYABLE

The following is a summary of mortgages payable as of March 31, 2015 and December 31, 2014.

(Amounts in thousands)

Maturity

Interest Rate at
March 31, 2015

Crossed collateralized mortgage on 40 properties:
Fixed Rate

9/10/2020

4.30%

9/10/2020

2.36%

Variable Rate(1)
Total crossed collateralized
First mortgages secured by:
Bergen Town Center
Las Catalinas
Montehiedra Town Center, Senior Loan(2)(6)
Montehiedra Town Center, Junior Loan(2)
North Bergen (Tonnelle Avenue)
Mount Kisco (Target)(7)
Englewood(5)
Mount Kisco (A&P)(4)
Staten Island (Forest Plaza)(3)

4/8/2023
8/6/2024
7/6/2021
7/6/2021
1/9/2018
11/15/2034
10/1/2018
2/11/2015

3.56%
4.43%
5.33%
3.00%
4.59%
6.40%
6.22%
5.32%

7/6/2018

1.47%

March 31,
2015
$

$
(1)
(2)

(3)
(4)
(5)

(6)
(7)

543,840
60,000

December 31,
2014
$

547,231
60,000

603,840

607,231

300,000
130,000
87,946
30,000
75,000
15,566
11,537
—
—

300,000
130,000
120,000
—
75,000
15,657
11,571
12,076
17,000

1,253,889

$

1,288,535

Subject to a LIBOR floor of 1.00%, bears interest at LIBOR plus 136 bps.
On January 6, 2015, we completed the modification of the $120.0 million, 6.04% mortgage loan secured by Montehiedra Town Center. Refer to “Troubled
Debt Restructuring” disclosure below.
The loan secured by Staten Island (Forest Plaza) was repaid on March 10, 2015.
The loan secured by Mount Kisco (A&P) was repaid on February 11, 2015.
On March 30, 2015, we notified the lender that due to tenants vacating, the property’s operating cash flow will be insufficient to pay the debt service;
accordingly, at our request, the mortgage loan was transferred to the special servicer. We are in discussions with the special servicer to restructure the terms of
the loan; there can be no assurance as to the timing and ultimate resolution of these discussions.
The carrying value of the senior loan secured by Montehiedra is presented net of unamortized fees. Refer to “Troubled Debt Restructuring” disclosure below.
The mortgage payable balance on the loan secured by Mt. Kisco (Target) includes $1.2 million of unamortized debt discount, the effective interest rate
including amortization of the debt discount is 7.33%.

The net carrying amount of real estate collateralizing the above indebtedness amounted to approximately $868.6 million as of March 31, 2015. Our
mortgage loans contain covenants that limit our ability to incur additional indebtedness on these properties and in certain circumstances, require
lender approval of tenant leases and/or yield maintenance upon repayment prior to maturity. As of March 31, 2015, we are in compliance with all
debt covenants.
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As of March 31, 2015, the principal repayments for the next five years and thereafter are as follows:
(Amounts in thousands)

Year Ending December 31,

2016
2017
2018
2019
2020
Thereafter

$

16,041
16,845
99,769
17,382
535,175
559,025

On January 15, 2015, we entered into a $500 million Revolving Credit Agreement (the “Agreement”) with certain financial institutions. The
Agreement has a four-year term with two six-month extension options. Borrowings under the Agreement bear interest at LIBOR plus 1.15% and we
are required to pay an annual facility fee of 20 basis points expensed as incurred. Both the spread over LIBOR and the facility fee are based on our
current leverage ratio and are subject to increase if our leverage ratio increases above predefined thresholds. The Agreement contains customary
financial covenants including a maximum leverage ratio of 60% and a minimum fixed charge coverage ratio of 1.5. No amounts have been drawn to
date under the Agreement.
Troubled Debt Restructuring
During the year ended December 31, 2013, Montehiedra Town Center (“Montehiedra”), our property in the San Juan area of Puerto Rico was
experiencing financial difficulties which resulted in a substantial decline in net operating cash flows. As such, we transferred the mortgage loan
secured by Montehiedra to the special servicer and discussed restructuring the terms of the mortgage loan. In January 2015 we completed the
modification of the $120.0 million, 6.04% mortgage loan secured by Montehiedra. The loan has been extended from July 2016 to July 2021 and
separated into two tranches, a senior $90.0 million position with interest at 5.33% to be paid currently, and a junior $30.0 million position with
interest accruing at 3%. As part of the planned redevelopment of the property, we committed to fund $20.0 million through an intercompany loan for
leasing and building capital expenditures of which $8.0 million has been funded as of March 31, 2015. This $20.0 million loan is senior to the $30.0
million position noted above and accrues interest at 10%. Both the intercompany loan and related interest are eliminated in our consolidated
financial statements. We incurred $2.0 million of lender fees in connection with the loan modification which are treated as a reduction of the
mortgage payable balance and amortized over the term of the loan in accordance with the provisions under the Troubled Debt Restructuring Topic
of the FASB ASC. During the three months ended March 31, 2015, amortization of the lender fees totaled $77 thousand, for a net $1.9 million
unamortized lender fees as of March 31, 2015.
7.

INCOME TAXES

We will elect to be taxed as a REIT under sections 856-860 of the Internal Revenue Code of 1986, as amended, commencing with the filing of our tax
return for the 2015 fiscal year. Under those sections, a REIT, which distributes at least 90% of its REIT taxable income as a dividend to its
shareholders each year and which meets certain other conditions, will not be taxed on that portion of its taxable income which is distributed to its
shareholders. Prior to the separation from Vornado, UE Businesses historically operated under Vornado’s REIT structure. As Vornado operates as
a REIT and distributes 100% of taxable income, no provision has been made in the accompanying consolidated and combined financial statements
for the periods prior to the separation. We intend to continue to adhere to these requirements and maintain our REIT status in future periods.
Our two Puerto Rico malls are subject to income taxes which are based on estimated taxable income and are included in income tax expense in the
consolidated and combined statements of income. We are also subject to certain other taxes, including state and local taxes and franchise taxes
which are included in general and administrative expenses in the consolidated and combined statements of income.
Our Puerto Rico properties are subject to a 29% non-resident withholding tax and a 0.5% Puerto Rico gross receipts tax. For the quarters ended
March 31, 2015 and 2014, the Puerto Rico taxes were $0.5 million and $0.7 million, respectively.
8.

FAIR VALUE MEASUREMENTS

ASC 820, Fair Value Measurement and Disclosures defines fair value and establishes a framework for measuring fair value. The objective of fair
value is to determine the price that would be received upon the sale of an asset or paid to transfer a liability in an orderly transaction between
market participants at the measurement date (the exit price). ASC 820 establishes a fair value hierarchy that prioritizes observable and unobservable
inputs used to measure fair value into three levels: Level 1 - quoted prices (unadjusted)
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in active markets that are accessible at the measurement date for assets or liabilities; Level 2 - observable prices based on inputs not quoted in
active markets, but corroborated by market data; and Level 3 - unobservable inputs used when little or no market data is available. The fair value
hierarchy gives the highest priority to Level 1 inputs and the lowest priority to Level 3 inputs. In determining fair value, we utilize valuation
techniques that maximize the use of observable inputs and minimize the use of unobservable inputs to the extent possible as well as consider
counterparty credit risk in our assessment of fair value.
Financial Assets and Liabilities Measured at Fair Value on a Recurring or Non-Recurring Basis
There were no financial assets or liabilities measured at fair value on a recurring or non-recurring basis as of March 31, 2015 and December 31, 2014.
Financial Assets and Liabilities not Measured at Fair Value
Financial assets and liabilities that are not measured at fair value on the consolidated and combined balance sheets include cash equivalents and
mortgages payable. Cash equivalents are carried at cost, which approximates fair value. The fair value of mortgages payable is calculated by
discounting the future contractual cash flows of these instruments using current risk-adjusted rates available to borrowers with similar credit
ratings, which are provided by a third-party specialist. The fair value of cash equivalents is classified as Level 1 and the fair value of mortgages
payable is classified as Level 2. The table below summarizes the carrying amounts and fair value of these financial instruments as of March 31, 2015
and December 31, 2014.

As of March 31, 2015
Carrying
Amount

(Amounts in thousands)

As of December 31, 2014

Fair
Value

Carrying
Amount

Fair
Value

Assets:
Cash and cash equivalents

$

199,011

$

199,011

$

2,600

$

2,600

Liabilities:
Mortgages payable

$

1,253,889

$

1,258,665

$

1,288,535

$

1,327,000

9.

LEASES

As Lessor
We lease space to tenants under operating leases which expire from 2015 to 2072. The leases provide for the payment of fixed base rents payable
monthly in advance as well as reimbursements of real estate taxes, insurance and maintenance costs. Retail leases may also provide for the payment
by the lessee of additional rents based on a percentage of their sales.
Future base rental revenue under these non-cancelable operating leases excluding extension options is as follows:
(Amounts in thousands)
Year Ending December 31,

2016
2017
2018
2019
2020
Thereafter

$

210,476
202,801
189,126
169,609
144,730
934,438

These future minimum amounts do not include additional rents based on a percentage of tenants’ sales or reimbursements. For the quarters ended
March 31, 2015 and 2014, these additional rents were $0.4 million and $0.5 million, respectively.
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As Lessee
We are a tenant under long-term ground leases or ground and building leases for certain of our properties. Lease expirations range from 2017 to
2102. Future lease payments under these agreements, excluding extension options, are as follows:
(Amounts in thousands)
Year Ending December 31,

2016
2017
2018
2019
2020
Thereafter
10.

$

8,847
8,515
7,186
6,863
4,619
39,158

COMMITMENTS AND CONTINGENCIES

Insurance
We maintain general liability insurance with limits of $200 million per occurrence and all-risk property and rental value insurance coverage with limits
of $500 million per occurrence, with sub-limits for certain perils such as floods and earthquakes on each of our properties. We also maintain
coverage for terrorism acts with limits of $500 million per occurrence and in the aggregate (excluding coverage for nuclear, biological, chemical or
radiological terrorism events) as defined by the Terrorism Risk Insurance Program Reauthorization Act, which expires in December 2020. Insurance
premiums are charged directly to each of the retail properties as well as warehouses. UE will be responsible for deductibles and losses in excess of
insurance coverage, which could be material.
We continue to monitor the state of the insurance market and the scope and costs of coverage for acts of terrorism. However, we cannot anticipate
what coverage will be available on commercially reasonable terms in the future.
Our mortgage loans are non-recourse and contain customary covenants requiring adequate insurance coverage. Although we believe that we
currently have adequate insurance coverage for purposes of these agreements, we may not be able to obtain an equivalent amount of coverage at
reasonable costs in the future. If lenders insist on greater coverage than we are able to obtain it could adversely affect our ability to finance our
properties and expand our portfolio.
Environmental Matters
Each of our properties has been subjected to varying degrees of environmental assessment at various times. Based on these assessments and the
projected remediation costs, we accrued expenses of $1.4 million during the quarter ended March 31, 2015 for potential remediation costs for
environmental contamination at two properties. While this accrual reflects our best estimates of the potential costs of remediation at these
properties, no amounts have currently been expended and there can be no assurance that the actual costs will not exceed this amount. With respect
to our other properties, the environmental assessments did not reveal any material environmental contamination. However, there can be no
assurance that the identification of new areas of contamination, changes in the extent or known scope of contamination, the discovery of additional
sites, or changes in cleanup requirements would not result in significant costs to us.
Other
A tenant has filed an arbitration claim against the Company concerning its lease at one of our properties. The tenant claims it is owed the costs of
its maintenance and repair, for an amount of approximately $3.0 million, under the terms of its lease. We believe the tenant’s assertion is unfounded
under the terms of the lease and have not verified or investigated the tenant’s estimate of repair costs. We intend to defend this claim fully in the
arbitration. Arbitration has been filed with JAMS (formerly Judicial Arbitration and Mediation Services) on this matter and is currently ongoing.
Because we believe the claim is unfounded and any loss is not probable or estimable, we have not accrued a loss associated with this claim. The
costs of arbitration will be expensed as incurred.
In addition to the matter discussed above, there are various legal actions against us in the ordinary course of business. In our opinion, after
consultation with legal counsel, the outcome of such matters will not have a material adverse effect on our financial condition, results of operations
or cash flows.
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Our mortgage loans are non-recourse to us. However, in certain cases we have provided master leased tenant space. These master leases terminate
either upon the satisfaction of certain circumstances or the repayment of the underlying mortgage loans. As of March 31, 2015, the aggregate
amount of these master leases was approximately $10.2 million.
As of March 31, 2015, we have approximately $65.8 million of redevelopment projects at various stages of completion and anticipate that these
projects will require an additional $51.6 million to complete, based on our current plans and estimates, which we anticipate will be expended over the
next five years.
11.

PREPAID EXPENSES AND OTHER ASSETS

The following is a summary of the composition of the prepaid expenses and other assets in the consolidated and combined balance sheets:
Balance at
March 31, 2015

(Amounts in thousands)

Other assets

$

Prepaid expenses:
Real estate taxes
Insurance
Rent
Licenses/Fees
Total Prepaid expenses and other assets

12.

December 31, 2014
2,912
3,851
2,501
692
205

$

10,161

$

2,983
4,298
2,121
692
163

$
$

10,257

OTHER LIABILITIES

The following is a summary of the composition of other liabilities in the consolidated and combined balance sheets:

Balance at
March 31, 2015

(Amounts in thousands)

December 31, 2014

Straight line ground rent expense
Deferred tenant revenue
Environmental remediation costs

$

5,768
2,040
1,379

$

5,662
878
—

Total Other liabilities

$

9,187

$

6,540

13.

INTEREST AND DEBT EXPENSE

The following table sets forth the details of interest and debt expense.
Three Months Ended March 31,
2015

(Amounts in thousands)

Interest expense

$

14,485
684

$

12,740
390

$

15,169

$

13,130

Amortization of deferred financing costs
Total Interest and debt expense
14.

2014

NONCONTROLLING INTEREST

Redeemable Noncontrolling Interests
Redeemable noncontrolling interests include OP Units and limited partnership interests in the Operating Partnership in the form of LTIP unit awards.
In connection with the separation, the Company issued 5.7 million OP Units, representing a 5.4% interest in the Operating Partnership to VRLP in
exchange for interests in VRLP properties contributed. During the three months ended March 31, 2015, 390,969 LTIP Units were granted to certain
executives pursuant to our 2015 Omnibus Share Plan (the “Omnibus
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Share Plan”). The total of the OP Units and LTIP units represent a 5.6% weighted-average interest in the Operating Partnership as of March 31,
2015. Holders of outstanding LTIP Units may, from and after one year from the date of issuance, convert their LTIP Units to OP Units. Holders of
outstanding OP Units may, at a determinable date, redeem their units for the Company’s common shares on a one-for-one basis, or, for cash, at our
election. As the general partner of the Operating Partnership, the Company effectively controls the ability to issue common shares of UE upon a
limited partner’s redemption. Both OP Units and LTIP Units are recorded at the greater of their carrying amount or redemption value at the end of
each reporting period. Redemption value is equivalent to the market value of one UE common share at the end of the period multiplied by the
number of units outstanding. Changes in the value from period to period are charged to Revaluation of redeemable NCI in our consolidated
statement of changes in equity.
Below is a table summarizing the activity of redeemable noncontrolling interests:
(Amounts in thousands)

Balance at January 15, 2015(1)
OP Units issued to VRLP on the date of separation
LTIP Units issued and vested
Net income attributable to redeemable NCI
Distributions to Unit holders
Adjustment to redemption value

$

—
27,651
7,143
(560)
(1,212)
110,653

Balance at March 31, 2015
We did not have any redeemable noncontrolling interests prior to the date of the separation.

$

143,675

(1)

Noncontrolling Interests
The noncontrolling interests relate to portions of consolidated subsidiaries held by noncontrolling interest holders. We own a 95% interest in our
property in Walnut Creek, CA (Mt. Diablo). The net income attributable to noncontrolling interest is presented separately in our consolidated and
combined statements of income.
15.

SHARE-BASED COMPENSATION

On January 7, 2015 our board and initial shareholder approved the Urban Edge Properties 2015 Omnibus Share Plan, under which awards may be
granted up to a maximum of 15,000,000 of our common shares or share equivalents. Pursuant to the Omnibus Share Plan, stock options, LTIP units,
operating partnership units and restricted shares were granted on February 17, 2015 and March 13, 2015. We have a Dividend Reinvestment Plan
(the “DRIP”), whereby shareholders may use their dividends to purchase shares. During the three months ended March 31, 2015 2,265 shares were
issued under the DRIP.
The following table presents stock option activity during the three months ended March 31, 2015:
Weighted Average
Exercise Price per
Share

Shares Under
Option

Weighted Average
Remaining Contractual
Term

Aggregate
Intrinsic Value per
Share

(In years)

Outstanding at January 1, 2015
Granted
Exercised
Forfeited or expired
Outstanding at March 31, 2015
Exercisable at March 31, 2015

—
2,169,040
—
—
2,169,040

$

$

—

17

—
23.92
—
—
23.92

—
7.07
—
—
7.07

—

—

$

$

—
26.22
—
—
26.22
—

The following table presents information regarding restricted stock activity during the three months ended March 31, 2015:

Unvested Shares
Unvested at January 1, 2015
Granted
Vested
Forfeited

—
12,342
—
—

Unvested at March 31, 2015

12,342

Weighted Average Grant
Date Fair Value per Share
$

$

—
24.30
—
—
24.30

During the three months ended March 31, 2015, we granted 12,342 shares of restricted stock that are subject to forfeiture and vest over periods from
3 to 5 years. No shares of restricted stock vested during the three months ended March 31, 2015.
There were 390,969 LTIP units issued to executives during the three months ended March 31, 2015, 343,220 of which were immediately vested. The
remaining 47,749 units vest over a weighted average period of 2.4 years.
Share-based compensation expense, which is included in general and administrative (“G&A”) expenses in our consolidated and combined
statements of income, is summarized as follows:
Three Months Ended March 31,
2015

(Amounts in thousands)

Share-based compensation expense components included in G&A(2):
Restricted Stock expense
Stock option expense
LTIP expense
OPP expense(1)
Total Share-based compensation expense

$

9
241
7,143
48

$

7,441

(1)

OPP Expense for the three months ended March 31, 2015 is the unrecognized compensation expense of awards issued under Vornado’s OPP for
UE employees who were previously Vornado employees. The remaining OPP unrecognized compensation expense was transferred from Vornado to
UE as of the separation date and is amortized on a straight-line basis over the remaining life of the OPP awards issued.
(2)

We did not have any equity awards issued prior to the date of the separation.

As of March 31, 2015, we had a total of $9.8 million of unrecognized compensation expense related to unvested and restricted share-based payment
arrangements including unvested stock options, LTIP units, and restricted share awards which were granted under our Omnibus Share Plan as well
as OPP awards issued by Vornado. This expense is expected to be recognized over a weighted-average period of 3.82 years.
16.

EARNINGS PER SHARE

We have calculated earnings per share (“EPS”) under the two-class method. The two-class method is an earnings allocation methodology whereby
EPS for each class of common shares and participating securities is calculated according to dividends declared and participating rights in
undistributed earnings. Restricted shares issued pursuant to our share-based compensation program are considered participating securities, and as
such have non-forfeitable rights to receive dividends.
The computation of diluted EPS reflects potential dilution of securities by adding potential common shares, including stock options and unvested
restricted shares, to the weighted average number of common shares outstanding for the period. For the three months ended March 31, 2015, there
were 2,169,040 stock options outstanding, and 12,342 shares of unvested restricted stock outstanding, that potentially could be converted into
common shares. These stock options and shares of unvested restricted stock have been excluded from the diluted EPS calculation, as their effect is
anti-dilutive due to the Company’s net loss. In addition, the redemption of OP Units and LTIP Units into common shares was not included in the
computation of diluted weighted average shares outstanding, because the effect of assuming such conversion was anti-dilutive for all periods
presented.
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As described in Note 2, the common shares outstanding at the date of the separation are reflected as outstanding for all periods prior to the
separation. The following table sets forth the computation of our basic and diluted earnings per share:
Three Months Ended March 31,
2015

(Amounts in thousands, except per share data)

Numerator:
Net income (loss)
Less: Limited partners’ interest in the OP
Less: Net income (loss) attributable to noncontrolling interests
Net income (loss) available for common shareholders, basic and diluted

2014

$

(12,017)
560
(6)

17,916
—
(5)

$

(11,463)

17,911

99,248

99,248

—

—

99,248

99,248

Denominator:
Weighted average common shares outstanding - basic
Effect of dilutive securities:
Stock options
Weighted average common shares outstanding - diluted

Earnings per share available to common shareholders:
Earnings (loss) per common share - Basic

$

(0.12)

$

0.18

Earnings (loss) per common share - Diluted

$

(0.12)

$

0.18

17.

SUBSEQUENT EVENTS

On April 1, 2015, we announced the appointment of Mark Langer to the position of Executive Vice President and Chief Financial Officer, which
became effective on April 20, 2015. Mr. Langer’s employment agreement provides for an annual base salary of $525,000 and a target annual bonus of
100% of annual base salary, payable 50% in cash and 50% in equity awards that vest ratably over three years subject to continued employment.
Additionally, Mr. Langer is eligible to receive annual grants, under our long-term incentive compensation plans, of options to purchase UE common
shares with a grant date Black Scholes value equal to $200,000, which options will vest ratably over three years subject to continued employment.
On the effective date, Mr. Langer was granted (1) options to purchase UE common shares with a grant date Black Scholes value equal to $500,000
that vest ratably over four years subject to continued employment and (2) a number of long-term incentive partnership units in UELP equal to $1.0
million divided by the volume-weighted average trading price of a UE common share on the NYSE for the ten trading days up to, and including, the
grant date, which incentive partnership units vest ratably over four years subject to continued employment. Also on the effective date, Mr. Langer
is entitled to receive a cash payment of $66,000, to compensate Mr. Langer for the forfeited amount of the retention bonus offered to Mr. Langer by
Mr. Langer’s former employer.
On April 29, 2015 we acquired an approximately 34,000 square-foot land plot adjacent to Bergen Town Center, with a 7,700 square-foot outparcel, for
$2.8 million in cash.
On May 11, 2015, the Board of Trustees declared a quarterly dividend of $0.20 per common share, payable on June 30, 2015 to stockholders of
record on June 15, 2015.
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ITEM 2.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

Certain statements contained herein constitute forward-looking statements as such term is defined in Section 27A of the Securities Act of 1933, as
amended, and Section 21E of the Securities Exchange Act of 1934, as amended. Forward-looking statements are not guarantees of future
performance. They represent our intentions, plans, expectations and beliefs and are subject to numerous assumptions, risks and uncertainties. Our
future results, financial condition and business may differ materially from those expressed in these forward-looking statements. You can find many
of these statements by looking for words such as “approximates,” “believes,” “expects,” “anticipates,” “estimates,” “intends,” “plans,” “would,”
“may” or other similar expressions in this Quarterly Report on Form 10-Q. Many of the factors that will determine the outcome of these and our
other forward-looking statements are beyond our ability to control or predict. For further discussion of factors that could materially affect the
outcome of our forward-looking statements, see “Risk Factors” in Part I, Item 1A, of our Annual Report on Form 10-K for the year ended December
31, 2014, as amended.
For these statements, we claim the protection of the safe harbor for forward-looking statements contained in the Private Securities Litigation Reform
Act of 1995. You are cautioned not to place undue reliance on our forward-looking statements, which speak only as of the date of this Quarterly
Report on Form 10-Q. All subsequent written and oral forward-looking statements attributable to us or any person acting on our behalf are
expressly qualified in their entirety by the cautionary statements contained or referred to in this section. We do not undertake any obligation to
release publicly any revisions to our forward-looking statements to reflect events or circumstances occurring after the date of this Quarterly Report
on Form 10-Q.
The following discussion should be read in conjunction with the consolidated and combined financial statements and notes thereto included in Part
1 of this Quarterly Report.
Overview
Urban Edge Properties (“UE” or the “Company”) (NYSE: UE) is a Maryland real estate investment trust that owns, manages, acquires, develops,
redevelops and operates retail real estate in high barrier-to-entry markets. Urban Edge Properties LP (“UELP” or the “Operating Partnership”) is a
Delaware limited partnership formed to serve as the Company’s majority-owned partnership subsidiary and to own, through affiliates, all of our real
estate properties and other assets. UE and UELP were created to own the majority of Vornado Realty Trust’s (“Vornado”) (NYSE: VNO) former
shopping center business.
As of March 31, 2015 our portfolio consisted of 79 shopping centers, three malls and a warehouse park (prior to the separation, the portfolio is
referred to as “UE Businesses”), totaling 14.8 million square feet.
Prior to its separation on January 15, 2015, UE was a wholly owned subsidiary of Vornado. Pursuant to a separation and distribution agreement
between UE and Vornado (the “Separation Agreement”), the interests in certain properties held by Vornado’s operating partnership, Vornado
Realty L.P. (“VRLP”), were contributed or otherwise transferred to UE in exchange for 100% of our outstanding common shares. Following that
contribution, VRLP distributed 100% of our outstanding common shares to Vornado and the other common limited partners of VRLP, pro rata with
respect to their ownership of common limited partnership units in VRLP. Vornado then distributed all of the UE common shares it had received from
VRLP to Vornado common shareholders on a pro rata basis. As a result, VRLP common limited partners and Vornado common shareholders all
received common shares of UE in the spin-off at a ratio of one common share of UE to every two common shares of Vornado.
Substantially concurrently with such distribution, the interests in certain properties held by VRLP, including interests in entities holding properties,
were contributed or otherwise transferred to UELP in exchange for 5.4% of UELP’s outstanding partnership units of interest in the Operating
Partnership (“OP Units”).
We plan to elect to be treated as a real estate investment trust (“REIT”) in connection with the filing of our federal income tax return as of
December 31, 2015, subject to our ability to meet the requirements to be treated as a REIT at the time of election, and we intend to maintain this
status in future periods.
Unless the context otherwise requires, references to “we”, “us” and “our” refer to Urban Edge Properties after giving effect to the transfer of assets
and liabilities from Vornado as well as to the UE Businesses prior to the date of the separation.
The accompanying consolidated and combined financial statements have been prepared in accordance with the instructions to Form 10-Q and
include all of the information and disclosures required by accounting principles generally accepted in the United States of America (“GAAP”) for
interim reporting. The consolidated balance sheet as of March 31, 2015 reflects the consolidation of properties that are wholly-owned and properties
in which we own less than 100% interest in which we have a majority interest. The accompanying consolidated and combined statements of income
for the three months ended March 31, 2015 include the
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consolidated accounts of the Company and the combined accounts of UE Businesses. Accordingly, the results presented for the three months
ended March 31, 2015 reflect the aggregate operations and changes in cash flows and equity on a carved-out and combined basis for the period
from January 1, 2015 through January 15, 2015 and on a consolidated basis subsequent to January 15, 2015. The accompanying financial statements
for the periods prior to the separation date are prepared on a carved-out and combined basis from the consolidated financial statements of Vornado
as UE Businesses were under common control of Vornado prior to January 15, 2015. Such carved-out and combined amounts were determined using
the historical results of operations and carrying amounts of the assets and liabilities transferred to the UE Businesses. All intercompany
transactions have been eliminated in consolidation and combination. Additionally, the financial statements reflect the common shares as of the date
of the separation as outstanding for all periods prior to the separation.
For periods presented prior to the date of the separation, our historical combined financial results for UE Businesses reflect charges for certain
corporate costs which we believe are reasonable. These charges were based on either actual costs incurred by Vornado or a proportion of costs
estimated to be applicable to the UE Businesses based on an analysis of key metrics including total revenues, real estate assets, leasable square
feet and operating income. Such costs do not necessarily reflect what the actual costs would have been if the Company were operating as a
separate stand-alone public company. These charges are discussed further in Note 4 — Related Party Transactions.
As part of the separation, Vornado capitalized UE with $225 million of cash. In connection with the separation, we incurred transaction costs of
$21.9 million in the three months ended March 31, 2015, comprised of $3.3 million of transfer taxes and $18.6 million of professional fees. The
transaction costs were paid by Vornado, which is reflected within Contributions from Vornado on the statement of changes in equity. Of the $21.9
million transaction costs, $17.4 million were contingent on the completion of the separation. Vornado provides transition services including human
resources, information technology, risk management and tax services for up to two years pursuant to a transition services agreement between UE
and Vornado (the “Transition Services Agreement”). The fees charged to us by Vornado for these transition services approximate the actual cost
incurred by Vornado in providing such services. UE provides property management, development and leasing services to Vornado for certain of
Vornado’s retail properties that were not transferred to UE as part of the separation.
Critical Accounting Policies and Estimates
Our 2014 Annual Report on Form 10-K contains a description of our critical accounting policies, including accounting for real estate, allowance for
doubtful accounts and revenue recognition. For the three months ended March 31, 2015, there were no material changes to these policies.
Recent Accounting Pronouncements
Refer to Note 3 to the unaudited consolidated and combined financial statements in Part I, Item 1 of this Quarterly Report on Form 10-Q for
information regarding recent accounting pronouncements that may affect us.
Results of Operations
We derive substantially all of our revenue from rents received from tenants under existing leases on each of our properties. This revenue includes
fixed based rents, recoveries of expenses that we have incurred and that we pass through to the individual tenants and percentage rents that are
based on specified percentages of tenants’ revenue, in each case as provided in the respective leases.
Our primary cash expenses consist of our property operating expenses, general and administrative expenses and interest and debt expense.
Property operating expenses include: real estate taxes, repairs and maintenance, management expenses, insurance, and utilities; general and
administrative expenses include payroll, office expenses, professional fees, acquisition costs and other administrative expenses; and interest
expense is primarily on our mortgage debt, and revolving credit facilities. In addition, we incur substantial non-cash charges for depreciation and
amortization on our properties. We also capitalize certain expenses, such as taxes, interest, and salaries related to properties under development or
redevelopment until the property is ready for its intended use.
Our consolidated and combined results of operations often are not comparable from period to period due to the impact of property acquisitions,
dispositions, developments and redevelopments. The results of operations of any acquired property are included in our financial statements as of
the date of its acquisition.
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The following provides an overview of our key financial metrics based on our consolidated and combined results of operations (refer to Net
Operating Income (“NOI”), same-property NOI and Funds From Operations (“FFO”) described later in this section):
Three Months Ended March 31,
2015

(Amounts in thousands)

Net income (loss) attributable to common shareholders
FFO attributable to common shareholders
Net operating income
Same-property NOI

$

2014
(11,463)
1,515
49,899
45,549

$

17,911
31,397
48,557
44,363

Significant Development/Redevelopment Activity
The Company had approximately $65.8 million of development and redevelopment projects underway of which $51.6 million remained to be funded
as of March 31, 2015.
The conversion of Montehiedra Town Center (“Montehiedra”), a 542,000 square-foot mall in Puerto Rico, into an outlet-focused retail mall is on
schedule for completion in late 2016. The renovation of our East Hanover warehouses will be substantially complete the second quarter of 2015.
We continue to build our redevelopment pipeline, which includes a planned expansion at Bergen Town Center and several other expansion projects
where new retail pads can be developed.
On April 29, 2015 we acquired an approximately 34,000 square-foot plot adjacent to Bergen Town Center with a 7,700 square-foot outparcel, for $2.8
million in cash.
Significant Debt and Equity Activity
Debt Activity
On January 15, 2015, we entered into a $500 million unsecured Revolving Credit Agreement (the “Agreement”) with certain financial institutions.
The Agreement has a four-year term with two six-month extension options. Borrowings under the Agreement bear interest at LIBOR plus 1.15% and
we are required to pay an annual facility fee of 20 basis points. Both the spread over LIBOR and the facility fee are based on our current leverage
ratio and are subject to increase if our leverage ratio increases above predefined thresholds as specified in the Agreement. The Agreement contains
customary financial covenants including a maximum leverage ratio of 60% and a minimum fixed charge coverage ratio of 1.5. No amounts have been
drawn to date under the Agreement.
During the year ended December 31, 2013, Montehiedra was experiencing financial difficulties which resulted in a substantial decline in net
operating cash flows. As such, we transferred the mortgage loan secured by Montehiedra to the special servicer and discussed restructuring the
terms of the mortgage loan. On January 6, 2015, we completed the modification of the $120.0 million, 6.04% mortgage loan secured by Montehiedra.
The loan has been extended from July 2016 to July 2021 and the principal separated into two tranches, a senior $90.0 million position with interest at
5.33% to be paid currently, and a junior $30.0 million position with interest accruing at 3.0%. As part of the planned redevelopment of the property,
we committed to fund $20.0 million through an intercompany loan for leasing and building capital expenditures of which $8.0 million has been
funded as of March 31, 2015. The $20.0 million loan is senior to the $30.0 million position noted above and accrues interest at 10%. Both the
intercompany loan and related interest was eliminated in our consolidated financial statements. We incurred $2.0 million of lender fees in connection
with the loan modification which are treated as a reduction of the mortgage payable balance and amortized over the term of the loan in accordance
with the provisions under the Troubled Debt Restructuring Topic of the FASB ASC. During the three months ended March 31, 2015, amortization of
the lender fees totaled $77 thousand, for a total of $1.9 million unamortized lender fees as of March 31, 2015.
On March 30, 2015, we notified the lender that due to tenants vacating the Englewood shopping center, the property’s operating cash flow will be
insufficient to pay the debt service. Accordingly, at our request, the mortgage loan secured by Englewood was transferred to the special servicer.
We are in discussions with the special servicer to restructure the terms of the loan; there can be no assurance as to the timing and ultimate
resolution of these discussions.
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During the three months ended March 31, 2015, we repaid two mortgage loans for a total of $29.1 million; the 1.47% variable rate $17.0 million loan
secured by our Staten Island Forest Plaza property and the 5.32% $12.1 million loan secured by our Mount Kisco (A&P) property.
Equity Activity
Prior to the date of separation, our financial statements were carved-out from Vornado’s books and records; thus, pre-separation ownership was
solely that of Vornado and noncontrolling interests based on their respective ownership interests in VRLP on the date of the separation. Upon
becoming a separate company on January 15, 2015, the Company’s ownership is now classified under the typical shareholders’ equity
classifications of common shares, additional paid-in capital and accumulated earnings (deficit). Related to the separation, 99,247,806 shares and
5,717,184 units of UELP’s limited partnership interests were issued to shareholders of Vornado and unit holders of VRLP, respectively.
On January 7, 2015 our board and initial shareholder approved the Urban Edge Properties 2015 Omnibus Share Plan (the “Omnibus Share Plan”),
under which awards may be granted up to a maximum of 15,000,000 of our common shares or share equivalents. Pursuant to the Omnibus Share
Plan, stock options, long-term incentive plan (“LTIP”) units, operating partnership units and restricted shares were granted on February 17, 2015
and March 13, 2015.
Comparison of the Three Months Ended March 31, 2015 to 2014
Net loss attributable to common shareholders for the three months ended March 31, 2015 was $11.5 million compared to net income of $17.9 million
for the three months ended March 31, 2014. The following table summarizes certain line items from our unaudited consolidated and combined
statements of income that we believe are important in understanding our operations and/or those items which significantly changed in the three
months ended March 31, 2015 as compared to the same period of 2014:
Three Months Ended March 31,
2015

(Amounts in thousands)

Total revenue
Property operating
General and administrative expenses
Transaction costs
Interest and debt expense
Net (income) loss attributable to noncontrolling interests

$
$
$
$
$
$

2014
83,783
16,523
12,326
21,859
(15,169)
554

$
$
$
$
$
$

82,632
16,566
5,109
—
(13,130)
(5)

Total Revenues
Total revenues were $83.8 million in the quarter ended March 31, 2015, compared to $82.6 million in the prior year, an increase of $1.2 million. This
increase was primarily due to a $1.2 million tenant settlement recognized during the quarter ended March 31, 2015.
Property Operating Expenses
Property operating expenses were $16.5 million in the quarter ended March 31, 2015, compared to $16.6 million in the prior year, a decrease of $43
thousand due to a $1.5 million decrease in common area maintenance expenses offset by $1.4 million of environmental remediation costs accrued
during the quarter ended March 31, 2015.
General and Administrative Expenses
General and administrative expenses were $12.3 million in the quarter ended March 31, 2015, compared to $5.1 million in the prior year, an increase of
$7.2 million. This increase was primarily due to share-based compensation expenses, specifically the one-time issuance of LTIP units to certain
executives in connection with our separation which resulted in an expense of $7.1 million during the quarter ended March 31, 2015.
Transaction Costs
Transaction costs of $21.9 million in the quarter ended March 31, 2015 were incurred in connection with the separation transaction, including $3.3
million in transfer taxes and $18.6 million in professional fees.
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Interest and Debt Expense
Interest and debt expense was $15.2 million in the quarter ended March 31, 2015, compared to $13.1 million in the prior year, an increase of $2.1
million. This increase is due to interest expense related to the mortgage loan secured by Las Catalinas entered into on July 16, 2014 with an interest
rate of 4.43%, and restructuring costs of the mortgage loan secured by Montehiedra, partially offset by lowering the interest rate of the mortgage
loan secured by Montehiedra from 6.04% to 5.33% in connection with the restructuring during the quarter ended March 31, 2015.
Net (Income) loss Attributable to Noncontrolling Interests
Net (income) attributable to noncontrolling interests during the quarter ended March 31, 2014 consisted of Walnut Creek’s (Mt. Diablo) 5%
noncontrolling interest in the property operations. During the quarter ended March 31, 2015, net loss attributable to noncontrolling interests
included net (income) attributable to Walnut Creek’s noncontrolling interest as well as a net loss of $0.6 million allocated to the 5.6% weighted
average UELP interests issued, classified as “redeemable noncontrolling interests” in the consolidated and combined balance sheets.
Non-GAAP Financial Measures
Same-Property NOI and Occupancy Information
Throughout this section, we have provided certain information on a “same-property” basis. Information provided on a same-property basis
includes the results of operations that we consolidate, owned and operated for the entirety of both periods being compared except for non-retail
properties, properties that are in the foreclosure process where we do not intend to own the asset, and properties for which significant
development, redevelopment or expansion occurred during either of the periods being compared. While there is judgment surrounding changes in
designations, a property is removed from the same-property pool when a property is considered to be a redevelopment property because it is
undergoing significant renovation pursuant to a formal plan and is expected to have a significant impact on property operating income. A
development or redevelopment property is moved to the same-property pool once a substantial portion of the growth expected from the
development or redevelopment is reflected in both the current and comparable prior year period, generally the first full year in which the property is
90% leased.
In this section we present NOI, which is a non-GAAP financial measure. The most directly comparable GAAP financial measure to NOI is income
(loss) before income taxes. NOI excludes certain components from net income (loss) attributable to common shareholders in order to provide results
that are more closely related to a property’s results of operations. We calculate NOI by adjusting GAAP operating income to add back depreciation
and amortization expense, general and administrative expenses, real estate impairment losses and non-cash ground rent expense, and deduct noncash rental income resulting from the straight-lining of rents and amortization of acquired below market leases net of above market leases. Sameproperty NOI is calculated as NOI for properties that were owned and operated for the entirety of the reporting periods being compared, and
excludes properties that were in the foreclosure process or were under development/redevelopment and properties acquired or sold during the
periods being compared. The following properties were excluded from same-property NOI for all periods presented: Bruckner Boulevard
(“Bruckner”), Montehiedra, Shoppes on Dean (“Englewood”) and East Hanover warehouses. Montehiedra and East Hanover warehouses were
excluded from same-property NOI because their planned redevelopment projects are underway, while Bruckner is excluded because it is being
positioned for redevelopment, and Englewood is excluded from same-property NOI because it is currently in the foreclosure process. There were no
properties acquired or sold during the periods being compared.
We believe NOI and same-property NOI are meaningful non-GAAP financial measures because real estate acquisitions and dispositions are
evaluated based on, among other considerations, property NOI applied to market capitalization rates. We utilize these measures to make investment
and capital allocation decisions and to compare the unlevered performance of our properties to our peers. Further, we believe NOI is useful to
investors as a performance measure because, when compared across periods, NOI reflects the impact on operations from trends in occupancy rates,
rental rates, operating costs and acquisition and disposition activity on an unleveraged basis, providing perspective not immediately apparent from
operating income or net income. NOI and same-property NOI should not be considered substitutes for operating income or net income and may not
be comparable to similarly titled measures employed by others.
NOI and same-property NOI are non-GAAP financial measures that aid in the assessment of the performance of our properties and portfolio as it
relates to the total return on assets. The most directly comparable GAAP financial measure to NOI is income (loss) before income taxes. Sameproperty NOI for the three months ended March 31, 2015 was $45.5 million compared to $44.3 million for the three months ended March 31, 2014, an
increase of $1.2 million, or 2.7%.
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The following table reconciles income (loss) before income taxes to NOI and same-property NOI for the quarters ended March 31, 2015 and 2014.
(Unaudited)
Three Months Ended March 31,
2015

(Amounts in thousands)

Income (loss) before income taxes
Interest income
Interest and debt expense

$

Operating income

2014

(11,476)
(11)
15,169

$

18,647
(9)
13,130

3,682

31,768

Depreciation and amortization
General and administrative expense
Transaction costs

13,732
12,326
21,859

13,598
5,109
—

Subtotal

51,599

50,475

(2,049)
349

(2,284)
366

NOI

49,899

48,557

Adjustments:
NOI related to properties being redeveloped
Tenant settlement and lease termination income
Environmental remediation costs
Management and development fee income from non-owned properties
Other

(3,774)
(1,260)
1,379
(535)
(160)

(3,652)
(216)
—
(134)
(192)

(4,350)

(4,194)

Less: non-cash rental income
Add: non-cash ground rent expense

Subtotal adjustments
$

Same-property NOI
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45,549

$

44,363

Funds From Operations
FFO for the three months ended March 31, 2015 was $1.5 million compared to $31.4 million for the three months ended March 31, 2014.
We calculate FFO in accordance with the National Association of Real Estate Investment Trusts’ (‘‘NAREIT’’) definition. NAREIT defines FFO as
net income (computed in accordance with generally accepted accounting principles), excluding gains (or losses) from sales of depreciated real
estate assets, real estate impairment losses, real property depreciation and amortization expense. We believe FFO is a meaningful non-GAAP
financial measure useful in comparing our levered operating performance both internally from period to period and among our peers because this
non-GAAP measure excludes net gains on sales of depreciable real estate, real estate impairment losses, and rental property depreciation and
amortization expense which implicitly assumes that the value of real estate diminishes predictably over time rather than fluctuating based on market
conditions. FFO does not represent cash generated from operating activities and is not necessarily indicative of cash available to fund cash
requirements and should not be considered as an alternative to net income as a performance measure or cash flow as a liquidity measure. FFO may
not be comparable to similarly titled measures employed by others.
Three Months Ended March 31,
2015

(Amounts in thousands)

2014

Net income (loss) attributable to common shareholders
Adjustments:
Rental property depreciation and amortization
Limited partnership interests in operating partnership(1)

$

(11,463)

$

17,911

$

13,538
(560)

$

13,486
—

Funds from operations

$

1,515

$

31,397

$

0.01

$

0.30

Funds from operations per diluted common share

105,170

Weighted average diluted shares

(2)

105,170

(1)

Represents earnings allocated to LTIP and OP unit holders for unissued shares held by the Company, which have been excluded for purposes of
calculating earnings per diluted share for all periods presented. FFO calculations include earnings allocated to LTIP and OP unit holders and the
respective weighted average share totals include the redeemable shares outstanding as their inclusion is dilutive.
(2) Weighted average diluted shares used to calculate FFO per share for all periods presented is higher than the GAAP diluted weighted average
shares as a result of the dilutive impact on FFO per share of the 5.9 million OP and LTIP units which are redeemable for our common shares. These
redeemable units are not included in the diluted weighted average share count for GAAP purposes because their inclusion is anti-dilutive.
FFO for the quarters ended March 31, 2015 and 2014 include certain items that affect comparability, which are included in the table below. The
aggregate of these items increased FFO by $30.2 million, or $0.29 per diluted share for the quarter ended March 31, 2015. There were no items during
the quarter ended March 31, 2014 that affected comparability.

Three Months Ended March 31,
2015

(Amounts in thousands)

Items that affect comparability:
Transaction costs related to the spin-off
One-time equity awards related to the spin-off
Environmental remediation costs
Tenant settlement income
Debt restructuring expenses
Items that affect comparability
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2014

$

21,859
7,143
1,379
(1,260)
1,034

$

—
—
—
—
—

$

30,155

$

—

Liquidity and Capital Resources
Property rental income is our primary source of cash flow and is dependent on a number of factors including the occupancy level and rental rates,
as well as our tenants’ ability to pay rent. Our properties provide us with a relatively consistent stream of cash flow that enables us to pay operating
expenses, debt service and recurring capital expenditures. Other sources of liquidity to fund cash requirements include proceeds from financings
and asset sales. We anticipate that cash flows from continuing operations over the next 12 months, together with existing cash balances, will be
adequate to fund our business operations, debt amortization and recurring capital expenditures.
Dividends
On May 11, 2015, our Board of Trustees declared a quarterly dividend of $0.20 per common share (an indicated annual rate of $0.80), payable on
June 30, 2015 to shareholders of record on June 15, 2015. We expect to pay regular cash dividends, however, the timing, declaration, amount and
payment of dividends to shareholders falls within the discretion of our Board of Trustees. Our Board of Trustees’ decisions regarding the payment
of dividends depends on many factors, such as maintaining our REIT tax status, our financial condition, earnings, capital requirements, debt service
obligations, limitations under our financing arrangements, industry practice, legal requirements, regulatory constraints, and other factors.
Financing Activities and Contractual Obligations
Below is a summary of our outstanding debt and maturities as of March 31, 2015.
Interest Rate at

Principal Balance at
March 31, 2015

(Amounts in thousands)

Maturity

March 31, 2015

Crossed collateralized mortgage on 40 properties:
Fixed Rate

9/10/2020

4.30%

9/10/2020

2.36%

(1)

Variable Rate
Total crossed collateralized
First mortgages secured by:
Bergen Town Center
Las Catalinas
Montehiedra Town Center, Senior Loan(2)(4)
Montehiedra Town Center, Junior Loan(2)
North Bergen (Tonnelle Avenue)
Mount Kisco (Target)
Englewood(3)

$

543,840
60,000
603,840

4/8/2023
8/6/2024
7/6/2021
7/6/2021
1/9/2018
11/15/2034

3.56%
4.43%
5.33%
3.00%
4.59%
6.40%

10/1/2018

6.22%

300,000
130,000
87,946
30,000
75,000
15,566
11,537
$

1,253,889

(1) Subject to a LIBOR floor of 1.00%, bears interest at LIBOR plus 136 bps.
(2) On January 6, 2015, we completed the modification of the $120.0 million, 6.04% mortgage loan secured by Montehiedra. Refer to Note 6- Mortgages Payable.
(3) On March 30, 2015, we notified the lender that due to tenants vacating, the property’s operating cash flow will be insufficient to pay the debt service;
accordingly, at our request, the mortgage loan was transferred to the special servicer. We are in discussions with the special servicer to restructure the terms of
the loan; there can be no assurance as to the timing and ultimate resolution of these discussions.
(4) The carrying value of the senior loan secured by Montehiedra is presented net of unamortized fees. Refer to Note 6- Mortgages Payable.

The net carrying amount of real estate collateralizing the above indebtedness amounted to approximately $868.6 million as of March 31, 2015. Our
mortgage loans contain covenants that limit our ability to incur additional indebtedness on these properties and in certain circumstances, require
lender approval of tenant leases and/or yield maintenance upon repayment prior to maturity.
On January 15, 2015, we entered into a $500 million unsecured Revolving Credit Agreement (the “Agreement”) with certain financial institutions.
The Agreement has a four-year term with two six-month extension options. Borrowings under the Agreement bear interest at LIBOR plus 1.15% and
we are required to pay an annual facility fee of 20 basis points. Both the spread over LIBOR and the facility fee are based on our current leverage
ratio and are subject to increase if our leverage ratio increases above
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predefined thresholds. The Agreement contains customary financial covenants including a maximum leverage ratio of 60% and a minimum fixed
charge coverage ratio of 1.5. No amounts have been drawn to date under the Agreement.
Capital Expenditures
The following table summarizes anticipated 2015 capital expenditures and leasing commissions.
(Amounts in thousands)

Capital Expenditures
Tenant Improvements

$

18,000
3,000
2,000

$

23,000

Leasing commissions
Total capital expenditures and leasing commissions

As of March 31, 2015, we have commenced planned redevelopment projects and anticipate that these projects will require approximately $51.6
million to complete, based on our current plans and estimates, which we anticipate will be expended over the next five years. We expect to finance
such projects from a variety of sources which may include cash on hand, borrowings under our line of credit and/or using secured debt, or issuing
equity.
Insurance
We maintain general liability insurance with limits of $200 million per occurrence and all risk property and rental value insurance coverage with limits
of $500 million per occurrence, with sub-limits for certain perils such as floods and earthquakes. We also maintain coverage for terrorism acts with
limits of $500 million per occurrence and in the aggregate for terrorism events, as defined by Terrorism Risk Insurance Program Reauthorization Act,
which expires in December 2020 (excluding coverage for nuclear, biological, chemical or radiological terrorism events). Insurance premiums are
charged directly to each of the retail properties. We will be responsible for deductibles and losses in excess of insurance coverage, which could be
material.
We continue to monitor the state of the insurance market and the scope and costs of coverage for acts of terrorism. However, we cannot anticipate
what coverage will be available on commercially reasonable terms in the future.
Our mortgage loans are non-recourse and contain customary covenants requiring adequate insurance coverage. Although we believe that we
currently have adequate insurance coverage for purposes of these agreements, we may not be able to obtain an equivalent amount of coverage at
reasonable costs in the future. If lenders insist on greater coverage than we are able to obtain it could adversely affect our ability to finance our
properties and expand our portfolio.
Environmental Matters
Each of our properties has been subjected to varying degrees of environmental assessment at various times. Based on these assessments and the
projected remediation costs, we accrued expenses of $1.4 million during the quarter ended March 31, 2015 for potential remediation costs for
environmental contamination at two properties. While this accrual reflects our best estimates of the potential costs of remediation at these
properties, no amounts have currently been expended and there can be no assurance that the actual costs will not exceed this amount. With respect
to our other properties, the environmental assessments did not reveal any material environmental contamination. However, there can be no
assurance that the identification of new areas of contamination, changes in the extent or known scope of contamination, the discovery of additional
sites, or changes in cleanup requirements would not result in significant costs to us.
Other
A tenant has filed an arbitration claim against the Company concerning its lease at one of our properties. The tenant claims it is owed the costs of
its maintenance and repair, for an amount of approximately $3.0 million, under the terms of its lease. We believe the tenant’s assertion is unfounded
under the terms of the lease and have not verified or investigated the tenant’s estimate of repair costs. We intend to defend this claim fully in the
arbitration. Arbitration has been filed with JAMS (formerly Judicial Arbitration and Mediation Services) on this matter and is currently ongoing.
Because we believe the claim is unfounded and any loss is not probable or estimable, we have not accrued a loss associated with this claim. The
costs of arbitration will be expensed as incurred.
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In addition to the matter discussed above, there are various legal actions against us in the ordinary course of business. In our opinion, after
consultation with legal counsel, the outcome of such matters will not have a material adverse effect on our financial condition, results of operations
or cash flows.
Summary of Cash Flows
Our cash flow activities are summarized as follows:

Three Months Ended March 31,
2015

(Amounts in thousands)

Net cash provided by operating activities
Net cash (used in) investing activities
Net cash provided by (used in) financing activities

$
$
$

2014
30,581 $
(6,670) $
172,500 $

Increase (Decrease)
25,914 $
(5,511) $
(21,478) $

4,667
(1,159)
193,978

Net cash provided by operating activities:
Net cash provided by operating activities of $30.6 million was comprised of (i) $25.8 million increase in cash from operating income and (ii) $4.8
million net increase in cash due to timing of cash receipts and payments related to changes in operating assets and liabilities.
Net cash used in investing activities:
Net cash used in investing activities of $6.7 million was comprised of (i) $3.7 million of real estate additions and (ii) $3.0 million increase in restricted
cash related to an increase in escrow deposits primarily related to Montehiedra’s modified loan terms.
Net cash provided by financing activities:
Net cash provided by financing activities of $172.5 million was comprised of (i) $231.5 million of Vornado’s contributions, net in connection with the
spin-off offset by, (ii) $34.8 million for debt repayments, (iii) $19.9 million of dividends paid to common shareholders, and (iv) $3.2 million of debt
issuance costs primarily related to Montehiedra’s modified loan terms.
Off-Balance Sheet Arrangements
We do not have any off-balance sheet arrangements as of March 31, 2015.
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ITEM 3.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Interest Rate Risk
We have exposure to fluctuations in interest rates, which are sensitive to many factors that are beyond our control. The following table discusses
our exposure to hypothetical changes in market rates of interest on interest expense for our variable rate debt and fixed-rate debt. Interest rate risk
amounts were determined by considering the impact of hypothetical interest rates on our debt. This analysis does not take into account all of the
factors that may affect our debt, such as the effect that a changing interest rate environment could have on the overall level of economic activity or
the action that our management might take to reduce our exposure to the change. This analysis assumes no change in our financial structure. Our
exposure to a change in interest rates is summarized in the table below.
2015
March 31,
Balance

(Amounts in thousands)

Variable Rate
Fixed Rate

$

60,000
1,193,889

$

1,253,889

Weighted
Average Interest
Rate
2.36%
4.24%

2014
Effect of 1%
Change in Base
Rates

December 31,
Balance

$

600
—

$

77,000
1,211,535

$

600

$

1,288,535

Weighted
Average Interest
Rate
2.16%
4.37%

We may utilize various financial instruments to mitigate the impact of interest rate fluctuations on our cash flows and earnings, including hedging
strategies, depending on our analysis of the interest rate environment and the costs and risks of such strategies. As of March 31, 2015, we did not
have any hedging instruments in place.
Fair Value of Debt
The estimated fair value of our consolidated and combined debt is calculated based on current market prices and discounted cash flows at the
current rate at which similar loans would be made to borrowers with similar credit ratings for the remaining term of such debt. As of March 31, 2015,
the estimated fair value of our consolidated debt was $1.3 billion.
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ITEM 4.

CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures.
We maintain disclosure controls and procedures (as defined in Rules 13a-15(e) under the Securities Exchange Act of 1934 (the “Exchange Act”))
that are designed to provide reasonable assurance that information required to be disclosed in the reports that we file or submit under the Exchange
Act is recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is
accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely
decisions regarding required disclosures. Because of inherent limitations, disclosure controls and procedures, no matter how well designed and
operated, can provide only reasonable, and not absolute, assurance that the objectives of disclosure controls and procedures are met.
Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of the design and
operation of our disclosure controls and procedures. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer concluded
that, as of the end of the period covered by this report, our disclosure controls and procedures are effective.
Changes in Internal Control Over Financial Reporting
There have not been any changes in our internal control over financial reporting (as defined in Rule 13a-15(f)) that occurred during the quarter
ended March 31, 2015 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
ITEM 1.

LEGAL PROCEEDINGS

We are from time to time involved in legal actions arising in the ordinary course of business. In our opinion, after consultation with legal counsel,
the outcome of such matters is not expected to have a material adverse effect on our financial position, results of operations or cash flows.
ITEM 1A.

RISK FACTORS

There have been no material changes to the risk factors previously disclosed in our Annual Report for the year ended December 31, 2014 filed with
the SEC on March 23, 2015.
ITEM 2.

UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.
ITEM 3.

DEFAULTS UPON SENIOR SECURITIES

None.
ITEM 4.

MINE SAFETY DISCLOSURES

Not applicable.
ITEM 5.

OTHER INFORMATION

None.
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ITEM 6.

EXHIBITS

A list of exhibits to this Quarterly Report on Form 10-Q is set forth on the Exhibit Index immediately preceding such exhibits and is incorporated
herein by reference.

INDEX TO EXHIBITS
The following exhibits are filed as part of this Interim Report on Form 10-Q:
Exhibit
Number
4.4
10.1
10.2
31.1
31.2
32.1
101.INS
101.SCH
101.CAL
101.LAB
101.PRE
101.DEF

Exhibit Description
Urban Edge Properties 2015 Employee Share Purchase Plan (incorporated by reference to the Registration Statement on Form S-8
filed on February 17, 2015)
Employment Agreement between Urban Edge Properties and Mark Langer (incorporated by reference to Exhibit 10.1 of the Form 8K filed on April 7, 2015)
Employment Agreement between Urban Edge Properties and Robert Minutoli
Certification by the Chief Executive Officer pursuant to rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Certification by the Chief Financial Officer pursuant to rule 13a-14(a)/15d-14(a) of the Securities Exchange Act of 1934, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002
Certification by the Chief Executive Officer and Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002
XBRL Instance Document
XBRL Taxonomy Extension Schema
XBRL Extension Calculation Linkbase
XBRL Extension Labels Linkbase
XBRL Taxonomy Extension Presentation Linkbase
XBRL Taxonomy Extension Definition Linkbase
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

URBAN EDGE PROPERTIES
(Registrant)

Date: May 14, 2015

By:

/s/ Jennifer Holmes
Jennifer Holmes, Chief Accounting Officer
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Section 2: EX-10.2 (EXHIBIT 10.2)
Exhibit 10.2
CONFIDENTIAL
EMPLOYMENT AGREEMENT
Employment Agreement (the “Agreement”), dated as of January 14, 2015, by and between Urban Edge Properties, a Maryland real
estate investment trust (together with its affiliates, the “Company”), with its principal offices at 888 Seventh Avenue, New York, New York 10106
and Robert Minutoli (“Executive”).
Recitals
Vornado Realty Trust, a Maryland real estate investment trust (together with its affiliates, “Vornado”) formed Urban Edge
Properties on June 18, 2014;
Vornado expects to contribute a substantial portion of Vornado’s retail portfolio to Urban Edge Properties and to distribute the
shares of Urban Edge Properties to Vornado’s stockholders, causing Urban Edge Properties to be a new, independent publicly-traded company (a
“Separation Event”); and
The Company and Executive desire to set forth the terms upon which the Executive will enter into employment with the Company.
NOW, THEREFORE, in consideration of the premises and the mutual covenants set forth below, the parties hereby agree as
follows:
Agreement
1.
Employment. The Company hereby agrees to employ Executive, and Executive hereby accepts such employment, on the terms
and conditions hereinafter set forth.
2.
Term. The term of Executive’s employment hereunder by the Company will commence on the date of a Separation Event (the
“Effective Date”) and will continue for three years thereafter (the “Initial Period”). Following the Initial Period, the term will automatically renew for
one year periods unless either party notifies the other party of nonrenewal at least 90 days prior to the end of such one year period (the Initial
Period and any subsequent renewal periods, the “Employment Period”). If a Separation Event has not occurred prior to December 31, 2015, this
Agreement shall be null and void.
3.
Position and Duties. During the Employment Period, Executive will serve as Executive Vice President and Chief Operating Officer
of the Company and will report to the Company’s Chief Executive Officer. Executive will have those powers and duties normally associated with the
position of Executive Vice President and Chief Operating Officer and such other powers and duties as may be prescribed by or at direction of the
Chief Executive Officer or the board of directors of the Company (the “Board”), provided that such other powers and duties are consistent with
Executive’s position as Executive Vice President and Chief Operating Officer of the Company. Executive will devote substantially all of his working
time, attention and energies during normal business hours (other than absences due to illness or vacation) to the performance of his duties for the

Company and its affiliates. Without the consent of the Board, during the Employment Period, Executive will not serve on the board of directors,
trustees or any similar governing body of any for-profit entity (with the exception of any entity which has been disclosed to the Company on a list
provided to the Company by the Executive coincident with the execution of this Agreement). Notwithstanding the above, Executive will be
permitted, to the extent such activities do not substantially interfere with the performance by Executive of his duties and responsibilities hereunder
or violate Section 11(a), (b) or (c) of this Agreement, to (i) manage Executive’s (and his immediate family’s) personal, financial and legal affairs, and
(ii) serve on civic or charitable boards or committees (it being expressly understood and agreed that Executive’s continuing to serve on the board
and/or committees on which Executive is serving, or with which Executive is otherwise associated, as of the Effective Date (each of which has been
disclosed to the Company on a list provided to the Company by the Executive coincident with the execution of this Agreement), will be deemed not
to interfere with the performance by Executive of his duties and responsibilities under this Agreement).
4.
Place of Performance. The place of employment of Executive will be at the Company’s offices in Manhattan, New York and
Paramus, New Jersey and the Executive shall allocate his working time between such offices in his discretion.
5.

Compensation and Related Matters.

(a)
Base Salary. During the Employment Period, the Company will pay Executive a base salary at the rate of not less than $500,000
per year (“Base Salary”). Executive’s Base Salary will be paid in approximately equal installments in accordance with the Company’s customary
payroll practices. If Executive’s Base Salary is increased by the Company, such increased Base Salary will then constitute the Base Salary for all
purposes of this Agreement.
(b)
Annual Bonus (Annual Incentive Awards). During the Employment Period, Executive will be entitled to receive an annual
target bonus of not less than 100% of Base Salary, payable 100% in cash.
(c)
Long-Term Incentive Awards. During the Employment Period, Executive will receive annual grants under the Company’s longterm incentive compensation plans of a number of long-term incentive partnership units equal to $350,000 divided by the fair market value of the
Company’s stock on the date of grant. Such long-term incentive partnership units will vest ratably over three years from the grant date, subject to
continued employment with the Company through each vesting date.
(d)

One-Time Equity Awards following Effective Date.

(i)
Vested LTIP Units. As soon as reasonably practicable after the Effective Date, the Company will grant Executive a
number of fully vested long-term incentive partnership units (the “Initial Vested LTIP Units”) equal to $2,000,000, divided by the volume-weighted
average trading price (the “Average UE Price”) of the Company’s stock on the New York Stock Exchange for the twenty trading days following (but
not including) the Effective Date.
(ii)
Restricted LTIP Units. As soon as reasonably practicable after the Effective Date, the Company will grant Executive a
number of long-term incentive partnership units (the “Initial Restricted LTIP Units”) equal to $600,000, divided by the Average UE Price. The Initial
Restricted LTIP Units will vest ratably over four years from the grant date, subject to continued employment with the Company through each
vesting date.
(e)
Welfare, Pension and Incentive Benefit Plans. During the Employment Period, Executive will be entitled to participate in such
401(k) and employee welfare and benefit plans and programs of the Company as are made available to the Company’s senior level executives or to
its employees generally, as such plans or programs may be in effect from time to time, including, without limitation, health, medical, dental, long-term
disability and life insurance plans. Additionally, the Company will within 30 days following receipt from Executive of written evidence of premiums
paid by Executive for life, disability and/or similar insurance policies, reimburse Executive for the amount of such premiums in an amount not to
exceed $30,000 in any calendar year.
(f)
Expenses. The Company will promptly reimburse Executive for all reasonable business expenses upon the presentation of
reasonably itemized statements of such expenses in accordance with the Company’s policies and procedures now in force or as such policies and
procedures may be modified with respect to all senior executive officers of the Company.
(g)

Vacation. Executive will be entitled to four weeks of vacation annually.

(h)
Tax Treatment. The parties agree that all equity awards contemplated by this Agreement will be structured in a mutually
agreeable tax efficient way, including by structuring the awards through the operating partnership.
6.
Reasons for Termination. Executive’s employment hereunder may or will be terminated during the Employment Period under the
following circumstances:
(a)

Death. Executive’s employment hereunder will terminate upon his death.

(b)
Disability. If, as a result of Executive’s incapacity due to physical or mental illness, Executive shall have been substantially
unable to perform his duties hereunder for a continuous period of 180 days, the Company may terminate Executive’s employment hereunder for
“Disability”. During any period that Executive fails to perform his duties hereunder as a result of incapacity due to physical or mental illness,
Executive will continue to receive his full Base Salary set forth in Section 5(a) until his employment terminates.
(c)
Cause. The Company may terminate Executive’s employment for Cause. For purposes of this Agreement, the Company will
have “Cause” to terminate Executive’s employment upon Executive’s:
(i)

conviction of, or plea of guilty or nolo contendere to, a felony;

(ii)
willful and continued failure to use reasonable best efforts to substantially perform his duties hereunder (other than
such failure resulting from Executive’s incapacity due to physical or mental illness or subsequent to the issuance of a Notice of Termination by
Executive for Good Reason) that Executive fails to remedy to the reasonable satisfaction of the Company within 30 days after written notice is
delivered by the Company to Executive that sets forth in reasonable detail the basis of Executive’s failure to use reasonable best efforts to
substantially perform his duties hereunder; or
(iii)
willful misconduct (including, but not limited to, a willful breach of the provisions of Section 11) that is or may
reasonably be expected to have a material adverse effect on the reputation or interests of the Company.
For purposes of this Section 6(c), no act, or failure to act, by Executive will be considered “willful” if taken or omitted in the good
faith belief that the act or omission was in, or not opposed to, the best interests of the Company.
(d)
Good Reason. Executive may terminate his employment for “Good Reason” within 90 days after Executive has actual
knowledge of the occurrence, without the written consent of Executive, of one of the following events that has not been cured within 30 days after
written notice thereof has been given by Executive to the Company setting forth in reasonable detail the basis of the event (provided that such
notice must be given to the Company within 30 days of the Executive becoming aware of such condition):
(i)
a material reduction by the Company in Executive’s Base Salary, annual bonus opportunity or the aggregate level of
employee benefits made available to Executive under this Agreement;
(ii)

a material diminution in Executive’s position, authority, duties or responsibilities;

(iii)
a relocation of Executive’s location of employment to a location outside of Manhattan, New York or, for the Paramus,
New Jersey office, a location more than 30 miles outside Paramus, New Jersey; or
(iv)
the Company’s material breach of any provision of this Agreement, which will be deemed to include (a) the Executive
not holding the title of Chief Operating Officer of the Company, (b) delivery by the Company of a notice of non-renewal of this Agreement, (c)
failure of a successor to the Company to assume this Agreement in accordance with Section 13(a) below and (d) a material change in the Executive’s
reporting relationship such that Executive no longer reports to the Chief Executive Officer of the Company.
Executive’s continued employment during the 90-day period referred to above in this paragraph (d) shall not constitute consent to, or a waiver of
rights with respect to, any act or failure to act constituting Good Reason hereunder.
(e)
Without Cause. The Company may terminate Executive’s employment hereunder without Cause by providing Executive with a
Notice of Termination (as defined in Section 7). This means that, notwithstanding this Agreement, Executive’s employment with the Company will
be “at will.”
(f)
Without Good Reason. Executive may terminate his employment hereunder without Good Reason by providing the Company
with a Notice of Termination.
7.

Termination Procedure.

(a)
Notice of Termination. Any termination of Executive’s employment by the Company or by Executive during the Employment
Period (other than termination pursuant to Section 6(a)) will be communicated by written Notice of Termination to the other party hereto in
accordance with Section 14. For purposes of this Agreement, a “Notice of Termination” means a notice which shall indicate the specific termination
provision in this Agreement relied upon and shall set forth in reasonable detail the facts and circumstances claimed to provide a basis for
termination of Executive’s employment under the provision so indicated if the termination is based on Sections 6(b), (c) or (d).
(b)
Date of Termination. “Date of Termination” means (i) if Executive’s employment is terminated by his death, the date of his
death, (ii) if Executive’s employment is terminated pursuant to Section 6(b) (Disability), the date set forth in the Notice of Termination, and (iii) if
Executive’s employment is terminated for any other reason, the date on which a Notice of Termination is given or any later date (within 30 days after
the giving of such notice) set forth in such Notice of Termination; provided, however, that if such termination is due to a Notice of Termination by
Executive, the Company shall have the right to accelerate such notice and make the Date of Termination the date of the Notice of Termination or
such other date prior to the Executive’s intended Date of Termination as the Company deems appropriate, which acceleration shall in no event be
deemed a termination by the Company without Cause or constitute Good Reason.

(c)
Removal from any Boards and Position. Upon the termination of Executive’s employment with the Company for any reason, he
shall be deemed to resign (i) from the board of trustees or directors of any subsidiary of the Company and/or any other board to which he has been
appointed or nominated by or on behalf of the Company (including the Board), and (ii) from any position with the Company or any subsidiary of the
Company, including, but not limited to, as an officer and director of the Company and any of its subsidiaries.
8.
Compensation upon Termination. This Section provides the payments and benefits to be paid or provided to Executive as a
result of his termination of employment. Except as provided in this Section 8, Executive shall not be entitled to anything further from the Company
as a result of the termination of his employment, regardless of the reason for such termination.
(a)
Termination for Any Reason. Following the termination of Executive’s employment, regardless of the reason for such
termination and including, without limitation, a termination of his employment by the Company for Cause or by Executive without Good Reason or
upon expiration of the Employment Period, the Company will:
(i)
pay Executive (or his estate in the event of his death) as soon as practicable following the Date of Termination (A) any
earned but unpaid Base Salary, (B) any unpaid annual bonus for the year preceding the year of termination if the relevant measurement period for
such bonus concluded prior to the Date of Termination, and (C) any accrued and unused vacation pay, through the Date of Termination;
(ii)
reimburse Executive as soon as practicable following the Date of Termination for any amounts due Executive pursuant
to Section 5(f) (unless such termination occurred as a result of misappropriation of funds); and
(iii)
provide Executive with any compensation and/or benefits as may be due or payable to Executive in accordance with
the terms and provisions of any employee benefit plans or programs of the Company.
Upon any termination of Executive’s employment hereunder, except as otherwise provided herein, Executive (or his beneficiary,
legal representative or estate, as the case may be, in the event of his death) shall be entitled to such rights in respect of any equity awards
theretofore made to Executive, and to only such rights, as are provided by the plan or the award agreement pursuant to which such equity awards
have been granted to Executive or other written agreement or arrangement between Executive and the Company, provided that all vested stock
options shall remain exercisable for 60 days following such termination (or if earlier, through the expiration of the scheduled term of such award).
(b)
Termination by Company without Cause or by Executive for Good Reason. If Executive’s employment is terminated by the
Company without Cause or by Executive for Good Reason, Executive will be entitled to the payments and benefits provided in Section 8(a) hereof
and, in addition, the Company will, subject to the following paragraph, pay to Executive (i) a lump sum amount equal to the Severance Amount, (ii)
the Pro Rata Bonus paid at the time bonuses are paid to similarly situated employees of the Company, (iii) the Medical Benefits, (iv) the Vesting
Benefits, and (v) if the Initial Vested LTIP Units and the Initial Restricted LTIP Units have not been granted as of the Date of Termination, the
Make-Whole Severance Payment.
(i)

The “Severance Amount” will be equal to:

(A)
if such termination is within three (3) months prior to or in connection with (and in each case subject to the
consummation of), or within two years following, a Change in Control of the Company (a “Qualifying CIC Termination”), 2.5 times
the sum of Executive’s: (x) current Base Salary, and (y) target annual incentive bonus; or
(B)
if such termination is not a Qualifying CIC Termination, 1.5 times the sum of Executive’s (x) current Base
Salary, and (y) target annual incentive bonus.
(ii)
The “Pro Rata Bonus” will be equal to (A) if such termination is a Qualifying CIC Termination, the greater of
Executive’s target annual incentive bonus or the annual incentive bonus earned in the year of termination based on actual performance or (B) if
such termination is not a Qualifying CIC Termination, Executive’s annual incentive bonus earned in the year of termination based on actual
performance; in either case multiplied by the number of days in the year up to and including the Date of Termination and divided by 365.
(iii)
The “Medical Benefits” require the Company to provide Executive medical insurance coverage substantially identical
to that provided to other senior executives of the Company (which may be provided pursuant to the Consolidated Omnibus Budget Reconciliation
Act) for (A) if such termination is a Qualifying CIC Termination, two years following the Termination Date or (B) if such termination is not a
Qualifying CIC Termination, one year following the Termination Date. If

this agreement to provide benefits continuation raises any compliance issues or impositions of penalties under the Patient Protection and
Affordable Care Act or other applicable law, then the parties agree to modify this Agreement so that it complies with the terms of such laws without
impairing the economic benefit to Executive.
(iv)
The “Vesting Benefits” mean vesting of all service-based vesting conditions on Executive’s unvested equity awards
on the Date of Termination; provided that such awards will remain subject to any performance-based vesting conditions.
(v)

The “Make-Whole Severance Payment” means a lump sum cash payment equal to $2,600,000.

(vi)

“Change in Control” shall mean:

(A)
Any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”)) (a “Person”) becomes the beneficial owner (within the meaning of Rule 13d-3
promulgated under the Exchange Act) of 30% or more of either (1) the then-outstanding shares of common stock of the Company
(the “Outstanding Company Common Stock”) or (2) the combined voting power of the then-outstanding voting securities of the
Company entitled to vote generally in the election of directors (the “Outstanding Company Voting Securities”); provided,
however, that, for purposes of this Section 8(b)(vi), the following acquisitions shall not constitute a Change of Control: (i) any
acquisition directly from the Company, (ii) any acquisition by the Company, (iii) any acquisition by any employee benefit plan (or
related trust) sponsored or maintained by the Company or any of its affiliates or (iv) any acquisition by any corporation pursuant
to a transaction that complies with Sections 8(b)(vi)(C)(1), 8(b)(vi)(C)(2) and 8(b)(vi)(C)(3);
(B)
Any time at which individuals who, as of the date hereof, constitute the Board (the “Incumbent Board”)
cease for any reason to constitute at least a majority of the Board; provided, however, that any individual becoming a director
subsequent to the date hereof whose election, or nomination for election by the Company’s stockholders, was approved by a
vote of at least a majority of the directors then comprising the Incumbent Board shall be considered as though such individual
were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of office
occurs as a result of an actual or threatened election contest with respect to the election or removal of directors or other actual or
threatened solicitation of proxies or consents by or on behalf of a Person other than the Board;
(C)
Consummation of a reorganization, merger, statutory share exchange or consolidation or similar transaction
involving the Company or any of its subsidiaries, a sale or other disposition of all or substantially all of the assets of the
Company, or the acquisition of assets or stock of another entity by the Company or any of its subsidiaries (each, a “Business
Combination”), in each case unless, following such Business Combination, (1) all or substantially all of the individuals and
entities that were the beneficial owners of the Outstanding Company Common Stock and the Outstanding Company Voting
Securities immediately prior to such Business Combination beneficially own, directly or indirectly, more than 50% of the thenoutstanding shares of common stock and the combined voting power of the then-outstanding voting securities entitled to vote
generally in the election of directors, as the case may be, of the corporation resulting from such Business Combination (including,
without limitation, a corporation that, as a result of such transaction, owns the Company or all or substantially all of the
Company’s assets either directly or through one or more subsidiaries) in substantially the same proportions as their ownership
immediately prior to such Business Combination of the Outstanding Company Common Stock and the Outstanding Company
Voting Securities, as the case may be, (2) no Person (excluding any corporation resulting from such Business Combination or any
employee benefit plan (or related trust) of the Company or such corporation resulting from such Business Combination)
beneficially owns, directly or indirectly, 30% or more of, respectively, the then-outstanding shares of common stock of the
corporation resulting from such Business Combination or the combined voting power of the then-outstanding voting securities of
such corporation, except to the extent that such ownership existed prior to the Business Combination, and (3) at least a majority of
the members of the board of directors of the corporation resulting from such Business Combination were members of the
Incumbent Board at the time of the execution of the initial agreement or of the action of the Board providing for such Business
Combination; or
(D)

Approval by the stockholders of the Company of a complete liquidation or dissolution of the Company.

As a condition to the payments and other benefits pursuant to the preceding paragraph (other than payments and benefits
provided in Section 8(a) hereof), Executive must execute a separation and general release agreement (the “Release”) in substantially the form
typically used by the Company in connection with severance pay modified to reflect the terms of this Agreement. Subject to Section 9 hereof, the
lump sum payments set forth above shall be paid to Executive within 30 days after such Release becomes effective; provided, however, that if
Executive’s Date of Termination occurs on or after November 1 of a given calendar year, such payment shall, subject to Section 9 hereof, be paid in
January of the immediately following calendar year.
(c)
Disability. In the event Executive’s employment is terminated for Disability pursuant to Section 6(b), Executive will be entitled
to the payments and benefits provided in Section 8(a) hereof and to vesting of the Initial Restricted LTIP Units on the Date of Termination (the
“Death and Disability Vesting Benefits”).
(d)
Death. If Executive’s employment is terminated by his death, the Executive’s beneficiary, legal representative or estate, as the
case may be, will be entitled to the payments and benefits provided in Section 8(a) hereof and the Death and Disability Vesting Benefits.
(e)
Retirement after end of Initial Period. If Executive retires after the Initial Period by (1) providing the Company at least 12
months’ advance written notice of such retirement and (2) actively assisting the Company during the notice period in transitioning Executive’s
duties to a successor, then Executive will be entitled to the payments and benefits provided in Section 8(a) hereof and to vesting of all servicebased vesting conditions on Executive’s unvested equity awards; provided that such awards will remain subject to any performance-based vesting
conditions.
9.
409A and Termination. Notwithstanding the foregoing, if necessary to comply with the restriction in Section 409A(a)(2)(B) of
the Internal Revenue Code of 1986, as amended (the “Code”) concerning payments to “specified employees” (as defined in Section 409A of the
Code and applicable regulations thereunder, “Section 409A”) any payment on account of Executive’s separation from service that would otherwise
be due hereunder within six months after such separation shall nonetheless be delayed until the first business day of the seventh month following
Executive’s date of termination and the first such payment shall include the cumulative amount of any payments that would have been paid prior to
such date if not for such restriction, together with interest on such cumulative amount during the period of such restriction at a rate, per annum,
equal to the applicable federal short-term rate (compounded monthly) in effect under Section 1274(d) of the Code on the Date of Termination.
Notwithstanding anything contained herein to the contrary, Executive shall not be considered to have terminated employment with the Company
for purposes of Section 8 hereof unless he would be considered to have incurred a “separation from service” from the Company within the meaning
of Section 409A.
10.
Section 280G. In the event that any payments or benefits otherwise payable to Executive (1) constitute “parachute payments”
within the meaning of Section 280G of the Code, and (2) but for this Section 10, would be subject to the excise tax imposed by Section 4999 of the
Code, then such payments and benefits will be either (x) delivered in full, or (y) delivered as to such lesser extent that would result in no portion of
such payments and benefits being subject to excise tax under Section 4999 of the Code, whichever of the foregoing amounts, taking into account
the applicable federal, state and local income and employment taxes and the excise tax imposed by Section 4999 of the Code (and any equivalent
state or local excise taxes), results in the receipt by Executive on an after-tax basis, of the greatest amount of benefits, notwithstanding that all or
some portion of such payments and benefits may be taxable under Section 4999 of the Code. Unless the Company and Executive otherwise agree in
writing, any determination required under this Section 10 will be made in writing by Golden Parachute Tax Solutions, LLC or such other nationallyrecognized accounting firm selected by Executive in his discretion (the “Accountants”), whose determination will be conclusive and binding upon
Executive and the Company for all purposes. For purposes of making the calculations required by this Section 10, the Accountants may make
reasonable assumptions and approximations concerning applicable taxes and may rely on reasonable, good faith interpretations concerning the
application of Sections 280G and 4999 of the Code. The Company and Executive agree to furnish to the Accountants such information and
documents as the Accountants may reasonably request in order to make a determination under this provision. The Company will bear all costs the
Accountants may reasonably incur in connection with any calculations contemplated by this provision. Any reduction in payments and/or benefits
required by this provision will occur in the following order: (1) reduction of cash payments; (2) reduction of vesting acceleration of equity awards;
and (3) reduction of other benefits paid or provided to Executive. In the event that acceleration of vesting of equity awards is to be reduced, such
acceleration of vesting will be cancelled in the reverse order of the date of grant for equity awards. If two or more equity awards are granted on the
same date, each award will be reduced on a pro-rata basis.
11.

Confidential Information, Ownership of Documents; Non-Competition; Non-Solicitation.

(a)
Confidential Information. During the Employment Period and thereafter, Executive shall hold in a fiduciary capacity for the
benefit of the Company all trade secrets and confidential information, knowledge or data relating to the Company

and its businesses and investments, which shall have been obtained by Executive during Executive’s employment by the Company and which is
not generally available public knowledge (other than by acts by Executive in violation of this Agreement). Except as may be required or appropriate
in connection with his carrying out his duties under this Agreement, Executive shall not, without the prior written consent of the Company or as
may otherwise be required by law or any legal process, any statutory obligation or order of any court or statutory tribunal of competent jurisdiction,
or as is necessary in connection with any adversarial proceeding against the Company (in which case Executive shall use his reasonable best
efforts in cooperating with the Company in obtaining a protective order against disclosure by a court of competent jurisdiction), communicate or
divulge any such trade secrets, information, knowledge or data to anyone other than the Company and those designated by the Company or on
behalf of the Company in the furtherance of its business or to perform duties hereunder.
(b)
Removal of Documents; Rights to Products. Executive may not remove any records, files, drawings, documents, models,
equipment, and the like relating to the Company’s business from the Company’s premises without its written consent, unless such removal is in the
furtherance of the Company’s business or is in connection with Executive’s carrying out his duties under this Agreement and, if so removed, they
will be returned to the Company promptly after termination of Executive’s employment hereunder, or otherwise promptly after removal if such
removal occurs following termination of employment. Executive shall and hereby does assign to the Company all rights to trade secrets and other
products relating to the Company’s business developed by him alone or in conjunction with others at any time while employed by the Company. In
the event of any conflict between the provision of this paragraph and of any applicable employee manual or similar policy of the Company, the
provisions of this paragraph will govern.
(c)
Protection of Business. During the Employment Period and until the first anniversary of the applicable Date of Termination the
Executive will not (i) engage in any Competing Business (as defined below) or pursue or attempt to develop any project known to Executive and
which the Company is pursuing, developing or attempting to develop as of the Date of Termination (a “Project”), directly or indirectly, alone, in
association with or as a shareholder, principal, agent, partner, officer, director, employee or consultant of any other organization, (ii) divert to any
entity which is engaged in any business conducted by the Company any Project, corporate opportunity or any customer of the Company, or (iii)
solicit any officer, employee (other than secretarial staff) or consultant of any of the Company to leave the employ of any of the Company.
Notwithstanding the preceding sentence, Executive shall not be prohibited from owning less than 1% percent of any publicly-traded corporation,
whether or not such corporation is in competition with the Company. If, at any time, the provisions of this Section 11(c) shall be determined to be
invalid or unenforceable, by reason of being vague or unreasonable as to duration or scope of activity, this Section 11(c) shall be considered
divisible and shall become and be immediately amended to only such duration and scope of activity as shall be determined to be reasonable and
enforceable by the court or other body having jurisdiction over the matter; and Executive agrees that this Section 11(c) as so amended shall be valid
and binding as though any invalid or unenforceable provision had not been included herein. “Competing Business” means any business the
primary business of which is being engaged in by the Company as a principal business of the Date of Termination (including, without limitation, the
development, owning and operating of commercial real estate in the principal geographical markets in which the Company operates on the date of
termination and the acquisition and disposition of commercial real estate in those markets for the purpose of development, owning and operating
such real estate).
(d)
Injunctive Relief. In the event of a breach or threatened breach of this Section 11, Executive agrees that the Company shall be
entitled to injunctive relief in a court of appropriate jurisdiction to remedy any such breach or threatened breach, Executive acknowledging that
damages would be inadequate and insufficient.
(e)
Continuing Operation. Except as specifically provided in this Section 11, the termination of Executive’s employment or of this
Agreement shall have no effect on the continuing operation of this Section 11.
12.

Indemnification.

(a)
The Company agrees that if Executive is made a party to or threatened to be made a party to any action, suit or proceeding,
whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of the fact that Executive is or was a trustee, director or officer of
the Company or is or was serving at the request of the Company or any subsidiary or either thereof as a trustee, director, officer, member, employee
or agent of another corporation or a partnership, joint venture, trust or other enterprise, including, without limitation, service with respect to
employee benefit plans, whether or not the basis of such Proceeding is alleged action in an official capacity as a trustee, director, officer, member,
employee or agent while serving as a trustee, director, officer, member, employee or agent, Executive shall be indemnified and held harmless by the
Company to the fullest extent authorized by applicable law (including the advancement of applicable, reasonable legal fees and expenses), as the
same exists or may hereafter be amended, against all Expenses incurred or suffered by Executive in connection therewith, and such indemnification
shall continue as to Executive even if Executive has ceased to be an officer, director, trustee or agent, or is no longer employed by the Company and
shall inure to the benefit of his heirs, executors and administrators.

(b)
Executive will be entitled to coverage under the Company’s directors’ and officers’ liability insurance policy on the same terms
as for the Company’s other officers.
13.

Successors; Binding Agreement.

(a)
Company’s Successors. No rights or obligations of the Company under this Agreement may be assigned or transferred except
that the Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of
the business and/or assets of the Company to expressly assume and agree to perform this Agreement in the same manner and to the same extent
that the Company would be required to perform it if no such succession had taken place.
(b)
Executive’s Successors. No rights or obligations of Executive under this Agreement may be assigned or transferred by
Executive other than his rights to payments or benefits hereunder, which may be transferred only by will or the laws of descent and distribution. If
Executive should die following his Date of Termination while any amounts would still be payable to him hereunder if he had continued to live, all
such amounts unless otherwise provided herein shall be paid in accordance with the terms of this Agreement to such person or persons so
appointed in writing by Executive, or otherwise to his legal representatives or estate.
14.
Notice. For the purposes of this Agreement, notices, demands and all other communications provided for in this Agreement
shall be in writing and shall be deemed to have been duly given when delivered either personally or by United States certified or registered mail,
return receipt requested, postage prepaid, addressed as follows:
If to Executive:
Mr. Robert Minutoli
[Address on file with the Company]
If to the Company:
Urban Edge Properties
888 Seventh Avenue
New York, New York 10106
Tel: 212-894-7000
Attention: Jeffrey Olson and Donald Casey
15.
Resolution of Differences Over Breaches of Agreement. The parties shall use good faith efforts to resolve any controversy or
claim arising out of, or relating to this Agreement or the breach thereof, first in accordance with the Company’s internal review procedures, except
that this requirement shall not apply to any claim or dispute under or relating to Section 11 of this Agreement. If despite their good faith efforts, the
parties are unable to resolve such controversy or claim through the Company’s internal review procedures, then such controversy or claim shall be
resolved by arbitration in Manhattan, New York, in accordance with the rules then applicable of the American Arbitration Association (provided
that the Company shall pay the filing fee and all hearing fees, arbitrator expenses and compensation fees, and administrative and other fees
associated with any such arbitration), and judgment upon the award rendered by the arbitrator(s) may be entered in any court having jurisdiction
thereof. If any contest or dispute shall arise between the Company and Executive regarding any provision of this Agreement, the Company shall
reimburse Executive for all legal fees and expenses reasonably incurred by Executive in connection with such contest or dispute, but only if
Executive is successful in respect of substantially all of Executive’s claims brought and pursued in connection with such contest or dispute.
Additionally, the Company will reimburse Executive for reasonable legal fees and expenses incurred by Executive in connection with the negotiation
and preparation of this Agreement (including, but not limited to, the term sheet between the parties) up to $15,000 as soon as reasonably practicable
following the date hereof.
16.

Miscellaneous.

(a)
Amendments. No provisions of this Agreement may be amended, modified, or waived unless such amendment or modification
is agreed to in writing signed by Executive and by a duly authorized officer of the Company, and such waiver is set forth in writing and signed by
the party to be charged. The invalidity or unenforceability of any provision or provisions of this Agreement shall not affect the validity or
enforceability of any other provision of this Agreement, which shall remain in full force and effect.

(b)
Full Settlement. The Company’s obligations to make the payments provided for in this Agreement and otherwise to perform its
obligations hereunder will not (absent fraud or willful misconduct or a termination for Cause) be affected by any set-offs, counterclaims,
recoupment, defense, or other claim, right or action that the Company may have against Executive or others. After termination of the Employment
Period, in no event will the Executive be obligated to seek other employment or take any other action by way of mitigation of the amounts payable
to the Executive under any of the provisions of this Agreement and such amounts will not be reduced whether or not the Executive obtains other
employment.
(c)
Governing Law. The validity, interpretation, construction and performance of this Agreement shall be governed by the laws of
the State of New York without regard to its conflicts of law principles.
17.
Entire Agreement. This Agreement sets forth the entire agreement of the parties hereto in respect of the subject matter
contained herein and supersedes all prior agreements, term sheets, promises, covenants, arrangements, communications, representations or
warranties, whether oral or written, by any officer, employee or representative of any party hereto in respect of such subject matter. Any other prior
agreement of the parties hereto in respect of the subject matter contained herein is hereby terminated and cancelled, other than any equity
agreements or any compensatory plan or program in which the Executive is a participant on the Effective Date.
18.

409A Compliance.

(a)
This Agreement is intended to comply with the requirements of Section 409A. To the extent that any provision in this
Agreement is ambiguous as to its compliance with Section 409A or to the extent any provision in this Agreement must be modified to comply with
Section 409A (including, without limitation, Treasury Regulation 1.409A-3(c)), such provision shall be read, or shall be modified (with the mutual
consent of the parties, which consent shall not be unreasonably withheld), as the case may be, in such a manner so that all payments due under this
Agreement shall comply with Section 409A. For purposes of Section 409A, each payment made under this Agreement shall be treated as a separate
payment. In no event may Executive, directly or indirectly, designate the calendar year of payment.
(b)
All reimbursements provided under this Agreement shall be made or provided in accordance with the requirements of Section
409A, including, where applicable, the requirement that (i) any reimbursement is for expenses incurred during Executive’s lifetime (or during a
shorter period of time specified in this Agreement), (ii) the amount of expenses eligible for reimbursement during a calendar year may not affect the
expenses eligible for reimbursement in any other calendar year, (iii) the reimbursement of an eligible expense will be made on or before the last day of
the calendar year following the year in which the expense is incurred, and (iv) the right to reimbursement is not subject to liquidation or exchange
for another benefit.
(c)
Executive further acknowledges that any tax liability incurred by Executive under Section 409A of the Code is solely the
responsibility of Executive.
19.
Representations. Executive represents and warrants to the Company that he is under no contractual or other binding legal
restriction which would prohibit his from entering into and performing under this Agreement or that would limit the performance his duties under
this Agreement.
20.
Withholding Taxes. The Company may withhold from any amounts or benefits payable under this Agreement income taxes and
payroll taxes that are required to be withheld pursuant to any applicable law or regulation.
21.
Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, and
all of which together shall 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. Photographic, faxed or PDF copies of
such signed counterparts may be used in lieu of the originals for any purpose.
[signature page follows]

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the date first above written.

URBAN EDGE PROPERTIES
By:
/s/ Jeffrey Olson
Jeffrey Olson
Chief Executive Officer

EXECUTIVE
/s/ Robert Minutoli
Robert Minutoli
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Section 3: EX-31.1 (EXHIBIT 31.1)
EXHIBIT 31.1
CERTIFICATION
I, Jeffrey S. Olson, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Urban Edge Properties;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures
(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which
are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

May 14, 2015
/s/ Jeffrey S. Olson
Jeffrey S. Olson

Chairman of the Board of Trustees and Chief Executive Officer
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Section 4: EX-31.2 (EXHIBIT 31.2)
EXHIBIT 31.2
CERTIFICATION
I, Mark Langer, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Urban Edge Properties;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary
to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the
period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material
respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure control and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and have:

5.

a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known
to us by others within those entities, particularly during the period in which this report is being prepared;

c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions
about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the
equivalent functions):
a)All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information;
and
b)Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s
internal control over financial reporting.

May 14, 2015
/s/ Mark Langer
Mark Langer
Chief Financial Officer
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Section 5: EX-32.1 (EXHIBIT 32.1)

EXHIBIT 32.1
CERTIFICATION
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsection (a) and (b) of Section 1350 of Chapter 63 of Title 18 of the United States Code)
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of Section 1350 of Chapter 63 of Title 18 of the United States
Code), the undersigned officer of Urban Edge Properties, hereby certifies, to such officer’s knowledge, that:
The Quarterly Report on Form 10-Q for quarter ended March 31, 2015 (the “Report”) of Urban Edge Properties fully complies with the requirements
of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 and the information contained in the Report fairly presents, in all material respects,
the financial condition and results of operations of Urban Edge Properties.

May 14, 2015

/s/ Jeffrey S. Olson
Name:
Title:

May 14, 2015

Jeffrey S. Olson
Chairman of the Board of Trustees and Chief Executive Officer

/s/ Mark Langer
Name:
Title:

Mark Langer
Chief Financial Officer

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and
furnished to the Securities and Exchange Commission or its staff upon request.
The foregoing certification is being furnished as an exhibit to the Report pursuant to Item 601(b)(32) of Regulation S-K and Section 906 of the
Sarbanes-Oxley Act of 2002 and, accordingly, is not being filed with the Securities and Exchange Commission as part of the Report and is not to be
incorporated by reference into any filing of the Company under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended (whether made before or after the date of the Report, irrespective of any general incorporation language contained in such filing).
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