MANNINGTON TOWNSHIP
ORDINANCE NO. 19-05

AN ORDINANCE APPROVING AN APPLICATION FOR A LONG-TERM
TAX EXEMPTION AND AUTHORIZING THE EXECUTION OF A
FINANCIAL AGREEMENT WITH 310 WOODSTOWN URBAN
RENEWAL, LLC

WHEREAS, 310 Woodstown Urban Renewal, LLC (the “Entity”) is the contract
purchaser or owner of certain property identified as Block 53, Lots 4 and 23, on the official Tax
Maps of the Township of Mannington (the “Property”); and

WHEREAS, the Property is located within a redevelopment area that has been designated
by the Township as an area in need of redevelopment pursuant to the Local Redevelopment and
Housing Law, N.J.5.4. 40A:12A-1 et seq., (as amended and supplemented, the “Redevelopment
Law”); and

WHEREAS, on January 22, 2019, the Mannington Township Committee (the
“Committee”) duly adopted Ordinance No 19-03 implementing a redevelopment plan for the
Property entitled the Memorial Hospital Redevelopment Plan (the “Redevelopment Plan”); and

WHEREAS, the Entity proposes to develop, finance, construct and implement a project
that rehabilitates the entire existing hospital campus, including the repair and remodeling of the
existing original buildings to produce a modern, state-of-the-art facility, which will service the
healthcare needs of residents within Salem County (the “Project”); and

WHEREAS, in order to enhance the economic viability of and opportunity for a successful
project, the Entity submitied to the Mayor an application dated October 11, 2019 (the
“Application™), which is on file with the Township Clerk, seeking a tax exemption in connection
with the Project pursuant to the Long Term Tax Exemption Law, N.J.S.4. 40A:20-1 ef seq. (the
“Exemption Law”), in exchange for which the Entity proposes to make payments to the Township
in lieu of taxes; and

WHEREAS, the Entity also submitted to the Mayor a form of financial agreement
referenced in the Application, establishing the rights, responsibilities and obligations of the Entity;
and

WHEREAS, the Mayor submitted the Application and the financial agreement attached
hereto as Exhibit A (the “Financial Agreement”) to the Township Committee with his
recommendation for approval, a copy of which recommendation is on file with the Township
Clerk; and

WHEREAS, the Township Committee has determined that the Project represents an
undertaking permitted by the Exemption Law,



NOW, THEREFORE, BE I'T ORDAINED BY THE TOWNSHIP COMMITTEE OF
THE TOWNSHIP OF MANNINGTON, NEW JERSEY AS FOLLOWS:

Section 1. The Application for tax exemption and Financial Agreement are hereby
approved.
Section 2. The Mayor is hereby authorized to execute the Financial Agreement

substantially in the form as afttached hereto as Exhibit A, subject to modification or revision as
deemed necessary and appropriate after consultation with counsel.

Section 3. The Clerk of the Township is hereby authorized and directed, upon
execution of the Financial Agreement by the Mayor, to attest to the signature of the Mayor and to
affix the corporate seal of the Township upon such document.

Section 4. The Township Clerk shall file certified copies of this ordinance and the
Financial Agreement with the Tax Assessor of the Township in accordance with Section 12 of the
Exemption Law.

Section S. In accordance with P.L. 2015, c¢. 247, within ten (10) calendar days
following the later of the effective date of this Ordinance or the execution of the Financial
Agreement by the Entity, the Township Clerk also shall transmit a certified copy of this Ordinance
and the Financial Agreement to the chief financial officer of Salem County and to the Salem
County Counsel for informational purposes.

Section 6. The Mayor and Township Clerk are hereby authorized to take such action
and to execute such other documents, on behalf of the Township, in consulfation with counsel, as
is necessary to effectuate the terms of the Financial Agreement.

Section 7. If any part(s) of this ordinance shall be deemed invalid, such part(s) shall
be severed and the invalidity thereby shall not affect the remaining parts of this ordinance.

Section 8. This ordinance shall take effect <acco*rdem"c i ﬂap'ﬁﬁ'“c\ﬁﬁi‘e*law\
- S

November 7, 2019

C@ézﬂu DZL/?"%‘/ 100

Esther A. Mitchell, Clerk

Donald C. Asay, Mayor —~
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NOTICE

Notice is hereby given that the foregoing proposed Ordinance No. 19-05 was introduced
and passed on first reading by the Township Committee of the Township of Mannington, County
of Salem, State of New Jersey, at a regular meeting held on November 7, 2019. A second reading
and public hearing on the foregoing Ordinance will be conducted by the Township Committee at
a regular meeting to be held on December 5, 2019 at 7:00 p.m., in the Mannington Town Hall, 491
Route 45, Mannington Township, New Jersey, after which the Ordinance will be considered for

final passage
L idiy 4 it e

Esther A. Mitchell, Township Clerk

CERTIFICATION

I hereby certify the above to be a true copy of an Ordinance introduced and passed by the
Mannington Township Committee on second reading following a public hearing at a regular
meeting held on .2019.

Esther A. Mitchell, Township Clerk

DATE:
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EXHIBIT A

FORM OF FINANCIAL AGREEMENT
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THIS FINANCIAL AGREEMENT AND THE ORDINANCE ATFACHED
HERETO AS EXHIBIT C SECURE BONDS ISSUED IN ACCORDANCE WITH THE
PROVISIONS OF THE “REDEVELOPMENT AREA BOND FINANCING LAW” AND
THE LIEN HEREOF IN FAVOR OF THE OWNERS OF SUCH BONDS IS A MUNICIPAL
LIEN SUPERIOR TO ALL OTHER NON-MUNICIPAL LIENS HEREAFTER
RECORDED

Record and Return to:

Joseph P. Baumann, Jr., Esq.
McManimon, Scotland & Baumann, LLC
75 Livingston Avenue, 2" Floor
Roseland, New Jersey 07068

FINANCIAL AGREEMENT

THIS FINANCIAL AGREEMENT is made this day of , 2019 (the
“Financial Agreement”), between 310 WOODSTOWN URBAN RENEWAL LLC (the
“Entity”) a New Jersey limited liability company having its principal office at 2 Broad Street, Suite
400, Bloomfield, New Jersey 07003 and the TOWNSHIP OF MANNINGTON, a municipal
corporation of the State of New Jersey with an address at 491 Route 45, Mannington, New Jersey
08079 (the “Township”; and together with the Entity, the “Parties” or “Party”).

WITNESSETH:

WHEREAS, the Mannington Township Committee (the “Committee™), pursuant to and in
accordance with the requirements of the Local Redevelopment and Housing Law, N.J.S.A.
40A:12A-1 et seq. (the “Redevelopment Law™), adopted a resolution on September 6, 2018
designating a non-condemnation area in need of redevelopment identified as Block 53, Lots 4, 4
Qual. C-1, 4 Qual. C-2, 4 Qual. QFarm, and 23, 23 Qual. C-3, 23 Qual. QFarm, on the official tax
map of the Township (the “Redevelopment Area” or “Land”); and

WHEREAS, on January 22, 2019, the Committee duly adopted Ordinance No 19-03
implementing a redevelopment plan for the Redevelopment Area entitled the Memorial Hospital
Redevelopment Plan (the “Redevelopment Plan™); and

WHEREAS, to implement the Redevelopment Plan, the Township and the Entity entered
into that certain redevelopment agreement, which was approved by the Committee on

f , pursuant to Resolution | ] (the “Redevelopment Agreement™); and

WHEREAS, an affiliate (as defined below) of the Entity acquired the Redevelopment Area
for a purchase price of Nine Hundred Twenty Thousand Dollars ($920,000.00); and
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WHEREAS, pursuant to various affiliated transfers, the Entity is the current owner of the
entire Redevelopment Area; and

WHERFEAS, the Tax Assessor informed the parties that she plans to make a book
adjustment to the Redevelopment Area assessment for the improvements to Eight Million Dollars
($8,000,000.00), which would be effective January 1, 2020 (the “Book Adjustment”™); and

WHEREAS, the Parties agree that the Book Adjustment is reasonable and appropriate;
and A

WHEREAS, the Redevelopment Agreement sets forth the terms and conditions by which
the Entity will develop, finance, construct and implement a project that rehabilitates the existing
hospital campus, including the repair and remodeling of portions of the existing original buildings
to produce a modern, state-of-the-art facility, which will service the healthcare needs of residents
within Salem County as further described in Exhibit A (collectively, the “Proiect™); and

WHEREAS, to improve the feasibility of the Project, the Entity applied to the Committee
for a tong-term tax exemption pursuant to the Long-Term Tax Exemption Law, N.J.S.A. 40A:20-
1 et seq. (the “Exemption Law™) pursuant to the application annexed hereto as Exhibit B (the

“Application™); and

WHEREAS, pursuant to and in accordance with the provisions of the Exemption Law and
the New Jersey Redevelopment Area Bond Financing Law, constituting Chapter 310 of the
Pamphlet Laws of 2001 of the State, and the acts amendatory thereof and supplemental thereto
(the “RAB Law”, as codified in N.J.S.A. 40A:12A-64 et seq., and together with the
Redevelopment Law and the Exemption Law, the “Acts™), the Township is authorized to provide
for and accept, in licu of real property taxes, an annual service charge paid by the Entity to the
Township; and

WHEREAS, the Mayor transmitted the Application to the Committee together with his
recommendations dated November 6, 2019; and

WHEREAS, by Ordinance 19-05 adopted by the Committee on [ ], acopy of
which is annexed hereto as Exhibit C, (the “Ordinance”) the Committee approved the Tax
Exemption (as defined herein) and execution of this Financial Agreement; and

WHEREAS, pursuant to the RAB Law, specifically N.J.S. A, 40A:12A-68, the Annual
Service Charge (as such term is defined herein) shall, upon the recordation of this Financial
Agreement and the Ordinance, constitute a municipal lien on the Land and the Project within the
meaning of Applicable Law; and

WHEREAS, pursuant to and in accordance with the provisions of the RAB Law,
specifically N.J.S.A. 40A:12A-65 and 67(a), the Township will issue bonds in the principal
amount of $225,000.00 in order to finance a portion of the costs of the Project (the “Bonds™) in
accordance with the terms and provisions of a resolution authorizing the 1ssuance of the Bonds to
be adopted by the Committee a form of which is attached as Exhibit D (the “Bond Resolution™),
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which Bond Resolution shall provide for the payment of the first Debt Service Charge on the
December 1% immediately following the ASC Commencement Date; and

WHEREAS, pursuant to the terms of this Financial Agreement, the Annual Service
Charge (as defined herein) shall be pledged to the payment of the principal of, redemption
premium, if any, and interest on the Bonds; and

WHEREAS, prior to, and as conditions precedent to, the issuance of any and all of the
Bonds and in accordance with all applicable law, including without limitation, N.J.S.A. 40A:12A-
29(a)(3) and N,J.S.A. 40A:12A-67(g), (i) the Local Finance Board in the Division of Local
Government Services in the Department of Community Affairs (the “Local Finance Board”) will have
issued all necessary statutory findings and approvals, pursuant to a resolution duly adopted at a
meeting of the Local Finance Board, and (i1) the Committee will have adopted the Bond Resolution;
and

WHEREAS, the Township and the Entity have reached an agreement with respect to,
among other things, the terms and conditions relating to the Annual Service Charge and desire to
execute this Financial Agreement; and

WHEREAS, the Entity has represented, and the Township has determined, that the
assistance provided to the Project pursuant to this Financial Agreement will be a significant
inducement for the Entity to proceed with the Project and that based on information set forth in
the Application, the Project would not be feasible without such assistance; and

WHEREAS, pursuant to this Financial Agreement, the Township and the Entity desire to .
set forth in detail their mutual rights and obligations with respect to the Tax Exemption, payment
of the Annual Service Charge by the Entity, and the issuance of the Bonds and provision for
repayment thereof through the Annual Service Charge; and

WHEREAS, the Committee has reviewed the Application and has made the following
findings:

Benefits of Project.

1 The development and construction of the Project as set forth in the Redevelopment
Agreement and Redevelopment Plan will be beneficial to the overall community; will achieve the
goals and objectives of the Redevelopment Plan; will help revitalize and modernize the existing
hospital; will improve the quality of life for the community; will provide critical health care and
related services for the community and will enhance the economic development of the Township.

ii. It is anticipated that the development of the Project will create approximately 50
construction jobs over the duration of the construction of the Project, as well as create and/or
preserve approximately 500 additional full-time permanent jobs in connection with the operation
of the Project.

i1l. The Township’s authorized officers and employees have determined that the
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benefits to the Township accruing as a result of the Project, including the modernization of the
existing hospital, the provision of much needed emergent health care unrelated services, the
revitalization of the Redevelopment Area, and the generation of jobs as described above, will
substantially outweigh any costs to the Township resulting from the Tax Exemption granted
herein.

iv. In addition to the above, as set forth in the Redevelopment Agreement the Entity
has agreed to preserve the portion of the Land identified on Exhibit E for agriculture in perpetuity
and record the applicable deed restrictions. Accordingly, the preservation of land for agricultural
use is a further benefit to the Township and its residents.

Importance of Tax Exemption.

The Committee’s approval of the Tax Exemption set forth herein is essential to the success
of this Project because, based upon representations made by the Entity’s duly authorized
representatives:

i. The existing hospital has been experiencing a steady decling in its financial viability
(losing millions of dollars annually) and its facilities (some of which date back to the 1950s) over
many years culminating in its sale. In order to make the hospital financially viable, the Entity will
substantially rehabilitate and construct programmatic improvements over approximately twenty-
four (24) months. Such rehabilitation will be across the entire existing hospital campus, including
the renovation of the freestanding ambulatory surgical center, and the partial renovation of the
freestanding medical office building known as 330 Salem-Woodstown Road. The project includes
the implementation of twenty-six (26) psychiatric beds, which will complement the sixty-five (65)
med.-surg. beds and twelve (12) ICU beds that will undergo improvements. In addition, the Entity
has been granted the right by the New Jersey Department of Health to implement thirty (30)
subacute beds to complement the medical surgery capacity, for a total of approximately one
hundred and thirty-three (133) licensed beds, which is more than the hospital has operated in the
previous ten (10) years. Such rehabilitation will require significant capital investment, including
without limitation to cover utility and programmatic upgrades to satisfy current code and licensure
requirements, as well as the installation of new specialty medical equipment. In the current market,
the increased income expected to be achieved by such investments is not sufficient to eliminate
the operating losses being experienced by the facility without further relief from the obligation to
pay full real estate taxes.

i. The current operator/lessor of the hospital responsible for the payment of real estate
taxes is one or more Non-Profit Entities. For such entities, the relative stability and predictability
of the Annual Service Charge is a critical component to the ongoing viability of such entities ability
to continue to operate the hospital. By exlension, the ability of the Entity to attract the necessary
debt and equity to undertake and finance the Project relies upon the demonstrated ability for the
Non-Profit Entities to achieve financial stability.

iil. As a component of the effort to restructure the hospitals finances, the hospital has
received financial support from the Salem Health and Wellness Foundation, Inc. to help purchase
new equipment and fund operating losses. The Township’s granting of the tax exemption described
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herein supports such investment.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth
herein, and for other good and valuable consideration, the Parties to this Financial Agreement
mutually covenant and agree as follows:

ARTICLE I- GENERAL PROVISIONS

Section 1.1 Governing Law

This Financial Agreement shall be governed by the provisions of the Acts, the Ordinance,
and all other Applicable Laws, as defined below. It is expressly understood and agreed that the
Township relied upon the facts, data, and representations contained in the Application in its
granting of the Tax Exemption and the Application is hereby incorporated into this Financial
Agreement by reference.

Section 1.2 General Definitions and Construction

The recitals and Exhibits to this Financial Agreement are hereby incorporated by reference
herein as if set forth at length. Unless specifically provided otherwise or the context otherwise
requires, when used in this Financial Agreement, the following terms and phrases shall have the
following respective meanings:

L Acts — Shall have the meaning specified in the recitals.

i1, Administrative Fee — Shall have the meaning specified in Section 4.7 hereof.

ii. Affiliate - means with respect to any Person, any other Person directly or indirectly
controlling or controlled by, or under direct or indirect common control with such
Person.

iv. Allowable Net Profit — The amount arrived at by applying the Allowable Profit
Rate pursuant to the Exemption Law.

v. Allowable Profit Rate - The allowable profit rate as defined in N.J.S A, 40A:20-
3(b).

vi. Annual Audited Statement - A complete financial statement outlining the

financial status of the Project, which shall also include a computation of Net Profit,
Allowable Net Profit, and Annual Gross Revenue, prepared annually by the Entity’s
certified public accountant. The contents of each Annual Audited Statement shall
be prepared in conformity with generally accepted accounting principles, the
Exemption Law, and this Financial Agreement.

vil. Annual Gross Revenue — Annual gross revenue of the Entity as defined as Gross
Revenue in N.J.S.A. 40A:20-3(a).
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viii.

ix.

XL

XH.

Xiii.

xiv.

XV.

xvi.

XVii.

XViil.

XiX.

XX.

XXI.

XX11.

Annual Service Charge — Shall have the meaning specified in Section 4.2 hereof.

Applicable Law - All federal, state and local laws, rules, regulations, rulings, court
orders, statutes and ordinances applicable to the Project, the Redevelopment Area,
the Tax Fxemption, the Annual Service Charge, or the Bonds.

Application — Shall have the meaning specified in the specified in the recitals.

ASC Commencement Date — The January 1% immediately following the date that
the Project is completed and in operation as certified to the Township by a duly
licensed Architect, which shall be evidenced to the Township by the Entity by the
filing of the attached Exhibit F.

Bond Resolution - Shall have the meaning specified in the recitals.

Bonds - Shall have the meaning specified in the recitals.

Book Adjustment - Shall have the meaning specified in the recitals.
Committee - Shall have the meaning specified in the recitals.
County Share - Five percent (5%) of the Annual Service Charge collected by the

Township, which the Township shall remit to the County of Salem in accordance
with N.L.S.A. 40A:20-12(b)(2)(e).

Days - Whenever the word “Days™ is used to denote time, it shall mean calendar
days.

Debt Service Charges — Seven Thousand Five Hundred Dollars (§7,500.00), plus
any fees due under the Bond Resolution, per year payable semiannually as set forth
in the Bond Resolution, divided by ninety-five percent (95%).

Default - A breach or failure of the Township or the Entity to perform any
obligation imposed by the terms of this Financial Agreement, or under the
Exemption Law, beyond any applicable grace or cure periods set forth in this
Financial Agreement.

Effective Date — The date that this Financial Agreement has been executed and
delivered by both Parties.

Entity — The entity specified in the preamble to this Financial Agreement, which
shall be qualified as an urban renewal entity under the Exemption Law and any

permitted Transferee hereunder.

Excess Net Profits - The amount of Net Profits that exceeds the Allowable Net
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Profits for the applicable accounting period as determined in accordance with the
Exemption Law.

XXiil. Exemption Law - Shall have the meaning specified in the recitals.

XX1V. Exemption Term — The period beginning on the ASC Commencement Date and
ending on the Termination Date.

XXV. Existing Hospital Building — The existing approximately 250,000 square foot
hospital building and related grounds located on Block 53, Lot 4, C-1, on the tax
map of the Township, which Hospital is being renovated as a component of the
Project.

XKXVL Financial Agreement — Shall have the meaning specified in the preamble to this
Financial Agreement.

XXVil. For-Profit Annual Service Charge — An amount equal to one dollar and sixty-
five cents ($1.65) per square foot for components leased to, or owned by, or in
which an exclusive contract for services are provided by For-Profit Entities
increasing by two percent (2%) on January 1% immediately following the ASC
Commencement Date and by two percent {2%) on each January 1% thereafter.

XXViil. For-Profit Entity ~ Any person or entity that is not a Non-Profit Entity.

XXIX. Improvements - Any building, structure, improvement, addition, or fixture
permanently affixed to the Land existing or to be constructed and exempt under this
Financial Agreement.

XXX. Land — Shall have the meaning specified in the recitals.

XXX1. Land Tax Credit — Shall have the meaning specified in the Section 4.3 hereof.

XXX, Land Taxes — The amount of real estate taxes levied on the Land, exclusive of any
Improvements related thereto.

XXXiii. Local Finance Board - Shall have the meaning specified in the recitals.

XXXIV. Minimum Annual Service Charge — Shall equal (a) the greater of the Land Tax
Credit or One Hundred and Fifteen Thousand Nine Hundred Six Dollars
($115,906.00) plus (b) the Debt Service.

XXXV. Net Profit - Annual Gross Revenue less all operating and non-operating expenses
and costs of the Entity, all determined in accordance with Generally Accepted
Accounting Principles and the provisions of the Exemption Law.

XXX VI, Non-Profit Annual Service Charge — An amount equal to:
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(a) Forty Cents ($.40) per square foot for the Non-Profit Entity Space as of the ASC
Commencement Date, increasing by two percent (2%) on the January 1%
immediately following the ASC Commencement Date and by two percent (2%) on
each January 1% thereafter until the fifth (5") anniversary of the ASC
Commencement Date,

(b) Sixty Cents ($.60) per square foot for the Non-Profit Entity Space as of the fifth
(5™™) anniversary of the ASC Commencement Date, increasing by two percent (2%)
on the January 1% immediately following the ASC Commencement Date and by
two percent (2%) on each January 1% thereafter until the tenth (10*) anniversary of
the ASC Commencement Date, ‘

(c) One Dollar ($1.00) per square foot for the Non-Profit Entity Space as of the
tenth (10™) anniversary of the ASC Commencement Date, increasing by two
percent (2%) on cach January 1% thereafter until the fifteenth (15") anniversary of
the ASC Commencement Date,

(d) Two dollars and twenty-one cents ($2.21) per square foot for the Non-Profit
Entity Space as of the fifteenth (15" anniversary of the ASC Commencement Date,
and

(e) For the Non-Profit Entity Space increasing by two percent (2%) on each
anniversary date of the ASC Commencement Date thereafter.

XXXVil. Non-Profit Entity - An entity that is exempt from New Jersey real estate taxation
pursuant to N.J.S.A. 54:4-3.6, federal taxes under Section 501(c) of the Internal
Revenue Code and is organized under the New Jersey Nonprofit Corporation Act,
N.J.S.A. 15A:1-1 et seq. or similar statute from another State or jurisdiction,

XXXviil. Non-Profit Entity Space — The area in the applicable facility (including allocable
share of all common areas) leased to or owned by, or for which services are
provided by, Non-Profit Entities.

XXXIX. Ordinance — Shall have the meaning specified in the recitals.

xL Partv or Parties — Shall have the meaning specified in preamble to this Financial
Agreement.

xli. Payment Default — Shall have the meaning specified in Section 6.3 hereof.

xlii. Project - Shall have the meaning specified in the recitals.

xliii. RAB Law — Shall have the meaning specified in the recitals.

xliv. Redevelopment Agreement - Shall have the meaning specified in the recitals.
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xlv, Redevelopment Area — Shall have the meaning specified in the recitals.

xlvi. Redevelopment Law — Shall have the meaning specified in the recitals.

xlhvii, Redevelopment Plan — Shall have the meaning specified in the recitals.

xIviii. Secured Party or Secured Parties — Shall have the meaning defined in Section
9.3(ii) hereof.

xlix. Security Arrangements — Shall have the meaning defined in Section 9.3(i1) hereof.

1. Tax Exemption — The long-term tax exemption granted in accordance with the
Exemption Law and the RAB Law pursuant to the Ordinance and this Financial
Agreement.

li. Tax Sale Law - Shall mean N.J.S.A. 54:5-1 et seq.

lii, Termination Date — The earlier to occur of (i) the thirty-fifth (35™) anniversary of

the execution of this Financial Agreement by both Parties; or (ii) the thirtieth (30')
anmversary date of the ASC Commencement Date; or (iii) such other date as the
Parties agree to otherwise terminate this Financial Agreement subject to the rights
of the Bond holders.

liii. Total Project Cost - The total cost of developing the Project, as calculated in
accordance with N.1LS.A. 40A:20-3(h).

liv. Township — Shall have the meaning specified in the preamble to this Financial
Agreement. '

Iv. Transfer — Shall have the meaning specified in Article IX hereof.

Ivi. Transferee — Shall have the meaning specified in Article IX hereof.

ARTICLE II - PROJECT., IMPROVEMENTS AND LAND

Section 2.1. Township’s Findings

Pursuant to the Exemption Law, the Township finds that, in addition to the findings and
determinations set forth in the recitals to this Financial Agreement and incorporated by reference
herein, the Tax Exemption granted pursuant to the Ordinance and this Financial Agreement will
benefit the Township and the community by assuring the success of the redevelopment of the Land,
which exhibits the statutorily recognized redevelopment criteria. The benefits of granting the Tax
Exemption will substantially outweigh the costs, if any, associated with the Tax Exemption. The
Tax Exemption is important to the Township and the Entity because without the incentive of the
Tax Exemption, it is unlikely that the Project would be undertaken. The Tax Exemption will help
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to offset the costs of developing and constructing the Project while minimizing the tax impact on
the other taxpayers in the Township. The high costs associated with the development and
construction of the Project and the real estate taxes that would otherwise be levied upon the Project
would operate as a disincentive to the redevelopment of the Land and would therefore frustrate the
objectives and goals of the Redevelopment Plan.

Section 2.2 Approval of Financial Agreement

The Township hereby approves a Tax Exemption for the Project in accordance with the
terms hereof, the provisions of the Redevelopment Agreement, the Acts, and other Applicable
Law.

Section 2.3  Approval of the Entity

The Township hereby approves of the Entity in reliance upon the Entity’s representation
that its Certificate of Formation attached to the Application contains all the requisite provisions of
law, has been reviewed and approved by the Commissioner of the Department of Community
Affairs, and has been filed with, as appropriate, the Department of Treasury, all in accordance with
N.I.S.A. 40A:20-5.

Section 2.4  Redevelopment of the Land

The Entity represents and covenants that it will develop and construct the Project in
accordance with the terms of the Redevelopment Agreement and the Redevelopment Plan.

Section 2.5  Entity’s Relationship to Land
The Entity represents that it is the owner of the Land.

ARTICLE IIT - ENTITY’S REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 3.1  Entity’s Ownership of the Project

The Entity represents that it shall remain the sole fee title owner of the Land throughout
the development and construction of the Project, subject to its rights of Transfer and other
provisions set forth in Article IX hereof and the terms of the Redevelopment Agreement.

Section 3.2 Application

To the extent not otherwise set forth herein, those items required by N.J.S.A. 40A:20-9 to
be included in this Financial Agreement are set forth in the Application, which 1s incorporated
herein as if set forth at length, and the Entity represents and warrants as to the accuracy of the
contents thereof; however, to the extent that a conflict between the Application and this Financial
Agreement exists, the language in this Financial Agreement shall govern and prevail.

Section 3.3  Obligations Following Exemption Term
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After the Termination Date, all restrictions and limitations of this Financial Agreement
imposed upon the Entity, the Land, and the Project, excluding (a) the requirement to make payment
of any Annual Service Charge then due and owing hereunder, (b) the requirement to make payment
to the Township of any then due and owing reserves or Excess Net Profit, if applicable, in
accordance with Section 7.1 hereof, and (c) any and all related and available remedies of the
Township shall terminate upon the end of the fiscal year of the Entity in which the expiration of
the Tax Exemption provided for herein occurs, in accordance with N.J.S.A. 40A:20-13, provided
however, that the Entity has rendered the Entity’s final accounting in accordance with N.J.S.A.
40A:20A-12.

Section 3.4  Urban Renewal Entity Status

In accordance with the RAB Law, specifically N.J.S.A. 40A:12A-66(a), prior to the final
maturity of the Bonds as set forth in the Bond Resolution (the “Maturity Date”), the provisions of
the Exemption Law permitting the Entity to relinquish its status as an Urban Renewal Entity,
specifically N.J.S.A. 40A:20-9(g) and N.J.S.A. 40A:20-13, shall be inapplicable, and the Entity
shall not relinquish its status as an Urban Renewal Entity during such time period. IN ADDITION,
NEITHER THE ENTITY NOR ANY TRANSFEREE SHALL HAVE THE RIGHT TO
TERMINATE THIS AGREEMENT PRIOR TO THE LATER OF MATURITY DATE OF
THE BONDS OR THE THIRTIETH (30%) ANNIVERSARY OF THE ASC
COMMENCEMENT DATE. The Bonds shall always be owned by an Affiliate of the Entity that
is controlled by the Entity.

Section 3.5 Amendments to Redevelopment Plan

During the Exemption Term the Entity shall not seek to amend the Redevelopment Plan
without the consent of the Committee and shall not construct any project that is not permitted by
the Redevelopment Plan.

Section 3.6 Maintenance of Acute Care Beds
The Entity shall maintain seventy-five (75) licensed beds for the Exemption Term.

Section 3.7 Ownership of Project

Subject to its rights to Transfer pursuant to Section 9.1 hereof, the Entity represents and
covenants that it will own the Project.

Section 3.8  Computation of Gross Revenue

The Entity shall calculate the Annual Gross Revenue in accordance with the Exemption
Law and this Financial Agreement and the computation of Annual Gross Revenue shall be shown
on the Entity’s Annual Audit Statement.

Section 3.9  Annual Audit Report

During the Exemption Term and within ninety (90) Days after the close of each fiscal or
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calendar year (depending on the Entity’s accounting basis) of such Exemption Term, the Entity
shall submit to the Mayor of the Township, the Committee and the Township Clerk, its Annual
Audited Statement for the preceding fiscal or calendar year in accordance with the Exemption
Law. The report shall clearly identify and calculate the Net Profit for the Entity during the previous
fiscal year. The Entity assumes all costs associated with preparation of the Annual Audited
Statements. The report shall also provide evidence of the non-profit or for-profit status of the
tenants, owners or service providers and their applicable square footage as applicable for purposes
of confirming the amount of the Anoual Service Charge. The annual report shall include a
certification from the Entity indicating the total square feet in the Project by building that 1s
occupied by Non-Profit Entities and For-Profit Entities, which total sum shall equal the total square
feet in the Existing Hospital Building then leased.

Section 3.10 Total Project Cost Audit

Within ninety (90) Days after completion of the Project, the Entity shall submit to the
Mayor and Committee, an audit of Total Project Cost, certified as to actual construction costs by
the Entity’s architect.

ARTICLE IV- TAX EXEMPTION

Section 4.1  Duration of Tax Exemption
The Improvements shall be exempt from taxation during the Exemption Term.
Section 4.2  Annual Service Charge

In consideration of the Township granting the Entity the exemption set forth in Section 4.1
hereof, during the Exemption Term, the Entity shall pay an “Annual Service Charge” equal to (1)
the Non-Profit Annual Service Charge plus (ii) the For-Profit Annual Service Charge plus (iii) the
Debt Service Charges. Notwithstanding anything to the contrary in this Agreement, in the event
that the Annual Service Charge for the Project is less than the Minimum Annual Service Charge
in any given year, the Entity shall pay the Minimum Annual Service Charge to the Township.

Section 4.3 Land Taxes and Land Tax Credit

The Entity shall be obligated to make timely payments of the Land Taxes during the
Exemption Term. From and after the ASC Commencement Date, the Entity shall be entitled to a
credit for the amount, without interest, of the Land Tax payments made in the last four preceding
quarterly installments against the next due Annual Service Charge (the “Land Tax Credit”). In any
year that the Entity fails to make any Land Tax payments, if and when due and owing, such
delinguency shall render the Entity ineligible for any credits against the Annual Service Charge
for Land Tax payments for that year, In addition, the Township shall have, among this remedy
and other remedies, the right to proceed against the Land pursuant to the Tax Sale Law and/or to
declare a Default.

Section 4.4  Quarterly Installments
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The Annual Service Charge shall be paid in quarterly installments on those dates when ad
valorem real estate tax payments on other properties within the Township are due, subject fo
adjustment for over payment or underpayment within thirty (30) Days after the close of each
calendar year.

Section 4.5  Rights and Obligations Related to Tax Exemption

All Annual Service Charge made pursuant to this Financial Agreement shall be in lieu of
taxes and the Township shall have the rights and remedies of tax enforcement granted to a
municipality by Applicable Law, including those of in rem tax foreclosure pursuant to N.J.S.A,
54:5-1, just as if said payments constituted regular real property tax obligations on other real
properties within the Township. The Entity acknowledges and agrees that the current assessment
of the Property and Improvements, as a result of the Book Adjustment, is fair and reasonable and
therefore agrees not to appeal the assessment for a period beginning with the execution of this
Agreement and continuing through the Exemption Term. In the event this Agreement is terminated
prior to the end of the Exemption Term, the Entity agrees not to appeal the assessment for a period
beginning with the execution of this Agreement, continuing through the Exemption Term, and for
a period of five (5) years after the date of early termination.

Section 4.6 Remittance to County

The Township shall remit the County Share to the County of Salem in accordance with
N.JLS.A. 40A:20-12(b)}2)e).

Section 4.7 Administrative Fee
The Entity shall pay to the Township no later than December 31 of each year an

administrative fee (the “Administrative Fee™) in an amount equal to two percent (2%) of the
Annual Service Charge due for that year, which is permitted by N.J.S.A. 40A:20-9.

Section 4.8  Payments Prior to ASC Commencement Date

The Parties agree that conventional property taxes are due from time to time in accordance
with Applicable Law prior to the ASC Commencement Date.

Section 4.9  Payments to Township
During the Exemption Term, the Entity shall pay to the Township (i) the Administrative
Fee, (ii) the Land Taxes and (iii} the Annual Service Charges due to the Township for application
in accordance with this Financial Agreement and the Bond Resolution.
ARTICLE V - PLEDGE OF ANNUAL SERVICE CHARGE TO BONDS

Section 5.1  Entity’s Consent

i. The Entity hereby acknowledges, consents and agrees (i) to the amount of the
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Annual Service Charge and to the liens established in this Financial Agreement, (ii) that it shall
not contest the validity or amount of any such lien, and (ii) that its remedies shall be limited to
those specifically set forth herein and otherwise provided by Applicable Law.

il If any installment of the Annual Service Charge is not paid in accordance with this
Financial Agreement on the date and in the full amount scheduled to be paid, the Entity hereby
expressly waives any objection or right to challenge the use by the Township of the enforcement
of remedies to collect such installment of the Annual Service Charge as are afforded the Township
by law, including the Tax Sale Law, provided however, that in no event shall there be any
acceleration of any amounts due and owing to repay the Bonds, and such remedies shall be limited
solely to the collection of delinquent and unpaid amounts past due for payment, including interest,
penalties and costs of collection provided for by the Tax Sale Law provided further however, that
the obligation to pay the Annual Service Charge is an absolute and unconditional obligation, not
subject to Section 6.1 hereof.

Section 5.2  Security for the Bonds

1. Pursuant to the RAB Law, specifically N.J.S.A. 40A:12A-67(c), and as security for
the Bonds, the Annual Service Charge shall be pledged to the repayment of the Bonds.

ii. Pursuant to the RAB Law, specifically N.J.S.A. 40A:12A-67(c}, and other
applicable law, the Annual Service Charge shall not be included within the general funds of the
Township provided that following the payment of the Debt Service Charge. The Township’s
pledge and assignment of the Annual Service Charge shall be a limited obligation of the Township
payable to the extent of payments received from the Entity and shall not constitute a general
obligation of the Township. The Township has no obligation whatsoever to make any payments
of the Annual Service Charge to the extent that the Annual Service Charge or any portion thereof
is not paid by the Entity.

1. It is hereby expressly understood by the Parties that under no circumstances shall
the Township be required to (a) purchase, or otherwise fund, any tax lien, tax sale certificate, or
other mechanism for the enforcement of the Annnal Service Charge, the sole obligation of the
Township being to undertake the sale of the tax liens in the same manner, and at the same time, as
generally applicable for unpaid taxes due and owing to the Township, subject to all applicable laws
(including bankruptcy laws), or (b) make payment of any unpaid Annual Service Charge.

ARTICLE VI- DISPUTE RESOLUTION

Section 6.1 Agreement to Arbitrate

If the Township or the Entity breaches this Financial Agreement, or a dispute arises
between the Parties regarding the terms and provisions set forth herein, then the dispute shall be
exclusively and finally settled by arbitration in accordance with the Commercial Arbitration Rules
for the American Arbitration Association then in effect (or, if such Association shall not then be
in existence, such other organization, if any, as shall then have become the successor of said
Association and if there shall be no successor then in accordance with the then prevailing
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provisions of the laws of the State relating to arbitration). Either Party may iitiate the arbitration,
as provided in such rules. The place of arbitration shall be Mannington Township, unless the
Parties otherwise agree. The arbitral panel shall determine the rights and obligations of the Parties
in accordance with the substantive laws of the State and without regard to the conflict of laws
principles thereof. Except as agreed by the Parties, the arbitral panel shall have no power to alter
or modify any terms or provisions of this Agreement or to render any award that, by its terms or
effects, would alter or modify any term or provision of this Agreement. The arbitral panel shall
be composed of three arbitrators all of whom are licensed New Jersey attorneys with at least five
years’ of experience negotiating financial agreements such as this Agreement under Applicable
Law, one to be selected by the Township, one to be selected by the Entity and the third to be
selected by the two previously-selected arbitrators. If the two previously-selected arbitrators
cannot agree on the selection of the third arbitrator, within 30 days from their appointment by the
Partics, either Party may file an action in the Superior Court of New Jersey, Salem County
Vicinage and request that said Court appoint the third arbitrator. Once the arbitral panel has been
composed, the arbitrators shall act as neutrals and not as party arbitrators, and no Party shall engage
in any ex parte communication with any member of the arbitral panel. A hearing shall begin within
90 days of demand for arbitration and all hearings shall be concluded within 150 days of demand
for arbitration. These time limitations may not be extended unless a party shows cause for
extension and then for no more than a total of 60 days. Each Party shall bear equally the costs of
the arbitral panel and attorneys' fees as determined by the arbitral panel. The award shall be in
writing and state the reasons upon which it is based. The award rendered by the arbitral panel shall
be final, and judgment may be entered upon it in accordance with Applicable Law in any court
having jurisdiction. Notwithstanding anything to the contrary set forth in this Agreement, and in
accordance with Section 4.5, above, the Township shall be entitled to collect any overdue
payments of Annual Service Charge in the same manner as it collects overdue payments of
generally applicable real estate taxes and shall not be required to submit such matters to arbitration.

Section 6.2  Covenant to Make Payments

The Entity agrees that the timely payment of the taxes on the existing improvements, Land
Taxes, the Administrative Fee, and the Annual Service Charge to the Township, all as described
herein, as well as continued compliance with the Applicable Laws, are material conditions of this
Financial Agreement. The failure to make any of the aforesaid payments in timely fashion shall
constitute both a breach of this Financial Agreement and a tax payment delinquency under
Applicable Law.

Section 6.3  Notification of Breach Required

Other than with respect to the nonpayment or late payment of all or a portion of the taxes
on the existing improvements, Land Taxes, the Administrative Fee, or Annual Service Charge (any
of the foregoing a “Payment Default™), the Township shall notify the Entity in writing of any
breach relating to the terms of this Financial Agreement. If the Entity fails to cure a Payment
Default within ten (10) Days of its occurrence, or any other breach identified within thirty (30)
Days afier the actual delivery of such notice by the Township, or within any additional periods to
which the Parties may agree to, in writing, the Township may move to invalidate the Tax
Exemption upon thirty (30) Days final written notice to the Entity, which shall inform the Entity
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that the Tax Exemption shall terminate due to the breach of the terms of this Financial Agreement.
With respect to defaults other than Payment Defaults, the Township shall not unreasonably refuse
to grant a reasonable extension of the cure period, not to exceed ninety (90) Days afier the Notice
unless the Township in its sole discretion shall agree to a longer cure period. The foregoing
notwithstanding, the Parties agree that the Township is not required to issue any notice beyond
that required by the Tax Sale Law and Rules of Court governing in rem foreclosure actions prior
to initiating an in rem foreclosure action against the Project or any portion of thereof.

Section 6.4 Township’s Remedies Upon Default

The Township’s remedies upon its declaration of default shall be cumulative and
concurrent. No determination under this Financial Agreement shall deprive the Township of its
right to proceed against the Entity for fhe nonpayment of all or a portion of the applicable taxes on
the existing improvements, Land Taxes, Administrative Fee, or Annual Service Charge, as the case
may be, including any arrearage that would accrue in the absence of such determination.

Section 6.5 Force Majeure

Neither Party shall be liable to the other for reasonable delays in performing its obligations
under this Financial Agreement due to causes that are beyond the Parties” reasonable control (but
only for durations that are commensurate with the durations of such causes), including, but not
limited to, declarations of public emergency; acts of nature {as to weather-related events, limited
to severe and unusual events or natural occurrences such as hurricanes, tornadoes, earthquakes,
and floods); acts of the public enemy; acts of terrorism; acts of war; fire; epidemics; quarantine
restrictions; blackouts, power failures, or energy shortages; governmental embargoes; strikes or
similar labor action by equipment or material suppliers or transporters, or unavailability of
necessary building materials due to any of the foregoing events. Notwithstanding the foregoing,
the payment of the Administrative Fee, taxes on the existing improvements, Land Taxes, and
Annual Service Charges are material conditions of this Financial Agreement which shall not be
excused by the occurrence of a Force Majeure event.

ARTICLE VII- LIMITATION ON PROFITS
Section 7.1  Entity’s Covenant of Limitation on Profits

During the Exemption Term, the Entity’s profits shall be limited, according to the
provisions of the Exemption Law and the definitions set forth therein. In accordance with Section
15 of the Exemption Law, for any period, taken as one accounting period, commencing on the
ASC Commencement Date, and terminating at the end of the last full fiscal year of the Exemption
Term, in which the Entity's Net Profits exceed the Allowable Net Profit, the Excess Net Profits
shall be paid to the Township as an additional Annual Service Charge within One Hundred Twenty
(120) Days of the close of the Entity’s fiscal year.

ARTICLE VII- TERMINATION OF FINANCIAL AGREEMENT AND INSPECTIONS

Section 8.1  No Voluntary Termination of Financial Agreement by Entity or Transferee
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NEITHER THE ENTITY NOR ANY TRANSFEREE MAY TERMINATE THIS
AGREEMENT AT ANY TIME PRIOR TO THE LATER OF MATURITY DATE OF THE
BONDS OR THE THIRTIETH (30™) ANNIVERSARY OF THE ASC COMMENCEMENT
DATE,

Section 8.2  Termination and Final Accounting

Within ninety (90) Days after the Termination Date, whether by affirmative action of the
Entity or by virtue of the provisions of the Applicable Law or pursuant to the terms of this Financial
Agreement, the Entity shall provide a final accounting and pay to the Township the reserve, if any,
pursuant to N.J.S.A. 40A:20-15, as well as any Excess Net Profits, if any payable as of that date.
For purposes of rendering a final accounting, the termination of this Financial Agreement shall be
deemed to be the end of the fiscal year for the Entity.

Section 8.3 Taxes After Termination Date

After the Termination Date, the Tax Exemption shall expire, and the Land and the
Improvements constructed thereupon shall thereafter be assessed and conventionally taxed
according to Applicable Law as other real property in the Township.

Section 8.4  Rights of Inspection

Pursuant to a written request, the Entity shall authorize the Township or its representatives
to examine the Entity’s contracts, records and documents, related to the Project. Such examination
shall be made during reasonable business hours, in the presence of a member or agent of the Entity.
The Parties agree that ten (10) Days written notice shall constitute a reasonable request for
inspection. Notwithstanding the foregoing, the Entity may request an extension of time for such
examination, up to ten (10) Days. Except to the extent required by Applicable Law, all information
and documentation provided hereunder shall remain confidential and not subject to public
disclosure.

ARTICLE IX- TRANSFERS

Section 9.1  Conveyance of Project

1. As permitted in N.J.S.A. 40A:20-10(a), it is understood and agreed that the
Township, upon written application by the Entity, will consent to a sale of the Project or portion
thereof (a “Transfer”) following the completion of the Project, to another urban renewal entity,
qualified and organized under the Exemption Law (hereinafter referred to as a “Transferee”)
provided that: (i) the Transferee shall have demonstrated to the reasonable satisfaction of the
Township that such Transferee possesses the experience and capitalization to operate and maintain
the Project, (ii} such Transferee owns no other project subject to the Exemption Law at the time
of the Transfer, (iii) the Entity is not then in Default of this Financial Agreement, and (iv) the
Transferee assumes the Entity’s obligations under this Financial Agreement. Upon a Transferee’s
assumption of the Entity’s obligations under this Financial Agreement, the Tax Exemption shall
continue to the benefit of the Transferee; which Transferee shall become the Entity. Any such

{140109-019/P0108933 - 12} -17-
4830-4217-7165, v. 17



encumbrance or assignment shall be subject and subordinate to this Financial Agreement.

il. Notwithstanding the foregoing, the Township hereby agrees and consents, without
any further action required on behalf of the Township, to a Transfer of the portion of the Project
and Land on which the ambulatory surgical center and/or the detached medical office building is
operated by the Entity to an Affiliate of the Entity organized as an urban renewal entity with
identical ownership to that of the Entity. The Township and such Affiliate Transferee shall enter
into an assignment and assumption agreement which shall be sufficient to document the Transfer
of the ambulatory surgical center and/or the detached medical office building to such Affiliate
urban renewal entities, the form of which to be agreed upon by the Parties.

i, Notwithstanding the foregoing, the Entity may enter into leases with tenants in the
Project, without the consent of the Township.

iii. Each entity obligated to pay a portion of the Annual Service Charge shall be
assigned its proportionate interest in (a) the Land Taxes, (b) the Land Tax Credit, and (c) the Tax
Exemption granted to the Project on a per square foot basis. The sum of the Annual Service
Charges allocable to all entities shall equal the Annual Service Charge that would otherwise be
due and owing in connection with the Project as a whole.

Section 9.2  Obligations of Entity and Transferce After Conveyance

Upon a Transfer of the Project to a Transferee pursuant to and in accordance with Section
9.1 hereof, then the Entity shall be absolutely discharged from any further obligations regarding
the Project and shall be qualified to undertake another project pursuant to the Exemption Law.
Within ninety (90) Days after the date of a Transfer of the Project, the Entity shall pay to the
Township any Excess Net Profits payable to the Township pursuant to this Financial Agreement
and the Exemption Law.

Section 9.3  Collateral Assignment

L It is expressly understood and agreed that the Entity has the right, to the extent
permitted by the Exemption Law and the Redevelopment Agreement, to encumber and/or assign
the fee title to the Land and/or Improvements for purposes of financing the design, development
and construction of the Project and permanent mortgage financing relating to the Project.

it. The Township acknowledges that the Entity and/or its Affiliates intend to obtain
secured financing in connection with the acquisition, development and construction of the Project.
The Township agrees that the Entity and or its Affiliates may, subject to the Exemption Law,
assign, pledge, hypothecate or otherwise transfer its rights under this Financial Agreement and/or
its interest in the Project to one or more secured parties or any agents therefor (each, a “Secured
Party” and collectively, the “Secured Parties™) as security for obligations of the Entity, and/or its
Affiliates, incurred in connection with such secured financing, subject and subordinate to this
Financial Agreement (collectively, the “Security Arrangements”). The Entity shall give the
Township written notice of any such Security Arrangements, together with the name and address
of the Secured Party or Securcd Parties. Failure to provide such Notice waives any requirement
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of the Township hereunder to provide any notice of Default or notice of intent to enforce its
remedies under this Financial Agreement.

iii. If the Entity shall Default in any of its obligations hereunder, the Township shall
give written notice of such Default to the Secured Parties and the Township agrees that, in the
event such Default is not waived by the Township or cured by the Entity, its assignee, designee or
successor, within the period provided for herein, before exercising any remedy against the Entity
hereunder, the Township will provide the Secured Parties not less than fifteen (15) Days from the
date of such written notice to the Secured Parties with regard to a Payment Default by the Entity,
and ninety (90) Days from the date the Entity was required to cure any other Default.

iv. To the extent permitted by the Exemption Law, in the absence of a Default by the
Entity, the Township agrees to consent to any collateral assignment by the Entity to any Secured
Party or Secured Parties of its interests in this Financial Agreement, and shall, upon request of the
Secured Party, execute such documents as are typically requested by secured parties to
acknowledge such consent. Further, the Township agrees to permit each Secured Party to enforce
its rights hereunder and under the applicable Security Arrangement, and shall in such event, upon
request of the Secured Party, execute such documents as are typically requested by enforcing
secured parties to acknowledge such consent provided that the Secured Party may not acquire
ownership of the Project or any part of it through foreclosure or otherwise, unless and until it meets
the requirements of Section 9.1 hereof. This provision shall not be construed to limit the
Township’s right to payment from the Entity, nor shall the priority of such payments be affected
by the Secured Party exercising its rights under any applicable Security Arrangement.

ARTICLE X - MISCELLANEOUS PROVISIONS
Section 10.1 Governing Law

This Financial Agreement shall be governed by the provisions of Acts including but not
limited to the Exemption Law.

Section 10.2 Oral Representation

Neither Party hereto has made any oral representation that is not contained in this Financial
Agreement. This Financial Agreement and the Application, including all of the Exhibits attached
and annexed thereto, constitute the entire Financial Agreement by and between the Parties.
Section 10.3 Modification This Financial Agreement shall not be amended, changed, modified,
altered or terminated, other than as may be set forth herein, without the written consent of both
Parties.

Section 10.4 Notices

All notices required hereunder shall be sent by certified mail, return receipt requested, or
by recognized overnight courier, with proof of delivery, addressed as follows:
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‘When sent by the Township to the Entity

310 Wooedstown Urban Renewal, LLC
2 Broad Street, Suite 400

Bloomfield, New Jersey 07003
Attention: Steven M. Rosefsky

With a copy to:
Patricia J. Ryou, Esq.
Pearlman & Miranda, LLC
110 Edison Place, Suite 301
Newark, New Jersey 07102

When sent by the Entity to the Township:

Township of Mannington

491 Route 45

Mannington, New Jersey 08079
ATTN: Esther A. Mitchell, Clerk

With a copy to:

William L. Homer, Esq.

Horner & Horner, L.L.C.

67 Market Street

P.O.Box 66

Salem, New Jersey 08079

(or such other attorney who, at the time of the notice, has been duly
appointed as Township Solicitor for the Township)

Joseph P. Baumann, Jr., Esq.

McManimon, Scotland & Baumann, LLC

75 Livingston Avenue, 2nd Floor

Roseland, New Jersey 07068

(or such other attorney who, at the time of the notice, has been duly
appointed as Redevelopment Counsel for the Township)

In addition, if the Entity delivers formal written notice to the Township in accordance with
this Financial Agreement, of the name and address of Entity’s mortgagee or Secured Party, then
the Township may, but is not required to provide such mortgagee or Secured Party with a copy of
any notice required to be sent to the Entity. Any notice given by an attorney for an entity shall be
effective for all purposes.

Section 10.5 Severability and Construction
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i. If any term, covenant or condition of this Financial Agreement shall be judicially
declared to be invalid or unenforceable, the remainder of this Financial Agreement or the
application of such term, covenant or condition to persons or circumstances other than those as to
which it is held invalid or unenforceable, shall not be affected thereby, and each term, covenant or
condition of this Financial Agreement shall be valid and be enforced to the fullest extent permiited
by Applicable Law.

ii. If any portion of this Financial Agreement shall be judicially declared to be invalid
and unenforceable and provided that a Default has not been declared pursuant to this Financial
Agreement, the Parties shall cooperate with each other to take the actions reasonably required to
restore the Financial Agreement in a manner contemplated by the Parties, including, but not limited
to the authorization and amendment of this Financial Agreement in a form reasonably drafted to
effectuate the original intent of the Parties.

iii. The Parties hereby waive any statutory or common law presumption that would
serve to have the contract construed in favor of or against either Party as the draftsman.

Section 10.6 Good Faith

The Entity and the Township agree to act in good faith in all of their dealings with each
other.

Section 10.7 Certification

The Township Clerk shall certify to the Township Tax Assessor, pursuant to the Exemption
Law, that this Financial Agreement entered into by the Township and the Entity has been entered
into and is in effect pursuant to the Exemption Law. The delivery by the Township Clerk to the
Township Tax Assessor of a certified copy of the Ordinance shall constitute the required
certification. Upon the delivery of the certification as required hereunder, the Township Tax
Assessor shall implement the Tax Exemption and continue to enforce the Tax Exemption without
further certification by the Township Clerk until the Termination Date. Further, within ten (10)
Days of the execution of this Financial Agreement, the Township Clerk shall provide a copy of
this Financial Agreement and the Ordinance authorizing the same to the Salem County Counsel
and the Salem County Chief Financial Officer for informational purposes in accordance with P.L.
2015, ¢. 247, Section 1, as codified in N.J.S.A. 40A:20-12.

Section 10.8 Exhibits

This Financial Agreement in its proposed form appears as an attachment to the Application
for Tax Exemption as Exhibit B. This Financial Agreement along with each Exhibit attached and
annexed hereto is incorporated into the Application.
Section 10.9 Recording

Upon the Effective Date, this entire Financial Agreement and the Ordinance shall be filed

and recorded with the Salem County Clerk by the Township, at the Entity’s expense, such that this
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Financial Agreement and the Ordinances shall be reflected upon the land records of the County of
Salem as a municipal lien upon and a covenant running with the Land, including any Improvements
related thereto, and same may be discharged by the Entity or the Township upon the Termination
Date.

Section 10.10 Counterparts

This Financial Agreement may be simultanecusly executed in counterparts, each of which
shall be an original and all of which shall constitute but one and the same instrument.

Section 10.11 Estoppel Certificate

Within thirty (30) Days following written request therefor by the Entity, or any mortgagee
or other party having an interest in the Project, the Township shall issue a signed estoppel
certificate in reasonable form stating that (i) this Financial Agreement is in full force and effect,
(ii) to the best of the Township’s knowledge, no default has occurred under this Financial
Agreement (nor any event which, with the passage of time and/or the giving of notice would result
in the occurrence of a default) or stating the nature of any default, and (iii) stating any such other
reasonable information as may be requested.

Section 10.12 Membership of Non-Profit Entity Board

Salem County Hospital Corp., a Non-Profit Entfity, is leasing a portion of the Existing
Hospital Building from the Entity. In furtherance of the Parties desire to provide public
participation in the management of the existing hospital, Salem County Hospital Corp. shall

include a designee from the Township on its Board.

[Signature Page Follows]
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IN WITNESS WHEREOQOF, the Parties have caused this Financial Agreement to be
executed the day and year first above written.

310 WOODSTOWN URBAN RENEWAL LLC,
a New Jersey limited liability company

By:
Name:
Title:
ACKNOWLEDGEMENT
STATE OF )
) SS.:
COUNTY OF )
Be it remembered that on the  day of , 2019,

personally appeared before me, and this person acknowledged under oath, to my satisfaction that:

(a) he is the of 310 Woodstown Urban Renewal, LLC, the
limited Hability company named as Entity in the attached Financial Agreement;

b he is authorized to execute the attached Financial Agreement on behalf of the
Entity;

(c) he executed the attached Financial Agreement on behalf of and as the act of
the Entity; and

(d) the attached Financial Agreement was signed and made by the Entity as its
duly authorized and voluntary act. ~
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TOWNSHIP OF MANNINGTON

Donald C. Asay, Mayor

ACKNOWLEDGEMENT

STATE OF NEW JERSEY )
) SS.
COUNTY OF SALEM )

Be it remembered that on the , day of , 2019, Donald C. Asay
personally appeared before me, and this person acknowledged under oath, to my satisfaction that:

(a) he is the Mayor of the Township of Mannington, New Jersey, the municipality
named in the attached Financial Agreement;

(b) he is authorized to execute the attached Financial Agreement on behalf of the
Township;

(c) he exceuted the attached Financial Agreement on behalf of and as the act of
the Township; and

(d) the attached Financial Agreement was signed and made by the Township as
its duly authorized and voluntary act.
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Agreed to Section 10.12:

IN WITNESS WHEREOQF, the Parties have caused this Financial Agreement to be executed the
day and year first above written.

SALEM COUNTY HOSPITAL CORP.
a New Jersey corporation

By:
Name:
Title:
ACKNOWLEDGEMENT
STATE OF )
) SS.:
COUNTY OF )
Be it remembered that on the  day of , 2019,

personally appeared before me, and this person acknowledged under oath, to my satisfaction that:

@ he is the of SALEM COUNTY HOSPITAL CORP., the
corporation named in the attached Financial Agreement;

(b he is authorized to execute the attached Financial Agreement on behalf of such
corporation;

(c) he executed the attached Financial Agreement on behalf of and as the act of
such corporation; and

(d) the attached Financial Agreement was signed and made by such corporation
as its duly authorized and voluntary act.
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EXHIBIT A — TO FINANCIAL AGREEMENT
PROJECT DESCRIPTION

1. Proposed Renovations to the Hospital Building:

First Floor — The Entity will renovate approximately 15.000 square feet on the first floor of the
original hospital building for the following programs:

(a) Radiology Unit: The Entity will repurpose a portion of the first floor of the original
hospital wherein the Hospital will open a new Radiology Unit. This new Unit will be
renovated and built out with updated technology and equipment. Once completed,
the Hospital will be able to offer new and comprehensive radiology services to
provide care to more patients than previously available.

(b) Interventional Radiology Suite: The Entity will repurpose a portion of the first floor
of the original hospital wherein the Hospital will to open a new Interventional
Radiology Suite. This new department will be renovated and built out with state-of-
the-art technology and equipment.

(¢) Wound Care Center: The Entity will relocate from the rear to the front of the first
floor of the original hospital a new Wound Care Center. With a new, dedicated
outpatient entrance and expanded services, the new Wound Care Center will provide
care to more patients than it previously has. This new Center will also have additional
treatment rooms and support space.

Second Floor - The Entity will renovate approximately 2,000 square feet on the second floor
of the original hospital building for the following program:

{a) Pharmacy: In order to accommodate the programs to be offered within and outside of
the Project, the Entity will relocate the existing pharmacy and build out a new
pharmacy for the Hospital and 1ts patients.

Fourth Floor - The Entity will renovate approximately 20000 square feet on the fourth floor
of the original hospital building for the following program:

{a) Psychiatric Unit: The Entity will renovate a portion of the fourth floor of the original
hospital wherein the Hospital will open a new, 26-bed Open Psychiatric Unit. This
new Unit, approved under the Hospital’s Certificate of Need, will be gut-renovated
and built out with modern technology and equipment. This new Unit has been
approved to service the psychiatric and behavioral health needs of patients from
Salem and Cumberland Counties.

1I. Proposed Renovations to Detached Medical Office Building: The Entity will renovate an
approximate 2,000 square foot portion of the detached medical office building situated on the

campus, and more particularly known as 330 Salem-Woodstown Road. The interior
renovations shall include electrical and plumbing upgrades, new space plans, and updates to

{140109-019/P0 108933 - 12} «26-
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all applicable building codes.

TII. Proposed Renovations to Ambulatory Surgical Center: The Entity will renovate the entirety of
the interior of the approximate 8,000 square foot detached ambulatory surgical center building
located on the campus. The interior renovations shall include electrical and plumbing upgrades,
new space plans, medical gas upgrades, sprinkler upgrades, and updates to all applicable
building and Department of Health codes and regulations.
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EXHIBIT B — TO FINANCIAL AGREEMENT
APPLICATION
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THE UNDERSIGNED ON BEHALF OF APPLICANT HEREBY CERTIFIES TO
THE TOWNSHIP OF MANNINGTON RESPECTING A SUBMISSION FOR LONG
TERM TAX EXEMPTION (N.I.S.A. 40A:20-1 ET SEQ.) AS FOLLOWS:

1. Name of Applicant: 310 WOODSTOWN URBAN RENEWAL, LL.C
Federal Tax ID # 61-1902518
See EXHIBIT A for existing Certificate of Formation and

amendment documents pending approval from the NJ
Department of Community Affairs to qualify applicant as an
urban renewal entity

2. Address of Applicant: 2 Broad Street, Suite 400
Bloomfield, New Jersey 07003

3. Identification of Property

a. The current street addresses of the proposed project site, according to the latest tax map
is: 310-336 Salem Woodstown Read, Mannington, New Jersey.

b. The block(s) and lot numbers (s) according to the latest tax map is:

Block 53, Lots 4 & 23

4. Leasing and Tenants:
A_portion of the proposed project site is intended to be leased to Salem Medical
Center, a non-profit hospital, as well as ancillary medical uses that will be both for-

profit and non-profit uses.

5. Type of Abatement requested is:

a. Long Term Commercial/Industrial Project with an annual service charge
equal to 15% percent of annual gross revenue (N.J.S.4. 40A:20-12).

b. Long Term Commercial/Industrial Project with an annual service charge
equal to 2% of total project cost (W.J.S. 4. 40A:20-12). (Owner Occupied only).

c. Long Term Residential Project with an annual service charge based on the
formula pursuant to N.J.S.4. 40A:20-12(b)(1).

d. Long Term Residential Condominium with an annual service charge based
on the formula pursuant to N.J.S.4. 40A:20-12(b)(1).

e. X A negotiated amount pursuant to the Redevelopment Area Bond Financing
Law,N.J.S.A. 40A:12A-64 et seq.
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Proposed rates and phases:

Non-Profit Uses:
(a) Forty Cents (5.40) per square foot for the Non-Profit Entity Space as of the
ASC Commencement Date, increasing by two percent (2%) on the Janunary 1t
immediately following the ASC Commencement Date and by two percent (2%)
on each January 1st thereafter until the fifth (5th) anniversary of the ASC
Commencement Date,
(b) Sixty Cents (8.60) per square foot for the Non-Profit Entity Space as of the
fifth _(5th) anniversary of the ASC Commencement Date, increasing by two
percent (2%) on_the Janwary Ist immediately following the ASC
Commencement Date and by two percent (2%) on each January 1st thereafter
until the tenth (10th) anniversary of the ASC Commencement Date,
(¢) One Dollar ($1.00) per square foot for the Non-Profit Entity Space as of the

tenth (10th) anniversary of the ASC Commencement Date, increasing by two

percent (2%) on_each Januarv 1ist thereafter until the fifteenth (15th)
anniversary of the ASC Commencement Date,

(d) Two dollars and twenty-one cents ($2.21) per square foot for the Non-Profit
Entity Space as of the fifteenth (15th) anniversary of the ASC Commencement
Date, and
(e) For the Non-Profit Entity Space increasing by two percent (2%) on each
anniversary date of the ASC Commencement Date thereafter.

For-Profit Uses .
An amount equal to one dollar and sixtv-five cents ($1.65) per square foot for
components leased to, or owned by, or in which an exclusive contract for
services are provided by For-Profit Entities increasing by two percent (2%)
on January 1st immediately following the ASC Commencement Date and by
two percent (2%) on each January 1st thereafter.

If (b) above is requested, state why (a) is not applicable. N/A
6. The requested duration of the Tax Abatement is for __30 __ years.

7. The purpose of the Project and detailed description of improvements to be made to the
property are as follows:

The project will rehabilitate the entire existing hospital campus, including the repair
and remodeling of the existing original buildings to produce modern, state-of-the-art
facilities, which will service the healthcare needs of residents within Salem County.
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8. A breakdown of estimated total project cost pursuant to N.J.S.4. 40A:20-3(h):

a. Total Project Costs:

Attached is “a statement prepared by a qualified architect or engineer of the
estimated cost of the proposed project in the detail required, including the
estimated cost of each wunit to be undertaken,” consistent with the
requirements of N.J.S.4. 40A:20-8(c). See EXHIBIT C.

Pursuant to N.J.S.4. 40A:20-3(h) the Entity shall cause the “actual construction cost
to be certified and verified to the municipality and the municipal governing body
by an independent and qualified architect, including the cost of any preparation of
the site undertaken at the entity’s expense™ once those costs have been incurred.

Total Project Costs below will be phased in over periods of time with the
implementation of new programes, as outlined in section 10 below.

Land 1.0
Hard Costs 21.0
Soft Costs 2.0
Financing Costs /  Fees 0.5
Reserves 0.5

9. A breakdown of estimated total Annual Gross Revenue pursuant to N.J.5.4. 40A:20-3(h):
a. Annual Gross Revenues:

The below financial plan pursuant to N.J.S.4. 40A:20-8(d) for the Project
outlines the source, method and amount of the money to be subscribed through

private capital.

Sources

£ 7.5MM Equity
$ 17.275MM Debt
$ 225,000 RAB
$  25.0MM Total
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The attached tentative fiscal plan pursuant to N.J.S. 4. 40A:20-8(e) for the Project
outlines a schedule of rents, the estimated expenditures for operation and
maintenance, payments for interest, amortization of debt and reserves, and
payments to the municipality to be made pursuant to a financial agreement to be
entered into with said municipality. The schedule of rents and estimated
expenditures for operation and maintenance, and payments to the municipality to
be made pursuant to the financial agreement are set forth on EXHIBIT D.

A form of financial agreement is attached hereto as EXHIBIT E.
10. Schedule for project completion date is:

Project will be completed in various phases and coordinated with Salem Medical
Center, with the first phase being the implementation of the medical-surgery detox

program. Subsequent phases will include the implementation of Psychiatric beds and
the implementation of Subacute beds.

11. Disclosure Statement Follows:
a. Name of Corporation, Partnership or Entity:

310 WOODSTOWN URBAN RENEWAL. LIC

b. Principal Place of Business:

2 Broad Street, Suite 400
Bloomfield, New Jersey 07003

¢. Name of statutory agent and address, but if applicant is not a corporation, the one
with related address upon whom legal process may be served is:

Steven M. Rosefsky
310 WOODSTOWN URBAN RENEWAL L1.C

2 Broad Street, Suite 400
Bloomfield, New Jersey 07003

d. Incorporated in the State of New Jersey
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The following represents the names and addresses of all stock holders or partners owning
a 10% or greater interest in the above corporation or partnership. If one or more of the
above named is itself a corporation, partnership or entity, I have annexed hereto the names
and addresses of anyone owning a 10% or greater interest therein.

DISCLOSURE OF OWNERSHIP

Owner of Applicant: 310 WOODSTOWN URBAN RENEWAL LLC
Address: 2 Broad Street, Suite 400, Bloomfield, New Jersey 07003
160% owned by Salem PropCo, LLC, which is
100% owned by Salem Healthcare Partners, LL.C, which is
72.5% owned by Healthcare Limited Partners and 27.5% by individuals.

Healthcare Limited Partners ownership is as follows:
Name Address % of Owners
William J. Colgan ¢/0 Healthcare Limited Partners 32% (HLP)
2 Broad Street, Suite 400
Bloomfield, NJ 07003

Steven M. Rosefsky c/o Healthcare Limited Partners 32% (HLP)
2 Broad Street, Suite 400
Bloomfield, NJ 07403

William T. Colgan c/o Healthcare Limited Partners 32% (HLP)
2 Broad Street, Suite 400
Bloomfield, NJ 07003

Kobi S. Leifer c/o Healthcare Limited Partners 4% (HLP)
2 Broad Street, Suite 400
Bloomfield, NJ 07003

Individual ownership of Salem Healthcare Pariners, LLC is as follows:
Name Address % of Owners

EHlsworth Havens ¢/o Salem Healthcare Partners 15.0%
2 Broad Street, Suite 400
Bloomfield, NJ 07083

Paul Goldberg c/o Salem Healthcare Partners 1.5%
2 Broad Street, Suite 400
Bloomfield, NJ 07003

Michael C. Nudo ¢/o Salem Healtheare Partners 5.0%

2 Broad Street, Suite 400
Bloomfield, NJ 07003
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12. All parties of the application who have interest in any other tax exemption agreement in
force and effect with the Municipality are: None.

13. The number and type of jobs to be created by the project during the term of its construction
and the number and type of permanent jobs and level of skill to be created by the project
within one year after its completion are:

Estimated Temporary Construction Jobs: 50
Estimated Permanent Jobs: 500

14. The proposed project complies with the redevelopment plan and/or zoning regulations; as
adopted and on file with the Municipal Clerk. Yes

15. The undertaking conforms to all applicable municipal ordinances; that its completion wili
meet an existing need, and that the project accords with the current master plan of the
Municipality. Yes

16. The construction of the project has not commenced nor will it commence prior to the final
approval and execution of a Financial Agreement between the Municipality and the
developer. Yes

17. No officer or employee of the Municipality has any interest, direct or indirect in the project
which is the subject of this application. Yes

18. Exception(s) to above statements (1 to 17 above). None

[SIGNATURE PAGE TO FOLLOW]
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9. 1 certify that all foregoing statements made by me are true. I am aware that if any of the
foregoing statements made by me are willfully false, I am subject to punishment.

’ - if"/} 7
St Moo,
\ \j ¥

Signature

Steven M. Rosefsky, Authorized Signatory

Print Name and Title

October 11, 2019

Date



Submission: [ ] originals and | | copies of the tax abatement application
shall be submitted to:

Township of Mannington
Town Administrator

491 Route 45
Mannington, NJ 08079
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EXHIBIT A
CERTIFICATE OF FORMATION
AND DOCUMENTS PENDING APPROVAL FROM THE
NEW JERSEY DEPARTMENT OF COMMUNITY AFFAIRS
QUALIFYING APPLICANT AS AN URBAN RENEWAL ENTITY

[Attached.]
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NEW JERSEY DEPARTMENT OF THE TREASURY
DIVISION OF REVENUE AND ENTERPRISE SERVICES

CERTIFICATE OF FORMATION

310 WOODSTOWN ROAD ASSOCIATES LLC
0450308722

The above-named DOMESTIC LIMITED LIABILITY COMPANY was duly filed in
accordance with New Jersey State Law on 09/25/2018 and was assigned
identification number 0450308722. Following are the articles that
constitute its original certificate.

1. Name:
310 WOODSTOWN ROAD ASSOCIATES LLC

2. Registered Agent:
STEVEN M. ROSEFSKY

3. Registered Office:
2 BROAD STREET
SUITE 400
BLOOMFIELD, NEW JERSEY 07003

4. Business Purpose:
ALL LAWFUL BUSINESS

5. Effective Date of this Filing is:
09/25/2018

6. Main Business Address:
2 BROAD STREET
SUITE 400
BLOOMFIELD, NEW JERSEY 07003

Signatures:

WILLIAM COLGAN
AUTHORIZED REPRESENTATIVE

IN TESTIMONY WHEREOF, I have
hereunto set my hand and
affixed my Official Seal
25th day of September, 2018

oo b M

Elizabeth Maher Muoio
State Treasurer

Certificate Number : 4062492968
Verifie this certificate online ar
https:ifwvew] statenfus/ TYTR_ SiandingCertUSP/Verify Corejsp
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CERTIFICATE OF AMENDMENT
TO
CERTIFICATE OF FORMATION

To:  Treasurer of the State
of New Jersey

THE UNDERSIGNED, of the age of eighteen years o;' over, in accordance with the New
Jersey Revised Uniform Limited Liability Company Act. as amended, P.L. 1993, ¢210
(C.42:2C-1 et seq.), and the New Jersey Long Term Tax Exemption Law, as amended, P.L.
1991, ¢.431 (C.40A:20-1 et seq.). does hereby execute this Certificate of Amendment to the
Certificate of Formation of 310 Woodstown Road Associates, LLC and states as follows:

1. The name of Limited Liability Company is:

310 Woodstown Road Associates, LLC

2. The Business [D Number is:
0450308722
3. The new name of Limited Liability Company is:
310 WOODSTOWN URBAN RENEWAL, LLC
4, The State of Domicile is:
New lersey
5. The Certificate of Formation is amended to add the following provisions:

(a) The purposes for which 310 WOODSTOWN URBAN RENEWAL, LL.C
(the “Company™) is formed shall be 10 operate under P.L. 1991, c.431, (C.40A:20-1 et
seq.), and to initiate and conduct projects for the redevelopment of a redevelopment area
pursuant to a redevelopment plan, or projects necessary, useful, or convenient for the
relocation of residents displaced or to be displaced by the redevelopment of all or part of

one or more redevelopment areas, or low and moderate income housing projects, and,
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when authorized by financial agreement with the TOWNSHIP OF MANNINGTON (the
“Municipality”), to acquire, plan, develop, construct, alter, maintain or operate housing,
senior citizen housing, business, industrial, commercial, administrative, community,
health, recreational, educational or welfare projects, or any combination of two or more
of these types of improvements in a single project, under such conditions as lo use,
ownership, management and control as regulated pursuant to P.L. 1991, c.43]
(C.40A:20-1 et seq.).

(b) So long as the Company is obligated under financial agreement with the
Municipality made pursuant to P.L. 1991, ¢.431 (C.40A:20-1 et seq.), it shall engage in
no business other than the ownership, operation and management of the project.

(c} The Company has been organized to serve a public purpose. The
Company’s operations shall be directed toward: (1) the redevelopment of redevelopment
areas, the facilitation of the relocation of residents displaced. or to be displaced by
redevelopment, or the conduct of low and moderate income housing préjects; and (2) the
acquisition, management and operation of a project, redevelopment relocation housing
project, or low and moderate income housing project under P.L. 1991, ¢.431 (C.40A:20-1
et seq.). The Company shall be subject to regulation by the Municipality, and to a
limitation or prohibition, as appropriate, on profits or dividends for so long as the
Company remains the owner of a project subject to P.L. 1991, c.431 (C40A:20-1 ¢t
seq.).

(d) The Company shall not voluntarily transfer more than ten percent (10%)
of the ownership of the project or any portion thereof undertaken by it under P.L. 1991,

c.431 (C.40A:20-1 et seq.), until it has first removed both itself and the project from all
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restrictions of P.1. 1991, ¢.431 (C.40A:20-1 et seq.) in the manner required by P.L. 1991,
c.431 (C.40A:20-1 et seq.) and, if the project includes housing units, has obtained the
consent of the Commissioner of Community Affairs to such transfer, with the exception
of a transfer to another urban renewal entity as approved by the Municipality in which the
project is situated, which other urban renewal entity shall assume all contractual
obligations of the Company under the financial agreement with the Municipality. The
Company shall file annually with the governing body of the Municipality a disclosure of
the persons having an ownership interest in the project, and of the extent of the ownership
interest of each. Nothing herein shall prohibit any transfer of the ownership interest in
the Company itself provided that the transfer, if greater than ten percent {10%), is
disclosed to the governing body of the Municipality in the annual disclosure statement or
in correspondence sent to the Municipality in advance of the annual disclosure statement
referred to above.

(e) The Company shall be subject to the provisions of Section 18 of P.L.
1991, c431 (C.40A:20-18), respecting the powers of the Municipality to alleviate
financial difficulties of the Company or to perform actions on behalf of the Company
upon a determination ot‘ﬁnanci.al emergency.

(f) Any housing units constructed or acquired by the Company shall be
managed subject to the supervision of, and in accordance with rules adopted by, the
Commissioner of Community Aftairs.

6. Any members/managers named in the prior Certificate of Formation are hereby
deleted, Members and managers shall be as set forth in the Company’s operating agreement. as

may be amended [rom time to time.
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IN WITNESS WHEREOF, the undersigned acknowledges that he or she is
authorized to sign this Certificate of Amendment to the Certificate of Formation on behalf of the

Company, and he or she hereby executes this document on this ﬂ-%e\ty of October, 2019.

Authorized Person
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NEW JERSEY DEPARTMENT OF COMMUNITY AFFAIRS
OFFICE OF LOCAL PLANNING SERVICES
PO BOX 813
TRENTON, NEW JERSEY 03625-0813

URBAN RENEWAL ENTITIES
DISCLOSURE INFORMATION

Instructions for Completion: You have filed an application for approval of an urban renewal entity pursuant to the Long Term Tax
Exemption Law (N.JS.A. 40A:20-1 et seq.). In order for us to process the application, we require that you provide the
following information and forward this form to the above address or fax it to (609) 633-6056. This form must be completed prior
to DCA approval of the entity, If you have any questions, please call Pamela Weintraub at (609) 633-2133 or
email Pamela. Weintraub(@dca.ni.gov.

Name of Urban Renewal Entity: 310 Woodstown Urban Renewal, LLC

SECTION 1: TYPE OF APPROVAL REQUESTED (check one):
. Original Certificate (of incorporation, limited partnership, formation, efc.)

Amendment to original certificate (of incorporation, limited partnership, formation, etc.). Note: Tn the case of amendments,
please forward a copy of original certificate marked *“filed, State Treasurer” or “filed, Secretary of State” with this form.
[0 other (please specify)

SECTION 2: PROJECT INFORMATION
Project Name: Salem Hospital Campus Redevelopment Project

Project Street Address: _310-336 Salem Woodstown Read, Mannington, New Jersey

Project Block Number(s) _S3 Project Lot Number(s) 4 & 23

Municipality in which the Project is located Township of Mannington

County in which the Project is located Salem County

SECTION 3 (For project listed in SECTION 2. Check one.)

This project is solely a commercial project {with no housing units) developed in a redevelopment arca pursnant to a
municipal redevelopment plan.

[ 2. This project consists solely of market rate housing units developed in a redevelopment area pursuant to a municipal
redevelopment plan.

[ 3. The project consists of low and moderate income housing units, which may include senior citizen low and moderate
income housing units.

[ 4. This project consists of mixed uses {Specify type).
[ Market rate and low and moderate income housing.
[} Commercial and market rate housing.
[0 Commercial and low and moderate income housing,
L] Other (please describe).

NOTE: If you checked 1 or 2, complete SECTIONS 4, 6, and 7.
If you checked 3, completc SECTION 5, 6, and 7.
If you checked 4, complete SECFIONS 4, §, 6, and 7.

-Next-




SECTION 4: REDEVELOPMENT PLAN INFORMATION

Name of Municipal Redevelopment Agency Township of Mannington

Citation of municipal ordinance adopting the redevelopment plan _Ordinance 19-03

For housing projects, complete the following:
Specify type and number of units as applicable:
L) Condominium units
(] Market rate rental
[ Low and moderate income in mixed use projects
[J Senior citizen in mixed use projects

1 other (please specify)
Total number of units

SECTION 5: PROJECT FUNDING SOURCES

The low and moderate income housing project will be financed or insured by which of the following {check all applicable):
[ Pprivate funds (Pleasc specify)
] state or Federal financing or insuring agencies (Please specify below)
L] Other (Please specify)

State or Federal Financing or Insuring Agencies for the Project (check all that apply):

NJ Department of Community Affairs: NJ Housing and Mortgage Finance Agency:
[l Neighborhood Preservation Balanced Housing O wa Community Housing Demo Program (developmental
[} HOME - CHDO Production (Community Housing disabilities)
Development Organizations) Program O i Supportive Housing Connection Program
[TJ HOME - Housing Production Investment Fund L] CHOICE Program
[ National Housing Trust Fund & Special Needs Housing Partnership Program
NJ Redevelopment Authority: [ Multifamily Rental Housing Program
] NJ Urben Site Acquisition Program [ Mutltifamily Conduit Bond Program

US Depariment of Housing and Urban Development {HUD): 1 pubtic Housing Construction and Permanent Loan Program

E:] Section 811 Supportive Housing for Persons with Disabilities ! Sandy Special Needs Housing Fund
[ section 202 Supportive Housing for the Elderly
[_] HOPE V1 Grants

[ Home Program

US Department of Agriculture:

[ Rural Resources Administration (formerly Farmers’ Home
Administration)
Other (Please specify):

Rental Housing Incentive Finance Fund

100% Mortgage Program

Urban Home Ownership Recovery Program
Low-Income Housing Tax Credit Allocation Program
Money Follows the Person Housing Partnership Program
Section B11 Project Based Rental Assistance Program
] Fund for Restoration of Multifamily Housing (FRM)

[.J Fund for restoration of Multifamily Housing -Public
Housing Authority Set -Aside

OOoodoo

List the information of the State or Federal financing or insuring agency’s contact person:
Name:
Title:

Department/Agency:
Address:

Telephone Number:

-next-




SECTION 6: PROJECT CONSTRUCTION/OWNERSHIP (check all that apply)

1. The project is new construction.

2. An existing project is being rehabilitated.
Ifrehab, specify name of individual, entity, etc. who is the current owner of the project.
Same owner

3. Ownership of an existing project is being transferred to the new urban renewal entity.

If transfer, specify name of individual, entity, etc. from whom the project is being or has been
transferred.

Is the transferor entity a limited dividend corporation or association, established pursuant to the Limited Dividend and Non
Profit Housing Corporations and Associations Law, N.J.8.A. 55:16-1 et seq.? {yes or no}

Is the transferor entity a limited dividend corporation or association, established pursuant to the Limited Dividend and
Nonprofit Housing Corporations and Associations Law, N.J.S.A.55:16-1 et seq.? (yes or no})

Has the project ever been subject to a deed restriction, as a limited dividend project, pursuant to the Limited Dividend and
Nonprofit Honsing Corporations and Associations Law, N.J.8.A.55:16-1 et seq.? (yes or no)

Is the fransferor entity an existing urban renewal entity established pursuant to the Long Term Tax Exemption Law, NJ.S.A.
40A:20-] et seq.? {yes or no)

[J 4. Has this project caused or will this project cause displacement of individuals or businesses? (yes orno) _No

SECTION 7: CERTIFICATION
NOTE: This certification must be completed by an individual authorized to execute the certificate of incorporation (incorporator), the
certificate of limited partnership (general partner), or other similar certificate or statement as may be required by law.

CERTIFICATION

I attest that the information stated herein is truthful and accurate to the best of my knowledge and understand that failure to fully
and accurately disclose any information may delay processing the application while the Department investipates the application and
project. Further, T understand that any project of the urban renewal entity may be subject to additional Department review and
approval, pursuant to the requirements of the Limited Dividend and Nonprofit Corporations or Associations Law, N.J.8.A. 55:16-1 et
seq., the Long Term Tax Exemption Law, N.J.S.A. 40A:20-1 et seq., and/or rules governing Limited Djyidend and Nonprofit Housing
Corporations and Associations and Urban Renewal Entities, N.J.A.C. 5:13-1 et se
Sworn to me and subscribed before me this day of (\“ \‘@//lgigw/

X
{mo/dayfyear) (anthorized individua!‘i}igné_ﬂlre)
Octobel 3, 2217
HAThleer (oltell. IR . Posertles

{notary publicfattorney) (print name of authorized individuél)
KATHLEEN J. CORRELL
NOTARY PUBLIC OF NEW JERSEY Rev. 112018
1D, # 2454193

My Commission Expires 1/5/2021



EXHIBIT B
SURVEY AND METES AND BOUNDS DESCRIPTION OF PROPERTY

[Attached.]
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ALL THAT CERTAIN LOT, PARCEL OR TRACT OF LAND, SITUATE AND LYING IN THE TOWNSHIP
OF MANNINGTON, COUNTY OF SALEM, STATE OF NEW JERSEY, AND BEING MORE

EXHIBIT A

Description of the Property

PARTICULARLY DESCRIBED AS FOLLOWS:

TRACT ONE: LOT 4 & 4QFARM BLOCK 53

BEGINNING AT A POINT IN THE SOUTHEASTERLY LINE OF NJ STATE HIGHWAY ROUTE 45
(AKA. THE SALEM-WOODSTOWN ROAD) (VARIABLE WIDTH) SAID POINT BEING THE
INTERSECTION OF THE DIVISION LINE BETWEEN BLOCK 53, LOT 4 (LANDS N/F SALEM COUNTY
MEMORIAL HOSPITAL) AND LOT 3 (LANDS N/F SALEM COUNTY MEMORIAL HOSPITAL) AND

FROM SAID BEGINNING POINT RUNS: THENCE

{1}

(2}

3)

(4)

(5

(6)

(8)

{9

ALONG SAID LINE OF NJSH ROUTE 45, NORTH 46 DEGREES 45 MINUTES
54 SECONDS EAST 150.83 FEET TO A POINT; THENCE

ALONG THE SAME, NORTH 50 DEGREES 19 MINUTES 01 SECONDS EAST
50.0¢ FEET TO A POINT OF CURVATURE; THENCE

ALONG THE SAME ON A CURVE TO THE RIGHT WITH A RADIUS OF
1965.00 FEET, EASTWARDLY AN ARC DISTANCE OF 231.87 FEET TO A
POINT OF COMPOUND CURVATURE, THE CHORD OF SAID CURVE
BEARING NORTH 50 DEGREES 15 MINUTES 50 SECONDS EAST 231.87
FEET, THENCE

STILL ALONG THE SAME, ON A CURVE TO THE RIGHT WITH A RADIUS OF
830.00 FEET, EASTWARDLY AN ARC DISTANCE OF 288.85 FEET TO A
POINT OF TANGENCY, THE CHORD OF SAID CURVE BEARING NORTH 62
DEGREES 36 MINUTES 48 SECONDS EAST 258.79 FEET; THENCE

STILL ALONG THE SAME, NORTH 71 DEGREES 34 MINUTES 54 SECONDS
EAST 249.69 FEET TO THE INTERSECTION OF THE DIVISION LINE
BETWEEN BLOCK 53, LOT 23 AND LOT 4 WITH SAID LINE OF NJSH ROUTE
485; THENCE

ALONG SAID DIVISION LINE, SOUTH 17 DEGREES 55 MINUTES 36
SECONDS EAST 1674.12 FEET TO A POINT IN THE LINE OF BLOCK 53, LOT
26; THENCE

ALONG THE SAME, SOUTH 68 DEGREES 17 MINUTES 49 SECONDS WEST
579.58 FEET TO A POINT; THENCE

STILL ALONG THE SAME, SOUTH 07 DEGREES 54 MINUTES 00 SECONDS
EAST 1091.64 FEET TO A POINT IN THE LINE OF BLOCK 60, LOT &;
THENCE

ALONG THE SAME AND ALSO ALCONG BLOCK 60, LOT &, SOUTH 69
DEGREES 10 MINUTES 52 SECONDS WEST 2136.80 FEET TO A POINT
CORNER TO SAID LOT 6; THENCE



(10)

(11)

(12}

{(13)

(14}

(18)

(16)

(17)

ALONG THE SAME, NORTH 20 DEGREES 48 MINUTES 08 SECONDS WEST
135,30 FEET TO A POINT CORNER TC BLOCK 60, LOT 8; THENCE, STILL
ALONG THE SAME THE FOLLOWING 5 COURSES

NORTH 15 DEGREES 23 MINUTES 57 SECONDS EAST 18317 FEET TO A
POINT; THENCE

NORTH 38 DEGREES 53 MINUTES 21 SECONDS EAST 322.74 FEET TO A
POINT: THENCE

NORTH 20 DEGREES 01 MINUTES 21 SECONDS EAST 518.76 FEET TO A
POINT; THENCE

NORTH 88 DEGREES 53 MINUTES 21 SECONDS EAST 79.20 FEET TQ A
POINT; THENCE

NORTH 18 DEGREES 25 MINUTES 3¢ SECONDS WEST 21714 FEET TO A
POINT IN THE LINE OF BLOCK 61, LOT 23; THENCE

ALONG THE SAME AND ALSO ALONG BLOCK 53, LOTS 1 AND 2, NORTH 68
DEGREES 53 MINUTES 21 SECONDS £AST 1118.71 FEET TO A POINT
CORNER TO SAID LOT 2; THENCE

ALONG THE SAME AND ALSO ALONG THE AFOREMENTIONED LOT 3,
NORTH 13 DEGREES 08 MINUTES 21 SECONDS WEST 1518.83 FEET TO
THE POINT AND PLACE OF BEGINNING.

TRACT TWO: LOT 23 & 23QFARM BLOCK 53

BEGINNING AT A POINT IN THE SOUTHEASTERLY LINE OF NJ STATE HIGHWAY ROUTE 45
(AKA. THE SALEM-WGODSTOWN ROAD) {VARIABLE WIDTH) SAID PQOINT BEING THE
INTERSECTION OF THE DIVISION LINE BETWEEN BLOCK §3, LOT 4 (LANDS N/F SALEM COUNTY
MEMORIAL HOSPITAL) AND LOT 23 (LANDS N/F SALEM COUNTY MEMORIAL HOSPITAL) AND

FROM SAID BEGINNING POINT RUNS; THENCE

Q)

@

)

(4)

&

(6)

ALONG SAID LINE OF NJSH ROUTE 45, NORTH 71 DEGREES 27 MINUTES
28 SECONDS EAST 255.59 FEET TO A POINT CORNER TO BLOCK 53, LOT
5, THENCE, ALONG THE SAME THE FOLLOWING 5 COURSES

SOUTH 18 DEGREES 07 MINUTES 12 SECONDS EAST 125.87 FEET TO A
POINT; THENCE

SOUTH 71 DEGREES 52 MINUTES 48 SECONDS WEST 45.00 FEET TO A
POINT; THENCE

SOUTH 18 DEGREES 07 MINUTES 12 SECONDS EAST 1681.60 FRET TO A
POINT; THENCE

NORTH 71 DEGREES 52 MINUTES 48 SECONDS EAST 197.71 FEET TO A
POINT; THENCE

NORTH 22 DEGREES 02 MINUTES 22 SECONDS WEST 288.14 FEET TQ A

POINT IN THE AFORESAID LINE OF NJ STATE HIGHWAY ROUTE 45
THENCE

A2



@)

8

®)

{(10)

(11

(12)

{13)

{14)

(15)

(16)

(17)

(18)

{19)

{20}

21

(22)

ALONG THE SAME, NORTH 73 DEGREES 34 MINUTES 26 SECONDS EAST
121.25 FEET TO A POINT CORNER TO BLOCK 83, LOT 6; THENCE

ALONG THE SAME AND ALSO ALONG LOT 12, SOUTH 14 DEGREES 21
MINUTES 51 SECONDS EAST 449.11 FEET TO A POINTY IN THE
SOUTHERLY LINE OF GRISCOM DRIVE (40.00 FEET WIDE); THENCE

ALONG THE SAME, SOUTH 75 DEGREES 38 MINUTES 09 SECONDS WEST
59.00 FEEY TO A POINT IN THE SAME; THENCE

ALONG THE SAME AND ALS0 ALONG BLOCK 53, LOT 13, SOUTH 14
DEGREES 18 MINUTES 51 SECONDS EAST 189.67 FEET TO A POINT;
THENCE

STILL ALONG SAID LOT 13 AND ALSO ALONG BLOCK 53, LOTS 14-16,
ALONG THE SOUTHERLY LINE OF WHITNEY AVENUE (50.0¢ FEET WIDE)
AND BLOCK 83, LOTS 17-19, NORTH 75 DEGREES 38 MINUTES 45
SECONDS EAST 1033.00 FEET TO A POINT CORNER TO SAID LOT 19;
THENCE

ALONG THE SAME, SOUTH 23 DEGREES 27 MINUTES 15 SECONDS EAST
108.45 FEET TO A POINT CORNER TO THE SAME; THENCE

STiLL ALONG THE SAME, NORTH 57 DEGREES 16 MINUTES 25 SECONDS
EAST 291.86 FEET TO A POINT CORNER TO THE SAME; THENCE

STILL ALONG THE SAME, NORTH 14 DEGREES 20 MINUTES 15 SECONDS
WEST 15.00 FEET TO A POINT IN THE LINE OF BLOCK 52, LOT 20; THENCE

ALONG THE SAME AND ALSO ALONG BLOCK &3, LOT 21, NORTH 75
DEGREES 39 MINUTES 45 SECONDS EAST 218.80 FEET TO A PQINT
CORNER TO BLOCK 53, LOT 22; THENCE

ALONG THE SAME, SOUTH 15 DEGREES 51 MINUTES 60.00 FEET TO A
POINT CORNER TO THE SAME; THENCE

STILL ALOMNG THE SAME, NORTH 75 DEGREES 38 MINUTES 45 SECONDS
EAST 99.11 FEET TO A POINT IN THE EASTERLY LINE OF DUBOQIS ROAD
(41.25 FEET WIDE); THENCE

ALONG THE SAME, SOUTH 15 DEGREES 43 MINUTES 16 SECONDS EAST
426.58 FEET TO A POINT; THENCE

STILL ALONG THE SAME, SOUTH 32 DEGREES 57 MINUTES 00 SECONDS
EAST 88.05 FEET TO A POINT CORNER TO BLOCK 53, LOT 25; THENCE

ALONG THE SAME AND ALSC BLOCK &3, LOT 26, SOUTH 69 DEGREES 16
MINUTES 42 SECONDS WEST 1825.07 FEET TO A POINT CORNER TO LOT
26; THENCE

ALONG THE SAME, SOUTH 07 DEGREES 17 MINUTES 43 SECONDS EAST
269.70 FEET TO A POINT; THENCE

STILL ALONG THE SAME, SOUTH 69 DEGREES 17 MINUTES 49 SECONDS
WEST 184.58 FEET TO A POINT CORNER TO THE AFOREMENTIONED
BLOCK 53, LOT 4; THENCE

A-3



{23) ALONG THE SAME, NORTH 17 DEGREES 55 MINUTES 36 SECONDS WEST
1674,12 FEET TO THE POINT AND PLACE OF BEGINNING.

A4



EXHIBIT C
TOTAL PROJECT COSTS STATEMENT

[Attached.]
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MICHELS &« WALDRON

A S 8 0 C 1 AT ES L L C
ARCHITECTS » PLANNERS «» ENGINEERS

October 11, 2019

Township of Mannington
Town Administrator

491 Route 45
Mannington, NJ 08079

Subject: Total Project Costs Staterment — Salem Medical Center Campus

To Whaom it May Concern,

| am the licensed professional Architect working on beha!f of 310 Woodstown Urban Renewal, tiC on
the Salem Medical Center Campus.

i hereby certify that the Project Costs are estimated to be as follows:

Land 1.0
Hard Cosis 2.
Soft Cosis

Financing Costs / Fees

Reserves

Very truly yours,

Keith A. Michels, AIA
Michels & Waldron Associates, LLC

635 Westwood Avenue » River Viale, NJ 07675 » Tel: 201.664.6064 = Fax: 201.664.6062 « Emall: architects@michelswaldron.com



EXHIBIT D
TENTATIVE FISCAL PLAN

[Attached.]
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EXHIBIT D
TENTATIVE FISCAL PLAN

PSE Sf [est] Aggregate PSE Sf (est] Total Non-Prof
S 040 255,287 sf $102,114.80 $ 1.BS 8,322 sf $13,731.30 $102,114.80 $13,731.30 $115,846.10
$ 041 255,287 sf $104,040.00 $ 168 8,322 sf $14,005.93 $104,040.00 $14,005.93 $118,045.93
5 042 255,287 st $106,120.80 $ 172 8,322 5f $14,286.04 5106,120.80 $14,286.04 5120,406.84
S 042 255,287 sf $108,243.22 $ 175 8,322 sf 81457177 5108,243.22 $14,571.77 $122,814.98
$ 043 255,287 sf $110,408.08 $ L9 8,322 sf $14,863.20 $110,408.08 $14,863.20 $125,271.28
S 060 255,287 sf $153,000,00 $ LR82 8322sf $15,160.46 $153,000.00 $15,160.45 $168,160.46
§ 081 255,287 sf $156,060.00 5 186 8,322 sf $15,463.67 $156,060.00 $15,463.67 $171,523.67
S 062 255,287 5f $158,181.20 $ 190 8,322 of $15,772.95 $159,181.20 $15,772.95 $174,954.15
5 0.54 255,287 sf $162,364.82 $ 193 8,322 5f $15,088.41 $162,364.82 416,088.41 $178,453.23
S 065 285,287 s{ $165,612.12 $ 197 8,322 sf $16,410.17 $165,612.12 $16,410.17 $182,022.30
5 1.00 255,287 sf $255,000.00 s 201 8,322 sf $16,738.38 $255,000.00 $16,738.38 $211,738.38
$ 102 255287 sf $260,100.00 $ 205 8,322 sf $17,073.15 $260,100.00 $17,073.15 $277,173.15
3 104 255,287 5f $265,302.00 $ 208 8,322 sf $17,414.61 $265,302.00 517,414.61 $282,716.61
5 106 255,287 sf $270,608.04 $ 213 8,322 sf $17,762.90 $270,608.04 $17,762.90 $288,370.94
S 1.08 255,287 sf $276,020.20 $ 218 8322sf $18,118.16 $276,020.20 $18,118.16 $294,13%.36
5 2.21 255,287 sf $563,550.00 § 222 8,322 sf $18,480.52 $563,550.00 $18,480.52 $582,030.52
$ 225 255,287 sf $574,821.00 $ 227 8,322 5f $18,850.13 $574,821.00 $18,850.13 $593,671.13
S 230 255,287 sf $586,317.42 $ 231 8,322 ¢f $19,227.13 5586,317.42 519,227.13 $605,544,55
$ 235 255,287 sf $598,043.77 § 238 8,322sf $19,611.68 $568,043.77 $19,611.68 $617,655.45
$ 239 255,287 sf $610,004.64 $ 240 8,3225f $20,003.91 $610,004.54 $20,003.91 $630,008.56
$ 244 255,287 sf $622,204.74 $ 245 8,322 5f $20,403.99 $622,204.74 $20,403.99 $642,608.73
$ 249 255,287 sf $634,648.83 $ 250 8322 sf $20,812.07 $634,648.83 $20,812.07 $655,460.90
$ 254 255,287 sf 3647,341.81 $ 255 8,3225f $21,228.31 $647,341.81 $21,228.31 $668,570.12
$ 259 255,287 sf $660,288.64 S 260 8,322 sf $21,652.88 $660,288.64 $21,652.88 $681,941.52
$ 264 255,287 sf $673,494.42 $ 265 §,322sf $22,085.93 $673,494.42 $22,085.93 $695,580.35
$ 269 255,287 sf $686,964.31 5 271 8,322 sf $22,527.65 $686,964.31 $22,527.65 $709,491.96
$ 275 255,287 sf $700,703.59 $ 276 8,322sf $22,978.21 $700,703.59 $22,978.21 $723,681.80
$ 2.80 255,287 sf $714,717.66 5 282 8,3225f $23,437.77 $714,717.66 $23,437.77 $738,155.43
$ 2386 255,287 sf $729,012.02 S 287 8,322 $23,006.53 $729,012.02 $23,906.53 $752,918.54
$ 292 255,287 of $743,592.26 S 2.93 8,322 sf 524,384.66 $743,592.26 $24,384.66 $767,976.91

{140109-017/P0102758 - 1}




EXHIBIT E
- FINANCIAL AGREEMENT

Attached.]
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THIS FINANCIALL AGREEMENT AND THE ORDINANCE ATTACHED
HERETO AS EXHIBIT C SECURE BONDS ISSUED IN ACCORDANCE WITH THE
PROVISIONS OF THE “REDEVELOPMENT AREA BOND FINANCING LAW” AND
THE LIEN HEREOF IN FAVOR OF THE OWNERS OF SUCH BONDS IS A
MUNICIPAL LIEN SUPERIOR TO ALL OTHER NON-MUNICIPAL LIENS
HEREAFTER RECORDED

Record and Retumn to:

Joseph P. Baumann, Jr., Esq.
McManimon, Scotland & Baumann, LLC
75 Livingston Avenue, 2™ Floor
Roseland, New Jersey 07068

FINANCIAL AGREEMENT

THIS FINANCIAL AGREEMENT is made this _ day of , 2019
(the “Financial Agreement™), between | URBAN RENEWAL LLC] (the
“Entity™) a New Jersey limited liability company having its principal office at 2 Broad Street,
Suite 400, Bloomfield, New Jersey 07003 and the TOWNSHIP OF MANNINGTON, a
municipal corporation of the State of New Jersey with an address at 491 Route 45, Mannington,
New Jersey 08079 (the “Township”; and together with the Entity, the “Parties” or *Party™).

WITNESSETH:

WHEREAS, the Mannington Township Committee (the “Committee™), pursuant to and
in accordance with the requirements of the Local Redevelopment and Housing Law, N.JL.S.A.
40A:12A-1 et seq. (the “Redevelopment Law™), adopted a resolution on September 6, 2018
designating a non-condemnation area in need of redevelopment identified as Block 53, Lots 4
and 23, on the official tax map of the Township (the “Redevelopment Area” or “Land”); and

WHEREAS, on January 22, 2019, the Committee duly adopted Ordinance No 19-03
implementing a redevelopment plan for the Redevelopment Area entitled the Memorial Hospital
Redevelopment Plan (the “Redevelopment Plan™); and

WHEREAS, to implement the Redevelopment Plan, the Township and the Entity entered
into that certain redevelopment agreement, which was approved by the Committee on

[ |, pursuant to Resolution { | (the “Redevelopment Agreement”); and

WHEREAS, the Entity is the owner of the Redevelopment Area; and

WHEREAS, the Redevelopment Agreement sets forth the terms and conditions by which

{140109-013/P0108933 - 8}



the Entity will develop, finance, construct and implement a project that rehabilitates the entire
existing hospital campus, including the repair and remodeling of the existing original buildings
to produce a modern, state-of-the-art facility, which will service the healthcare needs of residents
within Salem County as further described in Exhibit A (collectively, the “Project™); and

WHEREAS, to improve the feasibility of the Project, the Entity applied to the
Committee for a long-term tax exemption pursuant to the Long-Term Tax Exemption Law,

N.ILS.A. 40A:20-1 et seq. (the “Exemption Law™) pursuant to the application annexed hereto as
Exhibit B (the “Application™); and

WHEREAS, pursuant to and in accordance with the provisions of the Exemption Law
and the New Jersey Redevelopment Area Bond Financing Law, constituting Chapter 310 of the
Pamphlet Laws of 2001 of the State, and the acts amendatory thereof and supplemental thereto
(the “RAB Law”, as codified in N.J.S.A. 40A:12A-64 et seq., and together with the
Redevelopment Law and the Exemption Law, the “Acts™), the Township is authorized to provide
for and accept, in lieu of real property taxes, an annual service charge paid by the Entity to the
Township; and

WHEREAS, the Mayor transmitted the Application to the Committee together with his
recommendations dated | I, and

WHEREAS, by Ordinance | ] adopted by the Committee on
[ |, a copy of which is annexed hereto as Exhibit C, (the “Ordinance”) the
Committee approved the Tax Exemption (as defined herein) and execution of this Financial
Agreement; and

WHEREAS, pursuant to the RAB Law, specifically N.J.S.A. 40A:12A-68, the Annual
Service Charge (as such term is defined herein) shall, upon the recordation of this Financial
Agreement and the Ordinance, constitute a municipal lien on the Land and the Project within the
meaning of Applicable Law; and

WHEREAS, pursuant to and in accordance with the provisions of the RAB Law,
specifically N.J.S.A. 40A:12A-65 and 67(a), the Township will issue bonds in the principal
amount of $225,000.00 in order to finance a portion of the costs of the Project (the “Bonds”) in
accordance with the terms and provisions of a resolution authorizing the issuance of the Bonds to
be adopted by the Committee a form of which is attached as Exhibit D (the “Bond Resolution™),
which Bond Resolution shall provide for the payment of the first Debt Service Charge on the
December 1% immediately following the ASC Commencement Date; and

WHEREAS, pursuant to the terms of this Financial Agreement, the Annual Service
Charge (as defined herein) shall be pledged to the payment of the principal of, redemption
premium, if any, and interest on the Bonds; and

WHEREAS, prior to, and as conditions precedent to, the issuance of any and all of the
Bonds and in accordance with all applicable law, including without limitation, N.J.S.A.
40A:12A-29(a)(3) and N.J.S.A. 40A:12A-67(g), (i) the Local Finance Board in the Division of

{140109-019/P0108933 - 8} -2-
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Local Government Services in the Department of Community Affairs (the “Local Finance Board™)
will have issued all necessary statutory findings and approvals, pursuant to a resolution duly
adopted at a meeting of the Local Finance Board, and (ii) the Committee will have adopted the
Bond Resclution; and

WHEREAS, the Township and the Entity have reached an agreement with respect to,
among other things, the terms and conditions relating to the Annual Service Charge and desire to
execute this Financial Agreement; and

WHEREAS, the Entity has represented, and the Township has determined, that the
assistance provided to the Project pursuant to this Financial Agreement will be a significant
inducement for the Entity to proceed with the Project and that based on information set forth in
the Application, the Project would not be feasible without such assistance; and

WHEREAS, pursuant to this Financial Agreement, the Township and the Entity desire to
set forth in detail their mutual rights and obligations with respect to the Tax Exemption, payment
of the Annual Service Charge by the Entity, and the issuance of the Bonds and provision for
repayment thereof through the Annual Service Charge; and

WHEREAS, the Committee has reviewed the Application and has made the following
findings:

Benefits of Project.

i. The development and construction of the Project as set forth in the
Redevelopment Agreement and Redevelopment Plan will be beneficial to the overall
community; will achieve the goals and objectives of the Redevelopment Plan; will help revitalize
and modernize the existing hospital; will improve the quality of life for the community; will
provide critical health care and related services for the community and will enhance the
economic development of the Township.

ii. It is anticipated that the development of the Project will create approximately 50
construction jobs over the duration of the construction of the Project, as well as create and/or
preserve approximately 500 additional full-time permanent jobs in connection with the operation
of the Project.

iti. The Township’s authorized officers and employees have determined that the
benefits to the Township accruing as a result of the Project, including the modernization of the
existing hospital, the provision of much needed emergent health care unrelated services, the
revitalization of the Redevelopment Area, and the generation of jobs as described above, will
substantially outweigh any costs to the Township resulting from the Tax Exemption granted
herein.

iv. In addition to the above, as set forth in the Redevelopment Agreement the Entity
has agreed to preserve the portion of the Land identified on Exhibit E for farmland in perpetuity
and record the applicable deed restrictions. Accordingly, the preservation of __ (_ ) acres of

{140109-019/POE08933 - 8) ~3-
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farmland is a further benefit to the Township and its residents.

Importance of Tax Exemption.

The Committee’s approval of the Tax Exemption set forth herein is essential to the
success of this Project because, based upon representations made by the Entity’s duly authorized
representatives:

i. The existing hospital has been experiencing a steady decline in its financial
viability (losing millions of dollars annually) and its facilities (some of which date back to the
1950s) over many years culminating in its sale. In order to make the hospital financially viable,
the Entity will substantially rehabilitate and construct programmatic improvements over
approximately twenty-four (24) months. Such rehabilitation will be across the entire existing
hospital campus, including the renovation of the freestanding ambulatory surgical center
building. The projects include the implementation of approximately thirty (30) subacute beds to
complement the medical surgery capacity and the implementation of twenty-six (26) psychiatric
beds. This will help complement the sixty-five (65) med-surg beds and twelve (12) ICU beds
that will undergo improvements for a total of approximately one hundred and thirty-three (133)
licensed beds, which is more than the hospital has operated in the previous ten (10) years. Such
rehabilitation will require significant capital investment and cost approximately Twenty-Five
Million Dollars ($25,000,000.00). In the current market, the increased income expected to be
achieved by the investments in the facilities is not sufficient to eliminate the operating losses
being experienced by the facility without further relief from the obligation to pay full real estate
taxes.

il. The current operator/lessor of the hospital responsible for the payment of real
estate taxes is (or is expected to be) one or more Non-Profit Entities. For such entities, the
relative stability and predictability of the Annual Service Charge is a critical component to the
ongoing viability of such entities ability to continue to operate the hospital. By extension, the
ability of the Entity to attract the necessary debt and equity to undertake and finance the Project
relies upon the demonstrate ability for the Non-Profit Entities to achieve financial stability.

iii.  Asa component of the effort to restructure the hospitals finances, the hospital has
received financial support from Salem Health and Wellness Foundation, Inc. to help purchase
new equipment and fund operating losses. The Township’s granting of the tax exemption
described herein supports such investment.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set
forth herein, and for other good and valuable consideration, the Parties to this Financial
Agreement mutuvally covenant and agree as follows:
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ARTICLE I- GENERAL PROVISIONS

Section 1.1 Governing Law

This Financial Agreement shall be governed by the provisions of the Acts, the Ordinance,

and all other Applicable Laws, as defined below. It is expressly understood and agreed that the
Township relied upon the facts, data, and representations contained in the Application in its
granting of the Tax Exemption and the Application is hereby incorporated into this Financial
Agreement by reference.

Section 1.2 General Definitions and Construction

The recitals and Exhibits to this Financial Agreement are hereby incorporated by

reference herein as if set forth at length. Unless specifically provided otherwise or the context
otherwise requires, when used in this Financial Agreement, the following terms and phrases shall
have the following respective meanings:

i
ii.

iii.

iv.

V.

Vii.

viii.

ix.

Acts — Shall have the meaning specified in the recitals.
Administrative Fee — Shall have the meaning specified in Section 4.7 hereof.

Allowable Net Profit — The amount arrived at by applying the Allowable Profit
Rate pursuant to the Exemption Law.

Allowable Profit Rate - The allowable profit rate as defined in N.J.S.A. 40A:20-
3(b).

Annual Audited Statement - A complete financial statement outlining the
financial status of the Project, which shall also include a computation of Net
Profit, Allowable Net Profit, and Annual Gross Revenue, prepared annually by
the Entity’s certified public accountant. The contents of each Annual Audited
Statement shall be prepared in conformity with generally accepted accounting
principles, the Exemption Law, and this Financial Agreement.

Annual Gross Revenue — Annual gross revenue of the Entity as defined as Gross
Revenue in N.J.S.A. 40A:20-3(a).

Annual Service Charge — Shall have the meaning specified in Section 4.2 hereof.
Applicable Law - All federal, state and local laws, rules, regulations, rulings,
court orders, statutes and ordinances applicable to the Project, the Redevelopment
Area, the Tax Exemption, the Annual Service Charge, or the Bonds.

Application -~ Shall have the meaning specified in the specified in the recitals.
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X. ASC Commencement Date — The January 1% immediately following the date
that the Phase One component of the Project is completed and in operation as
certified to the Township by a duly licensed Architect provided that the contracts
for the completion of the Project have been executed, 100% of the funds therefor
have been secured and the scheduled completion is within 18 months of such
date; all of which shall be evidenced to the Township by the Entity by the filing of
the attached Exhibit F.

xi. Bond Resolution - Shall have the meaning specified in the recitals.

Xii. Bonds - Shall have the meaning specified in the recitals.

Xiii. Committee - Shall have the meaning specified in the recitals.

Xiv. County Share — Five percent (5%) of the Annual Service Charge collected by the
Township, which the Township shall remit to the County of Salem in accordance
with N.J.S.A. 40A:20-12(b)}(2)(e).

Xv. Days - Whenever the word “Days™ is used to denote time, it shall mean calendar
days.

Xvi. Debt Service Charges — Seven Thousand Five Hundred Dollars (§7,500.00), plus
any fees due under the Bond Resolution, per year payable semiannually as set
forth in the Bond Resolution, divided by ninety-five percent (95%).

xvit. Default - A breach or failure of the Township or the Entity to perform any
obligation imposed by the terms of this Financial Agreement, or under the
Exemption Law, beyond any applicable grace or cure periods set forth in this
Financial Agreement.

Xviii. Effective Date — The date that this Financial Agreement has been executed and
delivered by both Parties.

Xix. Entity — The entity specified in the preamble to this Financial Agreement, which
shall be qualified as an urban renewal entity under the Exemption Law and any
permitted Transferee hereunder.

XX, Excess Net Profits - The amount of Net Profits that exceeds the Allowable Net
Profits for the applicable accounting period as determined in accordance with the
Exemption Law.

XXi. Exemption Law - Shall have the meaning specified in the recitals.

XXl Exemption Term — The period beginning on the ASC Commencement Date and
ending on the Termination Date.
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xxdii.

XX1V.

XXV.

xXXvi,

xxvii.

XXVii.

XXiX.

XXX,

xxxi.

XXXt

xxxiii.

XXX1v.

Existing Hospital Building — The existing approximately 250,000 square foot
hospital building and related grounds located on Block 53, Lot 4, C-1, on the tax
map of the Township, which Hospital is being renovated as a component of the
Project.

Financial Agreement — Shall have the meaning specified in the preamble to this
Financial Agreement.

For-Profit Annual Service Charge — An amount equal to one dollar and sixty-
five cents ($1.65) per square foot for components leased to, or owned by, or in
which an exclusive contract for services are provided by For-Profit Entities
increasing by two percent (2%) on January 1° immediately following the ASC
Commencement Date and by two percent (2%) on each January 1% thereafter.

For-Profit Entity — Any person or entity that is not a Non-Profit Entity.

Improvements - Any building, structure, improvement, addition, or fixture
permanently affixed to the Land existing or to be constructed and exempt under
this Financial Agreement.

Land — Shall have the meaning specified in the recitals.
Land Tax Credit — Shall have the meaning specified in the Section 4.3 hereof.

Land Taxes — The amount of real estate taxes levied on the Land, exclusive of
any Improvements related thereto.

Local Finance Board - Shall have the meaning specified in the recitals.
Minimum Annual Service Charge — Shall equal (a) the greater of the Land Tax

Credit or One Hundred and Fifteen Thousand Nine Hundred Six Dollars
($115,906.00) plus (b) the Debt Service.

Net Profit - Annual Gross Revenue less all operating and non-operating expenses
and costs of the Entity, all determined in accordance with Generally Accepted
Accounting Principles and the provisions of the Exemption Law.

Non-Profit Annual Service Charge — An amount equal to:

(a) Forty Cents ($.40) per square foot for the Non-Profit Entity Space as of the
ASC Commencement Date, increasing by two percent (2%) on the January 1%
immediately following the ASC Commencement Date and by two percent (2%)
on each January 1% thereafter until the fifth (5%) anniversary of the ASC
Commencement Date,

(b) Sixty Cents ($.60) per square foot for the Non-Profit Entity Space as of the
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fifth (5") anniversary of the ASC Commencement Date, increasing by two
percent (2%) on the January 1% immediately following the ASC Commencement
Date and by two percent (2%) on each January 1* thereafter until the tenth (10™)
anniversary of the ASC Commencement Date,

(c) One Dollar ($1.00) per square foot for the Non-Profit Entity Space as of the
tenth (10") anniversary of the ASC Commencement Date, increasing by two
percent (2%} on each January 1% thereafter until the fifteenth (15™) anniversary of
the ASC Commencement Date,

(d) Two dollars and twenty-one cents ($2.21) per square foot for the Non-Profit
Entity Space as of the fifteenth (15") anniversary of the ASC Commencement
Date, and

{e) For the Non-Profit Entity Space increasing by two percent (2%) on each
anniversary date of the ASC Commencement Date thereafier.

XXXV. Non-Profit Entity - An entity that is exempt from New Jersey real estate taxation
pursuant to N.J.S.A. 54:4-3.6, federal taxes under Section 501(c) of the Internal
Revenue Code and is organized under the New Jersey Nonprofit Corporation Act,
N.J.S.A. 15A:1-1 et seq. or similar statute from another State or jurisdiction.

XXXV Non-Profit Entity Space — The area in the applicable facility (including allocable
share of all common areas) leased to or owned by, or for which services are
provided by, Non-Profit Entities.

XXXVii. Ordinance — Shall have the meaning specified in the recitals.

XXXViil. Party or Parties — Shall have the meaning specified in preamble to this Financial
Agreement.

XXXiX. Payment Default — Shall have the meaning specified in Section 6.3 hereof.

xl. Phase One — As described on Exhibit A.

xli. Project - Shall have the meaning specified in the recitals.

xlii. RAB Law — Shall have the meaning specified in the recitals.

xliii. Redevelopment Agreement - Shall have the meaning specified in the recitals.

xliv. Redevelopment Area — Shall have the meaning specified in the recitals.

xlv. Redevelopment Law — Shall have the meaning specified in the recitais.

xlvi. Redevelopment Plan — Shall have the meaning specified in the recitals.

xlvii. Secured Party or Secured Parties — Shall have the meaning defined in Section
9.3(i1) hereof.
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xlviii. Security Arrangements — Shall have the meaning defined in Section 9.3(ii)

hereof.

xlix. Tax Exemption — The long-term tax exemption granted in accordance with the
Exemption Law and the RAB Law pursuant to the Ordinance and this Financial
Agreement.

1. Tax Sale Law — Shall mean N.J.S.A, 54:5-1 et. seq.

li. Termination Date — The earlier to occur of (i) the thirty-fifth (35™) anniversary

of the execution of this Financial Agreement by both Parties; or (ii) the thirtieth
(30" anniversary date of the ASC Commencement Date; or (iii) such other date
as the Parties agree to otherwise terminate this Financial Agreement subject to the
rights of the Bond holders.

lii. Total Project Cost - The total cost of developing the Project, as calculated in
accordance with N_1.S.A. 40A:20-3(h).

liii. Township — Shall have the meaning specified in the preamble to this Financial
Agreement.

liv. Transfer — Shall have the meaning specified in Article IX hereof.

Iv. Transferee — Shall have the meaning specified in Article IX hereof.

ARTICLE II - PROJECT, IMPROVEMENTS AND LAND

Section 2.1. Township’s Findings

Pursuant to the Exemption Law, the Township finds that, in addition to the findings and
determinations set forth in the recitals to this Financial Agreement and incorporated by reference
herein, the Tax Exemption granted pursuant to the Ordinance and this Financial Agreement will
benefit the Township and the community by assuring the success of the redevelopment of the
Land, which exhibits the statutorily recognized redevelopment criteria. The benefits of granting
the Tax Exemption will substantially outweigh the costs, if any, associated with the Tax
Exemption. The Tax Exemption is important to the Township and the Entity because without the
incentive of the Tax Exemption, it is unlikely that the Project would be undertaken. The Tax
Exemption will help to offset the costs of developing and constructing the Project while
minimizing the tax impact on the other taxpayers in the Township. The high costs associated
with the development and construction of the Project and the real estate taxes that would
otherwise be levied upon the Project would operate as a disincentive to the redevelopment of the
Land and would therefore frustrate the objectives and goals of the Redevelopment Plan.

Section 2.2  Approval of Financial Agreement
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. The Township hereby approves a Tax Exemption for the Project in accordance with the
terms hereof, the provisions of the Redevelopment Agreement, the Acts, and other Applicable
Law.

Section 2.3  Approval of the Entity

The Township hereby approves of the Entity in reliance upon the Entity’s representation
that its Certificate of Formation attached to the Application contains all the requisite provisions
of law, has been reviewed and approved by the Commissioner of the Department of Community
Affairs, and has been filed with, as appropriate, the Department of Treasury, all in accordance
with N.J.S.A. 40A:20-5.
Section 2.4 Redevelopment of the Land

The Entity represents and covenants that it will develop and construct the Project in
accordance with the terms of the Redevelopment Agreement and the Redevelopment Plan.

Section 2.5  Entity’s Relationship to Land

The Entity represents that it is the owner of the Land.

ARTICLE I1 — ENTITY’S REPRESENTATIONS, WARRANTIES AND COVENANTS

Section 3.1  Entity’s Ownership of the Project

The Entity represents that it shall remain the sole fee title owner of the Land throughout
the development and construction of the Project, subject to its rights of Transfer and other
provisions set forth in Article IX hereof and the terms of the Redevelopment Agreement.

Section 3.2  Application

To the extent not otherwise set forth herein, those items required by N.J.S.A. 40A:20-9 to
be included in this Financial Agreement are set forth in the Application, which is incorporated
herein as if set forth at length, and the Entity represents and warranties as to the accuracy of the
contents thereof; however, to the extent that a conflict between the Application and this Financial
Agreement exists, the language in this Financial Agreement shall govern and prevail.

Section 3.3  Obligations Following Exemption Term

After the Termination Date, all restrictions and limitations of this Financial Agreement
imposed upon the Entity, the Land, and the Project, excluding (a) the requirement to make
payment of any Annual Service Charge then due and owing hereunder, (b) the requirement to
make payment to the Township of any then due and owing reserves or Excess Net Profit, if
applicable, in accordance with Section 7.1 hereof, and (¢) any and all related and available
remedies of the Township shall terminate upon the end of the fiscal year of the Entity in which
the expiration of the Tax Exemption provided for herein occurs, in accordance with N.I.S.A.
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40A:20-13, provided however, that the Entity has rendered the Entity’s final accounting in
accordance with N.L.S.A. 40A:20A-12.

Section 3.4  Urban Renewal Entity Status

In accordance with the RAB Law, specifically N.J.S.A. 40A:12A-66(a), prior to the final
maturity of the Bonds as set forth in the Bond Resolution (the “Maturity Date™), the provisions
of the Exemption Law permitting the Entity to relinquish its status as an Urban Renewal Entity,
specifically N.J.S.A. 40A:20-9(g) and N.J.S.A. 40A:20-13, shall be inapplicable, and the Entity
shall not relinquish its status as an Urban Renewal Entity during such time period. IN
ADDITION, NEITHER THE ENTITY NOR ANY TRANSFEREE SHALL HAVE THE
RIGHT TO TERMINATE THIS AGREEMENT PRIOR TO THE LATER OF
MATURITY DATE OF THE BONDS OR THE THIRTIETH (30"") ANNIVERSARY OF
THE ASC COMMENCEMENT DATE. The Bonds shall always be owned by an affiliate of
the Entity that is controlled by the Entity.

Section 3.5 Amendments to Redevelopment Plan

During the Exemption Term the Entity shall not seek to amend the Redevelopment Plan
without the consent of the Committee and shall not construct any project that is not permitted by
the Redevelopment Plan.

Section 3.6 Maintenance of Acute Care Beds
The Entity shall maintain [seventy-five (75)] licensed beds for the Exemption Term.
Section 3.7 Ownership of Project

Subject to its rights to Transfer pursuant to Section 9.1 hereof, the Entity represents and
covenants that it will own the Project.

Section 3.8  Computation of Gross Revenue

The Entity shall calculate the Annual Gross Revenue in accordance with the Exemption
Law and this Financial Agreement and the computation of Annual Gross Revenue shall be
shown on the Entity's Annual Audit Statement.

Section 3.9  Annual Audit Report

During the Exemption Term and within ninety (90) Days after the close of each fiscal or
calendar year (depending on the Entity’s accounting basis) of such Exemption Term, the Entity
shall submit to the Mayor of the Township, the Committee and the Township Clerk, its Annual
Audited Statement for the preceding fiscal or calendar year in accordance with the Exemption
Law. The report shall clearly identify and calculate the Net Profit for the Entity during the
previous fiscal year. The Entity assumes all costs associated with preparation of the Annual
Audited Statements. The report shall also provide evidence of the non-profit or for-profit status
of the tenants, owners or service providers and their applicable square footage as applicable for
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purposes of confirming the amount of the Annual Service Charge. The annual report shall
include a certification from the Entity indicating the total square feet in the Project by building
that is occupied by Non-Profit Entit(ies) and For-Profit Entit(ies), which total sum shall equal the
total square feet in the Existing Hospital Building then-leased.

Section 3.10 Total Project Cost Audit
Within ninety (90) Days after completion of the Project, the Entity shall submit to the

Mayor and Committee, an audit of Total Project Cost, certified as to actual construction costs by
the Entity’s architect.

ARTICLE 1V- TAX EXEMPTION

Section 4.1  Duration of Tax Exemption
The Improvements shall be exempt from taxation during the Exemption Term.
Section 4.2  Annual Service Charge

In consideration of the Township granting the Entity the exemption set forth in Section
4.1 hereof, during the Exemption Term, the Entity shall pay an “Annual Service Charge™ equal
to (i) the Non-Profit Annual Service Charge plus (ii} the For-Profit Annual Service Charge plus
(i) the Debt Service Charges. Notwithstanding anything to the contrary in this Agreement, in
the event that the Annual Service Charge for the Project is less than the Minimum Annual
Service Charge in any given year, the Entity shall pay the Minimum Annual Service Charge to
the Township.

Section 4.3 Land Taxes and Land Tax Credit

The Entity shall be obligated to make timely payments of the Land Taxes during the
Exemption Term. From and after the ASC Commencement Date, the Entity shall be entitled to a
credit for the amount, without interest, of the Land Tax payments made in the last four preceding
quarterly installments against the next due Annual Service Charge (the “Land Tax Credit™). In
any year that the Entity fails to make any Land Tax payments, if and when due and owing, such
delinquency shall render the Entity ineligible for any credits against the Annual Service Charge
for Land Tax payments for that year. In addition, the Township shall have, among this remedy
and other remedies, the right to proceed against the Land pursuant to the Tax Sale Law and/or to
declare a Default.

Section 44  Quarterly Installments

The Annual Service Charge shall be paid in quarterly installments on those dates when ad
valorem real estate tax payments on other properties within the Township are due, subject to
adjustment for over payment or underpayment within thirty (30) Days after the close of each
calendar year.
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Section 4.5  Rights and Obligations Related to Tax Exemption

All Annual Service Charge made pursuant to this Financial Agreement shall be in lieu of
taxes and the Township shall have the rights and remedies of tax enforcement granted to a
municipality by Applicable Law, including those of in rem tax foreclosure pursuant to N.1.S.A.
54:5-1, just as if said payments constituted regular real property tax obligations on other real
properties within the Township.

Section 4.6 Remittance to County

The Township shall remit the County Share to the County of Salem in accordance with
N.LS.A. 40A:20-12(b)(2)(e).

Section 4.7  Administrative Fee

The Entity shall pay to the Township no later than December 31 of each year an
administrative fee (the “Administrative Fee”) in an amount equal to two percent (2%) of the
Annual Service Charge due for that year, which is permitted by N.I.S.A. 40A:20-9.

Section 4.8 Payments Prior to ASC Commencement Date

The Parties agree that conventional property taxes are due from time to time in
accordance with Applicable Law prior to the ASC Commencement Date.

Section 4.9  Payments to Township

During the Exemption Term, the Entity shall pay to the Township (i) the Administrative
Fee, (i) the Land Taxes and (iii) the Annual Service Charges due to the Township for
application in accordance with this Financial Agreement and the Bond Resolution.

ARTICLE V - PLEDGE OF ANNUAL SERVICE CHARGE TO BONDS
Section 5.1  Entity’s Consent

i. The Entity hereby acknowledges, consents and agrees (i) to the amount of the
Annual Service Charge and to the liens established in this Financial Agreement, (ii) that it shall
not contest the validity or amount of any such lien, and (i) that its remedies shall be limited to
those specifically set forth herein and otherwise provided by Applicable Law.

ii. If any installment of the Annual Service Charge is not paid in accordance with
this Financial Agreement on the date and in the full amount scheduled to be paid, the Entity
hereby expressly waives any objection or right to challenge the use by the Township of the
enforcement of remedies to collect such instaliment of the Annual Service Charge as are afforded
the Township by law, including the Tax Sale Law, provided however, that in no event shall there
be any acceleration of any amounts due and owing to repay the Bonds, and such remedies shall
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be limited solely to the collection of delinquent and unpaid amounts past due for payment,
including interest, penalties and costs of collection provided for by the Tax Sale Law provided
further _however, that the obligation to pay the Annual Service Charge is an absolute and
unconditional obligation, not subject to Section 6.1 hereof.

Section 5.2  Security for the Bonds

i. Pursuant to the RAB Law, specifically N.J.S.A. 40A:12A-67(c), and as security
for the Bonds, the Annual Service Charge shall be pledged to the repayment of the Bonds.

ii. Pursuant to the RAB Law, specifically N.J.S.A. 40A:12A-67(c), and other
applicable law, the Annual Service Charge shall not be included within the general funds of the
Township provided that following the payment of the Debt Service Charge. The Township’s
pledge and assignment of the Annual Service Charge shall be a limited obligation of the
Township payable to the extent of payments received from the Entity and shall not constitute a
general obligation of the Township. The Township has no obligation whatsoever to make any
payments of the Annual Service Charge to the extent that the Annual Service Charge or any
portion thereof is not paid by the Entity.

iii. 1t is hereby expressly understood by the Parties that under no circumstances shall
the Township be required to (a) purchase, or otherwise fund, any tax lien, tax sale certificate, or
other mechanism for the enforcement of the Annual Service Charge, the sole obligation of the
Township being to undertake the sale of the tax liens in the same manner, and at the same time,
as generally applicable for unpaid taxes due and owing to the Township, subject to all applicable
laws (including bankruptcy laws), or (b) make payment of any unpaid Annual Service Charge.

ARTICLE VI- DISPUTE RESOLUTION

Section 6.1 Agreement to Arbitrate

If the Township or the Entity breaches this Financial Agreement, or a dispute arises
between the Parties regarding the terms and provisions set forth herein, then the dispute shall be
exclusively and finally settled by arbitration in accordance with the Commercial Arbitration
Rules for the American Arbitration Association then in effect (or, if such Association shall not
then be in existence, such other organization, if any, as shall then have become the successor of
said Association and if there shall be no successor then in accordance with the then prevailing
provisions of the laws of the State relating to arbitration). Either Party may initiate the
arbitration, as provided in such rules. The place of arbitration shall be Mannington Township,
unless the Parties otherwise agree. The arbitral panel shall determine the rights and obligations
of the Parties in accordance with the substantive laws of the State and without regard to the
conflict of laws principles thereof. Except as agreed by the Parties, the arbitral panel shall have
no power to alter or modify any terms or provisions of this Agreement or to render any award
that, by its terms or effects, would alter or modify any term or provision of this Agreement. The
arbitral panel shall be composed of three arbitrators all of whom are licensed New Jersey
attorneys with at least five years’ of experience negotiating financial agreements such as this
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Agreement under Applicable Law, one to be selected by the Township, one to be selected by the
Entity and the third to be selected by the two previously-selected arbitrators. If the two
previously-selected arbitrators cannot agree on the selection of the third arbitrator, within 30
days from their appointment by the Parties, either Party may file an action in the Superior Court
of New Jersey, Salem County Vicinage and request that said Court appoint the third arbitrator.
Once the arbitral panel has been composed, the arbitrators shall act as neutrals and not as party
arbitrators, and no Party shall engage in any ex parfe communication with any member of the
arbitral panel. A hearing shall begin within 90 days of demand for arbitration and all hearings
shall be concluded within 150 days of demand for arbitration. These time limitations may not be
extended unless a party shows cause for extension and then for no more than a total of 60 days.
Each Party shall bear equally the costs of the arbitral panel and attorneys' fees as determined by
the arbitral panel. The award shall be in writing and state the reasons upon which it is based.
The award rendered by the arbitral panel shall be final, and judgment may be entered upon it in
accordance with Applicable Law in any court having jurisdiction. Notwithstanding anything to
the contrary set forth in this Agreement, and in accordance with Section 4.5, above, the
Township shall be entitled to collect any overdue payments of Annual Service Charge in the
same manner as it collects overdue payments of generally applicable real estate taxes and shall
not be required to submit such matters to arbitration.

Section 6.2 Covenant to Make Payments

The Entity agrees that the timely payment of the taxes on the existing improvements,
Land Taxes, the Administrative Fee, and the Annual Service Charge to the Township, all as
described herein, as well as continued compliance with the Applicable Laws, are material
conditions of this Financial Agreement. The failure to make any of the aforesaid payments in
timely fashion shall constitute both a breach of this Financial Agreement and a tax payment
delinquency under Applicable Law.

Section 6.3  Notification of Breach Required

Other than with respect to the nonpayment or late payment of all or a portion of the taxes
on the existing improvements, Land Taxes, the Administrative Fee, or Annual Service Charge
(any of the foregoing a “Payment Default”), the Township shall notify the Entity in writing of
any breach relating to the terms of this Financial Agreement. If the Entity fails to cure a
Payment Default within ten (10) Days of its occurrence, or any other breach identified within
thirty (30) Days after the actual delivery of such notice by the Township, or within any
additional periods to which the Parties may agree to, in writing, the Township may move to
invalidate the Tax Exemption upon thirty (30) Days final written notice to the Entity, which shall
inform the Entity that the Tax Exemption shall terminate due to the breach of the terms of this
Financial Agreement. With respect to defaults other than Payment Defaults, the Township shall
not unreasonably refuse to grant a reasonable extension of the cure period, not to exceed ninety
(90) Days after the Notice unless the Township in its sole discretion shall agree to a longer cure
period. The foregoing notwithstanding, the Parties agree that the Township is not required to
issue any notice beyond that required by the Tax Sale Law and Rules of Court governing in rem
foreclosure actions prior to initiating an in rem foreclosure action against the Project or any
portion of thereof.
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Section 6.4 Township’s Remedies Upon Default

The Township’s remedies upon its declaration of default shall be cumulative and
concurrent, No determination under this Financial Agreement shall deprive the Township of its
right to proceed against the Entity for the nonpayment of all or a portion of the applicable taxes
on the existing improvements, Land Taxes, Administrative Fee, or Annual Service Charge, as the
case may be, including any arrearage that would accrue in the absence of such determination.

Section 6.5 Force Majeure

Neither Party shall be liable to the other for reasonable delays in performing its
obligations under this Financial Agreement due to causes that are beyond the Parties’ reasonable
control (but only for durations that are commensurate with the durations of such causes),
including, but not limited to, declarations of public emergency; acts of nature (as to weather-
related events, limited to severe and unusual events or natural occurrences such as hurricanes,
tornadoes, earthquakes, and floods); acts of the public enemy; acts of terrorism; acts of war; fire;
epidemics; quarantine restrictions; blackouts, power failures, or energy shortages; governmental
embargoes; strikes or similar labor action by equipment or material suppliers or transporters, or
unavailability of necessary building materials due to any of the foregoing events.
Notwithstanding the foregoing, the payment of the Administrative Fee, taxes on the existing
improvements, Land Taxes, and Annual Service Charges are material conditions of this Financial
Agreement which shall not be excused by the occurrence of a Force Majeure event.

ARTICLE VII- LIMITATION ON PROFITS

Section 7.1  Entity's Covenant of Limitation on Profits

During the Exemption Term, the Entity’s profits shall be limited, according to the
provisions of the Exemption Law and the definitions set forth therein. In accordance with
Section 15 of the Exemption Law, for any period, taken as one accounting period, commencing
on the ASC Commencement Date, and terminating at the end of the last full fiscal year of the
Exemption Term, in which the Entity’s Net Profits exceed the Allowable Net Profit, the Excess
Net Profits shall be paid to the Township as an additional Annual Service Charge within One
Hundred Twenty (120) Days of the close of the Entity’s fiscal year.

ARTICLE VII- TERMINATION OF FINANCIAL AGREEMENT AND INSPECTIONS
Section 8.1 No Voluntary Termination of Financial Agreement by Entity or Transferee

NEITHER THE ENTITY NOR ANY TRANSFEREE MAY TERMINATE THIS
AGREEMENT AT ANY TIME PRIOR TO THE LATER OF MATURITY DATE OF
THE BONDS OR THE THIRTIETH (30'") ANNIVERSARY OF THE ASC
COMMENCEMENT DATE.
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Section 8.2  Termination and Final Accounting

Within ninety (90) Days after the Termination Date, whether by affirmative action of the
Entity or by virtue of the provisions of the Applicable Law or pursuant to the terms of this
Financial Agreement, the Entity shall provide a final accounting and pay to the Township the
reserve, if any, pursuant to N.J.S.A. 40A:20-15, as well as any Excess Net Profits, if any payable
as of that date. For purposes of rendering a final accounting, the termination of this Financial
Agreement shall be deemed to be the end of the fiscal year for the Entity.

Section 8.3 Taxes After Termination Date

After the Termination Date, the Tax Exemption shall expire, and the Land and the
Improvements constructed thereupon shall thereafter be assessed and conventionally taxed
according to Applicable L.aw as other real property in the Township.

Section 8.4  Rights of Inspection

Pursuant to a written request, the Entity shall authorize the Township or its
representatives to examine the Entity's contracts, records and documents, related to the Project.
Such examination shall be made during reasonable business hours, in the presence of a member
or agent of the Entity. The Parties agree that ten (10) Days written notice shall constitute a
reasonable request for inspection. Notwithstanding the foregoing, the Entity may request an
extension of time for such examination, up to ten (10) Days. Except to the extent required by
Applicable Law, all information and documentation provided hereunder shall remain
confidential and not subject to public disclosure.

ARTICLE IX- TRANSFERS

Section 9.1  Conveyance of Project

i. As permitted in N.JL.S.A. 40A:20-10(a), it is understood and agreed that the
Township, upon written application by the Entity, will consent to a sale of the Project or portion
thereof (a “Transfer”) following the completion of the Project, to another urban renewal entity,
qualified and organized under the Exemption Law (hereinafter referred to as a “Transferee”)
provided that: (i} the Transferee shall have demonstrated to the reasonable satisfaction of the
Township that such Transferee possesses the experience and capitalization to operate and
maintain the Project, (ii) such Transferee owns no other project subject to the Exemption Law at
the time of the Transfer, (iii) the Entity is not then in Default of this Financial Agreement, and
(iv) the Transferee assumes the Entity’s obligations under this Financial Agreement. Upon a
Transferee’s assumption of the Entity’s obligations under this Financial Agreement, the Tax
Exemption shall continue to the benefit of the Transferee; which Transferee shall become the
Entity. Any such encumbrance or assignment shall be subject and subordinate to this Financial
Agreement.
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if. Notwithstanding the foregoing, the Township hereby agrees and consents, without
any further action required on behalf of the Township, to a Transfer of the portion of the Project
and Land on which the ambulatory surgical center is operated by the Entity to an affiliate of the
Entity organized as an urban renewal entity with identical ownership to that of the Entity. The
Township and such affiliate Transferee shall enter into an assignment and assumption agreement
which shall be sufficient to document the Transfer of the ambulatory surgical center to such
affiliate urban renewal entity, the form of which is aftached hereto as Exhibit G.

iii. Notwithstanding the foregoing, the Entity may enter leases with tenants in the
Project, without the consent of the Township.

ifi. Each entity obligated to pay a portion of the Annual Service Charge shall be
assigned its proportionate interest in (a) the Land Taxes, (b) the Land Tax Credit, and (c) the Tax
Exemption granted to the Project on a per square foot basis. The sum of the Annual Service
Charges allocable to all entities shall equal the Annual Service Charge that would otherwise be
due and owing in connection with the Project as a whole.

Section 9.2  Obligations of Entity and Transferee After Conveyance

Upon a Transfer of the Project to a Transferee pursuant to and in accordance with Section
9.1 hereof, then the Entity shall be absolutely discharged from any further obligations regarding
the Project and shall be qualified to undertake another project pursuant to the Exemption Law.
Within ninety (90) Days after the date of a Transfer of the Project, the Entity shall pay to the
Township any Excess Net Profits payable to the Township pursuant to this Financial Agreement
and the Exemption Law.

Section 9.3  Collateral Assignment

i. It is expressly understood and agreed that the Entity has the right, to the extent
permitted by the Exemption Law and the Redevelopment Agreement, to encumber and/or assign
the fee title to the Land and/or Improvements for purposes of financing the design, development
and construction of the Project and permanent mortgage financing relating to the Project.

ii. The Township acknowledges that the Entity and/or its affiliates intend to obtain
secured financing in connection with the acquisition, development and construction of the
Project. The Township agrees that the Entity and or its affiliates may, subject to the Exemption
Law, assign, pledge, hypothecate or otherwise transfer its rights under this Financial Agreement
and/or its interest in the Project to one or more secured parties or any agents therefor (each, a
“Secured Party” and collectively, the “Secured Parties™) as security for obligations of the Entity,
and/or its affiliates, incurred in connection with such secured financing, subject and subordinate
to this Financial Agreement (collectively, the “Security Arrangements”). The Entity shall give
the Township written notice of any such Security Arrangements, together with the name and
address of the Secured Party or Secured Parties. Failure to provide such Notice waives any
requirement of the Township hereunder to provide any notice of Default or notice of intent to
enforce its remedies under this Financial Agreement.
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iii. If the Entity shall Default in any of its obligations hereunder, the Township shall
give written notice of such Default to the Secured Parties and the Township agrees that, in the
event such Default is not waived by the Township or cured by the Entity, its assignee, designee
or successor, within the period provided for herein, before exercising any remedy against the
Entity hereunder, the Township will provide the Secured Parties not less than fifteen (15) Days
from the date of such written notice to the Secured Parties with regard to a Payment Default by
the Entity, and ninety (90) Days from the date the Entity was required to cure any other Default.

iv. To the extent permitted by the Exemption Law, in the absence of a Default by the
Entity, the Township agrees to consent to any collateral assignment by the Entity to any Secured
Party or Secured Parties of its interests in this Financial Agreement, and shall, upon request of
the Secured Party, execute such documents as are typically requested by secured parties to
acknowledge such consent. Further, the Township agrees to permit each Secured Party to
enforce its rights hereunder and under the applicable Security Arrangement, and shall in such
event, upon request of the Secured Party, execute such documents as are typically requested by
enforcing secured parties to acknowledge such consent provided that the Secured Party may not
acquire ownership of the Project or any part of it through foreclosure or otherwise, unless and
until it meets the requirements of Section 9.1 hereof. This provision shall not be construed to
limit the Township’s right to payment from the Entity, nor shall the priority of such payments be
affected by the Secured Party exercising its rights under any applicable Security Arrangement.

ARTICLE X - MISCELLANEOUS PROVISIONS

Section 10.1 Governing Law

This Financial Agreement shall be governed by the provisions of Acts including but not
limited to the Exemption Law.

Section 10.2 Oral Representation

Neither Party hereto has made any oral representation that is not contained in this
Financial Agreement. This Financial Agreement and the Application, including all of the
Exhibits attached and annexed thereto, constitute the entire Financial Agreement by and between
the Parties.

Section 10.3 Modification This Financial Agreement shall not be amended, changed,
modified, altered or terminated, other than as may be set forth herein, without the written consent
of both Parties.

Section 10.4 Notices

All notices required hereunder shall be sent by certified mail, return receipt requested, or
by recognized overnight courier, with proof of delivery, addressed as follows:
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When sent by the Township to the Entity
Urban Renewal, LLC
2 Broad Street, Suite 400
Bloomfield, New Jersey 07003
Attention: Steven M. Rosefsky

With a copy to:

Patricia J. Ryou, Esq.
Peariman & Miranda, LLC
110 Edison Place, Suite 301
Newark, New Jersey 07102

When sent by the Entity to the Township:

Township of Mannington

491 Route 45

Mannington, New Jersey 08079
ATTN: Esther A. Mitchell, Clerk

With a copy to:

William L. Homer, Esq.

Horner & Horner, L.L.C.

67 Market Street

P.O. Box 66

Salem, New Jersey 08079

(or such other attorney who, at the time of the notice, has been duly
appointed as Township Solicitor for the Township)

Joseph P. Baumann, Jr., Esq.

McManimon, Scotland & Baumann, LLC

75 Livingston Avenue, 2nd Floor

Roseland, New Jersey (7068

(or such other attorney who, at the time of the notice, has been duly
appointed as Redevelopment Counsel for the Township)

In addition, if the Entity delivers formal written notice to the Township in accordance
with this Financial Agreement, of the name and address of Entity’s mortgagee or Secured Party,
then the Township may, but is not required to provide such mortgagee or Secured Party with a
copy of any notice required to be sent to the Entity. Any notice given by an attorney for an
entity shall be effective for all purposes.
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Section 10.5 Severability and Construction

i. If any term, covenant or condition of this Financial Agreement shall be judicially
declared to be invalid or unenforceable, the remainder of this Financial Agreement or the
application of such term, covenant or condition to persons or circumstances other than those as to
which it is held invalid or unenforceable, shall not be affected thereby, and each term, covenant
or condition of this Financial Agreement shall be valid and be enforced to the fullest extent
permitted by Applicable Law.

ii. if any portion of this Financial Agreement shall be judicially declared to be
invalid and unenforceable and provided that a Default has not been declared pursuant to this
Financial Agreement, the Parties shall cooperate with each other to take the actions reasonably
required to restore the Financial Agreement in a manner contemplated by the Parties, including,
but not limited to the authorization and amendment of this Financial Agreement in a form
reasonably drafted to effectuate the original intent of the Parties.

iii.  The Parties hereby waive any statutory or common law presumption that would
serve to have the contract construed in favor of or against either Party as the draftsman.

Section 10.6 Good Faith

The Entity and the Township agree to act in good faith in all of their dealings with each
other.

Section 10.7 Certification

The Township Clerk shall certify to the Township Tax Assessor, pursuant to the
Exemption Law, that this Financial Agreement entered into by the Township and the Entity has
been entered into and is in effect pursuant to the Exemption Law. The delivery by the Township
Clerk to the Township Tax Assessor of a certified copy of the Ordinance shall constitute the
required certification. Upon the delivery of the certification as required hereunder, the Township
Tax Assessor shall implement the Tax Exemption and continue to enforce the Tax Exemption
without further certification by the Township Clerk until the Termination Date. Further, within
ten (10) Days of the execution of this Financial Agreement, the Township Clerk shall provide a
copy of this Financial Agreement and the Ordinance authorizing the same to the Salem County
Counsel and the Salem County Chief Financial Officer for informational purposes in accordance
with P.L. 2013, ¢. 247, Section 1, as codified in N.J.S.A. 40A:20-12.

Section 10.8 Exhibits
This Financial Agreement in its proposed form appears as an attachment to the

Application for Tax Exemption as Exhibit B. This Financial Agreement along with each Exhibit
attached and annexed hereto is incorporated into the Application.
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Section 10.9 Recording

Upon the Effective Date, this entire Financial Agreement and the Ordinance shall be filed
and recorded with the Salem County Clerk by the Township, at the Entity’s expense, such that
this Financial Agreement and the Ordinances shall be reflected upon the land records of the
County of Salem as a municipal lien upon and a covenant running with the Land, including any
Improvements related thereto, and same may be discharged by the Entity or the Township upon
the Termination Date.

Section 10.10 Counterparts

This Financial Agreement may be simultaneously executed in counterparts, each of
which shall be an original and all of which shall constitute but one and the same instroment.

Section 10.11 Estoppel Certificate

Within thirty (30) Days following written request therefor by the Entity, or any
mortgagee or other party having an interest in the Project, the Township shall issue a signed
estoppel certificate in reasonable form stating that (i) this Financial Agreement is in full force
and effect, (ii) to the best of the Township’s knowledge, no default has occurred under this
Financial Agreement (nor any event which, with the passage of time and/or the giving of notice
would result in the occurrence of a default) or stating the nature of any default, and (iii) stating
any such other reasonable information as may be requested.

Section 10.12 Membership of Non-Profit Entity Board

Salem County Hospital Corp., a2 Non-Profit Entity, is leasing a portion of the Existing
Hospital Building from the Entity. In furtherance of the Parties desire to provide public
participation in the management of the existing hospital, Salem County Hospital Corp. shall

include a designee from the Township on its Board.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused this Financial Agreement to be
executed the day and year first above written.

URBAN RENEWAL LLC, 1
a New Jersey limited liability comparny

By:
Name:
Title:
ACKNOWLEDGEMENT
STATE OF )
) 8S.:
COUNTY OF )
Be it remembered that on the  day of , 2019,

—
personally appeared before me, and this person acknowledged under oath, to my satisfaction that:

(a) he is the of | Urban Renewal, LLC], the
limited liability company named as Entity in the attached Financial Agreement;

(b) he is authorized to execute the attached Financial Agreement on behalf of the
Entity;

(©) he executed the atached Financial Agreement on behalf of and as the act of
the Entity; and

(d) the attached Financial Agreement was signed and made by the Entity as its
duly authorized and voluntary act.
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TOWNSHIP OF MANNINGTON

Donald C. Asay, Mayor

ACKNOWLEDGEMENT

STATE OF NEW JERSEY )
) S8.:
COUNTY OF SALEM )

Be it remembered that on the , day of , 2019, Donald C. Asay
personally appeared before me, and this person acknowledged under oath, to my satisfaction that:

@ he is the Mayor of the Township of Mannington New Jersey, the Township
in the attached Financial Agreement;

(b) he is authorized to execute the attached Financial Agreement on behalf of the
Township;

(c) he executed the aftached Financial Agreement on behalf of and as the act of
the Township; and

(d)  the attached Financial Agreement was signed and made by the Township as
its duly authorized and voluntary act.
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Agreed to Section 10.12:

IN WITNESS WHEREOF, the Parties have caused this Financial Agreement to be executed
the day and year first above written.

SALEM COUNTY HOSPITAL CORP.
a New Jersey limited liability company '

By:
Name:
Title:
ACKNOWLEDGEMENT
STATE OF )
) SS.:
COUNTY OF )
Be it remembered that on the _ day of , 2019,

personally appeared before me, and this person acknowledged under oath, to my satisfaction that:

(a)  heisthe of SALEM COUNTY HOSPITAL CORP., the
limited liability company named as Entity in the attached Financial Agreement;

()] he is authorized to execute the attached Financial Agreement on behalf of the
Entity;

(c) he executed the attached Financial Agreement on behalf of and as the act of
the Entity; and

(d)  the attached Financial Agreement was signed and made by the Entity as its
duly authorized and voluntary act.
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EXHIBIT A — TO FINANCIAL AGREEMENT
PROJECT DESCRIPTION INCLUDING PHASE ONE
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EXHIBIT B - TO FINANCIAL AGREEMENT
APPLICATION
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EXHIBIT C - TO FINANCIAL AGREEMENT
ORDINANCE
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EXHIBIT D — TO FINANCIAL AGREEMENT
FORM BOND RESOLUTION
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EXHIBIT E - TO FINANCIAL AGREEMENT
FARMLAND PRESERVATION AREA
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EXHIBIT F — TO FINANCIAL AGREEMENT
ASC COMMENCEMENT DATE CERTIFICATE
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EXHIBIT G - TO FINANCIAL AGREEMENT
FORM ASSIGNMENT AND ASSUMPTION AGREEMENT
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EXHIBIT C - TO FINANCIAL AGREEMENT
ORDINANCE
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EXHIBIT D — TO FINANCIAL AGREEMENT
FORM BOND RESOLUTION

TOWNSHIP COF MANNINGTON
SALEM COUNTY, NEW JERSEY

RESOLUTION NO. [_ ]1-2019

RESOLUTION AUTHORIZING THE ISSUANCE OF NON-
RECOURSE REDEVELOPMENT AREA BOND (SALEM COUNTY
HOSPITAL CORP. REDEVELOPMENT PROJECT} OF THE
TOWNSHIFP OF MANNINGTON, IN THE COUNTY OF
SALEM, NEW JERSEY, IN AN AGGREGATE PRINCIPAL
AMOUNT OF $225,000

WHEREAS, pursuant to the Local Redevelopment and Housing Law,
N.J.S5.A. 40A:128-1 et seqg. (the “Redevelopment Law” or the “Act”},
and that certain redevelopment plan adopted on January 22, 2019
{as the same may be amended from time to time, the “Redevelopment
Plan”) by ordinance of the Committee (the “Township Committee”) of
the Township of Mannington, a public body corporate and politic of
the State of New Jersey (the “Township”), the Township and 310
Woodstown Urban Renewal, LLC (the “Entity”) entered into that
certain Redevelopment Agreement dated ; las the same may
be further amended from time to time, the “Redewvelopment
Agreement”) with respect to property identified as Bleck 33, Lots
4, 4 Qual. C-1, 4 Qual. C-2, 4 Qual. QFarm, and 23, 23 Qual. C-3,
23 Qual. QFarm on the Township’s tax map (the “Project Area”} and
designated by resolution of the Township Committee as an “area in
need of redevelopment” in accordance with the Redevelopment Law;
and

WHEREAS, pursuant to the Redevelopment Agreement, the Entity
will develop, finance, construct and implement a project that
rehabilitates the entire existing hospital campus, including the
repair and remodeling of the existing original buildings to produce
a modern, state-of-the-art facility, which will service the
healthcare needs of residents within Salem County on the Project
Area (the “Proiject”}; and

WHEREAS, the provisions of the Exemption Law and such other
statutes as may be sources of relevant authority, authorize the
Township to accept, in lieu of real property taxes, annual service
charges paid by the Entity to the Township as set forth in such
laws {(the “Annual Service Charge”}; and

WHEREAS, in accordance with the provisions of the Exemption
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Law, the Entity filed an application with the Township seeking a
tax exemption in connection with the Project; and

WHEREAS, the Township and the Entity entered into a financial
agreement fTo memorialize the terms and conditions by which the
Entity will pay the Annual Service Charge (the “Financial
Agreement”}; and

WHEREAS, pursuant to the Redevelopment Area Bond Financing
Law, N.J.S.A. 40A:12A-64 et seqg. (the “RAB Law”), a municipality
may issue bonds t¢ finance redevelopment projects pursuant to a
redevelopment plan within an area in need of redevelopment, which
bonds may be secured by an annual service charge; and

WHEREAS, pursuant to N.J.S5.A. 40A:12A-29(a) (3) and N.J.S.A.
40A:12A-67{g), the Township Committee authorized by resolution the
application to the Local Finance Board {the “Application”) for the
Township’s issuance of a $225, 000 Non-Recourse Redevelopment Area
Bond in support of the Project; and

WHEREAS, o©n , the Local Finance Board met,
reviewed and approved the Application; and

WHEREAS, as an inducement to the Entity to construct the
Project, and in furtherance of the purposes of the Act and the RAB
Law, the Township intends to issue a Non-Recourse Redevelopment
Area Bond (Salem County Hospital Corp. Redevelopment Project), in
the principal amount of $225, 000, in one series (the “Bond”), which
Bond shall be secured by a pledge of the Annual Service Charge;
and

WHEREAS, the Bond is hereby authorized to be issued and
executed and secured by a pledge of the Annual Service Charge for
the payment of the principal of fthe Bond. .

NOW, THEREFORE, BE IT RESCLVED BY THE MUNICIPAL COMMITTEE OF
THE TOWNSHIP OF MANNINGTON, NEW JERSEY AS FOLLOWS:

Section 1. Determination to Issue. To accomplish the
purposes and objectives of the Act and the RAB Law, the Township
hereby determines to finance a portion of the costs associated with
the Project. To finance a portion of the Project, the Bond is
hereby authorized to be issued in the principal amount of $225,000.
The net proceeds from the sale of the Bond shall be paid to the
Redeveloper for the. The Bond shall be issued in one series, shall
be dated its date of delivery, shall not bear interest and shall
be payable as to principal as set forth therein. The Bond shall
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be issued in the £form, shall mature and shall have such other
details and provisions as are set forth in the form of the Bond
attached hereto as Exhibit A. The first principal payment on the
Bond shall be on a date which is after the payment of four (4)
guarterly Annual Service Charge payments.

Section 2. Bond Constitutes a Special, Limited Obligation.
Thne Bond shall be a special, limited obligation of the Township,
payable solely out of the Annual Service Charge and all such Annual
Service Charge 1s hereby irrevocably pledged to the payment of the
Bond. The payment of the principal of the Bond shall be secured by
the pledge of the Annual Service Charge and certain rights of the
Township as provided in the Financial Agreement. Neither the
members of the Township Committee nor any person executing the Bond
issued pursuant to this Resclution, the Act and the RAB Law shall
be liable perscnally for the Bond by reason of the issuance thereof.
The Bond shall not be in any way a debt or liability of the Township
other than to the limited extent set forth herein. NEITHER THE FULL
FAITH AND CREDIT NOR TAXING POWER OF THE TOWNSHIP IS PLEDGED TO
THE PAYMENT OF THE PRINCIPAL OF THE BOND.

Section 3. Authorization and Execution of Bond. (a) The Bond
shall mature not more than 30 years from the date of its issuance
and, in any event, not prior to the termination of the Financial
Agreement, and shall bhe issued in an aggregate principal amount of
$225,000. The Bond shall not bear interest. A certificate
evidencing the terms of the sale of the Bond to the purchaser (the
“Purchaser”) shall be executed by the Chief Financial Officer {the
“Award Certificate”).

{b}y The Mayor, Township Clerk and Chief Financial Officer
(each an “Authorized Officer”) are each hereby authorized to
execute and deliver the Bond on behalf of the Township. The Bond
shall be executed by the Mayor, the Chief Financial Officer and
the Township Clerk and shall be issued in the form of one physical
certificate registered in the name of the Purchaser.

Section 4. Delivery of the Bond, Following execution of
the Bond, each Authorized Officer is hereby authorized to deliver
the Bond to the Purchaser against receipt of the purchase price or
unpaid balance therecf (the "“Closing”). At the C(Closing, the
Township shall distribute the net proceeds from the sale and
issuance of the Bond to the Redeveloper in order to pay costs
assoclated with the Project.

Section 5. Conditions Precedent to Issuance of the Bonds.
The obligations of the Township and the Purchaser to consummate
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the transactions contemplated hereby are subject to (1) the
execution and delivery of the Bond, the Financial Agreement, the
Redevelopment Agreement and any instruments executed in connection
herewith or therewith, and all amendments and modifications
thereto, which shall be in full force and effect on and as of the
date of issuance of the Bond and shall be in form and substance
satisfactory to the Township and the Purchaser and no default or
event of default (however denominated) shall exlist under any such
documents and (ii) such financing statements, legal opinions,
certificates and other documenis as the Purchaser and bond counsel
to the Township may reasonably deem necessary to evidence
compliance by the Township and the Purchaser with the Bond,
Financial Agreement and Redevelopment Agreement.,

Section 6. Transfer of Bond., The Bond may only be
transferred to (a) an Affiliate of the Purchaser, {(b) a trust or
custodial arrangement established by the Purchaser or one of its
Affiliates, the owners of the beneficial interests in which are
limited to qualified institutional buyers, as defined in Rule 144A
promulgated under the Securities Act of 1933, as amended, or (c} to
a Person that is a qualified institutional buyer and a commercial
bank having capital and surplus of $5,000,000,000 or more; each of
which has executed and delivered to the Township an Investor Lefter
in the form of Exhibit B attached hereto.

Section 7. Limitations of Liability of Township. The
Township shall not incur any responsibility with respect to the
Bond other than 1in connection with the duties or obligations
explicitly set forth herein, in the Bond and in the Financial
Agreement. No preoevision of this Resolution, the Bond, the
Financial Agreement or any agreement, document, instrument or
certificate executed, delivered or approved in connection with the
issuance, sale, delivery or administration of the Bond shall
require the Township to expend or risk its own general funds, the
obligations and liabilities of the Township hereunder being
payable solely from the Annual Service Charge.

In the event of any default by the Township hereunder, the
liability of the Township to any person who shall be the registered
owner of the Bond (the “Bondholder”) shall be enforceable only
against the Annual Service Charge that may be made available for
such purposes under the RABR Law, and there shail be no other
recourse for damages by the Bondholder against the Township, its
officers, members, agents and employees, or any of the property
now or hereafter owned by 1t or them.

Section 8. Certain Actions of the Township. The Township
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covenants to take such action as the Bondholder shall reasonably
request, in order that the Bondholder may realize the benefits of
the right to receive the Annual Service Charge; such actions may
include, but shall not be limited to, conducting an in rem tax
foreclosure action in accordance with the provisions of N.J.S.A,
54:5-1 et seq.

Upon the happening and continuance of any Default as defined
in the Financial Agreement, upon receipt of the written request of
the Bondholder, the Township shall proceed to protect and enforce
its rights and the rights of the Bondholder under the laws of the
State of New Jersey and the terms of the Financial Agreement, by
such suits, actions or special proceedings in eguity or at law,
including, without limitation, directing the Township to commence
an in rem tax foreclosure pursuant to the Financial Agreement or
mandamus, or by proceedings in the office of any board or office
having Jjurisdiction, either for the specific performance of any
covenant, condition or agreement contained in the Bond or the
Financial Agreement or for the enforcement of any proper legal or
eguitable remedy. Only the Township can undertake the sale of tax
sale certificates, and in the same manner, and at the same time,
as generally applicable for unpald taxes due and owing to the
Township, subject to all applicable laws (including bankruptcy
laws) necessary to realize the collection of the pledged Annual
Service Charge remaining unpaid in accordance with  the
Financial Agreement.

If the Bondholder shall have proceeded to enforce the rights
of the Bondholder under the Bond and the Financial Agreement and
such proceedings shall have been discontinued or abandoned for any
reason or shall have been determined adversely to the Bondholder,
then the Bondholder shall be restored to its position and rights
hereunder, and all rights, remedies and powers of the Bondholder
shall continue as though no such proceedings had taken place.

Section 9. Incidental Action. Each Authorized Officer is
hereby authorized to execute and deliver such other papers,
instruments, certificates, opinions, affidavits and documents, and
to take such other action as may be necessary or appropriate in
order to carry out the purpose of this Resolution, including
effectuating the execution and delivery of any closing
certificates required in connection with the issuance of the Bond,
and the issuance and sale of the Bond, all in accordance with the
foregoing sections hereof.

Section 10. Independent Determination by Purchaser. The Bond
authorized herein is being issuved to the Purchaser with the
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understanding that it is being held for the Purchaser’s own account
and that the Purchaser has made its own independent investigation
and judgment about the credit and security for the payment of such
Bond. Any sale or assignment by the Purchaser of such Bond shall
be on the same terms and conditions as set forth herein. The
Township will act as the paying agent for the Bond. Pursuant to
the terms of the Financial Agreement, the Township will collect
the Annual Service Charge in guarterly installments on February 1,
May 1, August 1 and November 1 and, on each date and upon receipt
of each such guarterly installment, will deposit one-fourth of the
principal amount of the Bond due on the next succeeding principal
payment date into a separate trust account for the benefit of the
Purchaser or subsequent Bondhcolder, as the case may be. The
Township shall make payment to the Purchaser, or subsequent
Bondholder, as the case may be, of the principal amount of the
Bond due, out of the Annual Service Charge. In the event of a
Default (as defined in the Financial Agreement) resulting from the
failure of the Entity to pay the Annual Service Charge payment
then due and owing, the Township will determine the amount of the
Annual Service Charge shortfall and shall deposit a pro rata amount
of the quarterly Annual Service Charge into the trust account for
the benefit of the Purchaser, or subsequent Bondholder, as the
case may be; subject to payment of the County Share {as such term
is defined in the Financial Agreement).

Section 11. Construction. If any one of more of the
provisions of this Resolution or the Bond issued hereunder shall
for any reason be held illegal or invalid, such illegality or
invalidity shall not affect any other provision of this Resolution,
and the Bond shall be construed and enforced as if such illegal or
invalid provision had not been contained therein.

Section 12. Effective Date. This Resolution shall take effect
immediately upon adoption.
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Exhibit A

Form of Bond

UNITED STATES OF AMERICA
TOWNSHIP OF MANNINGTON, NEW JERSEY
REDEVELOPMENT AREA BONDS
(SALEM COUNTY HOSPITAL CORP. REDEVELOPMENT PROJECT), SERIES 2019
(NON-RECOURSE)

No. R-1 $225,000

REGISTERED OWNER: [
]

PRINCIPAL AMOUNT: TWO HUNDRED TWENTY-FIVE THOUSAND DOLLARS
($225,0090)

DATED DATE: i ]

THE TOWNSHIP OF MANNINGTON, a public body corporate and
politic and political subdivision of the State of New Jersey,
existing under and by virtue of the Constitution and the laws of
the State of New Jersey (the “Township”), for wvalue received,
hereby promises to pay, but only from the Annual Service Charge
{as defined in the hereinafter defined Resclution}) and other
amounts pledged to such payment under the Resolution, to the
REGISTERED OWNER or registered assigns or legal representative,
the principal sums on the dates and in the amounts set forth on
Schedule A attached hereto and made a part hereof, without interest
thereon.

The principal of this bond is payable in lawful money of the
United States of America or by check payable in such money. If
any payment of the principal of this bond shall be due on a day
other than a business day, such payment shall be made on the next
business day with like effect as 1f made on the originally
scheduled date.

As provided in the Act (defined herein), this bond is a
special, limited obligation of the Township pavable solely from
the Annual Service Charge and does not c¢onstitute a general
obligation debt of the Township or pledge of the full faith and
credit or taxing power of the Township, the State of New Jersey or
any political subdivision thereof.
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No transfer of this bond shall bhe walid unless made on the
registration bocks of the Township kept for that purpose and by
surrender of this bond {together with a written instrument of
transfer duly executed by the registered owner or by his or her
duly authorized attorney) and the issuance of a new bond or bonds
in the same form and tenor as the original bond except for the
differences in the name of its registered owner, the denominations
and the Date of Authentication. The owner cof any bond or bonds
may surrender same (together with a written instrument of transfer
duly executed by the registered owner or by his or her duly
authorized attorney), in exchange for an equal aggregate principal
amount of bonds of any authorized denominations.

This bond is one of a duly authorized series of bonds of the
Township designated “Redevelcopment Area Bonds (Medical Office

Building Project) Series 2019 (NON~RECOURSE)”, aggregating Two
Hundred Twenty-Five Thousand Dollars ($225,000) in principal
amount, dated as of , 2019, and duly issued by the

Township under and pursuant to (i) the provisions of the Long Term
Tax Exemption Law of 1992, constituting Chapter 431 of the Pamphlet
Laws of 1991 of the State, and the acts amendatory therecf and
supplemental thereto (the “Tax Exemption Law”, as codified in
N.J.5.A. 40A:20-1 et seq.) and the Redevelopment Area Bond
Financing Law, constituting Chapter 310 of the Pamphlet Laws of
2001 of the State, and the acts amendatory thereof and supplemental
thereto {the “Act”, as codified in N.J.S.A. 40A:12A-64 et seq.,
and together with the Tax Exemption Law, the “Acts”), and (ii)
certain proceedings of the Township, including a Resoclution
adopted Dby the Township on ’ 2019, entitled
“Resolution Authorizing the Issuance of Non-Recourse Redevelopment
Area Bond {Salem County Hospital Corp. Redevelopment Project) of
the Township of Mannington, in the County of Salem, New Jersey in
an Aggregate Principal Amcunt of $225,000” (the “Resolution”).
The terms of this bond include those stated in the Resolution, and
this bond is subject to all such terms. Capitalized terms used
herein and not otherwise defined have the meanings set forth in
the Resolution. By the acceptance of this bond, the holder hereof
assents to all of the provisions of the Resolution. Certified
copies of the Resolution are on file at the office of the Township
in Mannington, New Jersey.

In the Resolution, the Township has pledged the Annual Service
Charge to pay the principal of the Bond.

This bond is not subject to redemption prior to its stated
maturity.
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The Township may deem and treat the person in whose name this
bond is registered as the absolute owner hereof (whether or not
this bond shall be overdue and notwithstanding any notation of
ownership or other writing hereon made by anyone other than the
Township) for the purpose of receiving payment of or on account of
the principal of this bond, and for all other purposes, and the
Township shall not be affected by any notice to the contrary. All
such payments so made to any such registered owner, or upon his
order, shall be walid and, to the extent of the sum or sums sO
paid, effectual to satisfy and discharge the liability for moneys
payable under this bond.

This bond shall be and is deemed to bhe for all purposes a
negotiable instrument subject only to the provisions for
registration and registration of transfer stated herein.

This bond shall be governed by and construed in accordance
with the laws of the State of New Jersey.

All acts, conditions and things regquired by the Constitution
and laws of the State of New Jersey and the rules and regulations
of the Township to happen, exist and be performed precedent to and
in the issuance of this bond have happened, exist and have been
performed as so required.

No recourse shall be had for the payment of the principal of
this bond or for any claims based thereon against any member or
other officer of the Township or any person executing this bond,
all such liability, if any, being expressly waived and released by
the registered owner of this bond by the acceptance of this bond.

[THE REMAINDER OF THIS PAGE IS LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF,

the Township o¢f Mannington has caused

this bond to be executed in its name by the manual or facsimile
its Mayor and Chief Financial Officer and its

(or a facsimile therecf) to be hereunto affixed,
imprinted, engraved or otherwise reproduced, attested by the
manual or facsimile signature of the Township Clerk, all as of

signature of
corporate seal

, 20([e].
[SEAL} TOWNSHIP OF MANNINGTON, IN
Attest THE COUNTY OF SALEM, NEW
JERSEY

By: By:
B Clerk B Mayor

By:
Chief Financial
Cfficer

-39.
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Year
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Schedule A

Amount
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500

A40-

Year

1)

Amount
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500
57,500



EXHIBIT B

INVESTOR LETTER

[e1, 20[e]

Township of Mannington
491 Route 45
Mannington, New Jersey 08079

Re: §$225,000 Township of Mannington Redevelopment
Area Bonds (Salem County Hospital Corp.
Redevelopment Project), Series 20  {(NON-
RECOURSE)

Ladies and Gentlemen:

[e] (the “Purchaser”) has agreed to purchase the
above-referenced bond (the “Bond”) in the amount of $225,000 which
was issued in the original aggregate principal amount of $225,000
by the Township of Mannington, New Jersey (the “Issuer”) bearing
interest at the rate or rates set forth in the Award Certificate
dated of [e], 20[e] (the “Award Certificate”), executed by the
Issuer. All capitalized terms used herein, but not defined herein,
shall have the respective meanings set forth in the resolution

adopted by the Issuer on [e], 2019. The undersigned, an authorized
representative of the Purchaser, hereby represents to you that:

1. The Purchaser has sufficient knowledge and experience in
financial and business matters, including purchase and ownership
of municipal and other tax-exempt obligations, to be able to
evaluate the risks and merits of the investment represented by the
purchase of the Bond.

2. The Purchaser has authority to purchase the Bond and to
execute this letter and any other instruments and documents
required to be executed by the Purchaser in connection with the
purchase of the Bond.

3. The undersigned is a duly appointed, gualified and
acting representative of the Purchaser and is authorized to cause
the Purchaser to make the certifications, representations and
warranties contained herein by execution of this letter on behalf
of the Purchaser.
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4, The Purchaser is (a) an Affiliate of [e}, (b) a trust or
other custodial arrangement established by {[e] or one of its
Affiliates, the owners of the beneficial interests in which are
limited to “qualified institutional buyers” as defined in Rule
144A promulgated under the Securities Act of 1933, as amended (the
“1833 Act”) or (c) a gualified institutional buyer that is a
commercial bank with capital and surplus of $5,000,000,000 or more
and is able to bear the economic risks of the investment.

5. The Purchaser understands that no official statement,
prospectus, offering circular, or other comprehensive offering
statement is being provided with respect to the Bond. The

Purchaser has made its own inquiry and analysis with respect to
the Issuer, the Project, the Bond and the security therefor, and
other material factors affecting the security for and payment of
the Bond.

6. The Purchaser acknowledges that it has either been
supplied with or been given access to information, including
financial statements and other financial information, to which a
reasonable investor would attach significance in making investment
decisions, and has had the opportunity to ask guestions and receive
answers from knowledgezble individuals concerning the Issuer, the
Project, the Bond and the security therefor, sc¢ that as a
reasonakle investor, 1t has been able to make its decision to
purchase the Bond.

7. The Purchaser understands that +the Bond (1) is not
registered under the 1833 Act and is not registered or otherwise
qualified for sale under the “Blue Sky” laws and regqulations of
any state, (ii) is not listed on any stock or other securities
exchange, and (iii) carries no rating from any credit rating
agency.

8. The Bond 1is being acquired by the Purchaser £for
investment for its own account and not with a present view toward
resale or distribution; provided, however, that the Purchaser
reserves the right to sell, transfer or redistribute the Bond, but
agrees that any such sale, ftransfer or distribution by the
Purchaser shall be to a Person which executes an investor letter
substantially in the form hereof and which shall be:

{a) an Affiliate of f[e};

{b) & trust or other custodial arrangement established
by [*] or one of its Affiliates, the owners of any heneficial
interest in which are limited te gqualified institutional
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buyers; or

(c) a qualified institutional buyer and a commercial
bank having capital and surplus of $5,006,000,000 or more.

[¢], as Purchaser

By:

[Name] ,
[Title]

{140100-019/PO108933 - 12} -43-
4830-4217-7165,v. 17



EXHIBITE — TO FINANCIAL AGREEMENT
AGRICULTURE PRESERVATION AREA
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EXHIBIT F — TO FINANCIAL AGREEMENT
ASC COMMENCEMENT DATE CERTIFICATE

ASC COMMENCEMENT DATE CERTIFICATE
Block 53, Lots 4 AND 23
Township of Mannington, County of Salem, State of New Jersey

THIS ASC COMMENCEMENT DATE CERTIFICATE (this “Certificate”)
is made this - day of ' 20 by
{ (licensed architect)] {the “Architect”), with offices
located at | I, in its capacity as representative
of 310 Woodstown Urban Renewal, LLC (the “Entity”) in accordance
with Section 1.2{x} of the Financial Agreement dated | 1 (the
“Financial Agreement”}between the Entity and the Township of
Mannington (the “Township”).

I hereby certify that the Entity has completed the Project as
defined in the Financial Agreement and has otherwise complied with
the requirements of the Pinancial Agreement.

I hereby certify that the Entity has obtained a Temporary or
Final Certificate(s) of Occupancy from the Township Construction
Official related to the Project, which permits the use and
occupancy of the Project.

ATTEST: [ {licensed architect)]
By: By:
Name: Name :
Title:
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