REVISED
FINANCIAL: AGREEMENT PURSUANT TO THE
LONG TERM TAX EXEMPTION LAW, N.J.S.A. 40A:20-1, et seq.,
BETWEEN THE BOROUGH OF RED BANK AND
NINE WALL STREET CORPORATION
THIS FINANEJAL AGREEMENT (hereinafter, the "Agreement"), made
this day of . 1997, between Nine Wall Street Corp., a
non-profit corporafion of the State of New Jersey, having its princi-
pal office at c/o The United Methodist Homes of New Jersey, 3311
Highway 33, P. O. Box 667, Neptune, New Jersey 07754-0667, herein
designated as the "Entity", and the Borough of Red Bank, a municipal
corporation in the County of Monmouth and State of New Jersey, here-
inafter designated as the "Borough".

WITNESSETH:

In consideration-of the mutual covenants herein contained and
for other good and valuable consideration, it is mutually covenanted
and agreed as follows:

1. This Agreement shall be governed by the provisions of the
Long Term Tax Exemption Law as amended and supplemented, N.J.S.A.
40A:20-1 et seg. (the "Law"). It being expressly understood and
agreed that the Borough relies upon the facts, data, and representa-
tions contained in the Application for Approval of the Wesleyan Arms
Project and Tax Abatement pursuant to the Long Term Tax Exemption
Law, 40A:20-1, et seg. (hereinafter, the "Application") attached
hereto. The Entity shall at all times prior to the expiration or

other termination of this Agreement remain bound by the provisions of



the Law. 6peration under this Agreement shall be terminable by the
Entity in the manner provided by the Law.

2. The Borough has granted and does hereby grant its approval
for an urban renewal project, the nature, magnitude and description
of which is disclosed in the accompanying Application to be built
under the provisions of the Law on the lana described in said Appli-
cation, commonly known on the Official Tax Map of the Borough of Red
Bank as Block 33, Lots 6, 7, 8 and 9.02 located at 7 Wall Street, 21-
23 Wall Street (hereinafter, the "Property") (the urban renewal
project to be undertaken on the Property hereinafter referred to as
the "Project").

3. Approval hereunder is granted to the Entity for the under-
taking of the Project on the lands referred to above, which shall in
all respects comply and conform to all applicable statutes and munic-
ipal ordinances, and the lawful regulations made pursuant thereto,
governing land, building(s) and the use thereof, and which Project is
more particularly described in the accompanying Application.

4. The Project to be constructed by the Entity shall be exempt
from taxation on land and improvements in accordance with ~the
provisions of the Law and in the manner provided by this Agreement
for a term of 20 years from the issuance of a municipal certificate
of occupancy for the Project of this Agreement, and only so long as
the Entity and its Project remain subject to the provisions of the
Law and complies with this Agreement.

5. In partial consideration of the aforesaid exemption from

taxation, the Entity expressly agrees to be responsible for the



collection and disposal of the solid waste, including recycling, from
this Project and therefore, not at the cost and expense of the
Borough.

6. 1In consideration of the aforesaid exemption from taxation,
the Entity, its successors and assigns shall make payment to the
Borough of an annual service charge for municipal services supplied
to the Project (hereinafter, the "Annual Service Charge") of a sum
equal to fifteen percent (15%) of the Tenant’s share of rent
determined pursuant to N.J.S.A. 40A:20-1, et seq., as revised through
L. 1994 c.87, calculated from the first day of the month following
the substantial completion of the Project.

The Annual Service Charge shall be paid to the Borough on a
quarterly basis in a manner consistent with the Borough’s tax collec-
tion schedule.

As the Project is a Qualified subsidized housing project under
N.J.S.A. 40A:20-3, the Project shall not include staged increases
and/or a minimum annual service charge.

7. The Annual Service Charge for the first year of tax exemp-
tion shall be on a pro rata basis, from the date of commencement of
the exemption to the close of the calendar year, and, for the last
calendar year of the tax exemption, from the first day of the calen-
dar year to the date of termination of the exemption. Upon the
termination of the exemption granted pursuant to the provisions of
the Law, the Project, all affected parcels, and all improvements made
thereto shall be assessed and subject to taxation as are other tax-

able properties in the municipality. After the date of termination,



all restrictions and limitations upon the Entity shall terminate and
be at an end upon the Entity’s rendering its final accounting to and
with the municipality.

8. In the event of a dispute arising between the parties in
reference to the terms and provisions of this Agreement the matters
in controversy shall be resolved by arbitration by submission thereof
in a manner prescribed by HUD.

In the event of a default on the part of the Entity pursuant to
its obligation to pay the Annual Service Charge as defined in Para-
graph 6 above, the Borough may terminate the tax abatement if the
default is mnot remedied within ninety (90) days of the due date of
any installment of the Annual Service Charge or in the alternative it
reserves the right to proceed against the Entity’s land premises, the
subject of this Agreement, in the manner provided by N.J.S.A. 54:5-1
to 54:5-129 and any act supplementary or amendatory thereof, it being
understood and agreed by the parties hereto that throughout N.J.S.A.
54:5-1 to 54:5-129 and any act supplementary or amendatory thereof,
whenever the word "taxes" appears, or is applied, directly or
impliedly to mean taxes or municipal liens on land, such statutory
provisions shall be read, as far as is pertinent to this Agreement,
as 1if the Annual Service Charge were taxes ér municipal 1liens on
land. 1In any event, however, the Entity does not waive any defense
it may have to contest the right of the Borough to proceed in the
above mentioned manner by conventional or in rem tax foreclosure.

9. Subject to paragraph 11 below, it is agreed between the

parties that the Entity, at any time after the expiration of one (1)



year from the completion of the Project, may notify the Municipal
Council of the Borough that, as of a certain date designated in the
notice, it relinquishes its status under the Law, and that the Entity
has obtained the consent of the Commissioner of Community Affairs and
the Secretary of the U.S. Department of Housing and Urban
Development to such a relinquishment. As of that date, the tax
exemption, the service charges, and the profit and dividend
restrictions shall terminate. The date of termination of tax
exemption, whether by relinquishment by the Entity or by terms of
this Agreement, shall be deemed the HUD approved date of
relinquishment of status subject to Paragraph 11 below. Within
ninety (90) days of that date, the Entity shall pay to the Borough
the amount of reserve, if any maintained, pursuant to N.J.S.A.
40A:20-15 or 16, as well as the excess net profits, if any, payable
as of that date.

10. Subject to paragraph 11 below, the Entity shall be subject,
during the period of this Agreement and tax exemption under the Law,
to a limitation of its profits and in addition, in the case of a
corporation, of the dividends payable by it. Whenever the net
profits of the Entity for the period, taken as one accounting period,
commencing on the date on which the construction of the Project is
completed and terminating at the end of the last full fiscal year,
shall exceed the allowable net profits for the period, the Entity
shall, within ninety (90) days of the close of the fiscal year, pay
the excess net profits to the Borough as an additional service

charge. The Entity may maintain during the term of this Agreement a



may, within ninety (90) days after the close of any fiscal or
calendar year (depending on the Entity’s accounting basis) in which
this Agreement remains in effect, require the Entity to submit an
auditor’s report for the preceding fiscal or calendar year, certified
by a certified public accountant, to the Mayor, the Borough Council,
the Finance Director and the Clerk of the Borough. Said auditor’s
report shall include, but not be limited to, such details as may
relate to the Project’s cost and to the financial affairs of the
Entity and to its operation and performance hereunder, pursuant to
the Law, as amended and supplemented, and this Agreement, and shall
be prepared in a manner consistent with the current standards of the
Financial Accounting Standards Board. Said auditor’s report shall be
submitted to the representatives of the Borough mentioned above
within 90 days of receipt by the Entity of the Borough’s request for
said auditor’s report.

15. The failure on the part of the Entity to make timely pay-
ment of all municipal obligations, taxes, fees and charges arising
out of this Agreement or in any way arising out of the affected
Project, its land and/or improvements, or failure on the part of the
Entity to comply with the requirements of the aforementioned audit,
or with any other substantive condition of this Agreement shall
permit the Borough to exercise such remedies as may be provided by
the Law or this agreement provided that this Entity shall have
received from the Borough a Notice of Default and Intent to Terminate

in which case the Entity shall have ninety (90) days in which to cure



reserve against vacancies against unpaid rentals, reasonable
contingencies and/or vacancies in an amount not exceeding ten percent
(10%) of the gross annual revenues of the Entity for the fiscal year
preceding the year in which a determination is being made with
respect to permitted net profits as provided in N.J.S.A. 40A:20-15.

11. Pursuant to N.J.S.A. 40A:20-16, the entity shall not be
required to pay to the Borough any of its net profits or reserves for
any vyear in which it is subject to federal requirements concerning
residual receipts in part due to the fact that any net profits, if
any, are considered residual receipts, the use of which are regulated
by HUD and are governed by HUD rules.

12. The Entity shall submit annually, within ninety (90) days
after the close of each of its fiscal years, its auditor’s reports of
income and expenses related to the Project to the Mayor and Municipal
Council of the Borough and to the Director of Local Government Ser-
vices in the Department of Community Affairs having a mailing address
of CN-805, Trenton, NJ 08625-0805.

13. The Entity shall, upon request, permit inspection of the
property, equipment, buildings, and other facilities of the Entity b&
authorized representatives of the Borough or the State. The Entity
shall also permit examination and audit of its books, contracts,
records, documents and papers by authorized representatives of the
Borough or the State at the Entity’s expense. Such inspection or
examination shall be made during the reasonable hours of the business
day, in the presence of an officer or agent of the Entity.

14. After examination of the books, contracts, etc., as set
forth in Paragraph 13, the Borough, in its reasonable discretion,
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any default and avoid such termination. In the event of any dispute
between the parties matters in controversy shall be resolved by
arbitration as provided in this Agreement.

16. Any notice required hereunder to be sent by either party to
the other, shall be sent by certified mail, return receipt requested,
or by a nationally recognized overnight delivery service, addressed
as follows:

(a) When sent by the Borough to the Entity it shall be
addressed to: Nine Wall Street Corp., c/o The United Methodist Homes
of New Jersey, 3311 Highway 33, P. O. Box 667, Neptune, NJ 07754-
0667, unless prior to giving such notice the Eﬁtity shall have noti-
fied the Borough otherwise in writing.

(b) When sent by the Entity to the Borough, it shall be
addressed to the Clerk, Borough of Red Bank, 90 Monmouth Street, Red
Bank, NJ 07701, unless prior to giving such notice the Borough shall
have notified the Entity otherwise in writing, with a copy to Chief
Financial Officer, Borough of Red Bank, 90 Monmouth Street, Red Bank,
NJg 07701.

17. The Entity shall have and may exercise such of the powers
conferred by law on corporations as shall be necessary for the
operation of the business of the Entity and as shall be consistent
with the provisions of the Law, and, in addition, shall have and may
exercise the powers set forth in the Law, but only so long as this
Agreement, together with any amendments thereto, is in effect with
the Borough pursuant to the Law.

18. The Borough consents to a sale of the Project by the Entity
to another urban renewal entity organized pursuant to the Law, their

-8-



successors, assigns, all owning no other project at the time of the
transfer and that, upon assumption by the transferee urban renewal
entity of the transferor’s then remaining obligations under this
Agreement, the tax exemption of the land and improvements shall
continue and inure to the transferee urban renewal entity, its
respective successors or assigns.

The Borough shall consent to any sale or change in ownership
approved by HUD, provided the Entity is not in default as respects
any performance required of it hereunder and full compliance with the
terms and conditions of N.J.S.A. 40A:20-1 et seq.

19. Reference to the Long Term Tax Exemption Law shall mean

N.J.S.A. 40A:20-1, et S€g., as amended and supplemented.

20. The Entity shall, from the time the Annual Service Charge
becomes effective, pay the Borough the estimated 1/4 of the Annual
Service Charge until the correct amount due from the Entity as the
Annual Service Charge is determined after any review and examination
by the Borough of the Entity’s books and records and for submission
to the Borough of any auditor’s reports pursuant to Paragraphs 13 and
14, above.

Within 90 days after the correct amount due and from the Entity
as the Annual Service Charge has been determined by the Borough’s
Finance Director and notice of same given to the Entity, the borough
and the Entity will adjust and pay any over or under payment so made,

or needed to be made.

21. All conditions and any Ordinances or Resolutions of the
municipality approving this project and agreement are hereby

incorporated in this Agreement and made a part hereof.
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IN WITNESS WHEREOF, the parties have caused these presents to be

executed the date and year first above written.

ATTEST: W

o UJames C. Batten

CAROL A. VIVONA, CLERK |




