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WHEREAS, SERA had been authorized by the Mayor and Borough Council of the
Borough of Sayreville (the “Borough”) to undertake a preliminary investigation to determine
whether certain properties including the Sayreville Landfill No. 3 (the “Site”) could be
designated as redevelopment areas according to the criteria set forth in the Act, specifically at
N.J.S.A. 40A:12A-5 (a “Redevelopment Area”); and

WHEREAS, the Act provides a process for municipalities to participate in the
redevelopment and improvement of areas in need of redevelopment; and

WHEREAS, SERA had been authorized by the Mayor and Borough Council of the
Borough of Sayreville (the “Borough”) to undertake a preliminary investigation to determine
whether certain properties including the Sayreville Landfill No. 3 (the “Site”) could be
designated as redevelopment areas according to the criteria set forth in the Act, specifically at
N.J.S.A. 40A:12A-5 (a “Redevelopment Area”); and

WHEREAS, SERA believes that the Site could be designated as a Redevelopment Area;
and

WHEREAS, SERA has determined that the highest and best use of the property is likely
to be a power plant; and

WHEREAS, CME Associates as Borough Engineer, prepared a Request for Proposal
(“REP”) for redevelopment of the Site; and

WHEREAS, VG Resources Limited Liability Company (“VG”), an affiliate of VGS,
submitted a proposal (the “Proposal”) to redevelop the Site as a power plant (the “Project”);
and

WHEREAS, VG did assign all of its rights, title and interest in the Project to VGS; and

WHEREAS, SERA adopted a resolution on December 7, 2011 (the “Resolution”)
identifying Sayreville Landfill No. 3 in the Borough of Sayreville as appropriate to be included as
a Redevelopment Area, and designated VGS as the Conditional Redeveloper for the Site; and

WHEREAS, due to reasonable but unforeseen delays, VGS has been unable to finalize
the conditions as set forth in the Resolution; and

WHEREAS, VGS has requested an extension of the period of time to satisfy the
conditions as set forth in the Resolution so as to provide adequate opportunity for the Site to
be redeveloped in conformance with the Proposal; and




[image: image2.png]WHEREAS, VGS seeks an exclusive option to purchase and or lease the Site; and

WHEREAS, SERA has agreed on its own behalf and agrees to recommend to the Borough
Council to grant applicant such an option as long as VGS satisfies certain performance
conditions in a phased schedule; and

WHEREAS, SERA believes it is in the best interests of the Borough to extend the time for
VGS to comply with all of the terms and conditions of the Resolution, subject to the terms and
conditions of this MOU; and

WHEREAS, SERA has authorized the Chairman of SERA to execute this MOU based upon
the recommendation of its legal counsel that this MOU is satisfactory both as to form and
substance.

NOW, THEREFORE', BE IT RESOLVED that the Sayreville Economic Redevelopment
Agency hereby authorizes the Chairman to execute the attached MOU between SERA and VGS
which essential terms and conditions are as follows:

1. Project Phasing. Due to the complexity of the development of the Project, VGS and
SERA hereby agree to cooperate in a phased approach through the various required
stages of development of the Project.

a. Designation of Phases. VGS and SERA each agree to implement the following
items in order to allow for the development, construction and ultimate
completion of a power plant at the Site:

I. Phase 1: Planning Stage

(a) SERA will recommend to the Mayor and Borough Council that the Borough adopt
a Resolution evidencing its consent to move forward with the Project;

(b) SERA will undertake and prepare a study (“Study”) in accordance with the Local
Redevelopment and Housing Law (“LRHL”), specifically, N.J.S.A. 40:A-12:A-5 to
determine that the Site is an “Area in need of Redevelopment” as defined under
LRHL;

(c) SERA will approve the Study and will recommend a resolution for adoption by
the Planning Board that the Planning Board approve the Study indicating that the
Site is an area in need of Redevelopment as defined under LRHL;

(d) SERA will work with the Planning Board to prepare a Redevelopment Plan
permitting the construction of a gas fired power plant on the Site;




[image: image3.png](e) SERA will work with the Planning Board to recommend for adoption a
Redevelopment Ordinance by the Mayor and Council approving the
Redevelopment Plan;

(f) SERA shall obtain an appraisal of the Site in an effort to finalize the purchase
price and/or rent for the Site;

(g) VGS shall obtain interim financing to fund the necessary market study and all of
the preliminary planning and engineering plans for the power plant;

(h) VGS shall prepare and submit to SERA a market study to confirm the demand for
energy produced by the power plant.

Il. Phase II: Implementation Phase

(a) VGS will make a presentation to SERA demonstrating that VGS and its financing
and technical partners (the “Project Team”) have the financial experience and
technical experience necessary to complete the Project;

(b) VGS, SERA and the Mayor and Council will work together cooperatively to
prepare and negotiate: i) an appropriate redevelopment agreement for the
Project (“Redevelopment Agreement”); ii) an Agreement for the Payment In
Lieu Of Taxes (“PILOT Agreement”) for the Project; and iii) a Purchase/Lease

Agreement for the Site (“P/L Agreement”);

(c) VGS, SERA and the Mayor and Council will execute the Redevelopment
Agreement and the P/L Agreement.

Ill. Phase IlI: Design and Approval Phase

(a) The Project Team will undertake and complete the design and engineering of the
Project; ‘

(b) The Project Team, with SERA’s cooperation and assistance, will seek and obtain
any regulatory approvals required for the Project from all applicable local
County, State and Federal agencies;

(c) SERA will recommend to the Mayor and Borough Council adoption and execution
of the PILOT Agreement by the Borough of Sayreville;
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Borough of Sayreville, the NJDEP, and the USEPA, as may be applicable, the
relocation from the Site of solid waste and other materials, including those that
may be contaminated;

(e) At all times after execution of the Redevelopment Agreement and the P/L
Agreement and for the life of the development and operation of the Project, the
Project Team will obtain and provide appropriate environmental insurance and
Indemnification of the Borough of Sayreville, SERA and their agents, engineers
and members.

IV. Phase IV: Construction Phase

(a) The Project Team shall seek necessary construction financing and shall
demonstrate to SERA and the Borough that it has obtained adequate financing to
complete construction of the Project;

(b) Upon demonstration of number 1 immediately above, VGS and the Borough shall
close on the Purchase/Lease of the Site in accordance with the P/L Agreement;

(c) Upon closing under the P/L Agreement, the Project Team shall commence
construction of the Project.

V. Phase V: Completion Phase
(a) The Project Team shall complete construction of the Project;

(b) Upon commencement of commercial operations of the Project, the Project Team
shall commence payments as provided for under the PILOT Agreement.

b. Option Payment and Escrow Fees. Upon receipt of the consent from the Mayor
and Council of the Borough of Sayreville, VGS will be provided a limited option to
purchase and/or lease the Site (the “P/L Option”) from the Borough
commencing with implementation of Planning Phase I. VGS shall pay to the
Borough an option fee of $12,000 per year to be paid on a monthly basis and a
Redevelopment Fee to SERA of $12,000 per year to be paid on a monthly basis.
SERA and the Borough shall proceed with items (b), (c), (d), (e) and (f) of Phase |
and VGS shall be responsible for the payment of escrow fees for each item prior
to SERA or the Borough proceeding with any additional items. VGS shall comply
with SERA’s requests for information and shall commence obtaining interim
financing for the preparation of a market study and to fund Phase Il. The
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MOU.

c. Presentation of Project. At the end of one year, which may be extended with
the approval of SERA and the Mayor and Council based upon satisfactory
progress being accomplished and subject to compliance with the requirements
of Phase [ including the payment of the Option Fee and escrow fees, VGS shall
make an informal presentation of the status of the Project to SERA and the
Mayor and Council. Such presentation shall provide the results of the market
study and initial planning and engineering plans in an effort to demonstrate that
VGS has the necessary interim financing to proceed to Phase Il and that VGS has
an experienced power plant developer/operator and/or development partner to
implement the Project.

d. Continuation to Phase II/Extension of Option. Provided the results of the Phase

| tasks are satisfactory and the Project is deemed feasible, SERA shall authorize
VGS to commence Phase I, during which VGS shall increase the option payment
to the Borough to $24,000 per year paid monthly and the Redevelopment Fee to
SERA shall increase to $2,000 per month. After satisfactorily complying with
Phase Il Item (a), the P/L Option shall be extended for another one year period.
Based upon satisfactory progress by VGS to complete the items in Phases Il and
IV, the Borough agrees to continue to extend the P/L Option to VGS until closing
of title to the Site and or execution of a lease with the Borough.

e. The Parties hereto acknowledge their understanding that approval of the Project
is strictly conditioned upon adoption and execution of a PILOT Agreement during
Phase Il of the Project.

Affirmative Cooperation. SERA agrees and covenants to cooperate, facilitate, and
expedite the completion, filing and other efforts required for VGS to secure any and all
necessary approvals, permits, licenses, certificates, and agreements from all
governmental bodies (the “Approvals”), including, but not limited to the Borough,
Middlesex County, the State of New Jersey, the New Jersey Department of
Environmental Protection, the United States Environmental Protection Agency, PIM
Interconnect LLC and any other local, state or federal authorities which are needed by
VGS to develop and construct the Project in accordance with the Redevelopment Plan
and local planning and zoning codes.

Commencement of Construction. VGS represents that it will obtain all of the Approvals
prior to commencing construction of the Project.

Indemnification. VGS consents to providing appropriate indemnification language in
the Redevelopment Agreement which protects SERA and the Borough from any and all
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remediation of the Site. In addition, appropriate insurance will be obtained naming
SERA and the Borough and Council as additional insured.

Offered by:  7HomAS o LLANUDO

Seconded /Miopact D'ADDIO

I, Joseph P. Ambrosio Esq. Secretary and certifying agent of the Sayreville
Economic and Redevelopment Agency, hereby certify tha going Resolution
was adopted at a regular meeting held on Octgber 25,

Joseph P. Ambrosio,

sq., Secretary




