[image: image1.png]A RESOLUTION OF THE SAYREVILLE ECONOMIC AND REDEVELOPMENT
AGENCY AUTHORIZING DISBURSEMENT PROCEDURE FOR PARCEL C
REMEDIATION PURSUANT TO FINANCIAL ASSURANCE AGREEMENT AND
RATIFICATION OF EIGHTH NOTICE OF JOINT APPROVAL FOR RELEASE OF
FUNDS PURSUANT TO FINANCIAL ASSURANCE AGREEMENT

WHEREAS, the Sayreville Economic and Redévelopment Agency (the “Agency”) entered
into a Financial Assurance Agreement with Sayreville Seaport Associates, L.P. (“SSA”), NL
Industries, Inc., ("NL"), and NL Environmental Management Services, Inc., ("NL EMS" and together
with NL, the "NL Companies"), and Bank of America, N.A. (the "Bank") dated 2008 in connection
with the former National Industries site; and

WHEREAS, pursuant to said Financial Assurance Agreement, the Bank had set aside funds
in the total amount of Twenty Million Dollars ($20,000,000) (the "Set Aside Fund") in order to pay
for certain Eligible Uses involving the remediation of the former National Industries site; and

WHEREAS, pursuant to Paragraph 3 of said Financial Assurance Agreement, SSA may
draw upon the Set Aside Fund in order to pay for said Eligible Uses, provided that SSA obtains
written approval from the Agency and the NL Companies; and

WHEREAS, the Agency, SSA and the NL Companies must execute and deliver to the Bank
a Notice of Joint Approval for Release of Funds in order to draw upon the Set Aside Fund; and

WHEREAS, in order to ensure the timely payment of remediation contractor invoices for
completed Parcel C remediation work and to prevent work disruptions and/or work stoppages, the
Agency believes that it is necessary that said Set Aside Fund be disbursed in accordance with the
procedure set forth below; and

WHEREAS, SSA, through the Agency, has requested to draw $2,594,331.15 from said Set
Aside Fund in order to pay for remediation work performed on Parcel C and has submitted a Request
for Payment Binder dated August 8, 2012 along with an Eighth Notice of Joint Approval for Release
of Funds for execution, which is attached hereto as Exhibit A; and

WHEREAS, the Agency professionals have reviewed said Eighth Notice of J oint Approval
for Release of Funds, Request for Payment documentation, and applicable certifications and

supporting documentation, and have recommended execution of same; and




[image: image2.png]NOW THEREFORE BE IT RESOLVED, by the Sayreville Economic and Redevelopment

Agency, that the following procedure is authorized with respect to disbursements made from said

Set Aside Fund pursuant to the Financial Assurance Agreement with regard to the Parcel C

Remediation:

ey

)

3)

“4)

SSA shall forward a Request for Payment Binder to the Agency Executive Director,

Agency Attorney and Agency Engineer for review and approval; and

Upon submission of a Request for Payment Binder, SSA shall include all
certifications and documentation required in the “Request for Payment (FA)

Checklist,”which is attached hereto as Exhibit B; and

Upon the approval of the Agency Engineer, Agency Attorney and Agency Executive
Director, the Agency Executive Director may execute and deliver to a Notice of Joint
Approval for Release of Funds in order to draw upon the Set Aside Fund pursuant

to the Financial Assurance Agreement; and

At the regular or special Agency meeting next succeeding any such disbursement, the

Agency will review said Notice of Joint Approval for ratification.

BE IT FURTHER RESOLVED, by the Sayreville Economic and Redevelopment Agency

that hereby ratifies and approves the execution of the attached Eighth Notice of Joint Approval for

Release of Funds.

OFFERED BY: %/V%/ b //M |

SECONDED BY: M/M / S % k?




[image: image3.png]I, Joseph Ambrosio, Esq., Secretary and certifying agent of the Sayreville Economic and
Redevelopment Agency, hereby certify that the foregoing Resolution was adopted at a regular

meeting of the Agency held on November 8, 2012. : /

| / ﬂ/%/% 2

Joseph Ambrosio, Esq., Secretary
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Eighth Notice of Joint Approval (attached)
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PURSUANT TO FINANCIAL ASSURANCE AGREEMENT

THIS EIGTH NOTICE OF JOINT APPROVAL (the “Approval ”) is made as of this
Mﬁiqay of August, 2012, by and among the Sayreville Economic and Redevelopment
Agency, a municipal redevelopment agency (“SERA”), Sayreville Seaport Associates, LP.,a
Delaware limited partnership with an office at 2701 Renaissance Boulevard, 4™ Floor, King of
Prussia, I’A 19406, (hereinafter referred to as “SSA”.), NL Industries, Inc., a New Jersey
Corporation (“NL”), and NL Environmental Manﬁgement Services, Inc., a New Jersey

Corporation (“NL EMS” and together with NL, the “NL Companies™).

WITNESSETH:
WHEREAS, SERA entered into a Financial Assurance Agreement (“Agreement”) with
SSA, NL Companies, and Bank of America, N.A. (the “Bank”) dated 2008 in connection with

‘the former National Industries site located in Sayreville, New Jersey (the “Site™); and

WHEREAS, pursuant to the Agreement, the Bank has set aside funds in the total amount
of Twenty Million Dollars ($20,000,000) (the “Set Aside Fund”) in order to pay for certain

Eligible Uses involving the remediation of the Site; and

WHEREAS, pursuant to the Reinstated and Amended Settlement Agreement and Release

entered into among SERA, the NL Companies, SSA, and Middiesex County dated June 26,

2008, as amended (the “Four Party Agreement™), SSA is required to first utilize any state grant
funds, BIT loans or other public grants which have been received by SERA to perform

remediation at the Site before using any proceeds from the Set Aside Funds for such

remediation; and





[image: image6.png]WHEREAS, pursuant to Paragraph 3 of the Agreement, SSA and SERA may draw upon
the Set Aside Fund in order to pay for said Eligible Uses, provided that SSA and SERA first

obtain written approval from the NL Companies; and
WHEREAS, as of the date of this request all available state grant funds, ETT loans and
other public grants have been fully expended on remediation activities at the Site; and
WHEREAS, SSA and SERA have incurred remediation costs as evidenced by the
attached outstanding Invoices in the amount of $2,594,331.15 that cannot be funded by state
grant funds, EIT loans or other public funds because no such funds are available; and

WHEREAS SSA and SERA need to access monies from the Set Aside Fund in the

amount of $2,594,331.15 to pay for the outstandmg Invoices;

' NOW THEREFORE in consideration of the mutual promises contained herein, and
1ntendmg to be legally bound, the parties hereby agree as follows:

1. In accordance with Paragraph 3 of the Agreement, SSA, SERA and NL ]
Companies, jointly, hereby approve and authorize the Bank to disburse funds from the Set Aside
Fund as follows: to SSA, the sum of $2,594,331.15 to pay outstanding Invbices from
remediation contractors and professionals relating to the Parcel A and Parcel C remedial
activities.

2. This Approval extends to and binds the successors, heirs, administrators and

assigns of the parties herefo

3. By executing this Approval, the individuals signing this Approval represent and |
warrant that they have the authority to execute this Approval on behalf of the person for whom

they are signing and to bind that person to the terms of this Approval.
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This Approval may be executed in any number of counterparts, gach of which

shall be deemed to be an original as against any party whose signature appears thereon, and all of

such counterparts shall together constitute one and the same instrument. This Approval may be

signed by facsimile and a facsimile signature shall constitﬁte an original signature. This

Approval shall become binding when one or more counterparts hereof, individually or taken

together, shall bear the signatures of all of the parties reflected hereon as the signatories.

IN WITNESS WHEREOF, and intending to be legally bound hereby, the parties hereto

have cansed these presents to be executed and their corporate and common seals hereunto affixed

the day and year first above mentioned.

Attest:

SAYREVILLE ECONOMIC AND

REDEVELOPMENT AGENCY
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Witness/Attest:

By:

NL INDUSTRIES, INC.

By:

- Name:_
Title:

Date:
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" Witness/Attest: .
SERVICES, INC.

By: | _ By:
Name:

Title:

Date:
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SAYREVILLE WATERFRONT REDEVELOPMENT PROJECT

REQUEST FOR PAYMENT (FA) CHECKLIST

The following documentation is required upon submission of a Request for Payment pursuant to
the Financial Assurance Agreement:

Regquest for Payment Cover Sheet
Request for Payment Binder Index

Progress Report and Invoices

SSA Certification: “Sayreville Seaport Associates, LP hereby certifies that the
work for which the FA draw request has been submitted has been performed in
accordance with the applicable RAWP and remediation agreement and that said FA funds
will be used by SSA to pay for the subcontractors. Further, SSA certifies that there are

sufficient funds in the Budget to complete the work.”

Merion Certification: “Merion Construction Management, LLC hereby certifies
that the work for which the FA draw request has been submitted has been performed in
accordance with the applicable RAWP and remediation agreement and that said FA funds
will be used by Merion to pay for the subcontractors. Further, Merion certifies that

there are sufficient funds in the Budget to complete the work.”

Roux Certification: "Roux Associates, Inc. hereby certifies as LSRP that the
work performed and the materials supplied to date with regard to the conventional (non-
radiological) remediation of Parcel C has been performed at the Property in compliance
with the MOU, BDA MOU, and applicable RAWPs and hereby recommend payment of
invoices attached to the Request for Payment dated ?

ProRadcon Certification: "Professional Radiation Consulting, Inc. hereby
certifies that the work performed and the materials supplied to date with regard to the
radiological remediation of Parcel C has been performed at the Property in
compliance with the MOU, BDA MOU, and applicable RAWPs and hereby
recommend payment of invoices attached to the Request for Payment dated

2





[image: image10.png]Certifications from Contractors/Professionals: “1 hereby certify that the work
performed and the materials supplied to date, as shown on the attached invoice, are
complete and represent the actual value of the accomplishments under the terms of the
contract (and all authorized changes thereof) between the undersigned and

relating to the above referenced project.”

Overall Budget Statement (budget for Parcel A, B and C remediation and

amount spent on said remediation)

Parcel C Budget Statement (amount spent on remediation, amount of savings
realized, amount of funds needed to complete the Parcel C remediation work, and amount

of time needed to complete said work.

The following documentation is required after the disbursement of FA funds and the payment

of invoices:

Copies of all cancelled checks

Copies of lien waiver letter from contractors

Paid Invoice Register




[image: image11.png]A RESOLUTION OF THE SAYREVILLE ECONOMIC AND :
REDEVELOPMENT AGENCY AUTHORIZING THE AGENCY TO ENTER INTO AN
REMEDIAL INVESTIGATION AGREEMENT WITH ROUX ASSOCIATES, INC. IN
CONNECTION WITH PARCEL B OF THE FORMER NL INDUSTRIES SITE

WHEREAS, the Sayreville Economic and Redevelopment Agency (“SERA”) owns
Parcel B of NL Industries Site (the “Property”), and environmental site characterization must be
done in order to facilitate the Redevelopment of the Property for the bénefit of the Public; and

WHEREAS, in order for the Redevelopment of the Property to proceed, radiological soil
investigation (the “Investigation”) of the Property must be conducted; and

WHEREAS, SERA has received a proposal from Roux Associates, Inc. (“Roux™) to
complete certain soil and groundwater testing on the Property; and

WHEREAS, SERA professionals have carefully reviewed the aforementioned proposal
and proposed professional service agreement, a copy of which are attached hereto as Exhibit A
and on file with the Secretary of SERA, and recommend that SERA enter into said agreement
with Roux; provided that said agreement is amended to reflect that the designated redeveloper,
O’Neill Properties Group, L.P., through its single purpose entity, Sayreville Seaport Associates,
L.P. (the “Redeveloper™), shall be responsible to pay Roux directly for the services performed
and expenses incurred under said agreement; and

WHEREAS, SERA shall exercise site control over the Property throughout the
Investigation; and

NOW THEREFORE BE IT RESOLVED, that the Sayreville Economic and
Redevelopment Agency may enter into professional service agreement with Roux, in a form
substantially similar to the proposed agreement in Exhibit A; provided that said agreement is
amended to reflect that the designated redeveloper, O’Neill Properties Group, L.P., through its
singlé purpose entity, Sayreville Seaport Associates, L.P. (the “Redeveloper”), shall be
responsible to pay Roux and Proradcon directly for the services performed and expenses
incurred under said agreement; and

BE IT FURTHER RESOLVED that the Chairperson and Agency Professionals are
. hereby authorized and-directed -to ‘take any,,agjc{ioni_’fa;{a:_to execute any documents as may be

necessary to effectuate this Resolution.
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I, Joseph Ambrosio, Esq., Secretary and certifying agent of the Sayreville Economic and

Redevelopment Agency, hereby certify that the foregoing Resolution was adopted at a regular
—

meeting of the Agency held on November 8, 2012. \/ - / ¢

1/ Joseph Ambrosio, Esq., Secretary




