[image: image1.png]A RESOLUTION OF THE SAYREVILLE ECONOMIC AND REDEVELOPMENT
AGENCY AUTHORIZING THE AGENCY TO APPROVE CONTRACTORS IN
CONNECTION WITH THE REMEDIATION OF PARCEL C OF THE SAYREVILLE
WATERFRONT REDEVELOPMENT AREA

Wi{EREAS, the Sayreville Economic and Redevelopment Agency (the “Agency”) and
Sayreville Seaport Associates, L.P. (“SSA”) have entered into a Remediation Agreement
(“Agreement”) on or about September 25, 2008; and

WHEREAS, the Agreement requires that the Agency approve the subcontractors
remediating the Sayreville Waterfront Redevelopment Area (“SWRA”) ; and

WHEREAS, the Agency has previously approved various subcontractors for remediation
of Parcel C, but additional subcontractors are required to complete same; and

WHEREAS, the Agency’s professionals have conducted a due diligence review of
Sovereign Consulting, Inc., MLP NJ Environmental Services, LLC, Viasant, LLC, and Outreach
Laboratories, Inc. and recommend approval of these contractors for the remediation work on
Parcel C; and

NOW THEREFORE BE IT RESOLVED, by the Sayreville Economic and
Redevelopment Agency that Sovereign Consulting, Inc., MLP NJ Environmental Services, LLC,
Viasant, LLC, and Outreach Laboratories, Inc. are approved as contractors for remediation of

Parcel C, subject to the Agency’s approval of the form of substance of contract for same.

OFFERED BY: / W / //W
SECONDED BY: J/ ///’// éw i, / &7

I, Joseph Ambrosio, Esq., Secretary and certifying agent of the Sayreville Economic and
Redevelopment Agency, hereby certify that the foregoing Resolution was adopted at the special

3oseph Ambrosio, Esq., Secretary

meeting of the Agency held on October 24, 2013.





[image: image2.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 TENTH NOTICE OF JOINT APPROVAL FOR RELEASE OF
FUNDS PURSUANT TO FINANCIAL ASSURANCE AGREEMENT

WHEREAS, the Sayreville Economic and Redevelopment 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 $956,960.18 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 September 27, 2013 along with an Tenth 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 Tenth Notice of Joint
Approval for Release of Funds, Request for Payment documentation, and applicable

certifications and supporting documentation, and have recommended execution of same; and




[image: image3.png]NOW THEREFORE BE IT RESOLVED, by the Sayreville Economic and
Redevelopment Agency that hereby ratifies and approves the execution of the attached Tenth
Notice of Joint Approval for Release of Funds.

OFFEREDBY: / Wr@ ,, /Aafé/ (Ca
SHCORDED BY: lé wre? [/, (/Wz///é%wwﬁ

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 October 24, 2013. /

,M,\M( 1 é’

8 “/ Joseph Ambrosm Esq., Secretary
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Tenth Notice of Joint Approval (attached)




[image: image5.png]TENTH NOTICE OF JOINT APPROVAL FOR RELEASE OF FUNDS

PURSUANT TO FINANCIAL ASSURANCE AGREEMENT

;((/THIS TENTH NOTICE OF JOINT APPROVAL (the “Approval ”) is made as of this
<-);j_kday of September, 2013, by and among the Sayreville Economic and Redevelopment :
Agency, a municipal redevelopment agency (“SERA”), Sayreville Seaport Associates, L.P., a
Delaware limited partnership with an office at 2701 Renaissance Boulevard, 4% Floor, King of
Prussia, PA 19406, (hereinafter referred to as “SSA”), NL Indus'tries, Inc., a New Jersey

Corporation (“NL”), and NL Environmental Management Services, Inec., a New Jersey

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

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

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

WHEREAS, pursuant td the Agreement, the Bank has set aside funds in tie "Lotél 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 Middlesex County dated June 26,
2008, as amended (the “Four Party Agreement”), SSA is required to first utilize any state grant
funds, EIT 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, EIT loans and
other public grants have been fully expended on remediation acﬁvities at the Site; and

WHEREAS, SSA and SERA have incurred remediation costs as evidenced by the
attached outstanding Invoices in the amount of $571,970.11 that cannot be funded by state grant
funds, EIT loans or other public funds because ﬁo such funds are available; and

WHEREAS, SSA and SERA incurred remediation costs as evidenced by the June 2012
Parcel C HDSRF Funding Request in the amount of $2,053,832.89; and

WHEREAS, NJDEP funded 56.25% of the June 2012 Parcel C Funding Request through
HDSRF funds, leaving a 18.75% funding shortage in the amount of $384,990.07; and

WHEREAS, SSA and SERA need to access monies from the Set Aside Fund in the
amount of $956,960.18 to pay for the outstanding Invoices and the HDSRF funding shortage of

the June 2012 Parcel C HDSRF Funding Request;

NOW, THEREFORE, in consideration of the mutual promises contained herein, and
intending 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 $956,960.18to pay outstanding Invoices from remediation
contractors and professionals relating to the Parcel C remedial activities.

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

assigns of the parties hereto.




[image: image7.png]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.

4, This Approval may be executed in any number of counterparts, each 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 constitute 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 caused 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

By:
(SEAL) Name:
Title:
Date:

Witness/Attest: SAYREVILLE SEAPORT ASSOCIATES,
L.P., a Delaware limited partnership

By:  Sayreville Seaport Associates Acquisition
Company, LLC, its General Partner

Nam‘é:jfgﬁ*n_m;“@ Ne s dr
Title:_ice.  Ucesid et
Date: AY

Witness/Afttest: NL INDUSTRIES, INC.
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: Name:

Title:

Date:

Witness/Attest: NL ENVIRONMENTAL MANAGEMENT
) SERVICES, INC.

By: By:

Name:

Title:

Date:




[image: image9.png]RESOLUTION OF THE SAYREVILLE ECONOMIC AND REDEVELOPMENT
AGENCY TO GO INTO EXECUTIVE CLOSED SESSION

WHEREAS, the Open Public Meetings Act, enacted October 21, 1975 permits a
public body to exclude the public from meetings or portions thereof wherein matters to be
discussed are exempted from the requirements of the Act; and

WHEREAS, the Act requires that prior to holding a meeting or portion thereof
from which the public is excluded the public body must adopt a Resolution in public that
provides for the holding of a private meeting; and

WHEREAS, the Sayreville Economic and Redevelopment Agency has
determined that a meeting should be held from which the public is to be excluded to
discuss subjects exempted under the Act; and

NOW THEREFORE BE IT RESOLVED by the Sayreville Economic and
Redevelopment Agency that it meet in Executive Closed Session, under the Open Public
Meetings Act, on to discuss:

Contract negotiations involving Waterfront Redevelopment Project; Jersey
Cooperage; VG Resources; PRC; and other matters involving property
acquisition and contract negotiation.

BE IT FURTHER RESOLVED that the minutes of the Executive Closed
Session shall be made available to the public after official action on the subject matter

has been taken. il
OFFERED BY: W (oA e —
SECONDED BY: / /W/ / // Wé

I, Joseph Ambrosio, Esq., Secretary and certifying agent of the Sayreville
Economic and Redevelopment Agency, hereby certify that the foregoing Resolution was
adopted at the regular meeting of the Agency held on October 24, 2013.

Joseph Ambrosio, Esq., Secretary





