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RESOLUTION OF THE SAYREVILLE ECONOMIC
REDEVELOPMENT AGENCY RECOMMENDING TO THE
BOROUGH COUNCIL THE ADOPTION OF THAT CERTAIN
ORDINANCE APPROVING THAT AND ENTRANCE INTO THAT CERTAIN FINANCIAL
AGREEMENT BY AND AMONG THE
BOROUGH OF SAYREVILLE AND
MIDDLESEX ENERGY CENTER, LLC
OR A WHOLLY OWNED SUBSIDIARY APPROVED
AS A QUALIFIED URBAN RENEWAL ENTITY

WHEREAS, the Local Redevelopment and Housing Law, N.J.S.A. 40A:12A-1, et seq., as amended
and supplemented ("Redevelopment Law") provides a process for municipalities and private entities to
cooperate in the redevelopment and improvement of areas determined to be in need of redevelopment; and

WHEREAS, by Resolution #2010-70 adopted on March 22, 2010, the Sayreville Borough
Council authorized the Sayreville Planning Board to perform an investigation and hold a public hearing to
determine, inter alia, whether property identified on the Tax Map as Block 56, Lots 1.01, 2.01 and 2.02,
Block 57.02, Lot 1, Block 57.04, Lot 1, Block 57.05, Lot 1 and Block 58, Lots 6 & 7 (collectively known
as Sayreville Landfill #3) (as defined in Paragraph 1 hereof, the "Property") qualified for designation as
areas in need of redevelopment under the Redevelopment Law; and

WHEREAS, the Sayreville Planning Board conducted an investigation and public hearing in
accordance with the Redevelopment Law and recommended to the Borough Council that the two
aforementioned areas satisfy the statutory criteria for designation as areas in need of redevelopment in
N.J.S.A. 40A:12A-6(c) and (e); and

WHEREAS, by Resolution #2010-157 adopted on July 12, 2010, the Borough Council designated
the Property as an area in need of redevelopment; and

WHEREAS, Borough is the owner of the Property; and

WHEREAS, the Borough used, or permitted the use of, the Property as a municipal landfill prior
to 1983; and

WHEREAS, the Property was the subject of a landfill closure plan approved by the New Jersey
Department of Environmental Protection ("NJDEP"), and was thereafter the subject of remediation *
proceedings involving NJDEP and the United States Environmental Protection Agency (the "USEPA");
and

WHEREAS, in 1983, the USEPA placed the Property on the federal Superfund National Priority List
and thereafter issued a Record of Decision ("ROD") in 1990, the terms of which the Borough and such other
person identified as Potentially Responsible Parties therein agreed to implement which included certain
remedial actions, including installation of a NJDEP solid waste cap, removal and off-site treatment of the
contents of certain buried drums containing hazardous wastes, installation of stormwater controls, gas
venting systems, and perimeter fencing and performance of monitoring actives-of groundwater, landfill
gas, surface water, stream sediments and air ("Landfill Closure/Remedial Action"); and

WHEREAS, remedial action activities began at the Property in 1998 and were completed in 1999;
and

WHEREAS, the USEPA issued a Superfund Final Close-Out Report dated July 2011 which set

forth a summary of the Landfill Closure/Remedial Action perforimed at the Property and specifies certain




[image: image2.png]additional requirements for the future implementation of long term Institutional Controls, performance of
operation and maintenance of Engineering Controls and completion of five (5) years reviews ("CERCLA
Close Out Requirements"); and

WHEREAS, according to USEPA's Superfund Final Close-Out Report the Site "meets all the site
completion requirements as specified in OSWER Directive 9320.2-22, Close-Out Procedures for National
Priorities List Sites" and 141 remedial activities at the Sayreville Landfill Site are complete and the Site
poses no unacceptable risk to human health or the environment"; and

WHEREAS, according to the USEPA's Superfund Final Close-Out Report "EPA has determined
that no further response action is necessary at the Sayreville Landfill Superfund Site"; and

WHEREAS, the Property remains subject to certain Post Closure Requirements (as defined
herein), including a Deed Notice dated July 26, 2010 and filed with the County of Middlesex on August
10, 2010 at Book 0184; page 0419 (the "Deed Notice"), which includes a Site Classification Exception
Area (CEA 100167004) (Exhibit A), compliance of which is required to prevent disturbance to the
landfill cap without prior notice and approval of the NJDEP and to provide long term protection of health,
safety and the environment; and

WHEREAS, the Sayreville Economic and Redevelopment Authority ("SERA") and MEC Land,
LLC ("MEC Land"), a wholly-owned subsidiary of Redeveloper (f’k/a VG Resources of Sayreville, LLC)
entered into a Memorandum of Understanding ("MOU") dated December 28, 2012, that included
provisions for, inter alia, preparation and execution of an agreement for purchase of the Property by MEC
Land from Borough for development of the Project (as hereinafter defined); and

WHEREAS, Redeveloper owns all of the membership interests in MEC Land and thereby, as the
successor-in-interest to MEC Land, now possesses all rights of MEC Land under the MOU; and

WHEREAS, by Ordinance #239-13, the Borough Council adopted a redevelopment plan entitled
"Borough of Sayreville Landfill and Melrose Redevelopment Plan" (the "Redevelopment Plan") that
included provisions for construction on the Property of an electric power generating facility, a possible
solar electric power generating facility and other improvements (as defined in Section 1 hereof, the
"Project"); and

WHEREAS, by Resolution #2015-258, adopted by the Borough Council on August 24, 2015, the
land upon which the Project is to be constructed by Redeveloper was expanded to include the Expansion
Parcel; and

WHEREAS, the Redevelopment Plan was amended by Ordinance #304-15, adopted on September
15, 2015, to (i) amend certain bulk standards for the redevelopment of the Project, and (ii) include the
Expansion Parcel; and

WHEREAS, Redeveloper and SERA have entered into a Redevelopment Agreement (the
"Redevelopment Agreement") for redevelopment of the Property and the Expansion Parcel by
construction of the Project on the Development Site; and

WHEREAS, Borough has heretofore determined that redevelopment of the Property and the
Expansion Parcel pursuant to the Redevelopment Agreement is in the best interests of Borough in terms
of economic, societal and land use benefits; and

WHEREAS, special counsel for SERA has reviewed and negotiated the attached Financial
Agreement with counsel for the Redeveloper and such special counsel for SERA has approved the




[image: image3.png]attached Financial Agreement and recommends the attached Ordinance approving the same, as to form
and content.

NOW, THEREFORE, BE IT RESOLVED, that the Sayreville Economic Redevelopment Agency
does hereby recommend to the Borough Council that it adopt the attached Ordinance and authorize,
subject to receipt of application from the Redeveloper or a wholly-owned subsidiary of Redeveloper
qualified as an urban renewal entity, the execution of the Financial Agreement, by and between the
Borough and the Redeveloper substantially in the form attached hereto for purposes of advancing and
making the Project viable on the Development Site by the Redeveloper; and

BE IT FURTHER RESOLVED, that the Secretary of the Sayreville Economic Redevelopment
Agency forward a copy of this Resolution, once adopted, to the Borough Clerk, together with execution

copies of the Purchase Agreement with instructions that a fully executed copy be returned to the Secretary
for SERA's records.

Offeredby: 7 H#OMAS PoLLAND O
Seconded: LAN 12RO TRAVIS A0

I, Joseph P. Ambrosio, Esq., Secretary, and certifying agent of the Sayrev111e Economic and
Redevelopment Agency, hereby certify that the foregoing Resolution w adOpted at a regular
meeting held on October 22, 2015. .

R/J oseph P. Ambrosio, Esq., Secretary
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THIS FINANCIAL AGREEMENT (hereinafter “Agreement” or “Financial
Agreement”), made this _ day of , 2015, by and among
URBAN RENEWAL LLC, a Delaware limited liability company and an urban renewal entity
qualified to do business under the provisions of the Long Term Tax Exemption Law of 1992, as
amended and supplemented, N.J.S.4. 40A:20-1, et seq. (the “Long Term Tax Exemption Law™),

with offices at (the “Entity” as further defined in Section 1.02) and
the BOROUGH OF SAYREVILLE, a municipal corporation of the State of New Jersey in the
County of Middlesex with offices located at , Sayreville, New Jersey 07095 (the

“Borough”, and together with the Entity, the “Parties”).
WITNESSETH:

WHEREAS, the Local Redevelopment and Housing Law, N.J.S.4. 40A:12A-1 et seq., as
amended from time to time (the “Act”), provides a process for municipalities to participate in the
redevelopment and improvement of areas in need of redevelopment; and

WHEREAS, pursuant to N.J.S.4. 40A:12A-4(c), the municipal council of the Borough
(the “Council” or “Borough Council”) passed an ordinance on designating the
Sayreville Redevelopment Agency (the “Agency”) as the “Redevelopment Entity”, as such term
is defined at N.J.S.4. 40A:12A-3, with full authority to exercise the powers contained in the Act
to facilitate and implement the development of the redevelopment areas within the Borough; and

WHEREAS, the Council adopted a resolution designating the property commonly
known as Block 56, Lots 1.01, 2.01 and 2.02, Block 57.02, Lot 1, Block 57.04, Lot 1, Block
57.05, Lot 1, and Block 58, Lots 6 and 7 on the Tax Map of the Borough of Sayreville as an area
in need of redevelopment (the “Redevelopment Area” or “Land”) in accordance with the
requirements of the Act; and

WHEREAS, the Council adopted an ordinance adopting a redevelopment plan entitled
the Borough of Sayreville Landfill and Melrose Redevelopment Plan in accordance with the Act
(the “Redevelopment Plan”) for the Redevelopment Area; and

WHEREAS, the Entity will acquire the Land and lease the Land to the Middlesex
Energy Center, LLC, a Delaware limited liability company,(the “Operating Company”), which
will undertake the design, development, financing and construction of a power generation facility
and associated office, support, and accessory facilities on the Land (the “Facility”), as more fully
described on Exhibit B attached hereto and made a part hereof (the design, development,
financing and construction of the Facility being hereafter referred to as the “Project”) pursuant to
a Redevelopment Agreement (the “Redevelopment Agreement”) entered into on October 1, 2015
between the Agency and the Operating Company; and

WHEREAS, pursuant to and in accordance with the provisions of the Act and the Long
Term Tax Exemption Law (“LTTE”), the Borough is authorized to provide for a tax exemption
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[image: image5.png]within a redevelopment area and for payments in lieu of taxes (“PILOTs”) in accordance with
certain applicable provisions of the Long Term Tax Exemption Law; and

WHEREAS, it is the intent of the Entity and the Borough that the calculations and
determinations to be made under this Agreement with respect to any Net Profit (as defined
herein) shall be based solely on, and with reference to, the Annual Gross Revenues (as defined
herein), excluding the revenues of the Operating Company (as defined herein), and any other
entity, whether affiliated or unaffiliated with the Entity that is not organized as an urban renewal
entity pursuant to the Long Term Tax Exemption Law; and

WHEREAS, in order to enhance the economic viability of and opportunity for a
successful project, the Borough will enter into this Agreement with the Entity governing the
PILOTSs made to the Borough on the Project pursuant to the Long Term Tax Exemption Law and
the Act; and

WHEREAS, in accordance with the Long Term Tax Exemption Law, the Entity filed an
application, attached hereto as Exhibit C (the “Application”), with the Borough for approval of a
long term tax exemption for the Improvements (as defined herein); and

WHEREAS, upon review of the Application and the Project, the Borough has made the
following findings:

A. Relative Benefits of the Project:

The Project is to be the construction of a nominal 560 megawatt (MW) dual fuel
fired 1-on-1 combined cycle power facility, to be known as the Middlesex Energy
Center, LLC facility. The Project will consist of one (1) combustion turbine
generator (CTQG) that will utilize pipeline natural gas. Ultra low sulfur diesel
(ULSD) will be utilized as a back-up fuel for up to 720 hours per year. A heat
recovery steam generator (HRSG) downstream of the combustion turbine will
recover heat from the exhaust gases to generate steam. It will be equipped with a
natural gas fired duct burner for supplementary firing. The HRSG will tie-in to a
single steam turbine generator (STG). Electricity generated in the CTG and STG
will be sold to the regional Pennsylvania-New Jersey-Maryland (PJM) electric
power grid. Supporting ancillary equipment includes a natural gas fired auxiliary
boiler, an 8-cell wet mechanical draft cooling tower, an emergency diesel
generator and supporting day tank, an emergency diesel fire pump and supporting
day tank, and one (1) 20,000 gallon aqueous ammonia tank.. The Redevelopment
Area is currently underutilized and could benefit from a large facility upgrade that
generates revenues and creates jobs. The Project is expected to produce 1,500
construction jobs and approximately 35 permanent jobs.

B. Assessment of the importance of the tax exemption in obtaining development of

the Project and influencing the locational decisions of probable occupants:

The Operating Company is making a significant equity contribution toward the
cost of the Project. In order to improve the economic viability of the development
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[image: image6.png]of the Project, the Borough has agreed to provide the tax exemption for the
Project pursuant to this Agreement. The stability and predictability of the PILOT
will make the Project more competitive and assist the Operating Company to
undertake the Project in the Borough.

The Project is consistent with the Redevelopment Plan, will further its objectives
and will contribute to the economic growth of the Borough in general.

WHEREAS, the Borough Council on , 2015 adopted an ordinance
approving the Application and authorizing the execution of this Agreement (the “Ordinance”), a
copy of which is attached hereto as Exhibit D; and

WHEREAS, in order to set forth the terms and conditions under which the Entity and the
Borough shall carry out their respective obligations with respect to the payment of an annual
service charge by the Entity, in lieu of real property taxes, the Parties have determined to execute
this Financial Agreement.

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

ARTICLE I
GENERAL PROVISIONS

Section 1.01 Governing Law. This Financial Agreement shall be governed by the
provisions of (a) the Long Term Tax Exemption Law, the Act and such other statutes as may be
the sources of relevant authority, and (b) the Ordinance. It is expressly understood and agreed
that the Borough expressly relies upon the facts, data, and representations contained in the
Application in granting this tax exemption.

Section 1.02 General Definitions. The following terms shall have the meaning assigned
to such term in the preambles hereof:

Council/Borough Council

Act

Operating Company
Agency

Ordinance
Agreement/Financial Agreement

Parties
Application

PILOTs
Facility

Project
Land

Redevelopment Agreement

Long Term Tax Exemption Law
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[image: image7.png]Redevelopment Area Borough

Redevelopment Plan

Unless specifically provided otherwise or the context otherwise requires, the following
terms when used in this Agreement shall mean:

Administrative Fee: As defined in Section 4.10.

Allowable Net Profit: The amount arrived at by applying the Allowable Profit Rate to the
Total Project Cost pursuant to the provisions of N.J.S.4. 40A:20-3(b) and (c).

Allowable Profit Rate: The greater of twelve percent (12%) or the percentage per annum
arrived at by adding one and one quarter percent (1.25%) to the annual interest percentage rate
payable on the Entity’s initial permanent mortgage financing, If the initial permanent mortgage
is insured or guaranteed by a governmental agency, the mortgage insurance premium or similar
charge shall be considered as interest for this purpose. If there is no permanent mortgage
financing, or if the financing is internal or undertaken by a related party, the Allowable Profit
Rate shall be the greater of twelve percent (12%) or the percentage per annum arrived at by
adding one and one quarter percent (1.25%) per annum to the interest rate per annum that the
Borough determines to be the prevailing rate of mortgage financing on comparable
improvements in Middlesex County. The provisions of N.J.S.4. 40A:20-3(b) are incorporated
herein by reference.

Annual Gross Revenue: Annual gross rents and other ordinary income received by the
Entity and derived from or generated by the leasing of the Land, specifically excluding, without
limitation, extraordinary items, condemnation awards, insurance proceeds, gains from sales,
transfers, or assumption of the Project or any part thereof, proceeds of any financing or
refinancing, proceeds from any disposition of a partner or a partner’s interest in the Entity or any
successor entity, and any revenue or other amounts received by the Operating Company and
derived from or generated by the Project.

Annual Service Charge: The amount the Entity has agreed to pay the Borough pursuant to
Article IV herein with respect to the Improvements (but not the Land), which: (a) Entity has
agreed to pay in part for municipal services supplied to the Project, (b) is in lieu of any taxes on
the Improvements pursuant to N.J.S.4. 40A:20-12(b)(1), (c) shall be paid on the Annual Service
Charge Payment Dates, and (d) shall be pro-rated in the year in which this Agreement begins and
the year in which this Agreement terminates.

Annual Service Charge Payment Dates: February 1, May 1, August 1 and November 1 of
each year commencing after the Commercial Operations Date has occurred and ending on the
Termination Date.

Annual Service Charge Start Date: The first Annual Service Charge Payment Date.

(00019453 -} 4
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[image: image8.png]Applicable Law: All federal, State and local laws, ordinances, approvals, rules,
regulations and requirements applicable to the Project including, but not limited to, the Act, the
Long Term Tax Exemption Law, relevant construction codes including construction codes
governing access for people with disabilities, and such zoning, sanitary, pollution and other
environmental safety ordinances, laws and such rules and regulations thereunder, including all
applicable environmental laws, applicable federal and State labor standards and all applicable
laws or regulations with respect to the payment of prevailing wages

Auditor’s Report: A complete, certified, audited financial statement outlining the
financial status of the Entity as it relates to the Project and reporting the Annual Gross Revenues,
Net Profit and Total Project Cost (as such terms are defined in this Section 1.02) and fully
detailing all items required under the LTTE Law, the contents of which have been prepared in a
manner consistent with the current standards of the Financial Accounting Standards Board and
which has been certified as to its conformance with such standards by a certified public
accountant who is licensed to practice that profession in the State of New Jersey.

Certificate of Occupancy: A temporary (if temporary or conditional for the limited
reasons of grading, seeding, landscaping and/or surface pavement course) or permanent
Certificate of Occupancy, as such term is defined in the New Jersey Administrative Code issued
by the Borough authorizing occupancy of a building, in whole or in part, pursuant to N.J.S.4.
52:27D-133.

Chief Financial Officer: The Borough’s chief financial officer.

Commercial Operations Date: The date when the following have occurred: (i) a
Certificate of Occupancy, if required, and any other permissions required, if any, of
governmental authorities or agencies having jurisdiction over the Project, for the occupancy and
use of all portions of the Facility and all improvements necessary for the use and operation of the
Facility, for the purposes contemplated by the Redevelopment Agreement and the
Redevelopment Plan, have been obtained; and (ii) the Facility is in commercial operation.

Default: A breach or the failure to perform any obligation imposed by the terms of this
Agreement, or under Applicable Law (including the Long Term Tax Exemption law), beyond
any applicable notice, cure or grace period. Discrimination by either the Entity or the Operating
Company in the operation of the Project against any person by reason of race, religious
principles, color or national ancestry shall be deemed a default.

Effective Date: The date of this Agreement.

Entity: Urban Renewal, LLC, which is the ground lessor of
the Project Site and the owner and developer of the Project Improvements, and all subsequent
purchasers of, or successors in interest in, the Project Improvements, provided they are organized
pursuant to the LTTE Law and the transfer of the Project Improvements to said subsequent
purchasers or successors has been approved by the Borough in accordance with the terms of this
Agreement.

Improvements: All improvements associated with the operation of the Facility.
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[image: image9.png]In Rem Tax Foreclosure: A summary proceeding by which the Borough may enforce the
lien for taxes due and owing by a tax sale in accordance with the Tax Sale Law.

Land Taxes: The amount of commercial real estate taxes assessed on the value of Land,
on which the Project is located.

Land Tax Payments: Payments made on the quarterly due dates for Land Taxes as
determined by the Tax Assessor and the Tax Collector in accordance with Applicable Law.

Minimum Annual Service Charge: The total taxes levied against all real property
constituting the Project Site in the last full tax year in which the Project Site was subject to
taxation. The Minimum Annual Service Charge, which shall not be reduced through any tax
appeal on land and/or improvements during the period that this Agreement is in force, shall be
paid in each year in which the Annual Service Charge, calculated pursuant to this Agreement and
N.J.S.A. 40A:20-12, would be less than the Minimum Annual Service Charge.

Net Profit: The Annual Gross Revenue of the Entity less all operating and non-operating
expenses of the Entity, all determined in accordance with generally accepted accounting
principles and the provisions of N.J.S.4. 40A:20-3(c). Without limiting the foregoing, included
in expenses shall be an amount sufficient to amortize the Total Project Cost in accordance with

generally accepted accounting principles as well as all other expenses permitted under the
provisions of N.J.S.4. 40A:20-3(c).

Notice: As defined in Section 15.01.

Operating Company: Middlesex Energy Center, LLC, an affiliate of the Entity, which
will install and operate the Project Improvements on the Project Site as lessee of the Project
Improvements, together with its successors and assigns.

Property: The Land and the Improvements.
Secured Party: As defined in Section 8.02 of this Agreement.

Security Arrangements: As defined in Section 8.02(a).

State: The State of New Jersey.
Tax Assessor: The Borough tax assessor.
Tax Collector: The Borough tax collector.

Tax Sale Law: The Tax Sale Law, N.J.S.4. 54:5-1 et seq., as the same may be amended
or supplemented from time to time.

Termination Date: The earlier to occur of (i) the thirty-fifth (35“‘) anniversary of the
Effective Date; (ii) the thirtieth (30™) anniversary date of the Annual Service Charge Start Date;
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[image: image10.png]or (iii) such other date as this Financial Agreement may terminate pursuant to the terms hereof or
pursuant to Applicable Law.

Total Project Cost: The cost of developing the Project as determined in accordance with
N.J.S.A. 40A:20-3(h), including those costs set forth on Exhibit E attached hereto, as certified
by a qualified architect or engineer and as permitted pursuant to N.J.S.4. 40A:20-3(h).

Section 1.03 Interpretation and Construction. In this Financial Agreement, unless the
context otherwise requires:

(a) The terms “hereby”, “hereof”, “hereto”, “herein”, “hereunder” and any similar
terms, as used in this Financial Agreement, refer to this Financial Agreement, and the term
“hereafter” means after, and the term “heretofore” means before the date of delivery of this
Financial Agreement.

(b) Words importing a particular gender mean and include correlative words of every
other gender and words importing the singular number mean and include the plural number and
vice versa.

() Words importing persons mean and include firms, associations, partnerships
(including limited partnerships), trusts, corporations, limited liability companies and other legal
entities, including public or governmental bodies, as well as natural persons.

(d) Any headings preceding the texts of the several Articles and Sections of this
Financial Agreement, and any table of contents or marginal notes appended to copies hereof,
shall be solely for convenience of reference and shall not constitute a part of this Financial
Agreement, nor shall they affect its meaning, construction or effect.

(e) Unless otherwise indicated, all approvals, consents and acceptances required to be
given or made by any person or party hereunder shall not be unreasonably withheld, conditioned,
or delayed.

® All Notices to be given hereunder and responses thereto shall be given, unless a
certain number of days is specified, within a reasonable time, which shall not be less than ten
(10) days nor more than twenty (20) days, unless the context dictates otherwise.

(g This Financial Agreement shall become effective upon its execution and delivery
by the Parties.

(h) All exhibits referred to in this Financial Agreement and attached hereto are
incorporated herein and made part hereof.

ARTICLE II
APPROVAL

Section 2.01 Approval of Tax Exemption. The Borough hereby grants its approval for a
tax exemption for the Improvements to be constructed and maintained in accordance with the
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[image: image11.png]terms and conditions of this Agreement and the provisions of Applicable Law, which
Improvements shall be constructed and/or renovated on the Land.

Section 2.02 Approval of Entity. The Entity represents that its Certificate of Formation
and Certificate of Authority as attached hereto as Exhibit F contain all the requisite provisions
of law, have been reviewed and approved by the Commissioner of the Department of
Community Affairs, and have been filed with, as appropriate, the Secretary of Treasury, all in
accordance with N.J.S.4. 40A:20-5.

Section 2.03 Project Improvements to be Constructed. The Entity represents that it will
construct or cause to be constructed the Facility in accordance with the Redevelopment
Agreement, the Redevelopment Plan and Applicable Law, the use of which is more specifically
described in the Application.

Section 2.04 Ownership, Management and Control. The Entity represents that it is the
owner of the Land upon which the Improvements are to be constructed and which is the subject
of this Agreement. The Entity expressly covenants, warrants and represents that upon
completion, the Project, including all land and improvements, shall be used, managed and
operated for the purposes set forth in the Application, in accordance with the Redevelopment
Plan and all applicable laws.

Section 2.05 Financial Plan. The Entity represents that the Improvements shall be
financed in accordance with the financial plan attached hereto as Exhibit G and the Application.

Section 2.06 Statement of Projected Revenues. The Entity represents that projected
Annual Gross Revenue is set forth in Exhibit H attached hereto and the Application.

Section 2.07 Representations and Covenants Regarding Use, Management and
Operations of the Project by the Entity. The Entity expressly covenants, warrants and represents
that upon completion, the Facility, including all Land and Improvements, shall be used, managed
and operated for the purposes set forth in the Application, in accordance with the Redevelopment
Agreement, Redevelopment Plan and all Applicable Laws. The Entity represents that the
representations and covenants required under N.J.S.4. 40A:20-9 are set forth in the Application
and agrees to be bound by such representations and covenants.

ARTICLE III
DURATION OF AGREEMENT

Section 3.01 Term. It is understood and agreed by the Parties that this Agreement,
including the obligation to pay the Annual Service Charge required under Article IV hereof and
the tax exemption granted and referred to in Section 2.01 hereof, shall remain in effect until the
Termination Date. The tax exemption shall only be effective during the period of usefulness of
the Facility and shall continue in force only while the Land is owned by a corporation,
association or other entity formed and operating under the Long Term Tax Exemption Law,
except for permitted conveyances as stated in Sections 8.01 and 8.02 of this Financial
Agreement. Upon the Termination Date, the tax exemption for the Project shall expire and the
Improvements shall thereafter be assessed and taxed according to the general law applicable to
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[image: image12.png]other non-exempt property in the Borough. Upon the Termination Date, all restrictions and
limitations upon the Entity shall terminate upon the Entity’s rendering and the Borough’s
acceptance of its final accounting, pursuant to N.J.S.4. 40A:20-13.

Section 3.02 Voluntary Termination by Entity. At any time after one (1) year after the
Annual Service Charge Start Date, the Urban Renewal Entity may, on not less than thirty (30)
days written Notice to the Borough, voluntarily terminate this Agreement.

Section 3.03 Date of Termination. The Termination Date shall be deemed to be the fiscal
year end of the Entity.

ARTICLE IV
ANNUAL SERVICE CHARGE

Section 4.01 Annual Service Charge. In consideration for the tax exemption, the Entity
shall make payment to the Borough of an Annual Service Charge, commencing on the Annual
Service Charge Start Date, equal to the greater of the Minimum Annual Service Charge or ten
percent (10%) of Annual Gross Revenue. The Entity represents, warrants and covenants that the
Annual Gross Revenue shall not be less than the amount set forth in Exhibit H attached hereto,
as fully set forth in the Application. In no event shall the Annual Service Charge be less than the
Minimum Annual Service Charge. In the event the annual revenues are less than set forth in
Exhibit H, Entity agrees it will still pay the annual service charges set forth on Exhibit H for the
relevant years. Within ninety (90) days after the Commercial Operations Date, the actual
construction costs shall be certified by an independent and qualified architect or engineer
pursuant to N.J.S.A. 40A:20-3(h)(4). The Minimum Annual Service Charge or the Annual
Service Charge, as the case may be, shall first begin to accrue on the Annual Service Charge
Start Date. The Borough shall remit to the County of Middlesex five percent (5%) of the Annual
Service Charge received each year from the Entity, pursuant to N.J.S.4. 40A:20-12(b)(2)(e).

Section 4.02 Schedule of Staged Adjustments. The Annual Service Charge shall be

reviewed and shall be adjusted in stages over the term of this Agreement in accordance with
N.J.S.A. 40A:20-12(b) as follows:

(a) Stage One (Years 1-15): For each of the first fifteen (15) years following the
Annual Service Charge Start Date, the Annual Service Charge shall be the amount due pursuant
to Section 4.01 of this Agreement;

(b) Stage Two (Years 16-20): Beginning with the first day after the sixteenth (16th)
anniversary of the Annual Service Charge Start Date and for each of the five (5) succeeding
years thereafter, the Annual Service Charge shall be an amount equal to the amount due pursuant
to Section 4.01 of this Agreement or twenty percent (20%) of the amount of the taxes otherwise
due on the value of the Land and Project Improvements, whichever is greater;

(c) Stage Three (Years 21-25): Beginning with the first day after the twenty-first

(21st) anniversary of the Annual Service Charge Start Date and for each of the five (5)
succeeding years thereafter, the Annual Service Charge shall be an amount equal to the amount
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[image: image13.png]due pursuant to Section 4.01 of this Agreement or forty percent (40%) of the amount of the taxes
otherwise due on the value of the Land and Project Improvements, whichever is greater;

(d) Stage Four (Years 26-29): Beginning with the first day after the twenty-sixty
(26th) anniversary of the Annual Service Charge Start Date and for each of the two (2)
succeeding years thereafter, the Annual Service Charge shall be an amount equal to the amount
due pursuant to Section 4.01 of this Agreement or sixty percent (60%) of the amount of the taxes
otherwise due on the value of the Land and Project Improvements, whichever is greater;

(e) Stage Five (Year 30): Beginning with the first day after the thirtieth (30th)
anniversary of the Annual Service Charge Start Date and for the succeeding year thereafter, the
Annual Service Charge shall be an amount equal to the amount due pursuant to Section 4.01 of
this Agreement or eighty percent (80%) of the amount of the taxes otherwise due on the value of
the Land and Project Improvements, whichever is greater.

Section 4.03 Consent of Entity to Annual Service Charge. The Entity hereby consents
and agrees to the amount of Annual Service Charge and to the liens established in this Financial
Agreement, and the Entity shall not contest the validity or amount of any such lien. Subject to
the terms of this Agreement, the Entity’s obligation to pay the Annual Service Charge shall be
absolute and unconditional and shall not be subject to any defense, set-off, recoupment or
counterclaim under any circumstances, including without limitation any loss of status of Entity
as an “urban renewal entity” qualified under and as defined in the Long Term Tax Exemption
Law. The Entity’s remedies shall be limited to those specifically set forth herein and otherwise
provided by law.

Section 4.04 Quarterly Installments. After the Annual Service Charge Start Date, the
Entity agrees that payment of the Annual Service Charge shall be paid to the Borough on a
quarterly basis on each Annual Service Charge Payment Date. In the event that Entity fails to
timely pay any installment, the amount past due shall bear the highest rate of interest permitted
under applicable State law and then being assessed by the Borough against other delinquent
taxpayers in the case of unpaid taxes or tax liens until paid.

Section 4.05 Material Conditions. It is expressly agreed and understood that all
payments of Land Taxes, Annual Service Charges and any interest payments, penalties or costs
of collection due thereon, are material conditions of this Financial Agreement (“Material
Conditions™). If any other term, covenant or condition of this Financial Agreement or the
Application, as to any person or circumstance shall, to any extent, be determined by a court of
competent jurisdiction 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
remaining term, covenant or condition of this Financial Agreement shall be valid and enforced to
the fullest extent permitted by Applicable Law.

Section 4.06 No Reduction in Payment of the Annual Service Charge. The Parties agree
that neither the amounts nor dates established for payment of the Annual Service Charge, as
provided in Sections 4.01, 4.02 and 4.04 hereof shall be reduced below the Minimum Annual
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[image: image14.png]Service Charge or amended or otherwise modified through any tax appeal on the Improvements
or any other legal proceeding regarding the Project during the term of this Agreement.

Section 4.07 Service Charges as Municipal Lien. In accordance with the provisions of
the Long Term Tax Exemption Law, upon recordation of this Financial Agreement and the
Ordinance, any amount due and owing hereunder, including the Annual Service Charge shall be
and constitute a continuous municipal lien on the Project.

Section 4.08 Security for Payment of Annual Service Charges. In order to secure the
full and timely payment of the Annual Service Charges, the Borough reserves the right to
prosecute an In Rem Tax Foreclosure action against the Property, as more fully set forth in this
Agreement.

Section 4.09 Land Taxes. Land Taxes shall be assessed only on the Land portion of the
Property without regard to any Improvements or increase in value to the land because of the
Improvements. The Borough agrees that it shall not impose an added assessment, omitted added
assessment or similar assessment on the value of the Improvements from the date the Entity
acquired the Land to the Annual Service Charge Start Date.

The Entity is required to pay both the Annual Service Charge and the Land Tax
Payments. The Entity shall be entitled to a credit for the amount, without interest, of the Land
Taxes paid on the Property in the last four preceding quarterly installments against the Annual
Service Charge.

The Entity is obligated to make timely Land Tax Payments in order to be entitled to a
Land Tax credit against the Annual Service Charge for the subsequent year. No credit will be
applied against the Annual Service Charge for partial payments of Land Taxes. In any year that
the Entity fails to make any Land Tax Payments, beyond any notice and cure period, such
delinquency shall render the Entity ineligible for any Land Tax credits against the Annual
Service Charge for that year and such failure shall constitute a Default under this Agreement. In
addition, the Borough shall have, among this remedy and other remedies, the right to proceed
against the Property pursuant to the Tax Sale Law and/or may terminate this Agreement in a
manner consistent with the Default provisions set for in Article XIII hereof.

Section 4.10 Administrative Fee. In addition to the Annual Service Charge, the Entity
shall pay to the Borough an annual fee of two percent (2%) of the projected Annual Service
Charge upon the Annual Service Charge Start Date and each anniversary thereafter prior to the
Termination Date (the “Administrative Fee”), and shall include and reflect any annual increment
or adjustment to the Annual Service Charge authorized herein.

In the event the Entity fails to pay the Administrative Fee when due and owing, the
amount paid shall bear the highest rate of interest permitted in the case of unpaid taxes or tax
liens in the Borough until paid.
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[image: image15.png]ARTICLE V
COMMENCEMENT OF COMMERCIAL OPERATIONS

Section 5.01 Filing of Commercial Operations Agreement. The Entity shall notify the
Borough when the Commercial Operations Date occurs. Upon such event, the Entity and the
Borough shall enter into an agreement in form reasonably acceptable to the Parties
memorializing the Commercial Operations Date (the “Commercial Operations Agreement”). It
shall be the primary responsibility of the Entity to forthwith file with both the Tax Assessor and
the Tax Collector a copy of the Commercial Operations Agreement.

Failure of the Entity to file the Commercial Operations Agreement as required by the
preceding paragraph, shall not militate against any action or non-action, taken by the Borough,
including, if appropriate retroactive billing with interest for any charges determined to be due, in
the absence of such filing by the Entity.

ARTICLE VI
ANNUAL AUDITS

Section 6.01 Accounting System. The Entity agrees to calculate its “Net Profit”
pursuant to N.J.S.4. 40A:20-3(c). As stated in N.J.S.4. 40A:20-3(c), this calculation shall be
made in accordance with generally accepted accounting principles.

Section 6.02 Periodic Reports.

(a) Annual Auditor’s Report: Within ninety (90) days after the close of each fiscal
year during the term of the exemption pursuant to this Agreement, the Entity shall submit to the
Borough Council, the Tax Collector and the Borough Clerk, who shall advise those municipal
officials required to be advised, and the State Division of Local Government Services in the
Department of Community Affairs, its Auditor’s Report for the preceding fiscal or calendar year.
The Auditor’s Report shall clearly identify and calculate the Net Profit for the Entity during the
previous year and shall include, but not be limited to, itemizations of operating and non-
operating expenses, mortgage interest and terms, amortization of Improvements and such other
computations of income, expense and other details as may relate to the financial status of the
Entity. The Entity assumes all costs associated with preparation of the periodic reports. All such
periodic reports shall remain confidential except as otherwise required by law.

(b) Disclosure Statement: Within thirty (30) days after each anniversary date of the
execution of this Agreement, the Entity shall submit to the Borough Council, a disclosure
statement listing the persons having an ownership interest in the Project, and the extent of the
ownership interest of each person.

Section 6.03 Inspection. The Entity shall, upon request, permit the inspection of its
property, equipment, buildings and other facilities of the Project and also permit, upon request,
examination and audit of its books, contracts, records, documents and papers by representatives
duly authorized by the Borough, and State Division of Local Government Services in the
Department of Community Affairs pursuant to N.J.S.4. 40A:20-9(e). Such inspection shall be
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[image: image16.png]made upon seven (7) business days’ written Notice during the Entity’s regular business hours, in
the presence of an officer or agent designated by the Entity. To the extent reasonably possible,
the inspection will not materially interfere with construction or operation of the Project
Improvements.

ARTICLE V11
LIMITATION ON PROFITS AND RESERVES

Section 7.01 Limitation on Profits and Reserves. During the period of tax exemption as
provided herein, the Entity shall be subject to a limitation of its profits pursuant to the provisions
of NJ.S.A. 40A:20-15. Pursuant to N.J.S.4. 40A:20-3(c), this calculation is completed in
accordance with generally accepted accounting principles.

The Entity shall have the right to establish a reserve against vacancies, unpaid rentals,
and reasonable contingencies in an amount up to ten percent (10%) of the Annual Gross
Revenues of the Entity for the last full fiscal year and may retain such part of the excess Net
Profits as is necessary to eliminate a deficiency in that reserve, as provided in N.J.S.4. 40A:20-
15. In no event shall any portion of the excess Net Profits be retained or contributed to such
reserve if the amount of the reserve as of the end of such fiscal year equals or exceeds ten
percent (10%) of the preceding year’s Annual Gross Revenues. The reserve is to be
noncumulative.

Section 7.02 Payment of Dividend and Excess Profit Charge. In the event the Net
Profits of the Entity shall exceed the Allowable Net Profits for the period, taken as one
accounting period, commencing on the Annual Service Charge Start Date and terminating at the
end of the last full fiscal year, then the Entity, within one hundred (120) days after the end of that
fiscal year, shall pay such excess Net Profits to the Borough as an additional service charge;
provided, however, that the Entity may maintain a reserve as determined pursuant to
aforementioned Section 7.01. The calculation of Net Profit and Allowable Net Profit shall be
made in the manner required pursuant to N.J.S.4. 40A:20-3(b) and (c) and 40A:20-15.

Section 7.03 Payment of Reserve/Excess Net Profit Upon Termination, Expiration or
Sale. The Termination Date of this Agreement or the date of sale or transfer of the

Improvements shall be considered to be the close of the fiscal year of the Entity. Within ninety
(90) days after such date, the Entity shall pay to the Borough the amount of the reserve, if any,
maintained by it pursuant to Section 7.01 and the excess Net Profits, if any.

ARTICLE VIII
ASSIGNMENT AND/OR ASSUMPTION

Section 8.01 Restrictions on Transfer.

(a) Except as set forth in the following subsections, the Entity may not voluntarily
transfer more than ten percent (10%) of the ownership of the Land or Project Improvements or
any portion thereof until it has first removed both itself, the Land and the Project Improvements
from all restrictions imposed by the Long Term Tax Exemption Law, in the manner provided by
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[image: image17.png]the Long Term Tax Exemption Law. Nothing herein shall prohibit any transfer of the ownership
interest in the Entity itself provided that the transfer, if greater than 10 percent, is disclosed to the
Borough Council in the annual disclosure statement required pursuant to Section 6.02(b) of this
Agreement or in correspondence sent to the Borough in advance of the annual disclosure.

(b) As permitted by N.J.S.4. 40A:20-10, it is understood and agreed that the Borough,
on written application by the Entity, will consent to a sale of the Land and Project Improvements
and the transfer of this Agreement provided that: (1) the transferee entity is formed and eligible
to operate under the Long Term Tax Exemption Law; (2) the transferee entity does not own any
other project subject to long term tax exemption at the time of transfer; (3) the Entity is not then
in Default of this Agreement or Applicable Law; and (4) the Entity’s obligations under this
Agreement are fully assumed by the transferee entity.

Section 8.02 Collateral Assignment. Notwithstanding the foregoing, it is expressly
understood and agreed that the Entity has the right to encumber and/or assign the fee title to the
Land and/or Project Improvements for purposes of (i) financing the design, development and
construction of the Project and (ii) permanent mortgage financing.

(a) The Borough 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 Borough agrees that the Entity and or its affiliates may assign, pledge, hypothecate
or otherwise transfer its rights under this Agreement and/or its interest in the Project to one or
more secured parties or any agents therefore (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 (collectively, the “Security Arrangements”). The
Entity shall give the Borough 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 Borough hereunder to provide any notice of Default or notice of
intent to enforce its remedies under this Agreement.

(b) Without limiting the generality of Article XIII hereof, if the Entity shall Default in
any of its obligations hereunder, the Borough shall give Notice of such Default to the Secured
Parties and the Borough agrees that, in the event such Default is not waived by the Borough 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 Borough will provide the Secured
Parties a reasonable period of time to cure such Default, but in any event not less than fifteen
(15) days from the date of such Notice to the Secured Parties with regard to a failure of the
Entity to pay the Annual Service Charge or Land Taxes and ninety (90) days from the date the
Entity was required to cure any other Default.

(©) In the absence of a Default by the Entity, the Borough agrees to consent to any
collateral assignment by the Entity to any Secured Party or Secured Parties of its interests in this
Agreement and to permit each Secured Party to enforce its rights hereunder and under the
applicable Security Arrangement and shall, upon request of the Secured Party, execute such
documents as are typically requested by secured parties to acknowledge such consent. This
provision shall not be construed to limit the Borough’s right to payment from the Entity, nor
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[image: image18.png]shall the priority of such payments be affected by the Secured Party exercising its rights under
any applicable Security Arrangement.

ARTICLE IX
WAIVER

Section 9.01. Waiver. Nothing contained in this Financial Agreement or otherwise
shall constitute a waiver or relinquishment by the Borough or Entity of any rights and remedies
provided by Applicable Law. Nothing herein shall be deemed to limit any right of recovery that
the Borough or Entity has under law, in equity, or under any provision of this Financial
Agreement.

ARTICLE X
COMPLIANCE

Section 10.01 Statutes and Ordinances. The Entity hereby agrees at all times prior to the
Termination Date to remain bound by the provisions of the Application and Applicable Law,
including, but not limited to, the Long Term Tax Exemption Law. The Entity’s failure to
comply with such statutes or ordinances shall constitute a Default under this Agreement and the
Borough shall, among its other remedies, have the right to terminate this Agreement, subject to
the Default procedure provisions of Article XIII herein.

ARTICLE XI
CONSTRUCTION

Section 11.01 Construction. This Financial Agreement shall be construed and enforced
in accordance with the laws of the State, and without regard to or aid or any presumption or other
rule requiring construction against the party drawing or causing this Agreement to be drawn
since counsel for both the Entity and the Borough have combined in their review and approval of
same.

ARTICLE XII
INDEMNIFICATION

Section 12.01 Indemnification. It is understood and agreed that in the event the Borough
shall be named as party defendant in any action brought against the Borough or Entity by
allegation of any breach, Default or a violation by the Entity of any of the provisions of this
Agreement and/or the provisions of Applicable Law, Entity shall indemnify and hold the
Borough harmless from and against all liability, losses, damages, demands, costs, claims, actions
or expenses (including reasonable attorneys’ fees and expenses) of every kind, character and
nature arising out of or resulting from the action or inaction of Entity and/or by reason of any
breach, Default or a violation of any of the provisions of this Agreement and/or the provisions of
Applicable Law, including without limitation, N.J.S.4. 40A:20-1 et seq., except for any
misconduct by the Borough or any of its officers, officials, employees or agents, and Entity shall
defend the suit at its own expense. Notwithstanding the foregoing, the Borough maintains the
right to intervene as a party thereto, to which intervention Entity hereby consents, the expense
thereof to be borne by Entity. To the extent practical and ethically permissible, the Entity’s
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[image: image19.png]attorneys shall jointly defend and represent the interest of the Borough and the Entity as to all
claims indemnified in connection with this Agreement.

ARTICLE XIII
DEFAULT AND REMEDIES

Section 13.01 Cure Upon Default. Should the Entity as defined in Section 1.02 hereof
be in Default, the Borough shall notify the Entity and any Secured Party in writing of said
Default. Said notice shall set forth with particularity the basis of said Default. Except as
provided in Section 8.02(b) hereof or otherwise limited by law, the Entity shall have ninety (90)
days after it receives Notice to cure any Default (other than a Default in payment of any
installment of the Annual Service Charge, which Default must be cured within fifteen (15) days
after the Entity receives Notice). Curing the Default shall be the sole and exclusive remedy
available to the Entity or the Secured Party, as applicable; provided, however, that if, in the
reasonable opinion of the Borough, the Default cannot be cured within the applicable cure period
using reasonable diligence, the time to cure may be extended upon written Notice for an
additional ninety (90) day period of time.

Upon the expiration of the cure period, or any approved extension thereof, and providing
that the Default is not cured, the Borough shall have the right to terminate this Agreement in
accordance with Section 13.02 of this Agreement.

Section 13.02 Remedies Upon Default.

(a) In the event the Entity or a Secured Party fails to cure or remedy the Default
within the time period provided in Sections 13.01 or 8.02(b), respectively, the Borough may
terminate this Agreement upon thirty (30) days written Notice to the Entity and the Secured
Party.

(b) Upon any Default in payment of any installment of the Annual Service Charge
not cured within fifteen (15) days, the Borough in its sole discretion shall have the right to
immediately exercise the following remedies: (1) terminate this Agreement, at which time: the
Improvements on the Land shall be subject to conventional taxation; or (2) exercise any other
remedy available to the Borough in law or equity. The Borough as a courtesy will give Entity
and any Secured Party Notice of the intention to exercise its remedies.

(c) No Default hereunder by the Entity shall terminate the tax exemption (except as
described herein and after Notice and cure as provided for herein) and its obligation to make
Annual Service Charges, which shall continue in effect for the duration of the term hereof and
subject to Section 13.03 hereinafter.

(d) All of the remedies provided in this Agreement to the Borough, and all rights and
remedies granted by law and equity shall be cumulative and concurrent and no determination of
the invalidity of any provision of this Agreement shall deprive the Borough of any of its
remedies or actions against the Entity because of Entity’s failure to pay Land Taxes, the Annual
Service Charge and/or any applicable water and sewer charges and interest payments. This right
shall only apply to arrearages that are due and owing at the time, and the bringing of any action
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[image: image20.png]for Land Taxes, Annual Service Charges or other charges, or for breach of covenant or the resort
of any other remedy herein provided for the recovery of Land Taxes, Annual Service Charges or
other charges shall not be construed as a waiver of the right to proceed with an In Rem Tax
Foreclosure action consistent with the terms and provisions of this Agreement.

Section 13.03 Final Accounting. Within ninety (90) days after the Termination Date,
whether by the Entity’s voluntary relinquishment or by virtue of the provisions of LTTE law or
terms of this Agreement, the Entity shall provide a final accounting and pay to the Borough the
reserve, if any, pursuant to the provisions of N.J.S.4. 40A:20-13 and 15 as well as any excess
Net Profits. For purposes of rendering a final accounting, the Termination Date of the
Agreement shall be deemed to be the end of the fiscal year for the Entity.

Section 13.04 Conventional Taxes. Upon the Termination Date, the tax exemption for
the Project shall expire and the Land and the Project Improvements thereon shall thereafter be
assessed and conventionally taxed according to the general law applicable to other nonexempt
taxable property in the Borough.

ARTICLE XIV
DISPUTE RESOLUTION

Section 14.01 Arbitration. In the event of a dispute arising between the Parties in
reference to the terms and provisions as set forth herein, then the Parties shall submit the dispute
to the American Arbitration Association in the State to be determined in accordance with its
rules and regulations in such a fashion to accomplish the purpose of the Long Term Tax
Exemption Law. Each Party to this Agreement shall designate an arbitrator, and the two (2)
arbitrators shall choose a third arbitrator. The arbitrators designated and acting under this
Agreement shall make a determination regarding the issue(s) in controversy in strict conformity
with the terms of this Agreement and Applicable Law. Costs for said arbitration shall be borne
equally by both Parties. In the event of a Default on the part of the Entity to pay any installment
of the Annual Service Charge required by Article IV above, the Borough, in addition to their
other remedies, and subject to Article XIII of this Agreement, reserves the right to proceed
against the Land, in the manner provided by law, including the Tax Sale Law, and any act
supplementary or amendatory thereof. Whenever the word “Taxes” appears, or is applied,
directly or implied, to mean taxes or municipal liens on land, such statutory provisions shall be
read, as far as it is pertinent to this Agreement, as if the Annual Service Charge were taxes or
municipal liens on land. In either case, however, the Entity does not waive any defense it may
have to contest the rights of the Borough to proceed in the above-mentioned manner. Subject to
the provisions of Articles XII and XIII, in the event of a Default under or breach of this
Agreement by the Entity which is not cured within the applicable grace period, thereby causing a
default under a mortgage or similar instrument issued by the Entity to finance construction of the
Project (or any refinance thereof), then the provisions of NJ.S.A. 55:17-1 to NJ.S.4. 55:17-11
shall apply, solely to protect the interest of the Secured Party or Secured Parties.

Notwithstanding anything herein to the contrary, no arbitrator shall have any power or
authority to amend, alter, or modify any part of this Agreement, in any way.

(00019453 -}




[image: image21.png]ARTICLE XV
NOTICE

Section 15.01 Notice. Formal notices, demands and communications between the
Borough and Entity shall be deemed given if dispatched to the address set forth below by
registered or certified mail, postage prepaid, return receipt requested, or by a commercial
overnight delivery service with packaging tracking capability and for which proof of delivery is
available (“Notice”). In that case such Notice is deemed effective upon delivery. Such Notice
may be sent in the same manner to such other addresses as either party may from time to time
designate by written Notice. Notice given by counsel to a party in accordance with this Section
15.01 shall be effective for all purposes hereunder. Any Notice to the Borough shall fully
identify the Project to which it relates (i.e., the full name of the Entity and the location of the
Project Site).

Copies of all Notice shall be sent as follows:

If to the Borough:

Borough of Sayreville

Sayreville, New Jersey
Attn:

with copies to:

If to Entity:

Urban Renewal, LLC

With copies to:

Archer & Greiner, P.C.

One Centennial Square
Haddonfield, New Jersey 08057
Attention: David A. Weinstein, Esq.
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MISCELLANEOUS

Section 16.01 Conflict. The Parties agree that in the event of a conflict between the
Application and this Financial Agreement, the language in this Financial Agreement shall govern
and prevail.

Section 16.02 Oral Representations. There have been no oral representations made by
either of the Parties which are not contained in this Financial Agreement. This Financial
Agreement, the Ordinance of the Borough authorizing this Agreement, and the Application
constitute the entire agreement between the Parties and there shall be no modifications thereto
other than by a written instrument executed by the Parties and delivered to each of them.

Section 16.03 Entire Document. All conditions in the Ordinance of the Borough Council
approving this Agreement are incorporated in this Agreement and made a part hereof. This
Agreement, with all attachments and exhibits, the Ordinance and the Application shall constitute
the entire agreement between the Parties, shall be incorporated herein by reference thereto and
there shall be no modifications thereto other than by a written instrument approved and executed
by and delivered to each Party. All prior agreements and understandings, if any, are superseded.

Section 16.04 Good Faith. In their dealings with each other, the Parties agree that they
shall act in good faith.

Section 16.05 Recording. This entire Agreement will be filed and recorded with the
Middlesex County Clerk by the Entity at the Entity’s expense.

Section 16.06 Counterparts. This 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 instrument.

Section 16.07 Financing Matters. The financial information required by the final
paragraph of N.J.S.4. 40A:20-9 is set forth in the Application.

Section 16.08 Amendments. This Agreement may not be amended, changed, modified,
altered or terminated without the written consent of the Parties hereto.

Section 16.9 Certification. The Borough Clerk shall certify to the Tax Assessor,
pursuant to N.J.S.4. 40A:20-12, that a Financial Agreement with an urban renewal entity, i.e.,
the Entity, for the development of the Property, has been entered into and is in effect as required
by N.J.S.A. 40A:20-1, et seq. Delivery by the Borough Clerk to the Tax Assessor of a certified
copy of the Ordinance adopted by the Borough Council approving the tax exemption described
herein and this Financial Agreement shall constitute the required certification. Upon certification
as required hereunder and upon the Annual Service Charge Start Date, the Tax Assessor shall
implement the exemption and continue to enforce that exemption without further certification by
the clerk until the expiration of the entitlement to exemption by the terms of this Financial
Agreement or until the Tax Assessor has been duly notified by the Borough Clerk that the
exemption has been terminated.
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[image: image23.png]Further, upon the adoption of this Financial Agreement, a certified copy of the Ordinance
adopted by the Borough Council approving the tax exemption described herein and this Financial
Agreement shall forthwith be transmitted to the Director of the Division of Local Government
Services by the Borough Clerk.

Section 16.10 Construction. This Agreement shall be construed and enforced in
accordance with the laws of the State of New Jersey, and without regard to or aid of any
presumption or other rule requiring construction against the Party drawing or causing this
Agreement to be drawn since counsel for both the Entity and the Borough have combined in their
review and approval of same.
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The following Exhibits are attached hereto and incorporated herein as if set forth at
length herein:

Metes and Bounds description of the Land
Project Description

Application with Exhibits

Ordinance

Project Costs

Certificate of Formation for the Entity
Financial Plan for Project

Projected Revenues

TOXNEOQW
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[image: image25.png]IN WITNESS WHEREOF, the Parties have caused this Financial Agreement to be
executed as of the day and year first above written.

ATTEST: BOROUGH OF SAYREVILLE
By:

STATE OF NEW JERSEY
COUNTY OF MIDDLESEX

The foregoing instrument was acknowledged before me this day of

, 2015, by the Borough of Sayreville in the County of Middlesex, State of
New Jersey, by , on behalf of the Borough.
Notary Public

Commission Expiration:

URBAN RENEWAL, LLC
By:
Managing Member
ATE OF )
)
COUNTY OF )
The foregoing instrument was acknowledged before me this day of
, 2015, by URBAN RENEWAL, LLC, a [ ]
corporation, by , its , on behalf of the
company.
Notary Public

Commission Expiration:
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METES AND BOUNDS DESCRIPTION OF THE LAND
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SCHEDULE A
(Continued)
LEGAL DESCRIPTION
File No. 14PTFA=051206

ALL THAT CERTAIN LOT, PARCEL OR TRACT OF LAND, SITUATE AND LYING IN THE BOROUGH OF
SAYREVILLE, COUNTY OF MIDDLESEX, STATE OF NEW JERSEY, AND BEING MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

TRACT ONE: (LOT 1 BLOCK 57.02)

BEGINNING AT A POINT IN THE WESTERLY RIGHT OF WAY LINE OF JERNEES MILL ROAD (44.00 FEET
WIDE HALF WIDTH), WHERE THE SAME IS INTERSECTED BY THE COMMON LINE BETWEEN TAX MAP
LOT 1, BLOCK §7.02 AND TAX MAP LOT 1.01, BLOCK 58 AND FROM SAID BEGINNING POINT RUNNING;

(1) SOUTHEASTWARDLY ALONG THE WESTERLY RIGHT OF WAY LINE OF JERNEES
MILL ROAD (44.00 FEET WIDE HALF WIDTH), ALONG A CURVE TO THE RIGHT
HAVING A RADIUS OF 1234.83 FEET, A CENTRAL ANGLE OF 19 DEGREES 39
MINUTES 40 SECONDS, AN ARC- LENGTH OF 423.73 FEET AND A CHORD
BEARING SOUTH 08 MINUTES 44 MINUTES 36 SECONDS EAST 421.66 FEET TO
THE POINT OF TANGENCY; THENCE

(2} SOUTHWESTWARDLY CONTINUING ALONG THE WESTERLY RIGHT OF WAY LINE
OF JERNEES MILL ROAD, SOUTH 01 DEGREES 05 MINUTES 14 SECONDS WEST A
DISTANCE OF 382.73 FEET TO A POINT OF CURVATURE; THENCE

3) SOUTHWESTWARDLY STILL ALONG SAID RIGHT OF WAY LINE, ALONG A CURVE
TO THE RIGHT HAVING A RADIUS OF 971.00 FEET, A CENTRAL ANGLE OF 0
DEGREES 58 MINUTES 28 SECONDS, AN ARC LENGTH OF 16.52 FEET AND A
CHORD BEARING SOUTH 01 DEGREES 34 MINUTES 28 SECONDS WEST 16.52
FEET TO A POINT IN THE COMMON LINE BETWEEN TAX MAP LOT 1, BLOCK §7.02
AND TAX MAP LOT 1, BLOCK 57.05; THENCE

(4) SOUTHWESTWARDLY ALONG SAID COMMON LINE, SOUTH 85 DEGREES 19
MINUTES 14 SECONDS WEST A DISTANCE OF 866.60 FEET TO AN ANGLE POINT;
THENCE

(5) SOUTHWESTWARDLY CONTINUING ALONG SAID COMMON LINE, SOUTH 60
DEGREES 28 MINUTES 44 SECONDS WEST A DISTANCE OF 782.0 FEET TO A
POINT IN THE EASTERLY MEAN HIGH WATER LINE OF THE SOUTH RIVER;
THENCE

(6) NORTHWESTWARDLY ALONG VARIOUS COURSES OF THE EASTERLY MEAN
HIGH WATER LINE OF THE SOUTH RIVER. A DISTANCE OF 275 FEET MORE OR
LESS TO A POINT IN THE MIDDLE OF POND GREEK, SAID POINT HAVING A
STRAIGHT LINE TIE FROM THE TERMINUS OF THE FIFTH COURSE OF NORTH 40
DEGREES 19 MINUTES 26 SECONDS WEST 199.86 FEET, THENCE THE
FOLLOWING EIGHT COURSES LOCATED IN POND CREEK

] NORTH 15 DEGREES 01 MINUTES:. 32 SECONDS WEST A DISTANCE OF 40.00
FEET TO AN ANGLE POINT; THENCE

(8) NORTH 12 DEGREES 13 MINUTES 08 SECONDS EAST A DISTANCE OF 85.00 FEET
TO AN ANGLE POINT; THENCE
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9 NORTH 09 DEGREES 32 MINUTES 28 SECONDS WEST A DISTANCE OF 122.00
FEET TO AN ANGLE POINT; THENCE

(10)  NORTH 11 DEGREES 25 MINUTES 45 SECONDS EAST A DISTANCE OF §7.00 FEET
TO AN ANGLE POINT; THENCE

{11) NORTH 01 DEGREES 00 MINUTES 33 SECONDS WEST A DISTANCE OF 140.00
FEET TO AN ANGLE POINT; THENCE

(12)  NORTH 20 DEGREES 51 MINUTES 06 SECONDS EAST A DISTANCE OF 40.00 FEET
TOAN ANGLE POINT; THENCE

(13) NORTH 35 DEGREES 31 MINUTES 15 SECONDS EAST A DISTANCE OF 41.25 FEET
TO AN ANGLE POINT; THENCE

(14) NORTH 52 DEGREES 33 MINUTES 07 SECONDS EAST A DISTANCE OF 256.73
FEET TO A POINT IN THE COMMON LINE BETWEEN TAX MAP LOT 1, BLOCK §7.02
AND TAX MAP LOT 1.01, BLOCK 58; TRENCE

(15) SOUTHEASTWARDLY ALONG SAID COMMON LINE, SOUTH 37 DEGREES 26
MINUTES 53 SECONDS EAST A DISTANCE OF 52,24 FEET TO AN ANGLE POINT;
THENCE

(16) NORTHEASTWARDLY CONTINUING ALONG SAID COMMON LINE, NORTH 78
DEGREES 38 MINUTES 24 SECONDS EAST A DISTANCE OF 518.00 FEET TO AN
ANGLE POINT; THENCE

{17)  NORTHEASTWARDLY ALONG THE COMMON LINE BETWEEN TAX MAP LOT 1,
BLOCK 57.02 AND TAX MAP LOT 1.01, BLOCK 58, NORTH 05 DEGREES 59
MINUTES 24 SECONDS EAST A DISTANCE OF 231.00 FEET TO AN ANGLE POINT;
THENCE

(18) NORTHEASTWARDLY ALONG SAID COMMON LINE, NORTH 78 DEGREES 36
MINUTES 01 SECONDS EAST A DISTANCE OF 831.57 FEET TO THE POINT AND
PLACE OF BEGINNING.

SUBJECT TO 100 FOOT WIDE MCUA RIGHT OF WAY, AREAS NOW OR FORMERLY BELOW MEAN HIGH
WATER, WETLANDS DELINEATION AND ANY OTHER FACTS THAT MAY BE DISCLOSED BY AN
ACCURATE SURVEY AND TITLE REPORT.

TRACT TWO: {LOT 1 BLOCK 57.04)

BEGINNING AT A CONCRETE MONUMENT IN THE DIVISION LINE BETWEEN LANDS OF SAFRAN BROS.
CO. ON THE SOUTH AND LANDS OF QUIGLEY COMPANY/PFIZER ON THE NORTHWEST AND LANDS OF
HERCULES INCORPORATED (FORMERLY HERCULES POWDER COMPANY) ON THE NORTHEAST, SAID
MONUMENT BEING THE EASTERLY LINE OF JERNEES MILL ROAD; THENCE RUNNING

(1) NORTH 85 DEGREES 11 MINUTES WEST ALONG LAND OF QUIGLEY

COMPANY/PFIZER ON THE NORTH AND SAFRAN BROS, CO. ON THE SQUTH,
CROSSING JERNEES MILL ROAD, 55.87 FEET TO A POINT; THENCE

ALTA Commitment 2006 NJR8 3-07
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(2) SOUTH 9 DEGREES 07 MINUTES 30 SECONDS WEST ALONG LANDS OF SAFRAN
BROS, CO., CROSSING JERNEES MILL ROAD, 312.05 FEET TO A POINT; THENCE

(3) NORTH 63 DEGREES 24 MINUTES WEST CROSSING JERNEES MILL ROAD AND
ALONG LANDS OF SAFRAN BROS. CO. AND LANDS OF [NTERNATIONAL
INDUSTRIES, INC., 853.6 FEET TO A POINT; THENCE

(4) SOUTH 68 DEGREES 35 MINUTES WEST ALONG THE NORTHWESTERLY LINE OF
LANDS OF INTERNATIONAL INDUSTRIES, INC. AND LANDS OF IRA W. AND
MELVIN H. SAFRAN, 7328 FEET TO THE CENTER OF DUCK CREEK; THENCE

(5) SOUTHWESTERLY ALONG THE CENTER LINE OF DUCK CREEK, 195 FEET, MORE
CGRLESS, TO THE SOUTH RIVER; THENCE

(6) NORTHERLY ALONG THE BANK OF THE SOUTH RIVER 235 FEET, MORE OR LESS,
TO THE SOUTHERLY LINE OF LANDS OF THE HERCULES INCORPORATED
(FORMERLY" HERGCULES POWDER COMPANY); THENCE ALONG SAID LAST
MENTIONED LANDS, THE FOLLOWING COURSES, TOWIT

(N NORTH 71 DEGREES 20 MINUTES 20 SECONDS EAST 773 FEET, MORE OR LESS;
(8) SOUTH 83 DEGREES 49 MINUTES 10 SECONDS EAST 890.78 FEET;

9 NORTH 9 DEGREES 24 MINUTES 50 SECONDS EAST 40.06 FEET TO A POINT;
THENCE

(10)  SOUTH 87 DEGREES 14 MINUTES 56 SECONDS EAST CROSSING JERNEES MILL
ROAD, 43.06 FEET TO A CORNER OF LANDS BETWEEN QUIGLEY
COMPANY/PFIZER ON THE NORTHWEST AND HERCULES INCORPORATED
(FORMERLY HERCULES POWDER COMPANY) ON THE SOUTHEAST IN THE
EASTERLY LINE OF JERNEES MILL ROAD; THENCE

(11)  SQUTH ¢ DEGREES. 54 MINUTES 30 SECONDS WEST ALONG THE EASTERLY LINE
OF JERNEES MILL ROAD AND LANDS OF QUIGLEY COMPANY/PFIZER ON THE
WEST AND HERCULES INCORPORATED (FORMERLY HERCULES POWDER
COMPANY) ON THE EAST, 50.2 FEET TO THE PLACE OF BEIGNNING.

SUBJECT TO A 100 FOOT WIDE EASEMENT OF THE MIDDLESEX COUNTY SEWERAGE AUTHORITY
CROSSING THE ABOVE DESCRIBED PARCEL BETWEEN THE THIRD AND TENTH COURSES.

TRACT THREE: (LOT 1 BLOCK 57.05)

BEGINNING AT A STAKE IN THE WESTERLY SIDE OF A ROAD FROM JERNEE'S MILLS TO SOUTH RIVER
DRAW BRIDGE WHERE SAID WESTERLY SIDE OF SAID ROAD WOULD BE INTERSECTED BY THE
SOUTHERLY LINE OF A 50 FOOT RIGHT OF WAY CONVEYED OR TO BE CONVEYED: BY VREELAND VAN
DEVENTER TO ALPERN AND COMPANY WHERE SAME EXTENDED TO THE WESTERLY SIDE OF SAID
ROAD; THENCE RUNNING
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(1) THROUGH LANDS NOW OR FORMERLY OF VREELAND VAN DEVENTER NORTH
83 DEGREES 33 Y2 MINUTES WEST 890.78 FEET TO A STAKE AND FENCE POST;
THENCE

(2) SOUTH 73 DEGREES 36 MINUTES WEST PARALLEL WITH AND DISTANT 112 FEET
‘SOUTHERLY FROM THE SOUTHERLY LINE OF A CANAL TO THE OLD BRICK YARD
667.96 FEET TO HIGH WATER LINE MARK ON THE EASTERLY BANK OF SOUTH
RIVER; THENCE

(3) ALONG TH HIGH WATER MARK ON THE EASTERLY BANK OF SOUTH RIVER
NORTH 56 DEGREES 54 MINUTES.WEST 51.11 FEET TO A STAKE: THENCE

4) NORTH 71 DEGREES 36 MINUTES EAST 698.58 FEET PARALLEL WITH AND
BISTANT 40 FEET NORTHERLY FROM THE SECOND COURSE HEREIN MEASURED
AT RIGHT ANGLES THERETO; THENCE

(5 SOUTH 83 DEGREES 33 % MINUTES EAST 901.85 FEET TO A STAKE IN THE
WESTERLY SIDE OF THE AFOREMENTIONED ROAD; THENCE

(6) ALONG THE WESTERLY SIDE OF THE AFOREMENTIONED ROAD SOUTH 9
DEGREES 40 ¥: MINUTES WEST 40.6 FEET TO THE PLACE OF BEGINNING.

TRACT FOUR: (LOT 6 BLOCK 58)

BEGINNING AT A POINT IN. THE COMMON LINE BETWEEN TAX MAP LOT 1.01, BLOCK 58 AND TAX MAP
LOT 1, BLOCK §7.02 DISTANT SOUTH 78 DEGREES 36 MINUTES 01 SECONDS WEST 793.70 FEET FROM
THE SOUTHEASTERLY CORNER OF TAX MAP LOT 1.01, BLOCK 58 AND FROM SAID BEGINNING POINT
RUNNING:

4] SOUTHWESTWARDLY ALONG THE COMMON LINE BETWEEN TAX MAP LOT 1.01
BLOCK 58 AND LOT 1 BLOCK 57.02, SOUTH 78 DEGREES 36 MINUTES 01
SECONDS WEST A DISTANCE OF 50.15 FEET TO AN ANGLE POINT; THENCE

(2) SOUTHWESTWARDLY CONTINUING ALONG SAID COMMON LINE, SOUTH 05
DEGREES 59 MINUTES 24 SECONDS WEST A DISTANCE OF 231.00 FEET TO AN
ANGLE POINT; THENCE

3) SOUTHWESTWARDLY STILL ALONG SAID COMMON LINE, SQUTH 78 DEGREES 38
MINUTES 24 SECONDS WEST A DISTANCE OF 518.00 FEET TO AN ANGLE POINT;
THENCE

4) NORTHWESTWARDLY ALONG THE ABOVE MENTIONED COMMON LINE, NORTH
37 DEGREES 26 MINUTES 53 SECONDS WEST A DISTANCE. OF 52.24 FEET TO A
POINT IN THE COMMON LINE BETWEEN TAX MAP LOTS 1 AND 1,01, BLOCK 58;
THENCE:

(5). NORTHEASTWARDLY ALONG SAID COMMON LINE, NORTH 52 DEGREES 33
MINUTES 07 SECONDS EAST A DISTANCE OF 667.27 FEET TO AN ANGLE POINT;

THENCE
ALTA Commitment 2006 NJRB 3-07
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(8) NORTHEASTWARDLY CONTINUING ALONG THE COMMON LINE BETWEEN TAX
MAP LOTS 1 AND 1.01, BLOCK 58, NORTH 56 DEGREES 33 MINUTES 07 SECONDS
EAST A DISTANCE OF 53.86 FEET TO-A POINT; THENCE

(7) SOUTHEASTWARDLY ALONG A NEW LINE THROUGH TAX MAP LOT 1.01, BLOCK
58, SOUTH 15 DEGREES 46 MINUTES 21 SECONDS EAST A DISTANCE OF 140.50
FEET TO THE POINT AND PLACE OF BEGINNING,

SUBJECT TO A PORTION OF A 100 FEET WIDE MCUA RIGHT OF WAY, AREAS NOW OR FORMERLY
BELOW MEAN HIGH WATER, WETLANDS DELINEATION AND ANY OTHER FACTS THAT MAY BE
DISCLOSED BY AN ACCURATE SURVEY AND TITLE REPORT.

TRACT FIVE: (LOT 7 BLOCK 58)

BEGINNING AT A POINT [N THE COMMON LINE BETWEEN TAX MAP LOTS 1 AND 1.01 BLOCK 58 AND TAX
MAP LOT 1, BLOCK 57.02, DISTANT SOUTH 52 DEGREES 33 MINUTES 07 SECONDS WEST 256.73 FEET
FROM THE TERMINUS OF THE FOURTH COURSE OF THE PREVIOUSLY DESCRIBED TRACT AND FROM
SAID BEGINNING POINT RUNNING;

(1) SOUTHWESTWARDLY ALONG A LINE LOCATED IN POND CREEK, SOUTH 35
DEGREES 31 MINUTES 16 SECONDS WEST 41,25 FEET TO AN ANGLE POINT;
THENCE THE FOLLOWING SIX COURSES LOCATED IN POND-CREEK

(2) SOUTH 20 DEGREES 51 MINUTES 06 SECONDS WEST A DISTANCE OF 40.00 FEET
‘TO AN ANGLE POINT; THENCE

(3) SOUTH 01 DEGREES 00. MINUTES 33 SECONDS EAST A DISTANCE OF 140.00
FEET TO AN ANGLE POINT; THENGCE

{4) SOUTH 11 DEGREES 25 MINUTES: 45 SECONDS WEST A DISTANCGE OF 57.00 FEET
TO AN ANGLE: POINT; THENCE

(6) SOUTH 09 DEGREES 32 MINUTES 28 SECONDS EAST A DISTANCE OF 122,00
FEET TO AN ANGLE POINT; THENCE

(8) SOUTH 12 DEGREES 13 MINUTES 08 SECONDS WEST A DISTANCE OF 85.00 FEET
TO AN ANGLE POINT; THENCE

(7) SOUTH 15 DEGREES 01 MINUTES 32 SECONDS EAST A DISTANGE OF 40.00 FEET
TO A POINT IN THE NORTHWESTWARDLY PROLONGATION OF THE EASTERLY
MEAN HIGH WATER LINE OF THE SOUTH RIVER; THENCE

(8) NORTHWESTWARDLY ALONG SAID PROLONGATION AND EASTERLY MEAN HIGH
WATER LINE OF THE SOUTH RIVER 330 FEET MORE OR LESS TQ A POINT INTHE
COMMON LINE BETWEEN TAX MAP LOTS 1 AND 1.01, BLOCK 58 SAID POINT
HAVING A STRAIGHT LINE TIE FROM THE TERMINUS, OF THE SEVENTH COURSE
OF NORTH 78 DEGREES 07 MINUTES 13 SECONDS WEST 320.99 FEET; THENCE
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9) NORTHEASTWARDLY ALONG THE COMMON LINE BETWEEN TAX MAP LOTS 1
AND 1.01, BLOCK 58, NORTH 38 DEGREES 28 MINUTES 07 SECONDS EAST A
DISTANCE OF 185.00 FEET TO AN ANGLE POINT; THENCE

(10) NORTHWESTWARDLY CONTINUING ALONG SAID COMMON LINE, NORTH 40
DEGREES 26 MINUTES 53 SECONDS WEST A DISTANCE OF 75.24 FEET TO AN
ANGLE POINT; THENCE

{11)  NORTHEASTWARDLY STILL ALONG SAID COMMON LINE, NORTH 49 DEGREES 33
MINUTES 07 SECONDS EAST A DISTANCE OF 370.92 FEET TO THE POINT AND
PLACE OF BEGINNING.

SUBJECT TO AREAS: NOW OR FORMERLY BELOW MEAN HIGH WATER, WETLANDS DELINEATION AND
ANY OTHER FACTS THAT MAY BE DISCLOSED BY AN ACCURATE SURVEY AND TITLE REPORT.

TRACT SIX: (LOT 1.01 BLOCK 56)

BEGINNING AT A POINT IN THE WESTERLY RIGHT OF WAY LINE OF JERNEES MILL ROAD (25.00 FEET
WIDE HALF WIDTH), WHERE THE SAME IS INTERSECTED BY THE COMMON LINE BETWEEN TAX MAP
LOTS 1 AND 2, BLOCK 56 AND FROM SAID BEGINNING POINT; RUNNING

{1 SOUTHWESTWARDLY ALONG THE WESTERLY RIGHT OF WAY LINE OF JERNEES
MILL ROAD (25.00 FEET WIDE HALF WIDTH) ALONG A CURVE TO THE LEFT
HAVING A RADIUS OF 800.38 FEET, A CENTRAL ANGLE OF 03 DEGREES 54
SECONDS 52 SECONDS, AN ARC LENGTH OF 54.68 FEET AND A CHORD BEARING
SOUTH 01 DEGREES 42 MINUTES 14 SECONDS WEST 54.67 FEET TO A POINT OF
TANGENCY; THENCE

(2) SQUTHEASTWARDLY CONTINUING ALONG SAID RIGHT OF WAY LINE, SOUTH 00
DEGREES 15 MINUTES 12 SECONDS EAST A DISTANCE OF 11.54 FEET TO A
POINT; THENCE THE FOLLOWING 25 COURSES ALONG A NEW LINE THROUGH.
TAX MAP-LOT 1, BLOCK 56 AND BEING LOCATED IN DUCK CREEK

{3) SOUTH 74 DEGREES 25 MINUTES: 03 SECONDS WEST A DISTANCE OF 200.00
FEET TO AN ANGLE POINT; THENCE

(4) SOUTH 80 DEGREES 30 MINUTES 38 SECONDS WEST A DISTANCE OF 165.00
FEET TO AN ANGLE POINT; THENCE

(5) SOUTH 78 DEGREES 03 MINUTES 24. SECONDS WEST A DISTANCE OF 118.00
FEET TO AN ANGLE POINT; THENCE

(6) NORTH 84 DEGREES 25 MINUTES 39 SECONDS WEST A DISTANCE OF 62.00
FEET TO AN ANGLE POINT; THENCE.

(7) SOUTH 64 DEGREES 45 MINUTES 08 SECONDS WEST A DISTANGE OF 40.00 FEET
TO AN ANGLE POINT; THENCE

(8) SOUTH 46 DEGREES 08 MINUTES 40 SECONDS WEST.A DISTANCE OF 45.00 FEET
TO AN ANGLE POINT; THENCE
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9 SOUTH 67 DEGREES 13 MINUTES 30 SECONDS WEST A DISTANCE OF 70.00 FEET
TO AN ANGLE POINT; THENCE

(10)  SOUTH 81 DEGREES 52 MINUTES 02 SECONDS WEST A DISTANCE OF 90.00 FEET
TO AN ANGLE POINT; THENCE

(11) NORTH 77 DEGREES 52 MINUTES: 33 SECONDS WEST A DISTANCE OF 30.00
FEET TO AN ANGLE POINT; THENCE

(12) NORTH 63 DEGREES 19 MINUTES 07 SECONDS WEST A DISTANCE OF 60.00
FEET TO-AN ANGLE POINT; THENCE

(13) NORTH 89 DEGREES 22 MINUTES 20 SECONDS WEST A DISTANCE OF 47.00
FEET TO AN ANGLE POINT; THENCE

(14) NORTH 38 DEGREES 22 MINUTES. 58 SECONDS WEST A DISTANCE OF 60.00
FEET TO AN ANGLE POINT; THENCE

(15)  NORTH 62 DEGREES 42 MINUTES 46 SECONDS WEST A DISTANCE OF 20,00
FEET TO AN ANGLE POINT; THENCE

(16) NORTH 15 DEGREES 04 MINUTES 48 SECONDS WEST A DISTANCE OF 90.00
FEET TO AN ANGLE POINT; THENCE

(17)  SOUTH 73 DEGREES 05 MINUTES 43 SECONDS WEST A DISTANCE OF 61.00 FEET
TO AN ANGLE POINT; THENCE

(18) NORTH 02 DEGREES 06 MINUTES 51 SECONDS WEST A DISTANCE OF 50.00
FEET TO AN ANGLE POINT; THENCE

(19)  NORTH 50 DEGREES 05 MINUTES 01 ‘SECONDS WEST A DISTANCE OF 15.00
FEET TO AN ANGLE POINT; THENCE

(20) SOUTH 84 DEGREES 52 MINUTES 19 SECONDS WEST A DISTANCE OF 15.00 FEET
TO AN ANGLE POINT; THENCE

(21)  SOUTH 57 DEGREES 18 MINUTES 45 SECONDS WEST A DISTANCE OF 35.00 FEET
TO AN ANGLE POINT; THENCE

(22) NORTH 83 DEGREES 53 MINUTES 27 SECONDS WEST A DISTANCE OF 20.00
FEET TO AN ANGLE POINT; THENCE

(23) NORTH 34 DEGREES 32 MINUTES 04 SECONDS WEST A DISTANCE OF 54.00
FEET TO AN ANGLE POINT; THENCE

{24)  SOUTH 72 DEGREES 21 MINUTES 58 SECONDS WEST A DISTANCE OF 60.00 FEET
TO AN ANGLE POINT; THENCE
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(25) SOUTH 82 DEGREES 28 MINUTES 09 SECONDS WEST A DISTANCE OF 60.00 FEET
TO AN ANGLE POINT; THENCE

{26) NORTH 88 DEGREES 40 MINUTES 15 SECONDS WEST A DISTANCE OF 45.00
FEET TO AN ANGLE POINT; THENCE

(27) SOUTH 65 DEGREES 26 MINUTES 22 SECONDS WEST A DISTANCE OF 55.86 FEET
TO AN ANGLE POINT AND COMMON LINE BETWEEN TAX MAP LOT 1, BLOCK 56
AND LOT 1, BLOCK 57.04; THENCE

(28) NORTHEASTWARDLY ALONG SAID COMMON LINE, NORTH 57 DEGREES 43
MINUTES 24 SECONDS EAST A DISTANCE QF 589.37 FEET TO A POINT AND
CORNER; THENCE

(29) SOUTHEASTWARDLY ALONG THE COMNON LINE BETWEEN TAX MAP LOTS 1
AND 2, BLOCK 56, SOUTH 73 DEGREES 01 MINUTES 50 SECONDS EAST A
DISTANCE OF 884.02 FEET TO THE POINT AND PLACE OF BEGINNING.

SUBJECT TO 100 FEET WIDE MCUA RIGHT OF WAY, AREAS NOW OR FORMERLY BELOW MEAN HIGH
WATER, WETLANDS DELINEATION AND ANY OTHER FACTS THAT MAY BE DISCLOSED BY AN
ACCURATE SURVEY AND TITLE REPORT.

TRACT SEVEN: (LOT 2.02 BLOCK 56)

BEGINNING AT A POINT IN THE COMMON LINE BETWEEN TAX MAP LOTS 1 AND 2, BLOCK 56, DISTANT
NORTH 73 DEGREES 01 MINUTES 50 SECONDS WEST 454.33 FEET FROM THE INTERSECTION FORMED
BY SAID COMMON LINE WITH THE WESTERLY RIGHT OF WAY LINE OF JERNEES MILL ROAD (36.00
FEET WIDE HALF WIDTH) AND FROM SAID BEGINNING POINT RUNNING

1 NORTHWESTWARDLY ALONG THE COMMON LINE BETWEEN TAX MAP LOTS 1
AND 2, BLOCK 56, NORTH 73 DEGREES 01 MINUTES 50 SECONDS. WEST A
DISTANCE OF 418,39 FEET TO A POINT AND CORNER; THENCE

(2)  NORTHEASTWARDLY ALONG THE COMMON LINE BETWEEN TAX MAP LOT 2,
BLOCK 56 AND LOT 1, BLOCK 57.04, NORTH 57 DEGREES 43 MINUTES 24
SECONDS EAST A DISTANCE OF 143,23 FEET TO A POINT AND CORNER; THENCE

(3) SOUTHEASTWARDLY CONTINUING ALONG SAID COMMON LINE, SOUTH 74
DEGREES 14 MINUTES 36 SECONDS EAST A DISTANCE OF 322.48 FEET TO A
POINT; THENCE

4) SOUTHWESTWARDLY ALONG A NEW LINE THROUGH TAX MAP LOT 2, BLOCK 56,

SOUTH 15 DEGREES 44 MINUTES 10 SECONDS WEST A DISTANCE OF 115.45
FEET TO THE POINT AND PLACE OF BEGINNING.

SUBJECT TO 100 FEET WIDE MCUA RIGHT OF WAY, AREAS NOW OR FORMERLY BELOW MEAN HIGH

WATER, WETLANDS DELINEATION AND ANY OTHER FACTS THAT MAY BE DISCLOSED BY AN
ACCURATE SURVEY AND TITLE REPORT.
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FOR INFORMATIONAL PURPOSES ONLY: ALL NOW KNOWN AS LOT 8 IN BLOCK 58 ON THE BOROUGH

OF SAYREVILLE TAX MAP,
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TITLE INSURANCE COMMITMENT
SCHEDULE C
File Number: 000-9284

All that (those) certain lot(s), tract(s) or parcel(s} of [and, with the buildings and improvements
thereon erected, situate, lying and being In Sayreville, County of Middlesex and State of New Jersey
and is bounded and described as follows:

Beginning at a point in the Northerly sideline of Plot 1, Block 56, Tax Maps of Sayrevilie, lands now
or formerly owned by ira and Melvin Safran, sald point being also 25.0 feet plus or minus Westerly
from the existing paved centerline of Jernees Mill Road; thence

1. Northerly and also being 25 feet plus or minus Westerly from the existing paved centerline of
Jernees Mill Road North 34 degrees.08 minutes 30 seconds East, a distance of 125.90 feetto a
point in the Southerly line of Plot 1, Block 57; how or formerly owned by Quigley Company; thence

2. Along said Southerly sideline of Plot 1, Block 57 North 63 degrees 24 minutes 00 seconds West,
a distance of 775 feet to a point; thence

3. South 68 degrees 35 minutes 00 seconds West, a distance of 143,22 feet to a point being the
Northwest corner of the aforementioned Plot 1, Block 56; thence

4. Along said Northerly sideline of Plot 1, Block 56 South 62 degrees 10 minutes 14 seconds East, a
distance of 854.97 feet to a point being the Point and Place. of Beginning.

Excepting out that portion of the above granted out under Deed Book 3770.page 815; Deed Book
4251 page 419; Deed Book 4456 page 289.

FOR INFORMATION ONLY:

County: Middlesex, Municipality: Sayreville

Tax Block: 56, Tax Lot: 2.01

Address: 562 Jernee Mill Road, Sayreville, N) 08872.

The above Tax Lat and Block designation and the street address designation is for informational
purposes only and is not to be construed as part of the legal description.
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PROJECT DESCRIPTION

Middlesex Energy Center, LLC (MEC) is proposing to construct a nominal 560 megawatt (MW)
dual fuel fired 1-on-1 combined cycle power facility, to be known as the Middlesex Energy
Center, LLC facility (the Project or the Facility). The proposed Middlesex Energy Center
facility will consist of one (1) combustion turbine generator (CTG) that will utilize pipeline
natural gas. Ultra low sulfur diesel (ULSD) will be utilized as a back-up fuel for up to 720 hours
per year. A heat recovery steam generator (HRSG) downstream of the combustion turbine will
recover heat from the exhaust gases to generate steam. It will be equipped with a natural gas
fired duct burner for supplementary firing. The HRSG will tie-in to a single steam turbine
generator (STG). Electricity generated in the CTG and STG will be sold to the regional
Pennsylvania-New Jersey-Maryland (PJM) electric power grid. Supporting ancillary equipment
includes a natural gas fired auxiliary boiler, an 8-cell wet mechanical draft cooling tower, an
emergency diesel generator and supporting day tank, an emergency diesel fire pump and
supporting day tank, and one (1) 20,000 gallon aqueous ammonia tank.
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APPLICATION WITH EXHIBITS
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ORDINANCE
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ESTIMATED PROJECT COSTS
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CERTIFICATE OF FORMATION

AND CERTIFICATE OF AUTHORITY
OF THE ENTITY
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FINANCIAL PLAN FOR THE PROJECT

The Entity has determined that the total cost of construction and operating reserves for the
Project are approximately $600 million (“Capital Budget”). Prior to financial closing, the
Entity will have secured sufficient aggregate financial commitments to fully fund the Capital
Budget at financial close. The financial commitments will be from multiple sources, including
the Entity and third-party equity investors (“Investors™) as well as third-party commercial bank
lenders (“Lenders”). The equity portion of the funding will come in the form of cash security,
letters of credit (“LOCs™), or guarantees, in a form(s) acceptable to the lenders to the Project,
and is projected to equal not less than 20% of the funded Capital Budget. Equity contributed
during construction by Investors will remain in the Project after the Commercial Operation Date
and will serve as permanent equity in the Project. The commitments from Lenders are expected
to include: (i) a funded construction credit facility equal to not more than 80% of the funded
Capital Budget of the Project; and (ii) contingent credit support facilities, such as performance
security, a debt service reserve LOC facility, PJM Interconnection Services Agreement security,
Gas Precedent Agreement security, PJM Base Residential Auction security, and a working
capital facility equal to 100% of the Project's contingent capital needs.

The credit facilities in place during construction will be structured to convert to term credit
facilities upon the Project reaching its COD and meeting other standard conditions precedent.
The committed amount of the credit facilities will be sized substantially based on a target
projected average debt service coverage ratio over the scheduled amortization period. The
various credit facilities are expected to be issued at variable interest rates. Therefore, it 1s
anticipated that at the time of financial closing, the Project will be required to arrange for
interest rate protection for a majority of the debt during construction and operations. Additional
costs associated with the bank financing will consist of upfront fees, commitment fees and
market-based financial closing costs (including lenders' counsel and technical advisors), all of
which have been incorporated into the Project's Capital Budget.
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PROJECTED REVENUES
Annual Service
Charge (10% of
Annual Gross Annual Gross Minimum Annual
Year Revenues Revenues Service Charge
1 $18,000,000 $1,800,000
2 18,000,000 1,800,000
3 18,000,000 1,800,000
4 18,000,000 1,800,000
5 18,000,000 1,800,000
6 20,000,000 2,000,000
7 20,000,000 2,000,000
8 20,000,000 2,000,000
9 20,000,000 2,000,000
10 20,000,000 2,000,000
11 20,000,000 2,000,000
12 20,000,000 2,000,000
13 20,000,000 2,000,000
14 20,000,000 2,000,000
15 20,000,000 2,000,000
16 22,000,000 2,200,000
17 22,000,000 2,200,000
18 22,000,000 2,200,000
19 22,000,000 2,200,000
20 22,000,000 2,200,000
21 39,000,000 3,900,000
22 39,000,000 3,900,000
23 39,000,000 3,900,000
24 39,000,000 3,900,000
25 39,000,000 3,900,000
26 41,000,000 4,100,000
27 41,000,000 4,100,000
28 41,000,000 4.100,000
29 41,000,000 4,100,000
30 41,000,000 4,100,000
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[image: image44.png]ORDINANCE OF THE BOROUGH OF SAYREVILLE,
COUNTY OF MIDDLESEX, NEW JERSEY
APPROVING THE APPLICATION FOR A LONG TERM TAX EXEMPTION
AND AUTHORIZING THE EXECUTION OF A FINANCIAL AGREEMENT
WITH
URBAN RENWAL, LLC

WHEREAS, the Local Redevelopment and Housing Law, N.J.S.4. 40A:12A-1 et
seq., as amended from time to time (the “Act”), provides a process for municipalities to
participate in the redevelopment and improvement of areas in need of redevelopment; and

WHEREAS, the Council adopted a resolution designating the property
commonly known as Block 56, Lots 1.01, 2.01 and 2.02, Block 57.02, Lot 1, Block
57.04, Lot 1, Block 57.05, Lot 1, and Block 58, Lots 6 and 7 on the Tax Map of the
Borough of Sayreville as an area in need of redevelopment (the “Redevelopment Area”)
in accordance with the requirements of the Act; and

WHEREAS, on, the Council approved an ordinance adopting a redevelopment
plan entitled the Borough of Sayreville Landfill and Melrose Redevelopment Plan in
accordance with the Act (the “Redevelopment Plan”) for the Redevelopment Area; and

WHEREAS, Urban Renwal, LLC (the “Entity”) will own the Land
(as defined in the proposed Financial Agreement) and ground lease the Land to the
Operating Company (as defined in proposed Financial Agreement) who will construct, or
cause to be constructed thereon, the Improvements (as defined in proposed Financial
Agreement)(the leasing of the Land and the construction and maintenance of the
Improvements are defined collectively as the “Project”); and

WHEREAS, the Project will conform to all applicable municipal zoning
ordinances as amended by the Redevelopment Plan and will be in conformance with the
master plan of the Borough; and

WHEREAS, in order to enhance the economic viability of and opportunity for a
successful Project, the Entity has filed an application for a long term tax exemption under
the provisions of the Long Term Tax Exemption Law of 1992, as amended and
supplemented, N.J.S.4. 40A:20-1, et seq. (the “Long Term Tax Exemption Law”),
governing payments made to the Borough in lieu of real estate taxes on the
Improvements, which application is on file with the Borough Clerk (the “Application”);
and

WHEREAS, there was also submitted as part of the Application a form of a financial
agreement (the “Financial Agreement”), pursuant to which the Entity agrees to pay, in
lieu of tax payments, an Annual Service Charge; and

WHEREAS, the Entity is qualified to do business under the provisions of the Long
Term Tax Exemption Law; and




[image: image45.png]WHEREAS, the provisions of the Long-Term Tax Exemption Law authorize the
Borough to accept, in lieu of real property taxes, an annual service charge paid by Entity
to the Borough; and

WHEREAS, the Council has determined that the Project represents an undertaking
permitted by the Long Term Tax Exemption Law, and has further determined that the
Project is an improvement made for the purposes of clearance, replanning, development,
or redevelopment of an area in need of redevelopment within the Borough, as authorized
by the Long Term Tax Exemption Law and shall promote and further the redevelopment
of the Borough.

NOW, THEREFORE, BE IT ORDAINED BY THE BOROUGH COUNCIL OF
THE BOROUGH OF SAYREVILLE, NEW JERSEY AS FOLLOWS:

1. The Mayor and/or Borough Administrator, in consultation with
counsel to the Borough, are hereby authorized to execute and/or amend, modify or make
such necessary changes to the Application, the Financial Agreement and any other
agreements necessary to effectuate the Financial Agreement.

2. An exemption from taxation as set forth in the Financial
Agreement is hereby granted to the Entity, with respect to the Improvements for the term
set forth in the Financial Agreement; provided that in no event shall the tax exemption
exceed the earlier of (i) thirty-five (35) years from the date of execution of the Financial
Agreement or (i1) to the extent permitted by N.J.S.A. 40A:20-13, thirty (30) years from
the issuance of a Certificate of Completion for the Project thereof and only so long as the
Entity remains subject to and complies with the Financial Agreement and the Long Term
Tax Exemption Law and any other agreement related to the Project or the Land; and
provided, further that in no event shall the resulting property tax obligation in each year
the property tax exemption is in effect, when combined with the Annual Service Charge
as defined in the Financial Agreement, be less than the amount of the property tax
obligation due and owing on the Land, prior to redevelopment.

3. The executed copy of the Financial Agreement shall be certified
by and be filed with the Office of the Borough Clerk.

4. The Project shall conform with all Federal and State law and
ordinances and regulations of the Borough relating to its construction and use.

5. The Operating Company shall, in the operation of the Project,
comply with all laws so that no person because of race, religious principles, color,
national origin or ancestry, will be subject to discrimination.

6. The Entity shall, from the time the Annual Service Charge
becomes effective, pay the Annual Service Charge as set forth in the Financial
Agreement.




[image: image46.png]7. The Operating Company shall complete the Project within the
timeframes set forth in the Redevelopment Agreement.

8. The Project will result in the redevelopment of the Borough by
implementing the Redevelopment Plan.

9. The Financial Agreement with the Entity is a necessary inducement
to the undertaking of the Project.
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