[image: image1.png]A RESOLUTION OF THE SAYREVILLE ECONOMIC AND REDEVELOPMENT
AGENCY AUTHORIZING THE SALE OF VACANT LAND IDENTIFIED AS
BLOCK 169, PART OF LOT 10.02 IN THE BOROUGH OF SAYREVILLE TO THE
MIDDLESEX COUNTY UTILITIES AUTHORITY

WHEREAS, the Sayreville Economic and Redevelopment Agency (hereinafter the
“Agency”) is the owner of approximately 5.09 acres of vacant land located in Block 169, Part of
Lot 10.01 as shown on the Municipal Tax Map of the Borough of Sayreville (hereinafter the
“Property”); and

WHEREAS, the Middlesex County Utilities Authority (hereinafter the “Authority™)
wishes to acquire the Property for the Authority’s flood mitigation and pump station restoration
project (hereinafter the “Project™); and

WHEREAS, the Agency desires to sell the Property to the MCUA for the
aforementioned Project in furtherance of the public welfare; and

NOW, THEREFORE, BE IT RESOLVED that pursuant to N.J.S.A. 40A:12A-22 et.
seg. the Agency Chairman is authorized to execute the attached Agreement To Purchase And
Sell Real Estate (as revised) in substantially similar form, subject to the following conditions:
(a) Agency’s receipt of an appraisal of the Property; (b) Agency’s approval of the purchase price;
and (c) subject to such final changes as may be recommended to the Chairperson by the
Agency's professionals; and

IT IS FURTHER RESOLVED that the Agency Attorney is authorized to prepare the
necessary transfer documents, and further the Agency Engineer is authorized to prepare the
appropriate legal description and survey plan if necessary; and

IT IS FURTHER RESOLVED that the Chairperson, Secretary and Agency
Professionals are hereby authorized and directed to take any action and to execute any
documents as may be necessary to effectuate the sale of the Property and this Resolution.

OFFERED BY: TW"”’"? / s 27 _
A \ 7
SECONDED BY: JfL ¢ %"‘/ KJ ¥ /MW

I, Joseph P. Ambrosio, Esq., Secretary and certifying agent of the Sayreville Economic
and Redevelopment Agency, hereby certify that the foregoing Resolution was adopted at the
special meeting of the Agency held on July 9, 2015.
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oseph P. Ambrosio, Esq., Secretary
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[image: image3.png]AGREEMENT TO PURCHASE AND SELL REAL ESTATE

THIS AGREEMENT TO PURCHASE AND SELL REAIL, ESTATE
(“Agreement”) is cffective as of this day of July, 2015
by and between

SAYREVILLE ECONOMIC AND REDEVELOPMENT AGENCY, a
corporate body politic of the State of New Jersey, having its principal offices
located at 167 Main Street, Sayreville, New Jersey 08872 (hereinafter
referred to as the “Seller™),

and
MIDDLESEX COUNTY UTILITIES AUTHORITY, a corporate body
politic of the State of New Jersey, having its principal offices located at 2751
Main Street, P.O. Box 159, Sayreville, New Jersey 08872 (hereinafter
referred to as the “Parchaser®).

EREAMBLE:

WHEREAS, this Agreement relates to the sale and purchase of certain vacant real
property consisting of approximately 5.09 acres of land located in the Borough of Sayreville,
County of Middlesex, and State of New Jersey which is designated on the tax map of the Borough
of Sayreville, Middlesex County, New Jexsey as Block 169, Part of Lot 10.02 and as more fully
described on Exhibit A annexed hereto and made a part hereof, and depicted and delineated on that
certain plan annexed hereto as Exhibit A-1 and made a part hereof prepared by R3m Engineering,
Inc. dated June 5, 2015 entitled “Flood Mitigation & Permanent Restoration of the Sayreville Pump
Station” (the “Property™); and

WHEREAS, Purchaser desires to acquire the Property for Purchaser’s flood
mitigation and pump station restoration praject (*Project™); and
WHEREAS, Selier has agreed to sell the Property to Purchaser for the Project; and

the parties hereto desire to set forth their mutual undersianding and
agreement with respect to the sale and purchase of the Property by Purchaser.

NOW, THEREFORE, in consideration of the mutual promises and covenants
herein contained, the parties hereto agree as follows:

1.  AGREEMENT TO SELL: Seller hereby agrees to sell and Purchaser
hereby agrees to purchase the Property, and all rights relating to the Propesty. The Property is more
fully described in Exhibit A attached hereto and made a part hereof.

2.  EFFECTIVE DATE OF AGREEMENT: The cffective date of this
Agreement is the date on which this Agreement is signed by both parties.
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[image: image4.png]3 PURCHASE PRICE: The purchase price for the Property shall be

(4] 00) Dollers (the “Purchase Price”) payable at

closing of title subject to adjustments as hereinafter provided. The purchase price shall be paid by

certified or bank check and/or by wire transfer. There shall be no deposit monies paid prior to

closing; however, the mutual promises and covenants set forth herein shall constitute the legal
consideration between the parties for this transaction.

4, BACK TITLE: No later than ten (10) days afler the Effective Date of this
Agreement, Seller shall send to Purchaset’s attorey (specified in Paragraph 21 below), a copy of
any and all title, survey information and environmental reports in possession of Seller related to the
Property described in Exhibit A and depicted in Exhibit A-1 annexed hereto, if any.

(@  Closing of title to the Property shall take place twenty (20) days afier the
expiration of Purchaser’s Due Diligence Period (hereafier defined) or any permitted or mutually
agreed upon extension thereof, at the offices of Wilentz, Goldman & Spitzer, 90 Woodbridge
Center Drive, Woodbridge, New Jersey. At either parties election, the closing of title may be
conducted via overnight mail, in which case all Closing Documents shall be distributed for
review and approval not less than 3 days prior to closing. Purchaser shall have the right to
accelerate the closing upon seven (7) days actice to Seller provided the Agreement contingencies
have been satisfied ar waived by Purchaser.

()  Seller’s attorney shall deliver the following proposed Closing Documents to
Purchaser’s attorney prior to closing: (i) 2 bargain and sale deed with covenant as to grantor’s act
containing a description of the Property as may be prepared by Purchaser’s surveyor and certified to
Seller; (i) an affidavit of consideration; @ii) an affidavit of title in standard form; (iv) a FIRPTA
certification; (v) a 1099 form; (vi) Seller’s Residency Certification; (vii) a resolution and any further
information required to confirm Seller’s authorization to transfer title to Purchaser; (viif) any and all
other documentation reasonably required by Purchaser’s title insurance company to insure transfer
of clear title to Purchaser at closing; and (ix) evidence of the requisite compliance with the New
Jersey “bulk sales” requirements.

(c) At closing, Purchaser shall deliver the purchase price to Seller subject to
adjustments, if any, and shall deliver an executed closing statement and copy of the resolution
adopted by Purchaser authorizing the purchase of the Property.

6. DUE_ DILIGENCE CONTINGENCY:  Purchaser contemplates
purchasing the Property for the reason set forth in the Preamble to this Agreement. Purchaser shall
have an investigation or due diligence period (the "Due Diligence Period™) commencing on the
date of execution by both parties of this Agreement (“Effective Date™) and continuing for a period
of one-hundred twenty (120) days thereafter. During the Due Diligence Period, Purchaser and
Purchaser's attorneys, architects, engineers, surveyors, appraisers, environmental consultants, and
representatives ("Purchaser's Inspectors") shall be allowed reasonable access and a right of entry
onwthePropertytoconduct,athchasdsownwstmdexpmse,wch(a)water soils,
environmental (including an invasive Phase II Environmental Assessment), tank, and engmeenng
inspections, investigations, samplings, testing, appruisals, and (b) survey of the Properly in
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[image: image5.png]accordance with Paragraph 10, and {c) inquiries as to use, zoning, title, subdivision, and other issues
as Purchaser desires to assure itself that the Property is (i) suitable for Purchaser's intended purposes
without the need for environmental remediation, and (i) satisfies title and surveying criteria.
Following Purchaser's entry onto the Property, Purchaser shall restore, or cause to be restored, the
Property to substantially the condition which existed immediately prior to Purchaser’s or Purchaser's
Inspectors' entry. Purchaser may waive all or any part of the Due Diligence Period by written notice
to Seller.

If Purchaser is not satisfied with the results of Purchaser’s investigation or inquiries
for any reason, or no reason, then Purchaser, in Purchaser's sole judgment, may terminate this
Agreement by written notice of such termination to Seller provided such notice is received on or
before the expiration of the Due Diligence Period. Upon such termination, both parties shall be
released from all duties and obligations created herein.

Prior to entering upon the Property, Purchaser shall deliver to Seller certificates
reasonably satisfactory to Seller in all respects evidencing that Purchaser’s consultants and
contractors, including any subcontractors, maintain commercial general lisbility insurance in an
amourt not less than One Million Dollars ($1,000,000), combined single limit in form and
substance adequate to insure against all liability of Purchaser and its consultants and contractors,
regpectfully, and each of their respective agents, employees and contractors, arising out of
mspecﬁonsmdtwingoftherpatymanypanthmofmademechaser’sbdmli Such
insurance certificates must name Seller as an additional insured with respect to the foregoing
coverage. Purchaser shall indemnify, hold harmless and defend Seller, its affiliates, and their
respective officers, directors, employees and agents from and against all suits, actions, proceedings,
losses, damages, Hens, expenses and costs, including without limitation, reasonable counsel fees
arising out of or in any way related to the exercise of the rights granted to Purchaser. Purchaser’s
indemnification obligations will survive any termination of this Agreement and Closing.

7. ENVIRONMENTAL CONTINGENCY: Purchaser’s obligation to
purchase the Property is contingent upon the Property not having any environmental contamination
or requiring environmental remediation. IfthePropatytsfomdtobeoontnmmatedormneedof
any environmental remediation;-SeHer-she bligated-to ; pr-aleets
seae#pa*feme—?mchasumaymmﬂmAgmmmmbywnﬁmnoucewSenamdme

8. BULK SALES COMPIIANCE: The partics acknowledge that the
provisions of the New Jersey Sales and Use Tax Act, N.J.S.A. 54:32B-1 ¢t seqg. (“Bulk Sales
Act™), are applicable or may be applicable to the sale of the Property by Seller. Purchaser shall
submit the required Notification of Sale, Transfer or Assignment in Bulk (Form C-9600) (“Bulk
Sale Notice™) and all required aftachments with the New Jersey Department of the Treasury,
Division of Taxation, Bulk Sales Section (“Section”) not later than fifteen (15) Business Days
prior to Closing, even if the Property consists of vacant land. Such filing shall be made by
overnight delivery to the address specified by the Section for such filing by ovemnight delivery.
Seller shall cooperate with the Purchaser in cormection with such submission by supplying any
other information necessary for Purchaser to file the Bulk Sales Notice and represents that (i) the
name and address of Seller as set forth on the first page of this Agreement are accurate, and (ii)
to provide Purchaser with the necessary information required for filing of the Bulk Sales Notice:

6080811, 1(104875.025) 3




[image: image6.png]In the event that the New Jersey Division of Taxation requires Purchaser to hold a portion
of the Purchase Price in escrow for potential tax liabilities of Seller, Seller authorizes Purchaser
to comply with such requirement and Purchaser’s Attorney or agent shall hold such amount, in
escrow, and is authorized to disburse same upon receipt of authorizations, and in accordance
with directions, from the Division of Taxation, and the balance of the escrow, if any, shall be
paid to Seller. This paragraph shail survive the closing of title.

9. TITLE: Title to the Property shall be good, clear, marketable, and
insurable at regular rates by a nationally recognized title insurance company sclected by Purchaser
subject only to the following exceptions (provided none of same render title ummarketable,
uninsurable or prohibit of material limit Purchaser’s use of the Property for the purpose intended by
Purchaser) which exceptions shall be deemed "Permitted Exceptions':

(a) Laws, regulations, or ordinances of federal, state, county or local entities or
agencies having jurisdiction over the Property.

(b)  Utility easements which are not encroached upon and which do not interfere
with Purchaser’s intended use of the Property.

(¢©)  Such state of facts as would be shown on an accurate survey of the Property
except for overlaps, encroachments, gaps, licenses to cross, areas of questionable title, and non-
permitted (i.e., non-utility) easements and/or objections raised by Purchaser in accordance with
paragraph 10 herein.

Seller shall be obligated to eliminate any exception to title that is capable of being
climinated by the payment of money, not to exceed+e the full extent of the Purchase Price and
may do so using the proceeds of sale on the Closing Date.

10. SURVEY: Purchaser may cause the Property to be surveyed by a surveyor
licensed in the State of New Jersey. If Purchaser elects to complete a survey, Purchaser shall
provide Seller with a survey print prior to the expiration of the Due Diligence Pericd with notice of
Purchaser’s survey objection(s), if any. Seller shall remove or cause to be removed any such
encroachment(s) or cure Purchaser’s survey objection(s) prior to closing or within thirty (30) days
of the request, whichever is carlier. If Seller is unable to remove or canse to be removed an
encroachment or cure Purchaser’s survey objection(s) prior to closing or within thirty (30) days of
Purchaser’s notice, as applicable, then Purchaser may terminate this Agreement by written notice to
Seller. Altematively, at Purchaser’s sole discretion, Purchaser may accept the encroachments or
survey “objections” at any time during the pendency of this Agreement and proceed to closing.

11. CAPITAL REVIEW; SUBDIVISION. It is the obligation of the
Purchaser to obtain whatever approvals are required from the Sayreville Planning Board (Capital
Review, Subdivision) in order to be able to purchase the Property.

repmtsmdwmantshPmchasathatthcfoﬂomgMaﬂsmnowﬁuemdammmd
will be true and accurate as of the Closing Date:

(a)  Seller has the legal authority to enter into this Agreement, and has the right
to convey title to Purchaser. Seller has taken all action required by law to enter into this Agreement,

#8080811.1(1048756.025) 4




[image: image7.png](b)  Seller is not 'a "foreign person” as contemplated by Section 1445 of the
Internal Revenue Code,

{c)  Seller has not () made a general assignment for the benefit of creditors, (ii)
filed any voluntary or involuntary petition in bankruptey or suffered the filing of any involuntary
petition by Sellet’s creditors, (iif) suffered the appointment of a receiver to take possession of all or
substantially all of Seller's assets, (iv) suffered the attachment or other judicial seizure of all, or
substantially all, of Seller's assets, and (v) made an offer of setflement, extension, or composition to
its creditors generally.

(@  Seller has not entered into any agreement which is presently in effect (other
than this Agreement) whereby Seller has agreed fo sell, transfer, or lease the Property. Seller
represents that no other party has any rights to purchase, lease, or acquire the Property.

() There is no pending or threatened claim, action, complaint, notice of
violation, or proceedings by any governmental authority or third party relative to the Property
and/or arising out of any violation or alleged violation of any state, federal, or local environmental
law.

)] To the best of Seller’s knowledge and belief, the Property is in compliance
with all state, federal, and local laws.

(k)  There is no lawsuit pending or threatened against Seller or relating to Seller’s
ownership or occupancy of the Property.

()] Seller has not received any notice of any pending or threatened violations
pertaining to zoning, buildings, codes, or environmental conditions relative to the Property.

(m) The Property consists of vacant land.

(n) To the best of Seller’s knowledge, there are no encroachments on the
Property.
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[image: image8.png]Seller hereby agrees to indemmify, defend, and save Purchaser harmless from and
against any and all loss, damage, liability, penalties, and fines in the event any of the foregoing
representations prove to be untrue or inaccurate. This clause shall survive cloging. In the event that
Purchaser determines prior to closing that any of the representations are not true or accurate, then
Purchaser may terminate this Agreement by written notice to Seller or require Seller to cause the
Property to conform to the representations.

ADJUS

: If applicable, all assessments for
municipal 1mprovements as of the clmg date shall be pald or allowed by Seller,

15. POSSESSION: Seller shall deliver exclusive possession of the Property to
the Purchaser at closing free and clear of any tenants or occupants.

16. BROKERAGE COMMISSION: Each Party represents and warrants to
the other that they have not engaged the services of a real estate broker with respect to this
transaction. Each Party hereby agrees to indemnify and hold the other Party harmiess from and
against any loss, liability or expense (including, without limitation, reasonable attormeys' fees) by
reason of any claim for a real estate sales commission made by any real estate broker or other
person who is finally adjudicated to have dealt with the indemnifying Party concerning this
transaction. Nothing contained herein shall be construed to create any rights in any person or
entity as a third party beneficiary to this Agreement.

17. RISK OF LOSS: Therisk of loss is on Seller through the closing date.

18. INTENTIONALLY OMITTED.

19. CONDITION OF PROPERTY: i
SHHE EIL.LER NO REPRESENTATION AS T

CONDITION OF THE PROPERTY THE PROPERTY 1S BEING SOLD “AS IS”.

20. DEFAULT BY SELLER: In the cvent that Seller defaults ymder this
Agreement, then Purchaser may send written notice to Seller specifically identifying the nature of
Scller’s alleged default or breach and which provides Seller with thirty (30) days to cure the default
or breach. In the case of a default, Purchaser may (i) sue Seller for specific performance, (i) sue for
damages incurred by the defanlt and/or (jii) terminate the Agreement by written notice to Seller.

21. DEFAULT BY PURCHASER: In the event that Purchaser defaults under
this Agreement, then Seller may send written notice to Purchaser specifically identifying the nature
of Purchaser’s alleged default or breach and which provides Purchaser with thirty (30) days to cure
the default or breach. If Purchaser fails to cure the defanlt or breach, then Seller may terminate the
Agreement by written notice to Purchaser or sue Purchaser for specific performance as may be
penmttedbylaw Pmchasershaﬂnotmscasadcfenseﬂmtmmﬁcpafamanoensmavaﬂableto
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[image: image9.png]22, NOTICES: All notices, demands or commmmications hereunder shall be
sent by facsimile transmission to the following fax numbers, certified mail, retum receipt requested,
personal delivery, or by nationally recognized ovemight courier to the following addresses:

IF TO SELLER:

Sayreville Economic and Redevelopment Authority
167 Main Street

Sayreville, New Jersey 08872

Attention: Director

‘WITH A COPY TO SELLER’S ATTORNEY:
2443-Plainfield-Avenue
——e——— P O-Bex-736

Michael J. Baker
Box 480, 40 Paterson Strect +~ - - | Formatted: Indent: L=t: 0.5", First ine: 0.5 ]
ick, NJ 08901

IF TO PURCHASER:

Middlesex County Utilities Authority
2751 Main Street

PO Box 159

Sayreville, New Jersey 08872

WITH A COPY TO PURCHASER'S ATTORNEY:
John A. Hoffman, Esq.

Wilentz, Goldman & Spitzer

90 Woodbridge Center Drive

P.0.Box 10

Woodbridge, New Jersey 07095

Telephone No. (732) 855-6077

Fax No (732) 726-6634

e-mail: jhoffman@wilentz.com

Notices shall be deemed effective (a) on the date received when sent by overnight
mail courier or hand-delivery, and (c) on the date the return receipt is signed when sent by certified
mail, return receipt requested provided a copy is also delivered by recognized overnight mail
courier.

23. GOVERNING LAW: This Agreement shall be construed in accordance
with the laws of the State of New Jerscy.

24. HEADINGS: The article headings contained in this Agreement are for

reference only for the convenience of the parties. They shall not be deemed to constitute a part of
this Agreement or to alter or supersede the contents of the sections themselves,

£8080811,1{104875.025) 7




[image: image10.png]25. COUNTERPARTS: This Agreement may be signed in any number of
counterparts with the same effect as if the signature thereto and hereto were upon the same

sREE : This Agreement comstitutes the entire
agreementbetweenthcpaltles hereto No ammdmentormod:ﬁcahon hereof shall have any force
or effect unless in writing and executed by both parties.

27. SEVERABILITY: In the event any provision of this Agreement shall be
held invalid or unenforceable by any court of competent jurisdiction, such holding shall not
invalidate or render unenforceable any other provision hereof.

28. BINDING EFFECT: This Agrecment shall be binding upon and inure to
the benefit of the parties hereto, their respective legal representatives, heirs, executors,
administrators, successors, and assigns, subject to the assignment provisions above.

IN WITNESS WHEREOQF, the undersigned have set their hands and seals the day
and year written below.

SELLER:

SAYREVILLE ECONOMIC AND
REDEVELOPMENT AGENCY

By:

PURCHASER:

MIDDLESEX COUNTY UTILITIES
AUTHORITY

By:

#38080811.1(104875.025) 8
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EXHIBIT.A
DESCRIPTION OF THE PROPERTY

5.09 Acres
Block 169, P/O Lot 10.02
Borough of Sayreville Tax Map, Middlesex County, NJ

(Sce attached)
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