Ordinance No. 74 of 2024 of the City of Atlantic City, NJ

AN ORDINANCE GRANTING CERTAIN CONSENTS, PERMISSIONS, AND
EASEMENTS TO ATLANTIC SHORES OFFSHORE WIND PROJECT 1, LLC IN
SUPPORT OF A QUALIFIED OFFSHORE WIND PROJECT

WHEREAS, Atlantic Shores Offshore Wind Project 1, LLC, a Delaware limited liability company, having an address at 1 Dock 72
Way, Floor 7, Brooklyn, NY 11205 ("Atlantic Shores") has been awarded 1,510 megawatt ("MW") of offshore wind generating capacity by the
New Jersey Board of Public Utilities (the "BPU") as a qualified offshore wind project ("Qualified Offshore Wind Project") pursuant to Offshore
Wind Economic Development Act, N.J.S.A. 48:3-87.1 et seq.("OWEDA") and N.J.A.C. § 14:8-6.1 et seq. (the "Regulations"); and

WHEREAS, the BPU has determined that the Qualified Offshore Wind Project is consistent with the goals of the New Jersey 2019
Energy Master Plan; and
WHEREAS, the Qualified Offshore Wind Project, being located off of the coast of Atlantic County (the "County"), desires to make "landfall" in
the City prior to connecting and supplying its source of generated power into the transmission and distribution grid, and, as a result, is seeking to
install duct banks, conduits and other facilities within the public streets of the City and other City-owned properties within the City; and

WHEREAS, by virtue of being approved by the BPU as a Qualified Offshore Wind Project, Atlantic Shores has the legal authority to
acquire easements and other property rights from municipalities pursuant to the provisions of OW ED A and the Regulations; and

WHEREAS, Atlantic Shores has consulted with the City about its desire to place, replace, construct, reconstruct, install, reinstall, add
to, extend, use, operate, inspect, and maintain duct banks, wires, conduits, lines, and associated infrastructure (the "Transmission Facilities"),
within, under, or upon certain public streets, thoroughfares, or public rights-of-way ( collectively, the "Public Streets"), underground, except for
limited exceptions as necessary for the Qualified Offshore Wind Project; and;

WHEREAS, Atlantic Shores, having consulted with the City, and subject to all other necessary approvals, has the statutory authority to
construct the underground onshore cable facilities, as a Qualified Offshore Wind Project, within the City Public Streets as shown on the issued
for permits engineering drawings of public streets attached hereto as Exhibit A pursuant to N.J.S.A. 48:3-87. Lf(1) "Public Streets"); and

WHEREAS, in addition to the Public Streets, Atlantic Shores has also consulted with the City to obtain pel manent and temporary
easements or other real property interests on, over, or through any real property other than Public Streets owned by the City ("City Property")
that are reasonably necessary for the Transmission Facilities or for construction or operation of its Transmission Facilities; and

WHEREAS, following such consultations with the City, Atlantic Shores seeks to obtain from the City the necessary easements across
the City Property pursuant to OWEDA in compliance with N.J.S.A. 48:3-87.1 f(2); and

WHEREAS, the Transmission Facilities will cross City Property that is encumbered by Green Acres restrictions, identified as a portion
of Block 794, Lot 1; Block 1, Lots 58 and 59, and the boardwalk; and Block 3 70, Lots 1.01, 2 and 2.01 in the City of Atlantic City (collectively,
the "Encumbered Property"); and

WHEREAS, the grant of permanent easements across the Encumbered Property constitutes a diversion of parkland pursuant to
N.J.A.C. 7:36-26.1 et seq., and will require that Atlantic Shores, on behalf of the City, seek approval from the New Jersey Department of
Environmental Protection and the Statehouse Commission for such diversion (the "Green Acres Diversion Approval"); and

WHEREAS, the Green Acres Diversion Approval by the State House Commission was issued on October 21, 2024 and confirmed the
compensation for the diversion (the "Green Acres Resolution"); and WHEREAS, the Transmission Facilities will also cross City Property that is
unencumbered and identified as Block 833, Lots 1 & 7 and a portion of Block 794, Lot 1 in the City of Atlantic City (collectively, the
"Unencumbered Property"); and

WHEREAS, Atlantic Shores and the City have agreed upon the measures which Atlantic Shores will take and the procedures that
Atlantic Shores will follow in constructing the Transmission Facilities, minimizing financial, noise and other impacts from the Qualified
Offshore Wind Project, which measures and processes are set forth in the Construction and Restoration Agreement substantially in the form
attached hereto as Exhibit B; and

WHEREAS, the installation of the Transmission Facilities under the Unencumbered Property necessitates that easements be granted to
Atlantic Shores Offshore Wind Project 1, LLC, which easements are attached hereto as Exhibit C; and

WHEREAS, the installation of the Transmission Facilities under the Encumbered Property necessitates that easements be granted to
Atlantic Shores Offshore Wind Project 1, LLC, which easements are attached hereto as Exhibit D; and

WHEREAS, Atlantic Shores shall implement appropriate safety measures for the protection of the public and private property and will
construct the Qualified Offshore Wind Project in compliance with best industry practices and applicable regulations (including permissible noise,
working hours, vibration, and dust limits); and WHEREAS, Atlantic Shores is solely responsible for obtaining all necessary permits and
satisfying all pelmit conditions, and shall pay fair compensation to the City for the necessary easements across the Unencumbered Property as
well as compensation for the necessary easements across Encumbered Property in accordance with the Green Acres Rules, and paying the Costs
incurred by the City in connection with the Qualified Offshore Wind Project; and

WHEREAS, Atlantic Shores shall execute an escrow agreement substantially in the form attached hereto as Exhibit E, for the purpose
of establishing and funding an escrow account, through which Atlantic Shores shall pay the City's costs incurred in connection with the Qualified
Offshore Wind Project (the "Escrow Agreement").

NOW THEREFORE, BE IT ORDAINED BY THE MAYOR AND COUNCIL OF THE CITY OF ATLANTIC CITY AS FOLLOWS:

SECTION 1. Atlantic Shores has the statutory authority pursuant to N.J.S.A. 48:3-87.1f(1) to place, replace, construct, reconstruct,
install, reinstall, add to, extend, use, operate, inspect, and maintain duct banks, wires, conduits, lines, and associated infrastructure, whether
within, under, or upon Public Streets identified in Exhibit A, subject to obtaining a street opening pelmit from the City.

SECTION 2. Upon Atlantic Shores' execution of Exhibits B through E substantially in the form attached hereto, and with the
understanding that the Atlantic Shores shall reimburse the City for its reasonable costs as set forth in the applicable escrow agreement(s) between
Atlantic Shores and the City, the Mayor is authorized to execute:

A. The Construction and Restoration Agreement attached hereto as Exhibit B; and

B. The Permanent Easements agreements for City-owned property attached hereto as Exhibit C granting to Atlantic
Shores the necessary easements on, over, or through the Unencumbered Property for the construction, operation, and maintenance of
the Transmission Facilities in connection with the Qualified Offshore Wind Project; and

C. The Permanent Easements for Green Acres Properties agreements attached hereto as Exhibit D granting to Atlantic
Shores the necessary easements on, over, or through the Encumbered Property for the construction, operation, and maintenance of the
Transmission Facilities in connection with the Qualified Offshore Wind Project; and

D. The Escrow Agreement attached hereto as Exhibit E.

SECTION 3. The City agrees that, provided that Atlantic Shores satisfies the conditions described herein and the Purchase and Sale
Agreement approved by Ordinance No. 11 and complies with the Green Acres Diversion Approval, it shall cooperate with Atlantic Shores' efforts as
may be necessary to support the permitting of the Transmission Facilities, including providing, executing and returning any required documentation to
Atlantic Shores as soon as reasonably possible from receipt without additional remuneration to do so; provided, however, all costs and expenses that
may be incurred or assessed directly for such permitting shall be borne by Atlantic Shores.

SECTION 4. The consent granted herein is conditioned on:

A. Atlantic Shores executing the Purchase and Sale Agreement for 1075 North Albany Avenue approved in Ordinance No.

("Purchase and Sale Agreement") within thirty (30) days from the adoption of such ordinance; and

B. Atlantic Shores acquiring title to, and paying the purchase price for, the 1075 North Albany Avenue property pursuant to the

Purchase and Sale Agreement on or before December 31, 2024; and

C. Commencing the installation of the Transmission Facilities within six (6) months of the date this Ordinance is adopted.

SECTION 5. In accordance with the applicable provisions of OWEDA, the consent granted herein shall not be revoked and Atlantic Shores
shall not be required to remove its Transmission Facilities so long as such Transmission Facilities are in use;

SECTION 6. The City of Atlantic City shall not interfere with or remove, nor shall permit any third party to interfere with or remove, any
electrical infrastructure, duct banks, wires, conduits, lines, and associated infrastructure installed by Atlantic Shores in connection with this Ordinance,
except in compliance with the Easements to be executed by the City and Atlantic Shores. *

SECTION 6. The City of Atlantic City agrees to cooperate with Atlantic Shores in providing any further documentation regarding this
Ordinance for purposes of constructing or financing the Qualified Offshore Wind Project.

SECTION 7. Atlantic Shores may collaterally assign any or all of its rights set forth in this Ordinance to any entity, or such entity's agent, in
connection with a financing or refinancing of the Qualified Offshore Wind Project. Atlantic Shores may also assign its rights and obligations covered by
this Ordinance and the agreements approved herein to Atlantic Shores' successors and assigns in the event the Qualified Offshore Wind Project is
terminated.

SECTION 8. A certified copy of this Ordinance, upon final passage, may, at Atlantic Shores' option, be recorded in the County recorder's
office.

SECTION 9. All Ordinances or parts of Ordinances which are inconsistent with the provisions of this Ordinance are hereby repealed to the
extent of such inconsistency only.
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