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The Letter of Intent is an agreement between Griffin Residuals and Colchester/East Hampton Joint Facilities WPCF to pursue a business relationship. The business relationship is defined, in general, as Griffin Residuals’ investments of buildings, infrastructure, capital equipment and services at Colchester/East Hampton Joint Facilities WPCF’s for a Regional Biosolids Processing Facility (RBPF) to be located at, or adjacent to, 20 Gildersleeve Drive East Hampton, Connecticut. The planned RBPF will enable the receiving and drying of both Colchester/East Hampton Joint Facilities WPCF and regional Waste Water Treatment Plant biosolids. The business relationship is anticipated to include Griffin Residuals’ purchase, exchange, or lease of Colchester/East Hampton Joint Facilities WPCF all or a portion of property owned by the Town of East Hampton and/or acquisition of adjacent, privately owned land at the proposed site. The intent of the parties is for Griffin Residuals to provide a complimentary or discounted fee-per-ton service model for the processing of Colchester/East Hampton Joint Facilities WPCF biosolids received at the RBPF-CT facility. Both Griffin Residuals and Colchester/East Hampton Joint Facilities WPCF intend to complete due diligence for the planning, permitting and construction of a Griffin Residuals RBPF. The Project is to include Griffin Residuals’ investment of the CAPEX (Capital Expenditures) and OPEX (Operating Expenditures), chain-of-custody ownership and distribution of dried biosolids yielded from the RBPF. The Letter of Intent serves to provide a general outline of the Proposed Transaction and a period of time to conduct Due Diligence so that a mutually-agreeable RBPF Agreement may be developed and executed. 

Neither Party is bound to execute a RBPF Agreement under the Letter of Intent Agreement.



TABLE OF CONTENTS

Letter of Intent for GRIFFIN RESIDUALS RBPF 


1.0	Executive Summary	3
1.1	Expertise in Biosolids Management – Griffin	3
1.2	 Griffin Residuals - Mission	3

2.0	Project Overview	34

3.0	Project Documentation and Efforts	5
Due Diligence Efforts	5

4.0	Proposed Transaction	6
4.1	RBPF Implementation:	6
4.2	Subsequent Phases:	67

5.0	Terms for the Proposed Transaction	67
Terms of Proposed RBPF Agreement	67

6.0	Terms of Letter of Intent Agreement	78
6.1	Term	78
6.2	Project Due Diligence	78
6.3	Exclusive Negotiating Rights	8
6.4	Public Announcements and Confidentiality Agreement	8
6.5	Burden of Costs – LOI and Due Diligence	8
6.6	Governing Law	8
6.7	Miscellaneous	89

7.0	Letter of Intent Execution	10




[bookmark: _Toc46909819][bookmark: _Toc56755288][bookmark: _Toc66105803][bookmark: _Toc74731933][bookmark: _Toc74732446][bookmark: _Toc88121556][bookmark: _Toc175051853]Letter of Intent for Drying Facility and Partnership Agreement

[bookmark: _Toc175051854]1.0	Executive Summary

This letter of Intent, dated _November 14, ______________________, 2024 (the “Effective Date”) is intended to memorialize recent discussions between Colchester/East Hampton Joint Facilities WPCF, Connecticut, (or “Colchester/East Hampton Joint Facilities WPCF”, or “CEH JF”), with principal offices at 20 Gildersleeve Drive, East Hampton, Connecticut and Griffin Residuals, LLC (“Griffin”, or “Griffin Residuals”), with principal offices at 2900 NW 112th Ave, Unit 2, Doral Florida (the “Project Owner”). Griffin, together with Colchester/East Hampton Joint Facilities WPCF, (the “Parties”), enter into the Letter of Intent to guide the Parties as they develop a Regional Biosolids Processing Facility (“RBPF”) project to be located at or adjacent to the Colchester/East Hampton Joint Facilities WPCF.  

[bookmark: _Toc66105805][bookmark: _Toc175051855]1.1	Expertise in Biosolids Management – Griffin 

[bookmark: _Toc60949463]Griffin’s team has developed advanced drying solutions that have been implemented across the country for efficient drying of industrial and municipal wastewater treatment biosolids to Class A solids. Griffin’s mission is to invert the economic and ecological impact of waste streams. Griffin’s purpose is to provide economic and ecological benefits to all stakeholders in the processing and beneficial use of residuals. Griffin Residuals invests in areas with high biosolids disposal rates to develop RBPF’s for processing 100-400 wet tons per day of dewatered biosolids. By investing in the infrastructure for larger volumes of biosolids to be processed, we can offer our partnering municipalities complimentary, or reduced-rates, biosolids management while using the excess capacity for revenue generation from regional biosolids delivered to the RBPF.

[bookmark: _Toc175051856]1.2	 Griffin Residuals - Mission

The Griffin solution presents an environmentally sound, economical means for an expeditious biosolids management program. Griffin Residuals funds, designs, develops and operates its RBPF’s. Our investments into communities with heavy financial disposal burdens transitions costs into savings, freeing up capital for the Colchester-East Hampton Joint Facilities to use for other purposes.	Comment by DeSimone, Anthony: We are technically not a municipality as a regional facility




[bookmark: _Toc175051857]2.0	Project Overview

Colchester/East Hampton Joint Facilities WPCF The Town of East Hampton owns property at the 20 Gildersleeve Drive propertyon which the Colchester/East Hampton Joint Facilities WPCF is located and operates. Adjacent to the property, is privately owned land that may also be available for acquisition and use for a RBPF. The WWTP is designed for approximately 3.9 MGD, with current average flows of 1.9 MGD. The property has adequate land for the location of a building to house a RBPF and apparent access to Connecticut Natural Gas mains and adequate power. With initial due diligence, the site meets the infrastructure, geography (access to major transportation routes), and regional financial metrics commensurate with Griffin Residuals’ investment criteria. Assuming the Parties complete Due Diligence and an RBPF Agreement is entered into by the Parties, the design development, design and construction of the RBFP, and the fees associated, shall be the sole responsibility of Griffin Residuals. 

With growing pressures on municipalities in the United States, and specifically in the state of Connecticut, to find cost-effective disposal methods for biosolids, and the unsustainable practice of landfilling municipal biosolids, the parties are confident that a RBPF offers an expedited solution to Colchester/East Hampton Joint Facilities WPCF’s biosolids management plan. In addition, the RBPF offers the region a more environmentally and financially stable solution for managing biosolids. Under the proposed RBPF Agreement to be defined by the parties, the receiving and processing of regional biosolids may potentially establish a revenue-sharing model for Colchester/East Hampton Joint Facilities WPCF, further extending the environmental and economic benefits for the community. As an environmentally-sound means of recovering energy and nutrients from the municipal WWTP biosolids, the project is attractive to all stakeholders in the region. 

Following meetings and initial site assessments, Colchester/East Hampton Joint Facilities WPCF and Griffin believe that the proposed site offers an ideal location for biosolids receiving and processing. Located directly off multiple interstates, regional WWTP’s will have accessibility to the site with limited disturbance to the community’s primary business and residential arteries. Upon initial review, it is planned that Colchester/East Hampton Joint Facilities WPCF’s 150 wet tons per month of WWTP biosolids will be processed by Griffin under the intended agreement. The process will yield dried Class A (or Class B if to be sent to beneficial use applications that do not require/request the Class A specifications) biosolids. The volume of biosolids to be received by regional WWTP’s is expected to be approximately 200-400 wet tons per day, to be more defined with the due diligence performed.  Griffin will be responsible for drying the biosolids so that they may be beneficially used, rather than landfilled as a wet cake with a high moisture content. 

Colchester/East Hampton Joint Facilities WPCF’s investments in the RBPF are anticipated to include the sale or lease of property at the site for the RBPF. Depending on the regional biosolids volumes to be received, it is anticipated that the building will be 20,000 to 30,000 square feet. For preliminary consideration, the intent of the parties is for a sale or long-term lease of property, supply of effluent for the RBPF process water, and receiving of the drying application’s condensate and wash water. 

Utilities and infrastructure development will be a focus during the due diligence period. It is anticipated that Griffin Residuals will obtain independent permits for the construction and operation of the RBPF. The Parties will collaborate to determine if any additional permits are needed or if any developing site permits will require alteration during the due diligence period.  

Griffin offers its expertise in biosolids thermal drying to expedite the RBPF site design processes, including biosolids receiving, risk management, chemical composition data for local or regional biosolids, material handling, storing and categorical permitting. Griffin responsibilities will include the CAPEX and installation of all technologies in the RBPF. It is anticipated that Griffin will operate the facility and be responsible for all operating costs at the RBPF, including utilities, labor and maintenance. Griffin and Colchester/East Hampton Joint Facilities WPCF may determine that all or some of the biosolids volumes will require a transfer of the chain-of-custody to Griffin, as Griffin has a both the experience and relationships to manage the distribution of the dried biosolids.  

	
The installed drying facility is anticipated to enable approximately 200 to 400 wet tons per day (averaging ~20% Total Solids for regional biosolids received at the RBPF) to be processed annually, defined as the “Biosolids Supply”. The Biosolids Supply will be determined during due diligence and may be subject to the amount of regional biosolids to be received at the facility. 	Comment by DeSimone, Anthony: Is this from the Joint Facilities or is this a combined % solids from all the sludge brought to your facility?  We currently average 16 to 17% and our solids handling upgrades may not be online within 24 months. 

Receipt and Anaerobic Digestion of liquid solids at the RBFP may be considered with the anaerobically digested solids pumped to the Colchester/East Hampton Joint Facilities WPCF for dewatering and transport to the RBFP for final processing.  The focus of the project will be on drying, however, the Parties intend to look at coordinating site improvements and operations that would involve digestion, RNG production and dewatering as a part of the initial or phased scope of the project.





[bookmark: _GoBack]
[bookmark: _Toc175051858]3.0	Project Documentation and Efforts

The Parties shall work in good faith to negotiate and execute definitive documentation and collaborate on due diligence efforts to produce a RBPF Agreement. Such due diligence and definitive documentation will include, but not be limited to, each of the subject matters, inclusive of the terms, outlined below.

[bookmark: _Toc66105810][bookmark: _Toc88121562][bookmark: _Toc175051859]Due Diligence Efforts

Griffin Residuals is solely responsible for its costs of conducting Due Diligence. Colchester/East Hampton Joint Facilities WPCF agrees to provide reasonable, good-faith efforts to assist Griffin Residuals in Due Diligence and finalizing a RBPF Agreement (collectively the “Project Development”).  Colchester/East Hampton Joint Facilities WPCF will provide assistance with the following from existing readily available information and documentation:

· Griffin Residuals to initiate design plans for the permitting and construction of a RBPF and the placement of dryers by Griffin Residuals, with a goal of being operational in approximately 24 months from the Letter of Intent commencement. Schedules can be influenced by permitting requirements and design plans. CEH JF may be asked to provide existing facility designs, permits, plots for the subject properties. On an as needed basis, CEH JF may be requested to provide input on a mutually-agreeable location and utility delivery plan for the RBPF, as they relate to the Griffin Residuals design plans.	Comment by DeSimone, Anthony: Clarify if you are asking for the CEH JF to provide the design or just input and review.  We can try to help with the Local and State permitting to the extent possible. 
· Griffin Residuals to conduct preliminary discussions and collaboration with local and state agencies to determine the required permits for the construction and operation of the RBPF. Griffin Residuals Due Diligence will include identification of responsible agencies/offices, the process(es) for obtaining permits, and identification of set-backs, restrictions or potential challenges of permitting the RBPF. For clarity, the Due Diligence period establishes the feasibility and process for obtaining the required permits; the filing of permit applications by Griffin Residuals will occur only after execution of an RBPF Agreement between the parties.
· During the Due Diligence period, Griffin Residuals will develop initial plans for the RBPF building design and conduct engineering/planning/budgeting for the CAPEX (Capital Expenditures) and OPEX (Operating Expenditures) for the RBPF. The Due Diligence will identify the capacity, location and feasibility of the Project. Griffin Residuals will review plans during the Due Diligence period with Colchester/East Hampton Joint Facilities WPCF to ensure that plans for utility connections, site entrance/egress, traffic analysis, and receiving of CEH JF biosolids are mutually agreeable..agreeable. 	Comment by DeSimone, Anthony: CEH JF can provide readily available information, maps and records and utility contacts.  Final design and construction by Griffin. 
· During the Due Diligence period, Griffin Residuals may conduct chemistry and biology assessments of prospective, regional biosolids to assist in sizing the facility and for the development of Process Flow Diagrams for the RBPF. During the Due Diligence period, CEH JF shall provide historic data on CEH JF biosolids volumes and existing laboratory data. Sample CEH JF biosolids may be requested to determine best practices for drying and the capacity of the RBPF that will be required for processing the CEH JF biosolids. 	Comment by DeSimone, Anthony: Can you provide a list of what you are looking for?
· Griffin Residuals will collaborate with CEH JF on required wash water and condensate drainage from the RBPF to be sent to the Colchester/East Hampton Joint Facilities WPCF. In additionaddition, determination of the use of effluent from the Colchester/East Hampton Joint Facilities WPCF will be considered. If feasible, collaboration between the Parties will occur to budget and plan for CEH JF effluent water use at the RBPF. 
· Griffin Residuals and CEH JF shall collaborate to identify the potential properties/space for the RBPF. If it is determined by Griffin Residuals that a third-party property adjacent to the Colchester/East Hampton Joint Facilities WPCF serves as the best location for the RBPF or facilitates siting of the RBPF in a desired location, Griffin Residuals will be solely responsible for the negotiations and purchase of the third-party property(ies). Griffin Residuals and Colchester/East Hampton Joint Facilities WPCF shallthe Town of East Hampton will also consider the Griffin Residuals purchase or lease (purchase is the preferred option of Griffin Residuals) of Colchester/East Hampton Joint Facilities WPCFTown of East Hampton property for the RBPF. The Due Diligence period will serve to identify a mutually agreeable path forward for the location of the RBPF.	Comment by DeSimone, Anthony: Our preference would be for you to own the adjacent sites but we can see what we have available for access to and from the site through our site. 
· Griffin Residuals will conduct additional, internal Due Diligence to determine the feasibility of the project and to develop a RBPF Agreement for consideration of Colchester/East Hampton Joint Facilities WPCF. 	Comment by DeSimone, Anthony: Clarify what if any assistance you will need from the CEH JF on these tasks.
[bookmark: _Toc175051860]
4.0	Proposed Transaction

Overview: The Parties are initially reviewing potential Project structures, as follows: 

The Project assumes approximately 200 to 400 wet tons of dewatered biosolids entering the RBPF per day. During the due diligence, it may be determined that the Biosolids Supply be increased to provide broader environmental and economic benefits to the region.

[bookmark: _Toc175051861]4.1	RBPF Implementation: 

Griffin Residuals proposes to develop a RBPF Agreement to include the supply of all equipment required to receive, process, store and load for transport the Biosolids Supply. Griffin Residuals’ capital responsibilities include the procurement of adjacent property (if needed), design, installation of the required building and infrastructure, thermal drying equipment and operation of the biosolids drying facility for a TBD period of time. Griffin Residuals shall maintain the responsibility for all CAPEX and OPEX costs of the RBPF. 

It is the current intent of the parties that Griffin Residuals be responsible for the construction of the building to house the RBPF and for the supply of the appropriate utilities (power, water, sewer and natural gas) to the building(s). It is the intent of the parties that Colchester/East Hampton Joint Facilities WPCF salesthe Town of East Hampton will sell the required property to Griffin Residuals or provides a long-term lease of the property to Griffin Residual. Adjacent properties that are independently owned may offer more ideal locations for the RBPF, and will be reviewed by Griffin Residuals during the Due Diligence period.  Colchester/East Hampton Joint Facilities WPCF would be responsible for receiving and treating the returned condensate and wash water from the RBPF.  Receipt and Anaerobic Digestion of liquid solids at the RBFP will be considered by the Parties, with the anaerobically digested solids pumped to the Colchester/East Hampton Joint Facilities WPCF for dewatering and transport to the RBFP for final processing.  

It is expressly understood by both parties that the project proposed by Griffin Residual requires approval by governmental bodies including, but not limited to, those of the Town of East Hampton and the State of Connecticut.  Further, the parties understand that the sale or lease of property owned by the Town of East Hampton is subject to a public process including a Town Meeting and that no transfer of the Town’s interest in property may be made without express approval by the Town Meeting.  Failure to gain the necessary approvals will void the Letter of Intent or any future agreement made prior to those approvals.


[bookmark: _Toc175051862]4.2	Subsequent Phases:

Subsequent Phases to increase the Biosolids Supply or provide additional WWTP processes (e.g. THP, HTC, anaerobic digestion) in the future will be considered during due diligence. 


[bookmark: _Toc175051863]5.0	Terms for the Proposed Transaction

[bookmark: _Toc66105816][bookmark: _Toc88121567][bookmark: _Toc175051864]Terms of Proposed RBPF Agreement

RBPF Agreement: Preliminary Conditions

· The proposed cost for each ton of Colchester/East Hampton Joint Facilities WPCF biosolids processed (based on a wet tons basis, as received at the Drying as a Service facility) is estimated to be either complimentary or less than $50/wet ton received. The cost is contingent upon completion of, and analysis of, the Due Diligence and the delineation of the project scope between the Parties. Pricing adjustments will be made based on the considerations in Section 3.0 Project Documentation and Efforts.

· The Due Diligence outlined within the Letter of Intent shall provide thorough understanding for the parties to determine a clear delineation of project installation and operational responsibilities.  

· Biosolids Supply: Approximately 200 to 400 wet tons per day, with potential variations pursuant to a Biosolids Supply schedule to be included in, and to be a part of, Due Diligence and the RBPF Agreement.  The CEH JF can provide 5-10 wet tons per day of biosolids under current conditions with an anticipation of 10-20 wet tons per day in the future.  The CEH JF is not responsible for location of additional customers to meet the 200 to 400 wet tons per day.  CEH JF may assist with providing contact information for other facilities within the region.  

· Partnership Agreement Term: The Parties currently envision the initial Partnership Agreement to be no less than twenty [20] years.

· A revenue sharing model will be considered for Biosolids Supply from regional WWTP’s. The due diligence period will include discussions/negotiations with 3rd party municipalities and biosolids disposal companies to coordinate the Biosolids Volume and prices for regional biosolids drying. 

· Griffin Residuals shall be responsible for standard sewer fees for condensate and wash water sent from the RBPF to the Colchester/East Hampton Joint Facilities WPCF. As a function of the partnership, Griffin Residuals does not expect to be subject to connection fees for the RBPF. 

· The RBPF can use effluent water from the Colchester/East Hampton Joint Facilities WPCF, volumes, infrastructure costs and treatment of effluent for use at the RBPF will be assessed during the Due Diligence period.  The RBFP shall provide treatment standards for effluent water for Colchester/East Hampton Joint Facilities WPCF to determine if additional treatment is necessary.  


6.0 [bookmark: _Toc175051865]    Terms of Letter of Intent Agreement

[bookmark: _Toc175051866]6.1	Term

The Term of the Letter of Intent (LOI) shall be 120 Days (the “Term”), with the Parties’ goal to have the due diligence completed swiftly so that installation and operation may commence as soon as possible. At the expiration of the Term, exclusivity shall automatically extend if Colchester/East Hampton Joint Facilities WPCF and Griffin are continuing to negotiate definitive documentation of the Project in good faith.

[bookmark: _Toc175051867]6.2	Project Due Diligence

Griffin Residuals, with assistance  from Colchester/East Hampton Joint Facilities WPCF, will perform due diligence to determine the Project’s viability.  Assistance from Colchester/East Hampton Joint Facilities WPCF may include the supply of existing and readily available information and documentation. Before entering into a definitive agreement, Griffin may request from Colchester/East Hampton Joint Facilities WPCF financial information regarding historic biosolids disposal or beneficial use application costs and proposals (subject to public disclosure regulations or agreements), copies of permits, utility locations and other information as needed to fully evaluate the Project. Each party is responsible for its own costs associated with the due diligence. No Due Diligence efforts are expected of Colchester/East Hampton Joint Facilities WPCF beyond the supply of existing, readily available information and documentation.	Comment by DeSimone, Anthony: Additional clarification is needed as to what Griffin is expecting from the CEH JF.  We can assist with readily available information; however, we were not anticipating a major undertaking on our part.

[bookmark: _Toc175051868]6.3	Exclusive Negotiating Rights

In recognition that the development of the Project will require significant effort and expenditures by Griffin Residuals, during the Term of this LOI Agreement, Colchester/East Hampton Joint Facilities WPCF (itself or through its affiliates) shall not, directly or indirectly, solicit, initiate, seek, encourage or support any inquiry, proposal, offer or bid from, negotiate with, provide any information to, or enter into any agreement (verbal or written) with, any parties other than the Project Owner in connection with a partnership biosolids processing facility or development of a drying facility of similar attributes to the Project.  Colchester/East Hampton Joint Facilities WPCF agrees that any such negotiations in progress with other third parties as of the date hereof will be terminated as of the Effective Date.

[bookmark: _Toc175051869]6.4	Public Announcements and Confidentiality Agreement 

The Parties will mutually agree to any press releases related to the Project.

[bookmark: _Toc66105822][bookmark: _Toc175051870]6.5	Burden of Costs – LOI and Due Diligence

The Parties shall each bear their own costs and expenses incurred in connection with execution of this LOI. Unless agreed in advance, the Parties shall each bear their own costs in the conducting of Due Diligence.

[bookmark: _Toc175051871]6.6	Governing Law 

This letter shall be governed by the laws of the State of Connecticut, including without limitation applicable federal law.  For any dispute not resolved by good faith negotiations involving senior management of the Parties, the Parties agree to the exclusive jurisdiction of the federal and state courts of Connecticut.  

[bookmark: _Toc175051872]6.7	Miscellaneous

This letter contains the entire agreement of the Parties and supersedes any previous understandings, commitments or agreements, oral or written. Changes to the Letter of Intent may be made only in writing signed by the Parties.

The failure of either Party to enforce at any time any of the binding provisions of this Letter of Intent, or to require at any time performance by the other Party of any of the binding provisions hereof, shall in no way be construed to be a waiver of such provisions, nor in any way affect the validity of this Letter of Intent or any part thereof, or the right of either Party thereafter to enforce each and every such binding provision.

The Parties agree that other than Section 6, which the Parties agree are binding, this Letter of Intent does not constitute a firm proposal, offer or enforceable agreement to enter into any transactions with respect to the subject matter hereof, is not binding on any of the Parties and imposes no duty or obligation on either of the Parties to proceed with or to negotiate with respect to any or all the proposed transactions.  Except as specifically provided in Sections 6, this Letter of Intent does not give rise to any obligation of one Party to the other Party with respect to the transactions described herein. 




[bookmark: _Toc175051873]7.0	Letter of Intent Execution

If the forgoing terms of this letter are correct and acceptable, so indicate by signing and returning. 


Sincerely, 

Griffin Residuals, LLC - Project Owner


Signature: ___________________________________	Date: ______________________________ 


Printed Name and Title: ___________________________________

 
ACCEPTED AND AGREED TO BY:

Town of East Hampton & Colchester/East Hampton Joint Facilities WPCF, Connecticut
							


Signature: ___________________________________	Date: _    November 14, 2024_____________________________ 



Printed Name and Title: 	__David Cox, Town Manager_____________________________________________________________ 

Town of East Hampton, Connecticut

							


Signature: ___________________________________	Date:     November 14, 2024 Date: ______________________________ 



Printed Name and Title: 	Anthony M. DeSimone, Public Utilities Printed Name and Title: _______________________________________________________________


Colchester/East Hampton Joint Facilities WPCF, Connecticut

Seal (if applicable):
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