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CITY OF NEW HAVEN
Justin Elicker, Mayor r !
LIVABLE CITY INITIATIVE DS 1% S
LIVABLE CITY 165 Church Street, 3 Floor
INITIATIVE New Haven, CT 06510 CITY OF NEW HAVEN

Phone: (203) 946-7090 Fax: (203) 946-4899 AN ECONOMIC DEVELOPMENT DEPT.

Arlevia T. Samuel
Executive Director

May 15, 2024

Honorable Tyisha Walker
President - Board of Aldermen
City of New Haven

165 Church Street

New Haven, CT 06510

Re: ORDER OF THE BOARD OF ALDERS OF THE CITY OF NEW HAVEN AUTHORIZING THE CITY OF NEW
HAVEN TO ENTER INTO A COOPERATION AGREEMENT WITH THE HOUSING AUTHORITY OF THE CITY
OF NEW HAVEN AND GLENDOWER GROUP, INC. AND WESTVILLE MANOR RAD | LLC AND WESTVILLE
MANOR RAD II LLC, WITH RESPECT TO THE REDEVELOPMENT OF WESTVILLE MANOR (INCLUDING A
TAX ABATEMENT PURSUANT TO SECTION §28-4 OF THE NEW HAVEN CODE OF ORDINANCES); AND

DESIGNATING 1 & 41 WAYFARER STREET, WESTVILLE MANOR PUBLIC HOUSING SITE TO BE
DEVELOPMENT PROPERTY WITHIN THE MEANING OF THE CONNECTICUT CITY AND TOWN
DEVELOPMENT ACT, C.G.S § 7-480 ET SEQ., AND ELIGIBLE FOR TAX EXEMPTION PURSUANT TO C.G.S
§7-498; AND

PROVIDING A TAX ABATEMENT PURSUANT TO SECTION §28-4 OF THE NEW HAVEN CODE OF
ORDINANCES

Dear Honorable Tyisha Walker:

The Housing Authority of the City of New Haven and Glendower Group, Inc. have begun to implement
plans to redevelop Westville Manor located in the City of New Haven, Connecticut. Glendower Group
Inc. (“Developer”), Westville Manor RAD | LLC, and Westville Manor RAD Il LLC, respectively have
been selected to carry out the developments which involves the ownership, operation, management,
construction, and maintenance thereof.

In conjunction with these projects, we respectfully request your honorable Board’s favorable action on
the attached Order and Cooperation Agreement(s) to enable the Housing Authority of the City of New
Haven to move forward with this project.

Thank you for your consideration of this matter. If you have any questions, please feel free to contact
me at 946-6437.

piessRacTc Sermuel
Executive Director
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ORDER OF THE BOARD OF ALDERS OF THE CITY OF NEW HAVEN
AUTHORIZING THE CITY OF NEW HAVEN TO ENTER INTO A COOPERATION
AGREEMENT WITH THE HOUSING AUTHORITY OF THE CITY OF NEW HAVEN
AND GLENDOWER GROUP, INC. AND WESTVILLE MANOR RAD I LLC AND
WESTVILLE MANOR RAD II LLC, WITH RESPECT TO THE REDEVELOPMENT
OF WESTVILLE MANOR (INCLUDING A TAX ABATEMENT PURSUANT TO
SECTION §28-4 OF THE NEW HAVEN CODE OF ORDINANCES)

WHEREAS, the Housing Authority of the City of New Haven (“HANH”), Glendower
Group Inc. (“Developer”), Westville Manor RAD I LLC, and Westville Manor RAD IT LLC
(collectively the “Owners”) have begun to implement plans to redevelop Westville Manor
located in the City of New Haven, Connecticut using funds received from the United States
Department of Housing and Urban Development, together with other funding sources;

WHEREAS, pursuant to the revitalization effort, the Developer has been selected to carry
out a certain redevelopment, at that location known as Westville Manor public housing situated
in the City of New Haven (the “Project”). The Project involves the ownership, operation,
management, construction, and maintenance of development property; and

WHEREAS, Section 28-4 of the City of New Haven Code of Ordinances provides that
the Mayor may, with the approval of the board of aldermen, enter into contracts for the city
with owners of low and moderate income housing, granting abatement, in whole or in part, of
the taxes on the real estate used for such low and moderate income housing, or which provides
for a payment or payments in lieu of taxes, or both, provided that any such agreement does not
remain in effect for a period greater than thirty nine (39) years (a “Tax Agreement”); and

WHEREAS, the Developer has submitted a proposed Cooperation Agreement between
the City of New Haven, HANH, Owners and the Developer pursuant to which the Developer
agrees to undertake and complete the Project and the City of New Haven agrees to perform
certain functions to facilitate the Project (the “Cooperation Agreement”); and

WHEREAS, the proposed Cooperation Agreement includes provisions for a Tax
Agreement pursuant to NEW HAVEN CODE ORD. §28-4; and

WHEREAS, the City of New Haven, HANH, Owners and the Developer propose to
execute the Cooperation Agreement, a copy of which is attached hereto, in substantially final
form, and incorporated herein by reference; and

NOW THEREFORE, IT IS HEREBY ORDERED that the Mayor is authorized to
execute the Cooperation Agreement, or a Cooperation Agreement substantially similar thereto,
containing the Tax Agreements on behalf of the City of New Haven, and the City-Town Clerk of
the City of New Haven be and hereby is authorized and directed to impress and attest the official
seal of the City of New Haven upon said Cooperation Agreement(s);

FURTHER, the Mayor is authorized and empowered to execute, acknowledge and
deliver any and all ancillary documents as may be necessary or expedient, from time to time, to
implement and effect the intent and purposes set forth in the Cooperation Agreement(s) and this
Order.
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PRIOR NOTIFICATION FORM

NOTICE OF MATTER TO BE SUBMITTED TO

THE BOARD OF ALDERS
TO (list applicable alders of): HONDA SMITH
WARD # 30
DATE: April 1, 2024
FROM: Department/Office ~ Livable City Initiative
Person Cathy Schroeter Telephone  203/946-8274

This is to inform you that the following matter affecting your ward(s) will be submitted to the
Board of Alders in the near future:

ORDER OF THE BOARD OF ALDERS OF THE CITY OF NEW HAVEN
AUTHORIZING THE CITY OF NEW HAVEN TO ENTER INTO A COOPERATION
AGREEMENT WITH THE HOUSING AUTHORITY OF THE CITY OF NEW HAVEN
AND GLENDOWER GROUP, INC. AND WESTVILLE MANOR RAD I LLC AND
WESTVILLE MANOR RAD II LLC, WITH RESPECT TO THE REDEVELOPMENT
OF WESTVILLE MANOR (INCLUDING A TAX ABATEMENT PURSUANT TO
SECTION §28-4 OF THE NEW HAVEN CODE OF ORDINANCES)

Check one if this an appointment to a commission

|:| Democrat

|:| Republican

|:| Unaffiliated/Independent/Other

INSTRUCTIONS TO DEPARTMENTS

1. Departments are responsible for sending this form to the alder(s) affected by the item.

2. This form must be sent (or delivered) directly to the alder(s) before it is submitted to the Legislative Services
Office for the Board of Alders agenda.

3. The date entry must be completed with the date this form was sent the alder(s).

4.  Copies to: alder(s); sponsoring department; attached to submission to Board of Alders.

\\nhchurch-fs2\Common\LCI\AdminServices-Housing Development\PROJECTS\Projects\HANH\Westville Revised 2/18/2022
Manor\Prior Notification Form.doc
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FISCAL IMPACT STATEMENT

DATE: May 17, 2024
FROM (Dept.): LIVABLE CITY INITIATIVE
CONTACT: Cathy Schroeter (ccarbona@newhavenct.gov PHONE (203) 946-8274

SUBMISSION ITEM (Title of Legislation):

ORDER OF THE BOARD OF ALDERS OF THE CITY OF NEW HAVEN
AUTHORIZING THE CITY OF NEW HAVEN TO ENTER INTO A COOPERATION
AGREEMENT WITH THE HOUSING AUTHORITY OF THE CITY OF NEW HAVEN
AND GLENDOWER GROUP, INC. AND WESTVILLE MANOR RAD I LLC AND
WESTVILLE MANOR RAD II LLC, WITH RESPECT TO THE REDEVELOPMENT OF
WESTVILLE MANOR (INCLUDING A TAX ABATEMENT PURSUANT TO SECTION
§28-4 OF THE NEW HAVEN CODE OF ORDINANCES)

List Cost: Describe in as much detail as possible both personnel and non-personnel costs;
general, capital or special funds; and source of funds currently budgeted for this
purpose.

CAPITAL/LINE
ITEM/DEPT/ACT/OB]J
GENERAL SPECIAL BOND CODE
A. Personnel $0 $0 $0
1. Initial start up $0 $0 $0
2. One-time $0 $0 $0
3. Annual $0 $0 $0
B. Non-personnel $0 $0 $
1. Initial start up $0 $0 $0
2. One-time $0 $0 $1,000,000 FY22/3C222255-58101
$3,000,000 FY26/CP*
3. Annual $0 $0 $0
List Revenues:  Will this item result in any revenues for the City? If Yes, please list amount and
type.
NO
YES | X
1. One-time $
2. Annual $ 39,150

Other Comments: The annual payment of TAX - 87 X 450.00 = $39,150 with a 3% per
annum increase over 39 years

*amount zay be off set with other funding secured for development
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CITY COOPERATION AGREEMENT
BY AND AMONG
CITY OF NEW HAVEN,

HOUSING AUTHORITY OF THE CITY OF NEW HAVEN,
THE GLENDOWER GROUP, INC,,
WESTVILLE MANOR RAD I LLC

AND
WESTVILLE MANOR RAD II, LLC

WITH RESPECT TO

WESTVILLE MANOR DEVELOPMENT
1 AND 41 WAYFARER STREET
NEW HAVEN, CONNECTICUT

DATED AS OF , , 2024

WESTVILLE MANOR

ME1 37660371v.1
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CITY COOPERATION AGREEMENT

THIS CITY COOPERATION AGREEMENT (the "agreement") is made and entered into
this  dayof , 2024, and is effective _, 2024, by and among the City of
New Haven, a municipal corporation organized and existing pursuant to Connecticut General
Statutes, with a chief executive office located at 165 Church Street, New Haven, Connecticut
06510 (the "City"), the Housing Authority of the City of New Haven, a public body corporate
and politic organized and existing pursuant to Chapter 128 of the Connecticut General Statutes,
with a chief executive office located at 360 Orange Street, New Haven, Connecticut 06511
("HANH"), The Glendower Group, Inc., a Connecticut non-stock non-profit corporation with a
principal place of business located at 360 Orange Street, New Haven, Connecticut 06511
("Developer"), Westville Manor RAD I LLC, a Connecticut limited liability company with an
office located at 360 Orange Street, New Haven, Connecticut 06511 ("RAD 1"), and Westville
Manor RAD II, LLC, a Connecticut limited liability company with an office located at 360
Orange Street, New Haven, Connecticut 06511 ("RAD 2").

WITNESSETH:

WHEREAS, Developer is an instrumentality of HANH, formed to carry out, inter alia
certain redevelopment activities of HANH; and

WHEREAS, Developer has executed a Memorandum of Agreement ("MOA") with
HANH to carry out the redevelopment of the HANH owned development known as Westville
Manor, which consists of the real property and improvements thereon located at 1 & 41

Wayfarer Street, New Haven (“Redevelopment Site”), as more particularly described in
Exhibit A-1; and

WHEREAS, HANH and Developer have agreed that the redevelopment will proceed in a
series of two Phases, (individually, the real property comprising each Phase a "Project Parcel")
as more particularly set forth in Exhibit A-2; and

WHEREAS, HANH and Developer have agreed that the redevelopment will include
certain infrastructure work, as more particularly set forth in the Site Plan attached hereto as
Exhibit A-3, and the Infrastructure Plan set forth in Exhibit E; and

WHEREAS, Developer and HANH have agreed that the Redevelopment Site will be
redeveloped and will consist of an aggregate of up to one hundred nine (109) units to be
constructed at the Redevelopment Site-, eighty-seven (87) of which will be RAD Units; and 22
will be Other Rental Units, all subject to a unit mix as set forth in Exhibit B attached hereto, or
as Developer and HANH shall mutually determine appropriate (the “Project”), all of which shall
be operated and maintained as qualified low-income units under Section 42 of the Internal
Revenue Code of 1986, as amended ("Section 42"), for a period of not less than the Tax Credit
Compliance Period and any applicable extended use period (as such term is defined in
Section 42); and

WHEREAS, to effectuate the Project, Developer formed RAD 1 and RAD 2 as the single
purpose entities which will, by a ground lease of up to ninety-eight (98) years, lease the land and
own the improvements on the real property comprising the Project (collectively with RAD 1 and
RAD 2 being hereinafter referred to as “Owner”); and

02/26/2014
WESTVILLE MANOR
ME1 37660371v.1
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WHEREAS, the Project will be carried out pursuant to the applicable "RAD
Requirements" (as hereinafter defined); and

WHEREAS, the City has agreed to certain real estate tax agreements with respect to the
Project; and

WHEREAS, the City is authorized to enter into this Cooperation Agreement with HANH,
the Developer and the Owner by virtue of an Order of the Board of Alders of the City of New

Haven duly passed on _,202  which Order became effective upon its approval by
the Honorable Justin Elicker, Mayor of the City of New Haven on _,202_ (Order
No. ) (the "BOA Order"); and

WHEREAS, the City, HANH, Owner and Developer wish to set forth the agreements of
the parties with respect to the Redevelopment Site.

NOW THEREFORE, in consideration of the foregoing, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
covenant and agree as follows:

ARTICLE I
DEFINITIONS

For purposes of this Agreement, the following words and terms shall have the respective
meanings set forth as follows:

1.01 "Affordable Housing" shall mean housing that satisfies the definitions set forth in
Sections 1.18 and 1.25 of this Agreement.

1.02 "Agreement" shall mean this City Cooperation Agreement, as it may be amended
from time to time.

1.03  "Authorized Representative" shall mean, (a) for Developer, Shenae Draughn and/or
such other persons as may be appointed by Developer from time to time, (b) for the City, the
Economic Development Administrator of the City, and/or such other persons as may be appointed
by the City from time to time, (¢) for HANH, Shenae Draughn, and/or such other persons as may
be appointed by HANH from time to time, and d) for the Owner, Shenae Draughn and/or such
other persons as may be appointed by the Owner from time to time. The Authorized
Representative shall be authorized to act on behalf of the party he or she represents, and the other
parties shall be entitled to rely on such authorization.

1.04 "Calendar Year" shall mean any annual period commencing on January 1 and
ending on the succeeding December 31.

1.05 "City" shall mean the City of New Haven, Connecticut, including any departments
or agencies thereof.

MIP 5/21/2024
WESTVILLE MANOR
ME1 37660371v.1
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1.06 "City Real Estate Taxes" shall mean the ordinary real property taxes of the City and
shall not include special and extraordinary taxes, special district taxes, sewer, water use, utility
charges, or betterment assessments.

1.07 “City Engineer” shall mean that official appointed to the position pursuant to the
City of New Haven Charter or an individual appointed to temporarily act in the position of City
Engineer.

1.08 "Construction Period" shall be as defined in Section 3.01(a)(ii).

1.09 "Developer" shall have the meaning ascribed to it in the preamble of this
Agreement, provided, however, that the Developer shall have the right to assign all or a portion of
its rights and obligations hereunder to other Development Entities for the Project in accordance
with Section 7.01 of this Agreement, in which event "Developer" shall mean the successor
Development Entity.

1.10 "Development Entity" shall have the meaning set forth in Section 7.01.
1.11 "Developer Obligations" shall have the meaning set forth in Section 5.01.

1.12 "Force Majeure" shall mean any of the following: (a) Acts of God; (b) strikes,
lockouts or other substantial labor disputes, (c) shortages of materials not within the reasonable
control of the Developer or a Development Entity; (d) explosion, sabotage, riot or civil commotion;
(e) fires or other casualties, floods, epidemics, quarantines, restrictions, freight embargoes and
extreme weather conditions; (f) delays occasioned by the or the City or other governmental
authorities whose approval is required, not due to the fault or neglect of the Developer or a
Development Entity, and not including normal, customary processing time by the City, but
including specifically, but without limitation, delays in the conveyance of title, and delivery of
possession of a Project Parcel, in accordance with the terms of this Agreement, or (g) other causes
beyond the reasonable control of the Developer or a Development Entity, as long as the Developer
or Development Entity is diligently pursuing its obligations hereunder.

1.13 "Ground Lease" shall mean that certain ground lease agreement by and between
HANH and either, RAD 1 or RAD 2 or both, as applicable, pursuant to which HANH will lease
the Redevelopment Site, or a Phase thereof, to each. Owner will cause a notice of ground lease
(the "Notice of Ground Lease") evidencing the Ground Lease to be recorded on the Land Records
of the City of New Haven.

1.14 "HANH" shall have the meaning ascribed to it in the preamble of this Agreement.

1.15 "HUD" shall mean the United States Department of Housing and Urban
Development.

1.16 “Infrastructure” shall mean all roads, public and private, walkways, sidewalks,
curbs, parking lots, lighting, landscaping and plantings, utilities and other related improvements
on or immediately adjacent to each Project Parcel as set forth in Exhibits A and E.

MIP 5/21/2024
WESTVILLE MANOR
ME1 37660371v.1
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1.17 “Infrastructure Design Documents” shall mean those design documents concerning
the Infrastructure, as approved by the City Engineer, the City Plan Commission and HANH.

1.18 "Lenders" shall mean any or all individuals or private, public, or governmental
institutions who provide financing to the Developer or a Development Entity for purposes related
to the Project.

1.19 "Other Affordable Rental Units" shall include, collectively and each as applicable,
rental units which are the subject of a Mixed Finance ACC Amendment between the U.S.
Department of Housing and Urban Development and HANH ("ACC Units"), or are otherwise
subsidized under the Section 8 program, or any successor subsidy program thereto (Section § PBV
units"), or are otherwise affordable tax credit units under any federally funded program, including
but not limited to Section 42 of the Internal Revenue Code, or housing that satisfies the definition
set forth in Section 8-39a of the Connecticut General Statutes, as the same may be amended from
time to time.

1.20 "Other Project Default" shall mean a default by Developer (or the appropriate
Development Entity) of those obligations of the Developer (or the appropriate Development
Entity) set forth in Sections 5.04, 5.05, 5.06, or 5.07.

1.21 “Other Rental Units” shall include 22 rental units , collectively and each as
applicable that are considered Market Rate.

1.22  "Phase” shall mean each of the two phases for development to be constructed
consecutively: Westville Manor Phase 1 and Westville Manor Phase 2, as more particularly set
forth in Exhibit A-2 of this Agreement.

1.23  "Private Roadways" shall mean those roadways to be constructed by the Developer
on the Redevelopment Site under this Agreement as set forth on the Site Plan and the Infrastructure
Plan (Exhibits A and C), which will not be dedicated and accepted as Roads.

1.24 "Project" shall have the meaning set forth in the recitals to this Agreement,
consisting of an estimated total of up to one hundred nine (109) units to be located on the
Redevelopment Site, eighty-seven (87) of which will be RAD Units, and the 22 Other Rental
Units..

1.25 “Project Parcel” means individually the real property comprising each phase of the
Project, as more particularly described in Exhibit A-2 .

1.26 "RAD Requirements" means all applicable requirements of the RAD program,
including without limitation those requirements set forth in HUD Notice PIH-2012-32(HA), REV-
3, as it may be amended.

1.27 "RAD Units" shall mean the units converted from public housing units to project-
based voucher units pursuant to the RAD Requirements.

1.28 “Redevelopment Site” is defined in the Recitals and is comprised of Westville
Manor On-Site Development at 1 and 41 Wayfarer Street, New Haven, Connecticut.
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1.29 "State" shall mean the State of Connecticut.

1.30 "Tax Credit Investor" shall mean any or all individuals or institutions that provide
tax credit financing to the Developer or a Development Entity for purposes related to the Project.

1.31 Intentionally Omitted.
ARTICLE I1
Intentionally Omitted.
ARTICLE III
FINANCIAL AGREEMENTS

3.01 Project Financing.

The Sources and Uses Statements attached as Exhibit C-1 and Exhibit C-2 provide the
Developer's best estimate at this time of the anticipated sources of financing for the Project. Said
financing is subject to the Developer's determination of reasonable financing terms and subject to

the approval of HANH and HUD.

3.02 Capital Budget Expenditures.

(a) The City agrees to provide the financing to HANH for the infrastructure
associated with the Project for the benefit of the Redevelopment Site (the “City
Infrastructure Funding”) in a total amount not to exceed Four Million Dollars and Zero
Cents ($4,000,000.00) to be expended as follows:

(i) One Million Dollars and Zero Cents ($1,000,000.00) from the
City’s Fiscal Year 2024 Capital bond financing or other non-city funds or combination
thereof, to be available for drawdown upon execution of this Agreement; and

(ii)  Three Million Dollars and Zero Cents ($3,000,000.00) from the
City’s Fiscal Year 2026 Capital bond financing or other non-city funds or combination
thereof, to be available for drawdown no earlier than July 1, 2025.

(b)  The City Infrastructure Funding shall be provided to HANH by drawdown
in accordance with certain benchmarks, as attached hereto as Exhibit E.

(c) A projected Infrastructure budget is attached hereto as Exhibit G-1 and
Exhibit G-2 and made a part hereof.

(d)  The City shall authorize an additional One Hundred Thousand Dollars and
Zero Cents ($100,000.00) to be reserved by the City for the City to cover costs associated
with the administrative bond fee of the City Infrastructure Funding.

3.03 CHFA Tax Credit Financing.
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Developer expects to apply for tax credit financing for each Phase of the Project.
The City agrees to continue to support the Developer's receipt of CHFA tax credit financing as a
high priority, provided it is agreed and understood that if all or any part of said CHFA tax credit
financing is unavailable, it is not the City's responsibility to find an alternative source of
financing. Notwithstanding anything else to the contrary contained herein, Developer shall
identify and make best efforts to obtain other sources of financing for the Project, including, but
not limited to Choice Neighborhood Initiative ("CNI"), Federal Home Loan Bank, Connecticut
Housing Assistance for Multifamily Properties (“CHAMP”), Connecticut Housing Finance
Authority Supportive Housing Initiative ("CHFA"), funding from the State of Connecticut
Department of Economic and Community Development ("DECD"), the State of Connecticut
Department of Housing ("DOH"), economic stimulus, or other funds, and, to the extent possible,
the City shall lend its support to such efforts.

ARTICLE IV

TAX AGREEMENTS

4,01 RAD Units and Other Affordable Rental Units.

(a) (1) Commencing upon the date on which a Notice of Ground Lease
with respect to the Ground Lease of a Project Parcel is recorded on the New Haven Land
Records, or in the event of a sale of the Redevelopment Site to a Development Entity, the
City Real Estate Taxes due on such Project Parcel shall abate with respect to the RAD
Units, for a period of thirty-nine (39) years (the "Tax Agreement Period"), all in
accordance with the provisions of Section 28-4 of the Code of Ordinances of the City of
New Haven.

(i) Until the later of (a) thirty-six (36) months from the effective date
of this Agreement or (b) twenty-four (24) months from the issuance of a building permit
or building permits for the construction of the Project on a Project Parcel (hereinafter
referred to as the "Construction Period"), the City Real Estate Taxes shall abate in their
entirety for the Redevelopment Site;

(ii)  Upon the expiration of the Construction Period, the Owner of the
Redevelopment Site shall make a payment in lieu of Taxes (PILOT) as follows:. The
annual sum payable with respect to the Rental Units during the Tax Agreement Period
shall be determined by multiplying the number of Rental Units by the sum of $450.00
(the "Base Rate"), and such Base Rate shall be increased annually with respect to each
RAD Unit and each Other Affordable Rental Unit, if applicable by three percent (3%) per
annum (the “Escalation Rate”). Notwithstanding anything to the contrary contained
herein, in no event shall the Base Rate, increased by the Escalation Rate, be an amount
which exceeds the amount of real property taxes which would, but for this Agreement,
otherwise be payable with respect to the RAD Units and the Other Affordable Rental
Units, as applicable.

(b)  Itis hereby agreed, stipulated and understood that at the expiration of the
Tax Agreement Period the full amount of all City Real Estate Taxes then assessed with
-6-
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respect to the RAD Units, and the Other Affordable Rental Units, shall be payable in full
by the Development Entity, or (if appropriate) by the then owner of the Project, provided,
however, that in the event that the Project is owned by HANH or by an entity controlled
by HANH, the real estate tax status of the Project shall be determined in accordance with
then applicable law.

(c)  Notwithstanding the provisions in subsection 3.01(a) above, HANH, the
Developer, the Owner, or any successor in interest to the Owner, as the case may be, shall
have the right to appeal any assessment of the Other Rental Units available under Title 12
of the Connecticut General Statutes.

(d)  The Developer shall provide the Tax Collector with information necessary
for the Tax Collector to calculate the tax abatements provided under this Section 3.01.

(e) (e) It is agreed, stipulated and understood that the tax
abatement set forth in this Section 3.01 is limited solely to the RAD Units, and Other
Affordable Rental Units, as applicable, and that no tax abatement shall attach to the Other
Rental Units.

4.02 General Provisions.

(a) The City Assessor and Tax Collector shall calculate and/or abate City Real
Estate Taxes, fully or partially, as the case may be, in accordance with the information
provided to the City as required by Subsection 3.01.

(b)  The tax agreements set forth in this Article III shall run with the land and
shall remain in full force and effect with respect to the RAD Units, in the event a Project
Parcel is sold, transferred or otherwise conveyed, so long as the use restrictions in the
Ground Lease or other agreement recorded on the land records of the City of New Haven
restricting the use of a Project Parcel to Affordable Housing remain in effect.

(c) In the event that a Development Entity fails to pay timely any amounts set
forth in this Article as tax payments hereunder, the unpaid amounts shall be subject to the
provisions of the Connecticut General Statutes pertaining to interest on delinquent tax
payments as to a Project Parcel owned by that Development Entity.

ARTICLE V

ENVIRONMENTAL MATTERS

5.01 Environmental Matters.

The Developer shall not itself, and Developer shall not permit any third parties
with whom Developer contracts in regard to this Agreement, to bring onto the Redevelopment
Site any (i) asbestos or asbestos-containing material or polychlorinated biphenyl material, or (ii)
hazardous substances or hazardous waste as defined under any federal, state or local law, that
may require remediation under applicable law (other than quantities or such substances,
including gasoline, diesel fuel and the like as are customary and necessary to prosecute
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demolition, remediation or construction of the Project), or (iii) soil containing volatile organic
compounds (collectively (i)-(iii) are the “Prohibited Substances™). Developer shall be liable for
the consequences of, and responsible for proper removal and lawful disposal, at its sole expense,
of any Prohibited Substances brought onto the Redevelopment Site resulting from a default
under this Section. At such time that Developer enters into agreements with HANH that
provides Developer with site control of any site, any indemnifications provided to HANH by
Developer pursuant to those agreements will extend to the City hereunder.

5.02  Physical Inspections.

At any time after execution of this Agreement, the Developer shall have a non-exclusive
right, through its agents, employees or other representatives, to enter said parcels to perform, at
its own cost and expense, such inspections and/or tests of, on or with respect to such parcel(s), as
the Developer may deem reasonable.

ARTICLE VI

THE PROJECT DEVELOPMENT—
DEVELOPER'S OBLIGATIONS

6.01 Developer Obligations.

The Developer shall undertake and complete the Project as described in the recitals in this
Agreement. The Developer's obligations set forth in this Agreement are contingent upon the
Developer securing sufficient financing for the Project (other than the financing committed by
HANH). Developer represents to the City that it believes that it will be able to secure such
financing and shall use all best efforts to do so.

6.02 Zoning Matters.

The parties acknowledge that they will be applying to the New Haven City Plan
Commission for site plan, soil and sedimentation approval. The City shall cooperate with and
assist the Developer in procuring all approvals, permits, variances, special exceptions, site plan
approvals, and soil and sedimentation approvals, certificates and other governmental
authorizations required for the Project under any municipal, state and federal law, including all
relevant codes and regulations, provided that it is agreed and understood that the City shall not
be responsible if any such authorizations are not forthcoming and that the City does not have any
control of any state or federal agencies with respect to any such permits or approvals of or
authorization or any control over the decisions of the City Plan Commission or the New Haven
Board of Zoning Appeals. In the event that an appeal is taken by a third party from any zoning
approvals granted to the Developer, at the request of the Developer, the City agrees to work
equally with the Developer to take all reasonable steps to defend such appeal.

6.03 Other Permits and Approvals.

The City shall cooperate with and assist the Developer in procuring all other
approvals, permits, variances, special exceptions, site plan approvals, and soil and sedimentation
approvals, certificates, and other governmental authorizations required for the Project and any
municipal, state and federal law, including all relevant codes and regulations, provided that it is
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agreed and understood that the City shall not be responsible if any such authorizations are not
forthcoming and that the City does not have any control of any state or federal agencies with

respect to any such permits or approvals or authorizations and neither does the City have any

control over the decisions of the New Haven Board of Zoning Appeals.

6.04 Performance Schedule.

The parties acknowledge that the Project is a multi-year undertaking with, inter
alia, complicated tax credit financing components. Notwithstanding the above, the Developer
agrees to use diligent efforts to have the Project completed within those timeframes as set forth
in Exhibit D attached hereto, subject to those extensions and permissible causes for delay, as set
forth therein. The schedule shall be further determined by HANH. Developer shall provide to
the City those monthly status reports required by HANH.

6.05 Rental Licenses/Inspections.

All units in the Project which are not Section 8 PBV Units, RAD Units, ACC
Units, or owned by the Authority or its affiliates or instrumentalities, shall be subject to the
requirements of the City's Residential Licensing and Housing Code inspection ordinance, to the
extent the same is otherwise applicable to such units.

6.06 Other Developer Obligations.

(a) Lighting. The Developer shall pay for and install a mixture of standard
and decorative lighting fixtures as reviewed and approved by the City. The City agrees to
maintain and assume the cost of electrical power for all fixtures in any public right-of-
way.

(b)  Landscaping. The Developer shall construct along the roads such
plantings, lawned areas, medians and streetscape maintenance and other landscape
improvements ("Landscaped Areas"), as shown on the Site Plan. The Developer shall
provide routine maintenance of the Landscaped Areas in accordance with a Maintenance
Plan submitted to and approved by the City Engineer no later than prior to the completion
of the first unit in the Project.

() Refuse Removal and Disposal. Developer, the applicable Development
Entity or other owner of a Project Parcel shall be responsible for refuse removal and
disposal, and the cost of the same, for the Project.

(d)  Water and Sewer Improvements. The water and sewer system for the
Project shall be installed by Developer at the sole cost and expense of Developer, which
cost shall include (without limitation) any and all permit or other fees associated
therewith.

6.07 Employment Requirements.

The Developer shall comply with the affirmative action and jobs requirements set
forth in the plan attached hereto as Exhibit F, and shall work cooperatively with the City and
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HANH to achieve such compliance. Developer agrees that it shall use the City's Small Business
Initiative as referenced in Exhibit F to assist Developer in the fulfillment of Developer's
obligations pursuant to this Section 5.07. In addition, upon execution and delivery of this
Agreement, the Developer shall pay up to Five Thousand and No/100 Dollars ($5,000.00) to the
City's Commission on Equal Opportunities to be deposited in Account 20422215 and up to Ten
Thousand and No/100 Dollars ($10,000.00) to the City's Small Business Initiative to be
deposited into account 21772447 by the City's Office of Economic Development to be used for
services related to outreach and reporting with respect to the Project. City and HANH hereby
approve the plan set forth in Exhibit E.

6.08 Insurance and Indemnification.

Each Development Entity shall obtain commercial general liability insurance
policies with respect to the Project in accordance with the requirements of HANH. The
Development Entity shall deliver certificates of such policies to HANH and the City as soon as
practicable after such policies have been obtained with respect to each Project Parcel. To the
fullest extent permitted by law, each Development Entity shall indemnify and hold harmless
HANH and the City and their respective agents and employees from and against all claims,
damages, losses and expenses with respect to the Project, including, but not limited to, attorney's
fees, arising out of or resulting from personal injury or property damage to the extent occasioned
by the acts or omissions of the performance by the Development Entity of its obligations with
respect to the Project or failure to conform to the requirements of this Agreement with respect to
the Project. Such indemnity shall apply to any such claim, damage, loss or expense caused by
anyone directly or indirectly employed by the Development Entity or anyone for whose acts the
Development Entity may be liable, regardless of whether or not caused in part by a party
indemnified hereunder. It is agreed, acknowledged and understood that the indemnification in
this Section creates an obligation of each Development Entity only and no other party and only
for claims, damages, losses and expenses arising during the Construction Period and/or the Tax
Agreement Period.

6.09 Construction Fencing and Publicity.

The Developer agrees that during the construction of the improvements on a

Project Parcel, the construction fencing for such Project Parcel shall be of high quality and with
appropriate material, height, and content, such as images of New Haven selected by the
Developer, which shall be reviewed by the City. In addition, during such construction period, a
sign will be erected on the Project Parcel which will provide the names of all of the entities that
have provided public funding for the Project, which sign shall comply with the requirements of
the City and third-party funding agencies. The Developer agrees to cooperate with the City and
such third-party funding agencies regarding publicity for the Project.

6.10 Infrastructure.

(a) The Developer shall complete the Infrastructure as shown on Exhibit E
(the “Infrastructure Plan). The Developer shall provide to the City Engineer the plans
and specifications for the Infrastructure (the "Infrastructure Design Documents") when
those documents are prepared, and, except as otherwise set forth herein, all such
Infrastructure Design Documents shall adhere to all municipal codes, regulations and
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standards applicable thereto. The Infrastructure Design Documents shall be subject to the
approval of the City and HANH, which approvals shall not be unreasonably withheld or
delayed. Any change to the Infrastructure Design Documents made subsequent to the
City Engineer's approval shall be submitted to the City Engineer and HANH for further
review and approval, which approvals shall not be unreasonably withheld or delayed. In
the event of any disapproval of documents submitted hereunder, the reasons for such
disapproval shall be provided therewith.

(b)  Prior to commencing work on the Infrastructure, the Developer shall
submit an itemized project cost breakdown to the City and HANH for approval. The City
and HANH shall have the right to review the project cost breakdown for conformity with
the approved Infrastructure Design Documents and shall not unreasonably withhold or
delay their approvals. In all events said approvals shall be deemed granted unless
specific reasons are provided to Developer within 45 days. In the event of any
disapproval of documents submitted hereunder, the reasons for such disapproval shall be
provided therewith.

() The Developer shall cause the Infrastructure to be constructed in a good
and workmanlike manner in accordance with the approved Infrastructure Design
Documents and any approved modifications thereof. The City and HANH may from
time to time inspect the work and notify the Developer in writing of any way in which the
work fails to comply with the terms and provisions of this Agreement or with the
approved Infrastructure Design Documents or with the Infrastructure Plan or
Development Schedule. The Developer shall pay to the City up to $20,000.00 from
available Project financing to fund the cost of a City Engineer for the purpose of
providing staffing for the coordination and inspection of all Infrastructure to be
constructed by the Developer hereunder. The Developer shall provide the City Engineer
or his or her designee and HANH notice no less than five (5) working days prior to any
work anticipated to be done on the Infrastructure, detailing the location and type of work
expected to be done in such detail that he or she can prepare to inspect said work. The
Developer shall also provide the City Engineer and HANH with copies of all field
changes and change orders with respect to the Infrastructure Design Documents for his or
her approval prior to the work being done. The Developer shall construct the
Infrastructure only after obtaining all required governmental licenses, permits and
approvals therefor, and thereafter in compliance with all such licenses, permits and
approvals and otherwise in compliance with all applicable laws, rules and regulations.
To the extent permissible under applicable law, the City shall cooperate with and support
the Developer in seeking to obtain governmental licenses, permits and approvals for the
Infrastructure.

(d)  The Developer shall use diligent efforts to complete substantially the
Infrastructure Phase in accordance with the schedule for the Development. A certificate
of occupancy shall not be issued for any unit unless the roads or streets servicing such
unit shall be built or a bond has been provided by the road contractor in an amount and
under terms agreed to by the City sufficient to complete any such street and other
Infrastructure which are not finished and accepted by the City. The construction of the
Infrastructure shall be deemed substantially complete when such improvements are built
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in accordance with the approved Infrastructure Plan and related infrastructure design
documents (the "Infrastructure Design Documents") and any approved modifications
thereto.

(e)  Upon completion of the Infrastructure in accordance with the
Infrastructure Design Documents, and upon approval, in writing, by the City Engineer,
the City shall accept and assume responsibility for the roads as public ways in the City of
New Haven. No further action, other than the Board of Alders’ approval of this
Agreement and Developer’s compliance with this Article V, shall be required for such
dedication of the roads. Notwithstanding the foregoing, it is agreed and understood that
any material addition to, subtraction from or other such modification to the road
infrastructure as herein described must be submitted to the Board of Alders for its
approval. Nothing in this subsection shall preclude the City from accepting the
dedication of any other property. At the time any of the roads are completed and ready
for use, the Developer will supply the City "as-built" plans of the roads and the
Infrastructure in form and detail to the satisfaction of the City Engineer.

ARTICLE VII

THE PROJECT DEVELOPMENT - CITY OBLIGATIONS

7.01 Government Approvals.

The City shall exercise reasonable efforts to expedite the Project through the
efficient, timely processing and coordination of all matters relating to the Project in which it is
involved. The City shall cooperate with and assist the Developer in procuring all approvals,
permits, certificates and other governmental authorizations required for the Project and any
municipal, state and federal law, including all relevant codes and regulations, provided that it is
agreed and understood that the City shall not be responsible if any such authorizations are not
forthcoming.

7.02 Discontinuance and Acceptance of Streets.

The City, in order to effectuate the Project, shall discontinue any streets and other
easement rights required to accomplish the Project as shown on the Site Plan and the
Infrastructure Plan, and shall accept the new roads in the locations shown on the Site Plan and
the Infrastructure Plan, as more particularly described in Section 5.10 hereinabove. The Board
of Alders’ approval of this Agreement shall constitute its approval of the discontinuance and
dedication of all of those roads shown on the Site Plan and the Infrastructure Plan. The
Developer hereby acknowledges and agrees, however, that the Developer shall obtain further
Board of Alders approval with respect to the specific names to be attributed to all of those roads
shown on the Site Plan and the Infrastructure Plan. Notwithstanding the foregoing, it is agreed
and understood that any material addition to, subtraction from or other such modification to the
road infrastructure as herein described must be submitted to the Board of Alders for its approval.

7.03 Temporary Street Closures.
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Upon request by Developer, the City may close temporarily all or portions of
City-owned streets in and around the Redevelopment Site as may be necessary to facilitate
development of a Project Parcel, provided that all such temporary City-owned street closings will
be coordinated with the Developer, and any such actions with respect to such temporary City-
owned street closings shall be in the sole discretion of the City following such request by the
Developer. In particular, but without limitation, Developer acknowledges and agrees that there
shall never, without the prior consent of the City, be any temporary closing of any City-owned
street where such street is necessary for public access, except in case of emergency. Further,
Developer agrees that during any such temporary closure, Developer accepts any and all liability
with respect to the closed portion and shall indemnify and hold harmless the City with respect
thereto. In addition, the Developer may request that the closed portion of a City-owned street be
fenced in during temporary closure, where such fencing is reasonably required in order to
facilitate the Project. With respect to any City-owned street, the City may, in its sole and
absolute discretion, accede to any such request, provided that the same does not unreasonably
disrupt traffic patterns in the area.

ARTICLE VIII

MISCELLANEOUS RIGHTS AND OBLIGATIONS

8.01 Development Entities.

(a) The Developer shall have the right to assign all or any portion of its
interests in the Project and all or any portion of its rights and responsibilities under the
terms of this Agreement, or any other agreement to which it is a party in relationship to a
Project Parcel, to one or more related entities (each a "Development Entity", severally,
the "Development Entities"); provided that, with respect to each such Development
Entity: (i) such Development Entity shall initially have as its controlling entity an entity
under common control of the Developer (ii) the Development Entity assumes, in writing,
full responsibility for the performance of the obligations of the Developer with respect
the Project (iii) such Development Entity, or any general partner or managing member
thereof, is not in default of a financial obligation to the City, does not owe taxes to the
City and is not engaged in litigation (excepting tax appeals) with the City. Each
Development Entity shall have the right of assignment accorded to the Developer in this
Subsection 7.01. Upon such assignment, the Development Entity shall be solely and
exclusively liable for the obligations of Developer with respect to the obligations of
Developer hereunder.

8.02 Meetings of the City, HANH. the Developer and Others.

The City, HANH, and the Developer shall meet at regularly scheduled meetings to
disclose to each other and review all information relevant to this Agreement. All such meetings
shall be attended by one or more Authorized Representatives from each party who has the
necessary authority to make decisions with respect to the Project. In the event that either party
has a particular issue which requires review, notice of that issue shall be given to the other party
in writing no less than two (2) days prior to the scheduled date of the meeting, unless
circumstances prevent such notice, in which case the party endeavoring to give such notice shall
use reasonable efforts to provide prior oral notice.
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8.03 Licenses and Access.

Each party hereby agrees to grant to the other party, upon such party's request,
such access agreements and/or licenses for construction, utilities, vaults, footings, signage and
other similar purposes, as may be reasonably necessary to permit or facilitate performance of the
requesting party's obligations with respect to the Project as herein set forth; provided, however,
that with respect to any such license or agreement granted by the City, the Developer shall
comply with customary City requirements with respect to insurance, permits and design review.

8.04 Project Monitoring and Reporting.

(a) The Developer shall provide the City with a copy of all monthly status
reports provided to HANH. In addition, the Developer shall deliver to the City by and
through the City's Livable City Initiative (Administrative Services Division) copies of
plans, payment requisitions including but not limited to lien waivers, notification of all
project meetings, and construction job site meetings, to enable the City to monitor the
Cooperation Agreement on behalf of the City of New Haven. Developer agrees that in
order to enable the City to fulfill its obligations under this Section 7.04, upon execution
and delivery of this Agreement, Developer shall pay an administrative fee of up to Ten
Thousand and No/100 Dollars ($10,000.00) to the City's Livable City Initiative to be
deposited into the Housing Development Repayment Fund account.

(b)  In furtherance of the BOA Order, HANH, Owner and the Developer shall
report to the Board of Alders of the City of New Haven the status of the Project ten (10),
twenty (20) and thirty (30) years from the Effective Date.

ARTICLE IX
DISPUTE RESOLUTION; NOTICE TO TAX CREDIT INVESTOR

9.01 Developer Default.

(a) In the event that the Developer (or the appropriate Development Entity)
materially defaults on its obligations as set forth in this Agreement (subject to Force
Majeure and subject further to Development Contingencies), the City or HANH shall so
notify the Developer of the nature of the default. The Developer (or the appropriate
Development Entity) shall, within one hundred twenty (120) days thereafter, cure the
default, or, if correction within such time is not possible, within such additional time as
may be reasonably necessary, so long as the Developer (or the appropriate Development
Entity) diligently pursues such cure.

(b)  Inthe event that the Developer (or the appropriate Development Entity)
disputes the allegations of default, the Developer shall, by no later than thirty (30) days
following receipt of the City's or HANH’s notice of the nature of the default, given
pursuant to Subsection (a), give notice to the City and HANH of its intention to arbitrate,
whereupon the provisions of Section 8.02 shall take effect.
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() In the event that Developer (or the appropriate Development Entity) fails
to commence or complete construction timely within the periods set forth in Article V
and, in either instance, the Developer (or the appropriate Development Entity) further
fails to cure the default as set forth in Subsection (a) and further fails to give notice to the
City and HANH of its intention to arbitrate, as set forth in Subsection (b), or, the matter
involving either of such defaults has been resolved through arbitration in favor of the City
or HANH, the City or HANH may, at their sole option, terminate this Agreement with
respect to its obligations not expressly subject to the arbitration but shall not terminate as
to a non-defaulting Development Entity.

(d)  Notwithstanding any of the foregoing, it is agreed and understood that the
City or HANH may, at the City's or HANH’s option, deliver notice of an "Other Project
Default". If Developer (or the appropriate Development Entity) fails to cure such Other
Project Default within thirty (30) days (or, if the same is not susceptible of cure within
such 30 day period, then if Developer (or the appropriate Development Entity) shall fail
to commence a cure within such 30 day period and thereafter diligently complete the
same), then the City or HANH may give notice of arbitration with respect thereto in
accordance with the provisions of Section 8.02, and in the event that such arbitration
proceedings shall be determined in favor of the City or HANH, the City or HANH shall
have the right to enforce the decision of the Arbitrator in a court of competent
jurisdiction, by way of specific performance.

(e) City or HANH Default. In addition to other remedies set forth in this
Agreement, in the event that the City or HANH materially defaults on any of their
obligations as set forth in this Agreement, then the procedure set forth in Section 8.01
with respect to a default by the Developer (or the appropriate Development Entity) shall
apply with respect to a default by the City or HANH. In the event that the City or HANH
fails to cure a default, the Developer (or the appropriate Development Entity) shall retain
all remedies against the City or HANH as the case may be, available at law or in equity
for breach of contract, including a right to specific performance and injunctive relief,
without the requirement to pursue arbitration under Section 8.02.

9.02 Arbitration.

All claims, disputes and other matters in question between the City, HANH, and
the Developer (or the appropriate Development Entity) arising out of, or relating to, the
Agreement or the breach thereof, shall be decided by arbitration in accordance with the
American Arbitration Association then obtaining, except as expressly set forth herein, or unless
the parties mutually agree otherwise. No arbitration arising out of or relating to the Agreement
shall include, by consolidation, joinder or in any other manner, persons other than the City,
HANH and the Developer (or the appropriate Development Entity) except by written consent
containing a specific reference to the Agreement and signed by the City, HANH, Developer (or
the appropriate Development Entity), and the person or persons sought to be joined. Any
consent to arbitration involving an additional person or persons shall not constitute consent to
arbitration of any dispute not described therein or with any person not named or described
therein. The foregoing agreement to arbitrate and any other agreement to arbitrate with an
additional person or persons duly consented to by the parties to the Agreement shall be
specifically enforceable under the prevailing arbitration law. The award rendered by the
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arbitrators shall be final, and judgment may be entered upon it in accordance with applicable law
in any court having jurisdiction thereof.

Notice of the demand for arbitration shall be filed in writing with the other party
to the Agreement and with the American Arbitration Association. The party filing the demand
for arbitration shall name one arbitrator at the time it files the demand and the other party shall
name a second arbitrator within thirty (30) days of the date the demand is received by the
American Arbitration Association. The two arbitrators so selected shall appoint a third arbitrator
from a list provided by the American Arbitration Association within seven (7) days of receipt of
said list. If either party fails to name an arbitrator within the time prescribed in this Section or if
the arbitrators appointed by the parties do not appoint a third arbitrator within the time prescribed
in this Section, the American Arbitration Association shall make the appointment. The demand
for arbitration shall not be made after the date when institution of legal or equitable proceedings
based on such claim, dispute or other matter in question would be barred by the applicable
statute of limitations.

During any arbitration proceedings, and until such time as a decision is rendered,
the parties shall continue to perform their respective obligations as set forth in this Agreement,
provided that Developer (or the appropriate Development Entity) shall not be obligated to
expend funds during any such proceedings to the extent the alleged default is a failure of the City
to perform its obligations under Article III or Article VI above or to the extent the default is a
failure of HANH to perform its obligations herein.

9.03 Lender and Tax Credit Investor Protection Provision.

All notices required to be sent to the Developer (or the appropriate Development
Entity) pursuant to this Article VIII and Section 9.03(f) shall be simultaneously sent in writing to
each Lender and the Tax Credit Investor for the Project, provided such Lender and Tax Credit
Investor has notified the City and HANH of its address in writing. Any Lender and any Tax
Credit Investor of the Project shall have the right to remedy any default under this Agreement
with respect to the Project or cause the same to be remedied and the City shall accept such
performance by or at the instance of such Lender and Tax Credit Investor as if the same had been
made by the Developer (or the appropriate Development Entity) or other owner of such property
or portion thereof. There shall be added to any grace period allowed by the terms of this
Agreement to the Developer (or the appropriate Development Entity) for curing any default, an
additional sixty (60) days for any such Lender and Tax Credit Investor to cure the same beyond
the time allowed to the Developer (or the appropriate Development Entity). Even if the
Developer (or the appropriate Development Entity) is not afforded any cure period under this
Agreement with respect to a default, each Lender and Tax Credit Investor shall be entitled to
cure such default within sixty (60) days of the date Lender or Tax Credit Investor, as applicable,
receives notice thereof from the City or HANH. If any such default by its nature cannot be cured
within such sixty (60) day period, each such Lender or Tax Credit Investor shall be allowed an
additional period of time within which to cure such default, provided any Lender or Tax Credit
Investor commences a cure within such sixty (60) day period and diligently prosecutes such cure
to completion. The City and HANH shall not be entitled to terminate this Agreement or any part
thereof during the Lender's and Tax Credit Investor’s cure period.
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In case of any such default, the City or HANH shall not be empowered to
terminate this Agreement or any part thereof upon the occurrence of such default if any Lender
within thirty (30) days after expiration of the Lender's cure period provided in the foregoing
paragraph shall commence foreclosure or similar proceedings under its mortgage for the purpose
of acquiring the mortgagor's interest in such property subject to said mortgage and thereafter
diligently prosecutes the same.

Notwithstanding any other provision to the contrary contained herein, in
connection with the foreclosure of any mortgage encumbering Project Parcels or any portion
thereof, deed in lieu of foreclosure of such mortgage or exercise of any power of sale in
connection with such mortgage, the mortgagee or any purchaser at the foreclosure sale or
through exercise of said power of sale, and their successors and assigns, may become the legal
owner of such property or portion hereof, and shall thereafter be subject to each and every
obligation contained herein as if it were the named Developer, or appropriate Development
Entity, each as applicable with respect to the specific Project Parcel in question.

ARTICLE X

MISCELLANEOUS REPRESENTATIONS AND AGREEMENTS

10.01 Representations.

Subject to any necessary HUD or HANH approvals, Developer and Owner
represent that they are duly authorized and empowered to undertake and complete the Project as
herein described and set forth and to execute and deliver this Agreement and any and all
documents, deeds and instruments required hereunder by it for the Project.

HANH (subject to any required HUD approvals), Developer and the City
represent that they are authorized to undertake their obligations in connection with the Project as
herein described and set forth and to execute and deliver this Agreement and any and all
documents, deeds and instruments required hereunder by it for the Project.

Each of the parties hereto affirmatively represents that it has engaged no broker or
finder in connection with the negotiation of this Agreement, and each hereby indemnifies and
holds the other harmless against any claims for fees for such services by any persons or firm
claiming under or through such indemnitor.

The City represents that (i) to the extent there are no material changes in the terms
of this Agreement and no expansion of the City's financial commitments herein, and (ii) to the
extent amendments are from time to time required to conform this Agreement to the legal
requisites of sources of funding, the Mayor is hereby authorized, empowered and directed to
execute, acknowledge and deliver any and all documents as may be needed or appropriate, from
time to time, to implement and effect the intent and purposes set forth in this Agreement.

10.02 General Agreements.

(a)  Nothing contained in this Agreement, or in past or future transactions,
shall create, or be deemed to create, any partnership, third-party beneficiary, principal
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agent, or joint venture relationship between the City, HANH, Owner, and Developer,
except that the Development Entity’s Lenders and Tax Credit Investors and each of their
successor and assigns shall be deemed third party beneficiaries.

(b)  This Agreement shall survive the execution and delivery of any deeds,
leases or other documents required by, or referred to, in this Agreement.

() To the extent that there are any technical modifications required which are
not substantial changes requiring Board of Alders approval, the Economic Development
Administrator of the City is authorized and empowered to execute and deliver such
agreements and documents necessary to effectuate such modification(s).

10.03 Principles of Interpretation.

In this Agreement:

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

(b)  Words of the masculine gender mean and include correlative words of the
feminine and neuter genders and words importing the singular number mean and include
the plural number and vice versa.

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

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

(e)  Except as otherwise provided in Section 5.03, all approvals, consents and
acceptances required to be given or made by any person or party hereunder shall be in the
sole discretion of the party whose approval, consent or acceptance is required.

() All notices and requests to be given hereunder shall be given in writing to
the individuals at the addresses specified below or to such individuals and addresses as
shall be later named by the party hereto, upon written notice to the other party within a
reasonable time and shall be deemed to have been made either (i) when deposited in the
United States mail, by certified or registered mail, return receipt requested, or (ii) hand-
delivered and addressed to the parties below:

If to the Developer: The Glendower Group, Inc.
360 Orange Street
New Haven, Connecticut 06511
Attn: President

-18-
MJP 5/21/2024
WESTVILLE MANOR
MEI 37660371v.1



DocuSign Envelope ID: 11C8E8ES5-A0AB-4867-B35C-016D201AD3ED

With a copy to: McCarter & English, LLP
CityPlace I
185 Asylum Street
Hartford, Connecticut 06103
Attn: Rolan Joni Young, Esq.

With a copy to: Reno & Cavanaugh, PLLC
455 Massachusetts Avenue, N.W.
Suite 400
Washington, D.C. 20001
Attn: Efrem Levy, Esq.

If to Owner: Westville Manor RAD I LLC, or
Westville Manor RAD II LLC
360 Orange Street
New Haven, Connecticut 06511
Attn: President

With a copy to: McCarter & English, LLP
CityPlace |
185 Asylum Street
Hartford, Connecticut 06103
Attn: Rolan Joni Young, Esq.

With a copy to: Reno & Cavanaugh, PLLC
455 Massachusetts Avenue, N.W.
Suite 400
Washington, D.C. 20001
Attn: Efrem Levy, Esq.

If to the City: Economic Development Administrator
165 Church Street
New Haven, CT 06510

With a copy to: Special Counsel to Economic Development
165 Church Street
New Haven, CT 06510

With a copy to: Office of the Corporation Counsel
165 Church Street
New Haven, Connecticut 06510
Attn: Michael J. Pinto
Assistant Corporation Counsel

With a copy to: Livable City Initiative
Deputy Director
165 Church Street
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If to HANH:

With a Copy to:

With a Copy to:

If to Tax Credit Investor:

New Haven, Connecticut 06510

Department of Finance
Contract Compliance
200 Orange Street
New Haven, CT 06510

Housing Authority City of New Haven
360 Orange Street

New Haven, CT 06511

Attn: Executive Director

McCarter & English, LLP
CityPlace I

185 Asylum Street

Hartford, Connecticut 06103
Attn: Rolan Joni Young, Esq.

Reno & Cavanaugh, PLLC
455 Massachusetts Avenue, N.W., Suite 400
Washington, D.C. 20001
Attn: Efrem Levy, Esq.

Attention:

(g) Whenever a party to this Agreement is required to consent to an action by
another party or to approve any such action to be taken by another party, unless the
context clearly specifies a contrary intention or specific time limitation, such approval or
consent shall be in writing, shall be given within fifteen (15) days (or deemed given if not
denied in writing within said period), and shall not be unreasonably withheld or delayed
by the party from whom such approval or consent is required.

(h)  This Agreement constitutes the entire written understanding of the parties
with respect to the matters set forth herein and all prior agreements and undertakings are
merged herein and superseded hereby. This Agreement may not be amended except in

writing, signed by each of the parties.

(1) This Agreement shall be governed by and construed in accordance with
the applicable laws of the State of Connecticut.

§) If any provision of this Agreement shall be ruled invalid by any court of
competent jurisdiction or shall be rendered invalid by any change in applicable laws or
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for any other reason, the invalidity of such provision shall not affect any of the remaining
provisions hereof, all of which provisions shall remain in full force and effect as if such
invalid provision was not set forth herein.

(k)  Inthe event there is any conflict between the provisions of this Agreement
and those of other agreements mentioned herein, the provisions of this Agreement shall
govern the disposition of the conflict.

M The terms of the Exhibits attached to this Agreement shall be incorporated
into the Agreement as if fully set forth herein.

(m)  The Developer shall comply with all applicable laws, regulations,
ordinances and/or orders of any federal, state or municipal authority or any agency
thereof, except as otherwise specifically set forth herein.

10.04 Property Management.

It is agreed and understood that following completion of each unit in the Project, it is
anticipated that a third party qualified management firm (the "Qualified Management Firm") will
manage the Project pursuant to a management agreement between the Owner and Management
Company. Notwithstanding the foregoing, it is further agreed and understood that the
Management Company or any subsequent operator (the “Operator’) shall be obligated to manage
the Project in a professional and efficient manner and must achieve the Minimum Performance
Level. For the purposes hereof, the term "Minimum Performance Level” shall mean that the
Owner shall achieve the performance standards set forth in Exhibit H.

In the event that the Operator shall at any time during the term of this Agreement fail to
attain the Minimum Performance Level then the Developer or Development Entity shall be
obligated to terminate the then current Operator and appoint a new Operator reasonably
acceptable to HANH, Developer Entity, Investor and Lender, and shall provide the City with
notice of the termination, the name and appropriate contact information for the new Operator.
Each management agreement shall expressly reference this Section 9.04.

SIGNATURE PAGES FOLLOW
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IN WITNESS WHEREOF, as of the day and year first above written at New Haven,
Connecticut, the parties hereto have caused this Agreement in counterparts, to be signed, sealed
and delivered by their duly authorized representatives.

Executed in the presence of:

CITY OF NEW HAVEN
By:
Justin Elicker
Mayor
APPROVED AS TO FORM
AND CORRECTNESS:
By:

Atty. Michael J. Pinto.
Assistant Corporation Counsel

HOUSING AUTHORITY OF THE CITY OF
NEW HAVEN

By:

Karen DuBois-Walton
Executive Director

WESTVILLE MANOR RADI LLC
By: Westville Manor RAD I Redevelopment
Corporation, its Managing Member

By:

Karen DuBois-Walton
President
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WESTVILLE MANOR RAD II, LLC
By: Westville Manor RAD II Redevelopment
Corporation, its Managing Member

By:

Karen DuBois-Walton
President

THE GLENDOWER GROUP, INC.

By:

Karen DuBois-Walton
President
APPROVED AS TO FORM
MCCARTER & ENGLISH, LLP
GENERAL COUNSEL

By:

Rolan Joni Young, Esq.
A Partner

[ACKNOWLEDGEMENT PAGES FOLLOW]
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STATE OF CONNECTICUT )
- ss. New Haven
COUNTY OF NEW HAVEN )

On thisthe  day of , 202 _, before me, the undersigned officer, personally
appeared Justin Elicker, as Mayor the City of New Haven, one of the signers and sealers of the
foregoing instrument, and he acknowledged the same to be the free act and deed of the City of
New Haven, and of himself as Mayor thereof, before me.

Printed Name:

Notary Public
Commissioner of the Superior Court

STATE OF CONNECTICUT )
- ss. New Haven
COUNTY OF NEW HAVEN )

On thisthe  day of , 202 _, before me, the undersigned officer, personally
appeared Karen DuBois-Walton, Executive Director of the Housing Authority of the City of
New Haven, one of the signers and sealers of the foregoing instrument, and she acknowledged
the same to be the free act and deed of the Housing Authority of the City of New Haven and of
herself, as Executive Director thereof, before me.

Printed Name:

Notary Public
Commissioner of the Superior Court
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STATE OF CONNECTICUT)
) ss. New Haven
COUNTY OF NEW HAVEN)
On thisthe  day of , 202, before me, the undersigned officer, personally appeared

Karen DuBois-Walton, who acknowledged herself to be the President of ECC Group II Westville
Manor RAD I Redevelopment Corporation, Managing Member of ECC Group II Westville
Manor RAD, I LLC, a Connecticut limited liability company, and she, as such officer, being
authorized so to do, executed the foregoing instrument for the purposes therein contained as her
free act and deed and the free act and deed of the limited liability company, by signing the name
of the limited liability company by herself as such officer.

In witness whereof I hereunto set my hand.

Printed Name:
Notary Public/ My Commission Expires:
Commissioner of Superior Court

STATE OF CONNECTICUT)
) ss. New Haven
COUNTY OF NEW HAVEN)
On thisthe  day of , 202, before me, the undersigned officer, personally appeared

Karen DuBois-Walton, who acknowledged herself to be the President of Westville Manor RAD
IT Redevelopment Corporation, Managing Member of Westville Manor RAD II, LLC, a
Connecticut limited liability company, and she, as such officer, being authorized so to do,
executed the foregoing instrument for the purposes therein contained as her free act and deed and
the free act and deed of the limited liability company, by signing the name of the limited liability
company by herself as such officer.

In witness whereof I hereunto set my hand.

Printed Name:
Notary Public/ My Commission Expires:
Commissioner of Superior Court
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STATE OF CONNECTICUT)
) ss. New Haven
COUNTY OF NEW HAVEN)
On thisthe  day of , 202, before me, the undersigned officer, personally appeared

Karen DuBois-Walton, who acknowledged herself to be the President of The Glendower Group,
Inc., a Connecticut corporation, and she, as such officer, being authorized so to do, executed the
foregoing instrument for the purposes therein contained as her free act and deed and the free act
and deed of the corporation, by signing the name of the corporation by herself as such officer.

In witness whereof I hereunto set my hand.

Printed Name:
Notary Public/ My Commission Expires:
Commissioner of Superior Court
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EXHIBIT A-1

The Redevelopment Site
(Westville Manor)

Two certain parcels of land situated in the Town and County of New Haven and State of
Connecticut shown on a map entitled "Westville Manor", prepared by Bernard E. Godfrey, New
Haven, Conn., R.L.S. 7387, dated Oct. 1, 1982, which map is on file in the Land Records of the
Town of New Haven, to which reference may be had, and said parcels being more particularly
bounded and described as follows:

FIRST PARCEL (533,458 sq. ft.)

Commencing at a point in the Northerly street line of Wintergreen Avenue, said point
being marked by a monument on the New Haven and Hamden Town Line, said monument
further having the coordinates North 186,040.01 and East 540,998.94 on the Connecticut
Coordinate System;

Thence, running North 8 degrees 08 minutes 58 seconds East 798.05 feet along the
aforementioned Town Line;

Thence, running due East 389.83 feet along land now or formerly of the City of New
Haven;

Thence running due North 46.44 feet along land now or formerly of the City of New
Haven;

Thence running North 63 degrees 50 minutes 30 seconds East 23.60 feet along land now
or formerly of the City of New Haven;

Thence running North 59 degrees 19 minutes 28 seconds East 145.93 feet along land now
or formerly of the City of New Haven;

Thence running South 67 degrees 09 minutes 38 seconds East 108.95 feet along land now
or formerly of the City of New Haven;

Thence running due South 95.00 feet along land now or formerly of the City of New
Haven;

Thence running due East 95.00 feet along land now or formerly of the City of New
Haven,;

Thence running due South 95.00 feet along land now or formerly of the City of New
Haven;

Thence running due East 35.00 feet along land now or formerly of the City of New
Haven,;
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EXHIBIT A-1, cont.

Thence running due South 100.00 feet along land now or formerly of the City of New
Haven;

Thence running due West 538.28 feet along land now or formerly of the City of New
Haven,;

Thence running 289.13 feet along the arc of a curve to the left, which curve has a radius
of 55 feet;

Thence running due East 183.28 feet along land now or formerly of the City of New
Haven;

Thence running 15.71 feet along the arc of a curve of radius 10.00 feet and concave to the
Southwest;

Thence running due South 155.46 feet along land now or formerly of the City of New
Haven,;

Thence running in a general Southeasterly direction 151.62 feet along the arc of a curve
of radius 377.00 feet, said arc of curve being concave to the East;

Thence running South 23 degrees 02 minutes 34 seconds East 26.65 feet along land now
or formerly of the City of New Haven;

Thence running in a general Southwesterly direction 33.11 feet along the arc of a curve of
radius 21.08 feet, said curve being concave to the Northwest;

Thence running in a general Westerly direction 49.47 feet along the arc of a curve of
radius 123.00 feet, said curve being concave to the North;

Thence running due West 170.20 feet along land now or formerly of the City of New
Haven,;

Thence running 289.13 feet along the arc of a curve to the left, which curve has a radius
of 55 feet;

Thence running due East 170.20 feet along land now or formerly of the City of New
Haven;

Thence running in a general Easterly direction 71.18 feet along the arc of a curve of
radius 177.00 feet, said curve being concave to the North;

Thence running 29.70 feet along the arc of a curve of radius 16.85 feet, said arc of curve
being concave to the South;
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EXHIBIT A-1, cont.

Thence running 45.17 feet along the arc of a curve of radium 246.89 feet, said arc of
curve being concave to the West;

Thence running South | degree 34 minutes 19 seconds East 264.68 feet along land now
or formerly of the City of New Haven;

Thence running 33.92 feet along the arc of a curve of radius 20.00 feet, said arc of curve
being concave to the Northwest;

Thence running North 84 degrees 24 minutes 27 seconds West 177.07 feet along the
Northerly street line of Wintergreen Avenue;

Thence running in a general Westerly direction 211.76 feet along the arc of a curve of
radius 467.44 feet, said arc of curve being the Northerly street line of Wintergreen Avenue and
further being concave to the North;

Thence running North 58 degrees 27 minutes 04 seconds West 262.90 feet along the
Northerly street line of Wintergreen Avenue to the point and place of commencement.

SECOND PARCEL (29,078 square feet)

Commencing at a point, said point being the Southwesterly extremity of the premises
herein described and further having the coordinates North 186,475.00 and East 541,588.00 on
the Connecticut Coordinate System,;

Thence running due North 90.00 feet along land now or formerly of the City of New
Haven,;

Thence running 15.71 feet along the arc of a curve of radius 10.00 feet, said arc of curve
being concave to the Southeast;

Thence running due East 281.00 feet along land now or formerly of the City of New
Haven,;

Thence running South 100.00 feet along land now or formerly of the City of New Haven;

Thence running due West 291.00 feet along land now or formerly of the City of New
Haven to the point and place of commencement.
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EXHIBIT A-2

Phasing Plan

Project Narrative

Westville Manor redevelopment is a continuation of the larger vision at West Rock that The
Glendower Group of the Housing Authority of the City of New Haven (Elm City Communities)
has established for transforming public housing neighborhoods into high quality mixed income
communities that retain rights to return for the low- income residents. Brookside and Rockview
communities in this area are examples of initial phases of this vision that has led to widespread
transformation to their respective neighborhood fabric and had a positive impact on the lives of
low-income residents.

Westville Manor in its currently distressed state with outdated and undersized homes for
families, unsafe premises, disconnected neighborhood, and super blocks with indefensible spaces
is ready for change. Westville Manor will be re-developed in two phases. The two phases will
be under a mixed finance model using a combination of 9% and 4% Low Income Housing Tax
Credits (LIHTC). Phase 1 will include new construction of forty (40) affordable units and ten
(10) market rate units. Phase 2 will include new construction of forty-seven (47) affordable units
and twelve (12) market rate units. The overall development will have constructed a total of 109
units with eighty-seven (87) affordable units and twenty-two (22) market rate units.

To initiate the Westville Manor redevelopment, a series of public meetings and design charrette/
community workshop were conducted in August 2018,
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Unit Mix
Westville Manor Program
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EXHIBITS C-1 and C-2
Sources and Uses Statement

CHFA 0H CONSOLIDATED APPLICATION

ME1 37660371v.1
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EXHIBIT C-1, cont.

CHFA DOH COMBOLDATED AFPLICATION
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EXHIBIT C-1, cont.

CHFA DOH COMIOLIDATED AFPLICATION
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EXHIBIT C-2

CHFA DOH CORNSOUDATED APPLICATION
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EXHIBIT C-2, cont.

CHFA DOH COMSOLIDATED APPLICATION
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EXHIBIT C-2, cont.

CHFA DOH COMSOLIDATED AFPLICA TION
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EXHIBIT D

Development Schedule

Westville Manor Phase 1

Anticipated Completion Date
100% drawings 12/31/2024
Closing & Transfer of Property 2/12/2026
Construction Start 2/13/2026
Completion of Construction 5/6/2027
Lease-up Periodic as scattered sites
Sustaining Occupancy 6/1/2027
Proforma Stabilized Year 2028
LIHTC Placed-In-Service Date 713012027

Westville Manor Phase 11

ME1 37660371v.1

Anticipated Completion Date
100% drawings 12/31/2024
Closing & Transfer of Property 8/17/2026
Construction Start 8/18/2027
Completion of Construction 3/1/2028
Lease-up Periodic as scattered site
Sustaining Occupancy 5/1/2028
Proforma Stabilized Year 2029
LIHTC Placed-In-Service Date 7/30/2028
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EXHIBIT E

Infrastructure Plan
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EXHIBIT F
Section 3, EEO, MBE/WBE Requirements

- Karen DuSiois - Walon, Fh 0. Expculive Direcior
-
— .
‘ .- .-E-E:MHE\II .‘..-?: Hauaing Sulhoriby of tha Ciky o Mew Hasen
JE8 Orange Sreet Raw Haven, CT EE11
Phone: 2O 498380 Fas 203457 E318

s eoma g, A ssisnring: sl Sderws Haern

SCHEDULE A
SECTION YMBEMWEE CONTRALCT
UTILIEATIORS SECTION DMINCGRITY AND WOMEN
HIRING FLAN

T BE COMPLETED EY PRIME CONTRACTOR)

BID DOCUMENT R EFF OF PURCHASE ORDER ™NO:

BID OCLUMENT (3R EFF TITLE

FEDERAL TAX IDENTEFICATION OR SOCLAL SECURITY MO

FREAE CONTRACTOR KAME(S )

ADDRESS CITY STATE ZIF

TELEPHOME NUMBER CELLLULAR NUMBER

E- MAIL ADDRESS

ETHXICITY: GEMER:

SECTIONIMBEWEEDHE LIARON:

CONTEACT AMOUNT  §,

SECTMON 2 TOTAL L]
MEE TOTAL L]
WEE TOTAL §
Faguinis S - T R TR T T ke

nilad
dareas &1 Hin

ME1 37660371v.1



DocuSign Envelope ID: 11C8E8ES5-A0AB-4867-B35C-016D201AD3ED

MEI 37660371v.1

EXHIBIT F, cont.

Karen CuBiois - Walon, Fh .0, Execulive Direclor
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EXHIBIT F, cont.

- Karen CuBiois - Walon, Fh .0, Execulive Direclor
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SECTION YMEEYWEE UTILIEATION PLAN
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£ SUE CONTRACTOR COMPANY MAME:

ADDRESS:

COMTACT PERSDN

TELEFHONE HUMBER

SECTHMY 3 MMLLARS:

WMBE DOLLARS:

WHE DOLLARS

WORK TO BE PERFORMED MATERIALS SUFPLIED:

Aszcipaied Timefrme fe pediormance:

Houa boma g Ao ing sl Fdeses Hamnees

(AR what percenlage ol projecd = wodk 1o b perliormead by this subconizaionr?)

H SUE CONTRACTOR COMPANY MAME:
ADDRESS:
COMTACT PERSDN
TELEFHONE HUMBER
SECTHMY 3 MMLLARS:
WMBE DOLLARS:
WHE DOLLARS
WORK TO BE FERFORMED'MATERIALS SUFPLEED:

Aszcipaied Timefrme fe pediormance:

(AR what percentage of project = werdk o be peslirmed by this subcontsscior )

[ SUE CONTRACTOR COMPANY MAME:
ADDRESE:
CONTACT PERSON
TELEFHONE NUMBER
SECTHIN 3 DORLLARS:
MEE DOLLARS:
WHE DOLLARS
WORE TO BE PERFORMED'MATERIALS SUFFLIED:

Antcipaied Timefreme for perfisemsnce:

(AR what peecenlage ol project = wodk 1o b perlionmead by this subconizscior )

“Mabs: The al Hiened list el Subcanks can saly be chasged with fhe wrillen conssenl of the

Homil haritn's E e i G
Fagriuin i 0 i AR 1 T T P ke
Ealiai

doreem &l Bin
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EXHIBIT F, cont.

—
wls =SLh AN

Houa boma g Ao ing sl Fdeses Hamnees

Harmn uBcis - Walten, PFh .0 Execufive DirecBor

Hausing Aubhonby of tha Gy of Mew Havan

15 Uranga Freat Maw Favwan, OT EINT
Fhona: 200805500 Fax XI497.5310

SCHEDULE A - SECTIHON AWHEMBE SUBDDNTRACT AN WO RKF ORCESNEW HIRE
LTILEATION PLAN

Harmap Warkkr oo Hespasrvmsaib :
A Cimbre o willl sk o ssitsly thie oz sl ol ted 3095 ol the igaesgaie mumbis of

new herecre Sednm 3 Fewalenis

B Conbrec o willl seek o saiscfp the mumerazld poalthat 3 % of the ovwerall workbce for the

popd dhall be men o

. Chmbrse e willl s k o sabeefy the mumersl goalthat 89 percit of the ov el wiod Broce e

the promad shedl bewomen

SECTION 3 WOR KRYRCE AND NE'W HIRES

Trainess and Apprentices

MAERTRA FRCTE T TARNETS 5
ORI TTAANETE & A7 EETTICES AETAIN TICES
L RS ET I RTICE mmimiEE
— Caapzor | Caspsa e, | CotapEme | Cawgoces
TLIL ¥ ) 3 mncd & TL-:L lend 2 J med 4
i i i u
Akiled Werkars
- T ey MARRLTR FaC{IE TID S ELLIT
OO NAT SELLIT WO E F
WO
I O O OO T O I O Y
L EETC AT TOTAL CatapE@s | O aegooa TOTAL Caapzos | Camgozas
[ ol & land 2 3 sl &
o e [ & [ ']
Uirni kil led Lakber
R INT DRI LEAA HMAERTRA JEA'T'_':I::I"__".T-IE'Z:\'
LE3CA
INmE I AR DT R R B R
L EETC AT . Catagam e TOTAL Caapzos | Camgozas
[ land 2 3 sl &
¥ 1 ] 1 ] a 1 ] L]
Ciolind Lalmz
Smoagiy
fAlded i A il didi, AT s il i |

Fagmiais

ol - DT o T T 7 T T e

i o 3

i il d
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EXHIBIT F, cont.

ENs ELhA AN

oo g At abasr inye sl #d s Hesoeee

By el uiatoos e Rl warmg s e

[ LA

Farmn DuBicis - Waltan, Ph .0 Execulive Direckar
FHousing &uthanky of tha Gy of Mew Hovan

15 Uranga Sreek Maw Havan, TT 301

Phana: 203 M8 5500 Fax M3 497.3300

sppreniao, okl wiodk e s ek sl kb

a Taemi A imiinm e
BT g
- | Loszill Memwmpogmr s
a
a
| of Rizsknl Savmis
- | g ernpiryment neiekn e prug
a

b devidup B of mie pesded Chicg o

v | omd Cagpery 2

wend i plpment ipesdzim pos

MNORITY AN WOMEN WORKPORCE AN NEW HIRES

I e s and Appreaisss

BAERTR FEOIC TID TARMITE &
ORI TTARNITE 5557 IITTICES AFTAINTICES
LB ST ATICN - T
b oRas TOTRL Moo Wamsm
" " " " " "
Sl ed Werk s
- == —— MANRTR FRCIE TID S ELLIT
OO ENT SELLIT) WO S WO M o)
L S I ATION -
Bino s TOTRL Moo aio ‘Wamsm
u " u " u u
Wi i Twedl Loadyer
= e e . DMAERTRA FROTE TED TR SR
OO INT CRENILLIT LASA LASCA (Flazu
CLAITEATET heesmisie mm
TOTRL Bino s Wiz T 1T Moo aio Woosm
i " i i i
CDemiclind Lakas
Sscuziyp
FAnaed del el s mal) ol dinds, A s il i o |

Fagminis

i - T o D T T

i o o 3
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EXHIBIT F, cont.

Karen CulBiois - WaHon, Ph.D. Execubive Cirecior
E LM EII q > Heusing Aulhorily of tha Cily of Mew Heven
I TanianiRIniL Rl

A6T Orange Srest Raw Haven, CT EE11
Phone: 2000 49E 36800 Fas 200407 E510

oo g At abasr inye sl #d s Hesoeee

We will wilixze the Folowing sourees For recraitmen| foe i, apprenlices, skilled workers, snd uskalled labor,

a Tereml Assodslime Thygamsiaom
Spnciy
a Lnzal Merwapapers: Specfi
- Poslen: lnhilfy kbotan
a Labssr Linions snd sppeenfice progreens
a HAMH s Busincss Development 1o develop ks of inferesied mimsrnilics amsd women
a The Authernily s eaisling cnpleymeni rendnois progeam and job plcemen] sislanss progrm
m | Chaer: Spocify
Pagriuin o i i T T i e

Eniliaed s
dorarem & Hi
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EXHIBIT F, cont.

Earan CuSoi - Walon, Ph 0. Execubive Direcior
E LM EII > Houzing &uthorily of tha City of Mew Hesen

A Y T e
= A58 Urange Srest Raws Haven, CT 211

Houa boma g Ao ing sl Fdeses Hamnees

Fagr2aid

| o

[

-

Phone: 200498 3600 Fas 200 407 EX1E

SECTIOS 3 DOMPLIANCE REQUIREMENTS

o Ohar Covmpuany will ek o dweet il besl effont b provide, W the greited exlent frasibe, Iriming

il erploymenl eppodunitics gerezaled from b capendilure of asdstanes provided undes ths
conksc lo Soctun 3 Roidmis m the Rllowmy onder of praorily.

Category | Revidenls:  Residents of the hosieg developrment G which the Sadion 1 covenal
acislars: will be eapensled,

Cabcgery' 2 Renidenls:  Reuadents of olhir bowing dvelipments owned or memaged by HANH;
Category 3 Residenls:  Padicipants in HUD ¥oulbbokl progrems corssd o in ke New Haven
= Meraden metropulilan snca;

Cabcgory' 4 Renidenls:  (Hher bowincome [mrokess or persoms whe reside in the Mew Haven -
Bderiden metropelilan arc ol whose meome doss nol eucoald 30 porcent of thie meden inooms
For bt apes, s defenmmed by ke Seerdary of HUDL with adpstments for smaller o Emper
farmdbezs. The Seerctiey ol HUD nery establsh immme coflngs hagher oo bower than B peecent off
thae meadian fix (he arca on e b ol e Dalings thal swh vasialions s soocsery bocase of
prevailing lovel of construcion cost o eswally igh o low-mome Bimilics.

. Dar Company will seck to dired s cllies o awanl aboonincts, o e gresicsl exlend Feasible,

B Section 1 Biminsis concoms, ::H:rl'ulh-amgl.nﬂ::u-!'pl.l:llw
Category | B B thal wre 51 percenl or mone ownsd by Category |
Residents whe pesides in s HANH Fublic Hissimg un

Category I Busmeiss: Hummoss ooncoms whess Rll-dime, pemuanent worklone mowdes 30
percent ol Section 1 chible | as cnpl

Caligeey' 3 Busmciss: Busnos comcoms whe se schively paticipaling in a HUD Badenally
spmarrad ¥ iuthEukd progeams being carmed ol m ke bMew H - Bleniden metropulk e

Category 4 Busneass: Husmess Corceres (bt see 81 peveend or more oseed by Category 4
Residents; or whos: pern Ful-fame ’ irndudes o e than 30 porcont Section 3
Reddents, or thad subconiect in enceis of 15 pencenl of (he bslal smounl of subooniccts b
Category | il Calegrory I Buinssacs

+ W will seek o salisly The numerszl poal That 30 percent of the agercgale mumbess of new hire

e Sectim 1 Resslenta

+ Wi will sock b salisly The oumerscal podl thal o ket 10 perenl of the kol dollar walue

apnimnd of all contzact awands B buildng nda, nuainlmance, nopar, modsmcion, s
developmenl work, o Tor budding rades wok srimp in co wilh hinmi
echabililation, howsieg constructaen, and oher public consbwinm, er awanded o Secisoen 3

Bummo Cimierms.

S -l Dl AR L T T T T Pk
ailiad s

Areem &l Bin
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EXHIBIT F, cont.

Karen CuBiois - Walon, Fh .0, Execulive Direclor

E LM EII q > Houzing &uthorily of tha City of Mew Hesen
AR T e

= A58 Urange Srest Raws Haven, CT 211

Phone: 200 49ESE0 Fas 283407 B8

Houa boma g Ao ing sl Fdeses Hamnees

EQUAL OFPIRTUNITY AND MBEWBE PLAN
AFPLICABLE OFN ALL HANH CONTRACTS

A, Char Compurny will seck bo dincct s efTorks o provade, §o the grealest exlonl Fasible, nming and
pleymen] anal sl lrfing opporlanias penezalal fom the capendilur ol asssdanc:
provaded under this contzact to mmorilics and women snd MBEWEE lirms as scquiral under the
HANH's Bid Condlion For Equal Opporumily. MEE'WHE shall bive the seme meanmy s sel
Freth under Chnse 7 ol the HUD Represcaistion, Ceafication snd Oikex Stslemenl of Baldors-
HUD Form 3360-A - lor commlcliom coslnects or Clase 2 of (ke Cerblicalim ad
Representation foe OTerors e non-<comstnction contracts. — HUD Foem 51600

BE. Char Company will seck bo direct s efliets ko swanl subionieascs, o the geesiol cxienl fraakle,
B MBEW BE Busmcus comcerm, a8 Followes

C. We wall seek bo sstisly The mumerssal ol (hat 2005 of the sverall worklnee for e project shall
b mmarilica

0. We swill seck o stz the numencal gl that £9 ol the n ' fior the
shall be wismen.

E. We will sock o sindf the aumerscal goal that o boast 0% of the o] doller snount of sl
subiunizacts lor buikimy Eadey, mumimancs, repas, musdomizton or developmonl work, o lur
Buslding irades work srming m commeclion with housmyg schabililsion, housny constnuction and
elher public comsbsction, e awsnlal i MBE Business Comoem

F. We will sock o windy the sumerical gosl thal o lexl & peroml of the tolal dolke anenal ol @l
subconizacts i buildng ade, mimlenares, eopas, mislemioion or developmenl work, o lur
Eualding Insdes work srming m comeclion with housmy rchabibistan, bousing cmstruction and
wiher public comsbsction, see awanlal & WHE Buinss Concema

Tixthe geeales! ealenl fzamible, we will meet numencal peals fie prosvaling rinicg ol enpleyment
oprperiantes o mmonibics and women. We salicipats e Tnllowing workforce ncals sol lorh above

Fagrisis S -l Dl AR L T T T T Pk
ailiad s
Areem &l Bin
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EXHIBIT F, cont.

Karen CuBiois - Walon, Fh .0, Execulive Direclor

-
L
'.i E LM Ellq > Houzing &uthorily of tha City of Mew Hesen
o= linlenl i e lLal- 2 e 0 Strpat, Naw Ha CT sl
s i r g Aoasrimrisy el Sderes Howuees rangs - = van,

Fagriais

Phone: 200498 3600 Fas 200 407 EX1E

AFFIDAYIT CFF FRIME CONTRACTOR

T the best of mry knowladge, inflinratsen, and helicr, e Gt snd epresentations conmel = his
Schalde A ang iruc end ra malcrial facts have beem omiied

The urlzmsigned wall mnler info agrecments wialh lhe shove klod compnics For work as mdazied in
this Schedude & witkm five | 5 days affer revegel of 8 signed contesct cacoulial by the Bousng
Suathory of the Uity of Mew Haven. Copics off sgpreement inchade Bul nol limiled b joml venlures,
subiunizac ks, supplsz’s pumzh unlers g the Bal Dix SpeilEsation,
RFF, or Purchase Ocdcr Munber shall ke lorwardald i Elm Cily Commurates- Howing Subusily
ul Wew Heven, 360 Oeamge Street- 27 Floor, Mew Hiven, Conrecteo 06511, Al LaWonia
Bryane, Director of Prscuscmenl.

Tdo sikermnly doclare snd alinn usder the penalty of perory (bt the contents of the egoing
dicormenls are nse and correcl, anad Thet | sm suthormed o behal o e Prane Condrscloe b omalke
thia alfidasat

MAME OF PRIME CONTRACTOR:
(FRINT DR TYPE)

SHINATLURE OF ALITHORIZED OFFICER:

DATE:

MAME OF AFFIANT

HOTARY STATEMENT

Seie of Connectaal

Cinly af e Lty

Orihes the  day ol m tae year Dl

The sbwree smpgreald Dilficer (MAME OF AFFLANT)

Fersenally knoram, who, being duly swoen, dul eacoule The Grogomy sllidavil snd dal s a8 ber e
his free st end deed

e Woikneis whereoll, | hertunto &8 my kool aol official seal

IMOTAREY ZEAL)

(NOTARY PUBLEC SHINATURES

By conmission Expires

S -l Dl AR L T T T T Pk

Areem &l Bin
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EXHIBIT F, cont.

Kamn DuBom — WaEon Ph .0 Exsculive Dimcior

-

i .'i E LM cll » Housing Authariy of the Gity of Hae Haven

i BN ET R P e M0 Orenga Sirasl, Mew Heven, ©T 0311

B Lemarig Aoty sl deees Hamueee Phone: 209458 5800 Fax 203457 8410

SCHEDULE B
Letter of Intent (rem SECTION VM EEWBEDEE Subcontraciers, Seppliers, Consuliamis

T ELM CITY COMBMUNITIES - HOUSING AUTHORITY OF NEW HAVEMN (HANH)
FROCUREMENT DEFARTMENT - CONTRACT LABCGR COMPLIANTCE

FROM: SEC] MBE WEE DBE
MAME OF SUBODNTREACTOR - Sl TVEETEEL CTONPANY) |0 mele wlibus)
FEIN: ETHNICITY: GeEnpER: [a][E]

FRIME CONTREACTOR

ADDRESS: CITY: STATE ZIF:

TELEFHONE MLUMBER: FAX MUMBER

EMALL ADDRERS:

BED DOCUMENT, RFF OR FURCHASE OREDER MOk

BID DOCUMENT, RFF GR FURCHASE ORDER TITLE:

The Seclion ¥ alsbus of 4 cralzsclor musl be cetifinl by the Howang Authorty of the Caty of New
Haven. The MEEWBEDEE stati of the undersiprsd 38 comflinned by the almchod Letier of
Certilication from & leasl one of the following agencics: Gresler New Esglisd Minority Supglicr
Development Cemnell, Stale of Cennecticul Depariment of Administrative Serviees, Stale of

Conseclizul Department of Public Warks, Stale of C i Dy wf Transpartaties or

1he Smull Busk hdminisbration (SEA) (#a) Pregram. A copy of the cetalication leller is requined.

Firms secking MEE'WBEDBE subconinicimyg codil via dsocl particpation musl meleds ome (1)
current lefler of cedalealma ron & HANH approved costifvang ageney. Lisl the nsmes, sdleoscs,

lekephone number, conlecl peeson and other required infoemalion below:

Pig Lad 1 LiPis wd et | RET KIS L W R b o i b, B s, Dinia i
HHIELE
R i 4 3TH
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EXHIBIT F, cont.

- Kamn DuBom — WaEon Ph .0 Exsculive Dimcior
i . = E L A1 cll ™ Housing Autheriy of 1he City of Has Haven

LT Tan Can LWl AT B0 Grangs Stresl, New Heven, T 05511
Brinmomd g A b Ly warl Bl s e Phone- 204 498 6800 Fax 203 457 8410

LETTER OF INTENT

The aluremenlmacd SECTION 3MEBEWEEDHRE Subctontraclor acknowledpes thal ol a conizacl 5
awardad 1o the Frime contraclor menlionsd in the allschad Scheduls 4 Uidlizslion Plan that ks compiny
will exccule & contract o perform the woek identificd in the Diilizalsna Fln,

Will any of the work ko be perlocmed on thm contrecl be subconteactad 1o another fEm? '|'nE| :'-.-ch
IT yes, list any Secton IMBEWHE [em below lar csch company they e subtonbmclmg o,
percenlags of work 1o be perlosmad, dollaz amounl, and lype of work being perloemel.

The Section VMBEWEE'DBE Subconiraciors has sgreed m principal o provide cher commadatiss or
services aa lisled below coalrmcl:

ladicale the tolal dollar velie and ihe 1enms of e conlract agresment

Tema off Conracl:

Al whal pezcentage of the progect @ your Esk?

Pig Tl 01 Ll il | AT DN 1 A (L O bakns ehaikas, lopal s, Daresl el

HHIRLLE
B wierd CF 30010
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EXHIBIT F, cont.

Kamn DuBom — WaEon Ph .0 Exsculive Dimcior

-

i .'i EL k1 EII » Housing Autheriy of the City of Hae Haven

LR T e A A0 Orenga Sireel, Mew Heven, CT 0E311

Bl e g At inge el i Hamueeen Phone- 200 4598 B8040 Fax 203457 2410
AFFIDAYIT

The undersigred will enler inle & signad agreement with the Frime Contracior haled above wilhin live
|51 days elflex receipl ol a signed conbrscl enciuled by fhe Housmp Autbosily of (be Caly of New Haven.
Copics of agresments includmy bul nol Bmiled ko pemi venlunes, subhioalzacts, supplics agresments, or
pemchase onden referencmy the BID DOCUMENTS, BEFF, or P 0. Mumbsr skall be farwarded 1o:

Elm Uy Communilas - Howang Aulborily of Mew Haven, (HAMNH]
La% omts Beyanl
Dhrectar of Procusrement
360 Dmmge Siezel - Jed Floor
Mew Haven, CT @651 1
1203 ) 486 - BB Extcasion 1 HF

I dis sulemaly declase and afliem weder the penally of perjury that the conients of e oegomp document
are lree sl correel, snd thal | em aeiborized on beball of the Subioalzcior 1o make this alTides.

NAME OF SECTION WVMEEW BEEMDMEE SUBCONTRACTORSUFFLIER:

PHINT (HE TV PR

ARG A T R W A LTI HRIGOND PRSI AL O AGIENT) (HATE)N

NOTARY STATEMENT

Slate of Connetlicul

County off w iy
On thisthe day al, m the vear Ik
The above signed (dEcer N ARIE T ARTLANT]

Pezsomally known, who, bemg duly swom, did execule the Torcgoing alidsy ® and dal so e ber or his
ez acd and deed.

In W itnews whereed, | hereunto sctt my hend snd official seal:

SITTARY SIAL)
JROTARY PLHLIC SHESATURE|
My Commussm Expinc:
P Wl LWt i et | T BT 10 W LTV Nl 0 e, oo, Diwis s,
FHIDLL R

B wierd CF 30010
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EXHIBIT F, cont.

Raran DulBois - Walon, Ph .0 Execuliea Direcior

-
i.i‘ E LM EII q » Heousing Autherity of the ity of Mew Haven
el lamlami FEniaal-1-3 ZE0 Ormnge Shrewl, Mew Hawven, ET 36511
Flaatmarigy Aossriny sl Sleees Heueeo Phone: 2004968800 Fas 205457, B510
SCHEDLULE ©

BIDGERSFROPOSERS SECTHEN YMBEWEBEDBE Compliance
Allidavil far Schedule A

I ax o respondent o HANH™ Bal Dicenenl Specilication Menkber
do kercky alfm thal | undersland snd Billy support ke pobcy and
repulatmons sl Gelb in the allachad SECTION YMBEWEBEDEE Ulilization Plan, (heesaller relermad o
as Ik Pokhey).

Ciiven et o comlracl awasded G work under tho bal document speciGaation will be issusd subpesl o oan
amounl nol cerreetly availsble, | mderiasd (kal my SECTHON YMEBEWEEDBE Lilmation Plan,
includmy the attached Schedule A snd Bis) is subjoct lo amendmeni bo refloc] scius] subsoairscl groypks o
Ihe linted subeonizacom

BEassd upen the ltal dollar arsount of the contract, agres o lully comply with the minimen perticipalion
poak s oullined in HANH S Equal Oppodmily Policy e SECTHN VMBEWBEDEE Utilizalian sad
I the foellowmy reparimy sequinnenls:

|. To subreat withis Five (5) days of isasnce of conleac, copics ol all eiokny subconizws
agrecments wilk the codaliad SECTION UNMBE, WBE AND DEE Gres whom wen: liskad
won the ongiral Schedule A and He, and

1. To submat un a monlbly basis an upditad Schodele D - Status Report of SECTIHN
IMBEEWEEDEE Su ket ractern Supplior Faymenis wlichang Eppropnas
docemenlaton {waivers off lisn snd copess of crieecled checks) 1o evidenos payments o (ke
subcuntracion s agesed o on (ke appeoved SECTHEN 3 MBEWEBEMHEE Uiilicstan
Plan covering this work project

I Db usslezstand thatl iny change mad: o the spproved SECTHIN WM BE'WBEDBE Likicasties Flan
dors reguine the approvel of e Contract Cllier.  Addtions] ems will be allewed comsiml with

standints sullmed in the Policy. Subslibalion of Gems will only be considencd consislenl wilk provisions s
atalcd in HANH'S SECTION 3 MBEWEBEDBE Uillication Palicy.

ACENOWLEDGEMENT:

:u-liw:irn] le;;]urﬁqlml ﬁi;mll.:r Dale
APFROVED:
Directer of Precmwemenl Dale
g | wi L B O P BOPLE LR LRSS 1 AR WEIL DI Cemalaas il

BHIDU LT
Ervisd F 3
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EXHIBIT F, cont.

Kamn DuBom — Waksn, Ph 0. Exsculive Dimcior
ELPN T :H__CE_: Housing Aufherily of the Cily ol Hes Hiven

AT T Y R Y M0 Jranga Simel, Mew Haven, CT 385311
Phone: 283498 B8040 Fax S5 457.E3146

Faimatr iy 5 ait e ihye ool Pudeeee Heaumen

"Section 3 MNew Hire

Applicabualily Section 1 Mew Hire Repor documenis 6l new hings and mdszales whether Section 1 Besidants
wees hired 1o Gl sey avaadlable posilions. Use the defmlion of Seclan 3 Resdents below or desmamng the
akilus of &l mew cmplopess.

Repariing Respensibillities: This ferm most be completed by all lirms warking an a Scclion 3 Praject
Cheek with yeur pregram managers regarding the desdlisss Tor receipt of this farm. Thos: canses ha
have discel agpeements with Elm City Commenitics - Housmg Authorty of New Haven, (HANH) - Sponson
arsl/es Conlractas - reparding a Sectan 3 Project are respomabls for callzcting the Soction 1 Mew Hire Repont
from @ll applicable subisalzackss, consullani, gk

SECTIHIN 1 RESIDENTS

Seciaom 3 residents sre lhose mdividusk bving in New Haven Counly who are efber pesalents of HANH or
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EXHIBIT F, cont.
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Infrastructure Budget
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EXHIBIT H

Minimum Performance Level

Specific performance standards related to oversight of financial performance, physical property,
resident and community relations and reporting, recordkeeping and monitoring are found in those
sections.

PERFORMANCE STANDARDS

*  Property manager (PM) selected and evaluated according to applicable criteria and in
timely fashion

* PM shall comply with all laws and procedures

*  PMto Certify and Verify Eligibility of All Tenants prior to Occupancy

*  PM to Recertify and Re-verify Tenant Eligibility within 12 months of last
certification

*  Waiting List: Have 10 applicants for each unit size and type; update waiting list every 6
months

*  Applicants and residents treated fairly; no fair housing violations

QUANTATIVEPERFORMANCE STANDARDS

a)

c)

d)

e)

Glendower and the Owner have established the following quantitative Performance Standards
and expectations. These standards are based on PHAS guidelines and are consistent with
normal housing management industry standards. Performance Standards that are described
by PHAS or SEMAP shall be the equivalent of “A"s.

Vacancy Loss of less than 4% following completion of rent-up.

i.  Vacancy loss iscalculated inaccordance with HUD PHAS standards.

ii. Measured as the number of days lost to vacancy divided by the total number of
possible occupancy days.

Average Vacancy Turnover of not more than 14 days.

i.  Vacancy Turnover is calculated in accordance with HUD PHAS standards.

ii. Measured as the number of days between move-out of one resident and the move-
in of the next resident to the vacant apartment. (lease end to lease start)

RentCollection -Uncollected Rentnottoexceed 5%.

i. Rent Collections and Uncollected Rent is calculated in accordance with HUD
PHAS standards.

ii. Measured as the total amount of uncollected rent for the reporting year plus the total
uncollected rent carried into the year for residents in possession divided by the total
rent billed for the vear.

Emergency Work orders Abated within 24 Hours.

i.  All (100%) emergency work orders (identified as work that if left incomplete poses a
seripus threat to life and safety) will be abated within 24 hours of the Agent becoming
aware of the need for repair.

Average Work Order Completion not to exceed 7 days.

i. The average time to complete non-emergency work orders will not exceed 7 days,
calculated in accordance with HUD PHAS standards, measured as the total number of
days for completed and outstanding work orders divided by the number of complete or
outstanding work orders.
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g) Annual Satisfaction Survey and Work Order Quality Control Survey.
i.  The Owner will conduct an annual satisfaction survey by mailing to all residents,
review and compile the results of the survey and make these results available to
the HANH.

ii. The Owner will survey 10% of all completed work orders periodically for quality
control purposes, review and compile the results of the survey and make these results
available to HANH.

h) Security

i.  The Owner will be required to track and report on crime related problems including

arrests and police calls.
i) Annual HUD Inspections

i.  The Owner will provide access and data necessary for annual HQS inspections and
will achieve a pass. If health and safety deficiencies are found they will be corrected or
abated within 24 hours and all other deficiencies will be corrected within 7 days.

i) Annual Unit Inspections

i.  The Owner shall complete annual unit inspections 100% of the Section 8 units (HQS
standard).

k) Reporting Requirements

i.  The Owner will provide an Annual Audit and Monthly Narrative Report and
Financial Report to HANH.

[}  Annual Audit

i. Annual Audited Financial Statements will be provided to HANH by the owner,
with the following conditions:

1. The Audit is due to the Owner 120 days after the end of each
fiscal year.

2. The Audit must be prepared in accordance with generally accepted
accounting principles (GAAP)

3.The Audit must be accompanied by the report of an independent
Certified Public Accountant.

4. The audit must be accompanied by any supplemental data required by HANH or
HUD such as certifications as to compliance with laws, regulations or
agreements.

m) Monthly Narrative Report

i. The Monthly Narrative Report will detail a summary of property operations,
including:

1. Summary of move-in and move-out activity, compared to prior month and the
comparable quarter in the preceding fiscal year.

2. Vacancy Report, by unit size, type and income categories,
including number of days vacant.

3. Waiting List Report. including the number of families on the waiting list for
each unit size, type and income category.

4. Share Transfer Account Activity. including total accounts
receivable, total cash balance, quarterly income, quarterly new loans and
delinquent accounts.

5.Aged Housing Payments Delinquency Report. including amounts and
age of housing payment delinquencies.

ME1 37660371v.1
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6.Maintenance Activity Report, including summary of maintenance requests

received and responses initiated, completed or outstanding at the end of the
quarter by category (normal, emergency, planned, preventative).

n) The Monthly Narrative Report will detail a summary of property operations,

including:
i. The Monthly Financial Report will include the following:
l.Itemized Report of Income and Expense on Accrual Basis, reporting for the
month and year to date, in a format substantially comparable to HUD-92410
(Statement of Profit and Loss) and which indicates all budget variances.
2. Accounts Pavable Schedule as of the end of the reporting
month, in a format comparable to HUD-93481 (Schedule of Accounts
Payable).
3.Tenants Accounts Receivable report showing all receivable amounts in
an aged format.

4 Statement of Surplus Cash, as of the end of the reporting period, in a
format comparable to HUD-93486.

SECTION § UNITS

1. Rents
a. The Owner will ensure that all rents are considered reasonable at the time of lease and

throughout occupancy of the unit by conducting at a minimum, an annual rent

reasonableness study.
b. The Owner will obtain third party verifications and will be responsible for verifying

correct rent calculations and allowances on an annual basis.
¢. The Owner will be responsible for annual income re-certifications for 100% of Section

£ residents.

2. Low Income Housing Tax Credit Units

a. Compliance
i. The Ownerwill be responsible for all tax credit compliance related to the
LIHTC units and will be responsible for maintaining 100% of those units in
compliance with the regulations and will not expose the property to the risk of
tax credit recapture or a call upon the tax credit guaranty.

ME1 37660371v.1
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	(e) City or HANH Default.  In addition to other remedies set forth in this Agreement, in the event that the City or HANH materially defaults on any of their obligations as set forth in this Agreement, then the procedure set forth in Section 8.01 with ...

	9.02 Arbitration.
	9.03 Lender and Tax Credit Investor Protection Provision.

	ARTICLE X   MISCELLANEOUS REPRESENTATIONS AND AGREEMENTS
	10.01 Representations.
	10.02 General Agreements.
	(a) Nothing contained in this Agreement, or in past or future transactions, shall create, or be deemed to create, any partnership, third-party beneficiary, principal agent, or joint venture relationship between the City, HANH, Owner, and Developer, ex...
	(b) This Agreement shall survive the execution and delivery of any deeds, leases or other documents required by, or referred to, in this Agreement.
	(c) To the extent that there are any technical modifications required which are not substantial changes requiring Board of Alders approval, the Economic Development Administrator of the City is authorized and empowered to execute and deliver such agre...

	10.03 Principles of Interpretation.
	(a) The terms "hereby", "hereof", "hereto", "herein", "hereunder" and any similar terms, as used in this Agreement, refer to this Agreement, and the term "hereafter" means after, and the term "heretofore" means before, the date of this Agreement.
	(b) Words of the masculine gender mean and include correlative words of the feminine and neuter genders and words importing the singular number mean and include the plural number and vice versa.
	(c) Words importing persons include firms, associations, partnerships (including limited partnerships), trusts, corporations and other legal entities, including public bodies, as well as natural persons.
	(d) Any headings preceding the texts of the several Articles and Sections of this Agreement, and any table of contents appended to copies hereof, shall be solely for convenience of reference and shall not constitute a part of this Agreement, nor shall...
	(e) Except as otherwise provided in Section 5.03, all approvals, consents and acceptances required to be given or made by any person or party hereunder shall be in the sole discretion of the party whose approval, consent or acceptance is required.
	(f) All notices and requests to be given hereunder shall be given in writing to the individuals at the addresses specified below or to such individuals and addresses as shall be later named by the party hereto, upon written notice to the other party w...
	(g) Whenever a party to this Agreement is required to consent to an action by another party or to approve any such action to be taken by another party, unless the context clearly specifies a contrary intention or specific time limitation, such approva...
	(h) This Agreement constitutes the entire written understanding of the parties with respect to the matters set forth herein and all prior agreements and undertakings are merged herein and superseded hereby.  This Agreement may not be amended except in...
	(i) This Agreement shall be governed by and construed in accordance with the applicable laws of the State of Connecticut.
	(j) If any provision of this Agreement shall be ruled invalid by any court of competent jurisdiction or shall be rendered invalid by any change in applicable laws or for any other reason, the invalidity of such provision shall not affect any of the re...
	(k) In the event there is any conflict between the provisions of this Agreement and those of other agreements mentioned herein, the provisions of this Agreement shall govern the disposition of the conflict.
	(l) The terms of the Exhibits attached to this Agreement shall be incorporated into the Agreement as if fully set forth herein.
	(m) The Developer shall comply with all applicable laws, regulations, ordinances and/or orders of any federal, state or municipal authority or any agency thereof, except as otherwise specifically set forth herein.

	10.04 Property Management.
	It is agreed and understood that following completion of each unit in the Project, it is anticipated that a third party qualified management firm (the "Qualified Management Firm") will manage the Project pursuant to a management agreement between the ...
	In the event that the Operator shall at any time during the term of this Agreement fail to attain the Minimum Performance Level then the Developer or Development Entity shall be obligated to terminate the then current Operator and appoint a new Operat...
	SIGNATURE PAGES FOLLOW
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	1.01 "Affordable Housing"
	1.02 "Agreement"
	1.03 "Authorized Representative"
	1.04 "Calendar Year"
	1.05 "City"
	1.06 "City Real Estate Taxes"
	1.07 “City Engineer”
	1.08 "Construction Period"
	1.09 "Developer"
	1.10 "Development Entity"
	1.11 "Developer Obligations"
	1.12 "Force Majeure"
	1.13 "Ground Lease"
	1.14 "HANH"
	1.15 "HUD"
	1.16 “Infrastructure”
	1.17 “Infrastructure Design Documents”
	1.18 "Lenders"
	1.19 "Other Affordable Rental Units"
	1.20 "Other Project Default"
	1.21 “Other Rental Units”
	1.22 "Phase”
	1.23 "Private Roadways"
	1.24 "Project"
	1.25 “Project Parcel”
	1.26 "RAD Requirements"
	1.27 "RAD Units"
	1.28 “Redevelopment Site”
	1.29 "State"
	1.30 "Tax Credit Investor"
	1.31 Intentionally Omitted.

	ARTICLE II   Intentionally Omitted.
	ARTICLE III   FINANCIAL AGREEMENTS
	3.01 Project Financing.
	3.02 Capital Budget Expenditures.
	(a) The City agrees to provide the financing to HANH for the infrastructure associated with the Project for the benefit of the Redevelopment Site (the “City Infrastructure Funding”) in a total amount not to exceed Four Million Dollars and Zero Cents (...
	(i) One Million Dollars and Zero Cents ($1,000,000.00) from the City’s Fiscal Year 2024 Capital bond financing or other non-city funds or combination thereof, to be available for drawdown upon execution of this Agreement; and
	(ii) Three Million Dollars and Zero Cents ($3,000,000.00) from the City’s Fiscal Year 2026 Capital bond financing or other non-city funds or combination thereof, to be available for drawdown no earlier than July 1, 2025.

	(b) The City Infrastructure Funding shall be provided to HANH by drawdown in accordance with certain benchmarks, as attached hereto as Exhibit E.
	(c) A projected Infrastructure budget is attached hereto as Exhibit G-1 and Exhibit G-2 and made a part hereof.
	(d) The City shall authorize an additional One Hundred Thousand Dollars and Zero Cents ($100,000.00) to be reserved by the City for the City to cover costs associated with the administrative bond fee  of the City Infrastructure Funding.

	3.03 CHFA Tax Credit Financing.

	ARTICLE IV   TAX AGREEMENTS
	4.01 RAD Units and Other Affordable Rental Units.
	(a) (i) Commencing upon the date on which a Notice of Ground Lease with respect to the Ground Lease of a Project Parcel is recorded on the New Haven Land Records, or in the event of a sale of the Redevelopment Site to a Development Entity, the City Re...
	(i) Until the later of (a) thirty-six (36) months from the effective date of this Agreement or (b) twenty-four (24) months from the issuance of a building permit or building permits for the construction of the Project on a Project Parcel (hereinafter ...
	(ii) Upon the expiration of the Construction Period, the Owner of the Redevelopment Site shall make a payment in lieu of Taxes (PILOT) as follows:. The annual sum payable with respect to the Rental Units during the Tax Agreement Period shall be determ...

	(b) It is hereby agreed, stipulated and understood that at the expiration of the Tax Agreement Period the full amount of all City Real Estate Taxes then assessed with respect to the RAD Units, and the Other Affordable Rental Units, shall be payable in...
	(c) Notwithstanding the provisions in subsection 3.01(a) above, HANH, the Developer, the Owner, or any successor in interest to the Owner, as the case may be, shall have the right to appeal any assessment of the Other Rental Units available under Titl...
	(d) The Developer shall provide the Tax Collector with information necessary for the Tax Collector to calculate the tax abatements provided under this Section 3.01.
	(e)  (e) It is agreed, stipulated and understood that the tax abatement set forth in this Section 3.01 is limited solely to the RAD Units, and Other Affordable Rental Units, as applicable, and that no tax abatement shall attach to the Other Rental Units.

	4.02 General Provisions.
	(a) The City Assessor and Tax Collector shall calculate and/or abate City Real Estate Taxes, fully or partially, as the case may be, in accordance with the information provided to the City as required by Subsection 3.01.
	(b) The tax agreements set forth in this Article III shall run with the land and shall remain in full force and effect with respect to the RAD Units, in the event a Project Parcel is sold, transferred or otherwise conveyed, so long as the use restrict...
	(c) In the event that a Development Entity fails to pay timely any amounts set forth in this Article as tax payments hereunder, the unpaid amounts shall be subject to the provisions of the Connecticut General Statutes pertaining to interest on delinqu...


	ARTICLE V   ENVIRONMENTAL MATTERS
	5.01 Environmental Matters.
	5.02  Physical Inspections.

	ARTICLE VI   THE PROJECT DEVELOPMENT— DEVELOPER'S OBLIGATIONS
	6.01 Developer Obligations.
	6.02 Zoning Matters.
	6.03 Other Permits and Approvals.
	6.04 Performance Schedule.
	6.05 Rental Licenses/Inspections.
	6.06 Other Developer Obligations.
	(a) Lighting.  The Developer shall pay for and install a mixture of standard and decorative lighting fixtures as reviewed and approved by the City.  The City agrees to maintain and assume the cost of electrical power for all fixtures in any public rig...
	(b) Landscaping.  The Developer shall construct along the roads such plantings, lawned areas, medians and streetscape maintenance and other landscape improvements ("Landscaped Areas"), as shown on the Site Plan.  The Developer shall provide routine ma...
	(c) Refuse Removal and Disposal.  Developer, the applicable Development Entity or other owner of a Project Parcel shall be responsible for refuse removal and disposal, and the cost of the same, for the Project.
	(d) Water and Sewer Improvements.  The water and sewer system for the Project shall be installed by Developer at the sole cost and expense of Developer, which cost shall include (without limitation) any and all permit or other fees associated therewith.

	6.07 Employment Requirements.
	6.08 Insurance and Indemnification.
	6.09 Construction Fencing and Publicity.
	6.10 Infrastructure.
	(a) The Developer shall complete the Infrastructure as shown on Exhibit E (the “Infrastructure Plan”).  The Developer shall provide to the City Engineer the plans and specifications for the Infrastructure (the "Infrastructure Design Documents") when t...
	(b) Prior to commencing work on the Infrastructure, the Developer shall submit an itemized project cost breakdown to the City and HANH for approval.  The City and HANH shall have the right to review the project cost breakdown for conformity with the a...
	(c) The Developer shall cause the Infrastructure to be constructed in a good and workmanlike manner in accordance with the approved Infrastructure Design Documents and any approved modifications thereof.  The City and HANH may from time to time inspec...
	(d) The Developer shall use diligent efforts to complete substantially the Infrastructure Phase in accordance with the schedule for the Development.  A certificate of occupancy shall not be issued for any unit unless the roads or streets servicing suc...
	(e) Upon completion of the Infrastructure in accordance with the Infrastructure Design Documents, and upon approval, in writing, by the City Engineer, the City shall accept and assume responsibility for the roads as public ways in the City of New Have...


	ARTICLE VII   THE PROJECT DEVELOPMENT – CITY OBLIGATIONS
	7.01 Government Approvals.
	7.02 Discontinuance and Acceptance of Streets.
	7.03 Temporary Street Closures.
	Upon request by Developer, the City may close temporarily all or portions of City-owned streets in and around the Redevelopment Site as may be necessary to facilitate development of a Project Parcel, provided that all such temporary City-owned street...

	ARTICLE VIII   MISCELLANEOUS RIGHTS AND OBLIGATIONS
	8.01 Development Entities.
	(a) The Developer shall have the right to assign all or any portion of its interests in the Project and all or any portion of its rights and responsibilities under the terms of this Agreement, or any other agreement to which it is a party in relations...

	8.02 Meetings of the City, HANH, the Developer and Others.
	The City, HANH, and the Developer shall meet at regularly scheduled meetings to disclose to each other and review all information relevant to this Agreement.  All such meetings shall be attended by one or more Authorized Representatives from each part...

	8.03 Licenses and Access.
	8.04 Project Monitoring and Reporting.
	(a) The Developer shall provide the City with a copy of all monthly status reports provided to HANH.  In addition, the Developer shall deliver to the City by and through the City's Livable City Initiative (Administrative Services Division) copies of p...
	(b) In furtherance of the BOA Order, HANH, Owner and the Developer shall report to the Board of Alders of the City of New Haven the status of the Project ten (10), twenty (20) and thirty (30) years from the Effective Date.


	ARTICLE IX   DISPUTE RESOLUTION; NOTICE TO TAX CREDIT INVESTOR
	9.01 Developer Default.
	(a) In the event that the Developer (or the appropriate Development Entity) materially defaults on its obligations as set forth in this Agreement (subject to Force Majeure and subject further to Development Contingencies), the City or HANH shall so no...
	(b) In the event that the Developer (or the appropriate Development Entity) disputes the allegations of default, the Developer shall, by no later than thirty (30) days following receipt of the City's or HANH’s notice of the nature of the default, give...
	(c) In the event that Developer (or the appropriate Development Entity) fails to commence or complete construction timely within the periods set forth in Article V and, in either instance, the Developer (or the appropriate Development Entity) further ...
	(d) Notwithstanding any of the foregoing, it is agreed and understood that the City or HANH may, at the City's or HANH’s option, deliver notice of an "Other Project Default".  If Developer (or the appropriate Development Entity) fails to cure such Oth...
	(e) City or HANH Default.  In addition to other remedies set forth in this Agreement, in the event that the City or HANH materially defaults on any of their obligations as set forth in this Agreement, then the procedure set forth in Section 8.01 with ...

	9.02 Arbitration.
	9.03 Lender and Tax Credit Investor Protection Provision.

	ARTICLE X   MISCELLANEOUS REPRESENTATIONS AND AGREEMENTS
	10.01 Representations.
	10.02 General Agreements.
	(a) Nothing contained in this Agreement, or in past or future transactions, shall create, or be deemed to create, any partnership, third-party beneficiary, principal agent, or joint venture relationship between the City, HANH, Owner, and Developer, ex...
	(b) This Agreement shall survive the execution and delivery of any deeds, leases or other documents required by, or referred to, in this Agreement.
	(c) To the extent that there are any technical modifications required which are not substantial changes requiring Board of Alders approval, the Economic Development Administrator of the City is authorized and empowered to execute and deliver such agre...

	10.03 Principles of Interpretation.
	(a) The terms "hereby", "hereof", "hereto", "herein", "hereunder" and any similar terms, as used in this Agreement, refer to this Agreement, and the term "hereafter" means after, and the term "heretofore" means before, the date of this Agreement.
	(b) Words of the masculine gender mean and include correlative words of the feminine and neuter genders and words importing the singular number mean and include the plural number and vice versa.
	(c) Words importing persons include firms, associations, partnerships (including limited partnerships), trusts, corporations and other legal entities, including public bodies, as well as natural persons.
	(d) Any headings preceding the texts of the several Articles and Sections of this Agreement, and any table of contents appended to copies hereof, shall be solely for convenience of reference and shall not constitute a part of this Agreement, nor shall...
	(e) Except as otherwise provided in Section 5.03, all approvals, consents and acceptances required to be given or made by any person or party hereunder shall be in the sole discretion of the party whose approval, consent or acceptance is required.
	(f) All notices and requests to be given hereunder shall be given in writing to the individuals at the addresses specified below or to such individuals and addresses as shall be later named by the party hereto, upon written notice to the other party w...
	(g) Whenever a party to this Agreement is required to consent to an action by another party or to approve any such action to be taken by another party, unless the context clearly specifies a contrary intention or specific time limitation, such approva...
	(h) This Agreement constitutes the entire written understanding of the parties with respect to the matters set forth herein and all prior agreements and undertakings are merged herein and superseded hereby.  This Agreement may not be amended except in...
	(i) This Agreement shall be governed by and construed in accordance with the applicable laws of the State of Connecticut.
	(j) If any provision of this Agreement shall be ruled invalid by any court of competent jurisdiction or shall be rendered invalid by any change in applicable laws or for any other reason, the invalidity of such provision shall not affect any of the re...
	(k) In the event there is any conflict between the provisions of this Agreement and those of other agreements mentioned herein, the provisions of this Agreement shall govern the disposition of the conflict.
	(l) The terms of the Exhibits attached to this Agreement shall be incorporated into the Agreement as if fully set forth herein.
	(m) The Developer shall comply with all applicable laws, regulations, ordinances and/or orders of any federal, state or municipal authority or any agency thereof, except as otherwise specifically set forth herein.

	10.04 Property Management.
	It is agreed and understood that following completion of each unit in the Project, it is anticipated that a third party qualified management firm (the "Qualified Management Firm") will manage the Project pursuant to a management agreement between the ...
	In the event that the Operator shall at any time during the term of this Agreement fail to attain the Minimum Performance Level then the Developer or Development Entity shall be obligated to terminate the then current Operator and appoint a new Operat...
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