CITY OF NEW HAVEN APPLICATION FOR TAX ABATMEMENT
FOR LOW INCOME, MULTI-FAMILY RESIDENTIAL DEVELOPMENTS

APPLICANT INFORMATION

APPLICATION DATE: December 8, 2022

APPLICANT NAME: The NHP Foundation

{F DIFFERENT, OWNER’S NAME:__ West River Housing Company LLC

PROJECT NAME: Route 34 West Parcel 1 Housing (MLK Tyler Street)

PROJECT ADDRESS{S): _16 Miller Street, New Haven, CT 06511

KEY CONTACT INFORMATION:

Name: Micah Hunter

Title: Project Manager

Address: 122 East 42nd St., Suite 4900, New York, NY 10168

Phone Number:  Cell: 347-907-3728 / Office: 646-336-4937

Email: Mhunter@nhpfoundation.org

APPLICATION SUMMARY

Project Type:

[ Renovation of Existing Structure
Bd New Construction
O Conversion of existing commercial, industrial or mixed income property

0 Existing multi-family dwelling(s}

Total Number of Units: _96 Total Number of Buildings: _11

Total Number of Affordable Units; 44



D. Percentage of Affordable Units: 79%

E. Will Affordable Units be subsidized with federal or state or local rent subsidies, i.e. Project Based
Section 8, RAP, etc.? X Yes No
if yes, provide documentation in Exhibit 12.

F. Description of the Property for which the tax exemption is sought, identified by metes and bounds,
tax map block and lots and corresponding street address, including a surveyor plotting frem the tax

map; Tax Map 340/Block 165/Parcel 1500

G. A copy of the deed or lease as applicable, If the Property is not owned or leased at the time of
application, the applicant shall provide a copy of the contract to purchase or the proposed form of
lease. The property is owned by the City of New Haven. Disposition action is City Plan Docket 1458-01

il PROJECT SUMMARY

A. Statement of the nature of the proposed project. low and modearate income housing, market rate
residential, commercial, industrial, etc., and whether the Property is to be owned or leased.
Attached
B. Proposed term or duration of the tax exemption is
Tax Abatement Agreements, Para. 3).

15 yearsor XX 17 years (per Sec, II;

C. A detailed description of the improvements to be made to the Property, including approved site
plans and, if appropriate, architectural drawings;
Site Plan is attached, New Haven City Plan 1458-01

D. Estimate of the total cost of the project, including an estimate of construction costs, certified by a
qualified architect, engineer, general contractor, or 3 party construction estimator;
Preliminary estimate attached per LaRosa Construction Company, Inc. of Merdian, CT

E. Fiscal plan outfining the schedule of annual gross revenue or gross shelter rents, the estimated
expenditures for operation and maintenance, interest, amortization of debt and all reserves,
Preliminary estimate attached.

F. A construction schedule indicating a certain commencement date which must occur no [ater than
one [1) years from the date of the application.
Attached

G. Copies of all government approvals such as zorning, city plan, etc. granting the Project final site plan
approval;

Attached
H. Disclosure statements as to all parties, including principals, partners, parent and subsidiary

companies, having any interest in the Property or the Project or any other Financial Agreements
then in force and effect in which any of such parties have any interest;

Attached
1. If new construction, conversion or significant renovation project, the Developer's good faith

estimate of the number and type of temporary jobs to be created by the Praject during construction
and the number and type of parmanent jobs to be created by the Project within one year after
construction is completed.

Attached



J

.

The Applicant for new construction, conversion or significant renovations projects shall also set
forth the proposed Project Employment Plan of the Developer and a certification by the Developer
that such plan complies with the City's employment policies;

Certification by the Developer that he/she confirms the accuracy of all information contained in the
application and that the information is true and correct to the best of the Developer's knowledge.
The certification shall contain the original signature of the Developer notarized or witnessed. In the
case of a corporation, the Developer shall submit a notarized corporate resolution, with the seal of
the corporation and the signature of the Secretary of the corporation, autharizing the signatory to
bind the corporation or similar bona fide evidence of authorization. in the case of a partnership the
Developer shall submit a copy of the partnership agreement, certified to be a full force and effect,
authorizing the signatory 10 bind the partnership. In the case of a limited liability corporation or any
other lawful business organization, the Developer shall submit other similar bona fide evidence of
the signatory's authority; and

Signed on attached Exhibit 1.
Payment in full of the applicable application fee payable to the Controller. This fee is found in the

New Haven Code of General Ordinances, Article XX: Section 17-201: Permit Licenses and User Fees.

REQUIRED DOCUMENTATION

Unless otherwise provided by the Applicant in response to previous requests for information in the
application, the Applicant shall provide the City with the following information as part of request for
a Tax Abatement. Additional information may be requested as deemed necessary by the Board of
Alderman or the City for part of their review of the applicants request for tax abatement.

B 6 copies of application and all required documentation with tabs labeled with appropriate
Exhibit identified.

X Exhibit 1; Project Summary Response.

B Exhibit 2: Organizational Documents including Certificate of Incorporation, Articles of
Incorporation, etc.

Kl Exhibit 3: Certificate of Good Standing.

B Exhibit 4: Evidence of site control by the applicant { Deed, Option/Purchase Sale Agreement) if
Applicant does not yet have ownership of the property.

B Exhibit 5 Copy of recorded Affordable or Restrictive Covenants, if applicable,

Jd Exhibit 6: Evidence that Property and all real estate owned by principai{s} are current on New

Haven taxes.

Site is currently owned by the City of New Haven. . e 5 .
B Exhibit 7. Development budget for new construction, conversion and significant renovations

projects to include all sources, method and amount of money to be subscribed through public or
private capital, to fund the construction of the Project, including the amount of stock or other
securitias to be issued therefore, or the extent of capital invested and the proprietary or



ownership interest obtained in consideration therefore, Documentation of all commitment
letters is required.

Exhibit 8; Three (3) year proforma assumptions for the development.

Exhibit 9: If the applicant is requesting an abatement for a scattered site multifamily rental,
than the Applicant must provide proforma, budget and tax information for each property that is
requesting an abatement form and provide the Board of Alders and the City with a consolidated
set of budget, proforma and financial information for the properties for which the abatements
are being requested. N/A

Exhibit 10: Corporate resolution authorizing the Development to enter into a tax abatement
agreement with the City of New Haven.

Exhibit 11: Attach, any and all, letters of support.

Exhibit 12: Docurnentation of any rental subsidies, if applicable.



EXHIBIT 1
PROJECT SUMMARY

The proposed project is a new construction, townhouse affordable housing rental project to be
constructed with the successful award of Federal {ow-income housing tax credits (9%) and other
funding to be provided by the City of New Haven, Connecticut Housing Finance Authority (CHFA),
Connecticut Department of Housing, and Federal Home Loan Bank. The project requires
documentation of authority to enter into a PILOT Agreement with the City of New Haven by
anticipated one month prior to February 2022 Board Meeting that generally occurs the ath week
of the Month.

The project is to be constructed on land owned by the City of New Haven with an address of
formerly 16 Miller Street, New Haven, Connecticut 06511 (Bounded by North Frontage Road, Ella
T. Grasso Boulevard, Legion Avenue, and Tyler Street). The 4.3-acre parcel shall be improved with
56 newly constructed rental townhomes, of which 44 are affordable to be rented in New Haven
as follows:

56 rental units:

Unit Type Number of Units Affordability Band Rental Amount
1-BR 4 30% AMI and below | $1,601 (Section 8)
2-BR 3 30% AM1 and below | $1,955 {Section 8)
2-BR 4 30% AMI $760

2-BR 18 50% AMI $1,267

2-BR 5 60% AMI 51,521

2-BR 8 Market Rate $2,229

3-BR 1 30% AMI and below | $2,401 (Section 8)
3-BR 2 30% AMI $878

3-BR 5 50% AMI 51,464

3-BR 2 60% AMI $1,757

3-BR 4 Market Rate 52,971

Note: 30%-60% AMI project rents are not net of CT-Department of Housing Utility allowances. The owners
are to pay for 100% of utility costs for the project at this time. 12 of the 44 Units are for Supportive Housing
residents, & of which will be covered by Project Based Vouchers.

Additionally, there is a planned coffee shop, community center, gazebo, playground, and parking
lot with several spaces for electric vehicle charging. All buildings will be fully electric and built to
Passive House (PHIUS) design for energy efficiency, the standard in sustainability. There will also
be photovoltaic {solar) roof paneling.



The estimated total cost of the project is 531,129,840 and the estimated construction cost is
$20,556,377; the construction estimate is provided by LaRosa Construction Company, inc.
Construction is slated to begin in March 2023, and please refer to Exhibit 8 for the estimated
expenditures for operation and maintenance, interest, amortization of debt. Operating reserves
estimated in the amount of $484,418 and Supportive Services Reserve of $697,500 (to pay for 15
years of supportive services} are to be funded once the property stabilizes after 3 months of
leasing up of the property.

The project is being developed by a joint venture of The NHP Foundation of New York, NY and
Waest River Self Help Investment Plan of New Haven, CT. The NHP Foundation, headquartered in
New York, NY is a not-for-profit, 501(c}(3) developer and owner of low- and moderate-income
housing in 15 States and the District of Columbia. Our portfolio consists of approximately
$10,300+ units of multifamily rental housing. NHP Foundation also operates a resident and social
services division, Operation Pathways, which provides services to the residents of NHP Properties
and is set to provide these services on the project. Piease visit www.nhpfoundation.org for
additional information. The West River Self Help Investment Plan {WRSHIP) is a community-based
investment group, founded in New Haven in 2001. WRSHIP is a part of a nationwide network of
“SHIPs,” the first of which was established to develop Progress Plaza in Philadelphia in 1967 and
to promote development of African American owned assets in the nation’s urban centers.
WRSHIP also exists to help address racial and economic participation for individuals who have
been traditionally deprived of material involvement in major development projects. As such, the
full inclusion of Minority and Woman Owned Business Enterprises (M/WBEs} is a critical piece of
the Route 34 West Parcel 1 development.

Woest River Housing Company LLC has 65% of its interest controlled by NHP Foundation and 35%
of its interest controlled by West River Self Help Investment Plan. There are no other entities
within the limited liahility company.

The proposed duration of the rental tax exemption is 17 years.

On October 24, 2019, the project did receive a 17-year PILOT Agreement for $700 per unit /year
a development unit that escalates 5% every 5 years. Also, it was proposed that all 56 units be
affordable on the original PILOT application, however our project was not selected for the 2020
CHFA 9% Tax Credit application. When we re-applied for 2021 CHFA 9% Tax credit Application,
there were significant points awarded by CHFA for “Proposed Developments that promote
economic integration by creating mixed income housing will receive points based on the
percent of non-qualified units (market rate housing without income restrictions} included.”
Therefore we incorporated 12 market rate units to be competitive as we were unsuccessful in
the prior year. After making said revisions, we were successful in securing the 9% tax credit
award but were faced with unprecedented challenges from the Pandemic and now inflationary



pricing as construction costs increased 25% and interest rates have nearly doubled from the
time we were awarded. Now the project faces a $3,500,000 financing gap and we are
requesting that the PILOT Agreement be reduced to $100 per unit/year payment for the 44
Affordable units which helps to close the gap by allowing us to borrow additional mortgage
debt from CHEA and maintain sufficient cash flow for debt coverage. After our November 15,
2022 meeting with Mayor Justin Elicker and President of the Board of Alder’s Tyisha Walker-
Myers, it was determined that adjusting a PILOT payment can be one of several measures taken
on the City’s behalf to help move the project forward.

Also, since our last application, we were able to secure eight Section 8 vouchers on November
9, 2020 from the Housing Authority of New Haven. Currently, they are underwritten up to 120%
FMR. These vouchers are to cover 8 of the 12 residents who will be provided with supportive
housing services on site,

As of the date of the application (November 21, 2022), La Rosa Builders Group of Meriden, CT
provided the following job estimates for the construction project: 155 temporary construction
jobs during the duration of the project. As for permanent jobs, there will be at minimum 4 jobs
created: 2 property management jobs for Hallkeen Management staff and 2 jobs for Columbus
House staff to operate the coffee shop/and service supportive residents. The project certifies
that it will meet City of New Haven Livable Wage ordinances. Once the final construction bids are
received to establish an approved Contract and Notice to Proceed, then a Project Employment
Plan that complies with all New Haven City employment policies will be submitted for final review
and approval.

Please consider this request for a further Pilot Agreement reduction to $100/ unit-year for our
44 affordable units that serve community residents eaming below 60% AMI. This further
reduction is very important to close our financing gap and commence construction in a timely
manner.

Respectfully, | Scott Barkan, claim the accuracy of all information contained in the application
and that the information is true and correct to the best of my knowledge.

Jrt (Lo

Mr. Scott Barkan j
West River Housing Company LLC . Z /
C/O The NHP Foundation C# ( >

122 East 42" Street, Suite 4900 M‘;sa!-l C'HU':fNewYork
tary Public, State
New York, NY 10168 N Rog. No, OHUSHTT14
inQ Cou
(206} 427-8167 Qualfied gxp xns 24?1;025

sbarkan@nhpfoundation.org




CPC 1548-01
Page 1 of 7

NEW HAVEN CITY PLAN COMMISSION COASTAL SITE PLAN REVIEW
NEW HAVEN CITY PLAN COMMISSION SITE PLAN REVIEW

RE:

16 MILLER STREET. Site Plan and Coastal Site Plan Review for the construction of
10 multi-family townhouses and 56 residential dwelling units in a RM-1 and RM-2 zone.
(Owner: Serena Neal-Sanjurjo for New Haven Livable City Initiative; Applicant: Jamie
Smarr of West River Housing Company LLC; Agent: Kenneth Boroson of Kenneth
Boroson Architects)

REPORT: 1548-01
ACTION:  Approval with Conditions

1.

D—\DP

11.
12,
13.

14,
issuance of Certificate of Qccupancy. Site Plan shall be submitted in mylar and digital form {.pdf).

STANDARD CONDITIONS OF APPROVAL

Pursuant to State Statute, this site plan and soil erosion and sediment control plan approval is valid for a
period of five (5) years following the date of decision, until September 20, 2023. Upon petition of the
applicant, the Commission may, at its discretion, grant extensions totaling no more than an additional five
(5) years to complete all work connected to the original approval.

The applicant shall record on the City land records an original copy of this Site Plan Review report (to be
provided by the City Plan Department) and shall fumish written evidence to the City Plan Department that
the document has been so recorded (showing volume and page number), prior to City Plan signoff for
building permits. A digital copy of the recorded report shall be provided to staff (.pdf).

Upon approval by the City Plan Commission, provide compiled digital copies of all application materials,
including drawing sets and reports, to staff for filing (.pdf files) prior to City Plan signoff for building
permits,

Signoft on final plans by the Greater New Haven Water Pollution Control Authority; City Engineer;
Department of Transportation, Traffic, and Parking; City Plan Department; and Fire Marshal in that order

shall be obtained prior to initiation of site work or issuance of building permit.

. A site bond will be required in conformity with Connecticut General Statutes Section 8-3(g). Bond, or other

such financial instrument, shall be provided to the City Plan Department, in an amount equal to the
estimated cost of implementation of erosion and sediment controls, plus 10 percent, prior to City Plan final
sign-off on plans for building permit.

As authorized by CGS Sec. 22a-107 an additional bond is required to secure compliance with all conditions
of approval relating to the coastal site plan, The bond amount is to be determined based on consultation with
City Plan and Engineering staff.

The name of an individual responsible for monitoring the soil erosion and sediment control plan on a daily
basis during the construction period shall be provided to the City Plan Department, prior to City Plan
signoff on final Plans,

Any proposed work within City right-of-way will require separate permits.

Prior to issuance of Building Permit, street address(es) shall be assigned by the City Engineer.

. Any sidewalks or curbs on the perimeter of the project deemed to be in damaged condition shall be replaced

or repaired in accord with City of New Haven standard details.

Proposed removals of street trees must be coordinated with the Department of Parks, Recreation, and Trees
prior to sign-off for building permits.

Filing {with City Plan) and implementation of a Storm Drainage Maintenance Plan and Inspection Schedule
is required,

Following completion of construction, any catch basins in the public right-of-way impacted by the project

shall be cleaned, prior to issuance of Certificate of Occupancy.
As-built site plan shall be filed with City Plan Department, with a copy to the City Engineer, prior to
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Submission: SPR Application Packet including DATA, WORKSHEET, SITE, SESC, and CSPR forms.
NARRATIVE attached. Application fee: $360. Received August 16, 2018.

Drainage Report dated August 16, 2018. Received August 16, 2018. Revised September 14, 2018,
Received September 14, 2018, Revised September 19, 2018. Received September 19, 2018.
Sanitary Report dated August 16, 2018. Received August 16, 2018.

Reflective Heat Impact Study dated August 16, 2018. Received August 16, 2018.

Zoning Table — Current Conditions dated April 17, 2018. Received Aungust 16, 2018.

Zoning Table — Future Conditions dated April 17, 2018. Received August 16, 2018.

Letter from CT Department of Transportation dated August 16, 2018. Received August 16, 2018,
Application drawings. 48 sheets received August 16, 2018. Revisions received September 7, 2018,
September 14, 2018, and September 19, 2018.

o Cover sheet. Received August 16, 2018.

o C-001: General Notes, Legend, & Abbreviations. Drawing date August 16, 2018. Received
August 16, 2018.

o CE.100; Existing Conditions, Drawing date August 16, 2018. Received August 16, 2018.

o CD.100: Demolition Plan. Drawing date August 16, 2018. Received August 16, 2018.

o CL.100: Layout Plan. Drawing date August 16, 2018. Received August 16, 2018, Revised
September 6, 2018. Received September 7, 2018.

o CG.100: Grading and Drainage Plan. Drawing date August 16, 2018. Received August 16, 2018,
Revised September 6, 2018. Received September 7, 2018. Revised September 12, 2018. Received
September 14, 2018. Revised September 18, 2019. Received September 19, 2018.

o CU.100: Utility Plan. Drawing date August 16, 2018. Received August 16, 2018. Revised
September 6, 2018. Received September 7, 2018.

o PL.100: Planting Plan. Drawing date August 16, 2018, Received August 16, 2018.

o (8.100; & CS.101: Sediment and Erosion Control Plan, Notes and Details. Drawing date August
16, 2018. Received August 16, 2018, Revised September 6, 2018, Received September 7, 2018.
Revised Septemaber 12, 2018. Received September 14, 2018.

o CT.100: Traffic Plan, Drawing date August 16, 2018. Received August 16, 2018. Revised
September 6, 2018. Received September 7, 2018. Revised September 12, 2018. Received
September 14, 2018.

o DT-500 — DT-513: Details. Drawing date August 16, 2018, Received August 16, 2018. Revised
September 6, 2018. Received September 7, 2018.

o SL-1: Exterior Lighting Photometric Calculation. Drawing date August 13, 2018. Received
August 16, 2018,

o Subdivision Map Land of City of New Haven. Dated August 18, 2018. Received August 16,
2018.

o C.100: Sight Distance RTE.34. Drawing date September 12, 2018, Received September 14, 2018.

o C.101: Sight Distance Legion Ave. Drawing date September 12, 2018. Received September 14,
2018.

o A2.01-01R -~ A2.01-11C: Building 1 - 11 Floor Plans and Elevations (22 sheets). Drawing date
August 16, 2018. Received August 16, 2018. Revisions received September 10, 2018.

PROJECT SUMMARY:

Project: WRSHIP — New Haven Route 34 Housing Development

Address: 16 Miller Street

Site Size: 182,162 SF (4.18 acres)

Zone: RM-1 (Low-Middle Density) & RM-2 (High-Middle Density)

Parking: 60 parking spaces (including 8 HC accessible spaces)

Owner: Serena Neal-Sanjurjo for New Haven Livable City Initiative Phone: (203) 946-6437
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Applicant: Jamie Smarr for West River Housing Company LLC Phone: (646) 336-4929
Agent/Architect: Kenneth Boroson of Kenneth Boroson Architects Phone: (203) 624-0662

Site Engineer: DTC

BACKGROUND
Previous CPC Actions:
No previous CPC actions have been taken.

Zoning:
The Site Plan as submitted meets the requirements of the New Haven Zoning Ordinance for the RM-1 and RM-2
zones.

Site description/existing conditions:

The project site encompasses an area of approximately 182,162 SF (4.18 acres) and consists of a vacant grassy
lot, sidewalks along the east and west ends of the site, multiple trees, and the West River Peace Garden on the
west end. The site is bounded by North Frontage Road in the north, Evergreen Court in the east, Legion Avenue
in the south, and Ella T. Grasso in the west.

Proposed activity:

The applicant proposes to construct 56 new housing units (35,300 SF), a 3,700 SF office meeting center, and a
3,400 SF playground on site, The proposed housing includes ten (10) townhouse style buildings that have four (4)
to six (6) dwelling per building and four (4) dwelling units in the office meeting center building. Additional site
work includes the installation of stormwater management infrastructure, concrete sidewalks along the roadways
and throughout the site, a parking lot, a gazebo and plaza, new site lighting, landscaping.

Motor vehicle circulation/parking/traffic:

The proposed project consists of the construction of a parking lot with 60 parking spaces, including eight (8)
handicap accessible spaces, between the rows of housing with access from curb cuts along Legion Avenue and
North Frontage Road. Per the Commission’s recommendation at the City Plan Commission meeting on September
20, 2018, the applicant recognizes the need to work with the community and the city’s Traffic, Transportation,
and Parking and Police departments to enhance and ensure pedestrian, bicycle, and motor vehicle safety
surrounding the project site. Commissioners have respectfully requested that the applicant present any additional
planned traffic calming and/or pedestrian safety measures, together with any adjustments in the DOT/City ROW,
to the Commission in the future.

Bicycle parking;:
The applicant proposes to install bike racks along the eastern side of the parking lot to 2ccommodate af least ten
(10) bicycles.

Trash removal:
"The applicant proposes to install a concrete dumpster pad and enclosure in the parking lot on site.

Signage:
None proposed.

Sec. 58 Soil Erosion and Sediment Control:

[] Class A (minimat impact)

<] Class B (significant impact)

[_] Class C (significant public effect, hearing required)

Cubic Yards (cy) of soil to be moved, removed or added: 1,780 SF
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Start Date: 2019 Completion Date: 2020

Responsible Party for Site Monitoring:

Once a contractor is chosen, an individual will be named as the individual responsible for monitoting soil erosion
and sediment control measures on a daily basis, and that name provided to the City Plan Depariment prior to
signoff of final plans for permits.

This individual is responsible for monitoring the site to assure there is no soil or runoff entering City catch basins
or the storm sewer system. Other responsibilities include:
e monitoring soil erosion and sediment control measures on a daily basis;
» assuring there is no dust gravitation off site by controlling dust generated by vehicles and equipment and
by soil stockpiles during the construction phases;
determining the appropriate response, should unforeseen erosion or sedimentation problems arise; and
o ensuring that SESC measures are propetly instatled, maintained and inspected according to the SESC
Plan. _

Should soil erosion problems develop (either by wind or water) following issuance of permits for site work, the
named party is responsible for notifying the City Engineer within twenty-four hours of any such situation with a
plan for immediate corrective action.

All SESC measures are required to be designed and constructed in accordance with the latest Standards and
Specifications of the Connecticut Guidelines for Soil Evosion and Sediment Control.

Note: Because the project is between 1 and 5 acres (“small construction”), the applicant is not required to

obtain a General Permit for the Discharge of Stormwater and Dewatering Wastewaters from Construction
from CT DEEP as long as the applicant has adhered to the erosion and sediment control regulations of the
municipality in which the construction activity, in this case, the City of New Haven.

Sec. 60 Stormwater Management Plan: SUBMISSION MEETS REQUIREMENTS
REQUIRED DOCUMENTATION

[X Soil characteristics of site;

X Location of closest surface water bodies and depth to groundwater;

D DEEP ground and surface water classification of water bodies;

(<] Identification of water bodies that do not meet DEEP water quality standards;

<] Proposed operations and maintenance manual and schedule;

X Location and description of all proposed BMPs;

X Calculations for stormwater runoff rates, suspended solids removal rates, and soil infiltration rates;
X Hydrologic study of pre-development conditions commensurate with conditions.

STANDARDS

[X| Direct channeling of untreated surface water runoff into adjacent ground and surface waters shall be prohibited;

XINo net increase in the peak rate or total volume of stormwater runoff from the site, to the maximum extent possible, shail
result from the proposed activity;

X Design and planning for the site development shall provide for minimal disturbance of pre-development natural hydrologic
conditions, and shall reproduce such conditions after completion of the proposed activity, to the maximum extent feasible;
BQPollutants shall be controlled at their source to the maximum extent feasible in order to contain and minimize
contamination;

[KIStormwater management systems shall be designed and maintained to manage site runoff in order to reduce surface and
gronndwater pollution, prevent flooding, and control peak discharges and provide pollution treatment;

DAStormwater management systems shall be designed to collect, retain, and treat the first inch of rain on-site, so as to trap
floating material, oil and litter;

[JOn-site infiltration and on-site storage of siormwater shall be employed to the maximum extent feasible;
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BJPost-development runoff rates and volumes shall not exceed pre-development rates and volumes for various storm events.
Stormwater runoff rates and volumes shall be controlled by infiltration and on-site detention systems designed by a
professional engineer licensed in the state of Connecticut except where detaining such flow will affect upstream flow rates
under various storm conditions;

[(X)Stormwater treatment systems shall be employed where necessary to ensure that the average annual loadings of total
suspended solids (TSS) following the completion of the proposed activity at the site are no greater than such loadings prior to
the proposed activity. Alternately, stormwater treatment systems shall remove 80 percent TSS from the site on an average
annual basis; and

B Use of available BMPs to minimize or mitigate the volume, rate, and impact of stormwater to ground or surface waters.

Sec. 60.1 Exterior Lighting: SUBMISSION MEETS REQUIREMENTS
REQUIRED DOCUMENTATION

XILighting Plan with location of all fixtures, type of fixture and mounting height of lights;
XIManufacturer specifications or cut-sheet for each fixture;

DJPhotometrics.

STANDARDS

[X]Prevent or minimize direct glare and light trespass;

DAl parking area lighting shall be full cut-off type fixtures and shall not exceed twenty (20) feet in height from the ground
to the highest point of the fixture;

XJUp lighting and high pressure sodium light sources are prohibited, Externally lit signs, display building, and aesthetic
lighting must be lit from the top and shine downward and not sideward or upward. The lighting must be shielded to prevent
direct glare and/or light trespass. The lighting must also be, as much as physically possible, contained within the target area;
(XAl building lighting for secutity or aesthetics shall be full cut-off or shielded type, not allowing any upward distribution
of light. Floodlighting is discouraged, and if used, must be shielded to prevent: (a) disability glare for drivers or pedestrians,
(b) light trespass beyond the property line, and (c) light above the horizontal plane;

XWhere non-residential development is adjacent to residential property, no direct light source shall be visible at the property
line at ground level or above; and .

XJHigh pressure sodium and flickering or flashing lights are prohibited.

Sec. 60.2 Reflective Heat Impact: SUBMISSION MEETS REQUIREMENTS

STANDARDS
] 50% of all on-site non-roof hardscape or paved areas will be cither:
X shaded AND/OR
(X constructed of a material with a solar reflectance index of at Jeast 29.
TOTAL SF of non-roof hardscape: 45,825 SF
50% of non-roof hardscape: 22913 SF
Shaded (average) 1,330 SF
SRI > 29 21,912 SF
Concrete Walks and Concrete Pavement 19,732 SF
Parking striping 2,180 SF
TOTAL PROPOSED SHADED/HIGH SRI AREA | 23.242 SF
% SHADED/HIGH SRI PROPOSED 50.7%

COASTAL SITE PLAN REVIEW

The Commission's Coastal Site Plan Review, in accordance with Section 55.C of the New Haven Zoning
Ordinance shall consider the characteristics of the site, including location and condition of any coastal resources;
shall consider the potential effects, both beneficial and adverse, of the proposed activity on coastal resources and
future water-dependent development opportumities; follow the goals and policies of the Connecticut Coastal
Management Act, as amended, and identify conflicts between the proposed use and any goal or policy of the Act.
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Applications for development on waterfront parcels shall additionally consider protection of the shoreline where
there is erosion or the development is likely to cause erosion; degree of water dependency; preservation of
significant natural vistas and points or avenues of views of the waterfront; provision of meaningful public access;
and insurance of outstanding quality of design and construction to produce an environment that enhances its
waterfront location.

The Commission will also consider whether the proposed application is consistent with the City's Municipal
Coastal Program.

Characteristics and Condition of Coastal Resources at or Adjacent to the site:
Shorelands: The site is located within the coastal boundary on a previously developed non-waterfront or

waterfront-adjacent site consisting of a grassy lot and several trees. The site is located approximately 350 feet
away from the West River.

Coastal Program Criteria Comments
1. Potential adverse impacts on coastal resources and The proposed development will increase the amount of
mitigation of such impacts impervious area on the site and will, therefore, increase the

volume and peak rate of runoff generated during a storm
event. The potential adverse impacts from the additional
impervious surfaces will be mitigated through the use of an
improved stormwater detention system. See Drainage
Report for additional information.

2. Potential beneficial impacts The proposed project includes the installation of stormwater
management infrastructure, including a detention basin and
underground infiltration galleries, that is designed to
maximize on-site detention and infiltration capacity and
reduce run-off.

3. Identify any conflicts between the proposed activity and | None.
any goal or policy in the §223-92, C.G.S. (CCMA)

4. Will the project preclude development of water No. The site is not appropriate for water-dependent uses.
dependent uses on or adjacent to this site in the future?

5. Have efforts been made to preserve opportunities for The site is not appropriate for water-dependent uses.
future water-dependent development?

6. Is public access provided to the adjacent waterbody or No. The site is not directly adjacent to a waterbody or
watercourse? Weatercourse,

7. Does this project include a shoreline flood and erosion No.

control structure (i.e. breakwater, bulkhead, groin, jetty,
revetment, tiprap, seawall, placement of barriers to the flow
of flood waters or movement of sediment along the
shoreline)?

8. Does this project include work below the Coastal No.
Jurisdiction Line (i.e. location of topographical elevation of
the highest predictable tide from 1983 to 2001)? New Haven
CJL elevation is 4.6°,

Project Timetable: Construction is expected to begin in 2019 and be completed by 2020.

SITE PLAN REVIEW

Plans have been reviewed by the Site Plan Review team with representatives from the Departments of City Plan,
City Engineer, Building, Disabilities Services and Transportation, Traffic and Parking and have been found to
meet the requirements of City ordinances, regulations, and standard details.
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COASTAL FINDING:

Taking into consideration all of the above information, the City Plan Commission finds the proposed activity
consistent with all applicable goals and policies in Section 22a-92 of the Connecticut Coastal Management Act
and incorporates as conditions or modifications all reasonable measures which would mitigate the adverse effects
on coastal resources. The Commission therefore makes a finding of no impact on coastal resources and approval
for a coastal permit to be issued.

ACTION
The City Plan Commission approves the submitted Site Plans subject to conditions on Page 1.
ADOPTED: September 20, 2018 ATTEST: {\/\D\_

Edward Mattison Michael Piscitelli, AICP

Chair Deputy Economic Development Administrator

Coastal Site Plan Review, based upon the application and materials submitt by th
administratively without hearing by the City Plan Commission of the City/4f M¢
Connecticut Coastal Management Act (CGS, Sections 22a-90 to 22a-1
the above written findings and any conditions thereof are made conds

applicant, was conducted
[Faven in accordance with the
ilding Official hereby receives

ADOPTED: September 20, 2018 ATTEST:
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NEW HAVEN CITY PLAN COMMISSION ADVISORY REPORT

RE: 16 MILLER STREET. Special Exception to allow for a coffee shop/bakery. Zone: RM-
2, (19-80-S) (Owner: Serena Neal-Sanjurjo; Applicant: Jamie Smarr)

REPORT: 1561-11

ADVICE: Special Exception: Approval

PRINCIPAL APPLICABLE REGULATIONS

Section 63 (d) - The Board of Zoning Appeals may grant ¢ Special Exception if the proposed use is in accord with
the public convenience and welfare, and may attach conditions and safeguards deemed necessary to protect the
neighborhood.

Section 63. (d)(6) - In the following types of special exception cases, which involve more than conventional
questions of use and may have a significant impact on surrounding arcas and a substantial relationship to the
comprehensive plan of the city, the Board of Zoning Appeals shall, following its hearing, refer the case including
all exhibits to the City Plan Commission, which shall submit an advisory report, on such factors as it may deem
relevant, to the Board within 30 days after receiving all records and documents in the case. This report of the City
Plan Commission shall be taken into account in the decision of the Board.

b) Convenience stores in residence districts: section 31, as provided for in the district regulations.

Section 31. (b) Convenience Uses: Where provided for in the District Regulations, the supplying of any of the
following convenience goods and services, entirely at retail shall be considered a use which may be permitted by
special exception under the conditions of this section 31:

(2) Baked goods, including incidental seating for a maximum of six people. No additional parking shall be
required for incidental seating.

BACKGROUND

The applicant is secking relief to permit a coffee shop/bakery in a residential (RM-2) zone. The property was
approved by the City Plan Commission in September 2018 for the construction of 10 multi-family townhouses
consisting of 56 residential dweiling units. The applicant proposes to add this use within the approved office
meeting center abutting Tyler Street as a convenience to those that will reside at this complex as well as the
neighboring properties. Proposed hours of operation will be 7am to 7pm daily with 2 employees at all times.

SEPTEMBER 17 PUBLIC HEARING

The applicant and architect representing the client (Kenneth Boroson) presented this application. He
explained the location of the subject lot within the city, the approved CPC project and where the approximately
700sf coffee shop will be located within the site itself. One member of the public spoke in opposition of this
application due to parking concerns.

PLANNING CONSIDERATIONS:
Special Exception Considerations

Reviewed in respect to applicable standards of Section 31(d) of the New Haven Zoning Ordinance staff offers the
following:

(1) There must be a finding by the City Plan Commission that space for such a use is not available in
nearby areas which are zoned for business, and that such new use or expansion of an existing use is
necessary to serve the immediate neighborhood adequately with convenience goods or services, giving
due consideration, among other things, to the character of the neighborhood, the density of development,
the shopping habits of neighborhood residents, and the availability of public and private transportation.
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Given the overall size of the site at approximately 4.5 acres and the abutting properties are a park to the
west, vacant land to the North, a parking lot to the East, a cemetery to the South-East and residential
structures to the South, there is no nearby use of a similar type, nor is there any real opportunity to do so
elsewhere.

{2) The net floor area used for sales or other business purposes in any establishment (excluding

space used for storage and similar purposes) shall not exceed 1,500 square feet,

The overall size of the proposed store is not listed in the application and compliance with this cannot be
determined at this time.

(5) No business shall be conducted, and no goods, materials or equipment shall be stored, except in
a fully enclosed building.

No outside use of the property is proposed; however floor plans do indicate a front porch where the
entrance is located.

(7) The exterior presentation and design of storefront(s) shall be submitted as part of the special
exception review. The following shall not be allowed on the exterior of a building or grounds: telephones;
on-premises or off-premises signs, banners, or temporary advertising materials except those permitted
pursuant io section 29(a)(9) [these regulations]; security gates covering window and door openings; and
vending machines.

The structures and any exterior features have been previcusly approved by the City Plan Commission. An
on-premise wall sign is shown on the elevations submiited, it is unclear if this is zoning compliant in
regard to allowable square footage at this time, but a separate sign permit would be required and can be
addressed then.

(8) The ground-floor storefront shall consist, at a minimum, of 50% non-opaque visible windows.
The storefront windows do appear to comply with the minimum 50% non-opaque visible window
standard of Section 31(d)(8).

Section 63(d) of the New Haven Zoning Ordinance review in relation to the applicable criteria of this section
results in the following comments:

Nature of the Proposed Site: As mentioned above the property was approved by the City Plan
Commission in September 2018 for the construction of 10 multi-family towrnhouses consisting of 56
residential dwelling units and on-site parking. The lot is currently vacant and is awaiting construction.
Resulting Traffic Pattens: The site will be providing 60 on-site parking spaces including 8 handicap
accessible spaces with 2 being preserved specifically for employees. The applicants expect the majority of
business to come from those living within the complex or nearby and given the amount of available
parking on-site staff does not feel this will have a negative impact to traffic.

Nature of the Surrounding Arca: As mentioned above there is a variety of zoning designations located
nearby with mostly larger, public areas, underutilized properties, and a parking lot with the exception of
multi-family housing across Legion Avenue to the South of the subject lot.

The Comprehensive Plan: The portion of the Comprehensive Plan, Vision 2025, that deals with
Neighborhood Development encourages an appropriate mix of uses that would facilitate a high quality of
life in the city’s residential areas.

All though a member of the public spoke in opposition due to parking concerns as mentioned above, it is important
to note that there are no parking standards for this use in a residential district and the applicant has incorporated on-
site parking into the already approved Site Plan.
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FINDINGS AND RECOMMENDATIONS

Based on considerations discussed above, the Commission views the Special Exception to be essentially in harmony
with the general purpose and intent of the ordinance and that the public health, safety and general welfare will be
served, and substantial justice done by its approval, and therefore, recommends approval.

bl

ADOPTED: September 18, 2019 ATTEST: fO
Ed Mattison cha Woods
Chair Executive Director, City Plan Department
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iy L LIVABLE CITY INITIATIVE
1
LIVABLE CITY INITIATIVE - CITY OF NEW HAVEN 165 ChUrCh Street’ 3rd Floor ﬁll!"?miﬁsﬂp:lgyig
CIY OFNRISHBPRRRDRS New Haven, CT 06510 ‘
Arlevia T. Samuel, M.S. Phone: (203) 946-7090 Fax: (203) 946-4899 Michael Piscitelli
Acting Executive Director Economic Development

Administrator

November 9, 2020

The City and West River Housing Company, LLC have engaged in negotiations with respect to the sale of the City owned
property commonly known as Route 34, Parcel 1 located in New Haven.

The parties hereby agree that the City shall sell and West River Housing Company, LLC shall acquire the property
referenced above for the total sum of $840,000.00 which represents the appraised value of the property per the
appraisal obtained by West River Housing Company, LLC dated November 2, 2020. The appraisal does include an
approximate range for remediation costs that may reduce the acquisition cost for the property and is being reviewed by
the City

The parties further acknowledge that the sale of the property, including the sale price noted above is subject to approval
by the Board of Alders.

Sincerely,
—~ e ’
. ///W/ . / . /////////

Arlevia T. Samuel, M.S. CPM®
Acting Executive Director



D @ [task  [Task Name Duration Start Finish Predecessors Jan 23| Feb 2! Mar '23 Apr '23 May '2¢ Jun '23 Jul 23 | Aug '23 Sep '23 Oct ‘23| Nov '2! Dec 23 Jan ‘24| Feb '24 Mar '24 Apr ‘24 May '24 Jun '24 Jul 24 | A
1 - MLK New Haven 394 days Mon 1/2/23 Thu 7/4/24 I
2 -y Pre-Construction 61 days Mon 1/2/23 Mon 3/27/23 I 1
3 - Scope review and award 30 days Mon 1/2/23 Fri2/10/23 -
4 -} Submit long lead and critical submittals 30 days Mon 2/13/23 Fri3/24/23 3 i 3
5 - Notice to Proceed 1 day Mon 3/27/23 Mon 3/27/23 4 i
6 -} Construction 333 days Tue 3/28/23 Thu7/4/24 l
7 - Mobolize to the job site 5 days Tue 3/28/23 Mon 4/3/23 5 -
8 - Sitework 190 days Tue 4/4/23 Mon 12/25/23 l 1
9 -y Critical path site to begin construction 30 days Tue 4/4/23  Mon 5/15/23 7
10 - Sitework non critical to be expanded 160 days Tue 5/16/23 Mon 12/25/23 9
11 - Building 5 - 6 Units 122 days Tue 5/16/23 Wed 11/1/23 l 1
12 - Excavate foundation 6 days Tue 5/16/23 Tue5/23/23 9 -
13 -y Build Up grade from Fill Removal 4 days Wed 5/24/23 Mon 5/29/23 12 i
14 - Install rigid insulation under footing 1 day Tue 5/30/23 Tue5/30/23 13 i
15 -y Form and pour footing 5 days Wed 5/31/23 Tue 6/6/23 14 i
16 - Form and pour walls 5 days Wed 6/7/23 Tue 6/13/23 15 iﬂ
17 - Install rigid insulation walls and footings 2 days Wed 6/14/23 Thu 6/15/23 16 h
18 - Backfill 2 days Fri6/16/23 Mon 6/19/23 17 1
19 - Underlsab trenching 2 days Tue 6/20/23 Wed 6/21/23 18 i
20 - Underslab piping 4 days Thu 6/22/23 Tue 6/27/23 19 i
21 - prep for slab 3 days Wed 6/28/23 Fri6/30/23 20 i
22 - Install underslab insulation 2 days Mon 7/3/23 Tue 7/4/23 21 i
23 - Form and pour slab and patios 3 days Wed 7/5/23  Fri7/7/23 22 i
24 - Frame Building 20 days Mon 7/10/23 Fri 8/4/23 23 i
25 - Spray AVB exteiror 2 days Mon 8/7/23 Tue 8/8/23 24
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ID Task Task Name Duration Start Finish Predecessors Jan 23| Feb 2! Mar '23 Apr '23 May '2¢ Jun '23 Jul 23 | Aug '23 Sep '23 Oct ‘23| Nov '2! Dec '23 Jan ‘24| Feb '24 Mar '24 Apr ‘24 May '24 Jun '24 Jul 24 | A
26 -y Install exterior windows 3 days Wed 8/9/23 Fri 8/11/23 25 4
27 - Install Shingles, flat and metal roof 7 days Mon 8/7/23 Tue 8/15/23 24 -
28 - Rough in plumbing and sprinkler 7 days Mon 8/7/23 Tue 8/15/23 24 -
29 - Rough in HVAC 8 days Wed 8/16/23 Fri 8/25/23 27
30 - Rough in Electrical 8 days Wed 8/16/23 Fri 8/25/23 27
31 - Insulate and Sprayfoam 6 days Mon 8/28/23 Mon 9/4/23 30
32 -y Install siding 15 days Mon 8/14/23 Fri9/1/23 26 1
33 - Install passive house drywall barrier 3 days Tue 9/5/23 Thu9/7/23 31
34 - Install drywall and channels 15 days Fri9/8/23 Thu9/28/23 33
35 - Prime coat 4 days Fri9/29/23 Wed 10/4/23 34
36 - Install doors and frames 4 days Fri9/29/23 Wed 10/4/23 34
37 - Install final stairs 2 days Thu 10/5/23 Fri 10/6/23 35
38 -y Install flooring 6 days Thu 10/5/23 Thu 10/12/23 35
39 - Install Plumbing Fixtures 6 days Fri 10/13/23 Fri 10/20/23 38
40 - Install Cabinets 4 days Fri10/13/23 Wed 10/18/23 38
41 - Finish paint 8 days Thu 10/5/23 Mon 10/16/23 35
42 - Finish HVAC 9 days Fri10/13/23 Wed 10/25/23 38
43 - Finish electrical 9 days Fri 10/13/23 Wed 10/25/23 38
44 - Install counters 3 days Thu 10/19/23 Mon 10/23/23 40 1
45 - Install vinyl base 3 days Tue 10/17/23 Thu 10/19/23 41
46 -y Install shelving 3 days Tue 10/17/23 Thu 10/19/23 41
47 - Install appliances 2 days Tue 10/17/23 Wed 10/18/23 41
48 - Install accessories 2 days Tue 10/17/23 Wed 10/18/23 41
49 - Install window treatments 2 days Tue 10/17/23 Wed 10/18/23 41
50 - Punchlist building 5 days Thu 10/26/23 Wed 11/1/23 43 1
51 - Building 4 - 4 Units 104 days Wed 6/14/23 Mon 11/6/23 1
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ID Task Name Jan '23| Feb '2! Mar ‘23 Apr ‘23 May ‘21 Jun 23 Jul '23 | Aug 23 Sep 23 Oct ‘23| Nov 21 Dec '23 Jan ‘24| Feb '24 Mar 24 Apr ‘24 May ‘24 Jun 24 Jul 24 | A
52 - Excavate foundation 5 days Wed 6/14/23 Tue 6/20/23 16 1
53 - Build Up grade from Fill Removal 3 days Wed 6/21/23 Fri6/23/23 52 i
54 - Install rigid insulation under footing 1 day Mon 6/26/23 Mon 6/26/23 53 i
55 - Form and pour footing 4 days Tue 6/27/23 Fri6/30/23 54 i
56 - Form and pour walls 4 days Mon 7/3/23 Thu 7/6/23 55 iﬂ
57 - Install rigid insulation walls and footings 2 days Fri7/7/23 Mon 7/10/23 56 4
58 - Backfill 2 days Tue 7/11/23 Wed 7/12/23 57 J
59 - Underlsab trenching 2 days Thu 7/13/23 Fri7/14/23 58 i
60 - Underslab piping 4 days Mon 7/17/23 Thu 7/20/23 59 i
61 -y prep for slab 3 days Fri7/21/23 Tue 7/25/23 60 i
62 - Install underslab insulation 2 days Wed 7/26/23 Thu 7/27/23 61 i
63 - Form and pour slab and patios 3 days Fri7/28/23 Tue 8/1/23 62 i
64 - Frame Building 15 days Wed 8/2/23 Tue 8/22/23 63 i
65 - Spray AVB exteiror 2 days Wed 8/23/23 Thu 8/24/23 64
66 - Install exterior windows 3 days Fri8/25/23 Tue 8/29/23 65
67 -y Install Shingles and metal 6 days Wed 8/23/23 Wed 8/30/23 64 H
68 - Rough in plumbing 7 days Wed 8/23/23 Thu 8/31/23 64
69 - Rough in HVAC 8 days Thu 8/31/23 Mon 9/11/23 67 T
70 - Rough in Electrical 8 days Thu 8/31/23 Mon 9/11/23 67 1
71 - Insulate and Sprayfoam 5 days Tue 9/12/23 Mon 9/18/23 70 i
72 - Install siding 15 days Wed 8/30/23 Tue 9/19/23 66 P
73 - Install passive house drywall barrier 2 days Tue 9/19/23 Wed 9/20/23 71 3
74 - Install drywall and channels 13 days Thu 9/21/23 Mon 10/9/23 73 i
75 - Prime coat 3 days Tue 10/10/23 Thu 10/12/23 74
76 - Install doors and frames 3 days Tue 10/10/23 Thu 10/12/23 74
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ID Task Task Name Duration Start Finish Predecessors Jan ‘23| Feb '21 Mar '23 Apr '23 May '24 Jun '23 Jul 23 | Aug '23 Sep '23 Oct 23| Nov ‘2! Dec 23 Jan 24| Feb '24 Mar '24 Apr 24 May '24 Jun '24 Jul '24 | A

77 - Install final stairs 2 days Fri 10/13/23 Mon 10/16/23 75 N

78 - Install flooring 5 days Fri 10/13/23 Thu 10/19/23 75 1

79 -y Install Plumbing Fixtures 4 days Fri 10/20/23 Wed 10/25/23 78

80 - Install Cabinets 3 days Fri 10/20/23 Tue 10/24/23 78

81 - Finish paint 7 days Fri 10/13/23 Mon 10/23/23 75 4

82 - Finish HVAC 7 days Fri 10/20/23 Mon 10/30/23 78

83 -y Finish electrical 7 days Fri 10/20/23 Mon 10/30/23 78

84 - Install counters 3 days Wed 10/25/25Fri 10/27/23 80

85 -y Install vinyl base 3 days Tue 10/24/23 Thu 10/26/23 81

86 - Install shelving 3 days Tue 10/24/23 Thu 10/26/23 81

87 - Install appliances 2 days Tue 10/24/23 Wed 10/25/23 81

88 - Install accessories 2 days Tue 10/24/23 Wed 10/25/23 81

89 - Install window treatments 2 days Tue 10/24/23 Wed 10/25/23 81

90 - Punchlist building 5 days Tue 10/31/23 Mon 11/6/23 83 1

91 -y Building 3 - 4 Units 104 days Fri7/7/23  Wed 11/29/23 1
92 - Excavate foundation 5 days Fri7/7/23 Thu 7/13/23 56 1

93 - Build Up grade from Fill Removal 3 days Fri7/14/23 Tue7/18/23 92 i

94 - Install rigid insulation under footing 1 day Wed 7/19/23 Wed 7/19/23 93 i

95 - Form and pour footing 4 days Thu 7/20/23 Tue 7/25/23 94 i

96 - Form and pour walls 4 days Wed 7/26/23 Mon 7/31/23 95 L

97 - Install rigid insulation walls and footings 2 days Tue 8/1/23 Wed 8/2/23 96 h

98 -y Backfill 2 days Thu 8/3/23  Fri8/4/23 97 1

99 - Underlsab trenching 2 days Mon 8/7/23 Tue 8/8/23 98 L

100 - Underslab piping 4 days Wed 8/9/23 Mon 8/14/23 99 i

101 - prep for slab 3 days Tue 8/15/23 Thu 8/17/23 100 i

Task Project Summary I I Manual Task [ I Start-only C Deadline 2
Project: MLK New Haven Sched | split Inactive Task Duration-only Finish-only | Progress
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ID O  [Task Task Name Duration Start Finish Predecessors Jan ‘23| Feb '21 Mar '23 Apr '23 May '24 Jun '23 Jul 23 | Aug '23 Sep '23 Oct 23| Nov ‘2! Dec 23 Jan 24| Feb '24 Mar 24 Apr 24 May '24 Jun '24 Jul '24 | A

102 - Install underslab insulation 2 days Fri8/18/23 Mon 8/21/23 101 4

103 - Form and pour slab and patios 3 days Tue 8/22/23 Thu 8/24/23 102 i

104 - Frame Building 15 days Fri8/25/23 Thu9/14/23 103 i

105 - Spray AVB exteiror 2 days Fri9/15/23 Mon 9/18/23 104

106 - Install exterior windows 3 days Tue 9/19/23 Thu9/21/23 105

107 - Install Shingles and metal 6 days Fri9/15/23  Fri9/22/23 104 H

108 - Rough in plumbing 7 days Fri9/15/23 Mon 9/25/23 104

109 - Rough in HVAC 8 days Mon 9/25/23 Wed 10/4/23 107 =

110 - Rough in Electrical 8 days Mon 9/25/23 Wed 10/4/23 107 T

111 - Insulate and Sprayfoam 5 days Thu 10/5/23 Wed 10/11/23 110 i

112 - Install siding 15 days Fri9/22/23 Thu10/12/23 106 4

113 - Install passive house drywall barrier 2 days Thu 10/12/23 Fri10/13/23 111 X

114 - Install drywall and channels 13 days Mon 10/16/2:Wed 11/1/23 113 i

115 - Prime coat 3 days Thu 11/2/23 Mon 11/6/23 114

116 -y Install doors and frames 3 days Thu11/2/23 Mon 11/6/23 114

117 - Install final stairs 2 days Tue 11/7/23 Wed 11/8/23 115

118 - Install flooring 5 days Tue 11/7/23 Mon 11/13/23 115

119 - Install Plumbing Fixtures 4 days Tue 11/14/23 Fri11/17/23 118

120 - Install Cabinets 3 days Tue 11/14/23 Thu 11/16/23 118

121 - Finish paint 7 days Tue 11/7/23 Wed 11/15/23 115

122 - Finish HVAC 7 days Tue 11/14/23 Wed 11/22/23 118

123 - Finish electrical 7 days Tue 11/14/23 Wed 11/22/23 118

124 - Install counters 3 days Fri11/17/23 Tue 11/21/23 120

125 - Install vinyl base 3 days Thu 11/16/23 Mon 11/20/23 121

126 - Install shelving 3 days Thu 11/16/23 Mon 11/20/23 121

127 - Install appliances 2 days Thu 11/16/23 Fri11/17/23 121
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‘Start
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ID Task  [Task Name Jan '23| Feb '2! Mar ‘23 Apr ‘23 May ‘21 Jun 23 Jul '23 | Aug 23 Sep 23 Oct ‘23| Nov 21 Dec '23 Jan ‘24| Feb '24 Mar 24 Apr ‘24 May ‘24 Jun 24 Jul 24 | A
128 - Install accessories 2 days Thu 11/16/23 Fri11/17/23 121 g
129 - Install window treatments 2 days Thu 11/16/23 Fri11/17/23 121 T
130 - Punchlist building 5 days Thu 11/23/23 Wed 11/29/23 123 -1
131 [ Building 2 - 6 Units 122 days Tue 8/1/23 Wed 1/17/24
132 - Excavate foundation 6 days Tue 8/1/23  Tue 8/8/23 96 4
133 - Build Up grade from Fill Removal 4 days Wed 8/9/23 Mon 8/14/23 132 i
134 - Install rigid insulation under footing 1 day Tue 8/15/23 Tue 8/15/23 133 i
135 - Form and pour footing 5 days Wed 8/16/23 Tue 8/22/23 134 i
136 - Form and pour walls 5 days Wed 8/23/23 Tue 8/29/23 135 iﬂ
137 - Install rigid insulation walls and footings 2 days Wed 8/30/23 Thu 8/31/23 136 he
138 - Backfill 2 days Fri9/1/23  Mon9/4/23 137 l
139 - Underlsab trenching 2 days Tue 9/5/23 Wed9/6/23 138 i
140 - Underslab piping 4 days Thu9/7/23 Tue 9/12/23 139 i
141 - prep for slab 3 days Wed 9/13/23 Fri 9/15/23 140 i
142 - Install underslab insulation 2 days Mon 9/18/23 Tue 9/19/23 141 i
143 -y Form and pour slab and patios 3 days Wed 9/20/23 Fri9/22/23 142 i
144 - Frame Building 20 days Mon 9/25/23 Fri10/20/23 143 i
145 -y Spray AVB exteiror 2 days Mon 10/23/2:Tue 10/24/23 144
146 - Install exterior windows 3 days Wed 10/25/2ZFri 10/27/23 145
147 - Install Shingles and metal roof 7 days Mon 10/23/25Tue 10/31/23 144
148 - Rough in plumbing 7 days Mon 10/23/2:Tue 10/31/23 144
149 - Rough in HVAC 8 days Wed 11/1/23 Fri11/10/23 147
150 - Rough in Electrical 8 days Wed 11/1/23 Fri11/10/23 147 3
151 - Insulate and Sprayfoam 6 days Mon 11/13/2Mon 11/20/23 150 i
152 - Install siding 15 days Mon 10/30/2=Fri 11/17/23 146 -
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ID Task Task Name Duration Start Finish Predecessors Jan ‘23| Feb '21 Mar '23 Apr '23 May '24 Jun '23 Jul 23 | Aug '23 Sep '23 Oct 23| Nov 2! Dec 23 Jan 24| Feb '24 Mar '24 Apr 24 May '24 Jun '24 Jul '24 | A
153 - Install passive house drywall barrier 3 days Tue 11/21/23 Thu 11/23/23 151 4
154 - Install drywall and channels 15 days Fri11/24/23 Thu 12/14/23 153 i
155 - Prime coat 4 days Fri 12/15/23 Wed 12/20/23 154
156 - Install doors and frames 4 days Fri12/15/23 Wed 12/20/23 154
157 - Install final stairs 2 days Thu 12/21/23 Fri 12/22/23 155
158 - Install flooring 6 days Thu 12/21/23 Thu 12/28/23 155
159 - Install Plumbing Fixtures 6 days Fri 12/29/23 Fri1/5/24 158
160 - Install Cabinets 4 days Fri12/29/23 Wed 1/3/24 158
161 - Finish paint 8 days Thu 12/21/23 Mon 1/1/24 155
162 - Finish HVAC 9 days Fri12/29/23 Wed 1/10/24 158
163 - Finish electrical 9 days Fri12/29/23 Wed 1/10/24 158
164 - Install counters 3 days Thu 1/4/24 Mon 1/8/24 160 [
165 - Install vinyl base 3 days Tue 1/2/24  Thu1/4/24 161
166 - Install shelving 3 days Tue 1/2/24 Thu1/4/24 161
167 - Install appliances 2 days Tue 1/2/24 Wed 1/3/24 161
168 - Install accessories 2 days Tue 1/2/24 Wed 1/3/24 161
169 - Install window treatments 2 days Tue 1/2/24 Wed 1/3/24 161
170 - Punchlist building 5 days Thu 1/11/24 Wed 1/17/24 163 1
171 - Building 1 - 6 Units 122 days Wed 8/30/23 Thu 2/15/24 1
172 - Excavate foundation 6 days Wed 8/30/23 Wed 9/6/23 136 4
173 -y Build Up grade from Fill Removal 4 days Thu9/7/23 Tue9/12/23 172 i
174 - Install rigid insulation under footing 1 day Wed 9/13/23 Wed 9/13/23 173 i
175 -y Form and pour footing 5 days Thu9/14/23 Wed 9/20/23 174 i
176 - Form and pour walls 5 days Thu9/21/23 Wed9/27/23 175 il
177 - Install rigid insulation walls and footings 2 days Thu 9/28/23 Fri9/29/23 176 -
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ID Task Task Name Duration Jan ‘23| Feb '21 Mar '23 Apr '23 May '24 Jun '23 Jul 23 | Aug '23 Sep '23 Oct 23| Nov ‘2! Dec 23 Jan 24| Feb '24 Mar '24 Apr 24 May '24 Jun '24 Jul '24 | A
178 - Backfill 2 days Mon 10/2/23 Tue 10/3/23 177 ) 4
179 - Underlsab trenching 2 days Wed 10/4/23 Thu 10/5/23 178 i
180 - Underslab piping 4 days Fri 10/6/23 Wed 10/11/23 179 i
181 - prep for slab 3 days Thu 10/12/23 Mon 10/16/23 180 i
182 - Install underslab insulation 2 days Tue 10/17/23 Wed 10/18/23 181 i
183 - Form and pour slab and patios 3 days Thu 10/19/23 Mon 10/23/23 182 i
184 - Frame Building 20 days Tue 10/24/23 Mon 11/20/23 183 i
185 - Spray AVB exteiror 2 days Tue 11/21/23 Wed 11/22/23 184
186 - Install exterior windows 3 days Thu 11/23/23 Mon 11/27/23 185
187 - Install Shingles and metal roof 7 days Tue 11/21/23 Wed 11/29/23 184
188 - Rough in plumbing 7 days Tue 11/21/23 Wed 11/29/23 184
189 - Rough in HVAC 8 days Thu 11/30/23 Mon 12/11/23 187 T
190 - Rough in Electrical 8 days Thu 11/30/23 Mon 12/11/23 187 -
191 - Insulate and Sprayfoam 6 days Tue 12/12/23 Tue 12/19/23 190 i
192 - Install siding 15days  Tue 11/28/23 Mon 12/18/23 186 4
193 - Install passive house drywall barrier 3 days Wed 12/20/2ZFri 12/22/23 191 X
194 - Install drywall and channels 15 days Mon 12/25/2Fri 1/12/24 193 i
195 - Prime coat 4 days Mon 1/15/24 Thu 1/18/24 194
196 - Install doors and frames 4 days Mon 1/15/24 Thu 1/18/24 194
197 - Install final stairs 2 days Fri1/19/24 Mon 1/22/24 195
198 - Install flooring 6 days Fri1/19/24  Fri1/26/24 195
199 - Install Plumbing Fixtures 6 days Mon 1/29/24 Mon 2/5/24 198
200 - Install Cabinets 4 days Mon 1/29/24 Thu 2/1/24 198
201 - Finish paint 8 days Fri1/19/24 Tue 1/30/24 195
202 - Finish HVAC 9 days Mon 1/29/24 Thu 2/8/24 198
203 - Finish electrical 9 days Mon 1/29/24 Thu 2/8/24 198
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ID O  [Task Task Name Duration Start Finish Predecessors Jan ‘23| Feb '21 Mar '23 Apr '23 May '24 Jun '23 Jul 23 | Aug '23 Sep '23 Oct 23| Nov ‘2! Dec 23 Jan 24| Feb '24 Mar '24 Apr 24 May '24 Jun '24 Jul '24 | A
204 - Install counters 3 days Fri2/2/24 Tue 2/6/24 200
205 - Install vinyl base 3 days Wed 1/31/24 Fri 2/2/24 201
206 - Install shelving 3 days Wed 1/31/24 Fri 2/2/24 201
207 - Install appliances 2 days Wed 1/31/24 Thu 2/1/24 201
208 - Install accessories 2 days Wed 1/31/24 Thu 2/1/24 201
209 - Install window treatments 2 days Wed 1/31/24 Thu 2/1/24 201
210 - Punchlist building 5 days Fri2/9/24  Thu2/15/24 203 1
211 [ Building 6 - 6 Units 122 days Thu 9/28/23 Fri3/15/24 I |
212 - Excavate foundation 6 days Thu9/28/23 Thu10/5/23 176 -4
213 - Build Up grade from Fill Removal 4 days Fri10/6/23 Wed 10/11/23 212 i
214 - Install rigid insulation under footing 1 day Thu 10/12/23 Thu 10/12/23 213 i
215 - Form and pour footing 5 days Fri 10/13/23 Thu 10/19/23 214 i
216 -y Form and pour walls 5 days Fri 10/20/23 Thu 10/26/23 215 Ll
217 - Install rigid insulation walls and footings 2 days Fri 10/27/23 Mon 10/30/23 216 ¢
218 - Backfill 2 days Tue 10/31/23 Wed 11/1/23 217 J
219 -y Underlsab trenching 2 days Thu 11/2/23 Fri11/3/23 218 i
220 - Underslab piping 4 days Mon 11/6/23 Thu 11/9/23 219 i
221 - prep for slab 3 days Fri 11/10/23 Tue 11/14/23 220 i
222 - Install underslab insulation 2 days Wed 11/15/25Thu 11/16/23 221 i
223 -y Form and pour slab and patios 3 days Fri11/17/23 Tue 11/21/23 222 i
224 - Frame Building 20 days Wed 11/22/2=Tue 12/19/23 223 i
225 - Spray AVB exteiror 2 days Wed 12/20/2:Thu 12/21/23 224
226 - Install exterior windows 3 days Fri12/22/23 Tue 12/26/23 225
227 - Install Shingles, flat and metal roof 7 days Wed 12/20/25Thu 12/28/23 224
228 - Rough in plumbing and sprinkler 7 days Wed 12/20/2=Thu 12/28/23 224
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Project: MLK New Haven Sched | split Inactive Task Duration-only Finish-only | Progress
Date: Mon 11/21/22 Milestone . Inactive Milestone Manual Summary Rollup se— External Tasks Manual Progress
Summary "1 Inactive Summary | | Manual Summary """"1 External Milestone ®

Page 9




‘Duration

‘Start

‘Finish

‘Predecessors

ID Task Task Name Jan 23| Feb 2! Mar '23 Apr '23 May '2¢ Jun '23 Jul 23 | Aug '23 Sep '23 Oct ‘23| Nov '2! Dec 23 Jan ‘24| Feb '24 Mar '24 Apr ‘24 May '24 Jun '24 Jul 24 | A
229 - Rough in HVAC 8 days Fri 12/29/23 Tue 1/9/24 227
230 - Rough in Electrical 8 days Fri 12/29/23 Tue 1/9/24 227
231 - Insulate and Sprayfoam 6 days Wed 1/10/24 Wed 1/17/24 230
232 - Install siding 15 days Wed 12/27/2=Tue 1/16/24 226
233 - Install passive house drywall barrier 3 days Thu 1/18/24 Mon 1/22/24 231
234 - Install drywall and channels 15 days Tue 1/23/24 Mon 2/12/24 233
235 - Prime coat 4 days Tue 2/13/24 Fri2/16/24 234
236 - Install doors and frames 4 days Tue 2/13/24 Fri 2/16/24 234
237 - Install final stairs 2 days Mon 2/19/24 Tue 2/20/24 235
238 - Install flooring 6 days Mon 2/19/24 Mon 2/26/24 235
239 - Install Plumbing Fixtures 6 days Tue 2/27/24 Tue 3/5/24 238
240 - Install Cabinets 4 days Tue 2/27/24 Fri3/1/24 238
241 - Finish paint 8 days Mon 2/19/24 Wed 2/28/24 235
242 - Finish HVAC 9 days Tue 2/27/24 Fri3/8/24 238
243 -y Finish electrical 9 days Tue 2/27/24 Fri3/8/24 238
244 - Install counters 3 days Mon 3/4/24 Wed 3/6/24 240 1
245 -y Install vinyl base 3 days Thu 2/29/24 Mon 3/4/24 241
246 - Install shelving 3 days Thu 2/29/24 Mon 3/4/24 241
247 - Install appliances 2 days Thu 2/29/24 Fri3/1/24 241
248 - Install accessories 2 days Thu 2/29/24 Fri3/1/24 241
249 -y Install window treatments 2 days Thu 2/29/24 Fri3/1/24 241
250 - Punchlist building 5 days Mon 3/11/24 Fri3/15/24 243 1
251 - Building 7 - 4 Units 104 days Fri 10/27/23 Wed 3/20/24 I
252 - Excavate foundation 5 days Fri 10/27/23 Thu11/2/23 216 1
253 - Build Up grade from Fill Removal 3 days Fri11/3/23 Tue11/7/23 252 i
254 - Install rigid insulation under footing 1 day Wed 11/8/23 Wed 11/8/23 253 i

Project: MLK New Haven Sched
Date: Mon 11/21/22

Task

Split o
Milestone L 2

Summary 1

Project Summary
Inactive Task
Inactive Milestone

Inactive Summary

I Manual Task

Duration-only

Manual Summary Rollup se—

1

I Manual Summary

Start-only
Finish-only
External Tasks

External Milestone

&

Deadline
Progress

Manual Progress

Page 10




‘Task

‘Duration

‘Start

‘Finish

‘Predecessors

ID Task Name Jan '23| Feb '2! Mar ‘23 Apr ‘23 May ‘21 Jun 23 Jul '23 | Aug 23 Sep 23 Oct ‘23| Nov 21 Dec '23 Jan ‘24| Feb '24 Mar 24 Apr ‘24 May ‘24 Jun 24 Jul 24 | A
255 - Form and pour footing 4 days Thu11/9/23 Tue 11/14/23 254 4
256 - Form and pour walls 4 days Wed 11/15/2=Mon 11/20/23 255 il
257 - Install rigid insulation walls and footings 2 days Tue 11/21/23 Wed 11/22/23 256 )
258 - Backfill 2 days Thu 11/23/23 Fri 11/24/23 257 J
259 - Underlsab trenching 2 days Mon 11/27/2zTue 11/28/23 258 i
260 - Underslab piping 4 days Wed 11/29/2:Mon 12/4/23 259 i
261 - prep for slab 3 days Tue 12/5/23 Thu12/7/23 260
262 - Install underslab insulation 2 days Fri12/8/23 Mon 12/11/23 261
263 - Form and pour slab and patios 3 days Tue 12/12/23 Thu 12/14/23 262
264 - Frame Building 15 days Fri 12/15/23 Thu 1/4/24 263
265 - Spray AVB exteiror 2 days Fri 1/5/24 Mon 1/8/24 264
266 - Install exterior windows 3 days Tue 1/9/24 Thu1/11/24 265
267 - Install Shingles and metal 6 days Fri1/5/24 Fri1/12/24 264 H
268 - Rough in plumbing 7 days Fri 1/5/24 Mon 1/15/24 264
269 - Rough in HVAC 8 days Mon 1/15/24 Wed 1/24/24 267 T
270 - Rough in Electrical 8 days Mon 1/15/24 Wed 1/24/24 267 T-
271 - Insulate and Sprayfoam 5 days Thu 1/25/24 Wed 1/31/24 270 i
272 - Install siding 15days  Fri1/12/24 Thu2/1/24 266 -
273 - Install passive house drywall barrier 2 days Thu 2/1/24  Fri2/2/24 271 }
274 - Install drywall and channels 13 days Mon 2/5/24 Wed 2/21/24 273 i
275 - Prime coat 3 days Thu 2/22/24 Mon 2/26/24 274
276 -y Install doors and frames 3 days Thu 2/22/24 Mon 2/26/24 274
277 - Install final stairs 2 days Tue 2/27/24 Wed 2/28/24 275
278 - Install flooring 5 days Tue 2/27/24 Mon 3/4/24 275
279 - Install Plumbing Fixtures 4 days Tue 3/5/24  Fri3/8/24 278
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ID O  [Task Task Name Duration Start Finish Predecessors Jan ‘23| Feb '21 Mar '23 Apr '23 May '24 Jun '23 Jul 23 | Aug '23 Sep '23 Oct 23| Nov 2! Dec 23 Jan '24] Feb '24 Mar '24 Apr 24 May '24 Jun '24 Jul '24 | A
280 -y Install Cabinets 3 days Tue 3/5/24 Thu3/7/24 278
281 - Finish paint 7 days Tue 2/27/24 Wed 3/6/24 275
282 - Finish HVAC 7 days Tue 3/5/24 Wed 3/13/24 278
283 - Finish electrical 7 days Tue 3/5/24 Wed 3/13/24 278
284 - Install counters 3 days Fri 3/8/24 Tue 3/12/24 280
285 - Install vinyl base 3 days Thu3/7/24 Mon 3/11/24 281
286 -y Install shelving 3 days Thu3/7/24 Mon 3/11/24 281
287 - Install appliances 2 days Thu 3/7/24  Fri3/8/24 281
288 - Install accessories 2 days Thu3/7/24  Fri3/8/24 281
289 - Install window treatments 2 days Thu 3/7/24  Fri3/8/24 281
290 - Punchlist building 5 days Thu 3/14/24 Wed 3/20/24 283 1
291 - Building 8 - 4 Units 104 days Tue 11/21/23 Fri4/12/24 I |
292 - Excavate foundation 5 days Tue 11/21/23 Mon 11/27/23 256 1
293 - Build Up grade from Fill Removal 3 days Tue 11/28/23 Thu 11/30/23 292 i
294 - Install rigid insulation under footing 1 day Fri12/1/23  Fri12/1/23 293 i
295 - Form and pour footing 4 days Mon 12/4/23 Thu 12/7/23 294 i
296 - Form and pour walls 4 days Fri12/8/23  Wed 12/13/23 295 iﬂ
297 - Install rigid insulation walls and footings 2 days Thu 12/14/23 Fri12/15/23 296 he
298 - Backfill 2 days Mon 12/18/2zTue 12/19/23 297 1
299 - Underlsab trenching 2 days Wed 12/20/2=Thu 12/21/23 298 i
300 - Underslab piping 4 days Fri12/22/23 Wed 12/27/23 299 i
301 - prep for slab 3 days Thu 12/28/23 Mon 1/1/24 300 i
302 - Install underslab insulation 2 days Tue 1/2/24 Wed 1/3/24 301 i
303 - Form and pour slab and patios 3 days Thu1/4/24 Mon 1/8/24 302 i
304 - Frame Building 15 days Tue 1/9/24 Mon 1/29/24 303 i W
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ID Task Name Jan '23| Feb '2! Mar ‘23 Apr ‘23 May ‘21 Jun 23 Jul '23 | Aug 23 Sep 23 Oct ‘23| Nov 21 Dec '23 Jan ‘24| Feb '24 Mar 24 Apr ‘24 May ‘24 Jun 24 Jul 24 | A

305 - Spray AVB exteiror 2 days Tue 1/30/24 Wed 1/31/24 304

306 - Install exterior windows 3 days Thu 2/1/24 Mon 2/5/24 305

307 - Install Shingles and metal 6 days Tue 1/30/24 Tue 2/6/24 304

308 - Rough in plumbing 7 days Tue 1/30/24 Wed 2/7/24 304

309 - Rough in HVAC 8 days Wed 2/7/24  Fri2/16/24 307

310 - Rough in Electrical 8 days Wed 2/7/24  Fri2/16/24 307

311 - Insulate and Sprayfoam 5 days Mon 2/19/24 Fri 2/23/24 310

312 - Install siding 15 days Tue 2/6/24 Mon 2/26/24 306

313 -y Install passive house drywall barrier 2 days Mon 2/26/24 Tue 2/27/24 311

314 - Install drywall and channels 13 days Wed 2/28/24 Fri3/15/24 313

315 - Prime coat 3 days Mon 3/18/24 Wed 3/20/24 314

316 - Install doors and frames 3 days Mon 3/18/24 Wed 3/20/24 314

317 - Install final stairs 2 days Thu 3/21/24 Fri3/22/24 315

318 - Install flooring 5 days Thu 3/21/24 Wed 3/27/24 315

319 -y Install Plumbing Fixtures 4 days Thu 3/28/24 Tue 4/2/24 318

320 - Install Cabinets 3 days Thu 3/28/24 Mon 4/1/24 318

321 - Finish paint 7 days Thu 3/21/24 Fri3/29/24 315

322 - Finish HVAC 7 days Thu 3/28/24 Fri4/5/24 318

323 -y Finish electrical 7 days Thu 3/28/24 Fri4/5/24 318

324 - Install counters 3 days Tue 4/2/24 Thu 4/4/24 320 /|
325 -y Install vinyl base 3 days Mon 4/1/24 Wed 4/3/24 321

326 - Install shelving 3 days Mon 4/1/24 Wed 4/3/24 321

327 - Install appliances 2 days Mon 4/1/24 Tue 4/2/24 321

328 - Install accessories 2 days Mon 4/1/24 Tue 4/2/24 321

329 -y Install window treatments 2 days Mon 4/1/24 Tue 4/2/24 321

330 - Punchlist building 5 days Mon 4/8/24 Fri4/12/24 323 } 1
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ID Jan '23| Feb '2! Mar ‘23 Apr ‘23 May ‘23 Jun 23 Jul '23 | Aug 23 Sep 23 Oct ‘23| Nov 21 Dec '23 Jan ‘24| Feb '24 Mar 24 Apr ‘24 May ‘24 Jun 24 Jul 24 | A
331 o Building 9 - 6 Units 122 days Thu 12/14/23 Fri 5/31/24 I 1
332 - Excavate foundation 6 days Thu 12/14/23 Thu 12/21/23 296 [ 4
333 - Build Up grade from Fill Removal 4 days Fri12/22/23 Wed 12/27/23 332 i
334 - Install rigid insulation under footing 1 day Thu 12/28/23 Thu 12/28/23 333 i
335 - Form and pour footing 5 days Fri 12/29/23 Thu 1/4/24 334 i
336 - Form and pour walls 5 days Fri1/5/24 Thu 1/11/24 335 iﬂ
337 - Install rigid insulation walls and footings 2 days Fri1/12/24 Mon 1/15/24 336 4
338 - Backfill 2 days Tue 1/16/24 Wed 1/17/24 337 l
339 - Underlsab trenching 2 days Thu 1/18/24 Fri1/19/24 338 i
340 - Underslab piping 4 days Mon 1/22/24 Thu 1/25/24 339 i
341 - prep for slab 3 days Fri1/26/24 Tue 1/30/24 340 i
342 - Install underslab insulation 2 days Wed 1/31/24 Thu 2/1/24 341 i
343 - Form and pour slab and patios 3 days Fri2/2/24 Tue 2/6/24 342 i
344 - Frame Building 20 days Wed 2/7/24 Tue 3/5/24 343 i
345 - Spray AVB exteiror 2 days Wed 3/6/24 Thu 3/7/24 344
346 - Install exterior windows 3 days Fri 3/8/24 Tue 3/12/24 345
347 - Install Shingles and metal roof 7 days Wed 3/6/24 Thu3/14/24 344
348 - Rough in plumbing 7 days Wed 3/6/24 Thu3/14/24 344
349 - Rough in HVAC 8 days Fri3/15/24 Tue 3/26/24 347 T
350 - Rough in Electrical 8 days Fri3/15/24 Tue3/26/24 347 -
351 - Insulate and Sprayfoam 6 days Wed 3/27/24 Wed 4/3/24 350 i
352 - Install siding 15days  Wed3/13/24 Tue4/2/24 346 -
353 - Install passive house drywall barrier 3 days Thu 4/4/24 Mon 4/8/24 351
354 - Install drywall and channels 15 days Tue 4/9/24 Mon 4/29/24 353
355 - Prime coat 4 days Tue 4/30/24 Fri5/3/24 354
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ID Task Task Name Duration Jan '23| Feb 2! Mar '23 Apr '23 May '2¢ Jun '23 Jul 23 | Aug '23 Sep '23 Oct ‘23| Nov 2! Dec 23 Jan ‘24| Feb '24 Mar '24 Apr ‘24 May '24 Jun '24 Jul 24 | A

356 - Install doors and frames 4 days Tue 4/30/24 Fri5/3/24 354

357 - Install final stairs 2 days Mon 5/6/24 Tue5/7/24 355

358 - Install flooring 6 days Mon 5/6/24 Mon 5/13/24 355

359 - Install Plumbing Fixtures 6 days Tue 5/14/24 Tue5/21/24 358

360 - Install Cabinets 4 days Tue 5/14/24 Fri5/17/24 358

361 - Finish paint 8 days Mon 5/6/24 Wed 5/15/24 355

362 o Finish HVAC 9 days Tue 5/14/24 Fri5/24/24 358

363 - Finish electrical 9 days Tue 5/14/24 Fri5/24/24 358

364 - Install counters 3 days Mon 5/20/24 Wed 5/22/24 360

365 - Install vinyl base 3 days Thu5/16/24 Mon 5/20/24 361

366 - Install shelving 3 days Thu 5/16/24 Mon 5/20/24 361

367 - Install appliances 2 days Thu 5/16/24 Fri5/17/24 361

368 - Install accessories 2 days Thu 5/16/24 Fri5/17/24 361

369 - Install window treatments 2 days Thu 5/16/24 Fri5/17/24 361

370 - Punchlist building 5 days Mon 5/27/24 Fri5/31/24 363

371 [ Building 10 - 6 Units 122 days Fri1/12/24 Mon7/1/24 I

372 - Excavate foundation 6 days Fri1/12/24 Fri1/19/24 336 P4

373 - Build Up grade from Fill Removal 4 days Mon 1/22/24 Thu 1/25/24 372 i

374 - Install rigid insulation under footing 1 day Fri1/26/24  Fril/26/24 373 i

375 - Form and pour footing 5 days Mon 1/29/24 Fri2/2/24 374 i

376 - Form and pour walls 5 days Mon 2/5/24  Fri2/9/24 375 Ll

377 - Install rigid insulation walls and footings 2 days Mon 2/12/24 Tue 2/13/24 376 f

378 - Backfill 2 days Wed 2/14/24 Thu 2/15/24 377 J

379 -y Underlsab trenching 2 days Fri2/16/24 Mon 2/19/24 378 i

380 - Underslab piping 4 days Tue 2/20/24 Fri2/23/24 379 i
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ID O  [Task Task Name Duration Start Finish Predecessors Jan ‘23| Feb '21 Mar '23 Apr '23 May '24 Jun '23 Jul 23 | Aug '23 Sep '23 Oct 23| Nov ‘2! Dec 23 Jan 24| Feb '24 Mar '24 Apr 24 May '24 Jun '24 Jul '24 | A
381 - prep for slab 3 days Mon 2/26/24 Wed 2/28/24 380 | 4
382 - Install underslab insulation 2 days Thu 2/29/24 Fri3/1/24 381 i
383 -y Form and pour slab and patios 3 days Mon 3/4/24 Wed 3/6/24 382 i
384 - Frame Building 20 days Thu3/7/24 Wed4/3/24 383 i
385 -y Spray AVB exteiror 2 days Thu 4/4/24  Fri4/5/24 384
386 - Install exterior windows 3 days Mon 4/8/24 Wed 4/10/24 385
387 - Install Shingles and metal roof 7 days Thu 4/4/24  Fri4/12/24 384
388 - Rough in plumbing 7 days Thu 4/4/24  Fri4/12/24 384
389 - Rough in HVAC 8 days Mon 4/15/24 Wed 4/24/24 387 | 4
390 - Rough in Electrical 8 days Mon 4/15/24 Wed 4/24/24 387 | <1
391 - Insulate and Sprayfoam 6 days Thu 4/25/24 Thu5/2/24 390 i
392 - Install siding 15 days Thu 4/11/24 Wed 5/1/24 386 -
393 - Install passive house drywall barrier 3 days Fri5/3/24 Tue 5/7/24 391 1
394 - Install drywall and channels 15 days Wed 5/8/24 Tue5/28/24 393 i
395 - Prime coat 4 days Wed 5/29/24 Mon 6/3/24 394
396 - Install doors and frames 4 days Wed 5/29/24 Mon 6/3/24 394
397 - Install final stairs 2 days Tue 6/4/24 Wed 6/5/24 395
398 - Install flooring 6 days Tue 6/4/24 Tue 6/11/24 395
399 - Install Plumbing Fixtures 6 days Wed 6/12/24 Wed 6/19/24 398
400 - Install Cabinets 4 days Wed 6/12/24 Mon 6/17/24 398
401 - Finish paint 8 days Tue 6/4/24  Thu6/13/24 395
402 - Finish HVAC 9 days Wed 6/12/24 Mon 6/24/24 398
403 - Finish electrical 9 days Wed 6/12/24 Mon 6/24/24 398
404 - Install counters 3 days Tue 6/18/24 Thu 6/20/24 400 4
405 - Install vinyl base 3 days Fri6/14/24 Tue 6/18/24 401
406 - Install shelving 3 days Fri6/14/24 Tue 6/18/24 401
Task Project Summary I I Manual Task [ I Start-only C Deadline 4
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ID Task Task Name Duration Start Finish Predecessors Jan ‘23| Feb '21 Mar '23 Apr '23 May '24 Jun '23 Jul 23 | Aug '23 Sep '23 Oct 23| Nov ‘2! Dec 23 Jan 24| Feb '24 Mar '24 Apr 24 May '24 Jun '24 Jul '24 | A
407 - Install appliances 2 days Fri6/14/24 Mon 6/17/24 401
408 - Install accessories 2 days Fri6/14/24 Mon 6/17/24 401
409 - Install window treatments 2 days Fri6/14/24 Mon 6/17/24 401
410 - Punchlist building 5 days Tue 6/25/24 Mon 7/1/24 403
411 - Building 11 - 4 Units 104 days Mon 2/12/24 Thu 7/4/24
412 - Excavate foundation 5 days Mon 2/12/24 Fri2/16/24 376 3
413 -y Build Up grade from Fill Removal 3 days Mon 2/19/24 Wed 2/21/24 412 i
414 - Install rigid insulation under footing 1 day Thu 2/22/24 Thu2/22/24 413 i
415 -y Form and pour footing 4 days Fri2/23/24 Wed 2/28/24 414 i
416 - Form and pour walls 4 days Thu 2/29/24 Tue 3/5/24 415 i
417 - Install rigid insulation walls and footings 2 days Wed 3/6/24 Thu3/7/24 416 i
418 - Backfill 2 days Fri 3/8/24 Mon 3/11/24 417 J
419 - Underlsab trenching 2 days Tue 3/12/24 Wed 3/13/24 418 i
420 - Underslab piping 4 days Thu 3/14/24 Tue 3/19/24 419 i
421 - prep for slab 3 days Wed 3/20/24 Fri3/22/24 420 i
422 - Install underslab insulation 2 days Mon 3/25/24 Tue 3/26/24 421 i
423 - Form and pour slab and patios 3 days Wed 3/27/24 Fri3/29/24 422 i
424 - Frame Building 15 days Mon 4/1/24 Fri4/19/24 423 i
425 - Spray AVB exteiror 2 days Mon 4/22/24 Tue 4/23/24 424
426 -y Install exterior windows 3 days Wed 4/24/24 Fri4d/26/24 425
427 - Install Shingles and metal 6 days Mon 4/22/24 Mon 4/29/24 424
428 - Rough in plumbing 7 days Mon 4/22/24 Tue 4/30/24 424
429 - Rough in HVAC 8 days Tue 4/30/24 Thu5/9/24 427
430 - Rough in Electrical 8 days Tue 4/30/24 Thu5/9/24 427
431 - Insulate and Sprayfoam 5 days Fri5/10/24 Thu5/16/24 430
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ID Task  [Task Name Jan '23| Feb '2! Mar ‘23 Apr ‘23 May ‘23 Jun 23 Jul '23 | Aug 23 Sep 23 Oct ‘23| Nov 21 Dec '23 Jan ‘24| Feb '24 Mar 24 Apr ‘24 May ‘24 Jun 24 Jul 24 | A
432 - Install siding 15 days Mon 4/29/24 Fri5/17/24 426 4
433 - Install passive house drywall barrier 2 days Fri5/17/24 Mon 5/20/24 431
434 - Install drywall and channels 13 days Tue 5/21/24 Thu6/6/24 433
435 - Prime coat 3 days Fri6/7/24 Tue 6/11/24 434
436 - Install doors and frames 3 days Fri6/7/24 Tue 6/11/24 434
437 - Install final stairs 2 days Wed 6/12/24 Thu 6/13/24 435
438 - Install flooring 5 days Wed 6/12/24 Tue 6/18/24 435
439 - Install Plumbing Fixtures 4 days Wed 6/19/24 Mon 6/24/24 438
440 - Install Cabinets 3 days Wed 6/19/24 Fri6/21/24 438
441 - Finish paint 7 days Wed 6/12/24 Thu 6/20/24 435
442 - Finish HVAC 7 days Wed 6/19/24 Thu 6/27/24 438
443 - Finish electrical 7 days Wed 6/19/24 Thu 6/27/24 438
444 - Install counters 3 days Mon 6/24/24 Wed 6/26/24 440
445 - Install vinyl base 3 days Fri6/21/24 Tue 6/25/24 441
446 -y Install shelving 3 days Fri6/21/24 Tue 6/25/24 441
447 - Install appliances 2 days Fri6/21/24 Mon 6/24/24 441
448 - Install accessories 2 days Fri6/21/24 Mon 6/24/24 441
449 - Install window treatments 2 days Fri6/21/24 Mon 6/24/24 441
450 - Punchlist building 5 days Fri6/28/24 Thu7/4/24 443

Task Project Summary I Manual Task [ I Start-only C Deadline
Project: MLK New Haven Sched | split Inactive Task Duration-only Finish-only | Progress
Date: Mon 11/21/22 Milestone . Inactive Milestone Manual Summary Rollup se— External Tasks Manual Progress
Summary "1 Inactive Summary | Manual Summary """"1 External Milestone ®

Page 18




CHFA DOH CONSOLIDATED APPLICATION

(Jl CONN
I HOUSING

» FINANCE

G AL Exhibit 4.9.c - EXPLODED TRADE PAYMENT BREAKDOWN

CONNECTICUT

Department

o Housing

Version 2018.3

Submission Date:
October 31, 2019

IMPORTANT: The Exploded Trade Payment Breakdown must be prepared by an architect, general contractor, or cost estimation consultant (except for HTCC applications)(For CHFA Special
Programs applicants please contact your Asset Manager). Include the identity and contact information of the party that prepared the Exploded Trade Payment Breakdown in the space
provided at the bottom of the form.

DEVELOPMENT NAME | West River Housing Company LLC | APPLICANT [ The National Housing Partnership |
RESIDENTIAL COMMERCIAL COMBINED
DIVISION | TRADE ITEM | wit | unitcost | Quantity | TOTAL unit | unitcost | Quantity | TOTAL TOTAL
01 GENERAL REQUIREMENTS
General Project Manager MO $18,000.00 15 $270,000.00 $0.00 $270,000.00
Requirements [Superintendent MO $16,000.00 15 $240,000.00 $0.00 $240,000.00
Secretary MO $10,000.00 14 $140,000.00 $0.00 $140,000.00
Vehicle Expense MO $350.00 14 $4,900.00 $0.00 $4,900.00
Travel Expense MO $400.00 14 $5,600.00 $0.00 $5,600.00
Snow Removal $0.00 $0.00 $0.00
OSHA Protection $0.00 $0.00 $0.00
Survey & Layout ( Site & Bldg.) SF $0.40 100,000 $40,000.00 $0.00 $40,000.00
Weather Protection $0.00 $0.00 $0.00
Project Photographs MO $300.00 14 $4,200.00 $0.00 $4,200.00
Dumpsters ea $650.00 56 $36,400.00 $0.00 $36,400.00
Record Drawings $0.00 $0.00 $0.00
Broken Glass Repair $0.00 $0.00 $0.00
Temporary Toilets MO $700.00 14 $9,800.00 $0.00 $9,800.00
Temporary Fencing LF $5.50 2,200 $12,100.00 $0.00 $12,100.00
Temporary Heat (Winter Cond'n) $0.00 $0.00 $0.00
Temporary Power MO $800.00 14 $11,200.00 $0.00 $11,200.00
Temporary Water MO $150.00 14 $2,100.00 $0.00 $2,100.00
Temporary Office MO $2,000.00 14 $28,000.00 $0.00 $28,000.00
Temporary Telephone MO $150.00 14 $2,100.00 $0.00 $2,100.00
Temporary Fire Protection $0.00 $0.00 $0.00
Tests & Inspect'ns (Unless Spec'd) $0.00 $0.00 $0.00
Construction Sign ea $1,160.00 1 $1,160.00 $0.00 $1,160.00
Materials Storage $0.00 $0.00 $0.00
Others $0.00 $0.00 $0.00
SUBTOTAL: $807,560.00 $0.00 $807,560.00
|TOTAL FOR GENERAL REQUIREMENTS: | $807,560.00 | | $0.00 | $807,560.00 |
02 ENVIRONMENTAL
Environmental |Removal of Unsuitable Soils | | | $0.00 [ | $0.00 $0.00
Site Clean-Up |Others (Remove GPR Anomalies) [ [ [ $0.00 [ [ $0.00 $0.00
SUBTOTAL: $0.00 $0.00 $0.00
Environmental | Lead-Based Paint Removal $0.00 $0.00 $0.00
Building  |pCB's $0.00 $0.00 $0.00
Remidation  [ashestos Removal $0.00 $0.00 $0.00
Universal Waste $0.00 $0.00 $0.00
Radon Remediation $0.00 $0.00 $0.00
SUBTOTAL: $0.00 $0.00 $0.00
02 SITE WORK
Site Utilities [Water Supply LF $204.00 2,101 $428,604.00 $0.00 $428,604.00
Sanitary Sewer LF $81.76 2,446 $199,984.96 $0.00 $199,984.96
Storm Sewer LF $173.00 6,610 $1,143,530.00 $0.00 $1,143,530.00
Gas $0.00 $0.00 $0.00
Electric Trenching LF $15.00 2,500 $37,500.00 $0.00 $37,500.00
Electric conduit and wire $0.00 $0.00 $0.00
Offsite $0.00 $0.00 $0.00
Others (Underslab trench) LF $15.00 2,760 $41,400.00 $0.00 $41,400.00
SUBTOTAL: $1,851,018.96 $0.00 $1,851,018.96
Grading & |Clearing & Grubbing SF $1.50 6,979 $10,468.50 $0.00 $10,468.50
Excavation |Cut & Fill CY $15.00 4,867 $73,005.00 $0.00 $73,005.00
Rock Excavation $0.00 $0.00 $0.00
Foundation Excavation & Backfill EA $11,500.00 11 $126,500.00 $0.00 $126,500.00
Trenching LF $8.00 9,200 $73,600.00 $0.00 $73,600.00
Build up and prep for slab CcY $55.00 6,982 $384,010.00 $0.00 $384,010.00
SUBTOTAL: $667,583.50 $0.00 $667,583.50
Paving Bituminous Paving SY $44.00 2,704 $118,976.00 $0.00 $118,976.00
Walks & Boxing Out Paving CY $57.00 1,650 $94,050.00 $0.00 $94,050.00
Signs Rough / Binder Course $0.00 $0.00 $0.00
Finish Coat $0.00 $0.00 $0.00
Curbing LF $37.00 1,667 $61,679.00 $0.00 $61,679.00
Signs ea $1,200.00 19 $22,800.00 $0.00 $22,800.00
Concrete Walks and Steps sf $16.00 25,182 $402,912.00 $0.00 $402,912.00
Granite curb LF $70.00 232 $16,240.00 $0.00 $16,240.00
SUBTOTAL: $716,657.00 $0.00 $716,657.00
Unusual Site |Rock Excavation $0.00 $0.00 $0.00
Conditions |Unsuitable Soil $0.00 $0.00 $0.00
Others (Specify) $0.00 $0.00 $0.00
SUBTOTAL: $0.00 $0.00 $0.00
Lawns & |Topsoil [ cy [ ss000 [ 2150 [ $107,500.00 | [ [ | $0.00 $107,500.00
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CHFA DOH CONSOLIDATED APPLICATION

DEVELOPMENT NAME | West River Housing Company LLC | APPLICANT [ The National Housing Partnership |
RESIDENTIAL COMMERCIAL COMBINED
DIVISION TRADE ITEM Unit Unit Cost Quantity TOTAL Unit Unit Cost Quantity TOTAL TOTAL
Planting Seeding & Sodding $0.00 $0.00 $0.00
Plantings LS $94,000.00 1 $94,000.00 $0.00 $94,000.00
Pavers sf $30.00 641 $19,230.00 $0.00 $19,230.00
SUBTOTAL: $220,730.00 $0.00 $220,730.00
Other Retaining Walls & Fences LF $100.00 400 $40,000.00 $0.00 $40,000.00
Site Benches, Tables,Playgr'nd Equip. LS $100,000.00 1 $100,000.00 $0.00 $100,000.00
Work Irrigation $0.00 $0.00 $0.00
Site Lighting ea $2,200.00 28 $61,600.00 $0.00 $61,600.00
Others (Erosion control) LF $11.00 2,502 $27,522.00 $0.00 $27,522.00
Others (Gazebo) ea $4,000.00 1 $4,000.00 $0.00 $4,000.00
retaining walls SF $70.00 360 $25,200.00 $0.00 $25,200.00
SUBTOTAL: $258,322.00 $0.00 $258,322.00
Demolition_[(Specify) [ | $0.00 [ [ [ | $0.00 [ $0.00 |
SUBTOTAL: $0.00 | $0.00 [ $0.00 |
Allowance for Division 2 Site Work [ | $0.00 [ [ | $0.00 $0.00 |
Allowance Scope (describe here) (describe here)
|TOTAL FOR ENVIRONMENTAL AND SITE WORK: | $3714311.46 | | $0.00 | $3,714311.46 |
03 CONCRETE
Concrete  |Concrete Footings cy $534.00 471 $251,514.00 $0.00 $251,514.00
Foundation Walls cy $495.00 670 $331,650.00 $0.00 $331,650.00
Columns $0.00 $0.00 $0.00
Slab-On-Grade cy $495.00 480 $237,600.00 $0.00 $237,600.00
Structural Slabs / Roof Deck $0.00 $0.00 $0.00
Reinforcing Steel $0.00 $0.00 $0.00
Others (Porches and Patio) CY $495.00 485 $240,075.00 $0.00 $240,075.00
SUBTOTAL: $1,060,839.00 $0.00 $1,060,839.00
Allowance for Division 3 Concrete [ | $0.00 [ | $0.00 $0.00 |
Allowance Scope (describe here) (describe here)
|TOTAL FOR CONCRETE: |  $1,060,839.00 | | $0.00 | $1,060,839.00 |
04 MASONRY
Masonry  |Face Brick $0.00 $0.00 $0.00
Concrete Block $0.00 $0.00 $0.00
Ties & Reinforcing Trusses $0.00 $0.00 $0.00
Others (Specify) $0.00 $0.00 $0.00
SUBTOTAL: $0.00 $0.00 $0.00
Allowance for Division 4 Masonry [ [ $0.00 [ | $0.00 $0.00 |
Allowance Scope (describe here) (describe here)
|TOTAL FOR MASONRY: | $0.00 | | $0.00 | $0.00 |
05 METALS
Metals Structural Steel $0.00 $0.00 $0.00
Misc. Lintels & Ladders $0.00 $0.00 $0.00
Steel Stairs & Handrails If $162.80 215 $35,002.00 $0.00 $35,002.00
Others (Metal Nosings) ea $125.00 64 $8,000.00 $0.00 $8,000.00
SUBTOTAL: $43,002.00 $0.00 $43,002.00
Allowance for Division 5 Metals [ [ $0.00 [ | $0.00 $0.00 |
Allowance Scope (describe here) (describe here)
|TOTAL FOR METALS: |  $43002.00 | | $0.00 |  $43002.00 |
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CHFA DOH CONSOLIDATED APPLICATION

DEVELOPMENT NAME | West River Housing Company LLC | APPLICANT [ The National Housing Partnership |
RESIDENTIAL COMMERCIAL COMBINED
DIVISION TRADE ITEM unit | unitcost | Quantity | TOTAL unit | unitcost | Quantity | TOTAL TOTAL
06 CARPENTRY
Rough Floor Framing Lumber sf $5.78 38,743 $223,934.54 $0.00 $223,934.54
Carpentry  |Floor Framing Trusses sf $10.00 38,743 $387,430.00 $0.00 $387,430.00
Wall Framing sf $7.00 77,050 $539,350.00 sf $8.50 650 $5,525.00 $544,875.00
Roof Framing Lumber sf $7.00 38,743 $271,201.00 $0.00 $271,201.00
Roof Framing Trusses sf $9.10 38,743 $352,561.30 $0.00 $352,561.30
Exterior Wall Sheathing sf $6.00 65,500 $393,000.00 $0.00 $393,000.00
Plywood Subflooring sf $7.00 38,743 $271,201.00 $0.00 $271,201.00
Plywood Underlayment $0.00 $0.00 $0.00
Others (Specify) $0.00 $0.00 $0.00
SUBTOTAL: $2,438,677.84 $5,525.00 $2,444,202.84
Finish Wood Stairs & Handrails unit $4,120.00 56 $230,720.00 $0.00 $230,720.00
Carpentry |Closet Shelving, Rods unit $2,250.00 56 $126,000.00 $0.00 $126,000.00
Wood Base & Moulding $0.00 $0.00 $0.00
Wood Door & Window Trim $0.00 $0.00 $0.00
Millwork $0.00 ea 1 $0.00 $0.00
Others (Door Install) ea $125.00 747 $93,375.00 $0.00 $93,375.00
SUBTOTAL: $450,095.00 $0.00 $450,095.00
Allowance for Division 6 Carpentry [ | $0.00 [ | $0.00 $0.00
Allowance Scope (describe here) (describe here)
|TOTAL FOR CARPENTRY: | $2,888772.84 | | $5525.00 | $2,894,297.84 |
07 THERMAL & MOISTURE PROTECTION
Moisture | Dampproofing $0.00 $0.00 $0.00
Protection  |Waterproofing $0.00 $0.00 $0.00
Membrane Waterproofing $0.00 $0.00 $0.00
Prefab. Foundation Drainage $0.00 $0.00 $0.00
Caulking $0.00 $0.00 $0.00
Others (Fluid Applied AVB) sf $4.75 56,000 $266,000.00 $0.00 $266,000.00
SUBTOTAL: $266,000.00 $0.00 $266,000.00
Insulation  |Foundation Insulation sf $2.80 110,000 $308,000.00 $0.00 $308,000.00
Wall Insulation $0.00 $0.00 $0.00
Ceiling Insulation $0.00 $0.00 $0.00
Others  Insulation) sf $7.20 77,700 $559,440.00 $0.00 $559,440.00
SUBTOTAL: $867,440.00 $0.00 $867,440.00
Roofing Shingle Roofing (Specify) SQ $640.00 515 $329,600.00 $0.00 $329,600.00
Builtup Roofing (Specify) sf $18.00 2,508 $45,144.00 $0.00 $45,144.00
Single Ply Roofing (Specify) $0.00 $0.00 $0.00
SUBTOTAL: $374,744.00 $0.00 $374,744.00
Sheet Metal [Gutters & Leaders LF $9.00 7,150 $64,350.00 $0.00 $64,350.00
Flashing $0.00 $0.00 $0.00
Others (Metal Roof) sf $15.00 6,600 $99,000.00 $0.00 $99,000.00
SUBTOTAL: $163,350.00 $0.00 $163,350.00
Siding Cementitious Siding SQ $1,960.00 656 $1,285,760.00 $0.00 $1,285,760.00
Vinyl / Aluminum Siding (Specify) $0.00 $0.00 $0.00
Wood Shingles / Siding (Specify) $0.00 $0.00 $0.00
SUBTOTAL: $1,285,760.00 $0.00 $1,285,760.00
Allowance for Division 7 Thermal &
Moisture $0.00 $0.00 $0.00
Allowance Scope (describe here) (describe here)
|TOTAL FOR THERMAL & MOISTURE PROTECTION: | $2,957,294.00 | | $0.00 | $2,957,294.00 |
08 DOORS & WINDOWS
Doors & Doors & Frames Exterior ea $800.00 105 $84,000.00 $0.00 $84,000.00
Hardware |Doors & Frames-Interior ea $584.00 775 $452,600.00 ea $584.00 6 $3,504.00 $456,104.00
Door Hardware $0.00 $0.00 $0.00
Specialty Doors & Frames $0.00 $0.00 $0.00
Others (Specify) $0.00 $0.00 $0.00
SUBTOTAL: $536,600.00 $3,504.00 $540,104.00
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CHFA DOH CONSOLIDATED APPLICATION

DEVELOPMENT NAME | West River Housing Company LLC | APPLICANT [ The National Housing Partnership
RESIDENTIAL COMMERCIAL COMBINED
DIVISION | TRADE ITEM | wie | unitcost | Quantity | TOTAL unit | unitcost | Quantity | TOTAL TOTAL
Windows Windows & Glazing ea $755.00 466 $351,830.00 $0.00 $351,830.00
Aluminum Storefront $0.00 $0.00 $0.00
Glass in lights $0.00 $0.00 $0.00
SUBTOTAL: $351,830.00 $0.00 $351,830.00
Allowance for Division 8 Doors &
Windows $0.00 $0.00 $0.00
Allowance Scope (describe here) (describe here)
|TOTAL FOR DOORS & WINDOWS: | 88843000 | | $3,504.00 |  $891,934.00
09 FINISHES
Acoustical Tile [Ceilings | | | $0.00 [ | $0.00 $0.00
[Others (Specify) [ [ [ $0.00 [ [ $0.00 $0.00
SUBTOTAL: $0.00 $0.00 $0.00
Drywall Gypsum Board Walls sf $10.62 77,050 $818,271.00 SF $9.65 650 $6,272.50 $824,543.50
Gypsum Board Ceilings $0.00 $0.00 $0.00
Others (Specify) $0.00 $0.00 $0.00
SUBTOTAL: $818,271.00 $6,272.50 $824,543.50
Ceramic Tile [Flooring & Base | sf | $21.00 | 4,700 $98,700.00 [ | $0.00 $98,700.00
[Others (Specify) [ [ $0.00 [ [ $0.00 $0.00
SUBTOTAL: $98,700.00 $0.00 $98,700.00
Wood Flooring [Flooring & Base [ | | $0.00 [ | $0.00 $0.00
[Others (Specify) [ [ [ $0.00 [ [ $0.00 $0.00
SUBTOTAL: $0.00 $0.00 $0.00
$0.00
Res. Flooring |Flooring & Base [ st | s624 [ 57,959 $361,664.16 st | $6.00 | 650 $3,900.00 $365,564.16
[Others (3/8 Sub Floor) [ ea | $240439 | 56 $134,645.84 [ $0.00 $134,645.84
SUBTOTAL: $496,310.00 $3,900.00 $500,210.00
Painting Interior Painting sf $3.73 77,050 $287,396.50 sf $2.70 650 $1,755.00 $289,151.50
Exterior Painting $0.00 $0.00 $0.00
Others (Specify) $0.00 $0.00 $0.00
SUBTOTAL: $287,396.50 $1,755.00 $289,151.50
Carpet  |Flooring [ sy [ 9000 ] 140 $12,600.00 [ | $0.00 $12,600.00
[Others (Specify) [ [ $0.00 [ [ $0.00 $0.00
SUBTOTAL: $12,600.00 $0.00 $12,600.00
Allowance for Division 9 Finishes | | | $0.00 [ | | $0.00 $0.00
Allowance Scope (describe here) (describe here)
|TOTAL FOR FINISHES: | $1,713277.50 | | $11,92750 | $1,725,205.00
10 SPECIALTIES
[ unitalc Junit AIC and/or Sleeves (Specify) [ | $0.00 [ | $0.00 [ $0.00
SUBTOTAL: $0.00 | $0.00 [ $0.00
Specialties  [Toilet Accessories unit $675.00 56 $37,800.00 $0.00 $37,800.00
Interior Signage unit $303.57 56 $16,999.92 $0.00 $16,999.92
Interior Mailboxes unit $250.00 56 $14,000.00 $0.00 $14,000.00
Other (Specify) $0.00 $0.00 $0.00
Fire Extinguishers $0.00 $0.00 $0.00
SUBTOTAL: $68,799.92 $0.00 $68,799.92
Allowance for Division 10 Specialties [ [ $0.00 [ | $0.00 $0.00
Allowance Scope (describe here) (describe here)
|TOTAL FOR SPECIALTIES: |  s68799.92 | | $0.00 |  $68,799.92
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CHFA DOH CONSOLIDATED APPLICATION

DEVELOPMENT NAME | West River Housing Company LLC | APPLICANT [ The National Housing Partnership |
RESIDENTIAL COMMERCIAL COMBINED
DIVISION | IRADE ITEM unit | Uit Cost | Quantity | TOTAL unit | unitcost | Quantity | TOTAL TOTAL
11 EQUIPMENT
[ special Equip. [(Specify) [ [ | $0.00 [ [ [ | $0.00 [ $0.00 |
SUBTOTAL: $0.00 | $0.00 [ $0.00 |
Cabinets Kitchen Cabinets unit $5,900.00 56 $330,400.00 $0.00 $330,400.00
& Vanities  [Bathroom Vanities $0.00 $0.00 $0.00
Others (Specify) $0.00 $0.00 $0.00
SUBTOTAL: $330,400.00 $0.00 $330,400.00
Kitchen Dishwasher ea $645.00 56 $36,120.00 $0.00 $36,120.00
Appliances |Microwave $0.00 $0.00 $0.00
Range ea $950.00 56 $53,200.00 $0.00 $53,200.00
Range Hood ea $300.00 56 $16,800.00 $0.00 $16,800.00
Refrigerator ea $955.00 56 $53,480.00 $0.00 $53,480.00
Washer & Drain Pan $0.00 $0.00 $0.00
Dryer $0.00 $0.00 $0.00
Others (Coffee Shop) $0.00 LS $11,357.00 1 $11,357.00 $11,357.00
SUBTOTAL: $159,600.00 $11,357.00 $170,957.00
Allowance for Division 11 Equipment | | | $0.00 ‘ | | $0.00 $0.00
Allowance Scope (describe here) (describe here)
|TOTAL FOR EQUIPMENT: | s$490,00000 | |  s1135700 | $501,357.00 |
12 FURNISHINGS
Furnishing  [Blinds, Shades ea |  $7084 | 466 $33,011.44 [ | $0.00 $33,011.44
[Others (Specify) [ $0.00 [ [ $0.00 $0.00
SUBTOTAL: $33,011.44 $0.00 $33,011.44
Allowance for Division 12 Furnishings [ [ | $0.00 [ [ | $0.00 $0.00 |
Allowance Scope (describe here) (describe here)
|TOTAL FOR FURNISHINGS: | 3301144 | | $0.00 |  s$33011.44 |
13 SPECIAL CONSTRUCTION
Special Others (Specify) $0.00 $0.00 $0.00
Construction |Others (Specify) $0.00 $0.00 $0.00
Others (Specify) $0.00 $0.00 $0.00
SUBTOTAL: $0.00 $0.00 $0.00
Allowance for Division 13 Special
Construction $0.00 $0.00 $0.00
Allowance Scope (describe here) (describe here)
|TOTAL FOR SPECIAL CONSTRUCTION: | $0.00 | | $0.00 | $0.00 |
14 CONVEYING SYSTEM
Conveying [Elevators [ [ | $0.00 [ [ [ | $0.00 [ $0.00 |
Sys SUBTOTAL: $0.00 | $0.00 [ $0.00 |
Allowance for Division 14 Conveying
System $0.00 $0.00 $0.00
Allowance Scope (describe here) (describe here)
|TOTAL FOR CONVEYING SYSTEM: | $0.00 | | $0.00 | $0.00 |
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CHFA DOH CONSOLIDATED APPLICATION

DEVELOPMENT NAME | West River Housing Company LLC | APPLICANT [ The National Housing Partnership |
RESIDENTIAL COMMERCIAL COMBINED
DIVISION | IRADE ITEM | uwie | Uit Cost | Quantity | TOTAL unit | unit cost Quantity | TOTAL TOTAL
15 PLUMBING, HVAC & FIRE SUPPRESSION
Rough Water Supply Piping ea $1,910.00 56 $106,960.00 $0.00 $106,960.00
Plumbing |Drain,Waste & Vent Piping ea $1,600.00 56 $89,600.00 $0.00 $89,600.00
Pipe Insulation ea $300.00 56 $16,800.00 $0.00 $16,800.00
Gas Piping $0.00 $0.00 $0.00
Others (Radon Mitigation) ea $200.00 56 $11,200.00 $0.00 $11,200.00
SUBTOTAL: $224,560.00 $0.00 $224,560.00
Finish Kitchen Sinks & Faucets ea $2,100.00 56 $117,600.00 $0.00 $117,600.00
Plumbing |Toilet Fixtures ea $950.00 110 $104,500.00 $0.00 $104,500.00
Lavatory Fixtures & Faucets ea $650.00 110 $71,500.00 $0.00 $71,500.00
Shower & Tub Enclosures ea $3,800.00 59 $224,200.00 $0.00 $224,200.00
Hot Water Heaters & Drain Pans units $5,115.00 56 $286,440.00 $0.00 $286,440.00
Others (Coffee shop) $0.00 ea $17,000.00 1 $17,000.00 $17,000.00
SUBTOTAL: $804,240.00 $17,000.00 $821,240.00
Hydronic  |Boiler Equipment $0.00 $0.00 $0.00
Heating Baseboard Radiation $0.00 $0.00 $0.00
Supply & Return Piping $0.00 $0.00 $0.00
Pipe Insulation $0.00 $0.00 $0.00
Others (Specify) $0.00 $0.00 $0.00
SUBTOTAL: $0.00 $0.00 $0.00
Heating Rooftop Equipment / Furnaces $0.00 $0.00 $0.00
Ventilation [Supply & Return Ductwork unit $6,535.00 56 $365,960.00 $0.00 $365,960.00
AIC Registers & Grilles unit $1,109.00 56 $62,104.00 $0.00 $62,104.00
Bathroom Exhaust Fans $0.00 $0.00 $0.00
Kitchen Exhuast Ductwork & Grille unit $4,000.00 56 $224,000.00 $0.00 $224,000.00
Central-air System unit $8,520.55 56 $477,150.80 ea $23,140.00 1 $23,140.00 $500,290.80
Others (ERV) unit $5,100.00 56 $285,600.00 $0.00 $285,600.00
SUBTOTAL: $1,414,814.80 $23,140.00 $1,437,954.80
[ Suppr System [Suppression System - Dry / Wet [ sf [ $9.33 [ 15,000 [ $139,950.00 | [ | $0.00 [ $139,950.00 |
SUBTOTAL: $139,950.00 | $0.00 | $139,950.00 |
Allowance for Division 15 Plumbing,
HVAC & Fire $0.00 $0.00 $0.00
Allowance Scope (describe here) (describe here)
|TOTAL FOR PLUMBING, HVAC & FIRE SUPPRESSION: | $2,583564.80 | |  $40,24000 | $2,623,704.80 |
16 ELECTRICAL (Building Only)
Rough Main Service Panel & Meters unit $7,428.00 56 $415,968.00 sf $6.00 650 $3,900.00 $419,868.00
Electrical Rough Wiring unit $5,000.00 56 $280,000.00 sf $6.00 650 $3,900.00 $283,900.00
Others (Solar) panels $1,234.42 165 $203,679.30 $0.00 $203,679.30
SUBTOTAL: $899,647.30 $7,800.00 $907,447.30
Finish Switches,Receptacles unit $4,000.00 56 $224,000.00 sf $5.00 650 $3,250.00 $227,250.00
Electrical Lighting Fixtures unit $6,500.00 56 $364,000.00 sf $15.00 650 $9,750.00 $373,750.00
Cable T.V.System $0.00 $0.00 $0.00
Security System $0.00 $0.00 $0.00
Emergency Generator $0.00 $0.00 $0.00
Emergency Call for Aid System $0.00 $0.00 $0.00
Others (Specify) $0.00 $0.00 $0.00
SUBTOTAL: $588,000.00 $13,000.00 $601,000.00
Allowance for Division 16 Electrical [ [ $0.00 [ | $0.00 $0.00 |
Allowance Scope (describe here) (describe here)
|TOTAL FOR ELECTRICAL: |  $1,487,647.30 | |  $20800.00 | $1,508447.30 |
|TOTAL FOR ALL DIVISIONS (2-16): | $17,928,950.26 | | $93,25350 | $18,022,203.76 |
% of Total
GENERAL REQUIREMENTS (Div. 01 from
4.48% above) (Max Allowable 6%) 807,560 $807,560.00 0 $0.00 $807,560.00
2.00% BUILDERS OVERHEAD (Max Allowable 2%) $358,579.01 1 $358,579.01 1,865 $1,865.07 $360,444.08
5.01% BUILDERS PROFIT-GMP FEES (Max allowable 6%) $896,447.51 1 $896,447.51 5,595 $5,595.21 $902,042.72
SUBTOTAL: $2,062,586.52 $7,460.28 $2,070,046.80
[ Misc. Items: [BUILDING PERMIT [Is | $315,000.00 | 1 $315,000.00 [ $0.00 $315,000.00
[BOND PREMIUM B | $149,126.00 | 1 $149,126.00 [ $0.00 $149,126.00
SUBTOTAL: $464,126.00 $0.00 $464,126.00
|GRAND TOTAL OF ALL COSTS: | $20,455,662.78 | | $100,713.78 | $20,556,376.56 |
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CHFA DOH CONSOLIDATED APPLICATION

DEVELOPMENT NAME | West River Housing Company LLC APPLICANT | The National Housing Partnership |
RESIDENTIAL COMMERCIAL COMBINED

DIVISION | TRADE ITEM | wie | unitcost | Quantity | TOTAL unit | unitcost | Quantity | TOTAL TOTAL

| hereby certify that the proposed housing can be built for the cost shown above:

Note, signatures are not required at time of application but will be required following approval. Indicate the individual who prepared the cost estimates below for application.

Contractor CHFA Staff
Signature Date Signature Date
Contractor Name Title

It is standard CHFA policy to not allow payment to the Contractor for stored materials. CHFA will only fund materials when th ey are installed within the project.
CHFA does, however, allow payment for long-lead items, i.e. elevators, precast concrete, structural steel or large project specific mechanical equipment. Any
request for stored materials cost must be made directly to CHFA Underwriting and Technical Services before Initial Closing.

In the event CHFA Underwriting and Technical Services approves the request for stored materials, these materials must be insured, secured and paid for by
the Contractor. The materials may be stored, either on-site or off-site and must be readily available for inspection by the CHFA Field Observer. CHFA will also
require that the General Contractor provide the expected cost for this storage in his General Requirements breakdown. A line item has been added to the
Exploded Trade Payment Breakdown, “Materials Storage” for this purpose. Any materials not approved as stored materials, purchased by the Contractor or
Subcontractor, will be at their expense until such time as the material has been installed within the project. Once these materials have been accepted by the
Owner and the CHFA Field Observer, CHFA will fund the expense.
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EXHIBIT 2

ORGANIZATIONAL DOCUMENTS

Attached.



Office of the Secretary of the Stale of Conneeticut

L. the Connecticut Secretary of the State, and keeper of the seal thereof,
DO HEREBY CERTIFY, that articles of organization for

WEST RIVER HOUSING COMPANY LLC
a domestic limited liability company, were filed in this office on August 22, 20138,

Articles of dissolution have not been filed, and so far as indicated by the records of this office such
litnited liability company is in existence.

et

Secretary of the State

Date [ssued: August 24, 2018

Business [D: 1282726 Express Certificate Number: 201832036900
Note: To verify Lhis certificate, visit the web site hitp://www.concord.sols.ct.gov



Oihce of the Secretary of the State of Connecicur

1, the Connecticut Secretary of the State, and kecper of the seal thereof,
DO HEREBY CERTIFY. that articles of organization for

WRHC MANAGER LLC

a domestic limited liability company, were filed in this office on August 21, 2018.

Articles of dissolution have not been filed, and so far as indicated by the records of this office such
limited liability company is in existence.

Mt

Secretary of the State

Date [ssued: August 23, 201K

Business [D; 1282520 Express Certificate Number: 2018320022001

Note: To verify this certificale, visil the web site http//www concord. sots.cl.gov



WEST RIVER HOUSING COMPANY LLC
OPERATING AGREEMENT

OPERATING AGREEMENT dated as of @‘{Dk‘u’ ] , 2018 between WRHC Manager,
LLC (“WRHC Manager”), with an address at c/o of The NHP Foundation (“NHPE”), 122 E.
42" Street, Suite 4900, New York, NY, and West River Self Help Investment Plan, LLC
(“WRSHIP” and, together with WRHC Manager, the “Members”), a Connecticut limited
liability company with an address at P.O. Box 2958, New Haven, CT;

WHEREAS, West River Housing Company LLC (the “Company”) was formed on
August 22, 2018 by the filing of a Certificate of Organization with the Secretary of State of the

State of Connecticut; and

WHEREAS, the parties to this Agreement desire to operate the Company for the purposes
and on the terms and conditions set forth in this Agreement.

NOW, THEREFCRE, the Members hereby agree as follows:
ARTICLE ONE
Definitions

The defined terms used in this Agreement shall, unless the context otherwise requires,
have the meanings specified in this Article One.

“Act” shall mean the Connecticut Lirnited Liability Company Act, as it may be
amended from time to time, and any successor to said Act,

“A ct of Default’” shall have the meaning set forth in Section 2.8.1.

“Adjusted Capital Account Deficit” shall have the meaning set forth in
Section 6.2.1.

“Affiliate” shall mean with respect to any Member, a Person that directly or
indirectly, through one or more intermediaries, has control of, is contrclled by, or is under
common control with, such Member. For these purposes, control means the possession, directly
or indirectly, of the power to direct or cause the direction of the management of any Person
whether through the ownership of voting securities, by contract or otherwise.

“Asset Management Fee” shall have the meaning set forth in Section 2.8.8.

“Capital Account” shall have the meaning set forth in Section 3.2.
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*Capital Contribution” shall mean the amouat of cash and the fair market value
of any property (other than cash) that a Member contributes or is deemed to have contributed to

the Company pursuant to Section 3.1.

“Certificate _of Organization” shall mean the Company's Certificate of
Organization as filed with the Secretary of State, as it may be amended, supplemented or restated
from time to time.

“City” shall mean the City of New Haven, Connecticut and any of its political
subdivisions.

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to
time (or any corresponding provisions of any succeeding law).

“Company” shall have the meaning set forth in the recitals of this Agreement.

“Consent” or “Consent of the Members” shall mean the affirmative vote of not
less than 51% of the Members (as may be applicable) then entitled to vote on such matter,
provided, however, if there are only two (2) Members (as may be applicable) entitled to vote
on such matter, Consent shall mean the affirmative vote of no less than {00% of the Members
then entitled to vote on such matter.

“Construction” shall mean the construction of the Project to be performed in
accordance with the Construction Plans.

“Construction Cost Overruns” shall mean all additional amounts over the
amounts included in the Development Budget required for the completion of Construction,
including without limitation, increased interest costs resulting from a delay in the Construction
Schedule caused solely by the General Contractor.

“‘Construction Plans” shall mean the architectural plans, specifications, and

drawings of the work to be performed in connection with the development of the Project,
together with any addendum or revision thereto approved pursuant to Section 2.8.5.

“Depreciation” shall mean, with respect to each fiscal year or other period, an
amount equal to the depreciation, amortization or other cost recovery deduction allowable with
respect to a Company asset for such year or other period, except that, if the Gross Asset Value of
an asset differs from its adjusted basis for Federal income tax purposes at the beginning of such
year or other period, Depreciation shall be an amount that bears the same ratio to such beginning
Gross Asset Value as the Federal income tax depreciation, amortization or other cost recovery
deduction for such year or other period bears to such beginning adjusted tax basis; provided,
however, that if the Federal income tax depreciation, amortization, or other cost recovery
deduction for such asset for such year is zero, Depreciation shall be determined with reference
to such beginning Gross Asset Value using any reasonable method selected by the Managers.
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“Designated Individual” shall have the meaning set forth in Section 10.6,

“Developer Fee"” shall mean that certain fee to be paid to WRSHIP and
WRHC Manager (or an affiliate thereof) as provided in Section 2.11, pursuant to a Development
Agreement to be entered into at the time of the closing of financing for Construction of the
Project.

“Development Budget*” shall mean the budget for the hard and soft costs for the
development and construction of the Project as approved by the Members.

“Distributive Rights” shall mean a Member's right to receive distributions under
this Agreement.

“Guaranties” shall mean all financial, construction, development, cost overrun,
tax credit adjustment, delivery or recapture, and any other guaranty required in connection with
any Project Financing.

“Gross Asset Value” shall mean the adjusted basis for Federal income tax
purposes of each item of Company property, except that the Gross Asset Value of each such
item shail be adjusted to equal its gross fair value at the time of any of the events described in
Section 3.2.3. Following any such adjustment, the Gross Asset Value of such item shall be
reduced by Depreciation with respect to such item.,

“Indemnified Person” shall have the meaning set forth in Section 4.3.

“Initial Contribution’ shall have the meaning set forth in Section 3.1.1.

“Investor Member” shall mean a tax investor which shall hold a 99.99% interest
in the Owner Entity.

“Land Disposition Agreement” shall have the meaning set forth in Section

29.1,

“Lean Documents” shall have the meaning set forth in Section 2.7.1.3.

“Manager” or “Managers” shall have the meaning set forth in Section 2.8.1.
“Major Actions” shall have the meaning set forth in Section 2.8.5,
“Management Agent” shall have the meaning set forth in Section 2.8.5.

“Management Agreement” shall have the meaning set forth in Section 2.7.8.

“Member(s)” shall have the meaning set forth in Section 2.6.1.
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“Member Loans” shall have the meaning set forth in Section 3.3.

“Membership Interest” or “Membership Interests” shall bave the meaning set
forth in Section 2.6.1.

“Net Cash Flow” shall mean the gross receipts on a cash basis derived from
operations of the Company or Owner Entity, funds available to the Company as a result of
mortgage financing or refinancing, the sale of a portion or the whole of the assets of the
Company or Owner Entity (including the principal and interest received in payment of any note
received as consideration for any such sale), an award in partial condemnaiion, or proceeds of
insurance, arising by reason of a taking, or damage to, or destruction of part of the Project not
apptied to the costs of 1estoration thereof, interest or other income from reserves or from any
source including without limitation the Company or Owner Entity, other than the capital
contributions of the Members, plus any reductions in the amount of the reserve previously
established pursuant to subparagraph (iii) hereof, less (i) cash expenses incurred in the operation of
the Company or the Project, including interest and principal repayments on obligations to third
parties, if any, interest and principal on loans from Members, taxes, insurance, payments of
project management fees, leasing and sales commissions and finder's fee and all other operating
expenses (but not including depreciation or amortization taken with respect to the Company's
assers), (i} cash expenditures for capital expenses, improvements and replacements, to the
extent not funded by borrowing, capital contributions, or similar means, and (lii) a reasonable
reserve, if any, which is required by any lender or the Investor Member.

“Net Income” or “Net Loss” shall mean with respect to each fiscal year or other
period, an amount equal to the Company’s Taxable Income or Tax Loss, as the case may be, for
such year or period, together with the following adjustments:

(a) any income of the Company that is exempt from federal income tax and
not otherwise taken into account in computing Net Income or Net Loss pursuant to this definition
shall be added to such Taxable Income or Tax Loss;

(b) any expenditures of the Company described in Code Section 705(a)(2}(B)
or treated as Code Section 705(a)(2)(B) expenditures pursuant (o Regulations §1.704-1(b)(2)(iv)}(i)
and not otherwise taken into account in computing Net Income or Net Loss pursuant to this
definition shall be subtracted from such Taxable Income or Tax Loss;

(©) in the event the Gross Asset Value of any Company property is
adjusted pursnant to Section 3.2.3, (A) the amount of such adjustment shall be taken into account
as a gain or loss on disposition of such property for purposes of computing Net Income and Net
Loss, and (B) in liev of the depreciation, amortization, and other cost recovery deductions taken
into account in computing such taxable income or loss, there shall be taken imto account
Depreciation for such fiscal year or other period, computed in accordance with the definition of

Depreciation herein;
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(d)  gain or loss resulting from any disposition of Company property with
respect to which gain or loss is recognized for Federal income tax purposes shall be computed by
reference to the Gross Asset Value of the property disposed of, notwithstanding that the adjusted
tax basis of such property may differ from its Gross Asset Value; and

{e) notwithstanding any other provision of this definition of Net Income and
Net Loss, any items comprising the Company's Net Income or Net Loss that are allocated
pursuant to Section 6.2 shall not be taken into account in computing Net Income or Net Loss.

“Non-Managing Member” shall have the meaning set forth in Section 2.8.1.

“Operating Budget” shall have the meaning set forth in Section 2.8.5.

“Owner Entity” shall mean an entity formed, and controlled, by the Company
that will serve as the owner of the Project,

“Owner’s Representative” shall have the meaning set forth in Section 2.10.1.

“Partnership Representative’ shall have the meaning set forth in Section 10.6.

“Peace Garden” shall have the meaning set forth in Section 2.9.2.

“Percentage Interest” shall mean the percentage interest of each Member indicated
on Schedule “A”.

“Person” shall mean any individual, partnership, corporation, limited liability
company, unincorporated organization or association, trust or other entity.

“Pre-Development I'unds” shall have the meaning set forth in Section 2.9.6.

“Prime Rate” shall mean a rate per annum equal to the anmual rate of
interest publicly announced from time to time by Citibank, N, A, as its prime rate in effect at its
principal office in New York City.

“Proceeding” shall have the meaning set forth in Section 4.3.

“Property” shall mean the real property bounded by Martin Luther King Jr.
Boulevard, Ella Grasso Boulevard, South Frontage Road and Tyler Street in the City of New
Haven, Connecticut,

“Project” shall mean the Property and the improvements to be constructed
thereon.

“Project Financing” shall have the meaning set forth in Section 2.10.2.
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“Regulations™ shall mean the Income Tax Regulations promulgated under the
Code, as such regulations may be amended from time to time (including corresponding
provisions of any succeeding regulations).

“Secretary of State” shall mean the Connecticut Secretary of State.

“Substitute Member” shall mean any Person who or which is admitted to the
Company as a Substitute Member pursuant to Section 7.2.

*Taxable Income™ or “Tax Loss” shall mean with respect to each fiscal or other
period, an amount equal to the Company's taxable income or loss for such year or period
determined in accordance with Code Section 703(a) (for this purpose, all items of income, gain,
loss or deduction required to be separately stated pursuant to Code Section 703(a)(1) shall be
included in such taxable income or loss).

“Tax Matters Membei” shall have the meaning set forth in Section 10.6.

“Transfer” shall mean any sale, transfer, gift, assignment, pledge or grant of
a security interest, by operation of law or otherwise, in or of an interest in the Company or of
rights under this Agreement, excluding, however, any grant of such a security interest in favor

of the Company.

“Uncovered Payments” shall have the meaning set forth in Section 4.8.

ARTICLE TWO
Organization; Project Development; Financing
21 Formation.

2.1.1 The Mcmbers agree to operate the Company, pursuant to the provisions
of the Act and this Agreement. The Members hereby ratify the execotion and filing of the
Cerntificate of Organization of the Company, as filed with the Secretary of State on August 22,
2018.

2.1.2  The Manager shall not permit the Company {0 engage in any business
outside the State of Connecticut unless and until the Company has complied with the requirements
necessary to qualify the Company as a foreign limited liability company in the jurisdiction in
which the Company shall conduct business.

2.2 Name. The name of the Company is “West River Housing Company LLC”.
2.3 Purposes. The purposes for which the Company is formed are as follows: to

directly or indirectly acquire, finance, own, maintain, improve, construct, operate, develop,
rehabilitate, manage, lease and if appropriate or desirable, sell or otherwise dispose of the
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Property and the Project and/or any portions thereof; to engage in any and all manner of business
incidental to the foregoing activities; and subject to the Consent of the Members and any
requirements of any lender, to engage in any lawful act or activity for which limited liability
companies may be organized pursuant to the laws of the State of Connecticut. The Company
shall have the power to do any and all acts and things necessary, appropriate, proper, advisable,
incidental to or convenient for furtherance and accomplishment of its puxposes.

2.4 Noun-profit Limitations. WRSHIP acknowledges and understands that NHPF is
a District of Columbia non-profit corporation, qualified under section 501(c) of the Code, and
agrees that the Company shall not take any action, or fall to take any action that might
reasonably be expected to jeopardize NHPF’s status as a District of Columbia non-profit
corporation, qualified under section 501(c) of the Code.

2.8 Principal Office. The location of the principal office of the Company shall
be c/o The NHP Foundation, 122 East 42" Street, Suite 4900, New York, New York, or such
other locations as the Manager may, from time to time, designate, If the Members agree to
establish a site office in New Haven, CT for the planning and development of the Project,
ineluding community outreach in connection with the Project, such office shall be established on
terms agreeable to the Members.

2.6 Duration. The terme of the Company shall commence on the date that the
Certificate of Organization is filed by the Secratary of State and shall continue in full force and
effect in perpetuity unless eatlier terminated in accordance with the provisions of this Agreement
or the Act. The Members acknowledge that the Project is subject to further refinement, and that
this Agreement will be amended by the Members in connection with the closing of the Project
Financing.

2.7 Members and Membership Interests.

2.7.1 The members of the Company and their percentage membership interests
(individually the “Membership Interest” or collectively the “Membership Interests™) are listed
on Schedule A attached hereto (such Persons identified on Schedule A, the “Members™). A
Member's Membership Interest is his, her or its Percentage Interest in the Company's assets,
liabilities, capital, Net Income or Net Loss, subject to the provisions of this Agreement and the
Act. The Membership Interests shall be personal property for all purposes.

2.72 Additional Members may be admitted into the Company as provided for
in this Agreement. Unless named in this Agreement, or unless admitted to the Company as a
Substitute Member as provided herein, no Person shall be considered a Member, and the
Company need deal only with the Members so named and so admitted. The Company shall not be
required to deal with any other Person by reason of an assignment by a Member or by reason of
the dissolution, death or bankmptcy of a Member, except as otherwise provided in this
Agreement,

2.7.3 No Member shall be entitled to amy fees, commissions or other
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compensation from the Company for any services rendered to or performed for the Company,
except as provided in this Agreement.

274 Except as otherwise specifically provided in this Agreement to the
contrary, no Members shall have the right to take part in the control of the Company business or to
sign for or to bind the Company, such power being vested in the Manager. Except as otherwise
explicitly provided in this Agreement or as required by the Act (which requirernent shall not be
permitted by the Act to be waived by this Agreement), the Members shall not be entitled to vote on
any matter. It is the intention of the Members that, except as otherwise provided in this
Apgreement, to the fullest extent permissible under the Act, all matters shall be determined and all
action taken by the Manager, rather than the Members. A. meeting of the Members may be called
at any time by the Manager or any Member. If called, meetings of Members shall be held at
the Company's principal place of business or such other location selected by the Manager, Not
less than five days nor more than 30 days before each meeting, the Manager shall give written
notice of the meeting to each Member entitled to vote at the meeting. The notice shall state the
time, place and purpose of the meeting. Notwithstanding the foregoing provisions, each Member
who is entitled to notice waives notice if before or after the meeting the Member signs a waiver
of notice which is filed with the records of Members' meetings, or is present at the meeting in
persen or by proxy. At a meeting of Members, the presence in person or by proxy of Members
holding not less than a majority of the Membership Interests shall constitute a quorum. A
Member may vote either in persen or by written proxy signed by the Member or by its duly
authorized attorney in fact, Members may participate in a meeting by means of conference
telephone or similar communications equipment by means of which all persons participating in the
meeting can speak to and hear each other. Such participation shall constitute presence in person
at the meeting.

2.7.5 Any of the parties’ members, principals, affiliates, subsidiaries, directors,
officers, shareholders, employees, or any other related entity shall be entifled to engage in
and/or possess any interest in other businesses and investment ventures or transactions, of any
nature or description, independently or with others, whether existing as of the date hereof or
hereafter coming into existence, and whether or not directly or indirectly competitive with the
business of the Company and no party shall be obligated to present any investment or business
opportunity to the Company, even if such opportumity involves a business similar to the
Company's. The parties further acknowledge that neither they nor the Company, as such, shall
have any rights in or to any such independent ventures or the income or profits derived
therefrom, by reason or any such party's respective participation in the Company.

2.8 Management.

2.8.1. The business, operations and affairs of the Company shall be managed by
one manager (the “Manager™). The Members hereby appoint WRHC Manager as the initial
Manager. The number of Managers may be increased or decreased upon the Consent of the
Members at any time. Each Manager shall serve until its resignation, removal or dissolution,
Managers do not need to be Members. Subject to the consent of the Project lenders, the Member,
which is not the Manager of the Company or an Affiliate of the Manager of the Company (the
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“Non-Managing Member™), shall have the right to remove and replace the Manager only in the
event that such Manager (a) commits an act of fraud or willful misconduct with respect to the
Company and/or the Project, (b) is in material breach of this Agreement for thirty (30) days after
written notice thereof has been issued by the Non-Managing Member and received by the
Manager; provided, however, that if such breach is of the type that cannot reasonably be cured
within thirty (30) days, the Non-Managing Member shall not have the right to remove the
Manager under this Section 2.8.1 so long as such Manager is diligently pursuing a cure of
such breach, (c) is dissolved, (d) willfully violates any law regitlation or order applicable to the
Company which has a material adverse financial impact on the Company or (g) causes the
Compeny to do any of (¢) or (d) above (¢ach, an “Act of Default”).

2.8.2 The Manager shall have the power to delegate its authority to qualified
Persons and the delegation of any such managerial authority shall be evidenced by a Certificate
of Incumbency naming the individual or individuals so authorized and specifying the extent and
limitation of the authority so delegated. The Membets hereby consent to such delegation to any
such delegation of authority may be rescinded at any time by the Manager,

2.8.3 The Manager shall be solely responsible for the management and control of
the Company’s business and shall vote on all matters. The Manager shall possess all rights and
powers permitted by law and all rights and powers which may be necessary, incidental or
convenient for the operation and management of the Company. Except as may be otherwise
herein exprassly provided, all decisions of the Company shall be made by the Manager,

2.84 The Manager may appoint such officers of the Company as it deems advisable.
The officers of the Company, if so appointed, shall be responsible for the day-to-day
business, operations and affairs of the Company, shail have such powers as are usvally
exercised by comparable designated officers of a Connecticut corporation and shall have the
authority to bind the Company through the exercise of such powers subject to, and to the extent
consistent with, the terms hereof. The officers of the Company shall {i) be appointed and be
subject to removal by the Manager and (ii) operste as an autonomous management group,
accountable only to the Manager.

2.8.5 Notwithstanding anything to the confrary in this Agreement, the following
shall be “Major Actions” and the Manager shall not undertake any of the following actions except
as set forth herein,

The Manager may take Major Actions set forth below without the consent of the Non-
Managing Member provided that, at, or prior to, the next construction meeting, Members
meeting or managing meeting, whichever occurs first, the Manager shall notify the Non-
Managing Member or ensure written notice is provided prior to such meeting:

{d) approvel of eny single change order in an amount in excess of $10,000 or change
orders that exceed $50,000 in aggregate;

(i)  approval of the Construction Plans prior to Construction and/or any subsequent
material alteration that would affect the design, cost, value or quality of the Project;
and
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(iii)

approval of annual operating budgets for the Project (the “Operating Budget™)
prior to stabilization,

The Manager may unilaterally take any of the Major Actions set forth below only after
providing the Non-Managing Member with timely written notice, providing the Member
with a reasonable time period to respond and consult with the Manager regarding such

Major Actions:

() approval of the Opetating Budget for the Project following the date of stabilization;

(ii)  any single operating expense in excess of $10,000, indexed for inflation, which is
not included in the approved Operating Budget, provided that prior consent shall not

* berequired in the event of an emergency;

(iii)  approval of tax elections, audits and tax retwns for the Company and any other
entity of which the Company is 2 Member or Partner;

(iv)  any request for the release of the Project reserves, including withdrawals from the
replacement reserve in excess of $10,000 and, without limitation, the operating
reserve; and

(v)  approval of legal and accounting contracts.

The Manager may not take any of the Major Actions set forth below without first obtaining
the written consent of the Non-Managing Member:

®

(ii)

(iii)
(iv)

\2)
(vi)
(vii)

selection, removal, and/or renewal of the property management agent for the Project
{the “Management Agent”)} and any change in the Management Agent or any
material modification of or amendment of the Management Agent's contract;

the sale or transfer, directly or indirectly, of the Project or an interest in any entity
owning the Project, or any interest in the Company, to the extent such sale or
transfer requires the Consent of the Company pursuant to the terms of the Operating
Agreement;

recapitalization of the Project;

the incurring of any indebtedness to any person or entity, including Members, in
excess of $25,000, indexed for inflation, in any one instance or $150,000, indexed
for inflation, in the aggregate, or the incurring of any indebtedness secured by the
Project, to fund current financial obligations of the Company that must be timely
paid and cannot be paid with existing fonding; the prepaying in whole or in part, or
refinancing, recasting, increasing, modification or extension of any indebtedness of
the Company or the Owner Entity, other than any such financing required to
refinance the existing Project indebtedness on or before its maturity date, including
reasonable third-party out-of-pocket costs;

the guarantying by the Company of any indebtedness of any person or entity,
incliding Members;

the execution of any contract, agreement, instrument or tramsaction with any
Member or related party;

the conversion of the Company (by any sequence of transactions or elections) into a
corporation or any other type of entity;

(viii) the institution or settlement of any lawsuit involving the Company unless such
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settlement is covered by insurance and the Company's deductible does not exceed
$10,000;

(ix) any distribution of cash or other property of the Company to a Member, except for
any distribution as provided for in this Agreement or the repayment of any Member
loan;

(x)  any ¢apital investment by the Company (whether direetly or indirectly) by capital
contribution, advance, guaranty, or loan to another entity, or otherwise, in any
project other than the Project;

(xi)  the acquisition of any other real property other than the Property or the Project or
the acquisition of any ownezship interest in any entity other than the Owner;

(xii) the termination or dissolution of the Company;

(xiii) the fixing of compensation of the Members;

(xiv) the admission of any other Mamber;

{(xv) entering into a construction contract or amending any construction contract that
would materially increase the costs thereof without having secured any consents ot
approvals required hereunder with respect thereto, if applicable, unless any such
scope of work is required by a Project investor or lender (and failure to address
could result in any event of default) or a governmental entity (and the failure to
address would result in a building code violation);

(xvi) the acquisition or disposition of the Project;

(xvil) any changes in the Development Budget resulting in a net increase in excess of Two
Million Dollars ($2,000,000.00) in the aggregate;

(xviii) approval of architectural and construction contracts;

(xix) approval of the Project lender and loan terms;

(xx) approval of (1) the admission of any investor as a member or limited pariner of the
Owner, and the terms thereof, (2) the terms of any operating agreement or limited
partnership agreement entered into by and between the Company and any other
party, and the execution of same, (3) any material modification of or amendment to
the foregoing;

(xxi) declaring bankruptey, and

(xxii) acceptance of any additional capital contributions.

To the extent the Members are unable to reach agreement on any matters requiring
unanimous Consent of the Members, the Manager may seek a final decision or
recommendation on the action(s) from the Investor, which shall be implemented and
executed by Manager, notwithstanding the failure to obtain the Consent of the Members.

2.8.6 Except as provided in this Agreement, the Manager shall not be entitied to
any fee or salary for the performance of its duties and obligations hereunder unless agreed to by all
of the Members, The Manager shall be entitled to and shall be reimbursed by the Company for
all reasonable out~of-pocket expenses (exclusive of normal overhead expenses, such as, without
limitation, office rent, office staff and personnel, telephone, meals, automobile transportation)
incurred by the Manager on behalf of the Company.

2.8.7 All decisions made for and on behalf of the Company by the Manager shall be
binding upon the Company. No Person dealing with the Manager shall be required to determine
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its avthority to enter into any undertaking on behalf of the Company, nor to determine any fact
or circumstance bearing on the existence of such authority; provided, however, that nothing
herein contained shall extinguish, limit or condition the liability of the Manager to the Members
to discharge its obligations in accordance with this Agreement and the Act. The Manager can
execute, on behalf of the Company, contracts, agreements, instruments, leases, notes or bands,
mortgages on Comipany assets securing indebiedness and any and all other documents incidental
thereto provided there is the requisite consent as provided in this Agreement to take such action.

2.8.8 Following completion of the Project, WRHC Manager or its affiliate shall
serve as asset manager of the Project pursuant to a separate agreement between the Owner
Entity and WRHC Manager (or an affiliate thereof) to which WRHC Manager (or an affiliate
thereof) shall perform typical asset menagement functions. WRHC Manager (or an affiliate
thereof) shall be compensated for such services by payment of an annual management fee
(“Asset Management Fee”) of Ten Thousand Dollars ($10,000.00), to be increased three
percent (3%) annually. The Asset Management Fee shall be payable to WRHC Manager (or an
affiliate thereof) prior to any distribution of Net Cash Flow to the Members. Any portion of the
Asset Management Fee which cannot be paid due to insufficient Net Cash Flow shall be accrued
and paid in subsequent years to the extent of available Net Cash Flow.

2.8.9 The Members and Manager agree that in the event the Members or Manager
are required by this Agreement 1o reach agreement on a matter or decision and, after using all
good faith efforts to reach agreement within ten (10) days, are unable to agree on any action to
be taken or omitted, which if taken or omitted, as the case may be, as determined in the sole
but reasonable judgment of the Manager, would either (i) result in a default under any loan
documents entered into by the Company on behalf of Owner Entity, (i) result in a stoppage
of construction, (iii) create a reason to withhold or delay any construction financing, or (iv)
potentially result in liability to the Manager or its Affiliates in connection with any
Guaranties, then the Members and Managers agree to resolve such deadlock in favor of the
decisions made by the Manager in an effort to prevent or cure such default, avoid such stoppage,
avoid such reason for withholding or delaying financing, or avoid lability under guaranty
obligations, as the case may be.

29 Geuneral Project Requirements, Responsibilities and Pre-Development
Matters

29.1. It is contemplated that the City will convey the Property for the Project to the
Owmer Entity by quit claim deed, and that the conveyance will be subject to an agreement that
will include the City's design and approval requirements for the Project in addition to the
provisions of the City Charter and Ordinances and laws and regulations of the State of
Connecticut generally applicable to development projects (“Land Disposition Agreement™),

2.9.2 The name of the Project shall include “The West River Peace Garden Heights” or
such other name that is jointly determined by the Members. The Property upon which the Project
shall be developed includes the International Peace Garden (“Peace Garden™), which has
become a neighborhood landmark and will be an essential component of the Project planning
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process and shall remain on the Project site in perpetuity. The size of the Peace Garden shall be
determined during the planning phase of the Project, and a Peace Garden planning team shall be
assembled to include representatives of the Members, the City, West River Neighborhood
Services Corporation and other Peace Garden stakeholders to develop the Peace Garden site.
The maintenance of the Peace Garden shall be the responsibility of the City Parks and
Recreation Department, the New Haven Land Trust or such other community or not for profit
entity as is acceptable to the City.

2.93 Any other provisions of this Agreement notwithstanding, WRSHIP shall have
primary responsibility for community outreach, local coordination and government relations in
connection with the Project. WRSHIP has involved several community groups, educational
institutions, including the University of New Haven’s School of Business and other interested
groups in a comprehensive outreach strategy to ensure the ongeing coordination of efforts
among stakeholders and government entities and to sponsor local business and employment
opportunities and conceptual planning including housing and retail components of the
developments on the land in the Project. The entities include Friends of WRSHIP, University of
New Haven, New Haven and Bridgeport CT Opportunities Centers (OIC), West River
Neighbothood Services Corporation Greater Dwight Development Corporation and the Housing
Authority of New Haven,

2.94 The Members agree that the Project may include multiple uses under a planned
development or other common interest ownership development under Chapter 828 of Title 47 of
the Connecticut General Statutes. The mixed use structures adjacent to the Peace Garden shall
be retained by or leased to WRSHIP on terms to be approved by Consent of the Members. With
the Consent of the Members, the balance of the mixed use structures may be sold to different
ownership entities controlled by the Company or shall be retained by the Owner Entity.

2.9.5 The Company shall comply with all laws, ordinances and regulations of the federal
government, the State of Connecticut and the City applicable to the Project, inciuding but not
limited to Chapters 12 ¥ and 12 % of the City’s Code of Ordinances on MBEs, WBEs and local
employment, any duly adopted Municipal Development or other land use plan under Title § of
the Connecticut General Statutes. To the extent practicable, the Company shall abide by the
City’s Site and Architectural Guidelines. The Manager shall use reasonable efforts to hire City-
based businesses with respect to the Project so long as doing so does not affect the cost or
quality of the Project. WRHC Manager does not discriminate against any person(s) on account
of race, color, national origin, religion, sex, sexual orientation, gender, gender identity, disability
or veteran status in its employment practices ot in any of its contractual aitangements and shall
continue those practices in connection with the Project.

2.9.6 Pre-Development Funding.

(i) WRHC Manager shall use commercially reasonable efforts to or obtain all pre-
development funding (“Pre-Development Funds™) in connection with the
Project in WRHC Manager’s sole discretion. If needed, WRSHIP agrees to assist
WRHC Manager in identifying a non-profit organization based in or around the
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City to secure funding from the state and/or federal government required to
finance the Project’s pre-development costs. The Manager shall seek tax
abatement and/or deferral, bonding and such other governmental assistance
available to the Project under State and City laws and programs.

(ii) Following the issuance of a financing commitment for the Project, Pre-
Development Funds may be made available to WRSHIP for coordination,
comprehensive community outreach, capacity building and reimbursable due
diligence expenses. The amount of the Pre-Development Funds available to
WRSHIP and other terms shall be agreed upon by the Consent of the Members.
WRSHIP shall designate a person as its represemtative to assist in the
soordination of the development of the Project and to interface with WRHC
Manager in all aspects of the development and with all community supporters and
other interested parties. The WRSHIP representative will continue functioning as
the central communication point for WRSHIP to ensure that a good working
relationship is maintained among all parties involved during the pre-development
phase of the Project. WRHC Manager shall be entitled to rely on the direction
and decisions of WRSHIP’s designated repregentative and such person shall have
the authotity to act on behalf of WRSHIP and to bind WRSHIP with respect to all
matters related to the Project,

298 On a schedule subject to Consent of the Members, WRHC Manager shall
commence a due diligence investigation and feasibility analysis of the Project by assembling all
relevant site data including but not limited to an A2 survey, topographical data, site utility data,
subsurface and geo-technical data, test pits and test boring data, environmental assessments,
road drainage and sewer, road configuration and traffic analysis. This shall also include the
preparation of a preliminary conceptual plan, cost analysis, time line, proposed phasing
construction schedule, public improvements required and public and private funding sources.
WRSHIP agrees to assist WRHC Manager in requesting assistance from the City to secure
funding from the State and/or federal government to finance infrastructure improvements that
may be required for the Project.

2.9.9 The Members shall prepare a proposed development plan and preliminary
financing plan for the Project for submission to the City’s economic development team. WRHC
Manager shall be primarily responsible for coordinating, managing and overseeing all
development activities for the Project.

2.10 Financing and Construction Maiters.

2.10.1 In consultation with WRSHIP, the Manager shall select a firm to serve as the
owner’s representative (“Owner’s Representative) during the development of the Project, the
cost of such Owner’s Representative being bome by the Company. All construction on the
Project shall be covered by 100% performance and labor and material payment bonds, shall have
workers’ compensation coverage and such other conditions as the Members shall agree.
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2.10.2 The Manager shall use ite commercially reasonable efforts to arrange for the
financing of the Project, on such terms as the Manager shall deem reasonable and appropriate
consistent with market terms which may include tax credit equity syndication involving the
admission of 2 tax credit investor as a 99.99% owner of the Owner Entity (collectively the

“Project Financing™).

2.10.3 All Guaranties required in connection with the Project Financing shall be
provided by the Manager or its Affiliate(s).

2.11. Developer Fee. Hach installment of Developer Fee including each payment of
deferred Developer Fee shall be paid by the Owner Entity sixty-five perceat (65%) to WRHC
Manager (or an affiliate thereof) and thirty-five percent (35%) to WRSHIP pwrsuant to a
separate agreement among Owner Entity, WRIC Manager (or an affiliate thereof) and
WRSHIP. In the event of any Construction Cost Overruns, the Members agree that the same
shall be funded first by deferral of Developer Fee to the maximum extent permitied by the
Project Financing.

ARTICLE THREE

Capital; Capital Accounts; Loans

31 Capital Contributions,

3.1.1 Each Member has made the initial Capital Contributions (the “Initial
Contributions™) as set forth opposite is name on Schedule A hereto. No additional Capital
Contributions shall be required from any Member, provided that the Manager may ¢lect to tweat
any payment made under any Guaranty as a capital confribution as a Member of the Company,

3.1.2 No Member shall be entitled to withdraw any part of its Capital
Contribution from the Company or to receive any distribution from the Company, except as
expressly provided in this Agreement. No Member shall be entitled to demand or receive any
property from the Company other than cash as expressly provided herein.

3.1.3  No Member shall be paid interest on any Capital Contribuiion.

32 Capital Accounts. An individual capital account (the “Capital Account™) shall
be maintained for each Member in accordance with the following provisions:

3.2.1 Each Member's initial Capital Account balance is as set forth on Schedule A
hereto. Following the date hereof, each Member's Capital Account shall be credited with (1) the
amount of additional contributions made by such Member to the Company, and (2) the amount
of such Member’s allocable share of Net Income and any items of Company income and gain that
are specially allocated to such Member pursnant to Article Six hereof.

3.2.2 Each Member's Capital Account shall be charged with (1) the amount of cash
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distributed 1o such Member by the Company (other than cash distributed in repayment of any loan
by such Member to the Company or as payment of interest thereon); {2} the amount of such
Member's allocable share of Net Loss and any items of Company loss and deduction that are
specially allocated to such Member pursuant to Article Six hereof; (3) the Gross Asset Value of any
property distributed to such Member by the Company (net of liabilities secured by such
distributed property that such Member is considered to assume or take subject to under Section
752 of the Code); and (4) the amount of any expenditures described in Code Section
705(a)(2)(B) allocated to such Member.

3.2.3 Inthe cvent of (1) the acquisition of an additional interest in the Company by
any new or existing Member in exchange for more than a de minimis Capital Contribution, (2)
the distribution by the Company to a Member of more than a de minimis amount of the assets
of the Company as consideration for an interest in the Company, (3) the liquidation of the
Company for federal income tax purposes pursuant to Regulation §1.704-1(b)2)(i1)(@), o (4) in
connection with an election under Sections 734(b) or 743(b) of the Code, but only as provided in
Regulation §1.704-1(b}(2)(iv)(m), the Gross Asset Values of the Company's assets shall be
adjusted (limited, in the case of the events described in clauses (1) and (2}, to adjustments which the
Managers mutually determine are necessary or appropriate to reflect the relative economic interests
of the Members) to equal their then fair market values {as mutually determined by the Managers),
and the Capital Accounts of each Member shall be credited or charged with such Member's share
{as determined under Article 6 hereof) of the Net Income or Net Loss resulting from such
revaluation of Company assets.

3.2.4 In the event that any Membership Interest in the Company is transferred
in accordance with the terms of this Agreement, the transferee shall succeed to the Capital
Account of the transferor to the extent it relates to the transferred interest.

3.2.5 The foregoing provisions and the other provisions of the Agreement relating
to the maintenance of Capital Accounts are intended to comply with Regulation §1.704-1(b), and
shall be interpreted and applied in a manner consistent with such Regulation.

3.3 Member Loans. Ifthe Manager determines that additional funds are required by the
Company or Owner Entity the Manager may cause the Company to borrow such funds in whole
or in part from the Members and/or any Affiliate of the Members, If more than one Member (ot
Affiliate thereof) elects to loan such sums (“Member Loans™), such loan(s) shall be made by
each of them in accordance with their relative Percentage Interests. Such Member Loans shall (i)
bear interest at the Prime Rate, plus 10%; (ii) provide for payment of accrued interest, if any, and
mandatory prepayment of principal from Net Cash Flow prior to payment of distributions to
Members (including distributions of Developer Fee), (iii) be due and payable not later than two
years after the making of such loan; and (iv) be evidenced by a note of the Company, provided
that failure of the Company to execute and deliver such note shall not affect the Company's
obligation to repay any such loan.
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ARTICLE FOUR

Liability of Members

4.1 Mernbers Not Liable for Company Losses. Except as expressly provided under
the Act, the Members shall have no personal liability for the losses, debts, claims, expanses or
encumbrances of or against the Company or its property.

472 Liability of Members and Managers to other Members and the Company, Neither

the Members nor the Managers shall be liable, responsible, or accountable in damages or
otherwise 10 the Company or any of its Members for any failure to take any action or the taking
of any action within the scope of authority conferred on them by this Agreement made in good
faith, The Manager shall not be liable to the Members because any taxing authorities disallow or
adjust any deductions or credits in the Company's income tax retums or for the retum of all or
any portion of the capital contributions of the Members, A Member and a Manager shall be
liable, responsible and accountable in damages to the Company and the Members for any acts
performed by such Member or Manager arising out of or resulting from the fraud, criminal
action, gross negligence, willful misconduct or bad faith of such Member or Manager. Nothing in
this paragraph shall be deemed to make the Members or the Manager liable, responsible or
accountable to persons other than the Company or the Members.

4.3 Right to Indemnification. Subject to the limitations and conditions provided for
in this Article and the Act, each Person (an “Indemnified Person™) who was or is made a party
or is threatened to be made a party to or is involved in any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative, arbitrative or investigative
{("Proceeding(s)”), or any appeal in such a Proceeding, by reason of the fact that he or she
was or is 2 Member (including, without limitation, the Original Member), Tax Matters Member,
Partnership Representative, Designated Individual, a Manager or an officer, of the Company or he
or she was or is the legal representative of, or a member, manager, director, officer, partner,
venturer, proprietor, trustee, employee, agent or similar functionary of, a Member or Manager, or
arising out of any actions taken by any of them in such capacity, shall be indemnified by the
Company against judgments and penalties (including excise and similar taxes and punitive
darnages), fines, settlements and reasonable costs and expenses (including, without limitation,
attorneys' fees) actually incurred by such Indemnified Person in connection with such Proceeding
if such Indemnified Person acted in good faith and in a manner he, she, or it reasonably believed
10 be in, or not opposed to, the best interests of the Company and, with respect to any criminal
Proceeding, had no reasonable cause to believe such conduct was unlawful. The termination of
any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of iiself, create a presumption that the Indemnified Person
did not act in good faith and in &2 manner which he or she reasonably believed to be in or not
opposed to the best interests of the Company or, with respect to any criminal Proceedings, that
the Indemnified Person had reasonable cause to believe such conduct was unlawful.

44 Derivative Claims. Subject to the limitations and conditions provided for in
this Article and the Act, the Company shall and does hereby indemnify any Person who was oris a
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party, or is threatened to be made a party, to any threatened, pending or completed action or suit
by or in the right of the Company to procure a judgment in its favor by reason of the fact that such
Person is or was a Member, Manager or an officer, of the Company, the legal representative of a
Member, Manager or officer, or a member, manager, director, officer, partner, venturer,
proprietor, trustee, employee, agent ot similar functionary of & Member or Manager, or arising out
of any actions taken by any of them in such capacity, against costs and expenses (including
attorneys' fees) actually and reasonably incurred by such Person in connection with the defense
or settlernent of such action or suit, if such Person acted in good faith and in a manner he or she
reasonably believed to be in, or not opposed te, the best interests of the Company, provided that
no indemnification shall be made in respect of any claim, issue or matter as to which such
Person shall have been adjudged to be liable for gross negligence or willful misconduct in the
performance of his or her duties to the Company unless, and only to the exient that, the court in
which such action or suit was brought shall determine upon application that, despite the
adjudication of liability, but in view of all circumstances of the case, such Person is fairly and
reagonably entitled to indemnity for such expenses as the court shall deem proper.

4.5 Success on Merits. To the extent that 2 Person has been successful, on the metits
or otherwise, in the defense of any Proceeding referred to in Paragraphs 4.3 or 4.4 or in defense of
any claim, issue or matter therein, such Person shall be indemnified against expenses (including
attorneys' fees and disbursements) actually and reasonably incurred by such Person in
connection therewith.

4.6 Determinations. Any indemmnification under this Atticle (unless ordered by a
court) shall be made by the Company only as authorized in the specific case, upon a
determination that indemnification is proper in the circumstances because such Person has met the
applicable standatd of conduct set forth therein. Such determination shall be made (i) by the
holders of a majority of the Membership Interests who were not parties to such Proceedings, or
{li) if such a quorum is not obtainable, or even if obtainable, if a quorum of disinterested
Members so directs, by the Company's independent legal counsel in a written opinion.

4.7 Survival, Indemnification under this Article shall continue as to a Person who
has ceased to serve in the capacity that initially entitled such Person to indemmity hereunder. The
rights granted pursuant to this Article shall be deemed contract rights, and no amendment,
modification or repeal of this Article shall have the effect of limiting or denving any such
rights with respect to sctions taken or Proceedings arising prior to any such amendment,
modification or repeal.

4.8 Advance Payment. The right to indemnification conferred by this Article
shall include the right to be paid or rsimbursed by the Company for the reasonable expenses
incurred in advance of the final disposition of the Proceeding and without any determination as to
the Person's ultimate entitlement to indemnification; provided, however, that the payment of
such cxpenses incurred in advance of the final disposition of a Proceeding shall be made only
upon delivery to the Company of a written affirmation by such Person of his ot her good faith
belief that he or she has met the standard of conduct necessary for indemnification under this
Article and a written undertaking, by or on behalf of such Person, to repay all amounts so
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advanced if it shall ultimately be determined that such Person is not entitled to be indemonified
under this Article or otherwise (“Uncovered Payments™). In the event that such Person fails to
repay the Uncovered Payments within thirty days of demand for such repayment, then ail
distributions to the Member affiliated with such Person shall be applied to the repayment of the
Uncovered Payments unti] such Uncovered Payments have been repaid in full.

4.9 Nonexclusivity of Rights. The right to indemnification and the advancement and
payment of expenses conferred by this Article shall not be exclusive of any other right which a
Person mey have or hereafier acquire under any law (common or statutory), any provision of the
Cettificate of Organization or this Agreement, any vote of the Members or ctherwise.

4.10  Insurance. The Company may purchase and maintain insurance, at its expense,
to protect itself and any Indemnified Person against any expense, liability or loss, whether or not
the Company would have the power to indemnify such Person against such expense, liability or
loss under this Article.

411  Savings Clause. If this Article or any portion thereof shall be invalidated on
any ground by any court of competent jurisdiction, then the Company shall nevertheless
indemnify and hold harmless each Indemnified Person as to costs, charges and expenses (including
attorneys' fees), judgments, fines and amounts paid in settlement with respect to any Proceeding,
whether civil, criminal, administrative or investigative to the full extent permitted by any
applicable portion of this Article that shall not have been invalidated and to the fullest extent
permitted by applicable law.,

ARTICLE FIVE

Distributions

5.1 Distributions Generally,

5.1.1 Except as otherwise provided in this Section 5.1, the time and amount of
any distributions of funds of the Company shall be determined by the Manager provided,
however, that distributions shall be made no less frequently than annually within 45-60 days
foilowing the end of each fiscal year of the Company. The Members agree that Net Cash Flow
available for distribution to the Members shall be paid as follows: first to repay any amounts
paid by any Member on account of any Guaranty until repaid in full, second to repay Member
Loans pro rata until repaid in full, third to pay Developer Fee until paid in full and fourth to the
Members in accordance with their respective Percentage Interests,

5.1.2 The Company shall retain funds necessary to cover its reasonable business
needs, which shall include reserves against possible losses and the payment and making
provision for the payment, when due, of obligations of the Company, including obligations owed
to Memberg (which shall be repaid prior to any other distributions) and may retain funds for any
other Company purposes. The amounts of all such reserves and the purposes for which all such
reserves are made shall be determined, subject to the loan documents entered into by the
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Company and the operating agreement of Owner Entity, upon the Consent of the Members.

5.2 Distributions of Proceeds of Capital Transactions. In the event of a capital

transaction, including a sale or refinance transaction conducted by the Company or by the Owner
Entity, the proceeds of such transaction (or the portion of such proceeds payable to the Company in
the case of an Owner Entity capital transaction) shall be applied first to the payment of any expenses
of such transaction incurred by the Company, then to the Members in accordance with their
respective Percentage Interests. The Members acknowledge that distribution of proceeds of a
liquidity capital transaction shall be distributed in accordance with Article 8 in lieu of the foregoing,

ARTICLE SIX
Allocations

6.1 Allocations of Net Income and Net Losses. After making the allocations (if any)
required by Section 6.2 herecf, Net Income and Net Loss shall be allocated as follows:

(a) Net Income shall be allocated among the Members in accordance with
their respective Percentage Interests.

(b) Net Loss shall be allocated among the Members in accordance with
their respective Percentage Interests.

6.2 Regulatory Allocations.

6.2.1 Notwithstanding any other provision of this Agreement, Net 1oss (or items of
deduction as computed for book purposes) shall not be aflocated to & Member to the extent that
the Member has or would have, as a result of such allocation, an Adjusted Capital Account
Deficit. As used herein, a Membet's “Adjusted Capital Account Deficit” shall mean and refer
to such Member's Capital Account, increased by any amounts which such Member is obligated
to restore pursuant to the terms of this Agreement or is deemed to be obligated 1o restore
pursuant to the penultimate sentences of Regulation §1.704-2(g)(1) and §1 704-2(1)(5), and
reduced by any adjustments, allocations or distributions described in Regulation §1.704-
1{b)(2)({i)(d)(4), (5) or (6). Any Net Loss (or items of deduction as computed for book purposes)
which otherwise would be allocated to a Member, but which cannot be allocated to such Member
because of the application of the immediately preceding sentence, shall instead be allacated to the
other Members, in accordance with their respective Percentage Interests, subject 1o the limitation
imposed by the immediately preceding sentence.

6.2.2 In order to comply with the “qualified income offset” requirement of
the Regulations under Code Section 704(b), and notwithstanding any other provision of this
Agreement to the contrary, except Section 6.2.3, in the eventa Member for any reagson (whether or
not expected) has an Adjusted Capital Account Deficit, items of Net Income (consisting of a pro
rata pottion of the items thereof) shall be allocated to such Member in an amount and marnnet
sufficient to eliminate as quickly as possible the Adjusted Capital Account Deficit,
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6.2.3 In order to comply with the "minimum gain chargeback" requirements of
Regulation § 1.704-2(f)(1) and § 1.704-2(i}(4), and notwithstanding any other provision of this
Agreement to the contrary, in the event there is a net decreass in a Member's share of Company
minimum gain (as defined in Regulation § 1.704-2(d)(1)) and/or Member nonrecourse debt
minimum gain (as defined in Regulation § 1.704-2(i)(2)) during a Company taxable year, such
Member shall be allocated items of income and gain for that year (and if necessary, for other
years) as required by and in accordance with Regulation § 1.704-2(f)(1) and § 1.704-2(i)(4)
before any other allocation is made.

6.2.4 Notwithstanding any other provision of this Agreement, all items of deduction
and loss that, pursuant to Regulation §1.704-2(i), are attributable o a nonrecourse debt for which
a Member (or a Person related to such Member under Treasury Regulation §1.752-4(b)) bears
the economic risk of loss (within the meaning of Regulation §1.752-2), shall be allocated to
such Member as required by Regulation §1.704-2(¢).

6.3 Other Allocation Ruies.

6.3.1 Each separate item of income, deduction, gain and loss of the Company shail
be allocated among the Members in the same proportion as the portion of the total Net Income or
Net Loss for the period which is credited or charged to the Capital Account of each Member bears
to the total Net Income or Net Loss for such period.

6.3.2 Ifthe Percentage Interests of the Members change during a year, then, unless
otherwise determined by Consent of the Members, Net Income or Net Loss for such year shall
be allocated among the Members for the periods before and after the date on which the change
in Percentage Interests became effective, based on an interim closing of the books. This
Section 6.3.2 shall apply both for purposes of computing a Member's Capital Aceount and for
allocation purposes.

6.3.3 Income, gain, loss and deductions of the Company shall, solely for income tax
purposes, be allocated among the Members in accordance with Section 704(c) of the Code, so as
to take account of any difference between the adjusted basis of the assets of the Company for
Federal income tax purposes and their respective Gross Asset Values, and otherwise shall be
allocated in the same manner as the related book items were allocated under Sectiong 6.1 and 6.2
hereof. Except as otherwise determined by the Manager, upon the Consent of the Members, any
allocations reguired by Section 704(c) of the Code shall be effectuated using the traditional
method described in Treasury Regulation §1.704-3(b)(1).

ARTICLE SEVEN

Transfars of Membership Interests;
Admission of Additional Members

7.1 Transfers of Membership Interests. Except as specifically provided in this
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Agresment, no Member shall have the right to Transfer or otherwise dispose of all or any portion
of his or her Membership Interest in the Company, without the Consent of the Members
(which consent may be granted or withheld in their sole and absolute discretion), provided,
however, that upon the death of a Member, such Member’s economic interest, including its right
to receive distributions may be transfarred to his estate or baneficiaries, but such trancferee(s)
shall acquire no other rights hereunder unless admitted as Members in accordance with the
provisions of Section 7.2 hereof.

1.2 Substitute Members. Anything to the contrary contained in this Agreement
notwithstanding, the assignee of a Membership Interest shall have the right to become a
substituted member in the Company only if all of the following conditions are satisfied: (1) such
assignee is already a Member or the consent referred to in Section 7.1 has been gbtained, (2) the
assignor so provides in an instrument of assignment, (3) the assignee agrees in writing to be
bound by the terms of this Agreement and the Certificate of Organization in writing in a form
approved by the Manager, and (4) the assignee pays the reasonable costs incurred by the
Company in preparing end recording any necessary amendments to this Agreement and the
Certificate of Organization, unless waived by the Manager(s).

ARTICLE EIGHT
Dissolution, Liquidation and Termination

8.1 Dissolution.

8.1.1 The Company shail dissolve upon, but not before, the first to oceur of the
following:
() By the unanimous vote of the Members;

(b) The disposition of substantially all of the assets of the
Company (including, without limitation, all of the Project) in a single transaction other than a
sale-leaseback or an installment sale transaction:

{¢)  The dissolution, bankruptcy, death, resignation, expulsion or
incompetency of any Member unless the holders of a majority in interest of the remaining
Membership Interests consent to continue the business of the Company; and

(d)  Any other event, which, under the Act, would cause the dissolution
of a limited liability company unless the holders of a majority in interest of the remaining
Membership Interests consent to continue the buginess of the Company.

8.1.2 Upeon dissolution of the Company, the Company shall promptly commence
to wind wp its affairs and the Manager shall proceed with reascnable prompiness to liquidate
the business of the Company.

8.1.3 During the pericd of the winding up of the affairs of the Company, the
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rights and obligations of the Members shall continue.

8.2  Liguidation. The Company shall terminate after its affairs have been wound up and
its assets fully distributed in liquidation as follows:

@) first, to the payment of the debts and liabilities of the Company
(other than loans made by a Member or an Affiliate of a Member to the Company as provided in
this Agreement and the expenses of liquidation);

(b) next, to the setting up of any reserves which the Manager may
deem reasomably necessary for any contingent or unforeseen liabilities or obligations of the
Company provided that any reserves not necessary to satisfy such liabilities or obligations are
distributed as soon as practicable;

(¢} next, to the Members or en Affiliate of a Member, to the extent
such Persons have made loans to the Company as provided in this Agreement, an amount equal
to any unpaid accrued interest on, and then the principal balance of, such loans; provided,
however, that in the event the liguidation proceeds shall be insufficient to pay all such interest
and principal, payment first shall be made of interest on such loans in the order in which such
loans were made and then repayment of the principal shall be made in the order in which such
loans were made; and

(d) next, to the Members to repay any Capital Contributions made by
them, pari passu, in proportion to their respective Capital Contributions; and

(¢) thereafter, to the Members, in proportion to their positive
Capital Account balances (after taking into account all adjustments to Capital Accounts as
provided in this Agreement for all periods including such fiscal year).

8.3  Cancellation of Certificate of the Company. Upon the completion of the
liquidation of Company’s property, the Manager shall cause the cancellation of the Certificate of
Organization and all qualifications of the Company as & foreign limited liability company in
jurisdictions other than the State of Connecticut.

ARTICLE NINE
Company Property

9,1  Company Property. The Company's property shall consist of all Company assets
and all Company funds. Title to the property and assets of the Company may be taken and held
only in the name of the Comparny or in such other name or names as shall be determined by the
Manager. All property now or hereafter owned by the Company shall be deemed owned by the
Company as an entity and no Member, individually, shall have any ownership of such property.
Title to the assets and propetties, real and personal, now or hereafter owned by or leased to the
Company, shall be held in the name of the Company or in such other name or names as the
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Manager shall determine; provided, however, that if title is held other than in the name of the
Company, the Person or Persons who hold title shall certify by instrument duly executed and
acknowledged, in form for recording or filing, that title is held as nominee and/or trustee for the
benefit of the Company pursuant to the terms of this Agreement and an executed copy of such
instrument shall be delivered to each Member.

9.2  Prohibition Against Partition. Each Member hereby permanently waives and
relinquishes any and all rights he or she may have to cause all or any part of the property of the
Company to be partitioned, it being the intention of the Members to prohibit any Member from
bringing a suit for partition against the other Members, or any one of them.

ARTICLE TEN
Records and Accounting: Fiscal Affairs

10,1  Fiscal Year. The fiscal year of the Company shall be the calendar
year.

10.2  Bank Accounts, All funds of the Company shall be deposited in such bank or
savings and loan account or accounts as shall be designated by the Manager. Withdrawals from
any such bank account shall be made upon such signatures as the Manager as the Manager may
designate and shall be made only for the purposes of the Company.

103 Books and Records. The Manager shall maintain full and accurate books of
the Company, in accordance with the Company's accounting policies consistently applied, at
the principal place of business of the Company, showing all receipts and expenditures,
assets and liabilities, Net Income or Net Loss, and all other records necessary for recording the
Company's business and affairs, including those sufficient to record the allocations and
distributions provided for in this Agreement. The books and records shall, upon reasonable prior
notice to the Company, be open for inspection and copying by any Member or hig or her duly
authorized representatives during regular business hours at such principal place of business.
Any expense for any inspection or examination shall be borne by the Member causing such
inspection or review to be conducted. Any information obtained by a Member with respect to the
affairs of the Company shall, except as may be required by law, be kept strictly confidential.

104 Tax Status. Each of the Members hereby recognizes that the Company will be
treated as a partnership for Federal, state and local income tax purposes and will be subject to alt
provisions of Subchapter K of Chapter 1 of Subtitle A of the Code.

10,5 Tax Returns; Elections.

10.5.1 The Manager shall cause all income tax and information returns for the
Company to be prepared by the Company's accountant and shall cause such tax retwns to be
timely filed with the appropriate avthorities. Copies of such tax and information returns shall
be kept at the principal office of the Company or at such other place as the Manager shall
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determine and shall be available for inspection by the Members or their representatives during
normal business hours. The Manager shall furnish each Member within one hundred twenty
(120) days after the end of each fiscal year with such information as may be necessary to enable
each Member to file his or its Federal income tax retumn and any required state income tax
return. The Manager shall cause the Company to pay, out of available cash flow and other
assets of the Company, any taxes payable by the Company.

10.5.2 The Company may, but is not required to, maks an election for federal
income tax purposes to the extent penmitted by applicable law and regulations, as follows:

(1} in case of a transfer of all or part of any Member's Membership
Interest, the Company may elect in a timely menner pursuant to Section 754 of the Code
and pursuant to corresponding provisions of applicable state and local tax laws to adjust the bases
of the assets of the Company pursnant to Sections 734 and 743 of the Code; and

(2) all other elections required or permitted to be made by the
Company shall be made in such a manner as the Manager, upon Consent of the Members,
in consultation with the Company's attorneys or the Company's accountant, determine to be
most favorable to the Members.

10.5.3 Each Member agrees to report, on his own income tax returns each year,
each item of income, gain, loss, deduction and credit as reported by the Company to such
Member on the Schedule K-1 (or other similar tax report) issued by the Company to such
Member for such year. Except as otherwise required by law, no Member shall take any tax
reporting position that is inconsistent in any respect with any tax reporting positions taken by
the Company or any entity in which the Company owns any equity interest, and, in the event of
a breach by such Member of the provisions of this Section 10.5.3, shall be liable to the
Company and the Members for any costs, liabilities and damages (including, without
limitation, consequential damages) incurred by any of them on account of such breach.

10.6  Tax Matters Member; Partnership Representative.

(a)  Appointment. The Members hereby appoint WRHC Manager as the “tax
matters pariner” (as defined in Code Section 6231 prior to its amendment by the Bipartisan
Budget Act of 2015 (“BBA™) (the “Tax Matters Member™) and, the “partmership
representative” (the “Partnership Representative™) as provided in Code Section 6223(a) (as
amended by the BBA). The Paritnership Representative shall have the right to designate and
remove the “designated individual” pursuant to the Code and the Regulations (the “Designated
Individual™). The Tax Matters Member or Partnership Representative may resign at any time.
Upon any such resignation, the Members shall appoint a new Tax Matters Member or
Parinership Representative.

{b)  Tax Examinations and Audits. The Tax Matters Member and Partnership
Representative are each authorized and required to represent the Company (at the Company’s
expense) in connection with all examinations of the Company's affairs by amy taxing
authorities, including resulting administrative and judicial proceedings, and to expend Company
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funds for professional services and costs associated therewith. For any year in which the
TEFRA audit rules of Code Sections 6221 through 6234 (prior to amendment by the BBA)
apply, the Tax Matters Member shall take such action as is necessary to cause each other
Interest Holder to become a notice partner within the meaning of Code Section 6231 (a)(8) (prior
to amendment by the BBA). The Tax Mattets Member or Partnership Representative shall
promptly notify the Interest Holders if any tax retumn of the Company is audited and upon the
receipt of a notice of final partnership administiative adjustment or final partnership adjustment.
Without the consent of the Members, the Tax Matiers Member or Partnership Representative
shall not extend the statute of limitations, file a request for administrative adjustment, file suit
relating to any Company tax refund or deficiency or enter into any settlement agreement
relating to items of income, gain, loss, or deduction of the Company with any taxing authority.

(c)  BBA Elections. To the extent permitied by applicable law and
regulations, the Company will annually elect out of the BBA Procedures pursuant to Code
Section 6221(b) (as amended by the BBA). For any year in which applicable law and
Regulations do not permit the Company to elect out of the BBA Procedures, within forty-five
(45) days of any notice of final partnership adjustment, the Company will elect the alternative
procedure under Code Section 6226, as amended by Section 1101 of the BBA, and furnish to
the Internal Revenue Service and each Interest Holder during the year or years to which the
notice of final partnership adjustment relates a statement of the Interest Holder's share of any
adjustment set forth in the notice of final partnership adjustment.

(d)  Tax Returns and Tax Deficiencies. Each Interest Holder agrees that such
Interest Holder shall not treat any Company item inconsistently on such Interest Holder's
federal, state, foreign or other income tax return with the treatment of the item on the
Company’s return. Any deficiency for taxes imposed on any Interest Holder (including
penalties, additions to tax or interest imposed with respect to such taxes and taxes imposed
pursuant to Code Section 6226 as amended by the BBA) will be paid by such Interest Holder
and if required to be paid (and actually paid) by the Company, will be recoverable from such
Interest Holder.,

10.7 Income Tax Elections. Except as otherwise provided herein, the Tax Matters
Member and Parirership Representative shall have sole discretion 1o make any determination
regarding income tax elections it desms advisable on behalf of the Company; provided, that the
Tax Matters Member or Partnership Representative will make an election under Code Section
754, if requested in writing by a Member.

108 Company's Accountants. The Company shall retain an independent certified
public accountant as shall be designated by the Manager.

10.9  Financial Reporting. Within 30 days after the end of each fiscal quarter and/or
upon two (2) weeks written notice from a Member, the Manager shall provide the Members with
() a statement of income and expenses for the Company and Owner Entity’s operation of the
Project on a year-to- date basis as of the end of each fiscal quarter, (ii) a balance sheet showing all
assets and liabilities of Company and Owner Entity relating to the Project as of the end of such
fiscal year, and (iii) during lease-up and operation, a rent schedule for the Project showing the name
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of each tenant, and for ¢ach tenant, the space occupied, the lease expiration date, the rent payable for
the current month, the date through which rent has been paid and the amount of the security deposit
held for each tenant,

ARTICLE ELEVEN

Miscellaneous

11.1  Confidentiality. The Members apree that in connection with the Company’s
development of the Project, they may learn or have access to certain confidential, patent,
copytright, business, trade secret, proprietary or other information of each other or third parties.
Each Member agrees to keep such information strietly confidential, and that this agreement
shall survive the dissolution of the Company.

11.2 Publicity. Each Member agrees that it shall not release any publicity or other
advertising materials associated with any phase of the development of the Project without each
other Member’s prior written consent, which shall not be unreasonably withheld, conditioned or
delayed.

11.3  Notice. All notices, requests, demands and other communications hereunder shall
be made in writing and shall be deemed to have been given if delivered by hand, registered ox
certified mail with return receipt, or nationally recognized overight delivery service to the
Members af the addresses set forth below:

If to WRHC Manager:
¢/o The NHP Foundation
122 East 42nd Street, Suite 4500
New York, NY 10168
With a copy to:
Carmody Torrance Sandak & Hennessey LLP
Attn; Gregg T. Burton, Esqg.
195 Church Street
New Haven, CT 06510
If to WRSHIIP:
West River Self-Help Investment Plan, LLC

P.O. Box 2958
New Haven, CT 06510
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With a copy to;

Rini & Associates
51 Elm Street, Suite 420
New Hawven, CT 06510

Any address may be changed by notice given to the Members, as aforesaid, by the party whose
~ address for notice is to be changed.,

11.4  Severability, The invalidity or unenforceability of any provision in this
Agreement shall not affect the other provisions hereof and this Agreement shail be construed in
all respects as if such invalid or unenforceable provision were omitted.

11.5  Interpretation. Choice of Law, Dispute Resolution. This Agreement shall be
interpreted and comstrued in accordance with the laws of the State of Connecticut The parties
hereby consent to personal jurisdiction and venue in the State of Connecticut , County of New
Haven, with respect to any action o proceeding brought in connection with this Agreement.
Except as otherwise specifically provided in this Agreement, the Members agree that any
dispute or controversy arising between them shall be submitted exclusively first to mediation
and if not resolved to final and binding arbitration to be held in Connecticut, in accordance
with the standard rules then in effect of the American Arbitration Association or such other
arbitration program as the parties shall agree in writing. All proncuns and any variations
thereof shall be deemed to refer to the masculine, feminine, neuter, singular, or plural as the
identity of the Person or Persons referred to may require. The captions of sections of this
Agreement have been inserted as a matter of convenience only and shall not control or affect
the meaning or construction of any of the terms or provisions hereof.

11.6 Limitation of Damages. Except as otherwise specifically provided in this
Agreement, the Members shall have no liability to each other, and in no event shall either
Member be liable to the other for any indirect, incidental, special, penal or consequential
damages, however caused, whether founded on contract, in tort (including negligence), srict
lLiability or otherwise.

11.7 Entire Agreement. The parties hereto agree that all understandings and
agreements heretofore made between them are merged in this Agreement, which alone fully
and completely expresses their agreement with respect to the subject matter hereof, There are
no promises, agreements, conditions, understandings, warranties, or representations, oral or
written, express or implied, among the parties hereto, other than as set forth in this Agreement,
and the Certificate of Organization. AH prior agresments among the parties are superseded by
this Agreement, which integrates all promises, agreements, conditions, and understandings
among the parties with respect to the Company and its property.

11.8 Termination, Revocation. Waiver. Modification or Amendment. No
termination, revocation, waiver, modification or amendment of this Agreement shall be binding

unless consented 1o in writing and executed by all the Members.
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11.6  Counterparts: Effective Date. This Agreement may be executed in multiple
counterparts, each of which shall be deemed an original and 2ll of which shall constitute one
agreement. The signatures of any party to a counterpart shall be deemed to be a signature to,
and may be appended to, any other counterpart. This Agreement is dated and shall be effective
among the parties as of the date first above written.

11.10 Binding Effect. This Agreement shall be binding upon, and shall inute to the
benefit of, the parties hereto and their respective successors, permitted assigns, heirs, executors,
administrators and legal representatives.

11.11 Further Assurances. Each of the parties hereto agrees to execute,
acknowledge, deliver, file, record and publish such further certificates, instruments, agreements
and other documents, and to take all such further action as may be required by law or deemed by
the Members to be necessary or useful in furtherance of the Company's purposes and the
objectives and intentions underlying this Agresment and not inconsistent with the terms hereof.

11.12 Waiver. No consent or waiver, express or implied, by any Member or Manager to
or of any breach or defauit by any other Member or Manager in the performance by any other
Member or Manager of his or her obligations hereunder shall be deemed or construed to be a
consent to or waiver of any other breach or default in the performance by such other Member or
Manager of the same or any other obligation of such Member hereunder, Failure on the
part of a Member or Manager to complain of any act or failure to act of any other Member or
Manager or to declare such other Member or Manager in default, irrespective of how long such
failure continues, shall not constitute a waiver by such Member or Manager of his or her rights
hereunder.

11.13 Additional Remedies. The rights and remedies of any Member or Manager
hereunder shall not be mutually exclusive. The respective rights and obligations hereunder shall
be enforceable by specific performance, injunction or other equitable remedy, but nothing
herein contained is intended to, nor shall it limit or affect, any other rights in equity or any rights
at law or by statute or otherwise of any party aggrieved as against the other for breach or
threatened breach of any provision hereof, it being the intention of this paragraph to make clear
the agreement of the parties hereto that their respective rights and obligations hereunder shall be
enforceable in equity as well as at law or otherwise,

11.14 No Reliance by Third Parties. The provisions of this Agrecment are not for
the benefit of any creditor or other Person other than a Member to whom any losses, debts,
claims, expenses or encumbrances are owed by, or who otherwise has any claim against, the
Company or any Member, and no creditor or other Person shall obtain any rights under this
paragraph or by reason of this paragraph, or shall be able to make any claim in respect of any
debts, liabilities, or obligations against the Company or any Member.
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IN WITNESS WHEREQF, the parties hereto have exccuted this Agreement effective as

of the date first above written.

{N5488512;7]

WRHC MANAGER, LLC

By: THE NHP FOUNDATICN, its sole member and
manager

- W

Name: Z-LHALD F. BURYST
Title: EED

WEST RIVER SELF-HELP INVESTMENT PLAN, LLC

& —
By: W /g’ AN
Title: %’.{ /{:ﬁ#
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Members

WRHC MANAGER, LLC

WEST RIVER SELF HELP
INVESTMENT PLAN LLC

{N5488512;7)

SCHEDULE A

Membership Initial Capital
Interest  Percentage Interest Account
65% 65% $65
35% 35% $35
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EXHIBIT 3

CERTIFICATE OF GOOD STANDING

Attached.



Secretary of the State of Connecticut
Certificate of Legal Existence

Certificate of Legal Existence Certificate

Date Issued: November 22, 2022

I, the Connecticut Secretary of the State, and keeper of the seal thereof, do
hereby certify, that the certificate of organization for the below domestic limited liability
company was filed in this office.

A certificate of dissolution has not been filed, and so far, as indicated by
the records of this office, such limited liability company is in existence.

Business Details

Business Name WEST RIVER HOUSING COMPANY LLC
Business ALEI US-CT.BER:1282726
Formation Date 08/22/2018

etk Pt

Secretary of the State

Business ALEI: US-CT.BER:1282726 Certificate Number: C-00069135
Note: To verify this certificate, visit Business.ct.gov
Page 1 of 1



Secretary of the State of Connecticut
Certificate of Legal Existence

Certificate of Legal Existence Certificate

Date Issued: November 22, 2022

I, the Connecticut Secretary of the State, and keeper of the seal thereof, do
hereby certify, that the certificate of organization for the below domestic limited liability
company was filed in this office.

A certificate of dissolution has not been filed, and so far, as indicated by
the records of this office, such limited liability company is in existence.

Business Details

Business Name West River Housing Company MM, LLC
Business ALEI US-CT.BER:2403309
Formation Date  12/15/2021

etk Pt

Secretary of the State

Business ALEI: US-CT.BER:2403309 Certificate Number: C-00069138
Note: To verify this certificate, visit Business.ct.gov
Page 1 of 1



EXHIBIT 4

EVIDENCE OF SITE CONTROL

The disposition of this property from the City of New Haven (Livable Cities) to the West River
Housing Company LLC is the matter of New Haven City Plan Application 1548-01 dated August
16, 2018. We then entered into a Memorandum of Understanding on October 23, 2019 under
CITY File Number: A19-1082 to have exclusivity to carry out due diligence for development. Due
to delays after the Pandemic and recent inflationary cost increases, the MOU was Amended in

October 25, 2021 (CITY File Number: A20-0522) and again on September 30, 2022 to extend our
use until April 28, 2023.

Excerpts of the New Haven City Plan Application 1548-01 are attached along with the above
reference MOUs and amendments.



MEMORANDUM OF UNDERSTANDING
CITY FILE NUMBER: A19-1082

This Memorandum of Understanding (“MOU”) is entered into as of the 23™ day of October, 2019 (the “Effective
Date”), by and between the City of New Haven, a municipal corporation organized and existing under the laws of
the State of Connecticut, with a mailing address of 165 Church Street, New Haven, Connecticut 06510 (the “City”}
and West River Housing Company, a Limited Liability Company organized and existing under the laws of the State
of Connecticut having a business address of 122 E 42™ Street, STE 4900, New York, NY 10168 {the “Potential
Developer”}.

BACKGROUND

The City is the owner of a parcel of land known as commonly known as Route 34, Parcel 1 located in New
Haven, Connecticut, consisting of approximately 4.4 acres (the “Property”) which City Property is shown on
Exhibit A attached hereto and made a part hereof.

The Potential Developer is a limited liability corporation that has entered into discussions with the City with
the intention of developing the Property as an affordable housing preoject containing approximately 57
residential units {the “Project”).

Accordingly, the City and the Potential Developer have agreed to enter into this MOU containing 2 period of
exclusivity for the Potential Developer to carry out such due diligence with respect to the Property as the
Potential Developer may consider necessary or desirable, to develop a detailed plan for the Project, to
determine sources of financing therefor and to carry out such other pre-development tasks as are
hereinafter described or as may be considered desirable. It is anticipated that once these pre-development
activities have been completed, the Potential Developer will present such plan to the City, so as to facilitate
{to the extent that such plan is acceptable to the City) the negotiation of legally binding agreements
between the City and the Potential Developer (which agreements would require review and approval by
the City’s Board of Alders} which would include (without limitation} a Development and Land Disposition
Agreement (the “Definitive Agreements”).

NOW THEREFORE, in consideration of the foregoing, it is agreed as follows:

1.

Term of MOU

(a) This MOU shall take effect as of the Effective Date and shall continue in full force and effect for a
period not to exceed twelve {12) months from the Effective Date expiring on October 24, 2020 (the
“Term”), whereupon this MOU shall automatically terminate and be null and veoid and of no further
force and effect without the need for any notice or other instrument of termination {the “Expiration
Date”).

{b) Notwithstanding the provisions of Section 1{a) above, this MOU shall automatically terminate upon
(i} @ mutual determination that it will not be possible to negotiate mutually acceptable Definitive
Agreements or {ii) the execution and delivery of the Definitive Agreements following approval of
the same by the Board of Alders or (iii) upon rejection of the Project by the Board of Alders.
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2. Exclusivity

For so long as this MOU remains in full force and effect, the City shall not enter into negotiations or
any other discussions concerning the development of the Property, or any part thereof, with any
party other than the Potential Developer or a designated affiliated entity thereof, provided that the
City may, with the express written approval of the Potential Developer, enter into discussions with
possible occupants of any portion of the Project.

3. Activities. During the Term:

(a) the Potential Developer shall, at its sole risk, cost and expense, undertake the tasks detailed in
Exhibit B attached hereto and made a part hereof.

{b) the Potential Developer and the City shall seek to negotiate mutually acceptable Definitive
Agreements which shall contain {without limitation} provisions concerning;

(i a mutually acceptable sale price for the City Property

(i) cooperation between the City and the Potential Developer concerning the acquisition of all
necessary permits and approvals for the Project;

{iii} the mutual vision for the Project including the provision of sufficient parking facilities and
prohibition of certain uses;

{iv) a minimum taxable period of thirty {30) years, subject to any as of right tax assessment deferral
programs;

(v) community outreach to be conducted by the Potential Developer;

(vi) design considerations, including City input with respect thereto, with a view (inter alia) to
ensuring sustainability as measured against Passive House Design Standards;

(vii)the Potential Developer’s obligation to carry out a traffic study and prepare an appropriate draft
traffic plan arising therefrom, containing suitable traffic demand management strategies;

{viii} a mutually acceptable minimum equity contribution by the Potential Developer; and

(ix} the Potential Developer’s obligation concerning Equal Employment Opportunity requirements,
Smali Business Construction Initiative requirements and Workforce requirements centered
around the Order of the Board of Alders dated February 6, 2012.

4. Access and Inspections.

{a} The City shall ensure that the Potential Developer and its designees and consultants are able to
obtain reasonable access to the City Property to perform such inspections and testing (including
environmental surveys) as deemed reasonably necessary by the Potential Developer. It is agreed
and understood that the Potential Developer shall provide its agents, employees, designees and
consultants with appropriate safety equipment for accessing the City Property, and that the
Potential Developer shall be responsible for causing any such party entering the City Property to
observe all applicable workplace safety rules and regulations. The Potential Developer shall obtain
and maintain (and shall cause its designees and consultants to obtain and maintain) general liability
insurance in a minimum amount of $1,000,000.00 per person and occurrence and $2,000,000.00 in
the aggregate, covering all activities at the City Property and naming the City as additional insured
on all such insurance policies. The Potential Developer agrees that all such activities shall be carried
out in such a manner as to cause as little disruption as possible to the surrounding area, that the
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City shall be afforded not less than Forty-eight {48) hours written notice of any proposed entry onto
the City Property containing reasonable details of the work to be performed and that no entry onto
the City Property by the Potential Developer {or by any party acting through er under the Potential
Developer) shall be permitted until such time as an appropriate Certificate of Insurance shall have
been delivered to the City.

(b} The Potential Developer hereby agrees to indemnify, defend and hold harmless the City, its
representatives, successors and assigns from any and all claims, damages, and other costs {including
reasonable atterneys fees) arising out of or related to its activities or the activities of its employees,
contractors or subcontractors at the City Property provided that such indemnity shall not extend to
any such claims, damages, or cther costs arising out of the willful or negligent acts or omissions of
the City, its agents or employees. This indemnification herein shall survive the termination of this
MOU.,

5. Notices. Any notices required hereunder shall be sent by certified mail, return receipt requested as
follows:

If to the City:
Serena Neal Sanjurjo
Executive Director, the Livable City Initiative
The City of New Haven
165 Church Street, 3rd Floor
New Haven, CT 06510

With a copy to:
Corporation Counsel
The City of New Haven
165 Church Street, 4th Floor
New Haven, CT 06510

If to the Potential Developer:
Woest River Housing Company, LLC
Richard F. Burns, President and CEQ
The NHP Foundation
122 East 42M Street, Suite 4900
New York, NY 10168

With a copy to:
Anthony Dawson, President
West River Self Help Investment Plan LLC
1324 Chapel Street
New Haven, CT 06511

Initial Date




N WITNESS WHEREOF, the Parties have executed and delivered this MOU, which may be executed in
counterpart, each of which shall be deemed an original and all of which, when taken together, constitute one
and the same document, as of the day and date first above written.

CITY OF NEW HAVEN

Serena Neal Sanjurjo
Executive Director

WEST RIVER HOUSING COMPANY, LLC

Richard F. Burns
President, Duly Authorized

Initial Date
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EXHIBIT A
City Property

Saidt premises consiat of those quEipecrtai parcels of lad sitaated i iite Town of New Haven, County
of New Hiven and State of Conneeticut, containing o ota) of 27 63 acres, mote ot less, wnd mors paticuiarly
stiown on a map to be filed in the New Haven Town Clark's Otfice entitled, “TOWN OF NEW HAVEN MAP
SHOWING TRANSEER OF CUSTODY AND COXTROL T THE STATE OF CONNECTICUT
DEPARTMENT OF ECONUMIC AND COMMUNITY DEVELOPMENT BY THE STATE OF
CONNBECTICUT DEPARTMENT OF TRANSPORTATION NORTH FRONTAGE ROAD & LIGION
AVENLE FROM FLLA T. GRASSO 3QULEVARD EASTEREY TO ROUTE 34 EXPRESSWAY SCALL
T = 40" MAR, 2003 ARTIUR W. GRULIN, PE. CIHIHY ENGINEER ~ BUREAU OF ENGINEERING AND
HIGHWAY OPERATIONS™ TOWN NO. 92, PROJ NO. 156-79, SERIAL NO. 568, SHEET N8OS, i-0,
honeded aixd descnibed 23 follows:

PARCEL 1: situnled on the noriherly side of Logion Avenue, containing 4.20 acres, mord o Jesa,

SOUTHERLY

SOCTHWESTERLY

WESTERLY

NORTHWESTERLY

NORTHERLY

NORTHEASTERLY

EASTERLY

SGUTHEASTERLY

by Legion Averiue, & oml disiance of 506 Feel, more or loss, by a line dusigasted
CPRANSFER LINE & PROPOSED STREBYT LINE”, a8 shown ol subl mep,

by €F Roww 34 & 30 - Elle 7. Grasso Boulewars af the interseetion of Fegicn
Avene, 54 lest yrore or less, by a fime designmed “TRANSFER LINS &
PROVOSELD STREEY LINE”, v showi on suid map,

by said CT Rowte 34 & 10 ~ Ella T Grasso Boulevard, # tota} distance of 201
feot, mare or less, by & fine designated “TRANSFER LINE & PROPUSED
HIGHWAY LINE™, a8 sisows oa sauf inap;

by said CT, Route 34 & 10 - Etis T Grasse Boufevard e inferseetion of 5.1
76 - Nowh Frowage Road, 61 feer, more or less, by » hme designuied
*“TRANSEFR LINE & PROPOSED HIGHWAY LINE", as shown o said map;

by 504 76 - North Frontuge Rowd, 650 [te, mowe or less, by & line designated
“TRANSFER LINE & PROPOSED HIGHWAY LINE", us shown on said map;

hy said 8.R. 706 « North Fromage Roud at the fnersection of Tyler Srreat, 46 fagt,
more or less, by 4 bEne designwied “TRANSTER LINE & PROPOSED
PHEGHWAY EINET, as thows on skl map:

by said Tyler Swewr, 183 feel, inore or less, by a fine destgnaied “TRANSFER
LIWE & STREET * INE™, ag showm on said map;

by smid Tyier Sireet af the intsréiestion of Legion Avenve, 54 foet, more or kesy, hy
a binte denpmated "TRANSFER LiNT & PROPOSTD STREET LEVE™, w shown
sa said 1rap;

Initial

Date




EXHIBITB
Preliminary Tasks

Order Phase | Environmental Testing update®

Concept Plan*:

Passive House Design Standards Compliance Plan
Order Traffic Study to include TRAFFIC DEMAND MANAGEMENT STRATEGIES

Draft Parking Plan
Concept Plan Elevation Rendering

Interview Possible Financing Sources for Initial Feedback and Interest*

Complete Concept Plan*

* indicates such task(s) has already been completed

Initial

Date




AMENDMENT NO. 2 TO THE
MEMORANDUM OF UNDERSTANDING BY AND BETWEEN
THE CITY OF NEW HAVEN AND
WEST RIVER HOUSING COMPANY

This Amendment No. 2 (this “Amendment”) to the Memorandum of Understanding (“MOU”) is entered
into effective the 30th day of September, 2022, by and between the City of New Haven, a municipal
corporation organized and existing under the laws of the State of Connecticut, with a mailing address of
165 Church Street, New Haven, Connecticut 06510 (the “City”") and West River Housing Company LLC, a
limited liability company organized and existing under the laws of the State of Connecticut having a
business address of 122 E 42™ Street, STE 4900, New York, NY 10188 (the “Potential Developer™).

BACKGROUND

L The City is the owner of a parcel of land commonly known as Route 34, Parcel 1 located
in New Haven, Connecticut, consisting of approximately 4.4 acres (the “Property’) which City Property is
shown on Exhibit A attached hereto and made a part hereof.

II. The City and the Potential Developer entered into a certain Memorandum of Understanding
on July 28", 2021, as amended by Amendment No. 1 to the Memorandum of Understanding effective April
28, 2022 (as amended, the “MOU”), the term of which is set to automatically expire on September 30,
2022.

III. The City and the Potential Developer desire to extend the term of the MOU to allow the
City and the Potential Developer to finalize the Disposition Agreements (as defined in the MOU).

NOW THEREFORE, in consideration of the foregoing, the City and Potential Developer mutually agree to
amend the MOU as follows:

1. All capitalized terms used but not defined in this Amendment shall have the respective meanings
ascribed to such terms in the MOU.

2. The Term of the MOU is hereby extended to April 28, 2023.

3. Except as hereby expressly modified, the MOU shall continue upon the same terms. conditions and
understanding as specified therein.

[Signatures to Follow]

{N5871671} 1



IN WITNESS WHEREOF, the Partics have executed and delivered this Amendment No. 2 to
Memorandum of Understanding, which may be executed in counterpart, each of which shall be deemed an
original and all of which, when taken together, constitute one and the same document, as of the day and
date first above written.

CITY OF NEW HAVEN
MPL

Michael Piscitelli

Economic Development Administrator

WEST RIVER HOUSING COMPANY, LLC
By: West River Housing Company MM LLC
Its Managing Member
By: WRHC Manager LLC
Its Managing Member
By: The NHP Foundation
Its Member

By:

Scott Barkan
Senior Vice President

{N5871671} 2



IN WITNESS WHEREOF, the Parties have executed and delivered this Amendment No. 2 to
Memorandum of Understanding, which may be executed in counterpart, each of which shall be deemed an
original and all of which, when taken together, constitute one and the same document, as of the day and
date first above written.

CITY OF NEW HAVEN

Michael Piscitelli
Economic Development Administrator

WEST RIVER HOUSING COMPANY, LLC
By: West River Housing Company MM LLC
Its Managing Member
By: WRHC Manager LLC
Its Managing Member
By: The NHP Foundation
Its Member

By :_-_?' Sl
Scott Barkan
Senior Vice President

{N5871671} 2



Exhibit A
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AMENDMENT NO. 1 TO THE
MEMORANDUM OF UNDERSTANDING BY AND BETWEEN
THE CITY OF NEW HAVEN AND
WEST RIVER HOUSING COMPANY
CITY FILE NUMBER: A20-0522

This Amendment No. 1 to the Memorandum of Understanding (“MOU”) is entered into effective the 25" day of
October, 2020 (the “Effective Date”), by and between the City of New Haven, a municipal corporation organized
and existing under the laws of the State of Connecticut, with a mailing address of 165 Church Street, New Haven,
Connecticut 06510 (the “City”) and West River Housing Company, a Limited Liability Company organized and
existing under the laws of the State of Connecticut having a business address of 122 E 427 Street, STE 4900, New
York, NY 10188 (the “Potential Developer”).

BACKGROUND

[. The City is the owner of a parcel of land commonly known as Route 34, Parcel 1 located in New Haven,
Connecticut, consisting of approximately 4.4 acres (the “Property”) which City Property is shown on Exhibit
A attached hereto and made a part hereof.

Il. The Potential Developer is a limited liability corporation that has entered into discussions with the City with
the intention of developing the Property as an affordable housing project containing approximately 57
residential units (the “Project”).

lll. The City and the Potential Developer entered into a certain Memorandum of Understanding on October 23,
2019 (the “MOU”") wherein the Potential Developer was afforded a twelve (12) month period of exclusivity
to carry out such due diligence with respect to the Property as the Potential Developer may consider
necessary or desirable, to develop a detailed plan for the Project, to determine sources of financing
therefor and to carry out such other pre-development tasks as are hereinafter described or as may be
considered desirable.

IV. The Potential Developer has commenced its due diligence, development of a detailed plan for the Project
and identification of funding sources among other pre-development tasks.

V. The MOU is set to automatically expire on October 24, 2020.

VI. Accordingly, the City and the Potential Developer have agreed to extend the MOU thereby affording the
Potential Developer an additional period of exclusivity to continue such due diligence with respect to the
Property as the Potential Developer may consider necessary or desirable, to finalize a detailed plan for the
Project, and identify and secure sources of financing therefor and to carry out such other pre-development
tasks as are hereinafter described or as may be considered desirable. It is anticipated that once these pre-
development activities have been completed, the Potential Developer will present such plan to the City, so
as to facilitate (to the extent that such plan is acceptabie to the City) the negotiation of legally binding
agreements between the City and the Potential Developer (which agreements would require review and
approval by the City's Board of Alders) which would include (without limitation) a Development and Land
Disposition Agreement (the “Definitive Agreements”).

NOW THEREFORE, in consideration of the foregoing, the City and Potential Developer mutually agree to amend the
MOU as follows:

Initial\}/;Z? Date r’ci/.z'ﬁ/&"




1. Term of MOU

(@) This MOU shall take effect as of the Effective Date and shall continue in full force and effect for a
period not to exceed twelve (12) months from the Effective Date expiring on October 24, 2021 (the
“Term”), whereupon this MOU shall automatically terminate and be null and void and of no further
force and effect without the need for any naotice or other instrument of termination (the “Expiration
Date”).

(b) Notwithstanding the provisions of Section 1(a) above, this MOU shall automatically terminate upon
(i) a mutual determination that it will not be possible to negotiate mutually acceptable Definitive
Agreements or (ii) the execution and delivery of the Definitive Agreements following approvai of
the same by the Board of Alders or (iii) upon rejection of the Project by the Board of Alders.

2. Except as_hereby expressly maodified, the MOU shall continue upon the same terms, conditions and
understanding as specified therein.

Signatures to Follow

Initial té;z/g Datef"a(ﬁﬁ-/fa’



IN WITNESS WHEREGQF, the Parties have executed and delivered this MOU, which may be executed in
counterpart, each of which shall be deemed an original and all of which, when taken together, constitute one
and the same document, as of the day and date first above written.

CITY OF NEW HAVEN

Serena Neal Sanjurjo
Executive Director

WEST RIVER HOUSING COMPANY, LLC

Richard F. Burns
President, Duly Authorized

Initiat?! 4" Date’ "/‘:} 3/6?1-‘-




EXHIBIT A
City Property

Said premises comsist of st aEEFccriam parcels of lend sitaated in the Town of New Haven, County
of New Hzven and Stare of Connecticut, conkuining a tetal of 27.6% acres, more o less, and more partielarly
shesn on 2 map fo be fiked i the New Haven Tows Clark’s Office entithed. “TOWRN OF NEW HAVEN MAP
SHOWING TRANSEER OF CUSTODY AND CONTROL TO THE STATE OF CONNECTICUT
DEPARTMENT OF ECONOMIC AND COMMUNITY DEVELOPMENT BY THE STATE OF

| CONNECTICUT DEPARTMENT OF TRANSPORTATION NORTH FRONTAGE ROAD & LEGION
3\ AVENUE FROM BLLA T. GRASSS S8CULEVARD EASTERLY TO ROUTE 14 EXPRESSWAY SCALE
4 7= 40* MAR 2003 ARTUUR W, GRUIIN, PE CHIEF ENGINEER ~ BUREAU OF ENGINEERING AND
lf'" HIGHWAY COPERATIINST. TOWN NO 22, PROJ. NO. 136-79, SERISL NG, 68, SHEET KOS, 16,
" bouaded and deacribed a5 folows:
=
22 PARCEL 1: siruated on the noriberdy side of Logion Avenue, containing 3.20 acres, move o7 less;

SOUTHERLY by Legion Avenue, 2 toal dimtance of 608 Reel, more ov less, by o line dusignated
S“THANSFER LINE & PROPOSED STREET LINE™, ay shows ot said meap;

SGUTHWESTERLY by OF. Roure 34 & i — Elle T. CGrasso Boulevard a the imessection 9f Legion
Avenue, 84 feel, more or less, by a fime designued "THRANSFER LINE &
PROPOSED STREET LINE", & shown on suid moap

WESTERLY hy seid CT. Rouse 34 & 10 - Ella 'if-'{".ﬁfmm Boulevasd, 3 ot distamee of 207
feet, more or less, by 2 Hne desigeated "TRANSFER LINE & PROPOSED
HICHWAY LINE™, as showe on suid map; .

NORTHWESTERLY by swid CT. Route 34 & 16 - Elia T. Grasso Boulevard ot the intersection of 5.4
F36 — Nowh Fronpge Hosd, 51 feet, more or Jess, by a line desipnated
“TRANSFER {INE & PROPOSED BRIGHWAY LINE”, as shown ar said map;

NORTHERLY by 3.1, 706 — North Fronlsge Read, 659 feet, more ¢ Tess, by & lins designated
CTRANSFER LING & PROPOSED HICHWAY LINE", 25 shown on said map;

NORTHEASTERLY By said SR T06 - Narth Frontage Road af the Zuersection of Tyler Swest, 46 fung,
wore or Wss, by a Dne designated “TRANSFER LINE & PROPOSED
HIEGHWAY LINE" as shown onsand map:

BASTERLY by zeid Tyler Suver 183 fier, more or joss. by a fing desigrated “TRANSFER
LINE & STREET * IWE™, a3 showys on s=id map;
SGUTHEASTERLY T said Tyier Sirset a1 the inteesectdon of Legion Avenus, 54 feel, more or lesy, by
a Bre dedipraded “TRANSFER LINF & PROPOIED STREET LEVE", 2 shown
oa safd B
4
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EXHIBITB
Preliminary Tasks

Order Phase | Environmental Testing update
Concept Plan:

e Passive House Design Standards Compliance Plan
Order Traffic Study to include TRAFFIC DEMAND MANAGEMENT STRATEGIES

Draft Parking Pian
e Concept Plan Elevation Rendering

Interview Paossible Financing Sources for Initial Feedback and Interest

Complete Concept Plan

Initial /‘7} Date /(/2<)--/Z( £




MEMORANDUM OF UNDERSTANDING
CITY FILE NUMBER: A19-1082

This Memarandum of Understanding {"MOU") Is entered Into as of the 23" day of October, 2019 (the “Effective
Date”), by and between the City of New Haven, a municipal corporation organized and existing under the jaws of
the State of Connecticut, with a mailing address of 165 Church Street, New Haven, Connecticut 06510 (the “City”}
and West River Housing Company, a Limited Liability Company organized and existing under the laws of the State
of Connecticut having a business address of 122 E 42™ Street, STE 4900, New York, NY 10168 (the "Potential
Developer”).

BACKGROUND

I, The City is the owner of a parcel of land known as commonly known as Route 34, Parcel 1 located in New
Haven, Connecticut, consisting of approximately 4.4 acres (the “Property”} which City Property is shown on
Exhibit A attached hereto and made a part hereof,

li. The Potential Developer is & limited liability corporation that has entered into discussions with the City with
the intention of developing the Property as an affordable housing project containing approximately 57
residential units (the "Project”).

il. Accordingly, the City and the Potential Developer have agreed to enter into this MOU containing a periad of
exclusivity for the Potential Developer to carry out such due diligence with respect to the Property as the
Potential Developer may consider necessary or desirable, to develop a detailed plan for the Project, to
determine sources of financing therefor and to carry out such other pre-development tasks as are
hereinafter described or as may be considered desirable. It Is anticipated that once these pre-development
activities have been completed, the Potential Developer will present such plan to the City, 5o as to facilitate
(to the extent that such plan is acceptable to the City) the negotiation of legally binding agreements
between the City and the Potentlal Developer (which agreements would require review and approval by
the City’s Board of Alders) which would include {without limitation) a Development and Land Disposition
Agreement (the “Definitive Agreements”).

NOW THEREFORE, in consideration of the foregoing, it is agreed as follows:

1. Termof MOU

(a) This MOU shall take effect as of the Effective Date and shall continue in full force and effect for a
periad not to exceed twelve (12} months from the Effective Date expiring on October 24, 2020 (the
“Term®), whereupon this MOU shall automatically terminate and be null and void and of no further
force and effect without the need for any natice or other instrument of termination {the “Expiration
Date").

(b) Notwithstanding the provisions of Section 1{a) above, this MOU shall automatically terminate upen
{i) a mutual determination that it will not be passible to negotiate mutually acceptable Definitive
Agreements or (ii} the exacution and delivery of the Definitive Agreements following approval of
the same by the Board of Alders or (lil) upon rejection of the Project by the Board of Alders,

witial_f§ & pate_L0/22(i¢



2. Bxclusivity

For so long as this MOU remains in full force and effect, the City shall not enter into negotiations or
any other discussions concerning the development of the Property, or any part thereof, with any
party ather than the Potential Developer or a designated affiliated entity thereof, provided that the
City may, with the express written approval of the Potentizal Developer, enter into discussions with
possible occupants of any portion of the Project.

3. Activities, During the Term;

{a) the Potential Developer shall, at its sole risk, cost and expense, undertake the tasks detailed in
Exhibit B attached hereto and made a part hereof.

{b) the Potential Developer and the City shall seek to negotiate mutually acceptable Definitive
Agreements which shall contain {without limitation) provisions concerning:

{i) amutually acceptable sale price for the City Property

{ii} cooperation between the City and the Potentlal Developer concerning the acquisition of all
necessary permits and approvals for the Project;

(ifi} the mutual vision for the Project Including the provision of suffictent parking facllities and
prohibition of certain uses;

(iv) 2 minimum taxable period of thirty (30} years, subject to any as of right tax assessment deferral
programs;

(v} community outreach to be conducted by the Potential Develaper;

(vi) design considerations, including City Input with respect thereto, with a view (inter alla) to
ensuring sustainability as measured against Passive House Design Standards;

(vil)the Potential Developer's obligation to carry out a traffic study and prepare an appropriate draft
traffic plan arising therefrom, containing suitable traffic demand management strategies;

{viii} amutually acceptable minimum equity contribution by the Potential Developer; and

(ix) the Potential Developer’s obligation concerning Equal Empioyment Opportunity requirements,
Small Business Construction Initiative requirements and Workforce requirements centered
around the Order of the Board of Alders dated February 6, 2012,

{a) The City shall ensure that the Potential Developer and its designees and consultants are able to
obtain reasonable access to the City Property to perform such inspections and testing {including
environmental surveys) as deemed reasonably necessary by the Potential Developer. It is agreed
and understood that the Potential Developer shall provide its agents, employees, tesignees and
consuitants with appropriate safety equipment for accessing the City Property, and that the
Potential Developer shall he responsible for causing any such party entering the City Property to
observe all applicable workplace safety rules and regulations. The Patential Developer shall obtain
and maintain {and shall cause its designees and consultants to obtain and maintain) general liablity
Insurance in @ minimum amount of $1,000,000.00 per person and occurrence and 52,000,000.00 in
the aggregate, covering all activities at the City Property and naming the City as additional insured
on all such insurance policies, The Potential Developer agrees that all such activities shalf be carried
out in such a manner as to cause as little disruption as possible to the surrounding area, that the

3 Init[al_& Damljlﬂ{_’ 1



City shall be afforded not less than Forty-eight {48) hours written notice of any proposed entry onto
the City Property containing reasonable details of the work to be performed and that no entry onto
the City Property by the Potential Developer {or by any party acting through or under the Potential
Developer) shall be permitted until such time as an apprapriate Certificate of Insurance shall have
been delivered to the City.

(b) The Potential Developer hereby agrees to indemnify, defend and heold harmless the City, its
representatives, successors and assigns from any and all claims, damages, and other costs {including
reasonable attorneys fees) arising out of or related to its activities or the activities of its employees,
contractors or subcontractors at the City Property provided that such indemnity shall not extend to
any such claims, damages, or other costs arising out of the willful or negligent acts or omissions of
the City, its agents or employees. This indemanification herein shall survive the termination of this
MOU.

5. Notlces. Any notices required hereunder shall be sent by certified mail, return receipt requested as
follows:

if to the City:
Serena Neal Sanjurjo
Executive Director, the Livable City Initiative
The City of New Haven
165 Church Street, 3rd Floor
New Haven, CT 06510

With a copy to;
Corporation Counsel
The City of New Haven
165 Church Street, 4th Floor
New Haven, CT 06510

If to the Potentlal Developer:
West River Housing Company, LLC
Richard F. Burns, President and CEQ
The NHP Foundatlon
122 East 42" Street, Suite 4900
New York, NY 101638

With z copy to:
Anthony Dawson, President
West River Self Help Investment Plan LLC
1324 Chapel Street
New Haven, CT 06511

iitat A G _oate \0f2/19



IN WITNESS WHEREOF, the Parties have executed and delivered this MOU, which may be executed in
counterpart, each of which shall be deemed an original and all of which, when taken together, constitute one
and the same document, as of the day and date first above written,

eal San '_
Executive Diractor

WEST RIVER HOUSING COMPANY, LLC

Richard F.I Burﬁs
President, Duly Authorized

e 83 patel 9[22/ 19



EXHIBIT A

mmmofmwmlmrwm in the Town of New Haven, Courty
m"‘ e v g W Ao mu w Waﬁ“m”" i, TN %‘%&“ﬁ‘“‘
L) I 1 entil

comn.m, 170 m srm

nh?mwmmc.& oommm wm:mmor
CONNECTICUT DEPARTMENT OF TRANSPORTATION m‘m maaa BOAD & LEGION
I, AVHENUE FROM SLLA T. GRASSO BOULEVARD EASTERLY TO ROUTE 14 EXPRESSWAY SCALE

¥ = 40" MAR, 2003 ARTHUR W, omm.r.s.cmmm ~ BUREAU OF ENGINEERING AND
HIGHWAY QPRRATIONS™ ‘FOWN NO. 92, PROJ. NO. 1367, SERLAL NO. 368, SUERT NOS. 1.6,
honaded and deacribed s fafows:

<
= PAHCRLT: situnted oo the aoviiverly iide of Legion Aveme, containing 4.20 acres, more or less;

SGUTIERLY by Leginn Averue, a wtal dinss of 668 feel, more or keny, by a lise Josignated
“TRANSFER LINE & PROPOSED STREET LINE™, ois shirwn on said map;

SOUTHWRSTHRLY by €T Roote 34 & 10 - Ella T, Grasso Bowleveed ol the intsceection of Lagion
Avcoue, 34 feet, moce or ks, by & Buo designaied VTRANSFER LINE &
PROVOSED STREET LINE", us sinswa on sid map:

WESTERLY by s2id CT Rowe 34 & 10 ~ Etla Tt Drasso Bouleverd, 3 tow] distutxee of 201
m.mwmh,ammmmmamomm
AIGHWAY LINE™, an thown on g} nsp;

NORTHWHSTERLY by sai CT. Route 34 & 10 - Etla T. Grasso Boalovard ui the huemsection of St
M6 - Rork Fromtage Rood, 81 oo, smuve or loss, by a fine designeiod
“*TRANSFER LINE & PROPOSED HICHWAY LAVE", xi shown on sid nmap;

NORTHERLY by S R. 706 - Nesth Frontsge Rued, 659 foat, move or fess, by 2 line dosignmees
PFRANSFER LINE & PROPOSED HIGHWAY LINE", a9 shuwn oo sald map;
NORTHEASTERLY by ash§ S, 206 - North Frontage Rond at the inareection of Tyler Stroet, 46 faxt,

mors or fest, dy B line desynmed “TRANSFER LINE & PROPOSED
HIGHWAY LINE™, as shown on said map:

BASTERLY by suid Tyler Swoet, 137 feos, more oF lons, by & fine ditignned “TRANSFER
LINE & STREET ¥ RNE™, sa awowy on s2id nongs;

SOUTHEASTERLY by snid Tyier Steeet a1 the interseotion of Legion Avenue, 34 fet, more ot tess, by
a tine dexijputed *“TRANSFER LINF & PROPOSED STREST LINE", 4a shown
on sald nuap;

5
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. EXHIBIT B _

Plelimingry iasis

Order Phase | Environmental Testing update*

Concept Plan*:

& Passive House Design Standards Compllance Plan

®  Order Traffic Study to include TRAFFIC DEMAND MANAGEMENT STRATEGIES
Draft Parking Plan
e Concept Plan Elevation Rendering

Interview Possible Financing Sources for Initial Feedback and Interest*

Complete Concept Plan*

* indicates such task{s) has already been completed

: lnlualBE_ Dat_ellz/};}/ ] ’



EXHIBIT 5

DEED/REAL PROPERTY COVENANTS

N/A. The development parcel is City owned land. Disposition of the parcel to West River
Housing Company LLC is the subject of New Haven City Plan Docket Number 1458-01




EXHIBIT 6

REAL PROPERTY TAX INFORMATION

N/A. The Property is owned by the City of New Haven.

West River Housing Company LLC owns no other real estate properties or interests in the City of
New Haven



EXHIBIT 7

PRELIMINARY DEVELOPMENT BUDGET

Attached.



CHFA DEVELOPMENT SUMMARY

PERMANENT SOURCES
Equity Capital / Grants [ Non-Debt |
$'s / Unit
Federal LIHTC Net Proceeds 44.4% $ 12,274,112 $219,181
Federal Home Loan Bank AHP 2.4% 650,000 $11,607
Energy Rebate 1.0% 277,118  $4,949
Developer Equity 4.5% 1,243,952  $22,213
EQUITY SUB-TOTAL 523% $ 14,445,182 $257,950
Financing
CHFA 1st Mortg. Loan 213% $ 5,900,000 $105,357
CHFA CMF Funding 54% $ 1,500,000 $26,786
CT Department of Housing 14.5% 4,000,000 $71429
City of New Haven 1.8% 500,000  $8,929
DOH GAP 4.7% 1,300,000 $23.214
FINANCING SUB-TOTAL 47.7% $ 13,200,000 $235,714
TOTAL SOURCES EIRIALZERE Y s493664
Funding Gap [ Sources less Uses ] ($3,484,658)
USES
$ / Unit
Construction Hard Costs 66.3% 20,645,441
Commercial Cost 0.3% 105,750
Const. Contingency 3.3% 1,014,726 $0
Architectural / Engineering 4.6% 1,424,262 $0
Finance and Interim Costs 7.8% 2,437,472 $0
Other Soft Costs [ Fees and Expenses ] 2.9% 903,237 $0
Developer Allow./Fee [ Overhead+Profit ] 7.3% 2,287,378 $0
Pre-Develop. Carrying Costs 0.0% - $0
Site Acquisition [Recognized ] 2.7% 840,000 $0
Capitalized Reserves 4.1% 1,290,473 $0
Recognized Lending Costs 99.4% $ 30,948,740 $0
Entity / Syndication / Other Costs 0.6% 181,100 $0
$ / Unit
TOTAL RESIDENTIAL USES 31,024,090
TOTAL COMMERCIAL USES 105,750
TOTAL USES $0

CHFA Underwriting
12/8/2022



CONNECTICUT
HOUSING FINANCE

AUTHORITY

May 7, 2021

West River Housing Company, LLC
Attn: Jamie Smarr, Vice President
122 East 42 Street, Suite 4900
New York, NY 10168

Re: Notice of Reservation of 2021 or 2022 Low-Income Housing Tax Credits
MLK/Tyler Street Family Housing, New Haven, Connecticut (the “Project”)
Project Number: CT-21-911

Dear Mr. Smarr:

The Connecticut Housing Finance Authority, a body politic and corporate
constituting a public instrumentality and political subdivision of the State of
Connecticut (the “Authority”) has approved a conditional reservation (the “Reservation”)
of 2021 or 2022 low-income housing tax credits (“LIHTC") from the Authority’s 2021
credit round in the amount up to $1,319,929 for 56 residential units to be located at
the Project. This Reservation is in accordance with the State of Connecticut Qualified
Allocation Plan adopted by the Authority and approved by the Governor of the State of
Connecticut on August 20, 2020 (the “QAP”} and is conditioned upon the components
of the Project set forth in the LIHTC application submitted to the Authority on behalf of
the Project (the “Application” and set forth, without limitation, on Exhibit A, attached
hereto and made a part hereof.

This is not a final LIHTC allocation, but solely the Reservation granted upon the
determination by the Authority’s Board of Directors and staff that the proposed Project
has complied with all the requirements of the QAP and all applicable federal faw and
regulations governing the Authority’s allocation and administration of LIHTC. The
Authority reserves the right to cancel and withdraw this Reservation if it determines
that (i) any of the conditions of this Reservation have not been met, (ii) the completion
of the proposed Project is not proceeding expeditiously or in accordance with the
schedule set forth in the Application, and/or (iii) if any of the other information or
assumptions contained in the Application have materially changed.

As a condition of this Reservation, CHFA shall commission a professional market
study to be paid for by the owner of the Project. If CHFA financing is also
contemplated for the Project, a CHFA-commissioned appraisal will also be required.
The appraisal and market study will be ordered upon receipt of a non-refundable

CT-21-911
LIHTC Eeservation Leiter



payment by the owner of the Project. The market study must be received by the
Authority no later than November 12, 2021 and the appraisal must be received and
reviewed by the Authority prior to any commitment of financing by the Authority’s
board of directors.

Enclosed is the draft Carryover Allocation Agreement and Extended Low-
income Housing Commitment Execution List for 2021 9% Allocations for your
review. A final version of the list, as well access to a Sharefile account to upload items,
witl be provided to you in the near future. Please review the list carefully and submit
items with adequate time for the Authority to review and approve (if required). Please
be prepared to have the items needed prior to issuance of the carryover aliocation
agreement submitted by November 2, 2021.

A subsidy layering analysis may also be required for mixed-finance public
housing projects and for newly constructed and rehabilitated structures which utilize
Project-Based Vouchers in conjunction with LIHTCs. The analysis is performed in
accordance with HUD Administrative Guidelines and must be completed by the
Authority prior to the closing of financing for the Project. [f the use of Project-Based
Vouchers from a local housing authority is incorporated into this transaction, please
contact CHFA to request a subsidy layering analysis. The completion of the subsidy
layering review by CHFA or acceptance by CHFA of a subsidy layering review performed
by another authorized entity will be required prior to the issuance of an Extended Low-
Income Housing Commitment.

In order to provide financial relief due to the unusual circumstances
associated with the COVID-19 public health crisis, CHFA is deferring the twenty-
five percent (25%) LIHTC servicing fee payment, customarily due with the return
of this letter, to now being due on or before the execution of the carryover
allocation agreement for the Project. The LIHTC servicing fee in the amount of
$105,594 will be due on or before the execution of the carryover allocation agreement
for the Project. All payments will be deemed earned by the Authority, when paid.

The failure to execute and return this Reservation letter cn or before June 1,
2021, will cause this Reservation to become null and void. This Reservation in no way
constitutes a commitment for debt financing by the Authority.

Sincerely, Acknowledged and Accepted by:
Joe Voccio Name: Tame, A SMace
Director, Multifamily Title: 5V P

Duly Authorized .
N;b{' Rwexr HOU‘mnb ﬁoNPana LC
5agzoz

CT-21-911
LIHTC Reservation Letter



Exhibit A

QAP Year:
Affordability Period:
Unit Set Aside:

Total Number of Units:
Total Points Earned:

1) Rental Affordability

o oo T

Supportive Housing Units

Households at or below 30% AMI
Household >30% and < or = 50% AMI
Mixed Income Housing

Preserves At-Risk Affordable Housing
Production & Preservation of Units
On-Site Resident Services Coordinator

2} Financial Efficiency & Sustainability

a.
b.

@ o op

Cost Effectiveness, Hard Costs

Credits Per Qualified Bedroom

Credit Equity < 50% of Total Uses
Other Permanent Funding Sources
Building Plans and Specifications =90%
Sustainable Design

Cost Effectiveness, intermediary Costs

3) Local Impact

"o a0 Ty

Priority Locations

Transit-Oriented Development

Family Developments

Signed Resident Participation Agreement
Historic, Adaptive Re-use or Brownfields Dev.
Located in a Qualified Census Tract

4} Opportunity Characteristics

a.
b.

Municipalities with <10% Deed-Restricted
Development in Area of Opportunity

5) Qualifications & Experience

a

b.
C.
d.

Experience of Sponsor/Applicant/General Partner
Developer/Sponsor Resources

Women and Minority Participation

Connecticut Based Contractor

6) SSHP Development

MLK/Tyler Street Family Housing - LIHTC Scoring Summary

2020

40 Years

14 units @30% AMI; 23 units @ 50% AMI;

7 units at 60% AMI; and 12 unrestricted units
56

68

220% of total units (12 units for homeless}
225% of qualified units

=240% of total units

220% of total units

No

Yes

Yes

No
Yes (incremental credits)
Yes
Yes
Yes
Solar PV and High-Performance Building Design
No

4 Criteria

Yes {mixed-use development)
Yes

No

No

Yes

No
Yes

Yes
Yes
Yes
Yes

No



CARRYOVER ALLOCATION AGREEMENT AND

EXTENDED LOW-INCOME HOUSING COMMITMENT

EXECUTION LIST

FOR 2021 9% LIHTC ALLOCATIONS

Rev. 3/26/2021

ESTIMATED INITIAL CLOSING DATE: XX/XX/XXXX

DEVELOPMENT NAME:
DEVELOPMENT ADDRESS:
CHFA DEV. NO.: CT-XX-XXXX
OWNER:

ARCHITECT:

GENERAL CONTRACTOR:
CHFA LEGAL:

CHFA UNDERWRITER:

CHFA TECHNICAL SERVICES:

CHFA BOARD RESOLUTION DATE:

requirements outlined in Board
Resolution for reservation of

Item Respousible | Responsible |  CHFA CHFA Comments
For To Approved | Received
Delivery Approve/
Finalize
ltems needed prior to issuance of:
CARRYOVER ALLOCATION Tedckdd dodewdk wiedhd kb O DT T T T T T EE L e
AGREEVMENT
Executed Reservation Letter bl e On file ai CHF.A
UNDERWRITER

Satisfaction of additional FITHER CNDERRITER {f applicable

commitments for your

development sources

LIHTCs
Market Analysis Acceptance S CHEA CHFA commissioned marke! analysis
UNDERWRITER | UNDERWRITER required
Property Appraisal Pe— CHFA i atza:'fable; profects with acquisition
UNDERW RI 1K credits ondy
Latest project model (ConApp) * OWNER e wRITER CHFA nuse b‘e notified of. arfaf approve,
any changes. increases or additions (o the
project sources and uses of funds
H H OWMER CHFA
A 31gr_1ed anc! notarized UHDERWRITER
letter informing CHF A
of any material changes
to the approved
application, if any
i H UWNER CHFA
Copies of firm financing LNDERWRITER

i

@ CONNECTICUT
I} HOUSIKG I_:llNr\Nf.lt

THORITY




Item Responsible | Responsible | CHFA CHFA Comments
For Te Approved | Received
Delivery Approve/
Finalize
8. Plans & Specifications {100% J—— R Iif available
Complete) OWMER SERVICES
9. Environmental Site Assessment owNER P If avaifable (allow 7-10 weeks for CHFA
& Hazardous Materials reports SERVICES 3" party review)
10. Draft of General Construction - S aTich Altaw time for CHFA o review and
Contract SERVKCES comment on draft before being finalized
11. A certification ofprOJect funding CHFa
it accordance with the OWNER LMDERWRITER
requirements of Section 1.42-
17¢a)(3)i) of the Treasury
Regulations *
12. | General [nformation Sheet * OWNER Ly Form attached
13. Property Roster* GWNER - Form attached
P CWNERs
14, Legal Description{s)* i APRALL L
I'NDERWRITER
IS. | Remit payment for the amount OUNER UNDERWITER
owed towards the Tax Credit
Servicing Fee*
16. | A summary of the Developments OWNER i
Reagonably Expected Basis *
17. Owner Legal Entity OWNER T
Organizational Chart* CHFA UMDERWRITER
UNDERWRITER
18. QOwner Legal Certificates* — o L'e:‘.ffica{fo_rlv of legal ex:'f'fence throngh the
CHEA LNDERWRITFR Siate of Connecticut Secretary of Stare
UNDERWRITER 2
website is accepiable
19. GP/ Managing Mem_ber or - . Verification of legal existence through the
Manager Legal Certtficates® i A | LNDERWHTER State of Connecticut Secrerary of State
g website is acceptabie
20. Artic.les oforga.niz.ation {LLC) or CWNER .
Cerdificate of Limited Partnership
(LP} or ather*
21. Other Items
lteras needed prior to issuance of:
EXTENDED LOW INCOME ARAFARFR | wkEARE | AuRAARL Rk ok dok doRdOR KRRk R R R Rk R
HOUSING COMMITMENT
22. | Executed Carryover Allocation i iy CNDAATER On file ar CHIFA
Agreemenl UNDERWRITER
23. | Property Appraisal R CHFA Projects with acquisition crediis only
UNDERWRITER. UNDERWRITER
24, Latest project model (ConApp) OWHER UNDERWRLTER
25. | Updated Project Schedule OWNER NDERITER Form attached
26. Subsidy Layering Review - i, {f applicable
LMNDERWRITER L MDERWRITER
27. | Income Averaging Minimum Sct- puisiogd D WRITER Income Averaging projects only: vefer io
Aside Requirements UNDERWRITER CHFA LIHTC Guidelines for
requiremenis
A

Y| CONNECTICUT
I HOUSING IINAMNCE

ALTIIERIT Y




tem Responsible | Responsible |  CHFA CHFA Comments
For To Approved | Received
Delivery Approve/
Finalize
28, Final ALTA Survey OWNER CHFA TECH Post-closing is acceplable
SERVICES/ CHIA
LEGAL
29. Plans & Specifications ( [00% ARCINTECT # CHFA TECH
Complete) OWNER SERVICLS
30 Environmental Site Assessment ONNER CHFA TECH Allow 7-10 1weeks for CHFA 3% paryy
& Hazardous Materials reports SERVICTS review
a,  CHFA 3 party review
complete and finalized
. PWHER LECAL ClFA TECH
31. Transfer Act Opinion Letter SERVICLST ChaFA
LEGAL
32 Final GC Construction Contract OWNER J P Aflow time for CHFA to review drafi for
GENERAL SERVICES conment before heing finalized
COMTRACTOR _
33. Final Architect Agreement R el Aflow time for CHFA to review draff for
comment before being finalized
34. | Construction Progress Schedule/ CWNER S CHFA TECH
Project Timelable with Major cENERAL SERVICES
Milestones '
335. Project Cost Summary CWNER N Altow time for C HE»'I fo review draft for
GENERAL SERVICES comment before being finalized
COMTRACTOR
36. Exploded Trade Payments — Allow time for CHFA 10 review drafi for
Breakdown GENERAL CHFA TECH commeni before being finalized
CONTRACTOR SERVICES
37. | Building Permit(s) R o ey
GEMERAL SERNVICES
{OMTRACTOR
38. 100% Payment and Performance — CHFA TECH
Bonds GENERAL SERVICES
CONTRACTOR
39. | Evidence ofGo‘vcmmenta.I P aonay
Approvals/Zoning Compliance OWNER LEGAL SERVICES
4 H H CPWIRER / . . i .
40. Confirmation of Pre-certlﬁcauon e AL CHEA TECH For fitture Passive House Profects
by PH1 or PHUIS CONTRACTOR SERVICES
41. | Limited Parinership Agreement or ™ CHPA LEGAL Post-closing acceptable
Operating Agreement & all
amendments
42. | Owner Legal Certificates J—— CHEA i*’er.-'ﬁcatwf of legal existence through the
CHFA UNBERWRITER State of Ceannecticut Secreiary of Stale
URDERWRITER - B
website is acceptable
43. GP/ Managing Member or OWNERS chEA Verification of fegal existence throngh the
Manager Legal Certificates CHFA UNUDERWRITER Sune of Connecticut Secretary of Srate
UNDERWRITER 7
website is acceplable
44, Project A‘rchitect Field GENERAL CHPAPECH Post-closing. A{om{dy reports  should
Observation Reports CONTRACTOR SERVICES inclide the prejeci's percent complete.

Copies should be emailed 1o "HFA Tech
Services and Corinne  Nocida ar
Corinne nocidatichfa.org

8w,

@ CONNECTICUT
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Item Responsible | Responsible | CHFA CHFA Comments
For To Approved | Received
Delivery Approve/
Finalize
Items needed prior to issuance of
(CHFA Perm Loan Only): Al dek KAk Fekdedkkk I T TR RS PRI L L L 2
TAKEOQOUT AGREEMENT
42. | Final ALTA Survey & Project OWHER E A
Flood Certification LEGAL
43 Building Permit(s) RS I L Required prior to issuance of ELIHC
44, gz!era]l)(]?ontractor's Affirmative | OWAEMOEIERAL | OFERICER
10N 'lan
45 Permanent Loan Commitment Cpa LEGA | CHPALEGAL
{Rate Lock)
46. Takeout Agreement CHFA LEGAL/ CHFA LEGAL
OWMER LEGAI
47. slc-:;rfrng:t Loan Morigagee Title OWNER LEGAL CHFALEGAL
48. | Mortgagor Limiteq Partnership omERLEGAL IRaciFA LBGAL? Required prior to issuance of ELIHC
Agreement/Operating Agreement OWNER CHFA
UNDERWRITER
49 CHFA Asset Management OWNER o Form of to be reviewed/approved by
Plar/Policy Requirements: UNDERWRITER/ CHFA
1. Morigagor Affirmative MANAGER
Action Policy/ Statement
2. Management Plan
3. Tenant Selection Plan
Fair Housing Marketing Plan
50. | Extended Low-Income Housing CHEA LEGAD e 1
Commitment
51. | Payment of Permanent Loan Fees CiaEs B VATLER Reguired no later than construction
(Loan Origination, Forward closing
Standby Fee & Forward Good
Faith Deposit)
52. | MFaSys Tetm Sheet to Finance onialh o || DERRRTER CHFA internal document; required no

fater than construction closing

i
AN

Fﬂ

CONNECTICUT

HOUSING FINANCE
AJTHORITY




GENERAL INFORMATION SHEET
FOR
CHFA CARRYOVER ALLOCATION AGREEMENT
(Please note that this form does not constitute a commitment of any kind
for an allocation of low income housing tax credits)

Development Name:
Development Address:

Number of Buildings:
Building Addresses:

Building Election per Sections 42(e) and 42(h){(1}(E) of the Code:
O Newly Constructed
O Existing Rehabilitation
O Substantial Rehabilitation

Prior Acquisition of Site/Acquisition Credits: Yes U Noll

Request CHF A to perform Subsidy Layering Review? Yes O3 Nold
(If yes, obtain Subsidy Layering Review checklist from CHFA)

Owner Legal Entity:
Owner Legal Entity State of Organization:
Owner’s Address:
Owner Legal Entity Signature Block:

(fegal entity name)

By:

(general partner or managing member or manager)

By:

Name:
Title:

Owner Legal Entity Tax iD Number:
Estimated Placed —In-Service Date(s):

Reasonably Expected Total Eligible Basis: $
Atrach a summary of the Development ’s Reasonably Expected Basis. The official 10% Test, as required by the
Carryover Allocation, is due within twelve (12) months from the Date of Allocation. The cost test must be
unqualified, conducted in accordance with generally accepted auditing standards, and certified by an attorney
or certified public accountant stating that the 10% iest seft forth in Section 1.42-6 of the Treasury Regulations

has beent mel.

L
My
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Schedule A

Property Roster

Building
Number

BIN
(To be [ssued
by CHFA
Upon Receipt)

Property Address

[Anach specific description as
Schedule 4-1 if no street address]

Expected
Placed [n Service
Date

EAH

@ CONNECTICUT
] HOUSING FINANCE

ALTHORITY



Updated Project Schedule

Proposed Initial Closing Date

Construction Start Date

Estimated 50% Completion

Estimated 90% Completion

Construction Completion

Estimated LIHTC Placed-In-Service Date

Lease-up Start

Sustaining Occupancy

@ CONNECTICUT
| HOUSIMG FIMNANCE

AUTHORITY



P STATE OF CONNECTICUT  _« m’

Ned Lamont DEPARTMENT OF HOUSING Seila Mosquera-Bruno
Governor Commissioner

December 17, 2021

Jamie Smarr, Vice President

National Housing Partnership Foundation
d/b/a West River Housing Company, LLC
122 E. 42" Street, Suite 4900

New York, NY 10168

Re: MLK/Tyler Street Family Housing (the “Project”)
Dear Mr. Smarr:

| am pleased to provide you with a summary of the specific terms and conditions under
which the State of Connecticut, acting by and through the Department of Housing
(“DOH”) expects to provide financial assistance for the Project.

This term sheet is not an agreement to provide the financial assistance described herein.
DOH shall not be obligated to provide such financial assistance unless and until an
assistance agreement between DOH and your organization (the “Assistance Agreement’)
has been fully executed and all other closing requirements have been satisfied.

You may wish to consult your legal counsel regarding the terms, conditions and
contracting requirements set forth herein.

If the terms, conditions and contracting requirements set forth herein are acceptable to
you, please sign this letter where indicated below and return to your project manager
within 14 calendar days. Your project manager is: Lisa Poirier. If you have any
questions regarding this matter, please contact your project manager at
Lisa.Poirier@ct.gov or (860) 270-8255.

Sincerely,

Seila Mosquera-Bruno

Commissioner

cc: Miguel Rivera, Director

Agreed to and Accepted By:
West River Housing Company, LLC

Signed By:

Name: Jamie Smarr Date
Its: Vice President

505 Hudson Street | Hartford, CT 06106 | www.ct.gov/doh



Project Name: MLK/Tyler Street Family Housing
Project Number: FX210930050

1. FUNDING COMMITMENT: Subject to the terms and conditions set forth herein,
the State of Connecticut (the “State”), acting by and through the Department of Housing
(the “Agency”) or a successor state agency, expects to provide the financial assistance set
forth in Section 4 below (the “Financial Assistance”) for the MLK/Tyler Street Family
Housing project (the “Project”) to West River Housing Company, LLC existing pursuant
to the laws of the State of Connecticut or an affiliated entity approved by Agency, at its
sole discretion (the “Sponsor™).

2. PROJECT DESCRIPTION: The Project is located on a portion of Tyler Street in
the City of New Haven (the “Property”). The Project includes new construction
comprising a total of fifty-six (56) residential units, one, two and three bedrooms of
which forty-four (44) (the “Affordable Units”) will be subject to the affordability
restrictions as described in Section 8 below. This redevelopment project will reach
families and individuals at or below 60% AMI.

3. SOURCES AND USES OF FUNDS:

Agency Financial Assistance $ 4,000,000
Private Debt $ 6,211,486
Federal LIHTC Net Proceeds $12,010,799
Energy Rebates $ 266,097
GP Loan $ 617,475
City of New Haven $ 950,000
Capital Magnet Opportunity Fund $ 574431
FHLB AHP Program $ 650,000
Deferred Developer Fee $ 464,718
TOTAL $ 25,745,006
USES OF FUNDS
Construction Hard Costs $17,975,588
Construction Contingency $ 1,272,799
Architectural/Engineering $ 1,045,327
Finance and Interim Cost $ 771,915
Soft Costs (Fees and Expenses) $ 500,828
Developer Allowance/Fee $ 2,287,378
Site Acquisition $ 240,000
Entity & Syndication Cost $ 229,655
Capital Reserves $ 1,105,252
TOTAL $ 25,745,006

Version Revision 06/10/2020



Project Name: MLK/Tyler Street Family Housing
Project Number: FX210930050

4. FINANCIAL ASSISTANCE:

Sponsor: West River Housing Company, LLC or an affiliated entity
approved by the Agency, at its sole discretion

Statutory Authority: Affordable Housing (aka “Flex”) Program CGS § 8-37pp

Amount: $4,000,000

Type: Loan

Term: 42 years from the loan effective date

Interest Rate: 1 % interest

Maturity Date: The date that is 42 years from the loan effective date.

Payments: All payments of principal and interest to be deferred until
Maturity Date.

Balloon Payment: All outstanding principal and interest, if any, will be due

and payable on the Maturity Date.

Use of the Financial Assistance: The Financial Assistance may be used for general
construction in accordance with a budget to be mutually agreed upon and, in any event,
only for costs eligible under the applicable Statutory Authority. The proposed use of the
Financial Assistance is as follows:

$ 3,975,000 Residential Construction Hard Cost
$ 25,000 DOH Legal Fee
$4,000,000 Total

5. COLLATERAL.: To secure its obligations in connection with its receipt of the
Financial Assistance for the Project as contemplated herein, the Sponsor shall grant to the
State, acting by and through the Agency, (i) a mortgage with no less than a second lien
position on the Property (including all buildings and other improvements located thereon
or to be constructed thereon); (ii) a conditional assignment of all rents, issues and profits
derived from the Property; (iii) a security interest in all furnishings, building materials,
fixtures, equipment and other personal property owned by the Sponsor located at and
used in connection with the construction, use and operation of the Property; and (iv) a
conditional assignment of and security interest in and to all construction contracts,
operating contracts, licenses, permits and other public approvals necessary to construct,
occupy and operate the Project for its intended use (collectively, the “Collateral”). All
legal matters in connection with the Financial Assistance, including, for example, the
Collateral, shall be acceptable to the Agency and its legal counsel.

6. TIME AND PLACE OF CLOSING: The closing shall take place at the offices of
the Agency, 505 Hudson Street, Hartford CT 06106, or in such manner designated by the
Agency’s Commissioner (the “Commissioner”), on or before December 30, 2022 unless
such date shall be extended, by the Commissioner at her discretion. The Commissioner
shall not be obligated to schedule a closing or to close the transaction contemplated
herein until she has received all documents required for the closing in form and substance
satisfactory to her and the Agency’s legal counsel, including any documents required to
be executed prior to closing. In the event the closing does not occur by the
aforementioned date, the Commissioner, in her sole discretion, may terminate this term
sheet.

Version Revision 06/10/2020 3



Project Name: MLK/Tyler Street Family Housing
Project Number: FX210930050

7. ENVIRONMENTAL: The Sponsor shall provide to the Agency true and complete
copies of all environmental site assessments undertaken or obtained by the Sponsor with
respect to the Property. The Agency may also require the submission of additional
environmental reports. The results of all environmental site assessments shall be
satisfactory to the Agency, in its sole discretion. All required remediation work, if any is
necessary in connection with the Project, shall be properly completed and evidence of
proper remediation, satisfactory to the Agency, shall be submitted to the Agency. If
required by the Agency, the Sponsor shall provide proof that the Property is insurable
against environmental hazards. At the request of the Agency, the Sponsor shall execute
an environmental indemnity agreement in form and substance satisfactory to the Agency.

8. AFFORDABILITY REQUIREMENTS:

a. Household Income Limits

Throughout the Affordability Period (as defined below) the number, unit mix, and
maximum household income thresholds for the Affordable Units shall be consistent with
the chart below.

Affordable Units
Unit Type Income Limit by AMI Band # of Units
1 Bedroom 30% AMI 4
2 Bedroom 30% AMI 5
3 Bedroom 30% AMI 5
2 Bedroom 50% AMI 18
3 Bedroom 50% AMI 5
2 Bedroom 60% AMI 5
3 Bedroom 60% AMI 2
b. Rent Limits

Throughout the Affordability Period, the base rent limits for the Affordable Units shall
not exceed an amount that, together with the utility allowance for any utilities paid by the
tenant of such Affordable Unit, is determined to be affordable for the area median income
for the municipality in which the Project is located, adjusted for household size, as such
area median income is determined by the Agency, with reference to data made available
to the Agency by the U. S. Department of Housing and Urban Development (“AMI”).

For reference purposes, the current maximum rent limits for the Affordable Units are set

forth in the chart below. Please note, these limits are subject to modification if applicable
AMI thresholds change.

Version Revision 06/10/2020 4



Project Name: MLK/Tyler Street Family Housing
Project Number: FX210930050

2021 Rent Limits by AMI Band

1 Bedroom |2 Bedroom| 3 Bedroom
30% AMI $578 $695 $802
50% AMI $965 $1,158 $1,338
60% AMI $1,158 $1,390 $1,605

When the Agency amends its rent limits, the Agency shall make such information
available to the Sponsor. The Sponsor shall not adjust rents except in accordance with
the rental limits established by the Agency. The Sponsor shall provide each tenant a
minimum of thirty (30) days prior written notice before implementing a rent increase.

The Agency acknowledges that the base rent applicable to the Affordable Units may be
established at a lower level to comply with other lenders’ requirements.

9. AFFORDABILITY PERIOD: The Affordable Units shall be subject to the rent and
household income requirements set forth in Section 8 for a period of not less than Forty
(40) years commencing on the date of the Declaration (as defined below) (the
“Affordability Period”). The Sponsor shall execute a Declaration of Land Use
Restrictive Covenant (the “Declaration”) in favor of the State, acting by and through the
Agency, providing that the applicable affordability requirements shall be covenants
running with the land, encumbering the Property and binding upon the Sponsor and its
respective successors in title and all subsequent owners of the Property. The Declaration
will be senior to all encumbrances on the Property and will survive foreclosure and may
only be subordinated upon the prior approval of DOH, with the exception of the HUD-
insured first mortgage.

10. CONSTRUCTION START DATE: The Sponsor shall take the necessary steps
to ensure that project construction starts not later than November 15, 20212 If the
Construction Start Date will be missed, the Sponsor shall notify the Agency and inform
the Agency of its plans to address the delay.

11. REQUIRED COMPLETION DATE: March 15, 2024

12. EXPIRATION: Your countersignature is required no later than FOURTEEN days
from the date of this letter. If your countersignature is not received by the
aforementioned date by the Agency, this term sheet will be considered null and void.

13. PROCUREMENT: The Sponsor shall comply and shall cause its general contractor
and, if requested by the Agency, all major subcontractors engaged in the Project to
comply with the Agency’s Procurement Standards, as they may be modified or
superseded from time to time, or as otherwise required by the Agency, including, but not
limited to, using, at a minimum, a Request for Proposal process in selecting its general
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contractor and, if requested by the Agency, all major subcontractors. As used herein,
“major subcontractors” means the subcontractors performing any of the major trades in
connection with the completion of the Project in accordance with Agency policy. In
addition, the Sponsor shall comply with all applicable law, including, without limitation,
regulations of the Connecticut Commission on Human Rights and Opportunities.

14. PERMITTED SUCCESSORS AND ASSIGNS: The Sponsor agrees not to
transfer, assign, pledge or hypothecate any right or interest in any payment or advance in
respect of the Financial Assistance, or any of the other benefits of the Financial
Assistance, without the prior written consent of the Agency.

15. DISBURSEMENT OF FUNDS: The amount of the Financial Assistance shall not
exceed the amount specified in Section 4 above and shall be disbursed by the
Commissioner in accordance with the terms and provisions of the Assistance Agreement
(as defined below) based upon the development costs as more fully set forth in the
Development Budget. The Sponsor shall only request disbursement of funds at such
times as funds are required for payment of eligible actual costs incurred.

16. TRANSACTION COSTS: In consideration for the efforts the Agency will
undertake in connection with this transaction, which efforts the Sponsor hereby
acknowledges, the Sponsor shall be responsible for the payment of all necessary and
appropriate costs associated with this transaction, whether or not a closing takes place,
including, but not limited to, the Agency’s attorneys’ fees and other such closing costs
incurred by the Sponsor or the Agency or otherwise associated with the Financial
Assistance.

17. INCURRING DEVELOPMENT COSTS: The Financial Assistance may not be
used to pay for any costs incurred prior to March 24, 2021.

18. APPRAISAL: The as-is and to-be-developed values of the Property must be
appraised by an independent appraiser reasonably acceptable to the Agency and such
appraisal shall be provided to the Agency prior to closing. The Agency may, at its
discretion, accept copies of an appraisal performed for another party contributing funding
to the Project. If any portion of the Financial Assistance will be used for the acquisition
of the Property and the purchase price of the Property equals or exceeds $100,000 two
such appraisals are required.

19. DEBT SERVICE COVERAGE RATIO: The Sponsor acknowledges that Agency
underwriting shall include an analysis of Debt Service Coverage Ratio. “Debt Service
Coverage Ratio” shall mean the ratio of (i) the net operating income derived from the
Property to (ii) the Sponsor’s aggregate obligation to make payments of principal,
interest, late fees, and other amounts with respect to all indebtedness relating to the
Property. If the Financial Assistance will be provided as a loan, then, unless otherwise
agreed to by the Agency, at no time during the term of the loan shall the Debt Service
Coverage Ratio be less than 1.15.

20. AFFIRMATIVE MARKETING PLAN: The Sponsor shall adopt and provide to
the Agency a marketing plan detailing the procedures, requirements, and assessment
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criteria for the Affirmative Marketing of the Affordable Units, which plan shall be
subject to the approval of the Agency in its sole discretion.

21. TENANT SELECTION PLAN: The Sponsor shall adopt and provide to the
Agency a plan detailing procedures, requirements and assessment criteria for selecting
tenants to occupy such Affordable Units, which plan shall be subject to the approval of
the Agency in its sole discretion.

22. ANTI-DISPLACEMENT AND RELOCATION ASSISTANCE PLAN: The
Financial Assistance is contingent upon the Sponsor’s compliance with the State and/or
Federal Uniform Relocation Act, as applicable. If any portion of the Property is currently
occupied, the Sponsor shall provide to the Agency a residential anti-displacement and
relocation assistance plan and will comply with the plan if persons are displaced as a
result of the Project, including compliance with CGS Chapter 135, the Uniform
Relocation Assistance Act.

23. SUBJECT TO APPROVALS AND AUTHORIZATIONS: The Sponsor
acknowledges that the obligation of the Agency to provide the Financial Assistance is
subject to the normal State-approval processes, including, but not limited to, the full
execution of an Assistance Agreement between the Sponsor and the Agency (the
“Assistance Agreement”) and, if required, review and approval of all final documentation
by the Office of the Attorney General as to form and substance. This term sheet is not a
contract by the State. The State shall not be obligated to provide the Financial Assistance
until a contract (for which all approvals required by law or the Sponsor’s policies, as the
case may be, have been obtained) has been executed in accordance with all applicable
State and corporate procedures. Without limiting the generality of the foregoing and
notwithstanding any other provisions of this term sheet, the State, in accordance with
applicable law and/or the policies of the Agency and/or other State agencies, may elect to
withdraw this term sheet and withhold payment of funds if:

i. the Sponsor shall have made to the State any material misrepresentation in
the Project data supporting the funding request, in the application or any
supplement thereto or amendment thereof, or thereafter in the Assistance
Agreement, or with respect to any document furnished herewith; or

ii. the Sponsor shall have abandoned or terminated the Project, or made or
sustained any material adverse change in its financial stability and structure,
or shall have otherwise breached any condition or covenant, material or not,
in this term sheet and/or thereafter in the agreement.

24. AVAILABILITY OF FUNDS: The Sponsor acknowledges and agrees that the
availability of the Financial Assistance is subject to the approval of the State Bond
Commission and that in the event that such approval is not obtained or that at any time
the Agency determines, in its discretion, that such approval is not likely to be obtained
within a reasonable period of time, the Agency may terminate this term sheet. The
Sponsor agrees that notwithstanding any such withdrawal, the Sponsor is responsible for
the payment of all necessary and appropriate costs associated with the transaction
contemplated herein as more specifically provided in Section 16 above.
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25. ALTERNATIVE SOURCES OF FUNDING: The Sponsor acknowledges and
agrees that, notwithstanding anything to the contrary herein, the Agency may modify the
source of the Financial Assistance.

26. SELECTED ASSISTANCE AGREEMENT TERMS: To assist you in
preparation for the closing, selected terms and conditions of the Assistance Agreement
are set forth in Attachment A, attached hereto. Please note, this is not intended to be a
comprehensive summary of all of the terms and conditions of the Assistance Agreement.

27. CLOSING CHECKLIST: The items that should be submitted to the Agency prior
to the closing are set forth in Attachment D, attached hereto. Please note, additional
items specific to this transaction may be required. All such items and all correspondence
related to the Project and the Financial Assistance should be submitted with a clear
reference to the name and number of the Project, as follows:

MLK/Tyler Street Family Housing
FX210930050
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Attachment A

PARTIAL LISTING OF AGENCY CONTRACTING REQUIREMENTS

The full text of these provisions will be contained in the Assistance Agreement. As
mandatory state contracting requirements, these provisions are subject to change and
may be amended from time to time.

1. Compliance with Applicable Legal Requirements: The Sponsor shall promptly and
faithfully comply with, conform to and obey all present and future federal, state and local
statutes, regulations, rules, ordinances and other legal requirements applicable, by reason
of the Financial Assistance or otherwise, to the Project.

2. _Insurance: The Sponsor shall provide the Agency with evidence of all required
insurance in amounts, form, substance, and quality acceptable to the State, prior to closing.
Insurance requirements for the Project are set forth in Attachment B, attached hereto. All
insurance certificates must be endorsed to the State of Connecticut as “Additional Insured”
except as otherwise set forth in Attachment B.

3. Set-Aside for Small contractors and Minority business enterprises:

@) It is the policy of the Agency that recipients of financial assistance from
the Agency shall contract with “Small contractors” and “Minority business enterprises”
(each as defined in CGS 8§ 4a-60g) for projects for which such financial assistance is
provided by the Agency. To comply with this policy, the Sponsor shall make a good
faith effort:

Q) to award contracts for at least twenty-five percent (25%) of the
Financial Assistance to Small contractors; and

(i) to award at least twenty-five percent (25%) of the Small
contractor set-aside amount to Minority business enterprises.

The Sponsor may, but is not obligated to, award set-aside contracts through one or
more competitive solicitations in which only Small contractors and Minority business
enterprises may compete.

(b) The Agency’s policy on set-aside contracts shall apply only when the
Sponsor enters into a contract or portions of contracts for costs pertaining to construction,
rehabilitation, renovation or maintenance activities and the purchase of goods and
services, including project planning costs. For purposes of this section, “goods and
services” means the purchase of, and contracts for, supplies, materials, equipment, and
contractual services, except gas, water, and electric light and power services.

(© The Sponsor shall report its good faith efforts to comply with this policy
and list all Small contractors and Minority business enterprises to which the Sponsor
awarded contracts and the amount of each such contract award in the project progress
report described in Section 4 below.
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4. Project Progress Reporting: The Sponsor shall submit quarterly project milestones
and progress reports, in a form and substance acceptable to the Agency. The quarterly
progress and financial reports shall be provided to the Agency no later than thirty (30)
days after March 31st, June 30th, September 30th, and December 31st of each calendar
year until ninety (90) days after the expiration of the Project Completion Date (as defined
in the Assistance Agreement).

5. Annual Tenant Demographic Report: The Sponsor agrees that annually, during the
Affordability Period and for one (1) year thereafter, it shall furnish to the Agency a report
on the race and income of the households occupying the Project. Such report shall be
filed annually on or before October 31st for the twelve (12) month period ending on the
preceding September 30th and shall be in a form prescribed by the Agency. If requested
by the Agency, the Sponsor shall submit supporting documentation and permit the
Agency to make an on-site inspection to verify the information in such report.

6. Financial Statements: The Sponsor shall furnish to the Agency, if requested, within
one hundred twenty (120) days of the end of each of the Sponsor’s fiscal year(s), or
earlier as determined by the Agency: (1) its financial statements in form acceptable to the
Agency and (2) such additional financial and other information as the Agency may in its
sole discretion require from time to time.

7._Use of Financial Assistance: The Sponsor shall use the Financial Assistance only to
pay or reimburse costs that are eligible under the Statutory Authority and only in
accordance with the Project Timetable and the Development Budget (each, as defined in
the Assistance Agreement), as either may be modified from time to time in accordance
with this Agreement. If any portion of the Financial Assistance shall be determined to have
been used by the Sponsor for something other than an eligible cost, the Sponsor shall
immediately pay the Agency, from the Sponsor’s own funds (i.e. funds from a source other
than the Agency or any other State agency), the entire amount of the Financial Assistance
that was determined to have been used for something other than an eligible cost together
with interest thereon from the date of disbursement until repaid, provided, however, that
the Sponsor shall, subject to its full cooperation with the Agency, be entitled to participate
in any opportunity to remedy, contest, or appeal such determination.

8. Labor Law Compliance and Records: To the extent applicable, the Sponsor, its
general contractor, and all other parties performing any work in connection with the Project
shall comply with the provisions of CGS 8 31-69a through § 31-76k. All contracts entered
into by the Sponsor for the purpose of undertaking the Project shall comply with all
applicable federal, state and local labor laws, regulations, standards and other legal
requirements. Without limiting the generality of the foregoing, every contract for the
construction (rehabilitation or new construction) of housing that includes 12 or more units
assisted with HOME funds must comply with the Davis-Bacon Act, 40 USC 276a - 276a-
5 and all other applicable legal requirements under the HOME Investment Partnerships
Program.

9. Ownership of the Property: Except as expressly permitted otherwise in the
Assistance Agreement, the Sponsor shall not sell, lease, or otherwise dispose of all or any
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portion of the Property or any interest therein, without in each instance the prior written
consent of the Agency in its sole discretion.

10. Fair Housing: The Sponsor shall comply with all applicable provisions of 8§ 8-37ee-
1 through 8-37ee-17 and 88 8-37ee-300 through 8-37ee-314 of the Regulations of
Connecticut State Agencies related to fair housing choice and racial and economic
integration.

11. Audits: Audits shall be conducted in accordance with Agency audit requirements and
all other applicable State audit requirements.

12. Compliance with Nondiscrimination and Affirmative Action in accordance with
CGS § 4a-60: The Sponsor agrees to provide each labor union or representative of
workers with which the Sponsor has a collective bargaining agreement or other contract
or understanding and each vendor with which the Sponsor has a contract or
understanding, a notice to be provided by the Commission on Human Rights and
Opportunities advising the labor union or workers’ representative of the Sponsor’s
commitments under this section, and to post copies of such notice in conspicuous places
available to be seen by employees and applicants for employment.

Specifically, but not by way of limitation, the Sponsor agrees to the following:

(A) Definitions. For the purposes of subsection (B) of this Section 12, the
following terms are defined as follows:

1. “Commission” means the Connecticut Commission on
Human Rights and Opportunities;

2. “Contract” and “contract” means the Assistance
Agreement and any extension or modification of the Assistance Agreement;

3. “Contractor” or “contractor” means the Sponsor and
includes any successors or assigns of the Sponsor;

4. “Gender identity or expression” means a person’s
gender-related identity, appearance or behavior, whether or not that gender-
related identity, appearance or behavior is different from that traditionally
associated with the person’s physiology or assigned sex at birth, which gender-
related identity can be shown by providing evidence including, but not limited to,
medical history, care or treatment of the gender-related identity, consistent and
uniform assertion of the gender-related identity or any other evidence that the
gender-related identity is sincerely held, part of a person’s core identity or not
being asserted for an improper purpose.

5. “Good faith” means that degree of diligence which a

reasonable person would exercise in the performance of legal duties and
obligations;
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6. “Good faith efforts” shall include, but not be limited to,
those reasonable initial efforts necessary to comply with statutory or regulatory
requirements and additional or substituted efforts when it is determined that such
initial efforts will not be sufficient to comply with such requirements;

7. “Intellectual disability” means a significant limitation in
intellectual functioning and deficits in adaptive behavior that originated during the
developmental period before eighteen years of age;

8. “Marital status” means being single, married as
recognized by the State of Connecticut, widowed, separated or divorced;

9. “Mental disability” means one or more mental disorders,
as defined in the most recent edition of the American Psychiatric Association’s
“Diagnostic and Statistical Manual of Mental Disorders”, or a record of or
regarding a person as having one or more such disorders;

10.  “Minority business enterprise” means any small
contractor or supplier of materials fifty-one percent or more of the capital stock, if
any, or assets of which is owned by a person or persons: (1) who are active in the
daily affairs of the enterprise, (2) who have the power to direct the management
and policies of the enterprise, and (3) who are members of a minority, as such
term is defined in subsection (a) of CGS § 32-9n; and

11.  “Public works contract” means any agreement between
any individual, firm or corporation and the State or any political subdivision of
the State other than a municipality for construction, rehabilitation, conversion,
extension, demolition or repair of a public building, highway or other changes or
improvements in real property, or which is financed in whole or in part by the
State, including, but not limited to, matching expenditures, grants, loans,
insurance or guarantees.

For purposes of subsection (B) of this Section 12, the terms “Contract”
and “contract” do not include a contract where each contractor is (a) a political
subdivision of the State, including, but not limited to, a municipality, (b) a quasi-public
agency, as defined in CGS § 1-120, (c) any other state, including but not limited to any
federally recognized Indian tribal governments, as defined in CGS § 1-267, (d) the
federal government, (e) a foreign government, or (f) an agency of a subdivision, agency,
state or government described in the immediately preceding items (a), (b), (c), (d) or (e).

(B)  Nondiscrimination.

1. The contractor agrees and warrants that in the performance of the
contract such contractor will not discriminate or permit discrimination against any person
or group of persons on the grounds of race, color, religious creed, age, marital status,
national origin, ancestry, sex, gender identity or expression, intellectual disability, mental
disability or physical disability, including, but not limited to, blindness, unless it is shown
by such contractor that such disability prevents performance of the work involved, in any
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manner prohibited by the laws of the United States or of the State of Connecticut; and the
contractor further agrees to take affirmative action to insure that applicants with job-
related qualifications are employed and that employees are treated when employed
without regard to their race, color, religious creed, age, marital status, national origin,
ancestry, sex, gender identity or expression, intellectual disability, mental disability or
physical disability, including, but not limited to, blindness, unless it is shown by such
contractor that such disability prevents performance of the work involved.

2. The contractor agrees, in all solicitations or advertisements for
employees placed by or on behalf of the contractor, to state that it is an “affirmative
action-equal opportunity employer” in accordance with regulations adopted by the
Commission.

3. The contractor agrees to provide each labor union or representative
of workers with which such contractor has a collective bargaining agreement or other
contract or understanding and each vendor with which such contractor has a contract or
understanding, a notice to be provided by the Commission advising the labor union or
workers' representative of the contractor's commitments under this section, and to post
copies of the notice in conspicuous places available to employees and applicants for
employment.

4. The contractor agrees to comply with each provision of CGS 88§
4a-60, 46a-68e and 46a-68f and with each regulation or relevant order issued by the
Commission pursuant to CGS 8§ 46a-56, 46a-68e, 46a-68f and 46a-86.

5. The contractor agrees to provide the Commission with such
information requested by the Commission, and permit access to pertinent books, records
and accounts, concerning the employment practices and procedures of the contractor as
relate to the provisions of CGS 88 4a-60 and 46a-56.

6. The contractor agrees and warrants that in the performance of the
contract such contractor will not discriminate or permit discrimination against any person
or group of persons on the grounds of sexual orientation, in any manner prohibited by the
laws of the United States or of the State of Connecticut, and that employees are treated
when employed without regard to their sexual orientation.

7. The contractor agrees to provide each labor union or representative
of workers with which such contractor has a collective bargaining agreement or other
contract or understanding and each vendor with which such contractor has a contract or
understanding, a notice to be provided by the Commission advising the labor union or
workers' representative of the contractor's commitments under CGS § 4a-60a, and to post
copies of the notice in conspicuous places available to employees and applicants for
employment.

8. The contractor agrees to comply with each provision of CGS § 4a-

60a and with each regulation or relevant order issued by said Commission pursuant to
CGS 8§ 46a-56; and
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9. The contractor agrees to provide the Commission with such
information requested by the Commission, and permit access to pertinent books, records
and accounts, concerning the employment practices and procedures of the contractor
which relate to the provisions of CGS 8§ 4a-60a and 46a-56.

If the contract is a public works contract, the contractor agrees and
warrants that he or she will make good faith efforts to employ Minority business
enterprises as subcontractors and suppliers of materials on such public works project.

Determination of the contractor’s good faith efforts shall include, but shall
not be limited to, the following factors: the contractor’s employment and subcontracting
policies, patterns and practices; affirmative advertising, recruitment and training;
technical assistance activities and such other reasonable activities or efforts as the
Commission may prescribe that are designed to ensure the participation of Minority
business enterprises in public works projects. The contractor shall develop and maintain
adequate documentation, in a manner prescribed by the Commission, of its good faith
efforts.

The contractor shall include the provisions of subsections (1) through (9)
of this subsection (B) in every subcontract or purchase order entered into in order to
fulfill any obligation of the contract and such provisions shall be binding on a
subcontractor, vendor or manufacturer unless exempted by regulations or orders of the
Commission. The contractor shall take such action with respect to any such subcontract
or purchase order as the Commission may direct as a means of enforcing such provisions
including sanctions for noncompliance in accordance with CGS § 46a-56; provided if
such contractor becomes involved in, or is threatened with, litigation with a subcontractor
or vendor as a result of such direction by the Commission, the contractor may request the
State of Connecticut to enter into any such litigation or negotiation prior thereto to protect
the interests of the State and the State may so enter.

The contractor agrees to comply with the statutes, regulations, and other
legal requirements referred to in this subsection (B) as they exist on the date of the
Contract and as they may be adopted or amended from time to time during the term of the
Contract and any amendments thereto.

13. Campaign Contribution and Solicitation Prohibitions: For all State contracts, as
defined in CGS § 9-612, as amended from time to time, having a value in a calendar year
of $50,000 or more, or a combination or series of such agreements or contracts having a
value of $100,000 or more, the Sponsor’s authorized signatory to the Assistance
Agreement shall expressly acknowledge receipt of the State Elections Enforcement
Commission’s notice advising state contractors of state campaign contribution and
solicitation prohibitions, and will inform its principals of the contents of the notice, as set
forth in “Notice to Executive Branch State Contractors and Prospective State Contractors
of Campaign Contribution and Solicitation Limitations” (formerly SEEC Form 11),
attached as Attachment C.

14. Compliance with Executive Orders: The Assistance Agreement (referred to as

“this Agreement” in the paragraphs below) shall require the Sponsor to comply with the
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certain Executive Orders, to the extent applicable, in accordance with the following
provisions:

(A)  Executive Order No. 3. This Agreement is subject to the
provisions of Executive Order No. Three of Governor Thomas J. Meskill promulgated
June 16, 1971 and, as such, this Agreement may be cancelled, terminated or suspended
by the State Labor Commissioner for violation or of noncompliance with said Executive
Order No. Three, or any State or Federal law concerning nondiscrimination,
notwithstanding that the Labor Commissioner is not a party to this Agreement. The
parties to this Agreement, as part of the consideration hereof, agree that said Executive
Order No. Three is incorporated herein by reference and made a part hereof. The parties
agree to abide by said Executive Order and agree that the State Labor Commissioner shall
have continuing jurisdiction in respect to Agreement performance in regard to
nondiscrimination, until the Agreement is completed or terminated prior to completion.
The [Sponsor] agrees as part consideration hereof, that this contract is subject to the
guidelines and rules issued by the State Labor Commissioner to implement Executive
Order No. Three and that it will not discriminate in his employment practices or policies,
will file all reports as required, and will fully cooperate with the State and the State Labor
Commissioner.

(B)  Executive Order No. 17. This Agreement is subject to the
provisions of Executive Order No. Seventeen of Governor Thomas J. Meskill
promulgated February 15, 1973, and, as such, this Agreement may be cancelled,
terminated or suspended by the Commissioner or the State Labor Commissioner for
violation of or noncompliance with said Executive Order No. Seventeen, notwithstanding
that the Labor Commissioner may not be a party to this Agreement. The parties to this
Agreement, as part of the consideration hereof, agree that the Executive Order No.
Seventeen is incorporated herein by reference and made a part hereof. The parties agree
to abide by said Executive Order and agree that the contracting agency and the State
Labor Commissioner shall have joint and several continuing jurisdiction in respect to
Agreement performance in regard to listing all employment openings with the
Connecticut Employment Service.

(C)  Executive Order No. 16. This Agreement is subject to, and [the
Sponsor] hereby agrees to abide by Executive Order No. Sixteen of Governor John G.
Rowland promulgated August 4, 1999, and, as such, this Agreement may be cancelled,
terminated or suspended by the State for violation or noncompliance with said Executive
Order No. Sixteen.

(D)  Executive Order No. 14 and Executive Order No. 49. The
Agreement may also be subject to Executive Order No. 14 of Governor M. Jodi Rell,
promulgated April 17, 2006, concerning procurement of cleaning products and services,
and Executive Order No. 49 of Governor Dannel P. Malloy, promulgated May 22, 2015,
mandating disclosure of certain gifts to public employees and contributions to certain
candidates for office in accordance with their respective terms and conditions. If
Executive Orders 14 or 49 are applicable, they are deemed to be incorporated into and are
made a part of the Agreement as if they had been fully set forth in it. At the Grantee's
request, the State shall provide a copy of these orders to the Grantee.
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15. Summary of State Ethics Laws: Pursuant to the requirements of CGS § 1-101qq,
the summary of State ethics laws developed by the State Ethics Commission pursuant to
CGS § 1-81b shall incorporated by reference into and made a part of the Assistance
Agreement.

16. Whistleblower Protection Law: If the Financial Assistance is equal to or greater
than $5,000,000, the Assistance Agreement shall provide as follows: If an officer,
employee or appointing authority of the Sponsor takes or threatens to take any personnel
action against any employee of the Sponsor in retaliation for such employee’s disclosure
of information to any employee of the Agency, the Auditors of Public Accounts or the
Attorney General under the provisions of CGS § 4-61dd(a), the Sponsor shall be liable
for a civil penalty of not more than five thousand dollars ($5,000) for each offense, up to
a maximum of twenty percent (20%) of the value of the Assistance Agreement. Each
violation shall be a separate and distinct offense and in the case of a continuing violation,
each calendar day’s continuance of the violation shall be deemed to be a separate and
distinct offense. The State may request that the Attorney General bring a civil action in
the Superior Court for the Judicial District of Hartford to seek imposition and recovery of
such civil penalty. The Sponsor shall post a notice in a conspicuous place which is
readily available for viewing by employees informing employees of the provisions of
CGS 8 4-61dd relating to large State contractors.

17. Disclosure of Records: If the Financial Assistance is equal to or greater than
$2,500,000 and for the performance of a governmental function, the Assistance
Agreement shall provide as follows: This Agreement may be subject to the provisions of
CGS §1-218. In accordance with this statute, each contract in excess of two million five
hundred thousand dollars ($2,500,000) between a public agency and a person for the
performance of a governmental function shall (a) provide that the public agency is
entitled to receive a copy of records and files related to the performance of the
governmental function, and (b) indicate that such records and files are subject to
Connecticut’s Freedom of Information Act (“FOIA”) and may be disclosed by the public
agency pursuant to FOIA. No request to inspect or copy such records or files shall be
valid unless the request is made to the public agency in accordance with FOIA. Any
complaint by a person who is denied the right to inspect or copy such records or files
shall be brought to the Freedom of Information Commission in accordance with the
provisions of CGS §§ 1-205 and 1-206.
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Attachment B

Insurance Provisions

The Sponsor shall procure and maintain for the duration of the Assistance Agreement, or
as applicable, until the Project Completion Date, the following types of insurance, in
amounts not less than the stated limits, against claims for injuries to persons or damage to
property which may arise from or in connection with the performance of the work
contemplated in the Assistance Agreement.

1. Commercial General Liability: $1,000,000 combined single limit per
occurrence for bodily injury, personal injury and property damage. Coverage shall
include Premises and Operation, Independent Contractors, Product and Completed
Operations and Contractual Liability. If a general aggregate is used, the general
aggregate limit shall apply separately to the Assistance Agreement or the general
aggregate limit shall be twice the occurrence limit.

2. Workers” Compensation and Employer’s Liability: Statutory coverage in
compliance with compensation laws of the State of Connecticut. Coverage shall include
Employer’s Liability with a minimum limit of $100,000.00 each accident, $500,000.00
Disease — Policy limit, $100,000.00 each employee.

3 Automobile Liability: $1,000,000 combined single limit per accident for
bodily injury. Coverage extends to owned, hired and non-owned automobiles. If the
vendor/contractor does not own an automobile, but one is used in the execution of the
contract, then only hired and non-owned coverage is required. If a vehicle is not used in
the execution of the contract, then automobile coverage is not required.

4. Directors and Officers Liability: $1,000,000 per occurrence limit of
liability; provided however, that Directors and Officers Liability insurance shall not be
required for limited liability companies or limited partnerships.

5. Comprehensive Crime Insurance: $100,000.00 limit for each of the
following coverages: Employee Dishonesty (Form O), Forgery/Alteration (Form B),
Theft Disappearance and Destruction (Form C), Robbery/Safe burglary (Form D).

6. Builders Risk: (only until the Project Completion Date) With respect to
any work involving the construction of real property during the construction Project, the
Sponsor shall maintain Builder’s Risk insurance providing coverage for the entire work
on the Property. Coverage shall be on a Completed Value form basis in an amount equal
to the projected value of the Project. The Sponsor shall endorse the State of Connecticut
as Loss Payee.

7. Property Insurance: (Post Construction). The Sponsor shall maintain
insurance covering all risks of direct physical loss, damage or destruction to real and
personal property and improvements and betterments (including flood insurance if within
a duly designated Flood Hazard Area as shown on Flood Insurance Rate Maps (FIRM)
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Project Name: MLK/Tyler Street Family Housing
Project Number: FX210930050

which are approved by the Federal Emergency Management Agency (FEMA) or its
successors at 100% of Replacement Value for such real and personal property
improvements and betterments or the maximum amount available under the National
Flood Insurance Program. The State of Connecticut shall be listed as a loss payee.

(b) Additional Insurance Provisions.

1. The State of Connecticut Department of Housing, its officials and
employees shall be named as an Additional Insured on the Commercial General Liability
policy: Additional Insured status is not required for items (a) 2 through (a) 7 above.

2. Described insurance shall be primary coverage and the Sponsor and the
Sponsor’s insurer shall have no right of subrogation recovery or subrogation against the
State of Connecticut.

3. The Sponsor shall assume any and all deductibles in the described
insurance policies.

4. Without limiting the Sponsor’s obligation to procure and maintain
insurance for the duration identified in (a) above, each insurance policy shall not be
suspended, voided, cancelled or reduced except after thirty (30) days prior written notice
by certified mail has been given to the State of Connecticut with the exception that a ten
(10) day prior written notice by certified mail return receipt requested for nonpayment of
premium is acceptable.

5. Each policy shall be issued by an insurance company licensed to do

business by the Connecticut Department of Insurance and having a Best Rating of A-,
VI, or equivalent or as otherwise approved by the Agency.
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Attachment C

[SEEC Form 10 Follows on Next Page]

Insert Form
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Project Name: MLK/Tyler Street Family Housing
Project Number: FX210930050

ATTACHMENT D

DOH CLOSING CHECKLIST
REGARDING FINANCIAL ASSISTANCE EXTENDED BY
THE STATE OF CONNECTICUT
ACTING BY ITS DEPARTMENT OF HOUSING (DOH)

DOH PROJECT NAME: [ ]

DOH PROJECT NUMBER: [ ]
PROJECT PROPERTY ADDRESS [ ]
OR TOWN:

RECIPIENT: [ ]

RECIPIENT CONTACT PERSON: [Name/Contact Info]
RECIPIENT’S CONSULTANT: [Name/Contact Info]
RECIPIENT LEGAL COUNSEL.: [Name/Contact Info]
GENERAL CONTRACTOR: [Name/Contact Info]
ARCHITECT: [Name/Contact Info]

PROPERTY MANAGEMENT COMPANY': [Name/Contact Info]

DOH PROJECT MANAGER: [Name/Contact Info]

DOH LEGAL COUNSEL: [Name/Contact Info]

AMOUNT OF FUNDING: [ ]

FORM OF FINANCIAL ASSISTANCE: [ ]
SOURCE OF FUNDING: [ ]

Responsible | Responsible | Approved/
Item For To Not Comments
Delivery Approve Applicable

Application

RECIPIENT DOH PROJECT
MANAGER

Commissioner’s Term Sheet RECIPIENT DOH PROJECT

MANAGER

Political Contribution Restriction RECIPIENT DOH PROJECT

Certifications (SEEC 10) MANAGER
Development Team Search of RECIPIENT DOH PROJECT
Debarred / Suspended List and MANAGER
Verification
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Project Name: MLK/Tyler Street Family Housing

Project Number: FX210930050

Responsible | Responsible | Approved/
Item For To Not Comments
Delivery Approve Applicable

5. Architect’s Letter re: ConApp Exhibit # - executed
Availability of Utilities (street RECIPIENT DO ST
access, sewer, gas, water,
electric)

6. Letter of Agreement for Utility
Incentive and/or Power Purchase RECIPIENT DOH PROXECT
Agreement (for cogeneration)

7. Architect’s Contract: C: Form available on DOH website
A — Architect’s E&O and Liability RECIPIENT DOH PROJECT . . .
Insurance Verification #"EAC’\ILASE@?C%Z If DOH funding Architect fees, include full
B — Architect’s License Architect Contract for review
C — Architect’s Certification

FINANCING DOCUMENTS Kok Kok ok Kkkkkhhkhkhhkhhkirkhkhik

8. Assistance Agreement DOH LEGAL

DOH LEGAL/
RECIPIENT
LEGAL
9. Escrow Agreement DOH LEGAL Needed for AG transactions only
DOH LEGAL/
RECIPIENT
LEGAL
10. Declaration of Land Use To be recorded on land records
inti DOH LEGAL DOH LEGAL/
Restrictive Covenant RECIPIENT
LEGAL
11. Mortgage Deed To be recorded on land records
DOH LEGAL DOH LEGAL/
RECIPIENT
LEGAL
12 Mortgage NOte DOH LEGAL DOH LEGAL/
RECIPIENT
LEGAL
13. | Collateral Assignment of Leases To be recorded on land records
DOH LEGAL DOH LEGAL/
and Rentals RECIPIENT
LEGAL
14. | Collateral Assignment of DOH LEGAL/
Construction Contract(s) DOH LEGAL RECIPIENT
LEGAL
15. Collateral Assignment of Permits
DOH LEGAL DOH LEGAL/
and Approvals RECIPIENT
LEGAL
16. UCC-1 Financing Statement — To be recorded on land records & Connecticut
i il DOH LEGAL DOH LEGAL/ Secretary of State
Fixture Filing RECIPIENT
LEGAL

17. Environmental Certificate and
Indemnity Agreement (see also DOHLEGAL DO Lo
38E Indemnity Report List) LEGAL

18. Certificate of Applicant

DOH LEGAL DOH LEGAL/
RECIPIENT
LEGAL
19. | Affidavit of Commercial
H DOH LEGAL DOH LEGAL/
Transaction RECIPIENT
LEGAL

Version Revision 06/10/2020
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Project Name: MLK/Tyler Street Family Housing

Project Number: FX210930050

Responsible | Responsible | Approved/
Item For To Not Comments
Delivery Approve Applicable
20. Subordination Agreement To be recorded on land records
(if applicable) DOH LEGAL DFSE% lLPEISG#/
LEGAL
21. Development Expenditures N/A Applicable only to Federal funds transactions
DOH LEGAL DOH LEGAL/
Account Agreement RECIPIENT
LEGAL
22. Passthrough Agreement and RECIPIENT DOH PROJECT N/A If applicable
Related Documents MANAGER
RECIPIENT’S *khkhkhkhk *kkhkkk *kkhkkk o
ORGANIZATIONAL
DOCUMENTS
Entity Name: [ 1]
23. Certificate of Limited
PartnerShip/ArtiCIGS Of RECIPIENT LEGAL DOH LEGAL
Organization/Certificate of
Incorporation
24, Limited Partnership
Agreement/Operating RECIPIENT LEGAL D}%F(I:II_F)I?E’G_IF/
Agreement/Bylaws LEGAL
25. Certificate of Legal Existence
RECIPIENT LEGAL DOH LEGAL
RECIPIENT’S
GENERAL
PARTNER/MANAGER/
MANAGING MEMBER
ORGAN |ZAT|ONAL *kkkhkhkkkikk *hkkkikhkk *hkkkkikhkk *hkkkhkhkkkhkhkkkhkhkkkhkhkhkhkhkhkhkikhhik
DOCUMENTS
Entity Name: [ ]
26. Articles of
Organization/Certificate of RECIPIENTLEGAL | DOH LEGAL
Incorporation
27. | Operating Agreement/Bylaws RECIPIENT LEGAL |  DOM LEGAL
28. Certificate of Legal Existence RECIPIENTLEGAL |  DOM LEGAL
RECIPIENT
ORGANIZATIONAL
AUTHORITY
29. | Authorizing/Borrowing RECIPIENT LEGAL |  DOH LEGAL

Resolution for Signatory
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Project Name: MLK/Tyler Street Family Housing
Project Number: FX210930050

Responsible | Responsible | Approved/
Item For To Not Comments
Delivery Approve Applicable
" .
30. Se_cretary s Certlﬁcate_a_long RECIPIENT LEGAL DO LEGAL
with Incumbency Certificate re:
Recipient & Recipient’s general
partner/manager/managing
member
CONSTRUCTION Kkkhhhhkk | dhkkrhk dhkkkkhkhk | Ahrrrhhhhkhhhhhhhhhhhhhk
DOCUMENTS
31. Construction Plans and
H H H RECIPIENT DOH PROJECT
Technical Specifications MANAGERIDOH
TECH SERVICES
32. Construction Contracts: DOH PROJECT A, B & E: Form available on DOH
A — Notification to Bidders Form RECIPIENT MANAGER/DOH website
B — DOH Supplemental Conditions TECH SERVICES
C — Section 3 (H) (H)=applicable only to Federal (HOME)
D - MBE/WBE (H) funds transactions
E — HUD 4010 Labor Standards (H)
F — Davis Bacon Wage Rates (H)
G — State Labor Rates (Housing
Authorities)
| — Exploded Trade Payment Breakdown
J — Performance and Payment Bonds
K — Labor and Material Bond / Builder’s
Risk / Property Insurance Rider for
Materials
L- Contractor’s Certificate of Insurance
33. Copy of Transmittal Letter of Form available on DOH website
) . . RECIPIENT DOH PROJECT
Contractor’s Affirmative Action MANAGERIDOH ConApp Exhibit 9.2
Plan to CHRO TECH SERVICES
34. Survey to the ALTA/NSPS DSSHLTESQIFI Certified to DOH within 6 months of closing
Standard RECIPIENT SERVICES
35. | Zoning Compliance and Special DOH TECH ConApp Exhibit 4.7
Conditions RECIPIENT SERVICES
36. | Site Plan Approval DOH TECH
RECIPIENT SERVICES ConApp Exhibit 4.7
37. | Construction Permits DOH TECH
RECIPIENT SERVICES
38. Environmental Review File: [new item]
Submit earlier. For final review at closing. RECIPIENT DOH TECH
SERVICES

A — Site Assessments Phase 2, 3

B -- Remedial Action Plans (RAP) as
applicable:

i — Lead Based Paint RAP

ii — Asbestos ACM RAP

iii — Soil Management Plan

C — Hazardous Materials Survey

D — List of Reports as Attachment to the
Environmental Indemnity (see #17)
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Project Name: MLK/Tyler Street Family Housing

Project Number: FX210930050

Responsible | Responsible | Approved/
Item For To Not Comments
Delivery Approve Applicable
39. | SHPO approval to start project RNl peAgiasy _
work (rigor varies by SHPO [new item]
involvement and may be N/A)
40. CEPA Review and Approval (if N/A
i DOH PROJECT DOH PROJECT
appllcable) MANAGER MANAGER/DOH
TECH SERVICES
41. | NEPA Release of Funds DOH PROJECT N/A DOH Federal funds only
RECIPIENT/ DOH MANAGER
PROJECT
MANAGER
42. Tenant Lead Paint Notifications
i i RECIPIENT DOH PROJECT
(if applicable) ANAGER
43. Evidence of Insurance See Insurance Requirements attached to
RECIPIENT DOH PROJECT Assistance Agreement
MANAGER
44, Flood Management Certification
approval/-Flood Zone RECIPIENT el
Certification TECH SERVICES
45, Tax Clearance Letters:
A — DRS/Corporate Business/Sales & RECIPIENT DOH LEGAL
Use Tax
B — Department of Labor
46. IRS 501(c)(3) Determination
RECIPIENT DOH PROJECT
Letter MANAGER
47. Affirmative Marketing Plan,
Tenant Selection Plan and RECIPIENT D s |
Sample Lease
48. Executed Development Budget ConApp Exhibit 6.3
RECIPIENT DOH PROJECT
MANAGER
49. Executed Detailed Income and ConApp Exhibit 6.2.A
RECIPIENT DOH PROJECT
Expenses Form VANAGER
50. | Site Information and Dates ConApp Application tab 4.6.b
RECIPIENT DOH PROJECT
MANAGER
51. | Property Appraisal DOH PROJECT N/A
RECIPIENT MANAGER
52. | Evidence of Payment of Real DOH LEGAL
Estate Taxes RECIPIENT
53. List of Initial DOH-Assisted N/A
Units RECIPIENT DOH PROJECT
MANAGER
54. Non-Displacement and Connn Certification tab ;
H H RECIPIENT DOH PROJECT onApp Certification tab- execute
Relocation Assistance Plan VANAGER
55, Project Sign Specifications Form available on DOH website. Utilize
RECIPIENT DOH TECH DECD/DOH or CHFA/DOH Project Sign
SERVICES

template for joint deals.
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Project Name: MLK/Tyler Street Family Housing
Project Number: FX210930050

Responsible | Responsible | Approved/
Item For To Not Comments
Delivery Approve Applicable
RECIPIENT’S COUNSEL’S dkkAhhhhh | kkkkkkk dhhhkhhk | hhkkhhkdkhhhkhrhkhkhhhhhhihhkh
DOCUMENTS
56. Legal Opinion Letter of
Recipient’s Counsel RECIPIENT LEGAL DOH LEGAL
57. UCC Lien Search
RECIPIENT LEGAL DOH LEGAL
58. Title Insurance Proforma Deliver Final Original Title Policy at closing
RECIPIENT LEGAL DOH LEGAL
Required Endorsements: Access, Same As
Survey, Zoning, Gap, Separate Tax Lot,
Usury, ALTA 9/Comprehensive, Usury,
Construction, Future Advances, Waiver of
Arbitration, Condominium
59. | Copies of Title Policy Schedule
B |temS RECIPIENT LEGAL DOH LEGAL
MISCELLANEOUS FhKkkkk *kkKxK Kokkhkk Kk hhkhhhhhhhhhhhhhhrhhhk
TRANSACTION
DOCUMENTS TO BE
FURNISHED BY RECIPIENT
POST-CLOSING
60. Project Completion Report Form available on DOH website
RECIPIENT DOH PROJECT
MANAGER
61. Ann_ugl R_ental Project RECIPIENT DOH PROJECT Form available on DOH website
Certification Report and MANAGER
62. | Tenant Demographic Report RECIPIENT DOH PROJECT Form available on DOH website
MANAGER
63. Semi-Annual Project Financing RECIPIENT DOH PROJECT If requested by DOH
Statements MANAGER
64. Establishment of Accounts: RECIPIENT DOH PROJECT Forms available on DOH website
A — ACH account set-up MANAGER
B — Operating Reserve Account
65. Quarterlv_Report_s (through RECIPIENT DOH PROJECT Form available on DOH website
Construction Period) MANAGER
66. Payment/Expense Verification RECIPIENT DOH PROJECT Form available on DOH website
Form MANAGER
MISCELLANEOUS Kk kkkk B Kk kkhkk T L S S SRR S
67. Project Specific Requirements to

be determined by DOH

DOH PROJECT
MANAGER
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October 5, 2022

The Honorable Justin Elicker
Mayor of the City of New Haven
165 Church Street

New Haven, CT 06510

Dear Mayor Elicker:

Subject: Request for Release of Funds (RROF)
M-21-MC-09-0203 (HOME)

The City’s Request for Release of Funds and Certification for an activity to be funded by
the subject project, submitted pursuant to statutes that provide for the assumption of the
environmental review responsibility by units of general local government and States, was
received September 19, 2022. The activity is for the MLK/Tyler Family Project.

MLK/Tyler Family Project, 16 Miller Street, New Haven, CT: $500,000

The funds will be used for the construction of 56 rental apartments as well as a clubhouse,
community center, and a coffee shop/bakery. Construction will also include a community gazebo
and playground in addition to an interior parking lot. The development is a collaboration of the
City of New Haven, West River Self Help Investment Plan (WRSHIP), and the National
Housing Partnership (NHP) Foundation.

The City may, as needed, provide additional HOME funds in support of project completion if
additional gap financing is required. The Housing Authority of New Haven will also be seeking
the release of Project-Based Vouchers from HUD in support of this project.

A review of the documentation submitted in support of the Request for Release of Funds
indicates that the statutory requirements have been met. In the absence of any objections filed
pursuant to 24 CFR 58.75 within fifteen days of receipt, you may release these funds, in accord
with the funding agreement, as of October 4, 2022.

Sincerely,

Alanna Cavanagh Kabel

Alanna Cavanagh Kabel
Director
Office Community Planning & Development

cc: Laura E. Brown, Executive Director of City Plan Department

Ron Gizzi, Project Coordinator
Catherine Schroeter, Deputy Dir. of Housing Preservation & Development

Gee Release 10-5-2022



FEDERAL HOME LOAN BANK OF BOSTON
AFFORDABLE HOUSING PROGRAM AGREEMENT
FOR A RENTAL PROJECT

The Federal Home Loan Bank of Boston (the "FHLBank Boston" or the “Bank’”), Citizens Bank, N.A. (the
"Member"), The National Housing Partnership Foundation (the “Project Sponsor”), West River Self Help
Investment Plan LLP (the “Co-Sponsor), and West River Housing Company LLC (the "Project Owner") enter
into this Affordable Housing Program Agreement for a Rental Project (this “Agreement”), effective

, Which sets forth the respective duties and obligations of the FHLBank Boston, the
Member, the Project Sponsor, the Co-Sponsor, and the Project Owner with regard to the approval and funding
of the Member's Affordable Housing Program (‘“AHP”) Application (the "Application") by the FHLBank Boston.

This Agreement shall be binding upon the parties hereto and upon any successor in interest to such parties.

1. The Application. The Member, the Project Sponsor, the Co-Sponsor, and the Project Owner shall be
bound by the terms and conditions governing the approval and funding of the Application, including any
and all representations made in the Application. Certain of the Application's features are as follows:

Project Name (the “Project”): MLK/Tyler Street Family Housing

Project Number: A20211-044

Project Sponsor: The National Housing Partnership Foundation
Project Co-Sponsor: West River Self Help Investment Plan LLP
Project Owner: West River Housing Company LLC

Amount and form of AHP Subsidy (hereinafter sometimes referred to as the “Subsidy”, “Advance Subsidy”, or
the “Subsidies”):

Direct Subsidy: ~ $650,000
Advance: $0
Advance Subsidy: $0
Total AHP Units: 44

Targeting:
37 units at or below 50 percent of median income;
7 units at or below 60 percent of median income;
0 units at or below 80 percent of median income;
12 units above 80 percent of median income.

2. Applicable Regulations; AHP Implementation Plan. The Member, the Project Sponsor, the Co-Sponsor,
and Project Owner agree to be bound by and comply with:

A.  The Federal Housing Finance Agency (the “FHFA”) policies and regulations set forth in 12
C.F.R. Part 1291, et seq. (the “AHP Regulations”), and any related Regulatory Interpretations,

Classification: Confidential



FEDERAL HOME LOAN BANK OF BOSTON
AFFORDABLE HOUSING PROGRAM AGREEMENT FOR A RENTAL PROJECT
PRroJECT: A20211-044 — MLK/TYLER STREET FAMILY HOUSING

Advisory Bulletins, or guidance published by the FHFA, in each case, as amended from time to
time, or the regulations, regulatory interpretations, guidance, and policies of any successor in
interest to the FHFA, in each case, as amended from time to time; and

B.  The AHP guidelines and requirements of the FHLBank Boston, including, without limitation,
FHLBank Boston’s Affordable Housing Program Implementation Plan and Policies (as amended
from time to time, the “AHP Implementation Plan”) and FHLBank Boston’s procedures,
guidelines, and instructions covering, among other things, the use of the FHLBank Boston’s
AHP funds under the AHP (as amended from time to time, the “Bank’s AHP Procedures”), or
any successor in interest to the FHLBank Boston, in each case, as amended from time to time.

3. Order of Priority. To the extent the AHP Regulations are inconsistent with any term or provision of this
Agreement, the AHP Regulations shall govern the conduct and obligations of the parties hereto.

4. Qualifying Characteristics. The Member, the Project Sponsor, the Co-Sponsor, and the Project Owner
agree that no modifications will be made to the Project's specifications, as set forth in the Application,
without the prior written approval of the FHLBank Boston. Attached as Exhibit A are the “Qualifying
Characteristics” of the Application, which are by reference made apart hereof. In the event of a conflict
between the Qualifying Characteristics and the Application, the Application shall control.

5. Project Need. The use(s) of the Subsidy, as set forth in the approved Application, have been identified
as: Construction/Rehab. In order to ensure that the approved level of Subsidy from the FHLBank Boston
is still warranted at the actual funding date, in conformity with the requirements of the AHP Regulation, the
FHLBank Boston will reevaluate the Subsidy level and will only fund that portion of the Subsidy deemed
necessary by the FHLBank Boston to fund the Project. In such reevaluation, the FHLBank Boston will
principally consider proforma financial data, including, among other factors, the following:

A.  All sources of funds including estimates of funds from all other sources, whether actually
committed or not; and

B.  Project costs, as reflected in the Project's budget, including whether such costs are reasonable
in accordance with the FHLBank Boston’s project feasibility guidelines, in light of industry
standards for the location of the Project and the long-term financial needs of the Project.

6. Feasibility. Before funding, the FHLBank Boston shall determine whether the Project is developmentally
feasible, operationally feasible (as projected in the Project’s operating proforma), and confirm need for the
Subsidy in accordance with the FHLBank Boston's project feasibility guidelines, based on relevant factors
including, but not limited to, applicable financial ratios, geographic location, needs of the tenants, and other
nonfinancial Project characteristics. The Subsidy must be necessary for the financial feasibility of the
Project, and the rate of interest, points, fees, and any other charges for all loans financing the Project shall
not exceed a market rate of interest, points, fees, and other charges for loans of similar maturity, terms and
risk.

7. Pass Through. The Member shall pass on the full amount of the Subsidy to the Project for which the
Subsidy was approved.
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FEDERAL HOME LOAN BANK OF BOSTON
AFFORDABLE HOUSING PROGRAM AGREEMENT FOR A RENTAL PROJECT
PRroJECT: A20211-044 — MLK/TYLER STREET FAMILY HOUSING

10.

1.

Member's Use of Subsidies. The Member shall use the Subsidy in accordance with the terms of the
Application, the requirements of the AHP Regulations, the AHP Implementation Plan and the Bank's AHP
Procedures.

Project Sponsor’s, Co-Sponsor’s, and Project Owner’s Use of Subsidies. The Project Sponsor, the Co-
Sponsor, and the Project Owner shall use the Subsidy in accordance with the terms of the Application,
the requirements of the AHP Regulations, the AHP Implementation Plan and the Bank’s AHP
Procedures, and shall maintain the project in conformity with the Qualifying Characteristics.

Commitment of Funds. The Subsidy must be drawn down and used by the Project, or used by the Project
to procure other financing commitments within 12 months of the date of the approval of the Application.
The FHLBank Boston in its sole discretion may extend this period if sufficient evidence is provided
documenting progress toward project completion and funding. For the avoidance of doubt, however, all
sources of funding must be committed within 12 months from the Application's approval. If the Subsidy is
not drawn down and used by the Project within the period described under this paragraph, the FHLBank
Boston may cancel its approval and any funded Subsidy shall be returned to the FHLBank Boston.

Repayment of AHP Subsidies in the Case of Noncompliance.

A.  Noncompliance by the Member. If the Member causes the Subsidies to be misused through its
actions or omissions, the Member shall repay the Subsidies (plus interest if appropriate) to the
FHLBank Boston.

B.  Noncompliance by the Project Sponsor, the Co-Sponsor, or the Project Owner. If the Project
Sponsor, the Co-Sponsor, or the Project Owner causes the Subsidies to be misused, the
following shall apply, as determined by the FHLBank Boston in its sole discretion:

[. The Member shall recover the Subsidies (plus interest if appropriate) from the Project
Sponsor, the Co-Sponsor, or the Project Owner and repay them to the FHLBank Boston;
or

Il. ~ The Project Sponsor, the Co-Sponsor, or Project Owner shall repay the Subsidies (plus
interest if appropriate) directly to the FHLBank Boston.

C.  Amount to be Repaid. The full amount of any Subsidies not used in compliance with the
requirements of this Agreement, including interest, as determined in the FHLBank Boston's sole
discretion, or as required by the FHFA, if appropriate.

D.  Noncompliance- occupancy by households with incomes exceeding the income-targeting
commitments. The amount of Subsidies due is calculated based on the number of units in
noncompliance, the length of the noncompliance, and the portion of the Subsidies attributable to
the noncompliant units, each as determined in the FHLBank Boston’s sole discretion.

PAGE 3


MHunter
Text Box
Must use funding within next 12 months!


FEDERAL HOME LOAN BANK OF BOSTON
AFFORDABLE HOUSING PROGRAM AGREEMENT FOR A RENTAL PROJECT
PRroJECT: A20211-044 — MLK/TYLER STREET FAMILY HOUSING

12.

13.

14.

E.  Recovery Not Required. Recovery of the Subsidies is not required if:
[.  The Member, the Project Sponsor, the Co-Sponsor, or Project Owner cures the

noncompliance within a reasonable period of time, as determined by the FHLBank
Boston in its sole discretion;

Il.  The circumstances of noncompliance are eliminated through a modification of the terms
of the approved Application for Subsidy pursuant to the AHP Regulations; or

lll.  The Member is unable to collect the Subsidy after making reasonable efforts to collect
it, as determined by the FHLBank Boston in its sole discretion.

Status of Member’s Obligations Hereunder. The Member acknowledges and agrees that its obligations
hereunder, including obligations to recapture and/or repay the Subsidy, are obligations secured by the
grant of security interest to the FHLBank Boston in the Member’s Agreement for Advances, Collateral
Pledge, and Security Agreement, as amended from time to time.

FHFA Compliance Determinations. The Member, the Project Sponsor, the Co-Sponsor, and the Project
Owner acknowledge that the FHLBank Boston and the FHLBank Boston’s AHP are subject to the
regulatory, supervisory and examination authority of the FHFA. The Member, the Project Sponsor, the
Co-Sponsor, and the Project Owner further acknowledge that pursuant to such authority, the FHFA may
determine at any time, based on its review of the FHLBank Boston’s records for the Project, that the
Subsidy has not been used in compliance with the terms of the Application or the requirements of this
Agreement, the AHP Regulations, the AHP Implementation Plan, or the Bank’s AHP Procedures, and
that such noncompliance is the result: (i) the Project Sponsor, the Co-Sponsor, or the Project Owner; or
(i) the Member’s actions or omissions. If the FHFA makes such a determination, the FHLBank Boston
shall notify the Member, the Project Sponsor, the Co-Sponsor, and the Project Owner in writing of the
FHFA's determination and may require remedial action by the Member, the Project Sponsor, the Co-
Sponsor, and/or the Project Owner, in accordance with the terms of the AHP Regulations and this
Agreement. The Member, the Project Sponsor, the Co-Sponsor, and the Project Owner agree that
within 30 calendar days after receipt of such notice, or within such other period of time as the FHLBank
Boston may approve, the Member, the Project Sponsor, the Co-Sponsor, and/or the Project Owner, as
may be directed by the FHLBank Boston pursuant to a supervisory determination of the FHFA, shall
cure the noncompliance, eliminate the noncompliance through an approved modification of the
Application, or repay the Subsidy to the FHLBank Boston, all in accordance with the applicable
provisions of the AHP Regulations and this Agreement.

Special Provision for Subsidized Advance.

A.  Repayment Schedule. The term of an AHP subsidized advance shall be no longer than the term
of the Member's loan(s) to the Project or units funded by the advance, and at least once in every
12-month period from the date the advance is funded, the Member shall be scheduled to make
a principal repayment to the FHLBank Boston equal to the amount scheduled to be repaid to the
Member on its loan(s) to the Project in that period.
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FEDERAL HOME LOAN BANK OF BOSTON
AFFORDABLE HOUSING PROGRAM AGREEMENT FOR A RENTAL PROJECT
PRroJECT: A20211-044 — MLK/TYLER STREET FAMILY HOUSING

15.

16.

B.  Prepayment Fees. The FHLBank Boston shall charge the Member a prepayment fee only to the
extent the FHLBank Boston suffers an economic loss from the prepayment of a subsidized
advance.

C.  Treatment of Loan Prepayment by the Project. If all or a portion of the loan or loans financed by
a subsidized advance are prepaid by the Project to the Member, the Member may, at its option,
either:

[.  Repay to the FHLBank Boston that portion of the advance used to make the loan or loans
to the Project, and be subject to a fee imposed by the FHLBank Boston sufficient to
compensate the FHLBank Boston for any economic loss the FHLBank Boston
experiences in reinvesting the repaid amount at a rate of return below the cost of funds
originally used by the FHLBank Boston to calculate the Advance Subsidy; or

Il.  Continue to maintain the advance outstanding, subject to the FHLBank Boston resetting
the interest rate on that portion of the advance used to make the loan or loans to the
Project to a rate equal to the cost of funds originally used by the FHLBank Boston to
calculate the Advance Subsidy.

Maintenance of Records. The Member, the Project Sponsor, the Co-Sponsor, and the Project Owner
agree to maintain such records relating to the Application, the Project, and the use of the Subsidy as
may be required by the AHP Regulations, the AHP Implementation Plan and the Bank’s AHP
Procedures, or as may otherwise be required by the FHLBank Boston, in its sole discretion. The
Member, the Project Sponsor, the Co-Sponsor, and the Project Owner expressly authorize the
FHLBank Boston to audit their respective records related to the Application, the Project, and the use of
the Subsidy, including loan documentation and books and records of account, and to conduct on-site
reviews of such records related to the Application, the Project, and the use of the Subsidy during
normal business hours, and upon reasonable advance notice.

Project Monitoring. The Member, the Project Sponsor, the Co-Sponsor, and the Project Owner shall
comply with the monitoring requirements applicable to the initiative, as established by the FHLBank
Boston in its monitoring policies pursuant to the AHP Regulations, the AHP Implementation Plan, and
the AHP Procedures. The Member, the Project Sponsor, the Co-Sponsor, and the Project Owner shall
be notified of all changes in policy. Under the policy in effect at the time of this Agreement:

A.  Monitoring during Construction or Rehabilitation.

[ During the period of construction or rehabilitation of the Project, the Project Sponsor, Co-
Sponsor, and Project Owner must report to the Member semiannually on whether
satisfactory progress is being made towards completion of the Project, including
occupancy of the Project by eligible households, in compliance with the commitments
made in the Application, the AHP Implementation Plan and the Bank’s AHP Procedures,
and the requirements of the AHP Regulations. During such period, the Member must take
the steps necessary to determine whether satisfactory progress is being made towards
completion of the Project, whether satisfactory progress is being made toward occupancy
by eligible households, and must report to the FHLBank Boston semiannually on the
status of the Project.
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For each Subsidy disbursement, the Project Sponsor must certify to the Member and the
FHLBank Boston that it meets the project sponsor qualifications criteria established by the
FHLBank Boston and that it has not engaged in, and is not engaging in, covered
misconduct as defined in the FHFA’s Suspended Counterparty Program regulation (12
CFR part 1227) or as defined by the FHLBank Boston.

B.  Monitoring at Project Completion.

The Project Sponsor, Co-Sponsor, Project Owner and Member agree to complete the
monitoring requirements at project completion, including all applicable documentation, as
established by the FHLBank Boston relative to the AHP Regulations, the AHP
Implementation Plan, and the AHP Procedures, and at the sole discretion of the FHLBank
Boston.

Within one year from the date of Project completion (as determined by the FHLBank

Boston in its sole discretion), the Member, Project Sponsor, Co-Sponsor, and the Project

Owner must review the Project documentation with the FHLBank Boston and certify to the

FHLBank Boston that:

a) The Subsidy has been used for eligible purposes according to the commitments
made in the Application;

b) The household incomes and rents comply with the income targeting and rent
commitments made in the AHP Application;

c) The Project’s actual costs were reasonable and in accordance with the FHLBank
Boston’s project cost guidelines, and the Subsidies were necessary for the
completion of the Project as currently structured or as structured at completion;

d) Each AHP-assisted unit is subject to AHP retention mechanisms as specified in
paragraph 19 below; and

e) The services and activities committed to in the approved AHP Application (also
referred to as the Qualifying Characteristics) have been provided in connection
with the Project.

C.  Long-Term Monitoring. Where no third-party monitoring arrangements sanctioned under the
AHP Regulations are made, or if the project is verified by the FHLBank Boston as a Low Income
Housing Tax Credit (‘LIHTC”) initiative in compliance, or unless notified by the FHLBank Boston
otherwise, the monitoring requirements detailed in the current AHP Implementation Plan shall

apply.

17. Special Provision for LIHTC Initiatives. The Member the Project Sponsor, the Co-Sponsor, and the Project

Owner shall comply with the monitoring requirements applicable to LIHTC initiatives. If following closeout
monitoring by the FHLBank Boston, the Project is determined by the FHLBank Boston, in its sole
discretion, to be a LIHTC initiative, no long-term monitoring will be required unless notified otherwise by the
FHLBank Boston. The Project Owner, the Project Sponsor, the Co-Sponsor, and the Member hereby
agree to provide prompt written notice to the FHLBank Boston if the Project is in material and unresolved
noncompliance with the LIHTC income targeting or rent requirements at any time during the Retention
Period (hereinafter defined), including, but not limited to, the Project’s receipt of an IRS Form 8823. In such
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18.

19.

an event and until either the noncompliance is resolved or the full amount of the Subsidies returned to the
FHLBank Boston, the Project Owner, Project Sponsor, Co-Sponsor, and Member will be subject to all
applicable monitoring requirements.

Transfer of AHP obligations.

A

To Another Member. The Member shall make best efforts to transfer its obligations under the
approved Application and this Agreement to another member in the event of its loss of
membership in the FHLBank Boston prior to the FHLBank Boston's final disbursement of
Subsidies.

To a Nonmember. If, after final disbursement of Subsidies to the Member, the member
undergoes an acquisition or a consolidation resulting in a successor organization that is not a
member of the FHLBank Boston, the nonmember successor organization assumes the
Member's obligations under the approved Application, and where the Member received an AHP
subsidized advance, the nonmember assumes such obligations until prepayment or orderly
liquidation by the nonmember of the subsidized advance.

Retention Period and Retention. The term “Retention Period” is defined as the period from the date of

project completion through fifteen (15) years from the date of project completion, as determined by the
FHLBank Boston in its sole discretion. The Member shall ensure that the Project is subject to an AHP
retention mechanism, utilizing the FHLBank Boston’s standard mortgage documents as a basis, requiring

that;

A

The Project's rental units, or applicable portion thereof, must remain occupied by and affordable
for households with incomes at or below the levels committed to be served in the Application for
the duration of the Retention Period;

The FHLBank Boston and, in the Bank’s discretion any designee of the Bank, shall be given
thirty (30) days prior written notice of any sale, transfer, assignment of title or deed, or
refinancing of the Project occurring prior to the end of the Retention Period;

In the case of a sale, transfer, assignment of title or deed, or refinancing of the Project prior to
the end of the Retention Period, the full amount of the Subsidy received by the Project Sponsor,
the Co-Sponsor, or Project Owner shall be repaid to the FHLBank Boston, unless:

[ The Project continues to be subject to a deed restriction or other legally enforceable
retention agreement or mechanism incorporating the income-eligibility and affordability
restrictions committed to in the approved Application for the duration of the Retention
Period; or

Il.  If authorized by the FHLBank Boston, in its sole discretion, the households are relocated
due to the exercise of eminent domain, or for expansion of housing or services, to another
property that is made subject to a deed restriction or other legally enforceable retention
agreement or mechanism incorporating the income-eligibility and affordability restrictions
committed to in the approved Application for the remainder of the Retention Period; and
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20.

21.

22.

23.

24,

25.

D.  The income-eligibility and affordability restrictions applicable to the Project shall terminate after
any foreclosure.

Special Provision for HUD 202/811 Initiative. The Member shall ensure that the Project is subject to a
deed restriction or other legally enforceable retention agreement or mechanism, utilizing the FHLBank
Boston’s standard mortgage documents and HUD 202/811 Rider as a basis. Paragraphs 19.A, 19.B, and
19.C also apply to all HUD 202/811 initiatives.

Lending of AHP Direct Subsidies. If the Member, the Project Sponsor, the Co-Sponsor, or the Project
Owner lends the Subsidy to the Project, any repayments of principal and payments of interest received by
the Member, the Project Sponsor, the Co-Sponsor, or the Project Owner must be paid forthwith to the
FHLBank Boston.

Other Reporting Requirements. The FHLBank Boston has established policies and is committed to
implementing and maintaining processes and controls to discover and report suspicious activity,
including, but not limited to, fraud and money laundering. The Member, the Project Sponsor, the Co-
Sponsor, and Project Owner are expected to support the FHLBank Boston's efforts in identifying
suspicious activity by immediately providing written notification of any suspicious activity in relation to
their dealings with the FHLBank Boston. Should the Member, the Project Sponsor, the Co-Sponsor, or
Project Owner believe there is suspicious activity related to an FHLBank Boston business transaction
such party must notify the FHLBank Boston immediately. The Member, the Project Sponsor, the Co-
Sponsor, and Project Owner will also provide the FHLBank Boston with all information, documentation
and assistance reasonably requested by the FHLBank Boston in response to the FHLBank Boston’s
receipt of any such notice from such party.

Other Notifications. The Project Sponsor, the Co-Sponsor, Project Owner, and the Member agree to
promptly report to the FHLBank Boston's Housing and Community Investment Department any material
changes in the financial structure of the Project, including but not limited to, any new sources of funds,
failure to receive other Project-related funds and compensated tax credit utilization, or any other
material changes in the Project's scope and terms. The FHLBank Boston retains the right to reevaluate
the need for the Subsidy in light of any such material changes and may make such modifications
thereto, including the amount of Subsidy, as it deems appropriate in its sole discretion.

Notification of the Member, the Project Sponsor, the Co-Sponsor, and the Project Owner. The Member,
the Project Sponsor, the Co-Sponsor, and the Project Owner acknowledge that they have been notified
of the requirements of the AHP Regulations, and the FHLBank Boston policies relevant to the
Application for Subsidy, including, without limitation, the AHP Implementation Plan.

Assignments. Neither the Member, the Project Sponsor, the Co-Sponsor, nor the Project Owner may
assign this Agreement or any of the agreements, instruments or other documents executed in
connection with or otherwise pertaining or incidental to this Agreement, the Application, or the Subsidy,
including, without limitation, FHLBank Boston’s standard AHP mortgage documents and AHP promissory
note (as such agreements, instruments or documents may be amended, restated, replaced or otherwise
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26.

27.

28.

29.

30.

modified from time to time, collectively, the “Related Documents”), or any of their respective rights,
obligations, or benefits thereunder, by operation or law or otherwise, without the FHLBank Boston’s
prior written consent.

Modifications to the Related Documents. Neither the Member, the Project Sponsor, the Co-Sponsor, nor
the Project Owner may amend, replace, restate or otherwise modify any of the Related Documents or
subordinate any of their respective rights, obligations, or benefits thereunder, by operation or law or
otherwise, without the FHLBank Boston’s prior written consent.

Insolvency. In the event of the Member’s insolvency, the Member agrees that the FHLBank Boston
shall have the right to assume, effect and/or enforce, in the FHLBank Boston’s sole discretion, the
Member’s rights, remedies and obligations under this Agreement and the Related Documents,
including, without limitation, the power to assign the Member’s obligations, in full or in part, to another
member of the FHLBank Boston or any other Federal Home Loan Bank. The Project Sponsor, the Co-
Sponsor, and the Project Owner agrees to fully cooperate with the FHLBank Boston’s exercise of the
right set forth in the immediately preceding sentence, including, without limitation, by making any and
all payments required or permitted to be made by the Project, the Project Sponsor, the Co-Sponsor, or
Project Owner pursuant to this Agreement directly to the FHLBank Boston in the event that a receiver,
conservator, bankruptcy trustee, rehabilitator or other form of legal custodian is appointed in connection
with the Member’s insolvency.

Official Record. The Member agrees to continuously maintain this Agreement as an official record of
the Member in accordance with the Member’s record retention policies.

Counterparts: Electronic Signatures. This Agreement, and any amendments, waivers, consents or
supplements related hereto, may be executed in any number of counterparts and by different parties
hereto in separate counterparts, each of which when so executed and delivered shall be deemed an
original, but all of which counterparts taken together shall constitute but one and the same instrument.
Signature pages may be detached from multiple separate counterparts and attached to a single
counterpart so that all signature pages are attached to the same document. Delivery of a signature
page to, or an executed counterpart of, this Agreement (or any amendment, waiver, consent or
supplement related hereto) by facsimile, email transmission of a scanned image, or other electronic
means, shall be effective as delivery of an originally executed counterpart. The words “execution,”
“signed,” “signature,” and words of like import in this Agreement shall be deemed to include electronic
signatures or the keeping of records in electronic form, each of which shall be of the same legal effect,
validity or enforceability as a manually executed signature or the use of a paper-based record keeping
system, as the case may be, to the extent and as provided for in any applicable law, including, without
limitation, Electronic Signatures in Global and National Commerce Act or any other similar state laws
based on the Uniform Electronic Transactions Act, and the parties hereto hereby waive any objection to
the contrary.

Jurisdiction. In any action or proceeding brought by the FHLBank Boston or the Member to enforce
any right or remedy under this Agreement, the parties hereby consent to, and agree that they will
submit to the jurisdiction of the United States District Court located in Boston, Massachusetts.
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31.

32.

33.

34.

35.

36.

Applicable Law. This Agreement shall be governed by the statutory and common law of the United
States and, to the extent federal law incorporates or defers to state law, the laws of the Commonwealth
of Massachusetts (excluding, however, the conflict of laws rules of such State).

Notices. All notices and other communications shall be mailed, sent by facsimile transmission (with
confirmation copy), served personally on a party at the address indicated below, or at such other
address as shall be designated by a party by future written notice to the other parties, or sent by
electronic mail (“email”) with notice by one of the other delivery methods set forth in this section to
promptly follow. Notice sent by facsimile transmission shall be effective on the date transmitted; notice
sent by personal service shall be effective on the date of delivery; notice sent by U. S. mail shall be
effective three (3) business days after such communication is deposited in the mail with first class
postage prepaid, addressed as aforesaid; and notice sent by email shall be effective upon the
recipient’s confirmation of receipt. Notice to the FHLBank Boston shall be sent to:

Federal Home Loan Bank of Boston

800 Boylston Street, 9t Floor

Boston, MA 02199

Attention: Housing and Community Investment Department
Email: housing@fhlbboston.com

Headings. Section headings are included herein for convenience of reference only and shall not
constitute a part of this Agreement for any other purposes or be given substantive effect.

Entire Agreement. This Agreement embodies the entire agreement and understanding between the
parties hereto relating to the subject matter hereof.

Suspension and Debarment. The Member, the Project Sponsor, the Co-Sponsor, and the Project
Owner each acknowledge and agree that noncompliance by such party with this Agreement, the
Application, the requirements of the AHP Regulations, the AHP Implementation Plan, or the Bank’s
AHP Procedures may result in the suspension or debarment of such party from participation in the
FHLBank Boston’s AHP in accordance with 12 CFR Part 1291.63.

Representations and Warranties.

A.  The parties accept the terms and conditions of the funding as set forth herein by executing this
Agreement in the space set forth below. In indicating their acceptance of the terms and
conditions of the funding set forth herein, the parties also represent and warrant that they have
full organizational power and authority and have received all organizational and governmental
authorizations and approvals as may be required to enter into and perform their obligations
under this Agreement and that at all times they will adhere to the terms and conditions set forth
herein.

Pace 10



FEDERAL HOME LOAN BANK OF BOSTON
AFFORDABLE HOUSING PROGRAM AGREEMENT FOR A RENTAL PROJECT
PRroJECT: A20211-044 — MLK/TYLER STREET FAMILY HOUSING

B.  The Member represents and warrants to the FHLBank Boston, as of the date hereof, on each
funding date of the Subsidy, and as of the dates the Member provides information and
certifications to the FHLBank Boston and the AHP Regulations, the following:

(@) The execution, delivery and performance by the Member of this Agreement and the
Related Documents to which the Member is a party are within the organizational or other
powers of the Member, have been duly authorized by all necessary action, do not
contravene or constitute a default under any provision of applicable law or regulation or of
any judgment, injunction, order, or decree binding on the Member or its property;

(b) THE INDIVIDUAL SIGNING ON BEHALF OF THE MEMBER HAS BEEN
DESIGNATED BY THE MEMBER AS AUTHORIZED TO ENTER INTO THIS
AGREEMENT PURSUANT TO ITS CURRENT USER ENTITLEMENTS ON FILE WITH
THE FHLBANK BOSTON; and

(c) The FHLBank Boston is entitled to accept requests for disbursement of funds, submission
of required reports, and certifications of compliance from the staff of the Member.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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Agreed to and Accepted

Dated: By:

Kenneth A. Willis
Senior Vice President
Federal Home Loan Bank of Boston

PAGE 12



FEDERAL HOME LOAN BANK OF BOSTON
AFFORDABLE HOUSING PROGRAM AGREEMENT FOR A RENTAL PROJECT
PRroJECT: A20211-044 — MLK/TYLER STREET FAMILY HOUSING

The individual signing on behalf of the Member has been designated by the Member as authorized to enter
into this Agreement pursuant to its current user entitiements on file with the FHLBank Boston.

Agreed to and Accepted

Dated: By:
Name:
Title:
For:  Citizens Bank, N.A.

PAaGe13



FEDERAL HOME LOAN BANK OF BOSTON
AFFORDABLE HOUSING PROGRAM AGREEMENT FOR A RENTAL PROJECT
PRroJECT: A20211-044 — MLK/TYLER STREET FAMILY HOUSING

Agreed to and Accepted

Dated: By:
Name:
Title:
For.  The National Housing Partnership Foundation
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Agreed to and Accepted

Dated: By:

Name:

Title:

For:  West River Self Help Investment Plan LLP
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Agreed to and Accepted

Dated: By:
Name:
Title:
For:  West River Housing Company LLC

Attachment: Exhibit A

Revised December 3, 2021
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Qualifying Characteristics

Federal Home Loan Bank of Boston -- Round One of the 2021 AHP

APPLICANT: Citizens Bank, N.A. A20211-044
PROJECT: MLK/Tyler Street Family Housing Rank: 21
SPONSOR: The National Housing Partnership Foundation Score: 72.1856
CO-SPONSOR: West River Housing Company LLC
PROJECT OWNER: West River Housing Company LLC
Total Number of Units: 56
Direct Subsidy:  $650,000 Total AHP Assisted Units: 44
Total Subsidy:  $650,000 Very Low-Income Units: 37
Additional conditions for funding (if applicable): None.
SCORING PRIORITIES Earned Max.
Points Points
I Donated Properties N/A 0.0000 5.0000
Il | Nonprofit Sponsorship The National Housing Partnership Foundation has ownership interest or integral 5.0000 5.0000
involvement in the project.
| Targeting 12 units reserved for households eaming more than 80% AMI 20.0000 20.0000
0 units reserved for households earning between 61 to 80% AMI
7 units reserved for households earning between 51 to 60% AMI
37 units reserved for households earning less than 50% AMI
v Homeless Housing N/A 0.0000 5.0000
V| Empowerment 1. Employment training 8.0000 8.0000
2. Financial planning and budgeting
3. Formal family self-sufficiency program
4. Resident participation on resident council or house meetings with demonstrated
involvement in operational decision making (for rental initiatives only).
VI FIRST DISTRICT PRIORITY
VIA | Home Purchase by Low-or | N/A 0.0000 5.0000
Moderate- income
Households.
VIB | Member Financial AHP Direct Subsidy and Member Financial Involvement of $15,500,000 12.0000 12.0000
Participation Construction Loan of $13,000,000
Tax Credit Purchase of $2,500,000
VIC | Economic Diversity Located in a census tract where the median income is no more than 80 percent of the 5.0000 5.0000
MSA median income and in which at least 20 percent of the units are market-rate units.
VID | Rural N/A 0.0000 5.0000
Vil Community Stability 13.0000 20.0000
*This initiative will achieve an ENERGY STAR® and/or Passive House certification.
+This initiative does not have any sensitive land elements.
+This initiative includes Infill Development.
+This initiative meets minimum densities based on the location and building type.
+This initiative is accessible to public transportation based on the location and building
type.
+This initiative will use building materials and products that are extracted, processed and
manufactured within 500 miles of the project site.
*This initiative will conduct a Vulnerability Assessment and develop a Disaster
Prevention and Mitigation Plan.
VIl | Effectiveness $650,000 for 44 AHP-assisted DU's; $14,773 Amount per unit subsidy 4.1856 5.0000
IX Eligible development team | N/A 0.0000! 5.0000
roles are performed by an
MBE or WBE
X Rental Housing for At least 20% of the units are targeted for households earming less than 30% AMI. 5.0000 5.0000
Extremely-Low Income
Households

The Federal Home Loan Bank of Boston must be notified of any changes to the Qualifying Characteristics. Changes may result in a change in the project's
score. A reduction in score may disqualify this project from funding in this round and result in cancellation of the AHP commitment prior to the funding or a

recapture by the Bank of AHP subsidy funds already disbursed.



C(] pl t(]l RBC Community Investments
Ma rkets 6805 Morrison Blvd. Suite 100
Charlotte, NC 28211

® Telephone: (980) 233-6447

RBC

September 30, 2022

NHP Foundation

122 East 42" Street, Suite 4900
New York, NY 10168

Attn: Micah Hunter

Re: MLK Blvd/Tyler Street Family Housing
New Haven, CT

Dear Micah:

Thank you for providing us the opportunity to submit a proposal on MLK Blvd/Tyler Street Family Housing
(the “Project”). This letter serves as our mutual understanding of the business terms regarding the acquisition of an
ownership interest in West River Housing Company, LLC, a Connecticut Limited Liability Company (the
“Company”’). RBC Community Investments, LLC, its successors and assigns (“RBC”) will acquire a 99.99%
interest, and RBC Community Investments Manager 11, Inc. (“RBC Manager”) will acquire a .001% interest
(collectively, the “Interest”) in the Company.

1. Project and Parties Involved.

(a) The Project, located in the City of New Haven, County of New Haven, State of Connecticut will
consist of 11 new buildings having 56 apartment units for rent to families. Within the Project, 44
units will be occupied in compliance with the low-income housing tax credit (“LIHTC”)
requirements of Section 42 of the Internal Revenue Code and 12 units will be unrestricted market
rate units. In addition, 8 units will receive Project Based Section 8 Vouchers (“PBV”) for a minimum
term of 15 years. The Project will have 700 square feet commercial space that will be operated by
Columbus House on a triple net basis.

(b) The parties involved with the Project are as follows:

(1) Managing Member. The Managing Member is WHRC Manager LLC, a single
purpose, taxable entity which is owned 65% by NHP Foundation (“NHPF”) and
35% by West River Self Help Investment Plan LLC (“WRSHIP”). NHPF will be the
controlling member of WHRC Manager LLC. It is expected the Managing Member
will make the 168(h) election.

(i)  Developer. The Developer is NHPF, or its affiliate.

(iii)  Guarantors. Subject to RBC's review and approval of financial statements, the
Guarantors are NHPF and other entities deemed necessary by RBC, on a joint and
several basis.

2. Investment Amount. The Interest in the Company will be acquired for a total capital contribution of
$12,274,112. This capital contribution is based on the Project receiving the tax credits described in Paragraph
3 and represents $0.93 per LIHTC dollar. This pricing assumes the Developer uses accrual basis accounting
and the Managing Member uses cash basis accounting for tax purposes. Further, the pricing assumes
depreciable basis of $25,722,711 consisting of 100% of residential depreciation of $24,490,711 being taken
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over 30 years, 100% of depreciation on site improvements of $784,000 qualified as 15-year useful life, and
100% of depreciation on personal property of $448,000 qualified as 5-year useful life with the Project being
placed in service in May 2024. The capital contribution, subject to adjustments set forth in Paragraph 5 below,
will be payable to the Company in installments as set forth on Exhibit A.

3. LIHTC. The Project will receive a reservation of 2022 LIHTC in the amount of $1,319,929 annually. The
total LIHTC anticipated to be delivered to the Company is $13,199,290. The LIHTC will be available to the
Company beginning in May 2024. It is expected that RBC will be allocated a total LIHTC amount of
$13,197,970 (the “Projected LIHTC”) during the credit period in the following amounts: $1,103,890 in 2024,
$1,319,797 annually in each of the years 2025 through 2033, and $215,929 in 2034. Any decision to delay the
commencement date of the LIHTC period beyond 2024 is subject to RBC's consent.

4. Funding Sources. We assume the Project will receive funding on the terms and conditions listed on Exhibit
B. Any change in those funding sources or their terms and conditions are subject to RBC’s consent.

5. Adjustments.

(a) Downward Capital Adjustment. The amount of LIHTC to be allocated to RBC during the credit
period (“Certified LIHTC”) will be determined promptly following receipt of cost certification from
the accountant and Form 8609. If the Certified LIHTC is less than Projected LIHTC, RBC’s capital
contributions will be reduced by an amount (the “LIHTC Downward Capital Adjustment”) equal to
the product of (i) $0.93 multiplied by (ii) the difference between Projected LIHTC and Certified
LIHTC.

(b) Upward Capital Adjustment. If the Certified LIHTC is more than the Projected LIHTC, RBC will
pay an additional capital contribution (the “LIHTC Upward Capital Adjustment”) equal to the
product of (i) $0.93 multiplied by (ii) the difference between the Certified LIHTC and the Projected
LIHTC.

(©) Late Delivery Adjustment. The amount of LIHTC allocated to RBC for 2024 will be determined at
the time the Project is fully leased. If the amount of the LIHTC allocated to RBC for calendar year
2024 is less than the amounts shown in Paragraph 3, RBC’s capital contribution shall be reduced by
an amount (the “LIHTC Late Delivery Adjustment”) equal to the difference between the amount
shown in Paragraph 3 (adjusted for any LIHTC Downward or LIHTC Upward Capital Adjustment)
and the amount of the LIHTC allocated to RBC for calendar year 2024, multiplied by $0.50.

(d) Early Delivery Adjustment. If the amount of the LIHTC allocated to RBC for calendar year 2024 is
more than the amounts shown in Paragraph 3, RBC will pay an additional capital contribution (the
“Early Delivery Adjustment”) equal to the difference between the amount shown in Paragraph 3
(adjusted for any LIHTC Downward or LIHTC Upward Capital Adjustment) and the amount of the
LIHTC allocated to RBC for calendar year 2024, multiplied by $0.40.

(e) Payment by Investor Member. Any additional capital contribution with respect to a LIHTC Upward
Capital Adjustment or an Early Delivery Adjustment will be paid by RBC at the time of its final
capital contribution and will be applied first to any deferred developer fee, with any remaining
amounts released to Net Cash Flow. The aggregate of the Early Delivery Adjustment and LIHTC
Upward Capital Adjustment will not exceed 5% of the total capital contribution.
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(2)

Payment by Managing Member. If the LIHTC Downward Capital Adjustment and the LIHTC Late
Delivery Adjustment exceed the total of all unfunded capital contributions, then the Managing
Member will make a payment to the Company equal to the amount of such excess, and the Company
will immediately distribute such amount to RBC as a return of its capital contribution. Except to the
extent otherwise stated herein, this payment will not give rise to any right as a loan or capital
contribution or result in any increase in the Managing Member’s capital account.

Late Bonus Delivery Adjustment. It is anticipated that site and personal property improvements to
the Project will qualify for the additional allowance under Section 168(k) of the Code that allows an
inclusion in the first year’s depreciation of 60% and 40% in 2024 and 2025, respectively, of basis of
the site improvements and personal property (the “Bonus Depreciation Amount”). In the event the
actual 2024 Bonus Depreciation Amount is less than $739,200 (the “BD Target”) due to a delay in
the project’s place-in-service after 2024 (other than due solely to changes in the Code after the date
hereof with which eliminates the availability of Bonus Depreciation for site improvements and
personal property in 2024 and 2025, as applicable), there shall be a “Downward Bonus Depreciation
Adjustment” equal to the product of (1) the difference between the BD Target for 2024 and the
actual Bonus Depreciation Amount for calendar years 2024 and 2025 and (3) $0.125. If the building
places in service in 2024 there will be no late bonus delivery adjustment.

Managing Member_Obligations. Any amounts advanced by the Managing Member for the obligations set
forth below will not be considered as loans or capital contributions reimbursable or repayable by the Company
unless otherwise stated herein.

(a)

(b)

Construction Completion. The Managing Member is responsible for construction completion in
accordance with approved plans and specifications and will pay for any construction costs, costs to
achieve permanent loan closing, repayment of all construction financing and costs necessary to fund
reserves required to be funded at or before permanent loan closing.

Operating Deficits.

(i) Pre-Stabilization. The Managing Member will fund operating deficits until the date (the
“Stabilization Date”) which is the first day of the month following a 3-month period (such 3-
month period to commence after the permanent loan closing) in which the Project has
maintained an average 1.15 debt service coverage ratio (“DSCR”); and

(ii))  Post-Stabilization. Commencing with the Stabilization Date and continuing until the Release
Date (defined below), the Managing Member will fund operating deficits of up $514,677 (6
months Operating Expenses Replacement Reserves, and Debt Service). Any funds paid by the
Managing Member under this Paragraph 6(b)(ii) shall be treated as an unsecured loan to the
Company with interest at the rate of 0% per annum, to be repaid out of cash flow, refinancing,
sale and liquidation proceeds as provided in Paragraph 9 hereof.

The “Release Date” is the later of:
(A) the fifth anniversary of the Stabilization Date,
(B) the date the Project has achieved an average DSCR of 1.15 for the 12-month
period immediately prior to the Release Date, and
(C) the date the Project has achieved a 1.15 DSCR for each of the 3 months
immediately prior to the Release Date.

Notwithstanding the foregoing, if, as of the Release Date, the balance of the Operating
Reserve described in Section 7(a) is less than $514,677, this obligation shall continue until the
balance in the Operating Reserve is equal to or greater than $514,677.
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(©)

(d)

(e)

®

(2

(h)

(@)

(i)  Supportive and Social Services. The Managing Member will provide or guarantee the
provision of resident social and/or supportive services which the Company is obligated to
provide (including any agency, project lender, or subsidy provider requirements). Such
guarantee shall not be subject to the limitations of amount or duration under Section 6(b)(ii)
above.

LIHTC Shortfall or Recapture Event. To the extent not already addressed by the LIHTC Downward
Capital Adjustment or the LIHTC Late Delivery Adjustment, if the actual amount of LIHTC for any
year is less than Projected LIHTC (unless due to a change of law), the Managing Member will make
payments to RBC of an amount equal to the shortfall or recapture amount, plus related costs and
expenses incurred by RBC.

Repurchase. The Managing Member will repurchase RBC’s interest upon the occurrence of certain
events described in the Project Entity Agreement.

Environmental Indemnity. The Managing Member will indemnify RBC against any losses due to
environmental condition at the Project.

Developer Fee. The Managing Member will guarantee payment of any developer fee remaining
unpaid at the end of the LIHTC compliance period.

Guarantors. The Guarantors will guarantee all of the Managing Member’s obligations set forth in the
Project Entity Agreement. The Guarantors will maintain a net worth and liquidity level as determined
by RBC after review of the Guarantors’ financial statements but in no event a net worth of less than
$12,500,000, of which $1,250,000 will be liquid. Upon achievement of the Release Date, the net
worth and liquidity covenants will be released.

Guarantees. Notwithstanding anything contained herein, the maximum cumulative amount of
Managing Member’s (and Guarantor’s) obligations under Sections 6(b) and 6(c) shall not exceed the
total amount of Developer Fee (the "Cap Amount"). With respect to Section 6(c), any amount in
excess of the Cap Amount shall be paid to RBC pursuant to Sections 9(b)(i) and 9(c)(iii).

Loan Treatment. The payment required by the Managing Member for the obligations in sections 5(f),
6(a) and 6(b)(i) shall be treated as an unsecured loan to the Company with interest at the rate of 0%
per annum, to be repaid out of refinancing, sale and liquidation proceeds as provided in Paragraph
9(c) hereof. The cumulative amount of the loan will be capped at $350,000.

Reserves.

(a)

Operating Reserves. An operating reserve in the amount of $514,677 (6 months OERRDS) will be
established and maintained by the Managing Member concurrent with RBC’s fourth capital
contribution. Withdrawals from the operating reserve will be subject to RBC’s consent. Prior to the
Release Date, the balance of the Operating Reserve shall not be reduced to less than $255,551.
Managing Member may withdraw funds from the Operating Reserve prior to making a payment
under the operating deficit guaranty provided the balance in the Operating Reserve is not reduced to
less than $255,551. Expenditures from operating reserves will be replenished from available cash
flow as described in Paragraph 9(b) below.
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(b)

(©)

(d)

Replacement Reserves. The Company will maintain a replacement reserve, and make contributions
on an annual basis equal to the greater of (i) $250 per unit increasing 3.00% annually and (ii) the
amount required by the permanent lender (underwritten at $400 per unit increasing 3.00% annually).
Annual contributions will commence upon receipt of the permanent certificate of occupancy of the
final building.

Supportive Services Escrow. A supportive services escrow in the amount of $697,500 will be
established and maintained by the Managing Member no later than RBC’s third capital contribution.
Withdrawals from the supportive services escrow will be made in the amount of $46,500 annually for
15 years to fund the costs of the supportive services.

Tax and Insurance Reserves. The Managing Member will establish a tax and insurance reserve of
$108,555, or in such greater amounts as may be required by project lenders, not later than RBC’s
fourth capital contribution.

Fees and Compensation. The following fees will be paid by the Company for services rendered in

organizing, developing and managing the Company and the Project.

(a)

(b)

(©)

Developer Fee. The Developer will earn a developer fee of $2,287,378 projected to be paid as
follows:

(1) $124,825 (10.00% of paid fee) concurrent with RBC's first capital contribution;

(i) $301,319 (24.14% of paid fee) concurrent with RBC's third capital contribution;
(iii) $515,250 (41.28% of paid fee) concurrent with RBC's fourth capital contribution;
(iv) $306,853 (24.58% of paid fee) concurrent with RBC's final capital contribution; and
(v) $306,853 (45.43% of total fee) is deferred and paid from net cash flow.

The deferred portion of the developer fee, if any, shall accrue interest at 3.00% per annum
commencing as of the date of RBC’s final capital contribution. If the deferred portion of the
developer fee as of the closing is higher than currently projected, the scheduled payments of
developer fee at RBC’s construction completion capital contribution through final capital
contribution will, in the aggregate, not be less than $1,123,000. Payment of the deferred fee will be
subordinate to all other Company debt as well as operating expense and reserve requirements.

Property Management Fee. The property management fee is underwritten at 3.28% of gross rental
revenues. The management agent and the terms of the property management agreement are subject to
the prior approval of RBC. If the management agent is an affiliate of any Guarantor, its fee will be
subordinated to payment of operating costs and required debt service and reserve payments. Subject
to a due diligence review, it is anticipated that HallKeen Management will serve as the initial
management agent.

Asset Management Fee. The Company will pay RBC Manager an annual asset management fee of
$10,000 which will increase by 3% annually. The asset management fee will be paid quarterly
commencing upon the first anniversary of the closing date.
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(d)

(e)

Managing Member Asset Management Fee. The Company will pay the Managing Member an annual
asset management fee in an amount of $20,000. The management fee will be paid from available
cash flow as determined in the audited financial statements, will increase by 3.00% on an annual
basis and will be paid annually commencing with the first anniversary of the closing date. The
Managing Member Asset Management Fee will be cumulative to the extent not paid in full in any
year. Terms of the Managing Member asset management fee, including the amount of the fee, are
subject to tax counsel approval.

Incentive Management Fee. An incentive management fee will be payable to the Managing Member
on an annual basis in an amount equal to 90% of net cash flow as set forth on Paragraph 9(b) below.

Tax Benefits and Distributions.

(a)

(b)

(©)

Tax Benefits. Tax profits, tax losses, and tax credits will be allocated 99.99% to RBC, 0.0010% to
RBC Manager and 0.0090% to the Managing Member.

Net Cash Flow Distributions. Distributions of net cash flow, will be made as follows:

(1) to RBC in satisfaction of any unpaid amounts due under Paragraphs 5 and 6 above and for any
other amounts due and owing to RBC;

(ii))  to RBC Manager for any unpaid asset management fees;

(iii)  to the operating reserve to maintain a balance of $514,677 as required in Paragraph 7(a);

(iv)  to the payment of any unpaid developer fee;

(v)  to the payment of the Managing Member Asset Management Fee as described in Section 8(d);

(vi) 100% of Net Cash Flow to the payment of the Capital Magnet Opportunity Fund loan as
described in Exhibit B;

(vil) 100% of Net Cash Flow to the payment of the NHPF loan as described in Exhibit B;
(viii) to the payment of any debts owed to the Managing Member or its affiliates;

(ix) 90% of the remaining cash flow to the Managing Member as an incentive management fee;
and

(x)  the balance to the Managing Member, RBC and RBC Manager in accordance with their
percentage interests described in Paragraph 9(a).

Distributions upon Sale, Liquidation or Refinance. Net proceeds resulting from any sale, liquidation
or refinance will be distributed as follows:

(i)  to payment in full of any Company debts except those due to RBC, RBC Manager or the
Managing Member and/or their affiliates;

(i)  to the setting up of any required reserves for contingent liabilities or obligations of the
Company;



MLK Blvd/Tyler Street Family Housing
September 30, 2022

Page 7

10.

11.

(i) to RBC, in satisfaction of any unpaid amounts due under Paragraphs 5 and 6 above and for
any other amounts due and owing to RBC;

(iv)  to RBC Manager for any unpaid asset management fees;
(v)  to RBC for any excess or additional capital contributions made by it;

(vi) to the payment of any debts owed to the Managing Member or its affiliates including any
unpaid developer fee, capital contributions made to repay such fee, deficit loans described
in section 6(i), or Managing Member Asset Management Fees;

(vii) to RBC Manager and Managing Member, each 1% of such proceeds as a capital transaction
administrative fee (provided that neither fee shall exceed $50,000); and

(viii) the balance, 90% to the Managing Member, 9.99% to RBC and 0.01% to RBC Manager.

Construction. The Managing Member will arrange for a fixed or guaranteed maximum price construction
contract in the anticipated amount of $20,408,655. The Contractor’s obligations will be secured by a letter of
credit in an amount not less than 15% of the amount of the construction contract or a payment and
performance bonds in an amount not less than the amount of the construction contract. The Project will
establish an owner’s construction contingency held outside of the construction contract in the amount of
$1,016,658 (5.00% of the construction contract), or such other amount as RBC may reasonably require
following its review of construction documents, but in no event less than 5.00% of the construction contract
amount. RBC, may, in its sole discretion, engage a construction consultant (i) to review plans and
specifications and (ii) evaluate the construction progress by providing monthly reports to the Company. The
cost of the construction consultant will be paid by the Company unless RBC is able to rely on the
Construction Lender’s consultant.

Due Diligence, Opinions and Projections.

(a) Due Diligence: The Managing Member will provide RBC with all due diligence items set forth on its
due diligence checklist, including but not limited to, financial statements for the Guarantors, schedule
of real estate owned and contingent liabilities, plans and specifications, a lender’s appraisal, a current
(less than 6 months old) Phase I environmental report, rent and expense data from comparable
properties, site/market visit, and title and survey. The Managing Member agrees to reasonably
cooperate with RBC (including signing such consents as may be necessary) in obtaining background
reports on the Developer, Guarantors and other Project entities as determined by RBC. RBC shall
conduct a site/market visit, obtain a cost segregation study and obtain a market study to confirm the
assumption that the underwritten unsubsidized rents will have a minimum 10% advantage to achievable
market rents.

(b)  Legal Opinions. The Managing Member’s counsel will deliver to RBC a local law opinion satisfactory
to RBC. RBC’s counsel will prepare a tax opinion and the Managing Member agrees to cooperate to
provide all necessary documentation requested by RBC's counsel.

(¢) Diligence Reimbursement. The Company will reimburse RBC $50,000 toward the costs incurred by
RBC in conducting its due diligence review and for the costs and expenses of RBC’s counsel in
connection with the preparation of the tax opinion. If the closing occurs after the closing date stated in
Section 12(c), RBC in its sole discretion reserves the right to increase the diligence reimbursement.
RBC may deduct the diligence reimbursement from its first capital contribution.
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13.

14.

(d)

Projections. The projections to be attached to the Project Entity Agreement and that support the Tax
Opinion will be prepared by RBC based on projections provided by the Managing Member. RBC’s
projections will include development sources and uses, calculation of eligible basis, operating and
construction period cash flow analysis, 15-year operating projection, 40-year debt analysis and 15-year
capital account analysis.

Closing Contingencies. RBC's obligation to close on the purchase of the Interest will be contingent upon

RBC’s receipt, review and approval of all due diligence including the items set forth on its due diligence
checklist as well as the following:

(a)

(b)

(©)
(d)

Project Entity Documents. Preparation and execution of RBC's standard Project Entity Agreement
and other fee agreements containing representations and warranties, covenants, consent rights, and
indemnities, each on terms and conditions satisfactory to RBC.

Information and Laws. No adverse change in the information you have provided to us, no adverse
change in market conditions and no adverse change in existing law.

Closing Date. The closing occurring on or before February 28, 2022.

Construction Loan Provider. RBC’s commitment to purchase the Interest requires Citizens Bank to
provide the construction loan for the Project.

Termination and Confidentiality.

(a)

(b)

Termination Date. Once executed by both the Managing Member and the Guarantors and
countersigned by RBC, this letter shall be a binding agreement and will remain in effect until the
120" day (the “Termination Date”) after the date it is signed by the Managing Member. In
recognition of the time which will be expended and the expenses which will be incurred by RBC in
connection with the transaction contemplated hereby, the Managing Member agrees that, until the
Termination Date, neither it nor any of its officers, employees, agents, or affiliates will solicit,
entertain or negotiate with respect to any inquiries or proposals relating to the acquisition of an
interest in the Company or the equity syndication of the Company or the Project without the prior
written approval of RBC. In the event the Managing Member enters into an arrangement with a party
other than RBC prior to the Termination Date, RBC will be entitled to pursue all remedies available
to it. If RBC elects not to acquire the Interest based on the failure of any of the closing contingencies,
the Managing Member and RBC will be mutually released from the terms and conditions contained
in this letter.

Confidentiality. The Managing Member agrees to keep the terms and conditions contained in this
letter confidential and not to disclose the terms to any third party (other than attorneys and
accountants of the Company) without the express prior written approval of RBC.

VWithdrawal of Letter of Intent. Unless executed by the Managing Member and Guarantors prior to

September 30, 2022 (“Withdrawal Date”), this Letter of Intent shall be considered withdrawn by RBC and
void. Each party shall be responsible for their own costs and expenses incurred to that date. RBC may extend
the Withdrawal Date in writing delivered to the Managing Member.
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Additional Items.

(a)

(b)

(©)

(b)
(©)

(d)

(e)

Reporting Obligations. The Managing Member will cause to be furnished to RBC on a prompt basis
customary monthly, quarterly and annual financial statements and rent rolls for the Company,
together with audited financial statements and tax returns and monthly construction reports.

Purchase Option for Project. Upon the expiration of the credit period for the Project, the Company
shall grant the Managing Member an option to purchase the Project for the greater of (i) an amount
sufficient to pay all debts and liabilities of the Company, or (ii) the fair market value of the Project. If
the Managing Member exercises the Purchase Option prior to the expiration of the compliance
period, the Managing Member and Guarantor will provide a guarantee of the Tax Credits to RBC (or
other recapture security in a form acceptable to RBC) until the end of the compliance period. Such
guarantee of the Tax Credits will be limited to only those Tax Credits subject to repurchase and will
decline ratably over the remaining term of the compliance period. In addition, the Managing Member
agrees to continue to provide periodic Project operating statements to RBC after exercising its
Purchase Option until the expiration of the initial compliance period.

Purchase Option for Interest. Upon the expiration of the credit period for the Project, the Company
shall grant the Managing Member an option to purchase the Interest for the greater of (i) any amounts
due and owing to the RBC and RBC Manager pursuant to the Project Entity Agreement, or (ii) fair
market value of the Interest. If the Managing Member exercises the Purchase Option prior to the
expiration of the compliance period, the Managing Member and Guarantor will provide a guarantee
of the Tax Credits to RBC (or other recapture security in a form acceptable to RBC) until the end of
the compliance period. Such guarantee of the Tax Credits will be limited to only those Tax Credits
subject to repurchase and will decline ratably over the remaining term of the compliance period. In
addition, the Managing Member agrees to continue to provide periodic Project operating statements
to RBC after exercising its Purchase Option until the expiration of the initial compliance period.

Non-Profit Right of First Refusal. See Exhibit D.

Commercial Lease. The Project will enter into a commercial lease with Columbus House. The
commercial lease shall have a term extending at least through the end of the LIHTC compliance
period and will provide that the lessee is responsible for all expenses on a “triple net basis”. RBC
shall have the right to approve any other tenants or sub-tenants and the terms of any commercial
leases or sub-leases.

Cost Segregation Report. The Managing Member acknowledges and hereby consents to the
preparation of cost segregation studies (in RBC’s sole discretion) to be performed by a third party
engineering firm in conjunction with the Project accountant. These reports will be used by the
Project accountant in the preparation of the Company’s cost certification and tax return. The cost of
these studies, if performed, will be paid by RBC.

Solar PV and Passive House Design. The project anticipates utilizing Solar PV and Passive House
design, but the underwritten utilities for the Project do not reflect any special reductions for energy
savings from energy efficient construction methods. Any underwritten offset of utilities due to the
presence of Solar PV would be subject to RBC’s review and consent.

(Remainder of page intentionally left blank)
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If the foregoing is in accordance with your understanding of the terms and conditions, please indicate your
acceptance on the enclosed copy and return it to the undersigned.

Very truly yours,

o ek S L

Name: Stephen S. Lee
Title: Vice President

The undersigned approves and accepts the terms of this Letter of Intent.
Managing Member:
By:

Its:
Date:

Guarantors:

By:
Its:
Date:

By:
Its:
Date:




MLK Blvd/Tyler Street Family Housing
September 30, 2022

Page 1
EXHIBIT A
CAPITAL CONTRIBUTIONS
Conditions Amount Anticipated
Funding Date
1) 20.00% upon the later of: $2,454,822 February 2023

(a) the execution of the Operating Agreement,

(b) receipt of an AHAP contract for 8 Project Based Section 8 units at
pro forma rents as described in Exhibit B,

(¢) closing of the financing sources described in Exhibit B, and

(d) receipt and approval of all due diligence items on RBC's due
diligence checklist.

ii) 25.00% upon the later of: $3,068,528 January 1, 2024
(a) achievement of 65% construction completion as certified by the
project architect, and
(b) January 1, 2024.

iii) 40.00% upon the later of: $4,909,645 June 1, 2024
(a) receipt of final Certificates of Occupancy for all of the units,
(b) receipt of an architect's certificate of substantial completion,
(c) receipt of a fully executed HAP contract for 8 Project Based

Section 8 units at pro forma rents as described in Exhibit B,
(d) receipt of a preliminary cost certification accompanied by a
Managing Member certification, and
(e) June 1, 2024.

iv) 12.50% upon the later of: $1,534,264 January 1, 2025

(a) receipt of a final cost certification from an independent certified
public accountant,

(b) receipt of a cost segregation study, if applicable,

(c) achievement of 100% qualified occupancy,

(d) 90 days of 90% physical occupancy,

(e) permanent loan conversion, including achievement of 90 days at a
1.15 DSCR,

(f) receipt of the energy rebates, and

(g) January 1, 2025.

v) 2.50% upon the later of: $306,853 April 1,2025
(a) achievement of the Stabilization Date,
(b) receipt of the IRS Form 8609, and
(c) April 1,2025.

Total: $12,274,112

In the event the construction lender does not require RBC to deposit capital contributions into a construction escrow
account, then the capital contributions during the construction of the Project shall be disbursed, no more frequently
than once a month and the total amount advanced shall not at any time exceed an amount equal to (a) the
percentage of completion evidenced by the inspections of the Improvements by the Architect, times (b) the
estimated total construction costs submitted by the Company and the General Contractor hereunder and approved
by RBC.
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EXHIBIT B
SOURCES

1. CONSTRUCTION LOAN

Lender (Not Related): Citizens Bank (Lender acceptable to RBC)
Source: Conventional
Amount: $13,200,000

Interest Rate:

One-Month BSBY plus a margin of 225bps

Payments: Interest only payments due monthly during construction
Maturity Date: 28 months
Non-recourse to: All Partners
Collateral: 1% Mortgage on Project during construction

2. CONSTRUCTION/PERMANENT LOAN

Lender (Not Related): City of New Haven
Source: Soft funds
Amount: $500,000
Interest Rate: 1.50% Fixed
Amortization: 360 months

Payments anticipated to commence:

N/A — Fully deferred

Soft Payment Amount: N/A — Fully deferred
Maturity Date: 30 years
Non-recourse to: All Partners

Requirements for Funding:

Funds anticipated to be available at Company closing

Collateral:

2" Mortgage on Project during construction and after conversion
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3. CONSTRUCTION/PERMANENT LOAN

Lender (Not Related): DOH
Source: HTF funds
Amount: $5,300,000
Interest Rate: 1.00% Fixed
Amortization: 360 months

Payments anticipated to commence:

N/A — Fully deferred

Soft Payment Amount:

N/A — Fully deferred

Maturity Date:

30 years

Non-recourse to:

All Partners

Requirements for Funding:

Funds anticipated to be available at Company closing

Collateral:

2nd Mortgage on Project during construction and after conversion

4. CONSTRUCTION/PERMANENT LOAN

Lender (Not Related): Capital Magnet Opportunity Fund
Source: Soft funds
Amount: $1,500,000
Interest Rate: 1.00% Fixed
Amortization: 360 months
Payments anticipated to commence: January 1, 2025
Soft Payment Amount: 100% of Net Cash Flow
Maturity Date: 30 years
Non-recourse to: All Partners

Requirements for Funding:

Funds anticipated to be available at Company closing

Collateral:

3rd Mortgage on Project during construction and after conversion

5. CONSTRUCTION/PERMANENT LOAN

Lender (Not Related): FHLB
Source: AHP Program
Amount: $650,000
Interest Rate: 0.00% Fixed
Amortization: 360 months

Payments anticipated to commence:

N/A — Fully deferred

Soft Payment Amount:

N/A — Fully deferred

Maturity Date:

30 years

Non-recourse to:

All Partners

Requirements for Funding:

Funds anticipated to be available at Company closing

Collateral:

4™ Mortgage on Project during construction and after conversion
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6. CONSTRUCTION/PERMANENT LOAN

Lender (Related): NHPF
Source: Sponsor loan
Amount: $617,475
Interest Rate: 3.00% Fixed
Amortization: 360 months
Payments anticipated to commence: January 1, 2025
Soft Payment Amount: 100% of Net Cash Flow
Maturity Date: 30 years

Non-recourse to:

All Partners via disaffiliation

Requirements for Funding:

Funds anticipated to be available at Company closing

Collateral:

5% Mortgage on Project during construction and after conversion

7. PERMANENT LOAN

Lender (Not Related): CHFA
Source: Taxable Bonds
Amount: $6,878,238
Interest Rate: 6.45% Fixed
Amortization: 420 months

Payments anticipated to commence:

January 1, 2025

Payment Amount: $495,828 annually based on projections
Maturity Date: 35 years
Non-recourse to: All Partners

Requirements for Funding:

A. DSCR ratio of not less than 1.15

B. 90 days of 90% occupancy

C. Resizing is permitted to achieve DSCR
D. Repayment of construction loan

Collateral:

¥ Mortgage on Project after conversion

8. Project Based Section 8 Rental Assistance Subsidy. The Company shall receive a Project-Based Section 8
Contract on 8 residential units for a minimum term of 15 years. In the event the Project Based Section 8 rental
assistance subsidy is terminated prior to the expiration of the initial 15-year term and the Company is
operating at below 1.15 DSCR on all hard debt, RBC shall have the ability to increase the rent levels on all of
the subsidized units to 60% AMI, provided such rent levels do not exceed the rent restriction levels approved
by HUD, the allocating agency, and/or the Project lender(s).

Pro Forma Rents
1BR: $2,001
2BR: $2,444
3BR: $3,002

9. Real Estate PILOT. The project will qualify for a real estate PILOT. Currently the PILOT is underwritten as
$39,200 inflating at 2% annually.

10. Energy Rebate. The project will receive an energy rebate in the amount of $290,865 prior to the end of
calendar year 2024.
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EXHIBIT C
INITIAL DILIGENCE

ORGANIZATIONAL CHARTS

1. Project Company Organizational Chart (down to individual; include all ownership %)

2. Project Developer Organizational Chart (down to individual; include all ownership %)

3. Sponsor (aka Parent Entity) Organizational Chart (down to individual; include all ownership %)*

PROJECT COMPANY DOCUMENTS

1. Certificate of Investor Membership/Articles of Organization (include any amendments)

2. Existing Company Agreement/Operating Agreement

MANAGING MEMBER DOCUMENTS

1. Articles of Organization/Article of Incorporation

DEVELOPER & GUARANTOR DOCUMENTS

1. Audited Financial Statements (3 years + current year interim)

2. Federal Tax Returns (3 years)

3. Schedule of Real Estate Owned (RBC Form)

4. Contingent Liabilities Schedule (RBC Form)

5. Verification of Liquid Assets (most recent bank and/or investment statements)

CONSTRUCTION DOCUMENTS

1. Construction Schedule/Critical Path (drafts acceptable)

2. Construction Budget/Schedule of Values (drafts acceptable)

3. Project Scope of Work

4. Construction Status Questionnaire (RBC Form)

5. Property Conditions Assessment and Reliance Letter (only for rehab projects)

MISCELLANEOUS DOCUMENTS

1. Tax Credit Application & Exhibits

2. Operating Expense Comps (3 comps w/staffing schedules & financials; local market & developer
portfolio preferred)

3. For resyndication, name of prior investment fund and name of investor(s) in that fund

*Not applicable if Project Developer and Sponsor are the same
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EXHIBIT D
RIGHT OF FIRST REFUSAL

RECORDING REQUESTED BY
AND WHEN RECORDED RETURN TO:

Recorder’s Stamp

RIGHT OF FIRST REFUSAL AGREEMENT

THIS RIGHT OF FIRST REFUSAL AGREEMENT (this "Agreement"), dated and effective as of
the  dayof , 2021, is made by and between [ ], and THE NHP
FOUNDATION, a District of Columbia nonprofit corporation (the "Grantee"), and is consented
to by [ ] (the “Investor Member”).

A. RECITALS

The Company was formed for the purpose of acquiring, owning, developing, constructing and/or
rehabilitating, leasing, managing, operating, and, if appropriate or desirable, selling or otherwise
disposing of a[ ] unit residential project in [ ]building(s) located [ ] (the "Project"). The
Company is operating by a First Amended and Restated Operating Agreement to which this
Agreement is attached as an Exhibit and made a part thereof (the "Operating Agreement").
Terms that are capitalized, but not defined in this Agreement shall have the meanings assigned to
them in the Operating Agreement.

The Company desires to give, grant, bargain, sell, and convey to Grantee certain rights to
purchase the Project, as more particularly described on the attached Schedule A, on the terms and
subject to the conditions set forth herein.

Accordingly, for good and valuable consideration, the receipt and sufficiency of which are hereby

acknowledged, the parties agree as follows:

AGREEMENT

NOW, THEREFORE, for and in consideration of covenants and agreements hereinafter set forth and other good and
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valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

1. Grant of Refusal Right.

a. In the event that during the Refusal Right Period (defined below), Company receives a Bona
Fide Offer (defined below) to purchase the Project, Grantee will have a right of first refusal to purchase the Project
(the “Refusal Right”) on and subject to the terms and conditions set forth in this Agreement. Company will not sell
the Project to anyone other than the Grantee or a Permitted Assignee pursuant to this Agreement, during the
Compliance Period or the Refusal Right Period, unless and until the Refusal Right has expired under Paragraph 2
hereof.

b. For purposes of this Agreement, a “Bona Fide Offer” shall mean a written offer from an
unrelated third party (i.e., a Person who is not a Member, an Affiliate of a Member, Grantee or an Affiliate of
Grantee), to acquire the Project which sets forth in commercially customary and reasonable detail the price, deposit,
payment terms, feasibility period, time for closing and other material terms of acquisition. Any offer received by
Company from an unrelated third party shall be deemed a Bona Fide Offer unless (a) it materially fails to comply
with the standard stated in the previous sentence, and (b) within seven (7) business days of Company’s receipt of the
offer, Company advises the offeror with specificity of any such material failure. Company or its Managing Member
shall be permitted to solicit offers; however, in no event will either be required to do so.

2. Refusal Right Period. The Refusal Right Period will run for a period of thirty-six (36) months
following the expiration of the Compliance Period (the “Refusal Right Period). The Refusal Right shall expire at
the close of the Refusal Right Period, if not exercised, waived or lapsed as provided herein. The right of first refusal
granted under this Section (2) shall terminate and be unenforceable in the event there is a Removal Default with
respect to the Managing Member.

3. Qualified Grantee or Assignee. The foregoing grant of the Refusal Right will be effective only if
Grantee is a governmental entity or qualified nonprofit organization, as defined in Section 42(i)(7) of the Code, at
the time of the Offer Notice (as defined in Paragraph 4 below) and remains such at all times as of (a) the date that the
Refusal Right is exercised and the resulting purchase and sale closes, or (b) the date that the Refusal Right has been
assigned to a Permitted Assignee (defined below). Any assignment of the Refusal Right permitted under this
Agreement and the Refusal Right so assigned will be effective only if the assignee is at the time of the assignment
and remains at all times thereafter, until the Refusal Right has been exercised and the resulting purchase and sale has
been closed, a Permitted Assignee described in Paragraph 11 hereof meeting the requirements of Section 42(i)(7)(A)
of the Code.

4. Offer Notice. Promptly upon Company’s receipt during the Compliance Period or the Refusal Right
Period of a Bona Fide Offer, Company will notify Grantee and the Investor Member and deliver to each a copy of
any such offer (such notification from Company the “Offer Notice”). The Offer Notice shall include Company’s
good faith estimate of the Refusal Purchase Price (as defined below).

5. Refusal Right Purchase Price. The purchase price for the Project (the “Refusal Purchase Price”)
pursuant to the Refusal Right will be the sum of (a) the principal amount of outstanding indebtedness secured by the
Project (other than indebtedness incurred within the five year period ending on the date of sale to the Grantee); and
(b) the amount of federal, state and local tax liability projected to be imposed on the Members of Company (or the
owners or members of the Members) as a result of such sale, including any tax liability on amounts paid with respect
to federal income taxes under this clause (b).

6. Exercise of Refusal Right. In the event that Grantee elects to exercise the Refusal Right, it must give
Company and the Investor Member written notice of its intent to exercise the Refusal Right and purchase the Project
for the Refusal Purchase Price (the “Exercise Notice”) within ninety (90) days of its receipt of the Offer Notice,
which Exercise Notice will specify a date for payment of the Refusal Purchase Price and delivery of the deed not
more than one hundred eighty (180) days after Grantee’s delivery of the Exercise Notice. Grantee shall have no
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Refusal Right hereunder with respect to a Bona Fide Offer if it fails to give the Exercise Notice within ninety (90)
days of receiving the Offer Notice from Company. As promptly as reasonably possible upon receipt of the Exercise
Notice, Company will advise Grantee of its determination of the Refusal Purchase Price and the calculation thereof
under Paragraph 5 above, provided that such determination shall be subject to the Consent of the Investor Member,
which shall not be withheld as to any Refusal Purchase Price determined properly in accordance with this
Agreement.

7. Alternative Purchase of Company Interests. In addition to and notwithstanding the foregoing: If Section
42(i)(7) of the Code is amended to permit the owner of a low-income housing tax credit project to grant a “right of
first refusal to purchase Company interests” as opposed to a “right of first refusal to purchase the Project” without
adversely affecting the status of the Owner as owner of the Project for federal income tax purposes, the Grantee may,
at its election, in lieu of a direct acquisition of the Project pursuant to the Refusal Right, acquire the Company
Interests for a purchase price to each Member equal to the amount which would be distributable to each such
Member under the Operating Agreement following any sale of the project under the Refusal Right at the Purchase
Price as calculated under Section 5.

8. Assignment. Grantee may assign its Refusal Right under this Agreement to any of the following
provided such assignee then qualifies as an organization described in Section 42(i)(7)(A) of the Code and agrees to
maintain the Project as low- and moderate-income housing: (a) a qualified nonprofit organization, as defined in
Section 42(h)(5)(C) of the Code, (b) a government agency, or (c¢) a tenant organization (in cooperative form or
otherwise) or resident management corporation of the Project (each a “Permitted Assignee”). Prior to any
assignment or proposed assignment of its rights hereunder, Grantee will give written notice thereof to Company, the
Managing Member and the Investor Member. Upon any permitted assignment hereunder, references in this
Agreement to Grantee will mean the Permitted Assignee where the context so requires, subject to all applicable
conditions to the effectiveness of the rights granted under this Agreement and so assigned. No assignment of rights
hereunder will be effective unless and until the Permitted Assignee enters into a written agreement accepting the
assignment and assuming all of the obligations of Grantee under this Agreement and copies of such written
agreement are delivered to Company, the Managing Member and the Investor Member. Except as specifically
permitted herein, Grantee’s rights hereunder will not be assignable.

9. Investor Rights. The solicitation of offers of purchase for the Project by the Company or the Managing
Member shall not require the consent of the Investor Member; however, the determination of any Refusal Purchase
Price shall be subject to the Consent of the Investor Member as provided in Section 6 hereof.

10. Governing Law. This Agreement will be construed in accordance with the laws of the State of
Maryland in order to effectuate the purposes of this Agreement. Notwithstanding the foregoing, Company, Investor
Member and Grantee do not intend the Refusal Right in this Agreement to be a common law right of first refusal but
rather intend it to be understood and interpreted as a mechanism authorized by Section 42 of the Code to allow non-
profit entities to preserve affordable housing for low-income families in accordance with Grantee’s charitable
objectives.

11. Covenants to Run with the Land. The covenants and agreements set forth herein may be recorded
against and run with title to the Project and the underlying land. The covenants and agreements set forth herein will
be binding upon and will inure to the benefit of the successors and assigns of the respective parties hereto.

12. Counterparts. This Agreement may be executed in separate counterparts or counterpart signature pages,
which together will constitute a single agreement. PDF, TIF, facsimile, or other electronic images of signatures will
be deemed originals for all purposes.

13. Defined Terms. The capitalized terms used in this Agreement will have the definitions provided for in
the Operating Agreement unless otherwise specified herein.

14. Headings. This Agreement’s headings are for convenience of reference and are not intended to qualify
the meaning of any provision or covenants herein.
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15. Recitals. The Recitals to this Agreement are hereby incorporated by this reference and made part of this
Agreement.

16. Subordination. The Grantee, on behalf of itself and its assignees, and Company hereby unconditionally
subordinate the Refusal Right described herein to (i) the lien, security interest and rights granted by the Loan
Documents, (ii) all advances or charges made or accruing under or secured by the Loan Documents, and (iii) any
extensions, modifications or renewals of the indebtedness secured by the Loan Documents.

17. Miscellaneous.

a. Company and Grantee each represent and warrant that neither has had or will have any
dealings with any person, firm, broker or finder in connection with the negotiation of this Agreement and/or the
consummation of the transactions contemplated hereby. Each party hereto hereby agrees to indemnify and hold
harmless the other party from and against costs, expenses or liabilities for compensation, commissions or charges
which may be claimed by any broker, finder or similar party by reason of any actions of the indemnifying party.

b. This Agreement constitutes the entire agreement by and among Company and Grantee with
respect to the subject matter hereof, and supersedes all prior offers and negotiations, oral and written. This
Agreement may not be amended or modified in any respect whatsoever except by an instrument in writing signed by
Company and Grantee; provided, however, that no amendment or modification shall be effective unless consented to
in writing by the Investor Member or its successor as the limited Member of Company. This Agreement shall be
recorded in the official records of Washington County, Maryland.



The parties hereto have executed this Right of First Refusal Agreement as of the date first above written.

By:
By: The NHP Foundation, a District of Columbia
non-profit corporation, its Managing
Member
By:
STATE OF )
COUNTY OF ) ss.
On , 2021, before me, the undersigned, a Notary Public in and for said State, personally

appeared , personally known to me or proved to me on the basis of satisfactory evidence

to be the individual whose name is subscribed to the within instrument and acknowledged to me that he/she
executed the same in his/her capacity, and that by his/her signature on the instrument, the individual, or the
person upon behalf of which the individual acted, executed the instrument.

Notary Public
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Attached.



CHFA NOI and CASH FLOW PROJECTION CHFA Underwriting

12/8/2022
INCOME 1 2 3
[Net of Estimated Vacancy Loss % ] Vac. % Trend % 2025
RESIDENTIAL - Afford. [ Tenant Rent PMTS | 2.0% 558,527 569,697
RESIDENTIAL Rent Subsidy Total 2.0% | 144,529 | 147,419 150,368
RESIDENTIAL - Non-Qualified 10.0% 2.0% 320,933 327,352 333,899
Laundry and Other Concessions 20.0% 2.0% 32,256 32,901 33,559
Elderly / Congregate 20.0% 2.0% 4,800 4,896 4,994
Commercial / Retail 50.0% 2.0% - - -
Parking 20.0% 2.0% - - -
Other 20.0% 2.0% - - -
EFFECTIVE GROSS INCOME (EGI) $ 1,050,093 $ 1,071,095 $ 1,092,517
EXPENSES Total Administrative Expenses 3.0% 159,000 163,770 168,683
Total Utilities Expenses 3.0% 142,832 147,117 151,530
Total Maintenance and Operating Expenses 3.0% 96,400 99,292 102,271
Property & Liability Insurance 3.0% 61,600 63,448 65,351
Misc. 3.0% 2,550 2,627 2,705
Elderly & Congregate 3.0% - - -
Capital (Replacement) Reserves-CHFA 0.0% 22,400 22,400 22,400
Real Estate Tax/PILOT 5.0% 15,895 31,127 32,683
Sub. Tot: ANNUAL EXPENSES $ 500,677 $ 529,780 $ 545,624
$'s PUPA $8,941 $9,460 $9,743
NPV Rate m $ 549416 $ 541,314 $ 546,892
$6,041,513 7.25% FDS @ 1.15 $477,753 $470,708 $475,559
SCHEDULED ANNUAL DEBT SERVICE (ADS)
CHFA 1st Mortg. Loan PV>| $5,900,000 ADS 464,779 464,779 464,779
Self-Amortizing Term (Yrs.) > 35 DsC 1.182 1.165 1.177
Rate > 7.25% Bal. (E.O0.Y.) $5,861,716 $5,820,562 $5,776,323
CHFA CMF PV>| $1,500,000 ADS - - -
Term (Yrs.) > 35 DSC n/a n/a nla
Rate > 0.00% Bal. (E.0.Y.) #DIV/0! #DIV/0! #DIV/0!
DOH PV>| $5,300,000 ADS - - -
Term (Yrs.) > 30 DsC n/a n/a n/a
Rate > 0.00% Bal. (E.0.Y.) #DIV/0! #DIV/0! #DIV/0!

ADS STOT.= § 464,779 $ 464,779 $ 464,779
CASH FLOW AFTER DEBT SERVICE (CFADS) § 84,638 $ 76536 $ 82,114

PROJECT DSC: 1.182 1.165 1177
BE% 919% 929% 925%
EFFECTIVE DSC (w/Op-DSC Reserve): 1.182 1.165 1177

CHFA Cash Flow Payments

[ From Cash Flow after Scheduled ADS ]
CHFA - % of Cash Flow 1 - - -
1 PMT. /Yr., Default: ITA loans: Insert 20%, TEB loans: 0% Cum. Paid - - -
Other : : :
Cum. Paid - - -
NET CASHFLOW /SURPLUSCASH § 84638 $ 76536 $ 82,114

OWNER DISTRIBUTIONS

Limited Dividend AVAILABLE / PERMITTED DISTRIBUTION $ 84,638 $ 76536 $ 82,114

ANNUAL CASH-ON-CASH RETURN % 0.6% 0.5% 0.6%

Deferred Developer Fee PV>| $626,477 PMT $§ 84638 $ 76536 $ 82,114



EXHIBIT 9
SCATTERD SITE MULTIFAMILY RENTAL

This exhibit requirement is not applicable as the Project is not a scattered site multifamily rental
development.
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CORPORATE RESOLUTION FOR TAX ABATEMENT

Attached.



CITY OF NEW HAVEN

Justin Elicker, Mayor

by 2 f" L3 LIVABLE CITY INITIATIVE
- 3 rd
LIVABLE CITY INITIATIVE - CITY OF NEW HAVEN 165 Church Sireet, 3™ Floor
CInY CENE DRI Do New Haven, CT 06510
Arlevia T, Samuel, M.S. Phone: (203) 946-7090 Fax: (203) 946-4899 Michael Piscitelli
Acting Executive Director Economic Development

Administrator

November 11, 2020
Ms. Nandini Natajaran
Connecticut Housing Finance Authority

999 West Street
Rocky Hill, CT 06067

RE: PILOT Agreement and Tax Savings for West River Housing Company, LLC
Dear Ms. Natajaran:

[ write to express that there have been no changes made to the tax agreement and the
attached letter remains in full force and in effect for the development of 16 Miller Street.

We look forward to continuing our work with CHFA to further achieve the housing and
community development goals for the City of New Haven.

Sincerely,

s 1827
Arlevia T. Samuel, M.S. CPM®
Acting Executive Director



DEPARTMENT OF FINANCE
Office of the Controller 2003

CITY OF NEW HAVEN ;*i'ri';

TONI N, HARP

Mayar 200 ORANGE STREET

NEW HAVEN, CONNECTICUT #6510
DARYL H. JONES Tel. {203) 946-8300 - Fax. (203) 946-7244

{ontroiler

QOctober 24, 2019

Mr. Jamie Smarr

NHP Foundation

122 East 42" Street, Suite 4900
New York, New York 10168

RE: PILOT Agreement and Tax Savings for West River Housing Company, LLC

Dear Mr. Smarr:

As part of your application for low Income housing tax credit grant to undertake a
56 unit affordable housing development at 16 Miller St., New Haven, CT you have
requested that the City of New Haven indicate in writing a projection of the savings
under the PILOT Agreement.

The Order of the Board of Alders of the City New Haven provides for a 17 year PILOT
agreement to NHP Foundation, LLC (a member of the West River Housing Company,
L.LC) consisting of two years to construct the development at no payments, then 15
years of Payments in Lieu of Taxes (PiLOT) commencing at $700 per dwelling unit
and escalating by 5% in years 4, 9 and 14. The total amount of PILOT payments for
the 17 year period is calculated to be $630,248.00

To calculate the estimated tax savings for this project, the Tax Assessor's Office
submitted the following statement:

“Based on an assessor's rough analysis of the potential income and assuming the
project were given an 8-216A Agreement which mandates that the property be valued
by actual income and reasonable expenses, we estimate the value of the 56 units,
which are 100% affordable, at $4,260,000. Assuming a constant mill rate of 42.98 and
ignoring any changes as a resutt of 2021, 2026 and 2031 city-wide revaluations, the
project would generate $1,922,500 in taxes over a 17 year period.”

Therefore, the savings would be the difference between the amount of assumed taxes
of $1,922,500 minus the PILOT payments of $630,248.00 would result in an
approximate savings of $1,292,252,

i am submitting the cettified copy of the Order of the Board of Alders of the City of
New Haven dated 11/19/2018



Respectiully submitted,

-1
-

—
% gt SV s W s T
Patricia K. Sclomon

Contract Analyst

Attachment

cc: Daryl Jones, Controller
Serena Neal-Sanjurjo, Director, LCI
Alex Pullen, Acting Tax Assessor

West River Housing Company, LLC
122 East 42 Street, Suite 4800
New York, New York 10168

Atin: Thomas G. Vaccaro, Manager

Carmordy Torrance Sandak Hennessey, LLP
196 Church Street

New Haven, CT 06510

Attn: Gregg T. Burton, Esquire

West River Self-Help Investment Plan, LLC
P. O. Box 2958

New Haven, CT 06510

Aftn: Anthony Dawson, President

Rini and Associates

51 Elm Street, Suite 420
New Haven, CT 06510

Attn: Joseph L. Rini, Esquire

WestRiverCHFA page 2



City of New Haven 185 Church Street

New Haven, CT 08510
(203 946-6483 (phone)
(203) 946-7476 (fax)

Master cityofnewhaven.com

Fiie Number: LM-2018-0470

File [D: LM-2018-0470 Typa: Order Status: Passed
Vearsion: 3 Rafarance: In Control: City Clerk
File Created: 095/20/2018

File Nama: Final Action: 11/19/2018

Title:

Notas:

OLS Staff: Effactive Date:

History of Legislative File

Ver-  Acting Body: Date: Action: Sent To: Due Date: Raturn Rasult:
sion: Data:
1 Board of Alders 09/17/2018 Referrad Joint Cammunity
Development/Tax
Abatement

Action Text:  This QOrder was Referredto the Joint Community Development/Tax Abatement
Notes:  Concurrantly referred to City Plan Commission and Public Warks and Transportation, Traffic and

Parking
2 Joint Community 10¥23/2018 Favorable Report Board of Alders
Cevelopment/Tax
Abatement
Action Taxt:  This Order was Favorable Reportto the Board of Alders
2 Board of Alders 11/068/2018 Noted
Action Text:  This Order was Noted
2  Board of Alders 11/19/2018 Passed

Actlan Text:  This Order was Passed

Text of Legislative File LM-2018-0470

City of New Haven Paga 1 Printed on 10/242019



City of New Haven 165 Church Strest

Mew Haven, CT 06510
{2013) 945-6483 (phone)

Certified Copy (203) 946-T476 (fax)
cityofnewhaven.com

Order: LM-2018-0470

Fila Number: LM-2018-0470

I, , certify that this is a true copy of Order No. LM-2018-0470, passed by the Board of

Yy ol22]4

Attest:
Ddte Certified

MICHAEL B. SMART
NEW HAVEN CITY CLERK

City of New Haven Page 1 Frinted ont 10/2Z/2079



Fifa Number. LM-2018-047¢

City of New Haven

165 Church Straet
New Haven, CT 06510
(203) 946-6483 {phone)

Signature Copy [203) 948-7478 (fax}
cityofnewhaven.com
Order: LM-2018-04790

File Number: £M-2018-0470

ORDER OF THE NEW HAVEN BOARD GF ALDERS APPROVING THE EXECUTION OF A
TAX ABATEMENT AGREEMENT BETWEEN THE CITY _CF NEW HAVEN AND NHP
FOUNDATION LLC. FOR PROPERTY LOCATED AT 18 MILLER STREET TO BE USED AS

AFFQRDABLE HOUSING.

WHEREAS: NHP Foundation LLC and \West River Self Help Investment Plan of New Haven are in a
joint- venture project to develop low income housing, and

WHEREAS: NHP Foundation, LLC is a not-for-profit, 501{c}(3) developer; and

WHEREAS: NMP Foundation LLC and West River Seif Help lnvestment Plan of New Haven are
planning a 56-unit, low income rental townhomes development on a 4.3-acre parcel with an official

address of 16 Millar Street, and

WHEREAS: NHP Foundatien LLC has requested a tax abatemeni under the Tax Abatement Rues
for Low and Modesate-Income Housing of the New Haven Board of Alders (the 'Ruies”), which Rules

were adopted by the New Haven Board of Alders.

NOW. THEREFORE, BE [T ORDERED that, subject to the acquisition of the Property by NHP
Foundation, LLP and provided that the Project when completed remains efigible for a tax abatement
in accordance with the Rules, the City and NHP Foundation LLC enter into a Tax Abatement
Agreement to be recorded on the land records of the City of New Haven (the “City") providing for a
construction period of not more than two (2) years and a fifteen (15) year tax sbatement thereafter
and in all other respects in accordance with the Rules, including, without fimitaticn, the payment of

the Annual Compliance Fes.

AND BE IT FURTHER ORDERED that the Payment in Liu of Taxes (PILOT) be 3700 per unit per
year and that in year four the PILOT be increase by 5% and increased every five years thereafier by

9%.

AND BE IT FURTHER OQRDERED that the Mayor of the City is hereby autharized to execute and
deliver such Tax Abatement Agreement on behalf of the City, together with such ancillary
documents as may be necessary in order 1o implement the intent of this Order.

This Order was Passed by the Board of Alders on 11/19/2018,
/
/

.y
Attest, City Clerk Ay ] Date [Lré / 2!}

4
5

City of Naw Haven Page 13 Printed on 11/ 21118



Filg Nurnber. LM-20718-0470

Signed, City Clerk ﬁ . /& Dat
=7

Signed, Mayor / Date

{5 L,} desl TR

.
r

City of Naw Havert Fage 14 Printed on 11/21/18



EXHIBIT 11

LETTERS OF SUPPORT

Attached.



CITY OF NEW HAVEN
Exeeed

JusTIN ELICKER, MAYOR ill-lmnrieal:n;
165 Church Street l I | I
New Haven, Connecticut 06510
T:203.946.8200 F:203.946.7683
SINCE 1958

October 27, 2020

Jamie Smarr

Senior Vice President

The NHP Foundation

122 East 42" Street, Suite 3500
New York, NY 10168

Dear Mr. Smart:

I am writing to express my strong support for the application submitted by West River Housing
Company, LLC for funding the development of the 16 Miller Street. When awarded, this funding would help
facilitate the revitalization outlined in the implementation of the City's Hill-to-Downtown economic
development plan.

The City has focused tremendous energy and resources into reconnecting its downtown with the
various neighborhoods that surround it. With its focus on revitalizing the Hill and West River neighborhoods as
a walkable, mixed-use district combining new homes with new medical and research facilities as well as retail
and entertainment venues, walkable streets, and public spaces, this proposal complements the work already
being completed under the City's Downtown Crossing project, redevelopment of the Route 34 Corridor and
Hill to Downtown Community Plan. Each of these plans have received significant funding from state and
federal agencies and are in various stages of implementation. Your agen cy’s proposed plans are consistent
with and supplement the goals and objectives of the New Haven’s 2015 Comprehensive Plan — Vision
2025.

A key component of the Comprehensive Plan for the Hill/West River neighborhood is the
development of affordable housing developments combined with retail, services and amenities that
improve quality of life for our residents.

| appreciate your continued efforts on behalf of the residents of New Haven and look forward to a
favorable outcome to your request for CHFA funding. If we can provide any additional information please do
not hesitate to contact my office.




EXHIBIT 12

AFFORDABLE UNITS RENTAL SUBSIDY

Attached.



NOTICE OF AUTHORIZATION °® ﬂ
November 9, 2020 I “i ELM CITY

communities

# Housing Authority of New Haven
Mr. Jamie Smarr

The National Housing Partnership (NHP) Foundation Karen DuBois-Walton
122 East 42" Street, Suite 4900 President
New York, NY 10168

PROJECT NAME/LOCATION: Housing Choice Voucher (Section 8) Project-Based Assistance Program
To Support the Development of Affordable Housing.

Dear Mr. Smarr:

You are hereby notified that the bid for the Housing Authority of the City of New Haven dated
September 30, 2020 referenced above has been considered. Subject to Board of Commissioners approval
and successful award of LIHTC in the November 2020 Round.

The Contract Vouchers not to exceed: 8 Vouchers at a payment standard attached hereto.

A mandatory award meeting will be scheduled that you are required to attend to move forward with this notice
of Authorization after Board Approval.

You must comply with the following conditions:

Successful award of LIHTC- submitted in November 2020

8 Vouchers to be allocated to applicant of the waitlist at HANH
Subsidy Layering

All regulations outlined in the RFP Solicitation Documents.

F2 BNED

Failure to comply with these conditions within the time frame specified will entitle HANH to consider you in
default, annul this Notice of Authorization.

Authorized Signature

Karen DuBoig-Walfony Phb.

Karen DuBois-Walton, Ph.D.
President

Elm City Communities/Housing Authority of the City of New Haven
360 Orange Street, P.O. Box 1912, New Haven, CT 06511
(203) 498-8800 - TTD (203) 497-8343 - www.elmcitycommunities.org



Version 2020.2
Exhibit 5.1 - RENTAL INCOME CALCULATION WORKSHEET

Submission Date:
November 12, 2020

Current Year [ 2020 | Proforma Stabilized Year (PSY) [ 2024 |
" I that Apply Enter Current Year Tenant Paid Utility Allowance for all that A
Indicate Energy
Source (e.g.:
gas, electric) Owner Paid Tenant Paid 0BR 1BR 2BR 3BR 4BR+
Heating X $44.00 $52.00 $58.00
Hot Water X $14.00 $21.00 $27.00
Cooking X $11.00 $15.00 $20.00
Lighting X $51.00 $71.00 $91.00
Air Cond.
Refrigerator
Range
Other X $13.00 $13.00 $13.00

~ INCOMEAVERAGING
Income AveraglngJ
Number of

AME Units
20% 0
30% 14
40% 0
50% 23
60% 7
70% 0
80% 0

Average AMI 55.28%

Tota | s000 | siso0 | sira00 | saeo0 | soo0 |

Source and Effective Date of Utility

2024
Applicant's
Proposed Monthly
Net (Contract)
Rent

2020

Funding Source AMI % # Bedrooms # Units Unit Size Number of Applicant's Current Year's Estimated
(Square Feet) | Baths per Unit P P Annual Growth

Monthly Net Monthly Gross in Monthly

(Contract) Rent Rent Gross Rent
Rental Subsidy 30% 1 1 855 1.0
Rental Subsidy 30% 1 1 669 1.0
LIHTC & DOH HTF 30% 1 1 915 1.0 2%
LIHTC & DOH HTF 30% 1 1 836 1.0 2%
Rental Subsidy 30% 2 3 985 1.5 2%
LIHTC & DOH HTF 30% 2 4 985 1.5
LIHTC & DOH HTF 50% 2 16 1,166 1.5
LIHTC & DOH HTF 60% 2 4 988 1.5 1,214 2%
LIHTC & DOH HTF 60% 2 1 985 1.5 2%
LIHTC & DOH HTF 50% 2 2 886 1.0
Market Rate 120% 2 8 1,166 1.5
Rental Subsidy 30% 3 3 1,312 1.5
LIHTC & DOH HTF 50% 3 5 1,295 1.5
LIHTC & DOH HTF 60% 3 2 1,312 1.5
Market Rate 120% 3 3 1,245 2.0
Market Rate 120% 3 1 1,312 1.5

Number of LITHC Qualified Units

_ Number of Market Rate Units

Number of Other Affordable Units

2020 2020 2020 2020 2024
AMI % # il il i il
Allowable Housing Cost
Family Income Gross Rent Gross Rent Gross Rent
(DOH Only) (DOH Only) (DOH Only) | (CHFA Only) | (CHFA Only)

2024
Utility
Allowance

2024
Applicant's
Proposed

Monthly Gross

Rent

2024 2024 2024

2024

Estimated Monthly Annual Gross | Annual Vacancy
Monthly Rental | Effective Rent | Contract Rent | Gross Rate
Subsidy per Revenue Rental
Unit Subsidy | Revenue

Revenue

$680

$680

$830

$1,120
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