**PLEASE NOTE LOCATION CHANGE**

AGENDA
CITY COUNCIL MEETING

MONDAY, SEPTEMBER 18, 2017

7:00 P.M.
"*GERALDINE W. JOHNSON SCHOOL - AUDITORIUM** — 475 LEXINGTON AVENUE
BRIDGEPORT, CONNECTICUT 06604

Prayer
Pledge of Allegiance

Roll Call

Mayoral and City Council Citation(s): Recognizing volunteers and committee
members of the Bridgeport Community Rally in Peace Project, Inc., for
conducting the “Rally in Peace Day” on June 34,

Mayoral and City Council Citation(s): In Recognition of Bridgeport resident
and Poet Gissel Grizzle for her inspiring self-published poetry book titled
“Untold Verses”.

100-16 Public Hearing re: Disposition of eleven (11) properties within the Seaview
Avenue Industrial Park.

MINUTES FOR APPROVAL:
Approval of City Council Minutes: August 7, 2017
COMMUNICATIONS TO BE REFERRED TO COMMITTEES:

139-16 Communication from City Attorney re: Proposed Settlement of Pending
Litigation with Carlens and Evens Dorvelus, referred to Miscellaneous
Matters Committee.

140-16 Communication from City Attorney re: Twenty Day Notice to Settle Pending
Litigation Pursuant to Municipal Code Section 2.10.130 with Ishmail
Muhammad, et al, ACCEPTED AND MADE PART OF THE RECORD.

141-16 Communication from OPED re: Proposed Amendments to the Municipal
Code of Ordinances, Chapter 3.20 - Tax Incentive Development Program,
amend Section 3.20.060(G) - Miscellaneous Provisions, referred to
Ordinance Committee,

142-16 Communication from OPED re: Proposed Amendments to the Municipal
Code of Ordinances, Chapter 3.24 - Affordable Housing Tax Incentive
Development Program, amend Section 3.24.040(F) — Miscellaneous, referred
to Ordinance Committee.
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143-16

144-16

*108-16

*135-16

*115-16

COMMUNICATIONS TO BE REFERRED TO COMMITTEES CONTINUED:

Communication from OPED re: Proposed Resolution Approving Uniform
Policies, Procedures and Forms Pursuant to Municipal Code of Ordinance
Section 3.20.020(C) - Program Administration, referred to Ordinance
Committee.

Communication from OPED re: Proposed Resolution Approving Uniform
Policies, Procedures and Forms Pursuant to Municipal Code of Ordinance
Section 3.24.020(C) - Program Administration, referred to Ordinance
Committee.

MATTERS TO BE ACTED UPON (CONSENT CALENDAR):

Public Safety and Transportation Committee Report re: Grant Submission:
U.S. Department of Justice Office of Community Oriented Policing Services
FY 2017 COPS Hiring Program (#18200).

Public Safety and Transportation Committee Report re: Grant Submission:
U.S. Department of Justice -~ Edwards Byrne Memorial Justice Assistance
Grant (JAG) Program FY 2017 Local Solicitation (#18312).

Contracts Committee Report re: (Ref. #88-16) Resolution Authorizing a Land
Development Agreement (“LDA”)} for the Downtown Theatre Buildings and
Adjacent Vacant Properties.



THE FOLLOWING NAMED PERSON HAS REQUESTED PERMISSION TO ADDRESS THE CITY
COUNCIL ON MONDAY, SEPTEMBER 18, 2017 AT 6:30 P.M., AT GERALDINE W. JOHNSON
SCHOOL, AUDITORIUM, 475 LEXINGTON AVENUE, BRIDGEPORT CT 06604.

NAME SUBJECT

John Marshall Lee Financial Issues.
30 Beacon Street
Bridgeport, CT 06605

Dasha Spell Classical Studies Magnet Academy and
144 Golden Hill Street Education.

Bridgeport, CT 06604

Cecil C. Young Requesting that the council ask the Mayor
99 Carroll Avenue to look into unethical tactics.

Bridgeport, CT 06607
Clyde Nicholson City of Bridgeport/Taxes.

54 Wallace Street
Bridgeport, CT 06604

**PLEASE NOTE LOCATION CHANGE**



CITY COUNCIL MEETING
PUBLIC SPEAKING
MONDAY, SEPTEMBER 18, 2017
6:30 PM
Geraldine W. Johnson School, Auditorium
475 Lexington Avenue
Bridgeport, CT 06604

CALL TO ORDER

Council President McCarthy called the Public Speaking session to order at 6:48 p.m.

The City Clerk, Lydia Martinez called the roll.
ROLL CALL

130" District: Kathryn Bukovsky, Scott Burns
131% District: Jack O. Banta,
132" District: M. Evette Brantley, John Olson
133" District: Thomas McCarthy, Jeanette Herron
134" District: Michelle Lyons, AmyMarie Vizzo-Paniccia
135" District: Mary McBride-Lee, Richard Salter
136" District: José Casco
137" District: Aidee Nieves, Milta Feliciano
138" District: Anthony Paoletto, Nessah Smith
139" District: Eneida Martinez, James Holloway

ISER 22435,
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A quorum was present.

THE FOLLOWING NAMED PERSON HAS REQUESTED PERMISSION TO
ADDRESS THE CITY COUNCIL ON MONDAY, SEPTEMBER 18, 2017 AT 6:30 P.M.,
AT GERALDINE W. JOHNSON SCHOOL, AUDITORIUM, 475 LEXINGTON

AVENUE, BRIDGEPORT, CT 06604.

NAME SUBJECT
John Marshall Lee Financial Issues.

30 Beacon Street
Bridgeport, CT 06605

Mr. Lee came forward and made the following statement:

Good evening Council members,
As a City are we in the habit of getting financial decisions right? As far as accountability how

can we tell? What is being done currently that puts us on a dependable track to climb from our

current economic development problems?
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Tonight we take another public look at the project featuring the Majestic and Poli theaters. The
oft- mentioned number is $400 Million. Is that what will be added to the Taxable Grand list in a
certain year in the future? If the project is promoted as being market rate for the majority of
units, why is the funding assumed so dependent on scarce State funding available for low income
housing? Will land for the project gathered by the City and currently non-taxable, receive a fair
value from developers and produce revenue annually without limiting agreements? Will services
to the new tenant population overwhelm a ‘limited revenue stream’ with additional expenses?

And MGM is talking about a deal on our precious harbor front. How long has Bridgeport
Landing Development owned the property now being addressed by Mr. Murren? It is good to
know that such development may not be financed with public funds but what other adjustments
need to be made because of agreements in that district? As a citizen taxpayer it would be a
change to see enough numbers and a timetable for at least five years to show what the plan is if
all things go right.

Police budgets have risen in recent years, though two administrations have tried to limit the
overtime component. Why do we continue to include external work guarding street construction,
etc. as overtime work when it is not the same work for which internal overtime is credited? Is the
significant additional expense for pensions, since Plan B benefits have been abandoned for
MERS, worth the low level skills required for such duty? It is work that does not require
weaponry or much of police recruit training. Is there another way to accomplish such duty at
reduced expense to contractors, decrease pension funding by taxpayers, and open new positions
to City residents, perhaps second chance candidates with preference?

Since this Council took office nearly two years ago, you have heard me raise questions about
many subjects including abatements, PILOTS, City revenues and cutting expenses using
variance info. Among these were: $950,000 paid from OPED Capital accounts that was money
from bonded sources and transferred to pay off Port Authority debt without coming through the
Council. When were you asked to approve money transfers, as part of your Council duty?

Last week, the Finance Director called that OPED transfer “illegal” yet neither the City nor the
Council has ever gotten excited enough to call for consequences. Why is that? How do you
replace the OPED funds? Who gives you money when you fail to chase the robber?

Lighthouse program raises funds from ‘family fees’ each year, which never appear in your
budget of $800,000 to $900,000. Yet Lighthouse does not spend all of the revenues annually that
they receive on their internal staff and outside services purchased. They seem to create a ‘profit’,
or sum of money that is spent elsewhere, but where is that? It would appear to be enough to pay
rent to BOE. Have you researched that? Can you see the whole story? Can the taxpayer or fee
payer? It would help fund school operations, if you acted.

In Plant printing continues to work with non-City customers. Was authorization for this found
and presented to the Council? Finance budgeted $10,000 of annual income but the first month of
the year shows revenues over $6500. Is this an opportunity to cut one full time position and
expensive benefits and let the business flow to tax paying Bridgeport printers?

City of Bridgeport

City Council

Regular Meeting

September 18, 2017 Page 2



And taxpayers still cannot raise a question to your financial committee? And the monthly report
available to you electronically is not available to those same taxpayers for what reason?

Some of you will not be present when the new Council sits in December. That is a fact. It is also
a fact that the items above have not been addressed fully by this Council and the question on
Election Day will be, “Why not?”” Time will tell.

Dasha Spell Classical Studies Magnet
144 Golden Hill Street Academy and Education.
Bridgeport, CT 06604

Ms. Spell came forward to speak about the Magnet Academy and asked the Council to
reconsider the property next to it. She said that this would be saving the City money because
they are currently paying rent for the facility the Academy occupies. She said that it would be
important to support our children. It is not fair for the children suffer because of a red line
budget. She asked the Council to reconsider their decision. This is a time when everyone should
be working together but she has seen Council Members working against one another or not doing
their job. It's time to stop Bridgeport's bad reputation. It is time to be role models and show
leadership. The children should not have to suffer because of the budget.

Cecil C. Young Requesting that the council ask the
99 Carroll Avenue ° Mayor to look into unethical tactics.
Bridgeport, CT 06607

Mr. Young said that he was present to ask the Council to ask the Mayor to look into the issue
that happened 11 years and 9 months ago. He said that someone asked him if he was tired of
coming to City Hall to address the issue of his unjust termination. He said that if he is elected to
office, one of the first things that he will do will be bringing forward an amendment regarding
his unjust termination.

Secondly, he said that it was wrong for the WPCA to foreclose on homes. It is wrong that
people lose their homes over a water bill. While Police Chief Perez is a friend of Mr. Young's,
Mr. Young said he does not hesitate to say shame on him and the Mayor for ignoring this issue.

Mr. Young then spoke about a shooting that happened 11 years ago where he put the victim up
and took him to the hospital. Mr. Young was given an award for his actions that night.

Clyde Nicholson City of Bridgeport/Taxes.
54 Wallace Street
Bridgeport, CT 06604

Mr. Nicholson said that he was present to ask why the residents were paying taxes but there were
murders on five streets within a neighborhood. While the City may have some fine officers, but
the police are not doing the job. If the Chief is not doing his job, it is up to the Mayor to remove
the Police Chief.

City of Bridgeport

City Council

Regular Meeting

September 18, 2017 Page 3



Our City streets are filled with pits and potholes. Mr. Nicholson said that he would go to hell
and come back before he stops complaining. ProBass has wonderful paving because the city
paid for it while the neighborhoods have broken sidewalks and there are potholes all over the
place.

Mr. Nicholson then began to speak about the education that the children were receiving.
However, his remarks became inaudible because he began to yell. He also mentioned the fact
that the Council had to rent this school while the Chambers were being renovated.

Mr. Ethan Book
144 Coleman Street
Bridgeport, CT 06604

Mr. Book came forward and made the following statement:
Mr. Council President, Members of the City Council and public:

I’'m Ethan Book, resident in the Hollow section of Bridgeport and a proud member of the
Bridgeport Republican Town Committee.

There was recently a very interesting and valuable City Council Candidates’ Forum at the Bijou
Theater.

There were seventeen participants including six City Council incumbent members. Those six
incumbent candidates were Scott Burns from the 130th District, Denese Taylor-Moye and Jack
Banta from the 131st District, Alfredo Castillo from the 136th District, Milta Feliciano from the
137th District, and Eneida Martinez from the 139th District.

There were two questions of particular interest.

The first was, “Do you believe that the City Council should retain its own legal counsel for legal
advice which is independent of that the Office of the City Attorney might give?” The idea is to
protect the balance of powers between the Mayor’s Executive Branch and the City Council’s
legislative branch of government. Every candidate including the six incumbent members
responded by saying that there should be independent legal counsel for the City Council.

If this is the opinion of the six participating incumbent members, then where were they since
2013 when I first proposed this? Also, could it be said that these members exercised due
diligence in reviewing the administration’s budget proposals and contracts without first having
sought independent legal counsel?

The second question pertains to what appears to be, at the time of the Forum, of the new state
budget which would substantially reduce state funding for Bridgeport education. The question
was, “If the state budget as is proposed substantially reduces funding for Bridgeport education,
do you believe that there might be areas of the current approved city budget where cuts might be
made to offset the state funding for education. My recollection is that all of the incumbent
candidates answered “Yes”.
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Specific areas mentioned of potential cuts for the existing budget included the police budget, top-
heavy salaries such as in the administrative positions of the Board of Education, and reducing
city hires which are political favors. If, at that point, it can be said that the current budget could
be reduced in these areas, then where were these City Council members when the current budget
was reviewed and approved four months ago?

This brings us to the state budget approved by the state legislature last week. That budget had
been proposed by the Republican legislature and during the recent votes, it drew the support of
several moderate Democrat legislators. That budget accomplishes several important matters. It
does not involve any increase in state taxes and it does not reduce the usual state funding for
education for municipalities. There are no new taxes such as on hospitals, on hotels, on cell
phones, and to eliminating the property tax credit, changes which would have resulted in even
more increases in our municipal property taxes. We’re already at a record high 54 mil rate.

This sensible budget is already being criticized by 129th District State Representative Steve
Stafstrom, who says it would represent substantial reductions of funding for state higher
education and would be disastrous to urban communities. Well, it seems to me that if university
executives are earning $800,000 and $900,000 annually, there are areas where state contributions
for higher education should be cut.

In addition, if there are no further tax increases to chase businesses and employees out of the
state, there will be better jobs retention for urban job seekers. I also point out that the Republican
budget proposal sat for four months before the legislature before there was even open debate on
it. Sure, those legislators who oppose it can find sound bites to protect their political positions.
However, upon careful review, those sound bites become hollow.

Our Bridgeport legislative delegation consists of six State Representatives and two State
Senators. Each of one of them voted against the sensible budget proposal. I hope and pray that
Dan Malloy will adopt the budget as is approved by our bi-partisan legislature.

Thank you for your attention.

Ms. Chiquita Stephenson
Bridgeport, CT

Ms. Stephenson came forward and said that she was present to speak about the LDA. She said
that her organization was against the LDA for the Majestic because it was being brought forward
as a union job. There are skilled workers in Bridgeport that are not union workers and they
should be given the opportunity to work on the site. This will bring a significant change in the
taxes. People have to have an income in order to pay the taxes for their property. She asked the
Council just to rethink the process and that the non-union workers should have an opportunity to
work on the project. This will help the MBEs and others.
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ADJOURNMENT

Council President McCarthy adj oumed the Public Speaking portion of the Council meeting at
7:20 p.m.

Respectfully submitted,

S. L. Soltes
Telesco Secretarial Services
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CITY OF BRIDGEPORT
CITY COUNCIL MEETING
MONDAY, SEPTEMBER 18, 2017
7:00 PM
Geraldine W. Johnson School, Auditorium
475 Lexington Avenue
Bridgeport, Connecticut 06604

CALL TO ORDER

Mayor Ganim called the meeting to order at 7:20 p.m.
PRAYER
Mayor Ganim requested Council Member Brantley to lead those present in prayer.

PLEDGE OF ALLEGIANCE

Mayor Ganim then requested Council Member Olson to lead those present in reciting the Pledge
of Allegiance.

At the conclusion of the Pledge, Council Member Olson suggested that the Council create an
Interfaith group including Jewish rabbis, Christian ministers and Muslim imams along with other
clergy to provide the prayer at the opening of each Council meeting.

ROLL CALL
City Clerk Martinez called the roll.

130" District: Kathryn Bukovsky, Scott Burns

131% District: Jack O. Banta, Denese Taylor-Moye

132™ District: M. Evette Brantley, John Olson

133" District: Thomas McCarthy, Jeanette Herron

134" District: Michelle Lyons, AmyMarie Vizzo-Paniccia
135™ District: Mary McBride-Lee, Richard Salter

136" District: José Casco

137" District: Aidee Nieves, Milta Feliciano

138" District: Anthony Paoletto, Nessah Smith

139" District: Eneida Martinez, James Holloway

Mayoral and City Council Citation(s): Recognizing volunteers and committee members of
the Bridgeport Community Rally in Peace Project, Inc., for conducting the “Rally in Peace
Day” on June 3rd.
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Council Member Brantley said that she had the opportunity to march with the Rally for Peace

and it was a wonderful experience. Teaching peace starts with the children, not when they are 18
and hardened.

One of the leaders of the group came forward and spoke about the goals of the group.
Council President McCarthy then presented the City Council Citation to the organization.
Mayor Ganim then presented the group with a Mayoral Citation.

Mayoral and City Council Citation(s): In Recognition of Bridgeport resident and Poet
Gissel Grizzle for her inspiring self-published poetry book titled “Untold Verses”.

Mayor Ganim said that the City was proud to recognize Ms. Grizzle as an author of a poetry
book. Mayor Ganim then presented her with a Mayoral Citation.

Council President McCarthy then presented Ms. Grizzle with the City Council Citation. She
then presented a copy of her book to Mayor Ganim.

Ms. Grizzle said that the poems were about her own life story and how she turned around abuse
and moved forward. Everyone has dark moments when they have to turn things around. She said
that she was totally taken by surprise when she was informed about this award.

At the conclusion of the presentations, Council Member Holloway requested a point of personal
privilege and said that he had spoken with one of the ex-mayors of Jackson about hiring
minorities. Two years later the Council passed a resolution about this and the LDA is on the
agenda for this meeting. It will be important to come together on this and move the project
forward.

100-16 Public Hearing re: Disposition of eleven (11) properties within the Seaview Avenue
Industrial Park.

The properties were as follows:
430 Bunnell Street
440 Bunnell Street
448 Bunnell Street
454 Bunnell Street
1209 Central Avenue
1217 Central Avenue
1231 Central Avenue
1239 Central Avenue
1251 Central Avenue
1271 Central Avenue
169 Williston Street

Mayor Ganim opened the public hearing at 7:47 p.m. he asked if there was anyone present who
wished to speak in favor or in opposition to the item.
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Mr. Chris Hailer came forward to speak about the properties. He said that there was a Mr.
McBride who had purchasing one of the property. Mr. Hailer said that he was not able to move
his project forward.

Mr. Emie Newton came forward and said that Mr. McBride was going to bring his company to
the Seaview Avenue Park. They will be putting a new office building on a blighted property that
has been that way for 34 years. This is a chance to move the project forward.

Council Member Olson wanted to hear from OPED about the project. Mr. Coleman gave a brief
overview.

Mayor Ganim asked if there was anyone else present who wished to speak in favor or in
opposition to the item. Hearing none, Mayor Ganim closed the public hearing at 7:55 p.m.

MINUTES FOR APPROVAL:

Approval of City Council Minutes: August 7, 2017

** COUNCIL MEMBER BRANTLEY MOVED THE MINUTES OF AUGUST 7, 2017.
** COUNCIL MEMBER PAOLETTO SECONDED.

** THE MOTION PASSED UNANIMOUSLY.

COMMUNICATIONS TO BE REFERRED TO COMMITTEES:

** COUNCIL PRESIDENT MCCARTHY MOVED THE COMMUNICATIONS TO BE
REFERRED TO COMMITTEES:

139-16 COMMUNICATION FROM CITY ATTORNEY RE: PROPOSED
SETTLEMENT OF PENDING LITIGATION WITH CARLENS AND EVENS
DORVELUS, REFERRED TO MISCELLANEOUS MATTERS COMMITTEE.

140-16 COMMUNICATION FROM CITY ATTORNEY RE: TWENTY DAY
NOTICE TO SETTLE PENDING LITIGATION PURSUANT TO MUNICIPAL
CODE SECTION 2.10.130 WITH ISHMAIL MUHAMMAD, ET AL, ACCEPTED
AND MADE PART OF THE RECORD.

141-16 COMMUNICATION FROM OPED RE: PROPOSED AMENDMENTS
TO THE MUNICIPAL CODE OF ORDINANCES, CHAPTER 3.20 - TAX
INCENTIVE DEVELOPMENT PROGRAM, AMEND SECTION 3.20.060(G) -
MISCELLANEQUS PROVISIONS, REFERRED TO ORDINANCE
COMMITTEE.

142-16 COMMUNICATION FROM OPED RE: PROPOSED AMENDMENTS
TO THE MUNICIPAL CODE OF ORDINANCES, CHAPTER 324 -
AFFORDABLE HOUSING TAX INCENTIVE DEVELOPMENT PROGRAM,
AMEND SECTION 3.24.040(F) - MISCELLANEOUS, REFERRED TO
ORDINANCE COMMITTEE.
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143-16 COMMUNICATION FROM OPED RE: PROPOSED RESOLUTION
APPROVING UNIFORM POLICIES, PROCEDURES AND FORMS PURSUANT
TO MUNICIPAL CODE OF ORDINANCE SECTION 3.20.020(C) - PROGRAM
ADMINISTRATION, REFERRED TO ORDINANCE COMMITTEE.

144-16 COMMUNICATION FROM OPED RE: PROPOSED RESOLUTION
APPROVING UNIFORM POLICIES, PROCEDURES AND FORMS PURSUANT
TO MUNICIPAL CODE OF ORDINANCE SECTION 3.24.020(C) - PROGRAM
ADMINISTRATION, REFERRED TO ORDINANCE COMMITTEE.

** COUNCIL MEMBER PAOLETTO SECONDED.
** THE MOTION PASSED UNANIMOUSLY.

MATTERS TO BE ACTED UPON (CONSENT CALENDAR):

Mayor Ganim asked if there was any Council Member who would like to remove an item from
the Consent Calendar. Council Member Vizzo-Paniccia requested to have Agenda Item 115-16
removed. Mayor Ganim requested that the City Clerk read the remaining Consent Calendar items
into the record.

** COUNCIL PRESIDENT MCCARTHY MOVED THE FOLLOWING CONSENT
CALENDAR:

*108-16 PUBLIC SAFETY AND TRANSPORTATION COMMITTEE REPORT
RE: GRANT SUBMISSION: U.S. DEPARTMENT OF JUSTICE OFFICE OF
COMMUNITY ORIENTED POLICING SERVICES FY 2017 COPS HIRING
PROGRAM (#18200).

*135-16 PUBLIC SAFETY AND TRANSPORTATION COMMITTEE REPORT
RE: GRANT SUBMISSION: U.S. DEPARTMENT OF JUSTICE - EDWARDS
BYRNE MEMORIAL JUSTICE ASSISTANCE GRANT (JAG) PROGRAM FY
2017 LOCAL SOLICITATION (#18312).

** COUNCIL MEMBER HOLLOWAY SECONDED.
** THE MOTION PASSED UNANIMOUSLY.

*¥115-16 Contracts Committee Report re: (Ref. #88-16) Resolution Authorizing a
Land Development Agreement (“LDA”) for the Downtown Theatre Buildings and
Adjacent Vacant Properties.

** COUNCIL MEMBER FELICIANO MOVED TO AMEND AGENDA ITEM 115-16
WITH THE FOLLOWING ADDITION:

“THEREFORE, BE IT FURTHER RESOLVED, THAT THE LDA SHALL BE
REVISED IN A MANNER THAT REQUIRES THE DEVELOPER IN ITS
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SOLICITATION OF CONTRACTS FOR CONSTRUCTION TO ALLOW UNION AND
NON-UNION SHOPS AN OPPORTUNITY TO BID FOR SUCH WORK AND
REQUIRED THEM:

(A) TO USE GOOD FAITH EFFORTS TO INCLUDE QUALIFIED MBES,
INCLUDING BRIDGEPORT BASED MBES, IN PERCENTAGES
SIMILAR TO AND USING THE GOOD FAITH EFFORTS
DESCRIBED IN THE CITY’S MINORITY BUSINESS ENTERPRISE
ORDINANCE ON EACH PHASE OF THE PROJECT AND ON THE
PROJECT AS A WHOLE, AND

(B) TO MAKE REASONABLE EFFORTS TO REQUIRE THAT EACH
CONTRACTOR AWARDED A PORTION OF THE WORK ADVERTISE
EMPLOYMENT OPPORTUNITIES AND HAVE IN ITS EMPLOY ON
EACH PHASE OF THE PROJECT AND ON THE PROJECT AS A
WHOLE A REASONABLE NUMBER OF BRIDGEPORT RESIDENTS.

** COUNCIL MEMBER PAOLETTO SECONDED.

** THE MOTION PASSED WITH THIRTEEN (13) IN FAVOR (BUKOVSKY, BURNS,
BANTA, OLSON, MCCARTHY, HERRON, MCBRIDE-LEE, SALTER, NIEVES,
FELICIANO, PAOLETTO, SMITH, AND MARTINEZ) AND FOUR 4) IN
OPPOSITION (BRANTLEY, LYONS, VIZZO-PANICCIA, AND HOLLOWAY).

** COUNCIL MEMBER PAOLETTO MOVED TO APPROVE AGENDA ITEM 115-16
AS AMENDED.

** COUNCIL MEMBER PAOLETTO SECONDED.

** THE MOTION PASSED WITH THIRTEEN (13) IN FAVOR (BUKOVSKY, BANTA,
BRANTLEY, OLSON, HERRON, MCBRIDE-LEE, SALTER, NIEVES, FELICIANO,
PAOLETTO, SMITH, MARTINEZ AND HOLLOWAY) AND FOUR (4) IN
OPPOSITION (BURNS, MCCARTHY, LYONS, AND VIZZO-PANICCIA).

ADJOURNMENT

** COUNCIL MEMBER PAOLETTO MOVED TO ADJOURN.
** COUNCIL PRESIDENT MCCARTHY SECONDED.
** THE MOTION PASSED UNANIMOUSLY.

The meeting adjourned at 8:09 p.m.
Respectfully submitted,

S. L. Soltes
Telesco Secretarial Services

City of Bridgeport

City Council

Regular Meeting

September 18, 2017 Page 11



CITY OF BRIDGEPORT
CITY COUNCIL
NOTICE OF PUBLIC HEARING

A Public Hearing will be held before the City Council of Bridgeport at a regular
meeting to be held on Monday evening, September 18,2017 beginning at 7:00 p.m., in the
*Geraldine W. Johnson School in the Auditorium located at 475 Lexington Avenue,

~ Bridgeport, Connecticut 06604 relative to:
Item #100-16

1. Disposition of eleven (11) properties within the Seaview Avenue Industrial Park.

430 Bunnell Street
440 Bunnell Street
448 Bunnell Street
454 Bunnell Street
1209 Central Avenue
1217 Central Avenue
1231 Central Avenue
1239 Central Avenue
1251 Central Avenue
1271 Central Avenue
169 Williston Street

Attest:

Lydia N. Martinez
City Clerk
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ECD& Environment Committee
Public Hearing

September 7, 2017
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Requires Certification

2 Editions, Connecticut Post:

PLEASE PUBLISH ON (Friday, September 8, 2017 & Friday, September 15,2017)
Emailed to: Legal Ad Dept. at publicnotices@ctpost.com
Account#; 111171

PO: 18000311-00

Dated: September 7, 2017

Sent By: ;

Althea Williams

City Clerk’s Office

45 Lyon Terrace

Bridgeport, CT 06604

(203) 576-7205

(203) 332-5608 (Fax)

Ec: City Council Members
Mayor Joseph P. Ganim
K. Staley, Acting CAO
J. Gomes, Deputy CAO
D. Shamas, Chief of Staff
C. Bartlett-Josie, Deputy Chief of Staff
T. Gaudett, Mayor’s Aide
R. Christopher Meyer, City Attorney
M. Anastasi, Associate City Attorney
R. Liskov, Associate City Attorney
E. Adams, Dir., Government Accountability & Integrity
T. Gill, Director, OPED
B. Coleman, Director, Neighborhood Development, OPED
M. Perez, Director, Business Development



COMM. #139-16 Ref'd to Miscellaneous Matters Committee
on 09/18/2017

CITY OF BRIDGEPORT
CITY ATTORNEY OFFICE OF THE CITY ATTORNEY
R. Christopher Meyer 999 Broad Street
Bridgeport, Connecticut 06604-4328
DEPUTY CITY ATTORNEY ASSISTANT CITY ATTORNEYS
John P. Bohannon, Jr, Eroll V. Skyers
-qFamara J. Titre
ASSOCIATE CITY ATTORNEYS :’_“'
Mark T. Anastasi OF COBNSEL
Richard G. Kascak, Jr. ssell kov'__z

Bruce L. Levin

John R. Mitola . r"r(_r;
Lawrence A. Quellette, Jr. Cad :
Tyisha S. Toms o?e((2203) 57 %7
. ile 576¢A8:
Lisa R. Trachtenburg %  as
™ 3
September 13, 2017 = 5
[ } m

The Honorabie City Council
of the City of Bridgeport
45 Lyon Terrace
Bridgeport, CT 06604

Re: Proposed Settlement of Pending Litigation in the Matter of
Carlens Dorvelus and Evens Dorvelus v. Gregory Daly and the City of Bridgeport

Dear Councilpersons:
The Office of the City Attorney respectfully recommends the following pending lawsuit be settled

as set forth below. It is our professional opinion that resolving this matter for the consideration
agreed to between the parties is in the best interests of the City of Bridgeport.

Plaintiffs Nature of Claim Plaintiff's Altorney Consideration

Carlens Dorvelus
Evens Dorvelus Motor Vehicle Paul J. Ganim, Esq. $40,000.00

/E i
Kindly place this matter on the agenda for the City Council meeting on September 2572017 for
referral to the Miscellaneous Matters Committee only. Thank you for your assistance in this
matter.

Very truly yours,

Russell D. Liskgv

Of Counsel to the City Attorney's Office
Cc: Joseph P. Ganim, Mayor

Lydia Martinez, City Clerk
Robert Lotty, Esq.
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CITY OF BRIDGEPORT

CITY ATTORNEY OFFICE OF THE CITY ATTORNEY
R. Christopher Meyer 999 Broad Street

Brid t, CT 06604-4328
DEPUTY CITY ATTORNEY ridgeport, CT 06604-43
John P. Bohannon, Jr.

ASSOCIATE CITY ATTORNEYS
Mark T. Anastasi
Richard G. Kascak, Jr.
Bruce L. Levin
Russell D. Liskov
John R. Mitola
Lawrence A. Ouellette, Jr.
Ronald J. Pacacha
Lisa R. Trachtenburg COMM. #140-16 ACCEPTED AND MADE PART OF THE RECORD
I'yisha 8. Toms on 9/18/2017

ASSISTANT CITY ATTORNEYS
Tamara J. Titre
Eroll V. Skyers

Telephone (203) 576-7647
Facsimile (203)576-8252

Seprember 12, 2017

‘The Honorable City Council
City of Bridgeport

45 Lyon Terrace
Bridgeport, CT 06604

=
% Do

Re: Settlement of Claim, Ishmail Muhammad v. James Redeker, ct al f.'?, o :

S op
Dear Honorable Members: -

w H

o H<
The Office of the City Attorney proposes to settle the above referenced litigation in et amowgzt ot‘gg
$15,000.00 payable to Miller, Rosnick, D’Amico, August & Butler, P.C., Trustees3nd IslgmailZ
Muhammad. The action was claiming injuries sustained in a trip and I'all on acity s dcwa&g ong,
June 19, 2014 on Lindley Street near the Route 8 / Route 25 underpass. ™

Pursuant to the City Council’s Ordinance Section 2.10.130, this office hereby provides notice of
its intent to settle this matter in accordance with the terms set forth in said Section 2.10.130.

If you wish to discuss the details of this case or have any questions, please feel free to contact me
If I am not immediately available, please speak with my Paralegal, Amanda Keppler, who will

then follow up with me. Further, if I do not hear from ycu within the twenty (20) day time period
provided by the Ordinance, | w1ll proceed to finalize settlement of this matter.

Very truly YOS,
/

P
B ’/ i ”"7
Ly

fﬁ""‘/ [

S~

e “Eroll V /S/l{yurs
4 Assistdnt City Attorney
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City of Bridgeport
OFFICE OF PLANNING & ECONOMIC DEVELOPMENT
Margaret E. Morton Government Center
999 Broad Street, Bridgeport, Connecticut 06604

JOSEPH P. GANIM

THOMAS GILL
Mayor Director
COMM. #141-16 Ref'd to Ordinance Committee on 09/18/2017.
September 13,2017
City Council
C/O of City Clerk’s Office
45 Lyon Terrace
Bridgeport, CT 06604
RE: Referral to Ordinance Committee
Amendment to Ch. 3.20 - Municipal Code of Ordinances
Dear Madam Clerk:
The attached item is for referral to the Ordinance Committee. OPED and the City Attorney’s Office
(which shall provide an opinion on the proposed amendment) shall be available to discuss with the
Committee. Thank you.
leman ®, ‘
Deputy Director e )
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Resolution Amending Chapter 3.20 of the Municipal Code

WHEREAS, Chapter 3.20 of the Bridgeport Municipal Code (the
“Ordinance”) establishes a “Tax Incentive Development Program” (the
“Program”) to promote development and increase tax revenue for the City;

WHEREAS, Section 3.20.020(A) of the Ordinance charges the
Director of the City’s Office of Planning and Economic Development
(“OPED”) with the responsibility of administering the Program;

WHEREAS, pursuant to Sec 3.20.020(B) of the Ordinance, OPED
has established uniform and consistent policies, procedures and forms by
which to administer the Ordinance (such policies, procedures, and forms
attached hereto as Exhibit A — OPED Tax Incentive Development Policy -
Dated 9-13-17 -- and herein referred to as the “Policy”);

WHEREAS, pursuant to Sec 3.20.020(C) of the Ordinance, the City
Council has approved the Policy;

WHEREAS, the Policy provides specific limiting parameters within
which OPED must operate in its administration of the Program; and

WHEREAS, in order to maximize the tax revenue generated per the
Policy, the Program must be administered in an efficient, transparent, and
predictable manner”.

NOW THEREFORE BE IT ORDAINED: By the City Council of the
City of Bridgeport that, effective upon publication, the Municipal Code of
Ordinances, Chapter 3.20 Tax Incentive Development Program, Section
3.20.060(g), “Miscellaneous Provisions,” is hereby amended to read as
follows:

w o
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3.20.060 - Miscellaneous provisions.

A

No property governed by a tax agreement shall generate less in property taxes or revenue in
any year of the tax agreement than is received in the year prior to start of the tax agreement.
This provision may be waived upon the following findings of the OPED director: 1) The project
involves the adaptive reuse of the existing structure, or structures for commercial, industrial or
mixed-use residential purposes; 2) The property has experienced significant vacancy for a
period of five or more years prior to application for a tax incentive; 3) The project entails a
construction cost investment (a) in excess of five million dollars ($5,000,000.00) and (b) at
least one and one-half the pre-project assessed value of the development property.

Construction shall begin within two years and be substantially completed within four years of
the granting of the tax agreement or such agreement shall terminate. Extensions may be
granted by subsequent approval of the common council.

Tax incentive development agreements in compliance with this section shall be recorded
against title to, and conveyed with, the property, provided that each successive owner of the
property, including those who acquire a controlling interest in the entity owning the property,
accepts and assumes all of the original applicant's obligations to be performed under such tax
incentive development agreement, demonstrates its ability to carry out such obligations, and
executes an agreement with OPED to be recorded on the land records. OPED may consent
to such assignment in the exercise of its commercial business judgment, reasonably
exercised.

In order to become effective, tax incentive development agreements and any subsequent and
related tax, payback or recapture agreements shall be recorded on the land records of the
city.

All projects awarded a tax incentive development agreement shall comply with all statutes,
orders, ordinances, rules and regulations regarding civil rights, equal opportunity and
affirmative action.

Tax incentive development agreements and all nonexempt information submitted to OPD by
the applicant shall be subject to the Connecticut Freedom of Information Act, as amended,
Section 1-15 et seq.

Once an application meets the eligibility criteria, public benefits and economic analysis tests
established by OPD in accordance with this chapter, [the application shall be forwarded with
a report from OPD to the common council for final approval. The report shall explain OPD's
rationale for granting and determining the extent of the tax incentive as well as identifying the
portion of the tax fixing agreements value attributable to the economic analysis conducted in
accordance with Section 3.20.040 and that value attributable to the public benefits gained as
defined in Section 3.20.050.] in a manner strictly pursuant to the Policy approved by the City
Council, OPED shall make a determination as to the extent of tax incentive to be granted to a
particular project and shall submit the tax incentive development agreement to the Mayor for
execution.

Upon completion of construction, OPD shall secure a certification of the costs to construct the
facility(ies) comprising the project receiving the tax incentive development agreement. If the
costs are less than ninety-five (95) percent of the total costs identified in the economic analysis
used to determine the tax incentive development agreement's value, OPD shall make an
adjustment to the tax incentive development agreement to reflect such cost differential. The
tax incentive development agreement shall not be effective until a certificate of costs is
received.

An applicant for a tax incentive development agreement who is able to demonstrate
negotiations within the city or its agencies prior to the adoption of the ordinance codified in this
chapter by written proof of letter from the city, may be considered for special exemptions to
this chapter by the common council. This subsection providing for special exemptions shall
expire on December 31, 1990.

(Ord. dated 4/2/01; Ord. dated 1/4/99; Ord. dated 10/15/90 (part): prior code § 24-175)

( Ord. dated 4/1/13 ; Ord. dated 11/4/13 )




City of Bridgeport
OFFICE OFPLANNING & ECONOMICDEVELOPMENT

Margaret E. Morton Government Center
999 Broad Street, Bridgeport, Connecticut 06604

JOSEPH P. GANIM
Mayor

COMM.

THOMAS GILL
Direct
4142-16 Ref'd to Ordinance Committee on 09/18/2017. irector

September 13, 2017

City Council

C/0 of City Clerk’s Office
45 Lyon Terrace

Bridgeport, CT 06604

RE: Referral to Ordinance Committee

Amendment to Ch. 3.24 - Municipal Code of Ordinances

" Dear Madam Clerk:

The attached item is for referral to the Ordinance Committee. OPED and the City Attorney’s Office

{which shall provide an opinion on the proposed amendment) shall be available to discuss with the
Committee. Thank you.

Crtrn

Bill Coleman
Deputy Director
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Resolution Amending Chapter 3.24 of the Municipal Code

WHEREAS, Chapter 3.24 of the Bridgeport Municipal Code (the
“Ordinance”), establishes an “Affordable Housing Tax Incentive

Development Program,” (the “Program”) to promote development and
increase tax revenue for the City;

WHEREAS, Section 3.24.020(A) of the Ordinance charges the
Director of the City’s Office of Planning and Economic Development
(“OPED”) with the responsibility of administering the Program:;

WHEREAS, pursuant to Sec 3.24.020(B) of the Ordinance, OPED
has established uniform and consistent policies, procedures and forms by
which to administer the Ordinance (such policies, procedures, and forms
attached hereto as Exhibit A - OPED Affordable Housing Tax Incentive

Development Policy -Dated 9-13-17 -- and herein referred to as the
“Policy”);

WHEREAS, pursuant to Sec 3.24.020(C) of the Ordinance, the City
Council has approved the Policy;

WHEREAS, the Policy provides specific limiting parameters within
which OPED must operate in its administration of the Program;

WHEREAS, in order to maximize the tax revenue generated per the

Policy, the Program must be administered in an efficient, transparent, and
predictable manner;

NOW THEREFORE BE IT ORDAINED: By the City Council of the
City of Bridgeport that, effective upon publication by the City Council, the

Municipal Code of Ordinances, Chapter 3.24 Affordable Housing%Fax_,_

Incentive Development Program, Section 3.24.040(f), “Migcéllanqgus-; |
Provisions,” is hereby amended to read as follows: ol B
-‘:.‘;‘?‘; -
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3.24.040 - Miscellaneous.

A.

All projects receiving a tax incentive under this chapter are receiving the incentive so as to
achieve one or more of the following objectives:

(1) To reduce rents below the levels that would be achieved in the absence of such tax
incentive and to improve the quality and design of such housing;

(2) To effect occupancy of such housing by persons and families of varying income levels
within limits determined by the relevant agencies as described in Section 3.24.030 hereof;
or

(3) To provide necessary, related and complementary facilities or services in such housing.

Tax incentive development agreements in compliance with this section shall be recorded
against title to, and shall be conveyed with, the property, provided that each successive owner
of the property, including those who acquire a controlling interest in the entity owning the
property, accepts and assumes all of the original applicant's obligations to be performed under
such tax incentive development agreement, demonstrates its ability to carry out such
obligations, and executes an agreement with OPED to be recorded on the land records. OPED
may consent to such assignment in the exercise of its commercial business judgment,
reasonably exercised.

To become effective, tax incentive development agreements shall be executed as a contract
between the owner of the property and the city and shall be recorded on the land records of
the city.

All projects awarded a tax incentive development agreement shall comply with all statutes,
orders, ordinances, rules and regulations regarding civil rights, equal opportunity and
affirmative action.

Tax incentive development agreements and all nonexempt information submitted to OPED by
the applicant shall be subject to the Connecticut Freedom of Information Act as amended,
Section 1-15 et seq.

Once an application meets the eligibility criteria established by OPED in accordance with this
chapter, [the application shall be forwarded with a report from OPED to the city council for final
approval. The report shall explain OPED's rationale for supporting the tax incentive
development agreement.] in @ manner strictly pursuant to the Policy approved by the City
Council, OPED shall make a determination as to the extent of tax incentive to be granted to a
particular_project and shall submit the affordable housing tax incentive development
agreement to the Mayor for execution.

( Ord. dated 11/4/13)




City of Bridgeport
OFFICE OFPLANNING & ECONOMIC DEVELOPMENT
Margaret E. Morton Government Center
999 Broad Street, Bridgeport, Connecticut 06604

JOSEPHP. GANIM

THOMAS GILL
Mayor cOMM. #143-16 Ref'd to Ordinance Committee on 09/18/2017

Director
September 13, 2017
City Council
C/0 of City Clerk’s Office
45 Lyon Terrace
Bridgeport, CT 06604
RE: Referral to Ordinance Committee
Approval of Policies and Procedures per Ch. 3.20 - Municipal Code of Ordinances
‘& Dear Madam Clerk:
9\/ The attached item is for referral to the Ordinance Committee. OPED and the City Attorney’s Office
—3-\ > o ; v . shall be available to discuss with the
Commlttee. Thank you.
Truly Yours,
Bil’Coleman m oo ;
Deputy Director . 4 ;{-‘,1 :
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Resolution Approving Uniform Policies, Procedures, and Forms
Per Chapter 3.20.020(C) of the Municipal Code of Ordinances

WHEREAS, the Bridgeport City Council has authorized Chapter
3.20 of the Bridgeport Municipal Code (the “Ordinance”), establishing a
“Tax Incentive Development Program” (the “Program”) to promote
development and increase tax revenue for the City;

WHEREAS, Section 3.20.020(A) of the Ordinance charges the
Director of the City’s Office of Planning and Economic Development
(“OPED”) with the responsibility of administering the Program;

WHEREAS, pursuant to Sec 3.20.020(B) of the Ordinance, OPED
was required to establish and has established “uniform and consistent
policies, procedures and forms” by which to administer the Ordinance
(such policies, procedures, and forms attached hereto as Exhibit A — Tax

Incentive Development Policy — Dated 9-13-17-- and herein referred to as
the “Policy”);

WHEREAS, pursuant to Sec 3.20.020(C) of the Ordinance, OPED
has made the Policy available for public comment for a period of 30 days
prior to the Policy’s implementation; and

WHEREAS, the Bridgeport City Council finds that the Policy allows
for the consistent, equitable, and efficient administration of the Program
in a way that meets the objectives of the Ordinance and encourages the
expansion of the City’s tax base.

NOW THEREFORE BE IT RESOLVED THAT, pursuant to Sec
3.20.020(C) of the Ordinance, the City Council approves the Policy.



EXHIBIT A

September 13, 2017
OPED
“Tax Incentive Development Policy”
and
“Affordable Housing Tax Incentive Development Policy”
for
Ch. 3.20 Municipal Code - Tax Incentive Development Program
and
Ch. 3.24 Municipal Code — Affordable Housing Tax Incentive Development Program

1)OPED Director shall administer these tax incentive development programs
-per Ch 3.20.020 (A) and Ch 3.24.020 (A)

2)Developers shall make application using standardized form
- per Ch. 3.20.020 (B) and Ch 3.24.020 (B)

-Form Shall Be: CHFA DOH Consolidated Application — (8-16-17), applicable sections, minimally:
-detailed development budget

-detailed sources and uses of funds

-20 year operating pro-forma

-(see form attached)

3)OPED shall follow standardized 3-step procedure for review of applications
- per Ch. 3.20.020 (B) and Ch 3.24.020 (B)



3A) Step One of Review - Threshold Analysis

i)Review Developer’s experience, standing, financial capacity to confirm:
a)positive long-term banking relationships (2)
b)previous project completions (2)
c)absence of prejudicial litigation or judgments
d)absence of city-developer litigation other than normal assessment appeal
e)absence of non-compliance with any other city regulatory requirements
f)financial strength as evidenced by CPA-reviewed-quality financial statements (2 years)

ii)Review Development Proposal for soundness and conformance with market as to:
a) construction costs
b) rents and/or sales prices
¢) vacancy and absorption rates
d) cost of, and amount of, financing
e) developer fees as percentage of cost
f) return on equity invested
g) transactional costs in structuring deal and closing financing
h} carrying costs and soft costs during pre-development and construction
i) operating costs once stabilized
i) assumptions as to escalators on revenue and expenses
k) acquisition cost recognized at lesser of purchase price or current appraised value

ili)Issue Report to Developer:
OPED shall issue written report to Developer confirming that all Threshold Criteria have been
met, or detailing what criteria have not been met. Developer may resubmit additional or
clarifying evidence for further City review.



3B)_ Step Two of Review- Economic Justification Analysis — Confirming Specific Parameters:
- Per3.20.040

i)Developer Equity Contribution
Minimum of 3% of Total Development Cost on Deed-Restricted Affordable Deals
Minimum of 10% of Total Development Cost on Non-Deed-Restricted Market-Rate Deals

il)Private Financing
As applicable, secured at 50% to 70% of Appraised Value of Finished Project
Supported by Project Cash Flow of no more than 1.0 to 1.3 Debt Coverage Ratios

iii)Public Funding
As applicable and available, making full use of State and Federal Funding Resources

iv)Reasonable Developer Return on Equity
Up to 15% on Deed-Restricted Affordable Deals
Up to 25% on Non-Deed-Restricted Market Deals



3C) Step Three — Determination of Tax Payment Within Policy Parameters
- per 3.20.040 (C)

i)Length of term:

-up to 2 years during construction
-up to 20 years during operations

if)Pre-Existing Tax and Tax During Construction and 1% Year of Operation

-Pre-existing tax payment obligation shall remain and may not be reduced
-No new incremental tax payment shall be due during construction
-No new incremental tax payment shall be due during first year of operation

iii)New Base Tax Payment and Escalation Schedule

Non-Deed-Restricted Market-Rate Development:

New base tax payment shall be due the second year of operation and shall be the greater
of either 7.5% of the project’s EGI* or 25% of the normally anticipated tax. The new
base tax payment shall remain fixed for operating years 2-7 and then shall escalate
annually on a proportional basis to reach full taxation in the year following the end of the
term.

Deed-Restricted Development:

New base tax payment shall be due the second year of the operation and shall be the
greater of either 10% of the project’s EGI* or 33% of the normally anticipated tax. The
new base tax payment shall escalate annually on a proportional basis to reach full
taxation in the year following the end of the term

Notes:

“EGI” means “Effective Gross Income,” and shall equal gross revenue minus vacancy.
Vacancy Allowance for Deed-Restricted Residential shall be 5%

Vacancy Allowance for Non-Deed-Restricted Residential shall be 10%

Vacancy Allowance for Commercial Space within Mixed-Use Buildings shall be 25%
Base Tax Payment derived on blended basis for mixed-use or multiple property deals



4)Enforcement Policy:

-Development costs certified upon completion of construction

-Cost discrepancy (> 10%) triggers claw-back or commensurate adjustment of tax payment
-All Agreements filed on Land Records

-OPED retains right of review and consent as to successors and assigns.

-Projects convert to full taxation upon default

-Owner must submit annual CPA-reviewed financial statements for project and/or tax returns
-Discrepancy (>10% over EGI) triggers claw-back or commensurate adjustment of tax payment



CHFA DOH CONSOLIDATED APPLICATION

Verslon 2017.2
Submission Date:
August 16, 2017

Exhibit 6.3.a - DEVELOPMENT BUDGET

DEVELOPMENT NAME | [ | APPLICANT | : 0 : . . ]
COMSTRUCTION - |
FUNDING INFORMATION PERMANENT FUNDING INFORMATION
TAX CREDIT ELIGIBLE BASIS TAX-EXEMPT BOND BASIS
% Construction Budget | FermanentBudget | 799, NPV .-9%or30% | 30% NPV - 4% Exist To be Completed by
{Applicant) NPV - 4% (New / Building Acquisition | Independent Tax Professional
Rehab,) Credit Issuing the Altestment Letter
SITE & IMPROVEMENTS (Div. 2-16) Hard Cosls . 0
GENERAL REQUIREMENTS (Max. 9% Site + Improvemenis) 0.0% 9 N
OVERHEAD and PROFIT ( Max. 2% Site + Improvemenis) -0.0% 1]
BOND PREMIUM / L.O.C. COST ] [’}
BUILDING PERMITS and OTHER DEVELOPMENT FEES -0 [}
CONSTRUCTION (Project Cost Summary) Sub-Tolal Q 0 0 0 0
COMMERCIAL CONSTRUCTION T NIA
COMMERCIAL CONSTRUCTION CONTINGENCY NIA
Ot "}
Other g
Oner [}
CONSTRUCTION CONTINGENCY 110% Maxi (3 Conat ) 0.0% [ e :
CONSTRUCTION 0 - B K] 0
ARCHITECT - Design ~ 0.0% [/
ARCHITECT - Contract Admin (Min 35%) (% Coniract > } 0.0% 9 N
ENGINEERING (Civil-Site / Structural / Mechanical / Geo-Technical / Etc ) 0
SURVEYS (A-2: Exist. Conditions and As-Buiit) 0
Other
Other
Other
Other 3
ARCHITECTURAL and ENGINEERING 0.0% 2 S0 [) 0 0
INTEREST (CHFA) T URovior $ v [1] j . i
CHFA LOAN ORIG. / COMMIT. FEE #DIVIO! NA : N/A .
INTEREST - Bridge Loan [}
FEES - Bridge Loan [{]
R E, TAXES/ PILOTS - Canst Period + ____Months Lease Up 4]
INSURANCE (Buiders Risk / Ltablity / Hazard) 0
UTILITIES - Const. Pariod 4]
Negative Arbilrage on Bonds (If Applic.) ) N5 /A
Credit Enhancement Premium (HUD or Privale Perm, Mortg. Insur.) NI o N/A
Cost of Bond Issuance N
Other
Other
{ICHFA CONSTRUCTION OBSERVATION 1 _ Weeks @S _ J Bl-weakly] N 0
_._ul_b;zom and INTERIM COSTS 0 0 0 0 0
LEGAL COUNSEL - Real Estate (Closing Docs and Tilte Work) 1]
CHFA EXTERNAL LEGAL COUNSEL [4]
TITLE INSUR. PREMIUMS and RECORDING COSTS -0
APPRAISALS / MARKET STUDY (CHFA / LIHTC Required) o
LEASE UP & MARKETING $'s / Residential Unit $0 &> . N/A
COST CERTIFICATIONS (CHFA/LIHTC/DOH Regquired) NIA | e NIA
ENVIRONMENTAL REPORTS and TESTING 1)
Other [)]
Other [}
Other [1]
OTHER COMMERCIAL USES/COSTS NA o NA
SOFT COST CONTINGENCY (5% Max) (A&E+FIN+SOFT %) 0.0% 0
SOFT COSTS - Fees & Expenses 0 0 | ] 0 0 .
TOTAL DEVELOPMENT COSTS (TDC) (aka Development Costs) i 0 i 1 0 Q. 0
DEVELOPER ALLOWANCE ! FEE (Max,15% TRG! 50) 0.0% NIA
PRE-DEVEL. FINANCING (Interest) COSTS | Lender-Approved ) TR A
Lang Cost TRIA NIA
Other {Existing Reserves - Equipmant) WA RIAS
Existing Bugtdingis A Ni&
SITE ACQUISITION (Aspraised “As Is™ Valua) 0 . _NIA- o A i

I\Tax Enhancemenl Polic\Copy of cc . 2017 2 - CHFA - DOH \ DEVBGT (REVISED) 10f2




CHFA DOH CONSOLIDATED APPLICATION

Exhibit 6.3.a - DEVELOPMENT BUDGET

Verslon 2017.2
Submission Dale:
August 16, 2017

DEVELOPMENT NAME |

APPLICANT |

FUNDING INFORMATION

PERMANENT FUNDING INFORMATION

%

Construction Budget

TAX CREDIT ELIGIBLE BASIS

TAX-EXEMPT BOND BASIS

Permanent Budget
{Applicant)

70% NPV - 9% or 30%
NPV - 4% (New /
Rehab.)

30% NPV - 4% Exist
Building Acquisition
Credit

To be Completed by
Independent Tax Professional
Issuing the Attestment Letter

CHFA Operating Reserve

Capital / Replacement

Syndicalor Reserve

Working Capital Deposit (Non-Profit Only)
Other

CAPITALIZED RESERVES

RECOGNIZED LENDING COSTS

oo

Enlity Organizational and Legal

i Fees / Commissi
Equity Bridge Loan Interest and Fees
Tax Opinion and Entity Accounting
CHFA Tax Credit Fee (8% Ann. Credit)
CHFA LIHTC Applic. Fee {$1,000) and/or
Hisloric Credit Applic. Fee

Other

Estimated Fee z| §

ENTITY and SYNDICATION COSTS / OTHER

CONSTRUCTION LOAN PAYDOWNS (if i

TOTAL RESIDENTIAL USES

TOTAL COMMERCIAL USES

TOTAL USES (aka Project Cost)

50% TEST CALC.

Bond Amount

Aggregate Basis

% of Aggregate Basis Financed with TEB

Intermediary Costs %

#DW/ot

Name & Tille

Date

Company

Offictal Use Qo

Budge! Penoq:

V.

From: o

Revision #: Reason for Revision:

t\Tax Enhancement Policy\Copy of consalidated_application_workbook_2017.2 - CHFA - DOH \ DEVBGT (REVISED)

20f2



CHFA DOH CONSOLIDATED APPLICATION

A I ] [ 6T € TF] G TH] i T J I K | L | M ] N [ o 1 P { Q | R | S

: LT ] ] u _ M | _ I — Verson 075
.Im.l Exhibit 6.5 - SOURCES OF FUNDS %ﬂz?mrmﬂ Submission Date:
5] Gunata=i A iorimires August 16, 3677

4 Mo [ | m | | | _ I
5] DEVELOPMENT NAME 0 i APPLICANT ) 0 .

7 Construction | | Per Construction

8 |E Sources _ Sources Paydown

10 DOH Grant Funding 0

11 CDBG Grant Funds: [Specity} 0

12 Other Public Funds: [{Specity} [1]

13 ] 4] % LIHTC Net Praceeds| 0 0

14 Federal Historic Tax Credit Nel Proceads 0

15 State Historic Tax Credit Net Procoers 0,

16 CT Housing Tax Credit Contribution (MTCC) Pegceowts 0

17 Develapes / Investor Cash Equity Q"

18 Homeownership Sales Proceeds 0

19 Energy Rebales 0

20 Existing Property Reserves 0

21 Other [Specify] 0

22 Other [Specify) 0

23 Sub-Total] $0 $0 $0 i

25 Construction Permanent Construction Const. Perm. Perm. Fully Deferred Scheduled Initial

26 Loan Priority Sources Sources Paydown interest Loan Interest Amortizing Payment Debt Debt Service Financing Notes
nme. ) |>| CING Qurces w N n I_:sl £: Rate Amont. [Yrs] Rate {Y] or [N] Y] or (N] Service Caverage _

29 : CHFA Loan Tax-Exempl Bonds 0 0.000% 30 4.910% N/A $0 NA "

30 | CHFA Loan - Non-Bond Proceeds [Spociy) 0 .0.000% N/A $0 NA

31 DOH Loan Fynding 0 0 000% N $0 N/A

32 CDBG Loan Funds: [Specify] 0 0.000% $0 NIA s

33 Other Publi¢c Funds: [Specify] 0 0.000% 30 NA |

34 Defened Developer Fee! 0. 0.000% N ) NA

a5 Other Amartizing Debt [Spacity) ~o 0.000% TNA

36 Other Amortizing Debt {Speity) 0. N 0.000% 30 N/A

37 Existing Dabt 0 0.000% S0 N/A~

a8 GP Loan 0 0.000% S0 ~_ NiA
.m_m Sub-Total $0 1 [ $0 ) $0 Total Scheduled Debt Service | S0

41 TOTAL Sources $0 $0 $0 ] |

42 Total Commercial Cost (Dov. Budget) $0 50 MAX Deferred Developer Fee Per  %.of Total Developer

43 Total Development Budget $0 - $0 Developer Fee Budget . Fee. .

44 Sources LESS Uses! 50 : "$0° %0 $0 ) 0%

2] i : il 3 H 3
| 46 | mzﬂﬁll\w'z._.cm. 3rd party sources for which no r It is expected or required from other sources. mcmia‘ww,n 3rd party sources secured by a morigage and which may require partial or full repayment

47 |(with or without interest) are considered financing and should be scheduled under the FINANCING section above, i

49 |intra-Entity ( LP, LLC, etc.) loans to be repaid from approved Owner's Qmiu::o:m are considered Developer / investor Cash Equity.
ﬁﬂl Deferred/Pledged Developer Fees ("DDF") are considered financing contributions. For transactions utilizing federal Low-Income Housing Tax Credits, the amounl of the DDF will be limited to the amount that

52 |may be fully recovered by the mortgagor, without interest, from CHFA-approved annual distributions during the first fifteen (15) years of operalions. CHFA, al ils sole discrelion, may approve a DDF for less
['53 Jthan the permitted maximum.

r o S r T - 1 v i
55 |For conslruction / Interim sources not fully converting to permanent sources, provide information on proposed permanent “paydown" sc (s) including esti ] paydown amount(s}
56 [and spaific paydown terms and condilions as may be applicoble. | | 11 f i ] i ]
I\Tax Enhancemenl Poticy\Copy of consalidated_application_workbook_2017.2 - CHFA - DOH \ Sources of Funds 10f1




CHFA DOH CONSOLIDATED APPLICATION

Version 2017.2

Exhibit 5.3 - CASH FLOW PROJECTION Submission Date:

Duastinems o Husrmesi August 16, 2017

DEVELOPMENT NAME | ) 0 ] 1 APPLICANT | 1
1 2 3 4 5 6 7
Growth % 0 1 2 3 4 5 6

INCOME RESIDENTIAL - Qualified / Afford. Gross Rental income 2.0% - - . . . - .
- RESIDENTIAL - Qualified / Afford. Vacancy Loss 2.0% . - - - . - .
= RESIDENTIAL - Qualified / Afford. Net Rental Income 2.0% - - - - - - -
RESIDENTIAL - Market Rate Gross Rental Income 2.0% - . N . . - -
- RESIDENTIAL - Market Rate Vacancy Loss 2.0% - - - . - - .
= RESIDENTIAL - Market Rate Net Rental Income 2,0% - - . - - . .
Other Income 2.0% - - - . - - .
EFFECTIVE GROSS INCOME (EGI) $ -8 - 8 P P - 8 [ .
EXPENSES Total Administrative Expenses 3.0% - - . - . - -
Totat Utllities Expenses 3.0% - - - - . - -
Total Operating & Malntenance Expenses 3.0% - - - - . - .
Real Estate Tax 3.0% - - - . - . .
Property & Liability Insurance 3.0% B . . . - . -
Misc. 3.0% . - - - - . -
Elderly & Congregate Serv. Expense (attach schedule) 3.0% - . - - . . .
Capital (Replacement) Reserve 0.0% - - - . . . -
Sub Total: ANNUAL EXPENSES  § - 8 - 8 ~ 8 - % « 8 - § -
NO! § - $ - $ - $ - $ - 8 - $ -
Capital {(Replacement) Reserve Balance . - - - . : . . -
$0 Pay Rate ADS - - - - - . -
Term(Yrs.) > 30 DSC nfa nfa nia nfa nfa nfa nfa
Contract Rate > 4.91% Bal. (E.O.Y.} $0 $0 $0 $0 $0 $0 $0
CHFA Loan - Non-Bond Proceeds [Speci §0 Pay Rate ADS - - - - - . -
Term (Yrs.) > 0 DSC nfa na n/a nfa nia n/a nfa
Contract Rate > 0.00% Bal. (E.0.Y.) $0 $0 $0 $0 $0 $0 $0
DOH Loan Funding $0 Pay Rate ADS - - - - - - .
Term (Yrs.)> 0 DsC nja n/a nfa nfa nfa nfa nla
Contract Rate > 0.00% Bal (E.0.Y) 30 30 30 30 30 30 30
$0 Pay Rate ADS - - - - - . -
Term(Yrs.) > 0 DSC n/a nfa nla nfa n/a nfa nfa
Contract Rate > 0.00% Bal (E.0.Y)) $0 $0 $0 30 $0 30 $0

I:\Tax Enhancement Policy\Copy of consolidated_application_workbook_2017.2 - CHFA - DOH \ Cash Flow 10f9



Exhibit 5.3 - CASH FLOW PROJECTION st

CHFA DOH CONSOLIDATED APPLICAT!ON

Bepusaracis of frasin

Version 2017.2

Submission Date:
August 16, 2017

il APPLICANT | )
1
Growth % 0
$0 Pay Rate ADS - - - - - - -
Term (Yrs.} > 0 DSC nfa n/a nfa n/a nla nla nfa
Contract Rate > 0.00% Bal. (E.0.Y.) $0 $0 $0 $0 30 $0 $0
$0 Pay Rate ADS - - - - - - -
Term (Yrs.) > 0 Dsc n/a n/a n/a n/a nla nfa n/a
Contract Rate > 0.00% Bal. {F O.Y.) $0 30 30 $0 $0 $0 $0
$0 Pay Rate ADS - - - - - - -
Term (Yrs.) > 1] DSC n/a nfa n/a nfa nla nla nla
Contract Rate > 0.00% Bal. (EQ.Y.) 30 30 $0 $0 $0 30 30
Existing Debt $0 Pay Rate ADS - - - - - - -
Term (Yrs.) > 0 bSsC nfa n/a nia n/a n/a na nla
Contract Rate > 0.00% Bal. (E.0.Y.) 30 $0 $0 $0 $0 30 $0
GP Loan $0 Pay Rate ADS - - - - - - -
Term (Yrs.) > 0 DSC n/a n/a nfa nfa n/a n/a n/a
Contract Rate > 0.00% Bal (E.0.Y.) $0 30 30 $0 $0 $0 $0
ADS STOT.= § - - - - - - -
CASH FLOW AFTER DEBT SERVICE (CFADS) _$ - - - - - - -
PROJECT DSC = 0.000 0.000 0,000 0.000 0.000 0.000 0.000
EFFECTIVE DSC (w/Op-DSC Reserve) n/a n/a n/a nfa n/a nfa nia
{ From Cash Flow after Scheduled ADS]
CHFA - Additional Interest | 20%) - . - . - - .
1 PMT/Yr,, Default ITA Loans: Insert 20%, TEB Loans: 0% Cum. Pald - B . - . - -
Qther T - - . . . . .
Cum. Paid - - - . . . .
Net Cash Flow/Surplus Cash _§ - - - “ - - -
Owaer Distributions
Limited Dividend Avgailable/Permitted Distribution § - - . - - - .
Annual Cash-On-Cash Retumn % n/a n/a n/a nla nfa n/a n/a
Deferred Developer Fee
To be fully repaid in 15 years from $0.00 PMT 3 - . - - . . .
CHF A-approved Owner Term> 0 NPY L ]
Distributions/Surplus Cash as per Rate> 0.000% Bal (E.0.Y) $0 $0 $0 30 30 30 $0
loan docs. Cum. Pald - - - - . . -
Developer Cash Flow Loan _ 0.0% _ - - . . - « R
Cum. Paid - - - - - - -
Other | 0.0% | . . N . N - w
Annual Total _§ - - - . . . .
Cum. Distribution . - » - - - .
MAX, Deferred Fee= -
Project Actual DSC > 0.000 0.000 0.000 0.000 0.000 0.000 0.000
For 1.0 DSC 0 BALANCE®BOY) [ 0] 0 0 0 0 0 0
For1.0-1.15DSC 0 OQUTFLOWS {for 1.00 0ISC) 0 0 0 0 0 0 0
TOTALRESERVE [ s0 | 3.00% 0 0 0 0 0 0 0
Paid INTO Reserve 0 0 0 0 0 0 0
Supporive Housing Reserve NPV's BALANCE (E.O.Y.) 0 0 0 0 0 0 0

I\Tax Enhancement Policy\Copy of consolidated_application_workbook_2017.2 - CHFA - DOH \ Cash Flow

40f9



CHFA DOH CONSOLIDATED APPLICATION
Version 2017.2

Psg Submission Date:
August 16, 2017

Exhibit 5.3 - CASH FLOW PROJECTION g 2tiie.
Drguatme of Houang
DEVELOPMENT NAME | 0 "] APPLICANT | O 1
1 2 3 4 5 6 7
Growth % 0 1 2 3 4 5 6
For 1.0 DSC 0 Economic Coverage (1.00 to 1.15 DSC) 0 0 0 0 0 4] 0
For 1.0 - 1.05 DSC 0 Economic Coverage (1.00 to 1.05 DSC) 0 0 0 0 0 0 0
TotaLReserve [0 ] EFFECTIVE NOI 0 0 0 0 0 0 o
EFFECTIVE DSC n/a nfa nla nla nfa nfa wa

7of9
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit 5.3 - CASH FLOW PROJECTION

DEVELOPMENT NAME | 0 I |
8 9 10 11 12 13 14
Growth % 7 8 9 10 11 12 13
INCOME RESIDENTIAL - Qualified / Afford. Gross Rental Income 2.0% - - - - - - -
- RESIDENTIAL - Qualified / Afford. Vacancy Loss 2.0% - - - - - - ~
= RESIDENTIAL - Qualifled / Afford. Net Rental Income 2.0% - - - - - - .
RESIDENTIAL - Market Rate Gross Rental Income 2.0% - - - - - - -
- RESIDENTIAL - Market Rate Vacancy Loss 2.0% - . - - . . -
= RESIDENTIAL - Market Rate Net Rental Income Z2.0% - - - - . - .
Other income 2.0% - - - . N - .
EFFECTIVE GROSS INCOME (EGI) § ] P -8 . $ . $ - $ -
EXPENSES Total Administrative Expenses 2.0% - - . . - . .
Total Utilities Expenses 3.0% - - - - - - -
Total Operating & Maintenance Expenses 3.0% - - . . . - -
Real Estate Tax 3.0% - - - - - . .
Property & Liability Insurance 2.0% - - . - - - -
Misc. 2.0% . - - - . - .
Elderly & Congregate Serv. Expense (attach schedule) 3.0% - . - . - . -
Capital (Replacement) Reserve CO0% - B - - . . -
Sub Totat: ANNUAL EXPENSES  § L - 8 - § -~ $ - $ LI -
NOI § - § - $ - $ - $ - § - $ -
Capital {(Replacement) Reserve Balance - . : . . N I T
$0 Pay Rate ADS . - . . . - .
Term (Yrs,) > 30 DSC nfa nla nla n/a n/a nfa n/a
Conzract Rate > 4.91% Bal (E.Q.Y) 30 30 30 $0 50 S0 $0
CHFA Loan - Non-Bond Proceeds [Speci $0 Payv Rate ADS - - - - - - -
Term (Yrs,) > 0 DSC nla nfa nfa n/a n/a n/a nla
Corract Rate > 0.00% Bal. (E.0.Y.) $0 30 30 $0 $0 $0 30
DOH Loan Fundin S0 Pay Rate ADS - - - - - - -
Tem (Yrs.) > 0 DSC nla n/a nla nla nla nla nfa
Conract Rate > 0.00% Bal. (E.0.Y.) 30 $0 $0 30 $0 30 30
$0 Pay Rate ADS - - - . - R .
Term (Yrs.) > /] DSC n/a nla n/a nja nla nla n/a
Concract Rate > 0.00% Bal. (£.0.Y.) $0 30 $0 30 $0 $0 30
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit 5.3 - CASH FLOW PROJECTION

Existing Debt

GP Loan

Other

Limited Dividend

Deferred Developer Fee
To be fully repaid in 15 years from
CHFA-approved Owner
Distributions/Surplus Cash as per
loan docs.

Developer Cash Flow Loan

Other

OPERATING / DEBT SERVICE /| COVERAGE RESERVE

CHFA Financing Reserve

For 1.0 DSC
For 1.0 - 1.15DSC

Su ive Housing Reserve

10 11 12 13 14
Growth % 9 10 11 12 13

$o Pay Rate ADS - - - - - - -

Term (Yrs.) > 1] DSC nfa na nfa nfa nfa n/a n/a
Contract Rate > 0.00% Bal. (£.0.Y.) $0 $0 $0 $0 30 $0 $0
o Pay Rate ADS - - - - - . -

Term (Yrs.) > 0 DSC nla nfa nla nfa n/a nfa nfa
Contract Rate > 0.00% Bal. (E.0.Y.) $0 $0 $0 $0 $0 $0 $0
$0 Pay Rate ADS - - - - - - -

Term (Yrs.) > 2] DSC nfa nla n/a nfa nfa nfa nla
Contract Rate > 0.00% Bal. {E.Q.Y.) $0 $0 $0 $0 $0 $0 $0
$0 Pay Rate ADS - B - - - - -

Term (Yrs.) > Q DSC n/a nfa nfa n/a n/a nfa n/a
Conlract Rate > 0.00% Bal. (E.O.Y.) 30 30 $0 $0 $0 $0 $0
$0 Pay Rate ADS - - - - - - -

Term (Yrs.) > 0 DSC nfa nla nfa nla n/a n/a nfa
Contract Rate > 0.00% Bal. (E.0.Y.) $0 $0 $0 $0 $0 $0 30
ADS STOT.= § . - - § . - - -

CASH FLOW AFTER DEBT SERVICE (CFADS) _§ - - - $ - - - -

PROJECT DSC = 0.000 0.000 0.000 0.000 0.000 0.000 0.000

EFFECTIVE DSC (w/Op-DSC Reserve) nfa na nfa nfa n/a nfa nfa

20%! - - - - - . .

Cum. Pald - - - - - - -

Cum. Pald - - - - - - -

Net Cash Flow/Surplus Cash _$§ - - . - B . .

Available/Permitted Distribution § - - - $ - - - -

Annual Cash-On-Cash Return % nla n/a nfa nfa ta nfa nfa

$0.00 PMT $ - . .8 . . . .

Term> 0 NPY- L | MAX NPV=

Rale> 0.000% Bal.(E.Q.Y.) 30 S¢ $0 $0 $0 $0 30

Cum. Pald . - M - . - -

0.0% _ - - - . - - -

Cum. Pald - - - - . - -

| 0.0% | . N 5 ) - N -

Annuat Total _$ - - - 8 - . - -

Cum. Distribution - - - - - - -
NPV's Project Actual DSC > 0.000 0.000 0.000 0.000 0.000 0.000 0.000

0 BALANCE (B.O.Y.) 0 0 0 0 0 0 0

0 OUTFLOWS {lor 1.00 DSC}) 0 0 0 0 0 0 0

Paid INTO Reserve 0 0 0 0 0 0 0

NPV's BALANCE (E.0.Y.) 0 Q 0 0 0 0 0

IATax Enhancement Policy\Copy of consolidated_application_workbook_2017.2 - CHFA - DOH \ Cash Flow
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit 5.3 - CASH FLOW PROJECTION

DEVELOPMENT NAME | Q.. i b
8 9 10 1 12 13 14
Growth % 7 8 9 10 11 12 13
For 1.0 DSC 0 Economic Coverage (1.00 to 1.15 DSC) 0 0 0 0 0 0 0
For 1.0 -1.05 DSC 0 Economic Coverage (1.00 to 1.05 DSC) 0 0 0 0 0 0 0
TOTALRESERVE [ s0_ | EFFECTIVE NOI 0 0 0 0 0 0 0
EFFECTIVE DSC nla nfa n/a nia nla nla n/a
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit 5.3 - CASH FLOW PROJECTION

DEVELOPMENT NAME | i 0" |
15
Growth % 14
INCOME RESIDENTIAL - Qualified / Afford. Gross Rental Income 2.0% -
- RESIDENTIAL - Qualified / Afford. Vacancy Loss 2.0% -
= RESIDENTIAL - Qualified / Afford. Net Rental Income 2.0% -
RESIDENTIAL - Market Rate Gross Rental Income 2.0% -
- RESIDENTIAL - Market Rate Vacancy Loss z2.0% -
= RESIDENTIAL - Market Rate Net Rental income z.0% -
Other Income 2.0% -
EFFECTIVE GROSS INCOME (EGl)  $ .
EXPENSES Total Administrative Expenses 3.0% -
Total Utilities Expenses 2.0% -
Total Operating & Maintenance Expenses 3.0% -
Real Estate Tax 3.0% .
Property & Liablility Insurance 3.0% -
Misc. 3.0% -
Elderly & Congregate Serv. Exp (attach schedule) 0% -
Capital (Replacement) Reserve C.0% -
Sub Total: ANNUAL EXPENSES  § -
NOI $ »
Recnncoroeommase oo oo memnneseoesoonn

Capital (Replacement) Reserve Balance -

$0 Pay Rate ADS -

Term (Yrs.)> 30 Dsc n/a

Contract Rate > 4.91% Bal. (E.0.Y.) $0

CHFA Loan - Non-Bond Proceeds [Speci 50 Pay Rate ADS -
Term(Yrs.) > 0 DSC na

Contract Rate > 0.00% Bal. (E.0.Y.) $0

DOH Loan Funding $0 Pay Rate ADS -
Term (Yrs.) > 0 DSC nla

Contract Rate > 0.00% Bal. (E.Q0.Y.} $0

$0 Pay Rate ADS -
Term (Yrs.) > 0 pscC nia

Contract Rate > 0.00% Bal. (E.0.Y.) 30
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit 5.3 - CASH FLOW PROJECTION

Term {Yrs.) >
Contract Rate >

Term (Yrs.)>
Contract Rate >

Term (Yrs.) >
Contract Rate >

Existing Debt

Term(Yrs.,} >
Contract Rate >

GP Loan

Term (Yrs.) >
Contract Rate >

15
Growth % 14
$o Pay Rate ADS -
4] DSC nla
0.00% Bal (E0O.Y.) 30
$0 Pay Rate ADS -
0 DSC nfa
0.00% Bal. (E.0.Y.) $0
S0 Pay Rate ADS -
[} DsC na
0.00% Bal, (E.0.Y.) $0
50 Pay Rate ADS .
4] Dsc na
0.00% Bal. (E.0.Y.) $0
$0 Pay Rate ADS -
1] Dsc n/a
0.00% Bal. (E.0.Y.) $0

ADS STOT.= -§ -

CASH FLOW AFTER DEBT SERVICE (CFADS) _§ -

[ From Cash Flow after Scheduled ADS]
CHFA - Additional Interes
1 PMT/Yr., Default ITA Loans: Insen 20%, TEB Loans: 0%
Other

Owner Distributions
Limited Dividend

PROJECTDSC = 0.000

EFFECTIVE DSC (w/Op-DSC Reserve) nla
20% -

Cum. Pald -

Cum. Pald -

Net Cash Flow/Surplus Cash _$ -

Available/Permitted Distribution $ -

Annual Cash-On-Cash Retum % n/a
Deferred Devetoper Fee
To be fully repaid in 15 years from $0.00 PMT $ -
CHFA-approved Owner Term> 0 NPV $ -
Distributions/Surplus Cash as per Rate> 0.000% Bat. (E.0.Y.) $0
loan docs. Cum. Pald -
Developer Cash Flow Loan _ 0.0% _ -
Cum, Pald .
Other | 0.0% | -
Annual Total w -
Cum. Distribution -

OPERATING / DEBT SERVICE / COVERAGE RESERVE

CHFA Financing Reserve NPV's
For 1.0 DSC 0
For1.0 -1.15DSC 0

Supportive Housing Reserve NBV's

Project Actual DSC >

BALANCE (B.O.Y.)
OUTFLOWS {for 1.00 0S<)
Paid INTO Reserve
BALANCE (E.O.Y.)

o
OOOOO§

I3Tax Enhancement Policy\Copy of consolidated_application_workbook_2017.2 - CHFA - DOH \ Cash Flow
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit 5.3 - CASH FLOW PROJECTION

DEVELOPMENT NAME | 0. |
15
Growth % 14
For 1.0 DSC 0 Economic Coverage (1.00 to 1.15 DSC) 0
For1.0 -1.05 DSC 0 Economlc Coverage (1.00 to 1.05 DSC) 0
TOTALRESERVE [ S0 ] EFFECTIVE NOI 0
EFFECTIVE DSC nfa

I\Tax Enhancemant Palicy\Copy of consolidated_application_workbook _2017.2 - CHFA - DOH \ Cash Flow
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City of Bridgeport
OFFICE OFPLANNING & ECONOMIC DEVELOPMENT
Margaret E. Morton Government Center
999 Broad Street, Bridgeport, Connecticut 06604

JOSEPH P. GANIM

THOMAS GILL
Mayor - comm. #144-16 Ref'd to Ordinance Committee on 09/18/2017. Director
September 13, 2017
City Council
C/0 of City Clerk’s Office

45 Lyon Terrace
Bridgeport, CT 06604

RE: Referral to Ordinance Committee

Approval of Policies and Procedures per Ch. 3.24 - Municipal Code of Ordinances
Dear Madam Clerk:

-5 The attached item is for referral to the Ordinance Committee. OPED and the City Attorney’s Office
C 7 comm oL
9\/ Committee. Thank you.

Truly Yours,

it shall be available to discuyss w'ﬁ‘h the

—4
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Resolution Approving Uniform Policies, Procedures, and Forms
Per Chapter 3.24 of the Municipal Code of Ordinances

WHEREAS, the Bridgeport City Council has authorized Chapter
3.24 of the Bridgeport Municipal Code (the “Ordinance”), establishing the
“Affordable Housing Tax Incentive Development Program,” (the “Program”)
to promote development and increase tax revenue for the City;

WHEREAS, Section 3.24.020(A) of the Ordinance charges the
Director of the City’s Office of Planning and Economic Development
(“OPED”) with the responsibility of administering the Program;

WHEREAS, pursuant to Sec 3.24.020(B) of the Ordinance, OPED
was required to establish and has established “uniform and consistent
policies, procedures and forms” by which to administer the Ordinance
(such policies, procedures, and forms attached hereto as Exhibit A —
Affordable Housing Tax Incentive Development Policy — Dated 9-13-17 --
and herein referred to as the “Policy”);

WHEREAS, pursuant to Sec 3.24.020(C) of the Ordinance, OPED
has made the Policy available for public comment for a period of 30 days
prior to the Policy’s implementation;

WHEREAS, the Bridgeport City Council finds that the Policy allows
for the consistent, equitable, and efficient administration of the Program
in a way that meets the objectives of the Ordinance and encourages the
expansion of the City’s tax base

NOW THEREFORE BE IT RESOLVED THAT, pursuant to Sec
3.24.020(C) of the Ordinance, the City Council approves the Policy.



EXHIBIT A

September 13, 2017
OPED
“Tax Incentive Development Policy”
and :
“Affordable Housing Tax Incentive Development Policy”
for
Ch. 3.20 Municipal Code - Tax Incentive Development Program
and
Ch. 3.24 Municipal Code — Affordable Housing Tax Incentive Development Program

1)OPED Director shall administer these tax incentive development programs
-per Ch 3.20.020 (A) and Ch 3.24.020 (A)

2)Developers shall make application using standardized form
- per Ch. 3.20.020 (B) and Ch 3.24.020 (B)

-Form Shall Be: CHFA DOH Consolidated Application — (8-16-17), applicable sections, minimally:
-detailed development budget

-detailed sources and uses of funds

-20 year operating pro-forma

-(see form attached)

3)OPED shall follow standardized 3-step procedure for review of applications
- per Ch. 3.20.020 (B) and Ch 3.24.020 (B)



3A) Step One of Review - Threshold Analysis

i)Review Developer’s experience, standing, financial capacity to confirm:
a)positive long-term banking relationships (2)
b)previous project completions (2)
c)absence of prejudicial litigation or judgments
d)absence of city-developer litigation other than normal assessment appeal
e)absence of non-compliance with any other city regulatory requirements
f)financial strength as evidenced by CPA-reviewed-quality financial statements (2 years)

ii)Review Development Proposal for soundness and conformance with market as to:
a) construction costs
b) rents and/or sales prices
c) vacancy and absorption rates
d) cost of, and amount of, financing
e) developer fees as percentage of cost
f) return on equity invested
g) transactianal costs in structuring deal and closing financing
h) carrying costs and soft costs during pre-development and construction
i) operating costs once stabilized
j) assumptions as to escalators on revenue and expenses
k) acquisition cost recognized at lesser of purchase price or current appraised value

ili)lssue Report to Developer:
OPED shall issue written report to Developer confirming that all Threshold Criteria have been
met, or detailing what criteria have not been met. Developer may resubmit additional or
clarifying evidence for further City review.



3B) Step Two of Review- Economic Justification Analysis — Confirming Specific Parameters:
- Per3.20.040

i)Developer Equity Contribution
Minimum of 3% of Total Development Cost on Deed-Restricted Affordable Deals
Minimum of 10% of Total Development Cost an Non-Deed-Restricted Market-Rate Deals

ii)Private Financing
As applicable, secured at 50% to 70% of Appraised Value of Finished Project
Supported by Project Cash Flow of no more than 1.0 to 1.3 Debt Coverage Ratios

iii)Public Funding
As applicable and available, making full use of State and Federal Funding Resources

iv)Reasonable Developer Return on Equity
Up to 15% on Deed-Restricted Affordable Deals
Up to 25% on Non-Deed-Restricted Market Deals



3C) Step Three — Determination of Tax Payment Within Policy Parameters
- per 3.20.040 (C)

i)Length of term:

-up to 2 years during construction
-up to 20 years during operations

ii)Pre-Existing Tax and Tax During Construction and 1% Year of Operation

-Pre-existing tax payment obligation shall remain and may not be reduced
-No new incremental tax payment shall be due during construction
-No new incremental tax payment shall be due during first year of operation

ili)New Base Tax Payment and Escalation Schedule

Non-Deed-Restricted Market-Rate Development:
New base tax payment shall be due the second year of operation and shall be the greater

of either 7.5% of the project’s EGI* or 25% of the normally anticipated tax. The new
base tax payment shall remain fixed for operating years 2-7 and then shall escalate
annually on a proportional basis to reach full taxation in the year following the end of the
term.

Deed-Restricted Development:
New base tax payment shall be due the second year of the operation and shall be the

greater of either 10% of the project’s EGI* or 33% of the normally anticipated tax. The
new base tax payment shall escalate annually on a proportional basis to reach full
taxation in the year following the end of the term

Notes:

“EGI” means “Effective Gross Income,” and shall equal gross revenue minus vacancy.
Vacancy Allowance for Deed-Restricted Residential shall be 5%

Vacancy Allowance for Non-Deed-Restricted Residential shall be 10%

Vacancy Allowance for Commercial Space within Mixed-Use Buildings shall be 25%
Base Tax Payment derived on blended basis for mixed-use or multiple property deals



4)Enforcement Policy:

-Development costs certified upon completion of construction

-Cost discrepancy (> 10%) triggers claw-back or commensurate adjustment of tax payment
-All Agreements filed on Land Records

-OPED retains right of review and consent as to successors and assigns.

-Projects convert to full taxation upon default

-Owner must submit annual CPA-reviewed financial statements for project and/or tax returns
-Discrepancy (>10% over EGI) triggers claw-back or commensurate adjustment of tax payment



CHFA DOH CONSOLIDATED APPLICATION

Version 2017.2
Submission Date:
August 16, 2017

Exhibit 6.3.a - DEVELOPMENT BUDGET

DEVELOPMENT NAME [ T -0 ] APPLICANT | ’ ’ N s RN

CONSTRUCTION - : e :
DING INFORMATION] PERMANENT FUNDING INFORMATION

TAX CREDIT ELIGIBLE BASIS TAX-EXEMPT BOND BASIS

Permanent Budget | 79% NPV - 9% or 30% | 30% NPV - 4% Exist To be Completed by
{Applicant) NPV - 4% (New / Building Acquisition | independent Tax Professianal
Rehab,) Credit Issuing the Attestment Letter

% Construction Budget

SITE & IMPROVEMENTS (Div. 2-16) Hard Costs )
GENERAL REQUIREMENTS {Max. 9% Site + improvemenls) '0.0%
QVERHEAD and PROFIT ( Max. 7% Site + Improvements) :0.0%
BOND PREMIUM /L.0.C. COST

BUILDING PERMITS and OTHER DEVELOPMENT FEES
CONSTRUCTION {Project Cost Summary) Sub-Tolal - Q
COMMERGIAL CUNSTRUCTION

COMMERCIAL CONSTRUCTION CONTINGENCY
Other

Cithar )
feh it E
SONSTRUCTION CONTINGENCY (10% Max {3 Congt_3) 0.0% : e
CONSTRUCTION 0 ; . S i A A . .0
ARCHITECT - Design ..0.0% .
ARCHITECT - Coantract Admin (Min 35%) (% Conlract > ) 0.0%
ENGINEERING (Civil-Site / Structural / Mechanical / Geo-Technical / Etc )
SURVEYS (A-2: Exist. Conditions and As-Buiit)

Other

Other

Other

Other

ARCHITECTURAL and ENGINEERING
INTEREST (CHFA) RSP
CHFA LOAN ORIG. / COMMIT, FEE #Divio!
(NTEREST - Bridge Loan

FEES - Bridge Loan

R E.TAXES / PILOTS - Const Period + ____Months Lease Up
INSURANCE (Buider's Risk / Liabkily / Hazard)

UTILITIES - Const. Pariod

Negative Arbitrage on Bonds (If Applic.)

Credit Enhancement Premium (HUD or Private Perm, Mong. Insur.) X i
Cost of Bond Issuance p
Other

Other

CHFA CONSTRUCTION OBSERVATION [ Wesks @8 _ 1 Bi-waakly]
.W_.m>znm and INTERIM COSTS 0 = : 2]
LEGAL COUNSEL - Real Estate (Closing Docs and Tilte Work)
CHFA EXTERNAL LEGAL COUNSEL

TITLE INSUR. PREMIUMS and RECORDING COSTS
APPRAISALS / MARKET STUDY (CHFA / LIHTC Required)

LEASE UP & MARKETING $'s / Residential Unit $0
COST CERTIFICATIONS (CHFA/LIHTC/DOH Required)
ENVIRONMENTAL REPORTS and TESTING

Other

Other

Other

OTHER COMMERCIAL USES/COSTS .
SOFT COST CONTINGENCY (5% Max) (AKE+FIN+SOFT %) BB% . o
SOFT COSTS - Fees & Expenses 0 0 cT B I O N )
TOTAL DEVELOPMENT COSTS (TDC) (aka Development Costs) - -0 ' 0 A " L ) )
DEVELQPER ALLOWANCE ! FEE (Max.15% TDC! S0) 0.0% {2
PHE-DEVEL. FINANCING {Interest) COSTS { Londee-Approved )
Lam) Cost

Othar {Existing Reserves.- Equipmont)

Exigline Buditingts
SETE ACQUISITION (Appraised "As |s” Value) SRR 1 Ly

5
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit 6.3.a - DEVELOPMENT BUDGET

Verslon 20172
Submission Dale:
August 16, 2017

APPLICANT [~ j . 0, .

:

' CONSTRUCTION.
UNDING INFORMATION

PERMANENT FUNDING INFORMATION

TAX CREDIT ELIGIBLE 8ASIS

TAX-EXEMPT BOND BASIS

Permanent Budget | 70 NPV - 9% or 30%

30% NPV - 4% Exisl

To be Completed by

%o Construction Budget N i
(Applicant) NPV - 4% (New / Independent Tax Professional
Rehab.) Issuing the Atlestment Letter
CHFA Operaling Reserve i) X o NIA
Capital / Replacement : i
Syndicalor Reserve
Working Capital Deposit (Non-Profit Only)
Other

CAPITALIZED RESERVES

RECOGNIZED LENDING COSTS

Entity Organizalional and Legal

Syndicator Faes / Commissions

Equity Bridge Loan Interest and Fees

Tax Opinion and Entity Accounting
CHFA Tax Credit Fee (8% Ann. Credit)

CHFA LIHTC Applic. Fee ($1,000) and/or Estimated Fee =| § .

Historic Credit Applic. Fee

Other
ENTITY and SYNDICATION COSTS / OTHER Q 0
CONSTRUCTION LOAN PAYDOWNS (if i N/A, N/A
TOTAL RESIDENTIAL USES K 0.
TOTAL COMMERCIAL USES 0. 0. .
TOTAL USES (aka Praject Cost) 0. AT T 0
50% TEST CALC.
Intermediary Costs % Bond Amount $0
Aggregate Basis $0
% of Aggregate Basis Financed with TEB #DIvIOI

Name & Title

Date

Company

Cilicial Usa.On!

wcam..m Patod:

oo o

Revision #: Reason for Revision:

\Tax Enhancement Policy\Copy of consolidated_application_workbook_2017.2 - CHFA - DOH \ DEVBGT (REVISED)
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CHFA DOH CONSOLIDATED APPLICATION

A ] B 10l € TrT G TH] 1 | J | K | L [ M I N | P I [5) ] R | S

L | N [ 1 N | ; ] i | ~ | . N i Vorsion 2017.F
...m... ' .n.J Fes RO Exhibit 6.5 - SOURCES OF FUNDS Nﬁrzg@ﬂ. Submission Date:
.lel Deisro e A Heminion August 16, 2017
] T 1 ] m M | ] ]
||ul DEVELOPMENT NAME . o [ ) APPLICANT 0

7 Construction F Canstruction
!mLm UITY CAPIT, RAN X Sources Sources Paydown

10 DOH Grant Funding 0

11 CDBG Grant Funds: {Specily} 0

12 Other Public Funds: (Specity] 0

13 | 4] % LIHTC Net Pracseds| 0 0

14 Federal Historic Tax Credit Nel Proceeds, 0

15 State Historic Tax Credit Net Procaeds| 0

16 CT Housing Tax Credit Contribution (MTC(C) Pracests 0

17 Qevaloper [ Investor Cash Equity| K

14 H ip Sales P 0

19 Energy Rebates 0

20 Existing Property Resarves 0

21 : Other [Specify] 0

22 Other [Specify] 0

23 Sub-Total| $0 . $0 $0 i

25 Construction Permanent Construction Const. Perm, Perm. Fully Deferred Scheduled Initial

26 Laan Priority Sources Sources Paydown interest Loan Interest Amortizing Payment Debt Debt Service Financing Notes
wa. ] CING [Soui w/N g.and M £ Rate Amort. [Yrs:] Rate {Y] or [N] Y] or [N} Service Coverage ~

29 : CHFA Loan Tax-Exempl Bonds 0 0.000% 30 4.910% N/A 30 N/A - Jwawwechfa.org

30 | CHFA Loan - Non-Bond Proceeds iSpocty] 0 .0.000% N/A $0 N/A |

31 DOH Loan Fundinig] 0 0 000% N 30 WA

32 CDBG Loan Funds: [Specity] 0 0.000% S0 NIA

33 Other Public Funds: [Specify] ] 0.000% 30 NA

34 Deferred Developer Feo| 0 0.000% N N N/A

35 Other Amortizing Debt {Spaaity] 0 0.000% N/A |

36 Other Amortizing Debt {Speity| 0 . 0.000% $0 N/A

a7 Exigting [obl 0 0.000% $0 N/A

38 GP Loan 0 0.000% SO - NA

39 Sub-Total $0 11 $0 $0 Total Scheduled Debt Service | $0

41 TOTAL Sourcos $0 $0 0 . { {

a2 Total Commercial Cost (Dov. Budgel) .30, $0 , MAX Deferred Developer Fee:Pér:  %.0f Total Devélopér:,

43 Total Development Budgae!! $0 ) Developer Fee 5 ,w.rnwﬂ ,,v..m.m, B

44 Sources LESS Uses “s0 : C$0 $0 30 A

=7 > - 3

46 |GRANTS: 3rd party sources for which no repayment is e d or required from other sources. Soft Debt: 3rd party sources secured by a morigage and which may require partial or full _‘mnmsm:m:.
cnl..\l ?5 or without interesl) are considered financing and should be scheduled under the FINANCING section above. {

49 [Intra-Enlity ( LP, LLC, etc.) loans to be repaid from mcu—c.éa Owner's Distributions are considered Daveloper / investor Cash Equity,
|51 |Oeferred/Pledged Developer Fees ("DDF") are considered financing contributions. For transactions utitizing federal Low-Income Housing Tax Credits, the amounl of the DDF will be limited to the amount that

52 ymay be fully recovered by the mortgagor, without interest, from CHFA-approved annual distributions during the first fifteen (15) years of operations, CHFA, al ils sole discrelion, may approve a DDF for less
['53 |than the permitted maximum,

A 'y ‘A 30 i A X,
55 |For construction / Interim s not fully converting to permanent sources, provide information on proposed p ent “paydown"” source(s) including esti paydown amount(s}
56 |and specific paydown terms and conditions as may be applicable. | | 1 | i | ! ]
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CHFA DOH CONSOLIDATED APPLICATION

Version 2017.2
Submission Date:
Auvgust 16, 2017

Exhibit 5.3 - CASH FLOW PROJECTION

DEVELOPMENT NAME | . 0 S APPLICANT | S0 o]
1 2 3 4 5 6 7
Growth % 0 1 2 3 4 5 6
INCOME RESIDENTIAL - Qualified / Afford. Gross Rental income 2.0% - . - . - « .
- RESIDENTIAL - Qualified / Afford. Vacancy Loss 2.0% - - . - - - .
= RESIDENTIAL - Qualified / Afford. Net Rental Income 2.0% - . N - - - -
RESIDENTIAL - Market Rate Gross Rental Income 2.0% - - - - . “ .
- RESIDENTIAL - Market Rate Vacancy Loss 2.0% - - - - - - .
= RESIDENTIAL - Market Rate Net Rental Income 2.0% - - - - - . .
Other Income 2.0% - ~ . - - - -
EFFECTIVE GROSS INCOME (EGI)  $ - $ - § - $ R § - % - $ .
EXPENSES Total Administrative Expenses 3.0% . - - - . - .
Total Utilities Expenses 3.0% - . - . . “ .
Total Operating & Maintenance Expenses 3.0% - - - - - - -
Real Estate Tax 3.0% - - - - - - .
Property & Liability Insurance 3.0% - . . . - - -
Misc. 3.0% - - - - - . -
Elderly & Congregate Serv. Expense (attach schedule) 3.0% . - - - N - -
Capital {(Replacement) Reserve 0.0% - . - - - . .
Sub Total: ANNUAL EXPENSES  § - § -8 - $ S ] « $ - 8 -
NOI § - § -~ $ - $ - $ - $ - $ -
Capital (Repl t) Reserve Bal B R B R s

SCHEDULED ANNUAL DEBT SERVICE {ADS)

CHFA Loan Tax-Exempt Bonds $0 Pay Rate ADS - - - - - - -
Term (Yrs.) > 30 DSC nfa nfa nia nfa n/a nfa nia

Contract Rate > 4.91% Bal. (F.0.Y.) 30 30 30 $0 30 $0 30

CHFA Loan - Non-Bond Proceeds [Specify] S0 Pay Rate ADS - - - - - ” -
Term (Yrs.) > 0 DSC n/a nfa n/a nfa n/a nfa nfa

Contract Rate > 0.00% Bal. (E.0.Y.) 30 $0 30 30 30 $0 $0

DOH Loan Funding $0 Pay Rate ADS - - - - - - .
Term (Yrs.) > 0 DSC nla n/a nfa n/a na n/a n/a

Contract Rate > 0.00% Bal. (EQ.Y) 30 30 30 50 $0 50 30

$0 Pay Rate ADS - - - - - . -

Term (Yrs.) > D DSC nia nfa nia nfa nfa nfa nfa

Contract Rate > 0.00% Bal. (E.0.Y.) $0 $0 30 30 30 80 $0

I:\Tax Enhancement Policy\Copy of consolidated_applicalion_workbook_2017.2 - CHFA - DOH \ Cash Flow 1of8



Exhibit §.3 - CASH FLOW PROJECTION

CHFA DOH CONSOLIDATED APPLICAT!ION

Version 2017.2
Submission Date:
August 16, 2017

NNECTHUT
Depariment of fonsin

DEVELOPMENT NAME | ] APPLICANT | 0 i
1 2 3 4 5 6 7
Growth % 0 1 2 3 4 5 6
$0 Pay Rate ADS - - - - - - -
Term (Yrs.} > 0 DSC n/a n/a n/a n/a n/a nfa n/a
Contract Rate > 0.00% Bal (E.0.Y.) $0 $0 80 $0 $0 $0 $0
$0 Pay Rate ADS - - - - - - -
Term (Yrs.) > 0 DSC nfa n/a n/a nfa nfa nfa n/a
Contract Rate > 0.00% Bal, (E.0.Y.) $0 $0 30 $0 $0 $0 30
$0 Pay Rate ADS - - - - . - -
Term (Yrs.) > 0 DSC n/a n/a nfa nfa nia nfa nfa
Contract Rate > 0.00% Bal. (E.0.Y.) $0 30 $0 $0 30 $0 30
Existing Debt $0 Pay Rate ADS - - - - - - -
Term (Yrs.) > 0 DSC nfa n/a n/a nfa n/a nfa nla
Contract Rate > 0.00% Bal. (E.0.Y.) $0 $0 30 30 30 $0 $0
GP Loan $0 Pay Rate ADS - - - - - - -
Term (Yrs.)> 0 DSC n/a n/a nia nfa n/a nfa nla
Contract Rate > 0.00% Bal. (E.0.Y)) 30 30 30 $0 $0 30 $0
ADS STOT.=  § - 8 -8 -8 - 8 -8 - $ -
CASH FLOW AFTER DEBT SERVICE (CFADS) _$ - $ - $ - $ - 8 - 3 - $ -
PROJECTDSC = 0.000 0,000 0,000 0.000 0.000 0.000 0.000
EFFECTIVE DSC (w/Op-DSC Reserve) nfa nla na n/a n/a n/a nfa
{ From Cash Flow after Scheduled ADS}
CHFA - Additional Interest [ 20%) . . . - - - -
1 PMT/Yr., Default ITA Loans: Insert 20%, TEB Loans: 0% Cum. Pald B « . - . . -
Other T : : . . . . .
Cum. Paid - - - . . . .
Net Cash Flow/Surplus Cash _§ L - 5 = 3 -~ 3 - 9 - $ “
Owner Distributions
Limited Dividend Available/Permitted Distribution § - 8 - § [ ] - § - $ - $ -
Annual Cash-On-Cash Retum % na n/a nfa n/a n/a n/a n/a
To be fully repaid in 15 years from $0.00 PMT S - $ - $ - $ - $ - $ - $ -
CHF A-approved Owner Term> 0 NPY -
Distributions/Surplus Cash as per Rate> 0.000% gal (E.0.Y.) $0 30 30 $0 30 50 $0
loan docs. Cum. Pald - - - - - . -
_ 0.0% _ “ - . - . R .
Cum. Paid - - - - » - »
Other | 0.0% | - - . - - - -
Annual Total _§ - 8 =S -8 - 8 ) - 8 .
Cum. Distribution - - B - - - .
MAX. Deferred Fees § -
OPERATING | DEBT SERVICE / COVERAGE RESERVE
CHFA Financing Reserve NPV's Project Actual DSC > 0.000 0.000 0.000 0.000 0.000 0.000 0.000
For 1.0 DSC 0 BALANCE@BOY) [ 0] 0 0 0 0 0 0
For1.0-1.15DSC 0 QUTFLOWS {for 1.00 D1SC) 0 0 4] 0 0 0 0
TOTALRESERVE [ s0___ ] 3.00% 0 0 0 0 0 0 0
Paid INTO Reserve 0 4] 0 0 0 0 0
Supportive Housing Reserve NPV's BALANCE (E.O.Y,} 0 0 0 0 0 0 0

IATax Enhancement Policy\Copy of consolidated_application_workbook_2017.2 - CHFA - DOH \ Cash Flow
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CHFA DOH CONSOLIDATED APPLICATION

Flogr s, Varsion 2017.2
Exhibit 5.3 - CASH FLOW PROJECTION A sty Submission Date:
St o tivv August 16, 2017
DEVELOPMENTNAME | = K A APPLICANT |~ 0
1 2 3 4 5 6 7
Growth % (] 1 2 3 4 5 6
For 1.0 DSC 0 Economlc Coverage (1.00 to 1.15 DSC) 0 0 0 0 0 0 0
For 1.0 - 1.05DSC 0 Economic Coverage (1.00 to 1.05 DSC) 0 0 0 0 0 ) )
TotaLReserve [ so ] EFFECTIVE NOI 0 0 0 0 0 0 0
EFFECTIVE DSC na n/a n/a nia nfa wia n/a
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CHFA DOH CONSOLIDATED APPLICATION

e

¥

Exhibit 5.3 - CASH FLOW PROJECTION

DEVELOPMENT NAME | "0 I |

8 9 10 11 12 13 14

Growth % 7 8 9 10 11 12 13
INCOME RESIDENTIAL - Qualified / Afford. Gross Rental Income 2.0% - - - - - - -
- RESIDENTIAL - Qualified / Afford. Vacancy Lass 2.0% » » - - - - -
= RESIDENTIAL - Qualified / Afford. Net Rental Income 2.0% - - - - - - .
RESIDENTIAL - Market Rate Gross Rental Income 2.0% . - . . - . .
- RESIDENTIAL - Market Rate Vacancy Laoss 2.0% - . - - - - -
= RESIDENTIAL - Market Rate Net Rental Income 2.0% - - - N « - -
Other income 2.0% - - M - - - .
EFFECTIVE GROSS INCOME (EGl) § - $ 1 o . $ - $ .- $ B
EXPENSES Total Administrative Expenses 3.0% - - - - - . -
Total Utitities Expenses 3.0% - - - - - - -
Total Operating & Maintenance Expenses 3.0% - . . - . - -
Real Estate Tax 0% - . - . - . -
Property & Liabifity Insurance 2.0% . - - - “ - -
Misc. 2.0% B . - . . - .
Elderly & Congregate Serv. Expense (attach schedule) 3.0% - . . . - . -
Capital {(Replacement) Reserve C.0% - . - . . . -
Sub Total: ANNUAL EXPENSES  § - 8 Y -8 Y . $ . 8 .
NOl § - $ - $ -~ $ - $ - $ - $ -
Capital (Replacement) Reserve Balance -~ " w R A e T e T T e L
$0 Pay Rate ADS . - - - - - -
Term(Yrs.) > 30 DSC nla nia nla na n/a nfa nfa
Conract Rate > 4.91% Bal. {£.0.Y.) $0 $0 30 80 80 SO 30
CHFA Loan - Non-Bond Proceeds [Speci $0 Pay Rate ADS - - - - - - -
Term (Yrs.) > 0 DSC nia nfa na nfa na nfa nfa
Conract Rate > 0.00% Bal.{E.Q.Y.) $0 $0 30 30 $0 50 50
DOH Loan Fundin S0 Pay Rate ADS - . . R . . _
Term (Yrs.) > 0 DSC nfa nla nla nja nia n/a nfa
Coniract Rate > 0.00% Bal. (E.0.Y) $0 50 $0 $0 30 30 $0
$0 Pay Rate ADS - - - - - - -
Term (Yrs.) > 0 DsC nfa nla nla nla nfa nla nla
Conrract Rate > 0.00% Bal. (E.O.Y.) $0 $0 $0 30 30 30 30
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit 5.3 - CASH FLOW PROJECTION

10 11 12 13 14
Growth % 9 10 1 12 13
$0 Pay Rate ADS - - - - - - -
Term (Yrs,) > 0 DSsC nla nfa n/a nfa n/a nfa nia
Contract Rate > 0.00% Bal. (E.0.Y.) $0 $0 $0 $0 $0 30 $0
o Pay Rate ADS - - - - - - -
Term (Yrs.) > 0 DSC n/a nfa n/a na nfa n‘a nfa
Contract Rate > 0.00% Bal. (E.0.Y.) 50 $0 $0 $0 $0 $0 $0
$0 Pay Rate ADS - - - - - . -
Term (Yrs.) > 0 DSC na n/a nla na nfa nfa nfa
Contract Rate > 0.00% Bal (E.0.Y.) $0 $0 $0 $0 $0 $0 $0
Existing Debt 50 Pay Rate ADS n » - - - - -
Term (Yrs.) > 0 DSC nla n/a n‘a nla n/a nfa nfa
Contract Rate > 0.00% Bal (E.O.Y.) 30 $0 $0 30 30 $0 30
GP Loan $0 Pay Rate ADS - - - - - . -
Term (Yrs.)> 0 DSC nla nfa na nia nfa na nfa
Contract Rate > 0.00% Bal. (E.0.Y) $0 50 $0 30 $0 $0 $0
ADS STOT.= § - . . . . - -
CASH FLOW AFTER DEBT SERVICE (CFADS) _§ - - - - - - .
PROJECT DSC = 0.000 0.000 0.000 0.000 0.000 0.000 0.000
EFFECTIVE DSC (w/Op-DSC Reserve) nfa nfa nfa nla n/a nfa n/a
[ From Cash Flow after Scheduled ADS]
CHFA - Additional Interest [ 20%) - - - - - . .
1 PMT/Yr,, Default ITA Loans: Insert 20%, TEB Loans: 0% Cum. Paid . - - - - - .
Cum. Paid . . . . . - .
Net Cash Flow/Surplus Cash _$ - - - - . . .
Limited Dividend Available/Permitted Distribution § - - . - . B -
Annual Cash-On-Cash Return % n/a n/a na na wa na n/a
Deferred Developer Fee
To be fully repaid in 15 years from $0.00 PMT $ - . . - . . .
CHFA-approved Owner Term> 0 NPV . ] MAX NPV=
Distributions/Surplus Cash as per Rate> 0.000% Bal. (E.0.Y.) $0 S0 $0 %0 $0 $0 $0
loan docs. Cum, Pald - - « - - - -
_ 0.0% _ - - - - - - -
Cum. Pald . - - - . - -
Qther l 0.0% ] - - . N - N .
Annuat Total _§ - - - . - R -
Cum. Distribution - - - - - - -
OPERATING / DEBT SERVICE / COVERAGE RESERVE
CHFA Financing Reserve NPY's Project Actual DSC > 0.000 0.000 0.000 0.000 0.000 0.000 0.000
For 1.0 DSC 0 BALANCE (8.0.Y.) 0 0 0 0 0 0 0
For1.0 - 1.15DSC 0 OUTFLOWS {for 1.00 DSC) 0 0 0 0 0 0 0
TotaLResERve [ so ] 3.00% 0 0 0 0 0 0 0
Paid INTO Reserve 0 0 0 0 0 0 0
Suj ive Housing Reserve NPV's BALANCE (E.O.Y.) 0 0 0 0 0 0 0

I\Tax Enhancement Policy\Copy of consolidated_application_workbook_2017.2 - CHFA - DOH \ Cash Flow
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit 5.3 - CASH FLOW PROJECTION

DEVELOPMENT NAME | 0, |
8 9 10 1" 12 13 14
Growth % 7 8 9 10 11 12 13
For 1.0 DSC 0 Economic Coverage (1.00 to 1.15 DSC) 0 [ 0 0 0 0 [
For 1.0 -1.05 DSC g Economlc Coverage (1.00 to 1.05 DSC) 0 0 0 0 0 0 0
TOTALRESERVE [ 50 | EFFECTIVE NOI 0 0 0 0 0 0 0
EFFECTIVE DSC nla nfa nia nia nla nia nia
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit 5.3 - CASH FLOW PROJECTION

DEVELOPMENT NAME | j R e
15
Growth % 14

INCOME RESIDENTIAL - Qualified / Afford. Gross Rental Income 2.0% -

- RESIDENTIAL - Qualified / Afford. Vacancy Loss Z2.0% -

= RESIDENTIAL - Qualified / Afford. Net Rental Income 2.0% -

RESIDENTIAL - Market Rate Gross Rental Income 2.0% -

- RESIDENTIAL - Market Rate Vacancy Loss 2.0% -

= RESIDENTIAL - Market Rate Net Rental iIncome 2.0% -

Other Income 2.0% -

EFFECTIVE GROSS INCOME (EGl) § .

EXPENSES Total Administrative Expenses 2.0% -

Total Utilities Expenses 3.0% -

Total Operating & Maintenance Expenses 2.0% -

Real Estate Tax 3.0% -

Property & Liabllity Insurance 3.0% -

Misc. 2.0% .

Elderly & Congregate Serv. Expense (attach schedule) 3.0% -

Capital (Replacement) Reserve C.0% -

Sub Total: ANNUAL EXPENSES  § .

NOt § .
R s o

Capital (Replacement) Reserve Balance ) -

$0 Pay Rate ADS -

Term (Yrs.) > 30 DSC n/a

Contract Rate > 4.91% Bal (E.0.Y.) $0

CHFA Loan - Non-Bond Proceeds [Speci $0 Pay Rate ADS -
Term (Yrs.) > 0 Dsc n/a

Contract Rate > 0.00% Bal. (E.0.Y.) 30

DOH Loan Fundin $0 Pay Rate ADS -
Term (Yrs.) > 0 psC nia

Contract Rate > 0.00% Bal (E.0.Y.) 30

50 Pay Rate ADS -

Term (Yrs.)> 0 DSC nfa

Contract Rate > 0.00% Bal. (E.0.Y.) $0

I\Tax Enhancement Policy\Copy of consolidated_appiication_workbook_2017.2 - CHFA - DOH \ Cash Flow 3of9



CHFA DOH CONSOLIDATED APPLICATION

Exhibit 5.3 - CASH FLOW PROJECTION

Term (Yrs.) >
Contract Rate >

Term(Yrs.) >
Contract Rate >

Term(Yrs.)>
Contract Rate >

Existing Debt

Term {Yrs.}>
Contract Rate >

GP Loan

Term (Yrs.)>
Contract Rate >

15
Growth % 14

50 Pay Rate ADS .
b] DSC nla
0.00% Bal. (E.0.Y.) $0
50 Pay Rale ADS -
'] DSC nfa
0.00% Bal. (E.0.Y.) $0
$0 Pay Rate ADS -

o DSC nfa
0.00% Bal. (E.0.Y) $0
50 Pay Rate ADS -
[ DSsC nwa
0.00% Bal (E.0.Y) $0
$0 Pay Rate ADS -
o DSC na
0.00% Bal. (E.0.Y.) $0
ADS STOT.= § -

CASH FLOW AFTER DEBT SERVICE (CFADS) _$ -
PROJECT DSC = 0.000
EFFECTIVE DSC (w/Op-DSC Reserve) nla

[ From Cash Flow after Scheduled ADS]

CHFA - Additional Interest

1 PMT/Yr.,, Default ITA Loans: Insert 20%, TEB Loans: 0%
Other

Owner Distributions

Limited Dividend

e 20%) -

Cum. Paid -
Cum. Pald .

Net Cash Flow/Surplus Cash w .

Avallable/Permitted Distribution $ -

Annual Cash-On-Cash Retum % nfa
Deferred Developer Fee
To be fully repaid in 15 years from $0.00 PMY $ -
CHFA-approved Owner Term> 0 INPY $ -
Distributions/Surpius Cash as per Rate> 0.000% Bat. (E.0.Y.) $0
loan docs. Cum. Pald -
Developer Cash Flow Loan ﬁ 0.0% _ -
Cum, Pald -
Other | 0.0% ] -

OPERATING / DEBT SERVICE / COVERAGE RESERVE

CHFA Financing Reserve NPV's
For1.0 DSC - -0
For 1.0 -1.15DSC ]

Supportive Housing Reserve NPV's

Cum. Distribution

Project Actual DSC > 0.000

- BALANCE {B.O.Y3)
QUTFLOWS {fer 1.00 DSC)
Paid INTO Reserve
BALANCE (E.O.Y,)

0
0
0
0
SR L
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit 5.3 - CASH FLOW PROJECTION

DEVELOPMENT NAME | 0. |
15
Growth % 14
For 1.0 DSC [} Economic Coverage (1.00 to 1.15 DSC) 0
For1.0-1.05DSC 0 Economic Coverage (1.00 to 1.05 DSC) [
TOTALRESERVE [ %0 | EFFECTIVE NOI 0
EFFECTIVE DSC nfa

I\Tax Enhancement Palicy\Copy of consalidated_application_workbook_2017.2 - CHFA - DOH \ Cash Flow
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Item# *108-16 Consent Calendar

Grant Submission: re U. S. Department of Justice
Office of Community Oriented Policing Services

FY2017 COPS Hiring Program. (#18200)

Committer
on

Public Safety and Transportation

City Council Meeting Date: September 18, 2017

N Walle

Attest:
Lydia N. Martinez, City Clerk

2.396&@&. M .sr
3_4 B &.,\. _,
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City of Bridgeport, Connecticut
Office of the City Clerk

Co the Gity Gouncil of the Gity of SBridgeport.

The Committee on Public Safety and Transportation begs leave to
report; and recommends for adoption the following resolution:

e ° *108-16 Consent Calendar

A Resolution by the Bridgeport City Council
Regarding the
U.S. Department of Justice Office of Community Oriented Policing
Services
2017 COPS Hiring Program (#18200)

WHEREAS, the U.S. Department of Justice Office of Community
Oriented Policing Services is authorized to extend financial assistance to
municipalities in the form of grants; and

WHEREAS, this funding has been made possible through the 2017
COPS Hiring Program; and

WHEREAS, funds under this grant will be used to support the salary and
fringe benefits of up to 15 police officers; and

WHEREAS, it is desirable and in the public interest that the City of
Bridgeport submits an application to the U.S. Department of Justice
Office of Community Oriented Policing Services to support the hiring of
up to 15 police officers.

NOW THEREFORE, BE IT HEREBY RESOLVED BY THE CITY
COUNCIL:

1. That it is cognizant of the City’s grant application to and contract with
the U.S. Department of Justice Office of Community Oriented
Policing Services for the purpose of its 2017 COPS Hiring Program;
and

2. That it hereby authorizes, directs and empowers the Mayor or his
designee, the Central Grants Director, to execute and file such
application with the U.S. Department of Justice Office of
Community Oriented Policing Services and to provide such
additional information and to execute such other -contracts,
amendments, and documents as may be necessary to administer this
program.



City of Bridgeport, Connecticut
Office of the City Clerk

RESPECTFULLY SUBMITTED,
THE COMMITTEE ON
PUBLIC SAFETY AND TRANSPORTATION
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City Council Date: September 18, 2017
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City of Bridaeport, Connecticut
Office of the City Clerk

Co the Gty Gouncil of the &Gty of SBridgeport.

The Committee on Public Safety and Transportation begs leave to
report; and recommends for adoption the following resolution:

*135-16 Consent Calendar

A Resolution by the Bridgeport City Council
Regarding the
U.S. Department of Justice
Edward Byrne Memorial Justice Assistance Grant (JAG) Program
FY2017 Local Solicitation (#18312)

WHEREAS, the U.S. Department of Justice is authorized to extend
financial assistance to municipalities in the form of grants; and

WHEREAS, this funding has been made possible through the Edward
Byrne Memorial Justice Assistance Grant (JAG) Program FY 2017 Local
Solicitation; and

WHEREAS, funds under this grant will be used to support and
improve law enforcement response; and

WHEREAS, it is desirable and in the public interest that the City of
Bridgeport submits an application to the U.S. Department of Justice to
support projects and acquire equipment that will improve law enforcement
response.

NOW THEREFORE, BE IT HEREBY RESOLVED BY THE CITY
COUNCIL:

1. That it is cognizant of the City’s grant application to and contract
with the U.S. Department of Justice for the purpose of the
Edward Byrne Memorial Justice Assistance Grant (JAG)
Program FY 2017 Local Solicitation.

2. That it hereby authorizes, directs and empowers the Mayor or his
designee, the Director of Central Grants, to execute and file such
application with the U.S. Department of Justice Edward Byrne
Memorial Justice Assistance Grant (JAG) Program FY 2017
Local Solicitation and to provide such additional information and
to execute such other contracts, amendments, and documents as
may be necessary to administer this program.
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City of Bridvgeport, Connecticut
Office of the City Clerk

Co the Gity Gouncil of the Gty of CBridgeport.

The Committee on Contracts begs leave to report; and recommends for
adoption the following resolution:

i *115-16 (Ref. #88-16) Consent Calendar

Resolution Authorizing Execution of a Land Development Agreement (“LDA”) for the
Downtown Theatre Buildings and Adjacent Vacant Properties

WHEREAS, in December of 2016, the City’s Office of Planning and Economic
Development (“OPED”) published a Request for Expressions of Developer Interest (“RFEI”)
relevant to the Theatres and Adjacent Parcels, (1315 Main Street; 54 Golden Hill; 771 Water;
190 Middle; 196 Middle; 208 Middle; 797 Water; 230 Middle; 30 Gold; 240 Middle, 254
Middle: 274 Middle: 1340 Main; 1346 Main; 1352 Main; 1362 Main; 137 Housatonic; depicted
in the attached document as “Development Properties,” and herein collectively referred to as
“The Properties™);

WHEREAS, after reviewing development proposals received in February of 2017, and
after interviewing the developer candidates who responded to the RFEI, the City selected Exact
Capital Group, LLC (the “Developer”) as the preferred developer for The Properties;

WHEREAS, on June 19, 2017, OPED submitted to the City Council Item #88-16,
seeking authorization to execute with the Developer a Memorandum of Understanding (“MOU”)
outlining the business deal and development program in a manner that would inform the City’s
subsequent execution of a comprehensive LDA for the Properties;

WHEREAS, on August 7, 2017, the City Council approved Item #88-16 thereby
authorizing execution of the MOU;

WHEREAS, consistent with the MOU, the parties have negotiated a LDA.;

NOW THEREFORE BE IT RESOLVED that the Mayor or the Director of OPED is
authorized to finalize and execute the attached LDA, and is further authorized to negotiate and to
execute such other agreements and to take such other necessary or desirable actions in
furtherance of the Project and consistent with this resolution as he/she may deem to be in the best
interests of the City.

THEREFORE, BE IT FURTHER RESOLVED, that the LDA shall be revised in a
manner that requires the Developer in its solicitation of contracts for construction to allow union
and non-union shops an opportunity to bid for such work and require them (a) to use good faith
efforts to include qualified MBEs, including Bridgeport-based MBEs, in percentages similar to
and using the good faith efforts described in the City’s Minority Business Enterprise Ordinance
on each phase of the project and on the project as a whole, and (b) to make reasonable efforts to
require that each contractor awarded a portion of the work advertise employment opportunities
and have in its employ on each phase of the project and on the project as a whole a reasonable
number of Bridgeport residents. '



City of Bridaeport, Connecticut
Office of the City Clerk

Report of Committee on Contracts
Item No. *115-16 (Ref. #88-16) Consent Calendar
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Exact Capital Group, LLC (“Exact Capital” or “Developer”)

August 2, 2017
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LAND DEVELOPMENT AGREEMENT

Between
The City of Bridgeport (“City”)
And

Exact Capital Group, LLC (“Exact Capital” or “Developer”)

THIS AGREEMENT, made as of , 2017
between the "City", a municipal body corporate and politic, having an address at
45 Lyon Terrace, Bridgeport, Connecticut 06604 and Exact Capital Group, LLC
("Exact Capitai"), a limited liability company organized and existing under the
laws of the State of , having a principal place of business at 477
Madison Avenue, 6" Floor, New York, N. Y. 10022.

WITNESSETH:

WHEREAS, the City owns land and improvements in the Downtown North
Village District that it seeks for redevelopment and issued a Request for
Expressions of Developer Interest in December 2016 ("RFEI"), seeking qualified
developers for the development of the Parcels (defined below) of real property
and certain improvements identified therein, a copy of such RFEI being attached
hereto and incorporated by reference herein as Exhibit 1

WHEREAS, Exact Capital submitted a proposal in response to the RFEI
received on February 22, 2017 entitled “Response to Request for Expression of
Development Interests for Majestic and Poli Theater Mixed Use Development
Project Solicitation 1612-002” (the "Proposal"), a copy of such Proposal being
attached hereto and incorporated by reference herein as Exhibit 2, which
development in one or more Phases (defined below) shall constitute the project
(the “Project”);

WHEREAS, the City reviewed the Proposal and determined that Exact
Capital is qualified and experienced to develop the real estate and improvements
identified in the RFEI generally described as follows, the exact sizes, locations,
and configuration of which are subject to the conduct of a survey performed by a
licensed surveyor in the State of Connecticut the (collectively, the ‘Development
Parcels" and each a “Parcel”):

e Poli-Majestic Theatres and Savoy Hotel at 1315 Main Street



» 2-Acre Parcel at 1340, 1346, 1352, 1362 Main Street, and 137
Housatonic Avenue Across From the Theatres

e 11/2-Acre Parcels (2) at 274, 254, 240, 230 Middle Street, and
30 Gold Street, as well as at 208, 196, 190 Middle Street, and
54 Golden Hill Street and 771 and 797 Water Street Across
From the Bus Station

These Development Parcels are generally described on Schedule A
attached hereto and made a part hereof and are subject to confirmation by
a Title Commitment and an A-2 quality survey.

WHEREAS, in order to hasten pre-development due diligence and other
Developer preparations, the parties submitted that certain Memorandum of
Understanding to the Bridgeport City Council (item No. 88-16) on June 19, 2017,
which the City Council approved on August 7, 2017, a copy of which is attached
hereto and incorporated herein by reference as Exhibit 3;

WHEREAS, this Agreement was subsequently submitted to the City
Council (Item No. 115-16) on August 7, 2017 and was approved by the City
Council on September , 2017 following a public hearing held on September

, 2017, a copy of which approval is attached hereto and incorporated
herein by reference as Exhibit 4;

WHEREAS, the Developer and the City recognize that the value and
impact of the construction of improvements on the respective Development
Parcels is dependent upon the development of the project in phases (each a
“Phase”) (described below);

WHEREAS, the City requires the Developer to demonstrate significant
progress on or substantial completion of a Phase before the City is obligated to
transfer property to the Developer in a subsequent Phase;

WHEREAS, the City’s purpose in transferring Development Parcels to the
Developer in Phases is to induce the Developer to make the "Developer's
Investment" defined below in each Phase and to construct the "Improvements”
required in each Phase prior to transferring Development Parcels in a
subsequent Phase, and the Developer desires to acquire the Development
Parcels from the City in Phases for the purpose of adaptive reuse and/or new
construction in accordance with this Agreement;

WHEREAS, in connection with the disposition of the Development Parcels
the City wishes to prohibit the sale of any or all Development Parcels, any part
thereof, or any interest in the Project or the Developer entity to a not-for-profit,
tax-exempt organization ("Non-Profit Entity"), unless the Non-Profit Entity has
entered into a tax incentive, payment-in-lieu-of-taxes or other tax-fixing or
assessment-fixing agreement with the City, because such a sale to a Non-Profit



Entity would defeat one of the City's public purposes, which is to increase its tax
base in exchange for selling the Development Parcels at a favorable price;

WHEREAS, the City and the Developer acknowledge that the Project
includes the interrelationship of various parcels of land, plats and properties
included as part of the Project and that the financing, construction, development
and operation of the improvements constituting the Project and each
Development Parcel, including the existing improvements to be renovated and
new improvements to be constructed and located thereon, shall require
cooperation between the Parties in a number of areas that may not be apparent
until final design, satisfaction of closing conditions, or completion of construction
of the improvements is achieved, meaning that the Parties agree in furtherance
of the completion of the Project to reasonably cooperate with one another in
good faith and in a timely manner with respect to such matters: provided,
however, that, whenever in this Agreement a Party’s cooperation is requested or
required, such Party’s obligation to cooperate shall, unless otherwise specified
herein or contrary to the basic intent of this Agreement, be subject to the facts
and circumstances of each particular situation and the Party’s exercise of its
commercial business judgment reasonably exercised, and such Party’'s
cooperation obligation shall not require it to lessen or forego its standard
diligence in each situation or require it to waive or relinquish any material right,
requirement or obligation owed to it;

and

WHEREAS, the City believes that the Developer's proposed
redevelopment of the Development Parcels pursuant to the terms of this
Agreement is in the best interests of the City and its economy, will serve to
promote the health, safety and welfare of its residents, will result in an increase
to the City's tax base, and is consistent with the public purposes and provisions
of the applicable State and local laws and requirements applicable to the Project.

NOW THEREFORE, in consideration of the representations, warranties,
covenants, agreements and the obligations of the parties contained herein, the
receipt and sufficiency of which are hereby acknowledged, the parties mutually
agree as follows:

ARTICLE |

DEFINITIONS

For the purpose of this Agreement, the following terms shall have the
meanings assigned to them below:

"Access Agreement" shall mean that certain access agreement between
the City and the Developer, its contractors, consultants and agents that will



permit the Developer to conduct its predevelopment due diligence activities on
the Development Parcels.

"Affiliate" of the Developer shall mean any person or entity controlling,
controlled by, or under common control with Developer, and a person "affiliated"
with the Developer shall include, without limitation, any person who has a familial
relationship by blood, marriage or otherwise with any member, manager, or
partner of the Developer or any Affiliate of the Developer.

"Agreement" shall mean this Land Development Agreement, together
with all documents, Exhibits and Schedules referred to, incorporated herein or
attached or to be attached hereto, all of which together form the complete
agreement between the parties.

"Approval” or similar words like "consent" having the same intent required
by or from a Party as the context may require or imply herein, shall mean the
duly-authorized, written approval or consent required from or by a Party in the
form, manner and at the time required by this Agreement to give effect to an
action, with such Party from whom approval or consent is requested acting in
good faith and with diligence in the manner described herein and exercising such
discretion as may be allowed herein applicable to such a request for consent or
approval.

“Best Efforts” shall mean diligent, continuous, good faith, commercially
reasonable efforts generally exercised by a Party. Objective criteria for
determining whether a Party has used Best Efforts in a particular situation may
be specifically set forth in a section where a Party is obligated to use best efforts.

"Certificate of Completion" shall mean a certificate requested by the
Developer and executed by the City to indicate that certain of the Developer's
obligations hereunder have been fulfilled with respect to a Phase or a
Development Parcel, with the possibility that certain obligations and
responsibilities may survive issuance of such Certificate of Completion to the
extent specifically provided in such certificate.

"Certificate of Occupancy" shall mean a certificate issued by the City's
Building Department to signify completion of the work encompassed by a
particular building permit or permits sufficient to allow lawful use of the
Improvements covered by such Certificate of Occupancy, whether designated as
"permanent”, "temporary”, "conditional" or "unconditional", provided, however,
that any temporary or conditional certificate must become final, permanent or
complete within one (1) year after issuance of the original Certificate of
Occupancy.

"City" shall mean City of Bridgeport, located in Fairfield County,
Connecticut, organized and existing by virtue of an Act of the General Assembly
of the State of Connecticut, acting through its mayor or other duly-authorized

10



administrative officer, and including its elected and appointed officials, officers,
executives, administrators, employees, agents and contractors, and any
Approved successor in interest, whether by act of a party or parties to this
Agreement, by operation of law or otherwise. Certain powers and responsibilities
of the City hereunder, including without limitation the oversight and administration
of this Project and the City's relationship with the Developer, are exclusively
assigned or delegated to "OPED" (defined below).

"Closing" shall mean the transfer of title to one or more Development
Parcels in the manner provided herein, the Developer's payment of or written,
firm commitment to pay the Purchase Price (defined below) for each to the City
for such Development Parcel or Parcels, the execution and delivery of all
“Closing Documents" as defined herein related to the applicable Development
Parcel or Parcels, and the completion of all other actions and the execution of all
other documents required for a Closing pursuant to the terms of this Agreement,
unless such document(s) or action(s) are waived by a Party entitled to such
action(s) or document(s).

"Closing Conditions" shall mean a Party’s obligation to meet certain pre-
conditions in order to proceed to a Closing of title regarding one or more
Development Parcels.

"Closing Contingency Date" shall mean the date that is twenty (20) days
before the date set for Closing on a particular Development Parcel based upon
the Parties meeting their respective Closing Conditions, as such scheduled
Closing date may be revised by mutual agreement of the parties or in
accordance with the specific provisions of this Agreement.

"Closing Date" shall mean the date for the transfer of title to a
Development Parcel after the Parties’ have met their respective obligations or the
Party entitled to enforce such obligation has waived the right to enforce such
obligation related to a Development Parcel.

"Closing Documents" shall mean, collectively, the City's Closing
Documents and the Developer's Closing Documents applicable to the transfer of
a Development Parcel.

"Completion Date" shall mean the substantial completion of the required
Investment Obligation applicable to a Phase or a Development Parcel, as
applicable.

"Contractor” or “Consultant” shall mean any construction manager,
general contractor, subcontractor, material supplier, manufacturer, installer,
advisor or consultant employed directly or indirectly by the Developer in
connection with the Project.

11



"Control” (including the terms "controlling,” "controlled by," and "under
common control with”) shall mean the possession, directly or indirectly, of the
power to direct or cause the direction of the management, decisions and/or
policies of any person, corporation or other entity whether through the ownership
of securities, by law, contract or otherwise, and the terms "controlling” and
"controlled" have meanings correlative to the foregoing.

"Deed" shall mean the deed to be delivered at a Closing to effect the
City's conveyance of one or more Development Parcels to the Developer.

"Developer" shall mean the Party identified as such on the first page of
this Agreement, or a successor that lawfully succeeds to the Developer's interest
consistent with this Agreement in this Agreement, the Project, or any
Development Parcel(s), as the case may be, either as permitted by this
Agreement or by operation of law, but shall not include any party merely by
reason of such party’s holding any mortgage, lien or security interest in all or any
portion of this Agreement, the Project, or a Development Parcel.

"Developer’s Plan" shall mean the Developer's plan for the Project, as it
may be revised as necessary as the Project proceeds so long as such revisions
are consistent with this Agreement. The Developer’s Plan includes (a) site plans
for the Development Parcels, elevations, preliminary or schematic design
drawings, design development drawings, construction drawings and similar
materials (“Project Plans”) listed in Exhibit 5; (b) the “‘Schedule”) setting forth
deadlines and time allowances for achievement of various mandatory milestones
for the Developer’s completion of due diligence, the closing of title, and the
completion of Improvements to each Development Parcel set forth in Exhibit 6
consistent with this Agreement; and (c) a “Budget” for the Developer’s
Investment Obligation in a particular Phase or collectively the “Project Costs” as
hereinafter defined.

"Enforcement Mortgage" shall mean one or more mortgages securing
the completion of the Developer's Investment Obligation for each Development
Parcel and for each Phase hereunder, each of which the City agrees to subordinate
to one or more Financing Transactions as described herein.

"Environmental Conditions" shall mean any existing or future condition
that has resulted in, results in, or is reasonably likely to result in the Release or
migration of "Hazardous Materials" as defined herein, alone or in conjunction
with other substances, at, upon, under, onto, generated by, emanating or having
emanated from, or emitting or having been emitted from, a Development Parcel
in violation of applicable "Environmental Laws" as defined herein. Those
environmental conditions existing prior to or as of the Closing Date, whether
known or unknown, and not caused by the action or omission of the Developer
on a Development Parcel before Closing, are referred to as "Existing
Environmental Conditions". Those environmental conditions that either are
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created by the Developer after the execution of this Agreement or that first come
into existence after the Closing Date are referred to as "Future Environmental
Conditions". The responsibility and liability for addressing environmentali
conditions is described herein.

"Environmental Laws" shall mean all statutory and common federal,
state and local laws, rules, orders, regulations, statutes, ordinances, codes,
orders, decrees or other requirements of and/or within the jurisdiction of any
Governmental Authority (defined herein), now or at any point in effect and
applicable to City and/or Developer and regulating, relating to, or imposing
liability for the protection of the environment, or any Hazardous Materials,
including without limitation the following: any federal, state or local
environmental law, ordinance, rule or regulation including, without limitation, the
Resource Conservation and Recovery Act of 1976, 42 U.S.C. §§ 6901-6987, as
amended by the Hazardous and Solid Waste Amendments of 1984, the
Comprehensive Environmental Response, Compensation and Liability Act, as
amended by the Superfund Amendments and Reauthorization Act of 1986, 42
U.S.C. §§ 9601-9657 ("CERCLA"), the Hazardous Materials Transportation Act
of 1975, 49 U.S.C. § 1801-1812, the Solid Waste Disposal Act, as amended by
the Resource Conservation and Recovery Act (42 U.S.C. §6901 et seq.)
("RCRA"), the Toxic Substances Control Act (15 U.S.C. §2601 et seq.) ("TSCA"),
the Clean Air Act, 42 U.S.C. §§ 7401 et seq. ("CAA"), the Federal Insecticide,
Fungicide and Rodenticide Act, 7 U.S.C. §§ 136 et seq.("FIFRA"), the Federal
Water Pollution Control Act (33 U.S.C. 1251 et seq.) ("EWPCA") and/or the Safe
Drinking Water Act (42 U.S.C. §300f et seq.) ("SDWA"), Connecticut General
Statutes 22a-114 et seq., 22a-134 et seq., and 22a-451 et seq., as the foregoing
may have been amended to date, and all similar federal, state and local
environmental laws, ordinances, rules, codes and regulations, and any other
federal, state or local laws, ordinances, rules, codes and regulations, as any of
the foregoing may have been from time to time amended, supplemented or
replaced and any other federal, state or local laws, ordinances, rules, codes and
regulations relating to the protection of health, safety or the environment or the
regulation or control or imposing liability or standards of conduct concerning toxic
or Hazardous Materials or other contaminants.

"Environmental Release" shall mean the release document to be
delivered by the Developer to the City at a Closing.

"Environmental Reports" shall mean reports concerning Existing
Environmental Conditions at a Development Parcel, including communications
from governmental agencies asserting the existence of any Existing
Environmental Conditions on or affecting a Development Parcel.

"Event of Default" shall mean the occurrence of an event that may
constitute a default by either Party of its obligations set forth in this Agreement



and that must be cured within any cure period related to such occurrence granted
herein.

"Exhibit’ shall mean an attachment to this Agreement so described,
attached at the time of execution of this Agreement or added later upon mutual
agreement of the Parties, which shall be considered part of this Agreement as if
set forth in the main body hereof.

"Existing Improvements" shall mean all buildings and improvements
existing on a Development Parcel as of the date of this Agreement.

"Financing Transaction" shall mean one or more transactions providing
financing to the Developer for predevelopment or construction activities to be
undertaken as part of Developer’s Investment Obligation for a Development
Parcel, a Phase or for the entire Project, as the case may be, including without
limitation (a) loans from any "institutional lender” (meaning thereby any bank,
insurance company or recognized provider of "conventional financing" as such
term is commonly understood in the real estate industry), or from any
"governmental entity" (meaning thereby the City, the State of Connecticut or the
United States of America, or any agency or instrumentality thereof);

(b) "Remediation Financing" as defined herein; (c) grants-in-aid from any
governmental entity or not-for-profit entity; and (d) transactions involving the
raising of revenue from sale or other utilization of tax credits or similar financing
vehicles. Any Financing Transaction may include the granting of mortgages,
leaseholds, non-controlling equity interests or other interests commonly
associated with the particular type of financing involved.

"Governmenta! Authority” shall mean any federal, state, or local law or
decision, requirement, order, ruling, regulation or executive order of any court,
governmental agency, authority, commission, board, bureau, or instrumentality
having jurisdiction over any portion of the Project under the Laws.

"Improvements” shall mean buildings and other improvements to be
constructed or re-constructed on a Development Parcel pursuant to this
Agreement, and as the context reasonably requires shall include the "Pre-Closing
Work" as defined herein.

“Investment Obligation" shall mean the Developer's obligation to invest
or cause the investment of a minimum dollar amount in connection with each
Phase or each Development Parcel by means of any combination of equity or
Financing Transactions that the Developer deems appropriate, as evidenced to
the City's Approval.

“Land Use Approvals" shall mean any and all applicable permits,

approvals, variances or other actions, documents or proceedings required by any
Governmental Authority for the proper and legal construction and occupancy of
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the Improvements in each Phase, on a particular Development Parcel or as to
the Project as a whole including, without limitation, site plan approvals, coastal
area management approvals, special permits, permitted modifications of the
Bridgeport Zoning Regulations, environmental remediation permits, demolition
permits and base building permits, but excluding (a) sewer and other utility
connection permits if the same require only demonstration of compliance with the
respective utility provider’s technical requirements; (b) building and other permits
for "fit-up” or similar work awaiting determination of the identities of tenants or
other end users; (c) Certificates of Occupancy; and (d) permits for the actual
conduct of specific activities at a Development Parcel, e.g., health department
approvals for food service establishments, liquor permits and the like.

"Laws" shall mean all requirements of Governmental Authorities, including
but not limited to the Environmental Laws, applicable to each Development
Parcel, the Project and the Parties, as such laws may be amended from time to
time, including all statutory and common law, rules, orders, statutes, regulations,
codes, decrees, judgments, rulings, opinions or other legal requirements.

"Mortgagee" shall mean the holder of a mortgage or other security
interest in a Development Parcel or Parcels as security for a Financing
Transaction.

"OPED" shall mean the City's Office of Planning & Economic
Development, or such agency as may hereafter succeed to substantially all of
such office's responsibilities relevant to the Project and this Agreement. The
extent of OPED's authority to act on behalf of "the City" hereunder is described
herein.

"Permitted Encumbrances” shall mean those permitted encumbrances
to title against a Development Parcels as of Closing as described herein.

"Permitted Uses" shall mean the lawful use of the Improvements under
the Laws and consistent with this Agreement.

"Person" shall mean any individual, corporation, partnership, limited
liability company, joint venture, association, joint stock company, trust (including
any beneficiary thereof), unincorporated organization, government or any agency
or political subdivision thereof.

"Pre-Closing Work" shall mean the temporary cleaning, shoring,
securing, repairing and other work to maintain the status quo and safety of each
Development Parcel and any improvements existing thereon as described
herein.

"Project" shall mean the completion of the Improvements to the
Development Parcels contained in a Phase in accordance with this Agreement,
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consisting generally of the completion of approximate numbers of units, rooms,
square footages, parking, building and green elements on the Development
Parcels as more particularly set forth and described in Exhibit 5.

"Project Component" shall mean a specific component of the
Improvements identified by the Developer in a particular Phase or on a
Development Parcel that, once "Substantially Completed", can function and be
legally occupied with reasonable independence from any other component of the
Phase, the Development Parcel or the Project as a whole.

"Phase Cost" shall mean the cost to the Developer of completing a
particular Phase, and the cost of completing each Development Parcel within
such Phase, including all "hard" and "soft" costs as these are commonly
understood in the real estate development industry, and including without
limitation all financing and other transactional costs including legal and consulting
fees.

"Purchase Price" shall mean the purchase price for each Development
Parcel as described herein.

"Release” shall mean any spill, discharge, leak, emission, migration, or
other intentional or unintentional release of any Hazardous Materials.

"Remediation” shall mean any and all investigation, mitigation,
containment, removal, monitoring, and cleanup activities necessary to achieve
compliance of a Development Parcel and the completed Improvements thereon
with the RSR's, other applicable Environmental Laws, or any Laws.

"Remediation Financing" means any Financing Transaction or monies
for the benefit of the Developer or a Development Parcel.

"Remediation Standards Regulations” or "RSR'’s" shall mean the
provisions of Sections 22a-133k-1, et seq., of the Regulations of Connecticut
State Agencies, as they may be amended from time to time.

"Schedule” shall mean a timetable that sets forth permissive and
mandatory milestone dates for the commencement and completion of the
Improvements to be completed on a Development Parcel or in a Phase, as the
case may be. The version of the Schedule at the execution of this Agreement is
set forth in Exhibit 6, as the same may be further amended in accordance with
this Agreement.

"Substantial Completion" or "Substantially Complete" shall mean the

completion of the Improvements for a particular Development Parcel or a Phase,
as the case may be, as described herein.
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"Uniform Standards" shall mean those City standards mutually agreed to
by the City and the Developer relating to the installation of granite curbs, tree
wells at the curbs, with mature trees of a species reasonably specified by the City
with a minimum caliper measured 5’-0” above ground of 2.5 inches for the design
and construction of the public sidewalks around the Development Parcels, which
shall apply in all instances except where they may be modified at the request of
the State of Connecticut Historic Preservation Office, and the requirements for
Historic Districts or National Historic Register properties that are part of the
Project.

The above recital clauses shall be incorporated into the body of this
Agreement.
ARTICLE li

ACQUISITION OF AND CONDITION OF DEVELOPMENT PARCELS
TO BE CONVEYED

SECTION 2.1 Transfer of Each Development Parcel.

(a) The City represents and warrants that it has fee simple title to each
Development Parcel, and shall deliver marketable and insurable title to each as
set forth herein.

(b) The City represents, warrants and covenants to and with the
Developer that, pursuant to Connecticut General Statutes Section 12-195, the
City's acquisition of the Development Parcels is effective to cancel all of the
City's claims for unpaid taxes and assessments, interest or lien fees assessed
against a Development Parcel on the date of its acquisition, and each
Development Parcel shall be conveyed to the Developer free of any taxes,
assessments, interest and live fees levied for the period prior to the Closing Date.

(c) At Closing, the City shall deliver exclusive possession of each
Development Parcel to the Developer free and clear of any tenants, licensees or
occupants. Each Development Parcel shall also be conveyed free of any service
or maintenance contracts, and utility charges incurred prior to Closing. However,
the Developer shall be responsible for the supply of temporary utilities requested
by it or its Contractors for each Development Parcel prior to Closing.

SECTION 2.2 Conditions Precedent to Closing. The
obligation of the Developer to purchase a Development Parcel from the City, and
the obligation of the City to sell a Development Parcel to the Developer, are
subject to the satisfaction by each Party of all of the respective conditions
required to be met by the other Party set forth in this Section using Best Efforts
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(each a "Closing Condition", and collectively, the "Closing Conditions"), as

follows:

(a)

General Provisions.

() The timetable for satisfaction of certain of the Closing
Conditions in each Phase and as to each Development Parcel is
set forth in Exhibit 6. The intention of this Agreement is that such
timetable is sequential so that, without limiting any specific
provision of this Agreement that allows for extensions of such
timetable or for termination of this Agreement by reason of failure to
fulfill a Closing Condition, a delay by more than thirty (30) days in
achieving any milestone set forth in Exhibit 6 not arising from the
Developer’s sole cause or its commission of a default shall operate
to extend the timetable for fulfillment of subsequent milestones.
Any delay that results from the City’s sole cause or its commission
of a default shall operate to extend the timetable for the
Developer’s fulfillment of subsequent milestones for each day of a
City delay. When a delay of more than thirty (30) days occurs in
the Schedule, either Party has the right to demand from the other
Party the reasons for such delay and the Parties shall agree to the
corresponding extensions of future milestone dates that may be
required.

(i) If any Closing Conditions on which the Developer relies have
not been satisfied for a particular Development Parcel, as
determined by the Developer in the exercise of its commercial
business judgment, reasonably exercised, before the Closing
Contingency Date, then the Developer shall have the right to
terminate this Agreement as to such Development Parcel by giving
written notice no later than fifteen (15) days after such Closing
Contingency Date and, upon the giving of such notice, this
Agreement shall be terminated as to such Development Parce! and
the Parties shall thereafter be relieved of all further liability or
obligation hereunder to the other, except for any matters that are
expressly stated herein to survive the termination of this Agreement
as to such Development Parcel.

(i)  The Developer’s termination of a portion of the Agreement
for the reasons specified in subparagraph (ii) above shall not result
in a termination of the Developer’s rights to acquire future
Development Parcels or to proceed to the development of
subsequent Phases of the Project, however, a termination by the
Developer for other reasons may terminate its right to acquire
future Phases or Development Parcels in the City’'s commercial
business judgment, reasonably exercised.
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(b)  Developer's Plan Contingency. The City has approved the initial
Developer's Plan in concept (including the Schedule and Budget included
therein) in Phases as and when required pursuant to Exhibit 6 and
acknowledges that further development of the Project Plan will be
required to allow time for applications for Land Use Approvals and
fulfillment of other Closing Conditions in accordance with the Schedule.

(c) Title Contingency. At Closing, the City shall deliver marketable
title to a Development Parcel, insurable at ordinary insurance rates, by
delivery of a deed (“Deed”) in the form to be set forth in Exhibit 7, the
content of which shall be reasonably acceptable to the Developer and its
titte company but in any event shall be consistent with this Agreement.
Title to each Development Parcel shall be conveyed subject only to the
Permitted Encumbrances.

(i) Permitted Encumbrances shall consist of the following:

(A) a covenant prohibiting the sale or other transfer of any
part of a Development Parcel to a Non-Profit Entity;

(B) a covenant prohibiting sale or other transfer of any part
of the Development Parcel, or a sale or transfer of Control of
the Developer, prior to achievement of Substantial
Completion of such Development Parcel except as permitted
by this Agreement;

(C) the Enforcement Mortgage applicable to each
Development Parcel;

(D) this Agreement;

(E) non-monetary encumbrances that the Developer
determines, in its commercially reasonable business
judgment, will have no adverse impact on the construction or
subsequent use of the Improvements;

(F) utility easements and rights-of-way; and
(G) other encumbrances of record disclosed in the
Developer’s title search as to which the Developer does not
make timely objection as described herein.

(i) The Developer shall order a title commitment (the

"Commitment") within fifteen (15) days after the execution of this
Agreement for a title insurance policy (the "Title Policy"), to be
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issued by a title insurance company selected by the Developer (the
"Title Company"), in the face amount of the Purchase Price for
each Development Parcel in Phase 1 or in such other amount as
the Developer may request, covering the Developer's fee simple
interest in each Development Parcel, together with copies of all title
exception documents referenced therein, with such endorsements
as the Developer shall deem appropriate. The Developer shall
deliver a copy of the Commitment, and of any subsequent update
thereto, promptly to the City when received. The Developer shall
order similar titte Commitments for subsequent Phases in sufficient
time prior to any anticipated Closing that will allow the City to
address any title objections that do not constitute Permitted
Encumbrances for a Development Parcel(s) in such subsequent
Phase.

(i) The Developer shall have sixty (60) days from the date of
execution of this Agreement in which to provide a copy of the
Commitment to the City together with written notice of any matters
shown by the Commitment, or by any survey of the Development
Parcel(s), that are not satisfactory to the Developer according to the
terms of this Agreement, which notice must specify the reason such
matter(s) are not satisfactory and the Title Company’s
determination of the curative steps necessary to remove the basis
for the Developer's disapproval (the "Title Objection Notice"). The
City shall then have fifteen (15) days after receipt of such Title
Objection Notice to begin to take such steps in good faith and with
diligence as shall be acceptable to the Title Company to satisfy or
remove the cause of the Developer's objection(s), and shall
complete such cure within sixty (60) additional days unless the time
to cure such objection shall require a longer time to cure or remove
so long as the City pursues such cure or removal in good faith and
with due diligence and reports its progress to the Developer (the
"Title Cure Period").

(iv)  Ifthe City is either unable or unwilling to remove or correct
such objection(s) to the Title Company's satisfaction within the Title
Cure Period, the Developer shall have the right to terminate this
Agreement, and upon such termination the Parties shall have no
further obligations to each other except for such provisions that are
specifically stated to survive the termination of this Agreement or a
portion thereof as to a specific Development Parcel. In the event
that the Developer fails to timely give a Title Objection Notice, the
Developer shall be deemed to have accepted as Permitted
Encumbrances all matters reflected in the Commitment and the
survey, if any, as to such Development Parcel.
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(d)

(v) Within five (5) working days after the issuance of any
continuation, supplement or update of the Commitment or survey
(but no later than the Closing Contingency Date) (the "Title
Update”), the Developer shall deliver to the City a Title Objection
Notice setting forth any matters constituting objections to title
disclosed by such Title Update that were not disclosed by the initial
Commitment or survey, or by any previous Title Update. If the City
is either unable or unwilling to remove or correct such objection(s)
disclosed by the Title Update to the Title Company's satisfaction
prior to the scheduled Closing Date (or any adjourned date agreed
to by the Developer), the Developer shall have the right to
terminate this Agreement, and upon such termination the parties
shall have no further obligations to each other except for such
provisions that are specifically stated to survive the termination of
this Agreement or partial termination of this Agreement as to a
particular Development Parcel. In the event that the Developer fails
to timely give a Title Update to the City or fails to raise objections to
items in the Title Update, the Developer shall be deemed to have
accepted as Permitted Encumbrances all matters reflected in such
Title Update as to a particular Development Parcel.

(vi)  From and after the execution date of this Agreement, the
City shall not voluntarily lien or encumber title to a Development
Parcel, or alienate title to all or any portion of the Project, without
the Developer's prior written consent, which consent may be
withheld in the Developer's sole discretion.

(vii) Notwithstanding anything to the contrary contained in this
subparagraph (c), at or prior to the Closing and without the
requirement for objection by the Developer, the City must

(A) satisfy any mortgage or deed of trust encumbering a
Development Parcel, and (B) cause the removal of all other
monetary liens encumbering a Development Parcel not arising from
actions of the Developer before Closing.

Land Use Approvals Contingency. The Developer's obligation to

purchase a Development Parcel is conditioned upon final issuance,
beyond the possibility of appeal, of all Land Use Approvals required for the
Development Parcel or the Phase, as applicable. The Developer may not
waive such "Land Use Approvals Contingency”. If the Developer fails to
obtain all Land Use Approvals according to the timetable set forth in
Exhibit 6, as the same may be extended by mutual agreement, or if the
Developer fails to fulfill the Land Use Approvals Contingency in its entirety
according to the timetable set forth in Exhibit 8, then in either case either
Party may, within thirty (30) days after expiration of the time limit
contained in Exhibit 6, give written notice to the other of the notifying
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Party's election to terminate this Agreement or the portion of this
Agreement related to Developer’s failure to obtain all Land Use Approvals
for a Development Parcel. If such notice is given, this Agreement shall
thereupon be terminated as to such Development Parcel. and neither
Party hereto shall have any rights, obligations or liabilities to the other,
except for those items that are specifically stated herein to survive
termination of this Agreement.

(e) Remediation Financing Contingency. The Developer's obligation
to purchase a Development Parcel may be conditioned upon execution of
an agreement or a commitment for a Financing Transaction to address
Existing Environmental Conditions ("Remediation Financing Loan
Agreement").

(H Financing Contingency. The Developer's obligation to purchase
one or more Development Parcels may be conditioned upon obtaining the
funds required to make the Developer's Investment and to complete a
Phase or to complete the Project as a whole, and its demonstration, to the
reasonable satisfaction of the City (as part of the Developer's Plan
described in Exhibit 5), that viable funds are available from Financing
Transactions and equity commitments. The Developer cannot waive such
"Financing Contingency". Commitments required to fulfill the Financing
Contingency, for purposes of the timetable set forth in Exhibit 6, may be
conditioned upon subsequent issuance of demolition and/or building
permits.

SECTION 2.3 Enforcement Mortgage. Each Development Parcel
shall be conveyed subject to an Enforcement Mortgage, a form of which is
attached hereto as Exhibit 8, which shall be prepared in final form for Closing on
a Development Parcel or Phase, as applicable, shall be reasonably acceptable to
the Parties but in any event shall be consistent with this Agreement. The
Enforcement Mortgage shall secure the Developer's obligations as to one or
more of the following items:

(@  Tocomplete the Investment Obligation as to each Development
Parcel or Phase, as applicable.

(b)  To complete the Project in accordance with this Agreement.

(c) To repay any Remediation Financing if the same is not separately
secured.

The City agrees to subordinate an Enforcement Mortgage to all other

Financing Transactions, leases and other conveyances or encumbrances that
secure Financing Transactions.
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SECTION 2.4 Condition of the Development Parcels: Pre-
Closing Work.

(@)  Except as otherwise expressly provided in this Agreement, the City
has not made and does not make any representations or warranties as to the
physical condition, expenses, operations, legality of occupancy, governmental
compliance or any other matter or thing affecting or relating to any Development
Parcel, the ability to construct the Improvements on any Development Parcel, or
Developer's proposed use of a Development Parcel. Developer hereby expressly
acknowledges that no such representations or warranties have been made to it,
and, subject to the satisfaction of the Closing Conditions, agrees to purchase a
Development Parcel "AS IS, WHERE IS, WITH ALL FAULTS" at the time of
execution of this Agreement, normal wear and tear and deterioration by the
elements prior to the Closing excepted. The City shall not be liable or bound in any
way for any verbal statements, representations, or information pertaining to a
Development Parcel furnished by any person or by any real estate broker or agent
of either party, or any other person that are not set forth herein. The Parties
understand and agree that all prior and contemporaneous representations,
statements, understandings and agreements, oral and written, between and among
themselves (excluding those that are specifically described in this Agreement as
having been made contemporaneously with this Agreement) are merged into this
Agreement, which alone fully and completely expresses the agreement of the
Parties.

(b) In addition to fulfilling the other requirements for Closing set forth
herein, the Developer agrees to use Best Efforts to perform or have performed the
following Pre-Closing Work on each Development Parcel, as applicable, at the
Developer’s sole cost and expense (except as funded by any Remediation
Financing) and without creating any mechanic’s or materialmen’s liens on a
Development Parcel, not later than the Closing Contingency Date for a
Development Parcel or a Phase, as applicable:

(i) Prepare and/or maintain each existing building on a
Development Parcel so that it is vacant, clean, dry and
protected from the elements;

(i) Shore each existing building on a Development Parcel that
requires physical support to prevent collapse or further
structural deterioration;

(i) ~ Make temporary repairs to roofs, walls, windows and doors as
in any existing building as reasonably required to make and/or
maintain each building leak-free and protected from water-
intrusion and resulting damage;;

(iv)  Remove trash and debris from buildings and grounds;
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(v) Correct any blighted conditions; and

(vi)  Secure each existing building from burglary, vandalism and
squatting, and manage and inspect each on a regular basis.

If the Developer should terminate this Agreement prior to the Closing, it shall
be obligated to restore each Development Parcel to the condition in which it
existed at the time of the execution of this Agreement within thirty (30) days
after the effective date of termination, provided, however, that the Developer
shall not be allowed or required to remove or reverse any of the
Improvements made prior to such termination that were performed
consistent with this Agreement. This paragraph shall survive termination of
this Agreement.

SECTION 2.5 Closings; Purchase Price; Downpayment. A
Closing shall be scheduled for each Development Parcel or Development
Parcels, as the case may be, in a Phase and each such Closing shall require the
Parties to meet their respective obligations with respect to each Closing, as
follows:

(@) Closing Date; Developer Notice. The Closing Date for each
respective Development Parcel or Development Parcels, as the case may be, in
a Phase shall take place within thirty (30) days after the Closing Conditions
established for such Development Parcel have been satisfied. The Developer
shall schedule a Closing by providing written notice to the City that it has
achieved the Closing Conditions established for such Development Parcel or
Development Parcels and the City shall not unreasonably withhold or delay the
Closing in the exercise of its commercial business judgment reasonably
exercised.

(b)  City Closing Documents. At the Closing, the City shall deliver to
the Developer the following documents, duly-executed and, where appropriate,
acknowledged by the City, and the following items (the documents and other
items described below being collectively referred to herein as "City Closing
Documents"):

(i) The Deed;
(ii) State and Municipal Conveyance Tax Statements (Note: the
transfer of title to a Development Parcel is exempt from Connecticut

State and local conveyance taxes);

(i) Documents and instruments establishing the City's authority
to sell each Development Parcel to the Developer, in form
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(c)

reasonably acceptable to the Developer, its lenders, and the Title
Company;

(iv)  An owner's title affidavit in the form customarily required by
title insurance companies in the State of Connecticut, sufficient to
induce the Title Company to insure the Developer's title to each
Development Parcel free of any matters unless they are Permitted
Encumbrances, the exception for rights of tenants or parties in
possession, and free of mechanic's liens (other than those created
by the Developer related to work, materials or services performed
or provided by or at the request of the Developer). If any such
work, materials or services have been provided within the ninety
(90) days preceding Closing, other than by or at the request of the
Developer, the City must remove any lien created or provide such
indemnification as will allow the Title Company to insure the
Developer's title without exception for mechanic's liens arising from
the same;

(v) Any additional instruments, agreements and other
documents that are typical and customary for transactions of the
type contemplated by this Agreement and that may be necessary or
appropriate to consummate this transaction;

(vi)  All keys and access cards in the City's possession to all
entrance doors, gates, equipment and utility rooms located at or
used in connection with any Development Parcel, if any; and

(vi()  Such other documents or actions as the parties may
mutually agree to in writing.

Developer Closing Documents. At or before the Closing for a

particular Development Parcel or Development Parcels, as the case may be, the
Developer shall deliver to the City the following documents and other items (such
documents and other items described below being collectively referred to herein

as the "Developer Closing Documents"):

(i) The Environmental Release;

(i) Materials to comply with the "Transfer Act”, if applicable;

(i) ~ Payment in good, immediately available funds or, if payment
of the Purchase Price is to be deferred, a Promissory Note in

the amount of the Purchase Price;

(iv)  An Enforcement Mortgage;
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(v) Evidence of the Developer’s legal power and authority to
enter into this Agreement and to acquire title to a
Development Parcel in form and manner reasonably
acceptable to the City; and

(vi)  Such other documents or actions as the parties may
mutually agree to in writing.

(d) Purchase Price Determination. The Purchase Price of a
Development Parcel shall be determined in the following manner:

(i) At such time as the Developer believes that the Closing
Conditions for the transfer of a Development Parcel will be
satisfied, the Developer shall notify the City and each Party
shall promptly commission an appraisal of the Development
Parcel from an MAI appraiser licensed to offer appraisal
services in the State of Connecticut and provide copies
thereof to the other Party.

(i) The Purchase Price shall be the higher of the fair market
value found in the two (2) appraisals, provided, however,
that if the fair market values found in such appraisals shall
differ by more than ten (10) percent from one another, the
appraisers shall submit the matter of valuation with copies of
the initial appraisals to an independent MAI appraiser
selected by the Parties’ respective appraisers (the “Neutral
Appraiser”) within fifteen (15) days after the initial appraisals
are exchanged.

(i)~ The Neutral Appraiser shall consider the two appraisals and
shall determine in writing the Purchase Price based upon the
fair market value of the Development Parcel within thirty (30)
days after the matter has been submitted to him/her, and
such Purchase Price shall be final and binding on the
Parties.

() Downpayment. Upon the execution of this Agreement, the
Developer agrees to make a non-refundable downpayment to the City in good
funds of five (5.0%) percent of the current appraised value -of the Development
Parcels, that is, the sum of ($ )
Dollars, which sum shall be applied toward the Purchase Price of the Phase 1
Development Parcel.

SECTION 2.6 Phases; Concurrent Development of Phases. The
Project shall be developed in Phases beginning with Phase 1, which shall include
the redevelopment of the Theatres and the Hotel as set forth and described in
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Exhibit 5. Following or upon the achievement of a Closing for Phase 1A and 1B
the Developer may proceed with a Closing for the subsequent Phase(s) in
accordance with the terms of this Agreement, as per the City’s direction, upon
meeting the Closing Conditions for that subsequent Phase, as applicable, it being
understood however that the City requires that Phase 1A be the principal and
signature Phase to be undertaken and that, notwithstanding anything to the
contrary set forth in this Agreement, the Developer shall have no right to elect to
proceed or to proceed with any subsequent Phases (2A, 2B, 3) until 25%
completion of construction of Phase 1A has occurred.

SECTION 2.7 Environmental Provisions.

(@) No Representations. Except as otherwise set forth in this
Agreement, the City makes no representations of any kind with respect to any
Environmental Conditions that may exist at a Development Parcel except for
those Existing Environmental Conditions set forth in the environmental reports
attached hereto and made a part hereof as Exhibit 9.

(b) Environmental Release. At each Closing, the Developer shall
deliver an Environmental Release to the City in form reasonably acceptable to
the Parties but in any event consistent with this Agreement. By providing such
Environmental Release, the Developer shall thereby release the City from any
and all present and future claims, liabilities, costs and expenses, foreseeable or
unforeseeable, arising from Existing Environmental Conditions, whether known
or unknown. This paragraph shall survive each Closing.

(¢) Connecticut Transfer Act. The City is not aware if any
Development Parcel is or is not an "establishment", as that term is defined in the
Connecticut Property Transfer Act (Connecticut General Statutes §§ 22a-134, et
seq.) (the "Transfer Act"). The Developer assumes the risk that the Transfer
Act may apply, and it is the Developer's responsibility to determine whether a
filing under the Connecticut Transfer Act must be made in connection with the
transfer of any Development Parcel. If the Developer should determine that the
Transfer Act is applicable to the sale of any Development Parcel, then (j) the
Developer shall be obligated to comply with the Transfer Act at its sole cost and
expense as the "certifying party” and (ii) the Developer shall be entitled to such
extensions of the timetable set forth in Exhibit 6 as are reasonably required to
accommodate the additional work or other delay arising from compliance with the
Transfer Act. The City agrees to cooperate with the Developer in connection with
the Developer's preparation of and compliance with any necessary Transfer Act
filing at no cost to the City.

(d) Hazardous Materials. The Developer is responsible for assessing
whether there are any building or construction-related environmental hazards at
or on a Development Parcel such as lead-based paint, asbestos-containing
materials, fluorescent light ballasts, spilled petroleum products and similar
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materials commonly encountered during building demolition that require special
handling and disposal under applicable Law ("Hazardous Materials"). Except
as otherwise provided in this Agreement, the City makes no representations of
any kind with respect to Hazardous Materials that may exist on a Development
Parcel except as may be set in an Environmental Report identified in Exhibit 9.

(e) Indemnification. The Developer, for itself, its contractors in any
tier, consultants, employees, agents, successors and assigns, agrees to defend,
indemnify and hold harmless the City, its appointed and elected officials, officers,
department heads, employees and agents, from and against any and all claims,
liabilities, obligations, causes of action of whatsoever kind and nature for
damages, including costs and expenses, including reasonable attorneys' and
consultants’ fees arising from Existing Environmental Conditions, Future
Environmental Conditions, or the Developer's activities on a Development Parcel
prior to a Closing, provided, however, that the Developer shall not be responsible
or obligated for claims that arise when the City's action or omission is the sole
proximate cause of an Environmental Condition after the execution of this
Agreement.

() Remediation Funding. The Developer shall have the right to seek
and obtain remediation funding (‘Remediation Funding”) to address and resolve
all Environmental Conditions that may exist on each Development Parcel.

(9) Insurance Requirements. The Developer must submit evidence
of the following insurance coverages in the form and manner required for the
benefit of the City prior to any entry onto a Development Parcel. The Developer
shall procure, present to the City, and maintain in effect without interruption
through the date of Closing for a Development Parcel the insurance coverages
identified below with insurers licensed to conduct business in the State of
Connecticut and having a rating reasonably acceptable to the City.

Commercial General Liability (occurrence form) insuring against claims
or suits brought by members of the public alleging bodily injury or personal
injury or property damage and claimed to have arisen solely out of
operations conducted by the Developer on a Development Parcel prior to
Closing. Coverage shall be broad enough to include contingent liability,
contractual liability, with limitations of $5,000,000 for each occurrence/
$10,000,000 aggregate for bodily injury and personal injury, which
requirements can be met through a combination of primary and excess
coverages.

Workers' Compensation insuring in accordance with Connecticut
statutory requirements in order to meet obligations towards employees in
the event of injury or death sustained in the course of employment.
Liability for employee suits shall not be less than $500,000 per claim.
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Business Automobile Insurance insuring against claims or suits brought
by members of the public alleging bodily injury or personal injury or
property damage and claimed to have arisen out of the use of owned,
hired or non-owned vehicles in connection with business. Coverage will
be broad enough to include contractual liability, with limitations of
$1,000,000 / $2,000,000 aggregate with a combined single limit for bodily
injury, personal injury and property damage.

Builder's Risk/Installation Floater covering contractor's labor, materials
and equipment to be used for completion of the work performed at the
Property described in this Agreement against all risks of direct physical loss,
excluding earthquake and flood, for an amount not less than $5,000,000 to
cover the Improvements (or for such lower amount as may be appropriate
before Closing, during initial stages of Construction and after completion of
some Project Components).

General requirements. All policies shall include the following provisions:

Cancellation notice—the City shall be entitled to receive from
Developer or Developer's insurance carriers not less than thirty (30)
days' written notice of cancellation or non-renewal by policy
endorsement to be given to City at the addresses for notice set
forth in this Agreement.

Certificates of Insurance—all policies will be evidenced by an
original certificate of insurance on an ACORD 258 or other
appropriate form authorized and executed with the original
signature or official stamp of the insurer or a properly-authorized
agent or representative thereof reflecting all coverages required
and delivered to the City prior to any entry onto a Development
Parcel under this Agreement.

Additional insured—in instances where the City has an insurable
interest in a Development Parcel and to the extent coverage is
obtainable, the Developer will arrange with its insurance agents or
brokers to name the City as additional insured party on all policies
of primary and excess insurance coverages by policy
endorsement. The Developer shall submit to the City upon
execution of this Agreement and periodically thereafter prior to a
Closing, by no less than once per 12-month period following
execution of this Agreement, evidence of the existence of the
required insurance coverages in the form required hereby. Such
certificates shall specifically designate the City in the following form
and manner:
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City of Bridgeport, its elected and appointed officials,
officers, department heads, employees, agents, servants,
successors and assigns, ATIMA

In care of the City of Bridgeport

Office of Planning and Economic Development

Margaret E. Morton Government Center

999 Broad Street, 2™ Floor

Bridgeport, Connecticut 06604

Re: Poli-Majestic Theatre Development Project.

SECTION 2.8 Risk of Loss. Prior to Closing, except for the
Developer's obligations hereunder, the City shall bear all other risk of loss from
damage with respect to the Existing Improvements; provided, however, that
(a) the Developer shall have no right to terminate this Agreement by reason of
any damage to the Existing Improvements by fire or other casualty; (b) the City
shall have no obligation to repair or restore the Existing Improvements by reason
of any damage to the Existing Improvements by fire or other casualty prior to
Closing; and (c) if Closing occurs, proceeds of insurance payable to either party
by reason of such damage, and not applied to restoration or protective
measures, shall belong to the Developer.

SECTION 2.9 Condemnation.  In the event that, between the
date of this Agreement and the Closing Date for a Development Parcel, any
condemnation or eminent domain proceedings are initiated that might result in
the taking of all or any part of a Development Parcel or making such
Development Parcel unsuitable for development of the Improvements, as
determined by the Developer in its commercial business judgment, then the
Developer may (a) terminate this Agreement by written notice to City within thirty
(30) days after learning of such condemnation proceedings; or (b) proceed to the
Closing on such Development Parcel, in which event the City shall assign to the
Developer all of the City's right, title and interest in and to any award made in
connection with such condemnation or eminent domain proceedings. The City
shall promptly notify the Developer in writing of the commencement of any
condemnation or eminent domain proceedings. Any taking initiated by the City
shall constitute a City default under this Agreement.
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ARTICLE ili

RESTRICTIONS AND EASEMENTS; COMPLETION; TRANSFERS

SECTION 3.1 Use of the Property.

(a)  Except as the City may approve in its sole discretion in connection
with its approval of the Developer's Plan, the Development Parcels shall be
redeveloped only in a manner consistent with the Project as defined herein and
the Permitted Uses (described below) contained in the description of the Phases
set forth on Exhibit 8, which uses must be Approved by the City.

(b) Except as the City may approve in its sole discretion after the
execution of this Agreement, each Development Parcel may be used only for
uses set forth and described in Exhibit 5 (individually and collectively, the
"Permitted Uses").

(c)  Without limiting the foregoing, each Development Parcel may not
be used for any use that would require an amendment of the Zoning Regulations
or would require a Zoning Board of Appeals waiver or variance.

SECTION 3.2 Prohibited Uses of a Development Parcel.
Notwithstanding anything to the contrary set forth in this Agreement, no
Development Parcel may be used for any of the foliowing uses (each 1a
"Prohibited Use" and collectively “Prohibited Uses”):

¢ Smoke shop or head shop or similar store selling drug
paraphernalia

o Store selling paraphernalia or material of a sexual nature, adult
bookstore, peep show or offering sex-related activities

Halfway house

Pawn shop

Adult massage parlor

Any "discount,” "99 cents" store or "dollar" store-type establishment
that sells general merchandise

o Stores selling firearms and ammunition

SECTION 3.3 Certificate of Completion Required.

(a) The Developer shall be entitled to receive a Certificate of
Completion in recordable form, covering an entire Development Parcel or
covering an individual Project Component, upon compliance with the
requirements of this Section. For purposes of issuance of Certificates of
Completion, a Project Component shall consist of a specified portion of the
Development Parcel and specified Improvements; if the Improvements required

31



to make the Project Component functional as described in the preceding
sentence are not located entirely within such Development Parcel or if
Improvements located within such Development Parcel are required to make
Improvements located on other portions of another Development Parcel
functional, appropriate cross-easements shall be established.

(b)  The Developer shall submit a request for each Certificate of
Completion to the City, together with an Architect's Certificate prepared by the
project architect or another qualified architect of the Developer’s choosing in the
form reasonably acceptable to the parties but in any event consistent with this
Agreement. The Architect's Certificate shall:

(i) Certify that the architect is familiar with the particular Phase
of the Project.

(i) Certify that the affected Improvements have been
Substantially Completed (or, if applicable, finally completed as
evidenced by a permanent certificate of occupancy) in a manner
consistent with this Agreement.

(i)  Certify the costs of achieving such completion, to enable the
City to confirm the amount of the Developer's Investment
represented by such Improvements, for which purpose the architect
may rely, in regard to soft costs associated with such completion,
on true and complete compilations provided by the Developer.
Such information shall be supplied to the City for information only,
in such reasonable form as the City may require, provided that, if
such information must be supplied to any provider of Project
financing (for example, a purchaser of historic tax credits or in
connection with a CHAMP or other grant), and the like, the
provider's required form shall be acceptable to the City.

(iv)  Describe, if the affected Improvements are Substantially
Complete but not absolutely complete such as evidenced by a
permanent certificate of occupancy, the tasks or items required for
absolute completion ("Incomplete Items"), and state the
reasonably estimated cost of completing the Incomplete Items.

(v) State that the Incomplete Items do not adversely affect or
deprive the Improvement of being considered "Substantially
Complete", meaning that the Incomplete ltems:

(A)  are normal and customary punch-list items for

projects similar to the affected Improvements in size, type
and use;

32



()

(B)  are capable of being satisfied or completed by the
Developer within a reasonable period of time; and

(C) the lack of absolute completion will not cause any
material interference with the intended use and operation of
the affected Improvements.

Notwithstanding the foregoing, the Developer may request a

Certificate of Completion with respect to Improvements that are not Substantially
Complete, provided that:

(d)

(i) such Improvements consist of portions of structures (for
example, condominium units) that are intended to be conveyed to
occupants or other end users that will assume responsibility for
Incomplete ltems; and

(ii) the Architect's Certificate, in describing the Incomplete
Items, shall state that such Incomplete ltems consist only of the
installation of fixtures, interior partitions, finishing and customized
details, or any other similar items not typically completed prior to
delivery of ownership or occupancy to an end-user in accordance
with applicable industry standards.

Upon receipt of the Developer's request for a Certificate of

Completion, the City shall proceed with reasonable promptness to determine, in
the exercise of its commercial business judgment reasonably exercised, whether
the Developer's request complies with this Agreement. For such purpose, the
City may request inspections of the Development Parcel and such supporting
documentation from the Developer as the City deems reasonable.

(e)

Issuance of a Certificate of Occupancy for any Improvements is

neither necessary nor sufficient for the issuance of a Certificate of Completion for
such Improvements. Conversely, issuance of a Certificate of Completion is
neither necessary nor sufficient for issuance of a Certificate of Occupancy.

(®

A Certificate of Completion covering a Development Parcel or

covering a particular Project Component, as the case may be, shall represent
conclusive evidence that:

(i) the affected Improvements have been completed in
accordance with this Agreement; ;

(ii) all requirements of this Agreement regardihg the times for

commencement and completion of such Improvements have been
satisfied; =
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(i) all requirements of this Agreement regarding the amount of
the required Developer's Investment (or, in the case of a Project
Component, the Developer's Investment allocable to such Project
Component) have been satisfied;

(iv)  henceforth, the City's rights to access to such Development
Parcel may not be exercised as to the Development Parcel, or
within the affected Project Component, as the case may be;

(v) henceforth, the affected Project Component shall not be
liable for, nor affected by, any obligation of indemnity by the
Developer pursuant to this Agreement; and

(vi)  henceforth, no "Developer Event of Default” or "Developer
Default”, as described herein, may be declared with respect to the
Development Parcel, or with respect to the affected Project
Component, as the case may be.

(@)  The Developer's obligation to pay the Purchase Price, and if
applicable to repay any Remediation Financing, shall survive issuance of a
Certificate of Completion. If a Certificate of Completion is issued with respect to
a Project Component, the Certificate of Completion shall specify the portion of
the unpaid Purchase Price or indebtedness, as the case may be, allocable to the
Project Component; henceforth, such Project Component shall be considered
encumbered by the Enforcement Mortgage only to the extent of the amounts thus
allocable to such Project Component, and (subject to any allocation made in
connection with Certificates of Completion previously issued) the remainder of
the Development Parcel shall be encumbered by the Enforcement Mortgage only
to the extent of the amounts not so allocated to such Project Component.

(h)  The restrictions and prohibitions on use of any Development Parcel
under the Law or pursuant to this Agreement shall survive issuance of a
Certificate of Completion.

SECTION 3.4 Transfers of Iinterests in a Development Parcei;
Transfers or Interests in the Developer.

(a) Definitions.

(1) "Real Property Transfer" means a transfer of an interest in
any Development Parcel or any part thereof.

(i) "Controlling Interest Transfer" or “Control” means the
transfer of control of the entity constituting the Developer as to each
Development Parcel. A transfer of control shall mean the transfer
of a majority equity interest and/or controlling interest in the
business entity and/or the possession of power to direct or cause
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the direction of the management and policy of such entity, whether
through the ownership of a controlling interest, by statute, or
according to the provisions of a contract.

(b)  The Developer shall make no Real Property Transfer or Controlling
Interest Transfer unless permitted in accordance with this Section.

(c) This Agreement imposes no restriction on any Real Property
Transfer that affects only portions of a Development Parcel with respect to which
Certificates of Completion have been issued, nor does this Agreement impose
any restriction on any Controlling Interest Transfer affecting an entity that owns
only portions of a Development Parcel with respect to which a Certificate of
Completion has been issued.

(d) If the foregoing subparagraph does not apply, the Developer may
nonetheless make a Real Property Transfer, provided that it gives prior written
notice thereof to the City, and identifies that one or more of the following
exceptions applies and provides appropriate supporting documentation that the
City reasonably requests:

(i) If the transfer is to an Affiliate and there is no change in
Control.

(i) If the transfer is made to an institutional lender pursuant to a
Financing Transaction approved by the City, or such lender's
designee, and the transfer covers substantially all of Developer's
interest in this Agreement or in the Development Parcel, as the
case may be.

(i)  If the City is satisfied, in its commercially reasonable
business judgment, that all of the following are true:

(A)  All Land Use Approvals required to construct the
Improvements have been issued;

(B) The proposed transferee has proven, related project
experience, and evidence (comparable to the evidence
required in connection with satisfaction of the Financing
Contingency) reasonably satisfactory to the City that it has
funds available from Financing Transactions and equity
commitments to complete the Improvements on a
Development Parcel or a Project Component.

(C)  Neither the proposed transferee, nor any of its
officers, directors and owners of more than five percent
(5%) interest have been charged or convicted within the 5-
year period prior to the execution of this Agreement with a
crime punishable by a prison term of one year or more or
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punishable by a fine of $10,000 or more, or have been
adjudicated by a court or governmental agency of having
engaged in dishonest, unethical or other disreputable
activities in the conduct of their business, or been debarred
from doing business in any jurisdiction, been implicated as a
participant in governmental corruption, committed serious
unethical conduct or other conduct evidencing business or
government corruption or fraud and the like.

(D)  The proposed transferee and the Persons comprising
it are not in default in payments to the City.

(e)  The following shall not be considered Real Property Transfers, and
shall not be restricted by this Agreement:

(i) Creation of a common interest community;

(i) Bona fide leases for occupancy by residents or other end-
users;

(i)  Granting of mortgages, leaseholds or other interests as
security for a Financing Transaction;

(iv)  Imposition of restrictive covenants governing the use of a
Development Parcel; or

(v)  Granting of utility, driveway, parking or other easements
reasonably required for development or use of a Development
Parcel as contemplated by this Agreement.

SECTION 3.5 Covenants Binding Upon Successors in Interest.
The Developer acknowledges that the terms of the City's rights set forth in the
Deed, the Enforcement Mortgage and this Agreement shall, from and after a
Closing for a particular Development Parcel hereunder and until the issuance of
a Certificate of Completion for the Improvements on such Development Parcel,
comprise covenants running with the land, and that such covenants shall, in any
event, and without regard to technical classification or designation, legal or
otherwise, be binding upon Developer, its successors and assigns, to the fullest
extent provided at law and in equity for the benefit of and enforceable by City,
and the respective successors and assigns of each party.

ARTICLE IV

ACCESS TO PROPERTY

SECTION 4.1 Sign. The City reserves the right to require the
Developer to install and maintain, at the Developer's sole cost and expense, an
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appropriate, temporary sign or signs on one or more Development Parcels
showing the proposed Improvements on each Development Parcel and for the
Project as a whole promptly after the execution of this Agreement, indicating the
City's support of and involvement in the Project and, if applicable, the State of
Connecticut’s and/or the federal government’s proposed or anticipated support of
the Project, which signage must be Approved in advance by OPED. The
Developer shall be responsible for procuring, at its cost, any approvals required
for any such signs, and shall remove the same from any Project Component with
respect to which a Certificate of Completion has been issued.

SECTION 4.2 Developer Access; City Access.

(@) Developer Access. After the execution of this Agreement, the City
shall enter into an access agreement with the Developer (‘Access Agreement”)
that will permit the Developer, its employees, consultants, contractors, agents
and servants to enter upon a Development Parcel to conduct its Pre-Closing
Activities and due diligence.

(b) City Access. From and after the Closing Date and until the
issuance of a Certificate of Completion for all Improvements in each Phase, and
upon reasonable written prior notice from the City, the Developer shall permit
representatives of the City, its consultants, employees, contractors, agents and
servants access to the Property, at the City's sole risk and responsibility, at all
reasonable times during normal business hours to determine and verify the
Developer's compliance with this Agreement. -

ARTICLE YV

ACQUISITION OF DEVELOPMENT PARCELS;
CONSTRUCTION OF THE IMPROVEMENTS

SECTION 5.1 Acquisition of Development Parcels and Construction
of Improvements. In consideration of the City’s approval of this Agreement, the
Developer shall have the duty to use its Best Efforts to close title on or each of
the Development Parcels within the dates set forth in the Schedule, as the same
may be amended pursuant to this Agreement. Furthermore, the Developer
undertakes and agrees to use Best Efforts to undertake the construction of the
Improvements on each Development Parcel in accordance with this Agreement,
which shall include without being limited to the completion of the Improvements
in accordance with the Schedule attached as Exhibit 6.

SECTION 5.2 Time for Commencement and Completion.

(a) Commencement of Improvements. The Developer shall use
commercially reasonable efforts to commence the Pre-Closing Work according to
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the timetable set forth in Exhibit 6, and to complete such Pre-Closing Work and
commence and complete the remaining Improvements on a Development Parcel
according to such timetable, provided, however, that, if, pursuant to
Governmental Authority, any Existing Environmental Condition must be
investigated, abated or remediated prior to the commencement of construction,
then the Developer shall use commercially reasonable efforts to commence the
abatement or remediation of the Existing Environmental Condition and to
complete the same prior to starting construction activities on a Project
Component, and the schedule for the completion of such Project Component
shall be extended for the length of such abatement or remediation work.

(b)  Completion of Improvements. The Developer shall diligently
pursue construction of the Improvements on a Development Parcel or
Development Parcels using Best Efforts as required by the terms of this
Agreement until Substantial Completion is achieved.

SECTION 5.3 Schedule; Construction Schedule, Progress Reports,
Meeting Minutes, Etc.

(@)  If, by reason of delays authorized or recognized by this Agreement
or otherwise the timetable set forth in Exhibit 6, ceases to be accurate or
achievable, the Developer shall voluntarily submit appropriate updates from time
to time and in any event within ten (10) days after a City request for such an
update. The Developer may adjust the dates in the Schedule during the
construction of the Improvements without changing the Project Completion Date
except as may be agreed by the City in writing.

(b)  The Developer shall make available to the City for inspection and
copying in the City of Bridgeport upon reasonable prior request during the
Developer's normal business hours, all Project documents, schedules, weekly
and monthly construction meeting minutes, progress reports, contract
compliance reports, certified payrolls, tests, inspection reports and other items
reasonably requested by the City, provided that the Developer shall not be
required to reveal privileged or confidential information protected from disclosure
under the Connecticut Freedom of Information Act.

ARTICLE VI

REPRESENTATIONS, WARRANTIES AND COVENANTS

SECTION 6.1 Representations, Warranties and Covenants of
Developer. The Developer represents and warrants to the City that:
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(@) Developer's purchase of each Development Parcel is solely for the
purpose of the development of the Project and the construction of the
Improvements thereon in accordance with the terms of this Agreement.

(b)  Developer has full right, power, authority and legal capacity to enter
into this Agreement, the execution and delivery of this Agreement has been duly-
authorized by Developer's governing body, and no further consents or approvals
of any person or entity are necessary in connection with the Developer's
execution of this Agreement.

(¢)  The Developer's entry into and performance of this Agreement will
not result in or constitute a breach or violation of the Developer's organizational
documents or constitute a breach or violation of any Financing Transaction,
mortgage, indenture, contract or other agreement or instrument to which the
Developer is a party.

(d)  No agreement or provision of Applicable Law requires the vote of
any other persons to authorize or approve the performance by the Developer
contemplated by this Agreement.

(e) No lawsuit or arbitration proceeding is pending or, to the
Developer's knowledge, threatened, against the Developer, and there are no
outstanding judgments or awards against the Developer that would prevent or be
likely to hinder the Developer's performance of this Agreement or have a material
adverse effect upon the Project or the financial condition or business of the
Developer.

1) The Developer acknowledges and agrees that its qualifications,
training and development experience and the qualifications, training and
development experience of any permitted successor are of particular concern to
the Bridgeport community and the City. The Developer shall promptly notify the
City, in writing, of its desire to make a Controlling Interest Transfer and shall
provide all documentation that the City reasonably requires in advance of any
transfer or commitment to transfer taking place. Upon any change in the Control
of Developer that is not permitted hereunder or Approved by the City, the City
shall have the option of terminating this Agreement effective fifteen (15) days
after the City's delivery of notice to Developer advising of City's intention to
terminate this Agreement under this Section unless, within such 15-day period
the Developer complies with the requirements of this Agreement for the transfer
of Control and the City, in the exercise of commercially reasonable business
judgment, approves the Change in Control.

(g) The Developer agrees not to discriminate, nor permit discrimination,
against any person in its employment practices, in any of its contractual
arrangements, in all services and accommodations it offers to the public, and in
any of its other business operations on the grounds of race, color, national origin,
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religion, sex, sexual orientation, gender identification, disability, veteran status,
marital status, mental retardation or physical disability.

SECTION 6.2 Representétions and Warranties of the City.

(@)  As of the Execution Date. The City represents and warrants to
the Developer, to the best of its knowledge and belief, as of the date of this
Agreement, that:

(i) The person executing this Agreement on behalf of the City.
has been duly-authorized to do so and has full right, power,
authority and legal capacity to enter into and obligate the City to
this Agreement, to sell the Development Parcels to the Developer
pursuant to the terms of this Agreement, and to perform the City's
obligations under this Agreement, the execution and delivery of this
Agreement has been duly-authorized by action of the City's
legislative body, and that no further consents or approvals of any
person or entity are necessary in connection with its execution of
this Agreement, the sale of the Development Parcels to the
Developer or the performance of the City's obligations under this
Agreement;

(i) There is no actual or threatened judicial, administrative or
other adversarial action or proceeding against the City relating to
any Development Parcel (arising from the asserted existence of
Environmental Conditions), or relating to the City's authority to sell
a Development Parcel to the Developer and/or to perform its
obligations hereunder;

(i)  There are no pending, contemplated or threatened
condemnation or eminent domain proceedings (or other takings or
purchases in lieu thereof) affecting all or any portion of a
Development Parcel;

(iv)  There are no written leases, licenses or similar agreements
affecting a Development Parcel, and there are no written options or
rights to lease or purchase a Development Parcel, or any portion
thereof, or interest therein (other than pursuant to this Agreement),
and no party has the right to occupy a Development Parcel
pursuant to any lease, license or similar agreement; and

(v) The City has no Environmental Reports concerning the
Property except for those if any listed in Exhibit 9, true and
complete copies of which have been delivered to the Developer.
This representation is a material inducement to the Developer to
assume the obligations of indemnity set forth herein. The City
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makes no representations, warranties or assurances concerning
the validity, accuracy or completeness of any such Environmental
Reports.

(b)  As of the Closing Date. From and after the date of this
Agreement until the Closing Date, the City shall:

(i) Promptly perform its obligations under this Agreement and
shall not act in such a manner as to materially and adversely affect
the construction of the Improvements or the intended use of a
Development Parcel by the Developer, provided the Developer has
not committed an Event of Default that continues beyond any
applicable grace or cure period provided herein;

(i) Refrain from entering into any brokerage, service,
maintenance or property management contracts affecting a
Development Parcel;

(lif)  except as otherwise required by this Agreement, not
undertake any obligation, make any representation or take any
action with respect to the zoning, rezoning or redevelopment of a
Development Parcel that has a material and adverse impact on the
Developer or the construction of the Improvements;

(iv)  notenter into or grant any leases, licenses, rights, options or
other agreements affecting a Development Parcel (except as
expressly required under this Agreement) that would be binding
upon the Developer after the Closing; and

(v) not make any material alterations to a Development Parcel.

ARTICLE VI

INDEMNIFICATION

SECTION 7.1 Developer's General Indemnification of the City.
Developer hereby indemnifies, will hold harmless and defend the City from and
against any and all claims, demands, actions, liability, loss, damage or expense,
including without limitation all reasonable attorneys' and consultants' fees arising
out of Developer's breach of this Agreement or breach of the warranties and
representations set forth herein or resulting from any material inaccuracy in the
representations, warranties, covenants or agreements made by the Developer to
the City or any other Governmental Authority or other entity pursuant to or in
connection with the terms of this Agreement or any Financing Transaction that
continues beyond any applicable grace or cure period provided herein, provided,
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however, that the Developer shall not be responsible or obligated (i) for claims
arising out of the sole proximate cause of the City, or (ii) by reason of any
damage or injury to a Development Parcel prior to Closing which is not caused
by the Developer, its agents or contractors, or (iii) by reason of the existence or
discovery of any condition existing on a Development Parcel prior to Closing,
including any Existing Environmental Conditions. This provision shall survive the
transfer of title or the earlier termination of this Agreement.

SECTION 7.2 Developer's Environmental Indemnification.

(@  The Developer hereby agrees to indemnify, defend and hold
harmless the City from and against any loss, claim, liability, judgment, fine or
expense, including reasonable attorneys' fees and consultants' fees, arising directly
or indirectly or in connection with:

(i The neglect, omission (where a duty to act existed) or action of
the Developer or its employees, contractors, consultants and agents
(each a "Developer Party"), before or after Closing, that results in the
creation of a Future Environmental Condition;

(i) Any alleged or actual violation of Environmental Law by a
Developer Party prior to or after the Closing Date; or

(iii)  If and only if Closing occurs, any Existing Environmental
Condition. ‘

(b)  The provisions of this indemnification shall govern and control over
any inconsistent provision of any other document executed or delivered by the
Developer in connection with this Agreement. This environmental indemnification
shall survive the expiration of the Agreement or the earlier termination thereof and
shall be a continuing obligation of the Developer, its successors and assigns, and
shall inure to the benefit of the City, its successors and assigns.

(c) If a Development Parcel or any portion thereof is conveyed by the
Developer as allowed by this Agreement, then, with respect to the Development
Parcel or the portion conveyed, as the case may be, the Developer's obligations of
indemnity under this Section shall cease and the transferee shall be liable for such
obligation of indemnity.

SECTION 7.3 Indemnification Procedures. Within thirty (30) days
after the occurrence of an event giving rise to a claim for indemnification
becomes known to the Party entitled to indemnification (the "Indemnitee"), the
Indemnitee shall promptly give written notice to the Party required to provide
indemnification (the "Indemnitor”). Such notice shall contain a brief description
of the facts relating to such claim for indemnification and shall identify or include
copies of all relevant documents and other evidence relating to the claim for
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indemnification. Indemnitor, on or before the tenth (10t") day after receipt of any
such claim for indemnification from Indemnitee, shall assume the defense of the
matter giving rise to the claim for indemnification at Indemnitor's sole cost and
expense. Indemnitor shall promptly provide other items of significance relating to
such defense or claim and agrees to promptly provide to Indemnitee copies of all
pleadings, correspondence and settlement offers in good faith and with due
diligence, and shall comply with Indemnitee's other reasonable requests related
to such defense or claim. If the compromise or settlement of any claim
(combined with any further indemnity provided by indemnitor) shall not result in
the complete release of Indemnitee, its successors and assigns, in the
Indemnitee’s commercial business judgment reasonably exercised from the claim
so compromised or settled, the compromise or settlement shall require the prior
written approval of Indemnitee. The judgment of any court or the award of any
arbitrator based upon such compromise or settlement shall be binding upon all of
the Parties and shall be enforceable in a court having jurisdiction over the Parties
located in Fairfield County, Connecticut.

SECTION 7.4 Brokers and Finders. The City and the Developer
each represent and warrant to each other that NO BROKER was involved in
consummating this transaction. Each Party agrees, respectively (each an
"Indemnifying Party"), to indemnify and hold the other harmless from and defend
the other against ("Indemnified Party") any claim, loss or damage, inciuding
reasonable attorneys' fees and court costs, resulting from the inaccuracy or falsity
of the foregoing representation and warranty. This Section 7.4 shall survive the
expiration or earlier termination of this Agreement.

ARTICLE VIii

EVENTS OF DEFAULT:; REMEDIES

SECTION 8.1 Default by City; Remedies.

(@) In the event that the City defaults in any of its material obligations
contained in this Agreement, or if any City representation or warranty should be
inaccurate in any material respect when made, and provided that the Developer
is in compliance with the material terms of this Agreement and has not committed
an Event of Default that remains uncured at the time the Developer sends notice
of default to the City (each, a "City Event of Default"), the Developer shall give
written notice to the City and the City shall have the right to cure such City Event
of Default within thirty (30) days after receipt of such notice, unless such cure is
not reasonably capable of being achieved in such 30-day period in which case
the City shall have the right to an additional sixty (60) days to cure such City
Event of Default so long as the City pursues such cure in good faith and with
diligence.
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(b)  [fthe City is unable to cure such City Event of Default, then the
Developer shall have the right to terminate this Agreement if Closing has not
occurred, and in any event to pursue all legal and equitable remedies available to
it but shall not be entitled to pursue indirect, consequential, special or punitive
damages. The Developer shall be entitled to such delay in the Schedule and of
the Closing Contingency Date as may be reasonably required by reason of the
City Event of Default.

(c)  Notwithstanding but without limiting the effect of the preceding
subparagraph, if the Developer terminates this Agreement pursuant to such
Section before Closing, the Developer shall be entitled to recover from the City
reimbursement for the costs actually and reasonably expended by the Developer
(including funds required to repay Remediation Financing) in undertaking the
Pre-Closing Work.

(d)  Notwithstanding subparagraph (b) but without limiting
subparagraph (c) above, if the City Event of Default arose from or manifested
bad faith in its dealings with the Developer as determined by a court of law, the
Developer shall also have the right to seek recovery from the City for
reimbursement for the costs actually and reasonably expended by the Developer
in pursuing development of a Development Parcel pursuant to this Agreement.

SECTION 8.2 Default by Developer; Remedies; Lender Protections.

(a) Pre-Closing Developer Defaults. The occurrence of any of the
following events of default prior to a Closing hereunder shall constitute a
Developer event of default (each a "Developer Event of Default"):

() In the event that Developer defaults in any of its material
obligations under this Agreement or if any Developer representation or
warranty should be inaccurate in any material respect when made and
provided that City is in compliance with and has not committed a City
Event of Default that remains uncured at the time City sends a notice of
default to the Developer (a “Developer Event of Default’), the City shall
give written notice to the Developer and the Developer shall have the right
to cure such Developer Event of Default within thirty (30) days after receipt
of such notice, unless such cure is not reasonably capable of being
achieved in such 30-day period in which case the Developer shall have
the right to an additional sixty (60) days to cure such Developer Event of
Default so long as the Developer pursues such cure in good faith and with
diligence, and, if the Developer is unable to cure such Developer Event of
Default, then the City shall have the right to terminate this Agreement and
pursue all legal and equitabie remedies available to it but shall not be
entitled to pursue indirect, consequential, special or punitive damages; or
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(i) If Developer shall file for bankruptcy or become bankrupt or
insolvent, or shall file any debtor protection proceedings in any court
pursuant to any statute of the United States, or shall file or have filed
against it a petition in bankruptcy or insolvency or for reorganization or for
the appointment of a receiver or trustee of all or a portion of its assets, or if
Developer makes an assignment for the benefit of creditors, or petitions
for or enters into an arrangement for the partial satisfaction of its debts,
and if any of the aforesaid are not vacated, dismissed or cancelled within
ninety (90) days following the date any such event occurs.

(b)  City's Remedy for Pre-Closing Developer Event of Defauit.
Upon the occurrence of a Developer Event of Default prior to Closing that shall
not be cured within the applicable notice and cure period, the City shall have the
right to terminate this Agreement and all of the Developer's interest in acquiring
title to the remaining Development Parcels, the Developer shall deliver and
assign to the City in writing and deliver to the City within thirty (30) days after
giving such notice of termination all of the Developer's right, title and interest in
and to all engineering, surveying and test data, surveys, environmental reports,
architectural plans, construction plans, and land use agency permits that the
Developer has obtained in conjunction with the Development Parcel or
Development Parcels, the City shall be entitled to pursue against the Developer
all rights and remedies available at law or in equity, and the City shall have no
obligation to reimburse the Developer for any monies that might otherwise be
due to Developer in the absence of a Developer Event of Default.

(c) Post-Closing Developer Events of Default. The occurrence of
any of the following events subsequent to the conveyance of a Development
Parcel to the Developer, shall constitute a Developer Event of Defauit:

(i) In the event the Developer fails to commence construction of
the Improvements on a Development Parcel or fails to achieve Substantial
Completion in accordance with the Schedule as the same may be
amended pursuant to this Agreement; or

(i) if the Developer shall make a Real Estate Transfer or a
Controlling Interest Transfer in violation of this Agreement without the
City's prior written consent; or

(i) if the Developer shall intentionally violate the non-
discrimination covenants contained herein; or

(iv)  if the Developer shall commit a material breach of any of its
obligations under this Agreement, or

(v) If the Developer shall file for bankruptcy or become bankrupt
or insolvent, or shall file any debtor protection proceedings in any court
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pursuant to any statute of the United States, or shall file or have filed
against it a petition in bankruptcy or insolvency or for reorganization or for
the appointment of a receiver or trustee of all or a portion of its assets, or if
Developer makes an assignment for the benefit of creditors, or petitions
for or enters into an arrangement for the partial satisfaction of its debts,
and if any of the aforesaid are not vacated, dismissed or cancelled within
ninety (90) days following the date any such event occurs, then, provided
that the City is in compliance with and has not committed a City Event of
Default that remains uncured at the time the City sends notice to the
Developer, the City shall give written notice to the Developer and the
Developer shall have the right to cure such Developer Event of Default
within thirty (30) days after receipt of such notice, unless such cure is not
reasonably capable of being achieved in such 30-day period in which case
the Developer shall have the right to an additional sixty (60) days to cure
such Developer Event of Default so long as the Developer pursues such
cure in good faith and with diligence, and, if the Developer is unable to
cure such Developer Event of Default, then the City shall have the right to
pursue all available remedies provided by the Enforcement Mortgage and
all legal and equitable remedies available to it, but shall not be entitled to
pursue indirect, consequential, special or punitive damages.

(d) Lender Rights. The City grants the following rights to a lender that
enters into a Financing Transaction with the Developer secured by a mortgage or
other security instrument on a Development Parcel:

(i) Recognition. If the Developer enters into a Financing
Transaction and grants a security interest in connection therewith,
the Developer may require the City to enter into an agreement with
the lender or other financing provider ("Mortgagee"), in a form
reasonably required by the Mortgagee but consistent with this
agreement ("Recognition Agreement"), whereby (A) the City
agrees to give written notice to the Mortgagee of any Developer
Event of Default; (B) the Mortgagee agrees to give notice to the
City of any Developer default under the terms of the Financing
Transaction, and affords the City time to cure such default without
being obligated to do so, and (C) the City agrees that, within a
reasonable time after the occurrence of an uncured Developer
Event of Default (or in any event within one hundred eighty (180)
days after the Mortgagee or its designee acquires a Development
Parcel pursuant to or in lieu of foreclosure), the Mortgagee or its
designee may but need not assume the Developer's unfulfilled
obligations under this Agreement.

(i) Mortgagee's Option To Cure Developer Defaults. Upon
the occurrence of a Developer Event of Default, the Mortgagee
shall have the right, at its option, to cure such Developer Event of
Default as provided in the preceding Subsection (i), and to add the
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cost thereof to the mortgage debt and the lien of its mortgage. The
Mortgagee's option to cure a Developer Event of Default shall in no
way obligate the Mortgagee to complete the Improvements or to
guarantee such construction or completion, nor shall any covenant
or any other provision in the Deed, the Enforcement Mortgage or
this Agreement be construed to so obligate such Mortgagee,
provided, however, that, nothing in this Agreement shall be deemed
or construed to permit or authorize any such Mortgagee to devote a

Development Parcel to any uses other than the Permitted Uses or
to construct any improvements other than the Improvements
without the City's prior written consent, which may be withheld in
the exercise of the City's commercial business judgment.

(i)  Mortgagee's Election to Assume. If, following a Developer
Event of Default, the Mortgagee shall, in the exercise of its sole
discretion, elect to assume the Developer's obligations pursuant to
a written agreement reasonably satisfactory to the City in the City's
exercise of its commercial business judgment. If the Mortgagee so
elects to complete the Improvements, the City and the Mortgagee
(or its designee) shall mutually agree to a period of time in which to
complete the Improvements pursuant to a completion schedule
("Completion Schedule") that affords the Mortgagee or its
designee a sufficient period of time to complete the unfinished
balance of the Improvements then remaining with reasonable time
added if necessary for bidding and mobilization of contractors.

(iv)  Replacement Developer. Each Mortgagee, if it has not
assumed the Developer's obligations after a Developer Event of
Default as described in the preceding Subsection (iii), shall have
the alternative right, but not any obligation, to procure (and, at its
option, to convey the Development Parcel to) a substitute real
estate developer acceptable to the City in the City's exercise of its
commercial business judgment (the "Replacement Developer"), so
long as the Replacement Developer agrees to cure the Developer's
Event of Default (unless the City agrees in the exercise of its
commercial business judgment that this is unnecessary), and the
Replacement Developer otherwise agrees to complete the
Improvements in accordance with a reasonable Completion
Schedule as described in the preceding Subsection (jii). The
Replacement Developer and the City shall execute an assignment
and assumption agreement and shall execute such other
documents and do such other things, as the City may reasonably
require. The Replacement Developer's obligations shall not be
greater than the Developer's obligations under the Agreement.

(e) Certificate of Completion. Any Mortgagee or Replacement
Developer that shall Substantially Complete the Improvements on a
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Development Parcel or shall complete any Project Component shall be entitled to
a Certificate of Completion in the same manner as the Developer would have
been entitled pursuant to this Agreement.

(f)

Rights and Remedies Cumulative; Non-Recourse. Except with

respect to rights and exclusive remedies expressly described as such in this
Agreement, the rights and remedies of the respective Parties are cumulative and
the exercise or non-exercise by any Party of one or more of such rights or
remedies shall not preclude the exercise by it, at the same or subsequent times,
of any other rights or remedies for the same Event of Default or any other Event
of Default by the other Party. Anything to the contrary in this Agreement
notwithstanding, the City's recourse against the Developer on account of any
Developer Event of Default, or on account of any obligation of indemnity imposed
on the Developer hereunder, shall not afford recourse against any member,
manager, shareholder, officer, partner, employee or other Person standing in a
similar relationship to the Developer.

(9

Estoppel Certificates. The City and the Developer shall, without

charge, at any time and from time to time, upon request by the other Party or by
any existing or prospective Mortgagee, provide within thirty (30) days after any
such request any instrument certifying, verifying, stating, or representing the
information sought in response to the following:

(i) that this Agreement in unmodified and in full force and effect;
or, if there have been any modifications, that the Agreement is in full
force and effect as modified and stating the modifications thereto and
the dates thereof;

(i) whether or not there are then-existing any uncured Events of
Default under this Agreement, and, if so, specifying such defaults with
reasonable particularity and the dates thereof:

(i)  whether or not there are then-existing any setoffs or defenses
against the enforcement of any of the obligations, terms and/or
conditions of this Agreement, and, if so, specifying the amount and
nature of the same; and

(iv)  such other matters as may be reasonably requested.

ARTICLE iX

MISCELLANEOUS PROVISIONS

SECTION 9.1 Force Majeure. The Parties hereto, respectively,
agree that the other Party shall not be in default of this Agreement whether
before or after Closing if such Party is unable to fulfill, or is delayed in fulfilling,
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any of its obligations hereunder in spite of its employment of commercially
reasonable efforts and due diligence as a result of events beyond the reasonable
control of such Party caused by severe weather conditions, natural disasters,
catastrophic events, labor unrest, severe shortages of key materials, or delays of
contractors or subcontractors due to any such causes, casualties to persons or
property, war, governmental preemption in a national emergency, enactment of
law, rule or regulation or change in existing laws, rules or regulations which
prevent any Party's ability to perform its respective obligations under this
Agreement, or actions taken by other persons beyond the exclusive control of the
Party claiming hindrance or delay (any of the foregoing being referred to as
"Force Majeure"). If a Party believes that a hindrance or delay has occurred, it
shall give prompt written notice to the other Party of the nature of such hindrance
or delay, its effect upon such Party's performance under this Agreement, the
action needed to avoid the continuation of such hindrance or delay, and the
adverse effects that such hindrance or delay then has or may have in the future
on such Party's performance. Notwithstanding the receipt of notice of a claimed
hindrance or delay by one Party, such request shall not affect, impair or excuse
the other Party hereto from the performance of the non-requesting Party's
obligations hereunder unless its performance is impossible, impractical or unduly
burdensome or expensive, or cannot effectively be accomplished without the
cooperation of the Party claiming hindrance or delay.

SECTION 9.2 Entire Agreement. This Agreement shall supersede
all prior oral or written statements, agreements and understandings between or
among the Parties hereto with respect to the transactions contemplated by this
Agreement, except for those that are described herein as having been made
simultaneously with this Agreement.

SECTION 9.3 Requisite Authority. The Developer shall cause
its legal counsel to deliver a legal opinion in form and content reasonably
acceptable to the City prior to the execution of this Agreement to the effect that:
(i) the Developer is a duly-formed or duly-organized and validly existing limited
liability company under the laws of the State of its incorporation, and is duly-
qualified to transact business in Connecticut; (i) the signer is the duly-authorized
officer or official of the Developer and has full right, power, authority and legal
capacity to enter into and obligate the Developer to this Agreement; (iii) the
execution and delivery of this Agreement and the performance thereof has been
duly-authorized by the governing body of the Developer; (iv) the execution of the
Agreement by the Developer will not violate any other contract, arrangement or
other obligation of the Developer; and (v) no further consents or approvals of any
person or entity are necessary in connection with the Developer's execution and
performance of this Agreement.

SECTION 94 Notices. All notices, demands or other

communications required or desired to be delivered pursuant to this Agreement
by any party hereto shall be made in writing and shall be deemed sufficiently
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given or delivered only if personally delivered with proof of delivery thereof (any
notice or communications so delivered being deemed to have been received at
the time delivered), or sent by a nationally-recognized next day courier (such as
Federal Express) (any notice or communication so sent being deemed to have
been delivered when received, or when delivery is refused), or if sent by certified
mail—return receipt requested and deposited in a postage-prepaid envelope with
the United States Postal Service, which mail would be deemed received two (2)
business days after deposit, each such notice to be addressed to the respective
parties as follows:

If to Developer:

Mr. Craig Livingston,

Exact Capital Group LLC

477 Madison Avenue, 6% Floor
New York, NY 10022

With a copy to:

If to City:

City of Bridgeport

Director, Office of Planning & Economic Development
Margaret E. Morton Government Center

999 Broad Street, 2™ Floor

Bridgeport, Connecticut 06604

With a copy to:

City Attorney :

Office of the City Attorne

Margaret E. Morton Government Center
999 Broad Street, 2™ Floor

Bridgeport, Connecticut 06604

Each of the Parties hereto shall promptly notify each other in the manner set forth
above for the giving of notice of any change or additions to their respective
addresses or any other address or other person to whom future notices should
be sent.

SECTION 9.5 Severability. If any provision of this Agreement
shall be held to be invalid by a court of competent jurisdiction, the remaining
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terms of this Agreement, to the extent not inconsistent with any such holding,
shall not be affected thereby if such remaining terms would then continue to
conform with the requirements of applicable Laws and this Agreement, and
would fairly express the Parties' intent in making this Agreement.

SECTION 9.6 Counterparts. This Agreement may be executed
in one or more counterparts, each of which shall be deemed to be an original, but
all of which together shall be deemed to constitute one and the same agreement.

SECTION 9.7 Waiver. Except as expressly prohibited
hereunder, any right or remedy which either party or their respective successors
or assigns may have under this Agreement may be waived at any time in writing
and shall specifically state whether the item waived is waived until a specific
date, for a period of time, or is permanently waived, but any such waiver shall not
affect the exercise of such right in the future or any other rights of a Party not
specifically waived. No waiver of any right or remedy by any Party at any one
time shall be deemed to be a waiver of any such right or remedy in the future
unless otherwise expressly stated in a written agreement.

SECTION 9.8 Amendments: Modifications. This Agreement
may be amended or modified only by a written document, duly-executed by all of
the Parties hereto, evidencing their mutual agreement to any such amendment or
modification.

SECTION 9.9 Section Headings. The descriptive headings
of the articles, sections and subsections of this Agreement are for convenience
only and shall not affect the meaning or construction of any of the provisions
hereof.

SECTION 9.10 Governing Law.  The respective rights, obligations
and remedies of the Parties under this Agreement and the interpretation thereof
shall be governed by the laws of the State of Connecticut which pertain to
agreements made and to be performed in the State of Connecticut.

SECTION 9.11 Binding Effect. This Agreement shall be binding
upon and shall inure to the benefit of the Parties hereto and their respective
successors and assigns.

SECTION 9.12 Gender; Number. Whenever used in this
Agreement and the context so requires, the singular number shall include the
plural and vice-versa, and the use of the masculine, feminine, or neuter gender
shall include any gender required.
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SECTION 9.13 Prohibitions Against Certain Personal or Financial
Interests.

(a) The Developer will notify the City if any elected representative, official
or employee of the City participates in any decision relating to this Agreement if
such a Person has a personal or financial interest or interests, direct or indirect,
in the Developer or the Project or any Project Component or Development
Parcel, and the Developer must also disclose, in writing, to all Parties to this
Agreement the existence of any formal or informal contract, relationship or
understanding, whether oral or written, whether existing or contemplated, that
would present a potential conflict of interest or the appearance of impropriety.

(b) After the date of the execution of this Agreement and prior to the
issuance of a Certificate of Completion, the Developer will not knowingly, without
notice to and a finding by the City that such action is consistent with the public
interest, employ any employee of the City who has participated in the
Developer's Plan or the Project until a period of two (2) years has passed after
the completion of the Project.

SECTION 9.14 Offer and Acceptance. It is expressly understood
and agreed that this Agreement shall not constitute an offer or create any rights in
favor of the Developer, shall in no way obligate or be binding upon the City, or shall
have any force or effect against the City until the City Council has approved this
Agreement and a fully-executed original is delivered to the Developer.

SECTION 9.15 Further Assurances. Each Party hereto shall
from time to time execute, acknowledge and deliver such further instruments and
perform such additional acts at no cost to such party as the other party may
reasonably request to further effectuate or confirm the intent of this Agreement.

SECTION 9.16 Dispute Resolution. Any dispute concerning
this Agreement or the interpretation thereof set forth in written notice to the other
parties hereto, and if such dispute cannot be resolved by mutual agreement shall
be resolved in a court of competent jurisdiction over the Parties located in
Fairfield County, Connecticut.

SECTION 9.17 Legal Relationship of the Parties. The Parties
hereto shall be deemed and construed to be independent of one another for all
purposes and nothing contained in this Agreement shall be deemed or
determined to create a partnership or joint venture between them.

SECTION 9.18 Non-discrimination. The Developer agrees not
to discriminate, nor permit discrimination, against any person in its employment
practices, in any of its contractual arrangements, in all services and
accommodations it offers-to the public, and in any of its other business
operations on the grounds of race, color, national origin, religion, sex, sexual

52



orientation, gender identification, disability or veteran status, marital status,
mental retardation or physical disability.

SECTION 9.19 Taxes. The Developer shall pay promptly when
due any and all real estate taxes in accordance with State law, all personal
property taxes on the Developer's furniture, fixtures, equipment, vehicles and
other taxable property, and Downtown Special Services District taxes imposed
upon the Development Parcels and first levied or assessed on or after the
Closing Date for a Development Parcel.

SECTION 9.20 Waste or Nuisance. The Developer shall not
commit or permit waste to the Improvements on a Development Parcel nor shall
it, subsequent to the Closing on a Development Parcel, maintain, commit or
permit the maintenance or commission of any nuisance, unsightly or unhealthy
condition on or about such Development Parcel, provided, however, that the
Developer shall not be deemed to be in breach of this Section by reason of the
condition of the Development Parcel and the Improvements existing on the
Closing Date.

SECTION 9.21 Authority of OPED. Except as specifically set
forth herein, all decisions, consents, approvals and other actions required or
permitted of "the City" hereunder shall be taken (or withheld, as the case may be)
by the City acting through OPED, which shall in turn act through its Executive
Director or his or her designee. Notwithstanding the preceding sentence, and
without limiting other specific provisions of this Agreement, OPED is not
empowered to act in regard to any of the following:

(a) Land Use Approvals;

(b)  issuance of building permits, Certificates of Occupancy and similar
functions performed by the City's Building Department;

(©) actions requiring amendment of the City's Charter or Municipal
Code;

(d)  exercise of police power, or matters of public safety that are the
responsibility of the Police Department or Fire Department; or

(e)  matters that represent material changes from the authorization set
forth in the Council Resolution as herein described, provided that (i) this
Agreement itself is agreed to be consistent with such authorization,
notwithstanding any inconsistency in transcription of the City Council
deliberations or approval minutes; and (ii) the Parties may rely on the City
Attorney's determination as to whether additional or amended authorization is
required from the City Council.
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SECTION 9.22 Recording. This Agreement, or a memorandum
thereof in the form of a notice of lease under Connecticut law, may be recorded
on the Bridgeport Land Records and a complete copy thereof shall be available
for review and inspection at the City's Office of Planning and Economic
Development, 999 Broad Street, 2" Floor, Bridgeport, Connecticut 06604.

SECTION 9.23 Duration.  This Agreement shall be in effect until
the issuance of a Certificate of Completion for all of the Improvements
constituting the Project, except for those provisions that are expressed in Closing
Documents, until terminated in accordance with this Agreement, or no later than
July 1, 2023.

SECTION 9.24 Precedence of Documents. In the event that
there is any conflict in interpretation between this Agreement and any other
agreement or document referred to herein, the terms of this Agreement shall
govern over all others, except that, in the event of conflict between any
Remediation Financing Loan Agreement or any Closing Document delivered at
Closing, and the description thereof in this Agreement, such agreement or
Closing Document shall control.

SECTION 9.25 Minority Contractor Hiring; Employment
Opportunities For Bridgeport Residents. Developer shall utilize all
reasonable efforts in good faith to comply with the mandates and goals of the
City's Minority Business Enterprise Ordinance in connection with the construction
of the Improvements, provided, however, that the Developer may procure goods,
services, equipment and supplies privately and does not have to utilize City
purchasing and other departments in its procurements. The City has established
a Minority Business Enterprise Program Ordinance, Chapter 3.12.130 of the
Code of Ordinances, incorporated by reference and made a part hereof as
Exhibit 10 ("MBE Ordinance”). The Developer's good faith efforts to comply and
compliance with the requirements and goals of the MBE Ordinance shall be
deemed to be compliance with this requirement. The City's Small and Minority
Business Development Office shall administer and determine the Developer's
compliance with the MBE Ordinance. The City shall apply and the Developer
shall observe the MBE Ordinance in the following manner:

(a) Al capitalized terms not otherwise defined herein shall have
the meanings ascribed to them in the MBE Ordinance.

(b)  The City's mandatory requirement for construction projects is
established at six percent (6.0%) of the value of the construction contract
("Mandatory Requirement") for each Project Component awarded to
African-American prime or subcontractors.

(c) The City's attainable goal for the Project is established at an
additional nine percent (9.0%), assuming the Mandatory Requirement is
met, for MBE subcontractors (15% total when combined with the
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percentage of the Mandatory Requirement achieved) ("Attainable MBE
Goal").

(d)  The City's attainable goal for the Project is established at
fifteen percent (15.0%) for WBE subcontractors ("Attainable WBE Goal").

(e)  The Developer will publish all bidding opportunities for
minority contractors in the Connecticut Post newspaper as required by
the MBE Ordinance, which advertisement shall announce the date and
location in Bridgeport for an "open house" for MBE prime and
subcontractors to discuss contracting opportunities for each Project
Component and the Project as a whole at which a City representative shall
also be present.

1)) The Developer will cooperate and communicate with the
City's Administrator (defined below) so that minority trade organizations
and media outlets are aware of the subcontracting opportunities available
to minority contractors.

(@)  The Developer will coordinate its bidding activities with the
City's Small & Minority Business Resource Office, 999 Broad Street, 2
Floor ("Administrator").

(h)  The Developer shall require every prime contractor to name
its minority subcontractors and the value of the contract to be awarded to
each at the time that the prime contractor submits its bid. No substitutions
of an MBE subcontractor shall thereafter be made without notice to the
City, a demonstration of good cause shown, and receipt of the City's
written consent.

(i) The Developer shall submit monthly certified payrolls or
such other appropriate documentation as may be required to the City's
Small and Minority Business Development Office demonstrating its
compliance with the MBE Ordinance.

i) The Administrator will make all clarifications and
determinations concerning compliance with the MBE Ordinance, and the
Developer may appeal such clarifications and determinations to the City's
Chief Administrative Officer.

(k) In all other respelcts, the Developer shall adhere to the
principles and practices of the MBE Ordinance.

() The City encourages, but does not require, that the
Developer consider utilizing qualified local Bridgeport-based vendors in
the construction of the Improvements and Bridgeport residents in
construction and post-construction employment. The Developer fully
supports the utilization of local Bridgeport-based vendors and will make
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reasonable efforts to inform vendors of contracting opportunities. The
Developer will also make reasonable efforts to inform Bridgeport residents
of employment opportunities that may be available during the construction
of the Project and following the completion of the Project or any part
thereof.

SECTION 9.26 Survival. Upon the termination of this Agreement
prior to Closing, this Agreement shall come to an end and the Parties shall have no
further obligations to each other except for those provisions specifically stated to
survive early termination, which shall survive and be binding upon the Parties.

SECTION 9.27 Approval of Phases. In connection with the City’s
review and approval or disapproval of any Phase of the Developer’s Pian, which
Approval shall not be unreasonably withheld, the City shall consider the
consistency of such Phase of the Developer's Plan with the RFP, provided,
however, that, in the event of a conflict between this Agreement (including any
Project Component of the Developer’s Plan described in Exhibit 5 that has
previously been Approved by the City) and the RFP, this Agreement shall control.

SECTION 9.28 Waterfront Engagement; Streetscape
Improvements. The City has embarked on a plan to create public access to its
rivers and waterfront through the adoption of a waterfront development plan, which
is an ongoing City priority, and understands that waterfront access is important to
the Project. The City has also dedicated capital funds to the improvement of
streetscapes, utilities and other infrastructure in the Downtown area and expects to
dedicate some of such capital funding to improve the area in and around the
Project. Although the City cannot make a firm commitment of such access and
improvements to the Project itself, the City has the flexibility to make capital
improvements that will benefit the general area of the Project. .

[signatures begin on the next page]
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IN WITNESS WHEREOF, the parties have executed this agreement on
and as of the date first above written.

Signed, sealed and delivered CITY OF BRIDGEPORT
in the presence of:

By:

-Joseph P. Ganim,
Mayor
duly-authorized

Signed, sealed and delivered EXACT CAPITAL GROUP, LLC
in the presence of:

-By: Craig Livingston
Its: Managing Member
duly-authorized
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STATE OF CONNECTICUT)
SS.: at Bridgeport , 2017

)
COUNTY OF FAIRFIELD )

Personally appeared, Joseph P. Ganim, Mayor of City of Bridgeport,
signer and sealer of the foregoing instrument, and acknowledged the same to be
his and City of Bridgeport's free act and deed before me.

Notary Public
My commission expires:
Commissioner of the Superior Court

STATE OF

)
) SS.: at , 2017
COUNTY OF )

Personally appeared, , the of

signer and sealer of the foregoing instrument, and acknowledged the same to be
his free act and deed in such capacity and the free act and deed of said entity,
before me.

Notary Public
My commission expires:
Commissioner of the Superior Court
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Schedule A

Property Descriptions
of the Development Parcels

[To be added by mutual agreement of the Parties after review of the Title
Commitment for each]
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Exhibit 1

Request For Expressions of Developer Interest
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REQUEST FOR EXPRESSIONS OF DEVELOPER INTEREST
Majestic & Poli Theatres Mixed-Use Redevelopment PrOject
Downtown Bridgeport

December 23, 2016

CIiTY OF BRIDGEPORT
OFFICE OF PLANNING AND ECONOMIC DEVELOPMENT
MARGARET E. MORTON GOVERNMENT CENTER
SECOND FLOOR
999 BROAD STREET
BRIDGEPORT, CT 06604
(203) 576-7221



A. PURPOSE

OPED is issuing this Request for Expressions of Developer Interest in order to identify an
appropriately qualified Developer with which the City would propose to enter into a
Pre-Development Agreement of not greater than twelve months pursuant to which the
Developer would finalize a redevelopment plan consistent with OPED’s vision for the
parcels described herein. Under this Pre-Development Agreement, the Developer will be
expected to conclude feasibility studies as to the cost and economic viability of the
specific plan proposed, to seek and secure necessary public approvals, to conclude
specific tenancy agreements as needed, and to secure financing for the project. Upon
completion of the Pre-Development period, the selected firm will be expected to be ready
to begin construction of the project.

B. PROJECT AREA DESCRIPTION.

This 6-acre Project Area in Downtown Bridgeport centers on 1335 Main Street, which is
the combined address of the former Poli Palace Theatre (3600 seats) and the former

. Majestic Theatre (2200 seats) and the former Savoy Hotel (100 rooms), which comprise
together in one 80,000 square-foot building a signature piece of architecture at the
entrance to the center city. Designed in the Beaux Arts style by architect Thomas A.
Lamb in 1922, the building is on the National Register of Historic Places. To the north
of the historic theatre/hotel building, the Project Area includes approximately 3 acres of
vacant land straddling both sides of Main Street. One block to southeast of the
theatre/hotel building, the Project Area consists of two vacant parcels totaling 60,000
-square feet. (See attached Project Area Map).

The Project Area represents one of the best transit oriented development locations in
Connecticut. It is within four blocks of the Bridgeport Intermodal Transit Center, which
serves Amtrak, MetroNorth, Greater Bridgeport Transit, Greyhound, and the Bridgeport-
Port Jefferson Ferry. It is convenient to Interstate 95, located within five blocks of the
two highway exits serving downtown. The redevelopment site runs roughly parallel to
the nearby Pequonnock River and to a developing Pequonnock River Greenway. This
immediate area currently has four redevelopment projects underway, which represent
approximately $50MM in combined investment.

C. REDEVELOPMENT OBJECTIVES

The site is suitable for mixed-use development with a heavy residential component.
Market-rate residential projects have been very successful downtown, both in the
conversion of historic structures and in the development of new construction. Given the
strong market absorption of units to date, and given the proximity to multiple transit
options, the City views the vacant land in the site as capable of supporting dense
residential development of over 1000 new units.



With respect to the historic theatre/hotel complex, the City is not requiring that the
theatres be restored as theatres per se. However, the City is requiring that the building be
restored in whole or in part in a way that preserves its historic character and highlights
the structure for the landmark that it is. The City is not dictating the specific proposed
reuse. However the City will expect that the Developer demonstrate the economic
viability of any proposed reuse. By way of discussion and description, but not as
specific guidance, we note that the hotel component of the building, given its layout,
naturally lends itself to renovation as a new hotel, or more generally to residential re-use.
As to the theatres themselves, the City is open to creative approaches to the re-use of
these spaces, if not as performing venues exclusively, then as spaces used in ways that
are related to the arts, or to educational or institutional or civic use, or for any variety of
commercial or retail use that would be compatible with the downtown and would provide
vitality to this northern end of Main Street.

D. SUBMISSION REQUIREMENTS

a). A cover letter identifying the firm or team, the name of the firm or team’s
representative(s), and his/her contact information (including phone and email);

b) Conceptual Development Plan and Implementation Plan — A depiction via
rendering and site plan, with accompanying narrative, of the respondent’s
conceptual development plan in a manner conforming with the City’s
Redevelopment Objectives. A pre-development and development schedule with
milestones and objectives that delineates the developer’s plan for implementing
the project.

c) Conceptual Financing Plan and Budget — A general order of magnitude capital
budget with a general breakdown of the sources and uses of capital.

d) Statement of Qualifications—Listing of Principal Members of the Development
Team, and a detailing of the Development Team’s directly relevant development
experience, including its completion of projects similar in scope to this
redevelopment opportunity.

e) Statement of Financial Capacity and Administrative Capacity- Detail the amount
of developer equity or developer capital that your team will invest in the pre-
development work during the twelve-month due diligence period for the Project.
Detail the specific staff and administrative capacity your team will devote to this
work.

F. Responses Due — Wednesday, February 22, 2017, 2 pm EST

Responses are to be submitted electronically to the administrative office of the City’s
Office of Planning and Economic Development at max.perez@bridgeportct.gov,



G. City Review Schedule (Approximate)

March 2017 Administrative Review and Initial Interviews (if necessary)
April 2017 Short-List and Follow-Up Interviews

May 2017 Selection of Developer

June 2017 Execution of 12-month Pre-Development Agreement

NOTE: These dates may be altered for the City’s convenience, to accommodate

holidays, etc. so long as such changes do not materially and adversely affect the process
or its fairness to all Respondents.

H. EVALUATION CRITERIA:

1. Specialized Experience, Technical Competence, and Admiristrative Capacity
The evaluation will consider relevant experience in the development of projects of
similar size and scope. This evaluation will further consider the organizational
and team structure assembled to perform the work, as well as the demonstrated
capacity of the firm to meet the project’s requirements, to execute the work on-
time and on budget. (33.3% of the Evaluation)

2. Soundness of the Concept and the Implementation Plan Proposed: This
evaluation will consider the extent to which the Respondent’s concept
corresponds to the City’s Redevelopment Objective and will evaluate the
feasibility and thoroughness of the implementation plan proposed. (33.3% of the
Evaluation)

3. Financial Strength: This evaluation will judge the Respondent’s financial
strength as a development entity. This evaluation may involve the confidential
review of Financial Statements (should the City so request); but at a minimum
shall involve the City’s evaluation of the Respondent’s ready financial capacity to
compensate the City with an earnest money deposit of approximately 5% of the
Property’s Current Assessed Value. (33.3% of the Evaluation)

I TREATMENT OF CONFIDENTIAL INFORMATION

Financial statements, proposals and other business confidential information may not be
subject to disclosure under the Connecticut Freedom of Information law, Section 1-
210(b)(5)(A) of the Connecticut General Statutes (FOIA), if such information constitutes
"trade secrets" as defined therein. If a Respondent desires certain information to be
protected from disclosure under FOIA as a trade secret, the Respondent should clearly
identify such information, place such information in a separate envelope appropriately



marked, and submit such information with its response. Such information shall be
retained by OPED in confidence, shall only be viewed by City employees and
consultants having a "need to know", and shall be returned to all unsuccessfil
Respondents , or will be destroyed, upon the conclusion of the City’s selection process.
If such information is sought to be disclosed, OPED will afford notice to the party or
parties whose information is being sought so that each has an opportunity to dispute
disclosure in a court of law at such party's sole cost and expense. The City shall protect
information from disclosure or refuse to disclose such information unless it (1) is already
known; (i) is in the public domain through no wrongful act of the City; (iii) is received
by the City from a third party who was free to disclose it; (iv) is properly disclosable
under FOIA; or (v) is required to be disclosed by a court of law.

dJ. QUESTIONS AND ANSWERS ABOUT RFEI

Firms may seek additional information or clarification as to any aspect of the RFEI by
submitting questions in writing to OPED’s administrative e-mail at
Jennifer. Edwards@pbridgeportct.gov.

All questions will be summarized by OPED, which will provide prompt written answers
via e-mail to the principal of each team or firm. In order to receive written answers, each
potential Respondent must notify OPED of its interest and provide OPED with e-mail
contact information. All firms are obligated to become familiar with such questions and
answers and to submit or revise their responses accordingly. The City assumes no
responsibility for a firm’s failure to read questions and answers and to revise their
responses accordingly. Contact information and questions should be sent in writing
via e-mail to Jennifer.Edwards@bridgeportct.gov.

K. ACCESS TO THE SITE

Access may be arranged for accompanied site visits by calling Max Perez at 203-727-
2707 or by e-mailing Mr. Perez at max.perez@bridgeportct.gov.

L PROPERTY OF CITY OF BRIDGEPORT

Except as otherwise stated in Section F of this notice, any information or materials
submitted as a response to this RFEI shall become the property of the City of Bridgeport
and will not be returned. All submitted materials will be available for public review.



M. RIGHT TO REJECT SUBMISSIONS

The City of Bridgeport may reject any and all proposals and cancel this RF EIl, without
liability therefore, when doing so is deemed to be in the City’s best interests. Further,
regardless of the number and quality of responses submitted, the City shall under no
circumstances be responsible for any firm’s cost, risk and expenses. The City accepts no
responsibility for the return of successful or unsuccessful responses. This RFEI in no
way obligates the City to select a firm.
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Exhibit 2

Developer’s Proposal

61



Response to Request for Expression of
Development Interests for Majestic and

.0 CAPITAI  Poli Theater Mixed Use Development Project
Solicitation 1612-002.
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Submitted by  Exact Capital Group LLC
Contact  Craig Livingston
477 Madison Ave, 6" Floor
New York, NY 10022
clivingston@exactcapital.com
(646) 706-5502
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DISCLOSURE <o

City of Bricgeport

OWNERSHIP DISCLOSURE AND NO CONFLICTS FORM

EVERY BUSINESS THAT SUBMITS A BiD, PROPOSAL, QUOTATION,
QUALIFICATION PACKAGE OR OTHER SUBMISSION TO THE CITY OF
BRIDGEPORT PURSUANT TO THE CITY'S PURCHASING ORDINANCE
{Section 3.08.070, AS AMENDED) HAVING A VALUE OR POTENTION
VALUE OVER $25,000 MUST FULLY AND ACCURATELY COMPLETE
THIS DISCLOSURE FORM OR ITS SUBMISSION WILL BE DEEMED
NON-RESPONSIVE. IF THERE IS INSUFFICIENT SPACE FOR ANY
ANSWER, ATTACH ADDITIONAL SHEETS.

- ! ¥ {
Name of Business: {=*ac%

Person signing this form: | Michael Callaghan
Title: | Member

Phone Number: | 646-706-5501

The undersigned hereby represents and warrants that the following
statements are true, correct and compiete, to the best of his/her
knowledge and belief, and that the City of Bridgeport is entitled to rely
thereon:

1. Businessis (check one)

[Cia corporation ia general parinership
(X a limited kability company [1a sole proprietorship
[ & limited liability parinership Mother ! '

{477 Madison Ave, 6th Floor

% New York, NY 10022
2. Business Address: :

3. Sate of incorporation or organization: [ Conneciicut
[XOther {New York

4. What other trade names does the Business use, if any?

! S
i L

-

Bid 1512-002




DISCLOSURE <_

City of Bridgeport Bid 1812-002

5. (a) Identify all officers, directors, managing or general partners, or managing members.

Name Address Title

i Craig Livingstph 1'477ul\/1adison Ave, NY NY 10022 | Managing Partner

[ Michae! Callaghan {477 Madison Ave, NV NY 10022 [Bariner

§ | !

| | | '
;' ‘ i |

(b) ldentify owners of 5% or more interest in the Business:

% 'Craig Livingston - - _§477 Madiéon Ave, NY NY 10022 §”Managing Partner
% Mﬁqhael Callaghan % 477 Madison Ave, NY NY 10022 :i Pariner
: ; i




DISCLOSURE

ity of Bridgepon Bid 1812-002

8. Identify any parent, affiliate or subsidiary organization of the Business.

(a) Company's name | Exact Builders Group, :.C _.a
{1a corporation { ja general parinership
{Aa limited liability company {]a sale proprietorship
 ]a limited liability partnership Dother !

State of Incorporation or organization: [New York

Relationship to your company:| Afiliate

(b) Company's name l Advantage Property Management Services. LL&

 1a corporation {"1a general partnership
[R a limited liability company I 1a sole proprietorship
TJa limited liability partnership Ttother [

U UNC

¥

State of Incorporation or organization: j New York

Relationship to your company:{ Afiliate

[Add additional sheets if necessary.}




DISCLOSURE

£ity of Bridgepor:

6. Identify any parent, affiliate or subsidiary organization of the Business.

(a) Company's name [ Northem Manhatian Equities, LLC .a
[Ja corporation ["1a general partnership
[R a linited liability company {"ja sole proprietorship
[1a limited liability partnership other

State of Incorporation or organization: We‘f" York

Relationship to your company:| Affiiate

(b} Company’s name | Northem Manhattan Equities I, LLZ T a
T ]a corporation i {a general partnership
[Xa limited liability company { ]a sole proprietorship
14 limited liability partnership jother

State of Incorporation or organization; } New York

Relationship to your company:| Affiiate

[Add additional sheets if necessary.j

Bid 1612-002




DISCLOSURE

City of Bridgeport Bid 1612-002

6. ldentify any parent, affiliate or subsidiary organization of the Business.

(2) Gompany's name [ Crotona Park Equites, LLC T .a
[1a carporation [1a general partnership
a:limited liability company "Ja sole proprietorship
[}a limited liability partnership TJother i

State of Incorporation or organization: |New York

Relationship to your company:| Subsidiary

(b) Company’s name 1800 8. LLC " -
Lla corporation {]a general partnership
R a limited liability company Ia sole proprietorship
{1a limited liability partnership Tjother :

..........

Relationship to your company:i Subsidiary

[Add additional sheets if necessary.}




DISCLOSURE

City of Bridgeport

6. Identify any parent, affiliate or subsidiary organization of the Business.

(a) Company’s name [ Ega'_st Tremc?_nt_EC. LtLC ’ - 'i a
[1a carporation Ja general partnership
[Ra limited liability company { ia sole proprietorship
[1a limited liability partnership [Jother

State of Incorporation or organization: |New York

Relationship to your company:[ Subsidiary

. (b) Company’s name :ﬁﬂrston Place Equities, Il .a
L 1a corporation " la general parinership
[Ra limited liability company "]a sole proprietorship
]2 limited liability partnership TJother ]

State of Incorporation or organization: [ New York A

Relationship to your company:i Subsidiary

fAdd additional sheets if necessary.

Bid 1612:002




DISCLOSURE

City of Bridgepon 8id 1612-002

6. identify any parent, affiliate or subsidiary organization of the Business.

(al Company‘s name l233 W125th St!'eet Danforth. LL‘: " a
[1a corporation {Ja general partnership
[(Ra limited lability company i ]a sole proprietorship
[1a limited fability parinership Tlother|

State of Incorporation or organization: [New York

Relationship to your company:| Subsidiary

(b) Company’s name t 2_10 \W145th Street Eﬂuitie& LLC )
i]a corporation i_}a general partnership
[Xa limited liability company i 1a sole proprietorship
lalimited liability partnership TJjother ] '

State of Incorporation or organization: [‘Tﬁéw York

Relationship to your company:l Subsidiary

[Add additional sheets if nacessary.}




DISCLOSURE

City of Bridgeport

€. ldentify any parent, affiliate or subsidiary organization of the Business.

(a) CQmpany’s name lEasl Medin_ah_Equitles, LiC .a
[la corporation I_Ja general partnership
[Ra limited. liability company [ 1a sole proprietorship
{Ja limited liability partnership Tjother

State of Incorporation or organization; |New York

Relationship to your company:| Subsidiary

(b)), Company’s name ! BlOﬂdB“. Eﬂquiﬁe& tiC N .8
[[la corporation i 1a general partnership
(R a limited liability company {Jasole proprietorship
T Ja limited liability partnership Totherl

State of Incorporation or organization: | New York

Relationship to your zompany:{ Subsidiary

[Add additional sheets if necessary.!

Bid 1612-002



DISCLOSURE

Sity of Bridgeport Bid 1612-002

6. ldentify any parent, affiliate or subsidiary organization of the Business.

() Company's name [ Victory Bapfist. LLC .a
!;l.a carporation (12 general partnership
[Ra limited liability company { 1a sole proprietorship
{"la limiied fiability partnership [Jother 7

State of Incorporation or organization; |New York

Relationship to your company:| Subsidiary

(b) Company's name | 163+d Street Equities, +L.C ‘a
i_la corporation {fa general parninership
[Xa limited liability company 1a sole proprietorship
[ a limited liability parinership T)other

State of Incorperation or organization: !. Mew York

Relationship to your company:! éubsid@w

[Add additional sheets if necessary.j




DISCLOSURE

City of Bridgeport 8id 1612-902

7. Has the Business, any parent, affifiate or subsidiary company, or any of their respective
officers, directors, owners, general partners, managing members, employeses, or agents sver
been convicted of, entered a plea of guilty, entered a plea of nolo contendere, or otherwise

admitted to:
Yes No
z} the commission of a criminai offense as an incident to obtaining
or ._attempting to obtain a public or private contract or subcontract, — =
or in the performance of such contract or subcontract? —
5] the violaticn of any state or federal law for embezzlement. theft. forgery,
bribery, faisification or destruction of records, recefving stolen property
or any other offense indicating a lack of business integrity or business 1 X

honesty which affects responsibility as a municipal contractor?

¢} the violation of any state or federal antitrust. colfusion or consgiracy
law arising out of the submission of bids or proposals to a pubic or n —
private contract or subcontract?

ke

d} fraudulent, criminal or other seriousiy improper conduct while

participating in a joint venture or similar arrangement. 1 i
ei  willfully failing to perform in accordarnce with the terms of one or
more public contracts, agreements or transactions? ] S
f having a nistery of faflure tc perform or a history of unsatisfactory
performance of one or more public coniracts, egresments or u m
transactions?
g} willfully violating a statutory or regulatory provisicn or requirement — ~
[ i A4

applicabie toc a public contract, agreement or transaction?

IF YOU ANSWER YES TO ANY PART OF PARAGRAPH 7, EXPLAIN ON
AN ATTACHED SHEET.




DISCLOSURE <

City of Bridgeport

8. Initial as appropriate beiow:

None of the persons listed herein is gelated by blood or marriage to any City of Bridgeport
government official or empioyee. | ;a:f"(_ Initial)

OR

One or more of the persons listed herein is related by biood or marriage to a City of
Bridgeport government official or employee. (Explain in detail below or attach additional

sheet if necessary). {Initial)

8. Does the Business. any parent, affiliate or subsidiary company, or any of their respectivs
officers. directors, owners, general pariners, managing members, employees. or agents
have any business or familial relationship, through ownership, directorship, contractuai
arrangement, control, or other arrangement with any of the subcontraciors to be used on
the work involved in the bid for which this form is being submitted?

EER -

IF YOU ANSWER YES TC ANY PART OF PARAGRAPH 8, EXPLAIN ON
AN ATTACHED SHEET.

10. Read and initial at the and of the following paragraph:

BY INITIALING BELOW, THE UNDERSIGNED REPRESENTS THAT THERE EXISTS NO
KNOWN OR SUSPECTED CONFLICTS OF INTEREST BETWEEN THE BUSINESS, ITS
PARENT, AFFILIATES OR SUBSIDIARIES AND THE CITY OF BRIDGEPORT.
Z __ Unitial)
r

2id 1612-602




DISCLOSURE &

City of Bridgeport Bid 1512-002

1. Read and initial at the and of the following paragraph:

BY INITIALING BELOW, THE UNDERSIGNED UNDERSTANDS THAT THE DUTY TO
PROVIDE THE INFORMATION REQUESTED IN THIS FORM IS A CONTINUING
OBLIGATION AND THAT THE INFORMATION REQUIRED BY THIS FQRM MUST AND

WILL BE PROMPTLY UPDATED UPON ANY CHANGE. |« /\-Hrﬁzfa/)

WARNING: Falsifying information on this form, or failing to promptly notify the City of
changes to the information contained in it during the course of the Business's
performance of the work will constitute a default under any contract or purchase
order awarded to the Business, and will permit the City to terminate its contract with
the Business and pursue its legal rights and remedies as to such Business.

Dated [ 27/ 2 F (AR, RO GV,
o Name:
Title:

{ Moo

duly-authorized




DISCLOSURE <

City of Sridgeport Bid 1512-002
STATE OF [N&w Jofg }
e }ss. | [Fearonay | 21 .20[77
COUNTY OF [pews Yok !

Personally appearad before me, ]M.Achgg_( Qn.&‘\_ggg_g_; B (hame),

the | M1m T (title) of E X7 2 AWML (vZag (B8 of Business), who swore to
the truth of the foregoing as his/her free act and deed and the free act and deed of

IO~ kv WU Ll ¥ of Business) before me.

: ) "HAROLD GRANT PYSADEE |
IHQ&QQ .&i&s\,&g Matary Pubfic - State of New York
I et} " o ;) NO. 01PY62411479
Notary Public: { (X4 _~——

B N ] 3 Qualified in Kings County !
My commission expites on: § & 2928 % ] My Commission =xpires Jun 23, 2032 ¥
Commissioner of the Superior Court
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CONCEPTUAL DEVELOPMENT PLAN
AND IMPLEMENTATION PLAN

ARCHITECTURAL NARRATIVE

Date: 02-13-17
Solicitation 1612-002

REQ for Expression of Development Interest / Majestic and Poli Theater mixed use development project

We are pleased to respond to the Request for Expression of Interest to revitalize the main downtown corridor
and entry way to the City of Bridgeport. This is an iconic opportunity to provide market rate and mixed income
affordable housing units, desired retail uses complementing residential occupancy, parking, community facility
and the reopening of the historic theater among some of the proposed uses. In total, we are proposing approx-
imately 130,000 Sq. Ft. of hotel space with 200 hotel rooms, 727,040 Sq. Ft. of residential area comprising 844
Dwelling units (43) 0BR, (465) 1BR, (168) 2BR and (168) 3BR. We have incorporated 59,656 Sq. Ft. of retail and
would propose to complete the project in three distinct phases as follows:

Phase 1 (Building A & Building B)_

Building A (located on Site 1) - Poli Palace Theatre and former Majestic Theatre and former Savoy Hotel.

= We are proposing to renovate and reopen the former Majestic Theatre with approximately 2,200 seats
while incorporating local and regional performing art groups by engaging them to use this renovated
landmark space as a performance venue. Paying homage to the historical significance of the theater, this
space will be renovated to its original magnificence and deeded back to the City of Bridgeport as a con-
dominium unit within the larger building. We have engaged the services of the renowned preservation
architectural firm BCA (Building Conservation Association) to lead the historical preservation and reha-
bilitation of this national landmark.

¢ Inaddition, we are planning to rehabilitate (3) on grade retail spaces (approximately 4,500 Sq. Ft.) that
will also provide uses complimentary to the Hotel.

» The former Poli Palace Theatre entrance will be renovated to its original historic luster and will be the
new entrance to the Savoy Hotel.

» A portion of the existing Poli Palace Theatre (approximately 7,000 Sq. Ft.) will be re-purposed as a gym
or another healthy lifestyle venue to support and promote healthy lifestyles and fitness activities in this
revitalized community.

s The portion of the Poli Palace Theatre facing Congress street (16,000 Sq. Ft. approximately) will be re-pur-
posed as a ball room or entertainment venue for hosting banquets, conferences, weddings, graduations,
gala’s, parties etc. and will also compliment and support the newly renovated hotel.

s The second floor and double height spaces of the Poli Palace Theatre with its own entrance will be re-
used as a family friendly indoor recreational venue like a Dave and Busters or an indoor fun park This
space will be provided with its own vertical circulation and egress components.

e The existing Savoy Hotel will be rehabilitated to comply with the today’s modern Hotel standards and
CT code regulations. We are proposing an additional two floors on top of the existing structure increas-
ing the room count to a 200-room hotel.




CONCEPTUAL DEVELOPMENT PLAN o
AND IMPLEMENTATION PLAN S

ARCHITECTURAL NARRATIVE
Building B (located on Site 2)

* Building “B” will be 18 stories and will include 254, 516 Sq. Ft. of residential area, 296 Dwelling units (15)
OBR, (163) 1BR, (59) 2BR and (59) 3BR. We are proposing 14,356 Sq. Ft. of retail

* Weare proposing an 18-story tower with multiple private terraces appurtenant to their respective units.
The first setback is proposed at the 5* floor to comply with the current zoning regulations and to contin-
ue with the same street wall exposure scale as the rest of the existing nearby developments.

* Weare using the site’s natural slope to connect from one street to the other. We will provide a vanishing
point at the waterfront park and from this point angles out to maximize the view from the park to the
Theater. The intention is to visually and fiscally connect the landmark Theater and the waterfront park.
Site 2 will provide a pedestrian plaza that connects Main Street and Housatonic Avenue via an ADA
ramp. The entire street level will provide retail sidewalk access from the street frontage as well from the
plaza.

» Parking access will be provided from Housatonic Avenue and will be located behind retail spaces and
below ground fronting on Main Street.

Phase 2 (Building C & Building D)

Building C (located on Site 2)

® Building “C” will be 18 stories and will include 197,824 Sq. Ft. of residential area, 230 Dwelling units (13)
0BR, (127) 1BR, (45) 2BR and (45) 3BR. We are proposing 11,300 Sq. Ft. of retail

» Similar to Building B, this 18-story tower will have multiple private terraces appurtenant to their respec-
tive units. The first setback is proposed at the 5* floor to comply with the current zoning regulations and
to continue with the same street wall exposure scale as the rest of the existing nearby developments.

* And again, similar to Building, B we plan to use the site’s natural slope to connect from one street to the
other. We will provide a vanishing point at the waterfront park and from this point angles out to maxi-
mize the view from the park to the Theater. The intention is to visually and fiscally connect the landmark
Theater and the waterfront park. Site 2 will provide a pedestrian plaza which connects Main Street and
Housatonic Avenue via an ADA ramp. The entire street level will provide retail sidewalk access from the
street frontage as well from the plaza.

» Parking access will be provided from Housatonic Avenue and will be located behind retail spaces and
below ground fronting on Main Street.

Building D (located on Site 3a)

» This building’s design includes 94,700 Sq. Ft. of residential area, 110 Dwelling units (5) 0BR, {61) 1BR, (22)
2BR and (22) 3BR. We are proposing 12,000 Sq. Ft. of retail




CONCEPTUAL DEVELOPMENT PLAN
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ARCHITECTURAL NARRATIVE

* Weare proposing one 10-story building. The first setback is proposed at the 5th floor in order to comply
with the current zoning regulations and to continue with the same street wall exposure scale as the rest
of the existing nearby developments.

» We are using the site’s natural slope to provide parking underground and maintain all retail at sidewalk
access and improve security on the site by avoiding low illuminated uses above ground.

Phase 3
Building E (located on Site 3b)

* This building includes 182,000 Sq. Ft. of residential area, 208 Dwelling units (10) 0BR, (114) 1BR, (42) 2BR
and (42) 3BR. We are proposing 22,000 Sq. Ft. of retail

» We are proposing one 8-story building to connect from the 18-story towers down to 8-story and blend
with the context of the existing site. The first setback is proposed at the 5th floor in order to comply with
the current zoning regulations and to continue with the same street wall exposure scale as the rest of the
existing nearby developments.

*  We are using the site’s natural slope to provide parking underground and maintain all retail at sidewalk
access and improve security on the site by avoiding low illuminated uses above ground.

The building amenities will include of the following:

Y

Onsite parking area.

Bicycle parking.

Laundry room:.

Lounge area.

Private indoor recreation area.

Indoor health club.

Outdoor rec. area with areas to be activated by all ages (passive areas and active areas).
Outdoor grilling areas.

OO0 O 0O o0 0 o0 o

> The buildings will include the following Green elements in order to reduce energy consumption and
promote healthier living. Some examples are cited below:

Energy star appliances in every apartment.

High efficiency natural gas boilers.

Additional wall and roof insulation exceeding code requirements and improving “R” value.
Air seal system.

Double pane low “E” window system

Low albedo colored roofs to reduce heat island effect.

Low maintenance facade materials.
Low / no VOC paints and adhesives.
LED energy efficient light fixtures.

O 0O 0O OO0 O 0O 0O o0
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CONCEPTUAL FINANCTING AND BUDGET

Bridgeport RFP - Majestic Theater

Phases|, W&l | Total Units: 844
Developers: Exact Capitai Group LLC
SOURCES AND USES
Details:
Phase { - Buildings A & B - 290 residential units, Majestic Theatre, Savoy Hotel and 250 parking spaces
Phase ll - Buildings C & D - 340 residential units, 34k SF retail and 100 parking spaces
Phase Il - Building E - 208 residential units, 22k SF retail and 53 parking spaces
Phase | Phase li Phase lli TOTAL
Construction Sources per DU % of total
First Mortgage (Lender: BANK ) $119,672,886  $90,521,165 $56,597,068 | $266,791,119 | $316,103  69.37%
CT Historic Rehabilitation Tax Credit Program: $4,800,000 $0 $0 $4,800,000 $5,687 1.25%
Federal Historix Tax Credits: $6,480,760 $0 $0 $6,480,760 $7,679 1.69%
LIHTC $6,691,932 $6,335,402 $4,365,781 | $17,393,115 $20,608 4.52%
Mezzanine Debt/Dev Equity $8,469,660 $25,418,570 $18,701,113 | $52,589,343 $62,310 13.67%
Deferred Developer's Fee $15,342,100 $12,838,889 $8,364,716 | $36,545,705 $43,301 9.50%
Gap (%0) $0 $0 $0 $0 0.00%
TOTAL SOURCES $161,457,338 $135,114,026 $88,028,678 | $384,600,042 | $455,687 100.00%
Permanent Sources
First Mortgage (Lender: BANK ) $94,950,000 $61,040,000 $36,040,000 | $192,030,000 | $227,524  49.93%
CT Historic Rehabilitation Tax Credit Program: $4,800,000 $0 $0 $4,800,000 $5,687 1.25%
Federal Historix Tax Credits: $6,480,760 $0 $0 $6,480,760 - §7,679 1.69%
LIHTC $44,612,882 $42,236,011 $20,105,207 | $115,954,099 | $137,386  30.15%
Mezzanine Debt/Dev Equity $8,469,660 $25,418,570 $18,701,113 | $52,589,343 $62,310 13.67%
Deferred Developer's Fee $2,144,037 $6,419,445 $4,182,358 | $12,745,840 $15,102 3.31%
Gap 30 ($0) $0 $0 $0 0.00%
TOTAL SOURCES $161,457,339 $135,114,025 $88,028,678 | $384,600,042 | $455,687 100.00%
Uses
Acquisition Cost $0 $0 $0 $0 $0 0.00%
Construction Cost $110,889,240 $94,283,805 $58,905,000 | $264,078,045 | $312,889 68.68%
Soft Cost $35,225,999 $27,891,331 $20,758,962 | $83,976,291 $99,498  21.82%
Developer's Fee $15,342,100 $12,838,889 $8,364,716 | $36,545,705 $43,301 9.50%
TOTAL USES $161,457,339  $135,114,025 $88,028,678 | $384,600,042 | $455,687 100.00%
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SUMMARY OF SALIENT FACTS AND IMPORTANT CONCLUSIONS
Property Address The Majestic and Poli Theaters Redevelopment
Sites 2, 3A and 3B, Bridgeport, CT 06604
Location The subject property consists of 3 development parcels (Sites 2,
3A and 3B) located in the northeasterly portion of the Downtown
neighborhood of the City of Bridgeport in Fairfield County, CT.
The 3 subject property parcels contain an aggregate 4.06 acres or
176,900 square feet of land area and are summarized in the
following table.
SUBJECT PROPERTY PARCELS
Site Area Site Area
Site No./Address Map/Block/Lot  Owner (Acres) (Sq.Ft)
Site 2
137 Housatonic Avenue 41-1500-20A City of Bridgeport 1.57 68,400
1362 Main Street 41-1500-6 City of Bridgeport 0.41 17,900
1352 Main Street 41-1500-7 City of Bridgeport 0.14 6,100
1346 Main Street : 41-1500-8 City of Bridgeport 0.06 2,600
1340 Main Street 41-1500-9 City of Bridgeport 0.08 3.500
Subtotal 2.26 98,500
Site 3A
274 Middle Street 35-910-1 State of Connecticut 0.27 11,800
254 Middle Street 35-910-2 City of Bridgeport 0.12 5,200
240 Middle Street 35-910-3 City of Bridgeport 0.13 5,700
230 Middle Street 35-910-4 City of Bridgeport 0.19 8,300
30 Gold Street 35-910-5 State of Connecticut 0.04 1,700
Subtotal 0.75 32,700
Site 3B
208 Middle Street 35-911-1 City of Bridgeport 0.18 7,800
196 Middle Street 35-811-1A City of Bridgeport 0.15 6,500
190 Middle Street 35-911-2 City of Bridgeport 0.07 3,000
54 Golden Hill Street 35-911-4 City of Bridgeport . 0.13 5,700
797 Water Street 35-911-6 City of Bridgeport 0.19 8,300
771 Water Street 35-911-7 City of Bridgeport 0.33 14,400
Subtotal 1.05 45,700
Total 4.06 176,800
Source: City of Bridgeport assessment records
Date of Value February 17, 2017
Site Size 4.06 or 176,900 square feet
Zoning District Downtown Village Core District (DVD CORE)

Census Tract 706.00
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Flood Zone AE Flood Zone FEMA panel No. 09001C0437G (July 8, 2013)
Current Improvements With the exception of a small 2-story commercial building located

on Site 3A, the subject parcels are vacant. A portion of Sites 3A
and 3B are utilized as a surface parking area.

Proposed Improvements The subject property is a proposed multi-building development
consisting of 3 mix-used buildings with apartments above grade-
level commercial spaces. The improvements will range in height
from 8 to 18 stories and contain an aggregate 844 apartments,
788,696 square feet of building area inclusive of 59,656 square
feet of retail space. Each building is scheduled to contain a
below-grade parking garage. The proposed aggregate unit mix
consists of 43 studio units, (465) 1-bedroom units, (168) 2-
bedroom units and (168) 3-bedroom units. The apartments are
anticipated to be positioned as both market-rate and affordabie
units. The low-income units are indicated to be affordable for
households earning from 50% to 60% of the area median income

Conclusions The following tables present a summary of the comparable
residential market rent survey, as well as the conclusions
regarding market-rate and affordable rents for the subject property
assuming it is currently completed and available for occupancy.

SUMMARY OF COMPARABLE MARKET-RATE RENTS

Unit Size Monthiy Annualized
Unit Type (Sq.Ft.) Rent Rent/Sq.Ft.
Studio 491 - 600 $1,000 - $1,200 $20.00 - $27.32
1-Bedroom 614 - 833 $1,200 - $1,800 $198.20 - $25.93
2-Bedroom 825-1,162 $1,279 - $2,300 $18.60 - $23.75
3-Bedroom 1,705 $1,900 $13.37

Source: Market survey by MVS

SUMMARY OF MARKET-RATE RENT CONCLUSIONS

No. of f-mmmeee Monthly Rents -----—-- \ Annual
Type Units Minimum Maximum Average Income
Studio 43 $1,100 $1,300 $1,200 $51,600
1-Bedroom 465 $1,500 $1,700 $1,600 $744,000
2-Bedroom 168 $1,900 $2,100 $2,000 $336,000
3-Bedroom 168 $2,400 $2,600 $2,500 $420.000
Total 844 $1,551,600

Source: Estimates by MVS




CONCEPTUAL FINANCING AND BUDGET <,

BRIDGEPORT MARKET STUDY

The Majestic and Poli Theaters Sites
Bridgeport, CT
February 21, 2017

Page 15
SUMMARY OF COMPARABLE AFFORDABELE RENTS

Avg. Unit Monthly Annualized
Unit Type Size (Sq.Ft.) Rent Rent/Sq.Ft.
Studio 500 $1,053 - $1,075 $25.27 - $25.80
1-Bedroom 650 $1,099 - $1,354 $20.29 - $25.00
2-Bedroom 750 $938 - $1,680 $15.01 - $26.88
3-Bedroom 950 $1,253 - $1819 $15.83 - $22.98

Source: Market survey by MVS

SUMMARY OF AFFORDABLE RENT CONCLUSIONS

Household Monthly Gross Rent
Household Median Median Income (30% of MIL / Monthly Monthly
Unit Size Size income Level (MIL) 12 months) Utility Allowance Net Rent

(a) (b) (c) (b) - (c)

Low-Income Units (Max. 50% of AMI)

Studio 1.0 $60,410 $30,205 $782 $96 $686
1-Bedroom 1.5 $64,725 $32,363 $838 $130 $708
2-Bedroom 3.0 $77,670 $38,835 $1,005 $163 $842
3-Bedroom 45 $89,752 $44,876 $1,161 $200 $961
Low-Income Units (Max. 60% of AMI)

Studio 1.0 $60,410 $36,246 $939 $96 $843
1-Bedroom 1.5 $64,725 $38,835 $1,005 $130 $875
2-Bedroom 3.0 $77,670 $46,602 $1,206 $163 $1,043
3-Bedroom 4.5 $89,752 $53,851 $1,393 $200 $1,193

Source: Estimates by MVS

SWOT Analysis* Strengths
»  Subject property benefits from location which is proximate to
Downtown retail and entertainment options and the Intermodal
Transportation Center.
s Current and proposed redevelopment initiatives should
increase the desirability of the area and promote future
development efforts.

Weaknesses _
» In the short term, adjacent properties are blighted and
unappealing.

Opportunities
» Continued revitalization and redevelopment of Bridgeport

provides long-term value support.

Threats

» A weakening in market conditions may present challenges in
securing financing for the various proposed redevelopment
projects in the Downtown neighborhood.

A full Market Study is available upon request.
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Proven ability to optimize the capital structure of our projects through

@) .
the use of conventional and non-conventional sources.

Impeccable reputation with over 20 yvears of development experience, with an emphasis Currenlly active in the marketplace with over $220 million in projects in

on urban areas in the Tri-State region. development and in excess of $200 million in projects in the pipeline.

Over 2,000 units developed or renovated since inception. Value added relationships with builders, architects, structural, mechanical,

and environmental engineers, designers, real estate agents, lenders and other

Developed or in Pre-Development of over 1 million square feet which comprise different o
] . . respected professionals.
assets classes such as: New Construction Condo and Affordable Housing, Rehabilitation
of Affordable Housing, Retail, Community Facilitics and Hotels. Proven development acumen to move the project forward and the know-how
to navigale around the foreseen and unforescen issues that incvitably arise

Over 5300 million in completed residential and commercial projects in the past 3 years. .
in development.




CONDOMINIUM

301 West 115 Street, New York, NY

[

Transaction History

In 2005 a community-based church was faced with a common situation
that many community organizations frequently experience: owning a
dilapidated building that was sitting on valuable land combined with a
pressing need to monetize their major asset. A joint venture was formed
to allow for the development of a newly built mixed-use facility with
residential, commercial, and community uses.

Strategy
Condo sell-out; Mixed-use Multi-family and Commercial;

Structured as a joint venture with the previous owner.

Performance & Execution

Ground up development in Manhattan with 73 luxury condominium
units, three retail stores, plus a parking garage was acquired as a
development site in 2005.

Low site acquisition costs allowed for flexibility in pricing condo units

during the economic downturn.

The project had a $60 million sell-out in sixteen months.
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THE VICTORIA TOWER

233 West 125% Street, Harlem, NY
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Year Built: 1917

Year Renovated: 2016-9

No of Resi Units: 192

No of Hotel Units: 210

Gross S.F.: 380,000

Tatal Cost: ~$171,000,000

Capital Partners; Geoldman Sachs, HCR, ESD, UMEZ
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Transaction History

The Victoria Theater, designed by Thomas Lamb and built in 1917 is part
of Harlem’s historic Opera Row. Elements of the original building will
be preserved as part of the development of the new Victoria Center. This
development is being done in a public-private partnership and will serve as

an economic development driver for the northern Manhattan community.

Strategy

Mixed Use Multi-family and Commercial.

Performance & Execution

This new construction mixed-use project in Manhattan totals 380,000
s.f. and comprises a 210-unit Renaissance by Marriot hotel, 192 units of
residential rentals, 25,000 s.f. of retail space, a 25,000 s.f. cultural arts

facility, and a sub-grade parking garage.

Parts of the original Victoria Theater designed by Thomas Lamb in 1917
will undergo historical preservation and will be restored or replicated
and incorporated in the new design.




Transaction History

Northern Manhattan Equities was formed as a joint venture between HCC],
Exact Capital, and Prestige Management in order to renovate and preserve

needed affordable housing in the northern Manhattan community. The

portfolios preserved were Year 15 Low Income Housing Tax Credit portfolios

which exited the required 15-year tax credit compliance period.

Strategy

Mixed Use Multi-family and Comumercial; Preservation / Rehab Project.

Performance & Execution

o ] ’ . Stabilized and preserved affordable housing stock within the Harlem
- -5, Y ey iy

community by bringing additional capital which helped with

optimizing operating efficiencies.

Moderate rehabilitation with the scope of repairs focused on new gas
boilers, fagade repairs, new roofs, renovated kitchens, and bathrooms

as well as refreshing of public areas.

Rectified tax issues through an Article X1 tax abatement.

No of Retail Units: | 17
Gross S.] . 400,000°

Total Cost: - - ~$55,000,000
Capital Partners: HED,TD Bank
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Transaction History

Northern Manhattan Equities I1 was formed as a joint venture between
HCCI, Exact Capital, and Prestige Management in order to renovate and
preserve needed affordable housing in the northern Manhattan community.
The portfolio was previously subject to a regulatory agreement which was
extended by the partnership to ensure longstanding affordability for the
Harlem community.

Strategy

Mixed Use Multi-family and Commercial; Preservation / Rehab Project.

Performance & Execution

Stabilized and preserved affordable housing stock within the Harlem
community by bringing additional capital which helped optimize
operating efficiencies.

Moderate rehabilitation with the scope of repairs focused on new gas
boilers, facade repairs, new roofs, renovated kitchens, and bathrooms
as well as refreshing of public areas.

Rectified tax issues through an Article XI tax abatement.

Year Built;-

Year Renovated:
No of Resi Units:
No of Retail Units:
Gross S.F.:

Total Costs
Capital Partners;

1920s

2014-6

207

7

200,000 '
~$28,000,000

HPD, Bank of NY Mellon

NORTHERN MANHATTAN EQUITIES 11
9 Building Portfolio




CROTONA PARK APARTMENTS

1800 Southern Blvd, Bronx, NY

Year Buili:

No of Units:

Gross S.F.;

Retail 5.F.: 12,000

Total Cost; ~$22,700,000
Capital Partners; HPD, HDC, Chase

Transaction History

This former gas station site was acquired with the intention to remediate the
site and develop a newly constructed moderate and low income residential
rental building. The site received a Track 1 designation from the DEC
which is the cleanest standard for residential occupancy. The construction
incorporated energy conservation measures designed in conjunction with
the NYSERDA Multifamily Performance Program and will deliver a 25%

energy savings,

Strategy

Urban Re-use; This former Brownfield site and BP gas station, was
remediated and developed into green affordable housing for middle income
and low income residents. Develop and Hold.

Performance & Execution

This ground up development in the Bronx, NY with 64 affordable housing
apartments plus 12,000 s.f. of ground floor retail was a former brown- field

site with environmental contamination.

The site was remediated as part of the development process, removing
32,000 tons of contaminated soil.

The remediation was conducted within the NYS Brownfield Cleanup
Program administered by the DEC. The project received a 2012 Big Apple
Award from the NYC Brownfield Partnership,




Transaction History

The portfolio contains at total of 115 units and 1 commercial unit spread
throughout 5 wall-up buildings and 1 elevator apartment building. At
approximately $43,000 per dwelling unit, our acquisition is low relative to
market in this area. The low acquisition price allowed us to do the necessary
construction work which included items such as new boilers, windows,
kitchens and bathrooms. The scope of the construction complied with the
majority of the Enterprise Green Communities program. The construction

was done in phases so tenants would be “checkerboarded”.

Strategy

Mixed-use, Multi-family and Commercial. Low acquisition cost.
Reposition with City subsidy.

Performance & Execution

The asset was repositioned with new mechanical systems, kitchen,

bathrooms etc.

Optimized the Rent Roll to improve the performance of the project.

Quality of life issues and L&T issues were addressed during conversion.

Year Built;

Year Renovated:
No of Units:
Gross 5.V,

Total Cost:
Capital Partners:
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1920s

2013-4

15

100,00

~$13,000,000
HPD,HDC, TD Bank
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EAST TREMONT PORTFOLIO

6. Building Portfolio
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Transaction History
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Exact capital has formed a joint venture with Bronx Shepherds with the
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intent to renovate and preserve needed affordable housing in the Bronx
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community. The portfolios the company will preserve are Year 15 portfolios

i

!

which have exited or are about to exit the 15-year tax credit period of a Low

1
|
[\

Income Housing Tax Credit transaction.

Strategy

Mixed Use Multi-family and Commercial; Preservation / Rehab Project.

Performance & Execution

Stabilize and preserve affordable housing stock within the Bronx
community by bringing additional capital which will help optimize

operating efficiencies.

Moderate rehabilitation with the scope of repairs focusing on new gas
boilers, fagade repairs, new roofs, renovated kitchens, and bathrooms as
well as refreshing of public areas.

Rectify tax issues through an Article XI tax abatement

Image for Page 11: to be taken from NME I - I can help with this.
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Year Built; 192{)'s

Year Renovated: 2015-2017

No of Units: 350

Gross S.F.: 300,000

Total Cost: ~$45,000,000
Capital Partners: HPD, TD Bank




Transaction History , ; < ﬁww M@_ T
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Exact Capital was formed as a joint venture with HCCI to facilitate the

conversion of a construction loan to permanent using Fannie Mae as a take-
out source. Additionally, Exact Capital would provide a small amount of
need capital improvement and ensure proper management of the portfolio

and ultimately, preserve the affordability of the portfolio.

Strategy

Mixed-use Multi-family and Commercial; Preservation / Rehab Project.

Performance & Execution

Stabilized and preserved affordable housing stock within the Bronx
community by bringing additional capital which helped optimize

operating efficiencies.

Moderate rehabilitation with the scope of repairs focused on new gas
boilers, fagade repairs, new roofs, renovated kitchens, and bathrooms
as well as refreshing of public areas.
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Rectified tax issues through an Article XI tax abatement.
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Year Renovated: 2008 . ; L
No of Resi Units: ~75 . TSRS e ma
No of Retail Units; 2

Gross S.F.: ~100,000

Total Cost: ~$11,000,000 .

Capital Partners: HPD, Fannie Mae
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Transaction History

In 2010 this portfolio garnered tremendous media attention as the worst
buildings in New York City with over 1,800 violations, notoriously
irresponsible ownership, and deplorable on-site conditions. The portfolio
was ripe for repositioning which required a substantial renovation and the
need to address quality of life issues. Through a public - private partnership,
this portfolio was converted from some of the city’s worst buildings to

energy-efficient affordable housing for low-income residents,

Strategy

Distressed Asset Purchase converted to low-income affordable housing;
Buy & Hold.

Performance & Execution
This Bronx NY portfolio of 99 units was acquired through a distressed

note purchase with the simultaneous acquisition of the deed.

The $5.4 mil note was purchased for $3.1 mil, a 42% discount. As part
of a refinancing and conversion to low-income affordable housing, the
building underwent a $9mil substantial renovation.

Quality of life issues and L&T issue addressed during conversion,

Tenants were temporarily re-located during renovations.



KEY TEAM MEMBERS

Craig Livingston: Managing Partner

As Managing Partner at Exact Capital,

Mr. Livingston is responsible for the core aspects of
the firm’s development activity including structuring,
negotiating, financing and managing the respective
ventures formed around the firm’s development
projects. Mr. Livingston has advised, structured,
and executed financing for numerous transactions
in the real estate, investment banking, and retail
sectors. Previously Mr. Livingston worked in Equities
Management at Goldman Sachs where he spearheaded
several initiatives focused on positioning the Equity
Division to take advantage of growth opportunities
through the cultivation of new business channels,
strategic mnaﬁm:mo:m‘ and incorporating advanced
CRM solutions into the division’s operational model.
Prior to joining Goldman Sachs, Mr. Livingston
consulted at Booz Allen & Hamilton in the Financial
Services Area where he advised on post merger
integration, corporate restructurings, and operational
performance measures for financial institutions. Early
in his career he worked as an associate in the Equity
Trading area of Merrill Lynch. Mr. Livingston attended
the University of Connecticut where he became a
member of Omega Psi Phi Fraternily and earned a B.S.
with a major in Finance. He later earned an M.B.A. in
Finance and Strategic Management from Columbia
Business School where he was awarded the Benjamin

Botwinick Scholarship for his commitment to ethics in

business.

Michael Callaghan: Partner

As Partner at Exact Capital, Mr. Callaghan
is responsible for the development, property
management, and construction related activities at
the firm, More specifically, he responsible for all real
estate development activities including sourcing,
negotiation, and financing of real estate development
projects, across several asset classes which include: new
construction and rehabilitation of both market rate and
affordable multi-family housing, retail, community
facility and hotels. Michael is also responsible for
developing key relationships with governmental
agencies, banks, syndicators, investors, public officials
and community groups which are critical to effective
execution of the firms’ development opportunities.
Prior to joining Exact Capital, Michael worked
in financial services and management consulting
related businesses for over 12 years. He successfully
provided a broad range of management consulting
activities that focused on M&A integration, finance
and strategic business transformation. He worked for
venerable firms such as JP Morgan, Citigroup Asset
Management and PriceWaterhouse before forming his
own company that provided management consulting
and finance related services top financial services firms.
Michael graduated from Wittenberg University with a
Bachelor of Science degree in Business Management.

Michael Hendrickson: Partner

Mr. Michael Hendrickson recently joined Exact
Capital as partner. He will be overseeing the new
Property Management department for Exact Capital
as they continue to expand. His main concentration
is on acquisition of properties for management
opportunities. Additionally, Mr. Hendrickson also uses
his experience as a developer, to seek out opportunities
for development of affordable housing. In leading
this department, Mr. Hendrickson also initiates and
assists in strengthening and maintaining the important
relationships with our clients, business partners,
various City, State and Federal agencies in NY and
NJ. With over 20 years in both the public and private
sectors of the real estate industry, Mr. Hendrickson
has the experience and expertise to help EC maintain
its status as one of the preeminent developers of
affordable housing in New York. Most recently, Mr.
Hendrickson was a partner at Prestige Management
Inc., where, in three years he doubled the size of their
3rd party management portfolio from 6,000 units
to 12,000. Mr. Hendrickson is a graduate of Hunter
College, possessing undergraduate and graduate
degrees in Economics. Prior to joining Exact Capital,
Mr. Hendrickson was a successful real estate sales
agent and developer in New York and New Jersey.




AUFGANG ARCHITECTS PORTFOLIO

STATEMENT OF QUALIFICATIONS

Multi-Family Residential Portfolio
Selected Works
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STATEMENT OF QUALIFICATIONS <G

AUFGANG ARCHITECTS PORTFOLIO

DUMBO

181 Front Street | 200 Water Street

11 Front Street

105 Units / 117,000 Sq. Ft.
Services Provided

Architectural Planning & Design
Interiors in conjunction with Even-Tsur §
Architectural Workshop ’
Completion Date

2016

Project Description
Our DUMBO project encompasses all of the aspects of New York development that make a project

interesting. This is the site of the landmarked Brillo Steel Wool Factory, which is being converted into a
unique development that blends two different styles of housing on a'single lot.

181 Front Street, a 12-story, 117,000 Sqg. Ft. upscale rental building, is made up of 105 individual
apartments occupying the same lot that was formerly an empty warehouse. In addition to luxury apartment
units, residents will have access to amenities including a fitness center and recreation room, outdoor
recreation space, a children's play area, stroller storage room, and underground parking.




-
TEMENT OF QUALIFICATIONS
STA

OLIOC
UFGANG ARCHITECTS PORTF
A

Tlwdiemy
:a.t f QI ey
g § e K]

} Ay, P
Bt pmea,
Gy 7)1




STATEMENT OF QUALIFICATIONS <o

AUFGANG ARCHITECTS PORTFOLIO

ZOO Water Street

15 Units / 40,000 Sg. F.
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Services Provided

Architectural Planning and Design
Interiors in conjunction with Even-Tsur
Architechtural Workshop

Complstion Date

20186
Project Description

200 Water St. is a 6-story luxury condominium
buiding that offers 15 gallery-style 2, 3, and 4
bedroom residences. Due to the unique nature of §
this site, our challenge was to create comfortable |
and sophisticated living spaces within a space that
was never intended for residential use. We removed
30 ft from the rear of the buiding, a decision that
allowed for a more natural flow of light into the
penthouse level addition with floor-to-ceiling glass
windows, roof-top decks, and private terraces so
residents can enjoy the unobstructed views of the
Manhattan skyline from their homes. The building will
also offer a fitness center, landscaped gardens,
bicycle storage, parking, and full doorman services.
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AUFGANG ARCHITECTS PORTFOLIO

The Refinery

490 Myrtle Avenue, Brookiyn

232 Units / 220,000 Sq. Ft.

Senvices Provided

Architectural Design
Construction Administration

Completion Date

2015

1 g ast <
.!,'):'L! e

Project Description

The lot at 490 Myrtle Avenue had previously been occupied by a row of single-story commercial buildings,
and required some creative thinking in order to move the retail tenants into their newly renovated spaces
while we completed the apartments above. The challenge was exciting to us and pushed us to conceive of
this unigue 80/20 inclusionary project. Now complete, “The Refinery” offers 232 units with 40,000 sq. ft. of
commercial space on the ground floor. The long and low zoning envelope inspired us to break up the
facade with rhythmical changes in materials, all of which reflect the character of surrounding Brooklyn.
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AUFGANG ARCHITECTS PORTFOLIO

99 Momingside Avenue il
99 Momingside Ave, Manhattan x

22 Units / 55,000 Sg. Ft.

Services Provided
Architectural Planning and
Design

Construction Administration

Completion Date

2017

-----

« .1y,

Project Description

99 Momingside Avenue is an
11-story 55,000 sq. ft. mixed-
use development located in
Harlem. This project features
36,000 sqg. ft. of residential
space divided into 22
individual condos that range in
size from one to four
bedrooms.

The units have been designed with a unique window parti that evokes the sensation of viewing Momingside
Park across tihe street through a forest of trees. Each laterally-oriented room will have over a dozen windows
to enhance the feeling of living within nature. Amenities for residents include a fitness center, outdoor rooftop
recreation areas, bicycle storage, in-unit laundry facilities, and private terraces for units on the upper floors.

In aadition to the residential portion of the building, the lower levels will provide a brand-new 7,700 Sg. F.
space for the neighborhood's existing St. Luke's Baptist Church, with room for an additional community
facility space.




STATEMENT OF QUALIFICATIONS -

AUFGANG ARCHITECTS PORTFOLIO

Woodward Avenue
1881 Starr Street, Ridgewood NY

88 Units / 135,600 Sg. Ft.

Services Provided Project Description

Architectural Design This property was originally zoned only for manufacturing use, but after a

Construction successful petition to rezone the site our firm was able to design this 135,600

Administration sq. ft. mixed-use building. When complete, this development will house 88
residential units with commercial space on the ground-floor and on-site parking.

Completion Date Tenants will have access to a number of amenities including a laundry room in
each apartment, various multipurpose rooms, a fitness center, roof top terace

2017 with dog run and pet spa, and luxuriously appointed lobbies and common

areas.
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AUFGANG ARCHITECTS PORTFOLIO

29-10 Broadway

29-10 Broadway, Astoria, NY

64 Units / 87,000 Sq. Ft.

Services Provided
Architectural Design
Construction
Administration

Completion Date

2017
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Project Description

29-10 Broadway in Astoria, Queens is a five-story mixed-use market-
rate building that features 64 individual residential units with additional
commercial space on the ground floor and parking below. Amenities for
residents include a social lounge, fitness center, rooftop party room,
outdoor recreation and workout spaces, private terraces, and parking.




STATEMENT OF QUALIFICATIONS A\

AUFGANG ARCHITECTS PORTFOLIO

470 4th Avenue

470 Fourth Ave, Brooklyn NY

64 Units / 87,000 Sq. Ft.

Services Provided

Architectural Design

Construction .
Administration ﬂu [D Hl
Complstion Date l]."fl L m 1w DD
2017 s "y
Hl Hl Y- B g
Project Description

This 105-unit, market-rate rental building is located in the Park Slope section of Brooklyn - just steps away
from the highly popular Sth Avenue restaurant and retail strip, and convenient to public transportation.
Amenities for residents of 470 Fourth Ave will include a social lounge, library, garden area, fitness center,
balconies and parking. Retail spaces will be available on the lower-level,
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AUFGANG ARCHITECTS PORTFOLIO

180 Union

150 Union Avenue, Brooklyn, NY

94 Units / 94,000 5q. Ft.

Services Provided Project Description .

Architectural Planning & Design  This seven-story structure is made up of 96 rental apartments,

Construction Administration ranging from studios al the way up to four-bedroom units, with
exciting ground-fioor retail space and parking. The building’s facade

Completion Date features clay-coat architectural brick in a stacked bond pattermn,
detailed in break metal to create a positive pedestrian experience

2016 walking along this long facade. Additional cast channel glass

cladding and architectural grills will also be appointed to allow
natural ventilation in the first-floor garage and varying views to the
interior.
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325 Lafayette Avenue

325 Lafayette Ave, Brooklyn, NY
117 Units / 124,000 Sq. Ft.

Services Provided

noaAnAnnGn

Architectural Planning and Design
Construction Administration

o

LI TETTTEET

Completion Date

HRTRATEIE

3L
1

2017

Project Description

325 Lafayette Avenue is a new, eight-story mixed-use building located in the Clinton Hill section of
Brooklyn. Constructed of brick, curtain wall, and metal panels, the building reflects the forward-looking
ambiance of the Clinton Hill neighborhood. As part of the Inclusionary Housing Program, 20% of
325 Lafayette's 117 units will be reserved as affordable housing residences. The ground-floor of this
development has space for a community facility and retail, as well as 59 below-grade parking spaces for
fenants




44 East 32nd Street
12th Floor
New York, NY 10016

T212.777.1300
F 212.777.1606

bcausa.com

February 13, 2017

Craig Livingston

Managing Partner

Exact Capital

477 Madison Ave, 6th Floor
New York, NY 10022

Re: Majestic Poli Theater & Savoy Hotel
Majestic and Poli Theater Mixed Use Dev Proj

Dear Craig:

Building Conservation Associates, Inc. (BCA) is please to offer this proposal to Exact Capital
for Preservation and Restoration Services as part of the Pre-Development Agreement feasibility
studies, proposed restoration plans, public agency review, restoration design and construction
aspects of the project for mixed-use development of the Majestic and Poli Theater located in
Bridgeport, CT. 1335 Main Street, which is the combined address of the former Poli Palace and
Majestic Theatre and the former Savoy Hotel which comprises one 80,000 square-foot Beaux
Arts building designed by architect Thomas A. Lamb in 1922. The building is on the National
Register of Historic Places.

As per the REQ dated 12/28/2016, the City of Bridgeport is requiring that the building be
restored in whole or in part in a way that preserves its historic character and highlights the
landmark structure. As to the theaters themselves, the City is open to creative approaches to
the re-use of these spaces, if not as performing venues exclusively. It is our understanding hat
the current approach to the restoration of the building will include the restoration of one (I)
theater space and ancillary theater spaces, the historic lobby, areas of the historic hotel spaces
and the exterior fagade.

Scope of Work

BCA will perform the following historic preservation services in support of Exact Capital for a
new use for the historic building.

Phase | - Preservation Consulting Services
I Review existing documentation on the history and evolution of theater and hotel.

2. Develop a narrative building description, site history, and alterations chronology,
illustrated with historic and existing conditions photographs.

3. Assess levels of significance for building elements.

4. Prepare report of findings with recommended preservation framework.

Phase Il - Conservation Assessment

l. Perform up-close and hands-on conditions survey of all interior and exterior
architectural elements of the building complex via access provided by others.

2. Perform laboratory testing of architectural materials including but not limited to
masonry and mortar (assume two mortar analyses, two materials analyses and
a historic finishes analysis of the decorative plaster and paint finishes.

3. Prepare report of findings with priorities for restoration.

4. Design and monitor probes (contractor support allowance to be determined).

Phase Ili: Restoration Design
1. Schematic Design: Develop draft treatment drawings for restoration scope of work

BUILDING CONSERVATION ASSOCIATES INC



(two submissions, drawings).

2 Design Development: Develop draft treatment drawings and outline specifications for
restoration scope of work (two submissions, drawings and outline specifications).

3 Construction Documents: Develop treatment drawings and details and technical
specifications for restoration scope (two submissions, drawings and specifications).

4. Attend meetings and Coordinate with Design Team: Assume two (2) per month for 12
months.

Phase IV: Construction Administration
1. Bid & Award Phase:

a. Bid documents (drawings and specifications for restoration scope), bid leveling.
2. Construction Phase (based on a 20 month construction schedule):

a. Conformed set (drawings and specifications for restoration scope).

b. Submittals, samples and shop drawing review.

c. Mock ups and mock-up reviews.

d. Periodic site visits (assume three (3) visits per week).

Meetings and Design Team Coordination
1. Attend one (l) meeting per week for 20 months.

Deliverables and Submissions

l. Pre-preliminary Report for scope described.

2. Probes and Testing Phase. Preparation of simple bid documentation and coordination
of contractor probes (includes obtaining 3 bids based on outline documents). Cost of
construction is a reimbursable expense.

3. Construction Documents for restoration scope (six submission as outlined above).

Aliternates

Alternate I: SHPO Review

The building is on the National Register of Historic Places. Use of state funds would trigger
project review by the New York State Historic Preservation Office (SHPO) for compliance
with the Secretary of the Interior’s Standards for Rehabilitation. BCA can provide a separate
proposal for SHPO review, including but not limited to preservation design review of
architect’s DD submissions, development of a supportive analytical narrative for SHPO
submissions attending meetings with SHPO and the development of written responses to
SHPO comments as required.

Alternate 2: Federal Rehabilitation Tax Credit

The historic theater and hotel complex may qualify for the federal and state historic tax credits.
BCA can provide a separate proposal for preparing and filing an application to the SHPO and
the National Park Service. '

Exclusions

Base elevations and plan.

Engineering services.

Contractor support for survey access.
Contractor support for probes.
Hazardous materials.

Cost estimating.

Signing and sealing documents.
Services not specifically described herein.
Acoustical and Sound consulting
Modern Lighting design

SOONO LA WN—
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1. MEP services

Terms and Conditions

l. Attachment A: Terms and Conditions of Professional Service is attached to this
contract and incorporated herein by this reference.

2. The Architect will provide all base drawings in electronic, dwg format, including plans,
elevations and sections.

3. The fees set forth in this proposal are lump sum.

4. Design Services are based on a 12 month schedule. Design Services extending beyond
12 months will be subject to additional fee.

5. CA Services are estimated on a 20 month construction schedule. Construction Phases

extending beyond 20 months will be subject to additional fee.

Fee & Payment
BCA's fee for this work is broken down as follows:

Phase I: $12,130

Phase ll: $131,430
Phase |il: $254,560
Phase IV: $269,135

Please see Attachment B for allocation of hours and expenses. Reimbursable Expenses are
estimated at approximately $17,250. Expenses will be billed at cost plus 15%.

BCA will bill Exact Capital monthly based on progress. Payment is net 30 days.

If the foregoing is acceptable please sign below and return an executed copy for our files. Please
do not hesitate to contact me with any questions. Thank you for this opportunity.

Offered by: Accepted by:
Building Conservation Associates, Inc. Exact Capital
Raymond Pepi Craig Livingston
President Managing Partner

BUILDING CONSERVATION ASSOCIATES INC Page 3



Attachment A
Building Conservation Associates, Inc.
Terms and Conditions of Professional Service

Standard of Care — Building Conservation Associates, Inc. (*BCA” or
“Consultant™) is a consulting firm, not a licensed professional. The
standard of care for all professional services performed or furnished by
BCA under this Agreement will be the skill and care used by members of
the Consultant’s profession practicing under similar circumstances at the
same time and in the same locality. BCA makes no warranties, express
or implied, under this Agreement or otherwise, in connection with the
services provided by BCA.

Compensation - For the scope of services stated in the accompanying
proposal or letter agreement, Client agrees to pay BCA the
compensation stated in the agreement. Any modification to the contract
amount for compensation shall be agreed upon by both parties in
writing. BCA agrees to submit invoices monthly for services rendered in
the manner and format stated in the written proposal. Payment terms
are net 30 days.

Indemnificacion - Client and BCA each agree to indemnify and hold the
other harmless, and their respective officers, employees, agents and
representatives. from and against liability for all claims, losses, damages
and expenses, including reasonable attorneys’ fees, to the extent such
claims, losses, damages, or expenses are caused by the indemnifying
party's negligent acts, errors or omissions. In the event claims, losses.
damages or expenses are caused by the joint or concurrent negligence
of Clienc and BCA, they shall be borne by each party in proportion to
its negligence.

Force Majeure - Neither party shall be deemed in default of this
Agreement to the extent that any delay or failure in the performance of
its obligations results from any cause beyond its reasonable controf and
without its negligence. :

Dispute Resolution - Client and BCA agree that they shall first submit
any and all unsectled claims, counterclaims, disputes, and other matters
in question between them arising out of or relating to this Agreement to
mediation in accordance with the Construction Industry Mediation Rules
of the American Arbitration Association, effective as of the darte of this
Agreement. This Agreement shall be construed under and be governed
in alt respects by the laws of the State of New York, and any litigation
arising out of this Agreement shall take place in a State or Federal Court
of competent jurisdiction in New York County.

Termination of Contract - Client may terminate this Agreement within
seven days prior written notice to BCA for convenience or cause. BCA
may terminate this Agreement for cause within seven days prior written
notice to Client. Failure of Client to make payments when due shall be
cause for suspension of services or, ultimately, terminacion. unless and
until BCA has been paid in full all amounts due for services, expenses
and orher related charges.

Hazardous Environmental Conditions - It is acknowledged by both
parties that Consultant's scope of services does not include any services

related to the presence at the site of asbestos, PCBs, petroleum, lead,
radiocactive or other hazardous waste or materials. Client acknowledges
that BCA is performing professional services for Client, and BCA is not
and shall not be required to become an "arranger," "operator,"
"generator” or "transporter” of hazardous substances, as defined in the
Comprehensive Environmental Response, Compensation, and Liability
Act of 1990 (CERCLA).

Ownership of Documents - All documents prepared or furnished by
BCA pursuant to this Agreement are instruments of BCA's professional
service, and BCA shall retain an ownership and property incerest
therein, including copyright BCA grants Client a license to use
instruments of Consultant's professional service for the purpose of
constructing, occupying and maintaining the Project alone, and for no
other purpose. Reuse or modification of any such documents by Client,
without BCA's written permission, shall be at Client's sole risk, and
Client agrees to indemnify and hold BCA harmless from all claims.
damages and expenses, including attorneys’ fees, arising out of such
reuse by Client or by others acting through Client, or from any claim,
damage, or expense, including legal fees, related in any way to any

change in BCA's instruments of service or deviation therefrom, after the
termination or expiration of this Agreement.

Use of Electronic Media - Copies of documents that may be relied upon
by Client are limited to the printed copies (also known as hard copies)
that are signed by Consultant. Files in electronic media format or text,
data, graphic or other types that are furnished by BCA to Client are only
for convenience of Client. Any conclusion or information obtained or
derived from such electronic files will be at the user's sole risk. VWhen
transferring documents in electronic media format, BCA makes no
representations as to ong-term compatibility, usability, or readability of
documents resulting from the use of software application packages,
operating systems or computer hardware differing from those in use by
BCA at the beginning of this assignment.

Construction Phase Services - If this Agreement provides for any
construction phase services by BCA, it is understood that the
Contractor, not BCA, is responsible for the construction of the project,
and that BCA is not responsible for the acts or omissions of any
contractor, subcontractor or material supplier. BCA will not supervise,
direct, control or have authority over or be responsible for
Contractor’s means. methods, techniques, sequences or procedures of
construction, or the safety precautions and programs incident thereto,
or for any failure of Contractor to comply with Laws and Regulations
applicable to the furnishing or performance of the Work.

Opinions of Cost - When included in BCA’s scope of services, opinions
or estimates of probable construction cost are prepared on the basis of
Consultant’s experience and qualifications and represent BCA's
judgment as a professional generally familiar with the industry.

However, since BCA has no control over the cost of labor, materials,
equipment or services furnished by others, over contractor's methods of
determining prices, or over competitive bidding or market conditions,
BCA cannor and does not guarantee that proposals, bids, or actual
construction cost will not vary from Consultant's opinions or estimates
of probable construction cost

Duration of Agreement — If services under this agreement are not

completed within |8 months. or if the project is put on hold through no
fault of BCA for more than 12 months, BCA reserves the right to
renegotiate the fees and rates.

Equipment Rental — Any prices for the rental of boom lift, scaffolding,
scissor lift, or similar stated in the written proposal are based on verbal
estimares. Prices will be confirmed with the client once services
commence. The actual charge of equipment may vary slightly due to field
conditions (e.g. inclement weather).

Exzerior Testing — The temperature must be above 50 degrees
Fahrenheit for field testing to take place on the exterior of a building.
Wind chill temperature must be above 25 degrees Fahrenheit. and wind
speeds must be below 20 miles per hour, for survey or other work to
be performed on the exterior of a building.

Addisional Services — This Agreement is based on BCA's current
understanding of the project and the information available for
Consuttant review. If during the course of the project new information
requires a substantial change to the scope of services, BCA will request
a change order for additional services and compensation as required.
These additional services will be provided only upon mutual agreement
between the parties.

Reimbursable Expenses — All reimbursable expenses will be charged at
cost plus a markup stated in the written proposal. Reimbursable
expenses include direct costs to BCA, contractor support, equipment
rentals, and subconsultant fees.

Revised 03/11




ATTACHMENT B

Project Name: Majestic Poli Theater & Savoy Hotel
Majestic and Poli Theater Mixed Use Dev Proj
Submitted by:  BCA - New York

Submitted to:  Exact Capital
Date; 02/13/17
Specifications Preservation
Principal Project Manager Director Technical Staff  Sr, Draftsman Writer Conservator Planner Esc. Totals
SERVICES

01-Phase | - Preservation
a-Review Existing Documentation 1 8 4 8 0 0 8 8 $5,230.00
b-History and Chronology 9 0 4 0 0 0 0 24 $3,950.00
c-Levels of Significance 1 4 0 0 0 0 0 16 $2,950.00
Sub-total $12,130.00

02-Phase Il - Conservation
a-Ext, Conditions Survey 1 54 16 54 8 8 54 8 $28,590.00
a-Int. Conditions Survey 1 54 16 160 8 8 160 8 $53,500.00
d-Materials Sampling 1 0 0 8 0 0 8 ] $2,130.00
e-Mortar Analysis (2 ea) 1 4 2 16 0 0 16 0 $5,060.00
f-Materials Analysis (2 ea) 1 4 2 20 0 0 20 0 $6,000.00
g-Paint Analysis (assume 40 samples) 1 16 8 80 0 0 80 0 $23,250.00
h-Probes (3 ea) 1 0 0 24 24 0 0 0 $6,850.00
i-Report 1 8 4 20 8 0 0 0 $6,050.00
Sub-total $131,430.00

03- Phase Il - Design
a-SD Drawings 1 40 10 112 120 0 112 0 $53,320.00
b-DD Drawings & Specs 1 80 20 112 232 80 112 0 $90,870.00
¢-CD Drawings & Specs 1 80 20 112 232 80 112 0 $90,870.00
f-Design Meetings 12 48 12 48 0 0 0 0 $19,500.00
Sub-total $254,560.00

04-Phase [V - CA
a-Conformed Set 1 2 1 8 8 8 8 0 $5,055.00
b-Bid and Award _ 1 8 8 8 8 8 8 $7,330.00
c-Submittals Phase 1 8 4 32 0 0 40 $10,750.00
d-Periodic Site Visits 20 320 160 800 0 0 0 $189,000.00
e-Project Meetings ¢ 20 160 80 80 0 0 0 $57,000.00
Sub-total $269,135.00
TOTAL SERVICES $667,255.00

EXPENSES Qty Unit Cost Markup

Direct Costs 1 $15,000 15% $17,250.00

Sub-total /ncludes 15% Markup

$17,250.00



ATTACHMENT B

Project Name: Majestic Poli Theater & Savoy Hotel
Majestic and Poli Theater Mixed Use Dev Proj
Submitted by:  BCA - New York
Submitted to:  Exact Capital
Date: - 021317

Totals

TOTAL EXPENSES

$17,250.00

TOTAL:

$684,505.00
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STATEMENT OF FINANCIAL CAPACITY -
AND ADMINISTRATIVE CAPACITY N—

Exact Capital has strong lending relationships with key financial institutions whose participation
through lending and investing in development projects is vital to the success of those projects.
We are pleased to bring to bear our deep institutional relationships and track record of successful
developments to forge the revitalization of the Majestic and Poli Theater and the surrounding
community. Exact Capital has worked with its capital partners to develop or renovate over two
thousand units of housing throughout the broader NYC market and looks forward to cultivating
the same success in the city of Bridgeport CT.

The project will be led by the Partners at Exact Capital, Craig Livingston and Michael Callaghan
and will have a full time devoted VP of Real Estate Development, Andrew Giglio who will man-
age the day to day activities including of all facets of pre-development, financing, and overall
project management (Please see a resume for Andrew Giglio attached). The Partners and the
VP of Real Estate Development will work very closely with all professionals and consultants to
advance the project through predevelopment activities in preparation for construction loan clos-
ing. Aufgang Architects and Building Conservation Association have provided proposals for the
preliminary scope of work to include the initial predevelopment activities required to prepare the
project for construction loan closing (see attached).

For the redevelopment of the Poli Theater and Majestic Theater and the development of the sur-
rounding parcels into mixed use residential and commercial multifamily apartment buildings
Exact Capital will invest close to $1 million dollars during the predevelopment process including
the earnest money contract deposit. The requisite funds will be advanced throughout the prede-
velopment period to fund the following activities.

Due Diligence:
s Hotel Market Study
» Residential Market Study

Architectural /MEP/ Structural Encineering Activities:

» Site plan and programming
» Schematic design

» Design Development

» Foundation / SOE Plans

» Structural Design

» Mechanical Systems

» Energy Efficiency Measures

s Plan Coordinaton

s Construction Docs




STATEMENT OF FINANCIAL CAPACITY
AND ADMINISTRATIVE CAPACITY N—

Historical Preservation

Environmental
o Phasel
» Phase?2
» EIS

Finance - Underwriting, structuring proformas and financial models, feasibility assessments, ne-
gotiating and securing financial commitments.

Additionally, we have plans to engage the service of By The Numbers Consulting (BTN) to facili-
tate the implementation of our MWBE outreach and hiring plan. By the Numbers Consulting Ser-
vices Corp (BTN Consulting) is a leading provider of supportive services to affordable housing
and commercial developers, construction contractors and property managers. Whether its con-
struction contract compliance, MWBE outreach and reporting, local hiring, tenant advocacy, evic-
tion prevention, or consultation for new development, BTN Consulting is the go-to firm for real
estate entities across the tristate area. BTN Consulting’s approach is always community-based,
partnering with local entities — for profit and nonprofit— to ensure that opportunities are present-
ed first in the communities serviced by new and existing projects.

Since its inception in 2013, BTN Consulting’s outreach and supportive services are responsible
for over $50 million in MWBE contract awards, with another $80 million in its current pipeline,
and has worked to screen and see hired hundreds of individual persons in construction-related
trades. BTN Consulting also serves as a New York State-approved monitor to negligent landlords
of rent-regulated housing in New York State that are under review by the state. As a monitor,
BTN Consulting tracks communications with tenants, ensures that repairs are completed timely
and thoroughly, and reviews internal policy changes, reporting directly to the state.

BTN Consulting is a 100% minority-owned firm and is fully bilingual in Spanish. It is headquar-
tered in New York and has consulted and worked on projects throughout New York State. BTN
Consulting was formed by Manuel Burgos, BTN Consulting’s CEO, who's worked in real estate
for over 25 years across ten states, for the Local Initiatives Support Corporation (LISC), Cushman
& Wakefield, and several and nonprofit community development corporations. He also worked
as special assistant and chief troubleshooter to the commissioner of New York State Homes &
Community Renewal (NYSHCR). Throughout Manuel’s work in real estate he has always focused
on the value of local partnerships and MWBE business opportunities with housing and commer-
cial developers, construction firms, and property management companies. He is frequently called
upon for an advisory opinion or to serve on panels on topics spanning private/nonprofit engage-
ments, large-scale community rezoning initiatives, MWBE outreach and policy, and local hiring.
(BTN’s draft MWBE Outreach Plan for this project is attached).
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ANDREW GIGLIO RESUME

Andrew J. Giglio
2797 Quaker Church Road
Yorktown Heights, NY 10598
(914) 522-2707
agiglio@exactcapital.com

EXPERIENCE:

Exact Capital, New York, New York
VP of Real Estate Development (2017-present)
» Managing all aspects of the development process for compliance with the business plan

» Assist in project underwriting including market research, entitlement review and basic
project programing / feasibility assessments.

» Manage the due diligence process: planning, design, entitlement/ approval, construction,
commissioning and leasing coordination for entire project, including selection of (and
coordination among) attorneys, architects, engineers, contractors, subcontractors, etc.

» Serving as day-to-day liaison with design/construction team, clients, and other
stakeholders

» Manage comprehensive tracking of project data for required reporting: construction
progress, budget tracking, sales and/ or leasing status, periodic market updates.

o Perform Asset Management of real estate portfolios to ensure compliance with business
plan, various state and federal regulations, and overall company objectives.

The Community Preservation Corporation, New York, New York 2001 - 2016
Mortgage Officer and Energy Benchmarking Specialist (2007 - 2016)
* Originated construction and permanent loan business in New York City on a basis
consistent with CPC’s mission
* Responsible for solidifying contacts with local realtors, contractors, financial advisors,
and other referral sources
» Meeting with all potential borrowers and inspecting all properties for requested financing
s Responsible for project underwriting and analysis of appropriate risk
* Responsible for actively monitoring projects through construction and conversion and
for identifying and addressing problem loans (in both the construction and permanent
portfolio)
s Responsible for projects involved in CPC’s Green Financing Initiative (GFI), which is
focused on greening multifamily buildings in low and middle income communities
s Collected, analyzed and filed over 600 buildings with EPA’s Portfolio Manager, for
compliance with NYC’s Energy Benchmarking Requirement also known as Local Law 84.
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ANDREW GIGLIO RESUME

- Senior Closing Coordinator (2003 - 2007)

» Supervise staff of five closing coordinators

»  Work closely with Assistant Mortgage Officers & Mortgage Officers, with respect to
each loan, in order to collect all Closing Documentation, schedule closing dates &
complete the closing

» Draft closing letters, escrow worksheets, accounting & new loan set-ups, other exhibits
and post-closing documentation for construction advances in order to prepare loan
files for sale in the secondary market

* Responsible for confirming that all closing conditions indicated on the closing letter
have been met prior to disbursement

* Clarify and rectify closing issues, document discrepancies and inconsistencies with
underwriting guidelines with Mortgage Officers, Borrowers, closing council, insurance
brokers and any co-lenders

Loan Administrator (2001 - 2003)

» Processed mortgage payments for over 2,500 loans

» Personally managed over 150 loans

» Executed property and utility tax searches on over 500 property locations

* Performed annual analysis of escrow accounts (insurance, taxes etc.)

» Entered property inspection reports into McCracken Financial Software

» Created databases to manage the disbursement of loan numbers and monitor deferred
maintenance items on unsatisfactory property inspections

» Placed and serviced insurance coverage for over 150 loans

Rentport, Inc., New York, New York 2000 to 2001
Student Intern

» Created and managed database of numerous apartment associations

» Created and managed database of over 1,000 landlords and properties

*  Wrote User’s Guide for the web-based product known as “RentView”

» Assisted in organizing and conducting Joint Application Design (JAD) sessions

EDUCATION:
Bachelor’s Degree - Iona College - New Rochelle, New York
Major: Finance & General Business




STATEMENT OF FINANCIAL CAPACITY -
AND ADMINISTRATIVE CAPACITY N—

TD BANK REFERRAL LETTER

February 17, 2017

Re: Craig Livingston and Michael Callaghan

c/ o Exact Capital Group LLC

Dear Sir or Madam:

TD Bank, N.A. (“TD Bank”) currently has a credit relationship with Craig Livingston and
Michael Callaghan, who are partners in Exact Capital Group LLC. TD Bank has provided
construction financing on three complicated transactions in the past 3 years and is considering
a fourth similar transaction with Exact. I consider them to be good clients of the Bank and

would consider future financing on projects in which they are involved.

The Exact team is responsive to information requests, open and honest, and a pleasure to
work with.

Our experience with Exact Capital has been positive and TD Bank would be pleased to consider
providing financing for other developments sponsored by Exact.

If you have any questions about my experience with Exact, feel free to call me at 212-651-2724.

TD BANK, N A

By.__ Y/
Gioripel Cruz
Vice Presiden

/)
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HUDSON CAPITAL REFERRAL LETTER

February 21, 2017

Michael Callaghan
Exact Capital

477 Madison Ave, 6th Fl
New York, NY 10022

Re: Miajestic Theater Phase III. Bridseport, CT

Dear Dan:

Thank you for providing Hudson Housing Capital LLC (“Hudson”) with the opportunity
to acquire an interest in the above referenced property. We have reviewed the information
provided to us and are interested in acquiring a 99.99% limited partnership interest in the
partnership which will own a 208-unit rental housing development in Bridgeport, CT (the
“Property”). Exact Capital or an affiliated entity will be the developer (the “Developer”) of the
Property and the general partner (the “General Partner”) of the Partnership. Entities or
individuals acceptable to the Investor shall guarantee the General Partner’s obligations, subject to
Hudson’s review and approval of the Guarantor’s financial condition. You have advised us that
the Partnership will apply for Tax Credits in the amount of $2,522,664 per year.

Based upon the projections provided to Hudson, the Investor will contribute to the
Partnership a total of $23,965,311 (the “Total Equity”), or approximately $0.95 (the “Tax Credit
Ratio”) per total Tax Credit available to the Investor. Hudson provided equity on another recent
development in Bridgeport, St. Paul’s Commons, and looks forward to working on more projects

in the city.
Sincerely,
Hudson Housing Capital LLC
< _4/7/

Kimmel Cameron

ACCEPTED AND AGREED TO

THIS DAY OF ,2017

By
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AUFGANG ARCHITECTS PROPOSAL

February 20, 2017

Mr. Michael Callaghan/Mr. Craig Livingston Q

Exact Capital 0LLJ
Re: Bridgeport, CT zl:

Gentlemen: < Q

We are pleased to submit our proposal to perform architectural design, construction GEE
documents and construction administration services in conjunction with the project indicated
above. Please note: this proposal includes Structural, Mechanical, Electrical and Plumbing u<

Enginsering. :

~ SCOPE OF WORK:1, <

As we understand it, the scope of our work for this job will encompass two phases: 1) the
Site Planning and RFP submission and 2) the Architectural Construction plans and
specifications for 4 new mixed use structures {two 18 story buildings, one 10 story and one
8 story building) (approximately 804 dwelling units, 725,160 square feet residential with
56,380 square feet of commercial space), plus the rehabillitation plus addition to the one
histeric building (total 129,516 square feet).

Our senvices will include;
1. Site Planning and RFP submission documents.

2. Concept & Schematic Design

Site Plan

Zoning Calculations and diagrams

Building Code review and diagrams

Building Bulk Envelope diagram

Accessibility Compliance review and diagrams

Floor plans

Elevations

Sections

Exterior Renderings (2) with alternate schemes and changes

SO e a0 o

3. Design Development
Building sections
Wall sections
Construction Detalils
Window and door schedules
Kitchen and bath elevations
General notes
Preparation of drawings for Bullding Department submission.
Vertical circulation design
Fire protection plans
Assist as necessary with:
i. Eqguipment use permit
i. Public assembly permit

TTTQ o0 o
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AUFGANG ARCHITECTS PROPOSAL

i. Fence permit ,—
iv. Elevator permit Q
| 1]

v. Sidewalk shed permit

4, Construction Documents 0
a. Coordination of the above noted plans with all consulting engineers Z_
b. Project specification book in CSI format as a PDF I
c. lIssuance of final plans in PDF or DWF format and 3 hard copies <
d. Use of our FTP webstte for file storage & sharing with sub-contractors and Q
engineers., Gm
5. Construction Administration — for duration of the construction u<]:
a. Field visits as necessary D
b. Walk thru at time of framing with carpenter and owner to go over all critical
ADA clearances and requirements. <

¢. Shop drawing & submittal review and timely retum. Maintain shop drawing

log.
d. As built drawings per GC marked up plans

Not included in this proposal:

Survey

Borings

"Expediting fees

Builders Pavement Plan/SOE plan
Interior design

Anything not mentioned herein

meooow

Things we will not charge for:
a. Bi-weekly inspection Travel during construction (we will charge for travel in excess

of bi-weekly inspections).

Project based expenses

Extra printing (within reason)

FedEx delivery of alt plans and submittals

Minor changes in design based on unforeseen field conditions

®ao0o

PRICING:
SCENERIO 1 -Including Site Planning and RFP Submission

a. Al required RFP documents and all required presentations and mestings
(Phase 1 above) - $50,000

b. Construction Documents and Construction Administration (Phase 2 — 5 above)

OUR FEE FOR NEW CONSTRUCTION: Building B: $1,779,596.00
Building C: $1,393,093.00
Building D: $ 719,290.00

Building E: $1,322,666.00
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AUFGANG ARCHITECTS PROPOSAL

REHAB AND ADDITION TO HISTORIC BUILDING............cv... $1,036,128.00
Payment Schedule: ]__I_]
1. Retainer -25% of RFP fee: $ 25,000 (5}_
2. Finalizing RFP — 25% of RFP fee: $ 25,000 —_—
3. Completion of Schematic Plans — 10% of CD/CA fee: ’
4. Fiing at Department of Building — 40% of CD/CA fee: <-'-*
5. Approval at Department of Buildings — 30% of CD/CA fee; Q
6. Construction paid monthly proportionate to requisitions—20% of 0&
CD/CA fee: u —
Should the project be abandoned or transferred to a different entity this payment schedule :\L
above shall be disregarded and the percentage of the total fee due shall be based on the
percentage of work completed as described in the scope section of this proposal. <

CONCLUSION: :

Iif you find the terms of this proposal acceptable please sign and retum to me with the
requested retainer of $25,000. We will immediately commence work and prepare an AIA
Owner/Architect agreement.

Very truly yours,

Ariel Aufgang, A.L.A.

AA/el

AGREED TO BY DATE
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BCA PROPOSAL

BCA

|BUILDING CONSERYATION ASSOCIATES NG|

44 East 32nd Street
12th Floor
New York, NY 10016

T212.777.1300
F 212.777.1606

bcausa.com

February 13,2017

Craig Livingston

Managing Partner

Exact Capital

477 Madison Ave, 6th Floor
New York, NY 10022

Re: Majestic Poli Theater & Savoy Hotel
Majestic and Poli Theater Mixed Use Dev Proj

Dear Craig:

Building Conservation Associates, Inc. (BCA) is please to offer this proposal to Exact Capital
for Preservation and Restoration Services as part of the Pre-Development Agreement feasibility
studies, proposed restoration plans, public agency review, restoration design and construction
aspects of the project for mixed-use development of the Majestic and Poli Theater located in
Bridgeport, CT. 1335 Main Street, which is the combined address of the former Poli Palace and
Majestic Theatre and the former Savoy Hotel which comprises one 80,000 square-foot Beaux
Avrts building designed by architect Thomas A. Lamb in 1922. The building is on the National
Register of Historic Places.

As per the REQ dated 12/28/2016, the City of Bridgeport is requiring that the building be
restored in whole or in part in a way that preserves its historic character and highlights the
landmari structure. As to the theaters themselves, the City is open to creative approaches to
the re-use of these spaces, if not as performing venues exclusively. It is our understanding hat
the current approach to the restoration of the building will include the restoration of one (1)
theater space and ancillary theater spaces, the historic lobby, areas of the historic hotel spaces
and the exterior fagcade.

Scope of Work

BCA will perform the following historic preservation services in support of Exact Capital for a
new use for the historic building.

Phase 1 - Preservation Consulting Services
. Review existing documentation on the history and evolution of theater and hotel.

2. Develop a narrative building description, site history, and alterations chronology,
ilustrated with historic and existing conditions photographs.

3. Assess levels of significance for building elements.

4. Prepare report of findings with recommended preservation framework.

Phase Il - Conservation Assessment

I Perform up-close and hands-on conditions survey of all interior and exterior
architectural elements of the building complex via access provided by others.

2. Perform laboratory testing of architectural materials including but not limited to
masonry and mortar (assume two mortar analyses, two materials analyses and
a historic finishes analysis of the decorative plaster and paint finishes.

3. Prepare report of findings with priorities for restoration.

4. Design and monitor probes (contractor support allowance to be determined).

Phase 11I: Restoration Design
1. Schematic Design: Develop draft treatment drawings for restoration scope of work

BUILDING CONSERVATION ASSOCIATES INC
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BCA PROPOSAL

(two submissions, drawings).

2. Design Development: Develop draft treatment drawings and outline specifications for
restoration scope of work (two submissions, drawings and outline specifications).

3. Construction Documents: Develop treatment drawings and details and technical
specifications for restoration scope (two submissions, drawings and specifications).

4. Attend meetings and Coordinate with Design Teams Assume two (2) per month for 12
months.

Phase IV: Construction Administration
[ Bid & Award Phase:

a. Bid documents (drawings and specifications for restoration scope), bid leveling.
2. Construction Phase (based on a 20 month construction schedule):

a. Conformed set (drawings and specifications for restoration scope).

b. Submittals, samples and shop drawing review.

c. Mock ups and mock-up reviews.

d. Periodic site visits (assume three (3) visits per week).

Meetings and Design Team Coordination
[ Attend one (1) meeting per week for 20 months.

Deliverables and Submissions

L. Pre-preliminary Report for scope described. :

2. Probes and Testing Phase. Preparation of simple bid documentation and coordination
of contractor probes (includes obrtaining 3 bids based on outline documents). Cost of
construction is a reimbursable expense.

3. Construction Documents for restoration scope (six submission as outlined above).

Alternates

Alternate I: SHPO Review

The building is on the National Register of Historic Places. Use of state funds would trigger
project review by the New York State Historic Preservation Office (SHPO) for compliance
with the Secretary of the Interior’s Standards for Rehabilitation. BCA can provide a separate
proposal for SHPO review, including but not limited to preservation design review of
architect’s DD submissions, development of a supportive analytical narrative for SHPO
submissions attending meetings with SHPO and the development of written responses to
SHPO comments as required.

Alternate 2: Federal Rehabilitation Tax Credit

The historic theater and hotel complex may qualify for the federal and state historic tax credits.
BCA can provide a separate proposal for preparing and filing an application to the SHPO and
the National Park Service.

Exclusions

Base elevations and plan.

Engineering services.

Contractor support for survey access.
Contractor support for probes.
Hazardous materials.

Cost estimating.

Signing and sealing documents.

NoUuhsw—
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1. MEP services

Terms and Conditions
l. Attachment A: Terms and Conditions of Professional Service is attached to this
contract and incorporated herein by this reference.

2. The Architect will provide all base drawings in electronic, dwg format, including plans,
elevations and sections.

3. The fees set forth in this proposal are lump sum.

4. Design Services are based on a 12 month schedule. Design Services extending beyond
12 months will be subject to additional fee.

5. CA Services are estimated on a 20 month construction schedule. Construction Phases

extending beyond 20 months will be subject to additional fee.

Fee & Payment
BCA’s fee for this work is brolken down as follows:

Phase I: $12,130

Phase Ii: $131,430
Phase il $254,560
Phase IV: $269,135

Please see Attachment B for allocation of hours and expenses. Reimbursable Expenses are
estimated at approximately $17,250. Expenses will be billed at cost plus 15%.

BCA will bilt Exact Capital monthly based on progress. Payment is net 30 days.

If the foregoing is acceptable please sign below and return an executed copy for our files. Please
do not hesitate to contact me with any questions. Thank you for this opportunity.

Offered by: Accepted by:
Building Conservation Associates, Inc. Exact Capital
Raymond Pepi Craig Livingston

President Managing Partner
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Attachment A
Building Conservation Associates, Inc.

Terms and Conditions of Professional Service

Standard of Care - Building Conservation Associates, Inc. ("BCA” or
“Consultant”) is 2 consulting firin, not a licensed professional. The
standard of care for all professional seivices performed or furnished by
BCA under this Agreement will be the skill and care used by members of
the Consultant's profession practicing under similar circumstances at the
same time and in the same locality. BCA makes no warranties, express
or implied. under this Agrzement or ocherwise, in connection with the
services provided by BCA,

Comgensation - For the scope of services stated in the accompanying
proposal or ietter agreement, Client agrees to pay BCA the
compensation stated in the agreement. Any modification to the contract
amounc for compensation shali be agreed upon by both parties in
writing. BCA agrees to submit invsices monthly for services rendered in
the manner and format stated in the written proposal. Payment terms
are nzc 10 days.

Indemnification - Client and BCA each agree to indemnify and hoid the
other harmless. and their respective oificers, employees, agents and
reprasentatives, from and against liability for all claims, losses, damages
and expenses, including reasonabie attorneys' fees, to the extant such
laims, losses, damages, or expenses are caused by the indemnifying
parzy's negligent acts, 2rrors or omissions. In the gvent claims, losses,
damages or expenses are caused by the joint or concurrant negiigence
of Clienz and BCA. they shall be borna by each party in proportion to
its negligence.

Force Majeurs - Neither party shall be deemed in default of this
Agrzement ¢ the 2xtent that any delay or failure in the performance of
its cbiigations resuits from any cause beyond irs reasonabie control and
without its negiigence.

Dispute Resoiuticn - Client and BCA agree that thay shall first submit
any and ail unsetdled claims. counterclaims, disputes. and other matrers
in queston detwaen them arising out of or refating to this Agreement to
mediation in accordance with the Conscruction Industry Mediztion Ruies
of the American Arbitration Asscciation, effective as of the dare of this
Agreemant. This Agreement shail be construed under and be governed
in ali respects by the laws of the State of New York, and any litigadion
vising out of this Agreement shall rake place in a State or Federal Courz
of competent jurisdiction in New York County.

Termination of Conrracs - Client may terminate this Agreement within
seven days prior written notice to BCA for convenience or cause. B3CA
may erminate this Agreement for cause within seven days prior written
nctica to Ciient. Failure of Client tco make payments when due shall be
cause for suspension of services or, ultimately, termination, uniess and
until BCA has been paid in fuil all amounts due for services, expenses
and orher refated charges.

Hazardous Envirgnmental Conditions - it is acknowledged by both
pardes that Consuitant's scope of services does not include any services
related to the presenca act the site of asbestos. PCBs. petroleum, lead,
radicactive or other hazardous waste or materials. Client acknowledges
that BCA i5s performing professicnal services for Client, and BCA is not
and shall not be required to become an "arranger.” "operator.”
“generater” or “transporter” of hazardous substances, as defined in the
Comprzahensive Environmental Response. Compensation. and Liabilicy
Act of 1990 (CERCLA).

Gwhership of Documents - All documents prepared or furnished by
BCA pursuant to this Agreement arz instruments of BCA's professional
service, and 8CA shall retain an ownership and propercy interest
therein, including copyright. BCA grants Client a license to use
instruments of Consultant's professional service for the purpose of
constructing, occupying and maintaining the Project alone, and for no
other purpose. Reuse or modificatien of any such documents by Client,
without BCA's written permission, shail be at Client’s soie risk, and
Client agrees to indemnify and hold BCA harmless from all claims,
damagas and expenses, including attorneys' fees, arising out of such
reuse by Client or py others acting through Client, or from any zlaim.
damage, or expense, mncluding legal fees, related in any way to any

change in BCA's instruments of service or deviation therefrom, after the
rermination or expiration of this Agreement.

Use of Electrenic Media - Copies of Jocumenss that may be raiied upon
by Cliznt are limited 7o the printed copies (also known as hard copies)
that are signed by Consuftant. Files in zlectronic media format or texr,
data, graphic or other gypes that are furnished by BCA to Client ar= only
for convenience of Client, Any conciusion or mnformation obtained cr
derwed from such electronic files will be at the user's sole risk. When
transferring documents in electronic media formac, BCA makes no
reprasentations as co long-rerm compatibility, usabilicy, or readabitity of
documents resulting from the use of software application packages,
operating systems or computer hardware differing from those in use by
8CA at the baginning of this assignment.

Coastruction Phage Services - if this Agreement provides for any
conszruction phase services by BCA, it is understood that the
Contraczor, not BCA, is responsible for the construction of the projecr,
and ¢hat BCA is not responsible for the acts or omissions of any
contractor, subcontractor or material supplier. BCA will not supervise.
direct, conuo! or have authority over or be responsibie for
Coneractor's means. methsds, techniques. sequencas or procedures of
zonszructicn, or the safery precautions and programs incident chereato.
or for any failure of Contractor to comply with Laws and Regulations

applicable o the furnishing or perfermance of the YWork.

Opinigns of Cost - ¥When included :n BCA's scope of services. opinions
or esdimates of propable construction cost are prepared on the basis of
Consuitant’s axperience and qualifications and represent BCA's
judgment as 2 professional geperally familiar with the indusury.
However, since 3CA has no control ever the cost of labor, marerial
equipment or services furnished by others, over contractor's methods of
derermining prices. or over competitive bidding or market conditions,
BCA canncr and dogs aot guaranzes that proposals, bids, or actual
construction cost will not vary from Consultant's opinions or estimates
of prebabls construction cost.

Duration of Agraement — If services under this agreemen: are not
comoieted within 18 months, or if the project is put on hold through no
auls of BCA for mora than 12 months, BCA reserves the right to
renggariate zhe fees and rates.

Equipmens Rental ~ Any arices for the rental of boom ift, scaffolding,
scissor fift, or similar stated in the written proposal are based on verbal
estimates. Prices will be confirmed with the client once services
commence. The actual charge of equipment may vary slightly due to field
conditions {e.g. inclement weacher},

Exterior Testing - The reraperatira must de above 50 degrees
Fahrenheit for field resting ro take place on the exterior of a building.
WWind chill cemperature must be above 25 degrees Fahrenheit, and wind
speeds must be below 20 miles per hour. for survey or other work o
be performed on the exterior of a building.

Additiona) Services — This Agreement is based on BCA’s currant
understanding of the project and the infermation availabie for
Consuitant review. If during the course of the sroject new information
requires a substantial change to the scope of services, BCA will request
a change order for additional services and compensation as requirad.
These additional services will be provided only upon mutual agreement
between the parties.

Reimbursable Expenses — All reimbursable 2xpenses will be charged at
cost plus a markup stated in the written proposal. Reimbursable
axpenses include direct costs zo BCA, contractor support, equipment
rentais, and subzonsulrant fees.

Revised 03/11
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ATTACHMENT B

Project Name: Majestic Poli Theater & Savoy Hotel

Majestic and Poli Theater Mixed Use Dev Proj
Submitted by:  BCA - New York
Submitted to:  Exact Capital

Date: 021317
. Specifications Preservation .
Principal Project Manager Director Technical Staff  Sr. Draftsman Writer Conservator Planner Esc. Totals
SERVICES
01-Phase | - Preservation
a-Review Existing Documentation 1 8 4 8 0 0 8 8 $5,230.00
b-History and Chronology 1 0 4 0 0 0 0 24 $3,950.00
c-Levels of Significance 1 4 0 0 0 0 0 16 $2,850.00
Sub-total $12,130.00
02-Phase Il - Conservation
a-Ext. Conditions Survey 1 54 16 54 8 8 54 8 $28,590.00
a-Int. Conditions Survey 1 54 16 160 8 8 160 8 $53,500.00
d-Materials Sampling 1 0 0 8 0 0 8 0 $2,130.00
e-Mortar Analysis (2 ea) 1 4 2 16 0 0 16 0 $5,060.00
f-Materials Analysis (2 ea) 1 4 2 20 a 0 20 0 $6,000.00
g-Paint Analysis (assume 40 samples} 1 16 8 80 0 0 80 0 $23,250.00
h-Probes (3 ea) 1 0 0 24 24 0 0 0 $6,850.00
i-Report 1 8 4 20 8 0 0 0 $6,050.00
Sub-total $131,430.00
03- Phase Ilf - Design
a-SD Drawings 1 40 10 112 120 ol 112 Q $53,320.00
b-DD Drawings & Specs 1 80 20 112 232 80 112 0 $90,870.00
¢-CD Drawings & Specs 1 80 20 112 232 80 112 0 $90,870.00
f-Design Meetings 12 48 12 48 Q 0 0 Q $19,500.00
Sub-total $254,560.00
04-Phase IV - CA
a-Conformed Set 1 2 1 8 8 8 8 0 $5,055.00
b-Bid and Award 1 8 8 8 8 8 8 $7,330.00
c-Submittals Phase 1 8 4 32 0 Q 40 $10,750.00
d-Pericdic Site Visits 20 320 160 800 0 0 $189,000.00
e-Project Meetings 20 160 80 80 0 0 0 $57,000.00
Sub-total $269,135.00
TOTAL SERVICES $667,255.00
EXPENSES . Qty Unit Cost Markup
Direct Costs 1 $15,000 15% $17,250.00
Sub-total Includes 15% Markup $17,250.00

ATTACHMENT B

Project Name: Majestic Poli Theater & Savoy Hotel
Majestic and Poli Theater Mixed Use Dev Proj
Submitted by:  BCA - New York
Submitted to:  Exact Capital
Date: 02/13/17
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Planning and Preparation Stage
Fall 2017 - Winter 2017

Establish Communications and an Information Dissemination Portal
Timetable: October 2017 and updated regularly
Entities: BTN Consulting, Project Sponsor

BTN Consulting will prepare a monthly report for the Project Sponsor beginning November 1, 2017
until the project is completed.

BTN Consulting will establish a password protected webpage to make readily available downloadable
lists, information, deadline reminders, and more pertaining to MWBE and local hiring. Access to the
page will be determined by Exact Capital LLC (“Project Sponsor”).

Identifying MWBESs by Trade, Capacity, and Location
Timetable: Beginning October 2017 then updated quarterly
Entities: BTN Consulting, Project Sponsor, General Contractor ‘

Using the State of CT database, along with referrals that are received (and verified against the data-
base), MWBE firms will be identified by BTN Consulting by trade, capacity (in order to bifurcate con-
tracts, thus create more MWBE opportunities), and location (starting with those firms that are from the
City of Bridgeport and expanding concentrically from there).

BTN Consulting will maintain and freshen these lists quarterly to spot certifications due to expire. No-
tice will be issued to Project Sponsor and General Contractor of specific subcontractors with pending
certification expiration allowing ample time for recertification.

Establish Estimated Contract Amounts by Trade for MWBE Participation
Timetable: Fall - Winter 2018
Entities: Project Sponsor and General Contractor

When the project closes in approximately Spring 2018, City of Bridgeport will issue in writing to the -
Project Sponsor separate and specific MBE and WBE goals by percent and dollar amounts. These
amounts will be used to determine specific MWBE contract goals to meet or exceed the specified
amounts.

A number of MWBE subcontractors have already been identified and their estimated contract amounts
will be subtracted from the total goals, leaving the Project Sponsor and General Contract with.the exact
amount needed to fulfill the City’s requirements.
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Once City of Bridgeport specifies the project’s goals, and once predetermined subcontract amounts are
subtracted from the goals, then the work of each trade will be estimated to the greatest extent possible.
After this each trade’s estimated work will be bifurcated for the purpose of MWBE contracting, creating
a series of smaller, easier to qualify for subcontracts, and thus addressing capacity issues that many
MWBE firms face in large scale construction.

First Subcontractor Outreach Meeting and RFQ
Timetable: Late Spring 2018
Entities: BTN Consulting, Project Sponsor, General Contractor, MWBE firms, City of Bridgeport

As part of the outreach, a bid opportunity event will be sponsored in the Spring of 2018 and then every
6 to 12 months afterwards to identify contractors, disseminate information and describe the project.

At this bid conference, RFQs will be disseminated. The REQ will have language specific to local hiring
requirements and statutory government reporting requirements, with said local hiring goals estab-
lished by size and type each contract.

Firms that are not certified MWBE firms but eligible for certification can meet with HCDC to get certi-
fied, and their certifications tracked by BTN Consulting and HCDC.

Develop Local Hire Outreach Plan and List of Partnering Organizations
Timetable: Spring 2018
Entities: BTN Consulting, Project Sponsor

BTN will work with the Project Sponsor to develop an outreach list that includes but is not limited to

- City Council, City of Bridgeport Dept. of Economic Development, elected officials, the local community
board, trade associations. This outreach list will be approved by the Project Sponsor before outreach
begins.

The list will allow BTN and the Project Sponsor to quickly disseminate information regarding local
hiring and other opportunities.

Once established, this plan will be combined with the list of trades required by the project to identify
specific requirements as follows:

* Mechanisms to help local residents obtain OSHA-10 certification in advance of construction

* Mechanisms to help a select number of the OSHA-10 certified residents obtain Scaffolding
certification

» Identify other certifications required or desired by specific trades

¢ Developing a tool and supplies list by trade, to have ready to give to a local applicants once -
hired
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The above items will be used to develop a job application for applicants to fill out when recruitment
begins in Spring 2018.

Outcome

When the planning and preparation stage is completed, the following items will be completed, and
their processes documented:

» A communications portal established

» Lists of MWBE firms made available and updated quarterly, organized by trade, capacity, and
location, available in the communications portal and also on request by the Project Sponsor

» Bifurcated contract amounts, in preparation for MWBE participation
» Outreach meeting with MWBEs in early 2018 and every six months after

» New potential certified MWBE firms identified and their applications for certification started
through HCDC

» Preparation for local hiring made, including the outreach mechanisms, list of required
certifications, tools, and supplies

» The above items documented and condensed into the regular monthly report




Thank you

Exact Capital Group LLC
77 Madison Ave, 6" Floor, New York, NY 10022
clivingston@exactcapital.com

(646) 706-5502
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MOU Approval
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Exhibit 4

LDA Approval
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Exhibit 5

Developer Plan, Plans, Budget,
Details of Each Phase

Development Plan (Phase 1a and 1b)
(For Building Designations, Refer to Site Plan in Exhibit 2)

Phase 1a: Poli-Majestic & Savoy Hotel — Building A — (1315 Main St)

Restore and Renovate Savoy Hotel to modern standards with two
additional floors to achieve 200-room capacity

Within Poli Palace Theatre, compleméntary to the Hotel, create:

grand hotel lobby from theatre lobby

7000 sf gym, healthy lifestyle venue

16000 sf baliroom hall for banquets, conferences, galas,
4500 sf of retail at ground level

O O O O

In upper levels of Poli Theatre, via separate entrance, create: family-
friendly indoor recreation venue or an indoor fun park

Renovate the former Majestic Theatre as a community performance
theatre to be deeded back to the City of Bridgeport

Estimated Cost of Development: $53MM

Phase 1b —Mixed Use Building E — Middle, between Golden Hill & Gold)

208 Units and 22,000 sf commercial
Estimated Cost of Development: $93MM

Development Plan — Subsequent Phases - Mixed Use Buildings

Phase 2a — Mixed Use Building D — Middle, between Gold & Congress

110 units and 12,000 sf commercial
Estimated Cost of Development: $46MM



Phase 2b — Mixed Use Building B — Northerly Between Main & Housatonic

e 296 units and 14,356 sf commercial
» Estimated Cost of Development: $125MM

Phase 3 — Mixed Use Building C - Southerly Between Main & Housatonic

e 230 units and 11300 sf retail
s Estimated Cost of Development: $93MM

Notes on Phasing:

1)Phase 1A (Theatre Buildings) must be the first project pursued.

2)With the City’s consent, with respect to the Subsequent Phases only, (including
Phase 1b), the sequencing of development may be adjusted

from what is presented here in response to extraordinary site conditions, environmental
issues, availability of financing, market conditions, market opportunities, market
absorption.

3)With the City’s consent, with respect to Subsequent Phases only, (including Phase
1b), the exact mix of the uses within the “mixed-use” buildings may be adjusted in
response to site conditions, environmental issues, the availability of financing, market
conditions, market opportunities, market absorption. With the exception of Phase 1A
(where retail space is required) City makes no distinction between commercial and retail
space as such may be provided in Subsequent Phases, as the City is encouraging of
both.

4)All square footages of development, number of units, and the like are approximate
and subject to adjustment during the design process.



Bridgeport:RF|

heater::

By building | Total Units:

844

[Dev

Details:

Building A - Majestic Theater (Gym (7,000 SF), Club/Performance Hall (47,639 SF), Recreational venue (20,750 SF), rehab of exisiting

hotel rooms and proposed 2 additional floors to total 200 rooms (49,627 SF), retail spaces (4,500 SF))

Buiiding B - Mixed-use 14-story building (14,356 SF - Retail/Commercial space; 254,516 SF residential (296 units) & 243 parking spaces (37,471 SF))
Building C - Mixed-use 12-story building (11,300 SF - Retail/lCommercial space; 197,824 SF residential (230 units) & 86 parking spaces (23,901 SF))
Building D - Mixed-use 10-story building (12,000 SF - Retail/Commercial space; 94,700 SF residential (110 units) & 25 parking spaces (8,000 SF))
Building E - Mixed-use 8-story building (22,000 SF - Retail/Commercial space; 182,000 SF residential (208 units) & 53 parking spaces (18,400 SF))

Building A Building B Building C Building D Building E Totals
Cross Street Main St. Main St. Main St. Middle St. Middle St.
Residential SF 0 254,516 197,824 94,700 182,000 729,040
Hotel/Commercial/Retail & Parking SF 129,516 51,827 35,201 20,000 40,400 276,944
Total SF 129,516 306,343 233,025 114,700 222,400 1,005,984

Residential Construction PPSF 0 $275 $275 $275 $275 $275

Hotel/Commercial/Retail & Parking PPSF $275 $275 $275 $275 $275 $275
Total Construction Costs| $35616,900 $84,244,325 $64,081,875 $31,542,500 $61,160,000 $276,645,600
Total Soft Costs| $17,054,239  $40,338,235 $29,138,611  $14,342,662 $31,124,720 $131,998,467

Total Soft Costs PSF $132 $132 $125 $125 $140 $131
Total Development Costs| $52,671,139 $124,582,560 $93,220,486 $45,885,162  $92,284,720 $408,644,067

Total Development Costs PSF $407 $407 $400 $400 $415 $406




CONCEPTUAL DEVELOPMENT PLAN
AND IMPLEMENTATION PLAN N

SITE PLAN

1/ v AUFGANG
_N iA’J ESTiC ARCHITECTS ExACT CAPTAL
TH E!ATER 3EQFCR EXPRESSICN OF DEY IMTEREST / C_OO1 00

MAJESTIC AND FCU THEATER MIXED USE CEV,
PRQUECT - SCUCITATICM 1612602
13:5MAN ST, SEIAER S SCHEMATIC SITE PLAN

o2V
BRIDGEPORT, CT S OVD-ICD




Exhibit 6
Schedule for Completion of Development Milestones*
All Time-Frames are Reflected from the LDA Execution Date

Task to Complete Time-Frame
Execution of LDA Start

(All Time-Frames Below are Reflected from the LDA Execution Date)

Phase 1A and 1B
Secure Approvals, Financing, Building Permit 12 Months

Complete Construction 36 Months

Phase 2A and 2B

Secure Approvals, Financing, Building Permit 24 Months
Complete Construction 48 Months
Phase 3

Secure Approvals, Financing, Building Permit 36 Months
Completion Construction 4 60 Months
Notes:

1) Time-Frames Are Referential to the Date of Execution of the LDA

2)Per the terms of the LDA, provided no Developer Default, with City Consent,
Time-Frames may be extended in response to extraordinary site issues,
environmental issues, availability of financing, market rates of absorption, market
opportunities.
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Exhibit 7

Form of Special Warranty Deed

SPECIAL WARRANTY DEED

TO ALL PEOPLE WHOM THESE PRESENTS SHALL COME -- GREETINGS
KNOW YE, THAT:

THE CITY OF BRIDGEPORT, a municipal corporation and body politic
organized and existing by and under the laws of the State of Connecticut, having
its principal address at 45 Lyon Terrace, Bridgeport, Connecticut 06604

(hereinafter referred to as the "Grantor"), and , a
, through , its , having an
address at (hereinafter referred to as the

"Grantee”), for One Dollar and other good and valuable consideration received to
its full satisfaction from Grantee, does hereby give, grant, bargain, sell, convey
and confirm unto the Grantee forever and upon its successors and assigns
forever all the right, title, interest, claim and demand whatsoever as the Grantor
has or ought to have in or to all those certain plots, pieces or parcels of land
situated in the City of Bridgeport, County of Fairfield and State of Connecticut,
and described more particularly in Schedule A attached hereto and made a part
hereof.

Together with all and singular the hereditaments and appurtenances
thereunto belonging, or in otherwise appertaining, the reversion and reversions,
remainder and remainders, rents, issues and profits thereof; and all the estate,
right, title, interest, claim and demand whatsoever of the Grantor, either in law or
equity of, in, and to the above-bargained premises, with the hereditaments and
appurtenances; TO HAVE AND TO HOLD the said premises above bargained
and described, with the appurtenances, unto the Grantee, its successors and
assigns.

Said premises are conveyed subject to the following:

1. Zoning, planning, subdivision, environmental or ecological controls,
sanitary, health and building laws, codes, ordinances, regulations, rules,
requirements and restrictions imposed by any governmental authority or
otherwise affecting the premises which are legally binding upon and enforceable
against the Grantee.

2. Any easements, rights-of-way, reservations, restrictions, covenants,
conditions or agreements of record as set forth on Schedule B attached hereto
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and made a part hereof affecting or relating to the premises or visible on the
ground.

AND the Grantor, for itself, its successors and assigns, does covenant,
grant, bargain and agree to and with the Grantee, its successors and assigns, to
warrant and defend the quiet and peaceable possession of the premises by the
Grantee, its successors and assigns, against.all and every person or persons
lawfully claiming the whole or any part thereof, by, through, or under the Grantor,
but not otherwise.
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IN WITNESS WHEREOF, onthe  day of 200_, the
Grantor has caused this deed to be executed and delivered and its corporate
seal to be hereto affixed in its behalf by , its
who is duly-authorized and empowered so to do.

Signed, sealed and delivered
in the presence of:

WITNESSETH: CITY OF BRIDGEPORT

Name:
Title:
duly-authorized

STATE OF )
) ss.: At:
COUNTY OF )

Personally appeared CITY OF BRIDGEPORT, by
, its duly-authorized , Signer and
sealer of the foregoing instrument, and acknowledged the same to be his/her free
act and deed in such capacity, before me.

Notary Public
My Commission Expires:
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Description of Land

Scheduie A

70



Permitted Encumbrances

Schedule

71



Exhibit 8§

Form of Enforcement Mortgage

MORTGAGE
THIS MORTGAGE is made this ___ day of , 20___, by and
between , having an address/principal office and place of
business at (hereinafter the “Mortgagor”), and

CITY OF BRIDGEPCRT, a municipal body corporate and politic, having an address
at 45 Lyon Terrace, City of Bridgeport, County of Fairfield, State of Connecticut
06604 (hereinafter the “Mortgagee”).

Mortgagor, in consideration of the obligations hereinafter recited, does
hereby give, grant, bargain, sell, convey and confirm unto Mortgagee, its
successors and assigns forever, all those certain pieces or parcels of real estate
located at in the City of Bridgeport, County of Fairfield and
State of Connecticut as more particularly described in Schedule A attached hereto
and made a part hereof (hereinafter the “Property”), to have and to hold together
with all buildings and other improvements now or hereafter erected thereon, and all
easements, appurtenances, rights-of-way and rights used in connection therewith
or as a means of access thereto and all tenements and hereditaments thereof and
thereto and all fixtures now or hereafter attached to the Property.

This Mortgage deed is given to secure Mortgagor's performance of the
Mortgagor’s obligations (including those set forth in Exhibit 1) pursuant to a certain
[Contract of Sale][Land Disposition Agreement][Other] dated
(“Contract”) between Mortgagor and Mortgagee. This
Mortgage shall only become enforceable as and to the extent described herein and
in the

This Mortgage is subject and subordinate to the rights of a lender of a
construction loan to Mortgagor in a maximum principal amount not to exceed
Dollars ($ : ).

This conveyance and grant by Mortgagor to Mortgagee is WITH
MORTGAGE COVENANTS.

Mortgagee will entertain partial releases from the amount secured by the
Mortgage upon the Mortgagor's demonstration that it has made demonstrated
financial investment in the Property securing this Mortgage to the Mortgagee's
reasonable satisfaction as required by the Contract.

NOTE: All terms not otherwise defined herein shall have the definitions set
forth in the Contract.
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Article |

To protect the security of the Mortgage, Mortgagor further covenants,
warrants and agrees with Mortgagee as follows:

1.1 Required insurance. Mortgagor shall, at Mortgagor’s sole cost and
expense and at all times until the obligations secured hereunder shall be fully
performed, maintain or shall cause to be maintained with respect to the Property
the insurance coverages and amounts described below. Mortgagor shall procure
or cause to be procured, shall present to the City at least once each calendar
year, and shall maintain in effect through the term of this Mortgage without
interruption, the required insurance from insurers licensed to conduct business in
the State of Connecticut and having a Moody’s or Best's financial rating
acceptable to the Mortgagee, as follows:

Commercial General Liability (occurrence form) insuring against claims or
suits brought by members of the public alleging bodily injury or personal injury or
property damage and claimed to have arisen out of operations conducted under
this Agreement. Coverage shall be broad enough to include premises and
operations, contingent liability, contractual liability, completed operations (24
months), broad form property damage, care, custody and control, with limitations of
$__,000,000 for each occurrence/aggregate with a combined single limit for bodily

injury, personal injury and property damage.

Business Automobile insuring against claims or suits brought by members of
the public alleging bodily injury or personal injury or property damage and claimed
to have arisen out of the use of owned, hired or non-owned vehicles in connection
with business. Coverage will be broad enough to include contractual liability, with
limitations of $__,000,000 for each occurrence/aggregate with a combined single
limit for bodily injury, personal injury and property damage.

Workers’ Compensation insuring in accordance with statutory requirements
in order to meet obligations towards employees in the event of injury or death
sustained in the course of employment. Liability for employee suits shall not be
less than $500,000 per claim.

Property Damage insuring against direct damage loss to buildings,
structures or improvements and all materials and equipment to become part of the
temporary construction requirements or to permanent buildings, structures or
improvements (including boiler and machinery equipment), including materials and
equipment in transit and thereafter stored on-site or off-site. Coverage shall include
standard builder's risk broad form coverage including repair and replacement
including agreed amount clause covering 100% replacement value with no co-
insurance requirement, including flood, collapse and earthquake. Waivers of
subrogation will be provided for all interested parties named herein. Mortgagor, its
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contractors and subcontractors will be responsible for insuring their respective
equipment, tools and materials brought to the Property but which are not intended
to become part of the temporary construction requirements or part of the permanent
structures, buildings or improvements.

General requirements. All policies shall include the following provisions:

Cancellation notice — The Mortgagee shall be entitled to receive
from the insurance carriers not less than 30 days’ written notice of
cancellation or non-renewal to be given to the Mortgagee at:
Purchasing Agent, City of Bridgeport, City Hall, 45 Lyon Terrace,
Bridgeport, Connecticut 06604.

Certificates of Insurance — All policies will be evidenced by an
original certificate of insurance on an ACORD 25S form authorized
and executed with the original signature or official stamp of the
insurer or a properly-authorized agent or representative thereof
reflecting all coverage required and delivered to the Mortgagee
prior to any entry onto the Property or the commencement of work
or other activity.

Additional insured — Mortgagor will arrange with its insurance agent
or broker to name the_Mortgagee, its elected and appointed
officials, department heads, employees and agents, on all policies
of primary and excess insurance. Mortgagor shall submit to the
Mortgagee upon commencement of this Agreement and
periodically thereafter, but in no event less than once during each
year of this Mortgage, evidence of the existence of the required
insurance in the form required hereby. Such certificates shall
specifically designate the Mortgagee in the following form and
manner:

The City of Bridgeport, its elected and appointed officials,
department heads, employees, agents, servants, successors and
assigns, ATIMA, Attention: Purchasing Agent, 45 Lyon Terrace,
Bridgeport, Connecticut 06604.

1.2 Maintenance. Mortgagor shall not commit or permit any waste in or
about the Property and shall use its best efforts to develop and maintain the
Property in accordance with the Contract and in good condition and repair.

1.3 Inspection. Mortgagee, or its authorized representatives, is
authorized to enter, at any reasonable time, upon or in any part of the Property
for the purpose of inspecting the same or for the purpose of performing any of
the acts it is authorized to perform under the terms of this Mortgage.
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Article i

DEFAULT

2.1 Events of Default. Any one or more of the following shall constitute
an Event of Default under the Mortgage:

(a) Failure of Mortgagor to make or cause to be made the
required level of investment in the Property set forth in Exhibit 1 no later than the
dates required to do so during the term of this Mortgage after written notice and a
30-day period to cure such failure.

(b) Failure of the Mortgagor to comply or to cause compliance
with the Contract after written notice and a 30-day period to cure such failure.

(c) Transfer of legal or equitable title to any portion of the
Property, except to a construction lender as described herein during the term of
this Mortgage, unless Mortgagor has completed all of its obligations under Exhibit
1 or unless Mortgagee consents in writing to a transfer of legal or equitable title
to any portion of the Property.

@ Failure to pay any imposition or insurance premium required
by this Mortgage when the same shall come due, or failure to continuously
maintain the insurance requirements described in this Mortgage.

(e) Failure to maintain the improvements on said Property in
good repair and in accordance with the terms and conditions of this Mortgage
and the Contract of Sale, after written notice and a 30-day period to cure such
failure.

6)) Failure to comply, within the time specified in any judgment,
court order, judicial notice, law, ordinance, or regulation, or, if no date for
compliance is stated, no later than three (3) months after the issuance thereof,
with any requirements set forth in such document issued by any governmental
authority claiming jurisdiction over the Property. If Mortgagor notifies the
Mortgagee of the issuance of such judgment, court order, judicial notice, law,
ordinance, or regulation and the Mortgagor shall not have complied with its terms
not later than three (3) months after Mortgagor's receipt of same, then Mortgagor
shall not be in default under this Section 2.1(f) unless the Mortgagor fails to cure
such default within one hundred twenty days (120) after the issuance of any such
requirement or violation.

(2 Failure of the Mortgagor to comply with or perform any
warranty, representation, covenant, or agreement contained herein or in the
Contract after written notice and a 30-day period to cure such failure.
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() Damage to any improvements or personal property on the
Property in any manner which is not covered by insurance unless such damage
is restored within a reasonable period of time not to exceed six (6) months from
the date of such damage.

6] The institution or any bankruptcy, reorganization or
insolvency proceedings against Mortgagor or the appointment of a receiver or a
similar official with respect to any part of the Property and a failure to have such
proceedings dismissed or such appointment vacated within a period of sixty (60)
days.

'(j) The institution of any voluntary bankruptcy, reorganization or
insolvency proceedings by Mortgagor or the appointment of a receiver or a
similar official with respect to any part of the Property.

22 Mortgagee’s Remedies Upon Default.

Upon the occurrence of an event of default and failure of the Mortgagor to
cure such default within any grace period provided herein, the Mortgagee shall be
entitled;

(a) to foreclose this Mortgage;

(b)  to collect out of the Property the amount of any required
investment that Mortgagor has failed to make in the Property as required by
Exhibit 1 at the time such investment is required to be made:

(c)  to maintain its lien position and partake and enjoy all rights
and privileges, in law or in equity, commensurate with its lien position;

(d  to appoint and/or have appointed a receiver to collect the
rents from the Property; and/or

(e) to partake and enjoy all rights and privileges otherwise
available in law or in equity, including but not limited to Mortgagee’s right to
collect reasonable attorneys’ fees and costs.

2.3 Non-Waiver. Any forbearance by Mortgagee in exercising any right
or remedy hereunder, or otherwise afforded by applicable law or equity, shall not
be a waiver of or preclude the exercise of any such right or remedy. The
procurement of insurance or the payment of taxes or other liens or charges by
Mortgagee shall not be a waiver of Mortgagee’s right to accelerate. All remedies
provided in this Mortgage are distinct and cumulative to any other right or remedy
under this Mortgage or afforded by law or equity and may be exercised
concurrently, independently or successively.
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Article I

DESTRUCTION; EMINENT DOMAIN; FORECLOSURE

3.1 Destruction or Damage to the Property. In the event of partial or total
damage to the Property or any of the improvements on the Property, Mortgagor
shall promptly notify Mortgagee of such damage or destruction. If, by reason of
any such damage or destruction, any sums are payable under any insurance
policy required to be maintained under this Mortgage, such sums shall be paid at
Mortgagee’s option in the following manner: Mortgagee shall have the option to
apply such proceeds to reduce the amount of any indebtedness secured hereby
or prior in right hereto, or such proceeds may be disbursed to Mortgagor for the
prompt repair, restoration or reconstruction of the improvements. If Mortgagee
elects to give all or any portion of such insurance proceeds to Mortgagor,
Mortgagor shall proceed with reasonable diligence to repair, restore or
reconstruct the improvements or portion thereof so damaged at its sole cost and
expense. The repair, restoration or reconstruction of the improvements under this
Paragraph shall be substantially in accordance with the improvements existing as
of the date of such damage or destruction.

3.2 Eminent Domain. In the event that the Property or any portion thereof
is taken by any public authority pursuant to a condemnation proceeding or other
taking, Mortgagee shall be entitled to the first
Dollars ($ ) of such proceeds received from the public authority
as compensation for such taking, then such portion of the proceeds to the
Mortgagor in the amount expended by the Mortgagor in performance of its
obligations under Exhibit 1 at the time of such condemnation or taking, then to
the Mortgagee the sum of Dollars
(% ), less the amount of actual improvements made to the Property
by the Mortgager in performance of Mortgagor’s obligations under Exhibit 1, then
any balance shall be paid to the Mortgagor.

3.3 Mortgage Foreclosure by Mortgagee. In the event that the Mortgagee
shall commence a foreclosure action under this Mortgage because the Mortgagor
has allegedly failed to meet its Investment Obligation under the Contract
summarized in the table attached hereto as Exhibit 1, the proceeds of such
action shall be distributed in the following manner: In the event there exists a
first mortgage to which the Mortgagee has subordinated its interests, such
superior mortgage shall be paid first from the established value of the Property
up to a maximum of Dollars ($ )
before the remaining proceeds are distributed to the Mortgagee and the
Mortgagor. which shall be distributed in the following manner: To the extent that
Mortgagor has not met the Investment Obligation at the time of commencement
of such action, Mortgagee shall be entitled to receive the sum of
Dollars ($ : ) less the amount of
actual verified improvements made to the Property by the Mortgagor in
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performance of his obligations under Exhibit 1, with any remaining balance going
to the Mortgagor.

Article IV

RECEIVER OF RENTS

4.1 Subject to the terms of any Subordination Agreement, Mortgagor

hereby assigns and transfers to Mortgagee as collateral security for its obligations
under this Mortgage all the rents and revenues to the Property. Upon and during
the continuance of an Event of Default, Mortgagor authorizes Mortgagee or
Mortgagee’s agents to collect the rents and revenues and hereby directs each
tenant of the Property upon written notice from the Mortgagee, to pay, upon notice
of default hereunder, the rents and revenues to Mortgagee or Mortgagee’s agent.
Upon and_during the continuance of an Event of Default, upon Mortgagee's
written request, Mortgagor shall deliver and assign to Mortgagee all leases and
occupancy agreements for the Property and all security deposits made in
connection with leases and occupancy agreements for the Property and Mortgagee
shall have the right to collect said rents and security deposits and/or apply for the
appointment of a receiver to collect the rents and security deposits, which shall
serve as further security under this Mortgage.

ARTICLE V
DAMAGES

2.1 Liquidated Damages: “Liquidated Damages” means that total sum
represented in Exhibit 1 of this Mortgage, and secured hereby, or so much
thereof that is not invested in the Property by the date required under Exhibit 1.
It is understood by the parties to constitute stipulated liquidated damages in the
event of Mortgagor’s failure to complete the required improvements to the
Property no later than the time required for completion or Mortgagor's failure to
comply with its obligations under the Contract. The parties represent,
acknowledge and agree that the actual damages for failure to complete the
requirements of Exhibit 1 would be uncertain, as well as difficult to ascertain or
prove and mutually agree that the amount of liquidated damages bears a
reasonable relationship to the presumable loss or injury to the Mortgagee and is
not a penalty.

Article VI

MISCELLANEQOUS
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6.1 Further Documents. Mortgagor will execute and deliver to Mortgagee
such further documents and statements as Mortgagee may require to perfect and
protect the lien of this Mortgage on the Property described herein.

6.2 Binding Effect. Any reference herein to Mortgagee shalil be deemed
to include its heirs, successors and assigns. The covenants herein contained
shall be binding upon Mortgagor, his/her/its heirs, descendants, successors and
assigns. The covenants contained herein shall inure to the benefit of Mortgagee,
its successors and assigns. Whenever used herein, the singular number shall
include the plural, the plural the singular, and the use of any gender shall include
all genders.

6.3 Notices. Any notices, demands and requests required or permitted by
the terms herein shall be deemed to be duly given three (3) days after its deposit
with the United States Postal Service, postage prepaid, or one business day after
its delivery to a nationally recognized courier service, courier charges prepaid, in
each case addressed as follows:

If to the City: Office of Planning and Economic Development
999 Broad Street, 2™ Floor
Bridgeport, CT 06604

With copy to: Office of the City Attorney
999 Broad Street, 2™ Floor
Bridgeport, CT 06604

If to the Mortgagee:

With copy to:

6.4 Captions. The captioné or headings at the beginning of each
paragraph hereof are for convenience only and shall not be deemed part of the
context of this Mortgage.

6.5 Amendments. This Mortgage may not be modified or amended
except by a written amendment executed by both parties.

6.6 Commercial Transaction. THE MORTGAGOR ACKNOWLEDGES
THAT THIS ENFORCEMENT MORTGAGE AND THE COVENANTS AND
PAYMENTS SECURED HEREBY REPRESENT A COMMERCIAL
TRANSACTION, AND HEREBY VOLUNTARILY AND KNOWINGLY WAIVES
THE RIGHT TO NOTICE AND A HEARING UNDER CHAPTER 903a OF THE
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CONNECTICUT GENERAL STATUTES OR ANY SUCCESSOR STATUTE OF
SIMILAR IMPORT, WITH RESPECT TO ANY PREJUDGMENT REMEDY AS
DEFINED THEREIN, AND FURTHER WAIVES DILIGENCE, DEMAND,
PRESENTMENT FOR PAYMENT, NOTICE OF NON-PAYMENT, PROTEST
AND NOTICE OF PROTEST AND ALL RIGHTS UNDER ANY STATUTES OF
LIMITATION.

6.7 Costs of Collection or Enforcement. The Mortgagor agrees to pay all
reasonable expenses or costs, including reasonable attorney’s fees and costs of
collection, which may be incurred by the holder hereof in connection with the
enforcement of any obligation hereunder or representation with respect to
bankruptcy or insolvency proceedings.
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6.8 Governing Law. This Mortgage shall be governed by and construed
according to the laws of the State of Connecticut. The Mortgagor and Mortgagee
agree to the exclusive jurisdiction of the state and/or federal courts of the State of
Connecticut located in Fairfield County, Connecticut.

IN WITNESS WHEREOF, this day of , 20

MORTGAGOR:
STATE OF CONNECTICUT )
) sS.
COUNTY OF FAIRFIELD )
On , 20__, before me personally came , to

me known, who, being by me duly sworn, did depose and say that s/he executed
this instrument as his/her free act and deed.

Notary Public

My Commission expires:
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Schedule A
Property Description
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Exhibit 1
CALCULATION TABLE OF REQUIRED INVESTMENT
(LIQUIDATED DAMAGES)

Within (36) months $
after the conveyance of the Property to

Mortgagor, the Mortgagor shall have

invested, and demonstrated to the

Mortgagee such investment with all

reasonable backup documentation

required by the Mortgagee, the amount

shown to the right, subject to the right to

notice and the right to cure within the

period set forth in the Mortgage.

From and after the expiration of the $ , less the amount of actual
month period and the expiration of any improvements made to the Property
cure period permitted by the Mortgage, recognized by the Mortgagor

the Mortgagor shall pay the amount
shown at the right to the Mortgagee as
liquidated damages upon demand.
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Exhibit 9

Environmental Reports
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Exhibit 10
Minority Business Enterprise Ordinance

PROPOSED SMALL BUSINESS ENTERPRISE ORDINANCE

Introduction: The City of Bridgeport does not have a comprehensive
plan that provides equal opportunities for small businesses that are interested in
doing business with it. In the minds and experiences of many of Bridgeport’s
political leaders, business leaders, public and private institutions and the general
public, there exists a general feeling that small businesses, especially those
owned by various minority groups and women, have been historically hindered
from development and prosperity in favor of majority-owned and male-owned
businesses.

Federal law requires that, in order to meet the Equal Protection Clause of
the United States Constitution, no action can be taken to correct perceived
discriminatory practices without conducting an objective study to determine the
nature, extent, and severity of any discrimination that can be identified. The City
has now conducted such a Disparity Study, performed by Mason-Tillman
Associates of Oakland, California, dated March 2005, copies of which can be
obtained in the Office of the City Clerk. The Disparity Study examined State
statistical databases, recent City contracting records, contract awards made by
private companies, records of minority contractors in the Bridgeport market area,
which consists of Fairfield and New Haven Counties, evidence of institutional,
economic, financial and social barriers preventing or hindering small business
entry into the market, and interviews with local small businesses and others
interested in minority business opportunities. The end result was that the
Disparity Study examined the “available” and qualified small business contractors
in Fairfield and New Haven Counties and measured the extent to which they -
were actually “utilized” for contract awards in proportion to such availability.

The Disparity Study concluded that there is both a statistical basis and a
legal basis to support race and gender-conscious contracting programs in the
City. There is also a legal basis for creating a small local business program. In
adopting remedial measures, the law requires that, when race and gender-
conscious programs are created, they must specifically target those groups found
to have suffered historic discrimination in contracting.

Pursuant to the authority granted in Section 7-148w of the General
Statutes, and further pursuant to the authority granted to the City Council under
Chapter 8, Section 15 of the Charter, the following ordinance is added to the
Municipal Code of Ordinances:

“Section 3.12.130 Small Business Enterprise Program
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Purpose. The purpose of this ordinance is to:

(a) Recognize the findings of the Disparity Study dated March
2005 conducted at the City’s request;

(b) Implement a race and gender-conscious program to correct
historic discrimination in contracting for those groups identified
in the Disparity Study;

(c) Create a sheltered market program to benefit smail, Bridgeport-
based businesses by providing a pool of contracts for which
they can compete on a fair basis; and

(d) Take steps to reduce or eliminate aspects of the City’s
contracting process that pose the greatest difficulties for small
businesses and hinder their participation, prosperity and
growth.

Definitions:

[Note: All capitalized terms not defined in this Chapter shall have the
meanings assigned to them in Chapter 3.08.070, Purchasing Procedure,
unless the context otherwise requires.]

“African American” means an African American as defined in the
R.C.S.A. applicable to the Connecticut Department of Public Works or
Department of Transportation, as such regulations may be amended or replaced
with a similar provision from time to time.

‘Asian American” means an Asian American as defined in the R.C.S A,
applicable to the Connecticut Department of Public Works or Department of
Transportation, as such regulations may be amended or replaced with a similar
provision from time to time.

“City Contract” for purposes of this Chapter means any contract,
purchase order, bid or quote for a contract or arrangement involving construction
(including new construction, rehabilitation, demolition and sitework), architecture
and engineering, professional services and goods and non-professional services
in the amount of $500,000 or less.

‘Contractor’ means a Small Business Enterprise, as defined in this

Chapter, whether a corporation, partnership, joint venture, limited liability
company or sole proprietorship.
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‘Disadvantaged Business Enterprise” of “DBE” means a disadvantaged
business enterprise as defined in the R.C.S.A. applicable to the Connecticut
Department of Public Works or Department of Transportation, as such
regulations may be amended or replaced with a similar provision from time to
time.

‘Evaluation Credits” means the City system established by the Program
Administrator for the assignment of incentive points to Target Groups when
scoring their proposals so that their competitive disadvantage can be balanced in
regard to non-Target Groups. '

“Formal” contracts are those City Contracts under $500,000 that are
required to be publicly advertised under Chapter 3.08.070.

“Hispanic American” means a Hispanic American as defined in the
R.C.S.A. applicable to the Connecticut Department of Public Works or
Department of Transportation, as such regulations may be amended or replaced
with a similar provision from time to time.

“Industry Coding” means the assignment of industry classification codes
to City Contracts at the time of contract award to facilitate notice of bids, bidding
compliance, monitoring and enforcement activities.

‘Informal” contracts are those City Contracts under $25,000 that are not
required to be publicly advertised under Chapter 3.08.070.

“Jobs Funne!” means a community effort to provide opportunities
for low and moderate income Bridgeport residents to receive job
training and education related to identifying, training and retaining
qualified workers in the construction and other industries.

“Minority Business Enterprise” or “MBE” means a minority-owned
Contractor as defined in the R.C.S.A. applicable to the Connecticut Department
of Public Works or Department of Transportation, as such regulations may be
amended or replaced with a similar provision from time to time.

“Outreach and Marketing Program” means a program to attract and
promote new Contractors in the City contracting process, including soliciting
businesses to become City Contractors, advertising contracting opportunities,
hosting open houses and networking events, arranging training opportunities,
partnering with agencies and organizations interested in fostering Small Business
Enterprises, and the like.

“‘Program Administrator’ means the Chief Administrative Officer or his

designee, which can include an implementation group, a consuitant experienced
in minority business development, and/or representatives from industry, the
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Briedgeport business community, minority business organizations, and other
stakeholders in the process.

‘Project Labor Agreement” or “PLA” means one (or more) agreements
sought for and arranged by the City on appropriate projects or programs such as
the new schools construction program to ensure the creation of trade
apprenticeships, other job opportunities for Bridgeport residents, and
coordination with the goals of this Chapter.

“‘Prompt Payment Directive” means the City’s prompt payment process
for all prime contractors and Small Business Enterprises to ensure that payment
of complete invoices will be made in a maximum of thirty (30) days.

“Qualified Contractor” means a Contractor that has been certified
pursuant to the R.C.S.A. applicable to the Connecticut Department of
Administrative Services or pursuant to any other City contractor certification
program developed by the Program Administrator.

“R.C.S.A.” means Regulations, Connecticut State Agencies.

“Sheltered Market Program” means a program developed by the
Program Administrator or his designee that creates a pool of City
Contracts for Small Local Business Enterprises that ensures fair
competition based upon the type of industry and the size of each company.

“Small Business Enterprise” or “SBE” means a small business
enterprise Contractor that is either a Minority Business Enterprise, Women
Business Enterprise, or Disadvantaged Business Enterprise as defined in the
R.C.S.A. applicable to the Connecticut Department of Public Works or
Department of Transportation, as such regulations may be amended or replaced
with a similar provision from time to time.

“Small Local Business Enterprise” or “SLBE” means a Small Business
Enterprise having a principal office in Bridgeport for at least 12 months prior to
seeking a City Contract, a business license, fewer than 20 employees, and
otherwise qualified under rules developed by the Program Administrator or his
designee.

“Subcontractor Substitution” means the requirement that a prime
contractor, who is required to list the names of subcontractors at the time of bid
or proposal submission, obtain the Program Administrator’s written consent, after
written notice to the subcontractor, who shall have a right to be heard, to replace
or substitute such subcontractor on a City Contract for good cause shown in
accordance with a process established by the Program Administrator.
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“Target Groups” means those racial or gender groups that experienced
historic discrimination in City contracting to such a degree that this Chapter
provides race and gender-conscious remedies.

“Utilization Reports” means those reports required by the Program
Administrator to track all phases of the small business enterprise program
established by this Chapter.

“Voluntary Programs” means those program activities described
in this Chapter and other activities implemented in the future that
are designed to encourage and develop Small Business
Enterprises and Bridgeport SLBEs, provided that such activities are
legally permissible without the need to establish historic
discrimination and are essentially neutral as to all types of Small
Business Enterprises, including but not limited to the creation of a
Sheltered Market Program, the adoption of Project Labor
Agreements, the creation of a Jobs Funnel, etc.

“Waiver” means a written showing, satisfactory to the Program
Administrator, that the prime contractor's good faith efforts to identify a
Contractor in a Target Group, as required by this Chapter, either did not result in
Contractors in the Target Group bidding for the work in spite of the prime
contractor’s outreach efforts conforming to the letter and spirit of this Chapter.

“Women Business Enterprise” or “WBE” means a women-owned
business enterprise Contractor as defined in the R.C.S.A. applicable to the
Connecticut Department of Public Works or Department of Transportation, as
such regulations may be amended or replaced with a similar provision from time
to time.

A. Establishment of Race and Gender-Conscious Remedies.

1, Formal prime contract remedies. Since Formal City Contracts awarded
to prime contractors are often awarded on the basis of qualifications-
based selection processes under Chapter 3.08.070, no specific
percentage of City Contracts is reserved for Target Groups but another
remedial action will be taken. The Program Administrator will develop a
fair and reasonable system to assign Evaluation Points to Target Groups
when scoring qualifications-based proposals so that evaluation of
Contractors in the Target Groups can compete with and not be at a
competitive disadvantage with regard to contractors in non-Target Groups.
For purposes of this Section 3.12.130(A)(1), the Target Groups that
should receive Evaluation Credits are:
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(a) City Contracts for construction: African Americans, Hispanic
Americans, Minority Business Enterprises, and Minority Female
and Caucasian Female Minority Business Enterprises.

(b) City Contracts for architecture and engineering: Asian
Americans, Hispanic Americans, and Caucasian Females.

(c) City Contracts for professional services: Asian Americans,
Hispanic Americans, Caucasian Females, Minority Business
Enterprises, and Minority Female and Caucasian Female
Minority Business Enterprises.

(d) City Contracts for goods and non-professional services:
African Americans, Caucasian Females, Minority Business
Enterprises, and Minority Female and Caucasian Female
Minority Business Enterprises.

2. Informal prime contract remedies. Since Informal City Contracts
awarded to prime contractors are not usually publicly advertised and tend
to be awarded by individual contract officers after informal quotes are
obtained, Small Business Enterprises do not participate sufficiently in City
Contracts to the extent that they can build experience, become better
equipped to provide goods and services to the City, and circulate
procurement dollars within the City’s tax base. The Program Administrator
shall implement due diligence criteria for contracting officers and
standardize the process for identifying, documenting and selecting Target
Groups to minimize discretionary practices among contracting officers.
For purposes of this Section 3.12.130(A)(2), the Target Groups are:

(a) City Contracts for construction: African Americans, Hispanic
Americans, and Minority Business Enterprises.

(b) City Contracts for architecture and engineering: Hispanic
Americans, Caucasian Females, Minority Business Enterprise,
and Minority Female and Caucasian Female Business
Enterprises.

(c) City Contracts for professional services: African Americans,
Asian Americans, Hispanic Americans, Caucasian Females,
Minority Business Enterprises, and Minority Female and
Caucasian Female Minority Business Enterprises.

(d) City Contracts for goods and non-professional services: African
Americans, Caucasian Females, Minority Business Enterprises,
and Minority Female and Caucasian Female Minority Business
Enterprises.
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3. Subcontracting disparity in the construction industry. The Disparity
Study found that only African Americans were significantly underutilized as
subcontractors in the construction industry and this group constitutes the
Target Group for purposes of this Section 3.12.130(A)(3). The City’s
remedial action is to establish a 5.63% goal for African American
Contractors in the award of construction subcontracts as a percentage of
the dollar value of the entire construction contract award. The Program
Administrator will create a registration system that will collect business
information, construction trade classification, size, capacity and other
characteristics for African American Contractors. City Contracts reserved
for African American Contractors shall be based on such registry and shall
be revised on an annual basis to accommodate the registration of new
African American Contractors in the construction trades. The inability of a
prime contractor to meet the 5.63% goal may be permitted only upon the
granting of a Waiver from the Program Administrator. If a Waiver is not
granted, all or portions of the work shall be re-bid if feasible and practical
or shall be assigned by the Program Administrator to Contractors
previously identified and participating in the program created by this
Chapter. This goal shall be revisited in ten (10) years from the date of
passage or this Chapter.

4. Sheltered Market Program for SLBEs. Since Informal City Contracts
awarded to prime contractors are usually not publicly advertised and tend
to be awarded by individual contract officers without adequate guidelines
and monitoring, Small Local Business Enterprises do not participate in
City Contracts to the extent that they can build experience, become better
equipped to provide goods and services to the City, and circulate
procurement dollars within the City’s tax base. The remedy for this
situation is the creation of a Sheltered Market Program in which twenty-
five percent (25%) of City Contracts will be reserved for SLBEs as a
percentage of the dollar value of the entire contracts that will be awarded
in a fiscal year. In order to identify the SLBESs interested in obtaining City
Contracts, the Program Administrator will create a registration system that
will collect SLBE business information, industry classification, size,
capacity and other characteristics. The City Contracts reserved for SLBEs
shall be based upon such registry and shall be revised on an annual basis
to accommodate the registration of new SLBEs. All SLBEs on the registry
shall receive procurement notices for the City Contracts reserved in their
industry classification and according to their capability.

B. Establishment of Best Practices. For purposes of implementing

race and gender-neutral programs, the Program Administrator will ensure
that best management practices are employed to improve SBE access to
and participation in City Contracts. The following practices focus on pre-
award and post-award efforts and are intended to benefit all SBEs
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interested in contracting with the City. Best practices include, but are not
limited to, the following:

1.

Identification of specific subcontractors required in bids: no
substitutions without City consent. All bids and proposais for
Formal and informal City Contracts must identify subcontractors
and the value of each such subcontract. Subcontractor
Substitution shail not be permitted except in accordance with this
Chapter.

Creation of a uniform system for posting Pprocurement notices.
The Program Administrator shall establish a uniform system for
posting notices of City Contracts that inciudes website posting,
fax notification, email notification and any combination thereof
with other methods. Sufficient time shouid be permitted between
bid posting and bid opening so that prime contractors are abie to
make good faith efforts to recruit MBE subcontractor
participation.

Unbundling of City Contract opportunities into smaller contracts
where feasible. Where practical and feasible, contracting officers
seeking to award City Contracts should make every effort to
unbundle contracts in a way that maximizes the ability of SBEs to
participate as subcontractors or as prime contractors in
accordance with their industry classification and capacity.

Revising bonding requirements. The Program Administrator shall
develop a policy to reduce or eliminate to the extent practical and
feasible the bonding requirements for City Contracts so that they
do not constitute an unreasonable obstacle for SBEs to
participate in City Contracts.

Phase subcontractor bonding and retainage requirements. When
practical and feasible, an SBE’s performance bond, where
required by a bid or by a prime contractor, and its retainage shall
be released upon completion of its portion of the City Contract
and the City’s satisfaction with it.

Adopt a Prompt Payment Directive. The Program Administrator
shall work with necessary City departments to develop a Prompt
Payment Directive that prioritizes speedy payments to
Contractors.

Adoption of protest procedures. SBEs who wish to challenge a
bid or City Contract award shalil use the bid protest procedures
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adopted by the Board of Public Purchases pursuant to Chapter
3.08.070.

8. Preparation of utilization reports on a reqular basis. In order to
determine the level of success and address any problems that
may result in the implementation of the program described in this
Chapter, the Program Administrator shall prepare quarterly
Utilization Reports at the end of the months of October, January,
April and July in each fiscal year for submission and review by
the Mayor and the City Council. '

9. Outreach and marketing program. The Program Administrator
shall develop an Outreach and Marketing Program that includes
developing a tag line and print materials for an outreach
campaign, creating procedures for distributing forecasts of
contracting opportunities, developing arrangements with public
and private agencies and organizations to disseminate
information about the program described in this Chapter, and
conducting annual program monitoring and evaluation.

C. Priority of Federal and State Minority Business Award Criteria. Often,
the federal and state governments adopt their own criteria for awarding
contracts to SBEs, MBEs, WBEs and DBEs when federal and state dollars,
respectively, are used to procure the products or services desired.
Recipients of federal and state funds are often required to impiement
measures to ensure equitable contracting whether a disparity was found or
not. Therefore, notwithstanding anything contained in this Chapter to the
contrary, any requirements of federal or state governments relating to the
award of contracts to SBEs, MBEs, WBEs or DBEs shall govern over any
inconsistent provision of this Chapter.

D. Implementation Timetable. The Program Administrator has
discretion to determine the applicability of this Chapter to City Contracts that are
close to being awarded and those that will be awarded soon after passage for
purposes of feasibility and practicality. The Chapter shall be fully applicable on
January 1, 2006.

Effective Date. This ordinance shall become effective immediately upon
publication.”
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