Norwalk Historical Commission

July 23, 2014 7PM EST
Conference Room 101
City Hall
125 East Avenue
Norwalk, CT

Call to Order

Acceptance of Minutes — June 25, 2014 - Regular Commission Meeting
Public Participation

Chairman’s Report — Commissioner Westmoreland

Reports — Boards

A. Norwalk Historical Society — Diane Jellerette

B. Lockwood Mathews Mansion Museum - Patsy Brescia

Reports
A. Buildings - Commissioner Westmoreland

B. Cemeteries — Commissioner Cuzzone

C. Finance — Commissioner Betts

Old Business

New Business

Review and approve “Option to Purchase Agreement By and Between The City
of Norwalk, Connecticut and Head of the Harbor South, LLC, Redeveloper, Walll
Street Area — Development Parcel 3 (South)” and “Terms and Conditions Part Il of
Option to Purchase Agreement By and Between The City of Norwalk,

Connecticut and Head of the Harbor South, LLC, Redeveloper”.

Adjournment



OPTION TO PURCHASE AGREEM

By and Between
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LIST OF EXHIBITS

Exhibit A — Project Site Plan

Exhibit B — Infrastructure Improvements

Exhibit C — Survey

Exhibit D — Form of Easement
Exhibit E —Shared Parking Agreement
Exhibit F-1 —Existing Utility Services

Exhibit F-2 —Proposed Utility Services
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AGREEMENT, consisting of this Part I and Part Il annexed hereto and made a part
hereof (which Part I and Part II are together hereinafter referred to as the
“Agreement”)made on or as part of the day of , 2014, by and among the
CITY OF NORWALK, CONNECTICUT, a municipal corporation having an office at
125 East Avenue, P.O. Box 5125, Norwalk, Connecticut 06856-5125 (hereinafter
referred to as the “City”), and HEAD OF THE HARBOR SOUTH, LLC, a
Connecticut limited liability company organized and existing under the laws of the State
of Connecticut and having a place of business at 10 Wall Street, Norwalk, Connecticut
06850, (hereinafter referred to as the “Redeveloper”), an affiliate of MLF. DiScala &
Company, Inc,.

WITNESSETH:

“Parcels”), including two “Tier I
1:3); and three “Tier II Redevelopment

Parcels”
2a and Par

ier I Deve opment Parcels, the Redevelopment Plan
serty, the relocation of businesses and persons, the

Redevelom Cwhich s recorded in ihe Worwall Land Records

Volume 5490, ’ é 170Q:and is incorporated herein by reference; and

of the Agency, revie red the Redevelopment Plan and found the Redevelopment Plan to
be in accordance with the Norwalk Plan of Conservation and Development for the City of
Norwalk (as amended to incorporate the “Norwalk Wall Street Area Planning Update™),
and

WHEREAS, on May 19, 2004, the Housing Authority of the City of Norwalk
reviewed the Redevelopment Plan and approved it in accordance with Section 8-127 of
the Statutes, and
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WHEREAS, the Agency conducted three Public Hearings on the Redevelopment
Plan on February 18, 2004, March 15, 2004, and March 29, 2004, and

WHEREAS, having held public hearings thereon, the Agency approved the
Redevelopment Plan on June 24, 2004, as a redevelopment plan pursuant to Chapter 130
of the Statutes, and

WHEREAS, the Planning Committee of the Common Council conducted a
Public Hearing on the Redevelopment Plan on July 1, 2004, and

oved the
in which parcels of land
e acquired, and

WHEREAS, on July 13, 2004, the Common Council
Redevelopment Plan, and set forth the required time period
within the Tier I Development Parcels in the Project Are

WHEREAS, after review of responses to thie est for Proposals, M.F.
DiScala & Company, Inc. was approyed by the Common €ouncil on March 8, 2005, as
the redeveloper with which the City i
for the redevelopment of Parcel 3 (“D

and

of a portion of the Walf
Parcel 3 loca,t@ south of

1wy and the Common Conne i] of the City have deterimined

with the purposes for which the Redevelopment Plan was
adopted; will materially improve substandard, deteriorated and/or blighted conditions
within the Project Site; will substantially increase the tax revenue generated by the
Project Site ; and thus is in the vital and best interests of the Public and in accord with
the public purposes and provisions of applicable laws; and

Agreement is in

“

WHEREAS, the Norwalk Historical Commission has jurisdiction over and
control of the Cuty owned real property upon which the Mill Hill Museum is located,
and
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WHEREAS, this Option Agreement sets forth the conditions and responsibilities
of each of the parties hereto with respect to the Redeveloper being conveyed certain
publicly owned land by the City and the implementation of the Redevelopment Plan and
the construction and development contemplated within the Project Site.

NOW THEREFORE, the Parties hereto do hereby covenant and agree as
follows:

ARTICLE I
PROJECT SITE

Section 1.1. Improvements. The Redeveloper sha nstruct on the Project

Site the following Improvements, which shall be develo

together with all required parking for the Impio  fhe | 2
appr oprlate landscapmg, pedestrian and Vehlcular n areas, including without

Infrastructure Improvements

set forth on Exhibit B attached heretg
Zoning Regulatlons. Simultaneously

ment. The Redeveloper acknowledges that

the Zoning Regul# to provide affordable housing units
as part of the Project a hat all such affordable housing units
shall be loc waives any rights it may have to request

that the af i e located outside of the Project Site.

ays afterthe date of this Agreement, the Redeveloper shall
ion 4ll applications necessary to complete the Project and
ong and text amendments annvoved by the Zoning

sole cost and expense. If the Redeveloper secures such
land use approval asonably deems necessary to enable the Redeveloper to
construct sixty (60) dential units and six thousand (6,000) square feet of commercial
office space on the Project Site and notifies the City in writing that it has obtained such
approvals within six (6) months after the execution of this Agreement (the “Deadline”),
then this Agreement shall remain in full force and effect. If the Redeveloper fails to so
notify the City on or before said date, then this Agreement shall automatically terminate.
Notwithstanding the foregoing and provided the Redeveloper has made diligent efforts to
meet the Deadline and has timely provided the Zoning Commission with any requests the
Commission may have made, the Redeveloper shall be entitled to two- thirty day
extensions of the Deadline if it has not obtained said approvals and notifies the City’s
Corporation Counsel in writing prior to the Deadline for the first extension period and

any rempred
:

Commission, at
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prior to expiration of the first extension period for the second extension period.

Construction of the Improvements on the Project Site shall be commenced by the
Redeveloper within one hundred twenty days (120) days after the completion of the
Utility Relocation as set forth in Article 1.5 herein and the Improvements shall be finally
completed within thirty (30) months after conveyance of the City Owned Property to the
Redeveloper (as evidenced by Certificate(s) of Zoning Compliance issued by the Zoning
Department).

The City agrees to make the repairs to the retaining walls along Wall Street and
Smith Street as set forth on Exhibit G attached hereto and made a part hereof. The funds
necessary to make such repairs shall be provided by the City and administered by the
Norwalk Redevelopment Agency. The Redeveloper acknowledges that it shall be
required to repair any damage it may cause to the retaining along Wall Street and
Smith Street due to the Redeveloper’s Project or arising o eveloper’s work on the
Project or at the Project Site and not shown on Exhibi '

Section 1.2 Smith Street Abandonment. Subj
provisions of this Section 1.2 and subject to t
Street as it deems necessary, the City agrees f
des1gnated on Exhlblt C attached (“Smlth Street”).

%ion of Smi
derstood and agreed by the
est in Smith Street to the

received all necessary land use approva )
Improvements on the Project Site; (ii) Rég 1S depos;i d cash security in the
amount set forth in Section i

ereto; apd (iii) Redeveloper has
e City that the Redeveloper has equity
cessary for the construction of the

capital and commi
Improvements. The C

éaban nment of Smith Street by the City and any applicable

]4 fe (l within six (6) months after zhf anproval of sht

appeal period
Project Site by ]
remedy, shall hav
within thirty (30) da

t to termmate this Agreement by wr 1tten notice to the City
fter expiration of said six (6) month period.

The Norwalk Redevelopment Agency on behalf of the Redeveloper shall
undertake and pursue to conclusion, pursuant to Sections 95-33 through and including
95-36 of the City Code and/or relevant sections of the Statutes, the processes necessary to
discontinue or abandon and demap those portions of the rights of way of such public
streets as are provided for in this Agreement to be discontinued or abandoned. The
abandonment of a portion of Smith Street shall be subject to the provisions set forth in
this Section 1.2 hereof. The effectuation of any such street abandonment, shall be subject
to the requisite approvals of any and all Governmental Authorities having jurisdiction
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over such processes, each Commission acting independently. The City via its Department
of Public Works will prepare, submit and pursue applications for such approvals. The
City shall pay for all costs associated with the abandonment process using such funding
made available by the City and administered by the Norwalk Redevelopment Agency.
Upon the granting of such approvals, and subject to the Redeveloper satisfying the
conditions hereinabove set forth in this Section 1.2, the City will release its interest in the
portion of Smith Street to be abandoned to Redeveloper simultaneously with the
conveyance of the City Owned Property to the Redeveloper pursuant to Section 1.3
hereof. The City, at the request of the Redeveloper, but no sooner than the completion of
the Smith Street abandonment and transfer of the City Owned Pr

inued public sfyeets, and (ii)
that portion of the costs and expenses of readjustme cation or removal of any
“public service facility” necessitate f such streets as would,
pursuant to said Section 8-133a of t equitable share” of such
costs be borne by the City in the mannes 7 agrees to waive all
fees associated with the abandonment.

r'this Agreement to the contrary, the City’s
andoning Smith Street and its share of
hich funds shall be provided by the
administered by the Norwalk

ents and subject to the terms and conditions of this
Agreement, the C ubject to obtaining all requisite municipal approvals, convey
to the Redeveloper the City Owned Property as designated on Exhibit C attached hereto
(“City Owned Property”) for the purpose of constructing the Improvements on the Project
Site in accordance with Section 1.1 hereof, upon the terms and conditions set forth below.

2. Time and Place for the Delivery of Deed. The closing shall
take place at City Hall, 125 East Avenue, Norwalk, CT simultaneously with the release of
the City’s interest in the portion of Smith Street to be abandoned to the Redeveloper in
accordance with Section 1.2 hereof. The City shall notify the Redeveloper, in writing,
when it is prepared to close and the Redeveloper shall have thirty (30) days after receipt
of said notice to close.
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3. Form of Deed. The City shall convey title to the City
Owned Property to the Redeveloper by quit claim deed (“Deed”). Such conveyance and
title shall, in addition to all other conditions, covenants, easements and restrictions set
forth or referred to elsewhere in this Agreement, be subject to no other liens or
encumbrances except the following: the Redevelopment Plan, all of the terms of this
Agreement; regulatory requirements imposed by the federal, state, county, municipal
and/or other local agencies, commissions, departments, boards, bureaus, officials and
other governmental or quasi-governmental authorities having jurisdiction over the
Redevelopment Plan, the Project Site, this Agreement and/or any of the parties hereto;
installments of real property taxes of the City due and payable afferthe date of
conveyance; such state of facts as an accurate survey or pers inspection would reveal,
provided same do not render title unmarketable; zoning i
regulations of the City; and an easement enabling the ge have perpetual

4, Recordation of |
the Deed for recordation upon the Land Records
Redeveloper shall pay all costs of recording the D

y orwalk an% e

5. Apport ent of Current With respect to any tax
period during which the City, on the o T d veloper on the other hand,
both had title to and possession of the Ci \ perty opdny portion thereof, taxes

pgrtion f, as the case may be, for such
period shall be prorated<b i one hand and the Redeveloper on the
other hand in prop i s of ownership of title and possession. In
the event that the €

conveyance of title and possession by
ther tax exempt entity, the Redeveloper

&

section shall be due and payable at the time of closing. The

ihove deseribed vnon which adivataent shall he made
s o i

Property immedi o the transfer of title from the City to the Redeveloper, which
assessment shall be Ot d on the physical condition of the City Owned Property
immediately prior to such conveyance.

Additionally, the City agrees that the tax formula used in establishing the property
assessment will accommodate the income valuation approach based on the mixed use
nature of the property and account for any and all recorded deed restrictions and public
easements contained on the property.

6. Condition of Property. The Redeveloper agrees that it has
fully inspected the City Owned Property and is fully satisfied with the condition thereof.
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The Redeveloper acknowledges that it is accepting the City Owned Property "as is", and
that this Agreement contains all of the understandings and agreements between the
parties hereto relating to said property. There are no representations or warranties,
expressed or implied, whatsoever upon which the Redeveloper relies with respect to the
condition, quality, use, value, quantity or related characteristics of the City Owned
Property, other than those herein expressly set forth. The provisions of this section shall
survive the closing and the delivery of the Deed to the Redeveloper.

7. Transfers of “Establishments.” To the extent that the
transfer of any of the parcels of the City Owned Property or Smith.Street from the City to
the Redeveloper constitutes the transfer of an “Establishment” the meaning of
Section 22a-134 of the Statutes, the City agrees to execute apd deliver as transferor only,
and only to the extent required by the Transfer Act to effs e conveyance, such
forms as are required pursuant to the Transfer Act. Inno-event shalbthe City be required

Section 1.4  Public Access Easem

1)) of the Statutes, will arrange in accordance
and approved by the C1ty (and SU.bJ ect to the

i he removed from or ferminated within the boundarvies of
the Redevelopment Plan, as same may be amended, or as
provided forin t pment including telephone, cable, water, gas and electricity. The
sewers shall not be rélecated. In addition, the City, subject to review and approval by all
Governmental Authdrities having jurisdiction, including without limitation the Norwalk
Department of Public Works, will approve such modifications to the layout set forth in
the Redevelopment Plan for both existing utilities remaining on Smith Street, and those
proposed to be newly installed therein so as to coordinate same with the layout of the
Improvements as may be depicted on Redeveloper’s Project Site Plan, and/or Pre-
Construction Plans, as approved by the City.

(ii) The City will make reasonable efforts to obtain from such
sources as are in possession thereof and/or are available to them, and will deliver to the
Redeveloper as and when obtained, as-built plans of all utility service lines within Smith
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Street to facilitate the identification of the location of same and the determination of
which of same require relocation to facilitate Redevelopers development in accordance
with the approved Project Site Plan. All costs and expenses relating to the foregoing
shall be paid by the Redeveloper. The location of existing utility services and proposed
utility services on Smith Street are set forth on attached Exhibit F-1 and Exhibit F-2,
respectively.

B. With respect to the provision of utility services to the Project Site
and the Project, the City and the Redeveloper agree as follows:

1. Redeveloper Obligation

The Redeveloper, at its 80
obligated to make provision f01 any and all utility sery

capacity of any such utility in order to suppogt
work 1equiled to plovide hook—ups between the p

3, as may be quuned to effectuate suc
deemed to relieve the Redeveloper of a
direct hook-ups to any public utilities.

fo the limitation set forth in the last pammanh of Section
will grant suci riglits o way as reasonably may ve required

subject to Redevel casonable approval of the location of such rights of way so as
not to interfere unregsonably with Redeveloper’s intended construction of the
Improvements, as depicted on the Project Site Plan, or Pre-Construction Plans, as
approved by the City.

C. The City agrees to use reasonable efforts to coordinate the design
and construction of utility infrastructure with the relevant utility service providers.

Section 1.6 Infrastructure Improvements and Funding
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The parties agree that for the Project Site to be developed as envisioned in the
Redevelopment Plan and this Agreement there are substantial public infrastructure
improvements that the Redeveloper has agreed to construct. These Infrastructure
Improvements are identified on Exhibit B attached hereto and made a part hereof, which
include but are not limited to: reconstruct, pave and maintain the portion of Smith Street
that is to be abandoned and grant the City a perpetual non-exclusive easement, in
common with others, permitting the general public to pass and repass for both
pedestrians and vehicles (in a manner approved by the Norwalk Traffic Commission for
on street parking substantially along the abandoned portion of Smijth Street; construct and
maintain a public plaza and construct a gazebo amenity on the alk , both of which
shall be open and accessible to the general public; construct blic stairway and
walkway from the Project site to Mill Hill; and provide s to the boardwalk
from behind the buildings on Wall Street at a cost of not'le 560,000.00. The

The Redeveloper shall deliver to the Cit
the sum of $66O 000.00, snnultaneously

Redeveloper.

Section 2.2

“City of Norwalk - Security Account f/b/o Head of
Security Account”). The City shall determine at which
1(s) andan what investment vehicle(s) to maintain said Security
Account, and all it arned on the Security Deposit shall be used for the anticipated
improvements. curity Account shall be maintained by the City, and
disbursements therefrom shall be made only, in accordance with the provisions of this
Agreement. The Security Deposit shall be released to the Redeveloper in four (4)
installments, as follows: up to a maximum of twenty-five (25%) percent of the initial
Security Deposit upon completion of twenty-five (25%) percent of the Project; up to a
maximum of an additional twenty-five (25%) percent of the initial Security Deposit upon
completion of fifty (50%) percent of the Project; up to a maximum of an additional
twenty-five (25%) percent of the initial Security Deposit upon completion of seventy-five
(75%) percent of the Project; and the balance, including any interest earned on the
Security Account, upon the issuance of a Certificate of Occupancy for the entire Project.

the Harbor &
financial instituts
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The amount of each installment shall be the lesser of (i) the estimated cost of each
Infrastructure Improvement as set forth on Exhibit B attached hereto or (ii) the actual
cost incurred by the Redeveloper for each Infrastructure Improvement, for which a
Certificate of Occupancy has been issued and for which a prior distribution has not been
made to the Redeveloper, not to exceed the maximum allowable distribution set forth
above. The Redeveloper shall request each such distribution and such request shall be
accompanied by satisfactory proof of the Redeveloper’s cost of each Infrastructure
Improvement for which a distribution is requested.

ARTICLE IIX

LICENSE AGREEMENTS FOR ACCESS TO ALL C OWNED PROPERTY

Section 3.1

Upon execution of this Agreement, and prior to ssi i vned roperty or
Smith Street, the Redeveloper shall obtain a ; i ' twalk
DPW and enter into a License Agreement ac ord ; rm,
affording the Redeveloper reasonable access to the Prope1ty and Smith

Street as shown on Exhibit C for all rgasonable purp levant to this Agreement.

Section 4.1

In the deed or deeds perty and releasing its interest in the
portion of Srmth Street

easements, 1 of any public utility company or other
utility se onstruct, maintain, repair and replace underground
"Utili valves, wires, conduits and other components of
suc er with such transformers, pedestals, manholes and

ary form, as well ag public access easements over areas
pment Plan, this Agreement or as may be required by the

¢ by the general public. The City shall maintain all municipal
Ats customary authority to do so.

according (o
designated on th
Zoning Regulati
utilities that are wi

Section 4.2

The Redeveloper shall grant easements similar to those set forth in Section 4.1 above,
with respect to any portion of the Project Area owned by the Redeveloper, as reasonably
requested by the City from time to time to such persons, including the general public, as
the City may direct.

Section 4.3
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The Redeveloper shall grant public access easements with respect to any portion of the
Project Area owned by the Redeveloper and related to the referenced public
improvements as reasonably requested by the City from time to time, including waterway
access and other public access over areas designated for public access in the
Redevelopment Plan or as may be required by the Zoning Regulations or this Agreement.

Section 4.4

Any easement to the City shall be in form consistent with the City’s practices in this

regard.

ARTICLE YV
ADULT USES PROHJ]

Section 5.1

The Redeveloper, its successors and assigns, shall n e Property or any portion
Use Ordinance of the City of

successors and assigns, permit any tena
Property to use the Property for any suchy

Section 5.2

The provisions of«
binding upon the Rede

.

e Redeveloper, tenants, and anyone
e Property and their successors and

ARTICLE VI
ASSIGNMENT AND TRANSFER

Section 6.1
Notwithstanding the provisions of Article I1I of Part II hereof, it is specifically agreed by

the City and the Redeveloper that the following specified transfers shall be deemed not to
be “transfers of real property by Redeveloper” requiring consent of the City (as set forth
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in Section 8-137 of the Statutes) and will be permitted with prior written notice to the
City ( provided that such transfer(s) do not result in M. F. DiScala & Company, Inc.
ceasing to have operational control of the management of the business affairs of the
Redeveloper and its Affiliates.

A. Transfers to any Person who or which is a partner, member,
shareholder or other beneficial owner of an interest in the Redeveloper; or

B. Transfers with respect to the Redeveloper's rights in this Agreement or
all or any portion of the Project Site to any Affiliate of Redevelop

For purposes of this Agreement, the term “Affiliate” or “Affiliate of Redeveloper” shall

@an twenty pgrcent (20%)
h controls the ﬁedevelopm

(iii) controls in any manner the electi directors of either

Redeveloper or of the Person(s) whi

ofﬁcer, director or truste
Person, (ii) directly or i

with the power to vote, or holds proxies
voting interest in such Person, (iii)
of the directors of either such Person or
¥) has contributed more than twenty percent
. Sometimes in this Agreement, the term
ecessarily to Redevelopel any Person who

ent, the term “Person” shall mean any individual, firm,
partnership, asso dicate, company, trust, corporation, limited liability
company, or other legal entity of any kind.

&

ARTICLE VII
PERIOD OF DURATION OF COVENANT ON USE

Section 7.1

The covenant pertaining to the uses of the Project Site, set forth in Section 201 of Part II
hereof, shall remain in effect from the date of execution of this Agreement and shall be a
covenant running with the land comprising the Project Site in perpetuity and shall be
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binding upon the Redeveloper and Affiliates of the Redeveloper, and their successors and
assigns. This covenant shall be included in any deed, lease or other instrument
transferring any interests in the Project Site.

ARTICLE VIII
NOTICES AND DEMANDS

Section 8.1

ARTICLE IX
NDMENT OF REDEVELOPMENT PLAN

Section 9.1

Upon execution of this Agreement, the Redeveloper will prepare and submit, and
pursue approval and adoption of the following amendment to the Redevelopment Plan:

A. Add “Office Use” as a permitted use on the Project Site.

B. Modify Map 3 of the Redevelopment Plan entitled Proposed Development to be
made consistent with the actual approved development plans. (To be done by the
Norwalk Redevelopment Agency)
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C. Per the affirmative vote of the Common Council the City shall apply for and
advance a zoning modification through the Zoning Commission to rezone the
City parcel to CBD-C.

ARTICLE X
REDEVELOPER’S AGREEMENT

Section 10.1

The Redeveloper hereby consents to the implem:
will not be deemed to be “affected” by (within the mean;
Statutes Section 8-136), and will not unreasonably wif

Norwalk Zoning Regulations and/or any and
other local laws, statutes, rules, regulations,

Connecticut, the Norwalk Redevelopment Agenc “otherRedevelopers, with the
Development Parcels
d/or Development

Agreements.
Section 10.2

will be added to all other Land

ARTICTLE XT

Wiks Ui Aallbods

Section 11.1

This Agreement shall supersede any and all prior understandings between the parties with
respect to the subject matter of this Agreement.

Section 11.2

The provisions of this Agreement shall be binding upon and shall inure to the benefit of
the parties hereto and their respective successors and assigns.

Section 11.3
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This Agreement shall be construed under and governed by the laws of the State of
Connecticut. The parties to this Agreement agree that the execution of this Agreement
and related documents and the performance of their obligations hereunder and
thereunder, shall be deemed to have a Connecticut situs and that they shall be subject to
the personal jurisdiction of the courts of the State of Connecticut with respect to any
action that any other party or its successors or assigns may commence hereunder or
thereunder. Accordingly, the parties hereby specifically and irrevocably consent to the
jurisdiction of the courts of the State of Connecticut judicial district Stamford/Norwalk
with respect to all matters concerning this Agreement or such related documents or the
enforcement thereof in any action initiated by any other party oes 1 any other party
voluntarily joins as a party. 4

Section 11.4

If any provision of this Agreement is hel
Agreement shall not be affected thereby if sucl
conform to the requirements of applicable la
codes and of the Redevelopment Plan.

atutes, municipal charters,
é;/

Section 11.5

Any right or remedy which any paxty to't reemept may have under this
1g by such party without

execution of a new o nt, but any such waiver shall not affect any

other rights not spe aity to this éAgreement does not exercise, or
delays in exercising,” of its respective rights and/or remedies
set forth in this ying of any default or breach of

Section
executed by the p
such amendment.
Section 11.7

The Redeveloper agrees to provide facilities for the physically disabled

individuals for ingress and egress to and from the Improvements to be constructed by it in
the Project Site as required by applicable law.

ARTICLE X11
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COUNTERPARTS

Section 12.1

The Agreement is executed in six (6) counterparts, each of which shall
constitute one and the same instrument.

IN WITNESS WHEREOF, the City and the Redeveloper, have caused this
Agreement to be duly executed each in its own behalf by the Mayor of the City and the
Redeveloper, respectively, and its respective seals to be hereunto duly affixed on or as of
the date first above written and constitutes a valid and binding o {on enforceable in
accordance with its terms, conditions, and provisions.

WITNESSES:
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STATE OF CONNECTICUT )
) ss: Norwalk

COUNTY OF FAIRFIELD )

On this the _ day of , 2014, before me, the undersigned officer,
personally appeared HARRY W. RILLING, who acknowledged himself to be the Mayor
of the City of Norwalk, and that he as such Mayor, being authorized so to do, executed
the foregoing instrument for the purposes therein contained, by signing the name of the

City by himself as Mayor.

In Witness Whereof, I hereunto set my hand and offi

STATE OF CONNECTICUT )

COUNTY OF FAIRFIELD

The foregoing instrument was ac. is  dayof
, 2014, by , on behalf of HEAD

OF THE HARBOR S managed Connecticut limited liability
company, on behalf;

Notary Public
Commissioner of the Superior Court
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Exhibit B

(Infrastructure Improvements)
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Exhibit B
(Infrastructure Improvements)
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SCHEDULE €

Prep'd Date ..8/19/2012 By ....dHC
Ch'kd Date ..8/19/2012 By . JAR
g s . Town of Norwalk, CT
Consulting Engineers Funds :
Environmental Specialists Town No.
Project No. 23-0762-4
Opinion of Probable Cost Sheet No. 1 of 1
for the Constructionof Tt T e
Project Head of the Harbor - Public Improvements =~~~ ==
Description Norwalk, CT
BASE CONTRACT
FROM s5TA TO STA
A LENGTH 'FEET AS SHOWN ON THE PLANS
No, Item Unit Quantity Price Amount
1 Clearing & Grubbing LS 1 $10,000.00 $10,000
2 Rough Grading SY 4,000 $2.50 $10,000
3 Temp. Soil Erosion & Water Poilution LS 1 $5,000.00 $5,000
4 Bituminous Concrete, Class 1 Ton 750 $100.00 $75,000
5 Processed Aggregate Base cYy 860 $30.00 $25,800
3 Handrails LF 105 $200,00 $21,000 i
7 Plaza Retaining Walls CY 110 $650.00 $71,500
8 Concrete Sidewalk - Plaza & Riverwalk SF 12,600 $12.00 $151,200
el Plaza Stairs CY 20 $1,000.00 $20,000 ﬁ
10 Concrete Curbing LF 1,110 $25.00 $27,750
11 Mill Hill Access - Stairs & Walkway LS 1 $110,000.00|  $110,000
12 Historic Street Light Poles Each 6 $5,000.00 $30,000
13 Gazebo LS 1 $40,000.00 $40,000
14 Bollard Lights Each 30 $1,000.00 $30,000 i
15 Lighting Conduit & Trenching LF 2,500 $15.00 $37,500
16 Landscaping Allow 1 $25,000.00 $25,000 :
17 Plaza Drainage System Allow 1 $15,000.00 $15,000
18 Benches Each 5 $1,000.00 $5,000
19 Trash Receptacles Each 5 $250.00 $1,250
%;
Subtotal $711,000 :
Contingency (10%) $71,100
TOTAL SAY $780,000

Notes:

s

. Pile work along the boardwalk is not included.

2. Item materials, sizes, etc. are based on memo from the Sullivan Group dated June 19, 2012
and Concept Site Plan dated April 28, 2011. :

. Limits of work included in this Opinion of Probable Cost are shown on the attached sketch,

4. Stalrway and walkway to Mill Hill was assumed to be approximately 150 linear feet based on

available mapping.

W
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Exhibit D
(Form of Easement)
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Exhibit E
(Parking Easement)
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PARKING EASEMENT AGREEMENT
BY AND BETWEEN
HEAD OF THE HARBOR SOUTH, LL.C, AS GRANTOR
AND
CITY OF NORWALK, CONNECTICUT, AS GRANTEE,

KNOW ALL MEN BY THESE PRESENTS, that as of the day of , 2014,
("Grantor") , a Connecticut having a business
address of , Connecticut, for the consideration of ONE

DOLLAR ($1.00) and other Valuable consideration, Iecelved to its full satisfaction of the City of
Norwalk ("Grantee"), a body politic and municipal subdivision of the State of Connecticut, does
hereby give, grant, bargain, sell and confirm unto Grantee, its successors and assigns, a right, privilege
and easement in, over, upon and through the premises, more particularly described in Exhibit A
attached hereto (the "Burdened Premises"), for purposes of parking, as more particularly described
herein, and said easement shall be appurtenant to the parcel owned by Grantee more particularly
described in Exhibit B attached hereto (the "Benefited Premises"). The use of the Burdened Premises
shall be in common with the use thereof by Grantor, its successors and assigns. The easements,
privileges and rights granted herein shall run with the land and shall inure to the benefit of, and bind
the successors and assigns of, Grantor and Grantee, in perpetuity.

1. Parking Easement. Grantor hereby grants the right to the use of fifteen (15) exclusive
parking spaces (the "Parking Spaces"), located upon the Burdened Premises, for the benefit of Grantee,
its successors, assigns, tenants, guests and invitees. The location of the Parking Spaces is specified in
that certain plan entitled " " prepared by , dated
, revised (the "Parking Plan"), a copy of which is attached hereto as
Exhibit C, and shall consist of contiguously situated spaces. The dimensions of the Parking Spaces
shall be sufficient to satisfy applicable zoning requirements for full size cars and Grantor shall be
responsible for compliance with any legal requirements which become applicable to the Parking
Spaces because of any use or development of the Burdened Premises. Grantee may not use the
Parking Spaces at the Burdened Premises for the parking of commercial trucks or other large

. P RN PR N
LU vm!{t,/ir/fn

2. Maintenance. Grantor shall, at its sole cost and expense and consistent with good
quality standards, light, maintain and repair the Parking Spaces at the Burdened Premises including,
but not limited to, the removal of all trash, snow, and ice from, and the drainage, repaving, sealing and
striping of the walkways and parking areas located at the Burdened Premises (collectively, the
"Maintenance").

3. Security. Neither Grantee nor Grantor shall be obligated to furnish security to the
Parking Spaces at the Burdened Premises.



4, Insurance. Grantor and Grantee shall maintain general liability insurance with
respect to the Parking Spaces at the Burdened Premises, naming the other party as additional
insureds, and shall pay the premium therefor in the same proportion as set forth above. Grantor
shall maintain "all risk" insurance with respect to the Parking Spaces at the Burdened Premises.
All such policies shall be with such companies and in such form and amounts as shall be
commercially reasonable for an office building parking area in Norwalk, Connecticut.

5. Casualty. In the event of a casualty, or condemnation in which the Parking Spaces of
the Burdened Premises arc reduced or lost, the number of parking spaces available for Grantee's use
under this Easement shall not be reduced, but the affected parking spaces shall be rebuilt or restored by
Grantor. The parties shall mutually cooperate in the rebuilding or restoring the Parking Spaces under
this paragraph.

6. Compliance with Laws. Grantor shall be responsible, at its sole cost and expense, for
assuring that the Burdened Premises is at all times in compliance with applicable laws, now and
hereafter in effect.

7. Indemnification. Grantee and Grantor hereby agree to indemnify, defend and
hold harmless each other, their officers, directors, agents and employees, and their respective
heirs, executors, administrators, successors and assigns (each, an "Indemnified Party") from and
against any and all indebtedness, claims, liabilities, damages, penalties and losses, costs and
expenses (including court costs and reasonable attorneys' fees) arising out of any breach of this
Easement, and from and against any and all claims, liabilities, damages, penalties and losses,
costs and expenses (including court costs and reasonable attorneys' fees) incurred by an
Indemnified Party incident to, resulting from or in any way arising out of any negligent willful or
wanton act or omission of either party, its successors, assigns, agents and employees relating to
this Easement. Each party, however, releases the other from any claim, liability, or the like
covered by insurance for the benefit of such party, and each party's insurance shall be written to

deny the insurer rights of subrogation. The parties shall and do hereby assume and agree to pay for
the defense of all such claims, demands, suits, and proceedings. The provisions of this section shall
survive the expiration or early termination of this easement; shall be separate and independent of any term
or requirenent hereol; and shall not be limited by reason of any nsurance coverage.

8. Alternate Parking Arrangements. During construction, repair, renovation or alterations
to any improvements by Grantor, which activities reduce the availability and use of the Burdened
Premises for the Grantee, Grantor shall use all reasonable efforts to minimize any disruption to
Grantee, its successors, assigns, tenants, guests and invitees and Grantor shall provide reasonable
replacement parking on the Burdened Premises, or within a reasonable distance from the Burdened
Premises for use by Grantee, during such period of reduced availability.

9. Successors and Assigns. This Easement and the obligations hereunder shall run with
the land and be binding on and inure to the benefit of Grantor and Grantee and their respective
successors and assigns in interest.




10.  Headings. The subject headings of paragraphs of this Easement are included for
purposes of convenience only, and shall not affect the construction or interpretation of any provision.

11.  Self-Help. If either party shall materially breach this Easement and does not, after
notice of the breach, promptly commence and diligently pursue a reasonable and appropriate cure of
the breach to completion, the other party shall have the right (but not the obligation), in addition to its
other rights and remedies, to take any reasonable action to cure the breach. In such event, the
breaching party shall pay all costs incurred by the other party, together with interest from the date
incurred at the then current, prime rate as announced in the Wall Street Journal or comparable
publication.

12.  No Merger. Grantor and Grantee hereby agree that it is their intention not to merge title
to the Burdened Premises and the Benefited Premises in Grantor. It is the intent of the parties to create
this Easement in order to satisfy the applicable parking requirements for Mill Hill based on the
Norwalk Zoning Regulations.

TO HAVE AND TO HOLD the above described easement, unto Grantee, and unto its
successors and assigns, forever, subject to the foregoing conditions. While each party shall have the
right to recover damages for a breach of this Easement and the right to specifically enforce its terms,
this easement shall not be terminable for default. The prevailing party may recover its reasonable legal
fees in any action hereunder.

IN WITNESS WHEREOF, the parties hereto have executed or caused this Easement to be
executed as of the day and year first above written.

HEAD OF THE HARBOR SOUTH, LLC,
GRANTOR

By:

Witness:
!

Duly Authorized

[Acknowledgement on next page]



STATE OF CONNECTICUT)

)ss.
COUNTY OF FAIRFIELD) ,2014
Personally appeared , who acknowledged
himself/herself to be the of HEAD OF THE HARBOR SOUTH,
LLC,a , and that he/she as such , being authorized so to

do, executed the foregoing instrument for the purposes therein contained, by signing the name of
HEAD OF THE HARBOR SOUTH, LLC, by himself/herself as ,

before me.

Commissioner of Superior Court
Notary Public
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Exhibit F-1
(Proposed Utility Services)
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Exhibit G
(Retaining Wall Repairs to be made by City)
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