Exhibit A
Legal Description

Proposed Property Boundary Description

Beginning at a point on the north side of South Frontage Road at the intersection with the Proposed Temple
Street Extension;

thence running N 53°44°36” W a distance of 363.59 feet along the north side of South Frontage Road to a
point at the intersection with College Street;

thence running on a curve to the right having a delta angle of 83°07°00” a radius of 15.00 feet and an arc
length of 21.76 feet to a point;

thence running N 29°21°26” E a distance of 153.50 feet along the east side of College Street to a point at the
intersection with Rev. Dr. Martin Luther King Jr. Boulevard;

thence running on a curve to the right having a delta angle of 92°04’55” a radius of 15.00 feet and an arc
length of 24.11 feet to a point;

thence running S 54°21°46” E a distance of 416.94 feet along the south side of Rev. Dr. Martin Luther King
Jr. Boulevard to a point at the intersection with the Proposed Temple Street Extension;

thence running on a curve to the right having a delta angle of 98°28°34” a radius of 10.00 feet and an arc
length of 17.19 feet to a point;

thence running on a curve to the right having a delta angle of 12°43’40” a radius of 808.78 feet and an arc
length of 179.66 feet to a point along the west side of the Proposed Temple Street Extension;

thence running on a curve to the right having a delta angle of 69°29°38” a radius of 1.00 feet and an arc length
of 1.21 feet to the point and place of beginning;

Proposed Property Area = 76,085 S.F. (1.75 Acres)
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Exhibit F

City of New Haven Base Technical Concept for
Downtown Crossing — Phase 3 Temple Street dated
August 2019 and Addenda through No. 13

PROJECT DESCRIPTION

The Downtown Crossing - Phase 3 Temple Street Design-Build project (Phase 3)(“City’s Traffic
Improvements” as titled in the Development Agreement) includes a Base Bid element as well as three
Bid Alternates. The decision to award bid alternates shall be made by the City of New Haven at the time
of award of the Phase 3 project

The total scope of the Phase 3 project includes the following:

1.

South Frontage Road roadway work includes: bike lane installation, concrete sidewalk
construction, lane additions, profile raising, maintaining horizontal alignment, south abutment
installation, permanent and temporary retaining wall installations, signing revisions, pavement
marking revisions, milling, full depth construction, pedestrian accommodation enhancement,
turf establishment, drainage installation, abutter parking restoration, signal installation at
Temple Street.

Martin Luther King Boulevard roadway work includes: bike lane installation, concrete sidewalk
construction and realignment, lane additions, profile raising, maintaining horizontal alignment,
permanent retaining wall installations, signing revisions, pavement marking revisions, milling,
full depth roadway construction, pedestrian accommodation enhancement, driveway apron
reconstruction, parking garage profile raise, turf establishment, guiderail installation, drainage
installation, signal installation at Temple Street

Temple Street roadway work includes: bike lane installation, ADA Ramps, full depth roadway
construction, grading, bridge installation, guiderail installation, concrete sidewalk construction
Temple Street Parking Garage modifications include: shortening of the entrance ramp on MLK
Boulevard, repositioning of the existing Parking Access and Revenue System (PARCS) equipment
at that entrance, permanent closure of the exit on the corner of MLK Boulevard and Temple
Street, relocation of Temple Street Garage “lollipop” sign, installation of permanent retaining
wall to support the increased roadway profile on MLK Boulevard, and drainage system
modifications at the MLK Boulevard exit and reset manholes. Modifications to the interior of
the Garage will be performed under separate Contracts by the New Haven Parking Authority.
Service Drives work includes demolition of existing roadway, realignment (horizontally south
and lower vertically), median installation, pavement markings, drainage installation, guiderail
installation. This is limited to the western fascia of the proposed Temple Street bridge to the
Church Street bridge.

George Street — pavement marking reconfiguration, signal updates, transformation from one
way to two-way traffic operations between Temple Street and Church Street.

Congress Ave — Profile raise, Bike Lane installation, permanent wall installation, abutter parking
restoration, pavement marking restriping, milling, full depth construction, lighting

Washington Ave — Milling, pavement marking restriping



Base Bid

The Base Bid shall include ALL project elements described above except as noted below in the Bid
Alternates. Other elements for consideration when establishing the Base Bid are as follows:

1.

Temple Street bridge
a. Construction of the south abutment of the Temple Street bridge and construction
of the foundation for the central pier/separation wall for the bridge shall be
included in the Base Bid.
b. While Bid Alternate 3 includes the construction of the Temple Street crossing other
than as noted above, the final design costs associated with the entire Temple
Street bridge and crossing shall be included as part of the Base Bid.
Retaining Wall 314 shall be constructed of steel sheeting and shall be located at the back of
the proposed sidewalk east of the Temple Street crossing. The limits of wall 314 could be
minimized to the extent possible based on the ability for the Contractor to transition to
grading the slopes east of the Temple Street crossing. The work associated with these walls
shall be paid as a unit price in the Base Bid.
Service Drive improvements from the west fascia of the proposed Temple Street bridge to
the Church Street bridge shall be included in the Base Bid.

Bid Alternate 1 — 101 College Street Parcel

1.

Service Drives within the 101 College Street parcel — As of Addendum No. 11, it shall be
assumed that the work associated with this line item is being performed by the 101 College
Street Development Contractor and shall therefore NOT be included in the Project.
Drainage improvements within the 101 College Street parcel - As of Addendum No. 11, it
shall be assumed that the work associated with this line item is being performed by the 101
College Street Development Contractor and shall therefore NOT be included in this Project.
Retaining Wall 313 located along the north of South Frontage Road between College Street
and the proposed Temple Street crossing. This wall shall be constructed of steel sheeting
and shall be located at the back of the proposed sidewalk beginning east of College Street.
The limits of wall 313 could be minimized to the extent possible based on the ability for the
Contractor to transition to grading the slopes to the east. The work associated with these
walls shall be paid as a unit price in BID ALTERNATE NO. 1. Any design costs associated with
wall 313 shall be included in the Lump Sum Design-Build Price Proposal for BID ALTERNATE
NO. 1.

Retaining Wall 312 located at the north west corner of the 101 College Street parcel. This
wall shall be located at the back of the proposed sidewalk beginning east of College Street.
The limits of wall 312 could be minimized to the extent possible based on the ability for the
Contractor to transition to grading the slopes to the east. The work associated with these
walls shall be paid as a unit price in BID ALTERNATE NO. 1. Any design costs associated with
wall 312 shall be included in the Lump Sum Design-Build Price Proposal for BID ALTERNATE
NO. 1.

Sidewalks along the south of MLK Boulevard and the north of South Frontage Road between
College Street and the proposed Temple Street crossing. These sidewalks shall be
constructed of bituminous concrete.

R-B MASH Metal beam rail and end anchorage/attachment along the south of MLK Boulevard
and the north of South Frontage Road between College Street and the proposed Temple
Street crossing as required. 6’ black polyvinyl coated chain link fence shall also be included
in these locations.

Topsoil, slope and turf establishment shall be required for the snow shelf and roadway slope
along:



a. The south side of MLK Boulevard between College Street and the proposed
Temple Street crossing where appropriate based on slope conditions.

b. The north side of South Frontage Road between College Street and the proposed
Temple Street crossing where appropriate based on slope conditions.

Bid Alternate 2 — Traffic Signals

The final design, procurement and installation of traffic and pedestrian signal equipment at the
locations indicated below has been separated out as Bid Alternate 2:

1.

vk wnN

MLK Boulevard at Temple Street intersection

South Frontage Road at Temple Street intersection

George Street at Temple Street intersection

George Street at Church Street intersection

All proposed roadway, signage and pavement marking improvements along George Street
shall be included in Bid Alternate 2.

All proposed signage and pavement marking improvements at the intersections of MLK
Boulevard at Temple and South Frontage Road at Temple Street that can only be installed
along with a Traffic Signal (e.g. crosswalks, etc.).

Bid Alternate 3 — Temple Street Crossing

The following elements have been separated out as Bid Alternate 3:

1.
2.

Temple Street crossing fill section north of proposed bridge
Topsoil, slope and turf establishment shall be required for the snow shelf and roadway slope
along the east side of the Temple Street fill section where appropriate based on slope
conditions. As of Addendum No. 11, it shall be assumed that the work associated with the
slope improvements along the west side of the Temple Street fill section is being performed
by the 101 College Street Development Contractor and shall therefore NOT be included in
this Project.
Guardrail, concrete sidewalks, fencing and handrails as required along the east side of the
Temple Street fill section. As of Addendum No. 11, it shall be assumed that the work
associated with above improvements along the west side of the Temple Street fill section is
being performed by the 101 College Street Development Contractor and shall therefore NOT
be included in this Project.
Temple Street bridge north abutment and pier stem / separation wall construction
Temple Street bridge superstructure installation
a. Concrete sidewalk as well as any vertical and horizontal expansion joints between
the Temple Street bridge and the sidewalk along the west side shall be installed
by the 101 College Street Development Contractor
All other bridge joints are to be installed by the Phase 3 Contractor
The joint between the 101 College Street closure wall and the abutment shall be
installed by the 101 College Street Development Contractor

Below please find a link where the latest Phase 3 documents included in this Table of Contents can be

found:

New Haven Phase 3 Complete Documents for DLDA




BOOK 1 — INSTRUCTIONS TO PROPOSERS

Appendix S: Required Forms

S0.1 - Schedule of Submissions (REV. A13)

S0.2 - Conflict of Interest and Unfair Competitive Advantage Certification
S0.3 - Escrow Agreement (REV. A13)

S0.4 - Escrow Document Assembly Certification
S0.5 - Non-Collusion Affidavit

S0.6 - Price Proposal Form

S0.7 - Statement of Work Under Contract

S0.8 - Stipend Agreement (REV. A13)

S0.9 - Bid Bond

S0.10 - DBE Participation Form

S0.11 — Anticipated Source of Materials

S0.12 — Forms Available from Other Locations

BOOK 2 — TECHNICAL PROVISIONS

Appendix A.01: Mandatory Special Provisions

List of Notice to Contractors (NTC):

Contract Time and Liquidated Damages

NTC - All-Inclusive Drainage

NTC - Archaeological Monitoring Procedures

NTC - City Fiber Communications

NTC - Cold Weather Concrete Activities

NTC - Contractor Parking

NTC - Coordination with Maintenance

NTC - Early Submittals

NTC - Proprietary Items (REV. A6)

NTC - Environmental Investigations (REV A12)
NTC - Federal Wage Determinations (Davis Bacon Act)
NTC - General Permit for Stormwater Discharge
NTC - Locating Trailers on Project Site

NTC - Use of Municipal Police Officer

NTC - Potential for Asbestos Containing Materials
NTC - Salvage

NTC - Traffic Signals

NTC - Tree Removal

NTC - Yale ERUV



List of Contract Provisions

w
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10.

11.
12.

13.
14.
15.
16.
17.
18.
19.
20.
21.
22.
23.

Federal Highway Administration (FHWA) Form 1273 (Revised May 1, 2012)

Title VI of the Civil Rights Act of 1964 / Nondiscrimination Requirements
Contractor Work Force Utilization (Federal Executive Order 11246) / Specific Equal
Employment Opportunity

Requirements of Title 49, CFR, Part 26, Participation by DBEs

Contract Wage Rates

Americans with Disabilities Act of 1990, as Amended

Connecticut Statutory Labor Requirements

Construction, Alteration or Repair of Public Works Projects; Wage Rates
Debarment List - Limitation on Awarding Contracts

Construction Safety and Health Course

Awarding of Contracts to Occupational Safety and Health Law Violators
Prohibited

e. Residents Preference in Work on Other Public Facilities (Not Applicable to
Federal Aid Contracts)

a0 oo

Tax Liability - Contractor’s Exempt Purchase Certificate (CERT — 141)
Executive Orders (State of CT)

Non-Discrimination Requirement (pursuant to section 4a-60 and 4a-60a of the
Connecticut General Statutes, as revised)

Whistleblower Provision
Connecticut Freedom of Information Act

a. Disclosure of Records
b. Confidential Information
Service of Process

Substitution of Securities for Retainages on State Contracts and Subcontracts
Health Insurance Portability and Accountability Act of 1996 (HIPAA)

Forum and Choice of Law

Summary of State Ethics Laws

Audit and Inspection of Plants, Places of Business and Records

Campaign Contribution Restriction

Tangible Personal Property

Bid Rigging and/or Fraud — Notice to Contractor

Consulting Agreement Affidavit

Federal Cargo Preference Act Requirements (46 CFR 381.7(a)-(b))

Index of Exhibits

EXHIBIT A— FHWA Form 1273 (Begins on page 14)
EXHIBIT B - Title VI Contractor Assurances (page 26)
EXHIBIT C - Contractor Work Force Utilization (Federal Executive Order 11246) / Equal

Employment Opportunity (page 28)

EXHIBIT D - Health Insurance Portability and Accountability Act of 1996 (HIPAA) (page 35)



EXHIBIT E - Campaign Contribution Restriction (page 43)
EXHIBIT F - Federal Wage Rates (Attached at the end)
EXHIBIT G - State Wage Rates (Attached at the end)

Mandatory Sections

Section 1.06 - Control of Materials (REV A12)

Section 1.10 - Environmental Compliance

Section 2.86 - Drainage Trench Ex and Rock in Drainage Ex
Section 4.06 - Bituminous Concrete (REV. A2, A9, A12)
Section 5.86 - Catch Basins Manholes and Drop Inlets
Section 6.01 - Concrete for Structure (REV A12)
Section 6.03 - Structural Steel

Section 6.86 - Drainage Pipes and Drainage Pipe Ends
Section 12.00 - GPS Coordinates

Section M.03 - Portland Cement Concrete

Section M.04 - Bituminous Concrete Materials
Section M.06 — Metals

Mandatory Specifications

Item #0101000A - Environmental Health and Safety
Item #0101117A - Controlled Materials Handling (REV A12)

ltem #0101128A - Securing, Construction and Dismantling of a Waste Stockpile and
Treatment Area (REV A12)

Item #0202315A - Disposal of Controlled Materials (REV A12)

Item #0202318A - Management of Reusable Controlled Material (REV A12)
Item #0204213A - Handling Contaminated Groundwater (REV A12)
Item #0212300A - Processed Aggregate Subbase

ltem #0219011A - Sedimentation Control System at Catch Basin
Item #0401101A - Mat Reinforcement for Concrete Pavement
ltem #0406999A - Asphalt Adjustment Cost

ltem #0813012A - 5" X 18" Granite Stone Curbing

ltem #0813013A - 5" X 18" Granite Curved Stone Curbing

ltem #0813451A - 5" X 18" Granite Stone Transition Curbing

Item #0921001A - Concrete Sidewalk

Item #0921005A - Concrete Sidewalk Ramp

Item #0921039A - Detectable Warning Strip

Item #0922001A - Bituminous Concrete Sidewalk

Item #0924006A - Concrete Driveway Ramp

Item #0944101A - Placing Topsoil (NEW A8)

Item #0944102A - Placing Bio-Retention Soil (NEW A8)

Item #0949132A - Root Pruning (NEW A8)



Item #0949436A - Tree Watering (NEW A8)

Item #0949XXXA - Parthenocissus Tricuspidata, Boston Ivy (NEW A8)

ltem #0949XXXA - Iris Versicolor, Blue Flag Iris (NEW A8)

Item #0949XXXA - Carex Muskingumensis, Palm Sedge (NEW A8)

Item #0949XXXA - Salix Purpurea ‘Nana’, Dwarf Arctic Willow 18”—24" HT. B.B. (NEW A8)

Item #0949XXXA - RHUS Aromatica ‘Gro-Low’, Fragrant Sumac 18”—24" HT. B.B. (NEW AS8)

Item #0949XXXA - Salix Babylonica, Weeping Willow 5” CAL. B.B. (NEW A8)

Iltem #0949XXXA - Ulmus Americana, American EIm ‘Princeton’ 5” CAL. B.B.
(NEW A8)

Iltem #0949962A - Platanus Acerifolia, London Planetree 5” CAL. B.B. (NEW AS8)

ltem #0945301A - Mulching (NEW A8)

Iltem #0969030A - Project Coordinator (Minimum Bid) (REV. A2, A12, A13)

Item #0969049A - Document Control Specialist (REV A12)

Item #096905xA - Quality Control Plan (Minimum Bid) (REV A12)

Item #096905xA - Quality Management Plan (Minimum Bid) (REV A12)

Item #0970006A - Traffic Person (Municipal Police Officer)

Iltem #0971001A - Maintenance and Protection of Traffic (REV. A2)

ltem #0973725A - Work Site Supervisor (REV A12)

Item #1002202A - Traffic Control Foundation- Mast Arm

ltem #1002214A - Traffic Control Foundation-Controller - Type IV Modified

ltem #1002300A - Light Standard

Item #1003585A - Decorative Light Pole with Single Luminaire (REV. A2, A12)

Item #1015041A - Pull Box

Item #1017032A - Service (Metered)

Item #1017033A - Service Cabinet

Item #1017034A - Install Service

Item #1020021A - Pole Hardware

ltem #1102002A - 8 Aluminum Pedestal

Item #1102008A - 4’-4” Aluminum Pedestal

Item #1102009A - 10’Aluminum Pedestal

Item #1102010A - 12’ Aluminum Pedestal

ltem #1104504A - Mast Arm Assembly, 35-1W

Item #1104505A - Mast Arm Assembly, 40-1W

Item #1104507A - Mast Arm Assembly, 50-1W

ltem #1104516A - Mast Arm Assembly, 45-2W

ltem #1105101A - 1 Way, 1 Section Mast Arm Traffic Signal

ltem #1105103A - 1 Way, 3 Section Mast Arm Traffic Signal

ltem #1105180A - 1 Way, 1 Section Bi-colored Arrow

ltem #1105303A - 1 Way, 3 Section Pedestal mounted Traffic Signal

ltem #1106001A - 1 Way Pedestrian Signal Pole Mounted



ltem #1106002A - 2 Way Pedestrian Signal Pole Mounted

ltem #1106003A - 1 Way Pedestrian Signal Pedestal Mounted

Item #1106004A - 2 Way Pedestrian Signal Pedestal Mounted

Item #1107011A - Accessible Pedestrian Signal and Detector (Type A)
Item #1108187A - System Integration

Item #1108637A - Traffic Controller Cabinet Base Mounted

ltem #1108650A - Advanced Transportation Controller, Model 980 ATC
Iltem #1108651A - Snow Emergency Blue Light

Item #1108660A - Ethernet Switch

Iltem #1108725A - Phase Selector (Modified)

ltem #1112413A - Detector (Type A) (Modified)

ltem #1112471A - Pre-emption System Chassis (Modified)

ltem #1113552A - Detector Cable (Optical) (Modified)

Item #1108805A - System Testing (REV. A2, A12)

ltem #1108808A — Training (REV. A2, A12)

Item #1108991A - Connected Vehicle Traffic Signal System

ltem #1111200A - Temporary Detection

Item #1111600A - Extension Bracket

ltem #1112286A - 360-degree Camera Assembly

ltem #1112289A - 360-degree Closed Loop Video Detection Processor
ltem #1113725A - 23 AWG - 4 Twisted Pair Category 6 Cable

ltem #1112221A - CCTV System

ltem #1112241A - Fiber Optic Cable Splice Enclosure

ltem #1113030A - 12 Strand Fiber Optic Drop Cable

ltem #1113606A - Optical Fiber Cable Single Mode Loose Buffer Tube Cable, 12 Fiber
ltem #1113185A - 2 Strand Fiber Optic Interconnect Cable

Item #1112284A - Vehicle Detection Monitor

ltem #1112288A - IP Video Detection Camera Assembly

Item #1113506A - Relocated Interconnect Cable

Iltem #1118012A - Removal and/or Relocation of Traffic Signal Equipment
ltem #1118101A - Temporary Signalization

ltem #1118123A - Internally llluminated Street Sign

ltem #1206023A - Removal and Relocation of Existing Signs

ltem #1208902A - Sign Face - Sheet Aluminum (Enclosed Lens)

ltem #1208930A - V-LOC Sign Post & Socket

Item #1208931A - Sign Face - Sheet Aluminum (Type IX)

ltem #1209467A - Hot Applied Thermal Plastic Legends, Arrows, and Markings
ltem #1209475A - Green & White Bike Facility Markings

ltem #1210101A - 4-inch White Epoxy Resin Pavement Markings

ltem #1210102A - 4-inch Yellow Epoxy Resin Pavement Markings



Item #1220003A- Public Information Sign (NEW A2, REV A12)
Item #1504010A - Temporary Support of Utilities

Appendix A.02: Guidance Special Provisions

Guidance Specifications

ltem #0000310A - Bird Spike

ltem #0201001A - Clearing and Grubbing

Item #0202451A - Test Pit Excavation

Item #0202491A - Removal of Granite Stone Curbing

Item #0202512A - Cut Concrete Sidewalk

Item #0202513A - Removal of Concrete Sidewalk

ltem #0202574A - Reset Monument

ltem #0406272A - Milling of Bituminous Concrete — (0 - 4 inches)
ltem #0507594A - 15” Catch Basin Trap Hood

ltem #050759xA - 18” Catch Basin Trap Hood

Item #050759xA - 24” Catch Basin Trap Hood

Item #050759xA - 30” Catch Basin Trap Hood

Item #0520036A - Asphaltic Plug Expansion Joint System

Item #0520041A - Preformed Joint Seal

Item #0587xxxA - Infiltration Basin

Item #0601780A - Graffiti Control

Item #0755009A - Geotextile

ltem #0819002A - Penetrating Sealer Protective Compound

Item #0822061A - Temporary Precast Concrete Barrier Curb (Left in Place)
Item #0822072A - Temporary Precast Concrete Barrier Curb (Pinned)
Item #0822073A - Relocated Temporary Precast Concrete Barrier Curb (Pinned)
Item #0945005A - New England Conservation Wildlife Mix

ltem #0969066A - Construction Field Office Extra Large

Item #1001001A - Trenching and Backfilling

Iltem #1002110A - Decorative Light Pole Foundation

ltem #1002151A - Light Standard Foundation — City

Item #1003906A - Remove Light Standard

ltem #1003912A - Remove Concrete Light Standard Base

Item #1003916A - Remove and Relocate Light Standard

ltem #1008015A - 2” Rigid Metal Conduit - Surface

ltem #1008115A - 2” Rigid Metal Conduit in Trench

ltem #1008117A - 3” Rigid Metal Conduit in Trench

ltem #1008217A - 3” Rigid Metal Conduit under Roadway

ltem #1008317A - 3” Rigid Metal Conduit in Structure

Item #1008456A - 2” Rigid Metal Conduit under slope Protection



Item #1008908A - Clean Existing Conduit

Item #1010060A - Clean Existing Concrete Handhole
Item #1019053A - Aerial Cable (3 No. 2)

ltem #1302061A - Adjust Gate Box (Water)

Item #1403501A - Reset Manhole (Sanitary Sewer)

Appendix B: Project Reference Documents

B.01
B.02
B.03
B.04

Base Technical Concept Plans

Existing Traffic Volumes

Geotechnical Information (See B.13 and B.14)
Existing Data

B.04-1  Church Street Bridge As-Builts
B.04-2A Phase | As-Builts (part 1)

B.04-2B Phase 2 As-Builts (part 2)

B.04-3  Frontier Test Pits

B.04-4  Frontier Survey

B.04-5  SNET Duct Bank Location

B.04-6  Phase 2 Geotechnical Report
B.04-7  Phase 1 Preliminary Geotechnical Report A2 (Added in Addendum No. 2)

B.04-8  Phase 1 Task 210 Subsurface Soil Investigation Report_A2 (Added in
Addendum No. 2)

B.04-9  Phase 2 Conformed Plans_A2 (Added in Addendum No. 2)

B.04-10 Phase 3 Supporting Documentation for NEPA Approval_A2 (Added in
Addendum No. 2)

B.04-11A Century Link Plans CT-New Haven-018 to 023 (Added in Addendum No. 2)
B.04-11B City of New Haven Signal Communications Plan (Added in Addendum No. 2)
B.04-11C Comcast Plans 183-371 and 184-371 (Added in Addendum No. 2)

B.04-11D Crown Castle Plans (40-60 Temple and 100 College) (Added in Addendum No.
2)

B.04-11E Frontier Communications Plans (Print 2A, 3A, 17A, 18A) (Added in Addendum
No. 2)

B.04-11F GNHWPCA Design Criteria and GIS Facility Map (Added in Addendum No. 2)
B.04-11G Regional Water Authority (RWA) Project Limits Map (Added in Addendum No.
2)

B.04-11H Southern Connecticut Gas (SCG) Plans (0-100 George Street, 0-300 Congress
Avenue, 26-50 North Frontage Road, 51-100 North Frontage Road, 101-300
George Street, 0-50 College Street Ext., 51-300 College Street) (Added in
Addendum No. 2)

B.04-111 United Illluminating (Ul) (BTC Utility Key Plan Markups, Drawing Nos. P-1, PP-1,
PP-2 (Phase 5A), PP-2 (Phase 3), PP-3, PP-4, PP-5) (Added in Addendum No. 2)

B.04-11) Century Link Plan CT — New Haven IXC Fiber Optic Route NH2-01 through NH2-
12 (Added in Addendum No. 5)



B.05
B.06
B.07
B.08
B.09
B.10
B.11
B.12
B.13

B.14
B.15
B.15-1
B.16

B.17

B.17-1
B.17-2
B.17-3

B.04-12 Supplemental Survey From AECOM — Temple Street Pedestrian Bridge (Added
in Addendum No. 2)

B.04-13 Supplemental Survey From AECOM — Frontier Structures and Drainage (Added
in Addendum No. 2)

B.04-14 Temple Street Parking Garage As-Built Drawings (Added in Addendum No. 5
and Supplemented in Addendum No. 9)

B.04-15 Phase 2 Geotechnical Report (Added in Addendum No. 6)

B.04-16 George Street at Church Street Traffic Control Signal Plan As-Builts, Mast Arms
Shop Drawings and Calculations (Added in Addendum No. 8)

B.04-17 George Street at Temple Street Traffic Control Signal Plan As-Builts, Mast Arm
Shop Drawings and Calculations (Added in Addendum No. 8)

B.04-18 Existing Plans for 2 Church Street South, Doctors Building (Added in
Addendum No. 9)

B.04-19 Existing Plans for 40 Temple Street (Added in Addendum No. 9)

B.04-19-1 Existing Plans for Pedestrian Bridge Over Temple Street (Added in Addendum
13)

B.04-20 Existing Plans for 200 George Street, Temple Street Medical Center (Added in
Addendum No. 9)

B.04-21 Existing Plans for 230 George Street (Added in Addendum No. 9)
B.04-22 Existing Plans for Gateway Community College (Added in Addendum No. 9)

B.04-23 Test Pit Data — Frontier Ductbank and MLK Test Pits Pre-Conveyance Drainage
Work (Added in Addendum No. 9)

Drainage Report

WSP MPT Plans (Deleted in Addendum No. 2)

WSP USA Inc Temple St. Garage Modification Plans
WSP USA Inc George Street Signal Plans

Phase 2 Task 2.10 Subsurface Investigation

CTDOT Traffic 2036 Volumes— Full Build

Phase 2 Urban Design and Landscape Concept
2007 ERUV Map

Phase 3 Geotechnical Data Report (Added in Addendum No. 5 and Supplemented in
Addendum No. 6)

Phase 3 Geotechnical Technical Requirements (Added in Addendum No. 5)
Downtown Crossing Phase 2 — Baseline Schedule — Rev 3 (Added in Addendum No. 6)
Downtown Crossing Phase 2 — Baseline Schedule — Rev 6 (Added in Addendum No. 11)

Conceptual Landscape Plans (Added in Addendum No. 6 and updated in Addendum No.
8)

101 College Street Development Schematic Drawings (Added in Addendum No. 8)
Additional 101 College Street Plans — Supplemental info (Added in Addendum No. 11)
101 College Street Traffic Data: 2020 and 2025 TMCs (Added in Addendum No. 11)

101 College Street 60% Tunnels and Drives Submission - PDF (Added in Addendum No.
12)



B.17-4

B.18

B.19
B.20

B.22
B.23
B.24
B.25
B.26
B.27

101 College Street 60% Tunnels and Drives Submission - CADD (Added in Addendum No.
12)

Pre-Conveyance Drainage Design for MLK Boulevard and South Frontage Road
(Preliminary - Revised) (Added in Addendum No. 8) (Replaced in Addendum No. 11)

Draft Property Map 2 Church Street South (Added in Addendum No. 9)

Draft Property Map 35 College Street (Added in Addendum No. 9) B.21 Supplemental
Survey for Drainage Inverts East of Church Street (Added in Addendum No. 9)

Point in Time Studies (2015 and 2018) (Added in Addendum No. 9)
Non-Vibratory Compaction Guidelines (Added in Addendum No. 9)
Phase 2 Change Order No. 1 (Added in Addendum No. 9)

Ul Distribution Concept Plan Phase 3 (Added in Addendum No. 11)
Phase 3 CADD Files (Added in Addendum No. 12)

2036 AM and PM Peak Synchro Analysis (Added in Addendum No. 13)

BOOK 3 — CONTRACT GENERAL PROVISIONS

Plans

Drawing Sheet No. Drawing Title

01.01 Title Sheet

REV-01 02.01.A13 Revisions

IND-00 04.02.A11 Index Plan & Existing Conditions Subset Cover Sheet
IND-01 04.02.A11 Index Plan-1

IND-02 04.02-1.A.11 Index Plan 2 with Bid Alternative No. 1
IND-03 04.02-2.A6 Index Plan 3 with Bid Alternative No. 1 (SHEET DELETED)
IND-03 04.02-3.A11 Index Plan 3 with Bid Alternative No. 1
IND-04 04.02-3.A6 Index Plan 4

EXC-01 04.03 Existing Conditions Plan 1

EXC-02 04.04 Existing Conditions Plan 2

EXC-03 04.05 Existing Conditions Plan 3

EXC-04 04.06 Existing Conditions Plan 4

GEN-00 05.01 General Notes Subset Cover Sheet
GEN-01 05.02 General Notes

TYP-00 06.01 Typical Sections Subset Cover Sheet
TYP-01 06.02.A2 Typical Sections MLK Boulevard

TYP-02 06.03.A3 Typical Sections South Frontage Road
TYP-03 06.04 Typical Sections Service Drives

TYP-04 06.05 Typical Sections Temple Street

TYP-05 06.06.A2 Typical Sections Temple Street

MDS-00 07.01 Miscellaneous Details Subset Cover Sheet
MDS-01 07.02 City of New Haven Miscellaneous Details
MDS-02 07.03 City of New Haven Miscellaneous Details
MDS-03 07.04 City of New Haven Miscellaneous Details

MDS-04 07.05 City of New Haven Miscellaneous Details



Drawing Sheet No. Drawing Title

MDS-05 07.06 Miscellaneous Details

MDS-06 07.07 Miscellaneous Details

MDS-07 07.08 Miscellaneous Details

MDS-08 07.09 Miscellaneous Details

MDS-09 07.10 Miscellaneous Details

MDS-10 07.11 Miscellaneous Details

MDS-11 07.12 Miscellaneous Details Sidewalk Ramps Sheet 1
MDS-12 07.13 Miscellaneous Details Sidewalk Ramps Sheet 2
MDS-13 07.14 Miscellaneous Details Sidewalk Ramps Sheet 3
MDS-14 07.15 Miscellaneous Details Sidewalk Ramps Sheet 4
MDS-15 07.16 Miscellaneous Details Sidewalk Ramps Sheet 5
MDS-16 07.17 Miscellaneous Details Sidewalk Ramps Sheet 6
MDS-17 07.18 Miscellaneous Details Sidewalk Ramps Sheet 7
MDS-18 07.19 Miscellaneous Details Sidewalk Ramps Sheet 8
MDS-19 07.20 Miscellaneous Details Sidewalk Ramps Sheet 9
MDS-20 07.21 Miscellaneous Details Sidewalk Ramps Sheet 10
MDS-21 07.22 Miscellaneous Details Sidewalk Ramps Sheet 11
MDS-22 07.23 Miscellaneous Drainage Details

ALN-00 08.01 Baseline Layout Plans Subset Cover Sheet
ALN-01 08.02 Baseline Layout Plan 1

ALN-02 08.03 Baseline Layout Plan 2

ALN-03 08.04 Baseline Layout Plan 3

ALN-04 08.05 Baseline Layout Plan 4

ALN-05 08.06 Baseline Curve Data Tables

HWY-00 12.01 General Roadway Plans Subset Cover Sheet
HWY-01 12.02.A2 General Roadway Plan 1 (SHEET DELETED)
HWY-01 12.02-1.A11 General Roadway Plan 1

HWY-02 12.03.A8 General Roadway Plan 2

HWY-03 12.04.A2 General Roadway Plan 3

HWY-04 12.05 General Roadway Plan 4

PRO-00 13.01 Profiles Subset Cover Sheet

PRO-01 13.02 Profile Temple Street (SHEET DELETED)
PRO-02 13.03 Profile Rev Dr MLK Jr Blvd

PRO-03 13.04 Profile South Frontage Road

PRO-04 13.05 Profile North Service Drive (SHEET DELETED)
PRO-05 13.06 Profile South Service Drive (SHEET DELETED)
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DRN-01 14.02-1.A11 Drainage Plan 1
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Pavement Marking Plan 1

Pavement Marking Plan 2

Pavement Marking Plan 3

Sign Face Sheet Aluminum R Series Signs Typical Details
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City of New Haven Miscellaneous Details
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Traffic Controller Cabinet City of New Haven
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Exhibit G — Master Project Schedule (DLDA Copy) —5.12.2020

Submission Substantial
Developer's Actions /Commence Completion
Construction
Closing Date 6-Aug-2020
Tunnels and Driveways Milestone/Critical Target Dates
Design of Tunnel Systems
Concept 10% and Schematic Design 30% submissions 5-Feb-2020
Design Development 60% 30-Mar-2020
Final Design - 90% complete 15-Jul-2020
Contract documents 15-Sep-2020
Construction of Tunnel Systems
Air Rights Garage Construction Traffic Improvements 17-Aug-2020 4-Sept-2020
Temporary code condition for service drives in the south tunnel location; 23-April-2021
service drives open to traffic
Eastern Garage wall complete 8-June-2021
North service drive opens to construction traffic & public during peak hours 15-Aug-2021
North service drive opens to public traffic 15-Aug-2022
Temple Street extension streetscape complete 11-Nov-2022
Substantial completion 11-Nov-2022
Streetscape and Onsite Public Improvements 1-Oct-2021 1-Nov-2022
Developer's Private Improvements Milestone/Critical Target Dates
Permits TBD TBD
Development Commission 13-May-2020
City Plan Site Plan Approval and Development Commission Approval 6-Jun-2020 15-Jul-2020
Office of State Traffic Administration Administrative Decision 1-Jun-2020
Building Permits 10-Aug-2021
Final Acceptance of Tunnels and Drives by City Engineer 14-Aug-2022
Construction
Site work Preparation 17-Aug-2020 15-Dec-2020
Complete SFR Foundation spread footing/wall & return to existing grade 14-Jan-2021
Complete MLK Foundation spread footing/wall & return to existing grade 14-Mar-2021
Construction of Building 3-Aug-2020 15-Mar-2022
Construction of pedestrian connection (optional) TBD TBD
) ) Submission/ Substantial
City of New Haven's Actions Commence Completion

Construction

City's Minimum Traffic Improvements complete per Exhibit R 10-Jul-2020
Final Acceptance of Tunnels and Drives by City Engineer 14-Aug-2022
Commissioning Tunnels and Drives 1-Aug-2021 14-Aug-2022
Route 34 DTX Phase 2 Milestone/Critical Target Dates
Mobilization 15-Jul-2019 7-Aug-2019
Construct MLK to Parcel B slip ramp east of Temple Street extension (Pre- 14-Jul-2020 10-Aug-2020
State 1E work through Stage 5)
DTX Phase 2 MPT (Stage 1 work) 1-Aug-2020 1-Oct-2020
Stage 2A work 1-Apr-2021 18-May-2021
Stage 2B work 19-May-2021 9-Jul-2021
Substantial completion 12-Jul-2021 12-Jul-2021
Route 34 DTX Phase 3 (DB) Milestone/Critical Target Dates
Procurement and design
Design-Builder concepts due and review starts (Review by selection panel 21-Apr-2020
and stakeholders including the Development team)
Estimated Contract Award 3-July-2020 3-July-2020
Design-Build NTP Design 14-Aug-2020 14-Aug-2020
Design Period 14-Aug-2020 28-Apr-2021
Federal Highway Administration NTP for Construction TBD




Construction Period

South Frontage Road (SFR) Bypass (early start construction work) 1-Sept-2020 20-Nov-2020
Completion of Work Zone #1 per DLDA (Target date to complete will be ???7? ???7?
added upon Phase 3 DB contractor selection)

South Drives opens to construction traffic & public during peak hours 23-Apr-2021
South Drives in their final location and open to traffic* 11-Nov-2022
Completion of Work Zone #2 per DLDA (Target date to complete will be ???7? ??2?7
added upon Phase 3 DB contractor selection)

Reconstruct/Lift MLK to finished grade 11-Nov-2022
Reconstruct/Lift MLK/Temple St. intersection* 11-Nov-2022
Complete construction & Signalization @ new MLK/Temple 11-Nov-2022

intersection*

Bold * = Tasks tied to LDs




Exhibit H

Critical Milestones associated with Liquidated Damages

City of New Haven’s Critical Milestones

1) No later than November 11, 2022: Complete the raising and reconstruction of South Frontage
Road into its final condition as per the Downtown Crossing, Phase 3, Base Bid as described in
the Base Technical Concept documents herein under Exhibit F

2) No later than November 11, 2022: Complete construction of a new Temple Street & MLK
Blvd intersection as per the Downtown Crossing, Phase 3 Base Bid as described in the Base
Technical Concept documents herein under Exhibit F

3) No later than November 11, 2022: Complete installation of signalization, pedestrian controls
& structures to accommodate pedestrian crossing at the new Temple/MLK Blvd. intersection



Exhibit I - Email from SCRWA re: existing 30" encased 16" supply line at College St. bridge.
(Page 1 of 3)
From: Robert Ellis <rellis@edcnewhaven.com>
Sent: Thursday, February 6, 2020 11:17 AM
To: Kone, Carolyn W.; Ted DeSantos (tdesantos@fando.com)
Cc:  cwinstanley@winent.com; John Ward; Mike Piscitelli
Subject: FW: 101 College St. Development - Follow-up on 30" Concrete encased 16' Cast Iron
east of College St.

Carolyn/Ted...
See below for RWA response re: subject water line. This can be used as a DLDA Exhibit.
R. Ellis

Sent from Mail for Windows 10

From: Kone, Carolyn W. <ckone@bswlaw.com>

Sent: Friday, December 13, 2019 12:01:01 PM

To: Robert Ellis <rellis@edcnewhaven.com>

Cc: cwinstanley@winent.com <cwinstanley@winent.com>; Ted DeSantos (tdesantos@fando.com)
<tdesantos@fando.com>; Mike Piscitelli <mpiscite@newhavenct.gov>; Aicha Woods
<AWoods@newhavenct.gov>; John Ward <JWard@newhavenct.gov>

Subject: RE: 101 College St. Development - Follow-up on 30" Concrete encased 16' Cast Iron east of
College St.

I will make that change.
Carolyn

From: Robert Ellis [mailto:rellis@edcnewhaven.com]

Sent: Friday, December 13, 2019 11:57 AM

To: Kone, Carolyn W.

Cc: cwinstanley@winent.com; Ted DeSantos (tdesantos@fando.com); Mike Piscitelli; Aicha Woods; John
Ward

Subject: RE: 101 College St. Development - Follow-up on 30" Concrete encased 16' Cast Iron east of
College St.

The line is already capped per RWA. Any need to demolish a/o further cut back this line should be done
by the development team.

R. Ellis
Sent from Mail for Windows 10

From: Kone, Carolyn W.

Sent: Friday, December 13, 2019 11:38 AM

To: Robert Ellis

Cc: cwinstanley@winent.com; Ted DeSantos (tdesantos@fando.com)

Subject: RE: 101 College St. Development - Follow-up on 30" Concrete encased 16' Cast Iron east of
College St.

Thank you. The Development Agreement states that the City will cap the Water Main. Is that no longer
necessary?
Carolyn



Exhibit I - Email from SCRWA re: existing 30" encased 16" supply line at College St. bridge.
(Page 2 of 3)
From: Robert Ellis [mailto:rellis@edcnewhaven.com]
Sent: Friday, December 13, 2019 11:28 AM
To: Kone, Carolyn W.
Subject: FW: 101 College St. Development - Follow-up on 30" Concrete encased 16' Cast Iron east of
College St.

Here it is....It was sent to the technical team members.
R. Ellis
Sent from Mail for Windows 10

From: Robert Ellis

Sent: Friday, December 13, 2019 11:00 AM

To: Jeffrey Thereault; Jacob Argiro; Ted DeSantos (tdesantos@fando.com)

Cc: Aicha Woods; Mike Piscitelli; Donna Hall

Subject: FW: 101 College St. Development - Follow-up on 30" Concrete encased 16' Cast Iron east of
College St.

RWA drawing of abandoned 16” on east side of College St.
R. Ellis
Sent from Mail for Windows 10

From: Larry Marcik

Sent: Friday, December 13, 2019 9:28 AM

To: Robert Ellis

Cc: Rose Gavrilovic; Ted Szczech

Subject: RE: 101 College St. Development - Follow-up on 30" Concrete encased 16' Cast Iron east of
College St.

Robert,

As requested, we have reviewed our records and we have the following comments:

*  We have an abandon transmission watermain just southeast of College Street (see attached). It
is shown on our GIS diagram as a dashed red line highlighted in yellow marker.

*  We capped the ends of this abandon watermain on both ends. We do have ties to the caps if
needed.

* It’s our understanding that the portion of our abandon watermain that is under the Route 34
Connector (now parking garage travel ways) is encased in a 30” diameter concrete pipe sleeve.
Not sure of its total length but it goes from just beyond the edge of old Rt. 34 roadway (East
Bound) to just beyond the edge of old Rt. 34 roadway (West Bound).

*  Not sure if the College Street Bridge contractor removed any of this abandon watermain during
his work program.

If you have any questions with the above, please contact me.

Larry

Lawrence J. Marcik, Jr., P.E.
Capital Program Lead
South Central Connecticut Regional Water Authority



Exhibit I - Email from SCRWA re: existing 30" encased 16" supply line at College St. bridge.

. (Page 3 of 3)
90 Sargent Drive | New Haven, CT 06511

Phone: 203-401-6709 | Fax: 203-603-4917
Email: Imarcik@rwater.com | Website: http://www.rwater.com

Our STARS Values
Service | Teamwork | Accountability | Respect | Safety

Please consider the environment before printing this email



Exhibit I - South Central Regional Water Authority drawing

showing existing 30" encased 16" supply line at College St. bridge.
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Locaon: | 350,260.596 671,389 470 Fest

Feld Value

OBXECTID 14146

Placement User ID Maloan

Placament Source <null>

PLACEMENTDATETIME 2/26/2014 3:41:42PM

Plaecement Method <null>

Source Scale <mll>

Update User D Maloon

UPDATEDATETIME 1/23{2017 2:10:30 PM

Update Method <nuadl >

X Coordnate <>

Y Coordinate <>

¥ Coordinate <>

Subtype AbandonedDistributonMain _
RWA D 1888317 |
GIS_LINK MIGRATE _ \
Town Code New Haven

DATEINSTALLED <> ™
Operational Status Abandoned 7
DATEOPERATIONALSTATUSCHANGED 12/14/2013

MATERIAL CastIron _”
PolyWrappedIndicator No

Pipe Class Not Applicable 7
Buried Depth 9.9 | [~
DIAMETER 16 _.%
Interior Coating Factory Cement Lined 4
DATELINED <muli>

In Private ROW No [ /
Instaled By <rud> [
Pipe Order ./
Inguiry Number

Legacy Feature ID MALOON_CHRIS011025163130 _
Legacy WNM Type WMAIN

Shape Polyline

SHAPE.len 207.000012

Identified 1 feature
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Exhibit K Budget for Developer's Site & Traffic Improvements

) DIMEO

1/10/2020
101 College Street
PUBLIC IMPROVEMENTS
Plaza
Sitework $2,076,817
Concrete $67,448
Masonry $258,381
Metals $308,414
Wood & Plastics $233,367
Thermal & Moisture $302,526
Plumbing $64,827
Electrical $345,689
Total Trade Costs $3,657,468
Subguard Insurance $40,232
Precon Services $10,000
GC's - Staff $300,000
General Requirements $80,000
Construction Contingency $91,437
Subtotal $4,179,136
Building Permit $126,461
CCIP $127,015
Sub Credit for CCIP ($88,652)
Builder's Risk $3,970
Fee $73,135
Subtotal $4,421,065
P&P Bond $27,397
Plaza Total $4,448,462
EXECUTIVE SUMMARY

Plaza Total $4,448,462
City Streetscape Total $1,782,948
Tunnels / Drives Total $10,257,305

Grand Total $16,488,715

City Streetscape
Sitework

Concrete

Metals

Wood & Plastics
Electrical

Total Trade Costs
Subguard Insurance
Precon Services

GC's - Staff

General Requirements
Construction Contingency
Subtotal

Building Permit

CCIP

Sub Credit for CCIP
Builder's Risk

Fee

Subtotal

P&P Bond

City Streetscape Total

$749,156
$45,382
$93,000
$122,703
$230,107

$1,240,348

$13,644
$10,000
$300,000
$80,000
$31,009

$1,675,001

$50,686
$50,908
($35,532)
$1,591
$29,313

$1,771,967
$10,981

$1,782,948

Tunnels / Drives
Trade Support Costs
Sitework

Concrete

Masonry

Metals

Wood & Plastics
Thermal & Moisture
Doors, Frames & Hardware
Finishes

Specialties

Sprinkler

HVAC

Electrical

Total Trade Costs
Subguard Insurance
Precon Services

GC's - Staff

General Requirements
Construction Contingency
Subtotal

Building Permit

CClp

Sub Credit for CCIP
Builder's Risk

Fee

Subtotal

P&P Bond

Tunnels / Drives Total

$380,342
$4,035,960
$1,491,651
$69,072
$42,000
$122,703
$205,521
$12,786
$71,516
$90,000
$324,135
$1,050,000

$1,029,306

$8,924,992
$98,175
$10,000
$300,000
$80,000

$223,125

$9,636,291
$291,594
$292,873
($204,415)
$9,154
$168,635

$10,194,132

$63,173

$10,257,305



4" CALIPER STREET TREE
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BSW Version 4/20/20

EXHIBIT L

SCHEDULE OF TERMS OF DISBURSEMENTS OF PUBLIC FINANCING

SECTION 1
DEFINITIONS

As used in this Exhibit L (unless otherwise specified therein), the following terms shall
have the following meanings. All other capitalized terms not otherwise defined herein shall have
the meaning ascribed to them in the Agreement.

1.1 "Developer’s Engineer’ means the professional engineering company engaged
by the Developer with respect to the Developer’s Site and Traffic Improvements.

1.2 "Direct Construction Costs" means direct construction costs incurred by the
Developer as set forth in the Developer’s Site and Traffic Improvements Budget in connection
with the construction of the 101 Tunnels and Driveways, the relocation of the Drainage Pipe (if
required), the construction of the Streetscape Improvements, the construction of the Developer’s
On-Site Public Improvements, and the traffic maintenance and protections improvements to be
undertaken by the Developer described in Section 5.4(B) of the Agreement (collectively the
Developer’s Site and Traffic Improvements).

1.3 "General Contractor' means any general contractor or construction manager
engaged by the Developer for the Developer’s Site and Traffic Improvements providing
construction management and supervisory services.

1.4 "Other Developer’s Site and Traffic Improvements Costs" means costs (other
than Direct Construction Costs) incurred by Developer in connection with the construction of the
Developer’s Site and Traffic Improvements., including, but not limited to, soft costs and fees
payable to professionals and consultants, as itemized in the Developer’s Site and Traffic
Improvements Budget.

1.5 "Plans and Specifications’ means the plans and specifications, including,
without limitation, all maps, sketches, diagrams, surveys, drawings and lists of materials, for the
construction of the Developer’s Site and Traffic Improvements, prepared by the Developer’s
Engineer and/or the architect engaged by the Developer and approved by the City and/or any
other applicable Reviewing Authority , and any and all modifications thereof approved by the

City and/or an any other applicable Reviewing Authority.
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1.6 "Developer’s Site and Traffic Improvements Budget”™ means the budget of Direct
Construction Costs and Other Developer’s Site and Traffic Improvements Costs for the
Developer’s Site and Traffic Improvements setting forth line items and costs to be funded by
Public Financing and the Developer and the reimbursement guidelines and/or regulations of the
applicable Reviewing Authority, if any to be developed and agreed upon by the City and the
Developer. Line item amounts may be reallocated by Developer from time to time if allowed by
applicable guidelines above, but the total amount of the City's disbursements of Public Financing
to or on behalf of the Developer as set forth in the Developer’s Site and Traffic Improvements
Budget shall not exceed $10 million based upon drawings for the 101 College Tunnels and
Driveways dated 12/6/19 (Exhibit D) and a budget for the same dated 1/10/20(Exhibit K) plus
the Contingency of $2 million funded by Public Financing which may be disbursed to the
Developer for the costs of the Developer’s Site and Traffic Improvements under the
circumstances set forth in Section 4.1(E)(2) of the Agreement, and, if the City requires changes
to the Developer’s Site and Traffic Improvements which result in costs in excess of the foregoing
amounts, the City shall disburse the costs of such additional changes to the Developer as
provided in Section 4.1(E)(2) of the Agreement. The City and the Developer agree that extensive
coordination has occurred following the schematic design drawings dated December 6, 2019
(Exhibit D) and the budget dated January 10, 2020 (Exhibit K). The Developer has continued to
advance the design, and has made subsequent submissions of the 10%/30%, and 60% plan sets to
the City (the 60% plan set is behind Exhibit J). The City has reviewed and responded with
comments to the 10%/30% plan set submission. The Working Group has met bi-weekly during
this period and has addressed many issues of coordination on the Developer’s design, as well as

the City’s procurement documents for the solicitation of the City’s Design-Build Contractor. The



City has worked with the City’s Program Manager for Downtown Crossing, HNTB, to produce a
draft update to the Air Rights Improvements Guidelines (Exhibit V). The Developer has since
submitted a 60% plan set to the City (Exhibit J). The 60% plan set is currently under review by
the City and its Program Manager, and the January 10, 2020 budget has not been revised at this
time. The Working Group has begun discussing the design implications in view of Exhibit V,
and the Developer continues to review the budget (Exhibit K) relative to the 60% plan set
(Exhibit J). All of these updates and interactions have been completed in the spirit of
collaboration to advance the mutually shared objective of completing the Development, and the
City’s Traffic Improvements to enable the Project in a coordinated fashion..

1.7 "Retainage™ means the amount actually held back by Developer from the
General Contractor and each subcontractor and supplier engaged in the construction of the
Developer’s Site and Traffic Improvements, but in no event less than five percent (5%) of the
contract sum as it is advanced as work progresses, and in accordance with applicable law.

1.8 “Reviewing Authority” means that for the particular work being contemplated,
the City and/or any Agency whose review and input is necessary for some aspect of the work or
the funding of the work as per applicable statute, regulation, ordinance, guideline, or agreement.

1.9 "Verified Developer’s Site and Traffic Improvements Costs means the
aggregate, from time to time, of costs actually incurred by the Developer for work in place as
part of the Developer’s Site and Traffic Improvements, as set forth in the Developer’s Engineer’s
certificate for payment from time to time pursuant to the provisions of this Schedule, minus a
sum equal to the Retainage.

1.10 "Approval™ or "Approve" means a person’s consent, such consent not to be
unreasonably withheld, conditioned or delayed and to be deemed granted if a request for an
approval is made in writing and such request is not disapproved in writing within ten (10)
business days after receipt of such request, notwithstanding any provision regarding the Review
Period in the Agreement with such disapproval setting forth in reasonable detail the reasons for

such disapproval



SECTION 2
DISBURSEMENTS OF PUBLIC FINANCING

2.1 Disbursements. The City shall make disbursements of Public Financing for the

construction of the Developer’s Site and Traffic Improvements (“Disbursements”) to the
Developer for Direct Construction Costs and Other Developer’s Site and Traffic Improvements
Costs up to a maximum of $10 million, which sum is based upon drawings of the 101 Tunnels
and Driveways dated 12/6/19 and a budget for the same dated 1/10/20. In addition, the City shall
make disbursements from the Contingency to the Developer for the costs of the Developer’s Site
and Traffic Improvements in excess of $10 million resulting from any of the circumstances set
forth in Section 4.1(E)(2), and the City shall make additional disbursements from public
financing to the Developer for the costs of changes to the Developer’s Site and Traffic
Improvements resulting from requests from the City which cost in excess of $12 million (the
“Additional Disbursements”). The Disbursements and the Additional Disbursements shall be
subject to retainage from each advance of an amount equal to the Retainage. Upon the earlier of
the completion of the relocation of the Drainage Pipe (if required) or the satisfaction of the
conditions set forth in Section 2.3 herein, the Retainage for the Drainage Pipe relocation work
shall be disbursed to the Developer. Similarly, upon the earlier of the acceptance the 101 Tunnels
and Driveways by the City Engineer in accordance with Article 1V of the Agreement or the
satisfaction of the conditions set forth in Section 2.3, the Retainage for the construction of the
101 Tunnels and Driveways shall be disbursed to the Developer. Likewise, upon the earlier of
the completion of the Streetscape Improvements and the Developer’s On-Site Public
Improvements or the satisfaction of the conditions set forth in Section 2.3, the Retainage for such
work shall be disbursed to the Developer. Likewise, upon the earlier of the completion of the
traffic maintenance and protections improvements to be undertaken by the Developer described
in Section 5.4(B) of the Agreement or the satisfaction of the conditions set forth in Section 2.3,
the Retainage for such work shall be disbursed to the Developer. The disbursement of the
Retainage shall be in accordance with the regulations (if any) of any Reviewing Authority.
Notwithstanding the foregoing, the Retainage for any of the foregoing work shall not be
distributed to the Developer, if such disbursement is in conflict with the requirements of any

Reviewing Authority.



2.2 Conditions Precedent to Disbursements. Upon satisfaction of the following

conditions, which shall be conditions precedent to making Disbursements and Additional
Disbursements, the City shall make Disbursements and Additional Disbursements as follows:

2.2.1 The Developer or the General Contractor, acting on behalf of the Developer,
shall have submitted to the Developer’s Engineer for certification, an itemized and verified
application for payment for Direct Construction Costs and Other Developer’s Site and Traffic
Improvements Costs which have been incurred as of such date in accordance with the
Developer’s Site and Traffic Improvements Budget (the “Request”) and in compliance with the
reimbursement guidelines and/or regulations of any applicable Reviewing Authority. The
Request shall be submitted using AIA Document G-702, Application and Certification for
Payment, or other form approved by the City. Each Request must specify the cost of the labor
that has been performed and the materials that have been incorporated into the Developer’s Site
and Traffic Improvements since the date of the previous Request, if any. The Request must be
certified to be true and correct by the General Contractor and must be accompanied by the
General Contractor's application for payment, all applicable invoices that the Developer’s
Engineer may request to substantiate the application for payment, including executed releases
and/or lien waivers or partial releases and waivers, as the case may be, from the General
Contractor, subcontractors, equipment suppliers and material suppliers for work performed or
equipment or material supplied to the job as of the date of the application for payment, and any
and all other documentation required by the guidelines or regulations of the applicable
Reviewing Authority. The Developer further agrees to provide such additional
documentation/back-up as is reasonably requested by the City to substantiate the Request.

2.2.2 The Developer’s Engineer will, within seven (7) days after receipt of the Request,
either issue to the City a certificate for payment, with a copy to the Developer and the General
Contractor, for such amount as the Developer’s Engineer determines is properly due, or notify
the General Contractor and the Developer in writing of the Developer’s Engineer’s reasons for
withholding certification in whole or in part as provided below;

2.2.3 Prior to submitting the Request, the Developer shall have delivered to the
Developer’s Engineer, the City and any other Reviewing Authority, if required for the review
and approval of the City and any other Reviewing Authority, if required, any proposed material

modifications to the Developer’s Site and Traffic Improvements Budget, including any changes



due to the circumstances set forth in Section 4.1(E)(2) of the Agreement, and/or any proposed
material modifications to the Plans and Specifications for the Developer’s Site and Traffic
Improvements, which have not been approved by a Reviewing Authority, and any changes
orders, and in the case of the initial application for payment, copies of any permits required by
law as a condition to commencing such construction work;

2.2.4 The issuance of a certificate for payment will constitute a representation by the
Developer’s Engineer to the City and the Developer based on the Developer’s Engineer’s
periodic observations at the site, the Developer’s Engineer’s attendance at weekly construction
meetings convened by the Developer and the data comprising the Request, that the work on the
Developer’s Site and Traffic Improvements has progressed to the point indicated and is in
substantial accordance with the Plans and Specifications. Such representations are subject to an
evaluation of the work for conformance with the Plans and Specifications by the City and any
other Reviewing Authority at any time, and also upon substantial completion of the work. Such
representations are also subject to (i) the results of subsequent tests and inspections, (ii)
identified variations from the Plans and Specifications which are minor and correctable prior to
the completion and (iii) specific qualifications expressed by the Developer’s Engineer. The
issuance of a certificate for payment will further constitute a representation that the Developer or
General Contractor is entitled to payment of the amount certified provided that it will not be a
representation that the Developer’s Engineer has made an exhaustive or continuous on-site
inspection of the site to check the quality or quantity of the work, has reviewed construction
methods, procedures or reviewed copies of requisitions received from subcontractors and
material suppliers to substantiate the Developer or the General Contractor’s right to payment or
made examination to ascertain how or to what purpose the General Contractor or the Developer
has used the money previously paid for the Developer’s Site and Traffic Improvements.;

2.2.5 The Developer’s Engineer may withhold a certificate for payment in whole or in
part to the extent reasonably necessary, if in the Developer’s Engineer’s opinion, the
representation to the City required by Section 2.2.4 above cannot be made. If the Developer’s
Engineer is unable to certify payment in the amount of the Request, the Developer’s Engineer
will notify the Developer, the General Contractor and the City of the same within seven (7) days

of receipt of the Request. If the Developer and the Developer’s Engineer cannot agree on a



revised amount, the Developer’s Engineer will promptly issue a certificate for payment for the
amount for which the Developer’s Engineer is able to make such representation to the City.

2.3 Conditions Precedent to Final Advance. The City's obligations hereunder to

make the final advance of proceeds of the Public Financing, including, but not limited to, the
Contingency (if applicable) and the Retainage, are conditioned upon the satisfaction of each of
the following conditions:

2.3.1 The Developer shall cause to be furnished to the City such permits, lien waivers
and releases and/or certificates (including a certificate of substantial completion from the
Developer’s Engineer as described below), consents of surety, as-built record documents (both
digitally and in hard copy), job records (inspections, testings, etc.), signed change orders,
contractor warranties and guarantees for work performed and materials supplied as required
under Section 4.1(A)(8) of the Agreement, and other documents as shall be reasonably required
to establish to the City's reasonable satisfaction that the Developer’s Site and Traffic
Improvements have been properly completed;

2.3.2 The Developer’s Site and Traffic Improvements shall have been substantially
completed in all material respects in accordance with any applicable Plans and Specifications, as
verified by a certification to the City and the Developer from the Developer’s Engineer that
subject to the matters described in Section 2.2.4, it is the Developer’s Engineer’s belief that the
Developer’s Site and Traffic Improvements have been constructed in substantial accordance with
the Plans and Specifications;

2.3.3 The 101 Tunnels and Driveways shall have been accepted by the City Engineer in
accordance with the provisions of Article VI of the Agreement and a Certificate of Completion
shall have been issued for the Developer’s Private Improvements, Developer’s On-Site
Improvements and the Streetscape Improvements. .

2.4 Procedures. All Disbursements and Additional Disbursements made hereunder
shall be disbursed from time to time by the City as the work progresses upon receipt by the City
from the Developer’s Engineer of the Developer’s Engineer’s certificate of payment. The
Developer or the General Contractor will make the Request, and the Developer’s Engineer shall
prepare and deliver to the City certificates for payment no more frequently than monthly,
covering work performed since the prior application for payment. The City shall pay the amount

set forth in the certificate for payment within ten (10) business days after its receipt of same or



within such time, it shall notify the Developer and the Developer’s Engineer of its reasons for
disapproving such advance setting forth such reasons in detail.

2.5 Funding. Disbursements shall be made by City check or wire transfer to the
order of Developer.

2.6 Conflicts. Notwithstanding the paragraphs of this Exhibit N, the City and the
Developer agree that this Schedule and Terms of Disbursements of Public Financing may
conflict with and is subject to specific requirements of Reviewing Authorities other than the City
and that the terms of this Exhibit N and the Agreement, where in conflict with those
requirements, will be superseded by those requirements, which shall control the application for
payment and disbursement process. Further, in the event of a conflict between this Exhibit N and

the Agreement, the terms of this Exhibit N shall govern.
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Exhibit Q - Attachment

Proposed Property Boundary Description

Beginning at a point on the north side of South Frontage Road at the intersection with the Proposed Temple
Street Extension;

thence running N 53°44°36” W a distance of 363.59 feet along the north side of South Frontage Road to a
point at the intersection with College Street;

thence running on a curve to the right having a delta angle of 83°07°00” a radius of 15.00 feet and an arc
length of 21.76 feet to a point;

thence running N 29°21°26” E a distance of 153.50 feet along the east side of College Street to a point at the
intersection with Rev. Dr. Martin Luther King Jr. Boulevard;

thence running on a curve to the right having a delta angle of 92°04’55” a radius of 15.00 feet and an arc
length of 24.11 feet to a point;

thence running S 54°21°46” E a distance of 416.94 feet along the south side of Rev. Dr. Martin Luther King
Jr. Boulevard to a point at the intersection with the Proposed Temple Street Extension;

thence running on a curve to the right having a delta angle of 98°28°34” a radius of 10.00 feet and an arc
length of 17.19 feet to a point;

thence running on a curve to the right having a delta angle of 12°43°40” a radius of 808.78 feet and an arc
length of 179.66 feet to a point along the west side of the Proposed Temple Street Extension;

thence running on a curve to the right having a delta angle of 69°29°38” a radius of 1.00 feet and an arc length
of 1.21 feet to the point and place of beginning;

Proposed Property Area = 76,085 S.F. (1.75 Acres)



EXHIBIT Q

Quit Claim Deed

KNOW ALL PEOPLE BY THESE PRESENTS, THAT:

The CITY OF NEW HAVEN, a Connecticut municipality (the “City”) for Five-
Hundred Dollars ($500.00) and other valuable consideration received to its full satisfaction from
WE 101 COLLEGE STREET LLC, a Delaware limited liability company having a place of
business at 150 Baker Avenue Extension, Suite 303, Concord, Massachusetts 01742 (the
“Releasee”) does remise, release and forever QUIT CLAIM unto the said Releasee and its
successors and assigns forever, all of the right, title, interest, claim and demand which the City
(the “Releasor”) has or ought to have in and to all that certain piece or parcel of land, together
with all buildings thereon, situated in the Town of New Haven, County of New Haven and State
of Connecticut to be known as 101 College Street, being more particularly bounded and
described on Exhibit A attached hereto and made a part hereof (the “Premises”).

TO HAVE AND TO HOLD the above remised, released and QUIT CLAIMED Premises
with the appurtenances thereof, unto the said Releasee, and Releasee’s successors and assigns
forever, to them and their proper use and behoof, so that neither the Releasor nor Releasor’s
successors or assigns, nor any other person claiming in its or their name or behalf, shall hereafter
have any claim, right or title in or to the Premises or any part thereof, but therefrom the Releasor
and they are by these presents forever barred and excluded.

The Premises are conveyed subject to the terms and conditions of that certain
Development and Land Disposition Agreement among the City, the New Haven Parking
Authority and WE 101 College Street LLC dated as of being recorded
together herewith on the New Haven Land Records (the “Development and Land Disposition
Agreement”). Without limiting the preceding sentence, the agreements and covenants contained
in Article 111, Article IV, Article V, Article VI, Article VIII, Article IX, Article X, Article XI,
Article XII, Article XIII and Article XIV of the Development and Land Disposition Agreement
shall be covenants running with the Premises for the term of the Development and Land
Disposition Agreement (or earlier if in accordance with the express provisions of the
Development and Land Disposition Agreement as set forth therein) and are enforceable by the
City against Releasee and any successor in interest to the Premises, in each case without regard
to whether the City has at any time been, remains, or is an owner of any land or interest therein
to or in favor of which such agreements and covenants relate, and are enforceable by the
Releasee and its successors and assigns against the City as applicable. The covenants contained
in Section 12.4 shall run with the Premises without limitation as to time and be enforceable by
the City against Releasee and its successors and assigns as above provided. In accordance with
the provisions of Section 1(a) of Special Act 15-1 of the June Special Session of the General
Assembly of the State of Connecticut, the Premises are being conveyed to the Releasee for
economic development purposes as set forth more particularly in the Development and Land
Disposition Agreement.

The Premises are further conveyed together with any right, title and interest the City has
or may have in any pipes, conduits and underground drainage facilities running on, through, over



or under the Premises, including without limitation, the pipes and conduits shown on a map
entitled “SUVEY OF COLLEGE STREET PARCEL 101 COLLEGE STREET NEW HAVEN
CONNECTICUT SCALE 17=40° 2020. FUSS & O’NEILL to be recorded in the New Haven
Land Records subject, however, to a reservation by the City of all rights, interest and title to a
48" drainage pipe as shown on said map and a nonexclusive easement for the maintenance,
repair and replacement of said pipe and to such other easements, licenses, rights and agreements
as are more particularly set forth in Exhibit U to the Development and Land Disposition
Agreement, all of which shall be set forth with specificity in the final Quit Claim Deed [or in a
separate easement instrument to be recorded contemporaneously therewith], which shall include,
without limitation, the metes and bounds and legal descriptions thereof.

Said premises are conveyed together with the easements, licenses and agreements from
the Releasor to Releaseee, all as more particularly set forth on Exhibit T to the Development and
Land Disposition Agreement all of which shall be set forth with specificity in the final Quit
Claim Deed [or in a separate easement instrument to be recorded contemporaneously therewith],
which shall include, without limitation, the metes and bounds and legal descriptions thereof

IN WITNESS WHEREOF, the Releasor has hereunto set its hands and seal this __ day
of , 2020.

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

By:
Print Name Justin Elicker
Its Mayor

Duly Authorized

Print Name:

Approved as to form and correctness:

John R. Ward
Special Economic Development Counsel

Seal Impressed and Attested:

City/Town Clerk



STATE OF CONNECTICUT )
) ss. New Haven , 2020
COUNTY OF NEW HAVEN )

Personally appeared, Justin Elicker as Mayor of the City of New Haven, the signer and
sealer of the foregoing instrument, and acknowledged the same to be the free act and deed of the
City of New Haven, and of himself as Mayor thereof, before me.

Notary Public
My Commission Expires:
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EXHIBITT

LICENSES, EASEMENTS AND AGREEMENTS FROM THE CITY TO THE
DEVELOPER AND TO THE OWNERS OF 100 COLLEGE STREET AND 300
GEORGE STREET

As used in this Exhibit T, all capitalized terms not otherwise defined herein shall
have the meanings ascribed to them in the Agreement.

The following is a description of the licenses, easements and agreements to be
granted by the City to the Developer and to the owners of the 100 College Street and 300
George Street, as applicable, in connection with the Project:

1. Construction Related Easement from the City. A construction related

license/easement in favor of the Developer over, under and across South
Frontage Road, MLK Blvd, College Street, Temple Street, including the
Temple Street Extension, if built, and Parcel B for the purposes of (i)
constructing the Project, including inter alia the Developer’s Site and Traffic
Improvements, the Developer’s Private Improvements, and the Pedestrian
Connections and (ii) constructing portions of the City’s Traffic Improvements
undertaken by the Developer under Sections 3.2(E) of the Agreement,
including constructing, installing, repairing, locating, and maintaining earth
retention systems, installing, locating and maintaining utility lines to connect
water, sewer, stormwater, and other utilities to the Development, temporarily
closing certain lanes of MLK Blvd., South Frontage Road, College Street,
Service Drives, Temple Street, the Service Drives, for installing, repairing and
maintaining footings, foundations, support, signage, roadway, curbs,
sidewalks, walls, stairs, landscaping, grading, the Pedestrian Connections,

providing temporary access and egress over, under and across Parcel B on the



Service Drives (as they may be relocated during the construction of the
Project), for travel by Developer’s construction manager/general contractor,
subcontractors and suppliers and for the public to and from Route 34 to the
101 College Street Parcel, permitting staging of construction equipment and
materials and for other similar purposes as may be necessary or appropriate
for the Project.

2. Construction Related Easement from the City over the Air Rights Garage
Property

A construction related license or easement in favor of the Developer from the City
over, under and across a portion of land known as 60 York Street, New Haven,
Connecticut upon which a parking facility known as the Air Rights Garage is located
for the purpose of constructing a temporary driveway and a stop sign from the Air
Rights Garage to the tunnels and driveways located on the 100 College Street
Property, as depicted on Exhibit M. Such license and easement shall provide that the
Parking Authority shall have the opportunity to review and approve the design of the
temporary driveway and that the Developer will obtain a payment bond from its
contractors with respect to the construction of such temporary driveway naming the
City and the Parking Authority as additional obligees. The Parking Authority shall
consent to the granting of such easement or license. The license or easement shall
provide that the Developer shall restore the area on the 60 York Street property that it
has disturbed to its condition prior to undertaking the foregoing improvements, if
requested to do so by the Parking Authority.

3. Construction Related Easement from the City to Connect the Temple Medical
Pedestrian Connection to the Temple Medical Garage




A construction related license or easement in favor of the Developer from the
City, and any other third party as required, to permit the Developer to connect
the Temple Medical Pedestrian Connection to the Temple Medical Garage
structure. The Parking Authority shall consent to the granting of such
easement or license. Such license and easement shall provide that the Parking
Authority shall have the opportunity to review and approve the structural
design of the Temple Medical Pedestrian Connection and the design of the
manner in which the Temple Medical Pedestrian Connection connects to and
functions with the Temple Medical Garage and that the Developer will obtain
a payment bond from its contractors with respect to the construction of such
Pedestrian Bridge naming the City and the Parking Authority as additional
obligees.
4. Permanent Easements for Pedestrian Connections from the City
(a) A permanent easement in favor of the Developer from the City to connect the
101 College Street Parcel and/or the improvements thereon to a location on South
Frontage Road by means of an underground Pedestrian Connection from the 101 College
Street Parcel under South Frontage Road and to operate, use, repair, replace, reconstruct,
and maintain such Pedestrian Connection.
(b) A permanent easement in favor of the Developer from the City to connect the
Temple Medical Pedestrian Connection to the Temple Medical Garage over MLK Blvd

and the sidewalks adjacent thereto, land to operate, use, repair, replace, reconstruct, and

maintain such Pedestrian Connection, any connections of such Pedestrian Connection to

the Temple Medical Garage and all such footings, foundations, piers, and supports. Such
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easement shall provide that in the event of reconstruction of the Temple Medical
Pedestrian Connection, the City and the Parking Authority shall have the opportunity to
review and approve the structural_design of the reconstructed Pedestrian Connection and
the design of the manner in which the Temple Medical Pedestrian Connection connects to
and functions with the Temple Medical Garage and with respect to any construction work
on the Temple Medical Garage, the Developer will obtain a payment bond from its
contractors naming the City and the Parking Authority as additional obligees. The
Parking Authority will consent to such easement.

(c) A permanent easement in favor of the owner of the 100 College Street Parcel
to connect the 100 College Street Parcel and/or the building thereon to 333 Cedar Street
by means of a Pedestrian Connection over South Frontage Road and the sidewalks
adjacent to the southern boundary of 100 College Street Parcel and the northern boundary
of 333 Cedar Street, to install all necessary footings, foundations, piers and supports for
such Pedestrian Connection in such sidewalks and to operate, use, repair, replace,
reconstruct, and maintain such Pedestrian Connection and such footings, foundations,
piers, and supports.

(d). A permanent easements in favor of the owner of the 100 College Street Parcel
or the owner of the 300 George Street Parcel, to connect the 100 College Street Parcel
and/or the building thereon to the 300 George Street Parcel by means of a Pedestrian
Connection over MLK Blvd. and the sidewalks adjacent to the northern boundary of the
100 College Street Parcel and the southern boundary of the 300 George Street Parcel, to
install all necessary footings, foundations, piers and supports for such Pedestrian

Connection in the public rights of way and to operate, use, repair, replace, reconstruct,



and maintain such Pedestrian Connection and such footings, foundations, piers, and

supports

4. Utility Easement from the City. A temporary easement to construct and
reconstruct and a permanent easement to operate, use, repair, maintain, and replace utility
lines under and across portions of MLK Boulevard, South Frontage Road, College Street,
and Temple Street for the Development and the Pedestrian Connections.

5. Other Licenses/Easements and Agreements. The City will grant and the Parking

Authority will consent to such additional licenses, easements or agreements for similar
and related purposes as may be reasonably required to construct, complete and operate
the Project. The City and the Parking Authority, as applicable, shall have the opportunity
to review and approve any such additional licenses, easements, or agreements.. The City
is hereby authorized to execute and the Parking Authority is hereby authorized to consent
to such additional licenses, easements or agreements, as may be required, provided that
the Developer shall provide the City and/or the Parking Authority, as applicable, with
detailed plans of those improvements that will be the subject of the easements,
agreements and licenses and consents in question for final approval by the City, acting
through its Economic Development Administrator, and for final approval, if applicable,
by the Parking Authority, acting through its Chairman of its Board of Commissioners and
its Board of Commissioners, which approval will not be unreasonably withheld,
conditioned or delayed and provided further that with respect to any such license,
agreement or easement granted by the City and consented to by the Parking Authority, if
applicable, the Developer will comply with customary City or Parking Authority

requirements with respect to insurance and indemnification, including without limitation



obtaining payment bonds from its contractors naming the City and the Parking Authority

as additional obligees.

6. General. Any licenses, easements or agreements granted by the City over, under
and through the City’s public rights-of-way and the City’s property, including Parcel B,
the tunnels and driveways located on the 100 College Street Property, the Temple
Medical Garage, and 60 York Street shall provide that the Developer will indemnify and
hold the City and the Parking Authority with respect to the licenses, easements or
agreements granted with respect to 60 York Street and the Temple Medical Garage and
such other third parties as applicable harmless against any third-party claims brought
against the City or against the Parking Authority, as the case may be, arising out of the
Developer’s exercise of its rights under the easements, licenses or agreements described
in this Exhibit T, inclusive of reasonable attorneys’ fees and costs, except to the extent
any such claims arise out of the City’s and/or, if applicable, the Parking Authority’s
and/or such applicable third parties’ own respective negligence or intentional misconduct
or omissions and shall further require the Developer to maintain general liability
insurance with at least $5,000,000 limits in coverage for risks associated with its exercise
of its rights under the foregoing licenses, easements or agreements, which names the City
and the Parking Authority, if applicable, and any applicable third parties, as additional

insureds. Such policies shall provide that the insurers waive subrogation.
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BSW - Revised to 4/15/20

EXHIBIT U

LICENSES, AGREEMENTS AND EASEMENTS FROM THE DEVELOPER TO
THE CITY

As used in this Exhibit U, all capitalized terms not otherwise defined herein shall
have the meanings ascribed to them in the Agreement.

The following is a description of the licenses, agreements and easements to be
granted by the Developer to the City (or reserved in the Quit Claim Deed) in connection
with the Project:

1. Construction Related Easements from the Developer (i) A temporary construction

related license/easement in favor of the City over, under and across the southeastern
portion of the 101 College Street Parcel as shown on the schedules attached hereto and
for the time periods set forth on such schedules for constructing, installing, and locating
the westerly side of the Temple Street, if such bridge is constructed; (ii) a temporary
easement over the southern portion of the 101 College Street Parcel to and from the
Service Drives on Parcel B for public travel to and from the tunnels and driveways
located on the 100 College Street Parcel as shown on the schedules attached hereto and
for the periods of time set forth on such schedules, (iii) a construction related easement in
favor of the City to undertake the improvements set forth on Exhibit R if such
improvements are not completed on the Closing Date; (iv) temporary construction
easements along certain portions of the 101 College Street Parcel which border MLK
Blvd and South Frontage Road for the purposes of widening each of these roadways, the
location and duration of which shall be set forth in such easements, (v) a temporary
construction easement for the purpose of taking corrective action with respect to the

construction of the Development under Section 14.2(E)(6) if such corrective action is



permitted under the Agreement; and (vi) temporary construction and slope easements for
the purpose of installing sheeting on the southern boundary and/or the northern boundary
of the 101 College Street Parcel as described in Sections 5.3(B) and 5.3(D) of the
Agreement.

2. Permanent Easement for the Drainage Pipe. The Developer will grant to the City

such nonexclusive licenses, easements and agreements over, under and across the 101
College Parcel as the City may require for the City to maintain, repair and replace the

Drainage Pipe.

3 Permanent 101 Tunnels and Driveways Easement. (i) a permanent easement

through the 101 Tunnels and over the Driveways for public vehicular passage and (ii) a
permanent easement over that portion of the 101 College Street Parcel situated below
grade upon which the 101 Tunnels and Driveways will be constructed and located and
over and across the 101 College Street Parcel, the Building, the 101 College Street Plaza
and the Parking Structure as are necessary to repair, maintain, reconstruct, and replace the
101 Tunnels and Driveways in accordance with the City’s repair, replacement and
maintenance obligations under the Agreement, but subject to such rights in the Developer
over, under, with and through the 101 Tunnels and Driveways as shall be required for the
construction, repair, maintenance, reconstruction and use of the Development, including
but not limited to the Building, the Parking Structure, the Developer’s On-Site Public
Improvements, the Pedestrian Connections from the 101 College Street Parcel , and all
utilities serving the improvements on the 101 College Street Parcel, and for the repair to,
replacement, reconstruction, and maintenance of the 101 Tunnels and Driveways as may

be required of or allowed by the Developer under the Agreement.

4. Permanent Easements for Public Rights-of- Way Adjacent to the 101 College

Street Parcel. Such licenses, easements or agreements as the City may require for the
City to construct, operate, maintain, repair, replace, and reconstruct the public rights-of-

way adjacent to the 101 College Street Parcel and the Streetscape Improvements thereon.

4.18.2020 - exhibit u easements, licenses by Zleveloper pt. 1 - final dida by c. kone



4. General Easement Terms. All easements, licenses and agreements granted by the

Developer to the City shall delineate the scope of such easements and the times when
such easements may be used and shall provide that the City shall not interfere with any of
the Developer’s operations on the 101 College Street Parcel when exercising its rights
under such licenses, easements and agreements. All easements, licenses and agreements
shall provide that the City will indemnify and hold the Developer harmless against any
third-party claims brought against the Developer arising out of the City’s exercise of its
rights under such easements, licenses or agreements, inclusive of reasonable attorneys’
fees and costs, except to the extent any such claims arise out of the Developer’s own

negligence or intentional wrongful acts.
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Chapter 1 Introduction
11 GENERAL

These guidelines were developed by the City of New Haven to assist
Downtown Crossing development proponents in understanding the complex
issues involved in construction over and adjacent to the operating facilities
located within the City of New Haven's right-of-way. The major point that
must be understood in the preparation of a proposal for and/or design of
facilities within this corridor is that the rights and safety of the roadway must
be protected both during construction of any proposed facility and in its built
condition. It should also be carefully noted that specific criteria identified
are intended to be guidelines for preparation of design and construction
documents. Current standards for each system must be verified with the
City of New Haven's Authority Having Jurisdiction (AHJ). The AHJ could be
the City Engineer, City Architect, Fire Chief/Marshal, Building Inspector,
Commissioning Agent, and/or the City Engineer depending the element
being discussed. For the purposes of this report, all below grade construction
is considered and referred to a tunnel.

1.2 USE OF THE IMPLEMENTATION GUIDELINES

The function of the implementation guidelines is to identify basic criteria to
be used in the planning and design of developments within and/or adjacent
to the facilities located within the City of New Haven's right-of-way. These
guidelines include minimum criteria for the planning, design, and
implementation of the infrastructure systems required to support air rights
development as they relate to the City of New Haven's existing facilities and
operations.

The guidelines are based on pertinent federal, state, agency, and local
standards, reqgulations, and codes. Agencies having authority over design
criteria to be used in the planning and design of air rights projects along all
or parts of the Downtown Corridor include the City of New Haven, the
Federal Highway Administration (FHWA), and Connecticut Department of
Transportation (CTDOT), and public and private utility agencies.

The implementation guidelines are intended to assist design professionals
in determining the technical feasibility of development proposals within the
corridor and in developing infrastructure systems that may be required to
support either the proposed development or the operations of the City of
New Haven facilities. The terminology used within each section of the
guidelines is, or may be, specific to the infrastructure system(s) discussed in
that section.

The implementation guidelines are presented in twelve distinct chapters.
Each chapter addresses an infrastructure system that has its own separate
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technical criteria. It should be understood that these systems must be
planned and designed in concert and must be developed and presented to
the City as an integrated package.

The implementation guidelines are intended to be guidelines only and are
not expected to address all of the design problems that a development
proponent will encounter. Each section of the corridor and each proposed
development will present the designer with unique technical challenges.
Designers are encouraged to develop and analyze alternative approaches to
solving planning and design concerns as they relate to the specific proposal
being developed. The implementation guidelines are intended, however, to
establish the basic criteria for the evaluation of each alternative design
solution proposed. The guidelines are also intended to establish consistent
criteria for the design of elements that are constant throughout the length
of the study area or can be anticipated to be constructed on adjacent air
rights parcels and must be considered in the design of each proposal.

1.3 CODES, STANDARDS, POLICIES, REGULATIONS, AND BEST
PRACTICES

The design shall be governed by all the latest standards, policies, and
specifications listed below with all addenda, supplements, and revisions
thereto. The designer is responsible for determining and using the latest
version or the adopted version of all design and construction standards
applicable to this work. This guidance document does not serve to freeze
the version of codes that are to be used for the facility design and
construction. The designer will be responsible for updates to meet current
codes as they become available or are adopted and become applicable to
the project.

Where the documents below do not provide minimum requirements, the
design shall be in accordance with the design standards from other federal
state, or local government agencies or from nationally known professional
organizations as approved by the AHJ.

In the case of a conflict between any of the design codes, standards, policies
regulations, or requirements the more stringent requirement should govern
the design unless approved by the AHJ

Any exceptions to or interpretations of the design criteria/qguidelines
referenced or contained herein shall be submitted in writing in the form of a
marked of version of this document explicitly noting the sections and how
the language is proposed to be modified. This information shall be
submitted to the AHJ for consideration.

Each chapter includes a statement of the applicable codes, jurisdictional
requirements and design criteria and/or objectives where applicable.
Reference is also made in each chapter to engineering design manuals that
should be used in the design of specific infrastructure and building systems
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associated with each development proposal.

As a general rule, all infrastructure systems must conform to the pertinent
elements of the most current industry best practices, design codes and
guidelines including but not limited to the following:

. American Association of State Highway and Transportation Officials

(AASHTO)
o A Policy on Geometric Design of Highways and Streets, latest
edition

o  Technical Manual for Design and Construction of Road
Tunnels - Civil Elements, latest edition

o U.S. Department of Transportation - Federal Highway
Administration - Manual on Uniform Traffic Control Devices
(MUTCD), latest edition

o The Connecticut State Building Code, latest edition

o The International Building Code, latest edition

o The International Plumbing Code, latest edition

o The Occupational Safety and Health Act (OSHA), latest edition

° The National Fire Protection Association (NFPA)

o NFPA 502 Standard for Road Tunnels, Bridges, and Other
Limited Access Highways, latest edition

o NFPA 88 Standard for Parking Structures, latest edition

o  NFPA 70 National Electric Code along with applicable State
and local electrical codes

. Connecticut Department of Transportation (CTDOT)
o  Highway Design Manual, latest edition
o Drainage Manual, latest edition

. City of New Haven, Complete Streets Design Manual, latest edition

In the case of conflict between the above design codes, the more stringent
requirement should govern the design.

1.4 CITY REVIEWS AND PROCEDURES

It should be anticipated that review submittals of drawings, specifications,
and calculations commissioning documentation as well as supplemental
information as may be requested will be required on the following schedule:
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Conceptual Design - 10% Complete

Schematic Design - 30% Complete

Design Development - 60% Complete

Final Design - 90% Complete

Contract Documents - 100% Complete

Review of Commissioning Documents

Shop Drawings (for confirmation purposes only)

As Built Documentation

Developer shall obtain special permitting from the City of New Haven for all
lane closures.

1.4.1

PARSONS

Conceptual Design (10%)

This shall be the initial submittal by the project proponent to the City
of New Haven. The submittal shall include all materials necessary to
allow the City Engineer or his designee to review all basic elements of
the design as perceived and/or anticipated by the proponent. The
submittal shall include, as a minimum, the following:

Site plan for the project at a scale not less than 1" = 40", indicating
vehicular and pedestrian access to the proposed project and the
relationship of the project to existing facilities within and adjacent to
the City of New Haven right of way.

Longitudinal and perpendicular sections through the project
indicating proposed structure locations, types and relationships to
existing and proposed facilities and operations.

A discussion of the relationship to and impact of the proposed facility
on each of the existing infrastructure systems within the area of the
proposed project.

A discussion of the infrastructure systems required to be put in place
in conjunction with the proposed project to maintain the existing, or
desired, level of service of operations within the City of New Haven
right of way.

An identification of structures and systems that are adjacent to the
project that will be affected by the project. For example, the adjacent
sections of the tunnel comprise a single long structure. Lighting, ITS,
ventilation, control, and other systems in adjacent tunnel sections or
under adjacent overpasses may require modifications or changes to
operation for the new condition after construction.
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The Developer shall provide a list identifying all permits and approvals
other than those required by the City of New Haven.

Provide an outline of “Concept of Operations”

A preliminary schedule for implementation of the project identifying
anticipated time frames for major design, permitting, approval and
construction activities.

1.4.2 Schematic Design (30%)

The Schematic Design Submittal shall consist of the documentation
required to indicate the layout and function of all major systems for
the project as they impact City of New Haven facilities and operations.
The submittal shall include:

Responses to comments received on the Conceptual Design
submittal, including any additional information requested.

Plans and sections showing the graphic layout of all proposed
structures and their relationships to existing facilities.

Geotechnical data and design reports adequate to understand the
intent of proposed foundations and identifying major elements to be
considered in design.

Preliminary layout plans for structures relative to horizontal and
vertical clearance requirements as they impact existing operations
and indicating allowances for proposed systems.

Plans and sections indicating relationship/impact of proposed
facilities on adjacent utilities and streets.

Preliminary design reports for all systems impacting Power and
Communication serving the City of New Haven operations including
structures, foundations, lighting, drainage, ventilation, emergency
systems (fire detection and fire suppression systems), and
construction operations. These reports must discuss the design
approach for proposed facilities, relationships to existing adjacent
facilities and allowances for future facilities required to support both
currently planned and potential adjacent projects by the City of New
Haven or others.

Update list of all permits and approvals other than those required by
the City of New Haven.

Project implementation schedule showing all principal elements of
design, permitting, approvals, and construction activities.

Meet with the AHJ for the various project elements and key project
stakeholders and provide meeting notes. Contents should include key
features driving the design configuration including the following:
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o Concept of Operations

o First Responder Activities

o Fire Apparatus Dispatch

o Fire Department Connection Locations
o Hydrant Locations

o Facility Exit Discharge Locations

o Preliminary design report documenting the engineering
analysis as required by the latest standard of NFPA 502
Section 4.3.

o Preliminary design report documenting the emergency
response plan as required by the latest standard of NFPA
502 Section 4.4.

1.4.3 Design Development (60%)

The Design Development submittal shall consist of design
documentation adequate to precisely locate each design element and
the interrelationships between elements. The submittal shall include:

Responses to comments received on the Schematic Design submittal
including any additional information requested.

Plans adequate to define all work elements on systems impacting City
of New Haven facilities and operations including adjacent existing
facilities.

Copies of substantially complete design computations for all work
elements (including equipment item and performance lists).

Draft technical specifications, special provisions and general
conditions.

Update list of all permits and approvals other than those required by
the City of New Haven.

A construction schedule and operations plan showing principal and
secondary construction activities by stage with milestones identified.
The schedule and plans shall identify all activities that may impact
City of New Haven facilities and operations and will show how those
facilities and operations are maintained and protected during each
phase of construction.

An operations report detailing the anticipated means and methods to
be used in construction of the proposed project as it relates to
existing City of New Haven facilities and operations.
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Written statements from all public and private agencies owning or
operating facilities impacted by the proposed project stating that
they agree to the concept(s) proposed for the interface between their
systems and the proposed project.

Updated design report documenting the engineering analysis as
required by the latest standard of NFPA 502 Section 4.3.

Updated design report documenting the emergency response plan as
required by the latest standard of NFPA 502 Section 4.4.

1.4.4 Final Design (90%)

The Final Design Submittal shall consist of substantially complete
contract documentation for all proposed facilities. The submittal shall
include:

Responses to comments received on the Design Development
submittal including any additional information requested.

Substantially complete contract drawings for the entire project.

Substantially complete technical specifications, general conditions
and special provisions for the entire project.

Copies of complete design computations for all facilities located
within the City of New Haven right of way.

Update list of all permits and approvals other than those required by
the City of New Haven.

An updated construction schedule and detailed construction
operations plans.

Written statements from all public and private agencies owning or
operating facilities impacted by the proposed project stating their
approval of the project as it relates to their facilities.

Written agreement by the proponents as to all operations,
restrictions and requirements requested by the City of New Haven as
they relate to construction of the proposed facility.

Updated design report documenting the engineering analysis as
required by the latest standard of NFPA 502 Section 4.3.

Updated design report documenting the emergency response plan as
required by the latest standard of NFPA 502 Section 4.4.

1.4.5 Contract Documents (100%)

The Contract Document submittal shall incorporate responses to all

comments by the City of New Haven on previous submittals and shall

consist of the complete contract documents as issued for
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construction for all proposed facilities. The submittal shall include:
Responses to comments received on the Final Design submittal.

Copies of the specifications and contract drawings checked, stamped
and signed by a Registered Engineer and/or Architect as appropriate.

Copies of all necessary approvals and permits required to build the
facilities located within the City of New Haven right of way.

A final construction schedule and operations plan.
Review of Approved commissioning plan.

Final design report documenting the engineering analysis as required
by the latest standard of NFPA 502 Section 4.3.

Final design report documenting the emergency response plan as
required by the latest standard of NFPA 502 Section 4.4.

1.4.6 Shop Drawings

Copies of shop drawings, catalog cuts and other required contractor
submittals as approved for fabrication for all facilities located within
the City of New Haven right-of-way and for all facilities required to
maintain the approved level of operation on City of New Haven
facilities shall be submitted to the City of New Haven for review
relative to conformance with approved design. Submission to the City
of New Haven for final approval shall not occur until the Engineer of
Record for the Developer has approved of the submission as
submitted by the Contractor.

1.4.7 As Built Documents

As built documentation of all facilities constructed within the City of
New