NAUGATUCK VALLEY

V\ COUNCIL of GOVERNMENTS

49 Leavenworth Street, 3rd Floor, Waterbury, CT 06702 - 203-757-0535 - 203-735-8688 - nvcogctgov

AGENDA
Naugatuck Valley Council of Governments and Central Naugatuck Valley MPO
Hybrid Meeting
49 Leavenworth Street, 3™ Floor, Waterbury, CT 06702
10 a.m.,, Friday, March 21, 2025

I. Commencement of Meeting (Call to Order, Pledge of Allegiance, Roll Call)
II.  Public Comment

[ll.  CNVMPO Meeting (Voting members for these items are limited to the 15 CEOs in the CNVMPO
area)
1. 2025-2028 TIP Amendments — Project 0080-0128 Update — Rich Donovan
2. Waterbury Urban Area CMP — Rich Donovan
Draft Waterbury CMP Memo — Attachment IlI-1
CNVMPO Resolution 2025-09 — Attachment 111-2

IV. NVCOG Administrative Items
1. Minutes for Approval — 02-21-2024 CNVMPO/NVCOG meeting minutes — Attachment V-1

V.  Financial Report — Michael Szpryngel
1. Financial Report for the period ending 01-30-2025

VI. Director’s Report — Rick Dunne
Recommendations from the Executive Committee
1. Kinneytown Land Banking Agreement — Attachment VI-1
Resolution 2025-11 — Attachment VI-1a
2. Lease Agreement between NVCOG and the City of Waterbury — Attachment VI-2
Resolution 2025-12 — Attachment VI-2a

VII. Municipal Affairs — Drew Baklik
1. Emergency Management Update

2. NVEDD Update
3. Regional Fire Training School Update



VIll. Community Planning — Savannah-Nicole Villalba, AICP
1. NVCOG RPOCD Survey Update — Andrew Martelli

IX. Transportation Planning — Rich Donovan
1. Title VI Plan Adoption — Desira Blanchard
Draft Title VI Plan Memo — Attachment IX-1
NVCOG Resolution 2025-09 — Attachment 1X-2
2. Public Participation Plan Adoption — Desira Blanchard
Draft Public Participation Plan Memo — Attachment IX-3
Resolution 2025-10 — Public Participation Plan — Attachment IX-4
3. Community Connectivity Grant Program 2025 Solicitation — Nicole Sullivan
4. Update — NewMix Planning and Environmental Linkages Study

X.  Environmental Planning
1. Brownfields Update — Ricardo Rodriguez
2. Kinneytown Dam Update — Aaron Budris
3. Household Hazardous Waste — Thomas Dougherty

Xl.  Roundtable
Xll.  Adjournment
Called by
N. Warren “Pete” Hess, Chair

Any member of the public wishing to address the board at a CNVMPO/NVCOG virtual and hybrid meeting should fill out the public comment form on the
website or send an email to info@nvcogct.gov with the following information:

e Your name, address, and any professional affiliation (for the public record)

e Your phone number (only if you are using the phone dial-in option)

e The item number on the agenda you plan to address in your comments
Your Information must be received by 4:30 pm on the day before the meeting and you will be sent credentials to log-in to the meeting.

Because of the need for stable meetings and public security, anyone who does not provide the above information cannot be admitted to our
meetings.

If you do not plan to address the board, you may instead watch the meeting on the NVCOG YouTube channel:
https://www.youtube.com/channel/UCVWq1tjA3T17sPHTK5ETVaQ

For language assistance or other accommodations, contact NVCOG at least five business days prior to the meeting at info@nvcogct.gov
Para asistencia con el idioma y otras adaptaciones, por favor pdngase en contacto con NVCOG por lo menos cinco dias hobiles antes de la reunion al

info@nvcogct.qgov

W przypadku pomocy jezykowej lub innej pomocy, skontaktuj sie z NVCOG co najmniej pie¢ dni roboczych przed wydarzeniem w info@nvcogct.gov


mailto:info@nvcogct.gov
https://www.youtube.com/channel/UCVWg1tjA3T17sPHTk5ETVaQ
mailto:info@nvcogct.gov
mailto:info@nvcogct.gov
mailto:info@nvcogct.gov

ATTACHMENT I1I-1

NAUGATUCK VALLEY

V\ COUNCIL of GOVERNMENTS

49 Leavenworth Street, 3rd Floor, Waterbury, CT 06702 - 203-757-0535 - 203-735-8688 - nvcogctgov

March 13, 2025
Memorandum 20250313-TRA-WTBYCMP2025
To: NVCOG Board
From: Rich Donovan, NVCOG Transportation Planning Director
Re: Waterbury Urbanized Area Congestion Management Process 2025

CONGESTION MANAGEMENT PROCESS REQUIRED:

The Waterbury urbanized area received Transportation Management Area (TMA) designation on
Oct 21, 2023, by action of the Secretary of the USDOT. One requirement that comes with TMA
status is that the Metropolitan Planning Organization (MPO) must develop and maintain a
congestion management process (CMP) monitoring traffic congestion to improve air quality and
transportation services and developing strategies to address congestion problems.

Similar processes exist for the three other TMAs within which CNVMPO towns exist, including
Bridgeport-Stamford, Hartford, and New Haven. Staff work in conjunction with other COGs in
each of these areas to develop, maintain, and monitor congestion management processes in each
of these areas.

REVIEW AND PUBLIC COMMENT:

NVCOG staff has drafted a CMP 2025 for the Waterbury TMA and published it to the NVCOG CMP
webpage. The document has been vetted by the Transportation Technical Advisory Committee
(TTAC) and during its February 5, 2025, meeting, TTAC recommended the CNVMPO adopt the
CMP 2025. The CMP public comment period opened on February 20, 2025, and will close on
March 22, 2025. To date the NVCOG has not received comments from the public, and any
comments received will be shared before any action is taken.

RECOMMENDED ACTION:
Staff recommend that the CNVMPO pass Resolution 2025-09 — CMP Endorsement to adopt the
Waterbury Urbanized Area CMP 2025, with an effective date of March 23, 2025.

ANSONIA . BEACON FALLS . BETHLEHEM . BRISTOL . CHESHIRE . DERBY . MIDDLEBURY . NAUGATUCK . OXFORD . PLYMOUTH
PROSPECT . SEYMOUR . SHELTON . SOUTHBURY . THOMASTON . WATERBURY . WATERTOWN . WOLCOTT . WOODBURY


https://nvcogct.gov/what-we-do/transportation-planning-2/congestion-management-process/
https://nvcogct.gov/what-we-do/transportation-planning-2/congestion-management-process/

ATTACHMENT III-2

CENTRAL NAUGATUCK VALLEY

METROPOLITAN PLANNING ORGANIZATION
49 Leavenworth Street, 3rd Floor, Waterbury, CT 06702 - 203-757-0535 - 203-735-8688

RESOLUTION 2025-09
ENDORSEMENT OF THE WATERBURY URBANIZED AREA TRANSPORTATION
MANAGEMENT AREA
CONGESTION MANAGEMENT PROCESS

WHEREAS, The Central Naugatuck Valley MPO is designated by the US Department of
Transportation as the transportation planning agency for the Central Naugatuck Valley Planning
Region, and conducts the transportation planning process in accordance with Section 450 of Title
23 of the Code of Federal Regulations, as amended by the Fixing America’s Surface
Transportation Act (FAST Act), authorized by the Infrastructure Investment and Jobs Act (IIJA),
and related US Department of Transportation planning regulations; and,

WHEREAS, Transportation Management Areas (TMA) are designated urban areas with
populations of greater than 200,000 residents; and,

WHEREAS, TMAs are required to develop and maintain a Congestion Management Process that
identifies a CMP network, utilizes data to identify problem areas, and includes a listing of
strategies to improve key performance measures; and,

WHEREAS, The CNVMPO includes several towns within the Waterbury TMA, including
Beacon Falls, Cheshire, Middlebury, Naugatuck, Prospect, Waterbury, Watertown, Wolcott, and
Woodbury, and as of the 2020 US Census Bureau designation of Urban Areas; and,

WHEREAS, NVCOG staff worked to develop a TMA-wide CMP;

NOW THEREFORE BE IT RESOLVED, that the Central Naugatuck Valley MPO, after
reviewing the final draft of the Waterbury, CT Urbanized Area Transportation Management Area
Congestion Management Process, endorses the CMP as the congestion management strategy for
the part of the MPO covered by the urban area.

This resolution shall become effective as of March 21, 2025.

I do hereby certify that the resolution adopted by the Central Naugatuck Valley MPO at a public
meeting held on March 21, 2025, at which a quorum was present and that the same is a correct and
true transcript from the original thereof.

March 21, 2025
Edmond V. Mone, Treasurer Date

BEACON FALLS . BETHLEHEM . BRISTOL . CHESHIRE . MIDDLEBURY . NAUGATUCK . OXFORD . PLYMOUTH
PROSPECT . SOUTHBURY . THOMASTON . WATERBURY . WATERTOWN . WOLCOTT . WOODBURY



NAUGATUCK VALLEY

V\ COUNCIL of GOVERNMENTS

49 Leavenworth Street, 3rd Floor, Waterbury, CT 06702 - 203-757-0535 - 203-735-8688 - nvcogctgov

MINUTES
February 21, 2025
Naugatuck Valley Council of Governments and Central Naugatuck Valley MPO
49 Leavenworth Street, 3™ Floor, Waterbury, CT 06702

Speaker: Western CT Coalition — Kathy Hanley and Chelsea Kapitancek spoke about Vaping and how it
impacts Youth and the Environment. Their presentation and resulting discussion may be viewed on
NVCOG’s YouTube channel: CNVMPO-NVCOG Meeting - February 2025 and runs from position 8:30 to
35:06.

NVCOG CEOs/Reps:
In person:
Jeffrey Caggiano, Mayor, Bristol; Andrew Martelli, Alternate, Cheshire; Ed St. John, First Selectman,
Middlebury; N. Warren “Pete” Hess, Mayor, Naugatuck; George Temple, First Selectman, Oxford;
Kristyn Rosa, Alternate, Oxford; Joe Kilduff, Mayor, Plymouth; Edmond Mone, First Selectman,
Thomaston; Judy Mancini, Alternate, Waterbury; Mark Raimo, Town Manager, Watertown; Tom
Dunn, Mayor, Wolcott.

Remote:
David Cassetti, Mayor, Ansonia; Gerard Smith, First Selectman, Beacon Falls; Stephen Sordi, First
Selectman, Bethlehem; Joseph DiMartino, Mayor, Derby; Annmarie Drugonis, First Selectwoman,
Seymour.

Guests:

Kathy Hanley and Chelsea Kapitancek, Western CT Coalition; Jerry Lukowski, Public Works Director,
Watertown; Daniel Davis, Eversource; Grayson Wright, DOT (virtual); James Nardozzi, Executive
Director, Waterbury Development Corp. (virtual); Michael D’Elia, The Kennedy Collective; Meg
Haffner, The Kennedy Collective (virtual); Robert Phillips, (NW Hills COG); Paul Hughes, Republican-
American.

Rick Dunne introduced Sustainable Communities Planner Nicole Sullivan, GIS Analyst Danny
Thomas, and announced the promotion of Richard Crowther, Jr. to Senior GIS Analyst.

NVCOG Staff:

Executive Director Rick Dunne, Drew Baklik, Trish Bauer, Desira Blanchard, Patricia Bruder, Aaron
Budris, Heidy Coronel, Richard Crowther, Rich Donovan, Thomas Dougherty, Kevin Ellis, Molly
Johnson, Mark Nielsen, Eyitayo Olaleye, Christine O’Neill, Inez Ortiz; Kate Pipa, Emely Ricci, Ricardo
Rodriguez, Keith Rosenfeld, Craig Stevenson, Nicole Sullivan, Michael Szpryngel, Danny Thomas,
Faith Thurmond, Savannah-Nicole Villalba.

Public Comment - No members of the public wished to speak.


https://www.youtube.com/watch?v=bcPYZ5oMVbE

CNVMPO Meeting

2025-2028 TIP Amendments — Projects 0017-0197, 0170-3640

Rich Donovan explained, Project 0017-0197 is a new project being added into the 2025-2028 TIP — for the
replacement of 10 signals along Route 6 in Bristol. Project 0170-3640 is an increase in the federal cost of
replacing overhead signs on 95 and 395. This is a Region 70 project that includes parts of the CNVMPO.

Ed Mone MOVED to adopt CNVMPO Resolution 2025-06; SECONDED by Jeff Caggiano. Motion carried
unanimously.

2025-2028 TIP Amendment — Project 0080-0128

Rich Donovan explained, this is the third project —it’s a little different because we recommend that you
not adopt the change presented by the State. This is the longstanding project to upgrade Routes 63/64 and
the 84 exit 17 offramp into Middlebury. It affects Waterbury as well. This has been ongoing for a very long
time and was delayed out of two full TIPs. While we generally agree with the concept, we are asking you to
either reject, or table, the amendment as it stands until we can get further information regarding the
timing for this project. By pushing it out of this current TIP, we don’t have a real commitment as to when
the project will move forward.

George Temple MOVED to adopt CNVMPO Resolution 2025-07; SECONDED by Jeff Caggiano. Motion
failed unanimously.

Jeff Caggiano MOVED to reject CNVMPO Resolution 2025-07, and further, request collaboration with CT
DOT regarding the project timeline and scope; SECONDED by Joe Kilduff. Motion carried unanimously.

Update — CNVMPO 2026-2027 UPWP

Kate Pipa explained, the Transportation Team is in the process of updating the Unified Planning Work
Program for federal fiscal years 2026 and 2027. This comprehensive document outlines the projects and
planning initiatives we intend to undertake over the next two years. The draft UPWP will be sent to CT
DOT early in March and will be submitted to this Board for endorsement in May. We are co-collaborating
with MetroCOG for our portion of the GBVMPO.

Update - Congestion Management Process

Joanna Rogalski gave a brief overview of the congestion management process (CMP) being developed for
the Waterbury Transportation Management Area (TMA). The CMP is an ongoing process monitoring traffic
congestion to improve air quality and transportation services and develop strategies to address congestion
problems. She went on to explain the locations where, and when, traffic congestion is the greatest in the
region and contributes to the congestion along I-84, Route 8, and 691.

Because space is limited in the region, strategies that include major highway expansion will likely not be
built. The Waterbury CMP will consider other ways to reduce traffic congestion such as targeted
expansions of existing projects — signal timing optimization, access management on major thoroughfares,
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and the new Mixmaster in Waterbury. We will also consider strategies that give people alternatives to
driving where and when it’s possible, including projects to improve and expand public transit options and
active transportation networks. The CMP draft is currently posted to the NVCOG website for public review
and comment. The document will be before this Board for adoption in March.

In response to a question, Rich Donovan explained that Bristol, Plymouth and Thomaston are part of the
Hartford TMA’s CMP, which we are in the process of updating with the Capitol Region COG. Many towns
on the west side of the MPO are part of the Bridgeport-Stamford Urban Area which we updated last year
with MetroCOG and WestCOG.

NVCOG Administrative Items

Minutes for Approval — 01-17-2025 CNVMPO-NVCOG meeting minutes

Ed Mone MOVED to approve the January 17, 2025 CNVMPO-NVCOG meeting minutes; SECONDED by
George Temple. Motion carried unanimously.

Financial Report

Michael Szpryngel reported that the Financial Report for the period ending 12-31-2024. We're six
months through the year with a bottom line of just over $93,000. In terms of highlights, there haven’t
been any specific unexpected funding cuts. To briefly address the federal freeze, the main grant that’s
currently affected is the EPA Climate Pollution Reduction grant (CPRG). We run that through SCRCOG,
and we’ve been instructed to stop working on the project. That grant is approximately $28,000 per
year for staff time over the next three years. In the last week in January there was a freeze on our EPA
RLF 2022 accounts, but access was restored the following week. We currently have access to our
federal funds. There is some uncertainty as to the Kinneytown Dam Project funding and what will
happen in the future.

Ed Mone MOVED to approve the Financial Report for the period ending 12-31-2024; SECONDED by
George Temple. Motion carried unanimously.

Director’s Report — Rick Dunne

Rick Dunne reported that he attended the National Association of Regional Councils (NARC) annual
meeting in Washington, DC. He came back with a lot of good information and insights as to how to
operate the agency and prepare as best as we can.

Regarding State Legislative activities, the Governor has proposed creating two new positions at every
COG - one for flood plain management including MS4 oversight activities for the region, and the other
is a full-time municipal solid waste/recycling position, which would fit in well with the creation of a
Regional Waste Authority. The funding for the positions will be an addition to the RSG Grant.

There are other proposals from leadership to give us a housing position. There is an additional bill
sponsored that would refer regional wetlands issues to COGs. It’s tied up with wetland reviews by
COGs and historic building activities having to deal with the building officials. Questions have been
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raised for the planning and development committee to consider. What we do is advisory, and wetlands
is usually an enforcement or permit issue.

In response to a question, Savannah-Nicole explained that every municipality in Connecticut is part of
the National Flood Plain Insurance Program which allows the FEMA funding to come to the region for
the types of flood events such as what happened in August. You have flood plain regulations that are
part of your zoning regulations. FEMA establishes special flood hazard areas that have specific zoning
requirements. They have been working on updating the flood plain zones for a very long time; we
haven’t seen them. We think it would be beneficial to have someone in this position to advocate on
behalf of our region when the FEMA flood maps come out, working with the communities to review
the maps once they are created. We hope to send staff to the FEMA flood plain manager training.

Rick explained that one of the concerns is that the regulations must be adopted by zoning by town, and
watercourses span more than one community. So, if you’re at the end, you’d want to make sure the
towns upstream have proper regulations in place and make sure all the communities are complying.

While the President has said that he wants to get rid of FEMA, he has also said that he wants to send
the dollars directly to the states to deal with emergency management issues. Our assumption is that
the State will be empowered and given dollars to do the work if there’s not a federal organization.

We received word from our program manager in DC that the money that is contracted for Kinneytown
is safe. We’re operating under the assumption that the third year of the existing agreement and award
for Kinneytown will be released in April. We filed an application for another $8 million to NOAA for that
project. We're talking to the State on that project — the owner of the site would be the Brownfield

Land Bank so the COG won’t hold the liability there and the Land Bank will have to deal with it if it’s
delayed over the long haul. We're talking with the state about backstopping this project. The State has
to contribute some bond funds anyway, some matching to existing Federal, so we’re having a larger
conversation with DEEP and will be moving out into the General Assembly to talk about this over the
next couple of weeks.

We will need to execute a Land Banking agreement between NVCOG and the CT Brownfield Land Bank
at our March meeting. We expect the Land Bank to close before the end of March so we’ll need to
discuss this at the Executive Committee.

As you are aware, we're working to take over the hosting of the Economic Development District; we're
supposed to start July 15t and are still planning for that to be the case. EDA has frozen any funds or
grants, so we don’t know anything about getting the funding. We’re picking up and doing some of the
work under Shelton Economic Development Corporation for the balance of this year, and Drew
oversees that. Craig, Mark, and other people will be working on it as well.

GIS and Data

Mayor Hess congratulated Richard Crowther, Jr., on his promotion. Richard thanked him and said he
looks forward to advancing data throughout the region. Richard has developed a data tool that can be
accessed at www.nvcogct.gov/datadownload . He demonstrated it to the Council, explaining that it’s
all information that has been requested by the CEOs and their staff in the last year.
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http://www.nvcogct.gov/datadownload

The data is accessible via chart or table; some of them are interactive. At the bottom of each table is
the data source and a way to download the data in each graphic. There are eight different data sets
available. If there is anything else anyone would like to see in this, please contact Richard. City GIS and
Engineering staff have been made aware as well.

Community Planning

NVCOG Community Planning Newsletter Update

Savannah-Nicole Villalba announced that the winter edition of the Community Planning Newsletter has
been published. It contains an update on our Regional Plan of Conservation and Development, our
recent Youth Summit with the Town of Thomaston, our latest Land Use Brief focusing on stormwater
management, and a Sustainability Spotlight focusing on the work of the Environmental Team’s
stormwater and MS4 resources. Our NVisualization highlights the Naugatuck Valley region historic
resource interactive map. A presentation is included that was run by the City of Ansonia, Town of
Seymour, and NVCOG to help businesses impacted by the Kinneytown Dam removal to access business
capital. This newsletter provides information and resources for you, your land use staff, and your
commissioners about what’s going on in our region.

NVCOG Regional Plan of Conservation and Development Update

Savannah-Nicole thanked the CEOs for allowing their staff and commissioners to participate in the
RPOCD process. The RPOCD committee is about halfway through the initial stakeholder engagement.
Molly is almost done conducting interviews — she has done them all and we are proud of the effort
she’s been putting in on that. A survey will be going out to CEOs, commissioners and staff in March.
We are working on conducting a municipal-specific engagement opportunity in March through April.

Town of Thomaston Youth Summit Highlight

Savannah Nicole reported, as part of our work with the Town of Thomaston Plan of Conservation and
Development, the Town of Thomaston and Board of Education hosted a two-day Youth Summit for 60
high school students. We introduced the students to government and planning and created strategies
that could be considered for adoption in the town’s upcoming Plan of Conservation and Development.
With 12 local partners participating, including their Representatives, they got to hear a presentation
from First Selectman Mone and a variety of different governmental contacts about what our work
looks like and how we do it. At the end of the process, we have some great strategies we’ll bring to the
Plan of Conservation and Development Steering Committee for consideration.

Land Use Brief Highlight

Molly Johnson reported, we recently released our newest Land Use Brief. In general, the Land Use Brief
is a resource for land use staff to support local land use decision making. This brief discusses enabling
State Statutes for stormwater management and land use tools for the implementation of the municipal
separate storm sewer system permit, also known as the MS4, as well as tools for planning, inland-
wetlands and water courses and Zoning departments.
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The brief also highlights low-impact development regulations, regional examples and resources, and
funding opportunities. It is intended to support land use staff in their work.

Transportation Planning

LOTCIP Cost Change: Guernseytown Road

Kevin Ellis reported, this is a project that has already been constructed and completed. The original
contract bid was $3.5 million through the LOTCIP program. The town receives this amount of money
plus an additional 20% - 10% for incidentals and 10% for any contingency that might occur. The total
allocation was about $3.9 million. Due to unforeseen challenges during construction, the Town of
Watertown has requested an additional $110,000 for cost overruns due to utility relocation delays and
unanticipated subsurface issues.

LOTCIP guidelines state that municipalities are responsible for cost overruns unless there are
unforeseen and unavoidable circumstances. In this case it has been determined that the delays and
subsurface issues were not foreseeable during the design process. CT DOT and the LOTCIP unit there
have reviewed and confirmed that these cost overruns are eligible for LOTCIP funding. This is the first
time that a project has gone over during construction and additional funds have been requested
through the LOTCIP program.

Rich Donovan explained, this is the first time we’re bringing a project like this to the board. We have
reviewed and confirmed that the overages are eligible for LOTCIP funds, we did present this to TTAC,
which has endorsed approving the extra funds out of the LOTCIP program.

Rick Dunne stated, this is not something we’re supposed to be doing under the LOTCIP program. The
team ran it through not just TTAC but CTDOT, and they all agreed that this could not be reasonably

anticipated.

Tom Dunn MOVED to approve the allocation of $110,687 in additional LOTIP funds for construction
overages; SECONDED by Ed Mone. Motion carried unanimously.

Title VI Update

Desira Blanchard gave an update on the progress pertaining to NVCOG’s Title VI plan which ensures
our agency’s compliance with federal civil rights regulations preventing discrimination in programs and
services, and the public participation plan which outlines our strategies for engaging the public in our
decision-making process. The first public meeting was held on January 30 at Waterbury City Hall. The
next meeting is scheduled for 6 p.m. February 26 at Valley Transit District Headquarters at 41 Main
Street in Derby. Both plans are published and available on the NVCOG website
www.nvcogct.gov/project/title-vi-plan . The public comment period opened on February 12 and will
be open until March 17t. Call Desira Blanchard at (203) 757-0535 or email info@nvcogct.gov with any
comments. We will bring the final document to the board next month for adoption.



http://www.nvcogct.gov/project/title-vi-plan
mailto:info@nvcogct.gov

Section 5310 Grant Updates

Joanna Rogalski reported, federal funding is available to municipalities through the 5310 Program,
which provides funding for capital and operating expenses to improve transportation for seniors and
people with disabilities. Grants would cover 80% of capital project costs and 50% of operating project
costs. Capital projects include accessible vehicles (20% match, non-federal), transportation services
under contract, wheelchair lifts and ramps. Applications are due by 4 p.m. Tuesday, April 1%, Please
call NVCOG for assistance with grant applications.

Environmental Planning

Brownfields Update and Funding Opportunities

Ricardo Rodriguez reported, because of the funding freeze, some of the Brownfield projects were placed
on hold at the end of January up until the end of February. Now we are good to go again. That didn’t
impact any projects that were being funded under assessment.

In terms of work that NVCOG has assisted the CT Brownfield Land Bank with, staff assisted in preparing an
RFP and conducted a site walk at 1106 Bank Street in Waterbury. Those bids are currently being reviewed.
We should have a selected LEP in the next week or two and contracts to be reviewed afterward.
Waterbury Housing Authority and the selected developer on site are going to be assisting in selecting a
contractor once that’s completed. The proposed reuse for that site will be 60-70 affordable units for senior
citizens. In Hartford, Land Bank assisted a developer at 2030 Trinity Street. We are working with them on
finalizing the financial assistance proposal and assistance agreement. Once those are completed, we’ll be
able to start the oversight of the abatement activities. The developer wants to convert two buildings into
market-rate housing.

As a reminder, the DECD funding deadline is quickly approaching —it’s due at noon on March 7t.

Kinneytown Dam Update

Aaron Budris reported, the acquisition by the CT Brownfield Land Bank is proceeding. There are some
outstanding tax liability issues that are being negotiated. We’re hoping to close by the end of March. The
design on the project is underway. GEl Consultants has been hired. They’re on the ground and starting to
do their data collection. We’ve been meeting with them regularly. They have a long track record of big,
complex dam removal projects — the perfect consultant to help us through this process. Same goes for the
design of the sewer relocation in Seymour. They’re getting close to the end of their alternatives analysis,
and they’ll be presenting that to the town very soon.

We’ve been holding regular community meetings every other month and been getting good turnout — over
40 residents at each of these. We’ve started good conversations in the two communities.

On the funding, there are a lot of questions but even with the $15 million that we’re hoping to get from
NOAA from our last grant award, we still have gaps and we’re working on filling those gaps. We submitted
an $8 million request to NOAA through their Restoring Fish Passage through Barrier Removal Grant
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Program, and we have another one that’s due April 16! that we’re planning to submit early — the
Transformational Habitat Restoration and Coastal Resilience Grant Program. We will keep you updated.

In response to a question, Aaron explained that even with this funding it doesn’t get us all the way there —
but it fills some significant gaps. The big question with this project is sediment management. If we have to
move the sediment offsite it’s going to be a really high number. We’re going to be working with DEEP and
EPA to figure out what that sediment management is going to look like. EPA has been working on it and
will be putting together a sediment management plan.

Rick Dunne explained, anything that is a significant environmental hazard, we are going to have to remove.
EPA is doing the actual testing; we don’t know that yet. They’re halfway through. This is an actual delay in
the project because of the federal situation. EPA is not being allowed to spend the money that came
through IIJA and IRA internally, and it’s an internal activity for EPA Region One to do this targeted
brownfield assessment. Phase Il of that is in a standstill right now.

Natural Hazard Mitigation Plan

Rick explained that we’ve been receiving some pushback on this from a couple of towns. This is the project
that we gave the board a memo and reviewed back in September. This is the regional hazard mitigation
plan that we did five years prior, and we do every five years to be eligible for hazard mitigation funds.

In December, the board directed staff to file the application. We had presented it because there is a cost
share for $5,000 this year to say relatively the same thing as last time around. That amount will change
based on how much we get awarded; we’ll go in for the full grant and we usually get less than we apply for
from FEMA on this. There’s an ask for the money over two years, it’s $2,500 a year for next year and the
year after that, if we’re awarded. In December the board approved it and agreed to the cost share; the
application is due on March 14,

Not every town has to participate in this; it’s voluntary. If you don’t participate in the regional plan, you’re
either not going to be eligible for federal assistance, or you’ll have to write your own plan. The benefit of
having done this regionally is, rather than each of you having to do a $100,000 plan that will probably cost
you $25,000 in match, we’ve been doing the whole region for under $300,000 with a match of $5,000 per
town. It’s an equal benefit to each town so the money has been distributed equally, not proportionally by
population or size. Towns don’t have to participate in this; anybody can go out on their own. It is a weaker
application for us as a regional application if we don’t have everyone in. We’ve been sending out requests
for commitment letters from the towns and that’s where we’ve been getting some push back. | want
everyone to be aware —it’s up to the towns, it’s your choice.

Tom Dougherty displayed the form and asked that the forms be returned by February 28™. If you’re
looking for the form in your email, they were sent out on February 6.

Municipal Waste

Christine O’Neill reported, the Regional Waste Authority study is underway. Our consultant, Tetra Tech, is
looking to have each municipality respond to a survey to gather existing conditions. All CEOs and Public
Works Directors have received an email from Drew Baklik on February 11" with the survey attached.
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Please work with your staff to provide a response to this survey by February 28 to allow Tetra Tech to
proceed with the study. The survey also prompts you to sign up for a one-on-one interview with Tetra Tech
if you want to give a little bit more individualized feedback about the shape of this Regional Waste
Authority. Because of this group’s exceptional interest in waste, it is strongly recommended that you take
advantage of that. The next Naugatuck Valley Waste, Reuse and Recycling meeting is scheduled for 10
a.m. Friday, March 14,

Municipal Affairs

Emergency Management Update

Drew Baklik reported, the CT Emergency Management Symposium run by CCM is scheduled for 4/1/25 at
Camp Nett, Niantic. It is a great event — please encourage your Emergency Management Directors and
CERT teams or anybody else from your municipality involved in emergency management to attend.

The Homeland Security Grant resolutions that you’re all required to submit. Our COG is split between
DEHMS Region 1, DEHMS Region 2, and DEHMS Region 5. Each of you has a different fiduciary to whom
you have to provide these resolutions. The 2024 Resolutions will be coming to you in the next few weeks.
Some of you have missing years. Drew will try to get them all together and get them to the CEOs as a
group in that same email that has the 2024 resolution so you can go to your legislative body once and have
them endorsed — telling them you’ve already done this work, but the resolution isn’t on the books.

NVEDD Update

Rick spoke on this - we are going to complete this year’s report that is due July 1. Our staff will help
Shelton Economic Development Corporation do that in place of the consultant they had been using.
Municipal Shared Services Update

We have submitted a draft of an application for shared animal control for Bristol and Plymouth to OPM’s
RPIP Program — the Regional Performance Incentive Program. We received word yesterday that it didn’t
check all the boxes regionally the way that it was structured. There will be some outreach probably
directly from Mayor Jeff to some of you to talk about potentially combining and/or finding some additional
partners.

Rick stated, as most of you know, we run a municipal town planner program. We are having trouble filling
slots for next year at the rates we’re advertising for, and there are lots of town planner jobs open as most
of you know. We will meet with participating towns and other towns that are interested in it. We need to
meet to talk about how much the charge is.

CEO Roundtable

Jeff Caggiano raised discussion on what’s happening with the new State motor vehicle revaluation. He
suggested just raising the motor vehicle cap by 5 or so to 37. We would become flat with the motor
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vehicle tax. The actual taxpayers wouldn’t see a change. It would erase the $2.5 million loss. Other
Grand List growth would kick in and we’d have a relatively normal budget season. And then the state
wouldn’t have to pay anyone back that money. It's a zero-sum game for everybody. He asked that
everyone talk to their legislators before Monday.

Pete Hess stated that Monday the Legislature is going to take this up and the towns will have the
opportunity to opt out of the change in valuation and go back to the old. That could eliminate the 14%
and increase the grand list proportionately.

George Temple noted that his Fire Chief came to him and said that it’s still a request to put a
Fire/EMS/First Responder training facility in Beacon Falls. The request has always gotten up to Hartford

and seems to end there.

Ed St. John recalled that Drew went out and researched this and there wasn’t enough interest with the
legislators to push for it — he asked that Drew provide an update.

Adjournment

At approximately 12:10 p.m., Ed Mone MOVED to adjourn; SECONDED by Jeff Caggiano. Motion
carried unanimously.

Respectfully submitted,

Patricia Bruder
Executive Administrative Clerk
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ATTACHMENT VI-1

Land Banking Agreement
by and between
Connecticut Brownfield Land Bank, Inc.
and

Naugatuck Valley Council of Governments



LAND BANKING AGREEMENT

THIS LAND BANKING AGREEMENT (the “Land Banking Agreement”) is made and
entered into as of _, 2025, by and between the Connecticut Brownfield Land
Bank, Inc., a Connecticut nonstock corporation established under Chapter 588gg of the
Connecticut General Statutes, having a principal place of business in Waterbury, Connecticut
(hereinafter referred to as “CBLB”) and the Naugatuck Valley Council of Governments, a
regional council of governments established under Section 4-124i of the Connecticut General
Statutes, having a principal place of business in Waterbury, Connecticut (hereinafter referred to as
“NVCOG”).

RECITALS

A. NVCOG is in the process of obtaining the assets of the Kinneytown Hydropower Project
[FERC #6985] (the “Facility”), located at (i) 0 Hotchkiss Terrace, Ansonia CT, MBL: 036 0001
0003; (i1) 769 Derby Avenue, Seymour CT, MBL: 12-04-34-0; and (iii) 677 South Main Street,
Seymour CT, MBL: 11-03-35-0, consisting of (a) the land and any and all improvements and
fixtures thereon (the “Property”) as more particularly described on Schedule A; (b) all Equipment
located thereon; and (c) Records, Intangibles, Leases, Contracts and Transferred Approvals as
those terms are defined in certain Asset Purchase Agreement between CBLB and Kinneytown
Hydro Company, Inc., dated April 17, 2023, as amended. The Facility is regulated by the Federal
Energy Regulatory Commission (“FERC”), under a license exemption, and further consists of two
dams: (i) the Kinneytown Dam in Seymour, CT (the “Kinneytown Dam”) and Coe Pond Dam,
a/k/a the Canal Reservoir Dam, in Ansonia, CT (“Coe Pond Dam” and together with the
Kinneytown Dam, the “Dams”). The Kinneytown Dam is located on the main stem of the
Naugatuck River , with an associated intake structure and power generating unit (“Unit 1”°), and
an ineffective Denil fish ladder. A gatehouse on the east bank of the Naugatuck River leads to a
canal that delivers water through an impoundment on Coe Pond and generating unit (“Unit 2”)
approximately one mile south in Ansonia, CT. Unit 2 in Ansonia ceased hydropower generation
circa 2013; Unit 1 in Seymour ceased hydropower generation around 2020. The Kinneytown Dam
stands approximately 25 feet high and spans 400 feet across the river. The Coe Pond Dam parallels
the Connecticut Department of Transportation (“CT DOT”)-owned Waterbury Branch Rail Line,
on which Metro North operates passenger service between Bridgeport and Waterbury. Coe Pond,
a man-made waterbody, is contained by an earthen dike that extends approximately 3,500 feet and,
at its greatest height, stands approximately 15 feet above the elevation of the Waterbury Branch
Rail Line adjacent to Unit 2. Unit 2 includes two concrete spillways on each exterior side of the
powerhouse. NVCOG intends to remove the Kinneytown Dam, lower or drain Coe Pond and
manage the sediments behind the Kinneytown Dam and in Coe Pond. Because the Facility is
regulated by FERC under a license exemption, the regulatory approval for removal is expected to
require submitting a petition to FERC to surrender the exemption and remove the Kinneytown
Dam and potentially all or part of the Coe Pond Dam, if required or approved by FERC (the
“Surrender”). FERC rules governing surrender of an exemption (18 CFR 4.38) require
consultation with fish and wildlife agencies (e.g., US Fish & Wildlife Service and Connecticut
Department of Energy and Environmental Protection (“CT DEEP”)). The Surrender will require
a CWA Section 401 Water Quality Certification (CT DEEP), CWA Section 404 permit and Section
408 authorization (US Army Corps of Engineers (“USACE”)), National Historic Preservation Act



(“NHPA”) Section 106 State Historic Preservation Office (“SHPQ”), Tribal Historic Preservation
Office (“THPO”), and United States Environmental Protection Agency (“EPA”) consultations,
and other reviews.

B. The “Project” shall mean and include, but not be limited to: (i) removal of the Kinneytown
Dam and some appurtenant structures, (ii) management of any impounded sediment, (iii)
restoration of the Facility site and the affected stretch of the Naugatuck River to reestablish natural
passage of migratory fish to the Naugatuck River Valley, and restore natural river functions,
processes, and provide community access to the Naugatuck River, (iv) the completion of any
Remediation Measures (as hereinafter defined); and (v) the Surrender. If FERC requires or
approves the removal of all or part of the Coe Pond Dam in connection with the Surrender, then
the such removal will be included in the definition of “Project.”

C. NVCOG selected CBLB to acquire the Facility, assist in its management, assist in the
completion and solicitation of funding for the Project, as mutually agreed upon by NVCOG and
CBLB.

D. NVCOG applied for and received funding through the National Oceanic and Atmospheric
Administration (“NOAA”) Restoring Fish Passage Through Barrier Removal Grant program for
the temporary acquisition of the Facility by CBLB, surrender of the FERC license exemption, and
the completion of the Project.

E. NVCOG and CBLB desire to enter into this Land Banking Agreement to more fully define
CBLB’s services to NVCOG and NVCOG’s obligations to CBLB as it relates to the foregoing.

NOW, THEREFORE, for and in consideration of the mutual covenants contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hereto, intending to be legally bound, do hereby agree as follows:

PART I. SCOPE AND DEFINITIONS

Section 1.1. Scope. This Land Banking Agreement shall provide for the rights, duties,
obligations and privileges of CBLB and NVCOG with respect to the ownership of the Facility and
completion of the Project. Other than the Facility, no real or personal property of the CBLB or
NVCOG is subject to the provisions of this Land Banking Agreement.

Section 1.2. Definitions. As used in this Land Banking Agreement, the following terms shall
have the respective meanings set forth in this Section 1.2:

1.2(a) “Environmental Condition(s)” shall mean the condition of the Property, or any
portion thereof, or the water quality of the surface waters at or downstream of the
Property, caused by or attributable to the existence or presence at, on, in, under, or
above the Property, of any Hazardous Materials, or by reason of the actual or
threatened release or discharge of any Hazardous Materials at, on, in, under, above,
or from the Property.

1.2(b) “Environmental Law(s)” shall mean any and all applicable present or future



1.2(c)

1.2(d)

federal, state and local laws, whether common laws, court or administrative
decisions, judgments, orders and decrees, statutes, rules, regulations, ordinances,
codes, permits, authorizations and applicable governmental policies and guidelines
relating to the environment, the public health, occupational safety, industrial
hygiene, clean water, inland wetlands and watercourses, sediments, solid waste,
hazardous building materials, Hazardous Materials, hazardous substances
(including, without limitation, the disposal, generation, manufacture, presence,
processing, production, release, storage, transportation, treatment or use thereof),
clean water.

“Force Majeure Event” shall mean any actual delay in the performance of a
party’s obligations hereunder, without its fault or negligence, to the extent due to
strikes, lockouts, or other labor or industrial disturbance, civil disturbance, act of
the public enemy, terrorism, war, riot, sabotage, blockade, embargo, lightning,
earthquake, fire, casualty, extreme storm, hurricane, tornado, flood, washout,
explosion, declaration of national emergency, unusually severe weather which
affects the required performance hereunder, or any other cause whatsoever beyond
the reasonable control of the party responsible for performance, including, without
limitation: (a) as to the performance of CBLB’s obligations, the occurrence or
continuance of any material default hereunder by NVCOG, (b) as to the
performance of any of the obligations of the NVCOG, the occurrence or
continuance of any material default hereunder by CBLB, and (c) the failure of any
construction manager, contractor, subcontractor or supplier to furnish services,
materials or equipment in connection with the construction or deconstruction of any
improvement utilized as part of completion of the Project if such failure is caused
by a Force Majeure Event, if and to the extent, and only so long as the party
claiming the delay is not able, after using commercially reasonable efforts, to obtain
substitute services, materials or equipment of comparable quality and cost,
provided, however, that for purposes of this definition, lack of funds shall not be
deemed to be a cause beyond the control of a party.

“Hazardous Materials” shall mean (i) those clements, wastes, chemicals,
materials, substances and compounds identified or regulated as hazardous or toxic
pursuant to any and all Environmental Laws, (ii) any elements, chemicals wastes,
materials, substances and compounds now or hereafter defined as or included in the
definitions of “hazardous substances,” “hazardous wastes,” “hazardous materials,”
“toxic pollutants”, “toxic substances”, “pollutants” or “contaminants”, or words of
similar import, under any Environmental Laws, (iii) any hazardous, toxic or
harmful substances, wastes, materials, pollutants or contaminants (including,
without limitation, asbestos, asbestos-containing materials, polychlorinated
biphenyls (PCBs), substances containing PCBs, PFAS, petroleum products,
flammable explosives, radioactive materials, infectious substances, materials
containing lead-based paint or raw materials which include hazardous constituents),
exposure to which is prohibited, limited or regulated by any governmental authority
having jurisdiction over the Property or which are identified by or regulated by
Environmental Laws.



1.2(e) “Holding Costs” shall mean any and all costs, expenses, and expenditures incurred
by CBLB that are attributable in any way to the Project or CBLB’s ownership,
management, maintenance, repair, servicing, securing, remediation,
redevelopment, sale and insuring of the Facility by the CBLB while such Facility
is subject to this Agreement.

1.2(f) “Remediation Measures” shall mean any efforts as may be required to ensure that
the Environmental Conditions are in compliance with Environmental Law, and may
include, without limitation, investigation, site monitoring, containment, clean-up,
transport, removal, disposal, restoration after the removal of the dam and the
remediation of the Property, and other remedial efforts and measures of any kind.

Section 1.3. Term. The term of this Land Banking Agreement (the “Term”) shall be for a period
of thirty (30) years commencing on the date the Land Banking Agreement is executed, unless
sooner terminated in accordance with the provisions of the Land Banking Agreement.

PART II. CBLB’S MANAGEMENT AUTHORITY AND RESPONSIBILITIES

Section 2.1. Management Authority. During the period of CBLB’s ownership of the Facility
during the Term of this Land Banking Agreement, CBLB shall have full and complete ownership
of the Facility. To the extent that certain assets of the Facility are disposed of or surrendered during
the Term of the Land Banking Agreement, CBLB shall have full and complete ownership of the
remaining assets. With the prior written consent of NVCOG, which consent shall be granted or
withheld in NVCOG’s sole discretion, CBLB shall have the right to manage, maintain, repair,
service, remediate, redevelop, secure and the Facility, subject, however, to FERC’s preemptive
authority over the Facility until Surrender.

Section 2.2. No Conveyance by CBLB. CBLB shall not convey any interest in or to the Facility
to any party during the Term of this Land Banking Agreement, except as provided in this Land
Banking Agreement and applicable law.

Section 2.3. Specific CBLB Services. CBLB will assist and support NVCOG in its efforts to
complete the Project. In connection therewith, CBLB will provide the following project services:

2.3(a) Professional Selection and Coordination. Upon mutual agreement of NVCOG
and CBLB, CBLB shall assist NVCOG in the selection of certain third-party
consultants, engineers, contractors and other professionals (each a “Professional”
and collectively, the “Professionals”) in connection with the Project, which
assistance may include: (i1) site walks with potential Professional candidates; (iv)
review of responses to the RFPs; and documentation of the selection process.

2.3(b) Grants and Loans Assistance. Upon the reasonable request of NVCOG, CBLB
shall assist NVCOG in obtaining and administering and complying with grants
and/or loans from state, federal and private sources for the Project and subsequent
redevelopment of the Property, as applicable.



2.3(c) Public Information. Upon the reasonable request of NVCOG, CBLB shall support
NVCOG’s public information process regarding the Project and subsequent
redevelopment of the Property, as applicable. Subject to the mutual agreement of
NVCG and CBLB, such support may include without limitation, attendance at
public meetings; drafting public meeting notices; information updates for
NVCOG's website and other related communication activities.

2.3(d) Coordination with Agencies. Upon the reasonable request of NVCOG, CBLB
shall assist NVCOG in the coordination with any required federal, state, and local
agencies, including, but not limited to, the FERC, EPA, NHPA, USACE, CT DOT,
CT DEEP, SHPO, THPO (collectively the “Governmental Entities”).

Section 2.4. NVCOG’s Access to Property. NVCOG shall have the right, during the Term, to
visit, occupy, inspect, and alter the Property for any and all purposes associated with the Project
and subsequent redevelopment of the Property, as applicable. As part of the Project and subsequent
redevelopment of the Property, as applicable, NVCOG has entered into and will be entering into
agreements with Save the Sound, Inc. (“STS”) and certain other Professionals. In addition, certain
Governmental Entities will require access to the Property in connection with their regulatory
responsibilities. Such rights granted to access the Property shall extend to STS, Professionals and
Governmental Entities, provided such access is coordinated with NVCOG. Any Professionals will
be required to provide evidence of insurance providing coverage determined by NVCOG to be
appropriate and shall name NVCOG and CBLB as additional insureds.

Section 2.5. Casualty and Liability Insurance. Except as otherwise agreed by NVCOG and
CBLB, in writing, NVCOG shall maintain (a) Commercial General Liability (Primary) insurance
coverage in the amounts of $2 million Aggregate and (b) $1 million Per Occurrence; and Excess
Liability insurance coverage in the amounts of $5 Million Per Occurrence and $5 Million. Any
insurance required hereunder may be provided under a blanket policy of insurance. All such
insurance shall also cover the activities related to the Project. In addition, NVCOG shall maintain
(a) Automobile insurance coverage in the minimum amounts of $2 million Aggregate and $1
Million Per Occurrence; and (b) Workers Compensation Insurance coverage in the statutorily
required amounts. In the event of casualty loss sustained by the Property, NVCOG and CBLB
shall diligently and promptly use such insurance proceeds as are available to NVCOG, together
with any additional funds that NVCOG may elect to provide (or to cause to be provided), to remedy
the casualty loss. CBLB shall be an additional insured on the Commercial General Liability
(Primary), the Excess Liability, and the Auto insurance policies and on such other insurance
policies NVCOG and CBLB agree are appropriate. NVCOG shall provide certificate(s) of
insurance to CBLB on or before the date of this Land Banking Agreement. Thereafter, NVCOG
shall deliver renewal certificates of such insurance within fifteen (15) days of CBLB’s request
therefor (which request shall not be made more frequently than once per each twelve (12) month
period).

Section 2.6. Condemnation. In the event of any taking or threat of taking by condemnation of
the Property, or any portion of thereof or any interest therein, when held by CBLB, CBLB shall
promptly provide written notice thereof to NVCOG. Any proceeds of a condemnation of all or any
part of the Property shall be used to complete the obligations under this Land Banking Agreement,
including any costs required to modify the plans relating to the Project as a result of the



condemnation, and to pay for any outstanding fees or Holding Costs owed to CBLB. Any net
condemnation proceeds, after the payment of the above-described fees and costs, shall be the
property of NVCOG.

Section 2.7. Title. Except as permitted by NVCOG, in NVCOG’s sole and absolute discretion,
while CBLB is the owner of the Property, neither CBLB or NVCOG shall cause or permit title to
the Property to be encumbered or impaired, including, but not limited to, the filing of any
mechanics’, materialmen’s or other liens on the Property.

PART III. RESPONSIBILITIES OF NVCOG

Section 3.1. Holding Costs. The parties acknowledge that NVCOG has been the recipient of
federal and state funding to be used for completion of the Project. NVCOG, as manager of the
Project, will assume responsibility for all Holding Costs, and, to the extent feasible, pay such
Holding Costs directly to any vendors, professionals, consultants or contractors of CBLB.

Section 3.2. Payment of Holding Costs. CBLB shall maintain records of all Holding Costs.

3.2(a) Request for Statement of Holding Costs. NVCOG shall have the right to request
in writing at any time a statement of the unpaid Holding Costs, which statement
shall be provided by CBLB within fifteen (15) business days after receipt of the
request.

3.2(b) Regular Statements. In addition to the statement(s) referenced in subsection 3.1
(a) above, CBLB shall submit to NVCOG not later than January 31% and July 31
of each year a written statement of the unpaid Holding Costs for the preceding six
(6) calendar month period ending on December 31 and June 30", respectively. The
full amount shown on the statement as outstanding Holding Costs for the Facility
shall be paid by NVCOG to CBLB within ninety (90) calendar days after receipt of
any such statement.

3.2(c) Request for Payment of Holding Costs. In addition to the written statements and
obligation of NVCOG to pay the Holding Costs reflected on such statements as
contemplated by subsections (a) and (b) above, CBLB shall have the right at any
time to issue a written statement of the outstanding Holding Costs for the Facility
to NVCOG along with a written request that NVCOG reimburse CBLB for such
outstanding Holding Costs. The full amount set forth in such request shall be paid
by NVCOG to CBLB within ninety (90) calendar days after NVCOG’s receipt of
any such statement and request, subject, however, to any portions thereof which
NVCOG may dispute in good faith.

Section 3.3. Funding Status. NVCOG shall diligently comply with all requirements of any
funding source regarding any grant or loan made to NVCOG or its designee in connection with
the Project. NVCOG shall promptly inform CBLB of any funding delay or shortfall that may
prevent, delay the payment of the Holding Costs.



Section 3.4. Management of Project. NVCOG shall be responsible for the management of the
Project. NVCOG shall complete the Project with all due diligence, and shall comply with all
applicable laws and administrative orders and directives relating to the Project, including without
limitation, any directives, orders or enforcement measures imposed by FERC or CT DEEP.

Section 3.5. Default. In the event that CBLB is not timely reimbursed for the Holding Costs as
provided in Section 3.2 above, or has not complied with any other term of this agreement, and such
default is not cured within one hundred twenty (120) days (or shorter period if required by any
Governmental Entity) of NVCOG’s receipt of written notice of default from CBLB, then in such
event, CBLB may, at its sole option, pursue all remedies at law and in equity against NVCOG and
shall be indemnified by NVCOG for all costs (including court costs and attorneys’ fees), damages,
penalties, fines, lawsuits and governmental actions as the result of or arising from NVCOG’s
default of the Land Banking Agreement.

Section 3.6. Indemnification.

3.6(a) NVCOG hereby covenants and agrees to indemnify, defend, and hold harmless,
CBLB, and its officers and directors, from and against any and all claims, losses, liabilities,
demands, actions, damages, expenses, penalties and causes of action whatsoever (including
reasonable attorneys’ fees), arising directly or indirectly from, out of, or by reason of or related to:
(1) any activities of NVCOG, STS, Professionals or Governmental Entities in connection with
completion of the Project; and (ii) the gross negligence or willful misconduct by NVCOG.

3.6(b) CBLB hereby covenants and agrees to indemnify, defend, and hold harmless,
NVCOG, and its officers and directors, from and against any and all claims, losses, liabilities,
demands, actions, damages, expenses, penalties and causes of action whatsoever (including
reasonable attorneys’ fees), arising directly or indirectly from, out of, or by reason of or related to:
(1) any prohibited action or non-action of CBLB as it relates to this Land Banking Agreement; and
(i1) the gross negligence or willful misconduct by CBLB.

PART IV. TRANSFER OF FACILITY BY THE CBLB

Section 4.1. Transfer of the Facility. Except as otherwise provided in this Agreement, the
assets of the Facility shall not be transferred by CBLB to any third-party during the Term of this
Land Banking Agreement, unless NVCOG approves of such transfer in writing, with such approval
being in NVCOG’s sole and absolute discretion and subject to applicable law.

PART V. MISCELLANEOUS

Section 5.1. Notices. Any notice required or permitted to be given under this Land Banking
Agreement shall be in writing and either shall be mailed by certified mail, postage prepaid, return
receipt requested, or sent by overnight air courier service, or personally delivered to a
representative of the receiving party, or sent by facsimile. All such communications shall be
mailed, sent or delivered, addressed to the party for whom it is intended at its address set forth
below:

To CBLB:



Connecticut Brownfield Land Bank, Inc.
49 Leavenworth Street, 3™ Floor
Waterbury, CT 06702

Attention: Rick Dunne, President
Telephone: (203) 489-0364

Email: rdunne@nvcogct.gov

To NVCOG:

Naugatuck Valley Council of Governments
49 Leavenworth Street, 3™ Floor
Waterbury, CT 06702

Attention: N. Warren “Pete” Hess, Chair
Telephone: (203) 720-7009

Email: nwhess@naugatuck-ct.gov

With a copy in all instances to:

Pullman & Comley, LLC

90 State House Square

Hartford, CT 06103

Attention: Gary B. O’Connor, Esq.
Telephone: (860) 424-4366

Email: goconnor@pullcom.com

Any communication so addressed and mailed shall be deemed to be given on the earliest of (a)
when actually delivered, (b) on the first business day after deposit with Federal Express or another
overnight courier service, or (¢) on the third business day after deposit in the United States mail,
postage prepaid, in each case to the address of the intended addressee, and any communication so
delivered in person shall be deemed to be given when receipted for by, or actually received by
NVCOG or CBLB, as the case may be. If given by facsimile, a notice shall be deemed given and
received when the facsimile is transmitted to the party’s facsimile number specified above and
confirmation of complete receipt is received by the transmitting party during normal business
hours or on the next business day if not confirmed during normal business hours. Any party may
designate a change of address by written notice to the others by giving at least ten (10) days prior
written notice of such change of address.

Section 5.2. Effective Date. The effective date of this Land Banking Agreement shall be the
date it is fully executed by both parties hereto.

Section 5.3. Successors and Assigns of NVCOG. The rights, privileges, duties and obligations
of NVCOG and CBLB under this Land Banking Agreement may not be assigned by CBLB.
Further, until the Term of this Land Banking Agreement has expired, CBLB shall not convey such
Facility except in accordance with this Land Banking Agreement and applicable law.
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Section 5.4. Brokers. NVCOG warrants that it has not used nor relied upon the services of a
real estate broker or agent in connection with the transfer of the Facility to CBLB pursuant to this
Land Banking Agreement. In the event of a transfer of any or all of the assets of the Facility to a
developer or other transferee pursuant to this Land Banking Agreement, the developer or other
transferee shall bear any and all costs and broker’s commissions incurred by any broker or any
agent utilized by the developer or other transferee in connection with the acquisition of such assets
of the Facility. CBLB warrants that it has not used nor relied upon the services of a real estate
broker or agent in connection with the acquisition of the Facility by CBLB pursuant to this Land
Banking Agreement.

Section 5.5. Time is of the Essence. Time is of the essence of this Land Banking Agreement.

Section 5.6. Force Majeure. Whether stated or not, all periods of time in this Land Banking
Agreement are subject to this Section 5.6. No party shall be considered in default of its obligations
under this Land Banking Agreement in the event of enforced delay due to, without its fault or
negligence, any Force Majeure Event. In the event of any such enforced delay, the time or times
for performance of the obligations of the party claiming such enforced delay shall be extended for
a reasonable time period commensurate with the impact of such event; provided, however, that the
party seeking the benefit of this Section 5.6 shall take commercially reasonable steps to mitigate
the effects of such Force Majeure Event and, promptly after such party knows of any such Force
Majeure Event (as soon as practicable but no longer than ten (10) days), notify the other party of
the specific delay in writing and claim the right to a reasonable extension hereunder; provided,
however, that any party’s failure to notify any other party of a Force Majeure Event shall not alter,
detract from or negate its character as an enforced delay if such Force Majeure Event was not
known or reasonably discoverable by the party claiming the benefit thereof.

Section 5.7. Counterparts. This Land Banking Agreement may be executed in any number of
counterparts each of which shall be deemed to be an original but together shall constitute but one
and the same agreement.

Section 5.8. Construction of Land Banking Agreement. This Land Banking Agreement shall
not be construed more strictly against one party than against the other merely by virtue of the fact
that it may have been prepared primarily by counsel for one of the parties, it being recognized that
both NVCOG and CBLB have contributed substantially and materially to the preparation of this
Land Banking Agreement.

Section 5.9. Facsimile Signatures. Signatures to this Land Banking Agreement, any
amendment hereof and any notice given hereunder, transmitted by pdf electronic transmission or
telecopy shall be valid and effective to bind the party so signing.

Section 5.10. No Partnership. No relationship of partnership or joint venture is intended to be
created between NVCOG and CBLB hereby, and any such relationship is hereby expressly
disclaimed.

Section 5.11. Severability. If any term or provision of this Land Banking Agreement, or the
application thereof to any person or circumstance shall, to any extent, be invalid, inoperative or
unenforceable, neither the remainder of this Land Banking Agreement nor the application of such



term or provision to persons or circumstances other than those as to which it is held invalid,
inoperative or unenforceable, shall be affected thereby; and each term and provision of this Land
Banking Agreement shall be valid and enforceable to the fullest extent permitted by law.

Section 5.12. Entire Land Banking Agreement. This Land Banking Agreement integrates all
of the terms and conditions mentioned herein or incidental hereto, and supersedes all negotiations
or previous agreements between the parties with respect to all or any part of the subject matter
hereof. All Exhibits and Schedules attached hereto are a part of this Land Banking Agreement and
are incorporated herein by reference.

Section 5.13. Interpretation. Unless otherwise specified herein: (a) the singular includes the
plural and the plural the singular; (b) words importing any gender include the other genders; (c)
references to persons include their permitted successors and assigns; and (d) the headings of
articles and sections contained in this Land Banking Agreement are inserted as a matter of
convenience and shall not affect the construction of this Land Banking Agreement. The parties
have jointly, with the advice and assistance of their respective legal counsel, participated in the
negotiation and drafting of all of the terms and provisions of this Land Banking Agreement, and,
accordingly, it is agreed that no term or provision of this Land Banking Agreement shall be
construed in favor of or against any party by virtue of the authorship or purported authorship
thereof by any party.

Section 5.14. Applicable Law. This Land Banking Agreement shall in all respects be governed
by, and construed in accordance with, the substantive federal laws of the United States and the
laws of the State of Connecticut. Venue for purposes of any actions brought under this Land
Banking Agreement, or under any agreement or other document executed in conjunction herewith,
shall be the state or federal courts located within and having jurisdiction over the State of
Connecticut; provided, however, for the purposes of any activities subject to the jurisdiction of
FERC, or any order, directive, notice or decision of FERC, the initial venue shall be FERC.

Section 5.15. Amendment and Waiver; Approvals. This Land Banking Agreement may be
amended or changed only by written instrument duly executed by all parties and any alleged
amendment or change which is not so documented shall not be effective as to any party. Provisions
of this Land Banking Agreement may be waived by the party hereto which is entitled to the benefit
thereof by written waiver executed by such party. The failure of any party to insist in any one or
more instances upon the strict performance of any one or more of the obligations of this Land
Banking Agreement, or to exercise any election herein contained, shall not be construed as a
waiver or relinquishment for the future of the performance of such one or more obligations of this
Land Banking Agreement or of the right to exercise such election, but the same shall continue and
remain in full force and effect with respect to any subsequent breach, act or omission. Except as
otherwise explicitly stated in this Land Banking Agreement, whenever an approval or consent is
to be provided under this Land Banking Agreement by any party, such approval shall not be
unreasonably withheld, conditioned or delayed.

[Signature Page to Follow]
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IN WITNESS WHEREOF, CBLB and NVCOG have hereunto affixed their hands and seals as
of the day of , 2025.

CBLB:

CONNECTICUT BROWNFIELD
LAND BANK, INC.

By:

Rick Dunne
President
Duly Authorized

NVCOG:

NAUGATUCK VALLEY COUNCIL
OF GOVERNMENTS

By:

N. Warren “Pete” Hess
Chair
Duly Authorized
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SCHEDULE A
(Description of Property)

PARCEL ONE (0 HOTCHKISS TERRACE, ANSONIA, CT):

ALL THAT PIECE OR PARCEL OF LAND SITUATED IN THE CITY OF ANSONIA, COUNTY OF NEW HAVEN, AND STATE OF CONNECTICUT,
CONTAINING 2,219,195 FEET OR 50.946 ACRES MORE OR LESS, BEING MORE PARTICULARLY DEPICTED AS “PARCEL ONE”, ON A
CERTAIN MAP ENTITLED “ALTA/NSPS LAND TITLE SURVEY, LAND OF KINNEYTOWN HYDRO COMPANY, INC., 0 HOTHCHKISS
TERRACE, ANSONIA, CONNECTICUT”, DATED 7/3/2024, SCALE 1”=100’, AND PREPARED BY BL COMPANIES AND FURTHER
BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT AT THE INTERSECTION OF THE SEYMOUR-ANSONIA TOWN LINE AND THE EASTERLY LINE OF LAND NOW
OR FORMERLY OF THE STATE OF CONNECTICUT (METRO-NORTH RAILROAD COMPANY WATERBURY BRANCH) HAVING A
COORDINATE OF N: 692365.76 E: 906605.75;

THENCE RUNNING ALONG SAID SEYMOUR-ANSONIA TOWN LINE, N57237°41”E, A DISTANCE OF 479.99 FEET, TO A POINT AT LAND
NOW OR FORMERLY OF GARY & DARLENE ZAWISA;

THENCE RUNNING PARTIALLY ALONG LANDS NOW OR FORMERLY OF GARY & DARLENE ZAWISA; MARY S. BURLEIGH; AND
RICHARD P. FOTION & MARIANNE FOTION S8246’07”W, A DISTANCE OF 210.74 FEET, TO A CAPPED IRON PIN, HAVING A
COORDINATE OF N: 692414.47 E: 906979.02;

THENCE RUNNING PARTIALLY ALONG LAND NOW OR FORMERLY OF RICHARD P. FOTION & MARIANNE FOTION; AND JANICE
BONDI S48216’34”E, A DISTANCE OF 136.00 FEET, TO A CAPPED IRON PIN;

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF JANICE BONDI N38239°44”E, A DISTANCE OF 114.04 FEET TO A CAPPED
IRON PIN ON THE SOUTHWESTERLY STREET LINE OF HOTCHKISS TERRACE;

THENCE CONTINUING ALONG SAID SOUTHWESTERLY STREET LINE OF HOTCHKISS TERRACE ALONG A CURVE TO THE LEFT HAVING
A RADIUS OF 150.00 FEET, A DELTA ANGLE OF 15216’44”, AND ARC LENGTH OF 40.00 FEET, A CHORD BEARING OF S55234’14”E
AND A CHORD DISTANCE OF 39.88 FEET, TO A POINT;

THENCE RUNNING PARTIALLY ALONG LANDS NOW OR FORMERLY OF JAMES PETRONCHAK & BETH GROHE; THE SOUTHERN
STREET LINE OF KATHY LANE; AND CHRISTOPHER J. CHAPPA S48216’34”E, A DISTANCE OF 248.04 FEET, TO A CAPPED IRON PIN;

THENCE RUNNING PARTIALLY ALONG LANDS NOW OR FORMERLY OF CHRISTOPHER J. CHAPPA; AND PHYLLIS J. THOENNES
$69241’11”E, A DISTANCE OF 169.47 FEET, TO A DRILL HOLE IN A GRANITE MONUMENT;

THENCE RUNNING PARTIALLY ALONG LANDS NOW OR FORMERLY OF PHYLLIS J. THOENNES; PATRICIA NAPYCHANK; AND SUSAN
H. SUCHCICKI S69243’19”E, A DISTANCE OF 293.94 FEET, TO AN IRON PIN;

THENCE RUNNING PARTIALLY ALONG LANDS NOW OR FORMERLY OF SUSAN H. SUCHCICKI; AND UNARFAROOQ CHAUDHARY &
JAMILA BANO S69237°24”E, A DISTANCE OF 187.86 FEET, TO A CAPPED IRON PIN, HAVING A COORDINATE OF N:691889.61 E:
907925.05;

THENCE RUNNING PARTIALLY ALONG LANDS NOW OR FORMALLY OF WILLIAM M. & NICOLE C. OSTOWSKI; AND KELLY ANN
HANSEN & GRAIG SOLDRA S42231’09”E, A DISTANCE OF 267.70 FEET, TO A POINT;

THENCE RUNNING PARTIALLY ALONG LANDS NOW OR FORMERLY OF KELLY ANN HANSEN & GRAIG SOLDRA; AMAURY ANTONIO
PENA; AND THE ESTATE OF ADELE ROSE POWE S7213'13”E, A DISTANCE OF 216.05 FEET, TO A DRILL HOLE IN A GRANITE
MONUMENT;

THENCE RUNNING PARTIALLY ALONG LANDS NOW OR FORMERLY PF THE ESTATE OF ADELE ROSE POWE; AND SIMEON C. CARTER
& SOVAH E. CARTER S7214’25”E, A DISTANCE OF 177.35 FEET, TO A CAPPED IRON PIN SET;



THENCE RUNNING PARTIALLY ALONG LANDS NOW OR FORMERLY OF DANNY S. BAIA; MICHAEL BIELAWA; DIANE L. O’BRIEN; AND
DAVID E. LASECKI S1221°43”E, A DISTANCE OF 396.00 FEET, TO A CAPPED IRON PIN;

THENCE RUNNING PARTIALLY ALONG LANDS NOW OR FORMERLY OF DAVID E. LASECKI; DUANE FITZMORRIS & ALICE FITZMORRIS;
GILBERTO GARCIA; PATRICK C. BALL; DANIELA C. MAIONE & ROBERT J. PETRUCELLI; AND WILLAM J. SMITH & LISA T. SMITH
$22947°17”W, A DISTANCE OF 317.00 FEET, TO A DRILL HOLE IN A GRANITE MONUMENT;

THENCE RUNNING PARTIALLY ALONG LANDS NOW OR FORMERLY OF WILLIAM J. SMITH & LISA T. SMITH; CHARLES RAY PELHAM
& LINDA ANN PELHAM; CRISTAL JIL & STEVEN PAULINO; JORGE ROBAYO; JOHN P. FEDDERN; PETER R. ABENANTE, JR.; LOUIS R.
MACERO & VIVIAN MACERO; KEVIN J. LATORRE CORTES & HAYDEE QUILES AS JOINT TENANTS WITH RIGHTS OF SURVIVORSHIP;
SAVIER RIVAS; MARIA M. VALENTIN; HLZJ 21 CENTURY, LLC; KEVIN EATON; AND TRI-STATE ANSONIA EAST MANAGEMENT LLC
S4242°22”W, A DISTANCE OF 641.74 FEET, TO A DRILL HOLE IN A GRANITE MONUMENT, HAVING A COORDINATE OF N: 689974.30
E: 907989.46;

THENCE RUNNING ALONG LANDS NOW OR FORMERLY OF THE CITY OF ANSONIA; HONG-JI HU; VICTOR TYLINKSKI JR.; AND JAN
C. TYLINSKI & VICTOR S. TYLINSKI, JR. $10213’47”E, A DISTANCE OF 148.69 FEET, TO A POINT ON THE NORTHERLY STREET LINE OF
NORTH FOURTH STREET;

THENCE CONTINUING ALONG THE WESTERLY STREET LINE OF NORTH FOURTH STREET THE FOLLOWING FOUR (4) COURSES AND
DISTANCES:

(1) S77°50°13”W, A DISTANCE OF 7.51 FEET, TO A GRANITE BOUND RESET;
(2) S31°26’47”E, A DISTANCE OF 20.75 FEET, TO A POINT;
(3) S10°13’47”E, A DISTANCE OF 37.01 FEET, TO A POINT;
(4) S31°27°08”E, A DISTANCE OF 31.89 FEET, TO A 5/8” REBAR SET AT LAND NOW OR FORMERLY OF ANSONIA COPPER &
BRASS, INC.;
THENCE RUNNING ALONG LAND NOW OR FORMERLY OF ANSONIA COPPER & BRASS, INC. S66214’47”W, A DISTANCE OF 115.12
FEET, TO A CAPPED IRON PIN SET, HAVING A COORDINATE OF N689698.69 E:907937.19;

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF THE STATE OF CONNECTICUT (METRO-NORTH RAILROAD COMPANY
WATERBURY BRANCH) LYING EASTERLY OF THE MONUMENTED RAILROAD CENTERLINE OF 1911 THE FOLLOWING ELEVEN (11)
COURSES AND DISTANCES:

(1) N23235’57”W, A DISTANCE OF 189.03 FEET, TO A POINT;

(2) ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 2306.56 FEET, A DELTA ANGLE OF 15210°25”, AN ARC LENGTH OF
610.84 FEET, A CHORD BEARING OF N31211°10”W AND A CHORD DISTANCE OF 609.06 FEET TO A POINT;

(3) N38246’22”W, A DISTANCE OF 469.13 FEET TO A POINT;

(4) ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 1901.64 FEET, A DELTA ANGLE OF 6240°59”, AN ARC LENGTH OF
221.81 FEET, A CHORD BEARING OF N35225’54”W AND A CHORD DISTANCE OF 221.68 FEET TO A POINT;

(5) N32°07'48”W, A DISTANCE OF 556.28 FEET TO A POINT;

(6) ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 1899.05 FEET, A DELTA ANGLE OF 4235’00”, AN ARC LENGTH OF
151.91 FEET, A CHORD BEARING OF N29249°39”W AND A CHORD DISTANCE OF 151.87 FEET, TO A POINT;

(7) ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 1395.85 FEET, A DELTA ANGLE OF12244’37”, AN ARC LENGTH
OF 310.46 FEET, A CHORD BEARING OF N21209°52”W AND A CHORD DISTANCE OF 309.82 FEET TO A POINT;

(8) N16215’45”W. A DISTANCE OF 98.61 FEET TO A POINT;

(9) ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 1401.85 FEET, A DELTA ANGLE OF 4201’57”, AN ARC LENGTH OF
98.66 FEET, A CHORD BEARING OF N8244’38”W AND A CHORD DISTANCE OF 98.64 FEET TO A POINT;

(10) N1913’31”W, A DISTANCE OF 98.61 FEET TO A POINT;

(11) ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 1395.85 FEET, A DELTA ANGLE OF 10201’59”, AN ARC LENGTH
OF 244.43 FEET, A CHORD BEARING OF N2219°17”E AND A CHORD DISTANCE OF 244.12 FEET TO THE POINT AND
PLACE OF BEGINNING



PARCEL TWO (769 DERBY AVENUE, SEYMOUR, CT):

ALL THAT PIECE OR PARCEL OF LAND SITUATED IN THE TOWN OF SEYMOUR, COUNTY OF NEW HAVEN, AND STATE OF
CONNECTICUT, CONTAINING 4,131,428 SQUARE FEET OR 94.844 ACRES MORE OR LESS, BEING MORE PARTICULARLY DEPICTED
AS “PARCEL TWO”, ON A CERTAIN MAP ENTITLED “ALTA/NSPS LAND TITLE SURVEY, AL-2, LAND OF KINNEYTOWN HYDRO
COMPANY, INC., 769 DERBY AVENUE, SEYMOUR, CONNECTICUT”, DATED 7/25/2024, SCALE 1"=100’, AND PREPARED BY BL
COMPANIES FURTHER BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT AT THE INTERSECTION OF THE SEYMOUR-ANSONIA TOWN LINE AND THE WESTERLY LINE AND THE
WESTERLY LINE OF LAND NOW OR FORMERLY OF THE STATE OF CONNECTICUT (METRO-NORTH RAILROAD COMPANY
WATERBURY BRANCH) HAVING A COORDINATE OF N: 692314.45 E: 906524.81;

THENCE RUNNING ALONG SAID SEYMOUR-ANSONIA TOWN LINE, S57237°41”W, A DISTANCE OF 444.93 FEET, TO A POINT ON
THE EASTERLY SIDE LINE OF “CONNECTICUT ROUTE 8”;

THENCE RUNNING ALONG THE EASTERLY STREET LINE OF “CONNECTICUT ROUTE 8” THE FOLLOWING THREE (3) COURSES AND
DISTANCES:

(1) N12°26’00”W, A DISTANCE OF 591.00’ TO A CONCRETE HIGHWAY MONUMENT;
(2) ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 1784.86 FEET, A DELTA ANGLE OF 31259°50”, AN ARC LENGTH
OF 996.77 FEET, A CHORD BEARING OF N23208'38”E AND A CHORD DISTANCE OF 983.87 FEET TO A CONCRETE
HIGHWAY MONUMENT;
(3) N39°07°25”E, A DISTANCE OF 132.27 FEET TO A CONCRETE HIGHWAY MONUMENT HAVING A COORDINATE OF N:
693660.67 E:906491.95;
THENCE RUNNING ALONG LAND NOW OR FORMERLY OF THE TOWN OF SEYMOUR PUBLIC WORKS & SEWER TREATMENT THE
FOLLOWING TWELVE (12) COURSES AND DISTANCES:

(1) N64°44’03”E, A DISTANCE OF 108.66 FEET TO A POINT;

(2) N50°48'15”E, A DISTANCE OF 168.18 FEET TO A POINT;

(3) N37°08’04”E, A DISTANCE OF 123.03 FEET TO A CONCRETE MONUMENT;

(4) N30°50'37”E, A DISTANCE OF 161.92 FEET TO A CONCRETE MONUMENT;

(5) N53°20'14”E, A DISTANCE OF 353.30 FEET TO A PUNCH IN TOP OF FENCE POST SET;
(6) N54°39°44”E, A DISTANCE OF 103.57 FEET TO A PUNCH IN TOP OF FENCE POST SET;
(7) N34°07'44”E, A DISTANCE OF 160.83 FEET TO A CONCRETE MONUMENT

(8) N26°00°13”E, A DISTANCE OF 173.49 FEET TO A SPIKE SET;

(9) N32°37’57”E, A DISTANCE OF 176.71 FEET TO A CAPPED IRON PIN SET;

(10) N26°54°42”E, A DISTANCE OF 249.85 FEET TO A MAG NAIL SET;

(11) N59°50°03”W, A DISTANCE OF 12.85 FEET TO A MAG NAIL SET;

(12) N262°42'47”E, A DISTANCE OF 191.50 FEET TO AN 5/8” IRON PIN SET;

THENCE RUNNING ALONG THE EASTERLY STREET LINE OF “CONNECTICUT ROUTE 8” THE FOLLOWING SIXTEEN (16) COURSES
AND DISTANCES:

(1) ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 340.00 FEET, A DELTA ANGLE OF 14221°44”, AN ARC LENGTH OF
85.23 FEET, A CHORD BEARING OF N49252°20”E AND A CHORD DISTANCE OF 85.00 FEET TO A CONCRETE HIGHWAY
MONUMENT HAVING A COORDINATE OF N:695214.27 E:907760.38;

(2) ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 340.00 FEET, A DELTA ANGLE OF 35212’34”, AN ARC LENGTH OF
208.94 FEET, A CHORD BEARING OF N25207°21”E AND A CHORD DISTANCE OF 205.66 FEET TO A POINT;

(3) N7930°26”E, A DISTANCE OF 238.75 FEET TO A POINT;

(4) N21°05’54”E, A DISTANCE OF 1119.30 FEET TO A POINT;

(5) N24°17°17”E, A DISTANCE OF 275.74 FEET TO A POINT;



(6) ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 5839.58 FEET, A DELTA ANGLE OF 6228’14”, AN ARC LENGTH OF
659.46 FEET, A CHORD BEARING OF N21203'10”E AND A CHORD DISTANCE OF 659.11 FEET TO A POINT;

(7) N17°49°02”E, A DISTANCE OF 436.04 FEET TO A POINT;

(8) S73241'27”E, A DISTANCE OF 58.00 FEET TO A POINT;

(9) N19°40°28"E, A DISTANCE OF 524.92 FEET TO A POINT;

(10) ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 1560.00 FEET, A DELTA ANGLE OF 9250°41”, AN ARC LENGTH OF
268.04 FEET, A CHORD BEARING OF N1233’09”E AND A CHORD DISTANCE OF 267.71 FEET TO A POINT;

(11) N17°48’51”E, A DISTANCE OF 78.82 FEET TO A POINT;

(12) N21°18'27”E, A DISTANCE OF 265.62 FEET TO A POINT;

(13) N33233’17”E, A DISTANCE OF 512.92 FEET TO A POINT;

(14) N42°53’29”E, A DISTANCE OF 530.34 FEET TO A POINT;

(15) ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 890.00 FEET, A DELTA ANGLE OF 27208’34”, AN ARC LENGTH OF
421.62 FEET, A CHORD BEARING OF N29251’37”E AND A CHORD DISTANCE OF 417.69 FEET TO A POINT;

(16) N16°17°19”E, A DISTANCE OF 117.88 FEET TO A POINT HAVING A COORDINATE OF N:700322.50 E:910011.19;

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF THE TOWN OF SEYMOUR AND THROUGH “THE NAUGATUCK RIVER”
THE FOLLOWING TWO (2) COURSES AND DISTANCES:

(1) S48°48’45”E, A DISTANCE OF 177.33 FEET TO A POINT;
(2) S72°52'19”E, A DISTANCE OF 60.00 FEET TO A POINT;

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF THE STATE OF CONNECTICUT (METRO-NORTH RAILROAD COMPANY
WATERBURY BRANCH) THE FOLLOWING TWENTY (20) COURSES AND DISTANCES:

(1) S20°07°38”W, A DISTANCE OF 1300.00 FEET TO A POINT;

(2) ALONG A CURVE TO THE RIGHT HAVING A RADIUS F 2814.95 FEET, A DELTA ANGLE OF 5251°39”, AN ARC LENGTH OF
287.95 FEET, A CHORD BEARING OF $23203’18”W AND A CHORD DISTANCE OF 287.82 FEET TO A POINT;

(3) S25°58’59”W, A DISTANCE OF 984.91 FEET TO A POINT;

(4) ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 2914.95 FEET, A DELTA ANGLE OF 10226’08”, AN ARC LENGTH OF
530.90 FEET, A CHORD BEARING OF S20246'02”W AND A CHORD DISTANCE OF 530.16 FEET TO A POINT;

(5) S15233’50”W, A DISTANCE OF 609.12 FEET TO A POINT;

(6) ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 2797.98 FEET, A DELTA ANGLE OF 11253’34”, AN ARC LENGTH
OF 580.77 FEET, A CHORD BEARING OF $21231'20”W AND A CHORD DISTANCE OF 579.73 FEET TO A POINT;

(7) S27°27’56”W, A DISTANCE OF 618.00 FEET TO A POINT;

(8) S62°32°04”E, A DISTANCE OF 25.00 FEET TO A POINT;

(9) S27°27’56”W, A DISTANCE OF 1021.59 FEET TO A POINT;

(10) ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 2839.93 FEET, A DELTA ANGLE OF 5203'20”, AN ARC LENGTH OF
250.59 FEET, A CHORD BEARING OF $29259’35”W AND A CHORD DISTANCE OF 250.51 FEET TO A POINT;

(11) S32231’15”W, A DISTANCE OF 587.85 FEET TO A POINT;

(12) ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 2267.01 FEET, A DELTA ANGLE OF 9258'21”, AN ARC LENGTH OF
394.58 FEET, A CHORD BEARING OF $37230'23”W AND A CHORD DISTANCE OF 394.08 FEET TO A POINT;

(13) S42229’32”W, A DISTANCE OF 130.12 FEET TO A POINT;

(14) ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 2279.44 FEET, A DELTA ANGLE OF 4249°'43”, AN ARC LENGTH OF
192.10 FEET, A CHORD BEARING OF S40204’42”W AND A CHORD DISTANCE OF 192.04 FEET TO A POINT;

(15) ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 1306.46 FEET, A DELTA ANGLE OF 12258’01”, AN ARC LENGTH OF
295.67 FEET, A CHORD BEARING OF $31210’55”W AND A CHORD DISTANCE OF 295.04 FEET TO A POINT;

(16) S24°41’57”W, A DISTANCE OF 204.85 FEET TO A POINT;

(17) N65218’03”W, A DISTANCE OF 25.00 FEET TO A POINT;

(18) S24°41’57”"W, A DISTANCE OF 217.79 FEET TO A POINT;

(19) ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 1912.33 FEET, A DELTA ANGLE OF 4236’00”, AN ARC LENGTH OF
153.54 FEET, A CHORD BEARING OF S22224’56”W AND A CHORD DISTANCE OF 153.49 FEET TO A POINT;



(20) ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 1470.85 FEET, A DELTA ANGLE OF 15209°20”, AN ARC LENGTH OF
389.06 FEET, A CHORD BEARING OF $12231'48”W AND A CHORD DISTANCE OF 387.92 FEET TO THE POINT AND PLACE
OF BEGINNING;

PARCEL THREE (677 SOUTH MAIN STREET, SEYMOUR, CT):

ALL THAT PIECE OR PARCEL OF LAND SITUATED IN THE TOWN OF SEYMOUR, COUNTY OF NEW HAVEN, AND STATE OF CONNECTICUT,
CONTAINING 788,632 SQUARE FEET OR 18.105 ACRES MORE OR LESS, BEING MORE PARTICULARLY DEPICTED AS “PARCEL THREE”, ON A
CERTAIN MAP ENTITLED "ALTA/NSPS LAND TITLE SURVEY, LAND OF KINNEYTOWN HYDRO COMPANY. INC., 677 SOUTH MAIN STREET,
SEYMOUR, CONNECTICUT”, DATED 7/3/2024, SCALE 1'=100', AND PREPARED BY BL COMPANIES AND FURTHER BOUNDED AND DESCRIBED
AS FOLLOWS:

BEGINNING AT A CAPPED IRON PIN ON THE WESTERLY STREET LINE OF SOUTH MAIN STREET (CONNECTICUT RTE. 115), SAID POINT
BEING THE NORTHEASTERLY CORNER OF THE PARCEL DESCRIBED AND SOUTHEASTERLY CORNER OF LANDS NOW OR FORMERLY OF
Y-NOT DEVELOPMENT, LLC HAVING A COORDINATE OF N: 695,859.74 E: 908,814.05;

THENCE RUNNING ALONG SAID WESTERLY STREET LINE OF SOUTH MAN STREET (CONNECTICUT RTE. 115) THE FOLLOWING
TWO (2) COURSES AND DISTANCED:

(1) S52°48'13"W, A DISTANCE OF 25.00 FEET, TO A POINT;
(2) S16°0009°E, A DISTANCE OF 284.10 FEET, TO A DRILL HOLE IN A GRANITE MONUMENT:

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF TEOFILO MANFREDI AND RITA MANFREDI N71°48'54"W, A DISTANCE
OF 140.15 FEET TO A DRILL HOLE IN A GRANITE MONUMENT.

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF TEOFILO MANFREDI AND RITA MANFREDI; COURTNEY M. BENEDETTO AND
STANLEY R. BENEDETTO; ANGELA HADDAD AND PETER GULIUZZA; AND ANGELA HADDAD S14°50'47°W, A DISTANCE OF 412.80 FEET
TO ADRILL HOLE IN A GRANITE MONUMENT, HAVING A COORDINATE OF N:695,216.22 E:908,476.90;

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF ANGELA HADDAD; SHIHAB SAKIB; AND VALLEY LOCK UP, LLC,
$27°55'10°W, A DISTANCE OF 478.22 FEET TO A DRILL HOLE IN A GRANITE MONUMENT;

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF ELIZABETH A. MUSTO; THE WESTERLY STREET LINE OF SCOTT
AVENUE; DONALD R. NOWELL; ABDULFATAH OLAJUWON AROMIRE; JOSHUA M. SILVERMAN AND MARYBETH KIRBY; DAN
STARBUCK PELLETIER; AND BRUCE A. RARO $38°47'41"W, A DISTANCE OF 653.90 FEET TO A POINT;

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF BRUCE A. RARO; REINHOLD H. WILHELM; AND AGNES
YAGOVANE S30°14'11"W, A DISTANCE OF 471.95 FEET TO A POINT;

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF AGNES YAGOVANE; BRIAN J. HENRY AND JANE E. HENRY; FRANK E.
DROZDOWSKI AND DENISE C. DROZDOWSKI; BARBARA ANN MCDOUGALL; AND JAMES H. KINSELLA, JR., AND DAWN M. KINSELLA
$31°37'41"W, A DISTANCE OF 290.29 FEET TO A 5/8” IRON PIN, HAVING A COORDINATE OF N:693,629.13 E:907,453.40;

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF JAMES H. KINSELLA, JR., AND DAWN M. KINSELLA; GLEN DAUM AND
JOAN M. DAUM; KEVIN M. REILLY; AND DONALD TOROK AND LINDA J. TOROK S49°38'51"W, A DISTANCE OF 295.94 FEET TO A 5/8”
IRON PIN;

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF DONALD TOROK AND LINDA J. TOROK; NATHANIEL J. MATTIOLI
AND SHEYLA M. H. CARDONA; ALYSSA MONTINI; DEBRA CHILDS; AND MICHAEL MOORE S14°13'51"W; A DISTANCE OF 312.71
FEET;

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF RAYMOND C. GOUDREAU AND CHRISTINE A. GOUDREAU
$12°21'11°W, A DISTANCE OF 116.19 FEET;

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF OLEKSII MATIIESHYN; AND CINDY L. RITTER S24°06'21'W, A DISTANCE
OF 200.20 FEET TO A BROKEN CONCRETE MONUMENT;



THENCE RUNNING ALONG LAND NOW OR FORMERLY OF CINDY L. RITTER; PAUL D. BERNIER, JR. AND KRISTIAN M. BERNIER; AND
GARY & DARLENE ZAWISA S8°46'07"W, A DISTANCE OF 217.95 FEET TO A POINT ON THE SEYMOUR-ANSONIA TOWN LINE;

THENCE RUNNING ALONG SAID SEYMOUR-ANSONIA TOWN LINE S57°37'41"W, A DISTANCE OF 479.99 FEET TO A PONT ON THE EASTERLY
LINE OF LAND NOW OR FORMERLY OF THE STATE OF CONNECTICUT (METRO-NORTH RAILROAD COMPANY WATERBURY BRANCH);

THENCE RUNNING ALONG SAID EASTERLY LINE OF LAND NOW OR FORMERLY OF THE THE STATE OF CONNECTICUT (METRO-
NORTH RAILROAD COMPANY WATERBURY BRANCH) THE FOLLOWING SIX (6) COURSES AND DISTANCES:

(1) ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 1395.85 FEET, A DELTA ANGLE OF 12°46'11", AN ARC LENGTH OF
311.10 FEET, A CHORD BEARING OF N13°43'22°E AND A CHORD DISTANCE OF 310.45 FEET TO A POINT;

(2) ALONG A CURVE TO THE RIGHT HAVING A RADIUS OF 1837.33 FEET, A DELTA ANGLE OF 4°36'00", AN ARC LENGTH OF
147.51 FEET, A CHORD BEARING OF N22°24'56"E AND A CHORD DISTANCE OF 147.47 FEET TO A POINT;

(3) N24°41'57"E, A DISTANCE OF 345.26 FEET TO THE WATERLINE ON THE WESTERLY BANK OF THE CANAL;

(4) RUNNING NORTHERLY ALONG THE WATERLINE OF THE WESTERLY BANK OF THE CANAL 1677 FEET, MORE OR LESS, AND
HAVING A TIE LINE BEARING OF N34°45'38°E AND A TIE DISTANCE 1665.07 FEET TO A POINT;

(5) ALONG A CURVE TO THE LEFT HAVING A RADIUS OF 2889.93 FEET, A DELTA ANGLE OF 5°03'20", AN ARC LENGTH OF
255.00 FEET, A CHORD BEARING OF N29°59'35"E AND A CHORD DISTANCE OF 254.92 FEET TO A POINT;

(6) N27°27'56"E, A DISTANCE OF 1397.02 FEET TO A POINT;

THENCE RUNNING ALONG LAND NOW OR FORMERLY OF Y-NOT DEVELOPMENT, LLC., THE FOLLOWING TWO (2) COURSES AND
DISTANCES:

(1) S70°13'31"E, A DISTANCE OF 170.63 NET TO A CAPPED IRON PIN;
(2) S61°47'31"E, A DISTANCE OF 59.56 FEET TO THE POINT AND PLACE OF BEGINNING.

ACTIVE/76524.10/GOCONNOR/20210492v1



ATTACHMENT VI-1i

~—ti) NAUGATUCK VALLEY
V\COUNCIL of GOVERNMENTS

49 Leavenworth Street, 3rd Floor, Waterbury, CT 06702 - 203-757-0535 - 203-735-8688 - nvcogctgov
RESOLUTION 2025-11
Kinneytown Dam Land Banking Agreement

| certify that the following is a true copy of the vote of the Naugatuck Valley Council of
Governments at its meeting on March 21, 2025 in Waterbury, Connecticut, at which a quorum
was present.

WHEREAS, the of Naugatuck Valley Council of Governments (“NVCOG”) has accepted the
award of a grant from the National Oceanic and Atmospheric Administration in order to facilitate
the removal of the Kinneytown Dam and the restoration of the Naugatuck River; and

WHEREAS, NVCOG has determined it is in the best interest of achieving this objective to
authorize and approve the execution of the Land Banking Agreement with the Connecticut
Brownfield Land Bank, Inc. (the "Document") and attached hereto as Exhibit A;

NOW, THEREFORE, BE IT RESOLVED, that NVCOG hereby authorizes its Chair, N. Warren
"Pete" Hess, to execute and deliver the Document on behalf of NVCOG, with such modifications
as he may deem necessary or appropriate in his discretion; and

FURTHER RESOLVED, that the Chair is hereby authorized and directed to take any and all
actions, and to execute and deliver any and all further documents, agreements, and instruments
as may be necessary or appropriate to effectuate the foregoing resolution; and

FURTHER RESOLVED, that any and all actions taken by the Chair on behalf of NVCOG prior to
the adoption of this resolution with respect to the execution of the Document are hereby ratified,
confirmed, and approved in all respects; and

FURTHER RESOLVED, that this resolution shall remain in full force and effect until revoked by
further resolution of NVCOG.

IN WITNESS WHEREOF, the undersigned, being the duly elected and acting Secretary of
NVCOG, certifies that the foregoing is a true and correct copy of the resolutions duly adopted by
at a meeting held on March 21, 2025, at which a quorum was present and acting throughout.

Agency: Naugatuck Valley Council of Governments
Signed

Edmond V. Mone, Secretary
Dated at Waterbury , Connecticut, on March 21 2025

ANSONIA . BEACON FALLS . BETHLEHEM . BRISTOL . CHESHIRE . DERBY . MIDDLEBURY . NAUGATUCK . OXFORD . PLYMOUTH
PROSPECT . SEYMOUR . SHELTON . SOUTHBURY . THOMASTON . WATERBURY . WATERTOWN . WOLCOTT . WOODBURY



ATTACHMENT VI-2

DRAFT NVCOG LEASE JPY 3.11.25 GBO Edits 3.12.25

LEASE AGREEMENT

THIS LEASE is made this  day of , 2025 by and between THE
CITY OF WATERBURY, a Connecticut municipal corporation organized and existing under
the laws of the State of Connecticut with offices at 235 Grand Street, Waterbury, Connecticut
(the “Landlord”), and NAUGATUCK VALLEY COUNCIL OF GOVERNMENTS, a
municipal economic development corporation, intending to do business at Unit 6 at 21 West
Main Street, Waterbury, Connecticut (the “Tenant”).

1. DEMISED PREMISES.

Landlord hereby leases to Tenant approximately 8,165 square feet of floor space on the
sixth floor and known as Unit 6 (“Demised Premises”) at 21 West Main Street (the “Building™).
The Demised Premises are outlined generally on Exhibit A, which is attached hereto and made a
part hereof, as well as 15 exclusive parking spots in the underground parking garage serving the
Building (the “Garage”) free of charge, and the exclusive use of the terrace/balcony area that is
adjacent to the Demised Premises. Additionally, Tenant shall have the right to use, at no charge,
non-exclusive, unreserved parking spaces in the Garage, in common with others. Pursuant to a
separate agreement, the Landlord will provide 25 parking spaces in total to be used at the Scovill
or Prospect Street Parking Garages free of charge. To the extent available and upon reasonable
advance notice, the Landlord shall allow Tenant to use additional available parking spaces at
municipal parking facilities for isolated events.

2. USE.

Tenant shall use the Demised Premises solely for the purpose of operating general offices
for a regional council of governments, a political subdivision of the State of Connecticut, and all
other ancillary uses associated therewith and for no other use without the express written consent
of Landlord, which consent shall not be unreasonably withheld, conditioned or delayed.

3. TERM.

While this Lease is effective as of the execution date, the term of this Lease shall be for a
period of ten (10) year(s) commencing on the date, which is the earlier of sixty days from
completion of Landlord’s work or the date that Tenant completes its work. In no event shall the
term of the lease commence until a certificate of occupancy has been issued by the City Building
Inspector for the common areas of the Building, the Garage and the Demised Premises.

4. BASE RENTAL.

The obligations to pay rent shall not commence until the term commences (as set forth
above). If the term commences after the first day of the month, the rent shall not be due and
payable until the first day of the following month.

For the Lease’s first year, Tenant agrees to pay Landlord at Landlord’s office, without
any prior demand therefore, and without any deduction or setoff whatsoever, base rental at the



annual rental amount of NINETY-SEVEN THOUSAND NINE HUNDRED EIGHTY
DOLLARS ($97,980), payable in equal monthly installments of EIGHT THOUSAND ONE
HUNDRED SIXTYFIVE AND 00/100 DOLLARS ($8,165) on the first day of each month.

Thereafter, the base rental for each year shall increase by two (2%) percent, over the
immediately preceding year’s base rental and shall be payable in equal monthly installments on
the first day of each month. Accordingly, the Base Rental for years 2 through 10 shall be as
follows:

Year Two - $99,939.60 per year/$8,328.30 monthly installments;

Year Three - $101,938.39 per year/$8,494.86 monthly installments;
Year Four - $103,977.15 per year/$8,664.75 monthly installments;
Year Five - $106,056.69 per year/$8,838.05 monthly installments;
Year Six - $108,177.82 per year/$9,014.81 monthly installments;

Year Seven - $110,341.37 per year/$9,195.11 monthly installments;
Year Eight - $112,548.19 per year/$9,379.01 monthly installments;
Year Nine - $114,799.15 per year/$9,566.59 monthly installments; and
Year Ten - $117,095.13 per year/$9,757.92 monthly installments.
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Tenant shall be responsible to pay a late charge of $500.00 for all rental payments
received by Landlord more than ten (10) days after such rental was due.

S. EXTENSION RIGHTS.

If Tenant is not in default beyond any periods of grace, notice or cure, it may extend the
term of this Lease upon the same terms and conditions as contained herein except for Base
Rental and Common Charges, which are set forth below, for two (2) option periods of five (5)
years each. No extension shall be effective unless Tenant provides Landlord with written notice
of Tenant’s intention to extend the term hereof on or before six months before the expiration of
the original term or the then effective extension period. With regard to the notice period
provided herein, TIME IS OF THE ESSENCE.

6. BASE RENTAL DURING EXTENSION PERIOD.

Provided Tenant exercises its option to extend the term of the lease for the Option
period(s), Tenant shall pay annual base rent to the Landlord equal to the immediately preceding
year’s rent increased by 2% without prior demand and without any deduction or setoff
whatsoever in equal monthly installments on the first day of each month.

The base rental for each option period/year shall be as follows:
First Option Period
1. Year One - $119,437.03 per year/$9,953.08 monthly installments;

2. Year Two - $121,825.77 per year/$10,152.14 monthly installments;
3. Year Three- $124,262.28 per year/$10,355.19 monthly installments;
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4. Year Four - $126,747.52 per year/$10,562.29 monthly installments; and
5. Year Five - $129,282.47 per year/$10,773.53 monthly installments.

Second Option Period

1. Year One - $131,868.11 per year/$10,989.00 monthly installments;

2. Year Two - $134,505.47 per year/$11,208.78 monthly installments;

3. Year Three - $137,195.57 per year/$11,432.96 monthly installments;

4. Year Four - $139,939.48 per year/$11,661.62 monthly installments; and
5. Year Five - $142,738.26 per year/$11,894.85 monthly installments.

7. SECURITY DEPOSIT.

Tenant shall deposit with Landlord the sum of one (1) month’s rent upon the execution of
this Lease, to secure the faithful performance of all of the terms and conditions of this Lease. If
Tenant complies with all of the terms and conditions of this Lease, such deposit will be returned
to Tenant at the termination of the Lease, without interest. If Tenant defaults in the performance
of its obligations hereunder beyond any period of notice, grace or cure, Landlord may apply all
or any portion of Tenant’s deposit toward the reduction of any actual damages sustained thereby,
without barring Landlord’s right to obtain legal or equitable relief as a result of such default. If
Landlord uses any portion of the deposit, Tenant shall promptly reimburse Landlord for the sums
so used.

8. UTILITIES AND OTHER CHARGES.

Tenant shall pay for all utilities used by Tenant in the Demised Premises, including but
not limited to all charges for water, sewer, electricity, gas, fuel oil, telephone, sprinkler
protection, refuse removal, and maintenance. Tenant’s responsibility for the payment of utilities
shall begin on the first day Tenant commences its work. At Landlord’s request, Tenant shall
deliver to Landlord a fully executed letter indicating that all utility services have been placed in
Tenant’s name and that the Tenant is exclusively responsible for the payment thereof during the
Lease term and any extensions. To the extent that any utilities serving the Demised Premises are
not separately metered, then the costs of any such utility shall be treated as a common area
charge as provided in Section 13. Tenant shall also be responsible for payments of its personal
property taxes.

9. REAL ESTATE TAXES.

This provision is not applicable so long as the City or another tax-exempt party owns the
Building. In the event that the Property is sold to an entity that is not exempt from municipal
taxes, the City and the new owner/landlord of the Property will use good faith efforts to enter
into a Fixed Assessment Agreement under which the new owner/landlord’s municipal real estate
taxes will be reduced by an amount equivalent to Tenant’s proportionate share of the real
property taxes that would be assessed against the Property without the Fixed Assessment
Agreement. If such Fixed Assessment Agreement is entered into between the City and the new
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owner/landlord of the Property, Tenant will not be required to pay its pro-rata share of real estate
taxes. If the City and the new owner/landlord are not able to enter into such Fixed Assessment
Agreement or comparable financial concession to the new owner/landlord, after good faith
attempts to do so, Tenant shall be responsible for its pro-rata share of such real estate taxes,
which shall be paid in twelve equal monthly installments along with the base rent.

10. COMMON AREA CHARGES.

During the term of this Lease and any extension period, Tenant shall pay common area
charges calculated in accordance with Section 13 of this Lease; provided, however, to the extent
that Tenant’s proportionate share of the Garage parking spaces (i.e. Tenant’s allocated exclusive
parking spaces in the Garage divided by the total number of parking spaces in the Garage) is less
than Tenant’s proportionate share of ordinary common area expenses, then Landlord shall
separate the operating costs associated with the Garage from the general common area expenses
and Tenant’s allocable share of the Garage expenses shall be equal to Tenant’s allocated
exclusive parking spaces divided by the total number of parking spaces in the Garage.

11. TENANT’S INSURANCE.

(a) Tenant agrees to obtain and maintain at all times during the term of this
Lease general comprehensive liability insurance and medical malpractice
insurance, which shall insure Landlord and all persons in privity with
Landlord, as well as Tenant, against all claims for injuries to persons or
for death occurring in or about the Demised Premises, in the amount of at
least Two Million Dollars ($2,000,000.00) and against all claims for
injury and damages to or loss of property occurring in or about the
Demised Premises in the amount of at least Two Million Dollars
($2,000,000.00). Tenant shall also obtain product/completed operations in
the amount of Two Million Dollars ($2,000,000) in the aggregate and
excess/umbrella insurance of One Million Dollars ($1,000,000) per
occurrence and One Million Dollars ($1,000,000) in the aggregate.

(b) Tenant agrees that it will, at its own cost and expense, keep its own Tenant
improvements, if any, fixtures, merchandise and equipment adequately
insured during the term hereof against all loss and casualty, with the usual
extended coverage endorsements.

(©) Tenant shall also maintain worker’s compensation insurance in the event
employees are hired.

(d) Tenant agrees to furnish Landlord with policies or certificates of the
insurance described above prior to the commencement of the term hereof
and each renewal policy or certificate thereof at least ten (10) days prior to
the expiration of the policy it renews, as well as evidence that Landlord is
named as an additional insured to the extent of Landlord’s insurable
interest, if any, under such policy. Each such policy shall be
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noncancellable with respect to the Landlord’s interest without at least
thirty (30) days prior written notice to the Landlord.

12. REFUSE, SNOW REMOVAL AND COMMON AREA JANITORIAL.

Tenant shall be solely responsible for Tenant’s removal of any specialized waste and
janitorial services within the Demised Premises; Landlord shall be responsible for contracting for
the removal of ordinary rubbish (i.e., a common dumpster) and janitorial services of the common
areas. Landlord will also provide a recyclables bin or other such receptacle for the disposal of
recyclables (as required by law) in reasonable proximity to the common dumpster and shall be
responsible for contracting for the removal of such recyclable materials from the common
recyclables bin. Tenant shall otherwise keep its premises clean and free of debris. Landlord shall
be responsible for contracting for snow removal. The common dumpster, recyclables bin, snow
removal and common area janitorial services are common area charges pursuant to Section 13

below.

13. CALCULATION OF COMMON AREA CHARGES.

(2)

Tenant shall pay its share of the common area charges, which shall include
all commercially reasonable costs and expenses incurred by the City in
connection with the day-to-day operation, management, maintenance and
repair of the Building, common areas, and Demised Premises that shall
include, but not be limited to, the following costs and expenses: (i) all
utility charges (including water and sewer charges) relating to the common
areas; (i1) maintenance and repairs to the elevators and parking garage
including repaving not more frequently than once every five (5) years and
line restriping; (iii) repairs and maintenance to the roof, sidewalks,
walkways, steps, retaining walls, pavers, plumbing, HVAC, electrical and
all other systems and equipment of the Building; (iv) maintenance and
repair of internal and external lighting located in the common areas; (v)
maintenance or replacement of Building signs and equipment associated
with the Building generally (and not a particular tenant) and the
maintenance and operation of the common areas; (vi) replacement, repairs,
and maintenance of all doors, entrances, exits, and plate glass pertaining to
the Building and located in the common areas; (vii) landscape
maintenance and removal of snow, ice, trash, waste and refuse from the
common areas; (viii) fire and security protection serving the Building; (ix)
reasonable insurance premiums for all risk fire and extended coverage
insurance policies insuring the Building and related improvements,
comprehensive general liability insurance, and such other insurance
customarily obtained by landlords for similar properties in the Greater
Waterbury region, which the City, in good faith, incurs; and (x)
management fees pertaining to the Building provided said fees do not
exceed five percent (5%) of the Operating Expenses. Notwithstanding the
foregoing, Operating Expenses shall not include any of the following: (a)
all taxes and transfer, gains, inheritance, estate, occupancy, succession,
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gift, corporation, unincorporated business, gross receipts, franchise, or
income taxes imposed upon the City or the rent received or reserved to it
hereunder; (b) loan amortization and interest, costs relating to acquiring or
negotiating equity contributions, costs and charges incurred in obtaining
any public or private financing, and refinancing or loan modifications; (c)
any rental payments and related costs pursuant to any ground, underlying
or superior leases of all or any portion of the Building; (d) the costs of
complying with legal requirements enacted prior to the commencement
date of the Lease; (e) any costs or expenses related to the monitoring,
testing, removal, cleaning, abatement or, remediation of any hazardous
materials in or about the Building, and including, without limitation,
hazardous materials in the ground water or soil to the extent present on the
commencement date of the lease caused by the acts or omissions of any
party other than NVCOG; (f) any fines, costs, late charges, liquidated
damages, penalties, tax penalties, or related interest charges imposed on
the City or the City’s managing agent; (g) fees relating to: (1) disputes
with tenants, prospective tenants or other occupants of the Building,
including lease takeover or lease take back costs; (2) disputes with
purchasers, prospective purchasers, mortgagees, or prospective
mortgagees of the Building; or (4) negotiations of leases, mortgages, or
other security instruments, or contracts of sales or transfers of all or any
portion of the Building or any interest therein by any person of any tier
owning an interest therein; (h) any reserves of any kind provided,
however, a five percent (5%) contingency to the estimated Operating
Expenses shall be allowed; (i) any compensation or benefits paid to or
provided to clerks, attendants, or other persons in commercial concessions
operated by or on behalf of the City; (j) expenses in connection with
services or other benefits which are provided to another tenant or occupant
of the Building and which do not benefit NVCOG; (k) costs of installing,
operating, and maintaining a specialty improvement that does not benefit
NVCOG; (any cost of any service or items sold or provided to tenants or
other occupants for which the City or the City’s managing agent has been
or is entitled to be reimbursed by such tenants or other occupants for such
service or has been or is entitled to be reimbursed by insurance or
otherwise compensated by parties other than tenants of the Building to
include replacement of any item covered by a warranty or guaranty; (m)
any costs relating to the marketing, solicitation, negotiation, and execution
of leases of space in the Building, including without limitation,
promotional and advertising expenses, commissions, finders’ fees and
referral fees, legal fees and expenses relating to the negotiation and
preparation of any lease, sublease, or other occupancy document, tenant
improvement costs for tenant or other occupant space, the amount of any
allowances or credits paid or granted to tenants or other occupants of any
such design or construction, and all other costs of alterations of space in
the Building leased to or occupied by other tenants or occupants; (n)
wages, salaries, fees, fringe benefits, and any other forms of compensation
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(b)

(c)

paid to any executive employee of the City and/or the City’s managing
entities or partners above the grade of Building manager, as such term is
commonly understood in the property management industry, provided,
however, all wages, salaries, and other compensation otherwise allowed to
be included in Operating Expenses shall also exclude any portion of such
costs related to any employee’s time devoted to other efforts unrelated to
the maintenance, accounting, management, and operation of the Building
and Real Property; (o) costs incurred by the City resulting from the City’s
or other tenant’s breach of the Lease, the City’s negligence or willful
misconduct, or the City’s indemnification of any tenant of the Building
pursuant to the provisions of such tenant’s lease; (p) general corporate
overhead and administrative costs for the City and the City’s managing
agent; (q) any amount paid by the City and the City’s managing agent to a
subsidiary or affiliate of the City and the City’s managing agent, or to any
party for management or other services to the Building, or for supplies or
other materials, to the extent the costs of such services, supplies, or
materials exceed the costs that would have been paid had the services,
supplies, or materials been provided by parties unaffiliated with the City
and the City’s managing agent on an arm’s-length basis; and (r) any cost
or expense which (1) results in a duplicative recovery or the City
recovering more than one hundred percent (100%) of the Operating
Expenses in question, or (2) in accordance with generally accepted
industry and geographic norms is not customarily included in common
area operating expenses.  Notwithstanding the above any capital
expenditures not allowed as an expense, shall be charged to Tenant based
upon the depreciation schedule of the Federal Tax Code. For example, if a
capital expenditure occurs, which is properly depreciated over a ten-year
term, then the Tenant’s charge for same shall be made in accordance with
that depreciation schedule. Provided, however, regarding the elevator,
roof and HVAC unit replacements, NVCOG not be responsible for the
first elevator/HVAC/roof replacement that occurs during the initial lease
term or any extension terms of the lease. This is in recognition of the age
of the elevators, roof and units. Landlord is modernizing the elevators and
upgrading/repairing the HVAC and portions of the roof now.

Tenant shall pay as additional rent the Tenant’s pro rata share of the costs
and expenses set forth in this section which shall be computed by
multiplying the whole of said costs and expenses by a fraction of the
numerator of which is the total square footage of floor area of the Demised
Premises and the denominator of which is the total square footage of the
Building as of the first day of the calendar year to which such costs and
expenses relate.

The Tenant’s pro rata share shall be paid in monthly installments, in the
amount estimated from time to time by the Landlord, on the first day of
each calendar month, in advance. Upon Tenant’s written request, Landlord
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shall furnish to the Tenant a statement in reasonable detail setting forth the
computation of such total costs and expenses. If the pro-rata share is
underestimated or overestimated, once the actual costs and expenses are
calculated, an adjustment shall be made with the payment to or by
Landlord, as the case may be.

14.  ASSIGNMENT AND SUBLETTING.

(2)

(b)

(©)

Landlord’s Permission Required. The Tenant will not sublet the Demised
Premises or any part thereof nor will said Tenant assign this Lease or any
interest herein or transfer possession or occupancy of said premises
without the prior written consent of the Landlord (such consent shall not
unreasonably be withheld or delayed), nor shall any subletting or
assignment hereof be affected by operation of law or otherwise than by
prior written consent of the Landlord and which consent shall not be
unreasonably withheld or delayed, provided, however, that in the case of a
sublease, the Tenant shall at all time remain liable for the payment of the
rents and the fulfillment of the covenants of said Lease, and the premises
shall not be occupied or used or permitted to be occupied or used at any
time during the said term for purposes other than that specified in Section
2 of this Lease. Notwithstanding the forgoing, Tenant may transfer or
sublet this Lease to an affiliate without the consent of Landlord, provided
Tenant shall at all times remain liable under the Lease. Any assignment,
transfer or subletting without the Landlord’s consent, whether it be
voluntary or involuntary, by operation of law or otherwise, is void and at
Landlord’s option terminates this Lease. If there is an assignment of this
Lease, which has been consented to by the Landlord, Tenant shall be
released from all further obligations and liabilities under the Lease as of
the effective date of such assignment.

Landlord’s Refusal. Landlord may refuse to consent to the subletting or
assignment of the Demised Premises unless the sublessee or assignee, as
the case may be: (i) presents a verified financial statement which in
Landlord’s sole but reasonable discretion demonstrates a financial ability
to operate the premises for the uses described herein; (ii) possesses
sufficient experience and expertise to operate the business intended in the
Demised Premises successfully or is trained by Tenant for a period, not
less than thirty (30) days; and (iii) whose intended use does not violate the
exclusive use or non-compete clauses in other leases at the Building.

Excessive Rent. If there is any assignment of this Lease by Tenant or a
subletting of the whole of the Demised Premises by Tenant (other than to
an affiliate) at a rent which, in either case, exceeds the rent payable
hereunder by Tenant, or if there is a subletting of a portion of the Demised
Premises by Tenant at a rent in excess of the subleased portion’s pro rata
share of the rent payable hereunder by Tenant, then Tenant shall pay to
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Landlord, as additional rent, forthwith upon Tenant’s receipt of each
installment of any such excess rent, one half of the full amount of any
such excess rent that is collected and received by Tenant after deduction
for any and all costs, expenses and fees incurred in connection with any
such assignment or subletting, including but not limited to brokerage fees,
reasonable attorney’s fees, reletting costs, tenant improvements and rent
concessions. Each request by Tenant for permission to assign this Lease,
or to sublet the whole or any part of the Demised Premises shall be
accompanied by a warranty by Tenant as to the amount of rent to be paid
to Tenant by the proposed assignee, or sublessee. For the purposes of this
Section, the term “rent” shall mean all base rent, additional rent or other
payments and/or consideration payable by Tenant’s assignee or sub-leasee
for the use and occupancy of all or a portion of the Demised Premises.

15. INTENTIONALLY OMITTED.

16. ADDITIONAL RENT.

All payments which Tenant is required to make under this Lease in addition to the base
rent are designated as “additional rent”. If such amounts or charges are not paid at the time
provided in this Lease, they shall nevertheless, if not paid when due, be collectible as additional
rent with the next installment of rent thereafter falling due hereunder, but nothing herein
contained shall be deemed to suspend or delay the payment of any amount of money or charge at
the time the same becomes due and payable hereunder or limit any other remedy of the Landlord.

17. COMMON AREAS DEFINED.

In this Lease, “common areas” mean all areas, facilities, and improvements provided,
from time to time, in the Building for the mutual convenience and use of tenants or other
occupants of the Building, their respective agents, employees, and invitees and shall include, if
provided, but not limited to, the elevator, parking areas and facilities, access roads, driveways,
retaining walls, sidewalks, walkways, loading docks, delivery and pick-up areas, landscaped
areas, and exterior lighting facilities.

18. LANDLORD’S CONTROL.

(a) At all times during the term of the Lease, Landlord may make regulations
regarding or changes, rearrangements, additions or reductions to the
common areas as Landlord reasonably deems desirable or which are the
result of any federal, state or local law, rule, regulation, guideline or order.
In addition, Landlord may exclude and restrain any person from use or
occupancy thereof, excepting, however, Tenant and other tenants of
Landlord and bona fide invitees of either who make use of said areas in
accordance with the reasonable rules and regulations established by
Landlord from time to time with respect thereto. The rights of Tenant in
and to the common areas shall at all times be subject to the rights of others
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to use the same in common with Tenant, and it shall be the duty of Tenant
to keep all of said areas free and clear of any obstructions created or
permitted by Tenant or resulting from Tenant’s operation. At any time,
Landlord may close all or any portion of the common areas for a
reasonable period to make repairs or changes or to such extent as may, in
the reasonable opinion of Landlord, be necessary to prevent a dedication
thereof or of the accrual of any rights to any person or to the public therein
(provided that such closure shall last no longer than legally necessary), to
close temporarily any or all portions of the said areas to discourage non-
customer parking, and to do and perform such other acts in and to said
areas as, in the exercise of reasonable business judgment, Landlord shall
determine to be advisable. Landlord shall not unreasonably interfere with
Tenant’s use and enjoyment of the Demised Premises, materially impact
or interfere with the normal conduct of Tenant’s business at the Demised
Premises, permanently reduce Tenant’s parking rights under the Lease, or
prevent Tenant’s access to the Demised Premises in connection with the
exercise of the rights reserved or granted to Landlord in this paragraph.

(b) Tenant shall comply with such reasonable rules and regulations affecting
the common areas as Landlord may adopt from time to time.

(c) The Tenant also agrees, at its own expense, to repair any damages to the
common areas caused by the operation of its business on or about the
Demised Premises and the common areas, including, without limitation,
any damage to the parking areas in the Building caused solely by the
operation (including without limitation, the driving, loading or unloading)
of delivery vans, trucks, carts or vehicles of any sort servicing Tenant’s
business or the Demised Premises.

19. CHANGES TO BUILDING.

Landlord hereby reserves the right to demolish, alter, renovate, reconstruct or make
additions to any building or improvements located in the Building. Notwithstanding anything set
forth above to the contrary, the Landlord shall not exercise any of the rights to it under this
Article 19 if, as a result of such exercise of rights: (i) the size or configuration of the Demised
Premises is reduced or configured in a manner that interferes with the normal and usual conduct
of Tenant’s business at and from the Demised Premises; (ii) the Demised Premises is used as a
construction staging area in connection with any rights reserved to the Landlord hereunder; (iii)
any changes to the Building or common areas would violate any provision of the zoning and/or
planning ordinances of the City of Waterbury as it pertains to parking, lot coverage or traffic
flow; (iv) convenient access to the Building and Demised Premises is reduced, diminished or
interfered with in any material manner; and (v) Tenant’s obligations under this Lease are
enlarged, its rights are reduced or diminished in any material manner and the normal conduct of
Tenant’s business at and from the Demised Premises is interfered with in any material manner.



20 COMPLIANCE WITH LAWS/EMERGENCY REPAIRS.

The Tenant, at its sole expense, shall comply with all laws, orders, and regulations of
federal, state, and municipal authorities, and with any direction of any public officer, pursuant to
law, which shall impose any duty upon the Landlord or the Tenant with respect to the operation
of Tenant’s use of the Demised Premises, including, but not limited to, such as relate to the
venting of noxious odors and fumes, cleanliness, safety, occupation and use of said premises and
the nature, character and manner of operation of the business conducted in or at the Demised
Premises. In particular, Tenant shall comply with all federal, state or local environmental laws,
rules or regulations, including those governing the handling and disposal of oil, petroleum
products and hazardous waste, or concerning water or noise pollution. If Tenant violates any
laws, Tenant shall be solely responsible for any remedial action, including, but not limited to the
cost of environmental studies and reports, attorneys’ fees, clean up, soil removal, monitoring
costs, fees and penalties. If Tenant does not take prompt remedial action, Landlord may take all
necessary remedial steps and Tenant shall reimburse Landlord for the cost thereof, and pay
interest on such sums shall expend, at the annual rate of eight percent (8%). For its part,
Landlord shall comply, at its sole expense, with all government regulation of its business, unless
otherwise provided herein and all applicable law, regulations and ordinances affecting the
Building. Landlord represents and warrants that Landlord has not received any notice of, nor has
any knowledge of, any violation, or potential or alleged violation, of any legal requirement,
including federal, state or local environmental laws, rules or regulations, affecting the Building
or the Demised Premises.

Tenant agrees that emergency repairs that are Tenant’s obligation and require immediate
attention may (but need not) be made by the Landlord in the event that the Tenant does not make
same promptly, after notice, as time permits, from the Landlord, and the Tenant shall reimburse
the Landlord for the reasonable expenses of such emergency repairs within thirty (30) days of
Landlord’s invoicing for such completed repairs and shall incur interest on such sums expended
at the annual rate of eight percent (8%). Tenant shall further be responsible to indemnify and to
pay the Landlord for any loss, damage, or injury to persons or property, due to or occasioned by
any default or violation of the provisions of this section, due to Tenant’s actions or omissions.

21. SIGNS.

Tenant will not place or suffer to be placed or maintained on any exterior door, wall or
window of the Demised Premises, any sign, awning or canopy, or advertising matter or other
thing of any kind, and will not place or maintain any decoration, lettering or advertising matter
on the glass of any window or door of the Demised Premises without first obtaining Landlord’s
written approval, which approval shall not be unreasonably withheld. The parties shall endeavor
to design and install awnings and signage on the building and at the entranceway to the Demised
Premises, so long as same comports with all governmental regulations. Tenant further always
agrees to maintain in good condition and repair such sign, awning, canopy, decoration, lettering,
advertising matter or other thing as may be approved. Any of said items so installed without such
written approval and consent may be removed by Landlord at Tenant’s expense. Tenant’s sign
must also comply with all governmental rules and regulations.



22. NOACCESS TO ROOF.

Tenant shall not be allowed access to the roof of the Demised Premises unless Tenant has
notified the Landlord of the purpose of such access in advance and a representative of the
Landlord accompanies Tenant on said roof. Notwithstanding the foregoing, Tenant shall be
entitled to use the terrace and balcony areas of the Demised Premises at all times.

23. BUILDING LOBBY HOURS OF OPERATION AND TENANT ACCESS.

The Building lobby shall only be open from 8 a.m. until 8 p.m. Monday through Friday
(the Times of Operation”. The lobby desk will be staffed during the Times of Operation. Tenant
shall have access to the Demised Premises 24 hours per day, seven days a week. The Landlord
and Tenant acknowledge that Tenant will need to hold public meetings at times that extend
beyond the Times of Operation. Landlord will cooperate with Tenant to ensure that reasonable
security and access to the Building is provided for those meetings. The Landlord will also
provide Tenant to use any available space controlled by Landlord for public meetings and other
special events, subject to reasonable terms and conditions imposed by Landlord; provided,
however, Landlord’s obligation to provide such available space shall terminate upon the transfer
or sale of the Property to a third-party. The elevator shall be equipped so that Tenant shall be
able to prevent elevator access to the Demised Premises at its discretion.

24. PREMISES “AS IS”.

Tenant represents that it has examined the Demised Premises as they now exist, and the
plans, if any, for the completion of said Demised Premises. The Landlord agrees to turn the
Demised Premises over to the Tenant in a “broom clean” condition, subject to completion of
Landlord’s Work pursuant to Article 29. Except as otherwise expressly set forth in this Lease,
Tenant accepts the Demised Premises in its present condition, subject to completion of
Landlord’s Work pursuant to Article 29 and Landlord’s on-going obligations under this Lease,
including, but not limited to, maintenance, replacement and repair obligations, and the Landlord
and/or its agents makes no representations as to their present or future condition.

25. TENANT ALTERATIONS.

No Tenant alterations may be made without the express prior written approval of the
Landlord, which approval shall not be unreasonably withheld, conditioned or delayed. Tenant
may make such alterations or improvements in and to the Demised Premises, at its own cost, as it
may deem desirable for its use thereof, except no alteration shall be made that modifies the basic
building structure without the written approval of Landlord, which approval shall not be
unreasonably withheld, conditioned or delayed. Landlord specifically pre-approves Tenant’s
plans and specifications (“Tenant’s Work™) which are referenced in Exhibit B attached hereto
and made a part hereof. Notwithstanding anything herein to the contrary, Landlord’s consent
shall not be required for any alteration that satisfies all of the following criteria (a “Cosmetic
Alteration”): (i) is of a cosmetic nature such as painting, wallpapering, hanging pictures and/or
installing carpeting; (i1) is not visible from the exterior of the Demised Premises or Building; (iii)
will not affect the systems, roof, or structure of the Building; and (iv) does not exceed $50,000 in



cost. However, even though consent is not required, the performance of Cosmetic Alterations
shall be subject to all the other provisions of this Article 25. All repairs and alterations shall be
of quality at least equal to the original construction and comply with all governmental laws and
regulations, including permitting. Tenant upon request shall provide evidence to Landlord that
all contractors or other vendors providing services for any alternatives or improvements maintain
the same level and types of insurance as Tenant is required to provide herein and that Landlord is
named an additional insured on such insurance policies. At the termination of this Lease, except
for casualty losses insured against, or losses occasioned by floods, earthquakes, wars, acts of
God, or other losses over which Tenant has no control, Tenant shall deliver the Demised
Premises to Landlord in good condition and repair, allowance being made for ordinary wear, tear
and obsolescence, casualty or condemnation. In addition, all of said permanent structural
alterations or improvements, except for Tenant’s personalty, shall remain the property of
Landlord.

26. MECHANIC’S LIENS.

Tenant agrees to discharge promptly (either by payment or by the filing of the necessary
bond, or otherwise) any mechanic’s, material men’s or other lien against the Demised Premises
and/or Landlord’s interest therein, which liens may arise out of any payment due for, or
purported to be due for, any labor, services, materials, supplies or equipment alleged to have
been furnished to or for Tenant in, upon or about the Demised Premises. Failure to discharge any
such lien within thirty (30) days from the date that Tenant receives notice of such lien by
payment, bonding or otherwise shall be considered a default hereunder and Landlord shall have
all rights upon default as are specified elsewhere in this Lease. If Tenant shall have applied to a
court of appropriate jurisdiction for the discharge of such lien within said sixty (60) day period,
Tenant shall not be deemed in default under this Lease if said court has failed to act within said
period, so long as the court decides the application within one hundred twenty (120) days of its
filing. Tenant acknowledges that Tenant is not an agent of the Landlord and Tenant has no
authority to contract for labor, services, materials, supplies or equipment for Tenant’s use in the
Demised Premises as agent for Landlord.

27. TENANT’S MAINTENANCE.

The Tenant agrees to maintain and repair the non-structural interior of the Demised
Premises, including but not limited to, the interior walls and partitions, and all the mechanical
systems including the plumbing and electrical system after the point of connection to the
Demised Premises. Tenant shall also maintain and repair both the interior and exterior of all
doors, including overhead doors, located within the Demised Premises. Tenant shall also be
responsible for repairs and yearly maintenance to the heating and air conditioning (“HVAC”)
systems exclusively serving the Demised Premises during the term of the Lease. At Landlord’s
request, Tenant shall provide written evidence of yearly maintenance of such HVAC system by a
certified HVAC mechanic. Before making any inspections or repairs as required hereunder,
Tenant shall give Landlord notice in writing of Tenant’s intention to do so. Landlord shall be
responsible for the first HVAC unit replacement(s) which is required during the Lease Term or
any extension terms, unless caused by Tenant’s negligence.



Tenant shall provide and maintain an adequate number of fire extinguishers in the
Demised Premises in order to comply with local fire codes. The Tenant further covenants and
agrees to immediately replace all broken glass on the Demised Premises during the term of this
Lease or any month-to-month extension thereof at its own expense, and Tenant shall carry plate
glass insurance.

28.  LANDLORD’S MAINTENANCE.

Landlord shall be responsible at its sole cost and expense for all exterior structural
repairs, including, without limitation, the outside walls, load-bearing walls and foundations and
footings pertaining to the Building, unless such repairs are due to the negligence of the Tenant or
its agents, servants, employees or customers. Landlord shall also repair or replace any damage
(whether to the Demised Premises or the Building) which is occasioned by (a) the act or
omission of it, its employees, agents or contractors, or (b) any breach by the Landlord of any
provision of this Lease.

29. LANDLORD’S WORK.

Prior to Lease commencement, Landlord agrees to perform the following work at its sole
cost and expense:

A. Complete any upgrades or repairs to the Building and Demised Premises, including the
repair of the roof, required to make the Demised Premises watertight;
B. All Tenant and common systems and facilities shall be replaced, repaired and updated as
required to satisfy current codes and proper operating condition including, without
limitation: (i) HVAC (efficient, serviced and tested); (ii) all windows/doors functioning
(update/repair/replace as needed); (iii) new paint on all walls and trim (with such paint
colors to be selected by Tenant); (iv) new ceiling tiles and pursuant to Section 30 below,
provide tenant with a new flooring allowance in the form of a rent credit of $4.00 per
square foot for material and labor; (vi) repair plumbing and electrical servicing the
Demised Premises as necessary; (vii) ensure code-compliant (including, without
limitation, the American with Disabilities Act and the City of Waterbury and State of
Connecticut building codes, as the same may be amended from time to time) bathrooms;
(viii) renovate kitchenette/break room to industry standards; (viii) replace the terrace
flooring above the roof, but not that along West Main Street; (ix) repair elevators; (X)
ensure Building is fire safe and code compliant;
Re-key Building Entry doors; and
Landlord shall build-out the Demised Premises in accordance with Exhibit B, except for
those items included in Tenant’s Work in Section 30 of the Lease.
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30. TENANT’S WORK.

Tenant to complete the following work the Demised Premises:
A. Installation of the workstation/cubicles highlighted on Exhibit B, Tenant shall
receive a rent credit equal to the cost of purchasing and installing same, which
rent credit shall be documented and is estimated to not exceed $70,000.



B. Installation of IT wiring including the installation of CEN fiber; remote security
wiring and cameras at Tenant’s sole cost and expense.

C. Installation of flooring throughout the Demised Premises. Tenant shall receive a
credit equal to $4.00 per square foot towards the purchase and installation of the
flooring. Tenant shall be responsible for any cost exceeding $4.00 per square foot.

At the termination or expiration of the Lease, Tenant, at its sole option, may either (i) remove
Items A and B of Tenant’s Work; or (ii) leave Tenant’s Work in its then “as is” condition as

installed at no cost to Tenant.

31. LANDLORD’S ACCESS.

Landlord shall have the right to enter the Demised Premises during Tenant’s business
hours upon forty-eight (48) hours’ prior written notice to Tenant for the purpose of showing the
Demised Premises to a prospective purchaser or tenant or to make repairs, or to remove any
alteration, improvement or sign which is in violation of the provisions of this Lease, or to enter at
any time and without prior notice in the event of an emergency. Landlord shall not unreasonably
interfere with Tenant’s business or use and enjoyment of the Demised Premises or access thereto
when exercising its rights granted or reserved in this paragraph.

32. TENANT’S EXCLUSIVE CONTROL.

Tenant covenants and agrees to assume exclusive control of the Demised Premises, and
all tort liabilities incident to the control or leasing thereof, and to hold Landlord harmless from
all claims or damages arising on account of any injury or damage to any person or property on
said premises, or otherwise resulting from the use and maintenance and occupancy of the
premises or any thing or facility kept or used thereon, unless such accident or injury is caused by
the negligence or willful misconduct of the Landlord or its contractors, agents, servants or
employees. Landlord shall be saved harmless by Tenant from any liability on account of any
accident or injury to Tenant, or to any of Tenant’s servants, employees, agents, visitors, or
licensees, or to any person or persons in or about the said premises, unless such accident or
injury is caused by the negligence or willful misconduct of the Landlord or its contractors agents,
servants or employees. In case Landlord shall be made a party to any litigation commenced by or
against Tenant, then Tenant shall protect and hold Landlord harmless and shall pay all
reasonable costs, expenses and reasonable attorney’s fees incurred or paid by Landlord in
connection with such litigation, unless such litigation is commenced due to the negligence or
willful misconduct of the Landlord or its contractors, agents, servants or employees.
Notwithstanding anything contained herein to the contrary, Landlord shall be liable for any
damage or injury to the person, business (or any loss of income therefrom), goods, wares,
vehicle, merchandise or other property of Tenant, Tenant’s employees, invitees, customers or
any other person in or about the Demised Premises or Building caused by any act or the
negligence or willful misconduct of the Landlord or its respective agents, contractors, or
employees.

Landlord shall not be liable for any damage to the Demised Premises, or to any property
of the Tenant or of any other person thereon, from water, rain, snow, ice, sewage, steam, gas or
electricity which may leak into or issue or flow from any part of said building of which the



Demised Premises are part of, or from the bursting, breaking, obstruction, leaking or any defect
of any of the pipes or plumbing, appliances, or from electric wiring or other fixtures in said
building or from the condition of said premises or building or any part thereof, or from the street
or subsurface, except such damage or injury as may be caused by the negligence or intentional
omission or willful misconduct on the part of the Landlord, its contractors agents, servants or
employees.

33. TENANT’S/LANDLORD’S WAIVER OF SUBROGATION.

Tenant and Landlord hereby waives such causes of action it may have or acquire against
the other which are occasioned by the negligence of the other or employees or agents resulting in
the destruction of or damage to real or personal property belonging to the other and located on
the premises of which the Demised Premises are a part and insured pursuant to this Lease’s
provisions. The parties further agree to cause any insurance policy covering destruction of or
damage to such real or personal property from fire and/or the hazards covered under the
aforementioned extended coverage endorsement to contain a waiver of subrogation clause or
endorsement under which the insurance company waives its right of subrogation against the
other in case of destruction of or damage to the aforementioned real or personal property of the
other.

34. SUBORDINATION/NON-DISTURBANCE.

Tenant agrees that this Lease is subject and subordinate to the lien of any Mortgage now
on or which at any time may be made a lien upon the Building, or any part thereof. This
subordination provision shall be self-operative, and no further instrument of subordination shall
be required, provided that each mortgagee or beneficiary under such Mortgage shall first execute
and deliver to Tenant a commercially reasonable subordination, non-disturbance and attornment
agreement in form and substance reasonably satisfactory to Tenant and such mortgagee or
beneficiary. Tenant agrees to execute and deliver, upon request, such further reasonable
instrument or instruments confirming this subordination as shall be desired by Landlord or by
any Mortgagee or proposed Mortgagee within twenty (20) business days after such request.

35. ATTORNMENT.

In the event any proceedings are brought for foreclosure of, or in the event of exercising
of the power of sale under, any mortgage deed to secure debt given by Landlord and covering the
Demised Premises, Tenant shall attorn to the purchaser upon any such foreclosure or sale and
recognize such purchaser as the owner and landlord under this Lease, provided such owner, as
landlord, shall recognize Tenant’s rights to continue to occupy the Demised Premises and
exercise and enjoy all of its rights hereunder so long as Tenant complies with the terms and
provisions of this Lease and further provided any such purchaser shall be deemed to assume and
agree to perform the duties of the Landlord hereunder.

36. ESTOPPEL CERTIFICATES.




Tenant agrees, at any time and from time to time upon not less than twenty (20) business
days prior written notice by Landlord, to execute, acknowledge and deliver to Landlord a
statement in writing (i) certifying that this Lease is unmodified and in full force and effect (or if
there have been modifications the nature of same), (ii) stating the dates to which the rents due
under the Lease have been paid by Tenant, (iii) stating whether or not to the best knowledge of
Tenant, Landlord is in default in the performance of any covenant, agreement or condition
contained in this Lease, and, if so, specifying each such default of which Tenant may have
knowledge, and (iv) stating the address to which notice to Tenant should be sent. Any such
statement delivered pursuant hereto may be relied upon by an owner of the Building, any
mortgagee of the Building, or any prospective assignee of any such mortgagee.

37. CASUALTY.

In the event the Demised Premises shall be destroyed or so damaged by fire or other
casualty so as to render the Demised Premises wholly untenantable, Landlord, at its option, shall
(a) restore and repair such damage to the Demised Premises in which event the basic monthly
rent shall abate on a per diem thirty (30) day month basis during the period of restoration, or (b)
terminate this Lease or any renewal thereof by giving written notice to Tenant thirty (30) days
after such fire or casualty, and the rent shall terminate as of the day of such fire or casualty. In
the event that Landlord does not elect to terminate this Lease pursuant to the foregoing and the
required repairs and restorations to the Demised Premises or Building are not substantially
completed by Landlord in accordance with the provisions of this Section within ninety (90) days
after the date of destruction or damage, then Tenant shall have the right, at its sole discretion and
option, to (i) seek to obtain specific performance of Landlord’s repair and restoration obligations
pursuant to the laws of the state in which the Building is located; or (i1) terminate this Lease.

In the event the Demised Premises shall be destroyed or so damaged but are not thereby
rendered wholly untenantable, Landlord shall restore the Demised Premises within ninety (90)
days, and while such damage is being repaired, the basic monthly rent shall be reduced by an
amount which bears the same ratio to the monthly rent that the floor area rendered untenantable
bears to the total floor area of the Demised Premises. If Landlord is unable to restore the
Demised Premises within ninety (90) days, then Tenant shall be entitled to terminate the Lease.

38. EMINENT DOMAIN.

If any substantial portion of Demised Premises shall be taken under the power of eminent
domain, this Lease shall thereupon terminate as of the date possession shall be so taken. All
damages awarded for any such taking under the power of eminent domain, whether for the whole
or a part of the Demised Premises, shall belong to and be the property of the Landlord, whether
such damages shall be awarded as compensation for diminution in value of the leasehold or for
the fee of the Demised Premises, except however, that Landlord shall not be entitled to any
award made to or applied by Tenant for moving expenses, loss of or damage to Tenant’s trade
fixtures and removable personal property or for damages to improvements made by Tenant with
approval of Landlord during the term of this Lease and any extension thereof or for damages for
cessation or interruption of Tenant’s business.



If this Lease is terminated as provided in this paragraph, all rent shall be paid up to the
date that possession is taken by public authority, and Landlord shall make an equitable refund of
any rent paid by Tenant in advance and not yet earned.

A voluntary sale by Landlord to any public or quasi-public body, agency or person,
corporate or otherwise, having the power of eminent domain, either under threat of
condemnation or while condemnation proceedings are pending, shall be deemed to be a taking
by eminent domain for the purpose of this paragraph. However, in any such sale, Landlord shall
be responsible for protecting the interests as identified in the first paragraph of this Section 37,
and for secure, adequate compensation for the loss or diminution thereof.

If a taking or voluntary sale under the power or threat of eminent domain does not result
in the termination of this Lease (i) Landlord shall, at Landlord’s expense, restore that part of the
Building or Demised Premises not taken to the extent reasonably practicable, so that the
Demised Premises are usable, and (i) from and after the date of the vesting of title, the rent and
all other sums due pursuant to this Lease shall be reduced in the same proportion as the area of
the Demised Premises, if any, which was taken.

39. TENANT’S DEFAULT.

If Tenant (a) is in default in the payment of rents for a period of (10) days after
Landlord’s written notice of the non-payment of such rents; or (b) if Tenant shall default in the
performance or observance of any other of the material covenants, agreements, terms, provisions
or conditions contained herein and on its part to be performed or observed for thirty (30) days
after receipt of Landlord’s written notice specifying such default and Tenant’s failure to
reasonably act towards curing such default, or in the case of a default which reasonably requires
more than thirty (30) days to cure, if Tenant has not commenced to remedy the same within
thirty (30) days following receipt thereof and be diligently prosecuting such cure; or (c) if any
assignment shall be made by Tenant for the benefit of creditors, or Tenant becomes involved in
any proceedings as a Debtor under the bankruptcy laws of the United States in effect at the time
of default, Landlord and the agents and representatives of Landlord lawfully may, in addition to
and not in derogation of any remedies for any preceding breach of covenant, immediately or at
any time thereafter and without prior demand or statutory notice to quit, commence an action of
Summary Process to evict Tenant from the Demised Premises, without prejudice to any remedies
which might otherwise be used for arrears of rent or preceding breach of covenant. Tenant
covenants and agrees that in the case of such termination, or termination under statute by reason
of default on Tenant’s part, Tenant will, at the election of the Landlord:

(a) pay to Landlord in equal monthly installments, in advance, sums equal to
the aggregate rent herein provided for or, if the Demised Premises have
been relet, sums equal to the excess of the aggregate base rent herein
provided for the remaining balance of the term then in effect over the
sums actually received by Landlord, such sums being payable as
liquidated damages for the unexpired term hereof. Landlord shall be
required to use its best efforts to relet the Demised Premises at prevailing
market rental rates, or



(b) pay to Landlord as damages a sum which at the time of such termination
or at the time to which installments of liquidated damages shall have been
paid represents the amount by which the then rental value of the Demised
Premises is less than the aggregate rent herein provided for the residue of
the term discounted to present value applying a rate of 6.5%

For the purpose of this Article, the phrase “aggregate rent”, as used herein, shall include
the fixed annual rent and all additional rents and charges payable hereunder, including
reasonable attorney’s fees incurred by Landlord in enforcing its rights hereunder. Landlord shall
use its best efforts to mitigate its damages hereunder.

In the event of a default by the Tenant as above provided, if Landlord shall elect not to
terminate this Lease, it may re-let the Demised Premises in the name of Landlord, for a term or
terms which may, at Landlord’s option, extend beyond the balance of the term of this Lease, and
Tenant agrees that in the event of such re-letting Tenant shall pay Landlord any deficiency
between the aggregate rent hereby reserved and covenanted to be paid and the net amount of the
rents collected on such re-letting, as well as any expense reasonably incurred by Landlord in
such re-letting including, but not limited to, reasonable attorney’s fees, broker’s fees and
expenses preparing the Demised Premises for re-rental. Such deficiency shall be paid in monthly
installments upon statements rendered by the Landlord to the Tenant.

Additionally, in the event of default, and after notice of same as required above and
Tenant remains in default or if in Landlord’s reasonable opinion without notice because of an
emergency situation, Landlord, at its option, may perform such covenant or condition for the
account and at Tenant’s expense and Tenant shall reimburse Landlord for such expense as
provided below with interest accruing at eight percent (8%) per year on such sums expended.
The amount of such expense shall be deemed to be additional rent and shall be paid by Tenant
with the next monthly installment of rent due hereunder. The provisions of this Section shall
survive the expiration or earlier termination of this Lease.

Any and all rights and remedies which Landlord may have under this Lease and at law
and in equity shall be cumulative and shall not be deemed inconsistent with each other, and any
two or more of all such rights and remedies may be exercised at the same time insofar as
permitted by law.

40. LANDLORD’S DEFAULT.

Landlord shall not be deemed in default in the performance of any of its obligations
hereunder unless it shall fail to perform such obligations and such failure shall continue for a
period of thirty (30) days after receiving notice from Tenant thereof specifying the nature of
Landlord’s alleged default, or if same cannot reasonably be cured within thirty (30) days, if
Landlord shall fail to perform such obligations and diligently prosecute same to completion
within no more than one hundred eighty (180) days from said notice (hereinafter referred to as a
“Landlord Default”). In the event of a Landlord Default, Tenant, in addition to such other rights
and remedies as may be available under this Lease, or at law or in equity, but subject to the terms



and conditions of this Lease, may, in its sole discretion: (a) as applicable, perform such
obligation(s) of Landlord in accordance with the provisions of this Lease on behalf of, and at the
expense of Landlord; and/or (b) seek injunctive relief, or seek specific performance for any other
covenant or agreement of Landlord, without terminating this Lease; and/or (c) offset against the
rent payable by Tenant hereunder for amounts owed by Landlord to Tenant and/or for the
amounts reasonably expended by Tenant performing Landlord’s obligations hereunder, including
costs and reasonable attorneys’ fees, together with interest thereon at the rate of eight percent
(8%) from the date of the outlay until paid. Notwithstanding the foregoing, if, in Tenant’s
reasonable judgment, a condition posing imminent risk of material liability or material harm to
persons or property or material disruption to the normal conduct of any business operations in
the Demised Premises shall exist for which Tenant has a self-help right as set forth in this
Section, Tenant may, at its election, exercise any or all of the remedies set forth above if
Landlord fails to commence to cure such condition within two (2) business days after Tenant’s
notice of such condition to Landlord. Landlord’s liability for any default shall be limited to the
Landlord’s equity in the Building. In no event shall Landlord be liable to Tenant in excess of the
amount of such equity.

41. QUIET ENJOYMENT.

Upon payment by the Tenant of the rents herein provided, and upon the observance and
performance of all the covenants, terms and conditions on Tenant’s part to be observed and
performed, Tenant shall peaceably and quietly hold and enjoy the Demised Premises for the term
hereby demised without hindrance or interruption by Landlord or any other person or persons
lawfully or equitably claiming by, through or under the Landlord, subject, nevertheless, to the
terms and conditions of this Lease.

42. WAIVER OF JURY TRIAL.

Tenant and Landlord hereby waive trial by jury on any and all claims arising out of this
Lease.

43. ATTORNEY’S FEES AND COSTS.

The losing party in any litigation hereunder shall be liable to the prevailing party’s
attorney’s fees and costs incurred by the prevailing party in such litigation.

44. UNREMOVED TRADE FIXTURES.

Except as otherwise provided in Section 30 of this Lease, any trade fixtures that are not
removed from the premises by Tenant ten (10) days after this Lease’s expiration or sooner
termination, regardless of cause, shall be deemed abandoned by Tenant and Tenant shall pay
Landlord’s reasonable and actual cost of removing and disposing of same. Landlord shall
provide Tenant with documentation evidencing the cost of removal and/or disposal.

45. HOLDING OVER.




Upon six months’ advance written notice, Tenant may hold over after the expiration of
this term or any renewal term and shall be construed to be a tenancy on a month-to-month basis
at the rents herein specified; provided, however, after two months, the rents shall increase by
fifty percent (50%) (prorated on a monthly basis). The holdover tenancy shall otherwise be on
the terms herein specified so far as applicable.

46. FORCE MAJEURE.

Each party shall be excused for the period of any delay in the performance of any
obligations hereunder when prevented from so doing by cause or causes beyond that party’s
control, which shall include, without limitation, civil commotion, war, war-like operations,
invasion, rebellion, hostilities, military or usurped power, sabotage, governmental regulations,
orders or controls.

47. WAIVER OF BREACH.

The waiver of any breach by any party of any of the provisions of this Lease shall not
constitute a continuing waiver or a waiver of any subsequent breach by the other party either of
the same or another provision of this Lease.

48. ENTIRE AGREEMENT.

This Lease contains the entire and only agreement between the parties and no oral
statements or representations, or prior written matter not contained in this instrument shall have
any force or effect. No amendment of this Lease shall be valid or binding unless such
amendment is in writing and executed by the parties hereto.

49. BINDING ON HEIRS.

This Lease shall be binding upon and inure to the benefit of the parties hereto, their heirs,
personal representatives, successors and assigns.

50. PARTIAL INVALIDITY.

The Landlord and Tenant agree that if any provision herein is invalid, void or
unenforceable as a matter of law, that provision alone shall be invalid, void or unenforceable; the
remaining provisions shall remain in full force and effect.

51. HEADINGS.

The headings of the several paragraphs contained herein are for convenience only and do
not define, limit or construe the contents of such paragraphs.

52. BROKER.



Tenant represents and warrants to Landlord that it has not authorized any broker, agent or
finder to act on its behalf in respect of this Lease transaction, nor has it dealt with any broker
purporting to be acting on behalf of the Landlord. Tenant hereby agrees to indemnify and hold
harmless Landlord from and against any cost, expense, claims, liability or damage resulting from
a breach of the representations and warranties herein contained. Landlord represents and
warrants to Tenant that no broker is authorized to act on its behalf in respect to this Lease
transaction, and Landlord hereby agrees to pay any and all commissions on this Lease as same
become due and will indemnify, defend and hold harmless Tenant against any cost, expense,
claims, liability or damage resulting from a breach of the representation and warranty contained
herein.

53. EFFECTIVE DATE.

This Lease shall be effective only when it is signed by both the Landlord and Tenant.
The Tenant’s submission of a signed lease for review by the Landlord does not give the Tenant
any interest, right, or option in the Demised Premises.

54. NOTICES.

All notices and other communications authorized or required hereunder shall be in
writing and shall be given by mailing the same by certified or registered mail, return receipt
requested, postage prepaid, or sent via overnight courier (i.e., UPS or FedEx). The same shall be
mailed to Tenant at the Demised Premises or to such other person or at such other address as
Tenant may hereafter designate by written notice to Landlord; and the same shall be mailed to
Landlord at Corporation Counsel’s Office, Third Floor, City Hall, 235 Grand Street, Waterbury,
Connecticut 06702, or to such other person or at such other address as Landlord may hereafter
designate by written notice to Tenant.

55S. TERMINATION FOR NON-APPROPRIATION.

The Tenant acknowledges and agrees that the payment of any of the Landlord’s
obligations under this Lease may be funded by the Landlord through general fund appropriations,
federal or state assistance or grant monies provided by the federal or state governments as well as
the sale of tax exempt long and short-term debt obligations issued by the Landlord. The Tenant
acknowledges that continuation of this Lease is, except as provided below, subject to the lawful
continual appropriation of funds by the Landlord, state or federal government, for the purpose of
this Lease. Moreover, this Lease may also be subject to the ability of the Landlord to legally
issue and sell the debt obligations, (as determined by opinion of bond counsel and or the Internal
Revenue Service) and to do so in a commercially viable manner and is furthermore subject to the
lawful continual appropriation of funds by the City, State or Federal government. The Tenant
therefore agrees that the Landlord shall have the right to terminate this Lease in whole or in part
without penalty in the event that: (1) the Landlord is unable to issue the debt obligations for sale
because of a legal infirmity as otherwise determined by Landlord’s bond counsel or the Internal
Revenue Service; or (2) the Landlord is unable to market and or timely sell the required amount
of debt obligations required to fund this Lease in whole or in part; or (3) the money required to



enable Landlord to fulfill its obligations under this Lease is either not appropriated, authorized or
made available pursuant to law.

Notwithstanding the foregoing, the parties agree that in the event Landlord does not or
cannot appropriate funds for the Landlord’s obligations under this Lease or does not receive any
federal or state assistance or grant monies or proceeds from the sale of tax exempt long and short
term debt obligations that may fund Landlord’s obligations, Landlord shall not have the right to
terminate this Lease unless and until it has provided thirty (30) days prior written notice thereof
to Tenant. Upon receipt of such notice, Tenant may by written notice elect (i) to not object to
such termination; or (ii) to assume Landlord’s unfunded obligations under this Lease and pay
same as such obligations become due, provided however, that Tenant may rescind such
assumption and accept Landlord’s termination of this Lease at any time thereafter by written
notice to Landlord.

In the event Tenant elects to assume Landlord’s unfunded obligations hereunder if
Landlord fails to reimburse any such expense to Tenant within thirty (30) days of Tenant billing
Landlord therefore, Tenant shall have the right to set off said amount due against future
payments of rent.

56. CHARGE/ACKNOWLEDGMENTS/NOTICE/REPRESENTATIONS.

The Tenant (which shall be a “Person” as the term is defined in Section 38 of the City’s
Code of Ordinances) shall comply with all applicable Federal, State and Municipal statutes,
regulations, charters, ordinances, rules, etc., relating to the Lease of the Demised Premises,
whether or not they are expressly stated in this Lease, including but not limited to the following:

It shall be a material breach of this Lease, and, except as may be permitted by regulations
or rulings of the City of Waterbury Board of Ethics it shall be a violation of the City’s Code of
Ordinances, for any Public Official, City Employee or Member of a Board or Commission who
is participating directly or indirectly in the procurement process as set forth in the City’s Code of
Ordinances, including but not limited to those participating in exempt transactions, to become or
be the employee of any person contracting with the governmental body by whom the Official,
Employee, or Board or Commission member is employed or is a member.

It shall be a material breach of this Lease, and it shall be a violation of the City’s Code of
Ordinances for any Person to offer, give, or agree to give any current or former Public Official,
Employee or Member of a Board or Commission, or for such current or former Public Official,
Employee or Member of a Board or Commission to solicit, demand, accept or agree to accept
from another Person, a gratuity or an offer of employment in connection with any: decision;
approval; disapproval; recommendation; preparation of any part of a program requirement or a
requisition; influencing the content of any specification or procurement standard; or rendering of
advice, investigation, auditing, or in any other advisory capacity in any proceeding or
application, request for ruling, determination, claim or controversy, or other particular matter,
pertaining to any program requirement or a Contract or Purchase Order, or to any solicitation or
proposal therefor.



It shall be a material breach of this Lease and it shall be a violation of the City’s Code of
Ordinances for any payment, Gratuity, or offer of employment to be made as an inducement for
the award of a subcontract or order, by or on behalf of a subcontractor, the prime
Consultant/Vendor or higher tier subcontractor or any Person associated therewith, under a
Contract or Purchase Order to the City.

The value of anything transferred or received in violation of the City’s Charter, Code of
Ordinances, and/or regulations promulgated there under, by any Person subject to said Charter
and/or Ordinances may be recovered by the City.

Upon a showing that a subcontractor made a kickback to the City, a prime
Consultant/Vendor or a higher tier subcontractor in connection with the award of a subcontract
or order there under, it shall be conclusively presumed that the amount thereof was included in
the price of the subcontract or order and ultimately borne by the City and will be recoverable
hereunder from the recipient. In addition, said value may also be recovered from the
subcontractor making such kickbacks. Recovery from one offending party shall not preclude
recovery from other offending parties.

It shall be a material breach of this Lease and it shall be a violation of the City’s Code of
Ordinances for a Person to be retained, or to retain a Person, to solicit or secure a contract with
the City upon an agreement or understanding for a commission, percentage, brokerage, or
contingent fee; and every Person, before being awarded a City Contract, shall deliver to the City,
on a City authored form, a representation that such Person has not retained anyone in violation of
this Section 44.7, the failure to deliver said form being a material breach of this Contract and a
violation of the City’s Code of Ordinances. Note, however, this Section 44.7 shall not apply to
full-time employees who, as a condition of their employment, may be entitled to bonuses or
other fees in accordance with their employment relationship.

The Tenant hereby expressly represents that he/she/it has complied with those sections of
the City’s Code of Ordinances requiring that said Person has (1) delivered to the City an
affidavit, on a City authored form, stating that the Person and its affiliates have no delinquent
taxes or other financial obligations owned to the City; (2) filed the City authored financial
disclosure statement form as set forth in the City’s Code of Ordinances regarding disclosure of
financial interests; (3) is in receipt of a copy of the “Ethics and Conflict of Interest” ordinance
for the City of Waterbury and hereby expressly represents that said Person is in full compliance
with the entirety of said Code of Ordinances as more particularly set forth on Exhibit C; and (4)
filed a current list of all taxable personal and real property as required by the State of
Connecticut General Statutes. Any violation of Section 44.8 shall be deemed a material breach of
this Contract and shall be a violation of the City’s Code of Ordinances for a Person.

The definitions set forth in the City’s Code of Ordinances shall be the primary source for
interpretation of the forgoing Sections of this Paragraph 44.

The Tenant is hereby charged with the requirement that it shall have knowledge of, and
shall fully comply with, all relevant provisions of the City’s Charter and all relevant provisions
of the City’s Code of Ordinances, including without limitation Chapters 93, titled



“Discriminatory Practices”, Chapter 38 titled “Centralized Procurement System”, and Chapter 39
titled “Ethics and Conflict of Interest”, of said Code as may be amended from time to time.

The Tenant hereby acknowledges receipt of a copy of Chapters 38 and 39 of City’s
Ordinance regarding Procurement, Ethics, and Conflicts of Interest and has familiarized itself
with said Code and hereby agrees to adhere to said Code. The text of Chapters 38 and 39 of said
Code may be obtained from the Office of the City Clerk of the City and on the internet at the
City Clerk’s web site: http://www.waterburyct.org/content/9569/9605/9613/default.aspx [see
link titled “The City of Waterbury — Code of Ordinances Current to 12/31/2013].

The Tenant is hereby charged with the requirement that it shall have knowledge of, and
shall fully comply with, the City's “Ordinance Concerning the Hiring of Waterbury Residents”
and the State of Connecticut Legislature’s Special Act No. 01-1.

Every Person who conducts business with, contracts, with or provides commodities or
services to the City, is charged with notice of the extent of the powers and authority, and the
limitations thereon, of the Public Officials and Employees of the City, as set forth in the charter
of the City, the Code of Ordinances and any Regulations or Policies pertaining thereto. In
particular, and without implying any limitation as to its applicability, it applies to all Persons
who participate in the procedures pertaining to the Centralized Procurement System as set forth
in Chapter 38 and the Ethics and Conflict of Interest provisions set forth in Chapter 39 of the
Code of Ordinances.

Interest of City Official. No member of the governing body of the City, and no other
officer, employee, or agent of the City who exercises any functions or responsibilities in
connection with the carrying out of the project, to which this Lease pertains, shall have any
personal interest, direct or indirect, in this Lease.

Prohibition Against Contingency Fees. The Tenant hereby represents that it has not
retained anyone to solicit or secure a Lease with the City upon an agreement or understanding for
a commission, percentage, brokerage or contingency fee.

Freedom Of Information Act Notice. Pursuant to State statute, in the event the total
compensation payable to Tenant under this Lease is greater than $2,500,000.00, the City is
entitled to receive a copy of all Consultant/Vendor records and files related to the performance of
this contract and those records and files are subject to the Freedom of Information Act (“the
Act”) and may be disclosed by the City pursuant to the Act.

The terms and conditions of this Section 56 shall no longer apply upon the transfer or sale
of the Property to a third party.

57. CHAPTER 32 OF THE CITY CODE OF ORDINANCES,
ETHICS AND CONFLICT OF INTEREST CODE PROVISIONS.

Tenant agrees and represents to be bound by the following Chapter 32 of the City Code
of Ordinances, Ethics and Conflict of Interest Code Provisions:


http://www.waterburyct.org/content/9569/9605/9613/default.aspx

32. City Code of Ordinances, Ethics and Conflict of Interest Code, Provisions.

The Person (the term “Person” shall herein be as defined in Section 38 of the City’s Code
of Ordinances) supplying the documents, data, studies, reports, specifications, deliverables, etc.
under this Contract shall comply with all applicable Federal, State and Municipal statutes,
regulations, charters, ordinances, rules, etc., relating to the Lease of the Demised Premises
whether or not they are expressly stated in this Contract, including but not limited to the
following:

32.1. It shall be a material breach of this Contract, and, except as may be permitted by
regulations or rulings of the City of Waterbury Board of Ethics it shall be a violation of the
City’s Code of Ordinances, for any Public Official, City Employee or Member of a Board or
Commission who is participating directly or indirectly in the procurement process as set forth in
the City’s Code of Ordinances, including those participating in exempt transactions, to become
or be the employee of any person contracting with the governmental body by whom the Official,
Employee, or Board or Commission member is employed or is a member.

32.2. It shall be a material breach of this Contract, and it shall be a violation of the City’s
Code of Ordinances for any Person to offer, give, or agree to give any current or former Public
Official, Employee or Member of a Board or Commission, or for such current or former Public
Official, Employee or Member of a Board or Commission to solicit, demand, accept or agree to
accept from another Person, a gratuity or an offer of employment in connection with any:
decision; approval; disapproval, recommendation; preparation of any part of a program
requirement or a requisition; influencing the content of any specification or procurement
standard; or rendering of advice, investigation, auditing, or in any other advisory capacity in any
proceeding or application, request for ruling, determination, claim or controversy, or other
particular matter, pertaining to any program requirement or a Contract or Purchase Order, or to
any solicitation or proposal therefore.

32.3. It shall be a material breach of this Contract and it shall be a violation of the City’s
Code of Ordinances for any payment, Gratuity, or offer of employment to be made as an
inducement for the award of a subcontract or order, by or on behalf of a subcontractor, the prime
Bank or higher tier subcontractor or any Person associated therewith, under a Contract or
Purchase Order to the City.

32.4. The value of anything transferred or received in violation of the City’s Charter,
Code of Ordinances, and/or regulations promulgated there under, by any Person subject to said
Charter and/or Ordinances may be recovered by the City.

32.5. Upon a showing that a subcontractor made a kickback to the City, a prime Bank or
a higher tier subcontractor in connection with the award of a subcontract or order there under, it
shall be conclusively presumed that the amount thereof was included in the price of the
subcontract or order and ultimately borne by the City and will be recoverable hereunder from the
recipient. In addition, said value may also be recovered from the subcontractor making such



kickbacks. Recovery from one offending party shall not preclude recovery from other offending
parties.

32.6. It shall be a material breach of this Contract and it shall be a violation of the City’s
Code of Ordinances for a Person to be retained, or to retain a Person, to solicit or secure a
contract with the City upon an agreement or understanding for a commission, percentage,
brokerage, or contingent fee; and every Person, before being awarded a City contract, shall
deliver to the City, on a City authored form, a representation that such Person has not retained
anyone in violation of this subsection 32.6, the failure to deliver said form being a material
breach of this Contract and a violation of the City’s Code of Ordinances. Note, however, this
subsection 32.6 shall not apply to full-time Employees who, as a condition of their employment,
may be entitled to bonuses or other fees in accordance with their employment relationship.

32.7. The Person hereby expressly represents that he/she/it has complied with those
sections of the City’s Code of Ordinances requiring that said Person has (i) delivered to the City
an affidavit, on a City authored form, stating that the Person and its affiliates have no delinquent
taxes or other financial obligations owned to the City; (ii) filed the City authored financial
disclosure statement form as set forth in the City’s Code of Ordinances regarding disclosure of
financial interests; (iii) delivered to the City a written acknowledgement, on a City authored
form, evidencing receipt of a copy of the “Ethics and Conflict of Interest” ordinance for the City
of Waterbury and hereby expressly represents that said Person is in full compliance with the
entirety of said Code of Ordinances; and (iv) filed a current list of all taxable personal and real
property as required by the State of Connecticut General Statutes. Any violation of this
subsection 32.7 shall be deemed a material breach of this Contract and shall be a violation of the
City’s Code of Ordinances.

32.8. The definitions set forth in the City’s Code of Ordinances shall be the primary
source for interpretation of the forgoing subsections 32.1-32.7.

32.9. The Contractor is hereby charged with the requirement that it shall have knowledge
of, and shall fully comply with, all relevant provisions of the City’s Charter and all relevant
provisions of the City’s Code of Ordinances, including without limitation Chapters 93, titled
“Discriminatory Practices”, Chapter 38 titled “Centralized Procurement System”, and Chapter 39
titled “Ethics and Conflict of Interest”, of said Code as may be amended from time to time.

32.10. The Contractor hereby acknowledges receipt of a copy of Chapters 38 and 39 of
City’s Ordinance regarding Procurement, Ethics, and Conflicts of Interest and has familiarized
itself with said Code and hereby agrees to adhere to said Code. The text of Chapters 38 and 39 of
said Code may be obtained from the Office of the City Clerk of the City and on the internet at the
City Clerk’s web site: https://www.waterburyct.org/services/city-clerk/code-of-ordinances
[click link titled “Code of Ordinances (Rev. 12/31/19)”. For Chapter 38, click on “Title III:
Administration”, then click on “Chapter 38: Centralized Procurement System”. For Chapter 39,
click on “Title III: Administration”, then click on “Chapter 39: Ethics And Conflicts of Interest”]

32.11. The Contractor is hereby charged with the requirement that it shall have
knowledge of, and shall fully comply with, the City's Ordinance Sections 34.15 through 34.99


https://www.waterburyct.org/services/city-clerk/code-of-ordinances

entitled, “Ordinance Concerning the Hiring of Waterbury Residents on Certain Publicly Funded
Construction Projects” and the State of Connecticut Legislature’s Special Act No. 01-1.

32.12. Every Person who conducts business with, contracts, with or provides
commodities or services to the City, is charged with notice of the extent of the powers and
authority, and the limitations thereon, of the Public Officials and Employees of the City, as set
forth in the charter of the City, the Code of Ordinances and any Regulations or Policies
pertaining thereto. In particular, and without implying any limitation as to its applicability, it
applies to all Persons who participate in the procedures pertaining to the Centralized
Procurement System as set forth in Chapter 38, and the Ethics and Conflict of Interest provisions
set forth in Chapter 39 of the Code of Ordinances.

32.13. INTEREST OF CITY OFFICIALS. No member of the governing body of the
City, and no other officer, employee, or agent of the City who exercises any functions or
responsibilities in connection with the carrying out of the Project to which this Contract pertains
shall have any personal interest, direct or indirect, in this Contract.

32.14. PROHIBITION AGAINST CONTINGENCY FEES. The Contractor hereby
represents that it has not retained anyone to solicit or secure a contract with the City upon an
agreement or understanding for a commission, percentage, brokerage or contingency fee.

32.15. FREEDOM OF INFORMATION ACT NOTICE. Pursuant to State statute, in
the event the total compensation payable to the Contractor set forth in Section 6 herein is greater
than $2,500,000.00, the City is entitled to receive a copy of any and all Contractors records and
files related to the performance of this Contract and those records and files are subject to the
Freedom of Information Act (“the Act”) and may be disclosed by the City pursuant to the Act.

The terms and conditions of this Section 57 of the Lease shall no longer apply upon the transfer
or sale of the Property to a third party.

[Signature Pages Follow]



IN WITNESS WHEREQF, the parties hereto have set their hands, and to a duplicate of
the same tenor and date this __ day of 2025.

Signed sealed and delivered
In the presence of:

LANDLORD:
CITY OF WATERBURY
By:
Name Paul K. Pernerewski, Jr., Mayor
Name
TENANT:
NAUGATUCK VALLEY
COUNCIL OF GOVERNMENTS
By:
Name Rick Dunne, duly authorized
Name



STATE OF CONNECTICUT )
) ss: Waterbury
COUNTY OF NEW HAVEN )

On this the day of , 2025 before me, personally appeared, Paul K.
Pernerewski, Jr., as Mayor, and who acknowledged that he executed the foregoing instrument for
the purposes therein contained and intending to bind the City of Waterbury to such Lease
Agreement.

IN WITNESS WHEREQOF, I hereunto set my hand.

Commissioner of the Superior Court

STATE OF CONNECTICUT )
) ss: Waterbury
COUNTY OF NEW HAVEN )

On this the  day of , 2025 before me, personally appeared, Rick
Dunne, the Director of The Naugatuck Valley Council of Governments, who acknowledged that
he/she executed the foregoing instrument for the purposes therein contained and intending to
bind The Naugatuck Valley Council of Governments to such Lease Agreement.

IN WITNESS WHEREOF, I hereunto set my hand.

Commissioner of the Superior Court
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ATTACHMENT VI-2

~—ti) NAUGATUCK VALLEY
V\COUNCIL of GOVERNMENTS

49 Leavenworth Street, 3rd Floor, Waterbury, CT 06702 - 203-757-0535 - 203-735-8688 - nvcogctgov

RESOLUTION 2025-12

Lease Agreement between NVCOG and the City of Waterbury

| certify that the following is a true copy of the vote of the Naugatuck Valley Council of
Governments at its meeting on March 21, 2025 in Waterbury, Connecticut, at which a
quorum was present.

BE IT HEREBY RESOLVED, that NVCOG authorizes its Executive Director, Richard T. Dunne,
to execute any and all documents necessary to effectuate the Lease Agreement between
Naugatuck Valley Council of Governments and the City of Waterbury for the office space at
One Exchange Place and deliver the document on behalf of NVCOG in the form
recommended by the Executive Committee.

March 21, 2025
Edmond V. Mone, Treasurer Date

ANSONIA . BEACON FALLS . BETHLEHEM . BRISTOL . CHESHIRE . DERBY . MIDDLEBURY . NAUGATUCK . OXFORD . PLYMOUTH
PROSPECT . SEYMOUR . SHELTON . SOUTHBURY . THOMASTON . WATERBURY . WATERTOWN . WOLCOTT . WOODBURY



ATTACHMENT IX-1

NAUGATUCK VALLEY

V\ COUNCIL of GOVERNMENTS

49 Leavenworth Street, 3rd Floor, Waterbury, CT 06702 - 203-757-0535 - 203-735-8688 - nvcogctgov

March 13, 2025
Memorandum 20250313-TRA-WTBYCMP2025
To: NVCOG Board
From: Desira Blanchard, Communications and Community Engagement Coordinator
Re: Adoption of Title VI Plan Update

OVERVIEW

This memorandum provides an overview of the proposed update to our Title VI Plan, which is
scheduled for adoption at the upcoming Board meeting. The Title VI Plan ensures compliance
with the Civil Rights Act of 1964, which prohibits discrimination based on race, color, or national
origin in programs and activities receiving federal financial assistance.

BACKGROUND

As a recipient of federal funds from the Federal Transit Administration and Federal Highway
Administration, our organization is required to maintain a current and compliant Title VI Plan.
Periodic updates are necessary to reflect changes in federal guidelines, community
demographics, and our commitment to nondiscrimination in our services. This update
incorporates new data, and enhanced strategies for ensuring non-discrimination in our
operations. Key updates include:

e Demographic and TIP Analysis: Updated population data and analysis of our TIP to
identify any underserved communities.

e Public Participation Plan: Strengthened outreach efforts to ensure meaningful
engagement with diverse populations, including Limited English Proficiency (LEP)
communities.

REVIEW AND PUBLIC COMMENT:

NVCOG staff has updated the Title VI Plan and published a draft on the Title VI and Public
Participation Planning webpage. A public comment period was open from February 12 to March
17, 2025, but no comments were received. Two public meetings were held where attendees
provided feedback that has been incorporated into the plan. The first meeting was on January 30
at Waterbury Veterans Memorial Hall and the second meeting was on February 26 at the Valley
Transit District.

DRAFT PLAN
The document can be accessed at: https://nvcogct.gov/wp-content/uploads/2025/02/Draft-
Title-VI-Plan-022125.pdf

RECOMMENDED ACTION:
Staff recommends adoption of Resolution 2025-09 to adopt the updated Title VI Plan as
presented, with an effective date of March 23, 2025.

ANSONIA . BEACON FALLS . BETHLEHEM . BRISTOL . CHESHIRE . DERBY . MIDDLEBURY . NAUGATUCK . OXFORD . PLYMOUTH
PROSPECT . SEYMOUR . SHELTON . SOUTHBURY . THOMASTON . WATERBURY . WATERTOWN . WOLCOTT . WOODBURY
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ATTACHMENT IX-2

NAUGATUCK VALLEY

V\ COUNCIL of GOVERNMENTS

49 Leavenworth Street, 3rd Floor, Waterbury, CT 06702 - 203-757-0535 - 203-735-8688 - nvcogctgov

RESOLUTION 2025-09
ENDORSEMENT
TITLE VI PLAN UPDATE FOR THE
NAUGATUCK VALLEY COUNCIL OF GOVERNMENTS

I certify that the following is a true copy of the vote of the Naugatuck Valley Council of
Governments at its meeting on March 21, 2025, in Waterbury, Connecticut, at which a quorum
was present.

WHEREAS, the Federal Transit Administration (hereinafter “FTA”) requires that each Direct
Recipient of FTA assistance develop and maintain a Title VI program plan which adheres to US
Department of Transportation regulations contained in 49 C.F.R. § 21;

WHEREAS, the Connecticut Department of Transportation requires the Naugatuck Valley
Council of Governments to also maintain a Title VI program plan that complies with FHWA
standards;

WHEREAS, the Naugatuck Valley Council of Governments (hereinafter “NVCOG”) is a Direct
Recipient of FTA and FHWA financial assistance;

WHEREAS, the NVCOG has developed a Title VI program plan consistent and in conformity
with the regulations contained in 49 C.F.R. § 21, and the Title VI program plan was presented to
NVCOG Board at the June 10, 2022, meeting;

WHEREAS, meetings were held on January 30" and February 26™ to share the plan with the
public, and no adverse comments were received during these meetings;

BE IT RESOLVED, that the NVCOG endorses and adopts the Title VI program plan update, as

presented for the Naugatuck Valley Council of Governments, and authorizes Rick Dunne,
Executive Director of the NVCOG, to submit the Title VI program plan update to the FTA.

Agency: Naugatuck Valley Council of Governments

Dated at Waterbury, Connecticut, March 21, 2025

Signed

Edmond V. Mone, Secretary

ANSONIA . BEACON FALLS . BETHLEHEM . BRISTOL . CHESHIRE . DERBY . MIDDLEBURY . NAUGATUCK . OXFORD . PLYMOUTH
PROSPECT . SEYMOUR . SHELTON . SOUTHBURY . THOMASTON . WATERBURY . WATERTOWN . WOLCOTT . WOODBURY



ATTACHMENT IX-3

NAUGATUCK VALLEY

V\ COUNCIL of GOVERNMENTS

49 Leavenworth Street, 3rd Floor, Waterbury, CT 06702 - 203-757-0535 - 203-735-8688 - nvcogctgov

March 13, 2025
Memorandum 20250313-TRA-WTBYCMP2025
To: NVCOG Board
From: Desira Blanchard, Communications and Community Engagement Coordinator
Re: Public Participation Plan Update

OVERVIEW
This memorandum provides an overview of the proposed update to our Public Participation Plan
(PPP) and seeks the Board’s approval for its adoption, in compliance with 23 CFR 450.316.

BACKGROUND

The Public Participation Plan serves as a framework for ensuring meaningful and effective public
involvement in the NVCOG’s planning process. Federal regulations, specifically 23 CFR 450.316,
require that Metropolitan Planning Organizations (MPOs) develop and use a documented
participation plan that includes proactive public engagement strategies.

Our existing PPP was last updated in 2020, and the proposed revisions reflect changes in
technology, best practices, and feedback received from stakeholders and the public. The update
enhances accessibility, transparency, and inclusiveness in our planning processes.

REVIEW AND PUBLIC COMMENT:

A draft of the updated PPP was made available for public review for a Public Review Period that
began on February 12, 2025, and will conclude on March 29, 2025. During this time we welcome
comments from community members, stakeholders, and partner agencies. Any adverse
comments received after approval will be reported to the Board.

DRAFT PLAN
The document can be accessed at: https://nvcogct.gov/wp-content/uploads/2025/02/Draft-
Public-Participation-Plan-021125.pdf

RECOMMENDED ACTION:
Staff recommends adoption of Resolution 2025-10 to adopt the updated Public Participation Plan
with an effective date of March 31, 2025.

ANSONIA . BEACON FALLS . BETHLEHEM . BRISTOL . CHESHIRE . DERBY . MIDDLEBURY . NAUGATUCK . OXFORD . PLYMOUTH
PROSPECT . SEYMOUR . SHELTON . SOUTHBURY . THOMASTON . WATERBURY . WATERTOWN . WOLCOTT . WOODBURY
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~—ti) NAUGATUCK VALLEY
V\COUNCIL of GOVERNMENTS

49 Leavenworth Street, 3rd Floor, Waterbury, CT 06702 - 203-757-0535 - 203-735-8688 - nvcogctgov

RESOLUTION 2025-10

NVCOG PUBLIC PARTICIPATION PLAN

| certify that the following is a true copy of the vote of the Naugatuck Valley Council of
Governments at its meeting on March 21, 2025 in Waterbury, Connecticut, at which a quorum
was present.

WHEREAS, the Naugatuck Valley Council of Governments (NVCOG) engages in planning and
project development that directly affects the public at large; and

WHEREAS, State and Federal legislation require the NVCOG to inform the public at large of
planning and projects which may affect them, and further the State and Federal governments
define specific regulation of this process; and

WHEREAS, NVCOG staff have developed a Public Participation Plan informed by State and
Federal legislation and regulation, as well as best practice, to guide the NVCOG’s public
outreach efforts.

NOW THEREFORE, BE IT RESOLVED, that the NVCOG approves of the Public Participation Plan
defining the minimum level of public outreach required of the NVCOG for typical planning and
project development.

Dated at Waterbury , Connecticut, on March 21 , 2025

Agency: Naugatuck Valley Council of Governments

Signed

Edmond V. Mone, Secretary

ANSONIA . BEACON FALLS . BETHLEHEM . BRISTOL . CHESHIRE . DERBY . MIDDLEBURY . NAUGATUCK . OXFORD . PLYMOUTH
PROSPECT . SEYMOUR . SHELTON . SOUTHBURY . THOMASTON . WATERBURY . WATERTOWN . WOLCOTT . WOODBURY
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	VI-1 Land Banking Agreement - CBLB and NVCOG. Final
	PART I.   SCOPE AND DEFINITIONS
	Section 1.1. Scope. This Land Banking Agreement shall provide for the rights, duties, obligations and privileges of CBLB and NVCOG with respect to the ownership of the Facility and completion of the Project. Other than the Facility, no real or persona...
	Section 1.2. Definitions. As used in this Land Banking Agreement, the following terms shall have the respective meanings set forth in this Section 1.2:
	Section 1.3. Term. The term of this Land Banking Agreement (the “Term”) shall be for a period of thirty (30) years commencing on the date the Land Banking Agreement is executed, unless sooner terminated in accordance with the provisions of the Land Ba...

	PART II.   CBLB’S MANAGEMENT AUTHORITY AND RESPONSIBILITIES
	Section 2.1. Management Authority. During the period of CBLB’s ownership of the Facility during the Term of this Land Banking Agreement, CBLB shall have full and complete ownership of the Facility. To the extent that certain assets of the Facility are...
	Section 2.2. No Conveyance by CBLB. CBLB shall not convey any interest in or to the Facility to any party during the Term of this Land Banking Agreement, except as provided in this Land Banking Agreement and applicable law.
	Section 2.3. Specific CBLB Services. CBLB will assist and support NVCOG in its efforts to complete the Project. In connection therewith, CBLB will provide the following project services:
	Section 2.4. NVCOG’s Access to Property. NVCOG shall have the right, during the Term, to visit, occupy, inspect, and alter the Property for any and all purposes associated with the Project and subsequent redevelopment of the Property, as applicable. A...
	Section 2.5. Casualty and Liability Insurance. Except as otherwise agreed by NVCOG and CBLB, in writing, NVCOG shall maintain (a) Commercial General Liability (Primary) insurance coverage in the amounts of $2 million Aggregate and (b) $1 million Per O...
	Section 2.6. Condemnation. In the event of any taking or threat of taking by condemnation of the Property, or any portion of thereof or any interest therein, when held by CBLB, CBLB shall promptly provide written notice thereof to NVCOG. Any proceeds ...
	Section 2.7. Title. Except as permitted by NVCOG, in NVCOG’s sole and absolute discretion, while CBLB is the owner of the Property, neither CBLB or NVCOG shall cause or permit title to the Property to be encumbered or impaired, including, but not limi...

	PART III.   RESPONSIBILITIES OF NVCOG
	Section 3.1. Holding Costs. The parties acknowledge that NVCOG has been the recipient of federal and state funding to be used for completion of the Project. NVCOG, as manager of the Project, will assume responsibility for all Holding Costs, and, to th...
	Section 3.2. Payment of Holding Costs. CBLB shall maintain records of all Holding Costs.
	Section 3.3. Funding Status.  NVCOG shall diligently comply with all requirements of any funding source regarding any grant or loan made to NVCOG or its designee in connection with the Project.  NVCOG shall promptly inform CBLB of any funding delay or...
	Section 3.4. Management of Project.  NVCOG shall be responsible for the management of the Project. NVCOG shall complete the Project with all due diligence, and shall comply with all applicable laws and administrative orders and directives relating to ...
	Section 3.5. Default. In the event that CBLB is not timely reimbursed for the Holding Costs as provided in Section 3.2 above, or has not complied with any other term of this agreement, and such default is not cured within one hundred twenty (120) days...
	Section 3.6. Indemnification.
	3.6(a) NVCOG hereby covenants and agrees to indemnify, defend, and hold harmless, CBLB, and its officers and directors, from and against any and all claims, losses, liabilities, demands, actions, damages, expenses, penalties and causes of action whats...
	3.6(b) CBLB hereby covenants and agrees to indemnify, defend, and hold harmless, NVCOG, and its officers and directors, from and against any and all claims, losses, liabilities, demands, actions, damages, expenses, penalties and causes of action whats...

	PART IV.   TRANSFER OF FACILITY BY THE CBLB
	Section 4.1. Transfer of the Facility. Except as otherwise provided in this Agreement, the assets of the Facility shall not be transferred by CBLB to any third-party during the Term of this Land Banking Agreement, unless NVCOG approves of such transfe...

	PART V.   MISCELLANEOUS
	Section 5.1. Notices. Any notice required or permitted to be given under this Land Banking Agreement shall be in writing and either shall be mailed by certified mail, postage prepaid, return receipt requested, or sent by overnight air courier service,...
	Section 5.2. Effective Date. The effective date of this Land Banking Agreement shall be the date it is fully executed by both parties hereto.
	Section 5.3. Successors and Assigns of NVCOG. The rights, privileges, duties and obligations of NVCOG and CBLB under this Land Banking Agreement may not be assigned by CBLB. Further, until the Term of this Land Banking Agreement has expired, CBLB shal...
	Section 5.4. Brokers. NVCOG warrants that it has not used nor relied upon the services of a real estate broker or agent in connection with the transfer of the Facility to CBLB pursuant to this Land Banking Agreement. In the event of a transfer of any ...
	Section 5.5. Time is of the Essence. Time is of the essence of this Land Banking Agreement.
	Section 5.6. Force Majeure.  Whether stated or not, all periods of time in this Land Banking Agreement are subject to this Section 5.6. No party shall be considered in default of its obligations under this Land Banking Agreement in the event of enforc...
	Section 5.7. Counterparts. This Land Banking Agreement may be executed in any number of counterparts each of which shall be deemed to be an original but together shall constitute but one and the same agreement.
	Section 5.8. Construction of Land Banking Agreement.  This Land Banking Agreement shall not be construed more strictly against one party than against the other merely by virtue of the fact that it may have been prepared primarily by counsel for one of...
	Section 5.9. Facsimile Signatures.  Signatures to this Land Banking Agreement, any amendment hereof and any notice given hereunder, transmitted by pdf electronic transmission or telecopy shall be valid and effective to bind the party so signing.
	Section 5.10. No Partnership.  No relationship of partnership or joint venture is intended to be created between NVCOG and CBLB hereby, and any such relationship is hereby expressly disclaimed.
	Section 5.11. Severability.  If any term or provision of this Land Banking Agreement, or the application thereof to any person or circumstance shall, to any extent, be invalid, inoperative or unenforceable, neither the remainder of this Land Banking A...
	Section 5.12. Entire Land Banking Agreement.  This Land Banking Agreement integrates all of the terms and conditions mentioned herein or incidental hereto, and supersedes all negotiations or previous agreements between the parties with respect to all ...
	Section 5.13. Interpretation.  Unless otherwise specified herein: (a) the singular includes the plural and the plural the singular; (b) words importing any gender include the other genders; (c) references to persons include their permitted successors ...
	Section 5.14. Applicable Law.  This Land Banking Agreement shall in all respects be governed by, and construed in accordance with, the substantive federal laws of the United States and the laws of the State of Connecticut. Venue for purposes of any ac...
	Section 5.15. Amendment and Waiver; Approvals.  This Land Banking Agreement may be amended or changed only by written instrument duly executed by all parties and any alleged amendment or change which is not so documented shall not be effective as to a...
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