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September 9,2024

His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord, New Hampshire 03301

Requested Action

Authorize the Community Development Finance Authority (CDFA), under the Community Development Block
Grant (CDBG) program, to award a grant to the City of Franklin, (VC#177390) Franklin City Hall, 316 Central
Street, Franklin, New Hampshire 03235, in the amount of $500,000 on behalf of Woodside Haven, LLC / Olivella
Properties, Inc. to support (he Franklin Woods Apartment Rehabilitation housing project located at 11 Plains Court,
Franklin, New Hampshire, effective upon Governor and Council approval through June 30,2026. 100% federal
funds.

Explanation

The City of Franklin is requesting $500,000, on behalf of Woodside Haven, LLC / Olivella Properties, Inc. to
support the Franklin Woods Apartment Rehabilitation housing project. The project seeks CDBG fiinding to
rehabilitate 36 units of affordable housing that are currently in poor condition due to many years of deferred
maintenance and capital improvements. All 36 units (100%) will continue to be occupied by low-to moderate-
income individuals for at least 20 years. Match fiinding of $379,055 will be provided by utilities and owner equity.

The property includes three buildings that were built over 40 years ago. Very little maintenance or improvements
have been done over the past 15 years. The property has recently come under new ownership, and it was
determined that significant rehabilitation is needed. A HUD Housing Assistance Payment (HAP) contract on the
property ensures rent remains affordable but makes it financially difficult to complete large projects. New roofing is
needed on all three buildings, some of the doors are rusted and many of the original windows are broken and do not
open. The Idtchens and bathrooms are extremely dated, and new paint and flooring is also needed in all units.
Energy efficiency upgrades will be completed throughout the project. The property will be renamed Woodside
Haven after renovations are completed, to mark the start of a new positive ch^ter for the property and its residents.

This Agreement allocates a portion of the Community Development Block Grant (CDBG) funds provided to New
Hampshire by the U. S. Department of Housing and Urban Development (HUD). CDFA is administering this
program as provided by RSA 162-L. The funds for this contract are from the Community Development Block
Grant Fund, which is intended to help municipalities solve development problems.

Sincerel

Katherine Easterly Martey
Executive Director

KEM/ms

14 Dixon Ave | Concord, NH 03301 | 603-226-2170 | www.nhcdfa.org



City of Franklin -$500.000 - Franklin Woods Apartment Rehabilitation (Housing)

Applicant City of Franklin

Subreciplent Woodside Haven, LLC / Olivella Properties,
Inc.

Project Name Franklin Woods Apartment Rehabilitation

Project Location 11 Plains Court, Franklin

Request $500,000

LMI Beneficiaries 36 Total Units / 36 LMI Units (100% LMI)

HUD CDBG National Objective LMH- 14B Rehabilitation: Multi-Unit

Residential

NH State Category Housing

Project Summary

The City of Franklin is requesting $500,000 to be subgranted to Woodside Haven, LLC to rehabilitate
36 units of affordable housing that are currently in poor condition due to many years of deferred
maintenance and capital Improvements. All 36 units (100%) will continue to be occupied by low-to
moderate- income Individuals.

The property, currently called Franklin Woods, consists of 12 one bedroom and 24 two-bedroom units
divided between 3 buildings. Woodside Haven purchased the property in August 2023. The property
has a current HUD Housing Assistance Program contract which requires the property be maintained as
affordable housing for the next 5 years. Woodside Haven has committed to extending the affordability
period for an additional fifteen years, for a total of twenty years.

The property was built over 40 years ago and there have been very few updates made to any of the
units. Over the past 15 years the owners were 'absentee landlords', and minimal investment was made
in any capital improvements for the property. New roofing is needed on all three buildings. Many of the
original windows are broken and do not open and they are not energy efficient. There are rusted doors
and extremely dated kitchens and bathrooms. New paint and flooring are also needed in all units. The
owners are also working with Resilient Building Group to incorporate energy efficiency upgrades
throughout the project. Upon completion of the rehabilitation, the property will be renamed Woodside
Haven, to mark the start of a new positive chapter for the property.

Total project costs are over $879,055, with $500,000 from CDBG, $297,598 from the owner, and
$81,457 coming from utilities for the energy efficiency work. Without CDBG funding, the work would not
be completed now, and the residents will be left with poor living conditions. The required maintenance
and upgrades would likely not be completed until the current affordability period expires in 5 years; at
which point the cost of the housing rehabilitation would lead to increases in rent. A 20-year
performance lien will be placed on the property to assure long-term affordability.



Sources & Uses

Sources CDBG
Woodside

Haven. LLC

Utilities |

Uses
Total Uses

$

Acquisition $0

Site Improvements $0

Construction $470,000 $256,284 $81,457 $807,741

Architectural/

Engineering
$36,314 $36,314

Permanent Financing $0

Soft Costs $0

Federal Labor

Standards

Compliance
$10,000 $10,000

CDBG Admin Costs $18,500 $18,500

Environmental Review
$5,000

$5,000

Legal Fee $500 $500

Audit Costs $1,000 $1,000

Committed Total $o: $297,598 $81,457 $379,055.

1 Pending Total $500,000 $500,000'

'Grand Total $500,000 .  $297,598 $81,457 .  $879,055,

Administrative Costs

Application Writing $4,000

Grant Administrator $14,500

Summary
•  The project scored 134 points;
•  The project will ensure that 36 units of safe and healthy affordable housing units are maintained;
•  The project promotes an existing neighborhood in near downtown Franklin; and
•  The project meets a CDBG National Objective by providing a direct benefit to Low- and

Moderate-Income persons.



FORM NUMBER 0-1 (verrton 11/2031)

GRANT AGREEMENT

~  TKe State of New HflMpshIre atiiMhu'QTHateeliereby —
Mutually agree as follows;
GENERAL PROVISIONS

1. Identification and Definitions.

1.1. State Agency Name
Community Development Finance Authority

1.2. State Agency Address
14 Dlxon Avenue

Concord, NH 03301

IJ. Grantee Name

City of Franklin
1.4. Grantee Address

316 Central Street

Franklin, NH 0323S

1.5 Grantee Phone #

603-934-3900

1.6. Account Number

24-154-CDHS

1.7. Completion Date
June 30,2026

1.8. Grant LimitatioD
$500,000

1.9. Grant Officer for State Agency
Cynthia Harrington, Chair, Board of Directors

1.10. State Agency Telephone Number
603-226-2170

If Giaatee is a municipality or village diatrict: 'By dgnlog this form vre certify that we have complied with any public
mectlpg rcqnlrement tor acceptance of this grant, including if applicable RSA 31;9S-b."

l.ll.^rantee Signature 1

D

1.12. Name & Titie of Grantee Signor 1

intee Signature 2 Name & Title of Grantee Signor 2

Grantee Signature 3 Name & Tide of Grantee Signor 3

1.13 turen)tate enc

Date:

1.14. Name & Title of State Agency Slgnor(B)

Katherine Easterly Martey, Executive Director

1.15. Approval by Attorney General (Form, Substance and Execution) (If G & C approval required)

By; Assistant Attorney Cleneral, On: / / 9/30/24

1.16. Approval by Governor and Council (If applicable)

By: On: /  /

2. SCOPE OF WORK; In exchange for grant funds provided by the State of New Hanqjshire, acting
flirough the Agency identified in block I.I (hereinafter referred to as '*the State**), the Grantee
identified in bio(^ 1.3 (hereinafier refened to as **the Grantee**), shall perform that work identified and
more particularly described in the scope of work attached hereto as EXHIBrT B (the scope of work
being hereinafter referred to as 'the Project**).



4.

4.1.

4X

5.

5.1.

5.2.

5J.

5.4.

5.5.

7.

7.1.

7.2.

8.

8.1.

tx

8.3.

9.

9.1.

Except fts otherwise speciRciTIy provided for hoefn. the
Grantee shall perform the Project in, and with respect to, the State of New
fion^jghire. -
EFTKCTrVfc DATE: COMPLETION OF PROJECT.

This Agreement, and all obUgations of the parties hereuoder. shall become
effective on the date on the date of approval of this Agreement by the Governor
and Council of the State of New Hampshire if required (block 1.16), or upon
lignature by the State Agency as shown in block 1.14 Effective Date").
Except as otherwise speciEcally provided herein, the Project, including all teporti
required by this Agreement, shall be ctHiqrieted in ITS entirety prior to the date in
block 1.7 {hereinafter referred to ss "the Contpletion Date").
GRANT AMOUNT: LIMITATION ON AMOUNT: VOUC^S: PAYMENT.
The Grant Anwunt is identified and more particulariy described in BXHlBfT C,
attachoi hereto.

The manner of, and schedule of payntent ihail be as set forth in EXHIBIT C.
In accordance with the provisions set forth in EXHIBIT C, and in consideration
of the satisfactory performaDce of the Project, as determined by the State, and as
limited by subparagraph S.5 of these general pnivisions. the State shall pay the
Grantee the Grant Amount The State shall withhold from the amount otherwise
payable to the Grantee under this subparagraph 5.3 those sums required, or
peiTsitted. to be withheld pursuant to N.H. RSA 80:7 through 7-c.
The payment by the State of the Grant amotint shall be the only, and the complete
payment to the Grantee for all expenses, of i»dratcver nature, incurred by the
Grantee in the performance hereof, and shall be die only, and the complete,
compensation to the Grantee for the Project. The State shall have no liabilities to
the Grantee other than the Grant Amount.

Notwithstanding anything in this Agreement to the contrary, and notwithstanding
unexpected circumstances, in no event shall the total of all payments authorized,
or actually made, hercunder exceed the Grant limitation set forth in block 1.8 of
these general provisions.
COMPLIANCF. BY GRANTEE WITH LAWS AND REGULATIONS. In

connection with the perfoimaDce of the Project, the Grantee shall conq)ly with all
statutes, laws regu^ions, and orders of federal, state, county, or municipal
authorities which shall impose any obligations or duty upon die Grantee, including
the acquisition of any and ail necessary permits and RSA 31-95-h.
RECORDS and ACCOUNTS.

Between the Effective Date and the dtUe seven (7) yean after the Completion
Date, unless otherwise required by the grant terms or the Agency, the Grantee
ahall keep detailed accounts of all expenses incurred in connection with the
Project, including, but not limited to, costs of administration, tran^rtation,
insurance, telephone calls, sod clerical materials and services. Such accounts
shall be supported by receipts, invoices, bills and other similar documents.
Between the Effective Date and the date seven (7) years after the Completion
Date, unless otherwise required hy the grant terms or the Agency pursuant to
tubparagr^h 7.1. at any tinw during the Grantee's normal business hours, and as
ofien as the State shall demand, the Grantee shall make available to the State all
records pertaining to matters covered by this Agreement. The Grantee shall
perinil the State to audit, examine, and reproduce such records, and to make audits
of ail contracts, invoices, materials, payrolls, records of personitel, data (as that
tcnn is hereinafter defined), and other infonnation relating to all matters covered
by this Agreement. As used in this paragraph, "Grantee" includes all persons,
natural or ftcrional, affiliated with, controlled by, or under common ownership
with, the entity ktentiiied as the Grantee in block 1.3 of these provisions

92.

9.3.

9.4.

9.5.

10.

11.

11.1.

n.i.i

n.1.2

n.1.3

tl.1.4

11.2.

11.2.1

11.2.2

11.2.3

11.2.4

12.

12.1.

122.The Grantee shall, at its own expense, provide all personnel necessary to perform
the Project The Grantee warrants that all personnel engaged in the Project shall
be qualified to perform such Project, and shall be properly licensed and authorized
to perform such Project under all applicable laws.
The Grantee shall not hire, and it rimli not permit any subcontractor, subgrantee,
or other person, firm or corporation wift whom it is engaged in a combined effort
to perform the Project to hire any person who has a contractual relationship with
the State, or who is a State ofGcer or employee, elected or appointed.
The Grant Officer shall be the represeotatiye of the State hereuoder. In the event
of any dispute bereunder. the interpretation of this Agreement by the Grant
Oftrcer, and his/her decision on any dispute, shall be final.
DATA: RETENTION OF DATA: ACCESS.

As used in this Agreement, the word "data" shall mean all information and things 13.
developed or obtained during the performance of, or acquired or developed by
reason of, this Agreement, including, but not limited to, all studies, rqwrts, 61es.
formulae, surveys, maps, charts, sound recordings, video recordings, pictorial
reproductions, drawings, analyses, graphic representations.

12.

12.

3.

4.

compntin- prognum, eonipirter printouta, ik^ tattcm, nmnorandi, paper, and
documeors. all whether finished or unfinished.
Between the Effective pate and the Conviction Date tte Gruuee sball grant to
the State, or any person designated by it, unrestricted access to all data for
examination, duplication, publkaiion, traosUtion, sale, dispoul, or for any other
purpose whatsoever.
No data shall be subject to copyri^t in the United States or any other country by
anyone other than the State.
On and afler the Effective Date all data, and any property which has been received
from the State or purchased with funds provided for that purpose under this
Agreement, shall be the property of the State, and shall be returned to the State
upon demand or upon tenninatioo of this Agreement for any reaaon. whichever
shall first occur.

The Suie, and anyone it shall designate, shall have unrestricted aalfaority to
publish, disclose, disQibute and otherwise use. in whole or in part, all data.
CONDITIQNAl. NATimE OR AGRESMBNT. Notwithstanding anything in
this Agreement to the contrary, all obligations of the State hercunder. including,
without limitation, the continuance of payments hereunder, are contingent upon
the availability or continued appropriation of funds, and in no event shall the State
be liable for any payments hereunder in excess of such available or appropriated
funds. In the event of a reduction or teiminaticHi of those funds, the Slate shall
have the right to witiihold payment until such funds become available, ifever, and
shall have the right to terminate this Agreement iouncduittly upon giving the
Grantee notice ofsuch termination.

Any one or more ofthe following acts or omissions ofthe Grantee shall consiihite
an event ofdefault hereunder (hereinafter referred to as "Events of Ocfoult"):
Failure to perform the Project satisfactorily or on schedule; or
Failure to submit any report required hereunder, or
Failure to maintain, or permit access to, the records required heiounder; or
Failure to perform any of the other covenants and conditions of this Agreement.
Upon the occurrence ofany Event ofDefoult, die State may take any one, or mote,
or all. ofthe following actions:
Give the Grantee a written notice specifying the Event of Default and requiring it
CO be remedied within, in the absence of a greater or lesser specification of time,
thirty (30) days from the date of the notice; and if the Event of Default is not
timely remedied, terminate this Agreement, effeclive two (2) days after giving the
Grantee notice of termination; and
Give the Grantee a written notice specifying the Event of Defoult and suspending
ail payments to be made under this Agreement and ordering that the portion of the
Grant Amount which uvuld otherwise accrue to the Gruitee during die period
from the date of such notice until such time as the Stote determines that the
Grantee has cured the Event of Default shall never be paid to die Grantee; and
Set offagainst any other obligation the State may owe to the Grantee any damages
the State suiTets by reason of any Event of Defoult; and
Treat the agreement as breached and pursue any of its remedies at law in equi^,
or both.

In the event of any early termination of this Agreement for any reason other than
the coiT?)lcticm of the Pmject, the Grantee shall deliver to tbc Grant Officer, not
later than fifteen (15) days after the date of termination, a report (hereinafter
referred to as the 'Termination Report") describing in detail all Project Work
performed, and the Giaut Amount earned, to and including the date oftermlnatton.
In the event of Temrination under paragraphs 10 or 12.4 of these gen^
provisions, the approval of such a Termination Report by the Stale shall entitle
die Grantee to receive diat portion of the Grant amount earned to and including
the date of termination.

In the event of Termination under paragraphs 10 or 12.4 of these general
provisions, the approval of such a Tennination Report by the State shall in no
event relieve the Grantee from any and all liability for danuges sustained or
incurred by the State as a result of the Grantee's breach of its obligations
hereunder.

Notwithstanding anything in this Agreement to the contitiy, either the State or»
except where notice default has been given to the Grantee hereunder. the OraDtee,
may terminate this Agreement without cause upon thirty (30) days written notice.
CONFLICT Pf nsiTRRFST No officer, member of employee of ttic Grantee,
and no represeitarive. officer or employee of the State of New Hampshire or of
the governing body of the locality or localities in which the Project is te be
perfbrmed, who any fimctions or responsibilities in the review or

Gi^tee'faiiBala
Pate



14.

15.

16.

Epprevri of die nndalifcmgw canyiiyoti of sud) Project, Aall perticipete in 17.2.
any decision refattiog to this Agreement which affects his or her perstMial inteiett
or the imereit of any corporation, partcmhip, or association in which he or she
it directly or indirectly interested nor shall he or she have any personal or
pecUBtiry interest, direct or indirect, in dtis Agreement or the proceeds thereof
GRANTEE'S RELATION TO THE STATE. In the performance of this
Agreecmtt the Grantee, its emplt^ees, and any subcontractor or subgrantee of
the Orantee are In ali respects independent contractors, and are neidier agents
nor eoyloyees of the Stale. Neither the Graotee nor any of its ofHcers,
employees, agents, members, subcontracton or subgrantecs, shall have authority
to bind the State nor are they entitled to any of tiie benefits, workmen's
compensation or emoluments provided by the Stale to its employees.
ASSIGNMENT AND SUBCONTRACTS. The Grantee Aall not assign, or
othervrise transfer any inimst in this Agreement without the prior written
consent of the State. None of the Project Work shall be subcontracted or
subgiantcd by the Grantee other tlian as set forth in Exhibit B without the prior
written consent of die State.

[NDEMNmCATION. The Grantee shall defend, indemnify and hold harmless
(he State, its officers and employees, fiom and against any and all lasses suffned
by the Slate, its ofEcers ai^ employetM, and any and all claims, liabilities or
penalties asserted against the State, its officers and employees, by or on behalf 21.
of any person, on account of. based on, resulting from, arising out of (or which
may be claimed to arise out oO the acts or omissions of the Grantee or
subcontractor, or subgrantee or other agent ofthe Grantee. Notwithstaoding the
fOTegoing, nothing herein contained shall be deemed to constitute a waiver ofthe
sovereign immunity ofthe State, whidi immunity is hereby reserved to the State.
This covenant shall survive the tenninatton of this agreement.

18.

19.

20.

22.

17.

17.1

17.1.1

17.1.2

The Grantee shall, at ita own etqieose, obtain and maintain in force, or shall
require any subcoDtraotor, subgrantee or assignee performing Project work to
obtain and maintain in force, both for the boiefit of the State, the following
inBurancc:

Statutory workets' compensatitm and en^Ioyees liability insuraiwe for all
employees engaged in the performance of the Project, and
Genernl liability insurance against all claims ofbodily injuries, death or property
damage, in amounts not less than 51,000,000 per occurrence and 52,000,000
aggregate for bodily injury or death any one tncideal, and S5Q0»0O0 for property
damage in any one incident; and

23.

24.

The policies described in subparagraph 17.1 ofthis paragraph shall be the standard
form employed in tbe State ofNew Hampshire. ISMed by uoderwriten acceptable
to tbe State, and authorized to do business in the State ofNew Hampshire. Grantee
shall furnish to the State, certificates of insurance for all reaewalfs) of insurance
required under this Agreement no later than ten (10} days prior to the expiration

of each insurance policy.
WAIVER OF BREACH- No failuit by the Sute to enforce any provisions hereof
after any Event of E>efault shall be deemed a waiver of its rights with regard to
that Event, or atiy subsequent Event, No express waiver of any Event of Default
shall be deemed a waiver of any provisions hereof. No such failure of waiver
shall be deemed a waiver of the right of the State to enforce each and all of the
provisions hereof upon any further or other default on the part of the Grantee.
NOTICE, Any notice by a party hereto to the other party shall be deemed to have
been duly delivered or given at the time of mailing by certified mail, postage
prepaid, in a United States Post Office addressed to the parties at the addresses
first above given.
AMENDMENT. This Agreement may be amended, waived <n discharged only
by an instrument in writing signed by the parties hereto and only after approval of
sudi amendment, waiver or discharge by the Governor and Council of the State
of New Hampshire, if required or by tbe signing State Agency.
CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement shall be
construed in accordance with the law of the State of New Hampshire, and is
binding upon and inures to the benefit ofthe parties and their respective successors
and assignees. Tbe captions and contenu of tbe "subject" blank are used only as
a matter of convenieoce, and are not to be considered a part of this Agreement or
to be used in determining the intend ofthe [nrties hereto.
THIRD PARTIES. The parties hereto do not intend to benefit any third parties
and this Agreement shall not be construed to confer any such benefit
E^mRE AGRt?PMpNT. This Agreement, which may be executed in a number
of couuterparts, each of which shall be deemed an original, constitutes tbe entire
agreement and undersianding between tbe parties, and supersedes all prior
agreements and understandings relating hereto.
SPECIAL PROVISIONS. The additiotial or modifying provisions set forth in
Exhibit A hereto are incoiporated as part of this agreement.

Gcantee laitials

Pate



Franklin.Woodside.Haven- Award #24-154-CDHS
Exhibit A-Special Provisions
"Page 1 of t - - —

EXHIBIT A

Special Provisions

Modifications, additional and/or deletions to Form G-1, General Provisions, described In detail.

NONE

Init Here



Franklin.Woodside.Haven Grant no.#24-154<DHS

Exhibit B-Grant Activities
Page 1 of 13

EXHIBIT B

GRANT ACTIVmES

1. PROJECT DESCRIPTION AND PURPOSE

1.1. The project shall consist ofthc awarding of $500,000 in Community Development Block Grant
{"CDBG") funds to the Oty of Franklin (the "Grantee") (UEl #PSYYABB65ZE5), $470,000 of which Is to be
subgranted to Woodside Haven, LLC/ Olivella Properties, Inc. (the "Subrecipient") (UEI#P1UNP2T1FQ^2)
to support Its multi-unit residential rehabilitation project situated at 11 Plains Court, Franklin, New
Hampshire (the "Project"). The Scope of the Project shall be more completely defined In the

Specifications and Plans ("Plans") to be developed In connection with this Agreement. The property for
which C06G Grant funds will be used (the "Project Property") is more particulaiiy described In the deed
for said property, to be attached to this Grant Agreement as Attachment I.

1.2. Consistent with the National Objectives of the Community Development Block Grant Program
under Title i of the Housing and Community Development Act of 1974, as amended, the Parties agree
that this project will benefit the residents In 36 rental housing units of which all 36 units (100%) shall be
of low- and moderate-income as that term is defined In 24 CFR 570.483.

1.3. Project activities to be undertaken In connection with the Project shall comply with all
applicable federal, state, and iocal design standard regulations and safety and construction codes.

2. GRANT ADMINISTRATION

2.1. Grantee shall use its own staff (or a hired grant administrator) and resources to perform all
activities necessary to administer the CDBG funds in accordance with the provisions of this Agreement.

2.2. Grantee shall be permitted to use up to $18,500 of CDBG funds as reimbursement for
Administrative Project Costs, as that term is defined by applicable state and federal guidelines and as is
provided for in Exhibit C. In no event shall administrative costs reimbursable with grant funds exceed
fifteen (15) percent of the total Grant Funds.

2.3. Grantee shall be permitted to use up to $10,000 of CDBG funds for federal labor standards
compliance and up to $1,500 for legal and audit costs related to the grant.

2.4. Grantee shall enforce the terms and conditions of the Subreciplent Agreement to be entered

Into as Is provided In this contract.

2.5. Grantee shall send, at a minimum, its grant administrator, or a designated representative
Involved in the administration of this Grant, to the next CDBG Grant Implementation Workshop to be

offered by the Community Development Finance Authority.

2.6. Grantee shall submit to the CDFA all required reports as specified In this Agreement and shall
monitor and enforce the reporting requirements of the Subreciplent as provided in this Agreement or
any Exhibits or attachments hereto.

In t a Here



Franklin.Woodslde.Haven Grant no.#24-154-CDHS

Exhibits-Grant Activities

Page 2 of 13

2.7. Grantee shall provide such training, as is necessary to the Subrecipient, to secure satisfactory
perfornr\ance of its duties and responsibilities under the Subrecipient Agreement.

2.8. Grantee shall monitor the Subrecipient for compliance with the Subrecipient Agreement and all
pertinent requirements referenced herein.

2.9. Grantee shall enter into a Ooseout Agreement with the Subrecipient and COFA, as required by
CDFA.

2.10. Within thirty (30) days of executing this Agreement, Grantee shall submit to COFA for approval
an Implementation Sdiedule for completion of the Project. Grantee shall obtain the prior approval of
COFA for any changes in the Implementation Schedule.

3. STATE AND FEDERAL COMPUANCE

3.1. Grantee shall comply, and shall require any Subrecipient, contractor and subcontractor to
comply, with all federal and state laws, including but not limited to the following, and all applicable
standards, rules, orders, ordinances, or regulations issued pursuant thereto;

3.1.1. The Copeland "Anti-Kickback" Act, as amended (118 USC 874) as supplemented In
Department of Labor regulations (41CFR Chapter 60).

3.1.2. Nondlscrimlnatlon. Title VI of the Civil Rights Act of 1974 PL 88- 352), as amended, (42
USC 2000d) the Fair Housing Act of 1968 PL 90-284), Executive Orders 11063 and 12259, and
the requirements Imposed by the Regulations of the Department of Housing and Urban
Development (24 CFR 107 and 24 CFR 570.496} Issued pursuant to that Title.

3.1.3. Labor Standards. Davis-Bacon Act, as amended (40 USC 276a-276a-7), the Contract
Work Hours and Safety Standards Act (40 USC 327-333).

3.1.4. The Flood Disaster Protection Act of 1973 (PL 93-234), as amended, and the

regulations issued pursuant to that act, and Executive Order 11985.

3.1.5. Architectural Barriers Act (PL 90-480), 42 USC 4151, as amended, and the regulations
Issued or to be issued thereunder, including uniform accessibility standards (24 CFR 40) for
public buildings with 15 or more residential units. RSA 27S-C:10 and the New Hampshire
Architectural Barrier Free Design Code (Han 100, et. seq.) Is also applicable.

3.1.6. Rehabilitation Act of 1973. 29 USC 794, Sections 503 and 504, Executive Order 11914
and U.S. Department of Labor regulations Issued pursuant thereto.

3.1.7. The Uniform Relocation Assistance and Real Property Acquisition Polides Act of 1970
(PL 91-646), as amended, 15 CFR Part 916 Including amendments thereto and regulations
thereunder.

3.1.8. The National Environmental Policy Act of 1969 (PL 90-190): the National Historic
Preservation Act of 1966 (80 Stat 915,116 USC 470); and Executive Order No. 11593 of May 31,
1971, as specified in 24 CFR 58.

k■litiamere



Pranklin.Woodside.Haven Grant no J24-154'CDH5

Exhibit B - Grant Activities

Page 3 of 13

3.1.9. The Clean Air Act, as Amended, 42 USC1857 et seq., the Federal Water Pollution
Control Act, as amended, 33 USC 1251 et seq. and the regulations of the Environmental
Protection Agency with respect thereto, at 40 CFR Part 15, as amended from time to time.

3.1.10. RSA354 and rules of the New Hampshire Human Rights Commission (HUM 100, et.
seq.) on discrimination In employment, membership, accommodations, and housing.

3.1.11. The 4«e Discrimination Act of 1975, as amended (42 USC 6101, et. seq.) and
Implementation of regulations.

3.1.12. The lead paint requirements (24 CFR 35) of The Lead-Based Paint Poisoning Prevention
Act (42 USC 4821, fit. seq.).

3.1.13. The NH State Energy Code (RSA1S5-D).

3.1.14. The NH State Life Safety Code (RSA 155rl) and rules of the NH State Fire Marshall.

3.1.15. Citizen Participation Requirements. The 1987 amendments to the Housing and
Community Development Act of 1974, stated In Section 508.

3.1.16. Affirmative Action Requirements. In hirtherance of its covenant Grantee shall:

a. take affirmative action to ensure that applicants are employed, and that
employees are treated during employment, without regard to their race,
color, religion, creed, age, sex, or national origin; such action shall be taken In
conjunction with any of the Grantee's acts in the capacity of an employer
including, but not limited to; employment of individuals, upgrading,
demotions or transfers, recruitment or recruitment advertising; layoffs or
terminations; changes In rates of pay or other forms of compensation;
selection for training, including apprenticeship, and participation in
recreational and educational activities;

b. post in conspicuous places available to employees and applicants,
employment notices, to be provided by CDFA, setting forth the provisions of
this non-discrimination clause; the Grantee will, in all solicitations or

advertisements for employees, state that all qualified applicants will receive
consideration for employment without r^ard to race, color, religion, creed,

age, sex or national origin;

ft keep all such Information, records and reports as may be required by the
rules, regulations or orders of the Secretary of labor and furnish or submit
the same at such times as may be required; the Grantee shall also permit
CDFA, or the Secretary of Labor or any of their designated representatives to
have access to any of the Grantee's books, records and accounts for the
purpose of investigation to ascertain compliance with the aforesaid rules,
regulations and orders and covenants and conditions herein contained;

(L during the term of this Agreement, shall not disalminate among participants
under this Agreement on the basis of race, color, religion, sex, handicap or
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nationai origin. For the purpose of this Agreement, distinctions on the
grounds of the following: denving a participant any service or benefit or
availability of a facilityj providing any service or benefit to a participant which
is different, or is provided In a different manner or at a different time from
that provided to other participants under this Agreement; subjecting a
participant to segregation or separate treatment in any matter related to his
receipt of any service; restricting a participant in any way in the enjoyment of
any advantage or privilege enjoyed by others receiving any service or benefit;
treating a participant differently from others in determining whether he
satisfies any admission, enrollment quota, eligibility, membership, or other
requirement or condition which individuals must meet in order to be
provided any service or benefit; the assignment of times or places for the
provision of services on the basis of race, color, religion, sex, or national
origin of the participants to be served.

3.1.17. Section 3 of the Housing and Urban Development Act of 1968, as amended 12
USC.1701U (Section 3). The purpose of Section 3 Is to ensure that employment and other
economic opportunities generated by HUD assistance, or HUD-assisted projects covered
by Section 3, shall to the greatest extent feasible be directed to low and very low-income
persons, particularly persons who are recipients of HUD assistance for housing.

a. To the greatest extent feasible, and consistent with existing Federal, state,
and local taws and regulations, recipients covered by this subpart shall ensure that
employment and training opportunities arising in connection with Section 3 projects
are provided to Section 3 workers within the metropolitan area (or nonmetropolltan
county) in which the project Is located.

b. Where feasible, priority for opportunities and training described in paragraph ii of
this section should be given to;

). Section 3 workers residing within the service area or the neighborhood of
the project, and

II. Participants in YouthBuild programs.

c. Noncompliance with HUD's regulations in 24 CFR part 75 may result In sanctions,
termination of this contract for default, and debarment or suspension from future

HUD assisted contracts.

3.1.18. Drug-Free Workplace Act of 1988 (42 USC 701). In carrying out this Agreement, the
contractor agrees to comply with the requirements of the Drug-Free Workplace Act of 1998 (42
U.S.C. 701) and to certify that contractor will comply with drug-free workplace requirements In
accordance with the Act and with HUD rules found at 24 CFR part 24, subpart F.

3.1.19. Federal Funding Accountability and Transparency Act (FFATA).

As applicable to this grant, and for all subcontracts exceeding $25,000, Grantee shall require
that the Subgrantee or Subredptent shall comply with requirements established by the Office
of Management and Budget (0MB) concerning the Unique Entity identifier (UEI), the Central
Contractor Registration (CCR) database, and the Federal Funding Accountability and
Transparency Act, Including Appendix A to Part 25 of the Financial Assistance Use of Universal
Identifier and Central Contractor Registration, 75 Fed. Reg. 55671 (Sept. 14, 2010) (to be
codified at 2 CFR part 25) and Appendix A to Part 170 of the Requirements for Federal Fundln
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Accountabllitv and Transparency Act Implementation, 75 Fed. Reg. 55663 (Sept. 14, 2010) (to
be codified at 2 CFR part 170). For additional information on FFATA reporting and the FSRS
system, please visit the www.fsrs.gov website, which includes FFATA legislation, FAQs and 0MB
guidance on subaward and executive compensation reporting.

3.1.20. Women- and Minority-Owned Businesses (W/MBE). If applicable to this grant, Grantee
and Subrecipient will use its best efforts to afford small businesses, minority business
enterprises, and women's business enterprises the maximum practicable opportunity to
participate In the performance of'this Agreement. As used In this Agreement, the terms "small
business" means a business that meets the criteria set forth in section 3(a) of the Small
Business Act. as amended (15 U.S.C. 632), and "minority and women's business enterprise"
means a business at least fifty-one (51) percent owned and controlled by minority group
members or women. For the purpose of this definition, "minority group members" are Afro-
Americans, Spanish-speaking, Spanish surnamed or Spanish-heritage Americans, Asian-
Americans, and American Indians. The Subrecipient may rely on written representations by
businesses regarding their status as minority and female business enterprises in tieu of an
Independent investigation.

3.1.21. Build America, Buy America Act (BABAA). Domestic Preference Requirements for
Federal Financial Assistance to Non-Federal Entitles. Federal Financial Assistance to Non-

Federal Entitles, defined pursuant to 2 CFR 200.1 as any State, local government, Indian tribe,
Institution of Higher Education, or nonprofit organization, shall be governed by the
requirements of Section 70914 of the Build America, Buy America Act (BABAA), under Title IX of
the Infrastructure Investment and Jobs Act, Pub. L 177-58. Any requests for waiver of these
requirements must be submitted to the HUD field office in Manchester, NH pursuant to HUD
guidance with NHCDFA copied on the request. Guidance available online at HUD.gov.

4. SUBRECIPIENT AGREEMENT

4.1. Grantee shall enter Into a Subrecipient Agreement with the Subrecipient in a form satisfactory
to CDFA and meeting the requirements of Attachment II, "Subrecipient Agreement Minimum Terms and
Conditions' attached hereto and incorporated herein by reference.

4.2. The Subrecipient Agreement shall provide for the subgrantlng of $470,000 in CDBG funds to the
Subrecipient consistent with the terms and conditions of this Agreement.

4.3. Grantee shall provide to CDFA, for its review and approval, the proposed Subrecipient
Agreement prior to its execution. Prior to the disbursement of grant funds but not more than thirty (30)
days following the Effective Date of this Agreement, Grantee shall provide to CDFA an executed copy of
said Subrecipient Agreement.

4.4. The Subrecipient Agreement shall require the Subrecipient to enter into a Mortgage Uen with
Grantee that meets the requirements as provided herein.

4.5. Grantee shall cause all applicable provisions of this Exhibit B to be inserted in all Subrecipient
agreements, contracts and subcontracts for any work or Project Activities covered by this Agreement so
that the provisions will be binding on each Subrecipient, contractor and subcontractor; provided,
however, that the foregoing provisions shall not apply to contracts for standard commercial supplies or
raw materials. Grantee shall take such action with respect to any Subrecipient agreement, contrart or
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subcontract as the State, or, where applicable, the United States, may direct as a means of enforcing
such provisions, including sanctions for noncompliance.

A  PROJECT MATCHING FUNDS: ADDITIONAL FINANCING

5.1. The Parties agree that the CDBG funds to be awarded pursuant to this Agreement shall be
matched with non-CDBG funds in an amount not less than $379,055 consisting of owner equity, and
utility funds.

5.2. Grant funds shall not be released or disbursed to Grantee unless and until the additional

financing and matching requirements described atwve have been obtained and documented to CDFA's
satisfaction.

9. MORTGAGE UEN

6.1. Prior to approval by CDFA of any purchase or construction contract for the Property, Grantee
shall execute and record with the applicable County Registry of Deeds a mortgage lien (the "Mortgage")
on the Property acceptable to CDFA In the amount of $470,000. Grantee shall submit to CDFA
satisfactory evidence of such recording.

6.2. The mortgage lien shall provide for the recovery by Grantee, on behalf of CDFA, of the total
CDBG funds expended on this Project In the event that the low- and moderate-Income benefit as
defined herein is not maintained for the required twenty (20) year period commencing upon the
completion of the Project. The amount of CDBG funds subject to recovery in accordance with this
paragraph shall decrease over the twenty (20) year period at a rate negotiated between Grantee and
Subrecipient and approved by CDFA.

6.3. Any CDBG funds returned to Grantee pursuant to enforcement of any Mortgage Liens shall be
returned to CDFA.

7, COVENANT OF LONG-TERM BENEFIT FOR LOW- AND MODERATE-INCOME HOUSEHOLDS

7.1. Grantee and CDFA agree that all 36 of the 36 units (100%) benefiting from this Project shall be
occupied by households of low- and moderate-income, as defined In 24 CFR 570.483.

7.2. Grantee shall require the Subrecipient to certify and warrant that, from the Project Completion
Date to the end of the twenty (20) year benefit period, the beneficiaries of the project shall primarily be
of low- and moderate-Income households, as defined In 24 CFR 570.483 and rent shall not exceed 100
percent of the "Fair Market Rent for Existing Housing" published by HUD under 24 CFR 888 in the
Federal Register.

7.3. Grantee shall require Subrecipient to maintain adequate administrative mechanisms In place to
assure compliance with the requirements of this Section. Grantee shall enforce the provision of this
Section, which shall survive the termination or expiration of this Agreement.

A  CONSTRUCTION CONTRACTING. INSPECTION. AND CERTIFICATION

8.1. Prior to execution of the construction contract or project contracts, Grantee shall submit the
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proposed contracts) for the Improvements to CDFA for its review and approval to determine
compliance with all applicable federal and state requirements. CDFA approval shall not abrogate its
rights to enforce any part of this Agreement or constitute a waiver of any provision of this Agreement.

8.2. Grantee or Subrecipient shall require that all contractors and subcontractors comply with all
applicable requirements of federal, state, and local laws and regulations.

8.3. Grantee or Subrecipient shall furnish and maintain competent technical supervision of the
Project site throughout the construction of the Improvements to assure that the work conforms to the
Plans, specifications, and schedules approved by CDFA for the Project

8.4. Grantee shall provide CDFA reasonable notice of all preconstructlon conferences, If applicable,
to be scheduled in connection with the Grant Activities and afford CDFA the option of participating in

such conferences.

8.5. Bid Guarantees: Units of local government shall follow their own normal requirements relating
to bid guarantees or bonds or performance bonds.

8.6. Bonds Required; Grantee covenants that each of Its officials or employees having custody of
the Grant funds during acquisition, construction, development, and operation of Grant Activities shall be
bonded at all times in accordance with RSA 41:6 and rules adopted thereunder by the Department of

Revenue Administration.

8.7. Subcontracts, Bonds Required: When Grantee or any Subrecipient awards a contract or

subcontract exceeding $250,000 In amount for the construction, alteration or repair of any public
building or other public improvement or public work, Including highways, the Grantee shall, or where
applicable Subrecipient shall, as a minimum, require each contractor and subcontractor to carry

payment and performance bonds for 100% of the value of the contract.

8.8. Upon completion in full of the Improvements, Grantee shall promptly deliver to CDFA: (a) a
written certificate of Grantee or Subrecipient's inspector, who shall be a licensed professional engineer,

that the construction of the Project has been fully completed in a good and workmanlike manner and In
accordance with the Plans, and (b) a copy of the permanent certificate of occupancy or other such
applicable certificates, licenses, consents and approvals Issued by governmental authorities with respect
to the Project.

8.9. All work under this Project shall be completed prior to Completion Date, as specified In Section
1.7 of the General Provisions.

9. PUBLIC FAaUTV AND HOUSING REHABIUTATION STANDARDS fIF APPUCABLEl

9.1. The following standards shall apply to all public facilities and housing rehabilitated with Grant
funds, as applicable to project type:

9.1.1. HUD Section 8 Existing Housing Quality Standards as listed In 24 CFR 982.401,
paragraphs (a) through (n), or municipal housing and/or building, electrical and plumbing codes
where such codes exceed the HUD standards;

9.1.2. Where applicable, the state building code as defined in RSA 1S5-A; and

1/
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9.1.3. Where applicable, the state's architectural barrier-free design code.

10. GRANTEE FINANCIAL MANAGEMENT SYSTEM

10.1. Except where Inconsistent with federal requirements, state procedures and practices will apply
to funds disbursed by CDFA, and local procedures and practices will apply to funds disbursed by units of
local government.

10.2. Cash Advances: Cash advances to Grantee shall be approved only to the extent necessary to
satisfy the actual, immediate cash requirements of Grantee in carrying out the purpose of the approved
program or project. The timing and amount of cash advances shall be as close as Is administratively
feasible to the actual disbursements by Grantee for direct program costs and the proportionate share of
any allowable indirect costs. Cash advances made by Grantee to Subrccipients shall conform to the
same standards of timing and amount as apply to advances to Grantee including the furnishing of
reports of cash disbursements and balances.

10.3. Fiscal Control: Grantee must establish fiscal control and fund accounting procedures which
assure proper disbursement of, and accounting for, grant funds and any required non-federal
expenditures. This responsibility applies to funds disbursed by Subreclpients and contractors as well as
to funds disbursed In direct operations of Grantee. Grantee shall be required to maintain a financial
management system which complies with 2 CFR 200 and 24 CFR S70 or such equivalent system as CDFA
may require. Requests for payment shall be made according to CDFA's CDBG Implementation Guide.

11. PROCUREMENT

11.1. Grantee and any Subrecipient procurement procedures shall be in accordance with state and
local procurement practices and regulations, provided that procurements made with Grant Funds
adhere, at a minimum, to the standards set forth in 2 CFR Part 200.318-326.

12. REPORTS AND CLOSE OUT

12.1. Seml-Annual progress reports which Identify the status of Grant Activities performed, the
outlook for completion of the remaining Grant Activities prior to the Completion Date and the changes^
If any which need to be made In the Project or Grant Activities, shall be submitted by the ISth of the
month in January (for period end December 30^) and July (for period end June 30*'') via CDFA's Grants
Management System (GMS).

12.2. Financial reports. Including a statement detailing all Grant or Project Costs (as hereinafter
defined) which have been incurred since the prior request for reimbursement, shall be submitted with
each request for reimbursement and with the Closeout Report. Financial Reports shall be submitted via
CDFA's Grants Management System (GMS).

12.3. Within thirty (30) days after the Completion Date, a Closeout Report shall be submitted which
summarizes the results of the Grant Activities, showing In particular how the Grant Activities have been
performed. The Closeout Report shall be in the form required or specified by CDFA.

U
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12.4. The Audited Financial Reports shall be prepared in accordance with the regulations which
implement 0MB 2 CFR Part 200. The audited financial report shall be submitted within thirty (30) days
of the completion of said report to CDF A.

12.5. Where the Grantee Is not subject to the requirement of 0MB 2 CFR Part 200< one of th*
following options will be chosen by CDFA;

12.5.1 Within ninety (90) days after the Completion or Termination Date, an audited financial
report shall be submitted to CDFA. Said audit shall be conducted utilizing the guidelines set forth In
"Standards for Audit of Governmental Organizations, Programs, Activities, and Functions" by the
Comptroller General of the United States.

12.5.2 CDFA will conduct a financial Revlew-in-Ueu of Audit within ninety (90) days afterthe

Completion Date of the Project.

12.6. Where the length of the grant period exceeds twenty-four (24) months, there shall be an
interim audit performed and submitted.

13. RECORDS AND ACCOUNTS: ACCESS

13.1. During the performance of the Project Activities and for a period of three (3) years after the
Completion Date, the date of the final audit approval by CDFA, or three years following HUO's closeout
of CDFA's grant year, whichever is later, the Grantee shall keep, and shall require any Subreclplent to
keep, the following records and accounts:

13.1.1. Records of Direct Work: Detailed records of all direct work performed by its personnel

under this Agreement.

13.1.2. Fiscal Records: Books, records, documents and other statistical data evidencing, and

permitting a determination to be made by CDFA of all Project Costs and other expenses
Incurred by the Grantee and all income received or collected by the Grantee, during the
performance of the Project Activities. The said records shall be maintained In accordance with
accounting procedures and practices acceptable to CDFA, and which sufficiently and properly
reflect all such costs and expenses, and shall include, without limitation, ail ledgers, books,
audits, records and original evidence of costs such as purchase requisitions and orders,
invoices, vouchers, bills, requisitions for materials, inventories, valuations of In-kind
contributions, labor time cards, payrolls and other records requested or required by CDFA.

13.1.3. Contractor and Subcontractor Records: The Grantee shall, and where applicable,

Subreclplent shall, establish, maintain and preserve, and require each of its contractors and
subcontractors to establish, maintain and preserve property management, project
performance, financial management and reporting documents and systems, and such other
books, records, and other data pertinent to the project as the CDFA may require. Such records
shall be retained for a period of three (3) years following completion of the project and receipt
of final payment by the Grantee, until an audit is completed and all questions arising therefrom
are resolved, or three years following HUD's closeout of CDFA's grant year, whichever is later.

14. TERMINATION: REMEDIES

u
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14.1. Inability to Perform; Termination by Grantee. As a result of causes beyond its control, and
notwithstanding the exercise of good faith and diligence in the performance of Its obligations
hereunder, if it shall become necessary for Grantee to terminate this Agreement, Grantee shall give
CDFA fifteen (15) days advance written notice of such termination, In which event the Agreement shall
terminate at the expiration of said fifteen (15) days.

14.2. Termination without Default. In the event of termination without default and upon receipt,
acceptance and approval by CDFA of the Termination Report, as referenced In the General Provlsfons,
Grantee shall receive payment for all Project Costs incurred in the performance of Grant Activities
completed up to and including the date of termination and for which payment had not previously been
made including, but not limited to, all reasonable expenses Incurred in the preparation of the
Termination Report; provided, however, that in the event that any payments have been made

hereunder in excess of Project Costs incurred up to and Including the date of termination of the
Agreement, CDFA shall offset any payments to be made hereunder against such payments, and if
applicable, Grantee shall refund to CDFA the amount of any excess funds it retains after such of^et.

14.3. Termination for Default. In the event of termination for default or other violation of Program

requirements, CDFA shall, upon receipt, acceptance and approval of the Termination Report submitted
by Grantee, pay Grantee for Project Costs Incurred up to and Including the date of termination (subject
to off-set against funds paid to Grantee hereunder and to the refund of any excess funds); provided,
however, that in such event the amount of such payment shall be determined solely by CDFA; and
provided, further, that In no event shall the making of any such payments relieve Grantee of any liability
for damages sustained or incurred by CDFA as a result of Grantee's breach of its obligations hereunder,
or relieve Grantee of responsibility to seek return of Grant Funds from any Subreclpient or Beneficiary
where applicable.

14.4. Limitation on Grantee Liability for Subgranted Funds. Notwithstanding anything in this
Agreement to the contrary and absent the presence of fraud or negligence on the part of Grantee In
enforcing its rights and obligations under the terms of any subreclpient agreement, the sole obligation
of Grantee with respect to the return of Grant Funds, in the event of default on a grant condition or
other termination of the Project or event requiring return of Grant Funds, shall be to make a good faith
effort to return to the State of New Hampshire all grant funds paid to Subreclpient through Grantee.
Grantee shall make good faith efforts to enforce the legal obligations entered into with the Subrecipient
as provided herein, to call upon the collateral held by itself or others, and exercise due diligence in its
efforts in bringing about the satisfaction of the grant obligations and, having done so, it shall not be
required to look to any other funds or its tax base to recoup grant funds not recovered from the
Subrecipient

14.5. Assignment to CDFA and Payment of Expenses and Costs. Grantee hereby agrees that, in the
event it fails to enforce the provisions of any subreclpient agreement or fails to cure an Event of Default
resulting In termination of this Agreement or the Project, Grantee shall, upon demand by CDFA, assign
and convey to CDFA all or any of its rights, title and Interest, or delegate to CDFA all or any of Its
obligations under the Subreclpient Agreement and any Mortgage, Promissory Note, Security Agreement
or other agreement as applicable. Such delegation or assignment shall be effective only In the event of
a default by Subreclpient or Beneficiary In its or their obligations under the Subreclpient Agreement or
other agreement. In the event that CDFA assumes any of the obligations of Grantee as provided herein.
Grantee shall pay all costs and expenses incurred by CDFA in the enforcement of the Subreclpient
Agreement, collection upon any loan, mortgage or other security, or In curing any Event of Defau
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14.6. Where the Grant Agreement or Subreciplent Agreement is terminated or the Project is
otherwise terminated due to a default, inability to perform, or reason other than project completion
and Grant Funds are required to be returned by Grantee, the disposition of Grant Funds to be returned
shall be determined solely by COFA.

15. ADDITIONAL GRANT REQUIREMENTS

15.1. Grantee sRall prepare and adopt a written Code of Ethics governing the performance of Its
employees en^ged in the procurement of supplies, equipment, construction and services consistent
with the requirements of 24 CFR 85.36(b)(3). The Code of Ethics shali be prepared in the form shown in
the CDB6 impiementation Guide, and shall be formally adopted prior to requesting Grant funds. The
Grantee shall also comply with the conflict of Interest policY consistent with the requirements of 24 CFR
570.489(h) and 2 CFR 200 and shall be approved by CDFA.

15.2. Grantee shall prepare and adopt a financial management plan, that complies with 2 CFR 200
and 24 CFR 570 and is approved by CDFA, which describes Grantee's system for receiving and expending
the grant funds Including the Internal controls, which shall ensure compliance as outlined within this
Grant Agreement. The plan shall be formally adopted prior to requesting Grant funds.

15.3. Grantee shall submit to CDFA all required documentation of low- and moderate-Income benefit
in accordance with the reporting requirements of the Subrecipient Agreement. The information shall be
provided on the Periodic Progress Report, as found in the Community Development Block Grant
Program (CDBG) Implementation Guide.

15.4. Special Assessment. Grantee certifies that it shall not levy special assessments or charge access
fees against properties owned and occupied by low- and moderate-income persons to recover capital
costs of public improvements which were assisted in whole or in part with CDBG funds. Grantee may
request in writing and the Director of CDFA may give written permission In certain situations under 24
CFR 570.482 (b) to recover that portion of capital costs financed with non-CDBG funds from non-low-
and moderate-income househoids.

15.5. Affirmatively Furthering Affordable Housing. Grantee certifies that it has no ordinances, codes
or written policies which effectively exclude mobile homes or manufactured housing and rental housing
which may be occupied by low- and moderate-Income households.

15.6. Affirmatively Furthering Fair Housing. Grantee certifies that It will conduct and administer the
grant In conformity with the Fair Housing Act (42 USC 3601-20) and will affirmatively further fair
housing.

15.7. In the event Grantee ftills to enforce the provisions of the Subreciplent Agreement or falls to
cure an Event of a Default under the Subreciplent Agreement, Grantee shall, upon demand by CDFA,
assign and convey all or any part of Its rights, title and Interest or delegate alt or any of Its obligations
under the Subrecipient Agreement or the Mortgage to CDFA, such assignment or delegation to be
effective only In the event of a default in Subreclpient's obligation to Grantee under the terms of the
Subrecipient Agreement or Mortgage, in such event, Grantee agrees to pay and shall pay all reasonable
costs and expenses incurred by CDFA in the enforcement of the Subreciplent or Mortgage obligations or
In curing any Event of Default thereunder.
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15.8. CDFA shall have the right to terminate all or any part of its obligations under this Agreement in
the event that any official, employee, architect, engineer, attorney, or inspector of. or for the Grantee,
or any governmental official or representative becomes directly or Indirectly interested financially in the
acquisition of any materials or equipment, or in any construction of the Project, or in the furnishing of
any service to or in connection with the Project, or any benefit arising therefrom.

15.9. Excessive Force by Law Enforcement Agencies. Grantee certifies that it has adopted and
enforces a policy prohibiting the use of excessive force by law enforcement agencies within Its
Jurisdiction against any Individuals engaged In nonviolent civil rights demonstrations In accordant with
Section 519 of Public Law 101-144.

15.10. lobbying. Grantee certifies that:

15.10.1. No Federal appropriated funds have been paid or wilt be paid, by or on behalf of the
undersigned, to any person for Influencing or attempting to Influence an officer or employee of
any agency, a Member of Congress, an officer or employee of Congress, or an employee of a
Member of Congress in connection with the awarding of any Federal contract, the making of
any Federal grant, the making of any Federal loan, the entering into of any cooperative
agreement, and the extension, continuation, renewal, amendment, or modification of any
Federal contract, grant, loan, or cooperative agreement.

15.10.2. If any funds other than Federal appropriated funds have been paid or will be paid to
any person for Influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member of
Congress In connection with this Federal contract, grant, loan, or cooperative agreement, the
undersigned shall complete and submit Standard form - LLL, "Disclosure Form to Report
Lobbying," in accordance with Its instructions.

15.10.3. The undersigned shall require that the language of this certification be included in the
award documents for all subawards at ail tiers (Including subcontracts, subgrants, and
contracts under grants, loans, and cooperative agreements) and that all Subreclpient's shall
certify and disclose accordingly.

15.11. Certification of Nonsegregated Facilities as required by the May 9,1967, Order (32 FR 7439,
May 19,1967) on Elimination of Segregated Facilities, by the Secretary of Labor. Prior to the award of
any construction contract or subcontract exceeding $10,000, Grantee shall require the prospective
prime contraaor and each prime contractor shall require each subcontractor to submit the following
certification:

15.11.1. By the submission of this bid, the bidder, offer or, applicant or subcontractor certifies
that he/she does not maintain or provide for his/her employees any segregated facilities at any
of his/her establishments, and that he/she does not permit his/her employees to perform their
services at any location, under his/her control where segregated facilities are maintained.

15.11.2. He/she certifies further that he/she will not maintain or provide for his/her employees
any segregated facilities at any of his/her establishnrmnts, and that he/she will not permit
his/her employees to perform their services at any location, under his/her control, where
segregated facilities are maintained. The bidder, offer or, applicant, or subcontractor agrees
that a breach of this certification is a violation of the Equal Opportunity clause In this

iai Here



Frankiin.Woodstde.Haven Grant no.#24-154-C0HS

Exhibit B - Grant Activities

Page 13 of 13

Agreement. As used In this certification, the term "segregated facilities" means any waiting
rooms, work areas, rest rooms and wash rooms, restaurants and other eating areas, time
clocks, tocker rooms and other storage or dressing areas, parking lots, drinking fountains,
recreation or entertainment areas, transportation, and housing facilities provided for
employees which are segregated by explicit directive or are in fact segregated on the basis of
race, creed, color or national origin, because of habit, local custom, or otherwise. He/she
further agrees that (except where he/she has obtained identical certifications from proposed
subcontractors for specific time periods) he/she will obtain identical certifications from
proposed subcontractors prioTto the award of subcontracts exceeding $10,000 which are not
exempt from the provisions of the Equal Opportunity clause: that he/she will retain such
certifications in his/her files: and that he/she will forward the following notice to such
proposed subcontractors (except where the proposed subcontractors have submitted Identical
certifications for specific time peiiods):

NOTICE TO PROSPEaiVE SUBCONTRAaORS OF REQUIREMENT FOR

CERTIFICATIONS OF NONSEGREGATED FACILITIES

NOTE: The penalty for making false statements In offers Is
prescribed in 18 USC1001.

Ifi. PUBLICITY AND SIGNAGE

16.1. Public Relations. The Grantee shall grant CDFA the right to use the Grantee's name, IlkefTess^
and logo in any public relations or publicity efforts. Hiis shall Include, but not be limited to. press
releases, media interviews, website, publications, brochures, etc. CDFA's publicity efforts may also
Include details about Grantee's project, contract, or other publicly available Information.

16.2. Reciprocal Publicity. The Grantee also shall acknowledge CDFA appropriately in all
organizational and public forums as to the support, financial and otherwise, that has been provided to
the project This recognition shall include, but not be limited to, print/electronic media, publications,
interviews, brochures, website, etc.

16.3. Project Signage. For construction/renovation projects - CDFA logo must be included in signage
at the job worksite. CDFA logo may not be any smaller than 50% of the size of the largest logo
displayed. This requirement can be waived if no other partner/entity requires worksite signage and
creating signage solely for CDFA poses a hardship. Alternative - If none of these are applicable/feasible,
an alternative display of the CDFA logo or public recognition may be used with permission from CDFA.

nitial
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EXHIBIT C

PROJECT COSTS; METHOD AND TERMS OF PAYMENT

t PROJECT COSTS; PAYMENT SCHEDULE; REVIEW BY CDFA

1.1 Program Activity Costs-. As used In this Agreement, the term "Program Activity Costs" shall Itidan
all reimbursable costs incurred in performance of the Grant activities. "General Administration Costs*
shall mean all expenses directly or Indirectly incurred by Grantee in the performance of the Project
Activities, as determined by CDFA to be eligible and allowable for payment in accordance with allowable
administrative project cost standards set forth in 2 CFR Part 200 as revised from time to time, and with
the rules, regulations, and guidelines established by CDFA. General Administrative costs include but are
not limited to: preparation of environmental review, record keeping, reporting, audits, and oversight of
any Project closing and/or construction and compliance with ail federal, state, and local laws, rules, and
regulations and this contract. In no event shall General Administration Costs exceed fifteen (15) percent
of the total Grant funds allowed. With respect to a nonprofit subrecipient, such subreclpient shall meet
the requirements of 2 CFR Part 200.

1.2 Delivery Costs: If applicable to this Agreement, the term "Delivery Costs" shall mean all
reimbursable costs Incurred by a Subrecipient as set forth In Attachment I, "Sources and Uses" in
connection with a regional revolving loan fund that are directly related to the preparation and execution

of loan documents and to the monitoring and administration of the loan provisions, and which are
allowable by the New Hampshire Community Development Block Grant program rules.

1.3 Payment of Program Activity Costs: Subject to the terms and conditions of this agreement, CDFA
agrees to pay Grantee all Program Activity Costs, provided, however, that In no event shall the total of all
payments made by CDFA pursuant to this Agreement exceed the Grant Amount as set out In Paragraph
1.8 of the General Provisions, and provided further that all Project Costs shall have been Incurred prior to
the Completion Date, except for reasonable approved Program Activity Costs Incurred within 90 days
after the Completion Date and in connection with closeout requirements as required in CDFA's
Community Development Block Grant Implementation Guide.

1.4 Review by CDFA; Disallowance of Costs: At any time during the performance of the Program
Activities, and upon receipt of the Progress Reports, Closeout Report, or Audited Financial Report, CDFA
may review ail Program Activity Costs Incurred by Grantee or any Subrecipient and all payments made to
date. Upon such review, CDFA shall disallow any items of expense which are not determined to be
allowable or are determined to be in excess of actual expenditures, and shall, by written notice specifying
the disallowed expenditures, Inform Grantee of any such disallowance. If CDFA disallows costs for which
payment has not yet been made. It shall refuse to pay such costs. If payment has been made with respect
to costs which are subsequently disallowed, CDFA may deduct the amount of disallowed costs from any
future payments under this Agreement or require that Grantee refund to CDFA the amount of the
disallowed costs.

2. METHOD AND TERMS OF REIMBURSEMENT FOR PROGRAM ACTIVITY COSTS

2.1 When Project Funds May Be Released. CDFA shall not disburse any funds for the purposes of this
Project until such time as all agreements specified In Exhibit B and any other agreements or documents
specified pursuant to this Agreement are fully executed and received, and where applicable are reviewed
and approved in writing by CDFA. Agreements and documents may include:

hitial Km
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2.1.1 A Subreciplent Agreement, as applicable;

2.1.2 Documentation of other committed match funds or additional financing necessary, as

identified in Exhibit B;

2.1.3 A copy of any required deed, survey, map, or other document pertaining to the Project
Property or Premises;

2.1.4 Copies of required certificates of insurance from all parties to this agreement;

2.1.5 Purchase and Sale Agreement, engineering, construction, consultant, or other contracts;

2.1.6 Certification/verification of employment documentation or household income
documentation;

2.1.7 Any lease and loan documents, mortgages, liens, security instruments, municipal bonds,
and similar agreements used In connection with the enforcement of beneficiary requirements, as well as
any other related documents as requested by CDFA.

2.2 Timing of Payments. Upon thirty (30) days of the receipt, review, and approval by CDFA of
financial reports and requests for reimbursement from Grantee specifying all Program Activity Costs
incurred, CDFA agrees to reimburse Grantee for Program Activity Costs. Reimbursement may be withheld
until CDFA determines that a particular project activity or portion of the project activity hereunder has
been satlsfaaorlly completed.

2.3 Disbursement of funds by CDFA does not constitute acceptance of any item as an eligible
Program Activity Cost until all Program Activity Costs have been audited and determined to be allowable
costs.

3. REQUIRED DOCUMENTATION FOR DISBURSEMENT OF GRANT FUNDS

3.1 Reimbursement requests for all Program Activity Costs, including General Administrative Costs,
Delivery Costs, and Subrecipient costs, shall be accompanied by proper supporting documentation in the
amount of each requested disbursement along with a payment request form as supplied by CDFA, which
shall be completed and signed by Grantee. Documentation may include invoices for supplies, equipment,
services, contractual services, and, where applicable, a report of salaries paid or to be paid.

4. LIMITATIONS ON USE OF FUNDS

4.1 Grant funds are to be used in a manner consistent with the State of New Hampshire Community
Development Block Grant Program as approved by the U.S. Department of Housing and Urban
Development.

4.2 Grant funds are to be used only in accordance with procedures, requirements and principles
specified in 2 CFR 200 and 24 CFR SS.

4.3 Grant funds may not, without advance written approval by CDFA, be obligated prior to the
Effective Date or subsequent to the Completion Date of the grant period. Obligations outstanding as of
the Completion Date shall be liquidated within ninety (90) days. Such obligations must be related to
goods or services provided during the grant period, except that reasonable costs associated solely with

litiai Here
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grant closeout, (e.g., audits, final reports) may be Incurred within ninety (90J days after tTie torripletTbrt
Date. The funding assistance authorized hereunder shall not be obligated or utilized for any activities
requiring a release of funds under the Environmental Review Procedure for the Community Development

Block Grant Program at 24 CFR 58, until such release Is issued in writing by CDFA.

4.4 Changes In Funding Project Activities: Grantee may submit a written request for the authority to
transfer up to ten (10) percent of the full value of the grant from one approved activity to another listed
in herein or from an approved activity within the approved project area to an approved activity located
outside the project area and the Director of CDFA may approve the requested transfer.

4.5 Transfers over ten percent of the full value of the grant from one approved activity to other
approved activities or outside the target area, or the addition of one or more new activities requires an

amendment to this grant agreement. Grantee shall hold a public hearing in accordance with RSA 162-L;14
11(b) when submitting a request for an amendment involving twenty-five (25) percent or more of the full
value of the grant.

4.6 Up to $470,000 of Grant Funds may be applied by Grantee for costs related to the Project
Activity.

4.7 Up to $18,500 of Grant Funds may be applied by Grantee for costs related to the Genera)
Administration of the grant.

4.8 Up to $10,000 of Grant Funds my be applied by Grantee for costs related to federal labor
standards compliance and up to $1,500 for legal and audit costs related to the grant.

5. PERFORMANCE OF SERVICES BY GRANTEE PRIOR TO EFFECTIVE DATE; PAYMENT BY CDFA. Any Grant

Activities performed by Grantee with non-CDBG funds prior to the Effective Date shall be performed at
the sole risk of Grantee, and in the event that this Agreement shall not become effective. CDFA shall bo
under no obligation to pay Grantee for any costs Incurred In connection with any Grant Activities, or to
otherwise pay for any Activities performed during such period.

6. PROGRAM INCOME (IF APPLICABLE)

6.1 Program income: All program income earned during the term of this Agreement shall be
retained by Grantee or, In projects Involving the administration of a revolving loan fund by the
Subrectpient.

6.2 VYhen Used for Project Activities: When program income becomes available. Grantee and, where
applicable, Subredpient shall use it for Grant Activities contained in the Project Description before
drawing down additional funds unless the program income is deposited in a revolving loan account with
prior approval by CDFA.

6.3 When Used for Eligible Activities: After completion of the Grant Activities specified In this
Agreement, Grantee and, where applicable, Subredpient shall use program income only for eligible
activities which benefit primarily people from low- and moderate-income families, with prior approval by
CDFA as specified in the Closeout Agreement between CDFA and Grantee and, where applicable,

Subredpient

U
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Please retuni to:
Gregory A. Chakmakas, Ei<|.
Sheeban Phinoey
1000 Elm Street, 17* Floor
Manchester, NH 03101

TS-Sr46.035

QUITCLAIM DEED

KNOW ALL MEN BY THESE PRESENTS, that FRANKLIN SUMMIT PROPERTY LLC, a
New Hampshire Limited Liability Company, having a mailing address of 232 West Canton Street
#4. Boston, MA 02116. hereby grants to WOODSIDE HAVEN LLC, aNew Hampshire Limited
Liability Company, of 131 Hartwell Ave, Lexii^on, MA 02421

with QUITCLAIM COVENANTS:

The parcel of land located in Franklin, Merrimack County, State of New Hampshire, commonly
known as Franklin Woods Apartments located at 11 Plains Court in said FranJ^ New
Hampshire, as further described on Exhibit A hereto.

The within described premises are subject to the requirements and restrictions recited in a certain
Land Use Restriction Agreement for Low Income Housing Tax Credits, dated October 30,1995,
and recorded at Book 2004, Page 545 with said Registry of Deeds (the "Agreement") which
requirements and restrictions are incorporated by reference as if fiiUy set forth herein. The
grantee, by its accq)tance of this deed, hereby assumes and covenants with the grantor to perform
all duties and obligations of the within grantor as recited in the Agreement.

The within described premises are also subject to

Sulqect to the rights of Harry H. Beckford and Meridian Lodge #60
and their successors in interest in and to a SO-foot right of way located
northerly and westerly of Nelson Street, more particularly shown and
described on a subdivision Plan of Lot 31, Land of Edward J. and Lois
G. Roy, prepared by Thomas F. Moran, Inc. dated July 5, 1979, and
recorded in the Merrimack County Registry of Deeds as Plan 5881.

Rights and easements from Walter Beckford, Hany Beckford and
William Beckford to Public Service Company of New Hampshire
dated July 26, 1941 and recorded in the Merrimack County Registry
of Deeds in Book 677, Page 153 for an electric transmission line over
and across said premises.

Rights and easements from William H. Nelson to Public Scrviwj
Company ofNew Hampshire dated June 17,1930 and recorded in the
Merrimack County Registry of Deeds in Book 519, Page 111.

V
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Subject to a slope casement to the City of Fra^in, for Daniel
Webster Drive along the northerly side of said tract as more
particularly described in deed of Rudolph G. and Barbara L.
LaBranchc to the City of Franklin, dated November 13, 1967, and
recorded in the Merrimack County Registry of Deeds in Book 1019,
Page 356.

Subject to the right of Suncook Village Properties, its successors ai^
assigns, to use, maintain and repair a sewer line and a water main
crossing die described premises in the present location of said sewer
and water main, and to enter upon the premises for the pui^sc of
repairing and m<*iTitamtng the smd sewer line and water main. The
premises shall be restored to their condition as it existed prior to tho
entry for any such maintenance upon the completion of any such
repairs.

Land Use Restrictitm Agreement for Low-Income Housing Tm
Credits by and between New Hampslurc Housing Finance Authority
and Franklin Woods II Limited Partnership dated October 30, 199S
and recorded in the Merrimack County Registry of Deeds in Book
2004, Page 545.

For rule see deed of Plains Court, LLC, dated February 23,2015, and recorded wiOi the
Merrimack County Registry of Deeds at Book 3470, Page 329.

6/17/2024, 1:31 PM
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DATED and signed this day of ,2023.

FRANKLIN SUMMIT PROPERTY LLC
A New Hampshire Limited Liability Company

By:_ '
Dan Botwinik. Manager

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF 5.y. X. as.

On this of. Ao V.V s t" 2023, before rtie. the uhde^signcd nottJy public,
personally appeared Dan Botwinik, as Manager of Franklin Suminit Property LLC, and proved to
me through satisfactory evidence of identification, which was d< , to be
the persons whose name is signed on the preceding document, and acknowledged to me that he
signed it voluntarily for its stated purpose.

^4- Notary Public \ p
fSjrcommwiwaolthof.MeuoclMiMm MyCommissiodBtpircs: 2/(Vf7A
)MJ) My Commluioi* Expim ^
^  Pabruoiy 16, «0a9

f5 6/17/2024,1:31 PM
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EXHIBIT A

A certain lot or parcel of land in Franklin, Menimack County, New Hampshire, and more
particularly des^bed as follows:

Beginning at a stone bound at the nordieasterly comer of the parcel at the southerly line of Daniel
Webster Drive at land now or fonnerly of Robert and Kathleen Beauchine; thence by said land
and land now or formerly of Sara C. Tracy-Aronc.

South 06 degrees 4875" West, 230.09 feet to a stone bound at the northerly line of a 50' foot
right-of-way; thence by said right-of-way,

South 80 degrees 06'05:" East, 65.80 feet to a stone bound; and

South 08 degrees 08'15" West, 27.34 feet to a stone bound at the northerly sideline of Nelson
Street; thence by said sideline;

North 81 degrees 51'45" West, 50.00 feet to a stone bound; and

South 08 degrees 08' 15" West, 21.14 feel to a stone bound at land now or formerly of Franklin
Congregational Church thence by said church land and land now or fonnerly of Hairy F.
Becldord;

North 80 degrees 06'05" West, 252.33 feet to a stone bound; thence by said Beckford land;
South 10 degrees 13'55" West, 70.00 feet to a stone bound set on the brow of the hill at land of
said church; thence by said brow and said church land;

Southwesterly 257 feet, more or less, to a point on said brow at land now or formerly of Franldm
Family Association; thence by said land;

North 44 degrees 50'00" West, 14 feet, more or less, to a stone bound; and

North 44 degrees 50'00" West, 200.00 feet to a point at land now or formerly of Webster Heights
Realty Trust; thence by said land

North 42 degrees 16'55" East, 315.99, feet to a point; and

North 3 degrees 47'10" East, 150.26 feet to a point on the southerly sideline of Daniel Webster
Drive; thence by said sideline

South 85 degrees 01'35" East, 370.00 feet to the point of beginning.

Together with an easement of access as shown on plan #5881 on record at the Merrimack County
Registry of Deeds, to be used in common with the owner of Lot 3 A for access to the premises
more particularly described as follows:

f5 4/17/2024,1:31PM
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Commencing on the southerly side of said Daniel Webster Drive at a point which is 453.91 fccst
from the northeast comer of the granted premises; thence S 36 degrees 03*35" E 130.93 feet to a
point; thence S 3 degrees 4T10" W 51.48 feet to a point; thence S 42 degrees 16' 55" W 95.37
feet to a point; thence N 16 degrees 03' 35" W 70.06 feet to a point; thence N 73 degrees 56'25"
E 66.44 feet to a point; thence N 36 degrees 03'35'' W 181.43 feet to a point in the southerly line
of Daniel Webster Drive; thence S 85 degrees 01' 35" E 53.07 feet to the point of beginning. Smd
easement of access being shown on said plan as running across and through Lot 3 A from Daniel
Webster Drive to the westerly line of the premises.

Together with the right to install, maintain and repair utility lines for the pu^osc of supplying
water, telephone, electric and cable television services to the demised premises over land now or
formerly of Edward J. Roy and Lois G. Roy which is shown as Lot 3 A on the above-referenced
plan, together with the right to enter upon die said Lot 3A for the purposes of maintaimng,
repairing or replacing the said utility lines shall become permanent upon their installation. The
premises shall be restored to their condition as it existed prior to the cntiy for any such
maintenance upon the completion of any such repairs.

6/17/2024,1:31 PM
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ATTACHMENT M

5UBRECIPIENT AGREEMENT

MINIMUM TERMS AND CONDITIONS

City of Franklin ("Grantee*) hereby warrants and agrees that the Subreclpient Agreement with Woodslde Haven,
LLC/Olivella Properties, Inc. ("Subreclpient") to be executed In conformance with the requirements of Exhibit B of
the Grant Agreement shall be subject to approval by CDFA. The Subreclpient Agreement shall Incorporate the
entire Grant Agreement and shall Include It as an attachment, and shall contain at a minimum the following terms
and conditions;

1. REPRESENTATIONS AND WARRANTIES. Subreclpient shall represent and warrant:

1.1 Subreclpient is a duly organized and validly existing New Hampshire limited liability company In
good standing under the laws of the State of New Hampshire. Subreclpient has the power and authority to
undertake the grant activities as provided in the Grant Agreement. Subreclpient has the power and authority to
own Its properties, to conduct business as It is now being conducted, has the power to execute and deliver and
perform its obligation under the Subreclpient Agreement and all other documents as applicable to this grant
agreement.

1.2 The Subreclpient Agreement is the legal, valid and binding obligation of the Subreclpient and is
enforceable against Subreclpient, in accordance with each document's respective terms.

1.3 Subreclpient has complied in all material respects with ail applicable federal, state and local laws,
statutes, rules and regulations pertaining to the grant activities.

1.4 No application, exhibit, schedule, report or other written Information provided by Subrecipient
or Its agents in connection with the grant application knowingly contained, when made, any material misstatement
of fact or knowingly omitted to state any material fact necessary to make the statements contained therein not
misleading, In light of the circumstances under which they were made.

2. PROJECT DESCRIPTION AND SUBGRANT ACTIVITIES.

2.1 Project Description.

The project shall consist of the awarding of $500,000 In Community Development Block Grant ("CDBG")
funds to the Oty of Franklin (the "Grantee") (UEI #PSYYABB65ZE5), $470,000 of which Is to be subgranted to
Woodside Haven, ac/Ollvella Properties, Inc. (the "Subrecipient") (UEI# P1UNP2T1FQ22) to support Its multi-unit
residential rehabilitation project situated at 11 Plains Court, Franklin, New Hampshire (the "Project").

2.2 Benefit to Low- and Moderate- Income Households.

The general purpose of the project Is to principally benefit Low- and Moderate-Income Households as that
term is defined in the Grant Agreement and as referenced in 24 CFR 570.483 as determined by the U. S.
Department of Housing and Urban Development (HUD) for the State of New Hampshire. The most current HUD
Income Limits may be found at CDFA's website at www.nhcdfa.org
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2.3 Grant of Funds/Matching Funds.

2.3.1 Subreclpient shall use the Grant funds subgranted to it solely for the purposes described
herein and consistent with the required terms and conditions of the Grant Agreement and Subreclpient
Agreement.

2.3.2 Subreclpient shall besubgranteda total of $470,000 of the CDBG funds. In order to cMry
out the Project Activity.

2.3.3 The Grantee shall retain $18,500 of the grant for administrative costs associated with
management of the Grant.

2.3.4 The Grantee shall retain up to $10,000 of the grant for federal labor standards

compliance costs and up to $1,500 for legal and audit costs related to the grant

2.3.5 The Parties agree that the CDBG funds to be awarded pursuant to this Agreement shad
be matched with non-CDBG funds in an amount not less than $379,055 consisting of owner equity, and
utility funds.

3. SUBRECIPIENT REQUIREMENTS.

3.1 Compliance with Laws. Subreclpient shall comply with all applicable federal, state and local laws,
statutes, executive orders and rules as they relate to the application, acceptance and use of funds for this Project,
including, but not limited to, the requirements as specified in the Grant Agreement.

3.2 Disbursement of Grant Funds. Upon compliance with, and subject to the provisions of this
Agreement and provided there shall exist no Event of Default under this Agreement, the Grant Agreement or any
other agreements, In connection with the Project, and no condition or event which, with the giving of notice or
lapse of time would constitute such an Event of Default, the Grantee shall, upon submittal of written requests for
payment accompanied by invoices and other documentation or supporting documents as required by the Grantee,
make disbursements of grant funds. Disbursement of grant funds shall be in accordance with the terms of the
Grant Agreement, Including Exhibit C.

Disbursement of funds by the Grantee does not constitute acceptance by the Grantee or CDFA of any
Item as an eligible Project cost until all Project costs have been audited and determined to be allowable costs.
Upon the expiration of the Grant Agreement, or other termination of the project, Subreclpient shall transfer to the
Grantee any Grant funds on hand at the time of expiration and any accounts receivable attributable to the use of
CDBG funds.

3.3 Security. Prior to approval by CDFA of any contract forthe Property, Subreclpient shall provide
Grantee a mortgage Hen in the amount of $ 470,000 {the "Mortgage") on the Property, or other acceptable
security to CDFA, as set forth In Exhibit B. Grantee shall submit to CDFA satisfactory evidence of such recording.

The mortgage Hen shall provide for the recovery by Grantee, on behalf of CDFA, of the total CDBG funds
expended on this Project in the event that the low- and moderate-Income benefit as defined herein Is not
maintained for the required twenty-year period commencing upon the completion of the Project The amount of
CDBG funds subject to recovery In accordance with this paragraph shall decrease over the twenty-year period at a
rate negotiated between Grantee and Subreclpient and approved by CDFA.

mmal Kere
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4. COVENANT OF LONG TERM BENEFIT FOR LOW- AND MODERATE-INCOME PERSONS.

4.1 Subreclpient shall covenant and warrant that upon Project completion, all 36 of the 36 units
(100%) benefltting from the Project shall be occupied by Low- and Moderate-Income Persons as that term Is
defined In 24 CFR 570,483.

4.2 At time of Grantee's submission of the Closeout Report to CDFA as provided in Exhibit B of the
Grant Agreement, Subreclpient shall certify the number of households at the Project Property are occupied by
Low- and Moderate-Income Persons and are benefiting as a result of this Project. Subreclpient shall, for closeout
purposes only, gather information on those groups deemed as "Protected" by HUD and required for reporting on
the "Periodic Progress Report" as provided in the most current edition of the "CDBG Implementation Guide."

4.3 Subreclpient shall further covenant and warrant that the Property shall remain in use as
residential property and from the Project Completion Date to the end of the twenty (20) year benefit period, the
beneficiaries of the project shall primarily be of low- and moderate-income households, as defined In 24 CFR
S70.483 and rent shall not exceed 100 percent of the "Fair Market Rent for Existing Housing" published by HUD
under 24 CFR 888 in the Federal Register. Subreclpient has and will continue In Its Bylaws or other administrative
provisions an adequate administrative capacity to ensure that this benefit Is maintained for said period. This
covenant shall survive the expiration or termination of this Agreement.

4.4 In the event that Subreclpient grants, conveys, leases or otherwise transfers its Interests in the
Property, Subreclpient shall include a clause In such deed, lease or similar transfer instrument whereby the other
party, for himself, his heirs, personal representatives, successors In Interest, and assigns, as a part of the
consideration therefore, covenants and agrees, as a covenant running with the land, that the property shall
continue to be used as residential property and shall continue to be made available to Low- and Moderate-Income
households for the remainder of the Benefit Period.

4.5 Subreclpient shall not sell, lease, encumber, otherwise transfer, or dispose of any part of its title
or other Interests In the Property, for the duration of the terms, conditions, and assurances in this Agreement,
without the approval of Grantee.

5. SCHEDULE.

5.1 Implementation Schedule. The Grantee and Subreclpient have agreed to an Implementation
Schedule, which will provide for the completion of all grant activities, prior to the Grant Completion Date, A
schedule of major milestones shall be provided within the Subreclpient Agreement, and shall serve as a basis for
enforcement of the Agreement.

5.2 Grant Completion Date. Alt work shall be completed prior to the Grant Completion Date as
specified In Section 1.7 of the General Provisions. This date may be extended only with the permission of the
Grantee, CDFA, and the Governor and Council.

6. INSURANCE & TAXES.

6.1 Subreclplent's Liability Insurance. Subreclpient shall, at its sole expense, obtain and malntalh hi
force insurance In such amounts and covering such risks as are customary for entities engaged In the same or
similar business to Include, where applicable, comprehensive general liability covering any property
development/construction activities and landlord insurance. At a minimum, this shall include Insurance against all
claims of bodily injury or property damage, in amounts of not less than $1,000,000 per occurrence and $2,000,000
aggregate.

nitialHere
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6.2 If applicable, Subreclpient shall also, at Its sole expense, obtain and maintain In force fire and
extended coverage insurance covering all real property or assets purchased with Grant funds in an amount not less
than 10096 of the whole replacement value of the property.

6.3 Insurance Standards. The policies described in this section shall be the standard form employed
in the State of New Hampshire, Issued by underwriters acceptable to the State, and authorized to do business in
the State of New Hampshire. Ail policies shall be on an "occurrence" basis. Each policy shall contain a clause
prohibiting cancellation or modification of the policy earlier than thirty (30) days after written notice thereof ha#
been received by the Grantee and COPA.

6.4 All policies shall name the Grantee and CDPA as additional Insureds. Subreclpient shall proyidt
the Grantee with certificates of insurance satisfactory to the Grantee, which evidence compliance with this
Section.

6.5 Taxes. If applicable, Subreclpient shall pay all taxes, assessments, charges, fines and impositions
attributable to the Property, which is the responsibility of the Subredpient. Any alternative arrangements will
require the approval of COFA, whose consideration shall not be unreasonably withheld.

7. REPORTING REQUIREMENTS: PERIODIC AND CLOSEOUT AGREEMENTS.

7.1 Semi-Annual Reports. Semi-Annual reports shall be submitted by the Subreclpient to the
Grantee, not less than five {5} business days prior to the semi-annual submission date, that is, no later than July 10,
for the period of January 1 through June 30 and no later than January 10, for the period of July 1 through
December 31 of each year. The reporting period shall begin on the date of Governor and Council approval and end
on the Completion Date specified In Section 1.7 of the General Provisions of the contract between the Grantee and
CDFA.

7.2 Closeout Agreement. Subreclpient shall enter into a Closeout Agreement with the Grantee and
CDFA. which shall specify the reporting and other requirements applicable to the closing out of this Project.

7.3 Subreclpient Financial Reporting. Subreclpient shall submit to the Grantee and to CDFA its
annual audited financial statements, within 90 days of its fiscal year end.

8. ACCOUNTING, AUDIT, AND RECORD KEEPING REQUIREMENTS

8.1 Accounting Records. Subreclpient shall keep all Project-related accounts and records, which fully
disclose the amount and disposition by Subreclpient of the grant funds, the total cost of the Project, and the
amount and nature of any portion of the Project cost supplied by other sources, and such other financial records
pertinent to the Project. Accounts and records shall be kept In accordance with an accounting system that will
facilitate an effective audit in accordance with the 0MB Circular A-133 (for fiscal year 2016 and prior) and 2 CFR
200 (for fiscal year 2017 and ongoing). Records to be maintained shall include Project fiscal records consisting of
all books, documents, ledgers, systems and expenses incurred, including, but not limited to, purchase, requisitions,
orders, invoices, vouchers, bills and receipts, inventories, all lien documents, surveys, certified payrolls, and other
documents verifying low- and moderate-income household or employment information.

8.2 Time Period. All of the records, documents, and data described above and all Income
verification Information shall be kept during the performance of the project, and for three (3) years after Us
completion, until the satisfactory completion of an audit, or three years following HUD's closeout of CDFA's j|rant
year, whichever is later. , ̂
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8.3 AvallabllltY of Records. Subrecipient shall make available to the Grantee, CDFA, and HUD or any
of their duly authorized representatives, for the purpose of audit and examination, any books, documents, papers,
and records of Subrecipient pertinent to this Agreement.

9. INDEMNIFICATION.

Subrecipient shall defend, indemnify and hold harmless Grantee and the State, their officers and
employees, from and against any and all tosses suffered by Grantee or the State, their officers and employees, and
any and all claims, liabilities or penalties asserted against Grantee and the State, their officers and employees, by
or on behalf of any person, on account of, based on, resulting from, arising out of or claimed to arise out of the
acts or omissions of Subrecipient.

Notwithstanding the foregoing, nothing herein contained shall be deemed to constitute a waiver of the
sovereign Immunity of the State, which immunity Is hereby reserved to the State. This covenant shall survive the
termination or expiration of this Agreement.

10. MAINTENANCE OF CORPORATE EXISTENCE; BY-LAWS.

10.1 Corporate Existence. Subrecipient shall both preserve and maintain the legal existence and good
standing of Its limited liability company status and Its registration In New Hampshire as required to do business.

10.2 Scope of Mission. Subrecipient and Grantee agree that the Subreclpient's Articles of
Incorporation and Corporate Bylaws ("Bylaws") as submitted with the Project application and Incorporated herein
by reference, provide an adequate administrative mechanism for assuring the Subredplenfs mission of for
providing affordable housing for Low- and Moderate-income Persons, during the Grant Period, as required
pursuant to this agreement This paragraph shall survive the termination of this agreement for a period not to
exceed twenty years.

11. MAINTENANCE OF PROPERTY.

11.1 Subrecipient shall maintain, keep and preserve in good working order and condition all of Its
property and assets necessary or useful in the proper conduct of its business and operation of the Project Property
Improved with Grant funds.

11.2 Subrecipient shall continue to operate and maintain, keep and preserve In good working order
and repair the Project Improvements at the Property, and shall operate the Project improvements In wmpliance
with ail applicable federal, state and local statutes, regulations, rules and orders.

12. EVENTS OF DEFAULT. The occurrence of any of the following events shall constitute an Event of Default
under the Subrecipient Agreement:

12.1 The Property shall cease to be operated in accordance with the Project Purpose or Subrecipient
shall fail to comply with the requirement of long-term affordability for Low- and Moderate-Income Benefit as
provided herein;

12.2 Failure of Subrecipient to complete the Project satisfactorily in accordance with the approved
Plans or on schedule or failure to submit any report, documentation or other Instrument under this Agreement;

era
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12.3 Subreclpient attempts to assign Its rights under this Agreement or any advance made or to be
made hereunder or any interest therein, or if the Property or any portion thereof Is conveyed or encumbered in
any way without the prior written consent of the Grantee;

12.4 Any survey, report or examination discloses that the Project or Property or any portion thereof
encroaches upon or projects over a street or upon or over adjoining property or violates any setback or other
restriction, however created, or any zoning regulations or any building restriction of any governmental authority
having jurisdiction with respect to the Property;

12.5 The Property or Project are materially damaged or destroyed by fire or other casualty or cause
and the Insurance proceeds therefrom are inadequate to rebuild or restore the Project or Property to their
condition Immediately prior to such casualty;

12.6 Any representation or warranty made herein or in any report, certification, or other instrument
furnished in connection with this Agreement or any advances of Grant funds made hereunder, by or on behalf of
Subrecipient, shall prove to be false or misleading In any material respect;

12.7 Any mechanics', laborers', materlalmen's or similar statutory liens, or any notice thereof, shall be
filed against the Property and/or the Project and shall not be discharged within thirty (30) days of such filing;

12.8 Subrecipient shall default in the due observance or performance of any covenant, condition,
assurance or agreement to be observed or performed by Subrecipient under this Agreement;

12.9 Any cessation occurs at any time in construction of the Project for more than one (1) week
except for causes beyond the control of Subrecipient, or if any substantial change Is made In the schedule for the
construction or In the approved Plans without the prior approval of the Grantee and CDFA;

12.10 Subrecipient shall (i) apply for or consent to the appointment of a receiver, trustee, or liquidator
of it or any of its property, (11) admit in writing its Inability to pay Its debts as they mature, (III) make a general
assignment for the benefit of creditors, (iv) be adjudicated as bankrupt or Insolvent or (v) file a voluntary petition
In bankruptcy, or a petition or answer seeking reorganization or an arrangement with creditors or to take
advantage of any bankruptcy, reorganization, arrangement, insolvency, readjustment of debt, dissolution or
liquidation law or statute, or an answer admitting the material allegations of a petition filed against it In any
proceeding under any such law;

12.11 A petition, order, judgment, or decree shall be entered, without the application, approval or
consent of Subrecipient by any court of competent jurisdiction, approving a petition seeking reorganization or
approving the appointment of a receiver, trustee or liquidator of Subrecipient of all or a substantial part of Its
assets, and such order judgment or decree shall continue unstayed and in effect for any period of thirty (30) days;

12.12 The dissolution, termination of existence, merger or consolidation of Subrecipient or a sale of
assets of Subrecipient out of the ordinary course of business without the prior written consent of the Grantee and
CDFA; and

12.13 Failure to remedy an ineligible expenditure of grant funds or to reimburse the Grantee for any
ineligible costs, which are paid from grant funds.

13. GRANTEE'S RIGHTS AND REMEDIES UPON DEFAULT.

tial Here
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13.1 Remedies upon Default. Upon the occurrence of any Event of Default, the Grantee may take any
one, or more, or ail, of the actions described below. Prior to taking any of the following actions, the Grantee will
give Subrecipient a written notice of default specifying the Event of Default and requiring It to be remedied within
thirty (30) days from the date of notice. The following actions may be taken only if Subrecipient has not remedied
the Event of Default in a timely manner.

13.1.1 Subrecipient acknowledges that. In the event Grantee fails to enforce the provisions of
either the Subrecipient Agreement or fails to cure any event of default under the Subrecipient
Agreement, Grantee shall, upon demand by CDFA, assign and convey all or any of of its rights, title and
interest, or delegate all or any of Its obligations under the Subrecipient Agreement to CDFA;

13.1.2 Terminate this Agreement, effective immediately upon giving notice of termination;

13.1.3 Suspend all payment of grant funds to be made pursuant to this Agreement until such
time as the Grantee determines the Event of Default has been cured;

13.1.4 Set off against any other obligations the Grantee may owe to Subrecipient for any
da mages the Grantee may suffer by reason of any Event of Default;

13.1.5 Treat the Agreement as breached and pursue any of its remedies at law or in equity or
both;

13.1.6 Foreclose under any available security Instrument created underthis agreement; and

13.1.7 Assume the right to seek full reimbursement of CDBG funds from the Subrecipient and
the right to call on any collateral pledged, as applicable.

13.2 Judicial Enforcement. Subrecipient agrees that the Grantee and CDFA have a right to seek
judicial enforcement with regard to any matter arising with respect to this Agreement to include the assurances,
covenants and other conditions, which extend beyond the completion date under this Agreement.

13.3 Disposition of Funds. Where the Grant Agreement or Subrecipient Agreement is terminated or
the Project Is otherwise terminated due to a default, inability to perform or reasons other than project completion,
Grant funds are required to be returned. The disposition of Grant Funds to be returned shall be determined solely
by CDFA.

14. ADDITIONAL REPRESENTATIONS AND WARRANTIES. Subrecipient represents and warrants:

14.1 Subrecipient will obtain all necessary approvals of the Plans and all necessary permits for the
operation of Its business from all governmental authorities having jurisdiction over the Project.

14.2 if applicable, construction of the project will not violate any zoning, environmental, subdivision,
or land use ordinance, regulation or law; the Property conforms and complies in all material respects with all
covenants, conditions, restrictions, reservations and zoning, environmental land use, and other applicable
ordinances, laws, rules and regulations, federal, state, or local, affecting the Property.

14.3 No litigation, claims, suits, orders. Investigations or proceedings are pending or threatened
against Subrecipient or affecting the Property or the Project at law or in equity or before or by any federal, state,
munjclpal or other governmental instrumentality; there are no arbitration proceedings pending under collectiv
bargaining agreements or otherwise; and to the knowledge of Subrecipient, there Is no basis for any of the

ective . .
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foregoing. Any exceptions to this section shall be explained in an Exhibit, attached to this agreement

14.4 Subreclpient has filed all federal, state and local tax returns required to be filed and has paid or
made adequate provision for the payment of all federal, state or local taxes, charges and assessments.

14.5 The execution and delivery and performance by Subreclpient of its obligations under this
Agreement have been duly authorized by all requisite corporate action and will not violate any provision of law,
any order of any court or other agency of government, or any Indenture, agreement or other instrument to which
Subreclpient is a party, or by which It is bound, or be In conflict with, result in a breach of, or constitute a default
under, or except as may be provided in this Agreement, result In the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the property or assets of Subreclpient pursuant to any such
indenture, agreement or instrument. Subreclpient Is not required to obtain any consent, approval or authorization
from, or to file any declaration or statement with, any governmental instrumentality or other agency in connection
with or as a condition to the execution, delivery or performance of this Agreement and all other related
documents.

14.6 Subreclpient is not contemplating either the filing of a petition under any state or federal
bankruptcy or Insolvency laws or the liquidating of all or a major portion of its properties, and has no knowledge of
any person contemplating the filing of any such petition against it.

14.7 No statement of fact made by or on behalf of Subreclpient in any of the Agreements or related
documents or In any certificate, exhibit or schedule furnished to the Grantee pursuant thereto, contains any
untrue statement of a material fact or omits to state any material fact necessary to make statements contained
therein or herein not misleading. There is no fact or circumstance presently known to Subreclpient that has not
been disclosed to the Grantee that materially affects adversely, nor as far as Subreclpient can foresee, will
materially affect adversely Subreclpient, operations or considerations (financial or otherwise) of Subreclpient.

14.8 Subrecipient has complied in all material respects with all applicable statutes, regulations, and
rules of federal, state, and local governments In respect to the conduct of its business and operations, including
without limitation all applicable environmental statutes.

14.9 No Event of Default has occurred and Is continuing under this Agreement or the loan documents

(if applicable) and no event or condition which would, upon notice of expiration of any applicable cure, constitute
an Event of Default has occurred and is continuing; Subrecipient is not In default under any note or other evidence
of indebtedness or other obligation for borrowed money or any mortgage, deed to trust, Indenture, lease
agreement or other agreement relating thereto. Any exceptions to this section shall be explained In an Exhibit,
attached to this agreement.

Subrecipient warrants that each of the foregoing representations and warranties Is true and correct as of the date
of this Agreement and Subrecipient shall indemnify and hold harmless the Grantee, State and CDFA from and
against any loss, damage, or liability attributable to the breach thereof, including any and all fees and expenses
incurred in the defense or settlement of any claim arising therefrom against the Grantee, State or CDFA.

IS. MISCELUNEOUS PROVISIONS.

15.1 Compliance with Laws. Subreclpient shall comply with all applicable federal, state and local
laws, statues, regulation, executive orders and rules as they relate to the application, acceptance and use of funds
for this project, including, but not limited to, the requirements as specified in the Grant Agreement.

15.2 Compliance with 0MB 2 CFR Part 200. Subrecipient acknowledges that It shall meet the

Initial Here
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requirements of 0MB 2 CFR Part 200, to ensure compliance with Administrative Cost Standards.

15.3 No Assignment. Subrecipient shail not assign or transfer any of its rights or obligations under
this Agreement without the prior written consent of the Grantee and COFA, and any attonpted assi^ment or
transfer shall be ineffective, nuii, void, and of no effect.

15.4 Amendment No amendment or modification of any provi^on of this Agreemertt shad be
effective unless it is in writing and executed by both parties and approved by COFA.

15.5 Governing Law. The Subrecipient Agreement shall be governed by and construed in accordance
with laws of the State of New Hampshire.

15.6 No failure on the part of Grantee or CDFA to exercise, and no delay in exercising, any right,
power, or remedy under this Agreement or any other agreement contemplated herein shail operate as a waiver
thereof; nor shail any single or partial exercise of any right under any such agreements preclude any other or
further exercise thereof or the exercise of any other right. The remedies provided herein are cumulative and not
exclusive of any remedies provided by law.

15.7 This Agreement, together with all attachments, schedules and exhibits thereto, contains the full,
final and exclusive statement of the agreement of the parties and supersedes all prior understandings,
representations or agreements, whether written or oral, with respect to such subject matter.

16, PUBLICITY AND SIGNAGE.

16.1 Public Relations. The Subrecipient shall grant CDFA the right to use the Grantee's name, likeness,
and logo in any public relations or publicity efforts. This shall include, but not be limited to, press releases, media
Interviews, website, publications, brochures, etc. CDFA's publicity efforts may also include details about Grantee's
project, contract, or other publlcally available information.

16.2 Reciprocal Publicity. The Subrecipient also shall acknowledge CDFA appropriately In all
organizational and public forums as to the support, financial and otherwise, that has been provided to the project.
This recognition shall Include, but not be limited to, print/electronic media, publications, Interviews, brochures,
website, etc.

16.3 Project Signage. For construction/renovation projects - CDFA logo must be Included In slgnagO
etthe job worksite. CDFA logo may not be any smaller than 50% of the size of the largest logo displayed. This
requirement can be waived if no other partner/entity requires worksite signage and creating signage solely for
CDFA poses a hardship. Alternative - If none of these are applicable/feasible, an alternative display of the CDFA
logo or public recognition may be used with permission from CDFA.

Initial Here
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CERTIFJCATION OF GRANTEE'S ATTORNEY

24-154-C0H3

actina as Attorney for the City of Franklin, New Hampshire do hereljy
cerdiy:

That in my opirtion the Grantee is empowered to enter into the roreooing Grant Agreement under the taws of die
State of New Hampshire. Further. I have exanuned die foregoing Grant Agreement and the actions taken by said
Grantee and have determined that Grantee's offfdal representative has been duly authorized to execute this
Grant Agreerr>er)t and that the executlDn thereof Is In all respects due and ̂ per and in accordance with the taws
of the said State and applicable federal laws. In addition, for grants involving projects to be carried out on
property not owned by Grantee, there are no legal impedimenta that wfli prevent full performance tjy the Grantee.
Further, it is my opinion that the said Grant AgrMment constitutes a legal and binding obligation of Grantee in
accordance with ̂ e terms thereof.

Dated at

SIgnalgrd of Grantee's Attorney
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