TOWN OF CROMWELL
TOWN COUNCIL
TOWN HALL COUNCIL CHAMBERS
41 WEST STREET, CROMWELL, CT 06416

SPECIAL MEETING AGENDA
Tuesday, October 17, 2023 at 5:00 p.m.

CALL TO ORDER
CITIZEN COMMENTS (limited to 2 minutes per speaker, please be respectful)

NEW BUSINESS
1. Discussion and Possible Action regarding 100 Berlin Road Tax Abatement

ADJOURN
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CROMWELL TOWN COUNCIL -EXECUTIVE SUMMARY OF ATTACHMENTS
Inre: 100 Berlin Road
Summary of critical points supported by the submission of materials that follow.

1. The opportunity to redevelop the long-suffering “Lord Cromwell” is now in its final stage of
preparation to be ready for execution. From the beginning of the planning of its redevelopment,
a plan for meaningful tax abatement, coupled with the creation of affordable housing, has been
an integral part of the financial analysis for this extensive project.

2. The condition of the property, with its deterioration and environmental impediments, imposes far
greater costs on the developer than the “usual’ ground up development. The capital demands at
the commencement of sitework to bring this project to a developable state are far greater than
any typical project. It is estimated that the cost of this initial activity to bring the site to a
developable condition is more than $4,000,000. There is no alternative for any developer except
to invest in this extraordinary cost at the outset.

3. The tax abatement request is an integral, fundamental element to the financial underpinning of
this project. The proposal is very similar to tax abatement programs that Lexington Partners has
entered into with the Town of West Hartford and the Town of Wethersfield. It is consistent with
the intentions of the State legislature in enacting tax abatement statutory provision and offers the
opportunity for a community to partner with a developer who offers a beneficial development to
a community. Only by way of a public/private partnership can a project of this magnitude be
undertaken.

4. Aredevelopment project of the scope and scale of the mixed-use development at 100 Berlin Road
can become an economic engine for a community. Jobs are created, new customers are brought
to the commercial community surrounding the development, new residents bring new energy and
a new tax basis (personal property, motor vehicles) to the community and surrounding properties
are more likely to be stimulated to improve their appearance and commitment to the community.

5. The provision of the tax abatement agreement makes it possible for Lexington Partners to create
an element of 21 affordable housing within this community. The workforce units will be of the
same quality and finish as market rate units while providing an opportunity for people who
otherwise would be unable to afford to be a part of this new community.

Prepared by Peter Jay Alter, Attorney for Lexington Partners
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October 13, 2023

Via Hand-Delivery

Cromwell Town Council

c/o Stuart Popper, Director of Planning and Development
Town of Cromwell Town Hall

41 West Street

Cromwell, CT 06416

Ladies/Gentlemen:

Please be advised that this firm represents the developer/owner of 100 Berlin Road, formerly the
Lord Cromwell Inn and most recently, The Red Lion Inn. Lexington Partners, LLC, has presented
plans to the Town of Cromwell that, when implemented, will completely redevelop the Site with
commercial uses, multi-family housing units, including workforce housing, and single-family
condominium style town homes. The scope and expense of this project is significant, principally
due to the current conditions existing on the Site and the challenges of redevelopment.

A developer of a site that is encumbered with obsolete/derelict buildings, environmental
impairment issues, and deteriorated structures due to neglect and abandonment faces many unique
economic and physical challenges not found in the development of a project that is proposed on
previously undeveloped property. Simply stated, without the support and cooperation of the Town
of Cromwell, this expensive undertaking cannot be financially viable. The developer faces many
compounded costs at the outset of this project, that a normal development does not face. This
project will require the expenditure of millions of dollars just to bring the site to a developable
condition. Lexington Partners has brought forward an expansive, forward-looking plan of
development that brings a new mixed-use development to a very important site in Cromwell.

Lexington Partners consultant, Goman & York, has prepared an extensive analysis of the economic
impact and challenges of this development which is attached hereto for the Commission’s
consideration. There are a few matters regarding additional information and clarification that we
think will be helpful to the Commission in their review.

First, Lexington Partners requests that during construction, which is estimated to be two years in
duration, the property (land and buildings) be assessed and taxed on the basis of the value of the
land only. A tax appeal is currently pending, in as much as the town has continued to assess the
property as if it were still
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a fully operating hotel/convention center — which it is not. The developer seeks approval of the
settlement of the pending tax appeals that will resolve the pending appeals in a cooperative, non-
adversarial manner. During the period of demolition and construction, the taxes on the property
will be at a fixed amount based on an assessment of the land only after demolition. During
construction and before the project is completely built out, any part of the development for which
a Certificate of Occupancy is issued will be assessed and taxed as any other property in Cromwell,
with a concomitant reduction in the prior fixed tax amount. The individual homes to be built
nearest Christian Hill Road will not be a part of this agreement but will be assessed and taxed in
the normal course of the town’s assessment process as Certificates of Occupancy for each of the
homes is issued.

In accordance with the provisions of Connecticut General Statutes 12-65b, the town council has
the legal authority to fix the assessment of a qualifying project (land and buildings) for a period of
up to ten years. In this development a fixed assessment for the full ten-year tax abatement period
is the only way in which the project can be economically viable. Without this active financial
assistance from the Town of Cromwell, the project cannot be financed and cannot be constructed.
The ten-year abatement plan would commence upon the issuance of the final multi-family building
certificate of occupancy. A table of the fixed assessment schedule for the ten-year abatement
period has been provided as part of the submitted materials.

In addition to the extraordinary development costs caused by the current condition of the property,
the developer has committed to the Cromwell Planning and Zoning Commission that if the tax
abatement agreement is approved by the Town Council, then the developer will be in a position to
provide an affordable housing element within the multi-family buildings to be constructed. The
financial ability for the developer to make such a commitment rests in its ability to secure a tax
abatement agreement with the town. The ten-year tax abatement agreement will allow the
developer to inject the capital needed at the outset to create a developable site with enough time to
recover the initial costs not typically associated with such a development and to bring the
affordable units online.
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The project and proposed tax abatement were presented to the Economic Development
Commission and received a unanimous recommendation for approval. The EDC recognized the
importance of bringing a high-end, high-quality project to what has been for many years a
distressed property. It was clear to the Commission that this redevelopment at this end of the Berlin
Road corridor could serve as an impetus for further high-quality development within the corridor.

We look forward to discussing the cooperative resolution of the tax appeal, the development plan
and the proposal for tax abatement consideration with the members of the Town Council. Thank

you for your time and consideration.

Yours truly,

ter, Attorney for Lexington Partners, LLC

/(./t/t(.l\, /
Peter Jay !



Exhibit A

APPLICATION REQUIREMENTS AND PROCEDURES:
Required Supporting Documentation

Applications should include where appropriate the following:

L.

2.

3.

Letter requesting consideration for Program.
Letter is attached.

Name and current address of the company to operate the business.
Lex-Laz Cromwell MM, LL.C
c/o Lexington Partners, 755 Main Street, Suite 1245, Hartford, CT 06103

Name, address and principals of entity that will own the real property.
Lex-Laz Cromwell MM, LLC

¢/o Lexington Partners, 755 Main Street, Suite 1245, Hartford, CT 06103
and

M360 Berlin Land Holdings, LL.C

999 Corporate Drive, Ladera Ranch, CA 92694

Principals:  Lexington Partners
Alan Lazowski, Laz Parking
Chris Reilly, Lexington Partners
Ken Kramer, M360 Advisors
John Maute, M360 Advisors

Financial information on the Operating Business (3 years if possible).
This is a new entity and new development for which there is no operational history.



5. Narrative on the Business describing products or services to be produced or provided.

This should include current and future number of employees as well as any plans for
future growth.
The project contemplates the redevelopment of the entire site at 100 Berlin Road to
create 30,000 square feet of commercial business rentals, 254 multi-family units
consisting of studio, one-bedroom, two-bedroom and three-bedroom rental units
together with a robust amenity building; and twenty condominium townhomes to be
offered for sale. In accordance with the projections of Goman-York there can be 157
new full-time jobs (see page 5 of the report.)

6. Listing of Chief Officers of the Business and a br1ef desonp‘uon of their background.
Chris Reilly Lexington Partners

Alan Lazowski, Laz Parking

Mr. Reilly, Mr. Lazowski and the Kenny family have been partners in numerous
developments of commercial, residential and mixed-use projects in the Greater
Hartford Area. By way of example, The Tannery in Glastonbury (250 Apartments
and a restaurant); The Borden in Wethersfield (180 apartments, professional
offices, restaurant and retail spaces); One Park, West Hartford, (multi-family
development in progress).

Ken Kraemer, M360 Advisors
John Maute, M360 Adwsors

Ken Kraemer is a Senior manager with 25+ years of experience in banking, construction and
real estate investment and management.



7. Schedule for construction.

This total redevelopment project will initially require the time and investment in the
environmental remediation of the site and then the demolition of the of the
hotel/convention center, along with the reconstruction and renovation of the parking
facility. This effort, along with the overall site preparation following demolition and
then the construction of the approved project is estimated to take two (2) years from
inception. Commencement of the first stage of activities is planned for Spring, 2024.

8. Number of jobs created.
Facility employment (total). Projected by Goman-York to be 150 + new full-time jobs.

Facility Payroll (total)- Projected by Goman-York to be $483,997.00 annually after
stabilization,

9. Circumstances, which would justify approval of the Tax Assessment reduction.

The initial costs of this project are substantially greater than the typical initial costs
of a project due to the existing conditions found at the property. The site is not a site
that is ready to accept development., Environmental remediation of lead, asbestos,
PCBs, and mold is a first critical step and this environmental impairment is
widespread and substantial. Cost estimates range to more than $1 Million. The
demolition cost to take down the existing building is estimated at $2.4 Million. Before
the new construction can occur, the developer will have already committed more than
$4.5 Million to the project along with the land cost of $3.2 Million. These costs,
including soft costs of approval and financing of the project, are not readily
financeable but require the input of substantial equity at the outset of the project.
This site is a critical element of the Cromwell commercial corridor and provides a
needed inventory of high-end multi-family rental housing and high-end housing for
sale, This project can only become economically viable if the Town of Cromwell is
willing to become a partner with the developer through a cooperative financial
package of reduced WPCA charges, a Tax Incentive Program in accordance with
CGS 12-65b, and consideration with respect to building permit fees. Part of the
benefit to the community in addition to ending the blighted condition of this iconic
property is the providing of 10% affordable workforce housing at 80% AMI for a
period of ten years from the issuance of the final Certificate of Occupancy for the
multi-family housing. The 10% of affordable units will be proportionately spread
across the differing types of units and will be managed by Lexington Partners, with
reporting to the Town of Cromwell on an annual basis.

10. Construction Cost:
a. Land Cost, $3,200,000



b. Building Costs. $75,000,000 (e)
¢. Construction Payroll. Unknown at present
d. New Furniture and Equipment. Unknown at present

11. Operating Cost:
a. Annual Sales by the Facility in the Jurisdiction.
Gross potential rent projected by Goman-York : $9,600,000 (e)
b. Annual Facility Purchases of Operating items subject to sales tax.
Unknown,

12. Amount of Facility Purchases from local wholesalers.
Unknown

13. Amount of Facility Purchases from local service firms.
Unknown

14. Amount of Facility Purchases from local manufacturers. (include SIC codes)
Unknown
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DOCKET NO.: HHB-CV-23-6078576-S ; SUPERIOR COURT

M360 BERLIN LAND HOLDINGS, LLC JUDICIAL DISTRICT OF
NEW BRITAIN

V.

TOWN OF CROMWELL _,2023

MOTION FOR JUDGMENT BY STIPULATION

The parties in the above-entitled action hereby request that the Court enter

Judgment in accordance with the attached Judgment By Stipulation.

THE PLAINTIFF THE DEFENDANT
M360 BERLIN LAND HOLDINGS, LLC TOWN OF CROMWELL

By By

Gary J. Greene Kari L. Olson
Joseph D. Szerejko
Greene Law PC

11 Talcott Notch Road Murtha Cullina LLP

Farmington, CT 06032 280 Trumbull Street

Tel. No. 860-676-2250 Hartford, CT 06103

Fax No. 860-676-2250 Tel. No. 860-240-6000
Fax No. 860-240-6150

Its Attorneys kolson@murthalaw.com

jszerejko@murthalaw.com
Their Attorneys




DOCKET NO.: HHB-CV-23-6078576-S : SUPERIOR COURT

M360 BERLIN LAND HOLDINGS, LLC JUDICIAL DISTRICT OF
NEW BRITAIN

V.

TOWN OF CROMWELL _,2023

JUDGMENT BY STIPULATION

The parties in the above-entitled action hereby agree and stipulate that judgment
may enter in this matter as to all issues raised herein in accordance with the following
terms:

1. The assessment on the Grand List of October 1, 2022 (the “2022 Grand
List”) for all of the land and improvements on the parcel of real property known as 100
Berlin Road, Cromwell, Connecticut (the “Property”), as described in the Plaintiffs’
Application (“Appeal”) dated March 29, 2023, was set by the Town of Cromwell
Assessor at a fair market value of $5,467,000.00.

2. In the interest of settlement, commencing with the Grand List of October 1,
2022, for the real estate taxes first due July 1, 2023, the assessed value of the Property
shall be $2,590,173.00 [Fair Market Value equal to $3,700,247.00].

3. The reduced assessment shall remain in effect until the occurrence of any one of
the following events, whichever occurs sooner:
a. New structures or other improvements are built on the Property; or
b. The Property is sold; or
c. Commencement of a tax fixing agreement is triggered; or

d. The next Grand List revaluation in 2027; or



e. Reassessment is otherwise required by law.

4. Any excess taxes levied on the subject property for the 2022 Grand List and paid
in July 2023, shall be applied to the January 2024 tax bill first, the remainder, if
any, to be applied to the July 2024 tax bill.

5. Costs and interest shall not be taxed against either party.

6. Except as otherwise stated herein, said judgment shall be binding on the parties’

heirs, successors and assigns.

THE PLAINTIFF THE DEFENDANT
M360 BERLIN LAND HOLDINGS, LLC TOWN OF CROMWELL

By By
Gary J. Greene Kari L. Olson
Joseph D. Szerejko

Greene Law PC

11 Talcott Notch Road Murtha Cullina LLP

Farmington, CT 06032 280 Trumbull Street

Tel. No. 860-676-2250 Hartford, CT 06103

Fax No. 860-676-2250 Tel. No. 860-240-6000
Fax No. 860-240-6150

Its Attorneys kolson@murthalaw.com
jszerejko@murthalaw.com
Their Attorneys




CERTIFICATE OF SERVICE

| certify that a copy of the above was or will immediately be mailed or delivered

electronically or non-electronically on , 2023 to all counsel and self-

represented parties of record and that written consent for electronic delivery was
received from all counsel and self-represented parties of record who were or will

immediately be electronically served.




AGREEMENT TO FIX ASSESSMENT ON REAL PROPERTY
(Parcel located 100 Berlin Road)

This Agreement is entered into this day of , 2023 (“Effective Date”) by

and between the TOWN OF CROMWELL, a municipal corporation and body politic having its
corporate limits located within the County of Middlesex and State of Connecticut, with offices
located at Town Hall, 41 West Street, Cromwell, CT 06416 (hereinafter the "Town"), and M360
BERLIN LAND HOLDINGS, LLC, with an office ¢/o Lexington Partners LLC, located at 755
MAIN STREET SUITE 1245, HARTFORD, CT, 06103 (hereinafter "M360"), to fix the
assessment of real property that would be due on certain existing and new construction and
improvements included in the mixed use development project (as defined in Section 12-65b of the
Connecticut General Statutes) known as 100 Berlin Road (the "Project"), in Cromwell,
Connecticut, consisting of approximately 22 acres of land and improvements thereon, the entirety
of which is more particularly described in Exhibit C attached hereto (the "Property") for a limited
period of time as described below.
WITNESSETH:

WHEREAS, M360 requested that the Town fix the assessment for a ten-year period on
the real property currently in effect and the increase that would be due on the construction and
renovation of certain buildings and improvements included in the Project; and

WHEREAS, M360 has secured all necessary approvals to construct new construction and
improvements for the Project, as described in the site plan application (the “Application”),
including constructing 28,500 square feet of commercial space for lease (the “Retail Space”), 254
multi-family residential rental units located in two buildings (each, a “Multi-Family Building”,
and together, the “Multi-Family Buildings™), 20 town homes for sale (the “Town Homes”) together

with associated amenities and parking facilities, including a renovated parking structure (the



Property, Retail Space, the Multi-Family Buildings, the amenities and parking (but not the Town
Homes) collectively, the "Improvements"), and to complete the Improvements within four (4)
years after the date of the issuance of the building permit by the Town to commence the razing of
the existing structures (“Work Commencement”) at the Property;

WHEREAS, M360, is the current owner of the Property, having acquired it as a result of
defaulted mortgage loans by the previous owner, and is presently responsible for the real property
taxes associated with the Property; and

WHEREAS, M360 has further proposed that following the Work Commencement at the
Property, the assessment currently in effect and the increased assessment on the Improvements
will be fixed to result in the percentages of taxable assessed values as set forth herein; and

WHEREAS, in consideration of the benefit to the Town of the Project in eliminating a
long-standing, derelict property, increasing tax revenues over time, creating employment
opportunities and a long-term economic engine in the Berlin Road corridor, and to assist M360 in
the initial stages of building and financing the Project, and as authorized pursuant to Section 12-
65b of the Connecticut General Statutes ("CT Law"), the Town is willing to enter into an agreement
to fix the real property assessments for the Property and the Improvements under the terms and
conditions of this Agreement.

NOW, THEREFORE, in consideration of the foregoing, the parties hereby covenant and
agree that:

1. As allowed under CT Law, upon M360’s having completed all Improvements
and having secured the final Certificate of Occupancy of the last Multi-Family Building to be
constructed in accordance with the approved plan, (the "Final CO"), beginning with the next

succeeding October 1 Grand List following the date of the issuance of the Final CO, the Town



shall assess the Property and the Improvements (which specifically excludes the Town Homes
which are not included in the scope of this Agreement) (the "Completed Property"), for each
year at the percentages of the then-assessed value, in accordance with the Abatement Schedule
attached hereto as Exhibit A. By way of example, if M360 secures the Final CO on September
1, 2026, thereafter the Abatement Schedule percentages would apply beginning with the
October 1, 2026, Grand List. The parties understand and agree that, in the event that there are
material additions to the Improvements constructed at the Property after the Final CO, that the
Town shall have the ability to increase the fair market value, and therefore the assessed value,
of the Property and the Improvements accordingly, with respect to the assessed value of such
additions.

2. This Agreement commences on the Effective Date and the tax assessment fixing
contemplated hereby shall continue for a term of ten (10) years from the date that is the earlier
of (i) four years from the issuance of the Initial Building Permit (as hereinafter defined) or (ii)
the next occurring October 1 following the issuance of the Final CO (the “Outside Date”) or, at
the option of M360, the date upon which construction of the multi-family apartments is
complete and CO’s have been issued even if the entire project has not been completed.

3. For the interim period from the Effective Date until the Outside Date, , the
Property and the completed improvements thereon will be subject to taxation in accordance with
that certain Stipulated Judgment, a copy of which is attached hereto as Exhibit B.

4. This Agreement shall only apply to real estate property taxes on the Completed
Property and shall not apply to (a) personal property taxes, (b) motor vehicle taxes or (¢) any
newly constructed Town Home for which a Certificate of Occupancy has been issued. During

the term of this Agreement, only items identified in (a), (b), and (c) above shall be subject to



assessment and taxation in accordance with standard Town practices and policies.
5. At the end of the term of this Agreement, as applicable to the Completed
Property: (a) such Completed Property will be subject to property taxation in accordance with
the Connecticut General Statutes, at the Town's established mill rate and in accordance with the
Town's standard practices for property and buildings of this nature, and (b) M360, its permitted
successors or assigns, shall have all rights of administrative and judicial appeal, as provided
under applicable law, of the property taxation imposed by the Town.
6. The Project shall:
(a) obtain at least one building permit to begin work for new construction, alteration,
removal, demolition or other building operations (“Initial Building Permit”) no later
than twenty-four (24) months from the date of this Agreement. If the Project does
not obtain the Initial Building Permit within twenty-four (24) months from the date
of this Agreement, subject to the Force Majeure provisions of Paragraph 19 of this
Agreement, then the Town shall give notice of such default to M360 by registered
or certified mail, return receipt requested, postage prepaid and addressed to M360 at
the address provided herein. M360 shall thereafter have sixty (60) days to cure such
default, and upon such cure, the terms and conditions of this Agreement shall remain
in full force and effect. In the event of a default in obtaining the Initial Building Permit
by M360 that remains uncured after said sixty (60) days, this Agreement will
immediately terminate and not be applicable to the Property or any Improvements
effective as of the date of such termination. Thereafter the Property and any
improvements thereon will be subject to the normal assessment and levy practices

of the Town effective as of the date of such termination, unless otherwise authorized



in this Agreement or by an action of the Town Council of the Town, acting in its sole

and absolute discretion, allowing M360 an extension of time to cure such failure to

meet any of said timelines; and

(b) obtain the Final CO no later than forty-eight (48) months after the issuance of

the Initial Building Permit. If the Project does not obtain the Final CO within

forty-eight (48) months after the issuance of the Initial Building Permit (except for

a Force Majeure event, in which case Paragraph 19 of this Agreement shall apply),

it shall constitute a material default and Paragraph 16 of the Agreement shall apply.

In the event of such a default, the Town shall assess the Property and any

Improvements, whether completed or not, and the percentage of taxes owed shall

be paid in accordance with year 4 as shown on the Assessment Schedule attached

hereto as Exhibit A until the default is cured or the Agreement is terminated,
whichever occurs sooner.

7. A. The Project will constitute an investment in new buildings and improvements,
or building renovations and rehabilitation, for which the construction costs shall be documented
at completion to be not less than $50,000,000.00, which costs shall include the costs of
demolition and remediation, but not soft costs. Evidence will be provided by M360 to the
Town’s Assessor by Affidavit and supporting documentation, no later than ninety (90) days
after receipt of the Final CO, including but not limited to building permit applications (showing
hard costs) and disclosure of soft costs and other supplemental information, if necessary, to
prove compliance with this investment requirement.

B. Ten percent (10%) of the units in the Multi-Family Buildings, as described in

the Application, shall be maintained as "affordable workforce units" for a period of forty (40)



years from the date of issuance of the Final CO for rent to applicants earning under eighty
percent (80%) of median income for the community of Cromwell, Connecticut (the “AMI”) as
determined by the United States Department of Housing and Urban Development (“HUD”) and
as published by HUD, in accordance with the provisions of that condition of approval agreed to
by M360 and the Town. This condition shall run with the land and be recorded on the land
records of the Town in a form approved by the Town Attorney for the Town of Cromwell. At
the outset, M360 shall provide documentary evidence deemed necessary to confirm the units
are “affordable” as defined by HUD standards and, thereafter, upon request of the Town.

C. M360 represents that (a) the Project has been fully approved and is shovel
ready, (b) it has the qualifications and financial capacity to undertake and complete the Project
as described in the Application, (c) it is in good standing, (d) the Improvements shall not be,
after issuance of the Final CO, in violation of any of the Town's Zoning Regulations, Building
Code, or any other ordinance, and (e) M360 is a taxpayer in good standing for any and all
payments of real property, personal property, or motor vehicle taxes due and payable by M360.

8. M360 may conditionally assign, transfer and convey its rights or obligations
hereunder, in whole or in part, to its lender for the purpose of obtaining financing for the Project
and the Town herein agrees that said rights shall be assignable to the lender. M360 may not
assign, transfer or convey its rights or obligations hereunder to any other third party, in whole
or in part, in all or any portion of the Project without the prior written consent of the Town,
provided that such consent shall not be unreasonably withheld or delayed. Notwithstanding the
foregoing, M360 may assign, transfer and convey its rights and obligations hereunder, in whole
or in part, to an entity established for the development of a portion or all of the Project, provided

that there is no change in beneficial ownership as a result of said transfer; and M360 may assign,



transfer and convey its rights and obligations hereunder, in whole or in part to a third-party
purchaser of any portion of the Project without the consent of the Town, provided that M360
has received the Final CO and the use of the Property (or portion thereof) will remain the same
as developed by M360. The Town Assessor shall be promptly notified in writing of any such
transfer or assignment and be provided proof of the assignee’s acceptance of the terms of this
Agreement. The construction costs for any portion of the Property properly assigned, transferred
or conveyed hereunder shall be credited toward M360's obligation to invest $50,000,000 or
greater in the Project, as required under Section 7.A. hereof. All of the provisions of this
Agreement shall be binding upon and inure to the benefit of M360's permitted assignees,
transferees and those taking by conveyance.

9. M360 and any of its permitted successors or assigns hereby release the Town
and its agents, servants and employees from any and all liability, of whatever nature, legal or
equitable, which may have arisen or which may arise in connection with this Agreement,
including the implementation hereof; provided however, that the Town shall not be released
from its obligations to comply with the terms of this Agreement.

10. M360 and any of its permitted successors or assigns shall defend and indemnify
the Town and any of its agents, servants and employees against any action, claim or suit of any
nature whatsoever, arising from the Town being a party to this Agreement and any undertaking
of its obligations hereunder.

11. This Agreement has been executed by the parties' respective agents, duly
authorized and acting in their official capacities.

12. This Agreement may be amended only by mutual consent of the parties, and any

amendments to this Agreement shall be in writing and shall be duly executed and dated by the



respective parties.

13. This Agreement represents the entire and complete understanding and agreement
of the parties, and any and all prior written or oral agreements not otherwise contained in this
Agreement shall be and are hereby null and void and of no force or effect.

14. This Agreement shall in all respects be governed by, and construed in accordance
with, the substantive federal laws of the United States and the laws of the State of Connecticut.
All duties and obligations under this Agreement are to be performed in the State of Connecticut
and venue for purposes of any actions brought under this Agreement, or under any agreement
or other document executed in conjunction herewith, shall be the state or federal courts located
within and having jurisdiction over the State of Connecticut. If such action is brought in the
State of Connecticut venue, the parties agree that it shall take place in the Judicial District of
Hartford.

15. Upon the execution of this Agreement, a proper "Notice of Agreement to Abate
Taxes on Real Property" shall be filed upon the land records of the Town with respect to the
Property. The parties acknowledge and agree that the term "Improvements" as defined herein
does not include the Town Homes or any other additions to the Improvements constructed at
the Property not contemplated by the Application.

16. A. Except as otherwise set forth in this Agreement, in the event of a default by
M360 in any of its payment obligations under this Agreement, or in the event of a Material
Violation (as hereinafter defined), the Town, after such default, shall give notice of such default
to M360 by registered or certified mail, return receipt requested, postage prepaid and addressed
to M360 at the address provided herein. M360 shall thereafter have sixty (60) days to cure such

default (beyond such other grace and cure periods or may otherwise be provided for herein),



and upon such cure, the terms and conditions of this Agreement shall remain in full force and
effect, provided, however, in the event that the cure cannot be completed in sixty (60) days, and
M360 has commenced and is diligently pursuing a cure of such default, M360 shall have up to
an additional ninety (90) days to cure. To the extent the default relates to tax payments due and
owing, statutory interest and penalties shall not be waived and shall also be due and owing in
accordance with state law. In the event of a default of this Agreement by M360 that remains
uncured as set forth herein, the Town, by resolution adopted by the Town Council, may elect to
terminate this Agreement and upon such termination, the Property and Improvements will be
subject to the normal assessment and levy practices of the Town effective as of the date of such
termination. The Town shall be entitled to recover from M360 all costs of collection, including
reasonable attorneys' fees, incurred in enforcing this Agreement. The Town also reserves any
and all legal remedies to recover the payment of such taxes including, but not limited to, interest
and penalties thereon as provided by law, reasonable attorneys' fees and costs and expenses
incurred by the Town, whether by litigation or otherwise, in seeking recovery of the taxes,
interest and penalties.

B. M360 shall remain in good standing with the Town, shall not be delinquent
on real estate, personal property or motor vehicle taxes, and shall not be in "Material Violation"
(as hereinafter defined) of the Town's Zoning Regulations, Building Code, or any other
ordinance, statute or code, that may be applicable to the Project or the Property. A "Material
Violation" is one in which the Town has commenced an administrative or judicial proceeding
to correct the violation after allowing M360 adequate opportunity to do so on its own initiative,
such administrative or judicial proceeding has been completed and all appeal rights have run,

with the result being a decision in favor of the Town. Subject to M360's, and its permitted



successors or assigns, rights of administrative and judicial appeal, as provided under applicable
law. Notwithstanding anything contained herein to the contrary, if payment of annual real estate
taxes is not made within thirty (30) days of the real estate taxes becoming due and payable, the
Town may elect to revoke this Agreement for the current year and the Property and
Improvements will be subject to the normal assessment and levy practices of the Town for that
year. If payment of annual real estate taxes is not made within sixty (60) days of the real estate
taxes becoming due and payable the Town, by resolution adopted by the Town Council, may
elect to terminate this Agreement and upon such termination, the Property and Improvements
will be subject to the normal assessment and levy practices of the Town effective as of the date
of such termination. If the Property or Improvements are found, after completion of said
administrative or judicial process, to be in violation of a zoning regulation, building code or any
other ordinance, statute or code, and M360 fails to remedy the violation within sixty (60) days'
notice from the Town, the Town, by resolution adopted by the Town Council, may elect to
terminate this Agreement or may, in its sole and absolute discretion, elect to provide M360 with
additional time to remedy a violation if the Town Council determines that M360 is making a
good faith effort to remedy a violation.

17. M360 acknowledges and agrees that the fixed assessment offered
pursuant to this Agreement is not binding upon the Town beyond the term agreed to herein.

18. In the event that M360 or any lender loaning funds to M360 that are
secured by a mortgage on the Property (each, a "Lender") provides the Town with the name and
mailing address of any such Lender, the Town agrees to provide copies of any notices given to
M360 in accordance with Paragraph 18 of this Agreement to such Lender. However, the failure

to provide such notice to a Lender shall not impact any deadlines to cure or the Town’s rights
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to terminate or otherwise enforce this Agreement.

19.  If either party hereto, through no fault of their own, is delayed or
prevented from the performance of any act required hereunder or the satisfaction of any
condition contained herein by reason of an act of God, strike, lockout, labor troubles, acts of
terrorism, cyberattacks, or civil riots, plan approval delay, utility delays, government action or
inaction, inability to procure materials, restrictive governmental laws or regulations, disease
outbreak, epidemic, pandemic (including Covid-19), worldwide illness, or other declaration of
public health emergency, quarantine restriction adverse weather, unusual delay in
transportation, delay by the other party, casualty or other threat of immediate personal injury or
property damage, or other cause (whether or not similar to the foregoing) beyond the reasonable
control of the party obligated to perform, (“Force Majeure”) (financial inability excepted), then
the period for the performance of such act or the satisfaction of such condition shall be extended
for a period equal to the period of such delay (regardless of whether or not the provisions of this
Agreement providing for such performance or satisfaction of such condition expressly
references events of Force Majeure or not).

20. As part consideration for this Agreement, M360 agrees that this
Agreement is conditioned upon M360 entering into a joint stipulated judgment as to the pending
tax appeal captioned: M360 Berling Holdings, LLC v. Town of Cromwell; DOCKET NO.: HHB-
CV-23-6078576-S, and to withdraw the pending tax appeal captioned: M360 Berling Holdings,
LLC v. Town of Cromwell; DOCKET NO.: HHB-CV-22-6072749-S. If these preconditions are not

met, the Agreement shall be void.

SIGNATURE PAGES FOLLOW
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IN WITNESS WHEREOF, this Agreement has been executed by authorized representatives of
the parties hereto and is effective as of the aforesaid date.

TOWN OF CROMWELL

By:
Name:
Title:

[The remainder of this page intentionally blank. Additional Signature Page to follow]



IN WITNESS WHEREOF, this Agreement has been executed by authorized representatives of
the parties hereto and is effective as of the aforesaid date.

M360 BERLIN LAND HOLDINGS, LLC

By:

Name:
Title:

[The remainder of this page intentionally blank. Additional Signature Page to follow]



EXHIBIT A

ABATEMENT SCHEDULE

Tax Abatement Schedule

Year Assessed Value of Property and Improvements % of Taxes To Be Paid
Year 1 $26,170,000.00 0%
Year 2 $26,170,000.00 0%
Year 3 $26,170,000.00 10%
Year 4 $26,170,000.00 20%
Year 5 $26,170,000.00 30%
Year 6 $26,170,000.00 40%
Year 7 $26,170,000.00 50%
Year 8 $26,170,000.00 60%
Year 9 $26,170,000.00 70%
Year 10 $26,170,000.00 80%




EXHIBIT B

STIPULATED JUDGMENT



DOCKET NO.: HHB-CV-23-6078576-S ; SUPERIOR COURT

M360 BERLIN LAND HOLDINGS, LLC JUDICIAL DISTRICT OF
NEW BRITAIN

V.

TOWN OF CROMWELL _,2023

MOTION FOR JUDGMENT BY STIPULATION

The parties in the above-entitled action hereby request that the Court enter

Judgment in accordance with the attached Judgment By Stipulation.

THE PLAINTIFF THE DEFENDANT
M360 BERLIN LAND HOLDINGS, LLC TOWN OF CROMWELL

By By

Gary J. Greene Kari L. Olson
Joseph D. Szerejko
Greene Law PC

11 Talcott Notch Road Murtha Cullina LLP

Farmington, CT 06032 280 Trumbull Street

Tel. No. 860-676-2250 Hartford, CT 06103

Fax No. 860-676-2250 Tel. No. 860-240-6000
Fax No. 860-240-6150

Its Attorneys kolson@murthalaw.com

jszerejko@murthalaw.com
Their Attorneys




DOCKET NO.: HHB-CV-23-6078576-S : SUPERIOR COURT

M360 BERLIN LAND HOLDINGS, LLC JUDICIAL DISTRICT OF
NEW BRITAIN

V.

TOWN OF CROMWELL _,2023

JUDGMENT BY STIPULATION

The parties in the above-entitled action hereby agree and stipulate that judgment
may enter in this matter as to all issues raised herein in accordance with the following
terms:

1. The assessment on the Grand List of October 1, 2022 (the “2022 Grand
List”) for all of the land and improvements on the parcel of real property known as 100
Berlin Road, Cromwell, Connecticut (the “Property”), as described in the Plaintiffs’
Application (“Appeal”) dated March 29, 2023, was set by the Town of Cromwell
Assessor at a fair market value of $5,467,000.00.

2. In the interest of settlement, commencing with the Grand List of October 1,
2022, for the real estate taxes first due July 1, 2023, the assessed value of the Property
shall be $2,590,173.00 [Fair Market Value equal to $3,700,247.00].

3. The reduced assessment shall remain in effect until the occurrence of any one of
the following events, whichever occurs sooner:
a. New structures or other improvements are built on the Property; or
b. The Property is sold; or
c. Commencement of a tax fixing agreement is triggered; or

d. The next Grand List revaluation in 2027; or



e. Reassessment is otherwise required by law.

4. Any excess taxes levied on the subject property for the 2022 Grand List and paid
in July 2023, shall be applied to the January 2024 tax bill first, the remainder, if
any, to be applied to the July 2024 tax bill.

5. Costs and interest shall not be taxed against either party.

6. Except as otherwise stated herein, said judgment shall be binding on the parties’

heirs, successors and assigns.

THE PLAINTIFF THE DEFENDANT
M360 BERLIN LAND HOLDINGS, LLC TOWN OF CROMWELL

By By
Gary J. Greene Kari L. Olson
Joseph D. Szerejko

Greene Law PC

11 Talcott Notch Road Murtha Cullina LLP

Farmington, CT 06032 280 Trumbull Street

Tel. No. 860-676-2250 Hartford, CT 06103

Fax No. 860-676-2250 Tel. No. 860-240-6000
Fax No. 860-240-6150

Its Attorneys kolson@murthalaw.com
jszerejko@murthalaw.com
Their Attorneys




CERTIFICATE OF SERVICE

| certify that a copy of the above was or will immediately be mailed or delivered

electronically or non-electronically on , 2023 to all counsel and self-

represented parties of record and that written consent for electronic delivery was
received from all counsel and self-represented parties of record who were or will

immediately be electronically served.




EXHIBIT C

Legal Description of Property
PARCEL A

A certain piece or parcel of land, with the buildings and improvements thereon, situated in the Town of
Cromwell, County of Middlesex and State of Connecticut, more particularly shown on a survey made by
Hallisey & Herbert, Civil Engineers & Land Surveyors, which survey is on file in the Office of the Town
Clerk of the said Town of Cromwell entitled "Property Survey Prepared for The Radisson Hotel Berlin
Road (Route 372) Cromwell Connecticut Date Sept. 7, 1996 Revisions Sept. 18, 1996- Prop. Taking Line,
Add. Imp., Misc. Notes Oct. 28, 1996- Lease Line, Zone Table, Misc. Notes Nov. 12, 1996- Misc. Notes
Cert. Old San ROW Scale 1" = 40 Sheet 1 of 1 Job No. 446-02". Said parcel is more particularly bounded
and described as follows:

Beginning at a C.H.D. (Connecticut Department of Transportation) monument located in the northerly
line of Berlin Road (Rt. 372) and the easterly line of the Route 1-91 northbound ramp, said monument
being the southwesterly corner of the parcel herein described;

Thence North 13° 50' 45" East for a distance of two hundred ninety-five and eighty-six hundredths feet
(295.86') along the easterly line of I-91 to a C.H.D. monument;

Thence following a curve to the left having a deflection angle of 37° 15' 34", a radius of 352.00', and an
arc length of two hundred twenty-eight and ninety-one hundredths feet (228.91') along the easterly line
of 1-91 to a C.H.D. monument;

Thence North 21° 13' 15" West for a distance of one hundred thirty and sixty-seven hundredths feet
(130.67') along the easterly line of 1-91 to a C.H.D. monument;

Thence North 23° 25' 00" West for a distance of two hundred fifty-eight and thirty hundredths feet
(258.30') along the easterly line of 1-91 to a C.H.D. monument in the southerly line of Christian Hill
Road;

Thence North 88° 56' 13" East for a distance of seventy-five and thirty-six hundredths feet (75.36')
along, and in the southerly line of, Christian Hill Road to a merestone;

Thence North 37° 23' 22" East fora distance of one hundred thirty and forty-one hundredths feet
(130.41') along the southerly line of Christian Hill Road to a merestone;

Thence North 79° 48' 26" East for a distance of one hundred fifty-eight and seventy-four hundredths
feet (158.74') along the southerly line of Christian Hill Road to a merestone;

Thence North 77° 28' 26" East for a distance of one hundred eighteen and sixteen hundredths feet
(118.16') along the southerly line of Christian Hill Road to a merestone marking the northwesterly
corner of land now or formerly of Oren J. and Dorothy G. Cleland;

Thence South 08° 53' 48" East for a distance of one hundred forty and no hundredths feet (140.00')
along land of Cleland to a point being the northwesterly corner of land now or formerly of Charles B.
Goodrich;



Thence South 07° 47' 55" East for a distance of one hundred fifty-four and sixty-eight hundredths feet
(154.68') along land of Goodrich to a point;

Thence South 08° 27' 20" East for a distance of two hundred ninety-five and fifty-one hundredths feet
(295.51') along land of Goodrich to an iron pin at the southwesterly corner of Goodrich;

Thence North 86° 31' 33" East for a distance of twenty-six and fifty-eight hundredths feet (26.58') along
the southerly line of Goodrich land to a point marking the northwesterly corner of land now or formerly
of Walter and Alice B. Yasny;

Thence South 04° 39' 57" West for a distance of five hundred forty-eight and twenty-five hundredths
feet (548.25') along land of Yasny to a point in the northerly line of Berlin Road (Rt. 372);

Thence North 75° 52' 30" West for a distance of seventy-six and thirty hundredths feet (76.30') along the
northerly line of Berlin Road (Rt. 372) to a C.H.D. monument;

Thence North 750 52' 10" West for a distance of three hundred thirty-two and thirty-one hundredths
feet (332.31') to the place and point of beginning.



PARCEL B

A certain piece or parcel land situated in the Town of Cromwell, County of Middlesex, and State
of Connecticut, together with all buildings and improvements thereon, on the Southerly side of
Christian Hill Road, formerly known as "Warner Road” and being more particularly bounded
and described as follows:

NORTHERLY: by land now or formerly of Oren J, and Dorothy A. Cleland, Christian Hill
Road, land now or formerly of Richard and Amelia R. Dinda, and land now or formerly of Brian
and Diane M. Cocase, partly by each;

EASTERLY: by land now or formerly of Richard and Amelia R. Dinda, land now or formerly of
Charles H. and Sophie Dickinson, and land now or formerly of Charles H. and Patricia
Dickinson;

WESTERLY: by land now or formerly of Oren J. and Dorothy A. Cleland, and land now or
formerly of Lydia and Sebastian Cannata, partly by each; and

SOUTHERLY : by land now or formerly of Walter and Alice B. Yasney and land now or
formerly of Lydia V. and Sebastian N. Cannata, partly by each.

Reference is also made to Property Survey Prepared For Guaranteed Maintenance and
Development, LLC on file in the Cromwell Town Clerk's Office as Map No. BBB-39.

Excepting therefrom that parcel conveyed by virtue a Warranty Deed from Guaranteed
Maintenance and Development, LLC to Meghan P. Hodlin dated January 29, 2013 and recorded
January 31, 2013 in Volume 1445 at Page 294 of the Cromwell Land Records.
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