Grant Agreement between the Ann Arbor Downtown
Development Authority (“DDA”) and
Ann Arbor Housing Development Corporation (AAHDC)

This agreement (the “Agreement”) is made between the DDA (the “Grantor”) and AAHDC
(the “Grantee”). Collectively, the signatories are referred to as the Parties, and individually, as a
Party.

WHEREAS the Grantor intends to award a grant in the amount of Five Hundred Thousand
dollars ($500,000) to the Grantee for the purpose of developing affordable housing units at 350
S. Fifth Ave as described in the grant request attached as Exhibit A; and

WHEREAS, the Parties understand and acknowledge by executing this Agreement the
Grantor will not provide additional funding beyond what is written in the preceding paragraph
and any project cost overruns or other expenses not expressly agreed in writing prior to the
expenses being incurred will not be a liability on the part of the Grantor and will be the
responsibility of the Grantee to pay; and

WHEREAS, the Parties have agreed to enter into this Agreement to provide the rights,
remedies, and responsibilities of each Party; the Parties hereby agree as follows:

1. Completion of the Project. The Grantee shall design and execute the project as
represented in their grant request.

2. Representations and Warranties.

a. The Grantor hereby represents and warrants that it has all requisite power
to enter into this Agreement and to carry out and perform its obligations hereunder. All action
required on the part of the Grantor and its officers, directors and shareholders for the
authorization, execution and delivery of this Agreement and the performance by the Grantor of
its obligations hereunder have been taken. This Agreement, when executed and delivered, shall
constitute the legal and binding obligation of the Grantor in accordance with its terms, subject
to (a) laws and court rules respecting election of remedies or limiting the availability of specific
performance, injunctive relief and other equitable remedies and (b) bankruptcy, insolvency,
reorganization, moratorium or other similar laws now or hereafter in effect generally relating to
or affecting creditors’ rights.

b. The Grantee hereby represents and warrants that has all requisite power
to enter into this Agreement and to carry out and perform its obligations hereunder. All action
required on the part of the Grantee and its officers, and agents for the authorization, execution
and delivery of this Agreement and the performance by the Grantee of its obligations hereunder
have been taken. This Agreement when executed and delivered, shall constitute the legal and
binding obligations of the Grantee in accordance with its terms, subject to (a) laws or court rules



respecting election of remedies or limiting the availability of specific performance, injunctive
relief and other equitable remedies and (b) bankruptcy, insolvency, reorganization, moratorium
or other similar laws now or hereafter in effect generally relating to or affecting creditors’ rights.

C. The Grantee has not been debarred by either the federal, state or any local
unit of government from receiving state or federal funds, nor is it currently the subject of any
debarment or similar proceedings. The Grantee has no record of violation of any federal, state
or local government’s procurement, contracting or ethics rules. The Grantee certifies that it and
its principals are not presently suspended, debarred, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any federal department or
agency.

d. The Grantee represents and warrants that it has disclosed in writing any
existing conflicts of interest involving the Grantor or any contractor or subcontractor of the
Grantee which will perform any work on the project, and that it will disclose in writing to the
Grantor any such conflicts that arise during the term of this Agreement. The Grantee represents
and warrants that it has not, and will not, offer to the Grantor or any of the Grantor’s employees
any unlawful inducement, prohibited benefit, or improper incentive to enter into this or any
other agreement with the Grantor.

e. The Grantee shall ensure the project is completed in a diligent manner in
accordance with industry practices, by individuals of suitable training and skill. The Grantee will
ensure that all contractors, employeés or other persons completing the Project have, and will
maintain throughout the term .of this Agreement, all licenses, permits, authorizations and
approvals necessary for the lawful conductof.its business.

f. The Grantee acknowledges that the Grantor is providing funds for the costs
of the project up to the amount of the grant award. The Grantor is not responsible for any Costs
of the project in excess of the amount of the grant award. The Grantee represents that it has
sufficient available funds to pay-any remaining costs of the project and will use such funds to
complete the project.

g. The Grantee agrees that it will not pass-through funding to any other
organization or entity without first obtaining express written consent from the Grantor.

3. Costs of the Project. The Grantor shall provide funding at the time when this
Agreement is fully executed to the Grantee for the Costs of the Project on a schedule as described
in Schedule attached as Exhibit B, and in an amount up to the amount of the award. Any
remaining amount of the costs of the project not covered by the award shall be the responsibility
of the Grantee.

4, Effective Date. This Agreement shall become effective on the date (the “Effective
Date”) of execution by authorized representatives of the parties.



5. Term and Termination. This Agreement shall commence on the Effective Date
and shall terminate, unless extended by mutual written agreement of the parties, when the
project is properly and fully completed and the Grantor has remitted final payment to the
Grantee for the costs of the project as set forth in this Agreement.

6. Termination for Cause. Either Party may immediately, upon written notice to the
other Party, terminate this Agreement for cause if the other Party is in breach of any provision
hereof or is in breach of any provision of applicable law.

7. Return of Funds. In the event the Grantee is in breach of any provision of the
Agreement or law, or misuses the award in any way, it shall immediately, upon written demand
from the Grantor, repay all of the award previously received pursuant to this Agreement, except
to any extent the Grantor determines that any portion of the award may be retained by the
Grantee for services rendered.

8. Limitation of Liability; No Special Damages. Except as otherwise provided herein,
neither Party shall be liable to the other for any damages for loss of profits, loss of revenues, loss
of goodwill, loss of anticipated savings, or any.indirect, incidental, special, consequential,
exemplary or punitive damages arising out of the performance or failure to perform under this
Agreement. Nothing in this Agreement shall be construed as a waiver of governmental immunity,
where applicable.

9. Notice of Claims. If either Party becomes aware of any injury, damages, claim,
demand, action, legal proceeding; or other loss that may involve the other Party, whether directly
or indirectly, it shall inform the other Party.in writing within fifteen (15) business days of
becoming aware of the injury, damages, claim, demand, action, legal proceeding, or other loss.

10. Indemnification. To the extent permitted by law, the Grantee shall indemnify and
hold harmless the Grantor and the Grantor’s employees, agents, directors and officers against all
liability arising out of, or resulting from any third Party claim, suit, action or proceeding related
to the award, this Agreement or the project and arising out of or resulting from (i) the failure of
the Grantee or any of its agents, employees or contractors, to comply with the terms of this
Agreement or any Applicable Law; (ii) the failure of the Grantee or any of its agents, employees
or contractors, to pay any of its contractors, suppliers, or subcontractors; or (iii) any injury, loss,
claim or damages arising from the actions or omissions of the Grantee or an agent, employee,
director, officer or contractor of the Grantee.

11. Reports, Data, and Information. Each Party shall provide the other Party timely
and reasonable access to all data and information in the controlling Party’s possession or control
related to the Project and/or necessary to comply with all Applicable Laws and reporting
obligations.



12. Cooperation. The Parties hereby agree to cooperate with each other to the
fullest extent possible to effectuate the purposes of this Agreement and to assist each other with
the satisfaction of any obligations of such Party under Applicable Laws.

13. Informal Dispute Resolution. The Grantor and the Grantee will attempt to settle
any dispute through informal good faith negotiations. The dispute will be escalated to
appropriate senior level management of the Parties, if necessary. Except as otherwise set forth
herein, if such managers are unable to resolve the dispute within fifteen (15) business days of
referral (or any other mutually agreed upon timeframe), the Parties will seek resolution of such
disputes pursuant to Paragraph 14.

14. Jurisdiction and Venue. In the event the informal dispute resolution process
described in Paragraph 13 is unsuccessful, any legal, equitable, or.other action must be initiated
in the courts of Washtenaw County, Michigan. The Grantee waives any objections, such as lack
of personal jurisdiction or forum non conveniens to suit filedagainst it in Washtenaw County.

15. Amendment. This Agreement can be modified or amended only by written
agreement executed and approved by both Parties.in the same manner as required for the initial
effectiveness of the Agreement.

16. Heirs, Successors, and Assigns; Transferability. All provisions of this Agreement
are and will be binding on the heirs, executors, administrators, personal representatives,
successors and assigns of the Grantor and the Grantee. This Agreement may not be transferred
to any third party except by written agreement of the Parties.

17. Severability. If any provision of this Agreement is held invalid or unenforceable
by any court of competent jurisdiction, the other provisions of this Agreement will remain in full
force and effect. Any provision of this Agreement held invalid or unenforceable only in part or
degree will remain in full force and effect to the extent not held invalid or unenforceable.

18. Governing Law. The laws of the State of Michigan will control in the construction
and enforcement of this Agreement.

19. No Third-Party Beneficiaries. Nothing expressed or referred to in this Agreement
is intended or shall be construed to give any person other than the Parties to this Agreement or
their respective successors or permitted assignees any legal or equitable right, remedy or claim
under or in respect of this Agreement, it being the intention of the Parties that this Agreement
and the transactions contemplated hereby shall be for the sole and exclusive benefit of such
Parties or such successors and permitted assignees. The Grantee’s contractors are not considered
the Grantee’s assignees and are not third-party beneficiaries.

20. Entire Agreement. This Agreement sets forth the entire agreement between the
Parties and supersedes any and all prior agreements or understandings between them in any
related to the subject matter of this Agreement. It is further understood and agreed that the
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terms and conditions of this Agreement are contractual and are not a mere recital and that there
are no other agreements, understandings, contracts, or representations between the Parties in
any way related to the subject matter of this Agreement, except as expressly stated in this
Agreement.

21. Notices. Any and all correspondence or notices required, permitted, or provided
for under this Agreement to be delivered to any Party shall be sent to that Party by either
electronic mail with confirmation of receipt or by first class mail. All such written notices shall be
addressed as provided below. All correspondence shall be considered delivered to a Party as of
the date that the electronic confirmation of receipt is received (if notice is provided by electronic
mail) or when notice is deposited with sufficient postage with the United State Postal Service. A
notice of termination shall be sent via electronic mail with confirmation of receipt or via certified
mail to the address specified below. Notices shall be mailed to the following addresses:

If to the Grantor:
Ann Arbor DDA
407 N 5t Ave
Ann Arbor MI 48104
mthomson@a2dda.org

If to Grantee:
Ann Arbor Housing Development Corporation
2000 S. Industrial
Ann Arbor, Ml 48104
jhall@a2gov.org

22. Force Majeure. Any delay or failure in the performance by either Party hereunder
shall be excused if and to the extent caused by the occurrence of a Force Majeure. For purposes
of this Agreement, Force Majeure shall mean a cause or event that is not reasonably foreseeable
or otherwise caused by or under-the control of the Party claiming Force Majeure, including acts
of God, fires, floods, epidemics, explosions, riots, wars, hurricane, sabotage terrorism, vandalism,
accident, restraint of government, governmental acts, injunctions, labor strikes, that prevent the
claiming Party from furnishing the materials or equipment, and other like events that are beyond
the reasonable anticipation and control of the Party affected thereby, despite such Party's
reasonable efforts to prevent, avoid, delay, or mitigate the effect of such acts, events or
occurrences, and which events or the effects thereof are not attributable to a Party's failure to
perform its obligations under this Agreement.

23. Counterparts. This Agreement may be executed in one or more counterparts,
each of which shall be deemed to be an original and all of which together shall constitute one
and the same instrument. The exchange of copies of this Agreement and of signature pages by
facsimile or PDF transmission shall constitute effective execution and delivery of this Agreement
as to the parties hereto and may be used in lieu of the original Agreement for all purposes.



Signatures of the Parties hereto transmitted by facsimile or PDF shall be deemed to be their
original signatures for all purposes.

24, Rules of Construction. The Parties hereto agree that they have been represented
by counsel during the negotiation and execution of this Agreement and, therefore, waive the
application of any law, regulation, holding or rule of construction providing that ambiguities in
an agreement or other document will be construed against the party drafting such agreement or
document.

25. Right of Inspection. Within ten (10) calendar days of providing notice, the
Grantor and its authorized representatives or designees have the right to enter and inspect
Grantee’s premises or any other places where work is being performed under this Agreement
or in any location where records are kept related to the Project, and examine, copy, and audit
all records related to this Agreement in order to ensure that Federal funds are used solely for
authorized activities. The Grantee must cooperate and provide reasonable assistance. |If
financial errors are revealed, the amount in error must be reflected as a credit or debit on
subsequent invoices until the amount is paid or refunded.

This Agreement is executed by the Parties on the dates indicated below, and each signatory
warrants that he or she has the authority to execute this Agreement in behalf of said party.

ANN ARBOR DOWNTOWN DEVELOPMENT
AUTHORITY

Dated: By: Maura Thomson
Title: Executive Director

ANN ARBOR HOUSING DEVELOPMENT
CORPORATION

Dated:

By:
Title:



GRANTEE FUNDING APPLICATION

Exhibit A (see following page)




Ann Arbor Housing Commission

AFFORDABLE HOUSING FUNDING REQUEST

The Ann Arbor Housing Commission (AAHC) is requesting up to $500,000 from the DDA’s Affordable
Housing Fund to assist with the construction of 350 S 5th within the DDA district. This funding request is
in alignment with the DDA’s Affordable Housing Fund requirements of supporting the planning,
development, and improvement of housing in the DDA district affordable to residents with incomes at
or below 60% of AMI.

The AAHC is a governmental agency created by the City of Ann Arbor. Similar to the DDA, we have a
board that is appointed by the Mayor and confirmed by City Council. AAHC staff are City employees, and
the AAHC has an independent budget from the City. The AAHC is the largest administrator of affordable
housing in the City of Ann Arbor and the County. The AAHC owns 626 apartments at 20 locations in the
City of Ann Arbor. The AAHC also manages over 2,000 housing choice'vouchers (also known as Section 8)
that provide a rent subsidy to private landlords for low-income tenants. The AAHC’s mission includes
developing new affordable housing such as 350 S 5th.

350 S 5™ is an innovative public-private partnership investment being pursued by joint-venture
partners: the Ann Arbor Housing Development Corporation (“AAHDC”), a 501c3 created by the Ann
Arbor Housing Commission, and Related Midwest (“Related”), one of the nation’s largest housing
developers. 350 S Fifth Ave (the “Project”) is a proposed $200+ million new construction, twenty-story,
mixed-use building located in the heart of downtown AnnAbor. The Project will transform a long-
vacant, underutilized and property tax-exempt brownfield site into a vital residential community in the
heart of downtown.

The Project contains approximately 329,242 GSF, in a 20-story building, and will feature 330 units that
will be 100% targeted to low-income households. Residents will have access to state-of-the-art
amenities such as a fitness center, community rooms, co-working spaces, and mail and package room.
This mixed-use development will also have roughly 6,500 SF of ground-floor commercial space, for
which the Partners are actively seeking a grocery tenant.

On the North-side of 350 S Fifth Ave’s site plant is the Blake Transit Center, a major public transit
station in downtown Ann Arbor. In collaboration with the AAATA and DDA, the Partners will be
incorporating the redevelopment of the Blake Transit Center with 350 S Fifth Ave, including
enhancements to the City of Ann Arbor’s primary bus station, an additional bus lane and the complete
reconstruction of Fourth Avenue on the block adjacent to the Project.

Located in the heart of Ann Arbor, the Project will feature 330 units containing a mix of one-bedroom
and two-bedroom apartments with 100% of the units reserved as affordable for households with an
income between 30% to 80% of the Area Median Income (“AMI”) for the Ann Arbor Metropolitan
Statistical Area®. The income targeting is as follows: 33% @ 30% AMI; 17% @ 60% AMI; 17% @ 70%
AMI; and 33% @ 80% AMI. The Project additionally includes a partnership with the AAATA to make
improvements to the Blake Transit Center, an integral node for the regional and intercity bus services,
including an additional bus lane on the affordable housing development site with a larger and

11n 2025, 80% AMI for a 1-person household is $70,560 and a 2-person household is $80,640; 30% AMI for a 1-
person household is $26,460 and a 2-person household is $30,240



accessible platform for passengers loading and unloading, larger bus shelters & new amenities for
users.

The development will meet Enterprise Green Standards or National Green Building Standards and will
be an electric building with geothermal heating and cooling.

The Project has secured the support of the Michigan State Housing Development Authority (“MSHDA”)
for a 4% low-income housing tax credit application, a $100 million tax-exempt bond allocation
(construction loan that converts to permanent financing), and $8 million through MSHDA’s Gap
Financing Program. The Michigan Economic Development Corporation (“MEDC”) has invited the
project to apply for Transformational Brownfield funding. The Partners are also applying for a Federal
Home Loan Bank grant. The Partners are anticipating a need for about $40 million in local funding
resources from various public partners, the bulk of which is anticipated to come from the City of Ann
Arbor’s affordable housing millage to help finance the project. The partners are also in conversations
with the Washtenaw County Brownfield Redevelopment Authority, EGLE, and the City’s Sustainability
Department.

FUNDING SOURCES

LIHTC Equity: $85,692,000
ITC & 45L Equity: $5,120,000
GP Contribution: $100
Permanent First Mortgage: $46,415,000
Transformational Brownfield Leverage $8,727,000
Seller Note: $3,500,000
Local Funding: $40,000,000
MSHDA Gap Financing: $8,000,000
Deferred Developer Fee: $12,987,049
Income from rations (12 Months After Completion): $2,175,703
Total Perm

Sources: $212,616,852

FUNDING USES

Land $6,600,000
Hard Construction $149,038,825
Soft Costs (professional services, environmental, financing, reserves etc.) 556,978,027

Total Uses $212,66,852

The $500,000 DDA request represents .23% of the total development costs, and .33% of the total hard
construction costs. Any funding that the DDA contributes, will be included in the local funding sources
line item above. The team anticipates closing on construction financing in the spring of 2026 and it will
be a 2-year construction period, through 2028.

The cost to build the commercial space to a “white box” for a future tenant is ~$2,500,000 or 1.2% of
the total development costs.



Existing Conditions
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SCHEDULE OF PAYMENT

Exhibit B

The timing of disbursement will be coordinated between the DDA’s Accounting Director and
the AAHDC based on funding requirements and structured to support the Grantee’s needs.
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