IMPORTANT NOTICE

This copy of the Request for Proposals is for
INFORMATIONAL PURPOSES ONLY

Any party seeking to submit a proposal MUST request a copy of
the RFP from the BHA Procurement Department.

Submission copies of the RFP are available to Proposers via email request to
bids@bostonhousing.org free of charge. Hard copy RFP Packages may be obtained for a
non-refundable fee of $100.00 payable by check or money order to the BHA on
or after 7/22/2015 from the BHA, Contract Office, 6! floor, 52 Chauncy Street, Boston,
MA 02111. The RFP package will be mailed to prospective respondents upon request
for an additional $15.00 fee.




Request For Proposals
Development Services for -- Lenox and Camden Developments
BHA Job. No. 1206-01

The Boston Housing Authority invites qualified real estate development firms to submit
proposals for the renovation/revitalization of its Lenox and Camden public housing sites.
The Lenox development comprises 285 units of federally subsidized public housing and
the adjacent Camden development comprises 72 units of state subsidized public housing
in 3-story walk-up buildings in the Lower Roxbury neighborhood of Boston. The award
and anticipated conveyance via ground lease of the parcels is subject to approval by the
U.S. Department of Housing and Urban Development (HUD) for Lenox and the
Massachusetts Department of Housing and Community Development for Camden. The
BHA anticipates a rehab project. Demolition and rebuild is not contemplated for these
properties. J/RFP packages are available via email request to bids@bostonhousing.org free
of charge. Hardscopy RFP Packages may be obtained for a non-refundable fee of
$100.00 payable by check or money order to the BHA on or after 7/22/2015 from
the BHA, Contract Office, 6" floor, 52 Chauncy Street, Boston, MA 02111. The RFP
package will be mailed tosprospective respondents upon request for an additional $15.00
fee. A non-mandaterygre-proposal conference will be held on 8/10/2015 at 11:00 am on
the 11" Floor of the BHAs«Gffices at 52 Chauncy Street. Proposals will be received at the
above address until 2:00 pm _9/29/2015. Questions or requests for modifications
regarding this RFP will befaCgepted in writing only until 2:00 pm on 8/12/2015 and
must be submitted to Dan C&Sals; Députy Administrator, BHA, 52 Chauncy Street, 6" FI.,
Boston, MA 02111 or via email fo hids@bostonhousing.org or via facsimile to 617-988-
4292. The BHA reserves the right té reject any proposals and waive any informalities if it
be in the public interest to do so.
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REQUEST FOR PROPOSALS
Developer Services for BHA’s Lenox/Camden Development
BHA Job No. 1206-01

July 2015

PART I: INTRODUCTION

The Boston Housing Authority (“BHA”) invites qualified real estate development firms (each a
“Proposef”) to submit proposals for the revitalization/renovation of its Lenox Street public
housing development. The Lenox Street development comprises 285 units of federally
subsidized public housing in three-story brick walk-up buildings in the Lower Roxbury
neighborhood of Boston. The disposition will be subject to approval by the U.S. Department of
Housing and ‘Urban Development (HUD).

The Lenox Street developmeént is adjacent to the 72-unit state-funded Camden housing
development. Subjectto Massachusetts Department of Housing and Community Development
(DHCD) approval and applicablé/state regulations, Camden units may be considered along with
Lenox units under this Request forProposals.

7
The BHA’s goal is to upgrade the propertiesiwhile avoiding displacement of current residents
and to preserve affordability for extremely low-income households. The successful Proposer
(the selected “Developer”) must demonstrate the ability and experience to implement a
comprehensive plan to achieve that goal. Only propesals for rehabilitation will be considered
under this RFP—i.e., not proposals for new construction.

Following the selection process, the BHA will issue a Letter.efiDesignation to the selected
Developer. The Developer must agree to accept the terms'ef the’Letter of Designation, the
Development Agreement (“Development Agreement”), and the other documents referenced in
or attached to this RFP. The Developer will finalize the redevelopment program and secure
funding for the project in accordance with the terms of the Letter of Designation.

The redevelopment of Lenox/Camden is anticipated to involve the dispositi)ﬁ of the site
through a 99-year ground lease to the selected Developer, subject to HUD"and DHED approval.
Additional HUD and DHCD review and approval requirements may apply.

This RFP consists of this document, documents referenced in this RFP and the following
attachments:
1. Request for Proposal Notice

2. Required Forms (Appendix A)

3. Form of Letter of Designation (Appendix B)

4. Minority and Women'’s Participation and M/WBE Utilization Requirements
(Appendix C-1)

5. Section 3 Provision: Construction Contracts (Appendix C-2)

6. Fee Proposal (Appendix D)

7. Site Plan (Appendix E)

8. Enterprise Green Communities Criteria (Appendix F)
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9. Responsibility Checklist (Appendix G)

10. Energy Efficiency and Sustainability Criteria (Appendix H)

11. HUD Safe Harbor and Cost Control Guidelines (Appendix I)

12. Form of Development Agreement (Appendix J)

13. Form of Ground Lease (Appendix K)

14. Form of Memorandum of Agreement for Resident Participation (Appendix L)

A. Submission Instructions

Proposers responding to this RFP are required to submit eight (8) copies and one (1) original of
their proposal and shall provide one (1) electronic copy of the non-fee portion of their proposal
on CD-Rganedia. This submission should be in Adobe PDF format, although Microsoft Office files
(Word; Excel) are also acceptable.

Proposers shall submit their proposals to: BHA Contract Office, Dan Casals, Deputy
Administrator,Boston Housing Authority, 52 Chauncy Street, 6 Floor, Boston, MA 02111, on or
before September 29, 2015 at 2:00pm, by mail or hand delivery. Each proposal must be in a
sealed enveloped markedwith the Proposer’s name, address, and telephone number. The
Proposer is required tosubmit'the fee and non-fee portions of their proposal under separate
cover as follows:

1. One envelope shall be mafked: “Developer Services for Lenox/Camden Apartments;
BHA Job No. 1206-01: Qualification'Statement, Development Plan and Required Forms.”

2. The second envelope shall be miarkedsDeveloper Services for Lenox/Camden
Apartments; BHA Job No. 1206-0L:Fee.”

Proposals must comply with the requirements of the RFP as set forth herein. The BHA will not
accept or review proposals received after the desigiiated submission deadline. The BHA reserves
the right to extend the time for receipt of proposals.

B. Pre-Proposal Conference

A non-mandatory pre-proposal conference will be held on August 10, 2015 at 11am on the 11t
Floor of the BHA's offices at 52 Chauncy Street, Boston, MA 02111.

C. Inquiries or Modifications

Inquiries or requests for modifications regarding this RFP will be accepted‘in writing until August
12, 2015 at 2:00pm (“Inquiry Deadline”), and should be submitted in writing t6Dan Casals,
Deputy Administrator, Boston Housing Authority, 52 Chauncy Street, 6™ Floor, Boston,MA
02111 or via email to bids@bostonhousing.org or via facsimile to 617-988-4292.

On or before the Inquiry Deadline, Proposers must promptly notify the BHA of any ambiguity,
inconsistency, or error they may discover upon examination of this RFP and all documents
attached hereto or referenced herein. Further, Proposers must notify the BHA of any term(s) in
any document attached to this RFP to which the Proposer has an objection or is unwilling to
execute. Requested modifications to any term or to any attachment to the RFP not submitted in
writing on or before the Inquiry Deadline will not be reviewed or considered by the BHA unless
the BHA, in its sole and absolute discretion and judgment, determines any such changes are
minor in nature and not prejudicial to fair competition. Responses to inquiries and
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modifications, if acceptable to the BHA, to the terms of any attachment to this RFP will be issued
as an addendum to every individual or firm on record as having received the RFP from the BHA.

D. Contact with Residents

Unless provided with prior permission from the BHA, Proposers shall not be in contact with the
residents of the Lenox/Camden development. All communications prior to developer
designation shall be directed to the BHA. Direct or indirect contact with residents, other than
through the BHA, may disqualify the Proposer.

E. Evaluation Process
Proposalsshall be reviewed and evaluated by a selection committee composed of BHA staff and
others’appointed by the BHA Administrator or his designees (the "BHA Selection Committee").

Evaluation of/prép0sals shall be reviewed by the BHA Selection Committee in six phases: (1) all
eligible proposalsishall be reviewed for compliance with the Minimum Evaluation Requirements
(see Part IV.A, below); (2)\all proposals satisfying the Minimum Evaluation Requirements shall be
evaluated based onithe Camparative Evaluation Criteria (see Part IV.B, below); (3) the BHA
Selection Committee shall'rank the proposals based on the Comparative Evaluation Criteria; (4)
Fee Proposals will be opened and evaluated; (5) all proposers determined to be eligible for
award may be required to presentithemselves before the BHA Selection Committee for
clarification and review of their gf6posals,(6) the most advantageous proposal, with price and all
evaluation factors considered, including proposed revisions, will be recommended to the
Administrator for contract award.

Contract award is subject to the approval of the BHAYAdministrator. The BHA expressly

acknowledges that the contract may be awarded toyroposer who does not submit the lowest
fee to the BHA.
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PART Il: LENOX/CAMDEN REDEVELOPMENT PROGRAM OBJECTIVES

A. Background

In developing its current Five-Year Agency Plan—and in recognition of the structural federal
operating deficit and inadequate capital improvement funding that are only expected to
persist—BHA resolved to develop an asset management strategy to ensure the long-term
sustainability of its public housing communities. The BHA has determined that transitioning the
Lenox/Camden units as affordable housing to an alternative ownership structure that would
enhance the opportunity for non-public capital investment is the most appropriate preservation
strategy for these units.

B. Program Objectives

The Lenox Street development comprises 285 units of federal public housing bordered by East
Lenox, Shawmut’and Kendall Streets, broken down as follows: 123 one-bedroom units, 120
two-bedroom_units, and 42 three-bedroom units.

The Camden Street'Apartménts comprises 72 units of state-funded public housing located at the
corner of Camden and'Shawmut Street, broken down as follows: 36 one-bedroom units, 19 two-
bedroom units, and 17 three-bedroom units.

The Developer shall maximize thgfareservation of housing units with units that serve public
housing eligible families through either public housing or another platform (e.g., HUD’s Rental
Assistance Demonstration program) that ensutres extremely low-income residents are eligible
and will pay no more than 30% of household income for rent. The Developer shall adopt
methods and materials that minimize the total dévelepment and operational costs.

The BHA anticipates a rehab project. Demolition an(rebuild is not contemplated for these
properties. The goal is to preserve maximum affordability while upgrading the units. Itis
strongly preferred that any necessary relocation occuron $ité with vacant “hotel” units rather
than off-site.

Phasing and Designation Timeframe. While it is preferred that the selected Developer complete
redevelopment of the Lenox/Camden properties in as few phases as p@ssible, the Developer will
have 12 months from the time of Designation to close and begin an initial yfase (“Phase One”),
and up to an additional 24 months to complete construction of Phase One (the cémbined 36
months being the “Designation Timeframe.”). BHA will extend the DesignationTimeframe for
remaining phases as plans become solidified for future phases. If, during the Designation
Timeframe, the selected Developer is de-designated, the Developer shall assign and trafisfer all
rights, drawings, studies, and other materials to a new developer or to BHA or to a non-profit
instrumentality of the BHA, as directed by the BHA.

Physical and Community Sustainability. A significant objective in the rehabilitation of
Lenox/Camden is to implement energy efficiency and healthy homes principles and to promote
health and wellness within the community. Included as Appendix H are the Energy Efficiency and
Sustainability Criteria that BHA strives to attain. BHA is not expecting respondents to submit
construction details or energy analyses as part of their proposals; however, Proposers should
explain the energy efficiency and sustainability measures that are planned. In addition to the
specific criteria listed in Appendix H, the goal is for the project, to the greatest extent feasible,
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to:
* meet HUD’s Enterprise Green Communities mandatory and optional criteria.

e achieve certifiability as LEED Gold or better under the appropriate LEED rating system—
e.g., LEED for Homes, Building Design and Construction, or Neighborhood Development.
(See http://usgbc.org for specific criteria.)

* incorporate facilities and programs into the redevelopment that encourage resident
health and wellness.

Cost Effectiveness. The Developer shall explore all possibilities for renovations that produce
high-quality/sustainable housing that meets a reasonable cost standard for construction. The
BHA expects the’Developer to engage architects, general contractors, building trades, and
others to dramatically decrease per unit hard costs without sacrificing quality of design or
construction.

Financing. BHA is seekin%roposals that maximize private financing and financial structuring
that does not rely on scarce, competitive affordable housing resources such as 9% low-income
housing tax credits. While BHA/wilWwork with HUD to secure the most sustainable operating
subsidy structure for ReplacemeptUnits through available programs such as the Rental
Assistance Demonstration program, BHA does not anticipate that any HUD capital resources will
be available to the redevelopment. In evaluatihg proposals received in response to this RFP, BHA
will score higher those proposals that present a realistic financing structure that does not draw
on scarce and competitive resources.

Because BHA will not have any identified capital res&rces to provide to the redevelopment of
Lenox/Camden, the Developer will be required to identify furiding to cover all costs of
redevelopment, including relocation, demolition, and BHANegalgadministrative and other third-
party consultant costs. In addition, it is a goal of BHA to sharefin development fees generated by
the redevelopment of Lenox/Camden—see Part 111.G below.

Employment Opportunities. The Developer shall optimize construction and long-term
employment opportunities through the redevelopment process. This incIud)é opportunities for
Section 3 residents (BHA residents and others); current BHA employees, stbject tosfederal and
state ethics laws (MGL c. 268A); minority and women-owned business enterprisés; and minority
and women workers. All work shall be subject to applicable wage rate requirements.

C. Role of BHA

The respective roles of BHA and the Developer are described in the following sections. Also,
Appendix G presents the “Mixed-Finance Responsibility Checklist” that BHA typically follows for
redevelopment projects. While the rehabilitation work at Lenox/Camden is not envisioned as a
typical large-scale mixed-finance redevelopment, the checklist nevertheless provides details on
BHA’s expectations regarding respective roles in the development process. BHA intends to
maintain an active role in overseeing the development work at Lenox/Camden and an asset
management role in the operations of the property. BHA’s oversight through the ground lease
will be to ensure continued deep affordability of the housing units, preservation of tenancy
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rights of the extremely low-income residents, and responsible, sustainable management of the
property.

Land Owner/Asset Manager. The BHA or an instrumentality of the BHA will be the
landowner/ground lessor. As landowner and asset manager BHA will be concerned with
preserving long-term asset value through attentive property management, and ensuring that
the applicable affordable housing requirements are being met. As part of its asset management
responsibilities, BHA will monitor and enforce the terms of its ground lease, management
agreement and other transaction documents that will be executed among BHA, the Developer,
and other parties.

Assistance with RAD application and re-structuring: BHA will cooperate and as needed, take the
lead on anysfunding opportunities for which the housing authority is solely eligible, including but
not limited to theRental Assistance Demonstration.

Relocation. BHA is experienced in relocation as a result of its prior redevelopment efforts, and
will work with the selectedDeveloper on the best approach to temporarily relocate residents
during renovations. THe'BHA may elect to oversee this process. All costs associated with
relocation must be covered by/development funds secured by the Developer.

D. Role of the Developer >

The Developer will be an integral collaborater with BHA and will be required to work closely
with BHA throughout the redevelopment effoft. Please see the Responsibility Checklist
(Appendix G) for a description of the Develéper’s scope of service requirements. In addition to
and complementing the items on the attached Résponsibility Checklist—and in addition to other
sections and attachments to this RFP—the Develop(ywill be required to do the following:

Unit Mix. Ensure that the unit mix remains consistent with_the existing units and/or the BHA’s
waitlist. <

High quality and Environmentally Responsible Design and Construction. Ensure that the project
is designed and constructed with the highest quality materials and workmanship. Proposers
must be willing to implement an environmentally responsible building/design that integrates the
best in natural and engineered technologies. /

Accessibility. Ensure that at least 5% of the units be accessible as defined by the/Uniform Federal
Accessibility Standard (UFAS). Of these UFAS compliant units, 2% must be made,accessible for
persons with visual and hearing impairments.

Project Financing. The Developer is responsible to secure all project financing, including
resources to cover BHA costs.

Permitting and other Regulatory Approvals. The Developer is responsible to secure all land use,
permitting and other regulatory approvals for the project. BHA will be the point of contact for
HUD approvals, with assistance from the Developer on submission materials.

Schedule. The Developer will be responsible for maintaining the proposed schedule and meeting
any funder-required milestones.
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While it is preferred that the selected Developer complete redevelopment in as few phases and
as quickly as possible, as described above, the Developer will have 12 months from the time of
Tentative Designation to close and begin construction on Phase One and up to an additional 24
months to complete construction of Phase One. BHA will extend the Designation Timeframe for
remaining phases.

E. Resident and Community Role

Consultation with the residents of the community is fundamental to the successful
implementation of the program. The Proposer must submit a plan that outlines the means by
which méaningful resident and community consultation will be achieved through the planning
and implementation of the Proposer’s program. The Developer will be expected to involve
residents ofithe Lenox/Camden public housing development throughout the redevelopment
process and in futdre operations of the property.

F. Public Procurement Requirements

As with previous public housing redevelopment initiatives, the BHA intends to seek legislative
relief, if necessary, from7any and,all Commonwealth of Massachusetts general or special laws
relating to the procurement and award of contracts for the construction, reconstruction,
installation, demolition, mainténante or repair of the buildings to be constructed on the
property in conjunction with thegfoposed redevelopment. Notwithstanding this, BHA expects
the project will remain subject to sectionss26 to 27H, inclusive, of chapter 149 of the General
Laws as well as provisions of section 39M of cliapter 30 of the General Laws relating to the
construction, reconstruction, alteration, remodeling or repair of any publicly owned public
works which may service the project and any federal\procurement requirements to the extent
applicable. Proposers are directed to Article 7.08 of the!Development Agreement for a more
detailed description of the various applicable federal requirements and restrictions relating to
construction and procurement with respect to the Developmeént.

Further, the BHA will not consider any information regardingsthe construction contractor as part
of this RFP process. At a minimum, the BHA will require thatthe construction be competitively
priced. The development team will be responsible for issuing a Request for Proposals including
schematic design documents to at least three general contractors (GCs) for Guaranteed
Maximum Price (GMP) Proposals. Beyond qualifications and cost, the prim;/y criteria for GC
selection will be general conditions, overhead, and project mark-ups.

G. Environmental Disclosure

The BHA has identified two historic releases at Lenox, which have been closed out underthe
Massachusetts Contingency Plan. The submittals for the closed releases are available for
download at MassDEP's online database, searchable by Release Tracking Number (RTN) at:
http://public.dep.state.ma.us/SearchableSites2/Search.aspx

The BHA has not identified any releases at Camden.

The releases identified at Lenox are as follows:

RTN 3-18238 — In April 1999, approximately 10-20 gallons of #4 fuel oil was released on the

paved surface of a parking lot during a delivery of fuel oil to an underground storage tank (UST),

Page 7



apparently as a result of overfilling the UST. The responsible party was the fuel delivery
company, who took responsibility for the cleanup. The released fuel oil was immediately
covered with sorbent material, containerized in polyethylene bags, and removed from the site.
As such, the release of fuel oil was reduced to a level that achieves a background level. Thus,
conditions at the site supported a Class A-1 Response Action Outcome (RAQO) Statement.

RTN 3-21617 — In October 2001, the BHA conducted a subsurface investigation at the former
UST area located at the Building 13 Boiler Plant. Based on evidence of oil contamination in
surrounding soils, the two USTs were removed and oil contaminated soil was removed and
managed under a RAM in accordance with the requirements of the MCP. Based on an MCP
Method 4 Risk Characterization, it was the BHA’s LSP’s opinion that the site does not pose a
signifi€ant level of risk, and a Class A-2 RAO Statement is appropriate for the site.

In addition, twosother environmental issues were identified in the BHA’s files for the site.

In February 2002, a gonsultant for the BHA identified lead, polycyclic aromatics hydrocarbons
(PAHSs), and extractable petfoleum hydrocarbons (EPH) in excess of MCP reportable
concentrations during theirgeotechnical and environmental design activities to support
stormwater and sewer improvéments. This consultant concluded that the BHA was obligated to
notify MassDEP of the repoftable.conditions under the MCP. In July 2002, the BHA’s licensed
site professional (LSP) concludedgthat these contaminants in soil were attributable to the
presence of coal and coal ash and the contaminants were exempt from reporting under the
MCP, based on observations made by the consultant included in their February 2002 report and
observations made by the LSP during the LSP’s March 2002 subsurface investigations.
Consequently, the BHA did not notify MassDEP since‘the contamination was exempt from

reporting. /

In 2002, also during the stormwater and sewer improvementsproject, evidence of oil
contamination was observed near where the fuel oil USTs*had been removed under RTN 3-
21617. Based on the BHA's LSP’s observations of the conditiofns during both the stormwater
and sewer improvement project and during the previous fuehoil UST removal activities, the LSP
concluded that the oil contamination near the former UST did not represent a new reportable
condition under the MCP and a Utility-related Abatement Measure (URAM) Wwas not warranted.

The Developer will have the opportunity to conduct site investigations pursuant t6,an access
agreement prior to financial closing. The Developer will be responsible for conducting any
remediation needed as part of the Lenox redevelopment.

H. Legal Structure

Lenox Street was developed under the United States Housing Act of 1937 (the “Act”) and,
depending on the funding requirements and financing structure of the redevelopment, the
Replacement Units may remain subject to use and operating restrictions under the terms of the
Act and the Quality Housing and Work Responsibility Act of 1998. An instrumentality of the BHA
will retain legal title to the land, and will grant a Ground Lease to the Developer or the
Developer’s single purpose entity, in substantially the form attached hereto as Appendix K.

Camden is subject to all laws, regulations and policies governing state public housing as
administered by DHCD, including but not limited to MGL c. 121B and 760 CMR s. 4.16. The BHA
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is seeking a legislative exemption to Massachusetts General Laws chapter 121B to allow for the
redevelopment of Camden via a disposition of the site by long-term ground lease to the selected
Developer. Such disposition is contingent upon approval from DHCD. In the event that legislative
efforts are unsuccessful the selected Developer must be willing to work within a joint venture or
other structure with the BHA satisfactory to DHCD and which meets the statutory requirements
of Massachusetts General Laws chapter 121B regarding the ownership and operation of state-
funded public housing units.

I. Intentionally Deleted

J. Grounds for De-Designation
At itsisole discretion, the BHA may de-designate the selected Developer for the following
reasons:

1. The Developer becomes bankrupt, goes into receivership, or is no longer operational for
some other réason;

2. The Developer fa¢(s totetain the development team members included in its proposal
(or, as needed, to substitute development team members—or augment the
development team'with newsmembers—approved by the BHA) or otherwise breaches a
requirement under this yP orthe Letter of Designation;

3. The BHA discovers any of the greunds for rejection of proposals stated in Part IIl.E
below;

4. The BHA determines that the Lenox/Camden tedevelopment is not feasible for some
other reason; /

5. The Developer proposes material alterations gr'changes to the proposed Development
Plan; for example but not limited to the following:

a. Need for or ability to access local and state public resources

b. Relocation/rehousing agreements and guarantees

c. Delays

d. Ground Lease restrictions /
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PART Ill: PROPOSAL REQUIREMENTS

The following provides information on what the proposal must contain and how it must be
organized. The purpose of this information is to establish the requirements, order and format
for responses to ensure that the proposals are complete, include essential information and can
be fairly evaluated. Proposers are requested to be specific and concise and to avoid duplicative
materials and redundancies in the proposal. The BHA has not set a page limit for proposals but
it prefers efficiently worded, substantive proposals to lengthy responses containing more
general, boilerplate language. Prepare your proposal in the following order, with explicit
references to the specific sections below:

A. Cover Letter

The cover letter must list the development team members and identify the primary contact
person. Please.include telephone number, facsimile number, and e-mail address. The cover
letter must besighed by an authorized principal of the Developer’s firm and include a statement
that the proposal will' remain valid for not less than 180 days from the date of the BHA
Administrator’s approval/

B. Team Experience and Qualifications

1. Team Description: The Deyveloper’'s team must, at a minimum, include developer entity,
architect (including experts igfSustainability and green building), engineers, legal counsel
and property manager. Provide generallinformation on the Developer and the development
team, including the following:

Contact person, title, telephone/facsimilé numbers and e-mail address;

Name of Developer, main address, telephone/facsimile numbers, and e-mail address;
Address, telephone/facsimile numbers of office frem which services will be provided, if
different from above;

Description of firm size, number of employees,(and a description in time and dollar
value of projects in the pipeline;

Proposed role of Developer within development team;

Identify the individual who will serve as the Project Manager forsthe development team
and who will direct and coordinate the development effort thfough completion.
Describe the Project Manager’s prior and current experience with p/ojects of similar
anticipated scope and size, with particular emphasis directing a multi-disciplinary team
and facilitating a community involvement process;

List the remaining members of the development team and provide an Organization
Chart. All entities that comprise the team must be identified, indicating their
specialization(s), relevant experience, and specific contribution to the team. These
entities should include architect, lawyer, property manager and any other firms and
professionals who will be part of the team.

Provide a description of the development team’s prior experience working together. In
addition, provide examples of the team’s prior and current experience (within the last
five years) with projects of anticipated similar scope size and complexity, as well as
experience in Boston, if any. Please include information about the development team’s
experience in planning, implementing, and managing physical redevelopment, financing,
leveraging, and partnership activities for affordable housing development.
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Please provide information regarding the team’s experience in designing and
constructing multi-family, occupied rehab.

Provide a narrative description backed up by specific statistics of the team’s previous
expertise in integrating resident employment and contracts with MBE/WBE/Local firms
into the overall development of similar projects. Proposers must provide resident
employment opportunities organized by age group, types of jobs to be provided to
Section 3 eligible persons, eligibility requirements for obtaining a job, and methodology
for tracking resident employment.

2. Profile of Developer: Provide an overview of the Developer’s experience in the planning,
construction, and management of projects similar to what is proposed at Lenox/Camden.
Includesthe following information for the last five years:

List all afférdable rental housing projects successfully completed, identifying the states
wheresthey are located, the size of the tax credit allocations and tax-exempt bond
allocations réceived, who the investor was and how much the investor paid for the tax
credits (expresswn cents per dollar), whether bonds were rated (if so, by what entity)
or unrated. Specifyythe naumber of units and the income groups served, the per-unit
cost of each project, ahd the period of time it took to complete the project. Please
provide this informationsy.year.

Provide examples eviden@ﬁg Developer’s experience with ownership and property
management (either directly or through supervision of property management provided
by a third party). Include inforgiations@about income groups served and operating deficit
history, and for both residential apd commercial show absorption and current
occupancy.

For each project listed, the Developer must disclose and explain: current financial
default of more than 60 days duration; moré:ge assignment or workout arrangement;
foreclosure and/or bankruptcy; litigation relatgd tofinancing or construction of the
project which is pending or which was adjudicated'within the past five years with a
finding against the Developer; and real estate tax delinquencies. Identify any conditions
that may be grounds for proposal rejection in Sectionlll.F or de-designation in Section
I.J.

Provide a statement indicating how the Developer will honor all financial guarantees,
should the need arise. The statement should include more thah.a péference to the
Financial Statements, and may include a letter of credit or other approacht

In addition to the bank references, references should be submitted forithe Developer,
including:

Construction and permanent lenders

LIHTC limited partner investors

Public sector financing partners (HFA, PHA)

General contractors on a comparable development
0 Community groups that worked with the Developer on a project.

Team personnel and experience to achieve the design, green building, and healthy

homes criteria identified in Part 11.B above.

Proposers must be prepared to submit the following if requested during the Selection

Process (do not submit these materials with your proposals; BHA will make a separate

request as needed): three most recent concurrent years of audited or certified public

O O oo
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accountant prepared financial statements from each entity of the development team
who will be providing any guarantees in connection with the development and
operation of the project and for each rental development owned and/or operated by
any member of the Developer’s team and/or their affiliate(s) that achieved 95%
construction completion by December 2014, the annual audits for each of 2012 and
2013 and 2014 (if available). The statements must include an Income Statement as well
as a Balance Sheet showing assets, liabilities and net worth of the entity. Please also
submit three bank references for the Developer. Financial statements and bank
references may be placed in a separate sealed envelope. Note, however, that all
materials included with the proposal are considered public records.

3. Profiles of.Developer’s Team Members:
Desctribe the experience of the law firm and the key staff assigned to this project in
structuring‘and negotiating complex affordable housing development, City of Boston
and BRA permitting and land use processes, Landmarks requirements, and HUD public
housing, Section 8,or other requirements.
Describe the experience of the architect and the key staff, including engineers, assigned
to this project in"addressing the following: multi-family affordable and market-rate
rental housing; LIHTCprojects; working with diverse low-income residents; creating
affordable housing designsthat appropriately balance concerns for quality of life, cost
efficiency and optimizingffand/use; leading an integrated design process that results in a
high quality, sustainable design thatistrongly promotes green building and healthy
housing strategies; designing and constructing cost effective units; and going through
the permitting of large projects inghe City of Boston, including a community review
process and the BRA land use approval grocess.
Describe the experience of the property management firm in managing urban low-
income family rental housing as well as market housing, particularly developments
involving LIHTC and HUD reporting requirements.
Provide three references for each entity of the(development team. In providing
references, please provide name, title, organizationsame, telephone numbers, and e-
mail addresses. Please specify the name of the projectywith which the reference is
familiar. Please ensure that all names and numbers are current,

4. Assigned Staff: Failure to assign the identified staff of the Developer adeeveIopment team
members will be considered a material breach of contract. In the event that’any of the
named personnel departs a firm that is a member of the Proposer’s team'dlring the term of
the contract (including any extension period), the Proposer shall be requiredito replace such
personnel with personnel of comparable experience and expertise and to assign.stch new
personnel to provide services under the Contract, subject to BHA review and approval.

C. Development Plan

1. General. BHA is seeking proposals that evidence the capacity of the development team to
work with the BHA, Lenox/Camden existing residents, the broader community, and elected
officials in an effort to balance the variables presented herein. Proposers are required to
submit a specific redevelopment plan.
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The development plan should reflect the BHA’s programmatic goals and potential
limitations or restrictions that are described elsewhere in this document. The plan should
indicate clearly how the deeply subsidized units will be funded for operations.

The development plan should include a narrative that sets the context for the design,
financing, management and timeline aspects of the Proposal, as set forth below. The
Developer must state in the development plan its position and reasoning with respect to
what happens to the property and reserves at the end of the 15-year tax credit compliance
period. In particular, this section must address the Developer’s plan for continued
affordability after the tax credit compliance period and confirmation that most if not all of
the réserves will be owned by the BHA (or an affiliate of the BHA) or the project.

Design_€oncepts. Proposers under this RFP are not required to submit conceptual
architectural drawings; however a general scope of rehabilitation work must be submitted.
Proposers.must démonstrate the capacity and experience of the team’s architect to
undertake the projectijand to achieve the BHA’s programmatic goals.

Financing Structure.'ébmit a financial plan that includes a complete development pro
forma. Note: The financial plan must exclude the developer fee and overhead, BHA asset
management fee, and the portion of the developer fee that will go to the BHA. (These fees
will be included separately igsthe Fee,Proposal.) The financial plan must include a statement
of sources and uses excluding the BHA'asset management fee, developer fee and BHA
portion of the developer fee, and af15-year operating pro forma, breaking operating
expenses into typical, separable categaries. There should be no funding gaps in the
operating budget. In providing this financialdnformation, clearly identify any of the
following: development contingencies, capital and©perating reserves, trending
assumptions, and tax credit equity yield assumpZ)ns. Submit a pre-development sources
and uses budget that identifies all tasks and costs from.tentative designation to closing,
including start and end dates for each task. The Proposer maist demonstrate the availability
of working capital to cover pre-development costs (including BHA’s costs) by providing proof
of cash availability (i.e., bank statement) or identify a source of funds.

Management Plan. The BHA is deeply committed to excellent proféssional property
management. Discuss how day-to-day operations will be handled."\Discuss the strategy for
sustaining professional excellence, resident satisfaction and high perfoermancé.in managing
the Replacement Units over the long term.

Legal and Ownership Structure. The BHA or an instrumentality of the BHA contemplates
executing the Ground Lease in substantially the form attached hereto with the procured
Developer for this project. The proposal must describe the proposed ownership structure
identifying the various legal entities involved in the ownership of the development. The role
proposed for the BHA should be clearly described as well, including specific development
responsibilities. Joint Ventures: With respect to the development entity and the
management company, a precise description of any joint venture arrangements, including
prospective equity and decision making interest shall be provided.

Resident Participation. Submit an outline of the means by which meaningful resident
participation will be achieved through the planning and implementation of the Proposer’s
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development plan. Be specific about the residents’ role in decision-making. Discuss issues
and obstacles related to meaningful resident participation. The Developer or its owner
entity(ies) will be required to commit to funding resident participation after redevelopment
by executing an MOA in the form attached hereto as Appendix L.

7. Minority and Women Participation and M/WBE Utilization. The selected Developer must
comply with certain requirements concerning minority and women participation and
M/WBE utilization, as further described below.

8. Resident Employment and Section 3 Obligations. The selected Developer must comply with
the BHA’s Resident Employment Provision, as further described below, including submission
ofa formal Resident Employment Plan as a condition of designation.

D. Required Forms
Proposers must complete and submit the following forms and certifications contained in
Appendix A:
1. Employee Inj‘rmation: Personnel by Classification
Minority/Womgn<Owned Business Participation
REAP Certificatesif applicable
Verification of Tax'Reporting, if applicable
Debarment and Conﬁ of Interest Certification
Resident Employment Provision Form 1
Resident Employment ProvisionfForm 2
Contract Questionnaire
Disclosure of Beneficial Interests in‘Real Property Transaction
Real Estate RFP Disclosure Statement,__#"
HUD Subgrantee/Contractor/Subcontractor Gertifications and Assurances

LN R WN

(R
= o

e

E. Other Criteria
The following shall be grounds for proposal rejection at the BHA's sole discretion:

Proposer or any member of proposer’s team has ever owned property upon which
the City of Boston or the BHA foreclosed due to failure to payireal estate taxes or a
loan secured by a mortgage to the City of Boston or the BHA.

Proposer or any member of proposer’s team currently owes the City of Boston
and/or the BHA any monies for incurred real estate taxes, payments in lieu.ofstaxes,
fees, rents, water and sewer charges, or other indebtedness.

Proposer or any member of proposer’s team has ever been convicted of an arson-
related crime or is currently under indictment for any such crime.

Proposer or any member of proposer’s team has been convicted within the last
three (3) years of violating any law, code, or ordinance regarding conditions of
human habitation, fair housing or housing discrimination, or tenant harassment, or
is currently under indictment for any such violations.
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F. Registration of Foreign Corporations

If the selected Proposer (the Developer) is a foreign corporation, then prior to execution of the
contract, the Developer shall register as a foreign corporation with the Massachusetts Secretary
of the Commonwealth and name a resident agent pursuant to M.G.L.c.156D, section 15.07 or
other applicable statute.

G. Fee Proposal

The Proposer is required to submit its Fee Proposal in a separate sealed envelope in accordance
with the requirements of Part I.A.2. The Fee Proposal shall be executed by a representative of
Proposer who is legally authorized to enter into a contractual relationship in the name of
Proposer

The Proposef must submit one Fee Proposal, which shall contain the following four components:
(a) total fée, incldding overhead, to be paid to the Developer (“Developer Fee”); (b) total fee to
be paid to the’/BHA (“BHA Fee”); c) Total Development Fee (Developer Fee plus BHA Fee); and
(d) total asset managément fee to be paid to the BHA from operations. In calculating the fee,
Proposers must be mindy of the fee limits described in the Safe Harbor Guidelines.

Proposers’ fees should assumesthat BHA receives legislative relief from any and all
Commonwealth of MassachUsetts.géneral or special laws relating to the procurement and

award of contracts (see Part II.F gad Article 7.08 of the Development Agreement).

Note: Do not include these fees in the/Development Plan or Pro Forma.

/
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PART IV: EVALUATION PROCESS

A. Minimum Evaluation Requirements
Compliance with all Part LA and Part Ill instructions and requirements.

B. Comparative Evaluation Criteria

The Proposer’s Qualification Statement and Development Plan will be evaluated and rated
based on a rating category of Unacceptable, Acceptable, Advantageous, or Highly Advantageous
for each evaluation criteria as indicated below. Proposers will be ranked according to the
cumulative rating obtained for the comparative evaluation criteria. The maximum score will be
16 points.” The composite scores will correspond to the following categorical rankings:

Highly Advantageous 12-16 points

Advantageous 6—11 points

Acceptable 2-5 points

Unacceptable 0-1 points
1. Qualifications of De/elopment Team 8 Points
UNACCEPTABLE (0 points)

Information regarding the compg§ition of the team and staffing is incomplete or otherwise fails
to demonstrate the qualifications required for a score of “Acceptable.”

ACCEPTABLE (1 point)
The proposal presents a complete team and a précise,staffing plan; team members demonstrate
the following qualifications: /

The principal(s) and the project manager(s) of the dévelopment entity have direct
experience comprising at least 7 years and not less than/5 projects, in structuring and
implementing affordable housing projects, including 5 préjects involving real estate
syndication in which the developer has an ownership interest; Developer’s experience
includes at least one affordable rental project which involved a community review process;
Developer demonstrates ample experience to ensure oversight offthe redevelopment
objectives outlined in Part Il.

Lead attorney has experience in structuring and closing at least 5 real‘estatesfinance
transactions involving multiple financing sources and tax credit syndications/as well,as
experience in City of Boston permitting and land-use processes.

Architect demonstrates experience in planning, design, permitting and construction of at
least 3 multifamily affordable housing developments in an urban environment, with at least
one involving a community review process; architect has ample experience to lead an
integrated design process consistent with the sustainability objectives outlined in Part Il.
Property Management Agent demonstrates experience managing family assisted-housing
for at least 5 years and has not been terminated for cause in the past 5 years.

With regard to credit worthiness, the Developer has experienced no foreclosures,
bankruptcies, delinquencies in real estate tax owed to the City of Boston, current defaults of
more than 60 days, mortgage assignments or adjudication against the Developer nor other
matters that may jeopardize Developer’s ability to secure financing.
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ADVANTAGEQUS (2 — 4 points)
The proposal demonstrates qualifications that meet the standard of “Acceptable” plus the
following:

The Developer—principal(s) and the project manager(s)—have completed at least one
project involving the income mix and funding sources proposed, and has experience working
with low-income diverse communities; the Developer has closed a tax-credit transaction
within the last 3 years; and Developer has specific and successful experience in employing
green and healthy housing technologies.

Lead attorney has experience in structuring ground lease transactions and experience in
strueturing the financing and legal elements of at least one public housing mixed-finance
redevelopment.

Archite€t demonstrates experience in the permitting, urban planning and design and
construction.of not less than 5 multifamily mixed income housing developments in an urban
environmentincluding at least two such projects which were permitted within the City of
Boston and included ay)community review process, at least one mid-rise project, and at least
one project with,an Enérgy Star rating and LEED certification.

Property ManagementiAgent demonstrates experience managing family tax-credit and HUD
assisted rental housing.

HIGHLY ADVANTAGEQUS y 4 (5 — 8 points)
The proposal demonstrates qualificationssthat exceed the standard of “Advantageous” and that
align clearly with the proposed DevelopmentsPlan so as to assure the team’s success in carrying

out the Development Plan. Points shall besawarded for the meaningful participation of minority-
or women-owned businesses or demonstrated commitment to (and prior success with) meeting
minority, women, and resident employment and coyacting goals.

2. Quality of Development Plan 8 Points

UNACCEPTABLE (0 point)
Plan (i) fails to address the Program Objectives set forth in Part ll; (ii) fails to meet the Proposal
Requirements in Part Ill; or (iii) is so vague or incoherent, or contains incensistencies, such that
the proposal is meaningless. /

ACCEPTABLE (1 point)

Plan addresses the Program Objectives set forth in Part Il and meets the Propdsal Requirements

in Part lll. The overall discussion of the Development Plan, the design concepts and the.financing
structure are consistent.

ADVANTAGEQUS (2 —4 points)
Plan meets the standard of “Acceptable” and exceeds that standard in that it includes a realistic
and thoughtful discussion of the challenges inherent in the development program and the
strategies for addressing such challenges. Plan is consistent with the phasing and Designation
Timeframe established in Part Il. Plan meets the sustainability, affordability, and cost-
effectiveness objectives presented in Part Il.
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HIGHLY ADVANTAGEOQUS (5 — 8 points)
Plan meets the standard of “Advantageous” and exceeds that standard as demonstrated by the
degree to which relevant issues are precisely identified; underlying reasoning is articulated; and
the Plan includes a relatively more thoughtful discussion of the challenges inherent in the
development program and the strategies for addressing such challenges. The Plan presents a
realistic financing structure that minimizes or avoids reliance on scarce and competitive
affordable housing development resources.

C. Fee Proposal

A proposal will be selected that is the most advantageous to the BHA when both evaluations
and fee ares€onsidered. A contract may be awarded to a Proposer who does not submit the
lowest fee propgsah

D. References /

The BHA reserves the right toseject any proposals received solely on the basis of past poor
performance as reported by the references. The BHA further reserves the right to refuse to
consider any claimed item(s) of wbrk that, in the sole discretion of the BHA was not substantially
similar to the work described in this RFP; was not successfully performed to the reasonable
satisfaction of other customers; was not perfarmed by the proposer under its present name (or
by a differently-named but essentially identical business entity); or is not verifiable through the
reasonable efforts of the BHA.

/
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PART V: BHA CONTRACT OPPORTUNITIES PROGRAMS

A. MBE/WBE Requirements

It is the policy and practice of the BHA to encourage the participation of minority and women
owned businesses in the procurement of goods and services. Developer must comply with the
BHA’s MBE and WBE goals presented in Appendix C-1 or such other goals as are required by
other funders and are acceptable to the BHA. The BHA strongly encourages all Proposers to
develop creative responses to this RFP that make use of joint ventures, partnerships, and other
"team" approaches to the delivery of the Services. The BHA places a high value on the
Proposer's approach to maximizing the meaningful participation and utilization of minority and
women @wned business.

The Proposer's Qualification Statement shall explain in detail how any proposed team approach,
partnership, and/onjoint venture will be structured; the proposed work and fee distribution
arrangements;@and corresponding allocation of contract responsibilities.

The BHA reserves the right/to,require documentation supporting a Proposer's claimed minority
and/or women-ownedbusiness enterprise status. The BHA will utilize the following definitions
to determine claimed status:

Minority Business Enterprise ("MBE") /A husiness organization that is owned or controlled 51%
or more by one or more minority groups as'defined by the Supplier Diversity Office (“SDO”)
formerly known as State Office of Mingfity and Women Business Assistance and certified as
such by SDO in the relevant service category.

Women-Owned Business Enterprise ("WBE"): Adusiness organization that is owned and
controlled 51% or more by one or more women and/certified as such by SDO in the relevant
service category.

Joint Venture: A joint or combined business agreement on_asparticular project between an SDO-
certified MBE or WBE firms(s) and a non-SDO-certified firm,if which the MBE and/or WBE
portion of the combination is valued at least 25% or more df.the contracted amount.

B. Resident Employment Requirements

It is the policy of the BHA to maximize the meaningful participation of BHA residents in the
procurement of goods and services in accordance with the terms and provi;i()ns of the Boston
Housing Authority Resident Employment Provision (“REP”). The REP sets out certain
employment, training, and contracting requirements for the contract with which Proposers shall
comply. The REP for construction contracts is attached hereto as Appendix C-2.\The Developer
and any of the entities with which it contracts must comply with the appropriate REP{a"Copy of
which must be incorporated into each contract or subcontract). The BHA places a high value on
a Proposer’s approach to providing meaningful participation of BHA residents in the provision of
services under this RFP. All Proposers shall submit REP Forms 1 and 2 from the REP at Appendix
C-2 with their proposals.
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PART VI: GENERAL CONDITIONS OF THE RFP

A. RFP

The RFP may be obtained for free via e-mail, or in hardcopy form for a $100 fee from the BHA
Contract Unit at the 6th Floor, 52 Chauncy Street, Boston, MA 02111 starting July 22, 2015. The
RFP Package shall be mailed to prospective respondents upon request for an additional $15.00
fee. The BHA neither guarantees nor provides a warranty with respect to the timely receipt of
the RFP by the Proposer in the event the RFP is mailed.

All proposals must be received by September 29, 2015 at 2:00pm at the Boston Housing
Authority, Contract Unit, 6th Floor, 52 Chauncy Street, Boston, MA 02111. Proposals received
after this time,will not be considered and will be returned unopened to the Proposer.

B. Acceptance of RFP and Contract Terms
Proposer's submission of a proposal in response to the RFP shall constitute acceptance by the
Proposer of the term§ and,conditions of this RFP and the terms and conditions contained in all
documents attached to and/er referenced in this RFP. In the event the BHA elects to designate
the Proposer as the Developer/pursuant to this RFP, the selected Developer agrees to enter into
the Development Agreement and other transactional documents with the BHA in substantially
the form appended to this RFP/

7
Please note: The BHA reserves the right to'modify the Development Agreement and other
transactional documents appended to_the RFP’pursuant to further negotiation with the selected
Developer to the extent reasonably necessary or appropriate to address site conditions,
financing requirements, changes in applicable laWw orregulation, or other facts relating to the
transaction(s) and/or parties not currently anticipated,fjprovided such modifications are
consistent with the body and intent of the RFP andZare/in the best interest of the BHA.

C. Conditional Notice of Award and Contract Award *

Subject to the rights reserved in this RFP, the BHA will issue the Letter of Designation to the top-
ranked Proposer no later than sixty (60) days after the date designated for receipt of proposals.
Issuance of the Letter of Designation is subject to the approval of the BHA,Administrator and
HUD, and it shall be conditioned on the successful negotiation of revisions, ifiany, to the
proposal, recommended as part of the evaluation of proposals. The BHA re}érves the right to
de-designate a top-ranked Proposer and consider designation of the nextsighest’ranked
respondent in the event of a breach of the terms of the Letter of Designation ér/otherwise there
are grounds for de-designation as described in Section Il.J above. The Letter of Designation shall
be effective during the Designation Time Frame as described in Section II.B above.

D. No Warranty

Proposers are required to examine the RFP, specifications, and instructions pertaining to the

services requested. Failure to do so will be at the Proposer's own risk. It is assumed that the
Proposer has made full investigation as to be fully informed as to the extent and character of
the services requested and of the requirements of the specifications. No warranty is made or
implied as to the information contained in the RFP, specifications, and/or instructions.

E. Expense of RFP Submission
All expenses incurred in the preparation and submission to the BHA of proposals in response to
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this RFP shall be borne by the Proposer.

F. Compliance with Applicable Laws and Regulations

The Proposer agrees to comply with the provisions of Chapter 151B of the Massachusetts
General Laws, as amended, and with the requirements of Presidential Executive Order 11246, as
amended, and all other relevant and applicable laws and/or regulations.

G. BHA Reservation of Rights

The BHA reserves the right to cancel this RFP, or to reject, in whole or in part, any and all
proposals received in response to this RFP, upon its determination that such cancellation or
rejectionds in the best interests of the BHA. The BHA further reserves the right to waive any
minordhformalities in any proposals received, if it be in the public interest to do so. The
determination of the criteria and process whereby proposals are evaluated, the decision as to
who shallreceive’acontract award, or whether or not an award shall be made as a result of this
RFP, shall belatthe sole and absolute discretion of the BHA.

A proposal may be corrected, modified, or withdrawn, provided that the correction,
modification, or requestlg; withdrawal is made by the Proposer in writing and is received at the
place and prior to the date @fdstime designated in the RFP for receipt of proposals. After such
date and time the Proposer#nay notichange the proposal fee or any other provision of its
proposal in a manner prejudicialythe interests of the BHA and/or fair competition.

H. Insurance Requirements

As a condition of contract award, the selectéd Developer must commit to obtaining the forms
and amounts of insurance required by the contraet'"documents. Please refer to the contract
documents attached to this RFP for all applicable insurance requirements relating to this
procurement, specifically but not limited to the Grouhd Lease and the Development Agreement.

BOSTON HOUSING AUTHORITY
By its Administrator
William E. McGonagle

Page 21



PN OTA R~

11.

APPENDIX A
REQUIRED FORMS

Employee Information: Personnel By Classification

Minority/Women-Owned Business Participation

REAP Certification, if applicable

Verification of Tax Reporting (W-9 Form)

Debarment and Conflict of Interest Certification

Resident Employment Provision — Form 1

Resident Employment Provision — Form 2
Suggrantee/Contractor/Subcontractor

Certifications and Assurances

Disclosure of Benefigial Interests

Real Estate RFP Disclosure Statement

BHA Contract Form Ques}jonnaire

e

HOPE VI — Real Estate RFP



PERSONNEL BY CLASSIFICATION

Minority Males Minority Females Non-Minority Males Non-Minority Females Total Total
Consultant | Sub- Consultant | Sub- Consultant Sub- Consultant Sub- Consultant | Sub-
Consultant Consultant Consultant Consultant Consultant
Managerial
Professional /
Technical >
Clerical
Total

BOSTON HOUSING AUTHORITY

[To be completed by all applicants, whether M/WBE or not.




MINORITY BUSINESS ENTERPRISE QUESTIONNAIRE
[] Check hereif Minority Business Enterprise status, as defined in the Request for Proposals, is claimed.

1. If you claim status as a Minority Business Enterprise, please fully describe the status.

2. If you intend to sub-contract on this project with a Minority Business Enterprise, please describe the
nature of the sub-contract, ‘desefiptien of work to be performed by the sub-contractor, and proposed
price to be paid to the sub-contraetar Please attach a completed Letter of Intent (See Attached), signed
(Origina Only) by the MBE which/confirms this description.

7

/

>

3. If you do not claim status as a Minority Business Enterprise, and you do not intend to sub-contract on
this project with a Minority Business Enterprise, please explain why not.

/

4. ***Please attach all applicable State Office of Minority Business Assistance (SOMWBA) Certification
letters.



WOMEN BUSINESS ENTERPRISE QUESTIONNAIRE
[] Check hereif Women Business Enterprise status, as defined in the Request for Proposals, is claimed.

1. If you claim status as a Women Business Enterprise, please fully describe the status.

2. If you intend to sub-contract on this project with a Women Business Enterprise, please describe the
nature of the sub-contract, ‘desefiptien of work to be performed by the sub-contractor, and proposed
price to be paid to the sub-contragtor.gPlease attach a completed Letter of Intent (See Attached), signed

(Origina Only) by the WBE which/confirms this description.
7

/

>

3. If you do not claim status as a Women Business Enterprise, andyou do not intend to sub-contract on this
project with a Women Business Enterprise, please explain why net.

/

4. ***Please attach all applicable State Office of Women Business Assistance (SOMWBA) Certification
letters.



BOSTON HOUSING AUTHORITY
SOMWBA LETTER OF INTENT

This form must be completed by each SOMWBA Certified Enterprise (SCE) and submitted by the prime
consultant using the SCE.

Project Name:

Name of Prime Consultant:

Name of SCE:

/

1. My company intends to perform work}‘u eannection with the above-captioned project as:

[ ] anindividua

[ ] acorporation

[ ] apartnership

[ ] ajoint venture with: /
[ ] other (explain):

v

2. My company has been certified by SOMWBA asa[ | MBE [ ["\WBE [_] MWBE and has not changed
its ownership, control, or management in any way to affect certification.

3. My company understands that if your company is awarded the contract, your»&)mpany intends to enter
into an agreement to perform the work described below for the price indicated.

4. My company intends to (brief description of work):

for atotal amount of: (% )

Authorized signature for SCE: Date:




REAP CERTIFICATE

REAP CERTIFICATION

Pursuant to M.G.L. Chapter 62 ( ¢ ), Section 49 (@), the individual signing this document
on behaf of the Bidder, hereby certifies, under the penalties of perjury, that to the best of
his/her knewledge and belief the Bidder has complied with any and all applicable state
tax laws.

/ SIGNED

BY:

DATE:

/

Company Name

Address

Town, State and Zip Coclief



o W-9

(Rev. January 2003)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

Give form to the
requester. Do not
send to the IRS.

Name

Business name, if different from above

Individual/

Check appropriate box: I:l Sole proprietor I:l Corporation

I:l Partnership I:l Other » ...

Exempt from backup
I:l withholding

Address (hnumber, street, and apt. or suite no.)

Print or type

Requester’s name and address (optional)

City, state, and ZIP code

List account numbei(s) here (optional)

See Specific Instructions on page 2.

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriatefbox. For individuals, this is your social security number (SSN).
However, for a resident alien; sole proprietor, or disregarded entity, see the Part | instructions on |
page 3. For other entities, it is your empleyer identification number (EIN). If you do not have a number,

see How to get a TIN on page 3.

Note: If the account is in more than one name; see the chart on page 4 for guidelines on whose number

to enter.

Social security number

L+ [+ [ ]|

or

Employer identification number

S I

Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxﬂer identification number (or | am waiting for a number to be issued to me), and

2. | am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal
Revenue Service (IRS) that | am subject to backup withholdiflg as a result of a failure to report all interest or dividends, or (c) the IRS has

notified me that | am no longer subject to backup withholding, and

3. lam a U.S. person (including a U.S. resident alien).

Certification instructions. You must cross out item 2 above if you have Jeenwotified by the IRS that you are currently subject to backup
withholding because you have failed to report all interest and dividends/on your|tax return. For real estate transactions, item 2 does not apply.
For mortgage interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement
arrangement (IRA), and generally, payments other than interest and dividendsy’you are,not required to sign the Certification, but you must

provide your correct TIN. (See the instructions on page 4.)

Sign Signature of
Here U.S. person P

Date »

Purpose of Form

A person who is required to file an information return with
the IRS, must obtain your correct taxpayer identification
number (TIN) to report, for example, income paid to you, real
estate transactions, mortgage interest you paid, acquisition
or abandonment of secured property, cancellation of debt, or
contributions you made to an IRA.

U.S. person. Use Form W-9 only if you are a U.S. person
(including a resident alien), to provide your correct TIN to the
person requesting it (the requester) and, when applicable, to:

1. Certify that the TIN you are giving is correct (or you are
waiting for a number to be issued),

2. Certify that you are not subject to backup withholding,
or

3. Claim exemption from backup withholding if you are a
U.S. exempt payee.

Note: If a requester gives you a form other than Form W-9
to request your TIN, you must use the requester’s form if it is
substantially similar to this Form W-9.

Foreign person. If you are a foreign person, use the
appropriate Form W-8 (see Pub. 515, Withholding of Tax on
Nonresident Aliens and Foreign Entities).

Nonresident alien who becomes a resident alien.
Generally, only a nonresident alien individual may use the
terms of a tax treaty togeduce or eliminate U.S. tax on
certain types of income. However, most tax treaties contain a
provision known as a\‘saving/Clause.” Exceptions specified
in the saving clause may=p€rmit an exemption from tax to
continue for certain types of income even after the recipient
has otherwise become a U.S.#esident alien for tax purposes.

If you are a U.S. resident alien who is relying on an
exception contained in the saving clause ofsa tax treaty to
claim an exemption from U.S. tax on€ertain types of income,
you must attach a statement that specifies the following five
items:

1. The treaty country. Generally, this must be the same
treaty under which you claimed exemption from tax as a
nonresident alien.

2. The treaty article addressing the income.

3. The article number (or location) in the tax treaty that
contains the saving clause and its exceptions.

4. The type and amount of income that qualifies for the
exemption from tax.

5. Sufficient facts to justify the exemption from tax under
the terms of the treaty article.

Cat. No. 10231X

Form W-9 (Rev. 1-2003)



Debar ment and Conflict of I nterest Certification

The undersigned, a Respondent to the Request for Proposals ("RFP") issued by the Boston
Housing Authority ("BHA"), hereby certifies to the BHA on behdf of itsef and each member of Respondent's team, as
follows

(2) In accordance with 24 CFR 85.35, Respondent certifies that neither Respondent, nor any member of Respondent's
team is debarred or suspended or is otherwise excluded from or indigible for participation in Federd assstance
programs under Executive Order 12549, "Debarment and Suspension”; and

(2) In accordance with™M.G,k. C. 30B, 810, the undersigned certifies under pendties of perjury that thisbid or
proposa has been made and&ubmitted in good faith and without collusion or fraud with any other person. Asused in
this certification, the work ™ person®=shal mean any naturd person, business, partnership, corporation, union, committee,
club, or other organization, entity, or greup of individuas.

| 7
Respondent:
y 4 (Name of Firm)
By:
Name of Signatory:
/
ditle:
Date:
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Section 3 Provision: RFP

FORM 1
Certification of Intent to Comply with Section 3

This form is to be submitted by proposers with their proposal. Failure to submit this form may
result in the rejection of your proposal.
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Section 3 Hiring, Training, and Contracting Opportunities

Oosto] ol si[ 1] (I thorit[]
Section 3 Provision: RFP

FORM 2

This form is to be completed by the proposer on behalf of itself and all projected subcontractors,
if any. Provide estimates of hiring and contracting needs on the project.

HIRING OPPORTUNITIES
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Disclosure of Beneficial Interestsin Real Property Transaction

This form contains a disclosure of the names and addresses of all persons with adirect or indirect
beneficial interest in the real estate transaction described below. This form must be filed with the
Massachusetts Division of Capital Planning and Operations, as required by M.G.L. c. 7, 840J,
prior to the conveyance of or execution of a lease for the real property described below. Attach
additional sheets if necessary.

1. Public agency involved in this transaction: BOSTON HOUSING AUTHORITY

(Name of jurisdiction)
2. Complete legal description of the property:
3. Typeof transactiony” O,Sale O Lease or rental for (term):
4. Seller(s) or Lessor(S) /

Purchaser(s) or Lesseg(s):

5. Names and addresses of al p/ersons who have or will have a direct or indirect beneficia
interest in the real property described above. Note: If a corporation has, or will have a direct
or indirect beneficial interest in the real’property, the names of all stockholders must also be
listed except that, if the stock of the corporatien is listed for sale to the general public, the
name of any person holding less than ten percent.of the outstanding voting shares need not
be disclosed.

Name Address

e

None of the persons listed in this section is an official elected to public office in/the
Commonwealth of Massachusetts except as noted below:
Name Title or position




6. This section must be signed by the individual(s) or organization(s) entering into this real
property transaction with the public agency named in item 1. If this form is signed on behalf
of a corporation, it must be signed by a duly authorized officer of that corporation.

The undersigned acknowledges that any changes or additions to item 4 of thisform
during the term of any lease or rental will require filing a new disclosure with the
Division of Capital Asset Management within 30 days following the change or addition.
The undersigned swears under the pains and penalties of perjury that this formis
complete and accurate in all respects.

Signature:

Printedname;

Title:

Date:




Subgrantee/Contractor/Subcontractor

Certifications and Assurances

Each Grantee must require all contractors and subcontractors to execute
an original “ Subgrantee/Contractor/Subcontractor Certifications and Assurances’ form at the time the
Grantee executes any contract with any subgrantee or contractor, and at the time any contractor executes
any contract withsany subcontractor, to provide goods or services under its Grant Agreement. The Grantee
will retain theexecuted original certification together with the executed contract documents. A copy of
the Certification fori; which must be copied and used for each subgrantee, contractor, and subcontractor,
follows.

/



November 17, 2000

SUBGRANTEE/CONTRACTOR/SUBCONTRACTOR
CERTIFICATIONS AND ASSURANCES

The f0llowing certifications must be made by subgrantees, contractors, and subcontractors of
theé Project Grantees.

The stibgrantéencontractor, or subcontractor executing this certification hereby assures and
certifies that it will.ecomply with al of the applicable requirements of the following, as the same may be
amended from time to tipe:

1. the Fair Housing At (42 U.S.C. 360 1-19) and regulations pursuant thereto (24 CFR part
100); Executive Order 11063 (Equal’Opportunity in Housing) and regulations pursuant thereto (24 CFR
part 107); and the fair housing pester regulations (24 CFR part 110);

2. Title VI of the Civil Right{Act of 1964 (42 U.S.C. 2000d) and regulations pursuant thereto (24
CFR part 1) relating to non-discriminatian indousing;

3. The prohibitions against discrimination on the basis of age under the Age Discrimination Act
of 1975 (42 U.S.C. 610 1-07) and regul ations issuedspurstiant thereto (24 CFR part 146);

4. The prohibitions against discrimination on the/basis of disability (including requirements that
the Grantee make reasonable modifications and accommodationsand make units accessible) under
Section 504 of the Rehabilitation Act of 1973 (29 U.S.C. 794) and regulations issued pursuant thereto
(24 CFR part 8); the Americans with Disabilities Act (42 U.S.C{ 12101 et seq. and its implementing
regulation at 28 CFR part 36; and the Architectural Barriers Act of, 1968, as amended (42 U. S.C.

4151) and regulations issued pursuant thereto (24 CFR part 40);

5. Section 3 of the Housing and Urban Development Act of 1968 (12 U.SC. 170lu) (Employment
Opportunities for Lower Income Persons in Connection with Assisted Projects)and itsimplementing
regulation at 24 CFR part 135;

6. Executive Orders 11246, 11625, 12432, and 12138. Consistent with HUD"s responsibilities
under these Orders, the Grantee must make efforts to encourage the use of minority and, women's
business enterprises in connection with funded activities;

7. Subgrantees only must provide drug-free workplaces in accordance with the Drug-Free
Workplace Act of 1988 (41 U.S.C. 701), and HUD’ s implementing regulations at 24 CFR part 24, subpart
F. Each subgrantee must complete a Certification for a Drug-Free Workplace (Form HUD-50070) in
accordance with 24 CFR 24.630.
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8. The provisions of 24 CFR part 24 which apply to the employment, engagement of services,
awarding of contracts, or funding of any contractors or subcontractors during any period of debarment,
suspension, or placement in indigibility status.

9. Thefollowing labor standards: Davis-Bacon or HUD-determined wage rates apply to
development or operation of revitalized housing to the extent required under Section 12 of the U.S.
Housing Act of 1937. In the case of demolition, Davis-Bacon wage rates apply to demolition followed by
congtruction on the site; HUD-determined wage rates apply to demolition followed only by filling in the
site and establishing alawn. Under Section 12, the wage rate requirements do not apply to individuals
who: perform services for which they volunteered; do not receive compensation for those services or are
paid expenses, reasonable benefits, or anominal fee for the services; and are not otherwise employed in
the work énvolved«(24 CFR part 70). In addition, if other Federal programs are used in connection with
this Program, labor standards requirements apply to the extent required by the other Federal
programs, on portionsof,the project that are not subject to Davis-Bacon rates under the Act.

10. The requirements'ef the Lead-Based Paint Poisoning Prevention Act (42 U.S.C. 4821, et.seq.)
and implementing regulations @24 CFR parts 35 and 965 (subpart H) and section 968.100(k), as
amended. Unless otherwisesprovided, it will be responsible for testing and abatement activities, if
applicable.

11. a Nonprofit subgrantees, }entractors, or subcontractors will comply with the requirements,
policies and standards of :

i. 24 CFR part 84 (Grants and Agreemenits with Institutions of Higher Education, Hospitals, and
other Non-Profit Organizations);

iil. A-122 (Cost Principles for Non-Profit Organi ;a\tions); and
iii. the audit requirements of 24 CFR 84.26.

b. For-profit subgrantees, contractors, or subcontractors will comply with the requirements,
policies and standards of:

i. 24 CFR part 84 (Grants and Agreements with Institutions of Higher Education, Hospitals, and
other Non-Profit Organizations); and /

ii. the contract cost principles and procedures set forth in 48 CFR part 31.
iii. the audit requirements of 24 CFR 84.26.

c. Subgrantees, contractors, or subcontractors that are States, local governments, and Federally
Recognized Indian Tribal Governments will comply with the requirements, policies, and standards of:

i. 24 CFR part 85 (Administrative Requirements for Grants and Cooperative Agreements to
State, Local and Federally Recognized Indian Tribal Governments),
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ii. the cost principles of OMB Circular A-87 (Cost Principles for State, Local and Indian Tribal
Governments), and

iii. the audit requirements of 24 CFR 85.26.

12. The Uniform Relocation Assistance and Real Property Acquisition Policies Act of 1970 and
government-wide implementing regulations at 49 CFR part 24.

13. Section 319 of Public Law 101-121, which prohibits recipients of Federal contracts, grants,
and loans from using appropriated funds for lobbying the Executive or Legidative Branches of the
Federal Government, and implemented for HUD at 24 CFR part 87, as the same may be amended from
time to time. The gontractor/subcontractor will disclose promptly any commitment or expenditure of non-
appropriated furds for, |obbying activities if those activities would be prohibited if paid with appropriated
funds.

14. The following contract provisions must be placed in al contracts of the Grantee pursuant to
24 CFR 85.36 (i). Federal ageneies are permitted to require changes, remedies, changed conditions,
access and records retentiongSuspension of work, and other clauses approved by the Office of Federa
Procurement Policy.

() Administrative, contractual .er legal remedies in instances where contractors violate or breach
contract terms, and provide for such ?mtions and pendlties as may be appropriate. (Contracts more than
the smplified acquisition threshold)

(b) Termination for cause and for convenience by the Grantee including the manner by which it
will be effected and the basis for settlement. (All contracts in excess of $10,000)

(c) Compliance with Executive Order 11246.0f y)tember 24, 1965, entitled “Equal Employment
Opportunity,” as amended by Executive Order 11375 of’October 13, 1967, and as supplemented in
Department of Labor regulations (41 CFR chapter 60). (All.construction contracts awarded in excess of
$10,000 by Grantees and their contractors) h

(d) Compliance with the Copeland “ Anti-Kickback” Act (28 U.S.C. 874) as supplemented in
Department of Labor regulations (29 CFR part 3). (All contracts for construction or repair)

(e) Compliance with the Davis-Bacon Act (40 U.S.C. 276ato 276a-7) asgupplemented by
Department of Labor regulations (29 CFR part 5). (Construction contracts in excess of/$2000 awarded by
Grantees when required by Federal grant program legidation)

(I) Compliance with Sections 103 and 107 of the Contract Work Hours and Saf efy=Standards
Act (40 U.S.C. 327-330) as supplemented by Department of Labor regulations (29 CFR part 5).
(Construction contracts awarded by Grantees in excess of $2000, and in excess of $2500 for other
contracts which involve the employment of mechanics or laborers)

(9) Notice of awarding agency requirements and regulations pertaining to reporting.



(h) Notice of awarding agency requirements and regulations pertaining to patent rights with
respect to any discovery or invention which arises or is developed in the course of or under such contract.

(i) Awarding agency requirements and regulations pertaining to copyrights and rights in data.

(1) Access by the Grantee, the Federa grantor agency, the Comptroller Generd of the United
States, or any of their duly authorized representatives to any books, documents, papers, and records of the
contractor which are directly pertinent to that specific contract for the purpose of making audit,
examination, excerpts, and transcriptions.

(k) Retention of al required records for three years after Grantees make fina payments and all
other pending matters are closed.

(1) Complianeewith all applicable standards, orders, or requirements issued under section 306 of
the Clean Air Act (42\J.S.C. 1857(h)), section 508 of the Clean Water Act (33 U.S.C. 1368), Executive
Order 11738, and Environmental Protection Agency regulations (40 CFR part 15). (Contractsand
subcontracts of amountsin ey% of $100,000).

(m) Mandatory standards and policies relating to energy efficiency which are contained in the
state energy conservation plan issued ineompliance with the Energy Policy and Conservation Act (Pub.
L. 94-163, 89 Stat. 871). 4

The information contained in this certificationsdstrue and accurate, to the best of my knowledge.

/
Signature of Authorized Certifying Official .
Title
Organization Date V4
WARNING

Section 1001 of the Title 18 of the United States Code (Criminal Code and Crimina Procedure, 72
Stat.967) applies to this certification. 18 U.S.C. 1001, among other things, provides that whoever
knowingly and willfully makes or uses a document or writing knowing the same to contain any false,
fictitious or fraudulent statement or entry, in any matter within jurisdiction of any department or agency
of the United States, shall be fined no more than $10,000 or imprisoned for not more than five years, or
both.



Disclosure of Beneficial Interestsin Real Property Transaction

This form contains a disclosure of the names and addresses of all persons with adirect or indirect
beneficial interest in the real estate transaction described below. This form must be filed with the
Massachusetts Division of Capital Planning and Operations, as required by M.G.L. c. 7, 840J,
prior to the conveyance of or execution of a lease for the real property described below. Attach
additional sheets if necessary.

1. Public agency involved in this transaction: BOSTON HOUSING AUTHORITY

(Name of jurisdiction)
2. Complete legal description of the property:
3. Typeof transactiony” O,Sale O Lease or rental for (term):
4. Seller(s) or Lessor(S) /

Purchaser(s) or Lesseg(s):

5. Names and addresses of al p/ersons who have or will have a direct or indirect beneficia
interest in the real property described above. Note: If a corporation has, or will have a direct
or indirect beneficial interest in the real’property, the names of all stockholders must also be
listed except that, if the stock of the corporatien is listed for sale to the general public, the
name of any person holding less than ten percent.of the outstanding voting shares need not
be disclosed.

Name Address

e

None of the persons listed in this section is an official elected to public office in/the
Commonwealth of Massachusetts except as noted below:
Name Title or position




6. This section must be signed by the individual(s) or organization(s) entering into this real
property transaction with the public agency named in item 1. If this form is signed on behalf
of a corporation, it must be signed by a duly authorized officer of that corporation.

The undersigned acknowledges that any changes or additions to item 4 of thisform
during the term of any lease or rental will require filing a new disclosure with the
Division of Capital Asset Management within 30 days following the change or addition.
The undersigned swears under the pains and penalties of perjury that this formis
complete and accurate in all respects.

Signature:

Printedname;

Title:

Date:




BOSTON HOUSING AUTHORITY
REAL ESTATE RFP DISCLOSURE STATEMENT

All respondents to a Boston Housing Authority (“BHA”) request for proposals
related to real estate development or disposition shall truthfully complete this
statement and submit it with their proposals. Failure to submit an original
completed and signed copy of this form with a respondent’s proposal shall be
grounds for proposal rejection.

For purposes of this form, the term “Principals” shall refer to and include the
entity that isiresponding to this request for proposals as well as all individuals
named in’Section 5 of the respondent’s “Disclosure of Beneficial Interests Form.”

1. Are any ofithe#Principals currently or formerly employed by the City of
Boston or thé BHA?/If yes, in what capacity? (Please include name of
agency or department, dates of employment, and position held in that
agency or departmey).

2. Do any of the Principals own any real estate in Boston? If yes, where and
what type of property?

3. Have any of the Principals ever owned property upon which the City of
Boston foreclosed due to failure to pay real estate taxes or a loan secured
by a mortgage to the City of Boston or the BHA? V.

4. Do any of the Principals currently owe the City of Boston and/or the BHA
any monies for incurred real estate taxes, payments in lieu of taxes, fees,
rents, water and sewer charges, or other indebtedness?

Page 1 of 2



5. Have any of the Principals ever been convicted of any arson-related
crimes or are currently under indictment for any such crime?

6. Have any of the Principals been convicted within the last three (3) years of
violating any law, code, or ordinance regarding conditions of human
habitation, fair housing or housing discrimination, or tenant harassment, or
are currently under indictment for any such violations?

/

SIGNED under the pains a@penalties of perjury this day of

200__ on behalf of

(Name of Respondent)

Signature: w4
(Print Name) .
Title:

Address:

Page 2 of 2



BHA CONTRACT FORM QUESTIONNAIRE

Page 1 of 3

Instructions to Respondent to BHA’s RFP:
In the event your firm’s proposal is selected for award, your firm will be required to execute the
contract form attached to the RFP without revisions. It is recommended that you review the
contract form before submitting a proposal. Any questions or concerns regarding the form of the
contract must be submitted to the BHA in writing prior to the RFP’s proposal due date in
accordance with the RFP’s requirements. Your firm’s proposal may be rejected if you fail to
submit a completed version of this form with your firm’s proposal.

RESPONDENT: Please provide the following information which will be used to
finalize the contract form. Thank you for your cooperation.

1.) Please indi€¢ate your firm’s complete legal name (e.g., John Smith, Co., Inc):

/

2.) Please indicate yourfirm’s“organizational structure. Typical business
organizational types include: faf=profit.corporation; nonprofit corporation; general
partnership; sole proprietorship; limited liability company; joint venture, etc. (this is not
intended to be an exhaustive listing of blisiness organizational types)

(e.g., a for-profit corporation):

7

3.) Please indicate the state where your firm was organized or is incorporated
(e.g., Massachusetts) **:

/

** An out-of-state corporation or business must submit a certificate of registration
from the Massachusetts Secretary of the Commonwealth upon BHA'’s request.

4.) Please indicate the complete address of your firm’s home or principal office
(e.g., 52 Chauncy Street, Boston, Massachusetts 02111):

(Address)

v2014



BHA CONTRACT FORM QUESTIONNAIRE

Page 2 of 3

5.) Please provide the complete name and title of the person who will have
primary responsibility to administer the contract on behalf of your firm:

(Name)

(Title)

6.) Please provide thy(‘.omplete name, title and address of the person who will be
authorized to receive notices from the BHA with respect to the Contract:

(Name) ’

(Title)

(Address)

7.) Please provide the complete_name and title of the person wI‘{wiII be
authorized to execute the Contract on behalf of your firm: **

(Name)

(Title)

**Please attach your firm’s certificate of authority
(or equivalent) for the individual named above.

v2014



BHA CONTRACT FORM QUESTIONNAIRE

Page 3 of 3

8.) Please confirm the following:

(a) I have reviewed the contract form attached to the RFP. My firm is willing
and able to execute the contract without modifications or revisions.

(Signature)

(Printed Name)

(Title)

/

(b) I have reviewed thé/contract’s insurance provision. My firm is willing and
able to fully comply with its terms. | agree to cause all required insurance
certificates and docuyments to be delivered to the BHA within five (5)
business days after myjreceipt of BHA’s written request for such
certificates and documents.

(Signature) J/

(Printed Name)

(Title)
Y 4

Thank you. Your interest in working with the BHA is appreciated!

v2014
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, 2015

RE: léetter of Designation
Requeést for, Proposals for Developer
Lenox Redevelopment, BHA Job No. 1206-01

Dear X

/
| am pleased to inform you that'the Boston Housing Authority (“Authority”) hereby
designates as developer (the “Designated Developer”) for

the Lenox redevelopment project;based on the Designated Developer’s response to the
above-referenced Request for Proposals (“RFP”) submitted to the Authority on
, 2015. This designhatian is subject to the terms of this Letter of

Designation.

This designation is valid during the Designation Time Frame, as this term is defined in
the RFP. Extensions may be granted at the sole/option of the Authority.

The Designated Developer’s acceptance of this Letter of Designation signifies the
following: (1) the Designated Developer certifies that it will execute RFP’s Development
Agreement, and (2) the Designated Developer will comply with all the terms, provisions,
submission timeframes, and requirements of the RFP and the documents attached
thereto. The RFP is expressly incorporated and made a part offthis Letter of
Designation. V.

For the reasons stated in the RFP, time is of the essence with respegtto services and
requirements to be performed by the Designated Developer pursuant te this Letter of
Designation and the RFP. Accordingly, the Authority reserves the right to de-designate
the Designated Developer and rescind this Letter of Designation in the event the
Authority determines, in its sole discretion, that the Designated Developer has failed to
comply with the terms hereof. Any such rescission shall not give rise to any cause of
action for damages, costs, and/or claims for reimbursement of any type, nature, or
amount against the Authority, its agents, or its funding agencies. All capitalized terms
used herein have the same meaning as set forth in the RFP unless otherwise defined
herein.

The Designated Developer acknowledges and agrees that it will not have any claim to



or be eligible for payment, compensation, fees, and/or reimbursement of any nature or
amount for services rendered by the Designated Developer, if any, as the result of the
execution of this Letter of Designation. The Designated Developer acknowledges and
agrees that execution of the Development Agreement is contingent on HUD approval.
Further, the Designated Developer acknowledges and agrees that the Authority’s
obligation to provide funding pursuant to the RFP is expressly subject to a grant and
approval of funds by HUD as set forth in the RFP. Accordingly, the Authority shall not
provide funds and shall not be the source of funds for this redevelopment project if HUD
fails to provide or approve funding.

Kindly signify your acceptance of the terms of this Letter of Designation by signing in the
space indicatedybelow and returning with seven (7) days. Please contact Joseph
Bamberg, Difector; Real Estate Development, at 617-988-4318 if you have any
guestions.

Sincerely,

/

William E. McGonagle
Administrator

ACCEPTED AND AGREED: /

By:

Date:




APPENDIX C-1

MINORITY AND WOMEN’'S PARTICIPATION
AND M/WBE UTILIZATION REQUIREMENTS



SECTION 00800

THE BOSTON HOUSING AUTHORITY MINORITY AND WOMEN
PARTICIPATION GOALS

For
LENOX REDEVELOPMENT
1.01 GENERAL
A. This section summarizes goals for thé project (the "Project”) for the utilization

of minority and women workers and minority business enterprises ("MBEs") and
women's businéss'enterprises ("WBEs") under the Contract.

B. Other duties and requirements of law which may not be specified in this
section apply and are inherently a part of the Contract.

1.02 MINORITY AND WWAN WORKER AND MBE AND WBE GOALS.

The Boston Housing Authority's Minority and Women's Participation Provision
("MWPP") is appended to this sectién and is numbered 00800A through 00800C.
Together with this section 00800 the MWPP sets out certain affirmative action goals for
the Contract. The Contractor shall take affirmative action to meet the minority
employment and minority and women's business enterprise utilization goals for the
Project set out herein.

A Utilization of Minority Workers. The Project goal for the employment of
minority employees is TWENTY-FIVE PER CENT (25%). To meet this goal the
Contractor must ensure that twenty-five percent (25%) of employee person hours will be
performed by minority employees.

B. Utilization of Women Workers. The Project goal for the énployment of
women employees is TEN PER CENT (10%). To meet this goal the Gontractor must
ensure that ten percent (10%) of employee person hours will be performed by women
employees.

C. Utilization of MBEs.

The Project goal for the utilization of MBEs is TWENTY-TWO AND ONE-HALF PER
CENT (22.5%) of the Contract price. To meet this goal, the Contractor must ensure that
twenty-two and one-half percent of the Contract price is expended to procure
construction work and goods and/or services for the Project from MBEs.



D. Utilization of WBEs.

The Project goal for the utilization of WBEs is NINE PER CENT (9 %) of the Contract

“price. To meet this goal, the Contractor must ensure that nine percent of the Contract

price is expended to procure construction work and goods and/or services for the
Proiect from WBEs.

E. Required Certification. Only MBEs and WBEs certified by the State Office of
Minority and Women's Business Assistance ("SOMWBA"), or its successor office, as
such will be deemed MBEs and WBEs for the purpose of demonstrating compliance
with the MWPP. Notwithstanding the foregoing, if a SOMWBA-certified MBE or WBE is
not eligible’under the MWPP, such MBE or WBE will be disqualified from participation.

1.03 REQUIRED SUBMITTALS.

The Contractor&hall, in accordance with Section 3 of the MWPP, complete and submit
to the Authority the Required Submittals within five (5) business days of bid opening.
The Required Submittals/@re, contained in the Boston Housing Authority Minority and
Women Participation: ProvisiomForms ("MWPP Forms") which is appended to this
Section at Appendix 00800B"

1.04 EXTENSION OF TIME\EOR SUBMITTAL.

The Contractor may, in accordanceWwith Section 4 of the MWPP, request an extension
of time for making the Required Submiftals.

1.05 WAIVER OF MWPP UTILIZATION G@ALS

The Contractor may, in accordance with Sectionséand 9 of the MWPP, request a
waiver of the MWPP goals set out in this section. Walver requests should be directed fo
the Director of Civil Rights at the BHA, 9th Floor, 52 Chauncy Streef, Boston, MA
02111. Waiver requests may be mailed, faxed, or hand-delivered.

1.06 INCREASE IN CONTRACT PRICE. y_

If there is an increase in the Contract price attributable to the selection of one or more
alternates and/or to the use of unit prices, the Contractor shall, in accordance with
Section 12 of the MWPP, conform the Required Submittals to reflect such inerease. If
there is an increase in the Contract price attributable to change orders or other
adjustments, the Contractor may, in accordance with such Section 12, be required to
revise its Required Submittals to reflect such increase. '

1.07 EQUAL OPPORTUNITY AND AFFIRMATIVE ACTION REQUIREMENTS.
The Contractor agrees to comply with all applicable Federal, State or other
governmental rules, regulations and requirements relating to equal opportunity and

affirmative action in construction projects (see Specification Appendix Section 00800C).

END OF SECTION
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APPENDIX 0G800A

BOSTON HOUSING AUTHORITY MINORITY AND WOMEN
PARTICIPATION PROVISION

1. Definitions.

For the purposes of this Provision, the following terms have the following
meanings:

1.1 Authority means the Boston Housing Authority.

1.2 | Bidder means any individual, partnership, joint venture, corporation,
or other entity#hich submits a general bid to the Authority for performance of
construction’werk;

1.3  Contract means the contract executed or to be executed between a
General Contracter.afid the Authority for performance of construction work, of
which this Provisionis apaft,

1.4  Conlractor means the individual, partnership, join venture,
corporation, or other enlity which has executed the Contract with the Authority;

1.5 Minority means a per§on‘certified as such by the Massachusetts
State Office of Minority and Woren Bisiness Assistance ("SOMWBA") pursuant
to 425 CMR 2.00,

1.6  Minority Business Enterprise {("MBE") means a business enterprise
certified as an MBE by SOMWBA pursuantic 425 CMR 2.00.

1.7  Perform means the doing of workibya construction contractor with
its own organization.

1.8 Services means construction-related sérvices supplied to the
Contractor in connection with its performance of this Contract, including rental of
equipment, trucking, security, and other similar services, bul ot ingluding
insurance, bonding, or other financial services, V

1.9 SOMWBA means the Massachusetls State Office of Mifority and
Women Business Assisstance, a division of the Office of Minority and Women
Business Development, within the Department of Economic Development, which
certifies minority, woman and minority/woman business enterprises, non-profit
organizations and joint ventures pursuant to 425 CMR 2.00.

1.10 Subcontractor means any individual, parinership, joint venture,
corporation, or other entity under contract with the Contractor (or any of its
Subcontractors) to perform construction work under this Contract.

1.11  Supply means the provision of any goods or services by a vendor
to the Contractor. An MBE or a Women's Business Enterprise ("WBE") that
merely acts as an agent or a passive conduit in connection with the provision of
goods or materials, or an MBE or a WBE that does nol assume any financial risk



or contro! over goods and materials provided shall not be considered a vendor or
supplier under this definition,

1,12 Women's Business Enterprise. {"WBE") means a business
enterprise certified as a WBE by SOMWBA pursuant to 425 CMR 2.00.

2. Utilization of MBEs and WBEs. General bidders shall take affirmative
action to meet the MBE and WBE utilization goals for construction work and/or
for the supply of goods and/for services set out in the Section 00800 of the
Specifications.

3./ Required Submittals. Within five (5) business days of bid opening the
apparent lew general bidder shal! complete and submit to the Authorily signed
copies of the following documents (collectively, the "Required Submittals"):

3.1 Attachment MWPP1, entitled "Contractor's Certification"
("Attachment MWPP1"); and

3.2\ Attashment MWPP2, entitled "MBE/WBE Ulilization Form"
("AttaChmentMWPP2"); and

3.3  AnfAftachiment MWPP3, entitled "Letter of Intent”, for each
MBE and WBElisted.in the generai bidder's Attachment MPP2 as
providing materials andior construciion services for the project.

in addition, the Authority may réquest any other general bidder to make
the Required Submittals and such general bidder shall do so within five (5)
business days of receipt of the Authority's request. The Authority shall make any
such request in writing. V

4. Extension of Time for Submittal. The appérent low general bidder may
request an extension of time for making the Required Submittals, provided that;

41  The request is made in writing;@nd

4.2 |Is made hefore the initial 5-day period for making the
Required Submittals has expired; and

43  Sets out with specificity the reasons for the ;&west.

The Authority will respond within two (2) business days of ilsfeceipt of a
request for an extension of time. If the Authority does not respond to,the request
for an extension of time in a timely manner, the general bidder will be deemedto
have been granted an extension of five (5) business days.

5. Penalty for Failure to Make Required Submittals. Failure to submit the
Required Submittals in a timely mannermay cause the Authority to reject the
general bidder's bid.

6. Review of Reguired Submittals. The Authority will review the Required
Submittals for compliance with the Authority's Minority and Women's
Participation Provision ("MWPP"). Only MBEs and WBESs certified by SOMWBA
as such will be deemed MBEs or WBEs for the purpose of demonstrating '




compliance with the MWPP. Notwithstanding the foregoing, if a SOMWBA-
certified MBE or WBE is not eligible under the MWPP, such MBE or WBE will be
disqualified from participation by the Authority.

it after reviewing the Required Submittals the Authority determines that a
general bidder has not met the affirmative action obligations established for the
job in accordance with MWPP requirements, the Authority may in the exercise of
its discretion afford that bidder an opportunity to amend its Required Submittals
~ by the addition, deletion and/or substitution of MBEs and/or WBEs.

if the Authority has permitted a general bidder to amend its Required
Subfittals .by the addition, deletion and/or substitution of MBEs and/or WBEs,
that biddef shall promptly submit to the Authority its amended Attachment
MWPP2, togétiier withan Attachment MWPP3 for each new MBE and/or WBE.

7. Waiver of MBE/WBE Requirements. I, despite its best efforts, the
apparent low gefieral bidder is unable to meet the MBE/WBE goaisestablished
for the job, it mayregtieska waiver, either in full or in part, of the MBE/WBE
goals, provided that:

7.1 Thé réguest is made in writing; and

72 s madﬁaefore the initial 5-day period for making the
Required Submitlals fiastexpired; and

7.3 Is submitted with'such of the Required Submiitals. as may be
made; and

7.4 Sets out with specificity the reasons for the request.

Upon receiving a request for a waiver of the MBE/WBE goalsestablished
for the job, the Authority will meet with the generahbidder making the request in
order to determine whether there is reasonable cause to waive the MBE/WBE
goalsfor the job, either in full or in part. If in the exereise of its discretion the
Authority determines that there is reasonable cause to grant the request for a
waiver, it will notify the general bidder in writing of its decisiof and)its reasons
therefor, /

In no event will the Authority's failure to act on a request Tor awaiver of the
MBE/WBE goalsfor a job be deemed a grant of such a waliver,

8. Utilization of Minority and Women Workers. The Contractor and eachrof
its Subconiractors will take affirmative action to assure that the percentage set
out in Section 00800 of the Specifications of all person hours contributed in all
job categories of construction work will be contributed by minority and women
employees.

9. Waiver of Minorily and Women Workforce Reguirement. If, despite ils
best efforts, the Contractor or any of its Subcontractors is unable to comply with
the Minority and women workers goalsestablished for the job the Contractor may
request a waiver, either in full or in part, of such goals, provided that:




9.1  The request is made in writing; and
9.2 Is made in a timely manner; and
9.3  Seis out with specificity the reasons for the request.

Upon receiving a request for a waiver of the Minority and women
workforce goalsestablished for the job, the Authority will meet with the Gontractor
in order o determine whether there is reasonable cause to waive such goalsfor
the job, either in full or in part. f in the exercise of its discretion the Authority
determines that there is reasonable cause to grant the request for a waiver, it will
notifythe Contractor in writing of its decision and its reasons therefor.

inse event will the Authority's failure to act on a request for a waiver of the
Minority and6men workforce goalsfor a job be deemed a grant of such a
waiver

10. Joint Venture Certification. Upon the Authority's cettification that a venture
between an MBE.and’a hon-minorily-owned business, or between a WBE and a
non-women-owned'buginess, is as to form and substance, a legitimale joint
venture, such a joint venture may be utilized, as provided herein, toward
fulfiliment of the goals esta%shed by the MWPP for the job. If the Contractor or
a Subcontractor is certified®Dythe Authority as a legitimate joint venture, the
creditable dollar amount of thelwoikK, goods or setrvices performed or supplied by
the MBE or WBE partner of the j6int venture will be determined by the Authority
in its sole discretion. In taking its détermination as to the dollar amount to credit
toward the MWPP goals , the Authority will copsider, among other things, the
amount of the initial capital contribution of thefMBE or WBE pariner to the joint
venture and the amount of joint venture proceatisA¢ be distributed and actually
distributed to said MBE/WBE partner of the jointventure. The Contractor and
any proposed parties to a joint venture shall provide tosthe Authority upon
request such information or permit access by designees of the Authority, with or
without prior notice, to any books, records, accounts,‘eontracts or other sources
of information necessary both to an initial determination or cettifieation and 1o on-
going and final reviews of the business of the joint venture, if order to determine
compliance with this Section 10,

11. Compliance Monitoring after Coniract Award.

i1.1 Prior to the execution of any Subcontract, whether priot\o or after
commencement of work under the Contract, the Contractor shall netity the
Authority of the name, address, telephone number and MBE/WBE status
of the Subcontractor with which it intends to contract for work and/or
materials and/or supplies, the nature of the work and/or materials and/or
supplies for which it infends to contract, the projected dates for
commencement and completion of such work and/or provision of malerials
and/or supplies and a completed and signed Attachment MWPP1A,
entitled "Subcontractor's Cettification” ("Attachment MWPP1A") for such
Subcontractor. The Contractor shall not enter into any such Subcontract
without the express written consent of the Authority.



11.2 At the pre-construction meeting or one (1) week prior to
commencement of work under the Contract and quarterly thereafter the
General Contractor shall complete and submit to the Authority Attachment
MWPP4, entitled "Quarterly Projected Work Force Table" ("Attachment
MW PP4") showing for each week in the next following quarter its projected
work force by trade. Attachment MWPP4 submissions shall be made no
fater than one (1) week in advance of the commencement of each quarter
and whenever workforce projections are updated by the General
Contractor, '

11.3 At the end of each week following commencement of work under
the @ontract and continuing through to the completion of the work the
GénerabContractor and each of its Subcontractors shall complete and
submif4o the Authority Attachment MWPP5, entitled "Weekly Utilization
Repert™({tAttachment MWPP5") showing for the preceding week the hours
worked irdeachitrade by each employee and identifying the minority status
and sex of eaglt such employee.

11.4 The Contractor and subcontractors shall submit a completed and
signed Attachment MWPRP 6 entitied "Monthly EmploymentUtilization
Reports" ("AttachmeptviWPP6") by the fiith day of each month during the
term of the Contract.

11,5 The Contractor shall submit with each application for payment
under the Contract a completéd and signed Attachment MWPP7, entitled
"MBE/MWRBE Utilization Progress Réportt ("Attachment MWPP7").

/

12. Increase in Contract Price. If there is anidner€ase in the Contract price
attributable to the selection of one or more alternates afd/or to the use of unit
prices in awarding the Contract, the Contractor shalisubmit a revised Attachment
MWPP2 o reflect the increased price and, where applicable, an Attachment
MWPP3 for each new MBE and/or WBE, or for each MBE and/er WBE doing
additional work and/or providing additional material and/or supplies to the
Contraclor for an increased price. If there is an increase in the Cehlract price
after execution attributable to change orders or other adjustments, the’Authority
may require the Contractor to submit a revised Attachment MWPP2and, where
applicable, new or revised Attachment MWPP3s.

13. No Substitution for Designated MWPP Subcontractors. Except with the
prior express written consent of the Authority the Contractor shall not substitute
for any MBE or WBE named in its Attachment MWPP2 as performing
construction work or providing materials and/or supplies its own workforce or
capacity or the workforce or capacity of any other subcontractor, If the
Contractor is unable, for reasons beyond its control, to complete the work of the
Contract using the MBEs or WBEs named in its Altachment MWPPZ, the
Contractor may request that the Authority accept the addition, deletion and/or
substitution of one or more MBEs or WBEs, or that the Authority waive the




Contractor's MBE/WBE commitment under the MWPP to the extent necessary to
bring the Coniractor into compliance, or that the Autherity accept an alternative
commitment consistent with MWPP goals, provided that:

13.1  The request is made in writing; and
13.2  Is made promptly after the issue arises; and
13.3 Sets out with specificity the reasons for the request.

Upon receiving such a request, the Authority maymeet with the Contractor
in order to determine whether there is reasohable cause to grant the request,
either infdull or in part, or it may make its determination based upon wrilien
submissions_ andfor telephone interviews. If in the exercise of its discretion the
Authority détermines that there is reasonable cause to grant the Contractor's
request, it will Aotify the Contractor in writing of its decision and its reasons
therefor,

in no event will the Authority's failure to act on such a request be deemed
a grant of the requestd”

14. Enforcement.

14.1 If at any timedthe Authority determines that the Contractor is not in
compliance with its obligationSand commitments under the MWPP, it
shall notify the Contractor in writing of such finding and of any sanctions it
intends to apply. Such written netice shall give the Contractor an
opportunily to meet with representatives of the Authority to present
information demonstrating that it is in compliance, or in mitigation of its
faiture to comply and shall appoint a timg'and place for such meeting,
subject to the Contractor's availability.< The Authority may require the
attendance of any Subcontractor at any suchrmeeting.

14,2 Foliowing any meeting held with a Conlrattor pursuant to Section
14.1 the Authority shall make a finding as to whether the Contractor is in
compliance with its obligations and commitments under the MWPP and
shall notify such Contractor in writing of suchfinding, the information upon
which such finding was based and the sanctions, if any;,it irynds to apply.
Such finding shall be final and without recourse, unless it IS’ made’in bad
faith and without reasonable cause.

15, Penalties for Noncompliance. [f, during the term of the Contracthe
Authority determines that the Contractor is not in compliance with its obligations
and commitments under the MWPP , the Authority may impose on the
Contractor, or require the Coniractor to impose on any Subcontractor, any one or
more of the following penalties:

15.1 The recovery from the Contractor of one percent (1%} of the

Contract price or $1,000.00, whichever is lesser, in the nature of liquidated
damages for each week that the Contractor fails or refuses or has failed or
refused to comply; or if a Subcontractor is in nhoncompiiance, the recovery



from the Contractor, to be assessed by the Contractor as a back charge
against the Subcontractor, one percent (1%) of the subcontract price, or
$1,000.00, whichever is lesser, in the nature of liquidated damages for
each week that the Subcontractor fails or refuses or has failed or refused
to comply;

15.2  The suspension of any payment or pait thereof due under the
Contract, including, where applicable, payment of amounts that should
have been paid to an MBE or WBE in accordance with the Contractor's
commitment, until such time as the Contractor, or any Subcontractor,
where applicable, is able to demonstrate its compliance with the terms of
the MWPP;

153 Requiring the Contractor to subcontract with an MBE or WBE for
any|/contract or specialty item, or to purchase any goods or services from
an MBEwr WBE in accordance with the MBE/WBE utilization goals for the
Coniract and/or the Contractor's commitment under the Contract to utilize
MBEs and WEﬁs for the work of the Contract;

16.4  The termifation or cancellation of the Contract, in whole or in part,
unless the Contractor orany Subcontractor, where applicable, is able to
demonstrate within'a rgasonable specified time its compliance with its
obligations and commitméntsunder the MWPP:

16.5  The retention in confiectioft with final acceptance and final payment
of up 1o five percent (5%} of the Contract price (as adjusted by change
orders or other amendments), whefe the Contractor and/or any
Subcontractor has refused to demonstralé compliance with the
Contractor's commitment under the Contracito utilize MBEs and WBEs in
accordance with the MWPP; :

16.6  Denial to the Contractor of the right to patticipate in any future
contracts awarded by the Authority for a period of up to three (3) years.

e

16. Access to Records and Documents. The Contractor andsits
Subcontractors shall provide to the Authority upon the Authoriy’s réquest access
during regular business hours to any records, documents and'ethgf information
prepared and/or kept by the Contractor and/or its Subcontractors'in thelregular
course of business relevant to the Contractor's and/or its Subcontractdrs'
compliance with the Authority's MWPP and shall promptly provide to the
Authority upon its request copies of any and all such records, documents and
other information.




17. Equal Opportunity and Affirmative Action Requirements. In addition to
satisfying the specific requirements of this MWPP, the Contractor agrees to
comply with all other applicable Federal, State or other governmental rules,
regulations and requirements relating to equal opportunity and affirmative action
in construction projects (see Appendix Section 00800C).




Appendix 00800B

BHA MINORITY AND WOMEN PARTICIPATION PROVISION FORMS

Attachments 14, 3, 4, 3, 6, 7 shall be submitted to the Contract Compliance Qfficer
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HAUSERS\DCASALS\CUWPPFORMS, SAM

(To be submitted by apparent low
general bidder within  five (5)
business days of bid opening.)

(To be secured by general contractor
from subcontractor and submitted
prior to executing subcontract.)

(To be submitted by apparent low
general bidder within five (5)
business days of bid opening.)

(To be submitted by apparent low
general bidder = within five (5)
business days of bid opening.)

(To be submitted by general
contractor at  pre-construction
conference and prior to each quarter
of work thereafter.)

(To _be submitted by the general
eontractor and subcontractor five (5)
days following the first week of work
and weekly thereafter.)

(To be submitted by the general
contractor and subicontractor by the
fifth day of eéclyfnonth during the
term of the contract,}

(To be submitted” by )general
contractor with or prior fo__each
periodical request for paymeént.)
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ATTACHMENT MWPP1 Bidder:

Contractor's Certification

Name & Number of Project:

The purpose of Attachment MWPP1 is fo demonstrate the intent of the bidder to comply with
Section 00800 of the Specifications and the Minority Participation Provision ("MWPP").

A bidder may,not be eligible for award of a contract uniess such bidder has submitted the
following ceftification, which is deemed a part of the resulting contract.

certifies that:
L In the worymder this contract, it intends to use the following construction
trades:
A
2. bidder will take affirmative actiomto'meet the minority eraployment goals

contained in Section 00800 of the Specifications and elsewhere in the
contract documents for this Project;and

3. it will obtain from each of its subcontractors gnd submit to the Boston
Housing Authority, prior to the award ofsany subcontract under this
contract, the subcontractor certification (Attachment MWPP1A) required
by the contract documents.

NOTE: SUBMISSION OF THIS COMPLETED FORM IS 4 MATTER OF ‘BID RESPONSIVENESS.
FAILURE TO COMPLETE AND SUBMIT THIS FORM IN ACCORDANCE JVITH THE
MINORITY PARTICIPATION PROVISION MAY CAUSE THE BID TO BE REJECTED .

Signed under the pains and penalties of perjury,

(Signature of autherized representative of contractor)

(Title)

(Date)

BHA 145 MWFPE 10/97 MWPP FORMS
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ATTACHMENT MWPPIA Bidder:

Contractor's Certification

Name & Number of Project:

The purpose of Attachment MWPP1A is to demonstrate the intent of the subcontractor to comply
with Section 00800 of the Specifications and the Minority And Women Participation Provision.

Prior to'the execution of any subcontract, regardless of tier, the prospective subcontractor must
execute and submit to the General Contractor the following certification, which will be deemed a
part of the resultifig subcontract.

certifies that:
1 In the Work/under this contract, it intends to use the following construction
trades:
7>
2. it will comply with the minority emplayment ratio contained in Section
00800 of the Specifications and elséWwheresin the coniract documents for
this Project; and
3. it will obtain from each of its subcontractérs; prior to the award of any

subcontract under this subcontract, the subcontractor certification required |
by the General Contractor.

Signed under the pains and penalties of perjury; /

(Signature of authorized representative of contractor)

(Title)

(Date)

BHA 149 MWPPB 10/97 MWPP FORMS
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" ATTACHMENT MWPP2

Boston Housing Authority Minority and Women Business Ulilization Form

The purpose of Attachment MWPP2 is to demonstrate the means by which the bidder will comply with Section
00800 of the Specifications and the Minority And Women Participation Provision ("MWPP™),

Name and Number of Project:
Total Dollar Amount of Base Bid:
Name of General Bidder:
Address:

Phone(s):

The bidder certifies that itewill meet the Minority and Women Business Enterprise (M/WBE) goals contained in
Section 00800 of the Spécificatiens and the MWPP: 1) because it is an MBE and/or WBE as defined in the MWPP
and/or 2) by contracting with )(e MBEs and WBEs listed below to provide the work, goods, or services indicated
below at the prices indicated below.,

NOTE: ONLY WORK ACTUALEY PERFORMED BY A GENERAL CONTRACTOR WHICH I8
AN MBE OR A WBE MAY/BE CREDITED TOWARDS THE CONTRACTOR'S MWFPP
GOALS. THE CONTRACTOR'S\STATUS AS AN MBE OR WBE MAY NOT BY ITSELF
BE SUFFICIENT TO MEET MWPPGOALS.

MBEs that will supply GOODS or NON-CONSTRUCTION. Type of GOODS or NON-

SERVICES CONSTRUCTION SERVICES
{Name, Address, Phone) / ‘ Price
Totalef MBE GOODS or
NONs CONSTRUCTION 8
SERVICES

MBUEs that will perform CONSTRUCTION WCORK (Name, Type of CONSTRUCTION

Address, Phone) WORK Price

* Total of MBE
CONSTRUCTION WORK §

** Grand Total of MBE
GOODS, NON- 3
CONSTRUCTION

SERVICES and
CONSTRUCTION WORK

* The total of construction work must be sufficient to meet the MBE subcontracting goals set forth in Section
00800 of the Specification and the MWPP. :

*¥ The Grand Total must be sufficient to meet the overall MBE percentage goal set forth in Section 00800 of
the Specification and the MWPP, )

BHA 149 MWPPB 10/97 MWFPP FORMS
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ATTACHMENT MWPP2

Boston Housing Authority Minority Business Ulilization Form (contined)

WBEs that will supply GOODS or NON-CONSTRUCTION Type of GOODS or NON-
SERVICES CONSTRUCTICN SERVICES
{Name, Address, Phone) Price

Total of WBlE GOODS or
NON- CONSTRUCTION $
SERVICES

WBEs that will perform/CONSTRUCTION WORK (Name,  Type of CONSTRUCTION
Address, Phone) / WORK Price

7 * Total of WBE
CONSTRUCTION WORK ~ §

** Grand Total of WBE
GOODS, NON- $
CONSTRUCTION

SERVICES and
CONSTRUCTION WORK

*  The total of construction work must be sufficient to meet the,WEBE’subcontracting goals set forth
in Section 00800 of the Specification and the MWPP.

**  The Grand Total must be sufficient to-meet the overall WBE percentage requirement set forth in
Section 00800 of the Specification and the MWPP.

/

BHA 149 MWFPB 10/97 MWPP FORMS
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ATTACHMENT MWPP2

Boston Housing Authority Minority and Women Business Utilization Form {continyed)

NOTE: SUBMISSION OF THIS COMPLETED FORM IS A MATTER OF BID
RESPONSIVENESS. FAILURE TO COMPLETE AND SUBMIT THIS FORM IN
ACCORDANCE WITH THE MINORITY AND WOMEN PARTICIPATION PROVISION
MAY CAUSE THE BID TO BE REJECTED. FURTHERMORE, FAILURE TO
INDICATE ABOVE DOLLAR AMOUNIS SUFFICIENT TO MEET BOTH
PERCENTAGE GOALS OF SECTION 00800 OF THE SPECIFICATION MAY ALSO
CAUSE THE BID TG BE REJECTED.

Sigfiedwnder the pains and penalties of perjury,

(Signature of authorized representative of contracior)

(Title)
7

(Date)

(Federal Identification Number)

BHA 149 MWPFPB 10/97 MWPP FORMS
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ATTACHMENT MWPP3
Letter of Intent

Project Number:

Project Name:

Name ofGeneral Contracior:

‘Name of Minetity-Owned
Business Eatetprise;

/

7
1. The above-named Minority ‘and/or Women Owned Business Enterprise
agrees to-perform work ¢t supply goods and/or services in connection with
the above-named project and the above-named General Contractor agrees
to utilize the above-named Mifiority, and/or Women Owned Business
Enterprise in connection with the abcy-named project.

If the General Contractor and the [Minofity and/or Women Owned
Business Enterprise will participate in the projeet as a joint venture, please
attach a copy of the joint venture agreement’and a copy of any financial
agreements between corporate and personal members of the joint venture,

/

2. The minority and/or women status of the above-named Minefity and/or
Women Owned Business Enterprise is confirmed by SOMWBA (State
Office of Minority and Women Business Assistance) as:

d MBE
Q WBE

Q BOTH

BHA 149 MWPPB 10/97 MWPFP FORMS
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ATTACHMENT MWPP3

Letter of Intent (continued)

/

Project Number:
Project Location:
Itemized Description of work, goods, or {Coniractors Contractors Suppliers  |Suppliers |Amount
to be provided; Labor; Materials; Unit Price: |Quaatity: |for Item:
&
Total Price $

{Signature of Authorized Representative of Minority

4

{Signature of Avthorized Representative of General

and/or Women Business Enterprise) Contractor}
{Print Name and Title) (Print Name and Title)
/
L
(Date) {Date)

(Federal Identification Number)

{Federal Identification Numiber)

BHA 149 MWFPB 10/97

MWFPP FORMS
00800B-8 of 15




ATTACHMENT MWPP4

Quarterly Projected Work Force Table

Name and Number of Project:
Name of General Contractor: -
Contractor Filling out this Form:

Address:

Phone(s):

Trades/Wtilized:

Estimate Total Hours to Complete Work:

Total CentractDollar Value: $

Quarter'Begin:

Quarter End;
NOTE: Please identify-théhours per trade, per week, for gach trade individually.
WEEK PROJECTED TOTALHOURS|PROJECTED TCTAL OF [PROJECTED TOTAL OF {TRADE:
ENDING: BY ALL PERSONNETY ALL MINORITY HOURS: [ALL FEMALE HOURS:

THIS FORM MUST BE FILLED OUT BY THE GENERAL CONTRACTOR AND ALL SUBCONTRACTORS AND
PRESENTED AT THE PRE-CONSTRUCTION CONFERENCE.

EHA 149 MWPPB 10/97 MWPP FORMS
00800B-9 of 15
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INSTRUCTIONS FOR FILING MONTHLY EMPLOYMENT UTILIZATION REPORT (CC-257)

The Monthly Utlilzation Report Is to be completed By each subject contractor (both prime and
sub) and signed by & responsible official of the company. The reports are (o be flled by the 10th
day of sach month during the ferm of the contract, and they shall Include the totat work-hours for
each empioyes classification In each trade In the coversd area for the monthly reporting period.
All reports shail be submitted to the OFCCP office In your area. (Additional copies of this form

may be obtslned from the U.3 Department of Labor, Employment Standards Administration,
- OFCCP'a office for your area.)

THE PRIME CONTRACTOR SUBMITS A REPORT FOR ITS TOTAL CONSTRUCTION WORK FORCE TO

OFCCP. EACH SUBCONTRACTOR SEPARATELY SUBMITS A REPORT FOR ITS TOTAL CONSTRUCTION
WORK FORCE TO OFCCP,

Company Reporting

Any company which has a construction conltract with the
U.S. Government or a cantract funded in whols or in pant
with Federal funds. Includes subcontractors on such
contracts.

Minority : Includes Biacks, Hispanics, American Indlans, Alaskan
: Natlves, and Asian and Paciflc islanders—both men and
womer.

1. Name of MA or EA

The name of the Metrapolitan Area or Economic Area for
Tha MA maybe a Malropollé'l Statisticai

which this report reflects hours of work, If necessary

. Area (MSA) or a Primary MSA (PMSA)

contact local QFCCP offica for cotrect name,

2. Current Goals (Minority & Female)

See coniract Notification, ar contact local OFCCP office.

3. Reporting Perlod 4

Monthly, or as directed by OFCCP, baginning with the
sffective date of the contract,

4. Name and Location of
Company Reporiing

This s the company whose work hours are baing
reparied on this form,

5. Conatruction Trads

Oniy those tonstruction crafts which contractor employs
In tha MA or EA including labarers,

Ga - 8a. Work-Hours of Employmant

M = Male
F = Famale

8a, The lom( aumber of male HOURS and the total
number of female (HOURS workad by employess in sach
classiflcation,

6h.-a, The total number of male HOURS and the total
number of female HOURS worked by each specified
group of minarity empioyees In sach classification,

Classification

The level of accompilshment or status of the worker in
the ftrads (Joumey Worker, fApprentice, Traines).
Combins alt new hire hours.

7. Minarity Percentage of Tatal Hours

The percentage of total mincrity.Work-haurs of all
work-hours (the sum of calumns @b, 8c,/8d, and 6a
divided by column 8a; just one figdré for each
construction trade).

8. Female Percantage of Total Hours

For aach trade tha number reparted in 8a, Fdivided by
tha sum of the numbers reported in 8a. M and F,

9. Total Number of Employess

Total NUMBER of male and total NUMBER of femals
smpioyees working in each classification of each trade
In the contractor's aggregate work forca during reporting
period,

10. Total Number of Minority Employeas

Total NUMBER of male minority employees and lotal
NUMBER of female minority amployees warking In each
classification In each trade In the contractor's aggregate
work force during reparting perled, .

Pubilie Burden Statement

We setimate that 1t will take an average of 80 minutes per resporse o complets this collection of information, including
time for reviewing Instructioris, sesrching existing daia sources, gathering and maintaining the data needed, and
compleating and mviewing the collection of information. if you have any commants mgarding these estimatss or any other
apect of this collection of Information, Including suggestions for mducing this burden, send them o the Cffice of IRM
Paiicy, (1215-0183) U.S. Department of Labor, Room N1301, 200 Constitiution Avenus, N.W., Washington, 0., 20210.-

FORMS

00800B-1.30f 1.5
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ATTACHMENT MWPP7
Progress Report

Project Number:
Project Location:

Date:

Periodical Payment No.:

(a) General Contractor:
(b)  Minority’afidior Women Business Enterprise:

One copy of this repart is#6 be submitted for each Minority and/or Women Business Enterprise
at the time of submitting a tequest for payment. Copies of the report must be sent to the
Minority Business Enterprise/named above and the Contract Compliance Department.

1. The total price to be pdid 0 the above-named Minority U and/or Womenld
Business Enterprise:

$

2. The amount remitted to the Minority/and/or Women Business Enterprise as of

the above date for work performed undeyhis project:
$

3. Balance due the Minority and/or Women BusinéssEnterprises as of the above
date for work petformed under the above-namedsproject:

$

4. Comments or explanation of amounts indicated under iteris 1 and.2 above:

5. We hereby certify that the information supplied herein (including pages
attached) is correct and complete. :

General Contractor: Minority Business Enterprise
(Signed) (Signed)
(Title) (Title)
(Date) (Date)
BHA 149 MWPFR MWPP FORMS

00800B-15 of 15



APPENDIX 00800C

BHA MINORITY PARTICIPATION PROVISION:

EQUAL OPPORTUNITY AND AFFIRMATIVE ACTION REQUIREMENTS

Federally-Assisted Contracts over $10,000 only

Page C-2 to/C-3 Notice of Requirement for Affirmative
Action to Ensure Equal Employment Opportunity
(Executive Order 11246)

Page C4 to C-5 '/ Equal Opportunity Clause
Page C-6 to C-11 Standard Federal Equal Employment
Opportunity Construction Contract Specifications
7
Page C-1210 C-13 Instructions to Contractors Subject to

FederalBid Conditions

/

BHA 149 MPPC 1/96 MPPC
00800C Page 1 of 13



NOTICE OF REQUIREMENT
FOR AFFIRMATIVE ACTION
TO ENSURE EQUAL EMPLOYMENT OPPORTUNITY
(Executive Order 11246)

1. The CONTRACTOR'S attention is called to the "Equal Opportunify Clause™ and
"Standard Federal Equal Employment Opportunity Construction Contract
Specifications" set forth in this part.

2. The goals.dnd timetables for minority and female participation, expressed in
percentage, terms for the CONTRACTOR'S aggregate workforce in each trade on

all construction waerk in the covered area, are as follows:

GOALS %)R FEMALE PARTICIPATION IN EACH TRADE

UNTIL FURTHER NOTICE, the-following goals and timetables for female minority
utilization shall be included in @l Federal or Federally-assisted construction contracts
and subcontracts in excess of tenithousand ($10,000) dollars. The goals are applicable
to the Contractor's aggregate on-site/Construction work on a Federal or Federally-
assisted construction contract or subcontract.

The goal for female participation is 6.9%.

/
GOALS FOR MINORITY PARTICIPATION IN EACH TRADE
{Boston, Massachusetts Area)

UNTIL FURTHER NOTICE, the following goals and timetables for minority utilization
shall be included in all Federal or Federally-assisted construction contracts and
subcontracts in excess of ten-thousand ($10,000) dollars. The goals,are applicable to
the contractor's aggregate onsite construction work force whether opfiot the part of that
workforce is performing work on a Federal or Federally-assisted construction contract or
subcontract.

GOALS AND TIMETABLES (EFFECTIVE UNTIL FURTHER NOTICE)

The goal for minority participation is 4.0%.

These goals are applicable to all the CONTRACTOR'S construction work (whether or
not it is Federal or Federally-assisted) performed in the covered area. The covered

area is Boston, MA.

The Contractor's Compliance with the Executive Order and the regulations in 41 CFR
Part 60-4 shall be based on its implementation of the Equal Opportunity Clause, specific

BHA 149 MPPC 1/96 MPPC
00800C Page 2 of 13



affirmative action obligations required by the specifications set forth in 41 CFR 60-4.3
(a) and its efforts to meet the goals established for the geographical area where the
contract is to be performed. The hours of minority and female employment and training
must be substantially uniform throughout the length of the contract in each trade, and
the CONTRACTOR shall make a good faith effort to employ minorities and women
evenly on each of its projects. The transfer of minority or female employees or trainees
from contractor to contractor or from project to project for the sole purpose of meeting
the contractor's goals shall be a violation of the contract, the Executive Order and the
regulations in 41 CFR part 60-4. Compliance with the goals will be measured against
the total work hours performed.

3

The @ONTRACTOR shall provide written notification to the Director of the Office
of FederalContract Compliance Programs within ten (10) working days of award
of any'gonstruction subcontract in excess of $10,000 at any tier for construction
work under the prime contract. The notification shall list the name, address and
telephone numbep6fthe subcontractor; employer identification number;
estimated dollafamount of the subcontract; estimated starting and completion
dates of the subcontrdet: and the geographical area in which the contract is fo be
performed.

y 4
As used in this Notice, and in the\contract, the covered area is Arlington, Boston,
Belmont, Brookline, Burlington, Cambridge, Canton, Reading, Revere,
Somerville, Stoneham, Wakefield, Westwood, Winthrop, Winchester, Woburn,
and the Islands of Boston Harbor, MasSachusetts.

/

BHA 149 MPPC 1/96 MPPC
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EQUAL OPPORTUNITY CLAUSE

During the performance of the contract, the contractor agrees as follows:

1.

The contractor will not discriminate against any employee or applicant for
employment because of race, color, religion, sex, or national origin, The
contractor will take affirmative action to ensure that applicants are employed, and
that employees are treated during employment without regard to their race, color,
religion, sex or national origin. Such action shall include, but not be limited to the
following: Employment, upgrading, demotion, or transfer, recruitment or
fecruitment advertising, layoff or termination; rates of pay, or other forms of
compeénsation; and selection for training, including apprenticeship. The
contractof-agrees to post in conspicuous places, available to employees and
applicants\for employment, notices to be provided setting forth the provisions of
this nondiscrimination clause.

The contractorwill, in all solicitations or advertisements for employees placed by
or on behalf of the/contractor, state that all qualified applicants will receive
consideration for employmént without regard to race, color, religion, sex or
national origin. yd :

The contractor will send to ea€h labor union or representative of workers with
which he has a collective bargaining agreement or other contract for
understanding, a notice to be providedadvising the said labor union of workers'
representatives of the contractors’ commitments under this section and shall post
copies of the notice in conspicuous placés available to employees and applicants
for employment.

The contractor will comply with all provisions of Executive Order 11246 of
September 24, 1965, and of the rules, regulations, and relevant orders of the
Secretary of Labor.

The contractor will furnish all information and reports requiredg/by Executive Order
11246 of September 24, 1965, and by rules, regulations, afid relevant orders of
the Secretary of Labor.

In the event of the contractor's noncompliance with the nondiscrimination-elauses
of this contract or with any or the said rules, regulations, or orders, the contractor
may be cancelled, terminated, or suspended in whole or in part and the
contractor may be declared ineligible for further Government contracts or
federally-assisted construction contracts in accordance with procedures
authorized in Executive Order 11246 of September 24, 1965, and such other
sanctions may be imposed and remedies invoked as provided in

Executive Order 11246 of September 24, 1965, or by rule, regulation, or order of the

7.

Secretary of Labor, or as otherwise provided by law.
The contractor will include the portion of the sentence immediately preceding

BHA 149 MPPC 1/96 MPPC

_00800C Page 4 of 13



paragraph (1) and the provisions of paragraphs (1) through (7) in every
subcontract or purchase order unless exempted by rules, regulations, or orders
of the Secretary of Labor issued pursuant to section 204 of Executive Order
11246 of September 24, 1965, so that such provisions will be binding upon each
subcontractor or vendor. The contractor will take such action with respect to any
subcontract or purchase order as the administering agency may direct as a
means of enforcing such provisions, including sanctions for noncompliance;
provided however, that in the event a subcontractor becomes involved in, oris.
threatened with litigation with a subcontractor or vendor as a resulit of such
diréction by the administering agency, the contractor may request the United
States fo enter into such litigation to protect the interests of the United States.

BHA 149 MPPC 1/96 MPPC
00800C Page 5 of 13



STANDARD FEDERAL EQUAL EMPLOYMENT

OPPORTUNITY CONSTRUCTION CONTRACT SPECIFICATIONS

(EXECUTIVE ORDER 11246)
1. As used in these specification:
a. Covered Area means the geographical area described in the contract
agreement.
b. Difector means Director, Office of Federal Contract Compliance Program,

Uhited States Department of Labor, or any person to whom the Director
delegates authority.

C. Emploveﬂ{jentiﬁcation Number means the Federal Social Security
Number used on the Employer's Quarterly Federal Tax Return, U.S.
Treasury Departmént.Form 941.

7

d. Minority includes:

L. Black ( all persongshaving origins in any of the Black African racial
groups not of Hispanic ofigin).

IR Hispanic (all persons of Meﬁcan, Puerto Rican, Cuban, Central or
other Spanish Culture or originfegardless of race).

. Asian and Pacific Islander (all persens having origin in any of the
original peoples of the Far East, Southeast Asia, the Indian
subcontinent or the Pacific Islands).

V.  American Indian or Alaskan Native (all persons having origins in
any of the original peoples of North America and maintaining
identifiable tribal affiliations through membership and participation
of community identification).

2. Whenever the Contractor or any Subcontractor at any Tier subcontracts a portion
of the work involving any construction trade, it shall physically include in each
subcontract in excess of $10,000 the provisions of these specifications and the
notice which contains the applicable goals for minority and female participation
and which is set forth in this contract agreement.

3. If the Contractor is participating (pursuant to 41 CFR 60-4.5) in a Hometown Plan
approved by the U.S. Department of Labor in the covered area either individually
or through an association, its affirmative action obligations on all work in the Plan

BHA 149 MPPC 1/96 MPPC
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area (including goals and timetables) shall

be in accordance with that Plan for those trades which have union participating in the
Plan. Contractors must be able to demonstrate their participation in and
compliance with the provisions of any such Hometown Plan. Each Contractor or
Subcontractor participating in an approved plan is individually required to comply
with its obligations under the EEQ clause, and to make a good faith effort to
achieve each goal under the plan in each trade in which it has employees. The
overall good faith performance by other Contractors or Subcontractors foward a
goal in an approved Plan does not excuse any covered Contractot's or
Subcontractor's failure to take good faith efforts to achieve the Plan goals or
timetables.

4. The Contfactor shall implement the specific affirmative action standards provided
in paragfaphs 7(a) through (p} of these specifications. The goals set forth in this
part are expréssed as percentages of the total hours of employment and training
of minority and female utilization. The Contractor should reasonably be able fo
achieve in eacli€onstruction trade in which it has employees in the covered area.
The Contractor is expécted to make substantially uniform progress toward its
goals in each craft during'thie period specified.

7

5. Neither the provisions of any collective bargaining agreement, nor the failure by a
union with whom the Contracitor has a collective bargaining agreement to refer
either minorities or women shall&xcuse the Contractor's obligations under these
specifications, Executive Order 11248°6rthe regulations promulgated pursuant
thereto.

/

6. In order for the non-working training hours/of apprentices and trainees fo be
counted in meeting the goals, such apprentices/and trainees must be employed
by the Contractor during the training period and the Contractor must have made
a commitment to employ the apprentices and traipees at the completion of their
training, subject to the availability of employment opportunities. Trainees must
be trained pursuant to training programs approved by the’U.S, Department of
Labor. /

7. The Contractor shall take specific affirmative actions to ensure ggual
employment opportunity. The evaiuation of the Contractor's compliance with
these specifications shall be based upon its efforts to achieve maximum-resuits
from its actions. The Contractor shall document these efforts fully and shall
implement affirmative action steps at least as extensive as the following:

a. Ensure and maintain a working environment free of harassment,
intimidation and coercion at all sites and in all facilities at which the
Contractor's employees are assigned to work. The Contractor where
possible, will assign two or more women to each construction project. The
Contractor shall specifically ensure that all foremen, superintendents, and
other on-site supervisory personnel are aware of and carry out the
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Contractor's obligation to maintain such a working environment, with
specific attention to minority or female individuals working at such sites or
in such facilities.

b. Establish and maintain a current list of minority and female recruitment
sources and to community organizations when the Contractor or its unions
have employed opportunities available, and maintain a record of the
organization's responses.

C. Maintain a current file of the names, addresses and telephone numbers of
each minority and female applicant and minority or female referral from a
union, a recruitment source or community organization and of what action -
was'taken with respect to each such individual. If such individual was sent
to'the union hiring hall for referral and was not referred back to the
Contractorby the union or, if referred, not employed by the Contractor,
this shall Be documented in the file with the reason therefor, along with
whateveradditional actions the Contractor may have taken.

d. Provide immediateZritten notification to the Director when the union with
which the Contraétor has a collective bargaining agreement has not
referred to the Contractora minority person or women sent by the
Contractor, or when theé Contractor has other information that the union
referral process has impeded the Contractor's efforts to meet its
obligations.

e. Develop on-the-job training oppor»lﬂnities and participate in training
programs for the area which expressly inelude minorities and women,
including upgrading programs and apprenticeship and trainee programs
relevant to the Contractor's employment néeds, especially those programs
funded or approved by the Department ofilLabor. The Contractor shall
provide notice of these programs to the sources compiled under 7(b)
above.

f. Disseminate the Contractor's EEOQ policy by providin%otice of the policy
to unions and training programs and requesting their cooperation in -
assisting the Contractor in meeting its EEO obligations; By including it in
any policy manual and collective bargaining agreement; by publicizing it in
the company newspaper, annual report, etc.; by specific review of the
policy with all management personne! and with all minerity and female
employees at least once a year, and by posting

the company EEQ policy on bulletin boards accessible to all employees at each
location where construction work is performed.

g. Review, at least annually, the company's EEO policy and affirmative
action obligations under these specifications with all employees having
any responsibility for hiring, assignment, layoff, termination or other
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employment decisions including specific review of these items with onrsite
supervisory personnel such as Superintendents, General Foreman, etc.,
prior to the initiation of construction work at any job site. A written record
shall be made and maintained identifying the time and place of these
meetings, persons attending, subject matter discussed, and disposition of
the subject matter.

h. Disseminate the Contractor's EEOQ policy externally by including it in any
advertising in the news media, specifically including minority and female
news media, and providing written notification to and discussing the
GContractor's EEO policy with other Contractors and Subcontractors with
whom the Contractor does or anticipates doing business.

i. Direct its recruitment efforts, both oral and written, to minority, female, and
commtnity,organizations, to schools with minority and female students,
and to mingfity and female recruitment and training organizations serving
the Contractor's recruitment area and employment needs. Not later than
one month priof/to the date for the acceptance of applications for
apprenticeship/or-ather training by any recruitment source, the Contractor
shall send writtepnotification to organizations, such as the abowe,
describing the openings,Sereening procedures, and tests to be used in
the selection process.

- Encourage present minority andfemale employees to recruit other
minority persons and women'and, where reasonable, provide after-school,
summer and vacation employmenft 16 minority and female youth both on
the site and in other areas of a ContracCtor's work force.

k. Validate all tests and other selection requifements where there is an
obligation to do so under 41 CFR Part 60-3.

I Conduct, at least annually, an inventory and evalyation at least of all
minority and female personnel for promotional opport?rities and
encourage these employees to seek or prepare for, through appropriate
training, etc., such opportunities.

m. Ensure that seniority practices, job classifications, work assignments and
other personnel practices, do not have a discriminatory effect by
continually monitoring all personnel and employment related activities to
ensure that the EEO policy and the Contractor's obligations under these
specifications are being carried out.

n. Ensure that all facilities and company activities are nonsegregated except
that separate or single-user toilet and necessary changing facilities shall
be provided to assure privacy between the sexes.
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0. Document and maintain a record of all solicitations of offers for
subcontracts from minority and female construction contractors and
suppliers, including circulation of solicitations to minority and female
contractors association and other business associations.

p. Conduct a review, at least annually, of all supervisor's adherence to and
performance under the Contractor's EEQ policies and affirmative action
~ obligations.

Contractors are encouraged to participate in voluntary associations which assist
in fulfilling one or more of the affirmative action obligations (7(b) through (p)).
The gfforts of a contractor association, joint contractor-union, contractor
community,‘er other similar group of which the Contractor is a member or
participant, may be asserted as fuffiling any one or more of its obligations under

‘7(a) through/(p) of these Specifications provided that the Contractor actively

participates in the.group, makes every effort to assure that the group has a
positive impact@nthe employment of minorities and those in the industry,
ensures that the congrete benefits of the program are refiected in the
Contractor's minority and-f&male work force participation, makes a good faith
effort to meet its individw@l goals and timetables and can provide access to
documentation which demonstrates the effectiveness of action taken on behalf of
the Contractor. The obligatior to comply, however, is the Contractor's and failure
of such a group to fulfill an obligation shall not be a defense for the Contractor's
noncompliance. -

A single goal for minorities and a separa»té single goal for women have been
established. The Contractor, however, is required to provide equal empioyment
opportunity and to take affirmative action fof all minority groups, both male and
female, and all women, both minority and non-mirtority. Consequently, the
Contractor may be in violation of the Executive Order if a particular group is
employed in a substantially disparate manner (for example, even though the

Contractor has achieved its goals for women generally, the Contracter may be in

10.

11.

12.

violation of the Executive Order if a specific minority group of)uomen is
underutilized).

The Contractor shall not use the goals and timetables or affirmative action
standards to discriminate against any person because of race, color, religion, sex
or national origin.

The Contractor shall not enter into any subcontract with any person or firm
debarred from Government contracts pursuant to Executive Order 11246. -

The Contractor shall carry out such sanctions and penalties for violation of these
Specifications and of the Equal Opportunity Clause, including suspension,
termination and cancellation of existing subcontracts as may be imposed or
ordered pursuant to Executive Order 11246, as amended, and its implementing
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regulations, by the Office of Federal Contract Compliance Programs. Any
Contractor who fails to carry out such sanctions and penalties shall be in violation
of these Specifications and Executive Order 11246, as amended.

13.  The Contractor, in fulfilling its obligation under these Specifications, shall
implement specific affirmative action steps, at least as extensive as those
standards prescribed in paragraph 7 of these Specifications, so as to achieve
maximum results from its efforts to ensure equal employment opportunity. If the
Contractor fails to comply with the requirements of the Executive Order, the
implementing regulations, of these Specifications, the Director shall proceed in
accordance with 41 CFR 60-4.8.

14,  The Contfactor shall designate a responsible official to monitor all employment
related dctivity to ensure that the company EEQ policy is being carried out, to
submit report§ relating to the provisions hereof, as may be required by the
Government ang)p keep records. Records shall at least include for each
employee the fidme, address, telephone number, construction trade, union
affiliation if any, empldyee identification number when assigned, social security,
race, sex, status (e'g./mechanic, apprentice, trainee, helper, or laborer), dates of
changes in status, houggWorked per week in the indicated trade, rate of pay and
locations at which the work wasg performed. Records shall be maintained in an
easily understandable and retfievable form; however, to the degree that existing
records satisfy this requirement€ontractors shall not be required to maintain
separate records.

15.  Nothing herein provided shall be eénstrued as a limitation upon the
application of other laws which establish différent standards of compliance or
upon the application of requirements for the*hiring of local or other area residents
(e.g. those under the Public Works Employment Act of 1977 and the Community
Development Block Grant Program).

4l
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INSTRUCTIONS TO CONTRACTORS SUBJECT
TO FEDERAL BID CONDITIONS'

Within ten (10) working days of the award of a subcontract in excess of $10,000, the
contractor must submit a "Notice of Award of Construction Subcontract" to:

Assistant Regional Administrator

Office of Federal Contract Compliance Programs
U.S. Department of Labor

JFK Federal Building, Room 1612C

Boston, MA 02203 (617) 223-5272

In addition, all.éontractors and subcontractors subject to the Federal EEO Bid
Conditions are requifed to file the Standard Form 257. The instructions for filing this
Monthly Employment inzation Report are as follows:

a. The report is to be/completed by each subject contractor (both prime and
subcontractors), signed by'a responsible official of the company, and filed by the
fifth day of each month.glring the term of the contract, beginning the effective
date of the contract. This réportinciudes the total work hours worked for each
employee level in each designatedgdrade for the entire reporting period. The
contractor submits a report for its'aggregate work force on all Federally-funded or
assisted construction contracts and ali'fien-Federal construction work within the
particular Bid Condition area, and callects from subcontractors performing work
on a Federally-assisted construction projéct their individual SF-257 reports of
aggregate workforce in the Bid Condition arga, and submits them with its own
report to: \

Assistant Regional Administrator

Office of Federal Contract Compliance Programs

U.S. Department of Labor

JFK Federal Building, Room 1612C /
Boston, MA 02203

Subcontractors should not individually submit these reports diréctly to HUD.

b Attach to the Standard Form 257 a one time listing of all Federally-fufided or

IForms referred to in these instructions are available from:

U.S. Department of Labor-Area Office

Office of Contract Compliance

507 J.W. McCormack Post Office and Court House Building
Boston, MA 02109 (617) 223-1481
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assisted contracts within the particular Bid Condition area by agency, contract
and/or project number, location, dollar volume, percent completed, completion
date, and a similar listing of all non-Federal work being performed in that area.
Monthly reports thereafter should only include a listing of new contracts (both
federal and non Federal) received and current contracts completed.

c If there is no work in a craft in the contractor's aggregate workforce for the
reporting month, indicate this lack of work by placing a zero (0} in the appropriate
column.

d.  abel the final report for a contractor or subcontractor FINAL REPORT-
CONTRACT/SUBCONTRACT COMPLETED.

e. ~ Enter yoliremployer identification number (Federal Social Security number used
on the Employers\Quarterly Tax Return, U.S. Treasury Department Form 941) in
item 1 of the Stayard Form 257.

f. Minority is defined asdncluding Blacks, Hispanics, Asians/Pacific Islanders and
American Indians, AleutsyCape Verdeans, and Eskimos.

g. The procedure for assigning OFBCP identification numbers to each contract
awarded has been cancelled 4and the project names and OFCCP number are no
longer required to be reported on'the SF-257.

Construction contractors and subcontractors perfosming work subject to the
requirements of Executive Order 11246 in non#plan areas are also required to file SF-
257 forms on a monthly basis. The procedure for filing.the form is identical to that
outlined above except that the geographic area fortepgrting is the Standard
Metropolitan Statistical Area (SMSA) (or county, where 1o SMSA exists) in which the
Federally-assisted construction contract is being performed.

/
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SUMMARY

1.01 GENERAL |

A. This section summarizes the Boston Housing Authority Section 3 Provision.
("S3P™). The S3P describes BHA's implementation of section 3 of the Housing and
Urban Pevelopment Act of 1968 (“Section 3"). .Section 3 is a federal law that requires
contractors, 10 the greatest extent feasible, to hire and/or frain residents of BHA's
federally fuhded public housing developments and communities and adjacent
neighborhoods’(*Section 3 Residents") and to offer subicontracts o business concerns
owned in whole onin_part by Section 3 Residents ("Section 3 Business Concerns").
Section 3 and this S3P apply to all BHA contractors and all BHA contracts regardless of
the contract dollar am ?t The S3P will be incorporated into the contract to be
awarded by the BHA {the\:Cantract” or the “Section 3 Contract”) and contains both pre-
bid award and post-bid award requir_ements‘

B. In addition to this Sumn;«fy section, bidders and contractors are required to
review all sections of the S3P in ofder ta'be fully advised of all S3P procurement phase
and contract phase requirements.” Otfier duties and requirements of law which may not
be specified in this section or the S3P apply and are inherently made part of the
Contract. - .

1.02 PREFERENCES FOR SECTION 3 RESIDENTS AND SECTION 3 BUSINESS
CONCERNS . '

A, Training and Employment Preference for Section@ Residenis.

1. The Contractor shall, to the greatest extent feasible, give preference to
Section 3 Residents when hiring any full-time employee for permanent temporary or
. seasonal employment ("New Hire") under the Confract. The Contractgf will be deemed
to be in.compliance with the training and employment requirement of the S3Pifa
minimum of THIRTY PERCENT (30%) of all New lees are Section 3/Residents.

The S3P estabhshes certain requirements for outreach to Section 3
Residents by the Contractor and for the documentation of such outreach efforts.
Consult Part 2.2 of the S3P for these requirements. '

3. . The S3P establishes an order of priority for the Contractor for makmg any
New Hire under the Contract. Consult Part 2.3 of the S3P for the order of prlorlty in
. making offers of New Hires. .

B. Contr’act Preference for Section 3 Business Concerns.

SECT?ON 3 PROVIS[ON—Construc’clon v2012
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1. The Contractor shall, to the greatest extent feasible, give preference to

. Section 3 Business Concerns when entering into any contract for the work of the

Project. The Contractor will be deemed to be in compliance with the contract
preference for Section 3 Business Concerns if it commits to award to Section 3
Business Concerns at least TEN PERCENT ({10%) of the total doltar amount of the
Contract. Consult Part 3.4 of the S3P for specifics. ‘

2. The S3P estabhshes certain requirements for outreach fo Section 3
Busines§ Concerns by the Contractor and for the documentation of such outreach
efforts. ‘Consdlt Part 3.2 of the S3P for these requirements.

3. THe S3P establishes an order of priority for the Contractor when énfering '
into any confract fer the work of the Project. Consult Part 3.3 of the S3P for the order of
priority in entering into sugh contracts. .

/

1.03 PROCEDURES PRIOR TO CONTRACT AWARD AND EXECUTION

1. The apparent lowggeneralbidder is required under the S3P to make
certain submittals to the Authority prior to'contract award. Consult Parts 4 and 5 of the
S3P for these requirements for more detailssregarding these requirements.

2. A schedule of procedures prior toreantract execution is indicated below:
Day ' - Event / Submission of Form
0 Bid Opening Form ddPart 4.1.1)
10 Fomms 2:8,and 4 (Part 4.1,3)
. Section'd Comphance Plan (if apphcab}e)
15 BHA Approval/Drsapproval of Section 3
Compliance Plan b O
30 Contract Award ‘ Provide Current Employee Information
1. 04 SECTION 3 PROVISION FORMS ’ /

The 33P forms are appended to Part 10 of the S3P. Bldders and contragtors are
required to submit the various S3P forms during the bidding submission phase, contract
award phase and contract administration phase in the manner described in the S3P;
time being of the essence.

1.05 SECTION 3 CLAUSE.

Thé Contractor is required to include information entitled the “Section 3 Clause” in all -
confracts and subcontracts related to the Contract. The- Sectlon 3 Clause is printed at
Part 10 of the S3P. :
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1.06 MISCELLANEOUS

No provision of this S3P shall be interpreted or construed to create or establish an
employment, agency or contractual refationship of any fype or nature between the BHA
and any Section 3 Resident and/or any Section 3 Business Concern.

END OF S3P SUMMARY SECTION

Ve
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Definitions.

For the purposes of this Resident Employment Provision, the following terms have the
following meanings:

1.
2.

Authority or BHA means the Boston Housing Authority.

BHA leased housing participant means an individual ot family that has been
admitted to and is currently assisted by a housing program administered by the
BHA Ieased Housing Department. ‘

Cdntractor'means any entity which contracts to perform work in connection with a
Sectiop’3\Covered Project. :

Employment opportunities means, with respect to Section 3 covered housing
assistance, all egaployment opportunities arising in connection with Section 3
covered projects including management and administrative jobs. Management
and administrative jobs include architectural, engineering, or related professional
services required to pfepare.plans, drawings, specifications, or work write-ups;
and jobs directly relateddc administrative support of these activities, for example,
construction manager, relocation'specialist, payroll clerk, etc.

.. Federal Wage Rate Job Classification means the job classifications listed in the

federal minimum wage rate schédule issued from time to time by the Secretary of
the United States Department of Labér pursuant to the Davis Bacon Act.

6. HUD means the U.S. Department of Houﬂﬁg and Urban Development.

7. HUD YouthBuild programs mean programs thatréceive applicable federal

assistance and provide disadvantaged youth with opportunities fér-employment,

- education, leadership development, and training int the construction or

rehabilitation of housing for homeless individuals and members of low- and very
low-income families. '

Metropolitan area means the Boston metropolitan statistical area(MSA), as
established by the Office of Management and Budget. The Bosfon MSA consists
of seven counties: Norfolk, Plymouth; Suffolk, Middlesex, Essex, Regkingha
(NH), and S#rafford (NH). ‘ =

New Hires means full-time emb[byees hired for permanent, temporary or.,
seasonal employment. An employee returning to the payroll after a period of
unemployment is considered a new hire for Section 3 purposes.

10. Person means any natural person, business, partnership, corporation, joint

venture, organization, entity or group of individuals.

11. Project Development means the public housing development or developments

- for which the Contractor is performing work under a Section 3 Covered Contract.

12.Provision or S3P means this Section 3 Provision,

13.Section 3 means section 3 of the Housing and Urban Development Act of 1968,
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as amended (12 U.S.C. 1701u).

14. Section 3 Business Concern means a business entity organized in accordance
with applicable state [aw and licensed in the Commonwealth of Massachusetts to
conduct the business for which it was formed; and

A That is 51% or more owned by Secfion 3 Residents; or

2" Whose permanent, full-time employees include persons, at least 30
percent of whom are currently section 3 residents, or within three years of .
the date of first employment with the bus;ness concern were section 3
residents; or :

3 ~ ‘That provides evidence of a commitment to subcontract in excess
of 25% of the dollar award of all subcontracts to be awarded by it to
busingss concerns that meet the qualiflca’uons set out in paragraphs .1
and..2 ofth)s Part 1.14..

15 Section 3 Compliance’Plan means the plan submitted to the Authority by a
Contractor setting out how ikintends to comply with the requwements of this
Provision. .

16. Section 3 Covered Activity means'any activity which is funded by Section 3 -
covered HUD assistance.

17. Section 3 Covered Contract meaiis a confract or a subcontract {including a
professional service confract) awarded/by the Authority or by a Contractor for
work on a Section 3 Covered Project and/opény Section 3 Covered Activity.
Section 3 Covered Contracts do not includ/gontracts for the purchase of
supplies and materials, except where a contract fof'the purchase of materials
includes installation.

18. Section 3 Covered Project means the construction, reconstruction, installation,

* repair, demolition, maintenance, conversion or rehabilitation of housing (including
reduction and abatement of lead-based paint hazards) and/orthe furnishing of
services to or on the behalf of the Autharity which shall include, bufnot be limited
to, the furnishing of iabor, time, and/or effort by a contractor.

19. Section 3 Joint Venture means an association of business concerps’férmed by a
wrtitten joint venture agreement to engage in and carry out a specifie business
venture, where one of the business concerns qualifies as a Section 3 Busingss
Concern and: ~

A Is responsible for a clearly defined portion of the work to be
performed and holds management responsibilities in the joint venture; and

2 Performs at least 25% of the work and is contractually. entlﬂed to
compensation proportionate to its work.

A Section 3 Joint Venture shall meet all the requirements for submitting
proposals, bidding on contracts, or entering into contracts generally
applicable to alf other Persons or business entifies doing so.
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20. Section 3 Resident means an Individual who is at least 18 years of age, who

N Maintains his or her full-time principal residence at any of the public
housing developments owned by the Authorlty and who i s listed on the
. lease as a resident

or

2 Is alow-or very-low income resident of the Boston metropelitan
area.

21¢Subcontractor means any entity (other than an individual who is an employee of
the Gontractor) which has a contract with a Contractor to undertfake a portion of
the Coniractor's ob!ugatton for the performance of the work

1A. -Order of Precedence

In the event of a conﬂlct betweén the definitions contained in this Part 1 and the
-definitions of terms contained in Section 3 and its regulations, the definitions contained
in Section 3 and its regulations s/hall gontrol.

2. Training and Employment Pfeference for Section 3 Residents.

2.1 The Contractor shall, to the-greatest extent feasible, give
preference to Section 3 Residents when making any New Hires in
.connection with a Section 3 Covereg’Contract,

2.2 Prior to making any New Hire in connection with a Section 3
Covered Contract, the Contractor shali'use jits best efforis to:

g0 Notify'Section 3 Residents about training and-
employment opportunities arising out of any Section 3 Covered
Contract;

2 Encourage the application of Section 3/Residents for
fraining and employment opportunities arising out’f anySection 3
Covered Contract;

3 - Facllitate the employment of Section 3 Residents; and

4 Document actions taken to comply with the
requirements of this Part 2; the results of such actions and
impediments encountered, if any.

2.3 In making any New Hire in connection with a Section 3 Covered
Contract, the Contractor shall make such hires m the following order of

priority:
A Section 3 Residents from the Project Development;

2 Section 3 Residents from other Public Housing
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-

De\}elopments oWnéd and/or operated by the Authority and located
in the Neighborhood of the Project Development;

.3 Section 3 Residents from other Public Housing
Developments owned and/or operated by the Authority and located
outside the N‘eighbor_h-ood of the Project Development,

4 . Parlicipants in HUD Youthbuild programs being
carried out in Boston: firstly, in the Neighborhood of the Project
Development; and, secondly, outside the Neighborhood of the
Project Development.

B Participants in BHA’s leased housing programs in the
Boston metropolitan area, ' '

B Other low-income or.very-iow income residents of
Bosion metropolitan area. ‘

2.4  The Conifactor may demonstrate compliance with the training and
employmentseguirements of this Provision by meeting the following
minimum numerig& goals:

N By committing to employ Section 3 Residents as
thirty percent (30%) of the aggregate number of New Hires.

.2 Where applicable and to the greatest extent feasible,
the Contractor shall make New Hires in Federal Wage Rate Job.
Classifications. V

2.5  Any Contractor which has not met the minimum numerical goals for
training and employment set forth in this®Part 2 has the burden of
demonstrating why it was not feasible to mest such goals. .

26 A Section 3 Resident seeking preferénce in training and
employment pursuant to this Part 2 shall, if requested to by the Contractor,
certify or submit evidence that he or she is a Sectiof’3 Résident as
_defined in this Provision. Notwithstanding the foregoing}ny individual
named as a Section 3 Resident on a list provided to the Contragtor by the
Authority shall be deemed to be a Section 3 Resident for the purposes of
this Part 2.6 without being required to furnish additional proof of such
status. ' - ' -

2.7 Nothing in this Part 2 shall be construed to require the employment
of a Section 3 Resident who does not meet the minimum qualifications of -
the position to be filled; however, any such qualifications shall be
reasonably related to the work to be performed by the person filling the
position as determined by the Authority.

2.8  The Contractor is responsible for complying with the requirements
of this Provision in its own operations and for assuring compliance in the
" operations of its Subcontractors.
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Contract Preference for Section 3 Business Concerns.

3.1 The Contractor shall,"to the greatest extent feasible, give
preference to Section 3 Business Concerns when entering into any
Contract in connection with a Section 3 Covered Project.

3.2 Prior to entering into any Contract in connection with a Section 3
Covered Project, the Contractor shall use its best efforts to:

N Notify Section 3 Business Concerns about ¢ontracting
_ Opportunities arising qut of any Section 3 Covered Contract;

.2 Encourage Section 3 Business ‘Cbncerns to submit -
prop)fsals or bids oh any Section 3 Covered Contracts;

X Facilitate the award of contracts to Section 3
Business Congerns; and )

4 " Ddcument actions taken to comply with the
requirements of this/Rart 3, the results of such actions and
impediments enceuntered, if any.

3.3 In entering into any€ontract in connection with'a Section 3
Covered Project, the Contractop'shaliiaward any such confract in the
following order of priority: /

A Section 3 Business Concerns 51% or more owned by
Section 3 Residents of the Project Dgvelopment or whose full-time
permanent workforce includes 30% ofthose individuals as
employees; ‘

.2 Section 3 Business Concemns 51%.0r more owned by
Section 3 Residents of other Public Housing Dévelopments owned
and/or operated by the Authority whose full-time Wmanent
workforce includes 30% of those individuals as employeés;

3 HUD Youthbuild programs being carried@ut in Boston
metropolitan area: firstly, in the Neighborhood of the Project
Development; and secondly, outside the Neighborhood of the
Project Development. " '

A Business concerns that are 51% or more owned by
Section 3 Residents, or whose permanent, full-time workforce
includes no less than 30% Section 3 Residents, or that subcontract
in excess of 25% of the total amount of subcontracts to business
concerns identified in Parts 3.3.1 and 3.3.2.

- 3.4  The Contractor may demonstrate compliance with.the contract
~ requirements of this Provision by meeting the following minimum
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numerical goals:

A By committing to award to Section 3 Business
Concerns at least fen percent (10%) of the total doliar arnount of
any Section 3 Covered Contract for building trades wark for the
maintenance, repair, modernization or development of public
housing, or for building trades work arising in connection with
housing rehabilitation, housing construction and other public
construction; or,

2 By committing to award to Section 3 Business
Concerns at least three percent {3%) of the total doliar amount of
any other Section 3 Covered Contract. . :

3.5 fAny\Contractor which-has not met the minimum numerical goals for
‘contractingset forth in this Part 3 has the burden of demonstrating why it
was notfeéasible to meet such goals.

3.6 A Section 3 Business Coricern seeking preference in confracting
pursuant to this-Part.3:shall, if requested to by the Contractor, certify or
submit evidence®hat it is'a Section 3 Business Concern as defined in this
Provision. Notwithstandiig'the foregoing, any business concern named
as a Section 3 Business Con€ern on a list provided to the Contractor by
the Authority shall be deepfied to be a Section-3 Business Concern for the
purposes of this Part 3.6 without' being required to furnish additional proof
of such status. ' '

3.7 A Section 3 Business Concern seéking preference in contracting
pursuant to this Part 3 shall, if requested'by the Contractor awarding the
Contract, submit evidence sufficient to dernonstrate to the satisfaction of
the Contractor that it is responsible and Hag the ability to perform
successfully under the terms and conditionsiof such Contract.

3.8 The Contractor is responsible for complying with the requirements
of this Provision in its own operations and for assuring (gnpiiance in the
operations of its Subcontractors.

4, Procedures Prior to Contract Execution.
41  Publicly Bid Section 3 Govered Contracts

.1 General bidders shall submit a completed -
Contractor's Certification of Intent to Comply with Section 3
{Form 1) with their bids, '

.2 If the Contractor's Certification of intent to Comply
~with Section 3 {(Form 1) is not submitted with the bid , the Authority
may, but is not required to, reject the bid. If the Contractor's
Certification is incomplete, the Authority may, but is not required to,
permit the apparent low general bidder to submit and/or complete,
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correct, and/or modify such Form in order to meet bid requirements.

3 Within ten (10) business days after general bids for a
Section 3 Covered Gontract are opened, the Contractor shall
submit fo the Authority:

a.) ° Contractor's Section 3 Hiring, Training, and
Subcontracting Opportunities (Form 2) and
Contractor/Subcontractor Section 3 Hiring and Training
Opportunities {Form 3), listing New Hire opportunities
projected under the Contract;

by  Contractor/Subcontractor Section 3 Contracting
Opportunities (Form 4), listing contracting opportunities
projected for award under the Contract;

/ 8y) For contracts valued over $100,000, a Section 3
Compliance Plan describing in détail how the Contractor
intends to comply with this Provision, including a plan for
solieiting, Section 3 Residents and Section 3 Business
Copéerns for employment and contracting opportunities,
together with'sample solicitations and other information to be
used in the implementation of such plan and designating a
representative for overseeing the Contractor's
responsibilities undérthis Provision.

4.2  If deemed advisable by the BHA, the Authority may assist the
Contractor’'s outreach efforts by providing’the Contractor with the following
information (if such information is available)for its consideration:

A A list of Section 3 Residents available for work under
this Provision and a summary of their qualifications and experience;
and -

2 A list of Section 3 Business Concerns\available for
work under this Provision and a summary of their Enahf ications and
experience. -

43 . The Authotity shall, within five (5) business days afterthe dehvery
to the Authority. of the Sectlon 3 Compliance Plan:

A Approve the Section 3 Compliance Plan as sttbmitted;
or

2. Approve the Section 3 Compliance Plan as medified
to reflect changes arising out of correspondence befween the
Contractor and the Authority; or :

3 Notify the Contractor that the Section 3 Comphance
Plan is not approved and require the Contractor to submit for the
© Authority's approval a revised Section 3 Compliance Plan.

SECTION 3 PROVISION—Construction v2012
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4.4  [Ifthe Contractor does not submit a Section 3 Compliance Plan, or if
the Authority does not approve the Sectien 3 Compliance Pian, the
Authority may, but is not required to, award the Contract to the next lowest
responsible and eligibie bidder. ) '

A The next lowest responsible, eligible bidder shall be
required to submit the forms required pursuant to Part 4.1 within
five (5) business days of receipt of the Authority's request, Forms
required to be submitted pursuant o Part 4.1.3 shall be submitted
by the general bidder within ten (10) business days of receipt of the
Authority's original request.

4,464 Nin addition, the Contractor shall submit to the Authority prior to
execuytion of any Subcentract and for all filed sub-biddersa
Contractor/Subcontractor Section 3 Hiring and Training Opportunities form
(Form 3) and‘Gontractor/Subcontractor Section 3 Contracting Opportunities
form (Form 4) compieted by such Subcontractor under such Subconfract,

46  Onthe date of contract award, the Contractor shall provide the
Authority with a/ist ofiits current employees in a format satisfactory to the
Authority. The Coftracfor shall provide such employee lists on an ongoing
basis for any and all of itsSubcontractors as subcontracts are awarded.

47 Notwithstanding the feregoing, the Contractor shaii demonstrate
compliance with this Provision nodater than the date the Contractor signs
the Contract. :

/

Compliance Monitoring After Notice to Proceed.

51  On or before the fifth business day of each month of the Contract
term, the Contractor shall submit to the Authority a completed Monthly
Section 3 Report (Form 5) for the preceding month, sefting out for each
week in such month the hours worked by each new Hire employed ,
whether employed directly by the Contractor; or indirecti’y)fy one or more
of its Subcontractors and amounts paid under the contract to Séetion 3
Business Concerns, whether such amounts are paid directly’ by the
Contractor, or indirectly by one or more of its Subcontractors.

5.2  The Contractor shall promptly provide to the Authority, at its
request, any such information or reports as the Authority. may require and
shall permit access to the Authority's employees and agents fo the job site
and to any books, records, accounts and/or other material deemead by the
Authority to be necessary to monitor the Contractor's compliance with this
Provision. '

5.3  The Confractor or any of its Subcontractors may terminate the
employment of a Section 3 Resident or the contract of a Section 3
Business Concern for good cause, provided that the Contractor or

SECTION 3 PROVISION—Construction v2012
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Subcontractor first notifies the Authority in writing of the proposed
termination and the specific reasons therefor. The Authority may request
that the Contracior or Subconfractor meet with the Authority to discuss the
reasons for any such proposed termination. Nothing in this paragraph or in

_the S3P is intended to or shall be interpreted to create or establish an
employment, agency or contractual relationship of any type or nature
between the BHA and any Section 3 Resident and/or any Section 3
Business Concern.

54  If any Section 3 Resident employed by the Contractor or a
Subgcontractor pursuant to this Provision leaves or is terminated from such
employment, or if any Section 3 Business Concern fails to perform under
its cantract or its contract is terminated, the Authority may require the
Contrattor and/or its Subcontractor to employ another Section 3 Resident”
or conitract with ancther Section 3 Business Concern in order to remain in
compliange with the requirements of this Provision.

6. Enforcément. 7

6.1  If at any time the Authority determines that the Contractor is not in
compliance with this Provisieh, it shail notify the Contractor in writing of
such finding and of any sanctionsdtintends fo apply. Such writien notice
shall give the Contractor an opportunity to meet with representatives of the
Authority to present information'der@nstrating that it is in compliance, or
in mitigation of its failure to comply‘and shall appoint a time and place for
such meeting, subject to the Contractofs@vailability. The Authority may
require the attendance of any Subcontracter af’any such meeting.

6.2 Foliowing any meeting held with a Contractor pursuant to Section
6.1 the Authority shall make a finding as to whether the Contractor is in’
compliance with this Provision and shall notify such Géntractor in writing of
such finding, the information upon which such finding was based and the
sanctions, if any, it intends to apply. Any such finding 'shé&ll be final and
without recourse, uniess it is made in bad faith and without re@sonable
cause,

7. 'Sanctions.

7.1 Iithe Authority determines that the Contractor is not in compliance
with this Provision, the Authority may impose on the Contractor, or require -
the Contractor to impose on any Subcontracter, any one or more of the
following sanctions:

| The reéovery from the Contractor of one-tenth of one
percent (0.1%) of the Contract price or $2,500, whichever is |
greater, in the nature of liquidated damages, for each week that the
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Contractor fails or refuses to comply; or the recovery from the

Contractor, to be assessed by the Contractor as a back-charge -

against the Subcontractor, of one-tenth of one percent (0.1%) of the

subcontract price, or $1,000, whichever sum is greater, in the

nature of liguidated damages for each week that the Subcontractor
.. fails or refuses fo comply.

2 The suspension of any payment or part thereof due
under the Contract, until such time as the Contractor is able to
demonstrate its compliance with the terms of this Provision.

.3 The termination or cancellation of the Contract, in
whole or in part, unless the Contractor is able to demonstrate within
& Specified time its compliance with the terms of this Provision.

4 In connection with final acceptance and final payment,
retention and forfeiture of no more than five percent (5%) of the
Contragt price (as adjusted by change orders or other

“amendments), where the Contractor has been unable to
demonstraté compliance with the terms of this Provision.

.5 Deniéal to the Contractor of the right to barticipate in
any future contracts aarded by the Authority for a period of up to
three (3) years. -

7.2 If, at any time after the impositian of one or more of the above

- sanctions, a Contractor is able to déMmonstrate to BHA's safisfaction that it
is in compliance with this Provision, it may request the Authority to
suspend the sanctions conditionally, pefding a final determination as to
whether the Contractor is in compliance. Hpén final determination of the
Authority, the Autherity shall either lift the Sanctions or re-impose them.

8. Other Provisions.

8.1  All Section 3 Covered Contracts shall include theéause set forth in
Part 10, entitled "Section 3 Clause”.

8.2 Certain Contractors subject to this Resident Employmient Provision
are also required to comply with Executive Order 11246, as amepded by
Executive Order 12036 and the Department of Labor regulations issued . ..
ptrsuant thereto (41 CFR chapter 60), which provide that no person shall
be discriminated against on the basis of race, color, religion, sex, or
national origin in all phases of employment during the performance of
Federal or Federally assisted construction contracts.

8.3 The Authority shall have access to all records, reports, and other
documents or items maintained to demonstrate compliance with this REP.
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2 " Section 3 Clause.

The Copfractor shall require that the following provision entitled "fthe Section 3 Clause”
be ineluded imall Section 3 Covered Contracts related to or associated with the work to
be.performed/under the Contract:

SECTION 3 CLAUSE OF THE HOUSING AND
yiBAN DEVELOPMENT ACT OF 1968

A. The work to be performed.under this contract is subject to the requirements of
section 3 of the Housing and"Urbar Development Act of 1968, as amended, 12 U.S.C.
1701u (sectlon 3). The purpose ofsectien 3 is to ensure that employment and other
economic opportunities generated(by MUD assistance or HUD-assisted projects
covered by section 3, shall, to the greatest’extent feasible, be directed to low-and-very
low-income persons, partacularly persons who are recipients of HUD assistance for
housing.

B. The parties to th is contract agree to comp/ with’HUD's regulations in 24 CFR
part 135, which implement section 3. As evidencedbythgir execution of this contract,
the parties to this contract certify that they are under ndwéontractual or other ;mpediment
that would prevent them from complying with the part 185 regulations.

C. The contractor agrees to send to each labor organization or representative of
workers with which the contractor has a collective bargaining agreément or other
understanding, if any, a notice advising the labor organization or workegs representative
of the confractor's commitments under this section 3 clause, and will.post copies of the
notice in conspicuous places at the work site where both employees and dpplicants for
training and employment positions can see the notice. The notice shall describe the
section 3 preference, shall set forth minimum number and job fitles subject to hire,
availability of apprenticeship and training positions, the qualifications for each: dnd the
name and location of the person(s) taking app[lca’uons for each of the positions: and the
antlmpated date the work shall begin.

" D. The contractor agrees to include this section 3 clause in every subcontract
subject to compliance with regulat;ons in 24 CFR par’t 135, and agrees fo take
appropriate action, as provided in an applicable prowsmn of the.subcontract or in this-
section 3 clause, upon a finding that the subcontractor is in violation of the regulations in
24 GFR part 135. The contractor will not subcontract with any subcontractor where the
contractor has notice or knowledge that the subcontractor has been found in viclation of
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the regulations in 24 CFR part 135.

E. The contractor will certify that any vacant employment positions, including
training positions, that are filled (1) after the contractor is selected but before the
contract is executed, and (2) persons other than those to whom the regulations of 24
CFR part 135 require employment opportunities to be directed, were not filled o
circumvent the contractor's ebligations under 24 CFR part 135.

F.sNoncompliance with HUD's regulations in 24 CFR part 135 may result in
sanctions, tefmination of this contract for default, and debarment or suspension from
future HUD assisted contracts. ' ‘ '

G. With Respécttowork performed in connection with section 3 covered Indian
housing assistance, section 7(b) of the Indian Self-Determination and Education
Assistance Act (25 W.S4C. 450e) also applies to the work to be performed under this
contract. Section 7 (b)Y requires that to the greatest extent feasible (i) preference and
opportunities for training and émployment shall be given to Indians, and (ii) preference
in the award of contracts and stibContracts shall be given to Indian organizations and
Indian-owned Economic Enterffrises. Rarties to this contract that are subject to the
provisions of section 3 and section 7(b)'agree to comply with section 3 to the maximum
extent feasible, but not in derogation’of coripliance with section 7(b). -

END OF SECTION 3 CLAUSE

e
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10.  Section 3 Provision Submission Forms and Deadlines

FORM1

FORM 2

FORM 3

FORM 4

'FORM 5

HUD Form
60002

Contractor's Certification of Intention Submit with bid
to Comply with Section 3

Contractor's Section 3 Hiring, Due within 10 business days of
Training, and Subcontracting * BHA nofification of required forms
Opportunities -

Contractor/Subcontractor Section 3
Hiring an}Training Opportunities
Contractor/Subcontractor Section 3 *
ContractingOpportanities

Section 3 Compﬁnce Plan’ _
(For contracts valued over $100,000)

Monthly Section 3 Reporf Submit within 5 business days of
Lo each month of contract term
Section 3 Summary Report Submit at end of calendar year {if
' Zapplicable) and at completion of
project

" There is no BHA form for a Section 3 Compliance Plan but sample plans are avallable on request. The

Compliance Plan details the prime contractor's specific efforts to implement the' Section 3 requirements,
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' FORM1
Contractor's Cerfification of Intent to Comply with Section 3

This form is o be submitfed by general bidders with their bid package. Failure to submit this
form with your bid may result in the refection of your bid.

" I hereby certify that;

1.

" Date:

| am the [insert Title] of
| [insert Name of Contractor] (the "Company");

| am duly authorized by tHe Company o submit a general bid on its behalf to the Boston
Housing Adtherity for __
[Insert Project Name and Numbet] and to exscute any and all documents required to be

filed as a condijtion of such bid/proposal;

| have read and understood the Section 3 Provision, which applies Section 3 of the
Housing and Urban Development Act of 1988, as amended, and the Secticn 3
regulations found at 24 CFy 357

The Company will comply with the reguirements of 24 CFR 135 and the Section 3
Provision. This includes ensuringghat, to'the greatest extent feasible, at least thirty
perceﬁt (30%) of new hires and trainees will be Section 3 residents and at least ten
percent (10%) t\)f the contract value for onsiruction contracts will be awarded to
Section 3 business concerns (or three percent(é%) of the contract value for non-

construction contracts),

e

The Company is responsible for the compliance of its sub&ontractors and will ensure that
its subcontractors comply with the requirements set outin 24 CFR 135 and the Section 3
Provision.
Signed under tﬁe penalties of perjury. /

[Company]

By:

[Sighature]

Duly Authorized

" SEGTION 3 PROVISION—Construction v2012
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FORM 2
Contractor's Section 3 Hiring, Training, and Subcontracting Opportumtles

This form is to be completed by the prime contracior only. Incomplete submissions will be
refurned. Failure to submit this completed form along with Forms 3 and 4, within ten (10}
business days of BHA notification of required forms may resulf in the bid bemg awarded fo the
next jowest responsible and eligible bidder.

-BHA Project No. . _ Total value of contract:
‘HIRING ' SUBCONTRACTING
O New Hires/Trainees Projected _ ] Subcontracting Projected
o No New Hires/Trainees Projected O No Subcontracting Projected

| hereby certify that (p!easyfnma{)

1,

A complete’ and accurate list of all positions projected under the Contract is

_provided on FORM 3, aftached,

A complete an/d accurate list of all subcontracts projected for award under

the Contract is provided on FORW 4, attached.

For con’zrabts vajued over $100,000, a Section 3 Cbmpliance Pl_an
describing the Company's specific steps {0 implement the Section 3 goals Is attached.

The Company wili update theseﬂ()cumen’ts as necessary to assure that
they represent the most current information availableta’the Company.

Any vacant positions filled afte;‘ the(contract award notification but before
contract execution will not be filled to circumvent the Campany’s Section 3 obligations,

. At the time of contract award, a complete and accurate list.of all current
employees of the'Cormpany and all subcontractors will be provided. A “current
employee” means an employee who is on the payroli as of the date o{/ ontract award.
An employee who has been faid off and is returning to the payroll is considéred by HUD
to be a “new hire.” [ understand and agree that the BHA may utilize the attached list(s) to
determine compliénce with the Section 3 hiring and training requirements.

Signed under the penalties of perjury.

Date:

[Company]
By:

. [Signature]
Duly Authorized
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FORM 3

Contractor / Subcontractor Section 3 Hiring and Training Opportunities

This form Is to be completed by the prime contractor and all subcontractors, if any. Provide
estimated hiring n_eeds, Section 3 hiring and fraining opportunities, dates of work, and labor

hours.

Company Name

Owner orOfficer Name

Address

Phone Numiber

BHA ProjectNo:®

Job Category Number of | Number of | Number of Anticipated | Total project

sitions positions positions to dates of labor hours

neededdo | fllied by be filled by work expected
complete current Section 3
project’™” _Zi-€mployees* | Residenis

Example: Carpenter 3 N2 ' 1 10/1/11-1/4A2 | 2200

1) Professionals

2) Technicians

3) Office/Clerical

4) Trade:

5) Trade:

6) Trade:

7)Tenant Coordinator

8) Other:

' Totals

/

7

The above table represents an accurate estimate of workforce needs for this preigct and also-
represents the number of Section 3 residents that the company proposes to employ. A “gurrent

"new hire,"

Signed under the penalties of perjury.

Date:

L employee” means an employee whe'is on the payroll as of the date of contract award. An

employee who has been laid off and is returning to the payroll is considered by HUD ta'be a

[Company]

By:;

[Signature]

Duly Authorized
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FORM 4 )
. Contractor / Subcontractor Section 3 Contracfing Opporiunities

This form is to be completed by the prime confractor and all subcontractors other than filed-sub-
trades. Fill in the table below if there Is projected subcontracting. If there is no projected
subcontracting, write “No Subcontracting” and sign below. The prime contractor should
include information on all subcontracts, including filed sub-trades and non-filed sub-trades.
Include estimated mtended purchasing of materials through Section 3 Business Concerms on
this form. . :

Sub-trade and Filed Sub- Section 3 Specification Amount of
Company {If known) trade? (Y/N) |~ Business Reference . Contract
Conecern? (YAN)

Example: Sife Socly, ABC | N % ~ 06200 376,000
Security Co. :

D

2) I

3)

2 - o

5)

6)

7 7

8) ; | .

The above table represents an accurate list of subconiracting needs for this projeét and also
represents the number of Section 3 business concern subcontracts that the.company proposes
to award,

Signed under the penalties of perjury.

[Company]

Date: By:
’ ' [Signature]
Duly Authorized
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.-Monthly Section 3 Report

FORM 5

This form or a certified substitute document containing the information requested be}‘ow is fo be
completed by the prime contractor and all subcontractors, if any, and submitfed within 5 .

business days of each month of the contract term. Atfach verifications (e g., Section 3 Resident
Affidavit and copy of photo identification) as necessary.

Duly Authorized

BHA Job No. Month Ending:
NEW HIRES
Employee Job Saction 3 Address Date | Hours | Hours | Cumulative
Name Jitle Resident? Hired this to date Wages -
(Report New (Y/N) month
Hires Only)
Example: Labofer ¥ | Franidin Field, 1041511 | 124 620 24,200
Gladys Jones . 100 Ames St +
/ Dorchestsr, MA
02124
1)
2
) P
3)
4)
5)
6
) )
SECTION 3 BUSINESS CONCERNS
Section 3 Address Dates of Céntract Paid to Amount
Business : Work Riice Date Rematning to
Concem . be paid
Example: ABC - 123 Main St., Boston MA 11/1/11- 15,000 2,800, . 12,500
Security Co, 02141 5/30/12 '
1) il
B
B
4)
[Company]
Date: By: _
[Signature]
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SUMMARY

1.01 GENERAL

A.  This section summarizes the Bostop Housing Authority Section 3 Provision.
("S3P"). The S3P describes BHA's implementation of section 3 of the Housing and
Urban Dévelopment Act of 1968 (“Section 3"). Section 3 is a federal law that requires
contrdctors, toithe greatest extent feasible, to hire and/or frain residents of BHA's
federally funded public housing developments and communities and adjacent
neighbothoods/{"Section 3 Residents") and to offer subcontracts to business concerns
owned in wholé orin part by Section 3 Residents ("Section 3 Business Concerns”).
Section 3 and this 33P apply to all BHA contractors and all BHA contracts regardless of
the contract dollar amoupt\The S3P will be incorporated into the contract to be
awarded by the BHA(the\'Cantract” or the "Section 3 Contract”) and contains both pre-
bid award and post-bid award requirements

B. In addition to this Sumnaty section, bidders and contractors are required to
review all sections of the S3P in otder to be fully advised of all S3P procurement phase
and contract phase requirements. “ Othler duties and requirements of law which may not
be specified in this section or the S3P apply and are inherently made part of the
Contract.- :

/
1.02 PREFERENCES FOR SECTION 3 RESIDENTS AND SECTION 3 BUSINESS
CONCERNS '

e

Al Traininq and Emb!ovment Preference for Sectiond Residents.

1. The Contractor shall, to the greatest extent feasible, give preference to
Section 3 Residents when hiring any full-time employee for permanent, femporary or
. seasonal employment ("New Hire") under the Contract. The Contractofwill be deemed
to be in.compliance with the training and employment requirement ofithe S3Pif a
minimum of THIRTY PERCENT (30%) of all New Hires are Section 3 Residents.

The S3P estabiishes certain requirements for outreach to Section 3
Residents by the Contractor and for the documentation of such outreach efforts.
Consult Part 2.2 of the S3P for these requirements.

3. . The S3P establishes an order of priority for the Contractor for makmg any
New Hire under the Contract. Consult Part 2.3 of the S3P for the order of prlor[ty in
. maklng offers of New Hires. ,

B. Contract Preference for Section 3 Business Concerns.

SECTION FPROVIS! ON-——*CDnStI’UCtIOH v2012
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1. The Contractor shall, to the greatest extent feasible, give preference fo
- Section 3 Business Concerns when entering into any contract for the work of the
Project. The Contractor will be deemed fo be in compliance with the contract
preference for Section 3 Business Concerns if it commits to award to Section 3
Business Concerns at least TEN PERCENT (10%) of the total dollar amount of the
Confract. Consuit Part 3. 4 of the S3P for specifics. _

2, The S3P estabhshes certain requirements for outreach to SectithB
Business Concerns by the Contractor and for the documentation of such outreach
efforts. ConsUlt Part 3.2 of the S3P for these requirements.

3. Thé S3F establishes an order of priority for the Contractor when énfering '
into any contract for thework of the Project. Consult Part 3.3 of the S3P for the order of
priority in entering ifto such contracts.

/

1.03 PROCEDURES PRIOR'TO CONTRACT AWARD AND EXECUTION

1. The apparent lows@engrahbidder is required under the S3P to make
certain submittals to the Authority prior f6\contract award. Consult Parts 4 and 5 of the
S3P for these requirements for more details’regarding these requirements.

2. A schedule of procedures prior fo"€entract execution is indicated below:
Day ‘ Event / Submission of Form
0 Bid Opening Fomm A(Part 4.1.1)
10 Fomis.2/8, and 4 (Part 4.1.3)
. Sectiond C_ompllance Pian (if applicabls)
15 BHA Approval/Disapproval of Section 3 : .
Compliance Plan - K. -
30 Contract Award ' Provide Current Employee Information
1.04 SECTION 3 PROVISION FORMS | /

The S3P forms are appended to Part 10 of the S3P. Bidders and contraglors are
required to submit the various S3P forms during the bidding- submission phase, contract
award phase and contract administration phase in the manner described in the S3P;
time being of the essence.

1.05 SECTION 3 CLAUSE.
The Contractor is required fo include lnformatlon entitled the “Section 3 Clause” in all -

contracts and subcontracts related to the Contract. The Section 3 Clause is printed at
Part 10 of the S3P. .
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1.06 MISCELLANEOUS

No provision of this S3P shall be Interpreted or construed to create or establish an
employment, agency or contractual relationship of any type or nature between the BHA
and any Section 3 Resident and/or any Section 3 Business Concern.

END OF S3P SUMMARY SECTICN

/
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Definitions.

For the purposes cf this Resndent Emp!oyment Provision, the following terms have the
following meanings: :

1.
2.

Authority or BHA means the Boston Housing Authority.

BHA leased housing participant means an individual of family that has been
admitted to and is currently assisted by a housing program administered by the
BHA ldeased Housing Depariment.

Contractérmeans any entity which contracts to perform work in connection with a
Section/8.Covered Project.

Emgloyment oppbrtunities means, with respect to Section 3 covered housing
assistance, all e yployment opportunities arising in connection with Section 3
covered projects Including management and administrative jobs. Management
and administrative jobS include architectural, engineering, or related professional
services required t6 pfepafé plans, drawings, specifications, or work write-ups;
and jobs directly relatedd#@ administrative support of these activities, for example,
construction manager, relocation'specialist, payroll clerk, etc.

~ Federal Wage Rate Job ClasSification means the job classifications listed in the

federal minimum wage rate schedule issued from time to time by the Secretary of
the United States Department of Labgf pursuant to the Davis Bacon Act.

8. HUD means the U.S. Department of Hougifig and Urban Development.
7. HUD YouthBuild proarams mean programs|thatseceive applicable federal

assistance and provide disadvantaged youth with' opportunities foi-employment,
education, leadership development, and training f'the construction or
rehabilitation of housing for homeless mdwldua]s and members of low- and very
low-income families,

Metropolitan area means the Boston metropolitan statistical area (MSA), as
established by the Office of Management and Budget. The Bostén MSA consists
of seven counties: Norfolk, Plymouth, Suffolk, Middlesex, Esséx, Rocklngham
(NH), and Strafford (NH). : :

New Hires means fu[l—ttme employees hired for permanent, temporary or

" seasonal employment. An employee returning to the payroll after a periad of

10.

11.

12.
13.

unemployment is considered a new hire for Section 3 purposes.

Person means any natural person, business, partnership, corporation, joint
venture, organization, entity or group of individuals.

Project Development means the public housing development or deve!opments
- for which. the Contractor is performing work under a Section 3 Covered Contract.

Provision or S3P meané this Secticn 3 Provision.

Section 3 means section 3 of the Housing and Urban Development Act of 1968,
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as amended (1“2 U.S.C. 1701u).

14.Section 3 Business Concern means a business entity organized in accordance
with applicable state [aw and licensed in the Commonwealth of Massachusetts to
conduct the business for which it was formed; and

A That is 51% or more owned by Section 3 Residents; or

2" Whase permanent, full-time employees include persons, at least 30
percent of whom are currently section 3 residents, or within three years of .
the date of first employment with the busmess concern were section 3
residents; or

ki That provides evidence of a comm:tment fo subcontract in excess
6f 25% ef.the dollar award of all subcontracts to be awarded by it to
businéss concerns that meet the quallf;catlons set out in paragraphs .1
and..2,of this Rart 1.14..

15 Section 3 Compliancg Plan means the plan submitted to the Authority by a
Contractor setting out how.ibintends fo comply with the requlrements of this
Provision. v

16. Section 3 Covered Activity means any activity which is fundec[ by Section 3 -
covered HUD assistance.

17. Section 3 Covered Contract meahs a contract or a subcontract (including a
professional service contract) awarded by the Authority or by a Contractor for
work on a Section 3 Covered Project and/ofany Section 3 Covered Activity.
Section 3 Covered Contracts do not inclide contracts for the purchase of
supplies and materials, except where a contrac:t for the purchase of materials
includes installation.

18. Section 3 Covered Project means the constructiofi, reconstruction, installation,

" repair, demolition, maintenance, conversion or rehabilitation of housing (including
reduction and abatement of lead-based paint hazards) and/efthe furnishing of
services to or on the behalf of the Authority which shall include, but not be limited
to, the furnishing of labor, time, and/or effort by a contractor:

19. Section 3 Joint Venture means an association of business concerhsformed-by a
wiitten joint venture agreement to engage in and carry ouf a specific busingss
venture, where one of the business concerns qualifies as a Section 3 Business
Concern and: :

A Is- responsible for a clearly defined portion of the work to be
performed and holds management responsibilities in the joint venture; and

2 Performs at least 25% of the work and is contractually. antitled to
compensation proportionate to its work.

A Section 3 Joint Venture shall meet all the requirements for submitting
proposals, bidding on contracts, or entering into contracts generally
applicable to all other Persons or busmess entities doing so.
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20.Section 3 Resident means an individual who is at least 18 yé"ar's of age, who

1 Maintains his or her full-time principal residence at any of the public
housing developments owned by the Authority and who is listed on the
.. lease as a resident : ‘

or

2 Is alow-or very-low income resident of the Boston metropolitan
area.

21" Subcofitractor means any entity (other than an individual who is an employee of
‘the.Cohtractor) which has a contract with a Contractor to undertake a portion of
the Confrdctor's obligation for the performance of the work.

-Order of Prececiéhce.

in the event of a conflict betwegn the definitions contained in this Part 1 and the
_definitions of terms containgd/in Section 3 and its regulations, the definitions contained
in Section 3 and its regulations yxal! control.

Training and Employment Pi'eference for Section 3 Residents.

2.1  The Contractor shall, to the greatest extent feasible, give
preference to Section 3 Residents when making any New Hires in
connection with a Section 3 Covered Contract,

2.2  Prior to making any New Hire jn/Conriection with a Section 3
Covered Contract, the Contractor shall use'its best efforts to:

A 0 Notify'Section 3 Residénts about training and-
employment opportunities arising out of any Section 3 Covered
Contract; ) : ’

2 Encourage the application of Sactiony8/Residents for
training and empioyment opportunities arising ott'of any Section 3
Covered Contract;

3 . Facilitate the employment of Section 3 Residents; and

4 Document actions taken to comply with the
requirements of this Part 2; the results of such actions and
impediments encountered, if any.

2.3 In making any New Hire in connection with a Section 3 Covered
Contract, the Contractor shall make such hires in the following order of

priority: ,
N Section 3 Residents from the Proj_ect Development;

2 Section 3 Residents from other Public Housing

SECTION 3 PROVISION—Constryctiori v2012
‘ 3.




Boston Housing Au{hority
Section 3 Provision: Construction Contracts

¢
-

De\}elopments OWnEd and/or operated by the Aﬁthcrity and located
in the Neighborhood of the Project Development,

3 Section 3 Residents from other Public Housing
Deve!opments owned and/or operated by the Authority and located
outside the Nelghborhood of the Project Development;

.4 . Participants in HUD Youthbuild programs being
carried out in Boston: firstly, in the Neighborhood of the Project
Development; and, secondly, outside the Neighborhood of the
Project Development.

5 Participants in BHA's !eased housing programs in the
Boston metropolitan area;

B Other low-income or.very-iow income residents of
Boston metropolitan area.

2.4  The Coniractor may demonstrate compliance with the training and
employmentreglirements of this Provision by meeting the following
minimum numerlw goals:

A By committing to employ Sect!on 3 Residents as
thirty percent {30%) of the aggregate number of New Hires.

2 - Wheré applicable and to the greatest extent feas;ble
the Contractor shall maké New Hires in Federal Wage Rate Job.
Classifications. V

2.5  Any Contractor which has riot met the minimum numerical goals for
training and employment set forth in tHis®alt 2 has the burden of
demonstrating why it was not feasible to mest such goals,

2.6 A Section 3 Resident seeking preferénce in training and
employment pursuant to this Part 2 shall, if requested to by the Contractor,
certify or submit evidence that he or she is a Section3 Resident as
.defined in this Provision. Notwithstanding the foregaing, gny individual
named as a Section 3 Resident on a list provided to the tractor by the
Authority shall be deemed fo be a Section 3 Resident for the/plirposes of
this Part 2.6 without beang reqmred to furnish additional proéf of such
status.

2.7 Nothing_ in this Part 2 shall be construed to require the employment
of a Section 3 Resident who does not meet the minimum qualifications of -
the paosition to be filled; however, any such qualifications shall be
reasonably refated to the work to be performed by the person filling the
position as determined by the Authonty

2.8 The Contractor is responsible for complying with the requirements
of this Provision in its own operations and for assuring compiiance in the
" operations of its Subcontractors.
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Contract Preference for Section 3 Business Concerns.

3.1 The Contractor shall, o the greatest extent feasible, give
preference to Section 3 Business Concerns when entering into any
Contract in connection with a Section 3 Covered Project.

3.2 Prior to entering into any Contract in connection with a Section 3
Covered Project, the Contractor shall use its best efforts to:

A Notify Section 3 Business Concerns about ¢ontracting
_ opportunities arising o’ut of any Section 3 Covered Contract;

.2 Encourage Section 3 Business Cdncems to submit -
proposals or bids on any Section 3 Covered Contracts;

3 Fagiiitate the award of contracts to Section 3
Businegss Caongermns; and ’

4 ¥ Document actions taken to comply with the
requirements of this Rart 3, the resulis of such actions and
impediments engountefed, if any.

3.3 In entering into any Coniract in connection with a Section 3
Covered Project, the Contractaf shall award any such contract in the
foliowing order of priority: V

A Section 3 Business/Concemns 51% or more owned by
Section 3 Residents of the Projett Development or whose full-time
permanent workforce includes 30% ofthose individuals as
employees; '

2 Section 3 Business Concemns 51%.0r more owned by
Section 3 Residents of other Public Housing Pevelepments owned
and/or operated by the Authority whose full-time pe&fmanent
workforce includes 30% of those individuals as employees;

3 HUD Youthbuild programs being carried out in Beston
metropolitan area: firstly, in the Neighborhood of the Project
Development; and secondly, outside the Neighborhood of the
Project Development. ’ '

4 Business concerns that are 51% or more owned by
Section 3 Residents, or whose permanent, full-time worlkforce
includes no less than 30% Section 3 Residents, or that subcontract
in excess of 25% of the total amount of subcontracts to business
concerns identified in Parts 3.3.1 and 3.3.2.

- 3.4  The Contractor may demonstrate compliance with.the contract
~ requirements 'of this Provision by meeting the following minimum
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numerical goals:

A By committing to award to Section 3 Business
Concerns at least ten percent {10%) of the total dollar amount of
any Section 3 Covered Contract for building trades work for the
maintenance, repair, modernization or development of public
housing, or for building trades work arising in connection with
housing rehabilitation, housing construction and other public
construction; or,

2 By committing to award to Section 3 Business
Concerns at least three percent {3%) of the total dollar amount of
any other Section 3 Covered Contract. : -

3.5 gAnyContractor which: has not met the minimum numerical goals for
-contracting skt forth in this Part 3 has the burden of demonstrating why it
was notfeasible fo meet such goals.

3.6 A Sectién'3 Business Coricern seeking preference in contracting
pursuant to thig-Part 3shall, if requested to by the Contractor, certify or
submit evidencedfiat if is@ Section 3 Business Concern as defined in this
Provision. Notwithstanding'the foregoing, any business concern named
as a Section 3 Busines$ Congern on a list provided to the Contractor by
the Authority shall be deepied to be a Section-3 Business Concern for the -
purposes of this Part 3.6 without'béing required to furnish additional proof
of such status. ' '

37 A Section 3 Business Concern/segking preference in contracting
pursuant to this Part 3 shall, if requestédby the Contractor awarding the
Contract, submit evidence sufficient to demonstrate to the satisfaction of
the Contractor that it is responsible and has'the ability to perform
successfully under the terms and conditionsvof such Contract,

38  The Contractor is responsible for complying witf'the requirements
of this Provision in its own operations and for assuring cylpliance in the
operations of its Subcontractors.

Procedures Prior to Cbntrac;t Execution.
4,1 Publicly Bid Section 3 Covered Contracts

A General bidders shall submit a completed -
Contractor's Certification of Intent to Comply with Section 3
(Form 1) with their bids. '

.2 If the Contractor's Certification of Intent to Comply
~with Section 3 (Form 1) is not submiited with the bid , the Authority
may, but is not required to, reject the bid. If the Contractor's
Ceriification is incomplete, the Authority may, but is not required to,
permit the apparent low general bidder to submit and/or complete,
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correct, and/or modify such Form in order to meet bid requirements.

3 Within ten (10) business days after general bids for a
Sectlon 3 Covered Gontract are apened, the Contractor shal
submit to the Authority:

a) ° Contractor's Section 3 Hiring, Training, and
Subcontracting Opportunities (Form 2) and
Contractor/Subcontractor Section 3 Hiring and Training
Opportunities (Form 3), listing New Hire opportunities
projected under tha Contract;

b.)  Contractor/Subcontractor Section 3 Contracting
Opportunities (Form 4), listing contracting opportunities
projected for award under the Contract;

4 &) Forcontracts valued over $100,000, a Section 3
.Compliance Plan describing in déetail how the Contractor
intends to comply with this Provision, including a plan for
solielting, Section 3 Residents and Section 3 Business
Cosfcerns for employment and contracting opportunities,
together with'sample solicitations and other information to be
used in fhe 1mplementat|on of such plan and designating a
representative for overseeing the Contractor's
responsibilities updenthis Provision,

4.2  If deemed advisable by the BHA, the Authority may assist the
Contractor's outreach efforts by providing the Contractor with the following
information (if such information is availabl€) for its consideration:

N A list of Section 3 Residénts available for work under
this Provision and a summary of th&ir qualifications and experience;
and

2 A list of Section 3 Business Coficerns available for
work under this Provision and a summary of thel/{uahf ications and
experience. -

4.3 . The Authority shall, within five (5) business days afief the dellvery
to the Authority. of the Section 3 Compliance Plan:

g Approve the Section 3 Compliance Plan as €ubmitted;
or

2. Approve the Section 3 Compliance Plan as modified
to reflect changes arising out of correspondence between the
Contractor and the Authority; or ‘

3 Notify the Contractor that the Section 3 Compllance
Plan is not approved and require the Contractor to submit for the
* Authotity's approval a revised Section 3 Compliance Plan.
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4.4  |fthe Contractor does not submit a Section 3 Compliance Plan, or if

. the Authority does not approve the Section 3 Compliance Plan, the
Authority may, but is not required to, award the Contract to the next lowest
responsible and eligible bidder.

A The next lowest responsible, eligible bidder shall be
required to submit the forms required pursuant to Part 4.1 within
five (5) business days of receipt of the Authority's request. Forms
required to be submitted pursuant to Part 4.1.3 shall be submitted
by the general bidder within ten (10) business days of receipt of the
Authority's original request.

4,54 “n addition, the Contractor shall submit fo the Authority prior to
eXeoution of any Subcontract and for all filed sub-biddersa
Contragtor/Subcontractor Section 3 Hirling and Training Opportunities form
(Form 3) andGontractor/Subcontractor Section 3 Contracting Opportunities
form (Forfit4) completed by such Subcontractor under such Subcontract.

4.8 On the date of contract award, the Contractor shall provide the
Authority with afist ofits current employees in a forrmat satisfactory to the
Authority. The Cowffracfor shall provide such employee lists on an ongoing
basis for any and all of its Stlbcontractors as subcontracts are awarded.

4.7  Notwithstanding the foregoing, the Contracior shall demonstrate
compliance with this Provision noJdater than the date the Contractor signs
the Contract,

/

8. Compliance Monitoring After Notice to Proceed.

51  Onorbefore the fifth business day &feach menth of the Contract
term, the Contractor shall submit to the Authority a completed Monthly
Section 3 Report (Form 5) for the preceding month, setting out for each
week in such month the hours worked by each new Hire employed ,
whether employed directly by the Contractor, or indirectlyy one or more
of its Subcontractors and amounts paid under the coniract to Séetion 3
Business Concerns, whether such amounts are paid directlyby the
Confractor, or indirectly by one or mare of its Subcontractorsy, -

5.2  The Contractor shall promptly provide to the Authority, at its

request, any such information or reports. as the Authority may require and
shall permit access to the Authority's employees and agents fo the job site
ard to any books, records, accounts and/or other material deemed by the
Authority to be necessary to monitor the Contractor's compliance Wlth this *
Provision.

5.3  The Contractor or any of its Subcontractors may terminate the
employment of a Section 3 Resident or the cantract of a Section 3
Business Concern for good cause, provided that the Contractor or
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Subcontractor first notifies the Authority in writing of the proposed
termination and thé specific reasons therefor, The Authority may request
that the Contractor or Subcontractor meet with the Authority to discuss the
reasons for any such proposed termination. Nothing in this paragraph or in

_the S3P is intended to or shall be interpreted to create or establish an
employment, agency or contractual relationship of any type or nature
between the BHA and any Section 3 Resident and/or any Section 3
Business Concemn.

54  Ifany Section 3 Resident employed by the Contractor or a
Subcontractor pursuant to this Provision leaves or is terminated from such
eptployment, or if any Section 3 Business Concern fails to perform under
its' centract or its contract is terminated, the Authority may require the
Contragtorand/or its Subcontractor to employ another Section '3 Resident”
or confract with another Section 3 Business Concern in ofder to remain in
complianc wuth the requirements of this Provision.

8. Enforcement. p 4

6.1  If at any time the Authority determines that the Contractor is not in
compliance with this Provisien, it shall notify the Coniractor in writing of
such finding and of any safctions.itintends to apply. Such written notice
shall give the Contractor an oppottunity to meet with representatives of the
Authority to present information'de strating that it is in compliance, or
in mitigation of its faifure to complysand shall appoint a time and place for
such meeting, subject to the Contractor'savailability. The Authority may
require the attendance of any Subconiracter at‘any such meeting.

8.2 Following any meeting held with a Contractor pursuant to Section
8.1 the Authority shall make a finding as to whether the Contractor is in”
compliance with this Provision and shall notify such Céntractor in writing of
such finding, the information upon which such finding was based and the
sanctions, if any, it intends to apply. Any such finding'shall be final and
without recourse, uniess it is made in bad faith and without reasonable
cause.

7. Sanctions.

7.1 Ifthe Authority determines that the Contractor is not in compliance
with this Provision, the Authority may impose on the Contractor, or require -
the Contractor to impose on any Subcontractor, any one or more of the
following sanctions:

J The reéovery from the Contractor of one—tenih of one
percent (0.1%) of the Contract price or $2,500, whichever is .
greater, in the nature of liquidated damages, for each week that the
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Contractor fails or refuses to comply; or the recovery from the
Contractor, to be assessed by the Contractor as a back-charge -
) against the Subcontractor, of one-tenth of one percent (0.1%) of the
‘* subcontract price, or $1,000, whichever sum is greater, in the
nature of fiquidated damages for each week that the Subcontractor
_ fails or refuses to comply.

2 The suspension of any payment or part thereof due
under the Contract, until such time as the Contractor is able to
demonstrate its compliance with the terms of this Provision,

3 The termination or cancellation of the Contract, in
whole or in part, unless the Contractor is able to demonstrate within
a'specified time its compliance with the terms of this Provision.

4 In connection with final acceptance and final payment,
rétention and forfeiture of no more than five percent (5%) of the
Contract’price (as adjusted by chahge orders or other

~amendmenis), where the Contractor has been unable to
demonstraf@ compliance with the terms of this Provision.

5 Denidl to the Contractor of the right to barticipate in
any future contrécts awarded by the Authority for a period of up to
three (3) years. '

7.2 If, at any time after the imposition of one or more of the above

~ sanctions, a Contractor is able te defnonstrate to BHA’s satisfaction that it
is in compliance with this Provisiofi, it imay request the Authority to
suspend the sanctions conditionally, pending a final determination as to
whether the Contractor is in compliance. Upoh final determination of the
Authority, the Authority shall either lift the 's&nctions or re-impose them.

8.1 Al Section 3 Covered Contracts shall include theéause set forth in
Part 10, entitled "Section 3 Clause".

8.2 Certain Contractors subject to this Resident Employmient Provision
are also required to comply with Executive Order 11246, as amended Dy
Executive Order 12036 and the Department of Labor regulations issued . ..
pursuant thereto (41 CFR chapter 60), which provide that no person shall
be discriminated against on the basis of race, color, religion, sex, or
national origin in all phases of employment during the performance of '
Federal or Federally assisted construction contracts.

8.3  The Authority shall have access to all records, reports, and other
documents or items -maintained to demonstrate compliance with this REP.
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9. Section 3 Clause.

The Conptfactor shall require that the following provision entitled 'f‘fhe Section 3 Clause”
be inclided in.all Section 3 Covered Contracts related to or associated with the work to
be.performed under the Contract;

SECTION 3 CLAUSE OF THE HOUSING AND
3RBAN DEVELOPMENT ACT OF 1968

A. The work to be perfofmed under this contract is subject to the requirements of
section 3 of the Housing and/dtbdanDevelopment Act of 1968, as amended, 12 U.S.C.
1701u (section 3). The purpos.(zl f 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 gréatesi@xtent feasible, be directed to low-and-very
low-income persons, partlcularly persons who are recipients of HUD assistance for

“housing. :

B. The parties to th is contract agree {o compl{ withHUD's regulations in 24 CFR
part 135, which implement section 3. As evidenced by their execution of this contract,
the parties to this contract certify that they are under nowgontractual or other impediment
that would prevent them from complying with the part 135#egulations.

C. The contractor agrees to send to each labor organization or representative of
workers with which the contractor has a collective bargaining agreémeht or other
understanding, if any, a notice advising the labor organization or workeps’ reptesentative
of the contractor's cornmitments tinder this section 3 clause, and willpost copies of the
notice in conspicuous places at the work site where both employees and applicants for
training and employment positions can see the notice. The notice shall déscribe the
section 3 preference, shall set forth minimum number and job fitles subject to hirg,
availability of apprenticeship and training positions, the qualifications for each: ahd the
name and location of the person(s) taking apphcatlons for each of the positions: and the
antlmpated date the work shall begin.

" D. The contractor agrees to include this section 3 clause in every subcontract
subject to compliance with regulations in 24 CFR part 135, and agrees to take
appropriate action, as provided in an applicable promsmn of the.subcontract or in this
section 3 clause, upon a finding that the subcontractor is in viclation of the regulations in
24 CFR part 135. The contractor will not subcontract with any subcontractor where the
coniractor has notice or knowledge that the subcontractor has been found in violation of
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the regulations in 24 CFR part 135.

E. The contractor will certify that any vacant employment positions, including
training positions, that are filled (1) after the contractor is selected but before the
contract is executed, and (2) persons other than those fo whom the regulations of 24
CFR part 135 require employment opportunities to be directed, were not filled fo
circumvent the contractor's obligations under 24 CFR part 135.

F. Moncompliance with HUD's regulations in 24 CFR part 135 may result in
sanctions, tefmination of this contract for default, and debarment or suspension from .
future HUD assisted contracts. ' ‘

G. With Respacttework performed in connection with section 3 covered Indian
housing assistance, section 7(b) of the Indian Self-Determination and Education
Assistance Act (25'W.S4€. 450e) also applies to the'work to be performed under this
contract. Section 7(bYreduires that to the greatest extent feasible (i) preference and
opportuntties for training and émployment shall be given fo Indians, and (i) preference
in the award of contracts and subcontracts shall be given to Indian organizations and
Indian-owned Economic Enterngfiseé. Rarties to this contract that are subject to the
provisions of section 3 and section 7(b)/agree to comply with section 3 fo the maximum
extent feasible, but not in derogation/of compliance with section 7(b).

END OF SECTION3 CLAUSE

e
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10.  Section'3 Provision Submission Forms and Deadlines

FORM 1

FORM 2

FORM 3

FORM 4

"FORM 5

HUD Form
80002

»

Contractor's Cerfification of Intention Submit with bid
to Comply with Section 3

Contractor's Section 3 Hiring, Due within 10 business days of
Training, and Subcontracting " BHA notification of required forms
Oppartunities :

u

Confractol/Subcontractor Section 3

- Hiring and Training Opportunities

i

ContractorfSubcontractor Section 3
Contracting Qppefiunities
/ .

Section 3 Complianice Plan
(For contracts valued over $400,000)

Monthly Section 3 Report Submit within 5 business days of
: _ each month of contract term
Section 3 Summary Report Submit at end of calendar yéar (if
' L.applicable) and at completion of
ptoject

" There is no BHA form for a Section 3 Compliance Plan but sample plans are avallable on request. The

Compliance Plan details the prime contractor’s specific efforts to implement the Section 3 requirements.
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' FORM 1
Contractor’s Certification of Intent to Comply with Section 3

This form is fo be submitfed by general bidders with their bid package. Failure to submit this
form with your bid may result in the refection of your bid.

[ hereby ceriify that;
1. lamthe [insert Title] of
' [insert Name of Contractor] (the "Company"); |
2. | am duly authorized by tHe Company to submit a general bid on its behaif to the Boston

Date:

Housing Adtherity for __
[Insert Project Name and Number] and to execute any and all documents required to be

filed as a condition of such bld/proposal;

| have read and un&—;rstood the Section 3 Provision, which appiies Section 3 of the
Housing and Urban Development Act of 1968, as amended, and the Section 3-
regulations found at 24 CFR _135; '

The Gompany will comply with'the reguirements of 24 CFR 135 and the Saction 3
Provisipn,'This includes ensuringdhat, ta’the greatest extent feasible, at least thirty
percent (30%) of new hires and trainees will be Section 3 residents and at least ten
percent (10%) tlaf the contract value for €onstruction contracts will be awarded fo
Section 3 business concerns (or three percentffg%) of the contract value for non-
consiruction contracts). ‘ 7

The Company is responsible for the compliance of iis sub€ontractors and will ensure that
its subcohtractors comply with the requirements set outin 24 CFR 135 and the Section 3

Provision.
Signed under tﬁe penalties of perjury. /
[Company]
By:
[Signature]
Duly Authorized
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FORM 2
Contractor’s Section 3 Hiring, Training, and Subcontracting Opportumties

This form is fo be completed by the prime confracior only. Incompiete submissions will be
refumed. Failure to submit this completed form along with Forms 3 and 4, within ten (10)
business days of BHA nofification of required forms may result in the bid bemg awarded fo the
next lowest responsible and eligible bidder.

-BHA Project No. . Total value of contract:
HIRING ' SUBCONTRACTING
O NewHires/Trainees Projected N] Subcentracting Projected
O No New Hires/Trainees Projected 0 No Subcontracting Projected

] hereby certify that (p!eas /f)lfla[)

1.

A completesand accurate list of all positions projected under the Contract is

_provided on FORM 3, attacghéd.

A camplete aﬁ accurate list of all subcontracts projected for award under
the Contract is provided on FORNIA, attached. | '

For contraéts valued owvér $100,000, a Section 3 cbmpliance Pl_an
describing the Company's specific steps {9 Implement the Section 3 goals is attached.

The Company will update these Mcuments as hecessary to assure that
they represent the most current information available tothe Company,

Any vacant positions filled aftet-" the contract.dward notification but before
contract expcution will not bé filled to circumvent the Campany's Section 3 obligations.

_At the time of contract award, a complete and accurate list of all current

rem ployees of the Company and all subcontractors will be provided. A “current
-employee” means an employee who is on the payroll as of the date of»{cmtract award.

An employee who has been faid off and Is returning to the payroll is congideted by HUD
to be a “new hire." | understand and agree that the BHA may utilize the attached list(s) to
determine compliance with the Section 3 hiring and training requirements.

Sigried under the penalfies of perjury,

Date:

[Company]
By:

- [Signature]
Duly Authorized

SECTICN 3 PROVISION-—Consfruction v2012
15




Boston Housing -Authority

FORM 3

Section 3 Provision: Construction Contracts

R R e

Contractor / Subcontractor Section 3 Hiring and Training Opportunities

This form is to be completed by the prime contractor and all subcontractors, if any. Provide
estimated hirlng n_eeds, Section 3 hiring and training opportunities, dates of work, and fabor

hours.

Company Name

Owner orOfficer Name

Address

Phone Numtber ‘

BHA Project Nos®
Job Category Number of | Number of | Number of Anticipated | Total project
sitions positions nositions fo dates of labor hours
neededto | filled by be filled by work expected
complete _jecurrent Section 3
project employees* | Residents
Exarnple: Carpenter 2 ‘ 1 10/1/11-171/12 | 2200

1) Professionals

3 —F~

2) Technicians

3) Office/Clerical

4) Trade:

5) Trade:

6) Trade:

7¥Tenant Coordinator

8) Other:

Totals

Vi

V4

The above table represents an accurate estimate of workforce needs for this projest and also.
represents the number of Section 3 residents that the company proposes to employ. A "eurrent

“new hira.”

Signed under the penallies of perjury.

Date:

" . employee” mezans an employee whois on the payroll as of the date of contract award. An

employee who has been laid off and is returning to the payroll is considered by HUD tofbe a

[Company]

By:

[Sighature]

Duly Authorized

SECTION 3 PROVISION—Construction v2012 -

16




FORM 4 )
. Contractor / Subcontractor Section 3 Contracting Opportunities

This form is to be completed by the prime confractor and all subcontractors other than filed-sub-
frades. Fill in the table bejow if there is piojected subcontracting. If there is no projected
subcontracting, write “No Subcontracting” and sign below. The prime confracior should
Include information on all subcontracts, including filed sub-trades and non-filed sub-frades.
Include estimated :ntended purchasing of materials through Section 3 Business Concemns on
this form. . ‘

Stb-trade and Filed Sub- Section 3 Specification Amount of
Company {if known) trade? (Y/N) |~ Business Reference . Contract
Concern? (Y/N)

Example Site Secur:iy, ABC | N Y B 08200 $16,000
Securify Co. :

1

2) ‘o

3)

) ‘ ‘e

5)

6)

7 /

) | | :

The above table represents an accurate list of subcontracting needs for this projeét and also
represents the number of Section 3 business concern subcontracts that the company proposes
to award.

Signed under the penalties of petjury.

[Company]

Date: By:
' : [Signature]
Duly Autheorized

SECTION 3 PROVISION—Construction v2012
17




+FORM 6
.-Monthly Section 3 Report
This form or a certified substitute document containing the information requested below is to be
completed by the prime contractor and alf subcontractors, if any, and submitted within 5 .
business days of each month of the contract term. Atfach verifications (e g., Section 3 Resident
Affidavit and copy of phofo identification) as necessary.

BHA Job No. . . : Month Ending:
NEW HIRES
Employee Job Section 3 Address Date { Hours | Hours | Cumulative
Name ¢ Title Resident? Hired this to date Wages -
(Report New - YIN) - month
Hires Only) :
Example: Laborér ¥ { Frankiin Field, 16/15/11 | 124 820 24,200
Gladys Jones . 100 Ames St 1
|, / Dorchestfer, MA
02124
1
2
) P
3) :
4)
5)
6)

7

SECTION 3 BUSINESS CONCERNS

Section 3 Address Dates of Contract Paid to Amount
Business : Work Rrice Date Remaining fo
Concem : be paid
Example: ABC - 123 Main St, Boston MA | 11/1/11- 15,000 2,500 12,500
Security Co. 02111 5/30/12 i N
1 s w
2) )
B
4
{Company]
Date: - By:
[Signature] -

Duty Authorized

SECT!ON 3 PROVISION—Canstruction v2012
18
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Request for Proposals: Developer Services for Lenox/Camden Development

BHA Job. No: 1206-01
Appendix D: Fee Proposal Proposer:

(print—sign bottom of page 3)

Project COStS. ... e

(Total Development Costs excluSive of’Developer Fee, BHA Fee, BHA Asset Mgmt Fee, all reserves)

Number of HousSing UNitS.......coooiiii e e e e

I. Developer Fee
Total Fee (including overhead) to be paid to the leveloper will not exceed

Total Developer Fee perunitequals .........ccooveeevedenndt i,

As a percentage of Project Costs, this Developer Fee equals .47 ..........

This Fee will be paid to the Developer according to the following se‘edule:

e

@)

(b)

(©)

(d)=(c)/ (b)

% (e)=(©)/(®

BENCHMARK Amount

Percentage of Total Fee

Fee Proposal: Page 1 of 3



Request for Proposals: Developer Services for Lenox/Camden Development

BHA Job. No: 1206-01

Appendix D: Fee Proposal Proposer: (print—sign bottom of page 3)

Il. BHA Fee
Total Fee to be paid toThe BHA .......coiin i e e e e $ H=(c)/3
BHA Fee per unit @qUAIS ...... ol e $ (9) =/ (b)
As a percentage of Project Costs, thiSs BHA Fee equals .............cccoiiiiiiiiiiiii e % (h)y=(@/(@)

This Fee will be paid to the BHA according to the following schedule:

BENCHMARK y 4 Amount Percentage of Total Fee
Total Development Fee /
The Total Development Fee (Developer Fee plus BHA Fee) willbe ...................c.oe. .. $

As a percentage of Project Costs, this Total Development Fee equals .........................

Which percentage is within HUD Safe Harbor Standards.

(i) =(c)+ (0

% =07/

Fee Proposal: Page 2 of 3



Request for Proposals: Developer Services for Lenox/Camden Development
BHA Job. No: 1206-01

Appendix D: Fee Proposal Proposer:

(print—sign bottom of page 3)

IV. BHA Asset Management Fee

The BHA will be paid an Assét Management Fee on an annual basis to built into the operating budget for each phase.

For year one of operations, on & per-unit basis,

BHA's Asset Management Fee will equal. ... .. ... $ per unit (k)
Which will be the basis for negotiating th%HA’s Asset Management fee in future years.
7>
Signed:
Signature
/
Name
Title

Fee Proposal: Page 3 of 3



Appendix E

SITE PLAN

/

Information om the City Assessor’s website on each of the two parcels that

(b) Camden
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Parcel ID
Owner
Address
Property Type
Building Value
Land Value
Total Value
Lot Size

Land Use

Property Information

0901447000
BOSTON HOUSING AUTH
601 SHAWMUT AV
0902
$17,033,000.00
$10,402,000.00
$27,435,000.00

297938 sq ft
Exempt

MAP FOR REFERENCE ONLY
NOT A LEGAL DOCUMENT

The City of Boston makes no claims, no representations, and
no warranties, expressed or implied, concerning the validity
(expressed or implied), the reliability, or the accuracy of the
GIS data and GIS data products furnished by the City,
including the implied validity of any uses of such data. The
use of this data, in any such manner, shall not supercede any
federal, state or local laws or regulations.
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City of Boston GIS

7/1/2015

CAMDEN

Famsay Park

Parcel ID
Owner
Address
Property Type
Building Value
Land Value
Total Value
Lot Size

Land Use

Property Information

0901233000
CITY OF BOSTON
50 CAMDEN ST
0908
$3,209,600.00
$4,016,900.00
$7,226,500.00
55458 sq ft
Exempt

MAP FOR REFERENCE ONLY
NOT A LEGAL DOCUMENT

The City of Boston makes no claims, no representations, and
no warranties, expressed or implied, concerning the validity
(expressed or implied), the reliability, or the accuracy of the
GIS data and GIS data products furnished by the City,
including the implied validity of any uses of such data. The
use of this data, in any such manner, shall not supercede any
federal, state or local laws or regulations.
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Appendix F

ENTERPRISE GREEN COMMUNITIES CRITERIA

e

2



M = MANDATORY
# = AVAILABLE OPTIONAL POINTS

2011 Enterprise Green Communities
Criteria Checklist

This checklist provides an overview of the technical requirements within the Enterprise
Green Communities Criteria. To achieve Enterprise Green Communities Certification, all projects
must achieve compliance with the Criteria mandatory measures applicable to that construction
type. Additionally, New Construction projects must achieve 35 optional points, Substantial Rehab
projects must achieve 30 optional points, and Moderate Rehab projects must also achieve

30 optional points.

1: INTEGRATIVE DESIGN

1.2a Universal Desigrﬁc‘o i ction only)

O ves Ono O mavee 2
Design a minimum of 15% o ling units (no fewer than one) in accordance with ICC/ANSI
A117.1, Type A, Fully Accessible guidelines.
y
Ovis Ono Omaee  2o0r3 1.2b Universal Design (Substantial a Rehab only)

O ves Ono O mavee

Design a minimum of 10% of the dw fewer than one) in accordance with ICC/ANSI
A117.1, Type A, Fully Accessible guidelines

the ground-floor units and elevator-reachablé units should have accessible unit entrances.

SUBTOTAL OPTIONAL POINTS .

2: LOCATION + NEIGHBORHOOD FABRIC

2.1 Sensitive Site Protection (New Construction only)
Do not locate new development, including buildings, built structures,xoads, or other parking areas,
on portions of sites that meet any of the following provisions:
e Land within 100 feet of wetlands, including isolated wetlands or stream!
e Land on slope greater than 15%
e Land with prime soils, unique soils, or soils of state significance
e Public parkland
e Land that is specifically identified as habitat for any species on federal or
state threatened or endangered lists
¢ Land with elevation at or below the 100-year floodplain

O ves Ono O mavee

2.2 Connections to Existing Development and Infrastructure (New Construction only, except for projects
located on rural tribal lands, in colonias communities, or in communities of population less than 10,000)
Locate project on a site with access to existing roads, water, sewers, and other infrastructure within
or contiguous to existing development. Connect the project to the pedestrian grid.



M = MANDATORY
# = AVAILABLE OPTIONAL POINTS

2011 ENTERPRISE GREEN COMMUNITIES CRITERIA CHECKLIST

O ves Ono O mavee

—
N

LOCATION + NEIGHBORHOOD FABRIC (CONTINUED)

2.3 Compact Development (New Construction only)

Design and build the project to a density of at least:

e Urban/Small Cities: 10 dwelling units per acre, or at least 75% of surrounding
net residential density, whichever is greater

e Suburban/Mid-Size Towns: 7 dwelling units per acre, or at least 75% of surrounding
net residential density, whichever is greater

* Rural/Tribal/Small Towns: 5 units per acre for detached or semi-detached housing;
10 units per acre for townhomes; 15 units per acre for apartments

O ves Ono O mavee

PR

2.4 Compact Development
Design and build the project to a density of at least:
e Wrban,/Small Cities: 15 dwelling units per acre, or at least 75% of surrounding net
esidential density, whichever is greater [5 points]
* “Suburban/Mid-Size Towns: 10 dwelling units per acre, or at least 75% of surrounding
netzesidential density, whichever is greater [6 points]

* Rural/Tribal/Small Towns: 7.5 units per acre for detached or semi-detached housing;
12 unityfer acre for townhomes; 20 units per acre for apartments [6 points]

O ves O no O mavee

2.5 Proximity to Services (New Construction only)

Locate the projectwithins

e Urban/Small Cities: a 0.25-mile walk distance of at least two OR a 0.5-mile walk distance
of at least four of the list of facilities

e Suburban/Mid-Size Towns: a 0.54mile walk distance of at least three OR a 1-mile walk distance
of at least six of the list of facilifies

* Rural/Tribal/Small Towns: two milés of@tJeast two of the list of facilities
<

O ves Ono O mavee

2.6 Preservation of and Access to Open Space: Rural /Tribal / Small Towns Only

(New Construction only)

Set aside a minimum of 10% of the total project'acreage as open space for use by residents OR locate
project within a 0.25-mile walk distance of dedicated publie®@pen space that is a minimum of 0.75 acres

O ves Ono O mavee

max

2.7 Preservation of and Access to Open Space

Set aside a percentage of the total project acreage as open space for use’by residents:

20% [1 point]; 30% [2 points]; and 40% + written statement of preservation/conservation policy
for set-aside land [3 points]

O ves O no O mavee

2.8 Access to Public Transportation

Locate the project within:

* Urban/Small Cities: a 0.5-mile walk distance of combined transit services (bus, rail, and ferry)
constituting 76 or more transit rides per weekday and 32 or more transit rides on the weekend

e Suburban/Mid-Size Towns: a 0.5-mile walk distance of combined transit services (bus, rail, and
ferry) constituting 60 or more transit rides per weekday and some type of weekend ride option

* Rural/Tribal/Small Towns: 5-mile distance of either a vehicle share program, a dial-a-ride
program, an employer van pool, or public—private regional transportation

O ves Ono O mavee

2.9 Walkable Neighborhoods: Connections to Surrounding Neighborhood— Rural /Tribal / Small Towns
Connect the project to public spaces, open spaces, and adjacent development by providing at least
three separate connections from the project to sidewalks or pathways in surrounding neighborhoods
and natural areas.



2011 ENTERPRISE GREEN COMMUNITIES CRITERIA CHECKLIST

M = MANDATORY
# = AVAILABLE OPTIONAL POINTS

LOCATION + NEIGHBORHOOD FABRIC (CONTINUED)
O ves Ono O mavee 7 2.10 Smart Site Location: Passive Solar Heating / Cooling
max Demonstrate a building with a passive solar design, orientation, and shading that meet specified
guidelines. Select one:
* Single building— New Construction [7 points]
e Multiple buildings— New Construction [7 points]
* Moderate or Substantial Rehab [7 points]
O ves Ono Oﬁ 2 2.11 Brownfield or Adaptive Reuse Site
Locate the project on a brownfield or adaptive reuse site. Select either: adaptive reuse site [2 points]
or brownfield remediation [2 points]

O ves Ono O mavee o> 2 Access to Fresh, Local Foods
sue one of three options to provide residents and staff with access to fresh, local foods, including
ngighberhood farms and gardens; community-supported agriculture; proximity to farmers market.

P\

O mavse

O ves Ono O mavee M 3.2 Erosion and Sedimentation Control (Excépifor infill sites with buildable area smaller than one acre)
Implement EPA’s Best Management Practices for erosion and sedimentation control during construction.

O ves Ono O mavee M 3.3 Low-Impact Development (New Construction only)

Projects located on greenfields must meet the list of low- elopment criteria.

O ves Ono O mavee M 3.4 Landscaping
Provide new plants (including trees, shrubs, and ground cover) s t at least 50% of area available
for landscaping is planted with native or adaptive species, all new plants are appropriate to the site’s
soil and microclimate, and none of the new plants is an invasive speci

O ves Ono O mavee M 3.5 Efficient Irrigation and Water Reuse
If irrigation is utilized, install an efficient irrigation or water reuse system.

Oves Ono Omase 20r6 3.6 Surface Stormwater Management
Retain, infiltrate, and /or harvest stormwater on site. Select only one: partial stormwater retention
[2 points] or full stormwater retention [6 points]

SUBTOTAL OPTIONAL POINTS



2011 ENTERPRISE GREEN COMMUNITIES CRITERIA CHECKLIST

M = MANDATORY
# = AVAILABLE OPTIONAL POINTS

4: WATER CONSERVATION

O ves Ono O mavee M 4.1 Water-Conserving Fixtures
Install or retrofit water-conserving fixtures in all units and any common facilities with the following
specifications: Toilets— 1.28 gpf; Urinals—0.5 gpf; Showerheads— 2.0 gpm; Kitchen faucets—
2.0 gpm; Bathroom faucets—1.5 gpm

X Install or retrofit water-conserving fixtures in all units and any common facilities with the following
specifications: Toilets— 1.2 gpf; Showerheads— 1.5 gpm; Kitchen faucets—1.5 gpm; Bathroom
faucets—0.5 gpm. Select any, or all, of the options:

* Toilets [2 points]
e Showerheads [2 points]
Faucets—kitchen and bathroom [2 points]

Oves Ono O y 6 4.2 Advanced Water-Conserving Appliances and Fixtures
ma

O ves Ono O mavee 4

point] * 30% reuse [3 points]
ints] *  40% reuse [4 points]

5: ENERGY EFFICIENCY

5.1a Building Performance S
(New Construction only)

Oves Ono O mavse M 5.1b Building Performance Standard: Multifamily (four stories or more)
(New Construction only)

prescriptive or the performance pathway.

O ves Ono O mavee M 5.1c Building Performance Standard: Single family and hree stories or fewer)
(Substantial and Moderate Rehab only)
Demonstrate that the final energy performance of the building i
Rating System (HERS) Index of 85.

nt to a Home Energy

|

O ves Ono O mavee M 5.1d Building Performance Standard: Multifamily (four stories or more) k
(Substantial and Moderate Rehab only)
Demonstrate that the final energy performance of the building is equivalent to ASHRAE 90.1-2007.

Oves O no O mavse 15 5.2 Additional Reductions in Energy Use
max Improve whole-building energy performance by percentage increment above baseline building
performance standard for additional points.

O ves Ono O mavee M 5.3 Sizing of Heating and Cooling Equipment
Size heating and cooling equipment in accordance with the Air Conditioning Contractors of America
(ACCA) Manuals, Parts J and S, or ASHRAE handbooks.

O ves O no O mavee M 5.4 ENERGY STAR Appliances
If providing appliances, install ENERGY STAR-labeled clothes washers, dishwashers, and refrigerators.



2011 ENTERPRISE GREEN COMMUNITIES CRITERIA CHECKLIST

M = MANDATORY
# = AVAILABLE OPTIONAL POINTS

ENERGY EFFICIENCY (CONTINUED)

O ves Ono O mavee M 5.5a Efficient Lighting: Interior Units
Follow the guidance appropriate for the project type: install the ENERGY STAR Advanced Lighting
Package (ALP); OR follow the ENERGY STAR MFHR program guidelines, which require that 80%
of installed lighting fixtures within units must be ENERGY STAR-qualified or have ENERGY STAR-
qualified lamps installed; OR if replacing, new fixtures and ceiling fans must meet or exceed
ENERGY STAR efficiency levels.

O ves Ono QA M 5.5b Efficient Lighting: Common Areas and Emergency Lighting
Follow the guidance appropriate for the project type: use ENERGY STAR-labeled fixtures or any
equivalent high-performance lighting fixtures and bulbs in all common areas; OR if replacing,
A new common space and emergency lighting fixtures must meet or exceed ENERGY STAR efficiency
vels. For emergency lighting, if installing new or replacing, all exit signs shall meet or exceed

O ves Ono O mavee M
uidance appropriate for the project type: install ENERGY STAR—qualified fixtures or
inimum efficacy of 45 lumens/watt; OR follow the ENERGY STAR MFHR program
quire that 80% of outdoor lighting fixtures must be ENERGY STAR-qualified
-qualified lamps installed; OR if replacing, install ENERGY STAR compact
Ds a minimum efficacy of 45 lumens/ watt.

O ves Ono O mavee M 5.6a Electricity Meter MConstrucdon and Substantial Rehab only)

Install individual or sttb-meteredselectric meters in all dwelling units.

Oves Ono O mavse 3 5.6b Electricity Meter (Modera
Install individual or sub-metered electric meters in all dwelling units.
O ves Ono O mavee 12 5.7a Renewable Energy
max Install photovoltaic (PV) panels, wind turbine other electric-generating renewable energy source

to provide a specified percentage of the projéct’s estimated energy demand.

O ves Ono O mavee lor2 5.7b Photovoltaic/Solar Hot Water Ready
Site, design, engineer, and /or plumb the development to/a
(PV) or solar hot water system in the future.

odate installation of photovoltaic

O ves Ono O mavee 5 5.8 Advanced Metering Infrastructure
Site, design, engineer, and wire the development to accommodate
and/or be able to interface with smart grid systems in the future.

atio f smart meters

SUBTOTAL OPTIONAL POINTS

6: MATERIALS BENEFICIAL TO THE ENVIRONMENT

O ves O no O mavee M 6.1 Low/No VOC Paints and Primers
All interior paints and primers must be less than or equal to the following VOC levels: Flats—50 g/L;
Non-flats—50 g/L; Floor— 100 g/L

Oves Ono O mavse M 6.2 Low/No VOC Adhesives and Sealants
All adhesives must comply with Rule 1168 of the South Coast Air Quality Management District. All caulks
and sealants must comply with regulation 8, rule 51, of the Bay Area Air Quality Management District.

O ves O no O mavee M 6.3 Construction Waste Management
Commit to following a waste management plan that reduces non-hazardous construction and
demolition waste by at least 25% by weight through recycling, salvaging, or diversion strategies.



2011 ENTERPRISE GREEN COMMUNITIES CRITERIA CHECKLIST

M = MANDATORY
# = AVAILABLE OPTIONAL POINTS

MATERIALS BENEFICIAL TO THE ENVIRONMENT (CONTINUED)

O ves Ono O mavee 5 6.4 Construction Waste Management: Optional
max Determine percentage of waste diversion and earn all points below that threshold:
* 35% waste diversion [1 point] *  65% waste diversion [1 point]
*  45% waste diversion [1 point] e 75% waste diversion [1 point]

* 55% waste diversion [1 point]

Ovwves Ono O % 5 6.5 Recycling Storage for Multifamily Project
Provide one or more easily accessible, permanent areas for the collection and storage of materials
for recycling.

N 66 Recycled Content Material
orporate building materials that are composed of at least 25% post-consumer recycled content

O ves Ono O mavee

Oves Ono O mavse 5 6.7 Regional Ma Selection

max Use products tha e‘l%cted, processed, and manufactured within 500 miles of the home or
building for a minimun of 50% of the building material value (based on cost). Select any or all
of these options:
e Framing materials [1 poi
e Exterior materials: siding,
* Concrete/cement and aggregate
e Drywall/interior sheathing [1 po
* Flooring materials [1 point]

1y, roofing [1 point]

O ves Ono O mavee 5 6.8 Certified, Salvaged, and Engineered Wood Products
Commit to using wood products and materials of at least 2
salvaged products, or engineered framing materials wit

at are (by cost): FSC-certified,
t ureasformaldehyde binders.

Oves Ono Omaee 1or3 6.9a Reduced Heat-Island Effect: Roofing
Use Energy Star—compliant roofing or install a “green” (vegetated
area. Select only one: cool roof [3 points] or green roof [1 point]

or at least 50% of the roof

]

O ves Ono O mavee 2 6.9b Reduced Heat-Island Effect: Paving N Vr
Use light-colored, high-albedo materials and /or an open-grid pavement, with a minimum solar

reflectance of 0.3, over at least 50% of the site’s hardscaped area.

SUBTOTAL OPTIONAL POINTS

7: HEALTHY LIVING ENVIRONMENT

O ves Ono O mavee M 7.1 Composite Wood Products that Emit Low/No Formaldehyde
All composite wood products must be certified compliant with California 93120. If using a composite
wood product that does not comply with California 93120, all exposed edges and sides must be sealed
with low-VOC sealants.



2011 ENTERPRISE GREEN COMMUNITIES CRITERIA CHECKLIST

M = MANDATORY
# = AVAILABLE OPTIONAL POINTS

HEALTHY LIVING ENVIRONMENT (CONTINUED)

O ves Ono O mavee M 7.2 Environmentally Preferable Flooring
Do not install carpets in entryways, laundry rooms, bathrooms, kitchens/ kitchenettes, utility rooms,
and all rooms of ground-connected floors. Any carpet products used must meet the Carpet and
Rug Institute’s Green Label or Green Label Plus certification for carpet, pad, and carpet adhesives.
Any hard surface flooring products used must be either ceramic tile, unfinished hardwood floors,
OR in compliance with the Scientific Certification System’s FloorScore program criteria.

O ves O no Ogfavee 4 7.3 Environmentally Preferable Flooring: Alternative Sources
1 / Use non-vinyl, non-carpet floor coverings in all rooms of building.
O ves Ono O mavee V 7.4a Exhaust Fans: Bathroom (New Construction and Substantial Rehab only)
Install Energy Star-labeled bathroom fans that exhaust to the outdoors, are connected to a light switch,
{ and are equipped with a humidistat sensor, timer, or other control (e.g., occupancy sensor, delay off

yﬁtch, ventilation controller).

O ves Ono O mavee 6 7.4b Exhaust Fans: Bathroom (Moderate Rehab only)
Install Energy.Star-labeled bathroom fans that exhaust to the outdoors, are connected to a light switch,
and arelequipped with a humidistat sensor, timer, or other control (e.g., occupancy sensor, delay off
switch, Veéftion controller).

O ves O no O mavee M 7.5a Exhaust Fans:KitchendNew Construction and Substantial Rehab only)
Install power-vented fam§ or range hoods that exhaust to the exterior at the appropriate cfm rate,
per ASHRAE 62.2, or install a centsal ventilation system with rooftop fans that meet efficiency criteria.

O ves Ono O mavee 6 7.5b Exhaust Fans: Kitchen (WoderaggRehab only)
Install power-vented fans or range'hoods thiat exhaust to the exterior at the appropriate cfm rate,

per ASHRAE 62.2, or install a central vefitilation system with rooftop fans that meet efficiency criteria.
<

O ves Ono O mavee M 7.6a Ventilation (New Construction and Substandial Rehab only)
Install a ventilation system for the dwelling dnit capable of providing adequate fresh air per ASHRAE
requirements for the building type.

O ves Ono O mavee 5 7.6b Ventilation (Moderate Rehab only)
Install a ventilation system for the dwelling unit capable of proying adequate fresh air per ASHRAE
requirements for the building type.

O ves O no O mavee M 7.7 Clothes Dryer Exhaust
Clothes dryers must be exhausted directly to the outdoors using rigid-type duet work.

O ves Ono O mavee M 7.8 Combustion Equipment
Specify power-vented or direct vent equipment when installing new space and water-heating equipment
in New Construction and any Substantial and Moderate Rehab projects.

O ves Ono O mavee M 7.9a Mold Prevention: Water Heaters
Provide adequate drainage for water heaters that includes drains or catch pans with drains piped
to the exterior of the dwelling.

O ves Ono O mavee M 7.9b Mold Prevention: Surfaces
In bathrooms, kitchens, and laundry rooms, use materials that have durable, cleanable surfaces.

O ves Ono O mavee M 7.9c Mold Prevention: Tub and Shower Enclosures
Use non-paper-faced backing materials such as cement board, fiber cement board, or equivalent
in bathrooms.



2011 ENTERPRISE GREEN COMMUNITIES CRITERIA CHECKLIST

M = MANDATORY
# = AVAILABLE OPTIONAL POINTS

HEALTHY LIVING ENVIRONMENT (CONTINUED)

O ves O no O mavee M 7.10 Vapor Barrier Strategies (New Construction and Rehab Projects with foundation work only)
Install vapor barriers that meet specified criteria appropriate for the foundation type.

O ves Ono O mavee M 7.11 Radon Mitigation (New Construction and Substantial Rehab only)
For New Construction in EPA Zone 1 and 2 areas, install passive radon-resistant features below the
slab. For Substantial Rehab projects in those Zones, test for the presence of radon and mitigate if
/ elevated levels exist.

O ves O no O mavee M 7.12 Water Drainage (New Construction and Rehab projects replacing assemblies called out in Criterion only)
Provide drainage of water away from windows, walls, and foundations by implementing list of techniques.

O ves Ono O mavee N

3 Garage Isolation

O ves Ono O mavee M

t Management
, andyjoint penetrations with low-VOC caulking or other appropriate sealing methods

O ves Ono O mavee M 7.15 Lead-Safe Work Practices (Substantial and Moderate Rehab only)
For properties built before 19 e lead-safe work practices consistent with the EPA’s Renovation,
Repair, and Painting Regula pplicable HUD requirements.

O ves Ono O mavee 9 7.16 Smoke-Free Building
Implement and enforce a no smokin; 11 common, individual living areas, and with a 25-foot
perimeter around the exterior of all re buildings.

SUBTOTAL OPTIONAL POINTS

8: OPERATIONS + MAINTENANCE

O ves Ono O mavee M 8.1 Building Maintenance Manual (All Multifamily Projects)
Provide a building maintenance manual that addresses maintenanc edules and other specific
instructions related to the building’s green features.

O ves Ono O mavee M 8.2 Resident Manual
Provide a guide for homeowners and renters that explains the intent, benefits, use, and maintenance
of green building features.

O ves Ono O mavee M 8.3 Resident and Property Manager Orientation
Provide a comprehensive walk-through and orientation for residents and property managers using
the appropriate building maintenance or resident’s manual.

O ves Ono O mavee 12 8.4 Project Data Collection and Monitoring System
Collect and monitor project performance data on energy, water, and, if possible, healthy living
environments for a minimum of five years.

SUBTOTAL OPTIONAL POINTS

TOTAL OPTIONAL POINTS
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Mixed-Finance Responsibility Checklist

PHA (Admin)

PHA Consultants

Developer

Enter a 1, 2 or 3in the left-hand column to indicate the level of responsibility that each party has in completing the listed tasks. The
party with ultimate responsibility for task completion should be ranked 1. The party that assists in task completion should be ranked 2.
The party that only reviews or monitors task completion should be ranked 3. If a party is not involved in task completion, leave its
block blank.

Facilitate and foster involvement of residents in major decisions.

Promote communication with neighborhood groups.

Supervise and coordinate activities of all team members/partners.

Prepare and update/revise, as necessary, the project implementation schedule and budget.

Submit monthly financial, management and project status activity reports to HUD.

PR INNNN

NN R (R ke

Prepare all required submissions and reports to HUD and other agencies.

Predevelopment’Activities

Initiate Site Aequisition Agtivities, if applicable.

S

Provide evidence of adequate zoning; prepare PUD, if required.

Develop a Relocation Plan; rélocate residents.

Test for hazardous materialsfand‘develop an abatement procedure; obtain environment review.

Prepare Demolition and/af Disposition Plan and submit to HUD for approval.

Prepare Acquisition Plan (if applicable)‘and submit to HUD for approval.

PR R e

Design and obtain commitments for site improvements

Revitalization Plan

Structure and implement participatory planningprocess

Develop Master Plan for site and neighborhiood revitalization activities.

1 |Obtain local backing and secure letters of support.

Ca

Legal

HUD Compliance

Certify that the PHA has legal authority under local lawsto devélop housing and to proceed with the project as proposed.

=

Provide evidence the owner has site control.

Provide evidence the proposed development complies with applicable zoning or won't be delayed by rezone.

Complete subdivision if necessary.

Provide ALTA form title policy. /

PR R

Provide evidence of real estate property and leasehold tax exemption (PILOT).

Provide evidence that the existing Cooperation Agreement covers the mixed-financ€ PHA units.

N

Assist HUD field office/City with environmental (parts 50 and 58) review and“Section 213sClearance.

Advise team on mixed-finance regulations.

Procurement

Advise team on federal and local procurement regulations.

Draft and/or review RFPs

Draft and/or review contracts between all team members.

Negotiating the Deal

Represent PHA in negotiations with the developer. /

Develop ownership structure for mixed-finance rental and homeownership (LP, GP).

Develop Organizational Documents of the owner.

Prepare the Limited Partnership Agreement/Development Agreement.

Prepare the Regulatory and Operating Agreement - method for allocating operating subsidy and terms if unable to provide.

N

Coordinate/draft all mixed-finance legal evidentiaries, including loan documents, regulatory & operating agreement.

Negotiate with HUD on HUD evidentiaries and requirements.

NP WP

Provide legal structure for ensuring the long-term affordability of the PHA stock.

Prepare the Management Agreement, Management Plan and ACOP.

Advise on creation of management-related documents (e.g. site-based waiting list, tenant leases, ACOP)

Financing/Real Estate Services

Assist in financial structuring (e.g., LIHTC, tax-exempt bonds).

Provide legal counsel on tax credit syndication to assure compliance with tax provisions.

Provide legal counsel on bond issuance.

Record real property legal description and title.

PR R R e

Prepare and review construction documents.

Procurement

Prepare RFPs for consultants such as legal, financial, design, relocation, services, etc.
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Mixed-Finance Responsibility Checklist

@
c
[
g § _ |Enter a1, 2 or 3in the left-hand column to indicate the level of responsibility that each party has in completing the listed tasks. The
3 é g; party with ultimate responsibility for task completion should be ranked 1. The party that assists in task completion should be ranked 2.
| < ‘© [The party that only reviews or monitors task completion should be ranked 3. If a party is not involved in task completion, leave its
Z [ | & [block blank.
1 Prepare RFP for development partner.
1 Coordinate pre-proposal conferences; review, analyze and score proposals; check references.
112 Obtain an independent cost estimate; negotiate fees.
1 Develop consultant contracts.
1 Create Developer Agreement.
1 Submit contracts to HUD for review and approval.
Finance
1 |ldentify and secure financial resources including LIHTC, conventional financing and other capital.
1 |Prepare initial@evelopment budget.
1 |Prepare preliminary opérating proforma projecting annual income and expenses for 15 year period.
NA Secure public housifng capital funds.
1 |Prepare state/local financifgf@applications and secure funding (e.g., LIHTC, bond cap).
NA Request HUD authorization offront-end assistance for environmental remediation, demolition, relocation, planning and fees.
1 2 |Submit a preliminary mixed-finanée proposal for front-end assistance to HUD.
1 [Develop subsidy layering assumptions, operating & capital reserves assumptions and new ACC level.
Conduct subsidy layering analysis,to ep(ure project is not over-subsidized.
1| 3| 2 [Submit mixed-finance full proposal to’HUD,
1 Assure HUD that the Developer Fee and Opefating Reserve are not funded from public housing capital funds.
1 Advise the PHA on the impact of the mixed=financetransaction on the PHA-wide budget.
1 Assure HUD that common area improvements-are gaid’ pro-rata by public housing funds.
2 1 |Provide TDC calculation for HUD review.
1 Submit proposed methodology for allocating operating subsidyito the development for HUD review.
1 |Secure credit enhancement for bonds.
1 |Underwrite and issue bonds and develop loan agreements.
1 |Syndicate tax credits and develop limited partnership agreement.
1 2 |Submit evidentiaries to HUD
1 Execute mixed-finance ACC with HUD.
2 1 |Close on all loans. Y
1 2 |Execute final documentation with HUD as applicable.
1 [Maintain the required budgets and accounts in accordance with HUD and other funder requirements.
1 | Track funding contributions compared to loan and grant agreements. <
112 Review and certify construction draw schedule on pro-rata PHA share.
NA| Release funds to development partner proportionate to construction work related ta’PHA units.
1 Represent PHA with HUD regarding ACC phase-out and Section 8 replacement.
1 Provide on-going operating subsidy.
Design
1 |Conduct market analysis and feasibility study. /
2 1 [Develop preliminary site plan, design concepts and phasing.
2 1 | Prepare preliminary development schedule.
1 Develop design guidelines and construction quality standards for Development Agreement.
1 |Prepare design development and construction documents that satisfy ADA requirements.
2 1 |Ensure that healthy, green and environmental opportunities are explored and incorporated (LEED, Enterprirse Green“Criteria, Net Zero)
1 |Submit construction documents to HUD to confirm PHA units are same size, appearance & reasonably distributed with market-rate units.
2 1 |Monitor construction schedules and budgets.
2 1 |Ensure that work performed is consistent with quality standards.
2 1 |Review and approve/reject change orders.
2 1 |Develop punch list and conduct final inspection.
Relocation
1]2 Survey residents to determine their relocation needs and preferences.
112 Prepare relocation plan in accordance with URA and other applicable federal, state or local regulations.
2|1 Identify relocation housing units.
2|1 Provide residents with required legal notices for relocation.
2|1 Counsel residents regarding relocation options, timing and relocation payments.
2|1 Schedule moves.
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Mixed-Finance Responsibility Checklist

Developer

Enter a 1, 2 or 3in the left-hand column to indicate the level of responsibility that each party has in completing the listed tasks. The
party with ultimate responsibility for task completion should be ranked 1. The party that assists in task completion should be ranked 2.
The party that only reviews or monitors task completion should be ranked 3. If a party is not involved in task completion, leave its
block blank.

Maintain accurate files.

Track and report relocation expenditures and obligations.

= |~ [N [PHA (Admin)

N |+ |~ |[PHA Consultants

Maintain communication with relocated residents; provide required 18 month tracking and follow-up.

Resident Employment

Develop Section 3 employment plan, goals and monitoring forms.

=

Monitor Section 3 performance of consultants/contractors.

Educate residents regarding any Section 3 employment opportunities.

Cost Estimating

Develop cost and contifigency estimates at concept, design development and construction document phases.

Perform cost justification/valué.engineering.

Construction

Develop phasing plan and construction‘eritical path schedule.

Obtain regulatory approvals and permits;

Develop M/W/DBE participation goals./

Prepare bidding package strategy and coordinate with A/E.

Advertise, bid and award construction contracts:

Initiate and complete hazardous materialS.@batement:

Initiate and complete demolition. y

Initiate and complete construction of infrastructuf€.

Initiate and complete construction of housing.

Initiate and complete construction of community facilities,

Establish construction draw schedule and monitor draws against schedule.

Compile maintenance manuals and guarantees for transmittal to PHA.

PR R R R RRRRRRRPR

Perform inspections, monitor contractor compliance and certify completion:

Property Management/Reoccupancy

Prepare a management plan that is responsive to the mixed-income and'self-sufficiency goals.

Prepare operating expense and proforma.

Develop management policies including community rules, lease, orientation;“application process, etc.

Develop a marketing program.

Develop and hold reoccupancy training.

Implement interim management, particularly if involving phased construction.

Return temporarily relocated residents to the development.

Complete unit rent-up/sales.

Implement long-term management plan.

PR R WR R RR R

Provide documentation for on-going compliance. /

Asset Management

Monitor compliance with regulations and report to HUD as required.

NA

Close-Out of Capital Grant

Initiate DOFA.

Complete cost certification.

Conduct final audit of program activities and expenditures.

Prepare final report in accordance with HUD's Grant Agreement.

Transfer archival information.

Reach EIOP.
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Appendix H

ENERGY EFFICIENCY AND SUSTAINABILITY CRITERIA

In addition tosneeting the general requirements for physical sustainability outlined in Part 11(B)
of the RFP#the Preject must incorporate the following specific measures/specifications:

Highly*insulated,building envelopes meeting the following criteria:

Envelope Cyi'(eria Townhomes Midrise(s)

Above grade walls R-27.5 + R-7.5 continuous | R-23.5 continuous

Roof R-50 R-48 continuous (average)
Windows _4°9:0.3 U-0.3

Infiltration “ N3 ACH.@50 Pa 3 ACH @ 50 Pa

Direct-to-unit exhaust and supply ventilation systems with heat recovery

All rooftops to be PV or solar-thermal readysincluding optimum building orientation
within the framework of the proposed [master plan, roof design for appropriate
structural loading, wiring or plumbing provid(d in shaft space and roof penetrations,
and space allocated for future equipment.

Hydronic heating and cooling systems with centfalized sources per building, groups of
buildings, or phase, with the ability to adapt heating and cooling sources with low-
energy or renewable energy systems in the future.

Heating and cooling energy use to be sub-metered by unit, even if heat is included in the
tenant rent.

Provide 100% Energy Star qualified hard-wired light fixtures and svwching schemes to
encourage utilization of daylight.

All appliances and equipment shall be Energy Star rated; refrigerators$hall be top-
freezer configuration.

Advanced storm water management systems; water-permeable walkways.

In addition to those building-related measures, the selected Developer will be expected to
engage in an integrated design process with BHA, residents, and identified partners.
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April 2003

Cost Control and Safe Harbor Standards

for Rental Mixed-Finance Development
Revised: April 9, 2003

In order to expedite the mixed-finance review process and control costs, HUD isinstituting safe harbor
and maximum fee ranges for anumber of costs. In addition, HUD has provided guidance on severa
development issues. Unless otherwise noted, the cost controls and safe harbors apply to those phases
for whigh a mixed-finance proposal is submitted after January 1, 2000. Any terms previously approved
by HUD through approval of a pre-development agreement, devel opment agreement, or program
manager contract will not be reviewed again. This guidance is specific to rental developments, and
does not apply te-homeownership phases.

These policies were developed in consultation with housing authorities, HUD staff, and industry
representatives, overithe course of more than ayear. Once drafted, they were circulated for public
review, and the final cost’contrals.included here reflect the many valuable comments received. HUD
will continue to review the policies, based on experiences reported by housing authorities and other
program participants, and may makeZaterations to the standards in the future.

&
Changes from the revised Cost Control and Safe Harbor Standards (January 2, 2002) areitalicized in
this aert and include the following:

HOPE VI or other public housing fundssmay be used, on a case-by-case basis, to pay for up
to 15% of the total developer fee/ovérheadjamount to the developer prior to closing. A loan

is not required. J/
Operating subsidy and tenant rents used to fund areserve must be used for eligible
operating subsidy expenses. <

The property management fee for the public housing units may be calculated as 6% of
imputed tax credit rents.

HUD'’ s cost controls and safe harbors are contained in the following charte*The chart provides a brief
definition of each term, lists the safe harbor and maximum allowable fegs, and briefly describes the risk
factors or circumstances that may result in afee above the safe harbor standaads. These guidelines
should be used by housing authorities, developers, and consultants when negotiating'terms and drafting
documents for HUD review.

HUD will review the project terms when receiving Predevelopment and Development Agréements,
Program Manager contracts, mixed-finance proposals, and/or other documents that contain negotiated
terms. If aproject isat or below a safe harbor standard, no further review will be required by HUD. If
aproject is above a safe harbor standard, additional review by HUD will be necessary. In order to
approve terms above the safe harbor, the housing authority must demonstrate to HUD in writing that the
negotiated terms are appropriate for the level of risk involved in the project, the scope of work, any
specific circumstances of the development, and the local or national market for the services provided.
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Cost Control and Safe Harbor Standards

Item Defining Criteria Safe Harbor Maximum
Net Developer | The safe harbor and maximum standards apply to | 9% or less of 12% of the
Feefor Rental | the net developer fee, i.e., the portion of the the project project costs
Mixed-Finance | developer fee received by the developer to cover costs (profit (profit and
Developments | overhead and profit. and overhead); | overhead).
projects that do
(Developer Fee, | Net developer feeis expressed as a percentage of not have both Fees above
and Overhead)' || the project costs. Project costs are defined as all LIHTC and 12% will be
hard and soft costs of constructing a particular public housing | considered
component with the exclusion of the following: financing only if allowed
Third-party costs paid by the PHA under should have by th? State
! : fees well Housing
contragts'entered into directly by PHA and 0 .
3 . . : : below 9%. Finance
thirdgparties) which will not be reimbursed to
A . X Agency and
PHA at amixed-finance closing (e.g., where P
the PHA confract atelv for demolit with significant
eF lconr siseparately for demolition justification
services); from the PHA
The developer feelitsalf; and developer
g o demonstrating
All costs related to family self-sufficiency and the increased
resident relocation activities; and, risk.

All reserve accounts regardless of haw
characterized, including start-up r§érves,
operating deficit reserves, capitaldmprovement
reserves, initial operating period reservey€tc.

Payments to devel opers such as “deferred
developer fee” are considered part of the
fee/overhead amount.

Developers may receive up to a 1% additional fee
(with acap of 12% developer fee) if cost savings
areredized. This 1% incentive fee must be paid
from non-public housing funds.

" The safe harbor and maximum guidelines assume the net developer fee excludes any portion of the fee received by
the developer or co-developer (including a PHA) that is returned to the project to fund operating reserves or to cover

project costs.
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Cost Control and Safe Harbor Standards

[tem

Defining Criteria

Safe Harbor

Maximum

Devel opers with fees above the safe harbor
standard should meet most or all of the following
risk factors:

Developer guarantees are for large dollar
amounts in proportion to project size and/or
long terms;

Developer independently obtains financing,
including tax credits (fee increases with both
amount of financing and number of sources);

Developer obtains site control from an entity
other than a PHA or PHA affiliate (fee
increyés With number of sites);

Project issmall (i.e., 50 units or less);

Project is complex (e.g., in financid, legal,
environmentalfand/or political terms);

Project contains unitswithout operating
subsidy (i.e., marketcrate of LIHTC-only units);

Developer bears more than 25%6fithe
predevelopment costs (until reimbursement at
closing); and/or

The Developer Feeis deferred (paid Qutof
positive cash flow from market-rate units);

All criteriaapply to both for-profit and non-profit
developers.

PHAs or PHA affiliates that act as developer can
only receive feesif they arefirst returned to the
project and, to the extent that funds are remaining,
subsequently classified as program income and
used for low-income housing purposes.
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Cost Control and Safe Harbor Standards

[tem Defining Criteria Safe Harbor Maximum
Pay-Out Public housing funds may not be used for payment | Within Payments of
Schedule for of developer feeloverhead. HUD recommendsthe | recommended | greater than
Devel oper following limit on the pay-out schedule, to the pay-out 50% at closing
Fee/Overhead | extent that non-public housing funds are available, | schedule. or lessthan
by phase: 25% at
Closing: Not to exceed 50% of the stabilized ;
fee/overhead amount occupancy will
: be closely
Construction Completion: 25% of the scrutinized.
fee/overhead amount.
Stabilized Occupancy: 25% of the
fee/overhead amount.
A portion of.the fee can be further deferred.
On a case-by-casedasis, HUD will consider
advancing the'deyéloper funds wherethereisan
extended predevel opment period caused by such
external factors as efivirehmental remediation,
consent orders, etc. |f HUD_ determines such an
advance is warranted, HUD will advance up to
15% of the total developer fee/overhead amount to
the developer prior to closing using HOPE VI or
other public housing funds.
Contractor Fee Percentages are based on hard construction Overhead: 2% | 14%isthe
cost. Profit: 6% maximum for
L Generd these combined
Gengral Conditions includes the bond Conditions: costs provided
premium. 6% that the PHA
justifies why
41 |the2ssi
percentages for
theindividual

costs cannot be
met:
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Cost Control and Safe Harbor Standards

[tem

Defining Criteria

Safe Harbor

Maximum

PHA
Administrative/
Consultant
Costs

Costs should reflect only actual documented
expenditure of time and overhead cost
(supplies, equipment, telephone, etc.)

Such costs include both in-house staff time and
outside consultants (program manager,
development advisors, relocation specialists,
etc.), but exclude outside legal and community
and supportive services costs. Onthe HUD
budgets, these costs may be captured under
multiple BLIs.

This cap appliesto HOPE VI grantees awarded
funds inA998 or later, as well asto any non-
HO I mixed-finance projects with
proposals submitted after January 1, 2000;
HUD will‘eval uate earlier grants on a case-by-
case basis. (HUDR-will continue to evaluate
whether this Cap provides helpful guidance and
controls costs without hampering the PHA’s
ability to implementsthe grant.

3% of the total
project budget
(basisincludes
all hard and
soft devel op-
ment costs
excluding CSS
expenses).

6% of the tota
project budget

Sharing of
Third-party
Pre-
development
Costs

HUD recommends the following.€ost-sharing
schedule:

PHA and Developer split third-party costs
75/25.

e

Developer’ s share of third-party costs (25%)
will be reimbursed at closing out of available
Sources.

Coststo be shared are all third-party costs under
the developer’ s scope of work (e.g., A/E, market
study, financing fees, etc.) incurred during the
predevelopment period. Public housing funds
may not be used to reimburse devel oper legal
counsel prior to closing, and developer legal
costs do not contribute to the developer’ s share
of third-party costs.

Exceptions to the schedule may be made for small,
local, non-profit, and/or minority/disadvantaged
firms on a case-by-case basis.

Costsare
shared up to
75% by the
PHA and at
least 25% by
the Developer.

/

N/A

Equity Raise
and Pay-In
Schedule

HUD will not adopt a safe harbor equity raise or
standard pay-in schedule, as these are highly
competitive, market-driven numbers.

Current market
standard.

N/A
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Cost Control and Safe Harbor Standards

[tem Defining Criteria Safe Harbor Maximum
Identity of Identity of interest parties are those that share N/A N/A
Interest Parties an ownership interest. Identity of interest

relationships are most common between a
devel oper/owner and construction
management, general contractor (GC), private
management firm, and/or investor.

PHAs are required to ensure cost
competitiveness to the extent possible.

Where a developer and GC have an identity of
interest, the PHA needs to show the GC was
the lowest bidder in response to apublic
requestfor, bids or request awaiver from HUD
undef24 C.E.R. 941.606(n)(1)(ii)(B).

While theuse of related or preferred entities as
investorsispermitted, HUD encourages PHAS
to have their procured devel oper “ shop around”
to ensure they are getting'a competitive yield.

/
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Cost Control and Safe Harbor Standards

[tem Defining Criteria Safe Harbor Maximum
Property Can be defined on a percentage of gross a) 6% effec- Proposals
Management income or per-unit per month (PUM) basis. tivegrossin- above the safe
Fees ) : come o, harbor will be
If using the PUM basis for fee, fees should
drop for vacant units b) aflat PUM closaly
" fee for sr_:rutl nized; .
PHAs and PHA Affiliates cannot eamn afeefor | ooopied units | MONer feeswill
property management of public housing units, | thatis require
but can cover their associated administrative supported by significant
expenses. the local justification
i ith hi i i project-based and market
Fees may increase with higher-risk projects. Section 8 support.
Different types of risk are associated both with | program in the
mixzo?ncome and solely public housing area (use Field
Projects. Office
guidelines) or,
c) 6% of
7 imputed tax
credit rent for
the public
housing units
(assume public
housing units
/ aretax credit
units, charge
J up to maximum
tax credit rent,
and take 6% of
that amount).
Price for Typically afixed-price contract. N/A; the fee N/A
ng?;grgmmt Contracts must be pe_rformance—based With g%?aibfé
Services payments fixed to milestones (or monthly if within the
tied to milestones). PHA'’s overdl
Size of fee should be related to the specific Administrative
scope and role PM is expected to play. Cost Cap. Use
checklist of
Costs for program management (either afull responsibilities
team or independently procured consultants) | and clearly
must beincluded in the PHA’s Administrative | gefined scope
Cost Cap. to limit costs.

PHAs must comply with the provision of the
procurement regulations that requires a PHA
to prepare a cost estimate for procured
services prior to receipt of bids.
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Cost Control and Safe Harbor Standards

[tem Defining Criteria Safe Harbor Maximum
Legal Fees Largely independent of the size of the phase. No express N/A
limit; public
Attorneys should be used for legal functions. r:oulsi nF;:]ufulnds
Legal fees should be tied to a scope of work, may not be
which should be monitored. HUD will review U$d to
PHA legal costs when reviewing HOPE VI reimburse
development budgets. developer legal
] counsel prior
In order to reduce costs and provide an toclosing. All
incentive to reach closing, public housing legal costs will
funds may not be used to pay developer legal | pe reviewed by
costs,prior to closing. HUD.
HUD/ntends to produce further guidance on
h HASshould utilize their attorneys.
The procurement regulations state that for any
RFP, the PHA must undertake a cost or price
anaysis pri orfo recel pt of proposals.
Operating HUD is not establigtiing méximum or N/A N/A
Deficit Reserve minimum levels of reserves to be maintained,
and Operating as appropriate reserve levels depend upon the
Subsidy specific project and investor requirements.
Reserve

Both reserves must be established with non-
public housing funds, but may be replénished
with public housing funds (i.e., operating
subsidy or tenant rents from PHA -assisted
units).

If public housing funds are contributed to a
reserve at any time, those fundsin the reserve
must be dedicated to the project or returned to
the PHA to be used for dligible purposes.

The portion of the reserve funded with public
housing funds may not be used to pay for
partnership exit taxes, debt repayment, or any
other expense that is not an €ligible use of
public housing funds.
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DEVELOPMENT AGREEMENT

THIS DEVELOPMENT AGREEMENT made as of this day of

(the “Effective Date”), by and between THE BOSTON HOUSING

AUTHORITY, a public body politic and corporate organized and existing under Chapter

121B of the General Laws of the Commonwealth of Massachusetts and Chapter 88 of the

Acts of 1989, with its principal office at 52 Chauncy Street, Boston, MA (the “BHA”),
and [DEVELOPERY] (the “Developer™).

WITNESSETH:

WHEREAS, the BHA issued a Request for Proposals for certain developer
services for the lLenox Development, BHA Job No. -01 (the “RFP”), to provide
for the disposition by long term ground lease(s) of that land to be known as the Lenox
development (the “Property”); and

WHEREAS, p(suant to the RFP, the Developer and its real estate development
team were selected by the BHA to demolish some or all of the existing housing and any
other structures on the Property; remediate any environmental conditions in regard to the
Property; design, construct, réhabilitate, occupy, own, and operate new rental housing
and other facilities (to the extent othew, facilities are contemplated to be constructed
pursuant to this Agreement), all in dccordance with this Agreement, and the “Governing
Documents” referred to herein (the “Project”); and

WHEREAS, the Property and the Proje[c)/layout, including the boundaries of the
Project, are more particularly shown on that"certain boundary survey and site plan
attached hereto as Exhibit L; the boundary survey‘and site plan are not to be modified,
amended, or supplemented without the prior written consent of the BHA; and

WHEREAS, the BHA and Developer have propesed to carry out the Project in
accordance with this Agreement, the RFP, the Proposal, the Closing,.Documents (as and
when entered into by the Parties thereto), the augmented Term Sheets (as applicable), and
the HAP(s) (as and when approved by HUD) (Collectively/ the . “Governing
Documents”). All of the terms, covenants, and provisions of each offthe Governing
Documents are incorporated herein by reference, as if the full text oféeach Governing
Document were set forth in full in this Agreement. In the event of any conflict or
ambiguity between or among any of the Governing Documents, the controlling document
shall be that which is set forth in Section 16.07.

NOW, THEREFORE, in consideration of the premises, and of the mutual
obligations undertaken herein, the Parties, intending to be legally bound, hereby agree as
follows:



ARTICLE 1. DEFINITIONS AND EXHIBITS

1.01. Certain Definitions. All capitalized terms used in this Agreement, unless
otherwise expressly defined herein, shall have the meaning given to such terms in Exhibit
A.

1.02. Exhibits. The following Exhibits are hereby incorporated by reference and
expressly made a part hereof

Exhibit A --- Definitions

Exhibit B --- Project Schedule

Exhibit C --- Project Budget

Exhibit D --- Construction Completion Guaranty

Exhibit/E™-- Milestones

Exhilit F,---- HUD Contractor/Certification

Exhibit G -+ Form of Contractor Consent

Exhibit H ==- Map'ef Surrounding Neighborhood in South Boston

Exhibit I ---"Description of Project

Exhibit J --- Memorandum of Agreement for Resident Participation in Boston
Housing-Authority-Affiliated Mixed Finance Developments

Exhibit K --- Boundary*Survey,and Site Plan

Exhibit L --- BHA Minority and Women Participation Provision ("MWPP”)

Exhibit M --- BHA Resident’Empléyment Provision (“REP”)

ARTICLE 2. THE PROJECT

2.01. The Project. Developer shall perfopn or cause to be performed and
supply or cause to be supplied all services, lahof,smaterials, equipment and supplies
necessary or desirable to complete the Project, includingsbut not limited to, the design,
engineering, construction, testing, financing, sales and¢rent-up for the Project upon the
terms, covenants, and conditions contained in the Governing Documents (the “Work™).
Developer shall seek additional public and/or private resources in thesevent of unforeseen
cost increases, as determined by the BHA in its sole and absolute diSeretion, provided,
however, that in no event shall the term “additional public and/Orspfivate resources” be
defined or interpreted to mean or refer to the BHA funds and funds to be’made available
by the BHA.

2.02. The Developer. The term “Developer” as used in this Agreemént shall be
deemed to include any single-purpose entity affiliated with Developer (the “Owner
Entity” or “Owner”), which Developer will form to carry out the Project, subject to the
BHA'’s prior written consent, which shall not be unreasonably conditioned, withheld or
delayed. The Owner Entity of the Project or each sub-Phase thereof will enter into a
ground lease for the Project or each sub-Phase thereof with the BHA or its affiliate
corporation.

2.03. Time of Performance. The Developer shall meet all specific milestones
for obligation and expenditure of public housing capital funds described in the Exhibit E




(the “Milestones”). Accordingly, time is of the essence in the performance of this
Agreement. Developer shall diligently proceed to completion of the Project, shall adhere
to the Project Schedule set forth in Exhibit B, and shall meet all deadlines set forth in the
Project Schedule and the milestones set forth in Exhibit E. The Developer and the BHA,
respectively, shall adhere to their respective obligations herein and shall meet all as
applicable deadlines. The Developer and the BHA shall diligently proceed with their
respective Work necessary to meet the Project Schedule and the Milestones.

2.04 A Detailed Description of Project and Design Standards. A detailed
description of the Project is at Exhibit I. The Developer is required to engage in an
integrated design process with BHA, residents, and other BHA-identified partners. This is
relevant for all aspects of the design process but is particularly relevant for the inclusion
of criteriasembaogdied in the LEED and Energy Star certification programs, requirements
under Article/37 of the Boston Zoning Code, and health initiatives incorporated in the
Building Guidanee for Healthy Homes developed by the Asthma Regional Council. As
part of the integratéd design process, the Developer must evaluate design alternative from
a full life-cycle cost pegspeetive rather than just a development budget perspective as well
as other contributing factors. Finally, BHA must approve any exceptions proposed by the
Developer to the City of Boston, Department of Neighborhood Development’s Design,
Construction, and Open Space"Unit’Residential Design Standards.

F

2.05  Obligation _to Develgp.» Developer shall ensure that: (a) all goals
identified in the Governing Documeénts are accomplished through specific activities and
programs, including, but not limited t0, all Resident Employment Requirements/goals;
(b) all such activities and programs are assignedto specific individuals and/or teams on
Developer’s staff, or through contracts or subcoptracts; (c) adequate funding sources are
identified and applications are submitted for sufficient funds are budgeted to accomplish
all activities and programs; and (d) all material @bligations imposed by the Governing
Documents are met (provided, however, that Developer shall have no responsibility for
obligations which are within the sole control of the BHA to meet or which are expressly
reserved exclusively to the BHA by this Agreement). Developer shall solicit and
consider, in good faith, all input of the BHA in the performange of Developer’s
obligations under this Agreement (e.g., inviting the BHA staff to participate on teams
working on various aspects of the Project, or otherwise soliCifing from the BHA
comments and suggestions in regard to Developer’s obligations).

ARTICLE 3. GENERAL PROVISIONS AND CONDITIONS

3.01. Submissions by Developer.

3.01.1. Within ten (10) business days following the receipt by Developer of each
of the following, Developer shall deliver to the BHA: all copies of all plans, drawings,
reports and manuals prepared or obtained by Developer and/or its respective agents,
contractors and subcontractors in connection with the planning, design, development,
construction and operation of its respective portions of the Project (all of which shall be



subject to the prior approval of the BHA, which approval will not be unreasonably
withheld, delayed or conditioned).

3.01.2. Within ten (10) business days following the receipt by Developer of each
of the following, Developer shall deliver to the BHA: all governmental agency or other
notices concerning the Project or Property, or any portion thereof.

3.01.3. Within two (2) business days following the receipt by Developer of each
of the following, Developer shall deliver to the BHA: all written complaints in any
actions or arbitrations or investigatory proceedings to which Developer is a Party or
which may affect the Property, the Project or the performance by either Party under this
Agreeément, together with a detailed narrative of the Developer’s proposed response to,
and method for addressing, all issues raised, directly or indirectly, in such complaints,
arbitrations and/erproceedings.

3.01.4. At least ten (10) business days prior to the entry into this Agreement by
Developer and the BHA;'Developer shall deliver to the BHA: such financial reports and
statements of Developerithat are requested by the BHA. In the event, during the term of
this Agreement, the finanCial information provided in such financial reports and
statements materially decreases;Developer shall notify the BHA in writing within three
(3) business days following suéfh\material reduction.

3.01.5. Within two (2) businesss"days following the receipt by Developer,
Developer shall deliver to the BHA written notice of: any default or of any circumstance
which with the giving of notice or passage 0t time would constitute a default under any
Governing Document to which it is a Party that)'g material, as reasonably determined by
the BHA.

3.01.6. In each calendar quarter, following\thescalendar quarter ending on
[INSERT DATE] (i.e., calendar quarter covering three‘mionths), and continuing thereafter
following each subsequent calendar quarter until the Rroject is closed out by BHA,
Developer shall deliver to the BHA, no later than the fifth (5™) day=following the end of
the preceding calendar quarter (i.e., in the example shown above, by the. fifth (5'") day of
January) all financial information required for quarterly reports,/rﬁcluding Certified
Payroll Reporting Requirements, and no later than the tenth (10™") day follewing the end
of the preceding calendar quarter, all documentation showing comgliance ywith all
MBE/WBE requirements, the Resident Employment Requirements, which! may be
required under the Governing Documents, and additionally, Developer shall submit to the
BHA all information that BHA may otherwise request.

3.01.7. Developer shall deliver to the BHA: copies of all proposed submissions to
public entities and other third Parties, and all offering materials prepared in connection
with the development of the Project including, but not limited to, any and all offerings or
financial structures of the LIHTC submissions, for the prior written approval of the BHA,
at least five (5) business days prior to the date upon which the Developer or the BHA
must make such submissions to the public entities and other third Parties.



3.02. Inspection by the BHA. The BHA and its Administrator, employees,
agents, licensees and HUD may visit or inspect the Project and inspect all plans,
specifications, reports, books and records of Developer and its agents, employees,
contractors and subcontractors relating in any way to the Project during normal business
hours. Any such visits shall be conducted in a manner that does not cause unreasonable
interference with Developer’s operations. Developer may require any person at the
Project to comply with its reasonable rules and regulations.

3.03. Permits. At all times during the term of this Agreement, Developer shall
obtain and maintain any and all Permits (as defined below in Section 5.04) necessary to
fulfill its obligations under this Agreement. Developer shall provide the BHA with copies
of the applications for all such Permits on or before the date on which they are filed with
or submitted to, the appropriate agency. Following the approval or issuance by the
appropriate agency, of each such Permit, a copy of such Permit shall be delivered by
Developer todhe'BHA.

3.04. Protectign ef Persons and Property. Developer shall take reasonable
precautions for the safety.of and shall provide reasonable protection to prevent damage,
injury or loss to: (i) employéegs of Developer, the BHA, contractors and subcontractors at
the Project and other persons’whe may be affected thereby; and (ii) the Work and
materials and equipment to b%corporated therein, whether in storage on-site or off-site,
under care, custody or control of Déveloper or its agents, employees, contractors or
subcontractors. At the request of the BHA, Developer shall provide fencing for the
Property and/or a night security guard for,_the Property or any other reasonable
safety/security measures. All costs, fees and expenses incurred by the Developer in
performing the obligations under this Section 3.94 shall be included in each Budget, with
no obligation imposed upon the BHA to pay of otherwise be responsible for the expense
or performance of such obligations. ¥

3.05. Agreements as to Compensation relatéd to the Development Fee. The
Parties agree that the Governing Documents shall be consistent with the following terms,
subject to the financial requirements of the debt and equity soureeS™for each (so long as
such financial requirements result in a lesser sum due to Developemas development
compensation). In the event there is any conflict between or ‘within any Governing
Documents, such conflict shall be resolved in accordance with the provisions of Section
16.07. The development fee for which the Developer is eligible to€paid under this
Agreement shall be stated in monetary amounts in the Rental Term Sheet for the Preject.

(@) Of the development fee compensation to be paid to Developer, [$  or
___ %] shall be applied to cover Developer’s overhead costs in managing the Project, and
[$_ or %] shall be paid by Developer to the BHA to cover its overhead costs in
managing the Project.

(b) The Developer may be paid an annual asset management fee from cash flow
of the Project in an amount to be agreed to in the Closing Documents.

(c) The BHA shall be paid an annual asset management fee from cash flow of the



Project in an amount agreed to in the Closing Documents.

(d) All funds received by Developer or any other entity related to the development
fee referred to in this Section 3.05 shall not be funded by any BHA or HUD funds.

3.06. HUD Reqguirements. The Developer and the Project shall be subject to all
HUD requirements, including without limitation the following:

() HUD Guidelines. To the extent applicable, and notwithstanding anything to
the contrary set forth elsewhere in this Agreement or any other Governing Document, or
in the event a required business concept is not addressed within the text of this
Agreement or any other Governing Document (e.g., the definition of “Development
Compensation” as a percentage (%) of the Project Budget and/or the definition of
“Project’Cost?)s all of the benefits, rights, entitlements, obligations, responsibilities and
liabilities of‘Developer, the BHA, the duly-recognized tenant organization and any other
Party to the Goverping Documents (collectively, “Affected Entities”), as well as all other
provisions of this ‘/Agreement and the Governing Documents are expressly subject to and
shall be governed by the, terms and provisions of that certain Memorandum by HUD,
entitled “Cost Control/ and Safe Harbor Standards for Rental Mixed-Finance
Development” issued by HUD"0n_February 29, 2000, as reissued by HUD on January 2,
2002, and as reissued by HURon April 9, 2003, a copy of which is attached to the BHA
RFP at Exhibit I (the “HUD Guidelines?). In addition, in the event this Agreement or a
Governing Document fails to address any business concept, as referred to above, such
business concept, if addressed in the HUD Guidelines, shall have the meaning set forth in
the HUD Guidelines. In the event there is any cenflict or ambiguity between or among
the terms, covenants and provisions of this Agreement or a Governing Document, and the
terms, covenants and provisions of the HUD Guidelines, the terms, covenants and
provisions of the HUD Guidelines shall control in.each instance. The Parties mutually
acknowledge to each other that there may be provisions'inshis Agreement or a Governing
Document which conflict or create ambiguities with€regard to the HUD Guidelines.
Developer and BHA mutually acknowledge that each has had an opportunity to review
the HUD Guidelines and is familiar with the terms, covenants andsprovisions thereof.

(b)  The HAP. Y 4
ARTICLE 4. PROJECT SCHEDULE

4.01. Developer Obligation. Developer shall undertake and complete'the Work
or any scheduled requirement in accordance with each of the deadlines set out in the
Project Schedule and the Milestones. Developer’s failure to comply with this Article 4
and to complete each requirement in accordance with the applicable deadline set forth in
the Project Schedule, subject to any amendments to such Project Schedule as mutually
agreed to by the parties, to which agreement shall not be unreasonably withheld,
conditioned, or delayed, or Milestone shall constitute a default under Article 12.

4.02. Completion. The BHA shall determine that Developer has completed a
requirement of the Project Schedule at such time that all submissions and actions relative



to such requirement have been accomplished to the reasonable satisfaction of the BHA.
Upon completion of any requirement of the Project Schedule, and at the request of
Developer, the BHA promptly shall issue a written acknowledgement of completion with
respect to such requirement.

ARTICLE 5. DESIGN, PLANS, SPECIFICATIONS, AND
GENERAL OBLIGATIONS OF DEVELOPER.

5.01. Compliance with Laws and Permits. Developer shall undertake the
Project in compliance with all applicable federal, state and local laws, codes, ordinances,
rules and regulations (“Laws”’) and with all Permits.

5.027/ Design, Plans, and Specifications. Developer shall submit for approval
by the BHA conteptual plans, design plans, construction drawings, construction plans
and specifications and contracts for the construction and equipment of the Project in
accordance with thé Preject Schedule and Milestones. In connection with the foregoing,
Developer shall 'submitto the BHA for approval fifty percent (50%) completed
construction plans and’specifications and contract documents, as soon as available for the
Project; Developer shall’ submit to the BHA one hundred percent (100%) completed
construction plans, specifications‘and contract documents, as soon as available. The BHA
shall promptly review and defermineswhether to approve all such submissions, which
approval shall not be deemed reviewsonr.approval for purposes of compliance with the
policies or requirements of governmental agencies, or any Laws or Permits. All such
reviews and approvals made by the BHA with respect to such submissions by Developer
shall be for the sole benefit of the BHA andsfor any purposes for which the BHA intends.
The BHA shall be entitled to make reasonablyrequests for additional information or
modifications based upon BHA’s review. In the event of disapproval by the BHA of any
of the foregoing, or requests for modifications or @dditional information, Developer shall
promptly resubmit reasonable revisions or such additional requested information to the
BHA. The submissions approved by the BHA as final shall constitute the approved plans
(the “Approved Plans”). The BHA and Developer shall assemble not less than two
complete sets of Approved Plans to be initialed by the BHA andD€veloper and retained
by the BHA for identification. J

5.03. Documents, Drawings, and Materials. Developer shall fdrnish the BHA
one (1) reproduction of final drawings of record and data sheets, including electronic
copy of drawings in Auto Cad, an as-built survey, results of civil, structural and ‘hydraulic
design calculations; loading diagrams, equipment manufacturers’ drawings” and data,
including construction data and parts lists and final specifications.

5.04. Obtaining Permits. Developer shall be responsible for obtaining in a
timely manner all necessary or desirable permits, certificates, approvals, variances,
licenses and other governmental or quasi-governmental approvals and permissions for the
design, construction and use of the Project, at Developer’s sole cost and expense
(“Permits”).




5.05. Inspection Not Deemed Acceptance of Performance. Any inspection by
the BHA or its contractors, employees, agents and representatives shall not be deemed an
acceptance by the BHA of all or any of the Work, equipment or materials.

5.06. Syndication. Developer shall undertake responsibility in regard to
applications and syndications of any LIHTCs and be responsible for the tax and financial
structuring of the syndication offerings, prepare detailed financial projections and prepare
preliminary offering documents. The BHA shall review, comment and approve the
LIHTC applications, the tax and financial structures of the syndication offerings, as well
as financial projections in the preliminary offering documents. There shall be no
syndication fee paid to Developer or any affiliate of Developer, and all funds generated
fromethe marketing of the LIHTCs to an investor, in excess of the raise-up necessary to
fund the Rroject,Budget, as attached hereto as Exhibit C shall be used by the BHA and
the Developer forithe Project, in a manner which is mutually agreeable to each (e.g.,
benefits for the residents intended to occupy the Project, or reduction in the amount of
public housing funds t0\ be otherwise provided by the BHA to fund the Project, or to
provide amenities to_the’Preject which would not otherwise be covered by the applicable
Budget, or any other type .of benefit mutually agreed upon by the BHA and the
Developer). Developer shall/disclose to the BHA all direct and indirect relationships
which Developer or any of/its affiliates has with the investors solicited in regard to the
LIHTCs as well as the amdUnts/of“any funds, fees, sums, reimbursements or other
moneys (regardless of characterization) received or to be received directly or indirectly
by Developer or its affiliates in regard te“each syndication transaction with regard to the
Project. Developer and the BHA will" mutually (a) review and comment on all equity
investor responses/proposals; (b) consult with ong another on the selection of the equity
investor, and (c) select the final investor. Invcopfiection with the syndication, Developer
shall provide for any customary completion, “tax’ credit adjuster and limited operating
deficit guarantees required by the investor. AIF6f the .Developer’s obligations and
responsibilities in regard to applications and syndi¢ations of any LIHTCs and
responsibilities for the tax and financing structuring of the syndication offerings,
including the preparation of detailed financial projections and preparation of preliminary
offering documents, and the selection of the final investor snustybe completed by
Developer within any applicable Milestones set forth in Exhibit E. /

Developer shall undertake the responsibility for the preparation, sn€gotiation and
finalization of all Owner-Entity organizational documents. All such Owner-Entity
organizational documents shall be subject to the review and approval of the BHAgwhich
approval will not be unreasonably withheld, conditioned or delayed by BHA.

5.07. Additional Provisions of Owner Entity Organizational Documents.
Each Owner Entity organizational documents shall include the following provisions:

€)) Right of First Refusal. The Owner Entity will not sell its property, and
each member or partner of the Owner Entity will not sell its respective interests in the
Owner Entity, to any person after the compliance period (i.e., “pursuant to Section 42(i)
of the Internal Revenue Code (“Code”), the Compliance Period means, with respect to
any building, the period of 15 taxable years beginning with the 1% taxable year of the




Low Income Housing Tax Credit period with respect thereto”) (“Compliance Period”),
without providing a right of first refusal (the “Right of First Refusal”) in regard to the
same to the BHA or any of the BHA’s affiliates or designees. The aggregate price to be
paid by the transferee for such property or interests shall be equal to the minimum
amount required to be paid under Section 42(i)(7)(b) of the Code.

(b) Option _to Purchase. The Owner Entity will provide the BHA or the
BHA’s affiliate or designee, subject to the Right of First Refusal provisions of subsection
5.07(a) above, with an option to purchase after the Compliance Period, either the Owner
Entity property, or all of the interests in Owner Entity. The aggregate price to be paid by
the transferee shall be equal to the fair market value of such property or interests unless
Section 42 of the Code is amended to permit the purchase price of the option to be the
same as the jpurchase price under the right of first refusal, in which case the purchase
price for the optionshall be the same as the purchase price under the right of first refusal.

(© Approval of Purchaser. In addition to the rights given the BHA pursuant
to clauses (a) and"(b) Bbove, the Owner Entity will not sell the Owner Entity property,
and the members or partners of the Owner Entity will not sell their respective interests in
Owner Entity to any persom without the prior written consent of the BHA to the identity
of such purchaser. Notwithgtanding, the foregoing, BHA consent is not required for any
transfers of investor limited " partnership interests after the final investor capital
contribution required by such Owner Entity’s limited partnership agreement, provided the
Owner Entity and investor limited partnes provide BHA with a contemporaneous written
notice of such transfer.

(d) Venue. All documents enteted into by the BHA and any Third Party,
including the Owner Entity in connection withy but net limited to, the ground lease; loan
documents, Regulatory and Operating Agreement/the Governing Documents, etc. shall
contain a provision to the effect that: any action or progeeding arising thereunder shall be
brought in the courts of Massachusetts; provided, however, that if any such action or
proceeding arises under the Constitution, laws or treaties of the United States of America,
or if there is a diversity of citizenship between the Parties theretd,“ar any other causes
establishing federal jurisdiction, so that it is to or may be brought in.the United States
District Court, it shall be brought in a United States District Court ha%ng jurisdiction for
Massachusetts.

5.08. Construction Completion Guaranty. (a) At the Closing of each.PRhase,
Developer shall provide for the benefit of the BHA unconditional ebnstruction
completion guaranties, in the form attached hereto as Exhibit D (each, a “Construction
Completion Guaranty”) of the construction of the Project within the time frame
required by the Project Schedule and Milestones, subject to extensions that are agreeable
to the Parties, and within its applicable approved Project Budget, subject to increases
thereof mutually agreeable to the Parties. The Construction Completion Guaranty shall
expire and be of no further force or effect upon the first (1%) annual anniversary date of
the date of the issuance of an unconditional Certificate of Occupancy for the Project by
the City of Boston Inspectional Services Department, except as to any claim made
thereunder prior to that date. The Construction Completion Guaranty shall be delivered to




the BHA at Closing for the Project, and constitute a Closing Document thereafter.

5.09. Milestones. Developer’s performance of its obligations, responsibilities,
liabilities and undertakings under this Agreement shall be measured in accordance with
performance milestones to be mutually agreed upon by the Parties and attached hereto as
Exhibit E (the “Milestones”), subject to the provisions of Section 5.06 above.

5.10. Developer’s Other Obligations. Developer shall perform its obligations,
responsibilities, liabilities and undertakings under this Agreement in a manner which
does not conflict with any of the Governing Documents.

5.11. Management of Rental Units. Ninety (90) days prior to the projected date
for financial /closing and conveyance pursuant to the Project Schedule, Developer shall
deliver t0 the/BHA, in a detailed, written narrative form, the proposed contractual
relationship“férymanagement of the rental units between the Owner Entity and the
management company \(the “Management Company”) and a form of the proposed
management contract bgtWeen such entities (the “Management Contract”). Attached to
the Management Contract and, made a part thereof shall be the Management Plan, which
Management Plan shall have attached as exhibits thereto and made a part thereof, the
residential tenant lease form.and all other management-related documents requested by
the BHA to be attached theret6., The dManagement Contract will provide that the BHA,
and their respective agents and designees, upon request, be provided access to all books
and records maintained by the Management Company in relation to or affecting the
Management Contract and/or the Project being managed by the Management Company
and/or any of the Management Company’s’activities as the manager for the Project as
necessary in connection with the costs, expenses oF income connected with the Project for
review, copying, and auditing at all reasonable/times#The Management Contract and the
Management Plan are subject to the approval of the’/BHA.

If the Management Company materially violates, breaches or fails to comply with any
provision of, or obligation under, the Management Contract, the BHA shall have the
option to require the Owner Entity to terminate the Management @entract, and appoint a
successor manager thereunder, subject to the notice and cure pravisions, if any, provided
in the Management Contract and subject to the approval of the invest@r limited partner in
the applicable Owner Entity.

5.12. Community Facilities_and Amenities. To the extent ‘the Governing
Documents contemplate that the Project will include any community facilities¢Developer
shall be responsible for the design, construction, operation, and management of such
community facility, unless directed otherwise in writing by the BHA. Moreover,
Developer agrees to provide certain amenities to the housing units, such as air-
conditioning to each of the housing units, on-site security, and parking. Developer
acknowledges that Section 42 of the Code places restrictions on parking fees. Developer
will explore making such parking and parking fees optional.

5.13. Press Releases. Developer hereby acknowledges and agrees that the BHA is
a public body, and as a result is subject to certain requirements of law related to the
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release and disclosure of certain records and information in its possession, including,
among other things, this Agreement, and related documents and information, upon the
written request of others. Notwithstanding the foregoing, and to the extent reasonably
practicable, Developer and the BHA agree to advise each other at least forty-eight (48)
hours in advance of making any notification or issuing any press release or other public
statement with respect to any aspect of the Project, the Site Investigations (as defined
hereafter), or any related activities, or the contemplated development by Developer of the
Property, and to the extent the same is also reasonably practicable, to incorporate the
reasonable comments of the other in any such communication. The BHA and Developer
also agree to cooperate and to allow each other to participate in any public hearing,
meeting, or other event relating to such matters during the term of this Agreement,
including anyyextensions thereof.

5.14/ Staifing. Developer agrees that the personnel referred to in this Section
5.14, and whe were also identified by Developer to the BHA in the Proposal pursuant to
which the Developer was selected by the BHA to develop the Project, constitute the
members of the Deyelgper’s development team, who are required to devote a significant
time commitment to the implementation by the Developer of the Project and performance
of the Developer’s undertakings herein (the “Development Team Members’
Commitments”). Developer~agrees that the following team members shall make a
significant time commitment t0 the Project: [INSERT NAMES].

5.15. Support of ResidentéParti€ipation. The Developer shall support resident
participation and shall ensure that the<Project_shall fund the resident organization of the
Project in an amount equal to what the BHA would provide as funding if the units in the
Project were public housing units. The Preject#shall be subject to a Memorandum of
Agreement for Resident Participation in Boston Housing Authority-Affiliated Mixed
Finance Developments among the BHA, the Ownet-Entity, and the resident organization,
in a form attached hereto at Exhibit J.

ARTICLE 6. AUTHORIZATION TO PROCEED TO CONSTRUCTION

6.01. Authorization to Proceed. Upon the satisfactory completion of the
following, with respect to each Phase of the Project, the BHA shakl defiver written notice
authorizing Developer to proceed to construct such Phase of the Project (“Authorization
to Proceed”):

6.01.1. completion of the Approved Plans; and

6.01.2. issuance of a building permit by the City of Boston Inspectional Services
Department; and

6.01.3. completion of the closing of the construction loan and equity financing.

Upon mutual agreement of the Parties, Developer shall be authorized to commence the
demolition of existing improvements on a Phase by Phase basis, upon (1) completion of
demolition plans for the buildings and units within the Phase to be demolished, (2)
completion of the design development plans and the accompanying cost estimate for such
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Phase, and (3) the issuance of a demolition permit for such Phase, provided, however,
each of the foregoing has been approved in writing by the BHA.

6.02. Effect of Authorization to Proceed. Developer shall promptly commence
construction of each Phase of the Project upon its receipt of the Authorization to Proceed
for such Phase.

ARTICLE 7. CONSTRUCTION

7.01. Materials, Equipment, and Related Services. Except for such items
specifically agreed to be provided by the BHA pursuant to the Governing Documents,
Developer, acting as an independent contractor and not as agent for the BHA, shall
perform orsCause to be performed and supply or cause to be supplied at its own expense,
whether by predueing itself or by procuring from others all labor, materials, equipment,
supplies and’services required for the completion of the Project and performance of its
obligations under the Gaverning Documents. All labor, equipment, materials and articles
purchased by DeveloperShall be new and of the most suitable grade of their respective
kinds for the purpose; and all workmanship shall be first-class. Developer shall handle
and warehouse or otherwise provide appropriate storage for materials, supplies and
equipment for permanent and~temporary construction and handle all soil, gravel and
similar materials or disposal thé€reof asirequired by Law.

7.02. Environmental Remiediation. Developer agrees that, by the execution of
this Agreement, the Developer releases’the BHA of any claims the Developer may have
against the BHA pursuant to Massachusetts General Laws Chapter 21E (“Chapter 21E”)
and/or the Massachusetts Contingency Plan, 3? C.M.R. 40,0000 et seq. (the “MCP”)
with respect to the Property. The Developer further*acknowledges and agrees that in
consideration of the rights and benefits granted 40~Developer under this Agreement,
Developer is solely responsible for carrying out in aceorgdance with the requirements of
Chapter 21E and the MCP any remediation required puyrsuant to Chapter 21E and/or the
MCP of the Property, at Developer’s sole cost and expense, without recourse to the BHA,
and subject to the indemnification obligations set forth in Section 9:06,of this Agreement.
In regard to any environmental testing, audits or investigations performed by Developer,
in the event the Developer becomes aware of the necessity of ‘any#remediation of the
Property under the Chapter 21E and/or the MCP, then Developer shall notify the BHA in
writing within 3 days following the Developer’s knowledge therc¢éf. Any) and all
activities undertaken by Developer with respect to environmental testing, auditing or
other investigatory procedures shall only be undertaken by Developer after the prior
written approval of BHA.

7.03. Construction and Related Matters.

@ Exclusive Responsibility. Developer shall have exclusive responsibility
for construction methods, means, techniques and procedures and for the establishment of
and compliance with safety procedures with respect to the Project; provided, however,
the BHA shall have the right to review and monitor any such methods, means, techniques
or procedures, but shall have no responsibility for the same. Notwithstanding the
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foregoing, the BHA shall have the right to comment reasonably on the Developer’s
construction methods, means, techniques and procedures, which comments shall be
implemented by the Developer. In connection with the foregoing, the BHA shall
comment on the Developer’s construction methods, means, techniques and procedures
within fifteen (15) days following the BHA’s receipt from the Developer as to what the
Developer’s constructions methods, means, techniques and procedures are. Nothing in
this provision, or any other provision of this Agreement, is intended, nor shall be
construed, to impact negatively on or otherwise alter the fact that the Developer is a third-
Party contractor and not the agent of the BHA.

(b) Public _Infrastructure. The BHA and Developer shall, through a
collaborativegprocess, determine proposed public infrastructure improvements necessary
to supportsthe development of the Project and the Developer shall seek appropriate public
and/or private/financing to fund such improvements. Developer shall be responsible to
coordinate thé design, engineering, implementation and close out of infrastructure, and
such responsibility'shallibe covered by Developer overhead, and included in development
compensation to be,paigfto'Developer.

(© Drawings and Documents. The Developer hereby assigns to the BHA
and grants to the BHA a security interest in all of the Developer’s right, title and interest
in to and under the followifg,in regard to the Project (collectively, the “Project
Documents”): (a) all architectural wofk products, engineering work products, and plans,
specifications, drawings and reports, imcluding copyrights related to the foregoing,
surveys, plats, permits, including the Permits, and the like, contracts for design,
construction, operation and maintenance @f, orjprovision for services to the Project,
including all works in progress in connectigit 'with the foregoing, and all rights,
technology, agreements, licenses and documents of a'similar or dissimilar nature; (b) all
sewer taps and allocations, agreement for utilities;-onds, letters of credit and the like,
relating directly or indirectly, wholly or in part; (c) design, marketing and construction
concepts ; (d) work products and other deliverables acquired by Developer with proceeds
of any portion of the financing, and (e) all data, draft reports and final reports prepared
by, or on behalf of, Developer during Developer’s performance of all,site investigations
prior to the Developer’s entry into this Agreement (coll?’vely, the “Site
Investigations”). Developer hereby warrants, represents and covélants with the BHA
that copies of all of the items referred to in clause (e) above were provided{promptly upon
Developer’s receipt thereof to the BHA, and the BHA had an opportunity to comment
upon all such data and reports within fifteen (15) business days following the=BHA’s
receipt of such data and reports. Developer shall deliver a copy of all Project‘Documents
within seven (7) days of BHA’s request.

0] Prompt Assertion. During the continuance of any event
of default of Developer under this Agreement, beyond any applicable cure period,
and/or a termination by the BHA of this Agreement, BHA may, at its option, without
notice, either in person or by agent, with or without bringing any action or proceeding
at any time hereafter, enforce for its own benefit its rights under this subsection 7.03(c).
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(i)  Contractor’s Agreements. Each contractor, including the
Contractor and engineer and architect engaged or procured by Developer, upon written
notice from BHA of the continuance of any event of default by Developer hereunder
beyond the applicable notice and cure period under this Agreement or any other
applicable agreements between Developer or an Owner Entity and the BHA, is hereby
authorized by Developer to perform their respective Project Document(s), for the sole
benefit of BHA in accordance with the terms and conditions thereof without any
obligation to determine whether or not such an event of default has in fact occurred and
continues.

(i)  Representations. Developer hereby covenants and
represents tg, BHA that: (1) Developer has not previously assigned, sold, pledged,
transferred; hypothecated or otherwise encumbered the Project Documents or any of
them or its right, title and interest therein; (2) Developer will not assign, sell pledge,
transfer, hypeéthecate_ or otherwise encumber its interests in the Project Documents or
any of them, exceépt in, connection with approved financing; (3) Developer has not
performed any act,whi€h“might prevent Developer from performing its undertakings
hereunder or which might.prevent BHA from operating under or enforcing any of the
terms and conditions hereof or which would limit BHA in such operations or
enforcement; (4) Developeris noi«in default under any of the Project Documents, and to
the best knowledge of DevelOper/at the time of enforcement by the BHA of its rights
under this Section 7.03, no other Rarty to the respective Project Document(s) is in
default thereunder, and (5) upon execution of any of the Project Documents, Developer
will deliver a true and complete copy of such.Project Document(s) (or the original at
BHA’s request) to BHA and will require the Parties thereto, as BHA may designate, to
execute and deliver to BHA a consent to the,pre¥isions of this Section 7.03 on the form
attached hereto as Exhibit G, or any other form reasonably required by the BHA. Upon
a Closing for each Phase of the Project, the Ownet-Entity shall make the representations
set forth in this subsection 7.03(c)(iii).

(d) Construction Contract Requirements. Each construction contract shall
require the general contractor, including the Contractor, to provideyfor the benefit of
BHA, and Developer, at a minimum, (1) insurance as prov(;d;d hereunder, (2)
performance and payment bonds satisfactory to all lenders, incluging the. BHA; (3) a
warranty of good title to materials, equipment and supplies incorporatedsn‘the Work; (4)
a warranty that the Work performed under the construction contract conforms with the
construction documents, the Approved Plans and is free of any defect in equipment,
material or workmanship performed by the general contractor or any subcontractor or
supplier in any tier, and (5) a warranty that all material, equipment and supplies are new,
of first quality and suitable for the purposes for which they are used. These warranties
shall expire in regard to a Third-Party claim, unless a claim is made thereunder on or
prior to the 1st annual anniversary date of the date upon which the appropriate
governmental or quasi-governmental agency issued a final and unconditional certificate
of occupancy for the Project. In addition, each construction contract shall include an
addendum containing employment goals, procurement requirements, and other
governmental requirements.
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7.04. Punch List Items. Prior to the construction completion deadline as set
forth in the Project Schedule, the BHA, at its sole cost, and Developer, at its sole cost,
shall conduct an inspection of the Project and Developer shall promptly prepare and
deliver to the BHA for its review, comment and approval a list of Work needed to
complete the Project and to repair or replace any defects or deficiencies in the Project
which in the reasonable judgment of the BHA must be remedied to achieve the
Construction Completion Milestone (the “Punch List Items”).

7.05. Materials Inspection. Developer shall have the responsibility for
inspecting all materials and equipment incorporated into the Project or used in
performance of the Governing Documents, in order to satisfy Developer and the BHA
that all of theyforegoing are consistent with the requirements of this Agreement, including
the Approved Plans.

7.06. ¢ Property Inspection. The BHA shall have the right to keep upon the
Property employees, agents, representatives and contractors, and Developer shall give
such employees, agery, representatives and contractors and the BHA access to the
Property and access to the Werk in progress, in order that the BHA may at all times be
fully advised of the progress of the construction and the manner in which the Work is
being performed, provided, hewever, that any such employees, agents or representatives
and the BHA shall not unrease(ably interfere with the performance of the Work.

7.07. No Changes. Develaper shall construct the Project strictly in conformance
with the Governing Documents and«with the Approved Plans, without deviation or
change, except as provided in the Governing Documents and any change order approved
by the BHA. /

7.08. Contractors. Each construction cohtraet entered into by Developer or any
Owner Entity shall be at a price that does not exceed thatswhich would be incurred by a
prudent person in the conduct of a competitive business and shall be within the scope of
the applicable Project Budget. Developer shall conductya cost reasonableness analysis
with respect to each such contract. Each construction contract shalibe subject to BHA
review and comment, shall be on an AIA contract form for a Cast, PlusyFee, subject to a
Guaranteed Maximum Price, and shall include, at a minimum, the'fellowing;

@ If required by funding requirements, the Developer and/or Owner,
as applicable, shall require that all contractors, andssubcontractors
execute an original document in the form of Exhibit F to this
Development Agreement
(“Subgrantee/Contractor/Subcontractor  Certifications and
Assurances”) at the time the Developer and/or Owner executes
any contract with any contractor or subcontractor, and at the time
any contractor executes any contract with any subcontractor, to
provide goods or services under or pursuant to this Agreement.
The Developer and/or Owner shall retain the executed original
certification together with the executed contract documents and
forward copies of same to the BHA.
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(b)

(©)

(d)

If required by funding requirements, the Developer and/or Owner,
as applicable, shall ensure that the requirements contained in any
General Conditions for Construction Form are included in any
solicitation for bids related to a construction contractor that will be
made by and paid for with assistance under this Agreement. Such
conditions must also be included in any construction contract
entered into by the Developer_and/or Owner. If a construction
contract is solicited by the Developer and/or Owner, HUD Form
5370 or equivalent form is suggested, but not required. The
Developer and/or Owner may use any General Conditions form
that has been approved by the American Institute of Architects.

If required by funding requirements, the Developer and/or Owner
shall ensure that the requirements contained in any General
Conditions for Non-Construction Form are included in any
solicitation in connection with non-construction contracts that will

be"made by and paid for with assistance under this Agreement.

Sueh«<conditions shall also be included in any non-construction
contract entered into by the Developer and/or Owner.

The coétrugtion, contracts with respect to the Project are exempt
from provisions‘ofsMass. General Laws Chapter 149 § 44A thru J
(except for provisions of 8826-27H inclusive), and the following
provisions shall™ apply.. subject in all respects to the HUD
Guidelines to the extént applicable: In the event there is any cost
savings under the generalgeonstruction contract, such cost savings
shall (A) not be funded by amy BHA or HUD funding or other
public housing capital fundsy-and (B) be allocated as follows: (i) to
the General Contractor up to % thereof (“GC/CS
Amount”), provided, however, when the GC/CS Amount is added
to the General Contractor’s overhead, general conditions and profit
percentages under the general constructionsContract, the sum does
not exceed 14% of the hard construction ‘costs,&s set forth in the
HUD Guidelines, and (ii) to the Owner Entityall ofhe remaining
cost savings but, in no event, less than % thereof. The
portion of the cost savings received by the Ownér, Entity shall be
used by the Owner Entity solely for purposes to benefit the-Project
in a manner mutually agreed upon by the Owner Entity and the
BHA. The Parties acknowledge and agree that no cost savings may
come from funding provided by BHA, if any. Developer shall
obtain a minimum of three (3) competitive bids for the general
construction contract for the Work, or any part thereof, and the
general contractor shall obtain a minimum of three (3) sub bids for
each trade for which filed sub bids would be required if the Work
were bid subject to Massachusetts General Laws Ch. 149.
Developer shall assure that the general construction contractor
shall maintain open books on all submissions and pricing. Each
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general construction contract and/or subcontract agreement shall
preserve and protect the rights of the BHA under the applicable
terms of the Governing Documents. All such general construction
contracts shall be subject to the review and approval of the BHA
which shall not be unreasonably withheld, conditioned or delayed.
Notwithstanding such review and approval, the BHA shall not be
deemed to be a Party to any such general or subcontract
construction contracts. Each such general and subcontractor
construction contract entered into by Developer or Owner Entity
shall limit payment to the contractor or subcontractor for general
conditions, overhead and profit in accordance with the HUD
Guidelines to the extent applicable.

7.09. sPRrotection of Neighboring Community. The Developer understands and
acknowledges that the community, in which the Project is located, is an on-going
residential community Jand will continue to be so during the performance of this
Agreement by Developgr and that portions of the Lenox public housing development will
be occupied by publichhousing residents while pre-development and construction
activities with respect totheé Project are underway. Notwithstanding anything to the
contrary in this Agreement, th€ Developer agrees to design and plan the development and
construction activities hereunterwith“the highest degree of care so as to (a) permit the
surrounding community to operate without material interference to any persons working
or otherwise occupying or visiting“its community, and (b) ensure the safety of persons
and property thereon and adjacent thereto.-Ihe Developer shall take all measures
necessary to ensure that the improvements on the. perimeter of the Project shall not be
damaged or disturbed. The Developer will use st efforts to avoid any disruption to any
utility services to the existing community or t@ public housing residents occupying
portions of the Lenox public housing development=reésulting from the performance of its
activities hereunder.

ARTICLE 8. TRANSFER OF INTEREST

8.01. Mortgage of Property by the Developer. Notwithstanding any other
provisions of this Agreement, if approved in accordance with the ' Gaverning Documents,
and expressly approved in writing and in advance by the BHA, Developer shall at all
times have the right to lien, encumber, pledge, or convey its leasehold oF, fee title interest
(as applicable) in the Property, or any portion or portions thereof, in favor of thesBHA,
and/or an Institutional Lender(s) for loan(s) obtained by Developer to finance the Work,
or to refinance any outstanding loan(s) therefor obtained by Developer for the benefit of
the Project only. Developer shall give prior written notice to the BHA of its intent to
exercise such rights hereunder, including in such notice the name(s) and address(es) of
such mortgagee(s) and any other information regarding the mortgagee(s) and mortgage
documents which the BHA may require. Without the prior written consent of the BHA,
Developer shall not place a lien or other encumbrance on the Property, nor pledge the
Property as collateral for any debts or financing.
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ARTICLE 9. GUARANTIES, WARRANTIES, AND INSURANCE

9.01. Warranties. Developer or, if applicable, the Owner Entity, shall obtain
from the general construction contractor of each Phase for the benefit of the BHA a
warranty that such Phase, when completed, is free of all defects in workmanship and
materials, which warranty shall expire if a claim is not made thereunder on or prior to the
1%t annual anniversary date of the issuance of a final, unconditional certificate of
occupancy for the subject Phase.

9.02. Insurance. Developer and or the Owner Entities, as applicable, shall
during the term of this Agreement maintain the insurance and the payment, performance
and lien bonds, and such other casualty and liability insurance as may be required by the
Governing/Documents, including not less than the following coverages and terms or such
other coveragesand terms as the BHA accepts and approves:

@) Commereial general liability insurance applicable to the insurable Project
for death, bodily. injugy,nand personal injury in amounts of One Million Dollars
($1,000,000) per occurrence, .JTwo Million Dollars ($2,000,000) general aggregate, and
Two Million Dollars ($2,000,000) products and completed operations aggregate (such
products and completed opefations.coverage must be maintained in effect for at least two
years post completion of theeProjéct), The commercial general liability insurance shall
include coverage for losses arising framwnderground explosion and collapse. Any or all
of these requirements may be expanted in"scope or increased in amount, as the case may
be, from time to time to reflect change$ in amounts of such insurance carried by owners
of comparable properties in the City of Boston or as may be required by the BHA. The
policy affording such coverage shall name,the BHA, its affiliated corporation, and all
other parties designated by the BHA as additional insureds.

(b) Commercial automobile liability insurance covering all owned or hired
and non-owned automobiles for bodily injury and property damage in the amount of One
Million Dollars ($1,000,000) per accident. This requirement may be expanded in scope or
increased in amount, as the case may be, from time to time to refleetschanges in amounts
of such insurance carried by owners of comparable properties inthe City of Boston or as
may be required by the BHA. The policy affording such coverage sHall name the BHA,
its affiliated corporation, and all other parties designated by the BHA<fas additional
insureds.

(©) Workers' compensation insurance at the statutory limits and as+€quired by
law and employer’s liability insurance in the amount of One Million ($1,000,000) for
bodily injury for each accident, One Million dollars ($1,000,000) for bodily injury by
disease for each employee, and One Million Dollars ($1,000,000) for bodily injury by
disease in the aggregate in respect of any work performed by Developer's employees,
contractors, and subcontractors on or about the Property and/or the Project.

(d) Umbrella liability insurance in the amount of Ten Million Dollars
($10,000,000) per occurrence, covering losses in excess of the primary commercial
general liability, commercial automobile liability, and employer's liability coverages, or
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such other amount as may reasonably be required by the BHA. If part of a master
program, subject to annual aggregate limits, the umbrella limit shall be on a per-
location/project basis.

(e Builder's risk insurance covering any construction projects commenced on
the Project or in connection with the Project. Coverage shall be provided on a completed
value basis and cover the full insurable replacement cost thereof. Any applicable
deductible shall be the Developer’s sole responsibility.

()] “All risk” property insurance covering all risks of physical loss or damage
to any completed buildings, structures or other property constructed, erected or installed
in caomnection, with the Project on a full replacement cost basis. Replacement cost values
shall be determined annually by a method reasonably acceptable to the insurance
company providing, coverage, provided that the Owner Entity shall review the amount of
such coverage anpually and shall adjust the amount of such coverage to take into account
inflation in the réplacement cost of the Premises. Coverage shall be provided for
increased  cost %, of#" “construction, demolition and  building  ordinance
exposures/requirements. ‘Suchyinsurance shall have attached thereto a clause making the
loss under the all-risk praopefty insurance payable to the BHA and Developer, jointly.

(9) Flood insuraneé€”if At any time the Property is located in any federally
designated “special hazard area) (in¢luding any area having special flood, mudslide
and/or flood-related erosion hazards, ands/shown on a Flood Hazard Boundary map or a
Flood Insurance Rate Map published by the Federal Emergency Management Agency as
Zone A, AO, A1-30, AE, A99, AH, V0, V1430, VE, V, M or E) in an amount equal to the
full replacement cost or the maximum amount)hen available under the National Flood
Insurance Program.

(h) Developer shall:

Q) Require any contractor ‘(or subcontractor thereof) or
professional to carry commercial general liability, commercial=automobile liability,
workers compensation, and employer’s liability coverages, limits, scope, of coverage and
other provisions as described above or as may be required by the BHA. Such commercial
general liability and commercial automobile liability coverages shall name.the Developer
and BHA and other parties designated by BHA as additional insureds¢Developer shall
obtain and keep on file certificates of insurance that show that thes contractor or
subcontractor is so insured, and renewals thereof.

(i) and with respect to any architect, engineer, or other person
or entity providing professional services to Developer and/or employed in connection
with the Premises and/or the Project, or in the construction of other improvements,
require such subcontractor to carry professional liability (errors and omissions) insurance
in the amount of One Million Dollars ($1,000,000), or such other amount required by the
BHA, covering acts, errors, or omissions committed in, or arising out of, the provision of
services in connection with the Project. In addition, Developer shall require any architect
or engineer providing services to Developer in connection with the Project or in the
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construction of other improvements to carry insurance for valuable papers and records
computations, field notes, and other data pertinent to the Project or other construction in
the amount of One Hundred Thousand Dollars ($100,000), or such other amount required
by the BHA. Developer shall obtain and keep on file certificates of insurance which show
that the architect, engineer, or other such professional is so insured. Professional liability
coverage inclusive of errors and omissions and valuable papers coverage shall remain in
effect for a period of two years after completion of the Project or other construction.
Developer shall obtain and keep on file certificates of insurance that show that the
contractor or subcontractor is so insured, and renewals thereof.

9.03 Insurance Provisions. Insurance maintained by the Developer and its
contractors and subcontractors pursuant to the requirements of Section 9.02 and the
Governing'Documents shall:

@) be, provided by standard policies, written by financially sound and
responsible insurafice companies rated at least A/VI or better in Best’s Rating Guide,
authorized to do busings in,Massachusetts, and otherwise acceptable to the BHA.

(b) contain tefms providing that any loss covered by such insurance may be
adjusted with the Developer/and BHA, but shall be payable to the holder of any leasehold
mortgage, who shall agree to #éCeive and disburse all proceeds of such insurance.

(© include a provision 4n each respective policy document stating that the
insurer will waive all rights of recovery, under subrogation or otherwise, against the
BHA, its affiliate corporation, and all other parties designated by the BHA.

/

9.04 Additional Provisions. The followingsprovisions shall apply to required
insurance coverages described above if commercially available:

@ Developer shall give written notice of, cancellation, non-renewal or
material modification of any required coverages to the BHA. immediately upon
Developer’s receipt of notification of such cancellation, non-renewal or material
modification. For purposes of this subsection 9.04(a), a “matexial¥#modification shall
include, but not be limited to, any change in the dollar amount /of/coverage, the
circumstances to which the coverage applies, any change in the BHA’S or the BHA’s
designees’ position as additional insured or loss payee and any change in‘the duration of
the coverage.

(b) Developer shall deliver certificates of insurance evidencing the existence
of all required coverages, together with all endorsements to such policies, as are required
hereunder, including endorsements naming the BHA and the BHA’s designees, as
additional insured thereunder, where applicable prior to final execution of this
Agreement. Upon replacement or renewal of any of the coverages required herein, the
Developer shall provide the BHA with certificates of insurance evidencing continuance
of such coverage concurrent with such replacement or renewal.
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(o) Developer shall provide complete copies of all required insurance policies
to the BHA upon request.

(d) In addition to notifying Developer’s insurer(s) in accordance with each
policy, Developer shall provide prompt written notice to BHA as soon as reasonably
possible of any accident or loss relating to the Premises, the Project, or any part thereof,
likely to exceed Twenty-five Thousand Dollars ($25,000) in 2015 inflation adjusted
dollars.

(e Landlord’s address for purposes of receiving insurance -certificates,
bindersg#0r notices shall be as follows:

Boston Housing Authority
Director of Risk4Management
52 Chauncy Street

Boston, MA 02111

9.05 Liens a{d Qther_ Encumbrances. Developer covenants and agrees to
protect and keep free the Property and Project, and any and all interests and estates
therein, and all improvements-and_materials now or hereafter placed thereon under the
terms of this Agreement froms@iny/and all claims, liens, charges or encumbrances in the
nature of mechanics’, labor, or matertalmen’s liens or otherwise, arising out of or in
connection with performance of Work by Developer or any subcontractor, supplier or
other person furnishing services or materials hereunder. Developer shall obtain a lien
bond for each Phase pursuant to MGL chapter 254, section 12 and record such bond at
the Suffolk Registry of Deeds prior to the commycement of each Phase.

9.06 Risk of Loss; Indemnification. Develeper shall be responsible for repair
of any damages to or destruction of the Project if caused from and after the date on which
Developer takes possession of any portion of the ProjeCt and commences construction,
except for any such damage or destruction caused by“the BHA, its employees or its
agents. During any time that Developer is in possession of the Preject site, Developer
shall pay, and protect, indemnify and save harmless the BHA ffom and against any and
all liabilities, losses, damages, costs, expenses (including all reasondble attorneys’ fees
and expenses of Developer and the BHA), causes of action, suits, claims; demands or
judgments of any nature whatsoever (except for those that result from thé acts or failures
to act of the BHA) that may be imposed upon or incurred by or asserted against the. BHA
by reason of (i) any accident, injury to, or death of any person or any damaged0 property
occurring to the Project or any part thereof (except as may result from the acts of the
BHA), or (ii) any use, nonuse, condition or occupation of the Project, or any part thereof,
or resulting from the condition thereof or of adjoining sidewalks, streets or ways, or (iii)
any failure by Developer to perform or comply with any of the terms hereof or of any
contracts, agreements or restrictions, statutes, laws, ordinances or regulations affecting
the Project or any part thereof or the ownership, occupancy or use thereof.

9.08 No Reliance. Developer shall bear all risks associated with performance
of its obligations under this Agreement. Except for representations expressly set forth in
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this Agreement, the BHA makes no representations and Developer may not rely upon any
statement, whether written or oral, now or hereafter made by any officer, employee, agent
or representative of the BHA, as to (a) the geotechnical, environmental or other
conditions of the Property and Project, (b) the suitability of the Property for the Project,
(c) the existence or suitability of on-Property or off-Property facilities, (d) the availability
of governmental permits and approvals other than those issued by the BHA, (e) the
practicality or capacity of plans and specifications heretofore or hereafter approved by the
BHA to satisfy the performance requirements of the Governing Documents or
governmental and quasi-governmental requirements, and/or (f) the Property and/or
Project and the contemplated use thereof to comply with existing zoning requirements.
Statements and information provided by the BHA in the RFP shall not constitute
repreSentations or warranties of the BHA and the incorporation by reference of the RFP
or any Goaverning Document shall not be construed to be the adoption of any statement
made in the RFP ‘or Governing Document as a representation of the BHA. The BHA
hereby disclaims‘any.statement or representation not consistent with this Section 9.05.

ARTICLE 10. BHA OBLIGATIONS

10.01. Cooperation by the BHA. The BHA shall cooperate fully with Developer
and provide all reasonable assistanee to Developer in support of the Project (without cost
to the BHA), including but noflimitedito the following:

10.01.1. Providing all" necgssary written information in its possession
relating to the Project as expeditiouslys@s possible for the orderly progress of the Project.
The BHA will respond promptly to questionsythat may arise during the course of
implementing the Project. y

10.01.2. Providing assistance to Developér with state and local agencies,
HUD, lenders, and other applicable Parties in obtainingsall approvals required by the
BHA and/or the Developer.

10.01.3. The BHA shall use best efforts to respond tosrequests for approvals
of Developer’s submissions to the BHA within such time (periods, as will permit
Developer to meet the Project Schedule and Milestones related te su€h submission; and
provided further, however, such submissions are delivered to the' BHACwithin a time
frame that will provide the BHA with at least fifteen (15) business days to reyiew and
comment on any and all, direct or indirect, construction/related doeuments_(e.g.,
drawings, plans and specifications, preliminary plans and specifications, design plans,
surveys, plats, etc., and other documents which are determined by the BHA to be
construction-related documents) in a businesslike and competent manner such
submissions to meet such Project Schedule and Milestones. In addition, the BHA shall
cooperate with Developer (without any obligation to provide funds in the event there is a
short fall of funds needed to complete the Project, or there is otherwise a gap between the
funds available to complete the Project and the funds necessary to the complete the
Project) in (i) obtaining the financing required for the Project, but Developer
acknowledges and agrees that, to the extent the completion of the Project requires sums
in excess of the approved construction budget, all such excess funds shall be the sole
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responsibility of, and paid by, Developer without reimbursement, and (ii) obtaining the
Permits, including without limitation, permits and approvals from the Boston
Redevelopment Authority, Boston Transportation Department, Boston Department of
Public Works, and other agencies of the City of Boston, and the agencies of the
Massachusetts Executive Office of Environmental Affairs. In no event, however, will the
BHA be required to guaranty any such financing or otherwise be a Party to any such
financings’ evidentiary documents or documents providing collateral for the repayment
of the debt, or the performance of the obligations in such documents. Notwithstanding the
foregoing, in the event that the BHA has not issued to Developer an approval,
disapproval or request for additional information or revisions within fifteen (15) business
days after the BHA’s receipt of any submission or requested revision thereof, such
submission or revisions shall be deemed approved; provided, however, when Developer
makes sueh submission for a request of a revision to the BHA, Developer labels each of
the foregoingZdT™NS BEING MADE BY THE DEVELOPER IN CONNECTION
WITH SUBSECTION 10.01.03 OF THIS AGREEMENT, AND REQUIRES A
TIMELY RESPONSE\FROM THE BHA. Notwithstanding the foregoing, the BHA
may request additional’time to review any submission or requested revision thereof
provided that such additionaltime shall not exceed an additional ten (10) business days.

10.02. Site Control.m'l}‘re Owner Entity regarding the Project shall obtain site
control by way of a long-terf groundylease to be entered into between the BHA or its
affiliate, as the ground lessor, and the/Owner Entity, as ground lessee, pursuant to which,
among other things, the Project is constructed, used, maintained, etc. throughout the term
of the long-term ground lease. The duration ofithe ground lease shall be ninety-nine (99)
years. The ground lease shall be substantially in the form issued with the RFP.

/

10.03. Intentionally omitted.

10.04. Provide Rental Subsidy to Eliqibie Units: The BHA will make Project-
Based Voucher subsidy available subject to availability of funding and subject to
applicable HUD regulations.

10.05. Execution of Documents. The BHA shall maintain solesauthority for the
execution of documents required of BHA. Whenever statute or regﬂition requires the
BHA to take actions or execute documents to accomplish the Project, thesBHA will do so
promptly so as not to impede the orderly progress of the Project. Such actions and
documents shall be in a form and contain substance satisfactory to the BHA.

ARTICLE 11. DISPUTES

11.01. Performance by Developer Pending Resolution of Dispute. In the event
that there is a dispute between Developer and the BHA, Developer shall nevertheless
proceed with performance of the Work under the Governing Documents, to the extent
possible pending such resolution, and the BHA shall continue to reimburse Developer for
its costs (provided neither such costs or Developer’s performance hereunder or under the
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Governing Documents are the subject of the dispute) pursuant to this Agreement for
Work conforming to the Approved Plans and contract documents and otherwise
performed in accordance with the terms of this Agreement and the Governing
Documents.

ARTICLE 12. TERMINATION FOR CAUSE/DEFAULT OF DEVELOPER

12.01. Events of Default. The following shall constitute an Event of Default
with respect to Developer under this Agreement:

12.01.1. refusal or failure of Developer to prosecute the Work, or any
scheduled reguirement thereof, with the diligence that will ensure its completion in
accordancg/with the applicable deadline set forth in the Project Schedule and Milestone,
or failure to complete said Work, or any scheduled requirement thereof, in accordance
with each deadline set forth in the Project Schedule and Milestone, as a result of such
refusal or failure to/prosecute;

12.01.2. élure of Developer to pay or perform any other of its obligations
under this Agreement;

12.01.3. an evep##of /default under any applicable Governing Document
after any applicable notice and cure period set forth therein; and any event under any
applicable Governing Document, which with the passage of time or giving of notice,
would constitute an event of default thereunder;

12.01.4. if any representation of Deweloper under this Agreement or any
Governing Document is untrue or inaccurate=ifi any snaterial respect, in the reasonable
judgment of the BHA, as of the date when madesand such representation of the
Developer shall be deemed made as of the date of this Agreement, and each and every
disbursement by the BHA of any funds to the Develaper pursuant to this Agreement or
any Closing Document; and

12.01.5. Developer’s being or becoming insolvent ¢r bankrupt or ceasing to
pay its debts as they mature or making an arrangement with or fo#“the benefit of its
creditors or consenting to or acquiescing in the appointment of & receiver, trustee or
liquidator for the Project or for any substantial part of its property, {(i1) a bankruptcy,
winding up, reorganization, insolvency, arrangement or similar proceeding instituted by
Developer under the laws of any jurisdiction, or any such proceeding instituted against
the Developer under the laws of any jurisdiction that has not been stayed or dismissed
within 90 days after its institution, (iii) any action or answer by Developer approving or,
consenting to, or acquiescing in, any such proceeding, or (iv) the levy of any distress,
execution or attachment upon the property of Developer which shall substantially
interfere with its performance hereunder.

12.02. Remedy Upon Default. Upon the occurrence of any Event of Default by
Developer, the BHA shall give written notice thereof to Developer. If Developer shall fail
to cure the default within thirty (30) days of such notice, the BHA may, by written notice,
terminate Developer’s right to proceed with the Work (or separable part of the Work),
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and terminate this Agreement, or terminate this Agreement as to the separable part of the
Work.

In addition, if Developer shall fail to cure the default within thirty (30) days of BHA’s
written notice, the BHA shall immediately be entitled, and without further delay or
notice, to present that certain Letter of Credit (“LOC”) delivered to BHA by Developer
in accordance herewith and draw the principal sum under the LOC or any amount thereof
to which the BHA reasonably believes it is entitled due to the Event of Default. The
terms and form of the LOC shall be as follows:

12.02.1. The LOC shall be an irrevocable letter of credit, issued by a
compiercial bank, to be approved in writing by BHA (which approval shall not be
unreasonably withheld, conditioned or delayed), whose deposits are insured by the
Federal Deposit”\Insurance Corporation, and which has an office in the Boston,
Massachusetts metropolitan area (the “Approved Bank™), in the amount of Two Hundred
Thousand and 00/200 Dellars ($200,000).

12.02.2. ’I/he LOC shall continuously have a term of no less than one (1)
year. Not later than the forty~fifth (45") day before the expiration of the LOC, Developer
shall deliver to BHA a renewal“or replacement of the LOC having the effect of renewing
the expiring LOC or replacingsthe expiring LOC with a new Letter of Credit issued by the
same or another Approved Bank acceptable to the BHA, and having a term of at least an
additional one (1) year, and otherwise0n terms materially identical to those of the
expiring LOC, as reasonably determined by the BHA.

12.02.3. In the event, and notwith?fnding anything to the contrary set forth
elsewhere in this Agreement, the Developer fails to deliver a renewal or replacement of
the expiring LOC by said forty-fifth (45™) day priof_tessuch expiration of the LOC, BHA
may draw the principal sum under the LOC, in whieh event BHA shall thereupon be
entitled to the cash evidenced/secured by the expiringdLOC in accordance with BHA’s
rights under this Agreement.

12.02.4. The remedies of the BHA, upon the ocgurrenge of an Event of
Default not cured within any applicable notice and grace period proviztéd hereunder, shall
include but not be limited to: (a) terminating this Agreement, or términating this
Agreement as to a separable portion of the Work, and (b) making a draw under the LOC
in an amount to which the BHA reasonably believes it is entitled; notwithstanding the
foregoing, Developer shall fully and personally be liable and subject to legal“action for
Event(s) of Default resulting from fraud or material intentional misrepresentation by the
Developer.

12.02.5. The Developer represents and warrants to the BHA that Developer
has succeeded to all of the right, title and interest in the LOC, and that the BHA’s
entitlement to draw upon the LOC will not be impaired or precluded by the fact that the
Developer arranged for the LOC to be issued in its capacity as the Developer. Without
limitation of the foregoing, the BHA expressly agrees that the LOC shall be returned to
the Developer at the time of Closing of the final Phase of the Project, in the amount
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remaining if any draw thereunder has been made by the BHA in accordance with this
Agreement. In the event the amount to which the BHA reasonably believes it is entitled
under the LOC, pursuant to subsection 12.02. above, is disputed by the Developer, then
the Developer may pursue any legal or equitable action to establish the accuracy of the
BHA'’s determination. If the Developer does so, and the result of the legal or equitable
action indicates that the BHA was actually entitled to a greater sum under the LOC, the
BHA shall be entitled to draw such differential under the LOC. If BHA overstated the
amount to which the BHA was entitled under the LOC, the BHA shall take whatever
actions are necessary in order to increase the amount evidenced by the LOC by such
differential.

12.034 Force Majeure. Developer’s right to proceed shall not be terminated if
the delay in prosecuting the Work is due to changes ordered in the Project by the BHA, or
by labor disputes mot directed specifically at its contractors or their subcontractors, or
other causes Which the BHA reasonably determines may justify delay, or by fire or other
casualty, or failuré by any government agency other than the BHA to issue required
approvals within aweas@nable period of time (not less than thirty (30) days following an
appropriate and completeésapplication or submission to them) then the applicable Project
Schedule deadline shall befextended for a period of time corresponding to the period of
delay (a “Force Majeure /[EVent?). To the extent either Party’s performance of any
obligations under this Agreefientds delayed or precluded by any Force Majeure Event,
then such Party’s performance {shall be delayed or extended for a period of time
corresponding to the period of delay.

12.04. Performance Contingency/Neither the BHA’s nor Developer’s right to
proceed shall be terminated if the delay in prosgeuting the Work is due solely to a Force
Majeure Event.

12.05. Extension of Time to Perform. DevelopersShall promptly notify the BHA
in writing of a delay or impending delay attributable{to a force majeure event. Such
notice shall state: (i) the delay; (ii) the reason(s) for the delay; (iii) Developer’s proposed
method for correcting such delay; (iv) Developer’s proposed schédule for resolving the
delay and for achieving subsequent aspects of the Work, and (v) the impact, if any, on the
Project Budget. Upon receipt of such notice or upon receipt of=& written request of
Developer to extend the time for performance of any Project Schedule”or Milestone
deadline, the BHA will promptly review Developer’s notice, and determine whether the
facts stated therein, warrant an extension. If so, the BHA will grant such extension: The
granting of such extension will not be unreasonably withheld or delayed and such
extension will be for such period of time as Developer has reasonably requested,
provided that Developer has been diligently carrying out the Work.

12.06. Loss of Funding. If the BHA reasonably determines that Developer’s
lack of progress toward the achievement of the Project Schedule or Milestone, or
Developer’s failure to achieve a Project Schedule or Milestone deadline, threatens the
loss of a material element among the sources of funding for the Project, as reasonably
determined by the BHA, including, but not limited to, the loss of LIHTCs allocated to
any Phase, then in addition to any other remedies it may have hereunder, the BHA may
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require Developer to undertake such legal actions which, in the reasonable judgment of
the BHA, will assist in preserving such financial resources for the Project. Such actions
may include the filing of such certificates or instruments necessary to preserve such
financing and to otherwise take actions which will permit the BHA to assume
commitments provided to Developer.

12.07. Assignment of Work Product. Without limiting any of the BHA’s rights
under subsection 7.03(c), or any of Developer’s obligations under subsection 7.03(c),
upon termination of this Agreement pursuant to the BHA’s rights under this Article 12, or
for any other reason, all Project Documents shall be the property of or otherwise properly
assigned to the BHA without further compensation to Developer and Developer will
deliver the ariginal Project Documents to the BHA immediately upon request. BHA will
reimburses/Developer for third party costs incurred by Developer in obtaining the
foregoing (tosthe extent not already reimbursed to Developer by the BHA, and to the
extent only with, respect to the degree to which the foregoing has been completed)
through the date ©f termination, provided such costs are consistent with the Project
Budget and documentgd by Developer, and provided further that termination is not
attributable to Developcrs default under this Agreement. The Developer expressly
acknowledges and agreessthat any obligation of the BHA to pay third-party costs in
connection with its receipt-of.any Project Document, as referred to above, is not a
condition precedent to the BHAsentitlement to receive all such Project Documents.

ARTICLE 13. TERMINATION FOR CONVENIENCE/DEFAULT BY BHA

13.01. Termination for Convenience.Kt any time prior to the financial closing
and the execution of the Governing Documents, thé. BHA may terminate this Agreement
in whole, or in part, whenever the BHA determines that.such termination is in the best
interest of the BHA. Any such termination shall hé effected by written notice to
Developer specifying the extent to which the performanee hereunder is terminated, and
the date upon which such termination becomes effective.

13.02. Remedy Upon Termination for Convenience. If thexﬁerformance of the
Work and/or this Agreement is terminated, either in whole or in part, pursuant to Section
13.01 and this Section 13.02, the BHA shall be liable to Developer for reasonable and
proper costs resulting from such termination which costs shall be paidh to Developer
within ninety (90) days of receipt by the BHA of a properly documented and presented
claim setting out in detail: (a) total cost of all third-Party costs incurred to date of
termination, provided such costs are consistent with the Project Budget, less the total
amount of reimbursements previously made to Developer; (b) the cost of settling and
paying claims (including reasonable profit) under subcontracts and material orders for
work performed and materials and supplies delivered to the Property, payment for which
has not been made by the BHA to the Developer; (c) the cost of preserving and protecting
the Work already performed until the BHA or assignee takes possession thereof or
assumes responsibility therefor, and (d) the lesser of (i) 25% of the total development
compensation required to be paid under the Project Budget, less the total amount of such
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development compensation previously paid to Developer, or (ii) One Hundred Thousand
and 00/100 Dollars ($100,000.00). In no event under this Agreement, will either Party be
entitled to any special, consequential, lost opportunity or lost profits damages as a
remedy in the event of the other Party’s default. The 25% total development
compensation or the One Hundred Thousand and 00/100 Dollars ($100,000.00), as
applicable, referred to in clause (d) above, shall be distributed to the Developer and the
BHA, as referenced in Section 3.05 above, in the percentages indicated therein to be
delivered to such entities.

13.03. Post Closing. Notwithstanding the foregoing, in no event shall a
termination for convenience or a default by the BHA impair or delay the performance by
BHAvor Developer of all its obligations under any Closing Documents, which have been
executed and delivered by either of such Parties.

13.04¢ Default by the BHA. If the BHA shall fail or refuse to perform its
obligations hereupder and such failure or refusal materially impairs the ability of
Developer to proceed with'the Project, as reasonably determined by the BHA, and if such
failure or refusal continues/for a period of thirty (30) days after written notice to that
effect from Developer, or sach longer time, not to exceed one hundred eighty (180) days
as the nature of the cure may-reguire if expeditiously pursued, Developer may by written
notice terminate this Agreenﬁ\t andishall be entitled to the same remedies as if a
Termination for Convenience had océurred and such shall be Developer’s sole remedy
hereunder and at law or in equity, and’Developer hereby waives any and all rights,
hereunder or at law or in equity, other than the foregoing.

13.05. No Special Damages. In no ewvent under this Agreement, will either
Developer or the BHA be entitled to any special, /comsequential, lost opportunity or lost
profits damages as a remedy in the event either’s default;

ARTICLE 14. TERMINATION BY MUTUAL AGREEMENT

14.01. Development Contingencies. The Parties acknowledge and agree that the
BHA’s and Developer’s entitlement and/or ability to proceed (with the Project and to
fulfill the terms and conditions of this Agreement and any appﬂicable Governing
Document may be precluded by the failure to satisfy necessary conditions”precedent to
their respective ability to perform (i.e., conditions such as failure by third Parties over
which Developer and the BHA have limited control to perform their respective tasks, or
factual circumstances which could not reasonably have been determined as ofsthe date of
this Agreement) (“Development Contingencies”).

14.02. Termination of Agreement. In the event a Development Contingency is
not satisfied, and the failure of such Development Contingency to be satisfied precludes
the accomplishment of a Phase to which the Development Contingency pertains, the
Parties will attempt in good faith to revise the Phase concepts and financing, in order to
avoid the adverse impact of such Development Contingency’s failure to occur. If the
Parties cannot agree within sixty (60) days to amend the Phase, as aforesaid, despite good
faith efforts to do so, then Developer and/or the BHA may terminate this Agreement by
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delivering written notice. This Agreement does not apply to phases that have previously
closed.

14.03. Remedy Upon Termination. Upon termination of this Agreement
pursuant to this Article 14, the BHA shall return the LOC to Developer provided no
Event of Default is outstanding and shall reimburse the Developer for third-Party costs
incurred in pursuing the Project through the date of termination, provided such costs are
consistent with the Project Budget and documented by the Developer. Upon full payment
as provided in this Section 14.03, all Project Documents shall be the property of or
otherwise properly assigned to the BHA. The foregoing is in addition, and not in
limitation of, the Developer’s obligations under subsection 7.03(c) in regard to the
ProjeCt Documents.

ARTICLE 15. REPRESENTATIONS

15.01. Representations of the BHA. The BHA represents that as of the date
hereof: Y

15.01.1. the BHA has the power, authority and legal right to enter into and
perform this Agreement and_each_other agreement or instrument entered into or to be
entered into by the BHA pursudht to this Agreement, and

15.01.2. this Agreement hag» been duly entered into and constitutes the
legal, valid and binding obligation of the BHA, enforceable in accordance with its terms,
subject to the application of equitable principles.

15.02. Representations of the Developér. Developer represents that as of the
date hereof:

e

15.02.1 Developer is duly organized and.éxisting in good standing under
the laws of Massachusetts and has the power and authority to own or hold its properties,
including all leasehold interests contemplated hereunder, and to enter into and perform its
obligations under this Agreement, and each other agreement or ifstrument entered into or
to be entered into by it pursuant to this Agreement. V

15.02.2 Developer has the power, authority and legal right’té enter into and
perform this Agreement and each other Governing Document and, each’ Closing
Document entered into, or to be entered into, by it pursuant to this Agreement;“and the
execution, delivery and performance hereof and thereof (i) have been duly authorized, (ii)
have the requisite approval of all governmental bodies, (iii) will not violate any
judgment, order, law or regulation applicable to Developer or any provisions of
Developer’s organizational documents, and (iv) do not (A) conflict with, (B) constitute a
default under or (C) result in the creation of any lien, charge, encumbrance or security
interest upon any assets of Developer or under any agreement or instrument to which
Developer or Owner is a Party or by which Developer its respective assets may be bound
or affected.
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15.02.3 This Agreement has been duly entered into and constitutes, and
each agreement or instrument to be entered into by the Developer pursuant to this
Agreement, when entered into, will be duly entered into and will constitute, the legal,
valid and binding obligation of the Developer, enforceable in accordance with its terms,
subject to equitable principles.

15.02.4 There are no pending or, to the knowledge of Developer,
threatened actions or proceedings before any court or administrative agency which would
materially adversely affect the financial condition of Developer, or the ability of
Developer to perform its obligations under this Agreement, or any guaranty agreement
enteredsinto by Developer, or any other Governing Document or Closing Document
enteréd into by Developer pursuant to this Agreement.

15.02.5 Developer has made or will make an independent investigation and
inquiry into@ll\matters relevant to its entering into and performing its obligations
hereunder and under the Governing Documents, without reliance on any statement or
representation of the ByA.

ARTICLE 16. MISCELLANEOUS

16.01. Term. Unless.géner terminated in accordance with the terms hereof, this
Agreement shall continue in effect as toxthe BHA and Developer until the satisfaction of
all requirements of this Agreement£0 be gerformed by Developer have been performed.
The Closing on the construction orgpermanent financing and/or the BHA-approved
admission of the investor limited partner”inte, the respective Owner Entities shall
terminate this Agreement as to the applicable sub=phase and thereafter the relationship of
the parties, as applicable, shall be governed by the Closing Documents.

16.02. Effect of Expiration. Upon the expiration of this Agreement, the
obligations of Developer and the BHA under this Agréement shall cease and be of no
effect; provided that any obligation (a) for the payment of money, performance or
otherwise, arising from the conduct of the Parties pursuant to thissAgreement prior to
such expiration shall not be affected by such expiration and shall remain, in full force and
effect until satisfied in full or until all remedies available pursuantio tHis Agreement have
been (i) exercised in full, (ii) waived or (iii) barred, or (b) whicCh issby the express
provisions of this Agreement, intended to survive the termination/expiration of this
Agreement and/or the entry into any Closing Documents for the Project hereunder.

16.03. Disclaimer of Relationships. Nothing contained in this Agreement, nor
any act of HUD or BHA, shall be deemed or construed to create any relationship of third
Party beneficiary, principal and agent, limited or general entity, joint venture, or any
association or relationship involving HUD, except between HUD and BHA as provided
under the terms of the annual contributions contract between them.

16.04. Method of Giving Notice/Approval. Any notice required or permitted
under this Agreement shall, except as otherwise expressly permitted by this Agreement,
be in writing and shall be deemed to have been duly given on the date of deposit with the
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U.S. Mail, certified mail, return receipt requested, postage prepaid, or with a recognized
overnight commercial courier, addressed to the addressee at the address stated below, or
at the most recent address specified by written notice given to the other Party in the
manner provided in this Article. As a matter of convenience, but not a requirement, the
sending Party where possible also will transmit to the other Party a copy of the
communication by electronic means, if available to the Parties. Notices concerning
emergency situations may be orally communicated in person or by telephone, or sent by
either hand delivery or telegraphic, teleprinter, or tele-typewriter service, but shall be
promptly confirmed by supplemental written notice as provided herein.

Noticessto the BHA shall be addressed to:

Boston Housing Authority
52 Chauncy,Street
Boston, MA 02111

Attn: Administrator

with copies to?
Boston Housing Autherity
52 Chauncy Street

Boston, MA 02111
Attn: General Counsel

Notices to Developer shall be addressed to: S/

with copies to:

/

The addresses or designated persons to receive communications may be Changed by
notification to the other Party pursuant to this Article.

16.05. Waiver. The waiver by any Party hereto of its rights arising out of, or in
connection with an Event of Default or other breach, failure or default under this
Agreement by any other Party hereto shall not operate or be construed to operate as a
waiver of any subsequent Event of Default, breach, failure or default.

16.06. Entire Agreement; Modifications. The provisions of this Agreement, the
WHEREAS clauses in this Agreement, all documents referred to in this Agreement (e.g.
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the Proposal, the RFP, etc.), all Exhibits referred to in this Agreement, and the Governing
Documents shall (a) constitute the entire agreement among the Parties for the design,
development and construction of the Project and development of the Property, and the
same supersedes all prior agreements and negotiations (written or oral), which are not
expressly within the text of this Agreement and/or the text of the Governing Documents,
and (b) be modified only by written agreement duly executed by the Parties.

16.07. Conflict. In the event of any conflict or ambiguity between or among any
of the Governing Documents, the priority of the controlling document is shown below:

@ Closing Documents;
2 RFP;
(3) Proposal.

Examples ofhow,the priority of the foregoing documents control when there is a conflict
or ambiguity betwgen any one or more of the foregoing Governing Documents are:

@) in the e{ent there is a conflict between the Closing Documents and this
Agreement, the Closing Documents will control, because this Agreement is lower in the
sequence than the Closing Doeuments, and

(b) in the event there Js aconflict between the Closing Documents and any
other Governing Document, the Glosing”Documents will control, because all of the
Governing Documents are lower in the sequence than the Closing Documents (i.e.,
Closing Documents # is lower than all othergGoverning Documents’ #s).

All Governing Documents shall be read, to the e{tent possible, to be consistent with each
other, so as to avoid, if possible, any conflict or ambiguity arising between or among the
Governing Documents. h

16.08. Headings and Section References. Captions and headings in this
Agreement are for ease of reference only and do not constitute a part of this Agreement.
All references herein to Articles, Sections or subsections @re references to such
designations in this Agreement. V4

16.09. Governing Law. This Agreement shall in all respects‘bé governed and
construed in accordance with the laws of the Commonwealth of Massachusetts, including
all matters of construction, validity and performance. The venue of any court proceeding
to interpret or enforce the provisions of this Agreement shall be Boston, Massachusetts.
Additionally, the provisions of subsection 5.07(d) of this Agreement shall equally apply
in this Section 16.09.

16.10. Multiple Counterparts. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original, and all of which shall constitute
a fully-executed Agreement, and it shall not be necessary in making proof of this
Agreement or the terms hereof to produce or account for more than one of such
counterparts provided that the counterpart produced bears the signature of the Party
sought to be bound.
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16.11. Severability. In the event that any provision of this Agreement shall, for
any reason, be determined to be invalid, illegal, or unenforceable in any respect, the
Parties hereto shall negotiate in good faith to agree to such amendments, modifications,
or supplements of or to the Agreement and take such other appropriate actions as shall, to
the maximum extent practicable in light of such determination, implement and give effect
to the intentions of the Parties as reflected herein, and the other provisions of this
Agreement shall, as so amended, modified, or supplemented or otherwise affected by
such action, remain in full force and effect.

16.12. Cooperation Regarding Claims. If either Developer or the BHA shall
receiveswritten notice, within one (1) year following the Project Closing hereunder, of
any written glaim, demand, action, suit or proceeding that will result in a claim for
indemnifigation by such Party against any other Party pursuant to this Agreement or any
of the Governing Bocuments to which such Party and the other Party have entered into,
such Party shallyas_promptly as possible, give the other Party written notice of such
claim, demand, action, suit or proceeding, including a reasonably detailed description of
the facts and circumstafices, relating to such claim, demand, action, suit or proceeding.
The Parties hereto shall tensult with each other regarding, and cooperate in respect of,
the response to and the defense of any such claim, demand, action, suit or proceeding;
provided, however, the Party“Charged with the responsibility to indemnify pays all costs
incurred by the other Party i performing its consultation and cooperation obligations
hereunder.

16.13. Further Assurances. Each of Developer and the BHA further covenant to
cooperate with one another in all reasonable respects necessary to consummate the
transactions contemplated by this Agreement, and each will take all reasonable actions
within its authority to secure cooperation of itS officials, officers, agents and other third
Parties, with whom such Party has influence. ¥

16.14. Party Representatives. Each of the BHA and Developer shall each notify
the other in writing of its designation of an individual to act as its representative with
respect to matters which may arise under this Agreement. Each representative shall have
such authority as shall be expressly given in such written (designation, to transmit
instructions and receive information and to confer with each other*Party’s representative.
At any time after the initial designation by any Party of its representatives/stch Party may
designate a successor representative by similar written notice to the other Party.

16.15. Labor Standards/Fixed or Floating Units. To the extent oféthe Project
includes any public housing units that are not identified units, pursuant to 24 CFR 8
941(a)(8)(vi), the BHA and Developer shall ensure that labor standards applicable to the
development of public housing (including, but not limited to Davis-Bacon Act, 40 U.S.C.
276a et seq.), are met.

16.16. Conflict of Interest. The Parties acknowledge and agree that this
Agreement does not violate any applicable conflict of interest provisions.
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16.17. Relocation Activities. The BHA has received HUD approval of its
demolition activities required by HUD for the implementation of this Agreement, which
Demolition Application contained the proposed plan for relocation of tenants and for
providing replacement housing. The BHA has complied, and shall continue to comply,
with all Federal, State and local requirements governing the relocation of residents and
the provision of replacement housing under this Section 16.17, including the Uniform
Relocation Assistance and Real Property Acquisitions Policies Act of 1970, as amended
by the Uniform Relocation Act Amendment, and any and all other Federal or state laws,
rules or regulations. Because the BHA is solely responsible for the relocation of residents
and compliance with all applicable federal, state and local laws, including the Uniform
Relocation Act Amendment, governing the relocation of residents and the providing of
replacementshousing, BHA shall indemnify and hold the Developer harmless from any
liability arising in connection with the foregoing obligations of the BHA.

16.18¢ Selection of Professionals, Contractors, and Consultants. In no event
shall Developer cantract with any party which has been debarred or suspended by HUD
under 24 CFR 941:606()(2)(ii)(B) or any successor regulation. All contracts entered into
by the Developer with third4parties shall contain all standard provisions required by BHA
and shall otherwise be consistent with the requirements of this Agreement.

@) Prohibited Ar¥ingément. The Developer hereby represents and warrants
that: (i) if there is an identity of intereSt'between the Developer and the Contractor (i.e.,
the general contractor), the Developer has demonstrated to BHA’s satisfaction that the
Contractor (i.e., the general contractor) was the_lowest bidder in response to solicitation,
or (if) HUD has provided a written waiver/of the certification requirement of 24 CFR 8
941.606(n)(ii)(B) or any successor regulation, 4"

(b) MBE and WBE_Participation.//le@”achieve greater participation of
minority owned business enterprises (“MBEs”) and womén owned business enterprises
(“WBES”) in contracts administered directly or inditectly by the BHA pursuant to
Executive Orders 11625 and 12138, and the BHA Minority and Women Provision
(“MWPP”), attached hereto as Exhibit L, the Developer agrees to"tise its good faith best
efforts to:

/

() place qualified MBEs and WBEs on solicitation lists;

(i) divide the project services into smaller tasks or quantities
to permit maximum participation by MBEs and WBEs and small business concerns;

(i) use the services and assistance of the U.S. Small Business
Administration, the Minority Business Development Agency of the U.S. Department of
Commerce, any local minority assistance organizations and various state and local
government small business agencies;

(iv)  achieve the following Project numeric goals: twenty-two
and one half percent (22.5%) for MBE utilization and nine percent (9%) for WBE
utilization pursuant to the MWPP;
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(v) comply with such additional requirements relating to
MBEs and WBEs as set forth in the MWPP and hiring and training plans developed by
the Owner Entity, and approved by the BHA.

(© Resident Employment. Developer shall ensure that employment and
training opportunities generated as a result of the Project be directed to qualified
residents. A minimum of thirty percent (30%) of new hires and trainees on the Project
shall be qualified residents, to the greatest extent feasible. Developer shall ensure that the
resident employment hiring and training preferences are followed when such
opportunities arise, directing opportunities in the following order of priority: 1) residents
of Lenox, 2) residents of other BHA developments, 3) HUD YouthBuild participants, 4)
BHA¢ leasedy housing participants, and 5) low-income residents of the Boston
metropolitan’ statistical area. Additionally, Developer shall also commit to enforcing a
minimum tengpercent (10%) resident employment labor hours goal for the Project (i.e., at
least ten pereenty(10%) of the total labor hours on the Project are to be completed by
qualified residents). Developer shall also ensure that contracting opportunities are
directed to resident:owsed\business concerns. A minimum of ten percent (10%) of the
value of construction‘contracts and three percent (3%) of the value of non-construction
contracts shall be awarded to resident-owned business concerns, to the greatest extent
feasible. In the event of a-copfliet between this subsection 16.18(c) and the Project
Labor Agreement, the Project®Cahar Agreement shall govern.

Specific resident employment obligations and procedures are detailed in the BHA
Resident Employment Provision (“REP”), attached hereto as Exhibit M and the Project
Labor Agreement previously attached heretg. Without limiting the foregoing, pursuant to
the Project Labor Agreement, qualified residepts who successfully complete the pre-
apprenticeship program will for two years theréafterseceive priority status by the unions
with respect to application and acceptance in available’apprentice programs. The BHA
REP and the Project Labor Agreement shall governadditional aspects of resident
employment compliance and are incorporated herein by‘reference.

(d) MBE/WBE and Resident Employment Reports™™Wntil the Project is
closed out by BHA, Developer shall deliver to BHA on or befare the40th day of each
month, (a) all financial information required, including Certified” Payroll Reporting
Requirements, for the preceding month; (b) all documentation showing.cempliance with
all MBE/WBE requirements and Resident Employment Requirements, including but not
limited to compliance plans and employee lists, which may be required under the
Governing Documents and the Project Labor Agreement for the preceding month; and (c)
all additional information that BHA may otherwise request.

16.19. Recordkeeping Audit and Reporting Requirements.

@ Recordkeeping; Access. Without limiting other obligations of Developer
hereunder, Developer’s books and records pertaining to its performance under this
Agreement shall be kept in accordance with generally accepted accounting principles,
and shall be retained for at least three (3) years after the BHA makes final payment to
Developer under this Agreement and all other pending matters are closed. Developer
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agrees to grant a right of access to the BHA, HUD, any agency providing funds to BHA,
the Comptroller General of the United States, and any of their authorized representatives,
with respect to any books, documents, papers, or other records pertinent to this
Agreement in order to make audits, examinations, excerpts, and transcripts.

(b) Audit. BHA, HUD, any agency providing funds to BHA, the Comptroller
General of the United States, or any of their duly authorized representatives, shall have
the right to perform any audit of Developer’s finances and records related to its
performance under this Agreement, including without limitation, the financial
arrangement with anyone Developer may delegate to discharge any part of its obligations
under this Agreement.

(c) Contractors. Developer agrees to ensure that the recordkeeping, access,
audit and repotting requirements set forth in this Section 16.19 are also made legally
binding upondany, contractor or subcontractor that receives funds derived from the BHA,
HUD, or any agengy providing funds to BHA in connection with the Project.

16.20. Enviro%nental Clearance. The Parties certify that (1) until the
environmental review requirements contained at 24 CFR 8 50 or any successor regulation
are completed to the satisfaction”of HUD, the Parties shall take no action to demolish,
rehabilitate, or otherwise affeefthe/improvements now on the Property, or expend federal
funds on the improvements other than*Wwith respect to action that is taken in the normal
maintenance or operation of the improvenients, and (2) the Parties shall take such actions
as may be necessary to preserve the improvements in their current condition, until such
time as the environmental review is completed. Provided further, that upon violation of
either of the preceding provisos, the BHA and Dgveloper agree immediately to terminate
this Agreement. Provided further, that in the event that a separate environmental review
with respect to actions to abate asbestos is compléted under 24 CFR Part 50 and HUD
provides written approval for such actions, such actions may be undertaken by the Parties
in accordance with the conditions of such approval.

IN WITNESS WHEREOF, the Parties hereto have executed this ag(eement under seal
the date and year first above written.

[SIGNATURES NEXT PAGE]
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BOSTON HOUSING AUTHORITY

By:
William E. McGonagle
Its Administrator

/

DEVEL%

By:
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DEVELOPMENT AGREEMENT

between
BOSTON HOUSING AUTHORITY
and

[DEVELOPER]

EXHIBIT A
DEFINITIONS

Act shall refer to the United States Housing Act of 1937 (42 U.S.C. § 1437, et seq.), as
amended from time to _time, any successor legislation, and all implementing regulations
issued thereunder or infurtherance thereof.

Area Median Income shall refero_the Median Aggregate Annual Household Income for
the Boston Metropolitan Statistical/Area set forth in or calculated pursuant to regulations
promulgated by HUD.

Architect shall refer to the architect(s) for the Project as designated in the Proposal.

Certified Payroll Reporting Requirements shall wefer to the Developer’s affirmative
obligation to monitor compliance with applicable federal and/or state labor standards,
minimum wage and/or prevailing wage laws snd-iregulations and the reporting
requirements related thereto. °

Closing shall refer to, with respect to any Phase of ‘the Project, the date on which
principal commitments regarding such Phase of the Project, including financing, land
conveyances, covenants, agreements and contracts, are converted to binding obligations
of performance. V4

Closing Documents shall refer to all those documents executed at«Closing and/or
establishing all the Developer’s obligations with respect to a Phase, ineluding without
limitation, all documents evidencing the creation of, and promise to repay debt; ifi regard
to financial commitments undertaken by the Developer to finance the construction and
related services necessary to develop each Phase of the Project, and the establishment and
operation of Owner Entity, all of which are subject to the prior written approval of the
BHA.

Construction Completion shall refer to, with respect to each Phase, (A) the completion of
all construction subject to no liens, claims or encumbrances that are not permitted under
the Governing Documents, as evidenced by the issuance of (1) an unconditional,
permanent certificate of occupancy by the Inspectional Services Department of the City
of Boston and such other governmental permits required in connection therewith for the
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use and occupancy of the Phase as a residential facility; (2) a certification of the Architect
in the form required by the Governing Documents; (3) a report from the construction
representative of the BHA that all design, site, construction finishing work and any
necessary utilities and roads have been finished and made available for use in accordance
with the Approved Plans; and (4) the delivery by Developer of final releases of lien from
all the contractors (all general construction contractors and their subcontractors) and such
other documentation as may be necessary to insure that all permanent lenders have closed
their loans, as may be applicable; and (B) Developer has fully satisfied all other
obligations and duties of Developer under this Agreement which, by their terms or by
implication, are required to be performed on or before the satisfaction of the preceding
subparagraph (A).

Contractor’shall refer to

DHCD shall«efer to the Commonwealth of Massachusetts Department of Housing and
Community Development.

Finalized SchematiC 4ans and Specifications shall refer to the design documents
specifying the number andsSize of residential units, all non-residential facilities, outline
specifications for all construetion, and drawings of all facades, and including cost
estimates for the constructieff of/each element of the plans and a list of proposed
modifications that would be needed te bring costs within the Project Budget, including
the Project Budget.

Governing Documents shall refer to those documents described in the fifth introductory
paragraph to this Agreement. /

HAP shall refer to those certain housing assistancepayments contracts between the BHA
and each Owner Entity of a Phase, including for Project‘Based Voucher Units.

HUD shall refer to the U.S. Department of Housing and ®rban Development.

Institutional Lender(s) shall refer to a savings bank, commercial bank, trust company,
savings and loan association, insurance company, real estate ifvestgient trust, pension
trust or fund established for a corporation listed on the New York or Afmerican Stock
Exchange, for state or municipal employees or for a national trade union, an agency or
authority of any federal, state, or local government, any quasi-publicentity, and any
private or nonprofit entity that provides financing for affordable housing.

MBE/WBE shall refer to those certain contract compliance requirements involving
employment and/or economic opportunities resulting from this Agreement, the Work and
any services to be provided as a result of or pursuant to the Governing Documents.

Party and/or Parties shall refer to the entities identified as the BHA and Developer on
page 1 of this Agreement.

Phase shall refer to a portion of the Project to be accomplished pursuant to separate
Closing Documents.



Project-Based Voucher Units shall refer to those units to be developed at the Project and
eligible to receive subsidy pursuant to certain Housing Assistance Payment contracts to
be executed between BHA and the applicable Owner as authorized by Section 8 of the
Act and 24 CFR part 983.

Project Budget shall refer to that budget attached hereto as Exhibit C.

Project Schedule shall refer to that schedule attached hereto as Exhibit B.

Resident Employment Requirements shall mean the requirements of Section 3 of the
Housing#and Urban Development Act of 1968 (12 U.S.C. 1701u) (Employment
Opportunities for Lower Income Persons in Connection with Assisted Projects) and its
implementing regulations at 24 CFR Part 135, which shall be applied to the employment,
training and/or’eCenomic opportunities resulting from this Agreement, the Work or any
services to bejprevided as a result of or pursuant to the Governing Documents, regardless
of whether any fundingis provided that is subject to said Section 3 and the implementing
regulations. Y



DEVELOPMENT AGREEMENT

between

BOSTON HOUSING AUTHORITY

And
DEVELOPER
EXHIBIT B

PROJECT SCHEDULE
Activity Commencement Date Completion Date
Financial Closing.#"
Demolition
Construction "
Lease-up

/
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DEVELOPMENT AGREEMENT

between

BOSTON HOUSING AUTHORITY

And

DEVELOPER

EXHIBIT C

PROJECT BUDGET
(See Attached)
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DEVELOPMENT AGREEMENT

between
BOSTON HOUSING AUTHORITY
And

DEVELOPER

EXHIBITD
CONSTRUCTION COMPLETION GUARANTY

THIS CONSTRUCTION COMPLETION GUARANTY (this “Guaranty”) is
made as of this gday, of , 20, in favor of the BOSTON HOUSING
AUTHORITY (“BHA”)iby (the “Guarantor”), which Guarantor shall
be liable under the covenants; terms and conditions hereof.

WHEREAS, BHA hd{agreed to provide to

(the “Developer/Owner?) the principal sum of
AND NO/100 DOLLARS
($ ) (the “Construction and Permanent Loan”) pursuant to a

(the “Loan Agreement”), of even date herewith, for the
purpose of financing a portion of the developmefit'costs of a
(the “Project”);

WHEREAS, the Project is to be constructedyand operated in accordance with
plans and specifications heretofore submitted by the Déveloper/Owner and approved by
BHA (the “Plans”);

WHEREAS, the Project is to be completed within the schedule established by the
Development Agreement between the Developer/Owner and#the ,BHA dated
, 2015 (the “Development Agreement”));

WHEREAS, Guarantor has a financial interest in the Developer/@wner and will
derive a direct financial benefit from the development of the Project; and

WHEREAS, in order to induce BHA to provide the Construction and Permanent
Loan and to enter into the Loan Agreement, the Guarantor has agreed to execute and
deliver this Guaranty.

NOW THEREFORE, to induce BHA to provide the Construction and
Permanent Loan to the Developer/Owner, and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, Guarantor hereby
covenants and agrees as follows:
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1. Guarantor absolutely and unconditionally guarantees to BHA, that the
Developer/Owner shall construct, equip and complete the Project free and clear of liens
in accordance with the Plans, and in accordance with the terms and conditions of the
Loan Agreement, and within the time period required by the Loan Agreement.

2. If the Developer/Owner fails to do the matters specified in Section 1 on or
before the time such matters are to be done by the Developer/Owner, Guarantor shall:

@) construct, equip and complete the Project free and clear of liens, in
accordance with the Plans and the terms and conditions of the Loan Agreement, and in
conformance with all applicable laws, rules, regulations and requirements of all
governmental authorities having jurisdiction;

(b) remove any lien arising from constructing, equipping, or
completing thé Project, and make payment in full, subject to contractual retention rights,
to all laborers, subcontractors and materialmen on or before the date of completion for
the costs of the Project}nd related costs; and

(© pay all/costs and expenses incurred in doing (a) and/or (b) of this
Section 2, and pay to or reimburse . BHA for all expenses incurred by BHA with respect
to its carrying out of obligati@ns otherwise imposed upon Developer/Owner under the
Loan Agreement.

3. The Guarantor expressly agrees that BHA may, in its sole and absolute
discretion, without notice to or further assent of,the Guarantor and without in any way
releasing, affecting or impairing the oRbligations and liabilities of the Guarantor
hereunder: (i) waive compliance with, or=any/ defaults under, or grant any other
indulgences with respect to, the Loan Agreement; (i)?modify, amend, or change any
provisions of the Loan Agreement; (iii) grant extensions oprenewals of or with respect to
the Loan Agreement or effect any release, compromisesor settlement in connection with
the Loan Agreement; (iv) make advances for the purpese of performing any term or
covenant contained in the Loan Agreement with respect to which_bBeveloper/Owner shall
be in default; (v) assign or otherwise transfer this Guaranty of any interest therein or
herein; and (vi) deal in all respect with Developer/Owner as if this Gdaranty were not in
effect. The obligations of the Guarantor under this Guaranty shall be“unconditional,
absolute and irrevocable, but shall nevertheless terminate and be of noffurther, force or
effect upon the 1% annual anniversary date of the date of issuance of am uncgnditional
Certificate of Occupancy for the Project by the City of Boston Inspectional Services
Department, except as to any claim made thereunder prior to that date.

4. The liability of the Guarantor under this Guaranty shall be primary, direct
and immediate and not conditional or contingent upon pursuit by BHA of any remedies it
may have against Developer/Owner, its successors and assigns, with respect to the Loan
Agreement whether pursuant to the terms thereof or by law. Without limiting the
generality of the foregoing, BHA shall not be required to make any demand on
Developer/Owner, or to sell at foreclosure or otherwise pursue or exhaust its remedies
against the Project or any part thereof or against Developer/Owner before, simultaneously



with or after enforcing its rights and remedies hereunder against the Guarantor. Any one
or more successive or concurrent actions may be brought hereon against the Guarantor
either in the same action, if any, brought against Developer/Owner, or in separate actions,
as often as BHA, may deem advisable.

5. The Guarantor hereby expressly waives (i) presentment and demand for
payment and protest non-payment; (ii) notice of acceptance of this Guaranty and of
presentment, demand and protest; (iii) notice of any default hereunder or under the Loan
Agreement and of all indulgences; (iv) demand for observance or performance of, or
enforcement of, any terms or provisions of this Guaranty or the Loan Agreement; (v) all
other netices and demands otherwise required by law which the Guarantor may lawfully
waive; and (wi) any defense to any action brought against Guarantor, including, without
limitationgany defense based on any statute of limitations and on any legal disability of
Developer/Qwner and any discharge and limitation of liability of the Developer/Owner to
BHA whether consensual or arising by operation of law or any bankruptcy, insolvency or
debtor-relief proceédingy or from any other cause. The Guarantor also waives trial by jury
in any action brought op‘orwith respect to this Guaranty and agrees that in the event this
Guaranty shall be enfarced.byssuit or otherwise, the Guarantor will reimburse BHA, upon
demand, for all expenses irictrred, in connection therewith, including, without limitation,
reasonable attorneys’ fees. %

6. If the Guarantor /shallf” advance any sums to Developer/Owner or its
successors or assigns or if Developer/Owner or its successors or assigns shall hereafter
become indebted to the Guarantor, such sums_and indebtedness shall be subordinate in all
respects to the amounts then or thereafter due) and owing to BHA under the Loan
Agreement. Nothing herein contained shall*be cgnstrued to give the Guarantor any right
of subrogation in and to the Loan Agreement ot all of any part of BHA’s interest therein,
until all amounts owing to BHA have been paid infull.

7. Any notice, demand, request or other ¢éommunication which BHA may
desire to give to the Guarantor with respect to this Guaranty, shall be deemed sufficient if
in writing and sent to the Guarantor postage prepaid, certified, regiStered, or U.S. express
mail, return  receipt  requested, addressed to [the lqGuarantor at

/

8. All rights and remedies afforded to BHA, by reason of this Guaranty, the
Loan Agreement, or by law, are separate and cumulative and the exercise of one shall not
in any way limit or prejudice the exercise of any other such rights or remedies. No delay
or omission by BHA in exercising any such right or remedy shall operate as a waiver
thereof. No waiver of any rights and remedies hereunder, and no modification or
amendment hereof, shall be deemed made by BHA unless in writing and duly signed by
BHA. Any such written waiver shall apply only to the particular instance specified
therein and shall not impair the further exercise of such right or remedy or of any other
right or remedy of BHA and no single or partial exercise of any right or remedy
hereunder shall preclude other or further exercise thereof or any other right or remedy.




9. The Guarantor represents and warrants that it has a financial interest in the
Developer/Owner, that it has examined or has had an opportunity to examine documents
referred to herein, that it has full power, authority and legal right to execute and deliver
this Guaranty, and that this Guaranty is a binding legal obligation of the Guarantor. The
Guarantor represents and warrants that, at the time of the execution and delivery of this
Guaranty, there is no litigation pending or to the best of the Guarantor’s knowledge,
threatened against the Guarantor, and no other fact or circumstance which exists, which
would diminish or negate the liability of the Guarantor to BHA hereunder, or materially
impair its ability to perform its obligations, and neither execution nor delivery of this
Guaranty or compliance with the terms hereof will conflict with, or constitute a breach of
or default under any agreement or instrument to which the Guarantor may be a Party. The
finanCial statements of Guarantor heretofore provided to BHA are, as of the date
specified therein; complete and correct in all material respects, fairly present the financial
condition of the Guarantor, and are prepared by financial professionals in a consistent
manner.

10. Until sugh time as this Guaranty shall have been terminated, the Guarantor
shall provide to BHA onneach anniversary date hereof its financial statements in such
form and detail as may besreasonably requested by BHA. The Guarantor also agrees to
provide BHA with financial” statements at such other times as may be reasonably
requested by BHA.

11. If any provision or part of‘any provision contained in this Guaranty shall
for any reason be held to be invalid, illegal, or unenforceable in any respect, such
invalidity, illegality or unenforceability shall not affect any other provision, or the
remaining part of the affected provision of this’ Guaranty, but this Guaranty shall be
construed as if such invalid, illegal or unenforCeable’provision or part hereof had never
been contained herein, but only to the extent it is invalid; illegal or unenforceable.

12.  This Guaranty shall inure to the benefit¢of, and be enforceable by, BHA,
its successors and assigns, and shall be binding upon; and enforceable against, the
Guarantor and its successors and assigns.

13.  This Guaranty shall not create any rights in any surety'ﬂnder payment and
performance bonds, among the surety, if any, the Developer/Ownérf the general
contractor, and BHA, with respect to the Project, either as a third Party eneficiary, or in
any other manner, it being understood and agreed that this Guaranty is intended.fer the
sole benefit of BHA, or such other person or entity as BHA may designate’in its sole
discretion.

14, Guarantor agrees that no shareholder owning more than ten percent (10%)
of the issued and outstanding shares in Guarantor shall transfer all or any part of its
interest in Guarantor, by operation of law or otherwise, without the prior written consent
of BHA. A transfer of stock in the Guarantor, in whole or in part, or any other significant
change in the ownership of such stock or in the relative distribution thereof, or with
respect to the persons in control of the Guarantor or the degree thereof, or by any other
method or means, whether by increased capitalization, merger with another corporation,
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corporate or other amendments, issuance of new or additional stock or classification of
stock or otherwise, shall be deemed a transfer with respect to this covenant. The term
“transfer” shall include a sale, assignment, lease, pledge or other encumbrance and a
transfer in any other form of the stock or interest therein or limitation thereon.
Notwithstanding the foregoing, the term “transfer” shall not include transfers among
existing shareholders or transfers for estate planning purposes to immediate family
members or trusts for the benefit of immediate family members. Guarantor agrees to
notify BHA promptly of any such proposed transfer and to obtain written approval
thereof from BHA before such transfer is completed and before the person proposing to
make such a transfer executes or enters into any binding obligation to make such a
transfep!

154" | This Guaranty is delivered and made in the Commonwealth of
Massachusetts’and, shall be construed under the laws of the Commonwealth of
Massachusetts.

16.  Whenever the singular number is used herein and when required by the
context, the same shall'inglude, the plural, and the masculine, feminine and neuter genders
shall each include the others.

17. Notwithstanding“anything to the contrary herein contained, this Guaranty
shall terminate and be of no further force and effect on the date and in accordance with
the provisions of Section 3 above.

IN WITNESS WHEREOF, the "Guarantor has executed and ensealed this
Guaranty on the date first above written.

ATTEST: GUARANTOR:
Y 4
By: (SEAL)
Name:
Title:



DEVELOPMENT AGREEMENT

between

BOSTON HOUSING AUTHORITY

And
DEVELOPER

EXHIBIT E

MILESTONES

Milestone

Project

IMaster Plan Submission Milestone.
The Developer shall obtain approval
of-the\BHA of a master plan for the
Project.

Investor Commitment. Developer
shall submii#to the BHA, the
commitment letter from the final
investor. The ideptity of‘the investor
and the criteria by which the final
investor has been selectedsshall
conform in all respects to.the J/
provisions of Section 5.06.

Tax Credit Application Milestone:
Developer shall submit to the BHA
documents or information required tQ
obtain the allocation for LIHTCs. The
investor selected and the selection
criteria shall conform in all respects to
the provisions of Section 5.06.

5 business
days prior
to the
applicable
deadline“of
DHCD

/

Limited Entity Agreement
Milestone. Developer shall present a
draft of the Limited Entity Agreement
to the BHA for review and approval to
govern the ownership and operation of
the Project.

Selection of General Contractor
Milestone. Developer shall solicit and
select a general contractor according
to standards approved by the BHA.

Other Financing Milestone. If
additional financing from sources
(other than or in addition to, loans or
grants from the BHA and equity), is

no later
than 5 days
prior to
submission
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Milestone Project
required to complete the Project and of the
other work for which the Developer is | Proposal

responsible, Developer shall submit to
the BHA for the BHA’s approval a
commitment letter from qualified
lender(s) selected by Developer and
reasonably acceptable to the BHA.

Proposal Milestone. Developer shall
submit to the BHA for approval, a
Proposal and a Term Sheet.

7

Closing Milestones The Developer
shall execute all projeet financing
documents and such’other decuments
as may be required by the BHA and
other lenders necessary toxcloging the
financing on the Project.

e

Construction Completion Milestone.
Developer shall complete construction
for the Project and all other work for
which Developer is responsible, no
later than:

Lease-up and Sales Milestone.
Developer shall lease up the housing
units to eligible families or individuals
in order to comply with the provisions
of the Management Plan, the Limited
Entity Agreement or Section 42 of the
Code (whichever is applicable).

Resident Employment Milestone.
Developer shall prepare, and submit to
the BHA for review and approval, a
plan to implement the Resident
Employment Requirements.
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DEVELOPMENT AGREEMENT

between
BOSTON HOUSING AUTHORITY
And
DEVELOPER
EXHIBIT F
HUD CONTRACTOR/CERTIFICATIONS

SUBGRANTEE/CONTRACTOR/SUBCONTRACTOR
CGERTIFICATIONS AND ASSURANCES

The following certifications must be made by all subgrantees, contractors, and
subcontractors.
»

The subgrantee, contractar, or” subcontractor executing this certification hereby
assures and certifies that it will camplyswith all of the applicable requirements of the
following, as the same may be amended from time to time:

(1)  The Fair Housing Act (42 U.S/E. 3601-19) and regulations pursuant
thereto (24 CFR part 100); Executive Order 11063 (Equal Opportunity in Housing) and
regulations pursuant thereto (24 CFR part 107); and-the fair housing poster regulations
(24 CFR part 110);

(2)  Title VI of the Civil Rights Act of 1964 (42 U.S.C. 2000d) and regulations
pursuant thereto (24 CFR part 1) relating to non-discrimination in_heusing;

3) The prohibitions against discrimination on the basis QVage under the Age
Discrimination Act of 1975 (42 U.S.C. 6101-07) and regulations issued pufSuant thereto
(24 CFR part 146);

4) The prohibitions against discrimination on the basis of# disability
(including requirements that the Grantee make reasonable modifications and
accommodations and make units accessible) under Section 504 of the Rehabilitation Act
of 1973 (29 U.S.C. 794) and regulations issued pursuant thereto (24 CFR part 8); the
Americans with Disabilities Act (42 U.S.C. 12101 et seq. and its implementing regulation
at 28 CFR part 36; and the Architectural Barriers Act of 1968, as amended (42 U.S.C.
4151) and regulations issued pursuant thereto (24 CFR part 40);
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5) Section 3 of the Housing and Urban Development Act of 1968 (12 U.S.C.
1701u) (Employment Opportunities for Lower Income Persons in Connection with
Assisted Projects) and its implementing regulation at 24 CFR part 135;

(6) Executive Orders 11246, 11625, 12432, and 12138. Consistent with
HUD’s responsibilities under these Orders, the Grantee must make efforts to encourage
the use of minority and, women’s business enterprises in connection with funded
activities;

@) Subgrantees only must provide drug-free workplaces in accordance with
the Drug-Free Workplace Act of 1988 (41 U.S.C. 701), and HUD’s implementing
regulations at 24 CFR part 24, subpart F. Each subgrantee must complete a Certification
for a Drug<Free Workplace (Form HUD-50070) in accordance with 24 CFR 24.630.

(8) The following labor standards: Davis-Bacon or HUD-determined wage
rates apply to deveélopment or operation of revitalized housing to the extent required
under Section 12 ‘of the/l.S. Housing Act of 1937. In the case of demolition, Davis-
Bacon wage rates apply, to demolition followed by construction on the site; HUD-
determined wage rates apply to demolition followed only by filling in the site and
establishing a lawn. Under SeCtion 12, the wage rate requirements do not apply to
individuals who: perform e€rvicess for which they volunteered; do not receive
compensation for those services gr are paid expenses, reasonable benefits, or a nominal
fee for the services; and are not otherwiseé employed in the work involved (24 CFR part
70). In addition, if other Federal programs are used in connection with your HOPE VI or
public housing Program, labor standards reguirements apply to the extent required by the
other Federal programs, on portions of the prglect that are not subject to Davis-Bacon
rates under the Act.

9. The requirements of the Lead-Based Paint Poisoning Prevention Act (42
U.S.C. 4821, et.seq.) and implementing regulations at'24 CFR parts 35 and 965 (subpart
H) and section 968.100(k), as amended. Unless otherwisesprovided, it will be responsible
for testing and abatement activities, if applicable.

10 @ Nonprofit contractors or subcontractors will’ comply with the
requirements, policies and standards of:

Q) 24 CFR part 84 (Grants and Agreements with Institutions of Higher
Education, Hospitals, and other Non-Profit Organizations);

(i)  A-122 (Cost Principles for Non-Profit Organizations); and
(i) the audit requirements of 24 CFR 84.26.

(b) For-profit contractors or subcontractors will comply with the
requirements, policies and standards of:

() 24 CFR part 84 (Grants and Agreements with Institutions of Higher
Education, Hospitals, and other Non-Profit Organizations); and
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(i) the contract cost principles and procedures set forth in 48 CFR part 31.
(iii)  the audit requirements of 24 CFR 84.26.

(c) Contractors or subcontractors that are States, local governments, and
Federally Recognized Indian Tribal Governments will comply with the requirements,
policies, and standards of:

Q) 24 CFR part 85 (Administrative Requirements for Grants and Cooperative
Agreements to State, Local and Federally Recognized Indian Tribal Governments),

(i) the cost principles of OMB Circular A-87 (Cost Principles for State, Local
and Indianfribal Governments), and

(iii) i/ +the audit requirements of 24 CFR 85.26.

(11) The Uniform Relocation Assistance and Real Property Acquisition
Policies Act of 1970 amfgovernment-wide implementing regulations at 49 CFR part 24.

(12)  Section 3197of Public Law 101-121, which prohibits recipients of Federal
contracts, grants, and loans fliﬂ;n asing appropriated funds for lobbying the Executive or
Legislative Branches of the Federal Government, and implemented for HUD at 24 CFR
part 87, as the same may be amendéd from time to time. The contractor/subcontractor
will disclose promptly any commitmept or expenditure of non-appropriated funds for
lobbying activities if those activities would besprohibited if paid with appropriated funds.

(13) The following contract provision§ must be placed in all contracts of the
Grantee pursuant to 24 CFR 85.36 (i). Federal ‘agengies.are permitted to require changes,
remedies, changed conditions, access and records”retention, suspension of work, and
other clauses approved by the Office of Federal Procuremeént Policy.

@ Administrative, contractual, or legal remedies in instances where
contractors violate or breach contract terms, and provide for suchfsangtions and penalties
as may be appropriate. (Contracts more than the simplified acquisitioyhreshold)

(b) Termination for cause and for convenience by the Grantée” including the
manner by which it will be effected and the basis for settlement. (All contracts in excess
of Ten Thousand and 00/100 Dollars ($10,000.00))

(© Compliance with Executive Order 11246 of September 24, 1965, entitled
“Equal Employment Opportunity,” as amended by Executive Order 11375 of October 13,
1967, and as supplemented in Department of Labor regulations (41 CFR chapter 60). (All
construction contracts awarded in excess of Ten Thousand and 00/100 Dollars
($10,000.00) by Grantees and their contractors)

(d) Compliance with the Copeland “Anti-Kickback™ Act (18 U.S.C. 874) as
supplemented in Department of Labor regulations (29 CFR part 3). (All contracts for
construction or repair)
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(e Compliance with the Davis-Bacon Act (40 U.S.C. 276a to 276a-7) as
supplemented by Department of Labor regulations (29 CFR part 5). (Construction
contracts in excess of Two Thousand and 00/100 Dollars ($2,000.00) awarded by
Grantees when required by Federal grant program legislation)

()] Compliance with Sections 103 and 107 of the Contract Work Hours and
Safety Standards Act (40 U.S.C. 327-330) as supplemented by Department of Labor
regulations (29 CFR part 5). (Construction contracts awarded by Grantees in excess of
Two Thousand and 00/100 Dollars ($2,000.00), and in excess of Two Thousand Five
Hundred and 00/100 Dollars ($2,500.00) for other contracts which involve the
employment of mechanics or laborers)

(0) Notice of awarding agency requirements and regulations pertaining to
reporting.

() Notice of awarding agency requirements and regulations pertaining to
patent rights with'respegtto any discovery or invention which arises or is developed in
the course of or undet:Sueh contract.

Q) Awarding ageney requirements and regulations pertaining to copyrights
and rights in data.

() Access by the Graptee, the Federal grantor agency, the Comptroller
General of the United States, or any of their duly authorized representatives to any books,
documents, papers, and records of the coptractor which are directly pertinent to that
specific contract for the purpose of 'maki audit, examination excerpts, and
transcriptions.

(k) Retention of all required records for three years after Grantees make final
payments and all other pending matters are closed.

() Compliance with all applicable standards, orders, or, requirements issued
under Section 306 of the Clean Air Act (42 U.S.C. 1857(h)), séction, 508 of the Clean
Water Act (33 U.S.C. 1368), Executive Order 11738, and Enyirgiimental Protection
Agency regulations (40 CFR part 15). (Contracts and subcontracts ©f ameunts in excess
of One Hundred Thousand and 00/100 Dollars ($100,000.00)).

(m)  Mandatory standards and policies relating to energy efficiency which are
contained in the state energy conservation plan issued in compliance with the Energy
Policy and Conservation Act (Pub. L. 94-163, 89 Stat. 871).

(n) The conflict of interest provision of 24 CFR Part 85 and 24 CFR Part 941.
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The information contained in this certification is true and accurate, to the best of
my knowledge.

Signature of Authorized Certifying Official

Title

Organization Date

WARNING

Section 1001 of\the_Title 18 of the United States Code (Criminal Code and Criminal
Procedure, 72 Stat{967) applies to this certification. 18 U.S.C. 1001, among other things,
provides that whoeyergknowingly, and willfully makes or uses a document or writing
knowing the same to<€ontain.any false, fictitious or fraudulent statement or entry, in any
matter within jurisdiction of any department or agency of the United States, shall be fined

no more than Ten Thousand ay 007100 Dollars ($10,000.00) or imprisoned for not more
than five years, or both.
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DEVELOPMENT AGREEMENT

between
BOSTON HOUSING AUTHORITY
And
DEVELOPER
EXHIBIT G

FORM OF CONTRACTOR CONSENT
(Contractor, Engineer, Architect, etc.)

CONSENT AND AGREEMENT OF GENERAL CONTRACTOR

The undersignedyCaontractor hereby consents to the execution, delivery and
performance of the Assignment of Project Documents (the “Assignment”) as security for
the performance by Develepet-of all of Developer’s obligations, responsibilities,
liabilities and undertakings Under the, Development Agreement, entered into by the
Developer and BHA to which #he €ontracts which are the subject of this Form of
Contractor Consent pertain, and agrees 16 recognize, honor and be bound by the terms,
provisions and conditions of this Assignment.. The Contractor agrees: (i) to furnish to
BHA copies of all written notices given by Contractor to Developer with respect to any
failure of Developer to perform under “the#Contractor’s Project Document dated

, between Developer and the undersigned#(the “Contract”), and, anything in
the Contract to the contrary notwithstanding, Contra€tor agrees to take no action against
the Developer for breach of its obligations under the Contract unless and until notice of
the claimed breach has been given to BHA and BHA has been given a reasonable
opportunity to cure, not to exceed thirty (30) days, in both monetary and non-monetary
cures, any such breach after receipt of said notice from the Contractor; (ii) to accept any
such performance by BHA as performance by the Developer; and (ii#)’so long as BHA
commences to cure or cause to be cured any such breach, and the cure is carried on with
due diligence (or in the case of a breach of Developer’s payment obligations to the
Contractor, so long as BHA pays or causes to be paid any sums payable from time to time
by Developer to Contractor under the Contract within a reasonable time, not te~€xceed
thirty (30) days, in both monetary and non-monetary cures after the same become due),
then Contractor will continue to meet its obligations fully under the Contract and will not
terminate the Contract or suspend work thereunder. The Contractor acknowledges and
agrees that BHA shall have no obligation to commence or continue the cure of any such
breach or to pay or perform any obligation of Developer to the Contractor except to the
extent provided in the foregoing Assignment. Other than all sums necessary to cure the
monetary default of the Developer, if BHA elects to cure such default and to direct the
Contractor to continue performance on BHA’s behalf, as provided for herein, the
Contractor waives all recourse against BHA for all claims, whether for amounts due or
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otherwise, which it may have against Developer first accruing or arising prior to any
event of default under any of the Loan Documents between Developer and BHA.

The Contractor hereby expressly waives all provisions in the Contract which
would impair, hinder or prevent the making of the Assignment by Developer or the
enforcement thereof by BHA.

The Contractor hereby represents and warrants to BHA that the Contract is in full
force and effect on the date hereof and has not been amended or modified and that there
are no uncured breaches thereof by Contractor, nor no known breaches thereof by the
Developer.

The’Contractor further agrees that:

1. Without the prior written approval of BHA which shall not be
unreasonably withheldxconditioned or delayed, the Contractor will not (i) enter into any
agreement (or otherwisgsaccept or permit any communication or action by Developer
which would have“theeffect of) terminating or amending or modifying the terms,
provisions or conditions Of the Contract in any material respect, or (ii) initiate or agree to
any change orders or othefwisg take any action which would alter the work to be
performed under the Contracte#

2. BHA shall have an absolute right to use, copy all drawings, plans and/or
specifications and other materials prepared by or for the Contractor with respect to the
work to be performed pursuant to its Project"Doeument, without charge, cost or expense
to BHA, except for the cost of copying, for,which the BHA shall reimburse the
Contractor, if any event of default shall occur urr{er any of the Loan Documents.

3. Upon BHA'’s request, Contractor shallywithin a reasonable time, provide
to lender a Schedule of Values, on AIA form G-702 and/G-703, updated through the date
of such request, showing to the best of the Contractor’s knowledge, the value of all work
in place furnished by the Contractor under the Project Document.

4. All notices, requests, demands, approvals, or othek cogimunications given
hereunder or in connection with this Agreement shall be in writing“and shiall be deemed
given when delivered by hand or sent by registered or certified mail; return receipt
requested, addressed as follows:

Contractor:

BHA: Administrator
Boston Housing Authority
52 Chauncy Street

Boston, MA 02111
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with a copy to: General Counsel
Boston Housing Authority
52 Chauncy Street, 10" Floor
Boston, MA 02111

5. This Consent and Agreement of Contractor shall bind the Contractor and
its representatives, successors and assigns, and shall inure to the benefit of BHA and
BHA’s successors and assigns.

6. All capitalized terms used herein shall have the meanings ascribed such
terms ip‘the Loan Agreement unless otherwise expressly defined herein.
ExeCuted as an instrument under seal this day of :
CONTRACTOR:
/
P By:
Name:
Title:
/
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DEVELOPMENT AGREEMENT

between

BOSTON HOUSING AUTHORITY

And

DEVELOPER

EXHIBIT H

MAP OF SURROUNDING NEIGHBORHOOD
(See Attached)
/
7
/
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DEVELOPMENT AGREEMENT
Between
BOSTON HOUSING AUTHORITY
And

DEVELOPER

/ EXHIBIT I
% DESCRIPTION OF PROJECT

2
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DEVELOPMENT AGREEMENT
Between
BOSTON HOUSING AUTHORITY
And
DEVELOPER

EXHIBIT J

MEMORANDUM OF AGREEMENT FOR RESIDENT PARTICIPATION IN
BOSTON HOUSING AUTHORITY-AFFILIATED
)(/IIXED FINANCE DEVELOPMENTS

7
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DEVELOPMENT AGREEMENT
Between
BOSTON HOUSING AUTHORITY
And

DEVELOPER

/ EXHIBIT K
% BOUNDARY SURVEY AND SITE PLAN
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DEVELOPMENT AGREEMENT
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BOSTON HOUSING AUTHORITY
And

DEVELOPER

EXHIBIT L

RITY AND WOMEN PARTICIPATION PROVISION
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DEVELOPMENT AGREEMENT
Between
BOSTON HOUSING AUTHORITY
And

DEVELOPER

/ EXHIBIT M
%A RESIDENT EMPLOYMENT PROVISION
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GROUND LEASE

ARTICLE | REFERENCE DATA
1.1. Subject Referred to:

Each reference in this Lease to any of the following subjects shall be construed to
incorporate the data stated for that subject in this Section 1.1.

Date.of this Lease: As of

Premisgs: The land in Boston, Massachusetts shown on Exhibit A (including all
improvements made,or to be made thereto by Landlord or its affiliate), together with all
necessary easements forutilities, sewer and drainage required for the use of the Premises.

Landlord: (Lenox Revitalization Corporation, a Massachusetts nonprofit corporation
Tenant: [INSERF NAME]
Original Address of Ten@t: HNSERT ADDRESS]

Term: This Lease shall be/forga“ninety-nine (99) year term, commencing on the
Commencement Date (as defined hereafter seé Exhibit B).

Project: The development, constryction, rehabilitation, ownership, operation,
maintenance and management of units ‘of housing on the Premises (“Units”), of which
__Units (the “Project-Based Voucher Units”) /will be subject to that certain Housing
Assistance Payments Contract between BHA and Tendnt*(the “HAP”) and Section 8 of the Act
(as implemented by 24 CFR part 983) (collectively with the HAP, the “Project-Based Voucher
Requirements”) and _ Units (the “Market Units”) will be market-rate units. The remaining
_ Units (the “LIHTC Units”) shall be subject to Section 42 of the U.S. Internal Revenue
Code. The Project shall be financed in part by such sources more partieularly described in the
budget set forth on Exhibit C. y.

1.2. Exhibits and Definitions.

Exhibits attached at the end of this Lease are incorporated in this Leaséby this reference
and are to be construed as a part of this Lease. All terms in this Lease which have an initial
capital letter are either defined within the text of this Lease, or in Exhibit B attached to this
Lease.

ARTICLE Il PREMISES AND TERM
2.1. Premises.

Landlord hereby leases and demises to Tenant and Tenant hereby leases from Landlord,
subject to and with the benefit of the terms, covenants, conditions and provisions of this Lease,
the Premises.



2.2. Term.

The Premises are hereby leased unto Tenant and Tenant’s successors and permitted
assigns for the Term of this Lease unless sooner terminated in accordance with the provisions
herein contained.

ARTICLE Il RENT

3.1. Base Rent. Base Rent shall be Dollars ($ .00) per
annum. The Landlord acknowledges receipt of Dollars ($ .00) as Base
Rent duringghe Term hereof.

3.2. Additional Rent.

In order that the Base Rent shall be absolutely net to Landlord, Tenant covenants and
agrees to pay, as Additional Rent, without notice or demand and without set-off, abatement,
suspension or deduction, all taxes, payment in lieu of taxes, betterment assessments, water and
sewer rents and chargesf“liens, insurance, maintenance, repairs, utilities charges, all other
Operating Expenses, and all other customary costs, general and special, which are due and
payable during the Term heréof at-aiy time imposed or levied against the Premises, provided,
however, Tenant shall not be reg@onsible for any amounts paid or payable by Landlord for
Landlord’s financing or debt service or\income, excise or real estate taxes not directly
attributable to the Premises.

Tenant will furnish to the Landlord, uponsféquest once per year, a proof of payment of all
items referred to in Section 3.2 which are payable by Tenant; provided, that Tenant will in
addition furnish to the Landlord proof of paymentoé any,taxes or payments in lieu thereof and
proof of payment of insurance premiums promptly afterdemand therefor.

In the event the Tenant fails to make any payment 4€ferred to in this Section 3.2 when
due, the Landlord shall have the right after five (5) calendandays’ notice to Tenant to make any
such payment on behalf of the Tenant and charge the Tenant as Additional Rent therefor, plus
the Base Interest Rate.

/

3.2.1. Taxes.

Tenant, at Tenant’s sole cost and expense, in Tenant’s own name, or, with the prior
approval of Landlord, which approval shall not be unreasonably withheld;,=d€layed or
conditioned, in the name of Landlord, may contest the validity or amount of any tax considered
as Additional Rent relating to all or any portion of the Premises (if less than the entire Premises),
in which event Tenant may make such payment under protest or if postponement of such
payment will not jeopardize Landlord’s or Tenant’s title to the Premises, or subject Landlord to
the risk of any criminal liability or civil penalty or other liability, Tenant may postpone the same.

Nothing contained in this Section 3.2.1, however, shall be construed to allow any such
contested tax payment to remain unpaid for a length of time which shall permit the Premises, or
any part thereof, to be sold by any governmental authorities for the non-payment of such tax.



Tenant shall promptly furnish Landlord copies of all notices, appeals, pleadings, motions and
orders in any proceedings commenced with respect to such contested tax.

Tenant agrees to save Landlord harmless from all costs and expenses incurred on account
of Tenant's participation in such proceedings or as a result of Tenant's failure to pay taxes and
other related charges with respect to the Premises. Landlord, without obligating itself to incur
any costs or expenses in connection with such proceedings, shall cooperate with Tenant with
respect to such proceedings so far as reasonably necessary. Neither party shall discontinue any
abatement proceedings begun by it without first giving the other party written notice of the
discontinuing party’s intent so to do and reasonable opportunity to be substituted in such
proceedings: Landlord shall promptly furnish to Tenant a copy of any notice of any tax received
by Landlord.

3.2.2. TaxOwnership.

This Lease is iptended to convey to Tenant all the burdens and benefits of ownership and
to cause Tenant to be treatethas the owner of the Premises for federal and state income tax
purposes. Tenant shall further be,treated as owner for federal and state income tax purposes, of
those improvements that Tenant constructs on the Premises. The parties agree to treat this Lease
in a manner consistent with this<iftention, including filing all federal income tax returns and
other reports consistently with suefi'tréatment. Landlord will not claim tax credits, depreciation
or any other federal or state income tax benefits with respect to the Premises, or take any action
which is inconsistent with this provision.

Nothing contained in this Lease shall, however, require Tenant to pay any capital levy,
franchise, income, corporate, estate, inheritance, sue€ession, transfer or similar taxes, tax of
Landlord, or any income, profits or revenue tax,.assessment or charge upon the rent or other
benefit received by Landlord under this Lease that/may be imposed by any governmental
authority.

3.2.3. Utilities.

Tenant shall pay or cause to be paid all charges for water, gas, sewer, electricity, light,
heat or power, telephone or other service used, rendered or supplied te,Teffant in connection with
the Premises and/or the Project and shall not contract for the same in Landlord’s’name; provided,
however, that Tenant shall have no responsibility hereunder for the payment/of utilities supplied
by the respective providers directly to individual Occupants for such @ccupant’s use in
connection with the occupancy of their individual Units.

3.2.4. Other.

The Tenant covenants to pay and discharge, when the same shall become due, as
Additional Rent, all other amounts, liabilities, and obligations which the Tenant assumes or
agrees to pay or discharge pursuant to this Lease, including, but not limited to any other such
payment for which Landlord has not expressly assumed responsibility hereunder, together with
every fine, penalty, interest and cost which may be added for nonpayment or late payment
thereof; and, in the event of any failure by the Tenant to pay or discharge the foregoing, the
Landlord shall have all the rights, powers and remedies provided and as limited herein in the



case of nonpayment of rent, and additionally, Landlord shall be entitled to pay the same, and
collect the amount thereof from Tenant, as Additional Rent, plus the Base Interest Rate.

ARTICLE IV INDEMNITY, LIENS, AND INSURANCE
4.1. Death, Injury, etc.

The Tenant agrees to pay and to defend, indemnify and hold harmless the Landlord and
BHA, from and against any and all liabilities, losses, damages, causes of action, suits, claims,
demands, judgments, costs and expenses of any kind or any nature whatsoever (including,
without limitation, remediation costs, environmental assessment costs, governmental compliance
costs, and'reasonable expert’s and attorney’s fees and expenses), known or unknown, foreseen or
unforeseen, which may at any time be imposed upon, incurred by, or asserted or awarded against
Landlord, BHA, or their respective employees, agents, officers, shareholders, directors or other
persons serving‘in‘an advisory capacity to any of them (such as monitoring committee members)
or against the Projectsand/er Premises or any portion thereof, provided, in the case of either
subparagraph (a) or (b) below, that Tenant’s obligation to defend, indemnify or hold harmless
shall not apply to the extent'any such liabilities, losses, damages, causes of action, suits, claims,
demands, judgments, costs jand /expenses are attributable to (1) any actions or omissions of
Landlord or BHA after the Commencement Date or (2) the gross negligence, bad faith, or willful
misconduct of the Landlord or BHA, afising from: (a) any injury to or death of or claim of injury
to or death of any person or any damage toe‘or,loss of or claim of damage to or loss of property on
the Premises or within the Project or onfadjoirting sidewalks, streets or ways, in each case arising
out of the use, possession, ownership, condition or occupation of the Premises, the Project or any
part thereof (but not of any property not expressly teferred to above), from and after the date
hereof, except for third party bodily injury or property damage claims asserted after the date
hereof but arising from exposure to any existing eavironmental conditions on the Premises prior
to the date hereof; or (b) violation by the Tenant, the Fewdnt’s employees, agents, or Occupants,
or invitees of any of them, of any obligation of Tenantsunder this Lease, any Permitted
Mortgage, and/or any one or more of the Governing Documents, and/or any restriction, statute,
law, ordinance or regulation, including without limitation, restrictions, statutes, laws, ordinances,
regulations or any other Legal Requirement relating to the presencegr€lease or threat of release
of oil or hazardous substances in each case affecting the Premise§ or the) Project or any part
thereof or the ownership, occupancy or use thereof from and after the=@late hereof. Further, the
Tenant releases the Landlord and BHA of any claims it may have against the‘l<andlord and BHA
pursuant to Massachusetts General Laws Chapter 21E (“Chapter €21E”)} and/or the
Massachusetts Contingency Plan, 310 C.M.R. 40.0000 et seq. (the “MCP”’) with tespect to the
Premises, the Project or any part thereof except for third party bodily injury or property damage
claims asserted after the date hereof but arising from exposure to any existing environmental
conditions on the Premises prior to the date hereof. The Landlord shall give the Tenant prompt
notice of any written claim made or suit instituted against Landlord, relating to any matter which
would result in indemnification pursuant to this Section 4.1, but the Landlord’s failure to give
such prompt notice to the Tenant shall not release Tenant from performing Tenant’s obligations
under this Section 4.1. The obligations of the Tenant under this Section 4.1 shall survive the
expiration or any earlier termination of the Term of this Lease. The foregoing indemnification
shall not be construed as creating any rights in or conferring any rights to any third parties.



4.2. Liens.

The Tenant shall make, or cause to be made, prompt payment of all monies due and
legally owing to all persons, firms, and corporations doing any work, furnishing any materials or
supplies or renting any equipment to the Tenant or any of its contractors or subcontractors in
connection with the reconstruction, furnishing, repair, maintenance or operation of the Premises
and in all events will bond or cause to be bonded, with surety companies reasonably satisfactory
to the Landlord, or pay or cause to be paid in full forthwith, any mechanic’s materialmen’s or
other lien or encumbrance that arises, whether due to the actions of the Tenant, or any person
under control of the Tenant against the Premises other than mortgages permitted by Section 9.1
hereof.

The Tenant shall have the right to contest any such lien or encumbrance by appropriate
proceedings which«shall prevent the collection of or other realization upon such lien or
encumbrance so€ontested, and the sale, forfeiture or loss of the Premises and/or the Project to
satisfy the same, proyided that such contest shall not subject the Landlord to the risk of any
criminal liability or civil pepalty, and provided further that the Tenant shall give such reasonable
security as may be requestediby;the Landlord to insure payment of such lien or encumbrance and
to prevent any sale or forfeiture of the Premises and/or the Project by reason of such
nonpayment, and the Tenant hereby indemnifies the Landlord for any such liability or penalty.
Upon the termination after final @ppeal of any proceeding relating to any amount contested by
the Tenant pursuant to this Section 4¢2,»the Tenant shall immediately pay any amount
determined in such proceeding to befdue@and in the event the Tenant fails to make such
payment, the Landlord shall have the right"after five (5) calendar days notice to Tenant to make
any such payment on behalf of the Tenant and chargeithe Tenant therefor.

Nothing contained in this Lease shall be censtrued as constituting the consent or request
of the Landlord, expressed or implied, to or for the petfermance of any labor or services or the
furnishing of any materials for construction, alteration, additien, repair or demolition of or to the
Premises or of any part thereof. Notice is hereby given that the Landlord will not be liable for
any labor, services, or materials furnished or to be furnished to the Tenant, or to anyone holding
the Premises, the Project, or any part thereof through or under the Tepafitpand that no mechanic's
or other liens for any such labor, services or materials shall attach tQ or?‘ect the interest of the
Landlord in and to the Premises, the Project, or any part thereof.

4.3. Insurance Requirements.

Beginning on the Commencement Date and continuing until the expiration or earlier
termination of the Term, the Tenant shall at all times carry, and shall require its contractors and
subcontractors to carry, such liability, worker's compensation, property, and other insurance
coverage with respect to the Premises, the Project, or any part thereof, and any other insurable
property and equipment therein or thereon (all of the above known as “Insurable Property”) in
at least the following amounts and extents of coverage, or such other reasonable coverages and
terms as the Landlord accepts and approves:

@ Commercial general liability insurance applicable to the insurable
Premises for death, bodily injury, and personal injury in amounts of One Million Dollars



($1,000,000) per occurrence and Two Million Dollars ($2,000,000) general aggregate. The
commercial general liability insurance shall include coverage for losses arising from
underground explosion and collapse. Any or all of these requirements may be expanded in scope
or increased in amount, as the case may be, from time to time to reflect changes in amounts of
such insurance carried by owners of comparable properties in the City of Boston or as may be
required by the Landlord. The policy affording such coverage shall name the Landlord and other
parties designated by the Landlord as additional insureds.

(b) Commercial automobile liability insurance covering all owned or hired
and non-owned automobiles for bodily injury and property damage in the amount of One Million
Dollars ($1000,000) per accident. This requirement may be expanded in scope or increased in
amount,<@s the case may be, from time to time to reflect changes in amounts of such insurance
carried by owners of comparable properties in the City of Boston or as may be required by the
Landlord. The /pelicysaffording such coverage shall name the Landlord and other parties
designated by the'Landlord as additional insureds.

(© Woyers' compensation at the statutory limits and as required by law and
employer’s liability insurange_ingthe amount of One Million Dollars ($1,000,000) for bodily
injury for each accident, Ong Million Dollars ($1,000,000) by bodily injury by disease for each
employee, and One Million Dollars ($1,000,000) for bodily injury by disease in the aggregate in
respect of any work performed W Jenant's employees, contractors, and subcontractors on or
about the Premises and/or the Project

(d) Tenant shall at all times carry Umbrella liability insurance in the amount
of Ten Million Dollars ($10,000,000) per occurrence, covering losses in excess of the primary
commercial general liability, commercial automobile liability, and employer's liability
coverages, or such other amount as may reasonably besrequired by the Landlord. If part of a
master program, subject to annual aggregate limits, the-umbrella limit shall be on a per-location
basis. Further, Tenant shall also require its contractors andssubcontractors to carry Umbrella
liability insurance in the amount of One Million Dollars ($1,000,000) per occurrence, covering
losses in excess of the primary commercial general liability, commercial automobile liability,
and employer's liability coverages, or such other amount as may reasofably be required by the
Landlord.

/

(e “All Risk Property Insurance” covering all risks' ef#physical loss or
damage to any of the Premises on a full replacement cost basis suffiCient to avoid any
requirement of co-insurance by Tenant for the “full replacement value” thereof. Replacement
cost values shall be determined annually by a method reasonably acceptable te"the insurance
company providing coverage, provided that the Tenant shall review the amount of such coverage
annually and shall adjust the amount of such coverage to take into account inflation in the
replacement cost of the Premises. Coverage shall be provided for increased cost of construction,
demolition, and building ordinance exposure/requirements. Such insurance shall have attached
thereto a clause making the loss under the all-risk property insurance payable to the Landlord
and Tenant, jointly. Landlord agrees to endorse any checks for such insurance proceeds within
fourteen (14) calendar days of a request therefore from Tenant setting forth the proposed uses for
such funds.



()] Flood insurance if at any time the Premises are located in any federally
designated “special hazard area” (including any area having special flood, mudslide and/or
flood-related erosion hazards, and shown on a Flood Hazard Boundary map or a Flood Insurance
Rate Map published by the Federal Emergency Management Agency as Zone A, AO, Al1-30,
AE, A99, AH, V0, V1-30, VE, V, M or E) in an amount equal to the full replacement cost or the
maximum amount then available under the National Flood Insurance Program.

(9) During any development or construction periods, Tenant or the Tenant’s
developer shall:

Q) Carry, and require Tenant’s developer and general contractor to
carry, Umbrella,liability insurance in the amount of Ten Million Dollars ($10,000,000) per
occurrence, covering losses in excess of the primary commercial general liability, commercial
automobile labilitysand employer’s liability coverages, or such other amount as may reasonably
be required by the Landlord. If part of a master program, subject to annual aggregate limits, the
umbrella limit shall be on a per-location basis. Further, Tenant shall also require Tenant’s and
Tenant’s developer’s eontractors and subcontractors to carry Umbrella liability insurance in the
amount of One Million Dollars ($1,000,000) per occurrence, covering losses in excess of the
primary commercial general liability, commercial automobile liability, and employer’s liability
coverages, or such other amount as/ may, reasonably be required by the Landlord.

(i) Carry buildef'swrisk insurance covering the Project. Coverage shall
be provided on a completed value basis andfcover the full insurable replacement cost thereof.
Any applicable deductible shall be the Tenant’s or the Tenant’s developer’s sole responsibility.

(iii)  Require any contractorgar subcontractor thereof) or professional to
carry commercial general liability, commercial automohile liability, workers compensation and
employer’s liability coverages, with limits, scope of coverage, and other provisions as described
above or as may be required by the Landlord. Such commercial general liability and commercial
automobile liability coverages shall name the Tenant and‘léandlord and other parties designated
by Landlord as additional insureds. Tenant shall obtain and keep on file certificates of insurance
that show that the contractor or subcontractor is so insured, and any remewals thereof.

(iii)  With respect to any architect, engineer ofother person or entity
providing professional services to Tenant and/or employed in connectignswith the Premises
and/or the Project, or in the construction of other improvements, require ‘such subgontractor to
carry professional liability (errors and omissions) insurance in the amount of /One Million
Dollars ($1,000,000), or such other amount required by the Landlord, coveringdcts, errors, or
omissions committed in, or arising out of, the provision of services performed in connection with
the Project. In addition, Tenant shall require any architect or engineer providing services to
Tenant in connection with the Project or in the construction of other improvements to carry
insurance for valuable papers and records computations, field notes, and other data pertinent to
the Project or other construction in the amount of One Hundred Thousand Dollars ($100,000), or
as required by the Landlord. The Tenant shall obtain and keep on file certificates of insurances
which show that the architect, engineer or other such professional is so insured. Professional
liability coverage inclusive of errors and omissions and valuable papers coverage shall remain in
effect for a period of two (2) years after completion of the Project or other construction. Tenant



shall obtain and keep on file certificates of insurance that show that the contractor or
subcontractor is so insured, and any renewals thereof.

(h) From and after the date that seventy-five percent (75%) of the Project at
the Premises are occupied by any Occupants, rent loss insurance on an all-risk and agreed
amount basis, with the amount being sufficient to recover at least the total estimated gross
receipts from all sources of income for the Premises and/or Project, or any part thereof,
including, without limitation, rental income, for a twelve-month period.

Q) The minimum coverages stated in this Section 4.3 shall be reviewed
annually by‘the Landlord and the Tenant and shall be increased at such review if Landlord
determings such.increase is necessary to reflect inflation or changes in the nature or degree of
risks insured.

4.4. Instrance Provisions.

Insurance maintainedsy the Tenant and its contractors and subcontactors pursuant to the
requirements of Section4:3'shall:

@) be provided~by standard policies, written by financially sound and
responsible insurance companieggfated at least A/VI or better in Best’s Rating Guide and
authorized to do business in Massachusetts;'and otherwise acceptable to the Landlord.

(b) be written to becomeseffective not late than the Commencement Date and
shall be continued in full force and effect for the Férm.

(© contain terms providing thatAfly lass covered by such insurance may be
adjusted with the Tenant and Landlord, but shall bepayable to the holder of any leasehold
mortgage, who shall agree to receive and disburse all proeeeds of such insurance.

(d) include a provision in each respective policy document stating that the
insurer will waive all rights of recovery, under subrogation or otherwise, against the Landlord,
the BHA, and all other parties designated by the Landlord.

4.5. Additional Provisions. The following provisions shall apﬁ(y to required insurance
coverages described above if commercially available:

@ The Tenant shall give written notice of any cancellation, non=renewal or
material modification of any required coverages to the Landlord and any mortgagee under a
Permitted Mortgage immediately upon the Tenant’s receipt of notification of such cancellation,
non-renewal, or material modification. For purposes of this subsection 4.5(a), a “material”
modification shall include, but not be limited to, any change in the dollar amount of coverage,
the circumstances to which the coverage applies, any change in the Landlord’s or the Landlord’s
designees’ position as additional insured or loss payee and any change in the duration of the
coverage.

(b) Tenant shall deliver certificates of insurance evidencing the existence of
all required coverages, together with all endorsements to such policies, as are required hereunder,



including endorsements naming the Landlord and the Landlord’s designees, as additional insured
thereunder, where applicable on or before the Commencement Date of this Lease. Upon
replacement or renewal of any of the coverages required herein, the Tenant shall provide the
Landlord with certificates of insurance evidencing continuance of such coverage concurrent with
such replacement or renewal.

(© Tenant shall provide complete copies of all required insurance policies to
the Landlord upon request.

(d) In addition to notifying Tenant’s insurer(s) in accordance with each
policy, Tenant shall provide prompt written notice to Landlord as soon as reasonably possible of
any accigdent or loss relating to the Premises, the Project, or any part thereof, likely to exceed
Twenty-five Thousand Dollars ($25,000) in 2015 inflation adjusted dollars.

(€) Landlord’s address for purposes of receiving insurance certificates,
binders, or notices shall be as follows:

Boston Housing Authority/
Director of Risk Management

52 Chauncy Street

Boston, MA 02111 y 4

ARTICLE V USE, M RANSFER, ASSIGNMENT
5.1. Use, Transfer, and Assignment Rest/r'ctions.

5.1.1. Use of the Premises and Projects” Tenant shall throughout the Term
continuously use and operate the Premises and the Project/only for the following uses (each, a
“Permitted Use”), and such other uses as are reasonably and‘customarily attendant to such uses;
provided, however, with such attendant uses, the Landlotd has given the Landlord’s prior
approval:

Construction, development, marketing for lease, and leasing of theddnits in a manner that
strictly satisfies the requirements of this Lease, Legal Requirements, and'in/regard to the Project-
Based Voucher Units, also satisfies the Project-Based Voucher Requiremenits;

Tenant covenants, promises and agrees that during the Term Tenant shall pet*devote the
Units to uses other than those consistent with the Legal Requirements. In connection with the
Permitted Uses, Tenant shall construct the Project, in accordance with the Governing
Documents, in a good and workmanlike manner, with new and first-class materials and
equipment, and in conformity with all Legal Requirements, and in accordance with all plans and
specifications approved by the BHA prior to the Commencement Date. In connection with the
foregoing, Tenant shall not make any material amendments, modifications or any other
alterations to the aforesaid plans and specifications unless Landlord has approved such, in
writing and in advance. Tenant shall have the right to sublease to eligible Occupants the Project-
Based Voucher Units, the LIHTC Units, and if applicable the Market Units. In regard to the



Project-Based Voucher Units, such subleasing shall be subject to the Project-Based Voucher
Requirements. The LIHTC Units shall be subleased subject to Section 42 of the Code.

5.1.2. Assignment and Transfer. Tenant hereby acknowledges that Landlord has
entered into this Lease because of Tenant's financial strength, goodwill, ability and expertise and
that, accordingly, this Lease is one which is personal to Tenant, and Tenant agrees for itself and
Tenant’s successors and permitted assigns in interest hereunder that Tenant will not, other than
by a Permitted Mortgage, directly or indirectly, transfer or assign this Lease or any of Tenant’s
rights under this Lease, as to all or any portion of the Premises or the Project, without the prior
written consent of Landlord and, if required, by HUD.

Notwithstanding the foregoing, by Landlord’s execution of this Lease, Landlord is
deemed to have approved, subject to (a) Project-Based Voucher Requirements in regard to
Project-Based Voucher Units and (b) Section 42 of the Code in regard to all LIHTC Units: (i)
each lease by Temant,to an eligible Occupant; provided, however, such lease is in a form that has
been approved by Landlord,under the management agreement and the management plan; (ii) a
transfer by Tenant to'a mogtgagee under a Permitted Mortgage in compliance with Article X,
and to an assignment or othentransfer by such mortgagee to a third-party purchaser in connection
with a foreclosure sale understhe Permitted Mortgage or acceptance by the mortgagee or its
designee of a deed-in-lieu of foreclosure under the Permitted Mortgage; (iii) a transfer of a
limited partnership interest in Ter@nt or of any party that is a limited partner in Tenant; and (iv)
the substitution for the existing generalgpartner of an affiliate of the Tax Credit Investor in
accordance with the organizational docéments of Tenant.

Upon the granting of any consent (déemed or otherwise evidenced in writing) by
Landlord with respect to a transfer by Tenant, this Lgase shall be binding upon and shall inure to
the benefit of Landlord and Tenant and their<respective heirs, successors, assigns, legal
representatives, mortgagees under Permitted Mortgages”and other transferees and, upon the
assumption of all of the assignor’s obligations by the assigfiee/or transferee, the assignor shall be
released from any liability hereunder from and after the<date of such transfer and, upon the
written request of the assignor, Landlord shall execute and deliver to the assignor a release
agreement in a form reasonably acceptable to the Landlord and @&SSignor to evidence such
release. Notwithstanding the foregoing, however, the assignor shally remain fully and
unconditionally liable for all obligations of the assignor to have been performed under this Lease
on or prior to the date of any such transfer, to the fullest extent that assignar‘would have been
liable under this Lease if such transfer had not occurred. The provisions@f this paragraph of
subsection 5.1.2 shall survive each such transfer and the termination of this Lease

The Tenant shall provide the BHA or the BHA’s affiliate with an option to purchase after
the Compliance Period, pursuant to a separate agreement between the BHA and the Tenant of
even date herewith.

5.2.  Covenants Applicable to the Units.

5.2.1. Project-Based Voucher Units. The Project-Based VVoucher Units are subjected
to, and benefited by, the terms and conditions of the Project-Based VVoucher Requirements. The
provisions of the Project-Based Voucher Requirements and this Section 5.2.1 are intended to

10



create a covenant running with the Premises and, subject to the terms and benefits of Project-
Based Voucher Requirements, to encumber and benefit the Premises for the entire term of the
HAP, as such term may be extended. This Section 5.2.1 shall be binding upon Landlord and
Tenant and each of their respective successors, and with respect to the Landlord, the Landlord’s
assigns, and with respect to the Tenant, Tenant’s permitted assigns, including, without limitation,
any entity which succeeds to Tenant's interest in the Premises and the Project by foreclosure or
an instrument in lieu of foreclosure.

5.3. Performance of Requirements for LIHTC Units, if applicable.

Tenant shall, at Tenant’s expense, perform all of Tenant’s activities on the Premises, the
Project and all parts thereof, in compliance, and shall cause all Occupants of any portion thereof
to comply with all applicable laws, ordinances, codes and regulations and other Legal
Requirements affecting the Premises, the Project and all parts thereof, and the uses, as restricted
hereunder, as thé same_may be administered by authorized governmental officials, and, if
applicable, Section 4240f the Code and the Governing Documents. Landlord shall use Landlord’s
best reasonable efforts,to e}ssist Tenant in obtaining all licenses, permits and other approvals and
authorizations required by any_governmental authority with respect to any construction or other
work to be performed on the Premises, the Project and all parts thereof, and shall sign all papers
and documents at any time neededdn-connection therewith, including without limitation, such
instruments as may be required fof the laying out, maintaining, repairing, replacing and using of
water, gas, electric, sewer, telephone/drain, cable television or other utilities; provided, however,
Landlord is not subject to any cost, expénse,4ee or liability in connection therewith. Tenant shall
be entitled without payment to Landlord<for the_initial tap or connection fees, to tap into the
existing lines, facilities and systems of applicable)electric, gas, cable, water, sewer, sewer
treatment and other utilities serving the Premises#and the Project; provided, however, any
subsequent tap or connection fees shall be paid solely by Tenant. Landlord agrees to use
Landlord’s best reasonable efforts to assist Tenant t@=@btain waiver, reduction or deferral, as
applicable, of all fees and other charges otherwise payablesin connection with obtaining any
permits, licenses, easements and other authorizations required by any governmental authority
with respect to any construction or other work to be performed on the Premises in connection
with the initial construction of the Project; provided, however, Landlord is not subject to any
cost, expense, fee or liability in connection therewith. J/

5.4. Other Permitted Encumbrances.

In addition to any Permitted Mortgage, Landlord acknowledges that Tenant_has or will
enter into the following:

5.5.  Ownership /Surrender of Premises/Project.

5.5.1. Surrender. At the expiration or earlier termination of the Term or any portion
thereof under any provision of this Lease, the Tenant shall peaceably leave, quit and surrender
the Premises and the Project, or the portion thereof so terminated, subject to the rights of
Occupants in possession of Units under leases with Tenant; provided that, subject to the rights of
the Occupants under such leases, such Occupants are not in default thereunder beyond any grace
period provided therein, and attorn to Landlord as such Occupants’ lessor. Subject to the rights
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of the Landlord, upon such expiration or termination, the Premises, the Project and all portions
thereof so terminated shall become the sole property of the Landlord at no cost to the Landlord
and shall be free of all liens and encumbrances and in good condition, subject only to reasonable
wear and tear and, in the event of a casualty, to the provisions of Article VI hereof. In connection
with the foregoing, the Landlord shall be entitled to cause the fee interest in the Premises and the
leasehold interest in the Premises to be separate, rather than have the fee interest and the
leasehold interest merged.

5.5.2. Alterations. Following Substantial Completion, Tenant shall not make any
alteration, improvement or addition to the Premises and/or the Project having a cost greater than
One Hundréd Thousand Dollars ($100,000) or demolish any portion thereof, without first
presenting to Landlord and to HUD complete plans and specifications therefor and obtaining
Landlord's wuitten consent thereto (which consent shall not unreasonably be withheld by
Landlord so long<asy, in Landlord’s judgment, such alteration, improvement, addition or
demolition will"notwiolate the Legal Requirements or this Lease, or impair the value of the
Premises and/or the Project). In the event of a disapproval by either Landlord or HUD, Tenant
shall be entitled to resubmit its request for Landlord and HUD approval. Any improvements
made to the Premises shall be.Jmade only in good and workmanlike manner, using new or high
quality recycled materials of the'same quality as the original improvements, and in accordance
with all applicable building codes;nd the Legal Requirements.

5.6. Easements; Annexation.

Landlord agrees that Landlord shall not unreasonably withhold or delay Landlord’s
consent, and shall join with Tenant from time to, time during the Term in the following
(provided, however, Landlord is not subject t0 anygeost, expenses or fee, or other liability, in
connection therewith): (a) the granting of easements affegting the Premises and the Project which
are for the purpose of providing utility services fot«the’ Project; and (b) the dedication or
conveyance, as required, of portions of the Premises for rogad,sighway and other public purposes
to provide access for the Project or to permit widening of existing roads or highways. If any
monetary consideration is received by Tenant as a result of the granting of any such easement or
the dedication or conveyance of any portion of the Premises as previded, such consideration
shall be treated as part of effective gross income, and the cost of (obtaining the same shall be
treated as part of Operating Expenses). As a condition precedent to the-exercise,by Tenant of any
of the powers granted to Tenant in this Section 5.6, Tenant shall give writtesisiotice to Landlord
of the action to be taken, shall certify in writing to Landlord that such action will not adversely
affect either the value or the use of the Premises, the Project, or any part ‘thereofs=and shall
deliver all instruments required of Tenant by Landlord, and any mortgagee of the Premises.

5.7.  Obligation to Construct.

Tenant hereby agrees, covenants and warrants that Tenant shall perform all of the Work.
All such Work shall be in compliance with, and subject to, all of the terms, covenants and
provisions of this Lease including, but not limited to, the Approved Plans, the Legal
Requirements (as applicable) and all federal, state and local laws, rules and regulations,
including without implied limitation those pertaining to zoning, environmental, subdivision,
building, health, safety and sanitary conditions. Tenant shall solicit and consider, in good faith,
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all input of the Landlord in the performance of Tenant’s obligations under this Lease (e.g.,
inviting the Landlord staff to participate on teams working on various aspects of the Project, or
otherwise soliciting from the Landlord comments and suggestions in regard to Tenant’s
obligations, etc.). Notwithstanding the foregoing sentence, the Tenant has made or will make
independent investigation and inquiry into all matters relevant to such matters, without reliance
on any statement or representation of Landlord.

5.8. Holder Agreement Compliance with Chapter 66A.

Tenant agrees that, if Tenant requests and Landlord or BHA provides “personal data,” as
such term isfdefined by M.G.L. Chapter 66A (such data provided by the Landlord or BHA, herein
the “BHA Data?), Tenant, and its employees, representatives, subcontractors, subconsultants,
contractors, and/or agents (“Holders”) shall comply with M.G.L. Chapter 66A with respect to such
BHA Data, and' that"such BHA Data will be placed in a system which reasonably assures the
confidentiality ofsthe.BHA Data. In its use and maintenance of BHA Data, Tenant shall
not disseminate or puplish any such BHA Data (except to BHA’s or Tenant’s designated officers
and employees in the, ordinary course of business) without the informed consent of the data
subject (as defined in MdG.L._Chapter 66A) and BHA, or as permitted by law. Tenant further
agrees that, upon the expiration of this Lease, any such BHA Data collected shall, as the BHA
directs, be either returned to BHA*Grdestroyed, provided, however, that Tenant may retain a copy
of such BHA Data for complianc%d/or archival purposes.

ARTICLE VI CASUALTY AND TAKING
6.1. Casualty. 4

If the Project is damaged or destroyed by fire ox Other casualty, Tenant shall proceed
promptly to establish and collect all valid claims which may have arisen against insurers or
others based upon any such damage or destruction, subject to,the requirements of the Governing
Documents and Legal Requirements. Unless otherwise determined ins.accordance with Section
6.3 and subject to the preconditions thereof, Tenant shall repair, restgre or reconstruct all parts of
the Project so damaged or destroyed to their condition at the time of'such”damage or destruction
and the insurance proceeds and any other funds so collected shall be uSed/andsexpended by the
Tenant for such purpose. Any excess proceeds after such repair or reconstruction has been fully
completed shall be retained by the Tenant.

6.2. Commencement and Completion of Restoration.

When reconstruction or repair of the Project or any portion thereof, which has been
destroyed or damaged, is required by the provisions of this Article VI, such reconstruction or
repair shall be commenced within a period not to exceed sixty (60) calendar days after the
insurance proceeds have been received by the Tenant (or, if the conditions then prevailing
require a longer period, including, without limitation, the obtaining of any necessary permits or
approvals of governmental bodies, such longer period as shall reasonably be required by Tenant
proceeding with due diligence), the Tenant shall diligently prosecute such reconstruction or
repair to completion, such reconstruction or repair to be completed as expeditiously as possible,
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and in no event longer than two (2) years after the earlier of (a) the aforesaid sixty (60) calendar
days, or (b) the commencement thereof.

6.3. Determination of Whether or Not to Restore.

If the Project is substantially damaged or destroyed by casualty, Tenant shall, within a
commercially reasonable period, repair or restore the Project so long as (a) the repairs or
restoration is lawful, (b) the Permitted Mortgagee first in priority permits such repairs or
restoration, and (c) adequate insurance proceeds and other funds are made available to Tenant to
complete such restoration and repairs. If restoration or repair of any substantial damage shall be
required during the last ten (10) years of the Term, then the Tenant shall have the right to
terminate’this Lease upon ninety (90) calendar days' notice to the Landlord in which event the
insurance progéeds (net of Tenant's reasonable cost to obtain the same) shall be payable as set
forth in Section/641f,the Tenant does not so terminate this Lease, then said insurance proceeds
shall be payable’to, Tenant and Tenant shall fully repair or restore. If Tenant reasonably
determines that the regonstruction of a portion, but not all, of the damaged Project is practicable
and meets the criteria ‘of tryinitial two (2) sentences of this Section 6.3 above based on Tenant’s
reasonable determination<as to_such portion of the Project, Tenant shall so notify Landlord and,
subject to Section 6.1, said insurance proceeds shall be payable to Tenant, and Tenant shall then
restore such portion of the Project}Jrsuant to Section 6.10.

6.4. Allocation of Proceeds.

If such casualty occurs and the Tepant elects to terminate this Lease in accordance with
Section 6.3, the net insurance proceeds (aftergdeducting the reasonable cost of obtaining the
same) shall be allocated in the following order'of pri@fity: First, to the Permitted Mortgagees, in
the amount of any outstanding sums secured by their réspective Permitted Mortgages and in their
respective order of priority, to the extent required undérsstich Permitted Mortgages; Second, to
the Landlord in the amount of any then outstanding Base or Additional Rent owed by the Tenant;
and Third, the balance of the proceeds to Tenant.

6.5. Tenant’s Responsibilities on Termination.

If the Tenant terminates this Lease following a casualty in aecorgdénce with Section 6.3,
the Tenant, at its sole expense, shall deliver to the Landlord any planss0r other technical
materials related to the Project and Premises prepared by or for Tenant or #¢Tenant's possession
including, but not limited to all Project Documents (as defined below, see, Section 6.13). Tenant
shall surrender the Project and Premises to the Landlord in accordance with Se€tion 5.5 and,
upon the payment of the insurance proceeds in accordance with Section 6.4, this Lease shall
terminate without liability or further recourse to the parties hereto, other than any provisions
hereof, which by their express terms are intended to survive such termination; provided that any
Rent payable hereunder or obligations under Section 4.1 hereof owed by the Tenant to the
Landlord as of the date of said termination shall be paid or otherwise carried out in full.

6.6. Notice of Taking.

Forthwith upon receipt by either Landlord or Tenant of notice of the institution of any
proceedings for a Taking, the party receiving such notice shall promptly give notice thereof to
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the other, and such other party may also appear in such proceeding and be represented by
counsel, who may be counsel for the party receiving such notice.

6.7. Special Account.

The full amount of any award whether pro tanto or final, for any Taking (the “Award”),
shall, notwithstanding any allocation made by the awarding authority, be paid and allocated as
set forth below; provided that there shall first be deducted from the Award in the order stated: (i)
all reasonable fees and expenses of collection, including, but not limited to reasonable attorneys’
fees and experts’ fees, which shall be paid to the party which has incurred such fees and
expenses, (if) any outstanding amounts secured by the respective Permitted Mortgagees of any
Permitted Mortgage shall, to the extent required under such Permitted Mortgage, be paid to such
Permitted Martgagees in their respective order of priority, (iii) any outstanding amounts secured
by a Permitted /Martgage in favor of the BHA or Landlord to the extent required under such
Permitted Mortgage'shall be paid to the BHA, and (iv) any Rent outstanding prior to the Taking
owed by the Tenant which shall be paid to the Landlord. If the Premises and the Project shall be
restored as is contemplated4n Section 6.9 below, Tenant shall be entitled to recover the costs and
expenses incurred in such restoration out of any net Award. The remainder of the Award (the
“Remainder”) shall be allocated (x) to the Landlord, an amount equal to the product of the
amount allocated to the Project/mltiplied by the Landlord’s Percentage (hereafter defined), and
(y) to the Tenant, an amount eﬁal tosthe product of the amount allocated to the Project
multiplied by the Tenant’s Percentage (lereinafter defined). The Landlord’s Percentage shall
equal the fair market value, at the time<f the’Taking, of the land that constitutes the entire lease
area of the Premises, (a) unencumbered by this Lease, (b) restricted to the uses permitted by the
Governing Documents to the extent then applicable, (c) plus the residual fair market value of the
Project as of the expiration of the Term (the “Lan@ Value”) divided by the sum of the Land
Value and the Project Value as of the date of the Taking” The Project Value shall equal the fair
market value, at the time of the Taking, of the Projegtytaking into account the then remaining
Term of this Lease and all other restrictions of the Governing/Documents (the “Project Value”).
The “Tenant’s Percentage” shall equal the Project Value divided by the sum of the Land Value
and Project Value. The portion of the Award so allocated to the Landlord shall be known herein
as the “Landlord’s Award”, and the portion so allocated to the Tenafit shall be known herein as
the “Tenant’s Award.” Thereafter, the parties agree that any net Award will be allocated on a
proportionate basis, taking into account the portion of the Landlord’s7€0nftribution that has not
been repaid to Landlord as of such time, whether through repayment of any‘lean from Landlord
and/or the BHA (directly or indirectly) to Tenant or otherwise. If the partieS,are unable to agree
as to the exact amount of such allocation or if such allocation is no longer applicable-because of
the repayment of the Landlord’s contribution, and the parties are unable to agre¢ as to amounts
that are to be allocated to the respective interests of each party, then each party shall select an
independent MAI real estate appraiser (an “Appraiser”). Each Appraiser shall separately
determine the amount of the balance of the net Award that is to be allocated to the interest of
each party. If the percentage of the balance of the net Award each Appraiser allocates to
Landlord (a) are within ten percent (10%) of each other, the two (2) allocations shall be averaged
and such average shall be the final allocation of the net Award, or (b) are not within ten percent
(10%) of each other, the two (2) Appraisers shall then select a third Appraiser, who shall
independently allocate the net Award between Landlord and Tenant, and the middle of such
three (3) allocations shall be the final allocation of the net Award.
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6.8. Total Taking.

In the event of a permanent and total Taking of the fee title to or of control of the
Premises or the Project or of the entire leasehold estate hereunder (a “Total Taking”), this Lease
shall thereupon terminate as of the effective date of such Total Taking, without liability or
further recourse to the parties, other than the provisions hereof which, by their express terms, are
intended to survive such termination, provided that any Rent payable or obligations owed by the
Tenant to the Landlord as of the date of the Total Taking shall be paid or otherwise carried out in
full.

6.9.4" Partial Taking: Procedures and Criteria for Course of Action.

In the gvent of a permanent Taking less than all of the Premises and Project (a “Partial
Taking”),

(@) if Tenant r€asenably determines that the continued use and occupancy of the
remainder of the Premises and Project by the Tenant is or can reasonably be made to be
economically viable, strlfturally sound, consistent with the Governing Documents, and
otherwise feasible based upon the amount of the Award proceeds and any available other funds
(without the necessity of Tenant/seetiring additional funds or contributing funds of its own) as, at
Tenant's option, are available foggthe purpose of paying for such restoration (the “Restoration
Criteria”), Tenant shall so notify Landlordhand shall then restore the Premises and the Project
pursuant to Section 6.10 hereof;

(b) if the continued use and occupancy of the remainder of the Premises and Project by
the Tenant is not or cannot reasonably be made to be economically viable, structurally sound,
consistent with the Governing Documents, and otherwise feasible, then Tenant may terminate
this Lease upon thirty (30) calendar days notice to Lan(dlord pursuant to Section 6.11 hereof.

6.10. Restoration.

If a reasonable decision is made by Tenant pursuant to Section 6.9 to restore the
remainder of the Premises and Project, the Tenant, the Landlord and, at Dandlord’s election, the
BHA, shall reasonably agree upon and approve plans and specifications to’modify the remaining
Premises and Project. Upon approval of said plans, the Tenant shall promptly proceed, at
Tenant’s expense, to commence and complete the restoration pursuant'te  the provisions of
Section 6.2 hereof. The Tenant may use the entire Tenant's Award for such restoration, and shall
be entitled to any remaining portion of the Award after the completion of the resteration subject
to the rights of any party under the Governing Documents. If Tenant has decided pursuant to
Section 6.9 to restore the remainder of the Premises and the Project, and if the cost of the
restoration shall exceed the amount of the Tenant's Award, or if the Tenant’s Award shall
become unavailable in whole or in part for any reason, Tenant shall again have the right to
terminate this Lease pursuant to Section 6.11 below.

6.11. Termination upon Non-Restoration.
Following a Partial Taking, if a reasonable decision is made by Tenant pursuant to

Section 6.9 or Section 6.10 hereof that the remaining portion of the Premises and the Project are
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not to be restored, the Tenant shall surrender the Premises and the Project to the Landlord and
this Lease shall thereupon be terminated without liability or further recourse to the parties hereto,
subject to the provisions hereof, which by their express provisions are intended to survive such
termination. The Tenant's Award shall be applied to the extent necessary to pay amounts then
due and owing under the provisions of this Lease.

6.12. Joinder.

All mortgagees under Permitted Mortgages, including the BHA and/or the Landlord, to
the extent permitted by Legal Requirements, shall be made a party to any Taking proceeding.

643. Drawings and Documents.

In the eveninof any termination of this Lease by reason of any such casualty or
condemnation ofsany other provision of this Lease, the Tenant will assign and grant to the
Landlord all of the Tené@nt®s right, title, and legal and/or proprietary interest in, to, and under the
following “Project Documents,” to the extent any Project Documents affect the Premises, the
Project, or any part thereof: /(a) all architectural and engineering work products and/or
instruments of service, such/tosinclude but not limited to , plans, specifications, drawings, and
reports, including copyrights relatetl” to the foregoing, surveys, plats, permits, and the like,
contracts for design, constructiong®@peration and maintenance of, or provisions for services to,
the Premises, the Project, and all parts thereof, including all drafts and works in progress in
connection with the foregoing, and all tghts,technology, agreements, licenses and documents of
a similar or dissimilar nature; (b) all sewef taps and allocations, agreement for utilities, bonds,
letters of credit and the like, relating directly orgindirectly, wholly or in part, to the Premises, the
Project, and all parts thereof; (c) all design,,marketing and construction concepts with the
Premises, the Project, and all parts thereof; and (d) /allsother deliverables acquired by, or on
behalf of, Tenant with proceeds of any portion of the finanCing for the Premises, the Project, and
all parts thereof, and works in progress undertaken pursuapt te the Premises, the Project, and all
parts thereof.

6.14. No Waiver.

Subject to the provisions of this Article VI, no other provisiens#f this Lease shall limit
the rights of either Landlord or Tenant to seek compensation from a Condemning authority as
provided by statute, common law, the Commonwealth of Massachusetts‘or the United States
Constitution.

ARTICLE VII CONDITION OF PREMISES
7.1. Condition; Title.

The Premises as of the date of this Lease, and the Project, as and when developed, are
demised and let to the Tenant subject to:

@ zoning regulations, restrictions, rules, laws and ordinances now in effect
or hereafter adopted by any governmental authority, including the Legal Requirements;
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(b) to the extent applicable, unpaid real estate taxes for the current fiscal tax
year which are not yet due and payable, Landlord hereby agreeing to defend, indemnify, and
hold Tenant harmless from any claim for payments in lieu of taxes, water and sewer charges and
any other municipal liens made by the City of Boston and relating solely to periods prior to the
Commencement Date;

(© all matters of record and in fact existing as of the Commencement Date,
including all items either excluded from the Tenant’s leasehold title insurance policy or to which
such leasehold title insurance policy takes exception, and

(d) notwithstanding anything to the contrary set forth in the immediately
preceding clause,(c), Landlord agrees to use best reasonable efforts to assist in the relocation or
termination of feasements currently encumbering the Premises and existing prior to the
Commencement Datesto the extent that relocation or termination of such easements may be
reasonably necessary, in _connection with the Premises and the Project, and all costs associated
therewith, shall be includedin the Project budget as a Project expense.

Tenant shall bear an(risks associated with performance of its obligations under this Lease.
Except for representations/ expressly set forth in this Lease, the Landlord makes no
representations and Tenant may.not'rely upon any statement, whether written or oral, now or
hereafter made by any officer, enfPloyeesagent or representative of the Landlord, as to (a) the
geotechnical, environmental or other conditians of the Premises and Project, (b) the suitability of
the Premises for the Project, (c) the €Xxistence or suitability of on-Premises or off-Premises
facilities, (d) the availability of governmental permits and approvals other than those issued by
the Landlord, (e) the practicality or capacity of plans and specifications heretofore or hereafter
approved by the Landlord to satisfy the perform@ce requirements of any governmental and
quasi-governmental agencies, and/or (f) the PremiSes and/or Project and the contemplated use
thereof to comply with existing zoning requirementse*The Landlord hereby disclaims any
statement or representation not consistent with this Section’7.4.

7.2. No Encumbrances.

Landlord covenants that Landlord, subject to the provisions of Section 7.1, has full right
and lawful authority to enter into this Lease in accordance with the termsfhereof and to grant the
estate demised hereby. Landlord covenants that Landlord will not encumber/r lien the fee title
of the Premises or cause or permit the title to be encumbered or liened in“any manner resulting
from Landlord’s actions, and if Landlord fails to comply with the foregoing, such failure shall be
a default by Landlord hereunder, and following any cure period applicable” thereto, and
Landlord’s failure to cure within such period, Tenant may reduce or discharge any such
encumbrance or lien by payment or otherwise at any time and recover or recoup all reasonable
costs and expenses thereof from Landlord together with interest at the Base Interest Rate. Such
recovery or recoupment may, in addition to all other remedies, be made by setting off against the
amount of rent payable by Tenant hereunder. Landlord agrees to use Landlord’s best reasonable
efforts to assist Tenant in obtaining any and all easements and rights of way as may be necessary
or appropriate for the Project; provided, however, Landlord shall not be subject to any expense,
cost, fee or liability in connection therewith, and the expense thereof shall be included in the
Project budget as a Project expense. Landlord further covenants that Landlord has not received
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as of the Commencement Date written notice of the intention of any party holding an easement
affecting the Premises or any part thereof to expand the exercise of any such easement beyond
the scope of the present exercise thereof (as by replacing, or expanding existing facilities,
conduits [including underground or overhead wires, cables or pipes] or systems for sewers,
water, electric, gas, cable and other utilities).

7.3.  Quiet Enjoyment.

Landlord covenants and warrants that Tenant shall peaceably and quietly have, hold,
occupy, use and enjoy the Premises during the Term, subject only to all Legal Requirements, the
Governing Documents, and Tenant’s timely compliance with all of the terms, covenants and
provisionps of this Lease and the foregoing to be performed by Tenant. Notwithstanding the
foregoing, however, Landlord, HUD, the Comptroller General of the United States, or any of
their authorized répresentatives shall be entitled to enter upon the Premises and Project to
confirm compliancesby Tenant with the foregoing and to review all documents, including, but
not limited to, a review of any books, documents, papers, or other records related to the
Premises, the Projectiand/or ‘this Lease in order to make audits, examinations, excerpts and
transcripts, upon reasonable priarnotice to Tenant.

7.4.  Exhibiting the Pregises/Project.

Landlord and Landlord’s authorized\tepresentatives may from time to time, after giving
reasonable prior notice thereof to Tenant, thesproperty manager, and subject to the rights of any
Occupant, enter the Premises, the Unitsgand or parts of the Project during Tenant's normal
business hours to exhibit the Premises, the Unitg‘or parts of the Project for purposes of exhibiting
the foregoing to any governmental and/or quasi-goyernmental authorities or other third-parties
which have an interest in developments similar t0 the Premises, the Projects or the Units, or
similarly financed or for any other business purpose;/previded that in doing so, Landlord and
each such authorized representative observes all reasonablessafety standards and procedures
which Tenant may require. In exercising Landlord’s rightsander this Section 7.4, Landlord shall
use Landlord’s good faith, reasonable efforts to minimizevany interference or disruption of
Tenant’s work or Tenant’s use or operation of the Premises. The gevernmental and or quasi-
governmental authorities shall include, but not be limited to, HUD| the Comptroller General of
the United States and their authorized representatives. Tenant agrees tesgfant a,right of access to
the Landlord, HUD, the Comptroller General of the United States, or any/of their authorized
representatives, with respect to any books, documents, papers, or other records related to this
Lease in order to make audits, examinations, excerpts, and transcripts.

7.5. Additional Representations, Covenants and Warranties of Landlord.

As an inducement to Tenant to enter into and proceed under this Lease, Landlord
warrants, represents and covenants to Tenant as follows which warranties, representations and
covenants are true and correct, as of the date of this Lease:

@ to the Knowledge of Landlord, there is no litigation or action, pending or
threatened in writing, affecting the Premises or any streets or other public rights-of-way abutting
or serving the Premises;
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(b) Landlord has received no written notice and has no Knowledge of any
pending or threatened Taking relating to all or any part of the Premises;

(c) the entry by Landlord into this Lease with Tenant and the performance of
all of the terms, provisions and conditions contained herein will not, or with the giving of notice
or the passage of time, or both, would not, violate or cause a breach or default under any other
agreement relating to the Premises to which Landlord is a party or by which Landlord is bound,
which would, if enforced by the other party thereto, have a material adverse impact upon the
Tenant’s rights under this Lease;

(d) there are no unpaid special assessments of which Landlord has Knowledge
for sewef, sidewalk, water, paving, gas, electrical or utility improvements or other capital
expenditures, matured or unmatured, affecting the Premises;

(€) Landlord is not obligated under any contract, lease or agreement with
respect to the ownership, use, operation or maintenance of the Premises.

7.6. Environmeffal Remediation.

Tenant agrees that, by‘thé exetution of this Lease, Tenant releases the BHA and Landlord
of any claims the Tenant may ha¥e against the BHA and Landlord pursuant to Chapter 21E
and/or the MCP with respect to the Premises, the Project and all parts thereof, with respect to
conditions that exist as of the Commenicement Date. Tenant further acknowledges and agrees
that in consideration of the rights and benefits granted to Tenant under this Lease, but subject to
Section 4.1 of this Lease, the Tenant shall be regponsible for carrying out in accordance with the
requirements of Chapter 21E and the MCP anytinvestigation or remediation required pursuant to
Chapter 21E and/or the MCP of the Premises, theZProject-and all parts thereof, at Tenant’s sole
expense, without recourse to the BHA and/or the Projeet and/or Landlord, except to the extent of
Landlord’s and BHA’s actions and omissions following the'Cemmencement Date, and subject to
the indemnification obligations set forth in Section 4.1 of thiS Lease.

Any and all activities undertaken by Tenant with respect te, environmental testing,
auditing or other investigatory procedures shall only be undertaken By Tenant after receiving the
prior written approval of Landlord. Without limiting the foregoing pravisi@ns of this Section 7.6,
in the event Tenant forms an opinion in regard to the Premises, the Project and’any part thereof
that notification to the Massachussetts Department of Environmental Pratéction (‘“MADEP”)
pursuant to Chapter 21E and/or the MCP is required, and or that any Immediate Response Action
(“IRA”) (as that term is defined in the MCP), or any other emergency action issrequired, then
Tenant shall notify the Landlord in writing of such opinion no later than five (5) business days
following the formation of Tenant’s opinion, and provide the Landlord with any and all data
and/or other information causing the Tenant to form such opinion, unless otherwise required by
law. If it is of a more time-critical nature per the MCP, the Tenant shall immediately notify the
Landlord followed by written notice to the Landlord promptly thereafter. Upon receipt by the
Landlord of the foregoing materials, the Landlord will review the same, and in the event the
Landlord disagrees with any portion of the Tenant’s opinion, the Landlord and Tenant shall use
their good faith, diligent efforts to resolve their differences in regard to Tenant’s opinion.
Landlord (or the Tenant at the Landlord’s request) shall (only in regard to those portions of the
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initial Tenant opinion mutually agreed upon by the Landlord and Tenant) be solely responsible
for making any notification to MADEP. Tenant, however, shall be obligated to undertake any
such IRA or other action, unless the Landlord expressly agrees otherwise in writing.
Notwithstanding anything which may be construed to the contrary in this Section 7.6, the BHA
and the Landlord shall have no obligation to conduct any such activities, or perform any other
remediation measures, on behalf of Tenant, or in furtherance of Tenant’s development of the
Premises, the Project and all parts thereof. Tenant specifically assumes full responsibility for
performing all such activities. Tenant hereby waives any right, remedy or recourse against BHA
and the Landlord in regard to any environmental matters arising in regard to the Premises, the
Project and all parts thereof. No representations, warranties or other covenants are made by BHA
or the Landlord in regard to the condition of the Premises, and the Premises is being provided to
the Tenant hereunder in “AS IS,” “WHERE IS” and “WITH ALL FAULTS” condition.
Tenant hereby waives any right, remedy or recourse against BHA and Landlord in regard to any
environmental mattérstarising in regard to the Premises and Project other than those arising out
of or related to Landlord’s or BHA’s acts or omissions from and after of the Commencement
Date. This Section 7.6 shall'survive the termination of this Lease.

/

A}?TICLE VIl DEFAULTS

8.1. Tenant Default. The occurrénce of any of the following events shall constitute an
event of default (“Event of Default”) by Tenant hereunder:

@) if the Tenant fails to pay/when due any rent or other sum, and any such
default shall continue for thirty (30) calendar days yter the receipt of Landlord’s written notice
thereof by the Tenant; or

(b) if the Tenant fails to observe of petform any covenant, condition,
agreement or obligation hereunder not addressed by any‘ather event described in this Section
8.1, and shall fail to cure, correct or remedy such failure within thirty (30) calendar days after the
receipt of written notice thereof, unless such failure is not monetary insnature such that it cannot
be cured by the payment of a sum certain to the Landlord or otherwise cannot with due diligence
be cured within a period of thirty (30) calendar days, in which case suh failure shall not be
deemed to continue if the Tenant proceeds promptly, with due” diligénce and without
interruption, commence to cure the failure within ten (10) calendar days féllowing Landlord’s
notice thereof, and cures such failure within the earliest practicable time thereafter, not to exceed
one (1) year; or

(c) if the Tenant abandons the Premises, the Project or any substantial portion
thereof and such abandonment is not cured within thirty (30) calendar days following written
notice from Landlord other than as a result of a casualty or taking which is subject to
reconstruction or restoration pursuant to this Lease; or

(d) if any representation or warranty of the Tenant set forth in this Lease shall
prove to be incorrect in any adverse respect as of the time when such representative or warranty
shall have been made and the same shall not have been remedied to the reasonable satisfaction of
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the Landlord within thirty (30) calendar days after notice from Landlord unless such cure cannot
with due diligence be cured within a period of thirty (30) calendar days, in which case Landlord
shall not have the right to exercise Landlord’s remedies under this Lease so long as Tenant
commences such cure within ten (10) calendar days following Landlord’s notice thereof, and
cures such failure within the earliest practicable time thereafter, not to exceed one hundred and
eighty (180) calendar days; or

(e if the Tenant shall be adjudicated bankrupt or be declared insolvent under
the Federal Bankruptcy Code or any other federal or state law (as now or hereafter in effect)
relating to bankruptcy, insolvency, reorganization, winding-up or adjustment of debts
(“BankruptCy Laws”), or if the Tenant shall (i) apply for or consent to the appointment of, or
the taking of possession by, any receiver, custodian, trustee, United States Trustee or the Tenant
or liquidator (or other similar official) of the Tenant or of the major portion of the Tenant's
property; of any subStantial portion of the Tenant (ii) generally not pay debts as they become due
or admit in writiig Tenant’s inability to pay Tenant’s debts generally as they become due; (iii)
make a general assignment for the benefit of Tenant’s creditors; (iv) file a petition commencing a
voluntary case under ok, segking,to take advantage of a bankruptcy law; or (v) fail to controvert in
a reasonably timely and appropriate manner, or in writing acquiesce to, any petition commencing
an involuntary case against thesT€nant pursuant to any bankruptcy law; or

U] if an order#6relief against the Tenant shall be entered in any involuntary
case under the Federal Bankruptcy Code.or any similar order against the Tenant shall be entered
pursuant to any other bankruptcy law,<or if & petition commencing an involuntary case against
the Tenant or proposing the reorganizatien of the Tenant under the Federal Bankruptcy Code
shall be filed in and approved by any court off/Competent jurisdiction and not be discharged or
denied within ninety (90) calendar days after ‘such#filing, or if a proceeding or case shall be
commenced in any court of competent jurisdiction seeking (i) the liquidation, reorganization,
dissolution, winding-up or adjustment of debts of the/Fenant, (ii) the appointment of a receiver
(not including a receiver appointed pursuant to any leasehold mortgage), custodian, trustee,
United States Trustee or liquidator (or other similar official‘@f the Tenant) of the major portion of
the Tenant's property, or (iii) any similar relief as to the Tenant pursuant to bankruptcy law, and
any such proceeding or case shall continue undismissed, or any 46rder, judgment or decree
approving or ordering any of the foregoing shall be entered and continued/.mstayed and in effect
for 90 days.

8.2.  Landlord Remedies.

Upon the occurrence of any Event of Default of Tenant hereundef, Landlord, as
Landlord’s sole and exclusive remedy, shall (subject in all respects to the provisions of this
Lease entitling Landlord to cure Tenant defaults, and subject further to the rights of any
mortgagee under a Permitted Mortgage as described in Sections 9.5 and 9.7 herein and the rights
of a tax credit investor as described in Section 9.6 herein) have the right to (a) petition or initiate
one or more actions in an equity court of competent jurisdiction for appropriate relief including,
without limitation, one or more of the following actions for equitable relief: preliminary or
permanent injunction, specific performance or any other equitable relief; (b) seek actual damages
in a law court of competent jurisdiction (but not consequential or punitive damages) to the extent
of any monetary default hereunder by Tenant; and (c) terminate this Lease. Subject to the
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provisions of Sections 8.3, 8.4, 8.5, and 8.6, the foregoing rights and remedies of the Landlord
shall be the sole rights and remedies of the Landlord hereunder, and the Landlord hereby waives
any and all other rights and remedies to which it may otherwise may have been entitled, under
law, at equity or under this Lease.

8.3.  Deficiency Judgments.

Landlord, for itself and for each and every succeeding owner of Landlord’s estate in the
Premises, agrees that Landlord shall not be entitled to seek a personal judgment against Tenant
and that (a) upon any Event of Default hereunder the rights of Landlord to enforce the
obligations 6f Tenant, Tenant’s successors or permitted assigns, or to collect any judgment, shall
be limited to thetermination of this Lease and the enforcement of any other rights and remedies
specifically granted to Landlord hereunder; provided, however, notwithstanding any limitations
set forth in this Section 8.3 and the provisions of Section 8.2, Tenant shall be liable to Landlord
for any and all claims, suits, liabilities, actions, proceedings, obligations, debts, damages, losses,
costs, expenses, finesgpenalties, charges, fees, judgments, awards, amounts paid in settlement,
foreseeable and unforeseeaplesdamages of whatever kind or nature (collectively, “Losses™) due
(wholly or in part, directly ox.indirectly) to: (a) fraud or intentional misrepresentation by Tenant
in connection with the execution and the delivery of this Lease, (b) Tenant’s misapplication or
misappropriation of accounts reeeivable collected in advance or received by Tenant after the
occurrence of an Event of Defadft\uider this Lease, and (c) Tenant’s failure to maintain, at
Tenant’s expense, the insurance coverdges and policies, as required by this Lease (the
“Exceptions to Non-recourse”). Landlord’s election not to exercise any of Landlord’s rights
and/or remedies relating to any of the ExCeptions.to Non-recourse shall not reduce, relieve or
affect, in whole or in part, Tenant’s personal liability for any Losses.

8.4. Termination of Lease for Tenant's éfault.

Subject to the rights of holders of Permitted M(ortgages and any tax credit investor that is
a limited partner within Tenant pursuant to Article X hereif, Landlord may terminate this Lease
upon not less than thirty (30) calendar additional days' written notice to any mortgagee under a
Permitted Mortgage or tax credit investor of which Landlord has Knewledge, setting forth the
Tenant's uncured, continuing default and the Landlord's intent to exerciseqlandlord’s rights to
terminate under this Section 8.4. This Lease shall terminate on the expin({cion of such additional
thirty (30) calendar day cure period unless within such time period the smortgagee under a
Permitted Mortgage or tax credit investor commences to cure such default and diligently pursues
such cure to completion within ninety (90) calendar days of such notice from Landlord.

Upon such termination, the Tenant's interest in the Premises, the Project, and each part
thereof, shall automatically revert to the Landlord, and the Tenant shall promptly quit and
surrender the Premises and the Project to the Landlord, without cost to the Landlord, and the
Landlord may, without demand and further notice, reenter and take possession of the Premises
and the Project, or any part thereof, and repossess the same as the Landlord's former estate by
summary proceedings, ejectment or otherwise without being deemed guilty of any manner of
trespass and without prejudice to any remedies which the Landlord might otherwise have for
arrearages of rent or for a prior breach of the provisions of this Lease. The obligations of Tenant
under this Lease which arose prior to termination shall survive such termination. Upon such
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reacquisition by the Landlord of Landlord’s former estate in the Premises and the Project,
Landlord shall be entitled to maintain the Landlord’s fee interest in the Premises and the Project
and the leasehold interest in the Premises and the Project separate, rather than have such interests
merge.

8.5. Rights Upon Termination.
Upon termination of this Lease pursuant to Section 8.4, the Landlord may:

@) at the time of such termination, retain all Base Rent and Additional Rent
paid hereunder, without any deduction, offset or recoupment whatsoever;

(b) enforce Landlord’s rights under any bond outstanding at the time of such
termination, @nd

(c) require the Tenant to deliver to the Landlord, or otherwise effectively
transfer to the Landlord any,.and all governmental approvals and permits, and any and all rights
of possession, ownership/or control the Tenant may have in and to, any and all Project
Documents, including, plans, specifications, and other technical documents or materials related
to the Premises, the Project and allparts thereof.

In addition to the above rem/edies ofthe Landlord, and notwithstanding anything set forth
in this Lease to the contrary, the Tenant/agregs to reimburse the Landlord for any and all actual
expenditures incurred and for any and all actual damages suffered by the Landlord by reason of
such Event of Default or such termination, howeVer, caused, including all costs, claims, losses,
liabilities, damages and expenses (including Withcv limitation, reasonable attorneys' fees and
costs) incurred by Landlord as a result thereof.

8.6. Performance by the Landlord. \

If the Tenant shall fail to make any payment or ‘perform any act required under this
Lease, following any applicable notice and opportunity to cure and the opportunity of Permitted
Mortgagees to cure, the Landlord may (but need not) and withgut waiving any default or
releasing Tenant from any obligations, cure such default for the account of the Tenant. The
Tenant shall promptly pay the Landlord the amount of such charges, costs and, expenses as the
Landlord shall have incurred in curing such default, together with interest’at the Base Interest
Rate.

8.7. Default by Landlord.

It shall be a default of the Landlord if the Landlord fails to observe or perform any
covenant, condition, agreement or obligation hereunder, and shall fail to cure, correct or remedy
such failure within thirty (30) calendar days after the receipt of written notice thereof from the
Tenant, unless such failure is in the nature such that it cannot be cured by the payment of a sum
certain to the Tenant or otherwise cannot with due diligence be cured within a period of thirty
(30) calendar days, in which case such failure shall not be deemed to continue if the Landlord
proceeds promptly, with due diligence and without interruption, to commence to cure the failure
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within ten (10) calendar days following Tenant’s notice thereof, and cures such failure within the
earliest practicable time thereafter, not to exceed one (1) year.

8.8. Tenant Remedies.

In the event of any event of default hereunder (final after the expiration of all applicable
grace periods) by the Landlord, Tenant, as Tenant’s sole and exclusive remedy, shall (subject in
all respects to the provisions of this Lease entitling Tenant to cure defaults by Landlord and with
respect to the rights of any mortgagee under a Permitted Mortgage), have the right to (a) petition
or initiate one or more actions in any equity court of competent jurisdiction for appropriate relief
under one_or more of the following actions: preliminary or permanent injunction, specific
performance or any other equitable relief, and (b) seek actual damages in a court of law of
competent jurisdiction (but not consequential or punitive damages), to the extent of any
monetary default iereunder by the Landlord. The foregoing rights and remedies of the Tenant
shall be the solerights and remedies of the Tenant hereunder, and the Tenant hereby waives any
and all other rights and remedies to which it may otherwise have been entitled, under law, at
equity or under this Lease/

8.9. General.

@) No defaults#in the performance of the terms, covenants or conditions of
this Lease on the part of Tenant or the Landlord (other than in the payment of any instaliment of
rent and other sums due from Tenant) shall be‘deemed to continue if and so long as the Landlord
or Tenant, as the case may be, shall be delayed in or prevented from remedying the same due to
an event of Force Majeure, unless such party fails te cure the default within 10 days following
the expiration of the event of Force Majeure. /

(b) Upon dissolution of the Landlord,the successor agency or entity to the
Landlord shall assume the obligations of the Landlord pursuant to this Lease and shall execute
any documents necessary to evidence such assumption‘@f obligations, and this Lease shall
remain in full force and effect.

(©) The defaulting party may be liable for the reagonable legal expenses of the
non-defaulting party in connection with any collection of funds owed#nder this Lease, the
remedying of any default under this Lease or any termination of“this JAlease which such
collection, remedying or termination results from an Event of Default, as finally determined by a
court of competent jurisdiction. If a default is alleged and it shall be determined that no default
exists the court may determine for just cause that the alleging party shall be liable for the legal
costs and expenses of the other party in defending such claim.

(d) Unless otherwise specifically provided in this Lease, no remedy herein
shall be exclusive of any other remedy or remedies, and each such remedy shall be cumulative
and in addition to every other remedy; and every power and remedy given by this Lease may be
exercised from time to time and as often as may deemed expedient by either party. No delay or
omission by the Landlord to exercise any right or power accruing upon any Event of Default
shall impair any such right or power or shall be construed to be a waiver of any such Event of
Default or an acquiescence therein.
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8.10. Notices.

Notices given by Landlord under Section 8.1 or by Tenant under Section 8.9 or Section
8.10 shall specify the alleged default and the applicable Lease provisions, and shall demand that
Tenant or Landlord, as applicable, perform the appropriate provisions of this Lease within the
applicable period of time for cure.

8.11. No Cross Default.

The Landlord and Tenant acknowledge that affiliates of Tenant may from time to time
enter into similar ground leases with Landlord and/or the BHA or either’s affiliates, in
connectign with the revitalization of other portions of the Lenox redevelopment. Landlord, for
itself and the BHA, hereby expressly acknowledge that any default by any such tenant under
such tenant’S respeetive ground lease shall not be construed as or deemed a default by Tenant
hereunder. Tenant, “for “itself and Tenant’s affiliates, hereby expressly acknowledge that any
default by any landlofd under landlord’s respective ground lease shall not be construed or
deemed a default by Landlofd*hereunder.

ARTICLE IX RIGHTS/OF LEASEHOLD MORTGAGEE AND TAX CREDIT
INVESTOR (if applicable)

_ 7
9.1. Right of Mortgagees.

This Lease is expressly subject to the'terms and conditions, if applicable, of Section 42 of
the Code in regard to the LIHTC Units. Tosthe, extent the Governing Documents, Legal
Requirements, and Section 42 of the Code, if applicable, expressly permit Tenant to subject the
Premises and the Project to additional mortgages#6ther than the Permitted Mortgages, Tenant
shall have the right from time to time to encumber/T€nant’s interest in the Premises and the
Project with one or more mortgages in favor of the BHAand with additional mortgages in favor
of other mortgagees in accordance with this Section 9.1 and other applicable provisions of this
Lease. Each such mortgage shall be expressly subject to this'k.ease and Section 42 of the Code, if
applicable. The Tenant shall give prior notice to the Landlord of Tenant’s desire to enter into a
mortgage. Such notice and request for consent shall be made to the Kandlord in writing and shall
be accompanied by such information as is necessary for the Landlord_to#dgtermine whether the
proposed mortgage could adversely impact the Premises, the Project, any portions thereof, or the
ability to operate any of the foregoing to otherwise impair the repayment of any Permitted
Mortgage. Within twenty-one (21) calendar days of Landlord’s receipt of suech written request,
the Landlord shall either determine that the proposed mortgage satisfies the foregeing criteria or
shall notify Tenant of the specific respects in which such mortgage, in Landlord’s judgment,
does not satisfy such criteria or shall otherwise indicate with reasonable specificity what further
information Landlord requires to make such determination. If the Landlord requests further
information concerning the proposed mortgage, within twenty-one (21) calendar days of
Landlord’s receipt of such additional information, the Landlord shall undergo the foregoing
analysis and advise the Tenant accordingly. Notwithstanding anything to the contrary set forth in
this Lease, and more particularly this Article IX, the proceeds of any mortgage obtained by the
Tenant, and approved by Landlord, as aforesaid, shall be used solely for the benefit of the
Premises, the Project or parts thereof, or the payment of principal or interest under a Permitted
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Mortgage, and no proceeds thereof shall be used for any other purpose or disbursed to any
person, other than the Tenant for such sole use.

Unless (i) a financing transaction is closed with the proposed mortgagee to which
confirmation or consent is given or deemed given hereunder within one hundred and eighty (180)
calendar days of the date such confirmation or consent is given or deemed given or (ii) the
Tenant enters into a legally binding buy sell or three party agreement with respect to a financing
with a proposed mortgagee within such one hundred and eighty (180) calendar day period, then
such consent shall be void. Upon request by the Landlord, the Tenant shall furnish the Landlord
with copies of the signed commitment letter, the mortgage documents and such other information
as the Landlord may reasonably request and shall also furnish the Landlord with a certified copy
of the martgage as executed and recorded.

The Landlerd“hereby approves the mortgages dated on or about the date hereof from
Tenant to the Permitted Mortgagees.

9.2. No Subordipation of Fee.

At no time shall the Landlord's fee title in the Premises, or the Landlord's interest in this
Lease be subordinated in any ‘mannef to the interest of any mortgagee (other than the BHA, if the
BHA elects) or lien holder of Tenafit or any person claiming by or through the Tenant.

9.3. Notice to Mortgagee(s).

So long as any Permitted Mortgage liefinshall remain on Tenant's leasehold estate
hereunder, and the holder thereof shall have compliedqwith the provisions of Section 9.9 hereof,
Landlord agrees, simultaneously with the giving*ef®€ach default notice hereunder to the Tenant,
to give a duplicate copy thereof to the holder of such Permitted Mortgage. A failure on the part
of Landlord to give such notice to the holder of any Permitted Mortgage shall not affect the
validity and effectiveness of the notice to Tenant. Each holder of a Permitted Mortgage will have
the same period after the giving of such notice to the helder of a Permitted Mortgage for
remedying the default or causing the same to be remedied as is given Tenant after notice to
Tenant, plus an additional thirty (30) calendar days. Landlord agrees to acgept such performance
on the part of such holder of a Permitted Mortgage as though the_safe had been done or
performed by Tenant.

9.4. Notice to Tax Credit Investor.

If applicable, so long as any tax credit investor is a limited partner of Tenant and has
notified Landlord in writing of such tax credit investor’s name and address, Landlord agrees,
simultaneously with the giving of each notice hereunder, to give a duplicate copy thereof to such
tax credit investor; provided that a failure on the part of Landlord to give such notice to the such
tax credit investor shall not affect the validity and effectiveness of the notice to Tenant. Each tax
credit investor will have the same period after the giving of the notice aforesaid to such tax credit
investor for remedying the default or causing the same to be remedied as is given Tenant after
notice to such tax credit investor plus an additional 30 days, and Landlord agrees to accept such
performance on the part of such tax credit investor as though the same had been done or
performed by Tenant.
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9.5. Leasehold Mortgagee's Opportunity to Foreclose.

Landlord agrees that it will take no action to effect a termination of this Lease by reason
of any Event of Default without first giving to each holder of a Permitted Mortgage who has
complied with the provisions of Section 9.9 reasonable time within which either to (a) obtain
possession of the Premises and the Project (including possession by a receiver) and to cure such
Event of Default in the case of an Event of Default which cannot be cured unless and until such
holder has obtained possession, or (b) institute foreclosure proceedings and to complete such
foreclosure, or otherwise to acquire Tenant's interest under this Lease with diligence and without
delay in the case of an Event of Default which cannot be cured by such holder; provided, that
nothing her€in shall preclude Landlord from exercising any rights or remedies under this Lease
with respect toany other Event of Default by Tenant during any period of such Landlord
forbearance.

9.6. (NM<applicable) Tax Credit Investor's Opportunity to Replace Tenant's
General Partner.

Landlord agrees théit will take no action to effect a termination of this Lease by reason
of any Event of Default without/first giving to each tax credit investor (if applicable) who has
provided Landlord with written/netice.ef such tax credit investor’s name and address reasonable
time, not to exceed ninety (90) cafendar days, to replace Tenant's general partner and cause the
new general partner to cure such defaultPrevided, that (a) as a condition of such forbearance,
the Landlord must receive notice of the&ubstitution of a new general partner of the Tenant within
thirty (30) calendar days following notice’to the tax credit investor, (b) the Tenant, following
such substitution of general partner, shall thereupon proceed with due diligence to cure such
Event of Default; and (c) if the Event of Default relates to the completion of construction of the
Premises, the Project or any part thereof or occupancy thereof, the extended cure period shall be
limited to the period, if any, prior to the date by whichthe"Premises, the Project and parts thereof
must be placed in service in order to preserve LIHTCs for the Premises, the Project and parts
thereof.

9.7. Leasehold Mortgagee's Right to New Lease.

In the event of the termination of this Lease prior to this Leasei stated expiration date
(except pursuant to Article VI hereof), Landlord agrees; provided the Event.@f‘Default has been
cured by the entitled party pursuant to Section 9.5 and/or Section 9.6 abave, thatyit will enter
into a new lease of the Premises and the Project with such holder or, at the request of such
holder, with an entity formed by or on behalf of such holder, over which the holdér has control,
for a period equal to the remainder of the Term, which effective as of the date of such
termination, at the Base Rent and Additional Rent and upon the covenants, agreements, terms,
provisions and limitations herein contained; provided, however, such holder (a) makes written
request upon Landlord for such new lease within sixty (60) calendar days from the date of notice
of such termination, and (b) pays or causes to be paid to Landlord at the time of the execution
and delivery of such new lease any and all sums which would at the time of the execution and
delivery thereof be due under this Lease but for such termination, and pays or causes to be paid
any and all expenses including reasonable counsel fees, court costs and costs and disbursements
incurred by Landlord in connection with any such termination and in connection with the
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execution and delivery of such new lease, less the net income from the Premises and the Project
collected by Landlord subsequent to the date of the termination of this Lease and prior to the
execution and delivery of such new lease. If Landlord receives more than one written request for
a new lease in accordance with the provisions of this Section 9.7, then such new lease shall be
entered into pursuant to the request of the 1% lien leasehold mortgagee, and the rights hereunder
of any leasehold mortgagee whose Permitted Mortgage is subordinate to the 1% lien holder’s
Permitted Mortgage shall be null and void and of no further force or effect.

Any new lease made pursuant to this Section 9.7 shall be and remain an encumbrance on
the fee title to the Premises having the same priority thereon as this Lease, and shall without
implied limitation be and remain prior to any mortgage or any lien, charge or encumbrance of the
fee of the"Premises created by Landlord.

9.8. © NoJvodification.

This Lease shall net be modified by Landlord and Tenant without the prior written
consent of each party herety and if required, HUD.

9.9. Notice.

The foregoing provisionsf this Article 1X shall not apply in favor of any mortgage
holder unless, before Landlord has mailed"a notice of default under Article IX, such mortgage
holder has duly recorded such holder’sfmortgage or notice thereof in any public office where
such recording may be required in order tosCharge third persons with knowledge thereof and has
given written notice to Landlord accompanied by a“certified copy of such mortgage and stating
the name of such holder and the address to which natices to such holder are to be mailed by
Landlord. The Landlord acknowledges receipt ‘@f" suchgsnotice with respect to the Permitted
Mortgages set forth in Exhibit D.

e

ARTICLE X MISCELLANEOUS
10.1. Construction.

Landlord and Tenant agree that all the provisions hereof are to be gonstrued as covenants
and agreements as though the words importing such covenants and agreementsswere used in each
separate Section thereof.

10.2. Performance Under Protest.

In the event of a dispute or difference between Landlord and Tenant as to any obligation
which either may assert in good faith the other is obligated to perform or do, then the party
against whom such obligation is asserted shall have the right and privilege to carry out and
perform the obligation so asserted against it without being considered a volunteer or deemed to
have admitted the correctness of the claim, and shall have the right to bring an appropriate action
at law, equity or otherwise against the other for the recovery of any sums expended in the
performance thereof and in any such action, the successful party shall be entitled to recover in
addition to all other recoveries such reasonable attorneys' fees as may be awarded by a court of
competent jurisdiction.
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10.3. No Waiver.

Failure of either party to complain of any act or omission on the part of the other party,
no matter how long the same may continue, shall not be deemed to be a waiver by said party of
any of said party’s rights hereunder. No waiver by either party at any time, express or implied, of
any breach of any provision of this Lease shall be deemed a waiver of a breach of any other
provision of this Lease or a consent to any subsequent breach of the same or any other provision.
If any action by either party shall require the consent or approval of the other party, the other
party's consent to or approval of such action on any one occasion shall not be deemed a consent
to or approval of said action on any subsequent occasion or a consent to or approval of any other
action on any subsequent occasion. Except as expressly limited by the terms of this Lease, any
and all rights and, remedies which either party may have under this Lease or by operation of law,
either at law or in equity, upon any breach, shall be distinct, separate and cumulative and shall
not be deemed ineonsistent with each other; and no one of them whether exercised by said party
or not, shall be déemed to be in exclusion of any other; and two or more or all of such rights and
remedies may be exergised at the same time.

10.4. Headings:

The headings used for the-various Articles and Sections of this Lease are used only as a
matter of convenience for referen€e, and«are not to be construed as part of this Lease or to be
used in determining the intent of the parties of this Lease.

10.5. Partial Invalidity.

If any terms, covenant, provision or condition/f this Lease or the application thereof to
any person or circumstances shall be declared invalid orsunenforceable by the final ruling of a
court of competent jurisdiction having final review, thé remaining terms, covenants, provisions
and conditions of this Lease and their application to pefsors or circumstances shall not be
affected thereby and shall continue to be enforced and recognized as valid agreements of the
parties, and in the place of such invalid or unenforceable provision there shall be substituted a
like, but valid and enforceable, provision mutually agreeable to Landlord and Tenant which
comports to the findings of the aforesaid court and most nearly accomplishes the original
intention of the parties.

10.6. Bind and Inure.

Unless repugnant to the context, the words “Landlord” and “Tenant” shall be construed
to mean the original parties, their respective successors and permitted assigns and those claiming
through or under them, respectively. Subject to the provisions of subsection 5.1.2, the
agreements and conditions in this Lease contained on the part of Tenant to be performed and
observed shall be binding upon Tenant and Tenant’s successors and permitted assigns and shall
inure to the benefit of Landlord and Landlord’s successors and assigns, and the agreements and
conditions in this Lease contained on the part of the Landlord to be performed and observed shall
be binding upon Landlord and Landlord’s successors and assigns and shall inure to the benefit of
Tenant and Tenant’s successors and permitted assigns. Landlord agrees that no individual
partner, trustee, stockholder, officer, employee or beneficiary of Tenant shall be personally liable
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under this Lease, subject to Landlord’s right to look to Tenant's interest in the Premises and the
Project and Tenant's Personal Property in pursuit of Landlord’s remedies upon an Event of
Default hereunder, and the general assets of the individual partners, trustees, stockholders,
officers, employees or beneficiaries of Tenant shall not be subject to levy, execution or other
enforcement procedure for the satisfaction of the remedies of Landlord; provided that the
foregoing provisions of this sentence shall not constitute a waiver of any obligation evidenced by
this Lease and provided further that the foregoing provisions of this sentence shall not limit the
right of Landlord to name Tenant, individual partners, trustees, affiliate, stockholder, officer,
employee or beneficiary of Tenant as a party defendant in any action or suit in connection with
this Lease so long as no personal money judgment shall be asked for or taken against any
individual partner, affiliates, trustee, stockholder, officer, employee or beneficiary of Tenant. No
holder of a Permitted Mortgage of the leasehold interest hereunder shall be deemed to be the
holder of saiddeasehold estate until such holder shall have acquired title to said leasehold estate.

10.7. EStoppel Certificate.

Each party agrees ypm time to time, upon no less than twenty (20) calendar days' prior
notice from the other or upon reguest from any leasehold mortgagee or any permitted assignee,
to execute, acknowledge and deliver to the other or to such mortgagee or assignee a statement
certifying that (i) this Lease is unmodified and in full force and effect (or, if there have been any
modifications, that the same is ineli force.and effect as modified and stating the modifications),
(ii) the dates to which the rent has bgen paid, and that no additional rent or other payments are
due under this Lease (or if additional rent or‘other payments are due, the nature and amount of
the same), and (iii) whether there exists afty uncured default by the other party, or any defense,
offset, or counterclaim against the other partyy andif so, the nature of such default, defense,
offset or counterclaim. Any such statement delivereg/pursuant to this Section 10.7 may be relied
upon by any prospective purchaser or holder of a“martgage of the leasehold interest hereunder
from Tenant or any prospective assignee of any such helder of a mortgage.

10.8. Recordable Form of Lease.

Simultaneously with the delivery of this Lease the parties havesdelivered a notice or short
form of this Lease which Tenant shall record in the public office in whichsrequired to put third
parties on notice. If this Lease is terminated before the Term expires; the parties shall execute,
deliver and record an instrument acknowledging such fact and the date gfstermination of this
Lease.

10.9. Notice.

Every notice and demand required or permitted to be given under this Lease shall be in
writing and deemed to have been duly given when deposited with the United States mail, postage
prepaid by certified or registered mail, with return receipt requested, or when deposited with a
recognized overnight courier service addressed.

In the case of notice to or demand upon Landlord, it shall be sent to:

Boston Housing Authority
52 Chauncy Street

31



Boston, MA 02111
Attn: Administrator

With a copy to:

Boston Housing Authority
52 Chauncy Street
Boston, MA 02111

Attn: General Counsel

In the case of notice to or demand upon Tenant, it shall be sent to:

With a copy to;

/

10.10.  Entire Agreement.

This instrument, together with¢ if applicable, Section 42 of the Code and all other
documents referred to herein, contain all the agreements made between the parties hereto and
may not be modified in any manner than by andinstrument in writing executed by the parties or
their respective successors in interest and to which ejzh leasehold mortgagee, if necessary, and if
required, by HUD has consented in writing.

10.11. Governing Law.

This Lease, and the rights and obligations of the parties hereunder, shall be governed by
and construed in accordance with the substantive laws of the Commonwealth of Massachusetts.

10.12.  Disclaimer of Relationship. V

@ Tenant and Landlord acknowledge that the proposed transfer to Tenant, or
to any other participating party in the Project, of federal funds for the development and operation
of the Units covered under this Lease shall not be deemed to be an assignment of*such funds.
Accordingly, neither Tenant, nor any other participating party, shall succeed to any rights or
benefits of the Landlord regarding any such funding. Tenant further agrees to include this
disclaimer in each of Tenant’s agreements or contracts with any partner, participating party, or
any other party involving the use of federal funds for the Project.

(b) Nothing contained in any agreement between Landlord and Tenant, nor
any act of HUD, Landlord or the BHA, shall be deemed or construed to create any relationship
of third-party beneficiary, principal and agent, limited or general partnership, or joint venture
involving HUD. Tenant further agrees to include this disclaimer in each of Tenant’s agreements
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or contracts with any partner, participating party, or any other party involving the use of public
housing funds for the Project.

10.13. Venue.

Any action or proceeding arising hereunder shall be brought in the courts of
Massachusetts; provided, however, that if any such action or proceeding arises under the
Constitution, laws or treaties of the United States of America, or if there is a diversity of
citizenship between the parties thereto, or any other causes establishing federal jurisdiction, so
that it may be brought in the United States District Court, it shall be brought in a United States
District Court having jurisdiction for Massachusetts.

10.14. # Time of Essence.

Time of'the\essence in regard to all of Tenant’s and the Landlord’s performance under
this Lease.

ARTICLE XI Rf(GHT OF FIRST OFFER:; RIGHT OF FIRST REFUSAL
11.1. Landlord's Intent tesMarket Premises.

If Landlord, or Landlord’sﬁ)le member, the BHA, in its sole discretion, decides to sell its
interest in the Premises or its membership interest in Landlord, respectively, then, prior to
marketing such interest, Landlord shall giveswritten notice of such intent to Tenant, the BHA and
any Mortgagee under a Permitted Mortgage setting forth the terms and conditions on which
Landlord desires to sell the Premises (“Sales Notice”)s The parties agree that any such sale to a
third party shall be subject to this Lease. Tenant sHall have sixty (60) calendar days thereafter
within which to notify Landlord of its intent to purchase’sueh interest offered for sale upon such
terms and conditions as are set forth in the Sales Notice./If such notice to purchase is timely
given, the closing shall be ninety (90) calendar days after the‘date of the Sales Notice. The status
of title to be delivered and the instruments to be executed pursuant thereto shall be as stated in
the Sales Notice as well as any amount of earnest money that the Tenant shall be required to
deposit with the notification of intent to purchase. Failure of the Tenant ta so notify Landlord in
a timely manner shall be deemed an election not to purchase. In the evgnt Tenant does not so
timely notify Landlord of its intent to purchase the offered property upén the terms and
conditions stated in the Sales Notice, Landlord shall be free to market suchiproperty on its own
or through a broker and thereafter may sell the property, subject to all of the terms and conditions
of this Lease; provided that Landlord, or its sole member, may not sell such interest on terms and
conditions that are materially different from those contained in any Sales Notice received by
Tenant without first offering Tenant the opportunity once again to purchase such interest in
accordance with this Section 11.1 upon such materially different terms and conditions upon
which Landlord bases its offer of sale.

11.2. Right of First Refusal.

If Landlord is not marketing the Premises as provided in Section 11.1 above, but receives
a written offer in acceptable form from an unrelated third party that Landlord is willing to accept
for the purchase of the Premises (a “Sales Offer”), Landlord shall notify Tenant, the BHA and
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any mortgagee of a Permitted Mortgage of the terms and conditions of such Sales Offer. Tenant
shall then have sixty (60) calendar days within which to notify Landlord of its intent to purchase
the Premises by matching said Sales Offer and, in the event of such timely response, the closing
of the purchase and sale of the Premises shall be in accordance with the terms of such Sales
Offer, provided that the Closing shall not occur less than one hundred and twenty (120) days
after the Sales Offer. In the event that timely notice is not given by Tenant to Landlord, Tenant
shall be deemed to have elected not to match said Sales Offer, and Landlord shall be free to sell
the Premises to such third party on the terms and conditions set forth in the Sales Offer, subject,
however, to all terms and conditions of this Lease, and the Legal Requirements. If Landlord fails
to sell the Premises to such third party in accordance with the terms of the Sales Offer within one
hundred and eighty (180) calendar days after Landlord is entitled to sell the Premises to such
third party, the right of first refusal created in this Section 11.2 shall be revived and again shall
be enforceable.

11.3. Sale'to Affiliate or to Public Agency.

The rights of Ten@x under Sections 11.1 and 11.2 above shall not apply to a proposed
sale of the Premises by kandlord,to the BHA, to any non-profit affiliate of either the BHA or
Landlord, or to any other agencCy or instrumentality of the City of Boston or other body politic
and corporate (whether federal /state”or, local) whose purpose relates to the development, rental
or operation of affordable housing’

11.4. BHA Right.

Without limiting any other rights of BHA hereunder, the BHA is an express third-party
beneficiary of all of the rights of Landlord under thiygease.

[SIGNATURES ON NEXJ-PAGE]
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EXECUTED as a sealed instrument on the day and year first above written.

LANDLORD: TENANT:
Lenox Revitalization Corporation [INSERT NAME]
By: By:

William E. McGonagle, President

EXHIBITS

Exhibit A: Description of Premises
Exhibit B: Definitions
Exhibit C: Budget

Exhibit D: Permitted Mortgages



GROUND LEASE
between
LENOX REVITALIZATION CORPORATION

and

[INSERT NAME]

% Exhibit A

Description of Premises

2

A-1



GROUND LEASE
between
LENOX REVITALIZATION CORPORATION
and

[INSERT NAME]

Exhibit B
Definitions

The following(terms shall have the following definitions in this Lease, unless defined
elsewhere in the text of.this/l ease:

@) “Act”(shall mean the United States Housing Act of 1937 (42 U.S.C. §
1437, et seq.), as amended from~time-to time, any successor legislation, and all implementing
regulations issued thereunder or iff furtherance thereof.

(b) “Base Interest Rate”sshall mean the prime rate published from time to
time by the Wall Street Journal, plus two<percent (2%) per annum, but in no event greater than
the legal rate of interest.

(©) “Base Rent” shall mean theannual’rental payment due from the Tenant to
Landlord in the amount set forth in Section 3.1.1 of this le€ase.

(d) “BHA” shall mean the Boston Houging Authority, its successors and/or
assigns, as holder of notes evidencing acquisition and development financing for the Premises
and the Project.

(e “Commencement Date” shall mean the Datesof#his Lease, as stated in
Section 1.1 of this Lease.

()] “Compliance Period” shall mean the period specifiedsin Segtion 42(i)(1)
of the Code with respect to such building and when used with respect to the Project as a whole,
means the period starting with the beginning of the first period under Section 42(i)(1) to start for
any building in the Project and ending with the end of the last period under Section 42(i)(1) to
end for any building in the Project.

(9) “Force Majeure” shall mean any (a) strike, lock-out or other labor
troubles, (b) governmental restrictions or limitations, (c) failure or shortage of electrical power,
gas, water, fuel oil, or other utility service, (d) riot, war, insurrection, or other national or local
emergency, (e) accident, flood, fire or other casualty, (f) adverse weather conditions resulting in
stoppage of work on the Project in excess of one (1) week, (g) other act of God, (h) inability to
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obtain a building permit or a certificate of occupancy, notwithstanding having fulfilled all
requirements, conditions and obligations in regard thereto, or (i) other cause similar or dissimilar
to any of the foregoing and beyond the reasonable control of the Tenant.

(h) “Governing Documents” shall mean the HAP and all Permitted
Mortgages.

Q) “HAP” shall have the meaning in Section 1.1 herein.

() “HUD” shall mean the United States Department of Housing and Urban
Development, its successors and assigns.

(k) “Institutional Lender” shall be a savings bank, commercial bank, trust
company, savings_ and, loan association, insurance company, real estate investment trust, pension
trust or fund established for a corporation listed on the New York or American Stock Exchange,
for state or municipal€mployees or for a national trade union, an agency or authority of any
federal, state, or local govefrment, any quasi-public entity, and any private or nonprofit entity
which provides financing#oraffordable housing.

Q) “Knowledge?sshall mean, in regard to Landlord, the actual knowledge of
the Administrator or General Coupsel of the BHA.

(m)  “Lease” shall mean this agreement as the same shall be amended from
time to time.

(n) “Lease Year” shall be, in the gase of the first lease year, the period from
the Commencement Date through December 315t ofthe year which includes the Commencement
Date; thereafter, each successive twelve-calendar month period following the expiration of the
first lease year of the Term; except that in the event of'the germination of this Lease on any day
other than the last day of a Lease Year then the last Lease Year of the Term shall be the period
from the end of the preceding Lease Year to such date of termination.

(o) “Legal Requirements” shall mean all laws, Statutes, ordinances, orders,
codes, rules, regulations and requirements of all federal, state and local governmental or quasi-
governmental entities, subdivisions, agencies, authorities or instrumentalities and the appropriate
officers, departments, boards and commissions thereof applicable to the/Pfemises and/or the
Project.

(p) “Occupant” shall mean any tenant, under a lease directly with Tenant, in
lawful occupancy of any Unit located on the Premises.

(a) “Operating Expenses” shall mean all costs and expenses attributable to or
incurred in connection with the development, construction, completion, marketing, leasing,
maintenance, management, insuring and occupancy of the Premises and the Project, including
without limitation (a) Landlord’s energy sources for the Project, such as propane, butane, natural
gas, steam, electricity, solar energy and fuel oil; (b) the water, sewer and trash disposal services
provided by Landlord to the Project; (c) Landlord’s maintenance, repair, replacement and
rebuilding of the Project; (d) Landlord’s landscaping, maintenance, repair and striping of all
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parking areas; (e) Landlord’s insurance premiums relating to the Premises and the Project,
including fire and extended coverage, public liability insurance, rental insurance and all risk
insurance; and (f) Landlord’s cost and expenses of all capital improvements or repairs (whether
structural or non-structural) required to maintain the Project in good order and repair, including
but not limited to any required by any governmental or quasi-governmental authority (excluding
Landlord) having jurisdiction over the Premises or the Project.

n “Permitted Mortgages” shall mean mortgages held by any Institutional
Lender and/or the BHA to which Landlord has consented in writing.

(s) “Permitted Mortgagees” shall mean

(t) “Substantial Completion”, in reference to Project on the Premises, shall
mean the isstances0f‘eertificates of occupancy for such Project or particular buildings thereof.

(u) “Taking” shall mean any taking of the title to, access to, or use of all or
any part of the Premises and/oer the Project, or any interest therein or right accruing thereto, as a
result of the exercise of7the right of condemnation or eminent domain or a change in grade
affecting the Premises or any gart thereof. A conveyance in lieu of or in anticipation of the
exercise of any such right of condemination or eminent domain shall be considered a Taking. Any
such Taking shall be deemed to ha¥e gccurred upon the earlier to occur of (a) the date on which
the property, right or interest so taken must\be surrendered to the condemning authority, or (b)
the date title vested in a condemning atthority or other party pursuant to any Taking. Takings
may be total or partial, permanent or tempofrary.

(V) “Tenant Fiscal Year” shall n}ean the fiscal year as agreed to between the
Landlord and the Tenant and approved by the BHA:

(w)  “Tenant's Personal Property™ shall mean any non-real estate property
owned by Tenant located upon or used by Tenant in connéction with the Premises and/or the
Project, and not necessary for the development, construction, ownership, operation or
management of the Premises and the Project.

) “Work” shall mean all services, labor, materials, gquipment and supplies
necessary or desirable to complete the Project, including, but not“limitedsto, the design,
engineering, construction, testing, financing, sale or rent-up for the Project upon the terms,
covenants, and conditions contained in the Governing Documents.
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Form of Memorandum of Agreement for Resident Participation
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Memorandum of Agreement
for Resident Participation
in Boston Housing Authority-Affiliated Mixed Finance Developments

1. Parties

This Agreement (Agreement) is entered into on this ___ day of , 201 between
the Boston Housing Authority (BHA), , the owner (Owner) of the
Development (as hereinafter defined), and , the
recognized resident organization (Resident Organization) for the development(s) known as
located at in Boston, Massachusetts (whether one or more
than one develgpment collectively, Development).

The Owner shall‘ensureithat any management company engaged by Owner to manage the
Development shall be zeSponsible for Owner’s obligations hereunder and shall implement the
terms and conditions of this /Agreement during the term of such company’s management of the
Development.

2. Term of Agreement

This Agreement shall be in effect for a one=year term and shall renew automatically for
additional terms of one year each. This Agreement may be terminated by any party to this
Agreement upon giving 30 days prior written notice to the other parties.

3. Property Covered and Baseline Unit Count /

The BHA and the Owner have redeveloped or proposed‘torédevelop all or a portion of the
Development. Prior to the redevelopment of the Developméntsthere were (number)
state/federally assisted public housing residential units in the footprint area in which the
Development is located. After redevelopment, (number) of units in the
Development will be public housing units. These units are expected to.eentinue to receive public
housing operating subsidy from BHA from the [U.S. Department of Housing and Urban
Development (HUD) or the Commonwealth’s Department of Housing and'( Community
Development (DHCD) (indicate which)].

The document attached to this Agreement as Exhibit A states the mix and number of units in the
Development after redevelopment. Affordable units consist of the following: (a) public housing,
(b) eligible for Section 8 project-based vouchers (PBV), (c) subsidized under other programs
(and the sources of such subsidy), and (d) assisted under the federal or state Low-Income
Housing Tax Credit. Market-rate units are units that are not subsidized. If, at the time this
Agreement is signed, it is not known what the precise mix and number of units will be, or if there
will be future phases of redevelopment that may change the mix, Exhibit A will be revised to
update this information and define the final mix and number of units.

4. Resident Organization Participation

The parties to this Agreement acknowledge that the existence and recognition of a viable,
representative, and democratic resident organization is critical to the successful management of
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the Development. The Resident Organization agrees to be open to participation by, and to
represent the interests of, all residents of the Development. The Resident Organization shall in
addition establish safeguards to ensure that the interests of all residents of the Development are
fairly represented on the Resident Organization’s governing board.

5. Public Housing Resident Participation Requirements to Be Carried Over After
Redevelopment

Prior to redevelopment, the Development was subject to [HUD/DHCD] (indicate which) resident
participation requirements. These required that BHA:

(@) encourage residents to form resident organizations;

(b) recegnize resident organizations which are democratically elected and meet
HMUD/DHCD tenant participation regulations,

(c) provide wheelchair-accessible office and tenant activity space, as available, free of
charge, préferably within the Development such resident organizations represent, as
well as‘elephone and facility support for resident organizations;

(d) assist residents@rganizations with support needed for regular elections of a governing
board (at least everysthree years);

(e) provide funding f{r resident organizations consistent with HUD/DHCD requirements;
and

(f) ensure that resident 0rganizations, as well as individual residents, be kept informed of,
and provided with an opp@rtunity to participate in and comment on key decisions
affecting residents.

It is the intent of the parties that such levels/of assistance and participation continue after
redevelopment, and not be affected by redevelopment, The Owner shall undertake such levels of
assistance and participation in the manner and to the extent stated herein, and the BHA shall
have no further obligation except as stated herein.

6. Modifications of BHA’s Tenant Participation Policy

The parties acknowledge that the BHA has adopted a Public Housing Tenant Participation Policy
(Approved 5-16-2007). To the extent that the terms of BHA’s Tenant Participation Policy may
not accord exactly with resident participation in mixed finance developments, BHA, the Owner,
and the Resident Organization may agree to modifications of such terms Lr(writing. In the event
BHA’s Tenant Participation Policy shall be subsequently amended by the BHA¢the BHA shall
provide the Owner and the Resident Organization with notice of such amendment, and the
Owner and the Resident Organization shall have the right to modify or terminate this Agreement
in light of any such amendments.

7. Resident Participation in contrast to Resident Services

It is understood that resident participation, including the obligations and the funding related
thereto, is separate and distinct from resident services programming provided by the Owner.
Resident services programming is provided by the Owner to foster opportunities for self-
sufficiency, well-being, and economic improvement. Resident participation is designed to
encourage and allow for meaningful resident engagement in the overall mission and operation of
housing. Both seek to create a positive living environment for residents.



The BHA, the Resident Organization, and the Owner shall review and evaluate, at least once
every two years, resident services being provided by Owner to residents.

8. Budget and Funding for Resident Participation Activities

a. The redevelopment and yearly operating budget for the Development shall
include funding for the Resident Organization. At a minimum, the funding for
resident participation provided by the Owner to the Resident Organization shall
be in such amount as would have been provided by the BHA had all of the
affordable housing units listed in Exhibit A been retained as public housing units
under [HUD/DHCD] (indicate which) requirements.

bs To the extent that the Development had arrangements, prior to redevelopment, for
the Resident Organization to receive laundry funds or to share in revenues from
yending machines, and the laundry facilities and/or the vending machines will
remain,in similar form after redevelopment, such arrangements are set forth on
Exhibit B attached hereto, and the Owner shall pay such funds or revenues to the
Resident’Organization in accordance with such continuing arrangements.

c. The Ownerﬁs also agreed to provide additional funds in the amount of

to cover the reasonable costs of resident participation
activities, including.bat not limited to conducting regular elections (at least every
three years) for theg0verning board of the Resident Organization.

d. The Owner shall conditign release of such funding described in sub-sections 8(a)
to (c) above to the Resident.Organization on the Resident Organization’s
compliance with the terms normally applicable to resident organizations under
applicable law and policy and consisteptwith reasonable rules and regulations of
the Owner, including (i) limitation"@f expenses to eligible resident participation
activities to the extent required under funding'sources and (ii) accounting for
resident participation funds spent. Funds shall bé'released to make advances to
and reimburse the Resident Organization forgxpenditures based upon a budget
provided from the Resident Organization and approved by the Owner at the start
of each fiscal year. BHA shall provide periodic trainingsand technical assistance
to the Resident Organization and Owner regarding such terms,

9. Funding of Activities If There Is No Recognized Resident Organization

If, at the time of the signing of this Agreement, there is no resident organization recognized
pursuant to Section 13 of this Agreement, BHA and the Owner agree that they will'support the
development of a resident organization and that when there is a recognized resident organization,
all parties shall sign an addendum making the recognized resident organization a party to this
agreement.

Notwithstanding the foregoing, if there is no recognized or conditionally recognized resident
organization, then resident participation funding may be used as determined by the Owner for the
following purposes: (a) resident participation activities, including, but not limited to, assistance
in the formation or re-establishment of a resident organization, (b) activities related to the
election of a governing board for the resident organization, (c) training and technical assistance
on issues of importance to residents, and (d) attendance by resident leaders at local, state, and
national forums in order that they may bring back information to residents on current issues
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affecting residents and low-income housing programs.

Residents shall be free to present proposals to the Owner for the use of such funding, which the
Owner shall have the right to review and approve in its reasonable discretion.

10. Accounting of Resident Participation Funds

Following the end of its fiscal year, the Owner shall provide information to the BHA to account
for resident participation spending and activities. At the start of its fiscal year, BHA shall also
annually notify the Owner and the Resident Organization regarding the level of base line resident
participation funding that shall be available based on HUD/DHCD funding.

The Resident Organization shall deposit the funding described in sub-sections 8(a) to (c) above
that it receives only in an account in the name of the Resident Organization. It shall not deposit
the resident participation funds in any other account, including but not limited to personal or
business accaunts of.any member, officer or director of the Resident Organization, or any other
person. It shall not‘use the name or taxpayer identification number of the Owner or the BHA in
any accounts or records#The Resident Organization shall require that all expenditures be
approved by two dulyiauthorized governing board members or officers. The Resident
Organization shall not Opeftany jaccount with a credit or debit card.

11. Office Space and Facilities for.Resident Organization

7
The Owner shall set aside space in the Development for the Resident Organization to have an
office free of charge where its governing’boarer may meet. The Owner shall provide a telephone
with free local service (provided such telephione is solely dedicated to the Resident
Organization), a copier or access to a copier andseasanable supplies of paper and replacement
toner/ink without cost, and a computer with fre€ integaét access. Such space shall be handicapped
accessible, to the extent appropriate handicapped agcessible space is available.

If there is no recognized or conditionally recognized resident ortanization, Owner may make this
space available for resident leaders upon request for legitimate purposes designed to foster
resident participation. Owner shall provide information to the. BHA, upon BHA’s request, to
account for such use of the space.

12. Space for Resident Meetings Y 4

The Owner shall make available sufficient space in or near the Developmentdor resident
community meetings free of charge and all space made available shall be handicapped
accessible.

13. Recognition of Resident Organization

The Owner shall determine whether to recognize a resident organization for the Development
applying the standards in state/federal regulations regarding resident participation and the BHA’s
Tenant Participation Policy to the extent applicable. The parties agree that the Development
shall not have more than one recognized resident organization at any time.

Similar standards shall be applied regarding whether a previously recognized resident
organization shall lose recognition, or be placed on conditional recognition. If recognition was
granted, denied, or made conditional by Owner, and this is disputed, BHA shall be available for

5



recourse by adversely affected residents or the Resident Organization pursuant to Section 17 of
this Agreement.

14. Consultation with Residents and the Resident Organization

Owner shall keep the Resident Organization informed about, and provide the Resident
Organization with an opportunity to participate in and comment on, the same matters that are
subject to resident organization consultation under public housing requirements or BHA policy,
including: operating budgets, capital/modernization budgets and plans, safety/security,
maintenance, management and changes in personnel/management, changes in the Development,
use and scheduling of community rooms or facilities for programs for residents of the
Development, and policy changes, including changes in the admissions or continued occupancy
policy, the lease and grievance procedure, and the ways in which rent is determined.

The Owner shalllengage in good faith discussions with the Resident Organization to resolve
concerns and‘issues‘raised by residents.

Where HUD or DHCDyregulations or BHA policy requires notice and an opportunity for
comment by public hausingresidents, the Owner shall also give such notice and opportunity for
comment to the Resident-@rganization.

The Resident Organization may fequest to meet with appropriate staff from the Owner to discuss
such matters, in addition to any rights of notice, comment, or consultation, and such a meeting
shall be held within a reasonable periad of time from such request.

If there is no recognized resident organization, the Owner shall still seek resident input on these
matters and be willing to meet with residents onsmatters of resident concern.

15. Regular Meetings with the Resident Organizati% andsResidents

Decision-making staff from Owner, or its manager, shall deCide’with the Resident Organization
how often to meet with the governing board of the Resident«Organization. Such meetings shall
occur at least quarterly, and may occur more frequently if neéded.

Decision-making staff from Owner, or its manager, shall also attend Community-wide meetings
to discuss matters of importance to residents. Such meetings shall ocCur affleast annually, and
may occur more frequently if needed.

Decision-making staff from the BHA shall also attend meetings of the governing board.of the
Resident Organization and community wide meetings, as requested.

Reasonable arrangements regarding advance notice, scheduling, and agenda topics shall be
resolved among the parties.

If there is no recognized resident organization, the Owner, or its manager, shall have regular
community-wide meetings and meetings with resident leaders, at least bi-annually or annually, to
understand resident concerns and to assist in communication and understanding.



16. No Reprisal for Resident Organization Involvement

The parties acknowledge that it is unlawful to retaliate or engage in any reprisal against residents
for their involvement in resident organizations or in resident organizing activities. It is expected
that, from time to time, disagreements may arise between residents, the Owner, and/or the BHA
about policies or matters affecting the Development, but such disagreements shall not affect
residents’ rights.

17. Dispute Resolution

Any disputes regarding resident participation funding, recognition, whether any party hereto has
carried out its obligations under this Agreement and the BHA’s Tenant Participation Policy, or
other disputes that cannot be resolved between the Owner and the Resident Organization under
this Agreement shall be submitted to the BHA Community Services Department for resolution.

18. Notices

Notices given pursuanttothis Agreement shall be in writing, and shall be sent by (a) registered
or certified mail, return recelpt,requested, with postage prepaid, (b) express mail or courier (next
day delivery), or (c) persefial delivery (receipt acknowledged in writing), addressed as follows:

If to the BHA: Boston Housing Authority
# 52 Chauncy Street, 11"" Floor
Boston, MA 02111
Attention: Administrator

With a copy to: Boston Hausing/Authority
52 Chauncy'Street, 10" Floor
Boston, MA 02114
Attention: General Gdunsel

If to Owner:

If to the Resident Organization:

19. Compliance with Laws

The parties shall comply with all applicable laws, regulations, and policies.

20. Governing Law; Jurisdiction

This Agreement shall be governed by and construed in accordance with United States and

Massachusetts law. The federal and state courts located in Boston, Massachusetts, shall have
jurisdiction to hear any dispute under this Agreement.
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21. Legal Responsibility

Neither party shall be considered an agent of the other, involve the other in any contract, or incur
any liability on behalf of the other except with the other party’s explicit written assent. In no
event shall either party be held liable as an employer, landlord, or grantor, or otherwise for any
personal injury to or death of the other party’s members, employees, agents, and/or
representatives occasioned by or resulting from the other party’s performance under this
Agreement, including for purposes of workers’ compensation. This provision shall survive
termination of this Agreement.

22. No Implied Waiver

Either pasty’s failure to insist in any one or more instances upon strict performance by the other
party of any ofshe terms of this Agreement shall not be construed as a waiver of any continuing
or subsequent failurésto perform or delay in performance of any term hereof.

23. Amendments

This Agreement may be am€nded in writing at any time by the parties, as may be necessary to
comply with applicable law or as otherwise mutually agreed upon by the parties.
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Executed as a sealed instrument as of the date first written above.

BHA:

BOSTON HOUSING AUTHORITY

By:

Name: William E. McGonagle
Title: Administrator

OWNER:

By:

> Name:

Title:

/RESIDENT ORGANIZATION:

e

By:

Name:

Title:
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EXHIBIT B

Pre-Development Funding for Specified Activities

(e.g., laundry services, share of vending machine revenues, etc.)
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