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 (Please include complete contact information with
the request). 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 5/29/2015 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
Developer Services for Maryellen McCormack Re-Development
BHA Job No.: 1416-01

The Boston Housing Authority invites qualified real estate development firms to submit
proposals for the disposition and redevelopment of its Maryellen McCormack public
housing site. The development comprises 1016 units of federally subsidized public
housing in 27 3-story walk-up and row-house buildings and a management office, all of
brick and concrete construction. The entire site occupies approximately 27 acres in South
Boston. The disposition of the parcel is subject to approval by the U.S. Department of
Housing and Urban Development (HUD). RFP packages are available via emailirequest
to bids@bostonhousing.org free of charge. Hard copy RFP Packages may be ned for
a non-refundable fee of $100.00 payable by check or money order g

or after 3/1/2017 from the BHA, Contract Office, 6" floor, 52 Chauncy
02111. The RFP package will be mailed to prospective respondenté
an additional $15.00 fee. A non-mandatory pre-proposal confe
Friday, March 10 at 11:00 am on the 11" Floor of the BHA’ > at 52 Chauncy
Street. Proposals will be received at the above address until Wed ay, May 3, 2017 at
2:00pm. Questions or requests for modifications regarding this RFP will be accepted
in writing only until Monday, March 13, 2017 at 2:00pm and must be submitted to Dan
Casals, Deputy Administrator, BHA, 52 Chauncy Street,
email to bids@bostonhousing.org or via facsimile to,6
right to reject any proposals and waive any informali
SO.

92. The BHA reserves the
If it be in the public interest to do




REQUEST FOR PROPOSALS
Developer Services for Mary Ellen McCormack
Disposition and Development
BHA Job No. 1416-01

March, 2017

PART I: INTRODUCTION

The Boston Housing Authority (“BHA”) invites qualified real estate development firm ha

The BHA’s goal is to leverage the market value of the property in order to (a) avoid displacement
of low-income residents, (b) preserve affordability for extremgély low-income households, and
(c) ensure long-term operational sustainability. The succe Mer (the selected
“Developer”) must demonstrate the ability and experie Plement a comprehensive plan

to achieve that goal.

Following the selection process, the BHA will isst @ er of Designation to the selected

Developer. The Developer must agree to a&pit ms of the Letter of Designation, the
h

Development Agreement (“Developmepf’Agigement”), and the other documents referenced in
or attached to this RFP. The Developef, Wi
of Designation, will carry out a co
well as site investigations pursua

geotechnical studies) neede

co@peration from BHA and pursuant to the Letter
ensive physical needs assessment of the property as

n dccess agreement (e.g., environmental and

the redevelopment program and to secure funding for

Developer, who will be expected to implement the redevelopment

plan in accordap€e W e approved program and schedule.
The rede of Mary Ellen McCormack is anticipated to involve the disposition of the site
via a 99-ye d lease to the selected Developer. Such disposition is contingent upon HUD

appryal of the BHA’s disposition plan. It is anticipated that the redevelopment will occur in
multipl@yghases, each with separate Ground Leases, schedules and disposition approvals. The
BHA will consider the disposition in fee of hose phases intended for homeownership, subject to
a right of reversion if construction is not completed as required. In addition, all agreements are
subject to HUD review and approval prior to final execution. Additional review and approval
requirements may apply.

RFP #1416-01 Page 1



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. Resident Employment Provision: Construction Contracts (Appendix C-2)

6. Fee Proposal (Appendix D)

7. Site Plan, excluding a sub parcel of the Development on O’Connor Way ( dix E)

8. Enterprise Green Communities Criteria (Appendix F)

9. Responsibility Checklist (Appendix G)

10. Energy Efficiency and Sustainability Criteria (Appendix H)

11. HUD Safe Harbor and Cost Control Standards (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 submitdgi opies and one (1) original of
their proposal and shall provide one (1) electronic ce non-fee portion of their proposal

Proposers shall submit their proposals tg* Nontract Office, Dan Casals, Deputy
Administrator, Boston Housing AuthofityR52 CRauncy Street, 6 Floor, Boston, MA 02111, on or
il or hand delivery. Each proposal must be in a sealed

name, address, and telephone number. The Proposer is
portions of their proposal under separate cover as

enveloped marked with the Prop
required to submit the fee a

e marked: “Proposal for Disposition and Redevelopment of Mary

Ellen HA Job No. 1416-01 Qualification Statement, Development Plan and
Requi

2. T envelope shall be marked: “Proposal for Disposition and Redevelopment of
M McCormack, BHA Job No. 1416-01: Fee.”

Proposdls must comply with the requirements of the RFP as set forth herein. The BHA will not
accept or review proposals received after the designated 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 March 10, 2017 at 11:00 am on the
11 Floor of the BHA's offices at 52 Chauncy Street, Boston, MA 02111.
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C. Inquiries or Requests for Modifications

Inquiries or requests for modifications regarding this RFP will be accepted in writing until March
13, 2017 at 2:00pm (“Inquiry Deadline”), and should be submitted in writing to Dan 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. Email
preferred.

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 te
any document attached to this RFP to which the Proposer has an objection or is unwikki
execute. Requested modifications to any term or to any attachment to the RFP nq
writing on or before the Inquiry Deadline will not be reviewed or considered byhie
the BHA, in its sole and absolute discretion and judgment, determines any s m g
minor in nature and not prejudicial to fair competition. Responses to ing and
modifications, if acceptable to the BHA, to the terms of any attachment §o this RFP will be issued
as an addendum to every individual or firm on record as having received RFP from the BHA.

D. Contact with Residents
Unless provided with prior permission from the BHA, Prop
residents of the Development. All communications prio
directed to the BHA. Direct or indirect contact with rgsi
disqualify the Proposer.

ot be in contact with the
er designation shall be
other than through the BHA, may

E. Evaluation Process
Proposals shall be reviewed and evalua \welection committee composed of BHA staff and
others appointed by the BHA Administratgr or Ris designees (the "BHA Selection Committee").

dby the BHA Selection Committee in six phases: (1) all
compliance with the Minimum Evaluation Requirements

Evaluation of proposals shall be reuie
eligible proposals shall be regje

red to present themselves before the BHA Selection Committee for
clarificati iew of their proposals; (6) the most advantageous proposal, with price and
all evaluat rs considered, including proposed revisions, will be recommended to the
Admigistrator®for contract award.

award may

Contract award is subject to the approval of the BHA Administrator. The BHA expressly
acknowledges that the contract may be awarded to a Proposer who does not submit the lowest
fee to the BHA.
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PART Il: MARY ELLEN MCCORMACK 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 shortfalls 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. Through a Request for Qualifications issued in
November 2014 (BHA Job No. 1160-01) BHA sought the input of the development community in
identifying opportunities to capitalize on the value of BHA properties in high-market
neighborhoods as a means to preserve and expand its affordable housing portfolio. BHA’§ Mary
Ellen McCormack development has emerged as a promising site to leverage the stre f the
local market.

B. Program Objectives
Completed in 1938, the Development currently comprises 1016 units of ic housing,

broken down as follows:

413 1-Bedroom Units

447 2-Bedroom Units
156 3-Bedroom Units ‘

1016 Total Units
()

existing mix. The Developer will be respongible for@&molishing existing buildings in association
with new construction, and/or compl&&rehensive, market-quality green rehab of

The goal is to preserve or replace the 1016 units
deeply subsidized units (the “Replacement Units

¢ housing with an equal number of
ew unit mix should align with the

existing buildings.

off-site relocation for the project. Therefore, it is suggested

It is the BHA’s intention to mini
i tly more affordable units than are demolished. For

that the first phase of repla

G"eictate an approach but only to emphasize the need for
strategies that mini ite relocation.

The Develop propose to create additional non-Replacement Units (i.e., non-deeply
wever each phase of the redevelopment, on a cumulative basis when
combined or phases, should include at least as many Replacement Units as the number
of cugently eXisting public housing units that need to be taken off line. This is to avoid a

situati here public housing units that exist today have been lost without a sure plan for
replacing them.

To the extent that the redevelopment plan includes market-rate housing units in addition to the
Replacement Units, the proposer must provide market data to support its proposal. Similarly the
proposer must provide market data to support any retail or other non-residential uses that are
proposed. As a requirement for moving ahead with any development plan, the selected
developer must commission a full-fledged market study for each phase of redevelopment.
Proposals must mix market and affordable housing without any differences in finishes or quality
of construction. Segregated affordable and market buildings are not acceptable.
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Rehousing Existing Tenant Households. Each relocated public housing tenant household that
wishes to return to a Replacement Unit may return if (a) the tenant was in good-standing at the
time of departure from the housing prior to relocation and continued to remain in good-
standing during the relocation period; (b) the tenant is determined income-eligible; and (c) the
appropriate unit size is available. A returning tenant shall be provided a preference for
occupancy of Replacement Units before such units are made available to any other eligible
household. In the event that more relocated households seek to return than the newly
constructed Replacement Units can accommodate or if there is a bedroom mismatch, the BHA
will conduct a Re-Occupancy Lottery to make assignments to the Replacement Units in aflair and
equitable manner, and unhoused tenants will remain on the appropriate waiting list.

preference is retained even if the tenant has received permanent relocation bene til

initial lease-up of the new Replacement Units is complete or until an appropri nit is
offered.

Phasing and Designation Timeframe. It is anticipated that at least a thr lanning process

will be needed prior to any construction start for the first phase of develo
Developer will have a mutually agreed upon timeframe from the time of Designation to close
and begin Phase One, and up to an additional 24 months to cdmplete this phase (the
“Designation Timeframe”). These timeframes may be exte A’s discretion. BHA will
extend the Designation Timeframe for remaining phase become solidified for future
phases. If, during the Designation Timeframe, the se edWBveloper is de-designated, the
Developer shall assign and transfer all rights, dray studies, and other materials to a new
developer or to BHA or to a nonprofit instrume

Physical and Community Sustainability. si\ﬁcant objective in the redevelopment effort at
Mary Ellen McCormack is to implem rgy efficiency and healthy homes principles, and to
promote health and wellness withi redeveloped community. The program should meet or
exceed the criteria laid out in Ap “BHA is not expecting respondents to submit
construction details or ener as part of their proposals; however, the selected

rtifiability as LEED Gold or better under the appropriate LEED rating system—
ED for Homes, Building Design and Construction, or Neighborhood Development.

e.g.,
\ee http://usgbc.org for specific criteria.)

* To the greatest extent possible, incorporate facilities and programs into the
redevelopment that encourage resident health and wellness.

Cost Effectiveness. Developer shall maximize the replacement of the existing public housing
units, and adopt methods and materials that minimize the total development and operational
costs. The Developer shall explore all possibilities for designing and constructing 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
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dramatically decrease per unit hard costs without sacrificing quality of design or construction.

Financing. BHA is seeking proposals 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 as well as City and State soft subsidies. The BHA will work with HUD to
secure the most sustainable operating subsidy structure for Replacement Units through
available programs such as the Rental Assistance Demonstration program or the Project Based
Voucher (Section 8) program; however no existing operating resources from BHA, including
Section 8’s, are available for this project (i.e. new vouchers will have to be secured if that is what
is proposed). BHA does not anticipate that any HUD capital resources will be available tofthe
redevelopment. In evaluating proposals received in response to this RFP, BHA will sc her

redevelopment, including relocation, demolition, and BHA legal, administraive and other third-

party consultant costs. In addition, BHA will require a developer fee equal to one-third of the

developer fee earned by the Developer (in order to achieve a§5%-25% split between the
r,\w

Developer and BHA)—see Part IIl.G below. The BHA’s devefege ay be structured as an
alternative type of fee (e.g., acquisition fee), and BHA » dér deferring or reinvesting all or
a part of its fee at its sole discretion and in the best ipterestsf the redevelopment.

Neighborhood. The Developer will be required t @ osely with the South Boston
neighborhood community during the design process#0 ensure that design, parking, traffic and
other concerns are addressed. g\

Employment Opportunities. The D
employment opportunities thro
BHA residents, current BHA
minority and women-o
shall be subject to applicablé Wage rate requirements.

er'Shall optimize construction and long-term
rédevelopment process. This includes opportunities for
, subject to federal and state ethics laws (MGL c. 268A),

Community Sp Q Organization Space and Services Programming Space.
i ected to provide adequate facilities for on-site services programming,
and for the operation of a resident organization.

C. Rdle of BH

The respgctive roles of BHA and the Developer are described in the following sections. Also,
Appendix E presents the “Mixed-Finance Responsibility Checklist” that BHA typically follows for
large-scale redevelopment projects. While the redevelopment of Mary Ellen McCormack is not
envisioned as a typical mixed-finance redevelopment, the checklist nevertheless provides details
on BHA’s expectations regarding respective roles in the redevelopment process. BHA intends to
maintain an active role in overseeing the redevelopment of Mary Ellen McCormack 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 Replacement Units, preservation of
tenancy rights of the extremely low-income residents, and responsible, sustainable
management of the property.
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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.

Relocation Manager. BHA is experienced in relocation as a result of its prior redevelopm@ént
efforts, and, therefore, will be responsible for any relocation required as part of the
McCormack redevelopment including counseling, scheduling, and moving service

D. Role of the Developer
The Developer will be an integral collaborator with BHA and will be required to work closely
with BHA throughout the redevelopment effort. Please see tig Responsibility Checklist

and complementing the items on the attached Responsifility £ list—and in addition to other
sections and attachments to this RFP—the Developegill £

Unit Mix. Ensure that the unit mix for the Replacg
composition of existing Mary Ellen McCormack re ts and the needs of households on the
Mary Ellen McCormack public housing Nt In order to facilitate the comparative
evaluation of proposals, for the purp@Sesnf thiS RFP, Proposers should assume the existing unit
mix for Replacement Units across development.

The BHA intends to create a
such that all buildings ar
units at avoided. Th
market units.

distribution of affordable and market units at the site,
to'the greatest extent possible, and all-market or all-affordable
no differences in finishes or features for affordable versus

ironmentally Responsible Design and Construction. Ensure that the project
is design structed with the highest quality materials and workmanship. Proposers
must be w implement an environmentally responsible building design that integrates the
best4g naturaband engineered technologies. (See Part I1.B for a detailed description of
sustzNity criteria.)

High quality

Accessibility. Ensure that at least 5% of the Replacement 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. This means that the project as
a whole, taking into account other non-replacement units, may have a higher percentage of
accessible units. Visitability and universal design principles should be incorporated into the new
housing and neighborhood design as much as possible.
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Project Financing. The Developer is responsible to secure all project financing, including
resources to cover BHA costs. Proposals will be prioritized that minimize the use of scarce City
and State affordable housing resources.

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.

E. Resident and Community Role

residents of the Mary Ellen McCormack public housing development first '3 oremost, and the
broader South Boston community throughout the redevelopment process and in future

operations of the property. V

F. Public Procurement Requirements

As with previous public housing redevelopment initi
relief from any and all Commonwealth of Massa &lis general or special laws relating to the
procurement and award of contracts for the co @ , reconstruction, installation,
demolition, maintenance or repair of the hyildings®@e constructed on the property in
conjunction with the proposed redevel . Notwithstanding this, BHA expects the project
will remain subject to sections 26 to Ninclustve, of chapter 149 of the General Laws as well
er 30 Of the General Laws relating to the construction,
reconstruction, alteration, remod@lihgf/or Tepair of any publicly owned public works which may

service the project and any & curement requirements to the extent applicable.
Proposers are directed t .08 of the Development Agreement for a more detailed
description of the varie gpliEable federal requirements and restrictions relating to
construction and pr@ gt with respect to the Development.

Further, the
of this RF

| not consider any information regarding the construction contractor as part
At a minimum, the BHA will require that the construction be competitively
priced. Th pment team will be responsible for issuing a Request for Proposals including
sch tic deSkgn documents to at least three general contractors (GCs) for Guaranteed

MaximUg Price (GMP) Proposals. Beyond qualifications and cost, the primary criteria for GC
selection will be general conditions, overhead, and project mark-ups.

G. Legal Structure

Mary Ellen McCormack 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. The BHA or an instrumentality
of the BHA will retain legal title to the land, and will grant a Ground Lease to the Developer, in
substantially the form attached hereto as Appendix K.
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H. Environmental Disclosure

The BHA has identified four historic releases at Mary Ellen McCormack, which have been closed
out under the 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 releases are identified as follows:

RTNs 3-19440 and 19441 — In 2000, a threat of release of oil from two 35,000-gallon

No. 4 fuel oil underground storage tanks (USTs) was identified when several oles
were observed on the exteriors of the USTs. MassDEP assigned RTNs 3-1944@yand
19441 to each of the USTs. The USTs were taken out of service and ne pfporary
aboveground storage tanks (ASTs) were installed. No evidence of re the
holes were observed. Subsurface investigations to evaluate soil ater

was associated with fill materials and possibly tar-like materials, b@#his contamination
was not attributed to the USTs (refer to RTN 3-20596 below).

In 2001, the USTs were filled with flowable fill and@han®anegd in place rather than
removed because of the boiler plant building a
were adjacent to the USTs. The contaminati@y ihdid not pose a significant risk

according to a risk characterization. Thez ere closed under the MCP regulations in
2002 after a Class A-1 RAO was submitte sDEP, and a Permanent Solution was
achieved.

RTN 3-20596 — As part of the rface investigations to evaluate soil and groundwater

nder RFNs 3-19440 and 3-19441, elevated petroleum
' Bil that were believed to be related to a localized
M»ed on subsequent investigations, including drilling and

conditions around the UST
hydrocarbons were ident
deposition of fill mategial.

test pit excavati g%aper, cinders, and other debris were observed in
subsurface soj ere plans to remove the roofing material; however, the roofing
material ex eneath a fill slope that supported several large trees, making it
infeasi gVe the roofing material.

It was ately concluded that the elevated contaminant concentrations were

repge tive of roofing material and not soil. The reportable concentrations in the

MCPapply to concentrations of oil or hazardous materials in soil; therefore, the

\ncentrations of contaminants associated with the roofing material were not in excess
of the reportable concentrations and did not represent a release of OHM to the
environment. No remedial actions are necessary since there was not a release, and site
conditions are representative of background. The RTN was closed under the MCP
regulations in 2003 after a Class B-1 RAO was submitted to MassDEP, and a Permanent
Solution was achieved.

RTN 3-26782 — As part of a planned utility project, MassDEP was notified of a Utility-

related Abatement Measure in 2007 because of known oil and metals contamination in
the subsurface. Contamination was related to urban fill conditions. During excavation
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of soil for the utility installations, soil was inspected and screened. Excess soil was
sampled for off-site disposal. As part of the URAM, more than 1,000 tons of soil was
excess soil was removed from the site. A URAM Completion Report was submitted to
MassDEP in 2007 to close the URAM.

Each RTN was closed under the MCP regulations after an RAO was submitted to MassDEP. The
sites were cleaned up to standards allowing for unrestricted future use of the property.

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

I. Financing Prepayment Disclosure
At Mary Ellen McCormack the BHA previously financed capital improvements
Capital Fund Financing Program (CFFP). Disposition and redevelopment gf
McCormack may require the prepayment of a portion of the CFFP finanding attfibutable to Mary
Ellen McCormack. The Developer will be required to work with the BHA withef€spect to the
redevelopment financing if such prepayment is required. The cost of prepayment will depend
on several factors, including the size and the actual timing of @ach phase of redevelopment.
Once it is known, the Developer will be required to includ prepayment in its project
budget as an acquisition cost or other project cost.

J. Grounds for De-Designation

At its sole discretion, the BHA may de-designate

reasons:
1. The Developer becomes bankr ,&into receivership, or is no longer operational for

some other reason;

2. The Developer fails to ret
(or, as needed, to substi
development team wiii

ted Developer for the following

e development team members included in its proposal
vefopment team members—or augment the
embers—approved by the BHA) or otherwise breaches a

requirement un or the Letter of Designation;
3. The BHAdisc the grounds for rejection of proposals stated in Part IIl.E
below

per proposes material alterations or changes to the proposed Development
r example with respect to the following:

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

b. Relocation/rehousing agreements and guarantees

c. Project phasing, particularly the timing of constructing Replacement Units
d. Utilization of union labor

e. Ground Lease restrictions
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PART llI: 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

that the proposal will remain valid for not less than 180 days from the d
Administrator’s approval.

B. Team Experience and Qualifications

Contact person, title, te (Mcsimile numbers and e-mail address;

Name of Developer, sain ad@cess, telephone/facsimile numbers, and e-mail

size, number of employees, and a description in time and
projects in the pipeline;

op
tify the individual who will serve as the Project Manager for the development
and who will direct and coordinate the development effort through
ompletion. Describe the Project Manager’s prior and current experience with
\ projects 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
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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 and market-rate rental as well as mixed-use development.

Please provide information regarding the team’s experience in designing and
constructing sustainable and green buildings. Specifically provide information
regarding the team’s experience in designing and constructing buildings that meet
the criteria included in Part I1.B).

Provide a narrative description backed up by specific statistics of the team’
previous expertise in integrating resident employment, minority and wome
employment, and contracts with MBE/WBE/Local firms into the overz

consultant (firm or individual) and provide information on the experience of the

Developer’s team members in designing, managing, and financing market-rate
and mixed-income properties. Also identify otWestors.

Include the following information for the la

Identify all mixed-income efwn y

come rental housing projects successfully

the Developer has been or is currently

ide examples evidencing Developer’s experience with ownership and

rty management (either directly or through supervision of property

anagement provided by a third party). Include information about income groups

\ served and operating deficit history, and for both residential and 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; mortgage assignment or workout
arrangement; foreclosure and/or bankruptcy; litigation related to financing 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 Section IlI.E
or de-designation in Section Il.J.
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Attach the three most recent concurrent years of audited or certified public
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 sealgd
envelope. Note, however, that all materials included with the proposa
considered public records.

reference to the Financial Statements, and may include a
approach.

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

0 Construction and permanent lendg V

0 LIHTC limited partner investors ‘

0 Public sector financing partne A, PHA)

0 General contractors on a arable development

0 Community groups that ith the Developer on a project.

Team personnel and experience to dehi€ve the design, green building, and healthy
homes criteria identified | &B above.

3.

ed to this project in addressing urban site planning issues, including the

ing: multi-family affordable and market-rate rental housing; LIHTC projects;
working with diverse low-income residents; creating affordable housing designs

hat appropriately balance concerns for quality of life, cost efficiency and
\ optimizing land use; leading an integrated design process that results in a high

quality, sustainable design that strongly promotes green building and healthy
housing strategies; designing and constructing LEED-certified buildings that also
meet the Enterprise Green Building Criteria; designing and constructing cost
effective units; and going through the permitting of large projects in the City of
Boston, including a community review process and the BPDA land use approval
process.

Describe the experience of the property management firm in managing urban
low-income family rental housing as well as market housing, particularly
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4.

C. Development Plan

1.

developments involving LIHTC and HUD reporting requirements.

If the Development Plan includes market-rate housing, describe the experience of
the team members (Developer and/or market consultant) in planning and
marketing market-rate and mixed-income developments, as well as the track
record of potential investors in financing market-rate and mixed-income
developments.

Provide three references for each entity of the development team. In providing
references, please provide name, title, organization name, telephone numbers,
and e-mail addresses. Please specify the name of the project with which th
reference is familiar. Please ensure that all names and numbers are curren

members will be considered a material breach of contract. In the event nwof the
named personnel departs a firm that is a member of the Proposer’s tg . g'the term of
the contract (including any extension period), the Proposer shall be atl to replace such
personnel with personnel of comparable experience and expertise a gssign such new
personnel to provide services under the Contract, subject to BHA review and approval.

N\

General. BHA is seeking proposals that evidence the 0% ity of the development team to
work with the BHA, Mary Ellen McCormack publiaf&®siig residents, the broader Mary Ellen
McCormack community, and elected official @ ort to balance the variables presented
herein. Proposers are required to submit a spe edevelopment plan. The BHA expressly
acknowledges that the location and sp8&gific programming of the units may change; the total
number of units and associated DexglopeREee, subject to HUD and other lender cost control
standards, will remain comparable evéy if the location or unit mix changes.

N

aflect the BHA’s programmatic goals and potential

The development plan shoul

should feel free to ensity by adding additional housing units (including market-
rate units) or ng, ential square footage so long as: (1) the development plan includes a
clear rationa decisions, and (2) the proposal includes relevant market data in
support o ons and the Developer indicates a commitment to commissioning
future m

%d for operations and, if utilizing LIHTCs, if there are any LIHTC-only units versus LIHTC
units&hat are also subsidized under other subsidy programs.

The development plan should include a narrative that sets the context for the design,
financing, management and timeline aspects of the Proposal. At a minimum, the
development plan should address space programming (i.e., number and size of units,
community/management/social service space), housing tenure type, and the advantages
and disadvantages of the development plan. As part of its development plan, the Proposer
should include a sample rehousing guarantee. The development plan should also provide
detail, including a budget for incorporating an integrated design process, green
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technologies, Enterprise Green Criteria, healthy homes measures into the project, and the
other criteria included in Part II.B.

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 reserves will be owned by the BHA (or an affiliate of the BHA) or otherwise
utilized with BHA approval to ensure the continued affordability of the project.

2. Design Concepts. Proposers under this RFP must submit conceptual architectura ings
as needed to describe key design concepts, including assumptions about densi uil
typology and, as applicable, integration of market-rate and affordable hou oposers

project and to achieve the BHA’s programmatic goals.

3. Financing Structure. Submit a financial plan that includes a complete dewelopment pro
forma. Note: The financial plan must exclude the developer fee and overhead, BHA asset
management fee, and the portion of the developer fee tw to the BHA. (These fees

will be included separately in the Fee Proposal.) The fi must include a statement
of sources and uses excluding the BHA asset manag8 » developer fee and BHA
portion of the developer fee, and a 15-year opexati
expenses into typical, separable categories. €
operating budget. In providing this financial @ tion, clearly identify any of the
following: development contingenciesgﬁta amd operating reserves, trending

(D'~
-y
S/

assumptions, and tax credit equity umptions. Submit a pre-development sources
and uses budget that identifies alWtasks and’costs from tentative designation to closing,
including start and end dates ch task. The Proposer must demonstrate the availability
of working capital to cover p ment costs (including BHA’s costs) by providing proof
of cash availability (i.e., ent) or identify a source of funds.

gropesal provides for market-rate units, describe the anticipated
attracting market-rate residents, and the marketing strategies that

would be e he redevelopment and ongoing operational stages of the project.
Proposer submit specific market data and must commit to commissioning market
studi nction with each phase of redevelopment.

5. nagentent Plan. The BHA is deeply committed to excellent professional property
mafagement. Discuss how day-to-day operations will be handled. Discuss the strategy for
sustaining professional excellence, resident satisfaction and high performance in managing
the Replacement Units over the long term.

6. 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, equity investors,
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and the management company, a precise description of any joint venture arrangements,
including prospective equity and decision making interest shall be provided.

7. 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
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 M.

8. Minority and Women Participation and M/WBE Utilization. The selected Develo st
comply with certain requirements concerning minority and women participatj
M/WBE utilization, as further described below.

9. Resident Employment Obligations. The selected Developer must conyely e BHA’s
Resident Employment Provision, as further described below, includifig submission of a
formal Resident Employment Plan as a condition of designation. Note BHA's Resident
Employment Policy makes reference to Section 3 requirements typically related to the use
of federal public housing funds. While such funds may noge used in this redevelopment, it

is the BHA’s intention to apply the same Section 3 goa ements to the
redevelopment.

D. Required Forms

Proposers must complete and submit the followi s and certifications contained in

Appendix A: \
. Employee Information: P nel By Classification

Minority/Women-Owneg Busifess Participation

P

=

re ot Beneficial Interests in Real Property Transaction
tate RFP Disclosure Statement
bgrantee/Contractor/Subcontractor Certifications and Assurances

BB 00N DU AW
0
=
o
<.
©,
(@]
=}
>
(@]
=
3
=

E. ONriteria

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 pay real 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 of taxes,
fees, rents, water and sewer charges, or other indebtedness.
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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.

F. Registration of Foreign Entities

If the selected Proposer (the Developer) is a foreign corporation or other entity, then priff to
execution of the contract, the Developer shall register with the Massachusetts Secre the
Commonwealth and name a resident agent pursuant to M.G.L.c.156D, section 15 oth
applicable statute.

G. Fee Proposal

The Proposer is required to submit its Fee Proposal in a separate sealed e in accordance
with the requirements of Part I.A.2, using the form provided in Appendix D. 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. V

The Proposer must submit one Fee Proposal, which
(a) total fee, including overhead, to be paid to th
be paid to the BHA (“BHA Fee”); c) Total Develoy (Developer Fee plus BHA Fee); and
(d) asset management to be paid to the BHA fro tions. In calculating the fee, Proposers
must be mindful of the fee limits describ HUD’s Safe Harbor standards.

itain the following four components:
“Developer Fee”); (b) total fee to

Proposals must assume that the deyeloper¥ee payable to the BHA equals one-third of the
developer fee paid to the Develo§ ‘l‘ Buder to achieve a 75%-25% split between the

Developer and BHA). Ultimate A’s developer fee may be structured as an alternative
type of fee (e.g., acquisit d BHA will consider deferring or reinvesting all or a part of
its fee at its sole discre ghifPthe best interests of the redevelopment.

achusetts general or special laws relating to the procurement and
(see Part II.F and Article 7.08 of the Development Agreement).

Not\Do include these fees in the Development Plan or Pro Forma.
PART IV:¥ EVALUATION PROCESS

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

award of cont

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
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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 10-16 points

Advantageous 4-9 points

Acceptable 2—-3 points

Unacceptable 0-1 point
1. Qualifications of Development Team 8 Points
UNACCEPTABLE ints)

Information regarding the composition of the development team and staffing is i let&Nor

otherwise fails to demonstrate the qualifications required for a score of “Acce

ACCEPTABLE
The proposal presents a complete team and a precise staffing plan; tea
the following qualifications:

(1 Point)
mempers demonstrate

The Developer principal(s) have direct experience comprisipg at least 7 years and not less
than 5 projects, in structuring and implementing compfe and affordable housing
projects, including 5 projects involving real estate s o in which the developer has an
ownership interest; Developer’s experience inclgeles,atN&ast one affordable rental project
which involved a community review processgDeveélgper demonstrates ample experience to
ensure oversight of the redevelopment obje lined in Part ll; if the Development
Plan includes market-rate housing, theldDevelopePdemonstrates ample experience with
market-rate development of a compérablg scale.

Lead attorney has experience in struduring'and closing at least 5 real estate finance
transactions involving multip cin@sources and tax credit syndication, as well as
experience in City of Boston ting and land-use processes.

Architect demonstrates in planning, design, permitting and construction of at
using developments in an urban environment, with at least
eview process; architect has ample experience to lead an
integrated desig s consistent with the sustainability objectives outlined in Part II;

t Plan includes market-rate housing, the Architect demonstrates

ce with the design of market-rate and mixed-income housing.

ement Agent demonstrates experience managing family assisted-housing

%er nated for cause in the past 5 years.

WitMgegard 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.

ADVANTAGEOQUS (2 — 4 Points)
The proposal demonstrates qualifications that meet the standard of “Acceptable” plus the
following:
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The Developer—principal(s) and the project manager(s)—has completed at least one project
involving a similar income mix as the one proposed, and has experience working with low-
income diverse communities; the Developer has closed at least one transaction with a
similar financing structure to the one proposed; 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
structuring the financing and legal elements of at least one public housing mixed-finance
redevelopment.

Architect demonstrates experience in the permitting, urban planning and design and
construction of not less than 5 multifamily mixed-income housing developments in afi urban
environment including at least two such projects which were permitted within t ity of
Boston and included a community review process, at least one mid-rise proje at feast
one project with an Energy Star rating and LEED certification.

Property Management Agent demonstrates experience managing family
assisted rental housing.

HIGHLY ADVANTAGEOUS (5 — 8 Points)
The proposal demonstrates qualifications that exceed the standard of “Advantageous” and that
align clearly with the proposed Development Plan so as to asstge the team’s success in carrying
out the Development Plan. Points shall be awarded for th | participation of minority-
or women-owned businesses and/or demonstrated co ntto (and prior success with)
meeting minority, women, and resident employme racting goals.

2. Quality of Development Plan 8 Points

UNACCEPTABLE \ (0 Points)

Plan (i) fails to address the Progra bjectiyes set forth in Part II; (ii) fails to meet the Proposal
Requirements in Part Ill; or (iii) i or incoherent, or contains inconsistencies, such that
the proposal is meaningless.

ACCEPTABLE ’_ (1 Point)
Plan addresses the Bfogra@ Objectives set forth in Part Il and meets the Proposal Requirements
in Part lll. The over ssion of the Development Plan, the design concepts and the financing
structure are @@nsigtent:

ADVANTA (2 - 4 Points)
PIanﬁs the standard of “Acceptable” and exceeds that standard in that it includes a realistic
h

andt htful 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.

HIGHLY ADVANTAGEOQOUS (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
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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 are considered. A contract may be awarded to a Proposer who does not submit the
lowest fee proposal.

D. References

consider any claimed item(s) of work that, in the sole discretion of the BHA
similar to the work described in this RFP; was not successfully performed

by a differently-named but essentially identical business entity); or is not Vegi
reasonable efforts of the BHA.

PARTV: 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 @ es. Developer must comply with the
BHA’s MBE and WBE goals presented in Appendix"@##0r such other goals as are required by
other funders and are acceptable to th &1: BHA strongly encourages all Proposers to
develop creative responses to this RF t make use of joint ventures, partnerships, and other
"team" approaches to the delivery@fithe S&svices. The BHA places a high value on the
neaningful participation and utilization of minority and

abément shall explain in detail how any proposed team approach,
ature will be structured; the proposed work and fee distribution

arrangements; onding allocation of contract responsibilities.
The BHA e right to require documentation supporting a Proposer's claimed minority
and/orw ned business enterprise status. The BHA will utilize the following definitions

to degermine®laimed status:

Min%usiness Enterprise ("MBE"): A business 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 Minority and Women Business Assistance and certified as such
by SDO in the relevant service category.

Women-Owned Business Enterprise ("WBE"): A business 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 a particular project between an SDO-
certified MBE or WBE firms(s) and a non-SDO-certified firm in which the MBE and/or WBE
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portion of the combination is valued at least 25% or more of 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 provisions 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, and to the extent feasible complies with the requirements of Section 3 of the Housing
and Urban Development Act of 1968. The REP for construction contracts is attached hereto as
Appendix C-2. The Developer and any of the entities with which it contracts must complyfwith
the REP (a copy of which must be incorporated into each contract or subcontract). ( at

REP at Appendix C-2 with their proposals.

PART VI: GENERAL CONDITIONS OF THE RFP

A. RFP

The RFP may be obtained for free via e-mail, or i dsopy form for a $100 fee from the BHA

Contract Unit at the 6th Floor, 52 Chauncy Stree§, Bostan, MA 02111 starting March 1, 2017.

The RFP Package shall be mailed to prospeﬁ&er: pofidents upon request for an additional
en

$15.00 fee. The BHA neither guaranteegfhorarovides a warranty with respect to the timely
receipt of the RFP by the Proposer in t'the RFP is mailed.

B. Acceptance of RFP and Contr
Proposer's submission of a

response to the RFP shall constitute acceptance by the

Proposer of the terms and itiofis of this RFP and the terms and conditions contained in all
documents attached to=a sferenced in this RFP. In the event the BHA elects to designate
the Proposer as the er pursuant to this RFP, the selected Developer agrees to enter into

Please not@ A'reserves the right to modify the Development Agreement and other
transactional ®ocuments appended to the RFP pursuant to further negotiation with the
Developer to the extent reasonably necessary or appropriate to address site conditions,
financing requirements, changes in applicable law or regulation, or other facts relating to the
transaction(s) and/or parties not currently anticipated, provided such modifications are
consistent with the body and intent of the RFP and are 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(s) 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, if
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any, to the proposal recommended as part of the evaluation of proposals. The BHA reserves the
right to de-designate a top-ranked Proposer and consider designation of the next highest ranked
respondent in the event of a breach of the terms of the Letter of Designation or otherwise there
are grounds for de-designation as described in Section II.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 charactefr of
the services requested and of the requirements of the specifications. No warranty is or
implied as to the information contained in the RFP, specifications, and/or instruct

@ esponse to
F. Compliance with Applicable Laws and Regulations
The Proposer agrees to comply with the provisions of Chaptegl51B of the Massachusetts
General Laws, as amended, and with the requirements of Bgesi i

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

G. BHA Reservation of Rights

The BHA reserves the right to cancel this RFP, or ¢® in whole or in part, any and all
proposals received in response to this RFP, upon glermination that such cancellation or
rejection is in the best interests of the BEA.NLhe BHA further reserves the right to waive any

minor informalities in any proposals rg€eived, it be in the public interest to do so. The
determination of the criteria and psgcess Wigereby proposals are evaluated, the decision as to
who shall receive a contract awafl » ether or not an award shall be made as a result of this

modification, or req f ithdrawal is made by the Proposer in writing and is received at the
place and prior
date and tim er may not change the proposal fee or any other provision of its
proposal in a er prejudicial to the interests of the BHA and/or fair competition.

H Insurance Requirements
As aNtion of contract award, the selected Developer must commit to obtaining the forms
and amounts of insurance required by the contract 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 Ground Lease and the Development Agreement.

BOSTON HOUSING AUTHORITY

By its Administrator
William E. McGonagle
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APPENDIX A
REQUIRED FORMS

Employee Information: Personnel By Classmca,u&
Minority/Women-Owned Business Particip
REAP Certification, if applicable
Verification of Tax Reporting (W-9 For,
Debarment and Conflict of Interest Celifi
Resident Employment Provision — Form 1
Resident Employment Provision— Form 2
Subgrantee/Contr,
Certifications and Assur
Disclosure of Benefici
Real Estate RFP Discl Statement
BHA Contract Fmestionnaire

&
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PERSONNEL BY CLASSIFICATION

Minority Males Minority Females Non-Minority Males Non-Minority §Females Total Total
Consultant | Sub- Consultant | Sub- Consultant Sub- Consult Sub- Consultant | Sub-
Consultant Consultant Consultant Consultant Consultant
Managerial
Professional
Technical V
Clerical
Total

,g\

BOSTON HOUSING AUTHORITY

[To be completed by all applicants, whether M/WB

<<
S




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.

4

2. If you intend to sub-contract on this project with a Minority Business Ent lease describe the
nature of the sub-contract, description of work to be performed by the sub-contractor, and proposed
price to be paid to the sub-contractor. Please attach a completed Letter of Intent (See Attached), signed

(Origina Only) by the MBE which confirms this description. P

,g\

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

&

N

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 Enter Ie& describe the
nature of the sub-contract, description of work to be performed by the sub-contractor, and proposed
price to be paid to the sub-contractor. Please attach a completed Letter of Intent (See Attached), signed
(Origina Only) by the WBE which confirms this description. P

,g\

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

&

N

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 in connection with the Mi oned project as:

[ ] anindividua
[ ] acorporation
[ ] apartnership

[ ] ajoint venture with: &\

[ ] other (explain):

BA asa[ | MBE [] WBE [_] MWBE and has not changed
in any way to affect certification.

2. My company has been certifi
its ownership, control, or

3. My company undersignd your company is awarded the contract, your company intends to enter
into an agreement t orm the work described below for the price indicated.

4. My companNends 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 (a), the individual signing this@%ent
on behalf of the Bidder, hereby certifies, under the penalties of perjury, th best of
his/her knowledge and belief the Bidder has complied with any and all e state
tax laws.

SIGNED

& Company Name

Address

Town, State and Zip Code

<<
S



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 number(s) here (optional)

See Specific Instructions on page 2.

Taxpayer |dentification Number (TIN)

Enter your TIN in the appropriate box. 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 employer 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.

(I

ployer identification number

S I

Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification number (

2. | am not subject to backup withholding because: (a) | am exempt from ba
Revenue Service (IRS) that | am subject to backup withholding as a res
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 yoy have b
i S on your tax return. For real estate transactions, item 2 does not apply.
erty, cancellation of debt, contributions to an individual retirement
nds, you are not required to sign the Certification, but you must

withholding because you have failed to report all interest and di
For mortgage interest paid, acquisition or abandonment of se
arrangement (IRA), and generally, payments other than inter
provide your correct TIN. (See the instructions on page

for a number to be issued to me), and

Iding, or (b) | have not been notified by the Internal
o report all interest or dividends, or (c) the IRS has

tified by the IRS that you are currently subject to backup

Sign Signature of
Here U.S. person »

Date »

Purpose of Form

A person who is required to file an j
the IRS, must obtain your correct
number (TIN) to report, for exagpie

€ paid to you, real
paid, acquisition
or abandonment of secure ~ 2rty, cancellation of debt, or

contributions you made to &

U.S. person. Use For aly if you are a U.S. person
(including a resident alierfjto provide your correct TIN to the
person requestiniit (the requester) and, when applicable, to:

1. Certify that the 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 to reduce 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 permit an exemption from tax to
continue for certain types of income even after the recipient
has otherwise become a U.S. resident alien for tax purposes.

If you are a U.S. resident alien who is relying on an
exception contained in the saving clause of a tax treaty to
claim an exemption from U.S. tax on certain 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 Federall assstance
programs under Executive Order 12549, "Debarment and Suspension”; and

(2) In accordance with M.G.L. C. 30B, 810, the undersigned certifies under pendties of 42
proposa has been made and submitted in good faith and without collusion or fraud with
this certification, the work "person” shal mean any naturd person, business, partnerl poration, union, committee,

club, or other organization, entity, or group of individuas.
I
Ment:

(Name of Firm)
By:
\ Name of Signatory:
& Title:
Date:

&

N



Boston Housing Authority
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.

HIRING SUBCONTRACTING
O New Hires/Trainees Projected O Subcontracting Projected
O No New Hires/Trainees Projected O No Subcontracting Projected

| hereby certify that: 4

1.

Date:

| am the [Insert Title] of

[Insert Name of Proposer] (the "Company

| am duly authorized by the Company to submit a proposal on

Housing Authority for

[Insert Project Name and Number] and to execute any and all documents required to be
filed as a condition of such proposal; V

| have read and understood the Section 3 Provi hich applies Section 3 of the

Housing and Urban Development Act of ended, and the Section 3
regulations found at 24 CFR 135.
The Company will comply with th Nements of 24 CFR 135 and the Section 3
Provision. This includes ensuri&, t0 the greatest extent feasible, at least thirty
percent (30%) of new hir ainees will be Section 3 residents and at least three

percent (3%) of the r alue for non-construction contracts will be awarded to

Section 3 businesg S.
The Company 45 reSggnsible for the compliance of its subcontractors and will ensure that
its subconpact gmply with the requirements set out in 24 CFR 135 and the Section 3

wtion will not be filled to circumvent the Company’s Section 3 obligations.
S

ignéd under the penalties of perjury.

[Company]

By:

[Signature]
Duly Authorized

SECTION 3 PROVISION—RFP v2012
14




Boston Housing Authority
Section 3 Provision: RFP

FORM 2
Section 3 Hiring, Training, and Contracting Opportunities

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

Job Category Number of Number of Number of Anticipated
positions positions filled positions to be dates of work
needed to by current filled by Section 3
complete employees* Residents
project

Example: Tenant 1 0 1 /11°92/31/11

Coordinator

1) Professionals

2) Technicians

3) Office/Clerical

4) Tenant Coordinator

5) Other:

Totals

SUBCONTRACTING

Sub-trade and Type of Section 3 Business Amount of Contract
Company (if known) Business Concern? (Y/N)

Example: HVAC Inc. HVAC Y 8,000

1

2)

3)

ans an employee who is on the payroll as of the date of the signature
s an employee who has been laid off and is returning to the payroll to be a
s of Section 3 compliance.

The abqyve tableg represent an accurate estimate of workforce and subcontracting needs for this
projectNgso represent the number of Section 3 residents and business concerns that the
company preposes to employ and/or contract with.

below. HUD con
“new hire” f

Signed under the penalties of perjury.

[Company]

Date: By:
[Signature]
Duly Authorized

SECTION 3 PROVISION—RFP v2012
15




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.

N

w

>

Public agency involved in this transaction: BOSTON HOUSING AUTHORITY
(Name of jurisdiction)

Complete legal description of the property: !

Type of transaction: 0O Sale O Lease or rental for (tarm):

Seller(s) or Lessor(s):

Purchaser(s) or Lesseg(s):

\have a direct or indirect beneficia
acorporation has, or will have a direct

Names and addresses of al persons who havegg
interest in the real property described above. N6

or indirect beneficial interest inthereal pra e names of all stockholders must also be
listed except that, if the stock of the carpora s listed for sale to the general public, the
name of any person holding less th&wercent of the outstanding voting shares need not

be disclosed.
Address

Name

Commignwealth of Massachusetts except as noted below:

Nonﬂhe sons listed in this section is an official elected to public office in the
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: 4

Printed name;

Title:

Date:




Subgrantee/Contractor/Subcontractor

Certifications and Assurances

Each Grantee must require al contractors and subcontractorsgo execute

will retain the executed original certification together with the executed contract deéunmadts. A copy of
the Certification form, which must be copied and used for each subgrantee, contre % (¥ subcontractor,
follows. ‘




November 17, 2000

SUBGRANTEE/CONTRACTOR/SUBCONTRACTOR
CERTIFICATIONS AND ASSURANCES

Project Grantees.

The subgrantee, contractor, or subcontractor executing this certification he
certifies that it will comply with al of the applicable requirements of the foll oy
amended from time to time:

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

0

2. Title VI of the Civil Rights Act of 1964 (42 U.S.C.
CFR part 1) relating to non-discrimination in housing;

0RO d) and regulations pursuant thereto (24

3. The prohibitions against discrimination o
of 1975 (42 U.S.C. 610 1-07) and regulations ixeiip

gsis of age under the Age Discrimination Act
Stant thereto (24 CFR part 146);

4. The prohibitions against discrifinaiion on the basis of disability (including requirements that
the Grantee make reasonable modifi commodations and make units accessible) under
Section 504 of the Rehabilitation A 9 U.S.C. 794) and regulations issued pursuant thereto
(24 CFR part 8); the Americans with Disdbilities Act (42 U.S.C. 12101 et seq. and its implementing

frththhe Abchitectural Barriers Act of 1968, as amended (42 U. S.C.

5. Section 3 %

hereto (24 CFR part 40);
[M€8me Persons in Connection with Assisted Projects) and its implementing
t 135;

regulation at 24

6, Execliive Orders 11246, 11625, 12432, and 12138. Consistent with HUD’ s responsibilities
under theSg Orders, the Grantee must make efforts to encourage the use of minority and, women's
business ent@gprises 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.


dcasals
Typewritten text
Project


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 :& or are
paid expenses, reasonable benefits, or anominal fee for the services; and are not otherwi oyedin
the work involved (24 CFR part 70). In addition, if other Federal programs are used i @ ectiofwith
your HOPE V1 Program, labor standards requirements apply to the extent required /0ther Federd
programs, on portions of the project that are not subject to Davis-Bacon rates undg Ac

D

10. The requirements of the Lead-Based Paint Poisoning Prevention Act (42U.S.C. 4821, et.seq.)
and implementing regulations at 24 CFR parts 35 and 965 (subpart H) and secthaas868.100(k), as
amended. Unless otherwise provided, it will be responsible for testing and abatement activities, if
applicable.

11. a Nonprofit subgrantees, contractors, or subcontga
policies and standards of :

i. 24 CFR part 84 (Grants and Agreements
other Non-Profit Organizations);

ii. A-122 (Cost Principles for NO& ani zations); and
iii. the audit requirements of .26.

b. For-profit subgrant
policies and standards of :

ions of Higher Education, Hospitals, and

rs, or subcontractors will comply with the requirements,

i. 24 CFR part 8 and Agreements with Institutions of Higher Education, Hospitas, and
other Non-Profit Orgéni

if requirements of 24 CFR 84.26.

iil. the
C. §grante$, contractors, or subcontractors that are States, local governments, and Federaly
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),



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 ofithe
Federal Government, and implemented for HUD at 24 CFR part 87, as the same may be
time to time. The contractor/subcontractor will disclose promptly any commitment or
appropriated funds for lobbying activities if those activities would be prohibited if pai
funds.

14. The following contract provisions must be placed in al contracts @f the Grantee pursuant to
24 CFR 85.36 (i). Federal agencies are permitted to require changes, remedi ged conditions,
access and records retention, suspension of work, and other clauses approved by the Office of Federa
Procurement Policy.

the smplified acquisition threshold)

(b) Termination for cause and for convenienge
will be effected and the basis for settlement. (All con

rantee including the manner by which it
excess of $10,000)

(c) Compliance with Executive Or 1%01‘ September 24, 1965, entitled “Equal Employment
Opportunity,” as amended by Executive Ord 375 of October 13, 1967, and as supplemented in
Department of Labor regulations (41 9\\) hapter 60). (All construction contracts awarded in excess of
$10,000 by Grantees and their contragialis

=

nd “Anti-Kickback” Act (18 U.S.C. 874) as supplemented in
FR part 3). (All contracts for construction or repair)

aions (29 CFR part 5). (Construction contracts in excess of $2000 awarded by
Granteeswhen r by Federal grant program legidation)

Comphjance with Sections 103 and 107 of the Contract Work Hours and Safety Standards
Act (40 U§C. 327-330) as supplemented by Department of Labor regulations (29 CFR part 5).
(CongtructiorPcontracts 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 all required records for three years after Grantees make fina pay d all
other pending matters are closed.

the Clean Air Act (42 U.S.C. 1857(h)), section 508 of the Clean Water Act (
Order 11738, and Environmental Protection Agency regulations (40 CFR pa
subcontracts of amountsin excess of $100,000).

(m) Mandatory standards and policies relating to energy eficiency which are contained in the
state energy conservation plan issued in compliance with the El igy and Conservation Act (Pub.
L. 94-163, 89 Stat. 871).

The information contained in this certificatio

&\

and accurate, to the best of my knowledge.

Signature of Authorized Certifyin

Title

Organization ae

WARNIN

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 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.

N

w

>

Public agency involved in this transaction: BOSTON HOUSING AUTHORITY
(Name of jurisdiction)

Complete legal description of the property: !

Type of transaction: 0O Sale O Lease or rental for (tarm):

Seller(s) or Lessor(s):

Purchaser(s) or Lesseg(s):

\have a direct or indirect beneficia
acorporation has, or will have a direct

Names and addresses of al persons who havegg
interest in the real property described above. N6

or indirect beneficial interest inthereal pra e names of all stockholders must also be
listed except that, if the stock of the carpora s listed for sale to the general public, the
name of any person holding less th&wercent of the outstanding voting shares need not

be disclosed.
Address

Name

Commignwealth of Massachusetts except as noted below:

Nonﬂhe sons listed in this section is an official elected to public office in the
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: 4

Printed name;

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 includ
entity that is responding to this request for proposals as well as all i
named in Section 5 of the respondent’s “Disclosure of Beneficial

1. Are any of the Principals currently or formerly employed by the City of
Boston or the BHA? If yes, in what capacity?, (Please include name of
agency or department, dates of employment, agd pgsition held in that
agency or department).

2. Do any of the Principals o Nreal estate in Boston? If yes, where and
what type of property? &

3. Have any o Q meipals ever owned property upon which the City of
Boston fo % d due to failure to pay real estate taxes or a loan secured
by a age A0 the City of Boston or the BHA?

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
violating any law, code, or ordinance regarding conditions of
habitation, fair housing or housing discrimination, or tenan
are currently under indictment for any such violations?

SIGNED under the pains and penalties of per;j V day of

200__ on behalf of

Signature: 4&\

(Print Name)

3

e of Respondent)

Title:

Address:

N

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 uged to
finalize the contract form. Thank you for your cooperation.

1.) Please indicate your firm’s complete legal name (e.g., John Smij Inc):

2.) Please indicate your firm’s organizational stru cal business
organizational types include: for-profit corporation; orporation; general
partnership; sole proprietorship; limited liability  joint venture, etc. (this is not

intended to be an exhaustive listing of business tional types)

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

ere your firm was organized or is incorporated

3.) Please indicate t

orporation or business must submit a certificate of registration
chusetts 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) N

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

(Name)

(Title)

4\

(Address)

7.) Please Vi e complete_name and title of the person who will be
authorized ecute the Contract on behalf of your firm: **

(NaN

(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) A

(Title)

able to fully comply with its terms. | agre all required insurance
certificates and documents to be delive BHA within five (5)
; en request for such

(b) I have reviewed the contract’s insurance pro%My firm is willing and
c

business days after my receipt of B
certificates and documents.

(Signature)

(Printed Name)

Thank r interest in working with the BHA is appreciated.

N

v2014



APPENDIX B

, 2017

RE: Letter of Designation
Request for Proposals for Developer
Mary Ellen McCormack Redevelopment, BHA Job No. 14

Dear

designates as developer
the Mary Ellen McCormack redevelopment project ,§.:
Developer’s response to the above-referenced Reqte$t for Proposals (“RFP”) submitted
to the Authority on , 201 7R gnation is subject to the terms
of this Letter of Designation. All capitalized t€ sed herein have the same meaning
as set forth in the RFP unless otherwise defi [

This designation is valid during the ignation Time Frame, as this term is defined in
the RFP. Extensions may be gragted athe sole option of the Authority.

\/

are expressly i orated and made a part of this Letter of Designation.

For the reas®ps Stated in the RFP, time is of the essence with respect to services and
requirefgents t® be performed by the Designated Developer pursuant to this Letter of
Designati®g 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.

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 the Authority shall not provide capital funds for this redevelopment.

Kindly signify your acceptance of the terms of this Letter of Designation by signing in the
space indicated below and returning with seven (7) days. Please contact Joseph

Bamberg, Director, Real Estate Development, at 617-988-4318 if you have any
guestions.

Sincerely, !

William E. McGonagle
Administrator

ACCEPTED AND AGREED: V

Date:

<<
S



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

MARY ELLEN MCCORMACK REDEVELOPMENT

1.01  GENERAL A

A This section summarizes goals for the project (the "Project” utilization
of minority and women workers and minority business enterprises ("
women's business enterprises ("WBEs") under the Contract.

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

1.02 MINORITY AND WOMAN WORKER AND AND WBE GOALS.
The Boston Housing Authority's Minority and VWétmeag¥ articipation Provision

("MWPP"} is appended to this section and is
Together with this section 00800 the MWPP gut certain affirmative action goals for

the Contract. The Contractor shall takesgffirmative action to meet the minority
employment and minority and wom@ess enterprise utilization goais for the

Project set out herein.

A, ers. The Project goal for the employment of
minority employees is FOR SRCENT (40%). To meet this goal the Contractor
must ensure that forty p 40%) of employee person hours will be performed by

womerw? .
C. ilization 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
Project from WBEs.

E. Regquired 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 compiiance
with the MWPP. Notwithstanding the foregoing, if a SOMWBA-certified MBE o!WBE IS

not eligible under the MWPP, such MBE or WBE will be disqualified from pagictipation.

1.03 REQUIRED SUBMITTALS.

The Contractor shall, in accordance with Section 3 of the MWPP and submit
to the Authority the Required Submittals within five (5) business bid opening.
The Required Submittals are contained in the Boston Housing Au y Minority and

Women Participation Provision Forms ("MWPP Forms"} which is appended to this
Section at Appendix 00800B.

1.04 EXTENSION OF TIME FOR SUBMITTAD

The Contractor may, in accord
waiver of the MWPP goals set AUWNn this section. Waiver requests should be directed fo

A, 9th Floor, 52 Chauncy Street, Boston, MA

the use of unit prices, the Contractor shall, in accordance with
Section,12 of the MWPP, conform the Required Submittals to reflect such increase. If
there i&\ncrease in the Confract price attributabie fo 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.

alternates

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 00800A

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 ation,
or other entity which submits a general bid 1o the Authority for perfgrman@e, of

construction work;

1.3 Contract means the contract executed or to be executgt between a
General Contractor and the Authority for performance of construction work, of

which this Provision is a pan;
Vin venture,

ct with the Authority;

h by the Massachusetis
istance ("SOMWBA") pursuant

1.4  Contractor means the individual, par
corporation, or other entity which has executed

1.5  Minority means a petson certifi
State Office of Minority and Women Busi
to 425 CMR 2.00.

1.6 Minority Businesw ise ("MBE") means a business enterprise

certified as an MBE by SOMW rsuant to 425 CMR 2.00.
@_ Qing of work by a construction contractor with

1.7  Perform mea
its own organization.

1.8  Seivicgé onstruction-related services supplied to the

Contractor in conpes with its performance of this Contract, including rental of
equipment, truc @ urity, and other similar services, but not including
insurance, bpfidiRg, 0

other financial services.

cerlifigs minority, woman and minority/woman business entetprises, non-profit

Bumﬁis evelopment, within the Department of Economic Development, which
organi@ations and joint ventures pursuant to 425 CMR 2.00.

1.10 Subcontractor means any individual, partnership, 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 control 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
enferprise 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/or services set out in the Section 00800 of the
Specifications.

3. Required Submitials. Within five (5) business days of bid opening {i
apparent low general bidder shall complete and submit o the Authorit
copies of the following documents (collectively, the "Required Subm)i

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

3.2  Attachment MWPP.?,‘entitled "MBE/WBE Ut
("Attachment MWPPZ2"); and

3.3  An Attachment MWPP3, entitled
MBE and WBE listed in the gener. ‘\Ii
providing materials and/or con

ation Form"

tepfof Intent”, for each
s'Attachment MPP2 as

in addition, the Authority may requ
the Required Submittals and such generalbiddgr shall do so within five (5)
business days of receipt of the Authagity's request. The Authority shall make any
such request in writing. \

4. Extension of Time for [ The apparent low general bidder may
request an extension of tim& naking the Required Submittals, provided that:

is made in writing; and

4.2 0 anle before the initial 5-day period for making the
ASubmittals has expired; and

Fets out with specificity the reasons for the request.

e ority will respond within two (2) business days of its receipt of a
reques xtension of time. If the Authority does not respond to the request
forean extamsion of time in a timely manner, the general bidder will be deemed to
ha&een granted an extension of five (8) 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 WBES certified by SOMWBA
as such will be deemed MBEs or WBEs for the purpose of demonstrating '




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

if 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 iis Requir
Submittals by the addition, deletion and/or substitution of MBEs and/or JMBES,

apparent low general bidder is unable to meet the MBE/WBE dgalseStablished
for the job, it may request a waiver, either in full or in part, of the MBE/WBE
goals, provided that: ‘

7.1 The request is made in writing N

7.2 1s made before the initial 5-dayeriod for making the
Required Submitials has expid-an
7.3 Is submitted with suc

=,
made; and

7.4  Sets out wi&' ity the reasons for the request.

Upon receiving a request for 8waiver of the MBE/WBE goalsestablished
for the job, the Authority wi &' With the general bidder making the request in
order to determine whethar thé¥g is reasonable cause to waive the MBE/WBE
or in part. If in the exercise of its discretion the

aere is reasonahle cause fo grant the request for a
@general bidder in writing of its decision and its reasons

equired Submittals as may be

nt will the Authority's failure to act on a request for a waiver of the
for a job be deemed a grant of such a walver.

Utiilzation of Minority and Women Workers. The Contractor and each of
itsx:ontractors 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 Minority and Women Workforce Requirement. If, despite its
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 s made in a timely manner; and
9.3  Sets 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 Contractor
in order to determine whether there is reasonable cause to waive such goalsfor
the job, either in full or in part. if in the exercise of its discretion the Authority
determines that there is reasonable cause to grant the request for a waiver, it\ill
notify the Contractor in writing of its decision and its reasons therefor

In no event will the Authority's failure to act on a request for a @ of the
Minority and women workforce goalsfor a job be deemed a grant o @

waiver
10. Joint Venture Certification. Upon the Authority's certificdfion ihat a venture

between an MBE and a non-minority-owned business, or betweell a WBE and a
non-women-owned business, is as to form and substance, a legitimate joint
venture, such a joint venture may be utilized, as provideg ein, toward

e foif. If the Contractor or
ale joint venture, the
adbes performed or supplied by

the MBE or WBE partner of the joint ventyf
in its sole discretion. [n taking its determi
toward the MWPP goails , the Auth will cBnsider, among other things, the
iafitiomnef the MBE or WBE partner to the joint
venture and the amount of jointYerfyre proceeds to be distributed and actually
distributed to said MBE/WB “V
any proposed parties to a jolfienture shall provide to the Authority upon

it access by designees of the Authority, with or
without prior notice books, records, accounts, contracts or other sources
of information ne ofy DOth 1o an initial determination or certification and to on-

rior to the execution of any Subcontract, whether prior to or after
\(;om encement of work under the Contract, the Contractor shall notify the
uthority 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 intends to contract, the projected dates for
commencement and complation of such work and/or provision of materials
and/or supplies and a compieted and signed Attachment MWPP1A,
entitled *Subconiractor's Certification” ("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
MWPP4"} 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 n«dﬁx

the Contract and continuing through to the completion of the wo

and sex of each such employee.
11.4 The Contractor and subcontractors shall submit a completed and

ttributable to change orders or other adjustments, the Authority
Contraclor to submit a revised Attachment MWPP2 and, where

No Substitution for Designhated 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
Contracior 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 necessaty to
bring the Contractor into compliance, or that the Authority 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 Authorilty maymeet with the Contractor
in order to determine whether there is reasonable cause to grant the request,
gither in full or in part, or it may make its determination based upon written
submissions and/or telephone interviews. If in the exercise of its discrefi e
Authority determines that there is reasonable cause to grant the Conjse
request, it will notify the Contractor in writing of its decision and its rg
therefor.

In no event will the Authority's failure to act on such are be deemed
a grant of the request.

14. Enforcement.

shall notify the Contractor in writing
intends to apply. Such written notige
opportunity to meet with representa )
information demonstrating that¥is in compliance, or in mitigation of its
failure to comply and shal oiftha time and place for such meeting,
's avaijability. The Authority may require the
or at any such meeting.

subject {o the Contract
attendance of any Su

ing held with a Contractor pursuant to Section

: ake a finding as {o whether the Contractor is in
Bbligations and commitments under the MWPP and
Bontractor in writing of such finding, the information upon
g was based and the sanctions, if any, it intends to apply.
g shall be final and without recourse, unless it is made in bad
ithout reasonable cause.

14,2  Following

Autw determines that the Contractor is not in compliance with its obligations
and cofmmitments 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 liguidated
damages for each week that the Contractor fails or refuses or has failed or
refused to comply; or if a Subcontractor is In noncompliance, the recovery



from the Contractor, o 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 faited or refused
to comply;

15.2  The suspension of any payment or part 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 &f
the MWPP;

15.3 Requiring the Contractor to subcontract with an MBE
any contract or specialty item, or to purchase any goods or ¢

£ for
from
for the

MBEs and WBEs for the work of the Contract;

16.4  The termination or cancellation of the Cantract, in whole or in part,
unless the Contractor or any Subcontractor, whéhe ap plicable, is able to

demonstrate within a reasonable specified_ti “@ :
obligations and commitments under the MW 1t

16.56 The relention in connection v | acceplance and final payment
of up to five percent (5%) of the Co % brice (as adjusted by change
orders or other amendments),vhere W€ Contractor and/or any
Subconiractor has refused c&nstrate compliance with the
Contractor's commitment€n#igr th& Contract to utilize MBEs and WBEs in

accordance with the M

16. Access to ReggrdS"amnd Documents. The Contractor and its
Subcontractors dvide to the Authority upon the Authority's request access
during regul 8 hours to any records, documents and other information
prepared opkept by the Contractor and/or its Subcontractors in the regular
course ss relevant to the Contractor's and/or its Subcontractors'
complia the Authority's MWPP and shali promptly provide to the

Autiority upen its request copies of any and all such records, documents and
otherYgformation.




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 008008

BHA MINORITY AND WOMEN PARTICIPATION PROVISION FORMS

Attachments A4, 3, 4, 5, 6, 7 shall be submitied to the Confract Compliance Officer

Table of Contents:

Attachment
MWEP1

Contractor's Certification

Attachment Subcontractor's Certification

MWPPIA

Attachment

Minority/Women Business Utilization
MWPP2 :

Form

Attachment  Letter of Intent

MWPP3

Arttachment
MWwPP4

Attachrent
MWPP5

Attachment
MWPP6

Attachme

AN

ority Business Utilization Progress
Report

HAUSERS\DCASALS\CUWPPFORMS.SAM

(To be submitted by apparent low

general bidder within _fi (5)

business days of bid opeping.

(To be secured by ge ontractor
ubmitted

from subcontract

general bidder within five (5)

business days of bid opening.)
Mmiﬁed by apparent low
gngfalw bidder = within five (5)

wliness days of bid opening.)

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

(To be submiited by the general
contractor and subcontractor five (5)
days following the first week of work
and weekly thereafter.)

(To be submitted by the general
contractor and subcontractor by the
fifth day of each month during the
term of the contract.)

(To be submitted by general
contractor with or prior to each
periodical request for payment.)

BHA 149 MWPPB 10/27 MWPP FORMS

00800B-1 of 15



ATTACHMENT MWPPI Bidder:

Contractor's Certification

Name & Number of Project:

The purpose of Attachment MWPP1 is to demonstrate the intent of the bidder to comply with
Section 00800 of the Specifications and the Minority Participation Provision ("MWPP")!
9111 the

A bidder may not be eligible for award of a contract unless such bidder ha
following certification, which is deemed a part of the resulting contract.

VA In the work under this contract, it intends to use the follow onstruction
trades:
V3
2. bidder will take affirmative action et the minority employment goals
contained in Section 00880%f the Specifications and elsewhere in the

contract documents for. rojeet; and

its subcontractors and submit to the Boston
jor to the award of any subcontract under this
actor certification (Attachment MWPP1A) required
ents.

3. it will obtain fro
Housing Authpsi
contract,
by the

'F THIS COMPLETED FORM IS 4 MATTER OF BID RESPONSIVENESS,
 COMPLETE AND SUBMIT THIS FORM IN ACCORDANCE WITH THE
RITY PARTICIPATION PROVISION MAY CAUSE THE BID TO BE REJECTED ,

Signed under the pains and penalties of perjury,

(Signature of authorized representative of confractor)

(Title)

{Date)

BHA 149 MWPPE 10/97 MWPP FORMS
00800B-2 of 15




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 Prxision.
act

Prior to the execution of any subcontract, regardless of tier, the prospective su
execute and submit to the General Contractor the following certification, whi
part of the resulting subcontract.

must
e deemed a

es that:

1 In the work under this contract, it intends to use the following construction
trades: ‘

2, it will comply with the 'Memployment ratio contained in Section
00800 of the Speciﬁc&m Isewhere in the contract documents for

this Project; and ‘
] : of its subcontractors, prior to the award of any
subcontract/OrfidR 1S subcontract, the subcontractor certification required

ure of authorized representative of contractor)

\ (Tide)
{Date)
BHA 149 MWPPB 10/97 MWPP F_ORMS

00800B-3 of 15



ATTACHMENT MWPP2

Boston Housing Authority Minority and Women Business Utilization 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 Dollur Amount of Base Bid:
Name of General Bidder:
Address:

Phonets):

The bidder certifies that it will meet the Minority and Women Business Enterprise P5oals contained in
Section 00800 of the Specifications and the MWPP; ) because it is an MBE and/or WB defined in the MWPP
and/or 2) by contracting with the MBEs and WBEs listed below to provide the work, 2880s, or services indicated
below at the prices indicated bejow.

1 &

NOTE: ONLY WORK ACTUALLY PERFORMED BY 4 G.
AN MBE OR A WBE MAY BE CREDITED TO
GOALS. THE CONTRACTOR'S STATUS A4S
BE SUFFICIENT TO MEET MWPP GOAL

CONTRACTOR WHICH IS
CONTRACTOR'S MWPP
OR WBE MAY NOT BY IISELF

MBIs that will supply GOODS or NON-CONSTRUCTI e of GOODS or NON-
SERVICES CONSTRUCTION SERVICES

(Name, Address, Phone) &\ , Price

Total of MBE GOODS or
NON- CONSTRUCTION 8
SERVICES

MBEs that will ONSTRUCTION WORK (Name, Type of CONSTRUCTION

Address, Phone) WORK Price

¥ Total of MBE

\ CONSTRUCTION WORK ~ §
#* Grand Total of MBE
GOODS, NON- $
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,

*E 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 MWPPE 10/97 MWFT FORMS
00800B-4 of 15



ATTACHMENT MWPP2

Boston Housing Authority Minority Business Utilization Form {continued)

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

Total of WBE GOODS or
NON- CONSTRUCTION
SERVICES

WBEs that will perform CONSTRUCTION WORK. (Name, Type of CONSTRUCTIO

Address, Phone) WORK Price

UCTION WORK $

¥ GGrand Total of WBE
QO0DS, NON- $
CONSTRUCTICN

\ SERVICES and
CONSTRUCTION WORK

stifficient to meet the WBE subcontracting goals set forth
and the MWPP.

t to meet the overall WBE percentage requirement set forth in
-h.\ on and the MWPP.

*  The total of construction work '@
in Section 00800 of the Spegi

BHA 149 MWPPR 10/97 MWPP FORMS
00800B-5 of 15



ATTACHMENT MWPP2

Boston Housing Authority Minority and Waomen Business Utilization Form (continued) . :

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

Signed under the pains and penalties of perjury,

(.S‘ignamre af authorized represeniative af contractor)

(Titte) \/

{Daie)

(Federal Identification Number)

N\

¢
S

BHA 149 MWFPB 16/97 MWPP FORMS
' 00800B-6 of 15



ATTACHMENT MWPP3
Letter of Intent

Project Number:

Project Name:

Name of General Contracfor:

Name of Minority-Owned
Business Enterprise:

1. The above-named Minority and/or
agrees to-perform work or supply goodSjand/or services in connection with
the above-named project and the amed General Contractor agrees
to utilize the above-named, Minoffty and/or Women Owned Business
Enterprise in connectio *;Ixabove-named project.

If the General
Business Enterprise
attach a cop

gtor and the Minority and/or Women Owned
il participate in the project as a joint venture, please
joint venture agreement and a copy of any financial

2. minority and/or women status of the above-named Minority and/or
en Owned Business Enterprise is confirmed by SOMWBA (State
\ ffice of Minority and Women Business Assistance) as:
O MBE
O WBE

 BOTH

BHA 149 MWPPB 10/97 MWPP FORMS
00800B-7 of 15



ATTACHMENT MWPP3

Letter of Intent {contintied)

Project Number:

Project Location:
lftemized Description of work, goods, or |Contractors Contractors Suppliers  |Suppliers ount
to be provided: Labor: Materials; Unit Price: |Quantifys :

NV

\ Total Price $

(Signature of Authorized Representati inority  (Signature of Authorized Representative of General

and/or Women Business Enter, Coutractor)
(Print Name and Title) (Print Name and Title)
(Date)

{Federal Identification Number)

BHA 149 MWPPRB 10/97 MWPP 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 Utilized:

Estimate Total Hours to Complete Work:

Total Contract Dollar Value: $

Quarter Begin:

Quarter End:
NOTE: Please identify the hours per trade, per week, for each trade individually.
WEEK PROJECTED TQTAL HOURS |PROJECTED TOTA CTED TOTAL OF | TRADE:
ENDING: BY ALL PERSQNNEL: ALL MINORITY : L FEMALE HOURS;

&\

K5

THIS F ORN MUST BE FILLED QUT BY THE GENERAL CONTRACTOR AND ALL SUBCONTRACTORS AND
PRESENTED AT THE PRE-CONSTRUCTION CONFERENCE,

BHA 149 MWFPB 10/97 MWPP FORMS
00800B-9 of 15
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INSTRUCTIONS FOR FILING MONTHLY EMPLOYMENT UTILIZATION REPOHT (CC-257)

The Monthly Utllization Report Is to be completed by each subject contrzctor (both prime and
sub) and signed by a responsible official of the company. The reports ars to be tlled by the 10th
day of sach month during the farm of the contract, and they shail Include the total work-heurs for
exch empioyse classitication In each trade In the covered area for the moathly reparting period.
All reports shall be submitted to the OFCCP otfics In your ares (Additional copies of this form

may be abtained from the U.S. Department of Labar, Employment Standards Administration,
-+ OFCCP's office for your area.)

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

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

Company Reporting Any company which has a construction contract
U.S. Government ar a contract funded in whole g
with Federal funds. Includes subcontracto
coniracts.

Minority . Includes Biacks, Hlspanics, Amerlcan |
. Natives, and Asian and Paclific Islapders
women, '

1. Name of MA or EA

The name of the Metropclitan Area or omic Araa for
The MA may be a Metropotitan Statistlcal

which this report reflects hours of work, 1f necessary

_ Area (MSA) or a Primary MSA (PMSA), contact local QFCCP office for comrect name,
2. Current Goals (Minority & Female) Ses contract Notificg - act local OFCCP office.
3. Reporting Paried Monthly, or as d by’ OFCCP, beginning with the
affectiva da
4, Name and Location of This Is thé y whose wark hours are being
Caompany Aeporidag ‘reporte

S, Comstruction Trade Oniy thoséwardstruction craits which contractor employs
a MA or EA Inciuding laborers.

8a. - 88, Work-Hours of Employmant 8a, total number of male HOURS and the total
. . ber of female HOURS workad by employess In each
classification.
= Male éh.-e, The lotal number of male HOURS and the total
F = Famale number of female HOURS worked by sach specifled
group of minority smployees In sach classification.
Classification The level of accomplishment or status of the workar In
' the trade (Joumey Worker, Apprentics, Trainee).
- Combina al! new hire hours.
7. Minarity Pe tal Hours The percentage of total minority work-hours of all

work-hours (the sum of columns éb, 8¢, 8d, and 8e
divided by columnt 8a; Just one figure for each
construction trade).

For aach trade the number reported In 8a, Fdivided by
lhe sum of the numbeta reported In 8a. M and F,

9. Total Number of Employeas *  Total NUMBER of male and total NUMBER of {smale
. . smployeas working in each classiflcatlon of each rads
In the contractor's aggregate work ferca during reperting
period,
10. Totai Number of Minority Employess Total NUMBER of male mincrity employees and total
. NUMEER ol female minority employees working In each
. classification in each trade in the contractor's aggregate
. work force during reporting perlod, .

Public Burden Statement

We sstimate that It wiil take an average of 60 minkise per responss to complate this collection of information, Including
e for teviewing Instructions, ssarching sxisting dats sourcss, gathering and maintaining the data needed, and
completing and eviewing the collection of informaticn. If you have any commarits mgarding these sstimates or sy sther
aspect of this collection af Information, Including sugoestions for reducing this bucden, send them to the Offica of IRM
Policy, {1215-0163) US. Department of Labos, Room N1301, 200 Constitution Avenue, N.W., Washington, D.C. 20210,

DO NOT $END THE COMPLETED SURVEY TO THE OFFICE SHOWN ABCVE.
’ FORMS
00800B-1.3 of 1.5
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ATTACHMENT MWPP7
Progress Report

Project Number:

Project Location:

Date:
Periodical Payment No.:

(a) General Contractor:
(b)  Minority and/or Women Business Enterprise:

One copy of this report is to be submitted for each Minority and/or Wom
at the time of submitting a request for payment. Copies of the report must be sent to the
Minority Business Enterprise named above and the Contract pliance Department.

1. The total price to be paid to the above-nam and/or Womenll

Business Enterprise:

$

2. The amount remitted to the Migority Women Business Enterprise as of

the above date for work per& der this project:
$

3. Balance due the Minogi
date for work peff8

nor Women Business Enterprises as of the above
ey Uhder the above-named project:

Blanation of amounts indicated under items 1 and 2 above:

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 MWPPB MWPFPF FORMS

siness Enterprise
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APPENDIX 00800C

BHA MINORITY PARTICIPATION PROVISION:

EQUAL OPPORTUNITY AND AFFIRMATIVE ACTION REQUIREMENTS

Federally-Assisted Contracts over $10,000 only

Page C-2t0 C-3 Notice of Requirement fof ative
Action to Ensure Equal Employy pportunity
(Executive Order 11246)

Page C-4to C-5 ' Equal Opportunity @iz

Page C-6to C-11 Standard Federal EqUaI Employment
Opportunity ConstrugtionCofitract Specifications

Page C-12t0 C-13

<<
S

BHA 149 MPPC 1/96 MPPC
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NOTICE OF REQUIREMENT
FOR AFFIRMATIVE ACTION
TO ENSURE EQUAL EMPLOYMENT OPPORTUNITY
(Executive Order 11246)

"Standard Federal Equal Employment Opportunity Construction Contr

1. The CONTRACTOR'S attention is called to the "Equal Opportunify Clausdg" and
Specifications" set forth in this part. \

percentage terms for the CONTRACTOR'S aggregate wor
all construction work in the covered area, are as follows:

UNTIL FURTHER NOTICE, the following goals and ti egffor female minority
utilization shall be included in all Federal or Feder: d construction contracts
and subcontracts in excess of ten thousand ($1 ollars. The goals are applicable

assisted construction contract or subcontrac

The goal for female participation is %

GOALS FOR MIN@RITY RARTICIPATION IN EACH TRADE

shall be included in all%edéral®or Federally-assisted construction contracts and
subcontracts in ex \ten-thousand ($10,000) dollars. The goals are applicable to
the contractor’ 3

workforce is
subcontract.

ing work on a Federal or Federally-assisted construction contract or

GOA\QN IMETABLES (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 148 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. : i

3 The CONTRACTOR shall provide written notification to the Dire --Q e Office
of Federal Contract Compliance Programs within ten (10) wor % s of award
of any construction subcontract in excess of $10,000 at an Rfor gonstruction
work under the prime contract. The notification shall list thg 2, address and
telephone number of the subcontractor; employer identificatlaasfiumber;
estimated dollar amount of the subcontract; estimated starting and completion
dates of the subcontract; and the geographical ar@hich the contract is to be

performed.
\/

Qvered area is Arlington, Boston,
afiton, Reading, Revere,

Winthrop, Winchester, Woburn,
setts.

4. As used in this Notice, and in the contra
Belmont, Brookline, Burlington, Cambpi
Somerville, Stoneham, Wakefield, V¢
and the islands of Boston HarbO\Ma

A

S O]

%
S

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 limitgd to the
following: Employment, upgrading, demotion, or transfer, recruitment4
recruitment advertising, layoff or termination; rates of pay, or other {a 0

».

contractor agrees fo post in conspicuous places, available to
applicants for employment, notices to be provided setting fg
this nondiscrimination clause.

The contractor will, in all solicitations or advertisements for employees placed by
or on behalf of the contractor, state that all qualifigd applicants will receive
consideration for employment without regard tg or, religion, sex or
national origin.

epresentative of workers with
1ent or other contract for
understanding, a notice to be providedhagising the said labor union of workers'
representatives of the contracﬁ%mmitments under this section and shall post

The contractor will send to each laborg
which he has a collective bargaining

copies of the notice in cons us places available to employees and applicants
for employment.

September 24, 18 artilof the rules, regulations, and relevant orders of the
Secretary of L3

The con urnish all information and reports required by Executive Order
1124 ber 24, 1965, and by rules, regulations, and relevant orders of
the Se

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 112486 of September 24, 1965, and such other
sanctions may be imposed and remedies invoked as provided in

gwe vent of the contractor's noncompliance with the nondiscrimination clauses

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
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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, or is
threatened with litigation with a subcontractor or vendor as a result of suc
direction by the administering agency, the contractor may request thehnk
States to enter into such litigation to protect the interests of the Uni ta

%

&\

<<
S

BHA 149 MPPC 1/96 MPPC
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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 cqﬂ&
agreement.

delegates authority.

C. Employer Identification Number means the Federal Social Security
Number used on the Employer's Quaﬂerly@i Tax Return, U.S.

Treasury Department Form 941.

d. Minority inciudes:

l. Black ( all persons havi in any of the Black African racial

groups not of Hisp% .
1. Hispanic (all p&?se Mexican, Puerto Rican, Cuban, Central or
_ b Cul '

other Spanig or origin regardless of race).

I\,
Q identifiable tribal affiliations through membership and participation
of community identification).

2. N?never the Contractor or any Subcontractor at any Tier subcontracts a portion
of the work involving any construction trade, it shall physically inciude 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 EEO clause, and to make a good faith effort to
achieve each goal under the plan in each trade in which it has empioyees. The
overall good faith performance by other Contractors or Subcontractors toward a
goal in an approved Plan does not excuse any covered Contractor's or

oﬂg&r

Subcontractor's failure to take good faith efforts to achieve the Plan g
timetables.

4, The Contractor shall implement the specific affirmative action
in paragraphs 7(a) through (p) of these specifications. Theg

achieve in each construction trade in which it has employees in the covered area.
The Contractor is expecied to make substantiallyqniform progress toward its
goals in each craft during the period specified V

5. Neither the provisions of any collective b
union with whom the Contractor has a
either minorities or women shall excug
specifications, Executive Order 11246%

IV&'bargaining agreement to refer
Contractor's obligations under these
regulations promulgated pursuant

thereto.

6. In order for the non-workig &g hours of apprentices and trainees to be
counted in meeting the § ~RF’ uch apprentices and trainees must be employed
by the Contractor duging\{1§ training period and the Contractor must have made

the apprentices and trainees at the completion of their

training, subjecfito jiesgvailability of employment opportunities. Trainees must
to training programs approved by the U.S. Department of

t opportunity. The evaluation of the Contractor's compliance with

these'gpecifications shall be based upon its efforts to achieve maximum-results

Nn its actions. The Contractor shall document these efforts fully and shall
imBlement 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 fo 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

BHA 149 MPPC 1/96 MPPC
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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 m%: of
each minority and female applicant and minority or female r al a

Contractor by the union or, if referred, not employed > Contractor,
for, along with
whatever additional actions the Contractor may have taken.

he Wiregtor when the union with
which the Contractor has a collective ~§’ ag agreement has not

or women sent by the

er information that the union

referral process has impeded t @ )
obligations.

e. Develop on-the-job t@poﬁunities and participate in training

programs for the agea whigh expressly include minorities and women,

2d by the Department of Labor. The Contractor shall
Pthese programs to the sources compiled under 7(b)

ate the Contractor's EEQ policy by providing notice of the policy

ions and training programs and requesting their cooperation in

isting the Contractor in meeting its EEO obligations; by including it in

ny policy manual and collective bargaining agreement; by publicizing it in
\ the company newspaper, annual report, etc.; by specific review of the
policy with ail management personnel and with all minority and female

employees at least once a year, and by posting

the company EEO 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

BHA 149 MPPC 1/96 MPPC
00800C Page 8 of 13



employment decisions including specific review of these items with on-site
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 EEO policy externally by including it in any
advertising in the news media, specifically including minority and famale
news media, and providing written notification to and discussing.&‘

OIS

Contractor's EEO policy with other Contractors and Subcont ith

and to minoerity and female recruitment and training ongasizations serving
the Contractor's recruitment area and employment needs. Not later than
one month prior to the date for the acceptapce of applications for
apprenticeship or other training by any W source, the Contractor
shall send written notification to organj uch as the abowe,
describing the openings, screenin
the selection process.

J- Encourage present minority an le employees to recruit other
minority persons and w and, where reasonable, provide after-school,
summer and vacatio loymnent to minority and femaile youth both on
the site and in othega f a Contractor's work force.

% east annually, an inventory and evaluation at least of all
comrdge these employees to seek or prepare for, through appropriate
ing, etc., such opportunities.

other personnel practices, do not have a discriminatory effect by
continually monitoring ali personnel and employment related activities to
ensure that the EEQ policy and the Contractor's obligations under these
specifications are being carried out.

Q nsure that seniority practices, job classifications, work assignments and

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.

BHA 149 MPPC 1/96 MPPC
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10.

11.

12.

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 EEO policies and affirmative action
~ obligations.

Contractors are encouraged to participate in voluntary associations w%sist
in fulfilling one or more of the affirmative action obligations (7(b) throeg

The efforts of a contractor association, joint contractor-union, co u@
community, or other similar group of which the Contractoris a
participant, may be asserted as fulfilling any one or more of jie

participates in the group, makes every effort to assure that thg,gfoup has a
positive impact on the employment of minorities and those in the industry,
ensures that the concrete benefits of the programyare reflected in the
Contractor's minority and female work force pagi i
effort to meet its individual goals and timetak " an provide access to
documentaion which demonstrates the effectivg ess of action taken on behalf of
the Contractor. The obligation to comptyisc

of such a group to fulfilt an obligation @
noncompliance.

A single goal for minorities a&s}arate single goal for women have been

ot be a defense for the Contractor's

established. The Contragtor, hoWwever, is required to provide equal employment
opportunity and to take @{l
female, and allwo

ive action for all minority groups, both male and

ation of the Executive Order if a particular group is
ily disparate manner (for example, even though the
goa!s for women generally, the Contractor may be in

employed in a_g

ctor shall not use the goals and timetables or affirmative action
ds to discriminate against any person because of race, color, religion, sex

stan
\wtional 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

BHA 148 MPPC 1/96 MPPC
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13.

14.

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.

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, t
implementing regulations, of these Specifications, the Director shall pm&in
accordance with 41 CFR 60-4.8.

The Contractor shall designate a responsible official to monito
related activity to ensure that the company EEO policy is bai
submit reports relating to the provisions hereof, as may be 2ed by the
Government and to keep records. Records shall at least in
employee the name, address, telephone number, construction trade, union

affiliation if any, employee identification number when assigned, social security,
race, sex, status (e.g. mechanic, apprentice, traipes
changes in status, hours worked per week ir

records satisfy this requirement, contig 9 %hall not be required to maintain
separate records.

15.  Nothing herein provi me construed as a limitation upon the
application of other laws which blish different standards of compliance or
upon the application of ents for the hiring of local or other area residents
orks Employment Act of 1977 and the Community

BHA 149 MPPC 1/96 MPPC
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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 A
JFK Federal Building, Room 1612C

Boston, MA 02203 (617) 223-5272

In addition, all contractors and subcontractors subject to the Fede
Conditions are required to file the Standard Form 257. The instr
Monthly Employment Utilization Report are as follows:

a. The report is to be completed by each subject cogt
subcontractors), signed by a responsible official,0
fifth day of each month during the term of the c ¢

he'entire reporting period. The
contractor submits a report for its agg work force on all Federally-funded or
assisted construction contracts and alfagpfFederal construction work within the
particular Bid Condition area, ollects from subcontractors performing work
on a Federally-assisted con tiorNproject their individual SF-257 reports of
aggregate workforce in the Bid

dition area, and submits them with its own

report to: ‘
Assistant Administrator
Office o ontract Compliance Programs
U.s. nent of Labor
JE al Building, Room 1612C
stgn, WIA 02203
Su ors should not individually submit these reports directly to HUD.

b &ch to the Standard Form 257 a one time listing of all Federally-funded 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

BHA 149 MPPC 1/96 MPPC
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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. Label the final report for a contractor or subcontractor FINAL REPO k
CONTRACT/SUBCONTRACT COMPLETED.

mber used
orm 941) in

e.  Enter your employer identification number (Federal Social
on the Employers Quarterly Tax Return, U.S. Treasury De
item 1 of the Standard Form 257.

f. Minority is defined as including Blacks, HispanicsgAsians/Pacific Islanders and
American Indians, Aleuts, Cape Verdeans, ang\Es 4

numbers to each contract
es and OFCCP number are no

g. The procedure for assigning OFCCP ide
awarded has been cancelled, and the
longer required to be reported on the

Construction contractors and subcon % performing work subject to the
requirements of Executive Crder 6 inmon-plan areas are also required fo file SF-
257 forms on a monthly basis. proggdure for filing the form is identical to that
outlined above except that the ic area for reporting is the Standard
Metropolitan Statistical Area (S ) (or county, where no SMSA exists) in which the

Federally-assisted cons ntract is being performed.

BHA 149 MPPC 1/96 MPPC
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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 Development Act of 1968 (“Section 3"). Section 3 is a federal law that re{ftme
contractors, to the greatest extent feasible, to hire and/or train residents of BAA
federally funded public housing developments and communities and adjag
nefghborhoods (“Section 3 Residents") and to offer subcnntracts to bu31

Section 3 and this S3P apply to all BHA contractors and all BHA coi egardles's of
the contract dollar amount. The S3P will be incorporated into the corftraet to be

awarded by the BHA (the “Centract” or the "Section 3 Contract”) and contains both pre-
bid award and post-bid award requir,ements.

B. In addition to this Summary section, bidders Mraltors are required to
review all sections of the S3P in order to be fully advis&gdiof all S3P procurement phase
and contract phase requirements. Other dutiegsanig reftitrements of law which may not
be specified in this section or the S3P apply ?
Contract.-

1.02 PREFERENCES FOR SE

CONCERNS
A Training and Em farence for Section 3 Residents
1 The Cg all, to the greatest extent feasible, give preference to

hiring any full-time employee for permanent, temporary or

with the training and employment requirement of the S3P if a
TY PERCENT (30%) of all New Hires are Section 3 Residents.

- Whe S3P estabiishes certain requirements for outreach to Section 3
Resid by the Contractor and for the documentation of such autreach efiorts.
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 outre;
efforts. Consult Part 3.2 of the S3P for these requirements.

@tering
order of

3. The S3P establishes an order of priority for the Contractg
into any contract for the work of the Project. Consuit Part 3.3 of the£3P T8
priority in entering into such contracts.

1.03 PROCEDURES PRIOR TO CONTRACT AWARD WECUTION

r the S3P to make
Consult Parts 4 and 5 of the
se requirements.

1. The apparent low general bidder is reqf
certain submittals to the Authority prior to contra
S3P for these requirements for more details

act execution is indicated below:

2. Aschedule of procedures prior to
Day ‘ Event &\ Submission of Form

0 Bid Opening Form 1 (Part 4.1.1)
10 Forms 2,3, and 4 (Part 4.1.3)
Section 3 Compliance Plan (if applicable)

15

BHA Appreva!fD i Section 3
30 Provide Current Employse Infoermation
1.04 SECTION 3 SION FORMS

The S3P fapps'ale appended to Part 10 of the S3P. Bidders and contractors are
required to the various S3P forms during the bidding: submission phase, contract
nd contract administration phase in the manner described in the S3P,

awar@phase

time bethg 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. .

SECTION 3 PROV!SION—Constructson v2012
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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 thé BHA

and any Section 3 Resident and/or any Section 3 Business Concern.

END OF S3P SUMMARY SECTICN

%

,'g\
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Definitions.

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

1.
2.

6. HUD means the U.S. Depary
7. HUD YouthBuild proara

. Federal Wage Rate Job Classification

Authority or BHA means the Boston Housing Authority.

BHA leased housing participant means an individual of family that has been
admitied to and is currently assisted by a housing program administere
BHA Leased Housing Depariment.

Contractor means any entity which contracts to perform work in
Section 3 Covered Project.

Emgloyment opportunities means, with respect to Section 3 housing
assistance, all employment opportunities arising in connectio Section 3
covered projects including management and administrative jobs. Management
and administrative jobs include architectural, engi ermg, or related profess:ona[
services required to prepare plans, drawings, spagificg
and jobs directly related to administrative sup
construction manager, relocation speciali ol clerk, etc.

he job classifications listed in the
difrom time to time by the Secretary of
uant to the Davis Bacon Act.

federal minimum wage rate schedule
the United States Department of%r o
to

ousing and Urban Development.

san rograms that receive applicable federal
afitaged youth with opportunities for-employment,
pment, and training in the construction or

assistance and provide
education, leaders

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

Ne
Xzsonal employment. An employee returning to the payroll after a period of

mployment 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 deve!opments

- 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,

'SECTION 3 PROVISION—Canstruction v2012
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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" Whose permanent, full-ime employees include persons, at leat 30
percent ofwhom are currentiy section 3 resicients or within three of .
e 3

residents; or

3 That provides evidence of a comm:tment fo sub EXcess
of 25% ¢f the dollar award of all subcontracts to be aw# g
business concerns that meet the quallf;catlons set ou graphs .1
and..2 of this Part 1.14.

15 Section 3 Compliance Plan means the plan subm[tﬁd to the Authority by a

Contractor setting out how it intends to comply with uirements of this
Provision.

16. Section 3 Covered Activity means any actii
covered HUD assistance. '

is funded by Section 3 -

17.Section 3 Covered Contract means a or a subcontract (including a
professional service contract) a ed by the Authority or by a Contractor for
work on a Section 3 Covered Jojechand/or any Section 3 Covered Activity.
Section 3 Covered Contractd doWaot include contracts for the purchase of
supplies and materials, gX¢ here a contract for the purchase of materials
includes installation. :

\/
eans the construction, reconstruction, installation,
2nance, conversion or rehabilitation of housing (including
ment of lead-based paint hazards) and/or the furnishing of
behalf of the Authority which shall include, but not be limited

18. Section 3 Covere

venture agreement to engage in and carry out a specific business
2, where one of the business concerns qualifies as a Section 3 Business
soncern 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.

SECTION 3 PROVISION—Construction v2012
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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 Authonty and who'i is listed on the
. lease as a resident

or i
2 Is alow-or very-low income resident of the Boston metropolita
area.
21. Subcontractor means any entity (other than an individual whe is an eg ee

‘the Contractor) which has a contract with a Contractor to undertakg
the Contractor's obligation for the performance of the work.

1A. -Order of Precedence, ,
in the event of a conflict between the definitions contained@l’art 1 and the

_definitions of terms contained in Section 3 and its regulatiolg, the definitions contained
in Section 3 and its regulations shall control.

2. Training and Employment Preferen iecfion 3 Residents.

2.1  The Contractor shall, to C atest extent feasible, give
preference o Section 3 idents when making any New Hires in
.connection with a SectiOg 3 ered Contract,

ew Hire in connection with a Section 3
Covered Contrac tractor shall use its best efforts to:

U
6 . Encourage the application of Section 3 Residents for
training and empioyment opportunities arising out of any Section 3
Covered Contract;

otify'Section 3 Residents about fraining and-
t opportunities arising out of any Section 3 Covered

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 Coniractor shall make such hires m the following order of

priority:
N Section 3 Re‘sidents from the Proj_ect Development;

2 Section 3 Residents from other Public Housing

SECTION 3 PROVISION—Constryctiori v2012
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¢
-

De\}elopments OWned and/or operated by the Aethcrity 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 Projéec
Development; and, secondly, outside the Neighborhood of i
Project Development.

5 Participants in BHA's leased housing
Boston metropolitan area;

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

2.4 The Contractor may demonstrate comgpliance with thie fraining and
employment requirements of this Provisiop l.kﬁan the following
minimum numerical goals:

4 By committing i Section 3 Residents as

and to the greatest extent feasible,
Hires in Federal Wage Rate Job.

2 - Where appliga
the Contractor shallepake
Classifications.

2.5  Any Contracigr whidy has not met the minimum numerical goals for

ef forth in this Part 2 has the burden of

esident seeking preference in training and
ant to this Part 2 shall, if requested to by the Contractor,
it evidence that he or she is a Section 3 Resident as

as a Section 3 ReSIdent on a list provided to the Contractor by the
orlty shall be deemed fo be a Section 3 Resident for the purposes of
art- 2.6 without beang reqmred to furnish additional proof of such
tatus.

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.

SECTION 3 PROVISION—Construction v2012
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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 Se -
Covered Project, the Contractor shall use its best efforts to:

2 Encourage Section 3 Business C&
proposals or bids on any Section 3 Covered Contfe

3 Fagiiitate the award of contracts to Section 3
Business Concermns; and ) CV

3 ‘ o comply with the
ults of such actions and

4 Document actions
requirements of this Part 3,
impediments encountereg

3.3 In entering into any Conire
Covered Project, the Co tor shall award any such contract in the
following order of priofi{ .

Business Concemns 51% or more owned by
s of the Project Development or whose full-time
orce includes 30% of those individuals as

) Section 3 Business Concerns 51% or more owned by
@ Bn 3 Residents of other Public Housing Developments owned
and/or operated by the Authority whose full-time permanent
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 Neighborhooed 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

SECTION 3 PROVISION—Construction v2012
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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 Busi
Concerns at least three percent {3%) of the tofal d
any other Section 3 Covered Contract.

Ical goals for
rating why it

3.5  Any Contractor which- has not met the minimu
-contracting set forth in this Part 3 has the burden of de
was not feasible to meet such goals.

3.6 A Section'3 Business Coricern seeki reference in contracting
pursuant fo this Part 3 shall, if requested -' ontractor, certify or
sife€s Concern as defined in this
iy business concern named

submit evidence that it is a Section 3 B&
Provision. Notwithstanding the fore@gein

purposes of this Part 3.6 wjthout

of such status.
3.7 A Section 3 Busindss Concern seeking preference in contracting

pursuant to this Ra v all, if requested by the Contractor awarding the
i€nce sufficient to demonstrate to the safisfaction of

it ® responsible and has the ability to perform

e terms and conditions of such Contract,

ures Prior to Cbntrac;t Execution.

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,

SECTICN 3 PROVISION—Construction v2012
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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 Traini
Opportunities (Form 3), listing New Hire opportupi
projected under tha Contract;

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

c) For contracts valued over $100,0007 Section 3
‘Compliance Plan describing in detail how the Confractor
intends to comply with this Préysion, including a plan for
soliciting Section 3 Residefflsgnti$€ction 3 Business
Concerns for employme ‘- tracting opportunities,
together with sampleeeligitadlpons and other information to be
'used in the imple Aion o such plap and desig’nating a
representative fo &
responsibilities undesiflis Provision,

4.2  If deemed advisdble By the BHA, the Authority may assist the
Contractor's outreach effegts by providing the Contractor with the following
information (if s ion is available) for its consideration:

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

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

. The Authority shall, within five (5) business days after the dellvery
fo the Authority. of the Section 3 Compliance Plan:

g Approve the Section 3 Compliance Plan as submitted;
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.

SECTION 3 PROVISION—Construction v2012
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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
Autharity 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. Fofins
required to be submitted pursuant to Part 4.1.3 shall be subsaitfed
by the general bidder within ten (10) business days of reg€it of the
Authority's original request. “

45 Inaddition, the Contractor shall submit to the Authg
execution of any Subcontract and for all filed sub-biddé

(Form 3) and Contractor/Subcontractor Section 3 Contracting Opportunities
form (Form 4) completed by such Subcontractor under such Subcontract.

Authortty The Contractor shall provide Sydl employee lists on an ongoing
( subcontracts are awarded.

e Contracior sha?l demonstrate
than the date the Contractor signs

47  Notwithstanding the fore

compliance with this Provision n
the Contract. &\

Subcontractors and amounts paid under the confract to Section 3
ess Concerns, whether such amounts are paid directly by the
ontractor, or indirectly by one or mare 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 Autharity's employees and agents to the job site
and to any books, records, accounts and/or other material deemed by the
Authority to be necessary to monitor the Contractor's compliance w1th this =~
Provision.

5.3  The Confractor or any of its Subcontractors may terminate the
employment of a Section 3 Resident orthe 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 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 Concern. 4

54 Ifany Section 3 Resident employed by the Contractor gf
Subcontractor pursuant fo this Provision leaves or is termindte
employment, or if any Section 3 Business Concern fails to
its contract or its contract is terminated, the Authority ‘
Contractor and/or its Subcontractor to employ anothefyé in 3 Resident”
or confract with another Section 3 Business Concern in ®#er to remain in
compliance with the requirements of this Provision.

8. Enforcement.

6.1  If at any time the Authori ines that the Contracter is not in
compliance with this Provision, notify the Contractor in writing of
stich finding and of any sanction ends to apply. Such written notice
shall give the Contractor portunity to meet with representatives of the
Authority to present i tiow demonstrating that it is in compliance, or
in mitigation of 1tsf ilure thgomply and shall appoint a time and place for

such meetihg, s e Contractor's availability. The Aumority may

meeting held with a Contractor pursuant to Section
hall make a finding as to whether the Contractoris in’
ith this Provision and shall notify such Contractor in writing of

n Yif any, it intends fo apply. Any such finding shall be final and
out recourse, uniess it is made in bad faith and without reasonable

7. \,ﬁﬁﬂxﬁ

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—tenth of one
percent (0.1%) of the Contract price or $2,500, whicheveris |
greater, in the nature of liquidated damages, for each week that the

SECTION 3 PROVISION—Construction v2012
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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 dde
under the Contract, until such time as the Contractor is ab &
demonstrate its compliance with the terms of this Provi

.3 The termination or canceilatlon of the '%
2

4 In connection with final acceptance @@ final payment
retention and forfeiture of no more than five percent (6%) of the
Contract price (as adjusted by chahg&prders or other

_amendments), where the Confract
demonstrate compliance with thete

5 Denial to the CBlftraafdp of the right to barticipate in
he Authority for a period of up to
three (3) years. '

7.2 If, at any time aft mposiﬁon of one or more of the above
_ sanctions a Con’iract abl demonstrate to BHA’s satisfaction that it
this Pgovision, it may request the Authority to
papditionally, pending a final determination as to

suspend the sanaf
whether the Contr:

. Certain Contractors subject to this Resident Employment Provision
are also required to comply with Executive Order 112486, as amended by
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.

SECTION 3 PROVISION-—Construction v2012
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9. Section 3 Clause.

»

The Contractor shall require that the following provision entitled 'f‘fhe Section 3
be included in all Section 3 Covered Contracts related o or associated with { ork
be.performed under the Contract;

SECTION 3 CLAUSE OF THE HOUSING AN
URBAN DEVELOPMENT ACT OF 1968

A. The work to be performed under this contract is ub ¢
section 3 of the HoUsing and Urban Development Act of

t tothe requirements of
SN4s amended, 12 U.S.C.
at employment and other
3\ UD-assisted projects

sible, be directed to low-and-very

low-income persons, partlcularly persons wholgre rgtipients of HUD assistance for

“housing. \ ,
B. The parties to this contract a@ comply with HUD's regulations in 24 CFR

As®videnced by their execution of this contract,
the parties to this contract certiff\hat iffey are under no contractual or other impediment

*send to each labor organization or representative of
ractor has a collective bargaining agreement or other

ment positions can see the notice. The notice shall describe the
section 3 préference, shall set forth minimum number and job titles subject to hire,
avaﬂ;w of apprenticeship and training positions, the qualifications for each: and the
name an® 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

SECTION 3 PROV[SION——CDﬂStrUCtIOI‘I v2012
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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. Noncompliance with HUD's regulations in 24 CFR part 135 may resutt j
sanctions, termination of this contract for default, and debarment or suspene
future HUD assisted contracts. ' ‘

G. With Respect to work performed in connection with section aabindian
housing assistance, section 7(b) of the Indian Self-Determination arng
Assistance Act (25 U.S.C. 450e) also applies to the ' work to be perforiied under this
contract. Section 7(b) requires that to the greatest extent feasible (i) preference and
opportuntties for training and employment shall be given &ndiaps, and (i) preference

in the award of contracts and subconiracis shall be gi gian organizations and
Indian-owned Economic Enterprises. Parties to this% at are subject to the
provisions of section 3 and section 7(b) agree to ith section 3 o the maximum
extent feasible, but not in derogation of comp ith section 7(b)

END&EXION 3 CLAUSE

\é ‘

P H

SECTION 3 PROVISION—Construction v2012
12




‘Boston Housing Authority
Section 3 Provision: Construction Confracts

10.  Section'3 Provision Submission Forms and Deadlines

»

FORM 1 Contractor's Cerfification of Intention Submit with bid

to Comply with Section 3 ‘ A

FORM 2 Contractor's Section 3 Hiring, Due within 10 businesg/ays
Training, and Subcontracting * BHA notification of g
Opportunities :

FORM 3 Contractor/Subcontractor Section3d .
~ Hiring and Training Opportunities

FORM 4 Contractor/Subcontracfor Section 3 *
o Contracting Opportunities V

Section 3 Compliance Plan’
(For contracts valued over $10

'FORM 5 Monthly Section 3 Report Submit within 5 business days of

_ \ each month of contract term
A

HUD Form  Section 3 Summ Submit at end of calendar yéar (if
60002 ' applicable) and at completion of
' project

X
N

" 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.

SECTION 3 PROVISION—Construction v2012
13




Boston Housing Authority
Section 3 Provision: Consfruction Contracts

' FORM1
Contractor's Certification of Intent to Comply with Section 3

This form |s fo be submitted by general bidders with their bid package. Fallure {o submit this
form with your bid may result in the refection of your bid.

[ hereby certify 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 beha

Housing Authority for __
[Insert Project Name and Number] and to execute any and all dog

filed as a condition of such bid/proposal;
3. |have read and understood the Section 3 Provision, which applies Section 3 of the
Housing and Drban Development Act of 1968, as amenw the Section 3
regulations found at 24 CFR 135, ‘ |
4. The Company will comply with the requiremenq FR 135 and the Section 3
est extent feasible, af least thirty
Section 3 residents and at least ten

Provision. This includes ensuring that, {o
percent (30%) of new hires and trainee

percent {10%) of the contract v. Nconstrucﬁon contracts will be awarded o
Section 3 business concerns (df thikge pefeent (3%) of the contract value for non-

construction contracts).

5. The Company is respggsib the compliance of iis subcontractors and will ensure that

its subcontractors the requirements set out in 24 CFR 135 and the Section 3

Provision.
Signed @hde nalties of perjury.
[Company]
Date: s | By:
‘ [Signature]
: - Duly Authorized

SECTION 3 PROVISION—Construction v2012
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Boston Housing Authority
Section 3 Provision: Construction Contracts

FORM 2
Contractor’s Section 3 Hiring, Training, and Subcontracting Opportumties
This form is to be completed by the prime contractor only. Incomplefe submissions will be
refumed. Failure o 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 sfigible bidder.

-BHA Project No. ‘ Total value of contract: ' !

HIRING ' SUBCONTRACTING /
O New Hires/Trainees Frojected _ 8] Subcontracting Projeg g
O No New Hires/Trainees Projected 0 No Subcontracting Frijected

i hereby certify that (please initiaf):

1. A complete and accurate list of all positiofig projected under the Contract is
_provided on FORM 3, atfached. V _
2. A complete and accurate list of tracts projected for award under
the Contract is provided on FORM 4, atta ‘
3. For contracts valued over $
describing the Company’s specific ﬁo implement the Section 3 goals is aftached.
4. The Company wi ate these documents as necessary to assure that

, & Section 3 Cbmpliance Plan

they represent the most ¢

inforiMation available to the Company,

5, Any vacant pgSi{ons filled after the contract award notification but before
contract execution led to circumvent the Company's Section 3 obligations

B Bt contract award, a complete and accurate fist of all current
employee pany and all subcontractors will be provided. A "current

to bag "new hire.” | understand and agres that the BHA may utilize the attached list(s) to
Vermine compliénce with the Section 3 hiring and tfaining requirements.

Signed under the penalties of perjury.

[Campany]

Date: ‘ By:
. [Signature]
Duly Authorized

SECTION 3 PROVISION-—Construction ¥2012
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Boston Housing -Authority
Section 3 Provision: Consfruction Contracts

FORM 3
Contractor / Subcontractor Section 3 Hiring and Training Opportunities

This form is fo be completed by the prime contractor and all subcontractors, if any. Provide
esfimated hiring needs Section 3 hiring and training opportunities, dates of work, and !abor
hours,

Company Name

Owner or Officer Name '
Address

Phone Number -

BHA Project No.-
Job Category Number of | Numberof | Number of Anficl Total project
" | positions positions positions to dates of labor hours
needed fo | filled by be filled b work expected
complete | current Sectio S)V
project employees* i
Exarnple: Carpenter 3 2 ‘ 10/1/11-171/12 | 2200

1) Professionals

2) Technicians

3) Office/Clerical

4) Trade:

5) Trade:

6) Trade:

7¥Tenant Coordinator

8) Other:

‘Totals
The above tab resents an accurate estimate of workforce needs for this project and also.
rapresent er of Section 3 residents that the company proposes to employ. A “current

ns an employee whiris on the payroll as of the date of cantract award. An

"new

- emplgyee
emplxwho as been laid off and is returning o the payroll is considered by HUDtobea
hir :

Signed under the penallies of perjury.

[Company]

Date: By:
' [Signature]
Duly Authorized

SECTION 3 PROVISION—Construction v2012 -
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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. .
Sub-trade and Filed Sub- Section 3 Specification SFoUN

Company (if known) trade? (Y/N) |~ Business Reference
Concern? (Y/N)

Examp/e Sits Secur:iy, ABC | N Y B 06200
Securify Co. :

1

2}

3)

4)

5)

6)

7

8)

curate list of subcontracting needs for this projeét and also
3 business concern subcontracts that the company proposes

The abov'e table represa
represents the numb
to award.

Signed underifie s of perjury.

A [Company]
Date: S By:
' : [Signature]
Duly Autheorized

SECTION 3 PROVISION—Construction v2012
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FORM &

.-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.

Duty Authorized

BHA Job No. Month Ending:
NEW HIRES
Employee Job Section 3 Address Date | Hours
Name Title Resident? Hired this
(Report New (Y/N) month
Hires Only)
Example: Laborer Y " Frankiin Field, 16/18/11 | 124
Gladys Jones : 1 100 Ames St .
Dorchestfer, MA
02124
1
) p .
2)
3)
4)
5)
5) X
SE BUSINESS CONCERNS
Section 3 Al Dates of Contract Paid to Amount
Business Work Price Date Remaining fo
Concem : be paid
Example: ABC - t. Boston MA | 11/1/11- 15,000 2,500 12,500
Security Co. ® 5/30/12
1
2)
B
4) \
[Company]
Date: By:
[Signature] -

SECT!ON 3 PROVISION—Canstruction v2012
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Request for Proposals: Developer Services for Mary Ellen McCormack Development

BHA Job. No: 1416-01
roposal Proposer: (print—sign bottom of page 3)

Appendix D: Fee P

Project Costs................

(Total Development Costs exclusive of Developer Fee, BHA Fee, BHA Asset Mgmt Fee, all re

Number of Housing Units

I. Developer Fee

Total Fee (including overhead) to be paid to the Developer will not excegds”................ $

Total Developer Fee perunitequals ..........coovevvvviiviiiiiiee e e $

As a percentage of Project Costs, this Developer Fee equals ... ... .....................
m

This Fee will be paid to the Developer according to t}«

(@)

(b)

(©)
(d)=(c)/ (b)

% (e)=(©)/(

schedule:

BENCHMARK Amount Percentage of Total Fee

N\

Fee Proposal: Page 1 of 3



Request for Proposals: Developer Services for Mary Ellen McCormack Development

BHA Job. No: 1416-01
Appendix D: Fee Proposal Proposer: (print—sign bottom of page 3)

IIl. BHAFee !

Total Fee to be paid to the BHA ... e MH=(@)/3
BHA FEe Per UNit @QUAIS . ...ttt e e e e e e e e e e e e ae e (9) =/ (b)
As a percentage of Project Costs, this BHA Feeequals .............ccooiiiiiiiiin e e % (h)y=(®"1(@)
This Fee will be paid to the BHA according to the following schedule:
BENCHMARK Amount Percentage of Total Fee
lll.  Total Development Fee
The Total Development Fee ( per Fee plus BHA Fee) willbe ..................ocenl e, $ @) =(c) + ()
As a percentage of Project ts, this Total Development Fee equals ......................... % H=01@)
Which percenta} within HUD Safe Harbor Standards.

Fee Proposal: Page 2 of 3



Request for Proposals: Developer Services for Mary Ellen McCormack Development

BHA Job. No: 1416-01
Appendix D: Fee Proposal Proposer: (print—sign bottom of page 3)

BHA Asset Management Fee

The BHA will be paid an Asset Management Fee on an annual basis to built into the oper dget for each phase.

For year one of operations, on a per-unit basis,

BHA'’s Asset Management Fee will equal.............oooiiiiiii e el :
Which will be the basis for negotiating the BHA's Asset Management fee in future years®

BV

per unit (k)

Signed:

Signature

AD

Title

Fee Proposal: Page 3 of 3
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Appendix F

ENTERPRISE GREEN COMMUNITIES CRITERIA !
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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 applicab that construction

30 optional points.

1: INTEGRATIVE DESIGN

O ves Ono O mavee M 1.1a Green Development Plan: Integrative Design Meeting(s)
Conduct one or more integrative design meetipgs and submit a Green Development Plan or equivalent
documentation.

O ves Ono O mavee M 1.1b Green Development Plan: Criteria B
Create design and construction do e

O ves Ono O mavee 2 1.2a Universal Design (New Co :
6 of the dwelling units (no fewer than one) in accordance with ICC/ANSI
Accesgible guidelines.

Ovis Ono Omaee  2o0r3

bstantial and Moderate Rehab only)
10% of the dwelling units (no fewer than one) in accordance with ICC /ANSI

OTAL OPTIONAL POINTS

2: LOCATION + NEIGHBORHOOD FABRIC

Oves Ono O mava

2.1 Sensitive Site Protection (New Construction only)

Do not locate new development, including buildings, built structures, roads, 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 streams
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 M 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

LOCATION + NEIGHBORHOOD FABRIC (CONTINUED)

2.3 Compact Development (New Construction only)
Design and build the project to a density of at least:
* 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 surrofinding
net residential density, whichever is greater
* Rural/Tribal/Small Towns: 5 units per acre for detached or semi-det; houStg;
10 units per acre for townhomes; 15 units per acre for apartments

O ves Ono O mavee

5o0r6

2.4 Compact Development
Design and build the project to a density of at least:

e Urban/Small Cities: 15 dwelling units per acre, or at lea
residential density, whichever is greater [5 points]

5% offsurrounding net

e Suburban/Mid-Size Towns: 10 dwelling units per acre, or at least 75% of surrounding
net residential density, whichever is greate

O ves O no O mavee

O ves Ono O mavee

O ves Ono O mavee

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 Ono %

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 O mavee 2 2.11 Brownfield or Adaptive Reuse Site
Locate the project on a brownfield or adaptive reuse site. Select eith
or brownfield remediation [2 points]

O ves Ono O mavee 6 2.12 Access to Fresh, Local Foods

O ves Ono O mavee 4 2.13 LEED for Neighborhood Development Cer
Locate the project in a Stage 2 Pre-Certified ghborhood Development plan or a
Stage 3 LEED for Neighborhood Develog a" ifi€d Neighborhood Development.

SUBTOTAL OPTIONAL POINTS

3: SITE IMPROVEMENTS

O mavse

O ves Ono O mavee
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O ves Ono O mavee M
MAYBE

Oves Ono O 3.4 Landscaping
Provide new plants (including trees, shrubs, and ground cover) such that 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 species.

O ves Ono QN 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

O ves Ono O mavee 6 4.2 Advanced Water-Conserving Appliances and Fixtures
max Install or retrofit water-conserving fixtures in all units and any common f;
specifications: Toilets— 1.2 gpf; Showerheads— 1.5 gpm; Kitchen fau
faucets—0.5 gpm. Select any, or all, of the options:
* Toilets [2 points]
e Showerheads [2 points]
e Faucets—kitchen and bathroom [2 points]

irie the following
5 gpm;; Bathroom

O ves Ono O mavee 4 4.3 Water Reuse
max Harvest, treat, and reuse rainwater and /or greywater to meet a portion of the project’s water needs.
* 10% reuse [1 point] o 309 reuse /3 points]

e 20% reuse [2 points] [4 points]

SUBTOTAL OPTIONAL POINTS

5.1a Building Perf
(New Constructioffo
Certify the puaject un: NERGY STAR New Homes.

tandard: Single family and Multifamily (three stories or fewer)

Oves Ono O mavse M . ildifg ¥grformance Standard: Multifamily (four stories or more)

e or the performance pathway.

O ves Ono O mavee

Building Performance Standard: Single family and Multifamily (three stories or fewer)
bstantial and Moderate Rehab only)

Demonstrate that the final energy performance of the building is equivalent to a Home Energy
Rating System (HERS) Index of 85.

O ves Ono AYBE M 5.1d Building Performance Standard: Multifamily (four stories or more)
(Substantial and Moderate Rehab only)

Demonstrate that the final energy performance of the building is equivalent to ASHRAE 90.1-2007.

O ves Ono O mavee 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 Ono 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 mee or exceed
ENERGY STAR efficiency levels.

O ves Ono O mavee M 5.5b Efficient Lighting: Common Areas and Emergency Lighting
Follow the guidance appropriate for the project type: use ENERGY S ‘\Q‘ fixtures or any
equivalent high-performance lighting fixtures and bulbs in all comfnon a’as; OR if replacing,
new common space and emergency lighting fixtures must mee cxceed BNERGY STAR efficiency
levels. For emergency lighting, if installing new or replacingffa ig€ shall meet or exceed
LED efficiency levels and conform to local building codes.

O ves Ono O mavee M 5.5¢ Efficient Lighting: Exterior
Follow the guidance appropriate for the projecgtype: install ENERGY STAR—qualified fixtures or
LEDs with a minimum efficacy of 45 lumens/ Wlow the ENERGY STAR MFHR program
i fixtures must be ENERGY STAR-qualified
; OR if replacing, install ENERGY STAR compact
f 45 lumens/ watt.

guidelines, which require that 80% of out
or have ENERGY STAR-qualified lamps
fluorescents or LEDs with a minim

O ves Ono O mavee M 5.6a Electricity Meter (New Cdlistructi
Install individual or sub-meter

d Substantial Rehab only)
¢ meters in all dwelling units.

Oves Ono O mavse 3 5.6b Electricity Metér (VoWgrate Rehab only)
Install individua¥or s@b-metered electric meters in all dwelling units.

O ves Ono O mavee 12

O ves Ono O mavee lor2

hotovoltaic /Solar Hot Water Ready
design, engineer, and /or plumb the development to accommodate installation of photovoltaic

O ves Ono O mavee 5.8 Advanced Metering Infrastructure
Site, design, engineer, and wire the development to accommodate installation of smart meters
and/or be able to interface with smart grid systems in the future.

\ 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] * 75% waste diversion [1 point]

* 55% waste diversion [1 point]

Oves Ono O mavse 5 6.5 Recycling Storage for Multifamily Project
Provide one or more easily accessible, permanent areas for the collectig torage€ of materials
for recycling.

O ves Ono O mavee 5 6.6 Recycled Content Material

max Incorporate building materials that are composed of at leasf25% pogt-Consumer recycled content
or at least 50% post-industrial recycled content. Select from thg
e Framing materials [1 point]

e Exterior materials: siding, masonry, roofing [1 point]
e Concrete/cement and aggregate [1 point]

e Drywall/interior sheathing [1 point]
* Flooring materials [1 point]

Oves Ono O mavse 5 6.7 Regional Material Selectio
max Use products that were extracfe ed, and manufactured within 500 miles of the home or
building for a minimum of 509 efpuilding material value (based on cost). Select any or all
of these options:
¢ Framing materi

asonry, roofing [1 point]
aggregate [1 point]

O ves Ono O mavee 5 8 Certifigd, Salvaged, and Engineered Wood Products
1t t0 using wood products and materials of at least 25% that are (by cost): FSC-certified,
aged products, or engineered framing materials without urea-formaldehyde binders.

O ves Ono O mavee r3 6.9a Reduced Heat-Island Effect: Roofing
Use Energy Star—compliant roofing or install a “green” (vegetated) roof for at least 50% of the roof

area. Select only one: cool roof [3 points] or green roof [1 point]

O ves O no AYBE 2 6.9b Reduced Heat-Island Effect: Paving
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.



M = MANDATORY
# = AVAILABLE OPTIONAL POINTS

2011 ENTERPRISE GREEN COMMUNITIES CRITERIA CHECKLIST

O ves

HEALTHY LIVING ENVIRONMENT (CONTINUED)

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 hagdwood floors,

OR in compliance with the Scientific Certification System’s FloorScore program cri

O ves

O mavee 4 7.3 Environmentally Preferable Flooring: Alternative Sources
Use non-vinyl, non-carpet floor coverings in all rooms of building.

O ves

O mavee M 7.4a Exhaust Fans: Bathroom (New Construction and SubstantiglgRak
Install Energy Star-labeled bathroom fans that exhaust to tife
and are equipped with a humidistat sensor, timer, or other
switch, ventilation controller).

dre connected to a light switch,
glg., occupancy sensor, delay off

O ves

O mavee 6 7.4b Exhaust Fans: Bathroom (Moderate Rehabgnly)
Install Energy Star—labeled bathroom fans aw the outdoors, are connected to a light switch,
and are equipped with a humidistat senso 0 er control (e.g., occupancy sensor, delay off
switch, ventilation controller).

QO ves

O mavse M 7.5a Exhaust Fans: Kitchen (Ve ) ctio and Substantial Rehab only)

Install power-vented fans or r4
per ASHRAE 62.2, or install a Cég

O ves

O mavse 6 7.5b Exhaust FansyKitche oderate Rehab only)

s or range hoods that exhaust to the exterior at the appropriate cfm rate,

QO ves

O mavse M . entilagioRy New Construction and Substantial Rehab only)

O ves

O mavse 5 oW/ entilation (Moderate Rehab only)

requirements for the building type.

QO ves

O mav 7.7 Clothes Dryer Exhaust
Clothes dryers must be exhausted directly to the outdoors using rigid-type duct work.

O ves

ON 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

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

O mavse M 7.9b Mold Prevention: Surfaces
In bathrooms, kitchens, and laundry rooms, use materials that have durable, cleanable surfaces.

O ves

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.



M = MANDATORY
# = AVAILABLE OPTIONAL POINTS

2011 ENTERPRISE GREEN COMMUNITIES CRITERIA CHECKLIST

O ves O no O mavee M

HEALTHY LIVING ENVIRONMENT (CONTINUED)

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 radorfand mitigate if
elevated levels exist.

O ves Ono O mavee M

O ves Ono O mavee M

7.13 Garage Isolation
Follow list of criteria for projects with garages, including: p agontinuous air barrier between
the conditioned (living) space and any garage space to prevent tite migration of any contaminants into
the living space, and install a CO alarm inside the house in the room with a door to the garage and

O ves Ono O mavee M

outside all sleeping areas.

il low-VOC caulking or other appropriate sealing methods

7.14 Integrated Pest Management
Seal all wall, floor, and joint penetration:
to prevent pest entry.

O ves Ono O mavee

8: | IFERATIONS + MAINTENANCE

8.1 Building Maintenance Manual (All Multifamily Projects)
Provide a building maintenance manual that addresses maintenance schedules and other specific
instructions related to the building’s green features.

QO ves ONO% 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






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 Acquisition Activities, if applicable.

S

Provide evidence of adequate zoning; prepare PUD, if required.

Develop a Relocation Plan; relocate residents.

Test for hazardous materials and develop an abatement procedure; obtain environment review.

Prepare Demolition and/or 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 planning process

Develop Master Plan for site and neighborhood revitalization activities.

1 |Obtain local backing and secure letters of support.

Legal

HUD Compliance

Certify that the PHA has legal authority under local laws to develop | ang to proceed with the project as proposed.

=

Provide evidence the owner has site control.

Provide evidence the proposed development complies with licable g or won't be delayed by rezone.

Complete subdivision if necessary.

Provide ALTA form title policy.

PR R

rs the mixed-finance PHA units.

N

Assist HUD field office/City with environmental (3 ‘\E’ 8) review and Section 213 Clearance.

Advise team on mixed-finance regulations.

Procurement

Draft and/or review RFPs

Draft and/or review contracts bef¢

Negotiating the Deal

Prepare the RegulatoMgand Operating Agreement - method for allocating operating subsidy and terms if unable to provide.

N

NP WP

Coordinate/ all mixe@finance legal evidentiaries, including loan documents, regulatory & operating agreement.
Negotiate with on HUD evidentiaries and requirements.

Provide legal structre 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 g 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 [Identify and secure financial resources including LIHTC, conventional financing and other capital.
1 |Prepare initial development budget.
1 |Prepare preliminary operating proforma projecting annual income and expenses for 15 year period.
NA Secure public housing capital funds.
1 |Prepare state/local financing applications and secure funding (e.g., LIHTC, bond cap).
NA Regquest HUD authorization of front-end assistance for environmental remediation, demolition, relg g and fees.
1 2 |Submit a preliminary mixed-finance proposal for front-end assistance to HUD.
1 |Develop subsidy layering assumptions, operating & capital reserves assumptions and new ACC le
Conduct subsidy layering analysis to ensure project is not over-subsidized.
1| 3| 2 [Submit mixed-finance full proposal to HUD.
1 Assure HUD that the Developer Fee and Operating Reserve are not funded from pu housing capital funds.
1 Advise the PHA on the impact of the mixed-finance transaction on the PHA-wide y 4
1 Assure HUD that common area improvements are paid pro-rata by public housin
2 1 |Provide TDC calculation for HUD review.
1 Submit proposed methodology for allocating operating subsidy to the de 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.
1 2 |Execute final documentation with HUD as applicable. ©
1 [Maintain the required budgets and accounts in acc 3 HUD and other funder requirements.
1 |Track funding contributions compared to loan an agréements
112 Review and certify construction draw schedyle on\prégata PHA share.
NA Release funds to development partner prop8iionate to’construction work related to PHA units.
1 Represent PHA with HUD regarding A out’and Section 8 replacement.
1 Provide on-going operating subsid
Design -
1 [Conduct market analysis a udy.
2 1 [Develop preliminary site sign concepts and phasing.
2 1 | Prepare preliminary deve ent schedule.
1 Develop design gu onstruction quality standards for Development Agreement.
1 |Prepare design devel@gment and construction documents that satisfy ADA requirements.
2 1 |Ensure that Ithy, greéh and environmental opportunities are explored and incorporated (LEED, Enterprirse Green Criteria, Net Zero)
1 [Submit cons’ﬁNdocuments to HUD to confirm PHA units are same size, appearance & reasonably distributed with market-rate units.
2 1 |Monitor constructiof 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

@
c
[
E\ § _ |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 g 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 £ 1|8 |block blank.
2|1 Maintain accurate files.
2|1 Track and report relocation expenditures and obligations.
112 Maintain communication with relocated residents; provide required 18 month tracking and follow-up.
Resident Employment
2 1 |Develop Section 3 employment plan, goals and monitoring forms.
2 1 |Monitor Section 3 performance of consultants/contractors.
1 2 |Educate residents regarding any Section 3 employment opportunities.
Cost Estimating
1 |Develop cost and contingency estimates at concept, design development and construction document phas
1 |Perform cost justification/value engineering.
Construction
1 |Develop phasing plan and construction critical path schedule.
1 |Obtain regulatory approvals and permits.
1 |Develop M/W/DBE participation goals.
1 |Prepare bidding package strategy and coordinate with A/E.
1 |Advertise, bid and award construction contracts.
1 [Initiate and complete hazardous materials abatement. y 4
1 |Initiate and complete demolition.
1 |Initiate and complete construction of infrastructure.
1 |Initiate and complete construction of housing.
1 |Initiate and complete construction of community facilities.
1 |Establish construction draw schedule and monitor draws against sc
1 |Compile maintenance manuals and guarantees for transmittal to PH
2 1 |Perform inspections, monitor contractor compliance and certify compl
Property Management/Reoccupancy
1 |Prepare a management plan that is responsive to the mi income and self-sufficiency goals.
1 |Prepare operating expense and proforma.
1 |Develop management policies including commu S, 18ase, orientation, application process, etc.
1 |Develop a marketing program.
1 |Develop and hold reoccupancy training.
1 |Implement interim management, parti g phased construction.
2 | 1| 3 |Return temporarily relocated residen LW lopment
1 |Complete unit rent-up/sales.
1 [Implement long-term manageme @
1 |Provide documentation for gf-goiig,copfpliance.
Asset Management
1 Monitor compliancé ons 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 to meeting the general requirements for physical sustainability outli

art I(B)
of the RFP, the Project must incorporate the following specific measures/spegj :

e Highly-insulated building envelopes meeting the following criterj@:

Envelope Criteria Townhomes Midrise(s

Above grade walls R-27.5 + R-7.5 continuous | R-23.5 continuous

Roof R-50 8 continuous (average)
Windows U-0.3 0.3

Infiltration 3 ACH @50 Pa 3 ACH @ 50 Pa

e Direct-to-unit exhaust and supply ventilz ems with heat recovery

e All rooftops to be PV or solar-thermal rea luding optimum building orientation
within the framework of the pro &naster plan, roof design for appropriate
structural loading, wiring or ing Provided in shaft space and roof penetrations,
and space allocated for futgre eq ent.

iflg syStems with centralized sources per building, groups of
buildings, or phase, with theNgbility to adapt heating and cooling sources with low-

e Provide gy Star qualified hard-wired light fixtures and switching schemes to
enco tilization of daylight.
o Allap es and equipment shall be Energy Star rated; refrigerators shall be top-

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 a number of costs. In addition, HUD has provided guidance gn several

does not apply to homeownership phases.

These policies were developed in consultation with housing authorities,
representatives, over the course of more than ayear. Once drafted, they we culated for public
review, and the final cost controlsincluded here reflect the many valuable comments received. HUD
will continue to review the policies, based on experiences reporied by housing authorities and other
program participants, and may make alterations to the stan %uture.

Changes from the revised Cost Control and Safe Har
this aert and include the following:

ds (January 2, 2002) areitalicized in

HOPE VI or other public housing fun be used, on a case-by-case basis, to pay for up
to 15% of the total developer verhead amount to the devel oper prior to closing. A loan

is not required.

Operating subsidy and used to fund areserve must be used for eligible
operating subsidy ex

The property m ee for the public housing units may be cal culated as 6% of

HUD’ s cost controls € harbors are contained in the following chart. The chart provides a brief
definition of each te Sithe safe harbor and maximum allowable fees, and briefly describes the risk
factorsor circu esthdt may result in afee above the safe harbor standards. These guidelines
should be us ousing authorities, developers, and consultants when negotiating terms and drafting
document i

HUD4ill revigw the project terms when receiving Predevelopment and Devel opment Agreements,
Progl])rNanager 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); | over ).
projects that do
(Developer Fee | Net developer feeis expressed as a percentage of not have both 2es aigve
and Overhead) | the project costs. Project costs are defined as all LIHTC and will be
hard and soft costs of constructing a particular public ho onsidered
component with the exclusion of the following: financipg pnly if allowed
Third-party costs paid by the PHA under fShOUI by th? State
! . ees Housing
contracts entered into directly by PHA and . .
. . . . . below Finance
third parties, which will not be reimbursed to
: . X Agency and
PHA at a mixed-finance closing (e.g., where i o
the PHA contract atelv for demolit with significant
eF lconr s separately for demalition justification
services); from the PHA
The developer feeitself; and developer
. demonstrating
All costs related to family self @ the increased

resident relocation activities;

(wigh'a ! p of 12% developer fee) if cost savings

erealized. This 1% incentive fee must be paid
non-public housing funds.

may receive up to a 1% additional fee

risk.

\

" 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 aPHA or PHA affiliate (fee
increases with number of sites);

Project issmall (i.e., 50 units or less);

Project is complex (e.g., in financial, leg
environmental, and/or political terms);

Project contains units without o

subsidy (i.e., market-rate or LI units);

Developer bears more than 259

predevel opment costs reimbursement at
closing); and/or

The Develop erred (paid out of

0ject and, to the extent that funds are remaining,
Bbsequently classified as program income and

4
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Cost Control and Safe Harbor Standards

Item 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:

Closing: Not to exceed 50% of the
fee/overhead amount.

Construction Completion: 25% of the
fee/overhead amount.

Stabilized Occupancy: 25% of the
fee/overhead amount.

A portion of the fee can be further deferred.

On a case-by-case basis, HUD will consider,
advancing the developer funds where therg i
extended predevel opment period caused b
external factors as environmental rg
consent orders, etc. If HUD detex @ y
advance iswarranted, HUD will aglvang
15% of the total developer fgg/overhead amount to
the devel oper prior to ¢ &x’ng HOPE VI or
other public housing féin

Contractor Fee

Percentages hard construction
cost.
Gen nditi ons includes the bond

Y

Overhead: 2%
Profit: 6%
Generd
Conditions:
6%

14% isthe
maximum for
these combined
costs provided
that the PHA
justifies why
the 2/6/6
percentages for
the individual
costs cannot be
met.
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Cost Control and Safe Harbor Standards

[tem Defining Criteria Safe Harbor Maximum
PHA Costs should reflect only actual documented 3% of thetotal | 6% of thetotal
Administrative/ expenditure of time and overhead cost project budget | project budget
Consultant (supplies, equipment, telephone, etc.) (basisincludes
Costs Such costs include both in-house staff time and glolf,:] g;éalrg:)
outside consultants (program manager, ment costs
development advisors, relocation specialists, excluding CSS
etc.), but exclude outside legal and community expenses).
and supportive services costs. Onthe HUD
budgets, these costs may be captured under
multiple BLIs.
This cap appliesto HOPE VI grantees awarded
fundsin 1998 or later, as well asto any non-
HOPE VI mixed-finance projects with
proposals submitted after January 1, 2000;
HUD will evaluate earlier grantson ac
case basis. HUD will continue to evalyat
whether this cap provides helpful guid d
controls costs without hamperin
ability to implement the grant.
Sharing of HUD recommends the follawing co aring Costsare N/A
Third-party schedule: (x shared up to
Pre- . 75% by the
development - ;’I5-|/§5and Develo@ur -party costs PHA and at
Costs : \ > |east 25% by
Developeg.s sharégf third-party costs (25%) the Developer.
will begeithDtrsgd at closing out of available
sourges
Cos PBshared are all third-party costs under
eevel gper’ s scope of work (e.g., A/E, market
stydy, Trhancing fees, etc.) incurred during the
edevelopment period. Public housing funds
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.
Equity Raise HUD will not adopt a safe harbor equity raise or Current market | N/A
and Pay-In standard pay-in schedule, as these are highly standard.
Schedule competitive, market-driven numbers.
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Cost Control and Safe Harbor Standards

Item 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 a public
request for bids or request awaiver from HUD
under 24 C.F.R. 941.606(n)(2)(ii)(B).

While the use of related or preferred entities
investorsis permitted, HUD encourages
to have their procured developer “sho
to ensure they are getting a competjti
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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 or, harbor will be
If using the PUM basis for fee, fees should losal
i b) aflapum | 2OV
drop for vacant units. ) & srutinized:
feefor L
PHAs and PHA Affiliates cannot earn afeefor | occupied units el fees will
property management of public housing units, | ih4tis >
but can cover their associated administrative supported by € nficant
EXPENSES. thgfocal Y stification
. o ) . . d market
Fees may increase with higher-risk projects. grgt‘?d‘
1@
Different types of risk are associated both with | progre
mixed-income and solely public housing area (USE
projects. Office
guidelines) or,
6% of
imputed tax
credit rent for
the public
housing units
(assume public
\ housing units
are tax credit
units, charge
up to maximum
tax credit rent,
and take 6% of
that amount).
Price for @ afixed-price contract. N/A; the fee N/A
Program must be
M anagement omtfacts must be performance-based with contained
Services payments fixed to milestones (or monthly if within the
tied to milestones). PHA'’s overall
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 be included in the PHA’s Administrative | defined 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. f:OL:Si rEJguf ulnds
Legal fees should be tied to a scope of work, may not be
which should be monitored. HUD will review | used to
PHA legal costs when reviewing HOPE VI reimburse
development budgets. developer legal
] counsel prior
In order to reduce costs and provide an to closing.
incentive to reach closing, public housing legal costs
funds may not be used to pay developer legal | pe reviefte
costs prior to closing. HUD
HUD intends to produce further guidance on
how PHAs should utilize their attorneys.
The procurement regulations state that for a
RFP, the PHA must undertake a cost or i
analysis prior to receipt of proposals.
Operating HUD is not establishing maxi N/A N/A
Deficit Reserve minimum levels of reservest
and Operating as appropriate reserve levels debend
Subsidy specific project and i I requirements.
Reserve

Both reserves mu$t b ablTshed with non-

public hous buPmay be replenished
with public ds (i.e., operating
subsidy @gten ts from PHA-assisted
unit

ousing funds are contributed to a

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.

at any time, those funds in the reserve
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DEVELOPMENT AGREEMENT

THISDEVELOPMENT AGREEMENT made as of this day of
(the “Effective Date”), by and between 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 [DEVEL OPER] (the
“Developer”), (each a “Party” and together the “Parties”).

WITNESSETH:

improvements thereon to be known as the Mary Ellen McCor
“Property”); and

WHEREAS, pursuant to the RFP, the Develop d its real estate development
BhhQ existing housing and any

other structures on the Property; remediate any en
Property; design, construct, rehabilitate, occupy @®@wa,ailk operate new rental housing and
other facilities (to the extent other facilities agé
this Agreement), al in accordance with this

referred to herein (the “Project”); and x

WHEREAS, the Propert e Project layout, including the boundaries of the
Project, are more particularly on that certain boundary survey and site plan attached
hereto as Exhibit K; the boun rvey and site plan are not to be modified, amended
or supplemented withou pLLr Written consent of the BHA; and

A” and Developer have proposed to carry out the Project in
accordance Wlt t @ement, the RFP, the Proposal, the Closing Documents (as and

[  Parties thereto), the augmented Term Sheets (as applicable), and
the HAP(s) (aSad when approved by HUD) (collectively, the “Gover ning Documents”).
All of theste }s covenants, and provisions of each of the Governing Documents are
incorporatée herein by reference, asif the full text of each Governing Document were set
forth%a full in this Agreement. In the event of any conflict or ambiguity between or among
any of tRe 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. DEFINITIONSAND EXHIBITS

1.01. Certain Definitions. All capitalized terms used in this Agreement, unless
otherwise expressly defined herein, shall have the meaning given to such termsin 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 A

Exhibit C --- Project Budget

Exhibit D --- Construction Completion Guaranty

Exhibit E --- Milestones

Exhibit F --- HUD Contractor/Certification

Exhibit G --- Form of Contractor Consent

Exhibit H --- Map of Surrounding Neighborhood in South

Exhibit I --- Description of Project

Exhibit J--- Memorandum of Agreement for ReSident Participation in Boston
Housing Authority-Affiliated M \pénce Developments

Exhibit K --- Boundary Survey and Site PI

Exhibit L --- BHA Minority and Women®e

Exhibit M --- BHA Resident Employg

icipation Provision ("MWPP™)
pvision (“REP”)

ARTICLE 2. %E PROJECT
2.01. TheProject. Devel@al perform or cause to be performed and supply
j abo

or cause to be supplied all seryiGes , materials, equipment and supplies necessary or

\v

and conditions contai
additiona public
determined by t

1e,Governing Documents (the “Work”). Developer shall seek
e resources in the event of unforeseen cost increases, as
its sole and absolute discretion, provided, however, that in no

%, TheDeveloper. The term “Developer” as used in this Agreement shall be
d to include any single-purpose entity affiliated with Developer (the “Owner
Entity™er “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 aground
lease for the Project or each sub-Phase thereof with the BHA or its affiliate corporation.

2.03. Timeof Performance. The Developer shall meet all specific milestonesfor
obligation and expenditure of public housing capital funds described in the Exhibit E (the
“Milestones”). Accordingly, timeis 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 al 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 a Exhibit 1. The Developer is required to engage in an
integrated design process with BHA, residents, and other BHA -identified partners. Thisis

relevant for al aspects of the design process but is particularly relevant for the incl s on of
Bul

criteriaembodied in the LEED and Energy Star certification programs, requir under

r ing
gfpart of the
afull life-
ell as other

Developer to the City of Boston Department of Neighborhood Deveélopment’s Design,
Construction, and Open Space Unit Residential Design Standards.

including, but not limited to, all Resident EmplymeatiRequirements/goals; (b) all such
activities and programs are assigned to spec' i
staff, or through contracts or subcontracts; (Chadegtiate funding sources are identified and
applications are submitted for suffici nds are budgeted to accomplish all activities and
programs, and (d) all material obli c.)&wposed by the Governing Documents are met
(provided, however, that Developer shall have no responsibility for obligations which are
within the sole control of the B \‘A’ meet or which are expressly reserved exclusively to
the BHA by this Agreement). bY: oper shall solicit and consider, in good faith, all input

ea)oT Developer’s obligations under this Agreement (e.g.,

obligations). Q
\A3€CLE 3. GENERAL PROVISIONS AND CONDITIONS

1. Submissions by Developer.

3.01.1. Within ten (10) business days following the receipt by Devel oper of each of
the following, Developer shall deliver to the BHA: al copiesof 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
approva of the BHA, which approva will not be unreasonably withheld, delayed or
conditioned).



3.01.2. Within ten (10) business days following the receipt by Devel oper 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 complaintsin any actions or
arbitrations or investigatory proceedings to which Developer isaParty or which may affect
the Property, the Project or the performance by either Party under this Agreement, 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, arbitrationgiand/or
proceedings.

3.01.4. At least ten (10) business days prior to the entry into thi eement by
Developer and the BHA, Developer shall deliver to the BHA: such fi gports and

materially decreases, Developer shall notify the BHA in writing witf ree (3) business
days following such material reduction.

3.01.5. Withintwo (2) businessdaysfollowing €
shall deliver to the BHA written notice of: any defald
the giving of notice or passage of time would ¢omsti
Document to which it is a Party that is materi@l, aS§ga

any circumstance which with
2 a default under any Governing
sonably determined by the BHA.

3.01.6. In each calendar quarter,£0llowifgthe calendar quarter ending on [INSERT
DATE] (i.e., calendar quarter coveri &rmonths), and continuing thereafter following
each subsequent calendar quarter dntiNthe Project is closed out by BHA, Developer shall
deliver to the BHA, no later V“ fifth (5) day following the end of the preceding
calendar quarter (i.e., in the exa@fle shown above, by the fifth (5) day of January) all
[ ion regLiitee Quarterly reports, including Certified Payroll Reporting
Requirements, and nQ than the tenth (10") day following the end of the preceding
caendar quarter, #Af@ocumentation showing compliance with al MBE/WBE
requirements, the ideiit Employment Requirements, which may be required under the
Governing D enie] and additionally, Developer shal submit to the BHA all

\\

publ entltlee and other third Parties, and all offerlng materials prepared in connection
with thehdevelopment 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 Devel oper 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 al 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. Devel oper 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 approva or issuance by the
appropriate agency of each such Permit, a copy of such Permit shall be delivSed by

Developer to the BHA.

and equipment to beincorporated therein, whether in storage on-site OF8ft-site, under care,
custody or control of Developer or its agents, employees, contractors or subcontractors. At

Section 3.04 shall be included in each Budget, yfiffaadibligation imposed upon the BHA
performance of such obligations.

3.05. Agreements asto Co sation related to the Development Fee. The
Parties agree that the Governing Daogim shall be consistent with the following terms,
subject to the financia requirements Gfthe debt and equity sources for each (so long as

such financial requirements ‘\“,- a lesser sum due to Developer as development
compensation). In the event e is any conflict between or within any Governing

) 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 Requirements. The Developer and the Project shall be subject to all
HUD reguirements, 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 arequired 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”), 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 Go%erning

Af

Documents (collectively, “Affected Entities”), as well as all other provisi this
Agreement and the Governing Documents are expressly subject to and sha#’begoverned

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

provisions in this Agreement or a Goveri Document which conflict or create
ambiguities with regard to the Guidelines. Developer and BHA mutually
acknowledge that each has had porynity to review the HUD Guidelines and is
familiar with the terms, coven and Pgovisions thereof.

()  TheHAP.

4. PROJECT SCHEDULE

el ‘Obligation. Developer shall undertake and compl ete the Work

=d requirément in accordance with each of the deadlines set out in the Project

\ Milestones. Developer’s failure to comply with this Article 4 and to

Qieguirement in accordance with the applicable deadline set forth in the

Project Scledule, subject to any amendments to such Project Schedule as mutually agreed

to b&farti es, to which agreement shall not be unreasonably withheld, conditioned, or
delayed,%r Milestone shall constitute a default under Article 12.

Schedule are
completéles

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 (“L aws”) and with all Permits.

5.02. Design, Plans, and Specifications. Developer shall submit for approval by
the BHA, conceptua plans, design plans, construction drawings, construction plans and
specifications and contracts for the construction and equipment of the Project, iﬁ}l uding

but not limited to fifty percent (50%) and one hundred percent (100%) leted
construction plans, specifications and contract documents, in accordance wjgh the Preject
Schedule and Milestones. The BHA shal promptly review and deterpa
approve all such submissions, which approval shall not be deemed revig
purposes of compliance with the policies or requirements of govern
Laws or Permits. All such reviews and approvas made by the B
submissions by Developer shall be for the sole benefit of the BHA amé for any purposes
for which the BHA intends. The BHA shall be entitled to make reasonable requests for
additional information or modifications based upon ’s review. In the event of
disapproval by the BHA of any of theforegoing, or r odifications or additional
information, Developer shall promptly resubmit r le revisions or such additional
requested information to the BHA. The submi oved by the BHA asfinal shall
constitute the approved plans (the “Appro s”). The BHA and Developer shall
assemble not less than two complete sets of ed Plans to be initialed by the BHA
and Developer and retained by the B or identification.

5.03. Documents, Drawingshand Materials. Developer shall furnish the BHA
one (1) reproduction of final d WMgaQ record and data sheets, including electronic copy
of drawingsin Auto Cad, an a

&05 | nspection Not Deemed Acceptance of Performance. Any inspection by
the BHAor 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 shal undertake responsibility in regard to
applications and syndications of any LIHTCs and be responsible for the tax and financia
structuring of the syndication offerings, prepare detailed financial projections and prepare
preliminary offering documents. The BHA shall review, comment and approvethe LIHTC
applications, the tax and financia 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 al funds generated from the
marketing of the LIHTCs to an investor, in excess of the raise-up necessary to fund the
Project Budget, as attached hereto as Exhibit C shall be used by the BHA and the
Developer for the Project, in a manner which is mutually agreeable to each (e.q., benefits
for the residents intended to occupy the Project, or reduction in the amount of public
housing funds to be otherwise provided by the BHA to fund the Project, or to provide
amenities to the Project which would not otherwise be covered by the applicable Budget,
or any other type of benefit mutualy agreed upon by the BHA and the Developer).
Developer shall disclose to the BHA al direct and indirect relationships which Devel oper
or any of its affiliates has with the investors solicited in regard to the LIHTCs as\well as

affiliates in regard to each syndication transaction with regard to the Pyéfesi’ Devel oper
and the BHA will mutualy (a) review and comment on @ investor
responses/proposals; (b) consult with one another on the selectionfof thésegity investor,
and (c) select thefinal investor. In connection with the syndication, Dgvel gper shall provide
for any customary completion, tax credit adjuster and limited operating deficit guarantees
required by the investor. All of the Developer’s obligations and responsibilities in regard
to applications and syndications of any LIHTCs onsibilities for the tax and
financing structuring of the syndication offerings, in e preparation of detailed
financial projections and preparation of prelimin ng documents, and the selection
of thefinal investor must be completed by D in any applicable Milestones set
forth in Exhibit E.

finalization of al Owner-Entity ani2gtional documents. All such Owner-Entity
organizational documents shall e t to the review and approval of the BHA, which

Developer shall undertake the r ibility for the preparation, negotiation and
&
approval will not be unreasona ‘Wv aheld, conditioned or delayed by BHA.

5.07. Additio m\

First Refusal. The Owner Entity will not séll its property, and
¥ of the Owner Entity will not sl its respective interests in the
the Interfig phue 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
IncoNousi ng 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
BHA for such property or interests shall be equa 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 al of the interests in Owner Entity. The aggregate price to be paid by the




transferee shall be equal to thefair 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
purchase price under the right of first refusal, in which case the purchase price for the
option shall 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) above, the Owner Entity will not sell the Owner Entity property, and
the members or partners of the Owner Entity will not sell their respective interestsin Owner
Entity to any person without the prior written consent of the BHA to the identity of such
purchaser. Notwithstanding the foregoing, BHA consent is not required for any tfansfers

of investor limited partnership interests after the final investor capital contributi uired
by such Owner Entity’s limited partnership agreement, provided the Ow ntity*and
investor limited partner provide BHA with a contemporaneous writt e of such

including the Owner Entity in connection with, but not limited to, th&ground |ease, loan
documents, the Governing Documents, etc. shall contain a provision to the effect that: any

{diversity of citizenship between
the Parties thereto, or any other causes establigdifighederal jurisdiction, so that it isto or
it shall be brought in a United States
District Court having jurisdiction for Massac!

5.08. Construction Compl or\ar anty. (a) At the Closing of the transactions
contemplated under this Agreement, eloper shall provide for the benefit of the BHA
unconditional construction cog Q aranties, in the form attached hereto as Exhibit
D (each, a “Construction C AREtion Guaranty”) of the construction of the Project

within the time frame _sefiiivell Dy the Project Schedule and Milestones, subject to
@h- to the Parties, and within its applicable approved Project

Completion G all expire and be of no further force or effect upon the first (1%)
annual anni fe of the date of the issuance of an unconditional Certificate of
Occupancy e Project by the City of Boston Inspectional Services Department, except
I e thereunder prior to that date. The Construction Completion Guaranty
ed tothe BHA at Closing for the Project, and constitute a Closing Document

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 to the BHA, in a detailed, written narrative form, the proposed contractual
relationship for management of the rental units between the Owner Entity and the
management company (the “Management Company”) and a form of the proposed
management contract between 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-rel ated documents requested by the
BHA to be attached thereto. The Management Contract will provide that the BHA, and
their respective agents and designees, upon request, be provided access to al
records maintained by the Management Company in relation to orgaffé
Management Contract and/or the Project being managed by the Manag gt Company
and/or any of the Management Company’s activities as the manage w Project as
necessary in connection with the costs, expenses or income connectied withast#ie Project for
review, copying, and auditing at all reasonable times. The Managepent /Lontract and the
Management Plan are subject to the approval of the BHA.

If the Management Company materially violates, breachigs or fails to comply with any
provision of, or obligation under, the Management Co ‘V BHA shall have the option
ik

to require the Owner Entity to terminate the Manage ontract, and appoint a successor
manager thereunder, subject to the notice and=gif@=pidvisions, if any, provided in the
Management Contract and subject to the ap @ of the investor limited partner in the
applicable Owner Entity.

5.12. Community Facilitig§ anth, Amenities. To the extent the Governing
Documents contemplate that the Proj il include any community facilities, Devel oper
'-\‘(,oy pnstruction, operation, and management of such
community facility, unless direg{& otherwise in writing by the BHA. Moreover, Devel oper

Releases. Developer hereby acknowledges and agrees that the BHA is
asaresult is subject to certain requirements of law related to the release
and disclo of certain records and information in its possession, including, among other
thi ng&f\is 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 agreeto advise each other at least forty-eight (48) hoursin 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 any extensions thereof.

apublic

10



5.14. Staffing. Developer agrees that the personnel referred to in this Section 5.14,
and who 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 Developer’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 to the Project: [INSERT NAMES].

participation and shall ensure that the Project shall fund the resident organizas f the

5.15. Support of Resident Participation. The Developer shall support s'dent
hits (M the

Project in an amount equal to what the BHA would provide as funding if t
Project were public housing units. The Project shall be subject to a
Agreement for Resident Participation in Boston Housing Authorit @

Finance Developments among the BHA, the Owner Entity, and the é Organization,

in aform attached hereto at Exhibit J.
ARTICLE 6. AUTHORIZATION TO PROCEED TO CONSTRUCTION

6.01. Authorization to Proceed. Upon t
following, with respect to each Phase of the Projec
authorizing Developer to proceed to construct s
to Proceed”):

tory completion of the
shall deliver written notice
of the Project (“Authorization

Plarfs;

6.01.1. completion of the Approﬂ
6.01.2. issuance of a buildifigfaermit by the City of Boston Inspectional Services
Department; and

Upon mutua agr
demolition of exi

e Parties, Developer shall be authorized to commence the
grovements, if applicable, on a Phase by Phase basis, upon (1)
n plans for the buildings and units within the Phase to be
demolished, mpletion of the design development plans and the accompanying cost
Phase, and (3) the issuance of a demolition permit for such Phase,
provided, hWowever, each of the foregoing has been approved in writing by the BHA.

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
or cause to be performed and supply or cause to be supplied at its own expense, whether
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by producing itself or by procuring from others all labor, materias, equipment, supplies
and services required for the completion of the Project and performance of its obligations
under the Governing Documents. All labor, equipment, materials and articles purchased by
Developer shall be new or comparable recycled and of the most suitable grade of their
respective kinds for the purpose, and all workmanship shall be first-class. Devel oper 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 thereof as required by Law.

this Agreement, the Developer releases the BHA of any claims the Develop have
against the BHA pursuant to Massachusetts General Laws Chapter 21E (“ pier 2&E”)
and/or the Massachusetts Contingency Plan, 310 C.M.R. 40,0000 et seq. MCP") with
respect to the Property. The Developer further acknowledges ®s that in
consideration of the rights and benefits granted to Developer

Developer is solely responsible for carrying out in accordance w
Chapter 21E and the MCP any remediation required pursuant to Chapter 21E and/or the
MCP of the Property, at Developer’s sole cost and expense, without recourse to the BHA,

7.02. Environmental Remediation. Developer agrees that, by the exec!ion of
alJ

De eloper shall notify the BHA in
Wvledge thereof. Any and all activities

investigatory procedures shall only dertaken by Developer after the prior written
approval of BHA.

7.03. Construction as d K ed Matters.

Rshtechniques and procedures, which comments shall bei mpI emented by the
Devgloper. ¥ connection with the foregoing, the BHA shall comment on the Developer’s
con%on methods, means, techniques and procedures within fifteen (15) daysfollowing
the BHAs 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 athird-Party contractor and not the agent of the BHA.

(b) Public _Infrastructure. The BHA and Developer shall, through a
collaborative process, determine proposed public infrastructure improvements necessary
to support the development of the Project and the Developer shall seek appropriate public
and/or private financing to fund such improvements. Developer shall be responsible to
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coordinate the design, engineering, implementation and close out of infrastructure, and
such responsibility shall be covered by Developer overhead, and included in devel opment
compensation to be paid to Developer.

(© Drawings and Documents. The Developer hereby assignsto 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 following in regard to the Project (collectively, the “Project Documents”):
(a) dl architectural work products, engineering work products, and plans, specifications,
drawings and reports, including copyrights related to the foregoing, surveys, plats, permits,
including the Permits, and the like, contracts for design, construction, operati
maintenance of, or provision for services to the Project, including all works in pragiess in

connection with the foregoing, and all rights, technology, agreements and
documents of asimilar or dissimilar nature; (b) al sewer taps and alloc agreement
for utilities, bonds, letters of credit and the like, relating directly or indi oIIy orin
part; (c) design, marketlng and constructlon concepts ; (d) WO efs and other

al data, draft reports and fina reports prepared by, or on behaf of; Developer during
Developer’s performance of all site investigations prior to the Developer’s entry into this

BHA had an opportunity to comment upon all=SiCHeeiaia and reports within fifteen (15)
business days following the BHA’s receipt of @ ita and reports. Developer shall deliver
a copy of all Project Documents within seve days of BHA’s request.

i) Pro &tlon During the continuance of any event of
default of Developer under this A g t, beyond any applicable cure period, and/or a
termination by the BHA of thig \oy, epent BHA may, at its option, without notice, either
in person or by agent wi h ORV thout brlngl ng any actlon or proceedl ng a any time

Contractor and g and architect engaged or procured by Developer, upon written
notice from e continuance of any event of default by Developer hereunder
beyond the icable notice and cure period under this Agreement or any other

ents between Developer or an Owner Entity and the BHA, is hereby
authorized Wy Developer to perform their respective Project Document(s), for the sole
ben}&]‘c BHA in accordance with the terms and conditions thereof without any
obligatioh to determine whether or not such an event of default has in fact occurred and
continues.

(iii) Representations. Developer hereby covenants and
represents to BHA that: (1) Developer has not previously assigned, sold, pledged,
transferred, hypothecated or otherwise encumbered the Project Documents or any of them
or itsright, title and interest therein; (2) Developer will not assign, sell pledge, transfer,
hypothecate or otherwise encumber itsinterestsin the Project Documents or any of them,
except in connection with approved financing; (3) Developer has not performed any act
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which 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) Developer is
not 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 Party 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 provisions of this Section 7.03 on the form attached h
Exhibit G, or any other form reasonably required by the BHA. Upon a Closi 1igee

Phase of the Project, the Owner Entity shall make the representations sg his
subsection 7.03(c)(iii).
(d) Construction Contract Requirements. Each cong ntract shall

and Developer, at aminimum, (1) insurance as provided hereunder, len, performance,
and payment bonds satisfactory to al lenders, including the BHA; (3) awarranty of good

documents, the Approved Plans and is free of a
workmanship performed by the general contractOg Oran
tier; (5) a warranty that all material, equig @.w supplies are new or comparable
recycled, of first quality and suitable for the prrpages for which they are used; and (6) an

addendum to be provided by the containing employment goals, procurement
less

cfect in equipment, material or
subcontractor or supplier in any

requirements, and other governm regulirements. These warranties shal expire in
regard to a Third-Party claim, laim is made thereunder on or prior to the 1st
annua anniversary date of th n which the appropriate governmenta or quasi-
governmental agency i and unconditional certificate of occupancy for the
Project.

7.04. Ch CW8tL | tems. Prior to the construction completion deadline as set forth
in the Project SehigduleJthe BHA, at its sole cost, and Developer, at its sole cost, shall
conduct an i {00t the Project and Developer shall promptly prepare and deliver to
the BHA fo review, comment and approval a list of Work needed to complete the
Project air or replace any defects or deficiencies in the Project which in the

r able Judgment of the BHA must be remedied to achieve the Construction
Cesmon Milestone (the “Punch List I1tems”).

7.05. Materials Inspection. Developer shall have the responsibility for
inspecting al materials and equipment incorporated into the Project or used in performance
of the Governing Documents, in order to satisfy Developer and the BHA that al of the
foregoing 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 Devel oper shall give such
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employees, agents, representatives and contractors and the BHA access to the Property and
access to the Work 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, however, that any such employees, agents or representatives and the BHA shall
not unreasonably interfere with the performance of the Work.

7.07. No Changes. Developer 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 contract entered into by D w
Owner Entity shall be at a price that does not exceed that which would e
prudent person in the conduct of a competitive business and shall be 4@ e scope of
i essdnalysiswith
and comment, shall be on an AIA contract form for a Cost, ee, subject to a
Guaranteed Maximum Price, and shall include, at a minimum, the following:

eveloper and/or Owner,
tractors, and subcontractors
Wwthe form of Exhibit F to this
Devel opment Agreement
(“Subgrantee/Contra pcontractor  Certifications and
Assurances”) at the time the Developer and/or Owner executes any
tractor or subcontractor, and at the time any
any contract with any subcontractor, to provide
r under or pursuant to this Agreement. The
and/or Owner shall retain the executed origina

€) If required by funding requiren{en
as applicable, shall require thg
execute an original docyfien

) eguired by funding requirements, the Developer and/or Owner,
applicable, shall ensure that the requirements contained in any

Genera 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

shal ensure that the requirements contained in any General
Conditions for Non-Construction Form are included in any
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solicitation in connection with non-construction contracts that will
be made by and paid for with assistance under this Agreement. Such
conditions shall also be included in any non-construction contract
entered into by the Developer and/or Owner.

(d) Pursuant to home rule legidation, the construction contracts with
respect to the Project are exempt from provisions of Mass. General
Laws Chapter 149 § 44A thru J (except for provisions of 8826-27H
inclusive), and the following provisions shall apply subject in all
respectsto the HUD Guidelinesto the extent applicable: In tHe event
there is any cost savings under the general constructi tract,
or MUD
g allocated
thereof
(“GC/CS Amount™), provided, however, w AGEICS Amount
is added to the General Contractor’s overhegd, ge
and profit percentages under the general constriCtion contract, the
sum does not exceed 14% of the hard construction costs, as set forth
in the HUD Guidelines, and (ii) % the,Owner Entity all of the
Buertfess than % thereof.
The portion of the cost saving 8 eived by the Owner Entity shall
yesOlely for purposes to benefit the
Project in a manner miitual | yggreed upon by the Owner Entity and
the BHA. The Parties @ ledge and agree that no cost savings
may come fro %ng provided by BHA, if any. Developer shall
obtain a migifgum &f three (3) competitive bids for the general
constructign co t for the Work, or any part thereof, and the
general @Qgtradter shall obtain a minimum of three (3) sub bids for

ssure that the general construction contractor shall maintain
books on all submissions and pricing. Each genera

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 genera conditions, overhead and
profit in accordance with the HUD Guideines to the extent
applicable.

7.09. Protection of Neighboring Community. The Developer understands and
acknowledges that the community, in which the Project is located, is an on-going
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residential community and will continue to be so during the performance of this Agreement
by Devel oper and that portions of the Mary Ellen McCormack public housing devel opment
will be occupied by public housing residents while pre-development and construction
activities with respect to the Project are underway. Notwithstanding anything to the
contrary in this Agreement, the Developer agrees to design and plan the development and
construction activities hereunder with the highest degree of care so as to (@) 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. The Developer shall take all measures necessary to
ensure that the improvements on the perimeter of the Project shall not be dama
disturbed. The Developer will use best effortsto avoid any disruption to any util{tys&vices
to the existing community or to public housing residents occupying portio
Ellen McCormack public housing development resulting from the pg
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 Governing Documents,
and expressly approved in writing and in advance by tHgBH £
have the right to lien, encumber, pledge, or conveyNs
applicable) in the Property, or any portion or pQiid
an Institutional Lender(s) for loan(s) obtain eveloper to finance the Work, or to
refinance any outstanding loan(s) therefor O e by Developer for the benefit of the

Project only. Developer shall give w‘en notice to the BHA of itsintent to exercise

eof, in favor of the BHA, and/or

such rights hereunder, including i suciiNootice the name(s) and address(es) of such
mortgagee(s) and any other ipformaion regarding the mortgagee(s) and mortgage
documents which the BHA ife. Without the prior written consent of the BHA,
Developer shal not place.a li r other encumbrance on the Property, nor pledge the
Property as collatera fg or financing.

RANTIES, WARRANTIES, AND INSURANCE

ranties. Developer or, if applicable, the Owner Entity, shall obtain
from the geperal construction contractor of each Phase for the benefit of the BHA a
warr that such Phase, when completed, is free of all defects in workmanship and
material$; which warranty shall expire if a claim is not made thereunder on or prior to the
1% annual anniversary date of theissuance of afinal, 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
coverages and terms as the BHA accepts and approves:
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@ Commercial genera liability insurance applicable to the insurable Project
for death, bodily injury, and persona injury in amounts of One Million Dollars
($1,000,000) per occurrence, Two Million Dollars ($2,000,000) general aggregate, and
Two Million Dollars ($2,000,000) products and completed operations aggregate (such
products and completed operations coverage must be maintained in effect for at least two
years post completion of the Project). 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 propertiesin the City of Boston or as may be required by the BHA. Th&policy

as additional insureds.

(b) Commercial automobile liability insurance covering all hired and
non-owned automobiles for bodily injury and property damage j
Million Dollars ($1,000,000) per accident. This requirement may b&expanded in scope or
increased in amount, as the case may be, from time to time to refl anges 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 cOoyerage shall name the BHA and

(© Workers' compensation insurancéathestatutory limits and as required by
law and employer’s liability insurance in tg t of One Million ($1,000,000) for
bodily injury for each accident, One Millio ars ($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 resp f work performed by Developer's employees,
contractors, and subcontractors gn or adgut the Property and/or the Project.

Il risk™ property insurance covering all risks of physical loss or damage
uildings, structures or other property constructed, erected or installed in
connectionWwith the Project on afull replacement cost basis. Replacement cost values shall

Ni ned annually by a method reasonably acceptable to the insurance company
providing coverage, provided that the Owner Entity shal 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 Property. Coverage shall be provided for increased
cost of construction, demolition and building ordinance exposures/requirements. Such
insurance shall have attached thereto a clause making the loss under the all-risk property
insurance payable to the BHA and Developer, jointly.

® 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
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value basis and cover the full insurabl e replacement cost thereof. Any applicable deductible
shall be the Developer’s sole responsibility.

(9) Flood insurance if at any time the Property is 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 M ap published by the Federal Emergency Management Agency as ZoneA,
AO, A1-30, AE, A99, AH, VO, 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. !
(h) Developer shall:

other provisions as described above or such other coverages andwtefms as the BHA
approves and accepts. Such commercial genera liability and commercial automobile
liability coverages shall name the Developer and BHA ‘@nd other parties designated by
BHA as additional insureds. Developer shall obtai on file certificates of
insurance that show that the contractor or subcontracter %60 Ihsured, and renewal s thereof.

subcontractor to carry professional I errors and omissions) insurance in the amount
of One Million Dollars ($1,000,000), ch other amount required by the BHA, covering
iny or arising out of, the provision of services in
gelition, Developer shall require any architect or engineer
providing services to Deye i connection with the Project or in the construction of

the Property and/or the Project, or in thﬂst (f€tion of other improvements, require such
ili

other improvements tQ surance for valuabl e papers and records computations, field
notes, and other d nent to the Project or other construction in the amount of One
Hundred Thou s ($100,000), or such other amount required by the BHA.
Developer s ai’and keep on file certificates of insurance which show that the
architect, eng \ , or other such professional is so insured. Professional liability coverage

inclusi veipiee S and omissions and valuable papers coverage shall remainin effect for a
period of tWQ years after completion of the Project or other construction. Developer shall
obta&i]g keep on file certificates of insurance that show that the contractor or
subcontractor is so insured, and renewals thereof.

(i) The minimum coverages stated in this Section 9.02 shall be reviewed
annually by the BHA and the Developer, and shall beincreased at such review if the BHA
determines such increase is necessary to reflect inflation or changesin the nature or degree
of risksinsured.
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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 financialy sound and
responsible insurance companies rated at least A/VI or better in Best’s Rating Guide,
authorized to do business in Massachusetts, and otherwise acceptable to the BHA.

(b) contain terms 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 | old
mortgage, who shall agree to receive and disburse all proceeds of such insuran

9.04 Additional Insurance Provisions. The following provisions shall apply to
required insurance coverages described above if commerejaly available:

@ Developer shall give written notice o ation, non-renewal or material
modification of any required coverages to the BI3Au
of notification of such cancellation, non-reney@
this subsection 9.04(a), a “material” modific @ Il include, but not be limited to, any
change in the dollar amount of coverag%c seistances to which the coverage applies,

any change in the BHA’s or the BHA s @gsignees’ position as additional insured or loss
payee and any change in the duratién'®f the toverage.

(b) Developer shal[\fe
all required coverages, togethe
hereunder, including & R
additional insured ther@uaC

Upon replacement @ »
provide the B} h_ge

aterial modification. For purposes of

er tertificates of insurance evidencing the existence of
pth all endorsements to such policies, as are required
ents naming the BHA and the BHA’s designees, as
™where applicable prior to final execution of this Agreement.
al of any of the coverages required herein, the Developer shall
tificates of insurance evidencing continuance of such coverage

Developer shall provide complete copies of al required insurance policies

HA 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 Property, the Project, or any part thereof,
likely to exceed Twenty-five Thousand Dollars ($25,000) in 2016 inflation adjusted
dollars.

(e BHA's address for purposes of receiving insurance certificates, binders, or
notices shall be as follows:
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Boston Housing Authority
Director of Risk Management
52 Chauncy Street

Boston, MA 02111

9.05 Liens and Other 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 from any and all claims, liens, charges or encumbrances in the nature of
mechanics’, labor, or materialmen’s liens or otherwise, arising out of or in connecti!n with

for

performance of Work by Developer or any subcontractor, supplier or ot erson
furnishing services or materials hereunder. Developer shall obtain a lien
Phase pursuant to MGL chapter 254, section 12 and record such bo
Registry of Deeds prior to the commencement of each Phase.

of any damages to or destruction of the Project if caused from and e date on which
Developer takes possession of any portion of the Project and commences construction,

losses, damages, costs, expenses (including all_t&&Son attorneys’ fees and expenses of
Developer and the BHA), causes of action, aims, demands or judgments of any
nature whatsoever (except for those that resu r
that may be imposed upon or incurred Ji%or asserted against the BHA by reason of (i) any
accident, injury to, or death of anyfperson,or any damage to property occurring to the
Project or any part thereof (except as result from the acts of the BHA), or (ii) any use,
nonuse, condition or occupatig !\‘y ag Project, or any part thereof, or resulting from the
condition thereof or of adjoiNNg sidewalks, streets or ways, or (iii) any falure by

or r%ntative of the BHA, asto (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 contempl ated 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 Governing
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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 assistance to Developer in support of the Project (without cost
to the BHA), including but not limited to the following:

10.01.1. Providing all necessary written informationinits po@gg%ti ng
to the Project as expeditiously as possible for the orderly progress of the Projg€tyTheBHA
will respond promptly to questions that may arise during the course of i
Project.

10.01.2. Providing assistance to Developer with stale andl [ocal agencies,
HUD, lenders, and other applicable Partiesin obtaining all approva
and/or the Developer.

10.01.3. The BHA shall use best efforts e reSaone
of Developer’s submissions to the BHA within such4i )’ ¥0ds as will permit Developer
to meet the Project Schedule and Milestones rglated™8, such submission; and provided
further, however, such submissions are deliveyél HA within atime frame that will
provide the BHA with at least fifteen (15) b es
g0ocuments (e.g., drawings, plans and

and all, direct or indirect, constructiQn/rela
specifications, preliminary plans an ifications, design plans, surveys, plats, etc., and
t

other documents which are deter
in a businesslike and compete
and Milestones. In addition, §
obligation to provide fund&§wq the®vent there is a short fall of funds needed to complete

BHA to be construction-rel ated documents)
ch submissions to meet such Project Schedule

funds shall sole responsibility of, and paid by, Developer without reimbursement,
i he Permits, including without limitation, permits and approvals from the

of ic Works, and other agencies of the City of Boston, and the agencies of the
M assachuisetts 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’ Closing Documents or documents providing collateral for the repayment of the
debt, or the performance of the obligations in such documents. Notwithstanding the
foregoing, the BHA may request additional time to review any submission or regquested
revision thereof provided that such additional time shall not exceed an additional ten (10)
business days.
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10.02. Site Control. The Owner Entity regarding the Project shall obtain site
control by way of along-term ground lease 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 of the 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.

Based Voucher subsidy available subject to availability of funding and t to

10.04. Provide Rental Subsidy to Eligible Units. The BHA will make xoject-
applicable HUD regulations.

10.05. Execution of Documents. The BHA shall maintain sol€ auth@gity for the
execution of documentsrequired of BHA. Whenever statute or regul giforigequiresthe BHA
to take actions or execute documents to accomplish the Proje HA will do so
promptly so as not to impede the orderly progress of the Proje ch actions and
documents shall be in aform and contain substance satisfactory to the BHA.

11.01. Performance by Developer Resolution of Dispute. In the event
that there is a dispute between Develgper afelstfie BHA, Developer shall nevertheless
proceed with performance of the der the Governing Documents, to the extent
possible pending such resolution, e BMA shall continue to reimburse Developer for
its costs (provided neither such or'®eveloper’s performance hereunder or under the
Governing Documents are the the dispute) pursuant to this Agreement for Work
conforming to the Appro and contract documents and otherwise performed in
accordance with thet ISAgreement and the Governing Documents.

ARTICLE 12. T TION FOR CAUSE/DEFAULT OF DEVELOPER

12.0 tsof Default. The following shall constitute an Event of Default with
respect t er under this Agreement:

12.0n1. refusal or failure of Developer to prosecute the Work, or any
sch requirement thereof, with the diligence that will ensure its completion in
accordance 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 aresult of such refusal or
failure to prosecute;

12.01.2. failure of Developer to pay or perform any other of its obligations
under this Agreement;
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12.01.3. an event 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 Developer under this Agreement or any
Governing Document is untrue or inaccurate in any material respect, in the reasonable
judgment of the BHA, as of the date when made, and such representation of the Devel oper
shall be deemed made as of the date of this Agreement, and each and every disbursement
by the BHA of any funds to the Developer pursuant to this Agreement or any €losing
Document; and

12.01.5. Developer’s being or becoming insolvent or bank -’ easing to
pay its debts asthey mature or making an arrangement with or for the be @ s creditors
or consenting to or acquiescing in the appointment of a receiver, tgdStedQrquidator for
the Project or for any substantial part of its property, (ii) a bagkruptey, winding up,
reorganization, insolvency, arrangement or similar proceeding institeited by Developer
under the laws of any jurisdiction, or any such proceeding instituted against the Devel oper
under the laws of any jurisdiction that has not been stayed @ dismissed within 90 days after
its institution, (iii) any action or answer by Develo ing or, consenting to, or
acquiescing in, any such proceeding, or (iv) the of any distress, execution or
attachment upon the property of Developer substantially interfere with its
performance hereunder.

12.02. Remedy Upon Default 4Upon occurrence of any Event of Default by
Developer, the BHA shall give writigh notige thereof to Developer. If Developer shall fail
to cure the default within thirty (3 of such notice, the BHA may, by written notice,
terminate Developer’s right to with the Work (or separable part of the Work), and
terminatethis Agreement, or t ate this Agreement asto the separable part of the Work.

In addition, if Develqg
written notice, the

to present that :@

ail to cure the default within thirty (30) days of BHA’s
mmediately be entitled, and without further delay or notice,
etter of Credit (“LOC”) delivered to BHA by Developer in

accordance d draw the principal sum under the LOC or any amount thereof to
which the easonably believes it is entitled due to the Event of Default. The terms
and for C shall be asfollows:

12.02.1. The LOC shal be an irrevocable letter of credit, issued by a

commefeia 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
00/100 Dallars ($200,000).

12.02.2. The LOC shall continuously have aterm of no lessthan one (1) year.

Not later than the forty-fifth (45" day before the expiration of the LOC, Developer shall
deliver to BHA arenewa or replacement of the LOC having the effect of renewing the
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expiring LOC or replacing the expiring LOC with a new Letter of Credit issued by the
same or another Approved Bank acceptable to the BHA, and having aterm of at least an
additional one (1) year, and otherwise on terms materially identical to those of the expiring
LOC, as reasonably determined by the BHA.

12.02.3. In the event, and notwithstanding anything to the contrary set forth
elsewherein this Agreement, the Devel oper failsto deliver arenewal or replacement of the
expiring LOC by said forty-fifth (45" day prior to such expiration of the LOC, BHA may
draw the principal sum under the LOC, in which event BHA shall thereupon be entitled to
the cash evidenced/secured by the expiring LOC in accordance with BHA’s right§ under
this Agreement.

12.02.4. The remedies of the BHA, upon the occurren
Default not cured within any applicable notice and grace period providé
include but not be limited to: (a) terminating this Agreement, or termufiati
asto a separable portion of the Work, and (b) making a draw undergthe LOC in an amount
to which the BHA reasonably believes it is entitled; notwithstartéffig 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 misr tation by the Developer.

12.02.5. The Developer represents and
has succeeded to all of the right, title and int@restpthe LOC, and that the BHA’s

limitation of the foregoing, the BHA expressly agreesthat the LOC shall be returned to the
Developer at the time of Closing of fige final Phase of the Project, in the amount remaining
if any draw thereunder has been madefy the BHA in accordance with this Agreement. In
the event the amount to whic ‘-‘: easonably believesit is entitled under the LOC,
pursuant to subsection 12.02. R8E, is disputed by the Devel oper, then the Devel oper may

BHA was actually to a greater sum under the LOC, the BHA shall be entitled to
[/

was entitled yfide OC, the BHA shall take whatever actions are necessary in order to
increase the ag¥gunt evidenced by the LOC by such differential.

12.08. Force Majeure. Developer’s right to proceed shall not be terminated if the
del aNrosecuti ng the Work is due to changes ordered in the Project by the BHA, or by
labor diSputes not 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 falure by any government agency other than the BHA to issue required
approvals within a reasonable period of time (not less than thirty (30) days following an
appropriate and complete application or submission to them) then the applicable Project
Schedule deadline shall be extended 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 Agreement is delayed or precluded by any Force Maeure Event,
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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 prosecuting the Work is due solely to a Force
Majeure Event.

12.05. Extension of Time to Perform. Developer shall promptly notify the BHA
in writing of a delay or impending delay attributable to aforce maeure event. Such notice

shall state: (i) the delay; (ii) the reason(s) for the delay; (iii) Developer’s proposed gethod

for correcting such delay; (iv) Developer’s proposed schedule for resolving th and

extend the time for performance of any Project Schedule or Milestone 8 the BHA

extension will not be unreasonably withheld or delayed and such é®ension will be for
such period of time as Developer has reasonably requested, provided that Developer has
been diligently carrying out the Work.

12.06. Lossof Funding. If the BHA reasoria etermines that Developer’s lack
of progress toward the achievement of the Proje@ dhile or Milestone, or Developer’s
failure to achieve a Project Schedule or Milestone @gadline, threatens the loss of amaterial
element among the sources of funding for the Prgject, as reasonably determined by the
BHA, including, but not limited to, theloss of LIHTCs alocated to any Phase, then in
addition to any other remedies it mahav@éhereunder, the BHA may require Developer to
undertake such legal actions which, in‘she reasonable judgment of the BHA, will assist in
preserving such financial resodr&e
such certificates or instrument

Nt of Work Product. Without limiting any of the BHA’s rights
under subsectiq or any of Developer’s obligations under subsection 7.03(c),

for any othe

~\.~o n, all Project Documents shall be the property of or otherwise properly
assi gned€e=th

SBHA without further compensation to Developer and Developer will
deliver theqgiginal Project Documents to the BHA immediately upon request. BHA will
reirr% Developer for third party costs incurred by Developer in obtaining the
foregoirngy (to the 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 compl eted) through
the date of termination, provided such costs are consistent with the Project Budget and
documented by Developer, and provided further that termination is not attributable to
Developer’s default under this Agreement. The Developer expressly acknowledges and
agrees that 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
BHA'’s entitlement to receive all such Project Documents.
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ARTICLE 13. TERMINATION FOR CONVENIENCE/DEFAULT BY BHA

13.01. Termination for Convenience. At any time prior to the financia closing
and the execution of the Governing Documents, the 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 be effected by written notice to Devel oper
specifying the extent to which the performance hereunder is terminated, and the date upon

which such termination becomes effective.
13.02. Remedy Upon Termination for Convenience. If the perfoyfie ce& the

Work and/or this Agreement is terminated, either in whole or in part, pursia

13.01 and this Section 13.02, the BHA shall be liable to Developer % ~

proper costs resulting from such termination which costs shall be paidtoReveloper within

ninety (90) days of receipt by the BHA of a properly documente @

setting out in detail: (a) total cost of al third-Party costs incurred tOvete of termination,

provided such costs are consistent with the Project Budget, less the total amount of

reimbursements previously made to Developer; (b) the of settling and paying claims
i ders for work performed

and materials and supplies delivered to the Property, %
by the BHA to the Developer; (c) the cost of préSer
performed until the BHA or assignee takes
therefor, and (d) the lesser of (i) 25% of thefotal gevelopment compensation required to
be paid under the Project Budget, less thg total amount of such devel opment compensation
[ e Hundred Thousand and 00/100 Doallars
($200,000.00). In no event under"thiAgreement, will either Party be entitled to any

Thousand and 00/100 DQLakS¥s
shall be distributed to @}a oper and the BHA, asreferenced in Section 3.05 above, in

. Notwithstanding the foregoing, in no event shal a
termination nvenience or a default by the BHA impair or delay the performance by
of al its obligations under any Closing Documents, which have been
delivered by either of such Parties.

executed

ex.(m. Default by the BHA. If the BHA shal fail or refuse to perform its
obligations hereunder and such failure or refusal materially impairsthe 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 such longer time, not to exceed one hundred eighty (180) days as the nature
of the cure may require if expeditiously pursued, Developer may by written notice
terminate this Agreement and shall be entitled to the same remedies asif a Termination for
Convenience had occurred and such shall be Developer’s sole remedy hereunder and at
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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 event under this Agreement, will either
Developer or the BHA be entitled to any special, consequential, lost opportunity or lost
profits damages as a remedy in the event either’s default.

ARTICLE 14. TERMINATION BY MUTUAL AGREEMENT

BHA'’s and Developer’s entitlement and/or ability to proceed with the Project a fill
the terms and conditions of this Agreement and any applicable Governing Dg ay
be precluded by the failure to satisfy necessary conditions precedent tQ e

ability to perform (i.e., conditions such as failure by third Parties ovey @ Developer
and the BHA have limited control to perform their respecty® Saskss or factua

14.01. Development Contingencies. The Parties acknowledge and agree that the
nd éful

not satisfied, and the failure of such Development Canii Jepoy to be satisfied precludes
the accomplishment of a Phaseto which the Devel ophg Oftingency pertains, the Parties

agree within sixty (60) days to amend the Ph roresaid, despite good faith efforts to
do so, then Developer and/or the BHA mgay termitfiate this Agreement by delivering written
notice. This Agreement does not appl§y tohases that have previously closed.

a
5E, dJd

Fminatton. Upon termination of this Agreement pursuant
eidrnthe LOC to Devel oper provided no Event of Default
iethe Developer for third-Party costs incurred in pursuing
the Project through the ermination, provided such costs are consistent with the
Project Budget and @

obligations @gelef subsection 7.03(c) in regard to the Project Documents.
ARTICLE 15. REPRESENTATIONS

\.01. Representations of the BHA. The BHA represents that as of the date
hereof:

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 pursuant to this Agreement, and

15.01.2. this Agreement has 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.
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15.02. Representationsof the Developer . Developer representsthat as of the date
hereof:

15.02.1 Developer isduly organized and existing in good standing under the
laws of Massachusetts and has the power and authority to own or hold its properties,
including al leasehold interests contemplated hereunder, and to enter into and perform its
obligations under this Agreement, and each other agreement or instrument entered into or
to be entered into by it pursuant to this Agreement.

15.02.2 Developer has the power, authority and legal right to enter ifito and
perform this Agreement and each other Governing Document and each Closin ment

entered into, or to be entered into, by it pursuant to this Agreement, and @ ecltition,
¢ have the

documents, and (iv) do not (A) conflict with, (B) constitute a defa :
the creation of any lien, charge, encumbrance or security interest™®pon 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 bouniher affected.

15.02.3 This Agreement has been dul ered Tnto and constitutes, and each
agreement or instrument to be entered into by ti
when entered into, will be duly entered into aglQ onstitute, thelegal, valid and binding
obligation of the Developer, enforceablein &

principles. \
15.02.4 There are n@g r, to the knowledge of Developer, threatened

actions or proceedings before @ ‘v rt Or administrative agency which would materially
on of Developer, or the ability of Devel oper to perform
, Or any guaranty agreement entered into by Developer,

15.02 eloper has made or will make an independent investigation and
inquiry into tersrelevant to itsentering into and performing its obligations hereunder
and und erning Documents, without reliance on any statement or representation
of the BH

ARTICLE 16. MISCELLANEOUS

16.01. Term. Unless sooner terminated in accordance with the terms hereof, this
Agreement shall continue in effect as to the BHA and Developer until the satisfaction of
all requirements of this Agreement to be performed by Developer have been performed.
The Closing on the construction or permanent financing and/or the BHA-approved
admission of the investor limited partner into 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.
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16.02. Effect of Expiration. Upon the expiration of this Agreement, the
obligations of Developer and the BHA under this Agreement 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 this Agreement 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 pursuant to this Agreement have been
(i) exercised in full, (i) waived or (iii) barred, or (b) which is, by 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 Agr@n&hnor
any act of HUD or BHA, shall be deemed or construed to create any relati r@ p of ®hird

16.04. Method of Giving Notice/Approval. Any notice régéired or permitted
under this Agreement shall, except as otherwise expressly permitted by this Agreement, be

the most recent address specified by written noLi€Egina® to the other Party in the manner
provided in this Article. As a matter of con Be, but not a requirement, the sending
Party where possible also will transmit to the
electronic means, if availableto the P; . Notices concerning emergency situations may
be orally communicated in perso &Iephone, or sent by either hand delivery or
telegraphic, teleprinter, or tele- service, but shall be promptly confirmed by

X)ston Housing Authority

52 Chauncy Street
Boston, MA 02111
Attn: General Counsdl

Notices to Developer shall be addressed to:
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with copiesto:

The addresses or designated persons to receive communications may be changed by
notification to the other Party pursuant to this Article.

Agreement by any other Party hereto shall not operate or be conéiructhiofOperate as a
waiver of any subsequent Event of Default, breach, failure or defaul§

among the Parties for the design,
ent of the Property, and the same
itten or oral), which are not expressly

16.07. Conflict. In the event y conflict or ambiguity between or among any
of the Governing Documents, Qrity of the controlling document is shown below:

1)

(2

3

(4)
Examples 0 the priority of the foregoing documents control when there is a conflict
or ambi g@ any one or more of the foregoing Governing Documents are:

(@ in the event there is a conflict between the Closing Documents and this
Agr t, the Closing Documents will control, because this Agreement is lower in the
sequence than the Closing Documents, and

(b) inthe event thereisaconflict between the Closing Documents and any other
Governing Document, the Closing 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 other Governing Documents’ #s).
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All Governing Documents shall be read, to the extent possible, to be consistent with each
other, so as to avoid, if possible, any conflict or ambiguity arising between or among the
Governing Documents.

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 are references to such
designations in this Agreement.

16.09. Governing Law. This Agreement shall in all respects be govielr&and
QKOC

construed in accordance with the laws of the Commonwealth of Massachusettsmiadluding

to interpret or enforce the provisions of this Agreement shall be BostopsiasSachusetts.
Additionally, the provisions of subsection 5.07(d) of this Agreement §
in this Section 16.09.

16.10. Multiple Counterparts. This Agreement may be excewt€d 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 irfgnaking proof of this Agreement
or the terms hereof to produce or account for more tha ch counterparts provided
that the counterpart produced bears the signature of teBérty sought to be bound.

16.11. Severability. In the event tha
any reason, be determined to beinvalid, illegé

hereto shall negotiate in good faith %
dt

yaRrovision of this Agreement shall, for
enforceable in any respect, the Parties
0 such amendments, modifications, or

supplements of or to the Agreement such other appropriate actions as shall, to the

maximum extent practicable in light ch determination, implement and give effect to
the intentions of the Parties as xéjlee ein, and the other provisions of this Agreement
shall, as so amended, modifi supplemented or otherwise affected by such action,
remainin full forceand ¢

16.12. Cooperal egarding Claims. If either Developer or the BHA shall
receive written no inone (1) year following the Project Closing hereunder, of any

written clai
indemnifi
of the ACPD ocuments to which such Party and the other Party have entered into,
such Party'shall, as promptly as possible, give the other Party written notice of such claim,
demand, action, suit or proceeding, including areasonably detailed description of the facts
and circemstances relating to such claim, demand, action, suit or proceeding. The Parties
hereto shall consult 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 in performing its consultation and cooperation obligations hereunder.

action, suit or proceeding that will result in a clam for

S 4

16.13. Further Assurances. Each of Developer and the BHA further covenant to
cooperate with one another in al reasonable respects necessary to consummate the
transactions contemplated by this Agreement, and each will take all reasonable actions
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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 representative, such Party may
designate a successor representative by similar written notice to the other Party. g

all

ensure that labor standards applicable to the development of federall
(including, but not limited to Davis-Bacon Act, 40 U.S.C. 276a et seq.)

16.16. Conflict of Interest. The Parties acknowledge agree that this
Agreement does not violate any applicable conflict of interest provi

16.17. Relocation Activities. The BHA has receiyed or will seek HUD approval
of its disposition activities required by HUD for the gwpl ation of this Agreement,
including a proposed plan for relocation of tenants pproviding replacement housing.
The BHA has complied, and shall continue to ee ith all Federal, State and local

housing under this Section 16.17, including
Property Acquisitions Policies Act of X970, ended by the Uniform Relocation Act
Amendment, and any and all other &r state laws, rules or regulations. Because the
BHA issolely responsiblefor the réfocation oOf residents and compliancewith all applicable
Itiag the'Uniform Rel ocation Act Amendment, governing
the relocation of residents and tg&groviding of replacement housing, BHA shall indemnify
and hold the Devel oper hai any liability arising in connection with the foregoing
obligations of the BHA

under 24 CFRQ41.606(n)(1)(ii)(B) or any successor regulation. All contracts entered into
‘ afWwvith third parties shall contain all standard provisions required by BHA
and shall otlgerwise be consistent with the requirements of this Agreement.

) Prohibited Arrangement. The Developer hereby represents and warrants
that: (i) if thereisan identity of interest between the Devel oper 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 (ii) HUD has provided a written waiver of the certification requirement of 24 CFR §
941.606(n)(ii)(B) or any successor regulation.

(b) MBE and WBE Participation. To achieve greater participation of
minority owned business enterprises (“MBES’) and women owned business enterprises
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(“WBES”) in contracts administered directly or indirectly 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 use its good faith best
effortsto:

1) place qualified MBEs and WBESs 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;

(iii)  use the services and assistance of the U.S. Sma%]ess
Administration, the Minority Business Development Agency of the U.S. tmegt of
Commerce, any local minority assistance organizations and various
government small business agencies;

(iv)  achieve the Project numeric goals pdrsuanfjto the MWPP;

(v) comply with such additional requirementsrelating to MBEs
and WBEs as set forth in the MWPP and hiring and tgaining plans developed by the
Owner Entity, and approved by the BHA.

all ensure that employment and
pe directed to qualified residents.
and trainees on the Project shall be

(© Resident Employment. Develgpe
training opportunities generated as aresult of
A minimum of thirty percent (30%) of ne @.

erDeveloper shall ensure that the resident

qualified residents, to the greatest extent feasiiy
employment hiring and training pref e‘%dare followed when such opportunities arise,
’AQQ

directing opportunities in the fol lOvi er of priority: 1) residents of Mary Ellen
McCormack, 2) residents of ot HA%developments, 3) HUD Y outhBuild participants,
4) BHA leased housing paR :» and 5) low-income residents of the Boston
ionally, Developer shall also commit to enforcing a

metropolitan statistical ar€a

e total labor hours on the Project are to be completed by

qualified residents @ foper shall also ensure that contracting opportunities are directed
QLISLIACSS

to resident-o concerns. A minimum of ten percent (10%) of the value of
constructio acts and three percent (3%) of the value of non-construction contracts
shall be resident-owned business concerns, to the greatest extent feasible.

Spedifi c resident employment obligations and procedures are detailed in the BHA Resident
Employapent Provision (“REP”), attached hereto as Exhibit M. The BHA REP shall
govern additional aspects of resident employment compliance and are incorporated herein
by reference.

(d) MBE/WBE and Resident Employment Reports. At least thirty (30) days
prior to execution of a construction contract for the Project or any sub-Phase thereof, the
Developer shall cause each general contractor, including the Contractor, to provide both a
certification of intent to comply pursuant to the MWPP and a Resident Employment
Compliance Plan pursuant to the REP. The BHA reserves the right to hold a pre-
construction conference before execution of the construction contract or to schedule a pre-
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construction conference to occur promptly after execution of the construction contract.
Until the Project is closed out by BHA, Developer shall deliver to BHA on or before the
10th day of each month, (a) all financial information required, including Certified Payroll
Reporting Requirements, for the preceding month; (b) all documentation showing
compliance 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 for the preceding month; and (c) al additional
information that BHA may otherwise request.

16.19. Recordkeeping Audit and Reporting Requirements. {}

@ Recor dkeeping; Access. Without limiting other obligation Deveoper
hereunder, Developer’s books and records pertaining to its performas nder this
Agreement shall be kept in accordance with generally accepted accoun iples, and
shall beretained for at least three (3) years after the BHA makesfinalfia 0 Developer

under this Agreement and al other pending matters are closed. Degelopel agrees to grant
aright of accessto the BHA, HUD, any agency providing funds to BM&, the Comptroller
Genera of the United States, and any of their authorized representatives, with respect to
any books, documents, papers, or other records perti neWs Agreement in order to
make audits, examinations, excerpts, and transcripts. ‘

right to perform any audit of Developer’s fing
under this Agreement, including WithOU%t 0
y

and records related to its performance
, thefinancial arrangement with anyone

Developer may delegate to dischar t of its obligations under this Agreement.

funds on t g improvements other than with respect to action that is taken in the normal
mai ance or operation of the improvements, and (2) the Parties shall take such actions
as may e 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 Developer 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 completed 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.
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IN WITNESS WHEREOF, the Parties hereto have executed this agreement under seal
the date and year first above written.

[SIGNATURES NEXT PAGE]

4
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BOSTON HOUSING AUTHORITY

By:
William E. McGonagle
Its Administrator

DEVELOPER

By:
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DEVELOPMENT AGREEMENT

between
BOSTON HOUSING AUTHORITY
and

[DEVEL OPER]

EXHIBIT A \

DEFINITIONS

Act shall refer to the United States Housing Act of 1937 (42 U.SIC. 8§ 437, et seq.), as
amended from time to time, any successor legislation, and all imp ting regulations
issued thereunder or in furtherance thereof.

Architect shall refer to the architect(s) for the Project ed in the Proposal.

Area Median Income shall refer to the Median
the Boston Metropolitan Statistical Area set
promulgated by HUD.

Certified Payroll Reporting Requir, xshall refer to the Developer’s affirmative
obligation to monitor complianc applicable federal and/or state labor standards,
minimum wage and/or prevaiftag e laws and regulations and the reporting
requirements related thereto. »

to any Phase of the Project, the date on which principal

o0
k‘ ase of the Project, including financing, land conveyances,
contracts, are converted to binding obligations of performance.

Annua Household Income for
or calculated pursuant to regulations

Closing shall refer to, @
commitments regar disigas#

covenants, agree @ ;

s shall refer to al those documents executed at Closing and/or
e Developer’s obligations with respect to a Phase, including without
uments evidencing the creation of, and promise to repay debt, in regard
to fi mitments undertaken by the Developer to finance the construction and
relat vices necessary to develop each Phase of the Project, and the establishment and
operation of Owner Entity, al 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 theissuance of (1) an unconditional, permanent
certificate of occupancy by the Inspectiona Services Department of the City of Boston and
such other governmental permits required in connection therewith for the use and
occupancy of the Phase as a residentia facility; (2) a certification of the Architect in the
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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 hasfully 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 refer to the Commonwealth of Massachusetts Departmen
Community Development.

sing and

Finalized Schematic Plans and Specifications shall refer to the design documents
specifying the number and size of residential units, all non-resideriti@’tacilities, outline
specificationsfor all construction and drawings of al facades, and including cost estimates
for the construction of each element of the plans and a li$of proposed modifications that
would be needed to bring costs within the Project Bu Mng the Project Budget.

Governing Documents shall refer to those do escribed in the recitals to this

Aqgreement.

payments contracts between the BHA

for Project-Based Voucher Units.

HAP shall refer to those certain housin
and each Owner Entity of a Phase, i &

HUD shall refer to the U.S. Dep f Housing and Urban Devel opment
Institutional Lender(s) s 0 a savings bank, commercia bank, trust company
savingsand Ioan associ rance company, real estateinvestment trust, pension trust

sloyees or for a national trade union, an agency or authority of
any federd, st al government, any quasi-public entity, and any private or nonprofit
idés financing for affordable housing.

refer to those certain contract compliance requirements involving
emphgymenttand/or economic opportunities resulting from this Agreement, the Work and
any ices to be provided as aresult of or pursuant to the Governing Documents.

Party and/or Parties shall refer to the entitiesidentified asthe BHA and Developer on page
1 of this Agreement.

Phase shall refer to aportion 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
eligibleto recelve subsidy pursuant to certain HAP contracts to be executed between BHA
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and the applicable Owner Entity 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 schedul e attached hereto as Exhibit B.

Resident Employment Reguirements 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) @nd its
erm]&m
Perk

implementing regulations at 24 CFR Part 135, which shall be applied to the ent,
training and/or economic opportunities resulting from this Agreement, th any
services to be provided as a result of or pursuant to the Governing Docurg Q egardless
of whether any funding is provided that is subject to said Section 3 and @ 3l ementing
regulations.
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DEVELOPMENT AGREEMENT

between
BOSTON HOUSING AUTHORITY
And

DEVELOPER

EXHIBIT B 4

PROJECT SCHEDULE

Activity Commencement Date om n Date

Financial Closing

Construction V

Lease-up

&\

<<
S
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DEVELOPMENT AGREEMENT

between

BOSTON HOUSING AUTHORITY

And

DEVELOPER

EXHIBIT C

PROJECT BUDGET
(See Attached)

A%

&\
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DEVELOPMENT AGREEMENT

between
BOSTON HOUSING AUTHORITY
And

DEVELOPER

EXHIBIT D

CONSTRUCTION COMPLETION GUARANT

THIS CONSTRUCTION COMPLETION GUARANT Y4 (thigF*Guar anty”) is
made as of this __ day of , 20__, in favor of the B ON HOUSING
AUTHORITY (“BHA”) by (the “Guarantor”), which Guarantor shall
be liable under the covenants, terms and conditions hereo

WHEREAS, BHA has agreed to convey certai
(the “Developer/Owné
project pursuant to a ground lease (the “Gro

property (the “Property”) to
acihe purpose of redevelopment of a
") (the “Project”)

and specifications heretofore submi the Developer/Owner and approved by BHA

WHEREAS, the Project isto beﬁtr ed and operated in accordance with plans
(the “Plans”);

WHEREAS, the ProjegiNgfto be completed within the schedul e established by the
Devel opment A greement i@iwiegen the Devel oper/Owner and the BHA dated ,

Loan and into the Loan Agreement, the Guarantor has agreed to execute and deliver
this

NOW THEREFORE, to induce BHA to provide the Property 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:

1. Guarantor absolutely and unconditionally guarantees to BHA, that the
Developer/Owner shall construct, equip and complete the Project free and clear of liensin
accordance with the Plans, and in accordance with the terms and conditions of the
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Development Agreement and the Ground Lease, and within the time period required by the
Development Agreement and the Ground L ease.

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 Devel oper/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 Development Agreement
and the Ground Lease, and in conformance with al applicable laws, rules, regulations and

requirements of all governmental authorities having jurisdiction; ][
ompheting

(b) remove any lien arising from constructing, equipping, gre
the Project, and make payment in full, subject to contractual retentionrig * laborers,
subcontractors and materialmen on or before the date of completion f bosts of the
Project and related costs; and

(c) pay al costs and expenses incurred in doing 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 obligations otherwise imposed upag Developer/Owner under the
Development Agreement and the Ground L ease. V

A may, in its sole and absolute
arantor and without in any way
releasing, affecting or impairing the obligatic abilities of the Guarantor hereunder:
(i) waive compliance with, or any defaults f, or grant any other indulgences with

respect to, the Development A%{% r the Ground Lease; (ii)) modify, amend, or
esp

3. The Guarantor expressly agrees

change any provisions of the D ent” Agreement or the Ground Lease; (iii) grant
extensions or renewals of or it to the Development Agreement or the Ground
plMise or settlement in connection with the Devel opment
tv) make advances for the purpose of performing any
e Development Agreement or the Ground Lease with
s OWner shall bein default; (v) assign or otherwise transfer this
Guaranty or 2 %t therein or herein; and (vi) dea in al respect with

expiratiog a\:~ ination of the Development Agreement, but shall nevertheless terminate
and be of W further force or effect upon the 1% annua anniversary date of the date of

issuange of an unconditional Certificate of Occupancy for the Project by the City of Boston
Inspecti®na 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
Development Agreement or the Ground Lease 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
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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 Devel oper/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
Development Agreement or the Ground Lease and of all indulgences; (iv) dem@nd for
observance or performance of, or enforcement of, any terms or provisions of thi anty

0 d

or the Development Agreement or the Ground Lease; (v) al other notices ds
otherwise required by law which the Guarantor may lawfully waive; an y defense
to any action brought against Guarantor, including, without limitation ense based
on any statute of limitations and on any legal disability of Devgfope er and any

or arising by operation of law or any bankruptcy, insolvency or debtor-relief proceeding,
or from any other cause. The Guarantor also waives tria by jury in any action brought on

successors or assigns or if Developer/Ownefg successors or assigns shall hereafter
become indebted to the Guarantor, su ms and indebtedness shall be subordinatein all
respects to the amounts then or th ter Bye and owing to BHA under the Devel opment
Agreement or the Ground L Not herein contained shall be construed to give the
Guarantor any right of subro d to the Development Agreement or the Ground

Lease or all or any part of BH Interest therein, until all amounts owing to BHA have
been paid in full.

7. An , demand, request or other communication which BHA may
desireto givet tor with respect to this Guaranty, shall be deemed sufficient if
in writing e Guarantor postage prepaid, certified, registered, or U.S. express

mail, ret receipt  requested, addressed to the Guarantor at

All rights and remedies afforded to BHA, by reason of this Guaranty, the
Development Agreement, the Ground Lease, 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 awaiver 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.
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9. The Guarantor represents and warrants that it has a financia 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 brgach of

10. Until such time as this Guaranty shall have been terfginated, the Guarantor
shall provideto BHA on each anniversary date hereof itsfinancial statémentsin such form
and detail as may be reasonably requested by BHA. The Guarantor also agrees to provide
BHA with financial statements at such other times as be,reasonably requested by
BHA.

11. If any provision or part of any prg¥isi tained in this Guaranty shall for
any reason be held to be invalid, illegal, or eable in any respect, such invalidity,
illegality or unenforceability shall not affect & '
the affected provision of this Guaran ut this Guaranty shall be construed as if such
invalid, illegal or unenforceable provisionat part hereof had never been contained herein,
but only to the extent it isinvalid, Il or unenforceable.

\ >

alInure to the benefit of, and be enforceable by, BHA, its
binding upon, and enforceable against, the Guarantor

12.  ThisGuaranty s
successors and assigns, gad
and its successors and @ .

Guarantor agrees that no shareholder owning more than ten percent (10%)
of theissued and outstanding shares in Guarantor shall transfer all or any part of itsinterest
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
personsin control of the Guarantor or the degree thereof, or by any other method or means,
whether by increased capitalization, merger with another corporation, 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
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asale, assignment, lease, pledge or other encumbrance and atransfer 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 atransfer.

Massachusetts and shall be construed under the laws of the Commo th of

15. This Guaranty is delivered and made in the Commonwﬂth of
M assachusetts.

16.  Whenever the singular number is used herein and whg
context, the same shall include the plural, and the masculine, femini
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 thé&date and in accordance with the
provisions of Section 3 above.

IN WITNESS WHEREOF, the r has executed and ensedled this
Guaranty on the date first above written.

ATTEST: & GUARANTOR:

By: (SEAL)
Name:
Title:
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DEVELOPMENT AGREEMENT

between

BOSTON HOUSING AUTHORITY
And
DEVELOPER

EXHIBIT E

MILESTONES !

Milestone Project
Master Plan Submission Milestone.
The Developer shall obtain approval
of the BHA of amaster plan for the
Project.

Investor Commitment. Developer
shall submit to the BHA, the
commitment letter from the fige
investor. The identity of t
and the criteria by which t§

investor has been sel i
conforminal r %he
provisions of 109,5.006.
“o‘.’ ation Milestone. | 5 business
all/Submit to the BHA days prior
information required to | to the

ob @ 3l ocation for LIHTCs. The | applicable
' ected and the selection deadline of

all conform in al respectsto | DHCD
Q isions of Section 5.06.

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 ageneral contractor according
to standards approved by the BHA.
Other Financing Milestone. If no later
additional financing from sources than 5 days
(other than or in addition to, loansor | prior to
grants from the BHA and equity), is submission
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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.

Milestone Project
required to complete the Project and of the
other work for which the Developer is | Proposal

Proposal Milestone. Developer shall
submit to the BHA for approval, a
Proposal and a Term Sheet.

Closing Milestone. The Devel oper
shall execute al project financing
documents and such other documents
as may be required by the BHA and
other lenders necessary to closing the
financing on the Project.

Construction Completion Milestone
Developer shall complete constructiQn

for the Project and all other work: o
which Developer is responsi
later than:

L ease-up and SalesMile§

Developer shall | up the'metising
unitsto eligiblefeaNr individuals
in order to comply With tfie provisions

ment , the Limited

all prepare, and submit to
for review and approval, a

Employment Requirements.
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DEVELOPMENT AGREEMENT

between
BOSTON HOUSING AUTHORITY
And
DEVELOPER 4
EXHIBITF
HUD CONTRACTOR/CERTIFICATIONS

SUBGRANTEE/CONTRACTOR/SUBCONTRACTQ,
CERTIFICATIONS AND ASSURANCES

The following certifications must be made b
subcontractors.

ecuting this certification hereby
the applicable requirements of the
o time:

assures and certifies that it will comply wi
following, as the same may be amended fro

Q) The Fair Housing A 42%.0 3601-19) and regulations pursuant thereto
(24 CFR part 100); Executive Order 11863 (Equal Opportunity in Housing) and regulations

pursuant thereto (24 CFR par he fair housing poster regulations (24 CFR part
110);

(20 TitleV, ivil Rights Act of 1964 (42 U.S.C. 2000d) and regulations
pursuant thereto ( part'l) relating to non-discrimination in housing;

3 h itions against discrimination on the basis of age under the Age

Discriminati t of 1975 (42 U.S.C. 6101-07) and regulations issued pursuant thereto

(4) The prohibitions against discrimination on the basis of disability (including
requir ts 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 seg. 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 workplacesin accordance with the
Drug-Free Workplace Act of 1988 (41 U.S.C. 701), and HUD’s implementing regdl ations
at 24 CFR part 24, subpart F. Each subgrantee must complete a Certification &&rug-
Free Workplace (Form HUD-50070) in accordance with 24 CFR 24.630. .

effhjned wage
rates apply to development or operation of revitalized housing to thg/& uired under
Section 12 of the U.S. Housing Act of 1937. In the case of demolit w Is-Bacon wage
rates apply to demolition followed by construction on the site; HUD-(le ined wage rates
apply to followed only by filling in the site and establishing alawn. Under Section 12, the
wage rate requirements do not apply to individuals who:9erform services for which they

(8 The following labor standards: Davis-Bacon or HUD

reasonabl e benefits, or a nominal fee for the serV|c e not otherwise employed in
the work involved (24 CFR part 70). In additig® er Federal programs are used in
connection with your HOPE V1 or public ho ogram, labor standards requirements
apply to the extent required by the other Feo Dgrams, on portions of the project that

are not subject to Davis-Bacon rates unge ACH

9. The requirements df t -Based Paint Poisoning Prevention Act (42
U.S.C. 4821, et.seq.) and impleRi@nating Tegulations at 24 CFR parts 35 and 965 (subpart
H) and section 968.100(k), as & . Unless otherwise provided, it will be responsible
for testing and abatem Svifesy if applicable.

ghprofit contractors or subcontractors will comply with the
@) standards of

10 @
requirements, poli

(i)

CFR part 84 (Grants and Agreements with Ingtitutions of Higher

Educati s, and other Non-Profit Organizations);

(i) * A-122 (Cost Principles for Non-Profit Organizations); and
(i)  theaudit requirements of 24 CFR 84.26.

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

(1) 24 CFR part 84 (Grants and Agreements with Institutions of Higher
Education, Hospitals, and other Non-Profit Organizations); and

(i) the contract cost principles and procedures set forth in 48 CFR part 31.
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(i)  theaudit requirements of 24 CFR 84.26.

(© Contractors or subcontractors that are States, local governments, and
Federally Recognized Indian Triba Governments will comply with the requirements,
policies, and standards of

(1) 24 CFR part 85 (Administrative Requirements for Grants and Cooperative
Agreementsto State, Local and Federally Recognized Indian Tribal Governments),

(i)  thecost principles of OMB Circular A-87 (Cost Principles for State Local
and Indian Tribal Governments), and 4

(i)  theaudit requirements of 24 CFR 85.26.

(11) TheUniform Relocation Assistance and Real Proper
Act of 1970 and government-wide implementing regulations at 49 CFR pé

(12) Section 319 of Public Law 101-121, which prohibits recipients of Federal
contracts, grants, and loans from using appropriated fungs for lobbying the Executive or
Legidative Branches of the Federal Government, andy ted for HUD at 24 CFR
part 87, as the same may be amended from timeto ti ntractor/subcontractor will
disclose promptly any commitment or expendit -appropriated funds for lobbying
activitiesif those activities would be prohibit Ith appropriated funds.

(13) The following contract provi ust be placed in al contracts of the
Grantee pursuant to 24 CFR 85.36 (i %al agencies are permitted to require changes,
remedies, changed conditions, accﬁr ords retention, suspension of work, and other
clauses approved by the Office @iWEederal Procurement Policy.

\/

Qutractual, or lega remedies in instances where
& B_ stract terms, and provide for such sanctions and penalties
al ;'& ts more than the simplified acquisition threshold)

@o for cause and for convenience by the Grantee including the
i be effected and the basis for settlement. (All contractsin excess of
Ten Thousanthdyd 00/100 Dollars ($10,000.00))

(© Compliance with Executive Order 11246 of September 24, 1965, entitled
“Eq%mployment 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
($20,000.00) 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 Granteesin excess of Two
Thousand and 00/100 Dollars ($2,000.00), and in excess of Two Thousand Five Hundred
and 00/100 Doallars ($2,500.00) for other contracts which involve the employrfient of
mechanics or laborers)

(o)) Notice of awarding agency requirements and regulati
reporting.

(h) Notice of awarding agency requirements and r
patent rights with respect to any discovery or invention which arises

course of or under such contract.
Wtai ning to copyrights and

() Access by the Grantee, the Fedefal"8kantor agency, the Comptroller General
of the United States, or any of their dul @: zed representatives to any books,
documents, papers, and records of thgr contraetdr which are directly pertinent to that

specific contract for the purpose of & dit, examination excerpts, and transcriptions.
(k) Retention of al ir ords for three years after Grantees make final

() CompligrCe | applicable standards, orders, or requirements issued

[ ae OfeawAir Act (42 U.S.C. 1857(h)), section 508 of the Clean Water

Act (33 U.S.C. 18 ecutive Order 11738, and Environmental Protection Agency

regulations (4 15). (Contracts and subcontracts of amounts in excess of One
Hundred T and 00/100 Dollars ($100,000.00)).

latiofs pertaining to
#S developed in the

(i) Awarding agency requirementsand reg
rightsin data.

( andatory standards and policies relating to energy efficiency which are
contained inMhe state energy conservation plan issued in compliance with the Energy
Pol il&d 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 4
WARNING

Section 1001 of the Title 18 of the United States Code (Crimi d Criminal
Procedure, 72 Stat.967) applies to this certification. 18 U.S.C. 10 ng other things,

provides that whoever knowingly, and willfully makes or uses a dGCument 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 Ten Thousand and 00/100 Dollars ($10, r imprisoned for not more
than five years, or both.

,g\

<<
S
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DEVELOPMENT AGREEMENT

between
BOSTON HOUSING AUTHORITY
And
DEVELOPER

EXHIBIT G A

FORM OF CONTRACTOR CONSENT
(Contractor, Engineer, Architect, etc.)

CONSENT AND AGREEMENT OF GENERAL CONJRAELTOR

The undersigned Contractor hereby consents to the execution, delivery and

and undertakings under the Development Agreemerty, &itered into by the Developer and
BHA to which the contracts which are the subj& is Form of Contractor Consent

written notices given by Contractor t eloper with respect to any failure of Developer
to perform under the Contractor’s P¥gject Bgcument dated , between Developer
and the undersigned (the “Contract™n, and, anything in the Contract to the contrary
notwithstanding, Contractor & a‘-? &iake no action against the Developer for breach of
its obligations under the Linless and until notice of the claimed breach has been
given a reasonable opportunity to cure, not to exceed
ary and non-monetary cures, any such breach after receipt
ontractor; (ii) to accept any such performance by BHA as

causes toge Pard any sums payable from time to time by Developer to Contractor under
the @ontractwithin areasonable time, not to exceed thirty (30) days, in both monetary and
non&e‘tary 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 otherwise, which it may have against Developer first accruing
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or arising prior to any event of default under any of the Loan Documents between
Developer and BHA.

The Contractor hereby expressly waives all provisionsin 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 thereofgby the
Developer. i

The Contractor further agrees that:

1 Without the prior written approval of BHA which sha
withheld, conditioned or delayed, the Contractor will not (i) enter §nto anly agreement (or
otherwise accept or permit any communication or action by Devel ok
the effect of) terminating or amending or modifying the terms, provisions or conditions of
the Contract in any material respect, or (ii) initiate oreggree to any change orders or
otherwise take any action which would alter the work e rmed under the Contract.

2. BHA shall have an absolute rig
specifications and other materials prepared ne Contractor with respect to the
work to be performed pursuant to its Project R t, without charge, cost or expenseto
BHA, except for the cost of copying, fogwhicl€BHA shall reimburse the Contractor, if
any event of default shall occur und Nthe L.oan Documents.

3. Upon BHA’s reg@est, Contractor shall, within areasonable time, provide to
A Torm G-702 and G-703, updated through the date of

the Contractor’s knowledge, the value of all work in
under the Project Document.

4, All &) requests, demands, approvals, or other communications given
hereunder or igfco on with this Agreement shall be in writing and shall be deemed
given wh prered by hand or sent by registered or certified mail, return receipt
request asfollows:

\ Contractor:
BHA: Administrator
Boston Housing Authority
52 Chauncy Street

Boston, MA 02111
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with acopy 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 ascribéd such
terms in the Devel opment Agreement unless otherwise expressly defined herei

7. This Consent and Agreement of Contractor shall survive iration or
termination of the Development Agreement.
Executed as an instrument under seal this day of , 2017.
CONTRACTOR:

&\Title: |
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DEVELOPMENT AGREEMENT

between
BOSTON HOUSING AUTHORITY
And
DEVELOPER
EXHIBIT H

MAP OF SURROUNDING NEIGHBORHOOD

(See Attached)

A%

&\
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DEVELOPMENT AGREEMENT
Between
BOSTON HOUSING AUTHORITY
And
DEVELOPER

EXHIBIT |

DESCRIPTION OF PROJECT

\%

&\
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DEVELOPMENT AGREEMENT
Between

BOSTON HOUSING AUTHORITY

And
DEVELOPER 4
EXHIBIT J
MEMORANDUM OF AGREEMENT FOR RESIDENT PA ION IN

BOSTON HOUSING AUTHORITY-AFFILIAJY ED
MIXED FINANCE DEVELOPMENTS

A%

&\
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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
Between
BOSTON HOUSING AUTHORITY
And

DEVELOPER

EXHIBIT L

BHA MINORITY AND WOMEN PARTICIPATION P,

A%
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DEVELOPMENT AGREEMENT
Between
BOSTON HOUSING AUTHORITY
And

DEVELOPER

EXHIBITM

BHA RESIDENT EMPLOYMENT PROVIS
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APPENDIX K

MARY ELLEN MCCORMACK

GROUND LEASE

Dated as of

by and between

BOSTON HOUSING AUTRG

RT NAME]

Tenant
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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.

Commencement Date of this L ease: As of

Premises: The land in Boston, Massachusetts shown on Exhib' including all
improvements made or to be made thereto by Landlord or its affiliate), togefer With all necessary
easements for utilities, sewer and drainage required for the use of the Prema g

Landlord:  Boston Housing Authority (“BHA”), a public bady politic and corporate,
organized and existing under Chapter 121B of the General Laws of Massachusetts Chapter 88 of
the Acts of 1989 and a “public housing agency” as defined in the United States Housing Act of
1937 (42 U.S.C. 81437 et seq., as amended). V

Tenant: [INSERT NAME]

Original Addressof Tenant: [INSERT

Term: This Lease shall be for, &ninety-nine (99) year term, commencing on the
Commencement Date.

Proj ect: The devel opment .QV' tIon, rehabilitation, ownership, operation, maintenance
and management of units oRN@dsing on the Premises (“Units”), of which __ Units (the
“Project-Based Voucher ‘ be subject to that certain Housing Assistance Payments
Contract between BHA ag oa :
CFR part 983) (colleciVelggwith the HAP, the “Project-Based Voucher Requirements”) and

Units (the * JAits”) will be market-rate units. The remaining Units (the
“LIHTC Units” bject to Section 42 of the U.S. Internal Revenue Code (the “Code”).
The Project sh Inanced in part by such sources more particularly described in the budget set
forth on Ex

ﬁ\ Exhibits and Definitions.

Exhibits attached at the end of this Lease are incorporated in this Lease by this reference
and are to be construed as a part of this Lease. All termsin this Lease that 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
21. Premises.

For and in consideration of the Tenant’s agreement to use, operate, and maintain the
Premises as permitted by this Lease, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Landlord hereby leases and demises to the
Tenant and the Tenant hereby leases from the Landlord, subject to and with the benefit of the
terms, covenants, conditions, and provisions of this Lease, the Premises.

22. Term.
The Premises are hereby leased unto the Tenant and the Tenant’s succ d permitted
assigns for the Term of this Lease unless sooner terminated in accordan he provisions

herein contained.
ARTICLE IIl RENT

3.1. BaseRent.BaseRent shall be ollars ($ .00) per annum.
The Landlord acknowledges receipt of Dall .00) as “Base Rent”

during the Term hereof.

3.2. Additional Rent.

In order that the Base Rent shall be abso et to the Landlord, the Tenant covenants
and agreesto pay, as “Additional Rent,” without notice or demand and without set-off, abatement,
suspension or deduction, all taxes, pa&i ieu of taxes, betterment assessments, water and
sewer rents and charges, liens, igsuranc®, maintenance, repairs, utilities charges, al other
Operating Expenses, and all other € ‘t-* costs, general and special, which are due and payable

during the Term hereof at anyatime

that the term Additional Rg 10t include any income tax, capital levy, estate, succession,

inheritance, transfer, or_$ peizikes of the Landlord, or any franchise tax imposed upon the
afits, or revenue tax, assessment, or charge imposed upon the rent

The Ten il furnish to the Landlord, upon request once per year concurrently with the
Landlord’s a view of the Tenant’s financial statements, a proof of payment of al items
referredeto in thks Section 3.2 that are payable by the Tenant; provided, that the Tenant will in
additimsh to the Landlord proof of payment of any taxes or payments in lieu thereof and
proof of payment of insurance premiums promptly after demand therefor.

In the event the Tenant fails to make any payment referred to in this Section 3.2 when due,
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 charge the Tenant as Additional Rent therefor, plus the Base
Interest Rate.

Without limiting the foregoing, Additional Rent shall include without limitation the
following:



3.2.1. Real Estate I mpositions.

The Tenant shall pay, directly to the authority charged with the collection thereof,
paymentsin lieu of taxes thereof in accordance with the provisions of M.G.L. Chapter 121A (the
“121A Agreements’), and thereafter each installment of all public, special, or betterment
assessments levied or assessed by or becoming payabl e to the City of Boston or any governmental
authority having jurisdiction of the Premises, for or in respect of the Premises and the Project
constructed thereon (including payments in lieu of taxes pursuant to a cooperation agreement or
so-called 6A contract payments pursuant to any agreement with the City of Boston or the Boston
assessor of taxes (“PILOT?”), as well as real estate taxes upon the expiration of the PIL®T, and all
of the foregoing taxes and installments of assessments, such taxes and installments ents
being hereinafter together referred to as “Real Estate Impositions”) for each r inStallment

@y and Tenant’s
g authority, shall

at the beginning or

apply to any fraction of atax period or installment period included in the
end thereof.

Imposition relating to all or any portion of the Premi i=l8s than the entire Premises), in which
or if postponement of such payment will

contested Real ®Sigle Imposition to remain unpaid for a length of time that shall permit the
Premises, or@
such Real Estaig Imposition. The Tenant shall promptly furnish to the Landlord copies of all
notices% s, pleadings, motions, and orders in any proceedings commenced with respect to
such cont Real Estate Imposition.

The Tenant agrees to save the Landlord harmless from all costs and expenses incurred on
account of the Tenant's participation in such proceedings or as a result of the Tenant's failure to
pay Real Estate Impositions and other related charges with respect to the Premises. The Landlord,
without obligating itself to incur any costs or expenses in connection with such proceedings, shall
cooperate with the 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. The Landlord shall promptly furnish to the Tenant a copy of any
notice of any Real Estate Imposition received by the Landlord.

3.2.2. Utilities.

The Tenant shall pay or causeto be paid all chargesfor water, gas, sewer, electricity, light,
heat or power, telephone, or other service used, rendered, or supplied to the Tenant in connection
with the Premises and/or the Project and shall not contract for the same in the Landlord's name;
provided, however, that neither the Landlord nor the Tenant shall have responsibility hereunder
for the payment of utilities supplied by the respective providers directly to individual {Occupants
for such Occupant’s use in connection with the occupancy of their individual Unit{

3.23. Other.

The Tenant covenantsto pay and discharge, when the same shall
Rent, al other amounts, liabilities, and obligations that the Tenant ass Or agrees to pay or
discharge pursuant to this Lease, and any other such payment for w e Landlord has not
expressly assumed responsibility hereunder, together with every fine, penalty, interest, and cost
that may be added for nonpayment or late payment thereof; agd, in the event of any failure by the
Tenant to pay or discharge the foregoing, the Landlord w al the rights, powers, and
remedies provided and as limited herein in the case of t of rent, and additionally, the
Landlord shall be entitled to pay the same, and ¢ ount thereof from the Tenant, as
Additional Rent, plus the Base Interest Rate.

- as Additional

ARTICLE IV INDEMNITY,

4.1. Indemnification &

The Tenant agrees to pay &
and against any and al liabiitie

S, AND INSURANCE

attorney’s fees and expenses), known or unknown, foreseen or
time be imposed upon, incurred by, or asserted or awarded against
the Landlord or 4§epiployees, agents, officers, shareholders, directors, or other persons serving in
CIAip any of them (such as monitoring committee members) or against the Project
and/or Premises, or any portion thereof, arising from: (a) any injury to, death of, or claim of injury
toor d of any person or any damage to, loss of, or clam of damage to or loss of property on
the Premisasg, within the Project, or on adjoining 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 by the Tenant (but not of any property not expressly referred to above), from and after
the date hereof, except for those that result from the acts or failures to act of the Landlord and
except for third party bodily injury or property damage claims asserted after the date hereof but
arising prior to the date hereof; or (b) violation by the Tenant, the Tenant’s employees, agents, or
Occupants, or invitees of any of them of any obligation of the Tenant under 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 presence, release, or threat
of release of oil or hazardous substances in each case affecting the Premises or the Project or any
part thereof or the ownership, occupancy, or use thereof from and after the date hereof.

The Landlord shall give the Tenant prompt notice of any written claim made or suit
instituted against the Landlord relating to any matter that 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 the Tenant from performing the Tenant’s obligations under this Section 4.1. The foregoing
indemnification shall not be construed as creating any rightsin or conferring any rightsto any third
parties.

The obligations of the Tenant under this Section 4.1 shall survive the
earlier termination of the Term of this Lease.

hratiom or any

42. Liens

The Tenant shall make, or cause to be made, prompt payment of niesdue 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 contractQrs or subcontractors in connection
with the reconstruction, furnishing, repair, maintenance, @&QP&aion of the Premises and in all
events will bond or cause to be bonded, with surety ANIes reasonably satisfactory to the
Landlord, or pay or cause to be paid in full forthwithgarym¥eghanic’s, materialmen’s, or other lien

proceedings that shall prevent the colleCti®g of dr other realization upon such lien or encumbrance
so contested, and the sale, forfeiture \e ss Of the Premises and/or the Project to satisfy the same,

bfect the Landlord to the risk of any criminal liability or civil
penalty, and provided furthef§i Tenant shall give such reasonable security as may be

The Tenant shall have the right 46 cOgtest any such lien or encumbrance by appropriate
e&g 0
O

3otice to the Tenant to make any such payment on behalf of the Tenant and charge
or.

calendar days '
the Tenang ther

Nothing contained in this Lease shall be construed as constituting the consent or request of
the Landlord, express or implied, to or for the performance of any labor or services or the
furnishing of any materials for construction, ateration, addition, repair or demoalition 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 Tenant, and that no mechanic's or
other liens for any such labor, services, or materials shal attach to or affect the interest of the
Landlord in and to the Premises, the Project, or any part thereof.



The obligations of the Tenant under this Section 4.2 shall survive the expiration or any
earlier termination of this Lease.

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, 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, orfsuch other
coverages and terms as the Landlord accepts and approves: i

liability insurance shall include coverage for losses arising from ufdergrund explosion and
collapse. Any or all of these requirements may be expanded in scope orfm€reased in amount, as
the case may be, from time to time to reflect changes in amounts of such insurance carried by
owners of comparable propertiesin the City of Boston or as be required by the Landlord. The
policy affording such coverage shal name the Landlor§ er parties designated by the
Landlord as additional insureds.

insurance covering all owned or hired and
damage in the amount of One Million
may be expanded in scope or increased in

(b) Commercial automobile ligh
non-owned automobiles for bodily injury and f

Dollars ($1,000,000) per accident. This requirem

amount, as the case may be, from tim e%to reflect changes in amounts of such insurance
carried by owners of comparable progertigs in the City of Boston or as may be required by the
Landlord. The policy affording su shall namethe Landlord and other parties designated

by the Landlord as additional insu

(© Wa @. ensation at the statutory limits and as required by law and
employer’s liability insyrafige’in the amount of One Million Dollars ($1,000,000) for bodily injury
for each accident, @ on Dollars ($1,000,000) for bodily injury by disease for each
employee, and O afDollars ($1,000,000) for bodily injury by disease in the aggregate in
respect of any erformed by the Tenant's employees, contractors, and subcontractors on or
about the Premai /or the Project.

x ( Umbrella liability insurance in the amount of Ten Million Dollars
($10,000,00Q) per occurrence, covering losses in excess of the primary commercia genera
liability, commercial automobileliability, and employer'sliability 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 umbrellalimit shall be on a per-location basis.

(e “All Risk Property Insurance” covering all risks of physical loss or damage
to any of the Premises on afull replacement cost basis sufficient to avoid any requirement of co-
insurance by the Tenant for the “full replacement value” thereof. Replacement cost values shall be
determined annually by a method reasonably acceptable to 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 the Tenant, jointly. The
Landlord agrees to endorse any checks for such insurance proceeds within fourteen (14) calendar
days of arequest therefore from the 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 arfgl/or flood-
related erosion hazards, and shown on a Flood Hazard Boundary map or a Flood ce Rate
Map published by the Federal Emergency Management Agency as Zone A, AQ, 0, AE, A99,
AH, VO, V1-30, VE, V, M or E) in an amount equal to the full replacement the maximum
amount then available under the National Flood Insurance Program.

(9) During any development or construction periods§ithe Ténant or the Tenant’s
developer shall: carry builder's risk insurance covering any constructio Jects commenced on
the Premises or in connection with the Project. Coverage shall be provided on a completed value
basis and cover the full insurable replacement cost thereof. Afy appljcable deductible shall be the

(h) From and after the date that sefreaty:Mye percent (75%) of the Project at the
Premises are occupied by any Occupants, rent :
basis, with the amount being sufficient to recoveé
all sources of income for the Premises, andigr the P
limitation, rental income, for atwelve-m@nth Period.

0ject, or any part thereof, including, without

() The Tenant

(i)

carry commercia general

eWny contractor (or subcontractor thereof) or professional to
ommercial automobile liability, workers compensation and
employer’s liability coyere and umbrella coverage, with limits, scope of coverage, and other
provisions as describe @ »»or such other limits, scope of coverage, and other provisions as may
be accepted and gpprovedsby the Landlord. Such commercial general liability and commercial
automobile liabiiy£overages shall namethe Tenant and the Landlord and other parties designated
by the Landig S\lditional insureds. The Tenant shall obtain and keep on file certificates of
insurance that Sow that the contractor or subcontractor is so insured, and any renewal s thereof.

(i)  With respect to any architect, engineer, or other person or entity
providing professional services to the Tenant and/or employed in connection with the Premises
and/or the Project, or in the construction of other improvements, require such subcontractor to
carry professiond liability (errors and omissions) insurance in the amount of One Million Dollars
(%$2,000,000), or such other amount required by the Landlord, covering acts, errors, or omissions
committed in, or arising out of, the provision of services performed in connection with the Project.
In addition, the Tenant shall require any architect or engineer providing services to the 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 that show that the
architect, engineer or other such professional is so insured. Professiona 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. The Tenant shall obtain and
keep on file certificates of insurance that show that the contractor or subcontractor is so insured,
and any renewals thereof.

() The minimum coverages stated in this Section 4.3 shall be reviewed
annualy by the Landlord and the Tenant and shall be increased at such review if thg Landlord
determines such increase is necessary to reflect inflation or changesin the nature or of risks
insured.

4.4. InsuranceProvisions.

Insurance maintained by the Tenant and its contractors and suljcontagtors pursuant to the
requirements of Section 4.3 shall:

@ be provided by standard policies, qritten by financialy sound and
responsible insurance companies rated at least A/VI arahe Best’s Rating Guide and
authorized to do businessin the Commonwealth of Massg X8, and otherwise acceptableto the
Landlord.

the Commencement Date and shall be

(b) be written to become effé @

continued in full force and effect for the TK
(c) contain terms p@\g at any loss covered by such insurance may be
dlord;

adjusted with the Tenant and the L@r ut shall be payable to the holder of any leasehold
mortgage, who shall agreeto rece » d disburse all proceeds of such insurance.

provision in each respective policy document stating that the
insurer will waive all riglt gvery, under subrogation or otherwise, against the Landlord and
the Landlord.

4.5. it nsurance Provisions. Thefollowing provisions shall apply to required
insurance co escribed above if commercially available:

material rMgdification 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.

m The Tenant shall give written notice of any cancellation, non-renewal, or

(b) The Tenant shall deliver certificates of insurance evidencing the existence
of al 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.

(© The Tenant shall provide complete copies of all required insurance policies
to the Landlord upon request.

(d) In addition to notifying the Tenant’s insurer(s) in accordancawith each

policy, the Tenant shall provide prompt written notice to the Landlord as soo nably
possible of any accident or loss relating to the Premises, the Project, or any par eof Mikely to
exceed Twenty-five Thousand Dollars ($25,000) in 2016 inflation adjusted

(e The Landlord’s address for purposes of receivij ce certificates,
binders, or notices shall be as follows:

Boston Housing Authority

Director of Risk Management

52 Chauncy Street V
Boston, MA 02111

ARTICLEV USE, TRA , ASSIGNMENT
51 Permitted Uses. &\
5.1.1. Permitted Uses of r jses and Project.

e Term continuously use and operate the Premises and the
ahd such other uses as are reasonably and customarily attendant
Nith such attendant uses, the Landlord has given the Landlord’s

The Tenant shall througho

opment, marketing for lease, and leasing of the Units in a manner that
strictly satisfies equirements of this Lease, the Lega Requirements, and in regard to the
er Units, aso satisfies the Project-Based Voucher Requirements (the

“Permitvd\Use ).
The Tenant covenants, promises and agrees that during the Term the Tenant shall not
devote the Units to uses other than those consistent with the Legal Requirements.

5.1.2 Obligation to Construct.

In connection with such Permitted Uses, the Tenant hereby agrees, covenants, and warrants
that the Tenant shall construct the Project, and shall make such aterations, repairs, renovations,
and betterments to the Premi ses as may be necessary to maintain the samein good order, condition,
and repair, all at its sole cost and expense, in accordance with the Governing Documents, the



Project Budget, and all Legal Requirements. The Tenant shall perform all work in a good and
workmanlike manner, with new and first-class materials and equipment, or comparable recycled
materials and equipment, and in conformity with all Legal Requirements, and in accordance with
al plans and specifications approved by the Landlord prior to the Commencement Date. In
connection with the foregoing, the Tenant shall not make any material amendments, modifications,
or any other material alterations to the aforesaid plans and specifications unless the Landlord has
approved such, in writing and in advance. The Tenant shall solicit and consider, in good faith, all
input of the Landlord in the performance of the Tenant’s obligations under this Lease (e.g., inviting
the Landlord’s staff to participate on teams working on various aspects of the Project, or otherwise
soliciting from the Landlord comments and suggestionsin regard to the Tenant’s obligations, etc.).

Any and all improvements placed in, on, or upon the Premises (ig
limitation, the improvements described in any bill of sale) shall remain the
property of the Tenant, notwithstanding their affixation to, annexation to, 0

ing, *without

5.1.3 Encroachments. If any improvement hereafter constructed on the Premises shall

thereof, at the Tenant’s election, either (A) obtain f A\necessary parties waivers or settlements
of al claims, liahilities and damages resulting fromygach’such encroachment, violation, hindrance,
obstruction or impairment, whether the all affect the Landlord, the Tenant, or both; or

(B) take such action as shall be necessar &ve all such encroachments, hindrances, or
obstructions and to end al such violations oNimpairments, including, if necessary, making
aterations.

shal not knowingly use 1@ '4\; ises or the improvements thereon, or any part thereof, or

: e use or occupancy of the Premises or the improvements thereon or
any part thereof
purposes or in | manner; (ii) in a manner that would violate any of the covenants,
agreements, ter ovisions, and conditions of this Lease or otherwise applicable to or binding
mand (iii) in amanner that isinconsistent with the operation and/or maintenance
of the Rroject W accordance with the Project-Based Voucher Requirements, the Tax Credit
Requi ré&s, and other Legal Requirements.

5.1.5 Maintenance.

The Tenant shall, at its own expense during the Term, maintain, repair, and renew the
Premises, the improvements, and the alterations so as to keep them in good, clean, and safe
condition in all respects, and in compliance with the Legal Requirements. The Tenant shall keep
outdoor areas reasonably clean, groomed, and reasonably free of garbage, snow, ice, and
obstructions that may pose a danger or create unsanitary or unsightly conditions.
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5.2. Transfer and Assignment.

The Tenant hereby acknowledges that the Landlord has entered into this L ease because of
the Tenant's financia strength, goodwill, ability, and expertise and that, accordingly, this Leaseis
onethat is personal to the Tenant, and the Tenant agrees for itself and the Tenant’s successors and
permitted assigns in interest hereunder that the Tenant will not, other than by a Permitted
Mortgage, directly or indirectly, transfer or assign this Lease or any of the Tenant’s rights under
this Lease, asto all or any portion of the Premises or the Project, without the prior written consent
of the Landlord. Further, the Tenant may not, without the prior written consent of the Landlord,
which shall not unreasonably be withheld or delayed, transfer, convey, or assign (i) anylinterest of
a managing member, general partner, or controlling stockholder (any such interestdaeifig referred
to as a “Controlling Interest”) of the Tenant; or (ii) a Controlling Interest in ity has a
Controlling Interest in the Tenant; or (iii) any other interest in the Tenant
member thereof.

Notwithstanding the foregoing, by the Landlord’s execution of §his Lgase, the Landlord is
deemed to have approved, subject to (a) Project-Based Voucher Requitéfents in regard to the
Project-Based Voucher Units and (b) the Tax Credit Requirementsin regard to the LIHTC Units:
() each lease by the Tenant to an eligible Occupant, providety, however, such residential lease is
in a form that has been approved by the Landlord und agement agreement and the
management plan; (ii) a transfer by the Tenant to a meg§e0ee under a Permitted Mortgage in
compliance with Article I X, and to an assignment d&B sfer by such mortgagee to a third-
party purchaser in connection with a foreclosure @ der the Permitted Mortgage or acceptance
by the mortgagee or its designee of a deed-in-lié '

(iii) atransfer of alimited partnership int in the Tenant or of any party that isalimited partner
in the Tenant; and (iv) the removal and mon of the existing general partner with an affiliate
of the Tax Credit Investor in accordance the organizational documents of the Tenant.

Landlord with respect to a tags e Tenant, if applicable, this Lease shall be binding upon
and shall inure to the benefit of
assigns, legal repr '.'m\ mortgagees under Permitted Mortgages, and other transferees and,

amy”liability hereunder from and after the date of such transfer and, upon
the assignor, the Landlord shall execute and deliver to the assignor arelease
nably acceptable to the Landlord and assignor to evidence such release.
Notwithstandingthe foregoing, however, the assignor shall remain fully and unconditionally liable
for al g%i ons 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 assignor would have been liable under this Lease if
such transfer had not occurred. The provisions of this paragraph of Section 5.2 shall survive each
such transfer and the termination of this Lease.

The Tenant shall provide the Landlord with an option to purchase and right of first refusal
after the Compliance Period, pursuant to a separate agreement between the Landlord and the
Tenant of even date herewith.
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5.3. Covenants Applicableto the Units.

5.3.1. Project-Based Voucher Units. The Project-Based Voucher Units are subject to,
and benefited by, the terms and conditions of the Project-Based Voucher Requirements. The
provisions of the Project-Based Voucher Requirements and this Section 5.3.1 are intended to
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 5.3.1 shall be binding upon the Landlord and the Tenant
and each of their respective successors, and with respect to the Landlord, the Landlord’s assigns,
and with respect to the Tenant, the Tenant’s permitted assigns, including, without limfation, any
entity that succeeds to the Tenant's interest in the Premises and the Project by fo re or an

/

o
The Tenant shall, at the Tenant’s expense, perform all of th
Premises, the Project, and all parts thereof, in compliance, and shall catse’dl Occupants of any
portion thereof to comply with all applicable laws, ordinances, codes, and regulations and other
Legal Requirements affecting the Premises, the Project, an®jall parts thereof, and the uses, as
200
et
N

instrument in lieu of foreclosure.

5.4. Performance of Requirementsfor LIHTC Units, if applig

ents. The Landlord shall use the
n obtaining all licenses, permits, and

if applicable, Section 42 of the Code and the Governing
Landlord’s good faith, reasonabl e efforts to assist thelile
other approvals and authorizations required by #
construction or other work to be performed on t
shall sign all papers and documents at any tigne needed in connection therewith, including without
l[imitation, such instruments as may required for the laying out, maintaining, repairing,
replacing, and using of water, gas, electg, sewer, telephone, drain, cable television, or other
utilities; provided, however, the Lg d is not subject to any cost, expense, fee, or liability in
connection therewith. The Tenant &

provided, however, a
Landlord agrees to yise

alithority with respect to any construction or other work to be performed on the
Premi in cognection with the initial construction of the Project; provided, however, the
Landl (Not subject to any cost, expense, fee, or liability in connection therewith.

5.5. Other Permitted Encumbrances.

In addition to any Permitted Mortgage, the Landlord acknowledges that the Tenant has
entered or will enter into the encumbrances referenced in Exhibit E.

5.6. Ownership /Surrender of Premises/Project.
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5.6.1. Project Ownership. The Project shall be or become part of the Premises upon
Substantial Completion of construction (regardless of whether the Premises and the Project are
referred to separately in this Lease), and such Project and any and all subsequent additions,
substitutions, and/or fixtures therein shall be owned by the Tenant until the expiration or earlier
termination of the Term, and during the Term and for the yearsin which the Term begins and ends,
the Tenant alone shall be entitled to the tax and amortization attributes thereof, including, but not
limited to, depreciation deductions and low income housing tax credits thereon for income taxes
purposes.

5.6.2. Surrender. At the expiration or earlier termination of the Term or &y portion
thereof under any provision of this Lease, the Tenant shall peaceably leave, quit, ender the
of

Premises and the Project, or the portion thereof so terminated, subject to the ri ﬁ upants
OpLhE rights of the

d any grace
to the rights

period provided therein, and attorn to the Landlord as such Occupants’ )
of the Landlord, upon such expiration or termination, the Premises, theg oct, and all portions
thereof so terminated shall become the sole property of the Landlord at 10 cost to the Landlord
and shall be free of al liens and encumbrances and in good condition, subject only to reasonable
wear and tear and, in the event of a casualty, to the provisions®f Article VI hereof. In connection
with the foregoing, the Landlord shall be entitled to fterest in the Premises and the
leasehold interest in the Premises to be separate, rather t ethefeeinterest and the leasehold
interest merged.

5.6.3. Alterations. Following Substan pletion, the Tenant shall not make any
alteration, improvement, or addition to the Reemises and/or the Project having a cost greater than
One Hundred Thousand Dollars ($1 (N such lesser amount as may be provided in the
management agreement and/or the ag t plan, as approved by the Landlord, and applicable
to the Premises and the Project, q ‘@,, aljsh any portion thereof, without first presenting to the
Landlord complete plans and_spegiMgations therefor and obtaining Landlord's written consent
thereto (which consent shal L
such alteration, improver
this Lease, or impair thé
Premises by either g
or comparable J€Cycle
accordance with'aapplicable building codes, and the Legal Requirements.

Rasements; Annexation.

K

The"tandlord agrees that the Landlord shall not unreasonably withhold or delay the
Landlord’s consent, and shall join with the Tenant from time to time during the Term in the
following (provided, however, the Landlord is not subject to any cost, expenses or fee, or other
liability, in connection therewith): (a) the granting of easements affecting the Premises and the
Project that are for the purpose of providing utility services for the Project; and (b) the dedication
or conveyance, as required, of portions of the Premises for road, highway, 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 the Tenant as a result of the granting of any such
easement or the dedication or conveyance of any portion of the Premises as provided, such

13



consideration shall be treated as part of effective grossincome, and the cost of obtaining the same
shall be treated as part of Operating Expenses. As a condition precedent to the exercise by the
Tenant of any of the powers granted to the Tenant in this Section 5.7, the Tenant shall give written
notice to the Landlord of the action to be taken, shall certify in writing to the Landlord that such
action will not adversely affect either the value or the use of the Premises, the Project, or any part
thereof, and shall deliver all instruments required of the Tenant by the Landlord, and any
mortgagee of the Premises.

5.8. Obligation to Construct.

Tenant hereby agrees, covenants and warrants that Tenant shall perform %Work.

All such Work shall be in compliance with, and subject to, all of the ter ﬁ‘ ts and
provisions of this Lease including, but not limited to, the Approved Plans, theds@galRequirements
(as applicable), and all federal, state, and local laws, rules, and regulatic ding without

and sanitary conditions. Tenant shall solicit and consider, in good fait, al ifiput of the Landlord
in the performance of Tenant’s obligations under this Lease (e.g., inviting®the Landlord’s staff to
participate on teams working on various aspects of the Project, or otherwise soliciting from the
Landlord comments and suggestions in regard to the Tenant™Sybligations, etc.). Notwithstanding
the foregoing sentence, the Tenant has made or will mak ent investigation and inquiry
into all matters relevant to such matters, without reli any statement or representation of
Landlord.

5.9. Holder Agreement Compliance apter 66A.

such term is defined by M.G.L. Chapter e “BHA Data”), the Tenant, and its employees,
representatives, subcontractors, su nts, contractors, and/or agents (“Holders™) shall comply
with M.G.L. Chapter 66A with r 0 such BHA Data, and that such BHA Data will be placed
in a system that reasonabl he confidentiaity of the BHA Data. In its use and
maintenance of BHA D@ enant shall not disseminate or publish any such BHA Data
(except to Landlord’s g @ enant’s designated officers and employeesin the ordinary course of

The Tenant agreesthat, if the T& ests and the Landlord provides “personal data,” as

business) without the 2 consent of the data subject (as defined in M.G.L. Chapter 66A) and
the Landlord, or &d by law. The Tenant further agrees that, upon the expiration of this
Data collected shall, asthe Landlord directs, be either returned to the Landlord
, however, that the Tenant may retain a copy of such BHA Data for
compliance an [

ARTICLE VI CASUALTY AND TAKING
6.1. Casualty.

If the Project is damaged or destroyed by fire or other casualty, the Tenant shall proceed
promptly to establish and collect al valid claims that may have arisen against insurers or others
based upon any such damage or destruction, subject to the requirements of the Governing
Documents and the Legal Requirements. Unless otherwise determined in accordance with Section
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6.3 and subject to the preconditions thereof, the Tenant shall repair, restore 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 and expended by the
Tenant for such purpose. Any excess proceeds after such repair or reconstruction has been fully
completed shall be retained by the Tenant, subject to the rights of the Landlord to require that such
excess be applied to the outstanding balance of any indebtedness secured by any Permitted
Mortgage that has a lien superior to the Landlord’s Permitted Mortgage, if any, and, after
satisfaction of the same, to the indebtedness secured by the Landlord’s Permitted Mortgage.

6.2. Commencement and Completion of Restoration. !
When reconstruction or repair of the Project or any portion thereof #WRich been
destroyed or damaged, is required by the provisions of this Article VI, egonstruction or

repair shall be commenced within a period not to exceed sixty (60) cz gays after the
' ailing require

of governmental bodies, such longer period as shal reasonably be Teguired by the Tenant
proceeding with due diligence), the Tenant shall diligently prosecute such reconstruction or repair

(b) the commencement thereof.

6.3. Determination of Whether or N@

“‘e

If the Project is substantially dam or destfoyed by casualty, the Tenant shall, within a
commercially reasonable period, repair the Project solong as (@) therepairsor restoration
islawful, (b) the Permitted MortgageeTirS{in priority permits such repairs or restoration, and (c)

ninety (90) calendar days. @ 3 the Landlord in which event the insurance proceeds (net of the

rtion, but not al, of the damaged Project is practicable and meetsthe criteria
sentences of this Section 6.3 above based on the Tenant’s reasonable
determination agto such portion of the Project, the Tenant shall so notify the Landlord and, subject
to Secti&&}, said insurance proceeds shall be payable to the Tenant, and the Tenant shall then
restore such¥portion of the Project pursuant to Section 6.10.

6.4. Allocation of Proceeds.

If such casualty occurs and the Tenant elects to terminate this Lease in accordance with
Section 6.3, the net insurance proceeds (after deducting the reasonable cost of obtaining the same)
shall be allocated in the following order of priority: First, to the Permitted Mortgagees, in the
amount of any outstanding sums secured by their respective Permitted Mortgages and in their
respective order of priority, to the extent required under such Permitted Mortgages; Second, to the
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Landlord in the amount of any then outstanding Base or Additional Rent owed by the Tenant; and
Third, the balance of the proceeds to the Tenant.

6.5. Tenant’s Responsibilities on Termination.

If the Tenant terminates this Lease following a casualty in accordance with Section 6.3,
the Tenant, at its sole expense, shall deliver to the Landlord any plans or other technical materials
related to the Project and Premises prepared by or for the Tenant or in the Tenant's possession
including, but not limited to all Project Documents (as defined below, see, Section 6.13). The
Tenant shall surrender the Project and Premises to the Landlord in accordance with $ection 5.6
and, upon the payment of the insurance proceeds in accordance with Section 6.4, m%a!se shall

Yy previsions
hereof, which by their express terms are intended to survive such terminati gareVided that any
Rent payable hereunder or obligations under Section 3.1 hereof owed @W¥ enant to the
Landlord as of the date of said termination shall be paid or otherwise cz

6.6. Noticeof Taking.

ant of notice of the institution of
omptly give notice thereof to
and be represented by counsel,

Forthwith upon receipt by either the Landlord or the
any proceedings for a Taking, the party receiving such noti
the other, and such other party may also appear in such
who may be counsel for the party receiving such nots

6.7. Special Account.

shall, notwithstanding any allocation tRe awarding authority, be paid and allocated as set
forth below; provided that there sh deducted from the Award in the order stated: (i) all
reasonabl e fees and expenses of ¢ yincluding, but not limited to reasonable attorneys’ fees
and experts’ fees, which shal 0 the party that has incurred such fees and expenses; (ii)
any outstanding amount the respective Permitted Mortgagees of any Permitted
Mortgage shall, to the red under such Permitted Mortgage, be paid to such Permitted
Mortgagees in their order of priority; (iii) any outstanding amounts secured by a
Permitted Mortgag€in of the Landlord to the extent required under such Permitted Mortgage
shall bepaidto dlord; and (iv) any Rent outstanding prior to the Taking owed by the Tenant
that shall j the Landlord. If the Premises and the Project shall be restored as is
contempl ated My Section 6.9 below, the Tenant shall be entitled to recover the costs and expenses
incurred¥g such restoration out of any net Award. The remainder of the Award (the “Remainder™)
shall be d ed (x) to the Landlord, an amount equal to the product of the amount allocated to
the Project multiplied by the Landlord’s Percentage (hereafter defined), and (y) to the Tenant, an
amount equal to the product of the amount allocated to the Project multiplied by the Tenant’s
Percentage (hereinafter defined). The Landlord’s Percentage shall equal: (&) the fair market value,
at the time of the Taking, of the land that constitutes the entire lease area of the Premises, (b)
unencumbered by this Lease, (C) restricted to the uses permitted by the Governing Documents to
the extent then applicable, (d) plustheresidual fair market value of the Project as of the expiration
of the Term (the “Land 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

The full amount of any award w ro tanto or final, for any Taking (the “Award”),
l'%y
St
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Taking, of the Project, taking into account the then remaining Term of this Lease and al other
restrictions of the Governing Documents (the “Project Value”). The Tenant’s percentage shall
equal the Project Vaue divided by the sum of the Land Value and Project Vaue. 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 Tenant 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’s contribution that has not been repaid to the Landlord as of such time,
whether through repayment of any loan from the Landlord (directly or indirectly) to the 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 contributign, and the
parties are unable to agree as to amounts that are to be allocated to the respective irfterests of each
party, then each party shall select an independent MAI real estate appraiser @ AppPaiser”).
Each Appraiser shall separately determine the amount of the balance of the ard that isto be
allocated to the interest of each party. If the percentage of the balance g &t Award each
Appraiser allocates to the Landlord (a) are within ten percent (10%)
allocations shall be averaged and such average shall bethefinal alocati
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 bgeen the Landlord and the Tenant,

and the middle of such three (3) alocations shall be the final catjon of the net Award.

6.8. Total Taking.

In the event of apermanent and total Taki "Whe feetitleto or of control of the Premises
or the Project or of the entire leasehold estate Rgreugder (a “Total Taking”), this Lease shall
thereupon terminate as of the effective of such Total Taking, without liability or further
recourse to the parties, other than the & hereof that, by their express terms, are intended
at

to survive such termination, provid Rent payable or obligations owed by the Tenant to

the Landlord as of the date of the ing shall be paid or otherwise carried out in full.
6.9. Partial Taki resand Criteriafor Course of Action.
In the event of t Taking of al or less than all of the Premises and the Project (a

“Partial Taking”),

(@ if t ant reasonably determines that the continued use and occupancy of the
remainder ises and the Project by the Tenant is or can reasonably be made to be
economically Wable, structurally sound, consistent with the Governing Documents, and otherwise
feasible upon the amount of the Award proceeds and any available other funds (without the
necessity oféthe Tenant securing additional funds or contributing funds of its own) as, at the
Tenant’s option, are available for the purpose of paying for such restoration (the “Restoration
Criteria”), the Tenant shall so notify the Landlord and 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 the Project by
the Tenant is not or cannot reasonably be made to be economicaly viable, structurally sound,
consistent with the Governing Documents, and otherwise feasible, then the Tenant may terminate
this Lease upon thirty (30) calendar days’ notice to the Landlord pursuant to Section 6.11 hereof.
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6.10. Restoration.

If a reasonable decision is made by the Tenant pursuant to Section 6.9 to restore the
remainder of the Premises and the Project, the Tenant and the Landlord 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, a the Tenant’s expense, to commence
and compl ete the restoration pursuant to 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 restoration subject to the rights of any party under the
Governing Documents. If the Tenant has decided pursuant to Section 6.9 to restore théremainder
of the Premises and the Project, and if the cost of the restoration shall exceed th nt of the
p

Tenant’'s Award, or if the Tenant’s Award shall become unavailable in whol for any
reason, the Tenant shall again have the right to terminate this Lease pur Section 6.11
below.

6.11. Termination upon Non-Restoration.

Following a Partia Taking, if a reasonable decision is made by the Tenant pursuant to
Section 6.9 or Section 6.10 hereof that the remaining portiofof the Premises and the Project are
5 oject to the Landlord and this

ef recourse to the parties hereto,
gvisions are intended to survive such

Lease shall thereupon be terminated without liability @
subject to the provisions hereof, which by their exdies

6.12. Joinder.

All mortgagees under Permi
by Legal Requirements, shall be party to any Taking proceeding.

6.13. Drawings ents.

In the event ermination of this Lease by reason of any such casuaty or
condemnation or rovision of this Lease, the Tenant will assign to the Landlord and
grant to the La Il of the Tenant’s right, title, and interest in, to, and under, to the extent any
' Project, or any part thereof, thefollowing “Pr oject Documents,” including
to: (a) all architectural work products, engineering work products, and plans,
specificaions, ings, and reports, including copyrights related to the foregoing, surveys, plats,
permitsk the like, contracts for design, construction, operation, 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 rights, technology, agreements,
licenses, and documents of a similar or dissmilar nature; (b) all sewer taps and allocations,
agreement for utilities, bonds, letters of credit, and the like, relating directly or indirectly, wholly
or in part, to the Premises, the Project, and all parts thereof; (c) design, marketing, and construction
concepts with the Premises, the Project, and all parts thereof; and (d) work products and other
deliverables acquired by, or on behalf of, the Tenant with proceeds of any portion of the financing
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for the Premises, the Project, and all parts thereof, and works in progress undertaken pursuant to
the Premises, the Project, and all parts thereof.

6.14. No Waiver.

Subject to the provisions of this Article VI, no other provisions in this Lease shall limit
the rights of either the Landlord or the 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 A
7.1. Condition; Title.

The Premises as of the date of this Lease, and the Project, as eveloped, 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 tQe Legal Requirements;

(b) to the extent applicable, unpaid ged axes for the current fiscal tax
year that are not yet due and payable, the Landlord h ‘t,‘ eeing to defend, indemnify, and hold
the Tenant harmless from any claim for paymentg#aghLel"®F taxes, water and sewer charges, and
any other municipal liens made by the City of
Commencement Date;

(c) al matters of r@in fact existing as of the Commencement Date,
th

including all items either excluded enant’s leasehold title insurance policy or to which
AlESexception, and

OChat £
AL C

Mg anything to the contrary set forth in the immediately
preceding clause (c), the®l apdiQr®l agrees to use good faith, reasonable efforts to assist in the

the Commencem e extent such easements may be reasonably necessary in connection
with the Premi e Project, and all costs associated therewith, shall be included in the
Project budget 0j ect expense.

eT t shall bear all risks associated with performance of its obligations under this
Lease. t for representations expressly set forth in this Lease, the Landlord makes no
representatiohs and the Tenant may not rely upon any statement, whether written or oral, now or
hereafter made by any officer, employee, agent, or representative of the Landlord, as to (a) the
geotechnical, environmental, or other conditions of the Premises and Project, (b) the suitability of
the Premises for the Project, (c) the existence 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 performance requirements of any governmental and quasi-
governmental agencies, and/or (f) the Premises and/or Project and the contemplated use thereof to
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comply with existing zoning requirements. The Landlord hereby disclams any statement or
representation not consistent with this Section 7.1.

7.2. No Encumbrances.

The Landlord covenantsthat the Landlord, subject to the provisions of Section 7.1, hasfull
right and lawful authority to enter into this Lease in accordance with the terms hereof and to grant
the estate demised hereby. The Landlord covenants that the Landlord will not encumber or lien the
fee title of the Premises or cause or permit the title to be encumbered or liened in any manner
resulting from the Landlord’s actions, and if the Landlord fails to comply with the foregoing, such
failure shall be a default by the Landlord hereunder, and following any cure pa&%plicable
thereto, and the Landlord’s failure to cure within such period, the Tenant may rg & or Gkscharge
any such encumbrance or lien by payment or otherwise at any time and rge@ye’ or recoup all
reasonabl e costs and expenses thereof from the Landlord together with intere :

Landlord’s good faith, reasonable efforts to assist the Tenant in obtaining®any and all easements
and rights of way as may be necessary or appropriate for the Project; provided, however, the
Landlord shall not be subject to any expense, cost, fee, or Iiab ALy in connection therewith, and the
§ pense. The Landlord further
covenants that the Landlord has not received as of the Cagigfencement Date written notice of the

intention of any party holding an easement affectigf hemises or any part thereof to expand
the exercise of any such easement beyond the sca present exercise thereof (asby replacing

or expanding existing facilities, conduits [inclug derground or overhead wires, cables or
pipes| or systems for sewers, water, elx as, cable, and other utilities).

7.3. Quiet Enjoyment.

\ farrants that the Tenant shall peaceably and quietly have,

during the Term, subject only to the provisions of this
overning Documents, and the Tenant’s timely compliance
d provisions of this Lease and the foregoing to be performed by
the Tenant. Notwit St e foregoing, however, the Landlord, HUD, the Comptroller General

The Landlord covenants

Premises and th 0 ect to confirm compliance by the Tenant with the foregoing and to review
all documents i
records related to the Premises, the Project, and/or this Lease in order to make audits,
exami nNs, excerpts and transcripts, upon reasonable prior notice to the Tenant.

7.4. Exhibiting the Premises/Project.

The Landlord and the Landlord’s authorized representatives may from time to time, after
giving reasonabl e prior notice thereof to the Tenant, the property manager, and subject to therights
of any Occupant, enter the Premises, the Units and/or parts of the Project during the Tenant's
normal business hours to exhibit the Premises, the Units, or parts of the Project for purposes of
exhibiting the foregoing to any governmental and/or quasi-governmental authorities or other third-
parties that have an interest in developments similar to the Premises, the Project, or the Units, or
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similarly financed or for any other business purpose; provided that in doing so, the Landlord and
each such authorized representative observes all reasonable safety standards and procedures that
the Tenant may require. In exercising the Landlord’s rights under this Section 7.4, the Landlord
shall use the Landlord’s good faith, reasonable efforts to minimize any interference or disruption
of the Tenant’s work or the Tenant’s use or operation of the Premises. The governmental and or
guasi-governmental authorities shall include, but not be limited to, the Landlord, HUD, the
Comptroller Genera of the United States, and their authorized representatives. The Tenant agrees
to grant aright 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 trans@ripts.

7.5. Additional Representations, Covenants, and Warranties of t diord.

As an inducement to the Tenant to enter into and proceed under th
warrants, represents, and covenants to the Tenant as follows which
and covenants are true and correct, as of the date of this Lease:

the Landlord
epresentations,

€) to the Knowledge of the Landlord, there is no litigation or action, pending
or threatened in writing, materially affecting the Premises or4aay streets or other public rights-of-
way abutting or serving the Premises;

(b) the Landlord has received nogueittehotice and has no Knowledge of any
pending or threatened Taking relating to all or a

(© the entry by the diort=ifito this Lease with the Tenant and the
performance of all of the terms, provisigss, conditions contained herein will not, or with the
giving of notice or the passage of ti botfY, would not, violate or cause a breach or default

e ises to which the Landlord is a party or by which

(d) 0 unpaid special assessments of which the Landlord has
alk, water, paving, gas, electrical, or utility improvements or other
capital expenditurgs, miatured or unmatured, affecting the Premises,

the Landlord is not obligated under any contract, lease, or agreement with
respect to the'@nership, use, operation, or maintenance of the Premises.

7.6, Environmental Remediation.

The Tenant agrees that, by the execution of this Lease, the Tenant releases the Landlord
from any claims the Tenant may have against the Landlord pursuant to Massachusetts General
Laws Chapter 21E (“Chapter 21E”) and/or the Massachusetts Contingency Plan, 310 C.M.R.
40.0000 et seg. (the “M CP”) with respect to the Premises, the Project, or any part thereof. The
Tenant further acknowledges and agrees that in consideration of the rights and benefits granted to
the Tenant under this Lease, but subject to Section 4.1, the Tenant shall be responsiblefor carrying
out in accordance with the requirements of Chapter 21E and the MCP any investigation or
remediation required pursuant to Chapter 21E and/or the MCP of the Premises, the Project, or any
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part thereof, at the Tenant’s sole cost and expense, without recourse to the Landlord, and subject
to the indemnification obligations set forth in Section 4.1.

No representations, warranties, or other covenants are made by the Landlord in regard to
the condition of the Premises, and the Premises is being provided to the Tenant hereunder in “AS
I1S,” “WHERE 1S” and “WITH ALL FAULTS” condition. The Landlord shall have no
obligation to perform any investigation or remediation, on behalf of the Tenant, or in furtherance
of the Tenant’s development of the Premises, the Project, or any part thereof.

(the “Tenant LSP”) and other consultants have lconducted
en

environmental assessments of the Premises, and have identified the histou ognized
“ nown

environmental conditions and the existing contamination at the Premises (
Conditions”).

In regard to any further or future environmental testing, auditiig, investigatory
procedures performed by the Tenant, in the event the Tenant become§awarg of the necessity of
any remediation of the Premises under Chapter 21E and/or the MCP, th e Tenant shall notify
the Landlord in writing within ten (10) days following the Tenant’s knowledge thereof unless it is
of a more time-critical nature, per the MCP, in which case thg Tenant shall notify the Landlord
verbally promptly following the Tenant’s knowledge thef alf0wed by written notice to the
Landlord promptly thereafter. Any and all activities URd en by the Tenant with respect to
environmental testing, auditing, or other investigatofSfprecasiures shall only be undertaken by the
Tenant after receiving the prior written approvd Landlord, which approval shall not be
unreasonably denied, delayed or conditioned.

The Landlord and the Tenant Nthey will, if and to the extent required, comply
fully with Chapter 21E and the MCP to take all actions necessary to address the Current Known
Conditions asthey relate to the Preglisesmprovided that the Tenant shall be responsible, at its sole
cost and expense, to conduct any Sponse Actions (as defined in the MCP) required by the

l[imitation, the prepara % d execution by the Tenant LSP of a RAM Plan, RAM Completion

alT™Other required documentation, if necessary, and the taking of all other
stepsrequired b ter 21E and the MCP, including the satisfaction of al required notices with

and reportgto the Landlord for review and approva (which approval shall not be unreasonably
denied, delayed, or conditioned) prior to submission to MADEP and/or the filing thereof. The
Landlord shall review and approve, and, if required, execute such submission, or shall provide the
Tenant with its comments or reasons for disapproval within seven (7) business days of the receipt
of the submission (or revised submission) from the Tenant. Upon approval of the same by the
Landlord’s Licensed Site Professional, (the “Landlord LSP”), which approval
shall not be unreasonably denied, delayed, or conditioned, and execution by the Landlord where
the property owner’s signature is required, the Tenant shall cause the same to be filed with the
MADEP and, in the case of an AUL, recorded with the Suffolk County Registry of Deeds, as

appropriate.

any AU&an UL isrequired. The Tenant shall provide drafts of all MCP documents, plans,
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The Landlord shall be solely responsiblefor the cost of the Landlord LSP. The Tenant shall
be solely responsible for the cost of the Tenant LSP.

This Section 7.6 shall survive the expiration or any earlier termination of this Lease.
ARTICLE VIII DEFAULTS

8.1. Tenant Default. The occurrence of any of the following events shall constitute an
event of default (“Event of Default™) by the Tenant hereunder: g
y such

@ if the Tenant fails to pay when due any rent or other
default shall continuefor thirty (30) calendar days after the receipt of the Lan
thereof by the Tenant; or

(b) if the Tenant fails to observe or perform venant, condition,
agreement, or obligation hereunder not addressed by any other event d 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 etary in nature such that it cannot
be cured by the payment of a sum certain to the Landlord se cannot with due diligence
be cured within aperiod of thirty (30) calendar days, in viki chy€ase such failure shall not be deemed
to continue if the Tenant proceeds promptly, wit 8idi gence and without interruption, to
commenceto curethefailurewithinten (10) cale sfollowing the Landlord’s notice thereof,
and cures such failure within the earliest practicd

thereof and such abandonment is not: hin thirty (30) calendar days following written

(c) if the Tenant ab& e Premises, the Project, or any substantial portion
notice from the Landlord; or

. ion or warranty of the Tenant set forth in this Lease shall
prove to be incorrect in a atey adverse respect as of the time when such representation or

warranty shall have b and the same shall not have been remedied to the reasonable
satisfaction of the La hin thirty (30) calendar days after notice from the Landlord unless
such cure cannot Igence be cured within aperiod of thirty (30) calendar days, in which
case the Landl | not have the right to exercise the Landlord’s remedies under this Lease so

long as the mences such cure within ten (10) calendar days following the Landlord’s
notice thereof, cures such failure within the earliest practicable time thereafter, not to exceed
one hun 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 liquidator (or
other similar official of the Tenant) of the major portion of the Tenant's property or any substantial
portion of the Tenant; (ii) generally not pay debts as they become due or admit in writing the
Tenant’s inability to pay the Tenant’s debts generally as they become due; (iii) make a general
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assignment for the benefit of the Tenant’s creditors; (iv) file a petition commencing a voluntary
case under or seeking to take advantage of the Bankruptcy Laws; or (v) fail to controvert in a
reasonably timely and appropriate manner, or in writing acquiesce to, any petition commencing an
involuntary case against the Tenant pursuant to the Bankruptcy Laws; or

® if an order for relief against the Tenant shall be entered in any involuntary
case under the Bankruptcy Laws, or if a petition commencing an involuntary case against the
Tenant or proposing the reorganization of the Tenant under the Bankruptcy Laws shall befiled in
and approved by any court of competent jurisdiction and not be discharged or denied within ninety
(90) calendar days after such filing, or if aproceeding or case shall be commenced in day court of
competent jurisdiction seeking (i) the liquidation, reorganization, dissolution, v g-up, or

adjustment of debts of the Tenant; (ii) the appointment of a receiver (not i g a¥eceiver
appointed pursuant to any leasehold mortgage), custodian, trustee, Unit es Trustee, or
liquidator (or other similar official of the Tenant) of the major portion of t ant's property or
any substantial portion of the Tenant; or (iii) any similar relief as §0 the ant pursuant to

Bankruptcy Laws, and any such proceeding or case shall continue ismissed, or any order,
judgment, or decree approving or ordering any of the foregoing shall be"entered and continued
unstayed and in effect for 90 days.

8.2. Landlord Remedies.

under a Permitted Mortgage as described i Sections 9.5 and 9.7 herein and the rights of a tax
credit investor as described in Section 96 hekgin) have the right to (a) petition or initiate one or
aqt jurisdiction for appropriate relief including, without

injunction, specific performance, y other equitable relief; (b) seek actual damagesin alaw
court of competent jurisdicti@tN ‘
monetary default hereund @h‘
of Sections 8.3, 8.4, 84, aNd 8.6, the foregoing rights and remedies of the Landlord shall be the
sole rights and r es of ghe Landlord hereunder, and the Landlord hereby waives any and all
other rights and 0 which it may otherwise may have been entitled, under law, at equity
or under thisL

K iciency Judgments.

TheRandlord, for itself and for each and every succeeding owner of the Landlord’s estate
in the Premises, agrees that the Landlord shall not be entitled to seek a personal judgment against
the Tenant and that upon any Event of Default hereunder the rights of the Landlord to enforce the
obligations of the Tenant, the Tenant’s successors or permitted assigns, or to collect any judgment,
shall be limited to the termination of this Lease and the enforcement of any other rights and
remedies specifically granted to the Landlord hereunder; provided, however, notwithstanding any
limitations set forth in this Section 8.3 and the provisions of Section 8.2, the Tenant shall beliable
to the Landlord for any and al claims, suits, liabilities, actions, proceedings, obligations, debts,
damages, losses, costs, expenses, fines, penalties, charges, fees, judgments, awards, amounts paid
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in settlement, foreseeable and unforeseeable damages of whatever kind or nature (collectively,
“Losses”) due (wholly or in part, directly or indirectly) to: (@) fraud or intentional
misrepresentation by the Tenant in connection with the execution and the delivery of this Lease;
(b) the Tenant’s misapplication or misappropriation of accounts receivable collected in advance or
received by the Tenant after the occurrence of an Event of Default under this Lease; and (c) the
Tenant’s failure to maintain, at the Tenant’s expense, the insurance coverages and policies, as
required by this Lease (the “Exceptions to Non-recourse”). The Landlord’s election not to
exercise any of the 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, the Tenant’s personal liability for
any Losses.

8.4. Termination of Leasefor the Tenant's Default.

Subject to the rights of holders of Permitted Mortgages and any tax @ vestor that is
alimited partner within the Tenant pursuant to Article 1 X herein, the L aAdl Osd méy terminate this
L ease upon not lessthan thirty (30) additional calendar days' written notice to any mortgagee under
a Permitted Mortgage or tax credit investor of which the Landlord has R¥Owledge, setting forth
the Tenant's uncured, continuing default and the Landlord's intent to exercise the Landlord’s rights
to terminate under this Section 8.4. This Lease shall terminat&gn the expiration of such additional
thirty (30) calendar day cure period unless within sucfi™u iod the mortgagee under a
Permitted Mortgage or tax credit investor commences t such default and diligently pursues
such cure to completion within ninety (90) calend ch notice from the Landlord.

Upon such termination, the Tenant's int he Premises, the Project, and each part
thereof, shall automatically revert to theqLandlord, and the Tenant shall promptly quit and
surrender the Premises and the Projecifo t andlord, without cost to the Landlord, and the
Landlord may, without demand and furthefgotice, reenter and take possession of the Premises and

proceedings, g ectment, or otherwige§ithout being deemed guilty of any manner of trespass and

without prejudice to any remedhes

that arose prior to terpAind all survive such termination. Upon such reacquisition by the
Landlord of the Lagd % mer estate in the Premises and the Project, the fee interest in the
Premises and the#ProjeCand the leasehold interest in the Premises and the Project shall remain
separate, rather ave such interests merge.

g Rights Upon Termination.
Upol 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) enforcethe Landlord’s rights under any bond outstanding at the time of such
termination; and

(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
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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 all parts thereof.

In addition to the above remedies of the Landlord, and notwithstanding anything set forth
in this Lease to the contrary, the Tenant agrees to reimburse the Landlord for any and al 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 al costs, claims, losses,
liabilities, damages, and expenses (including without limitation, reasonable attorneys' fees and
costs) incurred by the Landlord as aresult thereof. !

8.6. Performance by the Landlord.

If the Tenant shall fail to make any payment or perform any act reqéired Uingler this Lease,
following any applicable notice and opportunity to cure, the Landlorg
without waiving any default or releasing the Tenant from any obligatio ;
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. V

8.7. Default by the Landlord.

It shall be a default of the Landlord if andlord fails to observe or perform any
covenant, condition, agreement, or obligation hefeunde
such failure within thirty (30) calendar da% & receipt of written notice thereof from the

Tenant, unless such failureisin the nat that it cannot be cured by the payment of a sum
certain to the Tenant or otherwise can e diligence be cured within aperiod of thirty (30)

! not be deemed to continueif the Landlord proceeds
promptly, with due diligence and Withe t Ihterruption, to commence to cure the failure within ten
’s notice thereof, and cures such failure within the earliest

In the any event of default hereunder (final after the expiration of all applicable
grace perio Landlord, the Tenant, as the Tenant’s sole and exclusive remedy, shall
(subject in d ts to the provisions of this Lease entitling the Tenant to cure defaults by the
Landlo d with respect to the rights of any mortgagee under a Permitted Mortgage), have the
right to’&ition or initiate one or more actionsin 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 hereunder by the Landlord. The foregoing rights and remedies of the Tenant shall
be the sole rights 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.
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89. General.

@ No defaultsin the performance of the terms, covenants, or conditions of this
Lease on the part of the Tenant or the Landlord (other than in the payment of any installment of
rent and other sums due from the Tenant) shall be deemed to continueif and so long asthe Landlord
or the 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 to cure the default within ten (10) days
following the expiration of the event of Force Maeure.

(b) Upon dissolution of the Landlord, the successor agency or 3ity to the
all

Landlord shall assume the obligations of the Landlord pursuant to this Lease and ecute any
documents necessary to evidence such assumption of obligations, and this L anin
full force and effect.

(© The defaulting party may be liable for the reaso
non-defaulting party in connection with any collection of funds o urider this Lease, the
remedying of any default under this Lease, or any termination of this L ich such collection,
remedying, or termination results from an Event of Default, as finally determined by a court of
competent jurisdiction. If adefault is aleged and it shall be @igtermined that no default exists the

court may determine for just cause that the aleging part ‘
expenses of the other party in defending such claim.

penses of the

(d) Unless otherwise specifica ided in this Lease, no remedy herein shall
be exclusive of any other remedy or remedies,
addition to every other remedy; and every er emedy given by this Lease may be exercised
from time to time and as often asmay d pedient by either party. No delay or omission by
the Landlord to exercise any right or accfuing upon any Event of Default shall impair any
such right or power or shall be be a waiver of any such Event of Default or an
acquiescence therein.

a®andlord under Section 8.1 or by the Tenant under Section 8.9 or

Section 8.10 shalyf'spe he aleged default and the applicable Lease provisions, and shall

demand that th t or the Landlord, as applicable, perform the appropriate provisions of this
Lease withi jcable period of time for cure.
1. Cross Default.

The Landlord and the Tenant acknowledge that affiliates of the Tenant may from time to
time enter into similar ground leases with the Landlord or its affiliates, in connection with the
revitalization of other portions of the Mary Ellen McCormack redevelopment. The Landlord
hereby expressly acknowledges that any default by any such tenant under such tenant’s respective
ground lease shall not be construed as or deemed a default by the Tenant hereunder. The Tenant,
for itself and its affiliates, hereby expressly acknowledges that any default by any landlord under
such landlord’s respective ground lease shall not be construed or deemed a default by the Landlord
hereunder.
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ARTICLE IX RIGHTSOF LEASEHOLD MORTGAGEE AND TAX CREDIT
INVESTOR (if applicable)

9.1. Right of Mortgagees.

This Leaseis expressly subject to the terms and conditions, if applicable, of Section 42 of
the Code in regard to the LIHTC Units. To the extent the Governing Documents, the Legal
Requirements, and Section 42 of the Code, if applicable, expressly permit the Tenant to subject
the Premises and the Project to additional mortgages other than the Permitted Mortgages, the
Tenant shall have the right from time to time to encumber the Tenant’s interest in thg Premises
and the Project with one or more mortgagesin favor of the Landlord and with additie%c;rtgages
¢Cable previsions

ion 42 of the
ant’s desire to

and shall be accompanied by such information as is necessary for diord to determine
whether the proposed mortgage could adversely impact the Premises, Project, any portions
thereof, or the ability to operate any of the foregoing or otherwise impair the repayment of any

Permitted Mortgage. Within twenty-one (21) calendar day Landlord’s receipt of such
written request, the Landlord shall either determine th oposed mortgage satisfies the
foregoing criteria or shall notify the Tenant of the speci ects in which such mortgage, in the
Landlord’s judgment, does not satisfy such criterj otherwise indicate with reasonable

Landlord requests further information concerning
calendar days of the Landlord’s receipt of additional information, the Landlord shall undergo
the foregoing analysis and advise thg€Ienaht accordingly. Notwithstanding anything to the
contrary set forthinthis Lease, and more paiticularly this Article | X, the proceeds of any mortgage
obtained by the Tenant, and apprq d Dyathe Landlord, as aforesaid, shall be used solely for the

Unless (i) g transaction is closed with the proposed mortgagee to which

nding 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
consenN 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 mortgage as executed and recorded.

9.2. No Subordination of Fee.
At no time shall the Landlord's fee title in the Premises or the Landlord's interest in this

L ease be subordinated in any manner to the interest of any mortgagee or lien holder of the Tenant
or any person claiming by or through the Tenant.
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9.3. Noticeto Mortgagee(s).

So long as any Permitted Mortgage lien shall remain on the Tenant's leasehold estate
hereunder, and the holder thereof shall have complied with the provisions of Section 9.9 hereof,
the Landlord agrees, simultaneously with the giving of each default notice hereunder to the Tenant,
to give aduplicate copy in writing thereof to the holder of such Permitted Mortgage. A failure on
the part of the Landlord to give such notice to the holder of any Permitted M ortgage shall not affect
the validity and effectiveness of the notice to the Tenant according to the notice provisions of
Section 10.9. Each holder of a Permitted Mortgage will have the same period after the giving of
such notice to the holder of a Permitted Mortgage for remedying the default or causi g the same
to be remedied as is given the Tenant after notice to the Tenant, plus an additi irty (30)
calendar days. The Landlord agrees to accept such performance on the part holder of a
Permitted Mortgage as though the same had been done or performed by the

9.4. Noticeto Tax Credit Investor.

If applicable, so long as any tax credit investor is alimited part the Tenant and has
notified the Landlord in writing of such tax credit investor’s name and address, the Landlord
agrees, simultaneously with the giving of each notice hereuntigr, to give a duplicate copy thereof
to such tax credit investor; provided that a failure on the (& Landlord to give such notice
to the such tax credit investor shall not affect the validity\@id effectiveness of the notice to the
Tenant. Each tax credit investor will have the same fiesad8lter the giving of the notice aforesaid
to such tax credit investor for remedying the defa Using the same to be remedied asis given
the Tenant after notice to such tax credit investo n additional thirty (30) calendar days, and
the Landlord agrees to accept such performgnce onthe part of such tax credit investor as though
the same had been done or performed bygthe Tenant.

9.5. Leasehold Mortga rtunity to Foreclose.

The Landlord agrees ' | take no action to effect a termination of this Lease by

of ithout first giving to each holder of a Permitted Mortgage who
Of Section 9.9 reasonable time within which either to (a) obtain
possession of the Prerf el the Project (including possession by a receiver) and to cure such

holder has obtaiegd’possession; or (b) institute foreclosure proceedings and to complete such
s vise to acquire the Tenant's interest under this Lease with diligence and
without delay Mg the case of an Event of Default that cannot be cured by such holder; provided,
that not herein shall preclude the Landlord from exercising any rights or remedies under this
Leasewith ect to any other Event of Default by the Tenant during any period of such Landlord
forbearance.

9.6. (If applicable) Tax Credit Investor's Opportunity to Replace the Tenant's
General Partner.

The 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 tax credit investor (if applicable) who
has provided the Landlord with written notice of such tax credit investor’s name and address
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reasonable time, not to exceed ninety (90) calendar days, to replace the Tenant's general partner
and cause the new general partner to cure such default. Provided, that: (a) as a condition of such
forbearance, the Landlord must receive notice of the substitution of a new genera 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 which the 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 L ease.

In the event of the termination of this Lease prior to this Lease’s piration date
(except pursuant to Article VI hereof), the Landlord agrees; provided vent of Default
has been cured by the entitled party pursuant to Section 9.5 and/or 6 above, that it will

enter into a new lease of the Premises and the Project with such holder OFat the request of such
holder, with an entity formed by or on behalf of such holder, over which the holder has control,

ef, such holder (a) makes written
request upon the Landlord for such new lease witHifsw«60) calendar days from the date of
paid to the Landlord at the time of the
execution and delivery of such new lease any and@ s that would at the time of the execution

disbursementsincurred by the Landlgrd in 8gnnection with any such termination and in connection
with the execution and delivery o v | ease, less the net income from the Premises and the
Project collected by the Landlord suB§equent to the date of the termination of this Lease and prior
to the execution and deliveymoRe
request for anew leasei @k'-
shall be entered into it to the request of the 1% lien leasehold mortgagee, and the rights

implied ligitation be and remain prior to any mortgage or any lien, charge, or encumbrance of the

the fee title to'the Premises having the same priority thereon as this Lease, and shall without
INF;I
ises created by the Landlord.

fee of the
9.8. No Modification.

This Lease shall not be modified by the Landlord and the Tenant without the prior written
consent of each party hereto, and if required, HUD.
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9.9. Notice.

Theforegoing provisions of this Article I X shall not apply in favor of any mortgage holder
unless, before the Landlord has mailed a notice of default under Article IX, such mortgage holder
has duly recorded such holder’s mortgage or notice thereof in any public office where such
recording may be required in order to charge third persons with knowledge thereof and has given
written notice to the Landlord accompanied by a certified copy of such mortgage and stating the
name of such holder and the address to which notices to such holder are to be mailed by the
Landlord. The Landlord acknowledges receipt of such notice with respect to the Permitted
Mortgages set forth in Exhibit D.

ARTICLE X MISCELLANEOUS
10.1. Construction.

The Landlord and the Tenant agree that al the provisions hergof arg to be construed as
covenants and agreements as though the words importing such coven d agreements were
used in each separate Section thereof.

10.2. Performance Under Protest.

In the event of a dispute or difference betvyee
obligation that either may assert in good faith the giffes obligated to perform or do, then the party
against whom such obligation is asserted shall hal % ght and privilegeto carry out and perform
the obligation so asserted against it withqut beifgs€Onsidered a volunteer or deemed to have
admitted the correctness of the claim, an %aévethe right to bring an appropriate action at law,
equity, or otherwise against the other e reeovery of any sums expended in the performance

W& Landlord and the Tenant as to any

thereof and in any such action, the party shall be entitled to recover in addition to all
other recoveries such reasonable ' fees as may be awarded by a court of competent
jurisdiction.

10.3. NoWai

y to complain of any act or omission on the part of the other party, no
e may continue, shall not be deemed to be a waiver by said party of any
ereunder. No waiver by either party at any time, express or implied, of any
rovision of this Lease shall be deemed a waiver of a breach of any other
provision,of thiS\ease or a consent to any subsequent breach of the same or any other provision.
If any acti@p 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 approva of any other
action on any subsequent occasion. Except as expressly limited by the terms of this Lease, any and
all rights and remedies that 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 inconsistent with each other; and no one of them whether exercised by said party or not,
shall be deemed to bein exclusion of any other; and two or more or all of such rights and remedies
may be exercised at the same time.
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10.4. Headings.

The headings used for the various Articles and Sections of this Lease are used only as a
matter of convenience for reference, 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 of this Lease or the application thereof to

any person or circumstances shall be declared invalid or unenforceable by the final guling of a
court of competent jurisdiction having final review, the remaining terms, covenam&k;/fisions,
ot fected

e parties, and
alike, but valid

and conditions of this Lease and their application to persons or circumstances shz

thereby and shall continue to be enforced and recognized as valid agreem *
in the place of such invalid or unenforceable provision there shall be subs
and enforceable, provision mutually agreeable to the Landlord and the
findings of the aforesaid court and most nearly accomplishes the origing tion of the parties.

10.6. Bind and Inure.

Unless repugnant to the context, the words “L and
to mean the original parties, their respective successors@ )
through or under them, respectively. Subject to the pgavisi®gs of subsection 5.1.2, the agreements
and conditionsin this Lease contained on the part g t to be performed and observed shall
be binding upon the Tenant and the Tenant’s su % s’and permitted assigns and shall inure to
the benefit of the Landlord and the Landlqrd’s stfee€Ssors and assigns, and the agreements and
conditionsin this Lease contained on t Nthe Landlord to be performed and observed shall
be binding upon the Landlord and th&o s successors and assigns and shall inure to the
benefit of the Tenant and the Tena cessors and permitted assigns. The Landlord agrees that
no individual partner, trustee, stoc , officer, employee, or beneficiary of the Tenant shall be
personally liable under this t to the Landlord’s right to look to the Tenant's interest
in the Premises and the Prg e Tenant's personal property owned and used in connection
€ Landlord’s remedies upon an Event of Default hereunder, and
lividual partners, trustees, stockholders, officers, employees, or
gnall not be subject to levy, execution, or other enforcement procedure
for the satisfactit the remedies of the Landlord; provided that the foregoing provisions of this
| stitute a waiver of any obligation evidenced by this Lease and provided
further that th oregoing provisions of this sentence shall not limit the right of the Landlord to
name th&, Tenant, individual partners, trustees, affiliate, stockholder, officer, employee, or
beneficiary'of the 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 the Tenant. No holder of a
Permitted Mortgage of the leasehold interest hereunder shall be deemed to be the holder of said
leasehold estate until such holder shall have acquired title to said leasehold estate.
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10.7. Estoppel Certificate.

Each party agrees from time to time, upon no less than twenty (20) calendar days' prior
notice from the other or upon request 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 sameisin full force and effect as modified and stating the modifications);
(i1) the dates to which the rent has been 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 any uncured default by the other party, or any deféhse, offset,
or counterclaim against the other party, and, if so, the nature of such default, def offset, or
counterclaim. Any such statement delivered pursuant to this Section 10.7 may, i pon by
any prospective purchaser or holder of a mortgage of the leasehold inter der from the
Tenant or any prospective assignee of any such holder of a mortgage.

10.8. Recordable Form of Lease.

Simultaneously with the delivery of this Lease the parties have delivered a notice or short
form of this Lease, which the Tenant shall record in the publiégffice in which required to put third
parties on notice. If this Lease is terminated before the wes, the parties shall execute,
deliver, and record an instrument acknowledging sucl the date of termination of this
Lease.

10.9. Notice.

Every notice and demand requirgd ofpermitted to be given under this Lease shall bein
writing and deemed to have been duly when deposited with the United States mail, postage
prepaid by certified or registered nf@MsWitl?return receipt requested, or when deposited with a
recognized overnight courier servi .

I
r

and upon the Landlord, it shall be sent to:

%ﬂ Housing Authority

52 Chauncy Street
Boston, MA 02111
Attn: General Counsdl

In the case of notice to or demand upon the Tenant, it shall be sent to:
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With a copy to:

10.10. Entire Agreement.

This instrument, together with, if applicable, Section 42 of the Code and al other
documentsreferred to herein, contain all the agreements made between the parties hereto and may
not be modified in any manner than by an instrument in writing executed by the or their
respective successors in interest and to which each leasehold mortgagee, if , and if
required, by HUD has consented in writing.

10.11. Governing Law.

This Lease, and the rights and obligations of the parties hereun all be governed by
and construed in accordance with the substantive laws of the Commonweal th of Massachusetts.

10.12. Disclaimer of Relationship.

@ The Tenant and the Landlord aeknowdedge that the proposed transfer to the
Tenant, or to any other participating party in the B
operation of the Units covered under this Lease
funds. Accordingly, neither the Tenant n%

be deemed to be an assignment of such
& participating party, shall succeed to any
such funding. The Tenant further agreesto include
nts or contracts with any partner, participating
~- of*federal funds for the Project.

rights or benefits of the Landlord regardi
this disclaimer in each of the Tenant
party, or any other party involving

and agent, limited or general partnership, or joint venture
further agrees to include this disclaimer in each of the Tenant’s
agreements or conifact any partner, participating party, or any other party involving the use

A ion or proceeding arising hereunder shall be brought exclusively in the courts of
the Commonwealth 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 isto or may be brought in the United States District Court, it shall be brought
in aUnited States District Court having jurisdiction for the Commonwealth of Massachusetts.



10.14. Time of Essence.

Time is of the essence in regard to all of the Tenant’s and the Landlord’s performance
under this Lease.

ARTICLE XI RIGHT OF FIRST OFFER; RIGHT OF FIRST REFUSAL

11.1. Landlord'sIntent to Market Premises.

to marketing such interest, the Landlord shall give written notice of such intent to the fenant and
any Permitted Mortgagees setting forth the terms and conditions on which the L gmelfor iresto
G @ party shall be
. The Tenant

If the Landlord, inits sole discretion, decides to sell itsinterest in the Premisesghen, prior

subject to al terms and conditions of this Lease and any other Legal Req
shall have sixty (60) calendar days thereafter within which to notify the

Notice. If such notice to purchase is timely given, the closing shall be Miaety (90) caendar 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 Notige as well as any amount of earnest
money that the Tenant shall be required to deposit wit iffcation of intent to purchase.
Failure of the Tenant to so notify the Landlord in atime shall be deemed an el ection not
to purchase. In the event the Tenant does not so timel fWthe Landlord of itsintent to purchase

Broker and thereafter may sell the property,
subject to all of the terms and conditions of this L&&Se; provided that the Landlord may not sell
such interest on terms and conditions CNknaterially different from those contained in any
Sales Notice received by the Tenant with@ut first offering the Tenant the opportunity once again

3 ith this Section 11.1 upon such materially different terms

and conditions upon which the La bases its offer of sale.
11.2.
If the Landlo marketing the Premises as provided in Section 11.1 above, but

to accept for th
and any Pergi

ase of the Premises (a “Sales Offer”), the Landlord shall notify the Tenant
rtgagee of the terms and conditions of such Sales Offer. The Tenant shall
then have sixtiN60) calendar days within which to notify the Landlord of itsintent to purchase the
Premi matChing said Sales Offer and, in the event of such timely response, the closing of the
purchase 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 the Tenant to the Landlord, the Tenant
shall be deemed to have elected not to match said Sales Offer, and the Landlord shall be free to
sell the Premisesto 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 the Landlord
failsto 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 the Landlord is entitled to sell the Premises to
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such third party, the right of first refusal created in this Section 11.2 shall be revived and again
shall be enforceable.

11.3. Saleto Affiliate or to Public Agency.
Therights of the Tenant under Sections 11.1 and 11.2 above shall not apply to a proposed
sale of the Premises by the Landlord to any non-profit affiliate of the Landlord, or to any other

agency or instrumentality of the City of Boston or other body politic and corporate (whether
federal, state, or local) whose purpose relates to the devel opment, rental, or operation of affordable

housing. !

[SIGNATURES ON NEXT PAGE]
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EXECUTED as asealed instrument on the day and year first above written.
LANDLORD: TENANT:

BOSTON HOUSING AUTHORITY [INSERT NAME]

By: By:
William E. McGonagle, Administrator




GROUND LEASE
between
BOSTON HOUSING AUTHORITY

and
[INSERT NAME]

Exhibit A

Description of Premises
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GROUND LEASE
between
BOSTON HOUSING AUTHORITY
and

[INSERT NAME]

Exhibit B >

Definitions

The following terms shall have the following definitions in tyis , unless defined
elsewhere in the text of this Lease:

@ “Act” shall mean the United States Hth of 1937 (42 U.S.C. § 1437,
et seq.), asamended from timeto time, any successor legis ‘1“ R, &d all implementing regulations
issued thereunder or in furtherance thereof.

(b) “Additional Rent” shall g e additional rental payment due from the
Tenant to the Landlord as set forth in Section 3. Lease

(c) “Award” shall @eaning in Section 6.7 herein.
e!l

(d) “BaselInter, hall mean the prime rate published from time to time
by the Wall Street Journal, plustw ent (2%) per annum, but in no event greater than the legal
rate of interest.

(e)
the Landlord in the g

“Code” shall mean Section 42 of the Internal Revenue Code, as amended
from time togti successor legidation, and all implementing regulations issued thereunder

or in furtherare

(9) “Commencement Date” shall mean the date of this Lease, as stated in
Section 1.1 of this Lease.

(h) “Compliance Period” shall mean the period specified in Section 42(i)(1)
of the Internal Revenue 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.
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(1) “ForceMajeure” 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 ail, 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 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 reasonabl e control of the Tenant.

() “Governing Documents” shall mean the HAP and all §Permitted
Mortgages.

(k) “HAP” shall have the meaning in Section 1.1 herein.

() “HUD” shall mean the United States Departmey
Development, its successors and assigns.

ing and Urban

(m)  “Institutional Lender” shall be a savings bank, commercial bank, trust
company, savings and loan association, insurance company, estate investment trust, pension
trust or fund established for a corporation listed on the N r American Stock Exchange,
for state or municipal employees or for a nationa tr »"an agency or authority of any
federa, state, or local government, any quasi-publi and any private or nonprofit entity
which provides financing for affordable housing

(n) “Knowledge” shall gean, ard to the Landlord, the actual knowledge
of the Administrator or General Counsel Nandlord.

(o) “L ease

» n thks agreement as the same shall be amended from time

to time.

(P)  “Leps

‘@ ar*®shall be, in the case of the first lease year, the period from
the Commencement Dateiihpotig

December 31st of the year that includes the Commencement
Date; thereafter, each § etwelve-calendar month period following the expiration of thefirst
lease year of the g gpt that in the event of the termination of this Lease on any day other
than the last da ease Y ear then the last Lease Y ear of the Term shall be the period from the
end of the p ease Y ear to such date of termination.

“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 Premises and/or the
Project.

n “LIHTC Units” shall mean those Units subject to the Tax Credit
Requirements.

() “Occupant” shall mean any tenant, under a lease directly with the Tenant,
in lawful occupancy of any Unit located on the Premises.
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(® “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) all energy sources for the Project, such as propane, butane, natural gas,
steam, electricity, solar energy and fuel oil; (b) all water, sewer, and trash disposal services; (c) al
maintenance, repair, replacement, and rebuilding of the Project; (d) landscaping, maintenance,
repair, and striping of all parking areas; (e) all insurance premiums relating to the Premises and
the Project, including fire and extended coverage, public liability insurance, rental insurance, and
al risk insurance; and (f) al costs and expenses of all capital improvements or repairs (whether
structura or non-structural) required to maintain the Project in good order and repairy including
but not limited to any required by any governmental or quasi-governmental authofftya{excluding
the Landlord) having jurisdiction over the Premises or the Project.

(u) “Permitted Mortgages” shall mean mortgages hel A Institutiona
Lender, to which the Landlord has consented in writing pursuant to the rfa.set forth in Section
9.2 of the Lease, including but not limited to the leasehold mortgagés destribed in Exhibit D
hereto.

(v) “Permitted Mortgagees” shall mean holder of a Permitted Mortgage.

(w)  “Project-Based Voucher Requi
required by Section 8 of the Act (asimplemented by
the HAP.

x) “Project-Based Voucher
Project-Based Voucher Requirements. \

sitfons” shall have the meanings in Section 3.2.1 herein.

ts” shall mean any and all matters
t 983), including without limitation

s” shall mean those Units subject to the

mpletion,” in reference to the Project on the Premises,
shall mean theissuance of gé of occupancy for such Project or particular buildingsthereof.

shall mean any taking of the title to, access to, or use of all or any
phe Project, or any interest therein or right accruing thereto, as a result
Ight of condemnation or eminent domain or a change in grade affecting the
Premises or ereof. A conveyancein lieu of or in anticipation of the exercise of any such
right of cond n or eminent domain shall be considered a Taking. Any such Taking shall be
deemed9g have ®ccurred 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 authority or other party pursuant to any Taking. Takings may be total or partial,
permanent or temporary.

part of the Premi
of the exercise

(bb) “Tax Credit Requirements” shall mean any and all matters required by
Section 42 of the Internal Revenue Code of 1986, asamended from timeto time, and any successor
legislation, and any implementing regulations, or the agreement containing restrictive covenants
which will be recorded against the Project in accordance with said Code.
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(cc) “Tenant Fiscal Year” shall mean the fiscal year as agreed to between the
Landlord and the Tenant.

(dd)  “Units” shall have the meaning in Section 1.1 herein.

(ee) “Work” shall mean all services, labor, materials, equipment, and supplies
necessary or desirable to complete the Project, including, but not limited to, 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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Exhibit D
Permitted L easehold M ortgages

Each of the mortgages referenced in Exhibit E (Permitted Encumbrances)
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Exhibit E

Per mitted Encumbrances
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