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ARTICLE III

RESTRICTIONS AND CONTROLS UPON REDEVELOPMENT

Section 30l: Restrictions on Use
a. The Redeveloper agrees for itself, and its successzors
and assigns, and every successor in interest to the Property, or
. any part thereof, and the Deed shall contain covenants on the part
of the Redeveloper for itself, and its successors and assigns,
that the.Redeveloper; its successors andfassigns shall, subject to
Sec¢tion 301l(c) below:

1. Devote the Property only to, and in accordance
with, the uses specified in the Plan as in effect on the date
hereof or as amended in accordance with the terms hereof; -and

2. Give preference in the selection of tenants for
dwelling units built on the Property, first, to families
displaced from the Property because of clearance and )
redevelopment activity, and second, tofother families .
displaced from the Plan Area by clearance- and redevelopment
activity or by other governmental activities, who desire to
occupy such dwelling units and will be able to pay rents or
pPrices equal to rents or prices charged other families for
similar or comparable units built as part of the
Improvqmgnts.

3. Not discriminate upon the basis of racs, color, -
sex, religion or national origin in the sale, lease or rental
or in the use or occupancy of the Property or any
-Improvements erected or to be erected thereon, or any part
thereof. o
b. The Redeveloper agrees to comply with all applicable

rules and orders issued by the Department of Housing and Urban
Development which prohibit the use of lead-based paint in
residential structures undergoing Federally-assisted construction
or rehabilitation and requiring the elimination of lead-based

paint hazardé.
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c. It is intended and agreed, and the Deed shall so-
expressly provide, that the covenants provided in Subsection (a)
of this Section 301 shall be covenants running with the land
binding to thé fullest extent permitted by law and equity for the
benefit and in favor of, and enforceable by, the Authority, its
successors and assigns, the City of Boston, and in the case of the
covenant provided in sﬁbparagraph (3) of Subsection (a), the
Unifed States, both for and in its or their own right and also to
protect the.inﬁerest of the community and other parties, public
and private, in whose favor or for whose benefit the'cbvénants
have been provided, againsﬁ the Redeveloper, 'its successors and
assigns, and every successor in interesﬁ to the Property or-any
-pa:t-thergof or any interest_thereinh'ahd any party in possession
_or oceupancy of the Property or any pért thérebf. It is Further
intended and agreed that the covenants provided in
subparagraphs (1) and (2) of Subsectioﬁ (a} shali remain in effect-
for the Plan Term. The covenant provided in subparagraph.(B) of
Subsection (a) shall remain in.effeat without limitation as to
time. The term$ "uses specified in the Plan” and "land use"
referring to provisions of the Plan, or similar language, in this
Agreement shall include the land and all buildings, housing, and
other requirements or restrictions of the Plan pertaining to such
land. _

d. In order to effectuate the provisions of subparagraphs
(2) and (3) of Subseﬁtion (a) of this Section 301, the Redeveloper

agrees to submit to the Authority all materials regarding its
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rental program, including but not limited to, advertising-matter,
brochures, leases, proposals for establishment of rental offices,
for review of all aspects of said program which relate to or have
"an effect upon the selection of tenants. The Redeveloper further
agrees to inform the Authority by ten (10) days prior written
notice therdof of its intention to permit initial occupancy of the
Improvements built on the Property. The Redeveloper shall not
proceed with any aspect of its rental program to which the
Authority objects, and agrees to follow all reasonable suggestions
of the Authority with respect thereto, provided, however, that the
Authority shall not require Ehe Redeveloper to take any action
inconsistent with or which impose more burdensome requirements '
than the terms of any agreement between HUD and_the'RngVeloper,
copies of which shall have been depositéd with Ehe Authority.

e. .Upon the request of the .Authority, the Redeveloper
agrees tb submit to the Authority_éll promotional materials
regarding any residential rental program for a Parcel, if
~applicable, including but not limited to advertising matter and
brochures, for review of all aspects of said program which relate
'to or have an effect upon thelselection of tenants.

£. The Redeveloper agrees for itself, its successors and
assigns, that during construction and thereaftér,‘the Redeveloper,

and its succéssors and assigns, shall develop and carry out a
reasonable program of advertising for the szale and/or réntal of
any residential development on a Parcel or the Property and shall

include in all such advertising {including signs), the legend "An
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Open Occupancy Building”, in type or lettering .of easily legible
size and design. The word "Project" or "Development" may be
substituted for the word "Building" where circumstances require
such substitution.

g. The Redeveloper agrees for itself, its successors and
assigns, that during construction and‘thereafter, the Redeveloper,
and its successors and assigns, shall include in all such
'ddvertising for the sale or rental of'rasidentiai"development on
the Property, a statement to the effect: {a) that the Property is
open to all peérsons without discrimination on the basis of race,

~color, sex, religion or national origin; and (b) that there shall
be no discrimination in public access and use of the Property to
the extent that it is open to khe public.

Section 302: - Improvements

a, As more particularly.set forth in the Devglopment
Programs for each Parcel contained in Exhibit B attached hereto
‘and made a part‘hereof, the Property shall be used for commerdial,
iﬁstitutioﬁal, research, office, hotel, conference center,
residential, parking and marina uses, together with.accessory
uses, including rqtail uses, to be bhuilt in abcardance with the
terms hereof and applicable standards and controls ﬁf the Plan and
the Boston Zoning Code. The Authority shall conduct design review
of the Development Programs under and pursuant to Article 21 of
the Boston Zoning Code.

b. The Redeveloper shall construct the Imprévaments to be

erected on the Property in accordance with the Working Drawings
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and Specifications approved by the Authority as provided below in
this Section 302.

It is agreed that any and all MateEial Exterior Changes (as
defined in Section 101(70)) issued and implemented subseguent to
approval by the Authority of Working Drawings and Specifications
constitute a deviation from said approved Working Drawings and
Specificatione. The Redeveloper agrees that no such Materlal
Exterior Change will be issued .or 1mp1emented unless such Material
Exterior Change shall have been submitted te and appreved in
writing:by the Autherify prief to its issuance or imflementetien;
In approving or disapproving Material Exterior Changes, the
Aqtherity shall be eubject to the limitations on the Authority's
review of Werklng Drawings -and SpeC1f1catlene as-set forth belew
in thle Sibsection 302(b), except that if the Authorlty shall
neither_approve or disapprove in writing within fourteen (14) days
of receipt of such Material Exterior Change approval request then
such Material Exterior.Change ehail be treated as having been
approved. | :

In the event the Redeveloper shall fail to comply with the
Eofegeihg requirements, the Authority may, within & reasonable
time after discovery thereof by the Authority, direct in writing
that the Redeﬁeleper so meeify or reconstruct such portion or
portions of the Improvements erected or being erected on the
Prepefty as are not in-conformance with the applicable approved

- Working Drawings and Specifications or any approved_modifieatione

thereof, or Material Exterior Changes therefor as to bring them
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into conformance therewith. The Redeveloper shall promptly comply
with.such a directive. In addition to any other remedies
available'under this Agreement, the Authority may enforce the
provisions of this Subsection 302(b) by an action in a court of
appropriate jurisdiction to compel sbecific performance,

c.. No sign shall be erected or placed on the exterior of
any building on the Property, nor on any portion of the Property
which is not enclosed within a building, unless the character,

" "location, design, size, shape, form and-lighting of such sign
shall havelbeen approved by the Authority in writing, which
-approval shall not be unreasonably withheld and which shall be
deemed given if the Authority does not approve cf disapprove such
sign within a 21-day period of such fequest therefor. = Without
limitlﬁq'in'any way.the écbpe of the Aﬁthority's'review, no''sign
shall be approved which does not meet the following standards.
Sigﬁs may only be erected or placed upon the éround floor street

- facade of each store, if any, or other individual use. Flashing,
illuminated signs, exposed neon =igns or signs other than .those-
relating to businesses on the site, if any,_shall not be
permiﬁted.

d. The Authority shall review and approve or disapprove the
Working Drawings and Specifications as fellowé:

(1) In its review of all sketches, plans, drawings and
specifications (referred to hereafter in this
Subsection 302(d) prior to final approval by the
Authority as "Plans") submitted, the Authority
shall use best efforts to achieve all of the

Development Programs in a sound economic and
commercially reasonable manner., In furtherance of
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the foregoing, in the event of a dispute of any
matter subject to this Subsection 302(d),
preference shall be given to the reasonable desires
of the Redeveloper, provided that the work or
materials proposed by the Redevelaper are
reasonably equivalent to the work or materials
proposed by the Authority. The Authority agrees to
coopérate with the Redeveloper in the planning and
design of Improvements to be constructed as
contemplated. by the Development Programs and
recognizes that the Redeveloper may submit Plans on
a preliminary basis prior to submitting proposed
final Working Drawings and Specifications. Review
by the Authority of all Plans submitted shall be
limited to the exterior of the shell and base
building and shall not include interiors, except
lobby areas and areas which are visiBle from the
outside. Without limiting the foregoing, Plans
which are submitted as proposed final Working
Drawings and Specifications and which are i
substantially in accordance with Plans previously
submitted and approved or deemed approved shall be
approved by the Authority. Plans which are
submitted as proposed final Working Drawings and
Specifications and which are consistent with the
submissions approved or deemed approved under
Article -31 of the Boston Zoning Code shall be
approved by the Authority.

If the Authority does not approve or disapprove any
Plans submitted within twenty-one (21) days of such
submizsion, the Plans so submitted shall be deemed
approved. .

Section 303: Time For Commencement and Completion of Construction

a. The Redeveloper shall commence construction of any

Improvement for which the Redeveloper has received a Full Building

Permit from the City of Boston Building Department within twelve

(12) months of the later of the date of issuance of such Building

Permit or the date of approval by the Authority of Working

Drawings and Specifications under Section 302, and the Redeveloper

shall substantially complete such Improvements within a ‘reasonable

time thereafter, subject in such event to extension Ffor Force
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Majeure Events; provided, however, that the 12-month period for
commencement shall be sugpended if the Redeveloper allows the
‘Building Permit to lapse or cancels said Building Permit, and upon
issuance of a new Building Permit for the Improvement in euestien
the Redeveloper shall have twelve (12) months to commence
construction and shall complete construction as aforesaid. It is
understood and agreed that the date upon which a Building Permit
is obtained for any Improvement shall be in the discretion of the
Redeveloper; provided, however, that construction of Improvements
on the Property shall be epmmenced in any event within fourteen
(14) yvears of the date hereof and upon commencement shall
thereafter be substantially completed before the later to occcur of
fourtean (14} years of -the date hereof or thlItY"Slx (36) monthe
-Erom the date such conetructlon commenced, . subject to exten51on
for Force Majeure Events. Commencement of construction shall be
defined as in Sec¢tion 101(49). |
b. The Redeveloper shall upon the request of the Authority
inform the Aurhority of the Redeveloper's construction schedule
and substantial changes thereto. After the sale and conveyance
-and deiivery.of possession ef the Property to the Redeveloper and
during the term of this Agreement, such work of the Redeveloper
ehell be subject to rdasonable inspection by representatives of
the Authority, of the City, and the United States of America.
c. Prior to the sale and conveyance and delivery of

possession of the Property, the Authority shall permit the

Redeveloper access thereto, whenever and to the extent necessary
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to carry uﬁt the purposes of thig Agreement, ‘including without
limitation performance of tests or borings to determine soil
characteristics or the presence of 4ny Hazardous Substances,
surveying and other development preparation activities.

d. It is intended and agreed that the agreements and
covenants contained in this Section 303-Qith respect to the
beginning and completion bf the Improvements on the‘Property shall
be covenants running with the land.

Section 304: When Improvements Completed

After substantial completion of the shell of a building on
any Parcel or ﬁortion thereof, exclusive of interior Finish work,
and -within thirty (30) days of request by the Redeveloper, the
Authority shall 1ssue a- CErtlflcatlon of, Completion for. said
'hulldlng, and if the Authorlty fails to issue a’ Certlflcate of
Completion within such 30-day period despite the fact that the
shell of the building is substantlally complete, such Certlflcate
of Completion shall be deemed issued as of the date which is
thirty (30) days after the date of such written request therefor,

The building uf Improvements on the Property or a Parcel
shall be deemed completed for the purposes of this Agreement as of
the date of the Certificate of Completion for such Improvements
required of the Redeveloper by the provisions of this Agreement.
"As of the date of such Certificate of Completion, and it shall be

S0 provided in_the Deed, it shall be conclusively determined with
respect to the area for which the Certificate has been issued- that

the Redeveloper has achieved satisfaction and termination of the
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agreements and covenants in this Agreement and in the Deed, with
respect to the obligations of the Redeveloper and its successors
and assigns to construct the Improvements, provided that such
certification and such determination shall not constitute evidence
of compliance with or satisfaction of any obligation of the
Redeveloper to any holder of a mortgage, or any insurer of a
mortgage, securing money loaned to f£inance the Improvemepts, or
any part thereof or the purchase of the Property.

Upon such issuance applicable to a Parcel, the following
shall apply (énd the Deed shall so state) subject to the
provisions of Section 502 hereof: (l) any party purchasing,
leasing, or otherwise acquiring such Parcel or an interest therein
shall not (because of such purchase, lease, or acqu131tlon) incur . -
any ubllgatlon with respect to the construction of the
Improvements relating to such Parcel or to any other Parcel of the
Property; (2) neither the Authority nor any other party shall
thereafter have or be entitled to exercise with respect to any
such Parcel (or any interest ﬁherein) any rights or remedies or -
controls that it may otherwise have or be entitled to exercise
with reépect to the Parcel as a result of a default in or breach
of any provisions of this Agreement or the Deed by the Redeveloper
Or any successor in interest or assign, unless (i) such default or
breach be by the purchaser, acquirer, or legssee, or any succCessor
in interest or assign of or to such Parcel with respect to the
covenants and cobligations requiréd to be assumed pursuant to

Section 401 of this Agreement, and (ii) the tight, remedy, or
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control relates to such default or breach; and (3) the Authority
-shall execute in & form suitable for recording any certificates
required by the Redeveloper or a lender to confirm such completion
and performance by the Redeveloper hereunder.' If the Authority |
shall refuse or fail to provide any certification in accordance
with the provisions of this Section 304, the Authority shall,
within five (5) days after receipt by the Authority of a written
request by the Redeveloper, provide the Redeveloper with a written
statement, indic;ting in adequate detail in what respucts the’
Redeveloper has failed to compigte the Improvements in accordance
with the provisions of.this Agreement or is otherwisge in default
and what measures or acts it will be necessary,.in the opinion of
_the Authority, for the Redeveloper to take or perform in order to
-obtaln such certlflcation._ '

The Redeveloper agrees that the Authority shall be under no
obligation to issue a Certificate. of Completion until such time as
the Authority has had a feasonable'opportﬁﬁity to inspect- the
Improvements constructed pu;éuant'to the provisions of this
Agreement, the approved Working Drawings and Specifications, and
any approved modifications thereof, provided however, that the
Authority shall not be required to make an inspection hereunder
unless’ the Redeveloper has reguested in writing that the Authority
issue a Certificate of Completion, but upon such request the
inspection shall be made if at all within the 30-day period

following such request,
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Section 305: Prompt Payment of Obligations

The Redeveloper shall make, or ¢ause to be mada, prompt
payment of all monies due and legally owing to all persons, firms
and corporations doiﬁg any work, furnishiﬂg any materials or
supplies or renting any equipment to the Redeveloper or any of its
contractors or subeontractors in connection witﬂ the development, -
construction, furnishing, repair or-reconstru&tion of any of the
Improvements required by this Agreement to be constructed upon the
Properﬁy.

Section 306: Non-Discrimination in Employment

The Redeveloper, for itself, its successors and assigns,
agrees that in the construction of the Improvements in accordance
with the provisions of this Agreement:

a. The Redeveloper will-ﬁot discriminate against any
employee or applicant for employment. because of race, éolof,
sex; religion or national origin. The Redeveloper will take
affirmative_action to-ensuré that applicants are employed,
and that employees are treated during employment, without
regard to their race, color, reiigion, sex or national
origin. Such action shall includq, but not be limited to,
the following: .employment, upgrading, demotion or transfer;
recruitment or recruitment advertising, layoff or
termination; rates of pay or other forms of compensation; and
selection for training, including apprenticeship. The
Redeveloper agrees to post in conspicuous places, available

Lo employees and applicants for employment, notices to be
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provided-by the Authority setting forth ihe provisions of
this non-discrimination c¢lause.

b. The Redeveloper will, in all solicitations or
advertisements for employees placed by or on behalf of.the
Redeveloper, state that all qualified applicants will receive
cnnsideratioﬁ for employment without regard to race, color,
religion, sex or national origin.

c. The Redeveloper.will send to each labor union or
representative of workers with which the Redeveloper has a
collective bargaining agreement or other contract of
understanding, a notice, to be provided advising the said
labor union or worker's representative of the Redeveloper's
conmitments under Section 202 of Executive Order 11246 of
Séptember 24, 1965, as amended by ﬁxecuti&e Order 11375 of
October 13, 1967, and shall post copies of the notice ;n
conspicucous places available to.emplpyees and applicants for
émployment.

d. The Redeveloper will comply with ail provisions of
Executive Order 11246 of September 24, 1965, as amended by |
Executive Order 11375 of Octoﬁer 13, 1967, and of tﬁe.rules,
réqulations and relevant orders of the Secretary of Labor.

e. The Redeveloper will furnish all information and
reports required by Executive Order 11246 of September 24,
19653, as amended by Executive Order 11375 of October 13,
1967, and by the rules, regulations, and orders of the

Secretary of Labor, or the Secretary of HUD pursuant thereto,
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and will permit accessg to the portiqn of Redeveloper's
records, Qﬁich pertain to compliance with this Section 308,
by the Authority, the Secretary of HUD, and the Secretary of
Labor for purposes of investigation to ascertain compliance
with such rules, regulations and crders. |

£. In éhe event of the Redeveloperfs noncompliance
with the non-discrimination clauses of this Section 306 or
with any of the said rules, regulations, or orders, unless
the'proQisionslof Section 806 apply, then afte: qotice to the
Redeveloper and a reasonable pericd of time to cure or
commence a cure, the Redeveloper may be declared lﬂEllglblE
for further Government contracts in accordance with

~Procedures authorized ip Eyecutive Order 11246 of
. September 24, 1965 as amended by Executive Ofder 11375 of

October 13, 1967, and such other sanctiong may be imposed and
remedies invoked as prdvided in Executive Order il2ﬁ6 of
September 24, 1965, as amended by Executive Order 11375'pf
Qctober 13, 1967, or by rules, regulations, or orders of the
Secretary of Labor, and the Authority sﬁall have the right to
seek appropriate relief and damages but shall not be enti;led
to cancel, terminate or suspend this Agreement with respect
to any Parcel or to seek or obtain reconveyance of.title to
any Parcel conveyed héreunder.

g . In every employment-contract, whether union or
nonunion, and in every éeneral constructioﬁ contract the

Redeveloper will require the other party to agree to the
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requirements of Subsections 306(a) through (£) hereof, and
will require the inclusion of the same requirements in every
subcontract entéred into by any of hig contractors, unless
exempted by rulés, regulations, or orders of the Secretary of
Labor issued pursuant to Section 204 of Executive Qrder 11246
of September ?4, 1965, as amended by Executive Order 11375 of
October 13, 1967, so that such provisions will be binding
upon each such contractor, subcontractor, or vendor as the
case may be, The Redeveloper will take such action with
resPect to any constructlon contract - or subcontract as the
Authority or the Departmenp of Housing and Urban Development
may direct as a means of enforcing such provisions, including
~sanctions for noncomﬁliance.. Prov;ded however, that ln the
event the Redeveloper becomes involved in or is threatened’
with litigation with a coqtractor, subcontractor or vendor as
a result Qf such direction by the Ruthority or the Department
of Housing and Urban Development, the Redeveloper may Eequest
the United States to enter into such iitigation to protect
the interest of the United States. |
For the purpose of including such reguirements in any
const;uction contract or subcontract, as required hereby, the
first three lines of this Section 306 shall be read as: "During
the pérfbrmance of this Contract, the Contractor/Subcontractor/

Vendor agrees as follows:" and the term "Redeveloper" as it
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appears throughout this Section 306 shall be read as "Contractor",
“Subcontractor“, or "Vendor", as the case may be.

Section 306A: Additional Obligations of Contractors

The Redeveloper shall use reasonable efforts to cause
contractors undertaking work on.the Improvements to carry out the
requirements of (i) the Authority's "Equal Opportunity Compliance
Policy", dated June 12, 1975, (ii) the "Commonwealth of
Massachuszetts 5upplemental Equal Employment Opportunity Anki-
Discrimination and Affirmative Actioﬁ Program”, dated December 2,
‘1975, and (iii) the City of Boston's fCDnFract Compliance Manual",
copies 6f which have been furnished by the Authority and are
attached hereto as Exhibit F, G, and H respectively and.made a

part hereof.

Section 307: Access to the Property by Authority and City
Personnel. ' ' ]

The Redeveloper, its successors and assigns, shall from time
to time until the expiration of the Term of this Agreement, at all
reasonable hohrs, give to the duly authorized representatives of
the Authofity, the City, and the United States of America, free
and unobstructed access for.rEasonable inspectipn §Urp¢ses to any
and all of the Improvements constructed on the Property by the
Redeveloper, i1ts successors and assigns, and to all open areas

surrounding the same.
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ARTICLE IV

TRANSFER AND MORTGAGE OF REDEVELOPER'S INTEREST

Section 401: General Terms Relating to Transfer of Interest in
Property by Redeveloper 4

a. Prior to the completion of the construction of the
Improvements on a Parcel in accordance with Section 304 of this
Agreement, no interest or portion thereof of the Redeveloper shall
be transferred, or caused or suffered td be-transferred, without
the written consent of the Authority to the pProposed transferee
(which consent shall be subject to Subsection-401(c)(3)), except
that no consent is required and a transfer may occur (i) in the
efent of involuntary transfer caused by the death Or incapacity of
any such party; (ii) if such-tfgnsfer is to a Permitted Assignee;
or (iii) as proviﬁed in Sgc&ian 402 herecf; nor Qithout such
written approval (which shall be gubject to Subsection 401(c)(3)),
shall there be any other transfer in the ownership of such
partﬂership or stockholder interests or in the relative
distribution thereof or change in identity of the parties in
control, or in the deqree of control of the Redeveloper, by any
other methods or means unless the transfer, distribution or change
meets one of the requirements of clauses (i), (1i) or (iii)
immediately above in this sentence or is a change in or
distribution of any partnership.interest, shares or other evidence
of owneréhip among the existing holders of such interests, shares
or éther evidence of ownership and there is no change in the

identity of the person or entity responsible for management of the.
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Redeveloper (in which event, no apﬁrnval of such transfer,
distribution or change shall be required), (If there is such a
change in identity, such change shall be subject to Authority
approval, such approval to be subject to Subsection 401{c)(3).)
The Redeveloper shall advise the Authority of any and all such
proposed changes in ownership for which Authority consent is
fequired and at the request of the Authority shall furnish the
Authority with an up-to-date list of all present and proposed new

I-owners thereaof, setting forth the amounts of such interest owned
or to be owned by each owner, and with any other inforﬁation
relatiﬁg to such proposed change which the Authority shall
reasonably reéuire.

b. Rights hereunder with respect to any Parcel may be
separately assigned or transferred on a Parcel-by~Parcel basis .
subjgct to requirements of this Section 401, and upon regquest of
the Redeveloper the Authority shall enter into a separate
agreement with respéct to any such separate Parcel to facilitate
such transfer or a mortgage of such Parcel, and such seﬁarate
agreement shall be on the same terms and conditions of this
Agreement; 4s applicable to the separate Parcel. Notwithstanding
the requirements of this Section 401, leases of individual rental
units or.spacE within buildings may be entered into without the
written consent or approval of the Authority, provided that rental
payments commence only upon completion aﬁd certification pursuant

to Section 304 of the unit or space leased.
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c. The following shall apply to any proposed assignment or
transfer of rights hereunder with respect to any Parcel prior to
the date of the Certificate of Completion for such Parcel:

1. Unless the transfer is permitted under
Subsection 40l1(a), the transferee or transferees shall
have been approved as such in-writing by the Authority,
which approval shall- be subject to Subsection 401 (c¢)(3):

2. The transferee or transferees, by valid
instrument in writing, satisfactory to the Authority,
shall have expressly assumed for themselves and their
successors and assigns, and directly to and for the
benefit of the Authority, all obligations of any person
or persons, including the Redeveloper, to begin,
complete, and or maintain and operate, as applicable,
the Improvements and all obligations of the Redeveloper
provided for in this Agreement, including the
obligations of performance in aceordance with the Plan;
and upon such assumption by a transferee, the transferor
shall no longer be obligated to perform any such
obligations, conditions or restrictions so assumed by
the transferee. In the event any such transfer would be
made without such assumption of obligations, the _
Redeveloper shall pay to the Authority thée expenses and
costa incurred by the Auvuthority in any actions or
proceedings instituted to enforce all such obligations,
conditions, and restrictions, and all of the Authority's
said rights, remedies, and controls as against such
transferee.

3. Whenever the consent or approval of the
Authority to any transfer is required hereunder, in no
event shall any such consent or approval of the
Authority to a transferee be unreasonably withheld or
delayed or conditioned upon the modification of any term
of this Agreement not reasonably and directly related to
the identity of the proposed transferee, and in no event
ghall any such assignment or transfer be conditioned
upon any change in any Purchase Price, economic terms,
Development Program or matter bearing upon the ability
of the Redeveloper to achieve construction and the Ffull
use and enjoyment of the entire Development Programs, it
being the intention Of the parties hereto that the right
of the Authority to approve or consent shall be limited
to the Authority reasonably assuring itself thakt the
transferee is reasonably capable of performing its
obligations hereunder.
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d. After completion of-the Improvements with respect to a
Parcel, as evidenced by the Certificate of Completion, the
Redeveloper may assign or otherwise transfer any portion of or
iﬁterest in such Parcel Or any interest in the Redeveloper with
respect to such Parcel, in each case without the consent of the
Authority,

e. Nothing herein shall give the Autho;ity any right or
power to control the transfer of any stock, shares or other
interests in any corporation, the stock of which is traded on a
public stock exchange, or in any mutual insurance company or other
entity, the ownership interests of which are or may be generally
transferabie.

- Section 402: Mortgage of Property by the Redevelcper

Notw1thstand1ng any other prov151ons of this Agreement, the
Redeveloper shall at all times h;ve the right to encumber, pledge,
Or convey its rights, title and interest in and to a Paréel or the
froperty, or any portion or portlons thereof, and partners of the

- Redeveloper, if any, shall have at all times the right to encumber
their individual partnership interest, by way of a bona fide
mortgage or pledge to secure the payment of any loan or loans
obtained by the Redeveloper or said partners thereof to finance .
the devéiopment, construction, repair or reconstruction of any of
the Improvements to he constructed by the Redeveloper on any of
the PIDPEIty including without 11m1tat10n land acquisition costs,
site preparation and construction costs and all hard and soft

costs associated therewith, or any obligations of the Redeveloper
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or any affiliate thereof who would qualify as a Permitted Assignee
~hereunder, or under the Plan and this Agreement, or to refinance
any outstanding leoan or loans therefor obtained by the Redeveloper
or such affiliate thereof for any such purpose; provided, however,
that the Redeveloper and its-individual partners, as the case may
Be, shall give prior written_notice to the Authority of its or
their intent to Exércise such rights hereunder, including in such
notice the name(s) and address(es) of such mnrtgageeis) and any

- other information regarding the morstgagee(s) and mortgage
documents which the Authority may require.

| The holder of any such mortgage (including a holder who

obtains title to the Property or any portion thereof by
.foreclosure or action in lieu thereof, but not including a party
:who obtalns title through such hHolder or any purchaser at a-
foreclosure sale other than the holder) shall not be obligated by
this Agreement to construct or complete the improvements or to
guarantee such constructlon or completion, but shall have the

" options described in Section 403.

Section 403: Rights and Duties of Mortgagee Upon Acquisition

a. If a mortgagee, through the aﬁeration of its contract to
financ¢e the Improveﬁeﬁts required by this Agreement to be
constructed by the Redeveloper on 1 Pafcel or the Property,. or by
foreclosure, acquires fee gimple title to a Parcel or the Property
Or any part thereof prior to the completion of such Improvements,

the mortgagee shall, for the period during which said mortgagee

_72_



+ P. Broude 0227051
DPA19/2004 171:53 IFAX ) o ! e ! st

holds such title, comply with applicable provisions of this
Agreement and éhall in addition have the following options:

1, complete construction of such Improvements in
accordance with the Plan and this Agreement and in alil
Tespects comply with the provisions of this Agreement: ;

2.. sell, assign, or transfer, with the prior written
consent of the Authority, fee gimple title to such Parcel or
the Property or any part thereof to a purchaser, assigneé or
transferee subject to the provisions of Section 401; or

or part thereof to the Authority, in which event the
Provisions of Section 802 relative to resale shall apply.

3. reconvey fee simple title to the Parcel or Property.

b. In the event that a mortgagee elects Edﬁcompleée
construction pursuant to (a)(l) above, or sells,. assigns or
transfer.purﬂuant to (a)(2) above, the Authority shall exﬁend the
time limits set fo;th in Section 30; hereip as sha;l-be reasonably
necessary to complete’ construction of the Improvements; and upen |
such completion, the mortgagee or purchasér, a3 the case may be,
shall be entitled to the Certificate(s) of Completion described in
Section 304. | h

Section 404: Intenticonally omitted.

Section 405: Other FEncumbrances by Redeveloper

. The Redeveloper shall have the right to grant easements,
licenses or rights to use or otherwise encumber a Parcel or the
Property or any portion thereof as may be necessary or convenient

in the Redeveloper's sole discretion.

-73-



+ P. Broude 0237051

—m. Lo riet s Arwrve i a it AT S TR T PN el e "L AT g D

or/1aszond 11:53 IFAK

ARTICLE V
PROVISIONS RELATING TO OPERATION AND MATNTENANCE

Section 501: Maintenance and Operation of Improvements

The Redeveloper shall, at all times until June 7, 2005, keep
the Imprcvements constructed on the Property in good and safe
condition and repair unless such Improvemeqts shall have become
uninsurable, anﬁ in the occupancy, maintenance and operation of
such Impr@vements; the Property shall comply with the terms and
conditions of the Plan and all laws, ordinances, codes and

regulation applicable thereto,

Sectidn 502: Additions or Subtractions to Completed Improvementﬁ

After the Improvements have been completed, the. Redeveioper
shall not, until after June 7, 2005, reconstruct, .demolish,
subtract therefrom, make any addxtlons thereto or extensions
thereof, or change the materials, design, dimensions of color
.thereof, if such reconstruction, demolition, Subtractioﬁ,
addition, extensions or change will affect in any way the external
appearance of public lobbies, arcades, Open spaces or landscaping,
or the external appearance of any building (including roof and
penthouse) without the prior WIlttEﬂ approval of the Authorlty,
provided, however, that such approval shall be deemed given upon
compliance by the Redeveloper with all pravisions_of the Boston
Zoning Code applicable to such reconstruction, demolition,
subtraction, addition, extension or change and any other
applicable federal, state and loecal laws. Any such

reconstruction, demolition, subtraction, addition, extension, or
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change undertaken pursuant to suéh approval of the RButhority shaf&
in ali regpects be in accordance with and conform to the
provisions of the Plan, 'The controls imposed by this Section 502
shall expirg on June 7, 2005,

ARTICL,E VI
INDEMNIFICATION

Section 60Ll: Reimbursement of Authority in Respect of Certain
Litigation '

The.Redeveloper shall pay all reasonable costs and axpenses,
and the amounts of all judgments and decree which may be incurred
by the Authority in any proceedings brought by the Authority to
enforce the obligations of the Redevelaper set forth in the
provisions of this Agreement, providgd that the Authority prevails
in such pruceédian. Lt is expressiy understood, howgvef,'that_a-f
-hortgagee under any mortgage permitted heéeuﬁder shall not be
1iable-to-the Authoritf for any costs, expenses, judgments,
decrées_ar damages which shali have accrued against the
Redevelnﬁer except that a mortgagee who becomes a mortéagea after,
and_who acquires title afker the Redeveloper has become liable for
any costs, eﬁpenses, judgments, decrees or damages, shall he
liable for such liabilities.

Section 602: Reimbursement of Redeveloper in Respect of Certain
Litlgation

The Authority ghall pay all reasonable costs and BXpENses,
and the amounts of all judgments and decree which may be incurred
by the Redeveloper in any proceedings brought by the Redeveloper

to enforce the obligations of the Authority set forth in the
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provisions of this Agreement, provided that the Redeveloper
prevails in such proceedings.
ARTICLE VII
INSURANCE

Section 701: Insurance Coverage

a. From and after the acguisition of a Parcel and until
June 7, 2005, the Redeveloper shall keep all of the insurable
prbperty and equipment in respect of the Pfoperty insured by fire
and extended insurance and additional risk lusurance to the same
extent and'amouqt which is normally réquired by institutional
‘mortgagees in the use of similar property and equipment in the
City. Such insurance shall be in an amount sufficient to comply
with the co-insurance clause applicable to the location and -
théracter of the property or equipment, -and; inlaﬂy event;'iﬁ
amounts not less than eighty per cent of the currént-cash value of
such insurable property or equipment. BAll such inéurance shall be
standard policies, obtained from financially sound and respﬁnsible
insurance companies authorized té do bﬁsinesg in Massachusetts,
and shall have attached thereto a clause making thé loss payable
to the Redeveloper and the mortgagee as their respective interests
may appear. |
| b. Each insurance policy shall be written to become
effective at the time the Redeveloper becomes suﬁject to the risk
or hazard covered thereby, and shall be continued in full force
for such period as the Rédeveloper is subject to such risk or

hazard.
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c. Certificates of such policies and renewals shall be
filed with the Authority upon request.

Section 702: Non-Cancellation Clause

All insurance policies shall provide that any cancellation,
change or termination thereof shall not be effective with respect
to the Authority until after at least ten (10) days prior notice
has been given to the”Autﬁcrity to the effect that such insurance
pclicies are to be cancelled,.changed, or terminated at a

'particular time. |

Section 703: Authority May‘Prccure Insurance if Redeveloper -Fails
to Do So '

If the Redebelcper at any time refuses, neglects or fails to
secure and maintain in full force and effect- any or all of the
insurance required pursuant tc thaa Agreement, the Authcrlty at
it option, may procure or renew such insurance, and all amount of
money paid therefor by the Authority shall be payable by the
Redeveloper to the Authority; w1th interest thereon, calculated at
the rate of the City Borrowing Rate (as defined in Subsection
203(ec)(4))., trcm the date the same were paid by the Authority to
the cate of payment thereof by the Redeveloper. The Authority
shall notify the Redeveloper in writing of the date, purposes, and

amounts of any such payments made by it,

Section 704: Redeveloper's Obligations with Respect to Restoration
and Reconstruction .

a. Whenever any Improvements, or any part thereof,
‘constructed on the Property shall have been damaged or destroyed

prior to the expiration of the term of the Plan, the Redeveloper
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shall proceed promptly to establish and collect all valid claims
which may have arisen against insurers or others based upon any
such damage or destruction. Al]l proceeds of any such claim and
any other monies provided for the reconstruction, restoration or
repair of any such improvement, shall be depgsited in full in a
_eepafate adccount of the Redeveloper or of any mortgagee,

b. The insurance money and any other preceeds-so collected
shall be used and expended for the purpose oquully eepairing or
reconstructing the Improvements which have been destroyed or
damaged to a condition at least comparable to that existing at the
tlme of such damage or destruction to the extent that such
insufance money and other proceeds may permit. Any excess

. Proceeds after such repalr or- reccnstructlon has been fully
eompleted shall be retained by the Redeveloper, Eubject to the
rights of any mortgagee of record permitted hereunder and the
rights of the Authority.

c. The ﬁedeveloper, with the written approval of the
Authority (which approval shall not be unreasonably withheld or
delayed), and any meortgagee of record permltted hereunder. may

“determine that all or any part of any such_damage to or
destruction of such Improvements shall not be reconstructed,
restored, or repaired, and in such event, the proceeds of any
claims against insurers or others arising out of such damage or
destruction, to the extent not used for such reconstruction,

restoration, or repairs shall be retained by the Redeveloper,
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subject to the rights of such mortgagee and the rights of the
Authority.

d. Any reconstruction or repair undertaken pursuant to, the
provisions of this Section 704 shall in all respects be in
accordance with and conform to the provisions of the Plan, the
Working Drawings and Specifications, and the provisions of Ehis

Agreement,

Section 705: Commencement and Completion of Reconstruction
The Redeveloper shall ‘commence to recoenstruct or repair any

Improvements and Equipment on the Property, or any portion
therecf, which have been destroyed or damaged pPtior to the
expiration of the term of the Plan, within a pEElDd not to exceed
E1ghteen (18) mpnths (subject to extenalon for Forcé Majeure

nEvents) after the ‘insurance or other proceeds with respéct to =such
destroyed or damaged property have been received by the
Redeveloper or any mortgagee (or, if fhe conditions then

. prevailiné require a longer period, such longer period as the
Authority may agree to in writing, such agreement not to be
unreasonably withheld or deIayed), and shall well and diligently
and with dispateh prqsecuté such reconstruction or repair to
completion, such reconstruction or reéair in any event to be
completed within a reasonable time thereafter, subject to Force
Majeuré Events.

Section 706: Amendment of Article VIT

The Authority agrees to execute any documentation required to

effect any amendment of this Article VII, and to vaive any of the
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provisions of this Article VII, if and to the extent that any
lender of the Redeveloper requires such amendment, or waiver. 1In
all events, the provisions of this Article VII shall not apply
after Jﬁne 7. 2005. |
ARTICLE VIIT
RICHTS, REMEDIES AND PROCEDURES IN THE
EVENT OF A BREACH BY REDEVELOFER

Section B0l: Failure or Refusal by Redeveloper to Purchase and
Accept Possesslion

If the Redeveloper shall fail to pay any payment on account
of the Purchase Price or accept posseszsion of any Parcel as
required hereunder, the Authority éhall notify the Redeveloper in
writing of such failure, The Redeveloper shall thereupon have
ﬁinet} (90) days‘from.thé receipt of such written notice to cure

\such failure, IE the Redeveloper does not cure such failure
within the 90-day period (or within such extended period of time
as may be.established by the Authority acting in its discretion)
and if the holders of record of any building loan agreements and/
or mortgages in replacement thereof do not exercise their rights
to cure such failure (as provided in Section B04 hereof), then the
Buthority shall retain such Parcel to which such failure relates,
and the provisions of Subsections 802{c¢) and (d) shall apply. In
the event that the Authority rétains any Parcel pursuant to Lthis |
Section 801, then with respect to that Parcel, but not to any

other Parcel or portion of the Froperty, all obligations of the
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parties hereunder shall terminate, subject to the provisions of
Subsections 802(¢) and (d).

Section 802: Consequence of Breach by Redeveloper With Respect To
Completion of Construction

2. If with respect to a Parcel or a portion thereof, (1)
the Redeveloper shall fail to perform its-obligatioﬁ to commence
cbnstruction as provided in Section 303; or (ii) the Redeveloper
shall fail to achieve completion of construction of the
Improvéments to be built on a Parcel within the time periods set
forth in Section'Bda, such completion being determined as of the
date of a Certificate of'Compleﬁion for such Parcel, then the
Authority shall notify thé Redeveloper in writing of such failure
or violation. The Redeveloper shall.thereupon have ninety (90)

- days from the-ieceipt of such written notice Eo_cure.such_failuré
or violation, |

b. | If the Redeveloper dogs not cure a £ailure or violation
referred to in Subsection 802(a) above within the 90-day period
(or within such extended period of time as may be established by
the Authority acting solely in its discretion), if the holders of
record of any'building loan agreements and/or mortgages in
replacement thereof do not exercise their rights to cure such
failure (as provided in Section 804 hereof), and if the
Redeveloper has title to such Parcel For which the Redeveloper
failed to complete pursuant to Subsection 802(a), then the
Redeveloper shall promptly transfer possession of, and reconvey,

such Parcel (together with any Improvements thereon) to the
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Authority by Maesachusette quitclaim deed, previded that such
reconveyance (1) shall he subject to any existing building loan
agreements and mortgages thereon permitted under this Agreement,
and (2) shall not include any Parcel with respect to which a
Certificate ‘of Completion has been issued as described in Section
304 or any-Parcel other than the Parcel to which euch.failure to
complete directly relates. |

c. IE the Redeveloper or a mortgagee teconveye to the citf
or if title revests in the City pursuant to this Section 802, the
Authority on behalf of the City shall, subject to Redeveloper's
Rights of First.offer described in Subsection 802(d) hereof,
undertake with due diligence and in a commercially reasonable
manner ko reeell the Parcel so reconveyed. hereunder, or so0 much
therdof as has been so recenveyed or which it has so re—entered
and all Tmprovements thereon. In'preparat;on for resale, the
Authority shall consult with, and.Eonsider suggestions of, the
Redeveloper and any mortgegee as to methode.and_strategies of
maximizing the net proceeds from the resale of, or so much thereof
of, the_PfOPerty or the Parcel. The Authority may attempt to
resell the Property'or the Parcel, et §0 much thereof, in an "as
is" condition, and shall have no obligation to spend any funds in
order to prepare the Property or the Parcel, or =6 much thereot,
for resale, The resale shall be for cash only, unleas the first
mortgagee of record otherwise directs or disapproves. The
proceeds of such resale, together with the net income, if any,

derived by the Authority From its operation and management of the
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Parcel or portion thereof, subsequent to such reconveyance to the

City shall be used:

(1)

(2)
(3)

(4)

(5)

(6)

(7)

First, to pay all taxes, payments in lieu of taxes,
public charges and other sums owing to the City, except
for development impact project contributions and grants

. with respegt to the Property or the Parcel and the

Ilmprovements thereon up to the time of such reconveyance
(or in the event the Property or the Parcel is, and the
Improvements therecon are exempt from taxation during the
period of ownership thereof by the City, an amount equal
to such taxes as would have been payable if the same
were not 5o exempt); . :

Second, in their respective order of priority to pay any
and all mortgage indebtedness permitted or authorized by
this Agreement and encumbering the Property or Parcel
(including, but not limited to, accrued and unpaid
interest and-other amounts payable thereunder):

Third, to pay any development impact project
contributions and grants (the payments required under
Articles 26A and 26B of the Code) owing to the City with
respect to the Improvements on the Property or Parcel up
to the time of: such reconveyance; '

Fourth, in their respective order of priority, to make

all and whatever payments may be necessary to discharge
any other encumbrances or liens existing or threatened

on the Property or Parcel or the Improvements thereon,

in favor of mechanics, materialmen or subcontractors;

Fifth, to pay or reimburse the Authority for any amounts
otherwise owing to the Authority from Redeveloper with
respect to such resold Parcel; :

Sixth, in their respective order of priority, to pay any
and all amounts to be paid ‘to entities other than
Redeveloper (but including equity contributions from
partners or affiliates of partners within Redeveloper),
representing equity contributions utilized in the
development and construction of the Property or Parcel
(including, but not limited to, accrued and unpaid
interest and other amounts payable thereunder):

Seventh, to reimburse the Redeveloper for 100% of the .
"Total Development Cost" allocable to the Parcel or the.
Parcel and the Improvements thereon plus an amount
calculated at the compounded annual rate of 12.75% on
100% of the Total Developmént Cost allocable to the

..83_



or/1aszond 11:54 IFAK + P. Broude ] 033/051

AT LTl By i - el NI T " an i Com i ] i ot 3, b i e 1 ey

Wi A e o U eyl Ly

Property or Parcel and Improvements thereon from the
times incurred through the time said cost is reimbursed .
under this clause (6) of -this Section. "Total
Development Cost" means the amount expended by the
Redeveloper in (x) the purchasge of khe Parcel and

(y) the development and construction of the Improvements
and (z) any operating deficits incurred (including
interest expense incurred) prior to the month in which
the gross income derived from the Parcel equals or
exceeds all of the expenses for the Parcel (including
interest expense incurred) (the "Breakeven Date") less
any profit’ theretofore realized by the Redeveloper From
the disposition of any interest therein ar in any part
or parcel thereof, and less any net .income in excess of
net losses realized by the Redeveloper after the
Breakeven Date from its use of the Parcel;

(8) -Eighth, any bélance remaining shall remain the property
of the ARuthority. ‘

d. The Redeveloper shall have the following rights of first
offer prior to any resale or other disposition by the Authority of
.4 Parcel or-any'pcrtipn thereofdand_;mprpvéments thereon to a
third partf under this Article ﬁIIi. -Prior to offering to enter S
into any transaction with a third party for resale or other
disposition of all or any portion of a Parcel under this Article
VIII on terms relating to the reéuired development thereof which
diffe; in any material respect from the requirements imposed on
Redeveloﬁer with respect thereto hereunder (the "Revised
Development Conditions"), the‘Authority shall first offer (by
delivery of written notice hereunder) such Parcel and Improvements
thereon to the Redeveloper, such offer on the Revisad Development
Conditions to remain open for at least Forty-five (45) days. If
Redeveloper dccepts such offer within such 45-day period, the-
Parcel and Improvements thereon shall bhe reconveyed by the

Authority to the Redeveloper or a Permitted Nominee subject to the
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Revised Development Conditions, which shéll be substituted for the
corresponding terms of this Agreement. TIf Redeveloper does not
exercise 1ts rights ("Rights of First Qffer") within éuch 45-day
périod, the Authority shall be free to resell or redispose of the
Parcel, free of Redeveloper's Rights of First Offer hereunder, at
any time within two years after the date of the offer to
RedeVelqper on terms which are not-materially mofe favorable to
the bu}er than the Revised Development Conditions offered to
Redeveloper hereunder. If the Authority deoes not so resell, the
Redeveloper'é-Rights of First Offer shall apply prior to any
subsequent resales or redispositions based on Revised Development
Conditions. The Authority's determination, in the exercise of its
reasonable judgment as to whether REVlEEd Development Condltlons
exist or as to whether the Authorlty s resale or redlsp051t1on is
on terms which are not materially more favorable to the buyer than
the Revised Development Conditions offered to Redeveloper
hereunder may be relied upon.by any third=party buyer if such
determination ;s madé'in‘good Eéith. If the Authority does not so
resell the Parcel within two yea;s of the offer to the
Redeveloper, the Redevelcpér's Rights of First Offer shall aﬁply
prior to ahy subsequent resales or redispositions b&sed'on BEVised
Development Conditions.

Section 802A: Other Defaults by Redeveloper

If after acquisition of a Parcel the Redeveloper shall fail
to pay any real estate taxes or assessments on a Parcel, or any

part thereof when due, then the Authority shall notify the
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_Redeveloper of such failure, The Redeveloper shall thereupon havye
Dinety (99) days from the receipt by it of sSuch writtep Notice to
cure such failure, 1f the Redeveloper does.not cure Such fajlure
within the 90-day period (or within such extended Period of tLime
48 may bhe es5tablished by the Authority acting 80lely in itg

discretion) and if Ehe holders of record of building 1oap

damageg limited to such real estate taxeg and assessments,

Section 803, Notices'of Breaches to Mortgageas

If the Authority gives written notice to the Redeveloper of a
defaglt under thisg Agreement,.the'AuthoritY shall forthwith
“Eurnish g COpY of the noticé te each of the mortgagees of recorg
of the Property permitted under this Agreement, g facilitate the
Speration- of thie Section, the Rédeveloper shall at all times keaep

the Authority prov}ded with an Up~to-date ligt of names ang

agrees to comply witch any such request,

Section g804. Mortgagee May Cure Breach of Redevelopgg
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Redeveloper before the expiration of the period provided therefor,
the holders of record of building loan agreements or mortgages on
the Property as permitted under this Agreement may cure any such
breach upon giving written notice of their intention to do so to
the Authority within ninety (90) days after such holder receives
such notice of breach, and shall thereupon proceed with due
diligence to cure such breach.

Section B805: Remedies for Other Breaches

It is understood by the parties hereto that in the event any
party shall fail to comply with or violate any of the prévisiahs
of this Agreement,-then subject to the provisions for specific
remedies in Sections 306, 401, 801, 802, 802A .and 806 hereaf, the
other party hereto may institute such actions and proceedings as
may be apprépriate}'in&luding actions and proceeds toscompel
specific performance and payment of éll damages, expenses, and
costs; provided, however, that if such failure to comply pertains
only to a Parcel or to certain Parcels, then any remedy shall in
all events be limited to such Parcel or certain Parcels to which
guch failure to comply pertains. Neither these remedies nor that
class of remedies more particularly described in this Agreement
shall be exclusive unless specifically so described, provided,
however, that the remedies prescribed in Sections 306, 401, 801,
802, B02A and 806 for the defaults therein described shall be

exclusive.
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Section 806: FEqual Opportunity Compliance Policy and Breach
Thereof

IE with respect to a Parcel, at any time prior to the
issuﬁnce of the Certificate of Cdmpletion'for such Parcel as
described in Section 304 hereof, the Director shall find that the
Redeveloper and/or its General Contractor have failed with respect
to such Parcel to comply with the requirements of the Authority's
"Equal Opportunity Compliance Policy", the Director shall issue
notice of such finding, setting Fforth the reasons therefor. Such
.notice shall be sent registered mail, return receipt reguests, to
the Redeveloper and its General Contractor.

The Redeveloper and/or its General Contractor shall have the
right to appeal such finding to the Boston Radevelopment Authority
within Sixty (60) days of re&gipt.of the nﬁticelpherepf. Within__
sixty (60) dafs after receipt by the Authority of written notice
of the Redeveloper's and/ﬁr its Géneral Contractor's intention to
appeal said finding, or at the next regular meeting of the
Authority, whichever is later, the Authority shall hear such
appeal at a public meeting. -

-Upon the failure of the Redeveloper and/or its General
Contractor to appeal the finding of the Director within such
60-day period or ﬁpon receipt by the Redeveloper of a
determination by the Authority subsequent to any appeal that the
Redeveloper and/or its General Contractoer have Eailed to comply
with the requirements of the Authority's "Egual Opportunity

Compliance Policy”, the Redeveloper shall thereupon have ninety
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{90) days to cure such failure,-and if the Redeveloper shall fail
to cure within such 90-day period and if the holders of record of
any bullding loan agreements and/or mortgages do not exercise
their rights to cure such failure (as provided in Section B804
hereof), then the Authority shall have the right to seek
appropriate relief and damages but shall not be entitled puréuant
ko Section.BUG to cancel, terminate or suspen& this Agreement with
respect to ady Parcel or to seek reconveyance of title to any
Parcel conveyed hereundsr. Nothing herein shall limit the.
remedies which may be available to private persons affected by
- such defaults pf the Redeveloper,
Upon the failure of -the Redeveloper and/or its General
Contractor to cure‘within the time periPd provided, for above in -
- this Section BOE,.thé Director shali send a notice of his finding
and any Authority action related théreto to the following:

a. Secretary, Department of Housing and Urban
.Development

b. Regional Administrator, Department of Housing and
- Urban Development :

(o Commissioner, Federal Housing Administration

d. Director, Boston Office, Federal Housing
Administration

e, Massachusetts Committee Against Discrimination in
Housing '

£. . Association of General Contractors
g. The Building Trades Council

h. Mayor, City of Boston

_89_
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i, Mortgagee, and

I Such other, interested parties as the Director may
deem appropriate.

ARTICLE IX
MISCELLANEOUS PROVISIONS

Section 901: Obligations and Rights and Remedies Cumulative and
Separable

Except as otherwise provided herein, the respective rights

and remedies of the'Authority, the City of Boaton, and the
Redeveloper, whether provided by thia Agreement, or by léw, shall
be cumulative, and the exercise of any one or more of such rights
or remedies shall not preclude the exercise, at the game or

different times of any other such rights or remedies.

Section 902:- Finality of Approvals

. " Where, pﬁrsuaﬁﬁ_to this Agreément, any document or propased’
action by the Redeveloper is submitted by it to the Authbfity, and
the Redeveléper has been notified in wrifing by the Authority that
the same ig approved or is satisfactory, Euéh_determinatiqn shall
be conclusively deeﬁed to be a final determination by the-
Authority with respect to such particular document or proposed
action for which such approval or notice of satisfaction was
given.

In addition to the limitations set.forth in Section
401(c)(3), it is agreed that where the consent or approval of the
Authority is reqguired hereunder, such consent or approval shall
not be condi;ionéd upon modification of any term hereof not

reasonably and directly related to the subject matter of such
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consent or approval and shall not be unreasonably withheld or
delayed. |

Section 903: How Agreements Affected by Provisions Being Held
Invalid

If{ any provisions of this Aqreement are held invalid, the
remainder of this Agreement shall not be affected thereby, if such
.remeinder would then continue to conform to the requirements of
applicable laws, ineludine Chapter 121A and all agreements entered

into pursuant thereto, and the Plan.

Section 904: Covenants to be Enforceable by Authority and United
States . '

The covenants herein coetained, whichlare expressed to be
cevenants.runniﬁg with the land, shall be stated or iHCOrpDrated.
by reference in any 1nstrument of conveyance or lease reletlng to

. | 'che Property or any portion thereof or any 1ntereet therein and
shall in any event and without regard to technical classxflcatlon
or designation, legal or etherwiee, and except only as otherwise
speeifieally provided in this Agreement be, to the fullest exteet

- permitted by law and equity, binding for the benefit and in favor
of, and enforceable by, the Authority (end the United States in
the case of the covenants provided in Section 301(a)(3) hereof)
against the Redeveloper {including its succéssors and assigns to
or of the Property or any part thereof or any interest therein and
any party in possession or occupancy of the Property or any part
tEhereof). 1In amplification, and.not in restriction of the
provisions hereef, it is intended and agreed that the Authority

shall be deemed a beneficiary of the covenant provided in
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Section 301(a)(3) hereef, both for and in its own right and also
for the purpose of protecting the interests of the community and
other parties, public or private, in whose faver or for whose
benefit such covenants have been provided, and such covenants
shall be in force and effect, without regard to whether the
Authority or the United States has at any time been, remains or is
an owner or in peeseeeion of any land_to; or in favor or, which
the covenants relate,

It ie'the intention of the Authority that the benefit of the
covenants running with the land which are contained in any
instrument of conveyance relating to a Darcel or the Property
shall be enforceable only by the Authority (and the United stetee

in the case of the covenant provided in SECthn 301(a)(3) hereof)
and thoee holdlng tltlE to an lntereet i a Parcel or the Property
and that such covenants shall not be enforceable by transferees of

other land owned by the Authority in the area covered by the Plan.

Section 905: Parties Barred From Interest in Project

No' member of the Congress ef the United States of America
.5hall be admitted to any shidre or part hereof, or to any benefit
to arise therefrom.

Section 906: Authority's Members and Officers Barred From
Interest

a. No member, official or employee of the Authority shall
have any personal interest, direct or indirect, in this Agreement
or the Redeveloper, nor shall any such member, official or

employee participate in any decision relating to this Agreement

_92_
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which affects his personal interes£ or the interests of any
corporation, partnership, or association in which he is directly
or indirectly interested. No member, official or employee of the
Authority shall be personally liable to the Redeveloper or any
amount which may'beCOme due to the Redeveloper or to its
succeﬁsors Or on any obligations under-the terms of this
Agreement,

b. After the date hereof, the Redeveloper shall not,
without a prier finding by the Authority that such action is
consistent with Ehe public interest, offer employment in
conneéticn with its obligations under this Agreement, to any
person who has participated in the Planning or execution of the
Plan or related Project and who is named on any list which may be
furnlshed by the Authorlty to the Redeveloper as having so
part1c1pated, or permit any such person to directly or indirectly
acquire an interest {except an interest based upon the awnershlp
of its capital stock if such stock is publicly held or offered) in
the Redeveloper or in the Property prior to the completion of the
Improvements thereon in accordance with this Agreement and the
Plan, |

a. The Redeveloper covenants that it has not employed ot
retalned any company or person (other than a full-time bona-fide
employee working for the Redaveloper) to solicit or secure this

Agreement, and that he has not paid or agreed to pay 4any company
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Ol person any percentage, or brokerage fee, contingent upon or
resulting from the execution of this Agreement.

Section 907: Approvals and Noticeé

Except as otherwise specifically provided in this Agreement,
whenever under this Agreement notices, approvals, authorizations,
determinations, satisfactions, or waivers are required or
permitted, such notices, approvals, authorizations,
determinations, satisfactions or waivers shall be effective and-
valid only when given in writing and signed by a duly authorized
officer of the Authority or Redeveloper, and shall be deemed given
when delivered by hand, deposited in the United States mail and
sent registered or gertified, postage prepaid, to the principal-
office of the party to whom it is directed which is as follows:

Redeveloper: Tmmobiliare New England, a Limited Partnershiﬁ -

c/o.Charlestown Holdings, Inec.
Flagship Wharf

197 Eighth Street, Sulte 227
Charlestown, MA 02129

Attn: David L, Francis, President
With a copy to:

Hale and Dorr

60 State Street

Boston, MA 021409
Attn: John D, Hamilton, Jr., PB.C.

Authority: Boston Redevelopment Authority
City Hall
Boston, Massachusetts 02201
Attn:. Director

._.94_
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With a copy to:
Boston Redevelopment Authority
City Hall

Boston, Massachusetts 02201
Attn: Chief General Counsel

In the manner set forth for delivery of notice, the parties
shall promptly notify each other of any change of their respective
addresseés as set forth above. -

Any request for approvals made by Developer to the Authorlty
where such approvals shall be deemed granted after a period of
non-reply by the Authority shall, as a condition to the _
effectiveness thereof, be prefaced with the following language
printed ip capital-letters in bold face type:

. "NOTICE
THIS REQUEST FOR APPROVAL REQUIRES IMMEDIATE REPLY
| -FAILURE TO RESPOND WITHIN DAYS
SHALL RESULT IN ADTOMATIC APPROVAL"

Notice and other communications to mortgagees and holders of
construction loan agreements shall be deemed given when deposited
in the United States mail and sent registered or certified,
postage prepaid, to the last knewn address of the party concerned.

Section 908: Matters to be Disregarded

The titles of the several articles and sections of this
Agreement are inserted for convenience of reference only and shall
be disregarded in eonstruing or 'interpreting any of the provisions

of this Agreement.
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Section 909: Obligations to Continue

Except as.to obligations to be performed at or prior to the
time of closing of the sale and.conveyance of fee simple title and
delivery of possegsion of the Property or a Parcel, the provisions
of this Agreement shall survive the time of closing and the sale
and conveyance of feae gimple title to and the delivery of
possession of the Property tb the Redeveloper, but shall not
survive.issuance of the Certificate of Completion by the Authbrity
exéept.to the extent stated herein or in the Deead.

Section 910: Excusable Delays

For the purposes of any of the proviszions of this Agreement,
neither the Authority nor the Redeveloper, as the case may be,
shall be considered ln breach &f. or default in lts obllgatlons
w1th respect to the preparatlon of the Property for redeVElopment,
or the beginning and completion of construction of the ‘
Improvements, or progress in respect thegéto, in the event of
unavo;dable delay in thé performance of such obligations dye to
causes befond its control and without its fault or negligence,
including, but not reséricted Lo, acts of God, or of the public
enemy, acts of the federal or state government, acts of the other
party, fires, floods, or other casualties, epidemics, quarantine
restrictions, labor disputes, litigation commenced against the
party who is obligated'to'perform, freight embargoes, and
unusually severe weather or delays of contractors and

subcontractors due to such causes; it being the purpose and intent

of this provision that in the event of the occurrence of any such
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enforced delay, the time or times Ffor performance of the
obligafions of the Authority with respect to the preparation of
any Parcel or the Property for redevelopment or of the Redeveloper
with respect to construction of the imprmvements and other
obligations hereunder, as the case may Ee, shall be extended for
the period of the enforced delay. 1In calculating the length of
the delay, Ehe Authority and the Redeveloper shall conéider not
only actual work stoppages but.also any consequential delays
resulting from such stoppages as well. 1In no event shall any
financing difficulty or inability to secure a building permit
(unless caused by the City, the Authorit§ or matters Peyona the
Redeveloper's reasonable control) be a cause for ‘an extension
- hereundar.

" Section 911 . Adveftising

. The Redeveloper agrees for itself, its successors, and
assigns, that during construction and théreafter thé-Redeveloper,
and its successors .and assiqgns, shaliiinclude in all advertising
for the sale or rental of the Préperﬁy a statement to.the effect
(a) that the Property is open to all persons wifhout
discrimination on the basis of race, religion, sex, color or
national origin and (b) that there shall be no discrimination in
public access and use of the Property to the extent that it_is
open to the public. Without limiting the foregoing, the

Redeveloper shall include in all advertising (including signs) for

sale and rental of the whole or any part of the Property kthe
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legend "An Open Occupancy Building" in type or lettering of easily
legible size and design.

Section 912: Agreement Binding on Successors and Assigng

The reepectlve provisions of this Agreement, in accordance
with their terms, shall pa binding upeon, and shall inure to the
benefit of the successors and assigns gf.the'Redeveloper andlthe
public body or bodies succeeding to the interests of the
Authority, and to any subsequent.grantees of the Property..

Neither the Redeveloper nor any sucg¢essor in title to the
Property shall be liable for any"breech hereof except'fer a breach -
occurring during the period when it was owner of tge Property or
Parcei to whiech such breach directiy relates. No holder of any
mortgage on the Property shall be deemed to be the owner thereof
until it shall have forecleeed the mortgage thereon or shall have
acquired title by deed in lieu of foreelosure.

In the event of any breach by the Redeveloper of its
ObllgatlDHE hereunder Wlth respect to a Parcel or under any -
1nstrument delivered pursuant hereto, the Authority agrees to look
only tg khe interest of the Redeveleper in such Parcel and not to
any other asset of the Redeveloper or to the assets of any general
or limited partner, venturer, trustee, beneficiary, shareholder,
officer, director, or the like, of the Redeveloper, it being
understood that in no event shall the assats of any general or
limited partner, venturer, trustee, beneficiary, shareholder,
officer, director, or the like, of the Redeveloper, other than

their interest in the Property, be subject to liability for any
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such breach. WNothing stated herein shall enlarge the remedies of
the City or the Authority against the Redeveloper for any default
beyond those set forth in Article VIII hereof.

Section 913: Amendment bf Elan

No modification or amendment to any_provisions of the Plan
shall be effective with respect to a Parcel or the froperty,
unless prior to becoming effective with respect to the
Redeveloper, such modification or amendment of the Plan has been
consented to by the Redeveloper and everyone entitled to be given
notice under Section 803, |

Section 914: Waivers

Any right or remedy which the Authority or the Redeveloper
_may have under this Agreement, or any of its provisions, may be
waived in ertlng by the Authorlty or the Redeve10per, as the case -
may be, without execution of a new or supplementary Agreement, but
any such waiver shall not affect any other rights not specifically
waived, and no waiver by the ﬁedeveloper of a right under Article
VIII shall be effective unless approved in writing by everyone
then entitled to be given notice under Section 803.

Section 915: Construction of Eihibits

In case of any conflict between any provisions of body of
this Agreement and anything contained in an exhibit hereto, the
provisions of the bedy of this Agreement shall govern, unless

expressly provided otherwise in an exhibit.
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Section 916: Sole Obligation of the Authority

The sole obligation of the Authority hereunder shall be to
perform timely its duties set forth hereunder with respect to
(i) apﬁrovals required of it, (ii) the performance of the
covenants and'obligations required of it and conditions to be met

by it, and (iii) conveyance of the Property.

Section 917: References and Defined Terms

Terms defined in this Agreement shall refer to either the
gingular or Plural form of such term as context requires. The
words "herein", "hereof™, “hereuﬁder“, ahd'words of similar import
shall refer to this Agreement as a whole and not to any Article,

Section, Subsection or other subdivision of this Agreement.

Section 918: Governing Law
This Agreement is to be construed as a Massachusetts'
contract,

Section 919: Entire Agreement

This Agreement is the final expression of, and contains the.
entire aéreement among, the parties with respect to ﬁhe subject
matter hereof and supersedes all prior negotiations, |
understandings and égreaments with reépact-thereto.

Without limiting the foregoing, it is the intent of the
parties that, upon the execution and delivery of this Agqreement
and except as otherwise provided herein, the Existing Agreement
shall be superseded and merged into this Agreement insofar as the
Existing Agreement relates to that portion of the land subject to

the Existing Agreement which is referred to herein as Parcels &,
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B, C, D; and E, and otherwise the Existing Agreement shall remain
in full force and effect with respect to all .other land subiject to
the Existing Agreemént.

This Agreement shall not be amended except by a writing duly
authorized and signed by the parties hereto. Any duly authorized
and executed amendment hereto may apply with respect to any Parcel
or the Property as the case may be.

SEEtlDD 920: Status Reports

The Authority ghall, within ten (10) days ‘after written
request therefor by the Redeveloper or any mortgagee, provide a
certificate in writing, as requested or applicable, that the
Agreement or any particular section hereof or exhibit attached
hereto EPElelEd by the requeetlng party is in full fore¢e and
effect and unmedlfled ‘65t in what reepecte the Agreement is na
longer in force or effect or has been modified, or that the
Redeveloper is in coﬁpliance with this Agreement or any particular
section hereof or exhibit attached hereto specified by the
requesting party, or, in the case of any non-compliance, in what
respects there is not compliance; or as to any other matter
reasonably related to the Property which the reQueeting party may
reasonably request of the Authority. The Authority hereby
authorizes the Director of the Authority to execute and deliver
any such certificate on behalf of the Authority.

Section 921: Further Assurances

To the extent it shall appear after the date hereof that

additional acts, authorizations, approvals, certifications,
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£indings or appropriations of funds shall be necessary ot
appropriate to elear title to a Parcel, or otherwise to carry out
the purpose and agreements stated or contained in this Agreement,
the Authority hereby covenants and-agrees to perform, to grant or
t0 use its best efforts to obtain all such acts, authorizations,
approvals, certifications, findings, or appropriations of funds or
otherﬁise to take any action asg is'necgssary Or appropriate to
carry out the purposes and agreements statéd or contained in this
Agraemgnt. '

IN WITﬁESS WHEREOF, as of the twenty-eighth day of September,
1990, at Boston, Massachusetts, the parties hereto have caused
this Agreement in five_counperparts to be signed, sealed and

deliveréd by  their duly authorized ofﬁicérs 6r,rgpr95entatives;

a

respectively,
Signed, sealed and delivered BOSTON REDEVELOFMENT AUTHORITY
in the presence of: _ ’ (Corporate Seal)

| f@fZZ By:%/‘%_

Stephien ggyié, Director
IMMOBILIARE NEW ENGLAND, A

LIMITED PARTNERSHIP

By: Charlestown Holdings,
Inc., Its General Partner

R
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