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2 GOVERNMENT OF PUERTO RICO
P> DEPARTMENT OF HOUSING

COMMUNITY DEVELOPMENT BLOCK GRANT - DISASTER RECOVERY (CDEG-DR)
COMMUNITY DEVELOPMENT BLOCK GRANT - MITIGATION (CDBG-MIT)

AGREEMENT FOR SEGISTERED '
SOFTWARE LICENSING AND PROFESSIONAL SERVICES / _
BETWEEN THE (O .
o i Ay TN
PUERTO RICO DEPARTMENT OF HOUSING ﬁg.’} JUN 27 2024
AND \‘ ~ 034~ M,oml -
YARDI SYSTEMS, INC. %o

This AGREEMENT FOR SOFTWARE LICENSING AND PROFESSIONAL SERVICES (Agreemen C
Contract) is entered into in San Juan, Puerto Rico, this 26 of June 2024, by
and between the PUERTO RICO DEPARTMENT OF HOUSING (PRDOH), a public agency
created under Act No. 97 of June 10, 1972, as amended, 3 LPRA § 441, ef seq., known as
the “Organic Act of Department of Housing” with principal offices at 606 Barbosc
Avenue, San Juan, Puerto Rico, herein represented by Wiliam O. Rodriguez Rodriguez,
attorney, of legal age, single, and resident of Guaynabo, Puerto Rico, in his capacity as
Secretary; and YARDI SYSTEMS, INC. (CONTRACTOR), with principal offices in 430 South
Fairview Ave., Santa Barbara, California, herein represented by Michael Remorenko, in
his capacity as Director of Sales Operations, of legal age, maried. and resident of
California, United States, duly authorized by Corporate Resolution issued on April 10, 2023.

WHEREAS, on September 2017, Hurricanes Irma and Maria made landfall in Puerto Rico
causing catastrophic island-wide domage, knocking out power, wafer, and
telecommunications for the entire island and its island municipaiities. Hurricane Maria
caused muaior structure and infrasiructure damage to family homes, businesses and
government facilities friggering the displacement of thousands of residents of the Island
from their homes and jobs.

WHEREAS, under the Contfinuing Appropriations Aci, 2018 and Supplemental
Appropriations for Disaster Relief Requirements Act, 2017, signed into law on September
8,2017 (Pub. L. 115-56}, $1.5 bilion were allocated by the U.S. Department of Housing and
Urban Development (HUD) for disaster recovery assistance to the Government of Puerto
Rico under the Community Development Block Grant — Disaster Recovery (CDBG-DR)
Program. These funds are intended fo provide financial assistance to address unmet
needs that arise and that are not covered by other sources of financial aid.

WHEREAS, on February 9, 2018, a Notice was published in the Federal Register, Vol. 83,
No. 28 (83 FR 5844), that allocated $1.5 bilion for disaster recovery assistance to the
Government of Puerio Rico.

WHEREAS, under the Bipartisan Budget Act of 2018, signed into law February ¢, 2018 (Pub.
L. 115-123), an additional $8.22 bilion were allocated by HUD for disaster recovery
assistance to the Government of Puerto Rico under CDBG-DR.

WHEREAS, pursuant fo a letter dated February 23, 2018, sent by the former Governor of
Puerto Rico to the Secretary of HUD, the PRDOH is the governmental agency designated
as the granfee of the CDBG-DR funds allocated to the Government of Puerio Rico.

WHEREAS, on August 14, 2018, a Notice was published in the Federal Register Vol. 83, No.
157, (83 FR 40314) that made an additional allocation to Puerto Rico of $8.22 bilion for
recovery. With these allocations of funding, the PRDOH cims fo lead a fransparent,
comprehensive recovery to benefit the residents of Puerfo Rico. PRDOH holds
accountability and is committed to the responsible, efficient, and transparent
administration of CDBG-DR grant funding.
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WHEREAS, On September 20, 2018, the Governor of Puerto Rico and the Secretary of HUD
signed the Grant Agreement.

WHEREAS, under the Further Additional Supplemental Appropriations Act for Disaster
Relief Requirements Act, 2018, (Division B, Subdivision 1 of the Bipariisan Budget Act of
2018, Pub. L. 115-123, approved February 9, 2018), $8.285 billion were allocated by HUD
for mitigation activities and assistance to the Government of Pueric Rico under the
Community Development Block Grant — Mitigation (CDBG-MIT) Program. These funds are
infended to provide financial assistance in areas impacted by recent disasters.
Moreover, CDBG-MIT funds represent a unique and significant opportunity for Puerto Rico
to carry out strategic and high-impact activities o mitigate disaster risks and reduce
future losses.

WHEREAS, on August 30, 2019, a Notice was published in the Federal Register, Vol. 84, No.
169, (84 FR 45838], which described the grant requirements and procedures applicable
to future allocations of CDBG-MIT funds to the Government of Puerto Rico.

WHEREAS, on May 12, 2021, the PRDCOH Secretary and the Secretary of HUD signed Grant
Agreement Number B-18-DP-72-0002; allowing PRDOH access to $8,285,284,000 in CDBG-
MIT funding, obligated under Pub. L. 115-123, as amended.

WHEREAS, the PRDOH is the government agency designated as the grantee of the CDBG-
MIT funds allocated to the Government of Puerto Rico.

WHEREAS, the PRDOH is interested in confracting a software licenses and applications
services firm. This firm will support PRDOH's objectives of ensuring compliance with all
CDBG-DR/MIT, HUD and applicable federal and local requirements, rules, and
regulations, as well as in PRDOH’s objectives of the Action Plan, as amended, and
adeguately coordinating and menitoring all CDBG-DR/MIT related activilies.

WHEREAS, on May 30, 2024, PRDOH determined the use of the CONTRACTOR as the sole
source for the Non-Competitive Proposal Method.

WHEREAS, on June 24, 2024, PRDOH received the approval of the Puerto Rico Innovation
and Technology Service (PRITS) to execute this Agreement in compliance with Act No.
75-2019, as amended.

WHEREAS, the PRDOH desires to enter into an Agreement with Yardi Systems, Inc. fo
secure its services and accepfs the CONTRACTOR's Proposal and reasonabie costs. The
CONTRACTOR by its acceptance of the terms and conditions of this Agreement is recdy.
willing, and able to provide the requested services contemplated under this Agreement.

NOW, THEREFORE, in consideration of the mutual promises and the ferms and conditions
set forth herein, the PRDOH and the CONTRACTOR agree as follows:

I.  TYPE OF CONTRACT

Contract Type: This is ¢ fixed-fee contract. Under this Agreement, the CONTRACTOR shalll
submit monthly invoices to the PRDOH based on Altachment C {Compensation
Schedule) and as the services are rendered. Any and all changes and/or modificafions
to this Agreement shall be in writing and must be signed by both Parties.
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Attachments Incorporated: The following attachments are incorporated info this
Agreement by reference and are hereby made part of this Agreement:

Attachment A
Attachment B
Attachment C
Aftachment D
Attachment E
Attachment F

AHachment G
Attachment H

Proposal

SAAS Subscription Agreement
Compensation Schedule
Performance Requirements
Insurance Requiremenis

HUD General Provisions

Contractor Certification Requirement
Non-Conflict of Interest Certification

All Attachments hereto are fully incorporated herewith such that the terms and
conditions of the Attachments shall be as binding as any terms and conditions of this
executed written Agreement. The Agreement shall prevail if any inconsistency appears
between the Attachmenis and this Agreement.

lI. TERM OF AGREEMENT

A. This Agreement shall be in effect and enforceable between the Parties from the
date of iis execution. The Term of this Agreement will be for a performance period
of sixty {60) months, ending on J4n¢ . L. oL

B. Coniract Extensions: PRDOH may, at its sole discretion, extend the Agreement’s
term for additional terms, upon mutual written agreement of the Parties.

C. The term of this Agreement shall not exceed the lifetime of the nifial Grant
Agreement between PRDOH and HUD unless the term of the inifial Grant
Agreement is extended by HUD, in which case the Agreement nor extension shall
not exceed said extended period.

il.  SCOPE OF SERVICES
A. CONTRACTOR'S RESPONSIBILITIES

In considerction of the payments set forth herein, the Contractor shall license fhe
proprietary software applications identified on the Schedule of the SAAS Subscription
Agreement subject to the terms of Atachment B (SAAS Subscription Agreement) (the
"Software Products’} 1o provide services o the Community Development Block Grant-
Disaster Recovery (CDBG-DR) Program, CDBG-DR Program (Earthquakes allocation),
Community Development Block Grant - Mitigation (CDBG-MIT) Program, and other
federal funds allocations related, in accordance with the ferms, condifions and
specifications set forth herein and in Atachment B.

1. Yardi will correct, as further described and in the manner set forth in Section 7
(Application Support and Upgrades) of Attachment B (SAAS Subscription
Agreement), significant errors, maifunctions, or defects in the proprietary Software
Products licensed from the Yardi, especially those that are critfical to the operation
of the PRDOH and those that are required to meet HUD regulations.

2. Yardiwill send PRDOH the corresponding updates when there are HUD regulation
changes that pertain to existing functionality and maintenance releases for the
Software Products. This applies to updates generally available to other licensees
of the Software Products during the term of this Agreement.
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Yardi will also provide telephone support services on the Software Product in
accordance with the terms of Aachment B (SAAS Subscription Agreement).

Yardi will maintain a staff of in-house technicians and/or programmers. These
people must have full knowledge of all the Software Products related to this
Agreement and shall be the primary means of internal support for PRDOH and the
primary source of contact between the parties with respect to assistance under
this Agreement.

Yardi will be required fo retain all invoicing and biling records generated in
connection with this Agreement and resuliing from this Agreement for a minimum
of five {5) years from the closeout of the grant 1o the state, or the period required
by other local applicable laws and regulations, whichever is greater. This retention

- period shall be extended until the disposition of any litigation or claim arising out

of the performance of this Agreement, or as otherwise required by PRDOH, HUD,
or the U.S. Comptrolier General.

Yardiwill host the Soffware Products in a data center in accordance with the ferms
of Aftachment B (SAAS Subscription Agreement). This data center will provide
physical security, disaster recovery, and telecommunications connectivity.

PRDOH RESPONSARBILITIES

PRDOH will report its requests for services in the manner set forth in Exhikif Il - SAAS
Subscripfion Agreement.

Interface: To the extent applicable, PRDOH shall be responsible for the interface
between Software Products for which maintenance services are avaiable and all
other software used by PRDOH, whether or not such software is licensed o PRDOH
by Yardi or by others, or has been developed by PRDOH.

license Software Limitations: PRDOH agrees to the rights it has been granted under
the SAAS Subscription Agreement and the limitations provided by it in Attachment
B (SAAS Subscription Agreement). PRDOH's responsibilities to prevent unauthorized
disclosure specified in the SAAS Subscription Agreement for Software Products
between the CONTRACTOR and PRDOH apply equally to all maintenance service
elements, such as comrective code enhancements and updates furnished under
this Agreement.

Modification by PRDOH: In no event shall Yardi have the responsibility to correct
any errors or damage resuliing from changes to or modification of a Software
Product made by PRDOH.

Uninstalled Updates: Yardi shall not be responsible for correcting any clleged error
if the PRDOH fails fo incorporate in a Software Product any update that the
CONTRACTOR has provided to PRDOH.

COMPENSATION AND PAYMENT
The PRDOH agrees to pay the CONTRACTOR for allowable Services rendered

under this Agreement in accordance with the rates and amounts described in
Atachment C (Compensation Schedule) of this Agreement.
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The PRDOH will pay the CONTRACTOR, for allowable services performed during
the term of this Agreemeni, a maximum amount not to exceed SIX MILLION TWO
HUNDRED THIRTY-NINE THOUSAND FIVE HUNDRED THIRTY-THREE DOLLARS
($6,239,533.00); Account Numbers: mital2adm-doh-na / 4190-22-000 and
r02a01adm-doh-na / 4190-22-000.

Such payment shall be compensation for all allowable services required,
performed, and accepied under this Agreement included in Atachment B (SAAS
Subscription Agreement), Aftachment C (Compensation Schedule}, and
Attachment D (Performance Requirements).

Any additional funds to complete the services requested by the PRDOH fo the
CONTRACTOR will be subject to evaluation before acceptance as well as funds
avaiability and will require a written amendment to this Agreement signed by
both Parties.

The CONTRACTOR shall submit an invoice to PRDOH on a monthly basis. Said
invoice must be submitted including all required invoice supporting documents,
including but not limited to monthly reports, timesheets, invoice and photo
evidence, expense plan and/or work projections. If PRDOH determines that the
submitted invoice and supporting documents are acceptable, then the invoice
will be approved for payment.

The services rendered under the Agreement, shall be payable within forty -five (45)
business days from the date the invoice is received and approved by a PRDOH
representative for payment. If PRDOH raises any objections, PRDOH will refurn the
invoice for corrections and the CONTRACTOR shall modify the invoice and return
it within five (5) business days. Once the CONTRACTOR returns the modified
invoice, the PRDOH shall resume and conclude the payment process within the
next forty-five (45) business days, counfed from receiving the duly modified
invoice and approved by a PRDOH representative for payment.

An authorized representative of the PRDOH will review each invoice and, if
adequate, will approve and process its payment. Payments to the CONTRACTOR
shall be made by electronic funds transfer (EFT). PRDOH reserves the right to
conduct any audits it deems necessary. The CONTRACTOR agrees to cooperate
fully with any such audit or audits which includes but is not limited to, after
Agreement’s expiration or fermination.

While providing the services under this Agreement, the CONTRACTOR must adhere
o the applicable requirements of the CDBG-DR/MIT grant. If the CONTRACTOR
performs ineligicle activities under the CDBG-DR/MIT grant or program, the
CONTRACTOR cannot include them in the invoice for payment fo fhe
CONTRACTOR.

CONTRACTOR shall be liable to the PRDOH for any costs disallowed pursuant to
financial and/or compliance audit(s) of funds received under this Agreement.
CONTRACTOR shall reimburse such disallowed costs from funds other than those
CONTRACTOR received under this Agreement.

. The CONTRACTOR acknowledges and agrees to repay any CDBG-DR/MIT funds

used for ineligible costs. As per, CDBG-DR Recapture of Funds Policy, as found in
the CDBG-DR Website (hitps://recuperacion.or.gov/weicome/index.himl), which
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are herein included and made an integral part of this Agreement, as they may be
updated time o time, and any local or federal regulation, as applicable.

K. In order for the CONTRACTOR o receive payment for any work performed
hereunder, the following certification must be included in each application for
payment or invoice submitted to the PRDOH for payment:

“Under penalty of absolute nullity, | hereby cerify that no public
servant of the government entity is a party to or has an interest of any
kind in the profits or benefits fo be obtained under the contract which
is the basis of this invoice, and should he be a party to, or have an
interest in, the profits or benefits to be obtained under the contract,
a waiver has been previously issued. The only consideration to
provide the contracted goods or services under the contract is the
payment agreed upon with the authorized representative of the
government entity. The amount that appears in the invoice is fair and
correct. The work has been performed, the goods have been
delivered, and the services have been rendered, and no payment
has been received therefor.”

V.  REIMBURSABLE EXPENSES

The PRDOH will not reimburse any costs incurred by the CONTRACTOR not included in the
approved Proposal or in an executed written amendment.

VL.  ADDITIONAL SERVICES

Should additional services be needed by the PRDOH, such additional services shall be
agreed upon by the Parties in a written document signed by both Parlies, prior fo the
issuance of a notice to proceed with the performance of such addifional services.

VII. OWNERSHIP AND USE OF DOCUMENTS

A. With the exception of the CONTRACTOR's working papers, the CONTIRACTOR
acknowledges the PRDOH's ownership of all information, drafis, documents, reporis,
papers, and other materials developed and prepared by the CONTRACTOR, its
agents or representatives, for purposes of performing key obligations hereunder. In
the event of any termination, which includes but is not limited o closeout process,
the CONTRACTOR shall deliver such information, drafts, reports, papers and other
materials o the PRDOH, in document form or as computer program data, and the
CONTRACTOR recognizes the PRDOH's right to request such documentatfion or
computer program data. If the CONTRACTOR fails to deliver said information, the
PRDOH may seek a judicial order to enforce ifs rights.

B. Proof of expenditures incured by the CONTRACTOR on behalf of PRDOH must be
made available to PRDOH. The CONTRACTOR agrees to maintcin accurate records
and files of all contract documents, correspondence, book estimates, bills, and other
information related to the CONTRACTOR account. These documents shall be open
for the PRDOH examination at alireasonable times during the ferm of this Agreement,
and up to five (5) years from the closeout of the grant to the state concludes, or the
period required by other local applicable laws and regulations.

VIll. WORK FOR HIRE

The CONTRACTOR expressly acknowledges and agrees that ail proprietary materials
prepared under this Agreement shall be considered "Work Made for Hire” as defined
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under the Copyright Act, asamended, 17 US.C. § 10, and must be the exclusive properfy
of PRDOH. These materials shall include, buf shall not be limited fo, any and all
deliverables resulting from the services or contemplated by the Agreement, all tangible
results and proceeds of the Services, works In progress, records, diagrams, notes,
drawings, specifications, schematics, documents, designs, improvements, inventions,
discoveries, developmentis, trademarks, frade secrets, customer lists, codes, computer
programs, databases, software, programs, middieware, applications, and solutions
conceived, created, or discovered by the CONTRACTOR, whether independently or
collaboratively, during the services. These materials will encompass anything that may
and/cr has circumstantial, indirect or direct connection with the Agreement.

The CONTRACTOR commits to exercising the siandard of care that a reasonably prudent
person would have exercised in a similar situation, diigently safeguarding all proprietary
materials, indemnifying PRDOH for any fault or negligence on its part. Additionally, the
CONTRACTOR pledges to cooperate with PRDOH in any claim they may have against a
third party for use of any proprietary matericils.

The CONTRACTCR agrees that, under no circumsiances, if the Images contain sensitive
or confidential information, they shall not use these Images in thelr porifolio or for any
other purpose that may compromise the confidenticlity of the information. The
CONTRACTOR acknowledges and respects the need to maintain the confidentiality of
such content and refrains from using it in any manner that could disclose or compromise

this confidentiality.
IX.DOCUMENTATION AND RECORDKEEPING

A. Records to be Maintained: The CONTRACTOR shail maintain records of the state and
units of general local government, including supporting documentation, which must
be retained for five {5) years from the closeout of the grant to the state concludes,
or the period required by other local applicable laws and regulations, whichever is
greater. Such records include but are not limited fo: Records providing a full
description of each activity undertaken; Records demonstrating that each activity
undertaken meets one of the National Cbjectives of the CDBG-DR/MIT program:;
Records required to determine the eligibility of activities; Records required to
document the acquisition, improvement, use or disposition of redl property acguired
or improved with CDBG-DR/MIT assistance; Records documenting compliance with
the fair housing and equal opportunity requirements of the CDBG-DR/MIT program
regulations; Financial records as required by 24 C.F.R. § 570.506, and 2 C.F.R. part
200, including records necessary to demonstrate compliance with all applicable
procurement requirements; and other records necessary to document compliance
with this Agreement, any other applicable Federal statutes and regulations, and the
terms and conditions of PRDOH's Federal award.

B. Access o Records: The CONTRACTOR shall permit the PRDOH and auditors 1o have
access o the CONTRACTOR's records and financial statements as necessary for the
PRDOH to meet ifs audit requirements under the Federal award.

C. Record Retention and Transmission of Records to the PRDOH: Pricor to closeout of this
Agreement, the CONTRACTOR must tfransmit to the PRDOH records sufficient for the
PRDOH to demonstrate and satisfy that all costs under this Agreement met the
requirements of the Federal award.

D. CONTRACTOR’s Data and Privileged information: The CONTRACTOR is required to
maintain confidential data demonstrating client eligibility for activities provided
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under this Agreement. Such data may include, but not be limited to, client name,
address, income level or other basis for determining eligibility, and description of
activities provided.

Pll Policy: The CONTRACTOR must comply with the PRDOH CDBG-DR/MIT Personal
ldentifiable Information Policy, as found in the CDBG-DR/MIT Website
(https://recuperacion.pr.gov/welcome/index.himl), which is herein included and
made an infegral part of this Agreement, as it may be updated from time 1o fime.

X. ACCESSTO RECORDS

The CONTRACTOR agrees to provide the Government of Puerto Rico, PRDOH, HUD's
Secretary, the Comptroller General of the United States, or any of their authorized
represeniative’s access to any books, documents, papers, and records of the
CONTRACTOR which are directly pertinent to this Agreement for the purposes of
making audits, examinations, excerpts, and franscripfions. The access includes, but is
not limited to, as contemplated on section *VIIl. Work for Hire".

The CONTRACTOR agrees tc permit any of the foregoing Parties to reproduce by any
means whatsoever or to copy excerpis and transcriptions as reasonably needed.

XIl.  NON-DISCLOSURE AND CONFIDENTIALITY

Confidential Information; Definition: The ferm Confidential Information as used
throughout this Section, means any information concerning PRDOH operations and
that of its CONTRACTOR (e.q., the projects, computer processing systems. object and
source codes and other PRDOH business and financial affairs). The term Confidenfial
Information shall alse deem to include all notes, anaiysis, compilation, studies and
interpretation or other documents prepared by CONTRACTOR, its agents or
representatives, in connection with PRDOH operations.

Non-Disclosure: CONTRACTOR agrees to take call reasonable steps or measures to
keep confidential all Confidential information and will not, at any time, present or
future, without PRDOH express written authorization, signed by the Secretary of the
PRDOH, use or sell, market or disclese any Confidential Information to any third party,
contractor, corporation, or association for any purpose whaisoever. CONTRACTOR
further agrees that, except as they relate to the normal course of the service, the
CONTRACTOR will not make copies of the Confidential Information except upon
PRDCH express written authorization, signed by an authorized representative of
PRDOH, and will not remove any copy or sample of Confidential Information without
pricr signed written authorization from PRDOH. CONTRACTOR retains the right to
conirol its work papers subject to these confidentiality provisions.

Return Documents: Upon receipt of written request from the PRDOH., CONTRACTOR
will return to PRDOH «ail copies or samples of Confidential Information which, at the
fime of the notice are in CONTRACTOR's or its agent’s possession. CONTRACTOR
reserves the right fo retain a set of its work papers.

Equitable Relief: The CONTRACTOR acknowledges and agrees that a breach of the
provision of subparagraph B and C of this Section will cause PRDOH to suffer
ireparable damage that could not be remedied or compensated adequately only
by mere monetary refribution. The CONTRACTOR further agrees that money
damages may not be a sufficient remedy for any breach of this Section. Accordingly,
the CONTRACTOR agrees that PRDOH shall have the right to seek injunctive relief
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and the specific performance of the provisicns of this Secticn to enjoin @ brecach or
attempted breach of the provision hereof, such right being in addition to any and «all
other rights and remedies that are available 1o PRDOH by law, equity, or otherwise.

Xll. PERFORMANCE WARRANTY

[a) CONTRACTOR warrants that it will perform all work and provide all Deliverables
under this Contract in @ manner consistent with the degree of care and sKill
ordinarily exercised by members of the same profession currently practicing under
similar circumstances.

(b) CONTRACTOR warrants that all Deliverables it completes under this Coniract shall:
meet or exceed the standards of CONTRACTOR's trade, profession, or industry;
meet or exceed the specifications set forth in the Attachments to this Agreement;
and be fit for ordinary use, of good quality, and with no material defects, if
applicable.

(c) If CONTRACTOR submits Deliverables that do not meet specifications, fais fo
complete Deliverables timely, or fails to perform its obligation under this Coniract,
PRDOH may require CONTRACTOR, at its sole expense, if applicable, to:

1. repair or replace Deliverables that do not meet specifications;

2. refund payment for Deliverables that do not meet specifications and
accept the return of such Deliverables;

3. pay liguidated damages for any past due Deliverable; and

4. take necessary action to ensure that future performance and Deliverables
meet specifications and conform to the Contract.

Xlll.  TERMINATION

Termination for Cause or Default: The PRDOH may terminate this Agreement, in whole
orin part, because of CONTRACTOR's failure to fulfill any of its obligations. The PRDOH
shall terminate this Agreement by delivering to the CONTRACTOR a thirty (30)
calendar day notice of termination specifying the extent o which the performance
of the service under this Agreement is terminated, the reason therefor and the
effective date of termination. CONTRACTOR shall, upon written notice, be provided
a ten (10) calendar day opporiunify to cure the alleged defect that resulted in the
perceived defaull. If the defect is not cured within that period of fime, CONTRACTOR
shall immediately discontinue all such services being terminated and deliver to the
PRDOH dll information, notes, drafts, documents, analysis, reports, compilations,
studies and other materials accumulated or generated in performing the services
contemplated in this Agreement, whether completed or in process. Notwithstanding
the above, the CONTRACTOR shall not be relieved of liability fo the PRDOH for
damage sustained to PRDOH CDBG-DR/MIT Program by virtue of any breach of the
Agreement by the CONTRACTCOR. The PRDOH may withhold any payments to the
CONTRACTOR, for the purpose of off-set or partial payment, as the case may be, of
amounts owed to the PRDOH by the CONTRACTOR. PRDOH shall make payment, in
accordance with the terms of this Agreement, of any amounts due to CONTRACTOR
for allowable services rendered prior fo the termination nofice.

Termination for Convenience: The PRDOH may terminate this Agreement, in whole or
in part, whenever the PRDCH detfermines thai such ferminaticn is necessary or
convenient to the Agency. The PRDOH will terminate this Agreement by delivering to
the CONTRACTOR « thirty {30) calendar days’ notfice of termination specifying the
extent to which the performance of the work under this Agreement is terminated,
and the effective date of termination. Upon receipt of such notice, the
CONTRACTOR shall immediately discontinue all services affected and deliver to the
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PRDOH all information, studies and other materials property of the PRDOH. |In the
event of termination by Notice, the PRDOH shall only be liable for payment of
services rendered up to and including the effective date of termination, faking into
account the CONTRACTOR's obligation to immediately discontinue all affected
services upon receipt of the termination notice. PRDOH shall make payment, in
accordance with the terms of this Agreement, of any amounis due to CONTRACTOR
for allowable services rendered prior te the termination notice.

Termination by Unilateral Abandonment: The PRDOH will consider this Agreement
immediately terminated, in the event that the CONTRACTOR unilaterally and without
prior notice, chooses to abandon {in any shape, form or fashion according to what
PRDOH deduces) cease and desist in the specific perfermance of ifs general and
parficular dufies and responsibilities as agreed in this Agreement. Upon the
knowledge of such event, the PRDOH will not be held liable and will immediately,
automatically and retroactively deduct from any future reimbursement, all funds
from the day such unilateral abandonment ook place. The PRDOH will not be
compelled to continue the performance of this Agreement, should the
CONTRACTCR breach this Agreement by unilateral abandonment. For the purposes
of this Section, Abandonment shall mean that CONTRACTOR volunfarily and
intentfionally disavows its contractual duties in a manner that is overt and without
question a relinquishment of said contractual duties.

Unilateral Termination: The PRDOH may terminate this Agreement, in whole orin part,
at PRDOH's sole discrefion, with or without cause, at any time. The PRDOH will
terminate this Agreement by delivering to the CONTRACTOR a thirty (30} calendar
days’ notice of termination specifying the extent fo which the performance of the
work under this Agreement is terminated, and the effective date of fermination.
Upon receipt of such notice, the CONTRACTOR shail immediately discontinue all
services affected and deliver o the PRDOH all information, studies and other
materials property of the PRDOH. In the event of termination by Notice, the PRDOH
shall only be liable for payment of services rendered up fo and including the
effective date of termination, taking intc account the CONTRACTOR's cbligation fo
immediately discontinue all affected services upon receipt of the termination noftice.

Suspension: The PRDOH may suspend this Agreement in whole or in part at any time
for the PRDOH's convenience. The PRDOH shall give the CONTRACICR five (5)
business days' written notice of such suspension. Upon receipt of said notice the
CONTRACTOR shall immediately discontinue all Services affected.

Immediate Termination: In the event the CONTRACTOR is subjected to a criminal or
civil action, suit, proceeding, inquiry or court of applicable jurisdiction, or any
governmental agency, or the CONTRACTOR shall be subject to an order, judgment,
or opinion, issued by any federal or local authority, a court of applicable jurisdiction,
or any governmental agency, in connection with the execution, delivery, and
performance by the CONTRACTOR of this Agreement or the CONTRACTOR of this
Agreement has been noncompliant, breach, inaccuracy of any represeniation,
warranties, covenants, or the certifications provided herein, whether the
noncompliance, breach or inaccuracy takes place before or after the execution of
this Agreement, the PRDOH shall have the right to the immediate termination of this
Agreement notwithstanding, any provisions to the contrary herein. This Section will
apply, but is not limited to, in the event of any judgment that may obligate the
PRDCH to terminate the Agreement pursuant to Act Number 2 of January 2, 2018, as
amended, known ¢s the Anti-Corruption Code for the New Puertfo Rico.
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G. Period of Transition: Upon termination of this Agreement, and for ninety (90)

consecutive calendar days thereafter (the Transition Period), CONTRACTOR agrees
to make himself availoble to assist the PRDOH with the transition of services assigned
to CONTRACTOR by the PRDOH. CONTRACTOR shall provide to the PRDOH the
assistance reasonably requested to facilitate the orderly transfer of respensibility for
performance of the Services to the PRDOH or a third party designated by the PRDOH.
PRDOH reserves the right to provide for the executfion of a Transition Services
Agreement for the Transition Period. In such instance, the CONTRACTOR will be paid
at a reasonable, agreed upon, hourly rate for any work performed for the PRDOH
during the Transition Period. Transition Services Agreement for the Transition Period
must be in writing, signed by both Parties, and executed before the expiration of this
Agreement. Moreover, during that Transition Period, all finished or unfinished records
(files, data, work product) connected with this Agreement will be furned over to
PRDOH.

XIV.  PENALTIES AND LIQUIDATED DAMAGES

A. Penalties

1. In the event the CONTRACTOR is determined to have engaged in any proscribed
conduct or otherwise is in defaulf as to any applicable term, condition, or
requirement of this Agreement, at any time following the Effective Date of the
Agreement, the CONTRACTOR agrees that PRDOH may impose sanciions against
the CONTRACTOR for any default in accordance with Attachment B (SAAS
Subscription Agreement) and Attachment D (Performance Requirements) and this
Section. Refer to all required provisions set forth at 2 C.F.R. § 200.326 and 24 C.F.R.
& 570.489(q), if applicable, and the Coniract and Subrecipient Agreement
Manual, Section 2, Subsection 2.4.1{q), as found in the CDBG-DR/MIT Website
(https://recuperacion.pr.gov/welcome/index.html) which is herein included and
made an integral part of this Agreement, as it may be updated from fime 1o time.

2. If the CONTRACTOR fails fo comply with federal and/or local statutes, regulations
or the terms and conditions of the Agreement, PRDOH may take one or more of
the following actions:

i. Temporarily withhold cash payments pending correction of the
deficiency by the CONTRACTOR.

i. Disallow all or part of the cost of the activity or action not in
compliance.

iii. Initiate suspension or debarment proceedings as authorized under 2
C.F.R. part 180.

iv. Withhold further Federal awards for the project or program.

v. Take other remedies that may be legally available.

B. liquidated damages

The CONTRACTOR shall pay o PRDOH, as liquidated damages, ONE THOUSAND
DOLLARS ($1,000.00) for each calendar day that any task deliverable required is
late untii deemed in compliance subject to a maximum of THREE THOUSAND
DOLLARS ($3,000.00) established in this Agreement between PRDOH and the
CONTRACTOR, in accordance with Attachment B (SAAS Subscription Agreement)
and Altachment D (Performance Requirements). Said sum, in view of the difficulty
of accurately ascertaining the loss which PRDOH will suffer by reason of delay in
the completion of the Work hereunder, is hereby fixed and agreed ¢s the
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liquidated damages that PRDOH will suffer by reason of such delay. Liguidated
damages received hereunder are not intended to be nor shall they be freated as
either a partial or full waiver or discharge of PRDOH's right fo indemnification, or
the CONTRACTOR's obligation to indemnify the PRDCH pursuant fo this Confract,
or to any other remedy provided for in this Contract or by Law. Liguidated
damages may be assessed atf the sole discretion of PRDOH. For the purpose of
applying and calculating such liguidated damages, a grace period of ten (10)
business days shall be observed. The PRDOH may deduct and retain out of the
monies which may become due hereunder, the amount of any such liquidated
damages: and in case the amount which may become due hereunder shall be
less than the amount of liquidated damages due to the PRDOH per the formula
above, the CONTRACTOR shall be liable to pay the difference.

XV. LABILITY

In no eveni, the PRDOH shall be liable for any indirect, incidental, special or
conseqguential damages, or damages for loss of profits, revenue, data or use, incurred by
either party or any third party, whether in an action in Agreement or tort, even if the other
party or any person has been advised of the possibility of such damages. Third parties
operating under this program, with their agency, will have their own general civil and
criminal liability imposed by law towards the PRDOH, the CONTRACTOR and any citizen.

The CONTRACTOR shall carry the insurances as are reguired by law (if applicable), as set
forth below. The CONTRACTOR shall furnish PRDOH certificates of insurance.

XVL.  INSURANCE
A. Required Coverage

The CONTRACTOR shall keep in force and effect for the period beginning from the
execution of the Agreement and ending at the completion of all services to be provided
hereunder which cre included in the Altachment B (SAAS Subscripfion Agreement} and
Attachment D (Performance Requirements), insurance policies in compliance with the
Insurance Requirements, attached hereto and made an infegral part hereof as
AHtachment E {insurance Requirements). The CONTRACTOR shall meet all other insurance
requirements as may be imposed by PRDOH from fime to fime.

Upon the execution of this Agreement, the CONTRACTOR shall furnish PRDOH with original
and two (2) certified copies of the insurance policies described in Atachment E
(Insurance Requirements) and any other evidence PRDOH may request as to the policies’
full force and effect.

Any deductible amount, under any of the policies, will be assumed in whole by the
CONTRACTOR for any and all losses, claims, expenses, suits, damages, costs, demands or
iabilities, joint and several of whatever kind and nafure arising from the Agreement
resulting from this solicitation by and between the CONTRACTOR and PRDOH.

PRDOH shall not be held responsible under any circumstances for payments of any
nature regarding deductibles of any Commercial Liability Policies for the aforementioned
Agreement.

B. Endorsemenis

Each insurance policy maintained by the CONTRACTOR must be endorsed as foliows:
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1. PRDOH, Government of Puerto Rico, HUD and its officers, agents and
employees are named as additional insured (except Workers
Compensation} but only with respect to liability arising out of tasks
performed for such insured by or on behalf of the named insured.

2 To provide waiver of subrogation coverage for all insurance policies
provided or herein in favor of PRDOH and its respective officers, agents and
employess.

% The insurer shall be required o give PRDOH written notice at least thirty (30)
calendar days in advance of the effectiveness of any cancellation in any
such policies.

The CONTRACTCR shall furnish to PRDOH, prior to commencement of the work,
certificates of insurance from insurers with a rating by the A.M. Best Co. of B+ and five (5}
or over on all policies, reflecting policies in force, and shall alse provide certificates
evidencing all renewals of such policies. Insurers shall retain an A.M. Best Co. rating of B+
and five (5) or over on all policies throughout the term of this Agreement and all policy
periods required herein. The insurance company must be authorized to do business in
Puerto Rico and be in good standing. The CONTRACTOR is solely responsible for reviewing
whether the insurance company complies with the requirements included in this section.

C. Related Requirements

The CONTRACTOR shaill furnish original Certificates of insurance evidencing the required
coverage to be in force on the Effective Date of Agreement. In the case of Payment and
Performance Bond, Certificate of Authority, Power of Attorney and Power of Attorney
License issued by the Commissioner of Insurance shall be furnished. THE REQUIRED
DOCUMENTATION MUST BE RECEIVED PRIOR TO THE CONTRATOR COMMENCING WORK.
NO CONTRACTOR OR TS AUTHORIZED REPRESENTATIVES ARE TO BEGIN THER
RESPONSIBILITIES UNDER THE AGREEMENT PRIOR TO FULL COMPLIANCE WITH THIS
REQUIREMENT AND NOTIFICATION FROM PRDOHM TO PROCEED.

Renewal Certificates of Insurance or such similar evidence is to be received by fthe
Contract Administration of the Legal Division and/or the Finance area of the CDBG-
DR/MIT program prior to expiration of insurance coverage. At PRDOH's option, non-
compliance will result in one or more of the following actions: (1) The PRDOH will purchase
insurance on behalf of the CONTRACTOR and will charge back ali cost fo the
CONTRACTOR; (2} all payments due the CONTRACTOR will be held uniil the
CONTRACTOR has complied with the Agreement; and/or (3) The CONTRACTOR will be
assessed Five Thousand Dollars ($5,000.00) for every day of non-compliance.

The receipt of any cerlificate does not constitute agreement by PRDOH that the
insurance requirements in the Agreement have been fully met or that the insurance
policies indicated on the certificate are in compliance with the requirements of the
Agreement. The insurance policies shall provide for thirty (30) calendar days’ written
notice to be given to PRDOH in advance of the effectiveness in the event coverage is
substantially changed, cancelled or non-renewed.

The CONTRACTOR shall require dll subcontractors or consuitanis to maintain in force all
insurance policies and/or bonds necessary to cover their individual participation in the
risk or risks related to the subcontracted work or service o be rendered. The
CONTRACTOR may provide the coverage for any or all of its subcontractors and if so, the
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evidence of insurance submitted shall so stipuiate and adhere to the same requirements
and conditions as outlined cbove.

The CONTRACTOR expressly understands and agrees that whenever the CONTRACTOR is
covered by other primary, excess, or excess contingent insurance that, any insurance or
self-insurance program maintained by PRDOH shall apply in excess of and will not
contribute with insurance provided by the CONTRACTOR under this Agreement.

XVIl.  HOLD HARMLESS

The CONTRACTOR and its aoffiliates, its successors and assignees will indemnify the PRDOH
from any domages and/or losses arising out of any breach of this Agreement by the
CONTRACTOR or against personal injuries or property damage resulfing from any act of
negligence, omission or intenfion by the CONTRACTOR and its affliates in connection
with this Agreement.

XVIl. FORCE MAJEURE

In the event of a fire, flood, earthquake, natural disaster, huricane, riot, act of
governmental authority in its sovereigh capacity, pandemic officially declared by the
Government of Puerto Rico, or declare by the United States of America, sirike, labor
dispute or unrest, embargo, war, insurrection or civil unrest, any Force Majeure including
inclement weather, herein collectively referred fo as Force Majeure during the term of
this Agreement, neither the PRDOH nor the CONTRACTOR shall be liable fo the other party
for nonperfermance during the conditions created by such eveni. The party claiming
Force Majeure shall exercise due diligence to prevent, eliminate, or overcome such
Force Mdjeure event where it is possible to do so and shall resume performance at the
earliest possible date.

The CONTRACTOR shall notify the PRDOH in writing as soon as possible, but in any event
within ten {10) business days of the occurrence of the Force Majeure event and describe
in reasonable detail the nature of the Force Majeure event, how the non-performance
or delay relates fo or arises from the Force Majeure event, its anticipated duration and
any action taken to minimize its effect. The CONTRACTOR may be entitled to reasonable
adjustments in schedules, among other measures, in the foregoing circumstances. If non-
performance continues for more than thirty (30) business days, since the occurence of
the Force Majeure without reasonable justification, the PRDOH may terminate this
Agreement immediately upon written notification o the CONTRACTOR.

XIX. CONFLICTS OF INTEREST

The CONTRACTOR must comply with the ethics requirements set forth herein including,
but not limited to federal and local regulations, and warrant that fo the best of ifs
knowledge and belief and except as otherwise disclosed, it doss not have any
organizational conflict of interest which is defined as a situation in which the nature of
the work under a PRDCH contfract and CONTRACTOR'S organizational, financial,
contractual or other interest are such that:

a) Award of the Agreement may result in an unfair competitive advantage; or
b} The CONTRACTOR’s objectivity in performing the contract work may be
impaired.

The CONTRACTOR agrees that if affer execution of this Agreement he or she discovers
an organizational conflict of inferest with respect ¢ this Agreement, it shall make an
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immediate (within the next seventy-two consecutive (72) hours) and full disclosure in
writing to the Contracting Officer, which shall include a description of the action, which
the CONTRACTOR has taken or intends to take to eliminafe or neutralize the conflict. The
CONTRACTOR will disclose the details of any existing or future contractua!l agreement o
provide services to third parties participating or for the purpose to participate in disaster
recovery programs or projects in Puerto Rico. The PRDOH may, however, terminate the
Agreement for the convenience of PRDOH if it would be in ifs best interest.

In the event the CONTRACTOR was aware of an organizational conflict of interest before
the execution of this Agreement and did not disclose the conflict to the Contracting
Officer, the PRDOH may ferminate the Agreement for default.

The provisions of this clause shall be included in all subcontracts and/or consulting
agreements wherein the work to be performed is similar to the services provided by the
CONIRACTOR. The CONTRACTOR shall include in such subcontracts and consulting
agreements any necessary provision o eliminate or neuiralize conflicts of interest.

XX. INDEPENDENT CONTRACTOR

The relationship of the CONTRACTOR to PRDOH shall be that of an independent
CONTRACTOR rendering professional services. Neither the CONTRACTCOR nor any
personnel of the CONTRACTOR shaill have any authority fo execute coniractuadl
agreements or make commitments on behalf of PRDOH. Nothing contained herein shall
be deemed 1o create the relationship of employer/employee, principal/agent, joint
venture or pariner between the CONTRACTOR and PRDCH. Further, the CONTRACTOR
recognizes that in view of its status as an independent CONTRACTOR, neither it nor iis
employees or subcontractors will be entitled to participate in or receive any fringe
benefits normally granted to PRDOH employees under such programs, including, but not
imited to, worker's compensation, voiuntary disability, fravel accident insurance,
medical/dental insurance, life insurance, long-term disability, holiday pay, sick pay, salary
continuation pay, leaves of absence (paid or unpaid), pension plan and savings plan.

The CONTRACTOR shall have exclusive control over its employees and subcontractors
(and the CONTRACTOR's employees and subconiraciors are herein, collectively,
referred to as the “CONTRACTOR Personnel”), its labor and employee relations and its
policies relating to wages, hours, working conditions and other employment conditions.
The CONTRACTOR has the exclusive right to hire, transfer, suspend, lay off, recal,
promote, discipline, discharge and adjust grievances with its CONTRACTOR Personnel.
The CONTRACTOR is solely responsible for dll salaries and other compensation of its
CONTRACTOR Personnel who provide Services.

The CONTRACTOR is solely responsible for making all deductions and withholdings from
its employees' salaries and other compensation and paying all coniributions, taxes and
assessments, including union payments. The CONTRACTOR shall be responsible for and
shall defend, indemnify and hold harmless PRDOH, and ifs agents, officers, directors,
employees, representatives, CONTRACTOR's, successors and assigns against all costs,
expenses and liabilities, including without imitation reascnably prudent aitorneys’ fees
relative to the situation, in connection with the CONTRACTCR's employment and/or
hiring of any CONTRACTOR Personnel providing any of the Services, including without
imitation: (i) payment when due of wages and benefits, (i) withnolding of all payroll
taxes. including but not fimited to, unemployment insurance, workers' compensation,
FICA and FUTA, (i) compliance with the Immigration Reform Control Act, and (iv)
compliance with any other applicable laws relating to employment of any CONTRACTOR
Personne! of, and/or hiring by, CONTRACTOR in connection with the Services.
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XXI. NOTICES

All notices required or permitted o be given under the Agreement shall be in writing, and
shall be deemed given when delivered by hand, via email, or sent by registered or
certified mail, return receipt requested, 1o the address as follows:

To: PRDOH William Q. Rodriguez Rodriguez, Esg.
Secretary
Puerto Rico Depariment of Housing
606 Barbosa Ave.
!
%m‘ Juan C. Cordero Davila Bldg.
San Juan, PR 00918

WA

To: CONTRACTOR Michael Remorenko
Senior Director
Yardi Systems, Inc.
430 South Fairview Avenue
Santa Barbara, CA 93117

XXH. THIRD PARTIES

Nothing contained in this Agreement shall create a coniractual relafionship with, or a
cause of action of a third party against either the PRDOH or the CONTRACTOR.

XXll.  SUBCONTRACTS

A. General: All subcontracts shall contain the applicable provisions described in
Aftachment F (HUD General Provisions), as weli as applicable provisions sef forth in 2
C.F.R. § 200.101. PRDOH shaill review subcontracts as part of the compliance,
monitoring, and oversight process performed by PRDOH or upon request.

B. Specific Requirements: All subcontracts must contain provisions specifying:

i. That the work performed by the subcontractor be in accordance with
the applicable terms of this Agreement between PRDOH and
CONTRACTOR;

ii. That nothing contained in such subcontract agreement shall impair the
rights of PRDOH;

ii. That nothing confained herein, or under this Agreement will create any
coniractual relation between the subconiractor and PRDOH;

iv. That the subcontractor specifically agrees to be bound by the
confidentiality provision regarding Personal Ideniifiable information set
forth in this Agreement;

v. That CONTRACTOR will be responsible for ensuring all subcontract work
is perfformed consistent with federal and state regulations and/or
policies to be eligible for reimbursement of the approved work; and

vi. Al Federal flow down provisions are included in the subcontract
agreement per Federal guidelines.

C. Monitoring: CONTRACTOR shall diligently monitor all subcontracted services. If
CONTRACTOR discovers any areas of noncomplicnce, CONTRACTOR shall provide fo
PRDOH summarized written reports supported with documented evidence of
corrective action.
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D. Conteni: CONTRACTOR shall cause all the applicable provisions of this Agreement to
be included in, and made a part of, any subconiract executed in the performance
of this Agreement.

E. Notification: Within three (3) business days of its execution, the CONTRACTOR shall
notify the Contract Adminisiration Area of PRDOH CDBG-DR/MIT Legal Division and
provide a copy of all subcontracts related to this Agreement and CDBG-DR/MIT funds,
as well as any other subcontracts listed in Altachment G (Contractor Certification
Reguirement). The CONTRACTOR is in charge of obtaining all certifications from the
subcontractors listed in Article XXIV of this Agreement that are required for technical,
professional, or consulting services, as well as submitting them with the copy of the
subceniract and adhering to all other requirements set forth in Circular Letter 1300-
16-16 from the Puerfo Rico Department of Treasury. Technical, professional, or
consulting services that are employed to carry out the terms of this Agreement are
referred to as subcontractors for the purposes of this article if they spend at least 25%
of their fime on it.

XXIV.  CERTIFICATION OF COMPLIANCE WITH LEGAL REQUIREMENTS

Given that the Agreement involves funds for which HUD is the oversight agency. the
CONTRACTOR agrees 1o carry out its obligations under this Agreement in compliance
with all the requirements described in Atachment F (HUD General Provisions), Atachment
G (Contractor Certification Requirement) and following provisions:

A. Compliance with Executive Order No. 24: Pursuant to Executive Order No.24 of June
18, 1991, the CONTRACTOR certifies and guarantees that ot the signing of this
Agreement it has filed all the necessary and required income tax returns to the
Government of Puerto Rico for the last five (5) years. The CONTRACTOR further
certifies that it has complied and is current with the payment of any and all income
taxes that are, or were due, to the Government of Puerto Rico. The CONTRACTOR
expressly agrees that the conditions outlined throughout this Section are essential
requirements of this Agreement; thus, should any one of these represeniations,
warrants, and certifications be incorrect, inaccurate or misleading. in whole orin pari,
there shall be sufficient cause for PRDOH fo render this Agreement null and void and
the CONTRACTOR reimburse o PRDOH all money recelved under this Agreement. The
CONTRACTOR shall hand out, to the safisfaction of the PRDOH and whenever
requested by the PRDOH during the term of this Agreement, the necessary
documentation to support its compliance of this clause. The CONTRACTOR will be
given a specific amount of time by the PRDOH to produce said documents. During
the term of this Agreement, the CONTRACTOR agrees fo pay and/or fo remain curent
with any repayment plan agreed to by the CONTRACTOR with the Government of
Puerto Rico.

B. Compliance with Executive Order 52: Pursuani to Executive Crder No. 52 of August
28, 1992, amending Executive Order No.1991-24, the CONTRACTOR ceriifies and
warrants that at the time of signing this Agreement, it has made all payments required
for unemployment benefits, workmen's compensation and social security for
chauffeurs, whichever is applicable, or that in lieu thereof, has subscribed a payment
plan in connection with any such unpaid items and is in full compliance with the terms
thereof. The CONTRACTOR expressly agrees that the conditions outlined throughout
this Section are essential requirements of this Agreement; thus, should any one of
these representations, warrants, and ceriifications be incorrect, inaccurate or
misleading, in whole or in part, there shall be sufficient cause for PRDOH to render this
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Agreement null and void and the CONTRACTOR reimburse to PRDOH all money
received under this Agreement. The CONTRACTOR accepts and acknowledges its
responsibility for requiring and obtaining a similar warranty and certification from each
and every CONTRACTOR and subcontractor whose service the CONTRACTOR has
secured in connection with the services to be rendered under this Agreement and
shall forward evidence 1o PRDOH as to its compliance with this requirement.

Compliance with Circular Letter No. 1300-146-16 of the Puerto Rico Depariment of
Treasury: The CONTRACTOR accepts and acknowledges its responsibility of acquiring
the certifications required in the Puerto Rico Department of Treasury Circular Letter
No. 1300-16-16 issued on January 19, 2016. All certifications must be submitted during
their term of validity, in accordance with applicable laws. Certifications expired or
issued more than sixty (60) calendar days prior o the confract date will not be
accepted. The last payment to be made under the confract will only be issued if the
‘Debt Certifications’ by the Puerto Rico Department of Treasury indicate that the
CONTRACTOR has no debt with the Department of Treasury. The CONTRACTOR
agrees to cancel any debt that cannot be clarified with the Department of the
Treasury through a withholding made by PRDOH from the payments to which it is
enfitled o receive under the contfraci.

Social Security and Income Tax Retentions: The CONTRACTOR will be responsible for
rendering and paying the Federal Social Security and Income Tax Contributions for
any amount owed as a result of the income from this Agreement.

Government of Puerto Rico Municipal Tax Collection Center (CRIM, for its Spanish
acronym): The CONTRACTOR certifies and guarantees that at the signing of this
Agreement it has no cument debt with regards fo property taxes that may be
registered with the Government of Puerto Rico's Municipal Tax Collection Center. The
CONTRACTOR further certifies to be cumrent with the payment of any and aill property
taxes that are or were due to the Government of Puerto Rico. The CONTRACTOR shall
hand out, to the satisfaction of the PRDOH and whenever requested by the PRDOH
during the term of this Agreement, the necessary documentation to support its
complionce of this clause. The CONTRACTOR will deliver upon request any
documentation requested under this clause as perrequest of PRDOH. During the Term
of this Agreement, the CONTRACTOR agrees to pay and/or fo remain cumrent with
any repayment plan agreed to by the CONTRACTOR with the Government of Puerto
Rico with regards to ifs property taxes.

Income Tax Withholding: The PRDOH shall retain the corresponding amount from all
paymenis made to the CONTRACTOR, as required by the Puerfo Rico Interndl
Revenue Code. The PRDCH will advance such withholdings to the Government of
Puerto Rico’s Treasury Department (known in Spanish as Departamento de Hacienda
del Gobierno de Puertfo Rico). The PRDOH will adjust such withholdings provided the
CONTRACTOR produces satisfactory evidence of partial or total exemption from
withholding.

Compliance with Act No. 45 of April 18, 1935, as amended, 11 LPRA § 1, ef seq.: The
CONTRACTOR certifies and guarantees that at the signing of this Agreement has vaiid
insurance issued by the State Insurance Fund Corporation (CFSE, for its Spanish
Acronym), as established by Act No. 45, supra. known as the “Puerto Rico Workers'
Accident Compensation Act”.

Government of Puerto Rico’s Agency for the Collection of Child Support (ASUME, for
its Spanish acronym): The CONTRACTOR certifies and guarantees that at the signing



Software Licensing and Professicnal Services Agreement
Between the PRDOH and YARDI SYSTEMS, INC under CDBG-DR/MIT
Page 19 /32

of this Agreement that the CONTRACTOR nor any of its Partners, if applicable, have
any debt or outstanding debt collection legal procedures with regards to child
support payments that may be registered with the Government of Puerfo Rico's Child
Support Administration. The CONTRACTCR hereby ceriifies that it is a limited liability
company organized and existing in good standing under the laws of the Government
of Puerto Rico. The CONTRACTCOR shall present, to the satisfaction of PRDCH, the
necessary documentation to substantiate the same. The CONTRACTOR will be given
a specific amount of fime by PRDOH o deliver said documents.

Compliance with Act No. 168-2000, as amended, 8 LPRA § 711, ef seq.: The
CONTRACTOR is in full compliance with Act No. 168-2000, as amended, known as "Act
for the Improvement of Elderly Support of Puerto Rico.”

Compliance with Act No. 1-2012, as amended, 3 LPRA § 1854, ef seq.: The PRDOH and
the CONTRACTCOR hereby cerlify that in signing this Agreement they are in
compliance with Act No. 1-2012, as amended, known as the “Puerto Rico
Government Ethics Act of 20117, in connection with the possibility of a conflict of
interest.

Clause of Governmental Ethics Cetlification of Absence of Conflict of Interesis: The
CONTRACTOR certifies that: (1) No public servant of this executive agency has a
pecuniary interest in this coniract, purchase or commercial fransaction. (2] No public
servant of this executive agency has requested me or accepted from me, directly or
indirectly, for him (her), for any member of his family unit or for any person, gifts,
bonuses, favors, services, donations, loans or anything else of monetary value. (3) No
public servant (s) requested or accepted any good of economic value, linked to this
transaction, from any person of my entity as payment for performing the duties and
responsibilities of their employment. (4) No public servant has requested from me,
directly or indirectly, for him (her), for any member of her family unit, or for any other
person, business or entity, some of economic value, including gifis, loans, promises,
favors or services in exchange for the performance of said public servant is influenced
in my favor or of my entity. (5) | have ne kinship relationship, within the fourth degree
of consanguinity and second by affinity, with any public servant who has the power
to influence and participate in the institutional decisions of this executive agency.

Ethics: CONTRACTOR dalso acknowledges receipt and agrees to obey the
Anticomruption Code for the New Puerie Rico, Act No. 2-2018, as amended, 3 LPRA §
1881, et seq., known in Spanish as *Cdodigo Anticorupcién para el Nuevo Puerfo
Rico™.

. Non-Conviction: The CONTRACTOR certifies that it has not been convicied nor

accused of a felony or misdemeanor against the government, public faith and
function, or that involves public property or funds, either federal or local in origin.
Furthermore, CONTRACTOR also certifies that:

1. 1t has not been convicted, nor has pleaded guilty at a state or federal bar, in any
jurisdiction of the United States of America, of crimes consisting of fraud,
embezzlement or misappropriation of public funds, as stated in Act No. 2 of
January 2, 2018, as amended, known as the Anfi-Corruption Code for the New
Puerto Rico, which prohibits the award of Offers or government contracts fo those
convicted of fraud, misappropriation of public fund.

2. [tunderstands and accepts that any guilty plea or conviction for any of the crimes
specified in Arficle 3 of said Act, will also result in the immediate cancellation of



w2

WOKE

WORR

N.

Software Licensing and Professional Services Agreement
Between the PRDOH and YARDI SYSTEMS, INC under CDBG-DR/MIT
Page 20 /32

any confracts in force at the time of conviction, between the undersigned and
whichever Government Agencies, Instrumentalities, Public Corporations,
Municipalities and the Legislative or Judicial Branches.

3. It declares under oath the above mentioned in conformity with what is established
as in Act No. 2 of January 2, 2018, as amended, known as the “Anti-Corruption
Code for the New Puerto Rico”, which prohibits awarding Offers for government
contracts, fo those convicted of fraud, embezzlement or misappropriation of
publics funds.

4. The CONTRACTOR represents and guarantees that none of its employees, officials
or agents have been convicted of a felony or misdemeancr as described in this
sub-section. Moreover, the CONTRACTOR agrees to noiify PRDOHR should any
employee, official, or agent is convicted of a felony or misdemeanor as described
in this sub-section after the date of this Agreement. Said notice shall be made
within ten [10) business days from the fime of the conviction.

Other payments or compensation: The CONTRACTOR cerfifies that it does nof receive
payment or compensation for regular services rendered as an official or public
employee to another government entity, agency, public corporation or municipaility,
and knows the ethical standards of his professicn and assumes responsibility for his
actions.

Conseguences of Non-Compliance: The CONTRACTOR expressly agrees that the
conditions outlined throughout this Section are essential requirements of this
Agreement; thus, should any one of these representations, warrants, and cerfifications
be incorrect, inaccurate or misleading, in whole or in part, there shall be sufficient
cause for PRDOH to render this Agreement null and void and the CONTRACTOR
reimburse o PRDOH all money received under this Agreement.

Non-Conflict of Interest Cerlification: The CONTRACTOR shall comply with Attachment
H (Non-Conflict of Interest Certification), attached herein and made an integral part
of this Agreement, which oullines several situafions that may reasonably be
considered as conflicts of interest. The aforementioned certification aids PRDOH, in its
role as grantee, to identify, evaluate, disclose, and manage apparent poteniial, or
actual conflicts of interest related to CDBG-DR and CDBG-MIT-funded projects,
activities, and/or operations.

. Compliance with PRITS Administrative Order (PRITS-2023-001) Act No. 75 of July 25,

2019, as amended, “Puerto Rico Innovation and Technology Service Act of 20197: The
PRDOH hereby certifies that it received the approval of the Puerto Rico Innovation
and Technology Service (PRITS) 1o execute this Agreement and that it complies with
Act No. 75-2019, as amended. The CONTRACTOR, seller, or provider of the good or
service object of the current invoice or confract, consents and agrees that PRITS may
contact them and request any and/or all information regarding the goods and/or
services offered to the Government of Puerto Rice, sans the intervention or consent
of the contracting agency or acquirer.

The CONTRACTOR or Supplier certifies the current contract will in no way impact
and/or adversely influence the curent confractual agreements with any other
instrumentality or entity of the Government of Puerto Rico. The CONTRACTOR
particularly represents that the current contract or purchase order will not, in any way,
negatively affect other obligations of the CONTRACTOR or Supplier, its affiliates,
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subsidiaries, and/or related entities with the Government of Puerto Rico. Adverse
impact includes, but is not limited to, price, rate, time of execution, duplicity of goods
or services provided to the Government of Puerto Rico. If at any moment the
CONTRACTOR or Supplier becomes aware of a possible adverse impact, it must notify
PRDOH of the cument situation. PRDCH, in turn, is authorized to contact the
Government of Puerto Rico's component which is related 1o the adverse situation o
assess a solution. The result of the assessment may include, the contract or purchase
order remaining unaltered, or being amended or rescinded, thus, remaining the
CONTRACTOR or Supplier responsible for any impairment that the Government of
Puerto Rico suffers. If, due to the CONTRACTOR'S or Suppiier's negligence, infention,
omission or non-compliance, they allow the adverse situation fo materialize. The
CONTRACTOR or Supplier proactively agrees to not enter into additional contfracts or
purchase orders with the Government of Puerto Rico if it can reasonably foresee the
lack or decrease of capacity fo assume new confractual responsibilities or
compliance with the Purchase Crder. The latter, if by not being proactive, the
CONTRACTOR or Suppilier, with the responsibilities or compliance adversely affect the
obligations assumed through Confract or Purchase Order.

XXV. ACTNO. 18 OF OCTOBER 30, 1975, as amended, 2 L.P.R.A. §§ 97-98

The Parties fo this Agreement agree that its effective date will be subject to the due
registration and remittance to the Office of the Compiroller of Puerto Rico. No rendering
or consideration subject matter of this Agreement will be required before its registration
at the Office of the Comptroller of Puerto Rico pursuant o Act No. 18 of October 30,
1975, as amended. The CONTRACTOR will be responsible for ensuring that this Agreement
has been registered before the rendering of services by requesting a copy of the
registered Agreement with its proper number and date of registry. No services under this
Agreement will continue to be delivered after its termination date unless at the expiration
date, an amendment signed by both Parfies and duly registered exists. No services
performed in violation of this provision will be paid. The party violating this clause will be
doing so without any legal authority, this action will be deemed as ulfra vires.

XXVI. MEMORANDUM NO. 2021-003; CIRCULAR LETTER 001-2021 OF THE OFFICE OF THE
CHIEF OF STAFF OF THE GOVERNOR (SECRETARIA DE LA GOBERNACION) & THE
OFFICE OF MANAGEMENT AND BUDGET (OFICINA DE GERENCIA'Y PRESUPUESTO)

A. Interagency Services Clause: Both contracting Parties acknowledge and agree that
services retained may be provided to any entity of the Executive Branch with which
the contracting entity makes an interogency agreement or by direct provision of the
Office of the Chief of Staff of the Governor (Secretfaria de la Gobernacion). These
services will be performed under the same terms and conditions in terms of hours of
work and compensation set forth in this Agreement. For purposes of this clause, the
term "Executive Branch entity" includes all agencies of the Government of Puerto
Rico, as well as public instrumentalities and public corporations and the Office of the
Governor.

B. Termination Clause: The Chief of Staff (Secrefaria de la Gobernacion) of the Governer
shall have the power to ferminate this Agreement at any time.

C. Contract Review Policy of the Financial Supervision and Adminisiration Board for
Puerto Rico: The Parties acknowledge that the CONTRACTOR has submitted the
cerfification entitled "Coniractor Certification Requirement” required in accordance
with the Contract Review Policy of the Financial Oversight and Management Board
(FOMB) for Puerto Rico, effective as of November 6, 2017, as amended on October
30, 2020, signed by the Coniractor's Executive Director (or another official with an
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equivalent position or authority 1o issue such certifications). A sighed copy of the
"Contractor's Certfification Requirement” is included as Attachment G (Confractor
Ceriification Requirement)} to this coniract.

XXVH. MEMORANDUM NO. 2021-029; CIRCULAR LETTER NO. 013-2021 OF THE OFFICE
OF THE CHIEF OF STAFF OF THE GOVERNOR (SECRETARIA DE LA GOBERNACION)
& THE OFFICE OF MANAGEMENT AND BUDGET (OFICINA DE GERENCIA Y
PRESUPUESTO):

A. The PRDCOH certifies that the CONTRACTOR was selected as the provider of the
services described in this Agreement, pursuant to Executive Order No. 2021-029.

B. The Parties certify that they acknowledge the provisions stated in Executive Order No.
2021-029 and CC 013-2021. Any failure o comply with the requirements set forth in
Executive Order No. 2021-029 and CC 013-2021 will result in the termination of this
Agreement.

C. The CONTRACTOR certifies that it has informed PRDOH of any current coniractual
relationship with any government entities of the Government of Puerto Rico.
Accordingly, the CONIRACTOR certifies, as of the date hereof, that it is in a
contractual relationship with the following entities of the Government of Puerto Rico:
Puerto Rico Department of Housing and Puerto Rico Public Housing Adminisirafion.
The CONTRACTOR also certifies that said entities are all the entities of the Government
of Puerto Rico with which they maintain a contraciual relationship. In addition, the
CONTRACTOR recognizes and accepts that omitting any information regarding any
current contractual relationship with any governmental entity could result in the
termination of this Agreement if so, required by PRDOH.

D. The CONTRACTOR certifies that it has informed PRDOH whether or not the entity is a
public corporation whose shares are exchanged in a stock exchange properly
regulated. In the event that the CONTRACTOR cerfifies that it is not a public
corporation that exchanges shares in a stock change, the CONTRACTOR certifies it
has completed the applicable certification as stated in CC-013-2021.

XXVIII. COMPLIANCE WITH FEDERAL LAW, REGULATIONS, & EXECUTIVE ORDERS

The CONTRACTOR acknowledges that HUD financial assistance will be used to fund the
Agreement only. Also, the CONTRACTOR shall comply with all applicable Federal, state
and local laws, rules, regulations, and policies relating fo COBG-DR/MIT and CDBG
Program services. This includes without limitation, applicable Federai Registers; 2 C.F.R.
part 200 Uniform Administrative Requirements, Cest Principles, and Audit Requirements
for Federal Awards; Housing and Community Development Act of 1974; 24 C.F.R. part
570 Community Development Block Grant; applicable waivers; Fair Housing Act, 24 C.F.R.
Part 35, 24 C.F.R. Part 58, 24 C.F.R. Part 135; National Historic Preservation Act, and any
other applicable state laws or regulatfions, including the reguirements related to
nondiscrimination, labor standards, and the environment; and Action Pian amendments
and HUD's guidance on the funds. Alsc, the CONTRACTOR shall comply, without
imitation, with those set forth in Atachment F (HUD General Provisions) and in
compliance with ali the requirements descrived in Attachment G [Contractor
Certification Reguirement).
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XXIX. CDBG-DR/MIT POLICIES AND PROCEDURES

In addition to what is established in this Agreement, the CONTRACTOR shall comply with
all CDBG-DR/MIT program specific and general policies and procedures, including, but
not limited 1o, the Coniract and Subrecipient Agreement Manual, OS&H Guideline,
MWBE Policy, Procurement Manual for the CDBG-DR/MIT Program, URA & ADP Guidelines,
Cross Cutting Guidelines, AFWAM Policy, Section 3 Policy, Personally Identifiable
Information, Confidentiality, and Nondisclosure Policy and Conflict of inferest and
Standards of Conduct Poiicy, as found in the CDBG-DR/MIT Website
(https://frecuperacion.pr.gov/welcome/index.himl], which are herein included and
made an integral part of this Agreement, as they may be updated from time fo time,
and reporting requirements as established by the PRDOH.

XXX. SECTION 3 CLAUSE

A. The work to be performed under this contract is subject 1o the requirements of Section
3 of the Housing and Urban Development Act of 1948, as amended, 12 US.C. 1701u
(Section 3). The purpose of Section 3 is o ensure that employment and other economic
opporiunities generated by HUD assistance or HUD-assisted projects covered by Section
3, shall, to the greatest extent feasible, be directed to low- and very low-income persons,
partficularly persons who are recipients of HUD assistance for housing.

B. The Parties to this contract agree to comply with HUD's regulations in 24 C.F.R. part 75,
which implement Section 3. As evidenced by their execution of this contract, the Parties
to this contract certify that they are under no confractual or other impediments that
would prevent them from complying with the part 75 regulations.

C. The CONTRACTOR agrees to send to each labor organization or represeniative of
workers with which the CONTRACTOR has a collective bargaining agreement or other
understanding. if any. a notice advising the labor organization or workers' representative
of the CONTRACTOR'S commitments under this Section 3 clause, and will post copies of
the notice in conspicuous places at the work site where both employees and applicants
for training and employment positions can see the notice. The notice shall describe the
Section 3 preference, shall set forth the minimum number and job fitles subject to hire,
avcilability of apprenticeshie and fraining positions, the qualifications for each; the name
and location of the person(s) taking applications for each of the positions: and the
anticipated 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 C.F.R. part 75 and agress to take appropriaie
action, as provided in an applicable provision of the subconiract or in this Sectfion 3
clause, upon a finding thai the subcontractor is in violation of the regulations in 24 C.F.R.
part 75. The coniractor will not subcontract with any subconifractor where the
CONTRACTOR has notice or knowledge that the subcontractor has been found in
violation of the regulations in 24 C.F.R. part 75.

E. The CONTRACTOR acknowledges that subrecipients, confractors, and subcontractors
are required to meet the employment, fraining, and contraction requirements of 24 CFR
75.19, regardless of whether Section 3 language is included in recipient or subrecipient
agreements, program regulatory agreements, or confracts.

F. The CONTRACTOR will certify that any vacant employment positions, including training
posifions, that are filled (1) after the CONTRACTOR is selected but before the confract is
executed, and (2) with persons other than those to whom the regulations of 24 C.FR. part
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75 require employment cpportunities to be directed, were not filled to circumvent the
CONTRACTCR'S obligafions under 24 C.F.R. part 75.

G. Noncompliance with HUD's regulations in 24 C.F.R. part 75 may result in sanctions,
termination of this contract for default, and debarment or suspension from future HUD-
assisted confracts.

H. With respect to work performed in connection with Section 3 covered indian housing
assistance, section 7{b) of the Indian Self-Determination and Education Assistance Act
(46 U.S.C. § 5307) also applies to the work to be performed under this coniract. Section
7(b) requires that to the greatest extent feasible (i) preference and opportunities for
training and emplioyment shali be given to indians, and (i} preference in the award of
confracts and subcontracts shall be given to Indian organizations and indian-owned
Economic Enterprises. Parties to this confract that are subject to the provisions of Section
3 and section7{b) agree to comply with Section 3 to the maximum extent feasible, but
not in derogation of compliance with section7(b).

I. The CONTRACTOR agrees to submit, and shall require its subconiractors to submit to
them, guarterly reports to the PRDOH detailing the total number of labor hours worked
on the Section 3 Project, the total number of labor hours worked by Section 3 Workers,
and the total number of hours worked by Targeted Section 3 Workers, and any
affirmative efforts made during the guarter to direct hiring efforts to low- and very low-
income persons, particularly persons who are Section 3 Workers and Targeted Section 3
Workers.

XXXLBYRD ANTI-LOBBYING AMENDMENT, 31 U.S.C. § 1352
The CONTRACTOR ceriifies, to the best of his or her knowledge, that:

A. No Federal appropriated funds have been paid or will be paid, by or on behalf of
the undersigned, to any person for influencing or attempting to influence an
officer or employee of an agency. a Member of Congress, an officer or employee
of Congress, or an employee of a Member of Congress in connection with the
awarding of any Federal contract, the making of any Federal grant, the making
of any Federal loan, the entering into of any cooperative agreement, and the
extension, confinuation, renewal, amendment, or modification of any Federal
contract, grant, loan, or cooperative agreement.

B. If any funds other than Federal appropriated funds have been paid or will be paid
to any person for influencing or attempting o influence an officer or employee of
any agency, ¢ Member of Congress, an officer or employee of Congress, or an
employee of a Member of Congress in connection with this Federal confract,
grant, loan, or cooperative agreement, the undersigned shall complete and
submit Standard Forms-LLL, "Disclosure Form to Report Lobbying," in accordance
with its instructions.

C. The CONTRACTOR shall require that the language of this cerfification be included
in the award documents for all subawards at all fiers (including subcontracts,
subgrants, and contracts under grants, loans, and cooperative agreements) and
that all sub recipients shall certify and disclose accordingly. This certification is @
material representation of fact upon which reliance was placed when this
transaction was made or entered into. Submission of this cerfification is «
prerequisite for making or entering into this fransaction imposed by 31, U.S.C. §1352
{as amended by the Lobbying Disclosure Act of 1995). The CONIRACIOR
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acknowledges that any person who fails to file the required certfification shall be
subject to a civil penalty of not less than $10,000 and net moere than $100,000 for
each such failure. The CONTRACTOR certifies or affims the fruthfulness and
accuracy of each statement of ifs certification and disclosure, if any. In addition,
the CONTRACTOR understands and agrees that the provisions of 31 U.S.C. §3801
et seq., apply to this certification and disclosure, if any.

XXXILEQUAL OPPORTUNITY

A. The CONTRACTOR will not discriminate against any empioyee or applicant for

employment because of race, color, religion, sex, sexual crienfation, gender
identity or national origin. The CONTRACTOR will take affirmative action to ensure
that applicants are employed, and that employees are ireated during
employment without regard to their race, color, religion, sex, or national origin.
Such action shall include, but not be limited to the following: Employment,
upgrading, demotion, or fransfer; recruitment or recruiiment advertising; layoff or
termination; rates of pay or other forms of compensation; and selection for
fraining, including apprenticeship. The CONTRACTOR agrees 1o post in
conspicucus places, available to employees and applicants for employment,
notices fo be provided sefting forth the provisions of this nondiscrimination clause.

. The CONTRACTOR wili, in ali solicitations or advertisements for employees placed

by or on behalf of the CONTRACTOR, state that ail qualified applicants will receive
consideration for employment without regard 1o race, color, religion, sex, or
national origin.

. When applicable, the CONIRACTOR will send to each labor union or

representative of workers with which he has a collective bargaining agreement or
other contract or understanding, a notice to be provided advising the said labor
union or workers' representatives of the CONTRACTOR's commitments under this
Section and shall post copies of the notice in conspicuous places available o
employees and applicants for employment.

. The CONTRACTOR will comply with all provisions of Exec. Order No. 11246 of

September 24, 1965, as amended by Exec. Order No. 11375 of October 13, 1967,
and as supplemented by the rules, regulations, and relevant orders of the United
States Secretary of Labor.

. The CONTRACTOR will furnish all information and reports required by Exec. Order

No. 11246 of September 24, 1965, as amended, and by rules, regulations, and
orders of the Secretary of Labor, or pursuant thereto, and will permit access to his
books, recerds, and accounts by the administering agency and the Secretary of
Labor for purposes of investigation to ascertain compliance with such rules,
regulations, and orders.

In the event of the CONTRACTOR's noncompliance with the nondiscrimination
clauses of this Agreement or with any of the said rules, regulations, or orders, this
Agreement may be canceled, 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 Exec. Order No.11246 of September 24, 1965, as amended, and such
other sanctions as may be imposed and remedies invoked as provided in Exec.
Crder No. 11244 of September 24, 1965, as amended, or by rule, regulation, or
order of the Secretary of Labor, or as otherwise provided by law.
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G. The CONTRACTOR willinclude the portfion of the senfence immediaiely preceding
paragraph (A} and the provisions of paragraphs {A) through (F) in every
subconiract or purchase order unless exempted by rules, regulations, or orders of
the Secretary of Labor issued pursuant to Section 204 of Exec. Order No.11246 of
September 24, 1965, as amended, 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 CONTRACTOR becomes
involved in, or is threatened with, litigation with a subcontractor or vendor as a
result of such direction by the administering agency, the CONTRACTOR may
request the United States to enter into such litigation to protect the interests of the
United States.

XXXHIL.SOLID WASTE DISPOSAL ACT

1) In the performance of this contract, the CONTRACTOR shall make maximum use
of products containing recovered materials that are Environmental Protection
Agency (EPA)- designated items uniess the product cannot be acquired:

a. Competitively within a timeframe providing for compliance with the contract
performance schedule;

b. Meeting contract performance requirements; or

c. At areasonable price.

2) Information about this requirement, along with the list of EPA- designated items, is
availoble at EPA's Comprehensive Procurement  Guidelines website,
hitps:/ /www.epa.gov/smm/comprehensive-procurement-guideline-cpg-program.
3) CONTRACTOR must comply with section 6002 of the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act. The requirements of
Section 46002 include:

a. procuring only items designated in guidelines of the EPA at 40 C.F.R. part 247
that contain the highest percentage of recovered maierials practicable,
consistent with maintaining o satisfactory level of competition, where the
purchase price of the item exceeds ten thousand dollars {$10,000) or the value
of the quantity acquired during the preceding fiscal year exceeded tfen
thousand dollars {$10,000);

b. procuring solid waste management services in a manner that maximizes
energy and resource recovery; and

¢. establishing an affirmative procurement program for procurement of
recovered materials ideniified in the EPA guidelines.

XXXIV. DRUG FREE WORKPLACE

The CONTRACTOR should establish procedures and policies to promote a Drug-free
workplace. Further, the CONTRACTOR should nofify all employees of its policy for
maintaining a Drug-Free workplace, and the penalties that may be imposed for drug
abuse violations occurring in the workplace. Further, the CONTRACTOR shall nofify the
PRDOH if any of its employees are convicted of a criminal drug offense in the workplace
ne later than ten {10) calendar days affer such conviction.
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XXXV.SUSPENSION AND DEBARMENT

A. This Agreement is a covered transaction for purposes of 2 C.F.R. part 180 and 2
C.F.R. part 2424. As such, the CONTRACTOR is required to verify that none of the
CONTRACTOR, its principals {defined at 2 C.F.R. § 180.995}, or its aoffiliates {defined
at 2 C.F.R. §180.905} are excluded {defined at 2 C.F.R. §180.940) or disqualified
(defined at 2 C.F.R. §180.935).

B. The CONTRACTOR must comply with 2 C.F.R. part 180, subpart C, and 2 C.F.R. part
2424, and must include a requirement to comply with these regulations in any
lower-tier covered transaction it enters into.

C. This certification is a material representation of fact relied upon by PRDOH. If it is
later determined that the CONTRACTOR did not comply with 2 C.F.R. parf 180,
subpart C and 2 C.F.R. part 2424, in addition to remedies available to PRDCH, the
Federal Government may pursue available remedies, including but not imited to
suspension and/or debarment.

D. The CONTRACTOR agrees to comply with the requirements of 2 C.F.R. part 180,
subpart C and 2 C.F.R. part 2424, while this Agreement is valid. The CONTRACTOR
further agrees to include a provision requiring such compliance in its lower-fier
covered fransactions.

XXXVI. SYSTEM FOR AWARD MANAGEMENT {SAM) REGISTRATION

The CONTRACTOR ceriifies that it is cleared and eligible for award of a contract and is
not suspended, debarred, or on a HUD-imposed limited denial of participafion.
Subsequently, the CONTRACTOR must be registered in the System for Award
Management (SAM) and shal maintain its regisirafion acfive during confract
performance and through final payment. The CONTRACTOR is responsible during
performance and through finai payment for the accuracy and completeness of the data
within SAM. Failure fo maintain registration in SAM may impact obligations and payments
under this Agreement, including but not limited to, fermination of this Agreement.

XXXVIl. NO OBLIGATION BY THE FEDERAL GOVERNMENT

The Federal Government is not a party to this Agreement and is not subject to any
obligations or liabilities to the non-Federal entity, CONTRACTOR, or any other party
pertaining to any matter resuiting from the Agreement.

XXXVII. PROGRAM FRAUD & FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS

The CONTRACTOR acknowledges that 31 U.S.C. Chapter 38 (Adminisirafive Remedies for
False Claims and Statements) applies to the CONTRACTOR's actions pertaining fo this
Agreement.

XXXIX. BANKRUPICY

In the event that CONTRACTOR files for bankruptcy protection, the Government of Puerto
Rico and PRDOH may declare without notice this Agreement null and void or terminate
this Agreement without notice.
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XL.  ENTIRE AGREEMENT

This Agreement and all its attachments represent the entire and integrated agreement
between PRDOH and the CONIRACTOR and supersede all prior negofiafions,
representations, agreements, and/or understandings of any kind. This Agreement may
be amended only by a written document signed by both PRDOH and the CONTRACTOR.

XLl.  MODIFICATION OF AGREEMENT

Any modification of this Agreement or additional obligation assumed by either party in
connection with this Agreement shall be binding only if writffen and signed by both
Parties, and its authorized representatives. Those amendments shall make specific
reference to this Agreement, comply with programmatic policies, procedures, and
guidelines. Such amendments shall not invalidaie this Agreement, nor relieve or release
the Parties from their cbligations under this Agreemeni.

However, PRDOH reserves the right to notify in writing to CONTRACTOR any applicable
policies, procedures, regulations, requirements, guidelines, or change in law, whether
existing or to be established, as well as changes and/or amendments thereof, and the
notified policies, procedures, regulations, requirements, guidelines and laws shall be
deemed incorporated by reference to this Agreement without the need of executing a
separate written and signed amendment. Nevertheless, is complete obligation of the
CONTRACTOR to keep itself updated with the programmatic policies, procedures,
guidelines, and applicable and/or governing law

XLIl.  BINDING EFFECT

This Agreement shall be binding upon and shall inure to the benefit of PRDOH and the
CONTRACTOR, thelr successors and assigns.

The CONTRACTOR shali not assigh this Agreement, in whole or in part, without the prior
written consent of PRDOH, and any attempted assignment not in accordance herewith
shall be null and void and of no force or effect.

XL  ASSIGNMENT OF RIGHTS

The rights of each party hereunder are personal to that party and may not be assigned
or otherwise fransferred to any other person, contractor, corporation, or other entity
without the prior, express, and written consent of the other party.

XLIV. NON-WAIVER

The failure or delay of either parfy fo insist upon the performance of and/or the
compliance with any of the terms and conditions of this Agreement shall not be
construed as a waiver of such terms and conditions or the right to enforce complionce
with such terms and conditions.

The Parties expressly agree that no amendment of the Agreement or Change of Order
shall be understood as a confractual novation of the Agreement, unless both Parties
agree 1o the contrary in writing. The foregoing provision shall be equally applicable in
such other cases where an extension of the Agreement is executed.
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XLV. ORDER OF PRECEDENCE

In the event of an inconsistency In this Agreement or if a conflict occurs between this
Agreement and any Attachment, Appendix, Exhibit, or Schedule, unless otherwise
specifically stated in those documents, the order of precedence shall be: Federal laws,
regulations, and policies applicable to this Agreement, this Confract and Attachment F
(HUD General Provisions), Attachment B (SAAS Subscription Agreement), Attachment D
(Performance Requirements), Attachment C (Compensafion Schedule), and lastly,
Attachment A (Proposal).

XLVI. GOVERNING LAW JURISDICTION

This Agreement shall be governed by, interpreted, and enforced in accordance with the
laws of the Government of Puerfo Rico and any applicable federal laws and regulations.
The Parties further agree to assert any claims or causes of action that may arise out of ihis
Agreement in the Puerto Rico Court of First Instance, Superior Court of San Juan, Puerto
Rico.

XLVIl.  TIME OF ESSENCE CLAUSE

In this Agreement, unless otherwise specified, the calculation of days shall be conducted
inclusively, with the first day being included and the last day being excluded. When
referring to a period of ‘X days’, it shall be understood as a consecutive calendar day,
unless is established otherwise.

If the last day of a period falls on weekend or legal holiday recognized in the jurisdiction
of the Government of Puerto Rico, the period shall be extended to include the next
business day. For purposes of computing deadlines or timeframes, a day shall be
considered to commence at 12:00 a.m. and conclude at 11:59 p.m. local time at the
location specified to execute the Agreement. In case of any ambiguity or dispute
regarding the computation of days, the determination shall be made in accordance
with the applicable laws of the jurisdiction of the Government of Puerto Rico.

Time shall be the essence in the performance of all obligations under this Agreement.
Any deadlines, fime frames, or dates specified herein must be strictly adhere 1o. Failure
fo meet any such deadlines shall be considered a material breach of this Agreement,
enfiting PRDOH and/or the Government of Puerto Rico to pursue all available remedies
under law or equity.

XLVHI. CONSOLIDATIONS, MERGERS, CHANGE OF NAME, OR DISSOLUTIONS

A. Consoclidation or Merger

In the event that the signing party {e.g. Subrecipient, Coniractor, or Subcontractor) of
the Agreement with the PRDCH moves for a consolidation or merger with another entity
(private or public), by its discretion or otherwise, written notice of such decision or event
shall be delivered to the PRDCH Legal Division at contractscdbadr@vivienda.pr.gov atf
least fiffeen (15) business days prior to the effective date of the consolidation or merger.
The notice shall include, but not limited 1o, a description of: the expected effective date
of the consolidation or merger; name of each of the constituent enfities moving to
consolidate or merge into the single resulting or surviving entity; the proposed name of
the resulting entity {in case of a consolidation) or the name of the surviving entity (in case
of a merger) if necessary; reference to the projected capacity of the resulting or surviving
entity to comply with the terms, conditions, obligations, tasks, services, and performance
goals or requirements included in the Agreement as well as its Exhibits or Attachments;
and a brief summary of the proposed plan to achieve the fransition of duties (Scope of
Work or Scope of Services), tasks, and performance goals or requirements 1o the resulting
or surviving entity.
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Upon the consolidation or the merger becoming effective, and supporting evidence of
such event is nofified to PRDOH, execution of an Amendment o the Agreement may
follow. The Amendment would include, but not limited to, modifications to the clauses
that refer to the identity, personal circumstances, address, and any other information
related to the signing party deemed relevant by PRDOH for the executfion of the
Amendment. Addilionally, the CONTRACTOR must deliver documents requested to
satisfy any reasonable requirement made by PRDOH. These requests aim to ensure the
compliance with local and federal regulations, as applicable No amendment fo the
Agreement will be necessary if the Subrecipient, Contractor, or Subceniractor becomes
the surviving entity following a merger.

Fallure o comply with any of the before mentioned conditions, may result in the
activation of the termination clauses provided in the Agreement.

B. Change of Name

In the event that the signing party {e.g. Subrecipient, Contractor, or Subcontractor] of
the Agreement with the PRDOH initiates a change of name process, written notice of
such decision or event shall be delivered to the PRDOH Legal Division at
contractscdbadr@vivienda.pr.gov at least fifteen (15) business days prior to the effective
date of such event. The notice shall include, but not limited o, ¢ description of: the
expected effective date of the change of name; the proposed name; inform of any
change of address; and reference of any change in the capacity of the entity fo comply
with the terms, conditions, obligations, tasks, services, and performance goals or
requirements included in the Agreement, as well as its Exhibits or Attachments.

Upon the change of name becoming effective, and supporting evidence of such event
is noftified to PRDOH, execution of an Amendment to the Agreement may follow. The
Amendment would include, but not limited to, modifications to the clauses that refer fo
the identity, personal circumstances, address, and any other informatfion related to the
signing party deemed relevant by PRDOH for the execution of the Amendment.
Additionally, the CONTRACTOR must deliver documents requested to satisfy any
reasonable requirement made by PRDOH. These requests aim fo ensure the compliance
with local and federal regulations, as applicable.

Failure to comply with any of the before-mentioned conditions, may result in the
activation of the termination clauses provided in the Agreement.

C. Dissolution

In the event that the signing party {e.g. Subrecipient, Contractor, or Subcontractor] of
the Agreement with the PRDOH moves for dissolution of the entity, written notice of such
decision or event shal be delivered io the PRDOH Legal Division at
contractsedbadr@vivienda.pr.gov at least fifteen (15) business days prior fo the effective
dafe of such eveni. The notice shall include, but not limited te, a description of the
expected effective date of the dissclution; and contact information of one or more of its
directors, officials or agents. Upon dissolution, becoming effective, and supporting
evidence of such event is nofified o PRDOH, termination of the Agreement will follow.
Conseguently, the signing party acknowledges and agrees to provide fo ihe PRDOH,
after termination of the Agreement, the assistance reasonably requested to facilitate the
orderly fransfer of responsibility for performance of the tasks or services to the PRDOH or
a third party designated by the PRDOH. Moreover, all finished or unfinished records (files,
data, work product) connected with this Agreement wil be turned over to PRDOH
following the Agreement termination.
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XLIX. HEADINGS

The titles to the paragraphs of this Agreement are solely for reference purposes and the
convenience of the Parties and shall not be used to explain, modify, simplify, or aid in the
interpretation of the provisions of this Agreement.

L. FEDERAL FUNDING

The fulfillment of this Agreement is based on those funds being made available fo the
PRDOH as the lead administrative agency for Recovery. All expenditfures under this
Agreement must be made in accordance with this Agreement, the policies and
procedures promulgated under the CDBG-DR/MIT Program, and any other applicable
laws. Further, CONTRACTOR acknowledges that all funds are subject to recapture and
repayment for non-compliance.

L.  RECAPTURE OF FUNDS

PRDOH may recapture payments it makes to CONTRACTOR that (i) exceed the maximum
allowable rates; (i) are not allowed under applicable laws, rules, or regulations; or (i) are
otherwise inconsistent with this Agreement, including any unapproved expenditures.
CONTRACTOR must refund such recaptured payments within thirty (30) business days
after the PRDOH issues notice of recapiure ¢ CONTRACTOR.

Lil.  OVERPAYMENT

CONTRACTOR shall be liable to the PRDOH for any costs disallowed pursuant to financial
and/or compliance audit(s} of funds received under this Agreement. CONTRACTOR shall
reimburse such disallowed costs from funds other than those CONTRACTOR received
under this Agreement.

LIl SEVERABILITY

If any provision of this Agreement shall operate or would prospeciively operafe to
invalidate the Agreement in whole or in part, then such provision only shall be deemed
severed and the remainder of the Agreement shall remain operative and in full effect.

LIV.  COUNTERPARTS

This Agreement may be executed in any number of counterparts, each of whom shall
be deemed to be an original, however, all of which together shall constitute one and
the same instrument. if the Agreement is not execuied by the PRDOH within thirty (30)
calendar days of execution by the other party, this Agreement shail be null and void.

LV.SURVIVAL OF TERMS AND CONDITIONS

The terms and conditions of this Agreement related o the following subjects shall survive
the termination or expiration of this Agreement: interpretive provisions; consideration;
warranties; general affrmations, federal assurances, federal and state certifications;
CDBG-DR/MIT and state funding, recapture of CDBG-DR/MIT and/or state funds,
overpayment of CDBG-DR/MIT and/or state funds; ownership and infellectual property,
copyright; records retention methods and fime requirements; inspection, monitoring and
audit; confidentiality; public records; indemnification and liability; infringement of
intellectual property rights; independent contractor relationship; compliance with laws;
notices; choice of iaw and venue; severability; dispute resolution; consolidations, merger,
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change of name, and dissolution. Terms and conditions that, explicitly or by their nature,
evidence the Parties’ infent that they should survive the termination or expiration of this
Agreement shall so survive.

IN WITNESS THEREOF, the Parties hereto execute this Agreement in the place and on the
date first above written.

-y PUERTO RICO DEPARTMENT OF HOUSING YARDI SYSTEMS, INC.
WOKR
Ll - d - -
Wiltigm 0. Rodyiguer Redriguez S
willlam 0. Rodriguez Rodri;;ue‘.l:!JUrT{ﬁ, 2024 1747 EDT) hd Michael Remarenko (Jum 25, 2024 03:45 POT)
William O. Rodriguez Rodriguez, Esq. Michael Remorenko

Secretary Senior Director
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Proposed Products

Empower your team with a single, connected solution that delivers everything
you need to work smarter and serve program participants better from front office
to back office. Expand Yardi Voyager with tools and services from our seamless
product suite for PHAs. Products for online applications and recertifications,
compliance workflows, applicant screening, payments, utility billing and
management, online purchasing, and paperless invoice processing are all built

directly into Yardi Voyager.
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Proposed Products

Yardi Voyager PHA

Yardi Voyager PHA Is the industry’s only single-stack, web-based, mobile platform. Accounting, property
management, and analytics for Public Housing, Housing Choice Vouchers, RAD conversions, and
affordable housing are seamiessly built Into one intultive system.

Efficient Unit & Voucher Management

Streamlined workflows help manage work orders, process purchase orders, and oversee on-site
inspections with detaited reporting. Multiple types of waiting lists are available to help track all necessary
data for HUD's income targeting requirements. Custom one-to-many tables are configurable to track
every important detail necessary to meet your local property management requirements.

Integrated Case Management

Employment training courses, counseling, and other case management services are recorded in the core
system and linked with particlpant and property management data.

Waiting List Managemeant

Configurable intake processes help your staff record ali applicant information. Yardi Voyager supports
multiple types of waiting lists, and you can place applicants on several lists at once. The software tracks all
necessary data and produces all reports to ensure compliance with HUD’s income targeting requirements.

End-to-End Participant & Landlord Management

Yardi Voyager tracks interactions with participants and owners, Staff can add all decumentation to create
centralized prospect records, housing applications, eligibility approvals, move-out records, and more.

income Targeting

The software tracks and reports on statistical income target data and status per HUD requirements.

Comprehensive, Real-Time Reporting

Yardi Voyager produces dynamic, real-time reports fo meet your HUD requirements, including:

e  FDS {Financlal Data Schedule)

e  PHAS {Public Housing Assessment}

¢ VMS (Voucher Management System)

s SEMAP (Section 8 Management Assessment Program)

Reporting and audit trails give you insight into every aspect of your organization. Specialized dashboards
and analytics show real-time operational, financial, and compliance information for core PHA processes
and add-on services such as ScreeningWorks Pro and Yardi Utllity Billing.
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Compliance & Administrative Management

PHAs face significant compliance and administrative responsibilities. Yardi Voyager provides all the tools
you heed to track required data for Public Housing, Housing Choice Vouchers, and the complete spectrum
of federal, state, and local housing subsidy sources.

e 50058 Compllance. Using the 50058 form and HUD guidelines for Public Housing and HCV, Yard}
Voyager manages work(lows, tracking, and reports to help you run your agency efficiently and
maintain compliance. it enables MTCS/PIC transmission using rules from the technical reference
guide to perform extensive, automatic pre-submission error checking, which greatly reduces
50058 PIC submission errors. Once you recelve the transmisston result file from PIC, our MTCS
file reconciliation process offers detailed information to resolve any reported errors,

e  Resldent Service Programs. Yardi Voyager helps manage each phase of your resident service
programs, including £S5, EID, and Community Service. You can use planned interview
questionnaires to determine needs and goals, create assessments, generate action plans, and
report progress on the 50058,

Administrative Management
Yardi Voyager helps you administer Public Housing, Housing Choice Vouchers, and RAD conversions.
o Unit Rent Reasonableness Comparlsons. HUD requires PHAs to confirm that unit owners charge

reascnable rents to HCV participants. Yardi Voyager performs renl reasonableness comparisons
to help your agency meet these requirements.
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Portability Tracking. Portability allows families to use voucher assistance outside the original
issuing PHA's Jurisdiction. Yardi Voyager manages the workflow for the HUD 52665 Family
Portability Information form.

Abatements & Tenant Holds. You can hold al! or specific payments for housing assistance, utility
reimbursements, and FSS escrow credits. You can customize Yardi Voyager screens to help you
manage these processes further.

Landlord Garnishments & Overpayments. You can garnish the property owner for a portion or
the entire HAP, Landlord overpayments are easily processed in Yardi Voyager,

Tenant Payment Agreements. A tenant payment agreement (TPA) enables the resident to pay a
debt to the PHA over time. Our TPA process reverses actua! aged charges and adds new charges
per the agreement terms. A resident can have multiple payment agreements.

Strategic Benefits

Real-time, mobile access through all major browsers

The only comprehensive platform for accounting, compliance, and agency management from a
sole-source vendor

Full business solution with flexibility to add a suite of built-in Yardi products and services
Streamlined 50058 compliance for Public Housing and HCV

Hundreds of standard reports and custom analytics with drilldown to transaction level

Integrated compliance and reports for HUD 50059, Tax Credit, HOME Funds, Rural Development
Section 515, and RAD
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Yardi Voyager Residential

Yardi Voyager is the industry’s premier Integrated platform for real estate management. This browser-
based system combines accounting and property management information in one centralized database.
Global access ensures faster processing and allows staff to run real-time reports from anywhere on
demand. System-wide transparency alicws site staff and supervisors to work efficiently, streamline
workflows, and communicate easily across the agency.

Yardi Voyager helps you optimize control over management tasks and increase operational efficiency.
Modeled on industry-standard practices, Yardi Voyager streamlines workflows with straightforward,
intuitive processing of all participant information, from intake through move-out,

WL
Financial Management

Our comprehensive accounting platform is configurable to unique agency policies, procedures, and
reporting needs to make financial management processes more efficient. Yardi Yoyager meets all HUD
requirements for financiai management, including asset management project (AMP) reporting.

WORR

¢  Accounts Recelvable. Our comprehensive receivable functionality includes resident invoicing,
letters, and statements; automatic and manual payment receipting; and configurable back rent
calculation. These functions integrate with the general ledger, cash receipting, and accounts
payable, You can enter data in real time, post unlimited recurring charges, and manage late fees
with grace periods. Yardi Voyager manages complex rent rolls, overages, and multiple checking
accounts. You can generate one-time and recurring invoices, customizable rent statements, and
reconciliation letters for bulk print or emailing to residents.

o Accounts Payable. Yardi Voyager streamlines payable processing and reduces costs by
converting paper invoices Into electronic transactions, virtually eliminating paper and mailing
costs. Automated workflows efficiently route invoices through approvals to vendor payment.

@ General Ledger, The powerful general ledger allows your agency to use a single chart of accounts
with configurable accounting segments. The system includes cash and accrual books, and you can
configure multiple additional books, Users can drill down to base transactions from high-level
reports, distribute expenses across properties or entities based on predefined allocation
percentages, and apply consolidated journal entries automatically to multiple entities based on
percentages or statisticai data.

Property Management

When an applicant first contacts your office, intake staff completes a guest card with contact information,
unit preferences, expected move-in date, and household information. A wizard-like workflow processes
applicants through move-in. Guest cards remain available for returning applicants.

Upon approval, the applicant becomes a resident, and the captured guest-card data automatically
populates the new resident record, The resident stage of the workflow follows participants through the
duration of their tenancy. From a single location, you can process move-ins, rent receipts, lease renewals,
unit maintenance, notices, move-outs, and deposit accounting.
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Analytic Reporting

Yardi Voyager includes a powerful set of analytic reports that create visibility into your operations. You
can drill down from each report screen to the underlying data, down to the individual transaction.
Filtering reports by propertles, timeframes, and data attributes lets you zoom in quickly on the most
relevant information. Our end-to-end system architecture creates insight into work orders, utility
consumption, material inventory, and more, directly from the core Yardi Voyager user interface.

Key Features

e Calendars with alerts for tasks needing attention
e Comprehensive reporting

oy ¢ Automated move-in and meve-out accounting
e  Streamlined unit-transfer management
WO& e Lease renewal workflow
WORR e  EFT/ACH processing

Strategic Benefits

¢ Real-time information on demand

e  User-friendly dashboards specialized for agency staff roles
+  Drilldown links to underlying data

e Easyintake management

e Streamlined operations

e Complete audit trail for transparency

e  Software as a Service (SaaS} deployment
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Yardi Voyager Affordable Housing

Yard! Voyager Affordable Housing Is an end-to-end platform for compliance, accounting, and property
management for portfolios with multiple subsidy types and sources. Using one centralized database, this
web-based system streamiines household qualifications and automates compliance. It includes ait the
tools you need to manage single- or muiti-layered funding, including Low Income Housing Tax Credit, HUD
Project-Based Section 50059, HOME Funds, and USDA/RHS Section 515 properties. Intuitive workflows
shorten training times and raise productivity.

Compliance Features

Section 42 Low Income Housing Tax Credit {LIHTC)
All HUD project-based 50059 contracts

HOME funds

Bond tracking and property/unit set-asides

RHS Section 515 (Rural Development)

Key Feaiures

Quick pre-gualifying and simple step-by-step qualifying

Combined subsidies and single data entry for muitiple layers of subsidy
Historical income limits

50059 baseline conversion teol

Wizard workflow for pre-certification of applicants based on project type
Complete certification histories for residents

Customizable recertification letters and notices

Dashboard summary of compliance tasks and alerts for tasks due
Flexible, unlimited waiting lists, including HUD-required reports
Affordable and compliance analytics and lists of daily activities

Rent repayment agreemenits

Traffic monitoring

Complete audit trail of receipts by unit or resident

User group-specific views and permissions

Extensive standard reporting with drilldown to underlying data

Custom report writing tools

Multiple stylaes of resident iedgers
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Yardi Maintenance

Included with Yardi Voyager PHA, Yardi Maintenance gives you the tools you need to perform and track
daily maintenance for all types of real estate. It includes work order and purchase order processing,
expense limits, warranty tracking, and real-time reporting. intuitive dashboards, workflows, calendars,
and alerts speed up maintenance processes and help you deliver exceptional service for tenants. With the
Yardi Maintenance Mobile app, techniclans can access, create, and complete work orders from the field.

Smart System

Optimize control over management tasks, streamline workflows, and maximize efficlency with our online
and mobile solutions. Global access to the centralized Yardi Voyager database enables you to run up-to-
the-minute reports and helps technicians process work orders faster,

Mobile Maintenance

Yardl Maintenance Mobile conveniently lets technicians in the field create, update, and close work orders
from a mobile device. Updates autoratically appear in Yardi Voyager. Workers can quickly sort and select
work orders based on various criteria. Techniclans can edit the work order status and view problem
descriptions and entry notes. Color bars indicate the priority of work orders based on your Yardi Voyager
settings.

Streamlined Workfiow

Yardi Malntenance processes work orders systematically from initial contact to completion. You can:

o  Automatically calculate purchase and work orders

s  Postpayables and charges

o  Efficiently assign and schedule work orders

e Track pending work requests, alerts, and exceptions

10
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Yardi Inventory Control

Included with Yardi Voyager PHA, Yardi Inventory Control is the ideal solution for managing inventory as it
is distributed and transferred among multiple locations. You can follow inventory from purchase order
issuance through transfer from warehouses to transport vehicles and properties. Yardi inventory Control
effortlessly tracks the financial impact of inventory movement, locations, and types of use, You can
moniter the labor and materials used to complete work orders, quickly reconcile the physical count of on-
hand inventory items, and automatically reorder inventory as needed. You can also update pricing based
on amounts paid en purchase orders. Additionally, your staff can perform Inventory contro! tasks using
several common barcode scanners. The recorded data updates the Yardi Voyager database in real time,
eliminating redundant data entry and helping warehouse staff work more efficiently.

Strategic Benefits

e Precise inventory controt

e Tracking of financial impact of inventory movement

e  Automatic reordering of supplies

e Comprehensive report package for better inventory management

Key Features

¢ Tles specific inventory locations to properties {e.g., property staff can only access inventory at
the local warehouse)

e Groups user-defined item types into user-defined categories

e Tracks entire inventory location history and movement with drilldown to individual POs

e  Records distribution requests for approval

s  Showsallinventory inits source location(s}

e Transfers Individual items from various source locations to multiple destinations

e  Records checking in and out of materials used for maintenance duties; automaticaily adjusts
inventory counts and work orders

»  Generates purchase orders automatically when quantities on hand plus quantities on order fal!
below the specified reorder level

e Displays all available vendors and corresponding prices for selection or opticnally selects lowest
prices automatically

e Reconciles actual physical inventory entered by hand or by barcode scanner with the quantities
in the system automatically

11
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Yardi Job Cost

Yardi Job Cost helps you manage all types of development, job costing, and receivables efficiently through
all phases of construction. It streamlines operations and increases control over management tasks, so you
can complete development projects faster and more profitably. You can easily track all job budgets,
budget revisions, job bids, expenses, receipts, draws on construction loans, and subcontracts,

Automated Tracking, Updates, & Charge Creation

Yard! Job Cost automatically tracks actual costs and compares them to the budget. It updates the job cost
and general ledger when a transaction is entered, helping you catch all charges related to job cost
transactions Immediately. To bill for a specific invoice or draw, you can automatically create charge
amounts based on a user-defined budget and a percentage of selected categories.

Comprehensive Reporting

Yardi Job Cost reports on related change order budget amounts, amounts bifled to date per category, and
the draw budget as well as budget, revisions, and bid fields. In additlon, every transaction is automatically
checked for over-budget amounts.

Increased Flexibility

With YardiJob Cost, you can enter cantracts and subcontracts for muitiple jobs and properties. You can
also update the job budget automatically when you enter contract amounts and changes,

Strategic Benefits

¢  Automatic over-budget checking

s Unlimited database for all job cost records

s  Drilldown report access to underlying transactions for job cost summary data
e  Subcontracts link to jobs and user-defined subcategories

o Ability to select exclusive job costing vendors

s More productivity and fewer manual processes

12
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Yardi Fixed Assets

Yardi Fixed Assets enables you to manage assets that require different depreciation methods directly in
Yardi Voyager. You can track the full depreciation history as assets age and monitor fixed assets from
purchase order through purchase, use, and final disposition. Linking new assets with purchase orders
creates payabie involces and journal entries.

Strategic Benefits

L)

L]

Multiple depreciation methods and conventions

Asset creation from one or more payables and journal entries
Full depreciation history In Yardi Voyager

Comprehensive repeorting with drilldown

Key Features

L]

Integrates purchase and work order functionality to generate an asset with a unique tracking
number automatically

Leverages user-defined status options to reserve, schedule for move, move, receive, or assign an
asset to intermediate stages

Tracks asset locations with full history, such as in service, in storage, on a truck, or a user-defined
location

Enables users to build assets from a collection of journal entries and payables {such as a software
implementation project)

Calculates depreciation in a variety of ways, including placing or: hold {for example when selling a
property) and performing catch-up depreciation

Recondles actual fixed assets periodically with the quantities showing in the system
Automates asset dispositions and the resulting journals

13
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Yardi Procure to Pay

Yardi Procure to Pay is a centralized, end-to-end platform for accounts payable, procurement, and vendor
management built Into Yardi Voyager. It offers seamiess purchase order creation, real-time budget
checking, dynamic approva!l workflows, electronic invoice processing and payment, and secure vendor
payments. Powerful analytics support continvous process improvement.

Eliminate Paper

With Yardi PayScan, scanned paper invoices are Instantly matched with purchase orders and sent through
customizable approval workflows that match your approval procedures. Lines are compared against price,
SKU, and quantity to ensure the resulting payable maps correctly to the purchase order, Your vendors,
customers, banks, and employees handle less paper, which reduces the associated costs and labor.
Authorized approvers can review electronic invoices from anywhere, including from their mobile device.
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Control Spend

Yardi Marketplace is a one-stop platform for sourcing, purchasing, invoicing, and payment that optimizes
spend management. A comprehensive, competitively priced online catalog streamlines procurement
processes with over two million products and in-store purchase programs with partners such as The
Home Depot and Grainger. You can easily define and import catalogs, access favorite product lists,
purchase items, and automatically generate purchase orders. Approving and standardizing pricing across
your portfolio maximizes your contrel, and real-time budget checks eliminate overspending.

Full-Service Convenience

You can further reduce costs and increase efficiency with Yardi PayScan Full Service. We open a
dedicated, secure PO box and emall addresses for your organization, Your vendors submit involces on
paper or by email, and we sean them and enter the data for you. The invoices appear in Yard! Voyager as
invoice registers, ready for you to review, approve, and process as payables,

14
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Bill Pay

Yardi Bill Pay makes it easy to pay your vendors, We pull approved payments from your Yardi Voyager
database daily, transmit filas to your banking network, and confirm payment. Yardi Bill Pay works
seamlessly with your approval workflows, so you retain fuil control and oversight. Payment options
include ACH, check, credit card, and virtual credit card. With our virtual card, you pay no transaction fees
and receive a rebate on every transaction, while your vendors benefit from faster, frictionless payments.

Manage Vendors

The optional VendorCafe is an easy-to-use vendor portal that dramatically reduces paper invoices and
streamlines communication with product and service vendors, By centralizing vendor information in a

oy single system of record, you gain a 360-degree vlew of your venders and property associations. You can
define your onboarding process to assess risk proactively and ensure only approved vendors are added to
WO@ your accounting system. Vendors can easily register and upload insurance certificates and other required
VIORR information. Approved vendors can upload invoices and monitor their status online, which reduces

follow-up emails and calls.
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Vendor Compliance

You can add VendorShield to reduce reputational risk and free up valuable resources by automating
vendor screening. Reliable, real-time vendor compliance monitoring promotes a supportive environment
for your residents and tenants, You create custom rules to ensure your suppliers meet your requirements
for insurance coverage, professional licenses, background checks and more. Qur automated process
searches government watch lists as well as national and local business verification and credentialing data,
and our experienced compliance team collects and audits insurance data. Once approved, vendors are
ready to work and submit invoices; regular auditing ensures ongoing credential and insurance compliance.

15
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Yardi Document Management for SharePoint

Yardi Document Management for SharePoint integrates your Yardi business data with your Microsoft
SharePolnt 365 for centralized doecument management. With an automated, bi-directional integration,
user roles and security permissions carry through from Yardi Voyager to SharePoint along with standard

system objects and the associated data. Attachment links in Yardi Voyager automatically redirect to
SharePoint via single sign-on.
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Key Features

¢  Syncautomation creates SharePoint sites and folders that represent Yardi Voyager data and
applies security changes and record updates to SharePoint overnight or on demand

e Singlesign-on (SSO) creates a seamless user experience

¢ Documents are automatically tagged with metadata for properties, units, tenants, leases, etc.
from Yardi Voyager in real time in SharePoint

e Custom navigation and search tools in SharePoint make it easy to navigate sites, document
libraries, and folders when searching for documents

s  Browser-independent and mobile-compatible access lets you view documents in your browser
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PROPOSED PRODUCTS

Yardi Private Cloud

Yardi delivers software under the Saa$ model, supported by the In-house Yardi Cloud Services team. We
offer tailored deployment options for our clients’ organizational needs. You gain a secure system with
reliable performance and 24-hour monitoring, backups, and disaster recovery,

Yardi Private Cloud clients have their own database and application as well as VPN connectivity to the
Yardi Cloud. This deployment model includes dedicated virtual servers throughout, Yardi Private Cloud is
appropriate for large, global, or pubticly traded organizations, investment managers, and government
agencies with complex control needs.

W Data Center Infrastructure
Yardi uses multiple proven, SOC 2-audited facilities to ensure availability and security for your
WQEZ environments. Key data center features include:
VIORR

e Security—24x7 monitoring; access restricted to authorized personnel

s Redundant power systems {UPS and generators)

¢  Redundant HVAC systems and automated monitoring of temperature and humidity
s  Fire detection and suppression systems

Network Infrastructure & Architecture

Cur network infrastructure accommodates your application demands and delivers redundancy and high
availability through multiple security layers. Key features include:

¢  Redundant network connectivity {multiple internet providers)
¢ Load balancing capabilities

s  Managed firewalls, routers, and intrusion detection systems

e  Security incident management

Backup & Recovery

We replicate each cllent’s database in real time to a parallet database server with automatic failover
capabilities. Incremental transactional backups support point-in-time database restores, Optional backup
encryption is avallable. We make complete backups every night and place them on a secure FTP server,
from which clients can authorize an internal user to download the backups. Backups are kept in a secure,
off-site location whose security is reviewed annually.

Turnkey Real Estate Management

Yardi Private Cloud offers convenient, cost-effective hosting for the latest property and investment
management technology. You benefit from the power and performance of Yardi’s advanced technology
without having to establish and maintain the IT infrastructure, support services, and security necessary to
keep your system operating at peak efficiency. This all-inclusive approach lets you focus your energy
where it counts—on your husiness.
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Price Proposal

The following pricing is valid for 90 days from the date of this proposal. Annual
fees include software license fees, databases, administrator tools, software

updates, application support, and hosting support. Totals do not include

transaction fees.

Subsequent years’ annual fees are subject to increase on the anniversary date of
the software license agreement, based on the nationally published Consumer

Price Index (CP1}. One-time service fees include installation, implementation,

project management, and training.
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Price Proposal

PRICING & CONTACT

$880,000

Year 1 (current fee plus CPI)

i Ll
Year 3 $1,370,000
Year 4 (year 3 fee plus CPI) $1,411,100
Year 5 {year 4 fee plus CPI) $1,453,433

$600,000.00

Yardi Voyager PHA 200 users
YardiJob Cost 200 users $200,000.00
Yardi Fixed Assets 5 users $10,000.00
Yardi Pracure to Pay 200 users $328,500.00
Yardi Document Management for SharePoint Flat fee $95,000.00
Yardi Private Cloud Annuat Fee Flat fee $85,000.00
Yardi Debt Manager - Lender $51,500.00
Total Annual Fees {Effectlve Year 3) $1,370,000
Project Management and Training services for future Yardi Voyager 8 upgrade: $100,000

Next Steps

Our end-to-end housing platform delivers mobility, transparency, and business intelligence across your
agency. Yardi products can simplify your business processes, enhance your intake and resident services,

and help you maintain HUD compliance. Please contact me:

Jeff Bischoff

Senior Director, PHA
Jeif,Bischoff@vyardi.com

{805) 315-2852 | mobhlle

{800) 866-1144 ext. 1636 | office
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ATTACHMENT B

SAAS SUBSCRIPTION AGREEMENT

Yardi Systems, Inc., a California corperation headquarlered at 430 South Fairview Avenue, Goleta, CA 93117 (“Yardl"}, and

Puerto Rico Depariment of Housling {"Client”)
PQ Box 363188
8an Juan, PR 00936

enter into this agreement including any schedules, exhibils or other attachments (this "Agreement”) effeclive as of the Effective Date [defined

in section 1 {Definitions), below],

RECITAL

Yardi has deveioped certain application software for use by its clients in the real properly and asset management industry. Yard
applicalion soflware Is avallable only in the Yardl Cloud [defined in section 1 (Definitions), below]. Client desires to access the Yardi Cloud tlo

use such Yardi soflware pursuant to this Agreement’s lerms.

In consideration of their respective rights and obligations as set forth In this Agreement, the parties agres as follows:

AGREEMENT
1. Definitions.

a, “Anniversary Date" means the date thalis 365 days after
the Initiation Date, and each anniversary thereafter of the date that
is 365 days affer the Initiation Date, during this Agreement’s Term.

b. “Business Purposes” means accessing the Yardi Cloud {o
use the Licensed Programs and Yardi Cloud Services for Client's
properly management and accounting, and related business pur-
poses,

¢. "Client Data” means the data that Desfgnated Users irans-
mit and/or enter Into the database provided as parl of the Yardi
Cloud in connection with their Use of the Licensed Programs pur-
suant to this Agreement,

d. "Contractor’ means a contractor who: (i) has an Independ-
ent Consultant Network License Agreement with Yardi; and () ls a
current member In good standing of Yardi's Independenl Consull-
anl Network.

a. “Deliverable” means any deliverable or intellectual prop-
erty delivered to Clenl as part of Programming Services [defined
in section 14 (Programming Services)] or other services provided
pursuant to this Agreement.

f. "Designated User" or "DU" means a Client employee or
Contractor designated by Client to access the Yardt Cloud and Use
the Yardi Cloud Services and Licensed Programs for Business Pui-
poses.

g. "Effective Date" means the date of the last party signature
on this Agreemend.

h. "Fees” means the fees idanlified in Schedule A {Fee
Schedule), and any other fees that may become due under this
Agreement.

i. ‘“Force Majeure Event’ means any event beyond the rea-
sonable contral of the party affected by such evenl, including with-
out limitation fire, storm, weather, earthguake, explosion, casualty,
strike, war, riol, civli disturbance, act of God, acts or omission of
any third party, any slate or natlonal law, decree, or ordinance, or
any executlve or judiclal order, which event causes a parly to delay
or fali to perform under this Agreemant.

. “Initiation Date" means July 1, 2024,

K. “Licensed Programs" means the software program(s)
identified in Schadule A {Fee Schedule).

I, "Licensed Programs Documentation” means the user
manuals and documentation for the Licensed Programs,

m. "Password” means {he unigue username and password
assigned by Client 1o each Designated User as more fully de-
scribed in section 6 (Users and Passwords),

n. “POC(s)" means the person(s) Client idenilfies to Yardi as
point(s} of contact for appllcation support services and olher ac-
count managsment pLrposes.

o. "Undisputed Fees” means all Fees due from Glienl under
this Agreement which Client does not reasonably and in good faith
dispute - and provide notice of such dispute in accord with section
18(f) (Notlces) - within 30 days of invoice.

p. "Use" means authorized access {o the licensed software in
the Yardi Cloud and use of the Licensed Programs and Licensed
Pregrams Documentation by Designated Users solely for Business
Purposes,

4. “Yardl Ctoud" means the hardware, software, storage, fire-
walls, intrusion detection devices, load balancing unils, switches
and other hardware that make up the Yard! Cloud.

r. “Yardl Cloud Services" means insfallation, maintenance
and service of the hardware and software comprising the Yardi
Cloud.

2. License Grant: Restrictions; Access to Yardi Cloud.

a. Licenses, Yardl grants to Cllent a non-exclusive, non-
iransferable {excep! as expressly provided in this Agreement), lim-
ited license for Designated Users to; (i} access the Yardi Cloud and
Use the Licensed Programs and Yardi Cloud Services solely for
Business Purposes; and (i} aceess the Licensed Programs Docu-
mentation and other content on Yardi's Client Cenlral webslie
solely for Business Purposes and subjecl to the lerms of use then-
nresenled on Client Cantral.

b. Restrictions. Client may only exercise the license granted
in section 2{a) (Licenses) through its Designated Users, Client may
not rent, lease, sell, transfer (by sublicense, assignment or other-
wise excepl as expressiy provided by this Agreement), time share,
modify, reproduce, copy, make derivalive works from, distribuie,
publish, use {e provide service bureau services, or publicly display
the Licensed Programs. Client may only Use the Licensed Pro-
grams for Business Purposes. Cllent may not reverse engineer, de-
compile or otherwise atiemp! to discover the source code for the
Licensed Programs. Client may nol permit any persen or entily to
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breach the resliictions in this section 2(b) {Resltrictions). Client may
not copy or re-create the Licensed Programs or its objects without
Yardl's prior express wrilten consenl. Client agrees that the Li-
censed Programs must remain at alt times in the Yardi Gloud, and
may net be removed or copied to any other location at any lime.
Client acknowledges and agrees that Client may nol perform scans
or electronic testing of any kind on the Yardi Cloud, Licensed Pro-
grams, Yardi's corporate nelworks, and Yardi's corporate servers
inctuding, without Imitation, vulnerability scanning or lesting, pen-
elration scanning or testing or any olher type of scanning or testing
of the Yardi Cloud, Licensed Programs, Yardi's corporaie net-
works, and Yardi's corporale servers.

¢. Access fo the Yard! Cloud, Yardl will use commercially
reasonable efforls to make the Yardi Cloud and lhe Licensed Pro-
grams accessible to Designated Users 24-hours per day, 7 days
per week, excluding down time for maintenance and repair. Yardi
has standing malntenance/repair/backup hours from 11:00 pm (lo-
cal time af the dala center) each day {o 1:00 am (local time al the
data center) each succeeding day, and an additional 2 hours for
the maintenancefrepair/backup hours beginning at 11:00 pm (local
time at the data center) each Saturday night [i.e., the Saturday-
night-o-Sunday-morning  standing  malnlenancefrepairfbackup
hours extend an extra 2 hours until 3:00 am (local time al the dala
center) each succeeding Sunday). Yardi will use commercially rea-
sonable efforts to provide as much notice to Client as reasonably
possible under the clrcumstances for emergency malntenancelre-
pair downtime outside the aforementioned standing hours.

3. Term and Termination.

a. Term. This Agreement will commence on the Effective
Date and shall remain in fuli force until Client's third Anniversary
Date (the “Initlal Term”) unless earier terminated in accord with
section 3(c) (Termination for Cause). Upon expiration of the Initial
Term, this Agreement shall automatically renew for successive 3-
year terms (2ach a "Renowal Term®) unless a party provides wril-
ten nolice of non-renewal at least 30 days prior io expiration of the
then-current (Initial or Renewal) Term. The [nitial Term and Re-
newal Term(s} shall be collactively referred lo as the “Term."

b. Intentionally Omitted.

c. Termination for Cause. Either party may terminate this
Agreement upon written notice to the other party if the other party
materially breaches this Agreement and falls {o cure such breach
within 7 days of written notice of a matarial breach, or if the breach-
ing party cannot reasonably cure the malterial breach within 7 days,
lhe breaching party fails {o initiate cure wilhin 7 days and fails to
confinuously and diiigenlly work io cure the breach until the breach
is cured, Terminaticn pursuant to 1his section 3(c}) (Termination for
Cause) shall be effective upon delivery of wrilten notice afler expi-
ration of the applicable cure peried.

d. Effect of Termination. Upon the efiective date of this
Agreement's terminalion or explration: {i) the kcense for the Li-
censed Programs and Licensed Programs Documentation will ter-
minate; (i} Client wilt cease Use of the Yardi Cloud, Yardi Cioud
Services, Licensed Programs and Licensed Programs Documen-
tatlon; (li) Cllent's access to the Yard} Cloud and ticensed Pro-
grams will be disabled; and (lv) Client shall pay any Undispuled
Fees te Yardl.

e, Survival. The pariies' obligations under, and the provisions
of, sectlons 4 (License Fees), 8(b) (Limited Liabllity for Unaulhor-
lzed Client Data Access), ¢ (Confidentiality), 10 (Warraniles), 11
{Damage Limitalions), 13 (Indemnlfication), 15 (Assignment) and
18 (General Provisions) shall survive this Agreement’s termination
or expiration.

4, Licanss Fees.
a. Fess. Client agrees to pay Yardi the Fees In accordance
with the paymenl terms set forlh in Schedule A (Fee Schedula).

b. Faiiure to Pay. Client's failure lo timely pay any Undis-
puted Fee when due is a material breach subject to the terms of
seclion 3(c) {Termination for Cause). Additionally, Undisputed
Fees shali accrue interes! from their dus date until paid at the rate
of 1.6% per month or the maximum rale aliowed under applicable
law whichever Is less.

c. Taxes. The Fees are exclusive of any tarfl, duty, of tax,
however designated, levied, or based Including, without limitation,
any taxes based on: (f) lhis Agreement; (i} the Licensed Programs,
Yardi Cloud, Yardi Cloud Services, or Deliverables; (i) Client's Use
of the Yardi Cloud, Yardi Cloud Services, or Licensed Programs;
{iv} the Licensed Programs Documentalion; or (v} any malerials or
supplies furnished by Yardl per this Agreesment. Client is responsi-
ble for all applicable tariffs, duties, or taxes (exclusive of taxes
based on Yardl's net income} applicable to this Agreement.

d. Partial Fee Disputes. lf Client reasonably and In good faith
disputes any Fees, and provides nolice in accord with seclion 18(f)
{Notices) of such dispule, Clienl agrees that any undisputed portion
of such Fees are Undisputed Fees and Ciient agrees lo timely pay
any such Undispuled Fees,

5. Implementation and Tralning.

a. Third Party Software and Hardware Requirements. Cli-
ent Is solely responsible for purchasing, installing, and maintalning,
at Client’s expense, any third parly software and hardware neces-
sary for Deslgnated Users to access the Yardi Cloud and Use the
Licensed Programs and Yardi Cloud Services. Yardi shall not be
liable for any such third parly software or hardware, and Client
acknowledges and agrees thet any assistance provided by Yardl in
connection with such third parly sofiware and hardware shall not
alter Client's responsibllity or Yardi's fiabiiily disclaimer under this
section 5(a) (Third Parly Software & Hardware Requirements).

b. Location, Implemeritation and {raining services may (at
Client’s eleclion) take place al a location specilied by Cllent or via
ielecommunications. Yardi wiil bill Client for initia] implementa-
lionftraining services as indicated in Schedule A (Fee Schedule).
Client may request additional on-site implementationtraining ser-
vices [Le., In addiion to the on-site implementationftraining ser-
vices set forth in Schedule A (Fee Schedule)] at any time and Yardi
will make commercially reasonable efforts to timely accommodate
Glient's requesl. Additional on-site Implementationftraining ser-
vices are subject fo the partias’ mulual agreement on: (i} the sched-
ule for performance of the additional services; and {ii} Yardi's Fees
for the additional services. Client acknowledges and agreas that no
recording of any sort (whether audio, visual, or olherwise) of Yardi
implementation/Tralning services is allowed under this Agreement
or ctherwise,

¢. On-Sites. Client acknowledges that in-person implementa-
tionftraining service visils at a Client location require a minimum
visit of 8 hours per visit. Client agrees to pay all expenses assoch
ated with on-site visits Incusred In accordance with Yardi's then-
current travet and expense policy, Client acknowledges that train-
ing services for more than 12 Cllent trainees require Ciient to pay
for 1 additional Yardi {rainer for each 12 Clienl trainees in excess
of 12, Cllent agrees that Client must pay for any implementa-
tionftraining services cancelled less than 10 business days prior {o
thelr scheduled date.

d. Data Conversion. Yardi will bill Clien} for elecironic data
conversion services, If inllially ordered, at the rate stated in Sched-
ule A {Fee Schedule). Absenl an agreement to the contrary, Client
shall olherwise be solely responsible for data conversion, data
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preparalion, data enlry and data verification, and any posi-conver-
sion clean-up, Addilional Yardi data converslon services [i.e., in ad-
dition to any initial data conversion services sel forth in Schedule A
{Fee Schedule)] are subject to the parties’ mutual agreement on;
(i) the schedule for performance of the additional services; and (li)
Yardl's Fees for the additional services,

€. Testing. Cllent shall have 90 days commencing upon the
Effective Date (the "Testing Period") to test the Licensed Pro-
grams, Yardi Cloud and Yardi Cloud Services. At any time during
the Testing Periad, Client may elecl to cease Use of the Licensed
Programs, Yardl Cloud and Yardi Cloud Services and cancal this
Agreement, in which event Yardi will refund to Client all amounts
paid by Client to Yardi pursuant to this Agreement less reasonable
amounts [determined by reference lo the Feesfrates indicated in
Schedule A (Fee Schedule)] for initial sef-up, implementaiion, train-
Ing and support of the Licensed Programs, Yardi Cloud and Yardi
Cloud Services provided prior to Client’s notice of canceliation pur-
suant to this section 5{g) (Testing).

6. Users and Passwords.

@. Designated Users. Client agrees thal ils exerclse of the
license granted by this Agreement shal only be through its Desig-
nated Users, Client's license to access and Use the Yardi Cloud
and Licensed Programs is limited as provided in Schedule A (Fee
Schedule). Each Designated User must have a unigue Password,

b, Password Assignment. Cllent's application support
POC(s) will be Designated Users, will designate the other Desig-
nated Users, and will provide each ofher Designaled User with a
Password, Each Password shall be personal and unique lo the ap-
plicable Designated User, and may not be used by anyone other
than such Designated User. Each Password may only be used
from 1 computer at any given time. Client shail be responsible for
maintalning Designated User Password security.

c. Client Obligations with Respect to Designated Users.
GHent shall Inform each Designated User of this Agreement's terms
and resfriclions and shall enforce such restrictions. Client agrees
to notify Yardi if Client becomes aware of any failure of a Desig-
naled User to adhere to the license terms and restrictions in this
Agreement.

7. Application Support & Uparadles.

a. Appllcation Support Service, Yardl will provide appiica-
tion support and upgrades for the Licensed Programs as sef forth
in this section 7 (Application Supporl & Upgrades).

b. Client Contacts. Client agrees o appoint application sup-
port POC(s), Clienl may change (he applicalion support POG(s)
upen advance wriflen notice to Yardi. Yardi shall have no obligation
to contact, or communicate with, anyone regarding application sup-
port and maintenance issues excep! Ciient's application support
POC(s). Client acknowiedges that it is Clien{'s responsibility to
keep Cllent's application support POC(s} current, and to nolify
Yardl of any changes.

¢. Yardi Contacts. During initial imptementation, Yardi shall
appoint an accourl manager to Client's account. Afler inilial imple-
mentation, Yardi wili elther assign Client to an account manager or
an application support team. Yardi may change the identity of indi-
vidua! account managers from time to time upon notice lo Chent.
Client's application support records refaling to Client will be avatlla-
bie to Yardi's entire application suppori team al all times.

d. Application Support Services. Yardl shall provide appli-
cation support for the Licensed Programs through its account man-
agers and technical staff to Client's applicalion support POC(s).
Application support does not include on-site instaliation, implemen-

tation, iralning, or tesling of ihe Licensed Programs, nor does it in-
clude data converslon. Those services, if initiaily ordered, are spec-
ified in Schedule A (Fea Schedule). Yardi's application support ser-
vice leam will use commercially reasonable efforts to address and
solve Client's issues but cannct guarantee satisfaclion in every
case.

e. Total Hours included. Client's annhual application support
allotment Is specified in Schedule B.

f. Applicatlon Support Hours. Yardl's application support
hours are from 5:00 am to 5:00 pm (Pacific Time) Monday through
Friday {excluding holidays}.

g. Priority.

{i) Yardi shall have the right lo priorilize application support
requests according to the application suppor issue’s impact on Cli-
en!, Yardl will prioritize application support requests In the following
order:

Priority 1. Business halted {total inability to perform normal opera-
tion}
o  Cllent will submit support requests by teiephone fo
Yardi's application support number,
+ Response as rapld as reasonably feasible —~ generally
within 2 business hours.

Priorily 2: Business impacted (sevsre resliriction of Client's Use of
the Licensed Programs — a potentiaily crilical problem)
«  Client will submit support requests by telephone to
Yardi's application support number.
*  Prompt response subject only o delays for priority 1 is-
sues, generally within 4 business hours,

Pricrity 3: Non-critical service requests (any issue that Is not a Pri-
ority 1 or Priority 2 issue)
¢ Client will submit support request by telecommunications
to Yardi application support.
*  Response subject to delays for pricrity 1 and 2 issues,
generally within 1 business day.

{IH) Yardi will work on Priority 1 and 2 issues wilh continuous
focus, and with Client's cooperation, through rasolution.

h. Standard Term. Application support services are subject
to this Agreement's terms and timely payment of &l Undisputed
Fees. Sublec! to the seclion 3(c) {Terminallon for Cause) notice
and cure provisions, Yardi may suspend application support ser-
vices If Client fails to timely make any Undisputed Fee payment.

I.  QObsolescence. Yardi reserves lhe right to cease providing
appitcation support services for the Licensed Programs onihe later
of: {i) 3 years from the data on which Yardi ceases to license the
Licensed Programs; or (i) 5 years from the Effaclive Date. Yardi
agrees to notify Client if and when Yardi will cease applicaflon sup-
port services in accord wilh this seclion 7(i) (Obsolescence).

8. Client Data.

a. Client Data Storage. Sublec! to Force Majeure Events,
Yardi agreas to slore Client Dala on a virlual database server in
the Yardi Cloud,

b. Limited Liability for Unauthorized Client Data Access.
Yardi agrees 1o use: (i) firewails and other technology generally
used In the trade 1o prevent unauthorized third parly access {o its
computer syslems storing CHent Data; and {Ii) encryption technol-
ogy generally used in the trade to prevent unauthorized third party
access to Client Data transmissions. Notwilhstanding the forego-
Ing, Yardl shall not be llable to Client In the event that: (A) its use
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of firewalls and other technology generally used in the trade fails to
prevent unauthorized third parly access to Client Data; or (B} its
use of encryption technology generally used in the trade fails to
prevent unaulhorized third party access to Client Dala transmis-
slons. Nothing in this section 8(b) (Limited Liabllity for Unaulhorized
Client Data Access) shall constitute a representation or warranty
by Yardi that Cliant Dala storage or transmission will be inaccassi-
ble to unauthorized third partles.

9, Confldantialilg‘
a. Confidential Information Definition. “Confidentlal Infor-

mation" means all lechnical and nen-lechnical information includ-
ing: () Cllent Dala; (i} patent, copyright, lrade secret, and olher
proprietary informatlon; (ili) Inventions, know-how, processes, or al-
gorithms; (iv) software programs, software source documents, ob-
Ject code, source code, database dictionaries, network diagrams,
UML diagrams, Licensed Programs, Licensed Programs Docu-
mentailon, Licensed Programs schema, Licensed Programs func-
tions, Licensed Programs user inlerface screens, SSIS, data ware-
house schema, cube specifications and configuration, the reporls
generated by the Licensed Programs, Yardi Cloud specifications
and configuration, Yardl Cloud hardware specifications and config-
uration, and Yardi Cloud Services; (v} development, design delails
and spacifications; (vi) a parly's financial information; (vii) customer
lisls, business forecasis, sales and marketing plans and Infor-
mation; (vill) the prices offered or paid per this Agreement for
Yard¥'s products and services; (ix} SSAE18 audii reporls and any
information related to SSAE18 audit raports; (x) any information re-
laled to PCl DSS cempliance; (xi} this Agreement's terms; and {xii}
any other information disclosed by a party, or o which a parly is
exposed because of this Agreement, thal the disclosing party iden-
fifies as confidential at the lime of disclosure or which — by its nalure
- reasonably should be regarded as confldential,

b. Nondisclosure and Nonuse Obligations. Each party {lhe
“Recslving Party") agrees that it will not disseminate, distribute,
expose, or in any way disciose any Confidentlal Information of the
other parly (the “Disclosing Party”) to any third parly. The Recelv-
ing Parly may use the Disclosing Parly’s Confidential Information
to the exient necessary to perform its obligations under this Agree-
ment. The Receiving Parly's employees and Contraclors may use
Confidential Information only for the specific business purpose for
which it was made available and not for any ofher purpose, The
Recelving Parly's employees and Contraclors may not use Gonfi-
denlial Information In any way thal may compete with Disclosing
Parly, The Receiving Parly may not disciose Confidentlal Infor-
mation te its employees and Conlraclors for the purpose of ana-
bling any such employees or Contraclors to service, malntain, or
modify the Licensed Programs, Tha Receiving Parly agrees that it
will {reat ali Confidential Information with the same degree of care
as the Receiving Parly accords its own Confidential Information,
but in no event less than reasonable care, The Receiving Parly
agrees lhat it shall disclose Confidential Information only to those
of Its employees and Contraclors who need to know such infor-
mation, and the Recelving Parly cerlifies that such employeas and
Contractors have previously agreed, either as a condition {o em-
ployment or in order o oblain the Confidential Informaticn, to be
bound by terms and conditions applicable to the Receiving Parly
under this Agreement. The Receiving Parly shall immediately give
notice to the Disclosing Parly of any unauthorized use or disclosure
of the Disclosing Party's Confidential Informatlon. The Receiving
Parly agrees fo assist the Disclosing Party in remedylng any such
unauthorized use or disclosure of Disclosing Parly's Confidential
Information,

c. Excluslons from Nondlsclosure and Nonuse Obliga-
tions, The Receiving Parly's obligations per section 9{b} {Nondis-
closure and Nonuse Obligations) shall not apply to Confidential In-
formation that the Receiving Parly can document: (i) was (through

ne faull of the Receiving Party) in the public domain at or subse-
quent {o the lime the Disclosing Party disclosed the infarmation to
the Receiving Party; (i} was rightfully in the Receiving Party's pos-
session free of any confidentiality obiigation at or subseguent to ihe
time the Disclosing Parly disclosed it to the Receiving Party; or
(iiiy was developed by the Receiving Parly's employees or agents
Independent of, and withoul reference 1o, any information commu-
nicated to the Recelving Parly by the Disclasing Party, A Confiden-
fiat Information disclosure by the Receiving Party elther: (A) in re-
sponse to an enforceable order by a court or other governmental
body; (B) as otherwise required by law; or (C) necessary to estab-
lish the rights of either parly under this Agreement, shall not be a
breach of thls Agreement by the Receiving Parly or a waiver of
confidentiality for other purposes; provided, however, the Receiv-
Ing Party shail provide prompt prior written notice of any such Con-
fidential Infarmation disclosure to the Disclasing Party (to the extent
allowed by applicable law) to enable the Disclosing Party to seek a
protective order or otherwise prevent such disclosure.

d. Ownership and Return of Confidential Information. The
Disclosing Party's Confidential Information Is and shall remaln the
Disclosing Party's properly, and Ihis Agreement does not grant or
imply any license or other rights to the Disclosing Party's Confiden-
tial Information excepl as expressly set forth in this Agreement.
Within 5 business days after the Disclosing Party's request, the Re-
ceiving Party wili promptly either (at the Disclosing Party's election)
destroy or deliver 1o the Disclosing Party all Confidential Infor-
mation furnished to the Recelving Party, and the Recelving Parly
agreas lo provide a writlen officers cerdification of the Receiving
Party's compliance with the foregoing obligation.

a. Third Party Information Disclosure. The Disclosing Party
shall not communicate any infermation to the Receiving Parly in
violation of the proprietary rights of any third pary.

10. Warranties.

a. Limited Software Warranty, Yardl warrants that the Li-
censed Programs will perform substantially as specified in the Li-
censed Programs Documentatlon. Yardi does nol warrant lhat the
Licensed Programs will meet Clienl's requirements and expecta-
tions.

b. Remedy for Limited Software Warranty Breach. {f Yardi
breaches the warranty set forth in section 10{a) (Limited Software
Warranty), Yardl agrees to use commercially reasonable efforls to
modify the Licensed Programs so that the Licensed Programs con-
form to that warranty. If such modification is not commerclally rea-
sonabla, than Yardi will nolify Client and Client may terminate this
Agreement. In the event Client lerminates this Agreement per this
seclion 10(b) (Remedy for Limited Software Warranty Breach},
Yardi will refund to Client, on a pro-rata basis, the annual Fees paid
by Client to Yardi within the year pricr te the effective date of Cli-
ent’s termiration. THE FOREGOING REMEDY IS CLIENT'S SOLE
REMEDY IN THE EVENT OF A BREACH OF THE WARRANTY
SET FORTH IN SECTION 10(a) (Limiled Software Warranty).

c. Warranty Disclaimer. EXCEPT AS EXPRESSLY SET
FORTH IN THIS AGREEMENT, AND TG THE FULLEST EXTENT
ALLOWED UNDER APPLICABLE LAW, YARDI DISCLAIMS
ALL EXPRESS, IMPLIED AND STATUTORY WARRANTIES
WITH REGARD TQO THE LICENSED PROGRAMS INCLUDING,
BUT NOT LIMITED TO, THE IMPLIED WARRANTIES OF MER-
CHANTABILITY AND FITNESS FOR A PARTICULAR PUR-
POSE.

d. Internet Performance Disclaimer, Yardi does not and
cannot control the flow of data via the Internet. Such flow depends
in large part on the performance of infernel services provided or
centrolled by third parties. At times, actions or inaclions of such
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third partles can impair or disrupt the internet. Yardi will use com-
mercially reasonable efforts to remedy and avoid such events, but
cannot guaraniee that such events will not occur. Accardingly,
Yardl disciaims any liability resulting from or relating 1o such
events.

11. Damage Limitations.

a. Damage Walver, REGARDLESS OF ANY OTHER PRO-
VISION IN THIS AGREEMENT, AND TO THE FULLEST EXTENT
ALLOWED BY APPLICABLE LAW, YARDI! DISCLAIMS ALL OB-
LIGATIONS AND LIABILITIES FOR SPECIAL, INDIRECT, INCI-
DENTAL, EXEMPLARY, PUNITIVE AND CONSEQUENTIAL
DAMAGES, ATTORNEYS' AND EXPERTS' FEES, AND COURT
COSTS (EVEN IF YARDI HAS BEEN ADVISED OF THE POSSI-
BILITY OF THESE DAMAGES), ARISING FROM OR IN CON-
NECTION WITH THIS AGREEMENT,

b. Llabllity Limit. IN ADDITION TQO THE LIMITATIONS
OTHERWISE SET FORTH IN THIS AGREEMENT, AND TO THE
FULLEST EXTENT ALLOWED BY APPLICABLE LAW, CLIENT
AGREES THAT IN THE EVENT OF ANY GLAIM OR CAUSE OF
ACTION BY CLIENT ARISING OUT OF OR CONNECTED WITH
THIS AGREEMENT, YARDI'S MAXIMUM LIABILITY TO CLIENT,
REGARDLESS OF THE AMOUNT OF LOSS CLIENT MAY HAVE
SUFFERED, SHALL NOT EXCEED THE FEES PAID BY CLIENT
TO YARD] PURSUANT TO THIS AGREEMENT WITHIN THE
YEAR PRIOR TO THE EVENT GIVING RISE TO THE LIABILITY.

12. Owrnership,

a. Yardi's Ownership. Client agrees that, as batween Yard!
and Client, Yardi is and shall remain the sole and exclusive owner
of all right, tille and Interest In and to the Licensed Programs, De-
liverables, Yardi Cioud, Yardi Cloud Services, and Licensed Pro-
grams Documentation, and to all intellectual properiy rights in the
foregoing. The only rights Client obtains in the Licensed Programs,
Deliverables, Yardl Cloud, Yardi Cloud Services, and Licensed
Programs Documentation are lhe licenses expressly granted to Cli-
ent in this Agreement.

b. CGlient's Ownership. Yardi agrees that, as between Yard!
and Client, Client Is and shall remain the sale and exclusive owner
of all right, title, and interest in and to Client Dala. Client represants
and warrants that Client has all nacessary rights, litle, and interest
in and to all matertals andfor content that Client provides for, or
uploads 1o: (i) the database(g) assoclaled with the Licensed Pro-
grams; (i{) the Yardi Cioud; andfor (iil) any Yardi-hosted site; includ-
ing, withoul limitation, materials andfor contant that Client provides
for use on Clienl's RentCafe portal(s) and documents that Client
uploads to FillDocs, eDocs, or ReniCafe Lease Documents (coliec-
fively, "Cllent Content”). Client acknowledges and agrees thal
Yardi has no responsibility or duty to review, approve, or pre-
screen Client Content that Client provides for, or uploads to: (A) the
database(s) associated with the Licensed Programs; (B) the Yardi
Cloud; andior {(C) any Yardi-hosted slie. Client grants Yardi a
worldwlide, non-exclusive, royally-free license and right to use, re-
produce, distiibule, modify, and display Client Content in connec-
fion with Business Purposes, Client acknowledges and agrees that
if & third parly believes thelr copyright has been infringed by any
Client Conlent, Yardi has implemented policies in accordance with
the Digital Millennium Copyright Act, 17 U.S.C. Section 512, and
Yardl reserves the right to remove any material found to be Infring-
Ing under Yardi's aforementioned policles.

13. Indemnification.
a. Yardl Indemnity.
{i) Indemnity. Yardi agrees to defend, indemnify, and hold
Client harmiess from and against any third parly claims, aclions or
demands alleging that Client's Use of the Yardi Cloud, Yardi Cloud
Services, Licensed Programs, Licensed Programs Documentation,

and Deliverables in accordance with this Agreement’s ferms In-
fiinges on & third party's proprietary Information, tradematk, copy-
right, palent rights or intellectual property righls, or misappropriates
a third party’s trade secrets.

(i) Indernnity Conditions. Yardi's defense and indemnifica-
tion obligations per seclion 13(a)(i) (indemnily} are conditioned
upon the fellowing: (I} Client providing Yardi with prompt written
nolice of any ¢lalm for which indemnification is sought; (11} Yardi
having sole conirol of the defense and setllement of such claim,
provided, however, ihat Cllent shall have the right to have any suit
or proceading monitored by counsel of Client’s choice and at ils
expense, and (lll) Client's reasonable cooperalion with Yardl in the
defense and settlement of the claim.

{iiiy Injunction. !f the Licensed Programs become the sub-
ject of a patent, rademark, copyright, or trade secrei misappropri-
ation or infringement claim, and such claim resulls ~ or is reasana-
bly likely to resull — in an injunction against Client's continued Use
of the Licensed Programs, Yardi will: {I} replace or modify the Li-
censed Programs to avold the misapproprialion/infringement clainy;
(It} secure Client's right to continue Use of the Licensed Programs;
or () if nelther (1} or (li) Is commerclally practicable, either party
may terminate this Agreemen! upon writlen nolice to the other
party.

b. Client Indemnity.

{ii Indemnily. Client agrees to defend, indemnify, and hold
Yardi harmless from and against any third party claims, acliens or
demands alleging thal Yardi's use, reproduction, distribution, mod-
ification, and/or display of Client Content for Business Purposes In
accordance with this Agreement’s lerms Infringes on a third party's
proprielary information, lrademark, copyright, pateni rights or intel-
leciuai property rights, or misappropriates a third pary's trade se-

crets,

(i) Indemnity Condilions. Client’s defense and indemnifica-
{ion obiigations per seclion 13{b) {Indemnity) are conditioned upon
the following: (1) Yardi providing Client with prompt written notice of
any claim for which indemnification Is sought; (ly Client having sole
control of the defense and setliement of such clalm, provided, how-
ever, that Yardi shall have the right to have any sul or proceeding
monitored by counsel of Yardi's choice and at its expense; and (I}
Yardi's reasonable cooperation with Client in the defense and set-
lement of the claim.

14. Programming Services.

a. Programming Services, Yardi provides programming ser-
vices Including, without Hmitatlon, database customizations, user
interface customizations, database repors, database scripls and
other programming services (collectively, “Pregramming Ser-
vices").

b. Programming Services Terms. The Fees for Program-
ming Services, if initially ordered, are sel forth in Schedule A (Fee
Scheduie). Client wili ctherwise Initiate Programming Service re-
quests by providing wrillen notice of the desired services to Yardi,
and Yardi will advise Client of Yardi's availability and schedule for
performing the Programming Services. Programming Services are
subject to Cllent's written acceplance of: (f) Yardl's schedule for
meeting Client's Programming Service request; and (i) Yardl's
Fees for such Programming Services.

c. Deliverables License. Subject to Client's full payment of
all Undisputed Fees related {o Programming Services, Yardi grants
o Client a non-exclusive, non-transferable (except as expressly
provided In this Agreement), limited license for Designated Users
to Use the Deliverables In connection with thelr Use of the Licensed
Programs, Yardi Cloud and Yard| Cloud Services.

18, Asslgnmant.
a. Assignment Linitation. Except for the exceptions specl-
fied in section 15(b) (the “Permitted Exceptions™, Clien! shali not
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{either directly or indirectly) assign, sell, convey, pledge, or other-
wise transfer lhis Agreement without first oblaining Yardi's express
wrilten consent, which Yardi shall not unreasonably wilhhold, Ex-
cept for the Permitted Exceptions, any altempted assignment made
without Yardi's prior express written consent is void and a material
breach of this Agreement.

b. Permittad Exceptions, Subject o the conditions prece-
dent sel forth in this seclion 156(b) (Permitied Fxceplions), Client
may assign this Agreament without Yardi's prior consent and upon
notice: (i) to a wholly owned subsidiary; or (il) in connection with
any merger, acquisition, or reorganization involving Client. Any as-
signment is subjecl to the following condilions: (A) Client, or Cii-
ant's suceessor, continuing in the same type of business that Client
was conducting at the time of this Agreement’s executions; and (B)
Client or Client's successor providing o Yardl a wrillen ralification
and assumption of this Agreement {in a form reasonably salisfac-
tory to Yardi) concurrent with the assignment.

16. Qutsourcing.
a. Server Location. Yard! reserves the right tc locate the vir-

fual servers and other equipment needed to provide the Yardi
Cloud either at its facilities or at the facilities of independent service
providers. Yardl may change the location of the virtual servers and
other equipment needed to provide the Yardi Cloud at any time
during this Agreement's Term; provided thal any such change of
locatlon shall not affecl Yardi's obligations under this Agreement
and shall not interrupt Clientl’s access {o the Yardi Cloud, Client
Data, and Licensed Programs.

17. Mediation.

a. Mediation Request; Condition Precedent. In the evant of
a dispute arising out of or related 1o this Agreement which the par-
ties are unable to resolve through direct negotiaticn, either party
may serve upon lhe other at its principal place of business a re-
quest for medialion, Neither party may file an aclion against the
other In any court, or initiate any other legal proceeding, unless and
urifil the party seeking to do so has first requested a mediation
hearing and made a good faith effort to complete the mediation
process provided in this Agreament.

b. Madiation Process. The parlies will select & neutral, inde-
pendent mediator with experience in the relevant subject matter by
the rules of the office of the Judicial Arbitration and Medlation Ser-
vice {JAMS]) closes? to the mediation venue. The parties shall con-
duet the medialion not less than 10 or more than 20 days from the
date the parly requesiing mediation gives notice of the request for
mediation 1o the olher party. The parlles shall conduct the media-
tion in Santa Barbara, California. The parlies shall equally bear the
mediation cosis.

¢. Meodiation Confidentiality. The parties shall mainlain the
medialion proceedings in confidence and shall not disclose to third
persons the stalements made in mediation by the other parlies or
the mediator. The mediation confidentiality provisions of Caltifornia
Evidence Code sections 1115 — 1128 shail apply to the mediation
proceadings.

d. Mediation Statements; Attendee Authority. At least 5
days before the date of the mediation, each party shall provide the
mediator and the other party with a statement of its position and
coples of supporting documents. Each party shall send to the me-
diation a person who has authority {o bind the parly.

e. Non-Binding. If a parly participates in good faith in a me-
dialion and is dissalisfied with the outcome, thal pary may then
invoke all tegal rights and remedies available to the parly at law or
in equity.

18. General Provisions.

a. Independent Goniractor Status, The partles agree that
they are independent contraclors and nothing in this Agreement is
intended o make lhe parties partners, agents, joint venturers, or
any olher form of joint enterprise, or to make the employees,
agents, or representatives of one of the parties into employees,
agenls, or representatives of the other party. No party to this Agree-
ment shall have any express or implied right or authority to assume
or create any obligations an behalf of the other party or to bind the
olher party fo any conlract, agreement, or underiaking with any
third party.

b. Governing Law. This Agreement shall be governed and
delermined by the laws of the United States and the Slate of Calj-
fornia as such laws are applied to agreemenls made and per-
formed entirely within the Slate of California.

c. Venue. Any action or proceeding related to or arising out of
this Agreement shall be resolved only in a court of competent juris-
diction in the City of Sania Barhara, State of California {or the court
of competent jurisdiction closest lo the City of Santa Barbara, CA if
no courl of competent Jurisdiction resides in the City of Santa Bar-
bara, CA), and the parlies consent to the personal Jurisdiction of
such couris and expressly waive any right they may otherwise have
{0 cause any such action or proceeding lo be brought or tried else-
where.

d. Injunctive Reliof.

() Yardi Injunclive Rellef. The parlies acknowledge and
agree that, if Client breaches any of its obligations under sections
2(a) {Licenses), 2(b} (Restrictions), 9 (Confidentiality) or 15 {As-
signment), Yardi might incur irreparable harm and damage that
might not be fully compensated with monetary damages. Accord-
ingly, if Client breaches any provision of sections 2{a) {Licenses),
2(b) (Reslrctions), ¢ (Confidentiality), or 15 (Assignment) Yardi
may seek specific performance of Client's obllgations under those
seclions and Injunctive rellef against any further violations of those
sections.

{ity Client Injunctive Relief. The parties acknowledge and
agree thal, if Yardi breaches any of its obligations under section 9
{Confidentiality} Client mighl incur irreparable harm and damage
that might not be fully compensated with monetary damages. Ac-
cordingly, if Yardi breaches any provision of section 9 {Confldenti-
ality) Client may seek specific performance of Yardi's obligations
under that section and injunclive relief against any further viclations
of that section.

e. Binding Effect. This Agreement Is binding on and Inures
te the benefil of the partias and their permitied assigns, succes-
sors, and lega! representatives.

f. Notices,

(i) The parties shali deliver any notice required by ihis
Agreement by personal delivery, cerlified U.S. Mail return receipt
requested, or established, reputable expedited delivery carrier
providing proof of delivery service, and will be deemed given upon
confirmed delivery to the party to whom it is intended at its recard
address. The record addresses of the parties are set forth belaw.

(i) If to Client:
Alln: Felix Hernandez Caban
PUERTO RICO DEPARTMENT OF HOUSING
PO Box 363188
San Juan, PR 00936

{iii) If to Yardl:
Altn: Legal Department
YARDI SYSTEMS, INC.
430 8. Fairview Ave.
Golela, CA 93117

Page 6 of 11

Confidential
Preparalion Date; June 5, 2024 8:08 AM



WL A

WORK

WORR

(iv) Either parly may change its record address by giving
written nolice of such change to the other party.

g. Walver, The waiver of a pariy’s breach of this Agreement
shail not operate or be construed as a waiver of any other or sub-
sequent hreach.

h. Severabllity. If a court or oiher body of competent jurisdic-
tion determines thal any part of this Agreement is unenforceable,
the remainder of this Agreement shall neveriheless remain en-
forceable,

. Headings. This Agreement’s seclion headings and cap-
tions ara inserted for convenience only and are not intended to form
a malerlal part of this Agreement.

j Data Use. Yardi may aggregale, complle, and use Client
Data in order lo improve, develop or enhance the Licensed Pro-
grams andfor other services offered, or to be offered, by Yardl; pro-
vided thal no Client Data is identifiable as originating from, or can
be traced back to, Client or a Client customer, tenant, or resident
In such aggregated form.

k. Entire Agreemant. This Agreement conslilules the final,
complele, and exclusive statement of the agreement between the
parties perfaining to this Agreement’s subject matier and super-
sedes alf prior and conternporanecus understandings or agree-
ments of the parties. No parly has been induced 1o enter into this
Agreement by, nor is any party relying on, any representation or
warranly except those inducements, representations and warran-
lies expressly set forth in ihis Agreement.

. Non-Solicit/Non-Hire. The parties agree nol to solicit
(other than a general solicitation o the public) the employment of,
engage as an Independent contraclor, or hire, any employee of the
other party while such person Is an employee of the other party and

unlil such person has not been an employee of the other party for
6 monlhs.

m. Modification. The parlies may only modify or amend this
Agreement by a writing signed by both pariles; provided, however,
that Client may increase Cllent's licensed Designated User, prop-
ery, unit, etc, count (as applicable} by dslivering to Yardl a signed
copy of Yardi's standard, approved form for such changes.

n. Force Majeure. Neither paity shall be liable under this
Agreement for failure or delay in performance caused by a Force
Majeure Event. If a Force Majeure Event occurs, the parly affected
shall use commercially reasonabie efforls to resume the perfor-
mance excused by the Force Majeure Event.

0. Right to Audit and Compliance. In accordance with
Yardi's obligations to credit bureaus, credit reporling agencies, and
including Yardi's obligation to help prevent and delect potentially
frauduleni andfor suspicious aclivity, Client acknowiedges and
agrees that Yardt may conduct random as weli as regular monitor-
ing of users’ access to and use of the Yardi Cloud and Licensed

Programs as they relate to this Agrezment in order lo validate that
users are accessing and using the Yardi Cloud and Licensed Pro-
grams for legitimate purposes and In accord this Agreement. Addi-
tionally, pursuant to any obiigations Yardi has, or may have, under
any laws or regulations concerning the pravention of identity theft,
financial fraud, money faundering, terrorist financing, ete., Client
agrees to comply with any standard Yardi 'know-your-client’ re-
quirements, processes, and/or procedures.

p. Publicity. Client agrees that Yardl may use Clienl's pame
and loge in client listings and Yardi marketing material upon Cli-
ent's approval.

q. Signature; Counterparts. This Agreement Is nol binding
on the parties uniil both parlies have signed it and have received a
copy signed by the other party. However, bath signatures need nol
appear on the same copy of this Agreement, so long as both signed
coples have identical contents. The parlies may iransmit signatures
on this Agreement by electronic transmission, which shalt be bind-
ing upon the parties. Counterparis with original signalures shall be
provided to the other parly within 5 days of electronic transmission;
however, the failure to provide the original counterpart shall have
no effect on this Agreement’s enforceability or binding nature. If
execitted In counterparts, this Agreement will be as effective as if
simultaneously execulad.

PUERTO RICO DEPARTMENT OF HOUSING (“Client"”)
Zzt -

By. TS Aol o ot 1 160
Date: June 26, 2024

Print Name: William O. Radriguez Rodriguez
Title: Secrefary

YARDI SYSTEMS, ING. (“Yardi")

By; PR et 4 44 o 5, S DR DT
Sate: 06/25/2024
Print Name: Michael Remorenko

Title: Senior Direclor

Rev, 071823
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SCHEDULE A

Fee Schedule
Yardl Pin #: 100085983

Yardl Order #; 406062

Annual Foeas
Unit of Moasure

Vayager aas i’m C!l-:udﬂ\n a!Faa

Voyager SaaS Private Cloud Praperly Management 100 $6,000.00
Yardi Job Gost 200 $1,000.00 $200,000,00
Fixed Assets 5 §2,000.00 $10,000,00
Procure to Pay 1,000 $0.00 $0.00
Limited-Use PAYscan Olls 200 $1,642.50 $328,500,00
Yardi Document Management for SharePoint i $95,030.00 $85,0060.00
Oebt Manager - LendarfAssat uplo 75 $51,500.00 $51,500.00
we Total $1,370,000,00
Que-Time Faos
st D O e JOM Gount  SWOM _One-Time Fao
Implemantation/Training hour 448 $225.00

RS— e
Total %1 00,800.00

Qne-Time Concosslons

il L TR S RS n
Total Strategic One-Tima Concassion ' ' o 000,00}
Future One-Time Concesslon for the period July 1, 2025 fo June 30, 2026 ($245,000.0G) applied in future
Total Fees Due
Annual Fee $1,370,000.00
One-Time Fea $100,800.00
One-Time Concession ($490,000.00)
Future One-Time Concession ($245,000.00) appllad in futura
Sub-Total $980,800.00
Sales Tax a3 applicable
Total Due $980,800,00

Additional Terms
1. PAYMENT TERMS (exciuding applicable taxes): 100% payable upon execulion of this Agreement.

2,  Future One-Time Concession corlingency: Yardi shall provide to Client the Future One-Time Concesslon outlined above contingent upon

Client maintaining the licensing outlined above through the concession period. This concesslon shall be void upon Agreement’s date of
iermination.

3. Cilent may request future paperwork to increase/decrease the licensed Unit count by a minimum of 25 Units. Gllent may access Yardi
Client Central 1o increase/decrease the licensed Unit count online without a minimum.

4.  Additional terms are set forth in the following schedules to this Agreement:
B — Voyager Licensed Program Privale Yardi Cloud, Hardware, Services and Governance Schedule
G — Additional Terms

5. Fees are subject 1o increase on each Anniversary Date commencing after the Initial Term; such increases shall not exceed lhe percentage
Increase outlined by the U.S. Depariment of Laber (per the Bureau of Labor Statislics' Consumer Price Index for Urban Wage Earners and
Clerical Workers {CPI-W): U.S. Gity Average table) for the preceding year.

Page 8 of 11
Confidentlal
Preparation Date: June 5, 2024 8:08 AM



WA

WORR

SCHEDULEB
Yardi SaaS Select Subseription Services and Governance Schedule

Data and File Management
Yardi will provide Voyager Licensed Program dala and file management services per the following guidelines.
1. Voyager Licensed Program produclion database backup files will be maintained for 14 days on a server accessible by Client via
secura lransfer server from which Client may relrieve the Voyager Licensed Program daiabase backups at any time; and,
2. Voyager Licensed Program production data will be replicaled in near-real-iime both locally within the Voyager Licensed Program
production data center, as well as to a separate, Voyager Licensed Program off-site disaster recovery localion.

Licensed Programs Support and Governance of Use
Yardi will provide consulting and technical support fer the Voyager Licensed Program per the following guidelines,

1. Implementatlon, consulting and support of the Voyager Licensed Program and the Voyager Licensed Program deployed components,
where apnlicable.

Annual Fees Include

Cllent's annual Fees include access to the Yardi Cloud, Voyager Licensed Program, Voyager Licensed Program updates/upgrades, and 2
application support hours per $1,000.00 of Glient's annual Fees. Clients insfalling the Voyager Licensed Program for the first lime shall receive
150 additional application support hours for the first year only (i.e., until Client’s first Anniversary Date) at no additicnal charge. Yardi will debit
all application support services (in ¥-hour increments with a %-hour minimum) againsi Client’s above-noted Voyager Licensed Program appll-
cation support allofment except when related to a Sofiware Ewor. "Software Error” means a reproducible fallure of the Voyager Licensed
Program lo materially perform as specified In the Voyager Licensed Program Documentation. Client acknowledges that data preparation and
post conversion data clean-up is inherent in any data converslon, and such additional efforts associated with a Client data converslon — If
performed by Yardi - will be deblled agalnst Client's application support service allotment. Nolwithsianding the multiyear Term set forth in the
Agreement, Client's annual Fees and included annual application support aliotment apply for annual periods ending on each Anniversary Date,
and shall not include unused application support lime from prior annual perlods. If Client needs additional appiication supporl hours al any lime,
Client may purchase additional hours at Yardl's then-current prevailing applicalion support rate at the time Cilent needs the hours.
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SCHEDULE C

Additional Terms

Product Terms:
1.

Debt Manager: THE DEBT MANAGEMENT MODULE MAY PROVIDE CLIENT WITH ACCESS TO INTEREST RATE DATA. SUCH
DATA 1S PROVIDED BY A THIRD-PARTY AND NOT YARD!. THE THIRD-PARTY DATA DOES NOT CONSTITUTE A RECOMMEN-
DATION OF ANY INVESTMENT PRCDUCTS, SECURITIES, FINANCIAL PRODUCTS OR FINANCIAL SERVICES OR ADVICE TO
ACT, OR NOT ACT, IN ANY WAY WHATSOEVER. THE THIRD-PARTY DATA IS PROVIDED ON AN "AS IS" AND "AS AVAILABLE"
BASIS AND CLIENT ASSUMES THE ENTIRE RISK OF USE OF, YARDI HAS NO LIABILITY TO CLIENT OR ANY THIRD PARTIES
FOR, AND CLIENT RELEASES AND DISCHARGES YARDI FROM ANY RESPONSIBILITY AND LIABILITY FOR ANY AND ALL
CLAIMS, JUDGMENTS, CAUSES OF ACTION, LIABILITIES, OBLIGATIONS, DAMAGES, LOSSES, DEFICIENCIES, COSTS, PEN-
ALTIES, INTEREST AND EXPENSE (INCLUDING, WITHOUT LIMITATION, THE REASONABLE FEES AND EXPENSES OF COUN-
SEL), INCLUDING, WITHOUT LIMITATICN, DIRECT, INDIRECT OR CONSEQUENT/AL DAMAGES OR LOST PROFITS {COLLEC-
TIVELY, "LOSSES"), ARISING OUT OF OR OTHERWISE RELATING TO ACCESS TO OR USE OF THE THIRD-PARTY DATA OR
ANY MALFUNCTION, DELAY, INTERRUPTION, OMISSION OR FAILURE THEREOF AND REGARDLESS OF THE FORM OF AC-
TION (INCLUDING, WITHOUT LIMITATION, NEGLIGENCE OR STRICT LIABILITY), WHETHER OR NOT SUCH DAMAGES WERE
FORESEEN, FORESEEABLE, KNOWN, OR IF CLIENT HAS BEEN ADVISED OF, OR OTHERWISE MIGHT HAVE ANTICIPATED
THE POSSIBILITY OF, SUCH LOSSES. YARD!I MAKES NC AND EXPRESSLY DISCLAIMS ALL WARRANTIES, REPRESENTA-
TIONS, COVENANTS, CONDITIONS OR GUARANTEES RELATING TO THE THIRD-PARTY DATA INCLUDING, WITHOUT LiMI-
TATION, ANY AS TO MERCHANTABILITY, FITNESS FOR PARTICULAR PURPOSE, QUALITY, ACCURACY, TITLE, TIMELINESS,
CURRENCY, ABSENCE OF VIRUSES DR DAMAGING OR DISABLING CODE, ANY WARRANTIES OR REPRESENTATIONS
THAT THE THIRD-PARTY DATA OR ACCESS TO ANY PORTICN OF IT WILL BE () UNINTERRUPTED OR ERROR-FREE, OR
(I} THAT DEFECTS IN THE THIRD-PARTY DATA WILL BE CORRECTABLE OR GORRECTED, OR OTHER ATTRIBUTES,
WHETHER EXPRESS OR IMPLIED (IN LAW OR IN FACT), ORAL OR WRITTEN, OR FROM A COURSE OF DEALING OR USAGE
OF TRADE. UNLESS OTHERWISE REQUIRED BY APPLIGABLE LAW, YARDI SHALL NOT HAVE ANY DUTY OR OBLIGATION
TO VERIFY, CORRECT, COMPLETE OR UPDATE ANY THIRD-PARTY DATA.

Limited-Use PAYscan DUs shall be subject to PO creation, PO approvals, Involce approvals, and Yardl Marketplace shopping only.
Client agreas that these DUs shali not be used for scanning and entry of AP invoices or AP processing.

Procure to Pay:

a. Procure to Pay includes AP Manager.

b. VendorCafe and Yardi Marketplace require additional terms and conditions and may not be available to all clients

¢ Insurance Tracking: If Client elecis to use the Insurance Tracking fealure in VENDORCafé, Client agrees 1o a fee of
$20.00/Wendor, to be billed annualiy.

d. Yardi Bill-Pay: Ciient has read, understood, and agrees to be bound by the additional payment processing terms and
conditions set forth at hitps:/fclientcentral.yardi.com/core _custompage/PP3 All terms and Incorporated into this Agreement
by this reference, as ihey may be amended from time to time {the "Payment Processing Terms"). Client agrees that such
Payment Processing Terms shall govern Client's use of Yardl Bill-Pay as part of Yardi's Payment Services where applicable.

Yardi Document Management for SharePoint: In using Yardi Document Management for SharePoint, Client acknowledges and
agrees that all Client materials uploaded to SharePoint are stored in the Microsofl cloud {pursuant to Microsofi's license agreement
with Client) and not the Yardi Cloud.

Implementation/Training Details:

1.

implementation/Training- In the event Client Is purchasing Voyager for the first time, Yardi has advised Client that & minimum of 80
hours of implementationftraining or use of a third party Contractor is necessary for a proper basic implemenlation. Any unused imple-
mentation/iralning may be appiled toward fulure goods/services.

Concession Defalls:

1.

Recurring concessions cutlined in Schedule A (Fee Schedule) are contingent upon Clienl maintaining the inilial licensing and associ-
ated Fee indlcated for the corresponding product. If Client reduces licensing which decreases a product’s Fee by more than 10%, the
product’s concession shall be reduced in correlation to the Fee reduction. For example, if Client reduces a product’s Fee by 50%, the
annual concesslon for that product shall be reduced by 50%.

Cther Terms:

1. Yardi licenses/seivices are sold separately unless otherwise slated.

2. Clienl acknowledges that additional licenses/services [i.e., in addition to those initially sef forth in Schedule A {Fee Schedule)] require
additional Fees al Clienl's then-currenl, cumulative, CPl-increased base rate {which base rate shall be annually CPl-Increased upon
involcing approximately 60 days prior lo each Anniversary Date) for the additional licensesfservices at the time of Clent's request,
Subject to: (i) at least & business days’ prior written notice from Client; (i) Client's executlon of an amendment to the Agreement; and
{iliy payment of additional Fees, Yardl will increase Cllent's licensed maximum number of licenses,

3. Yardi reserves the right to audit Client's database at any time soiely to confirm the scope of Client's use of the Licensed Programs
relative to Cllent's contractual license.

4. In accord with Schedule A (Fee Schedule), Client may add additiona! licensesfservices at any time, and any associated Annual Fee

increases shall be prorated from the period the addition is made thraugh the end of Client's then-current biliing cycle. Ciient may also
remove licenses/services upon the first day of each billing period (i.e., reduce Client's Annual Fee by such removals) through the
execution of future addenda or enline orders placed through Yardi Client Central.

Page 10 of 11
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RentBureau Data Release and FPN Resident-Link Services: If you choose to release data to RentBureau, a divislon of Experian
Daia Gorp. (RentBureau), and if you choose {o offer your tananis subscription-based identity theft protection services through Resi-
dent-Link powered by Fraud Protection Network® (FPN Resldent-Link), additional terms apply, are incorporated into the Agreement,
and are posted at RENTBUREAU AND RESIDENT-LINK TERMS OF USE AND DATA RELEASE (the DR-TOQU)}. Nole that you can
release data lo ReniBureau without implementing FPN Resident-Link Services, bul if you declde to offer FPN Resldent-Link Services
to your tenanis, you must release data to RentBureau.

Debt Manager — Lender/Assel Billing: Fulure involces shall be based upon actual Active, Non-Repaid Receivabla Whole Loans re-
poried on day of involcing. An “Active, Non-Repaid Receivable Whole Loans" means alcan currently in effect and being accounted
for and processed within Debt Manager — Lender/Assetl. Pricing applies oniy to Aclive, Nen-Repaid Receivable Whole Loans in which
Client is the lender.

Client acknowledges and agrees that £T1. for 1 foreign database Is included with the core system, and It Is 10 be used solely for the
purpose of onboarding properly data into the Client's database and with any olher Yardi product for which ETL is recommended for
use by Yardi to enhance product function. Tha foreign dalabase included s not Lo be used as an Interfacing tool wilth external systems
except when ETL services are purchased separately.

Client agrees to a minimum of $5,000.00/year for Fixed Assefs.

Tiered Pricing: Pricing applies to the specific license count oullined in each respeclive tler and is subject to CPI increases under the
terms of the Agreement:

Debt Manager - Lender/Asset
Tier Count Price
1 upioc 76 $61,600.00/year
| 2 wer $500.00/Loan/year
Page 11 of 11
Confldential
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ATTACHMENT C
COMPENSATION SCHEDULE
YARDI SYSTEMS, INC.
SOFTWARE LICENSING AND PROFESSIONAL SERVICES
COMMUNITY DEVELOPMENT BLOCK GRANT - DISASTER RECOVERY {CDBG-DR)
COMMUNITY DEVELOPMENT BLOCK GRANT - MITIGATION (CDBG-MIT)

HEAL

_WOKR Name of Proposer:  Yardt Systems, Inc.

VIGRR

Year 1 {$4%0,000.00) $1,370,000.00 $ 880,000.00

Year 2 ($245,00000) $1,370,000.00 $1,125,000.00

Year 3 $1,370,000.00 $1,370,000.00

Year 4 $1,411,100.00

Year 5 $1.453,433.00
e TR e e SN AR WYY )XY e

END OF COMPENSATION SCHEDULE.
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ATTACHMENTD
PERFORMANCEREQUIREMENTS
YARDY SYSTEMS, INC.

The contractor agrees to meet the activities and deliver the system and services

requirements herein detailed in accordance with the plan set out below, including the

below specified timeline for delivery and the firm contfractual obligations set forth in this

Attachment D - Performance Requirements. The contractor shall be responsible for

meeting the following reguirements:

In the first 10 business days the Account Manager must be identified and assigned.

The contractor must set up PRDOH's instance of the Yardi Cloud within 30 business

days after this agreement has been executed.

The contractor must perform the initial implementation site visit 14 business days
after the execution of the contract, provided that PRDOH is available for the

scheduling of a site with the Contractor during that time.

Provided that PRDHO cooperates with the Coniractor timely performs its
obligations during the implementation, the Contractor will complete the
implemeniation, including instance setup, server configuration, dll required data
conversion, backup process setup, fraining and final system configuration
vdlidafion as each of these responsibilities are defined in the implementation
requirements gathered during the initial site visit, within 8 weeks from the date the
Contractor receives complete copy of PRDOH's data in an acceptable form that
is suitable for conversion/import as determined by Contractor in its sole discretion
provided that the Confractor provides the data conversion templates to PRDOH
at or before the Contract execution.
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Software Licensing and Professional Services Agreement
Attachment D - Performance Requirements

CDBG DR/MIT

Page 20t 2

. The Contractor will perform d safe visit after implementation and training has been

completed o vdlidate that the system configuration has been completed as
defined during the implementation.

. During implementation, the Contractor will provide weekly status reports via email

or phone call by the end of every week regarding the instance setup, server
configuration, troubleshooting, dll required data conversion, backup process
setup, training and final system configuration validation as defined in the
implementation requirements gathered during the initial site visit.

. The Coniractor shall resolve of provide a reasonable work-around for any

disruption in the cloud hosting services provided pursuant to section 2 {C) {Access
to the Yardi Cloud) Attachment B — Saa$ Subscription Agreement, excluding
internet interruptions of Force Mdajeure events, that impact PRDOH’s ability to

access and use the Licensed Program within 5 business days.



ATTACHMENT E

:’ GEPARTIENTOF HoUae | e
INSURANCE REQUIREMENTS
Software Licensing and Professional Services Agreement 2024
Community Development Block Grant - Disaster Recovery & Mit
Puerto Rico Department of Housing
SPECIAL INSURANCE AND BONDING SPECIFICATIONS

A. The successful confractor, before the contract execution, must submit to the
Puerto Rico Department of Housing (*PRDOH) the hereafter mentioned certificates
of insurance policies and/or bonds including all endorsements and agreements
required under the special contractual conditions, in form satisfactory 1o *PRDOH,

w R as provided in detail in this Insurance Requirements as per the following:
WORR 1. (X) Commercial General Liablility {(Special Form) with LOC Ciassification that
VIORR must inciude and a brief description of operations 1o be realized detail in all
the Ceificates of Insurance and including the following insurance limits and
Coverages
SRR COVERAGE " iR LMY
# Commercial General Liability:
« Each Occurrence $2,000000
+« General Aggregate $2,000,000
e Products & Complete
Operations $2.000.000
¢ Personal Injury & $2.000,000
Advertising
« Fire Damage $100,000 {Any one Fire)
+« Medical Expense $10,000 {Any one person)

il Employer's Liability Stop Gap:
e Bodily Injury by Accident

Each Employee $2,000,000

Each Accident $2,600,000
e Bodily injury by Disease

Each Employee $2,000,000

Fach Accident $2,000,000

2. (X) Professional Liability & /or Errors & Omissions Policy

(X) Professional Liablility for professional services related to the project must
provide evidence of Professional Liability,

(X) A.Risk, interest, location and limits

(X) A.1 Description of work to be done
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INSURANCE REQUIREMENTS
Software Licensing and Professional Services Agreement 2024
Community Development Block Grant - Disaster Recovery & Mit
Puerto Rico Department of Housing
SPECIAL INSURANCE AND BONDING SPECIFICATIONS

(X) A.2 Limit;
(X} each occurrence $1,000,000
(X} Aggregate $2,000,000
{X) Deductible $ 10,000

(X) A.3 Certification that the insurance contract has been given as
surplus lines coverage under the Commonwealth of Puerto Rico
Insurance Code, when applicable,

3. (X) Ciber Liability

Limit - $5,000,000

4. (X) The policies to be obtained must contain the following endorsements

including as additional insured the Puerfo Rico Department of Housing

(*PRDOH), U.S. Department of Housing and Urban Development (HUD), and the
Government of Puerto Rico.

(X) a. Breach of warranty

(X) b. Waiver and / or Release of Subrogation
(X) ¢. Additional Insured Clause

(X) d. Hold Harmless Agreement

(X) e. 30 Days Cancellation Clause

IMPORTANT NOTICE TO INSURANCE AND SURETY COMPANIES AND THEIR
REPRESENTATIVES

All insurance compdnies and all guarantors who issue policies or bonds under our
special confractual conditions are subject to:

1. Be authorized to do business within the Commonwealth of Puerto Rico and
have the corresponding license issued by the Commissioner of Insurance,

2. To be enjoying a good economic situation and classified under the
Category of B+ by the AM Best Rating Guide.
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INSURANCE REQUIREMENTS
Software Licensing and Professional Services Agreement 2024
Community Development Block Grant - Disaster Recovery & Mit
Puerto Rico Department of Housing
SPECIAL INSURANCE AND BONDING SPECIFICATIONS

3. Submit fo the *PRDOH a wiritten certification as evidence of full payment of
premiums by the Confractor. Mention each risk coverage premium
separately,

4. Avoid sub-contractual obligations of premium financing or any other kind,

Wt R which may be detfrimental to the public interest.
WORR 5. Avoid any request for cancellation by the contractor prior to the expiration
10RR date of the policy, without the consent of the Confract Division of the

*¥PRDOH: Discuss any refund of unearned premium.

4. Follow dll Federal Bdil and Acceptance Insurance Regulations, when
applicable.

7. Indicate in the appropriate place of all insurance policies and/or bonds,
the full description of the project, work or service fo be rendered.

8. Nof o make any Endorsement to insurance policies and bonds issued under
the special conditions mentioned above, unless approved by the
Insurance Section of the *PRDOH. To ensure that all insurance policies or

?. bonds are issued to comply with all of our special insurance conditions with

respect to the pericd of coverage, type of risk coverage, as well as all iimits,
as specified,

10. Clarify any questions regarding insurance requirements by any means of
communication with the Insurance Section of the *PRDOH under the
Secretary for Legal Affairs.

11.The Contractor shall, throughout the performance of Work under the
Contraci and until the Final Acceptance of the Program, maintain current,
and in effect ali the required insurance, except the Builder's Risk, which shall
ferminate on the datfe of substantial completion.

12. Insurance coverage in the minimum limit amounts set forth herein shall not
be construed to release the Contractor from liability in excess of such
coverage limit. Contractor must give thirty (30) calendar days written
notice to PRDOH before any policy coverage is change, canceled or not
renewed and shall cause the insurance cairrier o do the same.
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INSURANCE REQUIREMENTS
Software Licensing and Professional Services Agreement 2024
Community Development Block Grant — Disaster Recovery & Mit
Puerio Rico Department of Housing
SPECIAL INSURANCE AND BONDING SPECIFICATIONS

C. EVIDENCE OF INSURANCE COVERAGE OF EACH SUBCONTRACTOR TO BE SUBMITTED

BY THE SUCCESSFUL BIDDER AS THE PRIME CONTRACTOR:

The successful subrecipient, as the prime contractor, has the duty to require each
of the subcontractors to maintain in force all insurance policies and/or bonds
necessary to cover their individual participation in the risk or risks related to the
subcontracted work of service to be rendered.

Therefore, prior to commencing work or recelving written notice to proceed with
such work, the successful prime contractor has the responsibility to provide the
*PRDOH with all the certificates of insurance and/or bonds required under the
special conditions approved by the Insurance Section of the *PRDOH. Allinsurance
policies shall remain in effect for the entire contractual period.

In case of any change order and/or amendment resulting in aiteration of the
original project completion date or total original cost, the prime contractor shall
take the necessary steps to request the insurer to include such changes in all
related insurance policies and/or bond and to submit evidence by dppropriate
endorsements with effective dates, Cancellations without consent are not
accepted.

The *PRDOH reserves the right to stop any work or service under contract until the
breach of these requirements has been remedied, so that any delay in the
performance of the contract based on any breach of the insurance coverage
requirements shall be deemed the sole responsibility of the Main Contractor.

. CONFLICT OR DIFFERENCE BETWEEN THE SPECIFICATIONS OF THE TENDERING,

PROCEDURE AND SPECIAL INSURANCE CONDITIONS AND BONDS

In the event of any conflict or difference in the description of coverage or amount
or limits, etc., with respect to insurance requirements, the "Special Conditions of
Insurance and Bonds" as sei forth in this Insurance Requirements shall prevail over
any aother insurance specifications.
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INSURANCE REQUIREMENTS
Software Licensing and Professional Services Agreement 2024
Community Development Block Grant - Disaster Recovery & Mit
Puerto Rico Department of Housing
SPECIAL INSURANCE AND BONDING SPECIFICATIONS

*PRDOH reserves the right fo modify any Insurance Requirements at any time, in
accordance with the Program's needs.

E. CERTIFICATE OF CONTRACT DIVISION

WL We hereby cerlify, io our best knowledge and understanding, that we have
prepared the aforementioned “Insurance and Bonds Special Conditions” after a
proper evaluation of the related risks, based on the information of the nature of
the project and description submitted to us, as requested by the Contracting
Program through a written application.

WORR

SUB-RECIPIENT AGREEMENT
Software Licensing and Professional Services Agreement

Community Development Block Grant - Disaster Recovery
Puerto Rico Department of Housing

May 22, 2024 Sonta Damaris

Date Sonia Damaris Rodriguez
Insurance Specidalist
CDBG-DR Program




GOVERNMENT OF PUERTO RICO
DERPARIMENT OF HOUSING

ATTACHMENT F
HUD GENERAL PROVISIONS

Given that the Contract involves funds for which the U.S, Department of Housing and
Urban Development (HUD) is the oversight agency, the following terms and conditions
may apply to this Confract. in addition, Contractor shall comply with the Federal Labor
Standards Provisions  set forth  in Form HUD-4010, available at
https://www.hudexchange.info/resource/2490/hud-form-4010-federal-labor-standards-
provisions/.

WAL

These terms and conditions must be included in thelr entirety by the CONTRACTOR in all
WOKR purchase orders or subcontracts that are directly related to the Agreement, even though

R some of the terms and conditions might not apply to a particular kind of purchase order
or subcontract,

These general provisions may be updated from time to time. It is the sole responsibility of
the CONTRACTCR to be aware of any changes hereto, to amend and implement such
changes and to ensure subconiracts ferms and conditions are modified as necessary, if
any.

General Provisions:

1. PROVISIONS REQUIRED BY LAW DEEMED INSERTED

Each and every provision of law and clause required by law 1o be inserted in this Contract
shall be deemed 1o be inserted herein and the Contract shall be read and enforced as
though it were included herein, and if through mistake or otherwise any such provision is
not inserted, or is not comrectly inserted, then upon the application of either party, the
Contract shall forthwith be physically amended to make such insertion or correction.

2. STATUTORY AND REGULATORY COMPLIANCE

CONTRACTOR shall comply with all laws and regulations applicable to the Community
Development Block Grant-Disaster Recovery funds appropriated by: the Continuing
Appropriations  Act, 2018, and Supplemental Appropriations for Disaster Relief
Requirements, 2017 (Pub. L. 115-56) approved on September 8, 2017, as amended; the
Bipartisan Budget Act of 2018 {Pub. L. 115-123) approved on February 9, 2018, as
amended; the Additional Supplemental Appropriations for Disaster Relief Act, 2019, (Pub.
L. 116-20) approved cn June 6, 2019, as amended; as well as including, but not limited
1o the applicable Office of Management and Budget Circulars, which may impact the
administration of funds and/or set forth certain cost principles, including if certain
expenses are allowed.
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3. BREACH OF CONTRACT TERMS

The Puerto Rico Depariment of Housing (PRDOH) reserves ifs right to all administrative,
contractual, or legal remedies, including but not limited to suspension or termination of
this Contract, in instances where the CONTRACTOR or any of its subcontractors violate or
breach any Contract term. If the CONTRACTOR or any of its subcontractors violate or
breach any Contract ferm, they shall be subject to such sanctions and penalties as may
be appropriate. The duties and obligations imposed by the Contract documents, and
the rights and remedies available thereunder shall be in addition to and not a limitation
of any duties, obligations, rights and remedies otherwise imposed or available by law.

4, REPORTING REQUIREMENTS

The CONTRACTOR shall complete and submit all reports, in such form and according to
such schedule, as may be required by PRDOH and/or the Government of Puerto Rico,
The CONTRACTOR shall cooperate with all the PRDOH and/or the Government of Puerto
Rico efforts to comply with HUD requirements and regulations pertaining to reporting,

including but not limited to 24 C.F.R. §§ 85.40-41 (or 84.50-52, if applicable) and § 570.507,
when applicable.

5. ACCESS TO RECORDS

The Government of Puerto Rico, the PRDOH, HUD, the Comptroller General of the United
States, or any of their duly authorized representatives, shall have, at any time and from
time fo time during normal business hours, access to any work product, books,
documents, papers, and records of the CONTRACTOR which are related to this Contract,

for the purpose of inspection, audits, examinations, and making excerpts, copies and
franscriptions.,

. MAINTENANCE/RETENTION OF RECORDS
Allrecords (files, data, work product) connected with this Contract will be turmed over to

PRDOH following the Agreement termination to be maintained for the remainder of the
grant and posl grant closeout.

7 SMALL AND MINORITY FIRMS, WOMEN'S BUSINESS ENTERPRISES, AND LABOR SURPLUS
AREA FIRMS

The CONTRACTOR will take necessary affiimative steps to assure that minority firms,

women’s business enterprises, and labaor surplus area firms are used in subcontracting
when possible. Steps include, but are not limited to:
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(i} Placing qudlified small and minority businesses and women's business enterprises
on solicitation lists;

(i) Assuring that small and minority businesses, and women's business enterprises are
solicifed whenever they are potential sources;

(i} Dividing total requirements, when economically feasible, into smaller tasks or
quantities fo permit maximum parficipation by small and minority business, and
women's business enterprises;

(iv) Establishing delivery schedules, where the requirement permits, which encourage
participation by smail and minority business, and women's business enterprises;

W2 and
{v) Using the services and assistance of the Smail Business Administration, and the
wof;‘lgf)ﬁf Minority Business Developoment Agency of the Depariment of Commerce,
Additionally, for contracts of $10,000 or more, the CONTRACTOR shall file Ferm HUD 2514
{Contract and Subcontract Activity) with the PRDOH on a quarterly basis.

8. RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT

Contracts or agreements for the performance of experimental, developmental, or
research work shall provide for the righis of the Federal Government and the recipient in
any resulling invention in accordance with 37 C.F.R. Part 401, "Rights to Inventions Made
by Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts
and Cooperative Agreements”, and any implementing regulations issued by HUD.

9. TITLE VI OF THE CIVIL RIGHTS ACT OF 1944

The Proposer will comply with the provisions of Titie VI of the Civil Rights Act of 1964, which
prohibits discrimination on the basis of race, color, or national origin in any program or
activity that recelves Federal funds or other Federal financial assistance, Programs that
receive Federal funds cannot distinguish among individuals on the basis of race, color or
national origin, either directly or indirectly, in the types, quantity, quality or timelines of
program services, aids or benefits that they provide or the manner in which they provide
them. This prohibition applies to intentional discrimination as well as to procedures, criteria
or methods of administration that appear neutral but have a discriminatory effect on
individuals because of their race, color, or national origin. Policies and practices that
have such an effect must be eliminated unless a recipient can show that they were
necessary to achieve a legitimate nondiscriminatory objective.

10.  SECTION 109 OF THE HOUSING AND COMMUNITY DEVELOPMENT ACT OF 1974

The CONTRACTOR shali comply with the provisions of Section 109 of the Housing and
Community Development Act of 1974, No person in the United Statfes shall on the grounds
of race, color, national origin, religion or sex be excluded from participation in, be denied
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the benefits of, or be subjected io discrimination under any program or activity funded
in whole or in part with funds made available under this fitle. Section 109 further provides
that discrimination on the basis of age under the Age Discrimination Act of 1975 or with
respect to an otherwise qualified handicapped individual as provided in Section 504 of
the Rehabllitation Act of 1973, as amended, is prohibited.

11 SECTION 504 OF THE REHABILITATION ACT OF 1973

The CONTRACTOR shall comply with Section 504 of the Rehabilitation Act of 1973 (29
U.S.C. § 794}, as amended, and any applicable regulations.

The CONTRACTOR agrees that no quadiified individual with handicapps shall, solely on the
basis of handicap, be excluded from participation in, be denied the benefils of, or
otherwise be subjected to discrimination under any program or activity that receives
Federal financial assistance from HUD.

12. AGE DISCRIMINATION ACT OF 1975

The CONTRACTOR shall comply with the Age Discrimination Act of 1975 (42 US.C. § 6101
et seq.}, as amended, and any applicable regulations. No person in the United States
shall, on the basis of age, be excluded from participation in, be denied the benefils of,
of be subjected to, discrimination under, any program or activity receiving Federal
financial assistance.

13. DEBARMENT, SUSPENSION, AND INELIGIBILITY

The CONTRACTOR represents and warrants that it and its subcontractors are not
debarred or suspended or otherwise excluded from or ineligible for participation in
Federal assistance programs subject to 2 C.F.R. Part 2424,

14, CONFLICTS OF INTEREST

The CONTRACTOR shall notify the PRDOH as soon as possible if this Contract or any aspect
related 1o the anticipated work under this Contract raises an actual or potential conflict
of interest (as defined at 24 C.F.R. §578.95; 24 C.F.R. §570.48%(g) and (h}; and 24 C.F.R.
§570.611, if applicable). The CONTRACTOR shall explain the actudl or potential conflict
in writing in sufficient detail so that the PRDOH is able to assess such actual or potential
conflict, The CONTRACTCR shall provide the PRDOH any additional information
necessary to fully assess and address such actual or potential conflict of interest. The
CONTRACTOR shall accept any reasonable conflict mitigation strategy employed by the
PRDOH, including but not lmited to the use of an independent subcontractor{s) to
perform the portion of work thatl gives rise o the actual or potential conflict,
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15. SUBCONTRACTING

When subcontracting, the CONTRACTOR shall solicit for and contract with such
subcontfractors in a manner providing for fair competition. Some of the situations
considered {o be restrictive of competition include, but are not limited to:

{i) Placing unreasonable requirements on firms in order for them to qualify to
do business;

{ii} Requiring unnecessary experience and excessive bonding;

(1) Noncompetitive pricing practices betweaen firms or between affiliated
Companies;

{ivi  Noncompetitive awards to consultants that are on retainer coniracts,

{v) Organizational conflicts of interest;

(Vi)  Specifying only a brand name product instead of allowing an equal
product to be offered and describing the performance of other relevant
requirements of the procurement; and

(viij  Any arbitrary action in the procurement process.

The CONTRACTOR represents to the PRDOH that all work shall be performed by personnel
experienced in the appropriate and applicable profession and areas of expertise, taking
into account the nature of the work to be performed under this Contract.

The CONTRACTOR will include these HUD General Provisions in every subcontract issued
by i1, so that such provisions will be binding upon each of its subcontractors as well as the
requirement to flow down such terms to all lower-tiered subcontractors.

16. ASSIGNABILITY
The CONTRACTOR shall not assign any interest in this Agreement, and shalt not transfer

any inferest in the same {whether by assignment or novation) without prior written
approval of the PRDOH.

17. INDEMNIFICATION

The CONTRACTOR shall indemnify, defend, and hold harmiess the Government of Puerto
Rico and PRDCH, its agenfs and employees, from and against any and all claims, actions,
suits, charges, and judgments arising from or related fo the negligence or willful
misconduct of the CONTRACTOR in the performance of the services called for in this
Conftract.

18. COPELAND "ANTI-KICKBACK" ACT
(Applicable to all construction or repair contracts)
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Salaries of personnel performing work under this Contract shall be paid unconditionally
and noft less often than once a month without payroll deduction or rebale on any
account except only such payroll deductions as are mandatory by law or permitted by
the applicable regulations issued by the Secretary of Labor pursuant to the Copeland
"Anti-Kickback Act" of June 13, 1934 (48 Stat, 948; 62 Stat. 740; 63 Stat. 108; Tile 18 U.S.C.
§ 874, and Title 40 U.S.C. § 276c). The CONTRACTOR shall comply with all applicable “Anti-
Kickback" regulations and shall insert appropriate provisions in all subconiracts covering
work under this Agreement to ensure compliance by subcontractors with such
regulations, and shall be responsible for the submission of affidavits required of
subcontractors thereunder except as the Secretary of Labor may specifically provide for
variations of or exemptions from the requirements thereof.

19. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT

{Applicable to construction contracts exceeding $2,000 and confracts exceeding $2,500
that Invoive the employment of mechanics or laborers)

The CONTRACTCR shall comply with Sections 103 and 107 of the Contract Work Hours

and Safety Standards Act (40 U.S.C. §§ 3701-3708) as supplemented by Department of

Labor regulations {29 C.F.R, Part 5).

Al laborers and mechanics employed by CONTRACTORS or subcontractors shaill receive
overtime compensation in accordance with and subject to the provisions of the Contract
Work Hours and Safety Standards Act, and the CONTRACTORS and subcontractors shail
comply with all regulations issued pursuant to that act and with other applicable Federal
laws and regulations pertaining o labor standards.

20. DAVIS-BACON ACT

(Applicable to construction contracts exceeding $2,000 when required by Federal
program legislation)

The CONTRACTOR shall comply with the Davis Bacon Act (40 US.C. §§ 3141, et seq.} as

supplemenied by Department of Labor regulations {29 C.F.R. Part 5).

All laborers and mechanics employed by CONTRACTORs or subconfractors, including
employees of other governments, on construction work assisted under this Contract, and
subject to the provisions of the federal acts and regulaticns listed in this paragraph, shall
be paid wages at rates not less than those prevailing on similar construction in the iocality
as determined by the Secretary of Labor in accordance with the Davis-Bacon Act.

On a semi-annual basis, the CONTRACTOR shall submit Form HUD 4710 [Semi-Annual
labor Standards Enforcement Report) to PRDOH.
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21.  TERMINATION FOR CAUSE

{Applicable to coniracts exceeding $10,000)

If, through any cause, the CONTRACTOR shall fail to fulfill in a timely and proper manner
his or her obligations under this Contract, or if the CONTRACTOR shall violate any of the
covendnts, agreements, or stipulations of this Contract, ihe PRDOH shall thereupon have
the right to terminate this Contract by giving written noftice o the CONTRACTOR of such
termination and specifying the effective date thereof, at least five {5) days before the
effective date of such termination. In such event, dll finished or unfinished documents,
data, studies, surveys, drawings, maps, models, photographs, and reports prepared by
the CONTRACTOR under this Agreement shall, at the option of the PRDOH, become the
PRDOH's property and the CONTRACTOR shall be entitied to receive just and equitable
compensation for any work satisfactorily completed hereunder. Notwithstanding the
above, the CONTRACTOR shall not be relieved of liability to the Government of Puerto
Rico and PRDOH for damages sustained by the Government of Puerto Rico and/or
PRDOH by virtue of any breach of the Agreement by the CONTRACTOR, and the
Government of Puerto Rico and/or PRDOH may withhold any payments to the
CONTRACTOR for the purpose of set-off until such time as the exact amount of damages
due to the Government of Puerto Rico and/or PRDOH from the CONTRACTOR is
determined.

22. TERMINATION FOR CONVENIENCE

(Applicable to contracts exceeding $10,000)

The PRDOH may terminate this Contract at any time by giving at lecst ten (10) days'
notice in writing to the CONTRACTOR. If the Coniract is terminated by the PRDOH as
provided herein, the CONTRACTOR will be paid for the time provided and expenses
incuired up to the termination date.

23. SECTION 503 OF THE REHABILITATION ACT OF 1973

(Applicable to contracts exceeding $10,000)

The CONTRACTOR shall comply with Section 503 of the Rehabilitation Act of 1973 (29
US.C. § 793), as amended, and any applicable regulations.

Equal Opporiunity for Workers with Disabilities:
1) The CONTRACTOR will not discriminate against any employee or applicant for

employment because of physical or mental disability in regard to any position for
which the employee or applicant for employment is quadlified. The CONTRACTOR
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agrees to take affirmative action to employ, advance in employment and otherwise
treat qudlified individuals with disabilities without discrimination based on their
physical or mental disability in all employment practices, including the following:

(i) Recruitment, advertising, and job application procedures;

{il) Hiring, upgrading, promotion, award of fenure, demotion, transfer, layoff,
termination, right of return from layoff and rehiring;

(i) Rates of pay or any other form of compensation and changes in

compensation;

{iv) Job assignments, job classifications, organizational structures, position
descriptions, lines of progression, and seniority lists;

{v) Leaves of absence, sick leave, or any other leave;

{vi) Fringe benefits avaiable by virtue of employment, whether or not
administered by the CONTRACTOR;

{vii) Selection and financial support for training, including apprenticeship,

professional meetings, conferences, and other related activities, and
selection for leaves of absence to pursue training;

(vill) Activities sponsored by the CONTRACTOR including social or recreational
programs; dnd
[ix) Any other term, condition, or privilege of employment.

2) The CONTRACTOR agrees to comply with the rules, regulations, and relevant orders of

3)

4)

the Secretary of Labor issued pursuant to the act.

In the event of the CONTRACTOR's noncompliance with the requirements of this
clause, actions for noncomplicnce may be taken in accordance with the rules,
regulations, and relevant orders of the Secretary of Labor issued pursuant to the act.

The CONTRACTOR agrees 1o post in conspicuous places, available to employees and
applicants for employment, notices in a form to be prescribed by the Deputy
Assistant Secretary for Federal Contract Compliance Programs, provided by or
through the coniracting officer. Such notices shall state the rights of applicants and
employees as well as the CONTRACTOR'S obligation under the law to take affirmative
action to employ and advance in employment qualified employees and applicants
with disabilities. The CONTRACTOR must ensure that applicants and employees with
disabllities are informed of the conients of the notice {e.g., the CONTRACTCR may
have the notice read to a visudlly disabled individual, or may lower the posted notice
so that it might be read by a person in a wheelchair).
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5] The CONTRACTCR wili notify each labor organization or representative of workers with
which it has a collective bargaining agreement or other contract understanding,
that the CONTRACTOR is bound by the terms of Section 503 of the Rehabilitation Act
of 1973, as amended, and is committed to take affimative action to employ and
advance in employment individuals with physical or mental disabilities.

6) The CONTRACTCR will include the provisions of this clause in every subcontract or
purchase order in excess of $10,000, unless exempted by the 1ules, regulations, or
orders of the Secretary issued pursuant to Section 503 of the act, as amended, so
that such provisions will be binding upon .each subcontractor or vendor, The
CONTRACTOR will fake such action with respect to any subconfract or purchase
order as the Deputy Assistant Secretary for Federal Coniract Compliance Programs
may direct to enforce such provisions, including action for noncompliance.

24. EQUAL EMPLOYMENT OPPORTUNITY

(Applicable to construction contracts and subcontracts exceeding $10,000)

The CONTRACTOR shall comply with Executive Order 11246 of Sepiember 24, 1965,
entitled "Equal Employment Opportunity," as amended by Executive Order 11375 of

October 13, 1967, and as supplemented in Department of Labor regulations (41 C.F.R.
chapter 60).

During the performance of this Agreement, the CONTRACTOR agrees ds follows:

1} The CONTRACTOR shall not discriminate against any employee or applicant for
employment because of race, color, religion, sex, or national origin. The
CONTRACTOR shaill fake affirmative action to ensure that applicants for employment
are employed, and that employees are treated during employment, without regard
to their race, color, religion, sex, or natienal origin. Such action shall include, but not
be limited to, the following: employment, upgrading, demofion, or iransfer;
recruitment or recruitment advertising; layoff or termination; rates of pay or other
forms of compensation; and selection for fraining, including apprenticeship.

2} The CONTRACTOR shall post in conspicuous places, avdailable to employees and
applicants for employment, notices to be provided by Coniracting Officer setling
forth the provisions of this non-discrimination clause. The CONTRACTOR shall state that
all qudlified applicants will receive consideration for employment without regard to
race, color, religion, sex, or national origin.

3] The CONTRACTOR will, in all solicitations or advertisements for employees placed by
or on behalf of the CONTRACTOR, state that all qudlified applicants will receive



CDBG-DR/MIT Program
HUD General Provisions
Page 10/ 23

consideration for employment without regard to race, color, religion, sex or national
origin.

4} The CONTRACTOR will send to each labor union or representative of workers with
which he or she has a collective bargaining agreement or other contract or
understanding, a noftice, to be provided by the agency contracling officer,
advising the labor uniocn or workers representative of the CONTRACTOR's
commitments under Seclion 202 of Executive Order 11246 of September 24, 1945,
and shall post copies of the notice in conspicuous places available to employees

WL R and applicants for employment,
WORE 5} The CONTRACTOR will comply with all provisions of Exec. Order No., 11246 of
P September 24, 1965, and of the rules, regulations and relevant orders of the Secretary
of Labor.

4) The CONTRACTOR will furnish il information and reports required by Exec. Order No.
11246 of September 24, 1945, and by the rules, regulations and orders of the Secretary
of Labor, or pursuant thereto, and will permit access to books, records and accounts
by the contracting agency and the Secretary of Labor for purposes of investigation
to ascertain compliance with such rules, regulations and orders.

71 In the event of the CONTRACTOR's non-compliance with the non-discrimination
clause of this Agreement or with any of such rules, regulations or orders, this
Agreement may be cancelled, terminated or suspended in whole or in part and the
CONTRACTOR may be declared ineligible for further government contracts in
dccordance with procedures duthorized in Executive Order 112446 and such other
sanctions as may be imposed and remedies invoked as provided in Exec. Order No.
11246 of September 24, 1965, or by rule, regulation or order of the Secretary of Lakor,
or as otherwise provided by law.

8) CONTRACTOR shail incorporate the provisions of 1 through 7 cbove in every
subcontract of purchdse order unless exempted by rules, regulations or orders of the
Secretary of Labor so that such provisions shall be binding on such subcontractor. The
CONTRACTOR will take such action with respect to any subconiract or purchase
order as the contracting agency may direct as a meadns of enforcing such provisions
including sanctions for non- compliance, provided, however, that in the event the
CONTRACTOR becomes involved in, or is ihreatened with, litigation with a
subcontractor or vendor as a result of such direction by the contracting agency, the
CONTRACTOR may request the United States to enter into such litigation fo protect
the interests of the United States,
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25. CERTIFICATION OF NONSEGREGATED FACILITIES

(Applicable to construction contracts exceeding $10,000)

The CONTRACTOR certifies that it does not maintain or provide for iis establishments, and
that it does not permit employees to perform their services at any location, under its
conirol, where segregated facilities are maintained. It certifies further that it will not
maintain or provide for employees any segregated facilifies at any of its establishments,
and it will not permit employees to perform their services at any lecation under its centrol
where segregated facilities are maintained. The CONTRACTOR agrees that a breach of
this certification is a violation of the equal opportunity clause of this Agreement,

As used in this certification, the term “segregated facilities" means any waiting rooms,
work areas, rest rooms and wash rooms, restaurants and other eating areas, time clocks,
locker rooms, and other storage or dressing areas, parking lots, drinking fountains,
recreation or entertainment areas, transportation and housing facilities provided for
employees which are segregated by explicit directive or are, in fact, segregated on the
basis of race, color, religion, or national origin because of habit, local custom, or any
other reason.

The CONTRACTOR further agrees that (except where it has obtained for specific time
periods) it will obtain identical certification from proposed subcontractors prior to the
award of subcontracts exceeding $10,000 which are not exempt from the provisions of
the equal opportunity clause; that it will retain such certifications in ifs files; and that it will
forward the preceding notice to such proposed subcontractors {except where proposed
subcontractors have submitted identical certifications for specific fime periods).

26. CERTIFICATION OF COMPLIANCE WITH CLEAN AIR AND WATER ACTS
(Applicable to coniracts exceeding $100,000)

CLEAN AIR ACT

1}--The CONTRACTOR agrees to comply with all applicable standards, orders or
regulations issued pursuant fo the Clean Air Act, as amended, 42 US.C. § 7401 et
seq.

2)--The CONTRACTOR agrees to report each violation to the PRDOH and understands
and agrees that the PRDOH will, in turn, report each violation as required to assure
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nofification to the Government of Puerto Rico, HUD, and the appropriate
Environmental Protection Agency Regional Office,

3]--The CONTRACTOR agrees to include these requirements in each subcontract
exceeding $150,000 financed in whole or in part with Federal assistance provided
by HUD.

WATER POLLUTION CONTROL ACT

WA 1]--The CONTRACTOR agrees to comply with all applicable standards, orders or
regulations issued pursuant io the Federal Water Pollution Control Act, as
WOKK amended, 33 U,S.C, §1251, et seq.

VORR

2)--The CONTRACTOR agrees to report each violation to the PRDOH and understands
and agrees that the PRDOH will, in turn, report each violation as required to assure
nofification to the Government of Fuerto Rico, HUD, and the apprepriate
Environmental Protection Agency Regional Office.

3)--The CONTRACTOR agrees to include these requirements in each subcontract

exceeding $150,000 financed in whole or in part with Federal assistance provided
by HUD.

The CONTRACTOR and all subcontractors shall comply with the requirements of the
Clean Air Act, as amended, 42 US.C. § 7401 et seq., the Federal Water Pollution Confrol
Act, as amended, 33 US.C. § 1251 ef seq., and the regulations of the Environmental
Protection Agency with respect thereto, at 5 C.F.R, Part 219 Subpart £ and 24 C.F.R, Part
58 as amended, Section 508 of the Clean Water Act (33 U.S.C. § 1368} and Executive
Order 11738,

In addition fo the foregoing requirements, all nonexempt contractors and subcontractors
shall furnish to the owner, the following:

1} A stipulation by the CONTRACTOR or subcontractors, that any facility to be utilized in
the performance of any nonexempt confract or subcontract, is not listed on the
Excluded Party Listing System pursuant to 40 C.F.R. Part 32 or on the List of Violating

Facilities issued by the Environmental Protection Agency (EPA} pursuant to 24 C.F.R.
Part 58, as amended.

2) Agreement by the CONTRACTOR to comply with all the requirements of Section 114
of the Clean Air Act, as amended, {42 US.C. § 7414) and Section 308 of the Federal
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Water Pollution Control Act, as amended, (33 U.S.C. § 1318) relating to inspection,
monitoting, entry, reporis and information, as well as all other requirements specified

in said Section 114 and Section 308, and all regulations and guidelines issued
thereunder.

3) A stipulation that as a condition for the award of the Agreement, prompt notice wil
be given of any notification received from the Director, Office of Federal Activities,
EPA, indicating that a facility utilized, or to be ulilized for the Agreement, is under
consideration to be listed on the Excluded Party Listing System or the EPA List of
Violating Facilities.

4) Agreement by the CONTRACTOR that he or she will include, or cause to be included,
the criteria and requirements in paragraph {1)through (4} of this section in every
nonexempt subcontract and requiring that the CONTRACTOR will take such action
as the government may direct as a means of enforcing such provisions.

27.  ANTI-LOBBYING {Applicable to contracts exceeding $100,000)
By the execution of this Contract, the CONTRACTOR certifies, to the best of his or her
knowledge and belief, that:

1} No Federal appropriated funds have been paid or will be paid, by or on behalf of the
CONTRACTOR, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee of Congress,
or an employee of a Member of Congress in connection with the awarding of any
Federal contract, the making of any Federal grant, the making of any Federal loan,
the entering into of any cooperative agreement, and the extension, continuation,
renewal, amendment, or modification of any Federal contract, grant, loan, or
cooperative agreement,

2) If any funds other than Federal appropriated funds have been paid or will be paid to
any person for influencing or attempting 1o influence an officer or employee of any
agency, a Member of Congress, an officer or employee of Congress, or an employee
of a Member of Congress in connection with this Federal contract, grant, loan, or
cooperative agreement, the CONTRACTOR shail complete and submit Standard
Form-LLL, "Disclosure of Lobbying Activities", in accordance with its instructions.

3} The CONTRACTOR shall require that the language of this certification be included in
the award documents for all subawards at dll tiers (including subcontracts, subgrants,
and contracts under grants, loans, and cooperative agreements) and that all
subrecipients shall certify and disclose accordingly.
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This cerfification is a material representation of fact upon which reliance was placed
when this tfransaction was made or entered into. Submission of this certification is a
prerequisite for making or entering into this transaction imposed by Section 1352, Title
31, U.S. Code. Any person who fails to file the required certification shall be subject

to a civil pendlty of not less than $10,000 and not more than $100,000 for each such
failure.

28. BONDING REQUIREMENTS

WR (Applicable to construction and facility improvement contracts exceeding $100,000)
WORE The CONTRACTOR shall comply with Puerto Rico bonding requirements, unless they have
WORR

not been approved by HUD, in which case the CONTRACTOR shall comply with the
following minimum bonding requirements:

1} A bid guarantee from edch bidder equivalent 1o five percent (5%) of the bid price.
The "bid guarantee" shall consist of a firm commitment such as a bid bond, certified
check, or other negotiable instrument accompanying a bid as assurance that the

bidder will, upon acceptance of his or her bid, execute such contractual documents
as may be reqguired within the time specified.

2) A performance bond on the part of the CONTRACTOR for one hundred percent
(100%} of the Agreement price. A “performance bond" is one executed in
cohnection with a confract 1o secure the fulfilment of all the CONTRACTOR's
obligations under such contract.

3} A payment bond on the part of the CONTRACTOR for one hundred percent (100%)} of
the Agreement price. A “payment bond" is one executed in connection with a
contract to assure payment as required by the law of all persons supplying labor and
material in the execution of the work provided for in the contract.

29.  SECTION 3 OF THE HOUSING AND URBAN DEVELOPMENT ACT OF 1948 {As required
by applicable thresholds)

1} The work to be performed under this Agreement is subject to the requirements of
Section 3 of the Housing and Urban Development Act of 1248, as amended, 12 US.C.
& 1701u {Section 3}. The purpose of Section 3 is fo ensure that employment and other
economic opportunities generated by HUD assistance or HUD-assisted projects
covered by Section 3, shali, to the grealest extent feasible, be directed o low- and

very low-income persons, pariicularly perscns wha are recipients of HUD assistance
for housing.
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2) The parties to this Agreement agree to comply with HUD's regulations in 24 C.F.R. Part

75 which implement Section 3. As'evidenced by their execution of this Agreement,
the parties to this Agreement certify thatl they are under no contractual or other
impediment that would prevent them from complying with the Part 75 regulations.

3) The CONTRACTOR agrees 1o send to each labor organization or representative of

workers with which the CONTRACTOR has a collective bargaining dagreement or
other understanding. if any, a notice advising the labor organization or workers’
representative of the CONTRACTOR's commitments under this Section 3 clause, and
will post copies of the notice in conspicuous places at the work site where both
employees and applicants for training and employment positions can see the notice.
The notice shall describe the Section 3 preference, shall set forth minimum number
and job tifles subject to hire, availability of apprenticeship and fraining positions, the
qudllifications for each; and the name and location of the person(s) taking
applications for each of the positions; and the anticipated date the work shall begin.

4) The CONTRACTOR agrees to include this Section 3 clause in every subcontract subject

to compliance with regulations in 24 C.F.R. Part 75, and agrees to take appropriate
action, as provided in an applicable provision of the subcontract or in this Section 3
clause, upon a finding that the subconiractor is in violation of the regulations in 24
C.F.R. Part 75. The CONTRACTOR will not subcontract with any subconiractor where
the CONTRACTOR has notice or knowledge that the subcontractor has been found
in violation of the regulations in 24 C.F.R. Part 75.

5] The CONTRACTOR will certify that any vacant employment positions, including training

é)

positions, that are filled: (1) affer the CONTRACTOR is selected but before the
confract is executed, and (2} with persons other than those to whom the regulations
of 24 C.F.R. Part 75 require employment opportunities to be directed, were not filled
to circumvent the CONTRACTOR's obligations under 24 C.F.R. Part 75.

Noncompliance with HUD's regulations in 24 C.F.R. Part 75 may result in sanctions,
termination of this Agreement for defaull, and debarment or suspension from future
HUD assisted confracts.

71 With respect to work performed in connection with Section 3 covered Indian housing

assistance, Section 7(b) of the Indian Self-Determination and Education Assistance
Act (46 U.S.C. § 5307) also applies to the work to be performed under this Agreement.
Section 7(b} requires that to the greatest exient feasible: (i) preference and
opportunities for fraining and employment shall be given to Indians, and (i}
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preference in the award of confracts and subcontracts shall be given to Indian
organizations and Indian-owned Economic Enterprises. Parties to this Agreement that
are subject to the provisions of Section 3 and Section 7{b) agree to comply with
Section 3 to the maximum exient feasible, but not in derogation of compliance with
Section 7(b).

8) For confracts exceeding $100,000, the CONTRACTOR shall submit Form HUD 60002
(Section 3 Summary Report] to PRDOH on a quarterly basis, hotwithstanding the
annual reporting requirement set forth in that form's insfructions.
WA
30. FAIR HOUSING ACT
WORE_ ~ CONTRACTOR shall comply with the provisions of the Fair Housing Act of 1968, as
o amended. The act prohibits discrimination in the sale or rental of housing, the financing
of housing or the provision of brokerage services against any person on the basis of race,
color, religion, sex, national origin, handicap or familial status. The Equal Opportunity in
Housing Act prohibits discrimination against individuals on the basls of race, color,
religion, sex or national origin in the sale, rental, leasing or other disposition of residential
property, or in the use or occupancy of housing assisted with Federal funds.

31. ENERGY POLICY AND CONSERVATION ACT

CONTIRACTOR shall comply with mandatory standards and policies relating to energy
efficiency as contained in the Government of Puerto Rico's energy conservation plan,
issued in compliance with the Energy Policy and Conservation Act {42 U.S5.C. 6201 et seq).

32. HATCH ACT

CONTRACTOR agrees fo comply with mandatory standards and policies relating to
Hatch Act, Public Law 76-252, as amended.

The Hatch Act applies to polifical activilies of certain state and local employees. As a
Puerto Rico Department of Housing CONTRACTIOR, you may do any of the following
activities: be a candidate in nonpartisan elections; attend political meetings and
conventions; contribute money; campdigh in partisan elections; and hold office in
poiitical parties.

The CONTRACTOR may not do the following activities: be a candidate In partisan
elections; use officialinfluence to inferfere in elections; coerce political contributions from
subordinates in support of political parties or candidates. The office of special counsel
operates a website that provides guidance concerning hatch act issues.
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33. HEALTH AND SAFETY STANDARDS

All parties participating in this project agree to comply with Sections 107 and 103 of the
Contract Work Hours and Safety Standards Act. Section 107 of the Act is applicable to
construction work and provides that no laborer or mechanic shali be required to work in
surroundings or under working conditions, which are unsanitary, hazardous, or dangerous
to his or her health and safety as determined under construction, safety, and health
standards promulgated by the Secretary of Labor. These requirements do not apply to
the purchase of supplies or materials or articles ordinarily available on the open market,
or contracts for transportation.

34, PERSONNEL

The CONTRACTOR represents that it has, or will secure at its own expense, all personnel
required in performing the services under this Agreement. Such personnel shall not be
employees of, or have any confractual relationship with, the contracting party. All the
services required hereunder will be performed by the CONTRACTOR or under its
supervision, and all personnel engaged in the work shall be fully qualified and shall be
authorized or permitted under State and local law to perform such services. No person
who is serving sentence in a penal or correctional institution shall be employed on work
under this Confract.

35. WITHHOLDING OF WAGES

If in the performance of this Agreement, there is any underpayment of wages by the
CONTRACTOR or by any subcontractor thereunder, the PRDOH may withhold from the
CONTRACTOR out of payment due to him or her an amount sufficient to pay to
employees underpaid the difference between the wages required thereby to be paid
and the wages actuclly paid such employees for the total number of hours worked. The
amounts withheld may be disbursed by the PRDOH for and on account of the
CONTRACTOR or subcontractor to the respective employees to whom they are due.

36, CLAIMS AND DISPUTES PERTAINING TO WAGE RATES

Claims and disputes pertdining to wage rates or to classifications of professional staff or
technicians performing work under this Contract shall be prompily reported in writing by
the CONTRACTCR to the PRDOH for the latter's decision, which shall be final with respect
thereto,

37. DISCRIMINATION BECAUSE OF CERTAIN LABOR MATTERS

No person employed on the services covered by this Agreement shall be discharged or
in any way discriminated against because he or she has filed any complaini or instituted
or caused 1o be insfituted any proceeding or has testified or is about to testify in any
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proceeding under or relating 1o the labor standards applicable hereunder to his or her
employer,

38. INTEREST OF MEMBERS OF LOCAL PUBLIC AGENCY AND OTHERS

The CONTRACTOR agrees to establish safeguards to prohibit employees from using
positions for a purpose that is or gives the appearance of being motivaied by a desire
for private gain for themselves or others, particularly those with whom they have a family,
business, or other tie. The CONTRACTOR will be aware of and avoid dany violation of the
laws of this State which prohibit municipal officers and employees from having or owning
any interest or share, individually or as agent or employee of any person or corporation,
either directly or indireclly, in any contract made or let by the governing authorities of
such municipdlity for the construction or doing of any public work, or for the sale or
purchase of any materials, supplies or property of any description, or for any other
purpose whatsoever, or in any subcontract arising therefrom or connected therewith, or
to receive, either directly or indirectly, any portion or share of any moeney or other thing
paid for the construction or doing of any public work, or for the sale or purchase of any
property, or upon any other conitract made by the governing authorities of the
municipality, or subcontract arising therefore or connected therewith.

The CONTRACTOR will also be aware of and avoid any violation of the laws of this State
which prescribe a criminal penalty for any public officer who has an interest in any
contract passed by the board of which he or she is a member during the time he or she
was a member and for one year thereafter.

39. INTEREST OF CERTAIN FEDERAL OFFICERS

Ne member of, or delegate to, the Congress of the United States and ho Resident
Commissioner shall be admitted any share or part of this Agreement or to any benefit to
arise therefrom.

40. INTEREST OF CONTRACTOR

The CONTRACTOR agrees that it presently has no interest and shall not acquire any
inferest, direct or indirect, in the above described project or any parcels therein or any
other interest which would conflict in any manner or degree with the performance of the
Work hereunder, The CONTRACTOR further agrees that no person having any such
interest shall be employed in the performance of this Agreement.

41. POLITICAL ACTIVITY
The CONTRACTOR will comply with the provisions of the Hatch Act (5 US.C. § 1501 et
seq.}, which limits the political activity of employees.
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42. RELIGIOUS ACTIVITY

The CONTRACTOR agrees to abstain from using any funds related to this Agreement for
inherently religious activities prohibited by 24 C.F.R. § 570.200(j}, such as worship, religious
instruction, or proselytization.,

43. FLOOD DISASTER PROTECTION ACT OF 1973

The CONTRACTOR will ensure that procedures and mechanisms are put info place to
monitor compliance with all flood insurance requirements as found in the Flood Disaster
Protection Act of 1973, 24 C.F.R. § 570.605,

44. LEAD BASED PAINT

The CONTRACTOR must comply with the regulations regarding lead-based paint found
at 24 C.F.R. Part 35 on LEAD-BASED PAINT POISONING PREVENTION IN CERTAIN
RESIDENTIAL STRUCTURES with regards to all housing units assisted using CDBG-DR funds.

45. VALUE ENGINEERING

{Applicable to construction contracts exceeding $2,000 when required by Federal
program legislation)

The CONTRACTOR must comply with the regulations regarding systematic and organized
approach to analyze functions of systems, equipment, facilities, services, and materiais
to ensure they achieve their essential functions at the lowest cost consistent to life cycle
in execution, reliability, quatity, and safety, in accordance with 24 C.F.R. § 200.318(g).

44, UNIFORM RELOCATION ASSISTANCE AND REAL PROPERTY ACQUISITION
POLICIES ACT (URA)

Every project funded in part or in full by Community Development Block Grant — Disaster
Recovery [CDBG-DR) funds, and all activities related to that project, are subject fo the
provisions of the Uniform Relocation Assistance and Real Property Acquisition Policies Act
of 1970 {URA}, as amended, 42 U.S.C. § 4601 el seq., and section 104(d] of the Housing
and Community Development Act of 1992, as amended (HCDA), 42 US.C. § 5304(d),
except where waivers or alternative requirements have been provided by the U.S.
Department of Housing and Urban Development {(HUD). The implementing regulations
for URA are at 49 C,F.R, Part 24, and the regulations for section 104(d} are at 24 C.F.R. Part
42, subpart C. Additionally, HUD has established regulations specific to CDBG-funded
housing activities at 24 CF.R. § 570.606. PRDOH has dalso established the Uniform
Relocation Assistance Guide & Residential Anti-Dispiacement and Relocation Assistance
Plan {URA & ADP Guide} which provides guidance and requiremerits regarding URA
compliance and minimizing displacement that are applicable to all CDRG-DR programs.
The primary purpose of these laws and regulaticns is to provide uniform, fair, and
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equitable treatment of persons whose real property is acquired or who are displaced in
connection with federally funded projects.

When CDBG-DR funds are planned, intended, or used for any dctivity or phase of a
project and the phases are interdependent, URA applies to that activity or project. This
includes any property acquisition, even if CDBG-DR funds are not used to fund the
purchase, if the contract to acquire property is executed with the infention of seeking
CDBG-DR funds to complete the project or an interdependent phase of the project.
Confractors are responsible for ensuring URA compliance throughout the design,
proposal, and implementation of any project that includes real property acquisition or
displacement of residential or business occupanits.

47. OCCUPATIONAL SAFETY AND HEALTH ACT OF 1970 (OSH ACT)
The CONTRACTOR shall comply with the Occupational Safety and Health Act of 1970

{OSH Act) as supplemented by the Depariment of Labor regulations. This Act created
the Occupational Safety and Hecaith Administration (OSHA). OSHA sels and enforces
protective standards of safety and health in the workplace. Under the OSH Act,
employers have a responsibility to provide a safe workplace.

Employers must comply with the 29 CFR 1910 General Obligations Clause of the OSH Act.
This clause requires employers fo mainiain their workplaces free from serious recognized
hazards. This includes the adoption of safety and health guidelines and the subsequent
training of the employer's workforce in these.

CONTRACTORS whose Scope of Work includes construction activities must comply with
the General Clauses, and also with provisions of 29 CFR 1924 “"Construction Health and
Safety Regulations”. It shall be a condition of any contract for construction, alteration
and/or repair, including painting and decorating, that no contractor or subcontractor
for any part of the contract work shali require any worker or mechanic employed in the
performance of the coniract to work in an environment or in unhealthy, hazardous or
dangerous working conditions to their health or safety.

48. FEDERAL FUNDING ACCOUNTABILITY AND TRANSPARENCY ACT (FFATA)

The Federal Funding Accountability and Transparency Act of 2006 (FFATA), as amended,
was sighed with the intent of reducing wasteful government spending and providing
citizens with the ability to hold the government accountable for spending decisions. 2
C.F.R. § Part 170 outlines the requirements of recipients' in reporting information on
subawards and executive total compensation under FEATA legislation. Any non-Federal
entity that receives or administers Federal financial assistance in the form of grants, loans,
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loan guarantees, subsidies, insurance, food commaodities, direct appropriations, assessed
and voluntary contfributions: and/or other financial assistance transactions that autherize
the non-Federai entities’ expenditure of Federal fund, is subject to these requirements.
Prime contract awardees and prime grant awardees are required to report against
subconfracts and subgrants awarded in the FFATA Subaward Reporting System {FSRS),
the reporting tool for Federal prime awardees. This information reporied will then be
displayed on a public and searchable website: www.USASpending.gov.

33. PROCUREMENT
LA
The Uniform Guidance procurement requirements (2 C.F.R. § Part 200, Subpart D) went
WOKE into effect on July 1, 2018. These requirements are applicable to CDBG-DR funded
Hom projects, or as provided by 83 Federal Register 5844 Vi A{1){b}{2) permils a state grantee
to elect to follow its own procurement policy. These policies and procedures ensure that
Federal dollars are spent fairly and encourage open competition at the best level of
service and price.

34. CHANGE ORDERS TO CONTRACTS

Change orders are issued when the initial agreed-upon pricing or work to be completed
requires modification. First, the CONTRACTOR must complete a Change Order Request
Form. This form and supporting documentation must be delivered {o the PRDOH for
review. Each change order must have a cost analysis. Once the Projeci Manager
approves the change order, it is returned to the contractor for execution. Change orders
are only invoiced on the final draw and categorized as “change orders.” The amount
listed on the invoice must maich the previously approved amount and must be cost-
reasonable, The PRDOH is responsible for verifying cost reasonableness. Verification
documentation for cost reasonableness becomes an attachment to the change order.

45. LANGUAGE ACCESS PLAN

Executive Order No. 13166, sighed on August 11, 2000, requires programs, subrecipients,
contractors, subcontractors, and/or developers funded in whole or in part with CDBG-DR
financial assistance 1o ensure fair and meaningful access to programs and services for
families and individuals with Limited English Proficiency (LEP) and/cr deaf/hard of hearing.
Fair access is ensured through the implementation of a Language Assistance Plan (LAP),
which includes non-English-based outreach, translation services of vital documenits, free
language assistance services, and staff fraining. Vital documents are defined as
depending on the importance of the program, information, encounter, or service
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involved, and the consequence to the LEP person if the information in question is not
provided accurately or in a timely manner,

The Fair Housing and Equal Opportunity Language Access Plan for all CDBG-DR/MIT
Programs states that Subrecipient Agreements will include requirements for the provisions
of LEP and Limited Spanish Proficient [LSP} resources by subrecipients for all public
participatory activifies, including marketing, outreach, applications, vital document
translations as well as moniforing requirements. Subrecipients and contractors have to
comply with the following LEP/LSP requirements:

a. Provide Spanish translations for all outreach, marketing, application materidals,
and vital documents, and advertise the avdilability of language assistance
services.

b. Requiremenis wili also be added for subrecipients, contractors, and other
administering entities that interact with LEP/LSP individuals as part of the
implementation of the CDBG-DR/MIT Programs to:

i. Develop and maintdin operating procedures that address LEP/LSP
assistance;

ii.  Maintaininguiry and application logs that specify ianguage of choice;

il.  Submit documentation to PRDOH supporting subrecipient efforts to further
LEP access;

v.  Submit franslated documentation o PRDOH for maintenance in PRDOH's
project files; and
Require periodic monitoring by PRDOH for compliance with LEP/LSP
requirements.

CDBG-DR/MIT subrecipients and coniractors, as well as any other administering entities
that inferact with LEP/LSP individuals as part of the implementation of the programs, will
e required to maintain inquiry and application logs that document the language
preference of persons seeking to apply or participate in COBG-DR/MIT funded activities.

46. PERSONALLY IDENTIFIABLE INFORMATION

In accordance with 2 C.F.R. § 200.303, regarding internal confrols of a non-Federal entity,
a grantee must guarantee the protection of all Personally Identifiable Information {Pli)
obtained. The program will enact necessary measures to ensure Pll of all applicants is
safeguarded as to avoid release of private information, If a contractor or employee
should experience any loss or potential loss of Pll, the program shall be notified
immediately of the breach or potential breach.
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571. PROCUREMENT OF RECOVERED MATERIALS

A non-Federdl entity that is a state agency or agency of a political subdivision of a state
and its contractors must comply with section 6002 of the Solid Waste Disposal Act, as
amended by the Resource Conservation and Recovery Act, The requirements of Section
46002 include procuring only items designated in guidelines of the Environmental
Protection Agency (EPA) at 40 C.F.R. part 247 that contain the highest percentage of
recovered malerials practicable, consistent with maintaining o satisfactory level of
competition, where the purchase price of the item exceeds $10,000 or the value of the

W quantity acquired during the preceding fiscal year exceeded $10,000; procuring solid
waste management services in a manner that maximizes energy and resource recovery;
WOKE and establishing an affrmative procurement program for procurement of recovered

WORR

materials identified in the EPA guidelines.

END OF DOCUMENT
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) DEPARTMENT OF HOUSING

ATTACHMENT G

CONTRACTOR CERTIFICATION REQUIREMENT
YARDI SYSTEMS, INC.

l.  Contractor (or Subrecipient) Cerlification Requirement:

A
1. The expected subcontractor(s) in connection with the contract! is {are) the
following:
MWOKR

N/A - Yardi does not have any subcontractors performing services related to the
Saas Agreement between Puerto Rico Department of Housing and Yardi.

2. Neither the Contracior [or subrecipient] nor any of its owners?, partners,
directors, officials, or employees, has agreed to share or give a percentage of
the confractor's (or subrecipient's) compensation under the contract? to, or
otherwise compensate, any third party, whether directly or indirectly, in
connection with the procurement, negotiation, execution or performance of
the contract.

3. To the best knowledge of the signatory (after due investigation}, no person has
unduly intervened in the procurement, negotiation, or executlion of the
coniract, for its own benefit or that of a third person, in contravention of
applicable law.

4. To the best knowledge of the signatory (after due investigation}, no person has:
(i) offered, paid, or promised to pay money to; {ii} offered, given, or promised fo
give anything of value to; or (iiij otherwise influenced any public official or
employee with the purpose of securing any advantages, privileges or favors for
the benefit of such person in connection with the contract (such as the
execution of a subcontract with the Contractor, beneficial treatment under the
contract, or the written or unwritten promise of a gift, favor, or other monetary
or non-monetary benefit}.

5. Neither the Conlractor (or subrecipient), nor any of its owners, pariners,
directors, officials, or employees or, to the best of its knowledge {after due
investigation), its represeniatives or sub-contractors, has required, directly or

I As used herein, the term “confract” is inclusive of any amendments, moditications, or extensions,

? For purposes of this Certification, a contractor's "owner" shall mean any person or entily with more than a ten percent
{10%) ownesship interest in the Contractor,

3 As used herein, the term "contract” s inclusive of any amendments, modifications, or extensions.
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indirectly, from third persons to take any action with the purpose of influencing
any public official or employee in connection with the procurement,
negoftiation, or execution of the confract, in contravention of applicable law.

6. In compliance with Executive Order No. 2021-029 and CC 013-2021, the
Contractor certifies as of the date hereof, that it is in a contractudl relationship
with the following entities of the Government of Puerto Rico: Puerto Rico
Department of Housing and Puerto Rico Public Housing Administration. The
Contractor also certifies that said entities are all the entities of the Government
of Puerto Rico with which they maintain a contractual relationship. In addition,
the Contractor recognizes and accepis that omitting any information regarding
any current contractual relationship with any governmental entity could resull
in the termination of this agreement if so, required by PRDOH.

7. Any incomrect, incomplete, or false statement made by the centractor's [or
subrecipient's) representative as part of this certification shall cause the nullity
of the proposed contract and the coniractor (or subrecipient) must reimburse
immediately to the Commonwedlth any amounts, payments or benefits
received from the Commonwealth under the proposed confract.

The above certifications shall be signed under penalty of perjury by the Chief Executive
Officer (or equivalent highest rank officer) in the following form:

“I hereby cerlify under penally of perjury that the foregoing is complete, true, and
correct.”

g3
By: Armnold Brier Signature: I

Position: SVP, General Counsel
Date: 6/21/2024

i The Confracior is required to disclose the names of the enlities of the Government of Puerto Rico with whom it has
contracts until the Agresment is signed.
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ATTACHMENT H
NON-CONFLICT OF INTEREST CERTIFICATION

YARDI SYSTEMS, INC.

The CONTRACTOR certifies that:
WL

1. No public servani of this executive agency has a pecuniary interest in this
contract, subrecipient agreement, purchase, or commercial transaction.

2. No public servant of this executive agency has requested me or accepted from
me, directly or indirectly, for him (her]}, for any member of his family unit or for any
person, gifts, bonuses, favors, services, donations, lcans or anything else of
monetary value.

3. No public servant (s) requested or accepted any good of economic value, linked
to this transaction, from any person of my entity as payment for performing the
duties and responsibilities of their employment,

4. No public servant has requested from me, directly or indirectly, for him (her), for
any member of his or her family unit, or for any other person, business, or entity,
something of economic value, including gifts, loans, promises, favors or services
in exchange for the performance of said public servant is influenced in my favor
or of my entity.

5. | have no kinship relationship, within the fourth degree of consanguinity and
second by affinity, with any public servant who has the power to influence and
participate in the institutional decisions of this executive agency.

The above certifications shall be signed under penalty of perjury by the Chief Executive
Officer (or equivalent highest rank officer) in the following form:

“I hereby certify under penalty of perjury that the foregoing Is complete, true, and

correct.”
,Mm
! N T 6/21/2024
Signafure Date
Arnold Brier SVP General Counsel

Printed Name Pasition



