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GOVERNMENT OF PUERTO RICO
DEPARTMENT OF HOUSING

SOFTWARE LICENSING AND PROFESSIONAL SERVICES AGREEMENT
BETWEEN

PUERTO RICO DEPARTMENT OF HOUSING
AND

YARDI SYSTEMS, INC.

This SOFTWARE LICENSING-AND PROFESSIONAL SERVICES AGREEMENT, here'maffer
referred to as the "Agreement", is entered info on the Sl— of y^lc!^y of 2019
between:

The PUERTO RTCO DEPARTMENT OF HOUSING, hereinafter re-ferred to as the
"PRDQH", represented in this act by/, Hon. Femando A. Gil-Ensenat gf+omey, of
legal age, moniecl and resident o.f Guaynobc^ in his capaatya? Secretary, duly
authorized and empowered "for the .executton of this contract by Act No. 97 of
June TO, 1972, as amended, known ds the Department of Housing Organic Act;

YARD] SYSTEMS, INC., hereinafter referred to as "YARD1" or "Confractor", herein
represented by MichaeJ Remorenko, Director of Sales, oflegal age. Tnamed, and
resident of California/ in his capac'rty as Director/ Sales Operations, duly auth'orired
by resolution issued by YardL whose main office is located Tn Santa Barbara,
California.

RECITALS

WHEREAS, on September 20, 20V, Humcane Mono slammed Puerto
Rico causing catastrophic island wide damage, knocking out power, water and
telecommunications for the entire island'-and its island munidpalrtjes, Humcahe-
Mana caused major structure and infrastructure ciamage fo family homes,
businesses and govemmenf fadlities-triggering the displacement of thousands of
residents of the Island from they homes and jobs.

WHEREAS/ under Public Law 1 15-56,. the fotal initial, amount of $1.5. billion dolIoFs
was allocd+ed by the U.S. Department of Housing and Urban Development (HUD)
for disaster recover/ a.sa'stqnce to the Govemmerit of Puerto Rico under the
Cotmmun'rfy Development Block Grant - Disaster Recover Program (CDBG-DRJ.

WHEREAS, pursuant to a letter dated February 23, 2018 sent by the Goyemor of
Puerto Rico to -the Honorable Benjamin Carson/ Secretary of HUD, the, PRDOH is



SOFTWARE LICENSING AtsfD PROFESSIONAL 5B?V(CES AGREEMENT
PRDGH-YARD1 SYSTEMS, 1NC
Pag&2of38

fhe govemmental agency designated, by the Governor of Puerto. Rico as grantee
of the CDBG-DR funds allocated to the Commonwealth of Puerto Rico.

WHEREAS, -under Public Lav/ 1 15-56 the .awarded funds must be used to address
unmet needs for long-term recovery andresforcrtiOn of infrastructure and housing
ond economic reyifalization in th'etnosf impacted and distressed aTeqs of Puerto
Rico.

WHEREAS, the PRDOH is interested in contracting Software Licenses and
Appfications Services that wil! support PRDOH pbjectfves in the administration of
the CDBG-DR Housing Programs.

WHEREAS, on September 27, 2018, the. Contractor subrftifted a proposal
(hereinofter coilectiveiy referred to as the "PROPOSAL"), which fulfy complied with
the requirements set forth by the PRDOH.

WHEREAS, the Contractor currently provides services to the Puerto Rico Mousing
Administration (PRPHA) as a sole source provider of Yardi Voyager Software, a
finandaf management system to administer its Public Qnd Indian Housing (PIH)
HUD-funding. Over the years the PRFHA and the PRDOH have executed severa]
Memorandums of Uhderstanding with the purpose of sharing resources cind
assistance in furtherance of Puerto Rico's public poiicy on housing and urban
renewal.

WHEREAS, the Contractor has dennonsfrqte.d that the system features; financial
controls In budget moinagemefit invoice review, payment disburs&ment,
purchase orders .and procurement general .ledger and finandal grant reporting,
After having renewed and evaluated the Contractor's Proposal/ the PRDOH has
determined the Contractor is the best choice to provide the required services at
a reasonable, proposed cost than irhplementmg a separate and neyv system.

WHEREAS, on November 19, 2018, PRDOH requested an Qufhonzafion to use a
Non-Competitive Procurement Method to acquire a financial management
system for CDBG-DR funds and us.e Yardi Voyager Sofhycn'e.

WHEREAS, on January 31, 2019, HUD Qpproved the use of Contractor as-sole
source method o.f non-competitive procurement.

WHEREAS, the PRDQH desires to enter into .an agreement with the Contractor to
secure its services1 and accepts the Contractors Proposal, and the Contrdcfor by
its acceptance of the terms and conditions of this Agreement is ready/ willing and
able to provide the services contemplated under this' Agreement.
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NOW THEREFORE, in consideration of the mutual promise? and the terms and
condiffons set forth h'erein, the PRDOH and the Contractor agree as follows:

TERMS AND CONDITIONS

i. DEFINITIONS

in addition to the words and terms elsewhere denned In this Agreement the
following words and terms shall have ^he foHowing meanings, unless-some other
meanjhg is plainly intended:

1. "Agreement" means this Agreement for Professional Software and
Services together with alf its exhibits hereift mentioned.

2. "Proposal" means the Yardi Voyager PHA Proposal, dated September 27,
2018; provided fhaNhe parties acknowledge the inherent (i) ambiguity as
part of such processes, and (ii) potential for conflicting interpretations of
such proposals, generally.

.3. "Yardi" or "Coniraefor" means YardiSystericis, Inc., ife affiliates, Subsidiaries,
employee?, assignees, and/or successors.

4; "Government" or "Puerto Rico" cneans the Government of Puerto Rico.

5, "Person" means any individual corporation, partnership. Joint venture,
association, joint sti&ck company, trust. unincorporated organization or
government or any agency or political subdivision thereof.

6. "PRDOH" means the Puerto Rico Department of Housing, its' Adm?frator
or any of its* authorized officials.

7. "Serytces" means the. professional services provided by Yardi in
accordance with and subject to the terms of the SAAS Subscription
Agreement inciuding, fo the extent applicable: application support
services, implementation and training services/ hosting services/ cus+om
proQracnming services.

Words of the masculine gender shall be deemed and construed to include
correiative words of the feminine and neuter genders.

n. TYPE OF CONTRACT

^
^
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CbnfractType: This is a fee-ba^ed confrqcfwith a NfOTTO EXCEED AMOUNT. Under
this Agreement Yardi win submit monthly Invoices fo PRDOH as professional
services are rendered and bill for software license fees in accordance with
Schedule A (Fee Schedule) fo .the-SAAS'.Subscription Agreement in Exhibft-IL as
applicable in each case. Any and alJ changes dnd/or modifications shall be in
writing and must be signed by bo+h pdrties'.

Exhibits Incorporated: The following exhibits are incorporbtecffnto this Agreement
by reference and are hereby made part of this Agreement:

• Exhibit! - Yardi Proposal
• Exhibit 11--SAAS Subscription Agreement
• Exhibff 111 - HUD General Provisions
• Exhibit IV- Performance Requirements

All lExhiblfs mentioned in this Section shall becompfe.mentary in such a way fh.at
whatever is stated or shown in them shall be as binding cis any term and condition
of this Agreement. Should any inconsistency or conflict appear betweien this
Agreement fhe.SAAS Subscription Agreement the HUD' General Provisions, and
the Proposal the inconsistency-or conflict shall be resolved by reference to the
terms using the following order of precedence: (1) this Agreement {1} the SAAS
Subscription Agteement, (3) HUD General Pro\TsiQns, and [4} the Proposal, wifhoLrf
cQnfravention of the tow. Notwithstanding anything to the. con+rar/ in this
Agreement and for the avoidance of doubt, the parties agree that any provision
in this Agreement including/ without lifnifation/ th& provisfons seMorfh in Exhibit It)
(HUD General Provision.s), asserted as'trQnsfemng title to the Licensed Programs
[as defined in this Agreement) or other Yard! infellectual property is in direct
conflict with the Agreement and otherwise void.

ill SCOPE OF SERVICES

A. CONTRACTORS RESPONSIBILITIES

fn consideration of the payments set forth herein, the Contractor shall license the
proprietary software applications identifte.d on Sche'dule A (Fee Scbedute) of the
SAAS Subscription Agreement subject to the terms of B<h[brt I! -SAAS Subscription
Agreement (the "Software Prpducte") to/ and perform Services for, PRDOH in
Qccordance with the terms, cpndrh'ons and spec'rfications set forth herein and in
&(hibrflL

L Yardi will correct, as further described arid in the manner set forth in Section 7
[Application Support and Upgrcides) of Exhibit tl - SAAS Subscription Agreement
•significQnt errors/ malfunctions or defe'cts in the proprietary Sotiware' Products
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licensed from fhe'YcirdL. especially tho'se that are critical to the operation of the
PRDOH 'and those thaf are required to meet HUD reig.uiations.

2. Yarcfi will send PRDOH the corresponding' updates when there are HUD
regufcrtion changes thai- pertain to existing functionality and maintenance
releases for the Softwcire Products. This applies to updates -generally available fp
other licensees of the Software Producfs cfLfring the term of this Agreement.

3. Yardi will also proyide telephone support services on the Software Product in
accordance, wrth the terms of Exhibit II -SAAS Subscription Agreement

4. Yardi will maintain a staff" of jn-house fechnicians and/or programmers. These
people must have full .knowledge of all the Software Products refated to this
Asreement anci shall be the primar/ means of internal support for PRDOH and the
primary source of contact between the parffes with respect for assistance under
this Agreement.

5. Yardi wll b& required to 'refQin alt invoicing and billing records genera+ed in
connection wrth this Agreemerif and resulting from thts Agreement for Q minimum
of five [5] years from clbseout of the grant to the .state, or the period required by
other local applicable laws and regulatiorrs, whichever is grepter. This reten'tion
period shall be extended until disposition of any litigation or claim arising Out of
the performance of this Aoreem.ent eras otherwise required by PRDOH/ HUD or
the U.S. Comptroller General.

6. Yardi wfll host the Software Products in a data center in accordance with the
terms of Exhibit I! - SAAS Sobscnptjpn Agreement. This data cenfej- v^ll pro^'de
physical securffy, disOster recovery, and+elecommunlcations connecrfivi+y.

B. PRDOH RESPONSI&ILmES

1. PRDOH will report its requests fof semces in the manner set forth in Exhibit II -
SAAS Subscripfi'on Agreement.

2. Interface: To the extent applicable, PRDOH shall be responsible for the
.interface be'fween Soffware Products for which maintenance services are
available and all other software used by the PRDOH/ whether or not such software
Is licensed +o Ihe PRDOH by Yardi of by others, or has been developed by the
PRDOH.

3. License S6fhvare Lim'rtations: The PRDOH and agrees1 to the right? if has been
granted under the SAAS Subscription Agreement and the iimitations provided by
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if in B<hib'rt II - SAAS -Subscription Agreement. The PRDOH responsibiHties fo prevent
unauthorized disclosure specified in the .SAAS Subscription Agreement for
Software Products between the ContrQctor and the PRDOti apply equally to all
maintenance service elements, such as corrective code enhancements and
updates furnished under this Agreement

4. Modification by PRDOH: In no event shall Yordi have responsibElrfy to correct
any errors or damage resulting from changes to or mocTrfication of a Software
Product made by the PRDOH.

5. Uninstalled Updates: Yardi shcfU not be responsible for'conFecting any alleged
error if the PRDOH fails.-to incorporate in a Software Product any update that the
Contractor has provided to the PRDOH.

iv. COMPENSATION AND PAYMENT

A. Rates and Fees:

1. Both PRDOH agree fo pay Yardi the Software. License fees, as well as
fees for services rendered under this AgreeTpent in accordance v^fh
•the rates and amoynts set forth in Schedule A (Fee Schedule) of ihe
SAAS Subscription Agreement attached herein -as Exhibit II, and as
replicated in the following" tables:

Schedule of Fees

Annual Fees

Cost Description
JCardi Voyager Ucepse
Yqrdi Job Cost
Yardi Cloud Sepyice

Unit of Measure
100 users
100 users
1 Unit

Total Cost
$300/00.0
$50';000
.$75,000

One 77me fees [excluding .any One Time Fees for services
rendered as part of the PSG Full Service Implemenfation/Tratnins)
Cost Description
Remote/On-s'rfe -

(Ojie-time Fee)

Tofaffees

Total Annual Fees:
Total One-time Fees:

Unit of Measure

f

Total Cost

$3,200

$425,000
_$3.200_
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Total Year 1 Fees:

Total Year 2 Fees:
Total Year 3 Fees:

$428,200
(excluding an^
Otie Tinrie Fees
forservices
rendered as part
of the PSG Full
Service
Implementah'on/
Training) j
$425:000
$425,000

B. Mciw'mum Contracf Amount: The PRDOH Will pay Yardi for all Software
Licenses, applications and services agreed to by the parties and performed
during the -term of this Agreement, upfo a m<aximum amount not to exceed
$1^426,200.00 ("Maximum Cpnfracf Artiounf"), fi-Qin account number
R01A01ADM-DOH-MA, Such payment shall be compensation for all services
requ'rred/ performed and accepted under ftis Agreement. The PRDOH
shall not pay-any amount in excess-of the limrte stated herein, even rf Yard!
exceeds the same, reg'ardle'ss ofthe reasons forsaid excess. Yardi shall not
be required to tender services wrthout compensation.

C. Payment: PRDOH agtee to. pay Yardi for Software; Ucense'fees, applications
and -services rendered under this .Agreement and the SaaS Subscription
Agreement in accordance wth the rat^s and amounts described in
Section !V fA) of this Agreement an.fj in Schedule A (Fee Sch'edule] of the
SAAS Subscriptipn Agreement attached herein as Exhibit II.

D, Invoices

1. The Contrcictor shall submit separated invoices to th& PRDOH for the annual
Software Ucense fees, applications and services rendered under the term
of this Agreement, in accordance with +he rates, paymenMerrfiS^ and fees
describ.ed. in .Section IV (A) of this Agreement and in Schedule A (Fee
Schedule) of the SAAS Subscription Agreement attached herein as Exhibit
li. Up'on PRDOH's request Yardi shall Itemize any reimbursable expense
incurred during the invoice.d period and such itemized reimbursable
expense shall be certfRed and supported in such detail as requested by
PRDOH.
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2. The PRDOH will review the Invoices and ascertain if the Services have been
property provided pnd if the itemized relmbursable expenses fncurred by
Yard! during the invoiced month are allowable and, if so, will proceedwrfh
payment. Any invoiced 'chargeis which are not deemed aflovyable by
PRDOH shqH be disputed in accordance With the ferms of this Agreement
and section 17 (Dispute Resolution) of Bchibit II - SAAS Subscription
Agreement

3. Payments under this Agreement may be made by check or electronic fund
transfers (EFT).

4. The following cerftficafion must be included in each invoice submitted lo
the PRDOH for payment:

Under penalty of absolute nufl'fty, I certffy fhaf no pubfsc servant of PRDOH
is a pqrty-to or has an interest in the pro?'or benefits that are the product
of ?e contrcscf sjjbject of thff invoice, and to. be a party to or have an
interest in the profffs or benefits of resuffing from the confTact under this
invoice a- prior dspensaiion^ 'has been j|ssuecf. The. so/e consfdercrfion to
fum'ish the confracfed goods or ser/ic^s subject of the contract is the
payment qgre'ed upon with fr»© authonzed representative of the pjcyffes.
The amount that appears in -the invoice is fair and correct. The-work has
•been performed the. products have been delivered and the services
rendered/ and no -payment has been recejved for them.

5; An authorizec) representative of the PRDOH ^Mfl review each invoice and/if
adequate/ will approve and process its payment. Upon PRPOH's request
Contrcfctor wll provide any invoice supporting documents/ e,g. monthly
reports/ timesheets/ invoice and photos evidence, expense p.lan, work
projections, etc. Upon a reasonable advance written notice (of no lessthan
7 days) to Confrctctor; PRDOH reserves the right to conduct, during Yardi*s
standard business hours at the office Jocation where such records reside, a
reasonable audit of the records supporting any such invoice as if deems
necessary.

6. Except as otherwise agreed by the parties, the PRDOH shall not pay any
amount in-excess pfthe limits stated herein, even if the Contractor exceeds
the same, regardless of the reasons for s.crid excess.

7. The Contractor will be responsible -pf infomning the PRD.OH when eighty
pQrcent (80^} of the ass>igned compensation has been utilized and what
are the pending services-to be rendered.
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v. TERM OF AGREEMENT

Commencement and Durtifion: This Agreement shall bein effect and enforceable
between the parties from the date of its executron until PRDOH's 3td Anniversary
Date (as that fenn is defined in Exhibit 11 [SaaS Subscription AQreemenf). The
Agreement end date shall be 30 of June of 2022. The Agreement may be
amended in order to aflow up to two (2) additional one-year e?den'sions at the
PRDOH's discreti-on.

vL INSURANCE

A. Th^ insurance shall be written for not less than the limits of'liability speafied
b.elow or thatwhich is required by law, whichever coverage is greater. Coverage,
whether Written ,on -an occurrence or dajms-made basis, shall be maintained
without infenzfption from date of the commencement of operations under the
Agreement until date of final payment and termination.

B. Required Coverage

Yardi shall keep in forc^ and effect for fh& period beginning from the date of the
Agreement and ending at date of final payment and termination, the folfowi.ng
insurance poJicies and limrts:

1. Comprehensive General Liability insurance, with the limits of liabnHy for
bodily injury and/op death of no less than $1,000,000.00 for bodily injury and/or
arising out of'any one occurrence-and $2/000,000.0'0 general aggregate-'The
timtfs of liability for property dampge shall not be less than $LOOO,000.00 for
each ocQurrence and $2,000,000.00 in the aggregate. PRDOH shall be
named as additional insured on the insurance policy; Workers' Compensq-h'on
ond Employer's Liability is covered under the Comprehensive General Liability
Insurance vflth the same limits.

2. Comprehensive Automobile Liability insurance including hired cars and
non-ownership coverage/ covenng bodily iEiJury/ death and property
damage/ wrth single and aggregate limits of liability of .$1/000/000.00. PRDOH
shall be npmed as additional insured on the insurance policy;

3. Professional Liability: The selected CQntTactor is obliged to present
coverage for Errors and Omissions with the rimits of insurance not less thqn
$1,000,000.00. This covercige should be obtained as a "claims-Tnade" bc^ed
potic\f. It is understood and agreed that the coverage afforded under'this-
policy will not be invaliciatect or affec+.ed by any errors and omissions or
improper description Qf premises and properties insured hereunde'r.
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4. Cyber LJabifity Insurance: Contractor shall maintain cyber liabifity insurdnce
coverage with limits .not less than $5,000/000.00.

C. Upon the eyecution of the Agreement resulting from this solicitation/ and at
Vardit5 sole cosf, Yardi shall fumish PRDOH with certificate of insurqnce evidencing
to PRD'OH the policies fisted above are in full force and effect.

D. Any deductible amount, under any of the ppndes, will be assumed in whole
by Yardi's for any and all losses, claims,-expenses,-suits, damages, costs,, demands
or licfbilities, joint and several of whatever kTnd and nature arisihg frojn the
Agreement.

E. Each insurance policy marn+ained b.y the selected Contractor must be
-endorsed as follows:

1. Government of Puerto Rico, Puerto Rico Depqrtment of Housing and
Puerto Rico Public Housing Administrccfion, and its officers, agertfs and
employees, are named ps add'rtiona.l insured (except Semcer's
Compensation) but only with respect to Yardi's commercial general
liability and automobile ligbilrty insurance policies.

2. To provide waiver of .subroQatfon coverage 'in fa^or of PRDOH arid its
respective officers and employees with respect fo Yardi's commercial
general liability and automobile liability insurance policies,

3* To the extent pFovided for by the policy/ the insurer-shail be required to
give PRDOti written notice at least thirty (30) days in advance pf any
cancelIotiQn of any such pQticies.

F, Yateti shall furnish to PRDOH/ pnor to commencement of ttie work,
certificates of insurance from insurers with a rating by the A.M, Best Co. of A- and
5 or over on at] policies/ reflectinjg polides in force/ and shall also pro\nde
certificates evidencing all renewals of such policies. Insurers shot! retain an A.M.
Best Co. rating of A- and 5 or over on all policies throughout -the -term of this
Agreement and all policy periods required herein. The insurance company mus^
be authorized to dp business in Puerto Rico and be in good standing.

vK. OWNERSHIP AND U.SE OF DOCUMENTS

The pprties' ownership rights are detdiled in section 12 (Ownership.] of Exhifc>it 11 -
SAA'S Subscnpfion Agreement.
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vw. NON-DISCtOSURE AND CONFIDENTIALITY

1Tie parties' confidenfialrty obligations are set forth in section 9 (Ownership) of
ExhibiMI-SAAS Subscription Agreement.

ix. TERMINATION

1. Tenrunafion for Cause: The PRDOH may tennincife this Agreement in whole or
in part, for the Contractor's material brecich En the manner provided for in.
section -3(c) of Exhibit 2 - SAAS Subscnption Agreement.

2. Termination for Convenience: The PRDOH may terminate this Agreement in
whole or 1n part, whenever the PRDOH ctetenrunes that such -tennin'ation is
necessary or convenient to the Agency following the 3rd Ariniversdry Dafe (as
that term is defined in the SaaS Agreement). The PRDOH will terminate this
Agreement by delivering to the Contra'ctor a thirty (30) day notice of'
termination specrfyin^ the extent to which the performance of the work under
this Asreemen^ is terminated, and the effective dqte of termination. Lfpon
receipt of such notic&, the Contractor shall immediately discontinue all
services .affected. -

3; Termination by Unilateral Abandonment: The PRDOH may tenninate this
Agreement for its convenience, in the event that the Contractor unilcri'erally
and without pnor npfice, ceases to provide the licenses or entirety ceases t&
provide the Impl.ementation/fraining services/ application 'support services, or
hosting services expressly required under the terms of Exhibit II (SaaS
Subscription Agreement) and/ following PRDOH's wti+fen notice of such
abandonment, Confractor fails to resLrme performance of its duties and
responsibilrties as agreed in Exhibit II .(SaaS Subscription Asreement)
("Abandonment"). Upon the knowledge of such Abandonment, the PRDOH
may dispute (in manner provided for by this Agreement-and section 17 (Dispute
Rosoiution] Of Exhibit 11 (S<3aS.SubscriptiQn Agreement)) the payment of anyfees
relating to the abandoned services and withhold such disputed amounts
relating to The Abandonment from any future payment. The PRDOH wiH not be
cornpelled to. continue the performance of the Asreemenf, should the
Contractor breach the Agreement by unilateral Abandonment.

4. Unilateral Termintrfion: The PRDOH may termincfte this Agreement, .in whole-or
in part, .at their sole discretion,, with or without cause, at any time. The PRDOH
will terminate this Agreepnenf by delivering to the Contractor a thirty (30) day
notice of temnination -specifying the extent to which fhe performa.nce of the
work under this Agreerment is terminated, and the effective date of
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termin'ation. Upon receipt of such notice/ the Contractor shall immeelia+ely
discontinue aU-SerVices affected and Contractor wll make an electronic copy
of the Client Data (as that term ]s defined In Exh.ibft 11 (Sags Subscription
Agreement)) available to PRDOH to download promptly follovwig the
termination or ^xpirati&n of this Agreement, In the event of a terminatiort by
Notice, the PRDOH shall promptly pay any and all Undisputed Fees owed to
Contractor as of the termination effective date.

5, Immediate TermlnOfion. In the event the Conffttctor is subje.c+ed to .a crimincil
or civil actfon, suit, proceeding/ inquiry or court of appjicable jurisdiction/ or
any .governmental agency, or the Contractor shall be subject to an order,
judgment, or opinion^ cssued by any federal or local aLrthonty, a court of
applicable jLrrisdiction, or any governmental agency, m connection with the
execution, deliveiy, and performance by the Contractor of this Agreement or
the Contracfor of this Agreement jias been noncompliant breach/
inaccuracy of any representation, warranties, covenants/ .or the certifications
provided herein, whether the honcompliance/ breach or inaccuracy takes
place before or after the ex&cutibn of this Agreement/, the PRDOH shall have
the right to the immediate terinination.ofthis Agreement notwithstanding/ any
provisions to the confrary herein. This Section will apply in The event of any
Judgment th'af naay Obligate the PRDOH to terminate this AQreernenf pursuant
toActNo.2of.2018.

6. Period of Transition. Except for a termination for cause by Contractor or a
tenninatioh by PRDOH pursuant fo section 5(e) fTesting). of Exhibit [I (SaaS
Subscription Agreement), and subject to PRDOK's written request, upon any
oth6r termination or expJratron -of this Agreement Contractor agrees ^o: (i)
temporory c.ontihuation of the licenses and existing services under this
Agreement subject to fhe terms of this-Agreement .and PRDOH^s pdymerif of
The then-current prevailing Fees under E?diibit II (S-odS Subscription Agreement)
at the time of the ^ransrtioa and (Fi) negotiate, in good faith Toward mutually
agreeable terms with respect to any new services as may be reasonably
requested by Client. The transition plan shall not exceed 90 days. In the-event
this subsection's condrtions are met, this Agreement shiall be extended through
the expiration of th@ agreed transition period.

7. Termination for Non-Appropriafion of Funds. Jn the event that the grant of funds.
by HUD under any allocations of the CDBG-DR may be suspended/ withdrawn/
or canceled, PRDOH may terminate this Agreement for its convenience, in
whole or in part, upon 30 calendar days* prior written notice to Contractor.

x. PENALTIES AND LIQUIDATED DAMAGES
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A. Penalties

In the event the Confractor is determinecf to have failed to perform in
.accordance wifh ttie performance requirements .detailed th Exhibit IV
(Performance Requirements], the Confracfor agrees that PRDOH may impose
sanctions, against the Confrac+or for any such default in the manner provided
for in section x(A)t2} gnd to Procurement Manual and Contract Requirements,
Art* XII/ Section 2(a.), and alf required pro^'stohs set forth at 2 C,R5 200.326 and 24
CFR570.489(gj.

1. If the Contractor fails to perform in accordance wrth federal stcrtufes,
regulations or the terms and condftions of the Contract or the
performance rectuirements detculed in Exhibit IV (Performance
Requirements), PRDOHwill have the option to 'apply one ormore of
the following actions:

i. Temporarily withhold cash payments pending correction of the
deficiency fc>y the Contractor;

ii. Suspend or cancel this Agreement for the CoFitrac+or^s
continuous/ deliberate and knowing misrepresentations
resuttipg in a fcrilure to perform the requirements set forth in
Exhibit IV (Perfonmance Requirements);

iii. Take other remedies that may be legally- availabje.

B. Uquidafed damages. The Contrabtor is resportsible for any such dQfauIt in
accordance With Bchib'rt IV (Performance Requirements)-and this Section.
Th'e Contractor shall pay to PRDCH-as liquidated damages, $1,000 for each
calendar day the ContractQF -fails to comply wi+h the specified
performance requirements detailed in Exhibjf IV '(Performance
Requirementsj/ subject fo a mcodmum of $3/000 per occurrence. S'aid'sura
in view of tire difficulty of accurately ascertaining the acfudt loss which
PRDOH would suffer by reason of breach of the specified performance
requirements set fort-h in Bchibit IV (Performance Requirements), is hereby
fixed and agreed as the iiquiddted damages that PRDOH w'H suffer by
reason of such delay. Liquidated damages received hereunder are not
intended to bo- nor shall they be treated; as either a parttal OF full waiver or
(discharge of the PRDOH's right to indemnification, or the Cohtractor's
obligation to indemnify the PRDOH pursuant to this Con+rcict, or to any other
remedy provided forin this Contract or by Law. Uquidafed cfamages may
be assessed at the. sole discretion of PRDOH as provided for in section
x(A] [I ]/ above, once it is determined that the Contractor has brea.ched the
performance requirements set forth in Exhibit IV (Performance
Requirements). Before any -such iiquidated damages shall be impose.d the
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CohtFacfor shall be provided a grace period of no less than len (10} days
and, in the event of a delay resulting from circumstances ou+side of the
Contractor's control or otherwise caused by PRD'OH HUD/ or any other third
party (not under the CpntracfoF's control), the schedule for perfomngnce
relating to any of the performance requirements set forth in Exhibrf IV
(Performance Requirements) shall be equitabty extended as-agreed to by
the partie.s in order +o provfd^ the Contractor addrRonal time to perform.
The PRDOH may deduct and retain ou^ of the. monies which may become
due hereunder/ the .amount of any such liquiddte.d damages; and in cease
the amount which may become due hereunder shall be less than the
amount of liquidated damcfges due to the PRDOH per the formula above/
the Contractor shall be liable to pdy the difference.

w. ADDITIONAL SERVICES

Should additional service? be needed by the PRDOH/ such additiona! services
shall bo agreed to by the.parties'in a written amendment signed by both parties.

xTL HOLD HARMLESS

The Contractor and ifs affiliates, its successors -and assignees will indemnify/
defend, and hold the PRDOH harmless from' any th'ird-party claims/ damaQes and
losses ansihg out of any death, bodily injury, or damage to tangible personal
-property resulting from Contractor's acts of gross negtigence or intentional
misconduct in the perfonnance of Contractor's obligations or responsibilities
pursuant to this Agreement.

xiii. FORCE MAJ.EURE

in the event of a fre, flood, earthquake, natural disaster/ hurricane/ riot act of
govemm'ental fiiuthority in its sovereign capacity, shike, labor cpspute or unr^t/
emb:argo/ wdr, Insurreiction or civil unrests any act of God including inclement
weafhen (hereinafter collectively-referred to .as "Force Majeure"} during the term
of this Agreement none of the Parties in this Agreement shall be liable to the o-^her
party for nonperfonnance during the conditions created by such event.

The Contractor shall notify the PRDOH, as soon as possibje, of the occurrence of
the Force Majeure event and describe in reasonable cte+aiL the nature of the
Force Majeure event.

^V. NOTICES
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A. All notices required or peimiffed to b.ei givfen under the Agreement shail b&in
writing/ and shall be deemed given when' delivered by hand .or sent by
registered or cerfffjed mail, return receipt requested/ to.the address as follows;

PRDOH: Femando A. GfI-Ensenat, Esq.
Secretary
Puerto Rico Depprhnent of Housing
PO BOX 3631.88
San Juan, Puerto Rico 00936-3188,
606 Barbosa Avenue
Juan C. Cordero Building (91n Floor)
San Juari/ Puerto Rico 00919

CONTRACTOR: General Counsel
Legal .Depar|men+
Yardi Systems/ inc.
430 South FaErview Avenue
Santa Barbara, CA 93117

B. Either party may change its address Jby written timely notice to the other party.
Any -other communication may bfe had in person with the PRDOH with an
authorized representative of the Contractor.

XV. COMPLIANCE WITH PUERTO RJCQ'S CONTRACTING REQUIREMENTS

The following clauses in this section XIII (Compliance with Puerto Rico's
Contracting Requirements) apply fpffnns that are e'sfablished and do business Tn
Puerto Rico (local firms); 'rf YARD! does not change its business policies and
mainfqins its pripdpd offices outside of Puerto Rico, it is exempt from complying
with the same.

1. Tax Obligatron Compliance: P-ursuantto Executive Order NurftberOE-1991-24
of June 18,1991, +h& Contractor certifies and guarantees that at the signing
of this Agreement it has filed all the necessary and recjuired income tax returns
to the Government of Puerto Rico for the last five (5) years. The Contractor,
further certify th.crt if has complied .and is current w'fh the pctyment of qny and
ail income taxes^hat are/ orwere due/ to the Govemmenf of Puerto Rico. The
Confrac+or shall Tiand out, to the satisfaction of the PRDOH and whenever
requested by the PRDOK during the term of this Agreement .the. necessary
documentation' to support its-compliance of this clause. The. Confractor v^tl
be given a specific amount" of time by the PRDOH to produce saicj
documerlfs. During the .term of this Agreement the:Confractor agrees to pay

y'^
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and/or to remain current with any repayment plan agreed to by the
Contractor with the Government of Puerto, Rico.

2. Payment of Unemplpyrtient Benefits, Workers* Cpmpensotion and Chauffer
Benefits: Pursuant to executive Order Number 1992-52. dated August 28.1992
amending OE-1991-24, the Contractor certifies and warrants that it has made
ail payments required for unemployment benefits, woricm'en's compensation
and social security for chauffeurs, whichever Is applicable, or that in lieu
thereof/ has subscribed a paymeht plan in connection with any such unpaid
?tems and is in full compliance with the terms-thereof. The Contractor Qccepts
and acknowledges its responsibility for requiring, ancf obtqinfng a similar
warranty and certification from each and every- contractor and
subcontractor whose service the Contractor has securecf in connection with
the services to be rendered under this Agreement and shall forward evfdence
+6 PRDOH as to its compliance with this requirement.

3. Compliance with Withholding Obligations. The Confra.ctorwill b^ responsible
for complying with Social Security and Income Tax obligations. ThO Corrfractor
shall assume full responsibility for -Ihe payment of all federdL state and local
taxe^s or contributions, and shall produce evidence of compliance herewith
as requested by the PRDOH and otherwise in cotmpliance with applicable
laws, regulations and Circular Letters.

4. Income Tax Filing CompRance. The Contractor hereby certifies and warFants
that: (i] as of the date of execution of this Agreement qnd for the five [5] years
prior, it has filed with the Commonwealth of Puerto Rico all required income
fax returns/ and (ilj it has complied jand is currept Vflfh th6 payment of any and
all income tcDces-fhat-are, or were due, to the Government of Puerto Rico. The
Contractor shall produce, fo the safisfacffon of the PRDOH and whenever
requested, by the PRDOH during the term of this. Agreement written evidence
of its compliance with this clause. During the term of this Agreement/ the
Contractor agrees to pay and to remain current with any repayment plan
agreed to between the Contractor and the Govemmenf of Puerto Rico.

5, Municipal Revenue Collection Center of Puerto Rico (CRIM): The Contractor
certifies and guarantees that at the execution of this Agreement that 'rt J'las
no current' debt for projserfy faxes with the- Municipal Revenue Coijection
Center ("Cenfro de Re£audaci6n de Ingresos Municipdes" in Spanish). The
Contractor further certifies to be current with. the paymenf of any and all
property taxes that are or were due to the Government of Puerto Rico. Pnor
to execution hereof,, the Contractor shall provide fo the PRDOH evidence
satisfactory to the PRDOH of its compliance with this clause^ During the Term
of this Agreement the Confrqctor p.grees to pay and/or to remain curTenf with

^y
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Qny repayment plan :agreed to by the Con-h-ac+or with We Government of
Puerto Ribo with regards "fo property faxes (for real and personal property).

6. income Tax Retention law: The PRDGH will retain ten percent (10%) of any and
all profesaona.l services payments as required by Income Tax law (known' in
Spanish as [Codigo de Rentas Infernas). The PRDGH AM'H advance such
wifhholdings to the Gpvemment of Pu'erto Rico's Treasury Department (known
in Spanish as Departamenfo d.e. Haci^nda del Gobiemo de Puerto Rico). The
Contractor might re'quest PRDOH not fo make such wrthhpidings if, fo the
satisfaction of the- PRDOH, the Contractor limely provides a release-from .the
Government of Puerto. Rico's Treasury Department. PRDOH will not make such
withholding to the entities excluded from su.ch retention. Af the time of
executicm of this Agreement the Contractor is totalfy exempted from any
withholding requirement.

7. Puerto fa'co Child Support Administration ^ASUME): The Contractor certifies
and guarantees that at the sfgnfng of this Agreement that the Contractor nor
any ofJfs Partners, if applicable, have any debt or outstanding debt colfe'ction
legal procedures with regards- to child support payments that may be
registered with the Puerto Rico Child Support Administrati&n (known in Spanish
as the Adm'inistraa6n Para Ei Sustento de Menofes [ASUME]]. Prior to
execution hereof, the Contractor shall provide to the PRDOH/ evidence
satisfactoTy to the PRDOH of its compliance with this clause.

8. Government Ethics Act The Confractor hereby certifies that in signing this
Agreement it Is 1n c'ompliance with Act 1 of January 3, 2012, as amended,
known as the Ethics Act of the Government of Puerto Rico/ which in
connection with -the possibility of a conflict of interest stipuiates that no
employee or executive of fhe Contractor/ nor any member of his/he
immediate family (spouse, dependent children or other members of his/her
household or any jodividual whose financial affairs are under the control-of
the employee} shall have any direct or indirect- pecuniary interest -in the
services to be rendered under this Agreement except as may be expressly
authbnzed by the Governor of Puerto R(CO in consu.ffatibn with the Puerto Rico
Secretary of Treasury and the Secretary of Justice.

5< Anti-Corrupfion Code for a New Puerto RiCQ;The C©nfrdc^r agreed to comply
with .the provisions of Act 2-20] 8, knowh as the Anti-Corrup+ton Code for'a
New Puerto Rico, as the same may be am'en'ded from time t6 time.

10. Consequences of Non-Corhpnance: 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

^r
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certifications belncbfrect, inaccurate or misleading. in whole or fn part, there
shall be sufficient cause for PRDOH to render this Agreemenf null and VQid and
the Contractor reimburse to PRDOH ati. moneys received under this
Agreement.

xvi. COMPLIANCE WITH APPLICABLE fEDERAL LAW, REGULATIONS AND
EXECUTIVE ORDERS

A. Drug Free Workplace: The Contractor should establish procedures and
policies to promote a "Drug Ftee Workplace" in compliance with the Fed.era!
Drug Fr^e Work Place Act, 41 U. S. C< §701 / et seq. Furthermore, the Confracfor
certifies, that it has advised all employees andsubconfFCtctors of its policy for
maintaining a Drug Free Workplace", and the penattieslhat may be imposed
-for drug abuse violations occurring in the workplace. Furthermore/ the
Contrcicfor shail notify the PRDOH if any of its employees i$ convicted or
atrested of a criminal drug offense. in the workplace no later than ten (10)
days after such conviction or arr6si

B. Interest of Members of Congress: No member of the Congress, delegate or
Congressional resident ciommfssionef- shall be admitted to any shc(r& or part
of this Agreement or any benefit arising from if.

C. Equal Opportunity: The- Contractor agrees to comply with Executive- Order
11246 of September 24, 1965, entitled "Equal Employment Opportunity", as
amended by Executive Order 11375 of October 13, 1967. and as
supplemented in \)JS. Department of Labor regulations (41CFR chapter 60)
that during the term of ? agreement rt will 'not discrimtna+e on the basis of
race, color, age, sex, birth origin, social condition/ pofrfical affiliation/ religious
or handicapped coftdttions.

D. The^ Abovementioned list noiwithstandinQt the CpnfrQctor also agrees to
comply w'rth all applicable Federal and the Govemmenf of Puerto Rico laws
ond regulations in connection wjfh this Agreement.

xvii. CONFLICTS OF INTEREST.

B'asect in part on federal regulations [24 CFR 85.3^{b)} and on the Anti-Corruption
Code for the New Puerto Rico, Act No. 2-2018 and contracfual agreements
between the PRDOH and HUD, no employee, officer, or agent of the PRDOH ^HUD
grantee) shall partfcipate in selection/ or in the oward or administration of tt
conlracf supported by federal funds if a conflict of interest, real or tipparent
would be involved.
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(a) Umtted Denial of Participation: Contractor certifies that it will not
subconlracfwith any person orfirm that has been placed in HUD's, PRDOH's
Limited Denial Participation'l.ists orfhat has been barred from doinig business
ofpcarticipatinQ in procurement procedures with ttie federal govemmenf or
the Government of Puerto Rico. The Contractor will periodically check
federal and local notices and Limited Denial Parficipatiori lists to ensure
compliance with this requirement throughout the perfonnance of this
Agreement.

(b) Interest by Members of Local Authority and Governing Body: Since the
PRDOH are fhe Government of Puerto Rico/ or a looat authority/ no member
of the local .government or employee/ officer or public official who
exercises any functions OF responsibBifies wfth respect to the project shall,
during his tenure, and for one year thereafter, have any interest, direct, or
indirect; in this Agreement or the. proceeds thereof/ unless the
corresponding waiver from tie Office of GovemTnen+aI Efhics has been
obtained.

(cj Covengnt against Contingent Fees: The Contractor warrants that its
employees have not knowngly solicited or secur;ed fhjs Agreement upon
any agreement for a commission. percentage/ brokerage, pr contingent
fee.. Breach of this warranfee shall give Ihe PRDOH the righ't to terminate
this Agreement or, at its discretion/ to deduct from the Contractor's fee the
amount.of such commission, brokerage, or contingent fee.

XViii. COMPLIANCE WITH FEDERAL LAW/ REGULATIONS & EXECUTIVE ORDERS

The Contractor acknowfedges that HUD financial assis+ance vfl\\ be used to fund
ihe contract only. The Contfdctorwill comply with all directly applicable federal
laws, regulations, executive orders, HUD potiQes, procedures, and directives
including, wfthout limTtation, those set forth (n Exhibit !)1 which directly pertain to
Contractor's performance of its obtigations pursuant to this Agreement.

xbc. NO OBLIGATJON BYTHE FEDERAL GOVERNMENT

The Federal Government is hot a party to this Agreement and is not subject to any
obtigafjons or Hab'ilffies. of PRDOH to the C.ontractor pertainiog to any mafter
resulffng from this Agreement.

xx. PROGRAM FRAUD & FALSE OR FRAUDULENT STATEMENTS OR RELATED
ACTS
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The Contractor acknowledges-Ihaf 31 U.S.C. Chap.^38 (Adminisfrative Remedies
for False Claims and Stafements) applies to the Contractor's actions pertaining to
this Agreement;

xxL NON-CONVICTON

The.Controctor certifies that it has not b6en convicted nor accused of a felony or
misdemeanor asfainsf the govemmehf, public faith and function/ or that involves
public property'or fund?, eifherfederal orlocalmongin. Furtheimore/ Cbnfracfor
also certifies that:

(a) If 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
Anticorruption Code for the New Puerto ^co. Act No.2-2018 of Puerto Rico,
which prohibits the awctrd of Offers or government cohtrcfcts to those
convi'cted -of fraud/ misappropriation- of public fund,

(b) It understands and accepts that any guilty plea or convicfion 'for any of the
crimes speeified in Article 3 of said Acf> will also result in the iffimedrafe
cancellation of any contracts in force at. the time of conviction, between
the undersigned and whichever Government Agencies/ Instrumentalities/
Public Cofpofations. Municipalities and the Legislative or Judicial Branches.

(cj It decfares. under oath fhe above mentioned in conformify vntFi what is
established AnticomJption Code for the New Puefto Rico/ Act No. 2-2018
which prohibits awarding Offers for government -contracts,, -to those
convicted of fraud/ embezzlement or misappropriation-of pubtiQS fundsv

The Contractor represents and guarantees that none of its employees, officials or
agents-assigned by the Corrfracfpr to work on PRDOH's accounts ancf V/ho have
access to PRDQH's data have been convipted of a felony. Moreover/ the
Contractor agrees to notify the PRDOH should (?ny employee, offiadl or-agent
wh'o is assigned by the Confractor to y/ork on RRDOH's. accounts and who has
access to PRDOH*s data be convicted of a felony or misdemeanor after the date
of this contract. Said notice shall be given within ten (10] days from the time of
the conviction.

xxii. ENTIRE AGREEMENT

This Agreement including dll Exhibrts attached to this Agreement, represents the.
entire and integrated agreement fcietween PRDOH and the Contractor and

^
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supersedes all prior negotiations, representations, agreements 'and/br
understandings of any kind.

xxiiL MODIFICATION OF AGREEMENT

Any modification of this Agreement or addrffonal obligation assumed by either
part/ in connection with this Agreement shall be binding only if written and siigned
by both parties, and ife authorized repre.sen+citives.

jociv. BINDING EFFECT

This Agreement shalfbe binding upon and shall inure to the benefit of PI^DOH and
the Confrac+on their successors and assigns,

xxv. ASSIGNMENT OF RIGHTS

The rights of each party hereunder are personal to. that party and may not be
assigned or ofherws® transfelred to any other person, firm. cotporation. or other
entft^ywfriout the prior, express/ arid written consent of the other party; prcwded/
however, that either party may assign this Agreement without the other party's
prior consent and upon notice: (E) to a wholly owne.d subsidiary; or (ii) in
connection-wth any merger, acquisition/ oFreprjganization involving the assigring
party.

xxvi. NON-WAIVER

The -failure pr delay of either party f.o insist upon the. performance of and/or the
compliance v^'th any of t^e feriTis.and condiiions of this Agreement shall not be
construed as a waiver .of such terms and conditions or fhe right to enforce
complian'ce with such termi and conditions.

xxvii. G.OVERNING LAW; JURISDICTION

This Agreement shall be governed by, inteipretect and enforced in accordance
with the Icw/s of the Govemmertf of Puerto 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 this Agreement in the Puerto RJCQ Court of First Instpnce,. San
Juan, Puerto Rico/ Judicial Center, notwiths+andirrg jurisdiction may be averred to
U.S. District Court for the Dfstrict of Puerto Rfco^ including for diversity of citizenship.

xxviii. HEADINGS

^
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The 'titles to- the paragraphs- of this -Agreement are solely for reference purposes-
and the convenience of the parties dnd shall not be used to explain, modify,
simplify/-or aid ih the interpretcition of the provisions of this Agreement.

Xxix. SEVERAB.Ii.mr

tf any provision of this Agreement shall operate pr would prospectively operate +o
invalidate the Agreement in whole or in part/ then such provision only shall be
deemed severed ohd the remainder of the Agreement .shall remain operative
and in fujl effect.

xxx. COUNTERPARTS

This Agreement may be eitecutedfn ahy number of eounferparts, each of whom
shall be deemed to be an otiginQL however, all of which togethershall constitute
one and the same instrument.

X5ba\ COMPTROLLER REGISTRY

The parties to this Agreement agree that ^ts effective date will be subject fo the
due registration and remittQnce to the Office of fh6 Comptroller of the
Commonwealth of Puerto. Ricp. No rendering or consideration subjsct hnat+er of
this Agreement will be required before, its regisfrafiQn at the Office o.f the
Comptroller of the Commonwealth of Puerto Rico pursuant to Act No. 18 .of
October 30,1975, as amended by Law Mo. 127 of May .31, 2004. The Contractor
will be responsible for ensuring that this Agreement has been rQgistered 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 wili
continue to be delivered after its effective dat& unless at the expiration date, an
amendment signed by both parties and duly registere.d exists. No services-
performed in violation of this provision will be paid. The party'violating this clause
will be doing so wrthouf any legal authority, this action consffiuting ULTRA VIRES.

xxxH. MANDATORY CLAUSES REQUIRED BY MEMORANDUM NO. OSG-2017-0)1

A. Inferagency Sem'ce Clause: Both contracting parties acknowledge and
agfee that services retained m'ay be provided to .a'ny other entity of the
Executive Branch with which the PRDOH executes an interdgency agreement
or by direct instruction of fhe Office of the. Chief of Staff of the Governor
(Secfj&tario de /a Cobemac/on). The services performed thereunder will be
subject to the 5am6. terms and conditions as set forth in this Agreement Tor
purposes of this clause, the term "entity-of the Executive Branch" includes all

agencie? of the Government of Puerto Rico, publjc instnjmentalite and
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corporations, and the Office oHhe Governor, as .set forth in Memorandum No.
OSG-2017-001 of fhe- Office of the Chief of Staff of the Governor of Puerto Rico
and Circular Letter 141-17 oMhe Office of ManaQement qnd-B.udgef,

B. Terminafion by the Chief of Staff of fhfa Governor: The Chtef of Staff of the
Governor of Puerto Rico [Secretano de la Goibefrtac/on) shall hove the power
to termma+e thfs Agreemenf at aY\y time, as set forth in MeFn-orQndum NG>.
OSG-2017-001 of the Office of the Chief of Staff of-the Governor of Puerto Rico
and Crrcutcar Letter 1-4-1-17 of the Office of Management and Budget.

IN WITNESS THEREOF, the parties hereto execute this Agreement in the place an'd
on the date ffrst-above written.

PUERTO RICO DEPARTMENT OF YARDI SYSTEMS, INC.
HOUSING

U? CV
ferncmdo Gil-Ensenaf Esq. Michael Remorenko
Secretary Db-ector/ Sales Operations

8579 Tax ID.
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Exhibit I - Yard? Proposal

Aftached Separately Paginafed.
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Gobiemo dc Puerto Rico

Yarcti Voyager PHA Proposal

CDBG-DR

September 27, 2018

Attn: Ms. Lymari De Jesus Fuentes
Oficial Principal de Informatica
Oficina de Sistemas de lnformaci6n
Departamento de la Vivienda
606 Barbosa Avenue
Juan C. Cordero Davila

San Juan, PR 00918
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Solution Overview

Empower your team with a single, connected solution that delivers ever/thing

you need to work smarter and serve program participants better from front office

to back office. Consolidate your operations on Yardi Voyager/ then expand the

piatform with tools and services from our seamless product suite for PHAs.

Products for online applications and recertifications/ compliance workflows,

applicant screening, payments/ utiHty billing and management, grant

management, budgeting, construction/ online purchasing, and paperless invoice

processing are all built seamlessly into Yardi Voyager.

^



SOLUTION OVERVIEW

1. Solution Overview

Yardi Voyager Residential

Yardi Voyager Residential is the industry's premier integrated system for real estate management. This

browser-based platform combines accounting and property management information in a single/

centralized database. Global access ensures faster processing and allows users to run real-thne, up-to-the-

minute reports from anywhere on demand. System-wide transparency allows ate staff and supervisors to

work efficiently, streamline workflows, and commum'cate easily across the agency.

Yard; Voyager Readential enables you to optim'rze control over manggement tasks and increase

operational efficiency. Modeled on industry-standard practices, Yardi Voyager streamlines workflovus wth

straightfoward/ intuIHve processing of all finana'al information.

Strategic Benefits

* Real-time information on demand

• User-frlendty dashbosrds spedalized for

agency staff roles
• Drilldown links to underfyfng data
• Easy intake management

• Streamlined operations

• Complete audit brad for transparency

« Software as a Sen/Tce (SaaS) deployment

Financial Management

Yard; Voyager is a complete accounting system designed to meet GAAP and HUD requirements. The

general ledger is configurable to make financial management processes effecthre, efficient, and

responsn/e to unique agency policies, procedures/ and reporting needs. The pfatfonn meets all HUD

requirements for financial management, including asset management project (AMP) reporting.

9 Accounts Receivable. Our comprehensive receivable functionality includes resident invoidng,

letters, and statements, automatic and manual payment receipting, and configurable back rent

calculation. These functions are integrated with the general ledger, cash receipting, and accounts

payable. You can enter data in real time, post unlimrted recuning changes, and manage late fees

with grace periods. Yardi Voysger manages complex rent roUs, overages, turnover rents, and

multiple cheddng accounts. You can generate one-time and recunring invoices., customcable rent

statements and reconciliation letters to residents, as well as statements for bulk print or email.

» Accounts Payable. Yard! Voyagerstreamfines the payabtes process and reduces costs by

converting paper invcnces into electronic transactions, virtually eliminating paper and mailing

costs. Automated workfiows efficiently route invoices through the approval process to vendor

payment.



SOLUTION OVERVIEW

General Ledger. The powerful general ledger allows your agency to use a single chart of account
with conffgurable accounting segments. The system offers standard 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 multiple properties/entities based on predefined
allocation percentages, and apply consolidated journal entries automatically to multiple entities

based on percentages or statistical data.
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Analytic Reporting

Yardi Voyager mdudes a powerful set ofanatytic reports that CTeate visibility into your operations. You

can drill down from each report screen to the underlying data, down to the indiwduat transaction.

Filtering reports by properties, timeframes, and data attributes lets you zoom in quiddy on the most
relevant informah'on. Our end-to-end system architecture creates insightinto work orders, utirrty

consumph'on, materiaf inventory, and more, directly irom the core Yard! Voyager user interface.

Key Features

* Calendars with alerts for tasks needing attention

• Comprehensive reporting

• Automated move-in and move-out accounting

• Streamlined unit-transfer management

• Lease renewal woricflow

• EFT/ACH processing



SOLUTiON OVERVfEW

Yardi Construction & Grant Management

Included with Yardi Voyager PHA, Yardi Construction & Grant Management Es a fuM-sen/Icejob costing and

receivables system that helps you manage all types of development effidently through all phases of
construction. You can easify track all job budgets, budget revisions;, job bids, expenses, receipts, loan

draws, subcontracts, and more. Yardi Construction & Grant Mansgementstreamtines operations and

increases control over management tasks, so you cap expedite completion and mawn-nze the profftabiltty

of ail development projects.

Key Features

• Automatic over-budget checking

• Unlimiteddatabaseforalljobcostrecords
• Driltdownreportaccesswtft underlying

transactions for job cost summary data

» Subcontract links to jobs and user-defmable

subcategories

• Abiiitytoselectexclusivejobcostingvendore

• improved fabor productivity and elimination

of manual processes

St-'.

Automated Tracking, Update^ & Charge Creation

Yardi Construction & Grant Management automatically trades actual cost totals and compares them to

the budget. It also updates the Job cost and general ledger whenever a transaction is entered, so you can

immediately catch all charges related to job cost transactions and grants. To bifl for a spedfic invoice or

draw, you can automatically create charge amounts based on a user-defined budget amount and a

percentage of selected categories.

Comprehensive Reporting

Yardi Construction & Grant Management reports on change-order budgfit amounts/ amounts billed to

date per category and the drawbudget/ a&wetl as budget revisions and bid fields. In addition/ over-

budget monitoring automatically occurs for every transaction.

Increased Ffexibillty

With Yard! Constructfon & Grant Management, you can enter contracts and subcontracts for multiple jobs

anct/or properties. You can also choose to update the job budget automaUcally when you enter contract

amounts and changes.



SOLUTION OVERVIEW

Yardi Procure to Pay

Yardi Proajre to Pay is an end-to-end solution for accounts payable,, procurementy and vendor

management buTtt into Yard; Voyager. It spans purchase order creation, real-time budget chedung,

dynamic approval workflows/ electronic invoice processing and payment, and service contract modeling.
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Eliminate Paper

With Yardi PAYscan, scanned paper invoiras are instantly matched with purchase orders and are sent

through customizable approval workRowsthat match your approval procedures. Unes are compared

against price, SKU, and quantfty to ensure the resulting payable correcdy maps to the purchase order.

Paperless processing decreases the amount of paperthat vendors, customers/ banks, and employees

must handle, reducing associated cost and labor. Electronic invoices can be approved from anywhere,

anytime based on user security settings. Including from your mobHe device with Yardi PAYscsn Mobile.

Control Spend

Yard; Marketplace is a one-stop solution for sourdng, purchasing, invoicing, and payment that optimizes

spend management. A comprehensive, competitively priced online catalog streamlines procurement

processes with one million+ products and in-store purchase programs wfth partners such as The Home

Depot and Grainger. You can easHy define and import catalogs, access favorite product lists, purchase

items, and automatically generate purchase orders. You gain maximum control by approving and

standardizing pricing across your portfolio, and real-time budget checks eliminate overspending.

Manage Vendors

Included with Yard! Procure to Pay and integrated with Yardi Voyager, VENDORGqf^ is an easy-to-use

vendor portal that dramatically reduces paper invoices and streamlines communication with vendors. By

centralizing vendor information in a single system of record, you gain a 360-degree view of all your

product and service vendors and property assodations. You can define your onboarding process to assess

risk proacHveIy and ensure only approved vendors are added to your accounting system. Vendors can

easily register and upload insurance certificates and other required information. Approved vendors can

upload invoices and monitor approvals online, which reduces emails and calls about invoice status.



SOLUTION OVERVIEW

Yardi Private Cloud

Yardi Private Qoud clients have their own database and application as well as VPN connectivity to the
Yard! Ooud.This deploiyment model fndudes dedicated virtual servers throughout. YardT Private Qoud is

appropriate for lai^e, global, or publicly traded organizations, tnvesfanent managers. and government

agencies with complex control needs.

Data Center Infrastructure

Yardi uses multiple proven, SSAE IS-audited fadlities to ensure availability and security for your

enwonments. Key data center features include:

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

• Redundant power systems (UPS and generators]

• Redundant HVAC systems and automated monitoring of temperature and humidity

• Fire detection and suppression systems

Network Infrastructure & Architecture

Our network infrastructure accommodates your application demands and provides redundancy and high

avaiIabiRty through multiple security layers. Key features fndude:

» Redundant network connectivity (multiple Internet providere)

• Load balancing capabilities
• Managed firewalls, routers, and intrusion detection systems

• Security incident management

Backup & Recovery

We replicate each dienfs database in real time to a parallel database server with automatic failover

capabilities. Incremental transactional backups support point-in-time database restores. Optional backup

encryptfon Es available. We make complete backups every nfght 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,

ofi-site tocstion whose security Is reviewed annually.

Turnkey Property Management

Yard) Private Cloud offers convenient, cost-effective hosting for the latest property and investment

management technology. You benefit from the power and performance ofYardi's advanced technology

without having to establish and maintain the FT infrasfructure/ support services, and security necessary to

keep your system operating at peakeffidency. This all-inclusive approach lets you focus your energy

where it counts—on your busines.



Price Proposal

The following is our proposed pricing for your agency, based on a six-year license

agreement. Unless stated otherwise, alf pricing is valid for 90 days from the date

of this proposal. Annual fees include software license fees, databases,

development took/ software updates/ application support, and hosting support.

One-time service fees include installation, implementation/ project management,

and training.



PRICING & CONTACT

2. Price Proposal (Based on a Six-Year License Agreement)

Yard! Voyager Core Rnandal Bundle: Tier 1

Yardi Voyager Core Financial Bundle: Tier 2

Yard! Voyager Core Financial Bundle: Tier 3

Subtotak Annual Fees for 100 Users

I to 50 users

51 to 75 users

76 to 200 users

$5,000 $250,000

$2^00 $62,500

$1,500 $37300

$350,000

Yard! Private Ctoud Flat fee $75,000 $75/100

On-Stte [mpfementation and Training

Yardi Procure to Pay Implementation

Custom Programming (Estimate]

Travel

Travel expenses (e.g., airfare, hotel, per diem, ami car rental] are esUmated at

$15,000 and will be billed as Incurred.

Total One-Time Fees

240 hours

Flat fee

$200 $48,000

$3,200 $3,200

$100,000

Please see notes

$151,200

Maximum Total Yearlfor 100 Users

Annual fees for subsequent years are based on the tiered user pridng and the
products referenced above. Subsequent years' annual fee is subject to change on
the anniversary date of the software agreement, based tfn the nationality published
Consumer Price Index.

$576,200

Next Steps

Our end-to-end real estate platform delivers mobility, transparency,, and business intelligence across your

organcation. Yardi products can simplify your business processes, enhance your intake and resident

services, and help you maintain HUD compRance. Please contact me: .

Harvey Dickerson

Senior Account Executive/ Public Housing

Harvey.DidEerson@yanIi.com

(800} 866-U44 ext 6819 [ office
(301) 275-9843 [ mobile
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SAAS SUBSCRIPTION AiSREEMENT

Yarffl Sisfems, Inc., a CaUfamta corporaSdn headquartered at 430 Sou&( Fairview Avenue; Goleta, CA 93117 ("YardD, afid

Puerto Rico Department of Housing f'CUsnf)
PO Box 363188

San JiBO, PR 00936-3133

enter Into Ufls agreemert Including my schedules, eiihiblts or cHhef attechments (llils •AgreBmeirt') effecUre as oftheEflec?/& Date {defined
li) section \ (Definaions). below].

RECFTAL

Yadf has developed certain applteafion.software for use by [Is clients .in '(he real property srd asset manageinent indusfry. YSKE
a|^Bcattoo-so?mre is avaBabtepOfy. in (he'Yardi'Cloud [defined In secltonl (DelirfflIans},beI(nv^Qtont desires lo access ftteYafd]Ctoud(o

'use such Yardl-soffiware pursuant to UifeAgTeemenfs lemis.

In oonsuferation of Ihefr respectiva rights end obrfgatftais as set forth In fWs-AgTeement, the parties agree as foitows:

AGREEWENT

1. DefinItIoBs.
8.. ''AnntversaiyDatB^roegns the date thai is 365 days aBer

the (rillaffon Date, and each anruveraaiy thereafterofthe date thai
Is 365 days after Ihe Iriaistlon Date, during ttiis Agreemenfs Teim.

b. "Business Piuposes'-meansacces^tg the YafdlCtayfl to
use Ihe UcNised Programs and Yaidl Koud Senwes for Cfienfs
property management and accounting, and rdaled business
purposes.

c. •Ctfent Data" maans the. data that Designated Users
transmit swffw enter toto. the database provlded.as part of the
Yartl Cloud Jn connecliop wRh thair Use of the Licensed Programs
pLreusnt to Ihfe.Agresment,

d. ''Contractor means- a contractor vaho; fi) has an
hdepen^enl'ConsuttanlNetWDrit License Agreement w? Yardi;
and pi) te a cunenl member In good Sfannflfng of Yewdrs
independent Cons>ylIantNetwoTfc

e. "DettvBrabIe" means any deRverabte or Enteflectua)
property deBvered lo Client as fafl of Programmiig Seivices
Idefined In secUon ^4 (Pragraflnaning-Senrices)! or other sennces
provided pursuant to thfs Agreement.

f. ''DesTgnatei] Usa^ q: *DU" nreans a Client employee or
Conlractontes^nated by cUerit <o access IhfeYanB Cbud and Use
Ihe -Ysrdl Cloud Seririces and Licensed Prograros for Business
Puposea.

g. ^Effective Date* means the date of Ihelsiy party signature'
on U]ts Agreement

h. "ReesT means the -fees IdenSfied Tn Schedule A V:ee
Sctedule)t pnd any other fee Ihat may becoms due under 'BIES
Agreement.

i. "Force WIaJaare .Event' means any event beyond the
reasonable control of the party aRected by such evenl, indudCig
without limltslion flre, storm, weather, eartbquafce, exptosion,
casualty, strifos, war, flot, cML disturbance, '-act -of God, acts or
omfeston of. any third party, any slate or national law, decree or
ordinance, or any executive or judtelal ords-, whlch.event causes a
paiiy to delay or fall (aperform under this Agreement.

j- ^(tlatlon Date' means the fifst' day of (he month
Immediately -foDowry [hat dale urffich Is Auo weeics after the
Effecyve Date.

k- "Ucatised Programs1' means the software pro.gram(s)
identified in-SchedufeA'(FeeScheaule).

L TJcansed Prograns Documentatton' means (he user
manuals and docunentaBon tbr the Uceosed Ptogrsms.

,OL "Password" means Ihe tutique user name and password
-assigned by Client Ip each Designated User as more ftiHy
described in secfion 6 (Useis and Passwords).

n. TOCfs)" means (hepQBon(s)CfienlMenBfles~toYeidT as
ptrinlfs] of contact Ibf appficalfon support services and other
accountmanagement pupoaas.

o. 'UndIsputsdFeBs'means'anFeesduefFQtnQiaitUnder
thfe Agreement which Gfienl does nol reasoirabty and In good feBh
dl^e - and provide notice of sych dispide In aqcoird vnlh section
18(0 (Notices) -wiltim'30 dai® ofjniroice.

p. 'Use''martsaulhq(te(faccesstoth8llcensedsoftwBTein
the Yaidf Ctowt end use of the Ucepsed. Pfograms and Ucensed
PiDgTantSi)octBnenlafionbyDesigi?aled'Use)ssol^iTfttTaisiness
Purposes.

q. "Yard! Cloud" means .the hardware, software, storage.
fitewaBs, Intrusion detecflon devices, load balancing UTUIS,
sv4fcbes airi.othffl'haidwsre tba make, up flieYarii Cloud

r. "Yard! Cloud Senflces* tneans insiallaUon. maintenance
and service of (be hardware any soStivare comprising'tlTfi Yardt
CtouiL

2. Ucens&Srant; Restrictions; Access to Yardl Croud.
•a. Licenses. Yanfi- grants to CSert a non-excfusive, non-

transferable (except as expressly provided in fhfe Agreement),
limited Hcense far Designated Users to: (0 access the Yardl Cloud
and Use Big Licensed Programs and Yardi Cloud Services solely
far Business Puiposes; aid ffi) access tha Ucsqsed Programs
DpcumenlBflon and othercontehl on Yardrs Client Central wsbsite
sdely for Business Pu^osss And subjert to the temis of use then-
presented on CCent CentraL

b. RBstrfrtions.CBentmayonIy.exeTCtjsethefcense.granIed
fnsectfon2(a) (Licenses) ?irou^iBs Designated Useis. Client may
not [ail, lease, seB. transfer (by subScense, a$s(gnment or
otlieiwise except as expressly piovlded by-dls Agreement), time
shmte, rriodlty. reproduce, copy^ make derivative woiks-frmn,

•Page 1'of 12
Confidential

Preparalidn Date: May 29.2019-'5:.52AM
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Schedule A (Fee Sche^ute)] are subject to- Ihe panies' muluaj
agreement.on: {0 ttesdieduIefoTperfiarmancpoflheaddtdcnaI
services; and '(H) Yanffs Fees-forfte adtEliooat services.

e. Testing. Ctenl shall have 90 days conunsndng upon the,
EffecBve Dale (die Testing Poriotf^ to test Ihe' Ucehsed
Programs, Ymfl Ctoud and Yadl Ctoud SwSces. At any lirte
'tfuring the Tesffig Peilod, dent may ded to cease Use offlie
U&ensed Progratns, Yanfl Ctoud anfl Yaidi aoud-Senrices'and
cgra^ this A^eni^ in vft^ event YanB v^ lefiJnd to-Client aft
amounts paid by Cffert-to Yanfi purausnt to ?fs Agreement .less
reasonable arooisits [datefm)ned by referisnce to the Fees/rates
indicated In Schedule A (Fee Schedde}] for tnffial set-up/
fenplemenlatloni.-balnihg and support of (he Licensed Programs,
Yardl Cloud and Yanfi Gipud Senrices provBed prior to CBeot's
nollce.ofauiceUatIon pureusnt to Uits secflon 5(e) (Testing),

6. UsareandRasswonis.
a, Deslgnauad Users. Client ayees that Its-exentee d the

license .granted by this Agreement shaD only be ttnou^i Bs
Designated .Useis- OSarfs Soeose -to access and Use the .Yanfi
Cloud and Licensed Programs Is Ihtfted as provided h Scftadule A
(Fee Schedule). Each Designated User must have a unlqus
PBSSWDrtL

b. Password -AEstgmnont. Client's apptfcaUon support
POC(s) Vrill be Des.lgnated Users. vnll desfgnate the other
Designated Us6is, and uiff pfovnte each other Dasignaled User
wtft a Password, Eadi Passwmd shall be pefsonat end unique ID
'(he applicable Designated User, -and msy not be. used by anyone
other than such Designated User. Each Password may only be
used from 4 copifttJleril any given time. CSentshafl be responsible
far mdrtaiplng Destgnsled User Password security.

c. CBent Obligations with Respect.to Designated Users.
.'Cfient shall Infonn each Designated User of IfiisAgreemenfs temis
and restriciions and shall enforce such restrictions. Clienl agrees
to noflty. Yanfi .if Client becomes aitere of any fa3ure of a
Designated User Ib adhere to the license lams arid restrictions in
IhlsAgreanenL

7. AaoIidaHon SuDDort& UoaradBs.
a. Application Support Sehflce. Yardi wBI provide

•appfcaUon supporland. upgrades for.lhe Licensed Programs asset
"forth in this sarfion 7 (AppffcaUbn Support & UpgrBdes).

b. Client Contacts. CBent agrees to appoint appllcali.on
suppoA POC(s). CBenl may cUangefliegppUcalIon support POG(s)
upofi advance written notice to Yardi. Yaidl sftaif have-no obEgalion
to contact, or commuricatB. with, anyone teganfing appBcatfon
support and nraintenance Issues except Clienl's sppBcatkai
syNiort POC<s). Citent acknowledgss thai Tt Is 'cHenl's
responslbiCtyto keep-CRenfs appBcarfon support POC(s) cuirent,
and-to notify Vardl of any changes.

c. Yard! Contacts; During Initial fmpiementalion, Yaidl shall
appoint an accoimf manager to CBenl's account Afier Irfttal
imptementatlODi Yaidi wffl e?er assign Climt to an account
manager, or an appUcaflon -support (earn. Yard) may change the
identity ol Individual account managers from flma to time upon
notice to CCenL Client's appTcatlQii support records -relalmg lo
CUeotwM be available to Yardl's-enlire-appltcaUon support team at
aHUmes.

d. Application Support- Services. Yanfi -shall provide
appBcaHon support fw the Lfcense^ Profltems yirbugh Us accounl
-managers and technical ?laff to CIjspt's appGcathin support
PpG{s). AppHcattari sufiparl aoes notinchJde on-^te InstanaBon,
Implemeriteflon. trtdntng, or-iesUng oflhe Ucereed Ptogrsms. nor

does it Include data conver^on. Those "services, IT IriiUaBy ordered,
are sfftdfed &i Sdiedute A (Fea Schedite). YardTs appllcaflon
support sa-vfce team vriH use commerdafly reastuia6te eBbrts to
address and solvaCCent's Issues but cannot gusrantse satisfaction
In eveiycasa

e- Tota1Hoiusl[tClud8d.CEBnl's'a'nnual3ppIipaiohstpport
aJlotment Is specified in Scheduie B.

£ ApplfcaUon Support Hours. Yanfi's appEcatfon suppqrf
hours are .from &00 am to 5^10 pm <PadRc Time) Monday tbrrngh
Frida^CBffifqt&ig hoBdays).

g. Priority.
(^YaidisteIlhavethe-rightjtopriofiltffiap^caConsuEpCTt

requests accudhig la the.appficatfansuppart Issue's Impact on
CtenL Yacfl vriB prioriUz& application siqiport requ6fils in the
foBowing orden

Priority 1: Business halted (total inabBBy to perform nonnal
opeiafion}

• Client w/sa suhmtl support requests jby. •leifipho.ne- to
Yard's appircaGpn support numbw

• Response as rapid as reasonable feasIbts-generMy
vrithEn 2 bushess hours,

Pn'orfty 2: TBusInass bnpacted {severe.restridfon of Cffent'siUse of
the licensed Programs -a potenfia^ aflical piOblan)

• Client wiU submit support requests by telephone lo
Yard's appBcalton-supporf number.'

• Prompt response subject only to delays for priortty 1
Issues. 9eneredy within 4 business hows;

Priiirity-3: Non-critical swrice requests (any issye .tfpl Is not a
Prioiflyl or Priority 2 Issue}

•• CIIentlflfll sufamasuppartTequeslbytelecommunlcaUons
to YardlappBcalDMSuppatt

• Response subjecfto delays for prionty \ and 2 Issues;
generally wiUun 1 business day.

© YanB wfll worit on Priority 1 aoci2 issues vdCiiconKnuiBis
focus, and with Gllenfsc&operatim, fiirough rasolutbp.

h. Standard 1;enn. /^plicaflmt suRmrt sairices^ are su&Ject
to this Agreement's tenns and timely paymenl, of aU Undisputed
peas. Subject to the section ?(c) (Tenrination for Cause) notice
and 'cure provisions. Yard] may suspend. -appHcafion support
sen^css If C^enlfaUs to findiyroate any Undisputed FeepaymsnL

L Obsolascericfi.YanBreserves'lherighttojcease providing
applicaBon.support senrfces.forttie Licensed Programs on the later
of: (0 Syears (rom Uie date on which YandT ceases to license the
Licensed Programs; or (li) 5 years from the BbcHve.Date. Y?iti)
agrees to noflty Cfieftt If'and wtien Yard} wBt cease appltcaUon
support senfces in accord Valh this section7(i} CO&safescehce).

8; crientData.
a. Cilsht Data.Storago. SiJlgectto Force Majfiure EvenlSi

Yanfi agrees to store Cflent'Data on a virtual database-senrer In
IhffYartS-Gloud.

fi. Limited Liability for Unauthorized CBant Date Access.
Ya^B agrees to use: © Rrewalfs and oUier technology generelty
used In (he trade-to. preVertt linsuthorized 31d-party access to its.
computer systems -storing Cflent Data; and (H) ^ncrypUon
lecftnotogy .generally used in Ihe trade to prevent unauthorized 3nl
party access, to. CItenl Data 'Iransnrfsslons. Npl'NithslancGng Ure
foregoing. Yardl shall nol be Bphlato CGenltn the event that: (A) Its
use of OrewaUs and other technology generally used In the trade
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In farge part on the pte(fomiance of fnlemet services provfded or
conliolled by Ehbd partjes.. At times, 8(4ion& or inacUons-of such
l?d parties can impair or dsng]t Ite. IntemsL Yardl yuiS use;
&ominerc?aUy reasonabte efloris to remedy and avoid sui3i events;
bid carmol guarantee that such events will.not occur. Accordingly,
Yard] dlscfabns. any Gab'UIty resuillng from or-fdaBng to.such
events,

11. DamaaaLJmttaSons.
a. Damago Waiver. EXCCTT AS PROVIDED IN SECTION

41(G) {EXCEPTTONSh _BEGAROLESS OF ANY OTHEF;
PROVISION IN THtB AGREEMENT. AND TO THE FULLEST
EXTENT ALLOWED BYAPPUGABLE LAW, YARi&I DtSCUlMS
ALL OBLIGATIONS AND LIABH-TnES FOR SPECIAL.
INDIRECT, INCIDENTAL. EXEWPLARY, PUNmVE AND
CONSEQUENTIAL DAMAGES, ATTPfOilEVS* AND EXPERTS'
FEES, AND COURT COSTS (EVEN IF YARD1 HAS. BEEN
ADV1SH) OF THE POSSIBUJTV OF THESE DAWAGES),
ARISING FROM OR JN CONNECTON WFTH THIS
AGREEMENT.

b. Uabffity Ltmit EXCEPT AS PROVIDED nt SECTION
11(0} (EXCEFIfONS), IN ADDTTtOM TO THE UBffTATIONS
OTHERWISE SET FORffl IN THIS AGREBUOIT, AND TO THE
FULLEST EXTENT ALLOWED BY APPLICABLE LfW, CLIENT
AGREES THAT IN THE EVENT OF ANYCLA1M OR CAUSE OF
ACTION BY CUENT ARISING OUT OF OR CONNECTED WiTO
THIS AGREEMENT.YARDPS MAXIMUM UABIUTYTO CLIENT,
REGARDLESS OFTHE AMOUNT OF LOSS CUENTMAYHAVE
SUFFERED, SHALL NOT EXCEED TWO TIMES TflE FEES
PAroBYCLIEHTTOYARDIPURSUAKTTQWISAGP^aOTT
WrmiN THE YEAR PRIOR TO THE EVBTT GIVING RISE TO
THEUABlUTy.

c. exceptions. NEITHER THE DAMAGE WAIVER SET
.FORTH IN SECTON -H(a) 1DAMAGE WAIVER) NOR TOE
UASILHY UBMt-SET FORTH nt SECTION 11(b) (UabnHy
Ujritt). SHALL APPLY TO P» YARDI'S iNDEMNlFICATlON
OBLIGATIONS PER. SECTION -13 (INDEUNIRCA-nON), (ID
YARDrS BREACH OFSECTlp^ 8 (CO.NFIDENTlALmf}, OR (itf)
DAMAGES RESUL7TNG.FROM YARDPS GROSS NEGUSENCE
ORJ/VILLFUL BHSCONDUCT.

IZ-OwneTshlp.
a. YardPs Owrtershlp. CTIait agrees that. as betwsen Yardt

and Client, Yarril Is and shafl rcmajn'the sole and exdusive cnmer
of SB rights UUe and interest In and lo (he Licensed Programs.
DeUveraUes. Yartfi C3oud, Yahfi Cloud Sorvftes, aid .Licensed
Programs Documentation, and to afl Intellectual property rights in
the foregoing. The arty "tighis Cltent ohta&is In ihe Licensed
Programs. DeBvera&tes, Yardi Ctoud, Yardl Ctoud Services,-and
Ucens'ed programs Docuinenl&Gon are the licenses -expressly
granted to Oteni in iftis Agreemepi.

b; CUenPs Ownership. YanS agrees Hat, as between Yard!
and Olent. Client is and fihafl remain the sole and exclusive ovjner
ofaB ifgtil, title Md Infare&t (n.and.to Client Dat?.

13. IndemQlBcation.
B. Indemnity. Vardi sgiess .to deTend, Indemrtfty and hOM

dtent harmless from and against any thud party cfsTms, acttons or
demands slleglng.lhat CBenfs Use of (he Yanll Qoud. Ysjdi Cloud
-S£nnces,.Ucensed Programs. Licensed Programs Documenlstton,
and DeJh/erables In accord.ancs. with this Agreement's tenns
[nftinge& on a.-Biinl. party's proprietsiy Infonnalton, trademaik,
copyright, patent rishtsr or Inlefteduat property rights, or
iplsqpproprietes-a ad(dpariy's Irade secrets.

b. Indamnlty Conditions. YardTs defense and

IndemnlficaUo'n obligation per section 13(a) Onderarfty) Is
contflti'oned upon ihe follovAig: (i) CUeut, provldlfig Yard)-with
prompt written nofice (S any dalm for whtch BndemnfficaU'on is
sought; (fl) Yanfi having sole conlrol of Ore deTense said selttement
of such dafan, provided, however, thai Cflent shall have (ha-riglrt to
have any sidl or proceedlngmonitored by-counsel of CBenfs choice
arat at Bs-afpense; an(4 Oi&jCfent's reasonatrie cooparalfon'trith
Yanff In the deferee-and seISemeot of'Bie dam.

c. lajunctlon. If Ehe'Ucensed Prograihs become Ole subjei^
.of a patent, trademark, copyright, or trade secret mtsappropriallon
or [nlnngement ctatoi.-ami such claim resulls - or Is reasonably
likely ta result -in an-ft^uncllon against caiehfs continued Use of
(he Ucensed Programs, Yanfl wfll: fl) fe^riace or modlty -Uie
Ucensed Programs to avoid (he misappropriaCon/mfringemenl
claim; <n) siecure CEenfs righl to continufi Use. of the Licensed
Proisram^' or (SO tffB2aher(^or(ii) is cmunerclafcfpracteabfe.
eUher party may (enninafe.fliis Agreement-upon vKriUeri noGoe to
(he other party.

14. PrPflrammaaSenrfoss.
a. Progranmibig Services. Yardl provides pragraftun&ig

services- Including, wahout BmBaUon, database .cUBtomizafions,
.userNetface cuslCTrfzatiorK, database, reports, datatese scripts'
and other pragranmlng seivices (ooItecGvdy, 'Proflrammlr^
Services?).

b. Progranunlng Services Tehns. TTie Fees for
Programorfng Services. Ef IMtelly adefed. are set forth hi Scbedute
A (Fee Schedule), CBenl wifl dhenrisa fnIUate ProgremnAig.
Senflce requests by provKfirig written ooBce ofOi.e.desIred seivtees
"to Y-ardi, and VsnO vtffll advise Cflent of YardFs avaBabBity and
•scftedule for perfiMrotng th^Prtisramm&ig Servfces- Programming
Services are subjecl to CDenfs wrflten acceptance of: (R Yanffs
schedule for meeting OtenPs Programming Service request; and
<D) YanITsFees T(ff sudi t^oflrantmftg Senrices.

c. DBRv^abtosLteense.Su&fedto.Cffent'sfKlt payment of
aD Undtsputed Fees reiatsl to Pragramming Senices, YsnB grants
to CUenI a non-exdushre, non-lrapsfeTabfe (except as expressly
pnwided In this Ageement), Umlled license for Designated Useis
.toUesttieDdnfeFab^eslnTOnnecBonwilhlhdrUsBaiflhe Licensed
Programs, Yajdl Ctoud and Yandl Cloud Sepfees,

15. Assignment
a- Assignment Limitation. Except for the exoepltons

spedded in section 15(b) (Uie 'Permitted Exceptions"), CSent
shdl not (ejlhs'dtecUyoTtmIIreclly) ass^sdl. coittf^r, pledse,
or othetvdse traasfer this Agreement wflhotit first oibiaintag YardSs
express writteh cionsent, 'titfllch' Vaidl ^laU. not uraeasonably
withhold. Except for Ibe PemiiHed. Excepllons. any aUempled
assltjnment made Without Yardfs prior express wilten consent Is
voM anB a matenal breach oTlMs agreement.

6. Pennlttad Ei^ceptlons. Subjecl Ip t^e -condlUtons
precedenl sri foiBi in thfe sectfon 15(b) (PemiUled ExcepBoos),
Clfent may ?5s^n this AgFeemenl3)rithoulYardl'» prior consent and
upon noBce: (I) to a wholly owned-subsidlaiy,.or ^)In connection
with any msig^r, acquteiSon,. or reorganization tnvohnna Client: Any
sssignriienl Is subject'to the-following condBions: (A) Client, or-
CCenl's successor; contTouipg to the same type of business tf&t
GCept was conducflng al the fitn? or Ms Agreement's execuBon:
and (B) Oienl 01' Client's successor providing' to Yaftit a vwitten
laDEcatfoh and.assumpllon ofUrisAipeement (in a fonn reasonably
salisfedoiy toYsnfilcoRCtsrenhNith the sssfgnmenl.

16. OutsouTclncr.
a. Server Location. Yardi reserves tKe jrEght -to locate the

vlrtua] servers and other equipment needed to provide the Yanfl
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(oltier Uian a general solidlalton to the public} the employment of.
engage as an fridependenl conlractor, or hire, any emptoyea of the
other paity wtde such person te an anployee of the other party and
unUI such person has not been an employee of We other party fer
6 months.

m. MptUflcaUon. The parties msy only mod^f or amend IMs
Agreement by a writing signed by both parties: provirfed, however,
thai Ctjenl may Increase CBenfs licensed Designated User,
property, unit, etc. count (as appGcabte) by defivering to Yanfl a
signed copy of YaidTs slandanl, approued fonn for such changes.

n. Force Majeurs. Neilher party shall be BaUe under Ihts
Agreement for faBure or delay In peffomiance caxised by a Force
Majsure Event. If a F^rce Majeise Event occurs, Iheparty affected
shall use commerdally reasonable efforts to resume the
pericwmance excused by the Force Majeure Event,

o. Right to Audit and Compliance. In accordance vSh
Yandl's obligaflons to credit bureaus, credit reporting agencies, and
Induding Ysfdl's obfigatton to help prevent and detect potenfiaBy
fiauddent and/or suspicious activity. Client acknowtedges and
agree that Yanfi may conduct random as weB as regular
monitoring of users' access to and use of ihe Yardi Cloud ami
Licensed Programs as they relate to this Agreement In order to
vaBdale (hat users are accessing and using the Yanfl Cloud and
Licensed Programs for legitimate purposes and In accord this
Agreement. AddiSonaffy, pursuant to any oMgallons Yardi has, or
may have, under any laws orreigulaliona concerning (heprswnlion
of identity Ihefl, financial fraud, money laundering, terrorist
Cnandng, etc,, CBent agrees to ooirqity vrilh any standard Yardi
Tcnow-ybUT-cUenF1 requirements, processes, and/or procedtBes.

p. SIgnatyra; Counterparts. This Asreemenl is not bbrilng
on the parties unUi both parties hsve signed It and have received a
copy signed by the olher party. However, both signatures need not
appear on [he same copy of Utis^reemenl. so foiy as both signed

copies have Ideniical contents. The parties may (ransmS signatures
on this Agreement by electronic Iransmlsslon, whteh shall be
bindmg upon the parties. Counterparts wSh original signatures shall
be provided to the other party within 5 days of efedronlc
bwismtesion; however, the failure to provhte the original
counteipart shaB have no ^fect on IMs Agreement's enforceabiGty
or binding nature. If executed In counterparts, this Agreemenl w3l
be as etfedive as if sbnuRaneousIy eMecuted.

PUERTO RICO DEPARmflEMT OF HOUSING ("CBBnT)

^c-By:

Date:

Print Name:

Title:

YARN SYSTHWS, INpf("yj

By:

rfisil^
^/yU^oO& ^ S^/^F'

^ crc^T^ ^

Date:
kfl
/ lo»^ ?; -ZO^t

Print Name: _/^ \£l^^^. [ ?3̂ r^sy^-^. fc'-o^^
Tide T>t
Rev.040116

.•^&* UL<
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Ucapso

SCHEDULE A

Fee Schedule

Voyag'orSaiSRrlvalDCIoud Annual foes
Unit of

Mpdauw
(UQH) Count S/OOCT

YaKHPInft~1(HID85S63

^aidIOrder.ft 174068

auou
. Concussion

Nut
SUCH Annual Fa<»

Voyaaw SaaS RrfuMff Ctood ^nmal Fee
VtvaperSnaS ftcraln Qoud Ruperiy ManagcdBhl
Pmemlopay
ysdiJDl>10ori

STVlCD

ftocute to ^ ItaiutriOfrSBa tapteiinnlattxi
Oamcfstoo-Serifces;Itota ScbacSm ami hpqrt<Na DoBnrthn)
FSGFi+SarriccknpierowflaUm/TFaadtg

-oaa>

w
uha
m

1
100

1.000'
-too

•Qnc-Tlmn Foos

UOM Count
each 1
each 1

TafIFaosDaa

ffs.ooaoo
$3,000.00

StO.OO
$1.000.00

?0»
sa^actojn
51,601MB

S46.00QJOO

sow.
$0.00

(SltUKO
(^oo.Exg

WJOM
Coneoaalon

S(M»'

(S1.5EBUB)

STS.OQOW.
53,000:00

saoo
ssoaw

Total

ttot
•^fUOM

$3>auuoo
sum

Total

STSjaaaw
5300.000.00

$0.00
SSd.OOO.OO

¥<%aooAo

Gna-Ttna Pw
sazoa.oo

saoo
^JGadas.hcamd

.SSiZQOJQ

annual Fee
Onc-Tftsfto
Sub-Tolal
SnteTax

1.

3.

4:

Total Du»

S425.00QJM
53,200100

S42S.200JOO
as.Bppfcable.

ws^swa

AdtfldoqatTsnns

PAYMENT TERMS (excluding fitppllcabte .ta^es): S426,@H>.00. (iue on or before Jurie 30,2019;"ST»600.(» dire on or before November
30.2019.

'2. PSG Feesi-Services Vflll be billed atlherate of $26[yhauTandwflt not exceed $48LOOO.OOvfflhout prior approval by the CSent and coRlingenl
upoh execution of an addendum to inaease the amount. Yard! shfltl separately invDtca-CltentToi- se'nfces identified In the PSG Scope
strtredirie iporithty In arrears as bwanred after servtres.bave bee^ rendered,'and CBfii^t shaB pay sw^
dale. - - . .

Additjonal tenns^aresei forth in the fottowfi^ schedules 1o this Agreement:
B- Privale-yardTCtoud. Ha(drtare, Senflces and Govanance Sdiedule
C - AddIttonafTemis
O-PSG Scope

CCent's total Annual Fee.arid total Mooll)ly Fee are sublad to'lncrease on each Annfversaiy Dale; 'such Increases sbaTI^iot exceed the
pprcentage increase In Ui6 U.S. Pepartmerit dTLabor, Bureau or Labor.SlaUstics'-Cpnsumer Price Index <or Urfian Wage Eairers and.
Clerical Woriters ?CP1-W); UJS. City Average for Vt\e ppecedingjear.
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SCHEDULED

PSG Scope

ProJectTtrie

Licensed Products

Project Scope

Project Duration

Yardt Professional
Services Budget

Billing

Data ^tm version

Methodology

Training Approach

Assigned Yardi Resources

Imptsmentation
Methodology and
Milestones

CDBG Disaster Recovery GrantProJert

Voyager Property Management, Procure to Pay, Jofr
Cost

Approximately 100 Designated User?

Suveefe?

$48,000

No retainer refliured; senricesto be bHled.monthly,
as Incurred at the-rate of $200/br

Dsta.Extraction

Train theTrainer

Project Manager; and/or Subject MatterExpert
(SME)/Account Martager (AM). AlVlhpdrswIltbe
billed against client's annual support hour
altocatton.

The.Yardi Professional Services Group (PSG) and its
clients leverage their Industry, project, accounting,

and technology experience to implement a Yardf
platfonn.thatsupporltsthe client's business heeds.

We wlltjoihtiy develop and define the project plan
to achieve your project goals.
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Exhibit III - HUD General Provisions

Given that the Contract involves funds for which the U.S, Deparfment of Housing
and. Urbdn Development (HUD) is'the oversight agency, the fojlowig terms and
conditions may.-apply fo this Contract

The Contractor- shall include these terms and conditions in all subcontracts or
purchase orders directly semcing the Contract;

These general provisions may be updated from time to time, It is the sol&
responsibility of the Contractor to be aware of any changes ^nsreto, to am^n.d
such changes and to ensure subcorifracis terms and condiff'ons are modified as
necessary.

General ProvFsion's:

1. PROVISIONS REQUIRED BY LAW DEEMED INSERTED

Each and every provision of low and clause requfred by law-fo jse inserted in this
Contract shall be deemed to be inserted her^'n anrd the Contract shalt be read
qnd enforced as though it were included herein, and 'if through mistake or
otherwise any such provision is not inserted, or is' not coFrectly inserted, then upon
the application of either party, the Contract shall forihwfth be physically
amended to make such insertion or correction.

2. STATUTORY AND REGULATORY COMPUANCE

Contractor shall comp.ly with- dli directly applicable law? and regulations relafing
to 'the Community Development Block Grant-Disaster Recovery funds
appropriated by the Supplemented Appropriations for disaster Relief
Requirements (Appropriations Act)/ under Pubfio Law 11^-56 of 2017 and which
apply to the Contractor's perfonnance of rfs obligations under the -Agreement,
including but not limited to the applicable Office of Management and Budget
Circulars.

3. BREACH OF CONTRACT TERMS

The PRDOH reserves its .right to all a.dminisfrative, confractuaL or legal remedies,
including but not limited to suspensfon or temnination.of this Contract, in instances
where the Contractor or any of ite subcontractors violate or breach any CorrfrtiGt
term. If the Contractor 'or any of its subcontractors violate or breach any Contract
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tertUt they shall be subject to such sanctions and penqltfes as may be
appropriate. The duties and obtiQations imposed by the Co.nfracf documents,
and the rights and remecO'es avaifctble thereunder, sh'all be in addrffon to and not
a iim'rfation of any duties, obligaffons, rights and remedies otherwise imposed or
avculable by law.

4. REPORTINO REQUIREMENTS

The .Contractor shall complete and submit all reports, in such form and accorciing
to such schedule, as may be required by ftie PRDOH and/or the Government of
Puerto Rico.

5. ACCESS TO RECORDS

The Government .of Puerto Rico^ fhe PRDOH, HUD, the Comptroller General of the
United States/ or any of their duly authorized representatives, shall have, at any
time and from fiine fo time, irpon greasonable advance Written notice fof no less
than 7 days) fo th& Contrdctor, during'Confractor's normdl buanete hours, access
to any invoicing record? of the Contractor which are related to this Agreement,
for the purpose of inspection, audits, examinations, and making excerpts. copies
and franscripfions of such invoicing records?.

6. MAINTENANCE/RETENTION OF RECORDS

Upon any ferminortion or expiration of this Agreement, the Confra.cforwill make
an electronic copy of the Client Data (as that term is defined in Exhibit 11 (SaaS
Subscription Agreement) available for PRDOH to download promptly following
the tennincrtfon or expiration of this Agreement.

7. SMALL AND MINORITY FIRMS, WOMEN'S BUSINESS ENTERPRISES, AND

LABOR SURPLUS AREA HRMS

The Contractor will fake reasonable steps to <assure. that minority -firms/ women's
business enterprises, and labor surplus area firms arje-used in subcontracting when
possij3l& and if applicable; provided that fhe independent service providers from
Which the Confracfor teases space to locqfe the servers and equipment needed
to provide the Yard! CIoUd {as thcrHerm is defined in Exhibit 11 (SaciS Subscription
Agreement), as described m .section 16{a) (Server Location}, of Exhibit II (SaaS
Subscription Agrerement) arenof-subconfractors forpurposes of-fhis secti.on. Steps
include:
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fi] Placing qualified small and minorify businesses end women's business
enterprises on solicitation lists;

(ii) Assuring that smdt and minority businesses, and women's business
enterprises are solicited whenever they are potential sources;

[ijij Dividing total requirejnenfe, when economically feasible,, into-smafler tasks
or quantities to permit mcownum parficipation by sinall and minority business/ and.
women's business enferpnses;

(fv) Establishing delivery .schedufes, where the requiremient permifs, v^iich
.encourage part?cipation by small, and. Tninority business, and women's business
-enterprises; and

(v) Using the services .and assistance of the Smatl B.usiness AdministTation, and
the Mihoitty Business Development Agency of the Department of Commerce.

Additionally, for con+racte of $10,000 or more/ the Contractor shall file Form HUD
2516 {Contract and Subcontract Activity] w'rfh the PRDOH on a quarterly basis. A
•copy of -that form is available at
htfp://www.hud.gov/Gffices/ac(m/huddips/forms/fi)es/2516,pdf.

8, TITLE VI OF THE CIVIL RIGHTS ACT OF 1964

The Contractor shall comply with fhre directly applicable provtsfons of Title Vl of
the Civil Rights Act of 1964. No pejson shall, on- the grounds of race, coior, or
national ongia be excluded from particlpqtion in, be denied' the benefits of, or
be subjected fo discrimination under any program or activity receiving federal
finanGiat assistance.

9. SECTION -504 OF THE REHABfUTATON ACT OF-1973

Ttie Contrctcfor shall comply wrth section 504 of the Rehabilitation Act of 1973 (29
U.S.G. §794}j as amended/ and .arty directly applicable resulations.

The Contractor agrees -that no qualified individual yvifh handicaps shall/ sotely oh
the basis of handicqp, be excluded from parficiipation tn, be demied the benefits
of, or otherwise be subjec+eci.fo diserimination under any program or dctivify that
receives Federal financial assistance from HUD.
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10. AGE DISCRIMINATION ACT OF 1975

The Contractor shall comply w'rth the Age Discrimination Act of 1975 (42 LLS.C< §
6101 et seq.), as amended, and any directly applicable regulations. No person in
the United States shall, on the basis of age, be excluded from pctTtiopati°ru^ be
denied 'the benefits of, or be subjected 'to, discrimination under, any program or
activity r'eceiving Federal financial assistance.

11'. DEBARMENL SUSPEMSION,.AND INEUG1BIUTY

Th& Contractor represents and warrants that it and its subcontractors pre not
debarred or suspended or otherwise excluded from or ineligbte for participation
in Federal assistance programs subjeict to 2 C.F.R. part 2424.

12. CONFLICTS OF'INTEREST

The Contractor shall notify the PRDOH as soon as possible if this Contract or any
aspect related to the tinticipdted work under this Contract raises an acfugl or
potential conflict of interest (as defined at 2 C.F.R. Part 215 and 24 C.F.R. -§ 85.36
(2013] (or 84-42 f2013j, rf applicable]). The Contractor shall explain the actual or
po+ential conflict in writing in sufficient detail so -that the PRDOH is Qbje }p assess
such actual or potential conflict. The Contractor shall provicfe the PRDOH any
addrHonaf information necessary to 'fully assess dnci address such octud or
potential Gonflict of interest. The Conh-actor shall accept any reasonable conflict
mffi^atioh strategy employed by the PRDOK inclading bu+ not limited to th^ use
of an independent subcon+roctorfs) to perform the portion ofworic that gives ris&
to the actual orpotentiol conflict.

13. ASSIGNAB1UTY

The. Contractor shall not asagri any interest in this Agreement/ and shdli not
tran.sferany interest in the.-same (whefherby assignment or novcrtion) without prior
written approval of the PRDOH; provided, however, that the Contractor may
assign its interests/ rights/ or obligation under this Agreement in the event of (i) a
merger involving the Contractor, (ii) a .sale or fransfer of a con+rolling interes:t in.
the Confrac+or, or (iii) an asset sqle involving all or a substantial portfon of the
Contractor's assets.

14. SECTION $OS OF THE R.&IABIUTATtON ACT OF 1973 (Apphcable to contracts
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exceeding $10,OOOJ

The Confracforshall comply with section 503 of the Rehabilifation Act of 1973 (29
LLS.C. § 793), as amended/ and any applicable regulations.

Equaj Opportunity for Workers wHh Disab'ilrties:

Tj The Contractor will not drscrim.inate agaihst any employee or applicant for
employment because of- physical or mental disability in reggrd to any position for
which the employee or applicant for employmeof is qualified. The Confractor
agrees to fake affirmative action to employ, advance in empioyment and
otherwise frecrf qua?ed individuals with disabilrfies wrthoyf discrimination based
on their physical or me'ntal disability in all employment practices, including the
followng:

(i) R^crujfment. a'dverttsing/ and job appltcation proce.dures;

(ti)Hiring» Lfpgrading, promotion, award of tenure, dfemofion/ fransfer, layoff,
termination, right of return frojn layoff and rehmng;

fiii) Rates of pay or any other form of compensation and changes, in'
compensation;

(Evj Job assignments. Job classifications, organizatibncri structures, posHion
descriptions, lines of progression, and seniority liyts;

(v} Leaves of absence, sick leave/ or any other isave;

(Vi) Fringe- benefits av-aiiable by virtue of empioyment whether or not
administered by the contractor;

(vH) Selection and finan.cidl suppbrf for training, including apprenticeship,
professional meetings, conferences, and other related activities, and seiecti'on for
leaver of absence to pursue frcnruhg;

(vnij Activities sponsored by the contractor inctuding social -or recrecrtfonal
programs;-and

(rx) Any other term, condrtion/ or privilege of employment.

2) The Contractor agrees to comply w'fh the rules, regulations, and relevant
orders of the Secretary of Labor issued pursuant to the act.
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3) In the event of the Contractors noncompiiance w'th the requirements of this
rfause, actions for noncompliance may b.e taken in accordance wfth the rules,
regulations, and rel&vant orders of the Secretary of Labor issued pursuant to the
act.

4] The Contractor agrees to post in conspicuous places/ avdildbie to employees
and applicants for employment, notices in a form to be prescribed by the Deputy
Assistant Secretary for Federal Confract Compliance Programs, provided by or
through .the, contracting 'officer. Such notices shall state the rights of appliccints
and employees as well as the. Contractor's obligation under -'the law to' tafce
affmmcttive action fo-emptoy and advance in employment qualrffed employees
and appljcanfe with discdbiTities, The Contractor must ensure that applicants and
employees wrfh disabilities are tnformed of the contents of the notice (e.g.i the
Contractor may have the notice read to a visu.ally disabte.d FndiyidUci!/ or may
lower the posted notice so that it mightbe read by a person in a wheelchafr],

5] The Contractor wll notif/ each labor organization or representatrve of
workers, with which if has d collective bargaining agreement or other confracf
understfcindhg, that the Confracfor is bound by ti^e terms of secfipn 503 of the
rehabilitation Act-of 1973, as amended, and is committed to take affinnative
Qction to employ and advance in employment ihdividuals-w'fh physical ormen+al
.disabli'rties.

6] The Contractor will include the provisions of this clause in every subcontract
or purchase order in excess of $10,000, unless' exemp.ted by the rules, regulations/
or 01'ders of the Secretary issued pursuant to section 503 of the act, as amended,
so that such provisions will be binding upon each subcontTCtc+or 'or vendor. The
Contractor will take suth action w? respect to any subcontract or purchase
order as the Deputy Assistant Sfecretary for Federal Confra^ Compliance
Prpgrctms may direc.t to .enforce such provisions/ including acflon for
noncompliance;

15. EQUAL EMPLOYMEW OPPORTUNITY

(Applicable, to consfruction contracts cind subconfracts exceeding $10,000)

The Contractor shall comply with Executive Order 11246 of September 24, 1965r
entitled "Equal Employment OpporturTrty/" as ameneled by Bcecutive Order 1 T375
of October -13,. 1.967,; dnd as supplemehted. in Department of Labor regulations
(41 CFR chapter 60].

^Ti^
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During fhe performance of Ihis confract the Confractor agrees as follows:

1} The ContTacfor shal! not discriminate against any employee or applicant for
employment because of. race, -color, reCgioa sex, or national origin. The
Contnac+orshalf fake affinmcrtive action to ensure fhcit appficanfs for employment
are employed, and that employees are tresdted during employment, wrthout
regard to fheir race, color/ reli^ion^ sex, or nationaf origin. Such action shall
inclode, but not be limited to, the following: employment, upgrading, deinoiibn,
or transfer; reCTuifment or recruifment advertising; foyoff or termination; rcrtes of
pay or other forms of compensation; and selection for frainms. including
apprenticeship.

2] The Contractor shall postln conspicuous places, availcfole to employees and
appfcanfe for employmentr nofjpes to be provided by Contracting Officer setting
forth the provisions of ftis non-discrimination ciaus.e. Th6 Contrac^toF shdi state
that all qualified applicants will receive consideration for employment without
regard fo race, color, religion, se^ ornqtional origin.

.3] the Contractor wfIL in all soh'cifafions or advertiseTnents for ernployees placed
by or on behalf of the confrac+or/ s+afe thcrt all qualifiec) applicants will receive
consideration for employment wyhout regard to race-, color, refigFon, sex or
national origin.

4] The Contractor will send fo each labor union or representative of work'ers with
which he has a coliective bargaining .agreem.ent or other contracf or
understandbig/ a notice^ to be providect by Th? agensy confracting officer,
advising the labor union or- workers repres^enfativie of the contractor's-
commitmenfs under Section 202 of Bcecuffve Order 11246 of September 24,1965,
and shall post copies of thenofic.e in conspicuous place? available to employees
and applicants for employment.

5) The Contractor will compfy-wlfh all provisions of Executive Order 11246 of
September 54, 1965, and of th? rules/ reguFafions and r6levanf orders of ^he
Setre+dry of labor.

6] The Contractor will furnish all information and reports required by Executive
Order 1,1246 of September 24, 1965, and by the rules/ Fegutations and orders of
the Secretary of Labor, or pursuant thereto, and v^ll permit access to books/
records and accounts by the contracting agency and the Secretary of Labor for
purposes of investigation to ciscertain'cpmpHancewith such rules, regulations and.
orders.
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7} In the event of the Contractor's non-compliance with the non-discrimination
clause of this contract orwrfri any-of such rules/ regu|crtions or orders, this confract
may be cancelled, terminated or suspended in whole or in part and the
contractor mcfy be dfeclared in^igible for fu'rfher government confrqcfs in
accorciQpce with procedures authorized in Executive Order 1124^and such other
sanctions as may be imposed and remedies Fnvoked as provided in Bcecutive
Order 11246 of September'M 1965, or by rule, regulation or order of the Secretary
of Labor, or as otherwise provided by law,

8} Contractor shall incorporate the provisions of A through G above in every
subcontract or purchase- order unless exempted by rules, regufations or orders of
the Secretary of Labor so that such provisions shall be binch'ng- on such
subconfracfon The Contractor will take such action wrfh respect to any
subconfrad-or purchase ofder as the c'ohfracting agency hnay direct as a megns
of enforang such provisions including sanctfons for l^on- compliance, provided,
however, thqt in the event the contractor becomes invotve'd in, or is-frirecrferied
w'rfh, litigation' with a subconfriactor or vendor as a result of su.ch direction b/ the
contracting agency, the Confrgctpr may recfuest the Untied Stcrfes to enter into
such Iffigatfon fo protect th& interests of the Unrfecf States.

16. CERTIFICATION OF COMPLIANCE WfTH CLEAN A]R AND WATER ACTS;
[Applicable to contratts exceeding $100;000)

The Confractor and alt subcontractors shall cdmpfy Wrfh the ciirec+Iy applicable
requirements of the Clean Air Act as amended, 42 U.S.C. § 1857 e+ seq., the
Federal Water Polkjtion Confrol Act as amended, 33 U.S.C. § 1251 et seq./ dnd
the regulations of the Environmental Protection Agency with respect thereto, at
40 C.F.R. Pcfrt 55- and 32. as amended/ Section 508 of the Clean Water Act (33
U.S.C. § 1368) and Executive Qrder } 1738.

In addition fo the foregoing requirements/ aH nonexempt contToctors and
subcontractors shall furnish to the owner; the following:

1] A-stipulafion by the Confractor orsubconfroctofs, that any facriity to be utilized
in the performance of any nonexempt contract or subcontract, is not listed on
the Excluded Party Listing System pursugnt to 40 C.F.R, 32 or on the List of Violctfing
Facilities issued by the Environmental Protection Agency (EPA) -pursuant to 40
C.F.R. Part 15, as amended.

2) Agreement by the Contractor to comply with all the requirements of Section
114 of the Clean Air Act, as amended, (42 U.S.C. § 1857 c-8) .and Section 308 of
the Federal Wafer Pollution Control Act as amended. (33 U.S.G. § 1318) relating
to inspection, mon'rtoring,. entry, reports and information/ as well as all other
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requirements specified In said Section 1 ] 4 and Section 308, and all regutcrfions and
guideJmes issued thereundep.

3} A stipulation that ds a condition for the award of ttie confract, prompt notice
will be given Qf any notific-ation received from the Direcfon Office of Federal
Activrfies, EPA. indicating that a facHHy utitized, of to be utilized for the confract Is
under consideration- to be listed -on the Bccluded Party Listing System or the EPA
Ust of Violating Facilities.

4) Agnsemenf-by the Contractor^haf he wll inciirde, or cause to be mcIudeGL
the criteria dnd requirements in paragraph (Ajthro.ugh (D) of this section in .every
nonexempt subconfract and requinng that the Contractor will take such ac'tion
ay +he;govemmetit may crrect as a means of enforcjng such provrsions.

16. SOU& WASTE DISPOSAL ACT

A. In the performance-of this Agreement the Confracfor shall mate mcodmum
use of products containing recovered materials thaf are EPA- designated
iterps 'unless the produd: canriof be acquired:

1. Competitively within a timeframe providing for compliance w'rth the
contract performanee schedule;

2. Meeting contract performance requiremenfe; or
3. At a reasonable price.

B. Information about this requirement along w'th the list of EPAs- designated
items/ Is available at EPA*s Comprehensive Procurement Guidelines web
site, hftps://www.epa.goy/smm/comprehens)ve-pr.ocu'remeh+-guideline-

cps-pfosram-

} 7. ANTf-LOBBYlNG (Applicable to contracts exceeding $100,000)

By the execution o,f this Contract, the Confractor certifies, to the best of his or her
knowledge and belief, fhcrt:

1 ] No Federal apprdpricrfed funds have been paid or will be paid, by or on behalf
of the Contracfoc to any person for influendhg OF 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
pwording of any Federal contra.ct/ the mal^ng of any Federal grant, the making
of.any Federal loan, the entering into of any cooperative agreement, and the
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extension, conft'nuation. renewals amendment, or modification of any Federal
contract, grant loan, orcQoperotive agreement

2) If any funds other ttian.Fed.ercri .appropriated funds hcwe been paid or will be
p"cnd to 'any person for influencing or atfempting to influence ah 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 Confractor shaH
complete and submrf Standarcf Forrh-LLL. "Disclosure Form to Report Lobbying/'
in accordance wSh its instructibns.

3} The Contractor shall require that the fdngucfge of •this certffication be included
in the award documents for all subawards at all tiers (including subcontrocts/
sybgrants, and contracts under gran'ts, loans. and cooperative agreements) and
that ati subreapienfs shall certify and disclose accordingly.

Thfe certification is d material representation of fact upon which reliance was
placed when this. frainsaction was made or entered into. Submission of this
cerh'ficqtipn is a prerequisrte for mata'ng or entering into this 'franstiction imposed
by-section 1352, fttie 31, U.S. Code. Any person who fails to file ^the required
certification shall be subject to a civil penalty of not less than $10,000 and not
more than $"100,000 for each such failure'.

18. SECTION-3- OF THE HOUSING AND URBAN DEVELOPMENT ACT OF 1968 (As required
by applicable thresholds)

A. The work to be performed under this Agreement is subject to the requirements
of section 3 of the Housng and Urban Development Act of 1968, as amended, T^
U.S.C, § 1701 u (section 3) . The purpose of sectfon 3 \s to ensure that empfoymenf
and other economic opporfun'rfies generated by HUD assEstcmce or HUD-assisted
projecTS covered by section 3, shall, to the greatest extent feasible, be directed
to low- and very'low-income persons, particularly persons who cire reciplenfs of
HUD assistdnce for housing.

B. The parties to this contract agree to comply vrith HUD's regulaflQns.in 24 C.F.R.
part 135, which Implement section 3. As evidenced by their execution of this
contract the parties to fbi? contract certify that the/are under no contractual or
other impediment that would prevent them from complying with the part 135
regulations.
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C. The Contracfor agrees to send to each labor oTganEzation or representative
of worked w!+h which the Contractor has a collectrve bargaining agreement, or
othpr undeistandtng, if any, a notice advising 4he labor organizgtlon 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 iraFning and employment positions can see fhe
noifce. The notice shall describe the section 3 preference, shall set forth minimunn
number and Job titles subject fa hire, qvdIIab'Bit/ of apprerificeship and trciinrng
positions/ the qualifications for each; cmd the name dnd location of the person [sj
tdking ajoplicationsfor each of the positions; and the anticipated cfate the work
shall begin.

D, The. Contractor agrees to incfude this section 3 clause in ever/ subconfrgct
subject to compliance with reigula+ions in 24 C.F.R. pari 135, and agrees to take
appropn'a+e action, c:is provided in an applicable provision of the subcontract or
in this section 3 clause, upon a finding thaf'the subcontraGtor is in violation of the
reQuIations in 24 C.F.R. part 135. The Contractor \MII hot subcohfracf wrth any
subcontractor where the Contractor has nolice or (cnowlecfge thcrf the
subcontractor has been found in ^'olation of the regulations'm 24 C.F.R. part 135.

E. The Confractor witl certify that any vacant employment poations, including
training positions, that are filled: (1) after the Confractor is selected but before the
contrcrct is executed, and (2] wift persons other tiiqn those to whom the
regulations of'24 C.F.R, port 135 require emplo.ymen+ o^porfunrties to be directed/
were notfilled to circumvent the Contractor's obligaftons under24 C.F.R. part 135.

F. Noncompilance with HUD's regulations in 24 C.FJ?. part 135 may result in
sanctions/ termination of this contract for default, and d.ebarment or suspensfon
from fu-ture HUD' assTsfed contracts.

G> VWh respect tio-work performed in connection with sech'on 3 pover^d Indian
housing iassisfance, section 7(b} of the Indkan SeJf-Determination cmd Education
Assistance Act [25 U.S..C/ § -45Qe] aiso applies to fhe work to be performed under
'this confract. Section 7(b) require? thai to the grecrfest extent feasible: (i)
preference and opportunities for training and employment shall be given -to
Indians', and {lij preference-in the award of contract? and subcontracts shall be
gh/en to Indian organization? and Indian-owned Economic Enteiprises. Parties +o
this confracf theft are subject fo the provig'bns of section 3 and section 7(bJ agree
to comply .with section 3 to the maximum extent feasible/ but-not In derogation
of compliance w'rth section 7(b}.
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H, For confracfs exceeding $100,000, the Contractor shall.submif Form HUD 60002
(Stection 3 Summdfy Report) to PRDOH oh a quarterly basis, notwitiistandrng the
annual reporting requirementsef forth in thaf form's instructions.

19. ENERGY POLICY AMD CONSERVATKMACT

Contractor shall c&mply with cKrectiy applicable mandatory standards and
policies relating to energy effrciency as containe'd in fbe sfafe energy
conservotipn pj.on issued in cQmpKanc&wrth the Energy Policy and Conservation
Act (42 U.S.C, 6201 etseq].

20. HATCH.ACT

Contracfor agree to corftply wrth mandator/s+andarcb and policies-relcrting to
Hatch-Act Public Law 94-163, as Amended.

The Hatch Act applies to polrfrcal activities of celrtain sfate anct loeal employees.
As a Puerto Rico Department of Housing Coptracfon you may do any of the
following activities: Be a candidate In nonpartisan etections; -Attend pojrficd)
meetings arid conventions; Contribute money; Campaign in partisan elections;
and Hold ofce in political-parties.

The Confractor.may not do the following acfivlHes: Be a candkdate in pariisan
elections; Use official influence to (nterfere in elections; Coerce pplitk;al
contributions from subolrdiriQfes.in support .of pol'rtical partfes or cdndidafes; The
Office of Specral Counsel op'erate.s a'websife-that provides gUtcfcmce-^onceming
Hatch Act issues.
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Exhibft IV - Performance Requirements

The CQnfractor agrees to meet the adivrties and deliver the system -ancf services
requirements herein detailed in accordance with the plan set out helow/ Including the.

below specified fimeline for defivery and the firm contractual obRgations'set forth m this
BihibftJV- Performcince Requiremerifs. The; Contracfor^half be responsible for meefing

the foHo^ng requirements:
1. Ihthefirst 10businessdays+heAcx;oun+Manqgernnustbeidentifiedandassigned.
2. The- Contracformust setup PRODK's-instance o.f the Ydrdi Cloud witMn 30 buaness

days after this agreement has been executed.
3. The Contractor must perform the mitidt implementation site visft 14 bua'hess days

after the execution o>f the confract; proyided that PRDOH is available for the
^chedbtjpg ©f a site vNt with the Contractor during that -time.

4. Provicfed that PRDOH cooperates wfth ^he Confracfor timely performs Ss
obfigations during the implementation, the Contracfor will complete the
innp^ementation, including instance setup, server configurgtion/ all required data
conversion, backup process setup, frdining/ and final system conffguraffon
vaficjafion ce opch of tfiese re'spona'bilities are defined in the Tmptementotion
requirements gathered during the trttial site vis'rf, within S weeks from the date the
Corttracfor receives a complete copy of PRDOH'S data in an acceptable fonn

that is si^table'. for conversipn/import' as determjneci by Confrcrctor in jts, sole
discretion provided that the Cpnfracf or provides- the data.cQnyeTaon fempiafes
to PRDOH at or.before the'confract execution.

5. The Contractor Will pferfonn a sife yfsit after implemenffcrtion and trainmg has been

completed to validate that the system configuration "has been -completed as
defined during the implemen+crfion.

6. During implementortiba the Contracfor wiRprovide weej<fy status reports via ehnqii
or phone call by the end'of every weekj'egarding the1'insiqrice setup, seryer
configuration, -troubleshooting, alt requHied data conVersfoa backup process

setup, framing, and final system cohfiguration validation as defined in the
implemenicftlpn requirements, gathered during the initial 5ite visit.

7: The Contractor shall resolve or' provide a .reasonable work-around for any
disruptions in the, cloud hosting services provided pursuant to sech'on 2(c) (Access
to fh,e Yardi CioOd] Exhibit II - SaaS Subscn'pfion AgreemenL+, excluding fntemet
intemjptions or Force Majeure events, -that-rmpact PRDOHls ability to access ahd
use the licensed Programs w'thin 5'business clays.




