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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, hereinafter
referred to us the “Agréement”, is entered info on the 1 of i"’lan_-:r of 2019
between:

The PUERTO RICO DEPARTMENT OF HOUSING, hereinaffer refemed fo as the
“PRDOH", represented in this act by, Hon. Femnando A. Gil-Ensefat, attomey, of
legal age, mamied, and resident of Guaynaboa, in his copacity as Secretary, duly
authorized and empowered for the exacutioh of this confract by Act No. 97 of
June 10, 1972, as amended, known ds the Depariment of Housing Organic Act:

YARDI SYSTEMS, INC., hereinafter referred fo as "YARDI™ or “Confractor”, hetein
represéenied by Michael Remorenko, Director of Sales, of legal age, manied, and
resident of California, in his capacity as Director, Sales Operations, duly authorfized
by resolution issued by Yardi, whose migin office is located in Sania Barbara,

Cdlifornia.
RECITALS

WHEREAS, on September 20, 2017, Humicane Maria slammed Puerto
Rice causing catasirophic isiand wide damage, knocking out power, water and
telecommunicaticns for the entire island" and its island municipalities, Hurricahe-
Maria caused major siruciure and infrastructure damage to family: hornes,
business'es and government facililies friggering the displacement of thousands of

residents of the Island from their homes and jobs.

WHEREAS, under Public Law 113-86.. the fotal initial amount of $1.5. billion doliars
was allocdted by the U.S. Department of Housing and Urban Developrnent (HUD)
for disaster recovery assisiance fo the Govemment of Puerio Rico under the
Cemmunity Development Block Grant — Disaster Recovery Program (CDBG-DR).

WHEREAS, pursuant fo a leffer dated February 23, 2018 sént by the Govemnor of
Puerio Rico fo the Honorable Benjamin Carson, Secretary of HUD, the PRDOH is
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fhe govemmental agency designated by the Governor of Puerto Rico as graniee
of the CDBG-DR funds dliocated to the Commonwealth of Puerto Rico.

WHEREAS, -under Public Law 115-56 the awarded funds must be used to address
unmet needs for long-ferm recovery and restoration of infrastruciure-and housing
and economic revifalization in the mostimpacted and distressed areas of Puerto
Rico. .

WHEREAS, the PRDOH is inferested in contraciing Software licenses and
Applications Seivices that will support PRDOH -objectives in the adminisiradion of
the CDBG-DR Housing Programs.

WHEREAS, on September 27, 2018, the. Coniractor submitted a proposal
{hereinafter collectively referred to as the "PROPOSAL”), which fully complied with
the requiremenits set forth by the PRDOH.

WHEREAS, the Contracior currently provides services to the Puerio Rico Housing
Administration {PRPHA) as a sole source provider of Yardi Voyager Soffware, a
financial mandgement system 1o administer ifs Public and Indian Housing {PIH)
HUD-lunding. Over the years the PRPHA and the PRDOH have executed several
Memorandums of Understanding with the purpose of sharing resources dnd
assisfance in furtherance of Puerto Rico's public policy on housing and urban
renewdal,

WHEREAS, the Coniractor has demonsirated that the system features financial
confrols in budget mahagement, invoice review, payment disbursement;
purchase orders and procurement, general ledger aind finandial grani reporiing,
After having reviewed and evaluaied the Contracior's Proposal, the PRDOH has
determined the Cenfractor is the best choice 1o provide the required services af
a reasonable. proposed cost than implemeniing a separate and new system.

WHEREAS, on November 19, 2018, PRDOH requested an quthorization o use a
Non-Compstifive Procurement Method to acquire a financial management
System for CDBG-DR funds and use Yardi Voyager Sofiware.

WHEREAS, on January 31, 2019, HUD approved the use of Contractor as sole
source method of hon-competiiive procurement.

WHEREAS, the PRDOH degires fo enterinto an agreement with the Contractor fo
secure ifs services and accepts the Confractor's Proposal, and the Contrdctor by
its acceptance of the ferms and conditions of this Agreement is ready; willing and
able fo provide the services contemplated under this Agreement.

Y
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NOW THEREFORE, in consideration of the mutual promises and the ferms and
cendilions set forth herein, the PRDOH and the Contractor agree as follows:

TERMS AND CONDITIONS
i. DEFINITIONS

in addilion fo the werds and terms elsewhere dejfined in ihis Agreement, the
following words and tems shall have the following meanings, unless some other
meaning is plainly intended:

1. “"Agreemenf" means this Agreement for Professional Software and
Services together with all ifs exhibits hereifs mentioned:

2. “Proposal” rheans the Yardi Voyager PHA Proposal, dated September 27,
2018; provided thatthe parfies acknowledge the inherent (i} ambiguity as
part of such processes, and (i) potential for conflicting interpretations of
such proposals, generdily.

3. “Yardi” or "Condractor" means Yardi Systerms, Inc., its affiiates, subsidiaries,
employees, assighees, and/or successors.

4. "Government" or "Puerto Rico" means the Government of Puerto Rico.

5. "Person” means any individual, corporation, pa‘rfnership, jeint venture,
association, joint sfock company, hust, unincerporated organization or
government orany agency or political subdivision thereof.

é. “PRDOHT’ means the Puerfo Rico Department of Housing;, ifs’ Adminisirator
or any of its’ ciuthorized officials.

7. "Services" means the. professional services provided by Yardi in
accordance with and subject fo the ferms of the SAAS Subscription
Agreement inciuding, to the extent applicable: application support
services, implementation and training services, hosting services, cusfom
programming services. '

Words of the masculine gender shall be deemed and constiued o include
correlative words of the feminine and neuter genders.

ii. TYPE OF CONTRACT
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ConfractType: This is a fee-based contract with a NOTTO EXCEED AMOUNT. Under
this Agreement, Yardi will submit monthly invoices to PRDOH as proféssional
services are rendered and bill for software license fees in accordance with
Schedule A {Fee Schedule} fo ihe SAAS Subscription Agreement in Exhibit Il, as
applicable in each case. Any and all changes dnd/or modifications shall be in
writing and must be signed by both parties:

SOFTWARE LICENSING AND PROFESSIONAL SERVICES AGREEMENT

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

Exhibit | - Yardi Proposal

Exhibit Il - SAAS Subscription Agreement
Exhibit Il -HUD Generatl Provisions
Exhibit IV ~ Performance Reguirements

All Exhibits mentioned in this Section shall be- complementary in such g way that
whatever is stated or shown in them shall be as binding as any term and condition
of this Agreement. Should any inconsistency or conflict appear between this
Agreement, the SAAS Subscripiion 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, [2) the SAAS
Subscription Agreement, {3) HUD General Provisions, and (4} the Propesal, without
confravention of the Igw. Notwithstanding anything to the conftrary in this
Agreement, and for the avoidance of doubt, the pariies agree that any provision
in this Agreement including, without limitation, the provisions set forth in Exhibit i
(RUD General Provisionss), asseried as transfetting title 1o the Licensed Programs
(as defined in this Agreement) of other Yardi intellectual property is in direct
confiict with the Agreement and otherwise void.

iii.,. SCOPE OF SERVICES
A.  CONTRACTOR'S RESPONSIBILITIES

In consideration of the payments set forth herein, the Confracior shalt license the
proprietary software applications identified on Schedule A (Fee Schedule) of the
SAAS Subscriptien Agreement subject to the tenms of Bxhibit 11 - SAAS Subscription
Agreement (the "Software Producis") to, and perform Services for, PRDOH i
accordance with the terms, conditions and specifications set forth herein and in
Exhibit II.

L 'Yc_rdi will correct, as further described arid in the manner sef forth in Section 7

{Application Support and Upgrades) of Exhibit li - SAAS Subscription Agreement
signitficant ermrors, malfunciions or defecis in the proprietary Softwere Products

W
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licensed from the Yardi, especially those that are -critical to the operation of the
PRDCH and those that are required to meet HUD reguiations.

2. Yardi will send PRDOH the comesponding updates when there are HUD
regulation changes that pertain fo exisfing functionality and maintenance
releases for the Softwdre Products, This applies fo updates generally available o
other licensees of the Soffware Products during the ferm of this Agreement.

3. Yardi will dlse provide telephone support services on the Software Product in
accordance-with the terms of Exhibit Il - SAAS Subscription Agreement.

4. Yordi will maintain a staff of in-house technicians and/ar programmers. These
peeple must have full knowledge of all the Software Producis related 1o this
Agreement and shall be the primary means of infernal suppori for PRDOH and the
primary source of contact beiween the parties with respect for assistahce under
this Agreement.

5. Yardi will be required o retain all invoicing and billing records generated in
connection with this Agreemerit and resulting from this Agreement for a minimum
of five (5) years from &lossout of the grant fo the state, or the period required by
other local applicable laws and regulations, whichever is greater. This retention
petiod shall be exterided uniil disposition of any lifigatfion or claim arising out of
the performance of this Agreement, or as otherwise required by PRDOH, HUD or
the U.S. Compiroller General.

6. Yardi will host the Sofiware Products in a data center in accordance with the
terms of Bxhibit Il ~ SAAS Subscripfion Agreement. This daia cenier will provide
physical security, disaster recovery, and telecommunications connectivity.

B. PRDOH RESPONSIBILITIES

1. PRDCH wili regorf its requests for services in the manner s&t forth in Exhibit Il -
SAAS Subscripfion Agreement.

2. Interface: To the exient applicable, PRDOH shall be responsible for the
interface between Sofiware Products for which maintenance services are
availoble and all other software used by the PRDOH, whether ornot such software
is ficensed fo the PRDOH by Yardi or by ofhefs, or has been developed by the
PRDOH,

3. License Sofiware Limitations: The PRDOH and agrees to the rights it has been

granted under the SAAS Subscription Agreement and the limitafions provided by

ra
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it in Exhibit 1| - SAAS Subscription Agreement. The PRDOH responsibilities fo prevent
unauthorized disclosure speciiied in the SAAS Subscription Agreement for
Software Producis between the Contractor and the PRDOH apply equally to all
maintenance service elemetils, such as corective code enhancerments and
updates fumished under this Agreement.

4. Modification by PRDOH: In no event shall Yerdi have responsibility to comect
any erors or damage resulfing from ‘changes fo or modification of a Softwdre
Product made by the PRDOH.

3. Uninstalled Updates: Yardi shdll not be responsible for correciing any alieged
efror if the PRDOH fails-o incorporate in a Software Product any update that the
Confractor has provided to the PRDOH.

COMPENSATION AND PAYMENT
A. Rates and Fees:

-1. Both PRDOH agree to pay Yardi the Software. License fees, as well as
fees for services rendered under this Agreement in accordance with
the rates and amounts set forth in Schedule A [Fee Schedule} of the
SAAS Subscription Agreement, attached herein -os Exhibit I, ond as
replicated in the following tables:

Schedule of Fees
Annual Fees
Cost Description Unit of Measure Total Cost
Yardi Voyager License 100 users $300,000
Yordi Job Gost 100 users $50;000
Yardi Cloud Service 1 Unit 575,000

One fime Fees (excluding any One Time Fees for services
rendered as part of the PSG Full Service Implementation/Training) |

Cosi Description Unit of Measure Tolal Cost
Remote/On-sife — ) ]
(One-fime Fee) 7 $3.200
Total Fees

Total Annual Fees: - $425,000
Total One-lime Fees: - $3,200
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B.

- | $428,200
{excluding any
One Timie Fees
forservices

Tolal Year 1 Fees: | rendered as part
of the PSG Full
Service
Implementialion/
Training)

| Total Year 2 Fees: | 5425,000

Tolal Year 3 Fees: | $425,000

Mdximum Coniract Amount: The PRDOH will pay Yardi for all Software
Licenses, applications and services agreed to by the parties and performed
during the temmn of this Agreement, upfe a maximum amount not to exceed
$1,426,200.00 (“Maximum Confract Amount”), from account number
ROTAO0TADM-DOH-NA. Such payment shalt be compensation for all services
required, performed and accepted under this Agreement. The PRDOH
shall not pay-any amount in excess of the limifs stated herein, even i Yardi
exceeds ilie same, regardless of the reasons forsaid excess. Yardi shall not
be required to render services without compénsation.

- Payment: PRDOH agree to pay Yardi for Software License fees, applications

and services rendered under this Agreement and the Saas Subscripfion
Agreement in accordance with the rates and amounts described in
Section IV {A) of this Agreement and in Schedule A {Fee Schadule) of the
SAAS Subscription Agreement, attached herein as Exhibit 1.

invoices

. The Contractor shall submif separated invaices fo the PRDOH for the annual

Sofiware License fees, applicafions and services rendered under the term
of this Agreement, in accordance with the rates, payment tetms, and fees
described. in Secfion IV [A) of this Agreement and in Schedule A {Fee
Schedule) of the SAAS Subscription Agreement, attached herein as Exhibit
il. Upon PRDOH's request Yardi shall ifemize any reimbursable expense
incured during the invoiced pericd arid such itemized reéimbursable
experise shall be cerfified and supported in such detail as reguested by
PRDOH.

J\,\/
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2.

The PRDOH will review the invoices and ascertain if the Services have been
properly provided and if the ifemized reimbursable expenses incured by
Yardi during the invoiced month are dllowable and, if so, will proceed-with
payment.  Any invoiced ‘charges which are not deemed dllowable by
PRDOH shall be disputed in accordance with the ferms of this Agreement
and section 17 (Dispute Resolution} of Exhibit Il — SAAS Subscripfion
Agreement.

Payments under this Agieement may be made by check or elecironic fund
transfers (EFT).

The following cerfification must be included in egch invoice submilied to
the PRDOH for payment: :

Under penaity of absolute nullity, I cerfify that no public servant of PRDOH
is a party-to or has an interest in the profifs:or benefiis that are the product
of the confract subject of this invoice, and fo. be a parly to or have an
interest in the profifs or benefifs of resulfing from the confract, under this
invoice o prior dispensation has been issued. The sole consideration fo
fumish the coniracfed goods or services subject of the coniract is the
payment agreed upon with the quthorized representative of the parfies.
The amount that appears in the invoice is fair and comrect. The.work has

been performed, the products have been delivered and the seivices

rendered, and no‘payment has been recelved for them.

An auihorized representafive of the PRDOH will review édch invoice and. if
adequate, will approve and process iis payment. Upon PRDOH's request
Confrdctor will provide any iniveice supporiing documents, e.9. monthly
reports, fimesheets, invoice and photos evidence, expense plan, work
prajections, etc. Upon areasonable advance wrilten nolice {ofno lessthan
7 days] fo Contfractor, PRDOH reserves the right to conduct, during Yardi's
standard business heurs at the office Jocation where such records reside, o
reasonable audit of the records supparting any such invoice as it deems
necessary.

Except os otherwise agreed by the pariies, the PRDOH shall not pay any
amount in-excess of the limits stated herein, even if the Contractor exceeds
the same; regardless of the reaseons for said excess.

The Confractor will be responsible -of informing the PRDOH when eighty
percent (80%} of the assigned compensation has beeh utilized and what
are the pending services to be rendered.

™~
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v. TERM OF AGREEMENT

Commencement and Duredfion: This Agreemerit shall bein effect and enforceable
between the parties from the date of its execufion until PRDOH's 3 Anniversary
Date {as that term is defihed in Exhibit Il [SaaS Subsciiption Agreement). The
Agreement end date shall be 30 of June of 2022. This Agreement may be
amended in order io allew up to two {2} addifional one-year exterisions ot the
PRDOH's discretion.

vi. INSURANCE

A.  The insurance shall be wiiiten for not less than the limits of liability specified
below or that which is required by law, whichever coverage is greater. Coverage,
whether written .on -an occurrence or claims-made basis, shall be maintgined
without inferuption from date of the commencement of operdiions under the
Agreement until date of final payment and fermination.

B. Required Coverage

Yardi shall keep in force and effect for the pericd beginning from the date of the
Agreement and ending at date of final payment and termination, the following
insurance policies and limifs:

1. Comprehensive General Liability insurance, with the limits of liability for
bodily injury and/or death of no less than $1 -000.000.00 for bodily injury dnd/or
arising out of any one occurence-and $2,000,000.00 general aggregate. The
fimits of liability for property damage shall not be less than $1.000,000.00 for
each occurrence and $2,000,000.00 in the aggregate. PRDOH shall be
named as additional insured on the insurance paolicy; Workers' Compensaiion
and Employer's Liabifity is covered under ihe Comprehensive General Liabiiity
Insurance with the same limits. :

2. Comprehensive Avtomobile Liability insurance inciuding hired cars and
non-ownership coverage, covering bodily injury, death and property
damage, with single and aggregate limits of liakility of $1,000,000.00. PRDOH
shall be hamed as additioniat insured on the insurance policy;

3. Professional Liability: The selected Coniractor is obliged to present
coverage for Eors and Omissions with the limits of insurance not less than
$1,000,000.00. This coverage should be obtained as a "claims-made” based
policy. it is understood and agreed that the coverage afforded undet this
policy wil not be invalidated or affected by any erors ahd omissions or
impropér description of premises and properties insured hereunder.
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4, Cyber Liability Insurance: Contractor shall maintain cyber liability insufance
coverage with limits not less than $5,000,000.00.

C.  Upon the execution of the Agreement resulling from tiis solicitation; and at
Yardi's sole cosf, Yardi shall furriish PRDOH with cerlificate of insurance evidencing
to PRDCH the policies listed above are in full force and effect.

D.  Anydeductible amount, under any of the policies, will be assumed in whole
by Yardi's for any and all losses, claims, expenses, suifs, damages, costs, dernands
or liabilifies, joint and several of whatever kind and nature arising from the
Agreement.

E.  Each insurance policy maintained by the selected Coniractor must be
endorsed as follows:

1. Government of Puerfo Rico, Puerfo Rico Department of Housing and
Puerfo Rico Public Housing Administrafion, and its officers, agents and
employees: are named gas addifional insured (except Servicer's
Compensation) but only with respect fo Yardi's commercial general
liability and automobile liability insurance policies.

2. To provide wdiver of subrogation coverage in favor of PRDOH and its
respective officers and employees with respect to Yardi's commercial
general liakility and automobile liability insurence policies,

3. To the extent provided for By the policy, the insurer.shall be required to
give PRDOH written notice at least thirty {30) days in advance of ariy
cancellation of any such pelicies.

F. Yardi shall fumish to PRDOH, pror io commencement of the work,
ceriificates of insurance from insurers with g rcmng by the A.M. Best Co. of A- and
© or over on all policies, reflecting policies in force, and shall dlso provide
cerlificades evidencing all renewals of such policies. Insurers shall retdin an AM.
Best Co. rating of A and 5 or over on dll policies throughout the term of this
Agreement and all policy periods required herein. The insurdnce company must
be authorized to do business in Puerio Rice and be in good sianding.

vii. OWNERSHIP AND USE OF DOCUMENTS

The parfies' ownership rights are detaiied in section 12 (Ownérship) of Exhibit Il -
SAAS Subscription Agreement.
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viii. NON-DISCLOSURE AND CONFIDENTIALITY

The parties’ confidentiality obligafions are set forth in secfion 9 ({Ownership) of
Exhibit Il SAAS Subscripfion Agreement.

ix. TERMINATION

1. Termination for Cause: The PRDOH may terminaie this Agreement, in whole or
in part, for the Coniractor’s material breach in the manner provided for in.
sectiori 3(c) of Exhibif 2 - SAAS Subscription Agreement.

2. Termination for Convenlence: The PRDOH may ferminaie this Agreement, in
whole or ih parl, whenever the PRDCOH determines that such lermiination is
necessary ofr convenient fo the Agency following the 3 Arniniversdry Date (as
that term is defined in the SaaS Agreement). The PRDOH will feminate this
Agreement by delivering fo the Coniractor a thity (30) day nolice of
termination specifying the extent to which the performdnee of the work under
this Agreement is terminaied, dnd the effective dgte of fermination. Upon
receipt of such nofice, the Conftractor shall immediately disconiinue all
services affecied. -

3. Terminafion by Unilateral Abandonment: The PRDOOH may terminate this
Agreement for its convenience, in the event that the Conirdctor unilaterally
and without prior hotice, ceases fo provide the licenses or enfirely ceases to.
provide the implemeniation/iraining services, application ‘support services, or
hosling services expressly’ required under the ferms of Exhibit I} {(Saas
Subscription Agreement) and, following PRDOH's wiitten notice of such
abandonment, Confractor fails to tesume performance of its duties and
responsibiliies as dgreed in Exhibit Il {SaaS Subscription Agreement)
{"Abandonment"”). Upon the knowledge of such Abandonment, the PRDOH
may dispute (in manner provided for by this Agreement-and section 17 {Disputie
Resolution) of Exhibit I (Saas.Subscription Agreemeni}) the payment of any fees
relating to the abandoned services and withhold such disputed ameunts
relafing to the Abandonment from any fulure payment. The PRDOH will not be
compelied to confinue the performance of the Agreement, should the
Coniractor breach the Agreement by unilateral Abandonment.

4. Unilateral Termingfion: The PRDOH may terminate this Agreement, in whole-of
in part,.at thelr sole discretion, with or without cause, at any fime. The PRDOH
will ferminate this Agreement by deliveting fo the Coniractor a thirty {30) day
rofice of termination specifying the extent to which the performance of the
work under this Agreement is terminafed, and the effective daie of

o



SQFTWARE LICENSING AND PROFESSIONAL SERVICES AGREEMENT
PRDGH -~ YARDI SYSTEMS, INC
Page 12 of 38 )

5.

termination. Upon receipt of such notice, the Coniractor shall immedictely
discontinue all-Services affected and Confractor will make an elecironic copy
of the Client Data {as that term js defined in Exhibit il {SaaS Subscripfion
Agreement)]} available fo PRDOH to download promplly following ihe
termination or expiration of this Agreement, In the event of a termination by
Nofice, the PRDOH shall promptly pay any and all Undisputed Fees owed to
Contractor as of the termination effective daie.

Immediate Termination. In the event the Confractor is subjecfed io.a criminal
or civil aciion, suif, proceeding. inquiry or court of applicable jurisdiction, or
any governmenidl agency, or the Coniractor shail be subject to an order,
judgrnent, or opinion, issued by any federal -or local authority, a court of
applicable jurisdiction, or any govemmenial agency, in connection with the
-execution, delivery, and performance by the Contracior of this Agreement or
the Coniracior of ihis Agresment has been noncompliant, brecich,
inaeeurdcy of any representation, warranties, covenants, or the certifications
provided herein, whether the noncompliance, breach or ihaccuracy fakes
place before or affer the execution of this Agreement, the PRDOH shaill have
the tight to the immediafe termination. of this Agieement notwithstanding, any
provisions fo the confrary herein. This section will apply in the event of any
judgment that may obligate the PRDOH to terminate this Agreement pursuant
to Act No. 2 of 2018.

Period of Transition. Excepf for a termindtion for cause by Coniractor or a
termination by PRDOH pursuant to section 5{e} (Testing). of Exhibif I {Saas
Subscripiion Agreement), and subject o PRDOH's wiitien request, upon any
othér terminafion or expiration of this Agreement Confractor agrees fo: (i}
femporary continuafion of the licenses and existing services under ihis
Agreement subject fo the ferms of this Agreement and PRDOH's payment of
the then-current prevailing Fees under Exhibit il (Sads Subscription Agreement)
at the fime of the trarisition, and {jij negotiate. in good faith foward mutually
agreeable terms with respect o any new services as may be reasonably
requested by Client. The frahsition plan shall not exceed 90 days. In the-event
this subseclion's conditions are met, this Agreement shall e extended through
the expiration of the agreed transifion period.

Terminafion for Non-Appropriafion of Funds, In the évent that the grant of funds.
Py HUD under any dllocations of the CDBG-DR may be suspended, withdrawa,
or canceled, PRDOH may terminaie this Agreement for is convenience, in
whole or in part, upon 30 calendar days’ prior written notice to Conjractor.

Ny

X. PENALTIES AND LIQUIDATED DAMAGES
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A. Pendadllies

In the event the Coniracior is determined fo have failed to perform in
accordance with the performance requirements delailed in Exhibit IV
(Performance Requiremends), the Confracior agrees that PRDOH may impose
sanctions against the Confractor for any such default in fhe manner provided
for in section x{A}{2) anhd io Procurement Manual and Confiact Reqguirements,
Art. XII, Section 2{a.}, and ali required provisions set forth af 2 CFR 200.326 and 24
CFR 570.489{g).

1. If the Coniractor fails to perform in accordance with federal statutes,
regulations er the ferms and conditions of the Confract, or the
performance requiremenis detalled in Exhibit IV (Performance
Requirements), PRDOH will have the option to apply one ormore of
the following actions:

L. Tempofarly withhold cash payments pending correction of the-

deficiency by the Coniracior;

ii. Suspend or cancel this Agreement for the Contraciors
confinuous, deliberate. and knowing misrepresentations
resulting in a failure to perfoim the requirements set forth in
Exhibit IV {Performance Requirements);.

ii. Take other remedies that may be legally availablé.

B. Liquidated damages. The Confracior is responisible for any such defautt in

accordance with Exhibit IV [Performance Requirements) -and this Section.
Thee Contractor shall pay to PRDOH, as fiquidated damages, $1,000 for each
calendar day the Confractor fails fo comply with the specified
performanece reduiremenis defailed in  Exhibl IV {Performance
Requirements), subject fo a maximum of $3,000 per occurence. Said surmn,
in view of the difficulty of accurately asceriaining the aciual loss which
PRDOH would suffer by reason of breach of the specified performance
requirements set forth in Exhibit IV [Performance Requirements), is hereby
fixed and agreed as the liquiddied domages that PRDOH will suffer by
reason of such delay. Liquidated damages received hereunder are not
intended 1o be nor shall fhey be ireated:as either a partial of full waiver or
discharge of the PRDOH's right to indemnification, er the Contractors
obligation to indemnify the PRDOH pursudint fo this Contrdct, or fo any other
remedy provided for in this Coniract or by taw. Liquidated damages may
be assessed af the. sole discretion of PRDOH, as provided for in section
x{A}{1). above, once it is determined that the Confractor has breached the
performance feduirements set forth in Exhibit IV (Performance
Requirements}. Before any such fiquidated damages shall be imposed, the
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Contractor shall be provided a grace period of no less than fen {10) days
and, in the event of a delay resuliing from circumstances outside of the
Contractor's conftol or otherwise caused by PRDOH, HUD, or any other third
party- {not under the Centractor’s conirol), the schedule for performance
relaiing to any of the perfermance requitements set forth in Bxhibit 1V
(Performance Requirements) shall be equitably extended as-agreed io by
the pariies in order to provide the Contractor additional time fo peiform.
The PRDOH may deduct and retain out of the. monies which may become
due hereunder, the amount of any such liquidaied damages: and in cdse
the amount which may become due hereunder shall be iess fhan the
arnoeunt of liquidated damadges due 1o the PRDOH per the formulg above,
the Coniractor shall be liable o pay the difference.

xi. ADDITIONAL SERVICES

Should additional services be needed by the PRDOH, such additional services
shall be agreed fo by the parties in a wiitten amendment signed by both parties.

xii. HOLD HARMLESS

The Coniractor and s affffiaies, its successors -and assignees will indemnify,

defend, and hold the PRDOH harmiless from any third-pairty claims, damages and

losses -atising out of any death, bodily injury, or damage to tangible persondt
properfy resulting ffom Contractor's acis of gress negligence or intentichal
misconduct in the performance of Contracior’s obligafions or responsibilifies
pursuant fo this Agreement.

xiii. FORCE MAJEURE

in the event of a fire, flood, earthquake, natural disaster, huiicane, riof, act of
governmental authority in its sovereign capacity. stike, labor dispute or unresi,
embargo, war, Insurrection or civil uarest, any- act of God including incleinent
weathier, {hereirafter collectively referred to-as “Force Majeure"} during the term
of this Agreement, nohe of the Parties in this Agreement shall be fiable to the other
party-for nenperformance during the conditions created by such event.

The Coniracior shall nofify the PRDOH, as soon as possible, of the occurrence of
the Force Majeure event and deseribe in reasonable detail, the nature of the
Force Maijeure event.

xiv. NOTICES

} ;D
h‘w’
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A. All notices required or pernitted fo be giveh under fhe Agreement shall be-in
writing, and shall be deemed given when delivered by hand or sent by
registered or certified mail, refum receipt requested, {o.the address as follows;

PRDOH: Femando A. Gil-Ensefictt, Fsq.
Secretary
Pueria Rico Department of Housing
PO Box 363188
San Juan, Puerto Rico 00936-3188/
606 Barbosa Avenue
Juan C. Corderp Buildihg {9 Foor)
San Juar, Puerte Rico 00919

CONTRACTOR: General Counsel
Legal Depariment
Yardi Systems, Inc,
430 South Fairview Avenve
Santa Barbara, CA 93117

B. Either party may change its address by written fimely nofice to the other party.
Any -other communicafion mdy be had in person with the PRDOH with an
avthorized represeniative of the Contractor.

xv. COMPLIANCE WITH PUERTO RICQ'S CONTRACTING REQUIREMENTS

The following clauses in this section Xil {Compliance with Puerto Rico's
Coniracting Requiremenits) appily 1o firms that are established and do businessin

.Puerto Rico (local firms); it YARDI does not ‘change iis business policies and
maintaihs its principal offices outside of Puerto Rico, it is exempt from complying

wiih the same.

1. Tax Obligafion Cempliance: Pursuant to Executive Order Nurhber OE-1991-24
of June 18, 1991, the Confractor certifies and guarantees that at the sighing
of this Agreement it has filed all the necessaryand réduired income taxrefumns
to the Govemment of Puerio Rico for the last five {5) years. The Contracior,
further certify that it has complied and is current with the payment of gny-and
allincome taxes that are,.orwere due, to the Govemment of Puerio Rico. The
Ceniractor shall hand out, fo the safisfaction of the PRDOH and whenever
requesied by the PRDOH during the term of this Agreement, the necessary
documentafion fo support ifs -ecompliance of this clause. The Coniracior will
be given a specific amount of time by the PRDOH ito produce said
decuments. During the ferm of this Agreement, the:Contractor agrees to pay

e
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and/or to remain current with any repayment plan agreed to by the
Contractor with the Govermfiment of Puerte. Rico.

2. Payment of Unemployment Benefifs, Workers' Compensation and Chavffer
Benefils: Pursuantio Executive Order Numiber'1992-52, dailed August 28, 1992
amending OE-1991-24, the Contractor cerlifies and warrahis that it has made
all payments required for unemployment benefits, workmen's compensation
and social security for chauffeurs, whichever Is applicable, or that in lieu
thereof, has subscribed o payment plan in connection with any such unpaid
itemns and is in full compliance with the terms ihereof. The Coniractor accepts
and acknowledges its responsibility for requiing. and obtaining o similar
warranty and certlification from each and every contractor and
subconfractor whose service the Contracter has secured in connection with
the services to be rendered under this Agreement and shall forward evidence
o PRDOH as to its compliance with this reguirement.

3. Compliance with Withholding Obligatfions. The Contractor will be responsible
for complying with Social Security and Income Tax obligations: The Coniracior
shaill assume full responsibility for the payment of all federal, state and local
taxes or contiibutions, and shall produce evidence of compliance herewith
as requesied by the PRDOH and etherwise in compliance with applicable
laws, regulations and Circular Leters.

4. Income Tax Filing Compliance. The Coniractor hereby certifies and wanrants
that: (i) as of the date of execution of this Agreement and for the five {5) years
prior, it has filed with the Commonweaith of Puerto Rice dll required income
tox-returns, and (ii} it has complied and is curent with the payment of any and
allincome foxes that are; or were due, fo the Government of Puerto Rico. The
Contractor shall produce, to the safisfaction of the PRDOH and whenever
requested by the PRDOR during the tem of this Agreement, writfen eviderice
of its compliance with this clause. Durihg the ferm of this Agreement, the
Coniractfor agrees to pay and fo remain curent with any repayment plan
agreed to between the Coniractor and the Gevemmenf of Puerto Rico.

§. Muni¢ipal Revenue Colleciion Center of Puerfo Rico (CRIM): The Coniracior
cerlifies and guarantees that at the execution of ttiis Agreement that it has
no cument debt for properly faxes with the Muricipal Revenue Collection
Center {"Cenfro de Retaudacién de Ingresos Municipales" in Spanish). The
Coniractor further certifies to be cument with, the paymenft of any and all
propérty taxes that afe er were due fo the Government of Puerio Rico. Prior
o execution hereof; the Coniractor shall provide fo the PRDOH, evidence
satisfactory o the PRDOH of its compliance with this clause. Dunng the Term
of this Agreemeni the Confractor agrees to pay and/orto remain cumrent with

Mo
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6.

7.

2

10.

any repayment pian agreed fo by the Confractor with the Govemnmeni of
Puerto Rico with tegards fo property taxes {for real and personal property].

income Tax Retention Law: The PRDCH will retain ten percent (1 0%) of any and
all professional services payments as required by Income Tax law {known'in
Spanish as (Cédigo de Rentas Infernas}. The PRDOH will advance such
withheldings fo the Government of Puerto Rice's Treasury Department [known
in Spanish as Depariamento de Hacienda del Gobieme de Puerto Rico). The
Contractor might request PRDOH not {0 migke such withholdings if, fo the
safisfaction of the PRDOH, the Contracéior timely provides a release from the
Govermnment of Puerto.Rico's Treasury Depariment. PRDOH will not make such
withholding 1o the enfifies excluded from such refention. Af the iime of
execution of this Agreement the Ceniracior is otally exempied from any
withholding reguirement. '

Puerto Rico Child Support Adminisiration {ASUME): The Ceniracior cerfifies
and guarantees that af the signing of this Agreement that the Contractor nor
any of its Parthers, if applicable, have any debt or oulstanding debi collection
legal procedutes wilh regards fo child support payments that may be
registered with the Puerto Rico Child Support Adminisiration {known in Spanish
as the Adminisiracion Para E Sustento de Menores {ASUME)}. Prior 1o
execuiion hereof, the Coniractor shall provide to the PRDOH, evidence
satisfactory fo the PRDOH of its compliance with this clause.

Government Ethics Act: The Contracior hereby cértifies that in signing this
Agreement it Is in complicnce with Act 1 of January 3, 2012, as amended,
known as the Ethics Act of the Government of Puerte Rico. which in
connecfion with the possibility of o conflict of inferest, stipulates that, no
employee or executive of the Coniractor, nor any member of his/he
immediate family {spouse, dependent children or other members of his/her
household or any individual whose financial affairs are under the confrol. of
the employee] shall have any direct or indirect pecuniary interest in the
services fo be rendered under this Agreement, except as may be expressly
authorized by the Govemor of Puerto Rico In consuliation with the Puerto Rico
Secretary of Tredsury and the Secretary of Justice.

Anfi-Conruption Code for a New Puerto Rico; The Canirqc}er agrees to comply
with ihe provisions of Act 2-2018, known as the Anii-Corruption Code for' a
New Puerto Rico, as the same may be amended from fime to fime.

Consequences of Non-Compliance: The Contreictor expressly agrees that the
conditions outlined throughout this Secticn dre essential requirements of this
Agreement; ihus, should any one of ihese representations, warrants, and
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certifications be incomect, indecurate ot misleading, in whole orin part, there
shall be sufficient cause for PRDOH to render this Agreemenf null and void and
the Contractor reimburse to PRDOH afl moneys received under this
Agreemetit.

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

A. Drug Free Workplace: The Confracter should establish procedures and
policies io promm‘e a "Drug Free Workplace” in compliance with the Federal
Drug Free Work Place Act, 41 U.S. C. 8701, et seq, Furthermore, the Coniractor
certifies. that it has advised all employees and subconiraciors of iis policy for
rhaintaining a™Drug Free Workplace®, and the penattiesthat may be imposed
for drug obuse violations occuning in the workplace. Furthetmore, the
Coeniractor shall notify fhe PRDOH if any of ifs employees is convicted or
airested of a criminal drug offense in the workplace no Iater 3han ten (10}
days affer such convictlion or arrest.

B. Interest of Members of Congress: No member of the Congress, delegale or
Congressional resident commissionef shall be admitted to any share or part
of this Agreement or any benefit arising from it.

C. Equal Opportunity: The Contracier agrees fo comply with Executive: Order
11246 of Seplember 24, 1945, entitled “Equal Employment Opporiunity”, as
amended by Execufive Order 11375 of October 13, 1947, and as
suppiemented in U.S. Depariment of Labor reguiations {41CFR chapter 60)
that during the term of this agreement it will ot discriminate on the basis of
race, color; age, sex, birth origin, social condition, pofifical affiiation, religious
or handicapped conditions.

D. The Abovementioned [ist notwithstanding, the Conifractor dlso agrees to
comply with all applicable Federal and the Govemment of Puerio Rico laws
and regulations in connection with this Agreement.

xvii. CONFLICTS OF INTEREST.

Based In part on federal regulations {24 CFR 85. 36(b)} and on the Anti-Corruption
Code for the New Puerto Rico, Act No. 2-2018 and contractual agreements
beiween the PRDOH and HUD, no employee, officer, or agent of the PRDOH {HUD
grantee) shall participaie in seleciien, or in the award of administration of @
contract supported by federal funds if a conflict, of interest, real or apparent,

would be involved.
b
_N/
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(o) Limited Denial of Paticipation: Contractor cerfifies that it will not

subconiract with any person orfitm that has been placed in HUD's, PRDOH's
Limited Denial Parficipation fists or that has been barred from doing business
orpdriicipating in procurement procedures with the federal govemment or
the Government of Puerfo Rico. The Contractor will periodically checék
federal and local notices and Limited Denial Parficipafion lists o ensure
compliance with this requirement throughout the perfofmance of this
Agreernent.

{b} Inlerest by Membeis of Lotal Authorify and Governing Body: Since the

PRDOH are the Govermment of Puerfo Rico, or a local authority, no member
of the local govemment or émployee, officer or public official who
exercises any functions or responsibilities with respect fo the project shall,
during his fenure, and for one year thereafter, have any interest, direct, or
indirect; in this Agreement or the proceeds thereof, unless the
comresponding waiver from the Office of Governmental Ethics has been
obiained.

(c) Covenant against Conlingent Fees: The Conftractor warants that its

Xviii.

employees have nof knowingly solicited or secured this Agreement upon
any agreement for a commission, percentage, brokerage, or confingent
fee..Breach of this warantee shdll give the PRDOH the right to terminate
this Agreement or, at its discretion, te deduct from the Coniractor's fee the
amount of such commission, brokerage, or confingent fee.

COMPLIANCE WiTH FERERAL LAW, REGULATIONS & EXECUTIVE ORDERS

The Coniractor acknowledges ihat HUD finandial assistance will be used to fund
the confract only. The Coniractor will comply with all directly applicable federal
laws, regulations, executive erders, HUD policies, procedures, and directives
including, without limitation, those set forth in Exhibit il which directly pertain to
Coniractor's performance of its obligations pursuant to this Agreement.

Xix. NO OBLIGATION BY THE FEDERAL GOVERNMENT

The Federal Govemment is hot a parly to this Agreement and s not subject fo any
obligations or fiabilities of PRDOH fo the Coniractor pertaining o any maiter
resuliing from this Agreement.

xx. PROGRAM FRAUD & FALSE OR FRAUDULENT STATEMENTS OR RELATED

ACTS
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The Coniractor acknowledges that 31 U.S.C. Chap. 38 [Adminisfrative Remedies
for False Claims and Statements) applies fo the Contractor's actions pertdining to
this Agreement.

xxi. NON-CONVICTION

The Contiractor certifies that it has not been convicfed nor accused ofa felony or
misdemeanor against the govemment, public faith dnd function, or that involves
public property- or funds. eithet federal or localin origin. Furthermore, Coniractor
dlso cerjifies that:

{a} i has not been convicted, nor hos pleaded guilty at a state er federal bar,
in any jurisdiction of the United States of America, of crimes consisting of
fraud, embezdement or misappropriation of public funds, as siated in
Anficorruption Code for the New Puerto Rico, Act No.2-2018 of Puerto Rico,
which prohibits the award of Offers or government contracts 1o those
convicted -of fravd, misappropriation of public fund.

{b) It understands and accepts that any guilly plea or conviction for any of the
crimes specified in Article 3 of said Act, will diso result in the immediate
cancellation of any coniracts in force ot the fime of conviciion, between
the undeisigned and whichever Govemment Agencies, Instrumentdalities,
Public Corporations, Municipdilifies and the Legislative or Judicial Branches.

{c}) It declares under oath the above menfioned in conformify with what is
established Anticomuption Code for the New Pueftoe Rico; Act No. 2-2018
which prohibits awarding Offers for government confracts, to those
convicted of fraud, embezzement or misappropriation of publics funds.

The Coniracior represents and guarantees that none of its employees, officials or
agents assigned by the Coniractor o work on PRDOH's accounis and who have
access to PRDOH's data have been convicted of a felony. Moreover, the
Contractor agrees to nofify the PRDOH should any employee, officidl, or agent
who is assigned by the Contractor fo work on PRDOH’s acecounts and who has
access to PRDOH’s daia be convicted of o felony or misdemednor after the date
of this coniract. Said nofice shall be given within fen {10) days from the fime of
the conviction.

xxii.  ENTIRE AGREEMENT

This Agreement, including all Exhibils attached to this Agreement, represents the.
entire and infegrafed agreement between PRDOH dnd the Confractor and
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supersedes all priof negotiofions, representations, agreements ‘arid/or
understandings of any kind. -

xxiit. MODIFICATION OF AGREEMENT

Any modificalion of this Agreement or additional obligdﬁOn. assumed by efther
party in connection with this Agreement shall be binding only if writien and signed
by both parfies, and iis authorized representdtives.

Xxiv.  BINDING EFFECT

This Agreement shall be binding upon and shall inure fo the benefit of PRDOH and
the Confractor, theif successors and assigns.

xxv. ASSIGNMENT OF RIGHTS

The righis of each party hereunder are pérsonal {o that party and may not be
assigned or otherwise fransfeired to any other person, frm, comoration, or other
entity without the prior, express, and wiitien consent of the other party; provided,
however, that either party may assigh this Agreement without the other parly's
prior consent and upon nofice: (i) fo a wholly owned subsidiary; or {i} in
connéction-with any merger, acquisition, or reerganization involving the assigning

party.
xxvi. NON-WAIVER

The failure or delay of sither pariy fo insist upon the. peiformance of dnd/or the
compliance with any of the terms and conditions of this Agreement shall not be
construed as a waiver of such terms and &ondifions or the right to enforce
compliarice with such terms and condiions.

xxvii. GOVERNING LAW: JURISDICTION

This Agireement shall be governed by. interpreted and enforced in accordance:

with the laws of the Govemnrmetit of Puerto Rico and any applicable federal laws
and regulations. The parties further agree to gssert any claims or causes of action
that may arise out of this Agreement in the Puerto Rico Court of First Instance, San
Juan, Puerto Rice; Judicial Center, notwithstanding jurisdiction may be averred fo
U.S. District Court for the District of Puerfo Rico. including for diversity of cifizenship.

xxviil. HEADINGS

o
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The tifles fo the paragraphs of this Agreement are solely for reference purposes

and the convenience of the parties dnd shall nhot be used to explaifi, modity,
simplify, -or aid in the inferpretation of the provisions of this Adgréement.

xxix. SEVERABILITY

if any provision of this Agreement shall opera’re or would prospeciively opercate fo
invaliclate the Agreement in wholé or in par, then such provision only shalt be
deemed severed and the remainder of the Agreemeni shall remain operative
and in full effect.

Xxx.  COUNTERPARTS

This Agreement may be executed.in any number of covunterparts, each of whom
shall be deemed fo be an ofiginal, However, all of which fogether shall constitute
ohe and the same ihstrument.

xxXxd.  COMPTROLLER REGISTRY

The parfies 1o this Agreement agree that its effective date will be subject fo the
due regisiration and remittance to the Oifice of the Compiroller of the
Commonwealth of Puerfo.Rico. No rendering or consideration subject matter of
this Agreement will be required before its registrafion at the Office of the
Compiroller of the Commonwealihi of Puerio Rico pusuant to Act No. 18 of
October 30, 1975, as amended by Law No. 127 of May 31, 2004. The Contractor
will be responsible for ensuring that this Agreement has been registered before
the rendering of services by requesfing a copy of the registered Agreement with
its proper number and daie of regisiry. No setvices under this Agreement ‘will
continue o be delivered after its effective date unless at the expiration date, an
amendmeni sighed by both parlies and duly registered exists. No services
performed in violation of this provision will be paid. The party violating this clause
will be deing so-without any legal authorily, this action constituiing ULTRA VIRES.

xxxii.  MANDATORY CLAUSES REQUIRED BY MEMORANDUM NO. 0SG-2017-001

A. Interagency Service Clause: Both coniracting paities acknowledge and
agrse that services refained may be provided fo dny other entity of the
Execulive Branch with which the PRDOH execules an interdgency agreement
or by direct instruction of the Office of the Chief of Staff of the Governor
{Secrefario de la Gobemacidn). The sefvices performed thereunder will be
subject to the same terms and conditions as set forth in this Agreement. For
purposes of this clause, the term “ertity .of the Execufive Branch” includes all
agencies of the Govemment of Puerto Rico, public instrumentalities and
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corporations, ahd the Office of the Governor, as set forth in Mernorandum No.
OSG-2017-001 of the Office of the Chief of Staff of the Gevernor of Puerfo Rico
and Circular Letter 141-17 of the Office of Management and Budget,

B. Termination by the Chief of Staff of the Governor: The Chief of Staff of the
Governor of Puerto Rico {Secrefaiio de la Gobermacién) shall have the power
to terminate this Agreement af ahy time, as set forth in Memorandum No.
03G-2017-001 of the Office of ifie Chief of Staffofthe Govemor of Puerio Rico
and Circular Letter 141-17 of the Office of Management and Budgei.

IN WITNESS THEREOF, the parties hereto execuie this Agreerhent in the place and
on the date first above wriffen.

PUERTO RICO DEPARTMENT OF YARD! SYSTEMS, INC.
HOUSING

e
Femando Gil-Ensefiat, Esq. Michael Remorenko

Director, Sales Operations

L
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Exhibit I —Yardi Proposail

Aftached Separately Paginated.
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Gobierno de Puerlo Rico

Yardi Voyager PHA Proposal
CDBG-DR

September 27, 2018

Attn: Ms. Lymari De Jests Fuentes
Oficial Principal de Informitica
Oficina de Sistemas de Informacién
Departamento de Iz 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 defivers everything
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
platform with tools and services from our seamless product suite for PHAs.
Products for online applications and recertifications, co;npliance workflows,

* applicant screening, payments, utility billing and management, grant
management, budgeting, construction, online purchasing, and paperless invoice

processing are all built seamlessly into Yardi Voyager.
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SOLUTION OVERVIEW

Yardi Voyager Residential

Yardi Voyager Residentiaf is the industry’s premier integ
browser-hased platform combines accounting and pro

rated systein for real estate management, This
pertly management information in a single,

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

minute reports from anywhere on demand, System-wide
work efficiently, streamline workflows,

transparency allows site staff and supervisors to
and communicate easily across the agency.

Yardi Voyager Residential enables you to optimize control over management tasks and increasa
operational efficiency, Modeled on Industry-standard practices, Yardi Vovager streamlines workflows with
straightforward, intuitive processing of all financial information.
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Strategic Benefits

= Real-time information on demand

agency staff roles
Drilidown links to underlying data
Essy intake management

Hi

Financial Management

Streamlined operations
Complete audit trail for transparency

Yardi Voyager is a complete accounting system designed to meet GAAP and HUD requirements, The
general ledger is configurable to make financial management processes effective, efficient, and
responsive to unique agency policies, procedures, and reporting needs. The platform meets all HUD
requirements for financial management, including asset management project (AMP) reporting.

Accaunts Recelvable. Our comprehensive recelvable functionality includes resident invoicing,
letters, and statements, autornatic and manual payment receipting, and configurable back rent
calculation. These functions are integrated with the general ledger, cash recelpting, and accoimts
payable, You can enter data in reaj time, post unlimited rectrring charges, and manage late fees
with grace periods. Yardi Voyager manages complex rent rolls, overages, turnover rents, and

multiple checking accounts. You can generate ornie
statements and reconciliation letters to residents,

-time and recurring invoices, customizable rent
as well as statements for bulk print or email.

Accounts Payable. Yard: Vioyager streamlines the payables process and reduces costs by
converting paper invoices into electranic transactions, virtually eliminating paper and matling
costs. Automated workflows efficiently route invoices through the approval process to vendor

payment.

* User-friendly dashboards spedialized for

Software as 3 Service {SaaS) deployment
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*  General Ledger. The powerful general ladger allows your agency to use a single chart of account
with configurable 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-
leve! 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 Vovager includes a powerjul set of analytic reports that create visibility into your operations, You
can drill down from each report screen to the underlying data, down to the individual transaction.
Filtering reports by properties, timeframes, and data atiributes lets you zoom in quickly on the mast
relevant information. Our end-to-end system architecture creates insightinto work orders, utility
consumption, material inventory, and more, directly from the core Yardi Yoyager user interface.

Key Features

*  Calendars with alerts for tasks needing attention
¥ Comprehensive reporting

*  Automated move-in and move-out accounting

*  Streamlined unit-<trensfer management

v lease renewal workflow

* EFT/ACH processing




SOLUTION OVERVIEW

Yardi Construction & Grant Management

included with Yardi Voyager PHA, Yardi Construction & Grant Management is a full-service job costing and
receivables systern that helps you manage all types of development efficiently through all phases of
canstruction. You can easily track all job budgets, budget revisions, job bids, expenses, receipts, loari
draws, subcontracts, and more. Yardi Construction & Grant Management streamlines operations and
increases control over management tasks, so you can expedite completion and maximize the profitability
of 2il develapment projects.

Key Features

* ‘Automnatic over-budget checking

* Unlimited database for ail job cost records

» Drilldown report access with underlying
transactions for job cost summary data

» Subtontract links te jobs and user-definable
subcategories

: = Abiiity to select exclusive job costing vendors

. * improved kabor productivity and elimination
) of manual processes

Automated Tracking, Updates, & Charge Creation

Yardi Construction & Grant Management autarnaticaily tracks actual cost totals and compares them to
the budget. It also updates the.job cost and genera] ledger whenever a transaction is.entered, so you can
immedately catch all charges related to fob cost transactions and grants. T bifl for a spedfic invoice or
draw, you can aitomatically create charge amounts based on a user-defined budget ameuntand a
percentage of selected categories.

Comprehensive Reporting

Yardi Construction & Grant Management reports on change-order budget amounts, amounts billed to
date per category, and the draw budget, as well as budget revisions and bid fields. In addition, over-
budget monitoring automatically oceurs for every transaction.

increased Flexiblllty

With Yardl Construction & Grant Management, you can enter contracts and subcontracts for multiple jobs
and/or prapertles, You can alse chogse to updste the job budget automatically when you enter contract
amcunts and changes.




SOLUTION OVERVIEW

Yardi Procure to Pay

Yardi Procure to Pay is an end-to-end solution for accounts payable, procurement, and vendor
management built into Yardi Voyager. It spans purchase order creation, real-time budget checking,
dynamic approval workflows, electronic invoice processing and payment, and service contract modeling.
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Eliminate Paper

With Yardi PAYscan, scanned paper invoices are instantly matched with purchase orders and are sent
through customizable approval workflows that match your approval procedures, Lines are compared
against price, 5KU, and quantity to ensure the resuiting payable correctiy maps to the purchase order.
Paperless processing decreases the amount of paper that vendors, customers, hanks, and employees
must handle, reducing associated cost and lsbor. Electronic involces can be approved from anywhers,
anytime based on user security settings, Including from your mobile device with Yardi PAYscan Mobile.

Control Spend

Yardi Marketplace is a one-stop solution for sourcing. purchasing, invoicing, and payment that optimizes
spend management. A comprehensive, competitively priced online catalog streamlines procurement
processes with one million+ products ahd in-store purchase programs with partners such as The Home
Depot and Grainger. You can eastly define and import catalogs, actess favorite product lists, purchase
itemns, and automatically generate purchase orders. You gain maximum contro! by approving and
standardiziig pricing across your portfolio, and real-time budget checks eliminate overspending,

Manage Vendars

Included with Yard Procure to Pay and integrated with Yardi Voyager, VENDORCaf# is an easy-to-use
vendar portal that dramatically reduces paper invoices and streamlines communication with vendors. By
centralizing vendor informiation in a single system of record, you gain a 360-degree view of all your
preduct and service vendors and property associations. You can define your onboarding process to assess
risk proactively and ensure only approved venders 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 anline, which reduces emails and calls about invoice status,

g7



Yardi Private Cloud

SQLUTION OVERVIEW

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

Data Center Infrastructure

Yardi uses multiple proven, SSAE 18-audited facilities to ensure avaikability and security for your
environments. Key data center features include:

Security—24x7 monitoring; access restricted to authorized personnel

Redundant power systerns {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
avalability through muKiple security layers. Key features Includa:

.

Redundaiit network connectivity (multiple Internet providers}

Load balancing capabilities

Managed firewalls, routers, and intrusion detection systems

Security incident management:

Backup & Recovery

We replicate each client's database In real time to a parallel database server with automatic failover
capabilities, Incrementa! transactional backups support point-in-time database restores, Optionzal backup
encryption Is available. We make complete backups every night and place them on & secure FTP server,

from which clients can authorize an internal user to downjoad th

off-site location whose security is reviewed annually.

Turnkey Property Management

Yardi Private Cloud offers convenient, cost-effective hosting far the Jatest property and fnvestment

& backups. Backups are kept in 2 secure,

management technology. You benefit from the power and performarice of Yardi's advanced technology

support services, and security necessary to
e approach lets you focus your energy

withotst having to estsblish and maintain the IT infrastructure,
keep your system operating at peak efficienty. This all-inclusiv

where it counts—on your business,
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Price Proposal

The following is our proposed pricing for your agency, based on a six-year license
agreement. Unless stated otherwise, all pricing is valid for 90 days from the date
of this proposal. Annual fees include software license fees, databases,
development tools, software updates, application support, and hosting support.
One-time service fees include instaliation, implementation, project management,

and training.

v
e



PRICING & CONTACT

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

Yard] Voyager Core Hnandal 'B‘li.l'_lth;' Tier1 ito 50 users 85,000 SEU,_OOﬁ

Yardi Voyager Core Fil_nam:ial Bundte; Tier 2 51t0 75 users 52,500 $62,500
Yardi Voyager Care Financial Bundle: Tier 3 76to200users  $1500 $37,500
Subtotal: Annual Feas for 100.Users . -$350,000
YardiPrivate Cloud Flatfee  $75,000 $75000
|
On-Site Implemefitation and Training . B " 240 hiours 5200 $48,060
Yardi Procure to Pay Implementation Flat fee $3.200 %3200
Custorn Programming (Estimate) $100,000
Travel Please see notes

Travel expenses (e.g., airfare, hotel, per diem, and car rental) are estimated at
$15,000 and will ba billed as incurred.

Total One-Time Fees $151,200

Maximum Total Year 1 for 100 Users 4576,200

Annuzl fees for subsequent years are based on the tiersd user pricing and the
products referenced above. Subsequent years’ annus! fee is subject to change on
the annlversary date of the software agreement, based on the nationally published
Consumer Price Index.

Next Steps

Our end-to-end real estate platform delivers mobility, transparency, and business intelligence across your
organization. Yardi products can simplify your business processes, enhance your intake and resident
services, and help you maintain HUD compliance. Please contact me: .

Harvey Dickerson

Senior Account Executlve, Public Housing
Harvey.Dickerson@yardi.com

(800} 866-1144 ext. 6819 | office

(302) 275-9843 | mobile
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SOFTWARE LICENSING AND PROFESSIONAL SERVICES AGREEMENT
PRDOH = YARDI SYSTEMS, INC
Page 25.0f 28

Exhibit i - Saa$ Subscription Agreement
To be aitached.



SAAS SUBSCRIPTION AGREEMENT
Yard} Sysiems, Inc., a Callfornia corporalion headquartered at 430 Soulhy Fairview Avemye; Goleta, CA 93147 {Yardi), and
Ruerto Rica Department of Houstng [*Cllent?)
PO Box 363188
SanJuan, PR G0936-3188

enter Inte this agresment Inchiding any schedules, exhiblts or other attachmenis {lhls ~Agreement’) efleclive as of the Effedive Date [defined

Inseclion ¥ (Definitians), below].
RECITAL

Yardi bias developed certaln applicafion softwarne for use

by lls cfients In the réal pmpery and asset management indtestry. Yard]

application saffware Is avaifable only in (ke"Yardi Clotd [defined In seclfon 4 (Definilians), below]. Cllent desires 1o access the Yard] Cloud fo

‘use stich Yard| softtare pursirant to ihis Agreement's lenms.

I consideration of thefr respectiva rights and abligations s set forth kn fhis Agreement, ihe pariies agree as follows:

AGREEMENT

1. Definitions.

8. "Annlversaty Date” mearis the dale thal is 385 days afler
the Inilizlion Dale, and each drniversary thereaffer of the dale that
Is 365 day=-afler the inflistion Diate, durlng this Agreement’s Temn.

b. “Buslness Purposes™meéans accessing the Yard Cloud to
use the Licensed-Programs and Yard! Cloud Services for Client's
propedly inanagement and acesunling, and related business
PUIPaSES.

¢ "Cllent Dals® means fhe dal thef Desknated Users
transmit apdior enter Inko the database provided .es part of the
Yardi Cloud [ connection with thalr Use of the Licensed Progiams
plirsuant ta this Agreement, )

d. "Contraclor” means. a conk=iclor Who: {} has an
Independent ‘Consullant Network License Agreement wilh Yardi;
and () Is a curent member In good 3tending of Yardl's
indapendent Consultant Netwask.

€ “Deliverable” means any deliverable or inkgllectual
propesiy delivered do Glient as panl of Frogrammifg Services
{defined In secllofi 14 (Prograifming Seivices)] or olher services
provided pirsuant to this Agreement,

L "Desighidted User ur *DU means a Client employee or
Conlraclor designaled by Cllent lo access the Yard! Cloud and Use
lhe Yardt Cloud Seridces and Programs for Business
Purpoges.

g. “Effective Dats® means the date of the fast pady slgnaturs’
on this Agreemenl.

h. “Fees” means fhe fees Kentified n Schedule A (Fee
Schadule), and any ofher fees that may becoms due under this
Agresment.

i- “Force Majeore Event” means any event beyond the
reasonable control of the party aRected by such event, inciuding
vithoul Dmitation fire, stomn, wealher, earthquake, explosion,
casually, sirés, war, rot, civil disturbrance, ‘act 'of Gad, acls o
omissfan of-any third parly, any skate or naltonal kw, decreé or
ordinance, or eny exacuthe or judichal order; which evenl causes o
party to delay of fali to.perform undér this Agreement.

J- "Iniflation Date” means the Grst day of the month
Immediately Jollowing lhat dale which Is fwo weels after the
Efiactive Date.

k. ‘Licensed Programs" means fhe Software progrem(s)
identifiedin-Scheduls A'(_FEE Schedule).

L “Licensed Programs Documentation”™ means [he user
manuels and documentation for the Licensed Programs.

mE;Passmrﬂ' means {he unique user [njame and password
-assigned by Client 1o each Designafed User as more
described tn secion 6 (Users and Passwards). ok

n. *"POC(s)" medns the person(s) Client idenfifles to Yardi 2s
poinl(s) of contact (B application. support-Services and ofhér
account management purposes.

. 9. “Undisputed Fees™means all Fess due from Cliénl under
this:Agreement which Glient ddes ol reasoriably and In good faith
dispule - and provide nolice of sch dispute in accord with section
18¢{1) {Nolices) - within 30 days of imvoice,

p. "Use” means aulhorized agtess lo the litensed softwere in
the Yard! Cloud and use of the Licensed Programs and Licensed
Programs Documentation by Designated Users solefy for Business
Purpases.

q- “Yardl Cloud” means the hardware, scfiware, slorage,
fitwalls, Infrusion defeclion dewices, Ioad balancihg tnits,
swilches and other kardware that make up the Yardi Cloud.

r. "Yardi Clotid Services® feans insiallation, malnlenance
%Ing“serﬁqe of the haydware and sofiware comprising the Yard
d,

2. Liconse Grant; rictiol 55 to Yardl Cloud,

@, Llcenses. Yardt granis to Clerd 2 nen-exchisive, non-
fransferable {excepl as expressiy provided in this Agreemen),
limited leense far Designated Users {o: (i} access the Yard Cloud
and Use the Llcensed Progmaims aid Yazdi Cloud Sepices sofely
Tor Business Puposés; and_ () access the Licensed Programs
Dacumenialion and olfverconten! on Yardl's Client Ceniral websils
solely for Business Purposas #nd Subject to the terms of use then-
presenied on Cllent Cefttial,

b. Restrictions. Client may only exerzise the license granted
in section’2(a) {Licenses) lhrough Bs Pesignaled Users. Client may
nol renl, leass, sefi, famsfer (by subBcense, assignment or
ctherwise except a5 expressly provided by-this Agreement), time
share, modify, reproduce, copy, make dervative waolcs- fram,

" -Page 1of 12
Canfidenttal

Preparatin Bate: May 29, 2019.0:52 AM
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Schedule A (Fee Schedule)] are subject lo- lhe paries’ mutual
agreement.on: () the schedule for performance. of the addiional
services; and () YardPs Fees for the addiional services.

e. Tasting. CHenl shail have 90 days commencing upon the,

Effeclive Dale (Uie "Testing Porlod™) (o test the” Licehsed
Programs, Yamdl Cloud and Yapdl Cloud Senvices. At any fims
"during fhie Tesling Pefiod, ClleAt may elecl to cease Use of the
LKeensed Programs, Yard Gloud anfl Yardi Cloud-Services and
cancel this Agreenient, in which event Yard! wilf féfund to Client ail
anfoits pald by Clentto Yard pursiant to His Agresment less
rsesanable amounts [datermined by refefence fo the Feesiales
indiealed 1t Schedule A (Fee Schedule)] for infilal setwp,
implementation, -tralning and suppot of the Licensed Programs,
Yard] Cloud and Yardi Gigud Setvices provided prior to Cleat's
notice.of canceflation pursuant to this secllon 5{g) (Tesking),

8, Usersand Passworgs, i

@ Deslgnated Users. Client agrees thal lis -exarcise of the
lcense granted by Wis Agreement shall only be hrough s
Deslgnated tsers. Clent's ficense to access and Use the Yardi
Cioud and Licensed Programs Is limlted as provided Iy Schadule A
{Fee Schedule), Each Designated User must have a unique
Password,

b, Password -Asslgnmont. Clenl's appticalion supporl
POC(s) Wil ba Deslonaled Users, wil designate the oiher
Deslgnated Usérs, and Wil provide each alher Designaled User
with 8 Password, Each Password ghall be persénal end urlque o
‘the applicable Designated User, and may not be_used by anyone
ather than such Designated User, Each Passwird may only be
ysed from 1 computer 2t any glven fime. Client shall be responsible
for malntaining Deslonaled User Password security.

¢. Client Chligations with Respect fo Designatod Users.
:Cllent shali Inform each Dieslgzated User of this Agreement's terms
and resiiiclions and shall enforea such restricilons. Client agrees
to noflfy Yandi .If Cllent becomes aware of any fadure of a
Designated User Io adhere to the license (ems arid residclians in
lhis Agresment.

7. Applcation Support & Uparsdes.
8. Application Support Service. Yaidi wili provide

appifcation sipportaid vpgrades for.the {icensed Frograms as set
farth in this section 7 {Appication Support & Upgrades).

b. GHent Contscts. Clenl agiess lo appoint application
sypporl POC(s). Cllent may change the applicalicn suppeit POC(s)
upop advanca wiitlen notice to Yardi. Yardi shalt have no obligation
fo conlzel, or communicats with, anyone regarding applicaticn
supporl and maintenance lssues except Clent's sppiicalion
support POC(s), Client acknowledges. fhat 1 s Cllents
tesponsibillfy-lo keep Client's application suppert POCs) current,
andto notlfy Yard of any changes.

¢. Yardl Contacts. During Initlal fmplementation, Yardl shail
appolnt an account mianager fo Chent's account Afer Inilial
Implementation; Yardi will efilier asslon Clienl to an account
manager. or an appllcation support eam: Yard! may change the
ideqtily. of Individual account managers from fma to tme upon
notice fo Clent. Cllent's application supporl records refaling lo
Cllentwill be avaliable to Yard!'s enlre-applicafion support leam at
all Imes.

d. Application Support Services, Yardi shall Frinide
appication support for the Licensed Progiams throudh s aceoling
‘managers and fechnical siaff lo Cllent's appBealtion suppont
POC(s). Appiication supporl does notinclude on-site Installation,
Implemeritailon, tréining, or.esting of the Licensed Piogramas, nar

does it include dala conversion. Those services, il illlally ordered,
are specified In Schedule A (Fea Schedule). YardFs applleation:

“suppori Service leam will use commerdally rezsonable éffards to

address and solva Cllent’s Isstiés but caninot gusrantes satisfacfion
In every'case,

e. Total Houps Included. Clienl's apnual applation suppont
allotmient Is Specified in Sthedule B,

. Application Suppost Homrs. Yardfs applcation support
hours are from 600 am {o 5,00 pm (Padific Time) Monday through

Friday (exciuding holidays).

9. Priority. ]

{i) Yardi shall have the.right {o priorifize appfication suppoit
requests according Lo the. application supoort Is=0e's Impact an
Cilent. Yatdl vill pricritize application Sswppor requesis In the
{eliowing order:

Protily 1: Business halted (iotal inzbilty o perform  nommal
opzralion} N . )
o  Clent will submlt stipporl requesls sy {eigphane- 1o
YardPs application support number,
* Response as rapld as reasonably fagsible — generally
within 2 business hours,

Priority 2= Businass Impacled (severe restiction of Cllent'sUse of
the Neensed Programs —a polentially ciitical probiem)
¢ Clenl Will submit support requesls by tefephone lo
Yardl's applicationrsupport mumber.
«  Prompl response subject only to deleys for priodly 1
Isstes, generafly within 4 business hours:

Piiorlly-3: Non-criical service requests (any lsspe that Is not @
Priotity 1 or Priorly 2 lssus}
».  Cllent will submit siippori reques! by telacommunications
to YYari application suppor.
+  Response subjectto delays for priory 1 and 2 Issues,
generally within 1 business day.

() Yerdi will wark on Priority 1 ani 2 is5ues with continuous
focus, and with Cllent's capperation, throigh resolulion.

, N. Standard Tenm. Application support serviees are subject
1o this Agreement’s terms and dmely payrinent of all Undispited
Feas, Subjec! to the seciion A(c) (Terminatlon for Cause) notice
and ‘aure provistons, Yardl may suspend -appicalion support.
servicas if Cllenl falls to Emely make any Undisputed Fee paymant.

i. Obsolescerics, Yardf reserves Ihe Highl Ip.cease providing
applicalionsupport services.forthe Licensed Programs on the later
of: () 3years from the daté on whith Yardl ceasss to Beense the
Licensed Programs; or () 5 years frdm the Efiaclive Date. Yardi
agrees to nolify Gelent if and when Yardi will cease applicailon
supporl services in accord with this sedfion 7(7) {Obsalescence).

8 Citsnt Data,

a. Cllent Data. Storage. Subject to Force Majaure Evenls,
Yardi agrees 1o store Client Data on & virtial dalabase-server in
1he Yardl.Clotd,

b. Limited Liakllity for Uauthorized CRatt Data Atcess,
Yardl agrees to use: () firmwalls and olher technology generally
used in the rade to preveiit unauihorized 3-parly -access to i
compuler systems -sloring Cfient Data; and (M) -encryplon
lechnology gengrally used irf the frade: lo prevent unauthorized 3™
party aceess lo Cllenl Data iransiisslons. Nelwithslanding ihe
foregolng, Yardi shall nol be Fable to Client bn the eventihat: (A} its
use of flirewalls and ofher techniojogy generally used In the trade
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In f2rge part on the performance of nlemet seqvices pravided or
conliolled by ird padies, Al imes, aclions. of inactions -of such

third parlles can impair or disrupt the temsl. Yardi wil vse:

commercially reasonable efforts o remedy and aveid stch events;
but cannol guararites that such exents will. not cectiy. Aecordingly,

Yerdi disclalms. any Habillly resulling from or- telating to.such
evenls,

1. Damrags 1 imitations.
a. Damage Walver, EXGEPT AS PROVIDED IN SECTION

11(C) (EXGEPTIONS), REGARDLESS OF ANY OTHER
PROVISIGN IN THIS AGREEMENT, AND TO THE FULLEST
EXTENT ALLOWED BY APPLICABLE LAW, YARD DISCLAIMS
ALL OBLIGATIONS AND LIABILITIES FOR SPECIAL,
INDIREET, INCIDENTAL, EXEMPLARY, PUNITIVE AND
CONSEQUENTIAL DAMAGES, ATTORNEYS' AND EXPERTS'
FEES, AND COURT COSTS (EVEN IF YARD! HAS EEEN
ADVISED QF THE POSSIBILITY OF THESE DAMAGES),
ARISING FROMi OR iN GONNECTION WITH THIS
AGREEMENT.

b, Liabflity Limit. EXCEPT AS PROVIDED IN SECTION
11(C} (EXGEPTIONS), IN ADDITION TO THE LIMITATIGNS
GTHERWISE SET FORTH IN THIS AGREEMENT, AND TO THE:
FULLEST EXTENT ALLOWED BY APPLIGABLE LAW, CLIENT
AGREES THAT IN THE EVENT OF ANY. CLAIM OR CAUSE OF
ACTION BY CLIENT ARISING OUT OF DR CONNECTED WITH
THIS AGREEMENT, YARDPS MAXINMUM LIABILITY TO CLIENT,
REGARDLESS OF THE AMOLINT OF LOSS GLIENT MAY HAVE
SUFFERED, SHALL NOY EXCEED TWO TIMES ‘THE FEES
PAID BY CLIERT TO YARDI PURSUANT TO THIS AGREEMENT
WITHIN THE YEAR PRIOR TO THE EVENT GIVING RISE TO-
THE LABILITY.

& Excoptlons. NEITHER THE DAMAGE WAIVER SET
FORTH IN SECTION 11(a) (DAMAGE WAIVER} NOR THE
UABILITY LWAIT 'SET FORTH IN -SEGTION 11i{b) {Liability
Limit), SHALL APPLY TO {I) YARDI'S INDEMNIFICATON
OBLIGATIONS PER. SECTION 13 {INDEMNIFICATION), {If
YARDI'S BREAGH OF SECTION 8 (CONFIDENTIALITY), OR (il)
DAMAGES RESULTING. FREW YARDYS GROSS NEGLIGENCE
ORWILLFUL MISCONDUCT.

12 Qumership.

a. Yardi's Owriership. Cllent adrees that, as between Yard|
and Glient, Yardi s &nd shall realn The sole 2nil exclusive awner
of ali right, tle and intéres( in and to the Licensed 3
Dellverables, Yardl Gloud, Yahti Cloud Serviees, and Licensed
Programs Bocdmentation, and {o 2 Intelectual properly dghts in
Ihe foregolng. The only fighls Cllent obtains In the Licersed
Programs, Delflverables, Yardi Cloud, Yardi Cloud Services, and
Licensed Profrms Documentation are the licenses -BxXpressly
grantsd {o Client In Jhis Agreemenl. i

b. Cllent's Ownérship, Yard agrees {hmt, as between Yard
and Cllent, Glient Is anti shall remain the sole and exchisive ovines
of-all tight, tille and Intarest [n and to Client Data.

3. lidemnification.
8. Indemnity. Yardi agrees to defend, indemnify and hoid

Clien! harmless from and against sny third panty cialms, aclions or
demands #leging.that Cllent's Use of the Yard| Cloud, Yami Cloud
Services, Licensed Programs, Licensed Programs Documentetion,
and Daliverables In accordance with this Agrecment's lemns
Infiinges on a-third parly’s Informalien, tradémark,
copyighl, patent rghls’ or Intelleclust propesty rights, or
rilsappropriates-a thind parly’s rade secrels.
b, Indemnity Condifions. Yamirs

defénse  and

Indemnificalion  obligatich per seclion 13(a) (Indernity) s
conditioned upon ihie foltowing: {i) Cllent, providipg Yardi-with
prompt wrillen nolice of any claim Tor which Indemnlfication is
sought; () Yardi having sdle conbrol of the defense and selllement
of siich claim, piovided, howeves, that Client shall have Ihavight fo
have any sull or proceading menjtored by-counset of Cllent's cholca
Biid at A expense; and (i) Clent's rezscnable cooparalion vilh
Yard! in {he defense-and setilemant of the claim,

¢. Injunction. If the Licensed Prograrns become the subject
of a patent, rademark, copyright, or trade secrist wilsappioprialion
oF Infringement claim, and Such claim fesuls — or Is reasopably
Tkely ta result — in-aninjumclion against Cllent's contintiéd Use of
the Licensed Programs, Yard will: {i} fepiace. or modily -the
Lisensed Programs to avoid the tnisapproprialionfinfringernent
claim; {§) seciic CHent’s righl ta continue Use of the Licensed
Programs; or (@) It tigither (i} or (8) i5 commerchatly practicable,
eliher party may tetmiinale this Ajreement upon vaillen nolice to

the cther party.
i Servicas.

14,
a. Programming Services. Yardl provides pograrmming

ervices Inchuding, withoul Fmiation, database customizafions,

-user farface cutlomizations, database reporls, databiase scripts

and ofirer pro i , “Programmil
s_ewo_r-__progxamﬂngsewmfwﬂecﬁvety “Programmling

b. Programming Services Tetms, The Feds for

gramming Services: if Kiiially drdefed, are setforth In Schedule
A (Fee Schetiue). Clenl will ctherwise Inliale Frogremming.
Senvice requests by providiig wilten notice of the deslred serviges
o Yardi, and Yardl Will advise Clerit of Yardi's ‘avaliabiiity and
‘schedule for perfonming the Programming Sendees. Prog: r
Services are subjéey to Clent’s wrilten acceglapce of: {I) Yardl's
schedule for meeting Cilent's Programming Service requiest; and
) Yard's Fees for such Pragramming Services,

c. Defivarables License, Subject to Cllent’s full payment of
all Undispuled Fees related to Programming Segvices, Yardi grants
1o Clién! a non-eiclisive, non-ransferable (sxcepl as expressly
provided In thls Agreement), limiled ficense for Designated Users
toUsethe Deliverabjes Inconneciion with thelr Use of the Licensed
Programs; Yardl Cloud and Yardl Cloud Services,

15. Assignment. )

. @ Asslgmnent Limitation. Ekeept for the exxplions
spexdlied in secllon 15(b} (the “Parinitted Exceplions”), Cllent
shall not (efther dieclly or indirectly) assign, sell, convey, pledge,
or Stharwise transfer ihis Agreement without fifst obtaining Yandfs
express wiitteh consant, which Yard! sheli. not unreascnably
wilhhold. Except for |hs Pemmitled Exceplions, any adempled
asslonment made withioul Yardi's prior express wrillen consent Is
vold and a rialefial breech ofthls Agreement.

b. Pamlifed Exceptions, s;gecl o the -condltfons
precadsnl sef forth in this seclion 15(b) (Permitted Exceplions},
Client may assign this Agreement without Yard's prior consent and
Upon notice: {f} 10 a.wholly ovmed.subsidlary; or () In connection
with any merger, acquisitton, of rectganization involving Cllent. Any
wussignment Is sibject lo the following condilions: (A) Client, or
Clienl’s successor; continting In the same type of business that
Client was conducting at the fime of this Agreement's ‘execulion;
ang (6) Client of Cllent’s successor providing te Yand a witten
Iafificetion and assumplion ofthis Agreement (in a form reasoiably
salistactory to Yard)) cancrentwith the assignmeri,

16, Suisourclng.,
. -Server Locatlon, Yardi reserves the jight o locate the

viriual servers and ather equipment needéd to provide the Yard)
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{other lhan a general seficllation to Lhe public) the employment of,
engage as an lndependent conlractor, or hire, any employes of the
-other party while such person s an employee of the olher party and
uniif.such person has not been an employee of the olher party for
& months.

m. Modlfication. The parfles may only modify or amend this
Agresment by a wriling signed by both parties: provided, however,
ihal Clienl may increase Chenbs ficensed Designated User,
property, unil, ele. count {as applicable) by defivering o Yard a
signed copy of Yardi's standard, approved form for such changes.

n. Force Majeura. Neither parly shall be fiable under this
Agreement for faflure or delay in perfommance caused by a Force
Masire Event. If a Foree Majeure Event octurs, the party affected
shall use commerclifly reasonable eflorls to resume the
performance excused by the Force Majeure Event.

2. Right fo Audit and Compllance. In accordance wilh
Yaril's obligations to credit bureaus, credit reporling agencies, and
Including Yardl's obigation to help prevent and detect potenfialy
fraudulent andfor suspicious aclivily, Client acknowiedges and
agress that Yardi may conduct rendom as well as regular
monfloring of users' access to and use of the Yard! Cloud and
Licensed Programs as they relate to this Agreement In order to
validate thal users are accessing and using the Yardl Cloud and
Llcensed Programs for legilimate purposes and In accord this
Agreement. Additionally, pursttant lo any obllgatlons Yardi has, or
may have, under anyiaws of reguiaiions concerning the prevention
of idenfity ihefl, financial fraud, money 1 , terrorist
financing, etc.,, Client agrees to comply wilh any slandard Yardi
“know-your-clenf requirements, processes, andfor procedures,

p. Slgnature; Counterparts. This Agreement is ot binding
on ihe parties unill both pariles have signed It and have received a
copy signed by the clher party, However, both signalires nead not
appear on the same copy of this Agreement, solong as bolh signed

copies have ldentical contents, The parties may Iransm2 signalues
on this Agreemen! by elecironic- iransmission, which shall be
binding Upen the paries. Counterparts with original signatures shall
be provided to the other parly witlhin 5 days of elecironic
wransmission; however, the faiiure to provide the original
countetpart shall have no effect on this Agreement's enforceabifly
or binding nature. If exacuted In counterparls, this Agieamen! will
be as effecfive as if simufianeously executed

PUERTO RICO DEPARTMENT OF HOUSING {*Cliant™)

By: mj"—fée%//

Date: ﬁ"{ 31 l /4

Pontname: _FOIOOO0 o\ EpSERat”
_— S ecrem ey

YARDI SYSTEMS, | d

By: .

Date: ﬂa;; 5 Lo

Print Name:  [~7 } e Ve | E;x?m.a;r-f:n lees

Title: Trecto~ e Lo

Rev.040116
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SCHEDULE A

Fee Schedule )
Yardi Pin #:100D85983
: “Yerdi Order#: 174068
VoyzgorSaas Frivato Cloud Annival Foes
’ Haltof .
Medaure SivoM Not
Liconso ) (uomy Count _suom .Coueosston Sruos Annun) Fav
Vaoyager S2aS Priate Clond Annual Fog, ~pach 1 $75.000.00 50,00 S75,000,00, 57500000 .
Vayager Sugs Privaln Cioud Frapedy Mankgemehl o 100 53,0000 sueo $3.00000. $300,000.00
Frocureto Fay tt 1,000¢ 5000 {s10.00p .00 S0
YerdiJob oat 0w 00 $1,000.00 6350000 swoo S50,000.00
Tatal $425000.00
.One-Timo Foos
SIIOM Hot
Sarvico. oM Count SUoH Concoaalon HILOM One-Tima Fea
Procuce (o Py mmsnahpkmum each E] $3.200.00 S0.00° $3,200.00 $3.200.00
Canversion Services: Dala BxtracBon and krpert (No Dowrplis} each 1 $1,500.08 {51,500.00) S0 S0
Total 4320000
Tatal Faos Daa
Annual Fee S423,000.00
One-TioFed | $3:200.00
Sub-Tolal $428,200.00
Snfos Tax 25 npplicable.
Tatal Bise $428.200.00
Addilensl Torms

1. PAYMENT TERMS {excluding applicable taxes): $428,500.00 due on or before Jurie 30, 2019;°%$1,600.00 due on or befofe November

36, 2019

2. PSGFees:Services wiltbe billed at the rate of $200/Mmaur and will nol axceed $48,000.00 wilkowt prior approval by the Client and condingent

dale.

3. Additional tenms aresel forth in the {ollowing schedules to this Agresiment:
B —Private Yardl Cloud, Hardware, Services and Govemance Scheduile
C - Addltienal Terms
D— P3G Scope

4. Gllent's lafal Anmual Fee-and tota) Monthly Fee are sublec! fo'increase on each Annfversasy Daie;
percentage increase in the U.S, Departmesit of Labor, Bireau of Labor.Sialistics®

Glerical Workers {CPLW); U.S. Clly Average for the preceding year,

PageBof 12
Confident!al

upan execulion of an addendurm {o increase the amount. Yardi shall separalely invoica-
schedule marithly in arears s Incurred afler services have been rendered, "and

Preparafion Date: May.29, 2019 52 AM

] Cllent Tor seivices identifiad I the PSG Scope
Client shaff pay such invoices within'30 days of tha involce'

‘such Increases shdll.nl excsed the
“Consuimer Price index for Utban Wage Eamers and.
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SCHEDULE b
PSG Scope

Project Title COBG Disaster Recovery Graft Project

Licensed Products Voyager Property Management, Procure to Pay, lob
Caist

Project Scope Approximately 100 Dasignated Users

Praject Dura_tlon 8 weeks:

Yardi Professlonal 448,000

Services Budget

Billing No retainer required; servicas to be biiled monthly,
as incurred at the rate of $200/hr

Data Conversion Pata Extraction

Methodology

Tralning Approach Traif the Trainer

Assigned Yardi Resources | Project Manager; and/or Subject Matter Expart
(SMIE), Accoumt Maniager {AM). AM hodarswill be
billed Zgainst client’s annual support hour
allocation.

Implementation The Yardi Professional Services Group {P5G} and its

Methodalogy and clients Jeverage their industry, projec, accounting,

Miestones and technology experience tb implement a Yardi
p!a_tﬁ:_igm.ﬁat'suppa’rts the client’s buslness needs,
We will jointly develop and defina the project plan
1o achieve your project goals,

Paga12of 12
Confidential

Preparalion Date: May 29, 2019° 2:52 AM
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Exhibit Il - BUD General Provisions

Given that the Coniract involves funds for which the U.S. Depariment of Housing
and Urbdn Development (HUD) is the oversight agency, the fellowing terms and
conditions may:apply fo this Coriiract.

The Coniractor shall include these ferms and conditions in all subconiraels or
purchase orders direcily servicing the Confract.

These general provisions may be upddted frem fime to fime. 1 & the sole
responsibilify of the Coniractor o be aware of any changes hereto, fo amend
such changes and fo ensure subconiracts ferms and condifions are modified as
necessary.

General Provisions:

1. PROVISIONS REQUIRED BY FAW DEEMED INSERTED

Each and every provision of law and ¢lduse required by law-to be inserted in this
Contract shall be deemed io be insérted herein atvd the Coniract shall be read
and enforced as though it were included hefein, and ¥ through mistake or
otherwise any such provision is not inserted, o is not correctly inserfed, then upon
the application of either party, the Contract shall forthwith be physically
amended to make such inserlion or correction.

2, STATUTORY AND REGULATORY COMPLIANCE

Cenfracior shall comply withr dlt direcily applicable laws and regulations relafing
to the Community Development Block Grant-Discsier Recovery funds
dppropriacted by the Supplemental Appropriafions for Disaster Relief
Requirements {Appropriations Act), under Public Law 115-56 of 2017 and which
apply fo e Confractor's performance of its obligations under the Agreement,

including but not limited fo the applicable Office of Management and Budget

Circulars,

3. BREACH OF CONTRACTTERMS

The PRDOH reserves its right to all administdtive, coniraciual, or legal remedies,
including but not limited to suspenision or fermination.of this Contract, in insfances
where the Coniractor or any of its subconiraciors violate or breach any Coniract
term. if the Confrocior or any of ifs subconiractors violate or breach any Coniract

N
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term, they shall be subject fo such sanciions and penaliies as rmay be
appropriate. The duties and obligations imposed by the Confract documents,
and the rights and remedies avdilgble thereunder, shiall be in addition to and not

a limitation of any duties, obligations, rights and remedies oiherwise imposed or -

civailable by law.

4. REPORTING REQUIREMENTS

The Conffractor shall complete and submit il reports, in such form and according
to such scliedule, as may be required by the PRDOH and/or the Govemiment of
Puerio Rico.

5. ACCESS TO RECORDS

The Govemnment of Puerio Rico, the PRDOH, HUD, the Compiroller General of the
United Sfajes, or any of their duly authotized representatives, shall have, at any
time and from fitne fo fime, upon areasonabie advance wiitien nofice (of noless
than 7 days) fo the Confractor, durning-Coniractor's norrndl business hours, access
fo any inveicing records of the Contractor which are related fo this Agreement,
for the purpose of inspection, audits, examinations, and making exceipls, copies
and franscriptions of such invoicing records.

6. MAINTENANCE/RETENTION ©OF RECORDS

Upon any termination or eéxpiration of this Agreement, the Confractor will make
an elecironic copy of the Client Data {as that term is defined in' Exhibit | {SaaS

Subscripflon Agreement) available for PRDOH fo download prompily following

the fermination or expiraiion of this Agreement.
7. SMALL AND MINORITY FIRMS, WOMEN'S BUSINESS ENTERPRISES, AND
LABOR SURPLUS AREA FIRMS

The Contractor will fake reasonable steps fo assure. that minority firms, women's
business enterprises, &nd Idbor surplus area firms are-used in subcontracting when
possiple: and if applicable; provided that the independent sérvice providers from
which the Contractorleases space to locate the servers and equipment needed
to provide the Yardi Cloud {as thatterm is defined in Exhibit Il (Saas Subscription
Agreement), as described in section 16{a) [Server Location), of Exhibit II {Saas
Subscripfion Agreement) are notsubconiractors for purposes of this section. Steps

include:
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(i) Placing quadlified small and minorify businesses and women's business
éntefprises on solicitation lists;

{iy ~ Assufing that small and minodly businesses,. and women's business
enierprises are solicited whenever they are potenfial sources;

(i)  Dividing total requirements, when economically feasible; into-smaller tasks
or quantifies to permit maximum parlicipation by small and minorify business, and
women's business enterprises;

(iv) Esfablishing defivery schedules, where the requirernent pemmifs, which
-encourage pariicipaiion by small. and minority business, and women's business
enterprises; and

(v) Using the services and dssistfance of the Smdll Business Administrafion, and
the Minorily Business Development Agency of the Department of Commerce.

Additiondlly, for contracts of $10.000 or more, the Contractor shall fle Form HUD
25146 {Contract and Subcontract Activity) with the PRDOH on a quarterly basis. A
copy of that form is dvdilable at
htp://www.hud.gov/effices/adm/hudclips/forms/files/2516.pdf.

8. TITLE VI OF THE CIVIL RIGHTS ACT OF 1964

The Coniracior shall comply with the directly applicable provisions of Title VI of
the Civil Righis Act of 7964. No person shall, on the grounds of race, color; or
national erigin, be excluded from pariicipation in, be denied fhe benefits of, 6r
be subjected fo discrimination under any program or activity receiving federal
financial assistance.

9. SECTION:584 OF THE REHABILITATION ACT OF 1973

The Conirdctor shafl comply with section 504 ef the Rehabilitafion Act of 1973 (29
U.S.C. §794), as amended, and any directly applicable regulations.

The Contractor agrees that-no qudlified individual with handicaps shdll, solely en
the basis of handicgp, be excluded from pariicipation in, be denied the benefits
of, or otherwise be subjécted o diserimination under any program or dctivity that
receives Federal financial assistance from HUD.
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10.  AGE DISCRIMINATION ACT OF 1975

The Contractor shall comply with the Age Discrimination Act of 1975 (42 US.C. §
6101 et seq.), as amended, and any direcily applicable regulations. No person in
the United States shall, on the basis of age, be excluded from participation.in, be
denied the benefils of, or be subjected 1o, discrimination under, any program or
activity receiving Federdl financicl assistance.

1. DEBARMENT, SUSPENSION, AND INELIGIBILITY
The: Confractor répresents and warmrants that it and its subconiractors are not
debarred or suspended or ctherwise excluded from or ineligible for participation

in Federdl assisfance programs subject o 2 C.ER. part 2424,

12 CONFUCTS OF INTEREST

The Contractor shialt nofify the PRDOH ‘as soon as possible if this Contract orany

aspect related to the anficipdted work under this Coniract raises an actual or

potential confiict of inferest {as defined af 2 C.F.R. Part 215 and 24 G.ER. §85.36
{2013) {or 84.42 {2013}, if applicable)). The Contractor shall explain the actual or
potential conflict in wiiting in sufficient detail so that the PRDOH is able fo assess
such actual or potential conflict. The Contrdetor shall provide the PRDOH any
additional infermation necessary to fully assess dnd address such aciual or
potential conilict of interest. The Contractor shall accept any reasonable conflict
mitigatioh sirategy employed by the PRDOH, including but not limited o the use
of an independent subconiractor(s) fo perform the porfion of work that gives rise
fo the aciual or potential confiict. )

13. ASSIGNABILITY

The. Contractor shall not assign any interest in this Agreement, and shall not
transferany interest in thesame {whether by assignment or novation}-without prior
wiitten approval of the PRDOH: provided, however, that the Contractor may
assign fis interesis, rights, or obligaiion under this Agreement in the event of (i) a
merger involving the Contractor, (i} a sdle or fransfer of a controliing interest in.
the Confractor, or {iii] an assef sale involving all or a subsfantial portion of the
Contractor's assets. :

4, SECTION 503 OF THE REHABILTATION ACT OF 1973 (Applicable to contracts
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exceeding $10,000)

The Confractorshall comply with seclion 503 of the Rehabilifation Act of 1973 (22
U.s.C. § 793}, as amended, and any applicable regulations.

Equal Oppertunity for Workers with Disabilifies:

1} The Contractor will nof discriminate against any employee or applicant for
employment because of physical or mentd disabifity in regard fo any posifion for
which the employee or applicant for employment is qudlified. The Contractor
agrees fo take affimative action o employ, advance in empioyment and
otherwise ireat quaiified individuals with disabiliiies without discrimindtion based
on iheir physical or mehtal disability in all employment practices, including the
following:

{i) Reciuitment, advertising, and job application procedures;

{ijHiAng. upgrading, promotion, award of tenure, demcafion, transfer, layoff,
termination, right of retum from layoff and rehiiing:

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

(iv) Job assignmenis, job classifications, orgadnizational sfructurss, position
descriptions, lines of progression, and senfority lists;

{v}  Leaves of absence, sick leave, or any ¢ther leave;

(v Finge benefis avaiable by virfue of emplioyment, whether or not
administered by the contracior;

(vii) Selection and financial support for iraining, including apprenticeship,
professional meetings, conferences, and other related dctivifies, and selection for
leaves of absence to pursue fraining;

{vil)  Activities spensored by the coniractor including social -or recreational
programs;-and

{ix}  Any other ferm, condition, or privilege of employment.

2) The Contractor agrees o comply with the rules, regulafions, and relevant
orders of the Secretary of Labor issued pursuant to the aci.

<



SOFTWARE LICENSING AND PROFESSIONAL SERVICES AGREEMENT
PROOH ~ YARDI SYSTEMS, INC
Poge 31 6738

3] Inthe event of the Contractor's noncomplianee with the requirements of this
cfause, actions for noncempliance may be taken in accordance with the rules,
reguiations, and relevant orders of the Secretary of Labor issued pursuant fo the
act.

4] The Cenfractor agrees te post in conspicuous places, availdble to employees
and applicanis for employment, notices in a form to be prescribed by the Deputy
Assistant Secretary for Federal Confract Compliance Programs, provided by or
- through the coniracting officer. Such notices shall sicate the rights of applicants
and employees as well as the Confractor's obfigation under the law to take
affrmative action fo-employ and advance in employment qudliied emplovees
and applcants with disabilities. The Confractor must ensure that applicanis and
empioyees with disabilities are informed of the contents of the notice {e.g. the
Contrdctor may have the nofice read fo a visually disabled inclividuatl, or may
lower the posted noftice so that it mightbe read by a person in a Wheelchafr,

5)  The Confractor will nolify each labor organization or representative of
workers. with which it hos d collective bargalning agreement or other céoniraci
understanding, that the Confractor is bound by the temms of secfion 503 of the
Rehabilifation Act of 1973, as amended, and i committed to take affimative
action to employ and advance in employment ihdividuals with physical or mental
disabilities,

¢)  The Contractor willinclude the provisions of ihis clause in every subcontract
or purchase order in excess of $10,000, unless exempied by the rules, regulations,

- or ofdets of the Secretary issued pursuant to section 503 of the act, ds amended,
50 that such provisions will be binding upon each subcontractor or vendor. The
Coniractor will take such action with respect to any subconiract or purchase
order as the Deputy Assistant Secrefary for Federal Confract Compliance
Programs may direct fo ehforce such provisions, including actien fer
nohcompliance,

15, EQUAL EMPLOYMENT OPPORTUNITY.

{Applicable fo construction coniracts and subcontracts exceeding $10,000}

The Contracior shall comply with Execulive Order 11246 of September 24, 1945,
enfitled *Equal Employment Opporiunity.” as amended by Executive Order 11375
of October 13,1987, dnd as supplemented. in Department of Labor regulations
(41 CFR chapier 60).
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During the performance.of this coniract, the Confractor agrees as follows:

1} The Contracfor shall not discriminate against any employee or applicant for
employment because of race, -color, religion, sex, or national ofigin, The
Coniractorshall take affimative aclion to ensure that applicants fof employment
are employed, and that employees are freated during employment, without
regard to their race, célor, religion, sex, or national ofigin. Such action shall
include, but not be limited to, the following: employment, upgrading, demotion,
or fransfer; recruitment or recruitment advertising; layeff or termination; rates of
pay or other farms of compensation: and selection for fraining, including
apprenticeship.

2) The Coniractor shall postin conspicuous places, availdble to employees and
applicanis for employment, nofices o be provided by Contracting Officer setling
forth the provisions of shis non-discrimination ¢lause. The Confractor shall state
that oil qualified applicanis will receive consideration for employment without
regard fo race, color, religion, sex, or national origin.

3} The Contractor will, in all solicitations or adverfisements for employees placed

by or on behadlf of the coniractor, state that dll qualified applicants will receive
consideration for employmeni without regard to race, color, refigion, sex or
nafional origin.

4] The Coniractor will send to each labor unicn or represeniative of wérkers with
which he hds a colleclive bargaining agreement or other confract or
understanding, a nefice, o be provided by the agency coniracting officer,
advising the lobor union oF workers representafive of the contractor's
commmitmenis under Section 202 of Executive Grder 11246 of September 24, 1965,
and shall post copies of the notice in conspicuous places-avaiable to employeés
and applicants for employment.

§) The Contracior will comply.' with all provisions of Executive Order 11246 of
September 24, 1965, and of the rules, regulations and relevant orders of the
Secretdiy of Labor.

é} The Coniractor will fumish ofl information and reports required by Bxecufive
Order 11246 of Sepiember 24, 1945, and by the rules, regulations and orders of
the Secretary of Labor, or pursuant thereto, and will pemit access {0 books,
records dnd accounts by the coniracting agency and the Secretary of Labor for
purposes of investigaiion to asceriain compliance with such tules, regulations cnd,
orders. :
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7) Inthe évent of the Coniractor's non-compliance with the non-discriminafion
clause of this contiact or with dny of such rules, regulations or orders, this'contract
may be cancelled, femminated or suspended in whole or in parf and ihe
coniractor may be declared ineligible for furdher goveriment coniracts in
accordance with procedures authorized in Exécutive Ofder 1 12446 and such cther
sanctions as may be imposed and remedies invoked as provided in Bxecutive
Order 11246 of Sepiember24, 1945, or by rule, regulation or order of the Secretaiy
of Ldbor, or as otherwise provided by law.

8} Confractor shall incorporaté the provisions of A through G above in every
subcontract or purchase erder unless exempied by rules, regulations or orders of
the Secretary of Labor so that such provisions shall be binding- on swch
subcentractor. The Coniractor will take such action with respect to any
subconiract or purchase order as the cohiracting dgency may direct ¢s-a means
of enforcing such provisions including sancfions for non- compliance, provided,
however, that in the event the contfractor becomes involved in, or is threatened
with, liigationy with a subcontractor or vendor as a result of such direction by the
confracting agency, the Confractor may request the Uniied Stales 1o enter into
such lifigation fo protect the interests of the Unifed States.

16. CERTIFICATION OF COMPLIANCE WiTH CLEAN AJR AND WATER ACTS
{Applicable to contracts éxceeding $100,000)

The Coniracter and all subcontraciors shall comply with the directly applicable
requirements of the Clean Air Act, as amended, 42 US.C. § 1857 ef seq., the
Federal Water Pollution Conirol Act, as amended, 33 US.C. § 1251 ef seq., and
the regulations of the Environmental Protection Agency with respect thereto, at
40 C.ER. Part 15 and 32, as amended, Section 508 of the Clean Water Act (33

U.8.C. § 1368} and Execufive Order 11738.

In additiont fo the foregoing requirements, all nonexempt coniractors and
subconiractors shall furnish to the ovner; the following:

1) Asfipylation by the Ceniractor or subcontraciors, that any faciity to be uliized
in the performance of any nonexempt conifract or subconiract, is hot listed on
the Excluded Pariy Listing System pursuant to 40 C.ER. 32 or on the List of Violafing
Facilities issued by the Environmental Protection Agency (EPA} pursuant to 40
C.F.R. Fart 15, as amended.

2] Agreement by the Coniracior to comply with i ‘the requitements of Section
114 of the Clean Alr Acl, as omended, (42 US.C. § 1857 c-8) dnd Section 308 of
the Federal Water Pollution Control Act, as amended, (33 US.C. § 1318) relating
fo inspection, monitoring,. eniry, reports and information, as well as ol other

N
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requiremenis specified in said Section14 and Secfion 308, and dll reguiations and
guidelines issued thereunder.

3 A stipulation that ds a condition for the award of the coniract, prompt nofice
wil be given of any nhotification received from the Direcior; Office of Federal
Activities, EPA, indicafing that a factlity utilized, or to be utilized for the confract, is
under consideration to be listed on the Excluded Parly Listing System or the EPA
List of Violating Facilijes.

4) Agreement-by the Contractorthaf he will include, or cause jo be included,
the criteria dnd requirements in paragraph {A)ihrough (D) of this section in every
nonexempt subconiract and requiring -that the Centractor will take such action
as the governmerit may direct as a means of enforcing such provisions.

16. SOLID WASTE DISPOSAL ACT

A. Inthe performance of this Agreement, the Confractor shail make maximum
use of producis contdining recovered maierials that are EPA- designdied
iterns uniess the product canriot be acquired:

1. Compeh‘ﬁvely within a fimeframe providing for compliance with the
coniract performange schedule; '

2. Meefing coniract performance requirements; of

3. At areasoncble price.

B. Information about this requirement, along with the list of EPAs- designated
items, Is available af EPA's Comprehensive Procurement Guidelines web-
site,  hitps://www.epa.gov/smm/comprehensive-procurernent-guidefine-
Cpg-program.

17. ANTIHLOBBYING (Applicable fo coniracis exceeding $100,000)

By the execufion of this Coniract, the Contractor cerfifies, {o the best of his or her
knowiedge and belief, that;

1) No Federal approprieted funds have been paid or will be paid, by or on behalf
of the Coniractor, o anhy persen for influencing or aifempiing to influence an
officer ar employee of an agency, G Member of Congress, an officer or employee
of Congress, or an employee of o Member of Congress in connection with the
awarding of any Federal coniract, the making of any Federal grant, the making
of any Federal loan, the entering into of any coopetalive agreement, and the
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extension, confinuation, renewal, amendment, or modification of any Federal
coniract, grant, loan, or cooperative agreement.

2} If any funds other than Federal appropriated funds have been paid or will be
paid to dny person for influencing or altempling to infldence an officer or
employee of any agency, a Member of Congress, an officer of employee of
Congress, or an employee of a Member of ‘Congress in connection with this
Federal coniract, grant, lodn, or ceoperdtive agreement, the Coniractor shall
complefe and submit Standard Form-LLL, "Disclosure Form 1o Report Lobbying,”
in accordance with its Insiructions.

3} The Condractor shdll require that the iangudge ofthis ceriification be included
in thé award documents for all subawards ot all tiers {including subcontracts,
subgrants, dnd ceniracis under grants, loans, and cooperdtive agreements) and
that ali subrecipients shall cerfify and disclose accordingly.

. This cerfification is @ material represeniation of fact upon which reliance waos

placed when this trdnsaction was made or entered into. Submission of this
<cerfification is o prerequisite for making or entering info this fransaction imposed
by section 1352, file 31, U.S. Cade. Any person who falls to file the required
cerfification shall be subject fo a civi penalty of not less than $10,000 and not
more thdn $100,000 for each such failure.

18, SECTION-3 OF THE HOUSING AND URBAN DEVELOPMENT ACT OF 1948 {As required
by applicable thresholds)

A. The work to be performed under this Agreement is subject to the requirements
of section 3 of the Housing and Uiban Development Act of 1948, as amended, 12
U.3.C. § 1701u [section 3). The purpose of section 3 is fo ensure that employment
dnd other economic-opporiunifies generated by HUD assistance or HUD-assisted
projects covered by section 3, shall, to the greatest extent feasible, be: direcied
to low- and very low-income persons, particulaly persons who drie recipients of
HUD assistance for housing.

B. The parlies o this confract agree fo comply with HUD's regulations.in 24 C.F.R.
part 135, which implement section 3. As evidenced by their execution of this
coniraci, the parties fo this coniract cerfify that they-are under no confractudl or
other impediment that weuld prevent them from complying with the part 135
regulations.
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C. The Contracfor agrees to send {o each labor organization or representdtive
of workefs with which ttie Coniracior hos a collective bargaining agreement. or
other understanding, if any, a nolice advising the laber organizaion or workers’

represertative of the Confractor's commifments under this section 3 clauseé, and .

will post copies-of the nofice in conspicuous places at the work site where both
employees and applicants for training and employment posifions can see the
nofice. The nofice shall describe the section 3 prefererice, shall set forth mikimum
number and job fifies subject fo hire, avdilability of apprerificeship and rainihg
positions, the qualifications for each; and the name dnd location 6t ihe person(s)
taking dpplications for each of the positions; and the anficipated date the work
shall begin.

D, The. Contractor agrees to include this section 3 clause in every subtoniract
subject o compliance with regulations in 24 CER. part 135, and agrees to fake
appropriale action, gs provided in an applicable provision of the subconiract or
in this section 3 clause, upon a finding thatthe subcontracior is in viclation of the
“regulations in 24 C.FR. part 135, The Confractor will not subcontract with any
subconiractor where the Contractor has nofice or knowledige that the
subconiractor has been found in violation of the regulationsin 24 C.F.R. part 135.

E. The Confractor will cerlify that any vacant employment positions, including
fraining positions, that are filled: {1) after the Confracior is selected but before the
confract is executed, and [2) with persons other than those to whom the
regulations of 24 C.F.R, part 135 tequire employment opporiunities fo be directed,
were noifilled fo circumvent the Cohiractor's obligations under 24 C.FR.part 135.

F.  Noncompliance with HUD's regulations in 24 C.F.R. part 135 may resulf in
sdnetions, fermination of this contract for default, and debarment or suspension
from fujure HUD assisted coniracts.

G. With respect fo-work performed in connection with seclion 3 covered Indicn
housing assisfance, section 7(b} of the Indian Sejf-Defermination and Education
Assistance Act [25 U.S.C. § 450e) also applies fo the work to be performed under
this confract. Section 7(b) requires that fo the gredtest exdent feasible: {i)
pleference and opperiunities for training and employment shall be given fo
Indians, and {ii] preference in the award of contracts and subconiracts shall be
given io Indiari organizaiions and indian-owned Economic Enterprises. Pariies fo
this confract that are subject fo the provisions of section 3 and section 7(b) agree
o comply with secfion 3 o the medmum exient feasible, but not in derogation
of compliance with section 7{b).
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H. For coniracts exceeding $100,000, the Confrdctor shall submit Form HUD 60002
(Section 3 Summary Report} 1o PRDOM oh a quarterly basis, notwithstanding the
dannual reporting requirement set forth in that form's instructions.

19, ENERGY POLICY AND CONSERVATION.ACT

Coniracior shall comply with direcfly dpplicable mandatory standards and
policies relating to energy efliciency as contained in the staie energy
conservation plan issugd in compliance with the Energy Policy and Conservaiion
Act (42 U.8.C, 6201 et seq).

29, HATCH:ACT

- Contracior agree fo comply with mandatory standards and policies telating to
Haich.Act, Public Law 94-143, as Amended. '

The Hafch Act applies o political activifies of certain siate ond local emiployees.
As a Puerto Rico Department of Housing Contracter, you midy do any of the
following activifies: Be a candidate In nonparfisan elecfions; .AHend polifical
meetings and conventions; Contribute money; Campaign it pariisan elections:
and Hold office in pelifical parfies.

The Confractor may not do the following aciivities: Be a candidate in partisan
elections; Use officidl influence 1o interfere in elections: Coerce political
confributions from subordingtes. in support of political parties or candidaies: The
Office of Special Counsel operates a'websitethat provides guidahceconcerning
Hatch Actissues. '

=
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Exhiblt IV - Performance Reguirements

The Confractor agrees fo meet the aclivities and deliver the systemn and senices
requirements herein detailed in accordance with the plan set out below, including the
below specified fimeline for delivery and the fim confractual obligations set forth in this
Exhibit |V~ Performdnce Requireinerifs, The, Contracior shall be responsible for meefing
the following requiremenis:

1.
2.

3.

4.

In the first 10 business days the Account Manager must be identified and assignad.
The Contractor must sefup PRODH's Instance of the Yardi Cloud within 30 business
days affer this agreement has been executed.

The Coniractor rust perform the inificl implementaion site visit 14 busihess days
after the execution of the coniract; provided that PRDOH is available for the
scheduling of a site visit with the Confractor during that fime.

Provided that PRDOH cooperafes with the Confractor timely performs its
obligations duiing the implemeniation, the Coniracior will complete the
implementation, including instance setup, server configuration, all required daia
conversion, backup process selup, frdining, and final systemn configuralion
validation as each of these rasponsibiliies are defined in the implementation
requireimients gathered during. the iitial site visi, within 8 weeks from the dafe the
Contractor receives a complete copy of PRDOH's data in an qccepiable form
that is suitable: fer conversion/impori- as determined by Coniracier in its sols
discretion provided that fhe Centractor provides the data. conversion fempicrres
to PRDOH af or before the coniract execution.

The Contractor will perform a sife visit afier implementation and training has been
completed to vai date fhot the system configuration has been -completed as
defined during the implementation.

Duting implementation, the Contracfor will provide weekly startus repor’rs via email
or phone call by the end of every week regarding the hstarice setup, server
configuration, iroubleshooling. dll required data conveision, backup process
sefup, training, and final systern configuration validafion as defined in the
implemeniation requirements gathered during thie inftial site visit.

The Coniractor shall resolve or provide a reasonable work-around for any
disruptions in the cloud hosting services provided pursuant fo seciion 2(c} [Access
o fhe Yardi Cloud) Exhibit Il - Saas Subscription Agreement, excluding infemet
interruptions or Force Mdjeure events, that-impact PRDOH's abllity to Goeess and
use the Licénsed Programs within 5 business days.





