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i, Recipient: City of Cambridge, Massachusetts Grant Number : B-84-AA-25-014T7

B S

# ~ SUPPLEMENTARY PROVISIONS

Rider to Section 1.03 (2), In addition to Recipient's Application'fdr
| Federal Assistance (SF 424, the "Application" shall include:
Letters dated: ‘ o ‘

(1) February 21, 198u,with attachments from Jim Campbell, Project Director,
City of Cambridge to Irene Jenkins, HUD field office reviewer.

(2) February 22,1984, four letters from Arthur Klipfel, III managing Genefal
Partner, Ten Canal Park Associates, to Margaret Sowell, UDAG office

(3) March 8, 1984, with attachments from Jim Campbell to Rick Patoski, UDAG
office reviewer. ’ L

(4) March 12, 1984, with attachments, from Jim Campbell to Rick Patoski.

(5) March 12, 1984, legal opinioh from John Wofférd; Esquire, to Rick Patoski
regarding legal status of eminent domain taking. - :

(6) March 13, 1984 with attachments from Christopher Fleming, General
Partner,Ten Canal Park Associates to David Sowell, UDAG Senior Development
Officer. ‘ : :

(7) March 13, 1984 with attachment from Arnold Marcus, President of the Marcus
Organization, Inc., to David Sowell, . ‘

(8) March 13, 1984 memd from Tsoi Kobus & Assoeiates, Architects, regarding
- status of Section 106 review process. : .

(9) March 15, 198& from Arnold Marcus to David Sowell.

(10)March 16, 1984 legal opinion from John Woffard, Esquire, to Rick Patbski,
regarding city's legal obligation for replacement parking for Lechmere
Sales. '

(11)March 19, 1984 from Frank Keefe, Massachusetts Executive Office for
Administration and Finance to Robert Healy, Cambridge City Manager.

(12)March 19, 1984 legal opinion from Glenn Shealey, Esquiré, to David Sowell
regarding title to Webb Building. ' : '

(13)March 19, 1984 with attachments from Christopher Fleming to David Sowell.

(14)March‘21, 1984 with attachment from Arnold Marcus to David Sowell.
(15)March 22, 1984 from Herb Franklin, representative for Ten-Canal"Park
Associates, to David Sowell. '

(16)Telegram received by UDAG office on March 26, 1984 reconfirming project
commitments of Ten Canal Park Associates, the Marcus Organization and
City of Cambridge. ‘ v

(17)Tri—Pérty Agreement between Ten Canal Park Associates, the Marcus
Organization and City of Cambridge regarding project components.

(18)March 17, 1984 to Rick Patdski from John Woffard, Esquire, regarding
(Recipient's responsibility for parking costs.
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+ Recipient: City of Cambridge, Massachusetts Grant Number B-84-AA-25-0147
Continuation Sheet - Exhibit A

Plus any additional materials submitted since the date the Application was filed
fupon whieh the Secretary relied in making this award.

31ggn_;g_gggtign_lﬁglLlalL The term "Participating Party" consists of the

following persons, firms, corporations and entities:

-h

+Ten Canal Developer" means Edgewater Place Limited Partnership, A

Massachusetts Limited Partnership whose General Partner
is Ten Canal Park Associates, A Massachusetts general
partnership composed of Unihab, Inc., St. James

Properties, Inc. and First Cambridge Properties with
Unihab, Inc. as managing general partner,

I'Webb Developer" means Charlesport/1984 Limited Partnership, A
: Massachusetts limited partnership composed of Arnold
Marcus, Varney J. Hintlian, Leeam Lowin, William J.

Catacosinos, and Famous Fields Corporation as general
partners and Arnold Marcus as managing general partner.

O B N N e W N
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TOne Canal Developer® means Canal Park Assoolates, a New York general
: partnership composed of Arnold Marcus, Varney J.
Hintlian, Leeam Lowin and William J. Catacosinos as

general partners and Arnold Marcus as managing general
partner,

-  oh
~n -

hTen Canal Lender" means Old Stone Bank, a Federal savings bank of
: : Providence, Rhode Island, with participations by
Coolidge Bank and Trust Company of Watertown,
Massachusetts and the U.S. Steel Pension Plan,

—
ol

-
»

-
n

fWebb Lender™ and means the Greater‘New York Savings Bank of
One Canal Lender" New . York, New York, and the Bank of Boston, Boston, MA,

Ten Canal Guarantor" means Edgewater Place Limited Partnership.

{tWebb Guarantor" " means Charlesport/1984.Limited Partnership.
AOne Canal Guarantor" means Canal Park Associates.
Commonwealth" . means the Commonwealth of Massachusetts whose address

is at the Executive Department, State House, Boston,
Massachusetts 02133.

en Canal ' means Merchants Cooperative Bank of Boston,
rticipating Lender" Massachusetts.

Rider to Section 1,03(13), The phase "the UDAG percentage of" contained on

the first line of paragraph (13) and the last sentence thereof are deleted in

[wd

heir entirety,

Bigez_tg_ﬁegtigg;lLQ3L (21) "Project Elements™ mean:

(a) the Ten Canal Park Building containing approximately 100,000 square feet

")
=

rentable office space and 10,000 square feet of rentable retail space plus 40

ground level parking spaces.

UX 2 YBBNRERABYEESE I e
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Recipient: City of Cambridge, Massachusetts Grant Number: B-84-AA-25-0147

(b) the One Canal Park Building containing approximately 80,000 square feet
for rentable office space and 20,000 square>feet of»rehtable retail space;

(¢) the Historic Webb Building containing approximately 175,000 square feet
f fully renovated rgntable office space and 25,000 square feet of fully
l:enovat.ed rentable retail space; and ' _
(d) Project parking consistingvof 540 spaces in a new garage, and 130
fpaces in the existing East Cambridge}Garage.

Rider to Section 1.03. (22) "Project Site" means the Historic Webb Building
nd the Lechmere Canal Development‘parcel known as the Unihab, Kolligian and
arcel_g_(Canal Park) sites as more fully described in the UDAG Application and
upporting documentation on site cqnprol.

Rider to Section 2.01. The amount of this UDAG grant is Four Million Nine
Hundred Five Thousand Dollars ($h,905,000).

Rider to Sectjons 2.04, 901, 9.02 and 9.03. Any repayment or other payments
received pursuant to Paragraph III (a) (3) of Exhibit E of this Grant Agreement
d received prior to completion of the UDAG funded activities shall be used for
easonable Grant administration costs incurred by Recipient after Recipient has

pent at least $121,750 from other sourees_on project administratibn. All
emaining funds shall be held in escrow pursuaﬁt to Section 2.04 (a) of this
rant Agreement until completion of the UDAG funded Récipient Activities. All
scrowed funds shall bear interest with the accounts insured by an agency of the
«S. Government. Upon cbmpletion’of the UDAG funded Recipient Activities, any
nds held in said escrow shall be spent for activities eligible under Title I

‘kf the Housing and Community Development

hLHIBIT A . : ot Page 3 of 5
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o Reeipiei;t: City of Cambridge, Massachusetts Grant Number: B-84-AA-25-0147

Continuation Sheet - Exhibit A

Rider to Section 11,01. The address of the Recipient for the purpose of
lcommunications relating to this Grant Agreement is: |

Mr. Robert W. Healy
City Manager
City Hall
- T95 Massachusetts Avenue
Cambridge, Massachusetts 02138

Contact Person: " Mr., Jim Campbell

Project Director
(617) 498-9034

EXHIBIT A o Page 5 of 5
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Reﬁipient: City of Cambridge, Massachusetts Grant Number: B-84-AA-25-014T7
EXHIBIT B
DESCRIPTION 01? RECIPIENT ACTIVITIES
Rider to Section 1,03(17)., The "Recipient Activities™ shall consist of:
JRecipient shall:
(1) Acquire by eminent domain approximately 35,000 square feet known as the
Kolligian parcel in Cambridge for approximately $1,600,000 of which
$1,300,000 shall be State Funds and §300,000'shall be Recipient Funds.

(2) Construct on the Kblligian parcel a new garagé parking facility for at least

540 vehicles. The space shall be allocated as follows:

215 spaces will be for general public use; 40,30 and 15 of which shall
be leased to the Webb Developer, One Canal Developer and Ten Canal
Developer, respectively on a priority monthly, renewable, basis;

250 spaces will be for the exclusive use of tenants of the Webb
Building; and

75 spaces will be for the exclusive use of tenants of the Ten Canal
Office Building.

(3) Lease, at market rates, 100 spaces in the East Cambridge Parking Garage to

One Canal Developer for the exclusive use of the tenants of the One Canal

Park Building; and 30 spaces in the East Cambridge Parking Garage to Ten

Canal Park Buildingi

(4) Convey title to Parcel C of the Lechmere Canal Park Project to One Canal
Developer for the Construction of the One Canal Place Building.

(5) Provide Webb Developer with a third mortgage loan of up to $680,000 in Grant
Funds for the construction and permanent financing of the Webb Building
renovations,

(6) Be responsible fbr all administrative costs associated with the

administration of this Project, including providing at least $121,750 in

City Funds and/or in CDBG Funds for initial administrative costs.

11 the aforesaid activities are for and in connection with the renovation of
heFWebb'Building; the development of the One Canal Park Building, the
evelopment of Ten Canal Park Building; and the development of parking

facilities as more particularly described in the UDAG Application.

EXHIBIT B Page 1 of 1
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Recipient: City of Cambridge, Massachusetts Grant Number: B-84-AA-25-0147

EXHIBIT C

DESCRIPTION OF NON-RECIPIENT ACTIVITIES

Rider to Section 1.03 (11)., The "Non-Recipient Activities™ shall consist

A, Webb Building Repovation

Webb Developer shall acquire the Webb Building, assist in Webb Building
tenant relocation and renovate the entire Webb Building into approximately
175,000 square feet of rentable office space and 25,000 square feet of
rentable retail space at a cost of approximately $17,725,400 (excluding
non-third party fees and initial operating losses) of which at least

'$3,745,400 shall be cash equity, up to $680,000 shall be a loan of Grant

Funds and $5,050,000 (said amount to be reduced to $2,300,000 on November 1,
1986) shall be loan from the seller evidenced by a purchase

money mortgage.

Webb Lender shall provide Webb Developer with up to $11,000,000 in
construction and permanent financing for the Webb Building renovations.
Webb Guarantor shall guarantee completion of the Webb Building renovation
and the repayment of the UDAG funded loan made for the Webb Building
réno#ations.

Webb Developer shall enter into a long term lease for 250 parking spaces and

(2)

3)

a monthly,renewable lease for 40 parking spaces in the newly constructed 540

space parking garage on the Kolligian site for the exclusive use of Webb

Building tenants.

' One Canal Developer shall acquire parcel C from Recipient and construct the

One Canal Park Building containing approximately 80,000 square feet of
rentable office space and 20,000 square feet of rentable retail space at a
cost of approximately $11,328,400 (excluding non=-third party fees and
initial operating losses) of which at least $328,400 shall be cash equity.
One Canal Developer shéll enter into a long term lease with Recipient for
100 parking spaces within the East Cambridge Parking Facility for the
exclusive use of One Canal Park Building tenants, and a monthly, renewable
lease for 30>parking spaces in the newly constructed 540 space parking
garage on the Kolligian site for the exclusive use of One Canal Park

tenants.

One Canal Lender shall provide One Canal Developer with up to $11,000,000 in
construction and permanent financing for the One Canal Park Building.

HIBIT C Page 1 of 2




N - - . - -
Wm & N - O

16

ausumunum'ﬁamssa-aﬁa

W BN AWM e W N

' Recipient: City of Cambridge, Massachusetts Grant Number: B-84-AA-25-0147

o »_Q9n&inna&icn_ﬁheeiiz_ﬁxnihit_i

Act of 197", as amended, and shall be spent in accordance with Part 570 of Title
24 Code of Federal Regulations. Any repayments received after completion of the
|upAG funded Recipient Activities shall be deemed miscelianeous revenues and
shall be spent for activities eligible under Title I of the Housing and
Community Development Act of 197&, as amended, and shall not be governed by Part
570.

Net revenue (gross revenue ninusggeneral management, maintenance and
operating expenses, debt_service on City Bond Funds and reserves) from the
parking garage constructed pursuant to Exhibit B, Paragraph (2) of this Grant
;Aggeement;gay be used to reimburse Recipient for reasonable grant administration
costs incurred by Recipient after Recipient has spent at ieast $121,750 from

lother sources on project administration. Any net revenue after net revenue is

lused for said reimbursement shall be deemed miscellaneous revenues and shall be

ispent for activities eligible under Title I of the Housing‘and Community
Development Act of 1974, as amended; and shall not be governed by Part 570.

Rider to Section 5.,01(8). Paragraph (8) shall be deleted in its entirety

p—

Iland the following shall be inserted in place thereof:

"(8)‘Recipient shall comply with the conflict of interest provision set
forth in 24 CFR Section 570.611 (48 Federal Register 186, pp. 43571-72,
lo/23/83)."

B1dgz_;g_§Qg§ign§_5;g3_§nd_9‘gﬁ* The jobs referenced at Section 5. 03 and
khe assurances required at Section 9.06 shall aggregate:

Total New Permanent Jobs: 969

Total New Permanent Jobs for Low-and Moderate-Income persons: 240

Total New Permanent Jobs for CETA - Eligible Persons: 144

Total New Permanent Jobs for Minorities: 144

Job Requirements shall be completed within 36 months from the Date of
kreliminary‘Apprcval.

n its entirety and the following shall be inserted in place thereof:

"The Recipient shall include in all contracts with Participating Parties and
in all ccntracts'with any party involving the use of Grant Funds, a conflict of
}nterest provision consistent with 24 CFR Section 570.611 (48 Federal Register
86, pp. 43571-72, 9/23/83)."

+ Biﬂe:.&g_segiign_ai13_anfiisﬁigiLlnLezeﬂﬁi Section 9.13 shall be deleted

fXHIBIT A | - Page 4 of 5
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Recipient: City of Cambridge, Massachusetts Grant Number: B-84-AA-25-0147

Continuation Sheet - Exhibit C

(4) One Canal Guarantor shall guarantee completion of the One Canal Park

Building.

Ten Canal Déveloper shall acquire the Ten Canal Building Site (also known as
the Unihab site) and construct the Ten Canal Building containing
approximately 100,000 square feet of rentable office space, 10,000 square
feet of rentable retail space and 40 ground level parking spaces at a cost
of approximately $13,856,783 (excluding non-third party fees and working
capital) of which equity shall consist of a $500,000 subordinate note from
Ten Canal Participating Lender, plus a $1,000,000 Letter-of-Credit from Ten
Canal Participating Lender. ‘ |

Ten Canal Lender shall provide Ten Canal Developer with $15,000,000 in
construction and interim financing for the Ten Canél Park Building.

Ten Canal Developer shall enter into a long term lease with Recipient for 75

parking spaces and a monthly, renewable lease for 15 parking spaces within

the newly constructed 540-space parking garage on the Kolligian site ;nd a
long term lease for 30 spaces within the East Cambridge Parking Facility,
for the exclusive use of Ten Canal Park Building Tenants.

Ten Canal Guarantor shall guarantee completion of the Ten Canal Park
Building. '

D. New 540 - space Parking Garage
Commonwealth shall provide $1,300,000 in Commomwealth Funds for acquisition

of the Kolligian parcel, which is the site of the parking garage to be
developed by Recipient.

§XHIBIT C ' Page 2 of 2



Recipient: City City of Cambridge, Massachusetts
| | EXHIBIT D

Grant Number B-84-AA-25-0147

Project Budget - Summary of Projected Expenditures

USE OF FUNDS

reimbursed from UDAG funds

_SOURCES OF FUNDS ‘
Tine ltem Activity ﬁﬁzﬁ Private Other TOTAL
» Funds Funds 4 Funds COSTS
a. Acquisition | ls8, 590,800 |$1,600,000($10,190,800
b. CONSTRUCTION & RENOVATION |$4,905,000(18,920,000}$1,122,500}%24,947,500
c. Tenant Finishes Allowance 3,815,000 3,815,000
d. Financing Fees (includes 1,949,000 1,949,000]
syndication placement)
e. Interim Costs 3,570,833 3,570,833
f. Third Party Professional Fees 339,000 339,000
g. Construction Management 1,122,000 1,122,000
h. Soft Costs 2,224,783  600,000| 2,824,783
~i. Contingency 1,663,000 1,663,000]
je Initial a@mihistraFi?n 121,750 121,750
costs (paid by Recipient) -
k. Capital Equipment
1. Equipment not counted in
leverage ratio
m. Working Capital (not
counted in leverage ratio) 643,217 , 643,217
n. . Profit & Overhead (not
‘counted in leverage ratio)
0. TOTAL PROJECT COST 54,905,000 142,237,633 3:444,2500 51, 186,883
p. Recipient administrative costs

q. Less: items not counted in
| leverage ratio (lines a. and e.)

12,161,633

r. Total private investment to
be reported on QPR' ("countable
private")

30,676,000

s. Plus: Discounted value of
UDAG Toan repayment

386,096

t. Plus: Discounted value of
other public loan repeayments

u. Plus: Present value of
lease payments

v. Totals used in computing
leverage ratio

$4,905,000

- $ar’ %2 ,096

' Discount Rate: 10%
EXHIBIT D




Recipient' _1_:‘[ Ci’cy of Cambridge, Massachusetts

Grant Number B-84-AA-25-0147

EXHIBIT D

Webb Building

Project Budget - Summary of Projected Expenditures

 USE OF FUNDS _ SOURCES OF FUNDS
“Tine ltem Activity v rivate ~Other  TOTAL
~ Funds Funds Funds COSTS
2. Acquisition (FLip) 36,300,400 36, 300,400
b. Renovation costs ~ $680,000 5,220,000 5,900,000
c. Tenant Finishes Allowance 1,600,000 1,600,000
d. Financing Fees (includes | 905,000 905,000
syndication placement)
e. Interim Costs 1,180,000 1,180,000
f. Third Party Professional Fees 150,000 150,000
g. Construction Management 320,000 320,000
h. Soft Costs (exclude marketing , ,
and initial on coverage) 760,000 760,000
i. Contingency 610,000 610,000
Je
k. Capital Ed_uipment
1. Equipment not counted in
leverage ratio
m. Working Capital (not
counted in leverage ratio)
n. Profit & Overhead (not
counted in leverage ratio)
| o. TOTAL PROJECT COST $680,000 |$17,045,400 $17,725,400
p. Recipient administrative costs .
reimbursed from UDAG funds
q. Less: items not counted in 6,300,000
leverage ratio (lines a. and e.) - 1,600,000
r. Total private investment to
be reported on QPR's ("countable 9,145,400
private")
s. Plus: Discounted value of
UDAG Toan repayment +
t. Plus: Discounted value of
other public loan repeyments + Q=
u. Plus: Present value of
lease payments d+ O
‘v. Totals used in computing o
leverage ratio $6&> 000 | $9,145,000

Discount Rate: 10%
EXHIBIT D

Excluded from Private:

$6,300,000 - Acquisition
$1 ,600,000. = Tenant Finish
é of 5




City City of Cambridge, Massachusetts

Grant Number B-84-AA-25-0147

Recipient:
EXHIBIT D One Canal Park
Project Budget - Summary of Projected Expenditures
USE OF FUNDS ~_ SOURCES OF FUNDS

Tine ltem Activity UDAG Private Other TOTAL
o Funds Funds Funds COSTS

2. Acquisition $790,400 $790,400
b. Building Construction 6,165,000 6,165,000
c. Tenant Finishes Allowance 1,200,000 1,200,000
~d. Financing Fees (includes 605,000 605,000

syndication placement)
e. Interim Costs 1,200,000 1,200,000
f. Third Party Professional Fees 100,000 100,000
g. Construction Management 310,000 310,000
h. Soft Costs (exclude marketing |
and initial on coverage) 355,000 355,000

i. Contingency 603,000 603,000
j.

k. Capital Equipment

1. Equipment not counted in

leverage ratio

m. Working Capital (not

counted in leverage ratio)

n. Profit & Overhead (not

counted in leverage ratio)

0. TOTAL PROJECT COST $11,328,400 $11,328,400

| p. Recipient adminigtrative costs

reimbursed from UDAG funds

q. Less: items not counted in

leverage ratio (lines a. and e.) -1,200,000

r. Total private investment to - -

be reported on QPR's ("countable 10,128,400

private") ' _

s. Plus: Discounted value of

UDAG loan repayment 0=

t. Plus: Discounted value of v

other public loan repayments ~0O-

u. Plus: Present value of

lease payments O

v. Totals used in computing

leverage ratio

Discount Rate: 10%
© EXHIBIT D

Excluded from Private:

$1,200,000 - Tenant Finish
Page 3 of 5




Recipient: City City of Cembridge, Massachusetts — Grant Number B-84-AA-25-0147

Project Budget - Sumary of Projected Expenditures

EXHIBIT D

Ten Canal Pgrk Building

USE OF FUNDS

- SOURCES OF FUNDS
Line Item Activi UDAG Private Other TOTAL
e ’ w - "~ Funds Funds Funds COSTS
a. Acquisition (Non Third Party) : Eﬁ}SO0,000 31,500,000
b. Building Construction $7,535,000 7,535,000
¢. Tenant Finishes Allowance 1,015,000 1,015,000
d. Financing Fees (includes 439,000 - 439,000
syndication placement) '
e. Interim Costs 1 y 1 909833 1 ’ 1 909833
f. Third Party Professional Fees 89,000 89,000
g. Construction Management | 492,000 492,000
h. Soft Costs (exclude marketing | '
and initial on coverage) 1,109,783 1,109,78%
i. Contingency 450,000 450,000
j L)
k.  Capital Equipment
‘1. FEquipment not counted in
leverage ratio ‘ '
| m. Working Capital (not counted
in leverage ratio)(initial 643,217 643,217
operating loss coverage) ‘
n. Profit & Overhead (not
counted in leverage ratio)
0. TOTAL PROJECT COST $14,463,8%3 $14,463,833
p. Recipient administrative costs _
reimbursed from UDAG funds
q. Less: items not counted in 1,500,000
leverage ratio (lines a., - 1,015,000
e., and m.) 643,217
r. Total private investment to
be reported on QPR's ("countable 11,305,616
private") o
s. Plus: Discounted value of
UDAG loan repayment ' + 0=
t. Plus: Discounted value of - :
other public loan repayments + =O=
u. Plus: Present value of
lease payments + 0=
v. Totals used in computing
| leverage ratio $11,305,616

 Discount Rate: 10%

EXHIBIT D

Excluded from Private:

$1,500,000 - Acquisition

$1,015,000 - Tenant Finish
$643,217 - Working Capital
Page 4 of 5 :




Recipient' City City of Cambridgp, Massachnsetts

EXHIBIT D

PARKIN

Grant Number B-84-AA-25-0147

G GARAGE

Project Budget - Summary of Projected Expenditures

USE OF FUNDS _

SOURCES OF FUNDS

|"TTre Them Activity

— UDAG
- Funds

Private
th@g__

Other
Funds

TOTAL
COSTS

a. Acquisition

300,000

$1,300,000%$1,600,000

H

| b.

Garage. Construction

$4,225,000

$1,122,500

$5,347,500

Tenant Finishes Allowance

Financing Fees (includes
syndication placement)

Interim Costs

Third Party Professional Fees

Construction Management

Soft Costs (exclude marketing
and initial on coverage)

S
$ 600,000

s 600,000

Contingency

Je

k. Capital Eqﬁipment

1. Equipment not counted in
leverage ratio

m. Working Capital (not
counted in leverage ratio)

n. Profit & Overhead (not
_counted in leverage ratio)

0. TOTAL PROJECT COST

$4,225,000"

$3,322,500

$7,547,500

p.
reimbursed from UDAG funds

Recipient administrative costs

q. JLess: items not counted in
leverage ratio (lines a. and e.)

r. Total private investment to
be reported on QPR's ("countable
private")

s. Plus: Discounted value of
UDAG Toan repayment

t. Plus: Discounted value of
other public loan repeyments

u. Plus: Present value of
lease payments

v. Totals used in computing
leverage ratio

$4,225,000

Discount Rate: 10%
EXHIBIT D
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Recipient: City of Cambridge, Massachusetts Grant Number: B-84-AA-25-0114T
- EXHIBITE
REQUIRED EVIDENTIARY MATERIALS

The evidentiary materials to be submitted by the Recipient for the approval
f the Secretary shall include the applicable provisions of Article IX of this
Fpant Agreement and shall consist of the following:

(a) Ali governmental approvals and permit necessary for the commencement of
the Recipient and Non-Recipient Activities shall have been obtained for all
Project Elements. '

(b) Evidence of this commitment shall be written certification from
Recipient, signed by the chief executlve officer, in accordance with Section

10. 02 of this Grant Agreement, that all such governmental approvals and permits
|have been obtained.

II

(a) Title to all land necessary for the Project, except land to be acquired
ith Grant Funds, shall be held by Recipient or the appropriate Participating
Party. - | v , .
- (b) Evidence of this commitment shall be in accordance with Section 10.10
bf this Grant Agreement.

III

(a) Recipient and Webb Developer, One Canal DeVeloper, and Ten Canal
eveloper shall enter into anbagreement which shall contain provisions:
consistent with the following: o
(l) Reclplent shall agree to carry-out all Reciplent Activities set
forth in Exhibit B to this Grant Agreement .

UDAG funds in the amount of $4,225,000 may be drawn down for the
construction of the new parking garage in a ratio to countable private funds of
ot more than $1.00 of UDAG funds to $7.25 of countable private funds; thus for
very $8.25 of funds ekpended.on the entire Lechmere Canal Office Park v
including the Webb Building, One Canal Park, Ten Canal Park and the newAParking
arage) not more than $1.00 will be UDAG funds and not less than $7.25 will be
;ountable funds. Said draw down may occur only after (i) all of the evidentiary
$aterial required by the Exhibit E have been submitted to an approved by the
*ecretary and the Secretary has authorized the Recipient to draw down such funds
iggg its Letter of Credit, (ii) the Recipient has expended City Bond Funds of
ot less than $2,022,500 on the acquisition of the Kolligian site and the

arking Garage construction.

XHIBIT E , . Page 1 of 9




O 0 ~N 00!\ & W NN -

.o-o-..-‘-“...'
m&un-ao

16

AN 2 WBBNRERURNYES S S

Recipient: City of Cambridge, Massachusetts Grant Number: B-844ili-AA-25-0147
Continuation Sheet - EXHIBIT E
REQUIRED EVIDENTIARY MATERTALS

(2) Developers shall agree to carry-out all Non-Recipient Activities

cribed to each Developér in Exhibit C to this Grant Agreement. This agreement
shall set forth the scope of the work, its location, and the obligation of |
evelopef to invest not less than the following countable private funds in the
Project (excluding acquisition of Webb Building, acquisition of Ten Canal Site,
on-third party feés, allowances for tenant finishes and initial operating

\

losses):

Webb Developer ' $ 9,145,400
One Canal Developer 10,128,400
Ten Canal Developer , 11,305,616

$ 30,579,416%
(#See Exhibit D for project budgets)

(3) Recipient shall be Obligated to make é loan to Webb_Developer'and
Garage Developer of not more than $680,000 in Grant Funds which shall be used
ffor Webb Building renovation costs. The terms and conditions of the UDAG Loan
shall be consistent with the following: |
(1) UDAG Interim Loan

(aa) Pripcipal - The principal amount of the Interim anh‘
#hall be no more than $680,000 to Webb Developer.
(bb) Ipnterest - The interest rate shall be 2% per annum,
Interest shall be computed and paid mpnthly on all loan,disbursements.
(ce) Disbursement/Ratio - Loan disbursément shall be based
bn vouchers submitted by the Webb Developer, verified by Recipient and certified
by the architect, construction manager, or other certifying offieial'as shall be
cceptable to Recipient. All submissions by contractors of monthly requisitions
-Ehall be on AIA Forms 702 and 703 or their equivalent.
No disbursement of the UDAG Loan shall be made until:
(I) Developer has furnished Recipient with the

rollowing: ,
o (a) An ALTA policy for mortgage title insurance,
in the full amount of the UDAG Loan, insuring that Recipient will be the holder
f a third mortgage lien on the Webb Building, free of encumbrances and other
xceptions to title other than those approved in advance by Recipient, and not
ubordinate¢ to any interest except the firét mortgage in an amount not to

HIBIT E . | . Page 2 of 9
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' Recipient: City of Cambridge, Massachusetts Grant Number: B-84-AA-28-0147
Continuation Sheet - Exhibit E
xceed $11,000,000 plus further advances by the Lender which are invested in the

ebb Phoject and are required for its completion and a second purchase money
rtgage not to exceed $5,050,000 until November 1,1986 at which time said

eeond purchase money mortgage shall not exceed $2 300,000; and

(b) a Builder's Risk and Fire Insurance policy or
olicies duly endorsed to indicate Recipient as an insured mortgagee; and
r (II) All of the evidentiary materials required by this
Exhibit E have been submitted to and approved by the Secretary and the Secretary
has authorized Recipient to draw down such funds from its Letter of Credit.
~ After Webb Developer has expended equity funds of $3,745,000, UDAG Funds may
*be drawn down for Webb Building renovation cost in a ratio to countable private
funds of not more than $1.00 of UDAG Funds to $13.45 of countable private funds; .
thus for every $14.45 of funds expended on the Webb Building Renovation
(including the required cash equity contribution) not more than $1.00 will be
UDAG Funds and not less than $13.45 will be countable private funds. Countable
private funds for draw down of UDAG funds for the Webb Project loan shall |
include only private funds spent on the Webb Project and shall exclude
acquisition, non-third party fees, allowance for tenant finishes, and initial

perating losses.

(ii) UDAG Permapent Loan-
(aa) Term - Term of the UDAG Permanent Loans shall be 10

ears commencing upon completion of the Webb renovation, but in no event later
ihanuamh 1, 1986. | |
(bb) Pripcipal - The principal of the UDAG Permanent Loan
shall be the amount disbursed under the UDAG Interim Loan.

(cc) Interest - The interest rate shall be 2% per annum.
(dd) Repayment - Repayment of principal and interest shall be
pade in donthly installments in accordance with a 25-year amortization schedule
during the Term of the UDAG Permanent Loans, and a balloon payment sufficient to
ay off the entire outstanding indebtedness of principal shall be made at
Eeturity of the UDAG Permanent Loan. »
(ee) Coptinegent Interest - The UDAG Permanent Loan to Webb
Peveloper shall provide that Webb Developer shall pay Recipient 10% of the

nual Cash Flow of the Webb Project less a preferred return of 10% on Webb
eveloper's equity (including cumulative operating loss coverage) and dperating _
‘pehses (including a management fee not to exceed h% of operating income)

llowable for Federal income tax purposes,excluding reserves for capital
lmprovements, depreciation and other non-cash item. Participation payments

$hall be due within 90 days of the end of the operating year of the Project.

e

XHIBIT E | | Page 3 of 9
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' Recipient: City of Cambridge, Massachusetts Grant Number: B-84-AA-25-014T
Coptinuation Sheet - Exhibit £
articipation in cash flow shall be eliminated upon the later of (i) full

Lepayment of the outstanding principal balance of the UDAG, or (ii) the date of
rch 1, 1994,

(iii) Security- The UDAG Loan shall be secured by a deed of trust
or mertgages in'favor of Recipient upon all land, buildings, fixtures, equipment
and other assets of the Developer comprising the Webb Building Project. The
security position of the Recipient may be subordinated to the private mortgage
security interest of the Webb Lender and purchase money mortgage lender in an

Jamount not to exceed the greater of a) $11,000,000 plus further advances by the
hbbb Lender which are invested in the Webb Project and are required for its

completion, plus a second purchase money mortgage on the Webb building not to
exceed $5,050,000 until November 1, 1986 at which time said second purchase

jmoney mortgage shall not exceed $2,300,000; or b) an amount not to exceed 80
percent of the Webb Building Project's total value as determlned by an
independent MAI Appraisal.

The deeds of trust or mortgages shall also contain standard provisions to
protect the interest of a subordinate mortgagee, including, for example, a
provision that a default under the first mortgage which could permit a
foreclosure by the first mortgagee shall constitute a default under UDAG

rtgage and the unpaid principal balance and interest of the UDAG Loan shall
E:come immediately due and payable. ,

The deed of trust or mortgage shall not contain an exculpation clause in

Lavor of Developers.

To the extent permitted by law, all of the personal property described in
he mortgage shall be deemed to be fixture and part of the real property. As to
ny part of such'personal property not deemed or permitted by law to be
ixtures, the mortgage shall constitute a security agreement under the Uniform
Commercial Code. | | ’ - v
(iv) mmmuumumﬂna Webb Developer shall
[pay to Reeipient»10% of the Net Proceeds from any sale or dlsposition in whole

or part of the Webb Project or from any second or subsequent syndication or from

ny refinancing, except refinancing allowed pursuant to a call and/or takeout
‘rovision in the first mortgage where the first mortgage amount does not

crease, "Net Proceeds" shall be defined as all éboceeds reeeivedvless (1)
repayﬁeht,of the first mortgage (if applicable), (2) repayment of the UDAG Loan,
[3) Developer}s documented reasonable costs of sale or refinancing, and (4)
bepayment of documented Webb Developer equity eontributed to the Webb Building
roject, including cash invested to cover operating losses and improvements.
Iartieipation in residuals from any sale or refinancing shall be eliminategggpon
fhe later of (i) full repayment of all outstanding principal balance of the '
AG, or (i) the date of March 1, 1994, . '

XHIBIT E ' : Page 4 of 9
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' Recipient: City of Cambridge, Massachusetts Grant Number: B=84-Af-25-0147

Continuation Sheet - Exhibit E

pprovided that said sale or refinancing does not take place within a 12 month
period commencing upon said date.

(v) Prepavment - Prepayment may occur at any- time without
penaity.

(vi) Annug;_ggggnnting - Webb Developer shall deliver a statement ’
to Recipient from an indepeqqent Certified Public Accountant, within 90 days of
the close of each operating year during the Term of the UDAG Permanent Loan,
certifying: ' ' B
- (1) Operating Income and»receipts of the Webb Project;
(2) Operating Expenses:

(3) Net Annual Cash Flow;

(4) Developer equity;

(5) Net Proceeds, if applicable; and

(6) - The amount of participation in Net Annual Cash Flow and
Net Proceeds due Recipient.

(4) Webb Developer and Ten Canal Developer shall enter into long term

leases for 250 and 75 spaces, respectively, within the newly constructed parking
arage under the terms and conditions as specified in Paragraph XV below.

(5) Webb Developer, One Canal Developer and Ten Canal Developer shall
inter into monthly, renewable leases for 40,30 and 15 parking spaces,

espectively, within the newly eonstructed 540 space parking garage under the
terms and consitions as specif‘ied in Paragraph XV below.

(6) All applicable terms and conditions of this Grant Agreement,
including Article IX provisions and job assurances specified in Sections 5.03
Pnd 9.06 shall be set forth in the agreement.

(7) The agreement shall specify a timeframe ror performance consistent
kith Exhibit F of this Grant Agreement.

ee to provide necessary date and information as to private investment and
jobs relating to thie Grant Agreement. The form of quarterly documentetioh from
Developers on progress made on non-Recipient activities, level of private
}nvestment, and new jobs provided shall be specified. |

%gr (8) During the term of this Grant Agreement, all Developers shall

~ (b) Evidence of this commitment shall be in accerdance with Section 10.04
f this Grant Agreement together with copies of the forms of all UDAG Loan
locuments to be used at closing.

[XHIBITE ~ Page 5o0f9
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Continuation Sheet = Exhibit E
Iv

(a) Recipient's attorney or an acceptable Banking institution shall certify
that cash or liquid assets of not less than $3,745,000 are available or
irrevocébly committed to Webb Developer and are sufficient to complete the Webb
Project. Such certification shall identify the kinds of assets and the nature
of the irrevocable commitment.

(b) Evidence of this commitment shall be in accordance with Sections 10.07
or 10.08 of this Grant Agreement.

v

(a) Webb Lender shall lend $11,000,000 to Webb Developer for financing thé
Project. .

(b) Evidence of this commitment shall be in accordance with Section 10.06
of this Grant Agreement.

VI

(a) Recipient's attorney 6r an acceptable banking institution shall certify
khat cash or liquid assets of not less than $328,400 are available or
irrevbcably committed to One Canal Developer and are sufficient to complete the
One Canal Building Project. Such certification shall identify the kinds of
Lssets and the nature of the irrevocable commitment.

(b) Evidence of this commitment shall be in accordance with Sections 10.07
br 10.08 of this Grant Agreement.

ViI

(a) One Canal Lender shall lend $11,000,000 to One Canal Developer for
F‘inancing the One Canal Project.

(b) Evidence of this commitment shall be in accordance with Section 10.06 -
bf this Grant Agreement.

VIII

(a) Recipient's attorney or an acceptable banking institution shall certify
hat cash or liquid assets of not less than $1,500,000 are available or
jrrevocably committed to Ten Canal Developer and are sufficient to complete the
fen Canal Project. Such certification shall identify the kinds of assets and

he nature of the irrevocable commitment. |

Py

(b) Evidence of this commitment shall be in accordance with Sections 10.07
dqr 10.08 of this Grant Agreement.

(HIBIT E =~ / Page 6 of 9
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Recipient: Citv of Cambridge, Massachusetts Grant Number: B=84-AA-25-0147
Continuation Sheet - Exhibit E
IX

(a) Ten Canal Lender or substitute lender shall lend not less than

$13,000,000 to Ten Canal Developer for financing the Ten Canal Project.
(b) Evidence of this commitment shall be in accordance with Section 10.06.
of this Grant Agreement. ' ' '

"

(a) Recipient shall issue General Obligation Bonds in an amount not less
than $2,022,500 for the purpose of acquiring the Kolligian site and designing

land constructing the new parking garage described in Paragraph (2) of Exhibit B
to this Grant Agreement.

(b) Evidence‘of this commitment shall be in accordance with Section 10.05
of this Grant Agreement.

XI

(a) Webb Guarantor shall irrevocably and unconditionally guarantee the
repaYment>of the UDAG Interim/Permanent Loan and the completion of the Webb
Building renovation Vithin the timeframe heréafter set forth in Exhibit F to
this Grant Agreemént. ' |

(b) Evidence of this commitment shall be in accordance with Section 10.04
lof this Grant Agreement.

XII

(a) .Ten Canal Guarantor shall irrevocably and unconditionally guarantee the

completion of the Ten Canal Project within the timeframe hereafter set forth in

Exhibit F to this Grant Agreement.

(b) Evidence of this commitment shall.bevin accordance with Section 10.04
of this Grant Agreement. ) ‘

XIII
[ . o :

(a) The Commonwealth shall provide a grant of $1,300,000 to Recipient in
ccordance with provisiohs of Chapter 48T of the Acts of 1980, as amended, to
[ssist in the acquisition of the Kolligian site for the development of at least‘

j40 parking spacés. ’ | ' o ‘

PxuRITE 00 '  Page T of 9
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Recipient: City of Cagbridge, Massachusetts Grant Number: B=8i-AR-25-014T

Continuation Sheet - Exhibit E
(b) EBvidence of this commitment shall be in accordance with Section 10.04
lof this Grant Agreement or a certification from the Chief Executive Officer of
Recipieht that the funds of the Grant from Commnnﬁealth have been received and
lare available for the Project.

XIV

(a) Recipient shall‘sﬁbmit a management plan and budget for the monitbring
of their Grant which shall be acceptable to the HUD Boston Office.

(b) Evidence of this commitment shall be in the form of the management plan
and budget for the monitoring of this Grant with a signed approval from the
||Director of the Community Planning and Development Division of the HUD Boston
Office and éertified by the Chief Executive Officer of Recipient. '

XV

(a) (1) Webb Developer shall enter into a long-term lease for 250 parking:

spéces in the newly constructed garage. The terms of the Parking Lease shall be
fconsistent with the following. '
| (i) Premises - 250 spaces;

(ii) Term - Ten years, with 16 options to renew for additional
terms of five years;

(iii)Rent - Approximately $113/space per month with appropriate
Lscalators; ‘

(iv) Security - Webb Developer shall provide to the City security
satisfactory to the City for the payment of said rent, including but not limited
E; a collateral assignment of leases between the Webb Developer and its tenants

or the amount of said rent payments.

(2) Ten Canal Developer shall enter into a long-term lease for 75

arking spaces in the newly conétructedgggggge, and 30 spaces in the East
|Cambridge Parking Facility. The terms of the Parking Lease shall be consistent
lwith the following: ' '

(1) Premises - 75 spaees in the new garage on the Kolligian site,
Lnd 30 spaces in the East Cambridge Parking Facility.

. (ii) Term - Ten years, with 16 options to renew for additional
Lerms of five years.

v'giii)ﬂgngr Approximately $113/space per month with appropriate
Lscalators. ' : \

§XHIBITE | Page 8 of 9
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Recipient: City of Cambridge, Massachugetts Grant Number: Be84-Ap-25-0147

. Continuation Sheet - Exhibit E

} (iv) Security - Ten Canal Developer shall provide to the City ‘
security satisfactory to the City for the payment of said rent, including but

not limited to a collateral assignment of leases between Ten Canal Developer its
tenants for the amount of said rent.

(3) Webb Developer shall enter into a monthly, renewable lease for 40
Qérkigg spaoés in the newly constructed garage. The terms of the lease shall be
consistent with the following.
| (i) Premises - 40 spaces;

(ii) Jerm - Monthly,with option to renew; v

(iii)Rent - $113/space per month, with appropriate escalators.
(4) One Canal Developer shall enter into a monthly, renewable lease
for 30 parking spéces in the newly constructed garage. The terms of the lease
shall be 6onsistent with the following. ' L
) (i) Premises - 30 spaces;

(ii) Term - Monthly, with option to renew; |

(iii)Rent - $113/space per month, with appropriate escalators.
(5) Ten‘ Canal Developer shall enter into a monthly, renewable lease
for 15 parking spaces in the newly constmcted garage. The terms of the ‘1eas;
shall be consistent with the following.

(i) Premises - 15 spaces.
' (ii) Term - Monthly, with option to renew.
(iii)Rent - $113/space per month, with appropriate escalators.

(b) Evidence of these commitments shall be in accordance with Section 10.04
lof this Grant Agreement,

EXHIBIT E | - ~ Page 9 of 9
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Recipient: City of Cambridge, Massachusetts Grant Number: B-84-AA-25-Q147
EXHIBIT F

PROJECT PERFORMANCE SCHEDULE

(a) The Evidentiary Materials described in Exhibit E of this Grant
Agreement must.be submitted to the Secretary by Recipient no£ later'thanjgggi
30, 1985. |

(b) Upon notification to Recipient of the approval by the Secretary of -the
Evidentiary Materials required by subparagraph (a) above, Recipient shall be
authorized to draw down Grant Funds in accordance with Paragraph III (a) (1) and
Paragréph iII (a)(3) of Exhibit E of this Grant Agreement for Eligible Costs
consistent with Letter of Credit procedures and the provisions of this Grant

Agreement.
II

The Recipient and NonpRecipient Activities shall be commenced and completed
in accordance with the following schedule:

Activity _ Commencement Date Completion Date

Site Acquisitions . :
Webb Building December 31, 1984 ecember
One Canal March 1, 1985 ‘March 1. 1985 "
Ten Canal September 15, 198%4 September 15, 1984
Parking Site March 15, 1985 March 15, 1985
IConstruction ' ,
Webb Building Renovations March.l, 1985 February 15, 1986
- One Canal Place Building February 15, 1985 April 30, 1986
_ Ten Canal Place Building September 15, 1984 December 31,1985
New Parking Garage September 1, 1985 March 1, 1987
III

The Webb Building, One Canal Building, and Ten Canal Building are
speculative projects and the commitments the Department received to undertake
thesé projects were not conditioned on any preleasing. Notwithstanding any
rovision to the contrary hefein; the Secretary shall have the right to
erminate or reduée this grant in the event the schedule contained in this

hibit F is not complied with by the Recipient or any Participating Party
regardless of cause.

FXHIBIT F S | Page 1 of 1




Recipieﬂhﬁ City City of Cambridge, Massachusetts Grant Number B-84-AA-25-0147

EXHIBIT D Ten Canal Park Building
Project Budget - Summary of Projected Expenditures
USE OF FUNDS __ SOURCES QOF FUNDS
“Tine Item Activi UDAG Private Other | TOTAL
tne 7 . ~ Funds Funds ~ Funds COSTS
2. Acquisition (Non Third Party) 371,500,000 3T, 500,000
b. Building Construction $7,535,000 7,535,000
¢. Tenant Finishes Allowance 1,015,000 ’ 1,015,000
d. Financing Pees (includes 439,000 439,000
syndication placement) :
e. Interim Costs - 1,190,833 | 1,190,833
f. Third Party Professional Fees 89,000 89,000
‘g. Construction Management : 492,000 ' 492,000
h. Soft Costs (exclude marketing ‘
and initial on coverage) 1,109,783 1,109,783
i. Contingency _ ' 450,000 450,000

j.

" k. Capital Equibment

1. Equipment not counted in
leverage ratio

m. Working Capital (not counted _
in leverage ratio)(initial 643,217 643,217
operating loss coverage)

n. Profit & Overhead (not
counted in leverage ratio)

o. TOTAL PROJECT COST $14,463,833 - $14,463,833

p. Recipient administrative costs
reimbursed from UDAG funds

q. Less: items not counted in A 1,500,000
leverage ratio (lines a., ' - 1,015,000
e., and m.) ‘ 643,217
r. Total private investment to
be reported on QFR's ("countable 11,305,616
private") :
s. Plus: Discounted value of
| UDAG loan repayment : +  =O=
t. Plus: Discounted value of -
other public loan repayments : + 0=
u. Plus: Present value of
lease payments - + 0=
v. Totals used in computing
leverage ratio $11,305,616
Discount Rate: 10% Excluded from Private: $1,500,000 - Acquisition

$1,015,000 = Tenant Finish
$643,217 - Working Capital
EXHIBIT D Page 4 of 5 :
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(2)

(3)

(4)

ﬁl)

A

Recipient:

Grant Number: B-84-AA-25-0147

(4) One Canal Guarantor shall guarantee completion of the One Canal Park

Building.

Ten Canal Developer shall acquire the Ten Canal Building Site (also known as
the Unihab site) and construct the Ten Canal Building containing
approximately 100,000 square feet of rentable office épace, 10,000 square
feet of rentable retail space and 40 ground level parking spaces at a cost
of approximately $13,856,783 (excluding non-third parfy fees and working
capital) .of which equity shall consist of a $500,000 sSubordinate note from
Ten Canal Participating Lender, plus a $1,000,000 Letter-of—céedit from Ten
Canal Partiéipating Lender. f

Ten Canal Lender shall provide Ten Canal Developer with $15,000,000 in
construction and interim financing for the‘Ten Canal Park Building.

Ten Canal Déveloper shall enter into a long term lease with Recipient for 75

- parking spaces and a monthly, renewable lease for 15 parking spaces within

the newly constructed 540-space parking garage on the Kolligian site and a
long term lease for 30 spaces within the East Cambridge Parking Facility,
for the exclusive use of Ten Canal Park Building Tenants.

Ten Canal Guarantor shall guarantee completion of the Ten Canal Park
Building. '

D, New 540 - space Parking Garage

Commonwealth shall provide $1,300,000 in Commonwealth Funds for acquisition

of the Kolligian parcel, which is the site of the parking garage to be
developed by Recipient.

L XHIBIT C . Page 2 of 2



Recipient: City City of Cambridge, Massachusetts Grant Number B-84-AA-25-0147
FXHIBIT D One Canal Park
Project Budget - Summary of Projected Expenditures
USE OF FUNDS _ SOURCES OF FUNDS
Tine Item Activity UDAG Private Other TOTAL
Funds Funds Funds COSTS
a. Acquisition $790,400 ,
N
b. Building Construction 6,165,000 6,165,000
c. Tenant Finishes Allowance 1,200,000 1,200,000
d. Financing Fees (includes 605,000 605,000
syndication placement)
e. Interim Costs 1,200,000 1,200,000
f. Third Party Professional Fees 100,000 100,000
g. Constructien Management 310,000 310,000
— »
h. Soft Costs (exclude marketing
and initial on coverage) 355,000 355,000
i. Contingency 603,000 603,000
Je
k. Capital Equipment
1. Equipment not counted in
leverage ratio
m. Working Capital (not
counted in leverage ratio)
n. Profit & Overhead (not
counted in leverage ratio).
o. TOTAL PROJECT COST 311,328,400 $11,328,400
p. Recipient administrative costs
reimbursed from UDAG funds
q. Less: items not counted in ,
‘leverage ratio (lines a. and e.) - 1,200,000
r. Total private investment to
be reported on QPFR's ("countable 10,128,400
private") |
s. Plus: Discounted value of
UDAG loan repayment + 0=
t. Plus: Discounted value of
other public loan repayments + =0-
u. Plus: Present value of
lease payments + O~
v. Totals used in computing
leverage ratio

Discount Rate: 10%
EXHIBIT D

Excluded from Private: $1,200,000 - Tenant Finish
' Page 3 of 5




Recipient: City City of Cambridge, Massachusetts Grant N\mbe;- B-84~-AA-25-0147

EXHTBIT D ~ Webb Building
Project Budget - Summary of Projected Expenditures
USE OF FUNDS . ___SOURCES OF FUNDS _
Tine ltem Activity ' UDAG Private Other TOTAL
: Funds Funds Funds COSTS

2. Acquisition (Fiip) 36, X0,400 36,300,400
b. Renovation costs | $680,000 | 5,220,000 : 5,900,000
¢. Tenant Finishes Allowance ] 1,600,000 1,600,000
d. Financing Fees (includes 905,000 \ 905,000

syndication placement)
e. Interim Costs 1,180,000 - 1,180,000
f. Third Party Professional Fees 150,000 | 150,000
g. Construction Management ' 320,000 i 320,000
h. Soft Costs (exclude marketing .

and initial on coverage) 760,000 : 760,000
i. Contingency 6_10,-0001 610,000
j L
k. Capital Equipment
1. Equipment not counted in
leverage ratio
m. Working Capital (not
counted in leverage ratio)
n. Profit & Overhead (not
counted in leverage ratio)
0. TO'I‘AL; PROJECT COST $680,000 317,045,400 $17,725,400
p. Recipient administrative costs
reimbursed from UDAG funds
q. Less: items not counted in 6,300,000
leverage ratio (lines a. and e.) - 1,600,000
r. Total private investment to :
be reported on QPR's ("countable 9,145,400
private")
s. Plus: Discounted value of
UDAG Toan repayment +
t. Plus: Discounted value of
other public loan repayments + ~O=
u. Plus: Present value of
lease payments + O
v. Totals used in computing
leverage ratio $680,000 | $9,145,000

Discount Rate: 10% Excluded from Private: $6,300,000 - Acquisition

: $1,600,000 - Tenant Finish
EXHTBIT D Page 2 of 5



Recipient: City City of Cambridge, Massachusetts  Grant Number B-84-AA-25-0147

EXHIBIT D

Project Budget - Summary of Projected Expenditures

‘a. Acquisition

$8,590,800

$1,600,000

USE OF FUNDS e smmgm OF FUNDS
ine ttem Activi rivate Other TOTAL
e 7 Funds _ Funds Funds COSTS

$10,190,800

b. CONSTRUCTTION & RENOVATION

$4,905,000

18,920,000

$1,122,500

$24,947,500

c. Tenant Finishes Allowance

3,815,000 3,815,000
d. Financing Fees (includes 1,949,000 1,949,000
syndication placement) — ]
e. Interim Costs 3,570,833 3,570,833
f. Third Party Professional Fees 339,000 339,000
g. Construction Management 1,122,000 1,122,000
h.Softfbsts'r- 2,224,783 600,000 2,824,783
i. Contingency 1,663,000 1,663,000
J» Initial a@ministraFiQn’ &21’750 121,750
costs (paid by Recipient)
. |
k. Capital Equipment
1. Equipment not counted in
leverage ratio
m. Working Capital (not
counted in leverage ratio) 643,217 643,217
n. Profit & Overhead (not
counted in leverage ratio)
0. TOTAL PROJECT COST 54,905,000 142,937,633 2244452300 51 186 833

o
reimbursed from UDAG funds

Recipient administrative costs

q. Less: items not counted in
leverage ratio (lines a. and e.)

12,161,633

i
1
[}
.

r. Total private investment to
be reported on QPR's ("countable
private")

30,676,000

g. Plua: Discounted value of
UDA |

G Toan repayment:

386,096

t. Plus: Discounted value of
other public loan repayments

u. Plus: Present value of
lease payments :

v. Totale used in computing
leverage ratio

$4,905,000

L $3%,162,096 -

Discount Rate: 10%
EXHTBIT D
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J"'I'en Canal Developer®

L'chbb Developer®

TOne Canal Developer®

I'Ten Canal Lender®

fWebb Lender® and
One Canal Lender"

Ten Canal Guarantor"
1Webb Guarantor®
JOne Canal Guarantor"

TCommonwealth®

en Canal
rticipating Lender®
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Plus any additional materials submitted since the date the Application was filed
jupon which the Secretary relied in making this award.

Rider to Section 1.,01(12), The term "Participating Party" consists of the
following persons, firms, corporations and entities:

means §ggewater Place Limited Partnership, A

Massachusetts Limited Partnership whose General Partner
is Ten Canal Park Associates, A Massachusetts general
partnership composed of Unihab, Inc., St. James
Properties, Inc. and First Cambridge Properties with
Unihab, Inc. as managing general partner,

means Charlesport/1984 Limited Partnership, A
Massachusetts limited partnership composed of Arnold
‘Marcus, Varney J. Hintlian, Leeam Lowin, William J.
Catacosinos, and Famous Fields Corporation as general
partners and Arnold Marcus as managing general partner.

means Canal Park Associates, a New York general
partnership composed of Arnold Marcus, Varney J.
Hintlian, Leeam Lowin and William J. Catacosinos as

general partners and Arnold Marcus as managing general
partner.

means 0ld Stone Bank, a Federal savings bank of

Providence, Rhode Island, with participations by
Coolidge Bank and Trust Company of Watertown,
Massachusetts and the U.S. Steel Pension Plan.

means the Greater New York Savings Bank of"
New York, New York, and the Bank of Boston, Boston, MA.

means Edgewater Place Limited Partnership.

means Charlesport/1984. Limited Partnership.
means Canal Park'Associates.

means the Commonwealth of Massachusetts whose address
is at the Executive Department, State House, Boston,
Massachusetts 02133,

peans Merchants Cooperative Bank of Boston,

Massachusetts.,

their entirety.

IBIT A

Rider to Section 1.03(13)., The phase "the UDAG percentage of" contained on

the first line of paragraph (13) and the last sentence thereof are deleted ih

Rider to Section 1.03. (21) "Project Elements" mean:

(a) the Ten Canal Park Building containing approximately 100,000 square feet
qf rentable office space and 10,000 square feet of rentable retail space plus 40

gound level parking spaces.
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Recipient:

Grant Number: B-84-AA-25-0147

(b) the One Canal Park Building containing approximately 80,000 square feet
jof rentable office space and 20,000 square feet of rentable retail space;
(¢) the Historic Webb Building containing approximately 175,000 square feet
Ef fully renovated rgntable office space and 25,000 square feet of fully

enovated rentable retail space; and

(d) Project parking consisting of 540 spaces in a new garage, and 130
[spaces in the existing East Cambridge Garage.

-

‘ Bigét_ig_§gg§ign_1LQ3.‘(22) "Project Site" means the Historic;yebb Building
nd the Lechmere Canal Development parcel known as the Unihab, Kolligian and
arcel C (Canal Park) sites as more fully described in the UDAG Application and
upporting documentation on site control,

Rider to Sectiom 2.01., The amount of this UDAG grant is Four Million Nine
Hundred Five Thousand Dollars ($4,905,000).

Ride Q € ens 2.0 90 9,02 and 9

_ 2 L , Any repayment or other payments
received pursuant to Paragraph III (a) (3) of Exhibit E of this Grant Agreement
pnd received prior to completion of the UDAG funded activities shall be used for
reasonable Grant administration costs incurred by Recipient after Recipient has
ﬁpent at least $121,750 from other sources on project administra%ion. All
remaining funds shall be held in escrow pursuant to Section 2.04 (a) of this
rant Agreement until completion of the UDAG funded Récipient Activities. All
scrowed funds shall bear interest with the accounts insured by an agency of the
.S. Government., Upon completion of the UDAG funded Recipient Activities, any

nds held in said escrow shall be spent for activities eligible under Title I
1cf the Housing and Community Development

-%#HIBIT A : Page 3 of 5
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" Recipient: City of Cambridge, Massachusetts Grant Number : B-84-AA-25-0147

EXHIBIT A
SUPPLEMENTARY PROVISIONS

Rider to Section 1,03 (2), In addition to Recipient's Application for
Federal Assistance (SF 424, the "Application" shall include:
Letters dated:

(1) February 21, 1984 with attachments from Jim Campbell, Project Director,
City of Cambridge to Irene Jenkins, HUD field office reviewer.

(2) February 22 1984, four letters from Arthur Klipfel, III managing General
Partner, Tén Canal Park Associates, to Margaret Sowell, UDAG office

(3) March 8, 1984, with attachments from Jim Campbell to Rick Patoski, UDAG
office reviewer. :

(4) Mareh 12, 1984, with attachments,»from Jim Campbell to Rick Patoski.

(5) March 12, 1984, legal opinion from John Woffard, Esquire, to Rick Patoski
regarding legal status of eminent domain taking.

(6) March 13, 1984 with attachments from Christopher Fleming, General
-Partner,Ten Canal Park Associates to David Sowell, UDAG Senior Development
Orficer.

(7) March 13, 198& with attachment from Arnold Marcus, President of the Marcus
Organization, Ine., to David Sowell..

(8) March 13, 1984 memo from Tsoi Kobus & Associates, Architects, regarding
.status of Section 106 review process.

(9) March 15, 1984 from_Arnold Marcus to David Sowell.

(10)March 16, 1984 legal opinion from John Woffard, Esquire, to Rick Patoski,
regarding city's legal obligation for replacement parking for Lechmere
Sales., \

(11)March 19, 1984 from Frank Keefe, Massachusetts Executive Office for
Administration and Finance to Robert Healy, Cambridge City Manager.

(12)March 19, 1984 legal opinion from Glenn Shealey, Esquire, to David Sowell
regarding title to Webb Building.

(13)March 19, 1984 with attachments from Christopher Fleming to David Sowell.

(14)March 21, 1984 with attachment from Arnold Marcus to David Sowell.
(15)March 22, 1984 from Herb Franklin, representative for Ten Canal Park
Associates, to David Sowell.

(16)Telegram received by UDAG of fice on March 26, 1984 reconfirming project
commitments of Ten Canal Park Associates, the Marcus Organization and
City of Cambridge.

(17)Tri-Perty hgreement between Ten Canal Park Associates, the Marcus
Organization and City of Cambridge regarding project components.

(18)March 17, 1984 to Rick Patoski from John Woffard, Esquire, regarding
Recipient's requnsibility for parking costs.

EXHIBIT A | Page 1 of 5
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Reoipient: Grant Humber: B-84-AA-25-0147

Act of 1974, as amended, and shall be spent in accordance with Part 570 of Title
2l4 Code of Federal Regulations, Any repayments received after completion of the
UDAG funded Recipient Activities shall be deemed miscellaneous revenues and
shall be spent for activities eligible under Title I of the Housing and
Community Development Act of 1974, as amended, and shall ﬁot be governed by Part
570.

Net revenue (gross revenue minus general management, maintenance and

loperating expenses, debt service on City Bond Funds and reserves) from the
parking garage constructed pursuant to Exhibit B, Paragraph (2) of this Grant
Agreement may be used to reimburse Recipient for reasonable grant administration
costs incurred by Recipient after Recipient has spent at ;east $121,750 from

other sources on project administration. Any net revenue‘after'net revenue is

used for said reimbursement shall be deemed miscellaneous revenues and shall be
spent for activities eligible under Title I of the Housing and Community
Development Act of 1974, as amended, and shall not be governed by Part 570.

Rider to Section 5.01(8). Paragraph (8) shall be‘deleﬁed in its entirety
and the following shall be inserted in place thereof:

n(8) Recipiént shall comply with the conflict of interest provision set
forth in 24 CFR Section 570.611 (48 Federal Register 186, pp. 43571-72,
|9/23/83) .

Rider to Sections 5.03 and 9,06, The jobs referenced at Section 5.03 and
he assuranceé required at Section 9.06 shall aggregate:

Total New Permanent Jobs: 969 '

Total New Permanent Jobs for Low-and Moderate-Income persons: 240

Total New Permanent Jobs for CETA - Eligible Persons: 14l

Total New Permanent Jobs for Minorities: 144

Job Requirements shall be completed within 36 months from the Date of
breliminary Approval,

ider to Section f£13 ] Section 9.13 shall be deleted
%n its entirety and the follawing shall be inserted in place thereof:

"The Recipient shall include in all contracts with Participating Parties and
[n all contracts with any party involving the use of Grant Funds, a conflict of
Interest provision consistent with 24 CFR Section 570.611 (48 Federal Register
86, pp. 43571-72, 9/23/83)." ‘

%XHIBIT A '~ Page 4 of 5
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*Ten Canal Developer®

TWebb Developer"

{'One Canal Developer"

-

fTen Cénal Lender®

IfWebb Lender®™ and
One Canal Lender"

Ten Canal Guarantor"

MWebb Guarantor®

- —

One Canal Guarantor"

JCommonwealth"

en Canal
rticipati Lender"

g Grant Number B~83-AA-25-0147
Continuation Sheet - Exhibit A

Plus any additional materials submitted since the date the Application was filed
jupon which the Secretary relied in making this award.

Rider to Section 1,01(12), The term "Participating Party" consists of the

following persons, firms, corporations and entities:

means Edgewater Place Limited Partnership, A

Massachusetts Limited Partnership whose General Partner
is Ten Canal Park Associates, A Massachusetts general
partnership composed of Unihab, Ine., St, James
Properties, Inc. and First Cambridge Properties with

Unihab, Inc. as managing general partner,

means Charlesport/1984 Limited Partnership, A
Massachusetts limited partnership composed of Arnold
Marcus, Varney J. Hintlian, Leeam Lowin, William J.
Catacosinos, and Famous Fields Corporation as general
partners and Arnold Marcus as managing general partner.

means Canal Park Associates, a New York general
partnership composed of Arnold Marcus, Varney J..
Hintlian, Leeam Lowin and William J. Catacosinos as

general partners and Arnold Marcus as managing general
partner,

means 0ld Stone Bank, a Federal savings bank of
Providence, Rhode Island, with participations by

~ Coolidge Bank and Trust Company of Watertown,

Massachusetts and the U.S. Steel Pension Plan.

means the Greater New York Savings Bank of
New York, New York, and the Bank of Boston, Boston, MA,

means Edgewater Place Limited Partnership.

means Charlesport/1984. Limited Partnership.

means Canal Park Associates.

means the Commonwealth of Massachusetts whose address
is at the Executive Department, State House, Boston,
Massachusetts 02133,

neans Merchants Cooperative Bank of Boston,
Massachusetts, '

their entirety.

-

EXHIBIT A

\ .

Rider to Sectjon 1.03(13), The phase "the UDAG percentage of" contained on

the first line of paragraph (13) and the last sentence thereof are deleted in

Rider to Sectiop 1,03, (21) "Project Elements" mean:

(a) the Ten Canal Park Building containing approximately 100,000 square feet
% rentable office space and 10,000 square feet of rentable retail space plus 40

und level parking spaces.

Page 2 of 5
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Grant Number: B-84-AA-25-0147

Recipient:

(b) the One Canal Park Building containing approximately 80,000 square feet
tof rentable office space and 20,000'square feet of rentable retail space;

(¢) the Historic Webb Building containing approximately 175,000 square feet
of fully renovated rentable office space and 25,000 square feet of fully
?enovated rentable rétail space; and

(d) Project parking consisting of 540 spaces in a new garage, and 130
Ispaces in the existing East Cambridge Garage.

Bigéz_&g_§ggﬁign_1&g3. (22) "Project Site" means fhe Historic Webb Building
nd the Lechmeré Canal Development parcel known as the Unihab, Kolligian and

tareel_g_(Canal Park) sites as morebfully"described in the UDAG Application and

supporting documentation on site control. ’ : )

Rider to Section 2.01. The amount of this UDAG grant is Four Million Nine
Huindred Five Thousand Dollars ($4,905,000).

Ride 0. sections 2,0 901, G.02 and 9.03. Any repayment or other payments
received pursuant to Paragraph III (a) (3) of Exhibit E of this Grant Agreement
and received prior to completion of the UDAG funded activities shall be used for
reasonable CGrant administration costs incurred by Recipient after Recipient has
Bpent at least $121,750 from other sources on project administra%ion. All '
remaining funds shall be held in escrow pursuant to Section 2.04 (a) of this
rant Agreement until completion ¢f the UDAG funded Recipient Activities. All
scrowed funds shall bear interest with the accounts insured by an agency of the
+S. Government., Upon completion of the UDAG funded Recipient Activities, any
nds held in sald escrow shall be spent for activities eligible under Title I
]cr the Housing and Community Development

LFHIBIT A ) Page 3 of 5
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, Recipient: City of Cambridge, Massachusetts Grant Number : B-84-AA-25-014T

EXHIBIT A

SUPPLEMENTARY PROVISIONS

Rider to Section 1.03 (2), In addition to Recipient's Application for
Federal Assistance (SF 424, the "Application" shall include:
Letters dated:
(1) February 21, 1984 with attachments from Jim Campbell, Project Director,
City of Cambridge to Irene Jenkins, HUD field office reviewer.

(2) February 22,1984, four letters from Arthur Klipfel, III managing General
Partner, Ten Canal Park Associates, to Margaret Sowell, UDAG office

(3) March 8, 1984, with attachments from Jim Campbell to Rick Patoski, UDAG
office reviewer.

(4) March 12, 1984, with attachments, from Jim Campbell to Rick Patoski.

(5) March 12, 1984, legal opinion from John Woffard, Esquire, to Rick Patoski
regarding legal status of eminent domain taking. :

(6) March 13, 1984 with attachments from Christopher Fleming, General
-Partner,Ten Canal Park Associates to David Sowell, UDAG Senior Development
Officer.

(7) March 13, 1984 with attachment from Arnold Marcus, President of the Marcus
Organlzation, Inc., to David Sowell.

(8) March 13, 198& memo from Tsoi Kobus & Associates, Architects, regarding
status of Section 106 review process. :

(9) March 15, 1984 from Arnold Marcus to David Sowell.

(10)March 16, 1984 legal opinion from John Woffard, Esquire, to Rick Patoski,
regarding city's legal obligation for replacement parking for Lechmere
Sales.

(11)March 19, 1984 from Frank Keefe, Massachusetts Executive Office for
Administration and Finance to Robert Healy, Cambridge City Manager.

(12)March 19, ﬁ984 legal opinion from Glenn Shealey, Esquire, to David Sowell
regarding title to Webb Building.

(13)March 19, 1984 with attachments from Christopher Fleming to David Sowell.
(14)March 21, 1984 with attachment from Arnold Marcus to David Sowell.

(15)March 22, 1984 from Herb Franklin, representative for Ten Canal Park
Associates, to David Sowell.

(16)Telegram received by UDAG office on March 26, 1984 reconfirming project
commitments of Ten Canal Park Associates, the Marcus Organization and
City of Cambridge.

(17)Tri-Psrty Agreement between Ten Canal Park Associates, the Marcus .
Organization and City of Cambridge regarding project components.

(18)Mareh 17, 1984 to Rick Patoski from John Woffard, Esquire, regarding
Recipient's responsibility for parking costs.

|ExmrBIT 2 ' ’ Page 1 of 5
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! Recipient: City of Cambridge, Massachusetts Grant Number: B-84-AA-25-0147

EXBIBIT B
DESCRIPTION OF RECIPIENT ACTIVITIES

fider to Section 1,03(17), The "Recipient Activities" shall consist of:
1"liecipiervn: shall:
(1) Acquire by eminent domain approximately 35,000 square feet known as the
| Kolligian parcel in Cambridge for approximately $1,600,000 of which
$1,300,000 shall be State Funds and §300!000 shall be Recipient Funds.

(2) Construct on the Kolligian parcel a new garage parking facility for at least

540 vehicles. The space shall be allocated as follows:

215 spaces will be for general public use; 40,30 and 15 of which shall
be leased to the Webb Developer, One Canal Developer and Ten Canal
Developer, respectively on a priority monthly, renewable, basis;

250 spaces will be for the exclusive use of tenants of the Webb
Building; and

- 75 spaces will be for the exclusive use of tenants of the Ten Canal
- Office Building.

(3) Lease, at market rates, 100 spaces in the East Cambridge Parking Garage to
One Canal Developer for the exclusive use of the tenants of the One Canal

Park Buildihg;Aand 30 spaces in the East Cambridgg Parking Garage to Ten

Canal Park Building.

(4) Convey title to Parcel C of the Lechmege Canal Park Project to One Canai
Developer for the Construction of the One Canal Place Building.

J(s) Provide Webb ﬁeveloper with a third mortgage loan of up.to $680,000 in Grant
.Funds for the construction and permanent financing of the Wébb Building
renovations.

(6) Be responsible for all administrative costs associated with the

administration of this Project, including providing at least $121,750 in

City Funds and/or in CDBG Funds for initial administrative costs.

11 the aforesaid activities are for and in connection with the renovation of
he Webb Building; the development of the One Canal Park Building, the
evelopment of Ten Canal Park Building; and the development of parking

facilities as more particularly described in the UDAG Application.

EXHIBIT B _ : Page 1 of 1
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(1)

(2)

(3)

(4)

Recipient: City of Cambridge. Massachusetts Grant Number: B-84-AA-25-0147

EXHIBIT C

DESCRIPTION OF NON-RECIPIENT ACTIVITIES

Rider to Section 1.03 (11)., The "Non-Recipient Activities™ shall consist

A, Webb Bullding Repovation

Webb Developer shall acquire the Webb Building, assist in Webb‘Building
tenant relocation and renovate the entire Webb Building into approximately
175,000 square feet of rentable office space and 25,000 square feet of
rentable retail space at a cost of approximately $17,725,400 (excluding
non-third party fees and initial operating losses) of which at least
$3,745,400 shall be cash equity, up to $680,000 shall be a loan of Grant
Funds and $5,050,000 (said amount to be reduced to $2,300,000 on November 1,
Jgggl shall be loan from the seller evidenced by a purchase

money mortgage.

Webb Lender shall provide Webb Developer with up to $11,000,000 in
construction and permanent financing fgr the Webb Building renovations.
Web§ Guarantor shall guarantee completion of the Webb Building renovation
and the repéyment of the UDAG funded loan made for thé Webb Building
renovations.

Webb Developer shall enter into a long term lease for 250 parking spaces and

(1)

L2)

3)

a monthly,renewable lease for 40 parking spaces in the newly constructed 540
space parking garage on the Kolligian site for the exclusive use of Webb
Building tenants.

One Canal Developer shall acquire parcel C from Recipient and construct the
One Canal Park Building containing approximately 80,000 square feet of
rentable office space and 20,000 square feet of rentable retail space at a
cost of approximately $11,328,400 (excluding non=-third pabty fees and
initial operating losses) of which at least $328,400 shall be cash equity.
One Canal Developer shall enter into a long term lease with Recipient for
100 parking spaces within the East Cambridge Parking Facility for the
exclusive uss of Cne Canal Park Building tenants, and a monthly, renewable
lease for 30 parking spaces in the newly constructed 540 space parking

garage on the Kolligian site for the exclusive use of One Canal Park
tenants.

One Canal Lender shall provide One Canal Developer with up tc $11,000,000 in
construction and permanent financing for the One Canal Park Building.

HIBIT C Page 1 of 2
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' \Recipient:

xceed $11,000,000 plus further advances by the Lender which are invested in the
ebb Project and are required for its completion and a second purchase money

rtgage not to exceed $5,050,000 until November 1,1986 at which time said
econd purchase money mortgage shall not exceed $2,300,000; and

(b) a Builder's Risk and Fire Insurance policy or
Policies duly endorsed to indicate Recipient as an insured mbrtgagee; and
(II) All of the evidentiary materials required by this
Exhibit E have been submitted te and approved by the Secretary and the Secretary
has authorized Recipient to draw dowh such funds from its Letter of Credit.
After Webb Developer has ekpended equity funds of $3,745,000, UDAG Funds may
Le drawn down for. Webb Building renovation cost in a ratio to countable private
funds of not more than $1.00 of UDAG Funds to $13.45 of countable private funds;
thus for every $14.45 of funds expended on the Webb Building Renovation
(including the required cash equity contribution) not more than $1.00 will be

'IUDAG.%unds and not less than $13.45 will be countable private funds. Countable’

private funds for draw down of UDAG funds for the Webb Project loan shall
include only private funds spent on the Webb Project and shall exclude
acquisition, non-third party fees, allowance for tenant finishes, and initial
loperating losses. | '

(ii) UDAG Permapent Loan-

(aa) Term - Term of the UDAG Permanent Loans shall be 10
ears commencing upon completion of the Webb renovation, but in no event later
Khan March 1, 1986.

(bb) Principal - The principal of the UDAG Permanent Loan
lsball be the amount disbursed under the UDAG Interim Loan.

(cc) Interest - The interest rate shall be 2% per annum.
(dd) Repayment - Repayment of principal and interest shall be
jpade in honthly installments in accordance with a 25-year amortization schedule
during the Term of the UDAG Perménent Loans, and a balloon payment sufficient to

E:y off the entire outstanding indebtedness of principal shall be made at
turity of the UDAG Permanent Loan.

(ee) Contingent Interest - The UDAG Permanent Loan to Webb -
Déveloper shall provide that Webb Developer shall pay Recipient 10% of the
nual Cash Flow of the Webb Project less a preferred return of 10% on Webb
eveloper's equity (inelu@ing cumulative operéting loss coverage) and operating
penses (including a management fee not to exceed 4% of operating income)
llowable for Federal income tax purposes,excluding reserves for capital
lmprovements, depreciation and other non-cash item. Participation payments
ghall be due within 90 days of the end of the operating year of the Project.

FYHIBIT E - ' Page 3 of 9
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Recipient: City of Cambridge, Massachusetts Grant Number: B-84444-AA-25-0147
Contipuation Sheet - EXHIBIT E
REQUIRED EVIDENTIARY MATERIALS

(2) Developers shall agree to carry-out all Non-Recipient Activities
eribed to each Developer in Exhibit C to this Grant Agreement. This agreement

shall set forth the scope of the work, its location, and the obligation of
eveloper to invest not less than the following countable private funds in the
Project (excluding acquisition of Webb Building, acquisition of Ten Canal Site,
fnon-third party fees, allowances for tenant finishes and initial operating

losses):

Webb Developer $ 9,145,400
One Canal Developer - 10,128,400

Ten Canal Developer ‘ 11,305,616

$ 30,579,416%

(®See Exhibit D for project budgets)

(3) Recipient shall be obligated to make a loan to Webb Developer and
Garage Developer of not more than $680,000 in Grant Funds which shall be used
Fbr Webb Building renovation costs. The terms and conditions of the UDAG Loan
shall be consistent with the following:
(i) UDAG Interim Loan v

(aa) Principal - The principal amount of the Interim Loan
bhall be no more than $680,000 to Webb Developer. |
(bb) Interest - The interest rate shall be 2% per annum,
Interest shall be computed and paid monthly on all loan disbursements.
(ce) Disbursement/Ratio - Loan disbursement shall be based
pbn vouchers submitted by the Webb Developer, verified by Recipient and certified
by the architect, construction manager, or other certifying official as shall be
pcceptable to Recipient. All submissions by contractors of monthly requisitions'
shall be on AIA Forms T02 and 703 or their equivalent.
No disbursement of the UDAG Loan shall be made until: a

(I) Developer has furnished Recipient with the

Following: ,
) (a) An ALTA policy for mortgage title'insurance,
in the full amount of the UDAG Loan, insuring that Recipient will be the holder
f a third mortgage lien on the Webb Building, free of encumbrances and other
xceptions to title other than those approved in advance by Recipient, and not
ubordinated to any interest except the first mortgage in an amount not to

«

%XHIBIT E . Page 2 of 9
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Recipient:

3 Grant Number: B-84-AA-25-01147

REQUIRED EVIDENTIARY MATERIALS

The evidentiary materials to be submitted by the Recipient for the approval
Ef‘ the Secretary shall include the applicable provisions of Article IX of this

rant Agreement and shall consist of the following:

(a) All governmental approvals and permit necessary for the commencement of
the Recipient and Non-Recipient Activities shall have been obtained for all
Project Elements, ) |

(b) Evidence of this commitment shall be written certification from
Recipient, signed by the chief executive officer, in accordance with Section
10.02 of this Grant Agreement, that all such governmental approvals and permits
Phave~b9en obtained. o

II

(a) Title to all land necessary for thé Project, except land to be acquired
fwith Grant Funds, shall be held by Recipient or the appropriate Participating
Party.,

(b) Evidence of this commitment shall be in accordance with Section 10.10
of this Grént Agreement.

III

(a) Recipient and Webb Deieloper, One Canal Developer, and Ten Canal
eveloper shall enter into an agreement which shall contain provisions
consistent with the following:

(1) Recipient shall agree to carry-out all Recipient Activities set
forth in Exhibit B to this Grant Agreement .
" UDAG funds in the amount of $4,225,000 may be drawn down for the

gggétruction of the new parking garage in a ratio to countable private funds of,
ot more than $1.00 of UDAG funds to $7.25 of countable private funds; thus for
very $8.25 of funds expended on thq entire Lechmere Canal Office Park

including the Webb Building, One Canal Park, Ten Canal Park and the new Parking
arage) not more than $1.00 will be UDAG funds and not less than $7.25 will be
untable funds. Said draw down may occur only after (i) all of the evidentiary
laterial required by the Exhibit E have been submitted to an approved by the
cretary and the Secretary has authorized the Recipient to draw down such funds
rom its Letter of Credit, (ii) the Recipient has expendéd City Bond Funds of

ot less than $2,022,500 on the acquisition of the Kolligian site and the
}arking Garage construction,

HIBIT E . Page 1of9




Recipient: City City of Cambridge, Masgachusetts  Grant Number B-84-AA-25-0147

EXHIBIT D PARKING GARAGE
Project Budget - Summary of Projected Expenditures
USE OPF FUKDS : SOURCES OF FUNDS

Tine rtem Activity — UDAG Private Other . TOTAL
Funds Funds Funds COSTS

a. Acquisition T ‘ - 31’300’000.,$1’600 000

300,000
b. Garage Construction $4,225,000 $1,122,500|$5,347,500

c. Tenant Finishes Allowance

d. Financing Fees (includes
syndication placement)

e. Interim Costs

f. Third Party Professional Fees

g. Construction Management

h. Soft Costs (exclude marketing
and initial on coverage) , $ 600,000 % 600,000

i. Contingency

k. Capital Equipment

1. Equipment not counted in
leverage ratio

m. Working Capital (not
counted in leverage ratio)

n. Profit & Overhead (not
counted in leverage ratio)

0. TOTAL PROJECT COST 54,225,000 k3,322,500 [$7,547,500

p. Recipient administrative costs

reimbursed from UDAG funds

q. Less: items not counted in : - -0- |

leverage ratio (lines a. and e.)

r. Total private investment to -0-

be reported on QPR's ("countable

private")

s. Plus: Discounted value of + -0-

UDAG Toan repayment

t. Plus: Discounted value of +

other public loan repayments

u. Plus: Present value of
lease payments .

v. Totals used in computing $4,225,000

leverags ratio

Discount Rate: 10%
EXHTBIT D




Recipient: City City of Cambridge, Massachusetts

Project Budget - Summary of Projected Expenditures

EXHIBIT D

Grant Number B-84-AA-25-0147

Ten Canal Pgrk Building

USE OF FUNDS SOURCES OF FUNDS i

ine I Activi UDAG Private Other TOTAL
Line Sven 7 _ __Funds _ Punds Funds COSTS
. Acquisition (Non Third Party) 31,500,000 500,
b. Building Construction $7,535,000 7,535,000
c. Tenant Finishes Allowance 1,015,000 1,015,000
d. Financing Fees (includes 439,000 439,000

syndication placement)
e. Interim Costs 1,190,833 1,190,833
f. Third Party Professional Fees . 89,000 89,000
g. Construction Management 492,000 492,000
h. Soft Costs (exclude marketing '
and initial on coverage) 1,109,783 1,109,783

i. Contingency 450,000 | - 450,000
e |
k. Capital Equipment |
1. Equipment not counted in
leverage ratio
m. Working Capital (not counted
in leverage ratio)(initial 643,217 643,217
operating loss coverage)
n. Profit & Overhead (not
counted in leverage ratio)
0. TOTAL PROJECT COST $14,463,833 $14,463,833
p. Recipient administrative costs
reimbursed from UDAG funds
q. Less: items not counted in 1,500,000
leverage ratio (lines a., - 1,015,000
e., and m.) 643,217
r. Total private investment to
be reported on QPR's {"countable 11,305,616
private") :
s. Plus: Discounted value of
UDAG loan repayment + =0
t. Plus: Discounted value of -
other public loan repayments + O
u. Plus: Present value of
lesse payments + 0=
v. Totals used in computing
leverage ratio 811,305,616

Discount Rate: 10% Excluded from Privete: $1,500,000 - Acquisition
: $1,015,000 — Tenant Finish
$643,217 - Working Capital

EXHIBIT D Page 4 of 5




Recipient: City City of Cambridge, Massachusetts Grant Number B-84-AA-25-0147
| EXHIBIT D One Canal Park
Project Budget - Summary of Projected Expenditures
USE OF FUNDS SOURCES OF FUNDS
Tine ltem Activity UDAG Private Other TOTAL
Funds Tunds Funds COSTS
a. Acquisition 3750, 400 -
b. Building Construction 6,165,000 6,165,000
c. Tenant Finishes Allowance 1,200,000 1,200,000
d. Financing Fees (includes 605,000 605,000
syndication placement)
e. Interim Costs 1,200,000 1,200,000
f. Third Party Professional Fees 100,000 100,000
g. Constructien Management 310,000 310,000
h. Soft Costs (exclude marketing ' :
and initial on coverage) 355,000 355,000
i. Contingency 603,000 603,000
‘j'
k. Capital Equipment
1. Equipment not counted in
leverage ratio
m. Working Capital (not
counted in leverage ratio)
‘n. Profit & Overhead (not
counted in leverage ratio)
0. TOTAL PROJECT COST $11,328,400 $11,328,400
p. Recipient administrative costs
reimbursed from UDAG funds
q. Less' items not counted in
leverage ratio (lines a. and e.) - 1,200,000
r. Total private investment to
be reported on QPR's ("countable 10,128,400
private") _
s. Plus: Diascounted value of
UDAG loan repayment + =0
t. Plus: Discounted value of
other public lcan repsyments + =0-
u. Plus: Present value of
lease payments : + -
v. Totals used in computing
leverage ratio

Discount Rate: 10%
| EXHIBIT D

Excluded from Private:

Page 3 of 5

$1,200,000 - Tenant Finish




Recipient: City City of Cambridge, Massachusetts

EXHIBIT D

Grant Number B-84-AA-25-0147

Webb Building

Projeét Budget - Summary of Projected Expenditures

USE OF FUNDS SOURCES OF FUNDS _
“Tine ltem Activity ~UDAG Private Other TOTAL
‘ Funds Funds Funds COSTS

a. Acquisition<f?iip) 36, 30,400 , 300,400
b. Renovation costs - $680,000 5,220,000 5,900,000
c. Tenant Finishes Allowance 1,600,000 1,600,000
d. Financing Fees (includes 905,000 905,000

syndication placement)
e. Interim Costs 1,180,000 1,180,000
f. Third Party Professional Fees 150,000 150,000
g. Construction Management 320,000 320,000
h. Soft Costs (exclude marketing

and initial on coverage) 760,000 760,000
i. Contingency 610,000 | 610,000
Je
k. Capital Equipment
1. Equipment not counted in
leverage ratio
m. Working Capital (not
counted in leverage ratio)
n. Profit & Overhead (not
counted in leverage ratio)
0. TOTAL PROJECT COST $680,000 |$17,045,400 $17,725,400

reimbursed from UDAG funds

p. Recipient administrative costs

q. Less: items not counted in
leverage ratio (lines a. and e.)

r. Total private investment to

be reported on QPR's ("countable
private") '

s. Plus: Discounted value of
UDAG loan repayment

t. Plus: Discounted value of
other public loan repayments

u. Plus: Present value of
lease payments

+ 0=

v. Totals used in computing
leverage ratio

$680,000 | $9,145,000

Discount Rate: 10%
| EXHIBIT D

Excluded from Private:

$6,300,000 - Acquisition

$1,600,000 - Tenant Finish

Page 50t 5
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' ,Recipient:

articipation in cash flow shall be eliminated upon the later of (i) full

epayment of the outstanding principal balance of the UDAG, or (ii) the date of
rch 1, 1994,

(iii) Securitv- The UDAG Loan shall be secured by a deed of trust
or mortgages in favor of Recipient upon all land, buildings, fixtures, equipment
and other assets of the Developer comprising the Webb Building Project. The
security position of the Recipient may be subordinated to the private mortgage
security interest of the Webb Lender and purchase money mortgage lender in an

amount not to exceed the greater of a) $11,000,000 plus further advances by the
Webb Lender which are invested in the Webb Project and are required for its

completion, plus a second purchase money mortgage on the Webb building not to
exceed $5,050,000 until November 1, 1986 a£ which time said second purchase
ﬁmoney mortgage shall not exceed $2,300,000; or b) an amount not to exceed 80
perc;nt of the Webb Building Project's total value as determined by an
independent MAI Appraisal.

The deeds of trust or mortgages shall also contain standard provisions to

protect the interest of a subordinate mortgagee, including, for example, a

provision that a default under the first mortgage which could permit a

foreclosure by the first mortgagee shall constitute a default under UDAG
rtgage and the unpaid principal balance and interest of the UDAG Loan shall

t:eome immediately due and payable.

The deed of trust or mortgage shall not contain an exculpation clause in

favor of Developers.

To the extent permitted by law, all of the personal property described in
he mortgage shall be deemed to be fixture and part of the real property. As to
ny part of such personal property not deemed or permitted by law to be

ixtures, the mortgage shall constitute a security agreement under the Uniform
mmercial Code. -

(iv) Participation ip Sale or Refinancing - Webb Developer shall
ay to Recipient 10% of the Net Proceeds from any sale or disposition in whole
r part of the Webb Project or from any second or subsequent syndication or from
ny refinancing, except refinancing allowed pursuant to a call and/or takeout
rovision in the first mortgage where the first mortgage amount does not
increase., "Net Proceeds" shall be defined as all proceeds received less (1)
repayment of the first mortgage (if applicable), (2) repayment of the UDAG Loan,
(3) Developer's documented reasonable costs of sale or refinancing, and (4)
repayment of documented Webb Developer equity contributed to the Webb Building
Iroject, including cash invested to cover operating losses and improvements.
articipation in residuals from any sale or refinancing shall be eliminated upon
the later of (i) full repayment of all outstanding principal balance of the

R EERERE RN NN

AG, or (1) the date of March 1, 1994,

%XHIBIT E Page 4 of 9
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Recipient:

3 Grant Number: pB=83-AA-25-0147

Jprovided that said sale or refinancing dces not take place within a 12 month
period commencing upon said date. '

(v) Prepayment - Prepayment may occur at any time without
penalty.
‘ (vi) Apnual Accounting - Webb Developer shall deliver a statement
to Recipient from an independent Certified Public Accountant, within 90 days of
the close of each operating year during the Term of the UDAG Perménent Loan,
certifying:

(1) Operating Income and receipts of the Webb Project;

(2) Operating Expenses:
(3) Net Annual Cash Flo;;
(4) Developer equity;
~ (5) Net Proceeds, if applicable; and

(6) The amount of participation in Net Annual Cash Flow and
Net Proceeds due Recipient.

(4) Webb Developer and Ten Canal Developer shall enter into long term
leases for 250 and 75 spaces, respectively, within the newly constructed parking
|garage under the terms and conditions as specified in Paragraph XV below.

(5) Webb Developer, One Canal Developer and Ten Canal Developer shall
inter into'monthly, renewable leases for 40,30 and 15 parking spaces,

espectively, within the newly constructed 540 space parking garage under the
terms and consitions as specified in Paragraph XV below.

(6) All$applicable terms and conditions of this Grant Agreement,
including Article IX provisions and job assurances specified in Sections 5.03
land 9.06 shall be set forth in the agreement.

(7) The agreement shall specify a timeframe for performance consistent
ith Exhibit F of this Grant Agreement. |

ee to provide necessary data and information as to private investment and

%8r (8) During the term of this Grant Agreement, all Developers shall
Jobs relating to this Grant Agreement. The form of quarterly documentation from

pevelopers on progress made on non-Recipient activities, level of pr'ivate*s
Investment, and new jobs provided shall be specified.

(b) Evidence of this commitment shall be in accordance with Section 10.0%4
f this Grant Agreement together with copies of the forms of all UDAG Loan
Iocuments to be used at closing.

EXHIBIT E | ~ Page 5 of 9
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Recipient: Grant Number: pB-83-jAA-25-0147

Iv

(a) Recipient's attorney or an acceptable banking institution shall certify
that cash or liquid assets of not less than $3,745,000 are available or
irrevocably committed to Webb Developer and are sufficient to complete the Webb
Project. Such certification shall identify the kinds of assets and the nature
of the irrevocable commitment. ‘

(b) Evidence of this commitment shall be in accordance with Sections 10.07
or 10.08 of this Grant Agreement. ;

(a) Webb Lender shall lend $11,000,000 to Webb Develdper for financing the
Project. 4

(b) Evidence of this commitment shall be in aecordance with Section 10.06
of this Grant Agreement.

’

v

(a) Recipient's attorney or an acceptable banking institution shall certify
[that cash or liquid assets of not less than $328,400 are évailable or
irrevéeably committed to One Canal Developer and are sufficient to complete the
One Canal Building Project. Such certification shall identify the kinds of
hssets and the nature of the irrevocable commitment.

(b) Evidence of this commitment shall be in accordance with Sections 10.07
pbr 10,08 of this Grant Agreement,

ViI

(a) One Canal Lender shall lend $11,000,000 to One Canal Developer for
financing the One Canal Project.

(b) Evidence of this commitment shall be in accordance with Section 10.06
bf this Grant Agreement.

VIII

(a) Recipient's attorney or an acceptable banking institution shall certify
hat cash or 1liquid assets of not less than $1,500,000 are available or
rrevocably committed to Ten Canal Developer and are sufficient to complete the
en Canal Project. Such certification shall identify the kinds of assets and
fhe nature of the irrevocable commitment.

L)

(b) Evidence of this commitment shall be in accordance with Sections 10.07
Tr 10.08 of this Grant Agreement.,

(HIBIT E Page 6 of 9




-

- el el et el  ed o
G WM & N = O

M 2wy BRYE R ARSI

W @B 3 O " W M

Recipient:

Grant Number: B=8i-AA-25-0147

Continuation Sheet - Exhibif E

IX

(a) Ten Canal Lender or substitute lender shall lend not less than

$13,000,000 to Ten Canal Developer for financing the Ten Canal Project.
(b) Evidence of this commitment shall be in accordance with Section 10.06.
of this Grant Agreement.

(a) Recipient shall issue General Obligation Bonds in an amount not less
than $2,022,500 for the purpose of acquiring the Kolligian site and designing

jand constructing the new parking garage described in Paragraph (2) of Exhibit B
to this Grant Agreement.

» (5) Evidence of this commitment shall be in accordance with Section 10.05
of this Grant Agreement, ' '

XI .

(é) Webb Guarantor shall irrevocably and unconditionélly guarantee the
repayment of the UDAG Interim/Permanent Loan and the compietion of the Webb
Building renovation within the timeframe hereafter set forth in Exhibit F to
this Grant Agreement.

(b) Evidence of this commitment shall be in accordance with Section 10.04

'#f this Grant Agreement.

XII

(a) Ten Canal Guarantor shall irrevocably and unconditionally guarantee the
completion of the Ten Canal Prcject within the timeframe hereafter set forth in
Exhibit F to this Grant Agreement.

(b) Evidence of this commitment shall be in accordance with Section 10.04
of this Grant Agreement. ‘ ‘

XIII

(a) The Commomnwealth shall provide a grant of $1,300,000 to Recipient in
ccordance with provisions of Chapter 487 of the Acts of 1980, as amended, to

sist in the acquisition of the Kolligian site for the development of at least
}40 parking spaces.

-

EXHIBIT E Page T of 9
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' Recipient:

2 Orant Number: B-84-AA-25-0147
Continuation Sheet - Exhibit E

(b) Evidence of this commitment shall be in accordance with Section 10.04
Jor this Grant Agreement or a certification from the Chief Executive Officer of
Recipient that the funds of the Grant from Commonwealth hgve been received and
Ware available for the Project.

XIv

(a) Recipient shall submit a management plan and budget for the monitoring
of their Grant which shall be acceptable to the HUD Boston Office.

(b) Evidence of this commitment shall be in the form of the management plan
and budget for the monitoring of this Grant with a signéd approval from the
Director of the Community Planning and Development Division of the HUD Boston
Office and certified by the Chief Executive Officer of Recipient. :

XV

(a) (1) Webb Developer shall enter into a lomg-term lease for 250 parking

spaces in the newly constructed garage. The ;erms of the Parking-Lease shall be
jconsistent with the following. '

(i) Premises - 250 spaces; ‘

(ii) Term - Ten years, with 16 options to renew for additional
terms of five years; '

(iii)Rent - Approximately $113/space per month with appropriate

lescalators;

e e ——

(iv) Security - Webb Developer shall provide to the City security
Fatisfactory to the City for the payment of said rent, including but not limited
1]

0 a collateral assignment of leases between the Webb Developer and its tenants
or the amount of said rent payments. '

=

i (2) Ten Canal Developer shall enter into a long-term lease for 75
arking spaces in the newly constructed garage, and 30 spaces in the East

|Cambridge Parking Facility. The terms of the Parking Lease shall be consistent
kith the following:

(1) Premises - 75 spaces in the new garage on the Kolligian site,
nd 30 spaces in the East Cambridge Parking Facility. ‘

_ (11) Term -~ Ten years, with 16 options to renew for additional
Lerms of five years. '

(iii)Rent~- Approximately $113/space per month with appropriate

;scalators.

FXHIBIT E ' Page 8 of 9
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Recipient:

s Grant Number: Beglh-Aj-25-0147

(iv) Security - Ten Canal Developer shall provide to the City
security satisfactory to the City for the payment of said rent, including but

not limited to a collateral assignment of leases between Ten Canal Developer its
tenants for the amount of said rent.

(3) Webb Developer shall enter into avmonthly, renewable lease for 40
parking spaces in the newly constructed garage. The terms of the lease shall be
consistent with the following.

O 0O =~ O B & w8 N

(1) Premises - 40 spaces;

(ii) Term - Monthly,with option to renew;

(iii)Rept - $113/space per month, with appropriate escalators.
(4) One Canal Developer shall enter into a monthly, renewable lease

for 30 parking spaces in the newly constructed garage, The terms of the lease
shali'be consistent with the following.
(1) Premises - 30 spaces; .
(ii) I§£ﬂi“ Monthly, with option to renew;
(iii)Rent - $113/space per month, with appropriéte escalators.
(5) Ten Canal Developer shall enter into a monthly, renewable lease
for 15 parking spaces in the newly constructed garage. The terms of the leas;
shall be consistent with the following.
(i) Premises - 15 spaces.
(ii) Term - Monthly, with option to renew.
(iii)Rent - $113/space per month, with appropriate escalators.
(b) Evidence of these commitments shall be in accordance with Section 10.04

lof this Grant Agreement,

EXHIBIT E Page 9 of 9
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Recipient: (]

Grant Number: B-84-AA-25-0147
EXEIBITF

PRCJECT PERFORMANCE SCHEDULE

(a) The Evidentiary Materials described in Exhibit E of this Grant
Agreement must be submitted to the Secretary by Recipient not later than June
30, 1985.

(b) Upon notification to Recipient of the approval by the Secretary of the
Evidentiary Matebials required by subparagraph (a) above, Recipient shall be
authorized to draw down Grant Funds in accordance with Paragraph III (a) (1) and
Paragraph III (2)(3) of Exhibit E of this Grant Agreement for Eligible Costs
consistent with Letter of Credit procedures and the provisions of this Grant
Agreement.

-

II

The Recipient and Non-Recipient Activities shall be commenced and completed
in accordance with the following schedule:

Activity , Commencement Date Completion Date
Site Acquisitions ‘ ' ‘
Webb Building ‘December 31, 1984 December 31, 1984,
One Canal March 1, 1985 ‘March 1, 1985 -
Ten Canal September 15, 1984 September 15, 1984
Parking Site March 15, 1985 . March 15, 1985
|Construction :
Webdb Building Renovations March .l, 1985 February 15, 1986
One Canal Place Building February 15, 1985 April 30, 1986
Ten Canal Place Building September 15, 1984 December 31,1985
New Parking Garage September 1, 1985 March 1, 1987
III

The Webb Building, One Canal Building, and Ten Canal Building are
speculative projects and the commitments the Department received to undertake
these projects were not conditioned on any preleasing. Notwithstanding any
rovision to the contrary herein, the Secretary shall have the right to
erminate or reduce this grant in the event the schedule contained in this

hibit F is not complied with by the Recipient or any Participating Party
regardless of cause,

EXHIBIT F Page 1 of 1
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Recipient: City of Cambridge, Massachusetts Grant Number: Be8i-AA-25-0147

qof:

(1)

(2)

(3)

(4)

| ' |

EXHIBIT C

DESCRIPTION OF NON-RECIPIENT ACTIVITIES

Rider to Section 1.03 (11). The "Non-Recipient Activities™ shall consist

A, Webb Building Renovation

Webb Developer shall acquire the Webb Building, assist in Webb Building
tenant relocation and renovate the entire Webb Building into approximately
175,000 square feet of rentable office space and 25,000 square feet of
rentable retail space at a cost of approximately $17,725,400 (excluding
non-third party fees and initial operating losses) of which at least
$3,745,400 shall be cash equity, up to $680,000 shall be a loan of Grant
Funds and $5,050,000 (said amount to be reduced to $2,300,000 on November 1,
J1986) shall be loan from the seller evidenced by a purchase

money mortgage.

Webb Lender shall provide Webb Deveioper with up to $11,000,000 in
construction and permanent financing for the Webb Building renovations,
Webb Guarantor shall guarantee completion bf the Webb Building renovation
and the repayment of the UDAG funded loan made for the Webb Building
rend#ations; '

Webb Developer shall enter into a long term lease for 250 parking spaces and

(1)

(2)

3)

a monthly,renewable lease for 40 parking spaces in the newly constructed 540
space parking garage on the Kolligian site for the exclusive use of Webb
Building tenants.

One Canal Developer shall acquire parcel C from Recipient and construct the
One Canal Park Building containing approximately 80,000 square feet of
rentable office space and 20,000 square feet of rentable retail space at a
cost of approximately $11,328,400 (excluding non-third party fees and
initial operating losses) of which at least $328,400 shall be cash equity.
One Canal Developer shall enter into a long term lease with Recipient for
100 parking spaces within the East Cambridge Parking Facility for the
exclusive use of One Canal Park Building tenants, and a monthly, renewable
lease for 30 parking spaces in the newly constructed 540 space parking

garage on the Kolligian site for the exclusive use of One Canal Park
tenants.,

Cne Canal Lender shall provide One Canal Developer with up to $11,000,000 in
construction and permanent financing for the One Canal Park Building.

HIBIT C Page 1 of 2




W 0 ~ 00 B o UV N -

e b e el ad el e e b s
©@ M 2 oW’ & U N = o

I EEEREREEREERER

Reciplent:

(4)

(1)

(2)

(3)

(4)

(1)

EXHIBIT C ) Page 2 of 2

Grant Number: B-84-AA-25-014T

One Canal Guarantor shall guarantee completion of the One Canal Park
Building.

Ten Canal Developer shall acquire the Ten Canal Building Site (also known as
the Unihab site) and construct the Ten Canal Building5eontaining
approximately 100,000 square feet of rentable office space, 10,000 squaré
feet of rentable retail space and 40 ground level parking spaces at a cost
of approximately $13,856,783 (excluding non-third party fees and working
capital) of which equity shall consist of a $500,000 subordinate note from
Ten Canal Participating Lender, plus a $1,000,000 Letter-of-Credit from Ten
Canal Participating Lender. '

Ten Canal Lender shall provide Ten Canal Developer with $15,000,000 in
construction and interim financing for the Ten Canal Park Building.

Ten-Canal Developer shall enter into a long term lease with Recipient for 75

parking spaces and a monthly, renewable lease for 15 parking spaces within

the newly constructed 540-space parking garage on the Kolligian site and a_
long term lease for 30 spaces within the East Cambridge Parking Facility,
for the exclusive use of Ten Canal Park Building Tenants.

Ten Canal Guarantor shall guarantee completion of the Ten Canal Park

Building.

Commonwealth shall provide $1,300,000 in Commomwealth Funds for acquisition

of the Kolligian parcel, which is the site of the parking garage to be
developed by Recipient,

7~



Recipient: City City of Cambridge, Messachusetts

EXHIBIT D

Grant Number B-84-AA-25-0147

Project Budget - Summary of Projected Expenditures

USE OF FUKDS . SOURCES OF FUNDS
Tine Item Activity UDAG Private Other TOTAL
: Funds Funds Funds COSTS

a. Acquisition

$8,590,800

$1,600,000

$10,190,800

b. CONSTRUCTION & RENOVATION

$4,905,000

18,920,000

$1,122,500

$24,947,500

142,037,633

c. Tenant Finishes Allowance 3,815,000 3,815,000
d. Pinancing Fees (includes 1,949,000 | 1,949,000
syndication placement) - ]
e. Interim Costs 3,570,833 3,570,833
f. Third Party Professional Fees 339,000 339,000]
g. Construction Management 1,122,000 1,122,000
h. Soft Costs - 0,224,783 600,000| 2,824,783
i. Contingency 1,663,000 1,663,000
Je Initial a@ministra;i?n 121,750 121,750
costs (paid by Recipient) ;
k. Capital Equipment
1. Equipment not counted in
leverage ratio
m. Working Capital (not
counted in leverage ratio) 643,217 643,217
n. Profit & Overhead (not
counted in leverage ratio)
0. TOTAL PROJECT COST 54,905,000 3,444,2500 51 186,883

pO
reimbursed from UDAG funds

Recipient administrative costs

q. Less: items not counted in
leverage ratio (lines a. and e.)

12,161,633

r. Total private investment to
be reported on QPR's ("countable
private")

30,676,000

s. Plus: Discounted value of

leverage ratio

UDAG Ioan repeyment 286,096
t. Plus: Discounted value of + -0-
other public loan repeyments

u. Plug: Present value of + -0-
lease payments

v. Totals used in computing $4,905,000 | $9%,962,096 .

Discount Rate: 10%
EXHIBIT D

Al -




| _ Recipient: City City of Cambridge, Messachusetts

EXHIBIT D

Grant Number B-84-AA-25-0147

PARKING GARAGE
Project Budget - Summary of Projected Expenditures

USE OF FURDS_.

SOURCES OF FUNDS

Tine Item Activity

— TG
Funds

Private
Fun@g_.

Other
Funds

TOTAL
COSTS

a. Acquisition

$1,300,000%$1,600,000
300,000

b. Garage.ConsErnctidn

$4,225,00(0

$1,122,500

$5,347,500

c. Tenant Finishes Allowance

d. Pinancing Fees (includes
syndication placement)

e. Interim Costs

f. Third Party Professional Fees

g. Construction Management

and initial on coverage)

. Soft Costs (exclude marketing

$ 600,000

$ 600,000

D ———

i. Contingency

j‘

k. Capital Equipment

1. Equipment not counted in
leverage ratio

m. Working Capital (not
counted in leverage ratio)

n. Profit & Overhead (not
counted in leverage ratio)

0. TOTAL PROJECT COST

$4,225,000

$3,322,500

$7,547,500

p. Recipient administrative costs

reimbursed from UDAG funds

q. Less: items not counted in
leverage ratio (lines a. and e.)

r. Total private investment to

be reported on QPR's ("countable

private")

s. Plus: Discounted value of
UDAG loan repayment

t. Plus: Discounted value of
other public loan repayments

u. Plus: Present value of
lease payments i

v. Totals used in computing
leverage ratio

$4,225,000

Discount Rate: 10%#
EXHIBIT D
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Reeibient: City of Cambridge, Massachusetts Grant Number: B-SQ-AA-25-01137
EXHIBIT E
REQUIRED EVIDENTIARY MATERIALS
The evidentiary materials to be submitted by the Recipient for the approval

£ the Secretary shall include the applicable provisions of Article IX of this
Frant Agreement and shall consist of the following:

I

(a) All governmental approvals and permit necessary for the commencement of
the Recipient and Non-Recipient Activities shall have been obtained for all
Project Elements.

(b) Evidence of this commitment shall be written certification from
Recipient, signed by the chief executive officer, in acco}dance with Section
10.02 of this Grant Agreement, that all such governmental\appro?als and permits
Ihave.bgen obtained. A

II

(a) Title to all land necessary for the Project, except land to be acquired

ith Grant Funds, shall be held by Recipient or the appropriate Participating
Party. ‘

(b) Evidence of this commitment shall be in accordance with Section 10.10
pf this Grant Agreement.

III

(a) Recipient and Webb Developer, One Canal Developer, and Ten Canal
beveloper shall enter into an agreement which shall contain provisions
consistent with the following:

(1) Recipient shall agree to carry-out all Recipient Activities set
forth in Exhibit B to this Grant Agreement .

' UDAG funds in the amount of $4,225,000 may be drawn down for the

construction of the new parking garage in a ratio to countable private funds of
ot more than $1.00 of UDAG funds to $7.25 of countable private funds; thus for
very $8.25 of funds expended on the entire Lechmere Canal Office Park
including thé Webb Building, One Canal Park, Ten Canal Park and the new Parking
arage) not more than $1.00 will be UDAG funds and not less than $7.25 will be
untable funds. Said draw down may occur only after (i) all of the evidentiary
;aterial required by the Exhibit E have been submitted to an approved by the
leeretary and the Secretary has authorized the Recipient to draw down such funds
rom its Letter of Credit, (ii) the Recipient has expendéd City Bond Funds of
ot less than $2,022,500 on the acquisition of the Kolligian site and the

arking Garage construction. |

HIBIT E . Page 1 of 9
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Reéipient:

Grant Number: B-84444-~AA-25-0147
Coptinuation Sheet - EXHIBIT E

REQUIRED EVIDENTIARY MATERIALS

(2) Developers shall agreé to carry-out all Non-Recipient Activities

hall set forth the scope of the work, its location, and the obligation of
eveloper to invest not less than the following countable private funds in the
Project (excluding acquisition of Webb Building, acquisition of Ten Canal Site,
on-third party fees, allowances for tenant finishes and initial operating
losses):

Webb Developer $ 9,145,400
One Canal Developer ‘ 10,128,400
) Ten Canal Developer 11,305,616

$ 30,579,416%

(#See Exhibit D for project budgets)

(3) Recipient shall be obligated to make a loan to Webb Developer and
Carage Developer of not more than $680,000 in Grant Funds which shall be used
for Webb Building renovation costs. The terms and conditions of the UDAG Loan
hall be consistent with the following:

(i) UDAG Interim Loan
, (aa) Pripncipal - The principal amount of the Interim Loan
shall be no more than $680,000 to Webb Developer.
~ (bb) Interest - The interest rate shall be 2% per annum,
Interest shall be computed and paid monthly on all loan disbursements.
' (ee) Disbursement/BRatio -~ Loan disbursement shall be based
on vouchers submitted by the Webb Developer, verified by Recipient and certified
by the architect, construction manager, or other certifying official as shall be
pcceptable to Recipient. All submissions by contractors of monthly requisitions
shall be on AIA Forms 702 and 703 or their equivalent,
- No disbursement of the UDAG Loan shall be made until: )

(I) Developer has furnished Recipient with the

\

Following:

7 (a) An ALTA policy for mortgage title insurance,
jn the full amount of the UDAG Loan, insuring that Recipient will be the holder
f a third mortgage lien on the Webb Building, free of encumbrances and other
xceptions to title other than those approved in advahce by Recipient, and not
ubordinated to any interest except the first mortgage in an amount not to

HIBIT E » Page 2 of 9
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Recipient:

xceed $11,000,000 plus further advances by the Lender which are invested in the
ebb Projedt and are required for its completion and a second purchase money

rtgage not to exceed $5,050,000 until November 1,1986 at which time said
econd purchase money mortgage shall pot'exceed $2,300,000; and

(b) a Builder's Risk and Fire Insurance policy or
bolicies duly endorsed to indicate Recipient as an insured mortgagee; and

(II) All of the evidentiary materials required by this
Exhibit E have been submitted to and approved by the Secretary and the Secretary
has authorized Recipient to draw down such funds from its Letter of Credit.
After Webb Developer has expended equity funds of $3,745,000, UDAG Funds may
Jbe drawn down for Webb Building renovation cost in a ratio to countable private
funds of not more than $1.00 of UDAG Funds to $13.45 of countable private funds;
thus for every $14.45 of funds expended on the Webb Building Renovation
(ineluding the required cash equity contribution) not more than $1.00 will be
UDAG.}unds and not less than $13.45 will be countable private funds. Countable
privaté:funds for draw down of UDAG funds for the Webb Project loan shall
include only private funds spent on the Webb Project and shall exclude
acquisition, non-third party fees, allowance for tenant finishes, and initial
operating losses. '

(1ii) UDAG Permapent Loan-
(aa) Term - Term of the UDAG Permanent Loans shall be 10

[years comhencing upon completion of the Webb renovation, but in no event later

khan March 1, 1986.

(bb) Pripcipal - The principal of the UDAG Permanent Loan
Ehall be the amount disbursed under the UDAG Interim Loan.
(ce) Interest - The interest rate shall be 2% per annum.
(dd) Repayment - Repayment of principal and interest shall be
fnade in monthly installments in accordance with a 25-year amortization schedule
during the Term of the UDAG Permanent Loans, and a balloon payment sufficient to
ay off the entire outstanding indebtedness of principal shall be made at
Eaturity of the UDAG Permanent Loan.
(ee) anginggng_lgggxggg_- The UDAG Permanent Loan to Webb
Developer shall provide that Webb Developer shall pay Recipient 10% of the
nual Cash Flow of the Webb Project less a preferred return of 10%f on Webb
eveloper's equity (including cumulative operating loss coverage) and operating
penses (including a management fee not to exceed 4% of operating income)
llowable for Federal income tax purposes,excluding reserves for capital
mprovements, depreciation and other non-cash item. Participatibn payments
$hall be due within 90 days of the end of the operating year of the Project.'

EXHIBIT E - A Page 3 of 9




W 0 N 00 B & W M -

- e el e el e e
o U\ e U N - O

A 2 WY BNBRERUANYBEE S

Recipient: Grant Number: B=04-AA-25-0147

Coptinuatlop Sheet - Exhibit E

articipation in cash flow shall be eliminated upon the later of (i) full
Epayment of the outstanding principal balance of the UDAG, or (ii) the date of
reh 1, 1994,

(1ii) Security- The UDAG Loan shall be secured by a deed of trust
lor mortgages in favor of Recipient upon all land, buildings, fixtures, equipment
and other assets of the Developer comprising the Webb Building Project. The
security position of the Recipient may be subordinated to the private mortgage

security interest of the Webb Lender and purchase money mortgage lender in an

amount not to exceed the greater of a) $11,000,000 plus further advances by the
Webb Lender which are invested in the Webb Project and are required for its

completion, plus a second purchase money mortgage on the Webb building not to
exceed $5,050,000 until November 1; 1986 at which time said second purchase
money mortgage shall not exceed $2,300,000; or b) an amount not to exceed 80
perc;nt of the Webb Building Project's total value as determined by an
independent MAI Appraisal.

The deeds of trust or mortgages shall also contain standard provisions to
protect the interest of a subordinate mortgagee, including, for example, a
provision that a default under the first mortgage which could permit a
foreclosure by the first mortgagee shall constitute a default under UDAG
rnrtgage and the unpaid principal balance and interest of the UDAG Loan shall
become immediately due and payable.
The deed of trust or mortgage shall not cdntain an exculpation clause in
favor of Developers,

To the extent permitted by law, all of the personal property described in
he mortgage shall be deemed to be fixture and part of the real property. As to

ny part of such personal property not deemed or permitted by law to be

ixtures, the mortgage shall constitute a security agreement under the Uniform
Commercial Code. -

(iv) Participation in Sale or Refinancing - Webb Developer shall
[pay to Recipient 10% of the Net Proceeds from any sale or disposition in whole
or part of the Webb Project or from any second or subsequent syndication or from
ny refinancing, except refinancing allowed pursuant to a call and/or takeout
rovision in the first mortgage where the first mortgage amount does not

crease., "Net Proceeds" shall be defined as all proceeds received less (l)
repayment of the first mortgage (if applicable), (2) repayment of the UDAG Loan,
[3) Developer's documented reasonable costs of sale or refinancing, and (4)
epayment of documented Webb Developer equity contributed to the Webb Building
Project, including cash invested to cover operating losses and improvements.
articipation in residuals from any sale or refinancing shall be eliminated upon
fhe later of (i) full repayment of all outstanding principal balance of the

¥DAG, or (i) the date of March 1, 1994,

?xaxnn E Page 4 of 9
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‘' ,Recipient:

tta Grant Number: DB=84-AA-25-0147

provided that said sale or refinancing does not take plasé within a 12 month
period commencing upon said date. :

(v) Prepayment - Prepayment may occur at any time without
penalty. '

(vi) Anpual Accounting - Webb Developer shall deliver a statement
to Recipient from an independent Certified Public Accountant, within 90 days of

the close of each operating year during the Term of the UDAG Permanent Loan,
certifying: '

(1) Operating Income and receipts of the Webb Project;
~(2) Operating Expenses:

(3) Net Annual Cash Flow;

(4) Developer equity;

(5) Net Proceeds, if applicable; and

(6) The amount of participation in Net Annual Cash Flow and
Net Proceeds due Recipient.

(h) Webb Developer and Ten Canal Developer shall enter into long term
leases for 250 and 75 spaces, respectively, within the newly constructed parking
arage under the terms and conditions as specified in Paragraph XV below.

(5) Webb Developer, One Canal Developer and Ten Canal Developer shall
nter into monthly, renewable leases for 40,30 and 15 parking spaces,

espectively, within the newly constructed 540 space parking garage under the
terms and consitions as specified in Paragraph XV below.

(6) All'applicable terms and conditions of this Grant Agreement,
including Article IX provisions and job assurances specified in Sections 5.03
fand 9.06 shall be set forth in the agreement.

(7) The agreement shall specify a timeframe for performance consistent
With Exhibit F of this Grant Agreement.

ee to provide necessary data and information as to private investment and
jobs relating to this Grant Agreement. The form of quarterly documentation from
Developers on progreéa made on non-Recipient activities, level of private*
investment, and new jobs provided shall be specified.

\%sr (8) During the term of this Grant Agreement, all Developers shall

(b) Evidence of this commitment shall be in accordance with Section 10.04

f this Grant Agreement together with copies of the forms of all UDAG Loan
ocuments to be used at closing. '

a

EXHIBIT E Page 5 of 9
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' .Recipient:

Orant Number: Befli-gA-25-Q147

IV

(a) Recipient's attorney or an acceptable banking institution shall certify
that cash or liquid assets of not less than $3,745,000 are available or
irrevocably committed to Webb Developer and are sufficient to complete the Vebb
Project. Such certification shall identify the kinds of assets and the nature
of the irrevocable commitment. ‘

(b) Evidence of this commitment shall be in accordance with Sections 10.07
or 10.08 of this Grant Agreement.

v

(a) Webb Lender shall lend $11,000,000 to Webb Developer for financing the
Projéct.

(b) Evidence of this commitment shall be in accordance with Section 10.06 -
of this Grant Agreement.

(a) Recipient's attorney or an acceptable banking institution shall certify
Fhat cash or liquid assets of not less than $328,400 are available or
irrevocably committed to One Canal Developer and are sufficient to complete the
One Canal Building Project. Such certification shall identify the kinds of
bssets and the nature of the irrevocable commitment.

(b) Evidence of this commitment shall be in accordance with Sections 10.07
br 10,08 of this Grant Agreement.

VII

(a) One Canal Lender shall lend $11,000,000 to One Canal Developer for
financing the One Canal Project.

(b) Evidence of this commitment shall be in accordance with Section 10.06
bf this Grant Agreement.

VIII

(a2) Recipient's attorney or an acceptable banking institution shall certify
hat cash or liquid assets of not less than $1,500,000 are available or
jrrevocably committed to Ten Canal Developer and are sufficient to complete the
Ten Canal Project. Such certification shall identify the kinds of assets and
fhe nature of the irrevocable commitment.

3

(b) Evidence'of this commitment shall be in accordance with Sections 10.07
r 10.08 of this Grant Agreement.

<

o

(HIBIT E ’ ~ Page 6 of 9
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Recipient:

)
(a) Ten Canal Lender or substitute lender shall lend not less than

$13,000,000 to Ten Canal Developer for financing the Ten Canal Project.
(b) Evidence of this commitment shall be in accordance with Section 10.06.
of this Grant Agreement. '

(a) Recipient shall issue General Obligation Bonds in an amount not less
than $2,022,500 for the purpose of acquiring the Kolligian site and designing

and constructing the new parking garage described in Paragraph (2) of Exhibit B
to this Grant Agreement.

‘ (ﬁ) Evidence of this commitment shall be in accordance with Section 10.05
of this Grant Agreement.

XI .

(a) Webb Guarantoer shall irrevocably and unconditionally guarantee the
repayment of the UDAG Interim/Permanent Loan and the completion of the Webb
Building renovation within the timeframe hereafter set forth in Exhibit F to
this Grant Agreement.

(b) Evidence of this commitment shall be in accordance with Section 10.04
lof this Grant Agreement.

XII

(a) Ten Canal Guarantor shall irrevocably and unconditionally guarantee the
completion of the Ten Canal Project within the timeframe hereafter set forth in
Exhibit F to this Grant Agreement.

(b) Evidence of this commitment shall be in accordance with Section 10.04
of this Grant Agreement. ’ '

XIII

(a) The Commonwealth shall provide a grant of $1,300,000 to Recipient in
tjcordance with provisions of Chapter 48T of the Acts of 1980, as amended, to

sist in the acquisition of the Kolligian site for the development of at least
J40 parking spaces. '

-

FXHIBIT E Page 7 of 9
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Continuation Sheet - Exbibit E

(b) Evidence of this commitment shall be in accordance with Section 10.04
fof this Grant Agreement or a certification from the Chief~Executive Officer of
Recipient that the funds of the Grant from Commonwealth have been received and
jare available for the Project.

XTIV

(a) Recipient shall submit a management plan and budget for the monitoring
of their Grant which shall be acceptable to the HUD Boston Office.

(b) Evidence of this commitment shall be in the form of the management plan
and budget for the monitoring of this Grant with a signed approval from the
Director of the Community Planning and Development Division of the HUD Boston
Office and certified by the Chief Executive Officer of Recipient.

Xv

(a) (1) Webb Developer shall enter into a long-term lease for 250 parking

spaces in the newly constructed garage. The terms of_the Parking Lease shall be
jconsistent with the following. |

(i) Premises - 250 spaces;

(ii) Term -‘Ten.years, with 16 options to renew for additional
terms of five years;

(iii)Rent - Approximately $113/space per month with appropriate

lescalators;

(iv) Security - Webb Developer shall provide to the City security
Egtisfactory to the City for the payment of said rent, including but not limited
.0 a collateral assignment of leases between the Webb Developer and its tenants
or the amount of said rent payments.

(2) Ten Canal Developer shall enter into a long-term lease for 75
|parking spaces in the newly constructed garage, and 30 spaces in the East

|Cambridge Parking Facility. The terms of the Parking Lease shall be consistent
iwith the follcw{gg: ' :

(1) Premises -~ 75 spaces in the new garage on the Kolligian site,
bnd 30 spaces in the East Cambridge Parking Facility. ‘

(1i) Ierm - Ten years, with 16 options to renew for additional
Lerms of five years.

(iii)Rent~ Approximately $113/space per honth with appropriate

#scalators.

FXHIBIT E Page 8 of 9
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Recipient:

3 Grant Number: B-§i-AA-25-0147

Continuation Sheet - Exhibit E

(iv) Security - Ten Canal Developer shall provide to the City
security satisfactory to the City for the payment of said rent, inecluding but

not limited to a collateral assignment of leases between Ten Canal Developer its

tenants for the amount of said rent.

(3) Webb Developer shall enter into a monthly, renewable lease for 40
parking spaces in the newly constructed garage. The terms of the lease shall be
consistent with the following.
(1) Premises ~ 40 spaces;
(ii) Term - Monthly,with option to renew; ‘
(iii)Rent - $113/space per month, with appropriate escalators.
(4) One Canal Developer shall enter into a monthly, renewable lease

for 30 parking spaces in the newly constructed garage. The terms of the lease

shall be consistent with the following.
(1) Premises - 30 spaces;
(1i) Term - Monthly, with option to renew;

- (iii)Rent - $113/space per month, with appropriate escalators.

(5) Ten Canal Developer shall enter into a monthly, renewable lease
for 15 parking spaces in the newly constructed garage. The terﬁs of the leas;
shall be consistent with the following.

(1) Ezgmigga - 15 spaces.

(ii) Ierm -~ Monthly, with option to renew.

(iii)Rent - $113/space per month, with appropriate escalators.

(b) Evidence of these commitments shall be in accordance with Section 10.04
of this Grant Agreement,

EXHIBIT E , ’ Page 9 of 9
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Reoipient: City of Cambridge, Massschusetts Grant Number: Be8i-AA-25-0147

EXHIBIT F

PROJECT PERFORMANCE SCHEDULE
I

(a) The Evidentiary Materials described in Exhibit E of this Grant
Agreement must be submitted to the Secretary by Recipient not later than June
30, 1985. _ A

(b) Upon notification to Reeipient of the approval by the Secretary of the
Evidentiary Materials required by subparagraph (a)vabove, Recipient shall be
authorized to draw down Grant Funds in aeeor&ance’with Paragraph III (a) (1) and
Paragraph III (a)(3) of Exhibit E of this Grant Agreement for Eligible Costs
consistent with Letter of Credit procedures and the provisions of this Grant

. e b b s
W e U N .

Agreement.

-

II

The Recipient and Non-Recipient Activities shall be commenced and completed
in accordance with the following schedule:

Activity Commencement Date Completion Date

Site Acquisitions ' ‘ ,
Webb Building December 31, 1984 December 31, 1984
One Canal March 1, 1985 ‘March 1, 1985 -
Ten Canal September 15, 1984 September 15, 1984

MY 2 W3 BNRER AR YS I

Parking Site March 15, 1985 March 15, 1985

JConstruetion

Webb Building Renovations
One Canal Place Building
Ten Canal Place Building
New Parking Garage

February 1'5. 1986
April 30, 1986

December 31,1985
March 1, 1987

March 1, 1985
February 15, 1985
September 15, 1984
September 1, 1985

III

The Webb Building, One Canal Building, and Ten Canal Building are
speculative projects and the commitments the Department received to undertake

these projects were not conditioned on any preleasing. Notwithstanding any
rovision to the contrary herein, the Secretary shall have the right to
erminate or reduce this grant in the event the schedule contained in this

hibit F is not complied with by the Recipient or any Participating Party
regardless of cause.

¢XHIBIT F Page 1 of 1
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#Ten Canal Developer"

I'Webb Developer™

TOne Canal Developer"

-

hTen Canal Lender®

IWebb Lender" and
One Canal Lender"

Ten Canal Guarantor"®

Webb Guarantor®

-

One Canal Guarantor®"

qCommo nwealth"

en Canal
rticipati Lender"

their entirety.

EXHIBIT A

» Recipient: City of Cambridge, Massachusetts Grant Number B=84-AA-25-0147

Continuation Sheet - Exhibit A

Plus any additional materials submitted since the date the Application was filed
pon which the Secretary relied in making this award.

Rider to Section 1,01(12), The term "Participating Party" consists of the

following persons, firms, corporations and entities:

means Edgewater Place Limited Partnership, A

Massachusetts Limited Partnership whose General Partper
is Ten Canal Park Associates, A Massachusetts general
partnership composed of Unihab, Inc., St. James

Properties, Inc. and First Cambridge Properties with
Unihab, Inc. as managing general partner,

means Charlesport/1984 Limited Partnership, A
Massachusetts limited partnership composed of Arnold
Marcus, Varney J. Hintlian, Leeam Lowin, William J.

Catacosinos, and Famous Fields Corporation as general
partners and Arnold Marcus as managing general partner.

means Canal Park Associates, a New York general
partnership composed of Arnold Marcus, Varney J.
Hintlian, Leeam Lowin and William J. Catacosinos as
general partners and Arnold Marcus as managing general
partner,

means Old Stone Bank, a Federal savings bank of
Providence, Rhode Island, with participations by
00lid Bank and Trust Company of Watertown,

 Massachusetts and the U.S. Steel Pension Plan.

means the Greater New York Savingé Bank of
New York, New York, and the Bank of Boston, Boston, MA.

means Edgewater Place Limited Pabtnersgig,

" means Charlesport/1984. Limited Partnership.

means Canal Park Associates.

means the Commomwealth of Massachusetts whose address
is at the Executive Department, State House, Boston,
Massachusetts 02133.

heans Merchants Cooperative Bank of Boston,'
Massachusetts.

Rider to Section 1,03(13), The phase "the UDAG percentage of" contained on

the first line of paragraph (13) and the last sentence thereof are deleted in

Rider to Section 1.03. (21) "Project Elements" mean:
(a) the Ten Canal Park Building containing approximately 100,000 square feet
cg rentable office space and 10,000 square feet of rentable retail space plus 40

dround level parking spaces.

Page 2 of 5
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Recipient: Grant Number: B-83-AA-25-0147

Coptinuation Sheet - Exhibit A

Act of 1974, as amended, and shall be spent in accordance with Part 570 of Title
24 Code of Federal Regulations. Any reﬁayments received after completion of the
UDAG funded Reeipiént Activities shall beAdeemed miscellaneous revenues and
shall be spent for activities eligible under Title I of the Housing and
Community Development Act of 19T4, as amended, and shall not be governed by Part
570.

Net revenue (gross revenue minus general manggemeht, maintenance and
joperating expenses, debt service on City Bond Funds and reserves) from the
parking garage constructed pursuant to Exhibit B, Paragraph (2) of this Grant
Agreement may be used to reimburse Recipient for reasonable grant administration
costs incurred by Recipient after Recipient has spent at }east $121,750 from

other sources on project administration. Any net revenue after net revenue is

used for said reimbursement shall be deemed miscellaneous revenues and shall be
spent for activities eligible under Title I of the Housing and Community
Development Act of 1974, as amended, and shall not be governed by Part 570.

Rider to Section 5,01(8). Paragraph (8) shall be deleted in its entirety
and the following shall be inserted in place thereof:

"(8) Recipiént shall comply with the conflict of interest provision set
forth in 24 CFR Section 570.611 (48 Federal Register 186, pp. 43571-72,
9/23/83)."

ider to Sections 1 206. The jJobs referenced at Sectlon 5.03 and
khe assurances required at Section 9.06 shall aggregate:

Total New Permanent Jobs: 969

Total New Permanent Jobs for Low-and Moderate-Income persons: 240

Total New Permanent Jobs for CETA - Eligible Persons: 144

Total New Permanent Jobs for Minorities: 144

Job Requirements shall be completed within 36 months from the Date of
Preliminary Approval.

] Sectior < 3t, Section 9.13 shall be deleted
rn its entirety and the following shall be inserted in place thereof:

"The Recipient shall include in all contracts with Participating Parties and
[n all contracts with any party involving the use of Grant Funds, a conflict of
interest provision consistent with 24 CFR Section 570.611 (48 Federal Register
86, pp. 43571-72, 9/23/83)."

?XHIBIT A Page 4 of 5
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! ,Recipient:

2tts Grant Number: B-843-AA-25-0147

Rider to Section 11.01. The address of the Recipient for the purpose of
fommunicationé relating to this Grant Agreement is:

Mr. Robert W, Healy

City Manager

City Hall

795 Massachusetts Avenue
Cambridge, Massachusetts 02138

Contact ?erson: Mr, Jim Campbell

Project Director
(617) 498-9034

EXHIBIT A Page 5 of §
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Recipient:

The "Recipient Activities"™ shall consist of:

fRecipient shall:

(1) Acquire by eminent domain approximately 35,000 square feet known as the
Kolligian parcel in Cambridge for approximately $1,600,000 of which
$1,300,000 sﬁall be State Funds and §300,000‘shall be Recipient Funds.

(2) Construct on the Kolligian parcel a new garage parking facility for at least

5&0 vehicles. The space shall be allocated as follows:

215 spacés will be for general public use; 40,30 and 15 of whieh shall
be leased to the Webb Developer, One Canal Developer and Ten Canal
Developer, respectively on a priority monthly, renewable, basis;

250 spaces will be for the exclusive use of tenants of the Webb
Building; and

75 spaces will be for the exclusive use of tenants of the Ten Canal
© Office Building.

(3) Lease, at market rates, 100 spaces in the East Cambridge Parking Garage to
One Canal Developer for the exclusive use of the tenants of the One Canal

Park Building; .and 30 spaces in the Fast Cambridge Parking Garage to Ten

Canal Park Building.

(4) Convey title to Parcel C of the Lechmere Canal Park Project to One Canal
Developer for the Construction of the One Canal Place Building.

E(S) Provide Webb Developer with a third mortgage loan of up to $680,000 in Grant
?unds for the construction and permanent financing of the Wébb Building
renovations. |

(6) Be responsible for all administrative costs assoéiated with the
administration of this Project, including pfoviding at least $121,750 in

City Funds and/or in CDBG Funds for initial administrative costs.

11 the aforesaid activities are for and in connection with the renovation of

he Webb Building; the development of the One Canal Park Building, the

UK Y YBBNRERANNYE S I

eVelapﬁent of Ten Canal Park Building; and the development of parking
facilities as more particularly described in the UDAG Application.
§XHIBIT B Page 1 of 1
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COUNCILLOR WOLF

ORDERED:

Tity of Cambridge

20.

IN CITY COUNCIL

January 7, 1985

That the City Manager be and hereby is requested to
instruct the Assistant City Manager for Community
Development to develop an Advisory Committee for the
execution of that part of the UDAG agreement which
provides for the expenditure of discretionary funds.

In City Council January 7, 1985. :
Adopted by the affirmative vote of 7 members.

Attest:~ Paul E. Healy i Clerk.

A true copy; ) {
ATTEST : -

d
Paul E. Healy, City Clerk.

COUNCILLOR CLINTON RECORDED IN THE NEGATIVE IN THIS MATTER.



CCM-101

Uity of Cambringe

Agenda Ttem No. 11

IN CITY COUNCIL

January 7, 1985

WHEREAS:

The City Council has approved and accepted the Lechmere Canal
Development Urban Development Action Grant (UDAG) in the amount of
$4,905,000 awarded by the U.S. Department of Housing and Urban
Development; and

WHEREAS :

The implementation of thls grant will accomplish the following
goals:

1. Expand Community Development Block Grant programs for low and
moderate income citizens of Cambridge through the UDAG payback,
with interest;

2. Provide approximately $1,400,000 annually in new property tax
revenue;

3. Create approximately 970 new permanent jobs, of which approxi-
mately 240 will be for persons of low or moderate income;

4. Create new public parking;

5. Initiate development activity around the new Lechmere Canal
Park; and

WHEREAS:

The City and participating developers have begun implementation of
the project, including the relocation of tenants from the Webb
Building; and

WHEREAS :

The City Council has ordered that the Developer of the Webb Building
enter into an agreement with the City which protects the needs of
tenants ;n the Webb Building; and

WHEREAS :

The City Council has accepted the Relocation Plan agreed to by the
Developer; and



THEREFORE :
The City Council hereby orders:

That the City Manager be authorized and directed to execute the
Agreement substantially in the form as attached hereto and
entitled "Tenant Relocation Plan and Agreement’ and to do such
further acts and execute such additional documents as may be
necessary or appropriate to implement the terms of said agree-
ment; and

That the City Manager, upon evidence in writing, satisfactory to
the City Manager, that the Developer is meeting the terms of the
Relocation Plan approved by the City Council, be empowered to
release the UDAG loan funds in the amount of $680,000 for the
renovation of the Webb Building.

In City Council January 7, 1985.

Adopted as amended by a yea and nay vote:-
Yeas 8; Nays 0; Absent 1.

Attest:~ Paul E. Healy, City Clerk,

A true copy;

ATTEST : -

Pafl E. Healy, City Clerk.
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AMENDED
Agenda Item No. 11

IN CITY COUNCIL

January 7, 1985

WHEREAS :

The City Council has approved and accepted the Lechmere Canal
Development Urban Development Action Grant (UDAG) in the amount of
$4,905,000 awarded by the U.S. Department of Housing and Urban '
Development; and

WHEREAS :

The implementation of this grant will accomplish the following
goals:

1. Expand Community Development Block Grant programs for low and
moderate income citizens of Cambridge through the UDAG payback,
with interest;

2. Provide approximately $1,400,000 annually in new property tax
revenue;

3. Create approximately 970 new permanent jobs, of which approxi-
mately 240 will be for persons of low or moderate income;

4. Create new public parking; .

5., Initiate deVelopment activity around the new Lechmere Canal
Park; and

WHEREAS :

The City and participating developers have begun implementation of
the project, including the relocation of tenants from the Webb
Building; and

WHEREAS :

The City Council has ordered that the Developer of the Webb Building
enter into an agreement with the City which protects the needs of
tenants in the Webb Bulldlng, and ’

WHEREAS:

The City Council has accepted the Relocation Plan agreed to by the
Developer; and



THEREFORE :
The City Council hereby orders:

That the City Manager be authorized and directed to execute the
Agreement substantially in the form as attached hereto and
entitled "Tenant Relocation Plan and Agreement" and to do such
further acts and execute such additional documents as may be
necessary or appropriate to implement the terms of said agree-
ment; and

That the City Manager, upon evidence in writing, satisfactory to
the City Manager, that the Developer is meeting the terms of the
Relocation Plan approved by the City Council, be empowered to
release the UDAG loan funds in the amount of $680,000 for the
renovation of the Webb Building.

In City Council January 7, 1985,

Adopted as amended by a yea and nay vote:-
Yeas 8; Nays 0; Absent 1.

Attest:- Paul E. Healy, City Clerk.

A true copy;
ATTEST:- j 7

Pafll E. Healy, City Clerk.
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AGREEMENT

This Agreement madegas‘oﬁ.this vday of January; 1985 by
and between MUDFLAT POTTERY SCHOOL, INC. ("Mudflat") having an
. address at 25 First Street, Cambrdige, Massachusetts 0214I,aﬂd
;THE:MARCUS ORGANIZATIONQ,INC;, having an address at 135 Oser
,éAvenue, Hauppauge, Long Island, New York 11788 ("Marcds"‘)°

| PREEIMINARY’STATEMENT‘

Mudflat is currently leasing the second floor ofIBulldlng #1
known as 25 First Street in Cambrdlge, Massachusetts, whlchlas of
December 1, 1984, was owned by Charles Webb of Cambridge,
Massachusetts (saidAleased;premisesiherein‘referred.to as the 'J
"Leased Premises"). | - ; | i

Marcus has contracted to purchase the7bélld1ng (tqe "Webb | S
Building") in which the Leased Premlses is located and lntends
to effect saldrpurchase on or before January 3l, 1985

Mudflat and Marcus now agree as fbllows:

| | Y
1. Vacation of Leased Premises. Mudflat agrees that on

or before midnight on January 31, 1985, Mudfiat.and‘all individuals
and entities subleaseing space by, through erunder Mudflat

) L RN
(Mudflat, and said sublessees herein collectively caI#éd,the
"Mudflat Grcupﬁ)'shall vacate and cease to occupy the Leased
x -
Premises. In connection with such vacation, Mudflat agrees to. 1]

enter into a consent.or any‘other'documentatlon which Marcus PRI R
. }"7>
»shall reasonably requlre in connectlon w1th securlng the !



: 1 |
Webb Bulldlng!or

: Leased‘Premises on~and after'IZ:Ol‘a;m;'of Februaryil,ul985

l.free and clear of thevoccupancy'by Mudflat and the Mudflat Group.

2.v' Occupancy through January 31, 1985.v Marcus agreesm

to take*all necessary steps in order to permlt the Mudflat

»

Group to contlnue to lease, occupy. enjoy and quletly hold the

Leased Premises from the dateihereof through and including
| [I | 5
January 31, I985 w1thout hlndﬁﬁnce>or'molestatlon and to have
’f l |

_ I
the benefit oﬁ all|current¢tenant services including heat,

| | t ! 1 ‘
electrlcityﬁ and similar Ltems, and in connectlonnthereWLth

Mudflat shaﬂlﬂnot be obllgated to pay rent in respect of the

1 \
Leased Premlses whlch,shall be in excess of’the.rent Mudflat:

!

was[obllgatedlto‘pay as: of'January 1, 1984.

3. ? Temporary,Storage. Iniconnectlon with all personal

I
property whlch Mudﬁlat and.the Mdelat Group intend to leave in
|

the Leased Premlses as hf January 31, 1985a Marcus agrees to
l . [I . ’ ‘
\ o |
permlt the same llat its expense, to: be temporarlly stored in the
!
’a isuitable andwsecure alternatlve locatlon untll

,‘1[.‘ i
!l l985£;or such sooner date as Mudflat and/or Mudflat
|

(l
[l ] |
ct, iby giving er ten,notlce thereof to Marcus,

April

Group|shall el

1

I
r

I
e

“to remove suchhpropertyu To the!extent Marcus shall require that

R

t . ! It
- such property'de temporarlly stored in a location other than

VJ\

“in. the-Leased Premlses, Marcus shall cause such property to be

]
moved# at>rts'expense, tO‘such:newalocatlon‘(the»”Temporary"
! | | .
I . . A
Storage'Locat;omW) and shall be responsable'for’any‘loss or
damage resultlng from the movement of any*such property to- such

nvelocationn In addltlon, the Temporary Storage Space shall

rhaVe~thefbenefit'of'a safe, secure, and heated storage area,

either lnSlde or outside the Webb Bulldlng Marcus shall'be




requnsible»for any loss or démage-to éuch-p:éperty during the
period“of’suéh tempdrary étofage, Members of thé»Mudflat
GrOupEshall be permitted, at reasonable times, to'inspect.any
of its property which shall»be kept,in such temporary storage.
4. Relocation Assistance. Marcus. agrees to pay for all

} .
expenses and costs. of Mudflat and the Mudflat Group which are

required to be paid in respect of displaced persons and businesses

under Chapter 79A of the Massachusetts General Laws, and all

amendments thereof and regulations promulgated thereunder, in-

:cluding4 without'limitgtion, the regulations promulgated by the

Department of‘Cbmmunit&.Affairs:with respect thereto (said law,
amendments and regulations are herein collectivelffcalled‘the
"MaSsachusettslRelocationzAct")r which payments shall inélude,
without limitation, the expénses'specified in Schedule A attached
herétdm; B | | |

5. gégg: Marcus~éhéll.cause all of Mudflat's and’thé
Mudflat Group's personal property located in the Leased Premises
or the~Tempofary'Storage'Location be moved.tovsuchAnew»site
(the "New Site"), as designated by Mudflat, within ten business

days following the giving by Mudflat to Marcus of written notice

f of the date on which such property is to be moved into the New

. Site and the specific location of the New Site.

6. Notices. All notices, consents and other communications .

. hereunder‘shall bégiﬁ§writingvan&fshall be»&eemed;to have been

given when delivered or sent by'registered3or'certified:mail}

 pdstage prepaid and ‘addressed to the other party'hereté‘at the




’by thlS Agreement and shall be of no further force or effect.

address first written above. Either'partyihereto:may, from time

to time, change such address by giving‘written notice thereof

to the other party. Copies of any notice to Marcus Will’be'

simultaneously'givenftosEdward J. Lonergan, Esquirep Mardirosian

& Barber, 375 Mount Auburn>Street,‘Watertown, Massachusetts 02172.
7. vWaiver,E The failure of any of the parties hereto to

insist.in~any‘oneﬁor"morerinstanceStupon»therstrict;performance

of anY’ofbthe terms or conditions~o£ thisiAgreement.shall not

be construed as a waiver or other relinquishment for the future

of any of the terms or conditious»contained.herein, and the

same shall continue and remain in full force and effect not-

withstanding such failure.

8. Applicable Law; This:Agreement’shall be constured and
interpreted under, and itS=performance:shallvbe goverened by, the,
laws of the Commonwealth of‘Massachusetts»' |

- Merger; Thls Agreement const;tues the complete
agreement between the. partles hereto as to the subject matter
hereof. In making this Agreement, each party relles only upon
the terms of thlsaAgreement and not uponr any offers, negoﬂlatlonsﬂ
discussions, premises, agreements, or representations which may
have been made by any party to this‘Agreement prior to the
making'of thisiAgreement'andehich relate to the subject matter
of“thiSﬁAgreemeut-.VAny'and.all such offersu negotiations, dis-

cussrons, promlses, agreements, or representatlons are superseded

10. Contlngency' The obllgatlons of‘Marcus hereunder are

!,contlngent upon the Clty of Cambrldge duly executlng'that certain -




Tenant Relocatlon;Plan and Agreement regarding the Webb Bu1ld1ng ln,

substantlally the»form of Schedule B, attached hereto and made a

‘part hereof.

11. Duglicatesg This Agreement is being executed in six

(6) dupllcaﬁe counterparts, each of which shall be deemed to be

an,orlglnal, and all of whlch.together shall constltute one and

the same~1nstrumenta ; &
f ’ | i : !

WITNESS”th&Jhandsﬁand?seaﬁstof‘the parties hereto:
’ P e _

| i 'i é |
o [ | . o
| . . i‘ | MUDFLAT POTTERY SCHOOL, INC.
P . i ! :
; ; ‘ : .! BY: ' :
A ! ;l ’ o S
: 'THE MARCUS ORGANIZATION' { |
A t 3 |
o « . _ o |- ’
: RN | ‘ . : | :
o B ‘ - F
I - ARNOLD MARCUS, PRESIDENT !
brorh g i f R : oy
4 'i |
| SRS L |
| g | L i
A 3
[ A 3 |
I |
TR | |
: . | |
Lo | | ;
}‘ ! H
|




(a)

(bﬁ%

SCHEDULE A

- Costs associated with maklng‘the:New-Site'into a functional

artists' work space, so as to cause such work space to com-
Ply with all local building'codes, OSHA requirements, and
other applicable legal,requirements;

currently‘located.at‘theALeased Premises;, which relocation
is to be done under the Supervision of a kiln construction
éxpert to be selected by The Marcus Organization from a
list of three experts,to,be»submitted=byLMudflat; and

ALl costs.incurred:in,thefpurchase offa new‘9-cubic>foot

electric*kilnm




(a)

(e)

' personal\property-of Mudflat nd the\ Mudflat| Group o the.

SCHEDULE A

Costs associated with making the New Site into a functional
artists' work space, so as to cause such work space to comply .
with all local building codes, OSHA requirements, and other
applicable legal requirements; )

Search-expenses‘totalling.upatdu$4,000 subject to submission
of verifying: time records. to The Marcus Organization;

Relocation of individual pottery businesses leasing space at & ?
Mudflat, totalling.-ssmmisuserseisxtoetttmteammewe not in excess of |

j$15,000';= » e e e e e

The total costs for reconstruction of the brick gas kilns
currently located at. the Leased Premises, which relocation is

' to: be done: under the supervision of a kiln construction

expert to be selected by The- Marcus.Organization from a list
of three experts to be submitted by Mudflat (w larcus. |
Organizition-bding-rdsponsi le foryall expenses and.lokses....
incurreq by Mudflat-ip the eyent tle const uction {f said
kilm is \not fully opetational-and i good whrking ndition -
within three weéks followingithe moYement o all of\the

Site); and amd

All costs incurred in the purchase of a new 9 cubic foot
electric kiln.




Witness ther execution hereof under seal on the" day' and

‘year first set forth above.

'CITY OF CAMBRIDGE

-
-

WITNESS

o

HEALY

T W.
MANAGER

on,

!
|

|

CUS OTGANIZATI

THE MA
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- APPROVED AS TO FORM:

RUSSELL. B. HIGLEY
CITY SOLICITOR

E
s



AGREEMENT

Agreement made this ’date of January, 1985, by and
between The Marcus Organization, with offices at 135 Oser

Avenue, Hauppauge, New York 11788 ("Marcus") and,the 1ndLv1duals;

_set forth on,SchedulefA, referred to as thev”Artlst(s)”’with
a‘malllng:address of ¢/o Brown, Rudnlck, Freed & Gesmer, One
Federal Street, Roston, Massachusetts 02110 lAttentlon. Jonathan
Kleln, Esqurre. |

i 1

WHEREAS, Marcus haS'entered into a purchase agreement to

i

acqulre the property known as the Webb Bulldlng, in East
“ P | ! i !
Cambrldge"Massachusetts, and lntends to develop the Webb
i ‘w 1 ! J
Bulldlng ln accordance with an appllcatlon by the Clty of
o

Cambrldge for an;Urban Development Actlon Grant (the "UDAG
Appllcatlon") to'the U.S. Department of Hou51ng and Urban
’Developmentﬂ as amended- and; {: f

WHEREAS, the Artists are all tenants in the Webb Bulldlng,

| B

\
‘and have JOlned together to form East Cambrdlge Artlsts ("ECA"),
an - unlncorporated assoc1atlon, and'

V

WHEREAS, the parties wish to make certalntagreements w1th

respect to the relocation of the Artists, and further wish to be
legally bound by such agreements, |
NOW, THEREFORE, 1n consrderatlon of the mutual promlses set":H
fOrth'below, the»partles agree*as follows: |
bl. In conSLderatlon of the payment set forth below, each

Artlst agrees to vacate his or her premises in the Webb Bulldlng

not later than mldnlght;on January 31, l985 and further agrees



to exeoute such other documents as Marcus reasonably requests
granting to Marcus the immediate right to possession of such
premises as of 12:01 A;M; February ih 1985. |

2. Marcus agrees that all Artists shall be permltted to
contlnue to occupy their premlses until January 31, 1985, and
further agreesathat‘all current services to:the Artists, |
including heat, electricity, and similar items, will continue to
be provided through January 31, 1985. i |

3. ‘Marcus acknowledges that East Cambridge Artists maylrot
have:secured;alteruate space as of January 31, 1985, in which’
event Marcus agrees (1) to arrange for moving of the possessrons,
equipment, art, and other items of personal property currentl&

located in the premises into a safe, secure, and heated storage

= %4

area, either inside or outside the Webb Building, and (2) to
store such;itsms until,the‘Artists:havesalternate-space ready fOr 
'moving; which shall in no eveut,be.later‘thansMarch 31, 1955.
Marcus agrees to pay all costs and expenses assooiated with the
foregoing moving and storage; shall assume~all'risk of loss or
damagé incurred in the course of such moving and storage; and
shall permit the Artists the right to inspect or examine the
storsd,materials.from‘time‘toﬂtime, uponoreasonable>notice;

4. Marcus agrees to pay to East_CambrdigefArtists, or its
nomineéﬁthe sum'of'$25k000.00‘(the_"Relocation Paymeut”) on
‘or béfore.ianuary 3i,'1985; | | ) o

S;v Marcus warrants that Harmonlum Movers, Inc. Wlll move
each of the Artlsts for the prlce premlously quoted to them, -as

set forth'ln'Schedule A as "Moving/Rigging Cost", and in the



. »

event Harmonium fails to honor such pfices,rMarcus.will promptlyv
relmburse the Artlsts for the dlfference between such quotatlon'
and the actual mov1ng cost. | | »

6. In consideration of the Relocation Payment, the Artists

each agree=tovwaiuevany and all claims they may have for

”relocatiqnxexpenees,pursuant.to'theﬂMassachusetts.Re10cation

Assistance Act, Chapter 79A of the~GeneralQLaws, as. ordered by

resolutlon of the Cambridge City Cbun011 on June ll l984.

7. Notices. All notlces, consents and other communications

hereunder shall be in wrltlng'and,shall be deemed to have been

given when delivered or sent by tegiStered or certified mail,
postage prepaid and addressed to the other party hereto at the

address first written above. Either party hereto may, from time

to time, change such address by giving written notice thereof to
~the other party, COpiesvof'any'notice.to Marcus will be

s;multaneously given to Edward J. Lonergan, Esqulre, Mard1ros1an

& Barber,'375 Mount Auburn Street, Watertown, MA 02172.

| 8. Waiver. The»failure:of any of the parties hereto’to
insist,ineany one or more instancesﬁupon the'strict performance
of any of the)terms or conditions of this Agreement shall not be

construed as a waiver or other relinquishment for the future of

any of the terms or conditions. contalned herein, and the same

IS

shall contlnue and remain in full force andkeffect notw1thstandlng»‘

v’such fallure.

9:i5 Merger..~ This Agreement constitutes the complete

x,agreementrbetweeh'the*parties»heretO'as»to the subject matter

~ hereof. In making this Agreement, each party relies only upon



the” terms of thlS Agreement and not upon any offers,1

negotlatlons, dJ.scuSSJ.onsr promlsesk agreements, or rep- _ - , H,
resentatlons which may have been made by any party to thlS Agree- ﬁ
E i
ment prior to the maklng“of thls Agreement and whlch relateutof - :
I j‘ IJ ’ ‘

the subject matter‘of this Agreement- \Any‘and,all such offers,

i | b ! \ . r ' i ‘7

negqtlatlons, discussions, romlses agreements, T re resentatlons
P I \ P

are‘superseded by this Agreement and shall be of no rwrther 5 5
force or egfect.‘ " | 1 { E‘ E ; »fé %.; - i
lag fDupIicatesa> This: Agreement 1s belng execute@ﬂin 5' %
dupllcatetcounterparts, each of which shall be.deemed tg-neian | i
i orrglnaﬁ, and:al% of-whlch'together shall constitute_one %n# thJ
same instrument;?f 5 o : ! i .'? fi‘ :ij i i
1. | | gk

Therobllgatlons of‘Mareus~hereunder are cont&ngent

I"l ’\ !

upon the Clty of Cambrldge duly execPtlmg that'certalnhTenant

|
|
Relocatlon Plan and Agreement regardungrkhe Webb BUlldh%gllH

|
| i o
substantlally the form of Sthedule B, at%ached hereto % d made
| ; » I I
. | | | | " \ o 1]\
a part hereof. L - h}
. N . |
| | Lo ¥
Lo N i
4 | ]
' |
. | |
| [
b | ! i ! i
- | ,
e !



EXECUTED AND INTENDED TO TAKE EFFECT AS A SEALED INSTRUMENT.%

THE MARCUS ORGANIZATION

By:

' ARNOLD MARCUS, PRESIDENT

EAST CAMBRIDGE ARTISTS

vPhyllﬁs Ewen

Elizabeth Ahern

Gabrielle Rosmer
1

Mayer Spivak

- Marilyn Pappas

] Jessica Strauss

Daﬁid\Judelson



'SCHEDULE A

East Cambridge Artists ‘ ~ Moving/Rigging Cost
Phyllis Ewen S 400
Elizabeth Ahern ) v - 600
Gabrielle Rosmer , 500
Mayer Spivak 3,950
Marilyn Pappas - 420
Jessica Strauss | : -~ 1,400
David Judelson ! o : - 600
Bonnie Robinson . v 600

‘ TOTAL 8,470



ST S o

ity of Gambridge

' IN: CITY COUNCIL
WHEREAS ,. January 7, 1985

The City Council has approved and accepted the Lechmere Canal
DeveiopmentvUrban'Development Action Grant (UDAG) in the amount of
$4,905,000 awarded by the U.S. Department of Housing and Urban
Development; and . .

i
i

WHEREAS, o

The implehentation,of this grant will accomplish.the.foilowing
goals: v

1. Expand Commdhity DeVelopment Block Grant programs for low and
moderate income citizens of Cambridge through the UDAG payback,
with interest; ‘ ' '

2. ProVide-approximately'$1¢400,000 annualli‘ih new property tax
revenue; . -

3. Create approximately 970 new permanent jobs, of which approxi-
mately 240 will be for persons of low or moderate income;

4. Create new public parking; | v ‘

5. Initiate development activity‘aroun&:the~new Lechmere Canal
Park; and . . ’

WHEREAS,

The Gity and partiqipatinQ‘deVelopers havevbegun implementation of
the project, including the relocation of tenants from the Webb
Building; and :

WHEREAS,

The City Council has ordered that the DeVeloper'of the Webb Building

enter into an agreement with the City which protects the needs of
tenants in the Webb Building; and

WHEREAS , . . . - _ -

The City Cbﬁnéil,hés,acéebfed*the-Réigcatioﬁiﬁiaﬁ'aqreéd to by theﬁ "ﬁ'
‘Deyeloperr and ’ : _ .

THEREFORE, | |

Thé.City Council herebY'orders:

That the City Mahager be authorized and directed to execute the
Agreemei;vattached hereto and entitled "Tenant Relocation Plan and

xfﬁzégzzﬁﬁég%ﬁ?'ggéua,zﬁi%ﬁpwéaé?fzzé7
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(2)

Agreement"” and to do such further acts and execute such
additional documents as mayv be necessary or appropriate to
implement the terms of said agreement; and

That the City Manager, upon evidence in writing, satisfactory
to the City Manager, that the Developer is meeting the terms of
the Relocation Plan approved by the City Council, be empowered
to release the UDAG loan funds in the amount of $680,000 for
the renovation of the Webb Building.



B
RN

g TENANT RELOCATION PLAN AND AGREEMENT

I

ngreement made this day of January, 1985, by and
between the City qf Cambridge1 a municipal corporation.being a
separate body, pofitic:and corporate, and a subdivision
of’the:COmmonwealth»of MassachusettS»(thev"City") and The Marcus

Organizatiomﬁ Inc., a New York corporation having a usual
placefoﬂhusine;s-in.Hauppaoey New:Xork;(the’"Developer").

'. { | El - 5 WITNESSETH ' ;? | S
WHEREAS, the Clty has applied for and recelved an Urban

Development Actlon Grant from the Unlted States Department of

t

Housrng*and Urban bevelopment (the "UDAG Grant"), whlch grant

'? relates prlmarlly to the provision of off—street,parklng fac-

‘ ° ’ 1 ‘
] .

E_llltles to support a series of prlvate development activities

R ’
lh that part of the Clty of! Cambrldge now commonly referred to

‘as the\Lechmere Canal PrOJect Area\(the "PrOJect Area™); and,

F f {

g WHEREASw the Developer, actlng by and through related de-

velopment buSLness entltles, will berand is responSLble for the

i ‘ po
! |

constructlonrand/or rehabllltatlon of a substantlal amount of

offlce and retall space within the Pro;ect Area; and

WHEREAS, the contemplated rehabllltatlon activities of
the:Developer necesshtate.the:relocatlon.of certain tenants
(the "Tenants") frompthefso—oalled,"Webb Building"; and,

i
|
|

WHEREAS, the: Clty, actlng at the dlrectlon of ltS Clty

~Council, has requlred,the Developer to provrde relocation beneflts§'

to thefTenantsrln accordance with the standards and procedures'



set forth in M?G.L., C. 79A and amendments thereof and regulations“
promulgated therﬁnder-(the "Relocation Benefits") and to make
additional contributions to the City to‘enable it to meet certain
general commitments%regardinthherehcouragement of the arts and
certain artlsts being relocated as a result of theilmplementatlon
of .the UDAG"Grant supported activities, and

WHEREAS, by vote dated June 11, 1984, the City Council
approved the acceptance of the UDAG Grant with certain provisios
related'speCifically to the provision»of.the'Reiocation Benefits
and committments to the arts and/or artists, including the
approval by the City Council of‘this.Agreement; and i

- WHEREAS, since June 11, 1984>t0ndate, the Cityr'acting by

and through.lts~0ff1ce of Communlty Development, the Developer
and the Tepants have negotlated in good faith to maximize
thefqualrty an&'quantlty‘af benefits that could be generated
:asra result.of‘theiimplementation of the UDAG Grant; and |
WHEREAS, the:Office>of Community'Development, the:Dereloper
:and the Tenants have, pursuant to the mandate of the Clty
Councxl, agreed as to the most appropriate method of implementing
a relocation plan.

NOW THEREFORE,. the:partiesr,in eonsideration.of’the mutual
covenantSaherein:containedfandlfor‘other goo&;and-Valuable con—
‘"SLderatlon, the recelpt and sufflclency whereof lS mutually

r“acknowledged, agree as follows~r

!



-

A.) The Developer will continue to make available to
all eligible tenants the benefits of M.G.L., C. 79A.

B.)  No individual tenant will be required to relocate
from the Webb Building by the%Developer prior to January 31,
1985, provided that each such tenant shall execute such doc-
umentsfasathe Developer may‘reasonably'fequire‘toﬂperfect.its
possessory rights as of 12:01 a,m;'Februaryvl, 1985.

c.) ThefDevelcper'will make a payment of two hundred and
twenty thousand dollars ($220,000.00) to the Office of Community
Development, which amount shall be used as grant and/or low
interest loan monies for the benefit of the Tenants. Said
monies, at the written direction of the Office of Community
Development, may be paid directly to eligible tenants. In this

regard, the City recognizes the specific terms of agreements it

_ haS-reache& with certain of the Tenants:and agrees:. to execute

such documents and take such steps, including, if necessary,

wrltten dlrectlons to the Developer regardlng lump sum payments
|

to«specmfled:tenantsr as are appropriate to implement the terms

thereof. It is specifically agreed that the Office of Community

Development will be solely responsible for administering the

g;grant/loanuprcgram,contemplated herein.

Di) The Developer shall make avallable in the rehabllatated
Webb complex flve,thousand square feet (5, 000 s.f.) of space

for use’ by artlsts at a subSLdlzed rent of approx1mately flve -

- dollars and flfty cents per square feet ($5 SO/s £y, thh,tax

and operatlng costs: escalation clauses. ~In addltlon, the DevelooerA
shall make available certain "dallerv soace" in the public areas

oE the Webb Building on a continual bas1s for exhlbltlons orogram-

med from time to time by the Cambrldge Arts Council.

(3)
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» effomts to méet their respectlve obllgatlons under the~UDAGp:

I
'LQUlred;w;th respect thereto. | J J l

‘E-l The Developer w111 pay to the Offlce of Communlty

Development the amount of twenty thousand dollars ($20,000.00)
per year for elght (8). years, the first ofwwhlch payments>shall
be made on a date to be determlned by the Offlce of Communlty

Developmentp which date: shall not be less than five (5) nor
! !
morefthan 31xty (60) bu51ness days from the date hereof, and

on the calendar anniversary date thereof for the next sevenl(7)

years. It lS ant1c1pated<that;theACLty wi ll make“such paymente

] @ J—
Sy

on

avallable to Mudflat Pottery School, IncJ (,Mudflat")l

' J

v | |

the Tenants, as an annual rent subsxdy. IHowever,;the beveloper
i |

w;ll have met 1ts obligations hereundeg by the~mak1ng of the, |
f 1l !

payments as afofesald. < ! ; | i
| -\ ! ‘|,:

F.) Theﬂéity'and:the'Developer agree toxusewthelr besti
i
| I-
i

Grant Agreement (No. B~84-AA~25 0147)| as the‘same may be .@H
amended.from)tlme»to tlme,rand to: takersuth,fhrther acts and“
execute such supplementary documents gs are reasonably re— EH
] i

T

G.) Upon compllance by the Developer w1th its: obllgations

|

il
o
o I

|

|
hereunder, including, w1thout llmxtlng the generallty of theﬁ‘
| L
fore901ng, the initial payment requlred by Paragraph E above&i
|
and compllance w1thvaddltlonal requlrements | of the UDAG—Gran j
| { ‘

Agreement, the Cltﬂ will release those monles to the Developer*'

aaaare»deslqnated.to supgort:the;renovatlonaoi“thewwebbeUIldlani'

i -
. R
i 7

.‘7[




CITY OF CAMBRIDGE

CAMBRIDGE, MASSACHUSETTS 02139
Tel. 498-9011

EXECUTIVE DEPARTMENT
ROBERT W. HEALY

City Manager . - January 7 N 1985

To the Honorable, the City Council:

Enclosed for your review and action is a proposed City Council
Order authorizing the City Manager to execute the attached "Relocation
Plan and Agreement' and to, upon further written evidence that the Deve-
loper is complying with this Agreement, release the $680, 000 in UDAG loan:
funds for the renovation of the Webb Building.

Also enclosed are draft Agreements between the Developer and
Mudflats and the Developer and the East Cambridge Artists Collaborative.
These agreements, once executed, are anticipated to serve as the written
- evidence necessary to release the UDAG funds, as indicated in the pro-
posed order. The artist groups have reviewed these drafts and we ‘expect
that they will be 31gned in essentially this form.

Very truly yours,

obert W. Healy.
City Manager

RWH/mb £
Encs.



Agenda Item No. 11

Re: proposed order authorizing the City Mana-
ger to execute the Relocation Plan & Agreement
and to release the $680,000. in UDAG loan

funds for the renovation of the Webb Building.

e vy #2p of Jlos did m/z/
/ﬁ&ﬁ%a a/7ﬁ454’/7 f o f%ﬂdz
’{L(/;'/ iy //&-wj 7

In City Council,

January 7, 1985

GLL. ,omenshrenr #ebre





