FROJECT SCop E AND BUDGET AGREEM ENT

This FROJECT SCOPE AND BUDGET AGREEM CNT, (the "Project Scope ang Budget
Agreement™), dated ag af@mm d57 00 (the “Eifective Daie™) is between
the  Massachusetrs Schoo] Bwiding Author ¥, a pubhc i_nsmunentaiity ot the
Commonwealth of Massachusetts {the “Aul'hurily”jJ and the Northeayt Metropolitan
Regional Voeation Schoo! Distrier, togoether with jig SUGCessors and ussigng {the “Distrier

or “Owner™) {Authority and Districy collectively refarreq o as the “Parties™),

Wl IEREAS, chaptor TOB of the Massachusetg Ceneral Laws {“Chapter 708™), chaplers
208 and 210 of the Acts of 2004, and vg3 CMR 2.00 o reg. authorize the Aunthority (o
approve Proposed Projects for 4 Lrant pursuans to ihe school butlding Construgtion uned
fenovation program developed and managed by the Authority: and

WHERFAS, the Distrigt submitied a Statement of Interest 1o the Authority tor the
Northeast Merropolitan Regional Voeationg) High Scheol, and the District prioritized ths
Statement of Interest ag 115 PrioTity o recetye any potential Runding from the Authoitiy;

WHEREAS, the Authority and the Dhstrigi conducted a Project scope apg budgei
confercnee as deseribed iy 963 CMR 2,00 seg., reluted lo the facility deficiencies at the
Northeast Metropolitan Regional Vocaiional High School;

‘WHEREAS, on August 23,2021 the Board of Direciors of the Aunthority voted to anthorize
tha Authority’s Executive Direetor o enter a Profect Scope and Budget Agreemeny with
the Djstrict upon the terms apd conditions giated hercin and further authorized the
Exceutive Direcior do all auts and 1 ings and execute and deliver any and a)) doctments and
AREMENtS i1 conneptjon with such Project scope and budgat conturence;

WHEREAS, the Projoct Scope amd Budget Agreemen; 15 one step in the mult-sicp process
ot the Authotity’s grant Program for school butiding CUMSTTUCHiOn and renovatiog projects;

WHHRE&S, the Authority's Efant program for sghool building renovation apgd
Consirection projecils i g nom-elitletment, discretimmry pregram based op need, gy
determined by the Aulhorfiy:

WHE-R_EAS, the District hag submitled g signed [nttia) Conmpliance Cen;iﬁcalion, 3
deseribed 1n 963 CME 2.02 & 203, i the forn preseribed by the Authority, and it has
been uccepted by the Authority;

WHER EAS, the Distrigr has formed a School Building Committee g monitor the Project
and advise the Disrigt doriug the course of the Project:
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WHEREAS, the Disirict has procured an Qwner’s Project Munager, as defined in Scetion
1 hercin, using a qualitications-hased sclection process and such Owner's Project Manager
has been approved by (he Authorily;

WHEREAS, the Disirict has procwed 4 Designer for the Project m accordance wiih the
provigions of MG L. ¢, 7C, 5, 44 through 58, 963 CMR 2. LO{8), 963 CMR 2,12 and any cher
applicable laws and regolations and said Designer hus becn approved by the Authority’s
Designer Sciection Panel:

WHEREAS, the Authority may reimburse the District for a portion of eligible, approved
costs meutred in connection with the Project undertaken by the District to replace the
cxisting Northeast Metropolitan Regional Vocational High School with 2 new facility an
the sile of the existing school under ceriain termis and conditions, hereinatior provided, and
subject to the provisions of M.G.L ¢ 0B, 963 CMR 2.00 o seg., and all applicable
policics and puidelines of the Authority,

NOW THEREFORE, in sonsideration of the promizcs and the a Breemants, provisions and
vovenants contained in this Agrecment, and for other good and valughle consideration, the
reeeipt and sufficicney of which are hereby ackiowledgad, the Authority and the Districi
ntending to be legally bound, hereby agree as filows:

1. DEFINTTIONS

Capitalized terms that are not specitically defined i this Detinitions section shall have the
tneanmngs ascribed o them in either M.G.L. ¢. T0R o1 963 CMR 2.00 ef 5eq.

Fer purposes of this Project Scope and Budget Agrecment, the following words shall have
the following meanings:

“Assisted Facility” means the school tacility that is aligible for and will receive either a
Total Facilities Grant or partial payment of 4 Totul Fagilities Graai pursuant o Chapter
T0OB, chapter 645 of the Acts of 1948, or chapters 208 and 2140 of the Acts ol 2004 and a
Project Funding Agreement to be executed by the Authority and the District.

“Board” means the Board of Directors of the Authority, as established pursiant to Chapler
T0B and the bylaws of the Anthoriby.

“Construction Manager” or “Construction Manager a1 Risk™ means a sole propriclorship,
partnership, corporation, or other legal entity that provides construction management at sk
scrvices us defined in L, o 1494, § 2 and is the person ar cotity procured as sueh by the
Diginct in accordance with G.L. ¢ H9A, of seq., and who is primasly responsible tor the
performance and gxecution of ihe construction work on the Project,

“Contractor” is the person or antily identified as such theoughout the Consiruction Contract

Documents snd who is primarily responsible for the petlormance and excoution of e
constraction work on the Projeci,
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“Cffective Date™ meang the date of thiy Project Scope and Budget Agreemert, as staled in
the first parigraph of this Project Scope and Budgot Agrecment

"Monthly” means once each ¢alendar month.

“Owner’s Project Manager” means a person under coniract with, designated, or assigned
by the District and approved by the Authority, to fully and completely manage and
coordinate administration ofthe Project to completion. The Cwner’s Project Mumager must
meet the qualifications of GLLow. 149, & 444 Y2, 963 (MR 2.00 o req., and all ntheyp
qualifications of the Authorily.

“Project Cash Flow™ means adetailed accounting of the projected amount of funding being
received and expended by the Distvict during the course of the I'roposed Project on a
monthly basis and attached hereto as Exhibir D,

“Froject Schedule” means the schedule for the Proposed Project, including a detaited
cstimated timeline as described iy 963 CMR 2.10(10), which schedule shall be updated
from time to e and approved by the Authority and attached herein a4 Oxhibir

“Project Scope” means e scope of the Proposed Droject thal has been mutmally agreed i
by the Authority and District and turther described in Exhibit B attached herclo, as My he
updated from time to iime,

“Project Sitc” means the specific lucation of the Proposed Project, as more fully described
i Exhibit E attached hereto.

“Troposed Project” refers to the propesal 10 replace the existing Northeast Metropolitan
Regional Vocationa] Rligh School with a new facility on the site of the eX1sting school at
104 Hemlock Road in Waketield, Massachusetts thut mecls the requirements of Chapter
TOB and 963 CMR 2.00 er s,

“School” means the Northeast Meiropotitan Regional Vocation High School located at 100
Hemlock Road in Wakefield, Massachusetis.

“Stalement of [nterest” mcans the Slaterment of Interesi, as defined iy 263 CMR 2.09 and
all applicable policies and guidelines of the Anihonty, submiifed by the District for the
Northeast Metropolitan Regional Vocational Tligh School:
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“Total Facilitiog Crant™ meang the Authority’s finaj, APproved, total financiyl COntriburion
W0 an Approved Schog] Project, which s calculated pupsiant to Chapter 708 and chaper

208 of the Acts of 2004, and paid ¢o the District PUIsuant o a payient schedule developed
by the Authority.

“Estimated Maxigung Total Facilitics Grpy shall mean 1he asitmated Toyal Faeilitics Grang
A0OUNt, as set forth in the Total Project Budget (“LCxhibit A%), which amonng does not inclyde
réimbursement drpoimts for any potentiafly eligible costs within the gwner’y contingency and
SOnmsiruction cont| MECICY [tme ttems in the Toky) Project Budpet {“Exhitbit A7) The actual Toty]
Facilities Gran for the Projegt may be an amount Jegy than the Estimareg M Fogal
Fuacilities Cirant pursiimt to the Authority’s regulations, policies, and Zuidelines und the

“Maximum Toiy Facilitics Grape” shall mean the maxienum Tots] Facilities Gram anount, gz
el forth in the Tota) Project Budyey (“Exhibit A™), that shall not he exceeded undyr any
CIFcumstances, The Muzimum Tom] Facilitios Grant st el udes reimbursement ANWNInLy
for any putentially eligibic Costs that may be expended from the OWnNETs contingency and the
constraclion commgency line items in the Torg] Project Budge {“Exhibit “A™) in dccordas ey
with the Authority s Tegulations, policies and guidehines and the provisions of thig Agreement.
The cligibility of ay sireh costs fur reimbuirsement ghall be determingd by the Authority withip
its sole discration Provided that the jojy wmount of Project cogts eligible for reimbursement,
including any eligible costs cxpended fiom the uwner’s contingency angd constmctiog

CHCUMmSstances, The actual Teral Facilitios Grant for the Project may be an amownt fess than the
Maximum Total Facilitics Grani pursuant to tha Authorhy's regulations, policies, and
Eurdelines und the provisions of thiz Aprcement.

“Total Projact Budget™ meang 4 complete and ful] Srmeration of all costs, including both hard
Cosis and sofi cosis, so-called, that ihe Distriet reasenably estimnites, to the best of irg
knowledgs apd beliel, has been ar will be incurred iy cOmttection with the planning, design,
constructon, deva]oprnent} 1lre mobilizution utihe operalion, ang the completion of (e Project,
approved hy the Authority, which may be updated from tinge to tirne by mutiyl Agreement of
the Parmies angd which ig dttached hereto ay Ex_him

2.1 Total Projeci _Budgel. The Papiies herchy afres that the Toty| Project Budget shali
be as sct forth in Exhibit A ag attached hereto. 1p the ovent that the Authoriny
“Pproves a Total Fucilities Grapt tor the Propused Projeut, the Totpd Fag] ilies Grapt
world be based on the Tota) Project Budpet set forth in Exhibit & ag of the Lffective
Date and contingent upon the Disirict mainidining this Totaj Project Budgel. The
Total Projeci Budget shali not be altered, tnndified, or changed without the prior
WIItCn approval of the Authority, Ay increascs to the Total Project Budget ag ye1

4
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2.2
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forth in Exhibit & s of the Eifective Date, shall noi result In Gy changes to the
amount of the Total Facilir g Grant set forth i Section 3 of thig Project Seope and
Budget Agreement. The Distict herahy acknowledges apd agrecs that all cosis
related to the Proposcd Profect, inchading without limitation ai] site costs, shal] be
subfect to review angd audit by the Authotity, and the Authonty shaj determine, iy
s zole diseretion, whether such cosis are eligible for teimbursemeni pursuani to
the Authority’s regulations and policies,

211 Cuusm[clion_ﬂiis_. The Parnigs herely ackoowledge and agree that, in the
evont that ihe lowest, responsible bid or the Guaranregd Maximum Pricg
acecpted by the District for the constmction of the Proposed Project is lower
iharn the coresponding amount sel forg in Exhibir A, the Aunthority shal]
reduce the Outimateq Maxithum Tota) Facilitics Grant and the Maximun
Lotal Fucilities Grapt Amount set forth in Sectjon 3.1 of this Agrecment and
in Exhibit A wocordingly,  The Purtizz herchy further acknuwledgc and
agree that, in the event thit the lowest, tesponsible bid or Cruaramecd

Proposed Project excecds the corresponding ameunt et forth in Exhibit A
the Authority shail 1ot make any adjustments 1o its Estimated p AXImnOm
Total Faciliticg Grant or Maximur Total Cucilities Gieant on account of the
bid, and the ncreased cogis shall be the sole responsibility of the District,
The Parties hereby [irther ackaowledge angd agiee thal, in the oveng thar the
lwesy, respomisible bid or Goaranteed Maximum Price accepted by the
District for Lonstruelion of the Project excceds the LoIrespending ameoan:
set forih i Bxhibj A, the District May use a reasonable amount of the
twner's and/or constrection Conlingency to fund the costofany such budgel
vermumn, provigded, however, thaj the expendinires of owner'g and‘or
Sonstruction Lontingency funds for the purpose of funding such budget
Overruns shall pot he eligiblo tor reimbursement by the Authorily and shall
he the sole responsibility of the Distrior
Project Scope. The Partics hereby dgree that the Project Scope shall be as et Torth
in Exhibit B, which i attached heretg. Any Total Faciljties Urant approved by the
Authority for the Projoct shall he contingent upon the Distrier maintaining the
Projeqt Scope scl forth m Exhibit B, and the Authority may revoke, suspend,
withlold, and/or fecoup any Tora) Facilities Gramt payments i’ the Autherity
determines that the Scope has not heep adhered to. The Project Scope shai] not be
altered, modifred, en larged, or reduced without the writren mniual agreement ol tha
Partics, The Diswriet herehy wcknowledgey ang agrees that all of the jtems
4ppcaring in the Project Svope set ford, i Hxhibit B shalt be subjeet 1o review and
audit by ihe Authority, ang the Authority shal| determine, in ity sols discretion,
whether the cosr of such Project Scope items wro cligible fop reimbursement
puisuant io the Authority’s repuiations and policies,

5
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Ihsirict Namg: Muriheas Metropolicay Reginnal ¥ocational Schou? Distriet
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updated from time o time. The Districr shall provide an updated Project Schedule
W ilte Authority af fengt onee every ealendar monthy and more frequent| ¥ I requested
by the Authority, Whey Submitting 4 roviged or updaied Project Scheduls 1o the
Authority, tha District shalf also submit 5 detailed Cxplanalion fup any changes i
the Project Schedule from the Previons Project Schedule Subraitted o the Ay ortly,

24 Prnject Lash Flow. The Partics Kereby agaec that the projectad Project Cash 7 lowr
T the Froposed Praject shall be as st forth in Exhibit 1 ag aitached hereto, us iMay
be updated from hme to time. The District shaj Provide an updated Projeer Cash
Flow (o the Authority least once Cvery calendar monh and more frequently it
reqiested by {he Althority. When submitting o tevised or npdated Project Cash
Flow to (he Auathority, the Distiiot shail afyo sulimit a defajled explanation for any
changes in the Project Cash Flgw from the previogy Project Cash Flow submitted
o the Authorty,

) Projeut Sile, The Parties harchy agree that the sjte of the Propased Project shall be
a3 doseribed g Exhibit | aliached herety. The site of the Froposed Projoct shalj

not be altered, modificd, enlarged or redyged withour the prior Wrilten approval of
the Authority.

2.6 Eurnishings ang Equipment, The Parties hereby agres that i listing of ]! lumiture,
fixnmes angd 2quipment that wiil be Purchased, leased, ACQUITEd, ot recejved by the
Digtrict in connectjog wiih the Proposed Profect is set forh on Exhibit ¥ attached
hereto, which shal) be updated from e to time, Costs associuged with the

fumishings  an4 Cquipment  listed o Exlhbir | may not he eligible for

and policies, aAjj COStS associated with turnitire, fixtupes 40d equipment tha, are
not specifically delincated in Exhibit F shan 1ot be cligible for reimbursemgnt by
the Authority unjess mutually agreed ig i wiTting by the Partjes,

T OTAL FACILITIES GRANT

31 The Parties harehy agreed that, subject tg e exceution of a Projeci Funding
Agreement for the Proposed Project and subject to the sutistaction of oy compliance with, as
reasonahly determined by the Avnthoiily, {a}all of the termts and conditiong of this Project Seope
and Budget Agreement, (&) he applicabl, Provistons of Chapter TOB, Chapters 708 and 210 of
the Acts of 2004, and 963 CMR 2.00 o Seg. and (o) any ophyy nule, regulaion, policy,
Eundeling, HPPTOVAL or directive of the Authority, the Althority hereby HPPTOYES L tollowing
istimuted Muxinmnm Total Facilitias Grant for the Profect: ap O, thay, except ag
specifically provide i this Seclion 3 ] » shall ot excped the lesser ol (1) 76.84% of the final
approved. toegl ¢ligible Projoct Costs, as determined hy the Authority, {"Reimbursemen Rate™
OF {I1} 40 estimated T utal Facilities Gran: of 3138,044,28% ng (“Tstimated Maximum Tota)
Facilitiay Grant™), Nntwﬂhst&nding the foregoing, ihe Authority may determine, in jrg sole
discretion. angd subject 1o the limitations ger torth i
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cxpenditures from the owner's contingency and coustruction coringency line items of the
Tutal Project Budget, so~valled, are eligible for reimbirsement, and in the event of any such
delermination, the Authority may idfust the abave-statod istitated Maximm Total Facililes
Grant amaunt o account for the cligible, approved owner's coniin Zency and construction
contingency cxpenditures Up 1o 2 final, maxinmm Total Facilities Grant of F140,851 919 01
{*Maxitmum Tota] Facilities Graut™). In no event shait the Maximum Tolg) Facilitics Grant,
including any cligible  owner's  apd construclion contingency WNUNLE,  excesd
L4851 91900 The Parttes herehy acknowledue und agree 1hal the Estimured May i
Total Facilities Graat and the Maximum Totyl Fucilities Grant amouns set torth in this Section
3.1 and Fxhibit A, are maximunm amounts af tinding that the District may recejvo from he
Authority for the Project, and that the fina] amount of the Total Facilities Grant may equal an
amount less than either the Estimated Max imum Total Facilities Grant ar the Maximum Tota]
Facilities Grant set [orth herein, ag determined by an audii condneted by the Authority, Any
costs and expenditures that age detennined by the Authority 10 be ajther In excess of the Totg]
Facilities Grany or otherwise ineli gible fir paymen) by the Authority shall be the sale
reaponsibility of the Distrigt The Reimbursernent Rale sct forth above, aod as more firly
deseribed in (he reimbursement rae summary, attached hersta g5 Exbibit H, includey 2 total of
3.58 incentive reimbursement points which tnchides 158 poings for Mainternance and 200
puints for Energy IMeiency/Green Schools pursuant o (L. ¢, 708, § | MaiC). The incentive
reimbursement puinis have beep provistonally assigned wnd ar¢ snbyect to a Higal determination
b the Authortty as to the District®s igabtlity to receive such incentive reimbursement Doy,
The Reimbtrsement Rate, Esumated Muximum Tota) Facilities Grant, and Muxioum Total
Facilities Grant ser forth above and in Exhibit A shall be subjcct to a decrease. as provided in
Seciton 3.2 of thiy Agreement, if the Anthonty determines, in its sole discretion, that the
District is ineligitte 1o receive any porlion ot the mecntive reimbursernen; peints that have
bern provisionally asstgned, as described hercin, or such other meentive reimbursement points
that may he assigned by the Authorily.

32 The Reimbursement Rate for the Proposed Project is calenlated as get forth in the
reimbursenient rate Sumhmary. attached hereto ay Lxhibit H, and shall be subjeci to the
provisions of M.G.L. ¢ TUB, 963 CMR 2.00 of seg., and the policies and guidelines of the
Authority. Any incentive rof mbursement points that inay be included in the calculation of
the Reimburscment Rate, as it may be mmended lrom time (o fimg by the wiilten agrecment
ot the Autharity, must be cartied, as determined by the Authority in its sole discretion, and
shall be subject o qudit by the Authority, [Tihe Authority delermines, in its sole discretion,
that the District ig meligible to receive any portion of the incentive reimlnirsement DPoinis
that may be included in the caloulation of the Reimbursement Rate, as it may be amended
tfrom time to time by the wrilten agreement of the Authority, the Authority may, in itg sole
diseretion, decrease the Reimbursermen Rate, the Eslimated Maximum Total Failiries
Grant and the Maximum Total Facilities Grant aceordingly.  Any such deercase in he
Reimbursement Rate, and the correspending decreases in (he Estimated Muximum Tota]
Facilitics Grant and the Maximum Total Fagilities Crrant, shail be applied retroactively (o
all pavmients made 1w the Disufct by the Authority under the tenmg ot the Project Fundmg
Agreement betwoen the Patties, if any, and 1o all requests for reimbursement of eligible
Project costs made by the District to the Anthority under (he terms of said Projeq Funding
Agroeraent, if any.  If the Auihotity defermingy that, as a result of 3 duercase in the
Reimbursement Rate, or a corespending decrease in the Estmated Maximum Toral
7
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Facilitics Grant and the Maximmmm Total Facilities Grant, it has made overpayments to the
Dustrict, the Authority may recover the amount of such overpayments Gom the Mistrict by
whatever remedies are available to it under a Project Funding Agreement, if any, or under
applicable law, including, but not limited to, set oft against any fihre payments owed to
the District for reimbursement ol eligible Projecl costs, as determined by the Authorily.
Upon wntten demand by the Autherity, the District shall promptly return to the Authority
the amount of any such overpayments uniess oiherwise agreed to in writing by the
Authority.

3.3 TheBasis of both the Esttmated Maximum Total Facilitics Grant and the Maximurm
Towal Facilities Grant set forth in Exhibit A to this Apreement inclides all budgeted costs
fur the [eagibility Smudy authorized by the Authority for the Project {(“Feasi ility Study
Budget”) and supersedcs and replaces any other Feasibility Study budget that may have
beea authorized by the Authaority and sel forth in any Feasibility Study Agrecment between
the Authority and the District. The Feasibility Study Budget included in this Agrecment
docs not take into aceount any payments that may already have been madc 1o the District
by the Authorily for the costs of any Feasibility Study nnder any Feasthility Study
Agreetnent between the Authority and the District.  The Estimated Maximum Total
Facilities Grant and Maximun Total Facilities Grant set forth in Section 3.1 of this
Agreement is caloulated by applying the Reimnbursement Rate set forth in Exhibit H of this
Agrocment to the Basis of Total Facilities Grant, which includes the Feasibility Study
Budget tor the Project. Notwilhstanding the provisions of any Feasibility Study Agrcement
betweun the Authority and the District, the approved, cligible costs of a Feasibility Study
authorized by the Authority for the Project will be reimbursed, relroactively and
prospectively. based upon the Reimbursement Rate set forth in Scetion 3.1 and Exhibit H
to ihis Agreement. The Authority shall deduct from the Total Facilities Grant set forth in
this Agreement the amouni of any paymenis already madc to the District by the Authonity
for the costs of a Feasibility Swdy pursuant o the provisions of any Feasibility Study
Agreenient. Nothing stated in this section of this Agresment shall impair the right of the
Authority to make adjustmenls to the Reimbursement Rate and the Total Facilitics Grant
ar to audit and detetinine ineligible costs as provided clsewhere in this Agreement and in
the Authornly’s statutes, regulations, pelicies, guidelines and standards.

4. COVENANTS
The Parties covenant and agree that ag long as this Agrecment is in effect, the Parties shall
and shall cause its employces, agents, and representatives to perform and comply with all

covenants of this Projeet Scope and Budgael Agreement.

4.1 O the Authority,

{(a)  The Authority shall prepare a Project Funding Agreement for the
Project, which Fanding Agreement shall set forth the terms and
conditions pursuant to which e District may receive a Tatal
Facilitics Grant for the Approved Project.

Project Scope and Budger Agraemeant v 7.0146,21



District Name: Northeast Metropolitan Regional Vocatienal School District
Scheel Name: Northeast Metropolitan Regionzl Vocational Hizh Schaol
Project LD Number: 201 708530605

42

Ot ihe Dhstrict,

{a.)

(b.)

(c.)

()

(2.}

{£)

The District shall by no later than 120 days after August 25, 2021,
obtain all necessary voles, resolutions, appropriations, and votor
approvals, in accordance with the format prescribed by  the
Authonly, for the Proposcd Project. The Distroet shall immediately
nolify the Authorly of the date by which the District shall have
recetved all nocessary votes, resolutions, apprepriations, and local
approvals for the Proposcd Project.

By no later than the twellih of each calendar month, the Ristrict shall
provide the Apthority with a progress report, prepared by the
(hwner’s Project Manager, that summarizes all Proposed Project
activily during the preceding calendar month, in a format approved
by the Authority.

The 1istrict shall promptly provide the Authority with any
additional information, documents, plans, specifications, budgets,
timehnes, schedules, or other materials that may be requested by the
Authority,

The District hereby acknowledges and agrees that the Authority
shall nol provide any amounls in excess of the amount determincd
under Section 3.1 of tns Agreement and the final Total Facililies
Grrant may be an amount less than the amount stated in Scelion 3.1.

The Disirict hereby acknowledges and agrees that the District’s
Edugauonal Program for the Nowgheast Metepolitan Regional
Vocational High School is subject w further review by the
Commissioncr of Education, pursuant to M.G.L. ¢. T0B.

The District hereby acknowledges and agrees that all costs related
to the Proposed Projeet, mcluding the costs identified in the Total
Project Budget sct lorth in Exhibit A awd costs of the items
appearing in the Project Scope sct forth in Exhibit B, shall be subject
to review and audit by the Authority, and the Authority shall
determing, in ils sole discretion, whelher such costs arc eligible tor
reimbursement pursuant to the Authority’s regulations and policics.

The Dnistriet herchy acknowledges and agrees that it shall nol submit
any talsc or intentionally misleading information or documentation
to the Authotity in connection with this Project Scope and Budger
Agreemenl, and  forther acknowledges and agrees that the
submission of any such mformation or documentation may causc the
Authority to revoke any and all payments otherwisc due to the
Districl amdfor recover any previouws paymenits made to the District,

i
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and the District muay be ineligible for any funding from the
Auwthority. The District hereby further agrees that it shall have a
continuing obligation Lo update and notify the Anthorily in writing
when It knows or has any reason to know thal any information or
dosumentation submitted to the Aulhority contains false, misleading
or incorrect informastion.

{h.y  The District hereby acknowledges and agrees that, in the event that
it receives, has received, or is eligible to receive any insurance
proceeds, damages, awards, payvmenis, rebates, grants, or donations
from any third party or funding sourccs, other than the Authority,
for or 1 comnection with the Project, all such amounts shall be
disclosed to the Authorily in writing and shall be deducted rom the
total amount of elimble project costs (also known us Basis of 'T'otal
Faciliies Girant), as defermined by the Authority, and the remaining
amount of cligible costs shall be apportioned according to the
Disinet’s reimbursement rate to caleulate the maximum Total
Facilities Grant.

(i) The District hereby agrees, thal upon three or more years of the
Assisted Facility bemg constructed and occupicd, the District shall
participate  in the  Authoniy's Post Occupancy Gvalualion
program. The District hereby further agrees that it shall collaborate
and coordinate with MSBA staff and provide school-specific data
andior documentation in vrder i complele
the Post Occupancy Evaluation in a timely manner and in a form
satisfactory to the Authority, meluding bt not limited to, sutveys,
oniine dala collection forms, and quesiionnaires. Further, the
Dnstricl agrees to participatc in a sile visit conducted by the
Authority at the Assisted Facility in accordance with MSBA's
guidelines.

5. REPRESENTATIONS AND WARRANTIES

The Dhsmct and the undersigned, for hemselves and fin the District, hereby warrant and
repreacat thal cach ol the following statements is true, correct and complete:

5.1 The District is valilly organized and existing nnder and by virlue of the lows of the
Comimonwealth, has full pewer and authority to own its properties and carry on its busincas
a8 now conducted, and has full power and authonity to execute, deliver and porfonm its
obligations under this Project Scope and Budget Agreement.

52 The Dhstrict is duly anthorized and has taken all necessary steps e authotize the
execution and delivery of this Project Scope and Budget Agrecnient and to perform and
consummate all transacuons contemplated by this Project Scope and Budget Agreementl.

Lo
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The undersigned have been duly authorized in accordance with law to execuic and deliver
this Project Scope and Budget Agreement on behalf of the District. This Project Scope and
Budget Agreement does not and will not, to ény reaterial extent, conflict with, or result in
violation-of any applicable provision of law, by-law, ordinance or mle, or any order, rule,
regulation of any court or cther agency of government. '

5.3  The District has all requisite legal power and authority to own and operate the
school that is the subject of this Project Scope and Budget Agreement.

54 No mformation furnished by ot on behalf of the District to the Authority in this
Project Scope and Budget Agreement, including all Exhibits attached hereto, the Initial
Compliance Certification, or any-other document, certificate or written staternent frnished
lo the Authority in connection with the Statement of Fnierest or Proposed Project containg
any untrue statement of @ material fact or omitted, omits or will omit to state a material fact
necessary in order 10 make the statements contained in this Agresment or therein not
misleading in light of the circumstances in which the same were made.

5.3  This Project Scope and Budget Agreement constitutes a valid and binding
obligation of the- District, enforceable in accordance with its terms, except as such
enforceability may be limited by bankmptcy, insolvency, moratorium, teorganizalion or
other laws heretofore or hereafter enacted and general equity principles.

5.6  No litigation before or by any court, public board or body is pending or threatencd
against the Authority seeking to reatrain or enjoin the execution and delivery of this Profect
Scope and Budget Agreement Study, or contesting or affecting the validity of this Scope
~and Budget Agreement or the powet-of the District to pay its share ef the Proposed Project.

57  The District has implemented policies and pracedures to prevent and eliminate
fraud, waste and abuse of public. funds in comection with the Proposed Project.

5.8 The District has Submitted all andit materials requested by the Authority in
conngction with any project for which the District has received or anticipates feceiving
Emding from the Authotity, : -

5.9 . All meetings of all public bodies in the District that relate in any way to the Project,
incliading, but not limited to, the meetings of the Districi’s school biilding committee, have
been conducted, and shiall be conducted, in compliance with the provisions of G.L. c. 304,
§§ 18 —25; 940 CMR 29.00 of seq., and all otfier applicable law.

5.10  The District shall work with its local counsel to ensyre that any contracts related
to the Pioject, to which the District is a party, meet the applicable requirements of M.G.L.
- ¢ 149, § 444 (Z)(g), and contain wotldorce participation goals for minorifies ahd women,
-and include the processes and procedures to ensure compliance with the workforce
participation goals, ircluding reporting and enforcement provisions.

11
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The District shall work with jts local counsel to ensure that any contracts related to the
Project, to which the District is a party, meet the applicable requirements of M.G.L. ¢ 7C,
§6 and M.GL. ¢. 7, §61, and contain Annyal Program Goals for Mincrity Business
Enterprise (“MBE”) and Women Business Enterprise (“WBE") Participation, and include
the processes and procedires 1o ensure compliance with the Minerity and Wormen Business
- (oals, including reporting and enforcement provisions.

6. . TERM

Agreement shal! terminate effective as of such vote.
7. OTHERTERMS

71 Governinglaw. This Aproement shall be governed by and construed and enforced
i accordance with the laws of the Commonwealih of Maszsachisatts.

72 Nenye. Any eivil action brought against the Authority by the District, or any person
Of entity claiming by, through or under it, that arises ot of the provisions of this
Agreement, shall anly be brought in the Superior Court for Suffolk County, Massachusetts,
The District, for itseif and for ally person or entity claiming by, through or under it, hereby
waives any defenses that it may have as to fhe vemue to which it has agreed herein,
ingluding, but not linited to, any ¢laird that this venye is improper or that the fornm is
mconvenient. The District for itself and for any person or entity claiming by, through or
under it, hereby waives all rights, if any, to a jury trial in any such civil action that may
arise ot of the provisions-of this Agreement. S :

73 Iedemnification. ~ To the fullest exteni permitted by law, the Disirict shall
indermnify and hold harmiless the Authority and fis afficers and emplovess from and against
all claims or actions, damages, [iabilities, injuries, costs, fees, @xpenses, ar |ostes,
including, without limitation, reasonable attomey’s fees and costs of investigation and
litigation, whatsoever which may be incurred or for which Hability may be asserted againgt
the Authoiity arising cut of ally activities underfaken by, for, or on behaf of the District in
its implementation of this Profect Scope and Budget Agreement. Such obligation shal{ not

74 Members, P lovees Not Ligble. No member or eraployee of the Authority shall
be charged personally or held contractually liabie by or to the District under any term or
provision of this Project Scope and Budget Agreement or because of any breach thereof oy
becduse of'ils execution of atteritpied execution.

) . ) 12
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7.5  Asgignability. The District shallnot assign any inferest, in whole ot in part, in this
.Project Scope and Budget Agréement and shall not transfer any interest in tho same,
whethet by assignment or novatian, witheut the prior written approval of the Autherity.

7.6 Amendments. This Project Scope and Budget Agreement may be amended only
through a written amendment sigried by duly authorized representatives of the Districi afud
the Authority, ' 3

7.7 Notices, Any notices required or permitted to be given by either of the Parties
hereunder shall be given in writing and shall be deliverad to the addressee () in-hand (h)
by certified mail, postage propaid, retum receipt requested; (c) by facsimile; or (d) by a
commercial overnight courier that gnarantees next day delivery and provides a receipt, and
such notices shall be addressed as fuilows:

As to the Autharity:

Massachusetty School Building Authority
40 Broad Sireet, Suite 500 '
Boston, MA 02103

Attention: Directar of Capital Planning
Facsimile: (617) 720-5260

As to the District;

Naortheast Metropolitin Regienal Vocational School District
100 Hemlock Rodd - '
Wakelield, MA 01880

Attention; Superhiterident

Facsimile;781-246-0815

7.8, Sevemability. Ifany provisions of this Project Scope and Budpet Agreemént shall

for any teason heheld to be invalid or unenforceabie, the invalidity or unenforceability of

such provision shall not affect any of the remaining provisions of fhis Aereemient, and this
. Agrecihent shall be construed and enforced as if suchinvalid or unenforcesblo provision
_had not been confained herein. : '

7.2 Counterparts . This Project Scope and Budget Agreement may be executed in one
ot mole coutilerparts, aty of which shall be regarded for a1l pyrposes as an original and all
of which canstitirie but one-and the same instrument. Bach paity agrees that it will execute
any and all docwtients or other instruments and tike such other actions as may be necessary

to give éffect to the teris of this Agréement,

7.10  No Waiver. No waiver by either p&itj,r of any term: or conditions of this Project
Scope and Budget Agreément shall bé deemed or construed as & waiver of any other terms
ot corditions, nor shall a waiver of any breach be deemed to constitute a waiver of any

. ' . 13
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subsaquent breach, wherﬂ:ler of the same or of a different section, subsection, paragraph,
clause, phrase, or other pmﬂsmn of this Agreement

711 - Intepration. This Prq_]ect Scope and Budget Agreement merges and supersedes al]
prier hegotiations, representations, and agreements between the parties hereto relating to
this Agreement and constitutes the entire agreement between parties herete with respect to
the Proposed Project.

8.  INSURANCE

8.1  Imsurance, The District shall obtain and maintain all insurance rf:qum:d by law and
such other insurance m such types.and in such amonnts as the Authority may reqmrﬂ from time
to time,

8.1.1 During the course of the Project, the District shall purchase and maintain, or
shall cause the Contractor or Constriction Manager to purchase and maintain,
at their own expense, coverage against loss or damage to the Praject in an

_amount equivalent to the Total Project Budget at the sols expense of the
Dristrict, Contractor or Construction Managér, as the case may be. Such
coverage shall be written on an “all risks" basis or equivalent form and &hall
include, without litnitation, insurance against the petils of fire (with extended
coverage) and theft, vandalizm, malicious mischicf, tetroristn, collapse,
earthquake, flood (if the Project is not in an "A" or "V" flood zong), windstorm,
falsework, testing and startup, and débris removal including demolition
cccasioned by enforcement of any applicable legal requirements. The limits
for earihquake and flood shall be the lesser of the Total Project Budget or
£10,000,000. The poelicy shall includs transportation and coverage for
delivered and/or siored materials designated fo be incorporated into the Project.
The policy shall include the Authority as a loss payee as its interests may
appear. Coverage shall be maintained until findl ageeptance of the Project by
the Digirict and final payment has beer made. The District {or Contractor or
Congtruction Manager, if coverage is purchased by Contractor or Construction
Manager) 15 responsible for the payinetil of any and all deductibies, self-insured
ratenhﬂrns ot any portion thereof imder the policy.

8.1.2 Fulluwmg cempletion of the Project, the District shall, at its sale expense,
purchase aiid thaintain coverage against loss or damage to the Assisted Facility
in an amount equivalent o the estitnated full replacement cost of the Assisted
Facility. Such coverage shall be written on an “all risks" basis or equivalent
‘form-and shall include, without limitation, insurance against the perils of fire
{with extended cuverage} and theft, vandalism, malicious mischief, terrorism,
collapse, earthquake, flood (if the Project iz not in an "A" or "V* flood zeone),
windstorm, falsewotk, mechanical and electtical breakdown, md boiler and
machiriety accidents, and debris removal including demolition eccasioned by
enfpreement of any applicable legal requirements, The limits for earthquake
and flood shall be thg lesser of the estimated full replacement cost of the
Assisted Facility or $10,000,000. The policy shall include the Anthoriiy as a
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loss payoe a3 its imierests may appear. The Distriét {3 responsible for the
. payment of any and all deductibles, seifinsured reteations or any portion
t]iere_af under the policy.

8.1.3 The District shall include the Authority a5 an additionsl insured in any
commeteial gencral lability policy held by the District for lisbility arising out
of the Praject. :

'8.14 The Authority shall not be responsible for the payment of deductibles, self-
' insured retentions, or any portion thereoi :

8.1.5 Upen request by the Authority, the District shall obtain and provids to the
: Authority “origingls of certificates of insurance evidencing the insurance
caverage required by this scetion of this Project Scope and budpet Agreement.

8.2 . The District shall require by contractyal obligation, and shal? also engure by the
exercise of due diligence, that ¢ach of any Owner's Project Manager, Designer, Contractor or
Conatruction Manager at Risk, or Vendor hired by the District in connection with: the Project
Obtain and maintain all insurance coverage requiréd by law and such other insurance coverags
in such types and amoumts as the Authority may require fiom time to time, incioding the
insurance coverage required by this Project Scope and Budget Agreement, a Project Funding
Agreement and by any standard contracts thiat are preseribed by the Authority and execured by
the District, including, but not limited to, the Authority’s standerd contract for Owner’s Project
Manager services and standard contract for Diesignér setvices. The insurance required by this
Section shall be provided at the sole expense of the Owner’s Project Manager, Desiymer,
Confractyr or Construction Manager, and Vendors, asthe case may he, and shall be in full force
and effect for the full term of any contract between the District and said Ovwmer’s Projcet
Manager, Designer, Contractor or Constriction Manager at Risk, end Vendors or for aych -
longer périod a3 the Authority may ¥equite, including any such longer périod that may be
required by this Project Scope and Budgei Agreement, 4 Project Finding Agreement or the
standard contracts prescribed by the Authority and executed by the District.

8.3  The District shall include i the contract between the Owner and the Contractor or
Construction Manager-at Risk, as the case may be, the standard language contained in Exhibit G
 regarding minimym insurance requirements for Contractors or Construction Managers at Risk,
The Distriet may iftipose additional insirimce requiroments for either construction delivery
methad. provided . that any sych additional requirements shall not be inconsistent with the
requirements imposed by ‘the standard language set forth herein and firther providéd that the
-District shall give the Authority a written motice that clearly deserihes any such additional
requiremnents. It shall be the sole responsibility of the District to determine whether additions!
insurdncs roquirements are desirable or necessary and should be included in the conwact between
the Owwmer and the Contractor or Construction Manager at Risk,

8.4  The Disirict shall.obtain originals of certificates o instrance evidencing the insurance
coverage that may be required by the Authority from time to time, iricluding the insurance
coverage required by this Project Scope ond Budget Agreement, & Project Funding Agroement,
any gtandird contracts that arg prescribed by the Authority and execoted by the District,
including, but not kiniited to, the Anthority™s standard centract for Owmer’s Project Manager
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services and standard contract for Designer services, and any other contract between the
District and the Orémet’s Project Manager, Designer, Contractor or Construction Manager, or
Vendors, simultaneously with the execution of safd contracts or, in the event that satd contracts
have heen executed prior to the date of this Project Scope and Budget Agrecroent, as soon a5
possible thereafter. Upon request of the Authority, the District shall submit such certificates’
of insurance to the Authority, showing each type of insurance, insurance company, policy
number, atnount of insurance, deductibles/self-insured retantions, and pelicy effective and
expiration dates. ‘The District shal! requiré eich of the Owner’s Project Manager, Designar,

Contractor or Consiruction Manager, and Vendors to submit npdated insnrance certificates to
the District prior to the expiration of any of the insurance policies or coverage referenced in
" this Section se that the District shall at all tifnes possess certificates indicating ecurrent coverage,

" B5  The failure of the Disirict to ensure that sach of the Owner’s Project Manager,
Designer, Coniractor or Cdfistruction Manager, and Vendors obtain and maintain the insurance
tequired by the Authority, this Project Scope and Budget Agreement, the Project Funding
- Agreément, any standard contract prescribed by the Anthority and cxccuted by the District or

" . amy other contract between the District and the Owner’s Project Manager, Designer, Confractor

or Construction Manager, or Vendors, or (o provide the insurance certificates required by this
Project Scope and Budget Agreement shall constitute a material breach of this Project Scope
and Budget Apreement and shall be just canse for termination of this Project Scope and Budget

Agreement.

8.6 The District shall, and shali requirs, as the case may be, its insurers and sach of the
Owner's Prn]act Manager, Designer, Contractor or Construction Managf:r, Vendors and their
insurers to, give wriiten notice to the ﬁuthunt_v at least thirty days priorto the effective date of
any terminatien, canceflation, or mateérial modification of any ihsurance required by this
Pr-::-]wr Scope and Budget Agresment, a Pm]ect Funding Agreement, any standard contracts
that are prescribed by the Authority-and exectted by the District, mcludmg but not limited to,

the Authority’s standard confract faor Oiwner’s Project Manager services and standard contract
for Desipner services, and any other cotitract between the District and the Owner’s Project
Manager, Lesigner, Contracior or Construction Manager, er Vendors,

8.7  Wiih respect to all policies of insurance required of the Owner’s Project Manager,
Diesigner, Contractor of Construction Manager, and Venidors by thiz Project Scope and Bodget
Agreement, any standard contrects that are preseribed by the Anthority and cxecuted by the
Disirict, including, but not limited to, the Authority’s standard contract for Owner’s Project
Manager and siandard design contract; and any other contract between the District and the
Owner’s Project Manager, Diésigner, Contractor or Construction Managor, and Vendors, the
District shiall erisure that neither the: District nor the Authority shall be respensible for the
payment-of deductibles, self-insured retentions or any pertion thereof,

8.8 Insyfficient insumance shall not release the Owner's Project Manager, Designer,
. Contractor or Construction Manager, or Vendors fom any liability for breach of their
obligations under an agreement between the Disfrict and any of them.

8.9  All insurance policies n:qm.rad by this Project Scope and Budget Agreement, a Project
: _Fundmg Agreemgnt, any standard comtract prescribed by the Authority and executed by the
District and any other contract hchwccn the District and the Owner’s. Projoct Managsr,
: : 16
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Designer, Contractor or Construction Manager, or Vendors shall be issued by companies
lawiilly authorized to write that type of insurance under the laws of the Commonwealth of
. Massaclmsetts with a financial stigngth rating of “A-* or better as assigned by AM. Best
. Company, or an'équivalent rating assigned by a similar rating agency acceptable to the Dristrict
and the Autherity. I

8.10  The District shall take all reasonable sieps designed to-ensure that the Owner's Project
Manager, Contractof or Construction Manager, Designet, and Vendors each agree that they
and their Subcontracfors shall do no act, nor suffer any act to be done, which will vacate, void
" or impair the coverage of any insurance policies required under this Project Scope and Budget

" Agreement, a Project Funding Agreement, any standard contract prescribed by the Authority

and executed by the District or any other contract between the District and the Qwner's Project
Managet, Designer, Contractor or Construction Manager, or Vendors. )

811 The District shall, wpon request by the Authority, prodice copics of all policies of
insutance maintained by the Distriet, its Contractar or Constuction Managor, Owner's Project
Manager, Designer and Vendors related to the Project, to the Anthority,

9,  OWNERSHIP OF DOCUMENTS

9:1 The District acknowledges and agrees that, unless otherwise provided by law or by the
provisions of Section 9.2 of this Agreement, all information, data, reports, studies, designs,
drawings, plans, sketches, specifications, materialy, computer programs, documents, models,
inventions, equipment, and any other documentation, product or tangible materials to the
extent authored or prepared, in whole or in part; by the Designer for this Project (collectively,
the “Materials”), othier than the Dresighet’s administrative communications, records, and files
telating to this Project, shall be the properly of, and shall vest in, both the District and the
Aurthority, severally and not jointly, as “works made for hire” or otherwise, provided that the
District complies with its payment obligations viwder its Contract with the Designer for the
Project. Except as otherwise provided in Section 9.2, both the District and the Authority, .
saverally and not jointly; will pwri the exclusive rights, worldwide and royalty-fres, to and
in all Materials prepared and produced by the Desigrier porsuant to its Contract with the
Distrigt for the Project, inchiding, but not limited to, United States and International patens,
copyrights, frade secrets, know-how and any other intellectual property rights, and hath the
District and the Authority, severally and not jointly, shall have the exclusive, uplimited and
vnretricted right, worldwide and royalty-free, to publisk, reproduce, distrifiute, transmit and
" publicly display all Materials prepared by the Degigner, which shall inchnde, but not be
limited to, the Authority’s exercise of the aforeseid right in furtherance of the Programs
described in Section 9.2. The District firther acknowledges and sdgrees that the Designer
shall have a non-exclusive license to publish and publicly display all Materials propared by
-the Diesigner in its normal marketing and relafed professional and academic activities and
that the Designer shall have a non-exclusive license to use the typical or standard details and
all other replicable elements of the Materials for this Project on other future projects. At the
coinpletion or termination of the Designer's services required pursuant to the Contract
betweet: the District and the Designet for the Project, the District shall ensure that the
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Designer promply turns-over to the Authority copies of all original Materials but only t e
cxtent that such Materials have nol already been provided io the Authority. :

9.2 Notwithstinding any other language to the contrary in this Agreement or in any
Contract between the District and the Désigner for the Project, the District acknowledges and
agrees that the Designet shall'have a non-exclusive licenise to publish, reproduce, distribute,
transmit, and publicly -display all Materials prepared by the- Designer for the purpose of
participating in the Authority’s so-called Model School Progtam, as it may be amended from
time to time, or any other program -implemenied by the Authority o develop, acquire,
wipdify, use, re-use, and reproduce protatypical designs and model school designs, and
details and clements thereof (collectively “Programs™), including, but not limited to,
submitting proposals and applications to the Authority and publi¢ school districts in the
Commonwealth of Massachusetts for the qualification and selection of the Designer and the
School desipn, o elements gnd details thereof, in such Programs and using, modifying, and
réproducing the Materials for the ‘purpose of desigring, constructing, reconsfructing,

. renovating and repairing public school facilities pursuant to such Programs, as approved by

the Authority. The District farther agrees to provide the Designer, the Authority, and
tepresentatives of other public school districts with reasonable cooperation énd reasonable
access to the completed School facility at mummally agreeable times for purposes of said

N WITNESS WHEREQF, the aEf:tif:s have executed this Project Scope and Budget
Agreemient on this J.ﬂ'ﬁq day:! 28 L0 {j}{ g _, inthe year 2021,

MASSACHUSETTS SCHOOL BUILDING AUTHORITY

. . ﬁﬂ//@ﬁ;{ﬁé%
o hy | (/

oln K. M
Executive Director

NORTHEAST METROPOLITAN REGIONAL
VOCATIONAL SCHOOL DISTRICT |

TS

Naing: " Dawth D1 Bare |
Title: %:Qt‘r*n-' b ot
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