
EXECUTION COPY 

CONTRACT FOR PAYMENT IN LIEU OF TAXES 
ENTERED INTO BY AND AMONG THE CITY OF BOSTON,  

BOSTON REDEVELOPMENT AUTHORITY, AND  
BENJAMIN FRANKLIN CUMMINGS INSTITUE OF TECHNOLOGY  

This Contract for a Payment in Lieu of Taxes Agreement (this “PILOT Agreement”) 
dated as of March 18, 2024 (the “Effective Date”), is between the CITY OF BOSTON, acting 
by and through its Assessing Department, (the “City”), the BOSTON REDEVELOPMENT 
AUTHORITY, a body politic and corporate created pursuant to Chapter 121B of the 
Massachusetts General Laws, as amended (the “BRA”), d/b/a Boston Planning & Development 
Agency (the “BPDA”) and Benjamin Franklin Cummings Institute of Technology, a not-for-
profit educational institution with an address of 41 Berkeley Street, Boston, Massachusetts, 
02116 (“Franklin Cummings Tech,” and together with its successors and assigns, the 
“Owner”). Franklin Cummings Tech, the BPDA, and the City are occasionally referred to as the 
“Parties.”

RECITALS 

WHEREAS, Franklin Cummings Tech is an affordable, urban college serving the Boston 
region and committed to student success and career readiness in technology fields. The current 
Franklin Cummings Tech campus located at 41 Berkeley Street in the South End neighborhood 
of Boston is an approximately 1.2-acre site, which has been home to Franklin Cummings Tech 
since 1908 (“41 Berkeley”);  

WHEREAS, in order to optimize its operations for its student body, Franklin Cummings 
Tech acquired land at 1003-1013 Harrison Avenue in the Roxbury Neighborhood of Boston (the 
“Nubian Square Property”) in 2019 and began a public approval process for a new facility. On 
December 16, 2021, the BPDA voted its authorization for the Director to issue Franklin 
Cummings Tech a Scoping Determination under Section 80B-5.3(d) of the Boston Zoning Code 
for the development of a three-story technical education building containing approximately 
68,000 square feet of gross floor area located on the Nubian Square Property (the “New Campus 
Project”); 

WHEREAS, in 2019, Related Beal LLC, through an affiliate (“Buyer” or “Proponent”), 
entered into a purchase and sale agreement with Franklin Cummings Tech to purchase the 
parcels that comprise 41 Berkeley (the “41 Berkeley PSA”), subject to Buyer’s successful 
receipt of entitlements for its proposed redevelopment; 

WHEREAS, on December 15, 2022, Buyer received BPDA Board approval for the 
Master Development Project associated with Planned Development Area No. 137 (“PDA No. 
137”), for the redevelopment of the 41 Berkeley site (the “41 Berkeley Street Project”). The 41 
Berkeley Street Project includes three distinct components: the “Senior Care Component,” the 
“Franklin Union Component,” and the “Appleton Component” (each a “Component” and 
collectively, the “Components”) each as defined in that certain BPDA Board Memo, dated as of 
December 15, 2022, attached hereto as Exhibit A; 
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WHEREAS, the 41 Berkeley PSA provided for Buyer to make certain payments to 
Franklin Cummings Tech, with the final payment and conveyance of 41 Berkeley to occur when 
Buyer had obtained all of the necessary approvals for redevelopment of the 41 Berkeley Street 
Project; 

WHEREAS, by 2023, changes in the financing and construction markets affected the 
economic feasibility of the proposed 41 Berkeley Street Project making it unworkable to move 
forward in the timeframe Franklin Cummings Tech required, and under the terms of the 41 
Berkeley PSA, which would have made Franklin Cummings Tech unable to move forward with 
the New Campus Project; 

WHEREAS, in order to ensure that Franklin Cummings Tech will be able to proceed on 
the construction of the New Campus Project, the BPDA, the City, and Franklin Cummings Tech, 
have agreed to enter into this Contract for Payment in Lieu of Taxes (this “PILOT 
Agreement”), which will provide the necessary economic certainty and stability for (i) Buyer to 
proceed with its acquisition of 41 Berkeley and its planned 41 Berkeley Street Project and (ii) 
Franklin Cummings Tech to proceed with the construction of the New Campus Project; 

WHEREAS, this PILOT Agreement shall be entered into by and among the BPDA, the 
City and Franklin Cummings Tech, and upon Buyer’s acquisition of 41 Berkeley (the “Buyer 
Acquisition”), shall be assignable to Buyer or its designee, as provided in greater detail herein; 

WHEREAS, acting pursuant to and in accordance with Chapter 121B of the 
Massachusetts General Laws, and Chapter 652, of the Acts of 1960, as amended (“Chapter 
652”), the BRA intends to acquire by deed from the Owner certain interests in the 41 Berkeley 
Street Project for a term of years subject to and specifically excluding certain matters as set forth 
in the deed authorized by vote of the BRA on March 14, 2024, such deed to be recorded with the 
Suffolk Registry of Deeds (the “BRA Acquisition”);   

WHEREAS, the BRA Acquisition will stabilize the taxes and enable Franklin Cummings 
Tech and Buyer to enter into a new 41 Berkeley PSA, which will enable Franklin Cummings 
Tech to proceed on the construction of the New Campus Project; and 

WHEREAS, the Franklin Cummings Tech, the City and the BPDA agree that during the 
Term (as hereinafter defined), the 41 Berkeley Street Project will be exempt from taxation in 
accordance with the provisions of M.G.L. c. 59; however, in lieu thereof and in accordance with 
the terms set forth herein, the Owner shall make PILOT Payments (as hereinafter defined) as set 
forth in further detail herein.  

NOW THEREFORE, in consideration of the foregoing and the covenants and agreements 
set forth herein:  

1. Payment In Lieu of Taxes:  

a. Notwithstanding the provisions of M.G.L. c. 59, beginning on July 1 immediately 
following the date the first Component receives a final Certificate of Occupancy 
from ISD  (the “Payment Commencement Date”), in lieu of real estate taxes 
with respect to the 41 Berkeley Street Project, which would otherwise be assessed 
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and payable under M.G.L. c. 59, the Owner (provided that this PILOT Agreement 
has been assigned to Buyer) shall make PILOT Payments, as set forth in Section 3 
below, pursuant to the provisions of M.G.L. c. 121B, § 16.  Upon the Buyer 
Acquisition and for a period of thirty (30) months thereafter the 41 Berkeley 
Street Project shall remain tax exempt, and no tax payments shall be due to the 
City (the “Construction Period Exemption”). If the Construction Period 
Exemption terminates prior to the Payment Commencement Date, the Buyer shall 
pay Chapter 59 taxes until the Payment Commencement Date.   

b. After the Payment Commencement Date, the PILOT Payment shall be made by 
Owner on November 1st and May 1st (the “Payment Dates”) of each Fiscal Year 
(as hereinafter defined) during the Term. For purposes of this PILOT Agreement, 
the term “Fiscal Year” shall mean, with respect to any designated year, the 
twelve-month period beginning on July 1 of the year immediately preceding such 
year and ending on June 30th of such year. (For example, FY 2024 shall begin on 
July 1, 2023 and end on June 30, 2024). 

c. PILOT Payments shall be made directly to the City’s Collector-Treasurer.  Upon 
request, Owner shall deliver to the City evidence of such payment.   

d. Owner’s failure to pay in full each PILOT Payment on or before the Payment 
Date shall result in Owner being liable for interest, fines, penalties, and related 
costs, including legal costs and disbursements, in accordance with M.G.L. c. 60, 
as amended from time to time.  

2. Term:  This PILOT Agreement shall commence upon the Effective Date and, unless 
earlier terminated pursuant to the terms set forth herein, the PILOT Payments shall end on the 
date that is twenty-nine (29) years after the Payment Commencement Date (the “Term”). At the 
expiration or earlier termination of such Term, the BRA Acquisition shall terminate, title shall 
revert to the Owner or its successor in interest, and the 41 Berkeley Street Project will be fully 
assessed and taxable to the Owner in accordance with M.G.L. c. 59. 

3. PILOT Payments:  Subject to Section 11 and beginning on the Payment 
Commencement Date and for the next ten (10) years during the Term, the “PILOT Payment” 
shall be Five Hundred Thousand Dollars ($500,000.00). For each year during the Term 
thereafter, the PILOT Payment shall increase annually by the greater of (x) three percentage 
points (3.00%) or (y) a percentage increase equal to the change in the Consumer Price Index, 
Boston-Cambridge-Newton: All Items Less Food and Energy.  

4. Collection and Enforcement:  In addition to the City’s rights under Section 6 of this 
PILOT Agreement, the City shall have the right to sue the Owner for breach of contract if the 
PILOT Payments and Gap Payment (defined below) and any interest and costs assessed are not 
paid as agreed. In consideration of the agreement by the Owner to such collection remedies, the 
City agrees that (i) the BPDA shall have no liability whatsoever for any PILOT Payments 
hereunder, and (ii) there shall be no other recourse against, or any personal liability on the part of 
any general or limited partner, member, manager, officer, director, employee or agent thereof 
with respect to any payments due or any obligations to be performed hereunder.   
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5. Amendments /Modifications:  The Owner, the City and the BPDA agree that any 
amendment subsequent to the execution of this PILOT Agreement that affects any term or 
conditions of this PILOT Agreement shall have no effect unless it is in writing and signed by 
duly authorized representatives of all parties hereto.   

6. Default by Owner; Termination:   

a. Default on PILOT PAYMENT: If the Owner defaults in its obligation to make a 
PILOT Payment as required by this PILOT Agreement, the City shall have the 
right to terminate this PILOT Agreement upon thirty (30) days’ notice to Owner 
and the failure of Owner to have cured such default within such thirty (30) day 
notice period.   

b. Termination due to Change of Use from Board Approvals: The Parties agree that 
the intended beneficiary of the tax stabilization occasioned under this PILOT 
Agreement is the Buyer. Buyer received approvals for the 41 Berkeley Street 
Project from the BRA Board on December 15, 2022, as set forth in Exhibit A. In 
the event that the Buyer files a Notice of Project Change or a proposed 
amendment to PDA No. 137 seeking a change of use with respect to the 41 
Berkeley Street Project, except for that change of use expressly permitted in 
Section 7 of this PILOT Agreement, Buyer, the BPDA and the City agree to 
renegotiate this PILOT Agreement in good faith (taking into consideration as a 
material factor the proportionality between  (i) the appraised value of the Senior 
Care Component and (ii) the appraised value of a proposed multifamily use  as 
described in Section 7(a) and upon the approval of such NPC or PDA No. 137 
amendment and execution of a new PILOT Agreement, this PILOT Agreement 
shall immediately terminate  

c. Termination due to Other Deviation from Board Approvals: Any increase in size, 
scope, or to the dimensions of the 41 Berkeley Street Project that exceeds five 
percent (5%) of the gross floor area of one or more of the Senior Care 
Component, the Appleton Component, and the Franklin Union Component, 
without prior good faith negotiation between the Buyer and the BPDA, shall 
result in the termination of this PILOT Agreement 

d. Termination due to abandonment of 41 Berkeley Street Project:  In the event that 
Buyer does not purchase the 41 Berkeley Street Project from Owner on or before 
February 28, 2027 (unless the parties have agreed in writing to extend such 
outside date and provided the BPDA with notice of such written agreement) this 
PILOT Agreement shall terminate. 

e. Effect of Termination. In the event of a termination of this PILOT Agreement 
pursuant to this Section 6, then, from and after the date of such termination, the 41 
Berkeley Street Project shall be assessed pursuant to M.G.L. c. 59, the BRA 
Acquisition shall likewise terminate, and title shall revert to the Owner or its 
successor in interest. In the event this PILOT Agreement terminates as set forth 
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above, the Parties hereto shall execute such instruments as are reasonably 
necessary to terminate the encumbrance created by the BRA Acquisition. 

7. Permitted Change of Use for the 41 Berkeley Street Project: Notwithstanding 
anything to the contrary set forth herein, for purposes of this PILOT Agreement only, the Buyer, 
without needing to modify or amend this PILOT Agreement, may (a) file a NPC and/or proposed 
amendment to PDA No. 137, if such an amendment is required, and obtain any other necessary 
approvals to change the use of the Senior Care Component from a Senior Care use (as such term 
is defined in PDA No. 137) to a multifamily residential use at any time provided that, at such 
time, the appraised value of the proposed multi-family residential  is not more than 5% higher 
than the appraised value of the previously approved Senior Care use based upon a good faith, 
mutually agreed upon appraisal of each use at the time of the proposed NPC. If the Buyer 
disagrees with the appraised value of the Senior Care use or the multi-family residential use as 
determined by the BPDA’s appraisal, Buyer may, at Buyer’s own cost and expense, obtain 
second independent appraisals of each use. Buyer shall deliver Buyer’s appraisals to the BPDA 
within thirty (30) business days after receipt of the BPDA’s appraisals. Any impartial appraisers 
chosen by either party (including the third appraiser, if it is necessary for a third appraiser to be 
chosen to determine the final appraised values through “baseball” arbitration due to the BPDA 
and Buyer appraisals differing to a degree that the parties cannot agree on values) shall be 
qualified, independent professionals having at least ten (10) years ownership, management or 
consulting experience in real estate transactions involving leasehold interests and comparable 
sales in like commercial properties in the Greater Boston metropolitan area, and shall be 
“Member, Appraisal Institute” or “Society of Real Estate Appraisers” appraisers (or appraisers 
certified by any successor entity to any such organization); (b) change the square footages 
allocated to  each use within a Component up to 5%, with the exception of all ground floor retail 
use, which is not subject to the 5% square footage change restriction; and/or (c) increase the 
gross floor area of the 41 Berkeley Street Project by no more than 5% from the gross floor area 
authorized in the BPDA Board approval set forth in Exhibit A. No provision of this PILOT 
Agreement alters or supersedes the BPDA’s Article 80 Development Review process. 

8. Gap Payment:  The Owner agrees that upon any termination of this PILOT Agreement 
pursuant to Section 6, the Owner shall pay, or cause to be paid, a gap payment to cover the time 
period between the termination date and the date on which the 41 Berkeley Street Project 
becomes taxable pursuant to M.G.L. c. 59 (the “Gap Payment”).  The Gap Payment shall be 
equal to the M.G.L. c. 59 property taxes, which would otherwise be due to the City for the 
property taxes which would have been assessed against the 41 Berkeley Street Project had this 
PILOT Agreement never been in force and effect. The Gap Payment shall be paid within six (6) 
months following the month in which this PILOT Agreement terminates. The provisions of 
Section 5 and this Section 8 shall survive the termination of this PILOT Agreement. 

9. Notice:  Any notice or other communication required or permitted under this PILOT 
Agreement shall be in writing and shall be deemed given when sent, if (i) delivered by hand, 
(ii) sent by registered or certified mail, return receipt requested, or (iii) sent by a recognized 
overnight delivery service, addressed as follows:  
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If to the City:  City of Boston Assessing Department 
City Hall, Room 301 
Boston, MA 02201-1007 
Attention: Commissioner of Assessing  

With a copy to  

City of Boston Office of Corporation Counsel 
City Hall, Room 615 
Boston, MA 02201-1007  
Attention: Corporation Counsel  

If to the BPDA:  Boston Redevelopment Authority 
One City Hall Square 
Boston, MA 02201-1007 
Attention: Director 

With a copy to  

Boston Redevelopment Authority 
One City Hall Square 
Boston, MA 02201-1007 
Attention: General Counsel 

If to the Owner: Benjamin Franklin Cummings Institute of Technology 
41 Berkeley Street 
Boston, MA 02116 
Attention: 

With a copy to: 

Goulston & Storrs P.C. 
400 Atlantic Ave 
Boston MA 02110 
Attention: Matthew Kiefer, Esq. 

If to the Buyer: 41 Berkeley, LLC 
c/o Related Beal, LLC 
177 Milk Street 
Boston, MA 02109 
Attention:  David Chattman 

Christopher W. Price, Esq. 

With a copy to: 

Nutter, McClennen & Fish LLP 
155 Seaport Boulevard 
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Boston, MA 02210 
Attention:  Eileen Brophy, Esq. 

Brent McDonald, Esq. 

or to such other address as the addressee shall have indicated by prior notice to the other parties. 
Notice under this PILOT Agreement may be waived in writing prospectively or retroactively by 
the person entitled to the notice.  Notice from counsel to a party shall be effective notice. 

10. Successors/Assigns: 

a. The Owner shall not assign or transfer this Agreement or any interest herein 
without the prior written consent of the BPDA and the City, which consent shall 
not be unreasonably withheld or conditioned. Notwithstanding the foregoing, the 
Parties agree that this PILOT Agreement may be assigned by Franklin Cummings 
Tech to the Buyer or to affiliate of Buyer or Related Beal, LLC that becomes an 
owner of a portion or all of the 41 Berkeley Street Project without the need for 
obtaining the prior written consent of the BPDA and the City. In the event an 
affiliate of Buyer or Related Beal, LLC conveys a Component to an unrelated 
third party, the Parties shall negotiate a mutually acceptable amendment to this 
PILOT Agreement allocating the PILOT Payment to one Component or among 
the Components and including language specifying that a breach, default, delay, 
commission or omission by the owner of a Component shall not constitute a 
breach, default, delay, commission or omission by the owner of any other 
Component. No consent of the BPDA or the City shall be required in connection 
with any assignment of this Agreement to a mortgage lender of Owner or at 
foreclosure or deed or assignment in lieu of foreclosure for all or part of the 41 
Berkeley Street Project. This Agreement shall be assignable to a direct purchaser 
of Owner with the consent of the City, which consent shall not be unreasonably 
withheld, conditioned or delayed.  

b. In any and all events, the Owner shall be able to borrow money secured by a 
mortgage on all or a portion of the 41 Berkeley Street Project and no such 
financings shall be considered a sale or transfer of all or any portion of the 41 
Berkeley Street Project or be subject to the approval of the City or the BPDA in 
any case.  

c. The Owner’s or Buyer’s, as applicable, successor or assign shall be subject to the 
burdens and receive the benefits of M.G.L. c. 121B, § 16 and this PILOT 
Agreement. The successors or assigns shall derive the benefits only for the time 
remaining in this PILOT Agreement.   

d. The Owner shall have the burden of notifying the BPDA and the City of the 
intended sale or transfer of all or any portion of the 41 Berkeley Street Project.  

11. Condominium Creation:  The City, the BPDA and the Buyer hereby acknowledge that 
the (i) Buyer intends to submit the Franklin Union Component to the provisions of M.G.L. 
Chapter 183A to create a condominium containing units dedicated to residential uses following 
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substantial completion of the Franklin Union Component, and (ii) after the creation of said 
condominium , the parties intend that only the Appleton Component and the Senior Care 
Component shall be entitled to the real estate tax stabilization provided in this Agreement.  
Accordingly, in order to maintain the BRA’s ownership of the Appleton Component and the 
Senior Care Component, while permitting the Buyer, as declarant under M.G.L. Chapter 183A, 
to create a condominium, the City, the BPDA and the Buyer agree as follows: 

a. At any time during the Term, the Buyer may deliver written notice to the 
BPDA and the City that it wishes to submit the Franklin Union Component to the provisions of 
M.G.L. Chapter 183A, which written notice shall specify the date for the consummation of the 
conveyances described in this Section 11 (the “Transfer Date”) that is not less than thirty (30) 
days after the date on which such written notice is delivered to the City and the BRA.  The transfer 
Date may be extended by the Buyer from time to time in its sole discretion, provided that the 
Buyer provides written notice of any such extension to the City and the BPDA.  

b. Not less than two (2) days prior to the Transfer Date, (i) the Director of the 
BPDA (the "BPDA Director") shall deliver into escrow with First American Title Insurance 
Company or such other title company as may be reasonably acceptable to the Buyer (the "Escrow 
Agent") such duly executed and notarized documents as are required to evidence the termination of 
the BPDA’s interest in the Franklin Union Component to the reasonable satisfaction of the Buyer; 
alternatively, the Buyer may unilaterally execute and deliver into escrow with the Escrow Agent such 
duly executed and notarized documents as are required to evidence the termination of the BRA’s 
interest in the Franklin Union Component (such documents executed and delivered by the BPDA 
Director or the Buyer, as applicable, the "Termination Documents") and (ii) the Buyer shall deliver 
into escrow with the Escrow Agent (a) such duly executed and notarized documents as are necessary 
to create a condominium pursuant to M.G.L. Chapter 183A (the "Condominium Documents"), as 
determined in the sole discretion of the Buyer. Together, the Termination Documents and the 
Condominium Documents are (the "Escrowed Documents"). 

c. On the Transfer Date, the Buyer shall cause the Escrow Agent to (i) release the 
Escrowed Documents from escrow and (ii) record the Escrowed Documents in the following order: the 
Termination Documents shall be recorded first, followed immediately by the Condominium 
Documents. The Buyer shall provide written notice to the BRA promptly following the recording of the 
Escrowed Documents. 

The City, the BRA and the Buyer hereby acknowledge and agree that the intention of this Section 
11 is to ensure that, following completion of the conveyances described in this Section 11, (i) the BRA 
will own the Appleton Component and the Senior Care Component in fee simple for a term of years 
equal to the remaining length of the Term subject to the Buyer's reversionary interest in the Appleton 
Component and the Senior Care Component, which Appleton Component and the Senior Care 
Component shall remain subject to this Agreement and entitled to the tax stabilization set forth herein, 
and (ii) the Buyer will own the units in the Franklin Union Component outright with no BRA 
involvement in the ownership of such units, which units shall not be subject to this Agreement and shall 
be assessed pursuant to Chapter 59. The City, the BRA and the Buyer hereby further acknowledge and 
agree that the implementation of the foregoing transfers and conveyances shall not be deemed to 
terminate or otherwise modify the provisions of this Agreement nor result in the imposition of any 
amounts due pursuant to Chapter 59 or otherwise with respect to the Appleton Component and the Senior 
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Care Component. Further, the City and the BRA acknowledge and agree that for the remainder of the 
Term after the Transfer Date the PILOT Payment will equal the Chapter 59 tax paid by the Franklin 
Union Component and no additional PILOT Payment shall be due and payable by the Appleton 
Component and/or the Senior Care Component. 

12. Counterparts:  This PILOT Agreement may be executed in multiple counterparts, each 
of which when so executed and delivered shall be deemed an original, but such counterparts shall 
together constitute but one and the same instrument.   

13. Governing Law:  Notwithstanding anything herein to the contrary, this PILOT 
Agreement shall be governed by the laws of the Commonwealth of Massachusetts and any suit, 
claim or action shall be brought in Suffolk County. 

14. Severability:  If any provision of this PILOT Agreement or the application thereof to any 
person or circumstance shall be invalid or unenforceable to any extent, the remainder of this 
PILOT Agreement and the application of such provisions to other persons and circumstances 
shall not be affected thereby and shall be enforced to the greatest extent permitted by law. The 
City reserves the right to assess the Owner’s real and personal property pursuant to M.G.L. c. 59, 
as amended, if the provision held to be invalid or unenforceable relates to a PILOT Payment, and 
the Owner shall retain the ability to contest the taxes as so assessed pursuant to the terms of 
M.G.L. c. 59, as amended.  

15. Headings:  The headings and captions of the paragraphs and sections of this PILOT 
Agreement are not to be considered a part of it and shall not be used to interpret, define, or limit 
the provisions hereof.   

[Signatures on following page] 
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EXHIBIT A 

BPDA Board Memo, dated as of December 15, 2022 
















































































































































