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TARGET CITIES AGREEMENT 
 
THIS TARGET CITIES AGREEMENT (the “Agreement”) is made as of 
_____________, ___, 2015 (the “Effective Date”) by and between the Cambridge 
Redevelopment Authority, signing on behalf of the Kendall Square EcoDistrict 
Stakeholder Group (the “Participant”) and EcoDistricts, Inc.  (“EcoDistricts”) an Oregon 
non-stock corporation.   
 

RECITALS 

A. Among EcoDistricts’ purposes is facilitating the creation of exemplar district or 
neighborhood-scale sustainable development projects.  A successful project is defined 
as a neighborhood or district that applies the EcoDistricts Framework (“Framework”) 
with a stated commitment to neighborhood-scale sustainability whose members 
commit to achieving ambitious performance goals, guiding investment in the district 
and community action, and tracking their quantifiable results over time. In 2009, 
EcoDistricts developed the Framework, a four-step performance and process 
management tool to support an increase in the number of exemplar district-scale 
sustainable development projects worldwide. 

B. EcoDistricts selected the Participant and the Kendall Square Stakeholder Group from 
among other applicants through a competitive expression of interest and due diligence 
assessment process.  

C. The purpose of the Participant, signing for the Kendall Square Stakeholder Group, is 
to develop an organization whose aim it is to implement a project or projects (the 
“Project”) intended to accelerate exemplar district-sale sustainable development best 
practices.   

D. The Parties desire to collaborate in order to further their aligned missions. 

AGREEMENT 

NOW, THEREFORE, in exchange for the mutual covenants provided for in this 
Agreement and other valuable consideration, the sufficiency and receipt of which are 
acknowledged, the parties incorporate the Recitals into this Agreement as though set 
forth within it and agree to the following: 
 
1. Scope of Work.  The parties shall deliver or perform the following (the “Scope of 

Work”):    

a. The Participant, representing the Kendall Square Stakeholder Group, shall: 

i. Ensure the nomination of a senior-level project manager who is 
responsible to oversee and coordinate the Participants involvement in 
the Program; 
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ii. Ensure the creation and management of a “Formation and 
Implementation Team”, or such other designation as appropriate, 
composed of stakeholders made up of key investors and project 
proponents, including but not limited to: 

1. Representative(s) from the municipality, such as members of 
key agencies responsible for urban (re)development, policy and 
planning, public works and infrastructure (water, energy, 
waste, parks, transport, IT, public safety) and economic 
development; 

2. Representatives from neighborhood or district-serving 
organizations such as community development corporations 
business associations, neighborhood associations or councils, 
schools, and/or social service providers; 

3. Representatives of real estate developers or property 
management companies, and 

iii. Secure funding for the Target Cities participation fee; 

iv. Ensure, with the Kendall Square Stakeholders Group, the 
implementation of the requirements of the EcoDistricts Framework, 
including the development and implementation of an engagement 
strategy and governance structure, EcoDistricts Roadmap (“The 
Roadmap”) and advance of one or two priority projects that will 
activate catalytic project elements of the Roadmap. 

b. EcoDistricts shall: 

i. Assist the Participant and the Kendall EcoDistrict management team in 
engaging stakeholders, developing its steering committee, drafting 
governance policies and securing funding; support Participant’s 
development of district-scale sustainability policies; help Participant 
draft a work plan and process, including third party peer review of 
Participant’s scope of work as set forth in this Agreement; 

ii. Assist the Kendall Square Stakeholder Group in developing the 
Roadmap, including third party peer review of Participant’s 
contributions to the Roadmap; 

iii. Support the Kendall Square Stakeholder Group’s development of its 
scope of work for the Project and requests for proposals 

iv. Advise on the Kendall Square Stakeholder Group governance model, 
funding strategies, and reporting protocols. 

v. Deliver the following services: 
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1. Provide access to up to 4 consultants at least 8 hours each to 
support EcoDistrict development; 

2. Provide white papers and/or toolkits to support EcoDistrict 
development; 

3. Provide introductions between the Kendall Square stakeholders 
and consultant and other Target Cities teams. 

vi. Deliver four (4) in-person meetings with the Kendall Square 
Stakeholder Group, to occur approximately quarterly: 

1. District Organization/Governance (occurred in October, 2014) 
2. District Assessment 
3. District Projects 
4. District Management/Evaluation  

 

vii. Provide bi-monthly conference calls with Target Cities teams aimed at 
sharing information and practices among Target Cities; 

viii. Provide one or two in-person meetings with Target Cities teams to 
facilitate sharing of information and experiences.  Provide funding for 
up to 3 representatives from the Kendall Square EcoDistrict 
Stakeholder Group to attend the meeting.   

2. Deliverables for Both Parties.  With each party performing its respective Scope of 
Work as set forth above in Paragraph 1, the Parties will jointly produce the following: 

a. Memoranda of Understanding to participate in, and fund the Target Cities 
program;  

b. A proposed governance structure for the Project; 

c. The Roadmap, including but not limited to quantifiable goals, performance-
based metrics, and a list of prioritized projects; 

d. A business plan that supports the proposed organizational structure; 

e. Production of data suitable for inclusion in the Participant’s annual report. 

3. EcoDistricts’ Duties. If the Participant, representing the Kendall Square Stakeholder 
Group completes its performance as set forth in Paragraph 1(a) and 2 to EcoDistricts’ 
reasonable satisfaction, then EcoDistricts shall deliver the following: 

a. Allowing the EcoDistrict to publicly recognize it’s character as an EcoDistrict 
and its participation in the Target Cities Program; 
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b. Inclusion of the Kendall Square EcoDistrict and its Project in EcoDistrict’s 
marketing campaigns, including the EcoDistricts Summit, EcoDistricts 
Incubator, website, and social media (or such comparable programs or 
program names that EcoDistricts may have from time-to-time); 

c. Removal of Kendall Square EcoDistrict Projects from such marketing 
campaigns or revocation of the recognition designation shall be by agreement 
of both parties. 

4. Payment.  The Participant shall pay EcoDistricts a sum total of Sixty Thousand 
Dollars ($60,000.00) remitted in annual installment payments of Thirty Thousand 
Dollars ($30,000.00) in US currency available in the account of EcoDistrict by the 
end of the first business day of the payment period. 

5. Term.  The term (the “Term”) begins on the Effective Date and runs for two years.  

6. Assignment.  Neither party may assign its rights or obligations under this Agreement 
to any third party without the prior written consent of the other, the granting of which 
will be entirely within the discretion of that other party.  However, Participant may 
hire employees as necessary to perform the Scope of Work. 

7. Governing Law.  This Agreement will be governed by the laws of Massachusetts 
without giving effect to the choice of laws principles of any jurisdiction and is 
deemed to have been executed, entered into, and performed within Massachusetts.  It 
is agreed that jurisdiction and venue shall be in Massachusetts.  In the event legal 
proceedings are commenced related to this Agreement or to any Agreement to which 
this Agreement is a part of, the prevailing party shall be entitled to recover all of its 
costs, as well as reasonable attorneys’ fees, inclusive of costs and fees for appellate 
work.  

8. Default, Early Termination, Remedies.   
a. Events of default: 

i. Nonpayment; 

ii. Bankruptcy, judicial dissolution, insolvency (meaning the inability to 
pay debts generally as they become due), filing a petition or other 
pleading seeking an “order for relief” within the meaning of the United 
States Bankruptcy Code, filing any petition or other pleading seeking 
any reorganization, composition, readjustment, liquidation of assets or 
similar relief, or consenting or acquiescing to the appointment of any 
trustee, receiver or liquidator of substantially all of a party’s assets, or 
a general assignment for the benefit of creditors; 

iii. Material breach of the terms and conditions of this Agreement. 

b. Termination for Convenience.  Either party may terminate this Agreement 
for convenience with 30 days written notice to the other party; provided that 
Participant may only terminate for convenience if it has paid all funds due 
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from Participant to EcoDistrict at that time.  To the extent that EcoDistrict 
has begun performance of some portion of its duties hereunder and Participant 
terminates this Agreement for convenience, then Participant shall be liable for 
any costs incurred by EcoDistrict to end performance on its part.    

c. Termination for Cause. If a party Defaults (the “Defaulting Party”), then the 
other party (the “Nondefaulting Party”) may terminate this Agreement for 
cause subject to the terms set forth in this paragraph 8.   

d. Cure Period. Before terminating this Agreement for cause, the Nondefaulting 
Party must notify the Defaulting Party of any alleged Default pursuant to 
paragraph 10 of this Agreement.  The Defaulting Party has 30 days to cure a 
payment default and 30 days to cure any other Default except that if the 
Default cannot reasonably be cured within 30 days, the Nondefaulting Party 
shall not exercise any rights or remedies if (i) the Defaulting party begins to 
cure the Default within the thirty (30) day period and diligently proceeds to 
complete the cure, and (ii) such extension will not cause any material adverse 
effect to the Nondefaulting Party. 

e. Termination for Cause Notice.  Subject to the cure provisions under 
paragraph 8(d), if a Default occurs, the Nondefaulting Party may give a 
written termination for cause notice to the Defaulting Party and, on the date 
specified in such notice, this Agreement will terminate.  Such termination 
does not limit the Nondefaulting Party's right to pursue any other lawful 
remedy against the Defaulting Party, including the right to recover damages 
caused by the Default.  

f. Effects of Termination.  If this Agreement is terminated for cause, then the 
Nondefaulting Party will not be liable to the Defaulting Party for any costs or 
damages as a result of suspension or termination.  The right to terminate this 
Agreement for cause is in addition to any remedy either party may have at 
law, in equity, or pursuant to this Agreement. 

g. Effect of Waiver.  If a party waives any breach by, or obligation of the other 
party, or waives pursuit of a remedy, then such a waiver will not constitute a 
waiver of any other obligation, any other breach, or any other remedy 
available under law, equity, or this Agreement. 

9. Representations and Warranties.  The parties represent and warrant as follows: 
a. EcoDistricts represents and warrants that: 

i. It is an Oregon non-stock corporation duly formed in compliance 
with local, state, and federal laws, and 

ii. It has the necessary power and authority to execute and deliver this 
Agreement and perform its obligations pursuant to the Agreement. 

b. The Participant represents and warrants that: 
i. It is duly formed as a corporate or municipal entity in its state of 

creation in compliance with all local, state, and federal laws; 
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ii. It has the necessary power and authority to execute and deliver this 
Agreement and perform its obligations; 

iii. The execution and delivery of this Agreement and the performance 
of its obligations have been duly authorized by all necessary 
corporate action on the part of the Participant and will not 
contravene any applicable law binding upon the Participant;   

iv. It is solely responsible for securing and maintaining all taxes, 
licenses, registrations, certificates, or insurance as may be required 
by any applicable law in order for it to perform the Scope of Work 
or provide the deliverables described in this Agreement; 

v. This Agreement constitutes a legal, valid and binding obligation of 
Participant, enforceable against it in accordance with its terms, and 

vi. There is no claim, action, proceeding or investigation pending or, 
to Participant’s knowledge, threatened against the Participant 
before any governmental authority which could reasonably be 
expected to have a material adverse effect on the business, 
operations, financial condition, results of operations, or assets of 
the Participant. 
 

10. Notice.  All notices, consents, and other communications required or permitted by 
this agreement, to be effective, shall be in writing and delivered to the applicable 
party through the representative and at the address, fax number, and email address 
specified below, by nationally recognized overnight courier, fax, or email. 

 
To EcoDistricts: 
 EcoDistricts 
 1223 SW Washington Street 
 Suite 200 
 Portland, OR 97205 
 ATTN:  Lynne Barker 
 lynne@ecodistricts.org 
 
With Copy To: 

Daniel K. Slone 
McGuireWoods LLP 
One James Center 
901 E. Cary Street 
Richmond, VA 23219 
dslone@mcguirewoods.com 

 
To the Project: 
 Cambridge Redevelopment Authority 
   255 Main Street, 4th Floor 
 Cambridge, MA 02142 
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With Copy To: 
 Linnean Solutions 
 ATTN: Jim Newman 
 11 Stearns St 
 Cambridge MA 02138 

 
11. General.   
 

a. For all purposes of this Agreement each party shall be and act as an independent 
contractor and not as partner, joint venturer, or agent of the other and shall not 
bind nor attempt to bind the other to any contract or obligation. 
 

b. No change or modification to this Agreement, including, without limitation a 
change in the Term or any change to this Paragraph 11(b) will be effective unless 
it is in writing and signed by the parties or their respective successors.   
 

c. This Agreement will be binding upon and inure to the benefit of the parties and 
their respective successors.   
 

d. The entire Agreement of the parties is set forth in this instrument and the parties 
are not bound by any prior or contemporaneous agreements, understandings or 
conditions, whether oral or written, otherwise than as expressly set forth in this 
instrument.  
 

e. If any part of this Agreement is or becomes invalid, the remainder of this 
Agreement will remain in effect.  No waiver by a party of any of its rights under 
this Agreement will affect that party’s right in the future to enforce all of its rights 
under this Agreement.     
 

f. This Agreement may be signed in counterparts, each of which will be as valid as 
the others and all of which together constitute one and the same instrument. 

 
 IN WITNESS WHEREOF, the parties have caused their duly authorized 
representatives to sign this Agreement. 
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EcoDistricts       Participant 
 
_____________________________   _____________________________ 
By       By 
 
_____________________________   _____________________________ 
Printed Name      Printed Name 
 
_____________________________   _____________________________ 
Title       Title 
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Memorandum*of*Understanding*and*Agreement*
!

! Agreement!made!this!____!day!of!______,!2015!(“Agreement”)!by!the!STAKEHOLDER!

NAME,!with!an!address!at!STAKEHOLDER!ADDRESS!(“the!partner”)!to!the!Cambridge!

Redevelopment!Authority,!a!redevelopment!authority!with!an!address!at!255!Main!St,!4th!

Floor,!Cambridge,!MA!02142!(the!“CRA”).!!!

!

WHEREAS,!the!CRA!and!the!Partner!have!been!working!collaboratively!to!establish!an!

EcoDistrict!in!Kendall!Square.!

!

WHEREAS,!EcoDistricts ™ is!offering!a!program!called!Target!Cities!to!provide!support!for!
EcoDistrict!development.!!The!participation!fee!in!the!program!is!$30,000!per!year!for!2!

years,!and!will!be!leveraged!2:1!through!EcoDistricts’!secured!foundation!support.!!The!

participation!fee!will!cover!the!costs!for!delivering!the!program,!including!travel,!onYsite!

meetings,!technical!assistance,!consulting!services,!and!other!relevant!program!expenses.!

!

WHEREAS,!the!Partner!and!the!CRA both!feel!that,!in!the!interest!of!developing!a!successful!
Kendall!Square!EcoDistrict,!it!would!be!advantageous!to!pursue!participation!in!the!Target!

Cities!program.!

!

NOW!THEREFORE,!in!consideration!thereof,!the!Partner!hereby!agrees,!as!follows:!

!

1. The!Partner!will!work!with!the!CRA!to!draft!a!mutually!agreeable!contract!between!
the!Kendall!Square!EcoDistrict!stakeholder!group!as!represented!by!CRA!and!

EcoDistricts ™!that!will!secure!the!Kendall!Square!EcoDistrict’s!participation!in!the!
Target!Cities!program.!

2. Contingent!upon!execution!of!a!legal!contract!between!the!CRA!and!EcoDistricts ™ 
for!participation!in!the!Target!Cities!program,!the!partner!will!contribute!$3,000!per!

year!over!two!year!towards!the!Target!Cities!participation!fee.!

!

Executed!as!a!sealed!instrument!this!_____!day!of!________,!2015!

!

! ! ! ! ! ! By:!______________________![Partner!signature]!

! ! ! ! ! ! !

! ! ! ! ! ! Name:!______________________________!

! ! ! ! ! ! Title:!_______________________________!

!

!

!


