PUBLIC BENEFITS AGREEMENT

This Public Benefits Agreement (this “Agreement”) is entered into this ______day of June, 2022 by and between WALNUT CAPITAL ACQUISITIONS, INC., a Pennsylvania corporation (“Walnut”), which has a business address of 5500 Walnut Street, Suite 300, Pittsburgh, PA 15232 and THE CITY OF PITTSBURGH, a Municipal corporation (“City”), which has a business address of 414 Grant Street, Pittsburgh, PA 15219 (Walnut and the City are collectively referred to herein as “Parties”). 

RECITALS

WHEREAS, Walnut is the owner or equitable owner of various properties located in Central Oakland, in the 4th Ward of the City of Pittsburgh (the “Properties”); and 

WHEREAS, the Mayor’s Office, the Department of City Planning, and Pittsburgh City Council, after taking public input and working with various community stakeholders, has worked to develop a series of limitations and reduce the scope of the previously proposed zoning district, formerly known as Oakland Public Realm – E (“OPR-E”); and

WHEREAS, these changes have culminated in amendments to the OPR-E District, which is now known as the Urban Center Mixed Use District [“UC-MU District”], which will encompass the properties more particularly detailed in the map attached hereto as Exhibit “A”, which is incorporated by reference herein; and

WHEREAS, after years of study and analysis, both the City and Walnut agree that the redevelopment of the UC-MU District presents a tremendous opportunity (a) to provide significant social and economic benefit to Oakland and the City; (b) to provide increased opportunity for mixed use development, which will provide people with the opportunity to live, shop, work, and flourish in Oakland; (c) to create affordable housing and affordable living; (d) to provide a significant amount of Union construction jobs; (e) to focus on sustainability and other important green initiatives; (f) to encourage universal design, including accessibility to public spaces; and (g) to create multimodal enhancements that connect the communities in Oakland, and lead to an improved “gateway” to Oakland (collectively the “Public Benefits”); and

WHEREAS, if the UC-MU legislation becomes law and the UC-MU District is created, then Walnut, working with the City, will have an opportunity to provide significant Public Benefits as outlined herein; and

WHEREAS, the Parties desire to make commitments to the Public Benefits as outlined herein, and further desire to collaborate towards the implementation of the Public Benefits as outlined herein; and

WHEREAS, the Parties also desire to memorialize their understanding of these issues herein.

NOW THEREFORE, in consideration of the mutual promises contained herein, and intending to be legally bound hereby, the Parties agree to the following: 

1.	Incorporation of Recitals. The Recitals set forth above are incorporated herein. 

2.	Walnut’s Commitments. Upon the adoption by the City of the UC-MU legislation and the codification of such change in the Official City Zoning Map, Walnut agrees to use its best efforts to provide the following Public Benefits in any project that Walnut (or a Walnut affiliate) develops within the UC-MU District as a principal, investor, and/or partner (a “Walnut Project”):

a.	Commitment to Affordable Housing.

	1.	Participation in HACP Programs. As part of meeting the bonus point requirement for affordable housing in the UC-MU District, all Walnut Projects, with more than twenty (20) residential dwelling units, shall participate in the Housing Authority of the City of Pittsburgh (“HACP”) Project Based Housing Choice Voucher Program or similar successor programs. Walnut agrees to make this program available to residents, who are screened and qualified by the HACP for this Voucher Program, in a minimum of ten percent (10%) of its residential units. Walnut shall participate in the programs for a duration of at least twenty (20) years from the date that a Certificate of Occupancy is issued to a Walnut Project and shall agree with HACP to an automatic renewal clause of an additional 15 years for a total period of 35 years of participation after the issuance of each Certificate of Occupancy.  The City agrees that it will strongly support and advocate to the HACP for the issuance of these project-based vouchers, in the amounts requested to meet this 10% minimum threshold, for each Walnut Project.
	
b.	Commitment to Workforce Training. Walnut shall contribute the sum of $250,000.00 to a workforce training partner, to be selected by agreement of the parties at a later date, for the purpose of providing workforce training to City residents (the “Walnut Training Contribution”), with preferences for low-income residents who live in the immediate surrounding communities. The Walnut Training Contribution may be utilized either for construction training and/or for skills training for potential employees of the users who will be located in the Walnut Projects or for jobs in demand throughout Oakland. Walnut shall pay the Walnut Training Contribution in five annual installments of fifty-thousand dollars ($50,000.00), with the first installment being made within thirty (30) days of the issuance of the first building permit for a new Walnut Project within the UC-MU District, and Walnut shall make annual contributions of fifty-thousand dollars ($50,000.00) on each anniversary of the issuance of such building permit until Walnut has paid the Walnut Training Contribution in full. 

c.	Commitment to Union Construction Jobs. Walnut agrees that all initial construction on Walnut Projects developed within the UC-MU District will be performed by Union shops and the applicable Union tradesman who are represented by the Pittsburgh Building Trades Unions. Walnut agrees to provide written verification of this commitment to the City for each Walnut Project.

	d.	Commitment to Sustainability. Walnut agrees that all Walnut Projects developed within the UC-MU District will be developed so that they will be able to obtain at least one (1) Performance Point pursuant to the standards set forth in the Zoning Code’s High Performing Buildings -  New Construction . Should a Walnut Project fail to meet this standard, Walnut agrees to pay a penalty to the City in accordance with the standards set forth in Section 925.06.E of the City of Pittsburgh Zoning Code.

e.	 Commitment to M/WBE Participation. Walnut agrees to direct its contractors and their applicable sub-contractors in all Walnut Projects and to use best efforts to meet the current M/WBE participation goals and guidelines adopted by the City. Additionally, Walnut agrees to direct its contractors, applicable sub-contractors and participating Unions to utilize employees and provide preference for new hires, when feasible, who are local to the neighborhood.  

f.	Commitment to Transportation Optimization. Recognizing that the Oakland neighborhood is vulnerable to stressors related to single occupancy vehicle commuting, Walnut agrees to implement smart transportation demand management strategies for its non-residential tenants located in a Walnut Project, and to make transportation demand management with annually reported outcomes a provision of each tenant’s lease. Walnut further agrees to establish a Transportation Demand Manager (“TDM”) for each Walnut Project who can assist the tenants with the design and successful implementation of transportation demand management strategies that will encourage use of public transportation, bike sharing, bike utilization, ride sharing, walking, and/or carpooling, with the goal of limiting tenant employee reliance on automobile commuting. Such strategies may include the provision of free or reduced-cost bus passes, the organization of ride shares and guaranteed ride home programs, and other incentive programs designed to achieve the outcome.

g. 	Commitment to Universal Design. All Walnut Projects shall be designed to utilize and incorporate universal design attributes in accordance with the applicable Americans with Disability Act (“ADA”) requirements. Additionally, Walnut agrees to use best efforts to also incorporate these attributes into its applicable Public Realm improvements.

h.	Commitment to Best Management Practices. All Walnut Projects and Public Realm improvements within the UC-MU District shall utilize green infrastructure techniques such as greenways, rain gardens, bioswales, and other best management practices (“BMPs”).

i.	Commitment to Equal Opportunity. Walnut agrees that it will not discriminate against any contractors, employees, and/or vendors on the basis of age, gender, race, and/or sexual orientation.

j.	Commitment Regarding 3380 Boulevard of the Allies. Any redevelopment of the property located at 3380 Boulevard of the Allies, Pittsburgh, PA 15213 (Block and Lot No. 28-P-305) shall reuse and preserve the façade of the former Islay’s Building located on the property.

3.	Zulema Street. The Parties agree that they will not permanently close Zulema Street to vehicular traffic until such time as vehicles that are travelling eastbound on the Boulevard of the Allies are able to make a left turn onto Bates Street.

	4.	Mutual Cooperation. The Parties agree to mutually cooperate with each other to facilitate the creation and implementation of the Public Benefits as set forth in this Agreement. The Parties agree to cooperate with each other to seek grants and/or other incentives to allow for the creation and development of the Public Realm Improvements contemplated by the UC-MU legislation and which will enhance the UC-MU District. This Agreement does not relieve Walnut from its obligation to obtain all necessary approvals mandated by City Code and necessary for development.

5.	Inclusionary Zoning Expansion. The Parties acknowledge the City’s right to expand the IZ-O to other neighborhoods in the City of Pittsburgh, including all or portions of Oakland. Such expansion would be the result of a community process and could include areas that encompass those within the UC-MU District.

6.	Entire Agreement. This Agreement is intended to supersede the Agreement of the Parties executed on March 6, 2022. This Agreement constitutes the entire agreement of the Parties and may not be modified or amended except in a writing signed by all of the Parties.

7.	Execution in Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be deemed an original, and all of which together shall constitute one and the same instrument. Facsimile or electronic (i.e. PDF) transmissions of signed copies of the Agreement shall be deemed to be original signatures, and binding on the Parties.

8.	Severability. If any clause or provision of this Agreement is illegal, invalid or unenforceable under present or future laws effective during the term hereof, then the remainder of this Agreement shall not be affected thereby. In lieu of each clause or provision of this Agreement, which is deemed to be illegal, invalid or unenforceable, there shall be added, as part of this Agreement, a clause or provision as similar in terms to the unenforceable term as may be possible and as may be legal, valid and enforceable.

9.	Authority. The Parties have the requisite power and authority to enter into this Agreement and to perform the obligations hereunder. The execution, delivery and performance of this Agreement and the consummation of the transactions provided for in this Agreement have been duly authorized by all necessary action on their part.

10.	Successors and Assigns. This Agreement shall be binding upon the Parties respective successors and assigns.

11.	Duty to Defend.  In the event that UC-MU zoning legislation is challenged, Walnut shall defend Walnut and the City with Counsel that is acceptable to Walnut, and Walnut agrees to hold the City harmless. 




IN WITNESS WHEREOF, the Parties hereto evidence their agreement and have executed this Agreement as of the day and year first written above. 

WALNUT CAPITAL ACQUISITIONS, INC. 

By:_____________________________________ 
Name:	Todd E. Reidbord
Title:	President  
Date:	__________________________________

THE CITY OF PITTSBURGH 

By:_____________________________________ 
Name:	Edward C. Gainey
Title:	Mayor 
Date:	__________________________________
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