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LEXINGTON CABLE TELEVISION ACCESS AGREEMENT

This Agreement is made as of thls day of 2010 by and between the TOWN
of LEXINGTON ("TOWN" or “Issuing Authority™), a municipal corporation, and Lexington
Community Media Center, d/b/a LEXMEDIA, (LEXMEDIA), a non-profit corporatton duly
established under the laws of Massachusetts

Whereas, the TOWN desires to provide support for the use of public, educational, and
government ("PEG") access channels, facilities, proegramming and services provided pursuant to
federal law; and,

Whereas, the TOWN has granted licenses to Comcast of Massachusetts I, Inc. (“Comcast”), RCN-
BECOCOM, L.L.C. ("RCN™) and Verlzon New England, Inc. ("Verizon”) to operate cable television
systems in the TOWN; and,

Whereas, the cable license agreements between the TOWN and Comcast, RCN and Verizon,
stipulate that the TOWN may designate an entity to operate and admmlster PEG access facilities,
programming, services and funding; and '

Whereas, the TOWN's RFP process has resulted in LEXMEDIA being chosen as such entity.

Now, therefore, for other good and valuable consideration, the receipt and sufﬁcnency of whlch is
hereby acknowledged by both. partres the parties hereto agree as follows:

I.. PURPOSE

" The purpose of this Agreement is to insure the provision of cable television access services to
Lexington residents and/or persons affiliated with Lexington institutions, businesses or agencies
(“Authorized Users™) who desire to use the Lexington cable television system for purposes of
production and/or transmission of signals for non-commercial pubilc educational and/or
governmental (PEG) purposes. :

II. CONTRACT DOCUMENTS

The Contract Documents consist of the following, and in the event of conflicts or discrepancies
among them, they shall be interpreted on the basis of the following priorities:

FIRST, THIS AGREEMENT BETWEEN THE TOWN AND LEXMEDIA IHCIUdIﬂg Exhibit A, Exhlb[t B
and Exhibit C attached hereto;

SECOND, LEXMEDIA’S PROPOSAL DATED OCTOBER 7, 2010;
THIRD, THE TOWN’S REQUEST FOR PROPOSALS (RFP) CONTRACT #10-25; and |

FOURTH, COPIES OF ALL REQUIRED BONDS CERTIFICATES OF INSURANCE AND LICENSES
REQUIRED UNDER THE CONTRACT,

EACH OF WHICH IS ATTACHED HERETO. - These documents form the entire Agreement between
the parties and there are no other agreements between the parties. Any amendment or
modification to this Agreement must be in wrstrng and signed by officials with the authority to
_blnd the TOWN and LEXMEDIA.



ITI. TERM OF AGREEMENT
3.1 Effective Date

This Agreement shall become effective on January 1, 2011 upon execution by both parties. The

- initial term of this Agreement will be three years and six months, with an option by the TOWN of
Lexington to extend the contract for two additionat three (3) year periods, provided that the
Term, including all extensions, is no greater than ten (10) years. The Agreement may be
extended on the performance of LEXMEDIA as evaluated pursuant to the attached RFP. Ninety
(90} days prior to the expiration of a term, the TOWN shall notify LEXMEDIA of its intent to
renew the contract.

IV. TERMINATION
4.1 Termination for Convenience.
The TOWN may terminate this Contract for convenience and without céuse, in whole orin part,

at any time by written notice to LEXMEDIA specifying the termination date. LEXMEDIA shall
immediately take ail practical steps to minimize its costs to terminate the work. LEXMEDIA shail

be paid its actual, necessary and verifiable costs to effect termination including contract closeout -

costs. LEXMEDIA shall promptly submit to the TOWN its termination claim supported by detailed
documentation of each cost item claimed in a form satisfactory to the TOWN. The TOWN shall
provide notification to LEXMEDIA of its intent to termmate for convenience at least 120 days prior
fo the date of termination.

7 4.2 Termination for Defauit.

If LEXMEDIA does not deliver the Services in accordance with the Contract delivery schedule, or,
'if LEXMEDIA fails to perform services in the manner called for in the Contract, or if LEXMEDIA
fails to comply with any other material provisions of the Contract, the TOWN may terminate this
Contract in whole or in part, for default if, sixty (60) days (or such longer date as the TOWN may
specify in its sole discretion)} after the date of the TOWN's written notice to LEXMEDIA, the failure
of the performance of LEXMEDIA has not been completely cured or LEXMEDIA has not made
reasonable progress, as determined by the TOWN in its sole discretion, to cure the failure.

" Termination shail be effected by serving a notice of termination on LEXMEDIA’s representative or
agent in the Commonwealth of Massachusetts or shall be deemed served three (3} days after
mailing said notice to LEXMEDIA's address by registered mail. Such notice shall set forth the
manner in which LEXMEDIA is in default. LEXMEDIA will only be paid the contract price for
products delivered and accepted, or service satisfactorily performed, up to and including the
termination date, in accordance with the manner of performance set forth in the Contract; and
any other costs shall be borne by LEXMEDIA. LEXMEDIA shall assume and bear all termination
and Contract closeout costs, including those of subcontractors, suppliers and LEXMEDIA.

In the event of a default termination, the TOWN shall be entitled to withhold any payments then
due or to become due to LEXMEDIA for reasonable amounts for damages suffered by the TOWN
as a result of LEXMEDIA's default and to exercise any other rrghts or remedies available to the
TOWN at law. :

LEXMEDIA shall also be deemed to be in default upon the accurrence of any one or more of the _

following events: if LEXMEDIA is bankrupt or insolvent; if LEXMEDIA makes a general
assignment for the benefit of creditors; if a trustee or receiver is appointed for LEXMEDIA, or for
- any of LEXMEDIA's property; if LEXMEDIA files a- petition to take advantage of any debtor's act,
~ or to reorganize under any bankruptcy chapter or law; if LEXMEDIA repeatedly fails to make



prompt payments to LEXMEDIA's, suppliers, subcontractors or others for labor, materials, or
equipment; if LEXMEDIA disregards laws, ordinances, rules, regulations, or orders of any public
body having jurisdiction; If LEXMEDIA fails to correct defect(s) noted during acceptance '
inspection(s) within sixty (60) days of notification of said defect; and if LEXMEDIA violates in any
substantial way the provisions of the Contract Documents.

If it is later determined by the TOWN that LEXMEDI‘A was not in default, the TOWN, after
establishing a new delivery schedule, may allow LEXMEDIA to continue work without increase in
the contract prices, or treat the termination as a termination for convenience.

The termination of the Contract for nonperformance shall in no way relieve LEXMEDIA fram any
of its covenants, undertakings, duties and obligations under this Contract, nor limit the rights and
remedies of the TOWN hereunder in any manner whatsoever,

V. RESPONSIBILITIES AND OBLIGATIONS

During the term hereof, L EXMEDIA shall be responsible for and obllged to perform the serwces as
described in Exhibit A attached hereto ,

VI. BOARD OF DIRECTORS

The Lexington Board of Selectmen and the Lexington School Committee each shall recommend to
- LEXMEDIA a candidate for appointment to the Board of Directors.

VII. EMPLOYMENT AND STAFFING
7.1 Personnel Policies and Job Descriptions

LEXMEDIA shall have written personnel policies, copies of which shall be distributed to alf
_employees and a copy of which shall be made available to the TOWN upon request. Each
- position shall have a clearly written job description.

VIII. PROGRAMMING
8.1 Programming

LEXMEDIA shall not be obligated to cablecast any PEG Access program that does not meet FCC

- technical standards. However, a decision not to cablecast a program due to technical problems
shall in no way involve consideration of the content of the program.. In addition, scheduling
decisions for programming shall be free of consideration of program content, except for
considerations of age-appropriateness at times when children may be watching. While the FCC
does not control PEG Access-programming content, LEXMEDIA agrees to follow the FCC's rules .
on Obscene, Indecent and Profane broadcasts in making its scheduling decisions.

8.2 Non-Commercial Broadcasting -

The PEG access facilities shall be used for the production of non-commercial access
programming. LEXMEDIA shall not sell or cablecast advertising as defined by any applicable
federal or state statute or reguiation. Notwithstanding the prior sentence, LEXMEDIA may
acknowledge underwriting support consistent with the requirements of the Town’s Licenses with
its respective cable providers and law. The TOWN acknowledges that LEXMEDIA shall be able to
provide some services for a fee including, but not limited to, blank tape sales, tape dubbing, and
other similar services, such as charging a fee for the use of rooms and equipment, provided that .



such rentais shall not interfere with LEXMEDIA’s ability to meet the requirements of this contract,
and further provided that no such fee shall be charged to producers of public, educational and
_ governmental programmmg ‘

Prior to LEXMEDIA's use of commercial advertising for content distributed over the internet, .
 LEXMEDIA shail consult with the Lexington Communications Advisory Committee to establish
mutually agreed upon guidelines. '

LEXMEDIA will not be held responsible for technical problems under control of the cable systems.,
83 Copyrlght and Ownership

Before cablecasting video programming prowded by user(s), LEXMEDIA shall require those
providing this programming to obtain rights to all- material cabiecast and clearance from.
broadcast stations, networks, sponsors, music licensing organizations’ representatives, and
without limitation from the foregoing, any and all persons as m'ay be necessary to transmit its or
their program material over the PEG access channels that are operated and managed by .
LEXMEDIA. LEXMEDIA shall maintain for inspection upon reasonable notice by the TOWN and
for the term of the applicable statute of limitations, copies of all such user agreemerits.
LEXMEDIA shall own the copyrights of any programs that it may preduce from time to time.
Copyrights of programming produced by the public shall be held by such person(s) who produce
said programming. LEXMEDIA shall require that all programs produced with funds, equipment,
facilities, or staff granted under this agreement shall be distributed on the channels whose use is
authorized by this agreement. This paragraph shall not be interpreted to restrict other
distribution so long as such other distribution is consistent with any pertinent guidelines
established in the PEG access operating policies and procedures.

8.4 No Censorship

1t is the TOWN's intention that there be no censorship of program content on the part of the

TOWN. LEXMEDIA shall have control of the program content to the extent allowed by applicable

federal and state law. LEXMEDIA shaii keep facilities, services, and channels open to all potential
users regardless of their viewpoint, subject to FCC regulations and other relevant laws.

IX. EQUIPMENT AND FACILITIES
9.1 Ownership and Record of Purchase

Any equipment and furnishings purchased by LEXMEDIA with funds provided pursuant to this
" Agreement shall become the property of the TOWN. LEXMEDIA shall keep on file a copy of each
~ invoice describing equipment purchased and shall execute any documents requested by the
TOWN to indicate the TOWN's ownership of such equipment. Notwithstanding the foregoing,
LEXMEDIA shall give the TOWN twenty (20) business days’ advance written notice of its intent to
purchase any equipment in excess of $25,000.00. If LEXMEDIA does not receive written objection
from the TOWN within twenty (20) business days regarding such intended purchase, LEXMEDIA
may purchase such item, provided that such item is promptly listed on the quarterly equipment
ist as required herein. In the event of emergency situations where cablecasting is, or threatens
to be, compromised, such equnpment may be purchased with verbal approval of the Town
Manager.



9.2 Sale of Equipment

No equipment shall be sold, otherwise transferred, or discarded without the pnor wntten
approval of the TOWN.

9.3 Maintenance and Insurance

LEXMEDIA shall be resporisible for repair and maintenance of all equipment during the term
hereof and to insure such equipment as further provided under Paragraph XII hereof. If
LEXMEDIA determines that equipment or other property cannot be repaired, LEXMEDIA shall
obtain written concurrence from the TOWN prior to disposing of the equipment or other property.

X. PAYMENT
10.1 Payments

In exchange for providing services under this Agreement, LEXMEDIA will be compensated in the
amounts as shown in the current schedule of payments attached as EXHIBIT B.

XI. INDEMNIFICATION AND LIABILITY

LEXMEDIA hereby releases and covenants to defend and hold harmiess the TOWN, its officers,
agents, employees, Lexington Communications Advisory Committee ("CAC”") members,
representatives, and volunteers of and from any and all causes of actions, claims, demands,
damages, costs, losses of service, expenses and compensation on account of or in any way
arising from, directly or indirectly, personal injuries or property damage resulting from or claimed
to result from any act or omission of LEXMEDIA, its officers, employees, volunteers, agents,
representatives and invitees, refated to LEXMEDIA's activities, operations, and its provision of
cable television access services pursuant to this Agreement, unless due solely to acts of

- commission or omission by the TOWN, its officers, agents employees, CAC members,
representatives, and volunteers.

LEXMEDIA further agrees to protect and defend the TOWN, its officers, agents, representatives,
employees and CAC members against any claim for damages, costs, loss of service, expenses
and compensation, or other claim resulting from or claimed to result from activities undertaken
by LEXMEDIA, its officers, employees, agents, representatives, volunteers, and invitees and to
indemnify, reimburse or make good to the TOWN, its officers, agents, representatives, and
employees any loss, damage or cost, including attorneys’ fees, the TOWN, its officers, agents,

" representatives or employees, may have to pay if any claim arises from such activities, unless
due solely to acts of commission or omission by the TOWN, |ts officers, agents empioyees, CAC
members, representatives, and volunteers.

XI1. INSURANCE
12.1 Coverage for Term of Contract

LEXMEDIA shall, at all times during the term of this Agreement maintain professional liability
insurance comparable to broadcast liability insurance and comprehensive public liability
insurance, which shall-include the broad form comprehensive general liability endorsement -
covering LEXMEDIA's activities, including, but not limited to, construction of access fadilities,
operations and its prowsmn of cable access telewswn services pursuant to this Agreement Such



~ policies shall be written by a responsible company qualified and admitted to do business in
Massachusetts and in good standing therein. The policies provided for hereln shall specifically
cover the indemnity provisions in the preceding Section.

"LEXMEDIA shall be considered in default of this agreement if any of the required ins.urance'
coverage’'s expires, lapses or is otherwise not valid.

12.2 TOWN as Co-Insured or Additional Insured

The TOWN shall be named as a co-insured or add_iticinal insured on all aforementioned insurance
coverage’s. All insurance certificates shall provide that the policies shall not be cancelled without
- at least thirty (30) days written notice to the TOWN.

12.3 Notification of Coverage

LEXMEDIA shall deposit with the TOWN copies of certificates of insurance naming the TOWN as.
an additional insured within ten (10) days of the execution of this Agreement. Actual certificates
of insurance shall be deposited with the TOWN within thirty (30} days of the date of this
agreement, and thereafter within ten (10} days prior to the expiration of any such palicies.
LEXMEDIA shall deposit copies of successor certificates of insurance with the TOWN on an annual
basis within ten (10) days of renewal of policies. :

12'.4 Insurance Coverage

Comprehensive Liability Insurance: EEXMEDIA shall obtain comprehensive liability coverage
including protective, completed operations and broad form contractual liability, property damage
and personal injury coverage, and comprehensive automobile liability including owned, hired, and
non-owned automobile coverage. The limits for such coverage shall be: (1) bodily injury
including death, $1,000,000 for each persaon, occurrence and $2,000,000 aggregate; (2)
property damage, $1,000,000 for each occurrence and $2,000,000 aggregate.

Equipment Insurance: Replacement cost insurance coverage shall be maintained on all
equipment and facilities including fixtures, funded in whole or in part under this Agreement.
Insurance shall include, at a minimum, insurance against loss or damage beyond the user’s
control, theft, fire or natural catastrophe. - '

Workers’ Compensation Insurance: Full Workers’ Compensation Insurance and Employer’s
Liability with limits as required by Massachusetts law.

Cablecasting Errors and Omission Insurance: Insurance shall be maintained to cover the content

of productions which are cablecast on the access channels in, at minimum, the following areas:

- libel and slander; copyright or trademark infringement; infliction of emotional distress; invasion of
privacy; plagiarism; misuse of musical or literary materials. This policy shall not be required to

- cover individual access producers.

XIII. MISCELLANEOUS PROVISIONS
131 Successors and Assigns

Subject o the provisiohs of Section 12,2, below, the TOWN and LEXMEDIA each binds-ii'_cielf, its
partners, sticcessors, assigns, and legal representatives to the other party. -



13.2 Assignment by LEXMEDIA

LEXMEDIA shall not assign, sublet or transfer any of its obligations, responsibilities, rights or
interests (including, without limitation, its right to receive any moneys due hereunder) under this -
.- Agreement without the written consent of the TOWN. Any assignment, subletting, or transfer by
LEXMEDIA in viclation of this Paragraph shall be void and w1thout force or effect.

13.3- Entire Agreement

This Agreement represents the entire and integrated agreement between the TOWN and
LEXMEDIA with respect to the subject matter hereof and supersedes all prior negotiations,
representations or agreements, whether written or oral. This Agreement may be amended only
by written instrument signed by both the TOWN and LEXMEDIA.-

13.4 Contract Monitoring -

This Agreement shail be monitored by the d\C— under the direction of the Town Manager.
13.5 Limited Liability

No officer, director, member, official, employee, volunteer participant or other principal, agent or
representative (whether disclosed or undisclosed) of the TOWN, nor any participant with the-
TOWN, shail be personally liable to LEXMEDIA hereunder, for the TOWN’s payment obligations or
otherwrlse LEXMEDIA hereby agreeing to look solely to the assets of the TOWN for the
satisfaction of any liability of the TOWN:hereunder. In no event shall the TOWN ever be liable to '
LLEXMEDIA for indirect, incidental or consequential damages.

No officer, director, member, official, employee, volunteer participant or other principal, agent or
representative (whether disclosed or undisclosed) of LEXMEDIA, nor any participant with the
LEXMEDIA, shall be personally-liable to the TOWN hereunder, for the LEXMEDIA’s payment

- obligations or otherwise, the TOWN hereby agreeing to look solely to the assets of LEXMEDIA for
the satisfaction of any liability of LEXMEDIA hereunder. In no event shall LEXMEDIA ever be
]lable to the TOWN for indirect, incidental or consequential damages. '

13.6 Goveming Law

This Agreement shall be governed by the laws of the Commonwealth of Massachusetts.

13.7 No Waiver

The TOWN's review, approval, acceptance or payment for services under this Agreement shall -
not operate as a waiver of any rights under this Agreement and LEXMEDIA shall be and remain
liable to the TOWN for all damages incurred by the TOWN as a result of LEXMEDIA's failure to
perform in conformance with the terms and conditions of this Agreement. The rights and
remedies of the TOWN provided for under this Agreement are in addition to any other rights or
remedies provided by law. The TOWN may assert a right to recover damages by any appropriate
means, induding but not limited to set-off, suit, wsthholdmg, recoupment, or counter-claim either
during or after performance of this Agreement

' 13.8 Interpretation

If any provisien of this Agreement shall to any extent be held invalid or unenforceable, the
remainder of this Agreement shall not be deemed affected thereby. Paragraph headings are



included herein for refertence purposes only and in no way define, limit or describe the scope or
intent of any of the prowsmns of this :

XIV. EQUAL EMPLOYMENT o.PPORTuﬁi*iTY '

14.1 In connection with the performance of the services under this Agreement, LEXMEDIA shall
not discriminate against any employee or applicant for employment because of race, color,
religion, creed, national origin, ancestry, age, gender or disability. LEXMEDIA shall post in
conspicuous places, available for employees and applicants for employment, notices to be
provided by the Massachusetts Commission Against Discrimination, setting forth the provisions of
the Fair Employment Practices Law of the Commonwealth

14.2 In connection W|th the performance of the services under this Agreement, LEXMEDIA shall
not discriminate in its relatlonshlps with subcontractors or suppliers on the basis of race, color,
religion, creed, national origin, ancestry, age, gender or disability.

14.3 LEXMEDIA shall comply with all applicable laws and reguiations pertaining to .
nondiscrimination, equal opportunity and affirmative action, including without limitation executive
- orders and rules and regulations of federal and state agencies of competent jurisdiction.

XV. CERTIFICATIONS BY LEXMEDIA
By execution of this Agreément, LEXMEDIA certifies that:

15.1 LEXMEDIA has not given, offered or agreed to give any person corporation or other entity
any gift, contribution or offer of employment as an inducement for, or in connection with, the
award of this Agreement.

15.2 No Subcontractor or sub consultant to LEXMEDIA has given, offered or agreed to give any
gift, contribution or offer of employment to LEXMEDIA or to any other person, corporation, or
entity as an inducement for, or in connection with, the award of a contract by LEXMEDIA to such -
subcontractor or sub consultant. :

15.3 No person, corporatlon or other entity, other than a bona fide full time employee of
LEXMEDIA, has been retained or hired by LEXMEDIA to solicit for or in any way assist LEXMEDIA
in obtaining this Agreement upon agreement or understanding that such person, corporation or
other entity be paid a fee or other consideration contingent upon the award of this Agreement to
LEXMEDIA. '

15.4 LEXMEDIA shall comply with all apphcable requirements of Section 39R of Chapter 30 of the
Massachusetfs General Laws.

XVI. TAXES

By execution of this Agreement LEXMEDIA, pursuant to Section 49A of Chapter 62C of the
Massachusetts.General Laws, certifies under the penalties of perjury that it has, to the best
knowledge and belief of the person(s)} who have signed this Agreement on LEXMEDIA's behalf
filed all state tax returns and pald all state taxes required under law.



XVIL. CONFLICT OF INTEREST

LEXMEDIA acknowledges that the TOWN is a municipality for the purposes of Chapter 268A of
the Massachusetts General Laws (the Massachusetts conflict of inferest statute), and LEXMEDIA

~agrees, as circumstances require, to take actions and to forbear from taking actions so as to be
in compliance at all times with obligations of LEXMEDIA based on said statute.

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the first date
written above.

on (fc;mmunity Media Center TOWN of Lexington
o 1% |
By: A ’:/;0 10 OQQZ U@QJQ L /g [0t

Harr\& #orsdlck €hair Carl F. Valente, TOWN Manager

Approved as to the avallablllty of funds:

Sl BT D

Robert N. Addelson, Comptroller
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Exhibit A
Scope of Services -

BASIC SERVICES

Programming Requirements: LEXMEDIA shall provide the foilowing services to the TOWN.

LEXMEDIA's response to Section 4 of the TOWN of Lexington’s Request for Proposal, Contract
#10-25 are incorporated into Exhibit A by reference unless noted below.

_ Any individual working with LEXMEDIA equipment and/or providing LEXMEDIA with content shall .
meet the following requirements: 1) be a member of LEXMEDIA 2) be trained on any equipment
to be used 3) have signed and acknowledged LEXMEDIA’s Volunteer Standards Policy
and 4) be supervised, as appropriate.

1

Public Access Proqrammihq: LEXMEDIA shall provide for public access programming ‘and

distribution in compliance with all appiicable state and federal statutes and regulations.

The components of Public Access Programming shall include the following:

a) Training in television production and media communications

" b) Technical support to producers

¢} Access o equipment and facilities needed to produce such programs
d) Access-to time slots on channels provided for cable castlng of programs
e) Maintenance of the program schedule

f) Maintenance of equipment needed to produce such programs

g) Promotion of programs :

h) Over5|ght of facilities

Educational Access Programming: LEXMEDIA shall produce Educational Access
programming pursuant to policies and guidelines mutually agreed upon by LEXMEDIA
and the Lexingfon Public Schools, and assume such other responsibilities related to this

‘production as LEXMEDIA and the Superintendent of Schools may mutually agrée upon.

Other educational programming shail be cablecast by LEXMEDIA after priority is given to
programming related to the Lexington Public Schools. The components of Educational
Access Programming shall include the following and shall be provided through a
combination of LEXMEDIA's paid staff and volunteers: '

a) Produce and broadcast programs abeut the activities and events of the Lexington
Public Schools including, but not limited to, scholastic affairs, sports, performing arts,
sciences, academic competitions, PTO meetmgs and commumty education.

b) Broadcast student produced programs.

c) Produce and broadcast programs activities of other education institutions in
Lexington

d) Recruit and supervise students for mternshlps at LEXMEDIA

Governmental Access Proqramminq: LEXMEDIA shall produce Governmental Access
programming in consultation with the TOWN Manager and assume such other
responsibilities related to this productlon as LEXMEDIA and the TOWN Manager mutually
agree upon. o
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_LEXMEDIA shall cablecast all annual and special TOWN Meetings, the TOWN Meeting
Members’ Association (TMMA) public informational meetings held prior to. TOWN
Meetings, and all regularly scheduled meetings of the Board of Selectmen, School
Committee and Planning Board.

Such cablecasting shalt include an initial live cablecast and subsequent cablecasts of each
Governmental meeting on a delayed basis a minimum of three additional times within the
week following the meeting, at varying times of day. A meeting may be shown-twice on
one day provided that said meeting is shown on three different days during the week.

All such repeated cablecasts shalt be shown beginning between 8:00 AM and 10:00 PM.

Further, LEXMEDIA shall record, cablecast and offer *On Demand” coverage of additional
regularly scheduled-meetings and community events other than those currently described
above (see RFP Bid Alternate B), estimated at 98 meetings per year and consisting of the
following. LEXMEDIA shall be résponsible for monitoring the Town Clerk’s postings of
meetings described in items a) through d) below to determme the date, time and
location of meetings to be cablecast

a) The Board‘of Appeals
b} Historical Commission
 ¢) Historic Districts Commission
d) Conservation Commission
e) . Other Governmental meetings

Regarding Other Governmental meetings in item e} above, requests of LEXMEDIA by the
TOWN to cablecast such meetings shall be made by the TOWN Manager, or his designee,
at a reasonable time in advance of the meeting to allow LEXMEDIA time to arrange for
allocation of time in staff schedules and equipment, if portable field equipment is neéded.
LEXMEDIA shall make reasonable efforts to accommodate such request of the Town
Manager.

Baseline Programming: For the first 3 months from the effective date of the contract,
LEXMEDIA shall cablecast at least the same number of hours of original programming per
month as the previous Provider did as of the end of the previous contract. This
requirement does not limit the right of LEXMEDIA to move any part of this Baseline
Programming among the three PEG Access channels as it sees fit.

- Bulletin Board: LEXMEDIA shall provide a “bulletin board” on access channels for the
purposes of announcing programming and cable television access services, making public
service announcements and allowing the TOWN departments or the schools to make
certain announcements, or for such other purposes as are reasonably necessary or
appropriate. LEXMEDIA shall take care to ensure that the announcements on the bulletin
board are updated regularly and appropriately so that it functions efficiently and that the
information provided to the pubiic is accurate and timely and adheres to applicable
federal and state laws and regulations.

12



-6, Qutreach:

a)

b)

d)

e)

a)

h)

LEXMEDIA shall post the upcoming weekly programming schedule on
LEXMEDIA's website, on. LEXMEDIA’s Community Builetin Board and i in at least
one Lexington-based Newspaper, Tnitially this shall be the Lexington Minuteman.

LEXMEDIA shall distribute quarterly press releases to the local media (e.g., local

.newspapers and on-line publications) advertising training opportunities. In

addition, LEXMEDIA shall advertise such training opportunities on its website, the
seasonal Lexington Community Educat:on brochure and on the Lexington List
email [ist.

LEXMEDIA shall send quarterly Press Releases informing the citizens of Lexington
about the mission of LEXMEDIA including channe! time, and production and
equipment opportunities, These Press Releases shall be distributed to the local
media (e.g., local newspapers and on-line publications) as well as posted on
LEXMEDIA's Community Bulletin Board and LEXMEDIA’s website.

LEXMEDIA management shall attend ongoing confefences, classes and
workshops in PEG management and access TV technology held by the Alliance
For Community Media and Mass Access. LEXMEDIA's staff shall also attend
regional technical and trade shows and other educational opportunities as time
and resources allow. LEXMEDIA staff shall collaborate when appropriate with
PEG Access providers in the region, with the goal of creating more PEG Access
opportunities for the Lexington Community.

As part of the ongoing outreach initiatives, LEXMEDIA's staff shall hold open
houses, attend community events, and engage directly with community groups.

Each year, LEXMEDIA shall hoid muitiple series of classes to train members. Each

series includes the orientation class, portable production class, studio productlon
class and editing class.

LEXMEDIA shall offer training to the Town of Lexington Boards and Committees.
This training shall be about proper microphone usage and best practices for
holding a meeting as a TV production. This instruction shall be offered in the
spring and then ane or two times per year'as needed or requested. LEXMEDIA
shall record this training session for viewing through the onDemand capability on
LEXMEDIA's website. Training shall be arranged through the TOWN Manager’s
office. ‘

LEXMEDIA shall provide a Community Bulletin Board system (CBB) on the cable
systems for the TOWN government, non-profits, civic groups and the educational
system to use. This CBB shall be scheduled as a program at a minimum of twice
a day and shall also play between programmlng
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i) LEXMEDIA shall create and maintain a website that provides Internet access to
LEXMEDIA’s PEG channels through onDemand access as well as live streaming,
shows the programming schedule for all three PEG channels at least one week in
advance and l[sts training opportunities at LEXMEDIA,

7. Policies and Operations

LEXMEDIA shall manage funds designated for PEG Access television; schedule PEG

Access cablecasting; manage and maintain PEG Access facilities and equipment; and be
responsible for ensuring an acceptable level of technical quailty of all programs cablecast -
on its system, pursuant to FCC regulatlons

LEXMEDIA shall develop and maintain operating pelicies and procedures governing its
financial operations, personnel, membership, training requirements, volunteer '
supervision, management of access facilities and equipment, outreach activities, and the
frequency and scheduling of programming. LEXMEDIA Board of Directors shall
periodically review and make improvements to LEXMEDIA’s policies and procedures.

LEXMEDIA shall bublish on the website standards and protocols for volunteers who
participate in production of PEG programming at LEXMEDIA.

Upon request from the Town Manager, LEXMEDIA directors and staff shall make
themselves available to advise the TOWN on matters concerning PEG Access.

LEXMEDIA shall actively recruit and train volunteers. Paid staff shall be responsible for
supervision of all volunteers while such volunteers are in the studio or on iocation.
LEXMEDIA shall develop standards and protocols for volunteers who participate in the
production of Public, Educational or Governmental programming. LEXMEDIA shail be
held responsible and liable for actions of volunteers and shall purchase insurance in
coverages and amounts required under Section XII of the Lexington Cable Access
Agreement between the TOWN of LEXINGTON and LEXMEDIA of which this Exhlbit is a
part.

8. Programming Log

LEXMEDIA shall maintain a log of all programming cablecast on the PEG channels, and é
record of PEG producers. Logs shall be avallable for publlc inspection and retained by
LEXMEDIA for a minimum of three years.

9. Fine Grain Indexmq of Recordings of Meetings

LEXMEDIA shall perform the tasks needed to capture and enter the information to allow
searching on the contents of the onDemand archive.” Returned results shall refer to
points within a recorded program. Clicking on one of the returned results will start
playback of the video from a point that corresponds to the agenda item or other section
title. Initially, fine grain indexing will only be performed for meetings where there is a
town employee taking minutes. The town-employed recording secretary will provide
index points. For meetings where there is no town-employed recording secretary, the
Town and LEXMEDIA shall develop a process for capturing index points and transmlt:tmg
them to LEXMEDIA.
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10.

Long Term, Off-Site Storage Reguirements

This section addresses topics covered in section 4.9 ("Long Term Stora'ge/On ‘
Demand/Search Requirements”) and section 4.10 (“Off Site Storage”) of the Town of
Lexington Request for Proposal #10 25.

Broadcast qua!ut_y copies of all Pub[lc, Governmental and Educational Programming for
which LEXMEDIA holds copyright shall be copied to a Backup Archive Server no later than
one week after the recording date and shall remain in the archive for the life of the
Lexington Cable Access Agreement between the TOWN of LEXINGTON and LEXMEDIA.

The Backup Archive Server will be located at a facility that is sufficiently separated from
the Primary Video Server in Kline Hall so that it is isolated from the effects of fire, flood,

“and other disasters that may threaten the Primary Video Server. This is not meant to

require recovery from régional (state- or region-wide) disasters.

LexMedia shall develop a method of reinstalling content from the Backup Archive to the
Primary Video Server. LexMedia will make every effort to restore content to the anary
Video Server within four business days in the event of a failure.

"LexMedia shall save available Governmental Programming from the past into the Backup

Archive Server within six months of the effective date of this contract.

" Other sections of this contract that address “Long Term, Off-Site Storage Requirements”,

11,

are:

«  Exhibit A, Section 12. “Facilities and Equipment”

OnDemand Access to Video Content |

This section addresses topics covered in section 4.9 ("Long Term Storage/On
Demand/Search Requirements”} and section 4.10 (“Off Site Storage”) of the Town of
Lexington Request for Proposal #10-25.

LexMedia shall maintain an OnDemand searchable storage facility for streaming over the

Internet programming for which LexMedia holds copyright. LexMedia shail use an
OnDemand content management system that is available for access over the Internet 24
hours a day, 7 days a week. The system will also prowde redundant offsute backup that
will be maintained for the life of the contract.

The material will become availabie no later than one week after initial broadcast and
remain available for at least 18 months. Any programming removed from the Archive

_ shall be retrievable on request to LEXMEDIA for the life of the Lexington Cable Access

Agreement between the TOWN of LEXINGTON and LEXMEDIA.

All programs in the OnDemand system will be indexed so that they may be discovered by
using a search mechanism. The degree of indexing of programs will vary from just the
title of the program (typically for Public and Educational programs) to a medium level of
detail describing the sections of the program, such as a meeting agenda for Government

- programs where the event is a Town of Lexington public meeting.
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Searching the OnDemand system will yield different results depending on the degree of
indexing of programs. For programs that are indexed just by the words in their titles
(e.g., a program on the Public Channel titled "A Tour of the Busa Farm", the value
returned when the search string is "busa” will be the entire program. When that-

. returned reference is selected, playback will commence at the start of the entire

12,

program. For programs that have additional indexing detail describing the sections of
the program (e.g., a program on the Government Channe! titled "Selectmen's Meeting
1/3/2011" with an agenda item of "Disposition of Busa Farm Land Purchase", the value
returned will be the start of the section of the meeting where the agenda item is

~ discussed. When that returned reference is selected, playback will commence at the

point in the program where the agenda item starts to be discussed. This will allow
searching for a sectlon of a long meeting and startmg playback at the beginning of the
returned sectlon .

In the event of a failure of the OnDemand system, LexMedia will make every effort to
restore proper operation of this system within one business day of discovery of the
failure.

LexMedia shall import available Governmental Programming from the previous
OnDemand system as well as Governmental Programming that was not entered into the
previous OnDemand into the OnDemand system within six months of the effective date
of this contract.

Other sections of this contract that address “OnDemand Access to Video Content”, are:

Exhibit A, Section 3. “Governmental Access Programming”
Exhibit A, Section 6. “Qutreach”

- Exhibit A, Section 9. “Fine Grain Indexing of Recordings of Meetmqs
Exhibit A, Section 13. “Reporting Requirements”

Facilities and Equipment

LEXMEDIA shall be responsible for arranging for use of, managing and maintaining the
facilities at Kline Hall, including payment for rent, for PEG Access purposes under this
agreement, except that LEXMEDIA shall not be required to pay for the use of TOWN or
School facilities used for PEG Access purposes. .

LEXMEDIA shall take whatever precautions are necessary to protect all [oaned and
owned property. In particular, it shall establish a system of non-removable identity tags

. on all equipment and an inventory log of all loaned and owned equipment so that the

whereabouts of each piece of equipment is known at all times.

LEXMEDIA shall provide public access production services to those who live, work or
attend school in Lexington on a first come, first served, non-discriminatory basis, using
LEXMEDIA's facility, equipment, staff and other resources as LEXMEDIA deems necessary
and appropriate to fulfill community access needs. LEXMEDIA shall not provide public '
access production services to those who do not meet these criteria without prior approval
of the Town Manager. _

LEXMEDIA shall incorporate records of all existing property tags assigned into
LEXMEDIA’s property tag assignment register within one month of the effective date of -

the Lexington Cable Access Agreement between the TOWN of LEXINGTON and

- 16



13.

LEXMEDIA of which this Exhibit is a part, and maintain such property tag assighments as
part of its own property tag assignment register for the duration of the Agreement.

LEXMEDIA shall import all records in the existing inventory log within one month of the
effective date of the Lexington Cable Access Agreement between the TOWN of
LEXINGTON and LEXMEDIA of which this Exhibit is a part, into LEXMEDIA’s own
inventory log, and maintain such inventory log entries as part of its own inventory log.

LEXMEDIA shall coordinate with the TOWN of Lexington’s Department of Management
Information Services (MIS) on the inventory, upgrades, maintenance and security of ’
equipment in TOWN buildings used for video production. LEXMEDIA and MIS will
coordinate on a location in TOWN facilities for a 3U rack mountable Internet connected
archive server. MIS shall make reasonable efforts to accommodate LEXMEDIA that wiil
not compromise the current or future operations of the TOWN. '

Reoortlnq Requ1rements

LEXMEDIA shall provide quarterly fmancnal and operatmg reports to the Town Manager
within 30 days after the end of each calendar quarter. All reports shall be accessible to
the public through the Web site created and maintained by the designated PEG Access
provider. These are to include: , '

a) Results of fundraising and tracking to fundraising targets;
b) Statistics on number of residents trained, TOWN Board and Committee members
" trained and number of haurs of public pregramming;

¢) Number of hours by type of programming (Public, Educational, Government, and

. original or non-eriginal); -

d) Number of meetings cablecast per requirements of Exhibit A, Item #2, dlsaggregated
by individual boards, committees and town meetings and TMMA meetings.

e} Update on offsite storage capabilities;

f}. Update for OnDemand and Indexed programming including; identifying the programs‘
that are available (additional information such as public usage would be helpful as
well);

g) A list of equipment purchased during the quarter with each item’s cost;

h) A list of complaints received during the quarter and their dispositions.

LEXMEDIA shall provide annual financial and operating reports to the Town Manager
within 60 days after the end of each contract year. All reports shall be accessible to the -
public through the Web site created and mamtamed by the designated PEG Access
provider. These are to mc[ude

a) The results of a complete financial review of its operations in the just-completed
fiscal year as conducted by an independent outside auditor. ‘A financial audit shall be
- completed, and the results provided to the TOWN, every three years for the length of
the contract;

b) Inventory of all equipment with both a qualitative statement of condition and a

planned date for replacement for each piece of equipment valued over $250 as of
the end of the just-completed fiscal year;
¢) Budget for the next year by category. The budget shouid include an ltem to cover
“the cost of replacing equipment according to the repiacement plan, and a reserve for
replacing equipment that unexpectedly fails;
d) Fundraising plans for the next year to meet the fundraising targets
e) Number of hours by type of programming planned for the next year;
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f) Plans for expanding existing services and adding new services for the next year, and
planned sources of funding for this expansion; '

g} Plans for equipment upgrades for the next year;

h) Plans for expanding training capabilities for the next year.

The operating report shall reflect input received from community members and .
organizations, and shall serve as a means of evaluating the performance of LEXMEDIA
and identifying new goals and directions. LEXMEDIA will be scheduled to attend a
subsequent Board of Selectmen meeting to summarize its annual operating report and
respond to any questions that the Board may have regardmg thée report or the most
recent public performance evaluation.

14. Performance Assessments and Evaluations

a) Quarterly Rewews

Wlthm 30 days of receipt of LEXMEDIA’S quarterly report after the end of every calendar
quarter, the TOWN's Communications Adviscry Committee (CAC) will review the quarterly
reports submitted by LEXMEDIA as detailed above, LEXMEDIA may be asked to prowde
additional information or clariflcatton

b} Annual Reviews

Within 90 days after the end of each year in the base contract and in each extension thereof,
except for the final year of the base contract or extension, the CAC will review the most
recent quarterly and annual reports required from LEXMEDIA. Additional information may be
_requested from LEXMEDIA. When the CAC has determined the extent to which LEXMEDIA -
has met the contract requirements, the Chairman of the CAC will meet with the governing
hody of LEXMEDIA to discuss these findings, specifying areas in which LEXMEDIA has done
well and areas in which improvement or change is needed.

Every year, following the review, LEXMEDIA shall attend a meeting of the Board of Selectmen
to present a report of its operatlons, discuss its fundmg, and respond to any gquestions or
‘concerns the Board may have

¢) Performance Evaluations in the Final Contract Years

Beginning 120 days prior to the end of the final year of the base contract and of the final
year of each extension thereof , LEXMEDIA shall take part in a performance evaluation
'including a public hearing conducted by the TOWN, The process and conduct of the
performance evaiuation will be determined by the TOWN and communicated to LEXMEDIA
within the first month of the evaluation period. The purpose of this évaluation is to
determine whether LEXMEDIA is meeting its contractual responsibilities. It is the intent of
the TOWN to use the CAC’s report on the performance evaluatlon in maklng a decision on
extending the contract. :

d) Presentation to the Board of Selectmen
~ Following each performance evaluation, LEXMEDIA shall attend a meeting of the Board of

Selectmen to present a report of its operations, discuss its funding, and respond to any
questlons the Board may have based on the evaluation report.
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15. Additional Requirements :

a) Updated busmess and capital pians will be required for each contract extensxon penod
prior to the beginning of that contract extension.

" b) An up-to-date list of the membership of the Board of Directors shall be provided to the
posted on LEXMEDIA web site.

c) From time to time, the Communications Advisory Committee of the Town may request
Information from LEXMEDIA or request certain actions to be taken by LEXMEDIA. LEXMEDIA
shall only be required to respond to requests coming from the Chairman of the’
Communications Advisory Committee or his/her designee.

16. ToWn Manadement Portion of Emergency Notification

In response to Section 5, Bid Alternate "D as described on Page 18 of the Request for
Proposal, Contract #10-25, LEXMEDIA shall provide the capability to superimpose a “crawi”,
- -a message across the bottom of each of the three PEG Access channels, which will allow the
TOWN to put emergency information immediately in front of TOWN residents. To fulfill this
capability, LEXMEDIA shall provide the equipment needed for such superimposition, and
develop an access controlied web-based interface so that authorized TOWN of Lexingten
officials can have access to control what is scrolled across the bottomn of PEG Access
Channels from the Town's Central Dispatch Center located at Police Headquarters.

- LEXMEDIA shall train town staff in the operation of this capablhty This capab:llty shall be
operatlonal no later than December 31, 2011.

17, Streaming Of Live Meetinas and Events QOver The Internet'

The TOWN and LEXMEDIA agree that Streaming of Live Meetings as described on Page 17 of
the Request for Proposal, Contract #10-25 as BID ALERNATE “A”, shall not be required on
the effective date of the Lexington Cable Access Agreement between the TOWN of
LEXINGTON and LEXMEDIA of which this Exhibit is a part. The TOWN and LEXMEDIA agree
to hoid discussions at any time during the term of the Agreement regarding the
.implementation of Streaming of Live Meetings and Events over the Internet.
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EXHIBIT B: SCHEDULE OF PAYMENTS

In exchange for providing services under this Agreement, LEXM‘EDIA wi_tl be paid as follows:

: 7/1/2012
1/1/2011to 7/1/201i1to to 77172013 to
6/30/2011 6/30/2012 6/30G/2013 6/30/2014

Basic Services

Expenses $ 150,000 $ 306,000 § 300,000 $ 300,000
Capital : $ 27,500 & 55000 $ 55,000 % 55,000
Total ©§ 177500 $ 355000 $ 355,000 $. 355,000
Additional Services . o
Cablecasting of Additional Meetmgs $ 6,825 ¢ 13,650 $ 13,650 § 13,650
Indexing ' % 2,700 $ 5400 % 5400 3% 5,400
Town Management of a portion of Community Bulletin: Board
Start-Up Cost (equipment, Installation and Tralnmg) & 5000 $ - $ - % -
Annual Maintenance Fee 3 - 3 1,000 _§ 2,000 § 2,000
3 192,025 & 375,050 § 376,050 $ 376,050

The amounts shown above for the contract years beginning 7/1/2011, 7/1/2012 and 7/1/2013
shall be adjusted based on the Boston Area Consumer Price Index for All Urban Consumers
(CPI-U) for the prior calendar year ending December 31%, but shall not be any less than the
amounts for the pnor contract year.

| The Town will make an initial advance payment of $30,000 for operating expenses on or about
January 4, 2011,

All invoices for services rendered by LEXMEDIA to the Town shall include a detailed description of
the services performed and any expenses incurred. The invoice shall be fn such form and contain
such detail as the Town may reasonably require.

The Town will make all additional payments for monthly operating expenses after LEXMEDIA

submits an original invoice for services rendered for the applicable time period. The Town shall
make payment to LEXMEDIA for approved amounts within thirty (30) days after the town '
receives an invoice. The monthly operating expense payments for the final two months of the

contract will be adjusted by the initial advance payment of $30,000 made on or about January 4,

-2010.

The amounts (base amount) shown above for payments for Cablecasting of Additional Meetings
are for coverage of a cumulative annual total of 98 meetings of the Board of Appeals, Historical
Commission, Historic District Commission, Conservation Commission, and Other Governmental.
meetings (as defined in Section 3 of Exhibit A) except for the first six months of the contract,
which are for coverage of a cumulative total of 49 meetings. Any meeting cablecast in excess of
these cumulative totais shall be charged at a rate of $175 per meeting. The Town shall pay
LEXMEDIA on a monthly basis for this service upon issuance of a monthly invoice equal to one-
twelfth of the base-amount, except for the first six months of the contract, which shall be based.
“on one-sixth of the base amount.

The amounts (base amount) shown above for payments for Indexing are for coverage of a -
cumulative annual total of 225 cablecast meetings except for the first six months of the contract,

~ which are for coverage of a cumulative total of 112 meetings. Any indexed meeting in excess of
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these cumulative totals shall be charged at a rate of $30 per meeting. The TOWN shall pay
LEXMEDIA on a menthly basis for this service upon issuance of a monthly invoice equal to one-
twelfth of the base amount, except for the first six months of the contract, which shall be based
on one-sixth of the base amount.

. The payment for start-up costs for Town Management of a portron of the Community Bulletin
Board shail be based on monthly invoices for costs incurred by LEXMEDIA. The Town shall pay
LEXMEDIA on a manthly basis for the annual rnaintenance fee associated with this service upon
issuance of a monthly invoice equal to one-twelfth of such fee.

Payments for Capital for each period above shall be made by the TOWN, in lump sum, when all |
prior payments for Capital have been fully expended by LEXMEDIA. Unless otherwise provided for
by a successor contract or contract extension, any unexpended balance of Capital funds paid to
LEXMEDIA shall, at the expiration of the term of this agreement be repaid to the TOWN no later
than sixty (60) days after expiration, or withheld from the final monthly payment for operating
expenses. ,

All funding is subject to Town Meeting authorization of the PEG Revolving Fund. Further, the
TOWN retains the sole right to cancel or renegotiate this contract if sufficient funds in the PEG
Revolving Fund are not received from the cable providers.

During June of each year, LEXMEDIA shall meet with the Lexington Board of Selectmen to review

the financial terms of this contract for the coming fiscal year and determine whether any financial

~ adjustments are necessary. Said adjustments shall be in writing via a contract amendment and
shall not be effective until signed by the TOWN and LEXMEDIA.
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LEASE AGREEMENT

) S n o March

This LEASE AGREEMENT (this “Lease™) is made as of the 7 thday of semessy, 2008 {the

- “Commencement Date™), by and between AVALONBAY COMMUNITIES, INC., a Maryland corporation
- (**Landlord™), and THE TOWN OF LEXINGTON, a municipal corporation (“Tenant”). - - ' ‘ ‘

BACKGROUND

WHEREAS, Landlord is the owner of that certain parcel of land, which is a portion of the former
Metropolitan State Hospital Campus, sitnated in the Town of Lexington and City of Waltham, Middlesex
(South) County, -Commonwealth 'of Massachusetts, and being shown as Lot 3 on those three (3) plans
entitled: (i) “Town of Lexington - Definitive Subdivision Plans '
State Hospital, Lexington, Waltham & Belmont, MA”, dated May 16, 2002 #nd last revised October 1,
2002, and recorded with the Middlesex South Registry of Deeds (the “Registry”) as Plan No. 108 of 2003,
. (#) “City of Walthah — Dgﬂnitivé Subdivision Plans for Metropolitan Parkway, Metrapolitan State
* Hospital, Waithar, Lexington & Belmont, MA”, dated May 16, 2002 and last-revised: October 1, 2002,
and récorded with the Registry as Plan No. 107 of 2003, and (iii) “Town of ‘Belinont - Definitive
Subdivision' Plans for Metropolitan ™ Parkway, Metropolitan  State Hogpital, Belmont, Waltham &
Lexington, MA”, dated May 16, 9002 and last revised October 1, 2002, Zind. recorded with the REgistiy as
Plan No. 106 of 2003 (the “Property™). ' 3 : ' B o
WHEREAS, Landlord is. developing on. the Property a. muolti-family residential apartment
community to consist of, among othef improvements, three bundred eighty-seven (387) apartmént homes
(the “Project™).. : o o , T
WIIEREAS; in cohnection with Landlord’s acquisition of the Property, and Landlord’s obtaining
the necessary permits and approvals with respect to the development of the Project, (1) Landlord submitted
- to Tenant, among other dqéﬂﬁléﬂts, ingtruments and certificates, a Defipitive ‘Site Development and Use
. Plan dated September 14,2004 (the «DSDUP™), and (ii) The Town of Lexington Board-pf Appéals granted
a Special Permit and Site Plan Review to Lanilord on October 14, 2004, as such Special Permit and Site
Plan Review was filed with the Office of the Town Clerk on November 23,2004 and recorded with the
Registry on December 15, 2004 in Book 4430& Page 158 (the “Sgeciél Permit™). . ‘ o
rdance with, the terms and conditions of the DSDUP and the
er matters, (i) renovate and restore an existing building
%, and (ii) wpon the completion of the
proximately 10,000 ‘square

, WHEREAS, pursuant to, and in acco
Special Permit, Landlord ‘agreed to, among oth
located at the Property and known ‘as Kline Hall (the “Building’

 renovation and restoration of the Building, permit Tenant to ocoupy and use ap

feet of space in the Building. - - ‘
: REAS, in connection with such eccupancy and use of approximately 10,000 square feet of

‘space in the Building by Tenant, Landldrd and Tenant bave agreed to enter into this Lease.

- NOW THEREFORE, in consideration of the foregoing and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, Landlord and Tenant hereby enter into this - -

1 ease in accordance with the following terms and conditions.

1. Lease of Premises; Parking:

. -
GSDOCSIL739013.8

for Metropolitan Parkway, Metropolitan - -




(@)  Subject to, and with the benefit of the terms, covendnts, conditicns and provisions- of this
I sase, Landiord hereby demises and leases to Tenant, and Tenant hereby takes and leases from Landlord,
an area in the basement of the Building consisting of approximately 5,664 square feet of gross floor area
(the “Premises™), as such Premiscs are identified as the “Lexington Space” on the plan attached hereto as
xhibit A. The Premises shall constitute only a portion of the Building, which Building shall also include
ar additional 15,489 square feet of gross floor area in the basement of the Building and on the first (1%)
and second (2™) floors of the Building to be used by Landlord as (i) an ‘exercise facility, (i1) an apditorium,
ffices, (iv) an amenity- clubhouse, and (v) such other purposes.as
Landlord shall determine frdm time to time (collectively; the “Landlord’s Space™), provided that stich
other purposes shall be consistent with, and not adversely affect, the quiet enjoyment of the Premises by
ance with the terms and provisions of this Lease, including, without limitation,. Section

(iii) Landlord’s management and leasing ©

Tenant in accord
21(e) below.
(b)- Tenant hereby acknowledges and agrees that, eﬁcept_as otherwise expressly Vpro'vided in
this Lease, the Premises are being demised to Tenant hereunder strictly on an “as is”, “where is” and.“with
all defects” basis, without any representations or warranties as to the physical copdition thereof and
without representation or warranty, express, implied or statutory, of any kind, meluding, without
limiitatiof, representation-or warrarnty as to title, condition, construction, developinent, mcome, compliance
with law, habitability, rierchantability or fitness for any. purpose;-all of which are héreby -disclaimed.
Tenarnt hereby expressly releases Lagdlord Group (as hercinafier definéd) fromit any and all claims; Josses,
proceedings, damages, causes of action,-ljability, costs or expenses (inchiding attorneys’ fees) arising from,
in connection with or cavsed by (a) Tenant’s relidnce upon any Hiiformation ptovided by Landlord Group:
to Tenant iti connection witlr this Lease, or any stalements, representations or assertions contained therein..
or{b) any inaccuracy, incompleteness or u;ireliability of any stich information, staternent, repr'esentatibn or.
assertion.. Except as otherwise specifically set forth in this Lease, Tensnt hefeby waives, releases and;
forever discharges Landlord, any officer, director, employee, agent or persof acting on behalf-of Landlord.
and any affiliate of Landlord (collectively, the “Landlord Groiip™) of and from any and all claiis, actions,
‘causes of action, demands, rights, damages, liabilities and costs whatsoever, direct or indirect, kpown, or
unknown, which Tenant mow has or. which may arise in-the future, against Landlord Group related in any.
way to the Premises. - Tenant hereby agrees.not to assert any claim: for contribution, cost, reovery, or,
otherwise against Landlord Group relating directly or indirectly to the physical condition of the Premises
including, without limitation, the existence of any oil, lead paint, asbestos, mold; or Hazardous Materials
(a5 hereinaficr defined) or substances on, or the. environmental condition of, thé Premises, whether known
s heretofore made between them, or

or unknown. The parties agree that all understandings and agreement _
th respect to Tenant’s lease of the Premises only, are merged,

their respective agents or representatives, wi

.in this Lease and the Exbibits hereto annexed, which alone fully and completely express their agreement,
and that this Lease has been entered into after full investigation, or with the parties satisfied with the
opportunity afforded for investigation, neither party relying upon any statement or representation by the
other mmless such statement or representation is specifically embedied in this Lease or the Exhibits

annexed hereto., Tenant acknowledges that Landlord has required Tenant to inspect fizlly the Premises and

investigate all matters relevant thereto; and to rely solely upon the results of Tenant’s own inispections or
- other information obtained or otherwise available to Tenant, provided that the foregoing shall not diminish
_Tenant’s rights with respect to any representations or warranties expressly made by Landlord in. this Lease...

(©) The Premises are demised subject to, and with the benefit of, all ea._sements,-j
encumbrances, ens, appurtenances, rights, and privileges now. or hereafter belonging to or. affecting the -
Premises, and with the benefit of all of ‘the rights appurtenant to this Lease and fo the Premises by..

_ operation of law.

_a.
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" . pernitted plrsuant to

(d) . Tenant shall not, at any time, use the Premises in any manner that violates any covenarif,

restriction, condition or agreement contained in any easement, declaration, license or other agreement,
- instrument or document affecting the Premises currently of record (including, without limitation, that
certain Land Disposition Agreement by and between the Commonwealth of Massachusetts, acting byand -
through its Division of Capital Asset Management and Maintenance, and Landlord, dated as of December
3, 2003 and recorded with the Registry in Book 47566, Page 77, as amended by that certain Amendment to .
une 7, 2004 and recorded with the Registry in Book 47566, Page

Land Disposition Agreement dated as of I
130, and as.further amended by that certain Second Amendment to Land Disposition Agreement dated as
 of May 31, 2006, and recorded with the Registry in Book 47566, Page 137} (collectively, the

“Fncumbrances”).

{¢)-  In addition to the lease. qf the Premises by Landlord to Tenant, during the Tpfm (as"suck.;- :
term is defined below) of this Lease, Landlord shall make available, and Tenant shall have the right

(subject to reasonable rules and regulations established from time to time by Landlord, including, without
limitation, the right of Landlord to instifite an atfendant-nianaged or other similar type of parking systémj
to use, on a non-exclusive and unreserved basis, up to ten (10) parking spaces (collectively, the “Parking
Spaces”) located only within the parking areas identified as “Permitted Parking, Areas” on the attached
Exhibit B. Without [imitation of any term: or provision of this Section 1{e), Tenant-hereby acknowledges .
and agrees that in no event _shalI'Te_jl_z}_nt"be perniitte_d' to use any ofthepakagspaces _Ibc‘-;age'd'-.w:i'_thih,t}_;é '
arcds identified-as “Resident Ohly: Parking Areas™ o the attached Exfiibit B Térant shall havead Hght to.
hypothecate or encumhber the Parking Spaces, and shall not sublet, assign or atherwise transfer the Patking
- Spaces other than to employees of Tenant ocoupying the Premises of to a sublésseé or an assignee .
‘Section 12 of this Lease, Landlord shall provide parking passes to Tenarnit in
connection with. Tenant’s use of the Parking Spaces, and Teuant shall display, or cduse to be displayed,
such parking passes in-any vehicle that occupies any of the Parking Spaces in a manrer that is comsistent
with the-applicable rules and regaiations established by Landlord from time to time. . - o

2. Ferm; Commencement Date:

(a) - - Thetem (the “Term™) of this Lease shall be for ten. (10} yéars. The Térm shall commence
on the Commencement Date and shall expire, unless carlier terminated pursuant to the texins of this Lease,
om the-Jast business day before the tenth (10") anniversary of the Commencement Date. Provided that there
‘exists no Event.of Defanlt (as hersinafter defined) viider the Lease, and that no event has occrred which
with the passage of time and/or the giving of notice would constitute an Event of Default under this Lease,
Tenant shail ‘have the right to extend the Term of this Lease for up 1o three (3) additional ten (10) year
~ periods so long as Tenant delivers written naotice of each such ten (10) yedr extension to Landlord at least

ninety (90) days, but 1o more +han one hundred eighty (180) days, prior to the expiration of the then

carrent Teim. Any such ten (1'0)_year extension shall be upon all of the same tefms and conditions as.are

in effect for the initial Ternw of this _Lgase_

(b) Notwithstanding any term or provision of this Lease to the contrary, Landlord and Tenant
hereby acknowledge and agree that Tenant shall be permitted to terminate this Lease at any time by
_ delivering written notice of such termination (fhe “Termipation Notice”) to Landlord. Landlord and
Tenant hereby further acknowledge and agree that (i) the termination of this Lease shall become effective
on the fifth (5™) day following Landlord’s receipt of the Termination Notice, and (i) in order to _:_bg: .
effective, the Termination Notice shall coiitain an expross acknowledgment by Tenant that upon.the
‘rermination of the Lease pursuant to thiz Section 2(b) all of Landlord’s obligations under the DSDUP and
the Special Permmit to permit Tenant to occupy and use a portion of the Building shall be deemed to be fully

satisfied and no longer applicable.”

s
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(o) Nowithstanding amry term or provision of this Lease to the contrary, the termination of.the_;
Term of this Lease shall not constitute the termination of Landlord’s obligation to permit Tenant to occupy
and use space in the Building as required under the DSDUP and Sgecial Permit. : '

3.,  Tenant’s Work:
(2) Notwithstanding any term or provision of this Lease to the contrary, Tenant hereby. .
acknowledges and agrees ‘that (i) Landlord shall have no obligation to instafl or construct any “temant:’
imiprovements” or other «fit out” in conpection with Landlord’s renovation and restoration of the Buildiﬁg
.and-delivery of the Premises to Tenant, and (i) following the delivery by the Landlord of the Premiseé;td
the Tenant in accordance with the terms and conditions of this Lease, it shall be the sole responsibility and
obligation of the Tenant o’ insure that the use and operation of the Premises is in compliance with all
applicable federal, state and local codes (including without limitation compliance with fhe Americans with
Disabilities Act (42 U.S.C. § 12101 st. seq.) and the regulations and Accessibility Guidelines for Buildings
and Facilities issned pursuant theréto (collectively, the « A coessibility Reqiirements”™)); provided, however,
that it shall be the sole responsibility and obligation of Landlord to insure that the use and operation of the .-
inafter defined) of the Building are in compliance with the  Accessibility

Common Areas {(as- herein
Reguirements.

(b) * Tenant shall bc-réépoﬁéib}c', at Tenant's sole cost and expense, for the installation of such
improvéments, equipn’}eht, fixtures and furnishings . necessary: to fit-out the Premises (collectively,
“Tenani’ s Work™) in accordance with the plans and ;peciﬁcatibns jdentified on Exhibit € attached heréto
(the “Fepant’s Plans_and Specifications”), which -Tenant’s ‘Work shall imclude, without Hmitaticn, the
installation of such BVAC systems, insulation, wiring and other equipment necessary t0 ensure that.
Tenant’s use and operation of +fie Preiises complies with the requirements and obligations set forth in.
Section 10 of this Ledse. Subject to the terms and conditions of Section 3(€) below,; Landlord hereby
acknowledges and agregs that it has reviewed and approved the Tenant’s Plans and Specifications prior to

. the Commencement Date. Tenant shall (i) commence construction of the” Tenant’s Work as soon as
commercially reasonable following the Commencement Date, and (if) diligently prosecute the construction
of the Tenant’s Work so that the completion of such constriiction eccurs within a commercially reasonai?l'_éi
period of time.  All siichi construction of the Tenant’s Worik shall be completed to the reasoriablé.
satisfaction of Landlord at Tenant’s sole cost and expense -and in a good and workmanlike marner using
materials of a quality at Teast equivalent to those used by Landlord in conpection with the renovation and
restoration of the Building. Furthermore, Tenant shall (i) to the extent not already done so, obtain ai;]
necessary governmental permits, licenses and approvals (including, without limitation, a full and
unconditional building permit} required in’ conmection with Tenant’s Work prior to the commencement of
construction of Tenant’s Work, (ii) not suffer or permit any mechanics” of similar liens to be placed upon
the Premises, Building or Property for labor or materials furnished to Tenant or claimed to have been’

" furnished to Tenant in connection with work of any character performed or claimed to have béen
performed in comnection with the completion of Tenant’s Work, and shall cause any such lien to be
released of record forthwith without any cost to Landlord, (iii) subject to the terms and conditions of
Section 12(b) below, at all times when any constriction of Tenant’s Work is-in progress, maintain,';’ii:
Tenant's sole cost and expense, insurance coverage meeting the requirements ‘set forth in Exhibii;'lj
attached hereto, or as otherwise reasonably required by Landlord from time to time, and certiﬁcatcs“oj;"
insurance evidencing such coverage shall be furnished to Landlord prior to'the commencing of any such
work, and (iv) cooperate with Landlord in connection with the coordination of the construction of Tenant’s
Work so as to ensure that such Tenant’s Work is performed i such a manner so as o prevent any material
interference with the (1) nse and enjoyment of the Landlord’s Space and any other portion of the Building
and Property by Landlord and any tenant, [icensee, eontragtor, agent or employee of Landlord, and (-2)

development, construction, use and operation of the Project by Landlord and any tenant, licensee;

: 4~
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lord. Without limitation of any term. or provisidn of this Section
shall not be deemed to be complete until the Tenant shall have
e Premises after the completion of the Tenant’s Work.

© contractor, agent or employee of Land
3(b), the construction of Tenant’s Work
oblained a permanent certificate of occapancy for th

{c) Notwithstanding, any term or provision of this Section 3 to the contrary, Lendlord and
Tenant hereby. acknowledge and agrec that (i) as of the Commencement Date, Landlord has net approved
thise cerfain plans inchaded within the Tenant’s Plans and Specifications which relate to the design of the
exclerior entrance fo the. Premises, including, without limitation, the proposed canopy to be installed by -
Tenant over-such extefior entrance (collectively, the “Exterior Improvements™), (ii) Tenant shall not
commexce the construction of the Exterior Improvements until Landlord has approved such plans, and (iix)
upon obtaining Landlord’s written approval of such plans, Tenant shall commence construction of the
Exterior Impmvé_mcnts as soon as commercially reasonable and otherwise in accordance with the-
'requirements set forth in this Section 3 with respect to the construction of the Tenant’s Work. . "

the improvements and fixtures constructed as part of ‘the
on'the expiration or eatlier termination of this Lease, ‘such
fthe Landlord, be tredted as part of the Premises.’ '

(&)  Durig the Tern, ownership of
Tenant’s, Work shall be vested in the Tenaat.. Up
* “improvements and fixtures shall,- at the election o
(e) . -Within ninety (90) days after the commpletion-of the Tenant’s Work; or any-other alterations
or improvements -pe_rmit‘téd nnder. this Leasé, Tenant shall prépare at ifs expense and'délivér to Landlord
oné complete, legible and réproducible full-sized set of as-built plans shawn the Tenant’s Work, or such.
other alterations.or imnprovements, as the case may be. B : e

4  Rent: - L
_hall- pay ti}LandiDrd Tent (“Rei'}t’?)_ in thie amount 0f
that Tegant elects to exercise any of the

a1 Term of this Lease. In the event il _
Tenant shall pay to Landlord Rent in the amount:of.

be due and payable in advance on the first day of e;’ch_

) On the Commencement Date, Tenant s
$1.00 for the entire initi
‘extension options described in Section 2(a) above,
_ §1.00 for each extension period, Which amount shal}
" . such extension period. .- - ‘

(b} In addition to the payment of Rent commencing on  the Commenceinent Date, and
continuing thereafter throughout the Teom of this Lease, Tenant shall be respornisible for the payment of
Tenant’s Proportionate Share (as hereinafter defined) of Real Estate Taxes (as hereinafter defined) and
Common Area Expenses (as hereinafter defined). "The Tenant’s obligation to pay Tenant’s Proportiona't’é_
Share of Real Estate Taxes and Common Area Expenses, and the determination of the amount due from
Tenant with respect to such Tenant’s Proportionate Share of Real Estate Taxes and Common Area
Expenses, is further described in Section 8 and Section 6, respectively, of this Lease. Al such payments ‘of
Tenant’s Proportionate Share of Real Esiate Taxes and Common Area Expenses shall be considered to be

Rent for all purposes nder this Lease, and shall be paid by Tenant without any setoff, deduction or prior
demand therefor whatsoever. . - :
greement of Landlord and Tenant that the Rent d}le:

() It is the express understanding and a
Landlord, so that this Lease shall yield to Landlord

and payable under this Lease shall be absolutely net to
the Rent specified above during the Term, and that all expenses of every kind and nature whatsoever,’
whether ordinary or capital in nature, relating to the construction of the Tenant’s Work and the ownership,

“leasing, operation, maintenance, repair, replacement, rebnilding, use and occupation of the Premises during.

the Term shall be paid by Tenant without cost or obligation of any type to Landlord whatsoever.
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due and payable under this Lease shall be submittecﬁ:‘ by

(d) All Rent, and any other amoﬁnt,
ovided in Section 16 below, unless a different address is

Tenant to Landlord at the address of Landlord pr
specified by Landlord in a written notice to Tenant.

5,  Maintenance of Building and Premises:

{2) Landlord, af its solg cost and expense, shall maintain,
clements of the Building and the Prermises, which s
_ covering, columns; footings, foundation and exterior walls; (ii) all electric, gas, water, sanitary sewer, and

other public utility lines and ducts which.are located on the Property and serve the Building and the
Premises, but are located outside of the Premises; (iii) the HVAC system which serves the Building but not
the Premises; and (iv) any damage 1o thie Premises which is occasioned by (1) the negligence or willful
misconduct of Landlord, -its employees, agents or comtractors, or (2) any breach by Landlord of any
provision of this Lease, so that the foregeing components and iters shall be in good repair and ‘copdition
throughout the Term, damage caused by fire or other casualty or any condemnation, and normal wear and
tear, excepted. Notwithstanding the foregoing, Tenant shall be obligated to reimburse Landlord for the
reasonable costs of such maintenance, repair or feplacement to the extent that suc
‘the negligence. or willful miscontduct of Tenant or its employees, agents or co
yeimbursément to bg made within one (1) month following Landlord’s submission to
other reasonable evidence of any such costs incurred. P

ntractors, with any such
Tenarit of-inveices or

— (b) Tenart, at its sole cost and expense, shall keep (i) the remainder of the Premises, (il) any
Zas, water, electric, sanitary sewer and any other utility lines, conduits, Wiﬁng,‘ductwork, insulation, pipes
“the Premises, (iii} the HVAC system which sefves the Premises, (iv)

and other equipment: Jocated irside : :
{lie Tenant in the Premises, and (v) any .

any improvements, equipment, fixtures and furnishings installed by th
windows, doors,” door closure devices, window and door frames, molding, loc
painting or other treatment of intérior walls and the ceiling of the Premises, in goo
throughout the Term. S . : .
TPepant shall obtain from Tenant’s contractors customary warranties and guaranties onl all
d by, ér on behalf of, Tenant in or on-the Premises, and Tenant shall transfer 1o
' puaranties which relate to those items for which Landlord is

e Term.

ks and hardware, and

- ©)
construction work performe
CLandlord all of S_uch_ warranties "and

responsible to répair and maintain during th
(d) . Notwithstanding anything in this Lea_se 16 the contrary, and in addition to the other ri gifj.t_-s
and remedies of Landlord set forth in this Lease, Landlord shall have the right, but not the obligation, to

take such actions as are necessary in Landlord’s sole discretion to prevent or miti

persons or property arising out of the need for repairs or maintenance of the portions o :
" are the responsibility of the Tenant, and at the cost and expense of the Tenant. Landlord shall promptly
give notice to the Tenant of its exercise of the foregoing right, and where reasonably practical, the
{.andlord shall give notice to the Tenant prior o taking such action. The Tenant shall reimburse the
f.andlerd for the reasonable costs and expenses incurred ty Landlord in taking such actions within one (1)
month after Tepant’s receipt from Landlord of a statement therefor. S . _ e

6.  Maintenance of Common Areas:

(a) As used in this Lease, the term “Common Areas
parking and other common areas Serving the Building, inclnding, without limitation, aty CORIIOD Toyer
areas, hallways, service areas, driveways, areas of ingress and epress, sidewalks and other pedestrian ways,

-
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hall include, without limitation, the roof and roof’

h work is necessitated by -

d condition and repair .

gate damages or mjury to

f the Premises that

» shall mean and inchxde the wvehicle




laildscaped areas, uti hity éystems serving the Common Areas ‘and the lik_e,.but shall not include any portion

" of the Premises..

€Xpense, shall be resfyonsiblc for maintaining and keepimgthéf

() Landlord, at its sole cost and
Cominon Areas (i) in a neat, clean, safe, good and orderly condition, (1i) properly lighted, (i) properly -
. landscaped, (iv) adequately insured with commercial general lability and special form property damage
insurance, and (v) otherwise to the standard by which similar common areas of similar properties in- the

© Commonwealth of Massachusefts are operated and maintained.

(c) Tenant shall be obligated to reimburse Landlord for the Tenant’s Prdpo_rtionaté Share of
the Common Area Expenses that are incurred by, or on behalf of, Landlord during the Term. The term
«Tenant’sProportionate Share™ as ssed in this Lease with regard to Corumon Area Expenses shall mean (i)
with regard to those Common Area Expenses incmrred by, or on behalf of, Landlord n conziection with
Landlord’s operation and maintenance of the entire’ Project (exchiding those Common Area Expenses
described in Item (if) of this subparagraph (¢)), one percent (1%), which percentage is equal to the
proportion of the gross floor area of the Project which is attributable to the Pretnises, and (ii) with iégard

to those Common Area Expenses jncurred by, or on behalf of, Landlord sclely in connection with
. YLandlord’s operation and maintenance of the Building,‘tWenty—scven percent (27%), which percentage is
equal to the proportion of the gross floor area of the Building which: is atributable to the Premises. The’
sormm "Commion Atea Fxpenises” as'used i 'this Lease shall mean the amotils reasonably expended by, or
on behalf of, Landlord im performing its obligations under Section 6(b) above (including, without
limnitation, costs related to Iandlord’s employees, Landlord’s overhead .expenses,--ax;ﬂ the premium costs of
insurance required-to be maintained by Y.andlord). ‘ _ A '
(@) Tenant shall pay- Tepant’s Proportionate Share of the Common Area Expenses to Landlord
within one (1) morith after delivery to Fenaot by Landlord of a written notice which'sets forth the amount
of Tenant’s Proportionate Share of the Common Area Expenses then diae and payable. Suchwritten notice
from Landlord to Tenant -shall include a copy of all invoices and receipts c¥idencing the Comimon Area
Expenses incurred by, or on behalf of, Landlord frofn which the then current amount of Tenant’s -

Prdportibnate Share of the Common Area Expe:_lées is being calculated.

the Term, Tenant shalt directly contract with utility providers for the supply
es. Tenant shall pay directly to such utility providers all costs associated -
the Premises during the Term. Landlord shall not be required to furnish
s of any kind whatsoever during the Term, such as, but not limited 10,
Landlord makes Rno representation. Ot
‘sufficient for

7. Utilities: Throughout
. of all utility servicés to {lie Prentis
with the wtility usage by Tenant at
to Tenant any facilities or service _
" . water, steam, heat, gas, hot water, electricity, light and power.
warraaty that existing sources of supply, distribution points or utilities are adeqnate of

Tenant’s nse of the Premises.
8. Taxes:'
% ghall mean all general-ad valorem real estate

e levied or assessed by any lawtul
luding amy substitution therefor, n

(a) - Asused terein, the texm "Real Estate Taxes
taxes, and assessmenis for betterments and improvements, that ar
authority on the Property and/or the Buijlding duritg the Term, nc
whole or in part, due 1o a future change in the method of taxation.

) Tenant shalt be obligated to pay Tenant’s Proportionate Share of the Real Estate Taxes
that accrue on the Property and/or the Building during the Term. The term Tenant’s Proportionate Share -
~ as used in this Lease with regard to Real Estate Taxes shall mean one percent (1%%), which percentagle, is .

equal to the proportion of the gross floor area of the Project which is attributable to the Premises.

o : _7_7
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(&) Tenant shall pay Tenant’s Proportionate Share of the Real Estate Taxes to Landlord within
one {1} month after delivery to Tenant by Landlord of a writteén notice which sets forth the amount of
Tenant's Proportionate Share of the Real Estate Taxes then due and. payable, which notice shall include a
copy of the actual tax bill received by the Landlord from which the then current amount of Tenant’s

Propottionate Sharé of the Real Estate Taxes is being calculated.

s Proportionate Share of the Real Estate Taxes shall be prorated between Landiord
Date and the end of the Term. For the calendar year in which the
Real Estate Taxes shall be prorated on the basis of one
ar's Real Estate Taxes. Upon final ass"cssmeri.tf of
for the year of termination, the tax proration willibe

. (@  Tenant’
and Tenant 2s of the Commencement
Term ends, Tenant’s Proportionate Share of the
hundred percent (100%) of the previous calendar ye
~ Tenant’s Proportionate Share of the Real Estate Taxes
adjusted toreflect the tax.obligation of Tenant.
) (&) Tenant shall promptly pay when due all taxes ‘which may be imposed upon perscnal
property (including fixtures taxes as personal property) in, on or within the Premmises directly to. the
assessing party. ' o ‘ '
®H Notwithstanding any term or provision of this Lease fo the confrary, in the event that at
any tine during the Term of this Lease (i) the Premises are taxed separately from the balance of the
. Propérty by the applicable governmentil authority, (ii) Landlord receives a tax bill solely with respect to
the Premises and-separate from the tax bill for the remaining portion of the Property, (ifi) such separate tax
“bill with respect to the Prémises’ indicates iiat the Premises are deemed to-be exempt from Real Estate.
Taxes, and (iv) Landlord incufs no obligation with respec §

t to the payiment of any Real Estite Taxes with:™
respect to the Premises, Tenait shall not be respensible fo

t the payment: of any Real Fstate Taxes with
respect to the Premises, and Tenant shall only be obligated to pay to Landlord Tenant’s Proportionate

Share. of the Real Estate Taxes related 10 the Cominon Areas, as reasonably calculated b_y'Lan‘dlor'd;
0. . Jusurance and Indemnification: .
{a) Subject to the terms_and conditions of Section 12(b) below, Teﬂant‘ shall maintain from
Date, and until the end of the Term, the following insurance policies:, Gk

and after the Commenicement :
commercial general liability insurance in amou
nts as Landlord may

nts of $1,000,000 per occwrence with $2,000,000 in-the,
" aggregate or such other amou from time to time reasonably require, insuring Tepgiﬁt;
_ Landlord, Landlord’s agents and their respective Affiliates (as hereinafler defined) against all lability for
injury to or death of a person or-persons or damage to property arising from the use and occupancy of the
Premises, (i) “all-risk” property damage insurance covering the full value of Tenant’s inventory, personal ‘
propefty,_ business records, furniture, floor coverings, fixtures and equipment, and all improvements
installed by Tenant for damage or other loss caused by fire or other casualty, and other property (including,
“without limitation, property of others) in the Premises, {iii) contractual liability insurance sufficient to
cover Tepant’s indeimity. obligations hereunder, (iv) worker’s compensation insurance, containing 2
waiver of subrogation endorsement acceptable to Landlord, {v) automobile insurance: with a-.combiné@
single limit of $1,000,000, and (vi) business interruption insurance with an. indemmnity period of not less
than twelve (12) months. Tenant’s insurance shall provide primarjr coverage to Landlord when any policy. '
issued to Landlord provides duplicate or similar coverage, and in such circumastance Landlord’s policy v’f_ﬂl
" e excess over Tenant’s policy and noncontributory. Tenant shall furnish to Landlord certificates of such
insnrance showing Landlord and Landlord’s managing agent and others designated by Landlord as.
additicnal insureds {(not including worker’s compensation), and such others evidence satisfactory o
Landlord of the maintenance of all insurance coverages required hereunder, and Tenant shall obtain 2 - .

- wriiten obligation on the part of each insurance company to notify Landlord at least thirty (30) days before
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nsurance polibies. ‘All such fns'urance'policie's shall be in
sfactory to Landlord. 'Landlord shall have the right to
f insurance to be maintained by Tepant hereunder,
directhy or indirectly;

cancelldtion or a material change of any such 1
form, and issuéd by companies, reasonably sati;
. reasphably increase the amount or expand the scope o

from time to time. The term “Affiliate” shall mean any person or entity,
controlling, controlled by, or under common conirol with the party in question. .

3)) Landlord and Tenant each waives any claim i might have against the other for any injury.
to or death of any person or persons or damage to or theft, destruction, loss, or loss of use of any property
(a “Loss”), to the extent the same is insured against under any insurance policy that covers the Premises,.
L.andlord’s or Tenant’s fixtures, personal property, leasehold improvements, or business, or, in the case of
Tenant’s waiver, is required to be insured against under the-terms hereof, regardless of whether the
negligence of the other party caused-such Ioss;_p‘rovide'd, however, that Landlord’s waiver shall not include:
any deductible amounts on Insurance policies carried by Landlord or to any coinsurance pepalty which-
Landlord may sestain. Each party shall cause its insurance carrier fo endorse all applicablé policies
waiving the sarrier’s rights of récovery under subrogation or otherwise against the other party. If, at the.
written request of one party, this release and non-subrogation provision is-waived, then-the obligation of.
* reimbursement shall cedse for.such period of time as such waiver shall be effective, but nothing 'coni:aiiie'd'_ -
in this Section shall be déemed fo modify or otheiwise affect releases elsewheré herein contained of either
party for claims. S R ' : :
‘ Tenant shall défend, indemnify, and hold
harmless Landlofd and its represéntatives and agents from and against all ‘claims, démands, liabilities,
causes of action, suits, judgments, damages, and expenses (including; without Jimitation, attorneys? fees)
arising from any Loss directly or indirectly-cansed by or i conmection with any violafion of this Lease or
the use of the Building, Premises or Common Areas by, er any othér dct, omission or negligence of;.
. Tedant, or-the Tenant’s contractors, licensees, agents, servants, of grhployees, any othier occUPant of the.
" Premiscs, or any of their .respecﬁve'aggnté, ‘employees, invitees of coiifractérs.  Without Iimiting the.
generality of the foregoing, Tenant specifically acknowledges that this indemmity mdertaking herein shall
apply to-claims in cormection with ady violation of applicable law including, wittiout - limitation, the
transpotiation; use, storage, maiinferiance, generation, manufacturing, handling, disposil, release ot
discharge of any Hazardous Maferials. To the extent that Tenant is required to carry insurance hercunder,.
Tenant agrees that Tenant’s ‘property loss risks shall be borne by such’ insurance, and Tenant agrees to look
solely to and seek recovery only from'its insurance cariers in the event of such losses; for purposes hereof,
any deductible amount shall be treated as though it were recoverable under sich policies. This indemnity

© To fhe maximum extent pe'rr'nitteéi by_léw,

is intended to indemmify Landlord and iis agents against the consequences of their own negligence when
Landlord or its agents are johlﬂj', comparatively, contributively, or concurrently negligent with Tenant.
“[his indemnity provision shall survive termination or expiration of this Lease. If any procéeding is filed..
for which indempity is required bereunder, Tepant agrees, upon request therefor, to defend the
indemnified party in such proceeding at its sole cost utilizing counsel satisfactory to the indemmnified party
10.  Use:

(&) ~ The Premises <hall be used only for the purpose -of (i) operating a telecommunications
center with the provision, In part, of local cable television services to the citizens of the Town of
Lexington, (ii) certain other nses that are ancillary to the nse described in (i) above and are approved in,
writing by Landlord, and (iii) any other use requested by Tenant and approved in writing by Landlord
which approval shall not be unreasonably withheld or delayed so long.as such other use will not materially .
iaterfere with the (A) use and enjoyment of the Landlord’s Space and any other portion of the Building and
Property by Landlord and amy tenant, Hcensee, comtractor, -agent or employee of Landlord, and (B)
development, construction, use and operation_of the Project by Landlord and any tenant, licensee,

. -9~
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" contractor, agent or employee of Landlord. Tenaut shall, at Tenant’s sole cost and expense, be responsible

for (1) obtaming any required licenses and permits requ
connection with Tenanfs use of the Premises, and (2) complying with all present and future laws,
oxdinances, orders, rules, regulations and requirements of all federal, state and municipal governments and

departments applicable to the Tenant’s use and operation of the Premises.
(b) ‘The Tenant further agrees to conform to all of the following provisions during the Term:

be separated and otherwise disposed of by

(i) - Al frash, refuse and the like shall
nditions of

Tenant as required by applicable.law and otherwise in acoordance with the terms and co
this paragraph. All trash, refuse, and the like, shall be kept by Tenant in covered irash receptacles
within the interior of the Premises until removed by Tenant in accordance with the immediately
following sentence. The Tenant shall arrange for the removal of all trash from the Premises to the
trash commpactor and recycling center located on the Property near the Building and designated by
. Landlord at least- ohce a. day and otherwise in accordance with such. reasonable rules and
* regujations as are-established by Landlord from time to time. If provigion is made by the Landlord
for frash removal by a contractor, the Tenant agrees to use ¢aid contractor for its trash remdval and
to pay when duc all. réasonable charges at thie rate establistied Hherefor from timeé to time.
Notwithstanding: any terin or provision: of this paragsraph to the - confrary, Terdnt hereby -
ackriowledges and dgrees that (1) it shall be Tepant's responsibility, af: Fenadt’s:sole cost aiid
expense, to contract for the daily rémdval from the Premises and the Property (in accordance with
all- applicable laws and regnlations) of any trash, refuse and he [ike which is (A) uniquely related:
io the use of thie Premises by LexMedia (as bereinafter defined) in dccordance with the provisions:
of Section 10 below (1., film, électrical equipment, camera equipment; etc..,), and (B) different.
in éharacter than the trash, refuse and the like customatily produced by Landlord and any other
occupant of any porfioi of the Building, and (2) any’ sitch contract shall be subject to the prior
review and approval of Landlord, which approval shall not be unreasonably withheld or delayed;
(i) .The Tenant shall at all times folly and adequately heat and/or air-condition {as the
¢ircumstances require) the Premises; . . . S
(itf)y The Tenant agrees that it and .its employees, and others coniiécted with the
Tenant's operations at the Premises, will abide by all reasonable fules and regulations from timé to
" time establistied by the Landlord with respeet to the operation of the Premises; and : e
‘ (iv) Tenant agrees that, within the Premises, it shall be respossible for compliance
" with the Acecessibility Requirements. ' : o

{©) Notwithstanding ary teroy or provision of this Section it}, or any other Section of _th‘isf
Lease, to the confrary, Tenant hereby acknowledges and agrees that Tenant’s use of the Premises shall in,

no way materially interfere with the (1) uninterrupted use and enjoymert of the Landlord's Space and any
.other portion of the Building or Property by Lax_ldlord and any tenant, licensee,: contractor, agent or
employee of Iandlord, and (2) development, construction, use and operation of the Prqject by Lar_xd)lq:rd:,

and any tenant, licensee, contractor, agent or employee of Landlord.

(d) Subject to Force Majeure (as described in,Sectioﬁ '21(b) below), Tenantcofeﬁaﬁts a_ﬁd-_
agrees to continuously and uninterruptedly vse the Premises in accordance with the requirements of this
Iease. If the Premises shall be abandoned, deserted, or vacated by the Tenant, Landlord shall have the

" right to terminate this Lease and recover exclusive passession of the Premises by written notice to Tenant.

A
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ate this Lease uudér this Section 10(d), this Lease shva'l.i

T the event Landlord exercises fts right to termin
s notice to Tenant thereof.

teTminate as of the date that is thirty (30} days after the date of Landlord’

Subject to Section 3 of this Leasc, Tenant shall make no alterations,
decorations, installations, remevals, additions or improvements in or to the Prémises without Landlord’s
prior written consent, and then only at Tepant’s sole cost and expense and only with contractors and
_mechanics approved by Landlord. Tenant shall provide Landlord . with 'a copy. of the plans and
specifications with respect fo.any such alterations, decorations, installations, removals, additions or
improvements for Landlord’s written approval prior to undertaking any construction of such alteratiens,
decorations, installations, femovals, additions or improvements. Landlord shall approve or disapprove
such plens and specifications within a commercially reasonable period of time following Landlord’s
receipt of the same. Upon-obtaining Landlord’s prior wriiten approval of ‘the plans and specifications with '
respect to any such alterations, decorations, installations, removals, additions or improvements, Tenant
shall (i) commence construction of such,alterations, decorations, installations, removals, additions or
~ improvements as soon as commercially reasonable following Tenant’
such plans and specifications, ‘and @) diligently prosecute the construction of such alterstions, decorations,
installations, removals, additions or improveitients so that the completion of such construction ¢ccurs
within a corirhercially fg:asonable period of time. All' such construction of such'.'alfeijafjans;,décpmtio;is',.
installations; removals; additions:.or- improvements shall be completed- fo, the 1 ohable satisfaction.of
Landlord at Ténant’s $olé eost and éxpense and-in a good -and- work wnfike £ inig, it ofa.
quality at least equivalent to those used by Landlord in cofiiection viith the refiovation and reftoration of
the Building. Fuithermore, Tenant shall (§) to the extent not ilready done so, obtain all” figeassary.
goverﬂﬁmntal'permité,- licenses and approvals (including,  without limitation, a full and unconditional
- builditg - permit) in copnection with the construction of such alterations, decorations, installations,
feinovals, additioris or improverents prior to the commenceméiit of conistruction thereof; (i) not suffer or
. permit any mechanics’ or similar fiens to-be placed upon thic Premises, Building. dr. Property- for labor or
materials furnished to Tenant.of claimed to have been fuinished to Tenant i connection with wark ‘of any
character performed or -claimed to have been performed at the direction of Tenant in copnection with the -
completion of any such alterations, decorations, installations, removals, additions or improvemeits, and
shall cause any such lien'to be released of record forthwith without any cost to Landlord, (iii) subject to, the
. terms and conditions of Section 12(t) below, at all times when any construction of sich alterations,
decorations, installations, removals, additions or improvements is in Progress, maintain, at Tenant’s sole

cost and expense, insurance meeting the requirements of Exhibit D of this Lease, or as otherwise
reasonably required by Land

lord from time to time, and certificates of insurance evidencing such coverage

 shafl be farnished to Landlord prior to the commencing of any such work, and (iV) cooperate with
Landlord in connection with the cqor‘dinati’on of the construction of any such alterations, decorations,

installations, removals, additions or imprqvements so as fo ensure that the comstruction of any su_chll

alterations, decorations, installations, removals, additions or imoprovements is performed i such a manner

_ so as to prevent any material interference with the (1) use and enjoyment of the Landlord’s Space and any
other portion of the Building and Property by Landlord and any tenant, 1 or

icensee, contractor, agent or
employee of Landlord, and (2) development, construction, nse and operation of the Project by Landlord
and any tenant, licensee, contractor, agent or employee of Landlord. - - . .

11 Tenant Alterations:

12, Assignmeﬁt and Subletting:
- {a) Tenaut shall not, withoit the prior written consent of Landlord, which consent may ._be’
n this Lease, or (i) sublet the

or withheid in the Landlord’s sole discretion, (i) assign its interest 1 ‘
d assignment or sublet made without Lender’s prior

nant shall not be released. from

granted
whole or any portion of the Premises. Amy purporte

written consent shall be void and confer no rights upon any third person, Te

¢

LA
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any liability or obligation under this Lease notwithstanding any assignment, sﬁbla’zfin‘g, or other transfx_er'-‘i .

_pemmitted in accordance with this Section 12. Landlord's consent to any assignment or subletting shall not,
constitite a waiver of the necessity for such consent to any subsequent assignment or subletting:

- Notwithstanding any term ot provision of this Section 12 to the conirary, Landlord hereby acknowledges
and agrees that Tenant shall be permitied to sublease the Premises to Lexington Cominunity Media Center,,
Ine. (“LexMedia”), provided that Landlord, Tenant and IexMedia enter into a Consent to Sublease m form

and substance reasonably satisfactory to Landlord in connection with such sublease.

sion of this Lease to the contrary, including, without

{imitation, Exhibit D attached hereto and Section 9 above, Landlord and Tenant hersby acknowledge and
agree that to the extent that (i) Tepant sublets the. cntire Premises to a subtenant (a “Subto;nant”)‘in-'

accardance with the terms and conditions of this Lease, and so long as the applicable sublease remains in-
in and maintain all of the insurance.

full force and effect, and (ii) Tenant causes such Subtenant to obtain

coverages required pursuant to, and to otherwise comply with the requirements of, the terms and
conditions of this Lease, including, without limitation, the insurance coverages described in Exhibit D
attached hereto and in Section 9 above, Tenant shall not be obligated to maintain such insurance coverages.

on its own behalf.

(b) Notwithstanding. anyy term or provi

13.  Default by Tenant:
(=) Any one of the following shall be deemed to be an “Bvent of Tefault” by Tenant under
this Lease: - - . S s
@ Failure on the part’ of the T enant to make any payment of‘Reht, or any _oth_p_r:'-

moﬁetary amount due under this Lease, within ten (10) days after the due date thereof.
.(if) . Failure on the part -of the Tenant to comply with the préﬁ-&iﬁi}s of Section 10
abave, and such failure shall contirue for a period of twenty (20) days aftér notice from Landlord
to Tenant. S - ' ' o
(i) Failure on the pari ‘of the Tenant to maintain any inswrarce required to be

" maintained by the Tenant under this Lease. o : ' . '
C{iv) Fai]ufe on the part of the '_fcnaht 1o 'performr or comp]y_ with amy. 6ther term
covenant or condition of this Lease, and such failure shall continue for a period forty (40} days
dilipence be cured within

after notice from Landlord to Tenant, or if such failure cannot with due
such forty (40) day period, within such additional time reasonably necessary provided that Tefant
ithin such forty (40) day period and thereafter prosecutes the curing

epmmences to cure the same w
of such failure with diligence, but in no event shall such additional time exceed an additional one

. hundred twenty (120) days.

(b) Should any Event of Default occur then, notwithstanding any license of any
former breach of covenant or waiver of thé benefit hereof or copserit in any former instance, the Landlord
\awfully may, i addition to any remedies available fo the Landlord under applicable statutes or case law,
- or otherwise, immediately or at any time thereafter, and without demand or notice {and the Tenant hereby

expressly walves any notice to ¢ an

it possession of the Premises), enter into and upon the Premises and
repossess the same as the Landlord's former estate, and expel the Tenant and those claiming through or
under it and remove its or their effects (forcibly if necessary) without being deemed guilty of any manner
of trespass, and without prejudice t -any remedies ‘which might otherwise be used for arrears of rent or
preceding breach of covenant and/or the Landlord may send written notice 0 the Tenant terminating the
—— A2
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Term of this Lease; and upon the first to occur of: (i) entry as aforesaid; or (i) the fifth (5th) day following
the sending of such notice of termination, the Term of this Lease shall terminate.

(c) Upon an Event of Default by Tenant, Landlord may, but shall be under no obligation to,

cure, on behalf of Tenant, such Event of Default. In connection with such cure, Landlord may enter upon

the Premises and take all such action therecn as may be necessary. Landlord shall not be liable for any

~ imconvenience, annoyance, disturbance or other damage to Tepant or amy operaior or occupant of the
Premises by reason of Landlord performing any such cure, and the obligations of Tenant under this Tease
 shall not be affected thereby.  All reasonable sums paid by Landlord, and all reasonable costs and expenses
incurred by Landlord, including, without limitation, attorneys” fees and expenses, in connection with the -
performancé of any such cure, shall be paid by Tenant to-Landlord, as additional rent vinder this Lease, on
demand. If Landlord shall exercise its rights nnder this Section 13(c) to cure an Event of Default of
Tenant, Tenant shall ot be relieved from the obligation to make such payment or perform such act in the
future, and Landlord shall be entitled fo exercise any remedy contained in this Léase if Tenant shall fail to
‘ pay such amount or perform such obligation upon demand. All costs incurred by Landlord hereunder- shall

be presumed tobe reasonable in the absence of a showing of badféith—, clear error, or fraud.

@ Each right and reredy of Landlord provided for in this Lease shallbe cuminlative andishall
be in additionto every other right or remedy provided for in thijs Tease.or péw or heércafter existing at law
o il equity or by statute or otherwise, and the exércise or beginning. of the: exerise by Land]ordofany .
one or more of the rights or rémedies provided for in this Lease or now or hergafter existing at law orin

" equity or by statute or otherwise shall not prechide the simultangous or later exexoisé by Iandlord of any or |
all other rights or remedies provided for in this Lease of now or heréafter existing at law or in equity or by
statute or otherwise. ) .

14, " Casualty:

(a) In the event the whole, or any portion of the, Building, Premises and/or Commeén, -
Areas are damaged or destroyed by fire or any other casualty during the Tertn, the Landlord shall {i) to the

extent that the estimated cost to repair such damage -or destruction in the reasonable opinion of .the-
Lardlord is not more than Two Hundred Fifty Thousand and 00/100 Dollass ($250,000.00), prompily and
diligently, to the extent adequaté insurance proceeds are made available to the LandJord for such purpos‘:_:',_‘
and subject to reasonable. delays for insurance adjustment, delays caused by Tenint, répair and restore. the
damaged or: destroyed portion of the Building, Premises and/or the Common Area to substantially the sdme
condition they were in immediately prior to-such damage or destruction; provided, however, that the
Landlord shall not be obligated to repair’ or restore any portion of the Tenant’s Work or any other
improvements constructed by Tenart ‘within the Premises from time to time (including any additions,
‘replacements or renovations: thereto) in connection with sach repair and restoration, or (ii) to the extent
that the estimated: cost to repair such damage or destruction in the reasonable opinion of the Landlord is
greater than Two Hundred -Fifty Thousand and 00/100 Dollafs ($250,000.00), or if adequate insurancé

proceeds are not made available to the Landlord in connection with such damage or destruction, have the
option of either (A) repairing and restoring the damaged or destroyed portion of the Building, Premises
_and/or the Common Areas to substantially the same condition® they were in immediately prior to such

«d conditions contained in the immedizately preceding

damage or destruction, subject to the terms an

subsection (i), or (B) terminating this Lease by notifying Tenant in writing of such termination within
thirty (30) days after the date of stich damage or -destruction, such notice to include a termination date
piving the Tenant thirty (30) days to vacate the Premises. To the extent the Landlord is obligated, or

ion of the Building, Premises and/or Commoh '
d restoration shall be promptly commenced -
d in accordance with applicable

elects, to repair and restore the damaged or destroyed porti
Areas in accordance with this Section 14(a), (1} snch repair an
and ‘performed with due diligence in a good and workmanlike manner an

. a-
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Jaw, and (2) the Landlord shall take reasondble measires to minimize any nconvenience or annoyance to
'Tenant or its visitors resulting in any way from such damage or destruction, or the repair and restorationr:
thereof. To the extent that the Landlord elects to terminate this Lease in accordance with this Sectibﬁ_;
14(a), any uneamed Rent or other charges paid in advance by Tenant shail be refimded to Tenant as of the

effective date of such termination.

(b) In the event of any damage or destruction of any portion of the Building, Premises and/or
Common Areas serving the Premises, provided this Lease is not terminated by Landlord as provided in
Section 14(a) above, and provided that Landlord is repairing or restoring such areas as set forth above, the.
_ Tenant shall promptly and diligently repair and restore the Tenant's Work and any other improverents

constructed by the Tenant within'the Premises from time to time (including any additions, replacerents or
renovations théreto), to the extent the same are damaged or destroyed, to substantially the same condition’. .
they were in immediately prior to such damage or destruction. To the extent that the Tenant is obligated 1o
- repair and restore the damaged or destroyed improvements constructed by the Tenant within the Premises;, -
from time to time (including any additions, replacements of renovations thereto} in acoordance with this’
© Section 14(b), Tenant shall (i) commence such repair and restoration as soon as cornmercially reasonable-
consent of Landlord referénced in the last sentence of thi.s '

following Tenant’s receipt of the prior-written ¢
Sectich 14(b), (iiy diligently prosceute such fepair and testoration so that the comnpletion of such repairand -
restoratiol ocelits within-a commercially feasonable pe; time i air and-festor: ion shall
be conpleted to-the seasonable satisfagtion of Liandlord at Te expéhse and i a good
and workmanlike matiner using raterials of 4 quality- at least equivaleitt to fhose dsed by Landlord in
_copnection with the construction: of the Building. Furthermore, Tenant shall (i) to the -extent not dlready
dorie so, obtzin all necéssary goverrmental permits, licenses and-approvals in connection with ‘making aiy :
such repairs or restoration, (ii) not suffer or permit aby mechanics’ or similar fiens to be placed upon the
Premises of Bui_ldihg for labor or materials furnished to Tepant or claimed to have been farmished: 10 .
Tenaot in r_:c;insctioﬁ'with work of any charaptcr,'perfonned ot ¢laimed to have ‘been perforined at the

" direction of Tenant in connection: with the making of any such tepair or restoration, aiid shall canse ariy
such lien to be released of record forthwith without any cost to Landlord, (iii) subjeet to the terms and
conditions of Section 12(b) above, at all times when any conS_tr’u_ctioh of any such répairs or restoration is
in progress; maintain, at Tenant’s sole cost and expense, insurance mesting the requirernents of Exhibit D
attached hereto, or as otherwise reasonably requiréd by Landlord from time to time, aod cestificates of
insurance evidencing such coverage shall be fumnished to Landlord prior to .the commencing of any such
work, and (iv) cooperate with Landlord in connection with the coordination of the-constructien of amy.such .
repair ot restoration so as to ensure that such repair or restoration is performed in such a manner so as to-
prevent any material interference with the (A) use and enjoyment of the Landlord’s Space and any other-
portion of the Building and Property by Landlord and any tenant, licensee, contractor, agent Or employé;e'"
of Landlord, and (B) development, construction, use and operation of the Project by ‘Landlord and any
tenant, licensee, contractor, agent or employee of Landlord. Prior 10 the comnencement of any such repair
and restoration, Tenant shall submit to Landlord, for Landlord’s review and prior written approval,- all
plans, specifications and working, drawings related to such repair and restoration. Landlord shall approve.
or disapprove such plans, specifications and working drawings within twenty (20) .businf:é‘.s days of
"Landtord’s receipt of the same. . ' o L

N A Taking:
(@) - If Landlord receives notice of the intention of any authority to appropriate, take or
emises for public or quasi-public use under any right of eminent domain,
"y, Landlord shall promptly notify Tenant thereof.. In
ceeds shall be distributed to the parties:in
that in the event .

condemn any portion of the Pr
condemnation or other law (collectively, a "Taking

the event of any such Taking, any award, setilement or pro
proportion 10 the-value of their respective interests in the Building;- provided, however,
L ' -_14-'
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" that this Lease is tenninzited as a restilt of a Taking, the Tenant's portion of the award shail not excéed the

urn amortized fair market value as of the date of the
in the Premises from time to time (including any additions, replacement
Tenant’s Work. Tenant shall have a separate claim against the appropriate authority for the amount of

Tenant's moving costs’ incurred as a result of vacating the Premi
event of such Taking or like proceeding, the parties shall represent their own interests and shall present

and prosecute their own claims for damages insofar as possible.
as separate. parties, they shall jointly select counsel to present and prosecute. their claim, and. all costs

thereof shall be paid by the parties in proportion to
. that each receives. ' :

() Any apportionment of the final award or settlement of damages entered into by Landlord’
and Tenent with the authority over a Taking shall be binding upon the parties. If no such apportionment is
made, then the parties shall agree on the value of their respective interests and distribution shall be made in
accordance with such agreement. If the parties are mmable to agree on the value ‘of their respective
interests, the partiés agree to proceed forthwith to arbitrate the issue in acco dance with the Commercial
Arbitration Rules of the American Arbitration’ Association. ‘ - -
" o il ption to terminate: this Lease by giving written
notice to the other party of such élection not later than thirty (30)-days aftera Takingif stich Taking results
in (i) loss of alt of the Premises or an exterior wall thergof,: (i) limitation of access {0 the Premises
.preventing of ' substantially adversely affecting operationi of Tenant's use ‘of the” Premises, or (iii) the
_ rernainting portion of the Premises beirig, in Landlord’s or Tenant's reasonable judgment, uriusable by

Tenant. If all or any-portion of the Premises is’ taken, condenined or sold ag. described in. this-
Section 15(c), and if Landlord or Tendnt exercises its option to térihinate this 1 ease, then this Lease and’
and other charges shall ‘térininate (with the unegned portion of the Rent

() . Landlord or Tenant shall have the o

Tenant's obligation to-pay Rent. ; ) : srtion. ‘
‘endint), except that such action shall not be deemmed .
or settlément for

and other chirges theretofore paid being refu tied to T
to fermiiate this Lease for purposes of Tenaut's'prosacuti-ng.and- receiving an award"

damages.

(d) If any such Taking is léss than described in Section 15
Tenant elects to terminate this Lease in accordance with Section 15(c)
(ii) Tenant, at its sole cost and expense, shall diligently repair, resto
constructed by Tenant within the Premises in accordance with the app
Section 14(b) above, and (iii)-Landlord, at its sole cost and expense; shall diligently repair, restore.or
yebuild the remaining, portion of the Building, Premises and Common Areas, in each case to substantially’
the condition they were I immediately prior to the Taking. - Rent and any other amounts due under this
_1ease shall be abated during any pericd in which the Tenant’s use of the Premises Is ceased for restoration
and thereafter equitably reduced hased on any reduction in the floor ared of the Premises as a result of sucly
" Taking, and any uneamed rent and other charges theretofore paid shall be returned to Tenant. -

re or rebuild the improvements
licable requirements set forth in

{e) If so much of the Building {which may include the Premises) or the Property shall be
Taking or shall feceive any direct or consequential damage by ‘reason of anything done
ublic or quasi-pnblic anthority such that continued operation of. the same would,, in

le discretion, be unecopomical, Landlord may elect to terminate this Lease by giving

subject to a
pursuant fo any p

~ Landlord’s reasonab _ :
 written notice to Tenant of such election mot later than thuty (30) days after the effective date of such
Taking. ' ‘ : .

) LS
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Taking of (i) the improvements constructed by Tenant
s or renovations thereto), and (i1)

ses in connection with a Taking. I the -
If the parties are not permitted to proceed

the amount of the award, settlernent or sale proceeds

(c) above, or if neither Landlord nor.
above, (i) this Lease shall continue, |




and other communications hereunder shall be in writing and shall be deemed
with the _U.S. Postal Service and mailed by registered or certified mail,
d registration or certification charges prepaid and addressed as follows!

£6 Notice: All notices
duly given: (a) when’ deposited
return receipt requested, postage an

If to Landlord:

_AvalonBay Communities, Inc.
51 Sleeper Street, Suite 750

- .Boston, MA 02110 . - , . .
Attention: =~ Michael J. Roberts, Vice President - Development

With a copy to:

AvalonBay Comimunities, Inc.
2900 Eisenhower Avenue, 3"1 Floor

‘Alexandria, VA 22314
Attention: Sénior Vice President and General Counsel

With & copy to:

Goulston & Storrs, P.C.

400 Atlantic Avenue

Boston, MA 02110:3333

Attention: Steven Schwartz, Esq.

If to Tenant:

Town of Lexington -

Town Office Building

1625 Massachusetts Avenue

Lexington, MA 02420 .
Attention: Carl Valente, Town Manager

With a_'copyAto: ’

Anderson & Kreiger LLP

One Canal Park, Suite 200

Cambridge, MA 02141 _
Attention: - Ryan D. Pace, Esq.

or (b) when deposited with a reputable overnight-delivery service fér overnight delivery addressed to the
same parties specified m subparagraph (a) above, or (c) upon actual delivery when delivered by hand
~ during vsual business hours addressed to the same parties specified in subparagraph (a} above, except that

sither party may by written notice to the other designate another address which shall thereupon become the

_ effective address of such party for the purposes of this paragraph.

17. .. Environmental:

18-
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(d) - As used in this’ Lease, the term “Environmental Laws” shall mean, collectively, any

federal, state, or local law, rule or regulation (whether now existing or hereafter enacted or promulgated, as’

~ they may be amended from time to time) pertaining to environmental regulations, contamination, clean-up
or disclosures; and any judicial or administrative interpretation thereof, including any judicial or
administrative orders or judgments, including, without lmitation, the Comprehensive Environmental
Response, Compensation and Liability- Act of 1980, 42 11.5.C. §§ 9601 et seq. (“CERCLA”);, The’
Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et seq. (“RCRA™); the Clean Water Act, 33
U.S.C. §§ 1251 et seq.; the Clean Air Act, 42 U.S.C. §§ 7401 et seq.; the Superfund Amiendments and

Reauthorization Act of 1986, 42 U.S.C. §§ 9601 et seq. (“SARA™Y, the Toxic Substances Control Act, 15

" U.5.C. §§ 2601 et seq. (“TSCA™); the Hazardous Materials transportation Act, 49 U.S.C. Appx. §§ 1801 et

seq.; the Massachusetts Hazardous Waste Management Act, Mass.Gen. L. c. 21C §§ 1 et seq.; the
Massachusetts Oil and Hazardous Material Release Prevention and Response Act, Mass.Gen. L. c. 21E §§
1 et seq.; the Massachusetts Toxic Use Reduction Act, Mass.Gen. L. ¢. 211 §§ 1 et seg; the Underground
Storage Tank Petroleum Product Cleanup Fund, Mass. Gen. L. c. 213 §§'1 et seq.; or ariy other applicable
federal or state statute or city or county ordinance regulating the generation, - storage, confainment or
disposal of any Hazardous Materials or providing for the protection, preservation or ¢nhancement of the
_ npatural environment, any rules or regulations promilgated. pursugnt to any of the foregoing statites or
‘ordinances, inchiding but not limited to laws relating to groundwater and surface water poilution, air
polhition, transportation, storage. .and dispesal of oil ‘and hazardous ‘wastes, substazices and materials,
stormwater ' drainage,  and underground and above .ground. storage tanks; and .any amendmeénts,
modifications or Su'pﬁlements. of any such statutes, ordinances, rulés and reguléﬁdns. ’ :
arrants and covenants that, except as may be permitted by and-
enant shall not allow any Hazardous Materials to exist or

. be-stored, located, discharged, possessed, managed, processed, or otherwise handied on the Premises, and,
shall strictly comiply with all Environmental Laws affecting the Preiiges to the maximum extent required
by law. Tenant hereby agrees that, to the extent petrnitted by applicable law, Tenant shall indermmify and
hold Landlord harmless from and against any and all demands, cldims, enforcement acticns, costs and
expenses, including attorneys’ fees, arising out of (i) the breach of this Section 17 by Tenant, of (ii) the
placement by Tenant, or its employees or contractors, of any Hazardous Materjals in-or upon the Premises,
ecxcept in a manner. which is in compliance with all

Environmental Laws. In addition, Tenant hereby
covenants and agrees that during the Tenm, in the event / : "
Is were not introduced by Landlord or Landlord’s

(b) Tenant hereby represents, Wars
only in accordance with Environmiental Laws, T

any Hazardous Materials are located in, on or upon
dous Materia

the Premises, and so long as-such Hazar

" agents, employees, contractors or invitees, Tenant shall promptly remove and/or remediate such Hazardous

Materials to the full extent required by, and in accordance with, any Environmental Laws. For purposes of
this Lease, “Hazardous Materials” shall mean, .but shall not be limited to, any oil, petrolenm product and
any hazardous or toxic waste or substance, any substance which because of its quantitative concentration,

chemical, radioactive, flammable, explosive, infections or other characteristics, constitutes cor may
reasonzbly be expected to constitute or contribute-to a danger or hazard to public Dealth, safety or welfare
or to the environment, including, without limitation any asbestos (whether or not friable) and any asbestos-
containing materials, lead paint, waste oils, solvents and chiorinated oils, polychlorinated biphenyis
(PCBs), toxic metals, explosives, reactive metals and compounds, pesticides, herbicides, radon gas, urea.
formaldehyde foam insulation and chemical, biological and radioactive wastes, or any other similar

materials which are included under or regulated by any Environmental faw.

(e)  The égreements, representations and warranties of Tenant in this Section 17 shall survive

the expiration or earlier termination of this Lease.

=17-
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18. Suberdination: Tenant’s rights and interests under this Lease shall be (i) subject and subordinate
to any existing or future mortgages, deeds of trust, overleases, or similar instruments covering Landlord’s

fee mterest in the Property and/or Building, and to all advances, modifications, renewals, replacements,

and extensions thereof (each of the- foregoing, a “Meortgage™), or (ii) to the extent that any holder of a

Mortgage {each such holder, a “Mortgagee”) so elects, prior to the lien of any present er future Mortgage:
- Tenant further shall aftorn to and recignize any SUCCessor landlord, whether through foreclosure br
otherwise, as if the successer landlord were the originally named landlord under this Lease.
Notwithstanding anything to the contrary in this Section 18, as to any future Mortgage, the herein provided

subordination and attornment shall be effective only if the Mortgagee agrees, by 2 writtent commercially
nstrument in recordable form (a “Nondisturbance Agreement”) that, as long as Tenant shall not
ed undeér the terms of this Lease, this’

ennder will not be disturbed by any

_reasonable & .
be in default of the obligations on its part to be kept and perform

Lease will not be affected and Tenant's possession” and rights her
default in, termination, and/or fpreclosure of, such Mortgage.

ry Clause: Tenant shall peither assert nor seek to enforce any claim for breach of this
T.ease against any of Landlord's assets other than Landlord's interest in the Property and in the rents, issues’
and profits thereof, and Tenant agrees to look solely to such interest for the satisfaction of any lability of
Landlord under this Lease, it :being specifically agreed that in no event.shall Landlord (or any officers,
trustees, directofs, pariners, beneficiaries, joint vemturers; miembers, stockholders’ or othér principals ar
répiésentitives and the like, disclosed or undisclosed, of the Landlord) ever be persondlly liabJe for any
liability under this Lease. In no event shall Landlord (or any other olficers, trustees, directors, partners,
beneficiaries, joint ventirers, members, stockhdliders or other principals or representatives and the like,
disclosed or m‘;disclqscd, of the Lajldlord) ever be liable for consequential or incidental damages. :

19. Exculpato

20. Suirender; Holdaver:
(=) Tenant shall on the last day of the Term, or upon any earlier termination of this Lease, D

" quit and peacefully surrendér and deliver op the Premises to the possession and use of Landlord without
delay and in good order, condition and repair, including any fixtures and/or improvements installed :by

Tenant therein. - The Premises shall be suirenderedfree and clear of all liens and encumbrancés other than -

those existing at the cqmmencément- of the Termi, those permitted under this Lease or created or suffered .
by Landlord and shall be surrendered without any payment by Landlord on account of any improvements.
Léase, Landlord shall have, hold and

Upon or at any time after the expiration or earlier termination of this
the right to receive all income from the same. Tenant shall remove from the

enjoy the Premises  and
Premises all personal property witliin thirty (30) days after the termination 6f this Lease and shall repairat
Tenant’s sole cost any damage to the Premises caused by such removal, unless Landlord permits such
property to Temain. ' ' ' ' '
{(b)  If Tenant or any. party claiming by, through or under Tenant retains possession of ‘ghe
Premises or any part thereof after the expiration or earlier termination of this Lease, then Landlord may, at
its option, serve writter notice upon Tenant that such holding over constitutes (i) an Event of Default
under the Lease, (ii) a month-to-month tenancy, or (iii) the creatio
_upon the terms and conditions set forth in this Lease. Tenant s
custained by Landlord resulting from retention of possession by Tenan
shall pot constitute a waiver by T.andlord of any right of re-entry as set forth in this Leas

of any Rent or any other act in apparet t affirmation of the teﬁangy operate as a waiver 0

to terminate this Lease for a breach of any of the terms, covenants, o obligations herein on

to be perforrmed.

nofa tenancy-at-sufferance, in any case
hall also pay to Landlord all damages
t. The provisions of this Section 20
e; nor shall receipt -~
f Landlord’s right
Tenant’s pait

o BT
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2L ' Miscellaneous:

(a) Amendments to Lease. This Lease may not be amended, modified, supplemente& or
cept by a written instrument executed by Landlord and Tenant. ' - Lo

extended ex

()] Force Majeure. Except for the payment of sums of money due from one party to the other,
if either party hereto shall be delayed or prevented from the performance of any act required hereunder by
reason of acts of God, acts of war, terrorism or bioterrorism, strikes; lockouts, labor troubles, plan approval
delay, ‘nability to procure materials, restrictive governmental laws or regnlations, any moratorium on the
issuance by any governmental authority of any licenses, permits or other approvals réquired by Landlord or
’1"_enat1t to construct the Building and/or the Premises, adverse weather, unusual delay in transportation,
delay by the other party hereto or other canse without fanlt and beyond the control of the party obligated to
perform (financial inability excepted), the performance of such act shall be excused for the period of the.
delay and the period for the performance of such act shall be extended for a period egual to the period of

such delay; provided, however, the party so delayed or prevented from performing shall exercise good faith
- effortsto remedy any such cause of delay or cause preventing performance. '

() Severability, If any termi Or provision ‘of this Lease, or the application thereof to any
person or circunistances; shall to ay-extent be irivalid or unenforceable, the remaindér of this Lease or the
application of such term or provision to perséns or cir¢umstances other {Hian those as to which it is held
invalid or unenforceable, shall not be affected thereby, and each terin and provision of this Lease shall be

valid and be enforced to the fullest extent ‘permitted by law. )
(&  WAIVER. THE PARTIES HERETO WAIVE A TRIAL BY JURY OF ANY AND. ALL
 ISSUES ARISING IN ANY ACTION OR PROCEEDING BETWEEN THEM OR THEIR SUCCESSORS

OR ASSIGNS UNDER OR CONNECTED WITH THIS LEASE OR ANY OF ITS PROVISIONS, ANY '
' NBGOTIATIONS IN CONNECTION THEREWITH, OR TENANT’S USE OR OCCUPATION OF THE
. PREMISES. : - - : .

(e) Quiet Enjoyment. Tenant, upon paying the Rent and other charges herein provided for and
observing and ke'épin'g all covenants, agreements and conditions of this J.case on its part to be kept, sl?al_i :
quietly have and enjoy the Premises during the Term.of this__‘Lease'wi jout hindrance by anyoiie c]aammg
by, through or under Landlord, subject, however, to the exceptions, reservations and conditions of this
Lease and matters of record. The foregoing sball not create any liability on the part of Landlord for any

defects in or epcumbrances on Landlord’s fitle existing as ofthe date hereofl.

ts ‘and agreements herein contained shall bind and inure o

Bind and Inure. _The covenan
and assigns.

the benefit of Landlord, its successors and assigns, and Tenant, its successors
y agree to execute herewith, in triplicate, a

which shall be recorded forthwith with thc :
Notice of Termination

‘(g) - Notice of Lease. Landlord and Tenant mirtuall
Notice of Lease i recordable form with respect to this Lease,
Registry, and agree to execute, ipon termiination of this Lease for whatever cause, a
"of Lease In recordable form for recording with the Registry. -

=

Gender, Ftc. The captions of this Lease are for convenience and
scope or intent of this Lease nor in any way affect
d into this Lease and are a part hercof. Unless the
vice versa, and the masculine,

(h) Captions, Exhibils, (

reference only in no way define, limit or describe the

" this Lease. The Exhibits to this Lease are incorporate

context clearly requires otherwise, the singular includes the plural, and
ferpinine, and nevter adjectives inclide one another.

' T
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(D Massachusetts Law G_oVerﬁs. This Lease shall be goveﬁaed exclusively by, and construed
ixaaccordance with, the laws of the Commonwealth of Massachusetts, without regard to 1ts conflict of laws

pIOVisions.

)] Time of the Ess‘ence.' Time shal
thiz respective obligations of Landlord and Tenant hereunder, including, without limitation, the delivery of

notices hereunder:

- (k) No Partnership or J oint Venture. Nothin
‘ create a partnership or joint venture between Landlord and Ténant or to make Landlord an associate in afny
way of Tenant in the conduct of Tenant’s business; nor shall Landlord be Kable for any debts incurred by:
Tenant in'the conduct of Tenant’s business, and it is understood by the parties hereto that this relationship
is and atall times shall remain that of landlord and tenant, ' .
(Y] Tenant ‘Request for Consent. Tenant shall reimburse Landlord for its reasomable
' \ est by Tenant for,

attorneys’ fees and “out-of-pocket expenses incurred in comnection with any requ
I_andlord’s consent pereunder, provided, however, that Landlord shall provide Tenant with an estimate of

said fees and/or expenses for Tenant’s roview and approval prior to incusring such Costs.

_ (m)  Prevailing Party. In any litigation between thé parties arising ot of this Lease, or in
connection with any other actions taken or notices delivered in relation fo a default by any party to this
Lease, the nonﬁprévailiﬂg party .shall pay to the prevailing party the prevailiig party’s: attorneys’ fees and
costs incurred in connection with the enforcement of the terms of this Lease. ' : : )

- ) ‘Brokers. Each of Landlord and Tenant warrant and represent to the other that it has had,
no-dealiigs: or négotiations with any broker or agent in commection ‘with this Lease. Fach agrees to pay,
and, to the extent peitnitted by applicable law, shall bold the other harmless and indemnified from -and
. against, any and all’ costs, expenses (including without limitation attorneys’ fees) er lizbility for any
campensation, comumissions and chiarges claimed by any broker or agent resulting from any such dealings
by the indemnifying party with respect to this Lease or the negotiation thereof. - '

Tenant intends, declares, and covenants, on behalf of

(0) Covenants Running with the Land.
hereunder, that this Lease and the covenants and

eelf and all future holders of- Tepant’s interest
restrictiois set forth -in this Lease regulating and restricting the use, occupancy, and trans
Premises (a) shall be and are covenants running with the Premises, encumberiitg the Premises for the term
of this Lease, binding upon Tenant and Tenant’s successors-in-interest; (b) are mot merely personal’
covenants of Tenant; and (c¢) shall inure to the benefit of Landlord. = Lan
covenants, on behalf of itself and all future holders of Landlord’s interest hereunder, that this Lease and
the covenants and restrictions set forth in this I ease regulating and restricting the use, occupancy, and
transfer of the Premises (a) shall be apd are covenants running with the Property, encumbering the
Property: for the term of this Lease, binding upon Landlord and Landlord’s successors-in-interest; (b) are

not merely personal covenants of Landlord; and (c) shall inure to the benefit of Tenant: - -

) Entire Agreenient‘. "This Lease, including all attached ExhiBits,‘ contains the entire

agreement between Landlord and Tenant with respect to its subject matter. Except for those which are
specifically set forth in this Lease, 10 representations, warranties or agreements have been made by

Landlord or Tenant to one another with respect 1o his Lease." .

. (@) - NoWaiver. No waiver of any co_ndition
- Tenant will imply or constitute 2 Further. walver by such party of the same or any other condition of
.o
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I be of the essence of‘this.Lea'se and the performal_lte"o.f

g contained urider this Tease shall be consirued 1o;

fer of the '

dlord intends, declares, and

or agreement in this Lease by either Landlord or




agreerucnt. No act or thing done by Landlord or Landlord’s agents during the Term will be deemed an

_acceptance of a surrender of the Premises, and 1o agreement to acoept such surrender will be valid unless
im writing signed by Landlord, No payment by Tenant, nor receipt from Landlord, of a lesser amount than
the Rent or other charges or fees due as stipulated in this Lease will be deemed to be anything other than a
payment on account of the same, and to the earliest due of the same. No endorsement or statement on any

check, or any letter accompanying’ any check or payment as Rent, will be deemed an accord and
satisfaction. Landlord will accept such ejudice to Landlord’s right to recover

check for payment without pr
the balace of such rent or fo pursue any ather remedy available to Landlord. If this Lease is assigned, or
“f the Premisés or any part thereof is sublet or occupied by

amyone other than Tenant, Landlord may collect
Rent from the assignee, tenant, .ot other occupant and apply the net amount collected to the Rent reserved
in this Lease. No such collection will be deemed a waiver of the covenant in this Lease against assi guraent
and subletting, or the acceptance of ihe assignee, tenant or other occupant as Tenant, or a release of Tenant

nt
from the cornplete performance by Tenant of its covenants in this. Lease.

7

(n ~ Cuwmulative Rights. FExcept as expressly limite
powers and privileges conferred hereunder shall be cumulative-an

or in equity.

d by the terms of this Lease, a_ﬂ rights',
d not restrictive of those provided at law

(s} . Counterparts. This Lcase may be executed in counterparts and all such counterparts s.hall.'
be deéemed to be originals and together shall constitute but one and-the same instiument. - :

® Leasehold Mortgages. Natwithstanding anything to the contrary contained in this Lease;
Ténant hereby acknowledges ‘and agrees that Tenant shall not be permitted to, at any time, encumber;:
hypothecate or mortgage its interest in the Prémises with any mortg_agga,'assig;iment of leasehold imterest, OF
any other similar security instrument. ' : o S
-~ (u) " Estoppel Certificates. Landlord and Tenant promgptly shiall execnte and deliver to each
other, within fifteen (15) bisiness days after request, 2 certificate as to matters customarily requested in
conpection with estoppel certificates, including, without limitation, whether or not (i) the Lease jis in full
‘force and effect,” (i) the Lease has been modified or amended in any respect and describing such
_modificafions or amendments, if any, and (jii) therc are any existing defaults thereunder to the knowledge

_ of the party executing the certificate and specifying the nature of such defaults if any.

[The balance of this page is in_feﬁtionajly Jeft blank]

z1-

GSDOCS\LTI9013.8 '




N Wi I'NESS WHERFEOF, the parties hereto, intending to be legaily bound hereby, have executed
* this Tease as of the day and year first above wnttcn

- GSDOCS\739013.8

LANDLORD:

AVALONBAY COMMUNITIES, INC.

BY:W;Z-%

Nax_nc%l‘ﬁﬁlael J. Roberts
Title: Vice President - Development

[Tenant sigmature on the following page]




March

[Tanant Slgnature Page Lease Agreement (Khne Hall) dated as ofkmaﬁr- 7 ,2008]
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TENANT:

THE TOWN OF LEXTNGTON
1. -

By: -.ﬁ'}gh ﬁ/ﬁuﬁ,n_/
‘Name: Jeanne K. Krieger _
Tile: Boﬁf Selectmen Chairman
| By: T@ \45 JLQ&/

Name: Petch L Keélley
Tile: Board of Selectmen
By: /Z—:/WI AN &é‘\
Name: NdrmanP Cohen
Tilé: Board of Selectmen _
" By: W %/‘\ /
Name: Hank Manz o
Tile: Board of Selectmen
By:
Name:
Tile:" Board of Selectmen’
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EXHIBIT A - |
Premises . ‘ ‘ |

(See Attached)
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EXHIBIT B
Parking Areas

© (See Attaa:‘he'&)
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The following plans and specific

A000
A100
©A201
- A202
A203
A204
A205
A300
A301
A302
A303
Ad00
AS500
ST00 -
FPO61
EP201

FP301

POOT
P201
P301
- M001
Mi01
M201
M301
M40
EOOT
E10%
E301
E302
’ '_FAOOI
FA301
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EXHIBIT C

Tenant’s Plans and Spaclﬁcatxons

ations prepared by Scoft &- Scott and dated Tuly 20, 2007

Coyef Sheet
Demolition Plan

Furniture Plan

Partition Plan
Layout Plan

Reflected Ceiling Plan
Finish Plan

Interior Elevations
Interior Elevations
Sections and Details

‘Casework Details

Satellite Dish Slab, Entrance Canopy (AltNo. 1)

Scheditles; ‘Partition Types and Doar Detalls

Structural Plan
Fire Protection Symbols, Notes and Abbrcvmtions

Fire Protéction Specifi ications

Fire Protection Floor Plan

Pluming Symibels, Ilotes. and Abbrew ations
Plumirg Specifications .
Plutning Floor: Plah .
Mechanigal- Legend

'Mechanical Schediles

Mechanical Spec:ﬁca’aons
Mechanical Floer Plan
Mechanical Details - '
Elettrical Symbols, N
Electrical Schedules
Electrical Power Plan
Flectrical Lighting Plan '
Fire Alarm Legend "

Fire Alarm Plan

otés arid Abbreviations
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- EXHIBITD -

Construction Insurance Requirements

nant’s- Work, or any other improvements at the Premises,
its own expense, until completion of the Tenant’s Work
or such other improvements to the reasonable satisfaction of Landlord -and otherwise in- accordance with’
the ferms and conditions of the Lease, the following policies of insurance for all of its operations and the
operations of its- subcontractors, suppliers or materialmen. Except for worker’s compensation jnsurance
and employer’s liability msurance, the following policies shall name as additional insureds the Landlord, -
. its officers, directors, employees, and any other party the Landlord reasonably tequires: Teriant’s
sontractor shall furnish an additional insured endorsement in a form acceptable to the Landlord. The
insurance policies procured by the Tenant’s contractor pursuant to this Exhibit shall be primary and non-
contributery to any insurance the Iandlord may have in force or effect, Tenant’s contractor shall furnish”
Landlard with a primary insurdnce endorsement naming Landlord and stating as follows:

1. . Policies: Before commencing the Te
Tenant’s contractor shall procure and maintain at

“Jt is agreed that this insurance is primary. Tt is also agreed that any insurance issued to
the additional insuréd applicable to this loss other than the insurance provided. by this
endorsément shiallbe pxcess over this insurince.” Landlord’s own spécific imsurince policy
i excess and noncontributing. The description of “operation” in the additional insured
endoréement must list the specific .community or “all- operations™; furthier; if Tenatit’s
contractor’s insurance is provided by means of a so-called “blanket policy”, then the
aggregate must apply per community or per location:” o S

of coverages, in a form acceptable to the Landlord, within
| of the contract with respect to the Tenarit’s Work or any
other improvements to be construc Premises (each a' “Contract™) executed by the
Tenant and the Tenant’s contractor. - Tenant’s confractor shal} not commence Ten=nt’s Work or the
construction of any other improvémenis at. the Premises uritil such timé as Tenant’s contractor has
provided Landlord with evidence of such coverage. The Tenant’s contractor shall incorporate all of the
requirements in this Exhibit D in all-subcontracts of any tier. “All policies shiall waive rights of subrogation -
. against Landlord. Unless otherwise modificd by other provisions of this i.ease, the following paolicies of
insurance shall be procured and maintained by Tenant’s contractor:

The Te'n.an.t’é ooﬁtrac_tér shafl provide‘ evidence
five (5) business days of the Landlord’s approva
I ted by the Tenant at the'

oyer's Liability Insurapce. Tenant’s contractor sh.ali
d Employer's Liability Insurance covering all of its
nwealth of Massachusetts, except that such

()  Workers Compensation and Empl
procure and maintain Worker's Compensation an
employees in conformance with the laws of the Commo
insurance shall not have a limit of Jiability less.than the following:
$1,000,000.00 per Accident
$1,000,000.00 per Employee.
$1,000,000.00 per Accident

" Bodily Tnjury by Accident
Bodily Injury by Disease
Employer’s Liability -

less than $500.000.00 each for Bodily

Tn no event shall the limits of liability for such coverages be
Injury by Accidént, Bodily Injury by Disease, and Employer Liability.

{b) General Liability. Tenant’s contractor shall procure and maintain coverage to include.all .
operations of Tenant’s contractor under the Contract documents afid coverage for all liability assumed.

o
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_ Liability insurance covering owne

hereunder with the following Hmits and extensions of coverage.- Coverage shall be on. an Occurrenefé
Formn. Claims Made form is not acceptable. Coverage shall include: Premises Operations; Independent
Contractor’s; Personal Injury Liability; Blanket Coniractual, including specified provisions for Landlord’s-
obligation; Broad Form Property Damage; and Completed Operations. "Policy limits shall be no less than: '

© $1,000,000.00
$1,000,000.00
$2.000,000.00
$1,000,000.00

Bodily Injury and Propetty Damage/Each Occurrence:
Personal Infury Liability ,
General Aggregate and Per Project/Location Aggregate
Products and Cerpleted Operations Aggregate o

Tenant’s ¢ontractor’s General Lizbility Insurance shali be maintained for a period of one (1} year
following completion of the Tenant’s Work or any other improvements to the reasonable satisfaction of
I.andlord and otherwise in accordance with the terms and conditions of the Lease: During such time, the
Tenant's contractor shall continue to furnish to the Landlord on an annual basis evidence of such coverage

in a form acceptable to the Landlord.

s contractor shall procure and maintain Automobile
(or “Any Auto”) with the
$1,000:000

()° Aitomobile Liability. Tenant’
d, non-owned and hired motor vehicles

Bodily Injury and Propérty Dagmage/Each. Occurrence

following -combined single limits:
Combined Single Limit * '
' {d) Property Insurance. Tenant shall procure a Builder’s Risk insurance policy for loss, or:
damage to the Tenant’s Work or other improvements constructed at the Premises by Tenant.- The Builder’s’
Risk policy. shall-include business interruption coverage with a twelve (12) month period of indernnity and: .
be a so called “completed value policy” covering the full value of Tenant’s inventdry, personal property,
biisiness récords, firniture, floor coverings, fixturés and equipment, and all improvements installed by
Tenant for damage or other Joss caused by fire of other casualty, and other p'roperty' (inchuding, without

fimitation, property of others) in the Premises.

(&) Umbrella Liability. Tenant’s contractor shall procure and maintain an ‘Umbrella Liability
policy with limits of: $5.000,000 each occurrence and General Aggregate per Project: _This policy shall be
excess over the policies in subsections (a), (1), and (c) of this Exhibit D: The additionally insured and.
waiver of subrogation requirements contained in subsections (a) through (c) shall also apply to this pelicy. -

d for arry Tenant’s contractor involv‘e_c.f
to asbestos, lead, P CB’S,-rpfrigerants;'
e abatement of Hazardous Materials,
licensed to

) Polintion In'sﬁrance. Pollution Insurance is require
inx the abatement of Hazardous Materials (including but not limited

~ and petroleum products). If Tenant’s contractor’s work includes th
Tenant’s contractor shall maintain pollution liability insurance from company(s) approved or _
located. Such insurance shall have minimum [imits,

do business in the jurisdiction in which the Premises is |
of one million dollars ($1,000,000) per claim and two million dollars (32,000,000 anmual agpregate.
Temant’s contractor shall provide evidence satisfactory to the Landlord that such insurance includes
coverage for the type of services perforined under thig Lease. Such policy shall inciude a contractual
liability coveragé endorsement covering the indemmification provisions under this Lease. All policies and-
renewa'ls or replacemeits thereof, if written on a claims made form, shall have and maintain a retroactive
date on or prior to the date of this Lease. If Tenant's contractor eithér ceases operations during a period. of '
“ome year (1) following the completion’ of services performed ander this Lease, or changes the requi:éd_-
insurance protection fromr.a claim-made to an occurrénce form; Tenant’s contractor shall provide evidence
ta the Landlord that the extended reporting provisions of the policy have been purchased for an additiona}

pericd of one (1) year.

|28
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2.  Notice and Right to Pay Premiums: Tenant’s contractor shall provide Landlord with copies of
certificates of insurance coverage, insurance endorsements, and proof of payment of all premiums.
Insurance policies shall provide for notification to Landlord of non-payment of any premium and give
1 andlord the right to make the premivm payment thereunder within a reasonable time. Any premium
payments made by Landlord shall be deducted from amounts due Tenant’s contractor under this Contraet.
Insurance policies shall provide for-thirty (30) days® prior written notice to Landlord of cancellation.
Fazilure of Landlord to enforce in a timely manner any of the provisions of this Exhibit D shall not act as a
ini this performance of this Lease. Any -

waiver of enforcement of any of those provisions at a later date 1
1s to the provisions of this Exhibit D must be delineated in the Contract documents.

28
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The work shownon.thedfplowingplans avd speei fications prepared by Seatt & Septt and dated July20
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ACORD"  CERTIFICATE OF LIABILITY INSURANCE [ J7e=ow

THIS CERTIFICATE IS 1SSUED AS A MATTER OF INFCRMATION ONLY AND CONFERS NO RIGHTS UPON. THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED 8Y THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. ‘

IMPORTANT: It the certificate holder is an ADDITIONAL INSURED, the policy(ies} must be endeorsed. If SUBROGATION 13 WAIVED, subject to
the terms and conditions of the policy, ceriain policies may require an endorsement. A statement on thls ceriificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

{ewovucer ‘,;Ig,’:‘,Tf‘CT Maura Balboni e
fClippership Insurance Agency ‘ PHONE . (781)585- 2522 : |wc Ho): {7811 585-0415
?.0. Box 112 E,ﬂﬁss_ﬂllpperins@comcast.net
PRODUG T
CosTOMER 1p 300028540 :
Kingston MA (02364 INSHRER|S) AFFORDING GOVERAGE NAIC#
INSURED msurRer A :Hanover Insurance Company 22292
. INSURER E :Commearce Insurance Company 34754

LEXINGTON COMMUNITY MEDIA . NSURER & Travelers 30357
CENTER INC. Co INSURER D <

11001 MAIN CAMPUS DRIVE © i INSURER E :

LEXTNGTCON MA 02421 INSURER F

COVERAGES GCERTIFICATE NUMBER:CL10122925073 REVISION NUMBER:

THIS 15 TQ CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERICD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DROCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAM, THE INSURANGE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. :

i AOHESDBR POLICY EFE_ | POLICY EXP
'ETS}'{' TYPE OF INSURANCE INSR.| WD POLICY NUMBER [MMIDDIYYYY) | (MMDDIYYTYY) LIWITS -
GENERAL LIARILITY _ _ EACH GCCURRENGE § 3,000,000
— : . : DAMAGE TO RENTED
X | COMMERCIAL GENERAL LIABILITY _ | : PREMISES {Fa pecurrarce) | 3 300,000
Al | loamsmace | x| ocow OFNG103188 /172000 (1/1/2011 | yED EXP (Any ane person)__| 5,000
o ' ' | PERSONAL & ADV INJURY | § ‘
- GENERAL AGGREGATE 1 & 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: : ' PRODUCTS - COMP/OP AGS | $
X l POLICY I JPEQT 1L0C ) - 3
AUTGMOBILE LIABILITY COMAINED SINGLE LIMIT
R : (Es eccident) $ 1,000,000
|___| ANY AUTO : . BODILY N
1n AL OWNED AUTOS B COTRW /1/2010  @/1/2011 1 INURY (Per petsor | $ 20,000}
_— : ‘ : BODILY INJURY (Per accident}| 5 40,000
X | SCHEDULED AUTOS ‘ : PROPERTY DAMAGE s
| | HIRED AUTOS ' ' , {Por acckisnt)
NON-OWNED AUTOS - A Uninsured molorist combined | § 20,000
) PiP.Basic . 3 8,000
UMBRELLA LIAR OCGUR . EACH OCCURRENGE $
EXCESSLIAB CLAIMS-MADE . i AGGREGATE 3
DEDUCTIBLE $
RETENTION 8 s ] _— 5
’ WORKERS COMPENSATION . . STATU- OTH-
A | AND BRPLOYERS' LIABILIYY vin TORY LIMITS: [
'8?;1 gggf;réﬁgﬁnm&gﬂggmmm NI E.L EACH AGGIDENT _ L 100,000
{Maxdatory in NH) - WHNS104049 - @/L{2000 /372011 | oy misease - EA EMPLOYEE § 100,000
If yes, dascribe under . .
DE.E‘;SCR%S%.'ON%-'F COPERATIONS belovi : : E.L. DISEASE - POLICY LIMIT | § 560,000
C | professional Insurance 105291102 (1/1/2010  [7/1/201% | 51,000,000

DESCRIPTION OF OPERATIONS f LOCATIONS / VEHICLES [Attach ACORD 181, Additicnal Remarks Schedide, Ifmora space {s requirad)

GERTIFICATE HOLDER 7 CANCELLATION

SHOULD ANY OF THE ABOVE PESCRIBED POLIGIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WiLL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS. '
Town of Lexington

1625 Massachusetts Ave

REFPRESENT.
Lexingtor, MA 02420 AUTHORIZED ATIVE
@%frp;ﬂ—ta
: . Joseph Balbohi/ JBATEO W ~~ 4'6
ACORD 25 {2000/09). . - o ' " ©1980-2008 ACORD CORPORATION. Al nghts reserved.

‘INSBZS (mosos) Lo PR - '{he ACORD narne and Iogo are regmtered marks of ACDRD




