SELECT BOARD
April 10, 2019
Needham Town Hall
Agenda

Note: Agenda subject to revision, start times are approximate and
agenda items may be discussed at earlier or later times.

6:45
1. 7:00
2. 7:00
3. 7:00
4. 7:00
5. 7:20
6. 7:40
7. 7:50
8. 8:10
9. 8:20
10. 8:30

APPOINTMENTS

Informal Meeting with Citizens
One or more members of the Select Board will be available between
6:45 and 7:00 p.m. for informal discussion with citizens. While not
required, citizens are encouraged to call the Select Board’s Office at
(781) 455-7500 extension 204 in advance to arrange for an appointment.
This enables the Board to better assure opportunities for participation
and respond to citizen concerns.
Board Reorganization
Public Hearing- Application for a License to Store Fuel Aboveground at
189 B Street

e Joy Forbes, Vice President- Planning and Development,

NBCUniversal

Public Hearing: New Alcoholic License at 1185 Highland Avenue Poet
King Restaurant Group d/b/a Hungry Coyote,

e Leona Leon, Proposed Manager
Hearing: Application for Pledge of License — Needham Cabot
Concessions, 100 Cabot Street

e Andrew Upton, Attorney
N2 Innovation District

e Greg Reibman, President NN Chamber of Commerce

e Chuck Tanowitz, Director, N2 Innovation District
2019 Citizens Petition: Home Rule Petition — Resolution to Prevent
Nuclear War

e Joe McCabe
Stretch Energy Code

e Dave Roche, Building Commissioner
Director of Public Works — Warrant Article Update

¢ Richard Merson, Director of Public Works
Town Manager

e License Agreement/Needham Community Farm

o Close Special Town Meeting Warrant

e Annual Town Meeting Warrant
Board Discussion

o Committee Reports



none

CONSENT AGENDA  *=Backup attached

1.

3.*

5.*

6.*
7*

9.

Name

Accept the following donations made to the Needham Park and Recreation
Commission’s Arts in the Parks Summer Concert Series: $800 from Copley Motorcars
Corporation; and $500 from Friends of Denise Garlick.

Accept the following donation made to the Needham Community Revitalization Trust
Fund: $100 from Kate Carter.

Update Downtown Permit Parking Program Rules and Regulations to allow pro-ration
of fee.

Accept a $25 donation made to the Needham Aging Services Donation Account in
memory of Donna Wheeler King from Toni A. Picariello, a resident of South Carolina.

Approve Open Session minutes from March 25, 2019 and March 26, 2019; and approve
Executive Session minutes from March 12, 2019, and March 26, 2019.

Water & Sewer Abatement Order #1272

Approve a request from Michelle Harris, of PLGA Foundation d/b/a A Kids’ Brain
Tumor Cure, to hold its “Geared Up for Kids 2019” bike ride on June 2, 2019. The
bike ride will start at 8:00 a.m. and will finish by noon. The route of the race was
approved by the following departments: DPW, Police, Fire, and Park and Recreation.

Approve 2019 Mobile Food Vendor Permit for Chicken and Rice Guys for A Street
location.

Grant permission for the following residents to hold block parties:

Address Party Location | Party Party Party
Date Rain Date | Time

Andrea Thornton 90 Norfolk Street Norfolk Street 6/29/19 N/A 2pm-10pm



NEEDHAM SELECT BOARD

RE~-ORGANIZATION MEETING FOR APRIL 10, 2019

Town Clerk swears in the Elected Officials.

Chair calls for nominations for the re-organization of the Select Board.

Chair:

Vice Chair:

Secretary/Clerk:

Members now change to new seating arrangement.

The Select Board regular meeting schedule for the year.

| August 20, 2019

|| November 26, 2019

|| February 25, 2020

| May 14,2019 || September 10, 2019 || December 3, 2019 || March10, 2020 |
| May 28,2019 || September 24,2019 || December 17,2019 || March 24, 2020 |
| June 11,2019 || October 1, 2019 || January 14 2020 || April 15, 2020* |
| June 25,2019 || October 22,2019 || January 28, 2020 || April 28,2020 |
| July 23, 2019 | November 12, 2019 || February 11, 2020 | * Wednesday |

|

Committee Secretary for Select Board:

[] Sandy Cincotta

Recording Secretary for Select Board:

[ ] Mary Hunt
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Select Board
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 04/10/2019

Agenda Item Public Hearing: Application for a License to Store Fuel
f Aboveground at 189 B Street, Needham

- Presenter(s) Joy Forbes, Vice President-Planning and Development,
NBCUniversal

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

' NBCUniversal is requesting a license to install (1) 1,000 gallon aboveground diesel |

- fuel tank to be used for an emergency backup generator at the property located at
189 B Street, Needham. Section 4.3 of the Town of Needham General By-laws
states that any amount of liquid petroleum gas in excess of 500 gallons on a
property requires a license issued by the Select Board.

2, | VOTE REQUIRED BY SELECT BOARD

Suggested Motion: That the Select Board vote to approve and authorize the

- Chairman to sign a license for NBCUniversal to install (1) 1,000 gallon

- aboveground diesel fuel tank to be used for an emergency backup generator at the
property located at 189 B Street, Needham.

3. BACK UP INFORMATION ATTACHED

Application / License Form / Map
Legal Notice

Certified Abutters List

General By-Law 4.3

Procedures for Filing Applications for Storage of Flammable and
Combustible Fluids

o




Note: Complete upper portion of form and forward to local fire department.
Do not make application to Department of Fire Services.

@%W%M o/ Fire &ww&ﬁ — @}fé’c& a/ bhe Q%‘afe Fire AMarshal
City or Town NKE»DH‘FYM Dale 3{/ ' I '/ / q

APPLICATION FOR LICENSE

For the lawiul use of the herein described building... or other struclure...., application is hereby made in accardance with the
provisions of Chapter 148 of the General Laws, for a license lo use the land on which such building.... or other siruclure.... is/are oris/
are to be situated, and only to such extent as shown on plot plan which is filed with and made a part of this application.

7]
Location of land | 60’ 6 ST Nearest cross strest 3 = A vE

{Strool 8 Nombar)

owner oftand Cearte. 128 €asy Conpomium TRVST aqaress 53 MaPie Ave , Mog RIS Toww, NT |
Number of buildings or other struclures to which this application appliess ONE DIESEL EnlGNE  BAkUP GENZLATOR

Ocnupancyoruseolauchbuildings—"ﬁ‘-edmbﬁ-‘ grUDf"‘h/DF'P (€S WITH EMERAEMEY CENERATIR DUTSL‘EE DG

Total capacity of containers in gallons: — Aboveground ’ O! ooo Underground
Dieser Fuer

O K
NE O Prston Reac EsTATE UL
1 LD LWELLS Ave EwTor, MA

(Dalo) "TAddmss)

@¢MM a/ Fire Soruices — /@ﬁw a/ "the Stante Fire Marshal
City or Town Date

LICENSE

In accordance with the provisions of Chapter 148 of the General Laws, a license is hereby granted to use the land herain dascribed
for the lawful use of the building.... or other structura.... which is/are or isfare to be siluated theraon, and as described on the plot plan
filed with the application for this license.

Location of land Nearesi cross straet
(Strest & Numbey)

Owner of land Address

Number of buildings or other structures to which this application applies

Occupancy or use of such buildings

Total capacity of containers in gallons: — Abovegrounad Underground

Kind ol fluid to be slored in containers: —

Restrictions - If any:

Signalure of beensing authanty Tale

THIS LICENSE OR A PHOTOSTATIC OR CERTIFIED COPY THEREOF MUST BE CONSPICUOUSLY POSTED IN A PROTECTED
FP-2 {revised B/00) PLACE ON THE LAND FOR WHICH IT IS GRANTED
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LEGAL NOTICE
Town of Needham
Select Board
Public Hearing

Public Notice is hereby given that NBCU Boston Real Estate LLC, has made an
application in accordance with the provisions of Chapter 148 of the Massachusetts
General Laws, for a Jicense to install (1) 10,000 gallon aboveground diesel fuel tank to

be used for an emergency backup generator at the property located at 189 B Street,
Needham, MA 02492.

~Upon said application it is hereby ORDERED: That a Public Hearing be held at the
office of the Select Board, Town Hall, 1471 Highland Avenue, Needham, MA,

Wednesday, April 10, 2019 af 7:00 pm, at which time all persons interested may appear
and be heard.

Daniel P. Matthews
John A. Bulian
Maurice Handel
Matthew D. Borrelli
Marianne Cooley

SELECT BOARD

Dated: The Needham Times, March 28, 2019
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4.1.4 Failure to License. In addition to the requirement that a dog shall be duly licensed as required by law,
the owner of a dog not licensed on or before April 30th in any year shall be subject to a fine of fifty dollars ($50.00), in
addition to the license fee, upon the complaint of the dog officer. The owner of any unspayed and unleashed female dog
found by the dog officer roaming in season (heat) off the premises of the owner or keeper shall be subject to a fine of fifty
dollars ($50.00). Each such occasion shall constitute separate violations,

41,5  Fees. The fees for registering and licensing dogs of all types in the Town shall be established from time to time
by vote of the Selectmen.

SECTION 4.2 PUBLIC CARRIAGES AND TAXIS

421 Licenses. The Board of Selectmen may license hackney carriages or motor vehicles for the conveyance
of persons for hire from place to place within the Town and may revoke such licenses at their discretion. A record of all
licenses so granted or revoked shall be kept by the Selectmen,

4.2.2 Penalties, No person shall set up, use or drive in the Town any unlicensed hackney carriage or motor
vehicle for the conveyance of passengers for hire from place to place within the Town. Any person violating Scction 4.2
ghall be subject to a penalty not exceeding twenty dollars ($20) for each offense.

423 Expiration and Fees. Licenses shall expire on the thirtieth day of April following the date of issuance,
and shall not be transferred without the written consent of the Board of Selectimen. For each license the sum of ten dollars
($10.00) shall be paid to the Town Treasurer for use by the Town. A License so granted shall become void if the applicant
neglects or refuses to take out and pay for his license within ten days after notice that it has been granted..

4.2.4 Taxi Stands. The Selectmen may grant to the holder of a license under Section 4.2 a license to use a
certain portion of a public way as a taxi stand for the solicitation of passengers for hire and no person shall use any portion
of any public way for such purpose without such license. Any person who violates any of the provisions of Sub-section
4.2.4 shall be punished by a fine of not more than twenty dollars (520.00) for each offense.

SECTION 4.3 FEES, REGISTRATION APPLICABLE TO FLAMMABLES

4.3.1 Statutory Authority. Pursuant to the authority of M.G.L. Chapter 148, Sections 10A, 13, 38A and 39A,
and the Needham Fire Code, there is hereby established a fee schedule for licenses granted by the Board of Selectmen,
Annuai Certificate of Registration filed with the Town Clerk and Permits granted by the Chief of the Fire Department as
follows:

4.3.2 Licenses for the Storage of Flammables issued by the Board of Selectmen
Class A: {all types)
166 - 40,000 gallons . . . $50.00
40,001 - 80,000 gallons . . . 200.00
80,001 - 100,000 gallons . . . 300.00
100,001 - 500,000 gallons . . . 400.00
500,001 - 1,000,000 gallons. . . 500.00
over 1,000,000 gallons . . 800.00
Class B Fuel: (ali types)
501 - 20,000 gallons . . . 50.00
20,001 - 40,000 gallons . . . 100.00
40,001 - 80,000 gallons . . . 200.00
80,001 - 100,000 galions . . . 300.00
100,001 - 500,000 gallons . . . 400.00
500,001 - 1,000,000 gallons. . . 500.00
over 1,000,000 gallons . . 800.00

Class C Fluids {all types)
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1,001 - 20,000 gallons . . . 50.00

20,001 - 40,000 gallons . . . 100.00
40,001 - 80,000 gallons . . . 200.00
80,001 - 100,000 gallons . . . 300.00
100,001 - 500,000 gallons . . . 400.00
500,001 - 1,000,000 gaflons. . . 500.00
over 1,000,000 gallons . . . . . 800.00
Flammable Solids 101 bs andup . . . . . 50.00
Flammable Gases (within a building)
3,001 cubic ft, and up . . . . . 50.00
Flammable Gases (outside a building)
16,001 cubic ft. andup . . . . . 50.00
Liguid Petroleum Gases
500 - 1,000 gallons . . . 50.00
over - 1,001 gallons . . . 100.00
Automobiles

The parking of four or more vehicles in a structure - two dollars ($2.00) per vehicle, and not less than {ifty doliars
($50.00).

Advertising costs for a hearing by the Board of Sclectmen for the issuance of a license for the storage of
flammables shall be paid by the applicant.

The annval fees shall include the cost of the initial registration with the Town Clerk. The fee for each annual
renewal registration with the Town Clerk shall be the amount herein specified for the original license as set forth above.

4.3.3 Permit Fees

Underground Storage Tank Removal . . . . $100.00
Underground Storage Tank [nstaflation . . . . 100.00
Underground Gasoline Tank Removal . . . . 100.00
Underground Gasoline Tank Installation . . . . 100.00

SECTION 44 GENERAL
4.4.1  Denial, Revocation or Suspeasion for Failure to Pay Municipal Taxes.

4.4.1.1 The tax collector or other municipal official responsible for records of all municipal taxes, assessments,
betterments and other mumicipal charges, hereinafter referred to as the tax collector, shall annually furnish to each
department, board, commission or division, hereinafter referred to as the licensing authority, that issues licenses or permits
including renewals and transfers, a list of any person, corporation, or business enterprise, hereinafter referred to as the
party, that has neglected or refused to pay any local taxes, fees, assessments, betterments or other municipal charees for not
less than a twelve month period, and that such party has not filed in good faith a pending application for an abatemnent of
such tax or a pending petition before the appellate tax board.

4.4.1.2 The licensing authority may deny, revoke or suspend any license or permit, including renewals and transfers of
any party whose name appears on said list furnished to the licensing authority from the tax collector or with respect to any
activity, event or other matter which is the subject of such license or permit and which activity, event or matter is carried
out or exercised or is to be carried out or exercised on or about real estate whose owner has neglected or refused to pay
local taxes, fees, assessments, betterments or any other municipal charges provided, however, that writien notice is given o
the party and the tax collector, as required by applicable provisions of law, and the party is given a hearing, to be held not
carlier than fourteen days after said notice. Said list shall be prima facie evidence for denial, revocation or suspension of
said license or permit to any party. The tax collector shall have the right to intervene in any hearing conducted with respect
to such license denial, revocation or suspension. Any findings made by the licensing authority with respect to such license
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Town of Needham

Procedures for filing Applications for Storage of Flammable & Combustible Fluids

Licenses, registrations and permits for the storage of flammable or combustible fluids are granted
in accordance with Massachusetts General Law, Chapter 148 and the Board of Fire Prevention
Regulations. Local licensing boards have the authority to issue licenses for storage and sale of
flammable products. Applications for the storage of flammable and combustible fluids are
available from the Needham Fire Department.

| Definition of license, permit, registration

1.

License is the permission by competent authority to do an act, which, without
such permission, would be unlawful, a trespass, or a tort. A flammable or
combustible storage license is applied for and granted by the local licensing
authority. The license is granted to the land and not to an individual. Only one
license may be issued to a parcel of land. This license may be amended to reflect
changes 1n quantity, conditions or restrictions. The license may be revoked or
suspended by the issuing authority. Records of application and public hearing
information are maintained by the Board of Selectmen.

Registration is the acknowledgment by competent authority of the act of
recording a formal or official record. A flammable or combustible storage
registration is applied for annually at the Needham Town Clerk’s Office by the
holder or occupant of licensed land to inform the town that the license is still
active and being exercised. A registration may be granted to an applicant who is
handling a license. The registration attests to continued use of the license. Only
one registration may be granted for each license. Record of registrations is
maintained by the Needham Town Clerk.

Permit is a written authority or warrant, issued by a person in authority,
empowering the grantee to do some act not forbidden by law but not allowable
without such grant of authority. The law allows certain small quantities of
flammable and combustibles to be kept or stored on the land without a license, but
with a permit granted by the Needham Fire Chief.

I1. The Application Process for Storage of Flammable and Combustible Fluids

1.

2.

Applications for a license or a permit are available at the Fire Department.

The Applicant must return the application to the Fire Department with a Plot Plan
of the site indicating the area where the fuel is to be stored.

The Fire Inspector reviews the application and plot plan to determine whether the
applicant requires a license or a permit. The Inspector will also determine the



classification for the storage of the flammable product.

When the Fire Inspector specifies the application requires a license a public
hearing process is required.

The Fire Chief reviews and signs/approves the application. The application is
forwarded to the Board of Selectmen.

III. The Public Hearing Process for issuance of a License

1.

When an application is received at the Board of Selectmen’s Office, the following
procedure is followed.

a.

The Selectmen’s Office forwards the application to the Engineering
Division for review/approval with respect to the location of utilities on the
property. The Engineering Division will also identify the abutters and
forward to the Assessor’s Office for certification.

The licensing authority requests a certified abutters list from the
Assessor’s Office,

Following the receipt of the abutters list, a date for the public hearing is
established {to be held at a scheduled Board of Selectmen’s meeting].
The hearing must be scheduled a minimum of seven days after the
advertisement of the pubtlic hearing.

The legal notice of the hearing is sent to a local newspaper with an
explanation when to advertise and who to bill. The ad must run at least
seven days prior to the date of the public hearing.

The applicant is sent a letter with the following enclosures: the certified
abutters list, the legal notice and a copy of the letter sent to the local
newspaper.

The applicant is responsible for obtaining copies of the legal advertisement
for each of the individuals on the abutters list.

The applicant mails each abutter, via certified mail /return receipt, a copy
of the legal notice (newspaper ad) not less than seven days prior to the
hearing date.

The applicant 1s responsible for providing proof of payment for the legal
notice to the Selectmen’s office prior to the public hearing.

The applicant returns the following to the Licensing Authority no later
2




than the Thursday before the scheduled Public Hearing:

1) Copies of all Certified Return Receipt Slips sent to abutters.
2) A receipt of payment for the advertisement.

] The applicant or his representative must attend the public hearing,

k. The Licensing Authority will deny/grant the license at the public hearing.

There may be restrictions imposed by the Licensing Authority at the time
of the hearing.

L. Upon approval of a license, the licensing authority will forward the license
to the office of the town clerk.

m. The town clerk will record the license. The fee for the license is paid to
the town clerk.

Propane fuel storage licenses are granted with the following restrictions: 1) The petitioner agrees
to contract for an annual gas appliance system check making sure that the entire propane system
1s checked for leaks; and further making sure that every element satisfies local regulations and
industry standards. Evidence of such a systems check must be sent annually to the Needham Fire
Department; and 2} The tank, with all its piping and equipment, and the system, when installed,
will meet U.S., State and local code regulations, specifications and directives,

A fuel storage license is deemed a grant attached to the land and a certificate of registration must
be filed annually on or before April 30™ by the owner/occupant of the land who holds the license.

Attachments: Application for a License to Store a Flammabie Product (Needham)
Application for License (State Fire Marshal)

April 20, 2001 /rev. 2/27/04



Select Board
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 4/10/2019

Agenda Item Public Hearing- New Alcoholic License for Poet King Restaurant Group
| d/b/a Hungry Coyote, 1185 Highland Avenue

Presenter(s) | Leona Leon, Proposed Manager

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

Ms. Leon seeks Board approval for an application for an All Alcoholic License for Poet King
Restaurant Group Inc d/b/a Hungry Coyote. Hungry Coyote is a new restaurant that will be
located at 1185 Highland Avenue (formerly the site of Orange Leaf). The restaurant will
consist of 2,430 SF on one floor. Included on the first floor is a dining room with a total
seating capacity for 54 patrons, restrooms, open kitchen and service bar with seating area.
There is one main entrance located in the front of the building and two entrance/emergency
exits in the rear of the building.

There is one church and one school located within the 500’ radius of proposed premises and
M.G.L. Chapter 138 section 16C requires a vote of the Board after public hearing. No written
comment was received by either with respect to this hearing.

2. | VOTE REQUIRED BY SELECT BOARD

Suggested Motions:

(A) That the Select Board approve the application for a new All Alcohol License
under the Town of Needham Rules and Regulations Applicable To The Sale
of Alcoholic Beverages in Restaurants to Poet King Restaurant Group
d/b/a Hungry Coyote, Leona Leon Turano, Manager, and to forward the
approved Alcohol License application to the ABCC for approval;

(B) That the Select Board approve the application for a Common Victualler
License;

(C) That the Select Board determines that the premises are not detrimental to
the educational and spiritual activities of the Christ Church of Needham or
to Needham High School.

3. \ BACK UP INFORMATION ATTACHED
(A) Retail Application (E) Lease
(B) Vote of the Corporate Board (F) Notification to Abutters
(C) Business Structure Documentation (G) Common Victualler License Application
(D) Floorplan (H) M.G.L. Chapter 138, Section 16C

Other supporting documentation on file in Office of the Town Manager.




The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission
239 Causeway Street Boston, MA 02114
www.mass.gov/abec

RETAIL ALCOHOLIC BEVERAGES LICENSE APPLICATION
MONETARY TRANSMITTAL FORM

APPLICATION FOR A NEW LICENSE

APPLICATION SHOULD BE COMPLETED ON-LINE, PRINTED, SIGNED, AND SUBMITTED TO THE LOCAL

LICENSING AUTHORITY.
ECRT CODE: RETA

Please make $200.00 payment here: https://www.mass.gov/epay-for-anline-payments-abcc

PAYMENT MUST DENOTE THE NAME OF THE LICENSEE CORPORATION, LLC, PARTNERSHIP, OR INDIVIDUAL

EPAY CONFIRMATION NUMBER |ab9c22b1-15¢1-48a9-b2bd-|

A.B.C.C. LICENSE NUMBER (IF AN EXISTING LICENSEE, CAN BE OBTAINED FROM THE CITY) |n/a |
|Poet King Restaurant Group, LLC |

ENTITY/ LICENSEE NAME

ADDRESS l838 Great Plain Ave. Needham, MA 02492 |

CITY/TOWN ’Needham | STATE |MA zip copk [02492 |

For the following transactions (Check all that apply):

New License IE] Change of Location D Change of Class fie. Annual / Seasonal) D Change Corporate Structure (i.e.Corp / LLO)
D Transfer of License D Alteration of Licensed Premises D Change of License Type (i.e. dub / restaurant) D Pledge of Collateral (i.e. License/Stock)

[] Change of Manager [ ] Change Corporate Name [] Change of Category tie. Al Alcohol e, Malt [] Management/Operating Agreement
D Change of Officers/ Change of Ownership Interest D Issuance/Transfer of Stoclk/New Stockholder D Change of Hours

Directors/|.LC Managers D (LLC Members/ LLP Partners,

Trustees) D Other | ‘ D Change of DBA

THE LOCAL LICENSING AUTHORITY MUST MAIL THIS
TRANSMITTAL FORM ALONG WITH
COMPLETED APPLICATION, AND SUPPORTING DOCUMENTS TO:

ALCOHOLIC BEVERAGES CONTROL COMMISSION
239 CAUSEWAY STREET
BOSTON, MA 02241-3396



Payment Confirmation

YOUR PAYMENT HAS PROCESSED AND THIS IS YOUR RECEIPT

Your account has been billed for the following transaction. You will receive a receipt via email.

V)

FILING FEES-RETAIL Poet King Restaurant Group LLC $200.00

$200.00

Date Paid: 2/1/2019 9:54:38 AM EDT

Total Convenience Fee: $4.70
Total Amount Paid: $204.70

Payment On Behalf Of

License Number or Business Name:
Poet King Restaurant Group, LLC

Fee Type:
FILING FEES-RETAIL

Billing Information

First Name:
Matthew

Last Name:
Saiia

Address:
838 Great Plain Ave

City:
Needham

State:
MA

Zip Code:
02492

Email Address:
matt@poet-king.com




The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission
239 Causeway Street Boston, MA 02114
Www. mass.gov/abce

APPLICATION FOR A NEW LICENSE

Municipality %Needham

1. LICENSE CLASSIFICATION INFORMATION
ON/OFF-PREMISES  TYPE CATEGORY

CLASS

:On-Premises-12 ; 1§12 Restaurant

iAII Alcoholic Beverages | Annual

|Please provide a narrative overview of the transaction(s) being applied for. On-premises applicants should also provide a description of
the intended theme or concept of the business operation. Attach additional pages, if necessary.

Our authentic Meéxican faqueria is seeking a icences 10 server a varity of AICOnolic Beverages 1o our pairons on premises. While ofering a fall
bar, we will primarily serve beer, wine and authentic margaritas.

Is this license application pursuant to special legislation? C Yes (@ No Chapter| Acts of |

I
\2. BUSINESS ENTITY INFORMATION

The entity that will be issued the license and have operational control of the premises.

Entity Name |P0et King Restaurant Group, LLC FEIN  |83-2150172

| DBA :Hungry Coyote

Manager of Record 1'—90”3 Leon

Phoie 617-784-1374 ' Email matt@poet-king.com

Alternative Phone |N/a Website iwww.hungry—coyote.com {coming soon)

3. DESCRIPTION OF PREMISES

|Please provide a complete description of the premises to be licensed, including the number of floors, number of rooms on each floor, any
outdoor areas to be included in the licensed area, and total square footage. You must also submit a floor plan,

‘.The restaurant is a single gound level unit in a 4 unit retail space. The front of the restaurant will be comprised of

counter service and a seating area. Towards the back will be the bar area with limited bar seating and standing
lhigh tops.

Total Square Footage: 2,430 Number of Entrances: 2 Seating Capacity: 54

—

Number of Floors Number of Exits: 3

Occupancy Number:

4. APPLICATION CONTACT

The application contact is the person whom the licensing authorities should contact regarding this application.

Name: Matthew A Saiia Phone: 617-784-1374

Title:  |Owner

Email: |Matt@poet-king.com
1
|




APPLICATION FOR A NEW LICENSE

5. CORPORATE STRUCTURE
Entity Legal Structure LLC | Date of Incorporation Oct. 8, 2018
State of Incorporation |Massachusetis g2|  Isthe Corporation publicly traded? (" Yes  @:No

6. PROPOSED OFFICERS, STOCK OR OWNERSHIP INTEREST

List all individuals or entities that will have a direct or indirect, beneficial or financia! interest in this license {E.g. Stockholders, Officers,
Directors, LLC Managers, LLP Partners, Trustees etc.), Attach additiona! page(s) provided, if necessary, utilizing Addendum A.

The individuals and titles listed in this section must be identical to those filed with the Massachusetts Secretary of State.
The individuals identified in this section, as well as the proposed Manager of Record, must complete a CORI Release Form.

Please note the following statutory requirements for Directors and LLC Ma nagers:
On Premises (E.g.Restaurant/ Club/Hotel) Directors or LLC Managers - At least 50% must be US citizens;

Off Premises(Liquor Store) Directors or LLC Managers - All must be US citizens and a majority must be
Massachusetts residents,

If you are a Multi-Tiered Organization, please attactraflow chart identifying each corporate interest and the individual owners of
each entity as well as the Articles of Organization for each corporate entity. Every individual must be identified in Addendum A.

Name of Principal Residential Address 55N DOB
Matthew Saiia 838 Great Plain Ave
Title and or Position Percentage of Ownership Director/ LLC Manager US Citizen MA Resident
Owner ' 100 @Yes (TNo ¢ Yes (T No &"Yes (" No
Name of Principal Residential Address ' SSN DOB
Title and or Position __Percentage of Ownership Director/ LLC Manager US Citizen * MA Resident
Yes (T“No {" Yes ("No CYes (“No
Name of Principal Residential Address SSN DOB
Title and or Position Percentage of Ownership Director/ LLC Manager US Citizen MA Resident
‘ CYes (" No Yes (No Yes (" No
Name of Principal Residential Address SSN DoB
Title and or Position Percentage of Ownershib Director/ LLC Manager US Citizen MA Resident
CYes (CNo (“Yes (" No CYes (T No
Name of Principal Residential Address SSN DOB
Title and or Position Percentage of Ownership Director/ LLC Manager US Citizen . MA Resident

T Yes {No EY@S " No (" Yes (T No

Additional pages attached? T Yes (& No

CRIMINAL HISTORY

Has any individual listed in question 6, and applicable attachments, ever been convicted of a

State, Federal or Military Crime? If yes, attach an affidavit providing the details of any and all convictions.
MANAGEMENT AGREEMENT :

Are you requesting approval to utilize a management company through a management agreemeant?
Please provide a copy of the management agreement. Yes @ No 2

{"Yes (& No




APPLICATION FOR A NEW LICENSE

6A. INTEREST IN AN ALCOHOLIC BEVERAGES LICENSE

Does any individual or entity identified in question 6, and applicable attachments, have any direct or indirect, beneficial or financial

interest in any other license to sell alcoholic beverages?  yec ] No if yes, list in table below. Attach additional pages, if
necessary, utilizing the table format below.

Name License Type License Name Municipatlity

6B8. PREVIOQUSLY HELD INTEREST IN AN ALCOHOLIC BEVERAGES LICENSE
Has any individual or entity identified identified in question 6, and applicable attachments, ever held a direct or indirect, beneficial or
financial interest in a license to sell alcoholic beverages, which is not presently held? Yes [[] No

if yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Name License Type License Name Municipality

6C. DISCLOSURE OF LICENSE DISCIPLINARY ACTION

Have any of the disclosed licenses listed in question 6Acr 6B ever been suspended, revoked or cancelled?
Yes 7] No If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Date of Action Name of License City Reason for suspension, revocation or cancellation

7. OCCUPANCY OF PREMISES

Please complete all fields in this section. Please provide proof of legal occupancy of the premises.

+ If the applicant entity owns the premises, a deed is required.
» Ifleasing or renting the premises, a signed copy of the lease is required.

* Ifthe fease is contingent on the approval of this license, and a signed lease is not available, a copy of the unsigned lease and a letter
of intent to lease, signed by the applicant and the landlord, is required,

* [f the real estate and business are owned by the same individuals fisted in question 6, either individually or through separate
business entities, a signed copy of a lease between the two entities is required.

Please indicate by what means the applicant will cccupy the premises

Lease £

Landlord Name |Philnorstan Realty Limited Partnershi
Landlord Phone |B17-267-6828 Landlord Email |grant@copley-investments.com

10 Newbury St. Bosion, MA 02116
Landlord Address
Lease Beginning Date Nov. 12,2018 Rent per Month | $5666.66
Lease Ending Date Nov. 12, 2023 Rent per Year | $68,000
Will the Landlord receive revenue based on percentage of alcohol sales? " Yes @& No 3




APPLICATION FOR A NEW LICENSE
8. FINANCIAL DISCLOSURE

A. Purchase Price for Real Estate ln/a

B. Purchase Price for Business Assets i”‘$651000
| C. Other (Please specify) ;~$85,000

D. Total Cost $1 50,000

SOURCE OF CASH CONTRIBUTION
Please provide documentation of available funds. (E.g. Bank or other Financial institution Statements, Bank Letter, etc.)

Name of Contributor Amount of Contribution
Matthew A Saiia Initial investment of $150,000
Matthew A Saiia Additional investment availible if needed $50,000
Total $150-200K

SOURCE OF FINANCING
Please provide signed financing documentation.

Is the lender a licensee pursuant

Name of Lender Amount Type of Financing to M.G.L. Ch. 138

e CYes ( No

(" Yes ( No

(CYes (" No

(" Yes (" No

FINANCIAL INFORMATION
Provide a detailed explanation of the form(s) and source(s) of funding for the cost identified above.

The initial start up capital is a personal investment by the owner of the business and the ongoing expenses will be paid for out
%of revenues. The "other" cost include current and budgeted business expenses related to lease, attorney, insurance,
'construction, marketing, and other miscilanious business expenses.

1}9. PLEDGE INFORMATION

Please provide signed pledge documentation.

Are you seeking approval for a pledge? -~ ygsq @ No

Please indicate what you are seeking to pledge (checkall that apply) []Llicense []Stock [ ] Inventory

To whom is the pledge being made? ‘




10. MANAGER APPLICATION
A. MANAGER INFORMATION

The individual that has been appointed to manage and control the licensed business and premises.

Proposed Manager Name |[#ona Leon Date of Birth ! 5SN
Email leona@poet-king.com: Phone |781-443-4041

Please indicate how many hours per week you intend to be on the Iice'nsed premises 40

B. CITIZENSHIP/BACKGROUND INFORMATION

Are you a U.S. Citizen?*

(¢Yes (" No *Manager mustbe aU.S. Citizen
If yes, attach one of the following as proof of citizenship US Passport, Voter's Certificate, Birth Certificate or Naturalization Papers.

Have you ever been convicted of a state, federal, or military crime? Yes (& No

If yes, fill out the table below and attach an affidavit providing the details of any and all convictions. Attach additional pages, if necessary,
utilizing the format below.

Date Municipality Charge Disposition

C. EMPLOYMENT INFORMATION
Please provide your employment history. Attach additional pages, if necessary, utilizing the format below.
Start Date | End Date Position Employer

Supervisor Name
May, 2013 | Present School Traffic Supervisor City of Newton Officer Dawn Fleming

D. PRIOR DISCIPLINARY ACTION :
Have you held a beneficial or financial interest in, or been the manager of, a license to sell alcoholic beverages that was subject to
disciplinary action? (“Yes @No [Fyes, pleasefiliout the table. Attach additional pages, if necessary,utilizing the format below.

Date of Action Name of License State |City Reason for suspension, revocation or cancellation

1 hereby swear under the pains and penalties of perjury that the information | have provided in this application is true and accurate:

Manager's Signature / - Date OL[ O HC/




ADDITIONAL INFORMATION

Please utilize this space to provide any additional information that will support your application or to clarify any answers
provided above.

Note About Manager: Prior to her current job, Leona Leon has been a full ime mother. Her children are all member of the Needham school
oyotom, ond oo o zoront ond citczon of thic foum che places 2 premium on the saftey and wellbeing of our community. Leona is now ready to
enter the workforce on a more permanent basis and her husband has been hired as Head Chef and Kitchen Manager. Leona has already
competed the first steps in her ceritification process, and | am confident in her ablity to not only manage the important responsibly of
overseeing ouralcohelbeverage salss, but alea the nusrell sliscace pf lirananinn|candisa dalany




CORPORATE VOTE

Poet King Restaurant Group, LLC

The Board of Directors or LLC Managers of

Entity Name
duly voted to apply to the Licensing Authority of |Needham, MA and the
City/Town
. I Nov. 12, 2018
Commonwealth of Massachusetts Alcoholic Beverages Control Commission on

Date of Meeting

For the following transactions (Check all that apply):

Mew License Change of Location D Change of Class fie. Annual / Seasonal Change Corporate Structure {ie. Cerp/LLG
Transfer of License Alteration of Licensed Premises [™] Change of License Type e.dlb restaurant) Pledge of Collateral {ie. Ligense/stack)
Change of Manager [] Change Corporate Mame Change of Category (ie, All Alcohol Wine, Niait Management/Operating Agreement
D Change of Officers/ Change of Ownership Interest D Issuance/Transfer of Stock/New Stockholder D Change of Hours
Directors/LLC Managers {LLC Members/ LLP Partners,
Trustees) Other | | Change of DBA

“VOTED: To authorize |Matthew ASaiia

Name of Person

to sign the application submitted and to execute on the Entity's behalf, any necessary papers and
do all things required to have the application granted.”

“VOTED: To appoint Leona Leon

Name of Liquor License Manager

as its manager of record, and hereby grant him or her with full authority and control of the
premises described in the license and authority and control of the conduct of all business
therein as the licensee itself could in any way have and exercise if it were a natural person
residing in the Commonwealth of Massachusetts.”

For Corporations ONLY
A true copy attest,

(4
f:é’r?%ate O‘f’Fcer /LLC Managet; Signature Corporation Clerk's Signature




CERTIFICATE OF ORGANIZATION
of

POET KING RESTAURANT GROUP, LLC

Pursuant to the Massachusetts Limited Liability Company Act, the undersigned
hereby forms a limited liability company with the following terms:

1.

4837-3714-7510.1

Name. The name of the limited liability company is Poet King Restaurant
Group, LLC (the “LLC").

Business Address in the Commonwealth, The LLC principal office in the
Commonwealth of Massachusetts and the office where its records shall be kept
is 838 Great Plain Avenue, Needham, MA 02492,

Business of LLLC. The general character of the business of the LLC is (a) to
engage in the business of directly or indirectly owning, operating, managing
and otherwise dealing with one or more restaurants; (b) such activities as are
related or incidental to the above; and (¢) such other businesses, trades and
activities as are permitted for an LLC under the laws of the Commonwealth of
Massachusetts.

Date of Dissolution. There is no date of dissclution for the LI.C.

Name and Address of Resident Agent. The resident agent of the LLI.C in the
Commonwealth of Massachusetts for service of process is Matthew Saiia,

having an address at 838 Great Plain Avenue, Needham, Massachusetts
02492.

Managers. The LLC shall have no managers.

Persons Authorized to Execute Documents. Matthew Saiia, having an address
at 838 Great Plain Avenue, Needham, Massachusetts 02492, is authorized to
execute documents filed with the Corporations Division of the Massachusetts
Secretary of State:

Persons Authorized to Execute Recordable Instruments. Matthew Saiia,
having an address at 838 Great Plain Avenue, Needham, Massachusetts 02492
is authorized to execute, acknowledge, deliver and record any recordable
instrument purporting to affect an interest in real property, whether to be
recorded in the Registry of Deeds or a district office of the land court.




IN WITNESS WHEREOQF, the undersigned hereby affirms under the penalties of
perjury that the facts stated herein are true as of the __8__ day of October, 2018.

Name: Matthew A. Saiia
Title: Authorized Person

Matthew Saiia hereby accepts appointment as resident agent of the LLC, effective as
of the filing of the Certificate of Organization with the Secretary of State’s office.

M

Name: Matthew A. Saiia

4837-3714-7510.1



MA SOC Filing Number: 201837869190 Date: 10/9/2018 11:04:00 AM

The Commonwealth of Massachusetts Minimum Fee: $500.00
William Francis Galvin

Secretary of the Commonwealth, Corporations Division
One Ashburton Place, 17th floor
Boston, MA 02108-1512
Telephone: (617) 727-9640

Certificate of Organization
(General Laws, Chapter )

Identification Number: 001349508

1. The exact name of the limited liability company is: POET KING RESTAURANT GROUP. LI.C

2a. Location of its principal office:
No. and Street: 838 GREAT PLAIN AVENUE
City or Town: NEEDHAM State: MA Zip: 02492 Country: USA

2b. Street address of the office in the Commonwealth at which the records will be maintained:

No. and Street: 838 GREAT PLAIN AVENUE
City or Town: NEEDHAM State: MA Zip: 02492 Country: USA

3. The general character of business, and if the limited liability company is organized to render professional
service, the service to be rendered:

THE GENERAL CHARACTER OF THE BUSINESS OF THE LLC IS (A) TO ENGAGE IN THE BUSIN

ESS OF DIRECTLY OR INDIRECTLY OWNING, OPERATING, MANAGING AND OTHERWISE DE
ALING WITH ONE OR MORE RESTAURANTS: (B) SUCH ACTIVITIES AS ARE RELATED OR INCI
DENTAL TO THE ABOVE: AND (C) SUCH OTHER BUSINESSES, TRADES AND ACTIVITIES AS A

RE PERMITTED FOR AN LL.C UNDER THE LAWS OF THE COMMONWEALTH OF MASSACHUS
ETTS.

4. The latest date of dissolution, if specified:

5. Name and address of the Resident Agent:

Name: MATTHEW SAIIA
No. and Street: 838 GREAT PLAIN AVENUE
City or Town: NEEDHAM State: MA Zip: 02792 Country: USA

I, MATTHEW SAIIA resident agent of the above limited liability company, consent to my appointment as the
resident agent of the above limited liability company pursuant to G. L. Chapter 156C Section 12,

6. The name and business address of each manager, if any:

Title Individual Name Address (no PO Box)
First, Middle, Last, Suifix Address, City or Town, State, Zip Code

7. The name and business address of the person(s) in addition to the manager(s), authorized to execute
documents to be filed with the Corporations Division, and at least one person shall be named if there are no
managers.




Title Individual Name Address (no PO Box}
First, Middle, Last, Suffix Address, Gity or Town, Stale, Zip Code

SOC SIGNATORY MATTHEW SAIIA 838 GREAT PLAIN AVENUE

NEEDHAM, MA 02492 USA

8. The name and business address of the person(s) authorized to execute, acknowledge, deliver and record
any recordable instrument purporting to affect an interest in real property:

Title Individual Name Address (no PO Box)

First, Middie, i.ast, Suffix Address, City or Town, State, Zip Code
REAL PRCPERTY MATTHEW SAIIA

838 GREAT PLAIN AVENUE
NEEDHAM, MA 02492 USA

9. Additional matiers:

SIGNED UNDER THE PENALTIES OF PERJURY, this 9 Day of October, 2018,
MATTHEW SAIIA

® 2001 - 2018 Commonweaith of Massachuselts
All Rights Reserved




MA SOC Filing Number: 201837869190  Date: 10/9/2018 11:04:00 AM

THE COMMONWEALTH OF MASSACHUSETTS

1 hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and I hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

October 09, 2018 11:04 AM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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Hliam Francis Galvin
Secretary of the Commonwealth of Massachus

Corporations Division

Business Entity Summary

ID Number: 001349508 IRequest certificatel lNew search

Summary for: POET KING RESTAURANT GROUP, LLC

The exact name of the Domestic Limited Liability Company (LLC): POET KING
RESTAURANT GROUP, LLC

Entity type: Domestic Limited Liability Company (LLC)
Identification Number: 001349508

Date of Organization in Massachusetts:
10-09-2018

Last date certain:

The location or address where the records are maintained (A PO box is not a valid
location or address):
Address: 838 GREAT PLAIN AVENUE

City or town, State, Zip code, NEEDHAM, MA 02492 USA
Country:

The name and address of the Resident Agent:

Name: MATTHEW SAIIA
Address: 838 GREAT PLAIN AVENUE

City or town, State, Zip code, NEEDHAM, MA 02792 USA
Country:

The name and business address of each Manager:

Title Individual name Address

In addition to the manager(s), the name and business address of the person(s)
authorized to execute documents to be filed with the Corporations Division:

Title Individual name Address
SOC SIGNATORY | MATTHEW SAIIA 838 GREAT PLAIN AVENUE NEEDHAM, MA
02492 USA

The name and business address of the person(s) authorized to execute,
acknowledge, deliver, and record any recordable instrument purporting to affect an
interest in real property:

Title Individual name Address

http://corp.sec.state.ma.us/CorpWeb/CorpSearch/CorpSummary .aspx ?PFEIN=001349508&...  2/12/2019
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REAL PROPERTY |MATTHEW SAIIA 838 GREAT PLAIN AVENUE NEEDHAM, MA
02492 USA
1 [l Confidential [ IMerger ]
Consent Data Allowed Manufacturing

View filings for this business entity:

ALL FILINGS

Annual Report

Annual Report - Professional
Articles of Entity Conversion
Certificate of Amendment

Lo i Y - ey Wy L i [y | [y e e e

View filings

Comments or notes associated with this business entity:

Y

New search

http://corp.sec.state.ma.us/CorpWeb/CorpSearch/CorpSummary .aspx 7FEIN=001349508&... 2/12/2019



TOWN OF NEEDHAM
TOWN ALY
1471 Highland Avenue
Needhamm, A 02492-2669

Office of the
SELECT BOARD

TEL: (781) 455-7500
FAX: (781) 449-4569
TDD: (781) 455-7558

LEGALNOTICE
TOWN OF NEEDHAM
Application for All Alcohol License in a Restaurant

Notice is hereby given pursuant to Massachusetts General Laws, Chapter 138, that Poet
King Restaurant Group, LLC d/b/a Hungry Coyote, Leona Leon proposed Manager, has
applied for a license to sell alcoholic beverages of the following kind: All Alcoholic
beverages (seven days) as a Restaurant at 1185 Highland Avenue. The premise is
comprised of 2,430 sq. ft. on one floor that is used for as a restaurant to accommodate 54
patrons. There is one main. entrance lfocated in the front of the building and two
entrance/emergency exits located at the rear of the building. The front of the restaurant will -

be comprised of counter service and a seating area, towards the back of the premise will be
'a bar area with limited scating and standing high tops.

IT IS ORDERED that a public hearing be held for said application at the office of the
Select Board acting as the Needham Licensing Authority located in the Town Hall, 1471
Highland Avenue on the 10th day of April 2019 at 7:00 o’clock p.m.

Select Board _
Licensing Board for the Town of Needham

Needham Times
March 28, 2019



REPLACE EXISTING SOLID EGRESS DOOR —
WITH DODR WITH VASION PANEL

et

ALARM
® ™
' gl |
REAR ENTRY REAR. ENTRY EJ:
1 THERM FET NWOMENS 0 THERM . & ST nglm%\']l's
== TOILET ) S S S | = = |EXJSTINE]J
sl m' |
D N — Lo PARTITDU?!EJ]
) =) i &) ) £
L LL\ &= e @;( =
—— EXISTING SMGKE DETECTOR, TYP e
XIST,
bl erehse ‘
e e
D) —3 Ay
&I
WAS A,
STATION g,
. mEH - > E'FP Wy s
=Gy .
S =~ EXISTING FLOOR DIRAIM, TP, HARD i s
ﬂ»« 0D :
OPEN %)
USE_AND OCCUPANCY RPN =
Gl | e AL LT | C L )
FLOOR AREA = 2430 BSF W 2 I
USE GROUP - A2 ”LQ, SEAT NG
= 22 SEATS
ALOWABLE OCcUPANGY | |— o sn ) N
SEATS - 5 NET BAR £ b~
TABLES AND CHAIRS-5 NET E NS L) A
FROPOSED)_OCCUPANCY Elrr xS )
SEATS - 14 SEATS [“ ICE MAKER ~ FELDCATE EXISTING
€= | TABLES/CHARS - 40 SEATS| P 1o oone SHOIE DETECTCR
a &To ik I EXISTING FIRE
) EMPLOYEES - 6§ ' :
O EMPLOYEE:
KEY PLAN
=&
&= HEP  EXISTING ELEC
PANEL
==
EXISTING HOT
M) WATER TANK
=2 LPS  EXISTING
PULL STATION
OST  EXISTING &TROBE
& i)
Sof| [p ESTG EveRsEy
MAINTAIN EXISTING CEILING % Ll i
Lo EIGHT OF 10-p" 6 Eosire
. 60 Swoke DeTecToR
e CIFD EXISTING
FLOOR DRAIN
B
== = EXSTING
ELEC. OUTLET
-0 ExigTiNg
st FEO FIRE. EXTINGLISHER
=2 g
5D BT MEW EXIT SiGH .
NEW OACT CHILNG D
Le GRID AT 00" AFF,
e FRON /&&H e,
pg. 4 SEATS ENT 4 SEATS
;—%ﬁﬁ = =
1 @@@ﬁ il rg @@

EXISTING FLOOR PLAN PROPOSED FLOOR PLAN

Client Narng: —
Proposed Restaurant ||| eae

g = 1-0

Renovation for T L

Revision:




Execution Version

INDENTUREOFLEASE

1. PARTIES

Philnorstan Realty LLC, a Massachusetts limited liability company, Landlord, which expression
shall include its heirs, successors, and assigns where the context so admits, does hereby lease to
Poet King Restaurant Group LLC, a Massachusetts limited liability company, 838 Great Plain
Avenue, Needham, MA, 02492, Tenant, which expression shall include its heirs, SUCCESSOTS,
executors, administrators and assigns where the context so admits.

2. PREMISES

The Landlord demises and the Tenant hereby leases the following described premises which is
deemed to be approximately 2,500 square feet of space, known as and numbered 1185 Highland
Avenue, Needham, MA 02492 as more particularly shown on the plans attached hereto
(hereinafter referred to as the "premises”), together with the right to use in common with others,
the parking area situated behind the property known as and numbered 1183-1189 Highland
Avenue, Needham, MA, and as shown on the plan marked Exhibit A & B attached hereto
(hereinafter referred to as the "Building"). There is specifically reserved unto Landlord those
utility lines, including sprinkler lines, if any, located in the premises and for these purposes there
is also reserved unto Landlord the right of access in and through such portions of the premises
in order to repair, replace and maintain such utility facilities. THE PREMISES ARE LEASED
“AS IS” AND “WHERE IS” AND WITHOUT ANY EXPRESS OR IMPLIED WARRANTY
WHATSOEVER, EXCEPT AS EXPRESSLY SET FORTH HEREIN, AND IN PARAGRAPH
51.

3. COMMENCEMENT DATE AND TERM

The Lease and all its terms and conditions herein, shall commence on the day that the Tenant
and Landlord have signed the T.ease (the “Execution Date”). The Tenant shall have a period of
time, one hundred eighty-one (181) days, beginning with the Exccution Date, in which to obtain
all necessary permits required to operate from the Premises (the “Initial Application Period”™).
Once the Tenant receives the aforementioned approvals and the Initial Application Period or the
Extended Application Period (as hereinafter defined, and together with the Initial Application
Period, the “Application Period™) as applicable, have expired, then the term of the Lease shall
run from the Execution Date of the Lease up to the expiration date of the Application Period, and
any remaining days of the within month (the “Lease Commencement Date™), plus five (5) years.
The parties agree, by separate letter, to memorialize the commencement and expiration dates of
the Lease.

Upon Execution of the Lease the Tenant shall be entitled to an abatement of Base Rent (as
hereinafier defined) during the Application Period, as applicable.




To ensure payment of Tenant’s rental obligation in the event that the Tenant does not receive its
permits during the Initial Application Period, the Tenant shall be required to prepay to the
Landlord Base Rent for the Initial Application Period in the amount o
I T — REIE® Do (215 (the “Base Rent Deposit ).

)

In the event Tenant procures its permits within the Initial Application Period, then any and all
unused per diem charges with respect to the Base Rent Deposit shall be applied to Tenant’s
rental obligations.

In the event Tenant does not receive its approvals as aforesaid within the Initial Application
Period, then the Lease shall be declared null and void and neither party shall have any further
recourse to the other. Save that the Tenant shall be required to pay to the Landlord a per diem
charge based on the year 1 Base Rent (as hereinafter defined) for each day of the period between
the Execution Date and termination of the Initial Application Period. Any unused portion of the
Base Rent Deposit shall be returned to Tenant within ten (10) days of such termination.

The Security Deposit which will be deposited with the Landlord upon Lease execution will be
returned, to Tenant within ten (10) days of such termination provided the premises has been left
in a similar condition to that which existed on the Execution Date, reasonable wear and tear
expected,

[f Tenant has not obtained its required permits within the Initial Application Period, the Tenant
shall have the right to extend the Initial Application Period by (30) thirty days (the “Extended
Application Period”), by notifying the Landlord in writing, prior to the expiration of the Initial
Application Period. The extension shall require a non-refundable deposit of one month’s rent in
the amount of Fay R BRGNS S ould
Tenant procure its additional permits before the expiration of the Extended Application Period,
any and all unused per diem charges shall be applied to Tenant’s rental obligations. In the event
Tenant does not obtain the additional permits as hereinabove set forth, then the Lease shall be
declared null and void and neither party shall have further recourse to the other and the prepaid

Security Deposit shall be forthwith refunded to Tenant within ten (10) days of such
Termination.

4. BASE RENT AND RENT COMMENCEMENT DATE

The Tenant shall pay to the Landlord Base Rent at the tate of

Gl bami

payable according to the

.' the reinder of the erm, Base Rent shall be du and
following schedule:

YEAR ANNUALLY MONTHLY

R

A s W)




Tenant’s obligation to pay rent begins upon expiration of the Initial Application Period or
Extended Application Period, as applicable (the “Rent Commencement Date”).

Tenant's obligation to pay the monthly rent arises on the first day of each month as provided
above. The Tenant shall be required to pay a late fee equal to five percent (5%) of the monthly
rent for any payment postmarked after the fifth day of the month in which it is due. All rent and
the proportionate share of any increase in real estate taxes and operating expenses, and all other
charges relating to Tenant's obligations under the Lease (including but not limited to, reasonable
attorney’s fees, other costs of collection, or costs incurred by the Landlord artsing from a
default of the Tenant's obligations under this Lease) shall constitute rent due and payable under
this Lease. Fixed and additional rent shall be paid by Tenant to Landlord without offset or
deduction, except as otherwise herein expressly provided. Rent as defined in this paragraph may
be recovered in any legal action brought by the Landlord, meluding, without limitation, an
action to evict the Tenant under Massachusetts General Laws.

5. SECURITY DEPOSIT

Upon the execution of this Lease, the Tenant shall pay to the Landlord the amount ol
MRS A Do!l:rs, which shall be held

as security for the Tenant’s performance as herein provided and refunded to the Tenant at the
end of this lease or any extensions thereto, subject to the Tenant’s satisfactory compliance with
the conditions hereof. The Landlord may use, apply, or retain the whole or any part of the
Security Deposit to the extent required for the payment of any rent or other payment due
Landlord hereunder or other sum which the Landlord may expend or incur by reason of the
Tenant’s default in any of the terms of this lease, including, but not limited to, any damages or
deficiency in the re-letting of the Premises, whether such damages or deficiencies acerued before
or after summary proceedings or other re-entry by the Landlord. If all or any part of the
Security Deposit is applied to an obligation of Tenant hereunder, Tenant shall immediately
upon the written request by Landlord restore the Security Deposit to its original amount.

g L a3 —

6. REAL ESTATE TAX ADJUSTMENT AND INSURANCE ADJUSTMENT

A. The Tenant shall pay to the Landlord as additional rent 26%, Pro-Rata Share, of the real
~estate taxes, including municipal betterments levied against the fand and building, of which the
premises are a part and which notice shall contain a copy of the then current real estate tax bill.
This adjustment shall be prorated should this Lease terminate before the end of any fiscal year.
The Tenant shall make payment of such tax adjustment amount as follows. Beginning with the
Rent Commencement Date, and on the first day of each month thereafter, the Tenant shall pay,
monthly, one twelfth (1/12th) of the total tax adjustment payment attributable to these premises
for the then current tax fiscal year. Until notice from Landlord of the then real estate tax
liability (and which notice shall contain a copy of the current real estate tax bill), each such
monthly payment shall be based upon the monthly tax adjustment payment for the previous

(WS}




twelve (12) month period, with an appropriate adjustment in each case after the actual tax bili for
such tax fiscal year is received by Landlord.

B. The Tenant shall pay to the Landlord as additional rent 26%, Pro-Rata Share, of the
premium charged to Landlord for fire, extended coverages, boiler and machinery, public
liability, and other physical damage coverages carried by Landlord for the Building, of which
the premises are a part and which notice shall contain a copy of the then current insurance
premium bill. This adjustment shall be prorated should this Lease terminate before the end of
any lease year, Beginning with the Rent Commencement Date, and on the first day of each
month thereafter, the Tenant shall pay, monthly, one twelfth (1/12th) of the total insurance
adjustment attributable to these premises for the then current year. Until notice from Landlord
of the then insurance premium each such monthly payment shall be based upon the monthly
insurance payment installment for the previous twelve (12) month period, with an appropriate

adjustment in each case after the actual insurance bill for the current year is received by
Landlord.

7. PEST CONTROL

During the term of this Lease or any extensions thereto, the Tenant shall be required to contract
with A-1 Exterminator at competitive market rates, or other certified pest control company that

Landlord from time to time may reasonably select, to service the premises and rubbish storage
area on a bi-monthly basis, or more frequently if needed.

8. UTILITIES AND OTHER BUILDING SERVICES

During the entire term of the Lease and any extensions thereto, the Tenant shall provide and
shall pay for all of its utilities, including but not limited to gas, electricity, hot and cold water and

sewer charges. Tenant shall maintain sufficient heat in the premises to prevent the pipes therein
from freezing.

The Landlord shall maintain the roof, structural elements and common systems of the Buiiding
in good, operable condition, except for reasonable wear and tear, damage by the Tenant, and
damage by firc and other casualty or taking by eminent domain shall be controlled by other
provisions of this Lease.

Landlord reserves the right from time to time, without unreasonable interference with Tenant’s
permitted use of the premises and upon, at least 24 hours prior written notice: (a) to install, use,
maintain, repair, replace and relocate for service to the premises and other parts of the Building,
or either, pipes, ducts, conduits, wires and appurtenant fixtures, wherever located in the premises
or Building, and (b) to alter or relocate any other common facility, provided such repair and
maintenance is promptly commenced and pursued to completion.

In the event the Landlord or Tenant fails to so maintain the applicable elements of the premises
and the Building after twenty one (21) days prior written notice from the other party, or such
other period of time as may be reasonable to perform such repair or maintenance, provided such
party promptly commences and diligently pursues same to completion, the other party may




perform such maintenance or repair, and the other party that failed to so maintain the applicable
elements of the premises and/or Building shall pay the costs incurred by the other party within
ten (10) business days upon receipt of invoice.

9. RUBBISH REMOVAL

The Tenant shall provide and pay for its own rubbish storage and removal. In connection
herewith the Tenant shall be allowed to store a dumpster outside the premises, in an area
designated by the Landlord and as more particularly shown on the attached Exhibit B. The
Tenant shall maintain the area around the dumpster, keeping it free and clear of debris.
Notwithstanding anything to the contrary, the Landlord may, for economic as well as sanitary
reasons, handle the trash removal for the Building of which the premises are a part. In such
event the Tenant would pay, monthly, its share of the cost of this service to be provided by the
Landlord. In connection herewith, the Tenant shall conform with the reasonable rules and
regulations established by the Landlord relating to the rubbish removal. Tenant shall defend,
indemnify, and hold harmless the Landlord from any and all liability and claims arising from
the Tenants mishandling of its rubbish.

10. USE OF THE PREMISES

Tenant shall have the right to use the Premises for purposes of an eat-in/take-out restaurant
selling and preparing Mexican food and related fare.

11. FIRE INSURANCE

The Tenant shall not permit any use of the premises which would suspend or void any insurance
or create an additional risk on the property of which the premises are a part or on the contents of
said property or which shall be contrary to any law or regulation from time to time established by
any state, municipal, government, or insurance industry rule making authority. Tenant shall pay
any increased insurance costs incurred by Landlord by reason of Tenant’s breach of any of the

covenants set forth in the foregoing sentence. Further the Tenant, at its expense, shall take all
measures necessary to comply with the requirements of Landlord's insurance carrier.

12, TENANT'S MAINTENANCE OF PREMISES

The Tenant shall keep the premises in a neat, clean, sanitary condition and shall keep in
reasonably good repair, subject to normal wear and tear, the following portions of the premises:
the entire interior of the premises including non-structural walls and ceilings; all plumbing,
drains, hot water tanks, door locks, electrical, alarm systems, lighting fixtures and light bulbs,
water, air conditioning®, ventilating, heating, and the wiring, pipes, motors and fixtures
exclusively used in connection therewith; replacement of all glass; the exterior and interior
portions of all doors and windows, moldings and frames and floor coverings. For purposes
herein repair shall be deemed to include replacement where necessary. Tenant shall pay at its
own expense all repairs, maintenance and alterations of Tenant’s installed fixtures or

improvements and utilities. With respect to Tenant’s obligations to maintain the HVAC system
see Section 46.




13. ALTERATIONS-ADDITIONS

Tenant shall not make any structural alteration or addition to the premises or alterations, which
would affect any Building system or materially change the appearance or quality of the premises
without Landlord's prior written consent. The Tenant shall not make any non-structural
alterations or additions to the premises without the Landlord's prior consent thereto in writing,
which consent shall not be unreasonably withheld or delayed. Tenant may make non-structural
alterations up to $10,000 in each instance without Landlord's consent but with prior notice to
Landlord. All such allowed alterations shall be performed in a good and workmantike manner
at Tenant's expense and shall be in quality at least equal to the present construction,

14. ASSIGNMENT-SUBLEASING

Tenant shall not assign, sublet, mortgage, pledge, encumber or otherwise transfer (collectively
referred to as "Transfer") this Lease or its rights hereunder without Landlord's prior written
consent, which consent shall not be unreasonably withheld, conditioned or delayed, subject to the
other ferms and provisions of this Section 14. Lamdlord shall not unreasonably withhold or
delay its consent to an assignment to an entity purchasing all of Tenant's business, assets and
liabilities or merging or consolidating with Tenant, so long as such surviving entity has a net
worth equal to the greater of (i) the net worth of Tenant on the date of this Lease or (ii) the net
worth of Tenant on the date of such transfer. Notwithstanding such Transfer, Tenant and
Guarantors under the Lease shall remain liable to Landlord for the payment of all rent and for
the full performance of the covenants and conditions of this Lease. Without limiting the
foregoing, Landlord and Tenant agree that Landlord may withhold its consent to any proposed
Transfer to a transferee ("Transferee™) who, or is not deemed by Landlord in its reasonable
business judgment, to be an acceptable credit risk. In addition, if required in the Landlord's
reasonable judgment, any Transferce shall, by valid written instrument, expressly assume for
itself and its successors and assigns, and for the benefit of Landlord, all of the obligations of
Tenant under this Lease,

Any request by Tenant for Landlord's consent to a Transfer shall include (i) the name of the
proposed Transferee;, (i) the nature of its business and proposed use of the Premises; (iii)
complete information as to the financial condition and standing of the proposed Transferee; and
(iv) the terms and conditions of the proposed transfer. Tenant shall promptly supply such
additional information about the proposed Transfer and Transferee as the Landlord reasonably
requests. Landlord shall also have the right to meet and interview the proposed Transferee.

In the event the Landlord consents to such Transfer any rent to be paid by the Transferee which
is in excess of the rent set forth in the Lease, shall be shared equally between the Tenant and the
Landlord, after deduction of reasonable expenses of subletting such as brokerage commissions.
For purposes of this grammatical paragraph, the term "rent" shall mean all fixed rent, additional
rent or other payment and/or consideration payable hereunder or in connection with such
assignment or sublease, as applicable.




Landlord shall advise Tenant in writing whether or not it consents to a proposed Transfer
within ten (10) days of receiving Tenant's request for such consent and such accompanying
information. In the event such consent is withheld, Landlord shall specify in writing the reasons
therefore in detail.

Any ftransfer consented to herein shall not release the Tenant or Guarantor from its obligations
of the Lease.

Consent by Landlord, whether express or implied, to any Transfer shall not constitute a waiver
of Landlerd's right to prohibit any subsequent Transfer.

As used herein, the term "assign” or "assignment” shall be deemed to include, without limitation,
any transfer of the Tenant's interest in the Lease by operation of law.

Tenant shall reimburse Landlord for its reasonable, out-of-pocket legal and other expenses in
connection with any request for consent under this Section 14.

15. SUBORDINATION; NOTICE TO MORTGAGEE

This Lease shall be subject and subordinate to any and all mortgages and other instruments in the
nature of a mortgage, now or at any time hereafter, a lien or liens on the property of which the
premises are a part and the Tenant shall, when reasonably requested, promptly execute and
deliver such commercially reasonable written instruments as shall be necessary to show the
subordination of this Lease to said mortgages, or other such instruments in the nature of a
mortgage, and Landlord shall use reasonable efforts to simultaneously obtain from the holder of
any such instrument an agreement, in such holder's customary form, running to the Tenant
whereby such holder has agreed, in the event of a foreclosure of said lien not to disturb the
Tenant hereunder so long as the Tenant is not in default of the Lease. Notwithstanding the

foregoing to the contrary, in no event shall Tenant be required to submit Tenant’s financial
statement(s).

No act or failure to act on the part of Landlord which would entitle Tenant under the terms of
this Lease, or by law, to be relieved of Tenant’s obligations hereunder or to terminate this I ease,
shall result in a release or termination of such obligations or a termination of this Lease unless (i)
Tenant shall have first given written notice of Landlord’s act or failure to act to Landlord’s
mortgagees of record, if any, of whom Tenant has received written notice specifying the act or
failure to act on the part of Landlord which could or would give basis to Tenant’s rights; and
(11) such mortgagees, after receipt of such notice, have failed or refused to correct or cure the
condition complained of within a reasonable time thereafter (including a reasonable time to
obtain possession of the mortgaged premises if the mortgagee elects to do so); but nothing
contained in this Section 15 shall be deemed to impose any obligation on any such mortgagees to
correct or cure any condition.

16. LANDLORD'S ACCESS




Except in cases of an emergency (in which case no prior notice shall be necessary), the
Landlord or agents of the Landlord may, at reasonable times and upon at least 24 hours prior
notice, and only when accompanied by a representative of Tenant enter to view the premises and
make repairs and alterations as Landlord should elect to do and may show the premises to
others, and at any time within six (6) months before the expiration of the term, may affix to any
suitable part of the premises a notice for letting or selling the premises or property of which the
premises are a part and keep the same so affixed without hindrance or molestation.

17. INDEMNIFICATION AND LIABILITY

Tenant shall defend, indemnify, and hold harmless the Landlord and its employees from and
against any and all liability, claims, damages, losses, or expenses, arising out of (i) the Tenant's
or its employee's, agent's, contractor's, or invitee's operations, actions, conduct or omissions
except to the extent caused by the negligence or willful misconduct of Landlord, its agents,
employees or contractors or (ii) Tenant's breach of this Lease. All of the Tenant's goods,
effects and property shall be upon the premises at the sole risk and expense of Tenant and in no
case shall Tenant make any claim against Landlord for any loss or damage thereto however
caused. Landlord acknowledges mutual indemnification pursuant to this section.

18. INSURANCE

Tenant agrees to maintain in full force from the Lease Commencement Date throughout the
Lease term and thereatter so long as Tenant is in occupancy of any part of the Premises, a policy
of Commercial General Liability Insurance with the broad form coverage. The minimum limits
of such insurance shall be $1,000,000 per occurrence and $2,000,000 aggregate for Bodily Injury
Liability (including death) and Property Damage Liability.

"The policy shall also include but shall not be limited to the following extensions of coverage:

(1) Contractual Liability, covering Tenant's liability assumed under this Lease; and

(i1) Personal Injury Liability in the amount of $1 million annual aggregate, expressly
deleting the exclusion relating to contractual assumptions of liability.

Tenant further agrees to maintain a Workers' Compensation and Employers' Liability Insurance
policy. The limits of liability as respects Employers' Liability coverage shall be no less than
$100,000 per accident.

Except for Workers' Compensation and Employers' Liability coverage, the Tenant agrees that
the Landlord (and other such persons as are in privity of the estate with Landlord as may be set
out in notice from time to time) is named as additional insureds. Further, all policies shall be
non-cancelable and non-amendable with respect to Landlord and Landlord's said designees
without thirty (30) days' prior notice to Landlord. A duplicate original or a Certificate of
Insurance evidencing the above agreements shall be attached hereto and delivered herewith to
Landlord. Additional insureds presently shall be Philnorstan Realty LLC and Copley
Investments Companies as managing agent for Philnorstan Realty L1.C.




Landlord reserves the right to reasonably require additional coverage or to increase limits as
industry standards change, so long as such additional coverage is then customarily required by
Landlords in the Greater Boston area.

Tenant shall maintain during the term and thereafter so long as Tenant is in occupancy of any
part of the premises, all risk property insurance including theft and sprinkler leakage coverage on
all of Tenant’s trade fixtures, furniture, inventory and other personal property in the premises,
and on any alterations, additions, or improvements made by Tenant upon the premises all for the
full replacement costs thereof. Temant shall use the proceeds from such insurance for the
replacement of trade fixtures, furniture, inventory and other personal property and for the
restoration of Tenant’s improvements, alterations, and additions to the premises.

Tenant shall pay before delinquent all taxes, which may be imposed upon personal property
(including without limitation, trade fixtures and equipment) in the premises to whomever
assessed if failure to pay would result in a lien on the Property.

19. FIRE, CASUALTY-EMINENT DOMAIN

Should a substantial portion (greater than 35%) of the premises, or a substantial portion (greater
than 35%) of the Building of which they are a part, be substantially damaged by fire or other
casualty, or be taken by eminent domain, the Landlord may elect to terminate this Lease. The
Tenant may ¢lect to terminate this Lease if:

(a) The Landlord fails to give written notice within forty-five (45) days of its intention to restore
the premises, or

(b) The Landlord fails to restore the premises to a condition substantially suitable for their
intended use within four (4) months of the date that Landlord notified Tenant of its intention to
restore the premises.

(c) If a substantial portion (greater than 35%) of the premises is taken by eminent domain.

When such fire, casualty, or taking renders the premises substantially unsuitable for Tenant's
intended use, a just and proportionate abatement of rent shall be made. The Landlord reserves,
and the Tenant grants to the Landlord, all rights which the Tenant may have for damages or
infury to this premises for any taking by eminent domain, except for damage to the Tenant's

fixtures, property, or equipment and relocation costs and business loss.

20. DEFAULT AND BANKRUPTCY

In the event that:

(a) The Tenant shall default in the payment of any installment of rent or any other sum herein
specified if such default shall continue for ten (10) days after receipt of written_notice from
Landlord that said payment is due; or




(b) The Tenant shall default in the observance or performance of any other of the Tenant's
covenants, agreements, or obligations hereunder and such default shall not be corrected within
thirty (30} days after written notice thereof, or in the event such default shall require more than
thirty {30) days to be cured, if the Tenant shall not within such period commence to cure such
default, and thereafter, with due diligence, prosecute the curing of such default to completion,
but in no event shall such default continue for more than one hundred twenty (120) days in the
aggregate; or

(¢c) Tenant or any guarantor of any of Tenant’s obligations under this Lease admits in writing
that it is not paying its debts as such debts become due, becomes insolvent, files or has filed
against it (and in the case of an involuntary petition such is not dismissed within sixty (60) days
after the filing) a petition under any chapter of the U.S. Bankruptcy Code (or any similar petition
under any insolvency law of any jurisdiction), proposes any dissolution, liquidation,
composition, financial reorganization or recapitalization with creditors, makes an assignment or
trust mortgage for the benefit of creditors, or if a receiver, trustee, custodian or similar agent is
appointed or takes possession with respect to any property or business of Tenant or such
guarantor which appointment remains unvacated or unstayed for a period of thirty (30} days,
then the Landlord shall have the right thereafter, to reenter and take complete possession of the
premises, to declare the term of this Lease ended, and remove the Tenant's effects, without
prejudice to any remedies which might be otherwise used for arrears of rent or other default. The
Tenant shall indemnify the Landlord against all loss of rent and other payments, which the
Landlord may incur, by reason of such termination during the residue of the term. All rent,
utility charges, taxes, and all other charges (including, but not limited to, reasonable attorneys
fees, other costs of collection, or costs incurred by the Landlord arising from a default of the
Tenant's obligations under this Lease) shall constitute rent due and payable under this Lease.
Landlord agrees to use reasonable efforts to re-let the premises. If the Tenant shall default, after
reasonable notice thereof (except in the event of an emergency or when necessary to prevent
damage to property or injury to persons, in which case no notice shall be necessary), in the
observance or performance of any condition or covenants on Tenant's part to be observed or
performed under or by virtue of any of the provisions in any article of this Lease, the Landlord,
without being under any obligation to do so and without thereby waiving such default, may
remedy such default for the account and at the expense of the Tenant. In the event of a Tenant
default, if the Landlord makes any expenditures or incurs any obligations for the payment of
money in connection therewith, including but not limited to, reasonable attorney's fees in
instituting, prosecuting or defending any action or proceeding, such sums paid or obligations
incurred shall be paid to the Landlord by the Tenant as additional rent.

In no event shall Landlord seeck to accelerate rent upon Tenant’s default.

21. NOTICE AND SERVICE OF PROCESS

Any and all notices from the Landlord to the Tenant relating to the premises or to the
occupancy thereof, shall be in writing and effective upon receipt. All notices shall be sent by (i)

registered or certified mail, return receipt requested, postage prepaid, or (ii) a reputable national
overnight courier service with receipt therefore, or (iii) hand. Any notice from the Tenant to the
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Landlord relating to the premises or to the occupancy thereof shall be addressed to the
Landlord at 10 Newbury Street, Boston, MA 02116. Any notice from Landlord to Tenant
shall be addressed to Tenant at the Premises.

All rent and notices shall be paid and sent to the Landlord at 10 Newbury Strect, Boston, MA
02116.

22. SURRENDER

The Tenant shall at the expiration or other termination of this Lease remove all Tenant's goods
and effects from the premises, (including, without hereby limiting the generality of the
foregoing, all signs and lettering affixed or painted by the Tenant, either inside or outside the
premises). Tenant shall deliver to the Landlord the premises and all keys, locks thereto. At
the request of the Landlord, the Tenant shall remove all alterations, improvements and
additions made to or upon the premises. In the event of the Tenant's failure to remove any of
the Temant's property (including trade fixtures such as sinks and shelving) from the premises,
Landlord is hereby authorized, without liability to Tenant for loss or damage thereto, and at the
sole risk of Tenant, to remove and store any of the property at Tenant's expense, or to retain
same under Landlord's control or to sell at public or private sale, without notice any or all of the
property not so removed and to apply the net proceeds of such sale to the payment of any sum
due hereunder, or to destroy such property. '

23. HOLDOVER

If the Landlord and Tenant have not reached a prior agreement, and the Tenant remains in the
premises beyond the expiration of this Lease, such holding over shall not be deemed to create
any tenancy, but the Tenant shall be a Tenant at Sufferance only, at a daily rate equal to one
and one half (1 - ¥4} times the rent and other charges under this Lease. However, all conditions
of this Lease to be performed by Tenant shall continue in force.

24. MUTUAL WAIVER OF SUBROGATION

S0 long as their insurers so permit, Landlord and Tenant hereby release each other from any
and all liability or responsibility to the other or anyone claiming through or under them by way
of subrogation or otherwise for any loss or damage to property caused by fire or any casualty to
the extent such loss or damage is covered by insurance actually carried or would have been
covered by insurance required to be carried hereunder (whether or not such required insurance is
actually carried), even if such fire or other casualty shall have been caused by the fault or
negligence of the other party, or anyone for whom such party may be responsible.

25. TRADE FIXTURES AND EQUIPMENT

Any trade fixtures or equipment (as opposed to real estate fixtures) installed in or attached to the
premises by and at the expense of Tenant and all other property of Tenant which was personal
property prior to its installation, shall remain the property of Tenant and Tenant shall have the
right, at any time, to remove same. However, the Tenant shall promptly repair in a workmanlike
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manner any damage resulting from such removal, shall plug or close in an approved manner any
connection to sources of gas, air, water, electricity or heat or to cooling ducts and shall do

whatever is reasonably necessary so as to leave the premises in a reasonable condition as a result
of such removal.

26. OPTION TO EXTEND

Provided there is no existing uncured default on the date of exercise and on the first day of the
extension term, the Tenant shall have the option to extend the term hereof without the need of a
new instrument for two (2) five (5) year terms, by automatic renewal. Tenant must notify the
Landlord in writing, twelve (12) months prior to the expiration of the current term, of its
election to terminate the Lease.

The annual rent for the extended term, reserved in this Lease, and payable hereunder, shall be at
fair market value:

i. The Landlord and Tenant shall arrive at a market rent for the extended term,

ii. In the event the parties shall be unable to agree upon a market rent within thirty (30)
days following the date when Tenant shail have exercised such option, then the market
rent shall be determined by arbitration for the fair market value of the premises by three
(3) arbitrators, one chosen by the Landlord, one chosen by the Tenant and a third
chosen by the two so chosen, and in accordance with rules and procedures set forth by the
American Arbitration Association, or its successor/ substitute body. FEach of the
arbitrators shall be members of the American Institute of Real Estate Appraisers. The
expense of arbitration shall be shared equally by Landlord and Tenant and the decision
of the arbitrators shall be final and binding upon the parties.

ill. In no event shall the annual rent for any year of the extended term, be less than the
annual rent for the preceding year.

27. ACTS OF GOD

With the exception of payments of fixed or additional rent, in any case where either party hereto
is required to do any act, delays caused by or resulting from Acts of God, war, civil commotion,
fire, flood or other casualty, labor difficulties, shortages of labor, materials or equipment,
government regulations, unusually severe weather, or other causes beyond such parties
reasonable control shall not be counted in determining the time during which work shall be
completed, whether such time be designated by a fixed date, a fixed time, or a "reasonable time",
and such time shall be deemed to be extended by the period of such delay.

28. SELF HELP

If Tenant shall defaunlt in the performance or observance of any agreement, condition or other
provision in this Lease contained on its part to be performed or observed, and shall not cure such
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default within the applicable cure and notice period herein specified, Landlord may, at its
option, without waiving any claim for breach of agreement, at any time thereafter cure such
default for the account of the Tenant and the Tenant shall reimburse Landlord for any
reasonable amount paid and any expense or contractual liability so incurred. Landlord may cure
the default of the Tenant prior to the expiration of such waiting period if Landlord deems it is
necessary to protect the real estate or interest of Landlord and other Tenants of Landlord
thereon or to prevent injury or damage to persons or property. Any amount payable by Tenant
to Landlord pursuant to the provisions of this provision shall be paid as part of and at the time
for payment of the next instaliment of minimum rent thereafter coming due.

29. ESTOPPEL CERTIFICATES

(a) Within 30 days after each request by Landlord, Tenant shall deliver an estoppel certificate
to Landlord. Estoppel certificates shall be in writing, shall be acknowledged, and shall be in
proper form for recording. Each estoppel certificate shall be certified to Landlord, any

Mortgagee, any assignee of any Mortgagee, any purchaser, or any other person specified by
Landlord.

(b) Each estoppel certificate shall contain the following factual certifications and representations
certified by the person or persons executing it on behalf of Tenant: (i) whether or not Tenant is
in possession of the premises, (ii) whether or not this Lease is unmodified and in full force and
effect (If there has been a modification of this Leasc the certificate shall state that this Lease is in
full force and effect as moditied, and shall set for the modification), (iii) whether or not Tenant
contends that Landlord is in default under this Lease in any respect, (iv) whether or not there are
then existing set-offs or defenses against the enforcement of any right or remedy of Landlord, or
any duty or obligation of Tenant {(and if so, specify the same), (v) the dates, if any, to which any
rent or charges have been paid in advance and (vi) such other matters as may be reasonably
requested by Landlord. Notwithstanding the foregoing to the contrary, in no event shall Tenant
be required to submit Tenant’s financial statement(s).

30. RULES AND REGULATIONS

Tenant shall comply with the rules and regulations of the Landlord with respect to the Building
and any rules and regulations as the Landlord may make from time to time, being in its
reasonable judgment needful for the reputation, safety, care or cleanliness of the Building and
premises, or the operation, maintenance or protection of the building and its equipment, or the
comfort of tenants. Landlord shall have the right to change said rules and to waive in writing, or
otherwise, any or all of said rules in respect of any one or more tenants, and Landlord shall not
be responsible to Tenant for the non-observance or violation of any of said rules and regulations
by any other Tenant or other person. The provision of the rules and regulations shall not be
deemed to limit any covenant or provision of this Lease to be performed or fulfilled by Tenant.
Such rules and regulations shall be uniformly enforced in a non-discriminatory manner against
all ground floor Tenants. In the event of a conflict between the rules and regulation and the
provisions of this Lease, the terms of this Lease shall control.

31. MECHANIC'S LIEN




Tenant shall not permit any mechanics' liens, or similar liens, to remain upon the premises for
labor and material furnished to Tenant in connection with work of any character performed or
claimed to have been performed at the direction of Tenant. Tenant agrees promptly to
discharge (either by payment or by filing of the necessary bond, or otherwise) and without cost
to Landlord any mechanic's, materiai men's, or other lien against the premises and/or
Landlord's interest therein, which lien may arise out of any payment due for, or purported to be
due for, any labor, services, materials, supplies, or equipment alleged to have been furnished to
or for the Tenant, in upon or about the premises.

32. QUIET ENJOYMENT

Landlord covenants and agrees with Tenant that Tenant on paying the fixed rent and additional
rent and performing obligations of Tenant in this Lease, so long as no default beyond applicable
cure periods shall exist, shall and may peaceably and quietly have, hold and enjoy the premises
hereby demised for the intended purpose as herein before provided, subject to the terms and
provisions hereof.

33. PERSONS AND PROPERTY BOUND

The word "Landlerd" wherever used herein shall comprehend and bind the Landlord, their
successors and assigns and the word "Tenant" wherever used herein, shall comprehend and bind
the Tenant, its successors and assigns or those in any manner claiming through or under said
Tenant, in each and every case where the context so allows or admits and whether so expressed
or not. Tenant hereby agrees for itself and each succeeding holder of Tenant's interest, or any
portion thereof, hereunder, that any judgment, decree or award obtained against the Landlord or
any succeeding owner of Landlord's interest, which is in any manner related to this Lease, the
premises, or Tenant's use or occupancy of the premises or the common areas of the premises
owned by the Landlord, whether at law or in equity shall be satisfied out of the Landlord's
equity in the land and building to the extent then owned by the Landlord or such succeeding
owner, and further agrees to look only to such assets and to no other assets of the Landlord, or
such succeeding owner for satisfaction. The obligations of Landlord under this Lease do not
constitute personal obligations of the members, trustees, individual partners, directors, officers or
shareholders of Landlord or any constituent entity of Landlord, and Tenant

shall not seek recourse against the members, trustees, partners, directors, officers or shareholders
of Landlord or any constituent entity of Landlord, or any of the1r personal assets for
satisfaction of any liability with respect to this Lease.

34. ENTIRE AGREEMENT

This Lease contains the entire agreement between the parties regarding the subject matter hereof,
supersedes all oral statements and prior writing relating thereto and shall not be modified in any
manner except by an instrument in writing executed by the parties.

35. COST AND EXPENSE
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Wherever in this Lease provision is made for the doing of any act by any person, it is understood
and agreed that said act shall be done by such person at its own cost and expense, unless a
contrary intent is expressed.

36. WHEN LEASE BECOMES BINDING

Employees or agents of Landlord have no authority to make or agree to make a Lease or any
other agreement or undertaking in connection herewith. The submission of this document for
examination and negotiation does not constitute an offer to Lease, or a reservation of, or option
for, the premises, and this document shall become effective and binding only upon the execution
and delivery hereof by both Landlord and Tenant. All negotiations, considerations,
representations and understandings between Landlord and Tenant are incorporated herein and
may be modified or altered only by agreement in writing between Landlord and Tenant, and no
act or omission of any employee or agent of Landlord shall alter, change or modify any of the
provisions hereof.

37. ASSIGNMENT OF RENTS

With reference to any assignment by Landlord of Landlord's interest in this Lease, or the rents
payable hereunder, conditioned in nature or otherwise, which assignment is made to the holder of
the {irst mortgage on the premises, Tenant agrees that:

(a) the execution thereof by Landlord, and the acceptance thereof by the holder of such
mortgage, shall never be deemed an assumption by such holder of any of the obligations of
Landlord hereunder, unless such holder shall, by written notice sent to Tenant, specifically
elect; and

(b) except as aforesaid, such holder shall be treated as having assumed Landlord's obligations
hereunder only upon the foreclosure of such holder's mortgage or the taking of possession of the
premises and its specific agreement to do so.

38, WAIVER

Failure on the part of either party to complain of any action or non-action on the part of the other,
no matter how long the same may continue, shall never be deemed to be a waiver by said party
or any of its rights hereunder. Further, it is covenanted and agreed that no waiver at any time of
any of the provisions hereof shall be construed as a waiver of any of the other provisions hereof
and that a waiver at any time of any of the provisions hereof shall not be construed as a waiver at
any subsequent time of the same provisions. The consent or approval by either party to or of any
action by the other requiring said party's consent or approval shall not be deemed to waive or

render unnecessary said party’s consent or approval to or of any subsequent similar act by the
other.

No payment by Tenant, or acceptance by Landlord, of a lesser amount than shall be due from
Tenant to Landlord shall be treated otherwise than as a payment on account. The acceptance
by Landlord of a check for a lesser amount, with an endorsement or statement thereon, or upon

15




any letter accompanying such check, that such lesser amount is payment in full, shall be given no
effect, and Landlord may accept such check without prejudice to any rights or remedies which
Landlord may have against Tenant.

39. PARAGRAPH HEADINGS

The paragraph headings throughout this instrument are for the convenience and reference only,
and the words contained therein shall in no way be held to explain, modify, amplify or aid in the
Interpretation, construction or meaning of the provisions of this Lease.

40. GOVERNING LAW, VENUE, AND SERVICE OF PROCESS

This Lease, including the validity hereof and the rights and obligations of the parties hereunder
shall be construed in accordance with and governed by the laws of the Commonwealth of
Massachusetts. FEach of the parties hereto agrees that any action or proceeding brought to
enforce the rights or obligations of any party hereto under this Lease may be commenced and
maintained only in any court of competent jurisdiction located in the Commonwealth of
Massachusetts. Fach of the parties hereto further agrees that process may be served upon it by
certified mail, return receipt requested, addressed as more generally provided in section 21
hereof, and consents to the exercise of jurisdiction over it and its properties with respect to any
action suit or proceeding arising out of or in connection with this Lease or transactions
contemplated hereby or the enforcement of any rights under this Lease.

41. PARTIAL INVALIDITY

If any provision of this Lease or portion of such provision of the application thereof to any
person or circumstance is for any reason held invalid or unenforceable, the remainder of the
Lease (including the remainder of such provisions) and the applications thereof to the persons or
circumstances shall not be affected thereby.

42. TENANT AUTHORITY

Each person executing this Lease on behalf of Tenant does hereby covenant and warrant that (i)
Tenant 1s duly incorporated and validly existing in the laws of its state of incorporation,
organization or formation, (ii) Tenant has and is qualified to do business in Massachusetts, (iii)
Tenant has full right and authority to enter into this Lease and to perform all Tenant’s

obligations hereunder, and (iv) each person signing this L.ease on behalf of the Tenant is duly
and validly authorized to do so.

43. WAIVER OF JURY TRIAL

Landlord and Tenant each hereby waives all right to trial by jury in any claim, action,
proceeding or counterclaim by either party against the other on any matters arising out of or in
any way connected with this Lease, the relationship of Landlord and Tenant and/or Tenant’s
use or occupancy of the premises.
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44. BROKER

Landlord and Tenant each warrants and represents that it has not dealt with any broker in
connection with the execution of this Lease. Each shall indemnify the other against the claims
and demands of any broker arising out of this lease, including without limitation all costs and

expenses in defending such claim, including reasonable attorney’s fees if representation proves
untrue,

45. SIGNAGE

Tenant shall have the right to erect and maintain throughout the term of this Lease and any
extensions thereto, an exterior sign on the front of the Building, on the “sign band identifying
Tenant, provided, (a) Tenant conforms with all ordinances of the Town of Needham or the
appropriate local authority and, (b} the Tenant conforms with the Landlord's specifications. At
the end of the term, the Tenant shall remove its sign and repair, in a workmanlike manner, any
damage to the facade caused by the removal of its sign. Temant may also add addttlonal sighage
mounted on the inside of the glass within the premises.

46. HVAC EQUIPMENT

The HVAC system is currently in proper working order. Prior to occupancy, the Landlord shall
have the HVAC unit serviced with a copy of the service report issued with the Lease. During the
term of this Lease and any extensions thereto, Tenant shall be responsible for the maintenance,
repair, and replacement of the HVAC equipment. Tenant shall be required to provide for at least
semiannual inspections of the equipment and send copies of those invoices to the Landlord.

47. TENANT'S RENOVATIONS

In the event the Tenant shall renovate the premises it shall do so in accordance with plans and
specifications first approved by the Landlord, which approval shall not be unreasonably
withheld or delayed. Tenant represents and warrants that such plans are in conformity with all
applicable building, fire, health and zoning laws or ordinances of the Town of Needham. After
the plans have been completed by the Tenant's architect, Tenant shall obtain its permits and
approvals required for comstruction of the renovations. Afler obtaining such permits and
approvals, the Tenant agrees to commence renovations promptly and to proceed continuously
with all due diligence so far as same is within Tenant's control, using new and first quality
materials and done in a good and workmanlike manner. Tenant shall construct the renovations
for the premises in accordance with the plans set forth above and, subject to the foregoing, shalt
complete the renovations as soon as possible. Before commencing construction, the Tenant shall
furmsh to Landlord satisfactory proof that the contractor doing the renovations has workmen's
compensation insurance. Further, Tenant will not create or permit to be created on account of
its acts, or of any mechanics', laborers', or material men's lien or otherwise which might be or
become a lien, encumbrance, or a charge upon the premises because of the renovations. If any
mechanics’, laborers, or material men's liens shall at any time be filed against the premises,
Tenant, within thirty (30) days after notice of the filing thereof, shall cause the same to be
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discharged of record by payments, deposits, bond, order of a court of competent jurisdiction, or
otherwise. Failure to discharge said liens shall constitute a default under the Leasc.

48. LEGAL FEES

If either Landlord or Tenant shall commence any legal proceedings against the other with
respect to any of the terms and conditions of this Lease, the non-prevailing party shall pay to the
other all reasonable expenses of the litigation, including reasonable attorney fees as may be fixed
by the court having jurisdiction over the matter.

49. SNOW / ICE REMOVAL

Tenant agrees to comply with all ordinances of the Town of Needham relative to the removal of
ice and snow from the front and rear sidewalks appurtenant to the premises. This area in front is
defined as the sidewalk extending along the frontage of the premises to the street curb. Landlord
shall be responsible for the removal of snow and ice from the parking lot.

50. COMMON AREA MAINTENANCE

Tenant shall pay 26%, Pro-Rata Share, of the common area annual maintenance charges of every
kind and nature paid or incurred by Landlord in operating, managing, equipping, policing,
Tepairing, and maintaining the common areas (which includes the parking area and alley way). It
is understood and agreed that capital expenditures in the nature of total repaving of the parking
lot shall not constitute charges for which the Tenant is responsible hereunder, nor shall the
Tenant pay any other capital charges. Beginning with the Rent Commencement Date of the
Lease and each year thereafter, Tenant shall pay monthly, one twelfth of the vearly amount
altributable to these premises for the previous year. At the end of each calendar year, the
Landlord shall bill the Tenant for the actual charges incurred for the then current year and the
Tenant shall either pay the extra amount owing or receive a refund for any excess amount paid.
At the request of Tenant, Landlord shall substantiate the charges incurred referred to in this
paragraph, as a condition of Tenant’s obligation to pay same.

51. LANDLORIY'8 RENOVATIONS
Prior to the occupancy of the Tenant, the Landlord, at its cost, shall install a new 10-ton

gas/electric HVAC unit servicing the Premises. No duct work will be installed, existing duct

work will be left in place. The maintenance, repair, and or replacement of the HVAC unit will be
the sole responsibility of the Tenant.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the Landlord and Tenant have hereunto set their hands and
common seals on November /7~ 2018.

LANDLORD:

Philnorstan Realty LLC,
a Massachusetis limited liability company

By: Philnorstan Realty Limited Partnership,

a Massachusetts limited partnership, its Manager
By: W /

Name: Gary B, Simén
Title: General Partner

TENANT:
Poet King Restaurant Group LLC,

a MassaWability copparly
By /] S '

Natnel! tfhe(r;f’A. Kaiia A
Title: Aythorized Signatory

[Signature page to Indenture of Lease]




Execufion Version

GUARANTY

FOR VALUE RECEIVED, and in consideration of the execution and delivery of the within
Lease, dated November ., 2018, by and between Philnorstan Realty LLC, as Landlord, and
Poet King Restaurant Group LL.C, as Tenant, (“the Lease”), Matthew A. Saiia (the “Guarantor™)
hereby unconditionally guarantees to Landlord the full performance and observance of all the
covenants, conditions, rent charges, and agreements therein provided to be performed and
observed by the Tenant during any current one (1) year period of the Lease only (the
“Guaranty”™). The Guaranty shall run from the date of any uncured event ot default through the
following twelve (12) month lease period only, provided, however, the Guarantor’s obligations
with respect to the Guaranty shall in no event exceed twelve (12) months in the aggregate.

The Tenant, its successors and assigns, expressly agrees that the validity of this agreement and
the obligations of the Guarantor hereunder shall in no way be terminated, affected or impaired by
reason of the granting by the Landlord of any indulgences to Tenant or by reason of the
assertion by Landlord against Tenant of any of the rights or remedies reserved to Landlord
pursuant to the provisions of the within Lease or by relief of the Tenant from any of Tenant’s
obligations under said Lease by operation of law or otherwise (including, but without limitation,
the rejection of the said Lease in connection with proceedings under the bankruptey laws now or
hereafter enacted); the undersigned hereby waive all suretyship defenses.

The Guarantor covenants and agrees that this guaranty shall remain and continue in full force
and effect, only as to the initial five (5) year period of this Lease as and from the Rent
Commencement Date and not as to any renewal, modification or extension of this Lease
provided Tenant is not in default at the time of such, modification or extension and has not been
in any prior default during the initial term that has not been cured or remedied within any
applicable grace or cure period. The Guarantor further agrees that his liability under this
Guaranty shall be primary, and that in any right of action which shall accrue to the Landlord
under said lease, the Landlord may, at its option, proceed against the Guarantor and the
Tenant, jointly and severally, and may proceed against the Guarantor without having
commenced any action against or having obtained any judgment against the Tenant.

It is agreed that the failure of the Landlord to insist in any one or more instances upon a strict
performance or observance of any of the terms, provisions or covenants of the foregoing Lease
or to exercise any right therein contained shall not be construed or deemed to be a waiver or
relinquishment for the future of such term, provision, covenant or right; but the same shall
continue and remain in full force and effect. Receipt of the rent by the Landlord with

knowledge of the breach of any provisions of the foregoing Lease shall not be deemed a waiver
of such breach. :

It is further agreed that all of the terms and provisions hereof shall inure to the benefit of the
respective heirs, executors, administrators, successors and assigns of the Landlord, and shall be
binding upon the respective heirs, executors, administrators and assigns of the undersigned.




IN WITNESS THEREOF, the undersigned has caused this Guaranty to be executed on the
/7~ day of November 2018.

[Signature page to Guaranty]




TOWN OF NEEDHAM For Calendar Year: 2019

APPLICATION/ RENEWAL FOR A COMMON VICTUALLER LICENSE

The undersigned hereby applies for a Common Victualler License in accordance with the
provisions of the Statutes relating thereto:

Name of Corporation: Poet King Restaurant Group, LLC
Name of Establishment (d/b/a): __Hungry Coyote

If business is a Corporation / Corporate Name and Officers:

If business is not a Corporation, Name of Owner: ___Matthew Saiia

Email Address: matt@poet-king.com
Address of Establishment: __ 1185 Highland Ave.

Contact Person (name who will receive notices under this license):  Matthew Saiia

Mailing Address (of contact person), if different from Establishment:

838 Great Plain Ave., Needham, MA 02492

Establishment’s Days of Operation: ___Sunday - Saturday

Establishment’s Hours of Operation: Gam - 10pm (Fri. & Sat. until 12am)

Manager: Leona Leon # of Staff;__ 3-5 # of Seats: 94
Telephone Number: __ 781 '413'4041 " 5 Fax Number: n/a

Signature of Owner: ¢7 T Date: o Lo B/ , =0T

4 T
(If corporation, signanégéf a du@ent of the corporation)

A certificate of insurance showing evidence that the applicant has workers’ compensation insurance
must be included with this completed application.

If you currently hold an alcoholic beverages license, you must provide a copy of a certificate of liguor
liability insurance in the minimum amount of $100,000/person/$ 1,000,000 aggregate for personal

infury and $100,000 per occurrence for property damage before your alcoholic beverages license will
be renewed.

Pursuant to MGL Ch. 62C, Sec. 49A:

I certify under the penalties of perjury that I, to my best knowledge and belief, have read and am

in compliance with the contents. )f M.G.L. Chapter 62C, Section 49A (on reverse side of this application).
77 = >

/Siéna e of Applicant (Mandatoyy) By Corporate Officer (if applicable)
_B3-2180/72- Jdon 3l 20i9
Either a Social Security Number Date (required)

] This License will not be issued unless this certification clause is signed by the applicant.




4/3/2019 General Law - Part |, Title XX, Chapter 138, Secticn 16C

Part I ADMINISTRATION OF THE GOVERNMENT
Title XX PUBLIC SAFETY AND GOOD ORDER
Chapter 138 ALCOHOLIC LIQUORS

Section 16C LICENSES FOR PREMISES NEAR SCHOOLS OR CHURCHES

Section 16C. Premises, except those of an innholder and except such
parts of buildings as are located ten or more floors above street level,
located within a radius of five hundred feet of a school or church shall
not be licensed for the sale of alcoholic beverages unless the local
licensing authority determines in writing and after a hearing that the
premises are not detrimental to the educational and spiritual activities of
said school or church; but this provision shall not apply to the transfer of
a license from premises located within said distance to other premises
located therein, 1f it is transferred to a location not less remote from the
nearest school or church than its former location. Any applicant who has
been denied a license under this section shall have the right to an appeal
under section sixty-seven.

In this section a church shall mean a church or synagogue building
dedicated to divine worship and in regular use for that purpose, but not a
chapel occupying a minor portion of a building primarily devoted to other
uses, and a school shall mean an elementary or secondary school, public
or private, giving not less than the minimum instruction and training

https:/fmalegislature.gov/Laws/Generalt aws/Parti TitleXX/Chapter1 38/Section16C 172



41312019 General Law - Part |, Title XX, Chapier 138, Section 160
required by chapter seventy-one to children of compulsory school age.
This section shall not apply to an extension of licensed premises provided
said extension does not exceed fifty feet.

https/imalegislature.gov/Laws/GeneralLaws/Partl/ TitleXX/Chapteri 38/Section16C 212



Select Board
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 04/10/2019

Agenda Item Pledge of Collateral (Alcohol License) — Needham Cabot
Concessions, 100 Cabot Street

Presenter(s) | Andrew Upton, Attorney

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

Needham Cabot Concessions, 100 Cabot Street is requesting that the Board
approve a Pledge of Collateral (Alcohol License) to Customes Bank, a Pennsylvania
chartered bank. Needham Cabot Concessions holds the alcoholic license at the
Sheraton Needham Hotel.

2, ‘ VOTE REQUIRED BY SELECT BOARD

Suggested Motion: That the Board approve and sign the Pledge of
Collateral (Alcohol License) application submitted by Needham Cabot
Concessions and to forward the approved Application for Pledge of
Collateral to the ABCC for approval.

3. ‘ BACK UP INFORMATION ATTACHED

a) Amendment for Application of Pledge of Collateral
b) Applicants Statement

¢) Vote of Corporate Board

d) Pledge of Alcoholic Beverage License

e) Loan Agreement




The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission
239 Causeway Street Boston, MA 02114

www. mass. gov/abcc

RETAIL ALCOHOLIC BEVERAGES LICENSE APPLICATION
MONETARY TRANSMITTAL FORM

APPLICATION FOR AMENDMENT-Pledge of Collateral

APPLICATION SHOULD BE COMPLETED ON-LINE, PRINTED, SIGNED, AND SUBMITTED TO THE LOCAL
LICENSING AUTHORITY.

ECRT CODE: RETA

Please make $200.00 payment here: https://www.paybill.com/mass/abcc/retail/

PAYMENT MUST DENOTE THE NAME OF THE LICENSEE CORPORATION, LLC, PARTNERSHIP, OR INDIVIDUAL AND INCLUDE THE
PAYMENT RECEIPT

ABCC LICENSE NUMBER (IF AN EXISTING LICENSEE, CAN BE OBTAINED FROM THE CITY) L -—-,'2 oo \ |

ENTITY/ LICENSEE NAME ‘Needham Cabot Concessions, LLC |

ADDRESS |100 Cabot Street |

CITY/TOWN [Needham | STATE [ma ZIP CODE [p2494 |

For the following transactions (Check all that apply):

[] New License [] change of Location [ ] Change of Class fie. Annual / Seasonal) [] Change Corporate Structure fie. Corp/LLO)
[ Transfer of License [[] Alteration of Licensed Premises D Change of License Type (L. club / restaurant) Pledge of Collateral (i.e. License/Stock)

D Change of Manager D Change Corporate Name D Change of Category fi. All AlcoholWine, Mal) D Management/Operating Agreement
D Change of Officers/ Change of Ownership Interest 1:‘ Issuance/Transfer of Stock/New Stockholder D Change of Hours

Directors/LLC Managers D (LLC Members/ LLP Partners,

Trustees) [[] Other | I [] Change of DBA

THE LOCAL LICENSING AUTHORITY MUST MAIL THIS
TRANSMITTAL FORM ALONG WITH
COMPLETED APPLICATION, AND SUPPORTING DOCUMENTS TO:

ALCOHOLIC BEVERAGES CONTROL COMMISSION
239 CAUSEWAY STREET
BOSTON, MA 02241-3396



Pledge of License

The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission
239 Causeway Street Boston, MA 02114

Wwww.mass.gov/abcc

APPLICATION FOR AMENDMENT-Pledge of Collateral

] Pledge of Stock

e DOR Certificate of Good Standing

® Payment Receipt

DUA Certificate of Compliance
Change of Pledge of License, Stock or Inventory Application
Pledge documentation
Promissory note

Vote of the Entity

[] Pledge of Inventory

1. BUSINESS ENTITY INFORMATION

Entity Name

Municipality

ABCC License Number

Needham Cabot Concessions, LLC

Needham

110000\

Please provide a narrative overview of the transaction(s} being applied for. On-premises applicants should also provide a description of
the intended theme or concept of the business operation.

Pledge of Liquor License to lender to Hotel.

APPLICATION CONTACT

The application contact is the person who should be contacted with any questions regarding this application.

Name

Title

Email

Phone

Andrew Upton

Attorney

Andrew.Upton@dsu-law.com

617-279-2595

2. AMENDMENT-Pledge Information

Pledge of License

Pledge of Inventory

Pledge of Stock

To whom is the pledge being made:

Customers Bank

3. FINANCIAL DISCLOSURE

SOURCE OF FINANCING

Please provide signed financing documentation.

Is the lender a licensee

Name of Lender Amount Type of Financing pursuant to M.G.L. Ch, 138,
Customers Bank $41,500,000 Bank Loan (" Yes (s No
CYes (" No
(" Yes (" No
CYes ( No

FINANCIAL INFORMATION

Provide a detailed explanation of the form(s) and source(s} of funding for the cost identified above.

Bank is loaning money to the Hotel.




APPLICANT'S STATEMENT

i,1 Pusria- KMU\')S %the: Bso[e oropristor; Dpartner; Eccrpora’te principal; K LLC/LLP manager
Authorized Signatory

needham Cabot Concessions, LLC %

of{

Name of the Entity/Corporation

hereby submit this application (hereinafter the “Application”}, to the local licensing authority [the “LLA"} and the Alcoholic
Beverages Control Commission {the "ABCC” and together with the LLA collectively the “Licensing Authorities”) for zpproval.

I do hereby declare under the pains and penalties of perjury that | have personal knowledge of the infermation submitted in the
Application, and as such 2ffirm that all statermernts and representations thereln are true to the best of my knowledge and belief.
further submit the following to ba true and accurate:

(1) [ understand that each representation in this Application is material to the Licensing Authorities' decision on the

Application and that the Licensing Authorities wii rely on each end every answer in the Application and accompanying
documents in reaching its decision;

{2} | state that the location and description of the proposed licensed premises are in compliance with state
and local'laws and regulations;

(3} I understand that whila the Application is pending, | must notify the Licensing Authorities of any change inthe
information submitied therein. | understand that failure to give such notice to the Licensing Authorities may result in
disapproval of the Application;

{4 l underszand that upon approval of the Application, | must notify the Licensing Authorities of any change In the
ownership as approved by the Licensing Authorities, [ understand that failure to give such notice to the
Licensing Authorities may result in sanctions including revocation of any license for which this Application is submitted;

{5) tunderstand that the licensea will be bound by the statements and representations made in the Application, including,
but not limited to the identity of persons with an ownership or financial interest in the license;

{6) | understand that all statements and reprasentations made become conditions of the license:

M [ understand that any physical alterations to or changes to the size of the area used for the sale, delivery, storage, or

consumption of alcoholic beverages, must be reported to the Licensing Authoritias and may require the prior approval
of the Licensing Authorities;

(8) {understand that the licensee's fajlure to operate the licensed premises in accordance with the statements and

representations made in the Application may result in sanctions, Including the revacation of any license for which the
Application was submitted; and

(2) ! understand that any false statement or misrepresentation will constitute cause for disapproval of the Application or
sanctions including revocation of any license for which this Application is submitted.

{10}  1confirm that the applicant corporation and each individual listed in the ownershin section of the application is in

good standing with the Massachusetts Department of Revenue and has complied with all laws of the Commonwaealth
relating to taxes, reporting of employees and contractors, and withholding and remitting of child support.

it N
Signature: / / /fj Date: 2 Lﬁl

Title: AL N\@‘\M%E‘ﬁ




CORPORATE VOTE

) nNeedham Cabot Concassions, LLC
The Board of Directors or LLC Managers of |

Entity Name

duly voted to apply to the Licensing Authority of [Needham

City/Town

and the

Commonwealth of Massachusetts Alcoholic Beverages Control Commission on [/13/2019

For the following transactions (Check ali that apply):
@ Pledge of License
M Pledge of Inventory

[7] Pladge of Stock

[ ] Other |

Date of Meeting

"VOTED: To authorize  |Andrew Upton

Name of Person

to sign the application submitted and to execute on the Entity's behalf, any necessary papers and

do all things required to have the application granted.”

For Corporations ONLY

A true copy attest,

Dt

A true copy attest,

Corporate Officer /LLC Manager 3ignature

Ausva KAVDS

Corporation Clerk's Signature

{Print Name) (Print Name)




PLEDGE OF LIQUOR LICENSE

THIS PLEDGE OF LIQUOR LICENSE (this “Agreement”) is made and entered into as
of October 30, 2018, by NEEDHAM CABOT CONCESSIONS, L.L.C., a Delaware limited
liability company (“Licensee”) and WCP NEEDHAM CABOT, L.L.C., a Delaware limited
liability company, d/b/a Sheraton Needham Hotel (“Owner”™), in favor of CUSTOMERS BANK,
a Pennsylvania chartered bank (“Lender”).

RECITALS

The parties enter into this Agreement on the basis of the following facts, understandings
and intentions:

A. Owner owns a fee interest in the improvements constituting a hotel and certain
related facilities known as the “Sheraton Needham Hotel,” hereinafter referred to as the
“Property,” and located on the real property known as and 100 Cabot Street, Needham, Norfolk
County, Massachusetts. Owner employs Ultima Needham, L.L..C., a Delaware limited liability
company (the “Manager”) to manage the Property, Pursuant to a certain Concession Agreement
for Food and Beverage Facilities dated as of | 1, 2015 [sic] between Manager and
Licensee, Manager cmploys Licensee (the “Concession Agreement”) to perform the services at
the Property described therein, including obtaining and maintaining a liquor license in Licensee’s
name.

B. Lender is concurrently herewith making a mortgage loan to Owner in the
maximum principal amount of Forty-One Million Five Hundred Thousand and No/100 Dollars
($41,500,000.00) (the “Loan™), which Loan is to be secured by a mortgage recorded with the
Norfolk County Registry of Deeds on or about the date hereof (the “Mortgage™).

C. Lender’s making of the Loan to Owner will provide substantial benefit to the
Property. Additionally, Licensec acknowledges that it will derive a benefit from Lender’s
agreement to make the Loan to Owner and Licensee is therefore willing to enter into this
Agreement upon the terms and conditions hereinafter provided. Accordingly, a direct
relationship exists between Licensee and Lender as required for Licensee to hold and pledge the
License (as hereinafter defined).

D. Lender and Licensee each desire to obtain the other’s agreement that upon a
termination of the Management Agreement, and if requested by Lender in connection with the
exercise by Lender of its rights and remedies under the 1.oan, Licensee shall (fo the extent
permitted under applicable law) assign to Lender its interests in any liquor license(s) for the
Property then issued in Licensee’s name.

NOW, THEREFORE, in consideration of Ten Dollars ($10.00) and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, Licensee
and Owner hereby agree in favor of Lender as follows:

1. Upon a termination of the Management Agreement, and if requested by Lender, if
Lender acquires Owner’s interest in the Property pursuant to the terms of the documents entered



into in connection with the Loan, whether by reason of foreclosure or other proceedings brought
to enforce the rights of Lender, or by deed in lieu of foreclosure, or by any other method,
Licensee shall (to the extent permitted under applicable law), assign to Lender its interests in any
liquor license(s) for the Property then issued in Licensee’s name. Owner hereby consents to any
such assignment(s). In furtherance of the foregoing and to the extent permissible by applicable
law, Licensee hereby pledges to Lender, and grants to Lender a security interest in, Licensee’s
rights in and to any liquor license issued to Licensee for the benefit of the Property, including,
without limitation, License No. 00001-HT-0770 (the “License™) issued by the Licensing Board
of the Town of Needham (the “Licensing Agency”). Additionally, Licensee agrees, at Owner’s
sole cost and expense, to take any and all reasonable actions necessary to perfect Lender’s
security interest in the License, including, without limitation, filing with the Licensing Agency
within thirty (30) days after the date hereof an application for the pledge of the License to
Lender. Following the filing of such application, Licensee agrees, at Owner’s sole cost and
expense, thereafter to use diligent, good faith efforts to complete all additional actions
reasonably required to perfect the security interest, including, without limitation: (i) scheduling
and attending a public hearing with the Licensing Agency regarding the pledge of the License;
(i1} providing continuing assistance in the application process related to the pledge of the License
and any further actions reasonably necessary to perfect the security interest in any liquor license
issued to Licensee for the benefit of the Property with the Licensing Agency and/or the
Commonwealth of Massachusetts Alcoholic Beverages Control Commission; and (iii) to the
extent Licensee’s approval is required, authorizing the filing of a UCC Financing Statement with
the Secretary of the Commonwealth of Magsachusetts with respect to the License, Owner hereby
consents to all of the foregoing.

2. This Agreement may not be modified in any manner other than by an agreement
in writing signed by the parties hereto, or their respective successors in interest.

3. Any notice, demand, request, consent or communication that any party hereto
desires or is required to give to another party hereto shall be in writing and shall either be served
personally to the address and on the person specified below, or by prepaid, first class, certified,
registered or Express Mail, return receipt requested, addressed as follows

To Licensee: Needham Cabot Concessions, L.L.C.
30 South Wacker Drive, Suite 3600
Chicago, [llinois 60606
Atin: Diane Fox and Mark Zett]

With a copy to: Haynes & Boone, LLP
30 Rockefeller Plaza, 26" Floor
New York, New York 10112
Attn: Bradford Lavender, Esq.



To Owner: WCP Needham Cabot, L.L..C.
¢/o Waterton
30 South Wacker Drive, Suite 3600
Chicago, lllinois 60606
Attn: Nir Liebling, Mark Zett! and Erin Ankin

With copies to: c/o Edge Principal Advisors, LLC
1700 Broadway; 37th Floor
New York, New York 16019
Attn:  Jeffrey Walker and Evan Mallah

and

Haynes and Boone, LLP

30 Rockefeller Plaza, 26th Floor
New York, NY 10112

Attn:  Bradford B. Lavender, Esq.

To Lender: Customers Bank
One International Place
29" Floor
Boston, MA 02110
Attn: James B. Daley, Senior Vice President

With a copy to: Nutter McClennen & Fish LLP
155 Seaport Boulevard
Boston, Massachusetts 02210-2604
Attn: Christopher W, Papavasiliou, Esq.

Any party hereto may change its address by notifying the other parties of the change not later
than ten (10) days prior to the date such change is to be effected. Notice as provided herein shall
be deemed given upon delivery if personally delivered, or if mailed, upon the date of receipt or
refusal of attempted delivery thereof shown on the return receipt.

4. Subject to the provisions of the Management Agreement and the Concession
Agreement regarding assignments by Licensee, this Agreement shall inure to the benefit of and
be binding upon the parties hereto and their respective successors, heirs and assigns. As used
herein, the term “Licensee” shall include the original Licensce designated herein, and its
permitted successors and assigns under the Concession Agreement; the term “Lender” shall
include the original Lender designated herein and its successors and assigns, including anyone
who shall have succeeded to Owner’s interest in the Property by, through or under foreclosure of
the Mortgage; and the term “foreclosure” shall be deemed to include the acquisition of Owner’s
estate in the Propetty by voluntary deed or assignment in lieu of foreclosure.

5. This Agreement shall be construed and enforced in accordance with the laws of
the Commonwealth of Massachusetts,



6. For convenience, the signatures of each of the parties to this Agreement may be
executed on separate pages, which when attached to this Agreement shall constitute this as a
complete agreement.

jcontinued next page]



IN WITNESS WHEREOF, the parties hereto have executed this Agreement, under seal,
as of the day and year furst above written.

Owner

WCP NEEDHAM CABOT, L.L.C,
a Delaware limited liability company

Title: Authorized Signatory
Hereunto Duly Authorized

[eontinued next page]



Licensee

NEEDHAM CABOT CONCESSIONS, L.L.C.,
a Delaware limited liability company

e

Name: Peter XL, Vilim
Title; Authérized Signatory
Hereunto Duly Authorized



LOAN AGREEMENT

This LOAN AGREEMENT (as the same may be amended, restated, modified, substituted
or extended from time to time, this “Agreement”) is made as of this 30% day of October, 2018
(the “Closing Date™) by and among WCP NEEDHAM CABOT, L.L.C., a Delaware limited
fiability company, d/b/a Sheraton Needham Hotel (“Borrower™), WATERTON COMMERCIAL
PROPERTIES, 1..1..C., a Delaware limited liability company {“Guarantor™), and CUSTOMERS
BANK, a Pennsylvania chartered banking corporation (“Lender™).

PRELIMINARY STATEMENTS

A, Borrower is the fee owner of the real property located at 100 Cabot Street,
Needham, Norfolk County, Massachusetis, containing approximately 4.648 acres ol land, more
or less (the “Land™), as said Land is more fully described on Exhibit A attached to the Mortgage
(as defined below), together with the buildings and other improvements now or hereafter
constructed thereon (collectively, the “Improvements™), which include that certain 247 key hotel
currently operating as the “Sheraton Needham Hotel” (the “Hotel™). The Land and the
Improvements, together with all other property (including without limitation, furniture, fixtures
and equipment) znd interests encumbered by the Mortgage, are referred to coliectively as the
“Mortgaged Property.”

. Borrower has requested of Lender, and Lender has agreed to extend to Borrower,
a loan {the “Loan™) in the original principal amount of Forty-One Miilion Five Hundred
Thousand and No/100 Dollars ($41,500,000.00) (the “Loan Commitment™) on the terms set forth
in this Agreement as well as in the Note and the other Loan Documents (as both of those terms
are defined below).

c The proceeds of the Loan shall be used to refinance the Mortgaged Property,
repatriate sponsor equity and to reimburse Borrower for the closing costs and expenses to be
incurred by Rorrower in connection with the Loan (the “Loan Purposes”).

D Borrower’s payment and performance obligations under this Agreement, the Note
and the other Loan Documents are secured, in part, by (i) a Mortgage, Financing Statement and
Sceurity Agreement of even date herewith from Borrower in favor of Lender with respect to the
Mortgaged Property (as the same may be amended, restated, modified, substituted or extended
from time to time, the “Mortgage™), and (ii) all of the other Loan Documents.

i As an inducement to Lender to make the Loan, Guarantor has agreed fo execute
and deliver to Lender the Guaranty (as defined below).

F. Ta induce Lender fo extend the Loan to Borrower, and in consideration of the
mutual covenants, agreements, representations and warranties herein contained and the faithful
performance of said covenants and agreements, Borrower and Guarantor each covenant, agree,
represent and warrant; provided, with respect to Guarantor, with respect its obligation under
Article 5 and Article 8 hereof only, as follows:

1. DEFINITIONS

A838-7862-0280 v.0



“ABRCC™ means the Massachusetts Alcoholic Beverage Control Commission.
“Accounts” has the meaning set forth in Section 7.12.

“Affiliate” means with respect to any Person: (a) any other Person which, directly or
indirectly, controls or is controlled by or is under common control with such Person; or (b) any
other Person that owns, beneficially, directly or indirectly, ten percent (10%) or more of the
outstanding capital stock, shares or equity interests of such Person or (¢) any partner, member or
manager of such Person.

“Agreement” has the meaning set forth in the preamble,
“Anti-Terrorism Laws” means any laws related to terrorism or money laundering,

including Executive Order 13224 and the USA Patriot Act, and any regulations promulgated
under either of them,

“Apnroved Appraisal” means a current MAI-prepared appraisal prepared by an appraiser
reasonably approved by Lender, in form and substance reasonably acceptable to Lender;
provided, that Lender shall be deemed to be reasonabie to the extent that {i) it selects any such
appraiser through any regulatorily required process, and (i) the form and substance of an
appraisal is required by applicable regulations. Each Approved Appraisal shall be prepared in
accordance with the standards set forth in Part 323 of the regulations of the Federal Deposit
Insurance Corporation adopted pursuant to the Financial Institutions Reform, Recovery and
Enforcement Act of 1989, as amended, and the Interagency Appraisal and Evaluation Guidelines
applicable to Federaily Related Transactions, and shall be prepared in response to an engagement
letter to be issued by Lender.

= A ssioned Interest Rate Protection Agreement” means an Interest Rate Protection
Agreement assigned (o Lender in accordance with the provisions of Section 2.7, as the same may
he amended, restated, modified, substituted or extended from time to time.

“Assignee” has the meaning set forth in Section 10.3.

“ A ssionment of Agreements” means the Assignment of Agreements, Permits and Rights
of even date herewith, by Borrower in favor of Lender with respect to Borrower’s interests in the
Agreements, Permits and Rights (as defined therein), including, without limitation, the Required
Permits and Approvals, and relating to the Morigaged Property, as the same may be amended,
restated, modified, substituted or extended from time to time.

“Assionment of Interest Rate Protection Agreement™ has the meaning sct forth in
Section 2.7.3.

“Assicnment of Leases™ means the Assignment of Leases and Rents of even date
herewith, by Borrower in favor of Lender with respect to Borrowet’s interests in the Leases and
relating to the Mortgaged Property, as the same may be amended, restated, modified, substituted
or extended from time fo time.

“RBorrower™ has the meaning set forth in the preamble.
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“Borrower’s Counse!” means Haynes and Beone, LLP, Pierce Atwood LLP and
Levenfeld Pearlstein, LLC.

“Borrower’s LLC Agrecment” has the meaning set forth in Section 3.1(k).

“Borrower Financialg” has the meaning set forth in Section 4.4.

“Borrower Finagcial Statements” has the meaning set forth in Section 7.2,

“Broker” means CBRE Hotels.

“Business Day” as used in this Agreement and any other Loan Documents other than the
Note, any Interest Rate Protection Agreement and any Assignment of Interest Rate Protection
Agreement means any day other than a Saturday or a Sunday or any day on which commercial
banks in New York, New York are authorized or required to close.

“Calculation Daie” means December 31% of each calendar year; provided, that the initial
Caleulation Date shall be December 31, 2019 (subject 1o the provisions of Section 7.15.2%,
provided further, however, that (x) if Borrower elects to provide Lender with a Letter of Credit
or fund the Debt Service Bscrow Account to satisfy a breach of the Debt Service Coverage
Covenznt pursuant to Section 7.14.1 hereof, or (y) for purposes of determining whether
Borrower has satisfied the Debt Service Coverage Covenant for purposes of terminating
Borrower’s ohligation to maintain the Minimum Balance pursuant to Section 7,12, the
Caleulation Date shalf (solely for the purpose of clause (x) and/or clause (y) of this sentence)
oceur on a quarterly basis thercafter until such time as Borrower complies with the Debt Service
Coverage Covenant (or such time as neither clause (x) nor clause (y) is applicable). In such
event (i.e., in the event that clause (x) and/or clause () of the preceding sentence is applicable),
within forty-five (45) days after the end of the applicable calendar quarter, Borrower shall
provide Lender with such financial statements as reasonably necessary for Lender to confirm the
Debt Service Coverage Ratio and a Compliance Certificate,

“Closing Date” has the meaning set forth in the preamble.

“Comfort Letter” means that certain Comfort Letter of even date herewith executed by
Franchisor, Borrower and Lender, as the same may be amended, restated, modified, substituted
or extended from time to time.

“Commitment Fee” means the sum of Two Hundred Fifty-Nine Thousand Three Hundred
Seventy-Five and No/100 Dollars ($259,375.00).

“Compliance Certificate” means a Compliance Certificate substantially in the form of
Exhibit B attached hereto, duly executed and acknowledged by Borrower and Guarantor, in each
instance, and provided in connection with the delivery of the Borrower Financial Statements, as
required by Section 7.2,

““Concessions Entity” has the meaning set forth in Section 7.15.
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“Conirol” means with respect to any Person, either (i) ownership, directly or indirectly, of
forty—nine percent (49%) or more of all equity interests in such Person or (ii) the possession,
directly or indirectly, of the power to direct or cause the direction of the management and
policies of such Person, whether through the ownership of voting securities, partnership interests,
membership interests or other equity interests, by contract or otherwise.

“Convevance” has the meaning set forth in the Mortgage.
“Debt Service™ means the actual principal and interest required to be paid uncer the Loan
Documents (taking into account the effect of each applicable Interest Rate Protection

Agreement).

“Debt Service Coverage Covenant™ has the meaning set forth in Section 7.14.

“Debt Service Coverage Ratio” means the ratio obtained by dividing Net Operating
Income by Debt Service for the immediately preceding twelve (12) month period.

“Debt Service Escrow Account” has the meaning set forth in Section 7.14.

“Debt Service Shorifall” has the meaning set forth in Section 7.14,

“Default Rate” has the meaning set forth in the Note,

“Edge™ has the meaning set forth in Section 6.6.

“Edge Control Event” has the meaning set forth in Section .6,
“Fdge Fund” has the meaning set forth in Section 6.6

“Edge Fund PV™ has the meaning set forth in Section 6.0.
“Edge GP” has the meaning set forth in Section 6.6.

“Eligible LC Issuer™ means any Person that is a commercial bank, savings bank, savings
and loan association or similar financial institution which (a) has total assets of Fifty Billion and
No/100 Dollars ($50,000.000,000.00) or more, (b) is “well capitalized” within the meaning of
such term under the regulations promulgated under the auspices of the Federal Deposit Insurance
Corporation Improvement Act of 1991, as amended, and (¢) has an A.M. Best’s Long-Term
Credit Rating of at least “a”; provided, however, that each Eligible LC Issuer must {(x) be
organized under the laws of the United States of America, any state thereof ar the District of
Columbia, or, if a commercial bank, be organized under the laws of the United States of
America, any staie thereof or the District of Columbia or any country which is a member of the
Qrganization for Economic Cooperation and Development, or a political subdivision of such a
country, and (v) act under the Loan Documents through a branch, agency or funding office
located in the United States of America.

“Environmental Indemnity Agreement” means the Environmental Indemnity Agreement
of even date herewith, by Borrower and Guarantor in favor of Lender, regarding the Mortgaged
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Property, as the same may be amended, restated, modified. substituted or extended from time to
time.

“Environmental Reports”™ has the meaning set forth in the Environmental Indemnity
Agreement.

“Event of Defaull™ has the meaning sel forth in Section 9.1,

“Executive Order 13224” means as Executive Order Number 13224 on Terrerism
Financing, effective September 24, 2001 and the Annex thereto, as the same may be from time 1o
time supplemented or amended.

“Family Transferee” has the meaning set forth in Section 6.6.

“Franchise Agreement” means that certain franchise agreement between Borrower and
Franchisor dated as of June 3, 2015 and as previously approved by Lender, as the same has been
and may be amended, restated, modified, substitated or extended from time to time in
accordance with the terms of this Agreement, including, without limitation, any replacement of
the Franchisc Agreement existing on the Closing Date that is entered into pursuant to the
provisions of Section 7.13 hereof.

“Franchisor” means The Sheraton LLC, a Delaware limited Hability company, or, if the
context requires, any replacement thereof in accordance with the Loan Documents.

“Governmental Authoritivs” means all agencies, authorities, bodies, boards,
commissions, courts, instrumenialities, legislatares and offices of any pature whatsoever for any
covernment unit, quasi-government or political subdivision, whether federal, state, county,
district, municipal, city or otherwise, and whether now or hereafter in existence.

“Guarantor” has the meaning set forth in the preamble.

“Ciuarantor Financials™ has the meaning set forth in Section 5.4,

“Crugrantor Triggered EOD” has the meaning set forth in Section 9.1,

“Guyaranty” means the Limited Recourse Guaranty dated as of the date hereof, by
(Guarantor in favor of Lender, as the same may be amended, restated, modified, substituted or
extended from time to time.

“Iotel” has the meaning set forth in Paragraph A.

“Hotel Transactions” means, collectively, (i) occupancy arrangements for customary
hotel transactions in the ordinary course of the Borrower’s business conducted at the Hotel,
including nightly rentals (or licensing) of individual hotel rooms or suites, banquet room use and
food and beverage services and (ii} other hotel transactions in the ordinary course of the
Borrower's business conducted at the Hotel which are terminable on one month’s notice or less
without cause and without penalty or premium.
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“Improvements” has the meaning set forth in Paragraph A.

“Interest Rale Protection Agreement” means any agreement entered into by Borrower
with respect to any swap, forward, future or derivative transaction or option or similar agreement
involving, or settled by reference to, one or more rates, currencies, commodities, equity or debt
instruments or securities, or economie, financial or pricing indices or measures of economic,
financial or pricing risk or value or any similar {ransaction or any combination of these
{ransactions, as the same may be amended. restated, modified, substituted or extended from time
fo time.

“Inventory” has the meaning given 0 such term in the UCC, and including items which
would be entered on a balance sheet under the line items for “Inventories” or “china, glassware,
silver, linen and uniforms”™ under USAH.

“Land” has the meaning set forth in Paragraph A.
“Iease” has the meaning set forth in the Assignment of Leases,

“] eval Requirements” means all federal, state and local laws, statutes, ordinances, by-
laws, codes, rules, regulations, restrictions, orders, judgments, decrees, writs and judicial or
administrative interpretation and injunctions, whether now or hereafier enacted, promulgated or
issued by any Governmental Authority applicable to Berrower, Guarantor, the Loan, and/or the
Mortgaged Property.

“Lender” has the meaning set forth in the preambie.

“Letter of Credit” has the meaning set forth in Section 7.14.

“LIBOR Breakage Charges™ has the meaning set forth in the Note.

“Licensing Agency” means the Board of Selectmen of the Town of Needham,
Massachusetts,

“Liquor License” means that certain License to Expose, Keep for Sale. and to Sell All
Alecholic-Hotel o be Drunk on the Premises dated January 9, 2018, bearing License No. 00001-
HT-0770 and issued pursuant to M.G.L. ¢. 138, §12, as the same may hereafter be amended,
transferred, renewed, reissued ot replaced, from time to time.

“Liquor Pledee Calculation Date” has the meaning set forth in Section 7,13

“Liauor Transfer Approvals™ has the meaning set forth in Section 7.13.

“Loan” has the meaning set forth in Paragraph B.

“Loan Commitment™ has the meaning set forth in Paragraph B.

“I_oan Documents” means the following documents and instruments, as any of the same
may be amended, restated, modified, substituted or extended from time 1o time:
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{a) this Agreement:

(b) the Note;

(e) the Mortgage;

(d)  the Assignment of Leases;r

(e) the Assignment of Agreements;

(£ the Environmenta!l Indemnity Agreement;
() the Financing Statements;

{h) the Guaranty:

(1) the Pledge of Liquor License;

) the Collateral Assignment and Subordination of Management Agreement
relating to the Management Agreement; and

k) any and all other agreements, instruments, documents and other writingg
referred to in this Agreement or now or hereafter executed by or on behalf of
Borrower and/or Guarantor or any other third party and delivered to, and agreed
to by, Lender in connection with the transactions described in this Agreement or

- contemplated hercby (other than the Interest Rate Protection Agreement),
including, without limitation, any Assignments of Interest Rate Protection
Agreements.

“Loan Obligations” means, collectively, all of the respective indebtedness, covenants,
liabilities. obligations, agreements and undertakings of Borrower and Guarantor, as applicable,
under the Note, this Agreement, all of the other Loan Documents and all Assigned Interest Rate
Protection Agreements or Interest Rate Protection Agreements entered into by Borrower with
Lender or any of its Affiliates.

“1,0an Purposes” has the meaning set forth in Paragraph C..

“T oan-to-Value Ratio” means the ratio, expressed as a percentage, obfained by dividing
the then outstanding principal balance of the Loan by the “as-is” fair market value of the
Mortgaged Property as set forth in an Approved Appraisal.

“Management Agreement” means (i) that certain Property Management Agreement dated
as of the date hereof by and between Borrower and Manager or (i) any other management
agreement entered into with respect to the Mortgaged Property pursuant 1o the requirements of
this Agreement, as cach may be modified, amended or restated from time to time in accordance
with the terms of this Agreement.
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“Manager” means Ultima Needham, L.L.C., a Delaware limited liability company.

“Material Default Condition™ means a {a) material default hereunder, as determined by
Lender, or (b) monetary default hereunder, which (in each instance), with the passage of time,
the giving of notice, or both, would constitute an Event of Default.

“Material Properly Agreements” means (a) the Franchise Agreement {and any
replacement thereof), (b) the Management Agreement {and any replacement thereof), and (¢) any
Property Agreement that provides for aggregate payments in any calendar year in excess of Two
Hundred Thousand and No/100 Dollars ($200,000.00) and is not terminable by Borrewer on
thirty (30) or fewer days’ notice from Borrower.

“Maturity Date”™ means October 30, 2025 or such earlier date 1o which repayment of the
Loan is accelerated pursuant to the terms of any of the Loan Documents.

“Minimum Balance’ has the meaning set forth in Section 7.12.

“Mortgage” has the meaning set forth in Paragraph D.

“Mortgaged Property” has the meaning set forth in Paragraph A,

“Net Cash” means cash accumulated by Borrower, excluding any proceeds of the Loan,
from the operations of the Mortgaged Property in excess of any reserves required hereunder, if
any, or required under the Franchise Agreement and/or the Management Agreement.

“Net Cash Distribution” means a distribution of Net Cash by Borrower to its members.

“Net Qperating Income” means all revenues derived from the Mortgaged Property,
including, without limitation, from Hotel Transactions, rents, revenues, issues, profits and other
sources {provided, however, that until the Licensing Agency and ABCC both approve the Pledge
of Liquor License, Net Operating Income shall expressly exclude any revenue gencrated from
the sale of alcoholic beverages) for the immediately preceding twelve (12) month period minus
all Operating Expenses for such period.

“New Guarantor” means 2 Person who provides an additional Guaranty and
Environmental Indemnily Agreement pursuant to Sections 6.6 or 2.5,

“New Guarantor Conditions” means, with respect to any proposed New Guarantor under
Sections 6.6 or 9.5, the following conditiens:

(a) such New Guarantor shall have a tangible net worth greater than or equal to
Guadrantor’s tangible net worth on the Closing Date and shalt have delivered to Lender
such financial statements as reasonably necessary for Lender to make such determination;

(b) Lender shall have received and reasonably approved such UCC, litigation,

judgment, Jien and bankruptey searches with respect 1o such New Guarantor as well as

satisfaction of Lender’s then-current internal policy requirements (as well as any then-
applicable regulatory requirernents to which T.ender is subject) regarding OFAC scar ches,
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credit searches or other “know your customer” requirements or other requirements that
Lender would typically subject any Person providing a similar guaranty to Lender;

{¢) such New Guarantor shall have delivered such back-up certificates, certified
copies of its by-laws, operating agreement or partnership agreement, as applicable,
certificates of good standing and consents of iis directors as reasonably requested by
Lender;

(d) Borrower shall have ratified its obligations under the Loan Documents;

(e} such New Guarantor’s and Borrower’s counsel, which shall be subject to
Lender's reasonable approval (provided, that Lender hereby approves each firm listed in
the definition of “Borrower’s Counsel” above as acceptable counsel) shall have delivered
a legal opinion reasonably satisfactory to Lender opining on the enforceability of the new
Guaranty and Environmental Indemnity Agreement and any document delivered pursuant
10 clause (d) above by Borrower, the due execution thereof and the authority of such New
Guarantor to execute and deliver the new (GGuaranty and Environmental Indemmnity
Agreement and Borrower {o execute and deliver any documents delivered pursuant to
clause {d) above;

() the representations and warranties in this Agreement, the Guaranty and the
Environmenial Indemnity Agreement applicable to Guarantor shall be true, correct and
complete in all material respects (except for factual matters that are specific {o the
previous Guarantor, such as type of entity and state of formation) with respect (0 the New
Guarantor on the date of the applicable replacement Guaranty and Environmental
Indemnity Agreement; and

(o) Botrower shall have paid all reasonable attorneys’ fees and actual out-of-
pocket expenses incurred by Lender in connection with any transaction involving a New
Guarantot,

“Note” means the Promissory Note of even date herewith, by Borrower to the order of
Lender in the original principal amount of the Loan Commitment, as the same may be amended,

restated, modified, substituted or extended from time 1o time.

“Operating Accounts” has the meaning set forth in Section 7.12.

“Operating Expenses” means actual expenditures of all kinds made with respect to the
operation of the Mortgaged Property in the normal course of business, including, without
limitation, expendiiures for taxes, insurance, repairs, maintenance, a management fee of not less
than three percent (3%) of the gross revenues from the Mortgaged Property payable to the
Manager pursuant to the Management Agreement, selaries, advertising expenses, professional
fees, wages, and utility costs, but expressly excluding (2) Debt Service, (b) all other amounts due
under the Loan, {c) depreciation, (d) amertization, {e) inter-company charges, (f) overhead
allocations not directly associated with the Mortgaged Property, (g) expenditures made out of
reserves previously created and any other capital expenditures, (h) expenditures deemed to be
capital expenditures pursuant to generally accepted accounting principles and (i) any other non-
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recwrring or extraordinary expenses, all as set forth in the Borrower Financial Statements
required 1o be delivered to Lender pursuant to Section 7.2.

“Parmitted Encumbrances” means the Leases, the liens in favor of Lender created by the
Loan Documents, and those matters identified on Exhibit A hercto.

“Permitted Transfer™ has the meaniﬁg set forth in Section 6.6.

Meortgaged Property as a hotel and related ancillary uses in compliance in all matenial respects
with the Legal Requirements,

“Person”™ means any individual, corperation, general partnership, Hmited partnership,
limited liability company, limited Hability partnership, joint stock association, business or other
trust, Governmental Authority, jeint venture or any other entity or association.

“Pledee of Liquor License” means that certain Pledge of Liquor License to be entered
into of even date herewith from Concessions Entity in favor of Lender, as the same may be
amended, restated, modified, substituted or extended from time to time.

“Prohibited Person” means a Person; (a) subject to the provisions of Executive Order
13224 (b} owned or controtled by, or acting for or on behalf of, another Person that is subject 1o
the provisions of Executive Order 13224; (¢) with whom Borrower or any lender is prohibited
from dealing by any of the Anti-Terrorism Laws; (d) who commits, threatens or conspires to
comimit or supports “terrorism™ as defined in Exccutive Order 13224: (e) who is named as a
“specially designated national and blocked person™ on the most current list published by the U.S.
Treasury Department’s Office of Foreign Asscts Control at its official website
www.lreas.gov.ofac or at any replacement website or ether replacement publication of such list;
or (f) who is an Affiliate of any Person described in clauses (a) through () above.

“Property Agreemenis” means all agreements (other than Leases) to which Borrower is a
party relating to the use, renovation, operation, franchising, licensing, construction, design,
operation or management of the Mortgaged Property (including, without limitation, the
Management Agreement, and any asset management agreements, service agreements and
exclusive leasing agreementis;.

“Rent” has the meaning set forth in the Mortgage.

“Rent Roll” means a rent roll for the Mortgaged Property, certified as true and correct in
all material respects by Borrower, in such form as is reasonably acceptable to Lender.

“Required Permits and Approvals”™ means all material building, zoning and other permits,
licenses (including without limitation, the Liquor License), authorizations, consents and
approvals, and all renewals, replacements, amendments and substitutions therefor, necessary for
the use and occupancy of the Improvements pursuant to all Legal Requirements.

“Reserve Account” has the meaning set forth in Section 7.12,

4838-7862-0280 v 6 -10~



“Special Purpose Lintity” means a corporation, limited liability company or limited
partnership which at ail times complies with the requirements set forth in Exhibit C aftached
hereto.

“Substitute Letter of Credit™ has the meaning set forth in Section 7.14,

“Survey” means an ALTA survey of the Mortgaged Property bearing a certificate of a
registered land surveyor, showing all Improvements, easements, encroachments and rights of
way, and otherwise in form and substance satisfactory to Lender.

“Title Company™ means Chicago Title Insurance Company or such other fitle insurance
company as Lender may reasonably approve.

“Title Policy” means an ALTA mortgagee’s policy of title insurance issued by the Title
Company in the amount of the Loan Commitment and insuring the Mortgage as a first and prior
lien and encumbrance upon the Mortgaged Property, subject only to the Permitted
Encumbrances.

“UCC” means the Uniform Commercial Code as in effect in the Commonwealth of
Massachusetts; provided that, if perfection or the effect of perfection or non-perfection or the
priority of any security interest in any Morigaged Property is governed by the Uniform
Commercial Code as in effect in a jurisdiction other than the Cominonwealth of Massachusetts,
“UCC” means the Uniform Commercial Code as in effect from time to time in such other
jurisdiction for purposes of the provisions hereot refating to such perfection, effect of perfection
or non-perfection or priority.

“UISA Patriot Act” means the Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruct Terrorism Act of 2001, 1L.R. 3162, Public
Law 107-56, as modified and reauthorized by the USA Patriot Improvement and Reauthorization
Act of 2005, H.R. 3199, Public Law 109-177 and the USA Patriot Act Additional Reauthorizing
Amendments Act of 2006, §.2271, Public Law 109-178, as the same may be amended from time
{0 time,

“USAH” means the most recent edition of the Uniform System of Accounts for Hotels as
adopted by the American Hotel and Motel Association.

“Waterion™ has the meaning set forth in Section 6.6.

“Waterton Acguisition” has the meaning set forth in Section 6.6.

2. TERMS AND CONDITIONS OF THE L.OAN

2.1.  The Loan. Lender agrees to extend to Borrower the Loan in the maximum
original principal amount of the Loan Commitment, with the full amount of the same being
advanced to or for the benefit of Borrower on the Closing Date.

2.2.  Note. The Loan shall be payable with interest thereon as provided in and
evidenced by the Nofe.
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2.3.  Loan Documents. The Loan is made upon and subject to all of the terms and
conditions contained in this Agreement, the Note, the Mortgage and in the other Loan
Documents. The ferms and provisions of all such Loan Documents are hereby incorporated by
reference into this Agreement.

2.4, Commitment Fee. Borrower agrees to pay to Lender, on or before the Closing
Date, the non-refundable Commitment Fee to compensate Lender for processing Borrower’s
application for the Loan and for the commitment of funds for the Loan. The Commitment Fee
shall be fully earned when paid.

2.5, Use of Loan Proceeds. The proceeds of the Loan shall be used solely for the
Loan Purposes.

2.6, Inientionally Deleted.

2.7. Interest Rate Protection Agreements.

2.7.1. Interest Rate Protection Agreements Generally, On or before the thirtieth
(30" day after the Closing Date, Borrower shall purchase from one or more financial
institutions one or more [nterest Rate Protection Agreements (which may be entered into
on an incremental basis), all of which Interest Rate Protection Agreements shall () be in
form and substance reasonably satisfactory to Lender, (b) provide for the transfer or
mitigation of interest risk either generally or under specific contingencies, (¢) be ina
notional amount equal to no less than one hundred percent (100%) of the Loan
Commitment, and (d) have an expiration date no carlier than the third (3™ anniversary of
the Closing Date.

2.72. Assigned Interest Rate Protection Agreement. Borrower agrees that any
Interest Rate Protection Agreement purchased by Borrower from any financial institution
other than Lender: (a) shall be assigned to Lender pursuant to the terms and provisions of
an Assignment of Interest Rate Protection Agreement, in accordance with the terms
therefor set forth in Section 2.7.3 below, and, once assigned, shall not be amended,
modified, cancelled or terminated without the prior written consent of Lender, in its sole
discretion, and (b) shail not, without the prior written consent of Lender, in its sole
discretion, be secured by any interest in the Mortgaged Property or any other collaterzal
given as security for the Loan, and, if such security is permitied, Borrower’s obligations
under such Assigned Interest Rate Protection Agreement shall be fully subordinated to
the Morigage and the other Loan Documents in accordance with the terms of a
subordination agreement in form and substance acceptable to Lender; provided, however,
that any Interest Rate Protection Agreement purchased from Lender or any of its
Affiliates may, in the sole discretion of Lender, be secured by an inferest in the
Mortgaged Property and the other collateral given as security for the Loan.

2.7.3. Assienment of Interest Rate Protection Apgreement. With respect o any
Interest Rate Protection Agreement purchased by Bortower from any financial institution
other than Lender, the cconomic and other benefits of any such Interest Rate Protection
Agreement obtained by Borrower and all other rights of Borrower thereunder shali be
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collaterally assigned to Lender, as additional security for the Loan pursuant to the terms
of an assignment, in form and substance reasonably acceptable to Lender, which
Borrower shall execute and deliver to Lender on or before the date of Borrower’s
entering into any such Interest Rate Protection Agreement (each, an “Assignment of
Interest Rate Protection Aoreerment™). Each Assignment of Interest Rate Protection
Agreement shall be accompanied by (a) Uniform Commercial Code financing statements,
in duplicate, with respect to such assignment naming Borrower., as debtor, and Lender, as
secured party, and (b) the consent and agreement of the other parties to the Assigned
Interest Rate Protection Agreement that it or they will continue to perform its or their
obligations under such Assigned Interest Rate Protection Agreement for the benefit of
Lender after enforcement and/or realization on such Assigned Interest Rate Protection
Agreement, Notwithstanding any of the foregoing 1o the contrary, Lender shall not be
deemed to have assumed any of the obligations or duties of Borrower under any Assigned
Interest Rate Protection Agreement unjess and until expressly assumed by Lender.

2.7.4. Security Tor Lender’s Assigned Interest Rate Protection Agreement. With
respect to any Interest Rate Protection Agreement that is purchased from Lender or any
of its Affiliates which is secured by the Mortgage or any of the other Lean Documents,
the lien in favor of Lender thereunder shall be on a pari passu basis with the Loan and the
other sums evidenced or secured by the Loan Documents, in determining the pari passu
anount due to Lender with respect to such Interest Rate Protection Agreement, the
amount due would be equal to the product obtained by multiplying (a) the amount paid
by Borrower or received on behaif of Lender in any enforcement action, by {(b) a fraction,
the numerator of which is the ageregate amount of all amounts due to Lender under its
Interest Rate Protection Agreement and the denominator of which equals the sum of
(i) the aggregate amount of all amounts due to Lender under the Interest Rate Protection
Agreement, plus (i) the outstanding principal amount then due on the Loan together with
interest accrued but unpaid thereon and all other outstanding amounts duc under the Loan
Documents.

2.7.5. Miscellaneous. Borrower acknowledges that all Interest Rate Protection
Agreements, including, without limitation, all Assigned Interest Rate Protection
Agreements, if any, are independent agreements governed by the written provisions of
such agreements, which will remain in full force and effect, unaffected by any repayment,
prepayment, acceleration, reduction, or increase of or with respect to the Loan or any
change in the terms under any of the Loan Documents, except as otherwise expressly
provided in such Interest Rate Protection Agreements, and in furtherance of the
foregoing, the occurrence of an Event of Default under this Agreement or any of the other
Loan Documents shall not constitute a default or event of default under any Interest Rate
Protection Agreements except as specifically set forth in such agreements, Borrower also
agrees that any payoff statement from Lender relating to the Loan shall not apply to said
agreements except as otherwise expressly provided in such payoff statement.

4§38-7862-0280 v.6 -13-



3. PROCEDURE FOR MAKING ADVANCES

3.1, Conditions to Closing. As a condition to Lender funding the Loan, Borrower
shall, on or prior to the Closing Date, have delivered or caused to have been delivered to Lender
the following, all in form and substance satisfactory to Lender:

(a) The Loan Documents, each duly executed by Borrower and Guarantor, as
applicable;

{(by The fully executed Franchise Agreement, together with the Franchisor’s duly
executed Comfort Letler;

(¢) The fully executed Management Agreement, together with the Manager’s
duly executed Collateral Assignment and Subordination of Management Agreement;

(d) A copy of the Liquor License,
(e} The Title Policy;

(f) A current Survey or an existing survey and a certificate of no change with
respect thereto,

(¢) A copy of all Leases:

(h) A written opinion of Borrower’s Counsel, opining as to the legal existence
and due authority of Borrower and Guarantor and the enforceability of the Loan
Documents against Borrower and Guarantor and such other and further legal malters as
Lender may reasonably require (including, without limitation, the due authority of
Borrower to enler into any Interest Rate Protection Agreements that are enfered into by
Borrower on or after the Closing Date);

(i} Evidence that Borrower has met the insurance requirements of Lender
identified in the Mortgage;

(;) Evidence satisfactory to Lender in all respects that the Loan and the
transactions contemplated by this Agreement and the other Loan Documents have been
duly authorized by all requisite limited liability company, parinership or corporate actions
on behalf of Borrower and Guarantor; '

(k} For Borrower: (i) a copy of its Certificate of Formation duly certified by the
Delaware Secretary of State; (i) a certificate of good standing and legal existence duly
issued by the Delaware Sceretary of State; (iii) a certificate of foreign qualification duly
issued by the Massachusetts Secretary of State; and (iv) a certificate of Borrower’s
manager certifving to an attached copy of the Limited Liability Company Agreement for
Borrower (as the same may be amended, restated, modified, substituted or extended from
fime to time, but only in accordance with the terms and provisions of this Agreement, the
“Borrower’s LLC Agreement™), and a copy of the resolutions of Borrower 1o take the
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actions required to effectuate the transactions contemplated by this Agreement and the
other Loan Documents to which it is a party;

(I) TFor Guarantor: (i) a copy of its Certificate of Formation duly certified by the
Delaware Secretary of State; (ii) a certificate of good standing and legal existence duly
issued by the Delaware Secretary of State; and {iii) a certificate of Guarantor’s manager
certifving to an attached copy of the Limited Liability Company Agreement for
Guarantor, and 2 copy of the resolutions of Guarantor to take the actions required to
effectuate ihe transactions contemplated by this Agreement and the other Loan
Documenis to which Guarantor is a party;

(m) An Approved Appraisal for the Mortgaged Property which pmwda,s that the
Loan-to-Value Ratio is not greater than sixty-nine percent (69%);

(n) True, accurate and complete copies of the Environmental Reports, together
with, if necessary, reliance letters for the Environmental Reports running in favor of
Lender;

(o) True, accurate and complete copies of all Material Property Agreements, if
any, affecting the Mortgaged Property as of the Closing Date, together with, il required
by Lender, duly executed consents, to the extent not otherwise included in such Material
Property Agreements, by the parties to such Material Property Agreements to the
assignment of the same to Lender;

{p) Evidence satisfactory to Lender that all utility services necessary for the
current and proposed uses for the Mortgaged Property (including without limitation
electric, gas, telephone, water, storm water, and sewer service) are available at the lot line
of the Mortgaged Property abutting a public way or by means of easements of record
therefor, subject 1o no superior encumbrances on the servient estate(s) and with any
nocessary connection permits for tying into such utilities being available as of right at
nominal fees;

(q) True, accurate and complete copies of the most recent real estate tax bills
and, if applicable, water and sewer bills for the Mortgaged Property, together with (i)
satisfactory evidence that all outstanding real estate taxes and, it applicable, water and
sewer charges for the Mortgaged Property have been paid in full and are current, and (ii)
a municipal lien certificate(s) issued by the Town of Needharn evidencing the amount of
real estate taxes outstanding as of the date of such municipal lien certificate;

(r} Evidence satisfactory to Lender that (i) there is not pending against Borrower
or Gruarantor any petition in bankruptey, whether voluntary or involuntary, an assignment
for the benefit of creditors or any other proceeding pursuant to any federal or state
bankruptey insolvency laws, and (ii) there is not pending or to Borrower’s knowledge,
threatened in writing against the Mortgaged Property, the Hotel or any other collateral for
the Loan any condemnation or other action for the taking of any portion thereof;
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{s) TFederal and state tax and judgment lien searches, bankruptey and UCC
Searches for Borrower and Guarantor, all in such Jocations as Lender shall determine to
be appropriate;

{t) Copies of Borrower Financials and Guarantor Financials, evidencing
compliance with the provisions hereof, all certified as being true, accurate and complete
by Borrower and Guarantor, respectively;

(1) A Loan Participant shall have acquired at Closing $10,000,000 of the Loan
Commitment;

(v) Fvidence satisfactory to Lender that none of the buildings or other structural
improvements located on the Mortgaged Property is included in a special flood hazard
area as designated by the Federal Emergency Management Agency on its Flood Hazard
Boundary Map and Flood Insurance Rate Maps, and the Department of Housing and
Urban Development, Federal Insurance Administration, Special Fleod Hazard Area
Maps, cvidence of flood insurance required by the Mortgage and by applicable
requirements of law;

(w) The opening of the Accounis with Lender;
(x) Any Interest Rate Protection Agreements entered into as of the Closing Date;
(y) W-% Forms for Borrower and Guarantor;

(£} A property condition report from a third-party vendor reasonably acceptable
to Lender and showing that all Improvements and the Mortgaged Property, generally, are
in good repair and condition,

(aa) Such other items that Lender may reasonably require.
4. REPRESENTATIONS AND WARRANTIES OF BORROWER
Borrower represents and watrants to Lender that, as of the Closing Date:

41.  Organization and Existence. Borrower: (i) is a imited liability company, duly
organized and validly existing under the laws of the State of Delaware; (ii) is duly qualified to
do business in all jurisdictions where its ownership of property or the conduct of its business
requires such qualification, including, without limitation, The Commonwealth of Massachusstts;
(iii) has filed or caused to be filed by all Persons responsible for filing the same on account of
the income earned by Borrower, all federal and state income and excise tax filings which are
due as of the Closing Date, and such returns are accurate in all materiai respects, and all taxes
owed have been paid, and no federal or state tax liens have been filed or recorded against
Borrower, and, to the best of Borrower’s knowledge, no event has occtrred which could result
in the filing or recording of such a tax lien; (iv) bas all requisite power and authority and legal
right to own and operate its propertics, to carry on its operations as conducted and proposed to
be conducted and has been aushorized and directed by all requisite action to execute, deliver and
perform its obligations set forth in this Agreement, and the other Loan Documents and all other
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documents herein referred to and 1o carry out the terms of such instruments, to the extent
applicable to Borrower; and (v) is a Special Purpose Entity. Borrower’s Taxpayer Identification
Number is 47-3535736.

472, Authorization. The execution, delivery and performance by Borrower of this
Agreernent, all of the other Loan Documents and any Assigned Interest Rate Protection
Agreement or Interest Rate Protection Agreement entered into by Borrower with Lender or any
of its Affiliates; (a} have been duly authorized by all necessary action on the part of Borrower,
(b} do not contravene any provisions of the organizational documents of Borrower, and (¢} do
not, to the best of Borrower's knowledge, contravene any contractial or governmental
restriction hinding upon Borrower.

43, Bindine Agreement. This Agreement, all of the other Loan Documents and any
Assigned Interest Rate Protection Agreement or Interest Rate Protection Agreement with Lender
or any of its Affiliates to which Borrower is a party constitute legal, valid and binding
obligations of Borrower which are enforceable against Borrower, in accordance with their
respective terms {except in each case as limited by bankruptey, insolvency, reorganization or
similar laws and general principals of equity) and all representations and warranties by
Borrower contained in the Loan Documents and any Assigned Interest Rate Protection
Agreement or Interest Rate Profection Agreement with Lender or any of its Affiliates were true
and accurate in all material respeetls when given and are true and accurate in all material
respects o the Closing Date. Neither the execution and delivery of any such Loan Documents
or any Assigned Interest Rate Protection Agreement or Interest Rate Protection Agreement with
Lender or any of its Affiliates by Borrower, nor compliance with the terms, conditions and
provisions thereof by Borrower, will contlict with or result in a breach of any restriction,
agreement or instrument to which Borrower is now a party or by which Borrower is bound, or
constitute a default under any of the foregoing, or result in the creation or impositior: of any lien,
encumbrance or charge of any nature whatsoever (except only such matlers as are created
pursuant to the Loan Documents and any Assigned Interest Rate Protection Agreement or
Interest Rate Protection Agreement entered into by Botrower with Lender or any of its
Affiliates) upon any of the properties or assets of Borrower.

44, PBorrower Financials. Borrower has furnished Lender with current financial
staiements as well as certain other financial information regarding Borrower, the Hotel and the
Mortgaged Property, including without limitation, the financial information described in
Schedule 4.4 attached hereto (collectively, the “Borrower Financials™). To the best of
Borrower's knowledge, all of the Borrower Financials, including in each case any explanatory
notes thereto, are fairly presented; have been prepared using the same financial standards
consistently maintained and applied throughout the periods covered thereby (except as may be
noted therein): and fairly present the financial condition of Borrower and the Mortgaged
Property and the results of the operations of Borrower and the Mortgaged Property for the
respective periods thereof; and there has been no material adverse change in the business,
properties or condition of Borrower since the date of the Borrower Financials,

4.5,  Contingent Obligations: Tax Payments; No Adverse Change. Borrower: (a) has
no liability for taxes, material contingent obligations or liabilities or long-term commitments
that are known to Borrower and reasonably likely to have a material adverse effect which are
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not shown in the balance sheets included in the Borrower Financials or neted therein; (b) to the
best knowledge of Borrower, as of the Closing Date, Borrower has made or filed {or caused to
be made or filed by all Persons responsible for reporting the income of Borrower) all federal and
state income and all other tax returns, reports and declarations required by the jurisdiction(s} to
which Borrower is subject and has paid all taxes on other governmental assessments and
charges shown or determined to be done on such returns, reports and declarations; and (¢) there
has been ne material adverse change in the business, properties or condition (financial or
otherwise) of Borrower since the date of the Borrower Financials.

4.6.  Leascs: Material Property Agreements. As of the Closing Date, there are no
Leases affecting the Mortpaged Property. There are no Material Property Agreements other
than those listed on Schedule 4.6. Such Material Property Agreements are in full force and
effect and true, correct and complete copies of such Material Property Agreements listed on
Schedule 4.6 have been delivered to Lender.

4.7,  Litigation; Quistanding Orders. There are no actions, suits, proceedings or
investigations pending or, to the knowledge of Borrower threatened in writing, against Borrower
or the Morlgaged Property, in any court, before any other tribunal or any federal, state,
municipal or other Governmental Authority, which would, it adversely determined, materiaily
and adversely affect in any way (a) the business, properties or condition (financial or otherwise)
of Borrower, (b} the validity or priority of the Mortgage or other security interests granted to
Lender to secure the Loan, (¢) the effectiveness of the obligations undertaken by Borrower
under the Loan Documents, or (d) the ability of Borrower fo operate the Mortgaged Property
thereafter for the Permitted Uses. To the best of Borrower’s knowledge, (i) Borrower is not in
defanlt with respect to any order of any Governmental Authority, and (ii) the exccution, delivery
and perforisance of this Agreement and each of the Loan Documents by Borrower wiil not
constitute a default of any order of any Governmental Authority.

4.8 Tmancially Responsible. Borrower is solvent and is not bankrupt, and Borrower
has not received written notice of any outstanding liens, suits, gamishments, bankruplcies or
court actions against Borrower which could in any way render Borrower insolvent or bankrupt. -

4,9, Consents. No registration with, consent or approval of, notice to, or other action
by, any Governmental Authority is required for Borrower’s execution, delivery, or performance
of the Loan Documents or the enforceability thereof, or, if so required, such registration has
been made, such consent or approval has been abtained, such notice has been given, or such
other appropriate action has been taken,

4.10. Prohibitions. Borrower is not a party to any agreement, contract or undertaking of
any kind or nature which prohibits Borrower from executing any of the Loan Documents, or
from taking any of the actions required thereunder.

4.11. Default. Borrower is not in default of the Loan Documents and o Borrower’s
knowledge, Borrower is not in default of any loan or other obligation to Lender nor is Borrower
in default in any matesial respect in the performance, observance or fulfiliment of any of the
obligations, covenants or conditions contained in any agreement ot insttument to whichitis a
party or by which Borrower or the Mortgaged Property is bound.
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4.12. Violations. Borrower has not received a citation for violating, and to Borrower's
knowledge and except as otherwise set forth, if at all, in the property condition report entitled
Property Condition Assessment Report, EFI Giobal Project No.: 94705-11855, dated
October 18, 2018, which Borrower delivered to Lender in connection with the closing of the
Loan, the Mortgaged Property is not in vielation of any Legal Requirements in any materia
respect.

4.13. Damage. Except as sct forth on Schedule 4,13, as of the Closing Date, no part of
the Mortgaged Property has been damaged by fire or other casualty that has not heen restored
prior to the Closing Date, and there is no condemnation proceeding pending or, to Borrower’s
knowledge, contemplated, respecting the Mortgaged Property.

4,14, Leval Requirements; Required Permits and Approvals. To the best of Borrower’s
knowledge: (a) Borrower has obtained or will obtain (or has caused (o be obtained or will cause
to be obtained) all Required Permits and Approvals required for the use and occupancy of the
Mortgaged Property for the Permitted Uses: (b) all such Required Permits and Approvals are in
full force and effect and all appeal periods permitting the challenge of the issuance of such
Required Permits and Approvals have expired; and (¢) no portion of the Mortgagec Property
contains a historic structure or landmark and no portion of'the Mortgaged Property is located
within a historic district pursnant to any applicable Legal Requirements.

4.15. Insurance. Borrower has obtained the insurance coverage required pursuant to the
Mortgage and has paid all premiums due as of the Closing Date with respect te such insurance
coverage, Borrower has not received any notices from any insurer or Its agents requiring the
performance of any work with respect to the Mortgaged Property or threatening to cancel any
policy of insurance, and the Mortgaged Property complies. and will comply, with the
requirements of all insurance carriers.

4.16. Title. Borrower is the sole holder of the legal and equitable title to the Mortgaged
Property and all of the other collateral which is intended to be given as security for the Loan,
subiect to no rights of others except for the Leases and the Permitied Encumbrances,

4.17. No Broker/Finder. Borrower has not dealt with any broker or finder in connection
with the Loan other than Broker and shall defend, indemnify and hold Lender harmiess from
and against any claim by any other broker for a commission or other payment owed in
connection with the Loan. Borrower shall cause the Broker to be paid in full for its services on
ar before the Closing Date and shall provide Lender with a copy of an invoice from the Broker
marked “paid in full.”

4.18. Not a Holding Company. Borrower is not a “holding company™ or a “subsidiary
company™ of a “holding company™ or an “affiliate” of a “holding company.” as such terms are
defined in the Public Utility Holding Company Act of 1935, nor is it an “investment company”™
or an “affiliated company™ or a “principal underwriter” of an “investment company™ as such
terms are defined in the Investment Company Act of 1940,

419, No Marein Stock. Borrower does not own or have any present intention of
acquiring any “margin stock” within the meaning of Regulation U (12 CFR Part 221} of the
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Board of Governors of the Federal Reserve System (herein calied “margin stock™). None of the
proceeds of the Loan will be used, directly or indirectly, by Borrower for the purpose of '
purchasing or carrying, or for the purpose of reducing or retiring any indebtedness which was
originally incurred to purchase or carry, any margin stock or for any other purpose which might
constitute the transactions contemplated hereby a “purpose credit” within the meaning of said
Regulation U, or cause this Agreement to violate Regulation U, Regulation T, Regulation X, o1
any other regulation of the Board of Governors of the Federal Reserve System or the Securities
Fxchange Act of 1934, as amended. 1f requested by Lender, Borrower will promptly furnish
Lender with a statement in conformity with the requirements of Federal Reserve Form U-l
referred to-in said Regulation U.

4.20. ERISA. None of the assets of Borrower are assets of a plan currently subject to
regulation under the Employee Retivement Income Security Act of 1974,

421, Environmental Reports. Borrower knows of no material infermation contained in
the Environmental Reports that is inaceurate or misleading.

422 Information Provided to Lender. To the best of Borrower’s knowledge, all
information submitted to Lender in connection with the Loan transaction is true and correct in
all material respects and does not omit to state any fact that would be necessary to make the
information submitted not materially misleading, Borrower acknowledges and agrees that any
representations, warrantics and covenants made to Lender in any documented instrument
delivered in connection with the Loan have been, and shall be deemed to have been, relied upon
by Lender and shall survive the closing until the repayment in full of the Loan regardiess of any
investigation made by Lender or on its behalf.

423, Angi-Terrorism Laws.

(a) None of Borrower, Guarantor or any other guarantor of any obligation under
any or ail of the Loan Documents, or their respective constituent owners or Affiliates, are
or will be in violation of any Anti-Terrorism Law.

(b) None of Borrower, Guarantor or any other guarantor of any obligation under
any or all of the Loan Documents, or any of their respective constituent owners or
Affiliates, is or will be a Prohibited Person.

(¢) Nonc of Borrower, Guarantor or any other guarantor of any obligation under
any or all of the L.oan Documents, or any of their respective Affiliates or any of
Borrower’s constituent owners, is or will (i} conduct any business or engage in any
transaction or dealing with any Prohibited Person, including the making or receiving any
contribution of funds, goods or services to or for the benefit of any Prohibited Persom;

(ii) deal in, or otherwise engage in any transaction relating to, any property or interests in
property blocked pursuant to Executive Order No. 13224; or {3ii) engage in or conspire {0
engage in any transaction that evades or avoids, or has the purpose or intent of evading or
avoiding, or attempts to violate, any of the prohibitions set forth in any Anti-Terrorism
Law.
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(d) Borrower covenants and agrees to deliver to Lender any certification or other
evidence requested from time (o tine by Lender, in its sole and absolute discretion,
confirming Borrower’s compliance with this Section.

{¢) Borrower has established reasonable and appropriate policies and procedures
designed to prevent and detect money laundering, inchuding processes to meet all
applicable anti-money laundering requirements of the USA Patriot Act,

(f) Borrower has identified and will continue to identily, the Persons with which
it does business, and will retain all documentation necessary to identify those Persons and
their sources of funds.

Borrower will promptly notify Lender in the event that Borrower has reason to believe
that any of the representations and warranties in paragraphs (a) through (f) above are ne longer

correct,

424, Hotel Representations and Warranties.

{a) Borrower has provided Lender with a true, correct and complete copy of the
Franchise Agreement (including all amendments, side letters and other agreements
relating thereto), which (i) has been fully executed, has not been modified, amended,
supplemented, substituted, extended, restated, renewed or replaced, (i1) is in full force
and effect on the date hereof, subject to no defenses, setoffs, claims or counterclaims
whatsoever, and (1if} constitutes the entire agreement between Borrower and Franchisor
relating to the franchising/licensing of the Hotel, Borrower has provided Lender with &
true, correct and complete copy of the Management Agreement (including all
amendments, side letters and other agreements relating thereto), which (i) has been fully
executed, has not been modified, amended, supplemented, substituted, extended, restated,
renewed or replaced, (ii) is in full force and effect on the date hereof, subject to no
defenses, setoffs, claims or counterclaims whatsoever, and (iii) constitutes the entire
agreement between Borrower and Manager refating to the operation of the Hotel.

(b) (i) Borrower and Franchisor are the current parties to the Franchise
Agreement and Borrower and to Borrower’s knowledge, F ranchisor, have duly and
timely performed all of their respective obligations, ferms, covenants, conditions,
representations and warranties under the Franchise Agreement in all material respects, (i1)
all amounts due from Borrower to Franchisor under the Franchise Agreement as of the
date hereof have been paid in full as of the date hereof, and (iii) to Borrower’s
knowledge, all amounts due from Franchisor to Borrower under the Franchise Agreement
as of the date hereof have been paid in full as of the date hercof.

f¢) Borrower has not sold, assigned, transferred, mortgaged, pledged or
otherwise encumbered its right, title or interest in, o or under the Franchise Agreement,
or any other right ar interest therein.

(d) To Borrower’s knowledge, there is no default or any event which, with the

passage of time and/or the giving of notice, would be a default which has oecurred and
remains uncured under the Franchise Agreement or the Management Agreement, and
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Borrower has neither received any notice from Franchisor or Manager, as applicable, nor
sent any notice to Franchisor or Manager regarding default under, or termination of. the
Franchisc Agreement and/or the Management Agreement, as applicable.

(¢} There is no outstanding Property Improvement Plan as defined in the
Franchise Agreement.

5. REPRESENTATIONS AND WARRANTIES OF GUARANTOR
Guarantor hereby represents and warrants to Lender that, as of the Closing Date:

3.1, Organization and Existence. Guarantor: (1) is a limited Hability company, duly
organized and validly existing under the laws of the State of Delaware; (if) is duly qualified to
do business in all jurisdictions where its ownership of property or the conduct of its business
requires such qualification, (iii) has filed or caused to be filed by all Persons responsible for
filing the same on account of the income earned by Guarantor, all federal and state income and
excise tax filings which are due as of the Closing Date, and such returns are accuraie in ali
material respects, and all taxes owed have been paid, and no federal or stale tax liens have been
filed or recorded against Guarantor, and, {0 the best of Guarantor’s knowledge, no event has
oceurred which could result in the filing or recording of such a tax lien; and (iv} has all requisite
power and authority and legal right to own and operate its properties, to carry on its operations
as conduoeted and proposed to be conducted and has been authorized and directed by all reguisite
action to execute, deliver and perform its obligations set forth in this Agreement, and the other
Loan Documents to which it is a party and all other documents herein referred fo and to carry
out the terms of such instrumnents, to the extent applicable to Guarantor. Guarantor’s Taxpayer
[dentification Number is 20-5109078.

52.  Authorization. The execution, delivery and performance by Guarantor of this
Agreement, the Guaranty, the Environmental Indemnity Agreement and all of the other Loan
Documents to which it is a party and any documient delivered in connection with any Interest
Rate Protection Agreement, (a) have been duly authorized by all necessary action on the part of
Guarantor, (b} do not contravene any provisions of the organization documents of Guarantor,
and (b) do not, to the best of Guarantor’s knowledge, contravene any contracival or
goverpmental restriction binding upon Guarantor.

53,  Binding Agreement. This Agreement, the Guaranty, the Environmental
Indemnity Agreement and ail of the other Loan Documents to which Guarantor is a party
consiitute legal, valid and binding obligations of Guarantor which are enforceable against
Guarantor, in accordance with their respective terms (except in each case as limited by
bankruptey, insolvency, reorganization or similar laws and general principals of equity) and all
representations and warranties contained in the Loan Documents execuied by Guarantor were
true and accurate in all material respects when given and are true and accurate in all material
respects on the Closing Date. Neither the execution and delivery of any such Loan Documents
by Guarantor nor compliance with the terms, conditions and provisions thereof by Guarantor

will conflict with or result in a breach of any restriction, agreement or instrument to which
Guarantor is now a party or by which Guarantor is bound, or constitute a default under any of
the foregoing, or result in the creation or imposition of any lien, encumbrance or charge of any
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nature whatsoever (except only such matters as are created pursuant to the Loan Documents)
upon any of the properties or assets of Guarantor,

54.  Guarantor Financials. Guarantor has furnished Lender with the financial
information described in Schedule 5.4 attached hereto (collectively, the “Guarantor
Financials™. Te the best of Guarantor’s knowledge, all of the Guarantor Financials, including
in each case any explanatory notes thereto, are fairly presented; have been prepared using the
same financial standards consistently maintained and applied throughout the periods covered
thereby (except as may be noted therein) and have been presented in the same format as used in
the Guarantor Financials previously delivered; fairly present the financial condition of
Guarantor on the respective dates thereof and the results of Guarantor’s operations for the
respective periods thereof; and there has been no material adverse change in the business,
properties or condition of Guarantor since the date of the Guarantor Financials.

5.5,  Contingent Obligations: Tax Pavments; No Adverse Change. Guarantor: (aj has
1o Hability for taxes, contingent obligations or long-term commitments that are kmown to
Guarantor and reasonably likely to have a material adverse effect which are not shown in the
balance sheets included in the Guarantor Financials or noted therein; (b) to the best knowledge
of Guarantor, as of the Closing Date, Guarantor has made or filed all federal and state income
and all other tax returns, reports and declarations required by the jurisdiction(s) to which
Guarantor is subject and has paid all taxes on other governmental assessments and charges
shown or determined to be done on such refurns, reports and declarations; and (c) there has been
no material adverse change in the business, properties or condition (financial or otherwise) of
Guarantor since the date of the Guarantor Financials,

56. Litization: Outstanding Orders. There are no actions, suits, proceedings or
investigations pending or, to the knowledge of Guarantor threatened in writing, against
Guarantor, in any court, before any other {ribunal or any federal, state, municipal or other
Governmental Authority, which would, if adversely determined, materially and adversely affect
in any way (a) the business, properties or condition (financial or otherwise) of Guarantor, (b) the
validity or priority of any of the security interests granted to Lender to secure the Loan or to
secure the Guaranty, or (c) the effectiveness of the obligations of (uarantor under this
Agreement, the Guaranty, the Environmental Indemnity Agreement and the other Loan
Documents to which it is a party. To the best of Guarantor’s knowledge, (i) Guarantor is not in
default with respect to any order of any Governmental Authority, and (if) the execution, delivery
and performance of this Agreement, the Guaranty, the Environmental Indemnity Agreement and
any other Loan Documents to which Guarantor is a party will not constitute default of any
order of any Governmental Authority.

5.7,  Financially Resnonsible. Guarantor is solvent and, s not bankrupt, and Guarantor
has not received written notice of any outstanding liens, suits, garnishments, bankruptcies or
court actions against Guarantor which could in any way render Guarantor insolvent or bankrupt.

58 Consents. No registration with, consent or approval of, notice to, or other action
by, any Governmental Authority is required for Guarantor’s execution, delivery or performance
of this Agreement, the Guaranty, the Environmental Indemnity Agreement or the other Loan
Documents to which it is a party, or the enforceability thereof, or, if so required, such
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registration has been made, such consent or approval has been obtained, such notice has been
given, or such other appropriate action has been taken.

5.0, Prohibitions. Guarantor is not a party to any agreement, contract or undertaking
of any kind or nature which prohibits Guarantor from executing this Agreement, the Guaranty,
the Environmental Indemnity Agreement or any of the other Loan Documents to which itis a
party or from taking any of the actions required thereunder.

5.10. Default. Guarantor is not in default under the Loan Documents, and to
Guarantor’s knowledge, Guarantor is not in default of any loan or other obligation to Lender nor
is Guarantor, to Guarantor’s best knowledge, in default in any material respect in the
performance, observance or fulfillment of any of the obligations, covenants or conditions
contained in any agreement or instrument to which it s a party.

5.11. Information Provided to Lender. To the best of Guarantor's knowledge, all
information submitted to Lender in connection with the Loan transaction is true and correct in
all material respects and does not omit to state any fact that would be necessary to make the
informatien submitted not materially misleading. Guarantor acknowledges and agrees that any
representations, warranties and covenants made to Lender in any documented instrument
delivered in commection with the Loan have been. and shall be deemed to have been, relied upon
by Lender and shall survive the closing until repayment in full of the Loan regardless of any
investigation made by Lender or on its behalf.

3.12.  Anti-Terrorism Laws.

(&} None of Borrower, Guarantor or any other guarantor of any obligation under
any or all of the Loan Documents, or their respective constituent owners or Affiliates, are
ot will be in violation of any Anti-Terrorism Law.

(b) None of Borrower, Guarantor or any other guarantor of any obligation under
any or all of the Loan Documents, or any of their respective constituent owners or
Affiliates, is or will be a Prohibited Person.

{¢) None of Borrower, Guarantor or any other guarantor of any obligation under
any or ali of the Loan Documents, or any of their respective Affiliates or any of
Guarantor’s constituent owners, is of will (i) conduct any business or engage in any
transaction or dealing with any Prohibited Person, including the making or receiving any
contribution of funds, goods or services to or for the benefit of any Prohibited Person;

(ii) deal in, or otherwise engage in any transaction relating to, any property or interests n
property blocked pursuant to Executive Order No. 13224; or (ili) engage in or conspire 1o
engage in any transaction that evades or avoids, or has the purpose or intent of evading or
avoiding, or attempts to violate, any of the prohibitions set forth in any Anti-Terrorism
Law.

(d) Guarantor covenants and agrees to deliver to Lender any certification or other

evidence requested from time to time by Lender, in its sole and absolute discretion,
confirming Guarantor’s compliance with this Section.
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(e) Guarantor has established reasonable and appropriate policies and procedures
designed to prevent and detect money laundering, including processes to meet all
applicable anti-money laundering requirements of the USA Patriot Act.

() Guarantor has identified and will continue to identify, the Persons with which
it does business, and will retain all documentation necessary to identify those Persons and
their sources of funds.

Guarantor will promptly notify Lender in the event that Guarantor has reason to believe that any
of the representations and warranties in paragraphs (a) through (f) above are no longer correct.

6. NEGATIVE COVENANTS OF BORROWER
Without the prior written consent of Lender (acting in its sole discretion unless otherwise
specifically provided herein), Borrower agrees that, so long as this Agreement is in effect,

Borrower will not:

6.1.  Merger and Consolidation. Be a party to a merger or consolidation or otherwise
cease to be a Special Purpose Entity.

£.2.  Other Indehtedness. Incur, create, issue, assume, guarantee or permit to exist any
indebtedness for borrowed money or for the purchese of property or assets (other than trade
credit extended to Borrower on customary terms in the ordinary course of business) except for
the Loan and for obligations under Interest Rate Protection Agreements and the Franchise
Agreement which have been approved by Lender.

6.3.  Liens, Security Interests, Fte. Pledge, mortgage or otherwise encumber or subject
to, or permit to exist upon or be subject to, any lien, encumbrance, security interest, or charge on
the Mortgaged Property or the ownership interests in Borrower or any properties or assets of any
kind or character at any time owned by Borrower or acquire or agree 1o acquire any property or
asscts of any character subject to any lien, security inferest, conditional sales agreement, lease or
other title retention device {other than in favor of Lender) except (a) liens in connection with
workers® compensation or tnemployment insurance, taxes, other statutory obligations or similar
charges all arising in the ordinary course of business and not overdue; (b} Leases in accordance
with the terms and conditions set forth in the Assignment of Leases; (¢} liens to secure Interest
Rate Protection Agreements as permitted pursuant to Section 2.7 above; {d) liens for
Impositions (as defined in the Mortgage) that are not yet due and payable; {e) Jiens including
workers’, mechanics® or other similar liens on the Mortgaged Property, provided that (i) such
lien is bonded or discharged within thirty (30) days after Borrower first receives written notice
of such lien, or (ii) such lien is being contested in good faith in accordance with the
requirements of the Loan Documents, (f) the Permitted Encumbrances; (g) any grant of
casements, restrictions, covenants, reservations and rights-or-way for traffic, circulation,
ingress, egress, parking, access, utilities or for other similar purposes in the ordinary course of
business of operating the Mortgaged Property, with Lender’s prior writien consent, which shall
not be unreasonably withheld, conditioned or delayed or (h) any other lien or encumbrance that
Lender approves in writing in its sole and absolute discretion.
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6.4.  Loans and Investments. Make any toan or advance (other than in the ordinary
course of business) to any Person or make any investment in any Person, or erganize or create
any subsidiary.

6.5,  Other Lines of Business, Engage in any business other than the business of
operating the Mortgaged Property for the Permitted Uses.

6.6. Issuances and Transfers of Inferest. Except for Permitied Transfers, permit the
sale, transfer, assignment or conveyance of any interest, legal or beneficial, in the Mortgaged
Property or of any direct or indirect interest in Borrower or cause or permit any other
Convevance. For purposes of this Section 6.6, the following terms have the following
meanings.

(a) “Fdge” means Edge Hospitality Investments VII, LLC, a Delaware limited
liability company.

(b) “Edge ¥Fund” means Edge Principal Investments I, L.P., a Delaware
limited partnership.

{c) “Edoe Iund PPV” means Edge Principal Investments 1II PV, L.P., a
Delaware limited partnership.

(d) “Bdee GP” means Edge Principal Partners 111, LLC, the general partner of
Edge Fund and of Edge Fund PV,

(e) “Permitted Transfer” means any of the following: (i) a Lcase entered into
in accordance with the Loan Documents, (il) Hetel Transactions, (iii} a Permitted Encumbrance
or other encumbrance contemplated pursuant to Section 6.3 hereof, (iv) provided that no Event
of Default shall then exist, a Conveyance of a direct or indirect interest in Borrower to any
Person, provided that (A) such Conveyance shall not cause the transferee (fogether with its
Affiliates) to acquire Control of Borrower, (B) Borrower sball give Lender notice of such
Conveyance together with copies of all instruments effecting such Conveyance prior to the date
of such Conveyance, and {C) the legal and financial structure of Borrower and the single purpose
nature and bankruptey remoteness of Borrower after such Conveyance, shall reinain unchanged,
{v) a Conveyance of partnership interests in Edge Fund or Edge Fund PV or a Conveyance of
any direct or indirect ownership interests in Edge or in any Person that is a partner of Edge Fund
or Edge Fund PV if, immediately following such Conveyance, (A) the transteree owns less than
a twenty percent (20%) indirect ownership interest in Borrower (unless such transferee is
disclosed to Lender and Lender’s then-current internal policy requirements (as well as any then-
applicable regulatory requirements to which Lender is subject) are satisfied regarding OFAC
searches, credit searches or other “know your customer” requirements or other requirements that
Lender would typically subject any Person acquiring a greater than 20% equity interest in
Borrower) and (B) if such Conveyance oceurs after the occurrence of an Edge Control Event (as
hereinafter defined), Edge GP shall possess, directly or indirecly, the power to direct or cause
the direction of the management and policies of Borrower through the ownership of voting
securities, by contract or otherwise (subject 1o the fact that other indirect owners of Borrower
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may have approval rights over certain meaterial decisions), (vi} either (X)) the removal of
Needham Cabot WCP Hotding, L.L.C., a Delaware limited liability company (“Waterton™) as
the manager of EU Needham Cabot, L.L.C., a Delaware limited liability company (“EU
Needham™), pursuant to the Limited Liability Company Agreement of EU Needbam, if Waterton
is immediately replaced as the manager of EU Needham by either (I} Edge or (I1) an Affiliate of
Edge (provided that Edge GP chall possess, directly or indirectly, the power to direct or cause the
direction of the management and policies of Edge or such Affiliate of Edge, as applicable), or
(Y} (1) the acquisition by Edge or its Affiliate of all of Waterton’s limited liability company
interest in EU Needhiam and (2) the immediate replacement of Waterton as the manager of EU
Needham by either (1) Edge or (1) an Affiliate of Edge (provided that Edge GP shall possess,
directly or indirectly, the power to direct or cause the direction of the management and policies
of Edge or such Affiliate of Edge, as applicable) (the occurrence of either clause (X} or {Y) of
this sub-section (vi) is referred to herein as an “Edge Control Event™), provided that (A)
Borrower or Iidge shall give Lender notice of such Edge Control Event, together with copies of
all instruments effecting such Edge Control Event, not less than fifteen (15) Business Days prior
to the date thereof, (B} the legal and financial structure of Borrower and the single purpose
nature and bankruptey remoteness of Borrower after such Edge Control Event shall remain
unchanged, () prior to the effectiveness of such Edge Control Event, Edge Fund or an Affiliate
thereof approved by Lender in its sole and absohute discretion (and which shall, in any event,
satisfy the New Guarantor Conditions) shall have executed and delivered to Lender (1) a
puaranty substantially identical to the form of the Guaranty, which guaranty shall not cover any
acts, events cccurrences or conditions occurring prior to the Edge Control Event, which acts,
cvents, occurrences or conditions oceurring prior to the Edge Control Event shall remain
obligations of Guarantor (Edge Fund is hereby pre-approved as a satisfactory New Guarantor
provided that Edge Fund shall meet the New Guarantor Conditions at the time of the Edge
Control Event), and (2) an environmental indemnity agreement substantially identical to the form
of the Environmenta!l Indemnity Agreement, together with deliveries necessary to satisfy the
New Guarantor Conditions, (vil) provided that no Event of Defaull shall then exist, the
acquisition by Waterton of all of Edge’s limited liability company interest in EU Needhan,
provided that (A} Borrower shall give Lender notice of such acquisition, together with copies of
all instruments effecting such acquisition, not Jess than five (5) Business Days prior to the date
thereof, and (B) the legal and financial structure of Borrower and the single purpose nature and
bankrupley remoteness of Borrower after such acquisition shall remain unchanged (an “*Waterton
Acquisition™, or (viii) a Conveyance for estate planning purposes of any direct or indirect
interests in Borrower to the spouse, child, parent, grandparent, grandchild, niece, nephew, aunt or
uncle of transferor, or to a trust for the beneflt of such transferor or for the benefit of the spouse,
child, parent, grandparent, grandchild, niece, nephew, aunt or uncle of such transferor (each, a
“Family Transferee”) so long as such Family Transferce does not acquire Control of Borrower.
Notwithstanding the foregoing, no Conveyance or other transfer described in the immediately
preceding sentence shall be a Permitted Transfer if Franchisor’s consent is required in
connection therewith, unless Franchisor provides its prior written consent in connection
therewith.

A7, Leases; Material Property Agreements, Execute, amend, restate, modify or
terminate any Lease in violation of the terms and provisions set forth in the Assignment of
Leases or except as set forth in Section 7.13 with respect to the Management Agreement and the
Franchise Agreement, execute, amend, restate, modify or terminate any Material Property
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Agreements without the prior written consent of Lender, which consent shall not be
unreasonably withheld, conditioned or delayed so long as no Event of Default has occurred and
is then continuing.

6.8. Permiticd Encumbrances: Reguired Permits and Approvals. Execute, amend,
restate, modify or terminate any documents which evidence Permitted Encumbrances or
Required Permits and Approvals (including without Emitation, the Liquor License) without the
prior written consent of Lender, which shall not be unreasonably withheld, conditioned or
delayed.

6.9. . No Attachments. Suffer any attachment, whether by trustee process or otherwise,
which results in the entry of any order for any such relief which shall not have been vacated,
discharged, stayed or bonded pending appeal within ninety (90} days from the entry thereof to
the Mortgaged Property or any interest therein or any other amounts given as security for the
Loan.

6.10. Uses. Permit the use of the Mortgaged Property for any purpose other than the
Permiited Uses.

6.11. Net Cash Flow Distribution. Make distributions of Net Cash Distributions unless
Borrower: (a) has complied with the Debt Service Coverage Covenant as of the most recent
Calculation Date, or (b) has otherwise satistied the Debt Service Coverage Covenant by making
a principal payment on the Loan, posting a Letter of Credif or funding the Debt Service Escrow
Account pursuant to the terms and requirements of Section 7.14 hereof.

6.12.  Affiliated Transactions. Except for the Management Agreement, enter into
transactions with any Affiliate, including without limitation, any arrangement providing for the
franchise/licensing of the Hotel, the rendering or receipt of services or the purchase or sale of
inventory, except any such transaction in the ordinary course of business of Borrower and only
so long as the monetary or business consideration arising therefrom would be substantially as
advantageous to Borrower as the monetary or business consideration that Borrower would
obtain in a comparable transaction with a person or entity not an Affiliate of Borrower.

7. AFFIRMATIVE COVENANTS OF BORROWER
So long as this Agreement is in effect, Borrower hereby covenants as follows:

7.1.  Performance of Obligations. Borrower will duly and punctually (a) make or
cause to be made all payments due to Lender pursuant to this Agreement and the other Loan
Documents to which Borrower is a party; and {b) perform or cause to be performed in all
material respects all other obligations to Lender provided in this Agreement and the other Loan
Documents to which Borrower is a party, including pursuant to any Assigned Interest Rate
Protection Agresment or Inferest Rate Protection Agreement entered into by Borrower with
Lender ov any of its Affiliates. Borrower agrees that it shall be responsible for payment to
Lender, within ten (10) Business Days of written demand for the same, of all reasonable out-of-
pocket costs and expenses incurred by Lender in obtaining any new Approved Appraisal or any
update of a previously obtained Approved Appraisal (i) following the occurrence of any Event
of Default {(including without limitation, Bottower’s failure to pay and perform all Loan
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Obligations on or before the Maturity Date), and/or (i1} if and when required by any applicable
banking regulations or regutatory bodies or authorities. Except as set forth in Section 7.12
hercof, in the absence of either of the foregoing events described in subsections (1) and/or (ii)
hereinabove, Lender shall not require Borrower to pay for the cost and expense of any new
Approved Appraisal or any update of a previcusly obtained Approved Appraisal (x) any earlier
than the third (379 anniversary of the Closing Date and (y) thereafter only once every three (3)
years through the Maturity Date; provided, that, the foregoing condiiions regarding when
Borrower shall be responsible for the cost and expense of any such new Approved Appraisal or
an update of a previously obtained Approved Appraisal shall not prohibit Lender from obtaining
a new Approved Appraisal or an update of a previously obtained Approved Appraisal at any
time at Lender’s sole cost and expense.

7.2.  BRorrower Financial Statements. Borrower will (a} provide to Lender, upon
request, financial and other information concerning Borrower, (b) maintain its books and
records in an accurate, up-to-date and standardized fashion, and {¢) without limiting the
generality of the foregoing, provide Lender with the following (collectively, the “Borrower
Financial Statements™:

(%) As soon as available and in any event within forty-five (43) days
following the end of each calendar month, maragement-prepared financial statements of
Borrewer consisting of a balance sheet, statement of cash flow, which shall include any
Net Cash Flow Distributions made in such month, and an income and expense statement,
as well as operating statements for the Mortgaged Property and a Monthly STAR Report
{or a report of hotel oceupancy and average daily rates at any time such Monthly STAR
Report is not available), all certified by Borrower as being true, accurate and complete;

{i1) As soon as available and in any event within one hundred fifty (150) days
following the close of each calendar year commencing with December 31, 2018, financial
statements of Borrower preparcd on a “CPA Reviewed” hasis, consisting of a balance
sheet and income and expense statement, as well as operating statements for the
Mortgaged Property, such statements to be certified as accurate and complete by a
certified public accountant reasonably acceptable to Lender (it being understood and
agreed that Cohn Reznick LLC, Deloitte & Touche, Erst & Young LLP, KPMG LLP or
PricewaterhouseCoopers are satisfactory to Lender). All of such Borrower Financial
Statements referenced in the preceding sentence shall be prepared in reasonable detail
and to the extent applicable, in substantially the same form as the Borrower Financial
Statements previously delivered to Lender and presented on a comparative basis to the
previous fiscal year; '

(iii}  As soon as available and in any event within one hundred fifty (150) days
following the close of each calendar year commencing with December 31, 2018, a pro
forma income and expense statement, as well as an operating budget for the Mortgaged
Property, for the then next fiscal year in a form reasonably acceptable to Lender. All of
such Borrower Financial Statements referenced in the preceding sentence shall be
prepared in reasonable detail and to the extent applicable, in substantially the same form
as the Borrower Financial Statements previously delivered to Lender and presented on a
comparative basis to the previous {iscal year;
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(iv)  Assoon as available and in any cvent within thirty (30) days after the
filing of the same, copies of federal income tax returns for Borrower, and all state and
local tax returns together with supporting schedules and, in both cases if applicable.
copies of any and all requests for extensions for the filing of any such tax returns
{(provided, that, if any requests for extension are made, such tax returns shall be provided
to Lender no later than October 31% of such applicable year);

(vy  Together with each delivery of the “year-end” Borrower Financial
Statements described in Section 7.2(i1), a Compliance Certificate in substantially the form
of Exhibit B attached hereto; and

(viy  Promptly following Lender’s request therefor, such other financial
information regarding Borrower and/or the Mortgaged Property as Lender may
reasonably reguest from time to time.

7.3, Maintenance of Existence: Operation of Business. Borrower will (2) keep in full
force and effect its legal existence as a Special Purpose Entity and comply in all material
respects with all applicable Legal Requirements; (b} continue to conduct and operate its
business substantially as now conducted, actively and in good faith; and (c) preserve, maintain
and protect its rights and keep its properties and assets in good condition and repair, working
order and condition in all material respects (reasonable wear and tear excepted) and make {or
cause 10 be made) all necessary repairs, renewals, replacements, additions and improvements
thereio as required to maintain such condition.

7.4.  Further Assurances. Borrower will, from time to time, execute, acknowledge and
deliver, or cause to be executed, acknowledged and delivered, and furnish to Lender, such
farther agreements, documents or statements, and do or cause to be done such other acts. as
Lender may reasonably request, 1o effect, confirm and secure to Lender all rights and
advantages intended by this Agreement, the other Loan Documents and any Assigned Interest
Rate Proiection Agreement or Interest Rate Protection Agreement entered into by Borrower
with Lender or any of its Affiliates.

7.5, Notige of Certain Events. Borrower will promptly after Borrower’s becoming
aware of (a) the existence of any Event of Default, or (b) the commencement of any suits or
proceedings which, if adversely determined as to Borrower, would have a material adverse
effect on the financial condition, business or properties of Borrower, or (¢} any other event or
condition which could have a material adverse effect on the financial condition, business or
properties of Borrower, give written notice to Lender specifying the naturc and duration thereof
and the action proposed to be taken with respect thereto; but the giving of such notice by
Borrower shall not affect the rights of Lender hereunder with respect thereto.

76, Atiorneys’ Fees: Lender’s Costs. Borrower will pay upon demand all reasonable
attorneys’ fees and actual out-of-pocket expenses incurred by Lender in connection with the
preparation of the Loan Documents or the compietion of the financing transactions
contemplated thereby and pay all reasonable attorneys” fees and actual, out-of-pocket expenses
which Lender may incur in any action or course of conduct with respect to this Agreement or
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any of the other Loan Documents whicl Lender determines in its reasonable judgment are
necessary in order to protect or enforce Lender’s interests therein (including without limitation,
the commencement and prosecution by Lender of foreclosure proceedings, or involvement in
hankruptey or other insolvency proceedings concerning Borrower or Guarantor or any other
guarantot of or other obligor on the Loan, or eniry upon any premises, or care and management
of any premises, or defense or participation as a party in any action at law or in equity brought
by Borrower or any other Person); and Lender is hereby authorized to pay all such fees and
expenses and to add the same 1o the Loan.

7.7.  Changes in Exhibits and Schedules. Borrower will promptly notify Lender in
writing of any material changes in or additions to the information sct forth in the Exhibits and
Schedules to this Agreement.

7.8.  Indemuity. Borrower will indemnify and reimburse Lender upon demand for any
payment (and related reasonable attorneys’ fees and expenses) ever required to be made by
Lender {0 any trustee in bankruptey of Borrower or Guarantor or any other guarantor of or other
obligor on the Loan, or Borrower or Guaranior ot any other guarantor of or other obligor on the
Ioan as a debtor-in-possession or other third party, on account of a determination that any
payment or fransfer received by Lender pursuant to any of the Loan Documents and/or any
Assigned Interest Rate Protection Agreement or Interest Rate Protection Agreement en tered into
by Borrower with Lender or any of its Affiliates was a so-called preferential transfer or
frauduicnt conveyance, whether in reference to Lender or Guarantor or any other guarantor or
other obligor on the Loan, and indemnify, defend and hold harmless Lender from and apainst
any and all brokerage or finder’s commissions arising in connection with the Loan so long as
Lender did not rétain such broker or finder.

70, Leases; Material Property Agreements. Borrower shall (a) provide Lender with
copies of all Leases and Material Property Agreements (including all amendments or
modifications thereto) requiring Lender’s prior approval prior to the execution of same, pursuant
to the Assignment of Teases and the Assignment of Agreements, respectively. (b) provide
Lender with executed copies of all Leases and Material Property Agreements {including those
not requiring Lender’s prior approval) within the time period provided therefor in the
Assignment of Leases and the Assignment of Agreements, respectively, and (¢} comply (and use
all commercially reasonable efforts to cause all of the other parties thereto to comply) with the
terms and conditions sct forth in each of the Leases and Property Agreements in all material
respects,

7.10. Principal Place of Busingss. Borrower shall maintain its principal place of
business at 30 South Wacker Drive, Suite 3600, Chicago, IHinois 60606, unless and until such
time as Borrower shall provide written notice of a change in its principal place of business to
fender.

7.11. Insurance Premiums. Borrower shall pay (or cause to be paid) all premiums due
on any insurance coverage required pursuant to the Mortgage ma timely manner after
Borrower's receipt of invoices for the same and provide evidence of the reissuance of all
insurance policies as provided in the Mortgage.
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7.12.  Operzting Account; Reserve Account; Accounts Generally. Prior to 2 Minimum
Balance Termination Fvent, Borrower shall open and maintain at all times the accounts

Termination Event, Borrower shall {a) open and maintain at all times its sole deposit account for
reserves for Borrower and the Mortgaged Property with Lender {the “Reserve Account™}, and
(b} continue to maintain the Operating Account {as defined in the Note) and one or more of the
operating accouni(s) for Borrower and the Mortgaged Property with Lender (collectively., the
“Operating Accounts;” together with the Minimum Balance Accounts and Reserve Account,
collectively, the “Accounts™). From and after a Minimum Balance Termination Event,
Borrower shall maintain all reserves, if any, for Borrower and the Mortgaged Property,
including without limitation, for furniture, fixtures and equipment and insurance in the Reserve
Account. Borrower hereby grants to Lender a first priority security interest in the Accounts as
additional security for the Loan Obligations. Borrower shall not, without obtaining the prior
written consent of Lender, further pledge, assign or grant any security interest in the Accounts,
or permit any lien to attach thereto, or any levy to be made thereon, or any UCC Financing
Statements, except those naming Lender as the secured party, to be filed with respect thereto.
This Agreement is, among other things, intended by the parties to be a security agreement for
purposes of the UCC. Upon the occurrence and during the continuance of an Event of Default,
Lender may apply any sums in the Accounts to the Loan Obligations in such manner as Lender
may determine, in Lender’s sole and absolute discretion. All interest which accrues on the
funds in the Accounts shalt accrue for the benefit of Borrower and shall be taxable to Borrower
and shall be added to and disbursed in the same manner and under the same conditions as the
principal sum on which said interest acerued. Interest on the Accounts shall accrue at the rate of
at least 1.5% per annum. Except as set forth in the next paragraph, Borrower shall maintain an
aggregate mininmm balance of $2,400,000 in the Minimum Balance Accounts at all times (the
“Minimum Balance™ and shall not be permitted to withdraw funds from the Minimum Balance
Accounts that would render the aggregate balance below §2,400,000. For the avoidance of
doubt (and notwithstanding any contrary provision herein, but subject to Section 6.11 above), if
at any time (other than during the continuance of an Event of Default), the aggregate funds in
the Minimum Balance Accounts exceeds the Minimum Balance, then Borrower may withdraw
such excess funds above the Minimum Balance from the Minimurm Balance Accouats.

Notwithstanding the foregoing, except during the continuance of an Event of Default,
Borrower’s chligation to maintain the Minimum Balance in the Minimum Balance Accounts
shall automatically terminate upon either (a “Minimum Balance Termination Event”) (a)
Borrower satisfying the Debt Service Coverage Covenant as of the Calculation Date oceurring
on December 31, 2020 (or any subsequent quarierly Calculation Date), or (b) Lender having
obtained, after the Closing Date, at Borrower’s sole cost and expense, an Approved Appraisal
that indicates a Loan-to-Value Ratio of sixty-five percent (65%) or less (with the understanding
that Lender will order an Approved Appraisal from fime to time at Borrower’s request and at
Borrower’s expense}.

7.13. Franchise Agreement and Management Agreement. Hotel Operation.

7.13.1. Franchise Apreement.
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(1) Borrower shall (i) promptly perform and observe, as and when due, all of the
material covenants and obligations required to be performed and observed by the
“Franchisee” under the Franchise Agreement in all material respects and do all things
necessary to preserve and 1o keep unimpaired, in all material respects, all of the rights of
the “Franchisee™ under the Franchise Agreement; (iii) promptly notify Lender of any
notice of a material default under the Franchise Agrecment of which it receives or
delivers; (1v) within a reasonable time, deliver to Lender a copy of each financial
statement or report, business plan, capital expenditures budget and/or plan (including
without limitation, the budget for capital expenditures delivered to Franchisor pursuant to
Section 3.6.4 thereof on or before December 10 of each calendar year), operating expense
or other budget and/or plan, notice, report and estimate defivered by Borrower to
Franchisor under the Franchise Agreement; and (v) use commercially reasonable efforts
to enforce the performance and observance of all of the material covenants and
obligations required to be performed and observed by the Franchisor under the Franchise
Agreement.

(b) The Franchise Agreement shall not be: smrendered, terminated or canceled
except with Lender’s prior written consent, which shall not be unreasonably withheld,
conditioned or delayed if (w) Borrower is then simuitaneously entering into a
replacement Franchise Agreement in form and substance reasonably acceptable to Lender
of an equal or greater term to the then-existing Franchise Agreement, (x) such
replacement franchisor is a nationaily recognized franchisor reasonably acceptable to
Lender with similar reputation to Franchisor, {v) the Hotel is branded under a hotel brand
simmilar in class to hotels branded as “Sheraton” and (z) such Franchisor provides a
comfort letter to Lender in form and substance reasonably acceptable to Lender. In
addition, except with Lender’s prior writien consent, which may be withheld in its sole
discretion, Borrower shall not reduce or consent to the reduction of the term of the
Franchise Agreement. In addition, Borrower shall provide Lender with prior written
notice and drafts of any other amendments or modifications fo the Franchise Agreement
at least fifteen {15) days prior to such amendment or modification taking effect.

{(¢) Borrower shall appear in and defend any action or proceeding arising under
or in any manner conmected with the terms of the Franchise Agreement, and upon written
request by Lender, do so in the name and on behalf of Lender, but at the expense of
Borrower; provided, however, Lender shall have the right, at its option (but without any
obligation to do so) in its own name and behalf to appear in and defend any action or
proceeding arising under or in any manner conuected with the terms of the Franchise
Agreement in lieu of Borrower doing so, in which case Borrower shall pay all out-of-
pocket costs and expenses of Lender incurred, including, without limitation, out-of-
pocket reasonable attorneys’ fees incurred, with respect (o any such action or proceeding.

(d) Borrower shall promptly deliver to Lender executed duplicate or originals or
copies of any and all material amendments, modifications, supplements, substitutions,
exlensions, restatements, renewals or replacements of the Franchise Agreement, all of
which (other than any renewals or extensions) are subject to Lender’s prior wriften
congent as provided in this Section 7.13, which consent shall not be unreasonably
withheld, conditional or delayed. '
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(¢} Borrower shall not further sell, pledge, transfer, mortgage or otherwise
encumber or assign any or all of its right, titie and interest in, to or under the Franchise
Agreement or any right or interest therein.

(D) Borrower shall not expressly waive, excuse, condone, discount, setoff]
compromise, or in any manner release or discharge Franchisor of and/or from any
obligations, covenants, conditions and agreements by Franchisor to be kept, observed and
performed under the Franchise Agreement without Lender’s prior written consent in each
instance, which consent shall not be unreasonably withheld, conditioned or delayed.

7.13.2, Management Agreement.

(a} Borrower shall (i) cause the Hotel to be operated and managed pursuant to
the Management Agreement; (i1) promptly perform and observe ali of the material
covenants and obligations required to be performed and observed by the “Owner” under
the Management Agreement in all material respects and do all things necessary to
preserve and to keep unimpaired, in all material respects, all of the rights of the “Owner”
under the Management Agreement; (1ii) promptly notity Lender of any notice of material
default under the Management Agreement by Borrower or Manager of which Borrower
receives or delivers; (iv) within a reasonable time, deliver to Lender a copy of each
financial statement or report, business pian, capital expenditures budget and/or plan,
operating expense or other budget and/or plan, notice, report and estimate delivered by
Manager to Borrower under the Mapagement Agreement; and (v) use commercially
reasonable efforts 1o enforce the performance and observance of all of the material
covenants and obligations required to be performed and observed by the Manager under
the Management Agreement.

{b) Without Lender’s prior wriften consent in each instance, which consent shall
not be unreasonably withheld, conditioned or delayed, Borrower shall not: (i) surrender,
terminate, cancel or assign the Management Agreement; (i1} reduce or consent to the
reduction of the term of the Management Agreement; (ii1) increase or consent to the
increase of the amount of any {ees or charges under the Management Agrecment in any
material respect; {iv) otherwise modify, change, supplement, alter or amend the
Management Agreement, or expressly waive or release any of the material rights or
remedies of the “Owner” under the Management Agreement; or (v} suffer or permif the
oceurrence or continuance of a material default beyond any applicable cure period under
the Management Agreement on the part of the “Owner” thereunder.

(¢) Borrower shall not request, suffer or permit Manager to make any loans to
Borrower which are repayable out of any revenue from the Mortgaged Property revenue,
including without Hmitation, any loans for working capital other than indebtedness
permitted under Section 6.2,

{(d) If the Management Agreement shall be terminated for any reason, Borrower
shall cause a new management company acceptable to Lender in its sole discretion to
enter into a new management agreement in form and substance acceptable to Lender in
its reasonable discretion; provided, however, that Lender’s approval of a replacement
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property management company shall not be unreasonably withheld conditioned or
delayed if such replacement management company is an experienced operator of at least
five (5) other hotels that are similar in size, class, use, operation and value as the
Mortgaged Property (or less than five (5) hotels, if the aggregate number of rooms
available in such hotels exceeds the number of rooms that would be available in five (5)
hotels of similar size to the Mortgaged Property). as evidenced by financial statements
and other information reasonably requested by Lender.

7.13.3. Hotel Operation. Without in any way limiting the covenants set forth in
the Loan Documents, Borrower shall (a) cause the Hotel to be operated, repaired and
maintained as a well-maintained hotel providing amenities, services and facilities
substantially equivalent or superior to hotels of similar average room rate and targeted
market segment from time to time operating in the same or comparable geographic arca
of the Hotel, and (b) maintain Inventory in amounts sufficient for the operation of the
Hotel at full occupancy levels.

7.14,  Debt Service Coverage Covenant.

7.14.1. The Debt Service Coverage Ratio shall not be less than 1.20:1 on any
Calculation Date (the “Debt Service Coverage Covepant™). In the event that Borrower
fails to satisfy the Debt Service Coverage Covenant as of any Calculation Date
(commencing with December 31, 2019, but subject to Section 7.15.2 hereot), then Lender
shall provide Borrower with written notice of such failure and., on or before the thirtieth
(30™) Business day thereafier, Borrower shall either (i) make a principal payment on the
Loan to Lender in an amount sufficient to reduce the amount of the then outstanding
principal balance of the Loan to a point where the Debt Service Coverage Covenant is
satisfied (which principal payment shali be subject to any Interest Rate Protection
Agreement Early Termination Fees and/or LIBOR Breakage Charges in connection
therewith) {such amount being referred to hereunder as, a “Debt Service Shortfall”™), (i)
deliver to Lender a letter of credit issued by an Eligible LC Issuer and otherwise in form
and substance reasonably satisfactory to Lender and in compliance with the provisions of
this Section 7.14 (cach, a “Letter of Credit™), in the amount of the Debt Service Shortfall,
to be held by Lender as set forth herein below; provided, that if Lender is then holding
any Letter of Credit in connection with a breach of the Debt Service Coverage Covenant,
Borrower may cause such existing Letter of Credit to be amended to an amount suificient
to satisfy the newly calculated Debt Service Shortfall in lieu of delivering a separate
Letter of Credit or (iii) deposit an amount equal to the Debt Service Shortfall in a blocked
account ereated and maintained by Borrower with Lender {the “Debt Service Escrow
Account™).

7.14.2, If Borrower elects to provide Lender with a Letter of Credit to satisfy a
breach of the Debt Service Coverage Covenant, Borrower shall thereafier maintain any
such Letter of Credit in compliance with the provisions of this Section 7.14 until such
time as the Debt Service Coverage Ratio is equal to or greater than 1.20:1 on a
Calculation Date as reasonably determined by Lender as set forth hereinabove, upon
which the Letter of Credit may be released and terminated pursuant to the terms of this
Agreement. [f Borrower elects to fund the Debt Service Escrow Account to satisfy a
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breach of the Debt Service Coverage Covenant, Lender shall release such funds in the
Debt Service Escrow Account upon such time as the Debt Service Coverage Ratio is
equal to or greater than 1.20:1 on a Caleulation Date as reasonably determined by Lender
as set forth hereinabove,

7.14.3. Borrower covenants and agrees to take all necessary actions to maintain
any Letters of Credit required to be maintained by Borrower under this Agreement in
effect at all times required under this Agreement, subject to any such Letter of Credit
being (1) reduced by any drawings made by Lender pursuant to the terms hereof and/or
(i) reduced or increased by amendment as required hereunder. All Letters of Credit may
be drawn upon by Lender if an Event of Default occurs and is continuing or as otherwise
permitted in this Section 7.14.

7.14.4. Notwithstanding anything to the contrary contained herein, all Letters of
Credit existing from time-to-time shall also provide that Borrower and Lender shall
receive at least thirty (30) days® prior written notice before the termination of the same by
the issuer thereof and that if such notice is not provided, such Letter of Credit shall
automatically be extended for one (1) year following the stated expiration date thereof {as
the same may be extended). Subject to the requirements of Section 7.14.1 hereof]
Rorrower shall, no later than ten {103 days prior to the expiration date (as the same may
be extended) of a Letter of Credit, provide Lender a substitute Letter of Credit (referred
to herein as the “Substitute Letter of Credit™), in form substantially similar to the Letter
of Credit, to veplace such Letter of Credit. Thereafter, no later than ten (10} days prior to
the expiration date (as the same may be extended) of any Substitute Letter of Credit then
in effect, Borrower shall provide Lender with another Substitute Letter of Credit to
replace the Substitute Letter of Credit which is due to expire. Any Letter of Credit shall
be replaced by a Substitute Letter of Credit issued by a different financial institution that
is an Fligible 1.C Issuer within thirty (30) days after written request from Lender if the
issuer of the then-existing Letter of Credit fails to meet the requirements to be an Eligible
LC Issuer. Any Substitute Letter of Credit shall be subject to the provisions hereof
relating to Letters of Credit, generally.

7.14.5. In the event that Borrower fails to deliver any Substitute Letier of Credit
to Lender as required pursuant to the provisions of this Sectien 7.14. Lender shall have
the right (but not the obligation) to draw upon the Letter of Credit {or Substitule Letter of
Credit) then in effect and apply such funds to the outstanding principal balance of the
Loan as a principal payment, except during the existence and continuance of an Event of
Default, in which case, Lender may apply such funds to the Loan Obligations in the order
determined by Lender in its sole discretion; provided, however, that any principal
payments under this Section 7.14.5 shall be subject to any Interest Rate Protection
Agreemen( Early Termination Fees and/or LIBOR Breakage Charges.

7.15. Liguor Licgnse.

7.15.1. Liguor Transfer Aoprovals. Borrower shall use reasonable efforts o cause
the approval of the Pledge of Liguor License by the Licensing Agency and ABCC
(collectively, the “Liguor Transfer Approvals™); provided, however, that Lender shall, at
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ne cost to Lender, reasonably cooperate with Borrower in obtaining the approval of the
Pledge of Liquor License, including but not limited to reviewing any revisions that may
be requested fo the Pledge of Liquor License by the Licensing Agency or the ABCC,
which shall be approved in Lender’s reasonable discretion. All applications and requests
for the Liquor Transfer Approvals shall be subject to Lender's prior written consent,
which consent shal! be provided within ten (10) days affer Lender’s receipt of any
proposed application and shall not be unreasonably withheld, conditioned or

delayed. Upon the receipt of any of the Liguor Transfer Approvals, Borrower shall
prompily provide (or shall cause Concessions Entity to promptly provide) Lender with
copies of all documents evidencing the same. Prior to the expiration of the Liguor
License, Borrower shall cause Concessions Entity to (a) apply to all appropriate
governmental authorities, including the Licensing Agency and the ABCC, in a timely
fashion for the renewal of the Liguor License (with the samne to identify Lender as the
pledgee of the Liquor License), (b) pay all applicable renewal fees relating thereto and (¢)
take such lawful action as may be necessary to procure such renewal for each licensing
period thereafter. Upon any such renewal, Borrower shall cause Concessions Entity to
promiptly provide Lender with copies of all documents evidencing the same. In the event
that Concessions Entity or Borrower fails to pay such fees or take such lawful action,
Lender may, at Lender's option {but without any obligation), and upon providing prior
notice to Borrower, pay such annual fees or take such action. All reasonable actual out-
of-pocket costs and expenses incurred by Lender pursuant to this Section 7.15 shall be
added to the Loan Obligations and shall be payable by Borrower on written demand.

7.15.2. Debt Service Coverage Covenant, 1f the Licensing Agency and the ABCC
do not approve the Pledge of Liguor License within one-hundred twenty (120) days after
the Closing Date (which 120-day period shall be extended for an additional 60 days if,
despite Borrower’s good faith, diligent efforts, such approval does aot oceur within such
120-day period}, then the Debt Service Coverage Covenant shall be immediately tested as
of the Jast day of the fourth (4™) (or, if the 60-day extension described above is
applicable, sixth (6™} full calendar month after the Closing Date (the “Liquor Pledge
Calculation Date™), which Liguor Pledge Calculation Date shall be deemed to be a
Caleulation Date for all purposes hereunder (including, without limitation, Section 7.14
hereof); provided, however, that for purposes of calculating the Debt Service Coverage
Ratio, (a) each of (1) Debt Service, and (2) Net Operating lncome shall be based on the
immediately preceding four (&) month period, and (b) Net Operating Income shall
exclude all revenue generated from the sale of aleoholic beverages. Borrowes’s failure to
satisfy the Debt Service Coverage Covenant as of the Liquor Pledge Calculation Date
shall be deemed to be a breach of the Debt Service Coverage Covenant, and Borrower
shall be subject to the requirements of Section 7.14 in connection with any such failure
{including, without limitation, the requirement to make a principal payment, provide a
[etter of Credit or fund the Debt Service Escrow Account in the amount of the Debt
Service Shortfall as required by Section 7.14.1; provided that the Debt Service Shortfall
arising from Borrower’s failure to satisfy the Debt Service Coverage Covenant on the
Liquor Pledge Calcuiation Date shall be limited to the amount of revenue generated from
the sale of alcoholic beverages during such four (4) month period). Within fifteen (15)
days following the Liquor Pledge Caleulation Date, Borrower shall deliver to Lender a
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Compliance Certificate and all Borrower Financial Statements necessary for Lender to
calculate the Debt Service Coverage Ratio.

8. AFTIRMATIVE AND NEGATIVE COVENANTS OF GUARANTOR
So long as this Agreement is in effect, Guarantor hereby covenants as follows:

8.1.  Performance of Obligations. Subject to the express provisions of the Guaranty,
Guarantor will duly and punctually (&) make or cause fo be made all payments due to Lender
that are required to be made by Guarantor pursuant to this Agreement, the Guaranty, the
Environmental Indemnity Agreement and the other Loan Documents to which Guarantor is a
party, and (b) perform or cause to be performed in all material respects all other obligations that
are required to be performed by Guarantor pursuant this Agreement, the Guaranty, the
Environmental Indemnity Agreement and the other Loan Documents to which Guarantoris a
party.

8.2, Intentionaillv Deleted.

8.3.  Maintenance of Existence; Operation of Business. Guarantor will (a) keep in 1ull
force and effect its legal existence and comply in all material respects with all applicable Legal
Requitements, and (b} continue fo conduct and operate its business substantially as now
conducted, actively and in good faith.

2.4, Further Assurances. Guarantor will, from time to time, execute and deliver, or
cause 10 be executed and delivered and furnish to Lender, such further agreements, documents
or statements, and do or cause to be done such other acts, as Lender may reasonably request, to
effect, confirm and secure to Lender all rights and advantages intended by this Agreement, the
Guaranty, the Environmental Indemnity Agreement and all other Loan Documents to which
Guarantor is a party.

8.5.  Notice of Certain Events. Guarantor will promptly after Guarantor’s becoming
aware of {a) the existence of any Event of Default, or (b) the commencement of any suits ot
proceedings which, if adversely determined as to Guarantor, would have a material adverse
effect on the financial condition, business or properties of Guarantor, or (c) any other event or
condition which could have a material adverse effect on the financial condition, business or
properties of Guarantor, give written notice to Lender specifying the nature and duration thereof
and the action proposed to be taken with respect thereto; but the giving of such notice by
Guarantor shall not affect the rights of Lender hereunder with respect thereto.

8.6.  Changes in Exhibits and Schedules. Guarantor will promptly notify Lender in
writing of any material changes in or additions 1o the information set forth in the Uxhibits and
Schedules to this Agreement.

9. EVENTS OF DEFAULT

0.1.  Events of Default. The occurrence of any one or more of the following events,
beyond the expiration of any applicable grace or cure period provided for herein, shall be
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deemed to constitute an “Event of Default” hereunder and under each and all of the other Loan
Documents:

{a) the failure by Borrower or Guarantor to pay when due and payable either
(1) any payment of principal or interest due under any of the Note, or (ii) any other sum(s)
due and payable under this Agreement, the Note, the Guaranty or any of the other Loan
Deocuments or secured by any of the Loan Documents, and such failure shall not have
been cured within five (5) consecutive calendar days after the date when due;

(b} the failare by Borrower to pay on the Maturity Date the full amount due on
the Maturity Date;

(¢) the failure by Borrower or Guarantor to punctually perform or observe any
other covenant or agreement of Borrower or Guarantor provided for under this
Agreement, the Note, the Guaranty or any other Loan Document to which they are a
party (other than as provided for in any other provision of this Section 9.1 or for which
another grace or cure period is provided in this Agreement or in any other Loan
Document) and such faiture shall not have been cured within thirty (30} consecutive
calendar days after the date on which notice of such failure is sent by Lender to Borrower
in accordance with the notice provisions contained herein, or for such additional number
of days, not to exceed a total of ninety (90) consecutive calendar days after the date on
which notice of such failure is sent; provided, that (i} such failure is not otherwise
susceptible to cure within the original thirty (30) day period and Borrower or Guarantor
provides Lender with written notice regarding the same, (il) Borrower or Guaranter
promptly commences to cure within the original thirty (30) day period and diligently
thereafter prosecutes the curing of same, and {iii) Borrower keeps Lender apprised of
Borrower’s intentions as to such cure as well as the progress made by Borrower or
Guarantor with respect thereto;

(d) if any representation, warranty, certification, financial statement or other
information made or furnished to Lender by or on behalf of Borrower or Guarantor in
connection with the transaction evidenced by this Agreement and the other Loan
Documents to which they are a party is incomplete, inaccurate or misleading in any
material respeet when made or furnished; provided, however, that if (1) such
misrepresentation was not intentional, (ii) such misrepresentation would not be
reasonably likely to, and does not, result in a material adverse effect on Borrower,
Guarantor or the Mortgaged Property, and (iii) the condition causing such
misrepresentation is susceptible of being cured, such misrepresentation shall not
constitute an Event of Default if such misrepresentation is cured within ten (10) days
after written notice to Borrower from Lender (provided that if such misrepresentation 1s
susceptible of cure but cannot reasonably be cured within such ten (10)-day period, and
Borrower (or Guarantor, if applicable) shall have commenced to cure such
misrepresentation within such ten (10)-day period and thereafler diligently and
expeditiously proceeds to cure the same, such ten (10)-day period shell be extended for
an additional period of time as is reasonably necessary for Borrower {or Guarantor, if
applicable), in the exercise of diligent efforts, to cure such misrepresentation, but in no
event shall such additional period exceed thirty (30} days);
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(e) the failure of Borrower to comply with either of Section 6, Section 7.2,
Section 7.5 in any material respect, or o make any payment deliver a Letter of Credit or
fund the Debt Service Escrow Account as required by Sectien 7.14 of this Agreement or
the failure of Guarantor to comply with Section 8.5 of this Agreement in any material
respect; provided, however, that with respect 10 any such failure that is non-monetary in
nature {for the avoidance of doubt, the failure to make any payment, deliver a Letter of
Credit or fund the Debt Service Escrow Account as reguired by Section 7.14 of this
Agreement is monetary in nature), if such failure to comply is susceptible of being cured,
an Fivent of Default shall not occur unless such failure continues for twenty (20} days
after the occurrence thereof: provided, however, that if such failure is susceptible to cure
but cannot reasonably be cured within such twenty (20) day peried, and provided further
that Borrower shall have commenced to cure such failure within such twenty (20) day
period and thereafter diligently and expeditiously proceeds to cure the same, such twenty
(20) day period shall be extended for such time as is reasonably necessary for Borrower,
in the exercise of diligent efforts, to cure such failure, but in o event shall such
additional period exceed thirty (30} days,

(f) the failure to maintain insurance as required by the Mortgage or any other
Loan Documents, including, without imitation, any flood insurance required thereunder;
provided that it shall not be an Event of Default if sums sufficient to pay the Premiums
(as defined in the Mortgage) have been deposited with Lender in accordance with the
terms of Section 1.1 of the Mortgage and Lender’s access to such sums is not tegally
restricied or constrained in any manner;

(g} the conveyange, sale, assignment, transfer, leasing, disposition or
encumbrance of any direct or indirect legal or beneficial interest in the Mortgaged
Property (including the real and personal property included therein) or any beneficial
interest in Borrower made in violation of the terms of this Agreement or the other Loan
Documents which does not constitute a Permitted Transfer;

(h) the filing by Borrower or Guarantor of a voluntary petition in bankruptey, or
the filing by Borrower or Guarantor of any petition or answer seeking or acquiescing in
any recrganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief for itself under any present or future federal, state or other statute, law or
regulation relating to bankrupicy, inselvency or other relief for debtors; or Borrower’s or
Guarantor’s secking, consenting to, or acquiescing in the appointment of any trusiee,
receiver or liquidator of Borrower or Guarantor, or of ali or any part of the Morigaged
Property, or of any limited liability company membership interest in Borrower or
Guarantor, or of any or all of the royalties, revenues, rents, issues or profits thereof by
Borrower or Guarantoer, or the making of any general assignment for the benefit of
creditors by Borrower or Guarantor, or the admitting in writing by Borrower or Guarantor
of its inability to pay its debts generally as they become due (except that the delivery of a
financial statement or report shall not in and of itself constitute such an admission in
writing):

(i) the entry by a court of competent jurisdiction of an order, judgment or decree
approving a petition filed against Borrower or Guarantor seeking any reorganization,
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dissolution or similar relief under any present or future federal, state or other statute, law
or regulation relating to bankruptey, insolvency or other relief for debtors, and such
order, judgment or decree shall remain unvacated, undismissed or unstayed for an
aggregate of ninety (90) days (whether or not consecutive) from the first date of eniry
thereof: or the appointment of any trustee, receiver or liquidator of Borrower or
Guarantor, or of all or any part of the Mortgaged Property, or of any membership interest
in Borrower, or of any or all of the royalties, revenues, rents, issues or profits thereof,
without the consent or acquiescence of Borrower or Guarantor and such appointment
shal! remain unvacated, undismissed or unstayed for an aggregate ol ninety (90) days
{(whether or not consecutive):

(i) the eniry by a court of competent jurisdiction of a judgment which requires
that any of the Mortgaged Property be transferred, assigned or otherwise conveyed to the
bankruptey estate of any party or to any suecessor-in-interest to, or {rustee, receiver or

Lguidator of, any parly’s assets under any reorganization, arrangement, composition,
o . o = el 7 E

readjustment, liquidation, dissolution ot similar relief under any present or fiture federal,
stafe or other statute, law or regulation relating to bankruptey, insolvency or other relief
for debtors;

_ (k) the issnance of a writ of execution or attachment or any similar process or the
levying against all or any part of or interest in the Mortgaged Property;

(1) subiect to Borrower’s rights of contest as set forth in the Loan Documents,
the imposition of any lien upon any assets of Borrower (excluding any lien that is
permitied pursuant to the terms of Section 6.3 hereof), includimg the Mortgaged Property,
or the entry of any judgment against Borrower or Guarantor, which Hen 1s not discharged
or judgment is not satisfied, appealed from (with execution or similar process stayed) or
bouded over (o the reasonable satisfaction Lender within sixty (60) days of its imposition
or entry;

(m) the entry of any court order which enjoins, restrains or in any way prevents
either Borrower or Guarantor from conducting all or any material part of ifs business
affairs in the ordinary course which, unless appealed within any applicable appeal period,
is not discharged or vacated within forty-five (45) days;

(n} the service of any process upon Lender seeking to attach by mesne or trustee
process any funds of Borrower or Guarantor on deposit with Lender unless such service
is not fully satisfied, relcased, vacated, discharged or bonded over within ninety (9¢)
days;

(0) the dissolution, termination or winding up of either Borrower or Guarantor or
Borrower’s failure o be, in any material respect, a Special Purpose Enfity;

(p) the termination of any of the Guaranty by Guarantor (except as such
termination is specifically permitted under the terms of the Guaranty);

(q) the occurrence of a material default under any Assigned Interest Rate
Protection Agreement or under any Interest Rate Protection Agreement entered info by
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Borrower with Lender or any of its Affiliates which is not cured prior to the expiration of
any applicable grace or cure period(s) for the same;

(r) if any Required Permit an¢ Approval is terminated, revoked or suspended
and not reinstated within thirty (30} days;

(s) the cccurrence of any material default on the part of Borrower under the
Franchise Agreement or event for which Franchisor would have a right (o terminate the
Franchise Agreement (which (i) with respect to non-monetary defauits (excepl with
respect to any non-monetary default under Section 12.2.2 of the original Franchise
Agreement in effect on the Closing Date), continues beyond {ifteen (15) days prior to the
expiration of any applicable notice, grace and/or cure periods provided therein; (ii) with
respect to non-monetary defauits under Section 12.2.2 of the original Franchise
Agreement entered into on the Closing Date, continues beyond five (5) days prior to the
expiration of any applicable notice, grace and/or cure periods provided therein, and (iii)
with respect to monetary defaults, continues beyond the expiration of any applicable
notice, grace and/or cure periods provided therein); provided, further, (x) that a default
under the Franchise Agreement will be deemed “material” if (A) Franchisor provides
written notice to Borrower of such default, or (B} it would permit an immediate
termination right of Franchisor under the Franchise Agreement, (y) with respect to the
non-monetary defaults described in the immediately preceding clauses (1) and (ii) of this
Section 9.1(s), if such default is susceptible to cure bul cannot reasonably be cured within:
the applicable curc period set forth in this Section 9.1(s}, and provided further that
Borrower shall have commenced to cure such failure within such applicable cure period
and thereafter diligently and expediticusly proceeds to cure the same, such cure period
shall be extended for such time as is reasonably necessary for Borrower, in the exercise
of diligent efforts, to cure such failure, but in no event shall such additional period exceed
the cure period available to Borrower to effect a cure under the Franchise Agreement, and
(z) the cure periods set forth in the immediately preceding clauses (1), (ii) and (iii} of this
Section 9.1(s) shall be subject to any other applicable provisions of the Loan Documents
that would render any such applicable defaults an Event of Default;

(1) subject to the provisions of Section 9.1(s) above, the tenuination of the
Franchise Agreement without Borrower having simultaneously entering into a
replacement franchise agreement pursuant to the provisions of Sgetion 7.13.1(b) above;
or

(1) the occurrence of any material default (beyond any applicable notice, grace
and/or cure periods provided therein) on the part of Borrower under the Management
Agreement,

Notwithstanding the foregoing, with respect to any Event of Default resulting
solely from the action or omission of Guarantor (in cach case, a “Guarantor Triggered EOD”),
Borrower shall be permitied to cure such Guarantor Triggered EOD by causing the delivery to
Lender of an additional guaranty and environmental indemnity agreement, in form and
substance substantially identical to the Guaranty and Environmental Indemnity Agreement, as
applicable, executed by a New Guarantor acceptable to Lender in its sole and absolute
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discretion and satisfying the New Guarantor Conditions within ten (1G) Business Days
following such Guarantor Triggered EOD (it being understood that Edge Fund is pre-approved
as a satisfactory replacement guarantor; provided that, as of the date of such additional guaranty
and additional environmental indemnity agreement, Edge Fund satisfies the New Guarantor
Conditions).

9.2, Interpretation. Notwithstanding any provision to the contrary contained herein or
in any of the other Loan Documents, including without limitation language in any such
document which states “upon an occurrence and during the continuance of an Event of Default”
or similar language relating to the continuance of an Event of Default, once an Event of Default
has oceurred, it shall be within the sole and absolute discretion of Lender to determine whether
or not to declare an Event of Default and. once Lender has declared an Event of Default, it shall
be within the sole and absolute discretion of Lender to deem such Event of Default to remain
outstanding regardless of whether or not Borrower or Guarantor subseguent to the occurrence of
an Event of Default has taken such measures which would have prevented an Event of Default
from occurring had such measures been taken prior to the occurrence of an Event of Defaulit.

9.3.  Remedies. Upon the occurrence and during the continuance of any Event of
Default, Lender may, at Lender’s sole and absolute diseretion: {(a) declare and cause all or any
portion of any indebtedness due Lender to be immediately due and payable, including, without
limitation, pursuant to any Assigned Interest Rate Protection Agreement or Interest Rate
Protection Agreement entered into by Borrower with Lender or any of its Affiliates; (b) make
any payments with respect to any obligation of Borrower or Guarantor to Lender or with respect
to any obligation of Borrower or Guarantor to any other Person in connection with the operation
of any Mortgaged Property; (¢} commence, defend or settle any Htigation involving the
Mortgaged Property; (d) sell, lease and/or otherwise encumber the Mortgaged Property; and/or
() exercise any right or remedy available to Lender under the Loan Documents and/or any
Assigned Interest Rate Protection Agreement or Interest Rate Protection Agreement entered into
by Borrower with Lender or any of its Affitiates, by applicable law or otherwise in order 1o
collect the Loan Obligations due Lender and otherwise enforce Lender’s rights and remedies.
Borrower and Guarantor hereby grant Lender an irrevocable power of atforney to act upon the
pceurrence and continuance of an Event of Default in its name and stead in connection with the
foregoing. In addition, Borrower hereby authorizes Lender (and its employees and agents) to
enter upon the Mortgaged Property for any of the foregoing purposes and hereby waives any
claim against Lender (and its employees and agents) arising out of such entry or out of any act
carried out pursuant to this Section or any other provision of the Loan Documents, except to the
extent that such claims relate to any liability arising solely as a result of Lendet’s (or its
employees’ or agenis’) gross negligence or willful misconduct. Without limiting any other
provision hereof, Borrower agrees (o pay Lender all actual, out-of-pockel costs and expenses
incurred by Lender under this Section {including, without limitation, all reasonable sums
expended by Lender in connection with the completion or shutting down of any ongoing
construction project at the Morigaged Property), even if the same shall be more than the amount
agreed to be advanced hereunder and under the Note, Each power of attorney granted
hereunder, being coupled with an inlerest, shall be irrevocable until the Loan is fully paid and
shall not be affected by any disability or incapacity which Borrower or Guarantor may suifer
and shall survive the same. Each right conferred on Lender by the provisions of this Section is
provided solely to protect the interests of Lender and shall not impose any duty on Lender to
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exercise any such right and neither Lender nor such altorney-in-fact shall be liable for any act,
omission, error in judgment or mistake of law, except as the same may result from its gross
negligence or willful misconduct.

9.4. Remedies Not Exclusive. The enumeration of rights and remedies in the Loan
Documents is not intended to be exclusive, and they shall be in addition to and not by way of
limitation of such others as Lender may have under the Uniform Commercial Code, other
applicable law, and any and all Loan Documents or other agreements between or among
Borrower, Guarantor and Lender, including, without limitation, pursuant to any Assigned
Interest Rate Protection Agreement or Interest Rate Protection Agreement entered into by
Borrower with Lender or any of its Affiliates, Lender shall, in its discretion, determine the
choice of rights and remedies and the order in which they shall be exercised and which person,
entity or collateral, if any, is to be proceeded against and in which order. The exercise of any
right or remedy shall not preclude the exercise of others, all of which shall be cumulative. No
act, failure or delay by Lender shall constitute a waiver of any of its rights and remedies. No
single or partial waiver by Lender of any provision of the Loan Documents, or breach or default
theretmder, or of any right or remedy which Lender may have shall operate as a waiver of any
other provision, breach, default, right or remedy or of the same one on a future occasion.

10 SUCCESSORS ANDY ASSIGNS; PARTICIPATIONS AND ASSIGNMENTS

16.1.  Successors and Assigns. This Agreement shall be binding upon and inure to the
henefit of Borrower, Guarantor, Lender and their respective successors and assigns, except that
neither Borrower nor Guarantor may assign or transfer any of its rights or obligations undey this
Agreement or any of the other Loan Documents without the prior written consent of Lender
uniess such assignment or transfer constitutes a Permitted Transfer.

10.2. Participations. Lender may, at any time, which, other than Lender’s and the Loan
Participant’s costs incurred in connection with the sale of the participation interests by Lender
on or about the Closing Date (which reasonable legal fees incurred in connection therewith shall
be reimbursed by Borrower at Closing), shall be at Lender’s sole cost and expense, sell to one or
more financial institutions or other entities (collectively, the “Loan Participants™) participation
interests in any Loan owing to Lender, any Loan Commitment of Lender or any other interest of
Lender hercunder and under the other Loan Documents, pursuant to a participation agreement to
be mutually agreed upon by Lender and any such Loan Participant(s). In the event of any such
sale by Lender of a participation interest to a Loan Participant, (a) Lender’s obligations under
this Agreement to the other parties to this Agreement shall remain unchanged, (b) Lender shail
remain solely responsible for the performance thereof, (¢) such Lender shall remain the holder
of the Loan for all purposes under this Agreemient and the other Loan Documents, and
(d) Borrower and Guarantor shall continue 1o deal solely and directly with Lender in connection
with Lender’s rights and obligations under this Agreement and the other Loan Documents.

10.3.  Assignments. Lender may, at any time, at Lendesr’s sole cost and expense, assign
to any financial institution (an “Assignee’™ all or any part of its rights and obligations under this
Agreement and the other Loan Documents. Upon such execution, delivery, acceptance and
recording, from and after the effective date of such assignment, (a) the Assignee thereunder
shall be a party hereto and have the righis and obligations of Lender hereunder, and {(b) Lender
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shall be released from its obligations under this Agreement (and, in the case of an assignment
covering all or the remaining portion of Lender’s rights and obligations under this Agreement,
Lender shall cease to be a party hereto). Upon the effective date of such assignment, and i
required by any Assignee, Borrower shall execute and deliver to the Assignee, a new Note to the
order of the Assignee in an amount equal 1o such Assignee’s Loan Commitment. Such new
Note or Notes shall be dated as of the Closing Date but all amounts due and payable thereunder
shall only accrue from and be payable after the effective date of the assignument and shall
otherwise be in the same form as the Note or Notes replaced thereby. In no event shall there be
duplication of payments due to any assigning Lender or the Assignee under any of the Note or
Notes. The Note replaced thereby shall be marked “cancelled” and returned to Borrower with a
legend indicating that it has been replaced, In addition to the assignments permitted under this
Section 10.3, Lender may assign and pledge all or any portion of the Loan to any Federal
Reserve Lender as collateral security pursuant to Regulation A of the Board of Governors and
any Operating Circular issued by the Federal Reserve Lender. No such assignment shall release
the Lender from its obligations hereunder.

11. ADDITIONAL PROVISIONS

11.1.  Interpretation. All capitalized terms not defined herein but defined in the other
Loan Documents shall have the meanings given to such terms in the other Loan Documents. All
Exhibiis to this Agreement are hereby incorporated herein by reference. The use of the singular
of terms which are defined in the plural shail mean and refer {0 any one of the matters or items
included in such definition. Use of the connective “or” is not intended to be exclusive; the term
*may not” is intended to be prohibitive and not permissive; use of “includes™ and “including” is
intended to be interpreted as expansive and amplifying and not as limiting in any way; and
pronouns used herein shall be deemed to include the singular and the plural and all genders.

11,2, Time of Essence. Time is of the essence in connection with atl obligations of
Borrower and Guarantor under this Agreement and the other Loan Documents to which they are
a party.

11.3. Amendment. This Agreement cannot be amended, modified, waived, changed,
discharged or terminated orally, but only by an instrument in writing signed by the Person
against whom enforcement of any amendment, medification, waiver, change, discharge or
fermination is sought,

11.4.  Survival of Representations and Warranties. All agreements, representations and
warranties made by Borrower or Guarantor in this Agreement, any other Loan Documents to
which they are a party or in any certificate or other document delivered to Lender in connection
therewith shall survive the execution and delivery of this Agreement and such other Loan
Documents, certificates or documents. All of the terms, representations, warranties and
provisions of this Agreement shail be binding upon and inure to and be enforceable by and
against the respective successors and assigns of the parties hereto whether so expressed or not.

11.5.  Counterparts, This Agreement may be executed in two or more counterparts and
each exceuted copy shall constitute but one and the same instrament.
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11,6, Partial Invalidity. Ifany provision of this Agreement or portion of such
provision, or the application thereof to any person or circumstance, shall to any extent be held
invalid or unenforceable, the remainder of this Agreement or the remainder of such provision -
and the application thereof to other persons or circumstances (other than those as to which it is
held invelid or unenforceable) shall not be affected thereby, and sach ferm and provision of this
Agreement shall be valid and enforced to the fullest extent permitted by law,

11.7. Governing Law: Consent to Jurisdiction. This Agreement shall be deemed to be a
contract made under the laws of The Commonwealth of Massachusetis wherein 1t is executed
and delivered and for all purposes shall be construed in accordance with the laws of said
Commonwesalth without giving effect to the contflict of law provisions thereof. Borrower,
Lender and Guarantor hereby submit to the non-exclusive personal jurisdiction of the United
States District Court for the District of Massachusetts or any state court sitting in The
Commeonwealth of Massachusetts in connection with any action, suit or proceeding Lender,
Borrower or Guarantor may at any time wish to file in connection with this Agreement and/or
any other Loan Document and any other related matter concerning the relationship of Lender,
Borrower and Guarantor.

11.8.  Jury Waiver. BORROWER, GUARANTOR AND LENDER HEREBY
KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE THEIR RESPECTIVE
RIGHTS TO A TRIAL BY JURY IN RESPECT OF ANY CLAIM BASED HEREON,
ARISING OQUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT OR ANY
OTHER LOAN DOCUMENTS OR ANY COURSE OF CONDUCT, COURSE OF
DEALINGS, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY
PARTY. THIS WATVER CONSTITUTES A MATERIAL INDUCEMENT FOR LENDER TO
MAKE THE LOAN.

11.9. Headings. The headings of the Sections of this Agreement have been inserted for
convenience and shall not modify, define, limif or expand the express provisions of this
Agreement.

11.10. Inspection. Lender and its agents and contractors shall have the right at any time
and from time to time fo inspect the Mortgaged Property, including, without implied limitations,
pursuant to the terms of the Environmental Indemnity Agreement, as well as to review and/or
audit any accounts, books and records relating to or affecting the Mortgaged Property which are
maintained by Borrower or Guarantor or any of their respective employees, officers or agents
(including, without limitation, accountants) and, 1n connection with such review and audit, (o
make copies of all such accounts, records and books and to discuss the same with Borrower's
and/or Guarantor’s officers, employees and agents (including, without Himitation, accountants).
Provided that there does not exist a condition or situation which Lender reasonably believes to
comnstifute an emergency, Lender shall {a) provide Borrower and/or Guarantor (as applicable}
with reasonable prior written notice of any such inspection, review or audit, and (b) use its best
efforts to complete such inspection, review or audit during normal business hours and with
minimal disruption of or interference to the operations of Botrower and/or Guarantor {as
applicable) and the Mortgaged Property, Borrower and Guarantor agreeing that in the case of
amy review or audit to assemble and make available to Lender and its agents all accounts, books
and records.
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11.11. Notices. Whenever Borrower, Guarantor or Lender shall desire {o give or serve
any notice, demand, request or other communication with respect to this Agreement or any of
the other Loan Documents (including, without limitation, a notice of default pursuant to this
Agreement or any other Loan Document), each such notice, demand, request or other
communication shall be in writing and shall be deemed to have been duly given if sent
addressed to the notice addresses for such parties set forth below by hand delivery, by Federal
Express or other reputable overnight courier, or by certified mail, postage prepaid, return receipt
requested, in any case, with copies as follows:

Itf'to Borrowen:

With a copy to:

¥ to Guaranior:

With a copy to:

If to Lender:

4838-7862-0280 v B
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WCP Needham Cabot, L.L.C.

c/o Waterton

30 South Wacker Drive

Suite 3600

Chicago, IL 60606

Attn:  Mark Zett] and Erin Ankin

And

¢/o Bdge Principal Advisors, LLC
1700 Broadway, 37" Floor

New York, NY 10019

Attn: Nir Lisbling, Jeffrey Walker and
Evan Maliah

Haynes & Boone, LLP

30 Rockefeller Plaza, 26" Floor
New York, New York 10112
Attn: Bradferd Lavender, Esa.

Waterton Commercial Properties L.L.C.
30 South Wacker Drive

Suite 3600

Chicago, 1L 60606

At Mark Zetil

Haynes & Boone, LLP

30 Rockefeller Plaza, 26" Floor
New York, NY 10112

Aitn: Bradford Lavender, Esq.

Customers Bank

One International Place

26" Floar, Suite 2630

Boston, MA 02110

Attn: James B. Daley, Sentor Vice
President



With a copy to: Nutter, McClennen & Fish, LLP
Seaport West
155 Seaport Boulevard
Boston, MA 02210-2604
At Christopher W. Papavasiliou, Esq.

Any party may at any time change its address for such notices by delivering o the other
parties hereto, as aforesaid, & notice of such change. Notices hereunder shall be decmed given
on the same day if delivered by hand, or on the date shown on the receipt of the delivery service
that such notice was actually delivered or refused during normal business hours with written
evidence of such delivery or refusal with respect to delivery by Federal Express or other
recognized overnight courier or by certified mail.

11.12. Conflicts. To the extent that any provision of this Agreement is inconsistent with
any corresponding provision in any of the other Loan Documents, then Borrower and/or
Guarantor (as applicable) shall be bound by the more restrictive provision. To the extent
possible, however, provisions of this Agreement and the other Loan Documents shall be
interpreted to complement and supplement each other and the absence of any provision or
portion thereof in one such Loan Document shall not be deemed to be an inconsistent provision
with the other such Loan Docament which contains such provisions or portion thereof.
Notwithstanding the foregoing, in no event shall there be deemed cumulative any rights of
Borrower and/or Guarantor under the Loan Documents relative to applicable notice and cure
periods.

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOQOF, Borrower, Guarantor and Lender have executed this
Agreement under seal as of the date first above written.

BORROWIR:

WCP NEEDHAM CABOT, LLL.C, a
Detaware limited liability company

Pring \Vit?c:‘a}‘i?\iamc Lisa Myvett ?\dmt Pdvlm Vilim
Title: Authorized Signatory
Hereunto Duly Authorized

GUARANTOR:
WATERTON COMMERCIAL PROPERTIES,
L.L.C., a Delaware lmutud amhty company
Print \’U Lxs Name: Lisa Myvett hdmc Pet?mi V; im
Title: Authérized Signatory

[SIGNATURES CONTINUED ON NEXT PAGE]



EXHIBIT A

Permitied Encumbrances

All of those matters listed on Schedule B-1 of the Titie Policy.
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EXHIBITB

Form of Compliance Certificate

Customers Bank

One International Place

29% Floor

Boston, MA (2110

Attn:  James B, Daley, Senior Vice President

Re:  $41,500,06060 Loan (the “Loan”) to WCP Needham Cabot, L.L.C. (“Borrower”)
evidenced by the Loan Agreement by and among Borrower, Waterton Commercial
Properties LLC (“*Guarantor”) and Customers Bank (“Lender”) dated as of
October 30, 2018 (the “Loan Agreement™),

Reference is made to the above-referenced Loan Agreement. Capitalized terms used in
this Certificate {including the schedules and other attachments hereto, this “Certificate™) without
definition shall have the meanings specified in the Loan Agreement.

Pursuant to applicable provisions of the Loan Agreement, Borrower and Guarantor
hereby certify to Lender that the information furnished in the attached schedules, including,
without limitation, each of the calculations listed below, are true, correct and compleie in all
material respects as of the last day of the fiscal periods subject to the financial statements and
associated covenants being delivered to Lender together with this Certificate (such statements the
“Financial Statements” and the periods covered thereby the “reporting period”} and for such
reporting periods.

The undersigned hercby further certify to Lender that:

1. Borrower’s Comnliance with Borrower Financial Covenants. As shown below,
Borrower is in full compliance with the Debt Service Coverage Covenant set forth in the Loan
Agreement, 1.e.;

Covenant: Annual Debt Service Coverage Ratio to be not less than 1.20:1.00.

Calculation: Net Operating Income/Debt Service for the immediately preceding
twelve (12) month period.

Debt Service Coverage Ratio of 11,00 for period ending

{See attached Borrower Financial Sfatements]

Compliance? (Yes or No)

2, Review of Condition. Borrower and Guarantor have each reviewed the terms of
the Loan Agreement and the other Loan Documents to which it is a party, including, but not
limited to, the representations and warranties and covenants set forth in such documents, and has
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made, or caused to be made under its supervision, a review in reasonable detail of the
transactions and conditions of Borrower and Guarantor through the reporting period.

3. Representations and Warranties. The representations and warranties of Borrower
and Guarantor contained in the Loan Documents with respect to each such party, including,
without limitation, those contained in the Loan Agreement and the Guaranty, are true and
accurate in all material respects as of the date hereof, except for such changes in facts in
circumstances which have occurred in the ordinary course of Borrower’s and/or Guarantor’s
business and which do not constitute a default or Event of Default hereunder and were true and
accurale in all material respects at ali times during the reporting period except as expressly noted
on Schedule A hereto. :

4. Covenants. During the reporting period, and to the best of Borrower and
Guarantor’s knowledge, Borrower and Guarantor each observed and performed the respective
covenants and other agreements contained in the Loan Documents applicable to each such party
in all material respects, including, without limitation, those contained in the Loan Agreement and
the Guaranty, and satisfied cach of the conditions contained therein to be observed, performed or
satisfied by Borrower and Guarantor in all material respects, respectively, except as expressly
noted on Schedule A hereto,

5. No Bvent of Default. To the best knowledge of Borrower and Guarantor, no
Event of Default {as defined in the Loan Apreement) exists as of the date hereof or existed at any
time during the reporting period, except as expressty noted on Schedule A hereto.

IREMAINDER OF PAGE LEFT BLANK INTENTIONALLY]
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IN WITNESS WHEREOQF, this Certificate is executed by the undersigned as an
mstrument under seal this day of ,20 .

BORROWER:

WCP NEEDHAM CABOT, L.1.C., a Delaware
Himited lability company

By:

Name:
Title: Authorized Signatory

GUARANTOR:

WATERTON COMMERCIAL PROPERTIES,
I.L.C., a Delaware limited liability company

By:

Name:
Title: Authorized Signatory

Attachments: Financial Statement or Liquidity Schedule (As Applicable)
Schedule A: List of Existing Events of Default
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EXHIBIT C

Snecial Purpose Entity Reguirements

Borrower:

{a) shall not (1) liquidate or dissolve (or suffer any liquidation or dissoiution),
terminate, or otherwise dispose of, directly, indirectly or by operation of taw, all or substantially
all of its assets, or permit such liquidation, dissolution, termination or disposition, directly,
indirectly or by operation of law, of all or substantially all of its assets; (1i) reorganize or change
its legal structure without Lender’s prior written consent; (iif) change its name, address, or the
name under which Borrower conducts its business without promptly notifying Lender; (iv) enter
into or consummate any merger, consolidation, sale, transfer, assignment, liquidation, or
dissolution involving any or all of the assets of Borrower or any general parfoer or managing
member of Borrower, except as may be permitted pursuant to the terms of the Loan Documents;
or (v) enter into or consummate any transaction or acquisition, merger or consolidation or
otherwise acguire by purchase or otherwise all or any portion of the business or assets of, or any
stock or other evidence of beneficial ownership of, any Person;

(b} has not incurred and shall not incur any secured or unsecured debt excepl for
customary and reasonable short term trade payables obtained and repaid in the ordinary course of
Borrower’s business;

{c) shall not, nor shall any member, partner (whether limited or general) or
shareholder thereof, as applicable, or any other party, amend, modify or otherwise change its
partnership certificate, partnership agreement, articles of incorporation, by-laws, operating
agreement, articles of organization, or other formation agreement or document, as applicable, or
goveraing agreament or document. in any material term of manner, or in 2 manner which
adversely affects Borrower's existence as a Special Purpose Entity;

(d) shail allocate fairly and reasonably any rent, overhead and expenses for shared
office space. Additionally, Borrower shali use its own separate stationery, invoices and checks
which reflects its separate address, telephone number and facsimile number;

fe) shall maintain correct and complete financial statements, accounts, books and
records and other entity documents separate from those of any Affiliate or any other Person, 1t
being understood that Borrower’s assets may be included in a consolidated financial statement of
its Affiliates provided that (i) appropriate notation shall be made on such consolidated financial
staterments to indicate the separateness of Borrower and such Affiliates and to indicate that
Borrower’s assets and credit are not available to satisfy the debts and other obligations of such
Affiliates or any other Person, and (ii) such assets shall be listed on Borrower’s own separate
balance sheel;

(f) shall maintain its own separate bank accounts, payroll and correct, complete and
separate books of account;

() shal!l file or cause to be filed its own separaie tax returmns;
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() shall hold itself out to the public {including any of its Affiliates™ creditors) under
Borrower’s own name, or in a name franchised or Hicensed to it pursuant to the Franchise
Agreement, and as a separate and distinet entity and not as a department, division or otherwise of
any Affiliate;

(1 shall observe all customary formalities regarding the existence of Borrower,
including holding meetings and maintaining current and accurate minute books separate from
those of any Affiliate;

(i) shail hold title to its assets in its own name and act solely in its own name and
through its own duly authorized officers and agents. No Affiliate shall be appointed or act as
agent of Borrower, other than, if applicable, a property manager with respect (o the Mortgaged
Property,

X shall make investments in the name of Borrower directly by Borrower or on its
behalf by brokers engaged and paid by Borrower or ifs agents;

(I except as expressly required by Lender in connection with the Loan and in
writing, shall not guarantee or otherwise agree to be liable for (whether conditionally or
unconditionally), pledeze or assume or hold itself out or permit itself to be held ouf as having
guaranteed, pledged or assumed any liabilities or obligations of any partner {whether limited or
general), member, shareholder or any Affiliate of Borrower, as applicable, or any other party, nor
shall it make any loan;

{m}is and will intend to remain solvent:

(n} shall separately identify, maintain and segregate its assets, Borrower’s assets
shail at all times be held by or on behalf of Borrower and, if held on behalf of Borrower by
another entity, shall at all times be kept identifiable (in accordance with customary usages) as
assets owned by Borrower, This restriction requires, among other things, that (1) Borrower funds
shall be deposited or invested in Borrower’s name, (i) Borrower funds shall not be commingled
with the funds of any Affiliate or any other Person, {iii) Borrower shall maintain all accounts in
its own name and with its own tax identification number, separate from those of any Affiliate or
any other Person, and (iv} Borrower funds shall be used only for the business of Borrower;

{0) shall maintain its assets in such a manner that it is not costly or difficult to
segregate, ascertain or identify its individual assets from those of any Atfiliate or other Person;

() shall pay or cause to be paid its own liabilities and expenses of any kind,
including but not limited fo salaries of its employees, only out of its own separate funds and

assets to the extent the Property generates sufficient cash tlow to do so;

(q) shall at all times be adeguately capitalized o engage in the ifransactions
contemplated at its formation to the extent the Property generates sulficient cash flow to do so;

() shall not do any act which would make it impossible to carry on the ordinary
husiness of Borrower,;
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(s} shall reflect Borrower’s ownership interest in all data and records (including
computer records) used by Borrower or any Affiliate;

v shall not invest any of Borrower’s funds in securitics issued by, nor shall
Borrower acquire the indebtedness or obligation of, anv Affiliate;
q g Y

(u) shall maintain an arm’s length relationship with each of its Affiliates and may
enter into contracts or transact business with its Affiliates only on commercially reasonable
terms that are no less favorable to Borrower than is obtainable in the market from a Person that is
not an Affiliate; :

{(¥) shall correct any misunderstanding that is known by Borrower regarding its name
or separate identity; and

{(w)  shall not institute procesdings to be adiudicated bankrupt or insolvent; or consent
to the institution of bankruptey or insolvency proceedings against it; or file a petition seeking, or
consenting (o, reorganization or relief under any applicable federal or state law relating to
bankruptey; or consent 1o the appointment of a receiver, liquidator, assignee, trustee, sequestrator
{or other similar official) of Borrower or a substantial part of Borrower’s property; or make any
assignment for the benefit of creditors; or admit in writing its inability to pay is debts generally
as they become due or declare or effectuate a moratorium on payments of its obligation; or take
any action in furtherance of any such action.
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Schedule 4.4

List of Borrower Financials

1. FY 2016 CPA Reviewed

tJ

FY 2017 CPA Reviewed

Company Prepared YTD 7/31/2018, Y'TD 7/31/2017

L

4. Company Prepared Projections 2018-2023
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Schedule 4.6

List of Material Property Agreements

1. Tranchisc Agreement.

2. Management Agreement.
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Schedule 4.13

List of Existing Damage at the Morigaced Properiy

Ten (10) rooms at the Hotel are currently out of order due to significant water damage,

Borrower expects the rooms to be fully restored on or about November 5, 2018,
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Sehedule 5.4

List of Guarantor Financials

1. Edee Hospitality 6/30/2018 Financial Statements
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Accounts Opened as of the Closing Date

1. Account Number: 4070335 / Account Name: Sheraton Needham MMK Operating/Loan
Pay/Reserve account!

2, Account Number: 7023427 / Account Name: Sheraton Needham MMK - FE&E
3. Account Number: 3929613 / Account Name: Sheraton Needham MMK - RE & Ins

40951758

! Note, this Account is also defined as the Operating Account in the Note.
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Select Board
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 4/10/2019

Agenda Item | N2 Innovation District

- Presenter(s) Greg Reibman, President, NN Chamber of Commerce
Chuck Tanowitz, Director, N2 Innovation District

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

Mr. Reibman and Mr. Tanowitz will provide the Board with background
information in support of the N2 Innovation District’s request for additional
funding from the Town of Needham for two more years.

2. l VOTE REQUIRED BY SELECT BOARD

Discussion Only.

3. I BACK UP INFORMATION ATTACHED

a. Letter from Greg Reibman dated March 13, 2019




RECEIVED
OWH OF NEEDHAM

NEWTO ﬁ SELECT BOARD

NEEDHAM: w15 p 3 41
REGIONAL

CHAMBER

Daniel Matthews

Chair, Needham Select Board
Town of Needham

1471 Highland Ave
Needham, MA 02492

March 13, 2019
Dear Chair Matthews:

Two years ago, the Town of Needham generously invested $20,000 in the Newton-Needham
Chamber’s effort to brand, promote and execute an economic development plan for the N-
Squared Innovation District. The town’s contribution, in conjunction with a $24,000
contribution from the City of Newton, leveraged more than $300,000 in private sector support
towards this initiative.

| am writing today to provide you with an update of our progress; to outline the next phase of
this initiative; and to request an additional $20,000 from the Town to fund this effort for two
more years.

What we've accomplished

Following the recommendations from the Camoin Report (a federally funded study for this
project which was completed in March 2016) we’ve focused our efforts for the past two-plus
years on the following goals:

e Organizational — Hired a full-time director; built a dedicated website; established a
consistent brand image; created marketing videos; launched our popular weekly e-
newsletter; hosted community-building events.

e Business attraction and retention — Supported property owners and brokers with
branding and messaging; established relationships with international consuls to attract
international offices; assisted in attraction of Examity, Empow and CoachUp and
retention of NBC Universal, CyberArk, SharkNinja and Karyopharm. Represented the
region at CoreNet, ULl and MassEcon events.

e Advocacy — Provided a voice for owners and employers locally and on Beacon Hill;
advanced the Needham St./Highland Ave. redesign and repaving of Wells Ave.;



promoted the Kendrick St interchange; worked with municipalities on snow removal and
bike lanes; advocated for improved mass transit; supported workforce housing.

¢ New Initiatives — Fostered relationship with UMass Amherst at Mount |da; established
the Greenway Arts program; grew the food truck program; created an annual block
party and other networking events; affiliated with the Newton Innovation Center.

While the original intention of our 2017 campaign was to raise enough funds for calendar years
2017 and 2018, through careful budgeting as well as some additional fundraising, we have
actually managed to extend this budget for 2.5 years. So this request of two years of additional
operating support will cover the period from July 1, 2019 to June 30, 2021. A copy of our
budget is attached.

N-Squared Innovation District 2.0

One only needs to visit Needham Crossing today to see how far this public-private partnership
has progressed. SharkNinja joined TripAdvisor as a major employer and NBC Universal is on
schedule to open later this year. And with both Kendrick Street ramps open; the traffic light at
First Ave. operational; the Kendrick and Homewood Suites open; a second hotel and restaurant
in the works; and a food truck program operational, Needham Crossing has never been more
marketable.

Still, competition from downtown and other suburban communities require brand distinction
and focus. Four undeveloped pads remain available in Needham Crossing and we’ve lost PTC to
Boston. We also see great upside for new growth and tax revenue in the Wexford Street area
and especially at the sites currently occupied by Muzi andWCVB, pending rezoning.

Our project goal for the next two years will be to build on our efforts to market these areas to
new employers and workers. Our plans include:

+ Business attraction — We'll be expanding our marketing and sales effort designed to

~ attract new entrepreneurs and employers, not only from the startup ecosystem within
Massachusetts, but from around the world.

¢ Telling local stories of success — QOur e-newsletter and marketing videos are just the
start, we want the world to know the great things happening here, which is why we
need a full content program to keeps businesses and employees engaged while also
using regional media to promote this area.

¢ Placemaking — We're committed to bringing the amenities that make N-Squared
attractive to both employers and employees. Nothing does that like the arts, business
events, block parties, food trucks and special events.

¢ Advocacy — We'll continue our efforts to advocate for our region’s transportation,
infrastructure and housing needs.



Growing and marketing the N-Squared Innovation District now -- while our economy is strong,
new companies are expanding and opportunities exist in Needham Crossing, the Wexford
Street area and ultimately along Gould Street -- couldn’t be more time sensitive.

The Town’s financial investment will ensure that we have the resources to promote and market

the N-Squared as a destination, while growing tax revenue and a reliable commercial base for
the Town.

| know | speak for the rest of the N2 Regional Innovation Organization and the Chamber’s Board
of Directors when | thank the Town for its past financial support and continued partnership in

this project. And we greatly appreciate your careful consideration of this continued substantial
investment in this endeavor.

Greg Reibman
President
Newton-Needham Regional Chamber

CC: Kate Fitzpatrick



'We have big plans to put the N-Squared
Innovation District on the national map, but

we can only do it with your financial support. N.s ua Bd

Innovation
District

BUSINESS ATTRACTION

Expanded marketing and sales effort designed to attract

new entrepreneurs and employers, not only from the

startup ecosystem within Massachusetts, but from around
| the world.

ADVOCACY

We'll continue to be your voice at City Hall, Town Hall and
Beacon Hill to advocate for our region’s transportation,
infrastructure and housing needs.

TELLING LOCAL STORIES
; PLACEMAKING OF SUCCESS

A community needs to come together and nothing does
that like the arts, business events, or even friendly
competition. We're committed to bringing the amenities
that make N-Squared attractive to both employers and
employees.

Our e-newsletter and marketing videos are just the start, we
want the world to know the great things happening here,
which is why we need a full content program that keeps
engaged and understanding the energy created in the
N-Squared area.

CONTACT Greg Reibman 617-244-1688
President, Newton-Needham Regional Chamber greibman@nnchamber.com



In 2017, the Newton-Needham Regional Chamber in partnership with Newton, Needham and area
employers, property owners and non-profits raised $325,000 to brand, promote and execute an
economic development plan for the N-Squared Innovation District. Following the goals from the
Camoin Report, we focused our efforts on four key initiatives as outlined here.

We are now looking extend this effort for the next two years. Your financial support of the
N-Squared Innovation District initiative will enable us to continue this public-private partnership
to establish the N-Squared as a community for innovation-driven businesses with retail, office

space and open space integrated with housing and accessible transit.

INNOVATION
DISTRICT

Progress

ORGANIZATION

Hired a full-time director
Built dedicated website

o Established a consistent brand image
= Created marketing videos

Launched our popular weekly
e-newsletter
Hosted community-building events.

BUSINESS ATTRACTION
AND RETENTION

Supported owners and brokers
with branding and messaging;
Established relationships with
international consuls to attract
international offices;

Assisted in attraction of
Examity, Empow and Coach Up
and retention of NBC Universal,
CyberArk, SharkNinja and
Karyopharm.

Represented the region at
CoreNet, ULl and MassEcon
events.

NEW INITIATIVES

Fostered relationship with UMass
Ambherst at Mount lda

Established the Greenway Arts program

Grew the food truck program

Created annual block party and other
networking events

Affiliated with the Newton Innovation
Center.

ADVOCACY

Provided a voice for owners and
employers locally and on
Beacon Hill

Advanced the Needham J
St./Highland Ave. redesign and
repaving of Wells Ave.
Promoted the Kendrick St
interchange

Worked with municipalities on
snow removal and bike lanes
Advocated for improved mass
transit

Supported workforce housing.




N2 Innovation District P&L (updated 2/12/19)

2017 (Year1) 2018 (Year2) Total
INCOME
Town of Needham S 20,000.00 § - S 20,000.00
City of Newton $ 12,000.00 § 12,00000 S 24,000.00
Corporate/ Municipal Sponsorships $ 150,100.00 § 142,500.00 S 292,600.00
Event Income (Block Party) S 2,268.03 & 5,371.57 § 7,639.60
Total S 184,368.03 § 159,871.57 § 344,239.60
EXPENSES
Advertising S 2000 § 525.00 $ 545.00
Events Expense {Block Party) $ 2,68735 $  2,358.45 & 5,046.80
Insurance Expense S 210,00 § 1,000.00 $ 1,210.00
Office Expense (Supplies, copying) S 700.00 S 68.00 § 768.00
Organization Dues (MassEcon, ULI) S 1,000.00 S 1,000.00
Web/Internet Services S 576016 S 1,053.06 S 6,813.22
Rent Expense $ 12,000.00 $ 12,000.00
Salary Expense S 74552841 $§ 77,249590 § 151,778.31
401K Match S 2,317.50 § 2,317.50
Employer Tax Expense s 3,182.06 § 5,265.00 § 8,447.06
Cell Phone Allowance S 350.00 S 600.00 S 950.00
Health/ Dental Insurance $ 10,41086 § 11,940.78 S 22,351.64
Meetings, Meals, Conferences S 162386 S 59574 § 2,219.60
Auto Allowances S 13575 § 20299 S 338.74
Support staff/admin S 15,000.00 S 15,000.00

$ 9947270 § 131,177.42 § 230,785.87
Net $ 84,895.33 § 2869415 S 113,453.73



Select Board
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 4/10/2019

Agenda Item | 2019 Citizens Petition: Home Rule Petition — Resolution to
_ Prevent Nuclear War

_Presenter(s) | Joe McCabe

1. || BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

7

Joe McCabe will discuss the citizens’ petition that he submitted for the 2019
- Annual Town Meeting Warrant.

2, l VOTE REQUIRED BY SELECT BOARD

Discussion Only.

- BACK UP INFORMATION ATTACHED

' a. Draft Warrant dated March 22, 2019 provided under separate cover.,




Select Board
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 4/10/2019

Agenda Item Stretch Energy Code

Presenter(s) Dave Roche, Building Commissioner

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

Mr. Roche will discuss the Stretch Energy Code and answer any questions that the
Board may have pertaining to the proposed adoption of the code.

2. ‘ VOTE REQUIRED BY SELECT BOARD

Discussion Only.

3. ‘ BACK UP INFORMATION ATTACHED

Draft Warrant dated March 22, 2019 provided under separate cover.
Stretch Code Overview

Stretch Code Adoption Process

Stretch Code Adoption by Community Map

e TR




Stretch Code Overview

¢ Municipdlities have two options for building energy codes —
Base or Stretch. :
o Adopting the stretch code fulfills the fifth of five criteria reqUIred
for Green Communities Designation
e The stretch code applies to:
1. New Residenftial Construction
2. New Commercial Construction over 100,000 sq. fi.
3. New Commercial conditioned spaces {labs/supermarkets)
over 40,000 sqg. ft. '
e The strefch code does not apply to: -
1. Additions, renovafions or repairs to residential or
commercial buildings
2. Historic Buildings '
The stretch code requires buildings to follow the “performance path” outlined
in the base code (see definitions belowy).

Performance path: This means the building performs fo a certain level of
efficiency, in this case a HERS rating of 55 or below (see HERS overview sheet).
The advantage of the performance path is it ensures building performance and
allows for some flexibility on which energy efficiency measures toinstall. The
disadvantage is it requires a HERS rater which adds a $700 to $1,300 cost. Much,
if not all of HERS rater costs can be reimbursed through ’rhe:MGssque program.

Prescriptive path: This path is available only in the base code. It réquires the
installation of certain energy efficiéncy_meqsure_s, such as boilers with a certain
level of efficiency, insulation with a specific R-value, or windows with a specific
U-factor. The advantage is it does not require the added costs and work ‘
involved with a HERS rating. The disadvantage is there is less flexibility and there
is no guarantee for performance.

For more information contact: Neal Duffy, Regional Coordinator
neal.duffy@mass.aov
Phone: 978.694.3315 Cell: 857.276.8654

3G l’.}!\f}i;,,i

Creating a Clean, Affordable and Resilient

Energy Future for the C'omnmnwea!m




Stretch Energy Code - Needham

Massachusetts gives communities two options for their buildihg energy code —a base energy code or an
optional stretch energy code. Municipalities can choose to adopt the stretch energy code by vote of City
Council or Town Meeting article and it can be rescinded by vote of Town Meeting. Adoption of the Stretch
Code will allow the Town of Needham to apply for designation as a Green Community and thus be eligible
for grants to pay for energy savmg projects in town buildings.

On January 1, 2017, both the Base Energy Code as well as the Stretch Energy Code were updated. The
difference between the two will be much smaller than in the past. In fact, the new Stretch Code will be
incorporated into the new Base Code; no more extensive and separate language to describe it. Basically,
new residential construction in a Stretch Code town will need to follow the Performance Path of the Base
code and achieve a HERS rating of 55 rather than following the Prescriptive Path of the Base Code. The
updated Stretch Code will also apply to new commercial buildings over-100,000 square feet. Additions,

renovations, and repairs to residential or commercial buildings are not applicable to the updated Stretch
Code, only the Base Energy Code is applicable.

A key feature of the Stretch Energy Code is that it is performance based. It requires new homes to meet a
HERS {Home Energy Rating System) index rating target, rather than requiring the installation of specific
levels of energy efficiency for each building element (e.g. windows, wall insulation, roof insulation, furnace
etc).- The HERS rating is a measure based on a home’s total expected energy use and overall efficiency. It is
calculated by a certified HERS rater using accredited software, which uses information on the design of the
energy systems in a home to calculate the annual energy needs of the home gnd give it a rating score.

One benefit of using HERS ratings for compliance with the Stretch Energy Code is that builders do not have
to install specific energy efficiency measures, rather they have the flexibility to choose which energy
efficiency measures to install, and how to design the home in order to meet the HERS rating target. Itis
also a way to ensure that homes are well built. As part of the HERS rating, the HERS rater tests the home
for air leakage and inspects insulation installation, which helps ensure that the home perforrs as designed.

The Base Energy Code in Massachusetts is updated approximately every 3 years, the Stretch Energy Code
must be updated periodically in order to maintain the “stretch.” When the stretch energy code was first

adopted, it was characterized as adopting the next version of the base energy code early, which is how it
turned out.

The Board of Building Regulations and Standards (BBRS) and the Department of Energy Resources (DOER),
two state entities responsible for the building energy codes, have completed work on a new stretch energy
code. Basically, it requires that the performance path of the standard building code be followed in Stretch
Code municipalities for new homes and for large new commercial buildings. The new Stretch Code will add
an additional cost to new home construciion which will be primarily for the services of the HERS Rater. This
is generally in the $700 - $1300 range per residence. There are also typically significant-annual energy bill
savings that more than tip the balance to give homeowners a net savings every year. Some, if not all, of the
HERS Rater costs may be reimbursed to the builder through the MassSave program.

Once adopted, the stretch energy code would take effect on the date identified in the local City Council’s
ordinance adopting the Stretch Code. Currently 250 communities, representing more than half of the
state’s population (over 70%), have adopted the Stretch Energy Code. Nearby communities that have
adopted it include Belmont, Brookline, Dedham, Dover, Holliston, Hopkinton, Natick, Newton, Wayland,
Westwood, and Wellesley. Most builders in the area are familiar with the requirements of the Stretch
Energy Code. Many builders say that the energy efficiency trade-off features of the Stretch Code makes it
easier to fulfill customers design wishes than following the Base Energy Code prescriptive requirements.



09 ma_:o: Stretech Ooam Modeling Analysis

2550 sq.ft. 3 BR Single Family Home with Natural Gas Heat
Worcester, MA

HERS Index (ERI)

Target 55

| Costs and Benefits to Meet Stretch Code

Example Base 66

Adjustments + HERS x,mﬁmﬂ Fee Utility Rebates?! Cost Compared to Base Code

2 -$1,63( .
BUILDER +$(2,606) $1,630 | $(976)
. Change to Estimated
Change to Annual Reduced Year 1 Cash Year 2+ Cash
HOMEBUYER Downpayment® Mortgage Energy Cost Flow Flow
Payment® per Year?
+$(97) +$(77) -§213 $37 $135

1 — Incentives are determined using the Blended Savings Approach calculator. Savings compared to MA reference home.
BSA Incentive = $0.35 * kWh savings + $35 * MMBtu savings + $3000 * 0.xx percent savings (single family home)

2 — Energy costs are based on 19 cents/kWh, $0.97/therm, $2.88 gal propane, $2.58 gal oil. Savings-are compared with Base

Code home _
3 — 30-year mortgage assumes 10% down payment at 4% APR




APPENDIX AA Stretch Energy Code Language:

AA101 Purpose and Adoption. The purpose of the stretch energy code is to provide a more energyr
efficient code alternative for new buildings. The stretch energy code may be adopted or rescinded by
any municipality in the commonwealth in the manner prescribed by law.

AA102 Applicability. Municipalities that have adopted the sttetch energy code shall use the energy

~ efficiency requirements of this appendix as p10v1ded below These requirements replace all previous
stretch energy code requlrements

AA103 New buildings.

AA 103.1 R-use buildings. In all R-use buildings, of four stories or less above grade plane with one
or more dwelling units, each dwelling unit shall comply with Section N1106 of 780 CMR 51
‘(Residential Code). THIS IS SAYING THAT STRETCH CODE APPLIES TO ALL NEW
RESIDENTIAL BUILDINGS 4 STORIES OR LESS

AA103.2 Large area and high energy use buildings. All buildings over 100,000 sq ft, and new
supermarkets, laboratories and conditioned warehouses over 40,000 sq. ft. shall comply with 780
CMR 13 and shall demonstrate energy use per square foot at least 10% below the energy

- requirements of ANSI/ASHRAE/IESNA 90.1 APPENDIX G Performance Rating Method on either a
site or source energy basis. THIS IS SAYING THAT STRETCH CODE APPLIES TO ALL
NEW COMMERCIAL BUILDINGS OVER 100,000 SQ FT. OR 40,000 SQ. FT. FOR
CONDITIONED SPACES

AA103.3 Other new buildings. New buildings not covered in AA103.1 and AA103.2 shall comply
with 780 CMR 13: Energy Efficiency or 51.00: Massachusetts Residential Code, Sections N1100.1
through N111.2, as applicable based on the use and occupancy of the building. THIS 1S SAYING
THAT ANY NEW BUILDINGS THAT ARE NOT MENTIONED ABOVE, YOU SHOULD
REFER TO THE BASE CODE (RELEVANT SECTIONS LISTED). THIS MEANS THE

STRETCH CODE DOES NOT APPLY AND NOTHING CHANGES FOR SUCH
BUILDINGS.

AA104 Existing buildings. For alterations, renovations, additions or repairs of existing buildings in
these municipalities the energy efficiency requirements of 780 CMR 13: Energy Efficiency or 51.00:
Massachusetis Residential Code, Sections N1100.1 through N111.2, as applicable based on the use
and occupancy of the building. THIS IS SAYING THAT FOR RENOVATIONS AND
ADDITIONS, REFER TO THE BASE CODE (RELEVANT SECTIONS LISTED).
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Massachusetts Department
Criterion of Energy Resources

- J

Massachusetts

DEPARTMENT OF ENERGY RESOURCES

Stretch Code Adoption Process

INTRODUCTION

In accordance with M.G.L. ¢ 25A Section 10, a municipality must require all new residential construction over 3,000
square feet and all new commercial and industrial real estate construction to minimize, to the extent feasible, the

life-cycle cost of the facility by utilizing energy efficiency, water conservation and other renewable or alternative
energy technologies.

The recommended way for cities and towns to meet this requirement is by adopting the Board of Building
Regulations and Standards (BBRS) Stretch Energy Code (780 CMR 115.AA), an appendix to the MA State Building
- Code. Should a community choose to not adopt the Stretch Code and choose to use another standard, the

community must provide evidence that this alternative standard minimizes the life cycle energy costs for all new
construction and is enforceable by the community.

The purpose of the Stretch Energy Code is to provide a more energy efficient alternative to the Base Energy Code for
new buildings. A municipality seeking to ensure that construction within its boundaries is designed and built to the
highest energy efficiency requirements of 780 CMR (i.e., the “Base” Energy Code) may mandate adherence to the
Stretch Energy Code. Municipalities interested in adopting 780 CMR 115.AA, the Stretch Energy Code, are directed to

do so in the manner prescribed by law. The code may also be rescinded by any municipality in the Commonwealth
in the manner prescribed by law.

Municipalities that have adopted the stretch energy code shall use the energy efficiency requirements of appendix
780 CMR 115.AA, which stipulates higher energy efficiency requirements for most new construction.

PROCESS for ADOPTION

Cities are advised to adopt the Stretch Code by general ordinance via City Council.

Towns are advised to seek adoption of the Stretch Code as a general bylaw through a vote of Town Meeting.
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Please note, once the Stretch Code is adopted by a municipality, all future editions, amendments and

modifications of the Stretch Code are automatically adopted unless the municipality rescinds adoption of the

Stretch Code itself. A community must adopt the Stretch Code “as is,” without applying any amendments or
conditions,

Also note, according to the Attorney General’s office:

Pursuant to G.L. ¢.40, S 32, neither general nor zoning by-laws take effect unless the town has first satisfied
the posting/publishing requirements of that statute. Once this statutory duty is fulfilled, general by-laws and

amendments take effect on the date that these posting and publishing requirements are satisfied unless a
later effective date is prescribed in the by-faw ...

DOER recommends that the warrant article, the motion and the by-law/ordinance explicitly specifies an effective
date so that everyone (building officials, builders, homeowners, voters) is fully aware of when the Stretch Energy

Code takes effect. It is further recommended that municipalities choose eltherjuly 1 or January 1 as the effective
date (whichever comes ‘next’ after the vote).

The following sample article, sample motion, and sample bylaw/ordinance are provided as examples:

SAMPLE TOWN WARRANT ARTICLE:

To see if the Town will vote to enact Chapter ___ of the Town of ' General Bylaws, entitled “Stretch
Energy Code” for the purpose of regulating the design and construction of buildings for the effective use of energy,
pursuant to Appendfx 115.AA of the Massachusetts Building Code, 780 CMR, the Stretch Energy Code, including
future editions, amendments or modifications thereto, with an effective date of

a copy of which is on
file with the Town Clerk, or take any other action relative thereto.

SAMPLE TOWN MEETING MOTION:

I move that the Town will enact Chapter ___ of the Town of _ General Bylaws, entitled “Stretch Energy
Code” for the purpose of regulating the design and construction of buildings for the effective use of energy, pursuant
to Appendix 115.AA of the Massachusetts Building Code, 780 CMR, the Stretch Energy Code, mcludmg future
editions, amendments or modifications thereto, with an effective date of

SAMPLE BYLAW follows:
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Chapter
STRETCH ENERGY CODE

[Adopted 0-0-2018 ATM f STM by Art.]

8§ -1 Definitions
§ -2 Purpose

& -3 Applicability
§

-4 Stretch Code

§ -1 Definitions

international Energy Conservation Code (IECC) - The International Energy Conservation Code {IECC) is a building
energy code created by the International Code Council. It is a model code adopted by many state and municipal
governments in the United States for the establishment of minimum design and construction requirements for
energy efficiency, and is updated on a three-year cycle. The baseline energy conservation requirements of the MA

State Building Code are the |ECC with Massachusetts amendments, as approved by the Board of Building Regulations
and Standards.

Stretch Energy Code - Codified by the Board of Building Regulations and Standards as 780 CMR Appendix 115.AA of

the Massachusetts building code, the Stretch Energy Code is an appendix to the Massachusetts buiiding code, based

on further amendments to the International Energy Conservation Code (IECC) to improve the energy efficiency of
buildings built to this code. '

§ -2 Purpose

The purpose of 780 CMR 115.AA is to provide a more energy efficient alternative to the Base Energy Code applicable
to the relevant sections of the building code for new buildings.

§ -3 Applicability

This code applies to residential and commercial buildings. Buildings not included in this scope shall comply with 780
CMR 115.AA, as indicated.

§ -4 Stretch Code

The Stretch Code, as codified by the Board of Building Regulations and Standards as 780 CMR Appendix 115.AA,

including any future editions, amendments or modifications, is herein incorporated by reference into the Town of
General Bylaws, Chapter .

The Stretch Code is enforceable by the inspector of buildings or building commissioner and effective as of



August 2018

IMPORTANT LINKS
This document, as well as the following documents, is found on our web page for Criterion 5 guidance.

Standards & Ratings:

Northeast HERS Alliance

Stretch Code:

Stretch Code (780 CMR Appendix 115AA)

'Updated Building Code (780 CMR) Ninth Edition

Stretch code “Residential Cash Flow Analysis”

Stretch Code Adoption by Community
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Community Adoption of the Stretch Energy Code;
"Appendix 115 AA" of the MA State Building Code (780 CMR)

Municipality 2015 Population Status Effective Date
Abington 16,227 Town Meeting adopted 5/22/17 7/1/2017
Acton 23,549 Town Meeting adopted 4/6/10 1/1/2011
Acushnet 10,477 Town Meeting adopted 5/20/13 1/1/2014
Adams 8,187 Town Meeting adopted 6/23/15 1/1/2016
Agawam 28,839 City Council adopted 9/19/16 1/1/2017
Amesbury 17,414 City Council adopted 1/8/13 1/1/2014
Ambherst 39,833 Town Meeting adopted 5/23/11 1/1/2012
Andover 35,299 Town Meeting adopted 4/28/10 1/1/2011
Arlington 44,815 Town Meeting adopted 4/28/10 7/1/2011
Ashburnham 6,209 Town Meeting adopted 10/29/13 7/1/2014
Ashby 3,226 Town Meeting adopted 5/4/13 1/1/2014
Ashfield 1,723 Town Meeting adopted 9/29/11 7/1/2012
Ashland 17,573 Town Meeting adopted 5/1/12 1/1/2013
Athol 11,654 Town Meeting adopted 4/12/10 1/1/2011
Auburn 16,516 Town Meeting adopted 5/1/12 7/1/2013
Aver 8,001 Town Meeting adopted 5/9/11 1/1/2012
Barre 5.496 Town Meeting adopted 6/20/11 1/1/2012
Becket 1,762 Town Meeting adopted 5/8/10 1/1/2011
Bedford 14,171 Town Meeting adopted 3/28/11 1/1/2012
Belchertown 14,929 Town Meeting adopted 5/10/10 1/1/2011
Belmont 25,584 Town Meeting adopted 5/11/11 1/1/2012
Berlin 3,020 Town Meeting adopted 5/3/11 1/1/2012
Bernardston 2,101 Town Meeting adopted 10/8/14 7/1/2015
Beverly 41,186 City Council adopted 5/2/11 1/1/2012
Billerica 42,683 Town Meeting adopted 5/8/18 7/1/2018
Blackstone 9,104 Town Meeting adopted 5/28/13 1/1/2014
Blandford 1,259 Town Meeting adopted 5/2/16 1/1/2017
Bolton 5,180 Town Meeting adopted 5/2/16 1/1/2017
Boston 667,137 City Council adopted 11/17/10 7/1/2011
Boxford 8,253 Town Meeting adopted 5/8/18 7/1/2018
Bridgewater 27,628 Town Meeting adopted 9/6/2011, 7/1/2012
Brimfield 3,741 Town Meeting adopted 5/15/17 //1/2017
Brockton 95,314 City Council adopted 10/14/16 1/1/2017
Brookline 59,195 Town Meeting adopted 5/25/10 1/1/2011
Buckland 1,864 Town Meeting adopted 5/4/11 1/1/2012
Cambridge 110,402 City Council adopted 12/21/09 7/1/2010
Canton 22,817 Town Meeting adopted 5/8/17 7/1/2017
Carlisle 5.245 Town Meeting adopted 5/10/10 1/1/2011
Charlemont 1,234 Town Meeting adopted 5/30/18 7/1/2018
Charlton 13,406 Town Meeting adopted 10/18/16 1/1/2017
Chelmsford 35,149 Town Meeting adopted 4/29/10 1/1/2011
Chelsea 39,398 City Council adopted 10/3/16 7/1/2017
Chester 1,372 Town Meeting adopted 6/10/17 1/1/2018
Chesterfield 1,249 Town Meeting adopted 6/15/11 1/1/2012
Chicopee 56,741 City Council adopted 11/15/16 1/1/2017
Clarksburg 1,659 Town Meeting adopted 5/25/16 1/1/2017
Cohasset 8,393 Town Meeting adopted 5/2/15 1/1/2016
Colrain 1,647 Town Meeting adopted 5/8/18 1/1/2019
Concord 19,830 Town Meeting adopted 4/29/10 1/1/2011
Conway 1,881 Town Meeting adopted 10/17/10 7/1/2012

Cumminaton 871 Town Meeting adopted 10/30/17 10/30/2017
Dalton 6.661 Town Meeting adopted 5/5/14 7/1/2015
Dartmouth 34,715 Town Meeting adopted 10/18/16 1/1/2017
Dedham 25,397 Town Meeting adopted 5/17/10 1/1/2011
Deerfield 5,015 Town Meeting adopted 4/25/11 1/1/2012
Dighton 7.399 Town Meeting adopted 6/13/18 7/1/2018
Douglas 8,728 Town Meeting adopted 5/1/17 7/1/2017
Provided by the Massachusetts Department of Energy Resources (DOER) Page 1 of 5

Population Data, MA DOR, Databank Reports, Socioeconomic Data Updated November 28, 2018



Select Board
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 4/10/2019

Agenda Item | Warrant Article Update

' Presenter(s) | Rick Merson, Director of Public Works

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

Mr. Merson will update the Board on several articles in the 2019 Annual Town
Meeting Warrant relating to public works.

2, l VOTE REQUIRED BY SELECT BOARD

Discussion Only.

3. ' BACK UP INFORMATION ATTACHED

a. 2019 Annual Town Meeting Warrant Draft dated 3.22.2019 provided under
separate cover




Select Board
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 4/10/2019

- Agenda Item | License Agreement/Needham Community Farm

Presenter(s) Kate Fitzpatrick, Town Manager

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

The Town Manager will recommend that the Board approve and sign the one year
- extension of the License Agreement for use of Town-owned land at the NIKE site
by the Needham Community Farm. The procurement for this license agreement
was initially conducted by the School Department. Since Town Meeting
transferred jurisdiction of the NIKE site to the Select Board, the License
Agreement has been updated and the extension must be approved by the Board.

2, VOTE REQUIRED BY SELECT BOARD

| Suggested Motion: That the Board approve and sign the License Agreement
between the Town and the Needham Community Farm for the period of May 1,
2019 through April 30, 2020.

3. | BACK UP INFORMATION ATTACHED

a. License Agreement between the Town of Needham and the Needham
Community Farm




LICENSE AGREEMENT
BETWEEN TOWN AND NEEDHAM COMMUNITY FARM

The Town of Needham, acting through its Town Manager, with the approval of the Select Board,
(hereinafter referred to as the TOWN OR LICENSOR ), enters into this license agreement with
" the Needham Community Farm, Inc. (hereinafter referred to as the LICENSEE).

The TOWN shall license Arca A of the attached map, consisting of 1.26 acres of the former Nike
Site, located near the intersection of Pine Street and Charles River Street (Map 306, Parcel 11)

from the Town of Needham, Massachusetts, for the purpose of operating an education-related
community farm, according to the terms specified below:

1. PREMISES

A. The TOWN shall license Parcel A of the attached map, consisting of 1.26 acres of the
former Nike Site, located near the intersection of Pine Street and Charles River Street
(Map 306, Parcel 11) to the LICENSEE, for the purpose of operating an education-
related community farm, subject to any and all of the following restrictions:

1)
2)
3)

4)

5)

6)

7)

8)
9)

Use of property: Primarily Educational and Non-Profit in Nature.

Hours of Access: Dawn to Dusk.

No permanent structures or utilities are allowed (e.g., greenhouses, farm stands,
foundations, barns, and/or electrical utfilities.) The LICENSEE will work with the
Department of Public Works to make the necessary connections and gain service.
Additionally, no temporary building or structure may be constructed on the
premises with an area of 100 sq.ft. or more or 8 ft. or more in height. Temporary
structures of less than 100 sq.fi. and less than 8 fl in height are permitted,
provided these structures are temporary in nature and are removed at the end of
the license period.

The Town will permit a hose to be connected to an existing 2 diameter water line
which runs from the street to the field area. A meter pit already is in place, which
will allow the water usage to be metered.

No utilities or expenses are included in the license. Parking, however, is included,
but is subject to all restrictions placed by the Conservation Commission on this
parcel and land abutting this parcel. ,

The LICENSEE is required to fence the licensed portion, at its sole expense. 1f
the intended area of cultivation is less than the licensed area, the fence may be

constructed around the cultivated portion of the licensed area only.  The fence
must be less than 8 ft. in height.

No farm animals are allowed on the premises.
No trees may be cleared or cut down.
The licensed site will exist adjacent to an area designated for off-leash dogs,

walking trails or ball fields. The licensed use must remain harmonious with any
of the aforementioned concurrent activities.-




10) The use of the property is on an “as is” basis. The Town of Needham is not
responsible for maintaining the access road, nor making improvements to the
parking area. . '

11) A compost pile is permitted consisting of rotted produce and other organic (non-
fatty) materials. Paper, cardboard, wood, plastic and other non-compostable
waste must be removed from the site.

12) LICENSEE must provide trash receptacles and trash removal from the site.

13) Produce may not be sold on site. The LICENSEE may sell produce off site, but
must agree to direct 100% of the profits generated by the sale of produce to to
supply local food pantries, and to support educational and other civic activities.

14) LICENSEE agrees to return the site to its present condition upon termination of
the license. This includes reseeding any cultivated portions to return the land to
its natural grass state,

15) The LICENSOR reserves the right to visit the licensed site, and to have the spaces
inspected for safety and other considerations.

16) The Town of Needham reserves the right to negotiate the future disposition of the
entire Nike site, including the licensed area, and may unilaterally terminate the
license agreement should ownership of the site change or the disposition of the
property be substantially altered from the current use. Cancellation shall occur
with six months notice to the licensee.

17) The LICENSEE understands that it may not create or implement farm curricutum
or programs within the Needham Public Schools, without the prior express written
approval of the Superintendent of Schools. The development of any school-
related K-12 farm-based curriculum must be done in conjunction with the
Director of Program Development and Implementation and appropriate Needham
Public Schools curriculum leaders. In no instance may the LICENSEE create
programs or curriculum that will require additional resources to be expended by -
the Needham School Department, without the express approval of the
Superintendent of Schools.

18) The LICENSEE agrees to allow the Town of Needham to conduct a criminal
background check on all community farm personnel, in accordance with state law.
All such individuals are required to submit a signed CORI authorization form to
the office of the Town Manager for any new personnel during the duration of the
agreement.

19) Fees can not be charged to Needham Public Schools for students who visit the site
during the regular school day, nor to the students who visit the site as participants
of the Needham Public Schools extracurricular programs such as EASE, MAS,
Summer School, Adult Ed, Science Center, and Preschool. Fees may be charged
to non-school groups for programs run on the community farm site.

2. LICENSE TERM

The term of this licensee shall commence on May 1, 2019 and continue through April 30,
2020, and may be extended for one successive optional renewal year (through April 30,
2021) at the sole option of the TOWN.




3. QUIET ENJOYMENT

A. The LICENSOR hereby warrants and covenants that the LICENSEE shall have peaceful
and quiet use of the PREMISES without hindrance or interruption on the part of the
LICENSEE or by any other person(s) for whose actions the LICENSOR is legally

responsible, or by any person claiming by, through or under LICENSOR, except as
herein provided.

B. The LICENSOR reserves the right for itself and its agents to enter the PREMISES and
the Building or any parts thereof at any time to make inspections, alterations, or additions
in or to the PREMISES or the Building. Notwithstanding the above, the LICENSOR may
enter the PREMISES at any hour and without twenty-four (24) hour notice in the case of
emergency affecting the PREMISES or Building.

4. FEE

A. The fee for the period May 1, 2019 to April 30, 2020, shall be $1.00.

B. Failure fo make any payment within ninety days after it is due shall be considered a
violation of this lease.

5. INSURANCE

The LICENSEE agrees to obtain and maintain general lability and motor vehicle liability
msurance policies protecting the LICENSOR in connection with any operations included
in this Agreement, and shall have the LICENSOR as an additional insured on the
policies. General liability coverage shali be in the amount of at least $1,000,000 per
occurrence and $2,000,000 aggregate for bodily injury liability and $1,000,000 per
occurrence and $2,000,000 aggregate for property damage liability. Motor vehicle
coverage shall include coverage for owned, hired and non-owned vehicles and shall be in
the amount of at least $1,000,000 per person and $2,000,000 per occurrence for bodily
injury liability and $1,000,000 per occurrence for property damage liability.

6. RESTRICTIONS ON ASSIGNMENT; NATURE OF PREMISES

The LICENSEE shall not assign this license agreement nor sublet the whole or any part of
the PREMISES without the LICENSOR’S prior consent,

7. LICENSEE’S OBLIGATIONS

The LICENSEE shall meet or exceed all criteria listed in the February 19, 2016 Request for

Proposals, issued by the Needham Public Schools and incorporated herein by reference,
during the entire license term. '



8.

9.

ALTERATIONS AND RENOVATIONS

Any renovation or alteration to the PREMISES by the LICENSEE must be submitted to the
LICESOR and approved in advance in writing. The cost of any renovation or alteration will
be at the expense of the LICENSEE. Upon termination of this lease, the PREMISES must be
restored to its original condition by the LICENSOR.

NOTICE

All notices required to be given under this lease agreement shall be given in writing and shall be
effective upon receipt by hand delivery or certified mail to:

The Town of Needham: ‘Name: Kate Fitzpatrick

Title: Town Manager
Address: Town Hall

1471 Highland, Needham MA 02492

The LICENSEE: Name:  Susan Shaver
Title: President _
Company: Needham Community Farm, Inc.
Address: PO Box 920844, Needham, MA 02492

10. SUBORDINATION

11.

This license shall be subordinate to any and all mortgages, deeds of trust and other
instruments in the nature of a mortgage, now or at any time hereafter on the property of
which the PREMISES is a part, and the TOWN shall, when requested, promptly execute and
deliver such written instruments as shall be necessary to show such subordination, provided
that the TOWN receives a satisfactory Subordination, Non-Disturbance and Attornment

Agreement confirming that its possession of the PREMISES shall not be disturbed so long as
it is not in default.

MISCELLANEOUS

This license shall be governed by and construed in accordance with the law of
Massachusetts. It may not be recorded. It contains the entire agreement of the parties and
supersedes all prior and contemporaneous oral and written agreements. It may be modified
only by a writing signed by both parties hereto. No provision of this license agreement shall
be interpreted to create any relationship between the parties hereto other than that of
LICENSOR and LICENSEE. The titles of the paragraphs herein are for convenience only -
and shall not be considered in construing this lease. If a court declares one or more of the

provisions of this license invalid, the validity of the remaining provision of this license shall
not be affected thereby. '



12. CERTIFICATE OF COMPLIANCE WITH MASSACHUSETTS TAX LAWS

Pursuant to M.G.L., Ch. 62C, Sec. 49A:

I certify under the pains and penalties of perjury that [, to my best Kinowledge and belief, have
filed all state tax returns and paid all state taxes reqﬁﬂm r the: W,

VZ G503 Tof D s,

Social Security Number or Signature of Individual
Federal Identification Number or Corporate Name

BY, <$ogeez ,_5//7 o f
Corporate Officer (if applicable)

IN WITNESS WHEREOF, the parties hereto have set their hands and seals to this and three (3)
duplicates, on this day of

LICENSOR: THE TOWN OF NEEDHAM, AS APPROVED BY SELECT BOARD

M S o
TOWN ANAGE&{:_M —
P S -

g™ e
e

LESSER L — 7 e S

Wan Shaver

BY:

APPROVED AS TO FORM:

David S. Tobin, Esq., Town Counsel
Town of Needham
Dated:




Select Board
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 4/10/2019

Agenda Item Close Special Town Meeting Warrant

' Presenter(s) - Kate Fitzpatrick, Town Manager

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED |

The Town Manager will recommend that the Board vote to close the warrant for |
- the May 13, 2019 Special Town Meeting.

2. | VOTE REQUIRED BY SELECT BOARD

| Suggested Motion: That the Board vote to close the warrant for the May 13, 2019
- Special Town Meeting, subject to minor technical corrections to be made by the
' Town Manager, Town Counsel and Bond Counsel.

' 3. | BACK UP INFORMATION ATTACHED

a Draft Warrant dated April 5, 2019

i




TOWN OF NEEDHAM

SPECIAL TOWN MEETING

MONDAY, MAY 13, 2019
7:30 P.M.

JAMES HUGH POWERS HALL, NEEDHAM TOWN HALL
1471 HIGHLAND AVENUE




Additional information on particular warrant articles will be made available from
time to time at www.needhamma.gov/townmeeting during the weeks leading up to
the Special Town Meeting.




COMMONWEALTH OF MASSACHUSETTS

Norfolk, ss.
To either of the constables in the Town of Needham in said County, Greetings:

In the name of the Commonwealth of Massachusetts, you are hereby required to notify the qualified
Town Meeting Members of the Town of Needham to meet in the Needham Town Hall on:

MONDAY, THE THIRTEENTH DAY OF MAY, 2019

At 7:30 in the afternoon, then and there to act upon the following articles:

FINANCE ARTICLES

ARTICLE 1: APPROPRIATE FOR N’ INNOVATION DISTRICT

To see if the Town will vote to raise and/or transfer and appropriate the sum of $20,000 for the purpose of
supporting the N* Innovation District, said sum to be spent under the direction of the Town Manager and
raised from the FY2020 Tax Levy; or take any other action relative thereto.

INSERTED BY:  Select Board |
FINANCE COMMITTEE RECOMMENDS THAT:

Article Information:

ARTICLE 2: AMEND THE FY2019 OPERATING BUDGET

To see if the Town will vote to amend and supersede certain parts of the fiscal year 2019
Operating Budget adopted under Article 16 of the 2018 Annual Town Meeting, and amended
under Article 4 of the October 10, 2018 Special Town Meeting, by deleting the amounts of
money appropriated under some of the line items and appropriating the new amounts as follows:

Line

lerd Appropriation Changing From Changing To

14A | Finance Department Salary & Wages | $1,905,197 | $1,880,197 [
14B i Finance Depgftrdent Expenses | $949,492 ] $959.492 |
14C | Finance Department Capital | $75,000 | $90,000 |

or take any other action relative thereto.

INSERTED BY: Finance Committee
FINANCE COMMITTEE RECOMMENDS THAT: Article be Adopted

h

May 13, 2019
Special Town Meeting

Page 1



Article Information:

COMMUNITY PRESERVATION ARTICLES

ARTICLE 3: AMEND THE FY2019 COMMUNIY PRESERVATION FUND BUDGET

To see if the Town will vote to amend and supersede certain parts of the fiscal year 2019
Community Preservation Fund budget adopted under Article 31 of the 2018 Annual Town

Meeting by deleting the amounts of money appropriated under some of the line items and
appropriating the new amounts as follows: ;

Line | : i 5 :

Jtem Appropriation | Changing From Changing To
| Commumty Preservation Fund Annual Reserve | - $1,025,153 l  $1,016,491 [
" ‘C | Community Housngeserve IR | $289,000 | $293331 !
E' I Open Space Reserve W l $289,000 !' - $293 331 ]

or take any other action relative thereto.

INSERTED BY: Community Preservation Committee
FINANCE COMMITTEE RECOMMENDS THAT: Article be Adopted

Article Information:  This appropriation is required to ensure that the Town meets the required
10% minimum funding to the two reserves for FY2019. The Town received an increase in the

contribution from the Commonwealth in FY2019, which accounis for the need to increase the
reserves. ‘ '

GENERAL ARTICLES

ARTICLE4. & AMEND GENERAL BY-LAWS NON-CRIMINAL DISPOSITION

To see if the Town will vote to amend Section 8.2.2.4 of the General By-Laws by inserting a new Sub-
section V as follows:

V. Excavation in a Public Way (Sub-section 2.2.5.1.4)

Enforcement Agent: Director of Public Works or his or her designee
Fine Schedule:

May 13,2019
Special Town Meeting

Page 2



$300 per offense”

Or take any other action relative thereto.

INSERTED BY: Select Board
FINANCE COMMITTEE RECOMMENDS THAT:

Article Information:

And you are hereby directed to serve this Warrant by posting copies thereof in not less than twenty public
places in said Town at least fourteen (14) days before said meeting.

Hereof fail not and make due return of this warrant with your doings thereon unto our Town Clerk on or
after said day and hour.

Given into our hands at Needham aforesaid this 10" day of April, 2019.

Select Board of Needham

A TRUE COPY
Attest:
Constable:

“

May 13, 2019
Special Town Meeting

Page 3



Select Board
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 4/10/2019

'Agenda Item | Annual Town Meeting Warrant

' Presenter(s) | Kate Fitzpatrick, Town Manager

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

The Board will review articles on the Annual Town Meeting Warrant.

2. | VOTE REQUIRED BY SELECT BOARD

- Suggested Motion: That the Board vote to support (not to support) article
- in the Annual Town Meeting Warrant. |

' 3. | BACK UP INFORMATION ATTACHED

'a. Draft Warrant dated March 22, 2019 provided under separate cover
b. Status of Articles as of 4.3.2019
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Select Board
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 4/10/2019

- Agenda Item Committee Reports

Presenter(s) | Board Discussion

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

Board members will report on the progress and / or activities of their Committee |
- assignments. '

2. | VOTE REQUIRED BY SELECT BOARD

3. | BACKUP INFORMATION ATTACHED

 (Describe backup below)

- None




TOWN OF NEEDHAM
DOWNTOWN

PERMIT PARKING PROGRAM
Adopted by the Select Board April 10, 2019

RULES AND REGULATIONS

1. Permits may be purchased by any employer located in the Needham Square area
as defined below. '

East to West: From Pickering Street to Linden Street

North to South:  From May Street to School Street

2. A qualified employer may request as many permits as it needs for its employees, but the
Town of Needham reserves the right to limit the number of permits issued.

3. Permits may be transferred between vehicles.

4. The annual permit is valid for the period May 15t to April 30th.

5. The downtown parking lots to use in this permit parking program are located on the
map on the reverse side of these regulations. A valid permit parking tag must be
hanging from the rear view mirror to be authorized to park in a permit parking spot.

6. The Needham Heights Parking Permits are NOT valid in the downtown parking lots;
conversely the Downtown parking permits are NOT valid in the Heights designated
permitted parking areas.

7. Permit fee Schedule: $200/permit

New employers to parking program (having not purchased permits before] who
purchase permits after November 1%, are eligible for prorated permit fees for that
permit year.

8. Permit hours are applicable between the hours of 8 a.m. and 2 p.m. Monday through
Friday.
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6:00 p.m.

Town of Needham
Select Board
Minutes for March 25, 2019
Needham Town Hall
Powers Hall

Call to Order:

A joint meeting of the Select Board, Planning Board, and School Committee was
convened by Select Board Chairman Daniel P. Matthews. Those present were John
A. Bulian, Maurice P. Handel, Matthew D. Borrelli, Marianne B. Cooley, Town
Manager Kate Fitzpatrick, and Recording Secretary Mary Hunt.

Mr. Matthews welcomed attendees Jerry McKibben, McKibben Demographic
Associates, members of the Planning Board, School Committee, Finance
Committee, and the general public. He stated the topic concerns school enrollment
projections and related matters. He recognized Ms. Cooley who is working on the
Needham 2025 study on infrastructure, population, demographics, and
transportation needs in the town.

Ms. Cooley commented on the collaborative effort of boards and committees
regarding the Needham 2025 study examining overall population, as well as school
population. She reiterated the importance for all boards and commitiees working on
the study to have a shared understanding of information presented by McKibben
Demographic Associates.

Jerry McKibben, PhD., McKibben Demographic Associates commented on his 30

years experience and more than 2,000 presentations to school districts studied over
the years,

A PowerPoint presentation titled “Needham Public Schools, MA, Demographic
Study, December 2018 was viewed forecasting results of both “Best” and “High”
enrollment projections for FY2019/20 - 2033/34 and the “FY20-34 Projected
Enrollment Update” dated January 2, 2019. He commented on the impact of
potential overlay district development as it relates to additional school enrollment.
Dr. McKibben stated the most important variable when forecasting future
population is not births, deaths, or migration, but rather the age structure and where
population is within its course of life. Discussion ensued on charts titled “Appendix
C: Population Pyramids™ were viewed. Dr. McKibben spoke about migration in
and out of Needham, apartment dwellers, and median age. He commented on the
total enrollment forecast for FY2020, contrasting the size of the K-1 entering school
vs. the size of 12 grade students graduating. He noted over the last five years,
Needham has averaged approximately 400 graduating students, but after FY2025
the number will increase to approximately 450 students. He said Needham will
need the same amount of in-migration growth plus another 60 students just to
maintain the same growth rate. Dr. McKibben said Needham does not have enough
housing stock to maintain the same growth rate.



Ms. Cooley reminded folks that as recently as 2008 the graduating class was 396,
noting the growth has happened over a very short time period. Dr. McKibben

concurred it is a recent phenomenon, due in part to the large amount of in-migration
over the last decade.

Discussion ensued on the impact of an overlay district and the potential for 250
apartment umts. He noted apartments may have a large number of children living
in them, but not a large number of school aged children. He compared the dynamic
of renting vs. owning a home, as it relates to the number of students.

Mr. Matthews referred fo the new Modera complex on Greendale Avenue, noting
projections indicated 12 students per year, but in the first year the number of
students is 23. He asked for clarification on the number and whether the number
should be more or less? Dr. McKibben said the people who have moved in are a
little older. He reiterated most people do not want to raise their children in an
apartment, and tend to look for a single family detached home once the first child is
ready for school. He said generally, there are consistently about 62 children in an
apartment complex once it is full. He said the exception is when people are unable
to buy a home, i.e.: if there is a housing collapse.

Mr. Matthews referred to demographic trends within Norfolk County and
Proposition 2 1/2. He commented school enrollment levels in the metropolitan area
in recent years have been relatively stable, but communities investing heavily have
become magnets for people with the means and commitment to public education to
move into certain communities. He asked if the numbers are already built in, or is
there something else happening? Dr. McKibben said Mr. Matthews raises a good
issue. He said levels are dropping in communities with resources, as not a lot of
people can afford a home of $800,000. He noted Newton had 12 years of sustained
growth drop off because people who moved in 12 years ago are now moving out.
He again commented on population as it relates to age course. Dr. McKibben noted
people age 50 + are not going to have more children, and said everyone living in
Needham above age 25 likes living in the town and has no plans for leaving,
Discussion ensued on home turnover, interest rates, and the housing market.

Ms. Cooley said Wellesley is closing elementary schools. She pointed out
apartments are not being built and a demolition delay by-law passed in 2017
affected 40% of homes, impeding the housing market and public school population.
Dr. McKibben said it was pointed out eight years ago to the Town of Wellesley that
enrollment would slow, along with an aging population.

Mr. Bulian observed population enrollment forecast results from analysis in 2015
compared to now. He asked if private school enrollment was considered in the
study, noting 19% of Needham students attend private school. Mr. Bulian also
asked what will happen to private school enrollment if there is a recession. He
noted hundreds of students could re-enter Needham public schools in a market



downturn. Dr. McKibben said it is obvious a slowdown will occur by the end of
this year, and remarkable how much people love public education. He noted private
elementary tuition increases approximately 5% each year, middle school tuition
increases 8%, and high school tuition increases 10%. He said he doubts 19% of
students will attend private school next year.

Mr. Handel commented on community wide perception, noting the economic
situation varies by age. He suggested people living in Needham the longest are not
as affluent and feel priced out of the community. Dr. McKibben said people have
told him they are glad they moved into Needham 15 to 20 years ago because they
could not afford to now. He said younger folks will need resources to handle an
$800,000 mortgage. Mr. Handel asked if family size is increasing. Dr. McKibben
said he is not seeing an increase in family size in New England.

Jeanne McKnight, member of the Planning Board referred to page three of the
handout dated January 2, 2019, (updated), noting there is a generational difference
between the children in an affordable rate unit vs. market rate units. She asked if
differences between the two units were considered when analyzing the Modera
Needham apartments. Dr. McKibben said yes, because of income levels. He again

noted the difference between children per household vs. school age children per
household.

Josh Levy, member of the Finance Committee commented on interest rates and
school enrollment. Discussion ensued on shifting interest rates and the effect on
home sales.

Barry Coffman, Finance Committee Chair, commented on demographics between
generations. He asked if there are any differences on how the younger generation
approach family formation and whether it had an impact on projections in the study.
Dr. McKibben commented many young people do not plan to buy a home, females
now outnumber men 1n college by a wide margin, many are saddled with debt, and
the median home sale value is $800,000.

Ms. Cooley asked if having accessory dwelling unmits in Needham adds to
enrollment. Dr. McKibben said there is not much additional enrollment if the
number of accessory dwelling units does not increase significantly.

Dr. McKibben said Needham, like the rest of the country, has a dire shortage of
elder housing. He commented downsizing only works if you can move to a place
with less maintenance/cost. Most people want to stay in their communities, and
building elder housing will keep the housing market moving.

Mr. Matthews thanked everyone for attending. He thanked Dr. McKibben, saying

his presentation has been very helpful and his comments on demographics will
guide Needham in many ways.



6:50 p.m.

Adjourn:
Motion by Mr. Bulian that the Select Board vote to adjourn the Select Board
meeting of March 25, 2019.

Second: Ms. Cooley. Unanimously approved 5-0.

A list of all documents used at this Select Board meeting are available at:

http://www.needhamma.gov/Archive.aspx? AMID=99&Tvype=&ADID=




6:45 p.m.

7:00 p.m.

7:00 p.m.

7:04 p.m.

Town of Needham
Select Board
Minutes for March 26, 2019
Needham Town Hall
Select Board’s Chamber

Informal Meeting with Citizens: No Activity.

Call to Order:

A meeting of the Select Board was convened by Chair Daniel P, Matthews. Those
present were John A. Bulian, Maurice P. Handel, Matthew D. Borrelli, Marianne B.
Cooley, Town Manager Kate Fitzpatrick, and Recording Secretary Mary Hunt.

Public Hearing: Application for a License to Store Fuel Underground at 245
Country Way, Needham

Dan Velonis, Keystone Development Corp. appeared before the Board requesting a
license for Devaney Energy to install (1) 1,000 gallon UG propane fuel tank
underground at 245 Country Way, Needham. Section 4.3 of the Town of Needham
General By-laws states that any amount of liquid petroleum gas in excess of 500
gallons on a property requires a license issued by the Select Board.

Kate Fitzpatrick, Town Manager said all paperwork is in order.
Mr. Matthews stated installation follows specific standards. He explained when

utilities are placed underground, a grant of easement is required and a public

hearing is held. He said sometimes issues arise and that people have a right to be
heard.

Mr. Matthews invited public comment.

Allen Smith, 296 Bridle Trail Road asked why action by the Select Board is

.necessary if installment of the tank is standard procedure. He asked are any hazards

of installation?

Mr. Velonis said the risk is no different with underground fuel storage, as opposed
to natural gas or oil. He stated there is no natural gas line on Country Way, and that

many towns do not go to the extent Needham does in requiring approval. He said it
is a good thing.

Motion by Mr. Handel that the Select Board vote to approve and authorize the
Chairman to sign a license for Devaney Energy to install (1) 1,000 gallon UG
propane fuel tank underground at 245 Country Way, Needham.

Second: Mr. Bulian. Unanimously approved 5-0.

Appointments and Consent Agenda:
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=

Motion by Mr. Bulian that the Select Board approve the Appointments and
Consent Agenda as presented.

APPOINTMENTS
Human Rights Committee Tracy McKay (Term expires 6/30/2022)

CONSENT AGENDA

Accept the following donation made to the Needham Community
Revitalization Trust Fund: 5200 from the Rotary Club of Needham.

Accept the following donations made to the Needham Park and Recreation
Commission’s Arts in the Parks Summer Concert Series: $600 from Louise
Condon; $800 from Roche Bros.; $600 from North Hill Needham, Inc.; and
$500 from the Needham Cultural Council.

Accept the following donations made to the Needham Park and Recreation
Commission: Two Tabletop Air Hockey Tables from the Needham Community
Council-estimated value of $80 each; and one Tabletop Basketball Hoop from
Patrick Thornton-estimated value of $125.

Water & Sewer Abatement Order #1271

Approve a Special One Day Wines & Malt Beverages License for Marsha
Smith, of the Ellen M. Gifford Sheltering Home Corporation to hold its “A
Feline Affair to Remember” event on Saturday, April 27, 2019 from 5:30 p.m.
to 9:30 p.m. The event will be held in Powers Hall at Needham Town Hall,
1471 Highland Avenue, Needham.

Approve Open Session minutes from March 12, 2019.

Second: Mr. Handel. Unanimously approved 5-0.

Rotary Club Carnival:

Ted Shaughnessy, Rotary Club appeared before the Board with an update on the
third annual Rotary Club carnival to be held at Needham High School from July
11th through 14th. He stated the same operation and vendor is proposed. He said
safety inspections by the Board of Health and Fire Department will be completed
before opening and appropriate permits will be pulled.

Motion by Mr. Borrelli that the Select Board vote to endorse the Rotary Club
carnival to be held from July 11 through 14, 2019.
Second: Mr. Handel. Unanimously approved 5-0.

2019 Annual Town Meeting Warrant Zoning Articles:
Paul Alpert, Chair, Planning Board, Marty Jacobs, Vice-Chair, Planning Board, and
Lee Newman, Director, Planning and Community Development appeared before the

Board with an update on zoning articles contained in the 2019 Annual Town
Meeting Warrant.

Mr. Alpert spoke about land known as the Muzi Ford and Channel 5 area, stating
the Council of Economic Advisors and Devra Bailin, Economic Development



Director proposed rezoning the area to make it more amenable to redevelopment as
a mixed use area. He commented current zoning and changes over the last 50 years
make the land difficult to develop. Mr. Alpert said a public hearing was held and
many excellent comments were made. He stated many people said they consider
Highland Avenue, off of Route 128, a “gateway to Needham.” He commented that
people expressed concern for the project, asking it be done carefully and be
aesthetically pleasing. Mr. Alpert said public comments were taken into account,
and a decision was made that more time was needed to fine tune the final zoning.
Mr. Alpert stated the articles (Article 24 - Amend Zoning By-law - Highway
Commercial 1 Zoning District and Article 25 - Amend Zoning By-law - Map
Change to Highway Commercial 1) were withdrawn from consideration at the May
2019 Annual Town Meeting, and said the articles may be ready for the fall 2019
Special Town Meeting or 2020 Annual Town Meeting.

Ms. Cooley said she is disappointed, as the project was probably the highest priority
regarding economic development. She said while she is disappointed, she is glad
the project continues to be worked on.

Discussion ensued on development and parking.

Mr. Borrelli said he supports the decision. He suggested the warrant article is better
suited for an Annual Town Meeting.

Mr. Handel acknowledged the article would have more exposure at an Annual
Town Meeting, but he supports the article for the fall Special Town Meeting, as
development has been delayed for a number of years.

Mr. Matthews said there 1s a lot interest in rezoning the area and it would be good if
the article were ready for the fall Special Town Meeting. He stated, however, it is
preferred that the fall Special Town Meeting not exceed one night. He said clarity
is key if the article is brought to the fall Special Town Meeting. He suggested the
Planning Board hold several meetings to take care of issues before Special Town
Meeting so members will be able to make a decision.

Mr. Bulian said fine tuning zoning is important, agreeing with Mr. Matthews that
fall Town Meeting be held to one night. He noted, however, while this zoning rises
to a very high level, it must be done right.

Discussion moved to “Amend Zoning By-law - Accessory Dwelling Unit,” now
known as Article 24.

Mr. Alpert explained an accessory dwelling unit is a small apartment in a single
family home which includes a separate bedroom, bathroom, and kitchen with a
stove. He commented as population ages or people with disabilities need help, an
accessory dwelling unit is a way for a family member or caregiver to have a
separate place to live so the homeowner can stay in their home as long as possible.



Mr. Alpert said after studying what other towns in the Commonwealth are doing, it
was decided Needham would start small, limiting accessory dwelling units to 850
sq. ft.

Discussion ensued on the provisions and limitations of the Accessory Dwelling Unit
By Law.

Select Board members stated they are supportive of the proposed zoning by-law.

Discussion moved to proposed zoning on Lower Chestnut Street - Article 25 -
Amend Zoning By-law - Dimensional and Use Regulations for the Transit Oriented
Development Sub-District of the Lower Chestnut Street Overlay District, Article 26
- Amend Zoning By-law - Map Change to Chestnut Street Business District and
Lower Chestnut Street Overlay District, and Article 27 - Amend Zoning By-law -

Map Change to the Transit Oriented Development Sub-District of Lower Chestnut
Street Overlay District.

Mr. Alpert referred to land where Hartney Greymont was located and the bordering
railroad tracks/MBTA right-of-way. He said the land was originally residentially
zoned, then rezoned into the Lower Chestnut Street Overlay District. He said the
railroad tracks remained residentially zoned. He said the idea is to include the
MBTA right-of-way into the TODD (Transit Oriented Development District).

Mr. Alpert explained both map change articles, as well as the zoning by-law for the
Transit Oriented Development District. He stated the articles reflect the vision of
the Planning Board of how the Chestnut Street business corridor should look. He
commented the major change is in the use of the parcel, which he said is not
amenable for retail stores. He commented it makes more sense to allow a totally
residential building, and not require retail stores. He commented the second major
change is the height allowance by special permit of up to five stories (60 feet).

Mr. Matthews clarified 48 feet is currently the tallest height allowable on Chestnut
Street.

Mr. Borrelli said he cannot support the zoning by-laws for many reasons. He said
density, height, traffic, and impact to the Town are concerning. Mr. Borrelli said a
working group is necessary and the proposal is too drastic.

Mr. Alpert clarified the MBTA parcels are currently not in the Chestnut Street
Overlay District, but that the land where Hartney Greymont is located is within the
district. Mr. Borrelli noted without the MBTA in the Overlay District, he asked
what could be done with the parcel. Ms. Newman explained development could
still take advantage of current zoning and build up to 48 feet for mixed use with
retail shops on the first floor and housing above. Mr. Alpert explained the
provisions and limitations of the zoning by-law changes.



Mr. Handel applauds the effort for more development along Chestnut Street. e
noted height was a major issue when the first project was completed on Chestnut
Street. He said he is concerned about the proposed height, not the housing near
mass transit. Mr. Handel suggested the Planning Board will have trouble at Town
Meeting with a height of 60 feet.

Mr. Alpert explained the parcel 1s isolated and could support more density, but in
general, a height of 60 feet 1s not something for the downtown area.

Mr. Bulian said he opposes the proposal, and is fine with the current 48 feet height
by special permit. He stated retail stores on the first floor could be a restaurant or
something else in the coming years. He said if the land is zoned only for
residential; it blocks retail stores “probably forever.” Mr. Bulian reiterated he is
opposed to the height and density proposed for the parcel.

Mr. Alpert asked the Select Board to consider accepting the map change to allow
the MBTA property and MBTA right-of-way to change from Residential B zoning
to the Lower Chestnut Street District and the Chestnut Street Overlay District so the
square footage could be added to what could be built on the parcel.

Discussion ensued on the MBTA and a developer looking at the site.

Ms. Cooley said she is not opposed to moving forward on the map change by-law,
but the proposed height is problematic. She stated the parcel would have the tallest
building on this side of the highway, which does not make any sense. Mr. Borrelli
stated the map change by-laws “sound like common sense,” but would allow for
denser development, to which he is opposed.

Discussion continued on density, setbacks, frontage, and height.

Mr. Borrelli said it is wise for both boards to come together and figure out what the
parcel should be, instead of “going it alone.” He reiterated his concerns, saying the
end product would be better if done together. Mr. Borrelli noted the area is a
“gateway” into Needham.

Mr. Jacobs asked Mr. Borrelli what is the vision of the Select Board for the parcel?

Mr. Borrelli said he does not know the vision of the Select Board except that based
on meetings; the Select Board and Planning Board are not on the same page. He
surmised the vision for the parcel is not as dense, not as high, not as many units,
and possible retail stores on the first floor are issues that are different from the
Planning Board’s vision. He said much more discussion should occur to reach a
combined vision.

Mr. Matthews stated Mr. Jacobs question is hard to answer. He comumented the
Select Board has dealt with similar issues in the past. He stated the Select Board is



very interested in improved zoning along Chestnut Street, including the entire area
beyond Oak Street. He clarified both boards agree on the principal for denser,
village oriented, transportation oriented development. He commented the Select
Board’s view is probably a more limited vision on density and height.

Mr. Handel said the site probably “doesn’t speak to retail from a planning
perspective.” He commented density has been an issue in any project, but height is
a real issue, especially so close to the downtown.

Discussion ensued on the current zoning height of 48 feet and residential, transit
oriented development, as well as density and past projects in town.

Mr. Jacobs it will be hard to incentivize a developer without enough activity in the
area.

Mr. Matthews said Mr. Jacobs point is excellent, commenting the Town does not
make things happen by zoning, but rather creates conditions and opportunities for
developers to consider. He said the Select Board creates limits.

Mr. Alpert commented if the zoning does not pass at the Annual Town Meeting,

perhaps the Boards can come together and develop something for the fall Special
Town Meeting.

Mr. Bulian pointed out the property has been for sale for a couple of years. Mr.
Bulian said the developer has presented the owner with the largest return, but he is
more concerned about what is in the interest of the Town. He said there are people
ready, willing, and able to step forward to purchase the property, but it may not be
the most money the owner could get, but its real money.

Mr. Matthews reiterated the positive attributes of the parcel, while noting the
property 1s a challenged site due to its layout and limited access. He said the
Planning Board put a lot of work into the articles and have a right to take them to
Town Meeting who are the arbiters.

Discussion moved on to Citizen’s Petition to Amend Zoning By-law - Self Storage
Facilities in Mixed Use-128 District, now known as Article 28.

Mr. Alpert said when Mixed Use 128 zoning was created around 2001, self storage
facilities were not common. He said there is no zoning in Needham permitting self
storage facilities. He said the Planning Board recently granted a self storage facility
on Hillside Avenue. Mr. Alpert briefly explained the history of the zoning in
Industrial District and why the property owner has presented a Citizen’s Petition.

Mr. Handel said, generally speaking, it is good to have flexibility as to what a “use”
1s, because uses can change over time. He said it makes sense to be able to make a
judgment whether the use fits in with the area. He said he needs more information



8:20 p.m.

before making a final decision. Mr. Handel suggested asking the Council of
Economic Advisors to weigh in on the issue.

Discussion ensued on the special permit required for the self storage facility on
Hillside Avenue, the Citizen’s Petition, and the current zoning in Mixed Use 128
area.

The Board thanked the presenters for the update.

2019 Annual Town Meeting Warrant/Citizens’ Petition:
Josh Levy, Petitioner discussed with the Board the citizens’ petition he submitted
for the 2019 Annual Town Meeting Warrant.

Mr. Levy briefly explained the reasoning for his citizens’ petition saying the goal of
Article 50 is to add predictability to the timing and content of Town Mecting. He
said the Annual Town Meeting usually occurs in May and the Special Town
Meeting usually occurs in October or November. Mr. Levy said his citizens’
petition would codify Town Meeting into two business meetings. He said Dedham,
Westwood, and Natick subscribe to this way for their Town Meeting business. Mr.
Levy commented these towns also hear proposed amendments to zoning by-laws in
the second business meeting. He said zoning articles are sensitive, requiring much
debate, noting consideration of articles at a specific time of year will allow Town
Meeting members and the general public to voice their opinions. Mr. Levy
discussed concerns he has heard regarding the length of Town Meeting and how his

citizens’ petition will allow extra time for boards to plan for Town Meeting in
November.

Mr. Handel commented to bring a citizens’ petition, 100 signatures are needed for
Special Town Meeting and 10 signatures are needed for Annual Town Meeting. He
said the bar is high enough for 100 signatures to make people think about bringing a
citizens’ petition, but 10 signatures is not a high bar. He said citizens’ petitions are
not a bad thing, but make the business of Town Meeting less predictable.

Mr. Borrelli said he likes the current structure of Town Meeting, but adjustments
are possible. However, he said, discussion with the moderator and warrant
committee would help formulate ideas. He said a collaborative effort, rather than a
citizens’ petition, would be more effective.

Ms. Cooley asked Mr. Levy what is the particular problem to be solved? Mr. Levy
said the desire of some Town Meeting members is to have more predictability when
zoning articles are considered. Ms. Cooley noted Town Meeting members, when
needed, rally to the cause to understand the issue. She said her experience with
zoning articles is that they are driven by timing of the Planning Board or public
hearings. She commented she is not sure she perceives the problem in the same
way as Mr. Levy.



8:40 p.m.
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Mr. Bulian concurred with Mr. Borrelli’s comment about collaborative discussion.
He said he is comfortable with the current structure and timing of Town Meeting.
Mr. Bulian said a longer, more robust discussion in needed.

Mr. Matthews said flexibility is key, as there are issues that arise. He said his
experience is that Town Meeting members appreciate fall town meeting being held
to one night. He said debate on planning issues is unknown. Mr. Matthews said the
drafters of the Town Charter do not want to create time pressures causing people to
feel a full discussion is not possible. Mr. Matthews told Mr. Levy Town Meeting
members are the judge on how they would like to run the meeting,

The Select Board thanked Mr. Levy for his presentation.

Babson College Scholarships:

The Select Board awards scholarships to Needham residents from a fund made
available to the Town from Babson College. The number of scholarships and their
size is determined by the Select Board and the Financial Aid Office of Babson
College. Meredith Stover, Director of Financial Aid at Babson College, Mr.

Matthews, and Sandy Cincotta, Support Services Manager met recently and
reviewed all the applications.

Motion by Mr. Handel that the Select Board vote to award the Town of
Needham Babson Schelarships to the following applicants:

New Applicant Status

Georgia Bregianos Blended Learning MBA, anticipated graduation date August 2019
Maria Luisa Colon- Undergraduate student, NHS anticipated graduate, entering
Figueroa Babson September 2019

Ben Pasco-

Anderson Evening MBA program, anticipated graduation date May 2021

Second: Mr. Bulian. Unanimously approved 5-0.

Town Manager:

Kate Fitzpatrick, Town Manager appeared before the Board with three items to
discuss:

. Authorize Lease Structures

Ms. Fitzpatrick said the Town recently issued an RFP for the lease of municipally
owned structures on land leased to the Needham Golf Club. The land is under lease

agreement for 20 years; however, state law only allows cities and towns to lease
municipal structures for ten years.

In accordance with M.G.L. c. 40, section 3, approval of the Select Board is required
for the lease of the structures.

The Needham Golf Club was the only respondent, with a bid of $10 per year as well
as maintenance and repair of the facilities.
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Motion by Ms. Cooley that the Board vote to authorize the Town Manager to

execute a lease for municipal structures to the Needham Golf Club for a period
of ten years.

Second: Mr. Bulian. Approved 3-0.

Mr. Handel and Mr. Borrelli abstained from the vote, as they are social members of
the club.

Ms. Fitzpatrick noted the Needham Golf Club pays a substantial sum to lease the
land, and tonight’s vote is only for the structures on the property.

Open Special Town Meeting

Ms. Fitzpatnick reviewed with the Board the four articles contained in the Special
Town Meeting Warrant dated May 13, 2019. She said the Select Board is
scheduled to close the Special Town Meeting Warrant on April 10, 2019,

Motion by Mr. Handel that the Board vote to open the warrant for the May 13,
2019, Special Town Meeting.
Second: Mr. Bulian. Unanimeusly approved 5-0.

Discussion ensued on the fine schedule of article “Amend General By-law Non-
Criminal Disposition.”

Annual Town Meeting Warrant

Ms. Fitzpatrick reviewed with the Board final revisions to the 2019 Annual Town
Meeting Warrant. She stated two Zoning articles and two Community Preservation
Committee articles have been withdrawn since the last version of the warrant. She

also commented the Select Board proposed removing Article 51 - Stormwater
Enterprise Fund.

The Board took positions on the following articles:

Motion by Mr. Handel that the Select Board vote to support Article 18 -

Appropriate the FY2020 Operating Budget in the Annual Town Meeting
Warrant.

Second: Mrx. Bulian. Unanimously approved 5-0.

Ms. Fitzpatrick noted petitioners for the article regarding the nuclear

nonproliferation non-binding referendum will attend the next Select Board meeting
on April 10, 2019.

Committee Reports:

Mr. Matthews reported he and Ms. Cooley met with representatives from
Minuteman Regional High School and were told that for the coming year, in which
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the new building will be open, total applications for the incoming class is 253. He
said this is very good news, as the school is now on track for full enrollment for the
freshman class. Mr. Matthews said if the school can maintain the trend, it will be
fully enrolled within the first four years.

Ms. Cooley said a strong group of applicants were from Needham, about double the
amount of the last few years.

Executive Session: Exception 3

Motion by Mr. Handel that the Select Board vote to enter into Executive
Session.

Exception 3 - To discuss strategy with respect to collective bargaining or
litigation if an open meeting may have a detrimental effect on the bargaining
or litigating position of the public body and the chair so declares.

Not to return to open session prior to adjournment.

Second: Mr. Borrelli. Mr. Matthews polled the Board. Unanimously
approved 5-0.

Mr. Matthews said this is the last Select Board meeting prior to the Town election

on April 9, 2019. He said it has been a productive year and thanked everyone for
their work and team effort.

A list of all documents used at this Select Board meeting are available at:

http://www.needhamma.gov/Archive.aspx? AMID=99&Type=&ADID=

Note: The meeting adjourned at 9:10 p.m.
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2019 Geared Up for Kids

Sunday, June 2, 25-Mile Ride
START TIME: 9:00 AM

n START LINE 0.00 mi n LEET on Great Plain Ave 23.31 mi
200 Harris Ave
: Harris A 23.99 mi
B RIGHT on Harris Ave 0.00 mi u LEFLop Harrisave H
- - LEFT at 200 Harris Ave 24,58 mi
n RIGHT on Great Plain Ave 0.50 mi u Destination,/Finish Line
n RIGHT on South St 1.18 mi " E; sy Y Rego¥ition
n Head west, staying on South St 1.94 mi = ¥y Ny,
Cross Dedham Ave tic
n CONTINUE on South St 3.03 mi
Cross Chestnut St ’
Mass eme” *
n RIGHT on Cross St 5.12 mi udubon's 7
aadmoor
‘Ji!!ii»ih-
n RIGHT on Centre St 5.56 mi
(toward Claybrook ) NOR bt
Woodlands
u LEFT on Claybrook Rd 5.83 mi SoRen:
Cross Main Street
{ .;_.)
n RIGHT on Pleasant St 7.92 mi
(toward Lookout Farm) Wedtwood
a LEFT on Glen St 8.55 mi
n RIGHT on Farm St 10.91 mi Nor
(toward Bridge St) i
n Waterstop at Dover Sherborn 12.24 mi
Middle School, 155 Farm Street
n RIGHT on North Street 13.10 mi
n RIGHT on Pine Street 14.26 mi
n RIGHT on to Centre St 18.20 mi
n CONTINUE on Centre St toward 18.68 mi
Dedham St
u Bear RIGHT on Dedham St 18.68 mi
n Continue on Dedham Street 21.19 mi
Dedham St becomes Chestnut St
n RIGHT on South St 21.45 mi




2019 Geared Up for Kids
Sunday, June 2 - Family Ride
START TIME: 9:30 AM

Police Detail

a START LINE 200 Harris Ave 0.00 mi u LEFT on Harris Ave 7.46 mi
Police Detail Volunteer Spotter

n RIGHT on Harris Ave 0.01 mi n Cross Median to Finish Line 7.56 mi

u LEFT on Harris Ave 0.11 mi
(at median to reverse direction)
Volunteer Spotter

n RIGHT on Bradford St .36 mi
Volunteer Spotter

n Cross GPA to Manning Street .55 mi
Police Detail

E RIGHT on High St 1.51 mi
Volunteer Spotter

n Continue on to Greendale Ave 1.67 mi
Police Detail

u RIGHT on Great Plain Ave 4.04mi
Police Detail

n RIGHT on Broad Meadow Rd 4.66 mi
Volunteer Spotter

LEFT on Tudor Rd 5.06 mi
Volunteer Spotter

B RIGHT on Audrey Ave 5.61 mi

n RIGHT on Highgate Rd 5.64 mi
Volunteer Spotter

a LEFT on Arch St 5.69 mi
Volunteer Spotter

RIGHT on Hillcrest Rd 6.02 mi
Volunteer Spotter

a LEFT on Bond St 6.06 mi
Volunteer Spotter

u LEFT on Beaufort Ave 6.20 mi
Volunteer Spotter

B RIGHT on Sargent St 6.51 mi
Volunteer Spotter

n RIGHT on Melrose Ave 6.73 mi
Volunteer Spotter

u LEFT on Powers St 6.86 mi

u LEFT on Manning St 7.05 mi

CROSS GPA to Bradford St 7.26 mi




2019 Geared Up for Kids

Sunday, June 2 - Fun Run
START TIME: 10:00 AM

Volunteer Spotter Webster St

-
0

RIGHT on Great Plain Ave 2.12 mi NOTES:

Police Detail e This is not a timed race.

RIGHT on Bradford St 2.80 mi
Volunteer Spotter

RIGHT on Harris Ave 2.95 mi
Volunteer Spotter

Destination/Finish Line 3.05 mi
200 Harris Ave

n START LINE 0.00 mi = n s, & )
200 Harris Ave 4 ‘ o g
> %
a RIGHT on Great Plain Ave 0.46 mi \
Police Detail b7
u RIGHT on South Street 112 mi
Volunteer Spotter ,‘
n CONTINUE on South St 1.64 mi
(Past Green St) g iy, 5
Volunteer Spotter 3 g <
H = fg
n RIGHT on Livingston Circle 1.76 mi o s .
—ori o
u LEFT on Churchill Lane 1.84 mi Je—
d Uojey
'Y e g
u LEFT on Livingston Circle 1.93 mi o
ﬂ RIGHT on South St 2.01 mi N g




	Board Reorganization
	Public Hearing- Application for a License to Store Fuel Aboveground at 189 B Street
	Public Hearing: New Alcoholic License at 1185 Highland Avenue, Poet King Restaurant Group d/b/a Hungry Coyote
	Hearing: Application for Pledge of License- Needham Cabot Concessions, 100 Cabot Street
	N2 Innovation District
	2019 Citizens Petition: Home Rule Petition- Resolution to Prevent Nuclear War
	Stretch Energy Code
	Director of Public Works- Warrant Article Update
	Town Manger- License Agreement/Needham Community Farm
	Town Manager- Close Special Town Meeting Warrant
	Town Manager- Annual Meeting Warrant
	Board Discussion- Committee Reports
	Downtown Permit Parking Program Rules and Regulations
	Open Session Minutes March 25, 2019
	Open Session Minutes March 26, 2019
	Water & Sewer Abatement Order #1272
	Road Event: Geared Up For Kids 2019



