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CUSTOM HOUSE - LEASE

THIS LEASE is entered into as of September 28, 1995, by and between the Boston
Redevelopment Authority, a public body politic and corporate organized under the laws of
the Commonwealth of Massachusetts with a mailing address of One City Hall Square,
Boston, Massachusetts 02201 (“Landlord”), and Marriott Ownership Resorts, Inc., a
Delaware corporation, with a mailing address at 1200 U.S. Highway 98 South, Suite 10,
P.0. Box 890, Lakeland, Florida 33801 (“Tenant™), and its successors and assigns. Landlord
and Tenant shall be collectively referred to hereinafter as the “Parties.”

ARTICLE 1
PREMISES
1.1  Lease. Landlord, for and in consideration of the rents hereinafter reserved by
Landlord and the covenants and agreements hereinafter contained on the part of the Tenant to

be paid, kept and performed, does hereby lease to Tenant, and Tenant does hereby lease, take
and hire upon and subject to the terms and conditions herein set forth, the Leased Premises.

1.2 L eased Premises; Adjacen 3! ] % rtena; :
“[ eased Premises” shall mean (i) the land and building commonly known as the Custom
House (the “Building”) located at 2 India Street, Boston, MA 02201, (ii) the other parcels of
land adjoining the Building shown on the plans referred to in Exhibit A as the
“Transformer/Loading Area” which includes approximately 886 square feet of land, more or
less, at the northwest comer of the Building, and the “Main Entrance Area” which includes
approximately 1,053 square feet of land, more or less, at the easterly side of the Building,
and (iii) the “Appurtenant Rights” described below with respect to certain other parcels of
land adjoining the Custom House shown on the plans referred to in Exhibit A as the
“Adjacent Areas.” Tenant’s rights in the Adjacent Areas consist of the Appurtenant Rights,
which are in the nature of covenants and easements, and Tenant is not granted a leasehold
interest in the Adjacent Areas beyond the Appurtenant Rights. Areas (i) and (ii) of the
Leased Premises, and the Adjacent Areas, are situated in the Waterfront Urban Renewal
Area, Project No. Mass R-77 in the City of Boston, Suffolk County, Massachusetts, and are
as more particularly described on Exhibit “A” attached hereto and as shown on the plans
referred to in'said Exhibit “A.”

A 1o
1

The Adjacent Areas shall be subject to a reserved easement for the City of Boston for
the continued existence of a public way over the 22-foot way running from State Street to
Central Street through McKinley Square as shown on the plans referred to in Exhibit A (the
“Vehicular Way™). The Transformer/Loading Area, Main Entrance Area, and Adjacent
Areas other than the Vehicular Way consist of street areas which have been or will be




discontinued by the City of Boston (the “Discontinued Areas™). Tenant’s rights in the
Discontinued Areas shall be subject to the requirement that the Discontinued Areas be
improved, maintained and made available for public use as sidewalk and plaza areas. The
Main Entrance Area and the Adjacent Areas shall further be subject to reserved easements
for the City of Boston for the maintenance and operation of public utilities. The rights and
obligations of Landlord, Tenant and the City with respect to the Vehicular Way and
Discontinued Areas shall further be as set forth in that certain Custom House Public Areas
Agreement, and that certain Agreement with the Boston Water and Sewer Commission,
copies of which are attached hereto as Exhibjt I and incorporated by reference herein.

The Appurtenant Rights shall consist of the right to use the Adjacent Areas for all
purposes consistent with the foregoing, including without limitation the following: the right,
in common with the public, to use the Adjacent Areas for pedestrian access and egress to and
from the Building and across the Adjacent Areas; the right to use the Adjacent Areas for
installation, removal, maintenance and repair of utility lines, transformers, and other utility
facilities serving the Building (and to grant utility easements in connection therewith); the
exclusive right to prohibit from time to time use of all or any portion of the Adjacent Areas
for motor vehicle travel (except within the Vehicular Way); the exclusive right to use the
Adjacent Areas (other than the Vehicular Way) for parking of motor vehicles and to prohibit
from time to time parking of motor vehicles on any or all portions of the Adjacent Areas
(other than the Vehicular Way) except with the prior permission of Tenant in each instance,
to the end that all parking within the Adjacent Areas ( except that only paving may be located
in the Vehicular Way) shall be available for Tenant's use in connection with the Building,
provided that no fee shall be charged for parking in the Adjacent Areas; the right (subject to
Landlord’s approval pursuant to Articles 7 and 8 of this Lease) to install, maintain, and repair
signage, paving, landscaping, and other improvements from time to time in the Adjacent
Areas (other than the Vehicular Way); the right (subject to Landlord’s approval under
Section 5.2 of this Lease) to install, maintain, repair and operate information booths and
retail carts, booths, and kiosks in the Adjacent Areas from time to time; and the right to use
the Adjacent Areas (other than the Vehicular Way) for construction and construction staging
from time to time in connection with work on the Building or in the Adjacent Areas. '
Tenant's rights in the Transformer/Loading Area and Main Entrance Area shall inciude,
without limitation, the same rights as granted above with respect to the Adjacent Areas as
well as the right to use the Main Entrance Area for pedestrian and vehicular access and
egress to and from the Building and (subject to Landlord’s approval pursuant to Articles 7
and 8 of this Lease) to install, maintain, repair, use and replace from time to time canopies,
signs and other entrance area improvements; and the right to use the Transformer/Loading
Area for installation, maintenance, repair and operation of electric transformers and
emergency generators and for loading and unloading of trucks, vans and other vehicles in
connection with the operation of the Building and the right to vehicular access and egress to
and from the Transformer/Loading Area and India Street across the Adjacent Area located
between India Street and the Transformer/Loading Area.




It is intended and agreed that the Appurtenant Rights described in this Section 1.2
shall run with Tenant's interest in the Leased Premises and shall be, in any event, and without
regard to technical classification or designation, legal or otherwise, and, except only as
otherwise specifically provided in this Lease, to the fullest extent permitted by law and
equity, binding for the benefit of Tenant and enforceable by Tenant against Landlord and
every successor in interest to or of Landlord's estate in the Leased Premlses or any part
thereof or any interest therein.

1.2.1 Observation Deck. Tenant's redevelopment of the Building shal}
include an observation deck on the twenty-fifth floor of the Building, and Tenant agrees with
Landlord to make the observation deck available for use by groups of public visitors oh an
as-needed basis (but no more than hourly), six days per week designated by Tenant from time
to time, during the hours 11:00 a.m. to 7:00 p.m. at least four days per week (including either
Saturday or Sunday) and 9:30 a.m. to 4:30 p.m. on the other two days. At Tenant’s request,
Landlord shall use reasonable efforts to assist Tenant in arranging for a third party (such as
the National Park Service or an appropriate commuaity group) to provide escorts for groups
visiting the observation deck. With Landlord’s prior approval Tenant may establish
reasonable rules, regulations and requirements on the use of the observation deck to ensure
public safety, including without limitation, limits on the size and number of groups, duration
of visits, group gathering and waiting areas, safety regulations and the like. This
Section 1.2.1 is an agreement between Tenant and Landlord only, shall not confer any rights
on any third parties, and public use of the observation deck may be medified by agreement of
Landlord and Tenant (in considering whether to agree to modifications Landlord will
consider the actual demand for use of the observation deck).

- 1.3 Improvements. The term “Improvements” shall mean all improvements,
structures, buildings, fixtures, landscaping, paving, pipes and conduits, roads, watkways,
fixtures and, to the extent of Landlord’s interest therein, fencing and utility lines, existing on,
under or above the Leased Premises and Adjacent Areas at the Lease Commencement Date,
and all alterations and additions thereto and replacements thereof, and any other buildings,
structures or improvements hereafter erected on the Leased Premises and Adjacent Areas.

1.4  Building Service Equipment. The term “Building Service Equipment” shall
mean all apparatus, machinery, devices, fixtures, appurtenances, equipment and personal

property necessary for the proper maintenance, protection, conservation and operation of the
Improvements other than furniture, fixtures, furnishings, equipment, operating supplies and
inventories used in connection with any time share vacation resort or the like operated at the
Leased Premises, or any other trade fixtures, machinery and equipment, and in particular
shall include, without limiting the generality of the foregoing, the following, if any: awnings;
asphalt; partitions, doors and hardware; elevators, escalators and hoists; heating, plumbing
and ventilating apparatus; gas, electric and steam fixtures; chutes, ducts and tanks; oil
bumers, furnaces, heaters, incinerators and boilers; air cooling and air conditioning
equipment; washroom, toilet and lavatory fixtures and equipment; engines, pumps, dynamos,




motors, generators, transformers, electrical wiring and equipment; window washing hoists

and equipment; garage equipment and gardening and landscaping equipment; and all

additions thereto and replacements thereof, but excluding from Building Service Equipment

(1) any property which is owned by any occupant or the operator of any time share vacation
resort or the like and used by them in connection with the operation of its (or their respective)
space and not in connection with the operation of the Improvements as real property, (ii) any
leased Building Service Equipment, (iii) any property used in conjunction with other
improvements, and (iv) furniture, furnishings, fixtures, equipment, operating supplies and
inventories used in connection with any time share vacation resort or other uses operated at

the Leased Premises or on the Adjacent Areas.

1.5  Property. The Term “Property” shall mean the Leased Premises, the
Appurtenant Rights, the Building, the Improvements and the Building Service Equipment.

ARTICLE 2
TERM

2.1 Term. The Term of this Lease is for sixty-two (62) years commencing on
January __, 1996 (the “Lease Commencement Date™), and ending at midnight on
December 31, 2057 (the “Lease Expiration Date™). Notwithstanding any provision of this
Lease to the contrary, the Term of this Lease cannot be terminated prior to the Lease
Expiration Date except by an express written agreement of the Parties or at Tenant’s election
as set forth in Article 11 on account of damage or destruction which Tenant elects not to
repair or to the extent provided in Article 12 on account of an eminent domain taking. At
Tenant's request, Landlord agrees to amend this Lease to extend the term of the Lease, for no
additional consideration, if necessary to provide a minimum sixty (60) year Term after the
initial redevelopment of the Property is completed, but in any event the Lease Expiration
Date shall not be later than sixty (60) years after the outside date for Tenant to complete
construction of the Improvements under Section 7.2(b) of this Lease.

If Tenant’s interest in this Lease is submitted to the provisions of Massachusetts
General Laws Chapter 183 A in order to create a Leasehold Condominium as set forth in
Section 19.2(c) below, Landlord shall give a twelve (12) month written notice of the Lease
Expiration Date to each owner of an interest in the Leasehold Condominium as required by
Chapter 183A, Section 8A(2). Tenant shall provide Landlord with the names and addresses
of the persons to receive the notice, and shall reimburse Landiord for the out-of-pocket cost
of giving the notice.




ARTICLE 3
RENT

3.1 Rent. Tenant covenants and agrees to pay to Landlord, on or before the Lease
Commencement Date, without demand, abatement, deduction or offset, as rent, in lawfutl
money of the United States, rent as follows (collectively “Rent”):

(1)  acurrent payment, by certified check or wire transfer, in the amount of
Six Million Eighty-One Thousand Five Hundred Eighty-Nine Dollars ($6,081,589.00) to the
U.S. General Services Administration (“GSA”) on behalf of Landlord in full and complete
satisfaction of the existing mortgage loan from the GSA to Landlord,

(2)  acurrent payment, by certified check or wire transfer, in the amount of
One Hundred Seventy-One Thousand Five Hundred Forty-Six Dollars ($171,546.00) to
Landlord, and

(3)  apromissory note in the form of Exhibit C attached hereto (the
“Promissory Note”) from Tenant to Landlord in the amount of One Million Four Hundred
Thousand Dollars ($1,400,000.00), and which also prov1des for certain contingent payments
as set forth therein.

Landlord acknowledges and agrees that, upon payment of the amounts set forth in (1)
and (2) above, and delivery of the Promissory Note to Landlord, all amounts of Rent which
are or may become due under the Lease have been paid in full. The Tenant originally named
herein shall be and remain unconditionally liable for all amounts to become due under the
Promissory Note and shall remain so liable for such amounts in the event of a transfer of
Tenant’s interest in the Lease, and in the event of such a transfer Landlord agrees to look
~ only to the Tenant originally named herein (and not any successor to Tenant’s interest) for
such amounts.

3.2  NetRent. Itis the intention of the parties hereto that the rent provided for in
this Article shall be absolutely net to Landlord throughout the term of this Lease except as
provided otherwise herein. Except for any breaches by Landlord hereunder or any other act
or neglect of Landlord, in order that such rent shall be absolutely net to Landlord, Tenant
shall pay, and save Landlord harmless from and against, all Impositions, insurance
premiums, carrying charges, costs, expenses and obligations of every kind and nature
whatsoever relating to the ownership, leasing or operation of the Property which may arise,
accrue or become due dunng the term of this Lease.




ARTICLE 4
IMPOSITIONS, TAXES AND OTHER CHARGES

4.1  Impositions. Commencing on the Lease Commencement Date and continuing
for the entire term of this Lease, as part of the consideration of this Lease and as additional
rent hereunder, Tenant agrees to pay and discharge, or cause to be paid and discharged,
promptly as the same become due and payable, all charges, license fees, municipal liens,
excise taxes (to the extent the Property is not exempt therefrom) or other imposts, other than
real estate taxes (for which a payment in lieu of tax shall be made pursuant to Section 4.10),
whether general or special, ordinary or extraordinary, imposed by any governmental
authority as a result of or with respect to the ownership or use of the Leased Premises or the
Building, Improvements or the Building Service Equipment located thereon which are levied,
assessed, charged or imposed, or become a lien or charge upon the Property, or any part
thereof or upon the Landlord solely by reason of its ownership of the Leased Premises
(“Impositions™). Notwithstanding anything herein to the contrary, nothing contained in this
Lease shall be construed as imposing upon Tenant any obligation to pay any income, estate,
inheritance, succession, capital levy, transfer or other tax, levy or charge now or hereafter
imposed on the Landlord and growing out of or levied in connection with the Landlord’s
ownership of or right in the Property or any real estate or other capital levy or other tax or
charge upon this Lease, the Property or Tenant’s leasehold hereby created.

4.2  Payment of Impositions. Any Impositions required to be paid by Tenant
which shall relate to the Lease Year during which the Term of this Lease shall commence or
terminate shall be prorated between Landlord and Tenant as of the date of such
commencement or termination. Tenant shall pay all Impositions during the Term of this
Lease. If the law expressly permits the payment of such Impositions in installments, Tenant
may utilize the permitted instaliment method, but shall pay each installment thereon before
delinquency. If Tenant shall have permitted or elected to have such Impositions made
payable in installments over a period of time which extends beyond the date this Lease
expires or otherwise terminates, the entire unpaid balance of such Impositions against the
Property during the Term hereof and applicable to the period of the leasehold estate created
hereby prior to expiration or earlier termination, shall be paid by Tenant prior to or upon the
expiration of the Term hereof or upon any earlier termination of this Lease by depositing
such unpaid balance in cash with Landlord.

4.3 - Receipt for Payment of Impositions. Tenant shall within ten (10) business

days of payment and in any event on Landlord’s request, deliver to Landlord copies or
duplicate receipts (or, if the same are not available, other materials acceptable to Landlord)
showing timely payment of all Impositions paid by Tenant as required by this Lease.

4.4  Timely Payments. Tenant shall make all payments of all Impositions directly
to the charging authority before delinquency and before any fine, interest or penalty shall
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become due or be imposed by operation of law for their nonpayment. In the event Tenant
“fails to take timely payment, Tenant shail be liable for all fines, interest and penalties
imposed, and related costs.

4.5 [Intentionally Omitted]

46  Tenant’s Right to Contest Imposition. Subject to the following provisions
hereof Tenant shall have the right to contest or review by appropriate legal or administrative
proceedings, any Imposition or other charge or levy which the Tenant is required to pay
pursuant to the provisions of this Article.

Whenever the Tenant desires to contest the amount or validity of any Imposition, it
shall first give written notice to the Landlord of its intention to do 50, and, if in Landlord’s
reasonable judgment non-payment of the Imposition will give rise to any charge upon the
Property or Landlord, then at the option of the Landlord, the Tenant shall, from time to time
during the pendency of such proceedings, deposit with the Depository (as defined in
Article 31) in an interest bearing account, as security for the payment of such Imposition,
money in the amount owed to pay said Imposition, together with all interest and penalties in
connection therewith and all other charges, if any, that may be assessed against or become a
charge on the Property or any part thereof or Landlord in said proceedings. If the Tenant
shall not have theretofore paid, compromised, removed or otherwise discharged the
Imposition and the interest and penalties in connection therewith, and any other charges
accruing in such proceedings which are a charge on the Property or Landlord, then, upon the
termination of such proceedings, so much of the money (together with any interest) shall, at
the direction of the Landlord, be applied to the payment, compromise, removal or discharge
of said Imposition, if any, then payable, the interest and penalties in connection therewith,
and the charges accruing in such proceedings, which are a charge on the Property or
- Landlord, and the balance, if any, shall be paid or returned to the Tenant, but reserving in the
I andlord the right to direct that the money (together with any interest) be paid to it in order
to offset against such balance any sums owing but unpaid by Tenant to Landlord under this
Lease. If the Tenant shall have theretofore paid or otherwise discharged the Imposition, then
any abat_ément or refund thereof shall belong and be paid to the Tenant.

In the event that the money so deposited shall be insufficient for this purpose, the
Tenant shall forthwith pay over to the Depository the amount of money owed, in Landlord’s
reasonable opinion, together with the money previously deposited pursuant to this Section to
pay the same.

Nothing in this Article, except as hereinabove provided, shall be construed as
relieving, modifying or extending the Tenant’s covenant to pay aty such Imposition and all
other charges incident thereto at the time and in the manner provided in this Article.




47  Landlord’s Obligation to Participate. The Landlord shall join in any such
proceeding where such joinder shall be necessary in order properly to prosecute such proceeding
and the Landlord shall have first been fully indemnified against all liability in connection
therewith. Tenant shall provide Landlord with appropriate legal representation. The Landlord
shall not be subject to any liability for the payment of any costs or expenses in connection with
any proceeding brought by the Tenant, and the Tenant covenants to indemnify and save harmless
the Landlord from any such costs or expenses, including reasonable legal fees. The Landlord
shall not pay, compromise or settle any such matter except as directed by Tenant.

48 Evidence of Non-Payment. A certificate, advice or bill indicating nonpayment of
an Imposition, rendered by the appropriate official designated by law to make or issue the same
or to receive payment of such Imposition, shall be prima facie evidence that such Imposition is
due and unpaid at the time of the making or issuance of such certificate, advice or bill. Similarly,
evidence by receipted bill, letter or similar writing by the appropriate official designated by law
to receive payment shall conclusively establish same.

49  [Intentionally Omitted.]

4.10 Payments In Lieu of Taxes. It is the intent and agreement of the Parties and the
City of Boston that the Property and the leasehold hereby created not be subject to real estate
taxation during the Term of this Lease and that the exemption provided under M.G.L. ¢.121B,
Section 16 shall apply to the Property and leasehold hereby created during the Term of this
Lease, all as provided in this Section. For purposes of making this agreement effective, the City
of Boston has joined in and hereby agrees to the provisions of this Section 4.10, the parties
intending such agreement to be an agreement in lieu of taxes permitted by Section 16 of
Chapter 121B of the General Laws. If for any reason other than a conveyance of the Property
pursuant to the Option Agreement described in Section 22 4, including without limitation the
invalidity of this Section 4.10 as an agreement under Section 16 of Chapter 121B, or of said
Section 16, or any other transfer of Landlord's interest in this Lease by operation of law or
otherwise to a party which is not an “operating agency” for purposes of Section 16, real estate
taxes are assessed upon the Property or the leasehold hereby created during the Term of this
Lease and the same are not paid by Landlord, then without [imiting Tenant's other remedies
Tenant shall be relieved of all further obligations under this Section 4.10. The City shall not
assess real estate taxes on account of the Property or the Leasehold hereby created during the
period this Section 4.10 is in effect. If any such taxes are ever assessed and/or billed while this
Section 4.10 is in effect, Tenant shall be entitled to seek an abatement of such taxes and Tenant
shall not be required to make any further payments under this Section 4.10 until the abatement is
issued and any tax payments refunded (at which time all unpaid amounts under this Section 4.10
shall be paid by Tenant without interest).

Commencing with the Tax Year beginning July 1, 1996, Tenant shall pay to the City of
Boston a “Base PILOT Amount” for each Tax Year, as defined in Section 31.1, in equal
quarterly installments on August 1, November 1, February 1, and May 1. The Base PILOT




Amount shall be pro-rated for any partial Tax Year in which Tenant's obligation to make
payments of Base PILOT Amounts ends.

The “Base PILOT Amount” shall be (i) Eighty One Thousand Six Hundred Dollars

($81,600.00) for the Tax Year July 1, 1996 through June 30, 1997, (ii) One Hundred Sixty
‘Three Thousand Two Hundred Dollars ($163,200.00) for the Tax Year July 1, 1997 through

Tune 30, 1998, (iii) Two Hundred Forty Four Thousand Eight Hundred Dollars ($244,800.00)

for the Tax Year July 1, 1998 through June 30, 1999, and (iv) thereafter for each subsequent

Tax Year an amount equal to the Base PILOT Amount for the prior Tax Year multiplied by

the Adjustment Factor. The Adjustment Factor shall be the percentage increase (or decrease)
* in the GDP Deflator (defined below) from the last month of the second preceding Tax Year
to the last month of the immediately preceding Tax Year.

“G3DP Deflator” shall mean the Gross Domestic Product Implicit Price Deflator issued
" from time to time by the United States Bureau of Economic Analysis of the Department of
Commerce, or if not at such time so prepared and published, any comparable index selected
by Tenant and reasonably satisfactory to the City which is prepared and published by an
agency of the Government of the United States appropriately adjusted for changes in the
manner in which such index is prepared or the year upon which such index is prepared or the
year upon which such index is based.

The Base PILOT Amount set forth above shall be for the use of the Property as a time
share vacation resort and associated purposes, including the Museum, temporary and
permanent sales and management offices, and a health club. At this time, Tenant
contemplates that, in addition to the above uses, a lounge will be located in the Leased
Premises and retail operations such as a cafe, flower stand, and/or retail carts, booths or
kiosks may be located on the exterior areas included in the Leased Premises and Adjacent
Areas. Tenant shall pay an Additional PILOT Amount for the lounge and such retail
operations, on or before April 1 of each year, equal to two percent (2%) of the gross revenue
received by the operator thereof for sales made at the Leased Premises during the prior
calendar year, and shall provide the City with a certified statement from the operator of such
gross revenue of the operation in question.

If and to the extent that a different commercial income-producing use (other than the
time share vacation resort and associated uses, lounge, and retail uses as described above) is
located at the Property which has a different value for real estate taxation purposes than the
contemplated uses, then (a) the PILOT Amounts shall continue in force and effect to the
extent the uses described above are the uses of the Property, and (b) to the extent of the
different, commercial uses, the Parties and the City of Boston shall negotiate in good faith
substitute PILOT Amount(s) for such different, commercial uses only. The PILOT Amount
shall also be reasonably adjusted if the Property is damaged by casualty or taken by eminent
domain.




ARTICLE 5

POSSESSION, USE, COMPLIANCE WITH LAWS,
MAINTENANCE AND REPAIRS

5.1  Delivery of Property. Possession of the Leased Premises and Adjacent Areas
shall be delivered by Landlord to Tenant upon the Lease Commencement Date free and clear
of all tenants and occupants, and also free of all liens and encumbrances, all except for those
matters disclosed in the Permitted Exceptions set forth in Exhibit “B.” The Leased Premises
and Adjacent Areas are to be delivered in their present condition, “as is”, it being agreed that
the Tenant has had an opportunity to examine the same in all respects (including building
structures, cladding and systems, and subsurface conditions and utilities), that the Landlord
has made no representations or warranties of any kind with respect to such condition, and
that the Landlord shall have no obligation to do any work on or with respect to the Leased
Premises, or the condition thereof (except as set forth below or otherwise as may have been
separately agreed to in writing between Landlord and Tenant). Landlord has agreed, at
Tenant's expense, to remove all asbestos-containing materials from the Improvements which
are designated by Tenant for removal. Tenant may engage a reputable asbestos removal
contractor to remove the designated materials in Landlord's name and on Landlord's behalf,
provided that Tenant pays all of the asbestos removal costs.

5.2  Use of Property. The Property shall be used and devoted to any lawful uses
(which the Parties agree initially includes time share vacation resort (including sales offices),
and hotel, retail, residential, observation deck, restaurant (including the sale of all alcoholic
beverages), museum, and parking loading and other accessory uses if conducted in
accordance with governmental requirements applicable to such uses from time to time).
While the Parties intend that the Adjacent Areas shall be used for retail carts, booths, and
kiosks consistent with a high quality time share vacation resort property, each commercial
use to be located on the Adjacent Areas shall be subject to Landlord’s prior approval (whxch
shall not be unreasonably withheld, conditioned or delayed).

5.3  Maintenance and Repairs. The Tenant agrees throughout the Term of this

L ease, at the Tenant’s sole cost and expense except as provided in Section 7.5, properly to
maintain, or cause to be maintained, the Property and each and every part thereof in
reasonable and good order and condition in all respects, subject to reasonable wear and tear
and damage by fire or other casualty, free of accumulation of dirt, rubbish, snow and ice, and
to make all necessary repairs, interior and exterior, structural and non-structural, ordinary as
well as extraordinary, foreseen as well as unforeseen, in order to maintain the Property in the
condition required hereby. When used in this Article, the term “repair” shall include
replacements or renewals when necessary, and all such repairs made by the Tenant shall be at
least equal in quality and class to the original work and shall be subject to the requirements of
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Article 8 if the repair shall materially alter the appearance of any public areas of the
Improvements (as defined in Section 7.2(d)).

54  Compliance with Laws. The Tenant agrees throughout the Term of this Lease,
at the Tenant’s sole cost and expense, promptly to comply with, and cause the Property to be
maintained in conformity with, and not in violation of; all laws and ordinances of general
applicability (including without limitation, the provisions of the Plan as the Plan exists on the
date hereof or, if Tenant in its sole discretion so elects, any amendments thereto) and the
lawful orders, rules and regulations of general applicability of the federal, state and city
governments and appropriate departments, commissions, boards, bureaus, agencies and
offices thereof, and the lawful orders, rules and regulations of general applicability of the
water, sewer, electrical or other inspection departments with jurisdiction in the City of
Boston, whether such laws, ordinances, orders, rules, regulations and requirements are
foreseen or unforeseen, ordinary or extraordinary, and whether or not the same require
structural repairs or alterations. The Tenant will, likewise, observe and comply with the
requirements of all policies of public liability, fire and all other policies of insurance at any
time in force with reference to the Property (or Improvements thereon). The Landlord agrees
that operation of the Property for time share vacation resort, residential condominiums,
offices, hotel, retail, restaurant, museum, and parking and loading and other accessory uses
complies with the Plan.

The Tenant shall not, however, be in violation of the foregoing requirements when, in
good faith, it contests, by appropriate proceedings, the validity or applicability of any law,
ordinance, order, rule, regulation or requirement of any governmental agency and, unless
criminal liability against the Landlord will, in the reasonable opinion of counsel to Landlord,
result therefrom, the Tenant may delay compliance therewith until the final determination of
such proceeding, provided, in the case of any contest and delay in compliance:

(a)  the Tenant shall notify the Landlord forthwith, upon notice or actual
knowledge of any violation or alleged violation of any such law, ordinance, order, rule,
regulation or requirement, of its intention to contest the same; and, thereafter, shall, from
time to time, on the request of the Landlord, advise the Landlord of the status of any such
proceedmgs

(b)  the Tenant shall indemnify, save harmless and defend the Landlord
(with counsel of Tenant’s selection, but subject to approval by Landlord, which approval
shall not be unreasonably withheld or delayed), from any loss, cost, liability or expense
which is incurred by the Landlord by reason of such noncompliance or delay;

(c)  the Tenant shall prosecute such contest of validity or applicability to
conclusion with all dué diligence; and




(d)  if failure to comply will result in any charge or liability against the

. Property or Landlord, the Tenant shall pay over to the Depository, on the request of the
Landlord, security for the faithful performance and observance of its obligation to comply
with any such law, ordinance, order, rule, regulation or requirement, and for the payment of
any penalties which may accrue by reason of non-performance or delay in compliance
therewith, if it should be finally determined that the same is valid and applicable.

The provisions of Section 4.6 hereof (relative to the contest of Impositions) shall be
applicable, mutatis mutandis, to the time, amounts and kind of security which the Landlord
may require under this Section, and the holding and disposition of the same, to the end that,
for this purpose, the cost and expense of possible compliance with governmental
requirements aforesaid shall be treated as an Imposition.

5.5  Indemnification. So long as Landlord gives Tenant prompt written notice of
any claim and cooperates reasonably in the defense (including without limitation
compromise or settlement) thereof, Tenant agrees to indemnify, defend (with counsel of the
Tenant’s selection, but subject to approval by Landlord, which approval shail not
unreasonably be withheld or delayed), and save harmless the Landlord against and from any
and all claims by or on behalf of any person, firm or corporation, arising during the Term of
this Lease or any period in which Tenant shall occupy or operate any part or all of the
Property from the conduct or management of, or from any work or thing whatsoever done in
or about, the Property, and will further indemnify, defend (with counsel of the Tenant’s
selection, but subject to approval by Landlord, which approval shall not unreasonably be
withheld or delayed) and save harmless the Landlord against and from any and all claims
arising during (even though asserted after) the Term of this Lease from any condition of the
Property, or arising from any negligent act or omission of the Tenant or any of its agents,
contractors, servants, employees or licensees, or anyone claiming by, through or under the
Tenant, or arising from any accident, injury or damage whatsoever caused to any person,

- firm or corporation occurring during the Term of this Lease, in or about the Property.
Notwithstanding the foregoing, nothing herein shall obligate the Tenant to indemnify,
defend or save harmless the Landlord from any claims to the extent arising out of the
negligence or default of Landlord, its agents, contractors, servants or employees; and with
respect to claims arising due to any negligent act or omission by Landlord or any of its
agents, contractors, servants, employees or licensees, or anyone claiming by, through or
under the Landlord, the Landlord will similarly indemnify, defend (with counsel of
Landlord’s selection, but subject to approval by Tenant, which approval shall not be
unreasonably withheld or delayed) and save harmless Tenant (and its beneficial owners,
agents, contractors, employees and licensees and those claiming interests in the Property by,
through or under Tenant).

Neither indemnifying party shall have any liability under this Section for any matter
for which there is available collectible insurance and for which counsel for the carrier of such
insurance assumes the defense.
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5.6 B@Mmfﬁmﬂl&ﬁrw. Tenant and Landlord respectively agree

to pay and be liable for the payment of all costs and charges, including the reasonable fees of
counsel engaged by the other and the amounts of all judgments and decrees-in any action or
proceeding incurred in exercising rights of Landlord and Tenant respectively under this
Lease on account of any default or breach of condition by the other, notice of which has been
given and the applicable cure period has expired, including, without limitation, such costs
and expenses incurred in enforcing the Landlord’s right to possession of the Property after
the termination of the Term of this Lease, all to the extent the respective Party prevails in
such actions or proceedings.

5.7 Sidewalks. For the purposes of this Article, the 10 foot wide sidewalks along
the outside edges of the Adjacent Areas abutting State Street, India Street and Central Street,
as shown on the plans referred to in Exhibit A shall, throughout the Term of this Lease, be
kept by Tenant reasonably free of accumulation of dirt, rubbish, snow and ice. The Landlord
and Tenant agree that no commercial activities by either of them shall be conducted upon the
sidewalk areas referred to in the preceding sentence without their mutual written consent.
Landlord hereby agrees that Tenant shall have the right (subject to Landlord’s approval as set
forth in Section 5.2) to make commercial use of other portions of the Adjacent Areas.

To the extent, but only to that extent, that legal liability for maintenance thereof is imposed
upon any private owner of property in the jurisdiction in which the Leased Premises lies, the
Tenant shall perform the obligations on the part of any such owner required to be performed
under applicable law with respect to public ways adjoining the Leased Premises, for which,
under applicable law, a private owner of property abutting such ways is responsible.

ARTICLE 6

CESSATION OF USE; NO ABATEMENT OF RENT

6.1  Payment of Rent; No Abatement Due to Cessation of Use. Except upon the

occurrence of a default by Landlord or as otherwise specifically provided in this Lease, this
Lease shall not be terminated, the respective obligations of the Parties shall not be affected
and no abatement, refund, offset, diminution or reduction of Rent or other amounts due as
additional payments shall be claimed by or allowed to Tenant or any person claiming by,
through or under Tenant, for inconvenience, discomfort, interruption, cessation or loss of
business, or otherwise by virtue or because of any present or future governmental laws or
ordinances or lawful regulations, direction or action of general application; provided,
however, other than as set forth in this Section 6.1, this Lease and the obligations of the
Parties shall be subject to Force Majeure.
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ARTICLE 7

DESIGN REVIEW; CONSTRUCTION OF IMPROVEMENTS:
' CERTIFICATE OF COMPLETION

7.1 (a) Bmgmf_&eﬁ_gn&_gm_s As a condition to the parties’ execution of

this Lease, Landlord has approved drawings and specifications for redevelopment of the
Leased Premises and construction of the public areas of the Improvements with respect
thereto. If the drawings and specifications approved by Landlord as of the Lease
Commencement Date are noted in such approval as not being final working drawings and
specifications, then the final working drawings and specifications shall be subject to review
and approval by Landlord in accordance with the Development Review Procedures of
Exhibit E, and Tenant shall have the right to perform “fast-track” construction as set forth in
Section 8.2 prior to Landlord’s approval of final working drawings and specifications. The
final working drawings and specifications approved by Landlord, including any approved
“fast track” construction reflected in plans approved by Landlord, are referred to herein as
the “Contract Documents.” Unless Tenant has obtained a building permit prior to the date of
this Lease, Tenant shall not apply for a building permit with respect to all or part of such
Improvements without the prior approval by Landlord that the work to be done pursuant to
such permit is in substantive accordance with the Contract Documents, which approval shall
not be unreasonably withheld or delayed. (If Tenant has so cbtained such building permit,
then Landlord’s consent shall be deemed to have been granted.)

(b)  Redesign of Improvements. The Landlord acknowledges that the

construction of the Improvements may require (if not already issued) the issuance to the
Tenant of federal, state and municipal permits and approvals, some of which may depend
upon examination of various elements of the Leased Premises and Adjacent Areas, including
- without limitation, approval by the Massachusetts Historical Commission, the Boston
Landmarks Commission, the Advisory Council on Historic Preservation, and if an
application is made for federal income tax credits, the U.S. Secretary of the Interior. If the
Tenant is unable to obtain all such necessary permits and approvals for construction of such
Improvements, the Tenant shall redesign the Improvements to conform to any limitations or
conditions imposed in any such permit or approval, and the Landlord shail recognize any
such limitation or condition in its response to submissions of Contract Documents by the
Tenant hereunder. In the event any such resubmission is required, the times for performance
of the Tenant’s obligations pursuant to this Agreement shall be extended for the periods of
time required for the preparation of such resubmission.

(¢)  Minor Modification to Plan. If the approved Contract Documents shall
be at variance with any development or dimensional controls of the Plan applicable to the
Leased Premises, the Landlord shall adopt such minor modifications to such Plan as may be,
in the opinion of the Landlord or Tenant, necessary to construct the Improvements in




accordance with the approved Contract Documents or to use the Improvements for any of the
purposes permitted by this Lease.

72 mjwhgm With respect to construction of the

Improvements:

(a) Construction Commencement Date. The Tenant shall seek in good

faith to begin the construction of the Improvements in accordance with the approved
Contract Documents to the extent the same govern portions of the Improvements as soon
after the Lease Commencement Date as is reasonably practicable.

(b)  Improvements. Subject to the other provisions of this Lease, the
Tenant shall seek in good faith to diligently prosecute to completion the construction of the
Improvements and shall substantially complete such construction not later than sixty (60)
months from the Lease Commencement Date, provided that such period shall be extended for
Force Majeure as provided in Section 7.8 hereof and for such additional time as may be
approved by Landlord, which approval shall not be unreasonably withheld. Tenant shall
have no liability for, nor shall this Lease be affected by, any delay in completing such
construction, and Landlord’s sole and exclusive remedy for any breach of Tenant’s
completion obligation shall be to require Tenant to transfer Tenant's interest in the Lease (or
in the Leasehold Condominium if created by Tenant) on commercially reasonable terms to a
substitute redeveloper reasonably acceptable to Landlord, such transfer to be subject to any
Leasehold Condominium which may have been created by Tenant and the interests in such
Leasehold Condominium as may have been transferred by Tenant to third parties.

(¢)  Estimated Progress Schedule. Tenant has submitted to Landlord and

Landlord has approved a detailed estimated progress schedule. Upon Landlord’s request
from time to time, this schedule shall be resubmitted not more often than quarterly until the
construction of the Improvements has been completed, with actual progress shown in each
submission. Each submission shall be accompanied by a written report by Tenant citing any
adjustments to the progress forecast, analyzing the causes thereof, and, where applicable,
noting corrective efforts. Such work of Tenant shall be subject to inspection by
representatives of Landlord in accordance with (e) below, and Landlord shall endeavor to
notify Tenant promptly of any respects in which Landlord observes that Tenant is not
proceeding with construction of the Improvements as required by this Lease and shall
promptly furnish to Tenant copies of all reports prepared by representatives of Landlord in
connection with such inspections. Upon receipt of such notification, Tenant shall promptly
undertake and proceed diligently to cure any such defects to the reasonable satisfaction of
Landlord. Landlord’s inspections or actions or failure to act hereunder shall not render
Landlord liable to Tenant or any other party for failure of the Improvements to be
constructed as required by the terms of the Lease.




(d)  Change Order; Public Areas Definition. No change order or

modification (referred hereinafter as “Change Orders”) to the Contract Documents for an
addition to or extension of the public areas of the Improvements as shown on the Contract
Documents which would affect in any material way the external appearance of public
lobbies, arcades, open spaces or landscaping, or the external appearance of any building
including roof and penthouse (the foregoing being the “public areas of the Improvements” as
used in this Lease) shall be issued or implemented unless such Change Order shall have been
submitted to and approved in writing by Landlord prior to its issuance and implementation
(such approval not to be unreasonably withheld or delayed). (Change Orders to other
portions of the Improvements, such as guest rooms, and installations of furnishings, fixtures

- and equipment in public areas, even if visible from the exterior, are not subject to approval
hereunder.) If Landlord shall neither approve nor disapprove in writing within ten (10)
business days of receipt by it of a notice containing such Change Order, then it shall be
treated as having been approved. In the event Tenant shall fail to comply with the foregoing
requirements, Landlord may, within a reasonable time after discovery thereof by Landlord,
direct in writing that Tenant modify or reconstruct such portion or portions of the
Improvements erected or being erected as are not in conformance with the approved Contract
Documents or any approved modifications thereof or Change Order therefor, so as to bring
them into conformance therewith, Tenant shall promptly comply with such a directive. In
addition to any other remedies available under this Lease, Landlord may enforce the
provisions of this subsection (d) by an action in a court of appropriate jurisdiction to compel
specific performance.

()  Landlord’s Right to Inspect. Upon reasonable notice to the Tenant, the

Landlord shall have the right to inspect the Improvements during construction and
throughout the entire Term of the Lease to assure construction and maintenance of the public
areas of the Improvements in accordance with the Contract Documents (or contract
documents for Altered Improvements, as provided for in Section 8.1). The right to inspect
such Improvements during the construction period shall also be available to the authorized
representatives of the Massachusetts Historical Commission and the Boston Landmarks
Commission, upon reasonable notice to the Tenant. The Landlord may, upon request, attend
job meetings during discussions of design matters related to the public areas of the
Improvements.

7.3 Architect/General Contragtor. With respect to initial construction of the

Improvements, Tenant shall, upon request by Landlord, provide Landlord with a copy of any
contract for architectural services between Tenant's architect and the Tenant or any
construction contract between the Tenant and Tenant's general contractor for the sole purpose
of allowing Landlord to determine that their provisions conform to the provisions hereof
including Article 32.

74  Signs. Except as approved in the Contract Documents, no sign shall be erected
or placed on the exterior of any Improvements on the Leased Premises, or which is visible to
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the public from outside a building, unless the character, location, design, size, shape, form and lighting of
such sign shall have been approved by Landlord in writing, such approval not to be unreasonably
withheld or delayed. (Landlord acknowledges that any signs shown in the Contract Documents shall be
deemed approved by Landlord.) Without limiting in any way the scope of Landlord’s review, no sign is
required to be approved which falls within the following categories: Externally mounted flashing signs,
internally illuminated signs (other than internally illuminated signs located at ground level and approved
by the Boston Landmarks Commission), exposed neon signs or signs relating to businesses other than
those, if any, on the Leased Premises and Adjacent Areas. All allowed signs shall conform to then
applicable laws and regulations, including the Boston Sign Code, the Plan and zoning requirements.
Nothing herein shall prevent the erection of temporary construction/project signs of a type and size
generally consistent with other major construction projects in the general area of the Leased Premises.

7.5 Public Improvements by City of Boston. The City of Boston joins in Section 7.5 of this

Lease solely to agree that it shall perform work in and to the streets, sidewalks, plazas, and other public
areas within the Leased Premises and Adjacent Areas as described in Exhibit D (the “Public
Improvements Work™). The Public Improvements Work includes the construction of a canopy for the
McKinley Square entrance to the Building, and Landiord and Tenant intend that the Public
Improvements Work shall be consistent with the quality of work being performed by Tenant for the
redevelopment of the Property. The City shall have the right, with the approval of Landlord and Tenant
(such approvals not to be unreasonably withheld) to revise the Public Improvements Work to insure that
the Public Improvements Work can be timely completed for a cost not to exceed One Million Six
Hundred Eighty-One Thousand Dollars ($1,681,000.00), including the canopy but excluding design
costs. The final working plans and specifications for the Public Improvements Work have not been
completed by the Landlord and the Landlord shall complete such plans and specifications and obtain
Tenant's approval of the same (which Tenant shall not unreasonably withhold) on or before March 1,
1996. The Public Improvements Work shall be performed in a first-class manner in accordance with the
final plans, shall be performed without causing interference or delay to the work being performed by
Tenant at the Improvements, shall be comimenced on or before September 1, 1996 (or such later date as
Tenant, acting reasonably, agrees will accommodate its construction schedule), shall be diligently
prosecuted, and shall be completed on or before January 1, 1997 or such later date as Tenant shall obtain
a Certificate of Occupancy for the first and second floors and at least four (4) other floors of the Leased
Premises (or would have been able to obtain such a Certificate of Occupancy if the Public Improvements
Work had been complete). While Tenant shall be obligated under Section 5.3 and the Custom House _
Public Areas Agreement attached as Exhibit [ to maintain and repair the portions of the Public
Improvements Work located within the Leased Premises and Adjacent Areas after completion, the City
shall have a limited obligation to correct defects in construction of the Public Improvements Work as set
forth below. -

Tenant shall from time to time notify the City of any specific non-conforming items of the Public
Improvements Work (based on the plans and specifications approved by Landlord, Tenant and the City)
and the City, within a reasonable time, shall cause its contractor to correct said non-conforming work,
Any non-conforming items of the Public Improvements Work not noted by Tenant before the contractor
is released by the City from its obligation to correct non-conforming work shall be deemed accepted by
the Tenant and said acceptance of the Public Improvements Work shall act as 2 waiver of all future
claims Tenant may have relative to the construction work undertaken by the City. The City shall not
release its contractor from the obligation to correct non-conforming work until one (1) year after the
Public Improvements Work is completed without the agreement of Tenant.
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Landlord shall cause the City to timely commence, diligently prosecute and timely complete
the Public Improvements Work as aforesaid in accordance with applicable laws and ordinances, and
if the Public Improvements Work is not so timely commenced, diligently prosecuted or timely
compieted then the Landlord (meaning the Boston Redevelopment Authority and not the City) shall
pay to Tenant, as liquidated damages, Five Thousand Dollars (85,000.00) for each day (i) after the
date the Public Improvements Work is required to be commenced or completed until the date the
Public Improvements Work is actually commenced, or completed, as the case may be, and (ii) if the
Public Improvements Work is not being diligently prosecuted after seven (7) days’ notice from
Tenant, for each day until the Public Improvements Work is diligently resumed, in all cases uptoa
maximum amount of Four Hundred Thousand Dollars ($400,000.00). If such payment is not made
within ten (10) days after demand, the unpaid amounts shall bear interest at the rate set forth in
Section 34.9 and at Tenant's election the unpaid amount, together with interest, may be set-off
against up to Four Hundred Thousand Dollars ($400,000.00) of the amounts next due to Landlord
under the Promissory Note. Landlord and Tenant agree that the timely commencement and
completion of the Public Improvements Work is materially important to Tenant's contemplated use
of the Property, that Tenant is relying on the timely commencement and completion of the Public
Improvements Work, that the amount of damages which Tenant will suffer from a delay in
completion are now and at the time will be difficult to ascertain, and that the amount set forth above
as liquidated damages is a reasonable estimate of such damages. Landlord and Tenant further agree
that these damages are for delays in construction only (including impairment of Tenant’s marketing
efforts and costs necessary to provide interim entrance areas for the Property), and that if the Public
Improvements Work is not commenced or completed as required, in addition to its right to liquidated
damages Tenant shall have the right to construct interim entrance area improvements for the
Property, and Tenant may also seek specific performance of the obligations of Landiord and the City
with respect to construction of the Public Improvements Work. While Tenant shall have the right to
obtain money damages from Landiord as set forth above, Tenant’s sole remedy against the City with
respect to construction of the Public Improvements Work shall be to seek specific performance of
the City’s obligations under this Section 7.5.

Notwithstanding the foregoing, Landlord will use best efforts to obtain from the City a grant
(the “Grant”) in the amount of One Million Six Hundred Eighty-One Thousand Dollars
($1,681,000.00) which may be used by Landlord to reimburse Tenant for the costs of performing the
Public Improvements Work with a reputable contractor selected and employed by Tenant. If
Landlord is successful in obtaining the Grant, then Landlord and Tenant shall enter into a
supplementary agreement to this Lease (“Grant Agreement”) providing for Tenant to perform the
Public Improvements Work and be reimbursed for the reasonably documented costs of the Public
Improvements Work as such costs are incurred. The Grant Agreement shall permit Tenant to revise
the plans for the Public Improvements Work with the approval of Landlord and the City (such
approvals not to be unreasonably withheld) to insure that the Public Improvements Work can be
timely completed for a cost not to exceed the amount of the Grant. The Grant Agreement shall also
provide a procedure for the City’s Public Works Commissioner to approve construction of the Public
Improvements Work as being in compliance with the approved plans. In the event Tenant performs
the Public Improvements Work under the Grant Agreement, the City and Landlord shall have no
obligations with respect to the performance of the Public Improvements Work (except to cooperate
with Tenant’s construction efforts) or the correction of defects therein.
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The Custom House Public Areas Agreement provides that improvements to the areas
referred to therein as the “Clause 1{b) Areas” and the “Clause 1(c) Area” shall be delayed to
facilitate the Commonwealth of Massachusetts Central Artery/Tunnel Project.
Notwithstanding the foregoing provisions of this Section 7.5, the Public Improvements Work
in these areas shall be postponed to the extent required by the Custom House Public Areas
Agreement and performed at the earliest possible time permitted under the Custom House
Public Areas Agreement by the same party which performs the balance of the Public
Improvements Work.

While this Section 7.5 provides that the plans and specifications for the Public
Improvements Work are to be prepared by the City, the Landlord, Tenant and City may, in
their discretion, agree that Tenant shall prepare the plans and specifications subject to
mutually acceptable arrangements for approvals and reimbursement of design costs.

7.6  Museum. Tenant has agreed to make available the portion of the Leased
Premises described on Exhibit E attached hereto (the “Museum Space™) for use and
occupancy as a public museum to be operated by or on behalf of Landlord. Simultaneously -
with execution of this Lease, Tenant is executing a sublease (the “Museum Sublease™)
pursuant to which the Tenant will make certain lmprovements to the Museum Space and
sublease the Museum Space to the Landlord.

7.7  Construction Safeguard. Tenant shall cause its general contractor to erect and
properly maintain at all times as required by the conditions and the progress of work
performed by or at the request of Tenant from time to time during the Term of this Lease, all
necessary safeguards for the protection of workers and the public.

7.8 Completion of Construction and Force Majeure. Tenant agrees for itself and

every successor in interest to the leasehold estate in the Leased Premises, or any part thereof,
that Tenant will commence construction of the Improvements, and that it will seek to
diligently prosecute and complete the same, in accordance with the times set forth therefore
in Sections 7.2(a) and (b) hereof. Tenant’s obligations under said Sections, and all other
obligations under this Lease, are subject to delays occasioned by acts of God, general
unavailability of labor or materials, governmental restrictions, strikes and other labor
difficulties or any other causes beyond the reasonable control of the Tenant (“Force
Majeure™). Financial inability to proceed shall never be treated as a cause beyond the
Tenant’s reasonable control.

It is intended and agreed that the agreements and covenants contained in Section 7.2
hereof shall be covenants running with the land and that they shall be, in any event, and
without regard to technical classification or designation, legal or otherwise, and, except only
as otherwise specifically provided in this Lease, to the fullest extent permitted by law and
equity, binding for the benefit of the Landlord and enforceable by Landlord against Tenant
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and every successor in interest to or of the leasehold estate in the Leased Premises or any part
thereof or any interest therein.

Landlord shall cooperate with and assist Tenant in every reasonable way in Tenant’s
efforts to obtain all governmental consents, approvals, permits or variances which may be
required for the construction or operation of the Improvements, but this obligation shall not
‘require the expenditure of any monies by Landlord (including, without limitation,
expenditures for permits or approvals of any type).

7.9  Substantial Completion/Certificate of Completion. The Improvements shall be

deemed substantially completed for the purposes of this Lease, when built substantially in
accordance with provisions of this Lease, the approved Contract Documents to the extent
applicable and any permitted modifications thereof, except for (i) itemns of work and
adjustment of equipment and fixtures which can be completed after occupancy has been
taken, i.e., so-called punch list items, (ii) landscaping and other similar items which cannot
then be completed because of climatic conditions, and (iii) items of interior work normally
left for completion or to be completed by agreement pursuant to the requirements of specific
occupants, such as the construction of interior partitions and doors, and distribution of
electrical outlets and switches, the location of ventilation ducts and returns, the placement of
lighting fixtures, and the installation of ceilings. The issuance of a so-called “building shell”
certificate of occupancy will be prima facie evidence that the Improvements are substantially
complete in the absence of a claim by the Landlord that the Improvements do not conform to
the approved Contract Documents and any approved modifications thereof. The construction -
of the Improvements shall be incontestably deemed substantially completed for the purposes
of this Lease upon the issuance of a Certificate of Completion by the Landlord, whereupon
all of the provisions of this Lease with respect to the redevelopment of the Leased Premises
and Tenant’s obligations to construct the Improvements shown on the Contract Documents,
shall be deemed satisfied and no longer of force and effect. (After substantial completion of
any phase of the Improvements in accordance with the requirements of this Lease and the
approved Contract Documents applicable to such phase, the Landlord will furnish the Tenant
a separate Certificate of Completion for such phase so certifying.)

All work with respect to the Improvements shall be completed within one (1) year
after issuance of the Certificate of Completion, subject to Section 7.8, except for the work
described in clause (iii) above which shall be completed within a reasonable time after the
occupancy of each portion of such space.

If, at the time the Landiord issues a Certificate of Completion, the work described in
clauses (i), (ii) and (iii) above, and any and all other work which in the reasonable opinion of
the Landlord should be completed prior to the issuance of a Certificate of Completion is not
then complete, then the Tenant shall either deposit with the Depository or in lieu thereof
provide reasonable evidence of committed loan funds from the holder of the first Leasehold
Mortgage and/or committed equity sufficient in the reasonable opinion of the Landlord to
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cover the cost of such completion (the Landlord agrees not unreasonably to disagree with the
decisions of such Mortgagee on these issues). A guaranty of completion by the Tenant
originally named herein, or a similarly creditworthy guarantor, in form reasonably
satisfactory to Landlord and in the amount of such cost of completion shall be deemed to
satisfy the foregoing requirement. Said deposit, if made with the Depository, shall be in
cash, certified check, bond, letter of credit, or by other security reasonably satisfactory to the
Landlord. If such work is not so completed, then the Landlord may declare an Event of
Default hereunder after notice and expiration of the applicable cure period and apply any
deposit to completion of such work and otherwise exercise its remedies under this Lease.

Promptly after substantial completion of the Improvements in accordance with the
provisions of this Lease, the Landlord shall furnish the Tenant with the Certificate of
Completion so certifying. Such certification by the Landlord shall be a conclusive _
determination of satisfaction and termination of the agreements and covenants in this Lease
with respect to the obligations of the Tenant and its successors and assigns to commence and
complete the Improvements in accordance with this Lease.

The certification provided for in this Section shall be in such form as will enable
recordation in the Registry of Deeds for Suffolk County, Commonwealth of Massachusetts or
registration with the Suffolk Registry District of the Land Court.

Tenant agrees that Landlord shall be under no obligation to issue a Certificate of
Completion until such time as the Landlord has had a reasonable opportunity to inspect the
Improvements constructed pursuant to the provisions of this Lease and Contract Documents
(as modified by any Change Order approved by Landlord), provided, however, that the
Landlord shall not be required to make an inspection hereunder unless the Tenant has
requested by written notice to Landlord that it issue a Certificate of Completion. For
purposes of this Section, a reasonable opportunity for inspection shall be fifteen (15) business
days from the receipt of Tenant’s request for a Certificate of Completion.

If, after inspection of the Improvements, Landlord shall refuse or fail to issue a
Certificate of Completion in accordance with the provisions of this Section 7.13, Landlord
shall, within ten (10) business days after the later to occur of Landlord’s inspection or the
expiration of fifteen (15) business days from receipt of Tenant’s request for a Certificate of
Completion, provide Tenant with a written statement, indicating in adequate detail in what
respect Tenant has failed to substantially complete the Improvements in accordance with the
provisions of this Lease, and what measures or actions will be necessary in the reasonable
opinion of Landlord for Tenant to take or perform in order to obtain a Certificate of
Completion. If Landlord shall refuse or fail to provide Tenant with such a written statement
within twenty (20) business days of a request therefor by Tenant, the Improvements shall be
deemed to have been completed in accordance with this Lease and the Certificate of
Completion shall be deemed to have been issued (Landlord nonetheless agreeing to execute




and deliver a certificate in form suitable for recording reciting that the Certificate of
Completion shall have been deemed to have issued).

ARTICLE 8

CHANGES AND ALTERATIONS

8.1  Additions and Changes. After the Improvements required by this Lease to be
initially constructed on the Leased Premises, Adjacent Areas, or any portion thereof have

been completed, the Tenant shall not, without the prior written approval of Landlord (not to
be unreasonably withheld or delayed), reconstruct (except to their prior condition), demolish,
subtract from, make any additions to or extensions of, or materially change the materials,
design, dimensions or color of any public areas of the Improvements as defined in

Section 7.2(d), nor permit the same by any other person (collectively, “Altered
Improvements”), except that the restoration of the Improvements (including emergency
repairs) after a casualty or eminent domain taking substantially to the condition existing prior
to such event, shall not require Landlord’s approval. (Even if visible from the exterior,

(1) furnishing, fixturing and equipping public areas and (ii) changes in, reconfigurations of, or
additions to or deletions from meeting areas, guest rooms, food and beverage serving areas,
office areas and retail areas, are not subject to approval hereunder unless such work is
subject to approval by the Boston Landmarks Commission under St. 1975, ¢.772.)

8.2  Regquired Procedures. In requesting such approval, Tenant shall submit to
Landlord for its approval such plans, specifications and other materials for the proposed work
requiring such approval as will describe the Altered Improvements in reasonable detail and
which otherwise are in accordance with the Development Review Procedures of Exhibit E.
Landlord will act upon such submissions by either approving or disapproving the same
(stating in reasonable detail its reasons for disapproval) within twenty (20) days of any
submission; and failure to act within such time will be deemed approval. Upon substantial
completion of any Altered Improvements Tenant will be entitled to a Certificate of
Completion in the same time and manner as is provided in Section 7.9 (including deemed
approvals provided for in said Section and in Section 25.1).

As part of its submission, or prior to submission of completed plans and specifications
for Altered Improvements, Tenant may submit plans and specifications for purposes of
commencing work with respect to certain elements of the Altered Improvements which the
Tenant proposes to commence on a “fast-track™ basis. The Landlord will promptly review
said plans and specifications for “fast-track” construction and may approve commencement
of work on specific “fast-track” construction elements. Landlord shall not unreasonably
withhold approval of any “fast-track” construction proposed by Tenant. The approval of
“fast-track” construction elements shall not waive the Landlord’s subsequent ri ghts with
respect to review and approval of all design materials.
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8.3  Landlord’s Remedies. If the Tenant shall fail to comply with the foregoing
requirements of this Article 8, the Landlord may, without limiting other remedies available to -
it under this Lease, direct in writing that the Tenant modify, reconstruct or remove any work
done without the prior written approval of the Landlord. The Tenant shall promptly comply
with such a directive, and shall not proceed further with any work until such directive is
satisfied. Landlord shall apply a reasonableness standard to any such directives.

ARTICLE 9

MECHANICS’ AND OTHER LIENS

9.1  Mechanics’ and Other Liens. The Tenant agrees that it shall not suffer or
permit any mechanics’, laborers, materialmen’s or other liens to attach against or be filed

against Landlord’s interest in the Property or any part thereof, by reason of work, labor, ,
services or materials supplied or claimed to have been supplied to or on behalf of the Tenant
or to anyone claiming by, through or under the Tenant (Landlord and Tenant hereby
expressly agreeing that Landlord shall have no liability whatsoever on account of any such
liens, such liability being hereby expressly denied and prohibited). If any mechanics’,
laborers’, materialmen’s or other liens shall at any time be filed against Landlord’s interest in
the Property, or any part thereof, the Tenant shall cause the same to be discharged of record
by filing 2 bond or otherwise within forty-five (45) days after the date of filing the same
unless, within such forty-five (45) day period, the Tenant shall furnish the Landlord with
satisfactory evidence that (i) Tenant has instituted appropriate legal proceedings to contest
any such lien which will prevent the enforcement thereof prior to the final determination of
such proceedings and (ii) if enforcement thereof is sought by any lien holder, Tenant has
deposited with the Depository, or with the Court in which the lien is being contested, money
or other acceptable security in an amount sufficient in Landlord’s reasonable opinion from
time to time to assure payment of the lien, together with interest, penalties, court costs and
attorneys’ fees arising in such proceedings, or a surety bond reasonably satisfactory to
Landlord, for an amount sufficient to guarantee the payment of such lien, together with
interest, penalties, court costs and attorneys® fees. In addition, issuance of a title insurance
policy to Landlord deleting any exception for mechanics’ or materialmen’s liens shall be
conclusive evidence of discharge of any such lien.

9.2 Landlord’s Right to Cure. The Tenant agrees diligently to prosecute such

proceedings to a final determination or conclusion. If the Tenant shall fail to discharge such
mechanics’, laborers’, materialmen’s or other liens within such period or, in the event it
desires to contest such lien by appropriate legal proceedings, fails to comply with any of the
foregoing requirements in connection therewith or fails diligently to prosecute such
proceedings to a final determination or conclusion, then, in addition to any other right or
remedy by the Landlord, the Landlord may, but shall not be obligated to, declare the same an
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Event of Default after notice and expiration of the applicable cure period and discharge the
same either by requiring the Depository to pay (to the extent of the monies hereby held by it)
the amount claimed to be due or by procuring the discharge of such lien by deposit in Court
or by giving security or in such manner as is, or may be, prescribed by law. Any amount
paid by the Landlord for any of the aforesaid purposes, and all reasonable legal and other
expenses of the Landlord incident to obtaining the discharge of such liens, with all necessary
disbursements in connection therewith, with interest thereon at the rate hereinafter set forth in
Section 34.9 from date of payment, shall be paid by the Tenant to the Landlord on demand,
and, if unpaid, may be treated as additional rent due hereunder.

Nothing contained in this Article shall imply any consent or agreement on the part of
the Landlord to subject the Landlord’s estate to liability under any mechanics’,
materialmen’s or other lien law.

ARTICLE 10

INSURANCE

101 Fire and Casualty Insurapce. The Tenant shall, at the Tenant’s sole cost and

expense, keep the Improvements and the Building Service Equipment (but not including
movable trade fixtures, machinery and equipment) insured in the name of the Tenant and the
Landlord, as their interests appear, and any Leasehold Mortgagee as loss payee, if required
by the Leasehold Mortgagee (and if the Leasehold Mortgagee agrees in such Mortgage that
the Proceeds thereof shall be applied in accordance with the provisions of this Lease)
(collectively, the “Insureds™): (1) against loss or damage by fire and (2) against such other
risks as Landlord may reasonably require in written notice to Tenant and as are at the time
the insurance is obtained customarily covered on buildings similar in construction, general
~ location, use and occupancy to the Improvements, as and when insurance against such risks is
obtainable at standard rates. As set forth in Section 10.9, insurance may be provided by
blanket policies. The amount of insurance shall be equal to the replacement cost thereof
(which shall mean actual replacement cost without deduction for physical depreciation),
excluding excavation costs and costs of foundations, footings and underground installations,
to the extent obtainable. Not more frequently than annually, the Landlord shall have the right
to notify the Tenant that it elects at Landlord’s cost to have the replacement cost
redetermined by the insurance company then providing coverage. The redetermination shall
be made promptly in such manner as is reasonably acceptable to Landlord, the insurance
company, and any Leasehold Mortgagee and each party shall be promptly notified of the
results. The insurance policy shall be adjusted according to the redetermination, and Tenant
shall pay any increase in the premiums. Nothing herein shall limit Tenant’s right to maintain
reasonable deductibles as part of such insurance.

10.2 [Intentionally Omitted].
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10.3 Qther Insurance Requirements. The Tenant shall alsé mainﬁin, at the

Tenant’s sole cost and expense, but for the mutual benefit of the Landlord and the Tenant,
and in the name of the Landlord (as an additional insured) and the Tenant, and any Leasehold
Mortgagee if required by the Leasehold Mortgagee:

(a) comprehensive general public liability insurance against ciaims for
personal injury, death or property damage occurring upon, in or about the Leased Premises,
Adjacent Areas or the Improvements or any elevators or escalators therein, and on, in or
about the adjoining streets and passageways, such insurance to afford protection with
combined single limit coverage of not less than One Million Dollars ($1,000,000). Such
limits shall be subject to increases as Landlord may from time to time reasonably require;

- (b)  steam boiler insurance on all steam boilers, pressure boilers or other
apparatus in such amounts as Landlord may from time to time reasonably require;

(¢)  war damage insurance (whenever such insurance shall be generally
available at reasonable rates written by, through or with the aid of any governmental agency
or authority and a state of war or public emergency exists) upon the Improvements and the
Building Service Equipment to the aforementioned replacement cost thereon or to the
maximum amount of coverage which may reasonably be obtained, if less than the
replacement cost;

(d) {flood insurance in such amount as Landlord may reasonably require,
if the Leased Premises shall be situated in an area designated by the United States
Government, or any political subdivision thereof, as a “flood hazard area” or by whatever
designation the result of which is to require such insurance coverage as a condition to
obtaining a mortgage loan from a federally regulated institution; and

()  such other forms of insurance (including broadened coverage of
existing insurance) and in such amounts as Landlord may from time to time reasonably
require consistent with the requirements of institutional lenders with respect to like properties
in Boston.

104  Insurance Settlements. Every insured loss shall be adjusted and settled
promptly by the Tenant (and the Leasehold Mortgagees, if the Leasehold Mortgagees are
named as insureds on any policy as permitted by this Lease) and the insurer. The discussions
and negotiations with the insurer respecting adjustment and settlement shall be conducted by
Tenant but any proposed settlement resulting in a payment exceeding the Value Equivalent
(defined in Section 13.1) must be finally approved by the Landlord, and the Leasehold
Mortgagees if the Leasehold Mortgagees are named as insureds, such approval not to be
unreasonably withheld or delayed. All insurance proceeds and all amounts payable as a
result of such settlements (collectively, “Proceeds™), less Tenant’s costs, fees and expenses
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llncurred in the collection thereof which shall be paid out of such Proceeds, shall be paid to
the Deposxtory and applied by it as hereinafter set forth.

10.5  Rental Insurance Proceeds. Proceeds from rental insurance, business
interruption insurance, or the like, if any, shall be paid to the Leasehold Mortgagees, if any,
and Tenant as their interests shall appear.

10.6  Disbursement of Casualty Insurance Proceeds. Proceeds as described in
Section 10.4 attributable to any casualty shall be applied by the Depository to the repair and

restoration of Improvements and Building Service Equipment in accordance with the
provisions of this Section, Article 11 and Article 13 hereof, or if the Proceeds shall be less
than the Value Equivalent described in Section 13.1, such Proceeds may be paid by the
Depository to the Tenant (so long as the Depository has not, after such casualty occurred,
received written notice that Tenant is in default of its Lease obligations), Tenant agreeing to
use the same to accomplish repair or restoration as required by this Lease and to retain the
balance, if any, after such repair or restoration as Tenant’s absolute and unconditional
property subject to the rights of any Leasehold Mortgagee as granted in any Leasehold
Mortgage; provided, however, that if this Lease should terminate prior to the time that the
Proceeds have been fully disbursed by the Depository, such Proceeds shall upon notice given
by Landlord to the Depository be distributed by the Depository in accordance with

Section 12.2. Notwithstanding the foregoing, if this Lease should terminate under those
circumstances in which a Leasehold Mortgagee has the right to demand and does in fact
demand a new lease in accordance with the provisions of Section 23.3(f), then upon the
execution of such new lease, such Proceeds, shall be paid to the Depository and shall be
disbursed for the purposes of repair and restoration and any excess disposed of in accordance
with the provisions of this Section 10.6 as incorporated in the new lease.

10.7  Insurance Policies. All policies of insurance hereinbefore referred to shall be
written by companies authorized to do business in The Commonwealth of Massachusetts. To
the extent reasonably obtainable, all policies of insurance shall provide that any act or
negligence of Tenant shall not prejudice the rights of Landlord as a party insured under said
policies, and notwithstanding the fact that the Landlord has agreed that the proceeds of such
insurance shall be used in the restoration or rebuilding of Improvements and Building
Service Equipment located upon the Leased Premises and Adjacent Areas. Unless Tenant
notifies Landlord that only a shorter notice period is reasonably obtainable, all policies of
insurance shail contain an agreement by the insurers that such policies shall not be canceled
or materially changed without at least twenty (20) days’ prior written notice to the Landlord,
the Leasehold Mortgagee and such other parties as may be named as insureds thereunder.

The Tenant shall deliver to the Landlord, on or before the commencement of the Term
of this Lease, all such policies of insurance (or certificates or certified copies thereof), in the
amounts and covering the risks hereinabove provided, endorsed “Premium Paid” by the
company or agency issuing the same, and the Tenant shall deliver to the Landlord, not less




than twenty (20) days’ prior to the expiration of any then current policy, a new policy in
replacement thereof, endorsed “Premium Paid” by the company or agency issuing the same.
However, if the insurance is carried under 2 blanket policy, as permitted by Section 10.9
hereof, the Tenant may deliver certifications thereof, specifying the amount of insurance
allocated to the Property (to the extent so provided in such policy).

10.8  Insurance During Construction/'Worker’s Compensation. During the course
of any construction of the Improvements or of any construction requiring Landlord’s
approval under Section 8.1 hereof, Tenant shall carry and pay for, or cause to be carried and-
paid for appropriate builder’s risk insurance.

In addition thereto, at any other time when the Tenant maintains its own employees
incident to operations on the Property, the Tenant shall also carry and pay for, or causeto be
carried and paid for, workers’ compensation insurance in statutory amounts covering all
persons (other than employees of the Landlord, if any), with respect to whom death or injury
claims could be asserted against the Property or any part thereof, or the interests of the
Landlord or the Tenant therein. -

The Tenant shall deliver to the Landlord upon request certificates of insurance
evidencing all workers’ compensation insurance policies and renewals thereof, promptly as
and when such policies are issued and renewed. The Tenant’s fulfillment of the statutory
requirements relating to self-insurance under workers’ compensation laws shall, upon proof
of such compliance reasonably satisfactory to the Landlord, be treated as compliance with the
workers’ compensation insurance requirements of this Article.

10.9  Blanket Policies. Any insurance required to be furnished by the Tenant may
be effected by a policy or policies of blanket insurance, provided, however, that the amount
of the total insurance available or otherwise allocated to the Property, as herein defined, shall
be such as to furnish in protection the reasonable equivalent of separate policies in the
amounts herein required, and provided further that, in all other respects, any such policy or
policies shall comply with the other provisions of this Lease.

10.10  Release and Waiver of Subrogation. The aforesaid minimum limits of
insurance policies shall in no event limit the liability of Tenant hereunder. Insofar as and to
the extent that the following provision may be effective without invalidating or making it
impossible, or materially more costly, to secure insurance coverage obtainable from
responsible insurance companies doing business in Massachusetts, Landlord and Tenant
mutually agree that, with respect to any loss which is covered by insurance then being carried
by them, respectively, the one carrying such insurance and suffering said loss releases the
other of and from any and all claims with respect to such loss; and they further mutually
agree that their respective insurance companies shall have no right of subrogation against the
other on account thereof. Nothing contained in this Section shall be deemed to modify or
otherwise affect releases elsewhere herein contained of either Party for claims.
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Without limiting the generality of Section 23.7 and upon approval of Landlord not to be
unreasonably withheid or delayed, the provisions of this Article 10 and of Articles 1] and 13
shall be modified as reasonably required by any Leasehold Mortgagee or operator of a time
share vacation resort at the Building, or the like with such priority of disbursement of
proceeds as any Leasehold Mortgagee shall reasonably require.

ARTICLE 11

DAMAGE TO OR DESTRUCTION OF THE PROPERTY

11.1 Damage or Destruction; Survival of Lease. The Landlord and Tenant agree
that, in case of damage to or destruction of any part of the Property by casualty or otherwise,
or should any part of the Property become untenantable or unusable for any reason, this
Lease shall not terminate nor shall the respective rights or obligations of the Landlord and the
Tenant be affected in any way, except as specifically provided in this Lease.

Notwithstanding any contrary provision of this Lease, Tenant may elect not to repair
any damage or destruction to the Property if reconstruction of the Improvements as
previously constructed is not permitted by law or if the Tenant is a Leasehold Condominium
and the holders of at least 80% of the interests in the Leasehold Condominium vote not to
repair the damage or destruction. In such event Tenant shall so notify Landlord, this Lease
shall terminate, and the Proceeds shall be distributed in accordance with the same provisions
applicable to the distribution of the Net Award under Section 12.2, except that if the damage

or destruction occurs during the last five (5) years of the Term, then all of the Proceeds shall
be paid to Landlord. '

The terms “damage or destruction”, for the purposes of applying this provision of this
Lease, shall refer to any condition requiring correction to make the Property, or any part
thereof, tenantable or useable for its intended purposes.

112 Notification of Landlord and Repair of Damage. The Tenant agrees that, in

the event of any damage or destruction for which the estimated cost to repair exceeds the
Value Equivalent (as defined in Section 13.1), the Tenant shall promptly notify the Landlord.
Subject to-Section 11.1 and the requirements of any Leasehold Mortgagee, Ténant, at its sole
cost and expense, shall promptly repair, restore and rebuild the Property, or cause the same to
be repaired, restored and rebuilt, so that, upon the completion thereof, the Property shall have
been restored substantially to the condition required immediately prior to such damage or
destruction or to a condition otherwise permitted hereunder, subject always to Force Majeure,
obtaining all permits required, if any and the first Leasehold Mortgagee’s consenting to the
payment of Proceeds in the manner described in Article 13. The provisions and conditions of
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Article 13 governing procedures applicable to restoration, changes or alterations of
Improvements shall be applicable to work required to be done under this Article.

113 Proceeds Application to Repair and Restoration. All Proceeds (subject to

Section 11.1 and except as otherwise provided in Section 10.5 with respect 1o rent insurance,
business interruption insurance and the like) received on account of the Property shall be held
and applied to the payment of the cost of repairing, restoring and rebuilding required by this
Article in accordance with the provisions of this Article, Section 10.6 and Article 13 hereof,

ARTICLE 12

CONDEMNATION

12.1  Eminent Domain Right to Participation: Award. With respect to any exercise

of the power of eminent domain (hereinafter referred to as a “Proceeding”) or any agreement
- in lieu of condemnation (hereinafter referred to in this Article as an “A greement”) between
the Landlord, the Tenant and those authorized or purporting to be authorized to exercisé the
power of eminent domain, for a conveyance to a condemning authority (such conveyance
being hereafter in this Article referred to as “conveyed” or as a “conveyance”), the Tenant
and the Leasehold Mortgagees, in cooperation with the Landlord, shall have the right to
participate in negotiations, any Proceeding or any Agreement leading to an Award (as
hereinafter defined) to protect their respective interests hereunder. Landlord shall not enter
into any Agreement without the written approval of Tenant and all Leasehold Mortgagees.
The total amount of damages awarded in such Proceeding or the consideration paid or
payable pursuant to such Agreement (hereinafter collectively or separately referred to as the
“Award”), shall be paid by whomever received to the Depository, which shall apply the same
as herein provided. The term “Net Award” shall mean the total Award, less all costs,
expenses and attorneys’ fees incurred on the collection thereof (which shall be paid to the
persons incurring same).

122 Termination of Lease. If, during the term of this Lease, the entire Property
shall be taken as a result of a Proceeding or an Agreement, this Lease and all right, title and

interest of the Tenant hereunder shall terminate and come to an end on the date title shall vest
in the condemning authority pursuant to such Proceeding or Agreement, but shall not
terminate as to the Award. In that event, Impositions or other charges herein provided to be
paid by the Tenant shall be apportioned to the date title shall vest in the condemning
authority in such Proceeding or pursuant to such Agreement, and any amounts prepaid by
Tenant in excess of its liability based on such apportionment shall be refunded by Landlord
to the Tenant. As to any such taking, the Net Award shall be distributed as follows:

(a8) Net Award Determination of Values, The following values shall be

determined as of the date title is vested in the condemning authority in such Proceeding or




pursuant to such Agreement by agreement of the parties or, failing such agreement, by
appraisal in the manner set forth in Section 12.2 (¢) hereof:

(1) . The value of Landlord’s Interest in the Property. This shall

be the then fair market value of the Property as encumbered by this Lease, taking into
account the amounts to be paid and other obligations to be performed respectively by
Landlord and Tenant under this Lease, all determined as if no taking had occurred; and

(ii) The value of Tepant’s Interest in the Property. This shall be

the then fair market value of Tenant's interest in the Property, taking into account the amount
of prepaid Rent and the amounts to be paid and other obligations to be performed
respectively by Landlord and Tenant under this Lease, all determined as if no taking had
occurred.

(b) Application of Net Award. After making the determinations described
in subparagraph (a), above, the Net Award shall be paid to Landlord and Tenant in

proportion to their respective interests determined in accordance with the ratio of the
amounts described in Section 12.2(a)(i) to Section 12.2(a)(ii), except that Tenant’s portion of
the Net Award shall be paid to the holders of any Leasehold Mortgages up to the outstanding
amount secured thereby.

(¢}  Dispute of value: Power of appraisers. If the Landlord and the

Tenant are unable to agree on the values to be determined under Section 12.2(a), the values
shall be set by an independent panel of three appraisers, each of whom shall have reco gnized
expertise, be a member of MAI (or successor organization), and have not less than ten (10)
years professional experience in the valuation of downtown large scale urban commercial

. real estate in the City of Boston or other cities of at least the same size, of whom one is to be
selected by the Landlord, one is to be selected by the Tenant, and the third is to be selected
by mutual agreement of the two first selected. Such appraisal shall be made at the request of
either Landlord or Tenant, and shall be carried forward expeditiously once requested. Each
Party shall pay its own appraiser’s fees and costs and one-half (1/2) of the fees and costs of
the third appraiser.

© 123 (a) artia A ent A
during the term of this Lease, a part of the Property shall be taken or conveyed and such
taking or conveyance diminishes any portion of the Leased Premises or Adjacent Areas (a
“Partial Taking”), this Lease shall terminate and come to an end as to the part of the Property
which is taken, upon the date title is vested in the condemning authority in such Proceeding
or pursuant to such Agreement, but shall not terminate as to the Award for the part of the
Property which is taken; and otherwise this Lease shall continue in full force and effect as to
the remainder of the Property, subject to the provisions of this Section 12.3 and subject to the
portion of the Property being usable for a permitted use materially the same as the use being
made prior to such Partial Taking.
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If there is a taking of the type provided for in this Section 12.3, then, as to the part of
the Property not so taken and subject to the preceding paragraph, the Tenant covenants and
agrees, for itself and its successors in interest, that the Tenant shall, at its sole cost and
expense (subject to the first Leasehold Mortgagee’s consenting to the payment of Proceeds in
the manner described in Article 13, to Force Majeure and to obtaining all permits required, if
any), promptly restore that portion of the Property not so taken to a complete architectural
unit for the use and occupancy of the Tenant {and those claiming under Tenant). As to any
such taking, the Net Award shall be distributed as follows:

(i) First to the Tenant, to the extent of and as a first charge
against the Net Award, an amount not exceeding the actual costs reasonably incurred by the
Tenant to restore the affected portion of the Property as Tenant reasonably determines and to
perform the obligations under this Lease imposed upon Tenant as the result of the taking.

(ii) ‘The balance of the Net Award, if any, shall be
apportioned between the Landlord and the Tenant in the same manner as the Net Award is
apportioned under Subsection 12.2(b)(i) and (ii). -

(b)  Inthe event a taking provided for in this Section 12.3 so diminishes
or impairs the use of the Improvements that, notwithstanding restoration, the Tenant
determines that it would be unable to make economic use of the remainder thereof as
contemplated for the purposes permitted by this Lease, the Tenant, at its option exercisable
by notice to Landlord given not later than one hundred eighty (180) days after title is vested
in the condemning authority in such Proceeding or pursuant to such Agreement, may
terminate this Lease as of such date. The Impositions or other charges herein provided to be
paid by the Tenant shall be apportioned to said date and any amounts prepaid by Tenant in
excess of its liability based on such apportionment shall be refunded by the Landlord to the
Tenant. In the event Tenant elects to so terminate this Lease, the Net Award shall be
allocated and distributed in the manner provided in Section 12.2, except that the value of
Landlord’s interest in the Net Award determined under Section 12.2(a)(i) shall be reduced by -
the value of the portion of the Property not taken. '

12.4 [aking of Space Qutside [eased Premi Adjacent Areas. If there shall
be a taking or conveyance, as aforesaid, of any vault or other space not included within the
Leased Premises or Adjacent Areas as above identified, or a taking or conveyance (including
a minor street taking) which shall result in the removal of incidental projecting architectural
portions of any Improvements upon any street for which the Tenant is not entitled to
compensation as a matter of law, or a taking or conveyance of any portion of the Leased
Premises or Adjacent Areas on which Improvements are not constructed including an
underground right of way for a subway, conduit or other purpose not necessitatin g the
demolition or alteration of any portion of any of the Improvements or materially impairing
access to the Improvements, any such taking or conveyance shall not be treated as a taking of
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any part of the Leased Premises or the Property for the purposes of this Article. This Lease
shall not be affected by any such taking or conveyance of the natuie described in this Section.

12.5 Use Award. Ifthe use of the Leased Premises, Adjacent Areas, or the -
Improvements, or any part thereof, shall be taken by the exercise of the power of eminent
domain for a period of time, definite or indefinite, whether or not for the entire unexpired
portion of the Term of this Lease or for a period greater than the same, this Lease shall,
nevertheless, continue in full force and effect with respect to any portion of the Leased
Premises, Adjacent Areas, or Improvements which Tenant retains the right to use, and the
Tenant shall have the right (except as hereinafter provided) to receive the entire Award
(which Award, in the case provided for by this Section is called the “Use Award”) which is
allocable to that part of the unexpired portion of the Term of this Lease to which the Use
Award relates. Tenant and any Leasehold Mortgagee shall have the right to participate in
negotiations and approve any agreement relative to any such taking or the Use Award in
order to be certain that their respective interests thereunder are protected, with all cost and
expense thereof to be a first charge against the Use Award.

The Use Award shall be paid to or for the account of the Tenant subject to the ri ghts
of Leasehold Mortgagees, except that, if such taking shall be for a period extending beyond
the expiration of the Term of this Lease, the Landlord shall be entitled to the portion of the
Use Award attributable to the period after such expiration (discounted to present value using
the interest rate set forth in Section 34.9);

To the extent a Use Award is allocable to fhe cost of repairs and restoration following
the termination of a temporary taking, the same shall be treated as Proceeds, within the
meaning of Article 13, below, and applied consistent therewith,

12.6 Tenant’s Award. The Tenant’s share of the Net Award or Use Award shall |
be allocated solely as Tenant and Leasehold Mortgagees direct, and Landlord shall not
contest any such allocation.

ARTICLE 13

CONDITIONS GOVERNING REPAIR, RESTORATION,
CHANGES AND ALTERATIONS

13.1 Disbursement of Net Award. Whenever, under provisions of Article 11 or
Article 12 of this Lease, the Tenant shall be obligated to restore, rebuild, repair or make

alterations to the Property, the cost of which will exceed Eight Hundred Thousand Dollars
(3800,000) (said amount to be annually increased hereunder based upon the increase in the
CPI for the immediately preceding calendar year, such amount as increased, herein called the
“Value Equivalent”), the amount of Proceeds, or the amount of the Net Award (which
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* amounts are hereinafter collectively referred to in this Article as “Amounts”), as the case may
be, shall be held and disbursed in accordance with the following provisions: '

(@)  Delivery of Proceeds or Award. Amounts on account of any
casualty loss, Proceeding or Agreement, (hereinafter collectively referred to as the “Event”™),
shall be delivered to the Depository as soon as available and in all events prior to

commencement of any work of repair and restoration resulting therefrom (hereinafter
referred to as the “Work™);

(b)  Schedule of Estimated Costs. Tenant shall submit to Landlord, a

schedule of the estimated cost of the Work to be performed in accordance with plans and
specifications approved, if required, by the Landlord pursuant to Section 13.2;

()  Payment to Depository of Cost of Work. Before the commencement

of the Work, Tenant shall pay to or make reasonably satisfactory provisions to pay to the
Depository a sum equal to the amount by which the estimated cost of the Work, determined
on the basis of Tenant’s estimate as reasonably approved by the Landlord and any first
Leasehold Mortgagee, exceeds the Amounts theretofore delivered (or to be delivered) to the
Depository under Section 13.1(a) (Landlord agrees that the first Leasehold Mortgagee’s
reasonable approval thereof will, in the absence of bad faith, be conclusive);

(d)  Certificate of Cost of Labor and Materjals. During the progress of
the Work, Tenant shali submit to Landlord and the Depository, at periodic intervals, but not
. more frequently than monthly, a certificate approved as to accuracy by Tenant’s architect or
engineer and by any consultant engaged by Landlord under subparagraph (f) of this
Section 13.1, showing the cost of labor and materials incorporated into the Work, or suitably
stored at or about the Ieased Premises, during the period specified in the certificate and the
amount properly due and owing to contractors and suppliers on account thereof. The
Depository, upon receipt of such certificate and approvai(s) thereof by Landlord and any first
Leasehold Mortgagee having such approval rights, such approvals not to be unreasonably
withheld or delayed, shall pay to Tenant, from the deposit, if any, made with it by Tenant,
and, upon the exhaustion thereof, from the Amounts, ninety percent (90%) (or any greater
percentage approved by such Leasehold Mortgagee or by Landlord, Landlord agreeing not to
unreasonably withhold its approval) of amounts due and owing to contractors and suppliers
on account thereof (the balance constituting retainage which Tenant may have the right to
withhold from amounts due and owing to contractors and suppliers, and which amounts shall
- include, in making such computation, amounts due and owning to contractors and suppliers
on account of work previously done and certified but as to which payment thereof has not
been made), as shown by such certificate. When reasonably required by Landlord or the first
Leasehold Mortgagee and as a condition to any payment by Depository, evidence satisfactory
to the Landlord shall be furnished to the effect that the Depository is holding sums so
deposited and Amounts remaining undisbursed which are sufficient for the payment of all
remaining costs of the Work. If such evidence shall indicate the Depository is not holding
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funds which are so sufficient, the Tenant shall forthwith deposit with the Depository the
amount of the deficit, which it shall hold and disburse as above set forth;

(&) Payment of Balance After Satisfaction. Upon substantial completion

of the Work and delivery to Landlord and Depository of a certificate from Tenant that the
Work has been substantially completed, and all bills for labor and materials incurred in
connection therewith have been paid, assuring such payment, together with a certificate from
the Tenant’s architect or engineer that the Work has been substantially completed, the
Depository shall, in the case of Amounts which are Proceeds of insurance, pay the balance in
its possession to the Tenant and anyone claiming by, through or under Tenant {(including the
Leasehold Mortgagees), and, in the case of the Proceeds of any Proceeding or Agreement,
apply the balance first to reimbursement to Tenant under Subparagraphs (c) and (d) of this
Section 13.1, and then to the Tenant and anyone claiming by, through or under the Tenant
(inctuding the Leasehold Mortgagees), those portions of any balance in Depository’s
possession to which the respective parties may be entitled (and to the Landlord if Landlord is
so entitled to a Net Award on account of a Partial Taking pursuant to Section 12.3(a)(ii)); and

(f)  Landlord’s Right to Retain a Copsultant. If Landlord determines

that, prior to giving its approval to any drawings and specifications requiring its approval
under Section 13.2, or before approving certificates calling for payment from the funds to be
deposited with the Depository, it is appropriate to retain, for itself, independent professional
assistance of an architectural or engineering consultant, Landlord shall have the ri ght to do
50, and, if the Tenant shall not be proceeding as required hereunder with respect to
prosecution of the Work and as a consequence an Event of Default thereby occurs, the
reasonable fees and expenses of such consultant for such services shall be paid by Tenant and
shall be treated as a part of the cost of the Work in determining amounts required to be made
available for such purposes.

13.2 Restoration, Repair. Any restoration, rebuilding, repair or alteration
undertaken by Tenant pursuant to Article 11 or 12 (except to restore the Improvements to

their prior condition, which need not comply with the provisions of this Article), the cost of
which will exceed the Value Equivalent or any construction requiring approval of the
Landlord under Section 8.1 hereof, shall produce Improvements which shall conform to the
drawings and specifications once said documents are submitted by Tenant, and, to the extent
such Work involves changes to the public areas of the Improvements, are reviewed and
approved by Landlord in accordance with the Development Review Procedures, or shall be
performed in accordance with such amended drawings and specifications as from time to
time Tenant may propose and Landlord may approve, such approval not to be unreasonably
withheld or delayed. In the event that Tenant shall propose such amended drawings and
specifications the provisions of Section 7.2(d) shall be applicable to such restoration,
rebuilding, repair or alteration,

133 [Intentionally Omitted.]
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134 [enant’s Obligation to Commence and Complete Work, As to all Work

governed by this Article (including Article 11 Work), the Tenant shall promptly commence
and diligently complete the same within a reasonable time, subject only to delays occasioned
by timing of receipts of Amounts, claims arising from an Event, acts of God, general
unavailability of labor or materials, governmental restrictions or other causes beyond the
reasonable control of the Tenant, but financial inability (except delays in pursuing claims for
and receipts of Amounts) to proceed shall never be treated as a cause beyond the Tenant's
control.

ARTICLE 14
WASTE

14.1 _aﬁg The Tenant covenants not to do or suffer any waste, damage, or
injury to the Property, or permit or suffer any overloading of the floors of the Improvements
thereof.

ARTICLE 15

INSPECTION OF PREMISES

15.1 Landlord’s Right to Inspection. The Tenant agrees upon prior notice to

permit the Landlord and its authorized representatives to enter the Property at all times -
during usual business hours for the purpose of inspecting the same in good faith and for the
purpose of making any necessary repairs to the Property or performing any work therein that
the Tenant has failed to make or perform and which Landlord may reasonably determine to
be necessary to comply with any laws, ordinances, rules, regulations or lawful orders of any
public authority or to prevent waste in connection with the Property. The Landlord shall not
be entitled to exercise rights hereunder other than inspection except after an Event of Default
continuing beyond expiration of any grace periods available to Tenant or except where
Landlord shall determine that prompt attention is required to prevent injury to persons or
property ot to the Improvements, in which latter situation Landlord shall give to Tenant such
notice and an opportunity for Tenant to cure such matter, if any, as may be appropriate in the
circumstances.

Nothing herein shall imply any duty upon the part of the Landlord to do any such
work which, under any provision of this Lease, the Tenant may be required to perform, and
the performance thereof by the Landlord shall not constitute a waiver of the Tenant’s default
in failing to perform the same. .
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The Landlord may, during the progress of any work performed by it on the Leased
Premises or Adjacent Areas in exercise of its above-mentioned rights, keep and store upon
the Leased Premises or Adjacent Areas, in a reasonable manner that will not interfere
substantially with the rights of the Tenant or any occupant of the Property, all necessary
materials, tools and equipment. The Landlord shall not, in any event, be liable for
inconvenience, annoyance, disturbance, loss of business or other direct or consequential
damage to the Tenant by reason of making repairs or the performance of any work on the
Leased Premises or Adjacent Areas in exercise of its above-mentioned rights (other than
arising out of the act or neglect of Landlord, its agents, servants, employees or contractors) or
on account of bringing materials, supplies and equipment onto or through the Leased
Premises or Adjacent Areas during the course thereof (also except for matters arising out of
the act or neglect of Landlord, its agents, servants, employees or contractors), and the
obligations of the Tenant under this Lease shall not thereby be affected in any manner
whatsoever.

152  Landlord’s Right to Show Premises. The Landlord (and the purchaser

under the Option Agreement) is hereby given the right during usual business hours to enter
the Property for the purpose of showing the same to prospective purchasers and mortgagees,
where the reasonable business purposes of the Landlord (or such purchaser) make such
display appropriate, but only during the final twelve {12) months of the Term of this Lease.
Where, under any provision of this Article 15, access is sought by Landlord (or such
purchaser) to areas not normally accessible to the public, Landlord (or such purchaser) shall

- give Tenant forty-eight (48) hours’ prior notice before entering the Property and Tenant shall
make such areas available for entry by Landlord (or such purchaser). '

ARTICLE 16
PAYMENTS TO PUBLIC UTILITIES

16.1 Payment Obligations. Tenant shall pay, or cause to be paid when due, all
use and consumption charges and service fees and the like for all public utilities used upon or
furnished to the Property during the Term hereof, including, without limitation, charges for
water, gas, electricity and telephone service, Tenant always having the right to contest such
charges (with the further obligation to provide security or otherwise remove any lien on the
Property in the same manner provided herein for Impositions).

16.2 Permits and Licenses. In addition to paying for all utility use and
consumption charges and service fees as hereinabove required, the Tenant shall also, at its

sole cost and expense, procure any and all necessary permits, licenses or other authorizations
required for the lawful and proper installation and maintenance upon the Property of poles,
wires, pipes, conduits, tubes and other equipment and appliances for use in supplying any
utilities servicing the Property.




16.3 Landlord Cooperation. Landlord shall, as reasonably requested by Tenant,
cooperate with Tenant in obtaining utility services and easements necessary or desirable for
operation of the Leased Premises, including assistance in obtaining necessary approvals from
governmental agencies.

ARTICLE 17

RIGHT TO PERFORM OTHER PARTY"S
COVENANTS

17.1 Right to Perform. Landlord and Tenant covenant and agree with each other
that, if either shall at any time fail to make any payment, perform any act or comply with
any other covenant on its part to be made, performed or complied with as provided in this
Lease, and provided always that, in the case of Tenant’s failure, such failure is an Event of
Default continuing beyond any grace, permitted delay or notice period herein, and, in the -
case of Landlord’s failure, such failure continues for more than thirty (30) days following
notice, then the other party shall have the right, without any obligation to do so and without
waiving its other rights or remedies hereunder, after ten (10) days’ further notice of demand,
but with only such notice as is reasonable under the circumstances in an emergency, and
without waiving or releasing any obligations contained in this Lease, to make any payment,
perform any act or comply with any other covenant on the part of the non-performing party
to be made, performed and complied with, as provided in this Lease, in such manner and to
such extent as the other party may deem desirable, and, in exercising any such rights, pay
necessary and incidental reasonable costs and expenses, and employ counsel and incur and

pay their reasonable fees and expenses.

17.2 Duty to Reimburse. Each party shall on demand reimburse the other for all
reasonable amounts expended by it or on its behalf under Section 17.1, and the same shall be
treated as additional rent hereunder in the case of amounts due Landlord and may be set off
against amounts due under the Promissory Note and all other amounts due hereunder in the
case of amounts due Tenant. Interest thereon at the rate hereinafter set forth in Section 34.9
shall be paid thereon (or set-off) from the date of demand to the date of reimbursement.

ARTICLE 18
. LANDLORD’S REMEDIES AND BREACH

18.1 . Landlord’s Remedies. So long as an “Event of Default” (as defined in
Section 18.2 herein) continues but not after it ceases or is cured, Landlord shall have the
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following exclusive rights and remedies, to which Landlord may resort cumulatively, or in
the alternative and in any order:

(a)  Rightto Cure. Landlord may, at Landlord’s election, cure the Event
of Default at Tenant's expense as set forth in Article 17.

(b)  Right to Injunctive Relief. Landlord may, at Landiord's election,

seek an order of injunctive relief or specific performance from a court of competent
jurisdiction requiring Tenant to comply with any terms or provisions of this Lease of which
Tenant is in material violation.

()  Rightto Damages Award. Landlord may, at Landlord's election, but

in any event subject to Section 26.2, seek an award of out-of-pocket damages actually
incurred by Landlord on account of a material breach of any of the terms or provisions of this
Lease by Tenant. In no event shall Tenant have any liability for consequential, indirect or
punitive damages.’

The foregoing rights and remedies of Landlord are intended to be, and shall
constitute, Landlord's sole and exclusive remedies, at law, in equity, and otherwise for any
breach of this Lease by Tenant. '

18.2 Events of Default. A breach of this Lease shall exist if any of the following
events (severally “Event of Default” and collectively “Events of Default™) shall occur:

(@  [Intentionally Omitted.]

(b)  Eailure to Pay Other Charge or Imposition. Tenant shall have failed

to pay any other charge, Imposition or any obligation of Tenant requiring the payment of
money to Landlord under the terms of this Lease (other than the payment of Rent) for sixty
(60} days after written notice from Landlord (other than that which is the subject of a good
faith dispute which Tenant is diligently pursuing); or

(¢)  Eailure to Perform Lease Covenant. Tenant shall have failed to

perform any term, covenant or condition of this Lease to be performed by Tenant, except
those described in Section 18.2(b) above, and Tenant shall have failed to cure the same
within one hundred and twenty (120) days after written notice from Landlord, except that,
where such failure could not reasonably be cured within said one hundred and twenty {120)
day period, Tenant shall not be in default, and no Event of Default shall exist, unless Tenant
has failed to promptly commence and thereafter be continuing to make diligent and
reasonable-efforts to cure such failure as soon as practicable.
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ARTICLE 19
ASSIGNMENT

19.1 Purpose of Lease. This Lease is being entered into as a means of permitting
and encouraging the development of the Leased Premises and Adjacent Areas in accordance
with the terms hereof and not for speculation in landholding. Tenant acknowledges:

(@)  the importance of the undertaking set forth herein to the Léndlord;

(b)  the substantial public aids that have been and/or will be made
available by law, Landlord and the City for the purpose of making such undertakings
possible; '

(c)  the importance of the identity of Tenant and any successors to
Tenant’s interest in the Property; and

- (d)  the fact that the qualifications and identity of Tenant and its
successors are of particular concern to the Landlord. Tenant further recognizes that it is
because of such qualifications and identify that the Landlord is entering into this Lease, and,
in so doing, is further willing to accept and rely on the obligations of the Tenant for the
faithful performance of all undertakings and covenants hereby to be performed by it.
Nothing in this Section 19.1 shall restrict Tenant’s rights of assignment in Sections 19.2
and 19.3.

192 Restrictions on Transfer Prior to Completion. For the reasons set forth in
Section 19.1 hereof, and except as otherwise provided herein, in Article 20 hereof and in
Article 23 hereof, it is hereby agreed that, commencing on the Lease Commencement Date
and continuing until a Certificate of Completion is issued by Landlord under Section 7.9 or
Tenant is entitled to issuance of the same:

(@)  Partof Tenant’s Right. Except as permitted in (b) and (c) below,
and except for the Museum Sublease and other subleases permitted under Article 20, no
transfer (by assignment or otherwise) of all or any substantial part of Tenant’s rights under
this Lease or of the Tenant’s interest in the leasehold estate created hereby or the Property
shall be made or suffered.

(b)  Permitted Transfers. The prohibitions expressed in (a), above,

against transfer of Tenant’s interest under this Lease, shall not apply to the following:

i) a transfer in connection with a merger, consolidation or
reorganization of Tenant, or a sale or other transfer of a substantial portion of Tenant's
business;
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(i1) any transfers to a person or entity directly or indirectly
controlling, controlled by, or under common control with Tenant;

(iii) . the granting of a Leasehold Mortgage, or any
syndication, participation or transfer of or with respect to a Leasehold Mortgage or any
transfer by, through or under a Leasehold Mortgage whether by foreclosure, deed in lieu of
foreclosure or otherwise; and

(iv) in the event the Tenant originaily named herein
determines, in good faith, that the development of the Property as a time share resort property
is financially unattractive, transfers to a reputable hotel operator or condominium developer
reasonably acceptable to the Landlord. (Landlord acknowledges that, by prepaying the Rent
and undertaking the redevelopment of a historic structure, Tenant is making a major
investment in the Property, and that the marketability of time share vacation properties in
urban locations is untested at this time, and agrees to cooperate fully in good faith with
Tenant in the event Tenant determines the time share resort development is not attractive.

* Tenant acknowledges that the PILOT Amount set forth in Section 4.10 is subject to
adjustment as set forth therein if the Property is used for purposes other than as a time share
resort property, and that a transfer of Tenant’s interest in the Lease shall not relieve the
Tenant originally named herein from liability under the Promissory Note.)

Nothing contained in this Lease shall be interpreted to prohibit the transfer (by sale,
pledge or otherwise) of the stock or other form of ownership interest in Tenant.

(¢)  Leaschold Copdominium. Tenant intends to submit Tenant's interest

in this Lease to the provisions of Massachusetts General L.aws Chapter 183A

(“Chapter 183A™) in order to create a leasehold condominium under Chapter 183A (the
“Leasehold Condominium™), and to transfer Tenant's interest in the Lease to the Leasehold
Condominium under Chapter 183A. Tenant also intends to submit all or a portion of the
Leasehold Condominium to a time share ownership plan under Massachusetts General Laws
Chapter 183B (“Chapter 183B”), and to transfer time share or other interests in Leasehold
Condominium units to third-party purchasers. Tenant intends to create the Leasehold
Condominium and commence the sale of interests prior to the date Tenant is entitled to
issuance of a Certificate of Completion under Section 7.9.

The creation of the Leasehold Condominium, the submission of all or a portion of the
Leasehold Condominium to a time share ownership plan, the transfer of time share or other
interests in Leasehold Condominium units, and the granting of Unit Interest Mortgages shall
be permitted under this Lease without any further consent of Landlord. Landlord agrees,
from time to time promptly after request, to execute, acknowledge and deliver instruments
confirming Landlord's consent to the foregoing (including without limitation under
Chapter 183A, Section 8A) and to amend this Lease as may be reasonably necessary or
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- appropriate to facilitate the creation of the Leasehold Condominium and the implementation
- of the time share ownership program in accordance with Chapters 183A and 183B, any other
applicable legal requirements, the requirements of title insurers, and standards for a high
quality, commercially marketable time share vacation resort in which time share purchases
may be commercially financed as contemplated by Section 23.1(b), provided that Landlord
shall not be required to amend this Lease in any manner which materially alters any of the
fundamental business terms hereof.

Upon execution and recording of the Master Deed creating the Leasehold
Condominium, the Leasehold Condominium shall be substituted as the Tenant under this
Lease, the Leasehold Condominium shall become obligated for all of Tenant's obligations
thereafter arising under this Lease, and the prior holder of Tenant's interest in the Lease shall
be relieved of all of Tenant's obligations thereafter arising. While this provision is intended
to be self-operative, Landlord, the prior holder of Tenant's interest under the I ease, and the
Leasehold Condominium shall confirm the foregoing by written agreement at the time the
Leasehold Condominium is created.

19.3 Transfers After Completion. After a Certificate of Completion is issued by

Landlord under Section 7.9 or Tenant is entitled to receive the same, there may be made a
transfer otherwise prohibited prior to such time without limitation subject only to the
following requirement: In the case of an assignment of the'Lease and leasehold interest
hereunder, other than the grant of a Leasehold Mortgage, but in no other instance, the
assignee shall assume (subject always to Section 26.2), by written instrument reasonably
satisfactory to the Landlord, the obligations on the part of the Tenant to be performed and
observed under this Lease. No assignment of the Tenant’s interest under this Lease shall be
effective unless accomplished by suitable written instrument recorded in the office in which,
by law, records relating to real estate in Boston, Massachusetts are required to be filed to be
effective against bona fide purchasers for value of such property, and a true and correct copy
thereof, certified as such by the Tenant and the transferee, shal! have been sent to the
Landlord in the same fashion in which notices are required to be given under the terms of this
Lease. Upon such recording or filing and the giving of such notice, the transferee shall
become obligated for all of Tenant’s obligations thereafter arising hereunder and the
transferor will be relieved of all Tenant’s obligations thereafter arising.

19.4 Conveyance of Landlord’s Interest: Tenant’s Right of Refusal. If Landlord

ever desires to convey all or any of its interest in the Property except pursuant to the Option
Agreement (defined in Section 4.10), then before so doing it will furnish to Tenant a copy of -
all of the proposed terms and conditions upon which it desires to convey its interest (“First
Offer Terms”) and Tenant shall thereupon have the right for a period of four (4) months
thereafter to enter into an agreement with Landlord upon the First Offer Terms. If Tenant
fails so to do, then Landlord shall thereafter be free during the succeeding six month period
to convey its interest, subject always to this Lease, to any person upon the First Offer Terms
(or terms and conditions less favorable to the purchaser); but it shall not convey upon terms
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and conditions more favorable to the purchaser, or after such period, without again offering
to Tenant in the same manner. In no event shail Landlord convey all or any of its interest in
the Property, except pursuant to the Option Agreement, without the prior approval of Tenant
if such conveyance may affect the continued validity or effectiveness of the provisions of
Section 4.10 of this Lease as a valid, binding, and enforceable agreement under
Massachusetts General Laws, Chapter 121B, Section 16. Prior to any conveyance of
Landlord's interest in the Lease, Landlord shall deliver a legal opinion in form, and from
counsel, acceptable to Tenant that the conveyance will not affect such continued validity or
effectiveness. ' '

ARTICLE 20
SUBLETTING

20.1 Right to Sublet. Tenant may sublet any part of the Property at any time and
from time to time, may enter into operating agreements for time share vacation resort or like
operations, and otherwise may operate the Property upon such terms and conditions as
Tenant shall deem fit and proper, provided that until a Certificate of Completion is issued by
Landlord under Section 7.9, Tenant shall not enter into a sublease which would constitute, in
substance, a transfer of Tenant’s interest in the Lease prohibited under Section 19.2. Nothin g
contained herein, however, shall be interpreted to prohibit Tenant from entering into
operating agreements or bona fide subleases for occupancy of portions of the Leased
Premises.

ARTICLE 21

LANDLORD’S BANKRUPTCY; COVENANT
AGAINST ENCUMBRANCES

21.1 Landlord's Bankruptcy. In the event that a rejection or other termination of
this Lease is sought or obtained in a proceeding seeking reorganization or liquidation of

Landlord or an arrangement under the bankruptcy laws or any other applicable debtor's relief
law or statute of the United States or any state thereof, the Parties intend and agree that, to
the maximum extent permitted by law, Tenant shall retain its right to possession of the
Property and all of its other rights and remedies under this Lease unless Tenant expressly
elects otherwise with the written consent of all Leasehold Mortgagees. Without limiting the
generality of the foregoing, rejection of this Lease by Landlord (or any trustee of Landlord)
pursuant to 11 U.S.C. §365(h) or any successor statute (“Section 365(h)”) shall not terminate
this Lease unless Tenant expressly so elects with the written consent of all Leasehold
Mortgagees. If the Lease is so rejected but not terminated under Section 365(h), then it shall
continue in full force and effect except that Tenant's recourse for a failure of Landlord to
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perform any obligation hereunder shall be limited to an offset or claim against amounts due
to Landlord under the Promissory Note or this Lease (including amounts due to Landlord on
account of a casualty or eminent domain taking). A Leasehold Mortgage shall not be
affected or impaired by any rejection of the Lease by Landlord {or any trustee of Landlord}
unless the Lease is terminated with the written consent of the Leasehold Mortgagees.

21.2 Covenant Against Encumbrances. Neither the Landlord nor Tenant shall

have the right or power to, and neither shall in any way, encumber the fee simple title of the
Landlord in and to the Leased Premises, Adjacent Areas, Improvements or Building Service
Equipment, if any. Nor shall such fee simple estate or other interest of the Landlord be in
any way subject to any claim against the Tenant by way of lien, or otherwise, whether arising
by operation of law, by express or implied contract or in any other manner, and any such
encumbrance or claim by way of lien or otherwise upon the Leased Premises, Adjacent
Areas, or the Improvements, whether arising by operation of law, by any act or omission of
the Tenant or in any other manner, shall accrue only against the leasehold estate of the
Tenant.

If any such encumbrance or claim against the Tenant by way of lien or otherwise shall
exist or be asserted against the fee simple title of the Landlord in and to the Leased Premises,
Adjacent Areas, Improvements or Building Service Equipment, then, in addition to any other
right or remedy which the Landlord may have under this Lease or at law or in equity, the
Landlord shall have the right, without any obligation to do so, to discharge or pay the same,
including the payment of penalties, interest and costs claimed to be due, provided Tenant
shall first have been notified of Landlord’s intent to take such action and Tenant shall have
failed to pay or cause to be discharged such encumbrance or lien within sixty (60) days
thereafter. All amounts paid and all costs and expenses incurred by the Landiord (including
reasonable attorneys’ fees) pursuant to the provisions of this Section, together with interest
thereon from the date of any payment or expenditure by Landlord at the annual rate
hereinafter set forth in Section 34.9, shall constitute additional rent hereunder and shall be
payable by Tenant to the Landlord on demand.

Without limiting the generality of the foregoing, Landlord will forthwith remove any
encumbrance, attachment, lien or other charge whatsoever arising in whole or in part,
voluntary or involuntary, from any cause other than Tenant’s breach of the foregoing; and if
Landlord fails so to remove any such charge within one-hundred twenty days, then without
limiting any of Tenant’s other rights or remedies and notwithstanding anything herein to the
contrary, including the provisions of Section 26.2, the Tenant may recover its damages on
account thereof from the Landlord with full recourse against all of the assets of Landlord.

21.3  No Assumption by Landlord. Landlord shall not be deemed to have assumed

any of Tenant's obligations under any sublease or other transfer of Tenant's interest in the
Property unless Landlord shall otherwise elect in writing.
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ARTICLE 22
TITLE TO IMPROVEMENTS; SURRENDER OF THE PROPERTY

22.1 Title. On the Lease Commencement Date Landlord shall possess, shall
demise to Tenant and shall thereafter maintain good and clear record and marketable title to
the Leased Premises, the Adjacent Areas, Improvements, and Building Service Equipment,
free from all liens and encumbrances and free of 4] tenants and occupants, subject only to the
Permitted Exceptions. Landlord has acquired the Building and the portions of the Leased
Premises other than the Transformer/Loading Area and Main Entrance Area from the United
States of America, and shall, prior to the Lease Commencement Date, acquire the remainder
of the Leased Premises and the Adjacent Areas by a taking in eminent domain pursuant to
M.G.L. c.121B. Landlord shall use its best efforts to insure that the Permitted Encumbrances
do not prevent the use of the Property as contemplated by this Lease. Landlord shall take no
action nor permit any action or any failure to act which would result in or cause the creation
of a lien or encumbrance upon the Leased Premises, Adjacent Areas, Improvements, or
Building Service Equipment or otherwise cause title to or condition of the Leased Premises,
Adjacent Areas, Improvements, or Building Service Equipment to fail to comply with the
requirements of this Article 22. Without limitation, Landlord shall not pledge, encumber,
mortgage, hypothecate, grant a security interest in, allow to be attached or otherwise permit
any lien or encumbrance on its fee interest in the Property. In furtherance and not in
limitation of the foregoing, Landiord shall not take or permit any action in violation of the
terms and provisions of the Deed from the General Services Administration of the United
States of America to the Boston Redevelopment Authority recorded with Suffolk Registry of
Deeds at Book 14178, Page 151 or of any other title matter referred to in Exhibit A or
Exhibit B.

222 i ildi i i - (@) Landlord and
Tenant acknowledge and agree that title to the Improvements and the Building Service
Equipment is, shall be and shall remain in the Landlord. '

However, until the termination of this Lease, Tenant shall have the right, to the
maximum extent permitted by applicable law, to claim depreciation, amortization, tax credits
and any and all other tax benefits on account of the Building, Improvements and Building
Service Equipment for all taxation purposes. The Landlord will cooperate from time to time
to insure that the foregoing is given effect. Without limitation, the Landlord hereby elects
under Section 50(d), continuing the provisions of Section 48(d), of the Internal Revenue
Code to treat the Tenant as having acquired such property; and the Landlord appoints the
Tenant as its attorney-in-fact to execute and file an instrument of such election with the
Internal Revenue Service (the Landlord also agreeing to execute and file any such instrument
directly upon the Tenant’s request).
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(b).  The Tenant shall, upon such termination, well and truly surrender
and deliver to the possession and use of the Landlord, without delay and in the condition
required by the Lease, the Leased Premises and Adjacent Areas and deliver the Building,
Improvements and the Building Service Equipment, excepting, however, any trade fixtures,
machinery, equipment and personal property (including any furniture, fixtures and equipment
used in connection with any time share vacation resort, or the like) and other property of
Persons claiming by, through or under Tenant (without any payment or allowance whatever
to the Tenant on account of or for the Building, Improvements and the Building Service
Equipment or any part thereof).

(c)  The Tenant covenants and agrees that, without the prior written
consent of the Landlord, it will not execute and deliver or renew any sublease which would
extend beyond the then Term of this Lease (and for the purposes of this provision any rights
of extension in any sublease shall be treated as having been exercised by the Occupancy
Party) it being the intention of the parties that, except as the Landlord may otherwise agree,
the Landlord, at the termination of this Lease, shall be the sole owner of the Property, not
subject to any lease or subtenant’s rights of any kind.

(d)  The Landlord, upon termination of this Lease at the expiration of the
Term or if Tenant elects to terminate this Lease under Article 11 or Article 12 (but not for
any other reason), may, without notice, reenter upon the Property and possess itself thereof
by summary proceedings, ejectment or otherwise, and may. dispossess the Tenant and remove
the Tenant and all other persons and property. from the Property which it may elect so to
dispossess, to the extent that it has not theretofore otherwise agreed, and may enjoy the
Property and have the right to receive all rents and income from the same, without hindrance
or interference from the Tenant or anyone claiming by, through or under the Tenant. By
written instrument recorded in the Registry of Deeds where this Lease or notice of this Lease
is recorded, the parties (Leasehold Mortgagees® consent thereto being required) may agree to
any other reentry by Landlord. Any personal property of the Tenant remaining on the
Property beyond thirty (30) days after such termination of this Lease shall be treated as
having been abandoned by it and be retained by the Landlord as its sole property or be
disposed of, without liability or accountability, as the Landlord sees fit.

223 Confirming Documents. Tenant shall upon any termination of this Lease
execute such documentation as Landlord may reasonably require to confirm Landlord’s title

to the Building, Improvements and Building Service Equipment.

224 Option Agreement. Landlord’s interest in the Property is subject to that
certain Purchase Option of even date (the “Option Agreement”) between Landlord and
Marriott International, Inc. (“Optionee™). Landlord’s obligations under the Option
Agreement are secured by a mortgage of even date (the “Option Mortgage™) granted by
Landlord to Optionee. The Option Agreement and Option Mortgage provide that an exercise
of the purchase option granted in the Option Agreement, or a foreclosure of the Option
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Mortgage, shall not disturb any of the rights of the Tenant under the Lease and those
claiming by, through or under the Tenant including, without limitation, all subtenants, unit
owners of condominium units at the Property, owners of time share interests in the Property
or in condominium units at the Property, Leasehold Mortgagee(s), and Unit Interest
Mortgagees; and Optionee upon its acquisition of the Property and any purchaser upon a
foreclosure of the Option Mortgage, shall succeed to Landlord’s rights in and under the
Lease and shall recognize all of the rights of the Tenant under the Lease and those claiming
by, through or under the Tenant. Upon request by either Landlord or Optionee from time to
time, Tenant shall enter into an attornment, non-disturbance and recognition agreement in
commercially reasonable form with Landlord and Optionee, and upon request by Tenant
from time to time, Landlord shall enter into, and cause Optionee to enter into, such an
agreement.

ARTICLE 23

MORTGAGES
23.1 Right to Mortgage.

(a)  Leasehold Mortgages. Notwithstanding any other provision of this
Lease, the Tenant shall at all times and from time to time have the right to encumber, pledge

or convey all, but not less than all, of its leasehold estate in the Property by way of a
Leasehold Mortgage or Mortgages (which may be of different priority and exist at the same
time) and any and all collateral security agreements from time to time required by the holder
of a Leasehold Mortgage, including without limitation collateral assi gnments of this Iease,
any subleases, assignments or pledges of rents, time share vacation resort operating

agreements or the like, and any and all rights incidental to the Property, and security interests
* under the Uniform Commercial Code or any successor laws to secure the payment of any
loan or loans obtained by Tenant (including without limitation loans entitling the lender to
participate in appreciation, cash flow or any other incidents of the Property’s financial
success). Without limiting in any way the foregoing right, Tenant shall give written notice to
Landlord of its intent to exercise such rights hereunder, including in such notice the name(s)
and address(es) of such Leasehold Mortgagee(s) and any other information regarding the
Leasehold Mortgage (and related collateral) documents which Landlord may reasonably
require. It is the intent of the Parties (and this Lease shall be liberally construed to such end)
that Tenant have during the term of this Lease from time to time all of the privileges and
rights to enter into Leasehold Mortgages of this Lease and of its leasehold estate in the
Property as Tenant would have if it possessed the fee estate in the Property, except that said
Leasehold Mortgages will be subject to the terms and conditions of this Lease, and nothing
herein shall give Landlord rights to approve Leasehold Mortgages. Tenant’s failure to notify
Landlord of its intent to grant a Leasehold Mortgage shall in no event impair the rights of any
Leasehold Mortgagee.
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(b)  Unit Interest Mortgages. Notwithstandiﬂg any other provision of

this Lease, in the event a Leasehold Condominium succeeds to the interest of Tenant under
this Lease as set forth in Section 19.2(c), any Person owning an interest in a unit of the

. Leasehold Condominium shall at all times and from time to time have the right to encumber,
pledge, or convey all or any part of its interest in the Leasehold Condominium by way of a
Unit Interest Mortgage or Mortgages and any and all collateral security agreements from
time to time required by the holder of any Unit Interest Mortgage. It is the intent of the .
Parties (and this Lease shall be liberally construed to such end), that any Person owning an
interest in the Leasehold Condominium have during the Term of this Lease from time to time
all of the privileges and rights to enter into Unit Interest Mortgages of its interest in the
Leasehold Condominium as such Person would have if the Leasehold Condominium
possessed the fee estate of the Property, except that the Leasehold Condominium will be
subject to the terms and conditions of this Lease, and nothing herein shall give Landlord
rights to approve any Unit Interest Mortgage. The terms of a Unit Interest Mortgage shall be
as the grantor may negotiate with any Unit Interest Mortgagee. No notice to Landlord shall
be required for a Unit Interest Mortgage, and a Unit Interest Mortgagee shall not have any of
the rights specifically granted to a Leasehold Mortgagee under this Lease except where this
Lease expressly so provides. '

23.2 ight h agee,

(@)  IfaLeasehold Mortgagee by foreelosure or otherwise, acquires
Tenant’s entire interest in the Property prior to issuance of the Certificate of Completion of
the Improvements (described in Section 7.9), the Leasehold Mortgagee shall have the
following rights (all or each of which may be exercised at once or over time):

(1) by itself, its agent, designee, nominee or wholly owned
subsidiary, to complete construction of the Improvements in accordance with this Lease;

(ii) to sell, assign or transfer Tenant’s entire interest in the
Property to a purchaser, assignee or transferee who shall within fifteen (15) business days of
such transfer notify Landlord thereof and expressly assume (subject always to the provisions
of Section 26.2) as provided in Section 19.3 all of the covenants, agreements and obligations
of the Tenant and shall be granted all the rights and benefits of Tenant under this Lease by
written instrument(s) recorded in the Suffolk County Registry of Deeds (and the mortgagee
of such purchaser, assignee or transferee shall be entitled to all of the rights of a Leasehold
Mortgagee hereunder), any of which purchaser, assignee or transferee shall have the ri ghts
under subparagraphs (i), (ii) and (i) hereof, or

' (iif) by express instrument, reconvey the entire interest of
Tenant in the Property to the Landlord.
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(b). Inthe event that a Leasehold Mortgagee elects.to complete
‘construction pursuant to subparagraph (a)(i), above, or sells, assigns or transfers pursuant to
subparagraph (a)(ii), above, the Landlord shall extend any time limits set forth in this Lease
as shall be reasonably necessary to complete the Improvements and the Building Service
.Equipment and, upon such completion, the Leasehold Mortgagee or purchaser of the
leasehold estate, as the case may be, shall be entitled to the same rights, benefits and
privileges available to Tenant hereunder, including Tenant’s right to a Certificate of
- Completion.

(c) If a Leasehold Mortgagee by foreclosure or otherwise, acquires
Tenant’s entire interest in the Property after the issuance of such Certificate of Completion,
the Leasehold Mortgagee and its transferees shall have all of the rights of transfer set forth in
Section 19.3 notwithstanding the time when the acquisition occurs.

23.3 Notice to Leasehold Mortgagees and Right to Cure. If a Leasehold

Mortgagee shall, by written notice to the Landlord, notify Landlord thereof of the name and
address of the Leasehold Mortgagee for notice purposes, and of the recording reference of its
Leasehold Mortgage, and with such notice shall furnish to the Landlord a true copy of its
Leasehold Mortgage, Landlord agrees that so long as such Leasehold Mortgage shall remain
unsatisfied of record, or until written notice of satisfaction thereof is given by the Leasehold
Mortgagee to Landlord (whichever shall first occur) the following provisions shall apply:

(a)  Landlord shall, promptly upon receipt of a communication
purportmg to constitute the notice provided for in the foregoing provisions of this
Section 23.3, either provide the Leasehold Mortgagee submitting such communication with
a written confirmation of the receipt of such communication and that the same constitutes the
notice provided for in the foregoing provisions of this Section 23.3, or notify in writing the
- Tenant and such Leasehold Mortgagee within ten (10) days thereof of any respects in which
such communication does not conform with the foregoing provisions of this Section 23.3 and
specifying the basis therefor. Failure so to give such notice of non-conformance within such
time shall be deemed conclusive evidence that notice conforming to this Section 23.3 has
been received by Landlord;

(b)  Inthe event of any assignment of a Leasehold Mortgage or in the
event of a change of address or name for notice purposes of a Leasehold Mortgagee or of an
assignee of any such Leasehold Mortgagee, notice of the new name and address for notice
purposes may be provided to Landlord in substantially like manner;

(¢}  There shall be no cancellation, surrender, termination or
modification of this Lease by joint action of Landlord and Tenant, or termination of this
Lease by unilateral action of Tenant under the provisions of this Lease permitting such
termination by Tenant, without in each case first securing the prior written consent of each
Leasehold Mortgagee;




(d)  The Landlord shall, upon giving Tenant any notice of an Event of
Default, simultaneously give a copy of such notice to each Leasehold Mortgagee and no
notice of default given to Tenant shall be effective until a copy thereof has been given to
each Leasehold Mortgagee. Wherever in this Lease notice is to be given to a Leasehold
Mortgagee such notice shall conclusively be treated as having been “given” within the
meaning of the respective provisions calling for notice to a Leasehold Mortgagee if given in
accordance with the provisions of Article 25 to a Leasehold Mortgagee at the address
specified in accordance with the provisions of this Section 23.3;

(e)  Each Leasehold Mortgagee shall have the same period, after such
notice has been given to it, for remedying any default or causing the same to be remedied, as
is given Tenant after the giving of such notice to Tenant, plus (x) in the case of an Event of
Default in the payment of any other monetary obligations of Tenant to Landlord hereunder,
an additional period of thirty (30) days, and (y) in the case of any other Event of Default, an
additional period of sixty (60) days, and if such default cannot with due diligence be cured
within such additional sixty (60) day period, an additional time thereafter, provided that such
cure is initiated during such additional sixty (60) day period and thereafter, the curing of the -
same is prosecuted with diligence; and in all cases Landlord shall accept any-cure or
performance by or on behalf of a Leasehold Mortgagee for all purposes under this Lease as if
performed by Tenant;

. (f)  Notwithstanding anything herein to the contrary, while the Parties
intend that this Lease may be terminated prior to the expiration of the Term only by mutual
agreement of Landlord and Tenant or by Tenant's election under Article 11 or Article 12,in
any case with the consent of all Leasehold Mortgagees, in the event of a termination of this
Lease for any other reason prior to the expiration of the Term (such as a rejection of the
Lease by Tenant in a bankruptcy proceeding), the Landlord covenants with each Leasehold
Mortgagee that the Landlord will forthwith (and in any case within ten (10) days) give notice
to each Leasehold Mortgagee (“Termination Notice™) in the same manner provided in
Subparagraph (d) of this Section 23.3 of the date of such termination (*Termination Date™).
Each Leasehold Mortgagee shall have the right, in addition to the foregoing rights, to elect to
demand a new lease of the Leased Premises and Property, exercisable by notice in writing to
the Landlord within sixty (60) days after the last to occur of the Termination Notice or the
Termination Date, for the balance of the Term hereof effective as of the date of such
termination, and otherwise upon all of the terms, provisions, covenants and agreements set
forth in this Lease except that Landlord shall not be required to warrant and defend the ri ght
of possession of the tenant under such new lease against the Tenant herein or anyone
claiming by, through or under the Tenant; provided that, concurrently with the delivery of
such notice, the Leasehold Mortgagee shall perform al monetary and other obligations of
Tenant to Landlord capable of being performed by such Leasehold Mortgagee which would
have accrued hereunder had this Lease remained in force without any default by Tenant until
the time of delivery of such notice. If there is more than one Leasehold Mortgagee electing
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to demand such new lease, then the most senior Mortgagee so electing shall be entitled to
obtain the new lease. The Landlord shall act promptly after such notice and performance to
execute such new lease. Any such new lease shall be superior and not subordinate to any
Leasehold Mortgage hereafter given and shall have the same title priority and rights as this
Lease; and any such new lease may, at the option of such Leasehold Mortgagee, name as
tenant a nominee or wholly owned subsidiary of such Leasehold Mortgagee. If as a result of
any such termination the Landlord shall succeed to the interests of Tenant under any sublease
of or other rights of Tenant with respect to the Leased Premises or Property or any portion
thereof, Landlord shall execute and deliver an assignment of all such interests to the tenant
under the new lease simultaneously with the delivery of such new lease;

(8)  Any Leaschold Mortgagee shall be given notice of any legal action
or arbitration with respect to this Lease, and shall have the right to intervene therein and be
made a party to such proceedings, and the parties hereto do hereby consent to such
intervention.

234 Leasehold Mortgage. The term “Leasehold Mortgage” as used in this
Article means one or more security agreements in the nature of a mortgage, assignment, or

pledge which is intended to constitute from time to time a transfer of or a lien on all of
Tenant’s entire interest in the Property as security for a loan or loans. The terms of any -
Leasehold Mortgage may be as the Tenant may negotiate with any Leasehold Mortgagee.

235  [Intentionally Deleted).

23.6 Assumptions by Leasehold Mortgagee. No exercise of any of the rights by
a Leasehold Mortgagee permitted to it under this Lease, its Leasehold Mortgage or otherwise
shall ever be deemed an assumption of the obligations of Tenant under this Lease uniess and
until any Leasehold Mortgagee, or any wholly owned subsidiary to whom it may transfer
Tenant’s entire interest-in the Property (said subsidiary being a Leasehold Mortgagee
hereunder) expressly elects by notice to Landlord to assume and perform all of Tenant’s
obligations under this Lease.

23.9 Modifications to this Iease. The parties acknowledge and agree that

prospective Leasehold Mortgagees operators may require modifications to the Lease for the
purpose of implementing the protection provisions hereof intended for their benefit or
otherwise facilitating the financability of this Lease. The Landlord agrees not to
unreasonably withhold or delay its agreement to enter into requested modifications provided
that, in the reasonable opinion of Landlord, the same shall in no way affect the Rent or
otherwise in any material respect adversely affect any of the essential rights of the Landlord
under this Lease. Without limitation, before giving any such agreement the Landlord may
require changes to any proposed modifications.
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ARTICLE 24
HOLDING OVER

24.1 Holding Over. This Lease shall terminate without further notice at the
expiration of the Term, unless extended as herein expressly provided. Any holding over by
Tenant after expiration shall not constitute a renewal or extension or give Tenant any rights
in or to the Property €Xcept as expressly provided in this Lease,

ARTICLE 25
NOTICES

25.1 Notices. Any notice required or desired to be given pursuant to this Lease
shali be in writing with copies directed as indicated below and shall be delivered, or, in lieu
of delivery, shall be deposited in the United States mail, postage prepaid, certified or
registered mail or with a nationally recognized overnight courier service. Any notice so
addressed as provided herein will be deemed given upon actual delivery or if mailed, upon
the third business day after deposit in the United States mail or if sent by courier, on the day
after deposit with a nationally recognized overnight courier service. If such notice shall be
addressed to Landlord, the address of Landlord is:

Boston Redevelopment Authority
One City Hall Square

Boston, Massachusetts 02201
ATTENTION: DIRECTOR

with a copy to: Boston Redevelopment Authority
One City Hall Square
Boston, Massachusetts 02201-1007
ATTENTION: GENERAL COUNSEL

and if addressed to Tenant, the address of Tenant is:
Marriott Ownership Resorts, Inc.
1200 U.S. Highway 98 South, Suite 10

Lakeland, Florida 33801
ATTENTION: Vice President - Operations
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with a copy to: ‘ Richard D. Rudman, Esq.
Hill & Barlow
One International Place
Boston, Massachusetts 02110

also with a copy to: Marriott Ownership Resorts, Inc.
1200 U.S. Highway 98 South, Suite 10
Lakeland, Florida 33801
ATTENTION: Assistant General Counsel

Either Landlord or Tenant may change its respective address (or persons to be copied)
and may add others of its general partners (or other officers) and their respective counsel as
recipients of such notice by giving written notice to the other in accordance with the
provisions of this paragraph. '

Any requests for approvals, consents and the like made by Tenant to Landlord shall be
deemed granted after a period of non-reply by Landlord of twenty (20) days unless a
different time period is expressly set forth herein therefor (in which case the period of
non-reply shall be such different period) so long as such requests shall, as a condition to the
effectiveness thereof, be prefaced with the following language printed in capital letters in
bold face type:

“NOTICE:
THIS REQUEST FOR APPROVAL REQUIRES IMMEDIATE REPLY
FAILURE TO RESPOND WITHIN DAYS
SHALL RESULT IN AUTOMATIC APPROVAL”

-ARTICLE 26

QUIET ENJOYMENT; ENCROACHMENTS AND VAULTS;
_ LIMITATION OF LIABILITY

26.1 Quiet Enjoyment. The Landlord covenants that Tenant, upon paying the
rent and all other charges herein provided for, and observing and keeping the covenants,
agreements and conditions of this Lease on its part to be kept, shall lawfully and quietly hold,
occupy and enjoy the Property during the Term of this Lease, without hindrance or
molestation of the Landlord, or any person or persons claiming by, under or through the
Landlord, subject to the Permitted Exceptions and any other matters expressly hereinabove
set forth (provided that Landlord shall use its best efforts to insure that none of the Permitted
Exceptions will prohibit or materially interfere with the proposed occupancy and use of the
Leased Premises and enjoyment of the Appurtenant Rights as contemplated by this Lease);
provided, however, that this covenant shall not extend to any vault, subway entrance,
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subsidewalk, suballey, or substreet, if any, now or hereafter located outside the Leased
Premises and Adjacent Areas and used incident to or as an appurtenance to the Leased
Premises and Adjacent Areas, nor to any encroachments of the Building and Improvements
on premises other than the Leased Premises and Adjacent Areas or the encroachment of any
present building, wall or structure, either on the Leased Premises or on any property adjacent
thereto, and the Landlord shall not be liable for any such encroachments. The provisions of
this Section shall similarly extend to any Person claiming by, through or under Tenant.

26.2 Limitation on Liability. Neither Landlord nor Tenant (and if Tenantis a
partnership, joint venture or trust, no general or limited partner, partner of a partner, venturer,
trustee or beneficiary thereof) nor any of the respective members, stockholders, officers,
directors, employees, trustees, beneficiaries, or agents of Landlord or Tenant or of any of the
foregoing (collectively all such persons being referred to as “Exculpated Persons™) shall be
personally or individually liable for any of their respective obligations hereunder or in
connection herewith, and in the event of any claim by either Party against the other for any
purpose, except as otherwise provided in the last paragraph of Section 21.2 the claimant shall
look solely to the interests of Landlord or Tenant in the Property, as the case may be, and not
to any other assets or to any Exculpated Persons for satisfaction of such claim.

Without limiting the generality of the foregoing, if a Leasehold Condominium
succeeds to the interest of Tenant under this Lease as set forth in Section 19.2(c), the owner
of any interest in a unit of the Leasehold Condominium (whether a time share interest or
otherwise) and any officer, director, employee, trustee, beneficiary, or agent of any
association of unit owners in the Leasehold Condominium shail be Exculpated Persons, and
Landlord shall look solely to the interest in the Property of the Leasehold Condominium and
the interest in the Property of its owners and shall not be entitled to recovery from or against
any other assets or any Exculpated Persons for satisfaction of any claim.,

No member, official or employee of the Landlord shall be personally liable to Tenant
in the event of any default or breach by the Landlord or for any amount which may become
due to Tenant or on any obligations under the terms of this Lease.

The Landlord and Tenant named herein, and their respective successors in title to their
respective estates, shall be liable only for breaches occurrin g during its or their respective
ownership of such estates hereunder.

_ 263 ©  License to Use Vaults. It is expressly understood and agreed that all vaults
now or hereafter built, to the extent located outside the Ieased Premises and Adjacent Areas,

are not included within the premises demised by this Lease, but the Tenant may occupy and
use the same during the term of this Lease, subject to such laws, rules and regulations as may
be imposed by the appropriate municipal departments with respect thereto. No revocation on
the part of any municipal department or authority of the license to maintain and use such
vaults shall in any way affect this Lease or the amount of the Rent or any other charges
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payable by the Tenant hereunder. If any such license so to maintain and use such vaults shall
be revoked, Tenant will, at its sole cost and expense, do and perform all such work as may be
necessary to comply with any order revoking the same.

ARTICLE 27
ESTOPPEL CERTIFICATE

27.1 Estoppel Certificate. The Tenant and the Landlord agree at any time, and from
time to time (but not more frequently than once in each calendar month), upon not less than
ten (10) business days’ prior written notice by the one of them requesting the same, to
execute, acknowledge and deliver to the other Party and to any Person claiming by, through
or under Tenant including without limitation any Leasehold Mortgagee, the holder of any _
interest in a Leasehold Condominium or any Unit Interest Mortgagee, any title insurer, or any
other person which so requests, a statement in writing, certifying that this Lease is
unmodified and in full force and effect (or, if there have been modifications, that the same is
in full force and effect as modified, and stating the modifications), and the dates to which the"
Rent and other charges have been paid in advance, if any, and stating whether or not, to the
best knowledge of the Party executing such statement, there are defaults under this Lease,
and, if so, specifying each such default, and reciting any other fact, matter, approval or
consent given or deemed given, interpretation or clarification of this Lease or other thing
related to this Lease as may be reasonably requested, it being intended that any such
statement delivered pursuant to this Article may be conclusively relied upon by the other
Party, Leasehold Mortgagees and any other person to whom the same is delivered. If the
Party issuing the statement is the Landlord, the staternent may be signed by the Director of
Landlord or such Director’s designee or by Landlord’s general counsel, and if so signed shall
be considered duly executed and binding on Landlord.

ARTICLE 28

REMEDIES CUMULATIVE

28.1 Remedies Cumulative. The specified remedies to which the Landlord or
Tenant may resort under the terms of this Lease are cumulative and are not intended to be

exclusive of any other specified remedies or means of redress to which the Landlord or
Tenant may be lawfully entitled under this Lease in case of any breach or threatened breach
by the Landlord or Tenant, as the case may be, of any provision of this Lease; provided, that
nothing herein shall limit or modify the provisions of Sections 2.1 or 26.2 nor shall anything
herein broaden or modify the provisions of Section 18.1. The failure of the Landiord or
Tenant to insist in any one or more cases upon the strict performance of any of the covenants
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of this Lease, or to exercise any option herein contained, shall not be construed as a waiver or
a relinquishment for the future of such covenant or option. ' '

28.2 No Waiver. No waiver by the Landlord or Tenant of any provision of this
Lease shall be effective unless in writing and signed by the Landlord or Tenant. Acceptance
by Landlord (including, without limitation, of any draft remitting the same) of payments in
amounts less than due the Landlord shall be treated as payments on account to the extent
thereof, notwithstanding any statement of endorsement on or accompanying the same.

283 Injunctions. In addition to the other remedies provided in this Lease, the
Landlord or the Tenant shall be entitled to restraint of the other, as the case may be, by
injunction of the violation or attempted or threatened violation, of any of the covenants,
conditions and provisions of this Lease,

ARTICLE 29

SURRENDER NOT A MERGER

29.1 Surrender Not a Merger. The voluntary or other surrender of this Lease by
Tenant or a mutual cancellation thereof, with the prior writteri consent of all Leasehold

Mortgagees, shall not work a merger and shall, at the option of Landlord, operate as an
assignment to Landlord of any and/or all subleases of subtenants. :

ARTICLE 30

ATTORNEYS’ FEES AND OTHER COSTS

30.1 Attorney’s Fees and Other Costs. In the event either Party shall bring any

action or legal proceedings for damages for an alleged breach of any provision of this Lease,
or to enforce, protect, determine or establish any term or covenant of this Lease or right of
such party, and if, in such event, the Party bringing the action or proceeding shall prevail (by
settlement or otherwise) or substantially prevail in any such action or legal proceeding, then
the prevailing Party shall be entitled to recover from the other Party as a part of such action
or proceedings, or in a separate action brought for that purpose, reasonable attorneys’ fees
and court costs.

30.2 Professional Consultants. 1t is énticipated that, from time to time during the
Term of this Lease, the Landlord may require the advice of counsel or other professional

consultants having special expertise not possessed by in-house employees of Landlord in the
examination of requests submitted by the Tenant, review and approval of documentation
required from time to time to be provided by the Tenant to the Landlord under this Lease,
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and otherwise in the review of the exercise by the Landlord of any of its ri ghts hereunder,
Accordingly, without limiting the Landlord’s right to recover the reasonable fees and
expenses of counsel incident to enforcing its obligations on default or breach of condition by
the Tenant, the Tenant agrees to pay the Landiord reasonable fees and expenses of such
counsel and other professional consultants (but only to the extent not employees of Landlord,
Landlord agreeing to use such employees unless such special expertise is required) incurred
by the Landlord on account of services rendered incident to the foregoing, but excluding
from the operation of the foregoing provisions of this paragraph all such fees and expenses
incurred incident to the Landlord’s consideration of submissions or requests for approval,
consent or the like where, under the terms of this Lease such submission, consent, approval
or the like is required as a condition to an act by Tenant.

ARTICLE 31
DEFINITIONS
311 General. Terms defined elsewhere in this Lease shall have the meanings
ascribed to them. In addition, the terms defined below shall have the meanings ascribed to
them wherever such terms shall appear in the Lease, unless the context otherwise required.
Adjacent Areas. “Adjacent Areas” shall have the meaning given in Section 1.2,
Agreement. “Agreement” shall have the meaning given in Section 12.1.

Amounts. “Amounts” shall have the meaning given in Section 13.1.

Appurtenant Rights. “Appurtenant Rights” shall have the meaning given in
Section 1.2.

Award and Net Award. The terms “Award” and “Net Award” shall have the

meanings given in Section 12.1.
Building. The term “Building” shall have the meaning given in Section 1.2.

. The term “Building Service Equipment” shall mean the
definition as set forth in Section 1.4.

- “Certificate of Completion” shall have the meaning given
in Section 7.9.
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_ . The term “Certificate of Occupancy’?- shall mean the initial
Certificate of Occupancy issued by the City of Boston Inspectional Services Department for
any portion of the Leased Premises. '

Change Orders. “Change Orders” shall have the meaning given in Section 7.2(d).

Contract Documents. The term “Contract Documents” shall have the meaning given
in Section 7.2.

CPL. The term “CPI” means the Consumer Price Index for All Urban Consumers
(1982-1984 = 100), or any successor to such Index from time to time.

Depository. The term “Depository” shall mean any Leasehold Mortgagee or bank or
trust company chartered or permitted to do business under the laws of the United States of
America or The Commonwealth of Massachusetts reasonably selected by Tenant. The
Depository shall be under no obli gation to cash or collect interest Coupons on any securities
deposited hereunder issued in coupon form, but shail hold such coupons subject to the order
of the Tenant and the provisions of this Lease under which such securities were deposited.
Cash deposited with the Depository shall be invested by the Depository in U.S. Treasury bills
or notes of such other form of investment as shall be mutually acceptable to Landlord and
Tenant and all amounts earned thereon shall be considered part of, and devoted to the
purpose of, the deposit with any balance remaining after such purpose has been satisfied to
be paid over to Tenant,

Mgpmmmmmm. The term “Development Review Procedures”

means the document entitled “Development Review Procedures” attached as Exhibit E.
Event. “Event” shall have the meaning given in Section 13.1(a).
Event of Default. “Event of Defauit” shall have the meaning given in Section 18.2.
Force Majeure. “Force Majeure” shail have the meaning given in Section 7.8,
Grant. “Grant” shall have the meaning given in Section 7.5,

Improvements. The term “Improvements” shall mean the definition as set forth in
~ Section 1.3. - .

Landlord and Tenant. The term “Landlord” and “Tenant” shall be limited to mean
and inciude only the owner at the time of the respective estates in the Property of landlord
and tenant and, in the event of any transfer or transfers of title to the same, the transferor
shall be automatically freed and released from and after the date of such transfer and
conveyance of all liability as respects the performance of any covenants or obligations on the
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part of such Party contained in this Lease thereafter to be performed, it being intended hereby
that the covenants and obligations contained in this Lease on the part of such Party shall,
subject as aforesaid, be binding on such Party, its successors and assigns, only during and in
respect of their respective successive periods of ownership of such Party.

Lease Year. The term “Lease Year” shall mean a calendar vear.

Leased Premises. The term “Leased Premises” shall have the meaning given in
Section 1.2. :

Leasehold Condominium. The term “Leasehoid Condominium” shall have the

meaning given in Section 19.2(c).

Legss_hglngg,g_a_gg. The term “Leasehold Mortgage” shall mean any assignment(s),
mortgage(s), deed(s) of trust or other form(s) however styled of a security interest in all of

Tenant’s estate created under this Lease as provided in Article 23. The term “Leasehold
Mortgagee” shall mean the holder(s) of any Leasehold Mortgage(s) from time to time. The
term “first Leasehold Mortgagee” shall mean the holder from time to time of the Leasehold
Mortgage having priority in lien over any other Leasehold Mortgages.

Qp_tm_Agr_e_ngm “Option Agreement” shall have the meaning set forth in
Section 22.4. .

Partial Taking. “Partial Takiqg” shall have the meaning given in Section 12.3 (a).

- Person. The term “person” shall include an individual, corporation, partnership,
unincorporated organization or government, or any agency or political subdivision thereof
and any other entity, whether or not incorporated. The use of the neuter gender shall include
the masculine and the feminine and the use of the singular shall include the plural.

Plap. The term “Plan” shall mean the Waterfront Urban Renewal Plan as amended
and as in effect on the Lease Commencement Date.

Proceeds. “Proceeds” shall have the meaning given in Section 10.4.
Proceeding. “Proceeding” shall have the meaning given in Section 12.1.

Property. The term “Property” shall have the meaning given in Section 1.5.

Public Areas of the Improvements. The term “public areas of the Improvements”

shall have the meaning given in Section 7.2(d).

Rent. The term “Rent” shall have the meaning given in Section 3.1.
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Tax Year. The term “Tax Year” shal mean the twelve-month period from Tuly 1 to
June 30. :

ﬁ@ﬂmmmmimm. The expression “trade fixtures, machinery
and equipment”, or words of similar import, shall include all furnishings, chattels, personal
property and equipment, and all additions, replacements or articles in substitution thereof, of
every kind and description whether or not now or hereafter affixed and attached to the
Improvements and which are not used, or procured for use, in connection with the operation
of the Improvements as a Building, owned by Tenant or by persons claiming by, through or
under Tenant.

e. The term “Unit Interest Mortgage” shall mean any
assignment(s), mortgage(s), deed(s) of trust or other forms however styled of a security
interest in any interest in a unit of a Leasehold Condominium created as set forth in
Section 19.2(c). The term “Unit Interest Mortgagee” shall mean the holder(s) of any Unit
Interest Mortgage(s) from time to time.

. Value Equivalent. “Value Equivalent” shall have the meaning given in Section 13.1.

Work. “Work” shall have the meaning given in Section 13, 1(a).

ARTICLE 32
NONDISCRIMINATION: EMPLOYMENT; NO CONFLICTS

32.1 Non-Discrimination; Emplovment. Tenant, for itself and all successors and
assigns, agrees that in the redevelopment of the Leased Premises and in all construction
activity undertaken with respect thereto: '

during their employment without regard to race, color, sex, religion, age or national ori gin.
Such action shall include, but not be limited to, the following: employment, upgrading,
demotion or fransfer, recruitment or recruitment advertising, layoff or compensation and
selection for training, including apprenticeship. Tenant agrees to post in conspicuous places,
available to employees and applicants for employment, notices setting forth the provisions of
this nondiscrimination clause, '
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(b). Tenant will, in all solicitations or advertisements for employees
placed by or on behalf of Tenant, state all qualified applicants will receive consideration for
employment without regard to race, color, religion, S€X. age or national origin,

(¢)  Tenant will (so long as the same shall be in effect) send to each labor
union or representative of workers with which Tenant has a collective bargaining agreement
or other contract or understanding, a notice to be provided, advising the said labor union or
workers’ representative of Tenant’s commitments under Section 202 of Executive
Order #11246 of September 24, 1965, as amended by Executive Order #11375 of
October 13, 1967, and shall post copies of the notice in conspicuous places available to
employees and applicants for employment. :

(d  Tenant will (so long as the same shall be in effect) comply with al]
provisions of Executive Order #11246 of September 24, 1965, as amended by Executive
Order #11375 of Ociober 13, 1967, and the rules, regulations and relevant orders of the
Secretary of Labor. '

(¢)  Tenant will (so long as the same shall be in effect) furnish all
information and reports required by Executive Order #1 1246 of September 24, 1965, as
amended by Executive Order #11375 of October 13, 1967, and by the rules, regulations and
orders of the Secretary of Labor pursuant thereto, and will permit access to Tenant’s books,
records and accounts by the Landlord, the Secretary of Housing and Urban Development,

“and the Secretary of Labor, for purposes of investigation to ascertain compliance with such
rules, regulations and orders,

(f)  Inthe event of Tenant’s noncompliance with the nondiscrimination
clauses of this Section 32.1 or with any of the said rules, regulations or orders, upon written

Executive Order #11375 of October 13, 1967, and such other sanctions may be imposed and
remedies invoked as provided in Executive Order #11246 of September 24, 1965, as
amended by Executive Order #11375 of October 13, 1967, or by rules, regulations or orders
of the Secretary of Labor, or as otherwise provided by law.

. (8  Tenant will include the provisions of paragraph (a) through (g) of
this Section 32.1 in every contract or purchase order, and wiil require the inclusion of these
provisions in every subcontract entered into by any of its contractors, unless exempted by




enforcing such provisions, including sanctions for noncompliance; provided, however, that in
the event Tenant becomes involved in or is threatened with liti gation with a subcontractor or
vendor as a result of such direction by the Landlord, Tenant may request the United States to
enter into such litigation to protect the interest of the United States. :

32.2 Boston Residents Construction Emplovment Plan. Tenant, for itself and all

successors and assigns, agrees that in the redevelopment of the Leased Premises and in all
construction activity undertaken with respect thereto, Tenant shall, prior to the issuance of
any licenses or permits, submit to the Landlord a Boston Residents Construction
Employment Plan, and shall execute such Plan which sets forth in detail the Tenant’s plans to
seck to meet on a craft by craft basis, the following standards: (1) at least fifty percent (50%)
of the total employee workerhours in each trade shall be by bona fide Boston residents, (2) at
least twenty-five percent (25%) of the total employee workerhours in each trade shall be by
-minority persons, and (3) at least ten percent (10%) of the total employee workerhours in
each trade shall be by women. (Workerhours shall include work performed by persons
filling apprenticeship and on-the-job training positions.)

Such efforts shall include of the following:

(a)  Tenant shall incorporate in every general construction contract or
construction management agreement an enumeration of the foregoing workerhour goals and
shall impose a responsibility upon the contractor to pursue the efforts enumerated in this
Section 32.2 and to incorporate such worker hour goals in all subcontracts and impose upon
all subcontractors the obligation to pursue such efforts;

) (b)  Landlord, Tenant, contractor, and every subcontractor shall each
designate an individual to serve as affirmative action officer for the purpose of carrying out
the efforts to achieve worker hour goals set forth herein;

(c)  Contemporaneously with the start of construction, the affirmative
action officers and other interested representatives of the Landlord, Tenant, contractor, and
each subcontractor then selected shall hold a pre-job conference with appropriate union
representatives of the construction trade unions for the purpose of reviewing the worker hour
goals applicable to the Improvements and the manning requirements for construction activity
over the life of the construction period;

(d)  Eachrequest for qualified construction workers made by any person
involved in the construction of the Improvements to a union hiring hall or business agency
shall contain a recitation of such worker hour goals and a request that qualified referees for
construction positions on the Improvements be selected in the same proportion as such goals;
provided, however, that if at the time of any such manning request the requesting party’s
workforce composition falls short of any one or more of such goals, such manning request

shall seek qualified referrals in such proportion among such categories as would be necessary
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an affidavit from the union hiring hall representative or business agent to such effect. Copies
of any affidavit so obtained shall be forwarded to the affirmative action officer of the
Landlord.

()  All persons applying directly to the contractor, or subcontractor for
employment in construction on the project who are not employed by the party to whom
application is made will be referred to the affirmative action officer of the Landlord and a
written record of such referral shall be made, a copy of which shall be sent to such officer;
and

(f)  Tenant, contractor, and every subcontractor shall each maintain
records reasonably necessary to'ascertain compliance with the requirements of this
Section for at least one year after the issuance of the Certificate of Completion and wil] make
the same available for inspection by the Landlord upon reasonable notice.

(@)  atleast 15% of the total construction contract amount shall be
expended on Minority Business Enterprises;

()  atleast 5% of the total construction contract amount shal] be

expended on Women Business Enterprises.

The Tenant shall incorporate in every general construction contract or construction
management agreement an enumeration of the foregoing goals and shall impose a
responsibility upon the Contractor to submit the following information to the Tenant and the
Landlord prior to the commencement of construction:

‘ (i) Projections of the types of work under the proposed
contract that the Contractor intends to have performed by subcontract, the types of materials
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and services that the Contractor intends to have supplied by vendor contract, and an
approximate timetable for the execution of such subcontracts and vendor contracts,

(ii) A completed Minority Business Utilization Form which
lists the Minority Business Enterprise which will perform work or supply goods and services,
and including any third tier or other subcontracts to Minority Business Enterprises. A
completed Women Business Utilization Form which lists the Women Business Enterprise
which will perform work or supply the goods and services, and including any third tier or
other subcontractors to a Women Business Enterprise. Each Women or Minority Business
Enterprise shall be reported on said Form as either performing work or supplying goods or
services, but not both.

(iii) A completed and signed Letter of Intent for each
Minority or Women Business Enterprise proposed to be used by the Contractor, other than
the contractor itself which lists the Contract items the Minority or Women Business
Enterprise has proposed to perform or supply and the proposed price for each item.

(iv) A copy of executed subcontracts and vendor contracts
shall be made available to the Landlord upon request. No Minority or Women Business
Enterprise may be removed from the construction site, nor may any changes be made in the
work or supply assignments, or reduction made in the dollar value thereof unless the
Contractor proposes to substitute one or more Minority or Women Business Enterprises
subject to the Landlord’s prior approval in order to satisfy the stated requirements of this
Section 32.3,

324 First Squrce Agreement. Tenant, for itself and all successors and assigns,

further agrees that in the redevelopment of the Leased Premises, Tenant shall enter into with
the Office of Jobs and Community Services or other appropriate City of Boston agency or the
Landlord, and shall comply with the provisions of the First Source Agreement relating to
employment positions for City residents. The form of the First Source Agreement is attached
hereto as Exhibit H.

325 Conflict of Interests. Tenant is a subsidiary of a publicly traded corporation
and, except perhaps for indirect interests through the ownership of stock in Tenant’s parent,

no member, official or employee of the Landlord has any personal interest, direct or indirect, -
in this Lease, nor has any such member, official or employee participated in any decision
relating to this Lease which affects his personal interest or the interests of any corporation,
partnership or association which he directly or indirectly holds an interest as that term is
defined in M.G.L. ¢c.268A.

326  Non-Applicability to Individual Unit Owners, If a Leasehold

Condominium succeeds to the interest of Tenant under this Lease as set forth in
Section 19.2(c), the owner of any interest in the Leasehold Condominjum (whether a
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timeshare interest or otherwise) shall not be individually or personally bound by any of the
provisions of Sections 32.1 through 32.5 of this Lease, but rather the provisions of such
Sections 32.1 through 32.5 shal] apply only to work performed by or for the association of
unit owners of the Leasehold Condominium, ’

ARTICLE 33

[Intentionally Omitted]

ARTICLE 34
GENERAL

34.1 Captions. The captions used in this Lease are for the purpose of
convenience only and shall not be construed to define, limit or extend the meaning of any
part of this Lease.

342 Qﬂﬂ&mﬁ@ﬂm&p@ Any executed copy of this Lease or any
copy thereof shall be deemed an original for all purposes. This Lease may be executed in
multiple counterpart copies, which shall together be considered a single instrument,

343 Severability. In case any one or more of the provisions contained herein
shall for any reason be held to be invalid, illegal or unenforceable in any respect, such

laws of the Commonwealth of Massachusetts.

344 Interpretation. The language in all parts of this Lease shall in cases be
construed as a whole according to its fair meaning, and not strictly for or against either
Landlord or Tenant. When the context of this Lease requires, the neuter gender (or the term
“person”) includes the masculine, the feminine, 2 partnership or corporation or joint venture,
and the singular includes the plural.

34.5 - [Intentionally Onmitted)

34.6 Parties Bound. The covenants and agreements contained in this Lease shajl
be binding upon and shall inure to the benefit of the parties hereto and their respective




34.7 No Wajver. The waiver by Landlord or Tenant or any breach of any term,
covenant or condition herein contained shall not be deemed to be a waiver of such term,
covenant or condition or any subsequent breach of the same or any other term, covenant or
condition herein contained.

34.8 Reasonable Standard. Each Party hereto agrees to act reasonably and in
good faith with respect to the performance and fulfillment of the terms of each and every

covenant and condition contained in this Lease, and with respect to the exercise of each and
every right reserved herein, and wherever in this Lease the consent, approval or exercise of
Jjudgment or discretion of either Party is required or requested, such consent or approval shall
not be withheld or delayed unreasonably and such Jjudgment or discretion shall not be
exercised arbitrarily, but shall be exercised reasonably and promptly. In no event shall this
limitation be construed in any case as a contractual limitation on the exercise by the Landlord
(or such successor agency) of the regulatory powers conferred upon the Landlord (or such
successor agency) by any provision of general or special law now in effect or hereafter
enacted if such law provides a standard for the exercise of such powers which is different
from the reasonable and prompt standard of this Lease. ‘

349 Interest. Where interest is provided to be paid to either Party hereunder, the
rate therefore, on an annualized basis, shall be computed quarterly at the base rate (or its
reasonable equivalent) from time to time charged by The First National Bank of Boston (or
its successor), but in no event more than the amount, if any, which would violate applicable
usury prohibitions. o

" 3410 No Partnership. It is hereby mutually agreed that between Landlord and
Tenant that Landlord shali not, as the result of the rights granted in this Lease, be deemed or
considered as co-owner, co-partner or co-venturer with Tenant in or with respect to the
Leased Premises or the Property or with respect to any obligation of the Tenant under any
sublease or any other contract, agreement or obli gation in respect of the Leased Premises or
the Property.

3411  Cooperation Agreement. Landlord shall during the term of this Lease

comply with the terms and provisions of the Cooperation Agreement relating to the Plan
between it and the City of Boston, dated June 10, 1965, as amended, (which is hereby ‘
incorporated herein by reference and attached hereto as Exhibit G), and shall enforce all of its
rights thereunder, to the extent such enforcement shall be necessary in Tenant’s reasonable
Jjudgment to enable Tenant to meet its obligations hereunder, it being agreed that such
Agreement is not a Permitted Encumbrance and in no way burdens the Property or imposes
duties on the Tenant.




3412 Landlord’s Default. Landlord shall be in default hereunder if Landlord fails
to perform any lease covenants to be performed by Landlord and such failure coritinues for a
period of thirty (30) days after written notice from Tenant.

34.13 Notice of [ ease. The parties agree not to tecord this Lease but, at the
request of either, will execute, acknowledge and deliver a Notice of Lease in recordable form
containing only the information required by law for recording.

ARTICLE 35
INTEGRATION

35.1 Integration. This Lease, and the Exhibits and addenda, if any, attached
hereto, constitute the entire agreement between the parties, and there are no agreements or
representations between the Parties e€xcept as expressed herein. It is the intent of the Parties,
in the event of inconsistencies among the documents, that the terms of this Lease will be
controlling, :

No subsequent change or addition to this Lease shall be binding unless in writing and
signed by the Parties hereto.

IN WITNESS WHEREOF, the Parties hereto have executed this Lease as of
September 28, 1995, under seal,

APPROVED AS TO FORM: LANDLORD: BOSTON REDEVELOPMENT
AUTHORITY

v Mot T fH

arisa Lago,Director .
. y

TENANT: MARRIOTT OWNERSHIP ,
RESORTS, INC.

By:
Name:
Title:

The City of Boston joins in and agrees to Section 1.2, Section 4.10 and Section 7.5
hereof, and for purposes of such Sections is a party hereto. By executing this Lease below,
the City of Boston further confirms that it has waived all notice and appraisal requirements
and claims for compensation under Massachusetts General Laws Chapter 79, or otherwise,
with respect to eminent domain takings made by the Boston Redevelopment Authority of the
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34.12  Landlord’s Default. Landiord shall be in default hereunder if I andlord fails
to perform any lease covenants to be performed by Landlord and such failure continues for a
period of thirty (30) days after written notjce from Tenant.

34.13  Notice of Lease. The parties agree not to record this Lease but, at the
request of either, will execute, acknowledge and deliver a Notice of Lease in recordable form
containing only the information required by law for recording.

ARTICLE 35
INTEGRATION

35.1 Integration. This Lease, and the Exhibits and addenda, if any, attached

hereto, constitute the entire agreement between the parties, and there are no agreements or

controlling.

No subsequent change or addition to this Lease shall be binding unless in writing and
signed by the Parties hereto,

IN WITNESS WHEREOQF, the Parties hereto have executed this Lease as of
September 28, 1995, under sea],

APPROVED AS TO FORM: LANDLORD: BOSTON REDEVELOPMENT
AUTHORITY
By: | By:
General Counsel Marisa Lago, Dirsctor

TENANT: MARRIOTT OWNERSHIP
RESOR'ES, INC.

By: ﬁ

l\fame:")?o‘lerf A I Her
Title: Presivenst

The City of Boston Joins in and agrees to Section 1.2, Section 4.10 and Section 7.5
hereof, and for purposes of such Sections is a party hereto. By executing this Lease below
the City of Boston further confirms that it has waived all notice and appraisal requirements
and claims for compensation under Massachusetts General Laws Chapter 79, or otherwise,

with respect to eminent domain takings made by the Boston Redevelopment Authority of the
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interests of the City of Boston in rea} estate included in the Property or the Adjacent Areas
(as defined in the Lease), '

D AS TO FORM
By: f ‘

Corporatlon Counsel
£ ﬁ/«,

Ronald W, Rakow, Commissioger of
Assessing (as to Section 4, 10)@

STATE OF FLORIDA

COUNTY OF January | 1996

Then personally appeared before me the above-named

»

of Marriott Ownership Resorts, Inc » Who executed the

foregoing Ground Lease on behalf of said Marriott Ownership Resorts, Inc.

[Affix Official Notary
Sear Here]

Notary Public
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS

Suffolk, SS. Boston January 9, 1996

Then personally appeared before me the above-named Marisa Lago, as Director of the

Boston Redevelopment Authority, who executed the foregoing Ground Lease on behalf of

the Boston Redevelopment Authority. 7 /

Notary Pubhc
My Commission Expires: PAUL L. McCANN
NOTARY PUBLIC
MY COMMISSION EXPIRES

JULY 18, 1997
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ihterests of the City of Boston in real estate included in the Property or'the Adjacent Areas
(as defined in the Lease).

APPROVED AS TO FORM:; CITY OF BOSTON
By:
. Corporation Counsel Thomas M. Menino, Mayor

Ronald W. Rakow, Commissioner of
Assessing (as to Section 4, 10)

STATE OF FLORIDA
COUNTY OF forx. _ January 4, 1996

Then personally appeared before me the above-named Bogger A. w. Uer., ,

PRES IDENT of Marriott Ownership Resorts, Inc., who executed the

foregoing Ground Lease on behalf of said Marriott Ownership Resorts, Inc.

‘“"y‘%
[Affix Official Notarf . DEeoRANE M
Sear Here] : ; My Commission cozags NO ary Public O

Fernet®  SPreedun. 16, 1097 My Commission Expires: ¢ -ip- o9

COMMONWEALTH OF MASSACHUSETTS
Suffolk, SS. Boston January | 199¢
Then personally appeared before me the above-named Marisa Lago, as Director of the -
Boston Redevelopment Authority, who executed the foregoing Ground Lease on behalf of

the Boston Redevelopment Authority,

Notary Public
My Commission Expires:
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. #181929
January 4, 1996

Exhibit A to Lease

Descriptions of
the Plan,
the Building,
the Transformer/ Loading Area,
the Main Entrance Area,
the Vehicular Way and
the Adjacent Areas

Plan
The “Plan™ means that certain Plan entitled “Property Plan, Boston, Mass.” dated
November 9, 1995, last revised January 3, 1996, Scale 17 = 90, prepared by Harry R.
Feldman, Inc., Land Surveyors, a copy of which has been recorded with the Suffolk

County Registry of Deeds together with the Notice of Lease of the Lease to which this
Description is attached.

Building

which sometimes has an address of 2 India Street and sometimes an address of McKinley
Square, both in Boston, Suffolk County, Massachusetts, more particularly bounded and
described as follows:

Beginning at the northeasterly corner of the granite base of the Custom House as shown
on the Plan; :

thence running S 12°35'35" E, a distance of 14.20 feet;
thence turning and running N 77°24'25" E, a distance of 3.00 feet;
thence turning and running § 12°35'35" E, a distance of 9,00 feet;

thence turning and running N 77°24'25" E, a distance of 19.00 feet;




thence tuming‘and-running S 12°35'35" E, a distance of 98.00 feet;
thence turning and Tunning § 77°24'25" W, a distance of 19.00 feet;
thence tumning and running 8.12°35'35" E, a distance of 9.00 feet;
thence turning and running 8 77°24'25" W, a distance of 3.00 feet;
thence turning and running S 12°35'35" E, » distance of 14.20 feet;
thence turning and running § 77°25'42" W, a distance 0f 79.09 feet;
thence turning and running N 12°35'30" W, a distance of 23.19 feet;
thence turning and running S 77°24'30" W, a distance of 22.00 feet;
thence turning and running N 12°35'30" W, 2 distance of 13.50 feet;
thence turning and running S .77°24-'30" W, a distance of 10,95 feét;
thence turning and running N 12°35'30" W,a disﬁnce of 71.00 feet;
thence turning and running N 77°24'30" E, a distance of 10.25 feet;
thence turning and running N 12°35'30" W, a distance of 13.50 feet,
thence turning and running N 77°24'30" E, a distance of 22.00 feet;
thence turning ;md running N 12°35'30" W, a distance of 23.18 feet;

thence turning and running N 77°24'25" E, a distance of 79.09 feet to the point of
beginning.

Containing an area of 16,513 square feet as shown on the Plan. Said land is referred to
on the Plan as the “Custom House Parcel.” .

Also included in the “Building” are those certain “Subsurface Areas” more particularly
described below as Subsurface Areaways | through 8.




Transformer/ Loadin. g Area

with the buildings and improvements now or hereafter located thereon, located at the

northwest corner of the Building, more particularly bounded and described as follows:

Beginning at the northwesterly corner of the “Custom House Parcel” as shown on the
Plan; ‘

thence running S 77°24°95” W 4 distance of 32.25 feet:
thence furning and running S 12°35'30” E 5 distance of 36.68 feet;

+ thence turning and running N 77°24°30” E, by the Custom House Parcel shown on the
Plan a distance of 10.25 feet;

thence turning and running N 12°35°30* W by said Custom House Parcel a distance of
13.5 feet; ‘

thence turning and running N 77°24°30” E by said Custom House Parcel 2 distance of 22
feet; :

thence turning and running N 12°35°30” W by said Custom House Parcel a distance of
23.18 feet to the point of beginning.

Containing an area of 886 square feet as shown on the Plan,.

Main Entrance Area

The “Main Entrance Area” means that certain parce] of land, together with the
buildings and improvements now or hereafter located thereon, located along the easterly
side of the Building, between the Building and the “Vehjcular Way” described below,
more particularly bounded and described as follows:

point s located from the northeasterly corner of the granite base of the Custom House
the following: S 12°35'35n E, a distance of 14.20 feet, thence

N 77°24'95% E, a distance of 3.00 feet, thence § 12°35'35" E, a distance of .00 feet, and
thence N 77°24'95" E, a distance of 29.89 feet);

thence running § 12°29'55" £ along the westerly sideline of the Vehijcular Way, a
distance of 98.00 feet;

thence turning and running S 77°24'25" W, a distance of 10.66 feet to the easterly
boundary line of the Custom House Parcel shown on the Plan;




thence turning and running N 12°35'35" W by the said easterly boundary line of the
Custom House Parcel, 2 distance of 98.00 feet; ,

thence turning and running N77°24'25" E, a distance of 10.82 feet to the point of
beginning.

Containing an area of 1,052 square feet as shown on the Plan.

Adjacent Areas

The “Adjacent Areas” means that certain parcel of land, together with the
buildings and improvements now or hereafter located thereon, located around the
Custom House, the Transformer/Loading Area and the Main Entrance Area, more
particularly bounded and described as follows:

Beginning at a point which is 2 point of non-tangency, which point is to be located in the
new southerly line of State Street, (said point is Jocated N 12°35'35" W, a distance of

17.00 feet and thence N 77°24'25" E, a distance of 6.27 feet, from the northeasterly
comner of the granite base of the Custom House);

thence running easterly along a curved line to the right having a radius of 35.00 feet, a
distance of 23.86 feet;

thence turning and running N 76°19°08” E, a distance of 47.56 feet;

. thence turning and running § 12°41°39” E, a distance of 132.92 feet;

thence turning and running S 11°57°13” E, a distance of 28.22 feet;

thence turning and running S 77°26°14” W, a distance of 166.84 feet to a point of
tangency;

thence turning and running northwesterly along a curved line to the right having a radius
of 15.00 feet, a distance of 3.93 feet to a point of non tangency;

thence turning and running less northwesterly along a curved line to the right having a
radius of 75.00 feet, a distance of 10.07 feet to a point of non tangency;

thence turning and running N 48°21°03” W, a distance of 16.00 feet to a point of
curvature;

thence turning and running north-by-northwesterly along a curved line to the right of
having a radius of 80.00 feet, a distance of 38.59 feet to a point of tangency;




thence running N 20°49°3¢ W, a distance of 98.85 feet to a point of curvature;

thence turning and running northeasterly along a curved line to the right having a radius
- of 15.00 feet, a distance of 95.66 feet to a point of tangency; '

thence running N 770181 3» E, a distance 0f 93.15 feet;

thence turning and running N 77°24°25* E, 5 distance of 39.56 feet to the point of
beginning.

Excluded from the Adjacent Areas are the Custom House Parcel, the
Transformer/ Loading Area and the Main Entrance Area, all as shown on the Plan.

The Adjacent Areas contain an area of 15,662 square feet as shown on the Plan.

Vehicular Way

Beginning at a point on the southerly boundary line of the Adjacent Areas as shown on
the Plan, said point being located § 77°26'] 4 W, a distance of 10,65 feet from the
southeasterly comer of the Adjacent Areas;

-

thence running S 77°96'14 W along the said southerly bounciary line of the Adjacent
Areas, a distance of 42.00 fect;‘ '

thence turning and running northeasterly along a curved line to the Jeft having a radius of
10.00 feet, a distance of 15.70 feet to a point of tangency;

thence running N 12°99°55* W, a distance of 140,98 feet to a point of curvature;




thence turning and rurning N 76°19°08” E along the said northerly boundary line of the
Adjacent Areas, a distance of 36.88 feet; '

thence turning and running southwesterly along a curved line to the left having a radius
of 10.00 feet, a distance of 15.50 feet to a point of tangency;

thence running § 12°29°55” E, a distance of 140.93 feet to a point of curvature;

thence turning and running southeasterly along a curved line to the left having a radius of
10.00 feet, a distance of 15.72 feet to the point of beginning.

Containing an area of 3,610 square feet as shown on the Plan.




Subsurface Areaway 1
=—===2Jact Areaway 1

A certain parcel of land situated in the City of Boston, Suffolk County, Commonwealth of
Massachusetts, boungled and described as follows:

beginning at the southwesterly corner of the Custom House Parcel shown on the Plan;
thence running‘N 12°35'30" W, a distance of 23.19 feet;

thence turning and running § 77°24'30" W, a distance of about 8 feet;

thence turning and running § 12°35'30" E, a distance of about 3] feet;

thence turning and running N 77°25'49" E, a distance of about 93 feet;

thence turning and running N 12°35'35" W, a distance of about 31 feet;

thence turning and running S 77°9495" W, a distance of about 3 feet;

thence turning and running § 12°35'35" E, a distance of 9.00 feet;

thence turning and running § 77°24'95" W, a distance of 3.00 feet;

thence turning and running 8 12°35'35" E, a distance of 14.20 feet;

thence turning and running S 77°25'42" W, a distance of 79.09 feet to the point of
beginning.

Containing an area of about 1043 square feet as shown on the Plan,




Subsurface Areaway 2

A certain parcel of land situated jn the City of Boston, Suffolk County, Commonwealth of
Massachusetts, bounded and described as follows:

beginning at the northeasterly corner of the Custom House Pa.u-cél shown on the Plan;
thence runrﬁng 8 12°35'35" E, a distance of 14.20 feet;

thence turning and running N 77°24'25" E, a distance of 3.00 feet;

thence turning and running S 12°35'35" E, ‘a distance of 9.00 feet;

thence turning and running N 77°24'25" E, a distance of about 5 feet;

thence turning and running N 12°35'35" W, a distance of about 24 feet;

thence turning and running § 77°24'25" W, a distance of about 12 feet;

thence turning and running 8 12°35'35" E, a distance of about 1 foot;

thence turning and running N 77°24'25" E_ 2 distance of about 4 feet to the point of
beginning. - ‘

Containing an area of about 167 square feet as shown on the Plan.




Subsarface Areawa: 3
—==_Ridatt Areaway 3

A certain parcel of land situated in the City of Boston, Suffolk County, Commonwealth of
Massachusetts, bounded and described as follows:

beginning at a point on the northerly boundary line of the Custom House Parcel shown
on the Plan, said point being located § 77°94'95 W, a distance of about 7 feet from the
northeasterly comer of the Custom House Parcel;

thence running N 12°35'35+ W, a distance of about | foot;

thence turning and running § 77°24'25" W, distance of ahout 8 feet;

thence turning and running 8 12°35'35" E, 2 distance of about 1 foot;

thence turning and running N 77°24'25" E, 2 distance of about 8 feet to the point of
beginning.

Containing an area of about 8 square feet as shown on the Plan




Subsurface Areaway 4

A certain parcel of land situated in the City of Boston, Suffolk County, Commonwealth of
Massachusetts, bounded and described as follows:

beginning at a point on the northerly boundary line of the Custom House Parcel shown
on the Plan, said point being located § 77°24'25" W, a distance of about 21 feet from the
northeasterly corner of the Custom House Parcel;

thence running N 12°35'35" W, a distance of about 1 foot;

thence turning and running S 77°24'25" W, 2 distance of about 8 feet;

thence turning and running S 12°35'35" E, a distance of about 1 foot;

thence turning and running N 77°24'25" E, a distance of about 8 feet to the point of
beginning.

Containing an area of about 8 square feet as shown the Plan.




Subsurface Areawav 5
=======2dtE Aveaway 5

A certain parcel of land situated in the City of Boston, Suffolk County, Commonwealth of
Massachusetts, bounded and described as follows:

 beginning at a point on the northerly boundary line of the Custom House Parce] shown
on the Plan, said point being located § 77924195 W, a distance of about 35 feet from the
northeasterly corner of the Gustorm House Parcel;
thence running N 12°35'35 W, a distance of about ] foot;
thence turning and running S 77°24'25" W, a distance of about 9 feet;

thence turning and running § 12°35'35" E, a distance of about I foot;

thence turning and running N 77°24'25" E, a distance of about 9 feet to the point of
beginning. .

Containing an area of about 9 square feet as shown the Plan,




Subsurface Areawav §
——====sdtE Areaway §

A certain parcel of land situated in the City of Boston, Suffolk County, Commonwealth of
Massachusetts, bounded and described as follows:

beginning at a point on the northerly boundary line of the Custom House Parcel shown
on the Plan, said point being located § 77°24'95* W, a distance of about 50 feet from the
northeasterly corner of the Customn House Parcel;

thence running N 12935'35" W, a distance of about 1 foot;

thence turning and running S 77°94'25" W, a distance of about 8 feet;

thence turning and running § 12°35'35" E, a distance of about 1 foot;

thence tumning and running N 77°24'25" E, a distaiice of about 8 feet to the point of
beginning.

Containing an area of about 8 square feet as shown on the Plan.




Subsurface Areawavy 7
=——=sctt ateaway /

A certain parcel of land situated in the City of Boston, Suffolk County, Commonwealth of
Massachusetts, bounded and described as foliows: ' '

beginning at a point on the northerly boundary line of the Custom House Parcel shown
on the Plan, said point being located § 77994195~ W, a distance of about 64 feet from the
northeasterly corner of the Custom House Parcel;

thence running N 12935'35¢ W, a distance of about ] foot;

thence turning and running § 77°24'95" W, 5 distance of about 7 feet;

thence turning and running § 12°35'35" E, » distance of about | foot;

thence turning and running N 77°24'95" E, » distance of about 7 feet to the point of
beginning.

Containing an area of about 7 Square feet as shown on the Plan,

13




Subsurface Areaway 8

A certain parcel of land situated in the City of Boston, Suffolk County, Commonwealth of
Massachusetts, bounded and described as follows:

beginning at a point on the northerly boundary line of the Custom House Parcel shown
on the Plan, said point being located S 77°24'25" W, a distance of about 74 feet from the
northeasterly corner of the Custom House Parcel;

thence running N 12°35'35" W, a distance of about 1 foot;

thence turning and running § 77°24'25" W, a distance of about-20 feet;

thence turning and running $ 12°35'35" E, a distance of about 1 foot;

thence turning and running N 77°24'25" E, a distance of about 20 feet to the point of
beginning.

Containing an area of about 20 square feet as shown on the Plan.
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EXHIBIT B
Permitted Encumbrances

Rights, easements, restrictions, covenants and agreements reserved and set forth in
that certain Deed from the United States of America, acting by and through the
Administrator of General Services, undated and recorded in Book 14178, Page 151,

Designation of Historical Landmark by the Boston Landmarks Commission recorded -
in Book 13480, Page 94 and Book 13480, Page 97. '

Easements, restrictions and reservations, if any, set forth in Deeds recorded in Book
424, Page 97; Book 424, Page 99; Book 424, Page 101, Book 445, Page 161 and -
Book 831, Page 25, as affected by Deeds recorded in Book 445, Page 162 and Book
831, Page 26, the Order of Taking by the Boston Redevelopment Authority recorded
in Book 20223, Page 99, and the Street Discontinuance Orders by the Boston Public
Improvements Commission to be recorded with notice of this Lease,

The Custom House Public Areas Agreement and Agreement with the Boston Water
and Sewer Commission to be recorded with notice of this Lease, '

Right;s and easements, if any, regarding the MBTA subway tunnel running under State

Street as shown on a plan recorded in Book 16809, Page 118 insofar as the same may
affect the Adjacent Areas,

-68-




EXHIBIT C
PROMISSORY NOTE

$1,400,000.00 Boston, Massachusetts
as of September 28, 1995

FOR VALUE RECEIVED, Marriott Ownership Resorts, Inc., a Delaware corporation
having a principal place of business at 1200 U.S. Highway South, Suite 10, P.O. Box 890,
Lakeland, Florida 33801 (referred to herein as “Obligor™), promises to pay to the order of the
'Boston Redevelopment Authority, a public body politic and corporate with offices at One
City Hall Square, Boston, Massachusetts 02201 (referred to herein as “BRA™), at the
principal office of BRA, City Hall, Boston, Massachusetts 02201, or at such other place, or to
such other party or parties as BRA may from time to time designate in writing, the principal
sum of ONE MILLION FOUR HUNDRED THOUSAND DOLLARS ($1,400,000.00) (the
“Obligation™), without interest, payable upon the conditions and terms set forth below,

This Promissory Note is given as part of the Rent called for pursuant to that certain
Lease of even date herewith (the “Lease Agreement”) between BRA, as landlord, and
Obligor, as tenant, for property known as the Custom House in Boston, Massachusetts.
Capitalized terms used but not defined in this Promissory Note shall have the same meaning
as in the Lease Agreement. '

() Principal: The principal of the Obligation is ONE MILLION FOUR
HUNDRED, THOUSAND DOLLARS ($1,400,000.00).

(b)  Repayment: The principal of the Obligation shall be repaid in four
installments as follows:

(1)  Four Hundred Thousand Dollars ($400,000.00) on September 29, 1996,

(2)  Three Hundred Ten Thousand Dollars ($310,000.00) on September 29,
1997,

(3)  Three Hundred Fifty-Five Thousand Dollars ($355,000.00) on
September 29, 1998, and

(4)  Three Hundred Thirty-Five Thousand Dollars ($335,000.00) on
September 29, 1999,

()  Prepayment: Obligor may repay the Obligation, in full or in part, at any time
without penalty provided the Obligor pays the full amount of the Obligation.
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(d)  Acceleration: The entire balance of the outstanding principal of the Obligation
shall become immediately due and payable either upon the bankruptcy, reorganization,
dissolution or liquidation of the Obligor.

At the option of BRA, the entire balance of the outstanding principal of the Obligation
shall become immediately due and payable upon demand if any payment of principal of the
Obligation is not made within one hundred twenty (120) days after the date such payment
was due and such failure continues for fifteen (15) days after receipt by Obligor of written
notice, given after expiration of the 120-day grace period, of BRA's intention to accelerate
the outstanding principal balance of the Obligation (an “Intent to Accelerate Notice™).

(e¢)  Late Charge: If any part of the principal of this Obligation shall not have been
repaid within fifteen (15) days from the date BRA gives an Intent to Accelerate Notice, a late
charge of three percent (3%) of the amount of the instaliment overdue shall be added to the
said amount. In the event of any default hereunder continuing more than fifteen (15) days
after BRA gives an Intent to Accelerate Notice, there shall be added to any unpaid balance
due the cost and expenses of collection including reasonable attorneys' fees.

(H  Contingent Amounts: Obligor shall also pay an amount equal to ten
percent (10%) of the Overage (as hereinafter defined), if any, received by Obligor for the

initial sale of time share interests to bona fide third-party purchasers for time share units
located at the Property, provided no such payments shall be due for the last two hundred four |
(204) one week annual time share interests sold by Obligor or the equivalent if Obligor sells
time share intervals for different use periods. “Overage” shall mean the amount, if any, that
the gross sales price for a one-week time share interest for a one-bedroom time share unit
exceéds Twenty Thousand Seven Hundred Fifty Dollars ($20,750.00). Although Obligor
presently intends to develop only one-bedroom time share units for one week annual use

~ intervals (i) in the event other types of time share units are developed, the $20,750 base
figure used to calculate Overage for one-bedroom time share units shall be adjusted for other
types of time share units by increasing or decreasing the $20,750 base figure by the same
percentage as the floor area of the time share unit in question bears to the average floor area
of a one-bedroom time share unit and (ii) in the event other use periods are sold by Obligor,
the $20,750 base figure shall be adjusted for other use periods by increasing or decreasing the
$20,750 base figure by the same percentage as the total days in the use period in question
over a two (2) year time period bears to the total number of days in a one-week annual use
period over a two (2) year time period. If Obligor transfers any time share interest to a third
party in any fransaction which is not a bona fide third-party sale, the amount received by
Obligor for such time share interest shall be deemed to be equal to the average amount
received by Obligor for all time share interest of the same size and comparable location and
finish then sold by Obligor. The contingent amounts under this Section (f) shall be due only
on the initial sale of a time share interests by Obligor, and not on any subsequent resale, and
shall not be due on the last 204 time share intervals included in Obligor’s sales marketing
program.
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Amounts due under this Section (f) shall be paid quarterly on April 30 for sales made
during the months of January, F ebruary and March; July 30 for sales made during the months
of April, May and June; September 30 for sales made during the months of J uly, August and
September; and January 30 for sales made during the months of October, November and
December. On or before the last day of April, July, October and J anuary until all time share
interests (other than the last 204 time share intervals included in Obligor’s sales marketin g
program) have been initially sold, Obligor shall deliver to BRA, if BRA so0 requests by
written notice to Obligor, a statement listing the time share interests sold, and the amounts
actually received by Obligor, during the quarter annual period just ended (i.e., the quarter
annual periods ending, respectively, March 31, June 30, Septemnber 30, and December 31).

Obligor's obligations with respect to contingent payments under this Section () shall
not be affected by, and shall survive, prepayment or acceleration of the Obligation. Obligor
shail have full discretion to establish the gross sales price for the time share intervals. In the
event that Obligor exercises its ri ght under Section 19.2(b)(iv) of the Lease to transfer its
interest in the Lease, Obli gor shall pay the BRA ten percent (10%) of the amount by which
the consideration received by Obligor for the transfer exceeds Obij gor's actual out-of-pocket
costs incurred in connection with the redevelopment of the Property, but shall have no further
obligation to make further payments under this Section (f).

The redevelopment of the portions of the Building located above Floor 18 is
physically and financially constrained by reduced floor areas, lack of windows, and
difficulties in providing elevator access, among other factors. Obligor intends to redevelop
the portions of the Building above Floor 18 for four time-share units and common areas, and
the BRA has therefore agreed not to require contingent payments with respect to the last 204
one-week annual time share intervals included in Oblj gor’s sales marketing program
(tepresenting 51 one-week intervals for 4 units), or the equivalent if Obligor sells intervals of
different time periods. The BRA acknowledges that Obligor intends to market 51 one-week
annual intervals for each unit, reserving other time periods for maintenance and other uses,
and agrees that the last 204 one-week annual time-share intervals shall be determined after
excluding intervals not being marketed by Obligor. '

(8 Additional Contingent Amount. If Obli gor has not obtained a certificate of
occupancy for the Museum Space under the Museum Sublease on or before the date Obligor
makes the payment due on September 29, 1997 (the “1997 Payment”), then the amount of the
1997 Payment shall be increased by Ninety Thousand Dollars (890,000.00), and when
Obligor obtains a certificate of occupancy for the Museum Space, Obligor shall receive a
credit under this Note in the amount of Ninety Thousand Dollars ($90,000.00) to be applied
against the next amounts due to the BRA.

(h)  Miscellaneous: Obligor and all endorsers, sureties and guarantors hereof
consent to any and all extensions of time, renewals, waivers or modifications that may be
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granted by BRA with respect to the payment or other provisions of this. Promissory Note, and
to the release of any party liable hereon without substitution and agree that additional
makers, endorsers, guarantors or sureties may become parties hereto without notice to them
and without affecting their liability hereunder.

Presentation, demand and notice of demand, non payment and protest of this
Promissory Note are waived.

 Obligor may set-off any amounts due to Obligor from BRA under the Lease
. Agreement against amounts to be paid by Obligor under this Promissory Note.

This Promissory Note shall be governed by and construed in accordance with the laws
- of the Commonwealth of Massachusetts,

It is the expressed intention of the Obligor that this Promissory Note is evidence of a
debtor-creditor relationship with the BRA. Nothing contained herein shall be construed to
create any relationship other than debtor-creditor. In particular, Obligor has no intention to
become associated with BRA as partner or joint venturer or any relationship other than that
of debtor-creditor, -

IN WITNESS WHEREOF, Obli gor has caused this Promissory Note to be executed
and delivered as a sealed instrument by its respective duly authorized representative(s) as of
the date first set forth above.

WITNESS: ' MARRIOTT OWNERSHIP RESORTS, INC.

By:

Name:
Title:
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EXHIBITD
Public Improvements Work

The Public Improvements Work shall be as mutually agreed by the Landlord, Tenant,
and the City of Boston acting by its Commissioner of Public Works. The Public
Improvements Work shall be consistent with the quality of work being performed by Tenant
for the redevelopment of the Property, shall be designed to minimize costs and disruptions on
account of underground utility lines, and is intended to create sidewalk and plaza areas
comparable to the outdoor piiblic areas at Faneuil Hall and Quincy Market. The portion of
the Adjacent Areas located easterly of the Vehicular Way shall be a parking area and shall be
improved as such.
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EXHIBIT E
Development Review Procedures for Altered Improvements

L. These Development Review Procedures set forth the formal stages of
submissions and approvals of the schematic design, the desi gn development, and the contract
documents for alteration of public areas of the Improvements (as defined in Section 7.2(d) of
the Lease) which require approval by the Landlord under Section 8.1 of the Lease. In the
event that any provision of these Development Review Procedures shall be inconsistent with
any other provision of the Lease, then the Lease shall prevail over such inconsistent
provision. Notwithstanding the foregoing, the parties may by mutual agreement follow a
different design review procedures which may modify and supersede these Development
Review Procedures.

2. With respect to alterations subject to these Development Review Procedures
the Tenant shall submit to the Landlord a schematic desi gn submission, as described in the
development review procedures then generally followed by the City’s planning agency to the
extent not inconsistent herewith. The Landlord shall review the schematic design submission-
and shall within twenty (20) calendar days after receipt thereof either notify the Tenant in
writing of disapproval, specifying in reasonable detail the respects in which the schematic
design submission is disapproved, or notify the Tenant that the submission is approved.

3. After the Landlord has approved, or has been deemed to have approved, the
schematic design submission, the Tenant shall submit to the Landlord the design
development submission as described in the development review procedures then generally
followed by the City’s planning agency to the extent not inconsistent herewith. The _
Landlord shall review the design development submission for conformity with the approved
- schematic design submission and this Lease and shall, within twenty (20) calendar days after
the receipt thereof, either approve the design development submission or notify the Tenant in
writing of disapproval, specifying in reasonable detail the respects in which the Design
- Development submission is disapproved. '

4, After the Landlord has approved, or has been deemed to have approved, the
design development submission, the Tenant shall submit to the Landlord the contract
documents submission (which includes final working drawings and specifications) as
described in the development review procedures then generally followed by the City’s
planning agency to the extent not inconsistent herewith. The Landlord shall review the
contract documents submission for conformity with the approved design development
submission and shall, within twenty (20) calendar days of receipt thereof, either approve the
contract documents submission or notify the Tenant in writing of disapproval, specifying in
reasonable detail the respects in which the contract documents submission is disapproved.




5.,  Intheeventofa disapproval of any submission, the Tenant may resubmit the
submission, altered in those respects specified by the Landlord as the grounds for
disapproval. The resubmission shall be subject to the review and approval of the Landlord in
accordance with the development review procedures and the timetable hereinabove provided
for an original submission, until the submission shall be approved.

6. If the Tenant receives no notification from the Landlord of disapproval
within twenty (20) calendar days after the transmitta] to the Landlord of any design
submission or amendment thereto, as the case may be, such design submission or amendment -
shall be deemed approved by the Landlord.

7. Landlord's approvals under these design review procedures shall not be
unreasonably withheld, conditioned or delayed. With respect to approvals of the Landlord
under these procedures, once approval has been given or deemed given of a submission
stage, further review will be limited to consideration of the detailing or refinement of the
previously approved submission and to new elements which were not present in the previous
submission.

8. The submissions hereunder shall include provisions conforming, insofar as
practicable, with the rules and regulations promulgated by the Architectural Access Board of
the Commonwealth of Massachusetts to the extent the same are applicable to proposed
alterations. The Landlord shall take into consideration the provisions and objectives of such
rules and regulations in its review of and action upon the submissions.
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by and betwsep ~7 T
CITY OF BOSTON AND BOSTON R.'E'nmr.om_mm “ALT, Rrrr,".f,:'c..:" - '-g_ L
[ e
THIS GOOPERATION ACFERMENT, entered into as|of the 24th day
of Juna s 1964 by and betwesn the CITY OF BostoN,

achusetts (Lereingfter
AUTHORITY, a publie
body politie ard corporate created under the laws of ald Commenwealth
(heveinafter reforred to 85 the "Authorityh),

WITNESSETH THAT:

» the Authority has adopted an Urban|Renewal Plan
(horsinalfter reforred $o a8 the Plan) for the D
Faneuil Hall Urban Renewsl Project No, Mass R77 (he inafter veferred
%0 as the "Projeot"), in the City of Boston, and said Plan has been
approved by the Mayor, with the approval of the City ouncil, of the
City of Bosten; and

WHERE, quisition, damolition
- -aud removal or rehabilitation of structures in the D

WHEREAS, the Asthortty will need Tinancial assistancs from
the United States of Anerica wrler Title I of the Ho ing Ach of 1949

may consist
value of gertain
al work in the

facilitdes which gre necessary for oarrying out the uban renewal gplest-
ives of the Project in accerdance with ths Plan; and .

- WEEREAS, the Authority hes #ppliod for- fingnoiel assiatance
from the United States of fmerica, under Title I, in
ard grants}

e mutual covenants
ration, the

1. The Authority wili undertake tha Project in eacerdance
with the Plan and wil) coumanse and carry eut as expo
poswible each succasmive phasge of the Project as fumd

2. To help defray the cost of the Project,
eomply with all necegsary conditions, statutory or ot
& capital grant from the United States urdep Section
the mwcimum gmount &llowed by law,

. 3. The City will make local gramteeinesid {ae keretafore
defined) t0 the Authority inm & Yotal mount which, together with all

other local grants-ine-ald mads to the Project, will ual one third

of the actual net project gost of the Project as finally determined

and approved by the Fousing and Home Fingnee Adninstrator of the Undted

States in accordance with Titls I, and in accordance ¥ith 2 loan and

grant contract to be enteped into between the Authority and the United

Statee of Merics, which one third i8 currently estimstad at $8,4,00,000,
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4. After the eXacution of said loan and grant contract, the
City, upon the vacatien and laying out of appropriate streets ang
Publis ways in accordance with the Plan, will dommence constrvastion
of, and thereaftgw diligently prosecute to completion, improvements
a6 required hy the Plan for the Project in acegrdance with the

Improvement

Streats $§ 5,241,970

Parks 248,550

Street, Parks & Whars Lighting 273,110

Low Service Water . 243,620

Bigh Bervice water 151,770

High Pressure Fire 226,140

Sewers and Draing 1,273,690

Police and Pira 8ignals 40,460

Traffic Contzol 192,335

Street signs —-29,520]

$ 7,921,165 ,

5. If the City, acting by the Mayor, appropriate hoa:d'. officer,
oF agent thereof, ghould fall to teke appropripte actions to .
castruct any of the improvements get forth in Paragraph 4 abeve
Promptly upon request of the Authority after cution of the Loan
and Grant Contraet and the vacation and Jaying but of the straats

or public ways concernad, or gshall fail diligehtly to FProsecuts
said work to completion, then tha City shall, demand by the

| Authority, pay to the Authority the sum oy g of money ligted
in the column antitled “Total Estimated Cost* ith respect to
aach item of work oy portion thereof +o Which puch faiiure ralates,
which sums og money shall be considered ag cash local grantes=-in-aiad
to the Projact,

6. (a) =z, during the course of the Projeck, revised astimataes
of net project cost are determined and appTo by Housing and
Home Pinance Agency which maks necessary additional lecal grantg~-
inwaid &5 the Project, the City will, upon demhnd v the Authority,
bPay t¢ the Authority such amountg of monay as ¢ togethar with
all ethar loecal grants-in~aid mads or te he @ Lo {he Project in
accordance with the pPrevicusly approved estim e of net project
COSts, total one~third of such revised estimatp of net project
cost,

[
| d
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. - 6. (D) Upon cempktion of the Projeck by the Authority
and the final determination and approval as af reasnid of tha

actual TG project coeE EHereof, the City will'make su¢E Baditicnal™
cash payment, if sny, as may be necagsary to bring the total local
granta~in-aid for tha Project up to an amount
of gald actual nat project cost as go finally
approved; and if upon such final determinati
local grants-in-aid theretofore made to the P
an amount in excess of one=-third of said actu
a8 50 fiinally determined and approved, such
a8 was paid in cash shall be refunded, withou
Authority to tha City, :

and approval, the
ject shall total
niet projeect cogt
tion of the excess
intareﬁi:. bﬁ' the

7. The City, acting by its Mayer,
the proper board or officer the vacating of s streets, alleys,
and othex public rights~ofeway within the Project Area ms may, in
the judgment of the Authority, be naceasary or dosirable i{n
carrying out the Plan, and the laying cut as gublic strasgts or
ways of all streets and ways, with their adjadent sidewalke,
within the Project Area in accordance with the Plan; and the
Authority further agrees not to sue the Clity for any damageg for
any such vacating or laying out; and the Auth ity further agrees
to reimburse the City for any damages recovered by others under
Chapter 79, of the General Laws of Magsachusetts, ms amended, for
any such vacating or laying out.

. 8. The City, acting by its Mayor,

‘ proper boards or officers such action =g may
change or modify, to the extent necesgsary ox
judgment of the Autherity, to yermit carrying
statutes, ozdinaneces, rules and requktions re
in Boston and prescribing health, sanitation
for buildings in Soston.

1l) roacommend to the
nacessary to waive,
airable, in the

out the Project, tha
lating land usge
safety standards

2. The City recognizes the histori
importance of bhulldings in the Faneudl Hall
Lraas to cooperate with the Authority in reha
Hall and the Quincy Market Building (scmetime
FPruit and Produce Exchange)., fThe Clty furthe

- hot dispose of the Quincy Market Building wit
covenants, controls and restrictions -which
maintenance of the building in & manner in ke
town Waterfront-Faneuil Hall Urban Renewal Pl

10. The Authority recognizes that t
with Section 26R of Chapter 121 of the Genexr
paymenta in lieu of taxas, batterments and »
all property held by the Authority as part of
hereby agrees that if such payments are regui
S8ection 26R they shall nct be raquired in axc
such payments eligible as project costs under
tions of the Housing and Homa Finanes Administrator in effect from
time to time, and further agrees that any such payments required will
be based upon aseessments established for the|tax year during whieh
the property is acquired by the Authority.

1l. The City shall continue to maintain the "workable
program" heretofore adepted by it, and shall tooperate with the
Authority by such other lawful actions and inpsuch other lawful
weys a8 may be necessary in connection with the undertaking and
cezrying out of tha Project in all its phagsas

12. The City will take steps approprinte to ssgure that
no membar of its govarning body, and no other City official who
exercises any functions or responeibilities ih the raview or
approval of the Project ahall, prior to the cEmpletion of the

al and architectural
ket District and
ilitating Faneuil
knovn as £he
agreen that it will

e Clty, in accordance
Laws pay require
cial assessments on
the Project, The City
ad pursvant to said
88 of the amount of
the applicable regula-

Project, voluntarily acquire any personal intgrdést, direct oy

indirect,in roperty included in the Projuct area or in an
contract’ or ;ggpgseg cggt:act: in connection iji.th tha t':arrying o'gt of

tha Project. -3
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i3. The City agrees that—aoy public Lacl Provided ——-
a2 a non-oash local grant-in.aid ghall be open to all persons
without regard to race, creed, color, or national o "

" 14, This Agreement shall take effoct as a dealed instrument,

IN WITNESS WHEREOP
Redevelopment Authori

the City of Boston and tHe Boston
to be duly exscuted a

ty have respectively caused this [Agrecmernt
8 of the day and year first above written,
(SEAL)

Attest: N

Z C&y CE!& CITY CF E0S5TO!

Approved as to Form: : JUN 24 964

Corpora .on By u:-?g O’e’q_'”“' '

BOSTON FEDEVEXOPMENT AUTHORITY
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Resolution of Beston Redevelopment: Authority Authorizing
Execution of Cooperation Agreement with Gity of Boston
for Project No, Mass. R~77

YHEREAS, the Boston Redevelopment Authox
financial assistance under Title I of the Ho s8ing Act of 1949 as
amended, to6 carry out the urban renewal projdet known as "Downtown
Watarfront~Faneuil Hall", hereinafter refarred ¢o as tha "rroject?;
and '

ity has applied for

UEEREAS, it is raecognized that the Fadezal contract for Loan
and Grant pursusnt to said Title I will require the provision of
local grants-in-eid (as defined in Baction 110 (d) of said Mitlg I)
to the Project in an amcunt at least equal 9 one=-third of the net
cost of the Project: and

MHEREAES, tha Urban Renewal Plan for the [Project will reguire
the provision of strests, other aite improvements and supporting
facilities to aid in carrying out the Project, and will require
certain other local actions to be taken in connection therewith;
and

: HHEREAS, the City of Boston has declarad itself wi.iung to
provide such local granta-in-aid and to taka)such 2ctions as may
be necessary or desirable on its part to assist in carrying out
the Frojeat, all of which are sncompassed inla proposed Cooperation
Agreement with the City which has been pPresanted to this meeting
and has been examined and found accaptable, and is hereby mada a
Part of the recozds of this meating,

RE E_BE ] = BY _THE BOSTON R ey
AUTHORITY, that the propes Cocperntion Agreeme
in all respects approved, and the Chairman i
and directed tc execute such Covperation Agr
the Authority.

t 'is reby
hereby authorized
sement on behulf of
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‘CERTIFICATE OF VOTE

The undersigned hereby certifies zs followa:

(1) That he is the dul
Redevelopment Authority,
the records, imcluding the journal of proceesdings of the A

¥ qualified and acting Secr
ut

{2) That the following {s & true and corr
adopted at a meeting of the Authority held on

bhereinafter called the Authority,T

ect copy
45\1&&%

tary of the Boaton
and the keeper of
hority.

r 0f 3, vote as finally

s & re

and duly recorded in this office:

2.re Cosdbert latroducsd a § esalution antitied 3

“aston . sdevelopment Autharity Authorieing Execution of ¢

with e Lity of Doslan for rojact Ma, ‘rass, T 7T, attax

LY & the stuosed Cooneration Azresmeat, Sajd Jesalyl

Lo rwaenond were ead in il aad vonsidered,
T Ualbers Cien caoved Jnr the adootlon of 1ax
Cediadan B laccediced and read,  Lie. 'ussuces secondd

et Ta0 4 vote by she Chalr, i was unanivacusly

ragolutian of the
Caane: ativa Agresment
ihod ‘o whick was a

foa and Cooseratlon

itove«noatidaed

g the uotion, .. ad g

VO TE: ty adort the ainrvmentloned © uoiutlul as atroducan and ‘i,

1@ faregoing Josolutlon (s tled in the Tocumd

48 ' cument No. 339,

{3) That sald meeting was duly convenad and k.
accordance with law, and to the extent required by law, di
of such meeting was given; that a legal quorum was
meoting, and a legally sufficient number of membeyr
a proper rnannsr and all other re
to the proper adoption or the passage of said vote have bee
out and otherwise observed.

(4) That the “.oseluticn

to which this certificate Ts 2ttached Is In substantially the ]
to said meeting,

{5) That if an impresaion of the seal has been 3
stitutes the official seal of the Boston Redevelopment Authg
cate is hereby exacuted under such official seal,

{6) That is the

{7) That the undersigned is duly authorized to 4

IN WITNE%S WHEREOF the undersigned has he
day of uce 196,

“raneis J, ! ally

irh

BOSTON REDEVEL.OP:

BY_[<¢LU}-

L4

ne Bk o8 .’f Auilarisy

1d in all reapects in
and proper notice

present throughout the
8 of the Authority voted in
quirements and proceedinge under law incident

duly fulfilled, caryied

orin a8 _Ea? presentad

{fixed below, it cone
rrlty and this certifi.

Chalrman of this Authority,
xecute this certificate,

reunto set his hand this

UENT AUTHORITY
L ey

Ls Becretar

a




EXHIBIT H
FIRST SOURCE AGREEMENT

WHEREAS, Marriott Ownership Resorts, Inc., a Delaware corporation, (the
“Developer™) is engaged in the development of the project known as The Custom House (the
“Development™).

WHEREAS, in connection with other major real estate developments, developers
within the City of Boston and the Mayor’s Office of Jobs and Community Services
(*OJCS™), have agreed to enter into First Source Agreement with OJCS which operates the
Boston For Boston Placement Office (the “Placement Office™) upon similar terms.

NOW, THEREFORE, the Developer and OJCS agree that, for the period from the
date hereof through December 3 1, 2000, the Developer shall, in seeking qualified employees
to fill job vicancies and new employment positions for operating, security, maintenance and
property management personnel (excluding senior level management personnel) employed at
the Development directly by the Developer, or any such personnel permanently assigned to
the Development who are employed by any service, maintenance, security or management
agent, time share vacation resort operator or comparable independent contractor engaged by
the Developer, whether such positions be full-time, part-time or seasonal, Developer shall
follow the following procedures:

procedures) or with any employment or referral agency, the Developer will notify the
Placement Office c/o Mayor’s Office of Jobs and Community Services, 43 Hawkins Street,
Boston, MA 02114, of such position, including a general description of the position and
Developer’s minimum requirements for qualified applicants therefor, and shall request the
Placement Office to refer qualified applicants for such position. The Developer shall refrain
from such announcement or advertisement publicly appearing for a period of five (5)
business days after notification to the Placement Office of the availability of such position.
Such five (5) day period is hereinafter referred to as the “Advance Notice Period.”

B. Upon receipt from the Developer of a notice of an employment
position, the Placement Office shall refer to the Developer candidates for employment whom
the Placement Office believes are qualifted for the position and who meet the Developer’s
minimum requirements for such position, and shall make arrangements for the person or
persons referred to be interviewed by the Developer within the Advance Notice Period. In
the event that the Placement Office believes that it is unable to refer qualified candidates for
such position within the Advance Notice Period, it shall so inform the Developer, thereby

-76-




waiving the obligation of the Developer to refrain from further announcement or
advertisement to fill such position during the balance of the Advance Notice Period.

C.  Nothing contained herein shall prevent the Developer from filling job
vacancies or newly created positions without compliance with the foregoing procedures by
transfer or promotion from its existing staff or existing staff of affiliates or from a file of
qualified applicants maintained by the Developer; provided, however, that the Developer
shall give consideration first to those applicants in such file of qualified applicants previously
referred by the Placement Office. F urther, nothing contained herein shall be construed to
require Developer or any service, maintenance, security or management agent, time share
vacation resort operator or independent contractor engaged by the Developer to hire any
candidate referred by the Placement Office.

D. The Developer shall incorporate the provisions of the First Source
Agreement in all contracts, agreements, and purchase orders for labor with any service,
maintenance, security or management agent, time share vacation resort operator or like
independent contractor engaged by the Developer whose personnel will be permanently
assigned to the Development and shall obligate such agent or independent contractor to
comply with the procedures set forth in Paragraphs A through C hereof.

Executed as of

MARRIOTT OWNERSHIP CITY OF BOSTON ACTING BY AND
RESORTS, INC. THROUGH THE MAYOR'’S OFFICE OF
' JOBS AND COMMUNITY SERVICES

By: By:
Name: Director
Title:

-77-




EXHIBIT [

Custom House Public Areas Agreement and BWSC Agreement
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" CUSTOM HOUSE PUBLIC AREAS AGREEMENT.

This Agreement ("Agreement”) made as of December 21, 1995, by and among
the City of Boston, acting by and through its Public Improvements Commission, (the
"City"), the Boston Redevelopment Authority, a body politic and corporate organized
under the laws of The Commonwealth of Massachusetts, (the "BRA"), Marriott
Ownership Resorts, Inc., a Delaware corporation, ("MORI"), and Marriott
International, Inc., a Delaware corporation, ("MII"). The City, the BRA, MORI and
MII are collectively referred to in this Agreement as the "Parties."”

Background

MORI and the BRA have entered into a Lease dated as of September 28, 1995
(the "Lease"), with respect to the development by MORI of a time share vacation
resort project (the "Project™) including the Custom House and certain adjacent areas
(collectively, the "Development Area"). Portions of the Development Area are
located within the current boundaries of State Street, India Street, Central Street and
McKinley Square (the "Custom House Stréets”). The BRA has also granted a
Purchase Option dated as of September 28, 1995 (the "Purchase Option") to MIL,
pursuant to which MII has the right to acquire fee title to the Custom House and
certain immediately adjacent areas and to acquire permanent easements in and to the
remainder of the Development Area.

The Development Area is located within the Waterfront Urban Renewal Area,
Project No. Mass. R-77. In order to facilitate the development of the Project, which
will rehabilitate a landmark historic structure which is currently vacant and in
disrepair, and in order to provide attractive plaza and sidewalk areas which will be
available for public use in a congested portion of downtown Boston, the BRA and
City have agreed to modify the current layout of the Custom House Streets and to
construct improvements to the street, sidewalk, and plaza areas included in the
Development Area. :

In order to assemble the Development Area into single ownership, by Order of
Taking dated November 16, 1995 and recorded with the Suffolk County Registry of
Deeds in Book 20223, Page 99, (the "BRA Taking"), the BRA has taken the fee title
in and to all of the Development Area, and as set forth in this Agreement desires to
provide certain rights for utilities, continued public pedestrian use of the portions of
the Custom House Streets located within the Development Area, and a 22-foot-wide




public way for vehicular and pedestrian use in McKinley Squafe ruriﬁing bétween
Sta;_e Street and_ Central Street (the "Vehicular _Way").

The City, by action of the Public Iniprovements Commission dated
December 21, 1995, and recorded herewith with the Suffolk County Registry of
-~ Deeds, has discontinued the portions of the Custom House Streets within the
Development Area. The discontinued portions of the Custom House Streets are
referred to herein as the "Discontinued Areas." There are four (4) Discontinued
Areas, which are identified as Discontinued Area ] through Discontinued Area 4 on
the Discontinuance Plan, described below. The Discontinued Areas-and the Vehicular
Way are shown on a plan entitled "Discontinuance Plan, State Street, McKinley
Square, Boston Proper," dated December 18, 1995 prepared by Bryant Associates,
Inc. (the "Discontinuance Plan"), recorded with said action of the PIC.

Pursuant to the Lease and Purchase Option, the Discontinued Areas will
continue to be available to the public for use as sidewaik and plaza areas,

The term "Developer” shall mean (i) MORL, for so long as it is the "Tenant"
under the Lease, (ii) thereafter MORI ’s.successors and assigns as the "Tenant" under
the Lease, and (iii) upon expiration or earlier termination of the Lease, MII, its
Successors and assigns, but only if MII has exercised its purchase rights under the
Purchase Option. It is the intention of the Parties that this Agreement shall remain in
full force and effect notwithstanding any exercise of the Purchase Option.

The BRA, MORI, MII and the Boston Water and Sewer Commission
(“BWSC”) have entered into an Agreement of even or near-even date and record
herewith, related to the maintenance and installation of BWSC’s utility lines in the
Discontinued Areas and the Vehicular Way. :

The Parties wish to provide for the maintenance of the Public Improvements
and to memorialize certain other agreements, all as set forth in this Agreement,

Agreements

IN CONSIDERATION OF the aforementioned vote of the City, the Parties
hereto agree as follows:

Section 1.0 Public improvements in, on and about the Discontinued Areas
and Vehicular Way may be constructed, reconstructed, maintained, repaired and
altered by the Developer from time to time in accordance with plans hereafter
approved by the BRA and the Public Works Commissioner of the City (which




- approvals shall not be unreasonably withheld, conditioned or delayed) (the “Public - .
Impro‘;emen ). :

N 1.1 The City and the Developer acknowledge that The
Commonwealth of Massachusetts Central Artery/Tunnel Project (the “CA/T Project™)
has previously been granted certain ri ghts to construct and occupy areas included in .
the Discontinued Areas and the Vehicular Way. Such rights granted to the CA/T
Project are set forth in the CA/T Project’s Comprehensive Public Improvement
Commission Petition, dated Febru » 1995, as previously amended. In particular the
CA/T Project expects to exercise such ri ghts to conduct the following work in the area
of the Custom House Project: () uncovering and relocating utility lines in the '
portions of the Discontinued Areas and Vehicular Way located to the east of the
Custom House, which utility work is expected to be completed by May 31, 1996; b)
using all of Discontinued Area 2 and those portions of Discontinued Area 1 located to
the north and east of the existing southerly curb line of State Street (exclusive of the
Transformer/Loading Area and the portions of Discontinued Area 1 to the west of the
Transformer Loading Area) (hereinafter, the “Clause 1(b) Areas™] for re-direction of
State Street traffic from time to time until December 31,2000; and (c) using a portion
of the most southerly twenty (20) feet of Discontinued Area 4 (the “Clause 1(c)
Area”] for increasing the turning radius for vehicles turning left from the Vehicular
Way onto Central Street from time to time unti] December 31, 2002, Developer shali
not improve the Clause 1(b) Areas before J anuary 1, 2001 without the consent of the .
City. Developer shall not improve the Clause 1(c) Area before Jan ,2003 ina
manner which would prevent the use of such Area for the foregoing purpose by the
CA/T Project. ‘

1.2 The Developer, in developing plans and schedules for the Public
Improvements, agrees to participate in the Joint Coordinating Committee workshop
process established by The Commonwealth of Massachusetts / City of Boston Joint
Traffic Management and Construction Coordination Agreement dated J une, 1994 (the
“City / Project Agreement”) with respect to aspects of the Public Improvements which
will affect the rights previously granted to the CA/T Project. This cooperative process
will extend to: (1) interim surface conditions, (2) final surface conditions, (3)
construction sequencing and staging, and (4) maintenance of traffic plans.

1.3 The action of the City of Boston Public Improvements
Commission discontinuing the Custom House Streets within the Discontinued Area
shall not affect the CA/T Project’s rights to commence construction in a manner
consistent with the City/Project Agreement. '

1.4 The BRA shall indemnify and hold harmless the City from and
against any and all losses, costs, expenses, damages, claims, actions and lawsuits




whatsoever arising from the discontinuance of the Custom House Streets in the
Discontinued Areas.

Section 2.0  Developer shall, at its own expense, niaintai_n the Public
Improvements in the Discontinued Areas and the Vehicular Way in good and safe
condition and repair and shall maintain the Development Area in a neat and clean
condition by sweeping and removal of trash, and shall replace trees within the
Development Area as necessary and perform normal maintenance to the Public
Improvements within the Discontinued Areas as necessary, including replacing of
brick and granite surfacing, curbing and street furniture, clearing snow and ice from
the sidewalks and the Vehicular Way and otherwise performing all necessary
replacements and repairs of surface improvements. The Developer reserves its ri ghts -
under Section 5, below.

Section 3.0  The Developer’s rights in the Discontinued Areas and Vehicular
Way shall be as set forth in the Lease and as further provided herein. The Developer
shall make the sidewalk and plaza areas located within the Discontinued Areas
available for pedestrian use by the public. The Developer’s rights with respect to the
Discontinued Areas shall be further subject to the City’s right to install, remove,
maintain, repair, and replace City utilities and street furniture from time totime in a
three-foot easement strip of the Discontinued Areas immediately adjacent to State
Street, India Street and Central Street. The City shall promptly restore any
improvements affected by the exercise of such right.

3.1 Asto the Vehicular Way, the City, through its Transportation
Commissioner, shall regulate such Vehicular Way as a public way and shall designate
it s0 as to ban the parking of motor vehicles thereon. Further, the City, through its
Transportation Commissioner, shall consult and cooperate with Developer in the
development from time to time of reasonable regulations concerning the stopping and
standing of motor vehicles in the Vehicular Way.

Section4.0  Developer and its designees shall have the exclusive right to use
the Discontinued Areas for the storage, sale or display of merchandise, or the conduct
of any business enterprise; solicitation, distribution of material or other commercial
activity, provided that all such uses shall be subject to the prior approval of the BRA
{which shall not be unreasonably withheld, conditioned or delayed). The City shall
refer to Developer all requests with respect to such commercial activities, Developer
and its designees shall have the exclusive rights to use all parking areas within the
Discontinued Areas. Developer shall make reasonable, short-term parking for
commercial delivery vehicles only, available to the One McKinley Square Building.

Section 5.0 The Developer’s rights in the Discontinued Areas and the
Vehicular Way are subject to a reserved casement for the City for the maintenance

4.
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and operation of cutrently existing utilities; subject to the conditiens set forth in this -
Section 5 and the Agreement involving the BWSC referred to above. The currently
existing rights to locate (or relocate) utilities in the Discontinued Areas and/or the
Vehicular Way granted by the City shall continue in fofce and effect, With réspect to
all existing and new utilities in the Discontinued Areas and/or the Vehicular Way, it is
the intention of the Parties that all such utilities shall deal with the City in the first

instance with respect to openings affecting any of the Discontinued Areas and/or the
Vehicular Way.

The City shall, consistent with its present practice, continue to require an
application for a permit for each and every opening of the Discontinued Areas and/or
the Vehicular Way by any utility maintaining electric, gas, water, sewer, telephone or
other public utility lines or facilities therein. The City will continue its present
practices, in connection with such street openings, except that the City shall not
charge any permanent restoration fees, as the utilities performing the work shall be
required to restore in kind the areas affected by the work.. It is expressly understood
and agreed that future public utility lines and services shall not be permitted within
the Main Entrance Area or Transformer/Loading Area shown on the Discontinuance
Plan without the prior written consent of Developer. :

To the extent that any person other than Developer ever performs any utility
installation, removal, maintenance, repair or other work on or under the Discontinued
Areas and/or the Vehicular Way, the City shall, prior to issuance of a permit, notify.
and consult with the BRA and the Developer in order to establish reasonable permit
conditions requiring such other person to:

(1)  provide access to the Custom House; _

(2) - minimize interference with Custom House operations;

(3)  complete such work promptly;

(4)  restore in kind the areas affected by the work, as provided above;

(5)  indemnify the Developer and the BRA from all damages arising

from the work; .

(6)  carry general liability insurance satisfactory to the City; and

(7)  such other conditions as may be determined.

In the event of any dispute regarding the adequacy of restoration, the Developer and
the utility in question shall submit the matter to final, binding resolution by the
Director of the BRA. '

Developer agrees that Developer shall have no claim against the City for the
replacement of pavers, curbstones or other Public Improvements which may become
necessary as the result of work by utilities in the Discontinued Areas and/or the
Vehicular Way. Developer shall be responsible for temporary relocation of movable
street furniture, planters and the like which may interfere with the necessary work of

-5-
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utilities, provided that Developer shall have recejved reasonable pﬁdi‘ noticé, and
. cooperation, from such utilities regarding the proposed work.

 Prior to January 1, 2001, the Clause 1(b) Area shall be treated under this
Section 5 as though it were part of a public way for which the City is responsible, and
not as a part of the Discontinued Areas. After that date, the Clause 1(b) Area shall be -
treated for all purposes as part of the Discontinued Areas.

Section 6.0 Developer agrees to indemnify and save harmless the City from
all suits, actions, claims, demands, damages or losses, expenses and costs of every
kind and description to which the City may be put resulting from, in connection with,

- or growing out of any negligent act or negligent omission of Developer, its agents or
employees, in the construction and maintenance of the Public Improvements in the
Discontinued Areas and/or the Vehicular Way. The City shall give notice of any such -
suits, actions, claims, demands, damages or losses, expenses and costs, to Developer
forthwith, and the City shall not object to the intervention by Developer in any suit or
action arising out of such claims, demands, damages or losses, expenses or costs. '

6.1 .The Developer shall maintain, at its sole cost and expense,
comprehensive public liability insurance against claims for personal inj ury, death or
property damage occurring upon, in or about the Discontinued Areas and/or the
Vehicular Way in connection with, or growing out of any negligent act or negligent
omission of Developer, its agents or employees in the construction and maintenance
of the Public Improvements in the Discontinued Areas and/or the Vehicular Way,
such insurance to afford protection with a combined single limit coverage of not less
than One Million Dollars ($1,000,000.00). The policy of such insurance shall name
the City of Boston as an additional insured and the limits of such policy shall be
subject to increases as the City may from time to time reasonably require,

Section 7.0 Neither Developer (and if Developer is a partnership, joint
venture or trust, no general or limited partner, partner of a partner, venturer, trustee or
beneficiary thereof) nor any of the respective members, stockholders, officers,
directors, employees, trustees, beneficiaries, or agents of Developer or of any of the
foregoing (collectively all such persons being referred to as "Exculpated Persons") .
shall be personally or individually liable for any of Developer’s obligations hereunder
or in connection herewith, and in the event of any claim against Developer the .
claimant shall look solely to the interest of Developer in the real estate contained in
the Development Area and not to any other assets or to any Exculpated Persons for
satisfaction of such claim. :

Without limiting the generality of the foregoing, if a leasehold condominium

succeeds to the interest of Developer under the Lease, the owner of any interest in a
unit of the leasehold condominium (whether a time share interest or otherwise) and

-6-
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any officer, director, employee, trustee; beneficiary; or agent of any association of
unit owners in the leasehold condominium shall be Exculpated Persons, and any
claimant shall look solely to the interest in the Development Area of the léasghold .
condominium and its owners and shall not be entitled to recovery from or against any
other assets or any Exculpated Persons for satisfaction of any claim, No liability '
under this Agreement shall attach to any party as "Developer" unless the act or ..
omission complained of, or on which it is based, occurred during the time period
when such party held an interest in the Project.

Section 8.0  This Agreement shall be governed by Massachusetts law. This
Agreement shall be binding upon and shail inure to the benefit of the Parties and their
respective successors and assigns and cannot be amended or modified except in
writing. This Agreement may be executed in one or more counterparts.




IN WITNESS WHEREOF, the Parties have executed this Agreement as a
sealed Massachusetts instrument as of the day and year first above written.

CITY OF BOSTON, Acting by and through its
Public Improvements Commission o

BOSTON REDEVELOPMENT AUTHORITY

By,%fé /@

Marisa I.Aféo, Director /7

MARRIOTT OWNERSHIP RESORTS, INC.

By:

Name:
Title:

MARRIOTT INTERNATIONAL, INC.

By:

Name:
Title;




IN WITNESS WHEREOF, the Parfies have executed this Agieemerit as o
sealed Massachusetts instrument as of the day and year first above written.

CITY OF BOSTON, Acting by and through its
-Public Improvements Commission

By:

Joseph F. Casazza, Chairman of the
Public Improvements Commission and
Commissioner of Public Works

BOSTON REDEVELOPMENT AUTHORITY

By:

Marisa Lago, Director -

MARRIOTT OWNERSHIP RESORTS, INC.

By: MA‘?M——

Name: RoBeeT A. M WeR
Title: PRESIDEAT

MARRIOTT INTERNATIONAL, INC.

By:

Narme:
Title:




IN WITNESS WHEREOF, the Parties have executed this Agreement as a
sealed Massachusetts instrument as of the day and year first above written.

‘CITY OF BOSTON, Acting by and through its
Public Improvements Commission

By:

Joseph F, Casazza, Chairman of the
Public Improvements Commission and
Commissioner of Public Works

BOSTON REDEVELOPMENT AUTHORITY

By:

Marisa Lago, Director

MARRIOTT OWNERSHIP RESORTS, INC.,

By: _

Name:
Title:

: Michael A, Stein
Title: Executive Vice President and
Chief Financial Officer




- THE COMMONWEALTH OF MASSACHUSETTS - -

Suffolk County, SS. . 7/ 5 199
: /

Then personally appeared the above-named Joseph Casazza, the Chairman of

the Public Improvements Commission and Commissioner of Public Works of the City
of Boston, Massachusetts, and acknowledged the foregoing Agreement to be his
act and deed in such capacities and the free act and deed gfthe City of Boston,

Massachusetts, before me, ‘ g ¢

_Xom

Notary Public ¢ / ' :

My Commission Expires: /2 / 247 /

THE COMMONWEALTH OF MASSACHUSETTS

Suffolk County, SS. Jan 7 - 199

Then personally appeared the above-named Marisa Lago, the Director of the
Boston Redevelopment Authority and acknowledged the foregoing Agreement to be
her free act and deed in such capacity and the free act and deed of the Boston

Redevelopment Authority, before me,
70 2

Notary Public °
My Commission Expires: - ,'3‘3%}@%’1?&“;8‘
MY COMMISSION EXPIRES
JULY 18, 1997
9.




STATE OF FLORIDA

County of _PoLK JAnuARy 4 1996

Then personally appeared the above-named KOBERT A. MIUER | the
_PeEeSIDENT of Marriott Ownership Resorts, Inc., acknowledged the
foregoing Agreement to be his or her free act and deed in such capacity and the free
act and deed of Marrioftt Ownership Resorts, Inc., before me,

SN TSE g 7.0
:' ﬁ *  DEBORAHM E KORFAGE a&)’@—‘
| e iveion CO204116 Notary Public

My Commission Explres: G -i5-97

LS »
Ear et

 [Affix Official Notary Seal Here]

THE STATE OF MARYLAND

County of ‘ ‘ , 1995

Then personally appeared the above-named , the
of Marriott International, Inc., and acknowledged the
foregoing Agreement to be his or her free act and deed in such capacity and the free
act and deed of Marriott International, Inc., before me,

Notary Public
My Commission Expires:

[Affix Official Notary Seal Here]




STATE OF FLORIDA

County of o , 1995

Then personaliy appeared the above-named -, the
of Marriott Ownership Resorts, Inc., acknowledged the
foregoing Agreement to be his or her free act and deed in such capacity and the free
act and deed of Marriott Ownership Resorts, Inc., before me,

Notary Public
My Commission Expires:
[Affix Official Notary Seal Here]
THE STATE OF MARYLAND

County oflég@mwﬁt %@M,«m/ff 3, 199%

Then personally appeared the above-named Mﬁ %&n , the
fjpd N/ & drp of Marriott International, Inc., and acknowledged the

oregoing Agreement to be his or her free act and deed in such capacity and the free
act and deed of Marriott International, Inc., before me,

rs

.
; AN
% (e

Notéafy Public ' _
My Commission Expires: SUZANNE M. RICC
Notary Public State of Maryland
i My Commission Expires July 1, 1998
[Affix Official Notary Seal Here] y bommi P
-10-




AGREEMENT R L ST

L This Agreement (“Agreement”) is made as of December 21, 1995, by and

among each of the BOSTON REDEVELOPMENT AUTHORITY, 2 body
politic and corporate organized under the laws of The Commonwealth of
Massachusetts (the “BRA”), having a usual place of business at Boston City Hall,’
City Hall Square, Boston, Massachusetts, the BOSTON WATER. AND
SEWER COMMISSION, a body politic and corporate duly organized and
existing pursuant to Chapter 436 of the Acts of 1977, as amended (the “BWSC*),
having a usual place of business at 425 Summer Street, Boston, Massachusetts,
MARRIOTT OWNERSHIP RESORTS, INC,, a Delaware corporation
(“MORI”), having a usual place of business at 1200 U.S. Highway 98 South, Suite
10, Lakeland, Florida 33801, and MARRIOTT INTERNATIONAL, INC., a
Delaware corporation (“MII”) having a usual place of business at 10400 Fernwood
Road, Bethesda, Maryland 20817. The BRA, BWSC, MORI and MII are
collectively referred to as the “Parties.”

Background

The BRA is the owner of that certain parcel containing 37,255 square feet
of land, with the buildings and improvements thereon, commonly known as the
Boston Custom House, sometimes having a street address of 2 India Street and
sometimes McKinley Square, both in Boston, Suffolk County, Massachusetts (the
“Property”). For the BRA’s title to the Property, see: (a) that certain Order of
Taking by the BRA dated November 16, 1995, recorded with the Suffolk County
Registry of Deeds (the “Registry”) at Book 20223, Page 99, and (b) that certain
Deed from the United States of America to the BRA recorded with the Registry at -
Book 14178, Page 151. '

The BRA has entered into a Lease dated as of September 28, 1995 (the _
“Lease”) with Marriott Ownership Resorts, Inc. (“MORI”), notice of which will be
recorded immediately after this Agreement. Pursuant to the Lease, the BRA has
leased the Boston Custom House and other areas of the Property (the
“Development Area”) to MORI, its successors and assigns, on a long-term basis,
for the development of a time-share project. The BRA has also granted a Purchase
Option dated as of September 28, 1995 (the “Purchase Option™) to Marriott
International, Inc. (“MII”), pursuant to which MII has the right to acquire fee title
to the Boston Custom House and certain immediately adjacent areas and to
acquire permanent easements in and to the remainder of the Development Area.

The BRA has reserved certain easements in and over the portions of the
Development Area outside the Boston Custom House for the City of Boston and
for the BWSC. The rights and obligations of the BRA, the Developer (defined




below) and the City (foritself and all-utilities other than the BWSCJ are set forth i
that certain Custom House Public Areas Agreement, recorded herewith in the
Registry. The rights and obligations of the BRA, the Developer and the BWSC .
with respect to such reserved easements are set forth in this Agreement. By virtue

of the provisions of Chapter 436 of the Acts of 1977, as amended, the BWSC has
previously succeeded to the right, title and interests of the City of Boston in and to

the waterworks system and sewerage works systems in the City of Boston.

The City, by action of the Public Improvements Commission (“PIC”) dated
December 21, 1995, recorded with the Registry in Book —Page ___  has
discontinued the portions of India Street, State Street, Central Street and -
McKinley Square within the Development Area (except for 2 22-foot-wide public
way for vehicular and pedestrian use in McKinley Square running between State
Street and Central Street [the “Vehicular Way”]). The discontinued portions of
the foregoing streets are referred to herein as the “Discontinued Areas.” The
Discontinued Areas and the Vehicular Way are shown on a plan entitled
“Discontinuance Plan, State Street, McKinley Square, Boston Proper” dated
December 21, 1995, prepared by Bryant Associates (the “Discontinuance Plan®),
recorded herewith. The Discontinued Areas and the Vehicular Way are
collectively referred to as the “Improvements Area.”

Pursuant to the Lease and the Purchase Option, the Discontinued Areas will
continue to be available to the public for use as sidewalk and plaza areas. -

~ The term “Developer” shall mean (i) MORI, for so long as it is the
“Tenant” under the Lease, (ii) thereafter, MORTI’s successors and assigns as the
“Tenant” under the Lease, and (ifi) upon expiration or earlier termination of the
Lease, MI1, its successors and assigns, but only if MII has exercised its purchase
rights under the Purchase Option.

sewer, high pressure fire service, and drain lines to be located in the locations
shown on the Plan attached as Exhibit A (the “BWSC Lines”). The “BWSC

—————

- Lines” may be added to or relocated within the Improvements Area from time to




The Parties wish to provide-for the maintenance of the Public- -~ -- -- -
Improvements.and to provide for the BWSC’s continued access to the BWSC

Lines for the purposes of constructing, using, maintaining, repaiting and replacing '’ - -

the BWSC Lines.
‘Agreenients
FOR VALUE RECEIVED, the Parties hereby agree as follows:

.- The BRA acknowledges and agrees that the BWSC, for itself and for
its successors and assigns now has, pursuant to Chapter 436 of the Acts of 1977, as
amended as of the date of this Agreement, and shall continue to have
(notwithstanding the PIC action) the right to install, construct, reconstruct, replace,
maintain, repair and operate the BWSG Lines in their present locations, including
all inlet and outlet chambers, supports, hangers and other appurtenances thereto,
in accordance with the terms.and provisions hereof. The BWSC Lines may be
added to or relocated within the Improvements Area from time to time in
accordance with this Agreement provided that, except as shown on Exhibit A, no
additional BWSC Lines may be installed or relocated within the Main Entrance
Area or the Transformer/ Loading Area shown on the Discontinuance Plan,

"The BRA and the Developer, for themselves and their successors and
assigns, shall provide to properly identified and accredited employees and
representatives of the BWSC and its authorized agents and contractors, necessary
access at all reasonable times and upon reasonable prior notice and consultation
(and at any time in case of emergency) for purposes of periodic inspection of the
BWSC Lines and to operate, maintain, use, repair, alter, improve and replace the
BWSC Lines, and ait appurtenances, fittings and equipment necessary or related
thereto, and in connection therewith to enter upon and to pass over the
Discontinued Areas as from time to time may be reasonably required in connection’
with Chapter 436 of the Acts of 1977 and'in exercise of rights and privileges set
forth in this Agreement, but in all cases, subject to the terms, conditions and
limitations set forth in this Agreement.

The BRA and Developer acknowledge that BWSC claims that the
foregoing easement of the BWSC in the Improvements Area is the only easement
held by a public utility in the Improvements Area and that all other utility lines in
the Improvements Area are so located under license of the City of Boston. The
- BRA, the Developer and the BWSC agree that the BWSC will continue to hold the
same rights the BWSC has had in the Improvements Areas under St. 1977, c.436
vis-&-vis all other utilities. '




2.
and the City of Boston may improve and use the Improvements Area as
contemplated by that certain Custom House Public Areas Agreement, 4 copy of

which is attached héreto as Exhibit B.

3..

The BWSC acknowledges and agrees that the BRA, the Déve‘lope‘r" oo

The BWSC hereby.agrees for itself and its successors and assignsl that

it and its successors and assigns shall at all times hold and exercise the foregoing
rights on the following terms and conditions:

()

©

The BWSC shall keep the BWSC Lines in good and safe condition
and repair at all times and at its own expense, but the BWSC shall
not by this condition be subject to any higher duty of care than it

presently has regarding the care and maintenance of the BWSC
Lines.

Except in cases of emergency, BWSC shall give reasonable prior
notice to the Developer of any excavation or other work to be
undertaken with respect to the BWSC Lines and shall reasonably
consult with the Developer regarding the nature, timing and
procedures for any excavation or other work to be undertaken with
respect to the BWSC Lines. Such notice shall be of a period long
enough for Developer to secure the construction area from
Developer’s surrounding facilities. Upon receipt of such notice from
the BWSC, Developer shall promptly cause to be removed from the
area of excavation all motor vehicles and other obstructions
including, but not limited to, street furniture, planters and other

- structures which might interfere with such excavation or such other

work.

The BWSC shall perform all work hereunder in a workmanlike, safe
and efficient manner and shall complete all work within a reasonable
period of time. The BWSC shall not permit any excavation to
remain open without proper safeguards, nor for any period longer
than reasonably necessary for the performance of the work. While
exercising any rights granted hereunder, the BWSC shall at all times

" maintain such enclosures, provide such guards, and take such other

action as shall be reasonably necessary to ensure public safety.

"The BWSC shall at all imes maintain reasonably adequate
pedestrian and vehicular access to and from the Boston Custom
House, the BWSC hereby acknowledging that the BWSC Lines are
located under portions of the Improvements Area (e.g., the Main
Entrance Area to the Custom House, the Vehicular Way, and




associated valet parking areas) which are crucial to the operation, use
and enjoyment of the Boston Custom House by Developer and those

claiming under Developer, The BWSC shall at all times also -

@

4.
partnership, j

maintain the existing drainage of the Property and shall utilize all
reasonable efforts to minimize interferencé (whether physically, or by
reason of noise or dust) with the use of the Boston Custom House, the
Discontinued Areas and the Vehicular Way by Developer and those
claiming under Developer although the BWSC shall not, by this
condition, be subject to any higher duty of care than it is presently
subject to under Massachusetts law.

The BWSC shall, promptly upon completion of the work in question, -
fill any excavation to grade and make the area safe for travel for
pedestrians and vehicles, as the circumstances require. If the
excavated area was previously paved, then the BWSC will at its
expense install finished pavement of the same kind and quality. This
would include finished asphalt, concrete pavement, finished standard
brick and granite pavers and edgestone; provided, however, that no
more than twenty percent (20%) of the Improvements Area shall be
finished in granite. Notwithstanding the foregoing, the BWSC would
not be responsible for replacing any other specialty pavers or
landscaping of any kind.

'The BWSC will remain liable to the BRA, the Developer and the
general public to the same extent that it presently is under
Massachusetts law, as related to work done by the BWSC in public

ways.

The rights of the BWSC hereunder shall be subject to the
Developer’s use and improvement of the Improvements Area, all as
contemplated by the Public Areas Agreement, except for Section 5
thereof, and except for the limitations set forth in the third paragraph
of Section 1 of this Agreement. Without limitation, BWSC shall not
unreasonably withhold or delay its consent to the installation,
location and relocation from time to time of utility lines serving the
Boston Custom House.

Neither the BRA nor the Developer (and if Developer is a
oint venture or trust, no general or limited partner, partner of a

partner, venturer, trustee or beneficiary thereof) nor any of the respective
members, stockholders, officers, directors, employees, trustees, beneficiaries, or
agents of Developer or of any of the foregoing (collectively all such persons being
“Exculpated Persons") shall be personally or individually liable for

referred to as




any of Developer’s obligations-hereunder or in connection herewith, and in the
event of any claim against the BRA or Developer the claimant shall look solely to
the interest of the BRA or'the Developer in the real estaté contained in the L
Developmerit Area and not to any other assets or to any Exculpated Persons for
satisfaction of such claim.

Without limiting the generality of the foregoing, if a leasehold condominium
succeeds to the interest of Developer under the Lease, the owner of any interest in
a unit of the leasehold condominium (whether a time share interest or otherwise)

- and any officer, director, employee, trustee, beneficiary, or agent of any association
of unit owners in the leasehold condominium shall be Exculpated Persons, and any
claimant shall look solely to the interest in the Development Area of the leasehold
condominium and its owners and shall not be entitled to recovery from or against

- any other assets or any Exculpated Persons for satisfaction of any claim. No
Lability under this Agreement shall attach to any party as "Developer" unless the
act or omission complained of, or on which it is based, occurred during the time
period when such party held an interest in the Project.

5. Whenever notices shall or may be given under this Agreement, such
notices shall be given in writing and shall be delivered by hand or by United States
certified or registered mail, postage. prepaid, return receipt requested, to the ,
addresses given above in the case of the BRA and the BWSC and, in the case of the
Developer to the address given to the BWSC by the Developer from time to time,

or such other address(es) as may be specified by any of them by like notice from
time to time. . ‘

6. This Agreement shall be governed by Massachusetts law. This
Agreement shall be binding upon and shall inure to the benefit of the Parties and
their respective successors and assigns but only during the respective periods of
ownership of interests in the Improvements Area. This Agreement cannot be

amended or modified except in writing. This Agreement may be executed in one
OI IMOre counterparts.

IN WITNESS WHEREOF, the Parties have executed this Agreement as a
sealed Massachusetts instrument as of the day and year first above written.

APPROVED AS TO FORM: BOSTON REDEVELOPMENT .
AUTHORITY
B”%’ W Ly
Gen nsel, By: 0 7 /L _/%
Boston Redevelopment Authority Marisa Léo, Directcy




APPROVED AS TO FORM: .

Office of General Coufisel
Boston Water and Sewer
Commission

MARRIOTT OWNERSHIP
RESORTS, INC.

By:
Name:
Title:

MARRIOTT INTERNATIONAL,
INC.

By:

Name:
Title:

BOSTON WATER AND SEWER
COMMISSION '

mccnt G. Manncnng,
Executive Director




APPROVED AS TO FORM: - . BOSTON WATER AND SEWER
. ' COMMISSION
By: _ : .
Office of General Counsel
Boston Water and Scwer By:
Commission Vincent G. Mannering,

Executive Director

MARRIOTT OWNERSHIP
RESORTS, INC.

wy (LA Il

Name: RoBERT A. MILLSR.
Title: PresioeEMT

MARRIOTT INTERNATIONAL
INC.

k4

By:

Name:
Title:




' APPROVED AS TO FORM: 'BOSTON WATER AND SEWER

COMMISSION
By::
Office of General Counsel
Boston Water and Sewer By:
Commission

Vincent G. Mannering,
Executive Director

MARRIOTT OWNERSHIP
RESORTS, ING.

By:
Name:
Title:

MARRIOTT INTERNA' ONAL,
INC.

By:
Namé: Michael A, Stein

Title: Executive Vice President and
Chief Financial Officer




THE COMMONWEALTH OF MASSACHUSETTS ~~ = - = -

Suffolk County, SS. -~ . . - — Jan. 2 199 .
Then personally appeared the above-named Marisa Lago, the Director of

the Boston Redevelopment Authority, and acknowledged the foregoing instrument
to be her free act and deed as Director and the free act and deed of the Boston

Redevelopment Authority, before me, 7 | .
S . s

Notary Public
Commission Expires: PAUL L. McCANN
My sion P NOTARY PUBRLIC
MY COMMISSION EXPIRE:
JULY 18, 1997

THE COMMONWEALTH OF MASSACHUSETTS

Suffolk County, SS. , 199

‘Then personally appeared the above-named Vincent G. Mannering, the
Executive Director of the Boston Water and Sewer Commission, and
acknowledged the foregoing instrument to be his/her free act and deed as
Executive Director and the free act and deed of the Boston Water and Sewer
Commission, before me,

Notary Public
My Commission Expires:




THE COMMONWEALTH OF MASSACHUSETTS ©-- . -

_SuffomGouqtysss- L — 199

‘Then personally appeared the above-named Marisa Lago, the Director of
* the Boston Redevelopment Authority, and acknowledged the foregoing instrument .
to be her free act and deed as Director and the free act and deed of the Boston
Redevelopment Authority, before me,

Notary Public
My Commission Expires:

THE COMMONWEALTH OF MASSACHUSETTS

Suffolk County, SS. _Ia_mm v 9 S , IQQL

Then personally appeared the above-named Vincent G. Mannering, the
Executive Director of the Boston Water and Sewer Commission, and
acknowledged the foregoing instrument to be his/her free act and deed as
Executive Director and the free act and deed of the Boston Water and Sewer
Commission, before me,

 Mtn Y

Notary Public d /

My Commission Expires: M ! 1%




THE STATE OF FLORIDA L

County of_PBLK__ S8, JANUARY 4" 1994

Then personally appeared the above-named €o8eeT A. MILER | the

PR ESIDenT of Marriott Ownership Resorts, Inc., and acknowledged the

foregoing instrument to be his/her free act and deed as_PLESIDENT and the
free act and deed of Marriott Ownership Resorts, Inc.

, before me,
Notary Public v o
My Commission Expires: REa) o
. Emmﬂ E KORFAGE
A My Commission CC294116

THE STATE OF MARYLAND

County of , SS. | ,
199 .

"Then personally appeared the above-named , the

of Marriott International, Inc., and acknowledged the
foregoing instrument to be his/her free act and deed as and the

free act and deed of Marriott International, Inc., before me,

Notary Public
My Gommission Expires:




THE STATE OF FLORIDA
" County of , SS. | ,199_
Then personally appeared the above-named : | the

. of Marriott Ownership Resorts, Inc., and acknowledged the
foregoing instrument to be his/her free act and deed as and the

free act and deed of Marriott Ownership Resorts, Inc., before me,

Notary Public
My Commission Expires:

THE STATE OF MARYLAND

County of - » SS. Sﬁ/m@fm S
199 4 U 7

Then personally appeared the above-named M@M the
Z/ﬂf, /4 ;1-' LD _ of Marriott International, Inc., and acknowledged the

oregoing instrument to be his/her free act and deed as EVPECF2 " and the
free act and deed of Marriott International, Inc., before me

Ed

=7

-

Ao ' 2O

0 Public ' SUZANNE M, RICCI

My Commission Expircs: Notary Public State of Maryland
My Commission Expires July 1, 1998




EXHIBIT A

BWSGC Lines and Locafions Plan

No plan currently exists showing the location (after the completion of -
current utility relocation work) of water, sewer, high pressure fire service and drain

lines (the “BWSC Lines™) in McKinley Square.

For purposes of the Agreement to which this Exhibit is attached, the term
“BWSC Lines” shall refer to the water, sewer, high pressure fire service, and drain
lines of the BWSC in the locations which they now occupy in McKinley Square or
in the locations to which they are relocated as a result of the utility relocation work -
by the Central Artery/ Tunnel Project in McKinley Square, scheduled to be
completed by May 31, 1996.

10




EXHIBIT B

'Custom”House Public Areas Agrcerhdnt

0188529.01
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' CUSTOM HOUSE PUBLIC AREAS AGREEMENT

This Agreement ("Agreement") made as of December 2 1, 1995, by and among
the City of Boston, acting by and through its Public Improvements Commission, (the
“City"), the Boston Redevelopment Authority, a body politic and corporate organized
under the laws of The Commonwealth of Massachusetts, (the “BRA"), Marriott
Ownership Resorts, Inc., a Delaware corporation, ("MORI"), and Marriott
International, Inc., a Delaware corporation, ("MII"). The City, the BRA, MORI and
MII are collectively referred to in this Agreement as the "Parties."

Background

MORI and the BRA have entered into a Lease dated as of September 28, 1995 .
(the "Lease"), with respect to the development by MORI of a time share vacation
resort project (the "Project") including the Custom House and certain adjacent areas
(collectively, the "Dévelopment Area"). Portions of the Development Area are " -
located within the current boundaries of State Street, India Street, Central Street and
McKinley Square (the "Custom House Streets"). The BRA has also granted a
Purchase Option dated as of September 28, 1995 (the "Purchase Option") to MII,
pursuant to which MII has the right to acquire fee title to the Custom House and
certain immediately adjacent areas and to acquire permanent easements in and to the
remainder of the Development Area.

The Development Area is located within the Waterfront Urban Renewal Area,
Project No. Mass. R-77. In order to facilitate the development of the Project, which
will rehabilitate a landmark historic structure which is currently vacant and in -
disrepair, and in order to provide attractive plaza and sidewalk areas which will be
available for public use in a congested portion of downtown Boston, the BRA and
City have agreed to modify the current layout of the Custom House Streets and to
construct improvements to the street, sidewalk, and plaza areas included in the
Development Area.

In order to assemble the Development Area into single ownership, by Order of
Taking dated November 16, 1995 and recorded with the Suffolk County Registry of
Deeds in Book 20223, Page 99, (the "BRA Taking"), the BRA has taken the fee title
in and to all of the Development Area, and as set forth in this Agreemeént desires to
provide certain rights for utilities, continued public pedestrian use of the portions of
the Custom House Streets located within the Development Area, and a 22-foot-wide




public way for vehicular and pedestrian use in McKinley Square running between
State Street and Central Street (the "Vehicular Way"). -
The City, by action of the Public Improvements Commission dated

December 21, 1995, and recorded herewith with the Suffolk County Registry of

* Deeds, has discontinued the portions of the Custom House Streets within the
Development Area. The discontinued portions of the Custom House Streets are
referred to herein as the "Discontinued Areas.” There are four (4) Discontinued
Areas, which are identified as Discontinued Area 1 through Discontinued Area 4 on
the Discontinuance Plan, described below. The Discontinued Areas and the Vehicular
Way are shown on a plan entitled "Discontinuance Plan, State Street, McKinley
Square, Boston Proper," dated December 18, 1995 prepared by Bryant Associates,
Inc. (the "Discontinuance Plan"), recorded with said action of the PIC.

Pursuant to the Lease and Purchase Option, the Discontinued Areas will
continue to be available to the public for use as sidewalk and plaza areas.

The term "Developer" shall mean (i) MORYI, for so long as it is the "Tenant"
under the Lease, (ii) thereafter MORI’s successors and assi gns as the "Tenant" under
the Lease, and (iii) upon expiration or earlier termination of the Lease, MI, its
successors and assigns, but only if MII has exercised its purchase rights under the
Purchase Option. It is the intention of the Parties that this Agreement shall remain in
full force and effect notwithstanding any exercise of the Purchase Option.

The BRA, MORI, MII and the Boston Water and Sewer Commission
(“BWSC”) have entered into an Agreement of even or near-even date and record
herewith, related to the maintenance and installation of BWSC’s utility lines in the
Discontinued Areas and the Vehicular Way.

'The Parties wish to provide for the maintenance of the Public Improvements
and to memorialize certain other agreements, all as set forth in this Agreement.
Agreements

IN CONSIDERATION OF the aforementioned vote of the City, the Parties
hereto agree as follows:

Section 1.0 * Public improvements in, on and about the Discontinued Areas
and Vehicular Way may be constructed, reconstructed, maintained, repaired and
altered by the Developer from time to time in accordance with plans hereafter
approved by the BRA and the Public Works Commissioner of the City (which




" approvals shall not be unreasonably withheld, conditiohed or delayed) (the “Publzc
Improvements”) :

. 1.1 - The City and the Developer acknowledge that The

. Commonwealth of Massachusetts Central Artery/Tunnel Project (the “CA/T Project™)
has previously been granted certain rights to construct and occupy areas included in
the Discontinued Areas and the Vehicular Way. Such rights granted to the CA/T
Project are set forth in the CA/T Project’s Comprehensive Public Improvement -
Commission Petition, dated February, 1995, as previously amended. In particular the
CA/T Project expects to exercise such rights to conduct the following work in the area
of the Custom House Project: (a) uncovering and relocating utility lines in the
portions of the Discontinued Areas and Vehicular Way located to the east of the
Custom House, which utility work is expected to be completed by May 31, 1996; (b)
using all of Discontinued Area 2 and those portions of Discontinued Area 1 located to
the north and east of the existing southerly curb line of State Street (exclusive of the
Transformer/Loading Area and the portions of Discontinued Area 1 to the west of the
Transformer Loading Area) [hereinafter, the “Clause 1(b) Areas™] for re-direction of
State Street traffic from time to time until December 31, 2000; and (c) using a portion
of the most southerly twenty (20) feet of Discontinued Area 4 [the “Clause 1(c)
Area”] for increasing the turning radius for vehicles turning left from the Vehicular
Way onto Central Street from time to time until December 31, 2002.. Developer shall
not improve the Clause 1(b) Areas before January 1, 2001 without the consent of the
City. Developer shall not improve the Clause 1(c) Area before January , 2003 ina
manner which would prevent the use of such Area for the foregoing purpose by the
CA/T Project.

1.2 The Developer, in developing plans and schedules for the Public
Improvements, agrees to participate in the Joint Coordinating Committee workshop
process established by The Commonwealth of Massachusetts / City of Boston Joint -
Traffic Management and Construction Coordination Agreement dated June, 1994 (the -
“City / Project Agreement™) with respect to aspects of the Public Improvements which
will affect the rights previously granted to the CA/T. Project. ‘This cooperative process
will extend to: (1) interim surface conditions, (2) final surface conditions, (3)
construction sequencing and staging, and (4) maintenance of traffic plans.

1.3  The action of the City of Boston Public Improvements
Commission discontinuing the Custom House Streets within the Discontinued Area
shall not affect the CA/T Project’s rights to commence construction in a manner
consistent with the City/Project Agreement.

14 The BRA shall indemnify and hold harmless the City from and
- against any and all losses, costs, expenses, damages, claims, actions and lawsuits




whatsoever arising from the discontinuance of the Custom House Streets in the
Discontinued Areas.

Section2.0  Developer shall, at its own expense, maintain the Public

Improvements in the Discontinued Areas and the Vehicular Way in good and safe

condition and repair and shall maintain the Development Area in a neat and clean
~ condition by sweeping and removal of trash, and shall replace trees within the
Development Area as necessary and perform normal maintenance to the Public
Improvements within the Discontinued Areas as necessary, including replacing of
brick and granite surfacing, curbing and street furniture, clearing snow and ice from
the sidewalks and the Vehicular Way and otherwise performing all necessary
replacements and repairs of surface improvements. The Developer reserves its rights
under Section 5, below.

Section 3.0 - The Developer’s rights in the Discontinued Areas and Vehicular
Way shall be as set forth in the Lease and as further provided herein. The Developer
shall make the sidewalk and plaza areas located within the Discontinued Areas _
available for pedestrian use by the public. The Developer’s rights with respect to the
Discontinued Areas shall be further subject to the City’s right to install, remove,
maintain, repair, and replace City utilities and street furniture from time to'time in a
three-foot easement strip of the Discontinued Areas immediately adjacent to-State
Street, India Street and Central Street. The City shall promptly restore any
improvements affected by the exercise of such right.

3.1'  Asto the Vehicular Way, the City, through its Transportation
Commissioner, shall regulate such Vehicular Way as a public way and shall designate
it so as to ban the parking of motor vehicles thereon. Further, the City, through its
Transportation Commissioner, shall consult and cooperate with Developer in the
development from time to time of reasonable regulations concerning the stopping and
standing of motor vehicles in the Vehicular Way.

Section 4.0 Developer and its designees shall have the exclusive right to use
the Discontinued Areas for the storage, sale or display of merchandise, or the conduct
of any business enterprise, solicitation, distribution of material or other commercial
activity, provided that all such uses shall be subject to the prior approval of the BRA
(which shall not be unreasonably withheld, conditioned or delayed). The City shall
refer to Developer all requests with respect to such commetcial activities. Developer
and its designees shall have the exclusive rights to use all parking areas within the
Discontinued Areas. Developer shall make reasonable, short-term parking for
commercial delivery vehicles only, available to the One McKinley Square Building.

Sectioh 5.0 The Developer’s rights in the Discontinued Areas and the
Vehicular Way are subject to a reserved easement for the City for the maintenance
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and operation of currently existing utilities, subject to the conditions set forth in this
Section 5 and the Agreement involving the BWSC referred to above. The currently
existing rights to locate (or relocate) utilities.in the Discontinued Areas-and/or the
Vehicular Way granted by the City shall continue in force and effect. With respect ta
all existing and new utilities in the Discontinued Areas and/or the Vehicular Way, it is
the intention of the Parties that all such utilities shall deal with the City in the first
instance with respect to openings affectmg any of the Discontinued Areas and/or the
Vehicular Way.

The City shall, consistent with its present practice, continue to require an
application for a permit for each and every opening of the Discontinued Areas and/or -
the Vehicular Way by any utility maintaining electric, gas, water, sewer, telephone or
other public utility lines or facilities therein. The City will continue its present
practices, in connection with such street openings, except that the City shall not
charge any permanent restoration fees, as the utilities performing the work shaill be
required fo restore in kind the areas affected by the work.. It is expressly understood
and agreed that future public utility lines and services shall not be permitted within
the Main Entrance Area or Transformer/Loading Area shown on the Dlscontmuance
Plan without the prior written consent of Developer.

To the extent that any person other than Developer ever performs any utility
installation, removal, maintenance, repair or other work on or under the Discontinued
Areas and/or the Vehicular Way, the City shall, prior to issuance of a permit, notify
and consult with the BRA and the Developer in order to establish reasonable perm1t

- conditions requiring such other person to:

(1)  provide access to the Custom House;

(2) minimize interference with Custom House operations;

{3)  complete such work promptly;

(4) restore in kind the areas affected by the work, as provided above;

(5) indemnify the Developer and the BRA from all damages arising

from the work;
(6)  camry general liability insurance satlsfactory to the City; and.
(7)  such other conditions as may be determined.
In the event of any dispute regarding the adequacy of restoration, the Developer and
the utility in question shall submit the matter to final, binding resolutlon by the
Director of the BRA.

Developer agrees that Developer shall have no claim against the City for the
replacement of pavers, curbstones or other Public Improvements which may become
necessary as the result of work by utilities in the Discontinued Areas and/or the
Vehicular Way. Developer shall be responsible for temporary relocation of movable
street furniture, planters and the like which may interfere with the necessary work of
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utilities, providéd that Developer shall have received reasonable priof noticé', and
cooperation, from such utilities regarding the proposed work.

Prior fo January 1, 2001, the Clause 1(b) Area shall be treated under this
Section 5 as though it were part of a public way for which the City is responsible, and
not as a part of the Discontinued Areas. After that date, the Clause 1(b) Area shall be
treated for all purposes as part of the Discontinued Areas.

Section 6.0 Developer agrees to indemnify and save harmless the City from
all suits, actions, claims, demands, damages or losses, expenses and costs of every
kind and description to which the City may be put resulting from, in connection with,
.or growing out of any negligent act or negligent omission of Developer, its agents or
employees, in the construction and maintenance of the Public Improvements in the
Discontinued Areas and/or the Vehicular Way. The City shall give notice of any such
suits, actions, claims, demands, damages or losses, expenses and costs, to Developer
forthwith, and the City shall not object to the intervention by Developer in any suit or
action arising out of such claims, demands, damages or losses, expenses or costs.

6.1 .The Developer shall maintain, at its sole cost and expense,
comprehensive public liability insurance against claims for personal injury, death or
property damage occurring upon, in or about the Discontinued Areas and/or the
Vehicular Way in connection with, or growing out of any negligent act or negligent
omission of Developer, its agents or employees in the construction and maintenance
of the Public Improvements in the Discontinued Areas and/or the Vehicular Way,
such insurance to afford protection with a combined single limit coverage of not less
than One Million Dollars ($1,000,000.00). The policy of such insurance shall name
the City of Boston as an additional insured and the limits of such policy shall be
subject to increases as the City may from time to time reascnably require.

Section 7.0  Neither Developer (and if Developer is a partnership, joint
venture or trust, no general or limited partner, partner of a partner, venturer, trustee or
beneficiary thereof) nor any of the respective members, stockholders, officers,
directors, employees, trustees, beneficiaries, or agents of Developer or of any of the
foregoing (collectively all such persons being referred to as "Exculpated Persons") .
shall be personally or individually liable for any of Developer’s obligations hereunder
or in connection herewith, and in the event of any claim against Developer the
claimant shali look solely to the interest of Developer in the real estate contained in
the Development Area and not to any other assets or to any Exculpated Persons for
satisfaction of such claim.

Without limiting the generality of the foregoing, if a leasehold condominium

. succeeds to the interest of Developer under the Lease, the owner of any interest in'a
unit of the leasehold condominium (whether a time share interest or otherwise) and
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any officer, directort, employee;' trustee, beneficiary, or agent of any"é.'ssociatio'n of
unit owners in the leasehold condominium shall be Exculpated Persons, and any

. claimant shall look solely to the interest in thie Development Area of the leasehold

‘condominium and its owners and shall not be entitled to recovery from or against any
other assets or any. Exculpated Persons for satisfaction of any claim. No liability
under this Agreement shall attach to any party as "Developer" unless the act or
omission complained of, or on which it is based, occurred during the time period
when such party held an interest in the Project.

Section 8.0  This Agreement shall be governed by Massachusetts law. This
Agreement shall be binding upon and shall inure to the benefit of the Parties and their
respective successors and assigns and cannot be amended or modified except in
writing. This Agreement may be executed in one or more counterparts.




IN WITNESS WHEREOF, the Parties have executed this Agreement as a
sealed Massachusetts instrument as of the day and year first above writtep. .

CITY OF BOSTON, Acting by and through its
Public Improvements Commission

ommissioner of Public Works

BOSTON REDEVELOPMENT AUTHORITY

By: / 7& /

Marisa Lagpf Director

MARRIOTT OWNERSHIP RESORTS, INC.

By:

Name:
Title:

MARRIOTT INTERNATIONAL, INC.

By:

Name:




IN WITNESS WHEREOF, the Parties have executed this Agreementasa -
. sealed Massachusetts instrument as of the day and year first above written.

CITY OF BOSTON, Acting by and through its
. : - " _ Public Improvements Commission

By:

Joseph F. Casazza, Chairman of the
Public Improvements Commission and
Commissioner of Public Works

BOSTON REDEVELOPMENT AUTHORITY

By:

Marisa Lago, Director

- MARRIOTT OWNERSHIP RESORTS, INC.

By: M@LAW

Name: RoBERT A MILLER
Title: PREStDAT

MARRIOTT INTERNATIONAL, INC.

By:

Name: .




IN WITNESS WHEREOF, the Parties have executed this Ag}eemeﬁt asa
sealed Magsachusetts instrument as of the day and year first above written.

CITY OF BOSTON, Acting by and through its
Public Improvements Commission

By:

Joseph F. Casazza, Chairman of the
Public Improvements Commission and
Commissioner of Public Works

BOSTON REDEVELOPMENT AUTHORITY

By:

Marisa Lago, Director

MARRIOTT OWNERSHIP RESORTS, INC.

By:
Name:
Title:
MARRIO RNATIONAL, INC

</

Nhme: Michael A. Stein.
-Title: Executive Vice President and
Chief Financial Officer




THE COMMONWEALTH OF MASSACHUSETTS

SuffolkCc‘)untY,SS. e /// 511996

Then personally appeared the above-named Joseph Casazza, the Chairman of
the Public Improvements Commission and Commissioner of Public Works of the Ci
of Boston, Massachusetts, and acknowledged the foregoing Agreement to
act and deed in such capacities and the free act and deed-of the Ci ;

‘Massachusetts, before me,

/I %4 T
Wotary Public /
My Commission Expires: /2 / EPY /

THE COMMONWEALTH OF MASSACHUSETTS

Suffolk County, SS. Jan 2 199

Then personally appeared the above-named Marisa Lago, the Director of the
Boston Redevelopment Authority and acknowledged the foregoing Agreement to be -
her free act and deed in such capacity and the free act and deed of the Boston
Redevelopment Authority, before me,

70772

Notary Public
My Commission Expires; = PAUL L McCANN
d ’ pires NOTARY PUBLIC
MY COMMISSION EXPIRES
JULY 18, 1997




. ' - STATE OF FLORIDA

-County of -PoL. . , Lo ARy 4 , 1996 -

- Then personally appeared the above-named RoBERT A. M1uER , the
PReyDENT of Marriott Ownership Resorts, Inc., acknowledged the
foregoing Agreement to be his or Her free act and deed in such capacity and the free
act and deed of Marriott Ownership Resorts, Inc., before me,

: @%%‘. DEBORAM E KORFAGE Mw £

;}W ' MyCommission CC204116 Notary Public 0

appat® P din. 10, 19007 My Commission Expires: & 10 ~99
L}

[Affix Official Notary Seal Here]

THE STATE OF MARYLAND

County of ' , 1995

Then personally appeared the above-named : , the
of Marriott Intérnational, Inc., and acknowledged the
foregoing Agreement to be his or her free act and deed in such capacity and the free
act and deed of Marriott International, Inc., before me,

Notary Public
My Commission Expires:

[Affix Official Notary Seal Here]
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STATE OFFLORIDA . :. . - . ... -

County of ' _ _ , 1995

Then personally appeared the above-named , the

_ of Marriott Ownership Resorts, Inc., acknowledged the
foregoing Agreement to be his or her free act and deed in such capacity and the free
act and deed of Marriott Owmership Resorts, Inc., before me,

Notary Public
- My Commission Expires:
¥

[Affix Official Notary Seal Here]

THE STATE OF MARYLAND

County,of[l_&@»% | W‘I{/ S 199% |

Then personally appeared the above-named fifznl - Stivi ,the .
lex [0, $6/7D __ of Marriott International, Inc., and acknowledged the
foregoing Agfeement to be his or her free act and deed in such capacity and the free
act and deed of Marriott International, Inc., before me,

-

f

0 Public SUZANNE M. RICCI

My Co ission Expir e S:M Notary ffu!;lic Stat_e of Maryland
101mi ¥ Commission Expires July 1, 1998

" {Affix Official Notary Seal Here]




