TOWN OF FRANKLIN

DEPARTMENT OF PUBLIC WORKS
Franklin Municipal Building
257 Fisher Street
Franklin, MA 02038-3026

April 30, 2020

Mr. Anthony Padula, Chairman
Members of the Franklin Planning Board
355 East Central Street

Franklin, MA 02038

Re:  Stormwater Bylaw Updates
Dear Mr. Chairman and Members:

The Department of Public Works has been working with our stormwater consultant on
complying with new requirements of the Town’s most recent MS4 Stormwater Permit
issued by the Environmental Protection Agency.

Some of the new requirements involve changes to current bylaws which are to be in place
by July 1, 2020. The purpose of this letter is to provide a summary of the proposed
changes, some of which will be presented to the Town Council for approval and some
which will require approval from the Planning Board. The actual amendments will be
presented to the Board for review and approval in the near future.

There are three proposed changes under Stormwater Management - Chapter 153, one
proposed change under Zoning - Chapter 185, one proposed change to Subdivision of
Land Bylaw - Chapter 300, and one proposed change to the Best Development
Guidebook. The proposed changes are summarized as follows:

Section 153-7: This change adds a two-year time limit for submission of final as-
built plans. Currently there is no time limit.

Section 153-12: This section requires the control of soil erosion and sediment on
construction sites. Under sub-section L, language has been added to also control
and prohibit discharge of other wastes such as demolition debris, discarded
construction materials, and litter.

Section 153-16: This section describes the design standards which stormwater
control must meet. Language has been added to include the requirements of the
Town’s MS4 Permit. Subsection B has also been added which spells out the
specific requirements under our permit.

Section 185-31: Language has been added to the Site Plan and Design Review
section which encourages the use of Low Impact Development and Green
Infrastructure practices and requires they be incorporated into the site plan to the
maximum extent feasible.



Section 300-11: Language has been added to the Stormwater Management
section to specifically reference the complete Massachusetts Stormwater
Handbook and the Town of Franklin’s MS4 permit.

Best Development Guidebook: Proposed changes to the Stormwater
Management chapter include updating the requirements for new development and
redevelopment projects to match the requirements of the Town’s MS4 permit.

Again these changes are required to be in place by July 1, 2020 in order for the Town to
comply with our current MS4 permit. The proposed changes to Chapter 153 and Chapter
185 are also being presented to the Town Council for approval.

Sincerely,
2 )

Michael Maglio, PE
Town Engineer

Cc:  Robert Cantoreggi, Director of Public Works
Mark Cerel, Town Attorney
Bryan Taberner, Director of Planning and Community Development
Amy Love, Town Planner
Jennifer Delmore, Conservation Agent



IV. Stormwater Management

FRANKLIN POLICY: In addition to MassDEP Stormwater Management Standards, all new
development projects in Franklin must meet the following performance measures. All
redevelopment projects shall meet the standards and if they fail to meet the standards, shall
retrofit or expand existing stormwater management systems to improve existing conditions.

1. Post-development peak discharge rates and volumes from the site shall not exceed
predevelopment peak discharge rates and volumes from the site.

3.2. _ All drainage facilities proposed shall utilize best management practices as outlined in

the Massachusetts Stormwater Management Standards.
4.3.  All sites will have an Operation and Maintenance plan to insure future compliance.

Additionally, new development projects must:

1. Retain the volume of runoff equivalent to, or greater than, one (1.0) inch multiplied by the

total post-construction impervious surface area on the site AND/OR

2. Remove 90% of the average annual load of Total Suspended Solids (TSS) generated from the

total post-construction impervious area on the site AND 60% of the average annual load of

Total Phosphorus (TP) generated from the total post-construction impervious surface area

on the site.

And redevelopment projects must:

1. Retain the volume of runoff equivalent to, or greater than, 0.80 inch multiplied by the total

post-construction impervious surface area on the site AND/OR

2. Remove 80% of the average annual post-construction load of Total Suspended Solids (TSS)

generated from the total post-construction impervious area on the site AND 50% of the

average annual load of Total Phosphorus (TP) generated from the total post-construction

impervious surface area on the site.
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SITE PLAN OF LAND
FORMH

ENGINEER’S CERTIFICATE OF COMPLETION
(to be executed by developer’s engineer)

Site Plan known as Brookview - 0 Pond Street

I hereby certify that all improvements required for the above referenced site plan *

have been completed in all respects in accordance with the Town of Franklin zoning
requirements and the approved plans entitled __Site Development Plans for Proposed Brookview
prepared by  Bohler Engineering and dated 1117, 20 17 , as approved by

the said Planning Board on ___March 6, 2017

nce memo. _
/
/@ é/day of‘ December 2 X 20&
By John Kucich Reg. C.E.

COMMONWEALTH OF MASSACHUSETTS

Worcester SS December 2, 2020 20 20

On this _2nd  day of December 20 20 | before me, the

undersigned notary public, personally appeared _John Kucich
(name of engineer), proved to me through satisfactory evidence of identification, which
were __Personally Known to be the person whose name is signed on the

preceding document in my presence.

(Official signature and seal of notary)
Notary Public: Tina M. Casteli
My Commission Expires:_02/22/2024

a\ TINA M. CASTELL!
-l Notary Public

(A
2\ W COMMONWEALTH OF MASSACHUSETTS
F \\;/ My Commission Expires On

February 22,2024




352 Turnpike Road
Southborough, MA 01772

508.480.9900

December 1, 2020

Town of Franklin
Planning Board
355 E. Central Street

Franklin, MA 02038
Re: Affidavit of Site General Conformance
Brookview

0 Pond Street
Dear Members of the Board,

On behalf of Brendon Properties, Bohler hereby certifies that the site is fully stabilized and the site work
for the development appears to have been constructed in general conformance with the approved plans entitled “Site
Development Plans for Proposed Brookview”, prepared by Bohler, dated January 17, 2017 with the following
deviations:

e Basin #1 requires general maintenance in accordance with the approved O&M Plan

e CB #19 was constructed too high and should adjusted.

e  Minor field adjustments should be made to the grading between building #12 and parking area at
end of Riverstone Way to promote proper drainage of the area

This letter has been prepared based upon a visual observations of site conditions conducted on multiple
occasions by Bohler during construction and review of an as-built survey prepared by Hancock Associates. Please
do not hesitate to contact us should you have any questions, comments or require any additional information.

Sincerely,

BOHLER ENGINEERING
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John A Kucich, P.E.
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6 HIGHPOINT

February 1, 2021

Amy Love, Town Planner
Franklin Planning Board
Town Hall

355 East Central Street
Franklin, MA 02038

Re: Subdivision Zoning Compliance Plan —81-P ANR & Limited Site Plan Supplemental
200 & 300 Financial Park (the Project)
431 Washington Street, Franklin, MA

Dear Town Planner:

On behalf of our client, Berkeley Partners, Highpoint submits this letter and accompanying documents in
response to comments received from the Planning Board on our petition for Site Plan Review
Modification at the Board’s October 19, 2020 public hearing. The Board requested that the Applicant
provide supplemental plans demonstrating zoning compliance for each of the two lots created through
the proposed 81-P/ANR subdivision, and evidence that easements are provided for use and
maintenance of access and utilities throughout both properties.

Highpoint has prepared two separate Zoning Conformance Plans, one for each lot, that demonstrates
compliance with the applicable dimensional requirements for each property. A review of the Franklin
Zoning Bylaw Sec. 185-21.C.4 Parking, Loading Driveway Requirements with respect to the existing
conditions plan indicates that the tree planting quantities do not currently conform with zoning
requirements of one (1) tree for every 10 parking spaces. This non-conforming condition exists prior to
subdivision. The Applicant therefore requests a waiver from meeting the tree planting requirement.
The Form R application has been revised to include this additional waiver request.

Regarding easement rights to maintain access and utilities, Highpoint has completed additional review
of the property deed and referenced joinder and reciprocal easement agreements (REA’s). Prior to
subdivision, the current owner and other parties within the development are granted easement rights
for use and maintenance of utilities and drainage throughout the property. The REA includes specific
language that grants the easements in perpetuity to respective parties, with the easements assignable
upon sale and transfer of the property. Therefore, upon sale or transfer of either of the two lots the
REA will be amended as required to appropriately reference the new properties, together with
transferring the grant of easement to each parcel. The original property deed, joinder agreement, and
REA are submitted with this letter for the Board’s consideration.

Please find enclosed the following items:

e Zoning Compliance Plan — Lot 5A prepared by Highpoint, dated 02-01-2021
e Zoning Compliance Plan — Lot 5B prepared by Highpoint, dated 02-01-2021
e Quitclaim Deed of existing property

e Reciprocal Easement Agreement

e Joinder to Reciprocal Easement Agreement

e Revised Form R — Subdivision Waiver Request

Page 1 of 2



Please contact the undersigned if you have any questions.

Best regards,
HIGHPOINT ENGINEERING, Inc.

M- Mot Do Nt

Matthew Mui, E.I.T Douglas .aartnett, P.E.
Project Engineer Il P@s' ent-

encl.

cc: Andrew Holmberg, Berkeley Partners
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/ {
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/ T e ZONING DISTRICT: INDUSTRIAL (1) 1 SANSOME STREET | 15TH FL
/ J T~ sé EASEMENT SAN FRANCISCO, CA 94104
WER EA
! o  F gy, ‘ Y TOWN OF FRANKLIN OVERLAY DISTRICT: WATER RESOURCE DISTRICT
/ USA EASEMENT o e —_ T = — T ~ PLAN 111 OF 1981 ‘
\ oy 17 P - : R AN \ ! . I CRITERIA LOT 5A COMPLIANCE
/ N DEED BOOK 5779 PAGE 406 , NG . . N\ ! SLOPE EASEMENT
d T T v SEWER EASEMENT ‘ —— DEED BOOK 2002, PAGE LOT AREA 40,000 SF 32.24 AC YES CONSULTANT:
. ; N |
T - S, ™~ TOWN OF FRANKLIN i 441, PLAN BOOK 117,
/ OO b N PLAN 57 OF 198/9 | PAGE 388 FRONTAGE 175 FEET 260+ FEET YES
BORDERING RN ‘
Py VEGETATED NN N N\ y | FRONT YARD SETBACK 40 FEET > 500 FEET YES
g WETLANDS RS v : SIDE YARD SETBACK 1
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(SEE NOTE 3) LAY e 1 \
RN | REAR YARD SETBACK 30 FEET 50.8 FEET * YES
/ ol \ VWY ‘ R R B MAXIMUM BLDG. HEIGHT 3 STORIES >3 STORY YES
{ o pas L) N VEGETATED | | '
S, ML LN WETLANDS % M. WETLAND AREA 244,395 SF
B - //, SRR (SEE NOTE 3) A S e e —
e e 1 A DEED BODK 36923,
N ‘ 56’ WIDE ACCESS & ACCESE & | i PUGE. 202 IMPERVIOUS COVERAGE * 80% 40.8% YES “Vyy
\ AR \ UTILITY EASEMENT B 5 : :
’ v DEED BODK 36503, \ j BUILDING COVERAGE 70% 15.6% YES
PLAN BODK 668, PLANS \ PAGE. S04 \ “
i \ o\ PLAN BOOK 678\ - 1 LOT DEPTH 200 FEET >200 FEET YES S
PLANS 8 &9 > 1 | s DOUGLAS J.
| S OO \\/" LOT WIDTH 157.5 FEET 308+ FEET YES <« 5[ HaRTNETT
| R SN i 4 O
235 EXISTING NOTES: 1. SETBACK MEASURED FROM FUTURE LOT LINE.
PARKING SPACES 2. IMPERVIOUS COVERAGE PERCENTAGE IS CALCULATED AS IMPERVIOUS AREA / UPLAND
o i AREA AS DEFINED IN THE FRANKLIN ZONING BYLAW.
| N N 3. BUILDING COVERAGE PERCENTAGE IS CALCULATED AS BUILDING AREA / UPLAND AREA. \ »
J \ .
< N ¢ o\-od
N . 1 , o
\ =TT R , = PARKING SUMMARY
: s 1 = \ A %Ng\xoﬁ b2
.| | ELECTRIC EASEMENT = = or B0k LB uRceL
- L RS T ! =y GROSS FLOOR AREA | REQUIRED | PROVIDED
/ 1 BBEXISTING R R R | W\
p |/ ~— PARKING SPACES , ~ BRI : ’ Y R EXISTING CONDITIONS
- PARKING STALLS LOCATED ‘ I \ X LBT oA
ON BOTH PARCELS AS A~ Ssssiislio Lt ¥y VALY \ ~ EXISTING OFFICE SPACE 180,500+ S.F. 722 SPACES 342 SPACES
RESULT OF SUBDIVISION P S LOT 5A ¥ ot > e’ A ACCESS B\ \ 1vY LANE
/ P o 40’ WIDE .
; ARE ASSIGNED TO LOT 5A | I _— L ACCESS EASEMENT EASEMENT lg 1
~ 32.24 AC 5 ; DEED BOOK 36503 \ ‘
/ ‘ | | 3 PAGE 303 ; [g
- -~ . /g/ / VEHICULAR PARKING REQUIREMENTS
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. - K S : 8 WIDE ELECTRIC e
. 4 BORDERING = VY 22EXISTING EASE HENT . < o
. 2\ UegETATED. - PARKING SPACES | ji TEAGE 34, PLAN.
e WETLANDS .\ ; 3 BODK 56, PAGE Q. Ll
.~ . (sPENOTEE - — — 25344 2654 O
- GENERAL NOTES — <Zr.
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, e - HIGHPOINT ENGINEERING INC. DESIGN PLANS ENTITLED "100 FINANCIAL PARK | o -
4 ‘ WAREHOUSE DEVELOPMENT PLANS - SITE PLANS" DATED MARCH 1ST, 2017. U = &
/ . . . . - HANCOCK ASSOCIATES SURVEY PLAN ENTITLED "100 FINANCIAL PARK | WAREHOUSE L
; i .. DEVELOPMENT PLANS - EXISTING CONDITIONS" DATED JULY 13TH, 2020. Z O -
. ety . . - HANCOCK ASSOCIATES SURVEY PLAN ENTITLED "ANR PLAN OF LAND - FRANKLIN, MA" ( U ke
e - Lo o8 DATED OCTOBER 9TH, 2020. &
o L . 18.81 AC 2. LOT DIMENSIONS, WETLAND & UPLAND AREA CALCULATIONS BASED UPON: Z % >~
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@ HIGHPOINT ENGINEERING, INC.

# | LAND PLANNING

¢ PERMIT EXPEDITING

@il CIVIL ENGINEERING
i1 CONSULTING

CANTON CORPORATE PLACE
45 DAN ROAD, SUITE 140
CANTON, MA 02021

www.HighpointEng.com

COMPLIANCE SUMMARY - BUILDING AND SITE DIMENSIONAL REQUIREMENTS

ZONING DISTRICT: INDUSTRIAL (1)

OVERLAY DISTRICT: WATER RESOURCE DISTRICT

CLIENT:

BERKELEY PARTNERS
1 SANSOME STREET | 15TH FL
SAN FRANCISCO, CA 94104

CONSULTANT:

CRITERIA LOT 5B COMPLIANCE
LOT AREA 40,000 SF 18.81 AC YES
FRONTAGE 175 FEET 1,218+ FEET YES
FRONT YARD SETBACK 40 FEET 183.6 FEET YES
SIDE YARD SETBACK 30 FEET 50.7 FEET " YES
REAR YARD SETBACK 30 FEET 74.5 FEET " YES
MAXIMUM BLDG. HEIGHT 3 STORIES >3 STORY YES
WETLAND AREA - 150,057 SF -
UPLAND AREA - 669,172 SF ——-
IMPERVIOUS COVERAGE ? 80% 47.0% YES
BUILDING COVERAGE® 70% 8.6% YES
LOT DEPTH » 200 FEET >200 FEET YES
LOT WIDTH 157.5 FEET 205+ FEET YES

NOTES: 1. SETBACK MEASURED FROM FUTURE LOT LINE.
2. IMPERVIOUS COVERAGE PERCENTAGE IS CALCULATED AS IMPERVIOUS AREA / UPLAND
AREA AS DEFINED IN THE FRANKLIN ZONING BYLAW.
3. BUILDING COVERAGE PERCENTAGE IS CALCULATED AS BUILDING AREA / UPLAND AREA.

PARKING SUMMARY

SEAL

GROSS FLOOR AREA REQUIRED PROVIDED

EXISTING CONDITIONS

LOT 58
EXISTING WAREHOUSE SPACE 57,570+ S.F. 58 SPACES 106 SPACES
VEHICULAR PARKING REQUIREMENTS
DESCRIPTION CALCULATION
WAREHOUSE 1 PARKING SPACE PER 1,000 GFA

GENERAL NOTES

1. BASE PLAN IS A COMPILED PLAN BASED UPON THE FOLLOWING:
- HIGHPOINT ENGINEERING INC. DESIGN PLANS ENTITLED "100 FINANCIAL PARK |
WAREHOUSE DEVELOPMENT PLANS - SITE PLANS" DATED MARCH 1ST, 2017.
- HANCOCK ASSOCIATES SURVEY PLAN ENTITLED "100 FINANCIAL PARK | WAREHOUSE
DEVELOPMENT PLANS - EXISTING CONDITIONS" DATED JULY 13TH, 2020.
- HANCOCK ASSOCIATES SURVEY PLAN ENTITLED "ANR PLAN OF LAND - FRANKLIN, MA"
DATED OCTOBER 9TH, 2020.

2. LOT DIMENSIONS, WETLAND & UPLAND AREA CALCULATIONS BASED UPON:
- HANCOCK ASSOCIATES SURVEY PLAN ENTITLED "ANR PLAN OF LAND - FRANKLIN, MA"
DATED OCTOBER 9TH, 2020.

3. WETLAND DELINEATION BASED UPON:
- HANCOCK ASSOCIATES SURVEY PLAN ENTITLED "WETLAND LOCATION PLAN IN FRANKLIN,
MA" DATED JANUARY 9TH, 2020.

4. EASEMENT INFORMATION BASED UPON:
- HANCOCK ASSOCIATES SURVEY PLAN ENTITLED "ANR AND ACCESS AND UTILITY
EASEMENT PLAN OF LAND IN FRANKLIN, MA" DATED DECEMBER 1ST, 2017.

5. RECIPROCAL EASEMENT AGREEMENT DATED DECEMBER 27TH, 2017 RECORDED IN BOOK 35711
PAGE 497, SETS FORTH RIGHTS AND EASEMENTS AND THE TERMS AND CONDITIONS THEREOF
BINDING PARCELS, OWNERS AND OCCUPANTS, AND LAND WHICH THEY ARE LOCATED AND
CONSTITUTES IRREVOCABLE, NONEXCLUSIVE EASEMENTS APPURTENANT TO THE LAND FOR THE
BENEFIT OF THE OWNERS, AND, FOR AS LONG AS ANY TENANT LEASE HAS NOT EXPIRED OR
TERMINATED, THE TENANT UNDER ANY LEASE.

6. ACCESS, SEWER, WATER, UTILITY AND DRAINAGE EASEMENTS UNDER THE RECIPROCAL
EASEMENT AGREEMENT, ARTICLE | - GRANT OF EASEMENTS, ARE PERPETUAL IN NATURE AND
FULLY VESTED, GRANTING EACH PARCEL OWNER AND EACH OCCUPANT AND THEIR RESPECTIVE
PERMITTEES THE RIGHT TO USE THE OTHER PARCELS AS DEEMED NECESSARY FOR SERVICE,
MAINTENANCE AND IMPROVEMENTS.

7. PURSUANT TO THE TERMS OF THE RECIPROCAL EASEMENT AGREEMENT, ARTICLE 7.21 -
ADDITIONAL OWNERS - EXISTING OWNERS SHALL HAVE THE AFFIRMATIVE OBLIGATION TO
ENFORCE ANY PARTIES OR FUTURE OWNERS TO JOINING THE AGREEMENT AS A CONDITION OF
THE SALE OF FUTURE PARCELS.

SYMBOL LEGEND

EXISTING PROPERTY LINE

- - PROPOSED FUTURE PROPERTY LINE

- = - = BORDERING VEGETATED WETLANDS

ACCESS EASEMENT

-------- === ===~ | PARKING EASEMENT

100 0 50 100 200 400

GRAPHIC SCALE 1inch = 100 ft

100 & 200 FINANCIAL PARK
SUBDIVISION ZONING COMPLIANCE PLAN

341 WASHINGTON STREET

FRANKLIN, MA
OWNER/APPLICANT

REV ~ DATE DESCRIPTION

ISSUE TYPE:

SUPPLEMENTAL
ISSUE DATE:

02.01.2021

PROJECT NUMBER:

19032

DRAWN BY: MKM
CHECKED BY: DJH

Copyright (c) by Highpoint Engineering, Inc.
All Rights Reserved.

SHEET TITLE:

ZONING
COMPLIANCE
PLAN - LOT 5B

SHEET NUMBER:

/C-5B




Form R:
Franklin Planning Board
Subdivision Waiver Request

Prepared by: Highpoint Engineering, Inc. Signed: \ \
TVIAY : / ~
Subdivision: 100 & 200 Financial Park /5 /\
/ {
C
Date: July 3, 2020 E

Nature of Waiver: Modify previous waiver for parking reduction granted under
Certificate of Vote - Site Plan dated December 3, 2018 by:
1. Reduced required parking on Lot 5A from 722 spaces to 342 spaces.
2. Waive minimum tree requirement of 1 tree per 10 parking spaces.
3. Allow existing parking spaces to be located greater than
300' of building entrances on Lots 5A & 5B as previously
approved.

Subdivision Rules and Regulation Reference:

Franklin Zoning By-Law Section 185-21 PARKING, LOADING, DRIVEWAY REQUIREMENTS:
(A)(4) - REDUCE REQUIRED PARKING.

Franklin Zoning By-Law Section 185-21 PARKING, LOADING, DRIVEWAY REQUIREMENTS:
(C)(4) - WAIVE MINIMUM TREE REQUIREMENT.

Franklin Zoning By-Law Section 185-21 PARKING, LOADING, DRIVEWAY REQUIREMENTS:
(C)(6) - WAIVE PARKING DISTANCE.

Reason the waiver is requested:

Waiver is requested as existing office building use parking demand is significantly
lower than what the off-street parking regulations require. The existing waiver
granted on December 3, 2018 allows the exclusive use of 261 parking spaces via a
parking & access easement for Lot 4A, which is now assigned to Lot 5B.

Waiver is requested for minimum tree requirement of 1 tree per 10 spaces, current
tree planting count is non-conforming prior to subdivision.
Alternatives to granting the waiver:

Construct additional parking that has no actual demand based upon existing
and proposed tenant uses.

Alter existing conditions of the interior landscape areas within parking lot that
were previously approved under original site development permit.

Impact of waiver denial on the project:

Construction of additional impervious area with associated stormwater
improvements & additional trees displaces existing landscape and natural
wooded areas when it is not necessary to support existing use of the site.

Reasons this waiver is in the best interests of the Town and consistent with the intent and purpose
of the Subdivision Control Law:
Granting of waiver reduces impervious area and related stormwater

improvements within the Water Resource District, retaining landscape
and naturally wooded open space.
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COoOPY COoOPY
This JOINDER TO RECIPROCAL EASEMENT AGREEMENT (“Joinder Agreement”) is
made as of December 7., 2018 by and among WASHINGTON LOT 1C, LLC, a Massachusetts
limited liability company, (the “Washington 1C”), FRANKLIN PROPERTY OWNER, LLC, a
Massachusetts limited liability company, (“FPO”) and THE BENJAMIN FRANKLIN
EDUCATIONAL FOUNDATION, INC., a Massachusetts not for profit corporation (“BFEF”).

WITNESSETH:

WHEREAS, FPO and BFEF are parties to that certain Reciprocal Easement Agreement dated
December 27, 2017and recorded in the Norfolk County Registry of Deeds at Book 35711, Page
497 (the “REA™).

WHEREAS, Parcel 1 (as defined in the REA) has been divided into those parcels of land
identified as (i) Lot 5 on that certain plan entitled “ANR Plan of Land in Franklin, MA” prepared
for Franklin Property Owner, LLC by Hancock Associates, dated July 10, 2018, with a Plot Date
of July 13, 2018, and recorded in Plan Book 672, Plans 97 and 98 at the Norfolk Registry of
Deeds (“Lot 5”) and (ii) Lot 4A and Lot 4B on that certain plan entitled “ANR Plan of Land in
Franklin MA” prepared by Hancock Associates, dated August 30, 2018 and recorded in Plan
Book 675, Page 39 of the Norfolk Registry of Deeds (the “Revised 2018 ANR Plan”) (“Lot 4A”
and “Lot 4B”, respectively).

WHEREAS, Lot 4A has been transferred by FPO to Washington 1C.

WHEREAS, Washington 1C desires to become a party to, and become bound by the terms of,
the REA.

WHEREAS, pursuant to the terms of the REA, Washington 1C is required to become a party to
the REA.

NOW THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt whereof is hereby acknowledged, the parties agree as follows:

L. Joinder and Assumption of Obligation. Washington 1C acknowledges that it has
received and reviewed a copy of the REA and hereby agrees, effective as of the date of this
Joinder Agreement, to:

(1) become a party to the REA as evidenced by its signature below; and

(i) be bound by all agreements and obligations contained in the REA with the
same force and effect as if Washington 1C was a signatory to the original REA and was
expressly named as a party therein (it being understood and agreed that Washington 1C shall be

bound by such agreements only insofar as they are applicable to that portion of Parcel 1 (as
defined in the REA) consisting of Lot 4A).

28966-1/00314046.00C%;1 1
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2. Insurance. %a%h% Iceg()I n%r ghall mamtam & Gaude B e Rafitained all-risk property
insurance in commercially Teasonable amounts insuring théir respective Parcels. Each Parcel
Owner shall procure and maintain at its sole cost and expense (and shall cause any contractor
engaged in performing any work to also maintain), general liability insurance for personal injury,
death or property damage in an amount no less than $1,000,000 per occurrence and $2,000,000
in the aggregate, and if applicable, worker’s compensation insurance and automotive insurance,
each in commercially reasonable amounts, and the other Parcel Owners shall be named as
additional insureds on the policies set forth in this sentence.

3. Covenants Running with the Land. This Agreement and the rights and obligations
provided for herein shall be effective on the Effective Date hereof, shall run with Parcel 2 ( as
defined in the REA), Lot 5, Lot 4A and Lot 4B and shall constitute benefits to and burdens upon
the property of each party hereto. The agreements provided for herein shall inure to the benefit
of, and be binding upon the respective successors, successors-in-title, assigns and tenants of each
of the parties and shall remain in full force and effect and shall be unaffected by any change in
ownership of the properties, or any of them, by change of use, demolition, reconstruction,
expansion or other circumstances, except as specified herein. It is the intention of this paragraph
that each party hereto shall only have responsibility and liability for the covenants and
obligations under this Agreement for the period of time during which such party has an interest
in the property subject to this Agreement.

4, Notices. Any notices required under the REA to be given to Washington 1C shall be
given in accordance with the provisions of Section 10 of the REA, addressed to it at 133 Pearl
Street Boston, MA 01028

5. Miscellaneous:

Al This Joinder Agreement may be executed in several counterparts and by each party on a
separate counterpart, each of which when so executed and delivered shall be an original, all of
which together shall constitute one instrument. Delivery of an executed signature page of this
Joinder Agreement by email or facsimile transmission will be as effective as delivery of a
manually executed counterpart hereof.

B. This Joinder Agreement expresses the entire understanding of the parties with respect to
the subject matter hereof. No prior negotiations or discussions shall limit, modify, or otherwise
effect the provisions hereof.

C. Any determination that any provision of this Joinder Agreement or any application hereof
is invalid, illegal or unenforceable in any respect and in any instance shall not affect the validity,
legality or enforceability of such provision in any other instance, or the validity, legality or
enforceability of any other provision of this Joinder Agreement.

6. Governing Law. This Joinder Agreement shall be governed by, and construed and
interpreted in accordance with, the laws of the Commonwealth of Massachusetts and all actions

28966-1/00314046.00CK%:1 2

28866-1/00310232.D0CX;1
1004986312



Bk 36503 Pg317 #111583

NOT ) . .N O
and proceedings arising oyt of or relating to this Joindgr Agreement shall be heard and
determined exclusiyely igthe qouxts gf gxe Conunoxbwialti:; 0! iacgui?tts,
7. Binding Effect. %x%e}% e?g specifically amended%yOth}iDs Yoinder Agreement, all of the
terms and conditions of the REA shall remain in full force and effect prior to the date hereof.

{Signature Pages to Follow}

28966-1/00314046.00C%;1 3
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IN WITNESS WHEREOE, éxcli of thie undersigned HasFcafised thisAolnder Agreement to be
duly executed and deliverest by its duly authorized officer @s of the date first above written.

WASHINGTONLOT IC,LLC

Ve

BY:
Ste\%’a{dmm’ Manager

FRANKLIN PROPERTY OWNER, LLC

By: FRANKLIN MYLES HOLDING
COMPANY, LLC, its Manger

By: 385 MYLES & 431 WASHINGTON
STREET, LLC, its Manager

by, 50

Ste%ﬁ%%b
|
BY: | ;( 1 I

John Matteson, Cb-Manager

[signature page to Joinder to Reciprocal Easement Agreement]

28966-1/00314046.00CK;1
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COMMONWEALTH OF MASSACHUSETTS
SUFFOLK, S8 NOT NOT

A N A N
On this 2, day Bf Deteifibel, 2018, before m& the Endersigned ANdtary Public, personally
appeared Steven E. Gpodman,wroved to me through mtisfagory evidence of identification,
which were DPEENA [UMVQF%R«& the person whose name is signed on the preceding or
attached document, and ackno wlédged to me that
as Manager of Washington Lot 1C, LLC.

e

‘ FAN HAYLEY L. MARSH
Notary Public
£ COMMONWEALTH OF MASSACHUSETTS
My Commisslon Expires
August 17, 2023

COMMONWEALTH OF MASSACHUSETTS
SUFFOLK, SS

igned it voluntarijy for its stated purpose,

N\

V4 K Notary Public
My Commissiph Expires: F%ua WAY 17, 2003

e . :
On this day of December, 2018, before me, the undersigned Notary Public, personally
appeared Steven E. Goodman, proved to me through satisfactory evidence of identification,
which were Pﬁgm_mgdgfe/be the person whose name is signed on the preceding or
attached document, and acknowledged to me that he signed it voluntarily for its stated purpose,

as Co-Manager of 385 Myles & 431 Washington Street, LLC, as ager of Franklin Myles
Holding Company, LLC, as Manager of Franklin Pro; Owner, L

& HAYLEY L. MARSH

August 17, 2023

‘ Notary Public
q@ COMMONWEALTH OF MASSACHUSETTS [\/ N\—Netary Public
My Commission_Expires Commigsion Explres Pl»{o\uﬁ (1,073

COMMONWEALTH OF MASSACHUSETTS
SUFFOLK, 8§

On this ‘Zﬂn day of December, 2018, before me, the undersigned Notary Public, personally
appeared John Matteson, proved to me through satisfactory evidence of identification, which
were be the person whose name is signed on the preceding or attached
document, and acknowiedged to me that he signed it voluntarily for its stated purpose, as Co-
Manager of 385 Myles & 431 Washington Street ger of,Franklin Myles Holding
Company, LLC, as Manager of Franklin Prope

HAYLEY L. MARSH

£ Notary Public
COMMONWEALTH OF MASSACHUSETTS
My Commisslon Expires
‘ August 17, 2023 -

\ L/ “Notary Public
ires:

My Commissfon E

28966-1/00314046.00CK;1
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COMMONWEALTH OF MASSACHUSETTS
SNovdolk , S8

On this _[4 +hday of October, 2018, before me, the undersigned Notary Public, personally
appeared Donald Tappin, proved to me through satisfactory evidence of identification, which was
a driver’s license to be the person whose name is signed on the preceding or attached document,
and acknowledged to me that he signed it voluntarily for its stated purpose, as President of the

Benjamin Franklin Educational Foundation, Inc.
ﬂé/m,( o B Vel pose

KAISTEN B VEDUCEIO Lgnsten P Veduceo Notary Public
Notary Public My Commission Expires: Jline 71, Q024
Commonwaalth of Massachusetis
My Commission Expires Juna 7, 2024
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C RECIRROCAL EASEMENT AGREEMENT

THIS EASEMENT AGREEMENT (hereinafter the “Agreement”) is made as of this 27
day of December, 2017, by and between the Franklin Property Owner, LLC, a Massachusetts limited
liability company, and its successors and/or assigns (hereinafter “FPO”) with a principal office at
133 Pearl Street, Suite 400, Boston, MA 02110, to the extent applicable and The Benjamin Franklin
Educational Foundation Inc., a Massachusetts not for profit corporation, and its successors and/or
assigns, (hereinafter “BFEF”) with a principal office at 201 Main Street, Franklin, Massachusetts
02038, in relation to the creation of easement rights over certain parcels of land in Franklin,
Massachusetts, said easements shown on a plan entitled “ANR and Access and Utility Easement
Plan of Land in Franklin, MA, prepared for Franklin Property Owner, LLC & Benjamin Franklin
Educational Foundation, Inc. by Hancock Associates, 315 Elm Street, Marlborough, MA, dated
December 1, 2017 recorded in Plan Book 665, Page 73 at the Norfolk Registry of Deeds”
(hereinafter the “Plan™).

WHEREAS, FPO is the owner of certain premises, located and described as Lot 1A on the
aforementioned plan (hereinafter “Parcel 1);

WHEREAS, BFEF is the owner of certain premises located and described as Lot 2A and
Lot 3 on said plan (hereinafter “Parcel 27,

WHEREAS, pursuant to a lease, Parcel 2 shall be leased to a tenant (hereinafter the “Parcel
2 Tenant”), which shall operate and maintain such land as if it were the land owner, and therefore it
is necessary to ensure that the Parcel 2 Tenant will have all the rights, privileges, easements,
obligations and remedies of FPO and BFEF as if the Parcel 2 Tenant were the Parcel 2 Owner
hereunder; and '

WHEREAS, in order to provide for the integrated operation and use of Parcel 1 and Parcel
2, FPO and BFEF desire to provide for certain rights, easements, servitudes, charges, restrictions,
and privileges for the benefit of and burden on Parcel 1 and Parcel 2, respectively, all as hereinafter
provided;

NOW THEREFORE, in consideration of the performance and payment of the mutual
covenants set forth herein, and for other good and valuable consideration, the receipt of which is
hereby acknowledged, FPO, for itself, its successors and assigns, and BFEF, for itself,, its successors
and assigns, agree as follows:

ARTICLE I
GRANT OF EASEMENTS

1.1  This Article sets forth the rights and easements and the terms and conditions thereof which
shall be binding upon each of the Parcels and the Owners, Occupants and Permittees thereof, and
shall run with and bind the land where they are located and shall constitute irrevocable, nonexclusive

WILLIAM P. O'DONNELL, REGISTER
NORFOLK COUNTY REGISTRY OF DEEDS
RECEIVED & RECORDED ELECTRONICALLY
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easements appurtenant tdthe land for the benefit of the PP afd BFEF, and, for so long as any
tenant lease has not expired*ofterminated, the Tenant under‘ain} lease.

OCOFF ICIAL OCFFICTIATL
1.2 Definitions,. C O P Y CCPY
1.2.1 Donor Agreement. A particular agreement between the parties established as part
of a Land Exchange Agreement.

1.2.2 In. As used in this Article, the word “in,” in respect of a right or an easement granted
“in” a particular Parcel, shall be deemed to mean, as the context may require “in”,
“t0”, “on”, “along”, “over”, “through™, “upon”, “across”, and/or “under”. As to the
easements herein granted:

1.2.2.1 A particular easement in a Parcel shall bind and burden such Parcel which
shall, for the purpose of this Article, be deemed to be the burdened estate;

1.2.2.2 The grant of a particular easement in favor of a Parcel shall benefit such
Parcel which shall, for the purposes of this Article, be deemed to be the
dominant or benefited estate;

1.2.2.3 All rights and easements granted in this Article 1 shall exist by virtue of
this Agreement, without the necessity of confirmation by any other
documents.

12.24 All easements hereby granted are, unless expressly limited herein,
irrevocable and shall exist in perpetuity unless a shorter term is specified
herein.

1.2.3 Interest Rate. “Interest Rate” shall mean the rate of 4% per annum, simple interest.

1.2.4 Lease. “Lease” shall mean that certain Lease Agreement, entered into by and
between the Benjamin Franklin Classical Charter Public School, as tenant, and the
Parcel 2 Owner, as landlord (as the same may be modified or amended from time to
time), notice of which is to be recorded with the Registry immediately prior to the
recording hereof.

1.2.5 Mortgagee. “Mortgagee” shall mean the holder of a mortgage, deed of trust or other
lien securing the payment of indebtedness on either Parcel 1 or Parcel 2 or the holder
of a mortgage, assignment or other collateral grant of the Lease made by the Parcel
2 Tenant to secure indebtedness as the context requires, and any successor or assign
thereof, provided the Mortgagee has delivered or caused to be delivered a Mortgage
Notice to the Parcel Owners and the Parcel 2 Tenant.

1.2.6 Occupant. “Occupant” shall mean any person legally entitled to the use and
occupancy of any improvement on the Locus, whether a Party or a tenant, subtenant,
licensee or concessionaire in the Locus, and shall include, without limitation, the
Parcel 2 Tenant. '

1.2.7 Owner. “Owner” or “Parcel Owner” shall mean the owner (legally or beneficially)
of record, at the relevant time, of the fee simple interest in a Parcel or portion of a
Parcel.
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1.2.8 Parcel. “Phr&1E “Parcel(s)” or “Parcels”1?'(1:‘53115E Parcel | and/or Parcel 2, as the
context maﬁaﬁ‘ijropnately require.

1.2.9 Parcel 2 e&alra,t. ;Parcel 2 Tenant” sha]l Elea‘l §-e§enanl under the Parcel 2 Owner
Lease and any successors Or assigns.

1.2,10 Party. “Party” and “Parties” means the Owner of Parcel 1, the Owner of Parcel 2
and the Parcel 2 Tenant.

1.2.11 Permittees. “Permittees” shall mean the officers, directors, shareholders, partners,
trustees, members, managers, employees, agents, contractors, subcontractors,
customers, patrons, clients, visitors, pedestrians, licensees and invitees of any
Parcel Owner, the Parcel 2 Tenant or any Occupant as the context dictates.

{.2.12 Pipes. “Pipe(s)” as used below shall mean pipe(s), and/or line(s), and/or conduit(s),
and or wire(s), and/or cable(s), and/or other means of providing Utility Facilities,
as the context may require.

1.3 Easements. FPO as owner of Parcel 1, hereby grants to BFEF, for the benefit of Parcel 2,
and BFEF as owner of Parcel 2, hereby grants to FPO, for the benefit of Parcel 1, the non-exclusive
easements on the granting party’s Parcel(s) specified and set forth in this Paragraph 1.3, for use by
the Parcel Owners and Occupants and Permittees of each Parcel including the Parcel 2 Tenant,
provided that enforcement of the rights granted by the easements shall be solely by the Parcel
Owners or the Parcel 2 Tenant, as permitted by this Agreement. The easements granted herein are
perpetual in nature, fully vested and validly granted for good and fair consideration, except as
expressly set forth in this Agreement. Some are described in words only and others may appear also
on the attached plan. No termination, rejection in bankruptcy or other ruling of any court having
jurisdiction over this Agreement invalidating all or any portion of this Agreement shall affect,
terminate or invalidate the easements granted hereby. The easements being hereby granted and
conveyed are as follows:

1.3.1 Access Easements. FPO hereby grants and conveys to BFEF, an access easement
in the entire length of Financial Park, a roadway shown on the Plan, for access to
and egress from Parcel 2 by the permittees thereof, including but not limited to
easements in the drive lanes and the entrances thereto and exits therefrom for
purposes of ingress, egress, passage and delivery, by motor vehicles, (including, but
not limited to, passenger vehicles, motor cycles, buses and trucks), pedestrians.
Bicycles and otherwise.

BFEF hereby grants and conveys to FPO, a 20’ wide utility easement in the portion
of Lot 2A running from lot SA Northerly 340 along the former raiiroad land and
also in the full width of Lot 2A westerly from the west end of Lot SA" as shown on
the Plan, to land of FPO. Said easement shall be for the placement and maintenance
of utilities if necessary.

FPO hereby grants and conveys to BFEF, a 20° wide utility easement at the west end

of Lot 5A, running from Washington Street to Lot 2A, approximately 380 as shown
on the Plan, said easement shall be for the placement and maintenance of utilities if

2
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necessary.NOT NOT
A N AN

1.3.2 SeWeF EfiseméntFFO hereby granfs alid Eordve§'s to BFEF a sewer easement in and
along Fiftari¢idl Park and also across PaféeP1 Bishown on the Plan (the ‘Sewer
Easement™). Said Sewer Easement consists of the right to locate, relocate, erect,
construct, reconstruct, install, lay, dig up, operate, maintain, inspect, repair, alter,
connect, extend, or remove one or more pipes, fittings and fixtures and other
apparatus, pumps, equipment and fixtures (the “Sewer Infrastructure™) deemed
necessary, convenient or desirable to connect Parcel 2 to the Town of Franklin
sewer system, and the right to install a temporary line or lines as or if required for
emergency maintenance or service, provided that in each instance the making of
repairs or improvements shall be completed and the temporary line or lines removed
as soon as practical and shall not unreasonably interfere with the use of the FPO
property by the owners thereof; and the right to enter said property for access thereto
for all the above purposes. In the event BFEF, in the exercise of any of its rights
hereunder disturbs FPO property, BFEF shall be obligated to restore such area to
substantially the same condition that it was in prior to such entry at BFEF s sole cost
and expense.

BFEF hereby grants and conveys to FPO, an easement to use any and all Sewer
Infrastructure in order to connect BFEF to the existing sewer system and the Sewer
Infrastructure as required by the Donor Agreement, including the right to relocate
the Sewer Easement and Sewer Infrastructure as necessary, provided however, in no
event shall FPO unreasonably interrupt or interfere with or cause a termination of
any sewer service or connection to BFEF or the Parcel 2 Tenant.

1.3.3 Water Easement. FPO hereby grants and conveys to BFEF a water line easement
in and along Financial Park, and also across Parcel 1 as shown on the Plan (the
“Water Easement”) and over such land owned by FPO and connected to water lines
that are servicing Parcel 2. Said Water Easement consists of the right to locate,
relocate, erect, construct, reconstruct, install, lay, dig up, operate, maintain, inspect,
repair, alter, connect, extend, or remove one or more pipes, fittings and fixtures and
other apparatus, pumps, equipment and fixtures within the Water Easement (the
“Water Infrastructure”) deemed necessary, convenient or desirable to provide
potable water to Parcel 2, and the right to install a temporary line or lines if required
for emergency maintenance or service, provided that in each instance the making of
repairs or improvements shall be completed and the temporary line or lines removed
as soon as practical and shall not unreasonably interfere with the use of the FPO
property by the owners thereof; and the right to enter said property for access thereto
for all the above purposes. In the event BFEF, in the exercise of any of its rights
hereunder disturbs FPO property, BFEF shall be obligated to restore such area to
substantially the same condition that it was in prior to such entry at BFEF’s sole cost
and expense.

BFEF hereby grants and conveys to FPO, an easement to use any and all Water
Infrastructure in order to connect BFEF to the existing water system and the Water
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InfrastructlrasTrequired by the Donor Ag¥eétneéht, including the right to relocate
the Water Esdihent and Water Infrastructure®asMecessary, provided however, in no
evéntBhall FPO uhréasbnably interfipk of interferé withhor cause a termination of
any wate sétvite br connection to BFEF 6r tHe Partel 2 Tenant.

1.3.4 Access and Utility Easement. FPO hereby grants and conveys to BFEF a utility
easement in and along Financial Park, and also across Parcel 1 as shown on the Plan.
(the “Utility Easement™). Said utility easement consists of the right to locate,
relocate, erect, construct, reconstruct, install, lay, dig up, operate, maintain, inspect,
repair, alter, connect, extend, or remove one or more pipes, conduit, wires, fittings
and fixtures and other apparatus, transformers, poles, equipment and fixtures (the
“Utility Infrastructure™) deemed necessary, convenient or desirable to connect
Parcel 2 to utilities such as telephone, cable, electric, and any other utility service,
and the right to install a temporary line or lines as if required for emergency
maintenance or service, provided that in each instance the making of repairs or
improvements shall be completed and the temporary line or lines removed as soon
as practical and shall not unreasonably interfere with the use of the FPO property by
the owners thereof; and the right to enter said property for access thereto for all the
above purposes. In the event BFEF, in the exercise of any of its rights hereunder
disturbs FPO property, BFEF shall be obligated to restore such area to substantially
the same condition that it was in prior to such entry at BFEF’s sole cost and expense.

BFEF hereby grants and conveys to FPO, an easement to use any and all Utility
Infrastructure in order to connect BFEF to the existing utilities as required by the
Donor Agreement including the right to relocate the Utility Easement and Utility
Infrastructure as necessary, provided however, in no event shall FPO unreasonably
interrupt or interfere with or cause a termination of any utility service or connection
to BFEF or the Parcel 2 Tenant.

1.3.5 Drainage Easement. FPO hereby grants and conveys to BFEF and BFEF hereby
grants and conveys to FPO, an easement for the drainage of surface water in each
Parcel for the natural runoff of surface water over each Parcel as may be reasonably
required for draining of such Parcel. In no event shall either Parcel Owner be
permitted to discharge any water onto a parcel using any structures, pipes, or any
other storm water management apparatus or create a nuisance on an abutting owner’s
Parcel without express permission from the affected Parcel Owner.

1.3.6 Repair and/or Maintenance. For the purpose of exercising the rights granted in
this Section, each Parcel Owner and each Occupant and their respective Permittees
shall have the right to use the other Parcel to such extent and as long as reasonably
necessary to accomplish such purposes, subject to the provisions below. The rights
of any Parcel Owner to do any work under this Section shall be subject to the
following conditions and requirements:

1.3.6.1 not less than thirty (30) days prior written notice shall be given to the
other Parcel Owner(s) that the Parcel Owner anticipates doing such
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N Owbrk, together with notificalloiYoffthe proposed area of such work,

A Nnd the anticipated date of staft d\d completion of such work; but if

O F F I Ghelwdriinvolved i§ dindfgehcy répdir work, only such advance
C O Rotice, written or oral, as iSre@sonably practical, needs to be given;

1.3.6.2 after such work, the elements of the repair in question shall be
underground if reasonably practicable and not beneath or
unreasonably close to any buildings on the other Parcel other than at
points of connection to buildings, said location on the Parcel shall be
subject to the affected Parcel Owner’s approval which shall not be
unreasonably withheld or delayed;

1.3.6.3 promptly after the completion of such work, the Parcel Owner shall,
at its own cost and expense, restore the portion of the other Parcel so
used or affected to as good condition as the same was in immediately
prior to the commencement of such work;

1.3.6.4 the Parcel Owner shall exercise commercially reasonable efforts to
minimize interference with use and enjoyment of the other Parcel
Owner(s), occupants and their respective permittees of such Parcel;
and

1.3.6.5 no work authorized hereby (following completion) shall materially
adversely affect any other easement right granted under this
Agreement or any other improvements or facilities on the Parcels.

1.3.7 Easements for Construction. FPO grants and conveys to BFEF and BFEF
grants and conveys to FPO, an easement 10 feet wide along the common
boundaries of the each Parcel (except to the extent that any building or other
improvement is now or hereafter located within such 10 foot wide area) as
shown on the Plan, for access and use by each Parcel Owner in constructing
and maintaining the improvements (including landscaping) on its Parcel
authorized or required by this Agreement, which shall not include any rights
to build on said areas, subject to the following:

1.3.7.1 each Parcel Owner shall first use all reasonable efforts to confine its
construction activities to its Parcel,

1.3.7.2 no materials may be stored in the construction easement area defined
above;

1.3.7.3 the use of the construction easement may not interfere with the
operation of the Parcel 2 Tenant or each Parcel Owner; and

1.3.7.4 the constructing Parcel Owner shall restore all areas it disturbs on the
other Parcel Owner’s Parcel to as good condition as the same was in
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N Ojmtmediately prior to the comnéhcBment of such work.

A N A N

1.38 F Basémént$ fOr Self-Help. FPO FradtsCand éonbeys to BFEF and BFEF
gfan®s dhdonveys to FPO, a tembrétyRadement for each Parcel Owner to
enter upon the other Parcel for the purpose of performing or enforcing any
obligation which the other Parcel Owner is required to perform on the other
Parcel, pursuant to the terms of this Agreement, including but not limited to
any and all work required by the Donor Agreement. but which such other
Parcel Owner fails or refuses to perform or enforce in accordance with the
provisions of this Agreement and which the non-defauiting Parcel Owner has
the right then so to perform under this Agreement, provided that the
defaulting Parcel Owner is first served with notice and allowed the period of
time required herein to cure such default or failure. In exercising the
easements granted pursuant to this Section, the Parcel Owners shall use
reasonable efforts to minimize any interference with or interruption of
business conducted on the other Parcel.

1.3.9 Release and Amendment. Any of the easements, rights or licenses granted
hereby may only be released, extinguished, amended, waived or modified by
instrument in recordable form, executed and delivered by each of the Owners
with the prior written consent of the Parcel 2 Tenant (provided the Lease has
not expired or been terminated) and by any Mortgagees holding Mortgages
on Parcel 1 or Parcel 2.

1.3.10 Covenants Run with the Land. The covenants, benefits, burdens and other
terms of this Agreement are appurtenant to and run with land comprising
Parcels 1 and 2 and are binding upon FPO and BFEF and their respective
successors and/or assigns.

ARTICLE 2
EXCULPATION

2.1  Indemnification. FPO, its successors and/or assigns, shall indemnify and hold harmless,
BFEF, is successors and/or assigns, its Parcel 2 Tenant and its mortgagees, and BFEF, its successors
and/or assigns, shall indemnify and hold harmless, FPO, is successors and/or assigns and its
mortgagees, from claims by any person claiming by, through and under such parties including, but
not limited to, tenants, guests, occupants, invitees or any other person claiming any actual loss or
damage, arising from personal injury, destruction of property, trespass, and nuisance, based upon or
arising from or otherwise related to damages caused by the indemnitor’s negligence, willful
misconduct or material breach of this Agreement.

2.2 No Party, and no Permittee or other disclosed or undisclosed principal or beneficiary of any
Party, and no officers, directors and stockholders of any corporate successor in interest of any Party,
and no managers or members of any firm, partnership, limited liability company or joint venture (if
any successor in interest be a firm, partnership, limited liability company or joint venture) of any
Party, shall be under any personal liability with respect to any of the provisions of this Agreement,
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and if any Party is in Biedéhor default with respect t&' sichl party’s obligations, covenants,
agreements, or otherwise dhd®k this Agreement, the other Partyl shall look solely to the interest of
the defaulting Paffy ¥n ¥s Pakcell ofinthe Lease, @s¥hé cdseGndy Be,land any condemnation or
insurance proceeds, renfS, 6 dthéf proceeds of such Parcé] d? sichLease for the satisfaction of any
monetary obligations which shall include reasonable attorney’s fees, of such defaulting Party. It is
expressly understood and agreed that each Party’s liability hereunder for monetary obligations shall
in no event exceed such Party’s equity interest in its Parcel or the Lease, as the case may be, and
any condemnation or insurance proceeds, rents, or other proceeds of such Parcel or Lease.

2.3 No provision of this Article shall be deemed to excuse any default or other breach under this
Agreement on a Party’s part, nor shall any right or remedy of any other Party at law, in equity or
under this Agreement with respect to such breach or default be thereby otherwise limited or
derogated, including, without limitation, the right to injunctive or other equitable relief.

24  Notwithstanding anything contained in this Article to the contrary, no provision of this
Article shall operate to limit or derogate from each Party’s rights or remedies as to funds accruing
from any eminent domain proceeding or the proceeds of any insurance (for which each Party shall
remain personally liable) nor shall they render one Party liable for the obligations or other liabilities
of any other Party to others.

ARTICLE 3
DEFAULT, SELF-HELP AND OTHER REMEDIES

3.1  Costs. Costs to perform an obligation shall be paid by the Parcel Owner obligated to perform
or, to the extent permitted by this Agreement, shall be reimbursed in accordance with this
Agreement. The owing Parcel Owner shall pay the amount owed within thirty (30) days afier
receiving a bill, and amounts not paid within the thirty (30) days shall bear simple interest at the
Interest Rate defined herein.

3.2  Rights of Self-Help. Subject to the obligation of the Parcel Owner or Parcel 2 Tenant, as
the case may be, to perform the maintenance obligations as set forth above, if any Parcel Owner
(hereinafter the “Defaulting Party™) fails to perform any of the provisions, obligations, agreements,
covenants or conditions of this Agreement on its part to be performed (including, without limitation,
the making of any payment to any other Party which the Defaulting Party has agreed herein to make)
at the time and in the manner herein provided for the payment or performance thereof, then the other
Parcel Owner or the Parcel 2 Tenant, as the case may be, (hereinafter the “Non-defaulting Party”™)
may give to the Defaulting Party a notice (the “Default Notice”) specifying the alleged default.
Upon receipt of the Default Notice, the Defaulting Party shall remedy the default, within thirty (30)
days after the giving of the Default Notice.

3.3 A Defaulting Party shall be in default (“Default”) under this Agreement if, and only if, it
shall fail to fully effect such remedial action within such thirty (30) day period. If the Defaulting
Party shall commence such remedial action within such thirty (30) day period but shall fail to
complete the same within such time for reasons beyond its reasonable control, it shall not be deemed
to be in Default under this Agreement as long as it shall continue to use due diligence and continuous
efforts to complete such remedial action.
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34  If a Defaulting PHt§ islin Default under this Aghtefieft, the Non-Defaulting Party may
proceed to make payment 8r Phke such action including entfy Bnto the Defaulting Party’s, as shall
be reasonably nedesdhry tolretnedy dr btherwise céteor Bddre§s the Default for the account of the
Defaulting Party. There@ftér, Bn demand, the DefaultingP#2tyEshill reimburse the Non-defaulting
Party for the reasonable expenses (including reasonable counsel fees) incurred by the Non-
defaulting Party in paying such sum or taking such action, or otherwise addressing such Default,
together with all penalty sums reasonably required to be paid by it, if any, arising from the date of
such Default, with interest at the Interest Rate.

3.5 At the time the Non-defaulting Party gives notice to the Defaulting Party as aforesaid, it
shall also give notice of such Default to all Mortgagee(s) who have requested in writing notices of
Default hereunder, and such Mortgagee(s) shall have the right but not the obligation to cure such
default within the same period of time granted to the Defaulting Party to so cure.

3.6  Lien. Any amount due hereunder from a Defaulting Party to a Non-defaulting Party shall,
upon recording of a notice of lien, thereafter be deemed to constitute a lien (the “Default Lien”)
against the Parcel of the Defaulting Party. The Default Lien shall be subordinate to the lien of any
mortgage now or hereafter affecting such Parcel, and any purchaser at any foreclosure or trustee’s
sale (and any grantee by deed in lieu of foreclosure or trustee’s sale) under such mortgage shall take
title subject only those Default Liens thereafter accruing pursuant to this Section. In the case of
Defaults pursuant to which the Parcel 2 Tenant is or is deemed to be the Defaulting Party hereunder,
the lien shall attach to the fee interest of Parcel 2 and, without limiting any rights the Parcel 2 Owner
may have under the Lease, the Parcel 2 Owner hereby submits to such lien rights. No lien shall be
placed on a non-defaulting Party’s Parcel for work performed on a defaulting Party’s Parcel.

3.7  The Defaulting Party shall, at the request of the Non-defaulting Party, execute and
acknowledge and deliver such instruments as the Non-defaulting Party deems necessary to confirm
and record the existence of such Default Lien. Upon failure or refusal of the Defaulting Party to
execute and acknowledge any such instrument, the Non-defaulting Party shall have full power of
attorney, coupled with an interest, with respect thereto. Upon the satisfaction of such obligations for
which a notice of lien was recorded and upon payment by the Defaulting Party of the reasonable
costs, including reasonable attorneys’ fees and filing fees, of preparing and recording such release,
the Non-defaulting Party shall record an appropriate release of such notice of lien which, upon
recording, shall be effective to release and discharge such Default Lien.

3.8  Remedies Cumulative. Subject to any provision in this Agreement which expressly states
that a remedy is exclusive, any remedies herein specifically provided for are cumulative and shall
be deemed additional to any and all other remedies to which a Parcel Owner may be entitled
hereunder or in law or in equity, and shall include the right to restrain by injunction or preliminary
injunction or restraining order any violation or threatened violation by the other Parcel Owner(s)
and their Occupants and Permittees of any of the terms, covenants, obligations, agreements or
conditions of this Agreement, and by decree to compel performance of any such terms, covenants,
obligations, agreements or conditions, it being agreed that the remedy at law for the breach of any
such term, covenant, obligation, agreement or condition (except those, if any, requiring the payment
of a liquidated sum) is not adequate. A Parcel Owner may assess the costs of any suits, proceedings,
tests, investigations, borings, experts’ fees and expenses and any other costs or fees (including



Bk 35711 Pg506 #124597

reasonable attorneys’ feed) rehsdnably required to prevent Br f€mEdy or assess the extent of damage
caused by a default agains#th&Defaulting Party or the violafin} Occupant or Permittee.
CFF ICIA AL OCOFF ICIATL

3.9  Force MajeureCThe Paréel Owners are excuseddrdi Performing an obligation under this
Agreement while delayed or prevented from performing that obligation by a cause not within its
reasonable control {excluding financial inability to pay amounts due under this Agreement, but
including breach of this Agreement by another Parcel Owner resulting in such delay or prevention),
acts of God, fire, earthquake, flood, explosion, action of the elements, war, invasion, insurrection,
riot, mob violence, sabotage, inability to procure or general shortage of labor, equipment, facilities,
materials, or supplies in the open market (if promptly ordered), failure of transportation, strikes,
lockouts, action of labor unions, condemnation, requisition, and governmental prohibition or delay.
To be excused under this Section, a delayed Parcel Owner, as the case may be, shall notify the other
Parcel Owner of such délay within five (5) days after the start of the delay and shall use diligent
efforts to mitigate the effects of the delay.

3.10 Non-terminable Agreement. No breach of the provisions of this Agreement shall entitle
any Owner or party to cancel, rescind or otherwise terminate this Agreement, but such limitation
shall not affect, in'any manner, any other rights or remedies which any party may have hereunder
by reason of any breach of the provisions of this Agreement. No breach of the provisions of this
Agreement shall defeat or render invalid the lien of any mortgage or deed of trust made in good
faith for value covering any part of the Premises and any improvements thereon.

3.11 Rights and Remedies of the Parcel 2 Tenant. During all periods from and after delivery
of Parcel 2 to the Parcel 2 Tenant under the Lease until the expiration or earlier termination of the
Lease, the Parcel 2 Tenant shall have sole and exclusive right and obligation to (i) enforce the terms,
covenants, agreements and obligations of the Parcel 2 Owner (and its Occupants and Permittees)
hereunder against the Parcel 1 Owner and the Occupants and Permittees of Parcel 1 on behalf of the
Parcel 2 Owner; (ii) to exercise all the remedies for nonperformance or Defaults hereunder against
the Parcel 1 Owner and its Occupants and Permittees or other Parties hereto as are afforded the
Parcel 2 Owner under this Agreement, at law and in equity (and for all such purposes the Parcel 2
Tenant shall be deemed the Non-defaulting Party under this Agreement; and (iii) to exercise all of
the rights of the Parcel 2 Owner including without limitation any right of approval or consent granted
by this Agreement or any rights to receive notices or to cure Defaults hereunder and shall have all
of the protections afforded the Parcel 2 Owner pursuant to the provisions of this Agreement as if
the Parcel 2 Tenant were the Parcel 2 Owner under this Agreement. The Parcel 1 Owner for itself
and its Occupants, Permittees, and Mortgagees hereby recognizes such rights of the Parcel 2 Tenant
and the Parcel 2 Owner and their Occupants, Permittees and Mortgagees and the successors and
assigns of such, and hereby consents and agrees that all obligations, covenants, and agreements of
the Parcel 2 Owner hereunder are for the benefit of the Parcel 2 Owner, the Parcel 2 Tenant and
their Occupants, Permittees, and Mortgagees. Notwithstanding the foregoing, the Parcel 2 Owner
shall receive copies of all notices and correspondence, statements, tax bills, and other documents or
notices of any kind delivered or required to be delivered hereunder to the Parcel 2 Tenant, and the
Parcel 2 Owner shall have all rights to: obtain estoppel certificates; grant mortgages of its interest
in its Parcel and notify the other Parcel Owner of such Mortgagee; and take any actions authorized
hereby to protect its interest from liens or other encumbrances. From and after the expiration or
earlier termination of the Lease, all right and remedies of the Parcel 2 Owner under this Agreement

10
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shall automatically re-ved! ifPth€ Parcel 2 Owner. NOT
A N A N

3.12  Performafic€ by Phréel 2 Ferdant. Excepfadedpressly sét forth in Section7.6 below, the
Parcel 1 Owner hereb¥e (8 dprdes that the Parcel 2 Téndat ha¥ assumed all rights, duties and
obligations of the Parcel 2 Owner hereunder, including without limitation the indemnification
obligations herein with respect to all matters arising out of or relating to the period from and after
delivery of Parcel 2 to the Parcel 2 Tenant under the Lease until the expiration or earlier termination
of the Lease regardless of when a claim is brought, and (b) agrees to accept and be subject to all
restrictions and limitations applicable to the Parcel 2 Owner forth in this Agreement, and to be
subject to all enforcement actions, remedies and rights of, available to, or benefiting the Parcel 2
Owner hereunder, as if the Parcel 2 Tenant were the Parcel 2 Owner for purposes of this Agreement.
The Parcel 1 Owner hereby agrees to accept performance of all obligations of the Parcel 2 Owner
by the Parcel 2 Tenant as if performed by the Parcel 2 Owner. The Parcel 1 Owner, hereby covenants
and agrees to perform all obligations, covenants, indemnifications and agreements of the Parcel 1
Owner hereunder for the benefit of Parcel 2 Tenant as an inducement for the Parcel 2 Tenant to
enter into the Lease and agrees to recognize the rights of the Parcel 2 Tenant to directly enforce the
obligations, covenants, agreements and indemnifications of the Parcel 2 Owner hereunder. The
Parcel 1 Owner hereby agrees to seek enforcement of its rights and remedies with respect to the
covenants, agreements and obligations of the Parcel 2 Owner, solely and exclusively against the
Parcel 2 Tenant (and for all such purposes the Parcel 2 Tenant and not the Parcel 2 Owner shall be
the Defaulting Party under this Article) and hereby releases the Parcel 2 Owner from any claims,
losses, costs or damages arising out of any Default in the performance of the Parcel 2 Owner’s
agreements or obligations hereunder (unless the Default is determined to arise directly out of acts
of the Parcel 2 Owner) or other obligations or liabilities of the Parcel 2 Owner which arise or relate
to the period from and after delivery of Parcel 2 to the Parcel 2 Tenant under the Lease until the
expiration or earlier termination of the Lease, or until such time as it receives written notice from
the Parcel 2 Owner that the Lease is no longer in force or effect or that the Parcel 2 Tenant no longer
has the rights and obligations of the Parcel 2 Owner under this Agreement. In any instance where
this Agreement requires notice to or the consent of the Parcel 2 Owner, such notice or consent as it
relates to the Parcel 2 Owner shall not be valid unless it is delivered to or received from the Parcel
2 Tenant. From and after the expiration or earlier termination of the Lease, all duties and obligations
of the Parcel 2 Owner which had been assumed by the Parcel 2 Tenant shall be automatically
reassumed by the Parcel 2 Owner.

ARTICLE 4
NOTICES

4.1  Notice. Any notices required or contemplated hereunder shall be sent certified mail, return
receipt requested, postage prepaid, delivered in hand, or sent by facsimile or electronic transmission
(with confirmation of receipt) as follows:

In the case of the BFEF Jocelyn J. Campbell Esq.
or the Parcel 2 Tenant: Rudolph Friedmann LLP
92 State Street
Boston, MA 02109

Tel: (617) 723-7700

11
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NOT Fax: (617) 248-0287
AN Email jcampbefi@Hlawycrs.com
OFFICIAL OFF ICIAL
In the case of théFRO %o Y Jay R. Peabbd{ BdqY
Partridge Snow & Hahn

30 Federal Street

Boston, MA 02110

Tel: 774-206-8294

Fax: 774-206-8210
mak@psh.com:jrp@psh.com

42  Mortgage Notices. Notwithstanding anything to the contrary contained herein, in order to
be entitled to written notices hereunder and to the other protections afforded Mortgagees by this
Agreement, any Mortgagee must provide or cause to be provided to each Parcel Owner and the
Parcel 2 Tenant a written Mortgage Notice setting forth the name, notice address and contact person
of such Mortgagee. All Parties shall be entitled to rely upon the most recent such written notice as
setting forth the correct identity and address of any Mortgagee.

43  When Effective. Any notice hereunder shall be deemed to have been received on the
delivery date endorsed by the Postal Service on the return receipt, except that any notice which is
(according to the terms of this Article) correctly addressed but which is returned by the Postal
Service as undeliverable shall be deemed to have been received on the earliest date on which the
Postal Service attempted delivery as indicated by Postal Service endorsement on the return receipt
form.
ARTICLE 5
USE RESTRICTIONS

5.1  No Parcel or part of a Parcel may be used in violation of any restriction set forth in this
Agreement except as expressly provided as an exception to the restriction in this Agreement. In
order to insure that Financial Park shall not be overburdened and to preserve the character of the
way, it may be used only for its intended purpose and not for any use which is a public or private
nuisance.

5.2  Remedies. Each Parcel Owner agrees that irreparable harm may be suffered in the event of
a violation of the use restrictions in this Agreement or in the event that any such restrictions are
violated or are not performed in all material respects by such Parcel Owner and the Parcel 2 Tenant,
as applicable. Accordingly, each Parcel Owner and the Parcel 2 Tenant agree that each shall be
entitled to an injunction or injunctions {o restrain, enjoin and/or prevent breaches or violations, or
threatened breaches or violations, of any of the provisions or restrictions contained in this
Agreement and to enforce specifically the terms and provisions hereof in any court of the United
States (such right being in addition to, and not in lieu of, any other rights, damages and remedies to
which a Parcel Owner or the Parcel 2 Tenant is or may be entitled at law or in equity hereunder), in
addition to all remedies available under this Agreement, and any other remedy available at law or

in equity.
ARTICLE 6
12
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NOT TERM NOT
A N A N
6.1 Term of CTHis FAdrdembnf: This Agreefdefit ¥nd tHe leaBerhents, rights, obligations,
covenants, restrictions &hdJidbillties created hereby shall 4@ perpetual to the extent permitted by
law.

6.2  Notice of Extension of Restrictions. The Parcel Owners agree to execute and record notices
of extension of the term of this Agreement with respect to the restrictions set forth herein from time
to time, to the extent now or hereafter required by law to prevent the restrictions from lapsing or
terminating by operation of law.

ARTICLE 7
MISCELLANEOUS

7.1  No Waiver. No waiver of any default by a Parcel Owner, the Parcel 2 Tenant, or any
Occupant or Permittee shall be implied from any omission or failure to take any action in respect to
such default in the performance of any term, provision or covenant of this Agreement, nor shall such
failure be deemed a waiver of any subsequent default in the performance of the same term, provision
or covenants, or any other term, provision or covenant of this Agreement.

7.2 No Relationship of Principal and Agent. Nothing contained in this Agreement or any act
of the Parcel Owner(s) or the Parcel 2 Tenant shall be deemed or construed to create the relationship
of principal and agent, or partnership, or joint venture, or of any association between the Parcel
Owners and/or the Parcel 2 Tenant, or be construed to render either of the Parcel Owners or the
Parcel 2 Tenant liable for the debts or obligations of the other Parcel Owners or the Parcel 2 Tenant,
except as specifically provided herein.

7.3  Indemnification. Subject to the limitations set forth in Article 2 of this Agreement, each
Party (an “Indemnitor”) shall indemnify, defend with counsel of Indemnitor’s own choosing (if
requested), and hold the other Parties (the “Indemnitee”) harmless from, all claims and losses, and
all costs and expenses relating thereto (including reasonable attorneys’ fees) connected with the use
of the Indemnitor’s Parcel and the operations of the Occupants and Permittees of the Indemnitor’s
Parcel, unless the claim or loss results from the gross negligence or willful misconduct of the
Indemnitee or the Occupants or Permittees of the Indemnitee’s Parcel. In addition, each Indemnitor
shall indemnify and hold the Indemnitees harmless on account of any damage or injury caused by
such Indemnitor or by the Occupants or Permittees of the Indemnitor’s Parcel as a result of
exercising any of the indemnitor’s rights or in performing any of the Indemnitor’s obligations
hereunder, except to the extent that such Indemnitee or the Occupants or Permittees of such
Indemnitee’s Parcel shall have caused or contributed to any such damage or injury. Each Party shall
promptly notify the other Party of any claim against the notifying Party for which the notifying
Party intends to seek indemnification as provided herein. The provisions of this Section shall survive
any expiration or termination of this Agreement.

7.4  Minimum Interference. Each Parcel Owner agrees that in exercising any rights under this

Agreement it will do so in an expeditious manner so as to minimize the effect or interference with
the rights of the other Parcel Owner, the other Parcel Owner’s Occupants and their respective

13
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Permittees in and to its PAtc8 ahd any other areas of the 188d3n Which they have rights.
A N A N

75 No Required Opdrafioh. ANething confdinedFinlthis Agfeelnent shall be deemed or
construed to contain a ébvendht,either express or impliéd, ®o Bitler commence the operation of a
business or thereafter continuously operate a business on any Parcel.

7.6  Environmental. Each Parcel Owner shall promptly provide written notice to the other of
any notices received by such Parcel Owner of any violations of any Environmental Laws with
respect to its Parcel. Each Parcel Owner covenants and agrees not to permit the existence, storage,
treatment, use, generation, transport, release or discharge of Hazardous Materials on each of their
Parcels except in quantities and under conditions permitted by Environmental Laws. Each Parcel
Owner covenants and agrees to indemnify, defend (with counsel of the indemnifying party’s choice
reasonably acceptable to the indemnified party) and hold the other Parcel Owner and its Permittees
(and the Parcel 2 Owner’s indemnification and hold-harmless obligations shall run to the benefit of
Parcel 2 Tenant as if it were the Parcel 2 Owner) harmless from and against any and all liabilities,
liens, claims, demands, judgments, damages, penalties, fines costs, losses or expenses (including
reasonable attorneys’, consultants’ and experts’ fees and Remediation Costs) that arise as a result
of the presence, suspected presence, storage, treatment, use, generation, transport, release,
threatened release or discharge of Hazardous Materials (i) from, on or under the indemnifying Parcel
Owner’s Parcel occurring at any time, past, present or future, except as are determined to be caused
by the actions of the other Parcel Owner or its Occupants or their respective Permittees; or (ii) from,
on or under the indemnified Parcel Owner’s Parcel occurring at any time, past, present or future that
are determined to be caused by the acts or omissions of the indemnifying Parcel Owner, or
Occupants of the Parcel of the indemnifying Parcel Owner or any of their respective Permittees.

7.7  For all purposes of the Agreement, the following definitions apply:
“Environmental Laws”—all federal, state or local laws regulating the use, storage,
generation, transport, discharge and cleanup of hazardous materials and all
amendments, reauthorizations and substitutions thereof, and any regulations
promulgated in accordance therewith,

“Hazardous Materials"—any oil, petroleum, petroleum containing substance,
polychlorinated biphenyls, radioactive material, toxic substance, contaminant,
pollutant, or other waste, hazardous substances or hazardous material which is
defined, determined or identified as hazardous, flammable, harmful, corrosive or
toxic under any current Environmental Law or is regulated, restricted or listed under
any current or future Environmental Law.

“Remediation™—any site investigation, response, remedial, removal, corrective or
reconstructive work, action or activity to clean up, detoxify, decontaminate, contain
or decrease the concentration of any Hazardous Materials, and any actions to cure,
mitigate or clean up any release, threatened release, discharge or spill of Hazardous
Materials and any imposition of restrictions on uses that would prohibit the use of
any Parcel or any portion thereof or the improvements thereon for retail and other
commercial purposes.

“Remediation Costs”—All costs, including reasonable attorneys’, experts’, and
consultants’ fees, associated with any Remediation.

14
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The providiofts of this Section shall surviveMef#nifiation of this Agreement.
A N A N
7.8  Performafic&b¥ Obcitpant® AlParcel Owriér Ehall bk déerhed td-have caused an obligation
upon it to be performed Gnder Bnprovisions of this Agreéméntkf itrequires an Occupant to perform
or assume the obligation by written lease, rule, regulation or otherwise, and uses all reasonable
efforts to enforce such Occupant’s performance of such obligation, and, if such efforts shall fail,
thereafter performs said obligation (such Party reserving all rights with respect thereto vis-a-vis the
nonperforming Occupant), all within the same period of time which the Parcel Owner is allowed or
required by the provisions of this Agreement to perform such obligation. If any such obligation shall
be of an emergency nature, such Party shall perform such obligation promptly upon any failure or
refusal of such Occupant to perform the same. The performance or assumption by an Occupant of
an obligation hereunder shall be subject to all of the terms and conditions set forth in this Agreement.

7.9  Notwithstanding anything contained herein to the contrary, the Default or breach by any
Occupant or Permittee of any provision, agreement, covenant or obligation hereunder shall be
deemed, for purposes of this Agreement, to constitute a Default or breach of the Parcel Owner of
such Occupant or Permittee.

7.10 Captions. The captions of the Articles and Sections of this Agreement are for convenience
only and shall not be considered or referred to in resolving questions of interpretation and
construction.

7.11 No Merger. Notwithstanding any common ownership of Parcel 1 and Parcel 2 now or at
any time hereafter occurring, no merger of the interests impacted by this Agreement shall occur and
the Agreement shall continue in full force and effect in accordance with its terms.

7.12  Governing Law. This Agreement shall be construed, interpreted and applied in accordance
with the laws of the Commonwealth of Massachusetts.

7.13 Amendment. This Agreement may not be altered, modified, amended, renewed, extended
or terminated unless by an instrument in writing duly executed, delivered and recorded at the
Registry by the parties then bound by this Agreement and consented to in writing by all Mortgagees.

7.14  Counterparts. Several copies of this Agreement shall be signed, and each shall be deemed
an original.

7.15  No Gift or Dedication. Nothing herein contained shail be deemed to be a gift or dedication
of any portion of the Premises to the general public or for any public purposes whatsoever, it being
the intention of the Parties that this Agreement shall be strictly limited to and for the purposes herein
expressed.

7.16 Covenants Run With the Land. It is intended that the covenants and agreements,
obligations, conditions and terms set forth in this Agreement shall be construed as both covenants
and conditions, and that they shall run with the land and be affirmatively enforceable by and against
the Parcel Owners, the Parcels and any personal representative, heir, successor and assign thereof,
or of an interest therein pursuant to and subject to provisions of this Agreement, (but subject to the
provisions of the exculpation clause set forth above), and shall continue to be easements, servitudes,

15
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charges and encumbrance afipeFtaining to and upon, and cbvénarts benefiting, binding and running

with, the land, buildings afd Ahprovements now or later exftig on or within Parcel 1 and Parcel
2. CFFICIAL OCFFICIAL

COPY COPY

7.17 Approvals. No Parcel Owner may unreasonably withhold or delay its approval under this
Agreement unless this Agreement expressly provides that its approval is discretionary. Unless a
different time limit is expressly provided in this Agreement, a Parcel Owner’s approval shall be
given or withheld within thirty (30) days after it receives the item to be approved, or the item is
deemed approved by that Parcel Owner. If a time period shorter than thirty (30) days is provided,
the shorter period shall be stated in the request for approval. Failure to state the shorter time period
means that a Parcel Owner has thirty (30) days to give or withhold its approval.

7.18 Title. This Agreement and the rights and obligations of the Parcel Owners hereunder are
superior to all liens and encumbrances on the Premises except those title exceptions listed in herein,
but the respective Parcel Owner’s rights herein (regarding lien rights) are subordinate to any and all
mortgages on any Parcel existing as of the date such lien arises to the extent of funds actually
disbursed under any such mortgage. The Parcel Owners represent and warrant to each other that the
title exceptions listed herein (if any) do not interfere with or prevent the exercise of the rights and
easements granted hereunder, or the performance of the obligations hereunder, and each Parcel
Owner agrees, for the benefit of the other, not to enter into any modification of existing leases or
new leases which will permit uses that violate the use restrictions referenced in this Agreement and
not to permit any such uses that would violate such use restrictions.

7.19 Estoppel Certificate. At the request of any other Party, each Party shall certify to any
Mortgagee or prospective Mortgagee or Occupant or other interested Person whether, to the
certifying Party’s knowledge: (i) there is any default under this Agreement (and, if any, describing
the default); (ii) this Agreement has been assigned, modified or amended (and if so, describing it);
and (iii) this Agreement as of that date is in full force. Such certification waives any claim of the
certifying Party based on facts contrary to those asserted in the certificate against any person or
entity including the requesting Party to whom the certification was made, and who acted in
reasonable reliance on the certificate and without knowledge of the contrary facts.

7.20 Rights and Obligations of Successors and Assigns. The rights in this Agreement are
appurtenant to each Parcel, and to the leasehold estate created by the Lease, and benefit each Party
(and their respective Mortgagees). The obligations in this Agreement are equitable servitudes on
and covenants running with each Parcel and with the Lease and bind personally each Person who
qualifies as a Party under this Agreement, except as otherwise provided herein.

7.21 Additional Owners. In the event that any parties or future owners are added to this
Agreement, FPO shall have the affirmative obligation to enforce their joining the Agreement as a
condition of the sale of future parcels.

7.22  Partial Invalidity. If this Agreement is invalid or unenforceable in part or under certain
circumstances, the rest of this Agreement and its application under other circumstances shall be
valid and enforceable to the fullest extent permitted by law.

16
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7.23  Notwithstanding theFofegoing or anything to the Yorafy set forth in this Agreement, the
Parties hereby agree that the}l will cooperate with each otheNto the extent that the Easement(s)
created hereby néedftoFbel afeddedd &r otherwisé alker&d, lorGo 1thé ektent new easement(s) are
reasonably requested b§ ¢ithér Party hereto, which appfotald shall in no event be unreasonable
withheld, conditioned or delayed by the other such party.

{Signature pages to follow,)
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NOT NOT
Executed this® ) day of BecBhber, 2017. AN
OFF ICIATL OF F I CIAL
COPY COPY

FRANKLIN PROPERTY OWNER, LLC

By: FRANKLIN MYLES HOLDING COMPANY, LLC, its
Manager

By: 385 MYLES & 431 WASHINGTON STREET, LLC, its
Manager

COMMONWEALTH OF MASSACHUSETTS

Soffoll s

On this 277 day of December, 2017, before me, the undersigned notary public,
personally appeared Steven E. Goodman, proved to me through satisfactory evidence of
identification, which was  futme] Vanlledes to be the person whose name is
signed on the preceding or attached document, and acknowledged to me that he signed it

voluntarily for its stated purpose as co-manager.

Notary Public
My Commission Expires: 77 27/3

My C?mmissian Expires
Ul 27, 2023

‘ﬁ WlLLIAM MQ;SAN
| @ ? Couumvg:é;" Public
\/ Ofmssacwsms

g
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NOCT NOT
A N
OCOFF ICIAL QF

Executed this " day O(E D%ceﬁ’nb%r, 2017.

a
Q=
h Q=
[ =

FRANKLIN PROPERTY OWNER, LLC

By: FRANKLIN MYLES HOLDING COMPANY, LLC, its
Manager

By: 385 MYLES & 431 WASHINGTON STREET, LLC, its
Manager

By:
Nadhe: John Matteson
Title: Co-Manager

COMMONWEALTH OF MASSACHUSETTS

idﬁl& , SS.

On this 27 day of December, 2017, before me, the undersigned notary public,
personally appeared John Matteson proved to me through satisfactory evidence of
identification, which was fafoawl oiedgs~  to be the person whose name is
signed on the preceding or attached document, and acknowledged to me that he signed it
voluntarily for its stated purpose as co-manager.

Notary Public
My Commission Expitm:'?/”/ 23

[N WILLIAM MOISAN

* Notary Public
COMMONWEALTH OF MASSACHUSETTS
\/ My Commission Expires

July 27 2023

R T
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NOT NOT
A N A N
FFICIAL CFFICIAL
Executed this [ day 6T Decéniber, 2017. CoOPY

THE BENJAMIN FRANKLIN EDUCATIONAL
FOUNDATION INC.

e

T Pesle )

COMMONWEALTH OF MASSACHUSETTS

Norfolk, ss.

On this _|%_day of December, 2017, before me, the undersigned notary public, personally
appeared Donald Tappin proved to me through satisfactory
evidence of identification, which was ___ { \"\od\ , to be the person whose name

is signed on the preceding or attached document and acknowledged to me that as President of
The Benjamin Franklin Educational Foundation Inc., he signed it voluntarily for its stated purpose.

k &sz& L &Z&i&m

Notary Public
My commission expires: <Y LAUREL L. KATSAROS

@ Notary Public
Commanweatth of Massachusetis
My Commission Expires June 20, 2023

29,



b

} Pk

4 -

€31 wm@v‘jf;;&- °e 173

Bk 34%23 Fa2l7? A

PIS—28-201% & 11:48n

ORDED
\VED AND REC
RECELORFOL\(COUNTSGS OT N O ThascaCHUSETTS STATE EXCISE TaY
REGISTRYS;%EE A N A N Morfolk Regigt;; g?l?eigs
. ital: H4~28-20 tibam
R F 1 c1aAL OF F I CJRi B Docd: 53340
CERTIFY 0 Y QUITCLAIM DElﬁ)o P FBa: $809255.00 Cons® $17» 400000, 00
(M&-Pa
S71LLIAM P O'DONKELL REGISTE®

KNOW ALL PERSONS BY THESE PRESENTS THAT Franklin Property Owner, LLC,
a Delaware limited liability company, with an address of 133 Pearl Street, Boston, Massachusetts
02110 (“Grantor™),

for consideration paid and full consideration of

grants to ICBP IV HOLDINGS 34,
LLC, a Delaware limited liability company with an address of c/o Berkeley Partners, 1 Sansome
Street, Suite 1500, San Francisco, California, (“Grantee™)

with QUITCLAIM COVENANTS
The land, together with any improvements thereon, located in the City/Town of Franklin, Norfolk
County, Massachusetts, as more particularly described in Exhibit A attached hereto and made a
part hereof,

The conveyance is made together with and subject to all recorded easements, conditions,
restrictions and agreements and all other matters of record that lawfully apply to the property
hereby conveyed.

Grantor has not elected to be treated as a corporation for federal income tax purposes.

Being a portion of the premises conveyed to the Grantor herein by Deed, dated March 5, 2015 and
recorded with Norfolk County Registry of Deeds in Book 32948, Page 250,

PREMISES most commonly known as 431 Washington Street, Franklin, Norfolk County,
Massachusetts

[Balance of page intentionally left blank]
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NOT
AN

A N
IN WI 3> WHEREOF, gherGrantor hasgxecutedtthis Quitalaizn Deed, under

seal as of the | dag of Jynes,2019.

COPY

FRANKLIN PROPERTY OWNER, LLC,
Delaware limited liability company

By: 385 MYLES & 431 WASHINGTON STREET,
LLC, , Manager

By: % ?

%én E.G%odman, Manager

Jo—

¥

ohn Matteson, Manager

By: FRANKLIN MYLES HOLDING COMPANY,
LLC; Manager

By: 385 MYLES & 431 WASHINGTON
STREET, LLC, Its Manager

o >
By %?
6-E-650dman,

Manager

ry—

VIohn Matteson, Manager

2

ey
v @Qodmﬁ, Manager

Ly —

Johpt Matteson, Manager
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NOT NOT
GOMMONWEALTH OF MASSAEHUSETTS
OCFFICTIATL OFFICTIATL

Suffolk, ss. COPY COPY

On this 2\ day of June, 2019, personally appeared before me STEVEN E. GOODMAN, as

Manager on behalf of 385 MYLES & 431 WASHINGTON STREET, LLC, manager on behalf of

FRANKLIN MYLES HOLDING COMPANY, LLC and manager on behalf of FRANKLIN

PROPERTY OWNER, LLC, who proved to me through satisfactory evidence of identification, to

wit, N . , to be the signer of the foregoing document, and acknowledged to
-methat the same was signed voluntarily for its stated purpose.

"dhb.nj,_ Ua  hvaa »,Do Wl

Notary Public
My Commission expires: Yz Udurl?,. 23 202 L
)

LUCIA POWELL

oy otary Public
% B 7..1:‘ OF

‘ I,GOMJVONWCOWm mnisleN Expires
January 23, 202

COMMONWEALTH OF MASSACHUSETTS

Suffoik, ss.

Onthis Z\ day of June, 2019, personally appeared before me JOHN MATTESON, as Manager
on behalf of 385 MYLES & 431 WASHINGTON STREET, LLC, manager on behalf of
FRANKLIN MYLES HOLDING COMPANY, LLC and manager on behalf of FRANKLIN
PROPERTY OWNER, LLC, who proved to me through satisfactory evidence of identification, to
wit, MM&MDH, to be the signer of the foregoing document, and acknowledged to
me that the same was signed voluntarily for its stated purpose.

S Qudon ebn— Aucie. \p(ﬂub”

Notary Public

ZGABRIELLA LUCIA POWELL
A9 o= £ Notary Public

54 £ COMMDNWEALTH OF MASSACHUSETTS
KPP »My -Gommission Expires

; January 23, 2026

My Commission expires: :S‘MVW 23 202G
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NOT NOT
AN

A N
1c1 AL EXHBIBAr F 1 c 1T A L
o p y(to Franklin Quitclaim Peed) p

O F

DESCRIPTION OF LAND

That certain parcel of land, being a portion of the property conveyed to Franklin Property Owner,
LLC by deed of California State Teachers’ Retirement System, dated March 5, 2015, as recorded
in the Norfolk County Registry of Deeds in Book 32948, Page 250, and more particularly shown
as “Lot 5” and the fee in and to area shown in Detail “E” on plan entitled “ANR Plan of Land in
Franklin, MA, #100 Financial Park, Franklin, Massachusetts” prepared for Franklin Property
Owners, LLC, by Hancock Associates as recorded in the Norfolk County Registry of Deeds in
Plan Book 672, Page 97 of 2018.

Subject to and together with the benefit of the following easements:

A. Easements set forth in Deed recorded in Book 5878, Page 135; and

B. Utility easements set forth in that certain Reciprocal Easement Agreement, dated
December 27, 2017 and recorded in Book 35711, Page 497, as affected by a Consent and
Subordination, dated December 12, 2018 and recorded in Book 326701, Page 509, as
further affected by a Joinder, dated December 12, 2018, and recorded in Book 36503, Page
315.




FRANKLIN PLANNING & COMMUNITY
DEVELOPMENT

355 EAST CENTRAL STREET, Roowm 120
FRANKLIN, MA 02038-1352
TrFI FPHONF: 508-520-4907

MEMORANDUM
DATE: February 10, 2021
TO: Franklin Planning Board
FROM: Department of Planning and Community Development
RE: 100 Financial Way

81-P ANR and Limited Site Plan

The DPCD has reviewed the above referenced 81-P ANR and Limited Site Plan application for the
Monday, February 22, 2021, Planning Board meeting and offers the following commentary:

General:
1. The site is located at 100 Financial Way and currently has 3 existing buildings.

2. Applicant has filed a Limited Site Plan to define the amount of the parking spaces for each
building.

3. The 81-P ANR plan is to divide the parcel into additional conforming lots.

4. The Applicant is proposing to allow reduced required parking spaces for lot 5A from 722 spaces to
342 spaces and allow parking spaces greater than 300’ from the building for Lots 5SA & 5B.

Comments:

1. Applicant has provided a cover letter with the supporting material on deed easements for
each lot.

2. Applicant has requested a parking waiver and allow for spaces to be over 300’ from the
building.

DPCD has not further comments.

Page 1 of 1



RJO’CONNELL & ASSOCIATES, INC.

CIVIL ENGINEERS, SURVEYORS & LAND PLANNERS

80 Montvale Ave., Suite 201 Stoneham, MA 02180
phone 781-279-0180 fax 781-279-0173

February 12, 2021

Mr. Anthony Padula, Chairman
Franklin Planning Board

355 East Central Street
Franklin, MA 02038

Regarding: Form H - Certificate of Completion
Fairfield Residential at Dean Avenue
Franklin, MA
Job No. 15056

Dear Mr. Padula:

Enclosed for review and approval of the Planning Board is Form H, Engineer’s Certificate of Completion
for the Fairfield Residential Project on Dean Ave, known as Station 117 Apartments.

The Site Work is complete in conformance with the site plans approved by the Planning Board.

Also enclosed is a copy of the as-built survey, prepared by Guerriere & Halnon, Inc., dated November 6,
2020 with latest Revision Date of December 10, 2020.

We would like to have this Certificate of Completion reviewed at your next available meeting.

Sincerely,

R} O CONNELL & ASSOCIATES

e Roeil S M(/

Brian J. McCarthy
Vice President

cc: Amy Love, Town Planner
Michael Maglio, Town Engineer
Matt Crowley, BETA Group
Rob Hewitt, Fairfield Development
John Shipe, Shipe Consulting



SITE PLAN OF LAND

FORM H
ENGINEER’S CERTIFICATE OF COMPLETION
(to be executed by developer’s engineer)

Site Plan known as Fairfield at Dean Avenue

I hereby certify that all improvements required for the above referenced site plan
have been completed in all respects in accordance with the Town of Franklin zoning
requirements and the approved plans entitled Fairfield at Dean Avenue

prepared by RJ O'Connell & Associates _and dated _August9 , 2019, as approved by
the said Planning Board on September 9, 2019 ,

Signed this 12th 4 day of _February ,2021

“:"v,‘ By/%,\' 1(/ Reg. C.E.

COMMONWEALTH OF MASSACHUSETTS

Aeloney | S8, e e uy > ,209\

On this ]D”\" day of 2 \iceian _ 202\ , before me, the
undersigned notary public, personally appeared _{ooucin  Wn chov—
(name of engineer), proved to me through satisfactory evidence of identification, which
were  OuWaserne A Xonpuu (L\{ L to be the person whose name is signed on the

preceding document in my presence.

H‘-(f AN (A Gt
(Official sz'grf}zturéand seal of notary)
Notary Public; e v (e Aiganne
My Commission Expires: [ouy gnldin | ?; Sua\

KERRY AQUINO
Notary Public
Massachusetts

Commission Expires
G M ov 18, 2027
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