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MASTER LAND DISPOSITION AGREEMENT

This MASTER LAND DISPOSITION AGREEMENT (this “Master LDA”) is made
this __ day ofFebraarfApril, 2017 (the Effective Daté) by and between the
SOMERVILLE REDEVELOPMENT AUTHORITY (the "SRA”), a redevelopment
authority as defined in Massachusetts General L&imspter 121B, with an address of c/o
City Hall, 93 Highland Avenue, Somerville, Massasbtis 02143, andUNION SQUARE
STATION ASSOCIATES LLC, a Delaware limited liability company, with an adss of
225 North Columbus Drive, Suite 100, Chicago, dlsgn60601 (USZ’, and together with the

SRA, the Parties’).
BACKGROUND

A. The City of Somerville (theCity”) prepared a long range planning document
for the future known as “SomerVision”. Subsequenthe Massachusetts Bay Transportation
Authority (“MBTA ") obtained funding to extend the Green Line andstact a new Green
Line station at Union Square (th&¢MBTA Station”), currently anticipated to be ready for
operation in June, 2021. As the extension of thee® Line and MBTA Station are expected
to act as a catalyst for the revitalization of Unf®quare and the adjacent Boynton Yards area,
the SRA and the City sought to facilitate privadéeevelopment to accomplish this anticipated
revitalization.

B. The SRA prepared an urban renewal plan for the tUSiquare area, which was
approved by the Commonwealth of Massachusetts Depat of Housing and Community
Development (DHCD”) on November 19, 2012 (as the same may be ameimdedtime-to-
time in accordance with 760 CMR 12.@® seq, the ‘Revitalization Plan”). In order to
fulfill the goals set forth in the RevitalizatiorlaR, the SRA acquired and now owns ten (10)
of the eleven (11) parcels identified in the Rdiatdion Plan as “Block D-2”, and the City
owns the eleventh (¥) parcel which is identified as Parcel J 8& HEDULE 1 attached
hereto. On December 5, 2013, the SRA issued adedar Qualifications RFQ”) for a
master developer to carry out the redevelopmenBlocks D1 — D7 (collectively, the
“Disposition Parcel$, and each aDisposition Parcef) identified in the Revitalization Plan
and depicted on EXHIBIT P attached hereto The SRA received nine (9) responsive
submissions from developers to the RFQ. The RRlsoa developer tanter alia, acquire
and redevelop the D-2 Block (as hereinafter definatb a mixed-use project including first-
floor retail, restaurant, and service establishsiewith upper story commercial office, R&D
and residential uses as more fully set forth in REQ (the D-2 Block Project’). In
response to the RFQ, US2 submitted its qualificetito the SRA dated January 31, 2014 (the
“US2 Proposal).

C. The D-2 Block Project consists of a proposed mined-project including not
less than 150,000 gross square feet of commerdiigepresearch and development space,
retail, restaurant, and service establishments, ianaddition, approximately 400 residential
units (including at grade or above ground structysarking, sidewalks, driveways, plazas and
landscaping) (collectively, theD-2 Block Improvements); in addition to construction of
portions of the MBTA Station and related improvemseronstruction of the D-2 Block Onsite
Infrastructure, construction of Open Space (asihafter defined), contributions to be paid to
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the City pursuant to the terms of the Developmeovedant (as hereinafter defined), and all
other obligations of US2, as set forth in the Depeient Covenant and in the Project
Approvals, including, without limitation, requiremts with respect to affordable housing in
the Project Approvals or in any other permit, lisenor other requirement of the City
(collectively, the Additional Development Obligations).

D. The successful redevelopment of the Union Squaighberhood development
depends upon the development of the D-2 Block Br@ad the additional Disposition Parcels
being developed consistent with and more partibuldescribed in the Approval Documents
(as hereinafter defined) (the D-2 Block Projecgetiher with such redevelopment of all other
Disposition Parcels is referred to herein as tdeién Square Project).

E. A Civic Advisory Committee (CAC”) was formed by the City to concurrently
review the submissions and allow for community inpurhe CAC recommended four (4)
finalists to the SRA, which adopted the CAC’s recoemdation. At a meeting on June 26,
2014, taking into account the recommendations efGliity’s professional staff and the CAC,
and citing the significant relevant experience dindncial resources of the US2 team, the
SRA voted unanimously to designate US2 as the mdsteeloper of the Disposition Parcels.
Subsequently, Richard A. Stein and Gregory Karckewsrmed RAS Union Square
Development, LLC, which together with Magellan US2C are the sole members of US2,
and Gregory Karczewski moved to Massachusetts gmmheml an office for US2 in Union
Square to undertake the full time development efltimion Square Project.

F. Pursuant to that certain Master Developer DesignatAgreement dated
November 20, 2014, by and between the SRA and @S2mended by that certain Amended
and Restated Master Developer Designation Agreeheied August 6, 2015 (collectively, the
“MDDA”), US2 and the City created the Neighborhood R&mdefined in Section 2(b) of the
MDDA) (the “Neighborhood Plarf), and the SRA and US2 agreed to negotiate aner emto
(i) this Master LDA to agree upon the general ficiahand non-financial terms which shall
govern the Union Square Project and all of the @s#pon Parcels and set forth the purchase
price, remediation responsibilities, phasing of stanction and coordination with the MBTA
and other financial and non-financial terms andddttons specific to such parcel (including,
without limitation, the intent of the SRA, City atdiS2 to cooperate to develop public-private
partnerships and/or seek public funds in connectigih the redevelopment of the Union
Square area), and (i) such other agreements as lmayecessary to accomplish the
revitalization of Union Square, including, witholitnitation, one or more Land Disposition
Agreements acceptable to DHCD as required underCZB0OR. 12.05.

AGREEMENT

NOW, THEREFORE, in consideration of the foregoingl dhe promises and mutual
obligations of the Parties, the receipt and sudficy of which are hereby acknowledged, each
of them does hereby covenant and agree with ther ath follows:

|. PROPERTY DESCRIPTIONS

The Disposition Parcels are also identified in tiiaster LDA as follows:
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A. Block D-1 (the “Civic Block”) .

The Civic Block is comprised of three (3) parceldamd owned by private landowners
and one (1) parcel of land owned by the City (tkty-Owned D-1 Block Parcef) more
particularly described in the vesting deeds listedhe attache@CHEDULE 1.

B. Block D-2 (the “D-2 Block”).

The D-2 Block is comprised of ten (10) parcelsafd owned by the SRA (th&RA-
Owned D-2 Block Parcel¥), and one (1) parcel of land owned by the Citye(tCity-Owned
D-2 Block Parcel) more particularly described in the vesting dedidteed on the attached
SCHEDULE 1. One of the SRA-Owned D-2 Block Parcels, havingtreet address of 42
Prospect Streednd identified as Parcel G on the attached SCHEDUWI(the “Former City-
Owned D-2 Block Parcel) was formerly owned by the City and was conveyedhe SRA
by the City.

C. Block D-3 (the “South Prospect Block”)

The South Prospect Block is comprised of threepg@xels of land owned by private
landowners more particularly described in the westideeds listed on the attached
SCHEDULE 1.

D. Block D-4 (the “West Prospect Block”)

The West Prospect Block is comprised of four (4)ceks of land owned by private
landowners more particularly described in the wegstideeds listed on the attached
SCHEDULE 1.

E. Block D-5 (the “Washington Street North Block”).

The Washington Street North Block is comprisedhoéé (3) parcels of land owned by
private landowners more particularly described he westing deeds listed on the attached
SCHEDULE 1, provided, however, the Washington Street North Blshall not be deemed
to include that certain parcel on which the forre®s. Post Office is currently located at 237
Washington Street, more particularly described imDeed recorded with the Registry (as
hereinafter defined) in Book 64300, Page 451 (fhest Office Parcel).

F. Block D-6 (the “Somerville Avenue South Block”)

The Somerville Avenue South Block is comprised airf(4) parcels of land owned by
private landowners more particularly described he westing deeds listed on the attached
SCHEDULE 1.

G. Block D-7 (the “Warren Block”) .
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The Warren Block is comprised of two (2) parcels lahd owned by private
landowners more particularly described in the westideeds listed on the attached
SCHEDULE 1.

. BLOCK D-2 (D-2 BLOCK)
A. Agreement to Sell

The SRA agrees to sell the D-2 Block to US2, osafiliated entity of US2 as US2
shall have elected to assign its rights to hereynol®vided such assignment complies with
the terms and conditions applicable to a Parceleld@er set forth in Section V.B hereof (the
“D-2 Developet), and US2 agrees to purchase the D-2 Block fram $RA and to develop
the D-2 Block Project and to construct, provide dntill the Additional Development
Obligations, all substantially in accordance wile provisions and terms and conditions of the
Approval Documents and subject to and in accordamtle all applicable Laws, including,
without limitation, M.G.L. Chapter 30B, Section B8 M.G.L. Chapter 121B, if applicable,
and the Urban Renewal Regulations at 760 CMR 12t08eq In order to permit the D-2
Developer to meet its schedule, the SRA agreesé¢oreasonable efforts to acquire the City-
Owned D-2 Block Parcel from the City not later thAecember 31, 2017. The applicable
zoning as affected by any permits and approvalainéd by US2 or the D-2 Developer during
the process of approving the D-2 Block Project, tGeordinated Development Plan
(hereinafter defined) and any design and site plaprovals (as the same may be amended,
replaced or superseded from time to time) are Samstreferred to herein collectively as the
“Approval Documents’, and each anApproval Document’. Each Disposition Parcel shall
be developed in accordance with the applicablereprthe Development Covenant and other
Approval Documents, the Master Project SchedulethadOutside Completion Schedule. The
“Master Project Schedulé shall mean that certain project schedule for th&aon Square
Project as updated and amended by US2 from tinemi®, and the current version of which
is attached to this Master LDA &XHIBIT | , provided however, in the event US2 or a
Parcel Developer proposes to develop any Disposiarcel in separate development phases
(each, a Phase) , each such Phase shall be approved by the $Ra#lvance, such approval
not to be unreasonably withheld, conditioned oagedl so long as such Phases are consistent
with the Project Approvals and the Additional Dedyghent Obligations with respect to such
Disposition Parcel. US2 or the applicable Parceldboper shall submit a development plan
to the SRA concurrently with its request for theA3Rapproval of its proposed Phases.

US2 acknowledges and agrees to comply with and &lkeommercially reasonable
actions necessary to achieve the dates and miéssta@ith respect to each Phase set forth in
the project schedule with respect to the D-2 Blogksurrent copy of which is attached as
EXHIBIT H to this Master LDA, and incorporated herein (aeaded by US2 from time to
time in accordance with the provisions hereof, ‘tbe2 Block Project Schedul®). The D-2
Block Project Schedule shall set forth milestonteslaand an outside date for the completion
of development of all Phases of the D-2 Block (mslohg, without limitation, the D-2 Block
Improvements and the Additional Development Obiayet) in accordance with the terms and
conditions of this Master LDA. The SRA shall appgroof each Phase prior to any
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amendment or modification of the D-2 Block Projéathedule, such approval not to be
unreasonably withheld, conditioned or delayed, @82 shall provide the SRA with a
development plan to support any such amendmentoaiification.

US2 hereby agrees and covenants that neither UsZamp Parcel Developer will
commence construction of any residential buildinogsany Disposition Parcel, except the D-2
Block, until US2 or the D-2 Developer has commencedstruction on the office/lab Phase of
the D-2 Block. Notwithstanding the foregoing, fifet Warren Block (or a portion thereof) is
developed contemporaneously with the D-2 Block aiitdprovide a portion of the affordable
housing component of the Project in accordance wh#n Approval Documents, then the
previous sentence shall not apply to such portiothe Warren Block. For the avoidance of
doubt, the foregoing sentence shall in no evenddemed to modify or amend any affordable
housing requirement set forth in the Approval Doeuts or any other permit, license or other
requirement of the City.

B. US2’s Submissions

US2 shall submit to SRA the Letter of Credit (aseh®after defined) within ten (10)
Business Days after the Effective Date in accordamith SectionVIII(B) and the following
submissions (collectively, US2’s Submissiong, all in form and substance reasonably
satisfactory to the SRA and in compliance with applicable requirements set forth in the
Approval Documents:

1. Simultaneously with execution of this Master LDA:

(@) An opinion of legal counsel, from a firm and in arrh both
reasonably acceptable to the SRA, that US2 is atddnliability
company duly organized, validly existing and in dostanding
under the laws of the State of Delaware, and reggst to conduct
business and in good standing in the Commonwealth o
Massachusetts; that US2 has the legal right, p@meérauthority to
enter into and perform all of its obligations undeis Master LDA,;
that the individuals executing this Master LDA hakeen duly
authorized after all requisite action of US2 and2t4dSmembers to
execute the same on behalf of, and to bind, US2.

(b) A certification of US2 that the ownership structuo¢ US2 is
consistent with the requirements set forth in tMaster LDA,
including, without limitation SectionvV(B)(2) hereof, and which
certification shall include an organizational chat US2 and
certificates of good standing for Magellan US2, Llabd RAS
Union Square Development LLC from the respectiaesin which
each was formed.

2. Within thirty (30) days of the later to occur of YAhe adoption of
the coordinated development plan for the Union $guBroject (the Coordinated
Development Plari), or (B) the announcement that the MBTA has reedi a financial
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commitment from the Federal Transit Administratibor the funding of the MBTA

Station and has subsequently published a schedaulghe completion of such MBTA
Station (the Green Line Extension Conditiorf); but in no event later than the date
which is forty-five (45) days in advance of the DBlock Closing Date, US2 shall

submit:

EAST\86685984.1820

(@)

(b)

(©)

Consistent with the terms of this Master LDA, theyphoval
Documents and an updated D-2 Block Project Schedhde (i)
describes each Phase of the D-2 Block Project ab éhch Phase
includes at least one individual building, whichalBhbe located
entirely on the D-2 Block, and includes its relatedrastructure
(including without limitation parking) and any easents that
provide access and egress to and from the partidelese; (ii)
identifies with respect to each Phase the Additidbavelopment
Obligations to be completed as part of such Phaseluding
without limitation, the coordination with the MBT/&tation; (iii)
sets forth estimated commencement and completioesdar each
Phase; and (iv) identifies each Phase in chrono&giorder
beginning with the first Phase. From time-to-tinngon request by
the SRA but in any event not less than quarterlye tD-2
Developer will submit updates to the SRA with refece to the
dates set forth in the D-2 Block Project Schedwdereflect the
current state of development and leasing progredse D-2 Block
Project Schedule shall set forth milestone dated, an outside date
for the completion of development of all Phasesh® D-2 Block
in accordance with the terms and conditions of Misster LDA,
including, without limitation, the D-2 Block Imprements and the
Additional Development Obligations.

A non-binding schedule (theSthedule of Approval$) of all
regulatory permits, licenses and approvals requi(edtliuding,
without limitation, the expiration of all appeal npeds with no
appeal having been filed) for the construction arsé of the D-2
Block Improvements and D-2 Block Onsite Infrasturet
(collectively, the Approvals”, and each anApproval”), together
with a list of the milestone dates for applicatidns each Approval
and the dates by which US2 estimates in good fiighh US2 shall
have obtained each such Approval. The Scheduleppfovals (as
approved by US2 and SRA) shall then be attachedtbeas
EXHIBIT J. The Schedule of Approvals shall provide that all
Approvals required to commence construction on fing Phase
will be obtained prior to the intended D-2 Blocko8ing Date (as
hereinafter defined).

US2’s timetable for performing comprehensive siteil sand

groundwater characterization, including preparatowa submission
to DEP of a Phase Il Report, a Phase Ill Report, @arRAM plan
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for source removal; and a timetable for source neahoand
disposal and implementation of an Activity and Ulsienitation
(“AUL™) subsequent to the D-2 Block Closing Date (cdilegly,
all timetables being referred to as thieemediation Timetabl€).

(d) A schedule for the submission of its plans to tihenRing Board in
accordance with the Coordinated Development Plahnichv shall
include, without limitation, site plan and desigeview plans and
final building permit plans with respect to the D-Block
Improvements, D-2 Block Onsite Infrastructure adldlandscaping
("US2’'s Plan Delivery Scheduld. US2 shall provide the SRA
with copies of any such plans submitted to the Riag Board or
City simultaneously with such submission to theniRiag Board or
City. US2 agrees to use commercially reasonalflertefto comply
with the dates set forth in US2’s Plan Delivery 8dtle, and shall
keep the SRA informed upon request and in any emehtess than
quarterly as to the status of such submission pace

3. Prior to D-2 Block Closing Date:

No later than that date which is thirty (30) dayipto the D-2 Block Closing Date,
US2 shall supply the SRA with the following itemsollectively, ‘US2's D-2 Closing
Deliveries’, and each alS2 D-2 Closing Delivery), all in form and substance reasonably
satisfactory to the SRA and in compliance with #pplicable requirements set forth in the
Approval Documents:

(@) A draft opinion (with the original to be delivered the D-2 Block
Closing) of legal counsel, from a law firm and irfam reasonably
acceptable to the SRA, together with typical andstocmary
certificates addressed to the SRA from a registerethitect and a
registered engineer, each of whom shall be dulgnised under the
applicable laws of the Commonwealth of Massachssettating
that (i) US2 has obtained all Approvals requiredpgymit the D-2
Block Onsite Infrastructure and the D-2 Block Imypements for
the first Phase of the D-2 Block Project (as ddmadiin US2's
Submissions) from all governmental authorities hgvjurisdiction
over the D-2 Block Onsite Infrastructure, the D-2lo&k
Improvements and the D-2 Block, (ii) that such Apyals are final
and all statutory appeal periods relating theretwehexpired or will
expire prior to the D-2 Block Closing Date, andi)(ithe time
period within which the construction of the D-2 Blo Onsite
Infrastructure and the D-2 Block Improvements muasimmence
and be completed in order to keep such Approvalwlinforce and
effect. In such opinion or certificates, eithemneel, the architect
or the engineer or some combination thereof shaitify as to all
of the following: permits and approvals requireddan applicable
zoning and subdivision ordinances and the StatddBig Code,
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(b)

(©)

(d)

(€)

()
()

(h)

and permits and approvals under all other appledbtieral, state
and local codes, laws and requirements. Suchficate shall be
reasonably satisfactory in form and substance ¢0SRA.

A draft statement of beneficial interests in the2[Developer and
US2 in compliance with M.G.L. ¢. 7C, Sec. 38, inetliorm

attached hereto aEXHIBIT K , in addition to a copy of the
transmission letter enclosing such statement to BIGA (as

hereinafter defined), such statement shall be stexsi with the
requirements of Article V of this Master LDA.

A draft opinion of legal counsel, from a firm and & form both
reasonably acceptable to the SRA, that the D-2 Dgee is a
Delaware limited liability company legally existingnd in good
standing under the laws of the state of Delawara dhe
Commonwealth of Massachusetts, that the D-2 Dewwzldmas the
legal right, power and authority to enter into gmetform all of its
obligations under this Master LDA and enter intad grerform all
of its obligations under the D-2 Closing Docume(ds hereinafter
defined), and that the individuals executing the2 DClosing
Documents have been duly authorized after all matpiiaction of
US2 and US2’'s members to execute the same on behadind to
bind, US2 and the D-2 Developer, as applicable, tdvad the D-2
Closing Documents are enforceable in accordanck thieir terms.

A certificate in form reasonably acceptable to 8RA and from a
registered engineer duly licensed under the laws thé
Commonwealth of Massachusetts and reasonably aduepto the
SRA, that the D-2 Block Project will have sufficteaccess to
public ways and utilities, including, without linaition, sewer and
drainage facilities (collectively, hereinafter théNecessary
Easement$) to make the D-2 Block Project buildable undee th
Somerville Zoning Ordinance.

A “Parcelization Plan” reasonably acceptable to SRKowing
parcels comprising the D-2 Block Project, includirapdways and
easements.

[Intentionally Omitted]

A revenue enforcement certification in the formaatted hereto as
EXHIBIT N .

All other documents required by this Master LDA atie other
Approval Documents, including, without limitatioma)l documents
required pursuant to Section II(E)(5) of this Mast®A.



SRA shall notify US2 within fifteen (15) Businessay® after receiving US2’'s D-2
Closing Deliveries acknowledging receipt of US2'2[0Closing Deliveries and notifying US2
with sufficient detail of any deficiency in US2’s-® Closing Deliveries. SRA’s approval of
US2's D-2 Closing Deliveries shall not be unreatiyavithheld if US2's D-2 Closing
Deliveries are substantially consistent with thepAgval Documents and this Master LDA.
US2’s D-2 Closing Deliveries, along with all oth#ocuments and submissions necessary for
the D-2 Block Closing, shall be required in order the D-2 Block Closing to occur.

C. Purchase Price

Subject to_Sectioi(D) below, the Purchase Price for the D-2 Block (tbe2*
Block Purchase Pricé) is Nine Million Three Hundred Eleven Thousand dwand 76/100
Dollars ($9,311,002.76), of which US2 shall pay Escrow Agent (as hereinafter defined) as
a non-refundable deposit the sum of Two HundredyFithousand and No/100 Dollars
($250,000.00) within ten (10) Business Days of Hféective Date (collectively, theD-2
Block Deposit).

The balance of the D-2 Block Purchase Price (othan the Option Payment (as
defined in the MDDA) of Fifty Thousand and No/100oll@rs ($50,000.00) which was
previously paid to the SRA pursuant to the MDDAgd amhich shall be credited towards the
D-2 Block Deposit) (the D-2 Block Closing Paymernit) shall be paid to the SRA on the D-2
Block Closing Date by certified check or wire trEarsof immediately available funds in
accordance with wire instructions provided by SRA.

The D-2 Block Deposit shall be held by Stewart éliGuaranty Company, as escrow
agent (the Escrow Agent), and shall be accounted for at the D-2 Block siig (as
hereinafter defined) and paid to the SRA. Inteoesthe D-2 Block Deposit shall be credited
toward the D-2 Block Closing Payment. Upon exenubf this Master LDA, the Parties shall
deliver an executed counterpart of this Master LAthe Escrow Agent to serve as the
instructions to the Escrow Agent as the escrow drofdr consummation of the transaction
contemplated herein. The SRA and US2 agree touéxestich additional and supplementary
escrow instructions as may be appropriate to entddeEscrow Agent to comply with the
terms of this Master LDA; provided, however thattire event of any conflict between the
provisions of this Master LDA and any supplementasgrow instructions, the terms of this
Master LDA shall prevail.

D. Adjustment to Purchase Price

The SRA and US2 acknowledge and agree that theHs2k Purchase Price was
determined in accordance with the following equatil) with respect to the City-Owned D-2
Block Parcel, and the Former City-Owned D-2 Bloc&rdel, the appraised value of such
parcels in accordance with 760 CMR 12@80seq, taking into account the impact of any
known environmental remediation on such valuatias,approved by DHCD, and (2) with
respect to the SRA-Owned D-2 Block Parcels, the st the SRA’s costs of acquiring the
parcels which comprise the D-2 Block, including gt limited to any relocation and
associated costs, and additional eminent domainagashnawarded for any such parcel by a
future court judgment pursuant to G.L. c. 79 (tbgetwith any interest accruing thereon and

EAST\86685984.1820 9



reasonable attorneys’ fees and related costs a®], féi) the SRA’s costs of conveying such
parcels to US2 or the D-2 Developer, and (iii) dwst of any environmental remediation
and/or site preparation performed on the D-2 Blbgkthe SRA, except such costs that have
been reimbursed by state agencies or other paidiesh costs are referred to collectively
herein as theD-2 Block Acquisition Costs, and the initial D-2 Block Purchase Price taking
into account the D-2 Block Acquisition Costs, befdre any adjustment, is referred to herein
as the Base D-2 Block Purchase Pricg. The SRA acknowledges that as of the Effective
Date, the SRA has received reimbursement from Wé2drtain D-2 Block Acquisition Costs
incurred by the SRA; to the extent any such reimédrcosts are included in the Base D-2
Block Purchase Price, US2 will be entitled to addren the amount of such reimbursement.
Notwithstanding any provision of the MDDA or thisaster LDA to the contrary, except as
expressly set forth below with respect to City-Odrig-2 Block Parcel and the Former City-
Owned D-2 Block Parcel, the Parties agree thatBhgse D-2 Block Purchase Price shall be
adjusted as follows (the Base D-2 Block PurchaseeHollowing such adjustment is referred
to herein as the Adjusted D-2 Block Purchase Price to correspond to the actual
entitlements and project approvals received by 0O6the D-2 Developer after completion of
the D-2 Block project approval processes (tBe2‘Block Entitlements’), but shall not be
adjusted for any other reason:

0] If the D-2 Block Entitlements provide for a projembntaining less permitted
floor area than the Baseline Project, the Partgpeeathat the Adjusted D-2
Block Purchase Price shall be an amount equalddas$ser of (A) the Base D-
2 Block Purchase Price or (B) the fair market vatfighe D-2 Block with the
D-2 Block Entitlements; or

(i) HExcept as expresslyset forth in_subsection(iii) below, if the D-2 Block
Entitlements provide for a project containing mpegmitted floor area than the
Baseline Project, the Parties agree that the BageBldck Purchase Price shall
be increased proportionally such that the Adjudbed Block Purchase Price
shall be an amount equal to the Base D-2 Block Hase Price multiplied by a
fraction, the numerator of which shall be the péedi floor area under the D-2
Block Entitlements and the denominator of which listee the floor area
permitted under the Baseline Project.

(iii)  If the D-2 Block Entitlementsprovide for a project containingmore permitted
floor areathan the BaselineProjectas a result of increasingthe height of any
residential tower building beyond twenty (20) floors (excluding any bonus
stories for_affordable 3-bedroomunits), then the proportionalincreasein the
Base D-2 Block PurchasePrice (calculated as describedin subsection(ii)
above) (the D-2 Block Height Adjustment Amount”) shall be held in escrow
in_a separatanterest-bearin@ccountuntil US2 or a ParcelDeveloperacquires
the first Disposition Parcel designated under tler@inated Development Plan
to_containcivic spaceon a majority of the aggregatdand areaof such parcel
(the “Civic SpaceDesignatedSite’), suchCivic SpaceDesignatedSite to be
acquired on or before the date on which the Unigna® Project (as defined in
the CoordinatedDevelopmentPlan), excluding parking, has achievedthirty
percent(30%) completion (the “30% Completion Date”) and improvedas a
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NeighborhoodPark, as suchterm is definedin applicablezoning, on or before
the date on which the Union SquareProject, excluding parking, has achieved
50% completion.The partiesacknowledgdhat the Civic SpaceDesignatedSite
is_currently comprisedof ParcelsT and U of Block D-4 as describedon
SCHEDULE 1 attachedhereto,but this designationmay changeas part of the
Coordinated Development Plan process; provided, however, that any such
changein parceldesignationshall be approvedby the SRA, suchapprovalnot
to be unreasonablyithheld. On or beforethe closing of the acquisitionof the
first parcel comprisingthe Civic SpaceDesignatedSite (so long as US2 has
complied with its notice obligations under Section IV(A)), such amount
(togetherwith _any interest accruedthereon)shall be releasedto US2 or the
applicable Parcel Developerto use toward the purchaseprice for the Civic
SpaceDesignatedSite or, if the SRA or the City hastakenthe Civic Space
DesignatedSite by eminent domain, credited againstthe Disposition Parcel
PurchasePrice (as definedin Sectionlli(A)) for the Civic SpaceDesignated
Site. If the closing of the acquisitionof the first Disposition Parcelwithin the
Civic SpaceDesignatedParceloccursprior to the dateon which the D-2 Block
Height AdjustmentAmount is to be escrowedwith the SRA, then US2 or the
applicable Parcel Developershall apply such amountdirectly to the purchase
price for such parcel and there shall be no escrow establishedunder this
subsection(iii). If (a) on or before the 30% Completion Date (I) the Civic
Space Designated Site has not been acquired byod8Z2Parcel Developer and
(I _US2 or a Parcel Developerhas not provided the SRA with a Notice of
Inability to Acquire (as definedin Sectionlll(B)) the Civic SpaceDesignated
Site, or (b) US2 is otherwisein default under this Master LDA beyond any
applicable cure periods, then the escrow shall terminate and the D-2 Block
Height Adjustment Amount shall be released to tRAS

(iv)  {—In the event the SRA incurs any additional D-2 Rldkcquisition Costs
after the Effective Date, the D-2 Block Purchased’shall be increased in an
amount equal to such D-2 Block Acquisition Costs.

(v)  {w-In the event the D-2 Developer reimburses the S&Aahy additional D-2
Block Acquisition Costs after the Effective Datacluding, without limitation,
deposits or litigation fees, the D-2 Block Purch&s&e shall be decreased in
an amount equal to the aggregate amount of suchB»&k Acquisition Costs
which the D-2 Developer pays to the SRA after tiffledfive Date.

Notwithstanding any provision of this Section 1l#D the contrary, the D-2
Block Purchase Price shall not be adjusted asostt in items (i) throughi¢v) above,
based upon any change in D-2 Block Entitlementand to the extent such change in
D-2 Block Entitlements is made to the City-Owned2Block Parcel or the Former
City-Owned D-2 Block Parcel, both Parties acknowlad that the price of such City-
Owned D-2 Block Parcel and Former City-Owned D-20dBl Parcel was not
established based upon entitlements but on a sefriggpraisals as set forth above. In
the event the D-2 Block Purchase Price shall badjosted to increase following the
Effective Date but prior to the D-2 Block Closingte, US2 shall pay such increased
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D-2 Block Purchase Price to the SRA at the D-2 Bl@osing. In the event such
adjustment shall occur following the D-2 Block QGlas Date, US2 or the D-2
Developer, as applicable, shall reimburse the SRAhe amount of such adjustment
within sixty (60) days of the occurrence of suchjuatinent. The foregoing
requirement shall be deemed a Construction Pengdiving Covenant (as hereinafter
defined), and shall be incorporated by referencthénD-2 Block Deed. For purposes
of this Sectionli(D), “Baseline Project shall mean a mixed-use residential and
commercial project containing 711,000 gross squdeet of floor area (including at
grade or above ground structured parking) of whaciminimum of 150,000 gross
square feet must be dedicated to retail and otfgm

E. Closing of D-2 Block

1. The closing for the D-2 Block (theD*2 Block Closing’) shall occur
within thirty (30) days of receipt by US2 of (a)hél agreement with the MBTA with
respect to the T Easement Area, (b) the buildingntefor the first Phase of the D-2
Block, (c) the MEPA Approvals (as hereinafter defi), (d) evidence of the City’s
funding of the required offsite infrastructure fitre D-2 Block as set forth oBXHIBIT
M and (e) a copy of the executed construction cenhtiar such portion of the foregoing
required offsite infrastructure needed to occupsy ER2 Block, or such earlier date agreed
upon in writing between the SRA and US2 (the-2 Block Closing Daté), provided
however, in no event shall the D-2 Block Closingucbefore the Development Covenant
is fully-executed and recorddgavhich recordation may take place as part of the Bldck
Closing), and the City-Owned D-2 Parcel ConditiansClose (as hereinafter defined)
have occurred. US2 or the D-2 Developer (as appl&), shall acquire the D-2 Block by
accepting delivery of a release deed in substdantine form attached hereto &XHIBIT
A (the “D-2 Block Deed) and paying to the SRAhe D-2 Block Closing Payment as set
forth above. On or before the D-2 Block Closings2Jor the D-2 Developer shall deliver
fully-executed and acknowledged (where applicableysions of US2’'s D-2 Closing
Deliveries.

2. US2 or the D-2 Developer (as applicable) shall take to the D-2
Block subject to all liens, easements, encumbranaed other defects, including, without
limitation:

(@) provisions of then-existing Laws (as hereinaftefirda) including,
without limitation, building, zoning and environntah Laws;

(b) any liens for municipal betterments first assesafidr the date of
this Master LDA;

(c) matters set forth in US2’'s Title Commitment, a cagfywhich is
attached hereto d&sXHIBIT B ;

(d) rights, easement, restrictions, and reservationsobérd, if any, in
addition to those described in Section II(E)(2)&bove;

EAST\86685984.1820 12



(e) the terms and conditions of this Master LDA, inchg] without
limitation, US2’s Surviving D-2 Block Covenants (&®reinafter
defined);

) easements and/or rights-of-way required for the MBStation (and
access and egress to and from the MBTA Stationjeobrd as of
the D-2 Block Closing or agreed to by US2;

(@) [Intentionally Omitted];

(h)  terms and provisions of any AUL prior to the daerdof and any
additional AUL that is entered into with approvdl WS2 that may
be implemented at the D-2 Block in accordance Witis.L. c. 21E
and its implementing regulations, 310 C.M.R. 40@0& seq (the
“MCP”), in connection with a Class A or B Response Anoti
Outcome (as defined at M.G.L. c. 21E and the MGiPg

(1) the Approval Documents.

3. The SRA agrees to record, and to request that ttyer€cord, before
or at the D-2 Block Closing, all documents requitedthis Master LDA to be delivered
before or at the D-2 Block Closing. It shall be@ndition precedent of US2’s and/or D-2
Developer’s obligation to close on the acquisitafnthe D-2 Block that the City and SRA
record all such documents before or at the D-2 Bl&losing. US2 shall pay all
expenses and other costs (including, without litiotg if and to the extent required, the
cost of Massachusetts documentary stamp tax onDife Block Deed) incurred in
connection with recording all documents necessaryttie D-2 Block Closing.

4, The SRA covenants that it will execute and delivard request that
the City execute and deliver, on or before the Biack Closing Date, all documents
necessary to convey the D-2 Block to the D-2 Depetan accordance with the terms and
conditions of this Master LDA, provided such docuntseshall not result in a material
increase in cost or material increase in liabitdythe SRA or City.

5. US2 covenants that it will execute and deliver, aadise the D-2
Developer to execute and deliver, on or before@k2 Block Closing Date, all documents
necessary to effectuate the terms of this MasteA,LBnd the D-2 Block Closing. US2
and the SRA agree that the D-2 Block Purchase Ptiee D-2 Block Deed, US2’s D-2
Closing Deliveries and any other closing documemtgluding, without limitation, a
certificate of insurance listing the SRA and thetyCas additional insureds on the
insurance policies for the D-2 Block, which insurancertificates shall provide for
insurance coverage in accordance with the Insur&empiirements (as hereinafter defined)
(collectively, the D-2 Closing Document$), shall be delivered at the D-2 Block Closing.
For the purposes of this Master LDA, the termsurance Requirements$ shall mean the
insurance coverage and amounts set fortlEXRIBIT O attached hereto.

6. If there are persons in possession of the D-2 Blackhe D-2 Block
Closing Date, the SRA shall remove them, in whickerg the D-2 Block Closing Date
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shall be extended for a period of up to ninety (8@ys. In the event US2 reasonably
anticipates that persons will remain in possessbrihe D-2 Block on the initial D-2
Block Closing Date, and such persons are actuallgassession of the D-2 Block on the
date which is thirty (30) days prior to the D-2 BkoClosing Date, US2 shall notify SRA
in writing of such anticipated continued possessiand SRA shall promptly commence
removal proceedings. If, on such extended D-2 BIGtosing Date, the SRA is unable to
deliver the D-2 Block free of persons in possessibe D-2 Developer may elect, within
five (5) days of such extended D-2 Block Closingt®é&he ‘Notice Dat€) either (i) not
to proceed with the purchase of the D-2 Block, igrto proceed with the purchase and
pay the full D-2 Block Closing Payment, of which amount mutually agreed upon by
the parties acting in good faith shall be escrowedover the D-2 Developer’s reasonable
third party costs of removing such persons in pssie®, and the balance, if any
following reimbursement to the D-2 Developer fas dost for removal, shall be paid over
to the SRA (the Election to Proceed). US2’s failure to timely so elect on or befaitee
Notice Deadline shall be deemed US2’'s Election t@mcBed. Notwithstanding the
foregoing, the SRA shall act diligently and in gofaith to remove, at US2’s sole cost
and expense, any persons in possession of paroeteeoD-2 Block as of the Effective
Date as quickly as possible and in accordance with schedule provided to US2. If
requested to do so by the City or SRA, US2 shajl foa and undertake the demolition of
any improvements on any such parcel upon writteticadrom the City or the SRA that
US2 is authorized to enter upon such parcel anciakie such demolition.

F. Conveyance of City Owned Parcels to SRA

US2 acknowledges and agrees that the City-Owned Blezk Parcel must be
granted from the City to the SRA in accordance wdbplicable Law. As a result,
notwithstanding any provision of this Master LDA tiwe contrary, the D-2 Block Closing,
and all obligations of SRA related thereto, shadl ubject to (i) an affirmative vote of
the City of Somerville Board of Aldermen to convie City-Owned D-2 Block Parcel to
the SRA, (ii) the actual grant of such City-OwneeRBlock Parcel to the SRA, and (iii)
the approval of DHCD of such grant from the Citythe SRA, and conveyance from the
SRA to US2 or the D-2 Developer (as applicable)llémtively, the ‘City-Owned D-2
Parcel Conditions to Closé).

G. D-2 Block Protective Covenants

US2 covenants and agrees to be bound by the faifp@ionstruction Period Surviving
Covenants and Perpetual Surviving Covenants wipeet to the D-2 Block (collectively, the
“US2’s Surviving D-2 Block Covenanty, all of which are intended to operate as covésan
running with the land.

1. Construction Period Surviving CovenantsThe following shall be
deemed Construction Period Surviving Covenants:

(@) No site preparation or construction shall commeogeany portion
of the D-2 Block until the Secretary of the EOEE#s (hereinafter
defined) has issued either (i) a Phase | waivertha D-2 Block
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(b)

(©)

(d)

(€)

Project pursuant to the Massachusetts EnvironmeiRtdicy Act
(“MEPA?™), (ii) a final certificate pursuant to MEPA fohé¢ D-2
Block Project, and such certificate shall have lmeedinal beyond
appeal, or (iii) a final certificate stating that &IR is not required
with respect to the D-2 Block (such Phase | waivieral MEPA

certificate or final certificate, as required bywathe ‘MEPA

Approvals”). It shall be US2’s responsibility to obtain adquired
MEPA Approvals.

Site preparation for the D-2 Block Improvements, agch D-2
Block Improvements are described in US2’s Submissi@and D-2
Block Onsite Infrastructure shall commence withinreasonable
time after the satisfaction of the requirementssabsection (a)
above in accordance with the time periods set fonththe D-2
Block Project Schedule.

Construction of such D-2 Block Improvements and [Bbck
Onsite Infrastructure shall commence and proceeddoordance
with the D-2 Block Project Schedule and shall begdntly and
continuously prosecuted to completion as requirgdthis Master
LDA.

Construction of the D-2 Block Project shall commerand proceed
in accordance with the construction schedule sghfan the D-2
Block Project Schedule and shall be diligently aswhtinuously
prosecuted to completion as required by this Maki2A. Failure
to have completed construction of every Phase ef Dh2 Block
Project or to have obtain a Certificate of Comptianfor every
Phase of the D-2 Block Project on or before the [Bck
Development Outside Date (as defined in_ SectMihi(A)(2)(i)
hereoj, subject to Force Majeure, shall be deemed audtetender
this Master LDA (provided that the Phases of the2 Block
Project will be independent and any failure to ctety a Phase
thereof will not constitute a default with respégatany other Phase
of the D-2 Block Project which is proceeding in aaance with
this Master LDA).

All D-2 Block Improvements and D-2 Block Onsite Ha$tructure
shall comply with all applicable Laws as interpetand enforced
by the relevant regulating agency or agencies dhgeamits and

approvals issued thereunder, and shall comply witie Final

Record of Decision, if any, by the Secretary of B@EEA under
MEPA and the regulations promulgated thereunder athdother

decisions, certificates and other such determinatigsued by said
Secretary during the MEPA process for the D-2 Block
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)] US2 shall consult with the SRA during the plannidgyvelopment
and construction of the D-2 Block Project accordingschedules to
be reasonably established by the SRA and shall gossd faith
reasonable efforts to continue to meet on a pecidghsis with
individuals, neighborhood groups, representativeshe SRA and
others interested in the redevelopment of the DkitBas the D-2
Block Project progresses.

(9) US2 shall construct in two Phases not less tharnroxjppately
711,000 gross square feet of floor area (includaihgrade or above
ground structured parking) on the D-2 Bloand not more than the
maximum gross square feet of floor area as seh fortSomerville
Zoning Ordinance, as amended to incorporate thegbeirhood
Plan; of which a minimum of 150,000 gross squaret f@ust be
dedicated to commercial use, including office and&b and retail
use, and otherwise in accordance with the provsiointhis Master
LDA.

(h) US2 shall timely complete and/or fund all Additiéridevelopment
Obligations.

(1) US2 or the D-2 Developer shall reimburse the SRA &y
adjustment to the D-2 Block Purchase Price in ata&oce with

Section ll(D) hereof.

() Prior to commencement of construction of each Phbak&2 shall
perform all comprehensive site soil and groundwater
characterization, including preparation and subioissto the
Massachusetts Department of Environmental ProtedtiDEP”) of
a Phase Il Report, a Phase Ill Report, and a RAdh dbr source
removal; and source removal and disposal and imgteation of
an AUL; all in accordance with the outside dates feeth in the
Remediation Timetable, and all to the extent neagsso comply
with applicable Laws.

2. Perpetual Surviving Covenants The following shall be deemed
“Perpetual Surviving Covenant$ with respect to the D-2 Block:

(@) No portion of the D-2 Block Project shall be used fthe purposes
of constructing or operating an incinerator, laiidfr other means
of permanent disposal of solid or hazardous wagie, for
constructing or operating a house of correctioil,ga prison.

(b) [Intentionally omitted].

(c) The D-2 Block and the D-2 Block Improvements thereshall
initially be used as set forth in the Approval Downts, and
thereafter may be used for any uses permitted loyngoexcept (i)
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(d)

(€)

(f)

(9)

as prohibited by the Use Restrictions (as hereemadefined), (ii) to
the extent inconsistent with the Approval Documerasd (iii) as
otherwise provided in this Master LDA. U%e Restriction$ shall
mean the following: (i) no large-scale retail s®r@s defined by
the Somerville Zoning Ordinance) in excess of 20,8Quare feet,
or otherwise in accordance with the Somerville ZgnOrdinance;
(i) no warehousing; and (iii)) no heavy industr@ manufacturing
uses, other than small-scale fabrication.

No covenant, agreement, lease, conveyance or dtistrument
shall be entered into or executed by US2 wherebylk Block or
any of the improvements thereon, or any portionrgbg is
restricted by US2 upon the basis of race, sex,dsreelor, age,
veterans or marital status, ancestry, disabilitynational origin, or
any other basis prohibited by Law, in the saletakriease, use, or
occupancy thereof, and US2 shall not discrimingtenuthe basis
of race, sex, creed, color, age, veterans or niasitdus, ancestry,
disability or national origin, or any other basiopibited by Law,
in the sale, lease or rental or in the use, occeyp@an development
of D-2 Block or any improvements erected or to bected thereon,
or any part thereof.

All roads, streets, alleys and other rights of wagllectively, for
the purposes of this subsection (epdds’) constructed within the
D-2 Block shall be open to the public, and the D&veloper shall,
at its election, either grant an easement (in foreasonably
acceptable to the City) or fee interest to all sushds to the City.
All roads shall be constructed and maintained inoagance with
all requirements of the City applicable to publaads, and the City
shall approve or disapprove of all curb cuts instde and absolute
discretion. Without in any way limiting the foregg, US2
acknowledges and agrees that the SRA and City deaéintitled to
determine the nature and amount of reasonable ibotibns by
abutters towards the improvement and maintenancsuoh roads
based upon approved curb cuts.

If and to the extent not granted by the SRA prmithie D-2 Block
Closing, the D-2 Developer shall grant an easenoenfee to the
MBTA, as required by the MBTA, assuring the MBTAathit has
sufficient access to the T Easement Area (as h&fteindefined) as
set forth in greater detail in Sectidi)l below. The T Easement
Area shall not be used for any purpose except for MBTA
Station and except for allowed interim and ancyllaises as

described in_Section ll(lpelow.

The owner of the D-2 Block (or any portion thereahall be
subject to the requirements of Section 1I(D) hereath respect to
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the adjustment of the D-2 Block Purchase Price assalt of costs
incurred by the SRA following the Effective Date.

(h) The owner of the D-2 Block (or any portion thereahall be
subject to the requirements of the applicable Dmwelent
Covenant.

(1) Until issuance of the final Certificate of Complan for the D-2
Block, US2 and the D-2 Developer shall maintainunace in
accordance with the Insurance Requirements.

3. Changesin _Covenants Any of US2’s Surviving D-2 Block
Covenants set forth in this Section, except theecawnts described in subsection (G)(2)(d)
above, may be waived, annulled, changed or modifoedy by an express written
amendment to this Master LDA executed by SRA an@ (8 its successor-in-interest as
to the D-2 Block), and, if executed after conveyawd the D-2 Block, by the filing of an
appropriate instrument with the Registry.

4. Survival. The Construction Period Surviving Covenants and
agreements set forth in_SectitifG)(1) above shall survive the delivery of the D-2 Block
Deed but shall terminate upon the recording by Uf$2a Certificate of Compliance
(hereinafter defined) for the applicable Phasehef D-2 Block Project, or, in the event of
a Construction Period Surviving Covenant applicaioleanore than one Phase of the D-2
Block Project, or applicable to the entire D-2 BloBroject, upon the recording by US2
of a Certificate of Compliance for such applicalidases or a final Certificate of
Compliance for the entire D-2 Block Project. Thergetual Surviving Covenants shall
survive in perpetuity. The Perpetual Surviving €nants shall be solely for the benefit
of, and enforceable only by, the SRA and its susges The D-2 Block Deed shall
include (or incorporate by reference) all of US3wsrviving D-2 Block Covenants, and all
of US2’s Surviving D-2 Block Covenants shall runthviand shall touch and concern, the
land, shall bind US2 and all of US2's heirs, susoes, assigns, agents and legal
representatives and anyone having an interest én DF2 Block, shall continue to be
effective whether or not they are included in the2DBlock Deed, and shall be
enforceable by SRA, as covenants running with thed|without regard to technical
classification or designation, legal or otherwisgcept that if the D-2 Block is subdivided
and developed in Phases all covenants shall apfly sespect to the applicable Phase
only.

H. Certificate of Compliance. The construction of the D-2 Block
Improvements (or any specific Phase thereof) amd@R2 Block Onsite Infrastructure
shall be deemed substantially completed for theppses of this Master LDA when
built in accordance with the provisions of this NM&asLDA, the Approval Documents,
and any approved or permitted modifications thereatcept for (i) items of work and
adjustment of equipment and fixtures which can bmgleted after occupancy has been
taken, i.e. so-called punch list items, (ii) langisimg which cannot then be completed
because of climatic conditions, and (iii) items wbrk normally left for completion
pursuant to the requirements of specific tenanupaats of any portion or portions of
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space in the building such as the construction raérior partitions and doors, the
distribution of electrical outlets and switchesg tlocation of ventilation ducts and
returns, the placement of lighting fixtures, an@ tinstallation of ceilings (sometimes
referred to in this Master LDA asStibstantial Completiori’). The construction of the

D-2 Block Improvements (or any specific Phase tbfreand the D-2 Block Onsite

Infrastructure shall incontestably be deemed sunbistily completed for the purposes of
this Master LDA upon the issuance of a CertificateCompliance for the D-2 Block

Improvements and the D-2 Block Onsite Infrastruetby the SRA.

Within forty-five (45) days after (i) the D-2 Blocknprovements and the D-
2 Block Onsite Infrastructure, or a specific Phésereof, are substantially complete with
respect to such applicable parcel or Phase, andtlie D-2 Developer shall have
completed all Additional Development Obligationsthvrespect to the applicable Phase of
the D-2 Block, if US2 is not in default hereundéaking into account all notice and cure
periods set forth herein) and US2 notifies the S&Asuch substantial completion and
requests in writing (the Certificate of Compliance Reques) a Certificate of
Compliance so certifying (aCertificate of Compliance’, which defined term shall apply
to Certificates of Compliance issued under each L[DAreinafter defined)), the SRA will
either (i) furnish US2 with a Certificate of Comgotice, or (ii) notify US2 of the SRA’s
refusal to issue a Certificate of Compliance togettvith the specific reasons for such
denial (a Denial Notic€); provided that for the avoidance of doubt, theR/ASagrees that
a Certificate of Compliance shall not be a prersdei for obtaining a temporary or
permanent certificate of occupancy. Such Certiicaf Compliance shall be, and it shall
be so provided in the Certificate of Compliancegoaclusive determination of satisfaction
and termination of the agreements and covenanthisnMaster LDA with respect to any
specific Phase and the Additional Development Giilans with respect to such Phase,
and that there is no default by US2 hereunder wespect to such applicable parcel or
Phase, except for those obligations that expresslyive in accordance with the terms
and conditions of this Master LDA, including, witlolimitation, US2’s Surviving D-2
Block Covenants.

All Certificates of Compliance issued by the SRAakIbe in such form as
will enable recordation in the Registry. If, aftenspection of the D-2 Block
Improvements and the D-2 Block Onsite Infrastruefuwsr an approved Phase thereof, the
SRA shall refuse or fail to provide a Certificaté @ompliance in accordance with the
provisions of this Section, the SRA shall, withimch forty-five (45) day period, provide
US2 with a Denial Notice, indicating in adequatéailein what respects US2 has failed to
substantially complete such portion of the D-2 Bldmprovements, D-2 Block Onsite
Infrastructure or otherwise complete the Addition8levelopment Obligations in
accordance with the provisions of this Master LDAi® otherwise in default and what
measures or acts will be necessary, in the reas®mginion of the SRA, for US2 to take
or perform in order to obtain such Certificate ain@pliance. If the SRA issues a Denial
Notice in accordance with the provisions of thicis®n, the Parties agree to continue to
work promptly to address the issues set forth i Erenial Notice, and the actions to be
taken by US2 to address such issues, until the BRées a Certificate of Compliance for
such Phase.
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US2 agrees that the SRA shall be under no obligatoissue a Certificate
of Compliance for the D-2 Block Improvements or IBlbck Onsite Infrastructure, or an
approved Phase thereof, until such time as the 8R# had a reasonable opportunity to
inspect the D-2 Block Improvements and D-2 Blocks{da Infrastructure constructed
pursuant to the provisions of this Master LDA, tAgproval Documents, and any
approved or allowed modifications therepfovided, howeverthat the SRA shall not be
required to make an inspection hereunder unless U&2 delivered a Certificate of
Compliance Request. For purposes of this Sectimnreasonable opportunity for
inspection shall be thirty (30) days from the datethe SRA’s receipt of the Certificate
of Compliance Request. Notwithstanding anythingeheto the contrary, if the SRA fails
to issue either a Certificate of Compliance or aniak Notice in accordance with the
terms and conditions of this Master LDA within nipng90) days after its receipt of the
Certificate of Compliance Request, then thirty (3@ys following US2’'s notice thereof
(provided the SRA does not cure such failure witkirch thirty (30) day period), US2
may initiate a judicial action to compel the isscarof such Certificate of Compliance or
Denial Notice and to otherwise enforce any of iights hereunder or available under
applicable law.

l. MBTA Station. US2 understands and agrees that a critical qortif
the development of the Union Square Project isdé&gn, construction and dedication
of a portion of the D-2 Block within the area endwsmed by the T Easement (as
hereinafter defined) as the MBTA Station and/oremscto an MBTA Station. US2’s
current development plan assumes that the locaifothe T Easement will be subject
to modification based on a final agreement with MBTA with respect thereto (ther*
Easement Ared) and sets forth the location of the MBTA Statiorifhe D-2 Block
Deed shall reserve a perpetual volumetric easenmmenfavor of the MBTA, its
successors and assigns, to use and access theemé&#sArea for an MBTA Station to
serve the general public (thd ‘Easement). US2 hereby agrees and covenants that
the T Easement Area shall not be used for any me&pexcept for the use, design,
construction and dedication of an MBTA Station argks accessory thereto (if and to
the extent permitted under the T Easement). Nosténding the foregoing, the SRA
agrees that US2 may use the T Easement Area diteDt2 Block Closing Date for
interim and temporary construction staging or pagkio facilitate development of the
D-2 Block Project, or for temporary landscaped oppace, pending actual construction
of the MBTA Station, subject to the MBTA'’s use thef and provided that in no event
shall US2’s temporary uses of the T Easement Aedaydor impede the construction of
the MBTA Station.

J. D-2 Block Onsite Infrastructure/Open Space US2 shall construct, at
US2’s expense, all onsite infrastructure necessargupport the operation of the D-2
Block Improvements -2 Block Onsite Infrastructure”), together with such open
space as required by the Approval®©pen Spacé. Without limitation of any other
requirement under this Master LDA, no CertificafeGompliance shall be issued for a
Phase unless the Open Space, D-2 Block Onsitesknficture, Offsite Infrastructure
Contribution (as defined in the Development Covephavith respect to such Phase of
the D-2 Block, the GLX Contribution (as defined time Development Covenant) with
respect to such Phase of the D-2 Block, the ComtywuBenefits Contribution (as
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defined in the Development Covenant) with respecsuch Phase of the D-2 Block, the
Future Phase Contribution (as defined in the Dgwalent Covenant) with respect to
such Phase of the D-2 Block and all other contrdng and all other requirements for
that particular Phase have been completed in aaccelwith the terms and conditions
of the Development Covenant and this Master LDA.

K. Subdivision of Phases.If the D-2 Developer intends to proceed with the
development of the D-2 Block in Phases, and sucas® have been approved by the
SRA in advance, such approval not to be unreasgnabihheld, conditioned or
delayed so long as such Phase is consistent wigh Approvals and all other
requirements under the Additional Development Odiligns, prior to commencement of
construction on each Phase, US2 shall, at its so$¢ and expense, subdivide (which
term shall include subdivision by so-called “AppabwNot Required” plan) the D-2
Block such that each Phase is constructed by US2herD-2 Developer within a
separate parcel. Simultaneously with each suchligigion, US2 or the D-2 Developer
shall grant cross-easement rights between each sulbdivided parcel, providing for
the use of all applicable appurtenant rights shaaetbngst the subdivided parcels
within the D-2 Block, including, without limitatign parking and utilities. US2
acknowledges and agrees that in the event the Si#Acises its right of Reverter with
respect to a Phase in accordance with SectibiiA)(2)(i)) hereof, the entirety of such
Phase, together with, all rights appurtenant tlershall revert to the SRA. It is the
intention of the parties that, subject to the terofisthis Master LDA, provided that
each Phase is subdivided in accordance with thmsteand conditions of this Master
LDA, failure to construct a subsequent Phase wdt ohange the ownership of the
initial Phase, and there shall be no default urtties Master LDA with respect to the
initial Phase of the D-2 Block as a result of amylure to construct or other default
with respect to the subsequent PhaBermitting the D-2 Block Project Subject to
the terms and conditions of this Master LDA, US2ta sole cost and expense, shall
obtain all Approvals (except permits ordinarily aimted after commencement of
construction which subsequent Approvals shall b&’g®bligation to timely obtain in
the ordinary course) on or before the date whichhisty (30) days prior to the D-2
Block Closing Date, as the same may be extendeat@ordance with the terms of this
Master LDA. The SRA shall cooperate with US2 imgection with US2’s efforts to
obtain the Approvals, including, without limitatipsubmitting joint special permit and
design review applications if required by City obrBerville zoning and reasonably
requested by US2, and otherwise, when reasonaflyested by US2, consenting to the
submission of permit applications with respect toaa any portion of the D-2 Block
(or other portion of the Union Square Project),lseonsent to be provided in writing
if requested by the applicable permitting authoatyd shall join in any such proceeding
where the provisions of any law, rule or regulatianthe time in effect require that
such proceedings be brought by or in the name o&,SRovided that SRA shall not be
subjected to any liability for the payment of anysts or expenses in connection with
any such proceedings, and US2 shall indemnify, mtefand save harmless SRA from
any such costs and expenses.

Nothing herein, however, shall prohibit US2 fronkitegy such lawful actions as it
may deem necessary in seeking Approvals consisteiht the design of the D-2 Block
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Project as determined under this Master LDA (oredding the same in any appeal), and
SRA shall not appear in opposition to US2 so losgtlae Approvals are substantially
consistent with the Neighborhood Plan and the sdtiendesign and design development
documents submitted to the SRA.

US2 shall submit, at least fifteen (15) Businesy<arior to any filing in accordance
with the time periods set forth in the ScheduleApprovals, to City of Somerville, Mayor’s
Office of Strategic Planning and Community Devel@min (“OSPCD’), for its prior review
and written comment, copies of all Major Permitirigs (as hereinafter defined) (including
any and all amendments or modifications therettgnided to be made by US2 in connection
with the D-2 Block Project. OSPCD shall designiatenriting an authorized representative
for the purpose of US2’s delivery of Major Permilirigs to OSPCD.

From time to time during the term of this Master At intervals requested by the
SRA (but not more than every thirty (30) days), USfall submit to the SRA an updated
schedule and updated lists of such Approvals agjdics and filings intended to be made by
US2 in connection with the D-2 Block Project. U&&d OSPCD, on behalf of the SRA, shall
meet periodically, upon the request of OSPCD orSR&, to discuss the timing of various
Approvals applications and filings and to design#ite applications and filings which
constitute Major Permit Filings (such designategbliptions and filings being collectively
referred to herein as thaviajor Permit Filings”). Notwithstanding the foregoing, US2
agrees to attend meetings as and when convendteiyRA, or otherwise update the SRA as
to the status of the D-2 Block Project from timetitne upon request by the SRA, but in any
event not less than quarterly. At a minimum, thajdvl Permit Filings shall include filings by
US2 for MEPA (as co-proponent with SRA), SectiorA5#f Chapter 40, zoning, any permit
which requires off site mitigation, permits relatito sewer and utility connections, parking
and traffic management (except to the extent timeeseeflect the implementation of matters
previously reviewed in connection with MEPA, zoning other filings), and any agreement
related to real estate taxes. If any action chglley or appealing the issuance of any
Approval or a Section 61 Finding is brought agath&t SRA, US2 shall reimburse the SRA
for reasonable costs of defending such action.

M. Architect. US2 shall notify SRA of US2’'s selection of areuts
(collectively, the ‘Architect”) for the design and construction of the D-2 Bldekoject.

N. Cooperation. Prior to and after the D-2 Block Closing, eachtpdthe
“Cooperating Party”) agrees that it will cooperate with the other tgar(the
“Requesting Party) in matters relating to the D-2 Block if the Rexgiing Party so
requests. Such cooperation shall include execuiipthe Cooperating Party of truthful
and accurate documents, petitions, permit appboatiand requests for other approvals
as may be required to obtain permits and approf@lshe remediation, construction
and development of the D-2 Block when such execuby the owner of, or holder of,
an equitable interest in the D-2 Block is requirby applicable Laws; provided,
however, that (i) the Cooperating Party shall belarnno obligation to execute any
documents, permits, certificates, petitions or othestruments contemplated by this
Section II(N) that would increase the liability of the CoopengtiParty under this
Master LDA or under applicable Laws, and (ii) th@dperating Party shall not be
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required to incur any costs in connection therewwth to give any warranties or
indemnities.

0. As-Is Purchase

1. US2 acknowledges and agrees that as of April 1724llinspection
and diligence periods with respect to the D-2 Blgekcept for the parcels which are still
occupied as of the Effective Date, for which USalkthave sixty (60) days after such
parcel is vacated to complete its environmentaligdiice), under the MDDA and
otherwise, shall have expired or have been waiaad, the D-2 Block is being sold in an
“AS IS, WHERE 1S” condition and “WITH ALL FAULTS” a of the D-2 Block Closing
Date. Except as expressly set forth in this Ma&f@A, no representations or warranties
have been made or are made and no responsibilgtyban or is assumed by the SRA or
the City or by any partner, officer, person, firagent, attorney or representative acting or
purporting to act on behalf of the SRA or the Gagyto (i) the condition or state of repair
of the D-2 Block; (ii) the compliance or non-conmgice of the D-2 Block with any
applicable Laws (including, without limitation, angpplicable zoning, building or
development codes); (iii) the value, expense ofrafen, or income potential of the D-2
Block; (iv) any other fact or condition which has might affect the D-2 Block, or the
condition, state of repair, compliance, value, exgeeof operation or income potential of
the D-2 Block or any portion thereof; (v) wheth&éetD-2 Block contains asbestos, mold,
fungus or harmful or toxic substances or pertainiogthe extent, location or nature of
same; or (vi) any other matter related in any wayhe D-2 Block.

2. US2 waives its right to recover from, and forevelemnses and
discharges the SRA and the City, and the partneifscers, attorneys, employees and
agents of each of them, and their respective hsusgessors, personal representatives and
assigns (collectively, the Release€§ from any and all demands, claims (including,
without limitation, causes of action in tort), légar administrative proceedings, losses,
liabilities, damages, penalties, fines, liens, jumegts, costs or expenses whatsoever
(including, without limitation, attorneys’ fees amosts), whether direct or indirect, known
or unknown, foreseen or unforeseen (collectiveylaims”), that may arise on account of
or in any way be connected with the D-2 Block, thtgysical condition thereof, or any
Law applicable thereto (including, without limitati, claims under Comprehensive
Environmental Response Compensation and Liabilitt M2 U.S.C. 9601 et seq.), the
Hazardous Materials Transportation Act (49 U.S.801l et seq.), the Federal Insecticide,
Fungicide and Rodenticide Act (7 U.S.C. Section £86&eq.), the Resource Conservation
and Recovery Act (42 U.S.C. Section 6901 et sehg, Federal Clean Water Act (33
U.S.C. Section 1251 et seq.), the Federal CleanA&ir (42 U.S.C. 7401 et seq.), the
Massachusetts Oil and Hazardous Materials Reldssention and Response Act, G.L.
c.21E et seq.; the Massachusetts Hazardous Wastagdment Act, G.L. ¢.21C et seq.;
the Massachusetts Wetlands Protection Act, G.L3X.140 et seq.; the Massachusetts
Clean Waters Act, G.L. c.21, 26-53 et seq.; the ddabusetts Clean Air Act, G.L. c.111,
142 et seq.; and the Massachusetts Contingency, Bliclhh CMR 40.0001 et seq., each as
the same may be amended from time to tinten¢ironmental Laws”). Without limiting
the foregoing, US2 and the D-2 Developer, upon@a2 Block Closing, shall be deemed
to have waived, relinquished and released SRA hrdQdity and all other Releasees from
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any and all Claims, matters arising out of latentpatent defects or physical conditions,
violations of applicable Laws (including, withoutnlitation, any Environmental Laws) and
any and all other acts, omissions, events, circant®#s or matters affecting the D-2
Block. As part of the provisions of this Sectitd(O)(2), but not as a limitation thereon,
US2 hereby agrees, represents and warrants thahakters released herein are not limited
to matters which are known or disclosed, and US2te waives any and all rights and
benefits which it now has, or in the future may @aonferred upon it, by virtue of the
provisions of federal, state or local Law. US2 emy that should any cleanup,
remediation or removal of hazardous substancestloer environmental conditions on or
about the D-2 Block be required after the D-2 BldClosing Date, US2 and the D-2
Developer shall have no claim against the SRA er @ity for such clean-up, removal or
remediation.

[ll. PARCELS (OTHER THAN D-2 BLOCK) TO BE ACQUIRED BY EM INENT
DOMAIN OR WHICH ARE OWNED BY THE CITY OR SRA

A. Eminent Domain Award.

If all or any portion of any of the Disposition Rals, except for the D-2 Block, is
taken by eminent domain by the SRA and then corvégeUS2, or a Parcel Developer (as
hereinafter defined), the price paid by US2 or si&ecel Developer to the SRA for such
Disposition Parcel (or portion thereof) (th®isposition Parcel Purchase Pric§ shall be
equal to the aggregate amount of the Eminent DorAmiard (as defined below) paid by the
SRA for such Disposition Parcel (or portion thejedah addition to all Costs (as hereinafter
defined) associated therewith.

The eminent domain award paid by the SRA for a @sgpn Parcel (or portion
thereof) (each, anEminent Domain Award”) shall be an amount determined by the SRA
based upon one or more appraisals to be perforingu alirection of the SRA, which amount
is reviewed and approved by the Massachusetts Depatr of Housing and Community
Development (DHCD”). All such appraisals shall take into accoun¢ ghresence of any
known or suspected hazardous substances.

Before the SRA’s giving notice to any persons whayrbe entitled to damages in the
taking by eminent domain of a Disposition Parcel gortion thereof), and in no event later
than the date which is within thirty (30) days @mling a Notice of Inability to Acquire (as
hereinafter defined), the applicable Parcel Deweloghall deposit into an interest-bearing
(with accrued interest paid quarterly to the Pameleloper) escrow account owned and
administered by the City or SRA (th&RA Taking Account’), One Hundred and Twenty
Percent (120%) of the aggregate amount of (i) tiep@sition Parcel Purchase Price of such
Disposition Parcel (or portion thereof), plus (e SRA’s reasonable estimate of its Costs (as
hereinafter defined) related to such Dispositiomc®a(or portion thereof) (collectively, the
“Taking Deposit’). The Eminent Domain Award and all Costs shalgaid out of the SRA
Taking Account for such Disposition Parcel (or portthereof).
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US2, at US2’s sole cost and expense, shall paynafiies necessary for remediation
and seek reimbursement, as appropriate, and ift@rke extent permitted by Law, from the
owner from whom such Disposition Parcel (or porttbereof) was taken by eminent domain
or other Responsible or Potentially Responsibletiézarunder G.L. ¢. 21E. Under no
circumstances shall US2 or a Parcel Developer ssalbursement from the SRA, the City or
the Taking Deposit for remediation costs of a Dsfon Parcel (or any portion thereof).

The difference between the Eminent Domain Award d&omDisposition Parcel (or
portion thereof) and the Taking Deposit (theverage) shall be used to pay the costs and
expenses incurred by the SRA in connection with tdleng and conveyance to US2 or a
Parcel Developer of such Disposition Parcel (otiporthereof), including, without limitation,
claims arising out of the taking of such DispositiBarcel (or portion thereof) by eminent
domain, damages (or a settlement in lieu of danm)agesirt costs and fees, reasonable expert
witness costs and fees, reasonable appraisal @osls fees, reasonable environmental
consultant costs and fees, reasonable relocatists @nd fees (including, without limitation,
reasonable relocation consultant fees) and reaboratorney’s costs and fees (collectively,
“Costs). The Overage shall remain in the SRA Taking &wat until the date (theOverage
Refund Date’) which is the earlier to occur of: (a) the expioa of the Statute of Limitations
in G.L. c. 79, 816, with no claim having been filedt (b) if a claim has been filed, the claim
and any appeal have been resolved to the satmfaofi the SRA and the applicable Parcel
Developer. If Costs exceed the Overage, US2 or Rhecel Developer shall pay such
deficiency to the SRA within thirty (30) days ofetlSRA’s invoice therefor. If, following the
Overage Refund Date, the Overage exceeds the Gbst§SRA shall deliver payment to the
Parcel Developer in an amount equal to such Overadhkin thirty (30) days following the
Parcel Developer's written demand therefor. Theoamh of the Taking Deposit shall in no
way limit the obligation of US2 hereunder to pag ttotal and final sum of all costs and
expenses incurred by the SRA in connection with tdleng and conveyance to US2 or a
Parcel Developer of the Disposition Parcels, anthout in any way limiting the provisions
of Section IX.D hereof, US2 agrees to indemnifyfedd and hold harmless the SRA, its
directors, employees and agents from and agaihstoats, expenses, damages, and claims
arising under this Master LDA, except to the exteatised by the negligence or willful
misconduct of the SRA. The provisions of the foieg sentence shall survive the
conveyance of the Disposition Parcels and the tetiun of this Master LDA.

B. Determination of Parcels to be Acquired by EminentDomain.

1. US2 or a Parcel Developer, (if and to the extentnped in
accordance with the terms and conditions of SectfoB hereof) shall use good faith
diligent efforts to privately acquire a fee intdres each of the Disposition Parcels (or
portion thereof, to the extent the City or SRA ablg owns the fee in a portion thereof)
(each a Privately Acquired Disposition Parcel, and together, thePrivately Acquired
Disposition Parcel$). US2 shall keep the SRA updated from time-todion the status
of such approach as private agreements with prpmevners are reached or if other facts
and circumstances change, but shall provide the R a detailed written status report
on a quarterly basis (aQuarterly Status Report”). The Quarterly Status Report shall
set forth in sufficient detail all steps taken, aadroposed schedule for all steps to be
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taken in order to acquire a fee interest in eachth& Disposition Parcels, including
without limitation performing a Phase | environmanstudy.

If, despite US2’s private negotiations, US2 or acBhDeveloper has not acquired a
Disposition Parcel in time to facilitate developrmeh such property in accordance with the
then current Master Project Schedule, then US2her Rarcel Developer may request via
written notice that the SRA take any such DispositParcel (or portion thereof) not owned
by the City or the SRA as of the date hereof Natfce of Inability to Acquire”). Provided
US2 is not then in default under this Master LDAd aemains the designated redeveloper
under the Revitalization Plan, the SRA shall comeegnand pursue to completion,
proceedings to take the Disposition Parcel (oriporthereof) set forth in the Notice of
Inability to Acquire by eminent domain and conveyby release deed (each such deed, as
respects any Disposition Parcel, Risposition Parcel Deet) to US2 or the Parcel Developer
designated by US2 in accordance with the terms emadditions of this Master LDA
(including, without limitation, ArticleV hereof). Such Disposition Parcel Deed shall be in
substantially the form attached heretoEB§HIBIT D . Notwithstanding the commencement
of such proceedings, both Parties acknowledge ttigit preference is for US2 or a Parcel
Developer to acquire such Disposition Parcel pelyatwithout the use of the SRA’s eminent
domain powers. Notwithstanding the foregoing, ¢Adhin thirty (30) days of delivery of the
Notice of Inability to Acquire, US2 or the applidalParcel Developer shall wire the Taking
Deposit into the SRA Taking Account in immediatelyailable funds; and (B) within sixty
(60) days of delivery of Notice of Inability to Aage, US2 or the applicable Parcel Developer
shall (i) enter into an LDA (as hereinafter definedth the SRA; and (ii) deliver to the SRA
a project schedule for such Disposition Parceirggfiorth the intended development for such
Disposition Parcel in accordance with the termgshigd Master LDA and the LDA for such
Disposition Parcel. The recording of the ordertaking, LDA, Development Covenant and
the Disposition Parcel Deed (th€lbsing’) to the applicable Parcel Developer shall occur
simultaneously, on a mutually agreeable closing dtte date for closing each conveyance of
a Disposition Parcel and Privately Acquired Dispiosi Parcel being referred to herein as a
“Closing Date) when the Middlesex South Registry of Deeds anel Middlesex Registry
District of the Land Court (as applicable) (colleety, the ‘Registry”) are open for business,
provided however, in no event shall the Closinghwiéspect to any Disposition Parcel (or
portion thereof) occur more than one hundred eigh80) days after the delivery of a Notice
of Inability to Acquire (the Outside Closing Daté), unless otherwise agreed to in writing by
the SRA and US2. Notwithstanding any provisiortte$ Section 1lI(B) to the contrary, US2
acknowledges and agrees that the SRA'’s taking pfsaoh unacquired Disposition Parcel and
the LDA applicable to such unacquired Dispositi@ardel, are subject to review, comment and
approval by DHCD, and all obligations of SRA heréein shall be conditioned upon such
review, comment and approval, and shall be deemdéd amd void if and to the extent
ultimately disapproved by DHCD.

If title to any Disposition Parcel (or portion tleer) is taken by the SRA and conveyed
to a Parcel Developer, the SRA will be acting mer@t a conduit. Although the Parties
acknowledge that an eminent domain taking by ity v&ture clears title, the SRA makes no
express or implied representations regarding goter, record and marketable or insurable
title. Furthermore, any Disposition Parcel (ortmor thereof) taken by eminent domain shall
be conveyed with buildings, fixtures, and improvemeén their then “as is” “where is”
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condition and configuration, without any warrantitatsoever; railroad spur tracks, if any; and
parties in possession, if any.

2. Prior to the conveyance of any Disposition Parcelortion thereof)
taken by eminent domain, the Parties shall haveetuaklen the following in good faith
and in accordance with the terms of this Master LDA

(@) each party shall have obtained an appraisal (orraaggs, as
necessary) and relocation cost estimate for easlpd3ition Parcel
(or portion thereof);

(b)  the SRA shall have obtained all required approviadsn DHCD, to
acquire by eminent domain and convey each of thgpdxition
Parcels (or such applicable portions thereof) atierovise perform
its obligations under this Master LDA (the perfomca of all of
which shall be a condition to such Parcel Develspebligation to
close);

(c) the SRA shall have prepared an Order of Takingdach of the
Disposition Parcels (or portion thereof);

(d) the Parties shall have made good faith effortgnd to the extent
allowed by all applicable constitutions, laws, stas, codes,
ordinances, orders, rules and regulations of anynionpal or
governmental entity having jurisdiction (collectiyethe “Law” or
“Laws”), to jointly hire a relocation consultant and page a
relocation plan for any parties in possession ory af the
Disposition Parcels;

(e) [Intentionally Omitted]; and

)] US2 shall provide to the SRA (i) financial statensemaudited or
certified to the SRA by an officer thereof, and) (ieasonable
evidence that US2 shall be responsible for all c@dtacquisition
and relocation, including without limitation, angditional damages
or settlement in lieu of damages awarded in a cofirkaw, plus
related court costs and reasonable attorneys’ fees.

3. [Intentionally Omitted]

4, The SRA agrees to record, prior to or on each @pdbate, all
documents required by this Master LDA and the ajgllie LDA to be delivered before or
on such Closing Date, and all documents reasoneaddyired for the closing of such
Disposition Parcel (or portion thereof), providedck additional documents shall not
result in a material increase in cost or matenareéase in liability to the SRA or City.
The Parcel Developer shall pay all expenses antk doxcluding, if required, the cost of
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Massachusetts documentary stamp tax on each dewxdired in connection with
recording all documents associated with the closihguch Disposition Parcel.

5. The SRA covenants that it will execute and delivar,or before the
Closing Date all documents reasonably required tfeg conveyance of a Disposition
Parcel (or portion thereof) to the Parcel Develpgeovided such documents shall not
result in a material increase in cost or matemakrease in liability to the SRA or City.

6. US2 covenants that it will execute and deliver, arause the
applicable Parcel Developer to execute and delioer,or before the Closing Date, all
documents necessary or convenient to effectuatetdimas of this Master LDA and the
applicable LDA, and the closing on the acquisitmfnthe applicable Disposition Parcel(s)
(and all portions thereof), including, without litation, a certificate of insurance, listing
the SRA and the City as additional insureds onitiseirance policies for such Disposition
Parcel(s), which insurance policies (and insuraceetificate) shall comply with the
Insurance Requirements.

C. Civic Block; City/SRA Owned Parcels

US2 acknowledges and agrees that the City-OwnedBIzdék Parcel must be granted
from the City to the SRA in accordance with apglleaLaw. As a result, notwithstanding
any provision of this Master LDA to the contrarietClosing of the City-Owned D-1 Block
Parcel, and all obligations of the SRA related ¢h®r shall be subject to (i) an affirmative
vote of the City of Somerville Board of Aldermen tmnvey the City-Owned D-1 Block
Parcel to the SRA, (ii) the actual grant of sucty@wned D-1 Block Parcel to the SRA, and
(i) the approval of DHCD of such grant from thétyCto the SRA, and the conveyance from
the SRA to US2 or the applicable Parcel Develogesugh City-Owned D-1 Block Parcel.
All of the terms and conditions of this Master L3Aall be applicable to the City-Owned D-1
Block Parcel (including, without limitation, the lajation of US2 or applicable Parcel
Developer to enter into an LDA with the SRA), pasil however, the purchase price of the
City-Owned D-1 Block Parcel shall be reasonablyedatned by the SRA based on the
appraised value of such parcels, in accordance Wdth CMR 12.00et seq, as approved by
DHCD. The valuation process set forth above sbalbased on the fair market value of the
City-Owned D-1 Block and shall be undertaken noli@aithan thirty (30) days prior to
Closing, and US2 agrees to acquire the Civic Blpamptly, once vacant, in accordance with
the Master Project Schedule; provided that theigsaragree that US2 may, in its sole
discretion, acquire the City-Owned D-1 Block Pargelphases (e.g., a portion of the City-
Owned D-1 Block Parcel, excluding the public safeisilities occupied by the City), if and to
the extent set forth in the Master Project Schedule

D. Land Disposition Agreements, Guaranties and Develapent Covenant
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The SRA and US2 (i) intend to negotiate after tlaedhereof a form of Land
Disposition Agreement to be attached heret&A8lIBIT E (an ‘LDA”), to be entered into
between the SRA and the applicable Parcel Develageich LDA will be in a form generally
consistent with the terms of this MLDA, and (ii)eacontinuing to negotiate the form of
development covenant (th®évelopment Covenanl) along with the City; in each case to be
recorded with the Registry at the closing of eathhe Disposition Parcels (except that this
Master LDA and the Development Covenant shall beonded at the closing of the D-2
Block). The SRA and US2 shall re-execute and/égmawledge the Development Covenant,
as necessary to record the Development Covenaatcaordance with the terms and conditions
of this Master LDA and each LDA. Each LDA shalk serth the timing and nature of the
development and allocation of the financial obligasé to be undertaken by the Parcel
Developer relative to the applicable Dispositiorrdeh (or portion thereof). For Disposition
Parcels that are not part of the D-2 Block andrexePrivately Acquired Disposition Parcels,
US2 shall commence construction on such parcel invittiventy-four (24) months of
acquisition thereof, or alternatively, if US2 plamsacquire but not immediately develop such
Disposition Parcel, US2 will propose concurrentlighwits delivery of a Notice of Inability to
Acquire, for the SRA’s prior approval, not to beresmsonably withheld, conditioned or
delayed, a development schedule which shall in¢ludiout limitation, a commencement of
construction date. US2 shall comply with the daeisforth in such development schedule, as
may be amended from time to time subject to the 'SRgrior approval, not to be
unreasonably withheld, conditioned or delayed. Bisposition Parcels that are not part of the
D-2 Block and are not Privately Acquired DispositiBarcels, within forty-eight (48) months
of commencement of construction of such Disposittancel or approved phase thereof, US2
or the applicable Parcel Developer shall substimtiaomplete construction of such
Disposition Parcel or approved phase thereof, pficaple, in accordance with the applicable
LDA and materials submitted to the SRA with resptiereto, and obtain a Certificate of
Compliance with respect thereto, subject to appleaights of notice and cure and Force
Majeure. Failure to commence or complete consomabr obtain a Certificate of Compliance
in accordance with the foregoing provisions shal & default under the LDA for such
Disposition Parcel and the SRA shall have all sgahd other remedies as set forth therein,
including, without limitation, the right of revertas set forth in such LDA.

Simultaneously with the execution of this MasterA.Bnd each such LDA, US2 shall
cause a revenue enforcement certification in thn fattached hereto &XHIBIT N to be
executed by US2 or the Parcel Developer, as apgblica At or before commencement of
construction of each applicable Disposition Par@etluding, without limitation, the D-2
Block), US2 or the Parcel Developer shall delivepeaformance and completion guaranty
substantially in the form attached heretoE2&HIBIT G executed by a guarantor reasonably
acceptable to the SRA, provided that any guaraatmeptable to an institutional lender
providing construction financing with respect toclsucertain Disposition Parcel (or portion
thereof) shall be deemed acceptable for purposethi®fprovision, wherein such guarantor
shall guarantee the performance of each such PaAmetloper to complete all improvements
and perform all obligations, covenants, represematand warranties owing to the SRA under
the LDA or this Master LDA (with respect to the D8lock), as applicable, and which
guaranty shall remain in full force and effect uimgsuance of the Certificate of Compliance
for the applicable Disposition Parcel.
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Subject to the terms of this Master LDA, includingithout limitation this_Section
[I(D) and ArticleV hereof, US2 may form special purpose entitiespiarposes of owning
and developing each Disposition Parcel, includimgsing capital and selling ownership
interests therein to third party investors (eactiParcel Developet, which defined term shall
include, without limitation, the D-2 Developer), oprded however, each such Parcel
Developer shall comply with the requirements oftlecV(B) hereof.

In the event US2 or any Parcel Developer shall rbalefault (taking into account
applicable notice and cure periods including mayéga rights) under any LDA or the
Development Covenant, such default shall be deeangefault under this Master LDA, which
default shall not be subject to any of the notiocgl @ure periods set forth in Article VI
hereof, provided however, a default under this ErastDA shall not be deemed a default
under any other LDA or the Development Covenants the result of any such default set
forth in this paragraph, US2 and the applicablec&laDeveloper, at the sole discretion of the
SRA, may lose (i) development rights with respecthte Disposition Parcel(s) subject to the
LDA under which the default occurred or with redpés which the default under the
Development Covenant occurred, and (ii) the abtlityacquire additional Disposition Parcels
from the SRA. However, any such default will ndteat the rights of any other Parcel
Developer under a separate LDA.

F. Real Estate Taxes and Uctilities

From and after conveyance of any Disposition Pafoelportion thereof) to a Parcel
Developer (and until that Disposition Parcel (ortjpm thereof) is assessed to such Parcel
Developer), said Parcel Developer shall be resptogor all costs and expenses associated
with ownership of such Disposition Parcel (or pamtithereof) including, without limitation,
real estate taxes (including, without limitation,®AL. ¢.59, 82C, if applicable (the so-called
“pro forma” tax)), and water and utility usage aes.

G. Acceptance of Deed/Provisions Not Merged With Deed

Acceptance of a Disposition Parcel Deed by US2 dPaacel Developer shall be
deemed to be a full performance and discharge efyeagreement, representation, warranty
and obligation of the SRA herein contained or esped, except such as are, by the terms
hereof, stated to survive the delivery of the Dgpon Parcel Deed, or, as a practical matter,
are to be performed by the SRA after the delivdrthe Disposition Parcel Deed. Except as
expressly set forth in this Master LDA, none of tb#her terms, conditions, restrictions,
covenants, representations and warranties set hertkin, including, without limitation, every
agreement, representation, warranty and obligaifddS2 herein contained, are intended to or
shall be merged by reason of any instrument tramsfetitle to US2, a Parcel Developer or
any successor-in-interest, any such instrumentl stwl be deemed to affect or impair the
agreements, representations, warranties and dbligatnder this Master LDA, and such
agreements, representations and warranties shaiVsuelivery of the applicable Disposition
Parcel Deed.

H. Certain Actions.
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Action by the SRA shall not be deemed to be findkess and until the Secretary of
the Executive Office of Energy and Environmentafakt (‘EOEEA”) has determined that:
(1) no Environmental Impact ReportEHR") is required; or (2) a single or final EIR is
adequate and sixty (60) days have elapsed followirgication of notice of the availability of
the single or final EIR in the Environmental Momita accordance with 301 CMR 11.15(2),
provided that the SRA shall reconsider and confammodify such action and any conditions
thereof following completion of review under MEPA.

IV. PRIVATELY ACQUIRED DISPOSITION PARCELS
A. Restrictions on Privately Acquired Disposition Parels.

US2 shall record each applicable LDA (which shalhtain the Uncontested Eminent
Domain Option, as hereinafter defined) and the [praent Covenant with the Registry
immediately following the recording of each Dispgmsi Parcel Deed with respect to each
Privately Acquired Disposition Parcel, and eachhsu®A and the Development Covenant
shall run with the land and shall be binding upaoheof US2’s successors and assigns. US2
shall notify the SRA (i) at least thirty (30) days advance of the Closing of each Privately
Acquired Disposition Parcel, with US2’s good fa@ktimate of the date of such Closing (with
any updates to be subsequently provided to thenesteeh date changes), (ii) deliver notice to
the SRA within five (5) Business Days after the <dig of each of the Privately Acquired
Disposition Parcels, which notice shall contain theording information of the Disposition
Parcel Deed and LDA, and the Development Coveraart, (iii) until issuance of a Certificate
of Compliance, each Parcel Developer shall mainiasurance in accordance with the
Insurance Requirements, and provide the SRA aCthsing of each of the Privately Acquired
Disposition Parcels, a certificate of insuranceirlgs the SRA and the City as additional
insureds on such insurance policies.

US2 shall deliver to the SRA, at least thirty (2@ys prior to the Closing Date for
each Privately Acquired Disposition Parcel, in relable form reasonably acceptable to the
SRA, an LDA and Disposition Parcel Deed with resptec each such Privately Acquired
Disposition Parcel, and the Development Covenatth ef which shall be consistent with the
terms and conditions set forth in this Master LDAJS2 and the Parcel Developers shall
acquire and develop each Privately Acquired Didpwsi Parcel in accordance with and
subject to the terms and conditions of the Mast@jelet Schedule, the Somerville Zoning
Ordinance, the Coordinated Development Plan, theveldpment Covenant, and the
requirements set forth in the applicable LDA andgposition Parcel Deed (collectively, the
“Privately Acquired Disposition Parcel Development ®ligations”). If US2 is in default of
the LDA for a Privately Acquired Disposition Parctien, without in any way limiting any of
the SRA’s rights or remedies under this Master LBrAthe applicable LDA, then the SRA
shall have the right, but not the obligation, tketasuch Privately Acquired Disposition Parcel
by eminent domain in accordance with the provisiohsVlass. Gen. Laws, c. 79, and US2
hereby covenants and agrees, which covenant aegragnt shall be included in every LDA
for a Privately Acquired Disposition Parcel andlskarvive the Closing hereunder and under
each LDA for a Privately Acquired Disposition Pdycthat US2 or the applicable Parcel
Developer shall acquiesce to and not contest eitierauthority of the SRA to take such
Privately Acquired Disposition Parcel by eminentrdan, or the procedures through which the
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SRA effects the taking of such Privately Acquiredsdsition Parcel by eminent domain;
provided that the SRA provides US2 with notice witlsix (6) months after the SRA has
actual knowledge of a default under the LDA forrav&tely Acquired Disposition Parcel that
the SRA intends to take such Privately AcquiredpbDsstion Parcel by eminent domain and
the SRA initiates such eminent domain proceedinginvtwelve (12) months after the SRA
has actual knowledge of such default (thm€ontested Eminent Domain Optiori).

B. Compliance with the Privately Acquired Disposition Parcel
Development Obligations.

US2 or the applicable Parcel Developer shall satisbmplete, and comply with each
of the Privately Acquired Disposition Parcel Deysteent Obligations with respect to each of
the Privately Acquired Disposition Parcels, and US2the applicable Parcel Developer’s
failure to so comply shall be deemed a default uredter following all applicable notice and
cure periods set forth herein.

C. Restrictions on Development of Disposition Parceldy Third Party
Developers

If mutually agreeable to the SRA, US2 and a Pabmleloper, such approval to be
withheld, conditioned or delayed in the SRA, US2l auch Parcel Developer’'s sole and
absolute discretion, the SRA, US2 and any Parceeper may enter into an amendment to
any LDA or this Master LDA, which amendment may \pde for the development of a
Disposition Parcel (or any portion thereof) by @dhparty developer unrelated to US2, and
the release of such Parcel Developer of its obbgatrelated thereto as set forth in an LDA.
Such conditions may include, without limitation, dann the SRA’s sole and absolute
discretion, that such third party developer entéo a new land disposition agreement with the
SRA, or agree to assume all of a Parcel Develop@slggations under an LDA, which new
LDA, unless otherwise provided therein, shall bpasate and apart from, and the third party
developer’s adherence to the terms of such neweagget or assumption shall have no impact
on, this Master LDA or any LDA between US2 or argrdel Developer and the SRA.

V. IDENTITY OF US2/PROHIBITION AGAINST TRANSFER
A. Joint Venture Members.

US2 represents and warrants to the SRA that (i) ¥S@resently comprised of two
members, Magellan US2 LLC, an lllinois limited liely company (‘Magellan”), and RAS
Union Square Development LLC, an lllinois limite@adility company (RAS”); (ii)) one
hundred percent (100%) of the ownership interestdMagellan are directly and indirectly
owned by (A) James Loewenberg (Co-CEO of Magellavdlopment Group LLC), Joel M.
Carlins (Co-CEO of Magellan Development Group LL@pd David Carlins (President of
Magellan Development Group LLC), (B) various truiis the benefit of the Loewenberg and
Carlins families and (C) entities owned by Joell@arand David Carlins or key employees of
Magellan Development Group LLC (collectively, th®dgellan Parties’); (iii) one hundred
percent (100%) of the membership interests in RA&S aavned by Gregory Karczewski and
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various trusts for the benefit of the family of Razd A. Stein (collectively, theRAS
Parties).

B. Prohibition Against Transfer.

1. For the purposes of this Master LDA, the followingpitalized terms
shall have the meaning specified in this SectioB.)/.

“Affiliate ” or “Affiliates” shall mean, for any identified Person, any otfarson
directly or indirectly Controlling or Controlled bwyr under common Control with such
identified Person.

“Change in Control’ means any transfer of ownership interests by, sadaveyance,
assignment or otherwise, (i) in US2 that resultseither Magellan, RAS, the US2 Principals,
nor any of their respective Affiliates ControllingS2; (ii) in Magellan that results in the
Magellan Parties no longer Controlling Magellan; (o) in RAS that results in the RAS
Parties no longer Controlling RAS; provigdtbwever that a transfer of ownership interests in
US2, Magellan or RAS in connection with customangcession planning due to retirement,
death, disability or incapacity shall not consgtat Change in Control so long as one or more
US2 Principals shall remain in Control of US2; gmdvided further, that US2 or the Parcel
Developer, as applicable, shall provide the SRAhwatritten notice of any such transfer
within thirty (30) days of its occurrence.

“Control”, “Controls,” “Controlling” or “Controlled” shall mean, when used with
respect to any specified Person, the power ancatytheither directly or indirectly (whether
through the ownership of voting securities or otheneficial interest, by contract or
otherwise), to direct the day to day managemenard, all decisions regarding, the operations
and management of such Person without requiringctimsent of, or being subject to a veto
by, any other Person (subject to customary invesgbits to approve certain major decisions),
and without being able to be removed from suchtjwwsby any other Person.

“Persori means and includes an individual, corporationtrgaship, association,
limited liability company, trust, estate, or otresttity.

“US2 Principals” shall mean, collectively, Richard A. Stein, GrggBlarczewski,
James Loewenberg and David Carlins, and any oteesoR that the SRA might approve from
time to time in accordance with the provisions bére

2. US2 hereby agrees and covenants that, with respezach Disposition
Parcel (or Phase thereof), commencing on the Effed@ate and continuing until the SRA’s
issuance of a Certificate of Compliance (as sehfor this Master LDA and each LDA) with
respect to such Disposition Parcel or Phase:

(a) no transfer (by assignment or otherwise) of allaoy part of US2’'s
rights under this Master LDA, any LDA, or of USdigerest in any of the Disposition Parcels
(or any portion thereof), shall be made without tdmmsent of the SRA, which consent the
SRA may withhold or condition in its sole and alogel discretion; provided that no such
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consent shall be required for any such transfddS$R or an entity Controlled by the US2
Principalsretains Control of the Person to which such rigires transferred; and

(b) no transfer or change of legal or beneficial idesewhether directly or
indirectly, in US2, Magellan US2, LLC, RAS Union &ge Development, LLC, or any Parcel
Developer, by sale, pledge or otherwitigat results in a Change of Control shall be made
without the consent of the SRA, which consent tR& Snay withhold or condition in its sole
and absolute discretion.

The aforesaid restrictions on transfer shall expie each Disposition Parcel upon
issuance of a Certificate of Compliance therefor.trAnsfer in breach of the foregoing
restrictions shall, at the option of the SRA, berded to be a default under this Master LDA
and, in addition to all remedies available for safault, at the option of the SRA, shall be
void and of no force and effect. After the comigletof each Phase (as such term is defined
in each LDA) of the Union Square Project and trsuasmce of a Certificate of Compliance
with respect thereto, US2 may sell, assign, conlegse or transfer the portion of the Union
Square Project to which the Certificate of Compmnapplies, and the improvements
constructed thereon, subject to the covenantsu@nof, without limitation, the Perpetual
Surviving Covenants), easements and Use Restricti@s hereinafter defined) contained
herein and in each Disposition Parcel Deed whidil Survive the recording of the Certificate
of Compliance.

3. Notwithstanding the provisions of SectidhB.2, the following transfers shall
be permitted without the prior written consent bé tSRA: direct and indirect ownership
interests in Magellan US2 and RAS may be tranddert@ family members of James
Loewenberg, Joel Carlins, David Carlins, Richardirsand Greg Karczewski or family trusts,
family limited liability companies and other simildamily investment vehicles for estate
planning purposes of the Loewenberg, Carlins, Stamh Karczewski families or as a result of
death, disability or incapacity.

4. Notwithstanding the provisions of SectiohB.2, the SRA has approved the
transfer of US2’s rights under this Master LDA tgoant venture entered into with an affiliate
of BedRock Real Estate Partners LLC, provided tb&2 retains Control of such joint
venture, subject to customary major decision rightevor of such Bedrock affiliate.

C. Disclosure Statement as to Identity

Upon execution of this Master LDA, US2 shall filethvthe Massachusetts Division of
Capital Asset Management and Maintenand@CAMM "), the beneficial interest disclosure
statement required pursuant to Section 38 of M.Ghapter 7C, the current form of which is
attached to this Master LDA d&&8XHIBIT K . US2 shall simultaneously provide a copy of
such executed beneficial interest disclosure st¢énmand the transmission letter enclosing
such statement to the SRA. An updated or additidiszlosure statement (as applicable) on
the then current required form shall be submittgdJi$2 or a Parcel Developer to DCAMM
and the SRA simultaneously within fifteen (15) Bwess Days after the transfer of beneficial
interests in any of the Disposition Parcels (or poytion thereof), the Union Square Project,
this Master LDA, or US2, or sooner as required &éw,|including, without limitation, the
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acquisition of any Disposition Parcel (or any pamtithereof) by US2 or a Parcel Developer.
US2 represents, warrants and covenants that tleemafion contained in each disclosure
statement will be true, correct and complete, andompliance with M.G.L. c. 7C, Section 38
and the terms and conditions of this Master LDA aadh applicable LDA when made.

VI. UNION SQUARE PROJECT REQUIREMENTS

A. Union Square Outside Completion Schedule.US2 and the Parcel
Developers shall acquire and develop each of tilspd3ition Parcels in accordance with the
Outside Completion Schedule, the Master Projece@ale and the terms and conditions of
this Master LDA. In addition to Quarterly Statusgerts, US2 shall provide the SRA with
an updated Master Project Schedule on an annuas. ballpon completion of such
acquisition and development, the Union Square Prghall be completed in accordance
with the Coordinated Development Plan, includingthaut limitation, the aggregate land
use allocations set forth therein. Notwithstandegything herein to the contrary, the
Master Project Schedule may be updated from tirrte¥te, provided that US2 continues to
achieve the pace of development milestones sdt fartthe outside completion schedule
attached hereto &sXHIBIT C (the “Outside Completion Schedul®.

B. Status of Union Square Project.

US2 shall, from time to time, upon reasonable retjue the SRA, but at least
quarterly until completion of the Union Square Bodj keep the SRA fully and currently
advised of the status of all material aspects oR'8$rogress in meeting the terms and
provisions of this Master LDA, its then current MasProject Schedule, and the Outside
Completion Schedule, including, without limitingetlyenerality of the foregoing, with respect
to the D-2 Block Project, the status of the pland apecifications for the D-2 Block Project,
securing of financing, arrangements for constructend the obtaining of all Approvals.

VIl. MORTGAGEE PROTECTION
A. Notice of Default to Mortgagee

If the SRA gives written notice to US2 of a defauttder this Master LDA, including
without limitation, any failure to make any paymeeguired hereunder or to commence or
complete construction, the SRA shall send a copsuch notice to each holder of a mortgage
recorded with the Registry on all or part of thesfisition Parcels, provided the SRA has
received prior written notice of the names and essks of such holder(s). To facilitate the
operation of this Section, US2 shall at all timeek the SRA provided with an up-to-date list
of names and addresses of mortgage holders. Aaty mwrtgagee or holder may notify the
SRA of its address and request that the provisadrikis Section apply to it. The SRA agrees
to comply with any such request.

B. Mortgagee’s Right to Cure.
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If US2 has received notice from the SRA of a defander this Master LDA and such
default is not cured by US2 within the period spediin this Master LDA, provided US2 has
identified its mortgage holder to the SRA in wrgim advance of such default, then before
exercising any remedy on account of such defaeltSRA shall give notice to such mortgage
holder (a ‘Second Noticé and such mortgage holder shall have an oppdstuoi cure the
default by (a) giving written notice to the SRA itf intention to do so within sixty (60) days
of receipt of such Second Notice, and (b) procegditigently and continuously to cure such
default (which may include exercising remedies @agfalUS2 and acquiring title to the fee
property secured by such mortgage.) Any such byra mortgagee shall be deemed to be a
cure by US2 for all purposes hereunder.

C. Mortgage/Mortgagee Rights

1. Notwithstanding any other provisions of this Mast&A, US2 shall
at all times have the right to (A) sell, lease oound lease the D-2 Block or any Phase
thereof from time to time (hereinafter such purdras or lessees referred to as
“Purchaser’) after issuance of all Certificates of Compliancethe case of the entire D-2
Block or a Certificate of Compliance for a Phasdha case of a Phase; or (B) encumber,
pledge, or convey its rights, title and interestsand to the D-2 Block, or any portion or
portions thereof by way of a bona fide mortgagemmrtgages to secure the payments of
any loan or loans obtained by US2 from an institoidil lender (which term as used in this
Master LDA shall include banks, insurance companiebt funds and other lenders which
are in the business of providing real estate Idandarge-scale commercial or residential
development projects) to finance the acquisitioeyedopment, construction, repair or
reconstruction of the D-2 Block Improvements or gwert thereof, or to refinance any
outstanding loans or loans therefor obtained by U&?2any such purposeprovided,
however that US2 shall give prior written notice to thB& of its intent to exercise such
rights hereunder, including in such notice the n@nheand address(es) of such
mortgagee(s) and any other information regarding thmortgagee(s) and mortgage
documents which the SRA may reasonably require.

The holder of any such mortgage (including a holdéio obtains title to the D-2
Block or any portion thereof by foreclosure or antin lieu thereof, but not including a party
who obtains title through such holder or any pusehnaat a foreclosure sale other than the
holder) shall not be obligated by this Master LDA donstruct or complete the D-2 Block
Project or to guarantee such construction or cotaplebut shall have the options described
in this Section VII(C)

2. In addition to its right to cure a default withoatquiring title as
provided above, if a mortgagee, through the openati of its contract to finance
construction of the D-2 Block Improvements (or adliase) required to be constructed
thereon or by foreclosure, acquires fee simple tid the D-2 Block or any part thereof
prior to the completion of the D-2 Block Improventerfor the applicable Phase) required
to be constructed thereon, the mortgagee shall bHavdollowing options:

(@) Complete construction of such D-2 Block Improvensefdr Phase)
and fulfill all Additional Development Obligations1 accordance
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with the Approval Documents, any approved modifmas thereof,
and this Master LDA, and in all respects comply hwithe
provisions of this Master LDA, or

(b) Sell, assign, or transfer upon prior written coriseinthe SRA and
DHCD, such consent not to be unreasonably withhedehditioned
or delayed by the SRA, fee simple title to the Bbck or any
part thereof to a purchaser, assignee or transfevhe shall
expressly assume all the covenants, agreementolalightions of
US2 under this Master LDA in respect of the D-2 &oor such
Phase, by written instrument reasonably satisfgctorthe SRA and
recorded forthwith in the Registry, or

(c) Re-convey fee simple title to the D-2 Block or suéthase
(excepting those portions of the D-2 Block for whia Certificate
of Compliance previously has been issued) to th& @Rno cost to
the SRA, in which event the provisions of Sectihil(A)(2)(i)(c)
relative to resale shall apply.

3. In the event that a mortgagee elects to completastcoction
pursuant to_SectioVIl(C)(2)(a) above, or sells, assigns or transfers pursuar8etction
VII(C)(2)(b) above, the SRA shall extend the schedule set fortthe D-2 Block Project
Schedule, and the D-2 Block Development OutsideeOand, if applicable, the Outside
Completion Schedule) as shall be reasonably negedsapermit such mortgagee to
acquire fee title to the D-2 Block (or applicablerfion thereof) and to complete
construction of the D-2 Block Improvements whicle aequired to be constructed as part
of the given Phase, and upon such completion ardliment of the Additional
Development Obligations that are part of such Ph#s® mortgagee or purchaser, as the
case may be, shall be entitled to a Certificat€ompliance with respect thereto pursuant
to Article Il hereof.

(@) In no event shall any mortgagee be responsiblgijobreaches of
this Master LDA occurring prior to the time it admps title or
takes possession of the D-2 Block (or portion th8reexcept for
breaches which are continuing at the time such gagee acquires
titte or takes possession of the D-2 Block (or pmortthereof)
which may be cured by such mortgagee after possessir (ii)
completion of D-2 Block Improvements or fulfillmenof any
Additional Development Obligations with respectany Phase for
which a Certificate of Compliance has been issued.

VIll. DEFAULT/TERMINATION/REMEDIES
A. Default .

1. If US2 fails to close on the D-2 Block Closing Ddta any reason
other than the SRA'’s failure to perform its obligats hereunder, the SRA shall be
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entitled to terminate this Master LDA and to retdhre entire D-2 Block Deposit as
liguidated damagess its sole remedy notwithstandingany other provision under this
Master LDA for US2'’s failure to so close The SRA and US2 agree that the D-2 Block
Deposit is a fair and reasonable amount to be methiby the SRA as agreed and
liguidated damages in light of the SRA’s enterimgoi this Master LDA with US2, and
the costs incurred by the SRA in connection thetlewand shall not constitute a penalty
or a forfeiture. If prior to the D-2 Block ClosingS2 shall become in breach of or
default under this Master LDA with respect to aryey obligations hereunder, Escrow
Agent shall, upon written instructions from the SRaire the D-2 Block Deposit to the
SRA in the amount of all such damages.

2. If US2 fails to perform any of its obligations undis Master LDA,
the SRA shall give written notice to US2 of any lsutefault and, except in the event of
an emergency, or as expressly set forth in thist&étasDA, US2 shall have a sixty (60)
day cure period beginning on the date of SRA’'se®tio cure such default (or for failures
or violations other than a failure to meet a mibe& under the Outside Completion
Schedule or any of the commencement or completguirements set forth in this Article
VII, if more than sixty (60) days are required to csueh failure or violation because of
the nature of such failure or violation and the essary cure, US2 shall promptly begin to
cure such failure or violation within such 60-dayripd and shall diligently and
continuously proceed to cure such failure or defauithin the shortest reasonable time),
unless such default consists of US2’s failure tosel in accordance with the terms and
conditions of this Master LDA on the D-2 Block Ciong Date, in which case no notice
and/or cure period shall be required. If US2 fddscure such default within such sixty
(60) day cure period (or within such extended pi#rid and to the extent permitted
above) and if the holders of record of building foagreements and/or mortgage(s) in
replacement thereof after receipt of a Second Motio not exercise their rights to cure
such violation or failure within such holder’'s six{60) day cure period or commence to
exercise their rights under such building loan agrent or mortgage to obtain possession
and control of the applicable portion of the Prapeand diligently and continuously
pursue possession, then the SRA, by reason of defzult, may, in addition to the rights
and remedies under this Master LDA and at law anuitg, terminate this Master LDA by
sending written notice thereof to US2 and any somhrtgagee, and, in the event the D-2
Block Closing has not yet occurred, retain the rentb-2 Block Deposit for its own
account as liguidated damages. If US2 (or suclddrplfails to cure such default within
such specified grace period, then SRA, by reasosuch default, in addition to its rights
and remedies set forth herein (including, withoumitation, those remedies set forth
above) and at law and equity, shall, subject totdrens of SectiorVil hereof, have the
remedy of reverter described in Section VIII(A)2)ioelow.

i. Reverter

(@) Right of Reverter for Failure to Commence Construction.
Subject to US2’s rights to cure and any mortgageglsts set forth
in this Master LDA, if US2 fails to commence consttion on (i)
the residential Phase (as described in the D-2 kBl&toject
Schedule) within twenty-four (24) months of acqugrithe parcel of
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land associated with that Phase of the D-2 Blodi; the office
Phase (as described in the D-2 Block Project Sdegdwithin
twenty-four (24) months of the start of construntiof the MBTA
Station, subject to Force Majeure and subject taolag-for-day
extension equal to the aggregate amount of timé ¢bastruction
of the MBTA Station is halted, if construction ohet MBTA
Station commences and then stops unless such tiem®dp is
adjusted pursuant to ArticlX of this Master LDA; or (iii) the
office Phase (as described in the D-2 Block ProjSchedule)
within sixty (60) months of acquiring the parcel lahd associated
with that Phase of the D-2 Block, if constructioh the MBTA
Station does not commence within such sixty (60)nthoperiod,
subject to any extension granted by permissionhef $RA in its
sole discretion, in each case in accordance with tdrms and
conditions of this Master LDA, then the SRA shadlvie the right
to re-enter and take possession of the parcelraf Essociated with
the applicable Phase of the D-2 Block and to teatanand re-vest
in the SRA) said portion of the land conveyed bg -2 Block
Deed to US2 (or such smaller portion as has bedigued in
accordance with Sectiofi(K) hereof), it being the intent of this
Section, together with other provisions of this kad DA, that the
conveyance of the D-2 Block to US2 shall be madeny@and that
the D-2 Block Deed shall contain, a condition sujpsnt to the
effect that, in the event of such failure to cutke SRA at its
option may declare a termination in favor of theASEf the title,
and of all the rights, title and interests in tharqel of land
associated with the applicable Phase of the D-ZIBlpncluding
without limitation all appurtenant rights and irgets thereto and
all improvements made by US2 or the D-2 Developerdon) and
that such title, and all rights, title and intesesd the parcel of land
associated with that Phase of the D-2 Block (incigdwithout
limitation all appurtenant rights and interests réte and all
improvements made by US2 thereon, but without afymd of the
Purchase Price or any other payment by US2 to tRA)Supon
notice from the SRA to US2 (aNbtice of Reversiori), shall
revert to the SRA upon the SRA'’s recordation of thetice of
Reversion with the Registry (theRéverter”). The Notice of
Reversion shall be evidence of the Reverter withaoy further
action on the part of the SRA or US2.

(b) Right of Reverter for Failure to Complete Construction

Subject to US2’s rights to cure and any mortgageglsts set forth
in this Master LDA and subject to Force MajeureUi2 fails to
diligently prosecute to completion the constructioha Phase of
the D-2 Block on or before the date which is fodj) years after
the commencement of construction on such Phaseaah case in
accordance with the terms and conditions of thisstdaLDA, the
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SRA shall have the right to re-enter and take pxsse of the
parcel of land associated with the applicable Phaksdhe D-2
Block and to terminate (and re-vest in the SRAQdSaortion of the
land conveyed by the D-2 Block Deed to US2 (or ssaomaller
portion as has been subdivided in accordance wébtti& [I(K)
hereof), it being the intent of this Section, tdget with other
provisions of this Master LDA, that the conveyanck the D-2
Block to US2 shall be made upon, and that the DlaclB Deed
shall contain, a condition subsequent to the effieat, in the event
of such failure to cure, the SRA at its option mdgclare a
termination in favor of the SRA of the title, and all the rights,
titte and interests in the parcel of land assodiateith the
applicable Phase of the D-2 Block (including withdmitation all
appurtenant rights and interests thereto and ghravements made
by US2 or the D-2 Developer thereon) and that stittd, and all
rights, title and interests to the parcel of larssariated with that
Phase of the D-2 Block (including without limitatio all
appurtenant rights and interests thereto and ghravements made
by US2 thereon, but without any refund of the Pasgh Price or
any other payment by US2 to the SRA made hereurstel) revert
to the SRA upon the SRA’s recordation of the Notd¢eReversion
with the Registry. The Notice of Reversion shadl évidence of
the Reverter without any further action on the paErthe SRA or
uS2.

For the purposes of this Master LDA, (i) the terB+2 Block Development
Outside Dat€ shall mean the date which is four (4) years afaéetual

commencement of construction of the final PhaséhefD-2 Block, and (ii)

construction shall be deemed to have commenced aitdy the applicable
Parcel Developer has received a permit and comngephgsical on-site site
preparation work or construction of improvementsthwrespect to such
Phase.

(c) The Reverter shall not apply to Phases which haleeaed
Substantial Completion, or for which the SRA hasued a
Certificate of Compliance, and the Reverter on eaabdivided
parcel comprising the D-2 Block shall be promptlleased of
record by the SRA upon the issuance by the SRA Gledificate
of Compliance for the applicable Phase of the DIacB Project (a
“Reverter Releas®). Except as otherwise set forth in this Master
LDA, if exercised by the SRA, the Reverter shalllyoapply to
such Phase (or Phases) of the D-2 Block for whi@® Was failed
to meet the required time frames set forth in  Secti
VIII(A)(2)(i)(a) or SectionVIII(A)(2)(i)(b) .

(d) If a mortgagee re-conveys to the SRA, pursuant ¢ctiSn
VII(C)(2)(c) of this Master LDA, or if the SRA shall re-enter
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pursuant to this Sectiowlll(A)(2)(i), the SRA shall undertake with
due diligence to resell those portions of the DiacdR and the D-2
Block Improvements thereon so re-conveyed or whichas so re-
entered subject to the provisions of the RevitaiggaPlan; and the
proceeds of such resale, together with the netnregoif any,
derived by the SRA from its operation, maintenanand
management of the D-2 Block subsequent to suchoneeyance
shall be used:

First:

Next:

Next:

Next:

to pay all unpaid taxes, payments in lieuafes, public charges
and other sums owing to the City and/or the SRAwéispect to
the portions of the D-2 Block that have been reveged up to
the time of such resale, any and all, amounts owang unpaid
by US2 or the D-2 Developer, to the SRA under tHiaster
LDA and any out of pocket costs and expenses redédprand
proximately incurred by the SRA, in connection withe
recapture of the D-2 Block (or portion thereof);

to the payment, to the extent of the balarfceuch proceeds, of
any mortgages thereon permitted under SecdtfC)(1) of this
Master LDA in their respective order of priority xept as
otherwise agreed by such mortgagees) and to mdkeandl
whatever payments may be necessary to dischargeotey
existing encumbrances or liens in favor of mechanic
materialmen or subcontractorgrovided, however that each
mortgagee shall fully discharge any mortgage heldt keven if
the proceeds, if any, received by it pursuant tg ftrovision
constitute less than the amount outstanding uridenortgage;

to reimburse the SRA for (i) all out-of-poclegists and expenses
reasonably and proximately incurred by the SRAg¢amnection
with the management, maintenance, environmentakdeton
and resale of the D-2 Block; (ii) for all reasorelolut-of-pocket
expenditures made or obligations incurred with eespo the
making or completion of improvements on or for i Block
for which it has not otherwise been reimbursed; émdor to
pay the SRA for any amounts otherwise owing to $RA from
uSz,

if there is any balance of proceeds remainiagjse the balance
of the proceeds to reimburse US2 for and up topthréion of the
D-2 Block Purchase Price allocable to the portiohighe D-2
Block which have been the subject of the Revetiess any
profit theretofore realized by US2 or its permittadsigns or
transferees pursuant to Artic\é hereof, from the disposition of
any interest in the D-2 Block or in any individyadrt or parcel
thereof, and any income realized by US2 or its jiiéech assigns
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or transferees pursuant to Artidle hereof, from its use of the D-
2 Block or such part or parcel; and

Next: any balance remaining shall remain the propefithe SRA.

3. The SRA shall have such equitable and other resefbr any
default of this Master LDA as are available in @guor at law or as are expressly
provided for herein, including termination of thidaster LDA, subject to the provisions
of SectionVIII(C) and Sectionl(G)(1)(d) hereof. All such rights and remedies shall be
cumulative and may be exercised by the SRA, simebasly or consecutively from time
to time at its option.

4. No delay by the SRA in instituting or prosecutiagy such actions
or proceedings or otherwise asserting its rightslemnthis Section shall operate as a
waiver of such rights or limit such rights in anyay(it being the intent of this Section
that the SRA shall not, because of concepts of eraier laches or otherwise, feel
constrained to exercise such remedy at a time whemay still hope to resolve by other
methods the problems created by the default); hail $he SRA’s waiver of any specific
default be treated as a waiver of the SRA’s righiih respect to any other default or, for
that matter, as a waiver with respect to the palicdefault.

5. Nothing in this Section shall derogate from thedemnification
provisions set forth in this Master LDA.

6. In the event of SRA’s termination of this MastdDA in accordance
with this Article VIII, US2 or the applicable Parcel Developer shallwvéelito SRA all
development plans, licenses, and permits with r@sfgeany Disposition Parcel (or Phase)
which has reverted to the SRA or has been acquiedhe SRA pursuant to Section
IV(A) hereof, and assign all rights thereunder to thé&.SR

B. Letter of Credit

To secure US2’s obligations under this Master LIJS2 shall deposit with the SRA
within ten (10) Business Days of the Effective Datd etter of Credit (as hereinafter defined)
in the amount of Two Hundred Fifty Thousand Dollarel No/100 Dollars ($250,000.00) (the
¢ Letter of Credit Amount”) WhICh Letter of Credlt Amount will mcreasJ@LansyLmeFeasen

k&be%%taﬂsﬂes{the—@ﬂ—)—anm&at%e@nmngemnnuallvon or about each annlversarvof
the Effective Dateby three percent(3%). The SRA may draw upon the Letter of Credit,

either in part or in its entirety if US2 defaulterbunder, subject to all notice and cure periods
set forth hereinsuch draw to be in an amount reasonably detedriyethe SRA to represent
one hundredten percent(110%) of the amountof its expecteddamagesattributableto such
default In the event of a full or partial draw of thetteg of Credit, US2 shall, within ten
(10) Business Days of the SRA’s demand therefeyesa new Letter of Credit or amendment
to the Letter of Credit such that the amount of tleéer of Credit is at all times is equal to
the of the Letter of Credit Amount, increasegthe-CPlannually in accordance herewith.
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The term tetter of Credit” shall mean a clean, irrevocable letter of craditthe
Letter of Credit Amount to be held by the SRA irc@cance herewith. The Letter of Credit
shall be issued by a commercial bank based in thiget) States of America and reasonably
acceptable to the SRA (thdssuing Bank’) on the Issuing Bank’'s standard commercially-
reasonable form of letter of credit reasonably ptadde to the SRA. The Letter of Credit
shall provide that: (a) the SRA may draw (on onemmre occasions) an amount up to the
face amount of the Letter of Credit upon preseotabf only a demand for payment in the
amount to be drawn; (b) the Letter of Credit shmdl deemed to be automatically renewed,
without amendment, for consecutive periods of og& yeach, and shall have a final expiration
date no earlier than one hundred twenty (120) delswing the completion of construction
of the Union Square Project as set forth in thesf@et Completion Schedule, unless the
Issuing Bank sends written notice (hereinafterechthe Non-Renewal Noticé) to the SRA,
by Federal Express overnight or similar nationadlgognized overnight courier, not less than
thirty (30) days next preceding the then expiratitate of the Letter of Credit, that it elects
not to have such Letter of Credit renewed; andi{e)SRA, after receipt of the Non-Renewal
Notice, within ten (10) Business Days prior to thepiration date of any Letter of Credit then
held by the SRA, shall have the right, exercisdbjea demand for payment draft only, to
draw upon the Letter of Credit and receive the @eds thereof and to hold and disburse such
proceeds in accordance with the terms of this Mas¥, provided that the SRA has not
received prior to that date a replacement LetteCrddit complying with the terms hereof
from another Issuing Bank acceptable to the SRAS2 ldovenants that it will not assign or
encumber, or attempt to assign or encumber, thierLet Credit or any proceeds thereof, and
that the SRA shall not be bound by any such assghnencumbrance, attempted assignment
or attempted encumbrance. If the SRA determinesits reasonable judgment, that the
financial condition of the Issuing Bank has so o as to cause concern that the Issuing
Bank may not honor a draw on its Letter of Credi§2 shall promptly, and in any event,
within fifteen (15) Business Days of the SRA’s weit demand therefor, obtain a replacement
Letter of Credit complying with the terms hereabrfr another commercial bank based in the
United States of America acceptable to the SRAe $RA shall promptly return the Letter of
Credit to US2 upon US2’s completion of the develepimof each of the Disposition Parcels
in accordance with the terms and conditions of aster LDA and each LDA, and the
fulfillment of all other obligations contained tkén, including, without limitation, the
Additional Development Obligations.

C. Default under LDA

A default by US2 or any Parcel Developer under BDA shall be deemed a default
by US2 under the terms of this Master LDA, withdbe benefit of any notice and cure
periods set forth herein, provided however, a defaereunder shall not be deemed a default
under any other LDA. A default under the Developim@ovenant shall be deemed a default
hereunder, and a default under the applicable LBéonded therewith. As the result of any
such default set forth in this paragraph, US2 dedapplicable Parcel Developer, at the sole
discretion of the SRA, may lose (i) developmenthtsgwith respect to the Disposition
Parcel(s) subject to the LDA under which the ddfagicurred or with respect to which the
default under the Development Covenant occurred, (@h the ability to acquire additional
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Disposition Parcels from the SRA. However, any sdefault will not affect the rights of any
other Parcel Developer under a separate LDA.

D. Default of SRA.

If the SRA should default in the performance of afyts obligations hereunder, US2
shall give written notice of such default to the ASRThe SRA shall have a period of thirty
(30) days after receipt of such notice to cure dafault (provided, however, that the SRA
shall have such additional time to cure such defasiimay be reasonably required if the same
cannot reasonably be completed within such curegedut is curable, as long as the SRA
promptly commences and diligently pursues such ¢areompletion). If the SRA fails to
cure any default within the time provided for sudlire in this_SectionVlll(D), except as
otherwise provided below in this paragraph, US2ldtave the right, as its sole and exclusive
remedy at law and in equity, to terminate this Mag&tDA upon thirty (30) days’ prior written
notice to the SRA. Notwithstanding the limitatimm US2’'s recovery described in the
preceding sentence, with respect to a default bySRA resulting in the SRA’s failure to
convey to the D-2 Block (or any portion thereof)W&2 or the D-2 Developer, in the event
that, at the time the uncured default by the SR¥egirise to US2’s right to terminate this
Master LDA, (a) all conditions to closing describeadthis Master LDA have been satisfied by
US2 and (b) US2 is ready, willing and able to payhe SRA the D-2 Block Purchase Price
or Disposition Parcel Purchase Price (as appligaltleen US2, as its sole and exclusive
remedy at law and in equity, and in lieu of US4ghts to terminate this Master LDA, as set
forth above, shall have the right to specific perfance by the SRA of the SRA’s obligations
under this Master LDA. US2 hereby waives, forlite@d its successors and assigns, any and
all other legal or equitable rights or remedieseotthan those set forth herein including,
without limiting the generality of the foregoingnyaright to sue the SRA or the City for
specific performance of the SRA or City's otherigations hereunder or to seek an injunction
or other equitable relief in any action against BRA or the City with respect to any
Disposition Parcel (or any portion thereof), and/ aight to sue the SRA or the City for
damages or costs. Notwithstanding anything to ¢betrary contained herein, under no
circumstances shall US2 be entitled to recoverdamages from the SRA or the City, direct,
consequential or otherwise.

IX. REPRESENTATIONS AND WARRANTIES
A. US2’s Representations and Warranties

(@) US2 represents and warrants that (i) it is a Detawbmited
liability company duly formed, validly existing andih good
standing under the laws of the state of Delawark éuly qualified
to do business and in good standing under the lafsthe
Commonwealth of Massachusetts, that Magellan USZ Land
RAS Union Square Development LLC are the sole membod
US2, duly organized, validly existing and in goo@rsling under
the laws of State of lllinois; (i) US2 has theg& right, power
and authority to enter into and to perform all ¢§ pbligations
under this Master LDA; (iii) the individuals exeouy this Master
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LDA have been duly authorized after all requisitti@n of US2 to
execute the same on behalf of, and to bind, US2 @w) the
execution, delivery and fulfillment of US2’s obligans under this
Master LDA do not require consent or approval framn,filing or
registration with, any other person or entity.

(b) US2 represents and warrants that the executiohisfMaster LDA
and compliance with its terms will not conflict Witor result in a
breach of any agreement, contract, law, judgmemtlery writ,
injunction, decree, rule or regulation of any couatiministrative
agency or other governmental authority of which U®2as
knowledge or notice, or any other agreement, docuwmer
instrument by which US2 is bound. US2 further es@nts and
warrants that there are no claims, lawsuits or @edongs pending
in any court or government agency the outcome ofckvitould
materially and adversely affect US2’'s ability to rfoem its
obligations under this Master LDA.

(c) US2 represents and warrants that within the last () years
neither US2, nor any of the US2 Principals, nor amgmber or
manager of US2, have filed any petition, nor bees party against
whom a petition has been filed in relation to angnkruptcy,
insolvency, request for reorganization, for the @ppment of a
receiver or trustee, or for the arrangement of debt, to US2’s
knowledge, is any such action contemplated or teresd.

(d) US2 acknowledges and agrees that US2 has not infleericed to
enter into this transaction nor has it relied umy representations
or warranties of SRA or the City whatsoever witlspect to the D-
2 Block, except as otherwise specifically set fdndrein.

(e) US2 represents and warrants that the Recitals itoMaster LDA
are true and correct in all material respects, amd hereby
incorporated herein in their entirety as if repeast length.

B. The SRA’s Existence and Authority.

The SRA is a Massachusetts redevelopment authduliyformed, validly existing and
in good standing under the laws of the CommonwealtMassachusetts. This Master LDA
has been executed by all persons and entities sagefor SRA to execute, deliver, and fulfill
its obligations under this Master LDA. The exeonti delivery and fulfilment of SRA’s
obligations under this Master LDA do not requirensent or approval from, or filing or
registration with, any other person or entity, gtcBHCD.
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C. Enforceability/Restrictions.

1. This Master LDA constitutes a valid and legally diimy obligation
of each of the Parties, enforceable (except asrwibe provided herein) against each of
the Parties under its terms and conditions, andheeithe execution, delivery or
performance of this Master LDA nor compliance hdtewdoes or will conflict with or
does or will result in a breach of or does or wibnstitute a default under (a) the
organizational or charter documents or bylaws air@ances of any of the Parties, (b) any
Law, or any declaration, order or determination afy administrative or judicial
governmental authority, or (c) any agreement otrumsent to which any of the Parties is
a party and by which it is bound.

2. Unless expressly set forth in this Master LDA, tb@venants set
forth herein are intended to be affirmative andpgéwal covenants that run with the land,
and shall be enforceable for the maximum periodnpeed by applicable Law. If any
provision of this Master LDA is ever deemed to beeatriction, and is not deemed to be
exempt from Massachusetts General Laws, Chapter $84tions 27-30 in accordance
with the terms and conditions of Massachusetts @#rieaws, Chapter 184, Section 26,
then it shall be binding against US2 and its susgesand assigns for a period of ninety-
nine (99) years, which such period shall be pres@risy the recording of a notice of
restriction before the expiration of the period ehis thirty (30) years from the Effective
Date, and may be extended for successive periodsventy (20) years each upon the
recording of successive further notices of reswictprior to the expiration of twenty (20)
years from the recording of the original notice r@flstriction or the further notice of
restriction, as the case may be, pursuant to Massatts General Laws, Chapter 184,
Sections 26, 27, 28, 29 and 30, as the same magmmnded or any successor statutes
thereto.

D. Indemnity .

Except to the extent caused by the negligence iulvmisconduct of the SRA, US2
agrees to indemnify, defend and hold harmless tR& &nd the City and their respective
officials, employees, agents and consultants (ctiVely, the ‘1ndemnitees) from and
against, and reimburse the Indemnitees for, anyalinobligations, claims, demands, causes of
action, liabilities, losses, damages, judgmentsalies, brokerage commissions, finder’s fees,
costs and expenses, including, without limitatioeasonable attorney’s fees, expenses and
litigation costs, which may be imposed upon, asseggainst or incurred or paid by any of
the Indemnitees, or for which any of the Indemrstesay become liable, by reason or account
of any actions or omissions of US2, any Parcel pex, any Affiliate or any of their
officials, employees, agents, contractors or cdasts in any way connected to or arising as a
result of the Union Square Project or this Mast&AlL excepting, however, any specific
challenge relating to the SRA’s designation of U&2the master developer of the Union
Square Project.

E. Acquisition and Construction Financing.
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1. Incident to the execution of this Master LDA, US@presents and
covenants that as of the Effective Date (a) it hasess to adequate financing to acquire
the Disposition Parcels; (b) that it has accesadequate financing to develop the Union
Square Project and to fund the Additional Developm@bligations as set forth in this
Master LDA and the Development Covenant (US2 an@d $Ring in agreement that it is
premature in the process to seek formal loan comasnts); (c) that it is not the subject
of, nor is it threatened with, a bankruptcy, reeeship, assignment for the benefit of
creditors or other insolvency type proceeding; &hdthere has been no material adverse
change in US2’s financial condition or in the ficgad condition of the entities which own
and control its members since the US2 Proposaluditg any change in the net worth
representation contained therein. Simultaneousith whe closing of any Disposition
Parcel (or any portion thereof), US2 will provide the SRA a certificate that there has
been no material adverse change in these finangpksentations.

2. At least thirty (30) days prior to the D-2 Block @Sing Date, US2
shall provide to SRA (i) evidence of adequate ficiag for the development of the D-2
Block Project as follows: (a) a letter from US2, ialh includes the representation that
US2 has access to adequate financing to purchasB-h Block, to construct and develop
the D-2 Block Project and to fund the Additionalv@epment Obligations and will make
such financing available for the D-2 Block Projeahd (b) a confirmatory letter(s) from a
financial institution reasonably acceptable to SEfirming the representations set forth
in clause (a), and (ii) an opinion of counsel framaw firm reasonably acceptable to the
SRA and in a form reasonably acceptable to the $BAcluding that all Approvals have
been obtained and are in full force and effect.r #e purposes of this Master LDA,
DLA Piper shall be deemed a firm acceptable to SRA.

3. At least thirty (30) days prior to the Closing Ddte each Privately
Acquired Disposition Parcel, US2 shall provide t®A(i) evidence of adequate financing
for the development of the applicable Privately Aicgd Development Parcel as follows:
(a) a letter from US2, which includes the repreagah that US2 has access to adequate
financing to purchase the applicable Privately Aocegh Development Parcel, to construct
and develop such Privately Acquired Development®ain accordance with the Privately
Acquired Disposition Parcel Development Obligatiared to fund the Privately Acquired
Disposition Parcel Development Obligations and wmlake such financing available for
such Privately Acquired Disposition Parcel, and @)confirmatory letter(s) from a
financial institution reasonably acceptable to SEfirming the representations set forth
in clause (a), and (ii) an opinion of counsel framaw firm reasonably acceptable to the
SRA and in a form reasonably acceptable to the SR®Acluding that all regulatory
permits, licenses and approvals required for thestraction and use of the Privately
Acquired Disposition Parcel have been obtained amdin full force and effect. For the
purposes of this Master LDA, DLA Piper shall be nuheel a law firm acceptable to the
SRA.

4. Simultaneously with the D-2 Block Closing Date atite Closing

Date for each Privately Acquired Disposition PayddlS2 shall provide to the SRA a
certificate that there has been no material advehsange from the Effective Date of this
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Master LDA to the representations and covenantsigea by US2, pursuant to this
Section IX(E) of this Master LDA.

X. OCCURRENCE OF GREEN LINE EXTENSION

In the event the Green Line Extension Condition sdo®t occur on or before
December 31, 2018&he “Green Line Extension Outside Dat®, the SRA and US2 shall
work in good faith to renegotiate the terms of tMaster LDA in a mutually agreeable
amended and restated master land disposition agrgefthe Amended and Restated
Master LDA") to account for the non-occurrence of the GreemelExtension Condition,
which Amended and Restated Master LDA would suplerdke terms of this Master LDA. If
the MBTA Station does not open prior to December2B22, then as noted on the Outside
Completion Schedule attached heretoE26HIBIT C , the time periods set forth on such
schedule shall commence on “December 31, 2022&aasbf “MBTA Station Opening.”

XI. MISCELLANEOUS

A. Cooperation. Each of the Parties covenants and agrees to cantinu
working cooperatively and in good faith with thehet party on an ongoing basis to
facilitate and implement both the specific termsd asonditions and the intent and
purposes of this Master LDA.

B. Force Majeure. Neither US2 nor SRA shall be deemed to be iratine
of the duties or obligations required to be perfednby it pursuant to this Master LDA
in the event of delay in the performance of suchgaltions due to acts of God, acts of
the public enemy, fires, floods, earthquakes, apids, labor disputes, strikes, unusual
and severe weather conditions or other unforeseeadhsons beyond such party’s
reasonable control, each of which is not the restibuch party’s negligence or willful
misconduct (each an event dfdrce Majeure”), and the time for performance shall be
extended for the period of delay from such causecauses;provided, however
notwithstanding any provision to the contrary samth in this Master LDA, (i) the party
seeking the benefit of the provisions of this Sattshall, within fifteen (15) days after
the beginning of any such delay, have first notiftle other party thereof in writing
stating the cause or causes thereof and requestesktansion for-the period of the
delay, which notice shall not conclusively establttat an event of Force Majeure has
occurred. Notwithstanding anything in this Mast&A to the contrary, (i) in no event
shall any financing difficulty or any unavailabylitof mortgage financing constitute an
event of Force Majeure, (i) no event of Force Mage shall extend any of the
deadlines set forth in the Outside Completion Sahedand (iii) general economic
conditions or delays in the construction of the MB®Btation shall not constitute an
event of Force Majeure; provided that in the evehf substantial contraction of real
estate capital markets (as reasonably determinedthiey SRA) or an Economic
Slowdown (as defined below), the SRA agrees thawilt not be unreasonable in
agreeing to extensions of the D-2 Block Closing d)ahe Closing Date of any other
Disposition Parcel or the D-2 Block Development €ddé Date so long as US2 or the
applicable Parcel Developer is making commerciabpsonable efforts to diligently
continue development of the applicable DispositRarcel. An Economic Slowdowri
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iIs a condition under which the growth in the reabss Domestic Product, as published
by the United States Department of Commerce Burefileconomic Analysis (the
“GDP”) shall have decreased for a period of two (2)cessive quarters.

C. Notices. Any demand, request, approval, consent or notiodgctively
referred to as arfotice”) hereunder shall be in writing and shall be dedrdely given
if mailed by certified or registered U.S. Mail, page and registration charges prepaid;
by overnight delivery service with receipt; or bpnd delivery to the Parties at the

addresses set forth below:

To the SRA:

and to:

To US2:

and to:

and to:

Somerville City Hall
93 Highland Avenue
Somerville, MA 02143
Attention: Chair

Somerville City Hall
93 Highland Avenue
Somerville, MA 02143
Attention: City Solicitor

Union Square Station Associates LLC
31 Union Square

Somerville, MA 02143

Attention: Greg Karczewski

Union Square Station Associates LLC

225 N. Columbus Drive, Suite 100

Chicago, IL 60601

Attention: Richard Stein and James Loewenberg

DLA Piper LLP (US)

33 Arch Street, 26th Floor

Boston, MA 02110

Attention: John E. Rattigan, Jr., Esq.

Any notice sent by certified or registered U.S. Mshall be deemed given on the third day
after deposit in the U.S. Mail; any notice sentdwernight delivery service shall be deemed
given on the next Business Day after deposit whtht service; and any notice sent by hand
delivery shall be deemed given on the day of acteetipt. Either Party may, at any time,
change its Notice Address (other than to a posteothox address) by giving the other Party
written notice of the new address in the mannecrifesd in this_SectiorX(C). A copy of
any default notice sent by the SRA under this MakRA shall be sent by the SRA to any
applicable mortgage holder in accordance with actlll hereof.

D. Estoppel Certificates

EAST\86685984.1820

49



Upon twenty (20) days’ written request from USZ ®RA will execute a certificate in
a form acceptable for recording with the Regishgttis addressed to the requesting party or a
lender, title insurance company, prospective puwgehatenant or other interested party,
confirming that this Master LDA is in full force dreffect (or, if not, that this Master LDA
has been terminated) and certifying to its actuevedge that US2 is in compliance with its
obligations hereunder or, if not, specifying thepects in which US2 is not in compliance or
specifying the obligations that are unfulfilled.

E. Delays or Omissions

SRA shall have the right to institute any such ai or proceedings as it deems
desirable for effectuating the purposes of this telakDA, and no delay or omission by SRA
in exercising such rights occurring upon any defaul noncompliance by US2 under this
Master LDA shall impair any such rights or be comstl to be a waiver thereof. A waiver by
SRA of any of the terms, covenants, conditionsgre@ments hereof to be performed by US2
shall be in writing and shall not be construed ¢oabwaiver of any succeeding breach thereof
or of any other term, covenant, condition or agresiherein contained.

F. Conflicts. In the event of any conflict between the terms @rovisions
of this Master LDA and any provision of the Apprbvaocuments, the terms of this
Master LDA shall supersede and take precedence savar conflicting provision in the
Approval Documents.

G. Broker’s Fees

If and to the extent permitted by Law, the SRA &8P each represent and warrant to
the other that neither has dealt with any realteshbaoker or other person who would be
entitled to be paid a commission by reason of teeyrement of this Master LDA, and each
agrees, if and to the extent permitted by Law, &fedd, indemnify and hold the other
harmless from and against any loss, damage or egparising out of any breach by the
indemnifying party of such representation and wagra

H. Successors and Assigns

The terms and conditions of this Master LDA shalh rwith the land and shall be
binding upon the owner thereof and its successodsassigns as owners, and shall inure to
the benefit of the SRA and its successors and rassig

l. Independent Authority/Revitalization Plan/No Persoral Liability .

Nothing contained in this Master LDA shall in anyynegate, limit or restrict the
SRA'’s jurisdiction, authority or rights over the dposition Parcels under the Revitalization
Plan or the MDDA. No official, employee, agen&afStmember, or consultant to the SRA or
City shall be personally liable to US2, or to anyceessor in interest or person claiming
through US2, in the event of any default or breathhis Master LDA, or for any amount
which may become due or on any claim, cause obmatr obligation whatsoever under the
terms of this Master LDA.
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J. Recording and Filing.

The SRA may record this Master LDA, each LDA ané thevelopment Covenant
with the Registry. A complete copy of this MasteDA, each LDA and the Development
Covenant may also be filed with the Somerville C@yerk, Somerville Redevelopment
Authority, the Inspectional Services Departmentng§avation Commission, Planning Board,
or Board of Appeals. The Parties agree to maksorezble amendments to this Master LDA,
each LDA and the Development Covenant as may bessaty or convenient for the
recording of this Master LDA, each LDA and the Diepenent Covenant with the Registry.
This Master LDA, each LDA and the Development Cargnshall run with, and shall touch
and concern, the land, shall bind US2 and eachePBxeveloper, as the case may be, and all
of US2 and each Parcel Developer’s heirs, succgsaesigns, agents and legal representatives
and anyone having an interest in the D-2 Block @mpDsition Parcel, as the case may be, and
shall be enforceable by SRA, as covenants runnirig the land without regard to technical
classification or designation, legal or otherwise.

K. Severability.

If any term or condition of this Master LDA, or tlaplication thereof to any person
or circumstance shall, to any extent, be invaldperative or unenforceable, the remainder of
this Master LDA, or the application of that term condition to persons or circumstances
other than those as to which it is held invalidppgarative or unenforceable, shall not be
affected thereby; it shall not be deemed that arch dnvalid, inoperative or unenforceable
terms or conditions affects the consideration fois tMaster LDA; and each term and
condition of this Master LDA shall be valid and erdeable to the fullest extent permitted by
Law.

L. Headings

The headings used in this Master LDA are for corerese of reference and shall in no
way define, increase, limit or describe the scopetent of any term or condition hereof.

M. Time of the Essence
All times set forth herein shall be of the essence.
N. Counterparts.

This Master LDA may be executed in any number afnterparts, which, when taken
together, shall constitute one and the same ingintim

0. Entire Agreement/Background and Exhibits

This Master LDA sets forth all of the agreementsl @ovenants among the Parties
concerning the subject matter hereof, and supessaliigorior and contemporary agreements
and understandings. This Master LDA may be amerafdyg in writing, duly executed and
delivered by those of the Parties against whomreafoent is sought. The recitals set forth in
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the Background provisions of this Master LDA, am texhibits to this Master LDA, are
incorporated herein in their entirety as if repdadé length.

P. Calculation of Time Periods; Business Days

Unless otherwise specified, in computing any pexbdime described in this Master
LDA, the day of the act or event after which theigeated period of time begins to run is not
to be included and the last day of the period sopmded is to be included at, unless such last
day is a Saturday, Sunday or legal holiday for amai banks in the Commonwealth of
Massachusetts, in which event the period shall until the end of the next day which is
neither a Saturday, Sunday, or legal holidayRBasiness Day). The last day of any period
of time described herein shall be deemed to erid0& p.m. Eastern time.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the Parties have executed Méaster Land Disposition
Agreement under seal as of the day and year trsve written.

SOMERVILLE REDEVELOPMENT AUTHORITY

By:

Nancy Busnach, Chair

UNION SQUARE STATION ASSOCIATES LLC,
a Delaware limited liability company

By:
Name:
Title:

Signature Page: Union Square Master LDA
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COMMONWEALTH OF MASSACHUSETTS

COUNTY OF:

On this __ day of , 2017, befoee personally appeared the
above-named Nancy Busnach, the Chair of the SotleeriRedevelopment Authority, a
redevelopment authority as defined in Massachudgggeral Laws, Chapter 121B, who
proved to me through satisfactory evidence of idieation, which was
, to be the persosemmame is signed on the preceding
instrument, and acknowledged to me that such pesgpred said instrument as the Chair of
the Somerville Redevelopment Authority and voluiheor its stated purpose.

Notary Public:
My commission expires:

STATE/COMMONWEALTH OF

COUNTY OF:
On this __ day of , 2017, befoee personally appeared the
above-named , the of

Union Square Station Associates LLC, a Delawaratédithliability company, who proved to
me through satisfactory evidence of identification, which was

, to be the persosemmiame is signed on the preceding
instrument, and acknowledged to me that such persigned said instrument as the
of Union Square Statssociates LLC and voluntarily for

its stated purpose.

Notary Public:
My commission expires:

Signature Page: Union Square Master LDA
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SCHEDULE 1

DESCRIPTION OF DISPOSITION PARCELS

Block D-1 (Civic Block)

Approximate

Square Footagé

Parcel K — This parcel is currently owned by William A. Panzjrir. 8,066 sf
269 & 269R | and Barbara A. Panzino, Trustees of FMS RealtytTrus
Somerville under Declaration of Trust dated July 18, 2001 fied
Avenue with the Middlesex South District Registry of Deeds

(hereinafter, the “Registtyas Document No. 1178562,

pursuant to a Deed dated July 20, 2001 and recaomitéed

the Registry in Book 33346, Page 203, and filedhwlie

Registry as Document No. 1178561, creating Transfer

Certificate of Title No. 222051 in Land RegistratiBook

1240, Page 101.
Parcel R — This parcel is currently owned by A. Richard DiGaowi 7,919 sf
238 & 273 pursuant to a Deed dated March 24, 1995 and redouite
Somerville the Registry in Book 25272, Page 424, excepting tha
Avenue portion of the parcel conveyed to the City of Sowilkr for

highway purposes by deed dated June 22, 1992, and

recorded with the Registry in Book 224%8gd2agel20.
Parcel O — This parcel is currently owned by the City of Sowiléx 88,112 sf
220 pursuant to a Deed dated August 22, 1983 and &ited
Washington | Document No. 646007, creating Transfer Certificztditle
Street No. 168735 in Land Registration Book 973, Page 185.
Parcel FF — | This parcel is currently owned by George Manjorod a 5,165 sf
259 & 261 Evangelia Manjoros as tenants by the entirety, yansto a
Somerville Deed dated December 18, 1998 and recorded with the
Avenue Registry in Book 29574, Page 552.
Block D-2 (D-2 Block)
Parcel G — | This parcel is currently owned by the City of Sowiléx 3,150 sf
42 Prospect | pursuant to eminent domain Taking in fee simpleldyout
Street of State Highway dated February 11, 1981 and recbrd

with the Registry in Book 14224, Page 180.
Parcel J — The City of Somerville has owned this parcel siatéeast | 7,475 sf
Vacant Lot at| 1874. NOTE: According to recorded plans and atlatee
corner of examiner is unable to determine how the City a@glirtle.
Somerville

1 NOTE: The square footages of the parcels listed othis Schedule 1 are the approximate square footages

for such parcels as set forth in the RevitalizatiorPlan and may not reflect the actual square footageof

such parcels. The actual square footages of all pagls shall be determined by land surveys.

Schedule 1- 1
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Ave &

Prospect
Street
Parcel A — 4 | This parcel is currently owned by the Somerville 1,520 sf
Milk Place Redevelopment Authority pursuant to Order of Takimg

fee simple by eminent domain for Urban Renewal Plan

dated May 29, 2013 and recorded with the Registrigaok

61890, Page 47.
Parcel B — This parcel is currently owned by the Somerville 25,391 sf
20-22 Redevelopment Authority pursuant to a Deed datduuzey
Prospect 28, 2002 and recorded with the Registry in Book349
Street Page 102.
Parcel C — 26| This parcel is currently owned by the Somerville 5,680 sf
Prospect Redevelopment Authority pursuant to Order of Takimg
Street fee simple by eminent domain for Urban Renewal Plan

dated May 29, 2013 and recorded with the Registrigaok

61890, Page 47.
Parcel D — 27| This parcel is currently owned by the Somerville 30,472 sf
Bennett Street Redevelopment Authority pursuant to Order of Takimg

fee simple by eminent domain for Urban Renewal Plan

dated May 29, 2013 and recorded with the Registrigaok

61890, Page 47.
Parcel E — 30| This parcel is currently owned by the Somerville 2,340 sf
Prospect Redevelopment Authority pursuant to Order of Takimg
Street fee simple by eminent domain for Urban Renewal Plan

dated May 29, 2013 and recorded with the Registrigaok

61890, Page 47.
Parcel F — 401 This parcel is currently owned by the Somerville 47,604 sf
44 Bennett Redevelopment Authority pursuant to Order of Takimg
Street fee simple by eminent domain for Urban Renewal Plan

dated May 29, 2013 and recorded with the Registrigaok

61890, Page 47.
Parcel H — This parcel is currently owned by the Somerville 31,761 sf
49-51 Allen | Redevelopment Authority pursuant to Order of Takimg
Street fee simple by eminent domain for Urban Renewal Plan

dated May 29, 2013 and recorded with the Registrigaok

61890, Page 47.
Parcel | — 258 This parcel is currently owned by the Somerville 1,449 sf
Somerville Redevelopment Authority pursuant to a Deed dateg 8ja
Avenue 2012 and recorded with the Registry in Book 59@5&ge

Schedule 1- 2
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226.

Parcel EE — | This parcel is currently owned by the Somerville 12,585 sf
50 Prospect | Redevelopment Authority pursuant to Order of Takimg
Street fee simple by eminent domain for Urban Renewal Plan
dated May 29, 2013 and recorded with the Registrigaok
61890, Page 47.
Block D-3 (South Prospect Block)
Parcel L — 50| This parcel is currently owned by John R. Swansburg | 67,042 sf
Webster Trustee of Webster Avenue Realty Trust, under Datitan
Avenue of Trust dated October 23, 1984 and recorded wi¢h t
Registry in Book 15843, Page 294, pursuant to adDee
dated October 23, 1984 and recorded with the Rggist
Book 15843, Page 303.
Parcel M — 56 This parcel is currently owned by 56 Webster AveCL 60,002 sf
Webster pursuant to a Deed dated April 11, 2011 and recbwdéh
Avenue the Registry in Book 56720, Page 299, as affected b
Confirmatory Deed recorded with the Registry in Boo
62730, Page 385.
Parcel N — This parcel is currently owned by ZPF, LLC pursunt 52,581 sf
520 Columbia| Deed dated March 29, 2002 and recorded with thasRgg
Street in Book 35179, Page 500.
Block D-4 (West Prospect Block)
Parcel T — 41| This parcel is currently owned by Stephen R. Wyner, 22,245 sf
& 45 Webster| Successor Trustee of the Webster-Newton-ConcordtyRea
Street Trust, under Declaration of Trust dated Decembetr986
and recorded with the Registry in Book 17821, Page
pursuant to a Deed dated December 31, 1986 anddesto
with the Registry in Book 17821, Page 1.
Parcel U — 47| This parcel is currently owned by Aliki Pishev pumst to | 7,264 sf
Webster Deed dated December 21, 2015 and recorded with the
Street Registry in Book 66582, Page 94.
Parcel W — | This parcel is currently owned by 70 Prospect $tideC 8,501 sf
70 Prospect | pursuant to a Deed dated December 12, 2012 recovitled
Street the Registry in Book 60821, Page 516.
Parcel X — 48| This parcel is currently owned by Michael Raposepant | 5,976 sf
Webster to Deed dated January 12, 1994 and recorded wéth th
Street Registry in Book 24169, Page 386, as affected bgdBe
recorded with the Registry in Book 35970, Pagesi@® 80
pursuant to Judgment recorded with the Registigank
35970, Page 74.
Parcel This parcel is currently owned by Jefferstioriias Scott | 8,350 sf

Schedule 1- 3
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“NEW” — 35 | pursuant to Deed dated August 15, 2011 and recosited
Prospect the Registry in Book 57297, Page 557.
Street
Block D-5 (Washington Street North Block)
Parcel S — This parcel is currently owned by Union Square fag 24,150 sf
237 LLC pursuant to a Deed dated September 25, 2014 and
Washington | recorded with the Registry in Book 64300, Page 451.
Street
Parcel V — This parcel is currently owned by Monro Muffler Rea 13,484 sf
223 Inc., successor by merger to Brazos Automotive &mtogs
Washington | Management Inc., which in turn is successor by eretg
Street Brazos Automotive Properties, L.P., pursuant toegd

dated September 15, 1998 and recorded with thesRggn

Book 29201, Page 463.
Parcel BB — | This parcel is currently owned by Davidian Washomgt 8,209 sf
231 Street, LLC pursuant to a Deed dated December Q@7 2
Washington | and recorded with the Registry in Book 50569, Pa@@.
Street
Block D-6 (Somerville Avenue South Block)
Parcel P — 9 | This parcel is currently owned by Union 2 AssogateC | 21,467 sf
Union Square| pursuant to a Deed dated December 19, 2013 anddezto

with the Registry in Book 63105, Page 492.
Parcel Q — This parcel is currently owned by Fabrizio Realyr@ 5,270 sf
290 pursuant to a Deed dated October 3, 1973 and redaoxith
Somerville the Registry in Book 12535, Page 213.
Avenue
Parcel Y — 2 | This parcel is currently owned by Union 2 Asso@ateC | 15,599 sf
Union Square| pursuant to a Deed dated November 15, 2013 anddexto

with the Registry in Book 62935, Page 195.
Parcel Z — This parcel is currently owned by Union 2 AssogateC | 12,749 sf
298 pursuant to a Deed dated April 17, 2014 and recbwdéh
Somerville the Registry in Book 63528, Page 296.
Avenue
Parcel AA This parcel is currently owned by D’Alelio Familyl.C 12,836 sf
—286 pursuant to a Deed dated September 15, 2004 andest
Somerville with the Registry in Book 43760, Page 250.
Avenue
Block D-7 (Warren Block)
Parcel CC — | This parcel is currently owned by CRE JV Five Bilanc 32,019 sf
41 Union Holdings LLC pursuant to a Deed dated July 6, 2806

Schedule 1- 4
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Square

recorded with the Registry in Book 48869 ,eP&g and
filed with the Registry as Document No. 143305@&ating
Transfer Certificate of Title No. 238613.

Parcel DD -1
Bow Street

This parcel is currently owned by Joseph J. lanafid
Richard J. lanelli, devisees under the will of Algge M.
lanelli, Middlesex Probate Docket No. 12P2665EAdhmy
an undivided % interest each, as tenants in comanah,
pursuant to a Deed dated December 31, 1987 anddesto
with the Registry in Book 28039, Page 267 and fiath
the Registry as Document No. 1050934, creating Sfesin
Certificate of Title No. 210418 in Land RegistratiBook
1182, Page 68.

19,056 sf

Schedule 1- 5
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EXHIBIT A

D-2 BLOCK DEED

After recording return to:

DLA Piper LLP (US)

33 Arch Street, 26th Floor

Boston, MA 02110

Attention: John E. Rattigan, Jr., Esq.

RELEASE DEED

THE SOMERVILLE REDEVELOPMENT AUTHORITY, a redevelamnt authority as
defined in Massachusetts General Laws, Chapter 1@@antor”), with an address of
Somerville City Hall, 93 Highland Avenue, Somerjll Massachusetts 02143, for
consideration of % ,_grants to , a
, with an address of :
(“Grantee”), the land known as Block D-2, Somerville, Madsasetts 02145, more
particularly described on_ ExhibiA attached hereto (thePfoperty”), together with any
improvements thereon. Grantor conveys the Proper{yrantee subject to:

0] taxes and assessments not yet due and payalyl@xasting easements, rights of
way, other encumbrances and restrictions, and &mgr onatters of record to the extent in
force and applicable;

(i) the condition subsequent that title to the Fnbp shall revert to Grantor upon
and only upon recording by Grantor of a Notice e@v&sion for the Property pursuant to the
terms and conditions of that certajMaster] Land Disposition Agreement dated as of

, 20 , by and between Grantor andnUsquare Station Associates, LLC,
a Delaware limited liability company, (as amendid, “LDA”), a copy of which is recorded
with the Middlesex South Registry of Deeds (tHegistry”) in Book , Page ;

provided that such condition subsequent and righewerter shall expire and be of no force
and effect and title to the Property shall be ferefree and clear of the same upon recording
of a Reverter Release (as defined in Section | | of the LDA) by the Grantor, its
successors and assigns, which Reverter Releasé Ishaprovided and recorded upon
completion of certain improvements and the fulfeimt of other conditions set forth in the
LDA; and

(i)  the terms and conditions of the LDA (except ®uch terms and conditions of
the LDA which expressly do not survive delivery this Release Deed), including, without
limitation:

@) the Additional Development Obligations (as defirin the LDA);

Exhibit A-1
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(b) the Construction Period Surviving Covenants daBned in the LDA);
and

(© the Perpetual Surviving Covenants (as definethénLDA).

2. MBTA Easement Grantee covenants and agrees for the benef@rahtor to
provide to the Massachusetts Bay Transportationhéwuty (“MBTA”) a perpetual, non-
exclusive easement over that portion of the Prgpastshown on the plan attached hereto
as ExhibitB solely for the purposes of public access to areuitdBTA green line station
as provided in the LDA, which easement shall notffective until an instrument running
from Grantee is recorded encumbering such portioth® property in favor of the MBTA
(the “T Easement”). The Grantee’s obligation tooypde such easement shall be
enforceable solely by the Grantor.

3. Purpose and PerpetuityThe provisions of this Release Deed are intertdele
affirmative and perpetual covenants and shall bforeaable for the maximum period
permitted by applicable law. If any provision ¢iig Release Deed is ever deemed to be a
restriction, and is not deemed to be exempt fromsddahusetts General Laws, Chapter
184, Sections 27-30 in accordance with the termd aanditions of Massachusetts
General Laws, Chapter 184, Section 26, then itldmalbinding against Grantee and its
successors and assigns for a period of ninety-(88¢ years, which such period shall be
preserved by the recording of a notice of reswittbefore the expiration of the period
which is thirty (30) years from the date of thisl&ese Deed, and may be extended for
successive periods of twenty (20) years each upenrécording of successive further
notices of restriction prior to the expiration efanty (20) years from the recording of the
original notice of restriction or the further naticof restriction, as the case may be,
pursuant to Massachusetts General Laws, ChapterS&ations 26, 27, 28, 29 and 30, as
the same may be amended or any successor statetedot

Following thirty (30) days’ notice to Grantee reqtieg that Grantee execute a notice or
instrument appropriate to assuring the enforceagbdif this instrument, to which request
Grantee has not reasonably objected, Grantor isoeméd to record or file any notices or
instruments appropriate to assuring the enforcéalof this Release Deed. Grantee on behalf
of itself and its successors and assigns herebwpimigpGrantor its attorney-in-fact so to
execute, acknowledge and deliver any such instrtsnen its behalf, which appointment is
coupled with an interest and irrevocable. Withdéatiting the foregoing, Grantee and its
successors and assigns agrees to execute anynstichments upon request by Grantor.

4. SuccessorsRunningwith Land The covenants and agreements of Grantee in
this Release Deed are for and on behalf of itsalf] on behalf of each successive owner,
during his, her or their ownership of any portiohtbe Property and each party having
any interest in the Property derived through anghsawner. The covenants, conditions
and restrictions in this Release Deed shall beriotiste covenants that are binding upon
and run with the Property for the duration of tliRelease Deed. The benefit of the
covenants, conditions and restrictions in this BRe¢eDeed, shall accrue to and be for the
benefit of and be enforceable by Grantor and itsessors and assigns. Every party who
now or hereafter owns or acquires any right, tdteinterest in or to any portion of the

Exhibit A-2
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Property, is and shall be conclusively deemed teeh@onsented and agreed to the terms
and conditions of this Release Deed, whether oramgtreference to this Release Deed is
contained in the instrument by which such partyuaiegl an interest in the Property.
Notwithstanding the foregoing, Grantee agrees tliporate by reference the terms of
this Release Deed in any deed or other instrumgmhich it divests itself of any interest
in all or a portion of the Property.

No deed stamps are required hereunder pursuant@olLMc. 64D, 81.

For reference to Grantor's title see Deed recomld the Registry in Book , Page

[Signature Page Follows]

Exhibit A-3
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WITNESS the execution hereof under seal this vy daof
, 20

GRANTOR:

SOMERVILLE REDEVELOPMENT
AUTHORITY

By:
Name: Nancy Busnach
Title: Chair

GRANTEE:

By:
Name:

Title:

Exhibit A-4
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STATE/COMMONWEALTH OF

COUNTY OF:

On this __ day of , 201, befoee personally appeared the
above-named Nancy Busnach, the Chair of the SotleeriRedevelopment Authority, a
redevelopment authority as defined in Massachudgggeral Laws, Chapter 121B, who
proved to me through satisfactory evidence of idieation, which was
, to be the persosemmiame is signed on the preceding
instrument, and acknowledged to me that such pesgpred said instrument as the Chair of
the Somerville Redevelopment Authority and voluihaor its stated purpose.

Notary Public:
My commission expires:

STATE/COMMONWEALTH OF

COUNTY OF:
On this __ day of , 201, befoee personally appeared the
above-named , the of

, a , who
proved to me through satisfactory evidence of idieation, which was
, to be the persosemname is signed on the preceding
instrument, and acknowledged to me that such persigned said instrument as the
of and voluntarily for

its stated purpose.

Notary Public:
My commission expires:

Exhibit A-5
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Exhibit A to Release Deed

Legal Description

Release Deed Exhibit A-1
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Exhibit B to Release Deed

MBTA Easement Plan

Release Deed Exhibit B-1
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EXHIBIT B

D-2 BLOCK TITLE COMMITMENT

[SEE ATTACHED]

Exhibit B-1
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EXHIBIT C

OUTSIDE COMPLETION SCHEDULE

Milestone Date* Percentage of Union Square Projectaé
defined in the Coordinated Development
Plan), excluding parking, Completed

MBTA Station Opening** + 10 years 50%
MBTA Station Opening + 15 years 75%
MBTA Station Opening + 20 years 100%

*Subject to day for day extension for delays in toenpletion of the required infrastructure as
set forth on Exhibit M to the Master LDA.

**If the MBTA Station does not open prior to Deceent81 2022, then “MBTA Station
Opening” shall be replaced with “December 31, 2022.

Exhibit C-1
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EXHIBIT D

FORM OF DISPOSITION PARCEL DEED

After recording return to:

DLA Piper LLP (US)

33 Arch Street, 26th Floor

Boston, MA 02110

Attention: John E. Rattigan, Jr., Esq.

RELEASE DEED

THE SOMERVILLE REDEVELOPMENT AUTHORITY, a redevelamnt authority as
defined in Massachusetts General Laws, Chapter 1@@antor”), with an address of
Somerville City Hall, 93 Highland Avenue, Somerjll Massachusetts 02143, for
consideration of % ,_grants to , a
, with an address of :
(“Grantee”), the land known as Block _, Somerville, Masassits 02145, more particularly
described on_ExhibitA attached hereto (thePfoperty”), together with any improvements
thereon. Grantor conveys the Property to Grantégest to:

0] taxes and assessments not yet due and payalyl@xasting easements, rights of
way, other encumbrances and restrictions, and &mgr onatters of record to the extent in
force and applicable;

(i) the condition subsequent that title to the Ry shall revert to Grantor upon
and only upon recording by Grantor of a Notice ev&sion for the Property pursuant to the
terms and conditions of that certajMaster] Land Disposition Agreement dated as of

, 20 , by and between Grantor andnUsquare Station Associates, LLC,
a Delaware limited liability company, (as amendid, “LDA”), a copy of which is recorded
with the Middlesex South Registry of Deeds (tHegistry”) in Book , Page ;

provided that such condition subsequent and righewerter shall expire and be of no force
and effect and title to the Property shall be ferefree and clear of the same upon recording
of a Reverter Release (as defined in Section | | of the LDA) by the Grantor, its
successors and assigns, which Reverter Releasé Ishaprovided and recorded upon
completion of certain improvements and the fulféimt of other conditions set forth in the
LDA; and

(i)  the terms and conditions of the LDA (except ®uch terms and conditions of
the LDA which expressly do not survive delivery this Release Deed), including, without
limitation:

€)) the Additional Development Obligations (as defirin the LDA);

Exhibit A-1
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(b) the Construction Period Surviving Covenants daBned in the LDA);
and

(© the Perpetual Surviving Covenants (as definethénLDA).

5. Purpose and PerpetuityThe provisions of this Release Deed are intertdele
affirmative and perpetual covenants and shall bforeaable for the maximum period
permitted by applicable law. If any provision ¢iig Release Deed is ever deemed to be a
restriction, and is not deemed to be exempt fromsddahusetts General Laws, Chapter
184, Sections 27-30 in accordance with the termd aanditions of Massachusetts
General Laws, Chapter 184, Section 26, then itldmalbinding against Grantee and its
successors and assigns for a period of ninety-(88¢ years, which such period shall be
preserved by the recording of a notice of reswittbefore the expiration of the period
which is thirty (30) years from the date of thisl&ese Deed, and may be extended for
successive periods of twenty (20) years each upenrécording of successive further
notices of restriction prior to the expiration efanty (20) years from the recording of the
original notice of restriction or the further naticof restriction, as the case may be,
pursuant to Massachusetts General Laws, ChapterS&ations 26, 27, 28, 29 and 30, as
the same may be amended or any successor statetedot

Following thirty (30) days’ notice to Grantee reqtieg that Grantee execute a notice or
instrument appropriate to assuring the enforceagbdif this instrument, to which request
Grantee has not reasonably objected, Grantor isoeméd to record or file any notices or
instruments appropriate to assuring the enforcéalof this Release Deed. Grantee on behalf
of itself and its successors and assigns herebwpimigpGrantor its attorney-in-fact so to
execute, acknowledge and deliver any such instrtsnen its behalf, which appointment is
coupled with an interest and irrevocable. Withdéatiting the foregoing, Grantee and its
successors and assigns agrees to execute anynstichments upon request by Grantor.

6. SuccessorsRunningwith Land The covenants and agreements of Grantee in
this Release Deed are for and on behalf of itself] on behalf of each successive owner,
during his, her or their ownership of any portiohtbe Property and each party having
any interest in the Property derived through anghsawner. The covenants, conditions
and restrictions in this Release Deed shall beriotiste covenants that are binding upon
and run with the Property for the duration of tliRelease Deed. The benefit of the
covenants, conditions and restrictions in this BRe¢eDeed, shall accrue to and be for the
benefit of and be enforceable by Grantor and itsessors and assigns. Every party who
now or hereafter owns or acquires any right, tdteinterest in or to any portion of the
Property, is and shall be conclusively deemed teeh@onsented and agreed to the terms
and conditions of this Release Deed, whether oramgtreference to this Release Deed is
contained in the instrument by which such partyuiegl an interest in the Property.
Notwithstanding the foregoing, Grantee agrees tiporate by reference the terms of
this Release Deed in any deed or other instrumemnwhich it divests itself of any interest
in all or a portion of the Property.

No deed stamps are required hereunder pursuant@lLlMc. 64D, 81.
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For reference to Grantor’s title see Deed record@ti the Registry in Book , Page

[Signature Page Follows]
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WITNESS the execution hereof under seal this vy daof
, 20

GRANTOR:

SOMERVILLE REDEVELOPMENT
AUTHORITY

By:
Name: Nancy Busnach
Title: Chair

GRANTEE:

By:
Name:

Title:

Exhibit A-4
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STATE/COMMONWEALTH OF

COUNTY OF:

On this __ day of , 201, befoee personally appeared the
above-named Nancy Busnach, the Chair of the SotleeriRedevelopment Authority, a
redevelopment authority as defined in Massachudgggeral Laws, Chapter 121B, who
proved to me through satisfactory evidence of idieation, which was
, to be the persosemmiame is signed on the preceding
instrument, and acknowledged to me that such pesgpred said instrument as the Chair of
the Somerville Redevelopment Authority and voluihaor its stated purpose.

Notary Public:
My commission expires:

STATE/COMMONWEALTH OF

COUNTY OF:
On this __ day of , 201, befoee personally appeared the
above-named , the of

, a , who
proved to me through satisfactory evidence of idieation, which was
, to be the persosemname is signed on the preceding
instrument, and acknowledged to me that such persigned said instrument as the
of and voluntarily for

its stated purpose.

Notary Public:
My commission expires:

Exhibit A-5
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Exhibit A to Release Deed

Legal Description
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EXHIBIT E
FORM OF LDA

[TO BE ATTACHED]

Exhibit E-1
EAST\86685984.186685984.20



EXHIBIT F

INTENTIONALLY OMITTED
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EXHIBIT G

FORM OF GUARANTY

GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (this "Guaranty) is made this __ day of
, 201_ by and among

(“ ") and (* ") (individually a
“Guarantof and collectively, jointly and severally, the “Gaators) in favor of the
SOMERVILLE REDEVELOPMENT AUTHORITY , a redevelopment authority as defined
in Massachusetts General Laws, Chapter 121B (tRA"p

RECITALS

A. The SRA and , a Delaware limiigloility company
(“Developer), have entered into, are entering into conculyetierewith, or contemplate
entering into, that certain Land Disposition Agremin[or, as applicable Master Land
Disposition Agreement] (herein called, as it may hereafter be modifiedpptemented,
restated, extended, or renewed and in effect fiom to time, the “LDA), which LDA sets
forth the terms and condition by Developer or diliake, for the acquisition and construction
of certain improvements on, and with respect tod [bbcated in Somerville, Massachusetts, as

more particularly described in the LDA and ideeiifitherein as (the
“Project).
B. The Guarantors have an economic interest in US2yilbrotherwise obtain a

material financial benefit from the Project.

C. It is a requirement of the SRA as a condition tteeng into the LDA that the
Guarantors execute and deliver to the SRA this &ugr

AGREEMENT

NOW, THEREFORE, for good and valuable consideration, the recengt sufficiency
of which are hereby acknowledged by the GuarantbesGuarantors hereby agree as follows:

1. Defined Terms; Recitals Capitalized terms used but not defined in this
Guaranty shall have the respective meanings asctibethem in the LDA. The foregoing
recitals are incorporated herein in their entirgtyif repeated at length.

2. Guarantyof Developer[and ParcelDeveloper'sObligations] The Guarantors
hereby, jointly and severally, absolutely, uncoiogially and irrevocably guarantee the prompt

EAST\86685984-186685984.20



payment and performance by Developer [and [INSERT PARCEL
DEVELOPER] (the “ParcelDevelopet)], of all of the obligations of Developer [and the
Parcel Developer] under the LDA.

2. Scopeof this Guaranty This Guaranty is, and is intended to be, an labso
unconditional, irrevocable and continuing guarawtyich shall not be affected by any act or
thing whatsoever except as herein provided, andwkhall be independent of and in addition
to any other guaranty, endorsement or collateri bg the SRA with respect to the LDA.

3. Modification of this Guaranty No modification, amendment or waiver of any
provision of this Guaranty shall be effective usle® writing and subscribed by duly
authorized representatives of each of the Guammrtod the SRA.

4. Enforcemenif this Guaranty The SRA may from time to time enforce this
Guaranty against the Guarantors whenever Develapehe Parcel Developer, if applicable],
has failed to perform, promptly and in full, any itd obligations under the LDA, without
being required first to proceed or exhaust its mie®e against Developer [or the Parcel
Developer, as applicable], or any other personooretlize upon any collateral security for
Developer [or the Parcel Developer’s, if applicgbferformance under the LDA.

5. Effect of Modification to LDA. The Guarantors hereby agree that their
obligations hereunder shall not be diminished,asdel or discharged by reason of any change,
amendment, modification or supplement to, or wamerelease of any provisions of, the LDA
or any other pertinent document or agreement, @uefy without limitation that certain Master
Land Disposition Agreement dated as of 2017, by and between the SRA and
Union Square Station Associates LLC, and furtlggea to waive and hereby waive notice of
any such change, amendment or supplement to orewaiv release, and further agree that
such obligations shall be unconditional and shall be subject to any defense, setoff or
counterclaim whatsoever, or any other act, omissionircumstance whatsoever which might
constitute a legal or equitable discharge of atgure guarantor.

6. Nature of SRA’s Remedy All rights and remedies afforded to the SRA by
reason of this Guaranty, the LDA or by law are safgaand cumulative and the exercise or
waiver of one shall not in any way limit or prejodithe exercise of any other such remedy.

7. Paymentby Guarantors The Guarantors hereby expressly waive notice of
acceptance of this Guaranty by the SRA. The Guoarsushall pay to the SRA upon demand
by the SRA, and hereby agree to indemnify, defemdl faold the SRA harmless against, all
costs and expenses, including without limitatioeasonable attorneys’ fees, incurred as a
result of enforcing any of the Guarantors’ obligag under this Guaranty.

8. Successorand Assigns This Guaranty shall be binding upon and shalren
to the benefit of the parties hereto and their sssors and assigns.

9. Expirationof Guaranty This Guaranty shall expire and be of no furtfuece
or effect on the date of the SRA’s issuance ofnalfCertificate of Compliance with respect
3
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to the Project, except as to such terms that eglyresirvive the issuance of such final
Certificate of Compliance.

10. Counterparts This instrument may be executed in one or maenterparts,
each of which shall be deemed to be an originalringent and all of the counterparts
together shall constitute one and the same insmum&he failure of any one or more of the
Guarantors to have executed this instrument orcaopterpart thereof shall not in any manner
affect the liability of any of the Guarantors whioal have executed this instrument or any
counterpart thereof.

11. Notices All notices, approvals, consents, and other camoations hereunder
shall be in writing and shall be deemed sufficiergiven if delivered personally, transmitted
by facsimile which the sender’s facsimile machindicates has been sent (in the case of an
addressee whose facsimile number is supplied), lsefederal Express or similar courier, or,
in the case of (and only in the case of) a noteéé sent from an address in the United
States to an address in the United States, senatignally recognized overnight courier, to
the parties at the following addresses (or at sathbr address for a party as shall be specified
by like notice):

(@) if to any Guarantor, to:

With a copy to:

(b) if to the SRA

With a copy to:

Unless otherwise provided, notices shall be efiecton the earlier of (i) actual
delivery, (ii) the business day following the datetransmission, if by facsimile, or (iii) the
business day following the date of deposit with aianally recognized overnight courier
service. Any refusal to accept delivery of anyhswmommunication shall be considered
successful delivery thereof.

[REMAINDER OF PAGE LEFT INTENTIONALLY BLANK]
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IN WITNESS WHEREOF the undersigned have executesl Guaranty under seal as
of the date first above written.

GUARANTORS:

[INSERT]

By:
Name:

Title:

[INSERT]

By:
Name:

Title:

Exhibit G-1
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EXHIBIT H
D-2 BLOCK PROJECT SCHEDULE

[SEE ATTACHED]

Exhibit H-1
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EXHIBIT |
MASTER PROJECT SCHEDULE

[SEE ATTACHED]
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EXHIBIT J
SCHEDULE OF APPROVALS

[TO BE ATTACHED]

Exhibit J-1
EAST\86685984.186685984.20



EXHIBIT K
BENEFICIAL INTEREST DISCLOSURE STATEMENT
INSTRUCTION SHEET

NOTE: The Division of Capital Asset Management and iemance (DCAMM) shall have
no responsibility for insuring that the DisclosiB&atement has been properly completed as
required by law. Acceptance by DCAMM of a Disclosistatement for filing does not
constitute DCAMM'’s approval of this Disclosure ®tiatent or the information contained
therein. Please carefully read M.G.L. c. 7C, swfich is reprinted in Section 8 of this
Disclosure Statement.

Section (1) Identify the real property, including its strestdress, and city or town. If there
is no street address then identify the propertyame other manner such as the nearest cross
street and its tax assessors’ parcel number.

Section (2) Identify the type of transaction to which thiss€losure Statement pertains --such
as a sale, purchase, lease, etc.

Section (3) Insert the exact legal name of the Public Agepasticipating in this Transaction
with the Disclosing Party. The Public Agency mayd Department of the Commonwealth of
Massachusetts, or some other public entity. Pldaseot abbreviate.

Section (4) Insert the exact legal name of the DisclosingyPalndicate whether the
Disclosing Party is an individual, tenants in conmntenants by the entirety, corporation,
general partnership, limited partnership, LLC, trev entity. If the Disclosing Party is the
trustees of a trust then identify the trustees d&y@, indicate that they are trustees, and add
the name of the trust.

Section (5) Indicate the role of the Disclosing Party in th@nsaction by checking one of the
blanks. If the Disclosing Party’s role in the tsantion is not covered by one of the listed
roles then describe the role in words.

Section (6) List the names and addresse®wéry legal entity ancevery natural person that
has or will have alirect or indirect beneficial interest in the real property. Theyonl
exceptions are those stated in the first paragodphe statute that is reprinted in Section 8 of
this Disclosure Statement. If the Disclosing Pastanother public entity such as a city or
town, insert “inhabitants of the (hname of publidig).” If the Disclosing Party is a non-

profit with no individual persons having any bengfl interest then indicate the purpose or
type of the non-profit entity. If additional spaiseneeded, please attach a separate sheet and
incorporate it by reference into Section 6.

Section (7) Write “none” in the blank if none of the persamgntioned in Section 6 is
employed by DCAMM. Otherwise list any parties tiised in Section 6 that are employees
of DCAMM.

Exhibit K-1
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DISCLOSURE STATEMENT FOR
TRANSACTION WITH A PUBLIC AGENCY CONCERNING REAL PR OPERTY
M.G.L. c. 7C, s. 38 (formerly M.G.L. c. 7, s. 40J)

Section (8) The individual signing this statement on beludlthe Disclosing Party
acknowledges that he/she has read the includedspmnos of Chapter 7C, Section 38
(formerly Chapter 7, Section 40J) of the Generald.@f Massachusetts.

Section (9) Make sure that this Disclosure Statement isegigoy the correct person. If the
Disclosing Party is a corporation, please make suethis Disclosure Statement is signed by
a duly authorized officer of the corporation asuiegd by the statute reprinted in Section 8 of
this Disclosure Statement.

This completed and signed Disclosure Statementldhmimailed or otherwise delivered to:
Deputy Commissioner for Real Estate
Division of Capital Asset Management and Maintemanc
One Ashburton Place, 15th Floor, Boston, MA 02108

The undersigned party to a real property transactitth a public agency hereby discloses and
certifies, under pains and penalties of perjurg, fibllowing information as required by law:

(1) REAL PROPERTY

(2 TYPE OF TRANSACTION, AGEEMENT, or DOCUMENT

3 PUBLIC AGENCY PARTICIPATING in TRANSACTION

4) DISCLOSING PARTY'S NAME AND TYPE OF ENTITY (IF NOT AN
INDIVIDUAL) :

(5) ROLE OF DISCLOSING PARTY (Check appropriate jole

Lessor/Landlord Lessee/Tenant
Seller/Grantor Buyer/Grantee

Other (Please describe):

(6) The names and addresses of all persons anddodls who have or will have a direct
or indirect beneficial interest in the real progegxcluding onlyl) a stockholder of a
corporation the stock of which is listed for sadetlhie general public with the securities
and exchange commission, if such stockholder htdds than ten per cent of the
outstanding stock entitled to vote at the annuaétmg of such corporation or 2) an
owner of a time share that has an interest in sele@ld condominium meeting all of
the conditions specified in M.G.L. c. 7C, s. 3& &ereby disclosed as follows (attach
additional pages if necessary):

Exhibit K-2
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DISCLOSURE STATEMENT FOR
TRANSACTION WITH A PUBLIC AGENCY CONCERNING REAL PR OPERTY
M.G.L. c. 7C, s. 38 (formerly M.G.L. c. 7, s. 40J)

NAME RESIDENCE

(7 None of the above- named persons is an employdbe Division of Capital Asset
Management and Maintenance or an official elected public office in the
Commonwealth of Massachusetts, except as listemhb@hsert “none” if none):

(8) The individual signing this statement on behaf the above-named party
acknowledges that he/she has read the followingigioms of Chapter 7C, Section 38
(formerly Chapter 7, Section 40J) of the Generald. @f Massachusetts:

No agreement to rent or to sell real property totorrent or purchase real
property from a public agency, and no renewal aergion of such agreement,
shall be valid and no payment shall be made toléksor or seller of such
property unless a statement, signed, under thelpesaf perjury, has been
filed by the lessor, lessee, seller or purchased & the case of a corporation
by a duly authorized officer thereof giving theetmmames and addresses of all
persons who have or will have a direct or indireeneficial interest in said
property with the commissioner of capital asset aggament and maintenance.
The provisions of this section shall not apply fy &tockholder of a
corporation the stock of which is listed for satethe general public with the
securities and exchange commission, if such stéd&hdolds less than ten per
cent of the outstanding stock entitled to votehatannual meeting of such
corporation. In the case of an agreement to rewpprty from a public agency
where the lessee’s interest is held by the orgdimizaof unit owners of a
leasehold condominium created under chapter onatathand eighty-three A,
and time- shares are created in the leasehold comdioom under chapter one
hundred and eighty-three B, the provisions of #astion shall not apply to an
owner of a time-share in the leasehold condominiumo (i) acquires the time-
share on or after a bona fide arms length trangfesuch time-share made
after the rental agreement with the public agerscgxecuted and (i) who holds
less than three percent of the votes entitled te @b the annual meeting of
such organization of unit owners. A disclosurdesteent shall also be made in
writing, under penalty of perjury, during the tewha rental agreement in case
of any change of interest in such property, as i@y for above, within thirty
days of such change.

Any official elected to public office in the commealth, or any employee of
the division of capital asset management and maartee disclosing beneficial
interest in real property pursuant to this sectishall identify his position as
part of the disclosure statement. The commissishal notify the state ethics
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DISCLOSURE STATEMENT FOR
TRANSACTION WITH A PUBLIC AGENCY CONCERNING REAL PR OPERTY
M.G.L. c. 7C, s. 38 (formerly M.G.L. c. 7, s. 40J)

commission of such names, and shall make copiesyoénd all disclosure
statements received available to the state ethoosnaission upon request.

The commissioner shall keep a copy of each disaostatement received
available for public inspection during regular bosss hours.

(9) This Disclosure Statement is hereby signed updealties of perjury.

PRINT NAME OF DISCLOSING PARTY (from Section 4, al®)

AUTHORIZED SIGNATURE of DISCLOSING PARTY DATE (MM DD / YYYY)

PRINT NAME & TITLE of AUTHORIZED SIGNER

Exhibit K-4
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EXHIBIT L

INTENTIONALLY OMITTED

Exhibit L-1
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EXHIBIT M

REQUIRED OFFSITE INFRASTRUCTURE

[SEE ATTACHED]

Exhibit M-1
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EXHIBIT N
REVENUE ENFORCEMENT CERTIFICATION

Revenue Enforcement Certification
Pursuant to M.G.L. C. 62C, §49A

Pursuant to M.G.L. c. 62C, 849A, | hereby certifydar the penalties of perjury that I, and the
entity on behalf of which | am signing, have coregdliwith all laws of the Commonwealth of
Massachusetts relating to taxes, reporting of epgal® and contractors, and withholding and
remitting child support.

[INSERT]

By:
Name:
Title:

Subscribed and sworn to before me on this oflay , 20

Notary Public
My commission expires:

Exhibit N-1
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EXHIBIT O
INSURANCE REQUIREMENTS

@ Commercie Propert Insuranc tha provide: replacemel cos valuatior coverag for
all risks covered by all risk properinsurance or special causes of loss, includinglerslrisk if
applicable with policy limits of 100% of the full replacemer cos (with nc co-insurance of
the buildings improvement: anc persone propert' of the Parce Develope from time to time
located on the Disposition Parcel.

(b) Commercie Genere Liability Insuranc (CGL), written on ar occurrenc policy form

(“modified occurrence anc “claims-made policy forms are nol acceptable providing

coverag for bodily injury, propert damage persone injury anc advertisin( injury, including

premises-operatio (including without limitation, explosion collapst anc underground
coverage as applicable anc products/complete operation coverage with limits of not less
than:

$1,000,000 bodily injury and property damage pemuaence limit;
$2,000,000 general aggregate limit per projectesrlpcation, as applicable;
$1,000,000 personal injury and advertising injunyit;

$2,000,000 products-completed operations aggrelgaie or limits carried, whichever are
greater; and

The CGL policy shall have commercially reasonabdeludttibles or self-insured retentions.
The liability policy shall provide, without limitain, full separation of insureds, contractual
liability coverage and broad form property damageecage (including completed operations).
XCU (explosion, collapse and underground) exclusjghany, shall be deleted.

(c) Umbrelle Exces Liability Insuranc. Umbrelle or follow form exces liability
insurance writter on ar occurrenc policy form (“modified occurrence anc “claims made”
forms are not acceptable al leas as broac as the primary CGL insurance with limits of
liability of not less thar $10,000,00 pel occurrence/annt aggregate or limits carried,
whichever are greater, in excess of the limitshef CGL insurance.
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EXHIBIT P
PLAN OF DISPOSITION PARCELS

[attached]
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