ORDERED:

8.1

DOCUMENT

CITY OF HAVERHILL

in Municipal Council

That the Mayor be and is hereby authorized to enter into and execute an
“LEASE AGREEMENT"' on behalf of the City of Haverhill with Roman
Catholic Archbishop of Boston, a Corporation Sole, acting on behalf of St.
James Parish, for the premises located at 415 Primrose Street, also known as
the St. James School, a copy of which is attached hereto and incorporated
herein



hbudrewicz
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8.1


LEASE AGREEMENT

THIS LEASE AGREEMENT (this “1 case”) is entered into as of Tuly 1, 2012, by and
between Roman Catholie Archbishop of Boston, a Corporation Sele, {(“Landlord”) with its
principal office located at 66 Brooks Drive, Brainiree, Massachusetts 02184-3439, acting on
behalf of St. James Parish (“Parish”) located in Haverhill, Massachusetts, and the City of
Haverhill, (“Tenant”) a Massachusetts Municipality with its principal offices focated at 4
Summer Street, Haverhill, Massachuselts 01830.

NOW, THEREFORE, in considesation of the mutual conditions and agreements and
covenants set forth herein, and for other good and yaluable consideration, {he adequacy and
sufficiency of which is hereby acknowledged, the parties herelo agree as foltows:

SECTION L: REFERENCE DATA & DEFINITIONS: Each reference in this Leasc to any of
the following subjects shal] be construed o incorporate the data stated for that subject in this

Section 1:

1.1 Landlord. Roman Catholic Archbishop of Boston, & Ciorporation Sole

{2  Landiord’s Address. 66 Rrooks Drive
Braintree, Massachusetts 02184-3439
Aitention: Chaneellor’s Office

1.3 Tenant City of Haverhill

1.4 ‘Tenant's Address. 4 Summer Streel
Haverhill, Massachusei(s 01830
Attention: s
Telephone: __ o
Facsimile No.o __

————

Bmail:

1.5 Premises. The land and building jocated at 415
Primrose Street, Haverhill, Massachusetls all as farther described in Section 2.1 hereof.

1.6 Comunencement Date. July 1,2012.

1.7 Tern As defined in Section 2.2 hereof.
1.8 Termination Dale. Tune 30, 2015.
19 Lease Year “T ease Year” nieans cach twelve consecutive month

period during the Term commencing oni the Commencement Date for the first Lease Yeat, and




commencing on the anniversary of the Cos
ending on the day immediately preceding the anniversary

nmencement Date each Lease Year {hereafter, and
of thie Conunencement Date.

1,10 Annual Base Rent. “Ajual Base Rent” means payments by Tenant to
Landlord as follows:
' Tease Year | Starting Date Ending Date Annual Rent Monthly Rent
| : (8) , (6 I
| July 1,2012 June 30, 2013 $258,300.00 $21,525.06
2 Jaly 1, 2013 June 30, 2014 $268,632.00 $22,386.00
3 July 1, 2014 June 30, 2015 $279,377.28 $23,281.44
Option | July 1, 2015 Junc 30, 2016 $290,552.37 $24,21270 |
July 1, 2016 June 30, 2017 $302,174.47 $25,181.21
Option 2 July 1, 2017 Tune 30, 2018 $314,261 44 $26,188.45
L | July 1, 2018 June 20,2019 $326,831.90 $27,236.00 |

1.11 Rent. “Rent”means the Annual Base Rent plus all Additional Rent,

1.12  Additional Rent, «A dditional Rent” means thosc additional amounts
payable to Landlord as provided throughout this Lease,

.13 Rent Paymeni Date, As defined in Section 3.1 hereof.

{.14 Permitted Uses. “Permitted Uses” means use of the Premises as more fully
described in Section 7 hereof.

SECTION 2: PREMISES & TERM.
2.1  Premises.

(2) Lease Premises. Subject to the provisions of this Lease and all matters of
public record, Landlord hiereby leases to Tenant, and Tenant leases from Landlord, the Premises,
consisting of the adjacent Jand and building located at 415 Primrose Street, Haverhill,
Massachusetis mote specifically referred to as shown on Exhibit “A” attached hereto and
incorporated by reference.

(b) Cominon Arcas. Tenant may use the common areas of the Premises to
the extent necessary and appropriate in comeelion with tenant’s use and aceess to the Premises
and in accordance with the Permitted Uses. Such uses will be subject to reasonable rules and
repulations estabiished by Landlord from time to time by suitable notice to Tenant. Landlord
may designate and change {rom time to time the common areas open for such use, provided that
such changes do not unreasonably snterfere with Tenant's Permitted Uses of the Premises,

(¢) Condition of Premises, Tenanl acknowledges that it has inspected the




Premises and, by exceution of this Lease, agrees to accept the Premises "AS IS." Tenant agrees
that Landtord has no obligation to perform any work whatsoever in order to preparc the Premises
for Tenant’s occupancy under this Lease.

2.2 Texm. The term of this Lease (the “Term®) shall be the period commencing
on the Copymencement Date and ending on the Teyrmination Date, unless sooner terminated in
accordance with the provisions of this Lease. Tenant shall have two separate options to extend
the term for two additional years each by providing notice in wiiting to the Landlord on or
before December 31, 2014 with respect to the fivst option and, if the first option is exercised,
notice in writing on or before December 31, 2016 with respect to the second option,

SECTION 3: RENT, INSURANCE, REAL ESTATE TAXES AND OTHER CHARGES;
PAYMENT.

3.1 Rent. Commencing on the Commencement Date, Tenant shall pay Rent
without any offset or reduction (except as made in accordance with the express provisions of
{his Lease) in advance on the first day of cach and every calendar month during the Term of
this Lease in an amount cqual to one-twelfth of the Amwal Basc Rent plus any unpaid
Additional Rent then due and payable; provided, however, that if the Commencement Date
falls on a day other than the first day of'a calendar month, (i) Tenant’s first Rent payment will
be made on the Commencement Date and will be in an amount equal to one-twelfth of the
Annual Base Rent, multiplied by a fraction, the numerator of which shall be the number of
days remaining in the partial calendar month, and the denominator of which shall be the total
number of days in such calendar month, plus any unpaid Additional Rent then due and payable
and (i) Tenant’s Rent payment for the fina! calendar month of the Term will be made on first
day of the [ast calendar month during the Texm and will he in an amount equal to one-twelfth
of the Annual Base Rent, multiplied by a fraction, the numerator of which shall be the mimber
of days remaining in the partial calendar month, and the denominator of which shall be the
total number of days in such calendar month, plus any unpaid Additional Rent then due and
payable Each date on which Rent is payable hereunder is referred toas a “Rent Payment Date.”

3.2 Insugance, Real Tistate Taxes & Other Charges.

(a) Tenant Insurance. Tenant shall, at Tenant’s expense and at o expense
to Tandlord, procure and maintain, in full force from the date upon which Tenant fivst enters the
Premises for any reason, throughout the Term of this Lease, and thereafter so long as Tenant is in
occupancy of any patt of the Premises, (1) policies of comprehensive general liability insurance
and casualty/property insurance (including broad form comtractual liabilily coverage to cover any
Labilitics assumed under this Lease, insuring against all claims for injury to or death of persons
or damage (o property on or about the Premises or arising out of the use of the Premises,
including products liability, and independent contractor’s hazard and completed operations
liability) with initial limits of $1,000,000 each occurrence and $2,000,000 in the aggiegale
{combined single limif) for property damage, bodily injury or death o such greater amounls as
Landlord in its reasonable discretion shall fiom time to time request, under which Tenant is
named as an insured and Landlord, and, at Landlord’s request, Landlord’s property manager, any
mortgagee, and such other persons as Landlord reasonably may request are named as additional




insureds; (2) medical payment insurance with limits of $5,000.00 cach person and $25,000 per
oceurrence, under which Tenant is named as an insured and Landlord, and, at Landlord’s request,
Landlord’s property manager, any mortgagec, and such other persons as Landlord reasonably
may request are named as additional insureds, (3) special form (formesly known as “all-risk™)
property insurance on a “replacement cost” basis, insuring Tenant’s Property (as defined in
Section 11.8, herein) and any Improvements (as defined in Section 8, herein) located from time
to time in the Premises, whether made by Tenant pursuant to Section § or otherwise existing in
the Premises as of the Commencement Date under which Tenant is named as an insured and
Landlord, and, at Landlord’s request, Landlord’s propertly managet, any morlgagec, and such
other persons as Landlord reasonably may vequest ate named as additional insureds; (4) workers’
compensation insurance with statutory limits, (5) employer’s lability insurance with the
following limits: bodily injury by disease per person $1,000,000.00; bodily injury by accident
policy limit $1,000,000.00; bodily injury by disease policy limit 51 ,000,000.00, (6) business
automobile liability insurance including owned, hired and non-owned automobiles, in an amount
1ot less (han One Million Dollats ($1,000,000) combined single limit per ocoutrence, with such
commercially reasonable increases as Landlord may requite from time to time, and (7) business
interruption inswance insuring interruption or stoppage of Tenant’s business at the Premises for
a period of not less than twelve (12) months. Tenant may satisfy such insurance requirements by
including the Premises in a so-called “hlanket” andfor “umbrella” insurance policy, provided that
the amount of coverage allocated to the Premises is puysuant fo a “per location” endorsement and
shall otherwise fulfill the requirements set forth herein. The policies of inswance required to be
maintained by Tenant hereunder shall be issued by companics domiciled in the United States and
qualified and licensed to conduct business in The Commonwealth of Massachusetts, and shall be
rated A-X or beter in the most current issue of Best’s Key Rating Guide (or any successor
thereto). At all times during the Term, such insurance shall be maintained, and Tenant shall
cause a current and valid certificate of such policies to be deposited with Landlord. 1f Tenant
fails to have a current and valid certificate of such policies on deposit with Landlord at all times
during the Term and such failure is not cured within three (3) Business Days following Tenant’s
receipt of notice thereof from Landlord, Landlord shall have the right, but not the obligation, to
obtain such an insurance policy, and Tenant shall be obli gated to pay Landlord the amount of the
premiutns applicable to such insurance within ten (10) days after Tenant’s veceipt of Landlord’s
request for payment thereof. Tenant’s insurance poi}icies shall not include deductibles in excess

of Five Thousand Doilars ($5,000.00).

Such policies shall cover the use and occupation of the Premises and all operations and activities
conducted at, on or from the Premises by Tenant, its agents, employees, servants ot invitees.
Tenant’s insurance shatl be primary lo, and not contributory with any insurance carried by
Landlord, whose insurance shall be considered excess only, Each such policy shall provide that
it must not be canceled and that its limits must not be reduced without at least thirty (30) days’
prior written notice to Landlord and its designees, and that the interests of Tandlord and its
designees thereunder o therein will not be affected by any breach by Tenant of any policy
provision. Bvidence of these policies, in the form of insurance cerlificates reasonably satisfactory
to Landlord, must be submitted to Landlord no {ater than the eariier of (hirty (30) days prior to
the Commencement Date and thirty (30) days the commencement of any Tmprovements by
Tenant in or about the Premises Tenant shall, if requested, submit the actual policies of insutance
to Landlord within ten (10) days ol a request therefor in writing, Tenant shall also submit {o




Tandlord renewal certificates of any expiring policy hereunder within ten (10) days of expiration
thereof. If Tenant fails to have a current and valid certificate of such policies on deposit with
Landlord at all times during the Term and such failure is not cured within three (3} Business
Days following Tenant’s receipt of notice thereof from Landlord, TLandlord shall have the right,
but not the obligation, to obtain such an insurance policy, and Tenant shall be obligated fo pay
Landlord the amount of the premiums applicable to such insurance within ten (10) days alter
Tenant’s receipt of Landlord’s request for payment thereof, Tenant’s insurance policies shall not
include deductibles in excess of Five Thousand Dollars ($5,000.00).

Such insurance must be effected under valid and enforccable policies with insurers authorized to
do business in Massachuset(s as stoclk or putual companies that are rated in the cirent edition of
Best's Key Rating Guide, property and Casualty as A- and as Class VIII or higher, Landlord shall
have the right from time fo time to increase such mintmum lmits upon notice to Tenant,

provided that any such increase shall provide for coverage in amounts similar to like coverage
being carried on like property in the greater Boston area.

(b) Waiver of Subrogation. Notwithstanding anything herein to the confrary,
Landlord and Tenant each hereby waives any and all rights of recovery, claim, action, or cause
of action against the other, its agents, employees, licensees, or invitees for any loss or damage to
or at the Premises or any petsonal property of such patty therein or thereon by reason of fire, the
elements, or any other cause which is covered, or would have been covered, by the insurance
coverages required o be maintained by Landlord and Tenant, respectively, under this Lease,
regardless of cause or origin, including omission of the other party hereto, its agents, employees,
licensces, or invitees, Landlord and Tenant covenant that no insurer shall hold any right of
subrogation against either of such parties with respect therefo. This waiver shalt be ineffective
against any insuret of Tandlord or Tenant to the extent that such waiver is prohibited by the laws
and insurance regulations of The Commonwealth of Massachusetts. The parties hereto agree that
any and atl such isurance policies required to be carried by either patty shall be endorsed with a
subrogation clause, substantially as follows: “Tis insurance shall not be invalidated should the
insured waive, in writing prior to a loss, any and dll right of recovery against any parly Jor loss
oceurring fo the Premises described therein,  and shall provide that such party’s insurer watves
any right of recovery against the other parly in connection with any such loss or damage.

(¢) Tenant’s Risk. Tenantagrees to use and occupy the Premiises and o use
such other portions of the property owned by Landlord as Tenant is herein given the right to use
at Tenant’s own risk and Tenant assunes finbility for any and all injury, loss or damage to any
person or property on the Premises or other such propesty, whether covered by insurance ot not.
Landlord shall not be Hable to Tenant, its employees, agents, invitecs or contractors for any
damage, injury, loss, compensation, ot clatim. (including, but not limited to, claims for the
interruption of or loss to Tenant’s business) based on, arising out of ot resulting from any cause
whatsoever, including, but not limited to, Tmprovements to any portion of the Premiscs or other
properly owned by the Landlord, any five, robbery, theft, mysterious disappearance and/or any
other crime or casualty, the actions of any other tenants of the Building (if any) or of any othex
PEIsOL OF Persons, or any leakage in any part or postion of the Premises or the Building, or from
water, rain or snow that may feak into, or flow from any part of the Premises or the Building, or
from drains, pipes or plumbing fixtures in the Building, unless due to the gross negligence or




willful misconduct of Landlord or Tandlord’s agents, confractors or employees. Any goods,
properly ox personal effects stored or placed in or about the Premises shall be at the sole risk of
Tenant, and neither Landlord nor Tandlord’s insurers shall in any manuer be held responsible
therefor. Landlord shall not be responsible or liable to Tenant, or to those claiming by, through
or under Tenaut, for any loss or damage that may be occasioned by or through the acts or
omissions of persons oceupying adjoining premises or any patt of the premises adjacent to or
connecting with the Premises or any pait of the other propeity owned by the Landloxd or
otherwise. Nolwithstanding the foregoing, Landlord shall not be released from liability for any
injury, logs, damages or liability to the extent arising from any gross negligence or willful
misconduct of Landlord, its servants, employees ox agents acting within the scops of their
authority on or about the Premises; provided, however, that in no event shail Landlord, its
servants, employees or agents have any linbility to Tenant based on any {oss with respect to or
interruption in the operation of Tenant’s busincss. The provisions of this Section 3.2(d) shall be
applicable from and after fhe exceution of this Lease and until the end of the Term of this Lease,
and during any additional period as Tenant may use or be in occupancy of any part of the
Premises or of the Building.

(d) Tenant’s Other Liability. Tenant fusther covenants and agrees to restore,
yepair and replace any furniture, furnishings, fixtures of cquipment of Landlord on the Premises
which may be lost, damaged or desiroyed during the Term of {his Lease, except to the extent of

Tandlord’s negligence.

(¢) Taxes, Levies and Charges. Real estate taxes and all other governancat
levies and charges, general and special, foreseen and unforeseen, assessed against or levied on
the Premises or any betterments and attributable in whole or in patt to the Tern of the Lease with
respect 1o the Premises, to the extent there are any, shall be imputed to the Tenant. Landlord shall
present to Tenant copies of the statements for such real estate taxes and all other government
levies and charges promptly after they are received. ‘Tenant shall pay to Landlowd, as Additionat
Rent, an amount equal to the full amount duc under such statements on the Rent Payment Date
next preceding the date on which such amount is due and payable in accordanice with such
statements. If Tenant desircs to have proceedings instituted for an abatement of any real estate
taxes or other such levies or chargesupon the Premises and so requests in writing, Landlord may
but is not obligated to institute such proceedings, provided, however, in any event, that all costs
of such proceeding shall be borne by Tenant. If any abatement is yeceived in accordance with the
provisions of this Section 1.2(e), the proceeds thereof, to the extent they represent payments
actually made by Tenant to Landlord in accordance with this Section 3,2(e), shall be distributed
to Tenant. All remaining proceeds shall be paid to Landlord. Nothing herein shall prevent
Landlotd, on its owi volition, from applying for an abatement of said real estate taxes, levies or

charges,
SECTION 4: PAYMENTS -

4.0  Payments Accepted. All paymenis of Aunual Base Rent and Additional
Rent shall be made to Landlord by check, by wire transfer of immediately available funds or by
direct deposit in accordance with account information supplied by Landlord (the “Account”),
or to such other person as Landlord may from lime fo time designate in writing, All payments




to be made hereunder shall be deemed paid when received in the Account as determined by the
banking instifution at which the Account is maintained.

42 Account Information. As indicated above, all payments hereunder shall be
made by check payable to the Parish and sent in care of the pastor at the notice address for the
Parish provided in Section 14.1 hercof.

43 Late Payments and Fees. Intentionally Omitted.

44  Default Inferest. Any Annual Base Rent, Additional Rent or any other
amounts due and payable under this Lease that have not been paid within thirty (30) calendar
days of the due date theteof will bear interest from the original due date until paid in full atan
amiual rate equal to the prime rate as apnounced from time to time in the Wall Street Journal,
or if the Wadl Sireet Journal shall no fonger exist any comparable financial publication, plus
(hree percent (3%) (the “Default Rate), which will be due and payable as Additional Rent.
Sych amounts will acerue on a daily basts.

SECTION 5; SECURITY DEPOSIT,
| This Section intentionally deleted]
SERCTION 6 UTILITIES; CERTAIN OTHER CHARGES,

"Tenant shall pay for all heating and utility costs associated with the Premises,
including but not limited to gas, oil, electricity, water and sewer, cable, telephone or other such
gharges.

SECTION 7: PERMITTED USES

7.1 Operations., Tenant shall use the Premises solely for the purposes of
operating an alternative high school and {ransitional learning center for students with emotional
and learning disabilities and an alternative middie high school, Monday through Friday, 7:00
a.m. to 4:00 p.m, and in accordance with the terms and conditions of Section 11.4 of {his Lease
(the “Permitted Uses™). Tenant may from time to fime have occasional use of the Premises for
evening and weekend use. Tenant shall not use the Premises for any othey purposes or inany
way which could veasonably be considered to cause discomfort or annoyance to Landlord ot o
otbor tenants or Jegal occupants of the Building. It is expressly a greed and undexstood by and
between Tandlord and Tenant that only Tenant has the use, as st forth in this Lease, of the
Premises leased hereunder for the purposes and uses herein stated. Tenant shall not use the
Preqmises in any other manner.

79 Landlord’s Use of Premises. 1t is understood that Landlord shall have the
vight to use the Premises nights and on weekends for Parish Programs or for whatevey purposes
it deems appropriate during those periods Tenant is not using the Premises ox where joint use is
possible (e.g., for parking). In the event Landlord utilizes the Premises, Landiord shall be

yesponsible for leaving the Premises in the condition found.




7.3 Cancellation. Notwithstanding anything in this Lease to the contrary the
landlord may cancel this Lease Agreement with or without cause by giving thirty (30) days
prior written notice 10 {he Tenant, At the conclusion of said thirty (30) day period the tenm
shall expire in the same manney and to the same effect as if it were the expiration of the

oviginal tevm,
SECTION 8: IMPROVEMENTS

8.1 During the Term of this Lease, neither Landlord nor Tenant is obliged by
this Lease to make auy repairs, replacements, modifications, improvements, alterations or
additions of any nature (“Tmprovements™), other than those specifically provided in this Lease.

g2  Tenant shall make all essential non-structural interioy repairs to the Premises
necessitated by Tenant’s occupancy and shall keep the Premises in good repair, excepting only
ordinary weat and tear, damage caused by fire and other casually and repairs for which
{ andlord is expressly responsible under this Lease.

83  Except with respect to necessary repairs for which Tenant is obligated to
perform under Seetion 8.2, Tenant shall make no Improvements {o the Premises without the
prior written consent of Landlord, which consent may be withheld in its sole discretion. All
such Tmprovements will be made solely at Tenant’s cost and expense (which Tenant agrees {0
pay promptly when dug) and must be performed in accordance with plans and specifications
approved in wiiting by Landlod, in its sole discretion, prior to being commenced. All such
Tmprovements will be performed in such manner, and by such persons as will not cause any
damage to the Premises. Iixcept as otherwise expressly set forth herein, such work will be
performed by general contractors first approved by Landlord, which approval will not
wnreasonably be withheld or delayed, Tenant shall secure and pay for all licenses and permits
necessary for any of the foregoing Improvements. Before any such work is stavted, Tenant
shall deliver to Landloxd a statement of the names of all its contractors (as approved by
Landlord) and the estimated cost of all labor and matexial to be furnished by them, Tenant shall
cause cach contractor to carry (1) worlanen's compensation insurance in statutory amounts
covering all the contractor's and subcontractor's employees and (if) comprehensive public
liability insurance with such limits as Landlord may reasonably require, but inno cvent fess
than a combined single limit of $1,000,000 (all such insurance insuring Landlord and Tenant as
well as the contractors), and, upon request by Landlord, to deliver fo Landlord certificates of
all such insurance. Landlord may, at its discretion and at the request of Tenant and at Tenant’s
sole cost and expense, make such Improvemenis requested by Tenant, All costs associated

with such Improvements shall be billed to ‘Tenant and shall constitute Additional Rent.

8.4  Ifany Improvements are consented to as provided in Section 8.3, Tenant
shall, if Landlord notifies Tenant in writing at the tinme Landlord approves of an Improvement,
at the end of the Tenm remove the same and restore the Premises to the condition and state of
construction and amangement in which they were at priox to the installation thereof, ordinary
wear and tear, damage by fire aud casualty only excepted (other than to the extent that such
casually is caused by Tenant, its agents, servants, employees and invitees). Landlord may, at its
discretion, waive this requirement in writing upon wiitfen request from Tenant.




SECTION 9; LANDLORD'S COVENANTS DURING THE TERM

9.1 Landlord covenants during the Term or until earlier termination of this
Lease, in each case except for any of the following matters being caused by Tenant, its agents,
servants, employees and invitees . '

: (a) to maintain, repait, and replace as necessary, all structural eloments of
the Building and Premises, including, without Jmitation, the roof, the foundation, all load
bearing walls and floor slabs of the Building and Premises, and all exterior elements of the

Building;

(b) tomaintain in good order and tepait all electrical, mechanical,
plumbing, heating, five/life safety and mechanical systems serving the Premises;

(¢) torepair, replace, and maintain as necessary all asphalt, brick and
concrete and ofher areas of the sidewalks and facade of the building, and exterior and interiot

common arca lighting; and

(d) toprovide and maintain adequate connections with local water supply,
sewerage systems, clectrical and other utilities.

0.2  Quict Enjoyment. Tenant, on paying the Rent and performing ifs
obligations hereunder, shall peacefully and quietly have, hold, and enjoy the full possession
and the use of the Premises {hroughout the Tern. The foregoing covenant of quict enjoyment
is fn licu of any other covenant, Cxpress o implied.

SECTION 10 INTERRUPTIONS

10.1 Landlord will not have any liability for, nor will there be any reduction in
Rent on account of (a) any power Josses, shortages, or any other interruption in the provision of
any utilities not caused by Landlord's negligenee, (b) Landlord's entering the Premises for any
of the purposes authorized in this Lease, or (¢) repairing the Premises or any part thereof to the
extont permitted in this Lease. Tn case Landlord is prevented or delayed from making any
Improvements, or furnishing any sexvice or performing any other covenant or duty o be
performed on Landlord's past, by reason of any causc beyond Landlord’s reasonable control,
Landlord shall not be liable to Tenant therefor, nor, except as cxpressly otherwise provided in
this Section 10 or in Section 12, shall Tenant be entitled to any abatement or reduction of Rent

by veason {hereof.

" 102 Landlord reserves the right to stop any service or ulility system when
necessaty by reason of aceident or emergenoy or until necessary repairs have been completed,
Except in case of eimergency repairs, Landlovd will give Tenant veasonable advance notice of
any contemplated stoppage and will use its commercially reasonable efforts and all reasonable
diligence to avoid unpecessary inconvenience to Tenant by reason thercof.




103 Notwithstanding the foregoing, if as a result of negligence of Landlord, the
Premises are rendered untenantablo to such an extent that Tenant is wnable to, and does not
actually, occupy and use the Premiscs or & portion thereof for the operation of its business, and
if such problem continues for a period in excess of two (2) consecutive business days, Tenant,
as its sole remedy, will be entitled to an abatement for Rent to the extent such Rent is
attributable to both the portion of the Premises rendeted unfit for use and the period for which

it is unfit.
SECTION 11: TENANT'S COVENANTS DURING THE TERM.

Without limiting any other covenant of Tenant under this Lease, Tenant covenants,
during the Teom and such further time as Tenant occupies any part of the Premises:

{1.1 Tenant's Payments. To pay when due (a) all Rent; (b) all taxes which may
be imposed on Tenant's personal property in the Premises (including, without limitation,
Tenant's fixtures and equipment) regacdless to whomevey assessed, and () all other payments
required to be made by Tenant under this Lease.

1.2 Yielding Up. At the expivation or lermination of this Lease, fo peaceably
yield up the Premises, and all alierations and additions therein, in good oxder, repair and
condition, reasonable wear and tear, casualty and condemnation only excepted. Prior to
yielding up the Premises, Tenant shall remove all goods and effects of Tenant aud all of
Tenant's Trade Fixtures and any Improvements specified pursuant to Section 8.1 and shall
repair all damage caused by such removal and shall leave the Premises in broom clean
condition. :

11.3  OQccupancy and Use.
(a) To use and ocoupy the Premises only for the Permitted Uses;
(b) not to injure or deface the Premises;

(¢) not to use or permit any use of the Premises which will (i) male
voidable the insmrance coveting the Building ox its contents, or (ii) increase the premiums for any
insurance on the Building or on the contents of the Premises (Tenant hereby agreeing that if such
premiums are increased Tenant shall reimburse Landlord for the costs of all such incyeased
insurance premiums caused by Tenant’s use of the Premises and all such amounts will constitute
Additional Rent and will acerue immediately) or (iif) require any alteration or addition to the
Building;

{d) not to dump, flush, or in any way introduce any hazardous substance
or any other toxic substances into the septic, sewage, or other waste disposal system serving the
Premises; not to generate, store or dispose of hazardous substances in or on the Premises
(excluding normal office and cleaning supplies fand Tenant's inventory], without first submitting
to Landlord a list of all such hazardous substances and all permits required therefor andl
thereafter providing to Landlord on an annwal basis Tenant's certification that all such permits




have been renewed with copies of such renewed permnits) or dispose of hazardous substances
from {he Premises to any other Jocation without the prior written consent of Landlord and then
only in compliance with the Resource Conservation and Recovery Act of 1976, as amended 42
1J.8.C. § 6901 ct seq., the Massachusetls Hazardous Waste Management Act, G.L. ¢. 21C, as
amended, the Massachusetts 0il and Hazardous Material Release Prevention and Response Act,
G.L. ¢ 21E, as amended, and all other applicable laws, ordinances, and regulations;

{e) I the transportation, storage, use of disposal of hazardous substances
anywhere on the Premises in connection with Tenant’s use of the Premises results in (i)
contamination of the soil o surface or ground water or (i) 1oss or damage to person(s) or
property, then Tenant agrees (1) to notify Landlord immediately of any contamination, claim of
contamination, loss or damage, (2) afler consultation with and approval by Landlord, to clean up
all contamination in full compliance with all applicable statuies, regulations and standards, and
(3) to indemnify, defend, and hold Landlord harmless from and against any claims, su its, causes
of action, costs and fees, including, without limitation, attorneys’ fees, arising {rom or connecied
with any such contamination, claim of contamination, loss or damage, Tenaut hereby agreeing
that this provision shall survive the termination of this Lease and that no consent or approval of
Landlord shall in awy way be constried as imposing upon Landlord any liability for the means,
methods, or manner of removal, containment, ot other comnpliance with applicable law for and
with respect to the foregoing and that it is the specific intent and purpose hereof to ensute that
Tenant tales no actions on ov at {he Premises that would result in oither the Premises or Tenant's
activities therein failing to comply with any applicable governmental orders or regulations.
("hazardous substances” shall have the meaning as defined in the Comprehensive Environmental
Response Compensation and Liability Act of 1980, as amended, 42 U.8.C. §9601 and
regulations adopted pursuant to said Act);

(f) to notify Landlord of any incident which would require filing of a
notice under applicable federal, state, or local law; and

(g) without limiting its obligations pursuant to Sections 7 or 8,
(i) to conduct its operations under this Lease in strict compliance with, and not to permit any use
or activity conirary (o, the laws of the United States (including, without Jimitation, Title H{ of the
Americans with Disabilities Act if applicable to Tenant’s use of the Premises), the laws of The
Commonwealth of Massachusetts and the ordinances, standards, rules, and requirements, if any,
established by the City of Haverhili or any other sfate o¥ municipal agency having jurisdiction;
(ii) to comply with the orders and regulations of all governmental authorities with respect {o
zoning, building, five, fiealth and other codes, regulations, ordinances ot laws applicable to the
Premises and not to be contrary to any codes or standards from time to time established by the
National Fire Protection Association {or any snccessor organization), (i) to malke, at ils sole cost
and expense, all Improvements to the Premises required by such codes, regulations, ordinances,
or laws as a result of Tenant’s use-of the Premises, and to keep the Premises equipped with all
safety appliances s0 required (Laudlord may, if it so elects, make any of the fmprovements
referred to in this section that affect the Building structure or the Building systems, and Tenant
shall reimburse Landloxd for the cost theveof on demand, such amounts constituting Additional
Rent); at Tenant’s sole cost and expense, to procure and pay for all licenscs, certificates, and
permits necessary for the conduct of its operations hereunder and its ocoupancy of the Premises




(including, without fimitation, payment for awy Improvenients of any nature which are necessaty
i order to obtain and maintain all such licenses, certificates, and permits);

it4 o

(a) keep the inside and outside of all glass in the doors and windows of
{he Premises reasonably clean;

(b) replace promptly any cracked or broken glass of the Premises with
glass of like kind and quality;

(¢) maintain the Premises in a clean, orderly and sanitary condition and
free of insects, rodents, vermin and other pesls;

(d) keep any garbage, trash, rubbish or other refuse in vermin-proof
containers within the interior of the Premises until removed (and Tenant shall cause the Premises
to be inspeeted and exterminated on a regular basis by a reputable, licensed exterminator and
shall provide Landlord, on request, with a copy of Tenant’s coniract for such services);

(¢) keep all mechanical apparatus free of vibration and loud noise
which may be transmitted beyond the Premises; and '

(f) Keep the parking arcas and aceess to the Premises and Building fice
and clear of ice and snow

i1.5 Tonot:

(a) place or maintain any trash, refuse or other articles in any vestibule ox
entry of the Premises, on the sidewalks or conidors adjacent thereto or elsewhere on the exterior
of the Premises so as to obstruct any corriclor, stairway, sidewalk or common avea;

(b) permit undue accumulations of or burn parbage, trash, rubbish or
other refuse within or without the Premises;

(¢) cause or permit objectionable odors to emanate or 1o be dispelled
from the Preinises; or

(d) conumit, or suffer to be cominitted, any waste upon the Premises or
any public or private nuisance ot other act or thing which may disturb the quiet enjoyment of any
other tenant or occupant of the Building.

11.6 Rules and Regulations. To comply with rules and regulations, as may be
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reasonably promulgated in good faith and in writing from time to time by Landlord, for the
care and use of the Premises and their facilitics and approaches and provided such rules and
regulations do not uireasonably interfere with the Tenant's use and enjoyment of the Premiscs




or impose any unrcasonable additional costs on Tenant and are not applied or enforced ina
discriminatory manner, ' '

117 Landlord’s Right of Batry. To permit Landlord and Landlord’s agenls,
contractors, and employees entry: (a) vipot reasonable notice (except no notice is required in
the event of any emergency), and at reasonable times, to make repairs, alternations or
substitutions for the protection and maintenance of the Building or Premiscs or any part
thereof; (ii) to examine the Premises upon reasonable notice {except no notice is required in the
event of any emergency), at reasonable times in the company of'a Tenant representative; (i)
wpon not less than five (5) calendar days’ prior notice, to remove, at Tenant’s expense, any
Improvements, signs, shades, awnings, aerials, flagpoles, or the like required to be approved by
and not approved by T.andlord; aud (iv) to show the Premises to prospective tenants during the
six (6) months preceding the expiration of the Term and to any prospective mortgagees at atl
rensonable times upon wiitten notice to Tenant,

11.8  Tenant's Property. All {he furnishings, fixtures, furniture, equipment,
inventory, effects and property of every kind, nature and description of Tenant and of all
persons claiming by, through ot under Tenant which may e on the Premises during the Term
of this T case or any occupancy of the Premises by Tenant or anyone claiming under Tenant, as
well as all property that may be brought to the Premises by Tenant (“Tenant’s Property”), will
remain the persenal property of Tenant or such ofher person and will be at the sole risk and
hazard of Tenant, and if the whole or any part thereof is destroyed or damaged by fire, water or
otherwise, or by the leakage or bursting of water pipes, steam pipes, or other pipes, by theft, or
from any other cause or in any other way or manner, no pait of said loss or damage is to be
charged to or to be botne by { andlord in any case whatsoever unless and fo the extent, subject
to the provisions of Section 14.19 hereof, due fo the gross negligence of Landlord, its
employees, agents, contractors of other representatives,

1.9 Secutity. To provide, at all times and under all circumstances during the
Term of this Lease, adequate security to {he Premises and its own personnel.

11,10 Labor or Materialmen's Liens. To pay prompily when due the entire cost of
any work done on the Premises by Tenant, ils agents, employees, or independent coniractors,
uniess Tenant is disputing such items in good faith; not to cause or permit any liens for Jabor or
materials performed or furnished in connection therewith to attach to the Premises; and to
discharge or bond off any such liens which may so attach within thirty (30) calendar days of
notice of the same.

11.11 Holdover, To vacate the Premises immediately upon the expivation or
sooner termination of this Lease, If Tenant retains possession of the Premises or any part
thereof after the expiration or termination of the Term without Landlord’s express prior wriften
consent, Tenant shall pay Landlord Annual Base Rent at double the monthly rate specified in
Section 3.1 for the time Tenant thus remains i possession and, in addition thereto, shall pay
Landlord for all damages, consequential as well as direct, sustained by reason of Tenant’s
retention of possession. The provisions of this Section 11,11 do not exclude or be deemed to
constitute a waiver of Landlord’s rights of re-enfry or any other right herennder, including,




without limitation, the right to refuse tiple the monthly Annual Pase Rent and instead to
remove Tenant through summary proceedings for holding over beyond the expiration of the
Term of this Lease. Such holding over shall not be deemed to create any tenancy, but Tenant
shall be a tenant at sufferance only.

11.12 Sipns. Not to erect any signs visible from the exterior of the Building,
excepting the existing sign(s) which have already been approved by Landlord, or in any way
alter the exterior of the Premises without Landlord’s prior written consent.

11.13 No Transfers. Not to assign, sublet, underlet, morigage, pledge or encumber
all or any part of the Lease or any of Tenant’s rights or obligations hereunder.

11.14 Indemnity.

(7) Bxcept to the extent arising from the gross negligence or willful
misconduct of Landlord or its agents or employees, to defend, with counsel approved by
Landlord, all actions against Landlord, any frustee, managey, member, beneficiary, agent,
employee, representative or any other affiliate of Landlord (collectively, "Indemnified Parties"),
and to pay, protect, indemmily and save harmless all Indemnified Parties from and against any
and all liabilitics, losses, damages, costs, EXPENscs (including reasonable attorneys' fees and
expenses), causes of action, suits, claims, demands or judgments of any nature owed to or
asserted by any third party atising from or related to (a) injury to or death of any person, or
damage 1o or loss of property, ocourring in or on the Premises or comnected with the use,
condition, or occupancy of any thereof, unless caused by the negligence of Landlord or ils
servants or agents; (b) violation of any of the provisions of this Lease by Tenant; (c) any act,
faulf, omission, or other misconduet of Tenant or its agents, employecs, representatives,
contractors, licensees, invitees, assignees or sublessees; (d) any violation of any federal, state, or
local statute, ordinance, or bylaw, including, without limiting the generality of the foregoing, any
violation of Title Il of the Americans with Disabilities Act avising from or related to this Lease;
(e) any charges assessed under state, local, aud federal statutes and ordinances governing the use,
ocoupancy, or both, of the Premises; or (£) Tenant’s use and occupancy of the Premises.

(b) To indemuify Landlord for all costs and expenses incuired in conneotion
with the reasonable enforcement of the terms and provisions of this Lease,

This Section 11,14 will survive cxpivation or carlier termination of this Leasc.

11.15 Cleaning, efo.. The cleaning of the Premises shall be the sole responsibility
and at the sole cost and expense of the Tenant, Tenant shall at its sole cost and expense
provide such cleaning, janitorial, and maintenance services of the Building and the rest of the
Premises as may be iéasonably required including, but not limited fo, trash retnoval. Tenant
shall also be responsible for keeping the parking areas, walloways, stairs and access to the
Premises free of stow and ice,

11.16 Pets. No pets shall be allowed on or in the Premises, except in the case of
service animals.




SECTION 12: DAMACE; DESTRUCTION; CONDEMNATION

12.1  Fire or other casualty.

(a) Subjeet to tho provisions of Section 12.1(b) hereof, in the event during
the Term hereof any portion of the Building or Premises shall be partially damaged (as
distinguished from "Substantially Damaged” as such term is hereinafter defined) by fire,
cxplosion, casualty or any other occurence covered or as may be required to be covered by
Landlord's insurance as herein provided; Landlord shall forthwith proceed fo repair such damage
and restore the Building (including the Premises) but exclusive of Tenant’s Property and
leasehold improvements installed by Tenant, to substantially its condition at the time of such fire,
explosion, casualty or occurrence. TLandlord shall not be vesponsible for any delay which may

result from any cause beyond Landloxd's reasonable control,

() In the event of a casually which renders the Building or the Premises
unfit for use or occupancy by Tenant, then Landlord will make a determination in its reasonable
judgment as to whether or not I andloxd, using its commercially reasonable effoits, and
proceeding diligently, can repair or restote the Building or Premises (exclusive of Tenant’s
Property and leasehold improvements installed by Tenant) to their condition prior to said
casualty within a period of ninety (90) days from the date of such casualty, Within thirty (30)
days of any such casualty, Landlord shall provide Tenant notice of ifs intent to repair or restore
the Building or Premises to their condition prior to such casualty within such 90-day period. If,
however, Landlord, exercising its reasonable judgment, determines that said repair or restoration
cannot be completed within a period of ninety (90) days from the date of such casualty (in which
case {he Building and Premises shall be deemed to be “Substantially Damaged™), then either
Landlord or Tenant, upon ten (10) calendar days’ prior notice, may terminate this Lease without
further obligation on either party's pact, except for the return of any pre-paid Rent, pro-rated to
the fime of the casualty. If this Lease is nof texminated pursuant to the texms of this Section
12.1(b), then Landlord shall perform such repairs set forth in Section 12.1(c) hereof and Tenant
shall perform such repairs as set forth in Section 12.1(d) hereof and the Term shall continue
without inferruption and this Lease shall remain in full force and effect, except as otherwise

expressly provided hercin.

(c) If this Lease is not terminated pursuant to the terms of Section 12.1(b)
hereof and if Tenant is not then in defanlt of any of its obligations wider this Lease beyond any
applicable notice and cwre pexiod provided for herein, Landlord shal, provided the moxtgagee of
the Building makes insurance proceeds available for restoration, reconstruct the Building and
Premises using such insurance procceds only (it being understood by Tenant that Landlord shall
not be responsible for any reconstruction of leasehold improvements constructed by Tenant,
which reconstruction is the sole responsibility of Tenant) to-substantially its condition at the time
of such damage, but Landlord shall not be responsible for any delays which may resalt from any
cause beyond Landlord's reasonable control, In the cvent the repairs and restoration are not
completed within said period of ninety (90) days from the date of such casually, then, at any time
thereafter, Tenant may terminate the Lease at its sole clection,




(d) Ifthis Lease isnot terminated as provided in Section 12.1(b) hercof,
Tenant shall, at its own cost and expense, repair and restore leasehold improvements constructed
by Tenant in the Premises in accordance with the provisions of this Section 12, including, but not
limited to, the repairing or replacement of its merchandise, Trade Fixtures, furnishings and
equipment in a manner and to at Jeast a condition cqual to that prior to its damage ot destruction.
Tenant agrees to commence the performance of its work when notified by Landlord that the
work to be performed by Tenaut can, in accordance with good coustruction practices, then be
commenced and Tenant shall complete such work as prompily thereafter as is practicable, but in
1o even more than ninety (90) days thereafter except for causes beyond the Tenant's reasonable
control, including governmental pernitting.

(¢) All procceds payable from Landlord's insurance policies with respect to
the Building shall belong to and shall be payable to Landlord. If this Lease is not terminated as
provided in Section 12.1{b) hereof, Landlord shall disbwse and apply so much of any imswance
recovery as shall be necessaty apainst the cost to Landlord of restoration and reconstruction of
the Building and Premises referred to in Section 12.1(c) hereof, subject to the rights of auy
holder of any morfgage liens against the Building.

(f) Inthe event that the provisions of Section 12.1(a) ot Section 12.1(b) shall
become applicable, the Annual Base Rent and Additional Rent will be abated ot reduced
proportionately during any period in which Tenant may be requited to discontinue in whole or in
part its business on the Premises, aud such abatement or reduction will continue for the pexiod
commeneing with such destruction or damage and ending with the completion by Landlord of
such work of restoration or teconstruction as [ andloxd is obligated to do hereunder (exclusive of
any of Tenant’s fixtures, furnishings, equipment and the like or work performed therein by
Tenant and the prompt completion of any requited Tenaut leaschold improvenients).

12.2  Eminent Domain,

, (a) Ifafter the exceution and before termination of this Lease, access to the
Premises shall be materially reduced as a direct result of a {aking by eminent domain or in the
event of conveyance in lieu thereof, or more {lian ten percent (10%) of the Premises is so taken
or conveyed or such lesser amonnt, if such taking or conveyance otherwise materially interferes
with the Tenant's use and enjoyment of the Premises, then, at the election of Tenant, the Lease
shall terminate as of the day possession shall be taken by such authority, and ‘Tenant shall pay
Rent up to that date, with a pro-rata vefund by Landlord of such Rent as will have been paid in
advance for a period subsequent to the date of the talking of possession.

(b) Ifafter the execution and before termination of this Lease, as a direct
result of a taking by cminent domain or in the cvent of conveyance in lieu thereof, access to the
Premises is niof maférially reduced o if less than ten percent{10%) of the Premiscs is taken or
conveyed, or if such taking does not otherwise materially interfere with Tenant's use and
enjoyment of the Premises, then, at the election of Tenant, this Lease will terminate only as
respects the porfions so taken or conveyed, as of the day possession is taken, and Tenant shall
pay Rent vp 1o that day, with an appropriate vefund by Landlord of such Rent as may have been
paid in advance for a period subsequent {o the date of the taking of possession, and thereafter the




Annual Base Rent will be equitably adjusted. Pending agreement of such Rent adjustment,
‘Tenant agrees to pay to Landlord the Annual Base Rent in effect immediately prior to the taking
by eminent domain, reduced pro-rata by the squate footage taken. Landlord shall, at ifs expense,
make all necessaty repairs or alterations so as to reconstitute the remaining portion of the
Preimises a complete architectural unit and in substantially the same conditions as prior to the
taking.

(c) If after the execuiion and before terminafion of this Lease, as a direct
vesult of a taking by eminent domain or jn the event of conveyance in Heu thereof, access to the
Premises is materially reduced or more tran ten percent (10%) of the Premises is taken or
conveyed (or if Tenant otherwise has the right to terminate this Lease pursuant to Section
12.2(a)) and Tenant has not elected to terminate, the Term will ccase only as respects the pait so
taken ot conveyed, from the day possession is taken, and Tenant shall pay Rent to that date with
an appropriate refond by Tandlord of such Rent as may have been paid in advance for a petiod
subsequent to the date of the laking of possession, but Landlord will have the right to terminate
this Lease upon notice to Tenant in writing within thitty (30) calendar days after such (aking of
possession. If Landlord does not elect to terminate the Lease; all of the tetms herein provided
shall continue in effect except that the Anmial Base Rent and Additional Rent will be equitably
adjusted, and Landlord shall make all necessavy repairs or altcrations so as to constitute the
remaining portion of the Premises a complete architectural unit and in substaniially the same
condition as prior to the taking.

(d) All compensation awarded for any such taking or conveyance, whether
for the whole or a part of the Premises, except as expressly provided below, will be awarded to
[ andlord. Tenant hereby assigns to Landlord all of Tenant's right, title and infevest in and to any
and all such compensation except as provided below. Notwithstanding any of the foregoing, the
Tenant will be entitied to seek a separate award for Tenant's leasehold improvements, leaschold
interest, Trade Fixtures, relocation expenses and any other claim permitfed by law. In the cvent
of any taking of the Premises ox any patt thereof for temporary use, this Lease will be and remati
unaffected thereby and Annual Base Rent and Additional Rent will be equitably adjusted.

SECTION 13: DEFAULT

13.1 Events of Default, If any default in the payment of Annual Base Rent,
Additional Rent or any other monetary obligation due to Landlord by Tenant (a “Monctary
Default”) is not cured within ten (10) calendar days of written notice of such Monetary Default
from Landlord to Tenant, provided, however, Landlord shall not be required to give more than
two (2) such written nofices during any twelve (12) month period, in which case Landlord may
excreise its remedics under this Section 13 immediately upon any such Monetary Default; or if
any other default under the terms hercof continues for more than thirty (30) calendar days
following wrilten notice-thereof from Landlord to Tenant plus such additional time, ifany, asis
reasonably necessary to cure the default if the default is of such a nature that it can be cured but
cannof reasonably be cured in thisty (30) calendar days and Tenant is diligently and
continuously endeavoring to cure such default; or if Tenant files a pefition under any chapter of
the U.S. Bankruptey Code, 11 U.8.C, 101 et seq., as it may be amended, or if any such petition
is filed against Tenant and is not dismissed within ninety (90) calendar days; or if Tenant




commences any dissolution, liquidation, composition, financial reorganization ot
recapitalization with creditors, makes an assignment or trust mortgage for benefit of creditors;
or if a receiver, frustes, custodian or similar agent is appointed or takes possession with yespect
to any property of Tenant and such appointment as ordered is not dismissed within ninety (90)
calendar days; or if the leasehold hereby created is taken on exceution or other process of law
in any action against Tenant; then, and in any such case, Landlord and the agents and servanis
of Landlord may, in addition to and not in derogation of any remedies for any preceding breach
of covenant, immediately or at any time thereafier while such defanlt continues and without
further nofice, at Landlord’s election, do any onc or more of the following: (1) give Tenant
written notice stating that the Lease is terminated, effective ten (10) calendar days after the
piving of such notice or upon a date stated in such notice, as Landlord may elect, in which
ovent the Lease shall be irevocably terminated as stated in such notice without any further
action, or (2) with an execution for possession issued by a court of competent jurisdiction,
enter and repossess the Premises as of Landlord's former estate, and expel Tenant and those
claiming through or nnder Tenant, and remove its and their effects, without being puilty of
{respass, in which event the Lease shall be jtrevocably terminated at the time of such entry, or
(3) pursue any othex rights or remedies permitted by law. Any such termination of the Lease
will be without prejudice to any remedies which might otherwise be used for arrears of Rent or
prior breach of covenant, and, in the event of such termination, Tenant shall remain liable
under this Lease as heveinafter provided. In any such event, Tenant hereby waives all statutory
vights (including, without limitation, rights of redemption, if any) to the extent such rights may
be lawfully waived, and Landlord, without notice to Tenant, may storc Tenant's effects and
those of any person claiming through or under Tenant at the expense and risk of Tenant and, if
Landlord so elects, after not less than thirty (30) calendar days’ written notice without Tenant's
having removed its propetty from fhe Premises, may sell such effects at public auction or
private sale and apply the net proceeds thercof fo the payment of all sums due fo Landlord from
Tenant, if any, and pay over the balance, if any, to Tenant.

132  Tenant’s Qbligations after Termination. In the cvent that this Lease is
terminated vnder any of the provisions contained in Section 13.1, Tenant shall pay forthwith to
T.andlord, as compensation, the excess of the total Rent reserved for the residue of the Term
over-the fair market rental value of the Premiscs for the residue of the Term. In caleulating the
Rent reserved there shall be included, in addition to the Annual Base Rent and Additional Rent,
the value of all other considerations agreed to be paid-or performed by Tenant during the
residue of the Term. As additional and cunmnlative obligations after any sach fermination,
Tenant shall also pay punctually to Landlord all the sums and shall perform all the obligations
that Tenant covenants in this Lease to pay and to pexform in the same manner and fo the same
extent and at the same time as if this Lease had not been terminated. In calculaling the amounts
{0 be paid by Tenant pursuant to the preceding sentence, Tenant shall be credited with any
amount paid to Landlord pursuant to the first sentence of this Section 13.2 and also with the
net proceeds of any Rent obtained by Landlord by re-letling the Premises, after deducting all
Landlord’s reasonable expenses in counection with such re-letting, including, without
limitation, all repossession costs, brokerage commissions, fees for legal services, and expenses
of preparing the Premises for such re-letting, it being agreed by Tenant that Landlord may (i)
ve-let the Premises or any part ot patts thereof for a term or terms that may, 4t Landlord’s
option, be equal to or less than or exceed the period that would otherwise have constituted the




balance of the Term hereof and may grant auch concessions and free rent as Landlord in its
reasonable judgment considers advisable or necessary fo re-let (he same and (ii) malce such
alterations, repairs, and decoralions in the Premises as Landlord in its reasonable judgment
considers advisable or necessary to re-let the same, and 510 action of Laundlord in accordance
witl the foregoing or failure to re-let or to collect rent imder re-letting shall operate or be
construed to release or reduce Tenant’s liability as aforesaid,

3.3 Nothing contained in this Lease will limit or prejudice the yight of Landlord
to prove at obtain, in proceedings for bankruptey or insolvency by reason of {he termination
of this Lease, an amount equal to the maxinmum allowed by any statute or rule of law in effect
at the time when, and governing the proceedings in which, the damages are to be proved,
whether such amount be greater, equal to, or less than the amount of the loss or damages

referred to above.

134 Landlord shatl in no event be in default in the performance of any of
Landlord’s obligations hereunder unless and until Landlord has failed to perform such
obligations within thirty (30) days, or such additional time as is reasonably required lo correct
any such default, after notice by Tenant to Landlord specifying Landloxd’s defauited
obligation. Tenaut shail have no vight, for any default by Landlord, to offset or counterclaim

against any Rent due hereundet.
SECTION 14: MISCELLANEOUS

14.1 Notices from One Party to flie Other. All notices required or permitted
hereunder must be addressed to the respective addresses of Landlord and Tenant indicated in
Section 1 hereof and must be sent by cerfificd or registered mail, return receipt requested or by
a national overnight carrier, with copies in each instance as follows:

With respect to Landlord:

Archdiocese of Bosion

66 Brooks Drive

Braintree, Massachusetts 02184
Attn: Chancellor

Archdiocese of Boston

66 Brooks Drive

Rraintree, Massachusetts 02184
Attn: Ceneral Counsel

With a copy lo:
St, James Parish

6 Coltage Street
Taverhill, Massachusetts 01830



With respect to Tenant:

City of Haverhill

4 Summer Street

Haverhill, Massachusetts 01830
Alfn

All notices will be deemed received on the day immediately following the day on which such
notice is deposited with the 1J.S. Postal Service or national overnight cattier, as applicable.

42 Bind and Inure, This Lease is binding upon and inures {0 the benefit of the
parties hereto and their respective authorized successors and assigns, except that Landlord
named herein and each. successive owner of the Premises will be liable only for the obligations
aceruing during the period of its ownership. No officer, {rustee, managet, member,
beneficiary, employee or any other affiliate of Landlord will be personally liable or subject to
levy, execution or other enforcement procedure against their personal assets for the satisfaction
of tho remedies of Tenant against Landlord. The reference herein to authorized successors and
assigns of Tenant is not intended to constitute consent t0 agsignment from Landlord to Tenant,
but has reference only to those instances i which Landlord may later give consent {0 2
particular assignment as peritted by the provisions of this Lease.

14,3 No Sumrender. The delivery of keys to any employes of TLandlord orto
Landlord's agent or any employee thereof will not operate as a teymination of this Lease or a
surrender of the Premises.

144 No Waiver, Elc. The failure of Landlord or of Tenant 1o seek redress for
violation of, or to insist upon the strict performance of any covenant or condition of this Lease,
or, with respeet to such faiture of Landlord, any of the rules and regulations referred fo in
Seetion 11,6 hereof, whether heretofore or hereafter adopted by Landloxrd, shall not be deemed
a waiver of such violation nox prevent a subsequent act, which would have originally
constituted a violation, from having all the force and effect of an otiginal violation, The receipt
by Landlord of Annual Base Rent o Additional Rent with knowledge of the breach of any
covenant of this Lease shall not be deemed a waiver of such breach by Tandlord, unless such
waiver js in writing and signed by Landlord. No consent or waiver, express ot implied, by
Landlord or Tenant to or of any breach of any agreement or duty will be construed as a waiver
or consent to or of any other breach of the same ox any other agreement or duty.

o 145 No Accord and Satisfaction. No acceptance by Landlord of a lesser sum
than the Rent then due shatl be deemed to be other than on account of the catliest installment
of such Rent due, nor shall any endorsement or statement on any check or any letier
accompanying any check ox payment as Rent be deemed an accord and satisfaction, and
andlord may accept such checlc or payment without prejudice to Landlord's right to recover
the balance of such installment or puisue aly other remedy provided in this Lease or at law or

in equity.




14.6 Cumulative Remedies. The specific remedies to which Landlord may resort
under the terms of this Lease are cumulative and are not intended to be exclusive of any other
vemedics or means or redress to which it may be lawfully entitled in case of any breach or
threatened breach by Tenant of any provisions of this Lease. In addition to the other remedies
provided in this Lease, Landlord may seek injunctive relief regarding any attempted or
theeatened violation of any of the covenants, conditions or provisions of this Lease orto a
decree compelling specific performance of any such covenants, conditions or provisions,
Tenant shall immediately reimbuise Landlord for any expense incurred by Landlord in cwing
Tenant’s failure to satisfy any of its obligations (notwithstanding the fact that such cure might
be effected by Landlord following (he expiration or earlier fermination of {his Lease),

147 Landlord’s Right to Curg. If Tenant defanlts at any time in the performance
of any obligation under this Lease beyond the applicable notice and grace period or cure
period, if any, then, if Tenant has failed to cure or (o have commenced to cure such default
within five (5) calendar days following an additional written notice to Tenant (but in cases of
emergency, no notice will be required), Landlord will have the right, but not the obligation, to
enter upon the Premises, if necessary, and to perform such obligation, notwithstanding the fact
that no specific provision for such substituted performance by Landlord is made in this Lease
with respeet to such default. In performing such obligation, Landlord may make any payment
of money or petform any other act. All sums so paid by Landlord (fogether with interest at the
Default Rate and all necessary and reasonable incidental costs and expenscs in connection with
the performancc of any such act by Landlord) shall be deemed to be Additional Rent under this
T case and shall be payable fo Landlord immediately on demand. Landlord may exercise the
foregoing rights without waiving any other of its rights or releasing Tenant from any of ifs
obligations under this Lease.

14.8 Estoppel Certificate. Tenant agrees, from time to time, upon not less than
thirty (30) calendar days' prior written request by Landlord, lo execute, acknowledge and
deliver to Landlord a statement in writing cerlifying that this Lease is unmodified and in full
force and effect; that Tonant has no defenses, offsets or comnterclaims against ifs obligations o
pay fhe Annual Base Rent and Additional Rent and o perform its other covenants under this
Lease; that there are no uncured defaults of Landiord or Tenant under this Lease (or, if there
have been modifications, or if there are any defenses, offsets, counterclaims, or defaults,
setting them forth in reasonable defail); and the dates to which the Annual Base Rent,
Additional Rent and other charges have been paid. Any such statement delivercd pursuant to
this Section 14.8 shail be in a form reasonably acceptable to and may be relied npon by a
prospective purchaser or mortgagee of the Building or the Premises or any prospective
assignee of any such mortgagee.

14.9  Acts of God. In any case where either party hereto is required to do any act
and delays ave caused by or result from causes beyond such patty's reasonable control, (hese
delays will not be counted in defermining the time during which the work or cure must be
completed, whether such time be designated by a fixed date, fixed time or a "reasonable time”

and such time will be deemed to be extended by the period of such delay.




14.10 Submission Not an Offer. The submission of a draft of this Lease or a
summary of some or all of its provisions does not constitute an offer to lease or demise the
Premiscs, it being undersfood and agreed that neither Landlord noxr Tenant will be legally
bound with respect to (he leasing of the Premises unless an until this Lease has been exceuted
by both Landlord and Tenant and a fully executed copy has been delivered to each of them,

14.11 Service of Process; Jury Trial Waiver.

(a) TENANT AND LLANDLORD EACH HEREBY WAIVES ANY RIGHT
TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ()
ARISING UNDER THIS LEASE OR (II) IN ANY WAY CONNECTED WITII OR RELATED
OR TNCIDENTAIL TO THE DEALINGS OF THE PARTINS HERETO IN RESPECT OF THIS
LEASE OR ANY AGREEMENT OR TRANSACTION RELATED HERETO OR THERETO
IN EACH CASE WHETHER NOW EXISTING OR HEREAFTER ARISING, AND
WHRTHER IN CONTRACT, TORT, EQUITY OR OTHERWISE. TENANT AND
LANDLORD EACH HEREBY AGREES AND CONSENTS THAT ANY SUCH CLAIM,
DEMAND, ACTION OR CAUSE OF ACTION SHALL BE DECIDED BY COURT TRIAL
WITHOUT A JURY AND THAT TENANT OR LANDLORD MAY FILE AN ORIGINAL
COUNTERPART OF A COPY OF THIS LEASE WITH ANY COURT AS WRITTEN
EVIDENCE OF THE CONSENT OF THE PARTIES HERETO TO THE WAIVER OF THEIR
RIGHT TO TRIAL BY JURY.

(b) Tenant and Landlord each hereby consents to the service of process in
the manner provided for notices under this Lease. '

14.12 Severability, If any term, covenant, condition or provision of this Lease or
the application {hereof to any person or circumstances is declared invalid or unenforceable by
the final ruling of a court of competent jurisdiction having final review, the remaining terms,
covenants, conditions and provisions of this Lease and their application to persons or
circumstances will not be affected thereby and will continue to be enforeed and recoguized as
valid agreements of the partics, and in the place of such invalid or unenforceable provision,
there will be substituted a like, but valid and enforceable provision which compotts to the
findings of the aforesaid court and most nearly accomplishes the original infention of the
parties, Notwithstanding the previous sentence, it is expressly understood and agreed by
Landlord and Tenant that if Section 7.3 is severed, found invalid or unenforceable for any
reason, this Lease Agreement will terininate upon written notice from Laudlord, such
termination to become immediately effective upon Landlord giving notice thereof.

14.13 Integration. This Lease supersedes all prior oral or writfen agreements or
understanding concerning the terms hereof and constitutes and represents the complete and

final agreement between the partics hereto. -

14.14 Headings. The titles of the several Sections contained herein are for
convenience only and must not be considered in construing this Lease.




14.15 Unless repugnant to the contexi, the words "Landlord" and "Tenant
appearing in this Lease shall be construed to mean those named above and their respeetive
heirs, exceuntors, adminisirators, successors and assipns, and those claiming through or under
them, respectively.

. 14.16 Amendments, This Lease may be amended and the provisions hereof may
be waived or modified, only by snstruments in writing execated by Landlord and Tenant.

14.17 Authority of Tenant, Tenant represents and warrants fo Landlord (which
representations and watranties shall survive the delivery of this Lease) that: (a) Tenant has the
power to execute and deliver and perform its obligations ander this Lease; and (b) (i) the
execution, delivery, and performance by Tenant of its obligations under this Lease have been
duly authorized, and will not violate the oxganizational documents of the Tenant or aty
~indenture, agreement of other instrument to which it is a party or by which it is bound; and (it}

the signatory to this Lease is duly anthorized to execule this Teasc on the Tenant’s behalf.

14.18 Authority of Landlord. Landlord represents and warranis {o Tenant (whieh
represeniations and warranties shall survive the delivery of this Lease) that: (2) Landlord (i) is
a Corporation Sole, established and maintained as a religious corporation pursuant to Chapter
506 of the Massachusetts Acts of 1897, (ii) has the power andl authority to carry on businesses
now being conducted and is qualified to do business in Massachusetts, and (iii) has the power
to execute and deliver and perform its obligations under this Lease; and (b) the execution,
delivery and performance by Landlord of its obligations under this Lease have been duly
authorized by all requisite organizational action and will not violate ihe organizational
decuments of Landlord or any indenture, agreement, or other instrument fo which it is a party
or by which it is bound.

14.19 Mutual Waiver of Claims. Insofar as and fo the extent that the following’
provisions may be effective without invalidating or making it impossible to secure insurance
coverage from responsible insurance companies doing business in The Commonwealth of
Massachuselts (even though extra premium ay result therefrom): Landlord and Tenant
mutually agree that with respect {o any loss which is covered by insurance then being carried
by them, the one carying such insurance and suffering said loss releases the other of and from
any and all claims with respect to such loss; and they forther mutually agree that their
insurance companies will have no right of subrogation against the other on account thercof. In
the event that an additional premium is payable by cither party as axesult of this provision, the
other paity shail reimburse the party paying such premium the amotnt of such extra premiwiil,
If, at the written request of one paily, this release and non-subrogation provision is waived,
then the obligation of reimbursement will cease for such period of time as such waiverwill be
effective, but nothing contained in this Section will be deented to modify or otherwise affect
any relcases elsewhere contained in this Lease. Notwithstanding the forgoing, each party
reserves any rights with respect to any excess of loss or injury over the amount recovered by
such insurance.

14.20 Counterpasts. This Lease may be executed in any number of counterpat(s,
but all of such counterparts will together constitute but one and the same agreement. In




making proof of (his Lease, it will not be necessary to produce or account for more than one
counterpatt thereof sipned by each of the parties hereto. Delivery of an executed counterpart of

this Lease by facsimile or other electronic method of yransmission will have the same foree aud
offect as delivery of an original executed counterpart of this Lease.

14,21 Limitation on Damages. Neither Landloxd not Tenant will be liable to the
other for any consequential damages, including, without limitation, any so-catled “Jost profits”.
Nor shail Landlord be {iable to Tenant for any reason for any losses resulting from any
computer or electronics failures, inctuding, without limitation, any losses or damages suffered

in connection with a losgs of data,

14,72 Enforcement Ixpenses. Unless prohibited by applicable law, Tenant aprees
{o pay to Landlord the amount of all fees and expenses (including, without limitation,
attorneys’ fees and costs) incured by 1andlord avising out of ot resulting from any act or
omission by Tenant with respect to this Lease or the Premiscs, including, without limitation,
any breach by Tenant of its obligations hereunder, irrespective of whether Landlord resorts Lo

litigation as a yesult thereof.

1423 Intcrpretation. Unless indicated otherwise, the term “or” in this document is
used in the inclusive sense.

14,24 Survival. In addition to those provisions specifically noted as surviving
termination of this Lease, the following provisions will survive texmination of this Lease: this
Section 1424 (Swrvival), Seetion 11.11 (Holdover), and Section 14.1 (Notices). Tn addition, if
the Lease is terminaled because of a breach of the Lease by the non-terminating paity, the
terminating party’s right to pursue all legal remedics will survive such termination unimpaited.




IN WITNESS WHEREOF, the parties hercto have caused this Leasc to be duly executed
as an insirument under scal and detivered as of the day and year first above written,

ROMAN CATHOLIC ARCHBISHOP OF
BOSTON, A CORPORATION SOLE

By:

e

Title: Assistant Clerk

CITY OF BAVERBILL

By:

[y

WMayor

By:
City Solicitor
Approved as {o Form

Date:

HAVERHILL SCHOOL COMMITTEE

By:

Date:






