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DEVELOPMENT AGREEMENT

This DEVELOPMENT AGREEMENT, dated as of June 11, 1979,
by and between CAMBRIDGE REDEVELOPMENT AUTHORITY, a public
body politic and corpofate (hereinafter, with its succeséors and
assigns, the "Authority"), having its office at 336 Main Street
in the City of Cambridge, Massachusetts, and CAMBRIDGE CENTER
ASSOCIATES, a Massachusetts general partnership (hereinafter,
with its successors and assigns, the "Developer"), in which
MORTIMER B. ZUCKERMAN and EDWARD H. LINDE are the general part-
ners, having its office at 133 Federal Street in the City of
Boston, Massachusetts.

A. Statement of Facts

1. The Authority is engaged in carrying out an urban
renewal project known as the "Kendall Square Urban Renewal Project™
(the "Project") in an afea (the "Project Area") in the City of
Cambridge in accordance with the terms and provisions of an
approved Urban Renewal Plan, as amended (the "Renewal Plan"), and
in furtherance thereof the Authority has acquired substantial
portions, and contemplates acquiring the remaining portions, of
that part of the Project Area bounded by Broadway, Kendall Square,
Main Street and the land referred to as the proposed Western
Connector including the portions being shown approximately as
Parcels 3 and 4 on the map attached hereto as Exhibit A,

2. The Developer desires to purchase and redevelop

in stages those portions of Parcels 3 and 4 approximately as



outlined on. the map attached hereto as Exhibit A (the
"Development Area"). Each Tract of an Individual Parcel to be
purchased and redeveloped as herein provided shall bound on the
perimeter boundary of the Development Area established at the
time the supplemental land disposition contract for such Parcel
is entered into or on the perimeter boundary of another Indi-
vidual Parcel. Every portion of the Development Area which at
any time has not been conveyed or is not to be conveyed pursuant
to a then outstanding éupplemental land disposition contract
shall be bounded by a public street or_public right-of-way or
other land of the Authority for at least fifty (50) feet. Such
redevelopment shall be undertaken, subject to the applicable
terms and provisions of the Renewal Plan, upon the terms, cove-
nants and conditions of this Agreement and in accordance with a
Master Plan Framework and a Conéept Design Plan described in
Exhibit B attached hereto, as the same may Ee modified from'time
to time as provided in this Agreement with the approval of the
Authority (as so modified at any time, the "Master Plan Framework
and Concept Design Plan'"), and outlining the improvements (the
"Development”) to be constructed by the Developer on the Develop-
ment Area. It is presently contemplated that the Development
will consist of (in addition to any related parking facilities
areas.to be constructed pursuant hereto) mixed uses of 1,500,000
square feet of gross floor area (which term as used in this
Agreement shall have the definition contained in the Renewal
Plan), comprised of (i) between 600,0QO and 1,200,000 square feet
for office uses, (ii) between 50,000 and 250,000 square feet for
retail and consumer service uses, institutional and entertainment

and recreational uses, (iii) approximately 200 rooms but not more



than 300,000 square feet for hotel or motel uses, and (iv) subject
to the reasonable availability of conventional or governmental
assisted financing, which the Developer shall use its best efforts
to obtain, between 100,000 and 300,000 square feet for multi-fémily
hogsiﬁg residential uses (all such uses as defined in'the Renewal
Plan), except as otherwise provided in this Agreement. The
Development will also include aépropriate parking facilities,
landscaping, open spaces and related amenities suppbrting the
mixed uses to be constructed by the Developer, all as provided in
this Agreement, and as planned and reflected in the Master Plan
Framework and Concept Design Plan,

| 3. The Authority presently has budgeted, fpr expendi-
ture from time to time in related stages, funds of at least
$4,950,000 for public improvements related to and in support of
the Development to be constructed by the Developer, subject to
such funds.continuing to be made available to the Authority for
such purpose by the Department of Housing and Urban Development
("HUD").

4, The Authority and the Developer desire to proceed
with the purchase and sale of parcels of land within the Develop-
ment Area and with the carrying out of stages of the Development
on such parcels on such basis, and in accordance with such pro-
cedures, as are set forth in Exhibits C, D and E attached hereto
for submission by the Developer of design and construction plans
and other information, for review and approval by the Authority,
and for execution and performance of separate supplemental contracts
relating to the disposition and devélopment of the reépective
parcels. As the first such stage of the Development, the Developer
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desires to purchase and redevelop a portion of Parcel 4 in the
Development Area (the "First Individual Parcel"), consisting of a
Tract 1 containing approximately 41,500 square feet and a Tract 2
containing approxXximately 42,750 square feet, presently expectedr
to be located approximately as shown on the map attached hereto
as Exhibit A and to comstruct on said Tract 1 a building containing
not less than 125,000 square feet of gross floor area for office
uses and to construct on said Tract 2 (or elsewhere if agreed
with the Authority) related parking facilities, in.confofmity
with the Master Plan Framework and Concept Design Plan, as mofe
fully set forth in a supplemental land disposition contract for
the First Individual Parcel to be entered into by the parties as
provided in Paragraph B{(1)(b) of this Agreement.

5. The parties are desirous of more particularly
setting forth their agreement with respect to the Development
Area and the Development, which is intended to promote and effec-
tuate the carryihg gut of the Renewal Plan and the development of
the Project Area, of which the Development Area.is a part, in a
complementary, orderly manner; and HUD has concurred in this
Agreement.

B. Agreement of the Parties

'NOW, THEREFORE, each of the parties hereto, for and in
consideration of the premises and the mutual obligations herein
contained, does hereby covenant and agree with the other as
follows:

1. (a) Subject to all the terms, covenants and
conditions of this Agreement, including due compliance with the

procedures, and subject to the submissions and approvals, set
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forth in Exhibits C, D, and E attached heret. . the Authority and
the Developer shall from time to time enter into supplemental

land disposition contracts for (i) the sale by the Authority of,
and (ii) the purchase of, and the development by the Developer of
improvements on, individual parcels of land (collectively, the
"Individual Parcels"), as more fully set forth in the respective
contracts. Each supplemental land disposition contract, to be
entered into after approval by the Authority of the Design Develop-
ment Phase submission for the improvements to be constructed on

or in connection with the Individual Parcel covéred thereby (or
sooner by mutual agreement of the parties), shall be in the form
attached hereto as Exhibit F; shall describe the Individual

Parcel as requested by the Developer and approved by the Authority

as part of the Design Development Phase (or sooner) for the

_improvements (which shall be described) to be constructed thereon

or in connection therewith, and any mutually agreed encumbrances
thereon and any easements appurtenant thereto; shall indicate the
number of square feet of gross floor area of the proposed building
to be devoted to each use group specified in the Renewal Plan and
permitted as paft of the Development; shall state the purchase
price to be paid by the Developer for the conveyance of such
Individual Parcel; shall set forth times for the submission of
further plans and materials to be reviewed and approved, for the
conveyance, for the beginning and completion of the improvements
including parking facilities for such Individual Pafcel and,

where appropriate, for the installation by the Authority of public

improvements related to and in support of the Development to be



_constructed by the Developer (it being understood that the Deﬁel-
oper shall noﬁ be required to commence construction of a building,
and the Authority shall not be required to perform or cause

others to perform public improvements, in the months of December,
January or February); and may also set forth other or different
terms and conditions as mutually agreed upon by the parties and
appropriate to carry out the Project in accordance with this
Agreement, If and when at any time or times within ISVyears from
the date hereof the public right-of-way line, as shown on Exhibit A,
of any of Main Street, Kendall Square, Broadway, the proposed
Mid-Block Connector and the proposed Western Connector is estab-
lished by the City of Cambridge at a location closer to the
boundary of the Development Area than the public right-of-way

line shown on Exhibit A, the boundary of the Development Area
shail become the location of such public right-of-way line as

then so established. ﬁpon execution of a particular supplemental
land disposition contract for an Individual Parcel, all rights

and duties of the parties, and their successors and assigns, with’
respect to such Parcel shall be governed by such contract to the
end that no default by the Developer under the Development Agreement
or under any other supplemental land disposition contract shall
affect or impair the rights or obligations of the Developer under
such particular contract. Each such supplemental land disposition
contract shall contain, or be accompanied by, a legally binding
written cbmmitment by Mortimer B. Zuckerman and Edward H. Linde,
jointly and severally, personally guargnteeing to cause the

structured parking appurtenant to the improvements on such Indi-
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vidual Parcel to be constructed in compliance with the requife-
ments of the Renewal Plan and the Cambridge zoning requirements;
and each such commitment shall survive the conveyance of such
Parcel and any termination of this Agreement.

(b) The Developer covenants and agrees, (i) within 3
months from the date of this Agreement, to make the Schematic
Design Phase submission required pursuant to this Agreement, as
more fully set forth in Exhibit C, for the First Individual
Parcel, and (ii) within 3 months from the date of the Authority's
approvél of suéh submission (the- "First Pafcel Approval'), to
execute and deliver to the Authority such a supplementél land
disposition contract for the First Individual Parcel, and within
one month after the execution and delivery of such contract to
purchase and accept conveyance thereof in accordance therewith
and, subject to the provisions regarding winter construction in

Paragraph B(l)(a) and the provisions of Paragraph B(1l4) of this

~Agreement, to commence the construction thereon, as part of the

Dévelopmént, of at least a single building containing not less
than 125,000 square feet of gross floor area for office uses (in
addition to any parking facility area in connection therewith to
be constructed pursuant hereto) as referred to in Paragraph A(4)
of this Agreement.

(¢) Subject to the provisions regarding winter construc~
tion in Paragraph B(1l)(a) and the provisions of Paragraph B(1l4)
of this Agreément, the Authority shall be entitled ﬁo terminate
this Agreement, and shall not be under any obligation to enter
into a supplemental land disposition contract with the Developer
with respect to the First Individual Parcel if the Developer has
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failed to make the submission or to execute and deliver the
supplemental land disposition contract as provided in the preceding
subparagraph (b), or with respect to any Individual Parcel at any
time

(i) subsequent to the expiration of each
two-year period after the first anniversary of the
date of the First Parcel Approval, if prior to the
expiration of such respective two-year period the
Developer shall not have commenced construction,
as part of the Development, of improvements (in
addition to the minimum 125,000 square feet of
gross floor area on the First Individual Parcel)
at the rate of at least 125,000 square feet of |
gross floor area (mot including any parking facility
area) for each such two-year period, cumulatively,
and shall at the time not be diligently constructing
or have completed such improvements, or

(ii) subsequent to the expiration of 5 years
‘after the first anniversary of the date of the
First Parcel Approval, if the Developer shall
within such 5 years not have commenced construction,
as part of the Development, of improvements contain-
ing at least a total of 500,000 square feet of
gross floor area (not including any parking facility
area) and shall at the time not be diligently
constructing or have completed such improvements,
or

(iii) subsequent to the expiration of 10

years after the first anniversary of the date of

the First Parcel Approval, if the Developer shall
within such 10 years not have commenced construc-
tion, as part of the Development, of improvements
containing at least a total of 1,000,000 square

feet of gross floor area (not including any parking
~facility area) and shall at the time not be diligent~
ly constructing or have completed such improvements,
or

(iv) subsequent to the expiration of 180
months after the date of the First Parcel Approval,
or

(v) if the Developer shall at the time be in
default under this Agreement or any then outstanding
supplemental land disposition contract and shall
have failed to cure such default within any applicable
grace period after written notification of such
default by the Authority.
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2. The purchase price for each Individual Parcel, to
be stated in the supplemental land disposition contract relating
thereto, shall be the product of (i) the number of square feet of
land in the Individual Parcel multiplied by (ii) the Base Purchase
Price. The Base Purchase Price shall be the following price per
square foot as in effect at the time a satisfactory complete
final Design Devélopment Phase submission for formal review for
the improvements toc be built on such Individual Parcel {(not
including the structured parking) is made_to the Authority in

accordance with Exhibit C:

Price per Time !-7C{.ﬁbé)

Square Foot Period

$§ 6.00 Within 1 year afte; e date of

: the First Parcel Approval

6.42 Within ﬁ§§w§§§£wﬁgllew%ng 1 year
6.84 ‘Within the1Hiext following 1 year
7.32 Within the next following 1 year
7.80 Within the next following 1 year
8.28 Within the next following 1 year
8.76 Within the next following 1 year
9.24 Within the next following 1 year
9.72 Within the next following 1 year
10.20 - - Within the next following 1 year
10.68 Within the next following 1 year
11.28 Within the next following 1 year

and an additional $0.60 within each successive 1 year
period thereafter.

The supplemental land disposition contract for an Individual
Parcel on which improvements are to be constructed shall provide
that the Developer may defer the acceptance of conveyance of, and
payment for, any portion of the Individual Parcel required and to
-be used for structured parking for up to 36 months after the
initial date of acquisition by the Developer of land within the

Individual Parcel.



30

Developer has deposited with the Authority, as security for the

(a) Concurrently with the execution hereof, the

performance of its obligations and its observance of the con-

ditions under this Agreement and under each supplemental land
disposition contract entered into pursuant to this Agreement, an
irrevocable letter of credit drawn on a bank acceptable to the
Authority, addressed and payable to the order of the Authority

upon simple demand by it, which 1etterrof credit shall be maintained

in full force and effect by the Developer in amounts (the "Develop-

ment Deposit") as follows:

(1)

(ii)

(iii)

.

(iv)

(v)

$250,000, until the Developer shall have

commenced construction pursuant to supplemental

land disposition contracts of improvements,
as part of the Development, of not less than
250,000 square feet of gross floor area; and
reduced to '

5200,000, when and after the Developer shall
have commenced construction pursuant to
supplemental land disposition contracts of
improvements, as part of the Development, of
not less than 250,000 square feet of gross
floor area; and reduced to

$150,000, when and after the Developer shall
have commenced construction pursuant to
supplemental land disposition contracts of
improvements, as part of the Development, of
not less than 500,000 square feet of gross
floor area; and reduced to

$100,000, when and after the Developer shall
have commenced construction pursuant to
supplemental land disposition contracts of
improvements, as part of the Development, of
not less than 750,000 square feet of gross
floor area; and reduced to

$50,000, when and after the Developer shall
have commenced construction pursuant to
supplemental land disposition contracts of
improvements, as part of the Development, of
not less than 1,000,000 square feet of gross
floor area; and reduced to
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(vi) zero, after the Developer shall have completed
- construction, as certified by the Authority

in accordance with supplemental land disposition

contracts, of improvements, as part of the

Development, of not less than 1,000,000

square feet of gross floor area, or of all

improvements (and required structured parking)

commenced as part of the Development prior to

the termination of this Agreement as provided

herein by the Developer, or by the Authority

in any circumstance where the Developer has

not failed to perform or is not in breach hereof;
provided, however, that the aforesaid amounts of floor area shall
not include the area of any parking facility; and provided further
that the amount of the Development Deposit shall not be reduced
upon the commencement or completion of any construction if and so
long as the Developer shall at the time be in default under this
Agreement or any then outstanding supplemental land disposition
contract. In the event that the Developer shall fail to deliver
to the Authority, at least 10 days prior to any expiration date
of any outstanding letter of credit held by the Authority and
then constituting the Development Deposit, a renewal of such
letter of credit in the requisite amount and upon the same terms
and conditions (other than the expiration date), the Developer
shall be deemed to be in default hereunder and no grace period
shall be applicable.

(b} 1In addition, concurrently with the execution of
each supplemental land disposition contract for an Individual
Parcel, the Developer or the redeveloper thereunder shall deposit
with the Authority, as security for the performance of its obliga-
tions and its observance of the conditions thereunder (including
-without limitation any obligation for the construction of structured

parking), an irrevocable letter of credit drawn on a bank accept-
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able to the-Authority, addressed and payable to the order of the
Authority upon simple demand by it in an amount equal to 10% of
the total purchase price payable for suéh Individual Parcel,
which letter of credit shall be maintained in full force and
effect by the Developer until the completion of construction by
the Developer, as certified by the Authority, of all improvements
%inciuding structured parking) to be constructed with respect to
such Individual Parcel in accordance with such contract.

In the event that the Authority shall terminate this
Agreement under Paragraph B{l){(c¢c) or any other provision of this
Agréement (except the last sentence of Paragraph B(l4)(a) hereof),
or in the event that the Developer shall be in breach of or
default under any of its obligations under this Agreement, including
without limitation the covenants and agreements of the Developer
under Paragraphs B(l) and B(5), or a redeveloper shall be iﬁ
breach of or default uﬁder any of its obligations under any
particular supplemental land disposition contract, which default
is not cured or remedied within any permitted grace period applic-
able thereto, the Authority shall have the right to retain the
Development Deposit and the amount of the security deposited as
aforesaid with respect to the particular supplemental land disposi-
tion contract, and the proceeds therecf, as liquidated damages,
and not as a penalty, without any deduction or offset whatever,
actual damages being unascertainable, as the Authority's sole
remedy for monetary damages {(except for rentals or other obligations
under leases referred to in Paragraph B(6) of this Agreement and
obligations for the reconstruction of public improvements as
provided in Exhibit G and except for liabilities of Mortimer B.
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Zuckerman and Edward H. Linde under personal guarantees speci-
fically referred to in the last sentence of Paragraph B{(l)(a) and
in Exhibit G of this Agreement and for rentals under leases of
sites for temporary parking) on account of such termination,

- breach or default (but the Authority shall have such equitable or
other remedies as are expressly provided for in this Agreement
and in such supplemental land dispositioh contract, including
without limitation termination of this Agreement, rights of
entry, and revesting of title to Individual Parcels).

- 4. (a) The Authority has, in Paragraph A(3) of this
Agreement, informed the Developer of funding presently allocated
for public improvements by the Authority related to and in support
of the Development to be comnstructed by the Developer. Subject
to the provisions regarding winter comstruction in Paragraph B(1l){a)
and the provisions of Paragraph B(l4) of this Agreement, the
Authority shall provide, or cause others to provide, various
public improvements related to and in support of the Development
to be constructed by the Developer, all in a manner consistent
‘with the Master Plan Framework and Concept Design Plan (as from
time to time approved), in an integrated andla'timely.manner,
including, as more particularly described in Exhibit G attached to
this Agreement: (i) public streets surrounding the Development
Area and associated curbs, sidewalks, and street and area lighting
to the lot line of the Development Area; (ii) traffic improvements
appropriate for the Development Area, including implementation of
a new traffic pattern, anq turns, signals and signs; (iii) underground
utility services to the 1ot'line'of the Deve1opment Area; and
(iv) landscaping and other amenities, and certain open plaza and
open spacé areas.
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If the Authority fails to perform hereunder, the Developer
shall be entitled, as the sole remedy of the Developer for itself
and on behalf of all redevelopers under supplemental land dis-
position contracts hereunder, and their respective successors and
assigns, on account of such failure, either:

to terminate this Agreement and any future obligations
hereunder; or

to an equitable adjustment of the Master Plan Framework
and Concept Design Plan and the provisions of Paragraph
B(l)(c) of this Agreement; or
tc damages (but not to any consequential damages). All
such damages shall not exceed in the aggregate the sum
of $4,950,000, presently budgeted for public improvements
related to and in support of the Development, less the
total amounts which the Authority has expended or
caused to be expended for the performance of such
public improvements, and shall be held and applied to
and only to the provision, as and when required in
accordance with the terms of Exhibit G, of the specific
public improvements described therein which the Authority
has failed to perform or to cause to be performed.
Nothing herein shall prohibit the performance by the Authority of
additional public improvements in support of the Development to
the extent of the then available funding.
The Developer shall keep the Authority currently advised
of the status of all aspects of the design and construction of
- the improvements to be made by the DéVeloper as part of the
Development; and the Authority shall keep the Developer currently
advised of the plans and specifications of proposed public improve-
ments, and of contracts to be entered into for the installation
thereof; all to the end that the Developer and the Authority
shall work cooperatively together in order to assure that the
public improvements. are being undertaken in a manner consistent

with the Master Plan Framework and Concept Design Plan and inte-

grated on a timely basis with the Development.
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The Authority shall also use its best efforts, subject
to agreement with the Massachusetts Bay Transportation Authority
(the "MBTA") and The Commonwealth of Massachusetts, to acquire by
purchase and cause to be removed the existing power station and
surface facilities of the MBTA presently located in the Development
Area and to cause a replacement power station to be constructed
in conformity with the Master Plan Framework and Concept Design
Plan, which replacement power station may be located on the
Development Area end thereby reduce the area thereof available
for acquisition and development by fhe Developer, in which case
) the Authority shall also use its best efforts to retain or obtain

appropriate air rights and appﬁrtenant building and support
l easements over such power station aree for use by the Developer
in connection with the Development,

The parties intend in good faith that a more precise
description of the mutual rights and obligations of the parties
hereto with respect to any public improvements will be set forth
in each supplemental land dispesition contract to be entered into
pursuant to this Agreement.

(b) All improvements to be made within an Individual
Parcel, whether or not used by or for the benefit of the general
public, shall be made by the Developer at the Developeris sole
cost and expense, unless otherwise expressly agreed by the Authority

in the supplemental land disposition contract with respect to

‘such Parcel.

' 5. {a) The Developer covenants and agrees to provide
such off-street parking, and to construct such structured parking,

l as shall cause the Development, at each stage, to be in compliance
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at all times with the requirements of the Renewal Plan and the
zoning requireménts of the City of Cambridge applicable to the
Development Area. Any such structured parking may, except as
otherwise required by law, be within open ventilated structures,
at grade and above. ,

(b) The Authority has approved the Master Plan.Framework
and Concept Design Plan, which provides for an average parking
ratio of 2 1/3 spaces per 1,000 square feet of total building
gross floor area, including an average parkifig ratio of not more
than 3 spaces per 1,000 square feet of gross floor area devoted
to office usé, but in any event not more than 3,500 spaces for
the Development. The Authority shall use reasonable efforts to
support the Developer's proposal to cdnstruct and use such number
of spaces, but the Authority shall not be held liable for any act |
of any third party not within the control of the Authority which
results for any reason in the reduction of the number of spaces
calculated in accordance with such provisions which may be con-
structed or used. However, if by reason of law, only a lesser
number of spaces may be constructed or used, the number of square
feet of floor area to be constructed by the Developer pursuant to
this-Agreement, for various uses as stated in Paragraph A(2) or
within various periods as stated in Paragraph B(l)(c) of this
Agreement (as the séme may be adjusted by other provisions of
this Agreement), shall be reduced in proportion to the reduction
of the number of spaces in a fatio of 1,000 square feet of total

building gross floor area to 2 1/3 spaces, or 1,000 square feet
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of gross floor area devoted to office uses to 3 spaces in the
case of office space. Without limiting the generality of the
foregoing, if any city, state or federal governmental authority
‘having jurisdiction shall issue any final finding, decision or
other determination as to a lesser number of parking spaces which
may be constructed or used in the Development Area, such action
shall be deemed to be a reason of law without the necessity of
the Developér's prosecuting any administratiﬁe apgeal of such
action; provided, however, that any such action sﬁall not “be

- deemed to be final until the final determination of any and all
appeals which may be taken by the Developer, the Authority or
others (and the Developer shall not object to the taking of any
such appeal by the Authority or others).

6. Subject to the pribr execution by the Authority
and the Developer of at least one supplemental land disposition
contract for an Individual Parcel, the Authority agrees to lease
to the Developer.(or, at the.written request of the Developer, to
the owner of suchlParcel), for fhe purpose of providing a site or
sites solely for temporary on-grade parking for tenants and users
of the improvements constructed pursuant to any such contract
pending the completion by the Developer of structured parking
related thereto in accord#nce with the Renewal Plan, a portion or
portions of the Development Area owned by the Authority, containing
in thé aggregate not more than approximately 200,000 square feet
of land area at any one time. By not less than 10 days' prior

written notice to the Authority, the Developer (or such lessece)
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may from time to time increase or decrease the area of the site

or sites so leased. The lease will be at a rental payable by the
Developer to the Authority monthly in advance, at an annual rate
per square foot of land area leased equal to 10% of the Base
Purchase Price in effect from'timerto'time at the commencement of
each‘month during the term of any such lease. Any and all improve-
ments to the site or sites leased to provide such temporary
on-grade parking, and any and all responsibility for injury
(including death) of any person or damage to any property occurring
on such site or sites, shall be at the sole expense and cost of
the Developer. The lease shall be in or substantially in the

form of Exhibit H attached hereto;

‘ 7. It shall be the Developer's responsibility to
obtain any permits, approvals, permissions and the like from all
governmental agencies with respect to proposed improvements to be
constructed by it on the Development Area; it shall be the Authori-
ty's responsibility to obtain any permits, approvals, permissions
énd the like with respect to proposed improvements to be made by
it in connection with the Development; and each party shall
cooperate with the other in, and exercise reasonable efforts in
- support of, obtaining any such permits, etc., sought by the other
with respect to improvements appr;ved by such party.

8. The Authority presently holds title to all of the
land (other than public streets and public rights-of-way) consti-
tuting the Development Area except certain land containing approxi-
mately 62,606 square feet, located within Parcel 4 and owned by

MBTA and/or The Commonwealth of Massachusetts {(the so-called
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"MBTA property"), all of which the Authority shall use its best
efforts to Acquire in a timely manner. If at the expiration of 1
year from the date of the First Parcel Approvai neither the
Authority nor the_Deveioper shall have entered into an agreement
with the MBTA for the purchase of its property (with the possible
exception of the site for a power station if the Authority or the
Developer has agfeed to acquire or has acquired air rights and
building and support easements over such site reasonably appro-
priate for the construction by the Developer of impfovéments, as
part of the Development, at such location in conformity with the
Master Plan Framework and Concept Design Plan), the provisioné of
subparagraph (a) shall apply. 1f at the expiration of 2 years
from the date of the First Parcel Approval neither the Authority
nor the Developer shall have acquired title to all of the MBTA
property (with the possible exception hereinbefore mentioned),
the provisions of both subparagfaph (a) and the provisions of
subparagraph (b) shall apply:

(a) the Authority shall not be entitled to terminate
this Agreement at any time under the provisions
of clauses (i), (ii) or (iii) of Paragraph
B(1l)(c) of this Agreement if the Developer .
shall have commenced construction, as part of
the Development, of improvements (not including
any parking facility area) in addition to the
first building described in Paragraph A(4)
hereof of 125,000 square feet of gross floor
area prior to the expiration of a peried of
18 months after the execution of leases for
at least 85% of the rentable space in the
first building to be constructed as part of
the Development on the Development Area or
the expiration of a period of 3 years after
the substantial completion of such building
{whichever period shall first expire), and an
additional 125,000 square feet of gross floor
area for each subsequent three-year period,
cumulatively, and if the Developer shall at
the time be diligently constructing or have
completed such improvements.
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(b) the Authority shall not unreasonably withhold its
approval of a proposed revised Master Plan Framework
and Concept Design Plan submitted by the Developer
provided that as part of such submission the
Developer shall then (i) submit to the Authority
for its review and approval Schematic Designs for
a building containing not less than 125,000 square
feet of gross floor area in conformity with such
proposed revised Master Plan Framework and Concept
Design Plan and for the structured parking for the
First Individual Parcel, and (ii) agree in writing
to enter into a supplemental land disposition
contract within not more than six (6) months after
such approval by the Authority and also within
such period to purchase an additional Individual
Parcel and to commence construction therecn of
such building, as part of the Development in
accordance with plans approved under this Agreement.

In the event that the Authority or the Developer shall enter

into an agreement with the MBTA after the expiration of 1 year
from the date of the First Parcel Approval, unless a revised
Master Plan Framework and Concept Design Plan have been approved'
in accordance with the provisions of this paragraph, or shall
acquire title to all or substantially all of the MBTA property
and/or such other described rights and easements at any time
after the expiration of 2 years from the date of the First Parcel
. (]
Approval, then the provisions of the preceding subparagraphs (a)
and (b) shall not apply but the period of time between the date
of the first anniversary of the First Parcel Approval and the
date of such agreement or the period of time between the date of
the second anniversary of the First Parcel Approval and the date
of such acquisition by the Authority or the Developer, whichever
period is longer, shall be deemed an excusable delay within the
meaning of Paragraph B(l4) of this Agreement for the purpose of
calculating the years after the first anniversary of the First
Parcel Approval under clauses (i), (ii) and (iii) of Paragraph

B(1l)(c) of this Agreement.
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9. (a) The Authority shall within 10 days after the
execution of this Agreemént certify this Agreement to the Super-
intendent of Buildingslof the City of Cambridge as an outstanding
contract (including option) for the construction of buildings in
the Development Area having cumulative GFA (as defined in the
Renewal Plan) of 1,200,000 square feet of gross floor area for
the uses specified in clause (i), 225,000 square feet of gross
floor area for the uses specified in clause (ii) and 275,000
square feet of gross floor area for the uses specified in clause
(iii) of Paragraph A(2) of this Agreement, and the Authority

shall keep such certificate effective so long, and only so long,

-as this Agreement shall remain in force and shall not be terminated;

provided, however, that nothing in this Agréement nor any such
certificate shall prohibit the use of up to 170,000 square feet

of gross floor area by American Science and Engineering, Inc. in
any building constructed on any portion of Parcel 2 for any of

its corporate purposes if the construction of such building is
commenced, and such floor area space ié'acquired by American
Science and Engineering, Inc. by purchase or lease executed
within 3 years after the date of the First Parcel Approval; and
provided further that the Developer shall not be entitled, without
the prior written consent of the Authority, to use more than a
total of 250,000 square feet of gross floor area for light industry
uses in buildings constructed as part of the Development on the
Development Area. At the time of the execution of a supplemental

land disposition contract for the construction of a building:
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(1) 4if it is sﬁecifically proposed that such building
contain space for uses included in a then outstanding certi-
fication to the Superintendent of Buildings for the Developer
under this Agreement, such space shall be released from such
certification and shall be included in a certification for
the redeveloper under such contract; and
7(2) if it is proposed.that such building contain light
industry uses or residential uses, the Authority shall

= certify to the Superintendent of Buildings the cumulative
GFA so proposed for such uses.

(b) No amendment or modification of the Renewal Plan
adopted after the date of this Agreement shall be applicable to
any part of the Development Area (or abutting portions of public
streets or public rights-of-way) for which the Authority has
previously entered into a supplemental land disposition contract
or for which the Authority may thereafter be obligated to enter
into a supplemental land disposition contract under this Agreement,
or shall increase or have the effect of increasing the cumulative
GFA as defined in the Renewal Plan to be used for office uses,
hotel/motel uses or non-owner-occupied institutional uses in the
Project Area (except as provided in subparagraph-(d) hereof)
without the Developer's prior written consent.

{(c) Any material adverse change in the present Cambridge
zoning ordinance applicable to any future development of the
Development Area or any increase in the cumulative GFA presently

permitted for office uses under the MXD zoning provisions for
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Cambridge Center shall, at the election of the Developer, warrant
appropriate renegotiation of this Agreement with respect to any
such future improvements and the obligations of the parties with
respect thereto, provided that the Developer shall have first
given writtén notice to the Auﬁhority of its objection to such
change at least 3 business days after the Authority shall have
given to the Developer written notice of a public hearing held or
to be held by the City Council or any committee thereof with
respect to the proposed change.

(d) Notwithstanding any provisions or requirements to
the contrary in subparagraphs (b) and (c) of this Paragraph B(9),
the Renewal Plan or the Cambridge zoning ordinance, no consent of
the Developer, or of any successor party whiéh has agreed to
purchase or owns any Individual Parcel, shall be required for any
amendment or modification of the Renewal Plan, and the Authority
shall be at liberty to amend or modify the Urban Renewal Plan and
witﬁout renegotiation of this Agreement to propose and support
any change in the zoning ordinance, applicable to Parcel 2 of the
Project Area, other than an increase in the cumﬁlative GFA;(as
defined in the Renewal Plan) for office uses, hotel/motel uses or
non-owner-occupied institutional uses (or Other change having the
effect of increasing such permitted uses on such Parcel, except
as provided in the following sentence or in the first proviso of
Paragraph B(9)(a) of this Agreement). No such consent shall be
required for, and neither the Developer nor any successor party
which has agreed to purchase or own any Individual Parcel shall

object to, any such increase in the cumulative GFA for any such
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uses (or other change having such effect) at any time subsequent
to 7 1/2 years after the date of the First Parcel Approval, but |
if any increase {or other such change) is adopted, the "1,000,000
square feet of gross floor area" specified in Paragraph B(1l)(c)(iii)
of this Agreement shall thereby be amended to "750,000 square
feet of gross floor area'.

10. The Developer shall have reasonable aécess, at its
own risk, to any and all parts of the Development Area at the
time owned by the Authority, to obtain data, make tests and the
like.

11. (a) This Agreement is being entered into as a
means of permitting and encouraging the Development on the Develop-
ment Area in accordance with the terms hereof and not for speculation
in landholding. The Developer acknowledges that, in view of:

(i) the importance of the undertakings set
forth herein to the general welfare of
the community;

(ii) the substantial financing and other
public aids that have been and/or will
be made available by law, the Federal
Government and the City for the purpose
of making such undertakings possible;

(iii) the importance of the identity of the
parties in control of the Developer and
the Development; and

(iv) the fact that a transfer of all or part
of the legal or beneficial ownership in
the Developer, or any other act or
transaction involving or resulting in a
significant change in the ownership or
distribution of such ownership or change
in the identity of the parties in control
of the Developer or the Development, is
for practical purposes a transfer or
disposition of the Developer's interest

, in the Development;
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the qualifications and identity of the Developer are of particular
concern tp-the community and the Authority. The Developer further
recognizes that it is because of such gualifications and identity
that the Authority is entering into this Agreement, and, in so
doing, is further willing to accept and rely on the obligations

of the Developer for the faithful performance of all undertakings
and covenants hereby to be performed by it.

(b) It is hereby understood and agreed that
Mortimer B. Zuckerman and Edward H. Linde are the two general
partners of the Developer and that they shall have, and shall
continue to have so long as this Agreement is in effect, absolute
control and management of the carrying out of the entire Develop-
ment in accordance with the terms of this Agreement.

(c) Except as otherwise provided herein or except
with respect to any Individual Parcel as provided in the supple-
mental land disposition contract with respect thereto, it is
hereby agreed that, commencing on the date hereof and continuing
until the completion of construction of the Development as certi-
fied by the Authority pursuant to the applicable supplemental
land disposition contracts, and except by reason of death:

(i) no transfer (by assignment or otherwise)

of all or any part of the Developer's
rights under this Agreement or of the
Developer's interest in the Development
shall be made to any person (including
but not limited to, any partnership,
joint venture or corporation) unless in
each instance the written consent thereto

of the Authority has first been cobtained;
and
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(i1i) no transfer or change of legal or bene-
ficial interests in the Developer by
sale, pledge or otherwise shall be made
unless in each instance the written
consent thereto of the Authority has
first been obtained.

(d) Subject to the prior written consent of the Autho-
rity, the Developer may form separate limitéd partnerships with
réspect to separate Individual Parcels and may admit, as limited
partners, individuals or other business entities for the purpose
of entering into supplemental land disposition contracts‘for
Individual Parcels so long.as-Mortimer B. Zuckerman and Edward H.
Linde are the general partners thereof with ownership of more
than 50% of the total partnership interests in each such partner-
ship, and with absolute control and management of the carrying
out of such supplemental land disposition contracts. In the
event of a breach of the provisions of this Paragraph B(1l) or in
the event that either Mortimer B. Zuckerman or Edward H. Linde
shall at any time, except by reason of death, cease toc be one of
the two general partners of the Developer or cease to exercise
absolute control and management of the business thereof, then at
the option of the Authority the Developer shall be deemed to be
in breach of and default under this Agreement and the Authority
shall have no further obligation hereunder and shall, in addition
to such other remedies as it may have hereunder, be free to deal
with any party with respect to the Development Area not then

covered by a supplemental land disposition contract and the

development thereof.
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~(e) Where the consent of the Authority to any
transfer is required hereby, the Developer shall first notify the
Authority in writing of all parties to whom such transfer is
proposed to be made, and such notice shall provide sufficient
information to enable the Authority to evaluate the acceptability
of the proposed transfer. The Authority, at any time within 30
days after the receipt of such notice, shall have the right to
notify the Developer that it objects to the proposed transfer to
such party or pérties, and the Authofity shall, in such notice,
specify reasonable grounds for suc¢h objection., 1If such objection
shall be made by the Authority, no such party shall be a transferee
without the subsequent written consent of the Authority. If
objéction is not made by the Authority within such 30-day period
or such additional period of time as may be requested by the
Authority and approved by the Developer, the proposed transfer
shall be deemed to be approved by the Authority.

12. The firm of Davis, Brody & Associates, or such
othér or édditional architects/planners/designers as may be
approved by the Authority in writing, shall be engaged by the
Developer as the Architect for the Development to prepare and
complete architectural submissions as contemplated under this
Agreement and to provide supervisory services during the construc-
tion of the Devélopment.

13. The Developer shall be entitled to rely upon any
action taken-in writing on behalf of the Authority by any indi-

.vidual at the time designated by the Authority with specific
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reference to this Paragraph as authorized to act on its behalf
under this Agreement, prior to the receipt by the Develéper of
written notice from the Authority that such designation has been
revoked. .No such designation shall prohibit the Authority from
acting itself.

14. (a) For the purposes of any of the provisions of
this Agreement, neither the Authority nor the Devéloper, as the
case may be, shall be considered in breach of or default in any
of its obligations hereunder or in non-compliance with or non-
satisfaction of any condition hereunder, in the event of unavoid-
able delay in the performance of such obligation or compliance
with or satisfaction of such condition due to causes beyond its
control and wifhbut its fault or negligence, including, but not
restricted to, acts ofAGod or of the public enemy, acts of the
Government (including, without limitation, the delay or refusal
of any governmental authority to issue permits, approvals and the
1ike when the application therefor conforms to all lawful require-
ments and is based upon plans approved by ihe other party), acts
of the other party, fires, floods, epidemics, quarantine restric-
tions, strikes, freight embargoes, and unusually severe weather
or delays of contractors or subcontractors due to such causes,
materials shortages, or the general unavailability of customary
non-recourse permanent mortgage financing for improvements
of the kind which the Developer proposes to undertake. 1In no
event shall any one period of delay on account of such unavail-

ability of mortgage financing exceed 12 months, nor shall the
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total of all such periods of delay exéeed 24 months., If the
Authority and the Developer disagree as to such unavailability of
mortgage financing, then at the election of either party the
matter ‘shall be submitted, within 20 days after receipt by the
Authority of the Developer's written notification of such unavail-
ability of mortgage financing'as hereinafter provided, for final
and binding resolution, at the expense of the Developer, to a
committee of three experts, one to be chosen by the Authority and
one to be chosen by the Developer within 10 days after such |
submission, and the third to be chosen within 20 days after such
submission by the two previously chosen experts, each of the

three of whom shall be the principal real estate and mortgage

loan officer of a commeréial 6r savings bank having its principal
office in Massachusetts or a life insurance company gqualified to
do business in Massachusetts; provided, however, that no person
shall be eligible to serve as such expert if the bank or insurance
company in which such person is employed is then a creditor of or
investor in an& development iﬁ which either of the general partners.
of the Developer shall then have any interest. It is the purpose
and intent of this Paragraph B(14) that, in the event of the
occurrence of any such enforced delay, the time or times for
performance of such obligations or compliance with or satisfaction
of such conditions shall be extended for the period of the enforced
delay; provided, however, that the party seeking the benefit of
the brovisions of this Paragraph shall be required, within a
reaéonable period_after the beginning of any such enforced delay,

first to notify the other party thereof in writing, stating the
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cause or causes thereof, and requesting an extension for the
period of the enforced delay. In calculating the length of the
delay, there shall be taken into consideration not only actual
work stoppages but also any consequential delays resulting from
such stoppages as well. If any such excusable enforced delay
shall continue for more than 1 year (except as to the Authority's
inability to acquire title or rights in the MBTA property, as to
which the provisions of Péragraph_B(S) of this Agreement shall |
govern), then either party may, by written notice to the other,
terminate this Agreement as to any future obligations.

(b) In no event shall any financing difficulty or
unavailability of mortgage financing be a cause for an extension
hereunder with respect to any submission}fbr or the conveyance of
the First Individual Parcel or the construction by the Developer
of improvements thereon as provided in Paragraph B(1)(b) hereof
or of the structured parking related thereto ocr be a cause for an
extension of the Developer's performance of any obligation or
compliance with or satisfaction of ény céndition under any sup-
plemental land disposition contract entered into pursuant hereto.
The Developer shall, to the extent that the same may be required
in connection with the obtaining of interim financing to construct
the improvements on the First Individual Parcel, cause its general
partners, Mortimer B, Zuckerman and Edward H. Linde, or either of
them, to guarantee the construction loan for such improvements up
to a maxXimum of $10,000,000.

15. (a) 1f either party fails to perform hereunder,

except as hereinafter provided, the other party may give written
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notice to the defaulting party, specifying the failure, determining
such grace pefiod as may be reasonably-appropriate under the
circumstances and directing the defaulting party to cure such
failure within such period, but in no event need such grace
period be more than 6 months. If the defaulting party fails to
cure such nonperformance within such specified grace period (as
such period may be reasonably extended for matters that cannot.be
cured within such time so long as the defaulting party commences
within such period and thereafter diligently prosecutes such cure
to completion), then the other party may suspend and extend its
obligation to perform hereunder or may terminate this Agreement
by reason of such default by giving written notice thereof to the
| defaulting party. No notice shall be required and no such grace
period shall be applicable with respect to compliance with the
time periods set forth in Paragraphs B(1l){(b) or B(1l)(c) of this
Agreement (as the same may be modified by other provisions of
this Agreement) or with respect to the timely rehewal of a letter
of credit as set forth in Paragraph B(3){(a) hereof.

(b) Except as hereinafter provided, no member,
official, employee or consultant of the Authority shall be per-
sonally liable to the Developer or any partner thereof, or any
successor in interest or person claiming through or under the
Developer or any such partner, in the event of any default or
breach, or for or on account of ahy amount which may be or beccme
due, or on any claim, cause or obligation whatsoever under the
terms of this Agreement or any supplemental land disposiﬁion

contract entered into pursuant hereto; and no partner of the
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Developer shall be personally liable to the Authority, or any
‘successor in interest or person claiming through or under the
Authority, in the event of any default or breach, or for or on
account of any amount which may be or become due, or on any
cléim, cause or obligation whatsoever under the terms of this
Agreement; with the sole exceptions being liability of the Developer
for the amounts of the Development Deposit and the amounts of the
deposiﬁs furnished in connection with supplemental land disposi-
tion contracté, ;entals for leases of sites for temporary parking,
and any commitment or pérsonal guarantee by Mortimer B. Zuckerman
or Edward H. Linde of the Developer's obligation to construct
structured parking and to reconstruct public improvements as
provided in Exhibit G; it being further provided that nothing
herein shall affect any non-monetary remedies of the Aﬁthority or
of the Developer under this Agreement.

16. (a) The parties agree that for all purposes
relating to the Project Area:

(1) all of the space of a particular user shall be
deemed to be entirely devoted, under the Renewal Plan, the MXD
| zoning provisions for Cambridge Center and this Agreement, to the
specified use group of the principal use of such space by
such user, if not more than 17 1/2% (or such other percentage as may
in any instance be mutuélly agreed by the parties hereto) of such
space is devoted to accessory uses which are subordinate and
customarily incidental to the principal use; and

(ii) if more than 17 1/2% (or such other percentage as

may in any instance be mutually agreed by the parties hereto) of
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the space of a particular user shall be devoted to use within a
specified use group, the use of such space shall be deemed to be
a principal use and not an accessory use; and

(iii) the Developer shall be deemed to have satisfied
any obligation or condition set forth in this Agreement for
commencing or completing or relating to construction of a specified
number of square feet of gross floor area if the number actually
commenced or completed at the time is not more than 12,500 square
" feet less than the'specifiéd.;umber.

(b) All notices, requests, consents, approvals and
other instruments required or perm;tted to be given pursuant to
the terms of this Agreement shall be in writing and shall be
deemed to have been properlf given if delivered by hand or sent
by registgred or certified mail, postage prepaid, return receipt
requested, and

(i) if directed to the Authority, addressed to
it: '
¢/0o Chairman _
336 Main Street
Cambridge, Massachusetts 02142
and |

{(ii) 4if directed to the Developer, addressed to
it:

¢/o0 Mortimer B, Zuckerman

Boston Properties

133 Federal Street

Boston, Massachusetts 02110
or to such other address and addressee for any party as may from
time to time be specified in a notice given by such party to the

other party.

-33-



(¢c) No assent, express or implied, by either party to
any breach of or any default under anj provision of this Agreement
to be performed or observed by the other party shall constitute a
-waiver of or assent to any succeeding breach of or defauit under
such provision or any other provision of this Agreement,

(d) Time is of the essence of this Agreement, and the
parties hereto shall diligently, promptly and punctually perform
the obligations required to be performed by each of them and
shall diligeﬁtly, promptly and punctually attempt to fulfill the
conditions applicable to each of them. |

WITNESS the execution hereof under seal as of the day
and year first above written.

CAMBRIDGE REDEVELOPMENT AUTHORITY

=

-

By f
Charles C. Nowisz i, Chairman

CAMBRIDGE CENTER ASSOCIATES

By 7’/ g%ﬁ—\

Mortimer E. General Partner
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EXHIBIT B

Master Plan Framework and Concept Design Plan

The Master Plan Framework and Concept Design Plan documents
attached hereto illustrate the proposed development to be
constructed by the Developer and presently contemplated to

~consist of approximately 1,500,000 square feet of gross floor.

area on the Development Area.

The Master Plan Framework documents attached herein approximately

describe:

(1) Proposed general land use locations.

(2) Proposed development quantities, densities, and dis-
tributions.

(3) Proposed parking quantities and distributions.

{4) Proposed opeh space quantities and locations.

(5) Propogsed general circulation plan and-vehicular and pedes-

trian access patterns into the Development Area.

The Concept Design Plan documents describe several altermative
plans which illustrate a general intent for the design of the
entire Development Area, consistent with but more specific

than the Master Plan Framework. The Concept Design Plan docu-
ments are not intended to commit the Authority or the Developer
to precise details, dimensions or configurations. These are

subject to refinements during subsequent design phases and shall



be reviewed -by the Authority in accordance with the procedures

described in Exhibit C.

The attached Master Plan Framework and Concept Design Plan docu-

ments are approved by the Authority with the following exceptions:

(1) Any proposed public improvements suggested on these docu-

(2)

(3)

(4)

(3)
(6)

ments to be constructed by the Authority. Proposed public
improvements are outlined in Exhibit G.

Proposed public street corridor alignments and widths,
easements, and Development Area property line descriptions.
These are described in Exhibit A.

The details of the propoéedrnew power substation and hotel
locational relationships'(becéuse the transformer yard area
has been omitted).

Proposed bus layover locations and designs to the extent not
yet approved by MBTA and City.

Proposed building configurations and locations on Parcel 3.
Circulation and access plan to the extent not yet épproved

by City.

The Authority and the Developer will seek to obtain approval

by the MBTA and the City of the elements referred to in (4)

and (6) above, or such substitute elements as may be mutually

acceptable to the Authority and the Developer.

In sﬁbsequent design phases the following approved elements of

the Concept Design Plan documents shall serve as the basis of

future design refinements:



(1)

(2)
(3)

(4)

(3)

(6)

(7)

(8)

(9)

Proposed densities, development square footages, and parking
quantities for Parcel 3, but not specific configurations or
building locations.

Proposed location for first building site on Parcel 4.
Proposed general locations, orientations, and configurations
fér other buildings,.open spaces and parking garages on
Parcel 4, |

Proposed densities, and development square footages for
Parcel 4.

Locational relationships between the proposed new rapid
transit entrance on the north side of Main Street and the
proposed public transit plaza. ‘

Location and orientation of the proposed public transit
plaza which is to be open to Main Street and southern sun
exposure.

Proposed retail location focused on the ground floor of
buildings (and second floor if need ariseé) around the
proposed public transit plaza and aiong the length of Main
Street.

The‘recognition and connection of a proposed on-grade pedes-
trian linkage across Main Street between the proposed public
transit plaza and the primary pedestrian circulation system
of MIT's proposed East Campus development.

Proposal for a basic 3-5 story thematic building element

around the site supporting higher elements and relating the

overall project to a pedestrian scale.
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(10) Overall vehicular and pedestrian circulation plan, subject
to the resolution of specific accesé pafterns and bus
circulation routes.

(11) Permanent screening of exterior facade (not facing public-
streets) of structured parking with low-rise buildings or

other suitable building materials.
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By
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' Mort:.mer B, Zg;zkeman,

Gener, "1 Partner .

“Fdward H. Lind
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w appropriate reuse of the land in conformity with the general plan for ' » Exterior Lighting
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t g.‘;_ . + The imprevesent of land use and traffic circulation; S Exterior lighting within the project shall be-provided.
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’ i
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other objectives stated herein; Y
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EXHIBIT C

Design Review Process, Submission Requirements and Review Factors

I. Review Process

1. Applicability

Each improvement or grouping thereof which is proposed
to be developed By the Developer as a‘distinct stage of the
Development on an Individual Parcel (a "Constructioh_Stage")
shall be planned and designed in sequential Phases known reépec-
tively aé the Concept Design Phase (if revised), the Schematic
Design Phase, the Design Development.Phase, and the Coﬁstruction
Documents Phase, In respect of each such Phase, the Developer
shall submit for the review and approval of the Authority items
specified therefor in Section II of this Exhibit. In addition,
it may be necessary or_desirable'tp modify the Concept Plan, and
any such modifications shall also be submitted to the Authority
for its review and approval as set forth in Section II of this
Exhibit.

2. Types of Review.

Informal-review of submissions, for each Phase, between
such of their representatives and consultants as the Developér
and the Authority shall respectively designate shall be required.
Formal review of each final submission for each Phase by the
Authority shall also be required.

3. Review Process

Informal review shall take place from time to time as

the need arises and may be requested by either the Developer or



the Authority; provided, however, that the Developer shall have
submitted for informal review for eéch Phase all of the materials
required for submission for such Phase pursuant to Section 11 of
‘this Exhibit C prior to a request by the Developer for formal
review and approval of such Phase by the Authority. The formal
review at each Phase shall be made on the full submission re-
quirements for such Phase.

4. Review Timing for Formal Submissions

a. The Developer shall submit a written request to
the Authority af each Phase for formal review by the Authority of
the submission for such Phase, which request shall be accompanied
by the proposed submission. The Authority shall determine within
five (5) ﬁorking days of the receipt of such request whether the
submission is complete in reference to the réquirements of Section II
of this Exhibit C, and if the same is determined not to be complete,
shall so notify the Developer in writing, specifying in reasonable
detail the items required by said Section Il that are missing.

The Developer may thereafter resubmit the proposed submissions
with such additions as the Authority may have required; provided,
however, that in no event shall any delay occasioned by the
necessity of a resubmission extend any time period specified in
Paragraph B.l. of this Agreement.

b. Upon receipt by the Authority of a complete final
submission for a Phése, the Authority shall undertake a formal
review of the same and shall complete such review within the
following respective time periods, each such period to commence

on the date of the receipt of such submission by the Authority:

-2-



Maximum Time Period

ggggg in Working Days
Concept Design (if revised) .,' 15*
Schematic Design : 20
Design Development 13
Construction Documents 13

Each such submission shall be approved by the Authority in writing
within the applicable time pericd specified above unless the
submission fails to comply with the review factors set forth in
Part 111 bglow for the Phase in question. If the submission

fails so to comply, then the Authority may conditionally approve
or disapprove a submission by giving the Developer written notice
stating in reasonable detail the specific resﬁects in which the
submission fails to comply with the applicable review.factors.

If the Authority shall not have so conditionally approved or
disapproved any submission by giving the Developer such notice
ﬁithin the applicable‘time period specified above, then the
submission shall be deemed to have been approved. In the event
the Authority shall have conditionally approved or disapproved a
submission, the Developer may resubmit such submission for purposes
of curing the deficiencies specified by the Authority for such
conditional approval or disapproval, whereupon the time period
specified in Paragraph 4(a) shall apply and the time periods

specified in Paragraph 4(b) shall apply if there shall have been

(*#) If submitted simultaneously with any other Phase, review of
the Concept Design (if revised) submission would occur concurrently
and within the same maximum time period for that Phase.



disapproval or shall be reduced by five working days if there
shall have been conditional approval. If the Authority condi-
tionally approves or disapproves the resubmission in the manner
set out above, then the time set forth in Paragraphs B.1l. (b) and
(c) of the Agreement shall be extended for three months to enable
the Developer to cure the deficiencies specified by the Authority
for conditional approval or disapproval, and there shall in any
case be an informal meeting of representatives of the Developer
and the Authority_as soon as possible to review the issues in
question.

5. Approvals

a. The Master Plan Framework and the Concept Design
Plan have been heretofore approved by the Authority and the
Developer is therefore authorized to proceed with submissions for
the first Stage of Construction as provided in Section 6. below.

b. Approval of any Phase by the Authority will authorize
the Developer to proceed to the next succeeding Phase.

c. In approving, conditionally approving, or disapproving
any submission for any Phase, the Authority shall exercise its
reasonable discrétion in accordance with the Review Factors set
forth in Section I1I of this Exhibit. 7

d. Tﬁe Developer shall submit to the Authority for
its concurrence the names of its architects, engineers, other
consultants, and its general building contractors, and shall
reveal the scope of services of the agreements between the Developer

and its consultants and general building contractors.



6. Special Provision for First Construction Stage

In order to allow construction to commence on Tract 1
of the first Construction Stage at Cambridge Center as soon as
possible, it is agreed that the following specific design review
and development schedule provisions shall apply to said first
Tract 1 Copstruction Stage notwithstanding anything else in this
Agreement to the contrary: |

(1) The first required formal submission shall be a

Schematic Design submissien containing the materials called
for in Section 11 of this Exhibiﬁ; The Developer and his |
Architect will work'closely with the design consultant to
the Authority in the preparation of this submission, and
will submit weekly progress prints of the Schematic Design
work, for informational purpose.. The Schematic Design
submission shall be made within 3 months from the date of
this Agreement. |

(2) The approval of the Schematic Deéign submission by

the Authority shall be the final approval required for Tract
1 of this first Construction Stage. The Developer will
thereafter submit progress prints of, and completed, Design
Development and Construction Documents to the Authority for
informational purposes and will provide the Authority's
design consultants an opportunity to participate in the work
Being done by the Architect and his consultants in the
preparation of these documents.

{3) No supplementary land dispostion contract for the

Individual Parcel on which this first Tract 1 Construction



Stage is to be constructed shall contain any provisions
inconsistent with this Special Provision.

7. Revigion of Master Plan Framework

The Developer may from time to time propose to change
the Master Plan Framework by submitting to the Authority é
request therefor, first on an informal and then on a formal
basis. Such request shall be accompanied by appropriate submission.
materials consistent in scope and nature with those comprising
the Master Plan Framework approved as part of this Agreement and
shall include‘alwritten statement of the reasons for which such
change is sought and such other materials as the Authority may
reasonably request. The Authority shall review such request in
its sole discretion and shall inform the Developer of its approval,
conditional approval or disapproval thereof. In the latter case,
the Authority shall also inform the Developer in reasonable
detail of the reasons for which it has disapproved the proposed

change.

II. Submission Requirements

1. Concept Design (if revised)

The Authority and Developer understand that the Concept
Design Plan, aftér initial approval by the Authority prior to
this Agreement, may be subject to proposed modification by the
Developer. Therefore, at the time of submission for each subsequent
Phase of Design that might require any substantial changes in the
Concept Design Plan, as reascnably determined by the Authority,
the Developer shall alsc submit such proposed changes in its

Concept Design Plan for review and approval by the Authority
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in accordance with this Exhibit. This submission shall include a

written explanation of such changes, and of the need and reasons

for them, and the following documentation:

a. Development Program

(1)

Written narrative of development strategy,
attitudes, and design intent including, but
not limited to: explanation of retail concept,
office development concept, public open space
concept, housing concept, parking concept,
hotel &evelopment, and connections to MBTA
facilities and to adjacent developments and

abutters.

(ii) Development program for Parcels 3 and 4

(iid)

(iv)

(v)

indicating uses and ranges of square footage,
and locational distribution.

Ranges of proposed densities, by use and
proposed Construction Stage-areas, expressed
as Floor Area Ratio (FAR) as defined.in the
Urban Renewal Plan and Cambridge Zoning
Ordinance.

Suggested schedule of project and site improve-
ments, and supporting facilities, to be
provided by the Developer, the Authority
and/or others.

Concept for the inclusion of art.



b.

Concept Design Plans

(i)

(ii)

(iii)
(iv)

{(v)

(vi)

{(vii)

(viidi)

(ix)

(x)

(xi)

(xii)

Site Plans or alternative site plans of
proposed development (1" = 40!') and including
surrounding context (1" = 100'). |
Parcelization plan or alternative parcelization
plans illustrating possible lot boundaries,

public and private ownership, easements, and

rights-of-way.

401).
401).

Building floor plans (1"
Parking garage plans (1" =
Building elevations indicating range of

dimensioned building heights (1" = 4Q').

Transverse and longitudinal cross sections

(1" = 10' and 1" = 40').

Vehicular, bus, pedestrian and service circulation

plans (1" = 40?').

Landscape, graphics, and lighting concepts.
Three dimensional block model (1" = 401').
Illustrative perspective sketches.
Identification of the proposed Stages of
Construction.

Illustrations of each proposed Stage of
Construction shown in the context of what
only is anticipated to exist at the time of
such construction. The scale and number of

illustrations will be mutually agreed upon.

Parcel 3 may be treated as a single Construction
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Stage for this purpose until the first Schematic
Design submission is made for the first
Construction Stage on Parcel 3.

c. Materials Concept

Concepts for principal materijials contemplated for
architectural treatment.

2, Schematic Design

Based upon the approved Concept Design Plan, the Devgloper
shall submit to the Authority for its approval, for each Construction
Stage, the following items relating to fhe Schematic ﬁesign Phase -
thereof:

a. Building Progranm

(i) Building floor afeas, by use group.
(ii) Open space area.

{iii) Densities by use and'b& subparcel if any,
expressed as Floor Area Ratio (FAR), as -
defined in the Urban Renewai Plan and by the
applicable provisions of the Cambridge Zoning
Ordinance.

(iv) Parking program.
{(v) Statement of compliance with the provisions
of:
Urban Renewal Plan
Cambridge Zoning Ordinance, and
All applicable Federal, State and local laws

and regulations.



(vi)

(vii)

(viii)

Eligibility for increased bonus FAR (as
outlined in the Development Guidelines) if
desired or appropriate, for provision of
public open space and circulation amenities
or provision of more than one use on a lbt or
subparcel.

Provisions for measures respecting alternative
energy sources and/or-energy conservation.
Identification of those project and site
improvements and supporting facilities to be
provided by the Developer, the Authority,
and/or others, both on and off the Individual
Parcels, whicﬁ are required to commence and

complete the building program.

b. Plans and Specifications

(1)

Site Plans illustrating land boundaries and

area, building shape and location, open

' spaces, landscaping, lighting, utilities,

pedestrian circulation, service access, and
transit facilities locations (1/16" = 1! -

om)y.

(ii) Architectural floor plans at all major levels,

indicating anticipated connections to subsequent

phases of development, MBTA facilities, and
any connections to a&jacent developments both
within and beyond the project area (1/16" =
1' - 0").
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(iii) Elevations (1/16" = 1' - 0").

(iv) Sections (1/16" = 1' - 0").

(v) Outline specifications, including site work,
building materials, and mechanical and structural
systems.

(vi) Preliminary estimates of probable construction
costs. _

(vii) Three dimensional study model (1/16" = 1t -
o).
(viii) Prospective sketches.

(ix) Schematic plans for those building and site

improvements to be provided by the Developer.

C. Material Samples

Samples of principal materials contemplated for

architectural treatment.
d. Schedule
(i) A schedule of times for submitting Design
.Development Phase documenté and other items,
Construction Documents, and for the commencement
and completion of construction.
(ii) List of all public improvements judged by the
Developer to be necessary, along with their
suggested corresponding dates for completion.

e. Concept Design Plan

 An updated Concept Design Plan, which reflects any
substantial changes, as reasonably determined by the Authority,
which may be required as a result of the Schematic Design Phase

submission.

-11-



-

3. Design Development ‘

Based upon the approved updated Concept Design Plan, if
any, and the Schematic Design Phase submission, as previously
approved, the Developer shall submit to the Authority for its
approval the following items relating to the Design Development
Phase of any Construction Stage:

a. Building Program

The Building Program approved at the conclusion of
the_Schematic Design Phase shall be updated and resubmitted to
reflect changes that may have occurred as a result of new market
research, tenant needs or design concepts.

b. Plans and Specifications

Detailed Design development plans, models,‘speci-_
fications, and cost estimates in accordance with accepted profes-
sional practice for the Design Development Phase of architectural

services.

c. Material Samples and Full Scale Hock-ups

Samples of exterior finish materials, drawings and
full-scale mock-ups of major architectural and/or landscaping
treatments simulating realistic conditions at the site, as may be
reasonably required by the Authority in conformance with accepted
architectural practices.

d. Schedule

An updated schedule of times for conveying the

Individual Parcels, submitting Construction Documents, and for

the commencement and completion of construction.

-12-



e.. Concept Design Plan

An updated Concept Design Plan which reflects any
substantial changes, as reésonably determined by the Authority,
which may be required as a result of the Design Development Phase
submission.

4, Construction Documents

Based upon the approved updated Concept Design Plan, if
any, and the Design Development Phase submission as previously
approved, the Deyeloper shall submit to the Authority for its
appfoval the following'itéms, all as more fully provided for in
the supplemental land disposition contract:

a. Building Program

The Building Program approved at the conclusion of
the Design Development Phase shall be updated and resubmitted if
any changes so warrant.

b. Construction Documents and Specifications

Construction drawings, specifications and cost
estimates in accordance with accepted professional practice.

c. Material Samples

Samples of exterior finish materials and other
major architectural and/or landscaping treatments if required due
to changes during the Construction Documents Phase.

d. Schedule
An updated schedule of times for the commencement

and completion of construction.
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e.. Concept Design Plan

An updated Concepted Design Plan which reflects
any substantial changes, as reasonably determined by the Authority,
which may be required as a result of the Construction Documents
Phase submission.

I111. Review Factors

In making and reviewing submissions hereunder, the Developer
and the Authority shall be guided by the following factors at
each Phase:

1. Concept Design Plan (if revised)

a. Consistency with the approved Master Plan Framework
and objectives set forth with respect thereto.

b. Conformity to applicable Federal, State, and local
laws and regulations. |

C. The availability of non-recourse permanent insti-
tutional financing for any improvements on reasonable terms such
that the financing results in competitive rents within the market
raggé for Cambridge Center, and the ability of the market to
absorb, at the price range, the amount of space to be constructed,
it being recognized that in the absence of any substantial pre-leasing
commitments the Developer can only thus finance and market individual
speculative buildings of a maximum of 125,000 s.f. The Developer
shall document any representation it makes under this factor, and
the Concept Design Plan shall continue to addréss the feasibility
of meeting the stated developﬁent objective of 1.5-million s.f.,
or as it may have been reduced in accordance with other provisions

of this Agreement.

AR



d.. The economic justification of any and all Improve-
ments taken as a whole in relation to the net revenues they can
be reasonably projected to produce, recognizing in such projections
that the Cambridge Center project area may not then be an estab-
lished area for speculative office or retail development and that
it is essential to the marketability of space and.the viability
of the project that throughout the life of the project space be
offered for rent at rates which provide a competitive advantage
in comparison to established locations in the greater Boston
area. This jﬁstification shall be a prerequisite for the inclusion
by the Developer of all or part of any such improvement hot
elsewhere (that is, other than in this Exhibit C) required in
this Agreement (e.g., special features such as covered walkways,
the inclusion of facilities for use by the general public, etc.).
With regard to structured parking, it is specifically recognized
that such parking may be provided in free-standiﬁg structures
designed to be as economic as possible both in construction costs
and costs of operation, and that the inclusion of any extra uses,
design or any other special features shall be subject to their
being economically justified as provided for herein. The Developer
shall document any representations it makes under this factor,
and the Concept Design Plan shall continue to address the feasiblity
of meeting the stated development objective of 1.5-million s.f.,
or as it may have been reduced in accordance with other provisions

of this Agreement.

-15-



e. Conformity to accepted practices of environmental
design, such as provisions for wind control, snow removal, pedestrian
safety, handicapped persons, public open space, light and shadow
effects, and weather protection.

£. Adequacy of the relationship between the proposed
development and the existing or proposed surroundings including:
building form, use adjacencies, activity relationships, visual
compatibility, and functional relationships.

g. Adequacy of integration of the total proposed
development, and the'degrée to which a mix of uses is contained
in each development stage.

h. Clarity of the definition of stages of construction
and parcel delineation. |

i. Level of completion of the proposed stages of
construction in terms of uses, building form, and site development
and the level of achievement of a clear and strong total project
identity.

j. Level of achievement of a comprehensive pedestrian
system, with adequate uses to provide for active daytime and
nighttime use.

k. Adequacy of consideration of the functional and/or
visual relationships of the lower levels of éach'stage to each
other and to the surrounding areas.

1. Adequacy of service provisions to all buildings,
off-street, and totally within the parcel boundaries.

m. Adequacy of public transﬁortation provisions for
bus, transit parking, taxi, and rapid transit, and their relation-
ships to pedestrian movement.
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n. Adequacy of major open space useable by the public,

o. Comprehensiveness of thé site development and
landscape treatment concept(s).

P. Comprehensiveness of concept(s) for building form
(minimum three stories), building materials, appeafance, and
quality.

q. Thoroughness and completeness of submissions to
provide an adequate understanding of the proposal.

2. Schematic Design

a. Consistency with the appfoved Concept Design Plan
énd adherence to the previously established criteria.

b. Adequacy of the functional aspects of the proposal
regarding such provisions as service accommodations, entries,
exits, elevator capacities, etc.

c. Adequacy of materials in regard to safety, dura-
bility, mainténance, and appropriateness of use.

d. Adequacy of the site development treatment in
regard to landscape, lighting, graphics. -

e. Thoroughness and completeness of submissions to
provide an adequate understanding of proposal.

3. Design Development

a. Consistency with the approved Schematic Design
plans and adherence to the previously established criteria.
b. Adequacy of any tests of materials or methods of

construction deemed unique and unprecedented.

4, Construction Documents

Consistency with the approved Design Development documents.
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5. Byilding Design Criteria

After the first building is completed and occupied,
criteria based on the architectural quality and the functional
performance and success of such building shall be used in the

evaluation of subsequent buildings.
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EXHIRIT D

Financial Review Criteria

After the submission of Construction Plans in
complete final form as provided in Exhibit C of this Agreement
and prior to any conveyance by the Authority of any Individual

Parcel, the Developer shall either:

(1) inform the Authority of its intention to
finance the cost of the construction of the
improvements thereon from its own funds
entirely or, if in part, the percentage
thereof; and/or

(2) furnish to the Authority evidence of having
secured a commitment for a construction
mortgage loan for such improvements from a
recognizedrinstitutional source (such as the
Shawmut Bank, First National Bank of Bostbn,
Citicorp, PRISA, the G.E. Pension Fund,
etc.), and if the Developer shall have
decided to obtain a permanent mortgage at
such time, evidence. of having secured a
commitment for a permanent mortgage loan for
the long-~term mortgage finaﬁcing from a
recognized institutional source (such as the

New England Mutual Life Insurance Co., the



L - Charlestown Savings Bank, the Teachers
Insurance and Annuity of America, ete.).

In the event of paragraph (1), the Developer shall
provide a letter from a recognized commercial bank institutional
source, as described in paragraph (2), in the following basic
form:

"It is our opinion, based on the facts as presented
to us with respect to the financial condition of thé
Developer, that at this time and should this financial
condition be continﬁed throughout the development
period, the Developer has the resources to construct
the improvements out of its own resources, out of
ité own credit and/or out of additional financing
which should be reasonably obtainable during the
construction of the improvements in the form of
either interim or permanent financing.”

In the event of paragraph (2), said evidence shall
be in the form of a copy of the secured construction mortgage
loan commitment and, if already cbtained, a copy of the
secured permanent mortgage loan commitment, each setting
forth the amount of the commitment and otherwise in form

gsatisfactory to the lender.
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II.

II1T.

EXHIBIT E

Submission of Financial and Other Information

Developer's Financial Condition

From time to time the Developer shall, at the Authority's
request, meet with it on an informal basis to review the

Developer's general financial condition.

" Parcel Feagibility Information

Upon the submission by the Developer of a request for review
of a new proposed Stage of Construction under Exhibit C of
this Agreement, the Authority may request, and the Developer
shall submit in a timely manner, information on the financial
feasibility thereof. Such submission shall, in nature and
extént, be comparable to the submissions made by the Developer
to major insurance companies, major savings banks or major
pension funds from which it seeks commitments for permanent

mortgage loans, exXcept that it need not include general

"information on the Cambridge Center Project (e.g., location

of the project area, transportation services, etc.). A
sample of such a submission is attached as Attachment 1 to
this Exhibit.

Other Information

From time to time, the Authority may request and the Devel-
oper shall submit in a timely manner, the following supple-
mentary information pertaining to the Development Area, in

the form of projections or estimates:



Development and construction time periods.
Deveiopment and construction costs.

Job opportunities and employment.

Massachusetts Chapter 121A agreements.

The proposed use of public programs, including
those providing for government-assisted financing.

Nature, use, and extent of leased space.



ATTACHMENT 1 to EXHIBIT E

Sample Financial Analysis
Illustrative Stage of Construction
Office Building
. Cambridge Center

PROJECTED INCOME
AND :
CAPITALIZED VALUE

Multi-occupancy Space - projected -
115,000 s.£.°@ §__ 3
Less: % vacancy. S

- Retail Space - projected
.10,000 s.£f. @ $ S

Less: __% vacancy . $
Effective Gross:

Less:

Operating Costs

125,000 s.f. @ §° $
Real Estate Taxes'

Qffice - s.f. @ $ S

Retail - s.f. @ $ S

Stabilized Net Income:

Capitalized value at Tt
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EXHIBIT F

FORM
OF
SUPPLEMENTAL LAND DISPOSITION CONTRACT

PARCELS 3 AND 4
DEVELOPMENT AREA
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. AGREEMENT, consisting of this Part 1 and Part 11
(Form HUD-6209B, 9-69) annexed hereto and made a part hereof
(which Part I and Part II are together hereinafter called
"Agreement"), made on or as of the day of 19 ,
by and between CAMBRIDGE REDEVELOPMENT AUTHORITY, a public
body politic and corporate (which, together with any successor
public body or officer hereafter designated by or pursuant

to law, is hereinafter called "Authority" or "Agency"),
organized and existing pursuant to Massachusetts law and
having its office at 336 Main Street in the City of Cambridge
(hereinafter called "City"), Massachusetts, and

, & Massachusetts limited partnership (which,
together with its successors and assigns, is hereinafter
called "Redeveloper"), in which Mortimer B. Zuckerman and
Edward H. Linde are the general partners, and having its
office at 133 Federal Street, Boston, Massachusetts,

WITNESSETH THAT:

WHEREAS, in furtherance of the objectives of
Massachusetts General Laws, Chapter 121B, and related laws,
the Authority has undertaken a program for the clearance and
reconstruction or rehabilitation of blighted areas in the
- City, and in this connection is engaged in carrying out an
urban renewal project known as the "Kendall Square Urban
Renewal Project" (hereinafter called "Project") in an area
(hereinafter called "Project Area") located in the City; and

WHEREAS, as of the date of this Agreement there
has been prepared and approved by the Authority an urban
renewal plan for the Project, dated August 30, 1965, as
amended by Revised Amendment No. 1 thereof, dated October,
1977 (which plan, as so amended, and as it may hereafter bhe
further amended from time to time pursuant to law, and as so
constituted from time to time, is, unless otherwise indicated
by the context, hereinafter called "Urban Renewal Plan");
and

WHEREAS, a copy of the Urban Renewal Plan as
constituted on the date of this Agreement has been filed in
the office of the Clerk of the City located at City Hall in
the City; and

WHEREAS, in order to enable this Authority to
achieve the objectives of the Urban Renewal Plan and parti-
cularly to make the land and improvements in the Project
Area available for redevelopment by private enterprise for
redevelopment for and in accordance with the uses specified
in the Urban Renewal Plan, both the Federal Government and



the City have undertaken to provide and have provided substantial
aid and assistance to the Authority through a Contract for Loan
and Capital Grant, in the case of the Federal Government, and a
Cooperation Agreement, in the case of the City; and

WHEREAS, the Authority and a Developer have entered
into a Development Agreement identified in Schedule A annexed
hereto for the disposition and development, in stages, of a
portion of the Project Area; and

WHEREAS, the Authority has offered to sell and the
Redeveloper is willing to purchase certain real property located
in the Project Area and more particularly described in Schedule B
annexed hereto and made a part hereof (whlch property as so
described and consisting of Tracts 1 and 2 is hereinafter called
"Property") and to redevelop the Property for and in accordance
with this Agreement and the uses specified herein, and speci-
fically for the constructlon, use, operation and malntenance on
Tract 1 of approximately square feet of gross floor
area for [from list of uses permitted by Development Agreement]
space, together with related amenities, and on Tract 2 of structured
parking, all to be constructed, operated and maintained in con-
formity with plans, drawings and specifications, which [have
been] [will be] submitted to the Authority for approval by the
Authority in conformity with a Master Plan Framework and a Concept
Design Plan identified in Schedule A annexed hereto and made a
part hereof; and

WHEREAS, the Redeveloper has engaged the architect/
planner/designer named in Schedule A to complete the plans,
drawings and specifications for, and to provide supervisory
services during, the construction of the Improvements to be built
on the Property, and does hereby agree not to engage additional
or substitute architects/planners/designers without the prior
written consent of the Authority; and

WHEREAS, the Authority believes that the redevelopment
of the Property pursuant to this Agreement, and the fulfillment
generally of this Agreement, are in the best interest of the City
and the welfare of its residents, and in accordance with the
public purposes and provisions of the applicable Federal, State,
and local laws and requirements under which the Project has been
undertaken and is being assisted;

NOW, THEREFORE, in consideration of the premises and
the mutual obl1gatlons of the parties hereto, each of them does
hereby covenant and agree with the other as follows:



SECTION 1 : . SALE / PURCHASE PRICE

Subject to all the terms, covenants, and conditions
of this Agreement, the Authority shall sell the Property to
the Redeveloper for, and the Redeveloper shall purchase the
Property from the Authority and pay to the Authority therefor,
sums as follows (hereinafter with respect to each Tract
called "Purchase Price"), to be paid in cash or by certified
or bank cashier's or treasurer's check simultaneously with

the delivery of the deed conveying the respective Tract to
the Redeveloper:

(a) for Tract 1, the sum of
Dollars ($§ }; and

{(b) for Tract 2, the sum of
Dollars (3 ).



SECTION 2 : CONVEYANCE OF PROPERTY
(a) Form of Deeds.

Subject to the next succeeding sentence, the Authority
shall convey to the Redeveloper good and clear record and market-
able title, free of all encumbrances except as hereafter expressly
provided, to each Tract by quitclaim deed in, or substantially
in, the form of deed attached hereteo (hereinafter called "Deed"
or "Deeds"). Each such conveyance and title [shall be subject to
the easements and have the benefit of the rights described in
Schedule B, ] shall be subject to the condition subsequent provided
for in Section 704 of Part Il hereof and to all other conditions,
covenants, and restrictions set forth or referred to elsewhere in
this Agreement.

" (b) Time and Place for Delivery of Deeds.

The Authority shall deliver to the Redeveloper the
Deeds to the Property, as follows: (i) for Tract 1, at 10 o'clock
A.M. on [such date as the parties may agree] or on such earlier
or later time or date as the parties hereto may mutually agree in
writing; and (ii) for Tract 2, at 10 o'clock A.M. on the third
anniversary of the delivery of the deed for Tract 1, or on such
earlier date as the Redeveloper may specify by at least twenty
(20) days prior written notice given to the Authority. Each such
conveyance shall be made at the office of the Authority at 336
Main Street, Cambridge; and the Redeveloper shall accept such
conveyance, shall as grantee join in the execution of the Deed,
and shall pay to the Authority the Purchase Price for the Tract
then conveyed at such time and place. At the respective times
for performance each Tract shall be free of all tenants and
occupants, in the condition required by this Agreement, not in
violation of any law applicable to such condition, and full
possession thereof shall be delivered to the Redeveloper.

In the event that the Authority shall at the time of a
closing be unable to give title to, or to make conveyance of, the
Tract, as herein provided, then the Authority shall use its best
efforts, including, without limitation, confirmatory takings, to
remove any defect in title or to make the Tract conform to the
condition required by this Agreement at the time of the conveyance,
in which event the Authority shall give written notice thereof to
the Redeveloper at or before the time of closing, and thereupon
such time shall be extended for a period or periods aggregating
not in excess of ninety (90) days, or such longer period as the
parties mutually agree; provided, however, that the Redeveloper
shall have the election, either at the original or any extended
time for closing, to accept such title to the Tract as the Authority
is able to deliver and to pay therefor without deduction (unless
the parties may otherwise reasonably agree), in which case the
Authority shall convey such title to the Redeveloper. In the
event that at the expiration of the extended time the Authority
shall have used its best efforts but nevertheless shall be unable
to give title or to make conveyance as herein provided, then
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all obligations of the parties hereto with respect to such Tract
shall cease (except that the Authority shall return the Deposit,

or the proceeds thereof, to the Redeveloper) and this Agreement
shall be void and termlnated without recourse to the parties

hereto with respect to such Tract. The acceptance of the Deed by
the Redeveloper shall be deemed a full performance ‘and discharge

of every agreement and obligation of the Authority herein contained
with respect to the Tract, except such.as are, by the express

terms hereof, to be performed by the Authority after the delivery
of the Deed thereto.

I1f this Agreement shall be deemed void and terminated
by reason of defects relating to either Tract 1 or Tract 2, the
Agreement shall also be deemed void and terminated with respect
to the other Tract provided that delivery of the Deed with respect
to Tract 1 has not occurred; but if this Agreement shall, after
delivery of the Deed for Tract 1, be deemed void and terminated
by reason of defects relating to Tract 2, there shall be no
effect with respect to the Agreement insofar as it relates to
Tract 1 or the Deposit but the parties shall attempt to substitute
other available land of the Authority within the Project Area
and, in the absence of such substitution, any personal guarantee
accompanying this Agreement of the Redeveloper's continuing
obligation to provide structured parking shall cease.

(¢) -Apportionment of Current Taxes and payment
in Lieu of Taxes.

The Redeveloper shall pay to the Authority, at the time
of the conveyance of a Tract, the amount which would have been
pavable as current real estate taxes on the Tract if the Tract
had not been exempt from taxation, apportioned for the period
from the date of such conveyance through the end of the then
current semi-annual period for paying taxes in which such con-
veyance occurs. If such amount is not ascertainable on such
date, the apportionment shall be on the basis of the amount of
the most recently ascertainable tax rate, but such apportionment
shall be subject to final adjustment within thirty (30) days
after the date the actual amount is ascertained. The Redeveloper
shall also pay to the Authority (or the City) at the time or
times real estate taxes are due and payable in the first and
succeeding semi-annual periods following such conveyance (until
the Property is assessed to the Redeveloper) the amounts which
would be payable as current taxes on the Tract (including such
improvements, if any) for such tax year without regard for any
exemption from taxation by reason of the Authority's ownership
thereof prior to such conveyance.

(d) Recordation of Deed.
The Redeveloper shall promptly file each Deed, and any
accompanying plan referred to therein, for recordation among the

Middlesex County South District land records and shall pay all
costs (and the cost of any Massachusetts deed excise stamps on
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such Deed, for which stamps in the proper amount shall be affixed
to such Deed by the Redeveloper) for so recording such Deed and
any such accompanying plan. '

(e) Recordation of Plan.

If the Deed refers to a plan (or if a plan is required
for recording), then the Authority shall also deliver at the time
of closing a plan (or plans) in form adequate for recording.

(f) Examination of Title.

The Authority shall cooperate with the Redeveloper's
efforts in examining title to the Property by complying with
reasonable requests for certified copies of Authority actions.
The Authority shall, without cost to the Redeveloper, make all of
its abstracts of title pertaining to the Property available for
examinition and copying at the office of the Authority or its
counsel. .

(g) Boundary Portions of Land.

After conveyance by the Authority to the Redeveloper of
any Tract bounding at the date hereof on the perimeter of the
Development Area, the Redeveloper shall have the right and easement
to pass and repass over and, in a manner and at locations approved
by the City, to install, use and maintain underground utilities
and other services in (and, except for public improvements, shall
maintain in reasonably attractive appearance) such portion of the
land outside the Tract between the boundary line of the Tract and
the line of the adjacent public right-of-way as the Authority may
own from time to time, such right and easement to continue until
such time as the the City acquires such portion, or part thereof,
for purposes of public rights-of-way and, in any event, to be
subject to the installation, use and maintenance in such portion
of underground utilities and other services and appurtenant
surface facilities. 1If any part of such portion shall not be
made part of the public right-of-way within 10 years after the
conveyance of the Tract by the Authority to the Redeveloper, the
Authority may convey such part of such portion to the Redeveloper
without the payment by the Redeveloper of any further considerationm,
the Redeveloper shall accept such conveyance, and such part of
such portion shall from and after such conveyance be considered a
part of the Tract and subject to the agreements and covenants
applicable to the Tract.



SECTION 3 : - GOOD FAITH DEPOSIT
(a) Amount.

The Redeveloper has, prior to or simultaneously with
the execution of this Agreement by the Authority, delivered to
the Authority a good faith deposit in the form of an irrevocable
letter of c¢redit drawn on a bank acceptable to the Authority,
addressed and payable to the order of the Authority upon simple
demand by it, in the amount of Dollars ($ )
(herein, together with any proceeds thereof, called "Deposit"),
as security for the performance of the obligations of the Rede-
veloper to be performed in accordance with this Agreement.

(b) Interest.

The Authority shall be under no obligation to pay or
earn interest on the Deposit.

(¢) Retention by Authority.

Upon termination of this Agreement as provided in
Section 703 or 704 hereof, the Deposit shall be retained by the
Authority as provided in such Sections.

(d) Return to Redeveloper.

Upon termination of this Agreement as provided in
Paragraph (b) of Section 2 or upon certification by the Authority
. as provided in Section 307 hereof of completion by the Redeveloper
of all the Improvements required to be constructed on the Property,
the Deposit shall be returned to the Redeveloper by the Authority
as provided in said respective Sections.



SECTION 4 : °~ TIME FOR COMMENCEMENT AND COMPLETION OF IMPROVEMENTS

(a) The construction of the Improvements on the Property
shall be commenced and completed, except as otherwise provided in
this Agreement, as follows:

(i) the Improvements with respect to Tract 1,
shall be commenced within [to be established
by Design Development Phase submission] days
after the date of delivery of the Deed of
such Tract to the Redeveloper, and shall be
completed within [to be established by Design
Development Phase submission] months after
such date of delivery; and

(ii) the Improvements with respect to Tract 2 _
shall be commenced within thirty-six (36)
months after the date of delivery of the Deed
of Tract 1 to the Redeveloper, and shall be
completed within twenty-four (24) months
after such date of delivery.

(b) Prior to the date of delivery to the Redeveloper
of the Deed with respect to a Tract, the Redeveloper shall either
enter into a general contract with a construction or building
company against whom the Authority has no reasonable objection,
under which such construction or building company shall undertake
to complete the construction of the Improvements on such Tract as
required herein and shall so certify to the Authority or in lieu
thereof the Redeveloper shall inform the Authority in writing
that the Redeveloper, with the assistance of a qualified building
or construction management organization, will act as general
contractor for such purpose. Upon the Authority's request, a
true copy of such general contract (or contracts, if the Redeve-
loper acts as general contractor) shall be made available to the
Authority for its inspection and a copy (or copies) thereof, with
such information deleted as the Redeveloper deems confidential,
shall be deposited with the Authority. 1In the event that the
Redeveloper has not obtained from a recognized institutional
source a construction loan for financing the making of the Improve-
ments on such Tract or has not furnished to the Authority satis-
factory evidence of having obtained such a construction loan, the
Redeveloper shall, if requested by the Authority, furnish the
Authority with a performance and payment surety bond or other
assurance of completion satisfactory in form to the Authority and
naming the Authority as an obligee. The penal amount of such
bond shall be not less than 10 percent of the amount of the
aforesaid general contract (or contracts, if the Redeveloper acts
as general contractor). '

The Redeveloper hereby agrees that no other or additional
general contracting firm or firms shall be employved by the Redeveloper
for the construction of the Improvements with respect to such



Tract without prior written consent of the Authority, which shall
not be unreasonably withheld.

(¢) The Redeveloper shall submit a detailed estimated
progress forecast at the time construction commences on the
Improvements with respect to each Tract in a format generally
used in the construction industry. A like forecast and progress

- report shall be submitted each month until the construction of

such Improvements has been completed. These monthly submissions
shall be accompanied by a written statement from the Redeveloper
indicating any changes or adjustments in the previous forecast,
the causes of such changes, and the corrective efforts, if any,
made or to be made.



SECTION 5 5 TIME ¥OR CERTAIN OTHER ACTIONS
(a) Submission and Approval of Construction Plans.

"Design Development Plans" for Tract 1 are identified
in Schedule B hereto and have been approved by the Authority. The
time within which the Redeveloper shall submit its Construction
Plans for the Improvements with respect to Tract 1 shall be not
later than six (6) months [or such shorter period as the parties
may agree] from the date hereof; and the time within which the
Redeveloper shall submit its Construction Plans for the Improve-
ments with respect to Tract 2 (Design Development Plans for Tract
2 having first been previously submitted and approved) shall be
not later than ninety (90) days prior to the commencement of
construction date established by Section 4(a)(ii) hereof.

(b) Tinme for Subm1551on of Corrected Constructlon
Plans. _

Except as provided in Paragraph (c) of this Section 5,
the time within which the Redeveloper shall submit any new or
corrected Construction Plans as provided for in Section 301
hereof, as amended, shall be not later than thirty (30) days
after the date the Redeveloper receives written notice from the
Authority of the Authority's rejection of the Construction Plans
referred to in the latest such notice.

(¢) Maximum Time for. Approved Construction Plans.

In any event, the time within which the Redeveloper
shall submit Construction Plans which conform to the requirements
of Section 301 hereof, as amended, and are approved by the Authority
shall be: (i) for Tract 1, not later than eight (8) months [or
such shorter period as the parties may agree] from the date
hereof and (ii) for Tract 2, not later than fourteen (14) days
prior to the conveyance of such Tract.

{(d) Time for Authority Action on Change in Construction
Plans.

The time within which the Authority may reject any
change in the Construction Plans, as provided in Section 302
hereof, as amended, shall be fourteen (14) days after the date of
the Authority's receipt of notice of such change. :

(e) Time for Submission of Evidence of Equity
Capital and Mortgage Financing.

The time within which the Redeveloper shall submit to
the Agency evidence as to equity capital and any commitment
necessary for mortgage financing, as provided in Section 303
‘hereof, as amended, with respect to any Tract shall be not later
than fourteen (14) days prior to the conveyance of such Tract, as
provided in Paragraph (b) of Section 2 hereof.
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SECTION 6 :  PERIOD OF DURATION OF CERTAIN COVENANTS

The covenant pertaining to non-discrimination set forth
in subsection (b) of Section 401 of Part 11 hereof, as amended,
shall remain in effect for one hundred (100) years from the date
of the Deed. The covenant pertaining to uses of the Property and
the covenant pertaining to advertising set forth in Section 401
hereof, as amended, and the other agreements and covenants of the
Redeveloper set forth in the Deed which are not terminated upon
the completion of the Improvements as certified by the Authority
shall remain in effect until August 30, 1995, or until such date
thereafter to which the effective term of the Urban Renewal Plan
may be extended by proper amendment, upon which date, or extended
date (hereinafter called the "Plan Expiration Date"), such agreements
and covenants shall terminate. ,

=11~



SECTION 7

NOTICES AND DEMANDS

A notice, demand, or other communication under
this Agreement by either party to the other shall be suffi-
ciently given or delivered if it is dispatched by registered
or certified mail, postage prepaid, return receipt requested,
or delivered personally, and

(i) in the case of the Redeveloper, is addressed

(ii)

to or delivered personally to the Redeveloper
at 133 Federal Street, Boston, Massachusetts
02110. Attention: Mr. Mortimer B. Zuckerman;
and

in the case of the Authority, is addressed to
or delivered personally to the Authority at
336 Main Street, Cambridge, Massachusetts
02142, Attention: Chairman;

or at such other address with respect to either such pafty
as that party may, from time to time, designate in writing
and forward to the other as provided in this Section.

-12-
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SECTION 8 : SPECIAL PROVISIONS
(a) Prompt Payment of Obligations.

The Redeveloper shall make, or cause to be made, prompt
payment of all money due and legally owing, and not subject to
good faith dispute, to all persons, firms and corporations with
whom the Redeveloper shall have directly contracted and who are
doing any work, furnishing any materials or supplies or renting
any equipment to the Redeveloper in connection with the development,
construction, furnishing, repair or reconstruction of any of the
Improvements required by this Agreement to be constructed upon
the Property.

(b) Maintenance and Operation of Improvements.

. The Redeveloper shall, at all times until the Plan
Explratlon Date,  keep the Improvements constructed on the Property
in good and safe condition and repair and, in the occupancy,
maintenance and operation of such Improvements_and the Property,
comply with all laws, ordinances, codes and regulations applicable
thereto. This provision shall not be applicable with respect to
Improvements the completion of which has been previously certified
by the Authority, either in the case of fire or insured casualty
as to which the provision of Paragraph (e) of this Section 8
shall apply, or in the case of any uninsured casualty (meaning
thereby any uninsured event beyond the reasonable control of the
Redeveloper and resulting in damage to the Improvements requiring
more than sixty (60) worklng days to repair substantially) as to
which the Redeveloper's liability under this Paragraph (b) shall
be limited to its then interest in the Improvements.

(¢) Additions or Subtractions to Completed Improvements.

After the Improvements required by this Agreement to be
constructed by the Redeveloper on a Tract shall have been completed,
the Redeveloper shall not, until the Plan Expiration Date, without
the prior written approval of the Authority, which approval shall
not be unreasonably withheld or delayed, reconstruct, demolish or
subtract therefrom or make any additions thereto or extensions
thereof which would not be in accordance with the Urban Renewal
Plan or which would result in substantial deviations in any of
the following: (i) the external appearance of the Improvements
or the Property, or (ii) the design, dimensions, materials, or
finishes of the public lobbies, entrances, arcades or open spaces.
In the event the Redeveloper shall fail to comply with the
foregoing requirement, the Authority may within a reasomnable
time afrer its discovery thereof direct in writing that the
Redeveloper so modify, reconstruct or remove such portion or
portions of the Improvements as were reconstructed, demolished,
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subtracted from, added to, extended, or otherwise changed without
the prior written approval of the Authority. The Redeveloper

shall promptly comply with such a directive and shall not proceed
further with such reconstruction, demolition, subtraction, addition,
extension or change until such directive is complied with.

(d) Reimbursement of Authority in Respect of
Certain Litigation.

The Redeveloper shall pay all reasonable costs and

expenses of litigation, including attorneys' fees in reasonable

amounts which may be incurred by the Authority in any proceedings
brought to enforce compliance with the provisions of this Agreement,
to the extent the Authority prevails. However, the holder of any

mortgage permitted hereunder shall not be liable to the Authority

for any costs, expenses, judgments, decrees or damages which
shall have accrued against the Redeveloper, whether or not such
holder shall subsequently acquire title to the Tract.

(e) Insurance Coverage.

(1) The Redeveloper shall, until the Plan Expiration
Date, keep all of the insurable Improvements on the Property
insured by fire and extended coverage insurance and additional
risk insurance to the same extent and amount which is normally
required by institutional mortgagees in the use of similar improve-
ments in the City (which insurance shall, during the period of
construction, be in builder's risk completed value form and shall
cover any material stored upon the Property). Such insurance
shall be in amounts sufficient to comply with the coinsurance
clause applicable to the location and character of such Improvements,
and, in any event, as to fire and extended coverage insurance
(Endorsement No. 4), in amounts not less than eighty per centum
of the actual cash value of such Improvements. All such insurance
shall be by standard policies, obtained from financially sound .
and responsible insurance companies authorized to do business in
Massachusetts, shall name the Authority as a party insured, and
shall have attached thereto a clause making the loss payable to
the Redeveloper, any mortgagee permitted hereunder, and, subject
to the rights of such mortgagee, the Authority, as their respective
interests may appear, except that the Authority need not be
included as a loss payee so long as the proceeds shall be payable
to an institutional mortgagee holding a mortgage on the Improvements
which shall provide that all insurance proceeds shall be applied,
at the election of such institutional mortgagee, either (i) first,
to the repair and reconstruction of the Improvements to the
satisfaction of such mortgagee, with any balance cf the insurance

- proceeds after the completion of such repair and reconstruction

to be applied to the repayment or reduction of the mortgage
indebtedness secured by the Improvements, with any remaining
balance to be paid to the Redeveloper and the Authority, as their
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respective interests may appear or (ii) first, to the repayment
of any mortgage indebtedness secured by the Improvements, with
any remaining balance to be paid to the Redeveloper and the
Authority, as their respective interests may appear.

(2) Each insurance policy with respect to Improvements
on a Tract shall be written to become effective as of the date
title to the Tract is conveyed to the Redeveloper pursuant hereto.

{(3) Certificates of such policies and renewals shall
be filed with the Authority.

(4) All insurance policies shall provide that any
cancellation, change or termination thereof shall not be effective
with respect to the Authority until after at least ten (10) days'
prior written notice has been given to the Authority to the
effect that such insurance policies are to be cancelled, changed,
or terminated at a particular time. :

(5) 1In the event the Redeveloper at any time refuses,
neglects, or fails to secure and maintain in full force and
effect any or all of the insurance required pursuant to this
Agreement, the Authority, at its option, may procure or renew
such insurance, and all amounts of money reasonably paid therefor
by the Authority shall be payable by the Redeveloper to the
Authority, with interest thereon at three (3) whole percentage
points over the so-called going Federal rate as from time to time
in effect as specified by the Secretary of the Treasury pursuant
to Section 110(g) of the Housing Act of 1949, as amended, or any
successor legislation, from the date the same were paid by the
Authority to the date of payment thereof by the Redeveloper. The
Authority shall notify the Redeveloper in writing of the date,
purposes, and amounts of any such payments made by it, and of the
going Federal rate, and changes therein, when appropriate hereunder.

(6) Whenever any Improvement, or any part thereof,
constructed on a Tract shall have been damaged or destroyed prior
to the Plan Expiration Date, the Redeveloper shall proceed promptly
to establish and collect all valid claims which may have arisen
against insurers based upon any such damage or destruction. All
proceeds of any such claim and any other money provided for the
reconstruction, restoration or repair of any such Improvement
shall be deposited in a separate account of the Redeveloper, or
of any mortgagee holding a mortgage on the Tract permitted hereunder,
for application to or toward the payment of such reconstruction,

restoration or repair, subject to the provision of subdivision
(1) hereof.
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(7) The insurance proceeds required to: be collected
shall be used and expended, subject to the provisions of a mortgage
on such Improvement as provided in subdivision (1) hereof held by
an institutional mortgagee permitted hereunder, for the purpose
of fully repairing or recomnstructing the Improvements which have
been destroyed or damaged to a condition at least comparable to
that existing at the time of such damage or destruction or, as
the Redeveloper may in its sole discretion elect, to the condition
in which the Redeveloper was originally obligated under this
Agreement to construct such Improvements, to the extent that such
insurance proceeds may permit, and the Redeveloper need not
expend any further sum on account of such repair or reconstruction
provided that the Redeveloper shall have maintained insurance
thereon as required in accordance with this Agreement, and provided
further that the damage or destruction shall have occurred after
the Improvements so damaged or destroyed have been certified by
the Authority as completed under this Agreement. Any excess
proceeds after such repair or reconstruction has been fully
completed shall be retained by the Redeveloper, subject to the
claims of any mortgagee of record holding a mortgage permltted
hereunder.

(8) The Redeveloper, with the written approval of the
Authority, which shall not be unreasonably withheld, and with the
written approval of any mortgagee of record holding a mortgage on
a Tract permitted hereunder, may determine that all or any part
of any such damage to or destruction of such Improvements on such
Tract shall not be reconstructed, restored, or repaired, and in
such event, the proceeds of any claims against insurers or others
arising out of such damage or destruction, to the extent not used
for such reconstruction, restoration, or repair shall be retained
by the Redeveloper, subject to the rights of any such mortgagee
of record permitted hereunder. The Redeveloper, without
having to obtain any consent or approval whatsoever from the
Authority, may, if any such damage or destruction occurs within
the last five years prior to the Plan Expiration Date, determine
that all or any part of the damage or destruction shall not be
reconstructed, restored or repaired or shall be reconstructed or
repaired to a condition differing from that existing at the time
of such damage or destruction but nonetheless in compliance with
the Urban Renewal Plan, and, in such event, the proceeds of any
claims against insurers or others arising out of such damage or
destruction, to the extent not used for such reconstruction,
restoration or repair, shall be retained by the Redeveloper
subject to the claims of any mortgagee or mortgagees of record
permitted hereunder.

(9) The Redeveloper shall commence to reconstruct,
restore or repair any Improvements which have been destroyed or
damaged and which the Redeveloper is obligated to reconstruct,
restore or repair in accordance with this Agreement, within a
period not to exceed six (6) months after such destruction or
damage (or, if the conditions then prevailing reasonably require
a longer period, such longer period as the Redeveloper and the
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Authority may agree in writing), shall well and diligently and
with dispatch prosecute such reconstruction, restoration or
repair to completion, such reconstruction, restoration or repair
in any event to be completed within twelve (12) months after the
start thereof, unless the conditions then prevailing reasonably
require a longer period, in which event such reconstruction,
restoration or repair need not be completed within such twelve -
(12) month period but may be completed within such longer period
as the Redeveloper and the Authority may agree upon in writing.

(f) Holder, etc., of a Mortgage.

The term "holder" in reference to a mortgage shall mean
the mortgagee under, and any insurer or guarantor of any obliga-
tion or condition secured by, a mortgage permitted under Sections
503 and 601 hereof, as amended, and any assignee of such a mortgage.

-

(g) Agreement Binding on Successors and Assigns.

The respective provisions of this Agreement shall be
binding upon, and shall inure to the benefit of, the successors
and assigns of the Redeveloper and the public body or bodies
succeeding to the interests of the Authority, and to any subsequent
grantees of any portion of the Property; but the Redeveloper, and
its successors and assigns, shall, with respect to any breaches
under the Deed occurring after the issuance of the certificate of
completion with respect to the completion of all the Improvements
in accordance with this Agreement, bhe liable, and any permitted
mortgagee shall in any event be liable (subject to the provisions
of Section 602 hereof), under this Agreement only for breaches
occurring during its or their respective ownership of an interest
in the Property and only with respect to and only for breaches
occurring in respect of that portion of the Property as to which
the Redeveloper, its successors or assigns, or mortgagee, as the
case may be, at the time of the breach holds an interest in. such
portion of the Property.
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SECTION 9 : MODIFICATION OF PART 1I

The following amendments and modifications are hereby
made in the terms, covenants and conditions forming Part II
hereof:

(a) Sections 101 and 102 [and 103 if appropriate]
hereof are hereby deleted in their entirety and the following
provisions are substituted in lieu thereof:

"The Authority agrees that, at the time of conveyance
and delivery of possession of the Tract, it shall be
free and clear of all buildings, structures and improve-
ments except streets and sidewalks and except walls and
foundations below the surface; all utility lines,
installations, facilities, and related equipment shall
be removed or abandoned; all cellar holes and excavations
shall be filled to the level of the surrounding ground
in a good and workmanlike manner with clean, sanitary,
non-organic fill; and the finished surface shall be
rough graded, generally free of mounds and depressions,
so as to conform approximately to the street elevations
of the area as they now exist. All expenses relating
to buildings or structures demolished or to be demolished
shall be borne by, and any income or salvage received
from such buildings or structures shall belong to, the
Authority. Except as aforesaid, the Authority assumes

- no responsibility for the present or future condition
of the Property or its suitability for any specific
purpose. The Redeveloper has examined the Property, is
familiar with the physical condition thereof and acknowl-
edges that the Authority has made no other representations
with respect thereto."

(b) Section 103 is hereby amended as follows:

(1) By adding in the first sentence thereof after the
words "Urban Renewal -Plan" the words "the Agreement,
and the Development Agreement';

(2) By deleting therefrom the subparagraphs (a) through
(g), and by substituting: [Insert provision for particular
public improvements, if any, to be installed by the
Authority as provided in the Developmenft Agreement.

If none, delete Section 103 entirely.] Apart from
extension of time and such remedies as the Developer
may have under the Development Agreement, no payment or
allowance of any kind shall be made to the Redeveloper
as compensation or damages because of any failure or
delay by the Authority, however caused, in providing or
causing to be provided the public improvements described
in this Section.®
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(¢) Section 201 hereof is hereby amended by inserting

after the words "Part I hereof" the following: ", provided that
such entry shall not unnecessarily interfere with or interrupt
the use or occupancy of the Property.”

the words
appear in
*"a Tract®
instance.

(d) Section 203 hereof is hereby amended by deleting
"the Property" in the two instances in which they

the second sentence, and by substituting in lieu thereof
in the first instance and "such Tract" in the second

(e) Section 301 hereof is hereby amended as follows:

(1) By adding after the words "Urban Renewal Plan"
wherever the same appear in said Section, the following:
"the Design Development Phase Submission heretofore
approved (or hereafter to be approved in the case of
Tract 2) by the Authority pursuant to the Urban Renewal
Plan- and the Development Agreement (including the
Master Plan Framework and Concept Design Plan referred
to therein and including Exhibit € attached thereto),";

(2) - By adding in the fourth sentence of said Section
301 after the words "Construction Plans" the words "(in
complete final form as provided in Exhibit C of the
Development Agreement)", and by deleting the words
"thirty (30)" and substituting therefor the words
"fifteen (15) working";

(3) By adding at the end thereof the following para-
graphs:

"Unless the parties mutually agree otherwise, the
Redeveloper shall not apply for a building permit for
the construction of any Improvements to be constructed
on a Tract until the Authority has approved the Con-
struction Plans for such Improvements as provided
herein.

"No structure or improvements (other than tenant finish
work), including signs, pavements and landscaping of a
temporary or permanent nature, shall be constructed
which are not shown on the Construction Plans approved
by the Authority hereunder, nor shall any work be done
on the construction of the Improvements if such work
substantially deviates from such approved Construction
Plans in any of the following respects, except and only
to the extent that modifications thereof have been
previously submitted to and approved by the Authority
hereunder (which approval shall not be unreasonably
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withheld): (1) if there are changes in exteriors of
the Improvements or Property; (2) if there are changes
in use allocations or changes in quality of materials
or workmanship of the interiors (provided that tenant
finish work shall not be deemed such a change); (3) if
there are changes in materials, texXtures, design,
finishes, dimensions, color or workmanship in the
public lobbies, entrances, arcades, public spaces, or
open spaces; or (4) if the circulation patterns are
changed in any way.

"In the event that the Redeveloper shall fail to comply
with the foregoing requirements, the Authority may,
within ten (10) working days after discovery or notice
thereof by the Authority, direct in writing that the
Redeveloper so modify or reconstruct such portion or
portions of the Improvements constructed or being
constructed on the Property as so deviate from such
approved Construction Plans or any approved modifi-
cations thereof, as to bring them into conformance
therewith. The Redeveloper shall promptly comply with
such a directive and shall not proceed with construction
of such portion of the Lmprovements as are the subject
of such a directive until such directive is complied
with. Any delays in completion of the Improvements
resulting from such modification or reconstruction
shall not be a ground for the extensions of the time
limits of construction on the Property as provided for
in Section 4 of this Agreement.

"The Redeveloper shall construct on each Tract and such
Tract shall be used primarily for the construction,

use, operation and maintenance of the facilities described
in the Whereas recitals of this Agreement. After the
issuance of a certificate of completion, the Authority
shall not unreasonably withhold its approval of a
proposed change in the use of any amount of gross floor
area in the Improvements on Tract 1 if, at that time,

the Redeveloper would be entitled to construct a building
containing such amount of gross floor area for such
proposed use under the Urban Renewal Plan."

(f) Section 302 hereof is hereby amended by inserting
immediately before the word "change" in the second line of the
first sentence thereof the word "material".

(g) Section 303 hereof is hereby amended by adding the
following sentence at the end thereof: "Compliance by the Rede-
veloper with Exhibit D of the Development Agreement shall con-
stitute a satisfaction of the condition with respect to evidence
of equity capital and mortgage financing."
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(h) Subdivision (a) of Section 307 hereof is hereby
amended by inserting the words "with respect to a Tract!" after
the words "the Improvements" in the first line thereof and by
.changing the words "the Improvements" to "such Improvements"
wherever they appear thereafter in said subdivision.

(i) Subdivision (a) of Section 307 hereof is hereby
amended by adding the following sentences at the end thereof:

"Notwithstanding the foregoing provisions of this

Section 307, and the failure of the Redeveloper to
complete the Improvements on a Tract in any minor

respect which does not interfere with the use or occupancy
of the premises as provided hereunder, the Authority
shall issue to the Redeveloper a certificate of completion
if the Redeveloper shall deposit in an escrow account,
under terms satisfactory to the Authority which shall
include an agreement by the Redeveloper to complete the
Improvements in accordance with this Agreement, an
amount not less than the amount reasonably estimated by
the Authority at the time as necessary to complete the
Improvements on a Tract in accordance with this Agreement.
The building of Improvements shall be deemed completed
for the purposes of this Agreement when the construction
of the exterior of the Improvements and the construction
of the public lobbies, entrances, arcades, public

spaces and open spaces and the construction of the
interior of the Improvements have been completed in
accordance with the approved Construction Plans except
for finish work customarily to be performed to tenants'
specifications.™ '

(3j) Subdivision (b) of Section 307 hereof is hereby
deleted in its entirety.

(k) Section 307 hereof is hereby further amended by
adding the following subsection (d) at the end thereof:

"(d) Any breach by the Authority of its obligations
under this Section shall be specifically enforceable,
without limiting any other right or remedy to which the
Redeveloper may be or become entitled."

(1) Section 401 is hereby amended by inserting at the
end of subdivision (a) thereof after the words "Urban Renewal
Plan", the words ", as such Plan exists and applies to the Property
on the date of this Agreement, it being expressly agreed that no
amendment, modification or extension of the Urban Renewal Plan
after such date relating to the general conditions, land use
provisions, and building requirements, applicable to the Property
shall be applicable.to the Property (or abutting portions of .
public streets or public rights~-of-way) without the RedeveIOper's
written consent™; and further by deleting subdivision (b) and
substituting the following new subdivisions:
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"(b) Not discriminate upon the basis of race, color,
religion, sex or national origin in the sale, lease, or
rental, or in the employment on, or in the use, occu-
pancy or possession of the Property or of any improvements
constructed or to be constructed thereon, or any part
thereof;

"(c} Cause all advertising (including signs) for sale
and/or rental of the whole or any part of the Property
to include the legend, "An Open Occupancy Building" in
type or lettering of edasily legible size and design.
The word "Project" or "Development” may be substituted
for the word "Building" where circumstances require
such substitution;

"(d) Give preference in the selection of tenants for
dwelling units built on the Property to families dis-
placed from the Project Area because of clearance and
redevelopment activity, who desire to live in such
dwelling units and who will be able to pay rents or
prices charged other familes for similar or comparable
dwelling units built as a part of the same redevelopment;

"{e) At no time cause the acquisition, development,
construction, installation, reconstruction, disposal or
conveyance by sale or lease, management, or maintenance
of any part of the Property or of improvements thereon,
to or by any person, be denied, restricted, or abridged,
nor his employment thereon, or his use, occupancy, or
possession thereof preferred, discriminated against,
segregated, or refused because of race, color, religious
creed, national origin, sex, age, ancestry, or marital
status;

"(f) Comply with the applicable provisions of Massachusetts -
General Laws, Chapter 151B, as amended, and all other
applicable Federal, State and local laws, ordinances,
and regulations guaranteeing civil rights, providing

for equal opportunities in housing, employment, and
education, and prohibiting discrimination or segregation
because of race, color, religious creed, national
origin, sex, age (as defined in said Chapter 151B, as
amended), ancestry, or marital status;

"{g) Not effect or execute, or permit any contractors,
lessees, sub-lessees, or assigns, to effect or execute,
any covenant, agreement, contract, lease, conveyance,
or other instrument, whereby the disposition of any
rights, title, or interests, in whole or in part in the
Property shall be restricted because of race, color,
religious creed, national origin, sex, age (as herein-
before defined), ancestry, or marital status; and

"(h) Construct or cause to be constructed, in compliance

with the requirements of the Urban Renewal Plan, structured

parking for the Improvements to be constructed on '
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Tract 1, such structured parking to be located, unless
otherwise agreed in writing by the Authority, on Tract 2."

and the Deed shall contain such further provisions as are set
forth in the form of Deed attached hereto.

(m) Section 402 hereof is hereby amended by deleting
the words "and the owner of any other land {(or of any interest in
such land) in the Project Area which is subject to the land use
requirements and restrictions of the Urban Renewal Plan" from the
first sentence thereof.

: (n) Section 402 hereof is hereby further amended by
deletlng the portion of the second sentence thereof before the
word "Provided" and by inserting in lieu thereof the following
words

"It is further intended and agreed that the agreements
and covenants provided in the various subdivisions of
Section 401 hereof shall remain in effect for the
periods of time, or until the dates, respectively
specified or referred to in Section 6 of Part I hereof
(at which respective time such agreements and covenants
shall terminate):"

(o) Section 501 hereof is hereby amended by inserting
the words "or partnership interest" immediately after the word
"stock" in the two instances where it appears in subparagraph (c)
and by inserting the words "or partners" immediately after the
words "its stockholders" in the clause following subparagraph

(c).

(p) Section 502 hereof is hereby amended by inserting
the words "Partnership Interest or" immediately before the work
"Shares” and by inserting the words "Partners and" immediately
before the word "Stockholders" in the title to said Section; by
inserting the words "or partners" immediately after the word
"stockholders" in the three instances where it appears in such
Section; and by inserting the words "a partnership interest or"
immediately after the word "owning" in clause (a) and immediately
after the words "successors in interest" in said clause (a) and
after the words "owner of" and "ownership of" in clause {(c) of
said Section; and by addlng the following sentence at the end of
said Section: "The provisions of this Section shall not affect
the admission of limited partners permltted by and in accordance
with Section 503(a) hereof."

(q) Section 503 hereof is hereby amended by deleting
the words "making the Improvements" in clause (i) of subdivision
(a){(l) thereof and by inserting in lieu thereof the words T"purchasing
and paying for the Property and with respect to the development,
construction, furnishing, repair or reconstruction of the Improvements
on a Tract" and by inserting the words "with respect to a Tract"
immediately before the words "as certified by the Agency" in
subdivision (a) thereof.
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(r} Section 503 hereof is hereby further amended by
adding the following at the end of subdivision (a) of said Section:

"; and Provided, further, that nothing herein shall

prohibit (and the word "lease" shall not be deemed so

to prohibit) the leasing of office, retail or residential

space to tenants, or the entering into of hotel operating

agreements for the Property provided that no such lease

or agreement shall, without the prior approval of the

Authority, permit any use or occupancy of the Improvements

prior to the issuance of a Certificate of Completion as

herein provided; nor shall any provisions of this

Agreement prohibit the Redeveloper from designating a

nominee trust to hold title to the Property for it as

the sole beneficiary, or from admitting from time to

time individuals or other business entities as limited

partners so long as Mortimer B. Zuckerman and Edward H.

Linde are, prior to such completion, the sole general

part?ers thereof with ownership of more than 50% 3E the

tota artnership interest." {lanqualt addecd v {49

P P L (AQM&MW No-10) 4o allews

(s) Section 503 hereof is hereby further amended by dausy”
deleting "such approval" in the first clause of subdivision (b) \ﬁhmxﬂ
and by inserting in lieu thereof "approval of a transfer of stock m
or partnership interest in the Redeveloper or a transfer of any
part of or interest in this Agreement or the Property" and by amch
inserting the words "with respect to a Tract" immediately after Eﬁjﬁ}
t%e wo§d "Improvements" in the fifth line of subdivision (b)({(4)
thereof.

(t) Section 504 hereof is hereby amended by inserting
the words "and Partners" immediately after the word "Stockholders"
in the title of said Section; by inserting the words "or partnership
interests" immediately after the words "ownership of stock" in
the two instances where they appear in clause (a) and immediately
after the words "in such stock" in clause (b); by inserting the
words "or general partners" immediately after the word "officers”
in clause (a) and after the words "executive officer" and the
words "such officer" in the two instances where they appear in
clause (b); by inserting the words "or partners" immediately
after the words "all of the stockholders" in clause (b); and by
inserting the words "a partnership interest or" immediately after
the word "own" in clause (b).

(u) Section 601 hereof is amended by inserting the
words "with respect to a Tract' immediately after the word "Improve-
ments” in the second line; by changing the words "the Property "
to "such Tract" in the second and third instances where they
appear in the first sentence; by changing clause (a) in the first
sentence to read "(a) funds only to the extent necessary for
purchasing and paying for such Tract and for the development,
construction, furnishing, repair or reconstruction of such Improve-
ments"; by changing the period at the end of the first sentence
to a comma; and by adding thereafter the following words: '"or
for the purpose of refinancing any outstanding loan or loans
obtained by the Redeveloper for any such purpose so long as the
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resulting encumbrance or lien does not exceed the total of such
funds."

(v) Section 702 hereof is hereby deleted.

(w) Section 703 hereof is hereby amended by inserting
the words "or partnership interests" immediately after the word
"stock" in clause (ii) of subdivision (a) of said Section; by
deleting the parenthetical expression from subdivision (b); and
by changing the portion thereof, following subdivision (¢}, to
read as follows:

"then this Agreement, and any rights of the Redeveloper
or any assignee or transferee, in this Agreement, or
arising therefrom with respect to the Authority or the
Property, shall, at the option of the Authority, be
terminated by the Authority; in which, event, as provided
in Paragraph (c¢), Section 3, of Part I hereof, the
Deposit shall be retained by the Authority as liquidated
damages (actual damages being impossible to determine)
and as its property without any deduction, offset, or
recoupment whatsoever, and neither the Redeveloper (or
assignee or transferee) nor the Authority shall have

any further rights against or liability to the other
under this Agreement."

(x) Section 704 hereof is hereby amended by inserting
the words "or partnership interests" immediately after the word -
"stock" in clause (¢); by inserting after the words "parts or
parcels" in sub-clause (2), the words "or Tract"; by inserting
after the words "certificate of completion is issued" in sub-clause
(2), the words ", or is required to be issued though not in fact
issued,"; by changing the reference to "Paragraph (d), Section 3"
in the last sentence to "Paragraph (c¢), Section 3"; and by adding
the following at the end of said Section:

"In the event that the Authority shall at any time
prior to the completion of the Improvements as aforesaid
have the right to declare a termination in favor of the
Authority of the title of the Redeveloper in and to the
Property or any part thereof, the Redeveloper shall
promptly upon written demand by the Authority transfer
possession of, and reconvey by quitclaim deed, such
Property or part thereof, together with all improve-
ments thereon, to the Authority without cost to the
Authority, subject to any easements reserved or created
by the Authority and subject to the provisions of the
foregoing clauses (1) and (2)."

(y) Section 707 hereof is hereby amended by deleting
"acts of the Federal Government" and by inserting in lieu thereof
"acts of the Government (including, without limitation, the delay
or refusal of any governmental authority to issue permits, approvals
and the like when the application therefor conforms to all lawful
requirements and is based upon plans approved by the other party)";
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and by inserting the words '"contractors or'" immediately before
the word "subcontractors™, all in the first clause thereof.

(z) Section 801 hereof is hereby amended by deleting
the second sentence thereof, and substituting the following:

"Except as hereinafter provided, no member, official,
employee or consultant of the Authority shall be per-
sonally liable to the Redeveloper or any partner thereof,
or any successor in interest or person claiming through
or under the Redeveloper or any such partner, in the
event of any default or breach, or for or on account of
any amount which may be or become due, or on any claim,
cause or obligation whatsoever under the terms of this
Agreement; and no partner of the Redeveloper (or trustee
of any trust designated to hold title for the Redeveloper)
shall, other than to the extent of the partner's or
trustee's interest in the assets of the partnership or
trust, as the case may be, be personally liable to the
Authority, or any successor in interest or person
claiming through or under the Authority, in the event

of any default or breach, or for or on account of any
amount which may be or become due, or on any c¢lainm,

cause or obligation whatsoever under the terms of this
Agreement; with the sole exceptions being liability of
the Redeveloper for the amounts of the Deposit, obliga-
tions of the Redeveloper for rentals under leases of
sites for temporary parking, and any commitment or
personal guarantee by Mortimer B. Zuckerman or Edward

H. Linde of the Redeveloper's obligation to construct
structured parking and to reconstruct public improvements
as provided in the Development Agreement; it being
further provided that nothing herein shall affect any
non-monetary remedies of the Authority or of the Redeveloper
under this Agreement or the Deeds."

(aa) Section 802 hereof is hereby amended by inserting
"as amended by Executive Order 11375 of October 13, 1967" after
"Executive Order 11246 of September 24, 1965", whenever the same
appears in said Section.
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SECTION 10 -: COUNTERPARTS

This Agreement is executed in an original and five (5)

counterparts, each of which shall constitute one and the same
instrument.
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WITNESS the .execution hereof
flrst above written.

Attest: (SEAL)

under seal on or as of the day

Executive Director and
Secretary

Attest:
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CAMBRIDGE REDEVELOPMENT AUTHORITY

By

Chairman
[LIMITED PARTNERSHIP]

By (SEAL)

Mortimer B. Zuckerman
General Partner

By (SEAL)

Edward H. Linde
General Partner



SCHEDULE A

Development Agreement, dated , 1979, entered
into by and between Cambridge Redevelopment Authority ("Authority")
and Cambridge Center Associates ("Developer!").

Description of proposed uses and Improvements to be
constructed on the Property, including Tract 1 and Tract 2.

Identification of plans, drawings and specifications
for the Improvements, including Master Plan Framework and Concept

Design Plan, and Design Development Plans {Schematic Plans for
the first Contract].

Identification of Afchitect/Planner/Designer.



SCHEDULE B

Legal Description of the Property, including
Tract 1 and Tract 2. '

[Subject to encumbrances]

[Benefit of appurtenant easements]






The Grantor and the Grantee have entered into a Land Dispo-
sition Contract, dated , 19 (a copy of which is on
file with the City Clerk of the City of Cambridge), which provides,
among other things, for the sale by the Grantor, and the purchase
by the Grantee, of the granted premises (referred to in said Land
Disposition Contract as "Tract 1") and, within three years from
the date hereof, of certain other land in the City of Cambridge,
more fully described in Exhibit A attached hereto (and referred

Eo)in said Land Disposition Contract and in this Deed as "Tract
1t

The Grantee, for itself and its successors and assigns,
hereby covenants and agrees that the Grantee, and its successors
-and assigns:

(1) shall devote the granted premises to, and only to, and
in accordance with, the uses specified in the Urban Renewal Plan
for Kendall Square Urban Renewal Project, dated August 30, 1965,
- and approved by the City Council of the City of Cambridge on
August 30, 1965, as amended by Revised Amendment No. 1 thereof,
dated October, 1977, and approved by such Council on October 31,
1977, and as the same has been and may from time to time be
amended in accordance with the provisions therein contained, and
a copy of which Plan, as presently comnstituted, is on file in the
office of the City Clerk of the City of Cambridge (hereinafter,
and as the same may hereafter be amended, referred to as the
"Urban Renewal Plan");

(2) shall not discriminate upon the basis of race, color,
religion, sex or national origin in the sale, lease, or rental,
or in the employment on, or in the use, occupancy or possession
of, the granted premises or of any improvements constructed or to
be constructed thereon, or any part thereof;

(3) . shall cause all advertising (including signs) for sale
and/or rental of the whole or any part of the granted premises to
include the legend, "An Open Occupancy Building" in type or
lettering of easily legible size and design. The word "Project™
or "Development" may be substituted for the word "Building" where
circumstances require such substitution;

(4) shall give preference in the selection of tenants for
dwelling units built on the granted premises to families displaced
from the Project Area because of clearance and redevelopment
activity, who desire to live in such dwelling units and who will
be able to pay rents or prices charged other families for similar
or comparable dwelling units built as a part of the same redeve-
lopment ;

(5) shall at no time cause the acquisition, development,
construction, installation, reconstruction, disposal or conveyance
- by sale or lease, management, or mainternance of any part of the
granted premises or of improvements thereon, to or by any person,
be denied, restricted, or abridged, nor his employment thereon,
or his use, occupancy, or possession thereof preferred,
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discriminated against, segregated, or refused because of race,
color, religious creed, national origin, sex, age, ancestry, or
marital status; :

(6) shall comply with the applicable provisions of Massa-
chusetts General Laws, Chapter 151B, as amended, and all other
applicable Federal, State and local laws, ordinances, and regu-
lations guaranteeing civil rights, providing for equal oppor-
tunities in housing, employment, and education, and prohibiting
discrimination or segregation because of race, color, religious
creed, national origin, sex, age (as defined in said Chapter
151B, as amended), ancestry, or marital status;

- {7) shall not effect or execute, or permit any contractors,
lessees, sub-lessees, or assigns, to effect or execute, any
covenant, agreement, contract, lease, conveyance, or other instrument,
whereby the disposition of any rights, title, or interests, in
whole or in part in the granted premises shall be restricted
because of race, color, religious creed, national origin, sex,
age (as hereinbefore defined), ancestry, or marital status;

(8) shall construct or cause to be constructed, in compliance
with the requirements of the Urban Renewal Plan, structured
parklng for the Improvements to be constructed on the granted
premlses, such structured parking to be located, unless otherwise
agreed in writing by the Grantor, on Tract 2;

(9) shall permit representatives of the Crantor, the City
of Cambridge and the United States of America, access to the
granted premises at all reasonable times which any of them deems
necessary for the purposes of said Land Disposition Contract, the
Cooperation Agreement between the City of Cambridge and the
Grantor relating to the Kendall Square Urban Renewal Project or
the Contract for Loan and Capital Grant between the United States
of America and the Grantor relating to said Project, including,
but not limited to, inspection of all work being performed in
connection with the construction of said Improvements (and shall
not charge or collect any compensation in any form for any such
access) ; .

(10) shall make, or cause to be made, prompt payment of all
money due and legally owing, and not subject to good faith dispute,
to all persons, firms and corporations with whom the Grantee
shall have directly contracted and who are doing any work, furni-
shing any materials or supplies or renting any equipment to the
Grantee in connection with the development, construction, furnishing,
repair or reconstruction of any of the Improvements required by
said Land Disposition Contract to be constructed upon the granted
premises;

(11) shall not change the use of any amount of gross floor
area in the Improvements on the granted premises without the
approval of the Grantor which shall not be unreasonably withheld
if, at that time, the Grantee would be entitled to construct a
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building containing such amount of gross floor area for such
proposed use under the Urban Renewal Plan;

(12) shall at all times keep the Improvements constructed on
the granted premises in good and safe condition and repair and,
in the occupancy, maintenance and operation of such Improvements
and the granted premises, comply with all laws, ordinances, codes
and regulations applicable thereto except that this provision
shall not be applicable with respect to Improvements the completion
of which has been previously certified by the Grantor, either in
the case of fire or insured casualty, as to which the provisions
of paragraphs (15) to (20), inclusive, shall apply, or in the
case of any uninsured casualty (meaning thereby any uninsured
event beyond the reasonable control of the Grantee and resulting
in damage to the Improvements requiring more than sixty (60)
working days to repair substantially) as to which the Grantee's
liability under this Paragraph (12) shall be limited to its then
interest in the Improvements;

(13) after the Improvements constructed on the granted
premises shall have been completed, shall not, without prior
written approval of the Grantor, which approval shall not be
unreasonably withheld or delayed, reconstruct, demolish or subtract
therefrom or make any additions thereto or extensions thereof
which would not be in accordance with the Urban Renewal Plan or
which would result in substantial deviations in any of the following:
(i) the external appearance of the Improvements or the granted
premises, or (ii) the design, dimensions, materials or finishes:
of the public lobbies, entrances, arcades or open spaces. In the
event the Grantee shall fail to comply with the foregoing requirement,
the Grantor may within a reasonable time after its discovery
thereof direct in writing that the Grantee so modify, reconstruct
or remove such portion or portions of the Improvements as were
reconstructed, demolished, subtracted from, added to, extended,
or otherwise changed W1th0ut the prior wrltten approval of the
Grantor. The Grantee shall promptly comply with such a directive
and shall not proceed further with such reconstruction, demolition,
subtraction, addition, extension or change until such directive
is complied with;

(14) shall pay all reasonable costs and expenses of litigation,
including attorneys' fees in reasonable amounts, which may be
incurred by the Grantor in any proceedings brought to enforce
compliance with the provisions of said Land Disposition Agreement
to the extent the Grantor prevails; provided, however, that the
holder of any permitted mortgage shall not be liable to the
Grantor for any costs, expenses, judgments, decrees or damages
which shall have accrued against the Grantee, or such successors
and assigns, whether or not such holder shall subsequently acquire
title to the granted premises;

(15) shall keep all of the insurable Improvements on the
granted premises insured by fire and extended coverage insurance
and additional risk insurance to the same extent and amount which
is normally required by institutional mortgagees in the use of

A



similar improvements in the City (which insurance shall, during
the period of construction,; be in builder's risk completed value
form and shall cover any material stored upon the granted premises),
in the amounts sufficient to comply with the co-insurance clause
applicable to the location and character of such Improvements,
and, in any event, as to fire and extended coverage insurance
(Endorsement No. 4), in amounts not less than eighty per centum
of the actual cash value of such Improvements, and shall file
certificates of such policies and renewals with the Grantor; it
being agreed that all such insurance shall be by standard policies,
obtained from financially sound and responsible insurance companies
authorized to do business in Massachusetts; shall name the Grantor
as a party insured; shall have attached thereto a clause making
the loss payable to the Grantee, any mortgagee permitted under
said Land Disposition Contract, and, subject to the rights of

such mortgagee, the Grantor, as their respective interests may
appear, except that the Grantor need not be included as a loss
payee so long as the proceeds shall be payable to an institutional
mortgagee holding a mortgage on the Improvements which shall
provide that all insurance proceeds shall be applied, at the
election of such institutional mortgagee, either (i) first, to

the repair and reconstruction of the Improvements to the satis-
faction of such mortgagee, with any balance of the insurance
proceeds after the completion of such repair and reconstruction

to be applied to the repayment or reduction of the mortgage
indebtedness secured by the Improvements, with any remaining
balance to be paid to the Grantee and the Grantor, as their
respective interests may appear or (ii) first, to the repayment

of any mortgage indebtedness secured by the Improvements, with

any remaining balance to be paid to the Grantee and the Grantor,
as their respective interests may appear; and shall provide that
any cancellation, change or termination thereof shall not be
effective with respect to the Grantor until after at least ten
(10) days' prior written notice has been given to the Grantor to
the effect that such insurance policies are to be cancelled,
changed, or terminated at a particular time;

(16) shall, in the event the Grantee at any time refuses,
neglects or fails to secure and maintain in full force and effect
any or all of the insurance required pursuant hereto, permit the
Grantor, at its option, to procure or renew such insurance, and
all amounts of money reasonably paid therefor by the Grantor
shall be payable by the Grantee to the Grantor, with interest
thereon at three (3%) whole percentage points over the so-called
going Federal rate as from time to time in effect as specified by
the Secretary of the Treasury pursuant to Section 110(g) of the
Housing Act of 1949, as amended, or any successor legislation,
from the date the same were pald by the Grantor to the date of
payment thereof by the Grantee; and the Grantor shall notify the
Grantee in.writing of the date, purposes, and amounts of any such
payments made by it, and of the going Federal rate, and changes
therein, when appropriate hereunder;

(17) shall proceed promptly to establish and collect all
valid claims which may have arisen against insurers based upon
any damage or destruction to any Improvements constructed on the



granted premises occurring prior to the expiration of the covenant
and agreement set forth in this paragraph (17); shall deposit the
insurance proceeds so collected in a separate account of the
Grantee, or of any permitted mortgagee, for application to or
toward the payment of such reconstruction, restoration or repair,
subject to the provision of paragraph (15) hereof;

(18) shall, subject to the provisions of a mortgage on such
Improvements as provided in paragraph (15) hereof held by an
institutional mortgagee permitted hereunder, use and expend the
insurance proceeds required to be collected for the purpose of
fully repairing or reconstructing the Improvements which have
been destroyed or damaged to a condition at least comparable to
that existing at the time of such damage or destruction or, as
the Grantee may in its sole discretion elect, to the condition inm
which the Grantee was originally obligated under said Land Disposi-
tion Contract to construct such Improvements, to the_extent that
such insurance proceeds may permit, and the Grantee need not
expend any further sum on account of such repair or reconstruction
provided that the Grantee shall have maintained insurance thereon
as required in accordance with this Deed, and provided further
that the damage or destruction shall have occurred after the
Improvements so damaged or destroyed have been certified by the
Grantor as completed under this Deed. Any excess proceeds after
such repair or reconstruction has been fully completed shall be
retained by the Grantee, subject to the claims of any mortgagee
of record holding a mortgage permitted hereunder; '

(19) may, with the written approval of the Grantee, which
shall not be unreasonably withheld, and of any mortgagee of
record permitted hereunder, determine that all or any part of any
such damage to or destruction of such Improvements shall not be
reconstructed, restored, or repaired, and in such event, the
proceeds of any claims against insurers arising out of such
damage or destruction, to the extent not used for such reconstruc-
tion, restoration, or repair shall be retained by the Grantee,
subject to the rights of any such mortgagee of record permitted
hereunder; but the Grantee may, without having to obtain any
consent or approval whatsoever from the Grantor, if any such
damage or destruction occurs within the last five years prior to
the expiration of this covenant, determine that all or any part
of the damage or destruction shall not be reconstructed, restored
or repaired or shall be reconstructed or repaired to a condition
differing from that existing at the time of such damage or destruc-
tion but nevertheless in compliance with the Urban Renewal Plan,
and, in such event, the proceeds of any claims against insurers
arising out of such damage or destruction, to the extent not used
for such reconstruction, restoration or repair, shall be retained
by the Grantee subject to the claims of any mortgagee or mortgagees
of record permitted hereunder;

(20) shall commence to reconstruct, restore or repair any
Improvements on the granted premises which have been destroyed or
damaged and which the Grantee is obligated to reconstruct, restore
or repair in accordance with this Deed, within a period not to
exceed six (6) months after such gestruction or damage (or, if



the conditions then prevailing reasonably require a longer period,
such longer period as the Grantee and the Grantor may agree in
writing), shall well and diligently and with dispatch prosecute
such reconstruction, restoration or repair to completion, such
reconstruction, restoration or repair in any event to be completed
within twelve (12) months after the start thereof, unless the
conditions then prevailing reasonably require a longer period, in
which event such reconstruction, restoration or repair need not

be completed within such twelve (12) month period but may be
‘completed within such longer period as the Grantee and the Grantor
may agree upon in writing; and

(21) shall not require that its or their consent be obtained
for any amendment or modification of the Urban Renewal Plan
applicable to any part of the Project Area except the granted
premises and Tract 2, other than an increase in the cumulative
GFA (as defined in the Urban Renewal Plan) for office uses, -
hotel/motel uses or non-owner-occupied institutional uses (or
other change having the effect of increasing such permitted uses)
except that no such consent shall be required for (and the Grantee
and its successors and assigns shall not object to) any such
increase in the cumulative GFA for any such uses (or other change
having such effect) at any time subsequent to 198

The agreements and covenants in said paragraphs (1) to (21),
both inclusive, other than paragraphs (2) and (8), and all rights
and obligations under any of said agreements and covenants, shall
be in force and effect until August 30, 1995; the agreements and
covenants in paragraph (2), and all rights and obligations under
said agreements and covenants, shall be in force and effect until
- the expiration of one hundred (100) years from the date of this
Deed; and the agreements and covenants in paragraph (8), and all
rights and obligations under said agreements and covenants, shall
be in force and effect until the completion of construction of
the structured parking referred to therein and the recording of a
certificate by the Grantor of the completion of such construc-
tion; provided, however, that the foregoing provisions shall not
abate, or be a ground for abatement of, any action, suit, or
other legal proceeding instituted prior to the termination of the
agreements and covenants; and provided further, that the Grantee,
and its successors and assigns, shall, with respect to any breaches
under this Deed cccurring after the issuance of the certificate
of completion with respect to the completion of all the Improvements
in accordance with said Land Disposition Contract, be liable, and
any permitted mortgagee shall in any event be liable (subject to
the provisions of Section 602 of said Land Disposition Contract),
under this Deed only for breaches occurring during its or their
respective ownership of an interest in the granted premises and
only with respect to and only for breaches occurring in respect
of that portion of the granted premises as to which the Grantee,
its successors or assigns, or mortgagee, as the case may be, at
the time of the breach holds an interest in such portion of the
granted premises.

The terms "uses specified in the Urban Renewal Plan'" and
"land use" referring to provisions of the Urban Renewal Plan, or
-7~



similar language, in this Deed shall include the land and all
building, housing, and other requirements or restrictions of the
‘Urban Renewal Plan pertaining to such land.

In amplification, and not in restriction, of the provisions
hereof and of said Land Disposition Contract, it is intended and
agreed that the Grantor and its successors and assigns, and the
City of Cambridge, shall be deemed beneficiaries of the agreements
and covenants provided in the foregoing paragraphs (1) to (21),
both inclusive, and the United States of America shall be deemed
a beneficiary of the covenants provided in paragraphs (2), (3),
and (9), both for and in their or its own right and also for the
purpose of protecting the interests of the community and other
parties, public or private, in whose favor or for whose benefit
such agreements and covenants have been provided. Such agreements
and covenants shall run in favor of the Grantor, its successors
and assigns, the City of Cambridge, and the United States of
America, for the entire period during which such ‘agreements and
covenants shall be in force and effect, without regard to whether
the Grantor, its successors and assigns, the City of Cambridge,
or the United States of America has at any time been, remains, or
is an owner of any land or interest therein to or in favor of
which such agreements and covenants relate. The Grantor, its
successors and assigns, and the City of Cambridge shall have the
rights in the event of any breach of any agreement or covenant,
and the United States of America shall have the right in the
event of any breach of the covenants provided in paragraphs (2),
(3), or (9), to exercise all the rights and remedies, and to
maintain any actions or suits at law or in equity or other proper
proceedings to enforce the curing of such breach of agreement or
covenant, to which it or any other beneficiaries of such agreement
or covenant may be entitled.

The agreements and covenants provided in the foregoing
paragraphs (1) to (21), both inclusive, shall be covenants running
with the land”and they shall, in any event, and without regard to
technical classification or designation, legal or otherwise, and
except only as otherwise herein specifically provided, be binding,
to the fullest extent permitted by law and equity, for the benefit
and in favor of, and enforceable by, the Grantor, its successors
and assigns, the City of Cambridge, and any successor in interest
to the granted premises, or any part thereof, and the United
States of America (in the case of the covenants provided in
paragraphs of (2), (3), and (9)) against the Grantee, its successors
and assigns and every successor in interest to the granted premises,
or any part thereof or any interest therein, and any party in
possession or occupancy of the granted premises or any part
thereof.

This conveyance is made subject also to the additiomal
covenants of the Redeveloper with respect to the granted premises
and the terms and conditions set forth in said Land Disposition
Contract, which provides, among other things, for the submission
of certain construction plans and evidence of financing ability,
for the prompt commencement and diligent prosecution to completion
of certain improvements, against certain transfers and encum-



brances prier to such completion, and for remedies including a
right of termination and revesting in favor of the Grantor of the
title of the granted premises (together with all improvements
thereon), re-entry and reconveyance in the event of certain
defaults, failures, violations or other actions or inactions, all
of which agreements, terms and conditions survive the delivery of
this Deed and are binding upon all persons dealing with the

granted premises and enforceable by the Grantor, and its successors
and assigns, as though said Land Disposition Contract were recorded
herewith; and this conveyance is made upon the condition subse-
quent that in the event of any such default, failure, violation

or other action or inaction entitling the Grantor to re-entry

upon and reconveyance of the granted premises (together with all
Improvements thereon) as provided in said Land Disposition Contract,
the Grantor at its option, may alsoc prior to the issuance of a
certificate of completion as provided for therein declare a
termination in favor of the Grantor of the title and of all

rights and interest in the granted premises, and that such title
and all rights and interest of the Grantee in the granted premises
shall thereupon revert to the Grantor; provided, however, that

any such revesting of title, re-entry or reconveyance shall

always be subject to, and limited by, and shall not defeat,

render invalid, or limit in any way any existing building loan
agreement, mortgage or lease authorized by said Land Disposition
Contract, or any rights or interest provided in said Land Dispo-
sition Contract for the protection of the holders of any such
authorized agreement, mortgage or lease.

All said additional agreements of the Grantee and said terms
and conditions contained in said Land Disposition Contract (except
as hereinafter excluded) shall terminate with respect to the
granted premises upon the completion of the required improvements
in accordance with the provisions of said Land Disposition Contract
and upon the recording of a certificate of such completion executed
by the Grantor; and the recording of such a certificate executed
by the Grantor shall be a conclusive determination of such satis-
faction and termination of said additional agreements, terms and
conditions (but not including said covenants and agreements
provided in paragraphs (1) to (21), both inclusive, stated to run
with the land).

The respective provisions of this Deed shall be binding
upon, and shall inure to the benefit of, the successors and
assigns of the Grantee and the public body or bodies succeeding
to the interests of the Grantor, and to any subsequent grantees
of any portion of the granted premises, except as herein other-
wise provided.

Except as hereinafter provided, no partner of the Grantee
(or trustee of any trust designated to hold title for the Grantee)
shall, other than to the extent of such partner's or trustee's
interest in the assets of the partnership or trust, as the case
may be, be personally liable to the Grantor, or any successor in
interest or person claiming through or under the Grantor, in the
event of any default or breach, or for or on account of any
amount which may be or become due, or on any claim, cause or
obligation whatsoever under the terms of this Deed; with the sole
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exception being liability of the Grantee for the amounts of the
Deposit under said Land Disposition Contract, obligations of the
Grantee for rentals under leases of sites for temporary parking,
and any commitment or personal guarantee by Mortimer B. Zuckerman
or Edward H. Linde of the Grantee's obligation to construct
structured parking and to reconstruct public improvements, all as
provided in said Land Disposition Contract; it being further pro-
vided that nothing herein shall affect any non-monetary remedies
of the Grantor under said Land Disposition Contract or this- Deed.

WITNESS the execution hereof under seal this day of
19
(SEAL)
Attest: CAMBRIDGE REDEVELOPMENT AUTHORITY
Grantor
By
Executive Director and Secretary Chairman
Attest: [LIMITED PARTNERSHIP]
Grantee
By {(Segl)

Mortimer B. Zuckerman
General Partner

" By (Seal)
Edward H. Linde .
General Partner

THE COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss. 7 ’ , 19

Then personally appeared the above named
Chairman of the Cambridge Redevelopment Authority and acknowledged
the foregoing instrument to be the free act and deed of the Cam-
bridge Redevelopment Authority.

Notary Public
My Commission Expires:
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EXHIBIT A
[DESCRIPTION OF TRACT 2]
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ARTICLE I. PREPARATION OF PROPERTY FOR REDEVELOPMENT

SEC, 10l1. Work To Be Performed by Agency. The Agency shall, prior
to conveyance of the Property and without expense to the Redeveloper,
prepare the Property for redevelopment by the Redeveloper in accordance
with the Urban Renewal Plan and the Agreement. Such preparation of the
Property shall consist of the following (unless the Agency and the
Redeveloper hereafter agree in writing that any of such preparation shall
not be done, or that it shall be done subsequent to the conveyance of the
Property):

(a)

Demolition and Removal. The demolition and removal to the surface
elevation of the adjoinling ground of all existing buildings, other
structures and improvements on the Property, including the removal
of all bricks,. lumber, pipes, equipment and other material, and

all debris and rubbish resulting from such demolition, except such

material and debris as may be used for any filling required by
this Section.

(b) Reduction of Walls. The reduction of all walls, including
foundation walls, to the surface elevation of the adjoining
ground .

(e} Breaking Up Basement Floors. The breaking up of all basement or
cellar floors sufficlently to permit proper drainage.

(@) Removal of Paving. The removal by the Agency or by the
appropriate public body of all paving (including catch basins,
curbs, gutters, drives, and sidewslks) within or on the Property.

{e) Removal of Public Utility Lines. The removal or sbandonment by
the Agency or by the appropriate public body or public utility
company of all public utility lines, installations, facilities,
and related equipment within or on the Property. :

(£) Filling and Grading. Such filling, grading, and leveling of the
land (Ptut not including topsoil or landscaping) as will permit
proper drainage and place the Property in a safe, clean, sanitary,
and nonhazardous condition.

(g) Filiing Materials., The filling of all basements or other
excavations exposed as & result of the work performed by the
Agency pursuant to this Section, with noncombustible materials to
a level twelve (12) inches below the surface of the adgoining
ground on all sides thereof.

SEC. 102. Expenses, Income, and Salvage., All expenses, including
current texes, if any, relating to buildings or other structures demolished
or to be demolished in accordance with Section 101 hereof shall be borne
by, and all income or saslvage received as a result of the demolition of
such buildings or structures shall belong to, the Agency.
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SEC,

103.  Agency's Responsibilities for Certain Other Actions. The

Agency, without expense to the Redeveloper or assessment or claim against
the Property and prior to completion of the Improvements (or at such
earlier time or times as the Redeveloper and the Agency may agree in
writing), shall, in accordance with the Urban Renewal Plan, provide or
secure or cause to be provided or secured, the following:

(a)

(b)

(e)

(a)

(e)

(£)

(&)

Vacation of Streets, Ete. The closing end vacation of all
existing streets, alleys, and other public rights-of-way within
or abutting on the Property.

Replatting, Resubdivision, or Rezoning. The replatiing,
resubdivision, or rezoning of the Property, if necessary for the
conveyance thereof to the Redeveloper. :

Improvements of Existing Streets. The improvement (by the Agency
or by the . appropriate public body) by resurfacing, rebuilding, or
new construction, in accordance with the technical specifications,
standards, and practices of the City, of the existing streets,
alleys, or other public rights-of-way (including catch besins,
curbs and gutters, drive and curb cuts, and drives between the
property line of the Property and the public rights-of-way)
abutting on the Property.

Construction and Dedication of New Streets., The construction (by

the Agency or by the appropriate public body), in accordance with
the technical specifications, standards, and practices of the
City, and the dedication of all new streets, alleys, and other
public rights-of-way (including catch basins, curbs, and gutters)
abutting on the Property.

Installation of Sidewalks., The installation (by the Agency or by
the appropriate public body), in accordance with the technical
specifications, standards, and practices of the City, of public
sidewalks along the frontage of the public streets abutting on
the Property or within the rights-of-way lines of such public
streets, together with sodding or seeding of any such public area
between such sidewalks or the curb lines of such public streets,

Street Lighting, Signs, and Fire Hydrants. The installation {by
the Agency or by the appropriate public body), in accordance with
the t=chnicel specifications, standards, and practices by the
City, of street lighting, signs, and fire hydrants in connection
with all new streets abutting on the Property and to be
constructed pursuant to this Section.

Installation of Public Utilities. The installation or relocation
{by the Agency or by the appropriate public body or public
utility company)} of such sewers, drains, water and ges
distribution lines, electric, telephone, and telegraph lines, and
all other public utility lines, installations, and facilities as
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are necessary to be installed or relocated on or in connection
with the Property by reason of the redevelopment contemplated by
the Urban Renewal Plan and the development of the Property:
Provided, That the Agency shall not be responsible for, nor bear
any portion of the cost of, installing the necessary utility
connections within the boundaries of the Property between the
Improvements to be constructed on the Property by the Redeveloper
and the water, sanitary sewer, and storm drain mains or other
public utility lines owned by the City or by any public utility
company within or without such boundaries, or electric, gas,
telephone, or other public utility lines owned by any public
utility company within or without such boundaries, and the
Redeveloper shall secure any permits required for any such
installation without cost or expense to the Agency.

SEC. 10k, Waiver of Claims and Joining in Petitions by Redeveloper.
The Redeveloper hereby walves (as the purchaser of the Property under the
Agreement and as the owner afier the conveyance of the Property provided
for in the Agreement) any and all claims to awards of damages, if any, to
compensate for the closing, vacation, or change of grade of any street,
alley, or other public right-of-way within or fronting or abutiing on, or
ad jacent to, the Property which, pursuent to subdivision (a) of Section 103
hereof, is to be closed or vacated, or the grade of which is to be changed,
and shall upon the request of the Agency subscribe to, and join with, the
Agency in any petition or proceeding required for such vacation, dedication,
change of grade, and, to the extent necessary, rezoning, and execute any
waiver or other document in respect thereof.

ARTICLE II, RIGHTS OF ACCESS TO PROPERTY

SEC. 201.. Right of Entry for Utility Service. The Agency reserves
for itself, the City, and any public utility company, as may be appropriate,
the unguelified right to enter upcon the Property at all reasocnable times for
the purpose of reconstructing, msintaining, repairing, or servicing the
public utilitjes located within ihe Property boundary lines and provided for
in the easements described or referred to in Parsgraph (a), Section 2 of
Part I hereof,

SEC. 202. Redeveloper Not To Construct Qver Utility Easements. The
Redevelope. shall not conmstruct any building or other structure or improvement
on, over, or within the boundary lines of any easement for public utilities
described or referred to in Paragraph {(a), Section 2 of Part I hereof, unless
such construction is provided for in such easement or has been approved by the
City. If approval for such construction is requested by the Redeveloper, the
Agency shall use its best efforts to assure that such approval shall not be
withheld unreasonebly.

SEC, 203. Access to Property. Prior to-the conveyance of the Property
by the Agency to the Redeveloper, the-Agency shall permit representatives of
the Redeveloper to have access to any part of the Property as to which the
Agency holds title, at all reasonable times for the purpose of obtaining data
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and making various tests concerning the Property necessary to carry out the
Agreement., After the conveyance of the Property by the Agency to the
Redeveloper, the Redeveloper shall permit the representatives of the Agency,
ihe City, and the United States of America access to the Property at all
reasonable times which any of them deems necessary for the purposes of the
Agreement, the Cooperation Agreement, or the Contract for Loan and Capital
Grant, including, but not limited to, inspection of all work being performed
in connection with the construction of the Improvements. No compensation
‘'shall be payable nor shall any charge be made in any form by any party for
the access provided for in this Sectionm.

ARTICLE IIT, CONSTRUCTICON PLANS; CONSTRUCTION OF
IMPROVEMENTS; CERTIFICATE OF CCMPLETION

SEC. 301. Plang for Construction of Improvements. Plans and
specifications with respect to the redevelopment of the Property and the
construction of improvements thereon shall be in conformity with the Urbhan
Renewal Plan, the Agreement, and all applicable State and locel laws and
regulations. As promptly as possible after the date of the Agreement, and,
in any event, no later than the time specified therefor in Paragraph (a)},
Section 5 of Part I hereof, the Redeveloper shall submit to the Agency, for
approval by the Agency, plans, drawings, specifications, and related
documents, and the proposed consiruction schedule (which plang, drawings,
specifications, related documents, and progress schedule, together with any
and all changes therein that may thereafter be made and submitted to the
Agency as herein provided, are, except as otherwise clearly indicated by the
context, hereinafter collectively called "Construction Plans") with respect
to the improvements to be constructed by the Redeveloper on the Property, in
sufficient completeness and detail to show that such improvements and
construction thereof will be in accordance with the provisions of the Urban
Renewal FPlan and the Agreement., The Agency shell, if the Construction Plans
originally submitted conform to the provisions of the Urban Renewal Pldn and
the Agreement, approve in writing such Construction Plans and no further
filing by the Redeveloper or approval by the Agency thereof shall be required
except with respect to any material change, Such Construction Plans shall,
in any event, be deemed approved unless rejection thereof in writing by the
Agency, in whole or in part, setting forth in detail the reasons therefor,
shall be made within thirty (30) days after the date of their receipt by the
Agency. If the Agency so rejects the Construction Plans in whole or in part
as not being in c-nformity with the Urban Renewal Plan or the Agreement, the
Redeveloper shall. submit new or corrected Construction Plans which are in
conformity with the Urban Renewal Plan and the Agreement, within the time
specified therefor- in Paragraph (b), Section 5 of Part I hereof, after
written notification to the Redeveloper of the rejection. The provisions of
this Section relating to approval, rejection, and resubmission of corrected
Construction Plans hereinabove provided with respect to the original
Construction Plans shall continue to apply until the Comstruction Plans have
been approved by the Agency: Provided, That in any event the Redeveloper
shall submit Construction Plans which are in conformity with the reguirements
of the Urban Renewal Plan and the Agreement, as determined by the Agency, no
later than the time specified therefor in Paragraph (c), Section 5 of Part I
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hereof. All work with respect to the improvements to be constructed or
provided by the Redeveloper on the Property shall be in conformity wiﬁh the
Construction Plans as approved by the Agency. The term "Improvements”, &s
used in this Agreement, shall be deemed to have reference to the improvements
as provided and specified in the Construction Plens as s0 approved,

SEC. 302. Changes in Construction Plans. If the Redeveloper desires to
make any change in the Construction Plans after their approval by the Agency,
the Redeveloper shall submit the proposed change to the Agency for its
approval. If the Construction Plans, as modified by the proposed change,
conform to the requirements of Section 301 hereof with respect to such
previously approved Construction Plans, the Agency shall approve the proposed
change and notify the Redeveloper in writing of its approval. Such change in
the Construction Plans shall, in any event, be deemed approved by the Agency
unless rejection thereof, in whole or in part, by written notice thereof by
the Agency to the Redeveloper, setting forth in detail the reasons therefor,
shall be made within the period specified therefor in Paragraph (d), Section
5 of Part I hereof,

BEC. 303. Evidence of Equity Capital and Mortgage Financing. As
promptly as posaible after approval by the Agency of the Construction
Plana, and, in any event, nc later than the time specified therefor in
Paragraph (e), Section 5 of Part I hereof, the Redeveloper shall submit
to the Agency evidence satisfactory to the Agency that the Redeveloper
has the equity capital and commitments for mortgage financing necessary
for the construction of the Improvements.

SEC. 30k, Approvals of Construction Plans and Evidence of Financing
As Conditions Precedent to Conveyance, The submission of Construction
Plans and thelr approval by the Agency as provided in Section 301 hereof,
and the submission of evidence of equity capital and commitments for
- mortgage financing as provided in Section 303 hereof, are conditions
precedent to the obligation of the Agency to convey the Property to the
Redeveloper.

SEC. 305. Commencement and Completion of Construction of
Inprovements. The Redeveloper agrees for itself, its successors and
assigns, and every successor in interest to the Property, or any part
thereof, and the Deed shall contain covenants on the part of the
Redeveloper for itself and such successors and assigns, that the
Redeveloper, and such successors and assigns, shall promptly begin and
diligently prosecute to completion the redevelopment of the Properiy
through the congtruction of the Improvements thereon, and that such
constructica shall in any event be begun within the period specified in
Section I of Part I hereof and be completed within the period specified
in such Section 4. It is intended and agreed, and the Deed shall so
expressly provide, that such agreements and covenants shall be covenants
running with the land and that they shall, in any event, and without
regard to technieal classification or designation, legal or otherwise,
and except only as otherwise specifically provided in the Agreement
itself, be, to the fullest extent permitted by law and equity, binding for
the benefit of the community and the Agency and enforceable by the Agency
ageinst the Redeveloper and its successors and assigns to or of the
Property or any part thereof or any interest therein.
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SEC. 306. Progress Reports. Subsequent to conveyance of the Property,
or any part thereof, to the Redeveloper, and until construction of the
Improvements has been completed, the Redeveloper shall make reports, in
such detall and at such times as may reasonably be requested by the Agency,
as to the actual progress of the Redeveloper with respect to such
construetion,

SEC. 307. Certificate of Completion.

(a) Promptly after completion of the Improvements in accordance with
those provisions of the Agreement relating solely to the obligatione of the
Redeveloper to construct the Improvements (including the dates for beginning
and completion thereof), the Agency will furnish the Redeveloper with an
appropriate instrument so certifying. Such certification by the Agency
shall be (and it shall be so provided in the Deed and in the certification
itself) a conclusive determination of satisfaction and termination of the
agreéments and covenants in the Agreement and in the Deed with respect to
the obligations of the Redeveloper, and its successors and assigns, to
construct the Improvements and the dates for the beginning and completion
thereof: Provided, That if there is upon the Property a mortgage insured,
oxr held cr owned, by the Federal Housing Administration and the Federal
Housing Administration shall have determined that all buildings constituting
a8 part of the Improvements and covered by such mortgage are, 1ln fact,
substantially completed in accordance with the Construction Plans and are
ready for occupancy, then, in such event, the Agency and the Redeveloper
shall accept the determination of the Federal Housing Administration as
1o such completion of the construction of the Improvements in accordance
with the Construction Plans, and, if the other agreements and covenants in
the Agreement obligating the Redeveloper in respect of the construction and
completion of the Improvements have been fully satisfied, the Agency shall
forthwith issue its certification provided for in this Section, Such
certification and such determination shall not constitute evidence of
compliance with or satisfaction of any obligation of the Redeveloper to any
holder of a mortgage, or any insurer of & mortgage, securing money loaned
to finance the Improvementis, or any pari thereof.

(v) With respect to such individual parts or parcels of the Property
which, if so provided in Part I hereof, the Redeveloper may convey or lease
as the Improvements to be constructed thereon are completed, the Agency
will also, upon proper completion of the Improvements relating to any such
part or parcel, certify to the Redeveloper that such Improvements have been
made in accordance with the provisions of the Agreement. Such certification
shall mean and provide, and the Deed shall so state, (1} that any party
purchasing or leasing such individual part or parcel pursuant to the
authorization herein contained shall not (because of such purchase or lease)
incur any obligation with respect to the construction of the Improvements
relating to such part or parcel or to any other part or parcel of the
Property; and (2) that neither the Agency nor any other party shall
thereafter have or be entitled to exercise with respect to any such
individual part or parcel so sold (or, in the case of lease, with respect to
the leasehold interest) any rights or remedies or controls that it may
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otherwise have or be entitled to exercise with respect to the Property as
a result of a default in or breach of any provisions of the Agreement or
the Deed by the Redeveloper or any successor in interest or assign, unless
(1) such default or breach be by the purchaser or lessee, or any successor
in interest to or assign of such individual part or parcel with respect to
the covenants contained and referred to in Section L4OL hereof, and (1i)
the right, remedy, or control relates to such default or breach.

(c) Each certification provided for in this Section 307 .hall be in
such form as will enable it to be recorded in the proper office for the
recordation of deeds and other instruments pertaining to the Property,
including the Deed. If the Agency shall refuse or fail to provide any
certification in accordance with the provisions of this Section, the
Agency shall, within thirty (30) days after written request by the
Redeveloper, provide the Redeveloper with a written statement, indicating
in adequate detall in what respects the Redeveloper has failed to complete
the Improvements in accordance with tbe provisions of the Agreement, or is
otherwise in default, and what measures or acts it will be necessary, in
the opinion of the Agency, for the Redeveloper to take or perform in order
to obtain such certification.

ARTICLE IV, RESTRICTIONS UPON USE OF PROPERTY

SEC. k0l. Restrictions on Use, The Redeveloper agrees for itself,
and its successors and assigns, and every successor in interest to the
Property, or any part thereof, and the Deed shall contain covenants on the
part of the Redeveloper for itself, and such successors and assigns, that
the Redeveloper, and such successors and assigns, shall:

(a} Devote the Property to, and only to and in accordance with, the
uses specified in the Urban Renewal Plan; and

{(b) Not discriminate upon the basis of race, color, creed, or
national origin in the sale, lease, or rental or in the use
or coccupancy of the Property or any improvements erected or
to be erected thereon, or any part thereof.

SEC., 402. Covenants; Binding Upon Successors in Interest; Period of
Duration. It iz intended and agreed, and the Deed shall so expressly
provide, that the agreements and covenants provided in Section 4Ol hereof
shall be covenants running with the land and that they shall, in any event,
and without regard to technical classificaiion or designation, legal or
otherwise, and except only as otherwise specifically provided in the
Agreement, be binding, to the fullest extenti permitted by law and equity,
for the benefit and in favor of, and enforceable by, the Agency, its
successors and assigns, the City and any successor in interest to the
Property, or any part thereof, and the owner of any other land (or of any
interest in such land)} in the Project Area which is subject to the land
use requirements and restrictions of the Urban Renewal Plan, and the United
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States (in the case of the covenant provided in subdivision (b) of Section
4Ol hereof), against the Redeveloper, its successors and sssigns and every
successor in interest to the Property, or any part thereof or any interest
therein, snd any party in possession or occupancy of the Property or any
part thereof. It 1s further intended and agreed that the agreement and
covenant provided in subdivision {a) of Section 40l hereof shall remain in
effect for the period of time, or until the date, specified or referred to
in Section 6 of Part I hereof (at which time such agreement and covenant
shall terminate) and that the agreements and covenants provided in
subdivision (b) of Section 401 hereof shall remain in effect without
limitation as to time: Provided, That such agreements and covenants shall
be binding on the Redeveloper itself, each successor in interest to the '
Property, and every part thereof, and each perty in possession or
occupancy, respectively, only for such periocd as such successor or party
shall have title to, or an interest in, or possession or occupancy of, the
Property or part thereof, The terms "uses specified in the Urban Renewal
Plan" and "land use" referring to provisions of the Urban Renewal Plan, or
similar language, in the Agreement shall include the land and all building,
housing, and other reguirements or restrictions of the Urban Renewal Flan
pertaining to such land.

SEC. 403. Agency and United States Rights To Enforce. In
amplification, and not in restriction of, the provisions of the preceding
Section, it is intended and agreed that the Agency and its successors and
assigns shall be deemed beneficilaries of the agreements and covenants
provided in Section 401 hereof, and the United States shall be deemed a
beneficiary of the covenant provided in subdivision (b) of Section kOl
hereof, both for and in their or its own right and also for the purposes
of protecting the interests of the community and other parties, public or
private, in whose favor or for whose benefit such agreements and covenants
have been provided. . Such agreements and covenants shall (and the Deed
shall so state) run in favor of the Agency and the United States, for
the entire periocd during which such agreements and covenants shall be in
force and effect, without regard to whether the Agency or the United States
has at any time been, remains, or is an owner of any land oxr interest
therein to or in favor of which such agreements and covenants relate, The
Agency shall have the right, in the event of any breach of any such agreement

or covenant, and the United States shall have the right in the event of any
breach of the covenant provided in subdivision (b) of Section 401 hereof, to
exercise all the rights and remedies, and to maintain any actions or suits

at law or in equity or other proper proceedings to enforce the curing of such
breach of agreement or covenant, to which it or any other beneficiaries of
such agreement or covenant may be entitled.

ARTICLE V. PROHIBITIONS AGAINST ASSIGNMENT AND TRANSFER

SEC. 501. Representations As to Redevelopment. The Redeveloper
represents and agrees that its purchase of the Property, and its other
undertakings pursuant to the Agreement, are, and will be used, for the
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purposé of redevelopment of the Property and not for speculation in land
holding. The Redeveloper further recognizes that, in view of

(a) the importance of the redevelopment of the Property to the
general welfare of the community;

(v) the substantial financing snd other public aids that have been
made available by law and by the Federal and local Governments
for the purpose of making such redevelopment possitle; and

(¢) the fact that a transfer of the stock in the Redeveloper or of
a substantial part thereof, or any other act or transaction
involving or resulting in a significant change in the ownership
or distribution of such stock or with respect to the identity
of the parties in control of the Redeveloper or the degree

" thereof, is for practicel purposes a transfer or disposition of
the Property then owned by the Redeéveloper,

the qualifications and identity of the Redeveloper, and its stockholders,
are of particuler concern to the community and the Agency. The Redeveloper
further recognizes that it is because of such qualifications and identity
that the Agency is entering into the Agreement with the Redeveloper, and,
in so doing, is further willing to accept and rely on the obligations of
the Redeveloper for the faithful performance of all undertakings and
covenants hereby by 1t to be performed without requiring in addition a
surety bond or similar undertaking for such performance of all undertakings
and covenants in the Agreement.

SEC. 502. Prohibition Against Transfer of Shares of Stock; Binding
Upon Stockholders Individually. For the foregoing reasons, the Redeveloper
represents and asgrees for itself, its stockholders,; and any successor in
interest of itself and its stockholders, respectively, that: Prior to
completion of the Improvements as certified by the Agency, and without the
prior written approval of the Agency, (a) there shall be no transfer by any
party owning 10 percent or more of the stock in the Redeveloper (which term
shall be deemed for the purposes of this and related provisions to include
successors in interest of such stock or any part thereof or interest
therein), (b) nor shall any such owner suffer any such transfer to be made,
(c) nor shall there be or be suffered to be by the Redeveloper, or by any
owney of 10 percent or more of the stock therein, any other similarly
significant change in the ownership of such stock or in the relative
distribution thereof, or with respect to the ldentity of the parties in
control oi the Redeveloper or the degree thereof, by any other method or
means, whether by increased capitalization, merger with another corporation,
corporate or other amendmentis, issuance of additional or new stock or
classification of stock, or otherwize. With respect to this provision, the
Redeveloper and the parties signing the Agreement on behalf of the
Redeveloper represent that they have the authority of all of its existing
stockholders to agree to this provision on their behalf and to bind them
with respect thereto.
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503. Prohibition Against Transfer of Property and Assignment of
eement. Also, for the foregoing reasons the Redeveloper represents and
agrees for itself, and its successors and assigns, that:

{a) Except only

(1) vy way of securiiy for, and only for, {i) the purpose of
obtaining financing necessary to enable the Redeveloper or
any successor in interest to the Property, or any part
thereof, to perform its obligations with respect to making
the Improvements under the Agreement, and (1i) any other
purpose authorized by the Agreement, and

(2) as to eny individual parts or parcels of the Property on
which the Improvements to be constructed thereon have been
completed, and which, by the terms of the Agreement, the
Redeveloper is suthorized to convey or lease as such
Improvements are completed,

the Redeveloper (except as so authorized) has not made or created, and that
it will not, prior to the proper completion of the Improvements as
certified by the Agency, make or create, or suffer to be made or created,
any total or partial sale, assignment, conveyance, or lease, or any irust
or power, or transfer in any other mode or form of or with respect to the
Agreement or the Property, or sny part thereof or any interest therein, or
any contract or agreement to do any of the same, without the prior written
approval of the Agency: Provided, That, prior to the lssuance by the
Agency of the certificate provided for in Section 307 hereof as to
completion of construction of the Improvements, the Redeveloper may enter
into any agreement to sell, lease, or otherwise transfer, after the
issuance of such certificate, the Property or any part thereof or interest
therein, which sgreement shall not provide for payment of or on account of
the purchase price or rent for the Property, or ihe part thereof or the
interest therein to be so transferred, prior to the issuance of such
certificate,

(v) The Agency shall be entitled to require, except as otherwise
provided in the Agreement, as conditions to any such approval that:

(1) Any proposed transferee shell have the qualifications and
' financial responsibility, as determined by the Agency,
necessary and adequate to fulfill the obligations underteken
in the Agreement by the Redeveloper {or, in the event the
transfer is of or relates to part of the Property, such
obligations to the extent that they relate to such part).

(2) Any proposed transferee, by instrument in writing
satisfactory to the Agency and in form recordable among
the land records, shall, for itself and its successors and
assigns, and expressly for the bemefit of the Agency, have
expressly assumed all of the obligations of the Redeveloper
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under the Agreement and agreed to be subject to all the
conditions and restrictions to which the Redeveloper is
subject {or, in the event the transfer is of or relates to
part of the Property, such obligations, conditions, and
restrictions to the extenti that they relate to such part):
Provided, That the fact that any transferee of, or any
other successor in interest whatscever to, the Property,
or any part thereof, shall, whatever the reason, not have
assumed such obligations or so agreed, shall not (unless
and only to the extent otherwise specifically provided in
the Agreement or agreed to in writing by the Agency)
relieve or except such transferee or successor of or from
such obligations, conditions, or restirictions, or deprive
or limit the Agency of or with respect to any rights or
remedies or controls with respect to the Property or the
construction of the Improvements; it being the intent of
this, together with other provisions of the Agreement,
that (to the fullest extent permitted by law and equity
and excepting only in the meanner and to the extent
specifically provided otherwise in the Agreement)} no
transfer of, or change with respect to, ownership in the
Propertiy or any part thereof, or any interest therein,
however consummated or occurring, and whether voluntary or
involuntary, shall operate, legally or practically, to
deprive or limit the Agency of or wilth respect ito any
rights or remedies or controls provided in or resulting
from the Agreement with respect to the Property and the
construction of the Improvemenis that the Agency would have
had, had there been no such transfer or change.

There shall be submitted to the Agency for review all
instruments and other legal documents involved in effecting
transfer; and if approved by the Agency, its approval shall
be indicated to the Redeveloper inm writing.

The consideration payable for the transfer by the iransferee
or on its behalf shall not exceed an amount representing the
actual cost (including carrying charges) to the Redeveloper
of the Property (or allocable to the part thereof or intereast
therein transferred) and the Improvements, if any,
theretofore made thereon by it; it being the intent of this
provision to preclude assignment of the Agreement or transfer
of the Property {or any parts thereof other than those
referred to in subdivision (2), Paragraph (a) of this Section
503) for profit prior to the completion of the Improvements

‘and to provide that in the event any such assignment or

transfer is made (and is not canceled), the Agency shall be
entitled to increase the Purchase Price to the Redeveloper by
the amount that the consideration payable for the assignment
or transfer is in excess of the amount that may be authorized
pursuant to this subdivision (&), and such consideration
shall, to the extent it i1s in excess of the amount so
suthorized, belong to and forthwith be paid to the Agency.
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(5) The Redeveloper and its transferee shall comply with such
,other conditions as the Agency may find desirable in order
to achieve and safeguard the purposes of the Urban Renewal
Act and the Urban Renewal Plan.

Provided, That in the absence of specific written agreement by the Agency
to the contrary, no such transfer or approval by the Agency thereof shall
be deemed to relieve the Redeveloper, or any other party bound in any way
by the Agreement or otherwisze with respect to the comstruction of the
Improvements, from any of its obligetions with respect thereto.

. SEC. 504. Information As to Stockholders. In order to assist im the
effectuation of the purposes of this Article V and the statutory objectives
generally, the Redeveloper agrees that during the period between execution
of the Agreement and completion of the Improvements as certified by the
Agency, (a) the Redeveloper will promptly notify the Agency of any and all
changes whatscever in the ownership of stock, legal or beneficial, or of
any other act or transaction involving or resulting in any change in the
ownership of such stock or in the relative distribution thereof, or with
respect to the identity of the parties in control of the Redeveloper or
the degree thereof, of which it or any of its officers have been notified
or otherwise have knowledge or information; and (b) the Redeveloper shall,
at such time or times as the Agency may request, furnish the Agency with a
complete statement, subscribed and sworn to by the President or other
executive officer of the Redeveloper, setting forth all of the stockholders
of the Redeveloper and the extent of theilr respective holdings, and in the
event any other parties have a beneficial interest in such stock their
names and the extent of such interest, all as determined or indicated by
the records of the Redeveloper, by specific inguiry made by any such
officer, of all parties who on the basis of such records own 10 percent or
more of the stock in the Redeveloper, and by such other knowledge or
information as such officer shall have. Such lists, data, and informaticn
shall in any event be furnished the Agency immediately prior to the
delivery of the Deed to the Redeveloper and as a condition precedent thereto,
and annually thereafter on the anniversary of the date of the Deed until the
issuance of a certificate of completion for all the Property.

ARTICLE VI, MORIGAGE FINANCING; RIGHTS OF MORTGAGEES

SEC, 601, Limitation Upon Encumbrance of Property. Prior to the
completion of the Improvements, as certified by the Agency, neither the
Redeveloper nor any successor in interest to the Property or any part thereof
shall engage in any financing or eny other transaction creating any mortgage
or other encumbrance or lien upon the Property, whether by express agreement
or operation of law, or suffer any encumbrance or lien to be made on or
attach to the Property, except for the purposes of obtaining (a) funds only
to the extent necessary for making the Improvements and (b) such additional
funds, if any, in an amount not to exceed the Purchase Price paid by the

 Redeveloper to the Agency., The Redeveloper (or successor in interest) shall
potify the Agency in advance of any financing, secured by mortgage or other
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similar lien instrument, it proposes to enter into with respect to the
Property, or any part thereof, and in any event it shall promptly notify
the Agency of any encumbrance or lien that has been created on or attached
to the Property, whether by voluntary act of the Redeveloper or otherwise.
For the purposes of such mortgage financing as may be made pursuant to the
Agreement, the Property may, at the option of the Redeveloper {or successor
in interest), be divided into several parts or parcels, provided that such
subdivision, in the opinion of the Agency, is not inconsistent with the
purposes of the Urban Renewal Plan and the Agreement and is approved in
writing by the Agency.

SEC. 602. Mortgagee Not Obligated To Construct. Notwithstanding any
of the provisions of the Agreement, including bui not limited to those
which are or are intended to be covenants running with the land, the holder
of any mortgage authorized by the Agreement (including any such holder who
obtains title to the Property or any part thereof a&s a result of
foreclosure proceedings, or action in lieu thereof, but not including {a),
any other party who thereafter obtains title to the Property or such part
from or through such holder or (b) any other purchaser at foreclosure sale
other than the holder of the mortgage itself) shall in no wise be obligated
by the provisions of the Agreement to construct or complete the Improvements
or to guarantee such construction or completion; nor shall any covenani or
any other provision in the Deed be construed to so cobligate such holder:
Provided, That nothing in this Section or any other Section or provision of
the Agreement shall be deemed or construed to permit or authorize any such
holder to devote the Property or any part thereof to any uses, or to
construct any improvements thereon, other than those uses or improvements
provided or permitted in the Urban Refiewal Plan and in the Agreement.,

SEC. 603. Copy of Notice of Default to Mortgagee. Whenever the Agency
shall deliver any notice or demand to the Redeveloper with respect to any
breach or default by the Redeveloper in its obligeations or covenantis under
the Agreement, the Agency shall at the same time forward a copy of such
notice or demand to each holder of any mortgage authorized by the Agreement
at the last address of such holder shown in the records of the Agency.

SEC. 60k, Mortgagee's Option To Cure Defa.ults. After any breach or
default referred to in Section 603 hereof, each such holder shall (insofar
as the rights of the Agency are concerned) have the right, at its option,
to cure or remedy such breach or default (or such breach or default to the
extent that it relates to the part of the Property covered by its mortgage)
and to add the cost thereof to the mortgage debt and the lien of its
mortgage: Provided, That if the breach or default is with respect to
construction of the Improvements, nothing contained in this Sectiom or any
other Section of the Agreement shall be deemed to permit or authorize such
holder, either before or after foreclosure or action in lieu thereof, to
undertake or continue the construction or completion of the Improvements
(veyond the extent necessary to conserve or protect Improvements or
construction already made) without first having expressly assumed the
obligation to the Agency, by written agreement satisfactory to the Agency,
to complete, in the manner provided in the Agreement, the Improvemenis on
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the Property or the part thereof to which the lien or title of such holder
relates. Any such holder who shall properly complete the Improvements
relating to ihe Property or applicable part thereof shall be entitled, upon
wriiten request made to the Agency, to a certification or certifications by
the Agency to such effect in the manner provided in Section 307 of the
Agreement, and any such certification shall, if so requested by such holder,
mean and provide that any remedies or rights with respect to recapture of or
reversion or revesting of title to the Property that the Agency shall have
or be entitled to because of failure of the Redeveloper or any successor in
interest to the Property, or any part thereof, to cure or remedy any default
with respect to the construction of the Improvements on other parts or
parcels of the Property, or because of any other default in or breach of the
Agreement by the Redeveloper or such successor, shall not apply to the part
or parcel of the Property to which such certification relsates.

SEC, 605. Agency's Option To Pay Mortgage Debt or Purchase Property.
In any case, where, subsequent to default or breach by the Redeveloper {or

successor in interest) under the Agreement, the holder of any mortgage on
the Property or part thereof

(a) has, but does not exerclse, the opiion to construct or complete
the Improvements relating to the Property or part thereof covered
by ils mortgage or to which it has cbtained title, and such
failure continues for a period of sixty (60) days after the
holder has been notified or informed of the default or breach; or

(b) wundertakes construction or completion of the Improvements but
does not complete such comstruction within the period as agreed
upon by the Agency and such holder (which period shall in any
event be at least as long as the period prescribed for such
construction or completion in the Agreement), and such default
shall not have been cured within sixty (60) days after written
demand by the Agency so to do,

the Agency shall (and every mortgage instrument made prior to completion of
the Improvements with respect to the Property by the Redeveloper or
successor in interest shall so provide) have the option of paying to the
holder the amount of the mortgage debt and securing an assignment of the
mortgage end the debt secured thereby, or, in the event ownership of the
Property {or part thereof) has vested in such holder by way of foreclosure
or action in lieu thereof, the Agency shall be entitled, at its option, to
a conveyance to it of the Property or part thereof {as the case may be)
upon payment to such holder of an amount equal to the sum of: (i) the
mortgage debt at the time of foreclosure or action in lieu thereof (less
all appropriate credits, including those resulting from collection and
application of rentals and other income received during foreclosure
proceedings); (ii) all expenses with respect to the foreclosure; (iii) the
net expense, if any (exclusive of general overhead), incurred by such
holder in and as a direct result of the subsequeni management of the
Property; (iv) the costs of any Improvements made by such holder; and

{v) an amount eguivalent to the interest that would bave accrued on the
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aggregate of such amounts had all such amounts become part of the mortgage
debt and such debt had continued in existence,

SEC. 606. Agency's Option To Cure Mortgage Default, In the event of a
default or breach prior to the completion of the Improvements by the
Redeveloper, or any successor in interest, in or of any of its obligations
under, and to the holder of, any mortgage or other instrument creating an
encumbrance or lien upon the Property or part thereof, the Agency may at
its option cure such default or breach, in which case the Agency shall be
entitled, in addition to and without limitation upon any other rights or
remedies to which it shall be entitled by the Agreement, operation of law,
or otherwise, to reimbursement from the Redeveloper or successor in interest
of all costs and expenses incurred by the Agency in curing such default or
breach and to a lien upon the Property (or the part thereof to which the
mortgage, encumbrance, or lien relates) for such reimbursemént: Provided,
That any such lien shell be subject always to the lien of {including any
lien contemplated, because of advances yet to be made, by) any then existing

mortgages on the FPropertiy auvihorized by the Agreement,

SEC. 607, Mortgage and Holder. For the purposes of the Agreement:
The term "mortgage" shall include a deed of trust or other imstrument
creating an encumbrance or lien upon the Property, or any part thereof, as
security for a loan. The term "holder" in reference to a mortgage shall
include any insurer or guarantor of any obligation or condition secured by
such mortgage or deed of trust, including, but not limited to, the Federal
Housing Commissioner, the Administrator of Veterans Affairs, and any
successor in office of elither such official,.

ARTICLE VII., REMEDIES

SEC. TOl. 1In General. Except as otherwise provided in the Agreement,
in the event of any default in or breach of the Agreement, or any of its
terms or conditions, by either party hereto, or any successor to such pariy,
such party {or successor) shall, upon written notice from the other,
proceed immediately to cure or remedy such default or breach, and, in any
event, within sixty (60) days after receipt of such notice. In case such
action is not taken or not diligently pursued, or the default or breach
shall not be cured or remedied within a reasonable time, the aggrieved party
may institute such proceedings as may be necessgary or desirable in its
opinion to cure and remedy such default or breach, including, but not
limited to, proceedings to coupel speciflic performance by the party in
default or breach of its obligations,

SEC. 702.' Termination by Redeveloper Prior to Conveyance, In the
event that

{(a) the Agency does not tender conveyance of the Property, or
possession thereof, in the manner and condition, and by the
date, provided in the Agreement, and any such failure shall not
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(v)

be cured within thirty (30) days after the date of written
demand by the Redeveloper; or

the Redeveloper shall, after preparation of Construction Plans
satisfactory to the Agency, furnish evidence satisfactory to

"the Agency that it has been unable, after and despite diligent

effort for a period of sixty (60) days after approval by the
Agency of the Construction Plans, to obtain mortgage financing
for the construction of the Improvements on & basis and on
terms that would generally be considered satisfactory by
builders or contractors for ilmprovements of the nature and type
provided in such Construction Plans, and the Redeveloper shall,
after having submitted such evidence and if so requested by the
Agency, continue to make diligent efforts to obtailn such
finsncing for a period of sixty (60} days after such request,
but without success,

then the Agreement shall, at the option of the Redeveloper, be terminated
by written notice thereof to the Agency, and, except with respect to the
return of the Deposit as provided in Paragrsph (e), Section 3 of Part I
hereof, neither the Agency nor the Redeveloper shall have any further
rights against or liability to the other under the Agreement.

that

SEC.

(2)

(®)

(c)

703. Termination by Agency Prior to Conveyance. In the event

prior to conveyance of the Property to the Redevelcper and in
violation of the Agreement

(1) the Redeveloper (or any successor in interest) assigns or
ettempts to assign the Agreement or any rights therein,
or in the Properiy, or

(i1) there is any change in the ownership or distribution of

the stock of the Redeveloper or with respect to the identity
of the parties in control of the Redeveloper or the degree
thereof; or

the Redeveloper does not submit Construction Plans, as required
by the Agreement, or (except as excused under subdivision (b) of
Section TO2 hereof) evidence that it has the necessary eguity
capital and mortgage financing, in satisfactory form and in the
marnaer and by the dates respectively provided in the Agreement
therefor; or

the Redeveloper does not pay the Purchase Price and take title to
the Property upon tender of conveyance by the Agency pursuant to
the Agreement, and if any default or failure referred to in
subdivisions (b) and (c) of this Section 703 shall not be cured
within thirty (30) days after the date of written demand by the

‘Agency,
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then the Agreement, and any rights of the Redeveloper, or any assignee or
transferee, in the Agreement, or arising therefrom with respect to the
Agency or the Property, shall, at the option of the Agency, be terminated
by the Agency, in which event, as provided in Paragraph (d), Sectiom 3 of
Part 1 hereof, the Deposit shall be retained by the Agency as liquidated
damages and as its property without any deducticn, offset, or recoupment
whatsoever, and neither the Redeveloper (or assignee or transferee) nor the
Agency shall have any further rights against or liability to the other
under the Agreement.

SEC., TO4. Revesting Title in Agency Upon Happening of Event Subsequent
to Conveyance to Redeveloper. In the event that subsequent to conveyance
of the Property or any part thereof to the Redeveloper and prior to
completion of the Improvements as certified by the Agency

(a) the Redeveloper (or successor in interest) shall default in or
violate its obligations with respect to the construction of the
Improvements (including the nature and the dates for the beginning
and completion thereof), or shall abandon or substantially suspend
congtruction work, and any such default, violation, sbandonment,
or suspension shall not be cured, ended, or remedled within three
(3) months (six (6) months, if the default is with respect to the
date for completion of the Improvements) after written demsnd by
the Agency so to do; or

(b) the Redeveloper (or successor in interest) shall fail to pay real
estate taxes or assessments on the Property or any part therecf
when due, or shall place thereon any encumbrance or lien
unsauthorized by the Agreement, or shall suffer any levy or
attachment to be made, or any materialmen'’s or mechanics' lien,
or any other unauthorized encumbrance or lien to attach, and such
taxes or assessments shall not have been paid, or the encumbrance
or lien removed or discharged or provision satisfactory to the
Agency made for such payment, removal, or discharge, within
ninety (90) days after written demand by the Agency so to do; or

(c) there is, in violation of the Agreement, any transfer of the
Property or any part thereof, or any change in the ownership or
distribution of the stock of the Redeveloper, or with respect to
the identity of the parties in control of the Redeveloper or the
degree thereof, and such vioclation shall not be cured within
rixty (60) days after written demand by the Agency to the
Redeveloper,

then the Agency shall have the right to re-enter and take possession of the
Property and to terminate (and revest in the Agency) the estate conveyed by
the Deed to the Redeveloper, it being the intent of this provision, together
with other provisions of the Agreement, that the conveyance of the Property
.to the Redeveloper shall be made upon, and that the Deed shall contain, a
condition subsequent to the effect that in the event of apy defauli, fallure,
violation, or other action or inaction by the Redeveloper specified in
subdivisions {a}, (b}, and (c) of this Section 704, feilure on the part of
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the Redeveloper to remedy, end, or abrogate such default, failure, violation,
or other action or inaction, within the period and in the manner stated in
such subdivisions, the Agency at its option may declare a termination in
favor of the Agency of the title, and of all the rights and interests in and
1o the Property conveyed by the Deed to the Redeveloper, and that such title
and all rights and interests of the Redeveloper, and any essigns or
successors in interest to and in the Property, shall revert to the Agency:
Provided, That such condition subsequent and any revesting of title as a
result thereof in the Agency

(1) shell always be subject to and limited by, and shall not defeat,
render invalid, or limit in any way, (i) the lien of any mortgage
authorized by the Agreement, and (ii) any rights or interests
provided in the Agreement for the protection of the holders of
such mortgages; and

(2) shall not apply to individual parts or parcels of the Property
(or, in the case of parts or parcels leased, the leasehold
interest) on which the Improvements to be constructed thereon
have been completed in accordance with the Agreement and for
which a certificate of ccompletion is issued therefor as provided
in Section 307 hereof.

In addition to, and without in any way limiting the Agency's right to reen-
try as provided for in the preceding sentence, the Agency shall have the
right to retain the Deposit, as provided in Paragraph (d), Section 3 of
Part I hereof, without eny deduction, offset or recoupment whatsoever, in
the event of a default, violation or failure of the Redeveloper as speci-
fied in the preceding sentence,

SEC. T705. Resale of Reacquired Property; Disposition of Proceeds.
Upon the revesting in the Agency of ititle to the Property or any part thereof
as provided in Section 7Ok, the Agency shall, pursuant to its responsibilities
under State law, use its best efforts to resell the Propertiy or part thereof
(subject to such mortgage liens and leasehold interests as in Section 7Ok set
forth and provided) as soon and in such manner as the Agency shall find
feasible and consistent with the objectives of such law and of the Urban
Renewal Plan to a qualified and responsible party or partivs (as determined
by the Agency) who will assume the obligation of making or completing the
Improvements or such other improvements in their stead as shall be
satisfactory to the Agency and in accordance with the uses specified for
such Property or part thereof in the Urban R newal Plan. Upon such resale
of the Property, the proceeds thereof shall be applied:

(a) First, to reimburse the Agency, on its own behalf or on behalf
- of the City, for all costs and expenses incurred by the Agency,

including but not limited to salaries of personnel, in connection
with the recapture, management, and resale of the Property or
part thereof (but less any income derived by the Agency from the
Property or part thereof in connection with such management); all
taxes, assessments, and water and sewer charges with respect to
the Property or part thereof (or, in the event the Property is
exempt from taxation or assessment or such charges during the
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period of ownership thereof by the Agency, an amount, if paid,
equal to such taxes, assessments, or charges {as determined by
the City assessing official) as would have been payable if the
Property were not so exempt); any payments made or necessary to
be made to discharge eny encumbrances or liens existing on the
Property or part thereof at the time of revesting of title
thereto in the Agency or to discharge or prevent from attaching
or being made any subsequent encumbrances or liens due to
obligations, defaults, or acts of the Redeveloper, iis
successors or transferees; any expenditures made or obligations
incurred with respect to the meking or completion of the
Improvements or any part thereof on the Property or part
thereof; and any amounts otherwise owing the Agency by the
Redeveloper and its successor or transferee; and

(b) Second, to reimburse the Redeveloper, its successor or
transferee, up to the amount equal to (1) the sum of the
purchase price pald by it for the Property (or allocable to the
part thereof) and the cash actually invested by it in making any
of the Improvements on the Property or part thereof, less
(2) any gains or income withdrawn or made by it from the
Agreement or the Property.

Any balance remaining after such reimbursements shall be retained by the.
Agency as its property.

SEC. 706. Other Rights and Remedies of Agency; No Waiver by Delay.
The Agency shall have the right to institute such actions or proceedings as
it may deem desirable for effectuating the purposes of this Article VII,
including also the right to execute and record or file smong the public
land records in the office in which the Deed is recorded a written
declaration of the termination of all the right, title, and interest of the
Redeveloper, and (except for such individual parts or parcels upon which
construction of that part of the Improvements required to be constructed
thereon has been completed, in accordance with the Agreement, and for which
a certificate of completion as provided in Section 307 bereof is to be
delivered, and subject to such mortgage liens and leasehold interests as
provided in Section 704 hereof) its successors in interest and assigns, in
the Property, and the revesting of title thereto in the Agency: Provided,
That any delay by the Agency in instituting or prosecuting any such actlons
or proceedings or otherwise asserting its rights under this Article VII
shall not operate as a waiver of such rights or to deprive it of or limit
such rights in any way (it being the intent of this provision that the
Agency shou. d not be constrained (so as to avoid the risk of being deprived
of or limited in the exercise of the remedy provided in this Section
because of concepts of waiver, laches, or otherwise) to exercise such
remedy at a time when it may still hope otherwise to resolve the problems
created by the default involved); nor shall any walver in fact made by the
Agency with respect to any specific default by the Redeveloper under this
Section be considered or treated as a waiver of the rights of the Agency
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with respect‘to any other defaults by the Redeveloper under this Section or
with respect to the particular default except to the extent specifically
waived in writing.

SEC. 707. Enforced Delay in Performance for Casuses Beyond Control of
Party. For the purposes of any of the provisions of the Agreement, neither
the Agency nor the Redeveloper, as the case may be, nor any successor in
interest, shall be considered in breach of, or default in, its obligations
with respect to the preparation of the Property for redevelopment, or the
beginning and completion of construction of the Improvements, or progress in
‘respect thereto, in the event of enforcved delay in the performance of such
obligations due to unforeseeable causes beyond its control and without its
fault or negligence, including, but not restricted to, acts of God, acts of
the public enemy, acts of the Federal Government, acts of the other party,
fires, floods, epidemics, gquarantine restrictions, strikes, freight,
embargoes, and unusually severe weather or delays of subcontractors due to
such causes; it being the purpose and intent of this provision that in the
event of the occurrence of any such enforced delay, the time or times for
performance of the obligations of the Agency with respect to the preparation
of the Propertiy for redevelopment or of the Redeveloper with respect to
construction of the Improvements, as the case may be, shall bte extended for
the period of the enforced delay as determined by the Agency: Provided,
That the party seeking the benefit of the provisions of this Section shall,
within ten {10) days after the beginning of any such enforced delay, have
first notified the other party thereof in writing, and of the cause or
causes thereof, and requested an extension for the period of the enforced delay.

SEC, 708. Rights and Remedies Cumulative., The rights and remedies of
the parties to the Agreement, whether provided by law or by the Agreement,
shall be cumulative, and the exercise by either party of any one or more of
such remedies shall not preclude the exercise by it, at the same or
different times, of any other such remedies for the sawe default or breach
or of any of its remedies for any other default or breach by the other pearty.
No waiver made by either such party with respect to the performance, or
manner or time thereof, or any obligation of the cther party or any
condition to its owrr obligation under the Agreement shall be considered a
walver of any rights of the party making the waiver with respect to the
particular obligation of the other party or condition to its own obligation
beyond those expressly waived in writing and to the extent thereof, or a
weiver in any respect in regard to any other rights of the party making the
waiver or any other obligations of the other party.

SEC, T09. Party in Position of Surety With Respect to CObligations.
The Redeveloper, for itself and its successors and assigns, and for all
other persons who are or who shall become, whether by express or implied
assumption or otherwise, liable upon or subject to any obligation or burden
under the Agreement, hereby waives, to the fullest extent permitted by law
and equity, any and all claims or defenses otherwise available on the ground
of its (or their) being or having become a person in the position of a
surety, whether real, personal, or otherwise or whether by agreement or
operation of law, including, without limitation on the generality of the
foregoing, any and all clalms and defenses hased upon extension of time,
indulgence, or modification of terms of contract.
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ARTICLE VIII. MISCELLANECUS

SEC. 801. Conflict of Interests; Agency Representatives Not
Individually Liable. No member, official, or employee of the Agency shall
have any personal interest, direct or indirect, in the Agreement, nor shall
any such member, official, or employee participate in any decision relating
1o the Agreement which affects his personal interests or the interests of
any corporation, partnership, or association in which he is, directly or
indirectly, interested. No member, official, or employee of the Agency shall
be personally liable to the Redeveloper, or any successor in interest, in
‘the event of any default or breach by the Agency or for any amount which may
become due to the Redeveloper or successor or on any obligations under the
terms of the Agreement.

SEC, 802. Equal Employment Opportunity. The Redeveloper, for itself
and its successors and assigns, agrees that during the construction of the
Improvements provided for in the Agreement:

(a) The Redeveloper will not discriminate against any employee or
applicant for employment because of race, color, religion, sex, or nation-
al origin. The Redeveloper will take affirmative action to insure that
applicants are employed, and that employees are treated during employment,
without regard to their race, color, religion, sex, or national origin,
Such action shall include, but not be limited to, the following: employ-
ment, upgrading, demotion, or transfer; recruitment or recruitment adver-
tising; layoff or termination; rates of pay or other forms of compensation;
and selection for training, including apprenticeship. The Redeveloper
agrees to post in conspicuous places, available to employees and applicants
for employment, notices to be provided by the Agency setting forth the pro-
visions of this nondiserimination eclause.

(b) The Redeveloper will, in all solicitations or advertisements
.for employees placed by or con behalf of the Redeveloper, state that all
qualified spplicants will receive consideration for employment without re-
gard to race, color, religion, sex, or national origin,

(¢c) The Redeveloper will send to each labor union or representative of
workers with which the Redeveloper has a collective bargaining agreement or
other contract or understanding, a notice, to be provided, advising the
lebor union or workers' representative of the Redeveloper's commitments under
Section 202 of Executive Order 11246 of September 24, 1965, and shall post
copies of th: notice in conspicuous places available to employees and
applicants for employment.

{d) The Redeveloper will comply with all provisions of Executive Order

11246 of September 24, 1965, and of the rules, regulations, and relevant
orders of the Secretary of Labor.
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(e) The Redeveloper will furnish all information and reports required
by Executive Order 1126 of September 2B, 1965, and by the rules,
regulations, and orders of the Secretary of Labor or the Secretary of
Housing and Urban Development pursuant thereto, and will permit access to
the Redeveloper's books, records, and accounts by the Agency, the Secretary
of Housing and Urban Development, and the Secretary of Labor for purposes
of investigation to ascertasin compliance with such rules, regulations, and
orders,

(f} In the event of the Redeveloper's noncompliance with the
nondiscrimination clauses of this Section, or with any of the said rules,
regulations, or orders, the Agreement may be canceled, terminated, or
suspended in whole or in part and the Redeveloper may be declared ineligible
for further Government contracts or federally assisted construction
contracts in accordence with procedures authorized in Executive Order 112k6
of September 2k, 1965, and such other sanctions may be imposed end remedies
invoked as provided in Executive Order 11246 of September 24, 1965, or by
" rule, regulation, or order of the Secretary of Labor, or as otherwise
provided by law,

(g} The Redeveloper will include the provisions of Paragraphs
(a) through (g) of this Section in every contract or purchase order, and
will require the inclusion of these provisions in every subcontract entered
into by any of its contractors, unless exempied by rules, regulations, or
orders of the Secretary of Labor issued pursuant to Section 204 of
Executive Order 11246 of September 2L, 1965, so that such provisions-will
be binding upon each such contractor, subcontractcer, or vendor, as the case
may be, The Redeveloper will take such action with respect to any
construction contract, subcontract, or purchase order as the Agency or the
Department of Housing and Urban Development may direct as a means of
enforcing such provisions, including sanctions for noncompliance: Provided,
however, That in the event the Redeveloper becomes involved in, or is
threatened with, litigation with a subcontractor or vendor as a result of
such direction by the Agency or the Department of Housing and Urban
Development, the Redeveloper may request the United States to enter into
such litigation to protect the interests of the United States. For the
purpose of including such provisions in any construction contract,
subcontract, or purchase order, as required hereby, the first three lines
of this Section shall be changed to read "During the performance of this
Contract, the Contractor agrees as follows:", and the term "Redeveloper”
shall be changed to "Contractor”.

SEC. 803. Provisions Not Merged With Deed. None of the provisions of
the Agreement ars intended to or shall be merged by reason of any deed
transferring title to the Property from the Agency to the Redeveloper or
any successor in interest, and any such deed shall not be deemed to affect
or impair the provisions and covenants of the Agreement.

SEC. 80b. Titles of Articles and Sections. Any titles of the
several parts, Articles, and Sections of the Agreement are inserted for
convenience of reference only end shall be disregarded in construing or
interpreting any of its provisions.
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EXHIBIT G

Public Improvements

- Public Improvements are intended to relate to and support

the Development, and for the purposes of this Agreement

shall be those described herein. Public Improvements provided
or arranged for by the Authority shall take place only |
within public rights-of-way abutting the Development Area,
reservation strips, Boundary Portions of Land, and/or areas
retained by the Authority for the development of public open
space in accordance with the provisions of this Agreement.

All utility connections, and all private utility serviceé,
includiﬁg those for gas, electric, steam, telephone and

refuse disposal service, if any, shall be provided or arranged
for by the Developer.

(L) Standards for Public Improvements:

Public Improvements provided or arranged for by the Authority
shall be constructed or installed or otherwise made or

caused to be made in accordance with established municipal
practice and procedure, and with the standards set forth

in Attachments 1 and 2 to this Exhibit.

(2) Scope of Public Improvements

(a) First Individual Parcel Improvements

1. Underground Utility Services

Sanitary sewers, storm drains, and water
services shall be provided to a location or
locations on the border of the Development

Area of Tract 1 of the First Individual



Parcel as shown on the Schematic Design

Plan approved by the Authority. . Such utilities
will have a minimum capacity as reasonably
determined by the Developer and approved

by the Authority to service the Improvements

to be constructed on Tract 1 of the First
Individual Parcel.

Permanent Surface Improvements

Permanent surface improvements shall be

made as described below and at the following

locations:

a, Curbs, sidewalks "(Type A)", street

iand area lighting, trees and other
landscaping, benches, ‘and waste
receptacles on the northerly side of

Main Street, from the easterly side of the
Proposed Mid-Block Connector to the
easterly property line of Tract 1 of

the First Individual Parcel.

b. Curbs, sidewalks "(Type A)", street and
area lighting, trees and other landscaping,
benches, and waste receptacles on the
easterly side of the Proposed Mid-Block
Connector from Main Street to the northerly
property line of Tract 1 of the First

Individual Parcel.



c. Permanent sub-grade, permanent median
| strip and interim pavement surface for
the Proposed Mid-Block Connector, between
Main Street and Broadway. Finished
pavement shall be provided after completion

of all development on abutting parcels.

(b) Subsequent Public Improvements

1.

Underground Ut}lity Services

Sanitary sewers; storm drains, and water
services shall be provided to a location or
locations on the border of the Development
Area of each subsequent Individual Parcel
reasonably selected by the Developer and
approved by the Authority. Such utilities
shall have the capacity as reasonably determined
by the Developer and approved by the Authority
to serve the number of square feet of gross
floor area by use and location as sﬁgwn on

the Concept Design Plan approved by the
Authority.

Permanent Surface Improvements

Permanent surface improvements shall be made
as described below and at the fbllowing
locations:

a. Final surface improvements to Proposed

Mid-Block Connector, and curbs, sidewalks,
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median strips, street and area lighting, .
traffic signals and signs, trees and
other landscaping, benches, and waste
receptacles, from Main Street to Broadway.
The sidewalk on the easterly side of the
Proposed Mid-Block Connector, from the
nqrtherly property line of Tract 1 qf

the First Individual Parcel to Broadway,
shall be "(Type A)'. The sidewalk on

the westerly side from Main Street to
Broadway shall be " (Type A)".

Street pavement and base materials, median
strips, curbs,.sidewalks; street and

area lighting, traffic signals and signs,
trees and other landscaping, benches, |
and waste receptacles on Broadway and
Main Street, from the westerly end of

the Project Area to the easterly end of
the.Project Area. All sidewalks on the
northerly side of Main Street abutting
the Development Area shall be "(éype A",
All other sidewalks on Broadway and

Main Street shall be " (Type B)".

Stréet pavement and base materials,

curbs, sidewalks "(Type B)", street and

area lighting, traffic signals and



signs, trees and other landscaping, benches,
and waste receptacles on Western Connector
at the western edge of the Development
Area, from Broadway to Main Street.
?avement and base materials, area
lighting, trees and other landscaping,
benches, and waéte receptacles, for the
propoéed open plaza for public usé, )
approximately 25,000 square feet in

area, on land presently located on
certain portions of the existing Carleton
Street right-~of-way and the MBTA property
in the vicinity of the proposed new
northern entrance to Kendall Station,
subject to the Aﬁthority acquiring such
land, or the right to build thereon,

and subject to the Developer entering
into a supplemental land disposition
contract for the acquisition of other
land abutting the proposed open plaza

and undertaking to construct thereon a
building containing not less than

125,000 square feet of gross floor area.

The maximum cost to the Authority for
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such open plaza shall not exceed $700,000.
The Developer shall agree to provide
reasonable maintenance for the open

plaza area.

Pavement and base materials [Sidewaik
"(Type A)"], area lighting, trees and
other landscaping, benches, and waste
receptacles, for the proposed open space
for public use, on iand between the
easterly boundary line of the Development
Area and the apex of the triangle at the
intersection of Broadway and Main Street,
subject to the Authoriﬁy acquiring such
land and the MBTA property, or the right
to build thereon, and subject to the
construction of Improvements by the
Developer abutting such proposed open
space; provided, however, that in addition,
the Authority will use its best efforts
to provide or cause to be provided

street pavement and base materials,
curbs, sidewalks "(Type B)", street and
area lighting, traffic signals and

signs, trees and other landscaping,



(3)

benches, and waste receptacles for the
proposedrMBTA bus turnaround and layover
facilities, if any, dn a portion of such
open space. The maximum cost to the
Authority for such open space and MBTA
facilities shall not exceed $200,000.

Making of Temporary Improvements

In order to lessen the possibility of damage to permanent-
Public Improvements by later construction stage.operations
by the Developer and others, the Authority may defer

the making of certain permanent Public Improvements

such as curbs, sidewalks, street and area lighting,

trees and other landscaping, benches, waste receptacles,
and finished pavement’for streets, for the proposed

open plaza and for the proposed open space, and in such
case shall substitute temporary improvements until such

later construction stage operations are completed by

- the Developer and others; including MBTA and other

participating public agencies, on all abutting parcels;
provided, however, that in any event, in support of the
Development -on Tract 1 of the First Individual Parcel,
the following temporary .improvements shall be made by
the Authority:

(a) Temporary bituminous concrete sidewalk on the

southerly side of Broadway, from the easterly side
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of the Proposed Mid-Block Connector to the westerly
~side of existing Carleton Street.

(b) Temporary bituminous concrete sidewalk on the
westerly side of the Proposed Mid-Block Conmnector,
from Main Street to Broadway, and on the easterly
side from the northerly property line of Tract 1
of the First Individual Parcel to Broadway.

(c) Subject to MBTA approval as required, temporary
bituminous concrete sidewalk or walkway, on or as
near as practical to the noxrtherly side of Main
Street and the MBTA construction work area for
transit station modernization, from the easterly
property line of Tract 1 of the First Individual
Parcel to the north entrance of the MBTA subway
station, to provide access to the MBTA station
during reconstruction of that étation.

(d) Temporary loam and seed (to be maintained by the
Developer after the first season) of the entire
area bounded by Main Street, the Proposed Mid-
Block Connector, Broadway, and existing Carleton
Street, excluding land to be purchased by the
Developer as Tract 1 of the First Individual
Parcel. The maximum cost to the Authority for
such work shall not exceed $82,500.

(e) Temporary landscaping designed for visual screening

of temporary parking and other temporary uses,
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(g)

if any, including loam and seed but not including
trees, to be méintained by the Developer, along

the sidewalk edge of the Proposed Mid-Block Connector
from Main Street to Broadway, and along the sidewalk
edge of the northerly side of Main Street from

the Proposed Mid-Block Connector to the Western
Connector. The maximum cest to the Authority for
such work shall not exceed $27,500.

Subject to the Authority acquiring such land,

or the right to make improvements thereon, and/or
with MBTA approval as required, temporary bituminous
concrete sidewalk or walkway, aréa lighting, trees
or other landscaping, loam and seed, to be maintained
by the Developer, for the proposed open plaza. The
maximum cost to the Authority for such work shall
not exceed $41,250. |

Subject to the Authority acquiring such land,

or the right to make improvements thereomn, and/ér
with MBTA and City approval as required, tem@orary
bituminous concrete sidewalk or walkway, area |
lighting, trees or other landscaping, loam and

seed, for the proposed open space. The maximum

cost to the Authority for such work shall not

exceed $13,750.



(4) Timing of Public Improvements

Subject to the provisions regarding winter construction
in Paragraph B(l)(a) and the provisions of Paragraph B(l4)
of the Agreement, and subject to the Authority acquiring
the land on which such Public Improvements are to be
made or the right to make such improvements thereon,
and with the approval of the MBTA, the City and other

- agencies as required, the timing of Public Improvements
shall be as described below:

{(a) Underground Utility Services

Sanitary sewers, storm drains, and water services
shall be provided for the Development on each
Individual Parcel not later than 120 days after
the date of commencement of comstruction by the
Developer of its Improvements on such Parcel.

(b) Vehicular and Pedestrian Access Patterns

Implementation of the proposed general circulation
plan and vehicular and pedestrian access patterns
into the Development Area as shown on the Concept
Design Plan as approved by the Authority, subject

to approval by the City and by the MBTA (Exhibit B),
and specifically including the installation of
permanent sub-grade, permanent median strip, and
interim pavément surface for the Proposed Mid-

Block Connector, Proposed Western Connector, and
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Broadway, shall be commenced as soon as possible,
and the Authority shall use its best efforts to

| complete the same by 1982.

(¢) First Individual Pércel Improvemeﬁts
The Authority shall use its best efforts to complete
all permanent Public Improvements to be maderin
connection with or in support of the Development
on Tract 1 of tﬁe First Individual Parcel not
later than twelve months after the commencement of
construction by the Developer of its approved
Improvements on Tract 1 of the First Individual
Parcel; and in any event, subject to the provisions
of Paragraph (3) above, all such Public Improvements
shall be completed after such twelve month period
by the earlier of (1) the date of completion by
the Developer of its Improvements (not including
tenant finish work) on such Parcel, and (2) the
date of issuance of a Certificate 6f Occupancy for
the first tenant on such Parcel, provided that the
Authority shall have been given at least 90 days'
prior written notice of such date,

(d) Subsequent Public Improvements

All permanent street and utility improvements in
the public rights-of-way, reservation strips,

Boundary Portions of Land, and/or areas retained
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by the Authority for the development of public

open space surrounding and in support of development
on the Development Area, including all necessary
curbs, sidewalks, finished pavement for streets,
for the proposed open plaza and for the proposed
open space, street and area lighting, traffic
signals and signs, trees and other landscaping,
benches, waste receptacles and municipal-utility
services, shall be provided or arranged for by the
Authority and completed as soon as possible consistent
with cbnstruction by the Developer or participating
public or private agencies responsible for such
work or related construction activities; provided,
however, that the Authority shall uée its best
efforts to complete such Public Improvements for
the Development on each Individual Parcel not

later than twelve months after the commencement of
construction by the Developer of its Improvements
on such Parcel; and that in any case, subject to
the provisions of Paragraph (3) above, such Public
Improvements shall be completed after such twelve
month pefiod by the earlier of (1) the

date of completion by the Developer of its
Improvements (not including tenant finish work)

on such Parcel and (2) the date of issuance

of a Certificate of Occupancy for the first tenant
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on such Parcel, provided that the Authority shall
have been given at least 90 days' prior written
notice of such!date; and provided further that
utility services provided by the Authority for the
Improvements on each Individual Parcel shall be
completed not later than 120 days after the date
of commencement of construction by the Developer

of its Improvements on such Parcel.

Proposed Open Plaza

Subject to the provisions of Paragraph (3) (f)

above, approximately one-third of the proposed
‘permanent improvements to the open plaza, and the
bglance of said open piaza with temporary improve-
ments, shall be completed not later than the
completion by the Developer of a building containing
not less than 125,000 square feet of gross floor
area on an Individual Parcel abutting the

proposed open plaza. Saild portion of the open

plaza shall connect a principal entrance to such
building and Main Street. Approximatel& two-

thirds of the proposed open plaza shall be completed
not later than the coﬁpletion by the Developer of
its Improvements on Parcels within the Development
Area abutting such proposed open plaza on two

sides. The proposed open plaza in its entirety
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shall be completed not later than the completion
by the Developer of its Improvements on all parcels
within the Development Area abutting such proposed
open plaza.

(f) Proposed Open Space

Subject to the provisions of Paragraph (3)(g)

above, the easterly one—halflof the proposed open
space shall be completed when the proposed general
circulation plén and vehicular access patterns

into the Development Area, as described in Paragraph (&) (b)
above, have been implemented and completed, and

not later than the complétion by the Developer of

a building containing not less than 125,000 square
feet of gross floor area on an Individual Parcel
abutting the proposed open plaza area. The proposed
open space in its entirety shall be completed not
later than the completion by the Developer of its
Improvements on all parcels within the Development
Area abutting the proposed open space, and the
completion of all streets abutting such'proposed
open space.

(5) Developer Maintenance of Public Improvements

Temporary landscaping improvements which are to be
maintained by the Developer may, in some instances, be
retained, relocated or reused as permanent Public

‘Improvements. TFor that reason, it is expected that
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(6)

(7

the maintenance to be provided by the Developer will be
sufficient to provide for possible retention, relocation
or reuse.

Damage to Public Tmprovements

Should any of the Public Improvements, or parts thereof,
provided or arranged for by the Authority as outlined

in this Agreement, be damaged by the Developer, or its
employées, or its contractors, or others, as a result

of concurrent or subsequent stages of the Development

by the Developer, the Developer shall be responsible

for the reconstruction, replacement, repair or restoration
of such Improvements, in a timely manner and according

to the original specifications, at its own cost.

Developer Request for Advance Installation
of Certain Permanent Public Improvements

The Devéloper_may request and obtain the advance
installation by the Authority of (i) the proposed open
space after the Developer shall have commenced the
construction of the first bullding containing not less
than 125,000 sqﬁare feet of gross floor area and (ii)
the proposed open plaza after the Developer shall have
commenced the construction of the second building
containing not less than 125,000 square feet of gross
floor area, regardless of the épecified timing of the
installation of such Public Improvements, subject to

the Authority acquiring the land for such Public
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Improvements or the fight to build thereon, and subject

to a commitment or personal guaranteé from Mortimer B.
Zuckerman and Edward H. Linde of the Developer's obligation
to reconstruct, replace, fepair or restore, in a timely.
manner, and according to the original specifications,

at its own cost, such Improvements if damaged or

removed by the Developer, its émployees, contractors,

or others as a result of concufrent or subsequent

stages of the Development by the Developer.
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Attachment 1

Outline of Public Improvement Standards

Public Improvement Standard

I. PUBLIC WAYS

Street pavement 7" bituminous concrete
and base materials over 12" gravel subbase
(See Attachment 2).

Curb ' Type VA~-4 granite curb
and base materials on 6" crushed stone base
{(See Attachment 2).

Sidewalk pavement Granite block and/or brick
and base materials over mesh-reinforced concrete base
{Type A) over gravel subbase,

' or Authority-approved eguivalent.
Sidewalk pavement 4" cement concrete
and median pavement over 8" gravel base,
and base materials approximately 15' wide

(Type B) (See Attachment 2).
IT. UTILITIES

Street lighting IES Standards with 2 F.C.
average maintained illumination.
Street lighting to be provided
in accordance with agreement
between City of Cambridge
and Cambridge Electric Light Co.

Area lighting IES Standards with 1 F.C,
average maintained illumination.
Area lighting to be provided
in appropriate areas
through a combination
of the following fixtures:

Pole lighting Approximately 15' high fixture
of integral color
anodized aluminum material,
and low-glare luminaire,
with high pressure sodium-vapor
or mercury-vapor light source
with superior color rendition,
or Authority-approved equivalent.

(continued on next page...}




Public Improvement

Standard

Bollard lighting

Landscape lighting

Traffic signals
and signs

Sanitary sewers
Storm drains
Water service

ITI. STREET FURNITURE

Benches

Waste receptacles

(continued on next page...)

Approximately 42" high fixture
of integral color

ancdized aluminum material,

and low=glare luminaire,

with high pressure sodium-vapor
or mercury-vapor light source
with superior c¢olor rendition,

or Authority~approved equivalent.

Cast aluminum totally-sealed unit
with guartz light source,

for direct burial,

or Authority-approved equivalent.

As appropriate,
and as determined and approved

by the Authority,

and by other approving agencies.

Vitrified clay
and/or reinforced concrete pipe.

Concrete
and/or reinforced concrete pipe

Ductile iron and/or cast iron
pipe and fittings.

Wood benches with contoured seat and back,
approximately 8' long,

assembled on metal straps attached

to metal or cement concrete pedestals,
approximately one unit

each 200 L.F. of sidewalk,

or Authority-approved equivalent.

Precast concrete with special

or sealed cement concrete finish,

and removable cover and container,
approximately 25-gallon capacity,

approximately one unit ,

each 200 L.F. of sidewalk,

or Authority-approved equivalent.




Public Improvement Standard

IV. LANDSCAPING

Trees ' Common species, suitable
for urban street planting,
including tree guards, single row;
on the northerly side
of Main Street, abutting
the Development Area,
and on the westerly
and easterly sides
of Proposed Mid-Block Connector
4-1/2" to 5" caliper,
including tree grates,
approximately 25' 0.C.;
elsewhere, abutting
the Development Area,
2-1/2" to 3" caliper,
approximately 35' 0.C.;
or Authority-approved eguivalent.

Qther As appropriate,
and as determined and approved
by the Authority.

V. TEMPORARY IMPROVEMENTS

Sidewalks 2-1/2" bituminous concrete
over 9-1/2" gravel base,
and including bituminous concrete berm.

Loam and seed Screened loam and seed mixture,
' as appropriate,
and as determined and approved
by the Authority.

V1. OPEN PLAZA

Paving materials Granite block and/or brick
over mesh-reinforced concrete base
over gravel subbase
or Authority-approved equivalent.

(continued on next page...)




Public Improvement Standard

Benches Wood benches with contoured seat and back,
approximately 8' long,
assembled on metal straps attached
to metal or cement concrete pedestals,
approximately one unit
each 1,000 S.F. of open plaza area,
or 2uthority-approved equivalent.

Waste receptacles Precast concrete with special
or sealed cement concrete finish,
and removable cover and container,
approximately 25~gallon capacity,
approximately one unit
each 2,500 S.F. of open plaza area,
or Authority-approved equivalent.




[(Permanent sidewalk and median materials to be as specified in Attachment 1.]
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Attachment 2
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EXHIBIT H

FORM OF
LEASE AGREEMENT FOR TEMPORARY PARKING

AGREEMENT made this day of ; 19 , by and
between CAMBRIDGE REDEVELOFPMENT AUTHORITY a public body
politic and corporate, hereinafter called the "Authority",
havings its office at 336 Main Street, Cambridge, Massachusetts,
and , 2 Massachusetts . -
partnership, of which Mortimer B. Zuckerman and Edward H.
Linde are the general partners, hereinafter called the
"Lessee', having its office at 133 Federal Street, Boston,
Massachusetts

WHEREAS, the Authority is the owner of certain.
1and in the Kendall Square Urban Renewal Project Area of the
City of Cambridge, Massachusetts, which is not immediately
required by the Authority for redevelopment and which the
Lessee desires, in connection with the Lessee's development
of other land within Parcels 3 and 4 of the Project Area, to
use on a temporary basis for on-grade parking of motor
vehicles, pending the completion of certain structured
parking, and provided that the Lessee is not in default under
its obligation to build structured parking;

WHEREAS, such use by the Lessee will further the
objectives of the Kendall Square Urban Renewal Project and
will neither delay nor adversely affect completion of said
Project; and

WHEREAS, the Authority is willing to make the land
available on a temporary basis for such purposes as provided
in this Lease Agreement;

NOW, THEREFORE, in consideration of the foregoing
and the mutual covenants herein, the Authority and the
Lessee covenant and agree as follows:

1. The Authority leases to the Lessee the parcel(s)
of land, containing approximately square feet, as
shown on the Map attached hereto and made a part hereof, for
the off-street parking of motor vehicles for tenants and
users of the improvements constructed by the Lessee.

2. The term of this Lease Agreement shall commence
and may be terminated on such date as the Lessee shall
specify in a written notice given as provided in paragraph 1l
hereocf. The Lessor may terminate this Lease Agreement with



respect to the temporary parking by tenants and users of
Improvements if the Lessee is at the time in default of its
obligation to construct structured parking related to such
Improvements.

3. At any time the Lessee may decrease the area
of the parcel(s) leased hereunder or increase such area (but
the total area leased hereunder and under similar leases for
temporary parking for tenants and users of improvements on
Parcels 3 and 4 shall at no time exceed 200,000 square
feet), by giving written notice to the Authority as provided
in paragraph 1l hereof, specifying such decrease or increase
and the effective date thereof. '

4. The Lessee shall pay to the Autherity a monthly
rental for such parcel(s), in advance, on the first day of
each calendar month during the term of this Lease Agreement,
an amount equal to one~twelfth of the product of (i) the .
number of square feet of the land area of such parcel(s)
leased as at the first day of such month and (ii) 10% of the
price per square foot in effect, as follows, as at such day:

Price per Time
Square Foot Period
$ 6.00 Within the first year after
[date of First Parcel Approval]
6.42 Within the second year ,
6.84 - Within the third year
7.32 Within the fourth year
7.80 Within the fifth year
8.28 Within the sixth year
8.76 Within the seventh year
9.24 Within the eighth year
9.72 Within the ninth year
10.20 Within the tenth year
10.68 Within the eleventh year
11.28 Within the twelfth year
%

*and an additibnal $0.60 within each successive
one year period thereafter

and proportionately at the same rate for partial monthly
.periods at the commencement and termination thereof, and
subject to retroactive adjustment at the end of any calendar
month on account of any decreases or increases in the area
leased during such month.

5. The Authority makes no representation whatsoever
as to the condition, present or future, of any part of such
parcel(s) or as to the fitness thereof for the use and



purposes contemplated hereby and shall not be liable to the

- Lessee or any other person or firm for any injury, loss or
damage sustained on or about the area. The Lessee shall

take such action, or cause such action to be taken, as may

be reasonably necessary or advisable to keep such parcel(s)
safe and to control dust and dirt in a manner reasonably
approved by the Authority. The Lessee shall, at its cost

and expense (l) provide adequate facilities for ingress and

- egress, including, but not limited to, curb cuts for the

same at locations approved by the Authority, (2) furnish and
install barriers, as approved by the Authority, to prevent
vehicles from encroaching upon the sidewalk and adjacent
property and from entering or leaving the parking lots at
places other than those approved by the Authority, and

(3) keep free from snow and ice all sidewalks and pedestrian
ways between such parcel(s) and the street from the points

of ingress to and egress from the parcel(s) and the improvements
constructed by the Lessee. This work shall be done, performed
and carried out in a proper and workmanlike manner. o

6. The use of the land shall be subject to all
existing utility easements and all applicable provisions of
law, and the Lessee shall comply with such provisions, : - '
inecluding without limitation, any provision for the obtaining
of a license or permit from any publiec authority, other than
the Authority. '

7. Any and all responsibility for any injury,
including death, of any person or damage to property, occurring
or alleged to have occurred on or about the land from and
after the date of this Agreement, shall be at the sole
expense and cost of the Lessee. The Lessee shall at its own
cost and expense procure, prior to taking possession of the
land, and keep in effect during the period this Lease
Agreement is in effect, insurance which shall also name the
City of Cambridge and the Authority as parties insured,
including public liability insurance with limits of not less
than $100,000/8300,000 against claims for injury to or death
of one, or more than one, person, and not less than $50,000
against claims for property damage, due to alleged accidents
occurring or resulting from operations under this Lease
Agreement or on or about the land or the sidewalks abutting
the same. The Lessee shall promptly furnish a certificate
or certificates of such insurance coverage to the Authority.

8. Any expense or expenses incurred by the Lessee
in connection with the use of the land and the operation of
the parking lots shall be exclusively the obligation of the
Lessee, and there shall be no liability on the part of the
Authority in connection therewith. ‘

-3-



9. The Lessee shall not construct or erect any
permanent building or structure on such parcel(s) and shall,
upon the termination of this Lease Agreement, promptly and
peaceably surrender the premises in as good order and condition
as at the commencement of this Lease Agreement.

10. The Lessee shall not, without prior written
consent of the Authority, sub-let all or any portion of such
parcel(s), or assign its interest hereunder in whole or in
part, except that the Lessee shall he permitted to sub-let
~or assign portions of the land for the sole purpose of
providing temporary parking spaces to tenants or users of
buildings constructed by the Lessee on the Project Area, in
which case the Lessee shall nevertheless remain primarily
liable under this Agreement.

11. Any notice of commencement or termination of
the term of this Lease Agreement, or of any decrease or
increase of the area of the parcel(s) leased hereunder,
shall be given by the Lessee by personal service or by
registered or certified mail to the Authority, 336 Main
Street, Cambridge, Massachusetts 02142, attention Chairman,
not less than ten (10) calendar days prior to the effective
date of the commencement, termination, decrease or increase
specified therein.

12. Except as hereinafter provided, no partner
of the Lessee shall, other than to the extent of such partner’'s
interest in the assets of the partnership, be personally
liable to the Authority, or any successor in interest or
person claiming through or under the Authority, in the event
of any default or breach, or for or on account of any amount
which may be or become due, or on any claim, cause or obligation
whatsoever under the terms of this Lease Agreement, with
the sole exception being obligations of the Lessee for
rentals hereunder; it being further provided that nothing
herein shall affect any non-monetary remedies of the Authority
under this Lease Agreement.

IN WITNESS WHEREOF, the Authority and the Lessee
have hereunto set their respective hands and seals as of the
day and year first above written.

CAMBRIDGE REDEVELOPMENT AUTHORITY

By

Lessee

By










'AMENDMENT NO. 1, dated May;lq, 1980, to Development Agreement,
dated June 11, 1979, between Cambridge Redevelopment Authority
and Cambrldge Center Associates.

The partles do hereby mutually agree as follows

1. Tract 1 and Tract 2 of the First Individual Parcel
shall be the parcels of land, consisting of appronlmately 43,849
and 39,152 square feet, respectively, bounded and described as
set forth in Exhibit A attached hereto.

2. 'Clause (ii) of the first sentence of Sectlon 2(b) of
the form of Supplemental Land Disposition Contract set forth in
Exhibit F to the Development Agreement shall be amended to read
as follows: - _ o

© M(ii) for Tract 2, at 10 o'clock A.M. on the third

anniversary of the earlier of the date of delivery
of the deed for Tract 1, or the date of application
for the building permit for the Improvements with
respect to Tract 1, or on such earlier date as the
Redeveloper may specify by at least twenty (20)
daysfprior written notice given to the Authority."

" The first paragraph of Page 2 of the form of Deed set forth in

sald Exhibit F shall be amended correspondlnglv

3. Clause (11) of the Sectlon 4(3) of the form of Sup-
plemental Land DlSpOSltlon Contract set forth in Ekhlblt F to the
Development Agreement shall be amended to read as follows:

" "(ii) the Improvements with reepeCt to Tract 2

shall be commenced within thirty-six (3%) months
after the date of application for the building
permit for the Improvements with respect to Tract 1,
and shall be completed within sixty (60) months
after such date of commencement of construction."

4.  Subdivision (h) of Section 9(1) of the form of Supple-
mental Land Disposition Contract set forth in Exhibit F to the

Development Agreement shail be amended to read as follows:
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"(h) Construct or cause to be constructed, in
compliance with the requirements of the Urban
Renewal Plan, structured parking for the Improve-
ments to be contructed on Tract 1, it being agreed
by the Redeveloper that (i) such structured parking
shall consist of -« ) spaces unless o
such number shall be modified as hereinafer provided,
(ii) such structured parking shall be located on
Tract 2-unless otherwise agreed in writing by the

~Authority, and (iii) the construction of such

structured parking shall commence within three
vears of the date of permit application for the

. Improvements to be constructed on Tract 1, may be

constructed in successive stages, but shall be
completed not later than five years after the
commencement of its construction; provided, however,
that the Redeveloper may at its election from time
to time prior to the expiration of said five

years, by notice in writing to the Authority,

" reduce the number of parking spaces to be constructed

in such structured parking but to not less than
the minimum number of spaces required by the
applicable requirements of the Urban Renewal Plan
or increase the.number of parking spaces to be
constructed in such structured parking but to not

more than the number specified in clause (i)
hereof." ' '

Paragraph (8) of the form of Deed éet forth in said Exhibit F -

shall be revised correspondingly..'f'

5.

‘Agreement

6.
Agrgement

following

Clause (ii) of Section'B(l)(b)_of.thg Dévelopﬁent

shall be ameﬁded\by‘chahgiﬁg "3 monthé" to "5 months".
The first sentence of Seéti&n'B(6) of the Develpgment.
shall be amended bj adéing at ;he end tﬁgreof the
words: | o | . ‘ |

"but in any event.not more than approximately the

- following number of sguare feet of land area at

~any one time, namely, the product of 300 square

feet and the total number of parking spaces which
the owners of Individual Parcels have at the time
agreed with the Authority to construct in structured
parking facilities less the number of such structued
parking facility spaces then completed."
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7. Exhibit B attached to the Development Agreement shall

be amended by substituting in lieu thereof Exhibit B attached

hereto.

8.  The date of First Parcel-Approval shall be January 24,

1980, notwithstanding any other provision or requirement to the

contrary, including the absence of ‘any submission or approval of

plans wth respect to Tract 2, but nothing herein or in the Sup-

plemental Land Disposition Contract for the First Individual
Parcel shall modify of eliminate the reéuirement for the sub-
mission to and approval by the Authority of plans wi;h respect to
Tract 2 prior to the conveyance thereof. o

WINTESS the executlon hereof under seal the day. and year

flrSt above wrltten

CAMBRIDGE REDEVELOPMENT - AUTHORITY

'By/ ZSQKQMWS L

Chafles . NOW1szewskr"Chalrman

CAMBRIDGE CENTER ASSOCIATES

By JW A 6&(/Mﬂ\—~

-MortAmer B. Zuc an,
Partner

Partner
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"EXHIBIT A

: The Property consists of Tract 1 -and Tract 2, bounded
and described as follows:

Tract 1

- A certain parcel of land situated in Cambridge, Middlesex
County s Massachusetts, shown as Tract No. 1 on a plan entitled
vplan of Land in Cambridge, Mass.', dated July 27, 1979, revised
May 15, 1980, prepared by Allen & Demurjian, Inc., Engineers and

Land Surveyors, Boston, Mass., bounded and descrlbed as follows:

Beginning at a point on the Southeasterly 51de11ne of Sixth
Street South 29°-29'-.42vY Two Hundred Six and 8/100 (206.08) feet
from the intersection of the Southeasterly sideline of Sixth
Street and the Southwesterly 51de11ne of Broadway, as shown on
said plan, thence runnlng

South 84°- 291-07" East by land now or formerly of -
- o Cambridge Redevelopment Authority,
a distance of Twenty-five and
65/100 (25.65) feet to a ‘
point; thence turning and
running

. South 05°-30'-53" West . by land now or formerly of
: Cambridge Redevelopment Authority,
a distance of Twenty-nine and
00/100 (29.00) feet to a
p01nt thence turnlng and -
runnlng .

South 84°-29'-07" East o by land now or formerly of -
' R . Cambridge Redevelopment Authority,
a distance of Fifty-seven and.
67/100 (57.67) feet to a
point; thence turnlng and
- running .

South 05°-30'-53" Yest by land now or formerly of
, o Cambridge Redevelopment Authority,
a distance of Forty-four and
25/100 (44.25) feet to a
point; thence turning and
running

-South 84°-29!'-07" East by land now or formerly of
Cambridge Redevelopment Authority,
a distance of Six and 00/100
(6.00) feet to a point; thence
turning and running -




[

Sdutﬁ

South

South

North

North

North

North

South

05°-301-53"

84°-291-07"
05030 1-53"
84°-291-07"
05°-30-53"
84°-291-07"
05°-éof-53"
84°-291-07"

West

East

West

West

West

East

East

by land now or'formérly of

Cambridge Redevelopment Authority,
a distance of Nine and 9/100
(9.00) feet to a point; thence
turning and running

.bf‘land now or:formerly of

Cambridge Redevelopment Authority,
a distance of One Hundred

Thirty and 33/100 (130.33)

feet to a point; thence turning
and running

by land now or formerly of

Cambridge Redevelopment Authority,

‘a distance of One Hundred

Forty~-one and 00/100 (140.00)
feet to a point; thence turning
and running ;

by land now or formerly of

. Cambridge Redevelopment Authorlty,
" a distance of Two Hundred ‘

Sixty-two and 00/100 (262.00)
feet to an iron pin; thence
turning and running

by land now or formerly of :
Cambridge Redevelopment Authority,
a distance of Twenty-Seven and

50/100 (27.50) feet to a
point; thence turning and

- running

by land- now or formerly of -
Cambridge Redevelopment Authority,

~a distance of Four and 00/100

(4.00) feet to a point;’thence

" turning and running

by land now or formerly of
Canbridge Redevelopment Authority,
a distance of Fifty-seven and
00/100 (57.00) feet to a

point; thence turnlng and

running

by land now or formerly of
Cambridge Redevelopment Authority,
a distance of Four and 00/100
(4.00) feet to a point; thence
turning and running
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AMENDMENT TO DEVELOPMENT AGREEMENT

AMENDMENT No. 2, dated December 22, 1981, to Development
Agreement dated June 11, 1979, as amended by Amendment No. 1
dated May 29, 1980, between Cambridge Redevelopment Authority
{the "Authority") and Cambridge Center Associates (the "Developer"):

WHEREAS, the parties to the Development Agreement have |
agreed to further amend the Development Agreemeht'to documentl'
revisi&n”of the plans for the development of Parcel 4 of the
Project Area, including, without limitation, the elimination of
Tract 2 from the First Individual Parcelland the elimination of-
references to Tract 2 of the First Individuagl Parcel and the
establishment of the boundaries of the Second Individual Parcel,

hereinafter called Tract II and the Third Individual Parcel,

‘hereinafter called Tract IIIL;

NOW, THEREFORE, the parties do hereby mutually agree as
follows: ‘

1. Exhibit A attached to the Development Agreement is
hereby deleted in its entirety and Exhibit A attached hereto is
substituted in lieu thereof.

2. Schedule A to Exhibit B attaghed to the Development
Agreement is hereby deleted in its entirety and Exhibit B attached

hereto is substituted in lieu thereof.



ot

3. Tract 2 is hereby eliminated from the First Individual
Parcel.

4. The parties ﬁereby acknowledge and confirm thét, notwith-
standing the provisions of the Development Agreement with respect
to the construction of structured parking on Tract 2 of the First
Individual Parcel,lthe construction of structured parking to
serve (a) the improvements constructed on Tract 1 of the First
Individual Parcel pursuant to a Supplemental Land Disposition

Contract dated May 29, 1980, as amended by amendment of even

"date, between the Authority and Cambridge Center Associates I,

and (b) the improvements to be constructed on Tract II ﬁursuant
to a Supplemental Land Disposition Contract of even date between
the Authority and Cambridge Center Properties II, shall be governed
by the terms of a Supplemental Land Dispésition Contract of even
date between the Authority and the Developer, with respect to
Tract 11T, as shown on Exhibit A attached hereto.

WITNESS the execution hefeof under seal the day and year

first above written.

CAMBRIDGE REDEVELOPMENT AUTHORITY

-
"

2, Chairman

CAMBRIDGE CENTER ASSOCTATES

By -;/nfbwf A Mwa__

Mortimer B. ckerman, General
Partner
Edwafd . ndé, General Partner
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EXHIBIT B
SCHEDULE A

[To Development Agreement dated June 11, 1979]

REVISED MASTER PLAN FRAMEWORK, DATED APRIL 23, 1980

1. Written submission of reasons for proposed changes.
2. Plans consisting of: -

DraWing 1 Master Plan Framework (updated May 6, 1980)
Drawing 2 Circulation Plan (updated May 6, 1980)

REVISED CONCEPT DESIGN PLAN MATERIALS, SUBMITTED MAY 14, 1981
AND APPROVED BY THE AUTHORITY OCTOBER 13, 1981

1. Written Submission .(as revised by letter dated June 25, 1981)

2. Plans (dated February 3, 1981 and submitted May 14, 1981, as
revised September 18, 1981 and submitted on September 21,
1981, and further revised and submitted on October 5, 1981)
consisting of: :

Drawing CD-1 ~ Site Plan

Drawing CD-2 Site Plan

Drawing CD-3 Alternate Site Plan (Deleted on
- : September 21, 1981) o
Drawing CD-4 Grade Level Plan

Drawing CD-5 Typical Level Plan - Parcel 4
Drawing CD-6 Site Sections and Elevations
Drawing CD-7 Circulation o

Drawing Cb-8 Staging and Parcelization
Drawing CD-9 Illustrative Sketches

Drawing CD-10 Partial Parcel &4 Grade Level Plan
(Deleted on September 21, 1981)

3. Parcel 3 and &4 Site Model (as revised by submission to the
Authority on August 25, 1981)
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" AMENDMENT NO. 3, dated April I‘{ , 1982, to Developmeht

Agreement, dated June 11, 1979, as amended by Amendment ﬁo. 1,

PV

dated May 29, 1980 and by Amendment No. 2, dated December 22,

1981, between Cambridge Redevelopment Authority and Cambridge

Center Associates.

Agreement

following

The parties do hereby mutually agree as follows:

1.

2.

The first sentence of Section B(5)(b) of the Development
shall be amended by adding at the end ;hefeof the

words:

"provided, however, that to the extent. that the
amount of structured parking on Parcel 2 of the
Project Area under any supplemental land disposi-

‘tion contracts entéred into pursuant to the Development

Agreement for Parcel 2, dated as of .

1982 between Cambridge Redevelopment Authority and
Cambridge Center Associates exceeds a cumulative
total of 800 spaces, then the maximum number of
spaces permitted in the Parcel 3 & 4 Development
Area shall be reduced from 3,500 spaces on a
one-for-one basis for every parking space in

excess of 800 permitted in the Parcel 2 Development
Area

Section B(4)(a) of the Development Agreement shall be

amended by adding before the last paragraph therecf the following

words:

"The Developer shall maintain or cause to be
maintained at its own expense lawns, plantings and
the underground irrigation system, installed or to
be installed by the Authority, in or for the areas
located between the property line of the Develop-~
ment Area and the mid-line of the abutting public
streets and public rights of way in accordance

with the site maintenance criteria set forth in
Exhibit G hereto.

"This maintenance obligation shall be conditioned
on the Developer's being provided by the Authority,.
the City of Cambridge and any other applicable
public agency with such right of access as may be
required for the Developer to conduct such main-
tenance activities; shall not include any obliga-
tion for maintenance of non-planted portions of



3.

streets, curbs, sidewalks, or other vehicular or
pedestrian surfaces; and shall not include any
obligation to make capital repairs or replacements
except as may be required as a result of the T
failure of the Developer to fulfill its main-

tenance obligations under this Agreement.

"1f the Authority terminates this Agreement pursu-
ant to its rights hereunder, then the obligation
of the Developer for maintenance related to any
portion of the Development Area not under supple-
mental land disposition contract pursuant to this
Agreement shall likewise be terminated, but such
termination shall not affect the maintenance
obligations of the Developer with respect to any
portion of the Development Area under supplemental
land disposition contract or the obligations of
any Redeveloper as may have been previously assumed
under any supplemental land disposition contract
and deed with respect to such portions.™

Section 8 of the form of'Supplemental Land Disposition

Contract set forth in Exhibit F to the Development Agreement

shall be amended by adding at the end théreof the following

. words:

"(h) Maintenance of Certain Public Improvements.

"The Redeveloper shall maintain or cause to be
maintained at its own expense lawns, plantings,
and the underground irrigation system, installed
or to be installed by the Authority, in or for the
areas located between the property line of the
Property and the mid-line of the abutting public
streets and public rights of way in accordance
with the site maintenance criteria set forth in
the attachment hereto. '

"This maintenance obligation shall be conditioned
on the Redeveloper's being provided by the
Authority, the City of Cambridge and any other
applicable public agency with such right of access
as may be required for the Redeveloper to conduct
such maintenance activities; shall not include any
obligation for maintenance of non-planted portions
of streets, curbs, sidewalks, or other vehicular
or pedestrian surfaces; shall not include any
obligation to make capital repairs or replacements

.eXcept as may be required as a result of the

failure of the Redeveloper to fulfill its main-
tenance obligations under this Agreement.

"[Insert provisions for any special arrangements.]}"
P D g



4, Paragraph (2) of the form of Deed set forth in Exhibit F
to the Development Agreement shall be amendéd to read‘as follows:

"(2)(a) shall not discriminate upon the basis of race,
color, religion, sex or national origin in the sale,
lease, or rental, or in the employment on, or in the
use, occupancy or possession of, the granted premises
or of any improvements constructed or to be constructed
thereon, or any part thereof:

M(2)(b) shall maintain or cause to be maintained at

its own expense lawns, plantings and the underground
irrigation system installed or to be installed by the
Grantor, in or for the areas located between the property
line of the granted premises and the mid-line of the
abutting public streets and public rights of way in
accordance with the site maintenance criteria set forth
in the Land Disposition Contract, dated

19 and said duty of maintenance shall constitute an
easement in gross for the benefit of the Grantor and
the public and shall be enforceable by the Grantor and
the City of Cambridge for the benefit of the people of
the City of Cambridge;"

3

5. The title of Paragraph (5) of Exhibit G attached to the
Development Agreement shall be amended to read as follows:

"{5) Developer Maintenance of Temporary Public
Improvements"

6. Exhibit G attached to the DevelopmentrAgreement shall
be further amended by adding at the end thereof the following

words:

"(8) Developer Maintenance of Public Improvements

"The Developer shall maintain or cause to be
maintained at its own expense lawns, plantings,
and the underground irrigation system, installed
or to be installed by the Authority, in or for the
areas located between the property line of the
Development Area and the mid-line of the abutting
public rights of way commencing one year after
completion of the installation of said improve-
ments. The Authority shall notify the Developer
of such completion date in writing.

"*This maintenance obligation shall be conditioned

on the Developer's being provided by the Author-
ity, the City of Cambridge and any other applic-

«3-
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able public agency with such right of access as
may be required for the Developer to conduct such
maintenance activities; shall not include any
obligation for maintenance of non-planted portions
of streets, curbs, sidewalks, or other vehicular
or pedestrian surfaces; and shall not include any
obligation to make. capital repairs or replacements
except as may be required as a result of the
failure of the Developer to fulfill its main-
tenance obligations under this Agreement.

"The Developer shall provide all labor and
materials necessary to provide complete and con-
tinuous maintenance ¢f lawns, plantings and the
underground irrigation system in good condition at
all times. The Developer shall provide site

~ maintenance in accordance with the summary of

- critical performance criteria as set forth im

- Attachment 3 hereto or by mutually agreed alterna-

tives."

7. Exhibit G attachedito the Developmenf Agreement shall
be further amended by adding at'the end thereof Attachment 3
attached hereto.

.WITNESS the execution hereof under seal as of the day and -~
‘year firrt above written. ' | :. ¢, 7
CAMBRIDGE REDEVELOPMENT AUTHORII% .

S

St
EEFPELL

BYCiggidéJiﬁ;;zrzdﬁkuzyéf

Charles C. Nowiszewski, Chairman

CAMBRIDGE CENTER ASSOCIATES

By &/W ﬂ(‘/xms;_,;

Mortimer B. Zuckerman,
General Partner

ek

ﬁ&Ward{H inde,
Genera Partner




Attachment 3

SITE MAINTENANCE

SUMMARY OF CRITICAL PERFOREANCE CRITERIA .

Site maintenance requires a continuous program of routine and
pericdic care to promote vigorous and healthy conditions for
lawns and plantings. Specific maintenance regquirements for

. Lawns, Plantings and Irrigation Systems are presented below. :
Recuirements for capital repairs or replacements shall be limited
to those arising from the failure of the Developer to fulf£ill its
maintenance obligations under the Development Agreement.

- LAWNS

Routlne Lawn Maintenance

-

1. Cuttings Malntaln lawn helght at 1-1/2“ to 2" by cutting as
often as cutting will produce 1/2%" clippings. Remove all
clippings from lawn and adjacent areas.

2. Moisture: Monitor moisture requirements to ensure the
provision of 1" of water every 5 to 7 days. This requires
checking irrigation programs on a weekly basis, and providing
supplemental watering, as required, for non-irrigated areas
with portable hose sprinklers. Water appllcatlon nust .
penetrate the ground to be of. beneflt.

3. Weed, Disease and Pest Control: Remove weeds when visible.
Monitor lawn condition regularly for possible disease or
pest problems. When visible or suspected problems arise,
contact a professional horticultural authority for identifica~

tion of problem. Implement recommended corrective measures
expeditiously.

Pericdic Lawn Maintenance

1. Rolling: In Spring roll lawns level to correct for frost
heaves. : : ’ *

2. TFertilization: Fertilize twice a year with 10-6-4 ferti-
lizer or similar appropriate fertilizer at application rates .
recommended by fertilizer manufacturer. For example, with

10-6-4 fertilizer in Spring apply 20 lbs. /1 000 sf; in Fall
10 1bs./1,000 sf.

3. Liming: Apply lime once a year in Spring at appropriate
concentration (e.g., 50 1lbs./1,000 s£f.)

4, Aeration: Aerate lawns once a year in Spring at time of
fertilizing.

5. Soil Test:

Once every two years have representative soil
samples from lawn areas tested by a professional horticul-
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tural authority.  Modify standard fertilizer and/or liming
requirement(s) as directed by testing authority.

Repair low or damaged lawn areas as necessary durlng either
Spring or Fall turf growth perlod. Such repair may require
loamlng, regrading and reseeding or soddlng to complete
repairs.

PLANTINGS

'Routine Maintenance for Plants

1.

2.

4.

Moisture: Watering requirements are as discussed under
LAWNS, above.

Weeding and Edging: Tree saucers and plant beds must be

weeded and edge-trimmed regularly, with the same frequency
as lawn cuttlng._

Mulching: Maintain mulch depth in planting saucers and
plant beds at minimum 3 inches depth. Restore disturbed
mulch areas as necessary during lawn cutting schedule.

Disease and Pest COntroi: Follow guideliﬁes for LAWNS.

Periodic Maintenance for Plants

1.

. Pruning: All trees and plants'must be inspected for pruning

needs twice a year. Required pruning shall be performed
under the direct supervision of a certified arborist. Care

shall be taken to preserve and enhance the partlcular character
of individual trees and plants.

Mulching: During the Spring and Fall add mulch as necessary
to maintain mulch levels required.

Fertilizing:. Fertilize trees and plants once a year in late
Fall with appropriate fertilizer (e.g., 10-6-4 fertilizer).
Apply fertilizer at rates recommended by fertilizer manufac-
turer. After fertilizer is applied, the ground shall be
watered thoroughly to soak fertilizer into the ground.

Plant Replacement: Dead plants and plants badly damaged or
in serious decline must be removed from the site as soon as
practicably possible. Replacement with plants of similar
size, species and variety shall occur during the next Spring
or Fall, in relation to the most favorable installation

timetable for the specific plant.

IRRIGATION SYSTEMS

" Routine Irrigation Maintenance

1.

Spray Heads: Check weekly for proper—operation. Adjust and

clean as required, and repair any damage or malfunction
observed.

-2
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*

. Proéram Schedule!l Review weekly and adjust to compensate
for rainfall conditions.

" - .
-I“ 2

*

“Periodic lrrigation Maintenance

s
£

1. Spring Start-Up: Blow out entire system and run performance
check on all plumbing and electrical systems. Check spray
coverages and adjust heads as necessary. Replace defective
equipment as required. ' '

2. Fall Shut-Down: Winterize by shutting system down, and
ensuring that system has drained. Blow system out.



AMENDMENT TO DEVELOPMENT AGREEMENT

AMENDMENT No. 4, dated December (9, 1983, to Development
Agreement, dated June 11, 1979, as amended by Amendment No. 1,
dated May 29, 1980, Amendment No. 2, dated December 22, 1981, and
Amendment No. 3, dated April 14, 1982, between CAMBRIDGE
REDEVELOPMENT AUTHORITY (the "Aﬁthority") and CAMBRIDGE CENTER
ASSOCIATES (the "Developer") (as so amended, the Development
Agfeement").

WHEREAS, the parties to the,Developmenf Agreementohave agreed
to amegd the Development Agreement further in connectibn with the
development of a portion of Parcel 3 of the Development Area,
containing approximately 43,707 square feet, for occupanéy by The
Whitehead Institute for Biomedical Research ("Whitehead"), said
portion being hereinafter calleé the "Whitehead Site'", and in
connection with certain other matters. _

NOW, THEREFORE, the parties do hereby mutually agree as
follows:

1. In lieu of the amendment of Section 8 of Part I of the
form of supplemental land disposition contract set forth as ’
Exhibit F to the Development Agreement, adopted by Amendment No. 3
to the Development Agreement, Section 9(1) of Part I of such form
is hereby amended by deleting the word "and" at the end of
subdivision (g), by changing the period at the end of subdivision
{h) to a semi;éolon, and-by adding, after subdivision (h), the

following new subdivision (1): ) T .-
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"(i) Maintain or cause to be maintained at its own
expense lawns, plantings and the underground irrigation
system therefor, installed or to be in;talled by the
Auvthority, in or for the areas located between the
property line of the Pfoperty and the mid-line of the
abutting public streets and public rights-of-way in
accordance with the site maintenance criteria annexed
hereto and to be set forth in a certificate of the
Secretary of the Grantor te be attached to‘the Deed; it
being agreed that such maintenance obligation shall
commence one (1) year after the completion of the
installation of such lawns, plantings and undergfound
irrigation system; shall be conditioned on the Rede-
veloper's being provided by the Authority, the City of
Cambridge and any other applicable public agency with
such right of access as may be,reqqired for the
Redeveloper .to conduct such maintenance activities;
shall not include any obligation for maintenance of
non-planted portions of streets, curbs, sidewalks or
other vehicular or pedestrian sﬁrfaces, and shall»not
include any obligation to make capital repéirs or
replﬁcements except as may be required as a result of
the failure of the Redeveloper to fulfill its main-
tenance obligations hereunder; and"

and by added an equivaleht paragraph as paragraph (22) to the form

of deed attached-to said form of supplemental land disposition

‘contract and by providing that the agreements and covenants in

-2~



said paragraph (22), and all rights and obligations under said

agreements and covenants, shall be in forece and effect until the

expiration of one hﬁndred—(loo) years from the date of the deed.

Section 9(1) of Part I of the form of supplémental'land

disposition contract set forth as Exhibit F to the Development

Agreement is hereby further amended by adding, after subdivision

(i):

(I) 4in the case of the supplemental land disposition

contract for the Whitehead Site, the following new

subdivision (j):' .
"(j) Pay, or cause to be paid, to the City the Voluntary
Payment:, inéluding any applicable increases tﬁereof, for
each fiscal Yyear commencing with the fiscal year ending
June 30, 1983, subject to and in accordance with the
provisions of the Agr;ement, dated October 5, 1982, aé
supplemented, among Whitehéad, the City and the Board of
Assessors of the City, a copy of which Agreement, as

supplemented, is annexed hereto as Exhibit A

(hereinafter called the "Whitehead Agreement")"; or

{IXI) in the case of the supplemental land disposition

contract for any other part of the Property, the
following new subdivision (j): .
"{j) Not use, or permit or suffer the use, of the
Property, or any improvements at any time constructed
thereon, or any ?art“@heréof, whicﬁ renders the same

-

exempt from real estate taxes."
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and in either case by adding an équivalent new paragraph as
paragraph (23) to.the form of deed attached to said form of
supplemental iand disposition contract and by providing that the
agreements and covenants in said new paragraph (23), and all
rights and obligations under said agfeements and covenants, shall
be in force and effect until the expiration of one hundred (100)
years from the date of fﬁe deed,.

3. Section 9(r) of Part I of the form of supplemental land
disposition contract set forth as Exhibit F to the Develbpment
Agreement shall be amended, in the case of the supplemental land
disposition contract for the Whitehead Site, by adding at the end
'of-the addition to Section:503 the following:

"and Provided, further, that nothing herein shall
prohibit‘the lease, or an option or agreement for the
sale, of the Proferty.to Whitehead or the undertaking by
Whitehead, at its sole cosf and expense, of the
construction of the Improvements hereunder, provided
that, in the event of such undertaking by Whitehead,
Whitehead shall expressly assume the obligation to the
Authority, by written agreement satisfactory to. the
Authority, to complete, in the manner provided in this
Agreement, the Improvements on the Property and providgd
further that until the completion of the construction of
the‘ImprovemenFs and the issuance by the Authority of
its certificgticn of-suclr completion in accordance with
Secfioﬁ 307 of this;Aéreemeﬁt, (ij no payment shall be
made by Whitehead to the Redeveloper {(or any affiliate
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thereof) under any such lease, option or agreement for
sale, (ii) no portion of the Property shall be conveyed
to Whitehead, ;nd (iii) no portion of the Property or
Improvements shall be occupied by Whitehead (except for
purposes of construction of the Improvements), without
the prior written consent of the Authority. In the
event that Whitehead shall enter into any such lease,
coption or agreement or shall commence the construction
' ofhthe Improvements on the Property, and shall give
written notice thereof to the Authority, (i) Whitehead
shall be entitled, after any breach or default by the
Redeveloper in its obligations or covenants under this
Agreement, to receive from therAuthority a copy of any
notice or demand then delivered by the Authority to the
Redeveloper with resP;ct to such breaéh or default and,
at Whitehead's option, to cure or remedy such breach or
default as if Whitehead were a mortgagee permitted
hereunder; (ii) upon the proper completion of such-
Improvements and written request made to the Authority;
Whitehead shéll be entitled to a certification by the
Authority to such effect in the manner provided in
Section 307 of this Agreement; and (iii) in the event qf
any violation of this Agreement referred to in Section
704(b) hereof, other than a failure to pay real estate
taxéé.or assesgments_or Voluntary Payment, or in Section
70¢(c)-hereo£, the Auihorit& shall not exercise any-

right to re-enter and take possession of the Property or
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to terminate the estate conveyed by the Deed to the
Redeveloper (or its authorized designee) so long as no
default, violation or failure referred to in Section
704(a) hereof has occurred or if any such default,
violation or failure has occurred, it has been cured or
remedied and so long as Whitehead is diligently
procee&ing with the cénstruction of the Improvements in
accordance with this Agreement." |

4, The Developer shall pay to the Authority the sum of Oné

ﬂHundred Thousand Dollars ($100,000), to be used by thé Authority
to construct and maintain public improvements within Parcels 2, 3
and-é of the Project Area; such payment to be made no later tﬁan
the fifth anniversary of the issuance by the Authorityrof the
certificate of completion with respect to the improvements to be
constructed on the Whitehead Siée.

5. The Develdper shall expend One Hundred Thousand Deollars
($100,000) for art in public spaces in the Development Area, such
expenditure to be in addition to commitments made prior to June
24, 1982 to expend money for similar purposes. ‘Such expenditures
shall commence after the purchése by Whitehead of the said porfion

of Parcel 3 of the Development Area to be developed for occupancy
by Whitehead, and the full sum of One Hundred Thousand Deollars
($100,006) shall be expended over a period of not more than five
(5) years after such purchase. Art to be purchased shall be
selected by th; Develeper and approved by the Authority pursuant

to the Design Review process set out in Exhibit C to the Develop-

ment Agréement.
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6. The Developer shall make a good faith effort, until all
available land is committed for other uses, to construct :at least
two hundred (200) units Qf housing on Parcel 3 and Parcel & of the
Development Area, provided ‘such housing can be financed and
constructed on an eceonomically feasible basis.

7. The Concept Design Plan described in Exhibit B attached
to the Development Agreement, as heretofore révised, is hereby
further revised as follows (copies of the revised Drawings being

on file in the office of the Authority):

Drawings Title Date Revised
CD2 Site Plan Sept. 18, 1981 Oct. 18, 1982
CD2A Alternate Site Plan Sept. 18, 1981 Oct. 18, 1982
CD3 Grade Level Plan April 23, 1980 Oct. 18, 1982
CD3A Alternate Grade

Level Plan April 23, 1580 Oct. 18, 1982
Cb4 | Typical Level Plan. = = = ---=-==-- Oct. 18, 1982
CDh5 Parcel #4 Site ,

Sections and Elevations April 23, 1980 Oct. 18, 1982
CD6 Parcel #3 Site . mememeea- Oct. 18, 1982

Sections and Elevations
CD7 Circulation Plan - April 23, 1980 Oct. 18, 1982
CD8 Curb Cuts (Parcel &) April 21, 1982 Oct. 18, 1982
CD9 Staging and

Parcelization . June 1, 1982 Oct. 18, 1982
CD10 Illustrated Sketches March 23, 1980 Oct. 18, 1982
CD11 Parcel 3 Housing

Study-~Alternative A June 10, 1982 Oct. 18, 1982
CD12 Parcel 3 Housing .

. Study-Alternative B June 10,.1982 Oct. 18, 1982

CD13 Parcel Housing o

Study-Alternative C June 10, 1982 Oct. 18, 1982
CDh1 Site Context . March 25, 1982 Oct. 18, 1982

WITNESS the execution hereof under seal the day and year
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first above written.

Attest: (SEAL)

tlve Director and
Secretary

s

CAMBRIDGE REDEVELOPMENT AUTHORITY

By
Charles C. NowiszewsKki, Chairman

CAMB%;PGE CENTER ASSOCIATES

/

By g Q-J;vxﬂ Z/PZ EuA (SEAL)
Mortimer B. ﬁﬁckerman,
General er

(SEAL)



AMENDMENT TO DEVELOPMENT AGREEMENT (A

AMENDMENT No. 5, dated May 30 ,1986 to Development Agreement,
dated June 11, 1979, as amended by Amendment No. 1, dated May 29,
1980, Amendment No. 2, dated December 22, 1981, Amendment No. 3,
dated April 14, 1982 and Amendment No. 4, dated December 19,
1983, between CAMBRIDGE REDEVELOPMENT AUTHORITY (the "Authority")
and CAMBRIDGE CENTER ASSOCIATES (the "Developer") (as so amended,
the "Development Agreement"}.

WHEREAS, the parties to the Development Agreement have
agreed to amend the Development Agreement further in connection
with the.development of a portion of Pa¥cel 4 of the Development
Area, containing approximately 42,814 square feet, for occupancy
by the Marriott Cambridge Center Hotel, said portion being
hereinafter called the "Hotel Site" and in connection with
certain other matters.

NOW, THEREFORE, the parties do hereby mutually agree as
follows: ' _

1. Exhibit A attached to the Development Agreement is
hereby deleted in its entirety and Exhibit A attached hereto is
substituted in lieu thereof.

2. The Master Plan Framework and Concept Design Plan
described in Exhibit B attached to the Development Agreement, as
heretofore revised, are hereby further revised as follows (copies
of the revised Drawings being on file in the office of the
Authority):

Drawings Title Dated Revised
MPF1 AREA USE PLAN 4/23/80 1/31/85
MPF2 CIRCULATION PLAN 4/23/80 1/31/85
cD1 PARCEL SITE CONTEXT 3/25/82 1/31/85
ch2 SITE PLAN 9/18/81 1/31/85
CD2A ALTERNATE SITE PLAN 9/18/81 1/31/85
CD3 GRADE LEVEL PLAN 4/23/80 1/31/85
CD3A ALTERNATE GRADE LEVEI, PLAN 4/23/80 1/31/85
CD4 TYPICAL LEVEL PLAN 6/01/82 1/31/85
CDS PARCEL NO.4-SITE SECTIONS AND ELEVATIONS 4/23/80 1/31/85
CD6 PARCEL NO.3-SITE SECTIONS AND ELEVATIONS 6/01/82 1/31/85
-CD7 CIRCULATION PLAN ' 4/23/80 1/31/85
CcD8 PARCEL NO. 4 -~ GRADE CURB CUTS 4/21/82 1/31/85
CD9 STAGING & PARCELIZATION 3/25/82 1/31/85
CD10 ILLUSTRATIVE SKETCHES 3/23/80 1/31/85
CD11 PARCEL 3 - HOUSING STUDY - ALT. A 6/10/82 1/31/85
Cb12 PARCEL 3 - HOUSING STUDY - ALT. B 6/10/82 1/31/85
Cp13 PARCEL 3 - HOUSING STUDY - ALT. C 6/10/82 1/31/85
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3. Exhibit G attached to the Development Agreement shall be
further amended by adding at the end of subparagraph (2)(b)(2}(e)
thereof the following words:
"Provided that the Developer has been
given an opportunity to review and
approve the plans and specifications for
the ‘open space area and the public
improvements thereon, the Developer
shall maintain, repair and replace or
cause to be maintained, repaired and
replaced, all at its own expense, said
open space area and the public
improvements thereon and shall observe
the site maintenance criteria set forth
in Attachment 3 hereto."
4. Except as herein amended, the Development Agreement, as
heretofore amended, remains in full force and effect.
WITNESS the execution hereof under seal as of the day and
year: first above written.
Attest: (SEAL) CAMBRIDGE REDEVELOPMENT AUTHORITY
" s / .,
eed LW loteoiin sy (Ylness ST o n),
/Mxecutive Director and Secretary "’Thoma?’@f Murphyh halrman

CAMBRIDGE CENTER ASSOCIATES

By qméif’EZZMirndLe. (SEAL)

Mortigler B. Zuckerman,
General Partner

(SEAL)

4

AP
By ;%/él/

anaid’ i Linde,
Gene;al arftner

(SEAL)
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AMENDMENT TO DEVELOPMENT AGREEMENT

AMENDMENT NO. 6, dated as of rt1/ /. 1988, to
Development Agreement, dated June 1¥, 197%, as amended by
Bmendment No. 1 dated May 29, 1980, Amendment No. 2 dated
December 22, 1981, Amendment No, 3 dated April 14, 1982,
amendment No. 4 dated December 19, 1883 and Amendment No. 5 dated
May 30, 1986, between CAMBRIDGE REDEVELOPMENT AUTHORITY (the
*Authority") and CAMBRIDGE CENTER ASSOCIATES (the “Developer")
(as so amended, the "Development Agreement").

 WHEREAS, the parties to the Development Agreement have
agreed to amend the Development Agreement further as hereinafter
set forth.

NOW, THEREFORE, the parties do hereby mutually agree as
follows:

(1) Notwithstanding anything in the Development
Agreement to the contrary, if any of the gross floor
area -constructed or to be constructed on any Individual
Parcel is used or is to be used as allowed within the
classification of Office Uses under any of the
provisions of Section 14212 of Article 14.000 of the
Cambridge Zoning Ordinance, and if the total gross
floor area constructed or to be constructed for any of
such Office Uses (including any development of such
Uses permitted under Section 14.322(5) of said Article
14.000) thereon and on all of the Development Area at
the time shall exceed one million two hundred thousand
(1,200,000) sguare feet (such excess area being
hereinafter referred to as "Excess Office Gross Floor
Area"), then the Base Purchase Price for any such
Individual Parcel (as the same may be otherwise
determined pursuant to the Development Agreement) shall
be increased by an additional Ten Dollars ($10} per
square foot of Excess Office Gross Floor Area.

(2) The Developer hereby consents and agrees that the
term of the Renewal Plan shall be and hereby is
extended by five (5) years so that the date "August 30,
1995" shall be and hereby is changed to "August 30,
2000" wherever the same appears in the Development
Agreement or any exhibit thereto, any supplemental land
disposition contract. or any deed made or to be made
pursuant thereto, and all of the covenants, conditions
and provisions which remain in effect until August 30,
1995 shall hereby be deemed to remain in full force and
effect until August 30, 2000; and the Developer hereby
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agrees to execute and deliver, and to cause the

grantees of Individual Parcels to execute and deliver,
) appropriate instruments requested by the Authority to
* ' - implement the foregoing extension.

(3) Except as herein amended, the Development Agreement as
previously amended shall remain unchanged and in full
force and effect. :

WITNESS the executlon hereof under seal the day and year
first above written.

CAMBRIDGE REDEVELOPMENT AUTHORITY

oo W iee I 0

™ rwohi J. MURPHY
CHAIRMAN

CAMBRIDGE CENTER ASSOCIATES

By M/wﬂs—-ﬁ_

MQRTIMER B. ZUCKERMAN,

GENERAI PARTN;R




AMENDMENT TO DEVELOPMENT AGREEMENTS

AMENDMENT TO DEVELOPMENT AGREEMENTS (hereinafter the
"Amendment") dated as of January 14, 1991 (hereinafter the "Date"
of this Amendment), by and between CAMBRIDGE REDEVELOPMENT
AUTHORITY (hereinafter,.with its successors and assigns, the
"Authority”), having its office at 336 Main Street, Cambridge,
Massachusetts, and CAMBRIDGE CENTER ASSOCIATES, a Massachusetts
general pa;tﬁership (hereinaftef, with its successors and assigns,
the "Developer"), in which MORTIMER B. ZUCKERMAN and EDWARD H. |
LINDE are the general partners, having its office at 8 Arlington
Street, Boston, Massachusetts.

A, Statement of Facts

1. By Development Agreement dated June 11, 1979 (the
"Original Parcel 3 and 4 Development Agreement") as amended by
Amendment No. 1 dated May 29, 1980 (the "Parcel 3 and 4 First
Amendment"), Amendment No. 2 dated December 22, 1981 (the "Parcel
3 and 4 Second Amendment"), Amendment No. 3 dated April 14, 1982
({the "Parcel 3 and 4 Third Améndment"), Amendment No. 4 dated
December 19, 1983 (the "Parcel 3 and 4 Fourth Amendment"),
Amendment No. 5 dated May 30, 1986 (the “"Parcel -3 and 4 Fifth
Amendment"} and Amendment ' . 6 dated April 1, 1988 (the "Parcel 3
and 4 Sixth Amendment") (collectively, the "Parcel 3 and 4 |
Development Agreement"), between the Authority and the Developer,
the Authority agreed to convey to the Developer in stages and the
Developer agreed to purchase from the Authority and rgde§elop in

stages, the developable area within Parcel 3 and Parcel 4 of the
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Kendgll Square Urban Renewal Area (the "Urban Renewal Area") as
shown on Exhibit A to the Original Parcel 3 and 4 Development
Agreement (referred to in the Original Parcel 3 and 4 Development
Agreement collectively as the "Development Area" and hereinafter

sometimes referred to as the "Parcel 3 Development Area" and

"Parcel 4 Development Area" respectively) upon the terms and -

conditions set forth in the Parcel 3 and 4 Development Agreement.

2, By Development Agreement dated April 14, 1982 (the
M"Original Parcel 2 Development Agreement"), as amended by
Amendment No. 1 dated April 24, 1987 (the "Parcel 2 First
Amendment”"), Amendment No. 2 dafed April 1, 1988 (the "Parcel 2
Second Amendment") and Amendment No. 3 dated March 19, 1990 (the
"Parcel 2 Third Amendment") (collectively, the "Parcel 2
Development Agreement"), between the Authority and the Developer,
the Authority agreed to convey to the Developer in stages and the
Developer agreed to purchase from the Authority and redevelop in
stages, the developable area within Parcel 2 of the-Kendall équare
Urban Renewal Area as shown on Exhibit A to the Original Parcel 2
Development Agreement (referred to in the Originél Parcel 2 |
Development Agreement and hereinafter referred to as the "Parcel 2
Development Area") upon the terms and conditions set forth in the
Parcel 2 Development Agreement. H

3. The Parcel 3 and 4 Development Agreement and the Parcel
2 Development Agreement are hereinafter sometimes individually
referred to as a “Development Agreement" and collectively referred
to as the “Developmen£ Agreements." This Amendment, as it relates
to the Parcel 3 and 4 Development Agreement, may also be referred

-2-
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to as "Amendment No. 7" to such Development Agreement, and as it
relates to the Parcel 2 Development Agreement, may also be
referred to as "Amendment No. 4" to said Development Agreement.
Any reference in this Amendment to "this Amendment" in a provision
which is added to the Parcel 3 and 4 Development Agreement shall
be deemed to be a reference to Amendment No. 7 to such_Development
Bgreement. Any reference in this "Amendment to "this

amendment" in a provisibn which is added to the Parcel 2
Develobment_éq;eement shall be deemed to be a reference to
Amendment No. 4 to such Development Agreement.

4. The Authorify and the Developer have agreed that in
order to further their agreements and accomplish the purpdses
embodied by the Development Agreements more effectively in light
of both past experience in implementing the Development Agreements
and current and anticipated economic, development and other
conditions, it is necessary and desirable to make certain
amendments to the Development Agreements as hereinafter set
forth.

B, Agreement of the Parties

NOW THEREFORE, each of the parties hereto, for and in
consideration of the promises and the mutual obligations herein
éontained, and for other good and valuable consideration, the
receipt and sufficiency of which is hereby severally acknowledged,

doegs hereby covenant and agree with the other as follows:
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1.

(A) Paragraph B{l)(c) of the Original Parcel 3 and 4

Development Agreement and Paragraph B(1l)(c) of the Original Parcel

2 Development Agreement (as amended by Paragraph 3 of the Parcel 2

Second Amendment) are hereby deleted in their entirety and shall

be of no further force and effect and the following is substituted

therefor:

‘Subject to the terms of Paragraphs B(2)(B) and B(3) of

this Amendment, the Authority shall be entitled to
terminéte either_;hé Parcel 2 Development Agreement or
the Parcel 3 and 4 Developﬁeﬁt Agreement or bth
Development Agreements and shall not be obligated to
enter intoAa supplemental land disposition contract
pursuant to the Parcel 2 Development Agreement with
respect to any "Individual Parcel" as defined in the

Parcel 2 Development Agreement (hereinafter sometimes

referred to as a "Parcel 2 Individual Parcel") if the

Authority so terminates the Parcel 2 Development
Agreement nor enter into a supplemental land disposition
contract pursuant-td tﬁe'PércEl 3 and 4 Development
Agreement with respect to any "Individual Parcel" as
defined in the Parcel 3 and 4 Development Agreement
(hereinafter sometimes referred to as a "Parcel 3
Individual Parcel" with respect to land in the Parcel 3
Development Area and a "Parcel 4 Individual Parcel" with
respect to land in the Parcel 4 Development Area) if the
Authority so terminates the Parcel 3 and 4 Development

Agreement, at any time

-4
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(i) subsequent to June l} 1992, if prior to June 1,
1992 the Developer shall have not commenced
construction since the "Date” of this Amendment (as
defined on page 1 of this BAmendment) as part of the
"Development" as defined in the Parcel 3 and 4
Development Agreement (hereinafter sometimes
referred to as the "Parcel 3 and 4 Development")
and/gr of the "Parcel 2 Development" as defined in
the Parcel 2 Developmen; Agreement, of improvements
which (not including any parking facility) total
cumulatively on the Parcel 2 Development Area and
the Parcel 3 Development Area at least 125,000
sguare feet of "gross floor area" (which term as
used in this Amendment shall have the definition
contained in the Kendall Square Urban Renewal
Plan), and shall at the time not be diligently
constructing or have completed such improvements,
or

(ii) subsequent to June 1, 1993, if prior to June 1,
1993 the Developer shall not have commenced
construction since the Date of this Amendment as
part of the Parcel 2 Development and/or of the
Parcel 3 and 4 Development of improvements which
{not inclﬁding any parking facility) total
cumulatively on the Parcel 2 Development Area and
the Parcel 3 Development Area at least 250,000
square feet of gross floor area, and shall at the

-.-.5_
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(iii)

(iv)

(v)

(vi)

CRAAMDT.AGR

time nﬁt be diligently constructing or have
completed such improvements, or

subsequent to June 1, 1994, if prior to June 1,
1994 the Developer shall not have commenced
construction since the Date of this Amendment as
part of the Parcel 2 Development and/or of the
Parcel 3 and 4 Development of improvements which
total (not including any parking facility)
cumulatively on the Parcel 2 Developmenf Area and

the Parcel 3 Developmént Area at least 375,000

square feet of gross floor area, and shall at the

time not be diligently constructing or have
completed such improvements, or

subséqﬁent to June 1, 1995, if prior to June 1,
1995 the Developer shall not have commenced
construction since the Date of this Amendment as
part of the Parcel 2 Development and/or of the
Parcel 3 and 4 Development of improvements which
total (not including any parking facility)
cumulatively on the Parcel 2 Development Area and
the Parcel 3 Development Area at least 500,000
square feet of gross floor area, and shall at the
time not be diligently constructing or have
completed such improvements, or

subsequent to August 31, 2000, or

if the Developer shall at the time be in default

under the Parcel 2 Development Agreement or any

o



then outstanéing supplemental land disposition
contract pursuant to the Parcel 2 Development
Agreement and shall have failed to cure such
default within any applicable grace period under
the Parcel 2 Development Agreement after written
notification of such default by the Authority:;
provided, however, that with respect to this
Subsection (vi) only, the Authority's termination
right'as set forth in this Paragraph shall only
apply to the Parcel 2 Development Agreement and
shall not apply to the Paréel 3 and 4 Development
Agreement, or

(vii) if the Developer shall-at-the time be in default
under the Parcel 3 and 4 Development Agreement or
any then outstanding supplemental land disposition
contract pursuant to the Parcel 3 and 4 Development
Agreement and shall have failed to cure such
default within any applicable grace period under
the Parcel 3 and 4 Development Agfeement after
written notification of such default by the
Buthority; provided, however, that with respect to
this Subsection {vii) only, the Authority's
termination right as set forth in this Paragraph
shall only apply to the Parcel 3 and 4 Development

" Agreement and shall not apply to the Parcel 2

Development Agreement.

CRAAMDT.AGR



The Authority's right to terminate either the Parcel 2
Development Agreement_or the Parcel 3 and 4 Development
Agreement or both Development Agreements as provided in
subparagraphs (i), (ii),‘(iiij and (iv) above, but not the
Authority's termination right as provided in subparagraphs
(v), (vi) and (vii) above, is hereinafter referred to as the
"ARuthority's DevéloPment Termination Right."

The condition in subparagraphs (i), (ii), (iii) and (iv)
above that the Developer shall at the time spgcified in each
such subparagraph be diligently‘constructing or have
completed the improvements specified in each such
subparagraph, shall be subject in each such subparagraph to
the provisions regarding winter construction in Paragraph
B{l)({a) of the Original Parcel 3 and 4 DeVelbpment Agreement
and the provisions of Paragraph B(14) of the'Original Parcel
3 and 4 Develppment.Agreement (as amended by Paragraph B(5)
of this Aﬁendment) and subject to the provisions regarding
winter construction in Paragraph B(l)(a) of the Original
Parcel 2 Development Agreement and the provisions-bf
Paragraph B(14) of the Original Parcel 2 Development
Agreement (as amended by Paragraph B{5) of this Amendment}.

(B) Subparagraph B(l6){a) of the Parcel 2 Development

Agreement and Subparagraph B{l6)(a)}(iii) of the Parcel 3 and 4

Development Agreement are hereby deleted and shall be of no

further force and effect.

2.{(A) Concurrently with the execution of this Amendment, the

Developer shall make a payment to the Authority in the amount of

_8_
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One Million Dollars ($1,000,000.00) (hereinafter the "Initial

Development Deposit").

(B) Notwithstanding any term or provision of this Amendment

to the contrary, the Authority's Development Termination Right

shall be null and void and of no force and effect, if

(1)

(i1)

CRAAMDT.AGR

on or after the Date of this Amendment and on or
before June 1, 1992, thé Developer shall have made

a payment or payments to'the Authority (any such

- payment being hereinafter referred to as an

"Additional Development Deposit"), which, together
with the cumulative purchase price paid to the
Authority after the Date of this Amendment and on
or before June 1, 1992 of any Parcel 2 Individual
Parcels and Parcel 3 and 4 Individual Parcels

and the remainder of tﬁe Initial Development
Deposit which has not béen applied as provided in
Paragraph B(2)(C) below to the purchase price of
any Parcel 2 Development Parcels or Parcel 3 and 4
Development Parcels, cumulativély'equals One
Million Five Hundred Thousand Dollars
($1,500,000.00), and 7

on or after the Date of this Amendment and on or
before June 1, 1993, the Developer shall have made
a payment or payments to the Authority (any such
payment being hereinafter referred to as an
"Additional Development Deposit"), which, together

with the cumulative purchase price paid to the

—Q-



(iii)

CRAAMDT.AGR

Authority after the Date of this Amendment and on
or before June 1, 1993 of any Parcel 2 Individual
Pércels and Parcel 3 and 4 Individual Parcels

and the remainder of the'Initiél Development
Depeosit and any Additional Development Deposit made

pursuant to subparagraph (i) above which have not

‘been applied as provided-in Paragraph B(2)(C) below

to the purchase price of any Parcel 2 Individual

Parcel or Parcel 3 and 4_Individual_Parcel,

‘cumulatively equals Two Million Dollars

($2,000,000.00), and

on or after the Date of this Amendment and on or
before June 1, 1994, the Developer shall have made
a payment or payments to the Authority)(any such

payment being hereinafter referred to as an

‘"pdditional Development Deposit“), which, together

with the cumulative purchase price paid to the
Authority after the Date of this Amendment and on
or before June 1, 1994 of any.ParCel 2 Individual
Parcels and Parcel 3 and 4 Individual Parcels

and the remainder of the Initial Development
Deposit and any Additional Development Deposits
made pursuant to subparagraph (i) and (ii) above
which have not been applied as provided in
Paragraph B(2)(C) below to the purchase price of

any Parcel 2 Individual Parcel or Parcel 3 and 4

-10-



Individual Parcel, cumulatively equals Two Million
Five Hundred Thousand Dollars ($2,500,000.00), and
{({iv) on or after the Date of this Amendment and on or

before June 1, 1995, the Developer shall have made
a payment or payments to the Authority (any such
paymene being hereinafter referred to as an
"Additional Development‘Deposit“), which, together
with the cumulative purchase price paid to the

. Authority after the Date of this Amendment and on
or before June 1, 1995 of any Parcel 2 Individual
Pareels and Parcel 3 and 4 Individual éarcels
and the remainder of the Initial Development
Deposit and any Additional Development Deposits
made pursuant to subparagraphs (i), (ii) and (iii)
above which have not been applied as provided in
Paragraph B(2){(C) below to the purchase price of
any Parcel 2 Individual Parcel or ﬁarcel 3 and 4
‘Individual Parcel, cumulatively equals Three
Million Dollars ($3,000,000.00).

The Initial Development Deposit and any Additional
Development Deposits made pursuant to subparagraphs (i), (ii),
(iii) and (iv) above are hereinafter collectively called
"Development Deposits".

(C) Any'Development Deposits made by the Developer which
have not been'previously applied as provided in this Paragraph
B(2)(C) shall be applied (i) to the purchase price of any Parcel 2
Individeal Parcel conveyed pursuant to the Parcel 2 Development

31—
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Agreement, (ii) to the purchase price of any Parcel 3 and 4
Individual Parcel conveyed pursuant to the Parcel 3 and 4

- Development Agreement and (iii) to any deposit which must be made
towards such purchase price in either (i) or (ii) above upon the
execution of a license agreement respecting the use of such parcel
prior to the conveYance thereof as provided in Pafagraph B(17)
below. The value of the Development Deposits for the purposes of
such application shall be the amount of such Deveiopment Deposit
when paid to_the Authority without any obligation of the Authority
to add interest to such amount.

(D) If either the Parcel 27Development Agreement or the
Parcel 3 and 4 Develcopment Agreement terminates for any lawful
reason by action of the Developer or any lawful or unlawful reason
by action of the Authority or for any other reason other than the
completion of all of the develcopment thereunder by the Developer,
then any balance of any Development Deposits which have not been
applied towards the purchase price of Parcel 2 Individual Parcels,
Parcel 3 Individual Parcels or Parcel 4 Individual Parcels aé
provided in Paragraph B(2)(C) above (hereinafter, the "Remaining
Development Deposit™) shall be refunded to the Developer as
provided in this Paragraph. The obligation of the Authority to so
refund the Remaining Development Deposit to the Developer as
. provided in this Paragraph shall include the obligation to add
interest to the Remaining Development Deposit at the rate of ten
percent (10%) per annum compounded annually on the amount of the
Remaining Development Deposit not refunded to the Developer from
the date of such termination of either the Parcel 2 Development

-12-
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Agreement or the Parcel 3 and 4 Development Agreement until the
full amount of the Remaining Development Deposit has been repaid
to the Developer. The Authority hereby agrees that a firs£ lien
for the benefit of the Developer superior to all other liens or
encumbrances to secure the obligation of the Authority to pay the
Remaining Development Deposit as provided in this Paragraph tor
the Developer shall éutomatically attach to the land subject to
the terminated Development Agreement owned by the Authority as of
the date of such termination. The Authority agrees to enter into
such documentation as the Developer may reasonably regquire to
establish such lien, provided that the féilure of the Authority to
enter into such documentation shall in no way affect the validity
of such lien or the obligation of the Authority to refund the
Remaining Development Deposit to the Developer as provided in this
Paragraph. The Authority's obligation to so refund to the
Developer the Remaining Development beposit'shall be limited to
the obligation to fo;thwith pay to the Developer the "Net
Proceeds" as defined below, received by the Authority from the
sale to a third party of any tract or tracts of laﬁd which were
subject to the terminated Development Agreement up to the amount
of the purchase price which would have been applicable to such
land under the applicable Development Agreement if sﬁch land had
beenlpurchased by the DéveloPer. Such "Net Proceeds" shall be the
gross purchase price less the Authority's reasonable out-of-pocket
costs for the identification of a purchaser, the negotiation of
the terms for the sale and the conveyance of such land including
costs for advertising, services of engineers, surveyors, brokers

~13-
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and attorneys, and customary closing costs. If the net proceeds
from the sale of such land to a third party is at least equal to
the purchase price which would have been applicable to such land
under the applicable Development Agreement if such land had been
purchased by the Developer, upon the Developer's receipt of the
full Net Proceeds from the sale of such land the Developer shall
execute and deliver to the Buthority a release of its lien upon
such land sold to a third party. If the Net Proceeds ffom the
-sale of such land to a third party is less than the purchase price
which WOﬁld have been applicable to such land under the applicable
Development Agreement if such land had been purchased by the
Developer, upon the Developer's receipt of the full Net Proceeds
from the sale of such land the Developer shall deliver to the
Authority such documentation as may be required to establish that
the Developer shall only retain a lien on such land egual to the
difference between such purchase price under the applicable
Development Agreement and the net proceeds from the sale of such
land to such third party paid to the Developer. Upon the payment
of full amount of the Remaining Developﬁent Deposit to the
Developer, the Developer shall execute and deliver to the
Authority a release of its lien on all of the Authority's land
subject to the Development Agreements.

3. Notwithstanding any terﬁ or provision of this Amendment
to the contrary, the Authority‘’s Development Termination Right
shall be null and void and of no force and effect and the terms of
Subparagraphs B(1)}(i), (ii), (iii) and (iv) of this Ameﬁdment

shall be deemed to be deleted if (a) the Authority ceases to
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exist, (b) the Authority ceases to operate as an independent
entity with respect to the Parcel 2 Development Area, the Parcel 3
Development Arearand the Parcel 4 Development Area not subject in
any materially adverse manner to the control of any other
individual, entity, authority or governmental body other than as
of the Date of this Amendment, (c) the Authority's interest under
either Development Agreement shall pass or be transferred or
conveyed te any other individual, entity, authority or
governmental bedy, or (d) the Authority fails to comp%y with any
term or provision or‘perform any obligation of the Authority under
either Development Agreement within forty-five (45) days after
receipt (or refusal of receipt) of written notification from the
Developer of its default with regard to a particular term,
provision or obligation under a Development Agreement.

4. Paragraph B(3){a) of the Original Parcel 2 Development
Agreement is herebyldeleted in its entirety and shall be of no
force and effect and the Authority shall deliver to the Developer
concurrently with the execution of this Agreement the letter of
credit in the amount of Seventy-Five Thouszsand Dolla;s {$75,000.00)
which the Authority is currenEly holding as a "Parcel 2
Development Deposit" pursuant to such Paragraph B{(3)(a).

5., The last sentence of Paragraph B(l4)(a) of-both the
Original Parcel 2 Development Agreement and the Original Parcel 3
and 4 Development Agreement is hereby deleted in its entirety and
shall be of no force and effect.

6. Attached to the Original Parcel 3 and 4 Development
Agreement as Exhibit B is a Master Plan Framework and Concept
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Design, which has been subsequently revised and amended
(hereinafter the "Concept Design Plan"). Within six {6) months
after the Date of this Amendment, the Developer shall submit to
the Authority for review and approval in accordance with Exhibit C
to the Parcel 3 and 4 Development Agreement a revised Concept
Design Plan for the undeveloped balance of the Parcel 3
Development Area which (a) permits tract by tract development, (b)
provides an approach to development which otherwise enhances the
potential for proceeding with additional phases of development by -
recognizing the economic limitationé and feasibility restrictions
of anticipated market conditions, (c¢) inéludes no less than
between 300,000 and 450,000 squaré feet of gross floor area of
permitted uses under Article 14,000 of the Cambridge Zoning
Ordinance for the MXD District, including at least 50,000 sqguare
feet in total of retail and entertainment ugses and at least
250,000 square feet of office uses and, in addition thereto, may
include residential uses as permitted by the Cambridge Zoning
Ordinance to the extent residential uses are economically feasible
and nonrecourse conventional financing is available therefor, and
{d) includes supporting service, parking and open space facilities
required by the Parcel 3 and 4 Development Agreement and the
Cambridge Zoning.Ordinance.

7. Paragraph 1 and Paragraph 2 of the Parcel 2 Second
Amendment are hereby deleted in their entirety and shall be of no
further force and effect; provided, however, it is agreed that the
previous application of such Paragraphs to Tract III of Parcel 2
(known as Ten Cambridge Center) for purposes of the conveyance of
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Design, which has been subsequently revised and amended
{hereinafter the "Concept Design ﬁlan"). Within six (6) months
after the Date of this Amendment, the Developer shall sﬁbmit to
the Authority for review and approval in accordance with Exhibit C
to the Parcel 3 and 4 Develbpment Agreement a revised Concept
Design Plan for the undeveloped balance of the Parcel 3
Development Area which (a) permits tract by tract development, (b)
provides an gpproach to.development which otherwise enhances the
potential for proceeding with additional phases of devélopment by
recognizing the economic limitations and feasibility restrictions
of anticipated market conditions, (c¢) includes no less than
between 300,000 and 450,000 square feet of gross floor area of
permitted uses under Article 14.000 of the Cambridge Zoning
Ordinance for the MXD District, including at least 50,000 square
feet in total of retail and entertainment uses and at least
250,000 équare feet of bffice uses and, in addition thereto, may
include residential uses as permitted by the Cambridge Zoning
Ordinance to the extent residential uses are economically feasible
and nonrecourse conventional financing is available therefor, and
(d) includes supporting service, parking and open space facilities
required by the Parcel 3 and 4 Development Agreement and the
Cambridge 2oning Ordinance.

T _Paragréph 1 and Paragraph 2 of the Parcel 2 Second
Amendment are hereby deleted inrtheir entirety and shall be of no
further force and effect; provided, however, it is agreed that thé
previous application of such Paragraphs to Tract III of Parcel 2
(known as Ten Cambridge Center) for purposes of the conveyance of

~16~—
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said Tract III from the Authority to the Developer's designee
shall remain unchanged.

8. The first sentence of the third paragraph'of Paragraph
A(2) of the Original Parcel 2 Development Agreemént is amended by
deleting therefrom all of the language after the phrase “...uhder
the classification of Office uses" and before the phrase "but
shall not include ahy uses which render the land...".

9, The following is added to the end of the first paragraph
in Paragraph B(2)(a) of the Original Parcel 2 Development
Agreement:

Notwithstanding the foregoing, if the gross floor area

constructed or to be constructed on any Parcel 2 Individual

Parcel is used or is to be used as allowed within the

classification of Office Uses under any of the provisions of

Section 14.212 of Article 14.000 of the Cambridge Zoning

Ordinance, and if the total grosé floor area constructed or

to be constructed for any of such Office Uses {including any

development—of such Uses permitted under Section 14.322(5) of

said Article 14.000) thereon and on all of the Parcel Z

Development Area at the time shall exceed five hundred

thousand (500,000) square feet, then the Base Purchase Price

for any such Parcel 2 Individual Parcel for which a

Preliminary Design Phase submission is submitted after

September 1, 1995 shall be calculated such that any excess of

such gross floor area over said 500,000 square feet shall

-17-
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have a Base Purchase Price egual to two hundred percent

({200%) of the Base Purchase Price as otherwise determined

pursuant to the terms of Paragraph B(2)(a)} of the Origihal

Parcel 2 Development Agreement at the time set forth in said

Paragraph B(2)(a) for making such determination.

10. The following is added to the end of the first paragraph
of Pafagraph B(2) of the Original Parcel 3 and 4 Development
Agreement: |

Notwithetanding the foregoing, the Base Purchase Price for

any Parcel 3 Individual Parcel for which a Schematic Design

Phase submission is made after September 1, 1995 shall be

one-~hundred fifty percent (150%) of the Base Purchase Price

as otherwise determined pursuant to Paragraph B(2) of the

Original Parcel 3 and 4 Development Agreement at the time set

forth in said Paragraph B(2) for making such determinatien.

11. The second paragraph in Paragraph B(4)(a), except for
the last sentence thereof, in both the Original Parcel 2
Development Agreement and the Original Parcel 3_and'4 Development
Agreement is hereby deleted in its entirety and shall be of no
further force and effect. The Authority and the Developer
acknowledge and agree that the Authority presently has no funds to
perform further public improvements of the type descfibed in the
first paragraph of Paragraph B(4)(a) of the Original Parcel 2
Development Agreement and the Original Parcel 3 and 4 Development

Agreement and it is égreed that while the Authority shall be under
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no obligation to perform such public improveﬁents, by notice given
by the Authority to the Developer prior to the commencement of
construction on either a Parcel 2 Individual Parcel or a Parcel 3
Individual Earcel, the Authority may, at its sole cost and
expense, construct such public improvements which relate to such
Parcel 2 Individual Parcel or Parcel 3 Individual Parcel, provided
that if the Authority shall not so give such notice, the Developer
may, buﬁ shai} not be obligated to, make any part or all of such
public improvgments at its sole cost and expense so long as the
same meet the standards therefor set out in Exhibit G of the
applicable Development Agreement.-

12. The first sentence of Paragraph B(1ll)(d) of both the
Original Parcel 2 Development Agreement and the Original Parcel 3
and 4 Development Agreement is'hereby deleted in its entirety and
shall be of no further force and effect and the following shall be
substituted therefor:

Supject to the prior written consent of the Authority, which

consent shall not be unreasonably withheld or delayed, the

Developer may form separate limited'partnerships ﬁifh respect

to separate Individual Parcels and may admit, as limited

partners, individuals or other business entities for the
purpose of entering into supplemental land disposition

contracts for Individual Parcels so long as either (1)

Mortimer B. Zuckerman and Edward H. Linde are the general

partners thereof or (ii) a corporation of which Mortimer B.

Zuckerman and Edward H; Linde collectively own more than
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fifty percent (50%) of the shareé is the sole general

pértner thereof, provided that in either event Mortimer B.

Zuckerman and Edward H. Linde (a) collectively, with the

corporate géneral partner in the case of (ii) above, own more

than fifty percent (50%) of the total partnership interests
in each such partnership and (b) have absolute control and
management of the carrying out of such supplemental land
disposition contracts.

13. TEe-Authority agrees to cobpe:ate reasonably with the
Developer, acting directly or through an affiliate -or affiliates,
in connection with efforts, consistent with the Development
Agreements, to obtain permits or approvals or to determine.if
permits or approvals are required for any portion of Development
Area Parcel 2 or Development Area Parcel 3 under Massachusetts
General Laws Chapter 21E and 310 CMR 40.00 and any other federal,
state or local law, rule or regulation relating to hazardous
wastes or materials (éollectively hereinafter referred to as
"Hazardous Materials Laws"), including, without limitation, (a)
signing applications for a so-called "Waiver of Approvals" under
310 CMR 40.537 as the owner of the land and (b) contacting and
meeting with government officials and employees. The Developer
shall pay the reasonable out-of-pocket expenses incurfed by the
Authofity in performing its obligations under this Paragraph
B(13), which expenses shall not include the cost of using the
Authority's staff, provided that the Authority notifies the

Developer in writing prior to incurring such expenses. The
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Developer shall pay such expenses within fourteen (14).days after
receipt of bills therefor.

14. Paragraph B(10) of both the Original Parcel 2
DeveloPmént Agreement and the Original Parcel 3 andr4 Development
Agreement is hereby deleted in its entifety, shall be of no
further force and effect and shall be replaced with the
following:

The Developer, acting directly or through an affiliate or

affiliates, shall have a reasonablé right of access at the

Developer's sole cost and expenée to any and all parts of the

Parcel 2 Development Area {(unless the Parcel 2 Development

Agréement shall have been previously terminated) and

the Parcel 3 Development Area (unless the Parcel 3 and 4

Development Agreement shall have been previously terminated)

‘at the time owned by fhe Authority, to obtain data, make
tests, make soil borings and the like, including, without
limitation, conﬁucting any activities required to determine
if permits or approvals are necessary under Hazardous

Material Laws or to obtain such permits or approvals or

"conducting activities pursuant to such permits or approvals
or otherwise permitted under Hazardous Materials Laws

(hereinafter referred to as "Hazardous Materials

Activities"), provided that prior to entering upon a

particular tract of land for Hazardous Materials Activities,

the Authority and the Developer shall enter into a license
agreement with respect to such tract of land in or

substantially in the form attached hereto as Exhibit A;
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provided, however, that at the option of the Developer, the

Authority shall enter into such license agreement with the

Redeveloper which the Developer proposes for such tract

provided.that the Developer enters into a guaranty to the

Authority of the obligations of such Redeveloper under such

license agreement and in such event all references in such

license agreement to the Developer shall be deemed to be
references to such Redeveloper. Any and all work performed
pursuant-to such license agreemenE, and any and all
reéponsibility_fo:,injury (including death) to any person or
damage to any property occurring on such site or sites during
the performance of work pufsuant to such license agreement,
shall be at the sole expense and cost of the Developer and

Redeveloper pursuaﬁt to the terms of such license agreement,

but no charge shall be made by the Authority or any entity or

individual claiming through the Authority to the Developer or

Redeveloper or any person or entity claiming through either

of them for the use of such area pursuant to such license

agreement,

15. The second sentence of Paragraph B(l)(a) of the Original
Parcel 3 and 4 Development Agreement is amended by deleting
therefrom the first parenthetical clause "{or sooner by mutual
agreement of the parties)," and substituting therefore the
following parenthetical clause: "(or, at the election of the
Developer, after approval by the Authority of the Schematic Design
Phase submission for such improvements)," and by deleting the
second parenthetical clause "{or sooner)" and substituting
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therefore the following parenthetical clause: "{or the Schematic
Design Phase if applicable)".

16. Section 9(e) of Part I of Exhibit F to the Original
Parcel 3 and 4 Deﬁelopment Agreement, and the same section of
Exhibit F to the Parcel 2 Development Agreement, are both hereby
amended as follows:

- Paragraph (1) of said Section 9(e) is amended by adding,
after the words “Tract 2" in the first parenthetical thereof,
the words "or any other subsequent'tract." -

2. Paragraph (é) of said Section 9(e) is amended'by
deleting the words "Construction Plans" and by substituting
in lieu thereof the words "Preliminary Design Plans" in the
Parcel 2 Development Agreement and the words "Schematic
Design Pians" in the Parcel 3 and 4 Development Agreement
and by adding at the end of the second full paragraph (which
will hereinafter be the first full paragraph thereof) the
following sentence:

Notwithstanding any other provision of the previous
sentence, the Redeveloper shall not be in violation of
any requirements or provisions thereof so long as any
such improvements being constructed by the Redeveloper
are shown on plans previously submitted to the Authority
for review in accordance with the Development Agreement,
notwithstanding that the Authority may not yet have
approved such plans, provided that if the Authority has

not previously approved such improvements and requires
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changes to such plans in accordance with the terms of
the Development Agreement in the final approved
Construction Plans, the Redeveloper shall construct.such
improvements in accordance with such changed
Construction Plans and if any of such changes required
by the Authority necessitate changes in work already
performed, the Redeveloper shall not be in violation of
any requirement or provision of the previous sentence if
the Redeveloper shall use due diligence to complete ‘,
modifications to the work fo comply with such changes
required by the Authority.

17. Each of the Original Parcel 2 Development Agreement and
the Original Parcel 3 and 4 Development Agreement is amended by
adding after Paragraph B(6) thereof and before Paragraph B(7)
thereof a new Paragraph B(6A) as follows:

6A. In respect to the development of improvements on any

tract within a Development Area proposed by the Developer in

accordance with the Development Agreement for such

Development Area, in regard to which the Authérity shall have

given its approval to at least the first phase of design

review plans submitted to it, the Authority agrees to provide
to the Develcper (and to the Redeveloper of such tract after
the approval by the Authority of such a Redeveloper} a right
to use a portion of the area within the Development Area

(which may include but need not be limited to the proposed

tract) for construction staging and other development
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activities in regard to such improvements as a means of

facilitating the development of such‘improveménts. The area

theféfor shall be an area as reasonably proposéd by the

Developef as required for such activities, subject to the

- consent of the Authority which will not be unreasonably
withheld or delayed. Such rights bf use shall be provided
for by the execution of a license agreement in-or
substantially in the form of Exhibit B attached hereto. Any
and all work performed pursuant to éuch license agreement,
and any and all responsibility for injury (including death)
to any person or damage to any property occurring on such
site or sites during the performancé of work pursuant to such
license agreement, shall be at the sole expense and cosﬁ of
the Developer and Redeveloper pursuant to the terms of such
license agreement, but no charge shall be made by the.

Authority or any entity or individual claiming through the

Authority to the Developer or Redeveloper Or any person or

entity claiming through either of them for the use of such

area pursuant to such license agreement.

18. Each of the‘Original Parcelré Developmeht Agreement and
the Original Parcel 3 and 4 Development Agreement is amended by
modifying Section 9(i) of Part I of Exhibit F of each such
Development Agreement as follows: |

(a) By amending the first sentence thereof (1) by deleting

the phrase "in-any minor respect which does not interfere

with" and substituting therefor the phrase "in any respect
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which does not prevent": (2) by deleting the phrase "under
terﬁs satiéfactory to the Authority which shall inclﬁde an
~agreement by the Redeveloper to complete the Improvements in
aécordance with this Agreement"; and (3) by adding at the end
of said sentence after the word "Agreement" the following
phrase: "and simultaneously execute with the Authority an
agfeeﬁent providing for the completion of such Improvements,
which escrow agreement the Authority agrees td execute and
which escrow agreement shall be in or substantially in the
form attached as Exhibit C hereto."
(b)) By adding, a£ the end of the first sentence and before
the seccond sentence of said Section 9(i), an additional
sentence as follows: "In respect to the foregoing sentence,
the Redeveloper shall be eligible for the issuance of a-l
Certificate of Completion in the context of the execution of
such an escrow agreement if it has completed the work on such
Improvéments consistent with plans approved therefor by the
Authority sufficient to permit the use and occupancy of any
part or all of such ImproVements as evidenced by meeting the
requirements of the Cambridge Départment of Inspectional
Services (or anf successor agency thereto) for the issuance
.of a certificate of occupancy therefor, temporafy or
permanent, partial or for the entire improvements, the
Buthority further agreeing that it shall not object to the
issuance of such a certificate by such agency for
improvements eligible for a Certificate of Completion as
aforesaid.
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19. FEach of the Original Parcel 2 Development Agreement and
the Original Parcel 3 and 4 Development Agreement is amended by
revising Section 9(r) of Part I of Exhibit F thereto as follows:

{a) By adding, at the end of the first clause thereof (which

now ends with the words "prior to the issuance of a

Certificate of Completion as herein p:ovided;") an additional

clause as follows: "nor shall anything herein prohibit, in

the case of Improvements that include for sale housing units,
the execution of reservation agreements between the

Redeveloper and prospective purchasers of such units

reserving to such prospective purchasers the right to enter

into ﬁurchase and sale agreements for such units, nor of
executing purchase and sale agreements fof such units with
prospective purchasers, nor of receiving under either such
reservation agreements or such purchase and sale contracts
the payment of deposits thereunder in accordance with the
terms thereof;"”

(b) By adding at the end of said Section 9(r) aftér the

words "the total partnership interest" the following

additional-words: "or so long as said Mortimer B. Zuckerman
and Edward H. Linde are, prior to such completion, the owners
of more than fifty percent (50%) of the stock ofra corporate
entity that is the sole general partner in such a partnership
and also own additional limited paftnership interests such
that, collectively, the limited partnership interests of

Mortimer B. Zuckerman and Edward H. Linde and the general
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partnership interest of such corporate general partner
comprise more than fifty percent (50%) of the total
partnership interest.®
20. Each of the Original Parcel 2 Development Agreement and
the Originél Parcel 3 and 4 Development Agreement is amended by
adding at the end of Paragraph B(7) thereof the following
additional sentence:
The Developer shall have the right to request that the
Auﬁhority, using its staff resources or consultants to
the Authority at the time reasonably available for the
purpose, perform work that is not the Authority's
responsibility in the area of obtaining governmental
approvals or in any other area related to proposed |
improvements to be constructed by the Developer in
accordance with the Development Agreement, in which case
the Authority may make it a'pre¥conditi6n of performing
such work that the Developer agree in wrifing to pay the
cosﬁs thereof, stipulating the basis for such payments
(e.g., stated fixed fee, hourly rate schedule, etc.):
provided, however, that none of the foregoing shall
relieve the Authority of the obligation to perform, with
its own staff or with consultants, at the Authofity's
sole cost and expense, tasks that are the responsibility
of the Authority under this Development Agreement. If
such work is performed by a consultant of the Authority
being paid by the Authority, the Authority upon receipt
of a bill from such consultant shall forward a copy
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21.

thereof to the Devéloper and the Developer shall make
payment to the Authority in the amount of such bill. 1If
such work is performed by a consultant of the Authority
being paid by the Developer, such consultant shall
directly bill the Developer and the Developer shall pay
such bills to such consultant. If such Qork is
performed by the Authority's staff, the Authority shall
bi;l the Developer in arrears no more frequentiy than
monthly and the Developer shall pay such bills to the
Buthority. 1In the case of any such payment to be made
by the Developer as aforesaid: (a} payment shall be made
within fourteen (14) days after receipt of the bill or
copy thereof by the DeVeloper; (b) payment may be.made .
by the Developer or any affiliate of the Developer; and
(c) the Developer's obligation shall be only to pay
bills for work and charges consistent with its agreement
in writing with the Authority in regard to such work.

As soon as is reasonably practical after the execution

of this Amendment, the Developer shall, acting directly or through

an affiliate, enter into a lease with the Authority providing to

the Authority approximately fifteen hundred (1,500) rentable

square feet of office space (hereinafter the "0Office Space")_and

at least five hundred (500} rentable square feet of basement

storage space (hereinafter the "Storage Space") at a building in

the Parcel 4 Development Area for a term of five (5) years which

space shall be finished using building standard materials in a

manner reasonably acceptable to both the Authority and the
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Developer. The target commencement date of the term of such lease
shall be established based on the date the landlord reasonably
estimates that the work to be performed by the landlord of
preparing the premises under such lease shall be completed,
subject to matters beyond the Developer's or such affiliate’s
reasonable control. The Lease shall be in a form consistent withr
the standard form of lease executed by affiliates of the Developer
fo; buildings in the Parcel 4 Development Area with tenants
leasing approximately thg same rentable area, except that (a)
there shall be no rental charge made to the Authority during Fhe
term (including no fixed annual rental and no charges or
escalations for taxes or operating costs, including, without
limitation, normal heating, air-conditioning and cleéning
services), and the Authority shall be obliged only to pay for
services used within its premises such as telecommunications
costs, tenant electricity, special services or after hours
services provided by the landlord, and all costs of furnishings,
repairs, renovations and the like during the term of the lease
other than the original build—out-of the gpace; (b) the Developer
shall have the right, at any time, but not more than two (2) times
during the term of the lease, to relocate the Office Space to
other space of similar size and finish in another building in the
Parcel 2 Development Area, the Parcel 3 Development Area or the

Parcel 4 Development Area upon no less than sixty (60) days
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written notice to the Authdrity of such intent to so relocate thé
Office Space followed by no less than fourteen (14) days written
notice to the Authority of the date of such relocation, provided
that the landlord intends to lease the Officé Space then occupied
by the Authority to an existing tenant in a building in the Parcel
2 Development Area, the Parcel 3 Development Area or the Paréel 4
Development Area or to a new tenant leasing space larger than the
Office Space then occupied by the Authority and provided further
that the Developer shall assume and agree to pay for the
Authority‘s réasonable out-of-pocket moving costs and cost of
printing new stationery and printing and mailing relocation.
notices if the relocated Office Space is in a different building;
(c) the Developer shall have the right, at any time and from time
to time, to relocate the‘Sforage Space to other space of similar
‘size in another building in the Parcel 2 Development Area, the
Parcel 3 Development Area or the Parcel 4 Development Area, or if
(x) no storége space is available in any such building or (y) no
storage space is available in any such building of a size the
Authority is willing to accept, the Developer may terminate the
lease as to the Storage Space, provided that in the event of
either such relocation of the Storage Space or such termination of
the lease as to the Storage Space (i) the Developer shall give the
Authority no less than sixty (60) days written notice of the

intent to so relocate the Storage Space or so terminate the lease
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as to the Storage Space followed by no less than fourteen (14)
days written notice of the date of such relocation or termination,
(ii) the landlord intends to lease the Storage Space then occupied
by the Authority to either a new or existing tenant in a building
in the Parcel 2 Development Area, the Parcel 3 Development Area or
the Parcel 4 Development Area which desires storage space or to a
tenant which desires to use such space for a purpose other than
storage, and (iii) the Developer shall assume and agree to pay the
Authority's reasonable out-of-pocket moving expenses and (d) the
Authority may terminéte the lease at any time on thirty (30) days
notice, and any notice from the Authority to the Developer
terminating the rights of the Developer under either the Parcel 2
Development Agreement or the Parcel 3 and 4 Development Agreement
shall also be deeméd to bé the giving of such a termination notice
for the office space lease effective thirty (30) days after the
date of such notice.

22. Eaéh of the Parcel 2 Development Agreement and the
Parcel 3 and 4 Development Agreement is amended by modifying
Section 2(¢) of Part I of Exhibit F of such Development Agreements
by adding at the end thereof the following additional sentence:

In determining the amount of such payments to be paid by
the Redeveloper to the Authority or otherwise prior to
the-date on which the Tract is assessed to the

Redeveloper, the amount of the payment to-be paid shall
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be calculated as the product of (1) the tax rate for the
applicable period and (2) an assessed value eqgual to the
purchase price of the Tract calculated as set forth in

| thisg Ag:eeﬁent, and éhall be prorated to reflect the
actual length of each applicable period.

23. Section 9(z) of Part I of Exhibit F to both the Parcel 2
Development Agreement and the Parcel 3 and 4 Development Agreement
is hereby amgnded-by adding the following language after the
parenthetical ‘" (or trustee of any trust designated to hold title _
for the Redeveloper)": "or any officer, shareholder or director of
the Redeveloper or of any partner of the Redeveloper."

24, The Developer and the Authority acknowledge and agree
that pursﬁant to Paragraph B(2)(b) of the Original Parcel 2
Development Agreement, as amended by Paragraph 1 of the Parcel 2
Third Amendment, that the Developer has made.an "Excesgs Parking
Payment" (as defined in said Paragraph B(2)(b)) in the amount of
One Hundred Fifty-Two Thousand Three Hundred Seventy-Nine Dollars
{$152,379.00). Notwithstanding any provision of said Paragraph
'B(Z)(b) to the contrary, the Ruthority and the Developer hereby
agree that (i) the Authority may retain such Excess Parking
Payment and shall héve no cbligation to give any credit or refund
to the Developef out of such Excess Parking Payment upon the
execution of a supplemental land disposition contract, or

otherwise, and (ii) the Developer shall have no obligation to make
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any furthgr Excess Parking Payment to the Authority in the event
additional structufed parking is lawfully built on-the Parcei 2
Development Area after the Date of this Amendment.

25. Each of the Parcel 2 Development Agreement and the
Parcel 3 and 4 Development Agreement is amended by modifying
Exhibit C thereto as follows:

a. Paragraph I(3) is amended by adding prior to the last

sentence thereof the following sentence:
| Notwithstanding the foregoing, the material
éubmitted for informal review neea not include any
three dimensional building or mock-up models or any
building material samples or manufacturer's product
literature or similar information that may be
required for formal review.

b. Where submission requirements call for statements of

compliance with the provisions of the Urban Renewal
Plan, the Cambridge Zoning Ordinance or other applicable
laws ané regulations, the submission may alternatively
include a specification of any variancés or other
changes or waivers that will be required for the
proposed phase bf development.,

C. Where proposed buiiding materials are already inclﬁded

in existing buildings with the Development Area, no

separate samples of same need be submitted.
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26.

Where submission requirements call for identification of
land boundaries, easements, rights of way, vertical
elevations and the like, the general identification of
same will suffice until such stage of plan review or
other action (such as tract conveyance) at which more
detailed information is required.

Where submission requirements require perspective
sketches, one sketch showing an appropriate perspective
will suffice.

The Authority shall not unreasonably withhold or delay .
its consent to submissions made pufsuant to this Exhibit
. _

The following language is added after the phrase "except

by reason of death" in both the seventh line of Paragraph B(1l)(c)

and the thirteenth line of Paragraph B(1l)(d) of both the Original

Parcel 2 Development Agreement and the Original Parcel 3 and 4

Development Agreement: "or incapacity."”

27.

Section 9(a) of Part I of Exhibit F to the Parcel 3 and

4 Development Agreement is hereby amended by adding at the end

thereof the following additional language:

[THE FOLLOWING ADDITIONAL SENTENCE SHALL BE ADDED AT THE
END OF THIS PARAGRAPH TO EACH SUPPLEMENTAL LAND
DISPOSITION CONTRACT FOR THE TRACT OR TRACTS THAT

INCLUDE THE LAND LOCATED AT THE NORTHEAST CORNER OF THE
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28.

PARCEL 3 DEVELOPMENT AREA UPON WHICH A GASOLINE STATION
AND AﬁTOMOBILE REPAiR FACILITY WAS LOCATED AS OF JANUARY
1, 1991: "Notwithstanding the foregoing, prior to the
conveyance aﬁd delivery of possession of the Tract, thé
Authority shall at its expense remove all underground
tanks, vaults, equipment, fixtures and improvements
related to the operation of a gasoline station or
au;omobile repair facility'on such Tract and shall
pefform such other work and take such other actions as
may be required by "Hazardous Materials Laws" (as
defined in Amendment No. 7 to the Development
Agreement) with regard to conditions on or under the
Tract related to theroperation of any such gasoline
station or automobile repair facility."]

Except as herein amended, the Parcel 2 Development

Agreement and the Parcel 3 and 4 Development Agreement shall

remain unchanged and in full force and effect. All references to

the "Parcel 2 Development Agreement" shall be deemed to be

references to the Parcel 2 Development Agreement as herein

amended and all references to the "Parcel 3 and 4 Developnment

Agreement" shall be deemed to be references to the Parcel 3 and 4

Development Agreement as herein amended.
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WITNESS the execution hereof under seal as of the day and

year first above written.

CAMBRIDGE REDEVELOPMENT AUTHORITY

By (/ ‘}7/2///’4%/“ O </72///52/"

THOMAS J. MU?fﬁY, VICE CHALRMAN

LY

CAMBRIDGE CENTER ASSOCIATES

oy ofa) ™~ Fetthorno-

MORTIMER /B. ZUCKERMAN, GENERAL
PARTNER N

By

EDWARD’?ﬂ LXNDE, GENERAL PARTNER

!
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EXHIBIT A

Cambridge Center Associates
c/o Boston Properties

8 Arlington Street

Boston, MA 02116

Re: Access Agreement, [INSERT NAME FOR DEVELOFPMENT SITE SUBJECT
TO LICENSE AGREEMENT]
Parcel [INSERT PARCEL OF KENDALL SQUARE URBAN RENEWAI AREA
UPON WHICH THE DEVELOPMENT SITE SUBJECT TO THE LICENSE
AGREEMENT IS LOCATED]

-

Gentlemens:

In order to allow you access to the property within Parcel
[INSERT PARCEL OF KENDALL SQUARE URBAN RENEWAL AREA UPON WHICH
THE DEVELOPMENT SITE SUBJECT TO THE LICENSE AGREEMENT IS LOCATED]
of the Kendall Square Urban Renewal Area located at [INSERT
STREET ADDRESS OF DEVELOPMENT SITE SUBJECT TO LICENSE AGREEMENT]
and shown on the plan attached hereto as Exhibit A, being the
site of the proposed [INSERT NAME FOR DEVELOPMENT SITE SUBJECT TO
LICENSE AGREEMENT] under the Development Agreement, dated as of
[INSERT DATE OF APPLICABLE DEVELOPMENT AGREEMENT AND AMENDMENTS
THERETO] (the "Development Site"), for the purpose of your.
conducting [INSERT DESCRIPTION OF HAZARDOUS MATERIALS ACTIVITIES]
under [INSERT HAZARDOUS MATERIALS LAW PURSUANT TO WHICH HAZARDOUS
MATERTIALS ACTIVITIES ARE TO BE CONDUCTED] (the "CCA Activities"),
the parties hereto, by their respective undersigned duly
authorized representatives, hereby enter inte this access
agreement (the "Access Agreement!").

The parties hereto hereby agree as follows:

(1) The Authority hereby grants Cambridge Center Associates
("CCA"}, and its agents and affiliates, [INSERT NAMES OF .
CONSULTANTS APPROVED BY THE AUTHORITY] and such other consultants
as CCA may choose, subject to the approval of the Authority, to
perform studies, and [INSERT NAMES OF CONTRACTORS APPROVED BY THE
AUTHORITY] and such other contractors (the "Cleanup Contractors")
as CCA may choose, subject to the approval of the Authority, to
perform work (the approval of such other consultants and such
contractors not to be unreasonably withheld or delayed), and
their respective employees, agents and authorized subcontractors
and permittees, a temporary license to enter and use the
Development Site for the purpose of carrying out the CCA
Activities and for the temporary storage and stockpiling of
Parcel [INSERT PARCEL OF KENDALL SQUARE URBAN RENEWAL AREA UPON
WHICH THE DEVELOPMENT SITE SUBJECT TO THE LICENSE AGREEMENT IS
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LOCATED] soils and materials related to the CCA Activities. 1In
addition, the Authority hereby grants CCA and its agents and
affiliates, [INSERT NAMES OF CONSULTANTS APPROVED BY THE
AUTHORITY] and such other consultants as CCA may choose, subject
to the approval of the Authority, to perform geotechnical
studies, [INSERT NAMES OF CONTRACTORS APPROVED BY THE AUTHORITY)
and such other contractors (hereinafter for purposes of
performing services in furtherance of geotechnical studies
referred to also as "Cleanup Contractors")} as CCA may choose,
subject to the approval of the Authority, to perform services in
furtherance of the geotechnical studies (the approval of such
other consultants and such other contractors not to be
unreasonably withheld or delayed), and their respective
employees, agents and authorized subcontractors and permittees, a
temporary license to enter and use the Development Site for the
purpose of carrying out, subject and in accordance with any and
all applicable requirements of .[INSERT APPLICABLE GOVERNMENTAL
AUTHORITY PURSUANT TO WHOSE REQUIREMENTS THE CCA ACTIVITIES ARE
TO BE CONDUCTED] [INSERT DESCRIPTION OF GEOTECHNICAIL STUDIES TO
BE PERFORMED]. '

(2) 'CCA shall be responsible for and pay all of CCA’s costs
and expenses of the CCA Activities, all of the costs and expenses
of CCA’s consultants and contractors with regard to the CCA
‘Activities, all of the costs of any services, regquested by CCA
of the Authority’s consultants and attorneys with regard to the
CCA Activities.

(3) It is agreed that with respect to the CCA Activities
CCA shall be the owner of any soils or materials excavated from
and not replaced on the Development Site, and that CCA shall
ensure that the excavation, treatment, transport, storage/
stockpiling and/or disposal of any soils or materials excavated
from the Development Site, whether or not replaced thereon, is
properly and safely performed according to applicable soil/
materials management plan(s) prepared by CCA’s environmental
consultants and any applicable Federal and state approvals, and
in accordance with all applicable Federal and state laws, regula-
tions and guidelines. CCA’s responsibilities shall include,
without limitation, the review for accuracy and signing of any
manifests and/or bills of lading required by such contaminated
soils or materials transported off-site.

(4) [IF A WAIVER OF APPRCVALS FOR THE DEVELOPMENT SITE HAS
BEEN OR WILL BE FILED UNDER 310 C.M.R. 40.537 START SENTENCE WITH
"Except as may result under applicable law from the filing by CCa
of CCA’s waiver application under 310 C.M.R. 40.537"] This
agreement shall not constitute any admission of liability or
responsibility by CCA for any contamination on the Development
Site preexisting this agreement, subject, however, to the terms
and provisions of the aforementioned Development Agreement, as
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amended, and shall be without prejudice to each party’s respec-
tive rights and remedies to claim and recover reimbursement, in
whole or in part, from any entity other than a party hereto.

(5) Except as required by law, (i) CCA shall not submit,
and shall require its agents, affiliates and the Cleanup
Contractors not to submit, to [INSERT APPLICABLE GOVERNMENTAL
AUTHORITY PURSUANT TO WHOSE REQUIREMENTS THE CCA ACTIVITIES ARE
TO BE CONDUCTED] any report or other information related to the
Development Site without furnishing a copy to the Authority at
least 48 hours in advance except in the case of emergency or
other direction by [INSERT APPLICABLE GOVERNMENTAI, AUTHORITY
PURSUANT TO WHOSE REQUIREMENTS THE CCA ACTIVITIES ARE TO BE
CONDUCTED] in which case CCA, or its agents, affiliates or the
Cleanup Contractors, shall use best efforts to furnish such copy
to the Authority in advance as promptly as practicable and in any
event within 48 hours after the submission to [INSERT APPLICABLE
GOVERNMENTAL AUTHORITY PURSUANT TO WHOSE REQUIREMENTS THE CCA
ACTIVITIES ARE TO BE CONDUCTED]}; and (ii) CCA shall give, and
shall require its agents, affiliates and the Cleanup Contractors
to give, notice to the Authority reasonably in advance of any
meeting or telephone conference with [INSERT APPLICABLE
GOVERNMENTAL AUTHORITY PURSUANT TO WHOSE REQUIREMENTS THE CCA
ACTIVITIES ARE TO BE CONDUCTED] related to the Development Site
and an opportunity to participate therein.

Except as required by law, during the pericd when CCA shall
have the right to acguire or has acquired the Development Site,
(1) the Authority shall not submit any report or other
information related to the Development Site to [INSERT APPLICABLE
GOVERNMENTAL AUTHORITY PURSUANT TO WHOSE REQUIREMENTS THE CCA
ACTIVITIES ARE TO BE CONDUCTED] without furnishing a copy to CCA
at least 48 hours in advance except in the case of emergency or
other direction by [INSERT APPLICABLE GOVERNMENTAL AUTHORITY
PURSUANT TO WHOSE REQUIREMENTS THE CCA ACTIVITIES ARE TO BE
CONDUCTED] in which case the Authority shall use best efforts to
furnish such copy to CCA in advance as promptly as practicable
and in any event within 48 hours after the submission to [INSERT
APPLICABLE GOVERNMENTAL AUTHORITY PURSUANT TO WHOSE REQUIREMENTS
THE CCA ACTIVITIES ARE TO BE CONDUCTED]; and (ii) the Authority .
shall give notice to the CCA reasonably in advance of any meeting
or telephone conference with [INSERT APPLICABLE GOVERNMENTAL
AUTHORITY PURSUANT TO WHOSE REQUIREMENTS THE CCA ACTIVITIES ARE
TC BE CONDUCTED] related to the Development Site and an
opportunity to participate therein.

(6) The temporary license granted hereby shall commence
upon the date hereof and shall continue until completion of the
CCA 21E Activities to the satisfaction of [INSERT APPLICABLE
GOVERNMENTAL AUTHORITY PURSUANT TO WHOSE REQUIREMENTS THE CCA
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ACTIVITIES ARE TO BE CONDUCTED] or, if earlier, upon the
conveyance of the Develcpment Site by the Authority to CCA or any °
of its affiliates.

(7) The Authority makes no representation whatsoever with
respect to the present or future condition of the Development
Site, or its suitability for uses or purposes contemplated hereby
or by the aforementioned Development Agreement, as amended, and
shall not be liable to CCA, or any of its agents or affiliates,
the Cleanup Contractors, or any other person or firm for any
injury, loss or damage in or about the Development Site resultlng
from the condition of the Development Site as of the date of this
Agreement or resulting from the CCA Activities. CCA shall
indemnify and hold the Authority harmless from and against any
and all loss, danage, expense or liability incufred, suffered or
claimed on account of the CCA Activities and on account of any
injury (including death) of any person or any damage to property,
however caused, occurring or alleged to have occurred on account
of any condition on the Development Site resulting from the CCA
Activities or use of the Development Site or any portion thereof
at any time by CCA, or any of its affiliates, the Cleanup
Contractors, their respective employees, agents, and authorized
subcontractors and permittees, and any persons or firms dealing
with any of them in any way. Neither CCA nor any of its agents
or affiliates nor the Cleanup Contractors shall make any claim
against the Authority or the City of Cambridge for any loss,
damage or expense arising out of the implementation of the CCA
Activities by CCA, or any of its agents and affiliates, or the
Cleanup Contractors, or arising out of the use of the Development
Site for such purpose by CCA, or any of its agents and
affiliates, or the Cleanup Contractors or arising out of the
condition of the Development Site except to the extent caused by
the activities of the Authority or any of its agents, employees
or contractors other than CCA and its agents and affiliates.

(8) The Authority agrees that, as a condition precedent to
the obligations of CCA under Paragraph 7, the Authority shall
promptly provide CCA with written notice of any claim or demand
which could give rise to the obligations under Paragraph 7 and an
opportunity to defend against any such claim or demand. Such
notice shall specify the facts giving rise to the claim and the
alleged basis of the claim, and the amount (to the extent then
determinable) of the claim of liability. CCA agrees that in any
action, suit or proceeding brought against the Authority, the
Authority may be represented by counsel of its choice without
- affecting or otherwise impairing the obligations of CCA under
Paragraph 7 and, to the extent fees and disbursements of the
Authority’s counsel are reasonably incurred in protecting the
Authority’s interest, CCA shall pay such fees and disbursements.
The Authority agrees that the defense of any such action, suit or
proceeding shall be controlled by CCA and that the Authority will
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not settle or otherwise compromise any such action, suit or
proceeding without giving CCA timely notice of any such action
and the opportunity to participate with the Authority in any
settlement negotiations. Such participation of CCA shall not
affect the Authority’s right to compromise or otherwise settle
such action, suit or proceeding independently from CCA so long as
the Authority obtains the prior written consent of CCA to such
. compromise or settlement, which consent shall not be unreasonably
withheld or delayed. 1If, without obtaining the prior consent in
writing of CCA, the Authority compromises or otherwise settles
claims against the Authority which could give rise to obligations
of CCA under Paragraph 7, then whether or not legal proceedings
have been commenced, any such compromise or settlement without
the consent of CCA shall not be covered by Paragraph 7.
(9) In regard to its own activities and those of its agents
and affiliates, CCA shall have exclusive responsibility for fire,
police and any other safety and health protection for persons and
property in connection with its use of the Development Site, and
there shall be no liability whatsoever on the part of the
Authority in connection therewith. CCA shall, or shall cause the
Cleanup Contractors to, procure prior to entering upon the
Development Site, and keep in effect during the period of this
Access Agreement, public liability insurance, at no cost or
expense to the Authority, which insurance shall alsc name the
Authority as a party insured, with limits of not less then
$1,000,000/%$5,000,000 against claims for injury to or death of
one or more than one person, not less than $500,000 against
claims for property damage, and not less than $50,000 for medical
payments due to alleged incidents occurring or resulting from
operations under this Access Agreement on or about the Develop-
ment Site or the sidewalks abutting the same. CCA shall, or
shall cause the Cleanup Contractors to, furnish a certificate or
certificates of such insurance coverage to the Authority promptly
upon the execution of this Access Agreement and from time to time
thereafter, evidencing the malntenance of such coverage during
the period of this license.

(10} The Authority reserves the right to have its agents
and authorized representatives enter upon and inspect the
Development Site at any and all times and to have any contractor
or subcontractor engaged or to be engaged in the construction of
any public improvements enter upon and utilize such part or parts
of the Development Site as shall be reasonably appropriate for
such work provided that none of the foregoing shall unreasonably
interfere with the CCA Activities.

(11) Neither CCA nor any of its agents or affiliates nor
‘the Cleanup Contractors nor any other party acting under any of
them shall block or otherwise interfere with ingress or egress
from other portions of the Kendall Square Urban Renewal Project
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Area. CCA shall, or shall cause its agents and affiliates to,
use their respective best efforts to ensure that the CCA Activi-
ties do not interfere with other neighboring uses, traffic and
businesses, in or in the vicinity of the Project Area and/or with
activities of the Authority, the City, the Federal Government, or
their respective redevelopers or contractors.

(12) ccA shall, at its own expense, cause the Development
Site to be suitably fenced or otherwise appropriately encloesed.
In the event that the Authority or City or any contractor or
subcontractor engaged or to be engaged in the installation of any
public improvements believes it to be reasonably necessary for
its purposes as contemplated for the Kendall Square Urban Renewal
Project, it may, after notice to CCA, temporarily remove part of
such fencing or enclosure but shall promptly after the completion
of its installation restore the same to its original position.

(13) Prior to the exercise by the Cleanup Contractors of
any rights hereunder, a duplicate conformed copy of this letter
concurred in by the Cleanup Contractors shall be provided to the
Authority. The termination of any contract with the Cleanup
Contractors shall terminate its right to enter upon and use the
Development Site hereunder but shall not relieve the Cleanup
Contractors from any liabilities or obllgatlons previously
accrued or for matters ocourring or claims arising out of acts or
omission, prior to the termination of such contract.

{14) CCA shall restore or replace, at its expense, any

- existing plantings, irrigation, lighting or other facilities,

whether temporary or permanent, located within or outside of the
boundaries of the Development Site, which are damaged, destroyed
or affected in any way by the activities related to the work
performed under this Access Agreement. All such restoration or
replacement shall be done in accordance with the plans and
specifications set forth in any site preparation contract(s)
under which any such facilities were installed and shall be
subject to monitoring and approval by the Authority.

(15) CCA and the Cleanup Contractors shall be responsible
for keeping the pedestrian walkways and streets abutting the

Development Site safe and clean from actions and debris from the

Development Site and in accordance with the maintenance criteria
to be approved by the Authority which approval will not be
unreasonably withheld or delayed. Boston Properties shall be an
authorized agent for CCA in this regard.

(16) CCA, or its agents, and affiliates, along with the
Cleanup Contractors, shall meet with representatives of the
Authority as often as the Authority may reasonably request, in
order to review matters related to activities under this Access
Agreement.
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(17) Notwithstanding anything herein contained to the
contrary in the event that any affiliate of CCA ("Development
Site Affiliate") shall enter into a Supplemental Land Disposition
Contract (“SLDC") with the Authority for the purchase and
development of the Development Site, shall pay to the Authority
the full amount of the purchase price for the Development Site as
required and in accordance with the terms of the SLDC, and shall
acquire title to the Development Site pursuant to the SLDC, then

~after the issuance of any certificate of completion for the

Development Site by the Authority to the Development Site
Affiliate, neither CCA, the Development Site Affiliate nor any
affiliates, trustees, beneficiaries, partners, officers,
certificate holders, holders of beneficial interest, employees or
principals from time to time of CCA or the Development Site
Affiliate shall be personally liable to the Authority, or. any
party claiming through or under the. Authority, for any actions or
obligations with respect to the provisions of this Agreement or
any breach thereof (except the last sentence of Paragraph 7
hereof) or for the payment of any monetary obligations to the
Authority, the Authority specifically agreeing to look with
respect to such liabilities and obligations to CCA’s and the
Development Site Affiliate’s then interest in the Development
Site and in the buildings and improvements from time to time
constructed thereon. Nothing contained in this Agreement shall
require a Development Site Affiliate to enter into a Development:
Site SLDC with the Authority or purchase the Development Site

from the Authority pursuant to a Development Site SLDC.

(18) This Access Agreement shall be governed by the laws of
The Commonwealth of Massachusetts. The invalidity of any term or
condition of this Agreement shall not invalidate any remaining
terms or conditions of this Agreement. Neither CCA nor any of
its affiliates shall assign its rights, obligations, duties or
responsibilities under this Agreement except upon the prior
written consent of the Authority in each instance.
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If this Access Agreement reflects our mutual understanding,
please sign and return to the undersigned the enclosed duplicate

copy.
Sincerely yours,

CAMBRIDGE REDEVELOPMENT AUTHORITY

BY:

Joseph F. Tulimieri
Executive Director

Accepted and-agreed, as of the - day of '

CAMBRIDGE CENTER ASSOCIATES

By:

Mortimer B. Zuckerman, General Partner

Edward H. Linde, General Partner

CLEANUP CONTRACTOR CONCURRENCE

Cconcurred in this day of P

(CLEANUP CONTRACTOR)

By:

Name

Title
HEREUNTO DULY AUTHORIZED

"



EXHIBIT B

CONSTRUCTION STAGING LICENSE AGREEMENT

]

Mr. Joseph F. Tulimieri
Executive Director

Cambridge Redevelopment Authority
336 Main Street

Cambridge, Massachusetts 02142

Re: License Agreement for Staging Area _
for Construction on Tract [INSERT ROMAN NUMERAL
DESIGNATION OF TRACT TO BE CONVEYED] of
Parcel [INSERT PARCEL OF KENDALL SQUARE URBAN RENEWAL
AREA UPON WHICH THE TRACT TO BE CONVEYED IS LOCATED]

Xendall Square Urban Renewal Area
Project No. Mass. R~-107

Dear Mr. Tulimieri:

In furtherance of the Development Agreement, dated as of
[INSERT DATE OF APPLICABLE DEVELOPMENT AGREEMENT AND AMENDMENTS
THERETO] by and between the Cambridge Redevelopment Authority.
(hereinafter the "Authority") and Cambridge Center Associates
(hereinafter "CCA") for the development of Parcel [INSERT PARCEL
OF KENDALL SQUARE URBAN RENEWAL AREA UPQN WHICH THE TRACT TO BE
CONVEYED IS LOCATED] ("Parcel [INSERT PARCEL OF KENDALL SQUARE
URBAN RENEWAL AREA UPON WHICH THE TRACT TO BE CONVEYED IS
LOCATED]") of the Kendall Square Urban Renewal Area, an affiliate
of CCA, [INSERT NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO AN
SLDC WITH THE AUTHORITY FOR THE TRACT TO BE CONVEYED] has entered
into a Supplemental Land Disposition Contract (hereinafter the
"SLDC") with the Authority dated .y

concerning the purchase of Tract [INSERT ROMAN NUMERAL
DESIGNATION OF TRACT TO BE CONVEYED] ("Tract [INSERT ROMAN NUMERAL
DESIGNATION OF TRACT TO BE CONVEYED]") within Parcel [INSERT
PARCEL OF KENDALL SQUARE URBAN RENEWAL AREA UPCON WHICH THE TRACT
TO BE CONVEYED IS LOCATED]. Tract [INSERT ROMAN NUMERAL
DESIGNATION OF TRACT TO BE CONVEYED] is shown on a plan (the
"Licensed Premises Plan") entitled [INSERT DESCRIPTION OF PLAN
SHOWING THE LICENSED PREMISES] a copy of which is attached hereto.
Concurrently with the execution of this license agreement, Tract
[INSERT ROMAN NUMERAL DESIGNATION OF TRACT TO BE CONVEYED] shall
be conveyed from the Authority to [INSERT NAME OF CCA’S AFFILIATE
WHICH WILL ENTER INTO AN SLDC WITH THE AUTHORITY FOR THE TRACT TO
BE CONVEYED] pursuant to the SLDC. [INSERT NAME OF CCA’S
AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH THE AUTHORITY FOR THE
TRACT TO BE CONVEYED] shall construct certain improvements '
(referred to in the SIDC and hereinafter referred to as the




"Improvements") on Tract [INSERT ROMAN NUMERAL DESIGNATION OF
TRACT TO BE CONVEYED] in accordance with construction plans
approved by the Authority pursuant to the SLDC (referred to in the
SLDC and hereinafter referred to as the "Construction Plans"),

[INSERT NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH
THE AUTHORITY FOR THE TRACT TO BE CONVEYED] has reguested that the
Authority permit the general contractor which [INSERT NAME OF
CCA’S AFFILIATE WHICH WILL ENTER INTO AN SIDC WITH THE AUTHORITY
FOR THE TRACT TO BE CONVEYED] selects to construct the
Improvements, or any other additional general contacting f£irm or
firms employved by [INSERT NAME OF CCA'’S AFFILIATE WHICH WILL ENTER
INTO AN SLDC WITH THE AUTHORITY FOR THE TRACT TO BE CONVEYED] or '
CCA, in each case with the prior consent of the Authority, which
consent shall not be unreasonably withheld or delayed,
(hereinafter, collectively the "General Contractor") and their
subcontractors, to utilize certain land on Parcel [INSERT PARCEL
OF KENDALL SQUARE URBAN RENEWAL AREA UPON WHICH THE TRACT TO BE
CONVEYED IS LOCATED] owned by the Authority temporarily for
staging, storage, and similar purposes related to the construction
of the Improvements.

[INSERT NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH
THE AUTHORITY FOR THE TRACT TO BE CONVEYED] requests that the
Authority cooperate with [INSERT NAME OF CCA’S AFFILTATE WHICH
WILL ENTER INTO AN SLDC WITH THE AUTHORITY FOR THE TRACT TO BE
CONVEYED] in this matter and permit such temporary uses thereof
upon the following understandings:

(1) The Authority hereby grants [INSERT NAME OF CCA’S AFFILIATE
WHICH WILL ENTER INTO AN SLDC WITH THE AUTHORITY FOR THE TRACT TO
BE CONVEYED], CCA, the General Contractor, utility companies and
their respective employees, agents, and authorized subcontractors
and permittees, a temporary license to use that area shown on the
Licensed Premises Plan as the Licensed Premises [WHICH AREA SHALL
BE DETERMINED BY CCA, SUBJECT TO THE REASONABLE APPROVAL OF THE
AUTHORITY, WHICH APPROVAL SHALL NOT BE UNREASONABLY WITHHELD OR
DELAYED] (the "Licensed Premises") for the purpose of carrying on
activities related to the construction of the Improvements in
accordance with the Construction Plans. Construction of the
Improvements will be performed in accordance with the Construction
Plans and a building permit to be issued by the City of Cambridge
authorizing such construction. :

(2) The Authority represents to [INSERT NAME OF CCA’S AFFILIATE
WHICH WILL ENTER INTO AN SLDC WITH THE AUTHORITY FOR THE TRACT TO
BE CONVEYED] that it owns the Licensed Premises and is entitled to
grant this license.

(3) The Licensed Premises shall be used solely and exclusively
for the staging of construction, storage of soil, materials and
equipment, and similar construction purposes (but not for
automobile parking) in connection with the construction by [INSERT



NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH THE
AUTHORITY FOR THE TRACT TO BE CONVEYED] of the Improvements
pursuant to the SLDC between the Authority and [INSERT NAME OF

- CCA’S AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH THE AUTHORITY
FOR THE TRACT TO BE CONVEYED] [XIF A LICENSE AGREEMENT IS ENTERED
INTO PURSUANT TO PARAGRAPH 14 OF THE AMENDMENT TO DEVELOPMENT
AGREEMENTS ADD "and in connection with activities permitted by the
License Agreement dated between CCA and the
Authority concerning Tract [INSERT ROMAN NUMERAL DESIGNATION OF
TRACT TO BE CONVEYED]"]. Neither [INSERT NAME OF CCA’S AFFILIATE
WHICH WILL ENTER INTO AN SLDC WITH THE AUTHORITY FOR THE TRACT TO
BE CONVEYED] nor the General Contractor shall disturb the
subsurface soils on the Licensed Premises.

(4) The temporary license granted herebpy shall commence upon the
date hereof and shall continue until the completion of the
Inprovements or the conveyance to CCA or an affiliate of CCA of
the land on which the Licensed Premises lies whichever shall first
occur.

(5) The Authority makes no representation whatsoever with respect
to the present or future condition, or suitability for the uses
and purposes contemplated hereby, of the Licensed Premises and
shall not be liable to [INSERT NAME OF CCA’S AFFILIATE WHICH WILL
ENTER INTO AN SLDC WITH THE AUTHORITY FOR THE TRACT TO BE
CONVEYED], the General Contractor or any other person or firm for
any injury, loss, or damage in or about the Licensed Premises.
{INSERT NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH
THE AUTHORITY FOR THE TRACT TO BE CONVEYED] and the General
Contractor shall jointly and severally indemnify, defend, and hold
the Authority and the City of Cambridge harmless from and against
any and all loss, damage, expense, or liability incurred, suffered
or claimed on account of any injury (including death) of any
person or any damage to property, however caused, occurring or
alleged to have occurred which arises out of or in connection with
the use of the Licensed Premises at any time by [INSERT NAME OF
CCA’S AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH THE AUTHORITY
FOR THE TRACT TO BE CONVEYED], the General Contractor, their .
respective employees, agents, and authorized subcontractors and
permittees, and any persons or firms dealing with [INSERT NAME OF
CCA’S AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH THE AUTHORITY
FOR THE TRACT TO BE CONVEYED], the General Contractor, their
respective employees, agents, and authorized subcontractors and
permittees or any of them in any way. Neither [INSERT NAME OF
CCA’S AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH THE AUTHORITY
FOR THE TRACT TO BE CONVEYED] nor any of its agents or affiliates
nor the General Contractor shall make any claim against the
Authority or the City of Cambridge for any loss, damage or expense
arising out of any such use of the Licensed Premises. The
remedies provided herein are in addition to other remedies
available under law.



(6) [INSERT NAME OF CCA‘’S AFFILIATE WHICH WILL ENTER INTO AN SLDC
WITH THE AUTHORITY FOR THE TRACT TO BE CONVEYED] and the General
Contractor shall have exclusive responsibility for fire, police,
and other safety and health protection for persons and property in
connection with the use of the Licensed Premises, and there shall,
be no liability whatscever on the part of the Authority in
connection therewith. [INSERT NAME OF CCA’S AFFILIATE WHICH WILL
ENTER INTO AN SLDC WITH THE AUTHORITY FOR THE TRACT TO BE
CONVEYED] shall, or shall cause the General Contractor to, procure
prior to taking possession of the Licensed Premises, and keep in
effect during the period of this license, insurance, at no cost or
exXpense to the Authority, which insurance shall also name the
Authority as party insured, including public liability insurance
with limits of not less than $1,000,000/%$5,000,000 against claims
for injury to or death of one or more than one person, not less
than $500,000 against claims for property damage, and not less
than $50,000 for medical payments due to alleged incidents
occurring or resulting from operations under this license on or
about the Licensed Premises or the sidewalks abutting the same.
[INSERT NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH
THE AUTHORITY FOR THE TRACT TO BE CONVEYED] shall, or shall cause
the General Contractor to, furnish a certificate or certificates
of such insurance coverage to the Authority promptly upon the
execution of this license agreement and from time to time
thereafter, evidencing the maintenance of such coverage during the
period of this license.

(7) The Authority reserves the right to have its agents and-
authorized representatives and interested or prospective
redevelopers designated by the Authority enter upon and inspect
the Licensed Premises at any and all times, and to have any
contractor or subcontractor engaged or te be engaged in the
construction of any public improvements enter upeon and utilize
such part or parts of the Licensed Premises as shall be reasonably
appropriate for such work.

(8) Neither [INSERT NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO
AN SLDC WITH THE AUTHCRITY FOR THE TRACT TO BE CONVEYED] nor the
General Contractor nor any party acting under either of them shall
bleock or otherwise interfere with ingress or egress from other
portions of the Kendall Square Urban Renewal Project Area,
including premises owned or occupied by the City, Federal
Government, MBTA, or the Authority. [INSERT NAME OF CCA’S
AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH THE AUTHORITY FOR THE
TRACT TO BE CONVEYED] and the General Contractor shall also use
their best efforts, respectively, not to interfere with other
‘neighboring uses, traffic and businesses, in or in the vicinity of
the Area and/or with activities of the Authorlty, the City, the
Federal Government, the MBTA, or their respective redevelopers or
contractors.
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(9) Upon the expiration of this license for any reason other
than the conveyance of the Licensed Premises to CCA, [INSERT NAME
OF CCA’S AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH THE
AUTHORITY FOR THE TRACT TQ BE CONVEYED] shall, and shall cause the
General Contractor to, vacate and surrender the possession of the,
Licensed Premises, promptly, or shall cause the same to be
promptly vacated and surrendered, peaceably and in at least as
good order and condition as at the commencement of this license,
and shall remove, or cause the removal of, any construction work.
Neither [INSERT NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO AN
SLDC WITH THE AUTHORITY FOR THE TRACT TQ BE CONVEYED] nor the
General Contractor nor any person or corporation shall be
entitled, by reason of its use of any land hereunder, to receive
any relocation payment for its moving expenses, loss of property
or ctherwise.

(10) [INSERT NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO AN
SLDC WITH THE AUTHORITY FOR THE TRACT TO BE CONVEYED] shall at its
expense cause the Licensed Premises to be suitably fenced or
otherwise appropriately enclosed as shown on the attached plan
and as may be revised by [INSERT NAME OF CCA’S AFFILIATE WHICH
WILL ENTER INTO AN SLDC WITH THE AUTHORITY FOR THE TRACT TO BE
CONVEYED), subject to prior review and written approval by the
Authority. In the event that the Authority or the City or any
contractor or subcontractor engaged or to be engaged in the
installation of any public improvements believes it to be
reasonably necessary for its purposes as contemplated for the
Kendall Square Urban Renewal Project, it may, after notice to
[INSERT NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH
THE AUTHORITY FOR THE TRACT TO BE CONVEYED], temporarily remove
part of such fencing or enclosure but shall promptly restore the
same to its original position.

(11) Prior to the exercise by a General Contractor of any rights
hereunder, a duplicate conformed copy of this letter concurred in
by the General Contractor shall be provided to the Authority. The
termination of any construction contract with a General Contractor
shall terminate its right to enter upon and use the Licensed
Premises hereunder, but shall not relieve the General Contractor
from any liabilities or obligations previously accrued or for
matters occurring or claims arising out of acts or omissions,
prior to the termination of such construction contract.

(12) [INSERT NAME OF CCA’S AFFILTATE WHICH WILL ENTER INTO AN
SLDC WITH THE AUTHORITY FOR THE TRACT TO BE CONVEYED], at its
expense, shall restore or replace any existing plantings,
irrigation, lighting, or other facilities, whether temporary or
permanent, located outside of the boundaries of the Licensed
Premises which are damaged, destroyed, or affected in any way by
activities related to the work performed under this agreement.
All such restoration or replacement shall be done in accordance
with the plans and specifications set forth in the site



preparations contract(s) under which the facilities were
installed, and shall be subject to monitoring and approval by the
Authority.

(13) [INSERT NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO AN
SLDC WITH THE AUTHORITY FOR THE TRACT TO BE CONVEYED] and its
General Contractor shall be responsible for keeping the pedestrian
walkways and streets abutting the Licensed Premises safe and clean
from actions and debris from the Licensed Premises in accordance
with maintenance criteria to be approved by the Authority which
approval will not be unreascnably withheld or delayed.

{14) [INSERT NAME OQOF CCA’S AFFILIATE WHICH WILL ENTER INTO AN
SLDC WITH THE AUTHORITY FOR THE TRACT TO BE CONVEYED] and its
General Contractor shall meet with representatives of the
Authority as often as the Authority may reasonably recuest, in
order to review matters related to construction coordination and
activities under this License Agreement. -

If the Authority is willing to cooperate with the use by [INSERT
NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH THE
AUTHORITY FOR THE TRACT TO BE CONVEYED] and its General Contractor
of the Licensed Premises on the foregoing terms and conditions,
kindly have a duplicate copy of this letter signed by the
Authority and returned to [INSERT NAME OF CCA’S AFFILIATE WHICH
WILL ENTER INTO AN SLDC WITH THE AUTHORITY FOR THE TRACT TO BE
CONVEYED]}, thereby indicating the acceptance hereof and
constituting this letter a license agreement on such terms and
conditions.

Sincerely yours,

{INSERT NAME OF CCA’S AFFILIATE
WHICH WILL ENTER INTO AN SLDC WITH
THE AUTHORITY FOR THE TRACT TO BE
CONVEYED]

By: {INSERT NAME OF GENERAL PARTNER OF ,
CCA’S AFFILIATE WHICH WILL ENTER INTO
AN SLDC WITH THE AUTHORITY FOR THE
TRACT TO BE CONVEYED]



. Accepted and agreed, as of the day of

CAMBRIDGE REDEVELOPMENT AUTHORITY

By:

Chairman

Concurred in, this day of

(GENERAL CONTRACTOR)

Name:

By:

Title:
Thereunto duly authorized



EXHIBIT C

ESCROW AGREEMENT

AGREEMENT made as of the day of ' ’ , by

and between the Cambridge Redevelopment Authority (the
"Authority"), a public body, corporate and peolitic, duly organized
and existing pursuant to the General laws of Massaéhusetts, having
its principal office at 336 Main Street, Cambridgé, Massachusetts
and [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO SLDC WITH THE
AUTHORITY FOR THE TRACT CONVEYED], a Massachusetts limited
partnership, which has as its general partner [INSERT NAME OF
GENERAIL PARTNER OF CCA AFFILIATE WHICH ENTERED INTO SLDC WITH THE
AUTHORITY FOR THE TRACT CONVEYED], having its office c/o Boston

Properties at 8 Arlington Street, Boston, Massachusetts.

WITNESGSETH :

WHEREAS, [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO
SLDC WITH THE AUTHORITY FOR THE TRACT CONVEYED] and the Authority
are parties to a Supplemental Land Disposition Contract dated

' (the "sSLDC"), pursuant to which the

Authority conveyed to [INSERT NAME OF CCA AFFILIATE WHICH ENTERED
INTO SLDC WITH THE AUTHORiTY FOR THE TRACT CONVEYED] the [INSERT
PARCEL NUMBER OF TRACT CONVEYED] Individual Parcel (the "Land") of
Parcel [INSERT PARCEL OF KENDALL SQUARE URBAN RENEWAL AREA UPON
WHICH THE TRACT CONVEYED IS LOCATED] of the Kendall Square Urban

Renewal Project Area by Deed dated ' and

recorded with the Middlesex South District Registry of Deeds in

Book , Page ;



WHEREAS, [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO
ST.DC WITH THE AUTHORITY FOR THE TRACT CONVEYED] has been
constructing certain improvements (the "Improvements") in
accordance with plans and specifications therefor, more
particularly described in the SLDC;

WHEREAS, [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO
SLDC WITH THE AUTHCRITY FOR THE-TRACT CONVEYED] has represented-to
the Authority that, except for those incomplete items of work (the
"Work"} described in Exhibit A [WHICH EXHIBIT A SHALL BE PREPARED
BY THE CCA AFFILIATE WHICH ENTERED INTO SLDC WITH THE AUTHORITY
FOR THE TRACT CONVEYED, SUBJECT T0QO THE APPRCVAL OF THE AUTHORITY,
WHICH APPROVAL SHALL NOT BE UNREASONABLY WITHHELD OR DELAYED]
annexed hereto and made a part hereof, all of the Improvements
required to be constructed in accordance with the provisions‘of
the SLDC have been completed:

WHEREAS, [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO
SLDC WITH THE AUTHORITY FOR THE TRACT CONVEYED] has requested that
the Authority issue a certificate (the "Certificate of
Completion") certifying as to the completion of the Improvements
constructed on the Land, in accordance with the provisions of the
S1LDC; and

WHEREAS, the Authority would not égree to issue its
Certificate of Completion unless [INSERT NAME OF CCA AFFILIATE
WHICH ENTERED INTO SLDC WITH THE AUTHORITY FOR THE TRACT CONVEYED]
agreed to make the escrow deposit and completerthe Work under the

terms and conditions of this Escrow Agreement;



NOW, THEREFORE, in consideration of these presents and for.
other good and valuable consideration, the receipt and sufficiency
of which is hereby adknowledged, the parties hereto agree as
follows:

1. The Authority, by its execution of this Agreement,
acknowledges receipt of an uhconditional and irrevocable letter of
credit (the "Letter of Credit"), in the face amount bf [ INSERT
AMOUNT EQUAL TO THE COST TO.PERFORM THE WORK USING STANDARD
- REGULAR-TIME CONSTRUCTION PRACTICES PLUS AN AMOUNT EQUAI, TO TWENTY
PERCENT (20%) OF SUCH COST, AS REASONABLf ESTIMATED BY THE
AFFILIATE OF CCA WHICH ENTERED INTO SLDC WITH THE AUTHORITY FOR
THE TRACT CONVEYED, SUCH AMOUNT BEING SUBJECT T0O THE AFPPROVAL OF
THE AUTHORITY, WHICH APPROVAL SHALL NOT BE UNREASONABLY WITHHELD
OR DELAYED] issued to the Authority by [INSERT NAME OF BANK WHICH
SHALL ISSUE THE LETTER OF CREDIT, WHICH BANK SHALL BE SELECTED BY
THE AFFILIATE OF CCA WHICH ENTERED INTO SLDC WITH THE AUTHORITY
FOR THE TRACT CONVEYED, SUBJECT TO THE APPROVAL OF THE AUTHORITY,
WHICH APPROVAL SHALL NOT BE UNREASONABEY WITHHELD OR DELAYED] (the
"Bank"), which Letter of Credit shall be held and disposed of.in
accordance with the provisions of this Agreement.

2. The Authority herewith delivers to [INSERT NAME OF CCA
AFFILIATE WHICH ENTERED INTO SLDC WITH THE AUTHORITY FOR THE TRACT
CONVEYED] its Certificate of Completion in the form of Exhibit B

annexed hereto and made a part hereof, which Certificate of



Completion [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO SLDC
WITH THE AUTHORITY FOR THE TRACT CONVEYED] shall be entitled to
record. |
3. [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO- SLDC-
WITH THE AUTHORITY FOR THE TRACT CONVEYED] hereby covenants and
agrees to complete in a good and workmanlike manner, and in
accérdance with plans and specifications approved previously by
the Authority pursuaht to the SLDC and free and clear of any
claims or liéns for labor or materials, on or before [INSERT DATE
REASSNABLY ESTIMATED BY [INSERT NAME OF CCA AFFILIATE WHICH
ENTERED INTO SLDC WITH THE AUTHORITY FOR THE TRACT CONVEYED] WHEN
THE WORK SHOULD BE COMPLETED USING STANDARD REGULAR-TIME
CONSTRUCTION PRACTICES; SUCH DATE BEING SUBJECT TO THE APPRQVAL OF
THE AUTHORITY, WHICH APPROVAL SHALL NOT BE UNREASONABLY WITHHELD
OR DELAYED], which date shall be automatically extended for such
periods of time as the completion of the Work is delayed'bécause
of causes beyond [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO
SLDC WITH THE AUTHORITY FOR THE TRACT CONVEYED] control and
without its fault or negiigence, including, but not restricted to,
acts of God or of the public enemy, acts of the Government
(including, without limitation, the delay or refusal of any
governmental authority to issue permits, approvals and the like
when the application therefor conforms to all legal requirements
and is based upon plans approved by the Authority), acts of the
Authority, fires, floods, epidemics, quarantine restrictions,

strikes, freight embargoes, unusually severe weather, delays of



contractors or subcontractors or materials shortages (such date,
as it may be so extended, being hereinafter referred to as the
"Completion Date"), the Work described in Exhibit A hereto. Upon
conpletion of the Work as aforesaid, [IﬁSERT NAME OF CCA AFFILIATE
WHICHVENTERED INTO SLDC WITH THE AUTHORITY FOR THE TRACT CONVEYED]
or the Mortgégee {(hereinafter defined}, as the case may be, shall
certify in writing to the Authority that the Work has been
completedras aforesaid. Upon completion of the Work described in
Exhibit A hereto, the Authority, promptly after receipt of such
certification ahd‘%he determination by the Authority that the Work
has been completed, which determination shall not be unreasonably
withheld or delayed, shall surrender the Letter of Credit to the
certifying party. If the party certifying to completion of the
Work does not receive any objections in writing from the Authority
to its certificate so certifying to completion of the Work within
five (5) Business Days (hereinafter defined) after receipt by the
Authority of such certifying party’s completion certificate, then,
for all purposesrhereof, completion of the Work shall be deemed to
have occurred. As used herein, "Business Days" shall mean a day
when federally chartered banks in Boston, Massachusetts are open
for business. |

4. ’ If [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO SLDC
WITH THE AUTHORITY FOR THE TRACT CONVEYED] fails to complete the
Work as aforesaid, the Authority, or the holder of a first
mortgage on the Land and Improvements whose identity and address

shall have been furnished previously to the Authority (hereinafter



called the "Mortgagee"), shall have the right to convert that
amount of the Letter of Credit attributable to the Work not
completed by the Completion Déte into cash (the "Cash Proceeds")
and shall forthwith :eturn to [INSERT NAME OF CCA AFFiLIATE WHICH
ENTERED INTO SLDC WITH THE AUTHORITY FOR THE TRACT CONVEYED] the
remainder of Letter of Credit attributable to the Work completed
by the Completion Date, bﬁt only upon the following terms and
conditions:

(i) If the Work shall not have been completed by the
Completion Date, the Morﬁggéee, within forty-five (45) days.
following the date on which it shall have received written
notice of that fact ffom the Authority (the Authority
agreeing to give such notice to the Mortgagee and [INSERT
NAME OF CCA AFFILIATE WHICH ENTERED INTO SLDC WITH THE 7
AﬁTHORITY FOR THE TRACT CONVEYED] within thirty (30) days
after the Completion Date) shall send written notice to
[INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO SLDC WITH
THE AUTHORITY FOR THE TRACT CONVEYED] and the Authority of
its election to complete‘or not to complete the Wo:k. The
failure of the Mortgagee to send such notice (the "Mortgagee
Election Notice") within said forty-five (45) day period
shall be deemed, for all purposes hereunder, an election by
the Mortgagee not to complete the Work. If the Moftgagee
shall elect to complete the Work, the Mortgagee shall be
entitled to the Cash Proceeds, as hereinafter provided, and

promptly upon its sending of the Mortgagee Election Notice,



shall commence and thereafter diligently prosecute the Work
to completion. Upon completion of the Work,'the Mortgagee
shall certify to [INSERT NAME OF CCA AFFILIATE WHICH ENTERED
INTO SLDC WITH THE AUTHORITY FOR THE TRACT CONVEYED] and the
Authority that it has completed the Work.

(ii) If the Mortgagee shall elect not to complete the
Work or shall be deemed to have elected not to complete the
Work, as aforesaid, within forty-five (45) days folloWing its
receipt of the Mortgagee’s Election Notice not to complete
the Work {or the end of the forty-five (45) day period
described in subparagraph (i) next above, without the
Mortgagee having sent a Mortgagee Election Notice, as the
. case may be) the Authority shall have the right, by written
notice sent to {INSERT NAME OF CCA AFFILIATE WHICH ENTERED
INTO SLDC WITH THE AUTHORITY FOR THE TRACT CONVEYED] an& to
the Mortgagee to elect to complete or not to complete the
Work. Falilure of the Authority to send such notice within
such forty-five (45) day period shall be deemed, for all
purposes hereunder, an election by the Authority not to
complete the work. If the Authority shall elect to complete
the Work or any part thereof, the Authority shall be entitled
to the Cash Proceeds and, promptly upon its receipt thereof,
shall commence and thereafter diligently prosecute such Work
or part thereof to completion. In this connection, [INSERT
NAME OF CCA AFFILIATE WHICH ENTERED INTO SLDC WITH THE

AUTHORITY FOR THE TRACT CONVEYED] hereby grants to the



Authority the right to enter upon the Land and Improvements
in order to perform the Work. Upon completion of the Work,
or any part thereof, the Authority shall certify to [INSERT
NAME OF CCA AFFILIATE WHICH ENTERED INTQ SLDC WITH THE
AUTHORITY FOR THE TRACT CONVEYED] and the Mortgagee that it
has completed the Work or such part thereof. The Authority
shall have the right to retain, as liquidated damages, any
portion of the Cash Proceeds not required in connection with
the completion of the Work or portion thereof as aforesaid..

(iii) If the Authority shall elect or shall be deéﬁed té
have elected not to complete the Work, as aforesaid, and if
the Mortgagee shall elect or shall be deemed to have elected
not to complete the Work, as aforesaid, and if, prior to the
date(s) on which the election shall have been made (or shall
have been deemed to have been made) not to complete tha.Work,
whether by the Mortgagee or the Auﬁhority, as the case may
be, then, in such event only, the Cash Proceeds shall be paid
oﬁer to the Authority and the Authority shall have the right
to retain the amount thereof as liquidated damages for the
failure of [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO
SLDC WITH THE AUTHORITY FOR THE TRACT CONVﬁYED] to fulfill
its'obligations hereunder.

{iv) If the Mortgagee shall have elected to perform the
Work, then, promptly following certification of completion of
the Work by the Mortgagee and the determination by the

Authority that such Work has been completed, consistent with



the provisions of Paragraph 3 hereof, the Authority shall

direct the Bank to pay the Cash Proceeds to the Mortgagee in

accordance with the proviéions of the Letter of Credit. If
the Mortgagee shall not have elected to perform the Work, the

Authority shall have the right, at any time thereafter, to

direct the Bank to make the payment of the Cash Proceeds to

the Authority, provided, however, that nothing contained in
this sentence shall relieve or be deemed to relieve the |

Authority of its obligations to send the notiées required by

- the provisions of subparagraph (ii) of this Paragraph (4) as
therein provided. _

5. If the Authority or the Mortgagee elects to perform the
Worl_c, {INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO SLDC WITH
THE AUTHORITY FOR THE TRACT CONVEYED] shall indemnify the
Authority or the Mortgagee, as the case may be, and hold it
harmless against any and all losses, 1iabiiities, claims, damages
and expenses, including reasonable attorneys’ fees, arising from
such performance (the "Performance Costs"). If the Cash Proceeds
are less than the Performance Costs, [INSERT'NAME,OF CCA AFFILIATE
"WHICH ENTERED INTO SLDC WITH THE AUTHORITY FOR THE TRAC'i' CONVEYED]
shall pay to the Authority or the Mortgagee the amount of such
deficiency within ten f10) days after demand therefor.

6. Any notice, communication or document, including the
Letter of Credit, required or permitted to be given or delivered
by any party hereunder shall be in writing and shall be deemed

given or delivered when personally delivered or mailed by



certified or registered first-class mail, postage prepaid, to the
party to be notified at its address first above written or such
changed address as such persons to be notified shall have
communicated in writing to thé other party. Upon receipt by the
Authority from the Mortgagee of its identity and address to
which communications and notices are to be sent, the Mortgagee so
named, for all purposes hereof, shall be treated as a party to
this Agreement just as if it had been a party signatory to this
Agreement on the date hereof.

7. This Agreement shall inure to the benefit of and bind
the respective heirs, legal representatives, successors and
assigns of the parties hereto and shall be construed and enforced
in accordaﬁce with the laws of The Commonwealth of Massachusetts.

IN WITNESS WHEREOF, this Agreement has been duly'executgd
under seal by the parties as of the day and year first above

written.

CAMBRIDGE REDEVELOPMENT AUTHORITY

By:
Title:

{INSERT NAME OF CCA AFFILIATE WHICH
ENTERED INTO SLDC WITH THE AUTHORITY

FOR THE TRACT CONVEYED]

By: [INSERT NAME OF GENERAL PARTNER
OF CCA AFFILIATE WHICH ENTERED
INTO SLDC WITH THE AUTHORITY
FOR THE TRACT CONVEYED]

=10~



EXHIBIT A TO ESCROW AGREEMENT

[INSERT NAME OF TRACT CONVEYED]
CHECKLIST OF INCOMPLETE ITEMS

_ Cost to
Ttenms ' Complete
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EXHIBIT B TO ESCROW AGREEMENT

CERTIFICATE OF COMPLETION

CAMBRIDGE REDEVELOPMENT AUTHORITY, a public body, politic and
corporate, duly organized and existing pursuant to the General
Laws of Massachusetts, as amended, and having its principal office
at 336 Main Street in the City of Cambridge, Middlesex County,
Massachusetts, and being the grantor of certain premises in said
City to [INSERT NAME OF ENTITY (IF ANY) WHICH HOLDS TITLE TO THE
TRACT CONVEYED FOR THE AFFILIATE OF CCA WHICH ENTERED INTO SLDC
WITH THE AUTHORITY FOR THE TRACT CONVEYED] by Deed dated

' and recorded with Registry of Deeds in Book

, Page hereto DOES HEREBY CERTIFY that the improvements
required of the Redeveloper on said premises by the provisions of
the Supplemental Land Disposition Contract, dated

, have been completed, to the end that, from and after the
date of recording this Certificate of Completion with said Deeds,
the only surviving continuing covenants with reference to said
granted premises shall be those set forth in Paragraphs (1)
through (22) of the Deed, both inclusive, for the respective
periods stated in the Deed.

IN WITNESS WHEREOF said CAMBRIDGE REDEVELOPMENT AUTHORITY has
caused this CERTIFICATE to be executed and its seal to be hereto
affixed by its officers thereunto duly authorized, this day of

i .

ATTEST: CAMBRIDGE REDEVELOPMENT AUTHORITY

By:
Name:
Title:

COMMONWEALTH OF MASSACHUSETTS

Middlesex, ss ' '

Then personally appeared the above-named -

of Cambridge Redevelopment Authority, and

acknowledged the foregoing instrument to be the free act and deed
of said Authority, before nme,

Notary Public
My Commission Expires:

=12-



AMENDMENT TO DEVELOPMENT AGREEMENTS

AMENDMENT TO DEVELOPMENT AGREEMENTS (hereinafter the
"amendment") dated as of May 28 , 1993 (hereinafter the "Date” of
this Amendment), by and between CAMBRIDGE REDEVELOPMENT AUTHORITY
(hereinafter, with its successors and assigns, the "Authority"),
having its office at Four Cambridge Center, Cambridge,
Massachusetts, and CAMBRIDGE CENTER ASSOCIATES, & Massachusetts
general partnership (hereinafter, with its successors and
assigns, the "Developer"), in which MORTIMER B. ZUCKERMAN and
EDWARD H. LINDE are the general partners, having its office at 8
Arlington Street, Boston, Massachusetts,

A. Statement of Facts

1. By Development Agreement dated June 11, 1979 (the
"Ooriginal Parcel 3 and 4 Development Agreement"), as amended by
Amendment No. 1 dated May 29, 1980 (the "Parcel 3 and 4 Pirst .
Amendment®), Amendment No. 2 dated December 22, 1981 (the "Parcel
3 and 4 Second Amendment”), Amendment No., 3 dated April 14, 1882
{(the "Parcel 3 and 4 Third Amendment"), Amendment No. 4 dated
December 19, 1983 (the "Parcel 3 and 4 Fourth Amendment"),
Amendment No. 5 dated May 30, 1586 (the "Parcel 3 and 4 Fifth
Amendment"), Amendment No. 6 dated April 1, 1988 (the “"Parcel 3
and 4 Sixth Amendment”") and Amendment to Development Agreements

~dated January 14, 19981 (the "1991 Amendment to Development
Agreements") (as so amended, the "Parcel 3 and 4 Desvelopment
Agreement"), between the Authority and the Developer, the
Authority agreed to convey to the Developer in stages and the
Developer agreed to purchase from the Authority and redevelop in
stages, the developable area within Parcel 3 and Parcel 4 of the
Kendall Square Urban Renewal Area (the "Urban Renewal Area”) as
shown on Exhibit A to the Original Parcel 3 and 4 Development
Agreement upon the terms and conditions set forth in the Parcel 3
and 4 Development Agreement.

2. By Development Agreement dated April 14, 1982 (the
"Original Parcel 2 Development Agreement"), as amended by
Amendment No. 1 dated April 24, 1987 (the "Parcel 2 First
Amendment"), Amendment No. 2 dated April 1, 1988 (the "Parcel 2
Second Amendment"), Amendment No. 3 dated March 19, 1980 (the
"Parcel 2 Third Amendment”) and the 1991 Amendment to Development
Agreements (as so amended, the "Parcel 2 Development Agreement”),
between the Authority and the Developer, the Authority agreed to
convey to the Developer in stages and the Developer agreed to
purchase from the Authority and redevelop in stages, the
developable area within Parcel 2 of the Kendall Square Urban
Renewval Area as shown on Exhibit A to the Original Parcel 2
Development Agreement upon the terms and conditions set forth in
the Parcel 2 Development Agreement.,

3. The Parcel 3 and 4 Development Agreement and the Parcel
- 2 Development Agreement are hereinafter sometimes individually



referred to as a "Development Agreement” and collectively
referred to as the "Development Agreements." This Amendment, as
it relates to the Parcel 3 and ¢4 Development Agreement, may also
be referred to as "Amendment No. 8% to such Development
Agreement, and as it relates to the Parcel 2 Development
Agreement, may also be referred to as "Amendment No. 3" to said

' Development Agreement. Any reference in this Amendment to "this
Amendment" in a provision which is added to the Parcel 3 and 4
Development Agreement shall be deemed to be a reference to
Amendment No. 8 to such Development Agreement. Any reference in
this Amendment to "this Amendment" in a provision which is added
to the Parcel 2 Development Agreement shall be deemed to be a
reference to Amendment No. 5 to such Development Agreement.

4, The Authority and the Developer are currently
negotiating concerning proposed modifications of various aspects
of the Development Agreements. While as the Date of this _
Amendment the Authority and the Developer have not agreed upon
the final terms of any such modifications, the. Authority and the
Developer have agreed to make certain changes to the Development
Agreenments as hereinafter set forth.

B.  Agreement of the Partieg

NOW THEREFORE, each of the parties hereto, for and in
consideration of the promises and the mutual obligations herein
contained, and for other good and valuable consideration, the
receipt and sufficiency of which is hereby severally :
?cknowledged, does hereby covenant and agree with the other as

ollows:

1. Paragraph B(l)(A){ii) and Paragraph B(2)(B)(ii) of the
1991 Amendment to Development Agreements are hereby amended by
deleting all references to the date "“June 1, 1993" and
substituting therefor the date "October 1, 1993".

2. Except as herein amended, the Parcel 2 Development
Agreement and the Parcel 3 and 4 Development Agreement shall
remain unchanged and in full force and effect. All references to
the "Parcel 2 Development Agreement" shall hereafter be deemed to
be references to the Parcel 2 Development Agreement as herein
- amended and all references to the "Parcel 3 and 4 Development

Agreement” shall hereafter be deemed to be references to the
Parcel 3 and 4 Development Agreement as herein amended.

amd\craamdt.l



WITNESS the execution hereof under seal as of the day and

year first above written.

amd\craamdt.l

CAMBRIDGE REDEVELOPMENT AUTHORITY

By M —
L

CAMERIDGE CENTER ASSOCIATES

By o/m” @Wﬂ\d

MORTIMER (B, ZUCKERMAN, GENERAL

By < «;;g

EDWA‘E?. ¥ BE, GCENERAL DARTNER .




AMENDMENT NO. 9 TO PARCEL 3 and 4 DEVELOPMENT AGREEMENT

AMENDMENT NO. 9 TO PARCEL 3 and 4 DEVELOPMENT AGREEMENT
{hereinafter the "Parcel 3 and 4 Ninth Amendment" or the
"Amendment") dated as of f;q,ﬁuvﬁmh 29, 1993 (hereinafter

7
the "Date" of this Amendment), by and between CAMBRIDGE

REDEVELOPMENT AUTHORITY (hereinafter, with its successors and
assigns, the "Authority"), having its office at Four Cambridge
Center, Cambridge, Maséachusetts, and CAMBRIDGE CENTER
ASSOCIATES, a Massachusetts general partnership (hereinafter,
with its successors and assigns, the "Developer"), in which
MORTIMER B. ZUCKERMAN and EDWARD H. LINDE are the general

partners, having its office at 8 Arlington Street, Boston,

Massachusetts.
A. Statement of Facts
1. By Development Agreement dated June 11, 1979 (the

"Original Parcel 3 and 4 Development Agreement") as amended by

_ Amendment No. 1 dated May 29, 1980 {the "Parcel 3 and 4 First
Amendment“), Amendment No. 2 dated December 22, 1981 (the "Parcel
3 and 4 Second Amendment"), Amendment No. 3 dated April 14, 1982
(the "Parcel 3 and 4 Third Amendment”), Amendment No. 4 dated
December 19, 1683 (the "Parcel 3 and 4 Fourth Amendment"),
Amendment No. 5 dated May 30, 1986 (the "Parcel 3 and 4 Fifth
Amendment®}, Amendment No. 6 dated April 1, 19588 (the "Parcel 3
and 4 Sixth Amendment"), and Amendment to Development Agreements

dated January 14, 1991 (referred to herein as either the "Parcel



72 FPourth Amendment"”, the "Parcel 3 and 4 Seventh Amendment" or
the "1991 Amendment to Development Agreements") and Amendment to
Development Agreements dated May 28, -1993 (referred to herein as
either the "Parcel 2 Fifth Amendment," the “Parcel 3 and.4 Eighth
Amendment" or the "1993 Amendment to Development Agreements')
(collectively, the "Parcel 3 and 4 Development Agreement"},
between the Authority and the Developer, the BAuthority agreed to
convey to the Deveioper in stages..and the .Developer agreed to
purchase from the Authority and redevelop in stages, the
developable area-within Parcel 3 and Parcel 4 of the Kendall
Sqﬁare Urban Renewal Area (ﬁhe "Urban Renewal Area") as shown on
Exhibit A to the Original Parcel 3 and 4 Development Agreement,
as amended by Section 1 of the Parcel 3 and 4 Fifth Amendment
(referred to in the Original Parcel 3 and 4 Development Agreement
and hereafter sometimes referred to collectively as the
"Development Area" and hereinafter sometimes referred to as the
- "Parcel 3 Development Area" and "Parcel 4 Development Area"
respectively) .upon the terms and. conditions .set forth in the
Parcel 3 and 4 Development-Agreement. : -

2, By Development Agreement dated April 14, 1982 (the
"Original Parcel 2 Development Agreement"), as amended by
Bmendment No. 1 dated April 24, 1987 {the "Parcel 2 First
Amendment"), Amendment No. 2. dated April 1, 1988 (the "Parcel 2
Second Amendment"), Amendment No. 3 dated March 19, 1990 (the

_2...
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"Parcel 2 Third Amendment"), Amendment to Development Agreements
dated January 14, 1991 (referred to herein as either the "“Parcel
2 Fourth Amendment®, the "Parcel 3 and 4 Seventh Amendment" or

the "1991 BAmendment to Development Agreements") and Amendment to

Development Agreements dated May 28, 1993 (referred to herein as

either the "Parcel 2 Fifth BAmendment," the "Parcel 3 and 4 Eighth

Amendment" or the "1993 Amendment tb Development Agreements")
(collectively, the "Parcel 2 .Development Agreement"), between the
Authority and the Developer, the Authority agreed to convey to
the Developer in stages-and the Developer agreed to purchase from
the Authority and redevelop in stages, the developable area
within Parcel 2 of the Kendall Square Urban Renewal Area as shown
on Exhibit A to the Original Parcel 2 Development Agreement
(referred to in the Original Parcel 2 Development Agreement and
hereinafter referred to as the "Parcel 2 Development Area") upon
the terms and conditions set forth in the Parcel 2 Development
Agreement.,

3.. The Parcel 3 and 4 Development Agreement and the Parcel
2 Development Agreement;are hereinafter sometimes individually
referred to as a “Developmeht Agfeement".and collectively
referred to as the "Development Agreements.

4. The Authority and the Developer have agreed that in
order to further their agreements .and accomplish the purposes
embodied by the Development Agreements more effectively in light

_3_
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of both past experience in implementing the Development
Agreements and current and anticipated economic, development and
other conditions, it 1s necessary-and -desirable (a) to make
certain amendments to the Pércel 3 and 4 Development Agreement as
hereinafter set forth and (b) concurrently with the execution of
this Amendment to execute Amendment No. 6 to the Parcel 2
Development Agreement {the "Parcel 2 Sixth Amendment").

B. Agreement of the Parties...

NOW THEREFORE, each of the parties hereto, for and in
qonsideration of the promises and the mutual obligations—hereiﬁ
contained, and for other good and valuable consideration, the
receipt and sufficiency of which is hereby severally
acknowledged, does hereby covenant and agree with the other as
follows:

1. (A) Paragraph B{1l} of the 1991 Améndment to Development
Agreements, as amended by Paragraph B{l) of the 1993 Amendment to
Deﬁelopment Agreements, is hereby deleted in its entirety and
shall be.of.no.further.fofce.and effect, Paragraph B(l){c) of
the Original Parcel 3 .and. 4 .Development Agreement (as amanded by
Paragraph B(1l) of the 1991 Amendment to Development’Agreements
and Paragraph B(l)} of the 1993 Amendment to Development
Agreements) is hereby deleted in itsrentirety and shall be of no
further force and effect and the following is. substituted

therefor:

agr\parc3sd.amd



Subject to the terms of Paragraphs B(2)(B) and B(3) of
this Amendment, the ARuthority shall be entitled to
terminate the Parcel 3 and 4 Development Agreement by
written notice to the Developer (the "Buthority's
Termination Notice") and if the Authority so terminates
the Parcel 3 and 4 Development Agreement, the Authority
shall not be obligated to enter into avsupplemental
land disposition contract.pursuant to the Parcel 3 and
4 Development Agreément with respect to any'"Individual
Parcel" as defined in the Parcel 3 and 4 Develepment
Agreement (hereinafter sometimes referred to as a
"Parcel 3 and 4 Individual Parcel"), at any time
(i) subsequent to June 1, 1995, if prior to the later
to occur of (a) the giving of the ARuthority's
Termination Notice pursuant to this Paragraph and
(b} June 1, 1955, the Developer shall have not
commenced construction since the "Date™ of this
.Amendment. (as defined.on page .1 of this Amendment)
as part of the "Development" as defined ia the
Parcel 3 and 4 Developﬁent Agreement (hereinafter
sometimes referred to as the “Parcel 3 and 4
Development"}, of improvements which (not
including any parking facility). total cumulatively
on the Parcel 3 Development Area at ieast 100,000

. ...5....
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square feet of "gross floor area" (which term as
used in this Amendment shall have the definition
contained in the Kendall Square Urban Renewal
Plan), and shall at the time not be diligéntly
constructing or have completed such improvements,
or

- {ii) subseguent to June 1, 1997, if prior to the later
to occur of (&) .the-giving of .the Authority's
Termihation Notice pursuant to this Paragraph and
{b} June 1, 1997, the Developer shall not -have
commenced construction since the Date of this
Amendment as part of the Parcel 3 and 4
Development of improvements which (not including

. any parking facility) total cumulatively on the

Parcel 3 Development Area at least 200,000 sguare
feet of gross floor area, and shall at the time
not be diligently constructing or have completed
such - improvements, or

(iii) subsequent to June 1, 1999, if prior to the later
to occﬁr‘bf (a) the giving of the Authority's
Termination Notice pursuant to this Paragraph and
(b) June 1, 1999, the Developer shall not have
commenced construction since the Date of this
Amendment as part of the Parcel 3 and 4

...6_
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Development of improvements which total (not
including any parking facility) cumulatively on
- the Parcel 3 Development Area at least 300,000

square feet of gross floor area, and shall at the
time not be diligently constructing or haQe
completed such improvements, or

{iv) subsequent'to June 1, 2001, if prior to the later
to occur of (a)-the.giving of the Authority's
Termination Notice pursuant to this Paragraph and
{b) June 1, 2001, the Developer shall not-have
commenced construction since the Date of this
Amendment as part of the Parcel 3 and 4
Developﬁent of improvements which tbtal (not
including any parking facility) cumulatively on
the Parcel 3 Development Area at least 400,000
square feet of gross floor area, and shall at the
time not be diligently constructing or have
completed such improvements, or -

(v} subseguent to June 1, 2003, if prior.to the later

- to occur of {a) the giving-of the Authority's
Termination Notice pursuant to this Paragraph énd
() Junerl, 2003, therDeveloper shall not have
commenced construction since the Date of this
Amendment as part of the Pafcel 3 and 4

_7_
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(vi)

(vii)

Development of improvements which total (not
including any parking facility) cumulatively on’
the Parcel é Development Area at leést 500,000
square feet of gross floor area, and shall at the
time not be diligently constructing or have
completed such improvements, or

subsequent to August 30, 2010, or

if the Developer.shall at.the.time be in default
under the Parcel 3 and 4 Development Agreement -or
any then outstanding supplemental land disposition

contract pursuant to the Parcel 3 and 4

.Development Agreement and shall have failed to

- cure such default within any applicable grace

period under the Parcel 3 and 4 Development
Agreement after written notification of such

default by the Authority.

The Authority's right to terminate the Parcel 3 and 4

bDevelopmen
(ii), (iii
the Parcel
apply to t
Buthority'
Developmen

(ii), (iii

agr\parc3&4.amd

t. Agreement..as provided .in. subparagraphs (i),

Yo o (iv), (v), (vi) and xvii)‘above.shall apply to
3 and 4 Devélopment Agreement only and shall not

he Parcel 2 Development Agreement. The

s right to terminate the Parcel 3 and 4

t Agreement as. provided in subparagraphs (i),

Y, {(iv) and (v) above, but not the Authority's
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termination right as provided in subparagraphs (vi) and

(vii), is hereinafter referred to as the "Authority's Parcel

3 and 4 Development TerminationrRight."'

The condition in subparagraphé (1), (ii), (iiiy, (iv)
and (v) above tﬁét the Developer shall at the time specified
in each such subparagraph be diligently constructing or have
completed the improvements specifiedrin each such
subparagraph, shall be subject in each such subparagraph to
the provisions regarding winter construction in Paragraph
B(l)(a) of the Original Parcel 3 and 4 Development Agreement
and the provisions of Paragraph B(14) of the Original Parcel
3 and 4 Development Agreement (as amended by Paragraph B(5)
of the 1991 Amendment to‘Dévelopment Agreements).

(B) Subparagrapﬁ B(l6)(a)(iii) of the Parcel 3 and 4
Development Agreement is hereby deleted and shall be of no
further force and effect.

2. (A) As provided in Paragraph B(2)(A) of the 1991
bhmendment -to Development Agreements, concurrently with the
execution of the. 1991 Amendment. to. Development Agreements the
Developer made a payment to the Authority in the amount of One
Million Dollars {$1,000,000.00) {referred to in the 1991
Amehdment to Development Agreements and hereinafter referred to
as the "Initial Developmeﬁt Deposit"). Pursuant to Paragraph
B(2)(B)(i) of the 1991 Amendment to Development Agreements, on or
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before June 1, 1992 the Developer made an additional payment to
the Authority in the amount of Five Hundred Thousand Dollars
{$500,000.00) (the "June 1, 1992 Development Deposit").
Accordingly, the Authority and the Developer acknowledge“and
agree that as of the Date of'this Amendment, the Developer has
paid to the Authority "Development Deposits" (as defined in
Paragraph B(2)(B) of the 1991 Amendment to Development
Agreements) in the total amount- of .One Million Five Hundred
Thousand Dollars {§1,500,000.00) (the "Existing Development
Deposit"). Paragraph B(2) of.the 1991 Amendment to Development
Agreements, as amended by Paragraph B(2) of the 1993 Amendment to
DeVelopment Agreements, is hereby deleted in its entirety and
shall be of no further forge and effect and the Existing
Development Deposit shall be held by the Authority and applied in
accordance with the terms of this Amendment and the Parcel 2
Sixth Amendment.

(B) Notwithstanding any term or provision of this Amendment
to the contrary, the Authority's Parcel 3 and 4 Development
Termination Right-éhall-be null. and void-and-any exercise thereof
;hall be of no force and effect, unless and until,

(i) after the Date of this Amendment and on or before
June 1, 1994, the Developer shall not have made a
payment or payments to the Authority (any such
payment being hereinafter referred to as an

....lo.....
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(ii)

"Additional Parcel 3 and 4 Development Deposit"),
which, together with the cumulative purchase price
paid to-the Authority after ‘the Date of this
Amendment and on or before June 1, 1994 of any
Parcel 3 and 4 Individual Parcels; but excluding
any such purchase price to the extent paid by
application of the Existing Development Deposit or
any "AdditionalnParcelm2 Deve1opment Deposits" (as
defined in Paragraph B{2){C) below) pursﬁant to
Paragraph B(2)(C) below, cumulatively equals at
least Twc Hundred Fifty Thousand Dollars
($250,000.00), and

after the Date of this Amendment and on or before
June 1, 1995, the Developer shall not have made a
payment or payments to the Authority {(any such
payment also being hereinafter referred to as an

"Additional Parcel 3 and 4 Development Deposit"},

.which, together with.{x) .the cumulative purchase

price paid to the Buthority after .the Dats of this
Amendment and on or before June 1, i995 of any
Parcel 3 and 4 Individual Parcels either in cash,
by wire transfer or by application of any
Additional Parcel -3.and 4 Development Deposits

made as provided in subparagraph (i) above

-11-
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pursuant to Paragraph B(2)(C) below but excluding
any such purchase price to the extent paid by
‘application of the Existing Development Deposit or
any Additional Parcel 2 Development Deposits |
pursuant -to Paragraph B(2)(C) below and (y) any
Additional Parcel 3 and 4 Development Deposits
made as provided ih subparagraph (i) above which
have not been-applied as-provided in Paragraph
B(2)(C) below to the purchase price of any Parcel
3 and 4 .Individual Par¢el;icumu1atively equals at
least Fi?e Hundred Thousand Dollaré ($500,000.00),
‘and
(iii) after the Date of this Amendment and on or before
June 1, 1996, the Developer =shall not have made a
payment or payments to the Authority (aﬁy such
payment also being hereinafter referred to as an
"Additional Parcel 3 and 4 Development Deposit"),
which, together (x) with the cumulative purchase
..price paid to the Authority after the Date of this
Amendment and on or before June 1, 1996 of any i
Parcel 3 and 4 Individual Pércels eithér in cash,
by wire transfer or by application of any
‘Additionai Parcel 3 and 4 .Development. Deposits
made as provided in subparagraphs (i) and (ii)

...12_
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above pursuant to Paragraph B(2)(C) below but
excluding any such purchase price to the extent
paid by application of the Existing Development
Deposit or ény Additional Parcel 2.Development
Deposits pursuant to Paragraph B(2)(C) below and
(y) any Additional Parcel 3 and 4 Development
Deposits made pursuant to subparagraphs (i) and
{ii) above which-have not been applied as provided
in Paragraph B{2){(C) below to the purchase price
of any Parcel 3 and 4 Individual Parcel, -
cumulatively equals at least Seven Hundred Fifty
Théusand Dollars ($750,000.00), and
(iv) after the Date of this Amendment and on or before
June 1, 1997, the Developer shall not have made a
payment or payments to the Authority (any such
payment also being hereinafter referred to as an
“Additional Parcel 3 and 4 Development Deposit"),
which, together. (x). with the cumulative purchase
_price paid to.the .Authority after.the Date of this
Amendment and on or before June 1, 1387 of any
Parcel 3 and 4 Individual Parcels either in cash,
by wire transfer or by application of any
Additional Parcel -3 and 4 Development Deposits
made as provided in subparagraphs (i}, (ii) and

-13-
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{iii) above pursuant to Parégraph B(2){C) below
but excluding any such purchase price to the
extent paid by application of the Exiéting
Development Deposit or any Additional Parcel 2
Development Deposits pursuant to Paragraph B(2)(C)
below and (y) any Additional Parcel 3 and 4
Development Deposits made pursuant to
subparagraphs (i}, (ii). and (iii) .above .which have
not been applied as provided in Paragraph B(2)(C)
below to.the purchase price of any Parcel-é andﬁéx\
Individual Parcel, cumulatively equals at least “
One Million Déllars ($1,000,000.00), and

after the Date of this Amendment ana on or before
Juné\{< 1998, the Developer shall not have made a
payment or payments to the Authority (any such
payment also being hereinafter referred to as an

"Additional Parcel 3 and 4 Development Deposit"),

. which, together (x) with the cumulative purchase

.price paid to the Authority. after the Date of this

Amendment and on or beffre June 1, 1598 of any
Parcel 3 and 4 Individual Parcels either in cash,
by wire transfer or by application of any
Additional Parcel.3 and 4 Development Deposits

made as provided in subparagraphs (i), (ii), {iii)

-14-
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and (i?) above pursuant to Paragraph B(2)(C) below
but excluding any such purchase price to the
extent paid by application of the Existing
Development Deposit or any Additional Parcel 2
Development Deposits pursuant to Paragraph B(2)(C)
below and (y) any Additiongl Parcel 3 and 4
Development Deposits made pursuant to
subparagraphs. (i), -(ii), {iii) and (iv) above
which have not been applied as provided in
Paragraph B(2)(C) below.to the purchase.price of
any Parcel 3 and 4 Individual Parcel, cumulatively
equals at least One Million Two Hundred Fifty
Thousand Dollars ($1,250,000.00), and |

(vi) after the Date of this Amendment and on or before
June 1, 1999, the Developer shall not have made a
payment orx payments to the Authority (any such
payment also being hereinafter referred to as an
"Additional Parcel 3 and 4 Development Deposit"),
which, together . (x) with .the cumulative.pu:chase'
price paid to the Authority after the Daté of this
Amendment and on or before June 1, 1999 of any
Parcel 3 and 4 Individual Parcels either in cash,
by wire traﬁsfer-or-by application of any
Additional Parcel 3 and 4 Development Deposiis

_15....
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nade as provided in subparagraphs (i), (ii),
(iii), (iv) and (v) above pursuant to Paragraph
B(2){C) below but excluding any such purchase
price to the extenE paid by application of the
Existing Development Deposit or any Additional
Parcel 2 Development Deposits pursuant to
Paragraph B(2){(C) below and (y) any Additional
Parcel 3 and 4~Development~Depositslmadé-pursuant
to subparagraphs (i), (ii), (iii), (iv) and (v}
above which have not been applied as provided in
Paragraph B(Z)(C) below to the purchase price of

any Parcel 3 and 4 Individual Parcel, cumulatively.

equals at least One Million Pive Hundred Fifty,tﬂ%ﬁ;

Y0
Thousand Dollars ($1,50Q,000.00), and g, A%, o
after the Date of this Amendment and on or before
June 1, 2001, the Developer shall not have made a

payment or payments to the Authority (any such

. payment also being hereinafter referred to as an

"additional Parcel.3 and 4 Development .Deposit”),
which, tcgether (x) with thé cumulative purchase
price paid to the Authority after the Date of this
Amendment and on or before June 1, 2001 of any
Parcel 3 and 4 Individual Parcels either in cash,

by wire transfer or by application of any
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Additional Parcel 3 and 4 Development Deposits
made as provided in subparagraphs (i), (ii)},
(iii), (iv), (v) and (vi) above pursuant to
Paragraph B(2){C) below but excluding any -such
purchase price to the extent paid by application
of the Existing Development Depogit or any
Additional Parcel 2 Development Deposits pursuant
to Paragraph B{2)(C)-below and -(y)} any Additional
Parcel 3 and 4 Development Deposits made pursuant
to subparagraphs (i), (ii}, (iii), (iv}, (v} and
(vi) above which have not been applied as provided
in Paragraph B(2){C) below to the purchase price
of any Parcel 3 and 4 Individual-Parcel,
cumulatively eqguals at least One Million Six
Hundred Twenty-Five Thousand Dollars
($1,625,000.00), and

after the Date of this Amendment and on or before
June 1, 2003, the Developer shall not have made a
payment or payments to the Authority (any -such
payment also Being hereinafter referred to as an
“additional Parcel 3 and 4 Development Deposit'),
which, together (x} with the cumulative purchase
price paid to the Authority after the Date of this

Amendment and on or before June 1, 2003 of any
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Parcel 3 and 4 Individual Parcels either in cash,
by wire transfer or by application of any
Additional Parcel 3 and 4 Development Deposits
made as provided in subparagraphs (i), (ii),
(iii), (iv), (v), {(vi) and (vii} above pursuant to
Paragraph B(2)(C) below but excluding any such
purchase price to the extent paid by application
of the Existing.Development Deposit or any
Additigqal Parcel 2 Development Deposits_pursuant
to Paragraph B(2)(C3 below and (y) any Adéditional
Parcel 3 and 4 Development Deposits made pursuant.
to subparagraphs (i), (ii), (iii), (iv), (v). (vi)
and (vii) above which have not been applied as
provided in Paragraph B(Z)fC) below.to the
purchase price of any Parcel 3 and 4 Individﬁal
Parcel, cumulatively equals at least One Million
Seven Hundred Fifty Thousand Dollars
{$1,750,000.00).

(C) Pursuant to the Parcel 2 Sixth Amendment, the Developer
shall have the'right to make certain payments to the Authority
which are referred to in the Parcel 2 Sixth Amendment and
hereinafter referred to.as "Additional Pafcel 2 Development
Deposits". The Existing Development Deposit, any Additional
Parcel 3 and 4 Development Deposits made pursuant to Paragraph

-18-
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B(2)(B) above and any Additional Parcel 2 Development Deposits
made pursuant to the Parcel 2 Sixth Amendment are hereinafter
collectively called "Deﬁelopment-Deposits") Any Development
Deposits made by the Developer which have not been previously
applied or returned to the Developer as provided in this
Paragraph B(2)(C) or as provided in the Parcel 2 Development
Agreement shall be applied, ii) at the election of the Developer
pursuant to the Parcel 3 and 4 Development Agreement to the
purchase price of any Parcel 3 and 4 Individual Parcel conveyed
pursuant to the Parcel 3 and 4 Development Agreement and -to any
deposit which must be made towards such purchase pfice upon the
execution of a license agreement respecting the use of such
parcel prior to the conveyance thereof as provided in_Paragraph
B(l?)'of the 1991 Amanamgnt to Development Agreements, or (ii) at
the election of the Developer pursuant to the Parcel 2
Development Agreement to the purchase price of any Parcel 2
Individual Parcel conveyed pursuant to the Parcel 2 Development
Agreement and to any deposit which must. be made towards such
purchase price upon the execution of a license agreement -
réspecting the use of such parcel prior to the conveyance thereof
as provided in Paragraph B(17) of the 1991 Amendment to
Development Agreements. The value of the Development Deposits

for the purposes of such application shall be the amount of such
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Development Deposit when paid te the Authority without any
obligation of the Authority to add interest to such amount.

(D) If (i) either the Parcel 3 and 4 Development Agreement
or the Parcel 2 Development Agreement terminates for any lawful
reason by action of the Developer or any lawful or unlawful
reason by action of the Authority or for any other reason other
than the completicon of all of the_development thereunder by the
Developer or (ii) as of August-31, 1995 the expiration date of
the Renewal Plan shall not have been extended until August 30,
2010 as provided.in.Pa:agraph'B(T) of this Amendment with all
legally required approvals having been obtained, then any balance
of any Development Deposits which have not been applied towards
the purchase price of Parcel 3 and 4 Individual Parcels, or
returned to tﬁe Developer as'provided in Paragraph B(2)(C) above
or Parcel 2 Individual Parcels pursuant to the Parcel 2 Sixth
Amendment (hereinafter, the "Remaining Development Depdsit")
shall be refunded to the Developer as provided in this Paragraph.
The.obiigation of the Authority to so refund the Remaining
Development Deposit to the Developer as provided in this;
Paragraph shall include the obligation to add interest to the
Remaining Development Deposit at the rate payable from time to
time by the Massachﬁsetts Municipal Depository Trust or its
successor, or if such rate is no longer'available, at a
comparable rate mutually acceptable to the Developer and the
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Authority or its successors, on the amoun£ of the Remaining
Development Deposit not refunded to the Developer from the date
of the first to occur of (i) or (ii) above until the full amount
of the Remaining Development Deposit has been repaid to the
Developer., The Authority hereby agrees that a first 1ien.for the
benefit of the Developer superior to all othér liéns or
encumbrances to secure the obligation of the Authority to pay the
Remaining Development Deposit as provided .in this Paragraph to
the Developer shall automatically attach to the land subject to
the terminated Development Agreement owned by the Authority as of
the date of such termination. The Authority agrees to enter into
such documentation as the Developer may reasonably require to
establish such lien, provided that the failure of the Authority
to enter intc such documentation shall in no way affect the
validity of such lien orrthe obligation of the Authority to
refund the Remaining Development Deposit to the Developer as
provided in this Péragraph. The Authority's obligation to so
refund to the.Developgr.the.Remaining Development Deposit shall
be limited to the obligation to forthwith pay to the Developer
the "Net Proceeds" as defined below, received by the Authority
from the sale to a third party of any tract or tracts of land
which were subject to the terminated Development Agreement up to
the amount of the purchase price which would have been applicable
to such land under the applicable Development Agreement if such

..-21._
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land had been purchased by the Developer. Such "Net Proceeds"
shall be the gross purchase price less the Authority's reasonable
out~of-pocket costs for the identification of a purchaser, the
negotiation of the terms for the sale and the conveyance of such
land including costs for advertising, services of engineers,
surveyoré, brokers and attorneys, and customary closing costs.

If the Nét Proceeds from the sale of such land to a third party
are at least equal to the purchase price which would have been
applicable to such land under the applicable Developmeht
Agreement if such land had been purchased by the Developer, upon
the Develdper's receipt of the full Net Proceeds from the sale of
such land the Develogper shall execute and deliver to the
Autharity a release of its lien upon such land sold to a third
party. If the Net Proceeds from the sale of such land to a ‘third
party are less than the purchase price which would have been
applicable to such land under the applicable Development
Agreement 1f such land had been purchased by the Deve;oper, upon
the Developeris receipt of the full Net Proceeds.from the sale of
such land the Developer shall deliver to the Authority such
documentation as may be required to establish that the Developer
shall only retain a lien on such land equal to the difference
between such purchase price under the applicable Development
Agreement and the net proceeds from the sale of such land to such
third party paid to the Developer. Upon the payment of the full
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amount of the Remaining Development Deposit to the Developer, the
Developer shall execute and deliver to the Authority a release of
its lien on all of the Authority's land subject to the
Development Agreements. The Authority and the Developer

- acknowledge and égréelthat a provision parallel to this Paragraph
B(2){(D) is included in the Parcel 2 Sixth Amendment and any
payment of the Net Proceeds under the Parcel 2 Sixth Amendment
shall be deemed to be a payment.of the. Net Proceeds under this
Paragraph B{2) (D).

3. Paragraph B(3) of the 1991 Amendment to Development
Agreements is hereby deleted in its entirety. Notwithstanding
any term or provision of this Amendment to the contrary, the
Authority's Parcel 3 and 4 Development Termination Right shall be
null and void and of no force and effect and the terms of
Subparagraphs B(1)(A){(i), (ii), (iii), (iv) and (v) of this
Amendment shall be deemed to be deleted if (a) the Authority
ceases to exist, (b)lthe Authority ceases to_operate as an
independent entity with respeét to the. Parcel 2 Development Area,
the Parcel 3 Development Area and the Parcel 4 Development Area
not subject in any materially adverse manner to the control of
any other individual, entity, authority or governmental body
other than as of the Date of this Amendment, (c) the Authority's
interest under either Development Agreement shall pass or be |
transferred or conveyed to any other individual, entity,
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authority or governmental body, {d) the Authority fails to comply
with any term or provision or perform any obligation of the
Authority under either Development Agreement within forty-five
(45) days after receipt (or refusal of receipt) of written
notification from the Developer of its default with regard to a
particular term, provision or obligation under a Development
Agreement or (e) the Renewal Plan éhall expire or for any reason
cease to remain in full force-and-effect.prior to August 30,
2010,

4. The laﬁguage added as subparagraph (II)(j) to Section
9{1) of Part I of the form of Supplemental Land Disposition
Contract set forth és Exhibit F to the Original Parcel 3 and 4
Development Agreement by Section 2 of the Parcel 3 and 4 Fourth
Bmendment is hereby deleted in its entirety and replaced with the
following:

"(II) in_the case of the supplemental land disposition

contract for any other part of_the Property, the

following new subdivision (j):

(j) Not use, or pErmit or suffer the use, of the
Property, or any improvements at any time constfucted
thereon, or any part thereof, which renders the same
exempt from real estate taxes unless such Property or
improvements are subject-to an agreement pursuant to
Massachusetts General Laws Chapter 12iA or any other
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agreement satisfactory to the City of Cambridge
providing for payments in lieu of real estate taxes or
unless expressly.agreed otherwise in writing by the
Authority."

5. (A) The Developer and the Authority cﬁrrently
contemplate that the Authority shall enter intc a supplemental
land disposition-contract {the "Whitehead Expansion SLDC")
pursuant to‘the Parcel 3 and 4 Development Agreement respecting a
portion of the Parcel 3 Development Area owned by the Authority
as .of the Date of this Amendment for the development of
additional improvements for occupancy by the Whitehead Institute
for Biomedical Reseafch; érovided tﬁat the failure to enter into
the Whitehead Tract Expansion SLDC for any reason shall not
affect or impair the effectiveness of or the rights and
obligations of the Authcrity and the Developer under this
Bmendment or the Parcel 3 and 4"DeVelopment Agreement, as amended
by this Amendment.

(B) Section 9(r) of Part I of Exhibit F to the Original

'Parcel 3 and 4 Development Agreement, as amended by Paragraph

B(19) of the& 1991 Amendment to Development Agreements, is hereby
amended, in the case of the Whitehead Tract Expansibn SLDC, by
adding, at the end thereof after the words added pu;suant'to
Paragraph B(19)(b) of the 1991 Amendment to Development
Agreements the following; "and provided, furthe;, that nothing.
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contained in this Agreement or in the Development Agreement shall
prohibit, or require the approval of the Authority with respect
“to, a lease with an agreement for the sale upon compietion of the
Improvements thereon and the issuance of the Certificate of
Completion therefor (the "Whitehead Ground Leaseﬁ), of the Tract
to the Whitehead Institute for Biomedical Research {"Whitehead
"}, or the undertaking by Whitehead at its sole cost and expense,
of the construction of the improvements,mprovided that, in the
event of such undertaking by Whitehead, Whiteheaa shall expressly
assume the obligation to the Authority, to complete, in the
manner provided in this Agreement, the Improvements and perform
all other obligations of the Redeveloper under this Agreement by
executing and delivering to the Authority an assumption agreement
(the "Whitéhead Assumption Agreement") in form satisfactory to
Whitehead and the Authority and provided further that until the
issuance by the Authority of a Certificate of Completion in
accordance with Section 307 of Part II hereof, (i) no payment
shall be made by Whitehead to the Redeveloper (or any affiliate
thereof) under any such Whitehead Ground Lease, (ii) the fee
interest in no portion of suqh Tract shall be conveyed to
Whitehead and (iii) no portion of such Tract or the Improvements
shall beroccupied by Whitehead (except for purposes of
construction of the Improvements), without the prior writteni
consent of the Authority. Upon entering into the Whitehead
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Ground Lease and the Whitehead‘ASSumﬁtion Agreement, (i)
Whitehead shall be entitled, after any breach or default by the
Redeveloper in its obligations or covenants under this Agreement,
to receive from the Authority a copy of any notice or demand then
delivered by the Authority to the Redeveloper with respeét to
such breach or default and, at Whitehead's option, to cure or
remedy such breach or default as if Whitehead weré a mortgagee
permitted under this Agreement or.under.the .Development
Agreement; (ii) upon the proper completion of sucthmprovements
and written request made to the Authority, Whitehead shall be
entitled to a certification by the Authority to such effect in
the manner provided in Section 307 of this Agreement; and (iii)
in the event of any violation of this‘Agreement referred to in
Sectioﬁ 704(b) of Part II hereof, other than a failure to pay
real estate taxes or assessments or a payment in lieu of taxes,
or in Section 704(c) of Part II hereof, the Authority -shall not
exercise any right to re-enter and take possession of the
Property or to terminate the estate conveyed by the Deed to the
Redeveloper (or its authorized designee) so long as no default,
violation or failure referred to in Section 704(a) of Part II
hereof has occurred and if any such default, violation or failure
has occurred, it has been cured or remedied and so long as
Whitehead is diligently proceeding with the construction of the
Improvements in accordance with this Agreement."
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(C) If the Authority shall enter into the Whitehead

Expansion SLDC, upon the conveyance of the Tract to the

- redeveloper pursuant to. the .Whitehead Expansion SLDC, (i) the

Developer shall pay to the Authority Two Hundred Thousand Dollars
($200,000.00), or Two Hundred Twenty Thousand Dollars
{$220,000.00) if such conveyancé shall occur later than the
expiration of one (1) year following the date of this Amendment
and (ii) prior to the expiration-of the term.on February 28, 1896
of the Lease dated February 6, 1991 between the Authority, as
tenant, and the Trustees of Four Cambridge Center Trust ("4CCT"),
as landlord, respecting 1,617 square feet of rentablé‘floor area
in the building known as and numbered Four Cambridge Center,
Cambridge, Massachusetts (the "Authority Lease"), the Developer
shall, at the Developer's opﬁion, either (xj cause 4CCT to extend
the term of the Authority Lease until February 28, 2001 upon the
same terms and conditions or (y) cause the owner of another
building, as determined by the Developer, in the Parcel 3
Developmenf Area or the Parcel 4 Development Area to enter into a
lease with the Authority for premises of approximately the same
siie and relocate the Authority to such new premises for a term
commencing on such relocation and expiring on February 28, 2001
and otherwise upon the same terms and conditions as the Authority
Lease and the Developer (or the owner of such other building)
shall pay for the Authority's reasonable out-of-pocket moving .
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costs and costs of printing stationery with the Authority's new
address and printing and méiling notices of the Authority's
change of address.

6. The Authority and the Developer hereby confirm their
intention and agreement upon the execution of the Original Parcel
3 and 4 Development Agreement and hereby confirm such intention‘
and agreement as applicable to the Parcel 3 and 4 Development
Agreement as amended, that to the fullest extent legally possibie
(a) the terms and conditions of the Parcel 3 and 4 Devélopment

Agreement shall be covenants running with that portion of the

~Parcel 3 and 4 Development Area owned by the Authority from time

to time (the "Authority's Land") for the benefit of the Developer

and any successors and assigns of the Developer permitted by the

. Parcel 3 and 4 Development Agreement and those Parcel 3 and 4

Individual Parcels conveyed pursuant to the terms of the Parcel 3
and 4 Development Agreement and as a burden on the Authority's
Land and (b) such terms and conditions shall, in any event, and
without regard to technical ﬁlassification or designation, legal
or otherwise, be, to the fullest extent permitted by law or
equity, binding for the benefit of the Developer and the
Developer's successors and assigns permitted by the Parcel 3 and
4 Development Agreement, against the Authority, its successors

and assigns, and any subsequent owner of the Authority's Land.
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7. The Developer hereby consents and agrees that the term
of the Renewal Plan may be extended so that the date of the
expiration of the Renewal Plan may be changed to "August 30,
2010" wherever the same appears in the Parcel 3 and 4 Development
Agreement or any exhibit thereto, any supplemental land
disposition contract or any deed made or to be made pursuant
thereto, and all of the covenants, conditions and provisions
which remain in effect until -the -expiration of the Renewal Plan
shall thereafter be deemed to remain in full force and effect
until August 30, 2010. The Developer hereby agrees to execute
and deliver, and to use best efforts to cause the grantees
(subject to approval of their mortgagees) and mortgagees of
Parcel 3 and 4 Individual Parcels to execute and deliver,
appropriate instruments, requested by the Authority to implement
the.foregoihg extension. The Authority shall seek to obtain all
approvals legally required to effectuate such extension of the
‘term of the Renewal Plan. |

8. Section 2{c) of Part I of Exhibit F of the Original
Parcel 3 and 4 Development‘Agreement; as amended by Paragraph
B(22) of the 1991 Amendment to Development Agreements, is hereby
amended by adding at the end thereof the following additional
sentence:;

"Notwithstanding the foregoing terms of this Section

2(c), no amounts shall be payable by thé Redeveloper to the
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Authority pursuant to this Section 2(c) if the Tract or the
improvements thereon are subject to an agreement pursuant to
Massachusetts General Laws Chapter 121A or any other
agreement satisfactory to the City of Cambridge providing
for payments in lieu of real estate taxes."

9. Paragfaph B(6) of the Oriéinal Parcel 3 and 4
Development Agreement is hereby amended by adding after the words
"any such contract" in the seventh (7th) line of the first
paragraph thereof the following words: "or any supplemental land
‘disposition contract entered into by the Developer or any .
affiliate of the Developer pursuant to the Parcel 2 Development
Agreement."”

10. Except as herein amended, the Parcel 3 and 4
Develcopment Agreement shall remain unchanged and in full force

and effect. All references to the "Parcel 3 and 4 Development
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Agreement" sﬁall_be deemed to be references to the Parcel 3'and-4
Development Agreement as herein amended.

WITNESS the execution. hereof under seal as of the day and
year first above written.

CAMBRIDGE REDEVELOPMENT AUTHORITY
Pl 7

N
By\é)/ EAAAAL Lrdn <~ Nl ot
7
.

s
A

A4
#CAMBRIDGE CENTER ASSOCIATES

By
 MORTZMER

. ZUCKERMAN, GENERAL
PARTNER :

By A _
EDWERD\KifiijDE, GENERAL PARTNER
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AMENDMENT NO. 10 TO PARCEL 3 and 4 DEVELOPMENT AGREEMENT

AMENDMENT NO. 10 T0 PARCEL 3 and 4 DEVELOPMENT AGREEMENT
(hereinafter the "Parcel 3 and 4 Tenth Amendment" or the

"Amendment") dated as of Selember {4 , 1994 (hereinafter

the "Date" of this Amendment), by and between CAMBRIDGE
REDEVELOPMENT AUTHQORITY (hereinafter, with its successors and
assigns, the "Authority"), having its office at Four Cambridge
Center, Cambridge, Massachusetts, and CAMBRIDGE CENTER
ASSOCIATES, a Massachusetts general partnership (hereinafterf
with its successors and assigns, the "Developer”), in which‘ |
MORTIMER B. ZUCKERMAN and EDWARD H. LINDE are the general

partners, having.its office at 8 Arlington Street, Boston,

Massachusetts.
A, Statement of Facts
1. By Development Agreement dated June 11, 1879 (the

"Original Parcel 3 and 4 Development Agreement") as amended by
AmeﬁdmentrNo. 1 dated May 29, 1980 (the "Parcel 3 and 4 First
Amendment"), Amendment No. 2 dated December 22, 1981 (the "Parcel
3 and 4 Second BAmendment"), Amendment No. 3 dated April 14, 1982
(the "Parcel 3 and 4 Third Amendment"), Amendment No. 4 dated
rDecember 19, 1983 (the "Parcel 3 and 4 Fourth Amendment"),
Amenament No. 5 dated May 30, 1986 (the “"Parcel 3 and 4 Fifth
Amendment"), Amendment No. 6 dated April 1, 1988 (the "Parcel 3
and 4 Sixth Amendment"), Amendment to Development Agreements

dated Jaﬁuary 14, 1991 (referred to herein as either the "Parcel



2 Fourth Amendment”, the "Parcel 3 and 4 Seventh Amendment" or
the "1991 Amendment to Development Agreements"), Amendment to
Development Agreements dated ﬂay 28, 1993 (referred to herein as
either the "Parcel 2 Fifth Amendment," the "Parcel 3 and 4 Eighth
Amendment" or the "1993 Amendment to Development Agreements") and
Amendment No. 8 to Parcel 3 and 4 Development Agreément dated
September 29, 1993 {(the "Parcel 3 and 4 Ninth Amendment")
{(collectively, the "Parcel 3 and 4 Development Agreement" or the
"Development Agreement"), between the Authority and the
Developer, the Authority agreed to convey to the Developer in
stages and the Developer agreed to purchase from the BRuthority
and redevelop in stages, the developable area within Parcel 3 and
Parcel 4 of the Kendall Square Urban Renewal Area (the "Urban
Renewal Area") as shown on Exhibit A to the Original Pafcel 3 and
4 Development Agreement, as amended by Section 1 of the Parcel 3
and 4 Fifth Amendment:(reﬁerred to in the Original Parcel 3 and 4.
Development Agreement and hereafter sometimes referfed to
collectively as the "Development Area" and hereinaftér sometimes
referred to és the "Parcel 3 Development Area" and "Parcel 4
Development Brea" respectively) upon the terﬁs and conditions set
forth in the Parcel 3 and 4 Development Agreement.

2. The Authority and the Deﬁeloper have agreed that in
order to further their agreements and accomplish the purposes
embodied by the Parcel 3 and 4 Development Agreement more
effectively in light of both past experience in implementing the
Parcel 3 and 4 Deveiopment Agreement and current and anticipated

economic, development and other conditions, it is necessary and



desirable to make certain amendments to the Parcel 3 and 4
Development Agreement as hereinafter set forth.
B. Agreement of the Parties
NOW THEREFORE, each of the parties hereto, for and in
consideration of the promises and the mutual obligations herein
contained, and for other good and valuable consideration, the
receipt and sufficiency of which is hereby severally
acknowledged, does hereby covenant and agree with the other as
follows:
1. The first sentence of Paragraph B(1ll)(d) of the Original
Parcel 3 and 4 Development Agreement, as amended by Paragraph
B(12) of the 1991 Amendment to Development Agreements, is hereby
deleted in its entirety and shall be of no further force and
effeét and the following shall be substituted therefor:
Subject to the prior written consent of the Authority, which
consent shall not be unreasonably withheld or delayed, the
Developer may form separate limited partnerships with
reépect to separate Individual Parcels and may admit, as
limited partners, individuals or other business entities for
the.pdrposé of entering ihto supplemental land disposition
~contracts for Ihdividual Parcels so long as either (i)
Mortimer Bf Zuckerman and Edward H. Linde, either
individually or as the sole partners of a general
partnership, are the general partners thereof or (ii) a

corporation of which Mortimer B. Zuckerman and Edward H.
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Linde collectively own, either individually or as sole
partners of a general partnership,:more than fifty peréeht
(50%) of the shares is the sole general partner thereof,
pfovided that in either event (a) {(x) Mortimer B. Zuckerman
and Edward H. Linde, either individually or as sole partners
of a general partnership, and (y) officers of Boston
Properties, Inc., either individually or through one (1)} or
more 1limited partnerships the sole general partner of which
is either an officer bf Boston Properties, Inc. or Boston
Properties, Inc., collectively own more than fifty (50%) of
the total partnership intefest in each such partnership and

{b) Mortimer B. Zuckerman and Edward H. Linde have absclute

control and management of the carrying out of such

supplemental land disposition contracts; provided, however,
that in the case of the death or incapacity of one of

Mortimer B. Zﬁckerman or Edward H. Linde, any ownership

interest which the foregoing requires to be held by

Mortimer B. Zuckerman and Edward H. Linde, shall be held by

the other.

2. The Original Parcel 3 and 4 Development Agreement is
amended by revising Section 9(r) of Part I of Exhibit F thereto
by deleting the words added after the words "the total
partnershiﬁ interest" by Paragraph B(19){b) of the 1991 Amendment
to Development Agreementé and adding after such words "the total

partnership interest" the following additional words:
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Oor so long as said Mortimer B. Zuckerman and Edward H, Linde
are, prior to such completion, the owners, either
individually or as sole partners of a general partnership,
of fifty percent (50%) of the stock of a corporate entity
that is the sole general partner in such a partnership and
also ownradditional limited partnership interests such that
collectively, (x) the limited partnership interest of
Mortimer B. Zuckerman and Edward H. Linde, (y) any limited
partnership interests owned by officers of Boston
Properties, Inc., either individually or through one (1) or
more limited partnerships the sole general partner of which
is either an officer of Boston Properties, Inc¢. or Boston
Properties, Inc., and (z2) the general partnership interest
of such corporate generél partner, comprise more than fifty
percent (50%) of the total partnership iﬁterest; provided
however, that in the case of the death or incapacity of one
of Mortimer B. Zuckerman or Eanrd H. Linde, any ownership
interést which the foregoing requires to be held by
Mortimer B. Zuckerman and Edward H. Linde, shall be held by
the other.
3. Excepf as herein amended, the Parcel 3 and 4
Development Agreement shall remain unchanged and in £full force
and effect. BAll references to the "Parcel 3 and 4 Development

Agreement" shall be deemed to be references to the Parcel 3 and 4

- Develcpment Agreement as herein amended.
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WITNESS the execution hereof under seal as of the day and
o year first above written.
CAMBRIDGE REDEVELOPMENT AUTHORITY

PRI 7
N, . o2 L P
By ”mﬂdhxp4;< LS N v

///

CAMBRIDGE CENTER ASSOCIATES

By Gt

MORTIMEX B. ZUCKERMAN, GENERAL
ARTNER

By

EDWARD ﬁ.VQﬂNDE, GENERAL PARTNER

- amd\parc3&4.10



AMENDMENT NO. 11 TO PARCEL 3 and 4 DEVELOPMENT AGREEMENT
- (hereinafter the “Parcel 3 and 4 Eleventh Amendment” or this “Amendment”) dated as of
June 23, 1997 by and between CAMBRIDGE REDEVELOPMENT AUTHORITY
(hereinafter, with its successors and assigns, the “Authority™), having its office at Four
Cambridge Center, Cambridge, Massachusetts, and BOSTON PROPERTIES LIMITED
PARTNERSHIP, a Delaware limited partnership (hereinafter, “BPLP"), having its office at
8 Arlington Street, Boston, Massachusetts, as assignee pursuant to an Assignment and
Assumption of Development Agreement, dated as of the darte hereof, from Cambridge Center

Associates (hereinafter, “CCA”™), a Massachusetts geperal partaership in which Mortimer B.
Zuckerman and Edward H. Linde are the general partners.

A.  Statement of Facts

1.” By Development Agreement dated June 11, 1979 (the “Original Parcel 3 and 4
Development Agreement”) as amended by the Prior Amendments (described below) (as so
amended and inclusive of all exhibits thereto, collectively, the “Parcel 3 and 4 Development
Agreement” or the “Development Agreement”™), between the Authority and CCA, the
Authority agreed to convey to CCA in stages and CCA agreed to purchase from the Authority
and redevelop in stages, the developable area within Parcel 3 and Parcel 4 of the Kendall
Square Utban Renewal Area (the “Urban Renewal Area”) as shown on Exhibit A to the
Original Parcel 3 and 4 Development Agreement, as amended by Section 1 of the Parcel 3 and
4 Fifth Amendment (referred 1o in the Original Parcel 3 and 4 Development Agreement and
hereinafter sometimes referred to collectively as the “Development Area” and hereinafter
sometimes referred to as the “Parcel 3 Development Area” apd “Parcel 4 Development Area”
respectively) upon the terms and conditions set forth in the Parce] 3 and 4 Development .
Agreement, Capitalized terms used but not defined herein shall have the meanings ascribed to

them in the Parcel 3 and 4 Development Agreement.
The Prior Amendments consist of the following:
Amendment No. 1 dated May 29, 1980 (the “Parce] 3 and 4 First Amendment”);

Amendment No. 2 dated December 22, 1981 (the “Parcel 3 and 4 Second
Amendment”); :

- Amendment No. 3 dated April 14, 1982 (the “Parcel 3 and 4 Third Amendment”);

Amendment No. 4 dated December 19, 1983 (the “Parcel 3 and 4 Fourth
Amendment”);

Amendment No, 5 dated May 30, 1986 (the “Parcel 3 and 4 Fifth Amendment™);

Amendment No. 6 dated April 1, 1988 (the “Parcel 3 and 4 Sixth Amendment™);



Amendment to Development Agreements dated January 14, 1991 (referred to herein as
either the “Parcel.2 Fourth Amendment,” the “Parce] 3 and 4 Seventh Amendment” or ]

the “1991 Amendment to Development Agreements”);

Amendment to Development Agreements dated May 28, 1993 (veferred to herein as
either the “Parce] 2 Fifth Amendment,” the “Parcel 3 and 4 Eighth Amendment” or the
“1993 Amendment to Development Agresments™);

Amendment No. 9 to Parcel 3 and 4 Development Agreement dated September 29,
1993 (the “Parcel 3 and 4 Ninth Amendment”); and

Amendment No. 10 to Parcel 3 and 4 Development Agreement dated September 14,
1994 (the “Parcel 3 and 4 Tenth Amendment”),

2. BPLP is a Delaware limited partnership the sole general partner of which is
Boston Properties, Inc. (“BPI”), a publicly traded real estate investment trust formed to
succeed to the real estate operations of the predecessor company founded by Mortimer B.
Zuckerman apd Edward H. Linde, of which CCA was an affiliate. Pursnant to a certain
Assignment and Assumption of Parcel 3 and 4 Development Agreement between CCA and
BPLP, dated as of the date hereof, CCA has assigned to BPLP, and BPLP has accepted and
assumed, 2l of CCA’s right, title and interest in and to, and obligations under, the Parcel 3
and 4 Development Agreement, '

3. “The Authorjty and BPLP have agreed that in order to effectuate and reflect the
assignment of all of CCA’s right, title and interest in and to, and obligations under, the Parcel
3 and 4 Development Agreement to BPLP, it is necessary and desirable to make certain
amendments to the Development Agreement as hereinafter set forth.

B.  Agreementof the Parties
NOW THEREFORE, each of the parties hereto, for and in consideration of the
promises and the omtual obligations herein contained, and for other good and valuable

consideration, the receipt and sufficiency of which are hereby severally acknowledged, does
hereby covenanr and apree with the others as follows:

1.  Consent. The Authority hereby consents to the assignment of all of CCA’s
right, title and interest in and to, and obligations under, the Parce! 3 and 4 Development
Agreement from CCA to BPLP and the assumption thereof by BPLP.

2.  Developer. From and after the effective date hereof, all references to “the
Developer," “Cambridge Center Associates,” or “CCA” in the Parcel 3 and 4 Development
Agreement shall be deemed to refer 10 BPLP; CCA and (except as otherwise set forth in
Section B.4 below) its partners hereby being relieved of all liability and obligations thereunder.

3. Personal Obligations. Reference is made to the obligations of Mortimer B.
Zuckerman and Edward H. Linde under the Parcel 3 and 4 Development Agreement pertaining

2
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to the construction of structured parking, personal guaranties specifically referred to in the last
sentence of Paragraph B(1)(a) 2ad in Exhibit G of the Parcel 3 and 4 Development Agreement

--and for rentals ‘under leases of sites for temporary parking and any guaranty of a construction
loan, all as reférenced in Paragraphs B(1)(2), B(3)(b), and B(15)(b) of the Parcel 3 and 4
Development Agreement, in Part [, Section 9(z) (modifying Part I, Section 801) and in the
final paragraph of the Form of Deed attached to Exhibit F, Form of Supplemental Land
Disposition Contract, and in Section 12 of Exhibit H, Form of Lease Agreement for
Temporary Parking (collectively, the “Personal Obligations™). The Authority hereby
acknowledges that all of the Personal Obligations with respect to all Tracts which have been
conveyed by the Authority prior to the date hercof and all other Personal Obligations under
any agreements entered into prior to the date hereof have been fully and completely satisfied,
in compliance with the requirements of the Parcel 3 and 4 Development Agreement and any
agreements entered into pursuant thereto, the Renewal Plan and the Cambridge Zoning
Ordinance, and are hereby discharped.

4. Substitution of BPLP as Obligor on Future Personal Obligations. This
Amendmeént does not and shall not be construed to release Mortimer B. Zuckerman or - .
Edward H. Linde from any liability for Personal Obligations with respect to Tracts not yet
conveyed by the Authority or under any agreements to be entered into after the date of this
Amendment pursuant to.the Parcel 3 and 4 Development Agreement. The Authority agrees,
however, that BPLP may, at any time, request that BPLP be substituted for
Mortimer B. Zuckerman and Edward H. Linde as the obligor for any and all such Personal
Obligations under the Parcel 3 and 4 Development Agreement. The Authority may grant or
deny its consent to such substitution, in its discretion, after reviewing audited financial
statements of BPLP and BPI for the most recent fiscal quarter and fiscal year. If the Authority
grants its consent to such substiturion, then the Authority and BPLP shall enter info a suitable
amendment to the Parcel 3 and 4 Development Agreement to effectuate such substitution and
the Authority shall release Mortimer B. Zuckerman and Edward H. Linde fully as the obligors
under such Personal Obligations. The Authority agrees to respond to any such request of
BPLP within thirty (30) days or any longer period as may be offered by BPLP.

5. Payments and Construction Activity.

(@  The Authority acknowledges and agrees that all payments of
Development Deposits and purchase prices pursuant to the Parcel 3 and 4 Development
Agreement shall now and hereafter be deemed to have been made by BPLP, and that all
references in the Parcel 3 and 4 Development Agreement to commencement of
construction by the Developer as of any date shall include, without limitation,
commencement of all construction prior to or as of such date by any and all
Redevelopers under one or more supplemental land disposition contracts entered into
pursuant to the Parcel 3 and 4 Development Agreement. Without limiting the
generality of the foregoing and in particular its application to the provisions of
Paragraphs B(1)(c) and B(3)(2) of the Parce] 3 and 4 Development Agreement (as
amended through the Parcel 3 and 4 Ninth Amendment) and Paragraphs B(2)(A) and
(B) and B(2)(D) of the Parcel 3 and 4 Ninth Amendment, Paragraph B(2)(C) of the



Parcel 3 and 4 Ninth Amendment is hereby deleted in its entirety and the following
paragraph is substituted therefor:

“Pursuant to the Parcel 2 Sixth Amendment, the Developer shall have the right
to make certain payments to the Authority which are referred to in the Parcel 2
Sixth Amendment and bereinafter referred to as “Additional Parcel 2
Development Deposits,” The Existing Development Deposit, any Additional
Parcel 3 and 4 Development Deposits made pursuant to Paragraph B(2)(B)
above and any additional Parcel 2 Development Deposits made pursuant to the
Parcel 2 Sixth Amendment are hereinafter collectively called “Development
Deposits.” Any Development Deposits made by the Developer which have not
been previously applied or returned to the Developer as provided in this

. Paragraph B(2)(C) or as provided in the Parcel 2 Development Agreement shall

be applied, (i) at the election of the Developer pursuant to the Parcel 3 and 4
Development Agreement to the purchase price of any Parcel 3 and 4 Individual
Parcel conveyed pursuant to the Parcel 3 and 4 Development Agreement and to
any deposit which must be made towards such purchase price upon the
execution of a license agreement respecting the use of such parcel prior to the
conveyance thereof as provided in Paragraph B(17) of the 1991 Amendment to
Development Agreements, or (ii) at the election of the Developer pursuant to the
Parcel 2 Development Agreement to the purchase price of any Parcel 2
Individual Parcel conveyed pursuant to the Parcel 2 Development Agreement
and to any deposit which must be made toward such purchase price upon the
execution of a license agreement respecting the use of such parcel prior to the

. conveyance thereof as provided in Paragraph B(17) of the 1991 Amendment to

Development Agreements. The value of the Development Deposits for the
purposes of such application shall be the amount of such Development Deposit
when paid to the Authority without any obligation of the Authority to add - '
inmterest to such amount, Notwithstanding anything contaired to the contrary in
this Paragraph B(2)(C), all Development Deposits and the payments of any
purchase prices made hereunder whenever made shall be deemed to have been
made by Boston Properties Limited Partnership.”

()  Paragraph B(2)(B) of the Parcel 3 and 4 Ninth Amendment shall be

amended as follows:

(69 The dollar figure referred to in the last line .of subparagraph (iv)
shall be increased from $1,000,000 w $1,250,000.

(#) The dollar figure referred to in the last two lines of subparagraph
(v) shall be increased from $1,250,000 to $1,500,000.

(i) The dollar figure referred to in the last two lines of subparagraph
(vi) shall be increased from $1,500,000 to $1,750,000,

(iv)  Subparagraphs (vii) and (viii) shall be deleted in their entirety.
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6. Transfers.

(@)  Paragraph B(11) of the Parcel 3 and 4 Development Agreement (as
amended most recently by the Parcel 3 and 4 Tenth Amendment) is hereby amended as

follows:

@ Paragraph B(11)(b) shall be deleted in its entirety and the
following paragraph substituted therefor:

“It is hereby understood and agreed that Boston Properties, In¢. or an
entity directly or indirectly controlled by it will be the sole general
partner of the Developer.”

(i)  Paragraph B(11)(c) (i) shall be amended by deleting the word
“and” at the end of such paragraph and substituting’ thc following clause
therefor:

“provided, however, that any and all interests in the Developer and in
Boston Properties, Inc. shall be freely transferable without obtaining the
prior written consent of the Authority provided only that Boston,
Properties, Inc. or an entity directly or indirectly controlled by it shall be
the sole general partner of the Developer; and”

(i) Paragraph B(11)(C)(i) shall be amended by inserting the
following clause at the end of such paragraph immediately preceding the period:

“provided, however, that any and all interests in the Developer and in
Boston Properties, Inc. shall be freely transferable without obtaining the
prior written consent of the Authority provided only that Boston
Praperties, Inc. or an entity directly or indirectly controlled by it shall be
the sole gcncral partner of the Developer.”

. (iv)  Paragraph B(11)(d) shall be deleted in its entirety and the
following paragraph substituted therefor:

- “Notwithstanding anything to the contrary in this Agreement, the
Developer may assign alf or any portion of its rights with respect to
separate Individual Parcels to subsidiaries and/or affiliates of the -
Developer or Boston Properties, Inc., provided that the Developer or
Boston Properties, Inc. has a direct or indirect controlling interest in
such subsidiary and/or affiliate. In the event of a breach of the
provisions of this Paragraph B(11) or in the event that at any time neither
Boston Properties, Inc. nor an entity directly or indirectly controlled by
Boston Properties, Inc. shall be the sole general partmer of Developer,
then at the opton of the Authority, the Developer shall be deemed to be
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in breach of and default under this Agreement and the Authority shall
have no further obligations hereunder and shall, in addition to such other
remedies as it'may have hereunder, be free to deal with any party with
respect (o the Development Area not then covered by 2 supplemental
Iand disposition contract and the development thereof.”

()  Part I, Sections 9(o) through (f), (w) and (x) of Exhibit F to the Parce] 3
and 4 Development Agrecment are modified as follows:

@  PartI, Section 9(c) is deleted in its entirety and the following
substituted in its place:

“Section 501 hereof is hereby amended by deleting clause (c) thereof in
its entirety and the words “and its stockholders” in the following line
and substituting the following for clause (c): “the fact that a change with
respect to the identity of the parties in control of the Redeveloper is for
practical purposes a transfer or. dxsposxuon of the Property then owned
by the Redeveloper,”

(i) Part I Section 9(p) is deleted in its entirety and the followmg
substituted in its place:

“Section 502 hereof is hereby deleted in'its entirety and the following
inserted in its place:

“Prohibition Against Change of Control, For the foregoing
reasons, the Redeveloper represents and agrees that except with
the prior written agreement of the Agency to the confrary, the
Redeveloper shall be an entity controlled directy or indirectly by
Boston Properties Limited Partnership (“BPLP”) or by Boston
Properties, Inc., and so long as the Redeveloper is an entity
controlled directly or indirectly by BPLP,. then Boston Properties,
Inc. or an entity directly or indirectly controlled by it shall be the
sole general partner of BPLP. The Redeveloper may assign or.
convey all or any portion of its right, title and/or interest with
respect to the Property or pogtions thereof or interests therein to
subsidiaries and/or affiliates of the Redeveloper, BPLP or Boston
Properties, Inc., provided that at all times the Redeveloper, BPLP
or Boston Properties, Inc, has a direct or indirect controlling
interest in such subsidiary and/or affiliate. It is understood and
agreed that any and all interests in BPLP and in Boston
Properties, Inc. shall be freely transferable withour obtaining the
prior written consent of the Agency provided only that Boston
Properties, Inc, or an entity directly or indirectly controlled by it
shall be the sole general partner of BPLP.’”



(iii) PartI, Section 9(r) is amended by deleting the remaining portion
thereof following the words “admirting from time to time individuals or other
business entities” and substituting the following in its place:

“as equity owners or otherwise transferring direct or indirect inferests in
the Redeveloper (provided that at all times the Redeveloper shall be an
entity controlled directly or indirectly by BPLP or by Boston Properties,
Inc. and that so long as the Redeveloper is an entity controfled directly
or indirectly by BPLP, then Boston Properties, Inc. or an entity directly
or indirectly controfled by it shall be the sole general partner of BPLP),
or from assigning or conveying all or any portion of its right, title,
and/or interest with respect to the Propetty or portions thereof or
interests therein to subsidiaries and/or affiliates of the Redeveloper,
BPLP or Boston Properties, Inc., provided that at all times the
Redeveloper, BPLP or Boston Propcrues Inc. has a direct or indirect
controlling interest in such subsidiary and/or affiliate. It is understood
and agreed that any and all interests in BPLP and in Boston Properties,
Inc. shall be freely transferabie without obtaining the prior written
consent of the Agency provided only that Boston.Properties, Inc. or an
entity directly or indirectly controlled by it shall be the sole general

- partner of BPLP.”

(iv)  Part], Section 9(s) is amended by deleting the words “stock or
partnership” and substituting therefor the word “equity.”

(v)  Part], Section 9(t) is deleted in its entirety and the following is
substituted in its place:

““Section 504 hereof is amended by deleting clauses (a) and (b) thereof in
their entirety and substituting therefor the followina:

‘the Redeveloper shall prompdy notify the Agency of any and all
changes in control of Redeveloper and, upon request of the
Agency, furnish the Agency with a complete statement,

“subscribed and sworn to by a senior executive of Redeveloper,
setting forth all of the legal holders of interests in Redeveloper
and the manner in which control is maint2ined as required under
this Agreement.’”

(vi)  Part 1, Section 9(w) is amended by deleting the words beginning
“inserting the words” and ending with the word “stock,” and substituting the
following in their place:

“de'leting the words ‘in the ownership or distribution of the stock of the
Redeveloper or.””



(vii) Partl, Section 9(x) is amended by deleting the words beginning
“inserting the words” and ending with the word “stock,” and substituting the

following in their place:

“deleting the words ‘in the ownership or distribution of the stock of the
Redeveloper or.’”

7. Hazardous Materials. BPLP hereby acknowledges and agrees that it is satisfied
with the Authority’s performance of its obligations pursuant to the provision added to Part I,
Section 9(a) of Exhibit F to the Original Parcel 3 and 4 Development Agreement by
Paragraph 27 of the Parcel 3 and 4 Seventh Amendment (the “Hazardous Materials Provision™)
and that the language contained in the Hazardous Materials Provision need not be inserted in
each supplemental land disposition contract for Tracts that include the land located ar the
northeast corner of the Parcel 3 Development Area upon which 4 gasoline station and
autormobile repair facility was located as of January 1, 1991, Accordingly, Paragraph 27 of the
Parcel 3 and 4 Seventh Amendment shall be of no further force and effect and Part I, Section
9(a) of Exhibit F to the Parcel 3 and 4 Development Agreement is hereby amended to read in
its entirety as it was constituted prior to Parcel 3 and 4 Seventh Amendment.

8. Addirional Conforming Changes to Exhibits.

@) The introductory paragraph of the form of Supplemental Land
Disposition Contract set forth in Exhibit F to the Parcel 3 and 4 Development
Agreement shall be amended by deleting the remainder of the paragraph after the words

(“hereinafter called “City™), Massachuserts,” and substituting therefor the following:

“and , 4 (which, together with its successors
and assigns, is heremafter called “Redeveloper”) which Redeveloper shall be (i)
an entity controlled directly or indirectly by Boston Properties Limited
Parmership or by Boston Properties, Inc., provided that so long as the
Redeveloper is an eptity controlled directly or indirectly by Boston Properties
Limited Partnership, then Boston Properties, Inc. or an entity directly or
indirectly controlled by it shall be the sole generat partner of Boston Properties
Limited Partnership, or (ii) an affiliate of such entity or an affiliate of Boston
Properties Limited Partnership or Boston. PrOperues, Inc., and having its

principal office at

(®)  The signawre block following that of Cambridge Redevelopment
Authority in the form of Supplemental Land Disposition Contract set forth in Exhibit F
of the Parcel 3 and 4 Development Agreement shall be deleted and the following
signature block shall be substituted therefor:

“REDEVELOPER:

Attest: By:
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()  The signamre block following thar of Cambridge Redevelopment

Authority in the form of Deed set forth in Exhibit F of the Original Parcel 3 and 4

Development Agreement shall be deleted and the followmg signature block shall be
substituted therefor:

\

“REDEVELOPER:

Atrest: By:

(d)  The introductory paragraph to the Form of Lease Agreement for
Temporary Parking set forth in Exhibit H of the Parcel 3 and 4 Development
Agreement shall be amended by deleting the remainder of the paragraph after the words
“Cambridge, Massachusetts,” and substituting therefor the following:

“and , 4 (which, together with its
successors and assigns, is heremafter called “Lessee™) which Lessee shall be

(i) an entity controlled directly or indirectly by Boston Properties Limited -
Parmership or by Boston Properties, Inc., provided that so long as the Lessee is
an entity controlled directly or indirectly by Boston Properties Limited .
Partnership, then Boston Properties, Inc. or an entity directly or indirectly
controlled by it shall be the sole gensral partner of Boston Properties Limited
Partnership, or (if) an affiliate of such entity or an affiliate of Boston Properties
Limited Partnership or Boston Properties, Inc., and having its principal office at

(¢)  The form of Access Agreement artached as Exhiblt A to the Parcel 3 and
4 Seventh Amendment shall be amended as follows:

() - All references to Cambridge Center Associates or CCA shall be
modified to refer to (A) an entity controlled directly or indirectly by Boston
Properties Limited Partnership or by Boston Properties, Inc., provided that so
long as such entity is controlled directly or indirectly by Boston Properties
Limited Partnership, then Boston Properties, Inc. or an entity directly or
indirectly controlled by it shall be the sole general partner of Boston Properties
Limited Partnership, or (B) au affiliate of such entity or an affiliate of Boston
Properties Limited Partnership or Boston Properties, Inc.; and
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(i)  The signature block follo&im that of Cambridge Redevelopment
Authority shall be deletcd and the following signature block shall be substituted

therefor

“[BOSTON PROPERTIES ENTITY]

By: ”

® The form of Construction Staging License Agreement attached as Exhibit
B to the Parcel 3 and 4 Seventh Amendment shall be amended as follows;

@) All references to Cambridge Center Associates or CCA shal] be
modified to refer to (A) an entity controlled directly or indirectly by Boston
Properties Limited Parmership or by Boston Properties, Inc., provided that so
long as such entity is controlled directly or indirectly by Boston Properties
Limited Partnership, then Boston Properties, Inc. or an entity directly or
indirectly controlled by it shall be the sole general partner of Boston Properties
Limited Partuership, or (B) an affiliate of such entity or an affiliate of Boston
Properties Limited Partnership or Boston Properties, Inc.; and

(i)  The signature block shall be amended by deleting the bracketed
words following the word “By:"” and substituting a blank line therefor.

(g)  The form of Escrow Agreement attached as Exhibit C to the Parcel 3 and
4 Seventh Amendment shall be amended as follows: .

M All references to Cambridge Center Associates or CCA or its
affiliates shall be modified to refer to the entity entering into the SLDC, which
shall be (A) an entity controlled directly or indirectly by Boston Properties
Limited Partnership or by Boston Properties, Inc., provided that so long as such
entity is controlled directly or indirectly by Boston Properties Lirnited
Partnership, then Boston Properties, Inc. or an entity directly or indirectly
controlled by it shall be the sole general partner of Boston Properties Limited
Partnership, or (B) an affiliate of such entity or an affiliate of Boston Properties
Limited Partnership or Boston Properties, Inc.; and

(i)  The signature block following that of Cambridge Redevelopment

Authority shall be deleted and the following sxgnarure block shall be substituted
- therefor: ‘

10
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“[INSERT NAME OF BOSTON PROPERTIES
AFFILIATE WHICH ENTERED INTO SLDC WITH
- THE AUTHORITY FOR THE TRACT CONVEYED]:

By: ?

(i) The form of Certificate of Completion attached as Exhibit B to

the form of Escrow Agreement attached as Exhibit C to the Parcel 3 and 4
Seventh Amendment shall be amended as follows: all references to Cambridge
Center Associates or CCA or its affiliates shall be modified to refer to the entity

" entering into the SL.LDC, which shall be (A) an entity controlled directly or
indirectly by Boston Properties Limited Partnership or by Boston Properties,’
Inc., provided that so long as such entity is controlled directly or indirectly by
Boston Properties Limited Partnership, then Boston Properties, Inc. or an entity
directly or indirectly controlled by it shall be the sole general partner of Boston
Properties Limited Partnership, or (B) an affiliate of such entity or an affiliate of
Boston Properties Limited Partnership or Boston Properties, Inc.

0. Except as herem amended, the Parcel 3 and 4 Development Agreement shall |
remain unchanged and in full force and effect. All references to the “Parcel 3 and 4
Development Agreement” shall be deemed to be references to the Parcel 3 and 4 Development
Agreement as herein amended. It is understood and acknowledged that the amendments herein
made to the Parcel 3 and 4 Development Agreement shall not affect any Supplemental Land
Disposition Contract previously entered into pursuant to the Parcel 3 and 4 Development
Agreement as heretofore constituted, or with respect to any land conveyed under any such
Supplemental Land Disposition Contract.

10.  Inthe event that for any reason this Amendment or the assignment of all of
CCA'’s right, title and interest in and to, and obligations under, the Parcel 3 and 4
Development Agreement to be BPLP shall be found contrary to law or in any way invalid, men
such assignment shall be void and CCA. shall continue to hold all of its right, title and interest
in and 1o, and obligations under, the Parcel 3 and 4 Development Agreement as if no
assignment had occurred, and this Amendment (excluding, however, this sentencg) shall be
void and the Parcel .3 and 4 Development Agreement shall continue in full force and effect as
constituted prior to this Amendment,

WITNESS the execution hereof under seal as of the day and year first above written.

CAMBRIDGE REDEVELOPMENT
AUTHORITY

Sullivan

acqueline 8.
Chairman
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BOSTON PROPERTIES LIMITED
PARTNERSHIP

By: Boston Properties, Inc., its general partner

, President and

DOCSD\504171.11
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AMENDMENT NO. 12 TO PARCEL 3 and 4 DEVELOPMENT
AGREEMENT

AMENDMENT NO. 12 TO PARCEL 3 and 4 DEVELOPMENT
AGREEMENT (hereinafter the "Parcel 3 and 4 Twelfth Amendment" or
this "Amendment") dated as of March 11, 1998 by and between
CAMBRIDGE REDEVELOPMENT AUTHORITY (hereinafter, with its
successors and assigns, the "Authority"), having its office at Four
Cambridge Center, Cambridge, Massachusetts, and BOSTON
PROPERTIES LIMITED PARTNERSHIP, a Delaware limited partnership
(hereinafter, "BPLP"), having its office at 8 Arlington Street, Boston,
Massachusetts, as assignee pursuant to an Assignment and Assumption of
Development Agreement, dated as of June 23, 1997, from Cambridge
Center Associates (hereinafter, "CCA").

A. Statement of Facts

1. By Development Agreement dated June 11, 1979 (the
"Original Parcel 3 and 4 Development Agreement") as amended by the
Prior Amendments (described below) (as so amended and inclusive of all
exhibits thereto, collectively, the "Parcel 3 and 4 Development Agreement"
or the "Development Agreement"), between the Authority and BPLP, as
the assignee of CCA as aforesaid, the Authority has agreed to convey to
BPLP, as the assignee of CCA as aforesaid, in stages and BPLP, as the’
assignee of CCA as aforesaid, has agreed to purchase from the Authority
and redevelop in stages, the developable area within Parcel 3 and Parcel 4
of the Kendall Square Urban Renewal Area (the "Urban Renewal Area")
as shown on Exhibit A to the Original Parcel 3 and 4 Development
Agreement, as amended by Section 1 of the Parcel 3 and 4 Fifth
Amendment (referred to in the_Original Parcel 3 and 4 Development
Agreement as the "Development Area") upon the terms and conditions set
forth in Parcel 3 and 4 Development Agreement. Capitalized terms used
but not defined herein shall have the meanings ascribed to them in the
Parcel 3 and 4 Development Agreement.

The Prior Amendments consist of the following:
Amendment No. 1 dated May 29, 1980;
Amendment No. 2 dated December 22, 1981;

Amendment No. 3 dated April 14, 1982;

BOS-BUSN:509087.1
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Amendment No. 4 dated December 19, 1983;

Amendment No. 5 dated May 30, 1986;

Amendment No. 6 dated April 1, 1988;

Amendment to Development Agreements dated January 14, 1991;
Amendment to Development Agreements dated May 28, 1993;

Amendment No. 9 to Parcel 3 and 4 Development Agreement dated
September 29, 1993 (the "Parcel 3 and 4 Ninth Amendment");

Amendment No. 10 to Parcel 3 and 4 Development Agreement dated
September 14, 1994; and

Amendment No. 11 to Parcel 3 and 4 Development Agreement dated
as of June 23, 1997. '

2. The Authority and BPLP have agreed that it is necessary and
desirable to make certain amendments to the Development Agreement as
hereinafter set forth..

B. Agreement of the Parties

NOW THEREFORE, each of the parties hereto, for and in
consideration of - the promises and the mutual obligations herein
contained, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby severally acknowledged, does hereby agree
with the other as follows:

1, Paragraph B(2)}(B) of the Parcel 3 and 4 Ninth Amendmen
shall be amended as follows: :

The date referred to in the second and eighth lines of subparagraph
(v) shall be changed from June 1, 1998 to January 1, 1999.

2. Except as herein amended, the Parcel 3 and 4 Development
Agreement shall remain unchanged and in full force and effect. All
references to the "Parcel 3 and 4 Development Agreement" shall be
deemed to be references to the Parcel 3 and 4 Development Agreement as
herein amended. '

BOS-BUSN:509087.1
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WITNESS the execution hereof under seal as of the day and year
first above written.

CAMBRIDGE REDEVELOPMENT
AUTHORITY

By: /}a,w D. Bes

Name: Alan D. Bell
Title: Vice Chair

BOSTON PROPERTIES LIMITED
- PARTNERSHIP

By: Boston Properties, Inc., its

general aﬁ _
By: O
Name? Ml hael Cantalup
Title: V1ce President
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AMENDMENT NO. 13 TO PARCEL 3 and 4 DEVELOPMENT AGREEMENT

AMENDMENT NO. 13 TO PARCEL 3 and 4 DEVELOPMENT AGREEMENT
(hereinafier the "Parcel 3 and 4 Thirteenth Amendment" or the "Amendment") dated as of
JulyBiI,ﬂZOOﬁi (hereinafter the "Date" of this Amendment), by and between CAMBRIDGE
REDEVELOPMENT AUTHORITY (hereinafter, with its successors and assigns, the
"Authority"), having its office at One Cambridge Center, Cambridge, Massachusetts, and
BOSTON PROPERTIES LIMITED PARTNERSHIP, a Delaware limited partnership (as
successor-in-interest to Cambridge Center Associates, hereinafter, with its successors and
assigns, the "Developer”), having its office at 111 Huntington Avenue, Boston, Massachusetts.

A. Statement of Facts

1. By Development Agreement dated June 11, 1979 (the "Original Parcel 3 and 4
Development Agreement™) as amended by the Prior Amendments described below (as so
amended and inclusive of all exhibits thereto, coliectively, the "Parcel 3 and 4 Development

Agreement"), between the Authority and the Developer, the Authority agreed to convey to the

Developer in stages and the Developer agreed to purchase from the Authority and redevelop in |

stages, the developable area within Parcel 3 and Parcel 4 of the Kendall Square Urban Renewal
Area (the "Urban Renewal Area") as shown on Exhibit A to the Original Parcel 3 and 4
Development Agreement, as amended by Section 1 of the Parcel 3 and 4 Fifth Amendment
(referred to in the Original Parcel 3 and 4 Development Agreement and hereafter sometimes
referred to collectively as the "Development Area" and hereinafter sometimes referred to as the
"Parcel 3 Development Area" and "Parcel 4 Development Area”, respectiveiy) upon the terms
and conditions set forth in the Parcel 3 and 4 Development Agreement.
The Prior Amendments consist of the following:

‘o Amendment No. 1 dated May 29, 1980;

s Amendment No. 2 dated December 22, 198 1;

e Amendment No. 3 dated April 14, 1982;



¢  Amendment N-o. 4 dated December 19, 1983;

» Amendment No. 5 dated May 30, 1986;

» Amendment No. 6 dated April 1, 1988;

* Amendment to Development Agreements dated January 14, 1991;

+ Amendment to Develdpment Agreements dated May 28, 1993;

e Amendment No. 9 to Parcel 3 and 4 Development Agreement dated September
29, 1993; |

e Amendment No. 10 to Parcel 3 and 4 Development Agreement dated September
14, 1994,

» Amendment No. 11 to Parcel 3 and 4 Development Agreement dated June 23, -
1997; and

¢ Amendment No. 12 to Parcel 3 and 4 Development Agreement dated March 11,
1998.

2. By Development Agreement dated April 14, 1982 (the "Original Parcel 2
Development Agreement"), as amended by the Parcel 2 Prior Amendments described below (as
so amended and inclusive of all exhibits thereto, collectively, the "Parcel 2 Development
Agreement"), between the Authority and the Developer, the Authority agreed to convey to the
Developer in stages and the Developer agreed to purchase from the Authority and redevelop in
stages, the developable area within Parcel 2 of the Kendall Square Urban Renewal Area as
shown on Exhibit A to the Ori ginal Parcel 2 Development Agreement (referred to in the Original
Parcel 2 Development Agreement and hereinafter referred to as the "Parcel 2 Development
Area") upon the terms and conditions set forth in the Parcel 2 Development Agreemient.

The Parcel 2 Prior Amendments consist of the following:
¢ Amendment No. 1 dated April 24, 1987,
e Amendment No. 2 dated April 1, 1988;
e Amendment No. 3 dated March 19, 1990;
2
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* Amendment to Development Agreements dated January 14, 1991;

e Amendment to Development Agreements dated May 28, 1993;

e Amendment No. 6 to Parcel 2 Development Agreement dated September 29,
1993; and |

e Amendment No. 7 to Parcel 2 Development Agreement dated June 23, 1997.

3. The Parcel 3 and 4 Development Agreement and the Parcel 2 Development
Agreement are hereinafter sometimes individually referred to as a "Development Agreement”
and collectively referred to as the "Development Agreements.”

4. The Authority and the Developer have agreed that in order to further their
agreements and accomplish the purposes embodied by the Development Agreements more
effectively in light of both past experience in implementing the Development Agreements and
current and anticipated economic, development and other conditions, it is necessary and
desirable (a) to make certain amendments to the Parcel 3 and 4 Development Agreement as
hereinafter set forth and (b) concurrently with the execution of this Amendment to execute
Amendment No. 8 to the Parcel 2 Development Agreement (the "Parcel 2 Eighth Amendment").

B. Apgreement of the Parties

NOW THEREFORE, each of the parties hereto, for and in consideration of the promises
and the mutual obligations herein contained, and for other good and valuable consideration, the
receipt and sufficiency of which is hereby severally acknowledged, does hereby covenant and

agree with the other as follows:

1. Reference is made to that certain Amendment No. 5 to Urban Renewal Plan dated
July 11, 2001 and that certain Ordinance Number 1253 issued by the City of Cambridge on
October 15, 2001, which increased the overall square feet of gross floor area available for
development in the Development Area by 200,000 square feet for the multi-family housing

residential uses (such additional square footage, together with the square footage of gross floor

3
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area originally allocated for the development of residential uses, being hereinafter referred to as
the “Residential Development Righis™).

2. (A)  Itis understood and agreed that all Development Deposits required to be
made under the Parcel 3 and 4 Development Agreement have been duly paid by the Developer to
the Authority and, accordingly, that the Authority has no further Termination Right under said
Parcel 3 and 4 Development Agreemeﬁt.

(B)  Concurrently with the execution of this Thirteenth Amendment, the
Developer shall make a payment to the Authority in the amount of Five Hundred Thousand and
00/100 Dollars ($500,000.00) ‘on account of the Residential Development Rights (the “Initial
Residential Development Deposit™). In addition, the Developer shall make the following |
payments to the Authority on account of the Residential Development Rights (any such

payments being hereinafter referred to as an “Additional Residential Development Deposit™):

Amount Date of Payment
$400,000.00 on or before first (1%) anniversary of the date of this
' Thirteenth Amendment
$300,000.00 | on or before second (2™) anniversary of the date of
this Thirteenth Amendment
$100,000.00 on or before third (3™) anniversary of the date of
this Thirteenth Amendment '

The Initial Residential Development Deposit, together with any Additional Residential
Development Deposits made pursuant hereto, are hereinafter collectively called *Residential

Development Deposits.”

(C)  Any Residential Development Deposits made by the Developer which
have not been previously applied or returned to the Developer as provided in this Paragraph 2

shall be applied (i} at the election of the Developer pursuant to the Parcel 3 and 4 Development

A
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Agreement to the purchase price of any Parcel 3 and 4 Individual Parcel conveyed pursuant to
the Parcel 3 and 4 Development Agreement and to any deposit which must be made tow;':lrds
such purchase price upon the execution of a license agreement respecting the use of such parcel
prior to the conveyance thereof as providéd in Paragraph B(17) of the 1991 Amendment to
Development Agreements, or (ii) at the election of the Developer pursuant to the Parcel 3 and 4
Development Agreement to the purchase of the Residential Development Rights as set forth in
Section 3 below, or (iii) at the election of the Developer pursuant to the Parcel 2 Development
Agreement to the purchase price of any Parcel 2 Individual Parcel conveyed pursuant to the
Parcel 2 Development Agreement and to any deposit which must be made towards such purchase
price or upon the execution of a license agreement respecting the use of such parcel prior to the
conveyance thereof as provided in Paragraph B(17) of the 1991 Amendment to Development
Agreements. The value of the Residential Development Deposits for the purposes of such
application shall be the amount of such Residential Development Deposit together with ail
interest earned thercon from the date such Residential Development Deposit (or portion thereof)
was paid to the Authority to the date of application at a rate of one hundred séventy-ﬁ\—ie (1 75)
basis points over the then-prevailing Prime Rate as from time fo time announced by Bank of
America (or its successor).

(D)  Ifthe Parcel 3 and 4 Development Agreement terminates for any lawful reason by
action of the Developer or any lawful or unlawful reason by action of the Authority or f01_' any
other reason other than the completion of all of the development thereunder by the D;veloper,
then any balance of any Residential Development Deposits which have not been applied towards
the purchase price of Parcel 3 and 4 Individual Parcels, Residential Development Rights or
Parcel 2 Individual Parcels pursuant to Paragraph B(2)(C) above (hereinafter, the "Remaining
Residential Development Deposit") shall be refunded to the Developer as provided in this
Paragraph. The obligation of the Authority to so refund the Remaining Residential Development
Deposit to the Developer as provided in this Paragraph shall include the obligation to add interest

S
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to the Remaining Development Deposit at a rate of one hundred seventy-five (175) basis points
over the then-prevailing Primé Rate as from time to time announced by Bank of America (or its
successor), or if such rate is no longer available, at a comparable rate mutually acceptable to the
Developer and the Authority or its successors, on the amount of the Remaining Residential
Development Deposit not refunded to the Developer from the date such Remaining Residential
Development Deposit (or portion thereof) was paid to the Authority until the full amount of the
Remaining Residential Development Deposit has been repaid to the Developer. The Authority
hereby agrees that a first lien for the benefit of the Developer superior to all other liens or
encumbrances to secure-the obligation of the Authority to pay the Remaining Residential
Development Deposit as provided in this Paragraph to the Developer shall automatically attach
to the land subject to the terminated Development Agreement owned by the Authority as of the
date of such termination. The Authority agrees to enter into such documentation as the
Developer may reasonably require to establish such lien, provided that the failure of the
Authority to enter into such documentation shall in no way affect the validity of such lien or the
obligation of the Authority to refund the Remaining Residential Development Deposit to the
Developer as provided in this Paragraph. The Authority's obligation to so refund to the
Developer the Remaining Residential Development Deposit shall be limited to the obligation to
forthwith pay to the Developer the "Net Proceeds" as defined below, received by the Authority
from the sale to a third party of any tract or tracts of land which were subject to the terminated
Development Agreement up to the amount of the purchase price Which would have been
applicable to suchr land under the applicable Development Agreement if such land had been
purchased by the Developer. Such "Net Proceeds” shall be the gross purchase price less the
Authority's reasonable out-of-pocket costs for the identification of a purchaser, the negotiation of
the terms for the sale and the conveyance of such land including costs for advertising, services of
engineers, surveyors, brokers and attorneys, and customary closing costs. If the Net Proceeds
from the sale of such land to a third party are at least equal to the purchase price which would
4L
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have been applicable to such land under the applicable Development Agreement if such land had
been purchased by the Developer, upon the Developer's receipt of the full Net Proceeds from the
sale of such land the Developer shall execute and deliver to the Authority a release of its lien
upon such land sold to a third party. If the Net Proceeds from the sale of such land to a third
party are less than the purchase price which would have been applicable to such land un&er the
applicable Development Agreement if such land had been purchased by the Developer, upon the
Developer's receipt of the full Net Proceeds from the sale of such land the Developer shall
deliver to the Authority such documentation as may be required to establish that the Developer
shall only retain a lien on such Jand equal to the difference between such purchase price under
the applicable Development Agreement and the net proceeds from the sale of such land to such
third party paid to the Developer. Upon the payment of the full amount of the Remaining
Residential Development Deposit to the Developer, the Developer shall execute and deliver to
the Authority a release of its lien on all of the Authority's land subject to the Development
Agreements. The Authority and the Developer acknowledge and agree that a provision parallel
to this Paragraph B(2)(D) is‘included in the Parcel 2 Eighth Amendment and any payrﬁent of the
Net Proceeds under the Parcel 2 Eighth Amendment shall be deemed to be a payment of the Net
Proceeds under this Paragraph B(2)(D).

3. (A) Notwithstanding anything contained in the Parcel 3 and 4 Development
Agreement to the contrary, it is understood and agreed that the purchase price for the Residential -
Development Rights as set forth herein (i) s};all Ee payable by the Developer upbn the
completion of the Project utilizing the Residential Development Rights and (it) shall be in
addition to the purchase price for the Individual Parcel upon which the Developer shall utilize
the Residential Development Rights (hereinafter referred to as the “Residential Parcel”) pursuant
to the formula contained in the Parcel 3 and 4 Development 'Agreement.

(B) The minimum _purc;hase price for the Residential Development Rights
shall be Four Million Seven Hundred Fifty Thousand and 00/100 Dollars ($4,750,000.00) (the

xz
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“Minimum Residential Development Rights Purchase Price™), which purchase price shall be
subject to adjustment as set forth below (such Minimum Residential Development Rights
Purchase Price, as the same may be adjusted as set forth in Paragraph B(3)(C) below, being
hereinafter referred to as the “Residential Development Rights Purchase Price”). In connection
with the foregoing, it is understood and agreed that the Minimum Residential Development
Rights Purchase Price has been established herein based on the percentage of so-called
“affordable units” currently required by the provisions of the Zoning Ordinance for the City of
Cambridge (being fifteen percent (15%)).

{C) In the event that the Developer should transfer the Residential
Development Rights and fee simple title to the Residential Parcel to a third party, the Residential
Development Rights Purchase Price shall be an amount equal to the sum of (i) the Minimum
Residential Development Rights Purchase Price, plus (ii) twenty-five percent (25%) of any

portion of the purchase price received by the Dcvéloper from such third party in excess of Seven

" Million and 00/100 Dollars ($7,000,000.00) (the “Initial Split Threshold) up to Eight Million and

00/100 Dollars (the “Second Split Threshold™), plus (iii) fifty percent (50%) of any pdftion of the
purchase price received by the Developer from such third party in excess of the Second Split
Threshold. By way of example, if the Residential Development Rights and Residential Parcel
were sold to a third party for $9,000,000.00, the Authority would receive a total of $5,500;000.00
as the Residential Development Rights Purchase Price, comprised of (i) the $4,750,000.00
Minimum Residential Development Rights Purchase Price, plus (ii} twenty-five (25%) of the
difference between the Initial Split Threshold and the Second Split Threshold, or $250,000.00, '
plus (iii) fifty percent (50%) of the consideration in excess of the Second Split Threshold, or
$500,000.00.

(D) In the event that the Developer should transfer the Residential Development
Rights and the Residential Parcel to a third party pursuant to a ground lease, the Residential
Development Rights Purchase Price shall be an amount equal to the sum of (i) the Minimum

8

7 Cambridge Center\Amendments\Amendment 13 to Parcel 3 and 4 Development Agreement(D).doc



Residential Development Rights Purchase Price, plus (ii) twenty-five ﬁercent (25%) of the
“Ground Lease Land Value” (as hereinafter defined) in excess of the Initial Split Threshold up to
the Second Split Threshold, plus (iii) fifty percent (50%) of the Ground Lease Land Value in |
excess of the Second Split Threshold. For the purposes hereof, the “Ground Lease L.and Value”
shall be calculated by discounting the ground lease rent payments projected to be made over the
term of the ground lease on a present value basis employing a discount rate of eight percent
(8%). By way of example, if the Residential Parcel were to be ground-leased to a third party at
an anmual ground lease payment of $720,000.00 over a ninety-nine (99) year lease term, the
Ground Lease Land Value would be $9,000,000.00 and the Authority would receive a total of
$5,500,000.00 as the Residential Development Rights Purchase Price, comprised of (i) the
$4,750,000.00 Minimum Residential Development Rights Purchase Price, plus (ii) twenty-five
percent (25%) of the difference between the Initial Split Threshold and the Second Split
Threshold, or $250,000.00, plus (iii) fifty percent {50%) of the Ground Lease Land Value in
excess of the Second Split Threshold, or $500,000.00.

4, (A) Itis understood and agreed that the Developer has obtained certain
approvals from the Authority and other municipal authorities in order tb amend the Urban
Renewal Plan and obtain relief from the applicable provisions of the Cambridge Zoning
Ordinance to allow for the construction of an additional 29,100 square feet of Gross Floor Area
for Office and Biotechnology Manufacturing Uses (as those terms are defined in and/or
det;@ined under the Cambridge Zoning Ordinance) on the Parcel 3 Development Area (any
such additional authorized square footage being hereinafter referred to as the “Additional
Permitted Parcel 3 Office/Biotechnology GFA”). In addition, it is further understood and agreed
that the Developer and Biogen Idec Realty Limited Partnership (as successor-in-interest to
Biogen Realty Limited Partnership, “Biogen”) (x) have caused certain buildings owned by
Biogen and located on the Parcel 2 Development Area to be remeasured such that an additional
16,292 square feet of Gross Floor Area is now available for Office and Biotechnology

9
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Manufacturing Uses in the Urban Renewal Area and (y) are seeking the necessary approvals
from the Authority and other municipal authorities to amend the Urban Renewal Plan to allow
such additional square footage to Be utilized by the Develbper on the Parcel 3 Development Area
(such additional square footage being hereinafter referred to as the “Additional Remeasﬁred
Parcel 3 Office/Biotechnology GFA”).

(B)  Notwithstanding anything contained in the Parcel 3 and 4 Development.
Agreement and/or the Parcel 2 Development Agreement to the contrary, the Authority hereby
agrees that (1) the Developer shall be entitled to utilize the Additional Permitted Parcel 3
Office/Biotechnology GFA and the Additional Remeasured Parcel 3 Office/Biotechnology GFA
in connection with its construction of a building on the Parcel 3 Development Area and (ii) the
Developer shall pay to the Authority an amount equal to $5.00 per square foot of the Additional
Permitted Parcel 3 Office/Biotechnology GFA (but not the Additional Remeasured Parcel 3
Office/Biotechnology GFA, for which the Authority has already received payment from Biogen
in connection with its construction of the buildings on the Parcel 2 Development Area that have
now been remeasured), which amount shall be in addition to the purchase price otherwise
payable by the Developer pursuant to the formula set forth in the Parcel 3 and 4 Develdpment
Agreement for the Individual Parcel on which the Additional Permitted Parcel 3 |
Ofﬁcc/Biotechnolqu GFA is to be utilized.

5. The Authority and the Developer hereby confirm their intention and agreement
upon the execution of the Original Parcel 3 and 4 Development Agreement and hereby confirm
such intention and agreement as applicable to the Parcel 3 and 4 Development Agreement as
amended, that to the fullest ektent legally possible (a) the terms and conditions of the Parcel 3
and 4 Development Agreemeht shall be covenants running with that portion of the Parcel 3 and 4
Development Area owned by the Authority from time to time (the "Authority's Land") for the
benefit of the Developer and any successors and assigns of the Developer permitted by the Parcel
3 and 4 Development Agreement and those Parcel 3 and 4 Individual Parcels conveyed pursuant |
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to the terms of the Parcel 3 and 4 Development Agreement and as a burden on the Authority's
Land and (b) such terms and conditions shall, in any event, and without regard to technical
classification or designation, legal or otherwise, be, to the fullest extent permitted by law or
equity, binding for the benefit of the Developer and the Developer's successors and assigns
permitted by the Parcel 3 and 4 Development Agreement, against the Authority, its successors
and assigné, and any subsequeﬁt owner of the Authority's Land.

6. Developer shall, on a monthly basis, reimburse the Authority for those expenses
incurred by the Authority in the development of the Development Area, consistent with the terms
and provisions of the Parcel 3 and 4 Development Agreement regarding such reimbursement to
the Authority for such expenses.

7. Developef shall cause its affiliate, the Trustees of One Cambridge Center Trust
(*One CCT”), to amend that certain lease dated June 30, 2001 (the “Lease”) between One CCT
as landlord and the Authority as tenant to provide for (i) a reduction in the Annual Fixed Rent (as
that term is defined in the Lease) payable by the Authority under the I.ease from $55.00 per .
square foot per annum to $32.00 per square foot per annum effective as of August 1, 2604, (ii) an
extension of the lease term through June 30, 2009 upon the same terms and conditions as the
Lease (as affected by the amendment described herein) and (iii) the granting to the Authority of a
total of five (5) parking privileges under Article X of the Lease free of charge to the Authority,
which parking privileges shall initially be provided to the Authority in the North Garage on the
Parcel 2 Development Area until the completion of the West Garage on the Parcel 3
Development Area, at which point they shall be located in the West Garage. In addition, the
amendment shall provide that the Authority shall have the right to request that One CCT locate
up to an additional two hundred fifty (250) square feet within buiidings owned by One CCT or
its affiliates in the Development Area or the Parcel 2 Development Area for use by the Authority
as storage space during the remainder of the term of the Lease. In the event that such storage
space can be located (it being understood and agreed that neither One CCT nor the Developér
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nor any of their affiliates shall be liable to the Authority in the event no such space becomes
available or can be located during the term of the Lease), such space shall be provided to the
Authority free of charge. |

8. Developer shall make a good faith effort to engage the owner of the building
known as Nine Cambridge Center (currently occupied by The Whitehead Institute) in a dialogue
to evaluate the redesign of the plaza area located on the corner of Main Street and the so-called
Western Connector (which plaza area has been dedicated via covenant to the City of Cambridge
as public open spﬁce). The focus of such redesign effort would be to integrate said plaza area
with and into the plaza area to be developed on the adjacent site at the building to be known as
Seven Cambridge Center. In connection with the foregoing, it is understood and agreed that (i)
Developer does not own the Nine Cambridge Center building and therefore cannot control the
actions of the owner of such building and (ii) accordingly, Developer shall not be liable in any
way to the Authority under this Section 8 in the event that the owner of the Nine Cambridge
Center building refuses to accommodate any requests to participate in a redesign process,
provided that Developer has used good faith efforts to engage such owner in such proééss as
aforesaid. |

9. Except as herein amended, the Parcel 3 and 4 Development Agreement shall
remain unchanged and in full force and effect. All references to the "Parcel 3 and 4
Development Agreement" shall be deemed to be references to the Parcel 3 and 4 Development

Agreement as herein amended.

12
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WITNESS the execution hereof under seal as of the day and year first above written.

CAMBRIDGE REDEVELOPMENT AUTHORITY

BOSTON PROPERTIES LIMITED PARTNERSHIP

By:  Boston Properties, Inc., its general partner

OOV 72L&

ot L il
Name: S€MIOE 2 LNy
Title: § [ 4 . JT ALY
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AMENDMENT NO. 14 TO PARCEL 3 and 4 DEVELOPMENT AGREEMENT

AMENDMENT NO. 14 TO PARCEL 3 and 4 DEVELOPMENT AGREEMENT
(hereinafter the “Parcel 3 and 4 Fourteenth Amendment” or the “Amendment”) dated as of
January 117 2011 (hereinafter the “Date” of this Amendment), by and between CAMBRIDGE
REDEVELOPMENT AUTHORITY (hereinafter, with its successors and assigns, the
“Authority™), having its office at One Cambridge Center, Cambridge, Massachusetts, and
BOSTON PROPERTIES LIMITED PARTNERSHIP, a Delaware limited partnership (as
successor-in-interest to Cambridge Center Associates, hereinafter, with its successors and
assigns, the “Developer™), having its office at 800 Boylston Street, Suite 1900, Boston,
Massachusetts.

A. Statement of Facts

1. By Development Agreement dated June 11, 1979 (the “Original Parcel 3 and 4
Development Agreement”) as amended by the Prior Amendments described below (as so
amended and inclusive of all exhibits thereto, collectively, the “Parcel 3 and 4 Development
Agreement”), between the Authority and the Developer, the Authority agreed to convey to the
Developer in stages and the Developer agreed to purchase from the Authority and redevelop in
stages, the developable area within Parcel 3 and Parcel 4 of the Kendall Square Urban Renewal
Area (the “Urban Renewal Area™) as shown on Exhibit A to the Original Parcel 3 and 4
Development Agreement, as amended by Section 1 of the Parcel 3 and 4 Fifth Amendment
(referred to in the Original Parcel 3 and 4 Development Agreement and hereafter sometimes
referred to collectively as the “Development Area” and hereinafter sometimes referred to as the
“Parcel 3 Development Area” and “Parcel 4 Development Area”, respectively) upon the terms
and conditions set forth in the Parcel 3 and 4 Development Agreement.

The Prior Amendments consist of the following:

e  Amendment No. 1 dated May 29, 1980;
e Amendment No. 2 dated December 22, 1981;



2.

Amendment No. 3 dated April 14, 1982;

Amendment No. 4 dated December 19, 1983;

Amendment No, 5 dated May 30, 1986;

Amendment No. 6 dated April 1, 1988;

Amendment to Development Agreements dated January 14, 1991;

Amendment to Development Agreements dated May 28, 1993;

Amendment No. 9 to Parcel 3 and 4 Development Agreement dated September
29, 1993;

Amendment No. 10 to Parcel 3 and 4 Development Agreement dated September
14, 1994,

Amendment No, 11 to Parcel 3 and 4 Development Agreement dated June 23,
1997;

Amendment No. 12 to Parcel 3 and 4 Development Agreement dated March 11,
1998; and

Amendment No. 13 to Parcel 3 and 4 Development Agreement dated July 14,
2004.

By Development Agreement dated April 14, 1982 (the “Original Parcel 2

Development Agreement™), as amended by the Parcel 2 Prior Amendments described below (as

so amended and inclusive of all exhibits thereto, collectively, the “Parcel 2 Development

Agreement”), between the Authority and the Developer, the Authority agreed to convey to the

Developer in stages and the Developer agreed to purchase from the Authority and redevelop in

stages, the developable area within Parcel 2 of the Kendall Square Urban Renewal Area as

shown on Exhibit A to the Original Parcel 2 Development Agreement (referred to in the Original

Parcel 2 Development Agreement and hereinafter referred to as the “Parcel 2 Development

Area”) upon the terms and conditions set forth in the Parcel 2 Development Agreement.

The Parcel 2 Prior Amendments consist of the following:

2
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. Amendment No. 1 dated April 24, 1987,

» Amendment No. 2 dated April 1, 1988;

» Amendment No. 3 dated March 19, 1990;

s Amendment to Development Agreements dated January 14, 1991;

o Amendment to Development Agreements dated May 28, 1993;

* Amendment No. 6 to Parcel 2 Development Agreement dated September 29,
1993;

¢  Amendment No. 7 to Parcel 2 Deveiopnient Agreement dated June 23, 1997; and

¢ Amendment No. § to Parcel 2 Development Agreement dated July 14, 2004.

3. The Parcel 3 and 4 Development Agreement and the Patcel 2 Development
Agreement are hereinafter sometimes individually referred to as a “Development Agreement”
and collectively referred to as the “Development Agreements.”

4. The Authority and the Developer have agreed that in order to further their
agreements and accomplish the purposes embodied by the Development Agreements more
effectively in light of both past experience in implementing the Development Agreements and
current and anticipated economic, development and other conditions, it is necessary and
desirable to make certain amendments to the Parcel 3 and 4 Development Agreement as
hereinafter set forth.

B. Agpreement of the Parties

NOW THEREFORE, each of the parties hereto, for and in consideration of the promises
and the mutual obligations herein contained, and for other good and valuable consideration, the
receipt and sufficiency of which is hereby severally acknowledged, does hereby covenant and
agrée with the other as follows:

1. Reference is made to that certain Amendment No. 8 to Urban Renewal Plan
approved by the Department of Housing and Community Development (DHCD) on July 14,
2010 and that certain Ordinance Number 1334 issued by the City of Cambridge on August 2,

3
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2010, which increased the overall square feet of gross floor area available for development in
certain portions of Parcels 3 and 4 of the Development Area by 300,000 square feet for office
uses and biotechnology manufacturing uses (such additional square footage being hereinafter
referred to as the “2010 Additional GFA™). |

2. (A)  Concurrently with the execution of this Fourteenth Amendment, the
Developer shall make a payment to the Authority in the amount of Five Hundred Thousand and
00/100 Dollars ($500,000.00) on account of the 2010 Additional GFA (the “2010 Additional
GIA Deposit™).

(B)  To the extent the same has not been previously applied or returned to the
Developer as provided in this Paragraph 2, the 2010 Additional GFA Deposit shall be applied (i)
at the election of the Developer pursuant to the Parcel 3 and 4 Development Agreement to the
2010 Additional GFA Purchase Price (as defined in Paragraph 3(B) below), or (ii) at the election
of the Developer pursuant to the Parcel 3 and 4 Development Agreement to the purchase price
for the Residential Development Rights. |

(C)  If'the Parcel 3 and 4 Development Agreement terminates for any lawful reason by
action of the Developer or any lawful or unlawful reason by action of the Authority or for any
other reason other than the completion of all of the development thereunder by the Developer,
then any balance of any 2010 Additional GFA Deposit which has not been applied pursuant to
Paragraph B(2)(C) above (hereinafter, the "Remaining 2010 Additional GFA Deposit") shall be
refunded to the Developer. Except as specifically provided in the immediately preceding
sentence, all deposits made hereunder by the Developer are non-refundable.

3. (A)  Notwithstanding anything contained in the Parcel 3 and 4 Development
Agreement to the contrary, it is understood and agreed that the purchase price for the 2010
Additional GFA as set forth herein (i) shall be payable by the Developer upon the issuance by
the City of Cambridge of a building permit for the construction of the Project utilizing the 2010
Additional GFA (or at such earlier time prior to the issuance of a building i)ermit as the
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Developer may elect) and (ii) shall be in addition to the purchase price that has already been paid
by the Developer for the Individual Parcel(s) upon which the Developer shall utilize the 2010 |
Additional GFA (it being acknowledged and agreed that the Authority no longer holds title to
any of the Individual Parcels on Parcels 3 and 4 of the Development Area upon which the 2010
Additional GFA may be utilized in accordance with Ordinance Number 1334 referenced above,
having previously conveyed all such parcels to the Developer or its designees pursuant to the
terms and provisions of the Parcel 3 and 4 Development Agreement).

(B)  The purchase price for the 2010 Additional GFA (the “2010 Additional
GFA Purchase Pricé”) shall be calculated in accordance with the formula set forth in Paragraph
B(2)(a) of the Original Parcel 2 Development Agreement, as modified by Paragraph B(9) of the
Amendment to Development Agreements dated January 14, 1991 (the “1991 Amendment™);
provided, however, that (i) all references in such paragraphs to Parcel 2 of the Development
Area shall be deemed td be references to Parcels 3 and 4 of the Development Area, (ii) all
references to the Preliminary Design Phase submission shall be deemed to be references to the
Concept Design Phase submission and (iii) the phrase “two hundred percent (200%)” in
Paragraph B(9) of the 1991 Amendment shall be deleted in its entirety and the phrase “one
hundred fifty percent (150%)” substituted therefor.

4. It is acknowledged and agreed that Ordinance Number 1334 requires that any
project utilizing the 2010 Additiona:l GFA be subject to the projéct review special permit
provisions of Section’ 19.20 of the City of Cambridge Zoning Ordinance, with the exception of
Section 19.21.1. Accordingly, the Authority agrees to coordinate its review of any such project
utilizing the 2010 Additional GFA with the review under said Section 19.20 so that the reviews
are not dﬁplicative of each other and can be conducted simultaneously and in as expeditioué and
efficient a manner as possible.

5. Except as herein amended, the Parcel 3 and 4 Development Agreement shall
remain unchanged and in full force and effect. All references to the “Parcel 3 and 4
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Development Agreement” shall be deemed to be references to the Parcel 3 and 4 Development

Agreement as herein amended. |

[page ends here]
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WITNESS the execution hereof under seal as of the day and year first above written.

CAMBRIDGE REDEVELOPMENT AUTHORITY -

By: o,
Name: Jgseph I. Tuhmlen
Title: Executive Director

BOSTON PROPERTIES LIMITED PARTNERSHIP

ie _ I its Seneral er

A M1 Chaol A, Cantalupa
Title: Senior Vice President, Defeldpment
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