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PARCEL 2
DEVELOPMENT AGREEMENT

This DEVELOPMENT AGREEMENT, dated as of APR 14 1987 .
1982, by and between CAMBRIDGE REDEVELOPMENT AUTHORITY, a public
body politic and corporate‘(hereinafter, with its successors and
assigns, the "Authority"), having its office at 336 Main Street
in the City of 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 part-
ners, having its office at 8 Arlington 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 area (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 that part of
the Project Area bounded by Broadway, Binney Street, former Sixth
Street and the land referred to as the proposed Western Connector,
including the portions being shown approximately as Parcel 2 on
the map attached hereto as Exhibit A. |

2. The Developer desires to purchase and redevelop in
stages those portions of Parcel 2 approximately as outlined

on the map attached hereto as Exhibit A (the "Parcel 2 Develop-



ment Area"). Each Tract of an Individual Parcel to be purchased
and redevéloped as herein provided shall bound on the perimeter
boundary of the Parcel 2 Development Area established at the time
the supplemental land disposition contract for such Parcel is
entered into or on the perimeter boundary of another Individual
Parcel. Every portion of the Parcel 2 Development A&ea which.at
any time has not been conveyed or is not to be conveyed pursuant
to a then outstanding supplemental land disposition contract
shall be bounded by a public street orlpublic 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, covenants and conditiéns of this Agreement and in accordance
with a Parcel 2 Concept Design Plan described in Exhibit B attached
hereto, és the same may be modified from time to time as provided:
in this Agreement with the approval of the Authority (as so
modified at any'time; the "Parcel 2 Concept Design Plan"), and
outlining the improvements {(the "Parcel 2 Development") to be
constructed by the Developer on the Parcel 2 Development Area. It
- is presently contemplated that the Parcel 2 Development will
consist of (in addition to any related parking facilities areas
to be constructed pursuant hereto) between 420,000 and 770,000
square feet of gross floor area (which term as used in this
Agreement shall have the_definition contained in the Renewal
Plan) with at least approximately 200,000 square feet of gross
floor area to be constructed in each of the two north-south

building zones shown on said Parcel 2 Concept Design Plan.



The uses permitted in the Parcel 2 Development Area
shall be those uses currently defined in Article 14.000 of the
Cambridge Zoning Ordinance for the MXD District (a copy of which
Article is attached hereto as Exhibit AA) and permitted either
under the classification of Light Industry uses or under the
classification of Office uses as either

(i) research and development office;
(ii) research, experimental and-testing laboratory,‘
(iii) clerical, computer and/or data processing operations
of a bank, trust company or other financial institution (but
not including drive-in, over-the-~counter or retail banking)
or | |
(iv) to the extent related or accessory to any of.the foregoing
useé located on the premises, bﬁsiness or professional
offices |
but shall not include any uses which render the land or the
improvements thereon exempt from real estate taxes, unless expressly
agreed cotherwise in writing by the Authority. The Developer
recognizes that the objectives of the Renewal Plan include the
provision of land uses which maximize job opportunities at a
variety of skill levels, including blue-collar and non-professional
white—collar.employment for present aﬂd futufe Cambridge residents,
upgrade Cambridge workers' skills and wages in a manner commensurate
with the cost of living in Cambridge, and help stabilize the
City's industrial base and minimize the loss of local jobs, and
_the proﬁision of improvements which are subject to local property

taxation by the City of Cambridge. The Developer, as part of its



marketing program, agrees that it will actively market the Parcel 2
Development for rental‘by tenants whose uses fall within the
" definition of Light Industry use, and to this end the buildings
(other than parking facilities) to be constructed by the Developer
shall be of a type suitable for use for light assembly and similar
uses, as such buildings are depicted in the approved Parcel 2
Concept Design Plan attached as Exhibit B. The Parcel 2 Develop-
ment wiil also include appropriate barking facilities, landscaping
and open spaces supporting the uses to bé consfructed by the |
Developer, all as provided in this Agreement; and as plénned and
reflected in the Parcel 2 Concept Design Plan. |

3. The Authority presently has budgeted, for expendi-
‘ture from time to time in related stages, funds of at least
$1,000,000 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 Parcel 2
Development Area and with the carrying out of stages of the
Parcel 2 Development oﬁ such parcels on such basis, and in accor-
dance with such procedures, as are set forth in Exhibits C, D and
E attached hereto for submission by the Developer of design and
construction plans and other inforﬁation; for review and approval
by the Authority, and for execution and performancé of separate

supplemeéntal contracts relating to the disposition and development



of the respéctive parcels, As the first such stage of the Parcel
_2 Development, the Developer desires to purchase and redevelop a
portion.of Parcel 2 in the Parcel 2 Development Area (the "First
Individual Parcel"), consisting of a Tract 1 of a size suitable
for the development of a building containing approximately 62,000
square feet of gross floor érea in no less than two stories (or
approximately 75,000 square feet if such First Ihdividual Parcel
be located at an alternate site from that described herein),
presently expected to be located approximately as shown on the
Parcel 2 Concept Design Plan and to construct on said Tract 1 a
building containing not less than 62,000 square feét of gross
floor area {(or 75,000 square feet of gross floor area for a
building located at an alternate site from that described above)
and to provide related parking facilities, in cohformity with the
Parcel 2 Concept Design Plan, as more fully set forth in a
supplemental land disposition contract fér the First Individual
Parcel to be entered into by the parties as provided in Para-
graph B(l)(b) of this Agreement.

5. The parties are desirous of more particularly
setting forth their agreement with fespect to the Parcel 2 Develop-
ment Area and the Parcel 2 Development, which is intended to
promote and effectuate the carrying out of the Renewal Plan and
the development bf the Project Area,‘of which the Parcel 2 Develop-
ment Area is a part, in a complémentary, orderly manner; and HUD

has concurred in this Agreement.



B. Agreement of the Parties

NOW, THEREFORE, each of the parties hefeto, for and in
consideratioﬁ of the premises and the mutual obligations herein
_contained, does hereby covenant and agree with the other as
follows: |

1. (a) Subject to all thé terms; covenants and
conditions of this Agreement, includiﬁg due compliance with the
procedures, and subject to the submissions and apprbvals, set
forth iﬁ Exhibits C, D, and E attached hereto, the Authority and
the Developer shall from time to time enter into suﬁplemental-
land disposition contracts for (i) the sale by the Authority of,
aﬁd {(ii) the purchase of, and the developmenf 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 Preliminary
Design Phase submission for the improvements to be constructed on
or in connection with the Individual Parcel covered thereby (or
sooner by mutual agreement of the parties), shall be inrﬁhe form
~attached hereto as Exhibit F; shall describe the Individual
Parcel as requested by the Developer and approved by the Author~
ity as part of the Preliminary Design Phase (or sooner) for the
improvements (which shall be described) to be constructed thereon
or in connection there&ith, the easement and other conditions
referred to in Paragraph B(8) hereof (which Developer agrees to
take subject to) and any other mutually agreed encumbrances

thereon and any easements appurtenant thereto and shall allow for



the construction of a cumulative total on Parcei-z of no less

than 420,000 square feet of gross floor area assuming the balance
of Parcel 2 remaining after each suﬁplemental land disposition
contract were to be fully developed in accordance with the Renewal
‘Plan and the Parcel 2 Concept Design Plan with buildings of at
least two story height; shall indicate thé 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

part of the Parcél 2 Develoﬁment; shall state the purchése 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 Parcel and, where appro-
priate, for the installation by the‘Authority of public improve-
ments related to and in supﬁort of the Parcel 2.Developmeht to be
constructed by the Developer (it being understood that the Developer
shall not 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 shall provide for the maintenance by the Developer
of lawns, plantings and the underground irrigation system related
to the Individual Parcel; shall provide for such easements as may
‘be necessary for the Developer to install and maintain all
necessary utilities and to assure both the Authority (in regard
to.any portion of the Parcel 2 Development Area not subject to a

supplemental land disposition contract pursuant to this Agreement)



and the Developer (in regard to such Individual Parcel) of the
right of passage to the abutting public ways and across the
vehicular roads and pedestrian walkways constructed or to be
constructed in the Parcel 2 Development Area in accordance with
the Parcel 2 Concept Design Plan; shall contain an obligation for
the Developer to pay maintenance costs as provided iﬁ Paragraph
B(4)(a) of this Development Agreement; and may also set fqrth
other or different terms and conditions as mutually agreed upon
by the parties and appropriate to carry out the Project in accor-
dance with this Agreement. If and when at any time or times
within.io years from the date hereof the public right-of-way
line, as shown on Exhibit A, of any of Broadway, Binney Street,
the proposed public pedestrian right-of-way to East Cambridge,
and the proposed Western Connector, is established by the City of
Cambridge at a location closer to the boundary of the Parcel 2
Development Area than the public right-of-way line shown on
Exhibit A, the boundary of the Parcel Z Development Area shall
become the location of such-public.right-of-way line as then so
established. Upon 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 Deveioper uﬁder the Parcel 2 Develop-
ment 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 supplemeﬁtal

land disposition contract shall contain, or be accompanied by, a



‘legally binding written coﬁmitment by Mortimer B. Zuckerman and
Edward H. Linde, jointly and severally, personally guaranteeing
to cause the structured parking appurtenant to the improvements
on such Individual Parcel to be constructed in compliance with
the requirements of the Renewal Plan and the Cambridge zoning
requirements; and each such commitment shall survive the convey-
ance of such Parcel and any termination of this Agreement;

| (b) The Developer covenants and agrees, (i) within 4
months from the date of this Agreement, to make the Preliminary
Design Phase submission required pursuant to this Agreement, as
more fully set forth in Exhibit C, for the First Individual
Parcel, (ii) within 4 months from the date of the Authority's
approval of such submission (the "First Parcel Approval"), to
execute and deliver to the Authority such a supplemental land
disposition contract for the First Individual Parcel,_and
(iii) 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 con-
struction in Paragraph B(l)(a) and the provisions of Paragraph
B(14) of this Agreement, to commence the construction thereon, as
"part of the Parcel 2 Development, of at least a single building
containing not less than 75,000 sduare feet of gross floor area
or a building to be constructed in the northeastern corner of the
Parcel 2 Development Area containing not léss than 62,000 square
feet of gross floor area (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.



(c) Subject t§ the provisions regarding winter con-
struction ih_Paragraph B{(l)(a) and the provisions of Paragraph
B(1l4) of this Agreement, the Authority shall be entitled to
terminate fhis Agreement, and shall not be under any dbligation
to entef into a supplemental land disposition contract with the
Developer with respect to the First Individual Parcel if the
Developer has failed to make the submission or to exXxecute and
deliver. the sﬁpplemental land dispoéition contract as providéd 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 Parcel 2 Development, of improve-
ments (in addition to the minimum 62,000 square
feet of gross floor area on the First Individual
Parcel, or 75,000 square feet of gross floor area
for a building on a First Individual Parcel at a
location other than the northeastern corner of the
Parcel 2 Development Area) at the rate of at least
75,000 square feet of gross floor area (not 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 exXpiration 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 construc-
tion, as part of the Parcel 2 Development, of
improvements containing at least a total of 250,000
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 9 years
after the first anniversary of the date of the
First Parcel Approval, if the Developer shall
within such 9 years not have commenced construc-
tion, as part of the Parcel 2 Development, of

-10-



improvements containing at least a total of 420,000
square feet of gross floor area (mot including any
parking facility area) and shall at the time not

be diligently constructing or have completed such

improvements, Or

(iv) subsequent to the expiration of 120
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 outstand-

ing 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.

2. (a) The purchase price for each Individual Parcel,
to be stated in the supplemental land disposition contract relating
thereto (but subject to adjustment as hereinafter provided),
shall be.the product of (i) the number of square feet of gross
floor area to be constructed on the land in the Individual Parcel
shown in the complete Preliminary Design Phase submission for the
~improvements to be built on such Individual Parcel (not including
the structured parking) as approved by the Authority in accordance
with Exhibit C, multiplied by (ii) the Base Purchase Price. The
Base Purchase Price shall be the following price per square foot

of gross floor area to be constructed as in effect at the time of

such approval of such complete Preliminary Design Phase submission:

Price per Square

Foot of Gross Floor  Period after the Date of
Area Built the First Parcel Approval
S $1.40 o Within 1 year
$1.54  Within 2 years

$1.69 . Within 3 years

-11-



Price per Square

Foot of Gross Floor Period after the Date of
Area Built the First Parcel Approval
§1.86 Within 4 years
$2.05 Within 5 years
$2.26 _ Within 6 years
$2.49 Within 7 years
$2.74 ' Within 8 years
$3.01 ' | Within 9 years
$§3.31 Within 10 years

and an additional 5$0.35 per square foot of gross floor area built
(increased by 10% per year cumulatively) within each successive 1
year period thereafter. |

In the event that the number of square feet of gross
floor area constructed on the land in the Individual Parcel prior
to thé issuance by the Authority of a Certificate of Completion
for such Individual Parcel is greater than the number of square'
feet of gross floor area shown as to be constructed in the complete
Preliminary Design Phase submission for such Ihdividual Parcel
approved by the Authority, the Developer shall, concurrently with
the issuance of such Certificate of Completion, pay to the Authority
an additional sum on account of the purchase price of such Individual
Parcel equal to the product of (i) the number of such additional
square feet_of gross floor area, and (ii) the Base Purchase Price
in effect at the time of the approval by the Authority of the
Preliminary Design Phase submission.

In the event that at any time prior to the later of (a)

the sale of the last Individual Parcel to the Developer pursuant

-12-



to this Agreement or (b) the expiration ofrthe Renewal Plan, the
number of square feet of gross floor area constructed or to be
constructed on the land in any Individual Parcel increases or is
proposed to be increased after the issuance by the Authority of a
-Certificate of Completion for such Individual Parcel, the Developer
shall, concurrently with the'filing of an application for a
building permit for such increased construction or the commencement
of such construction, whicheﬁer is later, pay to the Authority an
additional sum on account of the purchase price of such Individual.
Parcel equal to the product of (i) the number of such additional
square feet of gross floor area, and (ii) the Base Purchase Price
in effect at the time such additional sum is payable as aforesaid.
(b} In the event that, at the time of the execution
‘of the supplemental land disposition contract for any parﬁicular
Individual Parcel the number of pérking spaces to be constructed
in structured parking on such Individual Parcel (as shown on the
complete Preliminary Design Phase submission for such Individual
Parcel approved by the Authority) and on all other Individual
Parcels for which sﬁpplemental land disposition contracts have
then been executed (as shown on the approved submissions therefor),
is in excess of the number, divided by 500, of the aggregate
square feet of gross floor area of improvements (other than
structured parking) to be constructed on such particular Individﬁal
Parcel and on all such other Individual Parcels in accordance
with such approved submissions, respectively, the Developer
shall, at the time of execution of the supplemental land disposi-

tion contract for such particular Individual Parcel, pay to the

-13-



Authority an amount (the "Excess Parking Payment") in relation to
such excess parking spaces (the "Excess Parking Spaces"). Said
payment shall be separate from and in addition to any other
payment required by this Agreement, and shall be in an amount
determined as follows:

(i) The area of that portion of the particular

Individual Parcel serving as the footprint of the

parking structure thereon shall be divided by the

total number of parking spaces in the parking

structure, as shown on the complete Design Phase

submission approved by the Authority, to determine

the number of square feet of footprint land area

per parking space (the "Land Area Per Parking

Space"); '

: (ii) The Land Area Per Parking Space shall

-be multiplied by twice the then applicable Base

Purchase Price under Paragraph B(2)(a) of this

Agreement, to determine the "Land Price Per Excess

Parking Space"; and

(iii) The Land Price Per Excess Parking

Space shall be multiplied by the number of Excess

Parking Spaces, to determine the total amount of

the applicable Excess Parking Payment.

At the time of execution of any subsequent supplemental
land disposition contract pursuant to this Agreement, the Autho-
rity shall credit or refund to the Developer, out of the Excess
Parking Payments previously paid to the Authority, or out of any
remaining balance thereof, an amount equal to the Land Price Per
Excess Parking Space (as previously determined) multiplied by the
number, divided by 500, of square feet of gross floor area of
improveménts (other than structured parking) to be constructed
pursuant to such contract as shown on the plans then approved by
the Authority, less the number of parking spaces to be constructed

in structured parking pursuant to such contract. Upon the execu-

tion of a supplemental land disposition contract or contracts

w14-



pursuant to this Agreement for all of the land within the Parcel
2 Devélopment Area or upon the prior termination of this Agreement,
any remaining balance of Excess Parking Payments_(after taking
into account any credits or .refunds then due to the Deveidper as
provided for herein) shall be retained by the Authority as addi-
tional consideration for the Individual Parcel or Parcels in
relation to which such Payment or Payments were made. If more
than one Land Price Per Excess Parking Space shall have been
previously determined, then for the purposes of any credit or
refuhd,.the then eérliest price previously determined for any
Excess Parking Spaces shall be used in sequence until eacﬁ Excess
Parking,Payﬁent for which such price shall have been computed
shall have been fully creditéd‘or refunded. In the event that
an Indiﬁidual Parcel is to be used solely for structured parking
and related roadways and service uses which are excluded from the
definition of gross floor area and there are no Excess Parking
Spaces to be constructed thereon, the purchase price for such
Individual Parcel shall be $1 and no Excess farking PaYment shall
be required to be made on account theréof.

| The supplemental land disposition contfact for an
Individual Parcel on which improvements are to be constructed
shall provide that the Developer may defer the acceptance of
conveyance of any portion of the Individual Parcel réquired 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.

-15-



3.

(a) Concurrently with the execution hereof, the

Developer has deposited with the Authority, as security for the

performance of its obligations and its observance of the condi-

tions under this Agreement and under each supplemental land dis-

position 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 letter of credit shall be main-

tained in full force and effect by the Developer in amounts {(the

"Parcel 2 Development Dépdsit")ras follows:

(1)

(ii)

(iii)

(iv)

(v)

$100,000 until the Developer shall have
commenced construction pursuant to supple-
mental land disposition contracts of improve-
ments, as part of the Parcel 2 Development,
of not less than 150,000 square feet of gross
floor area; and reduced to '

$75,000 when and after the Developer shall

have commenced construction pursuant to
supplemental land disposition contracts of
improvements, as part of the Parcel 2 Development,

of not less than 150,000 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 Parcel 2 Development,
of not less than 300,000 square feet of gross
floor area; and reduced to

$25,000 when and after the Developer shall
have commenced construction pursuant to
supplemental land disposition contracts of
improvements, as part of the Parcel 2 Develop-
ment, of not less than 420,000 square feet of
gross floor area; and reduced to

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

Parcel 2 Development, of not less than 420,000
square feet of gross floor area, or of all

-16-



improvements (and required structured parking)

commenced as part of the Parcel 2 Development

prior to the termination of this Agreement as

provided herein by the Developer, or by the

Authority in any circumstances where the

Developer has not failed to perform or is not

in breach hereof;
provided, however, thaﬁ the aforesaid amounts of floor area shall
not include the area of any parking facility; and provided further.
that the amount of the Parcel 2 Development Deposit shall not be
reduced upon the commencement or completion of any construction
if and so long as the Developer shall at the timé 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 priér to any expiration
date of any outstanding letter of crédit held by the Authority
and then constituting the Parcel 2 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) In addition, concurrently with the execution of

each supplemental land disposition contract for an Individual
Parcel, the Develqper or the redeveloper thereuﬁder shall deposit
with the Authority, as security for the performance of its obligations
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 acceptable

to the Authority, addressed and payable to the ofder of the

Authority upon simple demand by it in an amount equal to 10% of

-17-



the totalspurchase price payable for such 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
(including structured parking) to be constructed with.respect to
such Individual Parcel in accordance with such contfact.

In the event that the Authority shall terminateethis
Agreement under Paragraph B(l)(c¢) or any other provision of this
Agreement (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 obligatibns under this Agreement, including
without limitation the covenants and agreements of the Developer
under Paragraphs B(l) and B(S}, or a redeveloper shall be in
breach of.or default under 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
Parcel 2 Development Deposit and the amount of the'security..
deposited as aforesaid with respect to the particular supplemental
land disposition contract, and the proceeds thereof, 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 improve-
ments as provided in Exhibit G and except for liabilities of

Mortimer B. Zuckerman and Edward H. Linde under personal guarantees
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specifically referred to in the last sentence of Paragraph B(l){(a)
and in Exhibit G of this Agreeﬁent 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 disposition contract,'including
without_iimitation termiﬁation 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 Parcal 2 Deveiopment to be constructed by the Developer.
Subject to the provisions regarding winter construction in Para-
~graph B(l)(a) and the provisions of Paragraph B(l4) of this
Agreemenﬁ,'the Authority shall provide, or cause others to providé,
‘various public improvements related to and in support of the
Parce1 2 Davelopment to be constructed by the Developer, all in a
manner consistent with the Parcél 2 Concept Design Plan {as from
time to time approved), in an integrated and a timely manner,
including, as more particularly described .in Exhibit G attached
to this Agreement: (i) public rights-of-way surrounding.the
Development Area and associated curbs, sidewalks, and street and
area lighting to the lot line of the Parcel 2 Development Area;

(ii) traffic improvements appropriate for the Parcel 2 Development
Area, including implementation of a new traffic pattern, and
turns, signals and signs; (iii) underground utility services to
the lot line of the Parcel 2 Development Area; and (iv) land-
scaping and other amenities.

-19-



If the Authority fails to perform under this Paragraph
B(4){a), the Developer shall be entitled, as the sole rémedy of
the Developer for itself and on behalf of all redevélopers under
supplemental land disposition contracts hereunder, and their |
respective succeésors and assigns, on account of such failure,
either:

to terminate this Agreement and any future obliga-
tions hereunder; or

to an equitable adjustment of the Parcel Z Concept

Design Plan and the provisions of Paragraph B(1l)(c)

of this Agreement; or

to damages (but not to any consequential damages).

All such damages shall not exceed in the aggregate

the sum of $1,000,000, presently budgeted for

public improvements related to and in support of

the Parcel 2 Development, less the total amounts

which the Authority has expended or caused to be

expended for the performance of such public improve-

ments, and shall be held and applied to and only

to the provision, as and when required in accor-

dance 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 Parcel 2 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 Developer as part of the
Parcel 2 Development; and the Authority shall keep the Developer
currently advised of the plans and specifications of proposed
public improvements, and of contracts to be entered into for the
installation thereof; all to the end that the Developer and the

Auvthority shall work cooperatively together in order to assure
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that the public improvements are being undertaken in a manner
consistent with the Parcel 2 Concept Design Plan and integrated
on a timely basis with the Parcel 2 Development. |

The Developer shall maintain or cause to be maintained
at its own expense iawns, plantings and the underground irrigation
system, installed or to be installed by the Authority, in or for_
the pedestrian way and the areas located between thg property
line of the Devélopment Area and the mid-~line of the abutting
public streets and public rights of way in accordancg with the
site maintenance criteria set forth in Exhibit G hereto.

This maintenance obligation shall be cpnditioned 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 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 maintenance obligatiqns under this Agreement.

" Upon the expiration or earlier termination by the
Authority of this Agreement pursuant to its rights hereunder,
the obligation of the Developer fér maintenance related to
any portion of the Development Area not under supplemental 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
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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.

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 disposition contract and deed to be
entered into pursuant to this Agreement.

(b) VAll 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 Developer's sole
cost and expense, unless othef@ise expressly agreed by the Authority
in the supplemental lénd 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,
‘as shall cause the Parcel 2 Development, at each stage, to be in
compliance at all times with the requirements of the Renewal Plan
and the zoning requirements of the City of Cambridge presently
applicable to the Parcel 2 Development Area. Any such stfuctured
parking may, éxcept as otherwise required by law, be within open
ventilated structures, at grade and above.

(b) The Authority has‘approved the Parcel 2‘Concept
Design Plan, which provides for an average parking ratio of 2
spaces per 1,000 square feet of total building gross floor area,
but in any event not more than 1,000 spaces for the Parcel 2
Development, provided that the Developer shall prior to or con-
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currently with the execution_of this Agreement amend the Develop-
ment.Agreement} dated June 11, 1979 (the "Parcel 3 & 4 Agreement")
to provide that to the extent that the amount of structured
parking on Parcel 2 under any supplemental land disposition
contracts entered into pursuanf to this'Agreement exceeds a
cumulative total of 800 spaces, then the maximum number of spaces
permitted under the Parcel 3 & 4 Agreement shall be reduced from
3,500 spaces currently provided for in the Parcel 3 & 4 Agreement
on a one-for-one basis for every parking space in excess of 800
permitted under this Agreement. The Authority shall use reason-
able efforts to support the Developer's proposal to construct 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 numbér of spaces calculated in accordance with such provisions
which may be constructed 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 Para-
graph B{(1l)(c) of this Agreement (as the same may be adjusted by
other provisions of this Agreement), shall be reduced in propor-
ﬁion to the reduction of the number of spaces in a ratio of 1,000
square feet of total building gross floor area to 2 spaces.
Without limiting the generality of the foregoing, if
any city, state or federal governmental authority having juris-

diction shall issue any final finding, decision or other determina-
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tion as to a lesser number of parking spaces which may be con-
structed or used in the Parcel 2 Development Area, such action
shall be deemed to be a reason of law without the necessity of
the Developer's prosecuting any administrative appeal of such
action; provided, however, that any sugh action shall 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 prior execution by the Authority
and the Developer of at least one sﬁpplemental 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 6f such Parcel), for the 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 accordance with the Renewal Plan, a portion or
portions of_the Parcel 2 Development Area owned by the Authority,
containing in the aggregate not more than approximately 125,000
square feet of land area at any one time unless otherwise agreed
by the parties. By not less than 10 days' prior written notice
to tﬁe Authority, the Developer (or sﬁch lessee) may from time to
time increase or decrease the area of the site or sites so lgased.
The lease will be at a rental, payable by the Developer to the
Authority monthly in advance, at an annual rate of 68.4 cents.per

square foot of land area leased for any period during 1982 and
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increased by 10% cumulatively for any period during each succes-
.sive calendar year. Any and all improvements 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,rprovided, however
that, subject to the approval bf the Authority and the concurrence
of HUD, if required, upon suBmission to the Authority of proof of
such expenses satisfactory to the Authority, the Developer shall
receive a credit against said rental for expenses incurréd for
site preparation activities and improvements constructed for such
temporary on-grade parking of up to 50% of such éxpenses or $100
per parking space, whichever is lower, with a maximum of 300
temporary on-grade parking spaces to be constructed on Parcel 2
unless ofherwise agreed to in writing by the Authority. The
leaée shail be in or substantiaily 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 frém all
governmental agencies with respect to proposed improvements to Be
constructed by it on the Parcel 2 Development Area; it shall be
the Authority's responsibility to obtain any permits, approvals,
permissions and the like with respect to proposed improvements-to
be made by it in conneption with the Parcel 2_Development; and
each party shall cooperate with the other in, and exercise reason-
able efforts in support of, obtaining any such permits, etc.,
sought by the other with respect to improvements approved by such
party.
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8. The Authority presently holds title to all of the
land (other than public streets and ﬁublic rights-of-way) consti-
tuting the Parcel 2 Developmeht Area, subject to an easement
granted by Lesmarc Co. to Cambridge Steam Corporation, dated
June 21, 1949, and recorded with Middlesex South District
Registry of Deeds in Book 7448, Page 242. Devéloperhwill defend
with counsel of its choice, indemnify and hold the Authority
harmless from and against any and ali costs, damages, expenses -or
claims (including, without limitation, relocation payments
pursuant to federal or state law and reasonable attorneys' fees
and costs) imposed upon, incurred by or asserted against the
Authority by the Cambridge Steam Corporation or its successors by
reason of ény displacement, rembval, relocation, or termination,
whatsoever, of all or any portion of the underground steam line
shown on Exhibit A hereto and located in the Parcel 2 Development -
Area; provided, however, that the Developer shall not be obligated
~or liable to the Authority hereunder for any such costs, damages,
expenses Or claims imposed upon, incurred by or asserted against
the Authority as the result of (i) physical damage to the steam
line caused by the negligence'or willful misconduct of the
Authority, its agents, employees or contractors, or (ii) any
other action by the Authority after the date hereof which was not
taken at the request of or with the permission of the Developer;
and provided further that the Authority shall promptly notify the
Developer of any claims so asserted and shall cooperate with the
Developer in the defense of ahy such claims. This indemnifica-

tion and hold harmless agreement made by the Developer with the
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Authority shall be coterminous with the expiration, or earlier
termination by the Authority, of the Developer's rights under
this Development Agreement, except asrto matters which are the
subject of the Developer's indemnity and which occurred prior-to
the date of expiration or earlier termination of this Development
~Agreement. Each supplemental land dis#osition contract shall
contain a similar indemnification of the Authority by the
Redeveloper thereunder. The Parcel 2 Development Area is frée
and clear of all.buildings and structures, except walls and
foundations below the surface and said underground steam line
located in said easement area and beyond. The Authority assumes
no further responsibility for therbresent or future condition of
the property or its suitability for any specific purpose other
than to remove all surface debris placed thereon except materials
placed by or for the Developer. The Developer is familiar with
the location and condition of the properfy and acknowledgeé that
the Authority has made no other representations witﬁ respect
thereto.

9. (a) The Authority shall at the time of the execu-
tion of a supplemental land disposition contract for the con-
struction of a building in the Parcel 2 Development Area certify
said contract to the Superintendent of Buildings of the City of
Cambridge as an cutstanding contract {including option) for the
construction of a building in the Parcel 2 Development Area
having cumulative GFA (as defined in the Renewal.Plan) for the
uses as specified for said building in said contract.

{b) Except as contemplated by Paragraph B(9)(d) of
this Agreement, no amendment or modification of the Renewal Plan
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adopted after the date of this Agreement shall be applicable to
any part of the Pareel 2 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

fo enter into a supplemental land disposition contract under this
Agreement. |

(c) Any material adverse change in the present Cambridge
zoning ordinance applicable to any future development of the
Parcel 2 Development Area (not including any change contemplated
by Paragraph B(9)(d) of this Agreement) shall, at the election of
the Developer, warrant appropriate renegotiation of this Agreement
with respect to any such future improvemenfs and the obligations
of the parties with respect thereto, provided that the Developer
shall heve first given written notice to the Authority 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) The Developer hereby consents to the amendment of
the Renewal Plan and Article 14.000 of the present Cambridge
zoning ordinance so as to permit the limit on the cﬁmulative
gross floor area for the Office Uses group and other use groups
contained in Article 14.322(5) of the MXD Zéning Ordinance attached
as Exhibit AA hereto to be increased by 500,000 square feet, such
increase to be constructed and.used in buildings to be constrﬁcted

and located in the portion of the Project Area under this Agreement
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and in the portions of the MXD District which are situated north
of Brdadway, it being understood that such increase shall not
increase the maximum aggregate gross floor afea stated in the
Renewal Plan and Article 14.000 of the Cambridge zoning ordinance.
The Authority shall use its best efforts to effectuate such
amendment of the Renewal Plan and zoning ordinance. The Developer
hereby agrees that such amendments shall have no effect on the
Development Agreement, dated June 11, 1979, or any supplemental
land d15p0$1t10n contract entered into or to be entered into
pursuant thereto,

10. The Developer shall havé reasonable access, at its
own risk, to any and all parts of the Parcel 2 Development Area
at the time owned by the Authority, to obtain déta, make tests
and the like.

11. (a) This Agreement is being entered into as a
means of permitting and encouraging thé Parcel 2 Development on
the Parcel 2 Development Area in aécordance with the terms hereof
and not for speculation in landholding. The Developer acknow--
ledges 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 Parcel 2
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
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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 Parcel 2 Development, is for practical

purposes a transfer or disposition of the

Developer's interest in the Parcel 2 Develop-

ment; : '
the qualifications and identity of the Developer are of particular
concern to the community and the Authority. The Developer further
recognizes that it is because of such qualifications 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 manage~
ment of the carrying out of the entire Parcel 2 Development 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 supplemental
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 Parcel 2 Development as
certified 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 Parcel 2 Development shall be
made to any person (including but not limited
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to, any partnership, joint venture or corpora-
tion) unless in each instance the written
consent thereto of the Authority has first
been obtained; and :

' (ii)' no transfer or change of legal or beneficial
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 Authority,
the Developer may form separate limited partnerships with respect
to separate Individual Parcels and may admit, as limited ﬁartners,
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 partnership, 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{(11l) or in the event
that either Mortimer B. Zuckerman or Edward H. Linde shall at any
time, except by reason of death, cease to 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 Parcel 2 Development Area not
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then covered by a supplemental land disposition contract and the
development thereof.

(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 inforﬁation to
enable the Authority to evaluate_the acceptability of the proposed
transfer. The Aﬁthority, at any time within 30 days after the
receipt of such notice, shall have the right to notify the Developer
that it objeéts to the proposed transfer to such party or parties,
and the AutHority shall,.in such notice, specify reasonable
grounds for such objection. If such objection shall be made by
the Authority, no such party shall be a transferee without the
subsequent written consent of the Authority. If objection is not
made by the Authority within such 30-day period or such additiomal
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 Moshe Safdie & Associaﬁes, or such
other or additional architects/planners/designers as may be
approved by the Authority in writing, shall be engaged by the
Developer as the Architect fof the Parcel 2 Development to prepare
and complete architectural submissions as contemplated under this
Agreement and to provide supervisory services during the construction

of the Parcel 2 Development.
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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 thé Authority with specific
reference to this Paragraph as authorized to act on its behalf
under this Agreement, prior to the receipt by the Devéloper 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 Developer, as the
case may be, shall be considered in breach of or default in any
of its obiigations hereunder or in nOn—comﬁliance'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 without its fault or negligence, including, but not
restricted to, acté of God or of the public enemy, acts of the
Government (including, without limitation, the delay or refusal
.0f any governmental authority to issue permits, approvals and the
like when the application therefor conforms to all lawful require-
ments and is based upon plans approved by the other party), acts
of the other party, fires, floods, epidemics, quarantiﬁe restric-
tions, strikes, freight embafgoes, and unusually severe weather
or delays of contractors or subcontractors due to such causes,
materialsrshortages, or the general unavailability of customary
non-recourse permanent mortgage financing for improvements of the

kind which the Developer proposes to undertake. In no event
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shall any'one period of delay on account of such unavailability
of mortgage financing exceed 12 months, nor shall the total of
all such periods of delay exceed 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 Developef's written notification of such unavailability 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
commercial or savings bank having its principal office in Massa-
chusetts or in a life insurance company qualified 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 any development in which either of the general partners of the
Developer shall then have any interest. 1t is the purpose and
intent of this Paragraph B{l4) that, in the event of the occur-
rence of any such enforced delay, the time or times for perfor-
mance of such obligations or compliance with or-satisfaction of
such conditions shall be extended fof the period of the enforced
delay; provided, however, that the party seeking the benefit of

the provisions of this Paragraph shall be required, within a
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reasonéble period after the beginning of any such enforced delay,
first to notify the other party thereof in writing, stating the
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, then either party may, by
written notice to the other, terminate this Agreement as to any
future obligations.

(b} 1In no event shall any financing diffiéulty or
unavailability of mortgage financing be a cause for an extension
hereunder with respect to any submission for or the conveyance of
the First Individual Parcel or the construction by the Developer
of improvements thereon as provided in Paragraph B(l)(b) hereof
or of the structured parking related thereto or be a cause for an
extension of the Developer's performance of ény obligation or
compliance with or satisfaction of any condition undef any supple-
mental land disposition contract entered into pursuant hereto.

The Developer shall, to the extent that the same may be réquired

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 maximum of $2,500,000,.
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15. (a) If either pérty fails to perform hereunder,
except as hereinafter provided, the other party may give written
notice to the‘defaultiﬁg party,'specifying the failure, deter-
mining such grace period as may be reasonably appropriaté 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. 1If 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 suéh period and thereafter diligently prosecutes such cure
to completion), theﬁ the other party may suspend and extend its
obligation to perform hereunder or may terminate this Agreément
by reason of such defauit by giving written notice thereof to the
defaulting party. No notice shall bé required and no such grace
period shall be applicable with respect to compliance with the
time periods set forth in Paragraphs B(l)(b) or B(l)(c) of this
Agreement (as the same may be modified by other provisions of
this Agreement) or with respect to the timely renewal.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 personally
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 any amount which may be or become due, or on any

claim, cause or obligation whatscever under the terms of this
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Agreement or any supplemental land disposition contract entered
into pursuant hereto; and no partner of the Developer shall be
personally liable to the Authority, or any successor in interest
or person c¢laiming through or undér 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 Agreement; with the sole
exceptions being liability of the Developer for the amounts of
the Parcel 2 Development Deposit and the amounts of the deposits
furnished in connection with supplemental land disposition con-~
tracts, rentals for leases of sites for temporary parking, and
any commitment or personal guarantee by Mortimer B. Zuckerman and
Edward H. Linde of the Developer's obligation to construct struc-
tured parking and to reconstruct public improvements as provided
in Exhibit G; it being further provided that nothing herein shall
affect anf non-monetary remedies of the Authority or of the
Developer under this Agreement.

16. (a) The parties agree that for all purposes
relating to the Project Area except the development of the First
Individual Parcel the Developer shall be deemed to have satisfied
any obligation or condition set forth in this Agreement for
_comméncing 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 7,500 square

feet less than the specified number.
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(b) All notices, requests, consents, approvals and
other instruments required or permitted to be given pursuant to
the terms of this Agreement shall be in writing and shall be
deemed to have been properly‘given if delivered by hand or sent
by registered or certified mail, postage prepaid, return receipt
requested, and -

(i) if directed to the Authority, addressed to
it: . , ‘

¢/0 Chairman
336 Main Street
Cambridge, Massachusetts 02142

and

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

c/0 Mortimer B. Zuckerman

Boston Properties

8 Arlington Street

Boston, Massachusetts 02116
or to such other address and addressee for any party as may from
time to time be specified in a ﬁotice given by such party to the
other party.

(c) No assent, express or implied, by either party to
any breach of or any default under any 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 default under
such provisidn 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

-38-



shall diligently, 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 M——

Charles C. NowiszewgKi -
Chairman

CAMBRIDGE CENTER ASSOCIATES

e

~7
4 Y A - )
By 2 _ﬁ)i-'? ‘-’1"1--( /é: ﬁ/({:z{-}‘l’i .C—-"'"

Mortimer B. Zu;&érman
General, Partrer

By

Edward HJ/ Lifde
General P#rtner
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... ARTICLE

14.11

1412

14.13

14.21

14211

Exhibit AA

14.000 MIXED USE DEVELOPMENT DISTRICT:
CAMBRIDGE CENTER

14.10  SCOPE AND INTENT

14.20  USE REGULATIONS

14.30  INTENSITY OF DEVELOPMENT REQUIREMENTS
14.40  OPEN SPACE REQUIREMENTS

1450  VEHICULAR ACCESS, PARKING AND LOADING
14.60  SIGNS

14.70  INAPPLICABILITY OF CERTAIN OTHER REGULATIONS

14.10 SCOPE AND INTENT

Scope. This Article regulates development within the Cambridge Center Mixed Use
Development (MXD) District, located within the Kendall Square Urban Renewal
Project Area, s shown on the Zoning Map, as amended.

Intent. The purpose of the District is to allow a diversity of land usesin close proximity,
within a limited area; to promote a balance of land uses; to facilitate development
proposals responsive to current and future market conditions; to facilitate integrated
physical design; and to encourage interaction among activities located within the
District.

Approach. This Article is designed to fulfill the above purposes of the Cambridge
Center MXD District by establishing controls which will facilitate development while
protecting the public interest; by setting reguiations which limit the aggregate amount
of development within the District and set other district-wide requirements while
permitting flexible development scale and configuration on individual lots within the
District; by allowing a broad set of land uses within the District; and by encouraging
development of appropriate density for each class of land use.

14.20 USE REGULATIONS

Permitted Uses. The following uses, except as explicitly prohibited are permitted in the
Cambridge Center MXD District. All uses not listed within one of the use groups in this

- section shall be prohibited. All uses within the District shall comply with the

enviranmenial protection standards of Section 14.23.
Light Industry

(1) Manufacturing: fabrication, assembly, finishing work (including packaging and

bottling, but only as an accessory use} without limit as to category or product. .

(2} Wholesale business, only if affiliated with and accessory to another use or
located on the same lot as other non-wholesale uses. Development on any lot in
the district shall not be devoted exclusively to wholesale uses,

(3} Printing, binding, or related establishment.

14-1
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14.212

14.213

14.214

(4) Storage warehouse, cold storage building, as an accessory use only and not
exceeding 20,000 square feet, but not including storage or balling of junk, scrape
metal, rags, paper or other waste materials and not including outside storage of
products or materials. '

Office Uses

(1) Business or professional offices.

(2) Bank, trust company or other financial institution.

(3) Research and development office.

(4} Research, experimental and testing laboratory.

(8} Radio or television studio.

Retail and Consumer Service Establishments

(1)

(2)

{3)

(4)

(5)

{6)

Store for retail sale of merchandise, but not 2 sales place for automobiles or
trucks.

Eating and/or drinking establishment, whether or not liquor is sold or consumed,
including restaurant, bar, lunchroom, cafeteria and food commissary.

Fast orcder food establishment only if it is not located In a separate structure, it
does not exceed 3,000 square feet gross floor area, and there will be no more
than 3 such establishments within the District, and it is granted a Special Permit,
as provided in Sections 10.40 and 11.30.

Consumer service establishment, including but not limited to hairdresser, barber

shop, laundry or dry-cleaning pick-up establishment, self-service laundry, shoe
repair or tailoring shop, or photography studio.

Renta! agency for autos or other products, but notincluding taxi companies, Such
agencies shall be operated entirely within & building and no major automobile
repairs shall be made on the premises.

Automobile service station, provided that it is located within or attached to a
parking garage or other structure as an accessory use, that no major repairs are
made on the premises, and that all iubrication and repairs are carried out within
the building. :

Residential Uses

(1)
(2)

Multi-family dwelling.

Hotel or motel.

14-2



- 14.215

14.216

14.217

14.22

Entertainment and Recreational Uses

(1) Indoor commercial entertainment establishments including but not limited to
cinema, theater, concert hall, cabaret and night club. .

(2) Recreation facilities including bowling alley, indoor or outdoor tennis courts,
public recreation building, health club, or skating rink. Such recreation facilities
shall be allowed only if they are located in or attached 1o structures containing
other principal uses.

(3} Hall, auditoriums and similar spaces used for public gatherings.

(4) Park or playground.

institutional Uses

{1} Religious purposes.

{2) - Educational purposes exempt by statute.

{3) Library or museumn as an accessory use only.

(4) Governmental offices and facilities, including post office, fire station and police
station.

(5) Clinic ficensed under Sec. 51, Ch. 111, General Laws but not a hospital licensed
under said Chapter.

Transponiation, Communication and Utility Uses
{1) Bus, subway or raiiroad passenger station.
(2) Automobile parking lot or parking garage.

(3) Distribution center, parcel delivery center or delivery warehouse as accessory
uses only.

(4) Telephone exchange. 35 an accessory use,
{5) Radio or television transmission station.

(6} Transformer station, substation, gas regulator station, or pumping station and
related utility uses desighed primarily 10 serve development within the District.

Multiple Uses in the Same Structure. Within the District there shall be no restriction
on combining different categories of use within the same building other than those
imposed by the State Building Code or other federal, state or local regulations other
than the Zoning Ordinance.



14.23

14.231
14.232

14.233

14.234

14.31
14.32

14.321

14.322

Environmental Protection Standards, No activity shall be permitted in the District
unless it shall be in conformity with the following standards for environmental
protection.

All dust, fumes, odors, smoke or vapor shall be effectively confined to the premises or
so disposed of as to avoid air poliution. :

Any noise, vibration or flashing shall not be normally perceptible without instruments
at a distance of one hundred feet from the premises.

All development proposals shall comply with Federal and State air pollution and water
pollution control regulations, the City of Cambridge Ordinances, and other applicable
environmenta! laws.

Except during construction activity on the lot, all refuse and other waste materials
shall be stored within buildings prior to collection and disposal.

14.30  INTENSITY OF DEVELOPMENT REQUIREMENTS

Applicability. The amount and density of development within the Cambridge Center
MXD District shall be governed by the provisions of this Section 14.30,

District Development Limitations. There shall be limitations on the overall amount of

development within the District as specified below.

The aggregate gross floor area (GFA) of development in the District shall not exceed
2,773,000 square feet. Aggregate GFA of development in the District is at any time the
sum of the GFA (as defined in Article 2.000 of this Ordinance) of ail buildings (i) which
are then located in the District, {ii} which are being constructed or may be constructed
in the District pursuant to them effective building permits, and (iii} which, pursuant to
then outstanding contracts {including options} with Cambridge Redevelopment
Authority and so stated in certificates from the Authority to the Superintendent of
Buildings, may be constructed in the District in the future.

In addition to the aggregate GFA limitation established in Sec. 14.321, the cumulative
GFA for each of the use groups shall not exceed the respective amounts stated below,
except as provided in subsection 14.322(5}). Cumulative GFA for a use group is at any
time the sum of the GFA (as defined in Article 2,000 of this Ordinance) of all portions,
occupied or to be occupied by uses within such use group, of all buildings (i} which are
then located in the District, (ii) which are being constructed or may be constructed in
the District pursuant to then effective building permits, and (iii) which, pursuant to
then outstanding contracts (including options) with Cambridge Redevelopment
Authority and so stated in certificates from the Authority to the Superintendent of
Buildings, may be constructed in the District in the future.
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14.323

(M

(2)

(3}

(4}

(5)

14-5

Industrial uses permitted by Sec. 14.211 of this Article: Cumulative GFA =
770,000 s.t.

.

Office uses permitted by Sec. 14.212 of this Article: Cumulative GFA=830,000
s.f. : '

Retail and consumer service uses permitted by Sec. 14.213 of this
Article; Cumulative GFA = 150,000 s.f.- '

Residential uses permitted by Sec. 14.214 of this Article:

(a) Multi-family housing: Cumulative GFA = 300,000 st

(b) Hotel/Motel: Cumulative GFA = 250,000 s.f.

Entertainment, recreational, institutional, transportation, communication and
utility uses permitted by Sections 14.215, 14.216 and 14.217 and additional
development of industrial, office, retail, consumer service and hotel/motef uses
exceeding the cumulative GFA limitations of paragraphs (1), (2), (3), and (4b)
above: Cumulative GFA = 973,000 s 1. : w

Any construction or change of use within the District which would cause aggregateﬁor
cumulative GFA limitations of subsections 14.321 and 14.322 to be exceeded shall
not be aliowed.

(1)

(2)

(3

(4)

Compliance with this Section 14.323 shall be determined by the Superintendent

of Buildings at all times including at the time of issuance of a building permitand

at the time of issuance of a centificate of occupancy under Section 9.20 of ths
Ordinance.

The Superintendent of Buildings shall maintain a record of the aggregate GFA
within the District and a record of cumulative GFA for each use group specifiedin
Section 14.322. These records shall be adjusted as appropriate, from time to
time, including upon issuance, revocation or expiration of a building permit or
certificate of occupancy and upon receipt of a certificate from Cambridge
Redevelopment Authority as 1o an outstanding contract {including option} for the
construction of a building.

In determining cumulative GFA for a building containing uses in more than one
use group, spaces to be utilized by users in more than one of the use groups, such
as lobbies, interior courts, elevator shafts and basement storage areas shall be
apportioned to each use group in proportion to the share of space that use groups
will occupy within the building.

Each applicant for a building permit or a certificate of occupancy shall submit to
the Superintendent of Buildings information, including the following, as
appropriate to the application, in order to determine cornpliance with this Section
14.32 and to demonstrate that the proposed construction and/or occupancy will
not vioiate or be inconsistent with any outstanding contract or deed:



14.33

14.331
14.332
14.333

14.334

14.335

14.336

14.34

{a} measurement of total gross floor area of the building or building addition;

b} in a building containing uses in more than one use group, the measurement
of gross floor area(s) by use group, for spaces to be devoted exclusively to
uses in such group and the measurement of gross floor area of spaces tobe
shared by users in more than one use group;

{c) measurement of gross floor areas of renovations or use changes within
existing buildings;

{d) measurement of future development commitments or limitations on the lot
+  specified in deed restrictions, covenants or comparable lega! instruments.

Lot Densrty Limitation. In addition to the aggregate and cumulative GFA limitation
established in Section 14.32, there shall also be a density limitation for each lot within
the District. The following floor area ratios (as defined in Article 2.000) for each lot
shall not be exceeded, except as provided in Section 14.336. The area of the lotto be
counted in determining FAR shall include land dedicated by the owner or former
owner of the lot as public open space under Section 14.42.

industrial and Wholesale uses: FAR 4.0
Office uses: FAR 8.0

Retail and Consumer Services uses: FAR 5.0
Residential Uses:

{1} Muhi-family housing: FAR 4.0

{2} Hotel/Motel: FAR 6.0

Other uses: FAR 4.0

if development on a lot is to include activities in more than one of the use groups above,
the maximum FAR for the lot shall be the FAR for the use group containing the [argest
proportion of space on the lot.

Building Height Limitation. The maximum buiiding height in the District shall be 250
feet. This requirement shall not apply to chimneys, water towers, air conditioning
equipment, elevator bulkheads, skylights, ventilators and other necessary features
appurtenant to buildings which are usually carried above roofs and are not used for
human occupancy, nor to domes, towers or spires above buildings if such features are
not used for human occupancy and occupy less than ten percent of the lot area, norto
wireless or broadcasting towers and other like unenclosed structures which occupy
less than ten percent of the lot area.
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14.41

14.42

14.421
14,422

14.423

14.424

14.425

1443

1440  OPEN SPACE REQUIREMENTS

Definition of Open Space. For purposes of this Section 14.40, openspace shall meana
portion of a lot or other area of land associated with and adjacent to a building or group
of buildings in relation to which it serves to provide light and air, or scenic, recreational,
or similar purposes. Such space shall, in general, be available for entry and use by the
occupants of the building(s) with which it is associated, and at times to the general
public, but may include a limited proportion of space se located and treated as to
enhance the amenity of development by providing landscaping features, screening or
buffering for.the occupants or neighbors or a general appearance of openness. Open
space shall include parks, plazas, lawns, landscaped areas, decorative plantings,
pedestrian ways listed in Section 14.45, active and passive recreational areas,
including playgrounds and swimming pools. Streets, parking lots, driveways, service
roads, loading areas, and areas normally inaccessible to pedestrian circulation
beneath pedestrian bridges, decks, or shopping bridges shall not be counted in
determining required open space.

District Public Open Space Requirement. A minimum of 100,000 square feet within
the District shall be reserved or designated as public open space. No development shall

 be aliowed which would reduce public open space in the District below 100,000

square feet. Public ppen space shall be open space reserved for public use and
enjoyment as guaranteed through one or more of the following:

Retention by the Cambridge Redevelopment Authority;
Dedication to and acceptance by the City of Cambridge or other public entity;

Easements or deed restrictions over such land sufficient to ensure its perpetual
reservation for public open space purposes;

Dedication, by covenant or comparable legal instrument, to the community use of the
residents, lessees and visitors to the District for reasonable amounts of time on a
regular basis;

Lease agreements of 89 years or longer from the private developer or owner to the City
or other public entity.

Lot Minimum Open Space Requirement. The minimum amount of open space to be
provided on each lot within the District shall be as shown on Table 1, subject to the
reduction provided in Section 14.44. When development on a lot includes uses in
more than one of the use categories in Table 1, the requirement for each use category
shaill be calculated and totaled 10 determine a total requirement for the iot. Some or all
of this required open space may be designated and also serve as public open space, if
reserved by one of the methods specified in Section 14.42.
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14.44

14.441

14.442

14.45

14.451

Table 1: MXD Minimum Open Space Reguirements

Required Open Space
{number of sq. ft. of open space
required for each 100 sq. ft. of

Use Group gross floor area in the use group)
Light Industriai and Wholesale Uses Allowed by Section 5
14.211
Office Uses Aliowed by Section 1-4.212 _ 8
Retail and Consumer Service Establishment Uses Aliowed 10

by Section 14.213

Residential Uses allowed by Section 14.214

Multi-family housing 15

Hotel or Motel 10
Other uses aliowed by Section 14.215, 14.216, & 8
14.217 :

Reduction of Required Lot Open Space.

Eligibility for Reduction. The minimum amount of open space required for a lot by
Section 14.43 may be reduced if at least 20% of the total perimeter boundary of the iot
abuts public open space reserved under Section 14.42, and if at least one major
pedestrian entrance to the principal building will abut and provide direct access to said
open space.

Amount of reduction. The allowed percentage reduction of required open space shall
be determined by dividing the fength of the lot’s common boundary on the public open
space by the length of the total boundary of the public open space.

Pedestrian Ways.

Pedestrian ways listed and defined beiow may be counted toward the open space
requirement determined in Sections 14.43 and 14.44 in the proportions specified in
Table 2. In caiculating the open space reduction in said tabie, all of the area of the
pedestrian way located within the iot boundary and one-half (¥2) the area of such ways
over streets of service drives adjoining but outside the lot shall be counted.

14-



14.452

14-9

Table 2: Open Space Substitutions for Constructing Pedestrian Ways

For aach lineal foo! of pedestrian
way provided, the foliowing amounts
of open space may be deducted from

Pedestrian Way the lot's open space requirement
Open Pedestrian Bridge 30 sq. f1.

Raised Pedestrian Deck 50 sq. ft.

Enclosed Pedestrian Bridge _ - 40 sq. ft.

Elevated Shopping Bridge ‘ 120 sq. f1.

Shopping Arcade 20 sq. ft.

Eievated Shopping Way 50 sq. fi.
Through-Block Arcade 40 sq. 1.

'The pedestrian ways listed in Table 2 shall be designed to provide for public access and
shall have the following meanings:

{1} An open pedestrian bridge is a continuous open bridge having a minumum width
of 6 feet and spanning a street, pedestrian way, access or service road or open
~ space within a lot or between two adjacent lots.

{2) A raised pedestrian deck is a continuous, open platform at least 20 feet in width
which is at least B feet above the mean elevation of the lot and which extends
over 8 street, pedestrian way, access or service road or open space within a lotor
between two adjacent lots. it shall have direct pedestrian access from abutting
buildings, shall provide seating facilities and shall be landscaped including one
tree, of at least 3%z inch caliper, per 500 square feet of pedestrian deck.

{3) An enclosed pedestrian bridge is a continuous, enclosed space having a
minimum width of 8 feet which spans a street, pedestrian way, access or service
road or open space, making connections within a lot or between two adjacent
iots. At least 50% of the surface area along its facades shall consist of transparent
materials.

(4} An elevated shopping bridge is a continuous, enclosed space which spans a
street, pedestrian way, access or service road or open space, making connection
within a lot or between two adjacent lots. Such a shopping bridge shall have a
minumum width of 36 feet and a maximum width of 48 feet, with retail uses as
allowed in Section 14.213 along one or both sides of a pedestrian circulation
route with a minimum width of 12 feet. Such shopping bridge shall connect, at a
minimum, at both ends to other internal or external pedestrian ways.



14.453

14.51

14.52

14.521

(5) A shopping arcade is a continuous, covered, but not necessarily enclosed, space

which extends along the front facade of a building facing a street or a pedestrian
way within the District, and having retail uses as permitted in Section 14.213
accessible from it. It shall have a minimum continuous width, unobstructed,
except for building columns, of at least 12 feet, and also have a minimum
continuous height of 12 feet. Such shopping arcades shall have access from the
abutting street or pedestrian way, having its floor at the same level and
continuous with the sidewalk or other abutting pedestrian way. it shall be opento
the public at all hours.

(6)  An elevated shopping way is a continuous, enclosed space which extends along
the front facade of a building facing a street or a pedestrian way and which has a
minimum width of 12 feet. it shall be located on the second level of the building
and have a minimum continuous height of 12 feet. It shall be open to the public
for a minimum of 12 hours daily, on weekdays, and shall have fronting retail uses
as permitted in Section 14.213.

{7) A through-block arcade is a covered space which provides a connection through
a building and connects streets, open spaces, pedestrian ways, or any
combination of the above, and is directly accessible to the public, A through-block
arcade shall have a minimum area of at least 2,000 square feet and a minimum
width at any point of 20 feet. A through-block arcade shall have openings at the
face of the building for entrance at least 12 feet in width and 10 feet high. At least
50% of its aggregate interior frontage shall be retail use as permitted in Section
14.213. Vertical circulation elements, columns, pedestrian bridges and balconies
are permitted obstructions provided they do not cover in the aggregate more than
15% of the floor area of the arcade.

The minimum height of any pedestrian way above the surface of a public way over
which it is constructed shall be 14'-0”.

1450  VEHICULAR ACCESS, PARKING AND LOADING

Access. Buildings erected in the Cambridge Center MXD District need not be located
on lots which have frontage on a street. However, provisions for access to all buildings
by emergency and service vehicles in lieu of public street access shall be made
possibie by the layout and design of driveways, interior service roads, or pedestrian
and bicycle circulation corridors not normally open to vehicular traffic to the
reasonable satisfaction of the City of Cambridge Fire Department, and Cambridge
Traffic Department.

Parking Requirements. Off-street parking requirements for the Cambridge Center
MXD District shall be as follows:

No on-grade, open parking areas shall be allowed in the District except as
provided for in Section 14.524.
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Each development shall provide enough parking spaces either on or off the lot within

the District to satisfy the requirements of Table 3. If a development includes more than,

one category of use, then the number of spaces required for the development shall be

- the sum of the requirements for each category of use. Where the computation of

required spaces results in a fractional number, only a fraction of one-half or more shall
be counted as one.

Table 3: MXD District Parking Requirements

Minimum number

Use of spaces
Light industrial uses allowed by Section 14.211 171750 sq. .3
Office uses allowed by Section 14.212 : 1/2000 sq. fi.
Retail and consumer establisl'-\rnents aliowed by 171000 sq. ft.

Section 14.213

Residential uses aliowed by Section 14.214

Multi-family residences 1 dwelling unit
Hotets and Motels 1/1.75 sleeping rooms
Public assembliy use allowed by Sections 1715 seats or
14.213{2), 14.213(3) and Section 14.215 17300 sq. fi.2
_{restaurants, entertainment and recreation
facitities)
Other uses allowed by Section 14.216 and _ 1/1800 sq. ft.
14.217 T

1. All space measuremants are in terms of square fset of gross lioor area.
2. For assembly spaces having no fixed seating.

14.523

14.524

The parking requirement specified in Table 3 may be satisfied in total or in part by a
lease agreement between the developer and the City, other public entity, or private
consortium for use of parking spaces in a public or pooled private parking facility
located within the District. The total number of parking spaces leased and constructed
within the district for development on a lot shall be at least equivalent to the Table 3
requirement,

On-grade parking, not enclosed in a structure, may be constructed in the MXD District
only under the following conditions:

{1) On an interim basis in anticipation of iater construction of structured parking
provided that there is compliance with each of the following:

14



14.525

14.53

14.531

(a) the future parking structure will be constructed within the District but it may
be located either on or off of the lot;

(b} construction of the future parking structure will commence within three
years of the date of permit application for development on the lot;

{c} such future parking structure may be constructed and/or operated by the
applicant or by any public or private entity;

(d) the future parking structure will contain sufficient spaces reserved for users-

of the lot to meet the parking requirements for the lot specified in Table 3;
and

(e} binding commitments shall exist to guarantee, to the reasonable
satisfaction of the Superintendent of Buildings, that requirements (a)
through (d) above shall be satisfied. Such commitments shall be made by
negotiated lease agreement, deed restriction, covenant, performance bond,
or comparable legal instrument.

{2) On apermanent basis on the lot for visitors parking or for such other limited uses
as the user of the ot deems appropriate, provided that no more than 10% of the
spaces required by Table 3 or 25 spaces, whichever is lesser, shall be allowed on-
grade under this Section 14.524(2).

Regulations governing the layout and designof parking facilities in Section 6.50 of this
Ordinance shall not be applicabie in the MXD District. This Article 14.000 sets no such
regulations for the MXD District.

Loading Requirements, It is the intent of this Section that sufficient off-street ipading
facilities be constructed within the District to meet the needs of users located there.
The requirements of Sections 6.60, 6.70, 6.80 and 6.90 shall not apply in the MXD
District.

All buildings in the MXD District shall provide the number of bays required in Table 4
unless they qualify for one or one or more of the exemptions beiow:

(1) In buildings with uses in more than one use group under Section 14,21, the
loading bay requirements for that use consuming the most gross fioor area shall
pe first computed and required. Only 50% of the floor area of the other uses shall
be counted in determining the additional loading requirements.

(2) Where there are contractual arrangements for sharing loading and service
facilities with other users in the District for a period of ten years or more, a 50%
reduction in the loading bay requirements computed in subsection 14.531 or
14.531(1} shall be allowed. Such contractual agreement shall be guaranteed to
the satisfaction of the Superintendent of Buildings by convenant, deed
restriction, or comparable legal instrument,.
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Tabie 4: MXD Off-Street Loading Requirements
(Number of bays required by gross fioor area of use)

GROSS FLOOR AREA BY USE

: Over 200,000 sq. ft.
(1} Up to 25,001— 40,001 — 100,001—  for each additional

Use 25,000 sg. ft. 40,000 sq. ft. 100,000 sq. £1.200,000 sg. ft, 150,000 sq. ft.

Light Industrial Uses allowed by 1 2 2 3 1
Section 14.211
Office Uses aliowed by Section 14.212 0 1 1 2 1
Retail and consumer service 1 1 2 4 3
establishments allowed by Section
14.213
Residential uses allowed by Section
14214

Muti-family residences 0 1 1 2 1

Hotels and moteis 1 1 1 2 1
Public assembly uses allowed by 0 1 ’ 1 2 1

Sections 14.213(2), 14.213(3) and
14,215 (restaurants, entertainment
and recreational facilities}

Other uses allowed by Section 14.216 0 0 9 "2 1
and 14,217

14-1:



14,532

Regulations governing the location, layout and design of loading facilities, specified in
Section 6.90 of this Ordinance sh’ali not be applicable in the MXD District. This Article
14.000 establishes no such regulations for the MXD District.

14.60  SIGNS

During the life of the Kendall Square Urban Renewal Plan as amended, the sign
regulations of Section 7.10 shall not be applicable in the MXD District,

1470  INAPPLICABILITY OF CERTAIN OTHER REGULATIONS

Where this Article 14.000 specifies some standard or makes some other requirement
contrary to a requirement elsewhere in this Ordinance, the provisions of this Article
14.000 shall control. .
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EXHIBIT B

The Concept Design Plan documents attached hereto illustrate the
proposed development to be constructed by the Developer on the
Parcel 2 Development Area and presently contemplated to consist of

approximately 420,000 - 770,000 sguare feet of gross floor area.

The Concept Design Plan documents describe a plan which illustrates
a general intent for the design of the entire Parcel 2 Development
Area. The Concept Design Plan documents are not intended to commit
the Authority or the Developer to precise details, dimensions or
cohfigurations. 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 Concept Design Plan documents are approved by the

Authority with the following exceptions:

(1) Any proposed public improvements suggested on these
documents to be constructed by the Authority. Pro-

posed public improvements are outlined in Exhibit G.

{2) Proposed public street corridor alignments and widths,
easements, and Development Area property line descrip-

tions. These are described in Exhibit A.

(3) The circulation and access plan to the extent not yvet

approved by the City.
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The Authority and the Developer will seek to obtain approval by the

City of the elements refexrred to in (3) above, or such substitute

elements as may be mutually acceptable to the Authority, the City,

and the Developer.

In subsequent design phases, the following approved elements of the

Concept Design Plan documents shall serve as the basis for future

design refinements:

(1)

{2)

(3)

(4)

Proposed densities, development square footages, and
parking quantities for Parcel 2 and proposed general
locations, orientations, and configurations for
buildings, open spaces and the parking garage, but

not detailed configurations thereof.

The Authority has approved an average parking ratio
of two spaces per 1,000 sguare feet of total building
gross floor area, but in any event, not more than

1,000 spaces for the Parcel 2 Development.

The retention of a 50' wide right-of-way, for pedes-
trian circulation purposes, on the former Sixth Street

right-ocf-way.

Overall vehicular and pedestrian circulation plan,
subject to the resolution of specific access patterns

and any required City approvals.
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CONCEPT DESIGN PLAN

Cambridge Center/Parcel Two

Development Program

(i) Written Narrative of Development Stratégy and Design
Intent. : S S )

Basic Approach. " Our approaﬁh to the developmenf of
Parcel Two has three major com?onents: thé‘first,‘an overall
master plan that wil; permit the rhased development of a series
of individual buildings that, upon completion, will be inte-
grated by design elements and by functional relationships;
second, a focus on a type of building known generically in the
developmént industry as a "light industrial” building;sthird a
marketing approach that will combine a continued effort to
identify tenants for buildings designed to meet their precom-

mitted requirements, with a parallel commitment to a continued

program of speculative development of buildings without the

requirement of precommitted tenancies.

This type of building, as illustrated by the plans included
in this Concept Design Plan, is characterized by relatively
large footprints, large dimensions (typically a minimum of
180 feet in depth) and higher floor-to-floor heights than is
the case with typical office buildings. This reflects our
effort to attract to Parcel Two a type of user that would be

different from and complement the uses on Parcels Three and



Four. We anticipate that these users will, to a large extent,
be drawn from high technology firms with the requirements for
some ér all of the following types of uses permitted by the
zoning: 1light manufacturing and assembly space; research and
development space; laboratory .space; and felated office space.
In addition, we believe there i1s a significant potential market
for "back office” uses for financial institutions that would

be appropriately served by buildings of this type and, at the
same time, provide a new growth area for employment in Cambridge.

Design Intent. We intend to establish a bhasic vocabulary

of materials and fenestration, illustrated by the plaﬁs that
are part of this Concept Design Plan, that would pefmit flexi-
bility in the design of each buiiding and yet assure that the
compléted project have. an overall coherence of materials and
appearance, The vocabulary anticipates the primary use of
brick facades with a range of types of fenestration and ﬁhe
use of brick is also intended to tie Parcel Two together with

the development of Parcels Three and Four.

Relation to Adjacent Areas. Parcel Two has three
basically different types of adjacent areas, and we propose
differing treatments for the relevant borders of the parcel
in each case.

For the facade of the buildings facing on Broadway, we
are proposing a setback of the lower floors to soften the impact
of the buildings themselves on Broadway and at the same time
provide a buffer that will respect the necessary privacy of

the users of ground floor space.



For the eastern facades of the buildings constructed
adjacent to the pedestrian way along the eastern border of
the site (following the route of former Sixth Street), a con¥
tinuing effort will be made to enhance the quality of the
pedestrian way through the use of materials and forms and,
where possible, uses that enliven this bordex. -Our ability
to achieve this objective will be constrained by the neces- .
sarily superseding requirement ihat bui;dings be designed in
a manner that will respect the requirements of their users for
privacy, secufity and efficiency in the 5rganization of interior
uses. We recognize that such ﬁses.as company dining rooms 6r
cafeterias would be particularly desirable along this facade,
and would permit the development of actively used open_spacés
abutting the pedestrian area; however, our ability to aevélép
such uses in these areas and to use glass on the lower (and
even upper) levels of the buildings will be dependent upon the
requirements of the building users in each case.

Finally, along Binney Street, we envision the exteriors
of the buildings primarily consisting of more typical building
facades running vertically to grade without setbacks or pene-
trations, except for potential entrances to buildings that
may be developed. most probably on the northern border of the
site. 7

Open Space and Pedestrian Circulation. We anticipate

that the development of the parcel will include three differ-
ent kinds of open space.
As illustrated in the plans, there will be a small, but

significant, landscaped open space area facing on Broadway



‘between the buildings in front of the garage, and a similar
though somewhat smaller space at the northern end of the
gara@e facing Binney Street. These spaces will have a “soft"
finish primarily of grass and plant material, with little or
no paving.
A second type of open space coﬁprisesithe areas beﬁween
the buildings and the borders of the site on Binney Street
and along the pedestrian way, and the additional space between
the buildings and the interior service sﬁreets. These areas-
will alsoc be treated with soft materials, primarily grass and
plantings, and are conceived of as primarily a visual amenity..
Finally, the plan anticipates open space along the axes
separating the buildings that run parallel to Broadway,
anticipated as a minimum of 30 feet wide in all cases. These
are conceived of as interior pedestrian streets that connect
the buildings both to the adjacent exterior public ways
(RBinney Stregt and the pedestrian way) and to the parking garage
at the interior of the site. Accordingly, they will be finished
with a combination of hard paved surfaces and plantings.

Parking Concept. As illustrated by the plans, we antici-

pate providing permanent parking to serve all of the uses

located on Parcel Two in a central parking garage to be con-
structed on this pércel. This garage will be built as economically
as possible and, unlike the garages developed on Parcels Three

and Four, the topmost level of the garage will be available

for parking, and will not be landscaped. The garage has been

conceived as susceptible of being constructed in three phases:



first, a central element consisting of sloped floors that
simultaneously provide the circulation ramps; segénd, addi-
tional flat plate elements that caﬁ be added on both the north
and south ends of this central core to increase the capacity.
Until the devélopment on Parcel Two can justify the
construction of at least the first géntral core of this park-
ing garage, we anticipate providipg parking in one or both
of the following wayss: by parking in space évailable in
structured garages previously constructed on farceis Three 6:
Four; and by on-grade parking'on Parcel Two to the extent per-
mitted by the Development Agreemeﬁt..

(ii) Intensity of Development Proposed for Parcel Two

Our minimum commitment as illustrated in the plahsris to develop
approximately 420,000 square feet of space on Parcel Two-in six
two-story buildings, three to the east and three to the west
of the proposed central parking.structure.

At the same time, our plan would permit tﬁe development
of a significantly higher intensity of use primarily by the

. buildings

construction of taller buildings. We believe/of three stories
or higher can be developed only to the extent (1) that precom-
mitted users reguiring such buildings can be identified and/or
(2} the market is sufficiently improved for the site over
time to permit, in our judgment, the construction on a specula-
tive basis of buildings over two stories in height. It would
be physically possible to construct buildings on Parcel Two
under the plan we have proposed that would reach the maximum
limit of available space permitted by the existing zoning after

consideration of the assignment of space that has previously



been made to Parcels Three and Four--that is, a potential
maximum development of approximately 770,000 square feet of
space on Parcel Two.

(iii} Ranges of Proposed Densities

As noted above, the overall intensity of use may range
from a minimum of apééoximately 420,000 sguare feet on Paréél-
Two (or overall density of slightly less than 1:1) to a tﬁeo—_
retical maximum of 770,000 square feet (approximately 1.75:1).
Some possible combinﬁtions of density by subparcel are shown
on the plans.

(iv) Suggested Schedule of Project and Site Improvements

To be provided by the Authority: new sidewalks, curbs,
street furniture, trees, planting and lighting on the areas
adjacent to the Parcel Two Development Area on Broadway,

Binney Street and along the pedestrian way to the east.

To be provided by the Developer: all improvements within
the Development Area, including any costs of relocation of
the existing steam line within the Devélopment Area.

(V) Graphics Concept and Standards

The graphics elements for Parcel Two will be consistent
in style (e.g., the use of Helvetica style type) and con-
tent with the graphics being employed by Cambridge Center
Associates as Developer of Parcels Three and Four. The objec-
tive will be to use the graphics elements to strengthen the
relationship of Parcel Two to Parcels Three and Four and to
enhance the perception of the entire area as a single project

in Cambridge Center.



(vi) Landscape and Lighting Plans

The Graphics Standards will be as follows:

1. Project identification signs shall bé on pylons (i.e.,
freestanding signs) located at central open spaces at two major
entrance points to the parcel at the north and south ends of
the central garage building facing Binney‘Street and Broadwéy
respectively. Graphics laYout and 1ettering style shall be con-
sistent with standards es£ablished for public and private im-
provements on Parcels 3 and 4.

2. Tenant identification for individual buiidings may
be prévided by either of the following:

(a) Freestanding pylon consistent with standards

established for Parcels 3 and 4. Tenant let-
tering and logo may be in style bf corporate
identification of each individual tenant.

(b) Signage on bui;ding in lieu of freestanding pylon

subject to the following:

(1) signage shall be mounted on the face of the
building and shall not project above main
roof line;

{2) signage shall consist of individual letters
and/or logo fastened to the exterior wall;

(3) typical letter size and/or logo height shall
not exceed two feet in the vertical dimension:

(4) neon or similar signage shall not be allowed.



Cconcept Design Plans

(submitted separately)

Materials Concept

" As illustrated in the plans, and as noted in the pevelop—
ment Program description above, the principal materials contem=~
plated for architectural treatment are brick facades with a
range of fenestrations to be employed within a vocabulary of

fenestration treatments as generally illustrated in the plans.



Written submission of Development Program (dated March 10, 1982)

EXHIBIT B

CONCEPT DESIGN PLAN

Plans {(as revised through March 25, 1982) consisting of:

Drawing
Drawing
Drawing
Drawing
Drawing
Drawing
Drawing
Drawing
Drawing
Drawing

Drawing

Cb 1
Ch 2
Cob 3
CD 4
Ch 5
Ch 6
co 7
CD 8
cCb 9
CD 10
CDh 11

Site Context

Site and Illustrative Parcelization Plans
FPirst Floor Buildings and Garage, Alt. A
Second Floor Buildings and Garage, Alt. A
Circulation

Sections and Elevations, Alt. A
Perspective Sketch

Glass Curtain wall

Punch Out Window

Interrupted Strip Window

Ribbon Window

Parcel 2 Site Model, as part of total Parcels 2, 3 and 4
site model.
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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 Parcéi (a "Construc-
tion Stage") shall be planned and designed in sequential
Phases known respectively as the Concept Design Phase

(if revised), the Preliminary Design Phase and the Con-
strucﬁion 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. |

Types of Review

Informal review of submissions, for each Phase, between
such of their representatives and cdnsultants as the
Developer and the Authority shall respectively designate
shall be regquired. Formal review of each finai submission

for each Phase by the Authority shall also be required.



Review Process

Informal review shall take place from time to time as the
need arises and may be requested by either the Develbpér

or the Authority. At least ten (10) working days prior fo
any request by the Developer for formal review and approval
of such Phase by the Authority, the Developer shall have
submitted to the Authority for informal review for each
Phase all of the materials required for submission for such
Phase pursuant to Section II of this Exhibit C, The formal
review at each Phase shall be made on the full submission

reguirements for such Phase.

Review Timing for Formal Submissions

a. The Developer shall submit a written request to the
Authority at each Phase for formal review by the
Authority of the submission for such Phase, which
request shall be accompanied by the proposed submis-
‘sion. The Authority shall determine within five (5)
wérking days of the receipt of such request whether
the submission is complete in reference to the
requirements 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 reason-
able detail the items required by said Section II that

are missing. The Developer may thereafter resubmit
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the proposed submissions with such additions as the

Authority may have required; provided, hoﬁever, that
in no event shall any delay occasioned by the neces-
sity of a resubmission extend any time period speci-

fied in Paragraph B.l. of this Agreement.

Upon receipt by the Authority of a complete final
submission for a Phase, 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:

Maximum Time Period
Phase in Working Days

Concept Design (if revised) 15%*
Preliminary Design 20

Construction Documents 15

Each such submission shall be approved by the Authority
in writing within the applicable time period specified
above unless the submission fails to comply with the
review factors set forth in Part III below for the
Phase in gquestion. If the submission fails so to com-

ply, then the Authority may conditionally approve or

[**]

If submitted simultaneously with any other Phase,
review of the Concept Design (if revised) submis-
sion would occur concurrently and within the same
maximum time period for that Phase.
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disapprove a submission by giving the Developer written
notice stating in reasonable detail the specific
respects 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 within
the applicable time period specified above, then the
submission shall be deemed to have been approved. 1In
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 con-
ditional 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 disapbroval or shall be reduced
by five working days if there shall have been condi-
tional approval. If the Authority conditionally
approves or disapproves the resubmisgsion in the manner
set out above, then the time set forth in Paragraph 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

gquestion.



Approvals
a. The Concept Design Plan has been heretofore approved by

the Authority and the Developer is therefore authorized
to proceed with submissions for the first Stage of Con-~

struction.

Approval of any Phase by the Authority will authorize

the Developer to proceed to the next succeeding Phase.

In approving, conditionally approving, or disapproving
any submission for any Phase, the Authority shall exer-
cise its reasonable discretion in accordance with the

Review Factors set forth in Section III of this Exhibit.

The Developer shall, prior to the start of Preliminary
Design for any individual Stage of Construction, submit
to the Authority for its concurrence the names of its
urban designers and planners, architects, landscape

architects, engineers, graphics consultants, art con-

sultants, and other consultants, and reveal the scope

of services of its agreements with said consultants.

The Developer shall also submit to the Authority for

its concurrence the names of its general building
contractors, and shall reveal the scope of services

of the agreements between the Developer and its general-

building contractors,



II. Submission Reguirements

1. Concept Design (if revised)

The Authority and Developer understand that the Concept
Design Plan, after 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 subseguent Phase of Design that might require any
substantial changes in the Concept Design Plan, as reason-
ably determined by the Authority, the Developer shall also
submit such proposed changes in its Concept Design Plan for
review and approval by the Authority 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

(i) Written narrative of development strategy
and design intent, including but not limited
to: 1light industrisl/office concept, open
space concept, parking concept, and connec-

tions to adjacent developments and to abutters.

{(ii) Development program for Parcel 2 indicating
ranges of sgquare footage and locational dis-

tribution,

(iii) Ranges of proposed densities, by use and

proposed Construction Stage areas, expressed



(iv)

(v)

-7

as Floor Area Ratio (FAR) as defined in
the Urban Renewal Plan and Cambridge

Zoning Ordinance.

Suggested schedule of project and site
improvements, and supporting facilities,
to be provided by the Developer, the

Authority and/or others.

Graphics Concept

b. Concept Design Plans

(1)

(ii)

{(iii)

(iv)

Site Plans or alternative site plans of
proposed development (1" = 40'); and &
site plan including the surrounding con-

text (1" = 100').

Parcelization plan or alternative parcel-
ization plans illustrating possible lot
boundaries, wvertical elevations of proposed
finished grade at corners of tracts, public
and private ownership, easements, and

rights-of-way.
Building floor plans (1" = 40').

Parking garage plans and stages of its

construction, if applicable.
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{(v) Building elevations (1" = 40°').
(vi) Transverse and longitudinal cross
sections (1" = 40'}.

{(vii) Vehicular, pedestrian and service

circulation plans (1" = 40').

(viii) Landscape and lighting plans.

{ix) Three dimensional block model (1% = 40').

(x) Illustrative perspective sketches.

{xi) Jdentification of the possible Stages of
Construction.

c. Materials Concept

Concepts for principal materials contemplated for

architectural treatment.

Preliminary Design

Based upon the approved Concept Design Plan, the Developer
shall submit to the Authority for its approval, for each
Construction Stage, the following items relating to the

Preliminary Design Phase thereof:

a. Building Program

(1) Building floor areas, by use group.
(ii) Open space area.

(i1i) Densities by use and by subparcel, if any,
expressed as Floor Area Ratio (FAR}, as

defined in the Urban Renewal Plan and by



(iv)

(v)

(vi)

(vii)

the applicable provisions of the Cambridge

Zoning Ordinance.
Parking progrém.

Statement of compliance with the provisions
of:

Urban Renewal Plan

Cambridge Zoning Ordinance, and

All applicable Federal, State and local

laws and regulations.

Provisions for measures respecting alterna-

tive 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, which are reguired to commence and

complete the building program.

b. Plans and Specifications

(1)

Site Plans describing land boundaries and
areas; easements and rights-of-way together
with vertical elevations of finished grade
at intersections and points of tangency of

such lines;
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building shape and location, open spaces,
landscaping, lighting, signage, utilities,
pedestrian circulation and service access

{(1/16" = 1'-0").
(i1) Architectural floor plans at all major
levels, including the roof (1/16" = 1' -0“)
(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 construc-

tion costs.
(vii} Three dimensional building model (1/16" = 1'-0").

(viii) Schematic plans for those site improvements

to be provided by the Developer.

{ix) Perspective sketches.

Materials Samples

(i) Samples of principal building materials con-
templated for architectural treatment; draw-
ings, manufacturers' product literature, and
other information (such as slides or photo~

graphic prints of other buildings using the
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proposed type of building materials and/or
design details) needed to clarify méterials
selections and their assembly; and model
mock-up (1 1/2" = 1'-0") of unusual or special
design elements, illustrating the principal
materials contemplated, and assembled as a
whole. Where the same details can be illus-
trated by slides or photos of existing build-

ings, such mock-up shall not be required.

d. Schedule
(1) A schedule of times for submitting the Con-
struction Documents materials 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

Preliminary Design Phase submission.

Construction Documents

Based upon the approved updated Concept Design Plan, if
any, and the Preliminary Design Phase submission as pre-
viously approved, the Developer shall submit to the

Authority for its approval the following items:
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Building Program

.The Building Program approved at the conclusion of

the Preliminary Design Phase shall be updated and

resubmitted if any changes so warrant.

Construction Documents, Specifications, and Cost Estimates

A complete set of construction drawings, specifi-
cations and cost estimates in accordance with

accepted professional practice.

Materials Samples

(i) Samples of exterior finish materials and
other principal architectural and/or
landscaping treatments, if any changes

are proposed in the materials approved

in the Preliminary Design Phase.

(ii) Sample panel (minimum 4' x 4') of principal
exterior wall materials erected on or near
the site at a location as agreed to by the
Authority, to illustrate the actual appear-
ance of these materials on the site and
architectural issues related to its erection
(e.g., in the case of brick, the color,
texture, size, joint design and c¢olor, work-
manship of construction). Where there is more
than one principal material, these shall be

erected in a manner satisfactory to the
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Authority to demonstrate the proposed relation-
ships to one another. These samples shall be
constructed by the Developer and reviewed by
the Authority prior to the final selection and

ordering of these materials.

Schedule
An updated schedule of times for the commencement and

completion of construction.

Concept Design Plan

An updated Concept Design Plan which reflects any sub-
stantial changes, as reasonably determined by the
Authority, which may be required as a result of the

Construction Documents Phase submission.

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)

&d.

Consistency with the approved Urban Renewal Plan,
MXD Zoning District, and Environmental Impact
Statement, and objéctives set forth with respect

thereto.

Conformity to applicable Federal, State, and local

laws and regulations.
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The availability of non-recourse permanent institu-

tional financing for any improvements on reasonable

terms such that the financing results in competitive
rents within the market range for Cambridge Center,

and the ability of the market to absorb, at the

price range, the amount of space to be constructed.

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, recog-
nizing in such projections 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 competi-
tive advantage in comparison to established locations

in the greater Boston area.

With regard to structured parking, it is specifically
recognized that such parking may be provided in free-
standing structures designed to be as economic as
possible both in construction costs and costs of

operation.

Conformity to accepted practices of environmental
design, such as provisions for wind control, snow
removal, garbage and refuse disposal, pedestrian
safety, handicapped persons, public open space,

light and shadow effects, and weather protection.



Adequacy of the relationship between the proposéd
development and the existing or proposed sur-
roundings, and of the relationship among proposed
stages of construction, including: building form,
use adjacencies, activity relationships, visual

compatibility, and functional relationships.

Clarity of the definition of stages of construction

and parcel delineation.
Adequacy of pedestrian circulation system.

The level of achievement of a clear and strong

total project identity.

Adequacy of consideration of the functional and/or
visual relationships of the buildings at each

stage to each other and to the surrounding areas.

Adegquacy of service provisions to all buildings,

off~street, and totally within the parcel boundaries.

-Adequacy of open space useable by the public,

Comprehensiveness of the site development and

landscape treatment concept(s).

Comprehensiveness of concept(s) for building form,

building materials, appearance, and quality.

Thoroughness and completeness of submissions to

provide an adequate understanding of the proposal.
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Preliminary Design

a.

Consistency with the approved Concept Design Plan

and adherence to the previously established criteria.

Adequacy of the functional aspects of the proposal
regarding such provisions as service accommodations,
traffic circulation, entries, exits, elevator

capacities, wind effects, etc.

Adequacy of materials in regard to safety, dura-

bility, maintenance, and appropriateness of use.

Adeguacy of the site development treatment in

regard to landscape, lighting, graphiecs, and signage.

Adeguacy of the roofscape in regard to visual
appearance for pedestrians and for users in neigh-
boring buildings, taking into consideration the

type of building and the nature of its use.

Thoroughness and completeness of submissions to

provide an adeguate understanding of proposal.

Adequacy of any tests of materials, or methods of

construction deemed unique and unprecedented.

Construction Documents

a.

Consistency with the approved Preliminary Design
Documents.

Adegquacy of the proposed materials and their method
of assembly in regard to safety, durability, main-

tenance, and appropriateness of use.
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Building Design Criteria

After the first building is completed and occﬁpied,
criteria based on the architectural quality and the
functional performance and success of such building

shall be used in the evaluation of subseguent buildings.









EXHIBIT 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 recognized institutional source
{such as the Shawmut Bank, First National Bank of
Boston, 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 financing from a recognized
institutional source (such as the New England Mutual
Life Insurance Co., the Charlestown Savings Bank, the

Teachers Insurance and Annuity of America, etc.).

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 the Developer,
that at this time and should this financial condition be
continued throughout the development period, the Developer
has the resources to construct the improvements ocut of its
own resources, out of its 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 finanding."

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

commitment and otherwise in form satisfactory to the lender.









II.

I1T.

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 conditiomn.

Parcel Feasibility 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, except 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 Developer
shall submit in a timely manner, the following supplementary

information pertaining to the Development Area, in the form



of projections or estimates:

Development and construction time periods.
Development and construction costs.
Job opportunities and employment.

Massachusetts Chapter 121A agreements.

U o W N

The proposed use of public programs, including those
providing for governﬁent—assisted financing.

6. 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.f. @ § $
Less: % vacancy 5

Retail Space - projected
10,000 s.f. @ § S
Less: % wvacancy S

Effective Gross:
Less:

Operating Costs

125,000 s.f. @ § $

Real Estate Taxes

Office - s.f. @ § $
.f. @ 8§ S

Retail - , s
Stabilized Net Income:

Capitalized value at %2
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FORM OF
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AGREEMENT, consisting of this Part I and Part I1 (Form
HUD-6209B, 9-69) annexed hereto and made a part hereof (which
Part I and Part I1 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 herein-
after 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
a 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, Redeveloper having its office ¢/o Boston Properties, at
8 Arlington Street, Boston, Massachusetts.

WITNESSETH THAT

WHEREAS, in furtherance of the objectives of Massachu-
setts 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 connec-
tion 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 and as further
amended by Amendment No. 2, dated May 19, 1981 (which plan, as
so amended, and as it may hereafter be 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 consti-
tuted 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 particularly 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 (which 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 construction, use, operation and maintenance 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 struc-
tured parking, all to be constructed, operated and maintained in
conformity with plans, drawings and specifications, which [have
been] {will be} submitted to the Authority for approval by the
Authority in conformity with 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 additiomal
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 obligations 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, the 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 ($ ).

In the event that the number of square feet of gross
floor area constructed on the Tract prior to the issuance by the
Authority of a Certificate of Completion for such Tract is greater
than the number of square feet of gross floor area shown as to be
constructed in the complete Preliminary Design Phase submission
for such Tract approved by the Authority, the Redeveloper shall,
concurrently with the issuance of such Certificate of Completion,
pay to the Authority an additional sum on account of the purchase
price of such Tract equal to the product of (i) the number of
such additional square feet of gross floor area, and (ii) the
Base Purchase Price (as described in the Development Agreement)
in effect at the time of the approval by the Authority of the
Preliminary Design Phase submission.

In the event that at any time prior to the later of (a)
the sale of the last Tract to the Developer pursuant to the
Development Agreement or (b) the expiration of the Urban Renewal
Plan, the number of square feet of gross floor area constructed
or to be constructed on the Tract increases or is proposed to be
increased after the issuance by the Authority of a Certificate of
Completion for such Tract, the Developer shall, concurrently with
the filing of an application for a building permit for such
increased construction or the commencement of such construction,
whichever is later, pay to the Authority an additional sum on
account of the purchase price of such Tract equal to the product
of (i) the number of such additional square feet of gross floor
area, and (ii) the Base Purchase Price {(as described in the
Development Agreement) in effect at the time such additional sum
is payable as aforesaid.

In the event that, at the time of the execution of the
supplemental land disposition contract for any particular Tract
the number of parking spaces to be constructed in structured
parking on such Tract (as shown on the complete Preliminary
Design Phase submission for such Tract approved by the Authority)
and on all other Tracts for which supplemental land disposition
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contracts have then been executed (as shown on the approved
submissions therefor), is in excess of the number, divided by
500, of the aggregate square feet of gross floor area of improve-
ments (other than structured parking) to be comnstructed on such
particular Tract and on all such other Tracts in accordance with
such approved submissions, respectively, the Redeveloper shall,
at the time of executjon of the supplemental land disposition
contract for such particular Tract, pay to the Authority an
amount (the "Excess Parking Payment") in relation to such excess
parking spaces (the "Excess Parking Spaces"). Said payment shall
be separate from and in addition to any other payment required by
this Agreement, and shall be in an amount determined as follows:

(i) The area of that portion of the particular
Tract serving as the footprint of the parking structure
thereon shall be divided by the total number of parking
spaces in the parking structure, as shown on the com-
plete Design Phase submission approved by the Authority,
to determine the number of square feet of footprint
land area per parking space ("Land Area Per Parking
Space™); '

(ii) The Land Area Per Parking Space shall be
multiplied by twice the then applicable Base Purchase
Price under Paragraph B(2)(a) of the Development Agree-
ment, to determine the "Land Price Per Excess Parking
Space™; and :

(iii) The Land Price Per Excess Parking Space
shall be multiplied by the number of Excess Parking
Spaces, to determine the total amount of the applicable
Excess Parking Payment.

At the time of execution of any subsequent supplemental
land disposition contract pursuant to the Development Agreement,
the Authority shall credit or refund to the Developer, out of the
Excess Parking Payments previously paid to the Authority, or out
"of any remaining balance thereocf, an amount equal to the Land
Price Per Excess Parking Space (as previously determined) multi-
plied by the number, divided by 500, of square feet of gross
floor area of improvements (other than structured parking) to be
constructed pursuant to such contract as shown on the plans then
approved by the Authority, less the number of parking spaces to
be constructed in structured parking pursuant to such contract.

" Upon the execution of a supplemental land disposition contract or
contracts pursuant to the Development Agreement for all of the
land within the Parcel 2 Development Area or upon the prior
termination of the Development Agreement, any remaining balance
of Excess Parking Payments (after taking into account any credits
or refunds then due to the Developer as provided for therein)
shall be retained by the Authority as additional consideration
for the Tract or Tracts in relation to which such Payment or
Payments were made. If more than one Land Price Per Excess
Parking Space shall have been previously determined, then for the

A



purposes of any credit or refund, the then earliest price previously
determined for any Excess Parking Spaces shall be used in sequence
until each Excess Parking Payment for which such price shall have
been computed shall have been fully credited or refunded. In the
event that a Tract is to be used solely for structured parking

and related roadways and service uses which are excluded from the
definition of gross floor area and there are no Excess Parking
Spaces to be constructed thereon, the purchase price for such

Tract shall be $1 and no Excess Parking Payment shall be required

to be made on account thereof, '



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 such Tract by quitclaim deed in, or substantially
in, the form of deed attached hereto (hereinafter called '"Deed").
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 I1 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 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) days
prior written notice given to the Authority. Each such convey-
ance shall be made at the ocffice 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
the 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 conve-
yance, 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 Rede-
veloper. In the event that at the expiration of the extended
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time the Authority shall have used its best efforts but never-
theless shall be unable to give title or to make conveyance as
herein provided, then all obligations of the parties hereto with
respect to the 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 terminated without recourse
to the parties hereto with respect to the 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 herecf, to be performed by the Authority
after the delivery of the Deed thereto.

If 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.

(c) 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
‘payable 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 Tract is assessed to the Redeveloper) the amounts which would
be payable as current taxes on the Tract (including such improve-
ments, 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 the Deed, and any
accompanying plan referred to therein, for recordation among the:
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Middlesex County South District land records and shall pay all
costs (and the cost of any Massachusetts deed excise stamps on
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
examination and copying at the office of the Authority or its
‘counsel.

(g) Boundary Portions of Land.

After conveyance by the Authorlty to the Redeveloper of
any Property 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 other
than lawns, plantings and the underground irrigation system re-
ferred to in Section 8(g) herein, 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.
If 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 consideration, 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 credit 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

, ‘ (s ) (herein, together with any-
proceeds thereof, called "Deposit"), as security for the perfor-
mance of the obligations of the Redeveloper 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.

(c) 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 Authorlty
as provided in Section 307 hereof of completion by the Redeveloper
of all the Improvements required to be constructed on, or in
connection with, the Property, the Deposit shall be returned to
the Redeveloper by the Authority as prov1ded 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
prpvided in this Agreement, as follows:

(i) the Improvements with respect to Tract 1,
shall be commenced within [to be estab-
lished by Preliminary Design 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 Preliminary
Design 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 applica-
tion for the building permit for the
Improvements with respect to Tract 1,
and shall be completed within sixty
(60) months after such date.

(b) Prior to the date of delivery to the Redeveloper
of the Deed with respect to a Tract, the Redeveloper shall either
enter intoc a general contract with a construction or building
company against whom the Authority has no reasonable objection,
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 ac¢t 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
Improvements on such Tract or has not furnished to the Authority
satisfactory 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).
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The Redeveloper hereby agrees that no other or addi-
tional general contracting firm or firms shall be employed by the
Redeveloper for the construction of the Improvements with respect
to the Tract without prior written consent of the Authority,
which shall not be unreasonably withheld.

(c) The Redeveloper shall submit a detailed estimated
progress forecast at the time construction commences on the
Improvements with respect to the Property 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 foreécast,
the causes of such changes, and the corrective efforts, if any,
made or to be made. '
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SECTION 5 : TIME FOR CERTAIN OTHER ACTIONS
(a) Submission and Approval of Construction Plans.

"Preliminary Design Phase Plans" for Tract 1 are identi-
fied in Schedule B hereto and have been approved by the Authority.
The time within which the Redeveloper shall submit its Construc-~
tion 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
Improvements with respect to Tract 2 (Preliminary Design Phase
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) 7Time for Submission of Corrected Construction
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.

(c¢) 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 II 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.
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SECTION 7 : NOTICES AND DEMANDS

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

(i) in the case of the Redeveloper, is addressed to or
delivered personally to the Redeveloper c¢/o Boston
Properties, at 8 Arlington Street, Boston,
Massachusetts 02116. Attention: Mr. Mortimer B.
Zuckerman; and

{(ii) 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 party as

that party may, from time to time, designate in writing and
forward to the other as provided in this Section.

—14-



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 develop-
ment, 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
Expiration 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 reéasonable control of the
Redeveloper and resulting in damage to the Improvements requiring
more than sixty (60) working 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.

(c) Additions or Subtractions to Completed Improve-
ments. '

After the Improvements required by this Agreement to be
constructed by the Redeveloper on.the Property 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,
demclish 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
reasonable time after 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,
subtracted from, added to, extended, or otherwise changed without
the prior written approval of the Authority. The Redeveloper
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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 Agree-
ment, 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 Improve-
ments, and, in any event, as to fire and extended coverage insu-
rance (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 payvable
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 Improve-
ments to the satisfaction 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 Redeveloper and the Authority,
as their respective interests may appear or (ii) first, to the
repayment of any mortgage indebtedness secured by the Improve-
ments, with any remaining balance to be paid to the Redeveloper
and the Authority, as their respective interests may appear.
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(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) In 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 oOr renew -
such insurance, and all amounts of money reasonably paid therefor
by the Authority shall be pavable 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 the Property 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.

(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 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 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
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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 permitted
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
the Property permitted hereunder, may determine that all or any
part of any such damage to or destruction of such Improvements on
the Property 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, i1f 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 repalr in accordance with this Agreement, within a
peried 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
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.
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(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) 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
in the pedestrian way and 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 im 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; 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 Redeveloper to
fulfill its maintenance obligations under this Agreement.

[Insert provisions for any special arrangements. ]
(h) Taxation of the Property.

The Redeveloper shall not use the Property and the
Improvements constructed thereon for purposes which render said
Property or Improvements exempt from real estate taxes, unless
expressly agreed otherwise in writing by the Authority.

(i) 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, be 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
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case may be, at the time of the breach holds an interest in such
portion of the Property.

SECTION 9 : MODIFICATION OF PART II

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

(a) Sections 101 and 102 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 except an underground steam
line described by an easement to Cambridge Steam Corpo-
ration recorded with Middlesex South District Registry
of Deeds in Book 7448, Page 242 and located in the
Parcel 2 Development Area and beyond; 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 other than to remove all
surface debris placed thereon except materials placed
by or for the Redeveloper. The Redeveloper has examined
the Property, is familiar with the physical condition
thereof and acknowledges that the Authority has made no
other representations with respect thereto. The Rede-
veloper agrees to defend with counsel of its choice,
indemnify and hold the Auvthority harmless from and
against any and all costs, damages, exXpenses or claims
(including, without limitation, relocation payments
pursuant to federal or state law and reasonable
attorneys' fees and costs) imposed upon, incurred by or
asserted against the Authority by the Cambridge Steam
Corporation or its successors by reason of any displace-
ment, removal, relocation, or termination, whatsoever,
of all or any portion of the underground steam line
located in the Parcel 2 Development Area; provided,
however, that the Redeveloper shall not be obligated or
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liable to the Authority hereunder for any such costs,
damages, expenses or claims imposed upon, incurred by
or asserted against the Authority as the result of (i)
physical damage to the steam line caused by the negli-
gence or willful misconduct of the Authority, its
agents, employees or contractors, or (ii)} any other
action by the Authority after the date hereof which was
not taken at the request of or with the permission of
the Redeveloper; and provided further that the Authority
shall promptly notify the Redeveloper of any claims so
asserted and shall cooperate with the Redeveloper in
the defense of any such claims.

(b) Section 103 is hereby amended és 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 provisions for
particular public improvements, if any, to be installed
by the Authority as provided in .the Development Agree-
ment. If none, delete Section 103 entirely.] Apart
from extension of time and such remedies as the De-
veloper 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 cau51ng to be prov1ded the public 1mprove-
ments described in this Section.

(¢) Section 201 hereof is hereby amended by inserting
after the words "Part 1 hereof" the following: ", provided that
such entry shall not unnecessarily interfere with or interrupt
the use or occupancy of the Property.™

(d) Section 203 hereof is hereby amended by deleting
the words "the Property" in the two instances in which they
appear in the second sentence, and by substituting in lieu thereof
"a Tract" in the first instance, and '"such Tract™ in the second
instance.

(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 Preliminary Design 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
Concept Design Plan referred to therein and including
Exhibit C attached thereto),”;
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(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
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, textures, 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 Improvements 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
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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 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."

(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 in any minor respect which
does not interfere with the use or occupancy of the
premises as provided hereunder, and provided that the
other conditions of the first sentence of this section
307(a) have been complied with, 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 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
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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 and when any additional land price has
been paid to the Authority as required by the Develop-
ment Agreement."

(3) 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 Redeveloper's
written consent"; and further by deleting subdivision (b) and
substituting the following new subdivisions:

"(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 improve-
ments 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 easily 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;
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"(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 Massachu-
setts General Laws, Chapter 151B, as amended, and all
other applicable Federal, State and local laws, ordi-
nances, and regulations guaranteeing civil rights,
providing for equal opportunities in housing, employ-
ment, 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 compli-
ance with the requirements of the Urban Renewal Plan,
structured parking for the Improvements to be con-
structed on Tract 1, it being agreed by the Redeveloper
that (i) such structured parking shall consist of

( ) spaces unless such number shall be modified as
hereinafter 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
years of the date of permit application for the Improve-
ments 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."
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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
deleting 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 word
"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 adding the following sentence at the end of
said Section: '"The provisions of this Section shall not affect
the admission of limited partners permitted 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){(1) therecf and by inserting in lieu thereof the words "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. '

{(r) Section 503 hereof is hereby further amended by
adding the following at the end of subdivision (a) of said Section:
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": 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 residen-
tial 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 desig-
nating a nominee trust to hold title toc 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 partners thereof with ownership of more than
50% of the total partnership interest."

{s) Section 503 hereof is hereby further amended by
deleting "such approval" in the first clause of subdivision (b)
and by inserting in lieu thereof "approval of a transfer of stock
or partnership interest in the Redeveloper or a transfer of any
- part of or interest in this Agreement or the Property" and by
inserting the words "with respect to a Tract" immediately after
the word "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 partner-
ship interests" immediately after the words "ownership of stock"
in the two instances where they appear in clause (a) and immedi-
ately 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
"Improvements" 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 mnecessary
for purchasing and paying for such Tract and for the development,
construction, furnishing, repair or reconstruction of the 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) GSection 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 (c), 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 (c); 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 afore-
said 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 c¢reated
by the Authority and subject to the provisions of the
foregoing clauses (1) and (2)."

(v) 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
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requirements and is based upon plans approved by the other party)";
and by inserting the words "contractors or'” immediately before
the word "subecontractors", all in the first clause thereof.

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

"No member, official, employee or consultant of the
Authority shall be personally 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 except as
hereinafter provided, 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
claim, cause or obligation whatsoever under the terms
of this Agreement; with the sole exceptions being
ligbility of the Redeveloper for the amounts of the
Deposit, obligations 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 under seal on or as of the day first
above written.

Attest: (SEAL) CAMBRIDGE REDEVELOPMENT AUTHORITY
, By
Executive Director and Chairman
Secretary
Attest: [LIMITED PARTNERSHIP]}
By (SEAL)

Mortimer B. Zuckerman
General Partner

By (SEAL)
Edward H. Linde
General Partner
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Form of

DEED

CAMBRIDGE REDEVELOPMENT AUTHORITY, a public body, politic
and corporate, duly organized and existing pursuant to the laws
of Massachusetts and having its usual place of business in the
City of Cambridge, Middlesex County, Massachusetts, in considera~
tion of § paid, grants unto
whose address is 8 Arlington Street, Boston, Massachusetts W1th
QUITCLAIM COVENANTS the land in sald City of Cambridge, described
as follows:

[INSERT DESCRIPTION OF TRACT, ENCUMBRANCES, ETC.]



The Grantor and the Grantee have entered into a Land Dis~
position 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 or from the date of application for
the building permit for the Improvements with respect to the
granted premises or on such earlier date as the Grantee may
specify by at least twenty (20) days prior written notice to the
Grantor, of certain other land in the City of Cambridge, more
fully described in Exhibit A attached hereto (and referred to in
said Land Disposition Contract and in this Deed as "Tract 2").

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 further amended by Amendment No. 2, dated May 19,
1981, and approved by such Council on June 22, 1981, 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 constituted, 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
redevelopment;



(5) shall 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
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, dis-
criminated 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 regula-
tions guaranteeing c¢ivil rights, providing for equal opportunities
in housing, employment, and education, and prohibiting discrimina-
tion 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 instru-
ment, 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 compli-
ance with the requirements of the Urban Renewal Plan, structured
parking for the Improvements to be constructed on the granted
premises, it being agreed by the Grantee that (i) such structured
parking shall consist of ( ) spaces unless such
number shall be modified as hereinafter provided, (ii) such
structured parking shall be located on Tract 2 unless otherwise
agreed in writing by the Grantor, and (iii) the construction of
such structured parking shall commence within three years of the
date of permit application for the Improvements to be constructed
on the granted premises, may be constructed in successive stages,
but shall be completed not later than five years after the com-
mencement of its construction; provided, however, that the Grantee
may at its election from time to time prior to the expiration of
said five years, by notice in writing to the Grantor, 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;

(9) shall permit representatives of the Grantor, 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 purpose 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, furnishing any materials or supplies or renting any equip-
ment to the Grantee in connection with the development, construc-
tion, furnishing, repair or reconstruction of any of the Improve-
ments 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
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 Improve-
ments 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 contrel 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 follow-
ing: (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 portiom or portions of the Improvements
as were reconstructed, demolished, subtracted from, added to,
extended, or otherwise changed, without the prior written approval
of the Grantor. The Grantee shall promptly comply with such a
directive and shall not proceed further with such reconstruction,
demolition, subtraction, addition, extention or change until such
directive is complied with and in the event that at any time
prior to the later of (a) the sale of the last Individual Parcel
to the Developer pursuant to the Development Agreement dated

, 1982 between Cambridge Center Associates and the
Grantor or (b) the expiration of the Urban Renewal Plan, the
number of square feet of gross floor area constructed or to be
constructed on the granted premises increases or is proposed to
be increased after the issuance by the Grantor of a Certificate
of Completion for such Improvements, the Grantee shall, con-
currently with the filing of an application for a building permit
for such increased construction or the commencement of such
construction, whichever is later, pay to the Grantor an additional
sum on account of the purchase price of the granted premises
equal to the product of (i) the number of such additional square
feet of gross floor area, and (ii) the Base Purchase Price {(as
described in said Development Agreement) in effect at the time
such additional sum is payable as aforesaid;

(14) shall pay all reasonable costs and expenses of litiga-
tion, 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
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, cbtained from financially sound and responsible
insurance companies authorized to do business in Massachusetts;
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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 Improve-
ments to the satisfaction of such mortgagee, with any balance of
the insurance proceeds after the completion of such repair ahd
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 paid 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) herecf held by an
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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 in
which the Grantee was originally obligated under said Land
Disposition 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
reconstruction, 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 destruction 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 destruction 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 evenlt 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;

{(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 ;

(22) shall not devote the granted premises to or for uses
which render said granted premises exempt from real estate taxes;
and

(23) 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 pedes-
trian way and 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.

The agreements and covenants in said paragraphs (1) to (23),
both inclusive, other than paragraphs (2), (8), (22) and (23),
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 paragraphs (2), (22) and (23) 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 construction; 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 occurring after the
issuance of the certificate of completion with respect to the
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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
similar language, in this Deed shall include the land and all
building, housing, and other requirements or restrlctlons 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 (23},
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 para-
graphs (1) to (23), 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 (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 additional
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 encumbrances
prior 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 conditjons 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 subsequent
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 also 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 teo, 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
Disposition 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
satisfaction and termination of said additional agreements, terms
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and conditions (but not including said covenants and agreements
provided in paragraphs (1) to (22) and except as otherwise provided
in said Certificate of Completion, paragraph (23), 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 otherwise
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
exception being liability of the Grantee for the amounts of the
Deposit under said Land Disposition Contract, obligations of the
Grantee for rental 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
provided 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 (SEAL)

Mortimer B. Zuckerman
General Partner

By  (SEAL)
Edward H. Linde
General FPartner
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THE COMMONWEALTH OF MASSACHUSETTS

Middlesex, ss. | , 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
Cambridge Redevelopment Authority.

Notary Public

My Commission Expires:
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EXHIBIT A

[DESCRIPTION OF TRACT 2]}
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ARTICLE I. PREPABATION OF PROPERTY FOR REDEVELOPMENT _ffl

SEC., 101, Work To Be Performed by Agengx The Agency shall, prior )
to conveyance of the Property and without expense Lo 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 adjoining ground of &all existing bulldings, othe:
structures and improvements on the Property, including the removal
of all bricks, lumber, pipes, equipment and other materiel, and
all debris and rubbish resulting from such demolition, except sucl
material and debris as may be used for any filling required by
this Section. Lo : . -

T

(b) Reduction of Walls. The reduction of all ualls, including
_ foundation walls, to the surface elevation of the adJoining
ground. LA P ‘

(c) Breaking Up Basement Floors. The breaking up of all basement or .
) . cellar floors sufficiently to permlit proper drainage.

. {d) Removal of Paving. The removal by the Agency or by the

appropriate public body of all paving (including catceh basins,

curbs, gutters, drives, and sidewalks) within or on the Property.

(e) Removal of Public Utility Lines. The removal or abandonment by
the Agency or by the appropriate public body or public utility
company of all public utility lines, installatioms, facilities,
end related equipment within or on the Property. :

(f) Filling and Grading. Such filling, grading, and 1eveling of the
... land {but not including topscil or landscaping) as will permit

proper drainage and place the Property in a safe, clean, aa.nitaryJ

. and nonhazardous condition.

. e ta b T e e

{g) Filling 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
& level twelve (12) inches below the surface of the adjoining
ground on &ll sides thereof.

SEC. 102, Expenses, Income, and Salvage. All expenses, including
current taxes, if any, relating to buildings or other structures demolished
or to be demolished in accordance with Section 10l hereof shall be borne
by, and all income or salvage 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 Urben Renewal Plan, provide or

secure or cause to be provided or secured, the following-

(2)

(b}

- (e)

(a)

(£)

{g)

Ve .

Vacation of Streets, Etc. 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 replatting, .-
resubdivision, or rezoning of the Property, 1if 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,
stendards, and practices of the City, of the existing streets,
alleys, or other public rights-of-way (including catch basins,
curbs and gutters, drive amd 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 prectices 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 witli sodding or seeding of any such public area
between such sldewalks or the curb limes 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 technical specifications, standards, and practices by the
City, of street lighting, signs, and fire hydrents in connection
with all new streets abutiing on the Property and to be
constructed pursuent 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 gas
distribution lines, electric, telephone, and telegraph lines, and
&ll 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 Redevelope:
and the.water, sanitary sewer, and storm drain mains or other
public utility lipnes 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 waives {as the purchaser of the Property under the
Agreement and as the owner after 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 abutting on, or
ad jacent to, the Property which, pursuant 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, dedicatior
change of grade, and, io the extent necessary, rezoning, and execute any
waiver or other document in respect thereof. - IR CooLTEE e

e -~ P L T e N B T I T
HER TR i pbers s

=I i e s Lo

ARTICLE II, RIGHTS OF ACCESS TO PROPERTY - Ll

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 unqualified right to enter upon the Property &t a2ll ressonable times fc
the purpose of reconstructing, maintaining, repairing, or servicing the

public utilities located within the Property boundary lines and provided fc

in the easements described or referred to in Paragraph (a), Section 2 of
Part I hereof. _ s : aw t

S
~

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

SEC. 203. Access to Property. Prior to the conveyance of the Propert;
by the Agency to the Redeveloper, the Agency shall permit representatives o
the Redeveloper Lo have access to any part of the Property as to which the
Agency holds title, at all reasonable times for the purpose of obtaining da
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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 comnection with the construction of the Improvements. No compensaticn
shall be payable nor shall any charge be made in any form by any party for
the sccess provided for in this Section. o e

=1

ARTICLE III. CONSTRUCTION PLANS; CONSTRUCTION OF
IMPROVEMENTS; CERTIFICATE OF COMPLETION

SEC. 301 Plans for Construction of Improvements. Plans and .
specifications with respect to the redevelopment of the Property and the
construction of lmprovements thereon shall be in conformity with the Urban
Renewal Plan, the Agreement, and all applicable State and local 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 construction schedule (which plans, drawings,ﬁ Tft'
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 cotherwise 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 deteil to show that such improvemente and )
construction thereof will be in accordance with the provisions of the Urban
Renewal Plan and the Agreement. The Agency shall, if the Construction Plans
originally submitted conform to the provisions of the Urban Renewal Plan and
the Agreement, approve in writing such Construction Plans and no further ..
f£iling by the Redeveloper or approval by the Agency thereof shall be required .
except with respect to any material change., Such Construction Plansg shall,
in any event, be deemed approved unless rejection thereof in writing by the .
Agency, in whole or in part, setting forth in detall 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 Plens in whole or in part
a&s not being in conformity 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 Pleans hereinabove provided with respect to the original
Construction Plans shall continue to apply until the Construction Plans have
been approved by the Agency: Provided, That in any event the Redeveloper
shall submit Construction Plans which are in conformity with the requirements
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 wiEh
Construction Plens as approved by the Agency. The ierm "Improvements",
used in this Agreement, shall be deemed to have reference to the improv:
as provided and specified in the Construction Plans as s0 appfpyeﬂ:_

SEC. 302. Changes in Construction Plans. If the Redeveloper desi:
make any change in the Construction Plans after their approval by the A
the Redeveloper shall submit the proposed change to the Agency for its
approval. If the Construction Plans, as modified by the proposed chang:
conform to the requirements of Section 301 hereof with respect to such
previously approved Construction Plans, the Agency shall approve the pr«
change and notify the Redeveloper in writing of its approval. Such cha
the Construction Plans shall, in any event, be deemed approved by the A
unless rejection thereof, in whole or irn part, by written notice thereo!
the Agency to the Redeveloper, setting forth in detail the reasons there
shall be made within the period specified therefor in Paragraph (4), Se

5 of Part I hereof. -

SEC, 303. Evidence of Equity Capital and Mortgage Financing. As
promptly as possible after approval by the Agency of the Construction
Plans, and, in any event, no later than the time specified therefor in
Paragraph (e), Sectiom 5 of Part I hereof, the Redeveloper shall submit
to the Agency evidence satisfactory to the Agency that the Redeveloper
has the equity capita) and commjitments for mortgage financing necessary
for the construction of the Improvements. C e et

IR - A R SRS
SEC. 304. Approvals of Construction Plans and Evidence of Financir
As Conditions Precedent to Conveyance. The submission of Construction
Plans and their approval by the Agency as provided in Section 301 hereof
and the submlssion 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. T o ST

- - - . PR il d

-~ S -

SEC, 305. Commencement and Completion of Construction of ST
Improvements. 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 B
Redeveloper for itself and such successors end assigns, that the =~ '-
Redeveloper, and such successors and assigns, shall promptly begin and
diligently prosecute to completion the redevelopment of the Property
through the construction of the Improvements thereon, and that such
constructicn shall in any event be begun within the period specified in
Section 4 of Part I hereof and be completed within the period specified
in such Section L. 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 technical classification or designation, legal or otherwise,
and except only as otherwise specificelly provided in the Agreement
itself, be, to the fullest extent permitted by law and equity, binding f
the benefit of the community and the Agency and enforceasble by the Agenc;
against 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. 305. 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 sha&ll make reports, in
such detail and at such times as may reasonably be requested by the Agency,
as to the actual progress of the Redeveloper with respect to such..

construction.

SEC. 307. Certificate of Completion.

(a) Promptly after completion of the Improvements in accordance with
those provisions of the Agreement relating solely to the obligations 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
agreements 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,
or held or owned, by the Federal Housing Administration and the Federal
Housing Administretion shall have determined theat all buildings constituting
8 part of the Improvements and covered by such mortgege sre, in 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
to 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
beolder of B morigage, or any insurer of & mortgage, securing money loaned
to finance the Improvements, or any part thereof o '__ . LR Ny

-t

(b) 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 &lso, upun proper completion of the Improvements relating to any such
part or parcel, certify to the Redeveloper that such Improvemenis have been
made in accordance with the provisions of the Agreement. Such certification
shall mean and yrovide, and the Deed ghall so state, (1) that eny 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 ic
the leasehold interest) eny rights or remedies or controls that it may

. . - I . L E- Pt
- L. e T S [ - . L
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otherwise have or be entitled to exercise with respect to the Property
a result of a default in or breach of any provisions of the Agreement ¢
the Deed by the Redeveloper or any successor in interest or assign, unl
{1) such default or breach be by the purchaser or lessee, or any succes
in interest to or assign of such individual part or parcel with respect
. the covenants contained and referred to in Section 401 hereof, and (ii)
the right, remedy, or control relates to such default or breach. '

(c) Each certification provided for in this Section 307 nhall be
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, indicati
in adequate detail in what respects the Redeveloper has failed to compl
the Improvements in accordance with the provisions of the Agreement, or
otherwise in default, and what measures or acts it will be necessary, 1
the opinion of the Agency, for the Redeveloper to take or perform in or
to obtain such certification. e -

ARTICLE IV. RESTRICTIONS UPON USE OF-PROPERTY
.. : ..— N T L LA SRR IELTY P S Tomedo ol
SEC. 401, Restrictions on Use. The Redeveloper agrees for itself
and its successors and assigns, and every successor in iInterest to the
Preoperty, or any part thereof, and the Deed shall contain covenants on -
part of the Redeveloper for itself, and such successors and assigns, th¢
the Redeveloper, and such successors and assigns, shell -

M e RS T

(&) Devote the ProPerty to, and only to and in accordance with, ti
useg specified in the Urban Renewal Plen- and

e j.‘ T

- s et

(b) Not discriminate upon the besis of race, color, creed, or
national origin in the sale, lease, or rental or in the use
or occupancy of the Property or any improvements erected or
to be erected thereon, or any part thereof : -

SEC. h02 Covenants, Binding Upon Successors in Interest Period<
Duration. It is intended and agreed, end the Deed shall so expressly
provide, that the agreements and covenants provided in Section ULOL herec
shall be covenants running with the land and that they shall, in any eve
and without regard to technical classification or designation, legal or
othervise, and except only es otherwise gpecifically provided in the
Agreement, be binding, to the fullest extent permitted by law and equit;
for the benefit and in favor of, end enforceable by, the Agency, its
successors and assigns, the City and any successor in interest 1o the
Property, or any part thereof, and the owner of any other land (or of ar
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 Un!

-7 -
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States (in the case of the covenant provided in subdivision (b) of Section
401 hereof), against the Redeveloper, its successors and assigns and every
successor in interest to the Property, or any part therecf or any interest
iherein, and any party in possession or occupancy of the Property or any
part thereof. It is further intended and agreed that the agreement and
covenant provided in subdivision (a) of Section L0l hereof shall remain in
effect for the period of time, or until the date, specifled or referred to
in Section €6 of Part I hereof (at which time such asgreement and covenant
shall terminate) and that the agreements and covepants provided in
subdivision (b) of Section 401 hereof shall remain in effect without
limitetion 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 party in possession or :
occupancy, respectively, only for such period 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 requirements or restrictions of the Urban Renewal Plan
pertaining to such land. B S TV C D T E R I D
SEC, 403. Agency and United States Rights To Enforce. In -
amplification, and not in restriction of, the provisions of the preceding
Section, it 1s intended mnd agreed that the Agency and its successors and
assigns shall be deemed beneficiaries 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 LOL ]
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
bave 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 period 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 or interest
therein to or in favor of which such agreements and covenants relete. The
Agency shall have the right, in the event of any breach of any such agreement
or covenant, and ithe United States shall have the right in the event of any
breach of the covenant provided in subdivision (b} of Section 401 hereof, to’
‘exerclse 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 ur covenant may be entitled

L, . . R
L * re . .

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

-8 -
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purpose of redevelopment of the Property and not for speculation in land
- holding. The Redeveloper further recognizes that, in view of oo L

R

(a) the importance of the redevelopment of the ProPerty to the _
general welfare of the community, . :

(b) the substantial financing and other public ajds that howe been
made availeble by law and by the Federal and local Governments
for the .purpose of making such redevelopment possible; and

{c) the fact that & 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 practical purposes a transfer or disposition of
the Property then owned by the Redeveloper,

the qualifications and identity of the Redeveloper, and its stockholders,
are of particular concern to the community and the Agency. The Redevelop
further recognizes that it is because of such gqualifications 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 obligaticns'of
the Redeveloper for the faithful performance of all undertakings and
covenants hereby by it to be performed without requiring in addition a
surety bond or similar undertaking for such performance of all undertakin
and covenants in the Agreement. : el e

WL Lo Y nrd

_ SEC, 502. Prohibition égainst Transfer of Shares of Stock; Binding

Upon Stockholders Individually. For the foregoing reasons, the Redevelop
represents and agrees 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 ithe Agency, and without th
prior written approval of the Agency, {a) there shall be no transfer by a
party owning 10 percent or more of the stock in the Redeveloper {which te
shell be deemed for the purposes of this and related provisions to includ
. 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 mad
(c) nor shall there be or be suffered to be by the Redeveloper, or by any
owner 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 identity 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 corporati
corporate or other amendments, issuance of additional or new stock or
classification  of stock, or otherwise. With respect to this provision, t
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 Ageinst Transfer of Property and Assignment of
Agreement., Also, for ihe foregolng reasons the Redeveloper represents and
agrees for itself, and its successors and assigns, that:

P A

(a) Except only S ,“fi' EEEREE L RS i
!

(1} by way of securiuy for, and only for, (i) the purpose of
obtaining finencing necessary to enable the Redeveloper or
any successor in interest to the Property, or any part
thereof, to perform its cbligations with respect to making
the Improvements under the Agreement, and {ii) any other
purpose authorized by the Agreement, and .

(2) as to eny 1ndividual 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 authorized 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 Improvementis as Aot
certified by the Agency, make or create, or suffer to be made or created,
any totel or partial sale, assignment, conveyance, or lease, or any trust
or power, or transfer in any other mode or form of or with respect to the
Agreement or the Property, or any 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 issuance by the
Agency of the certificate provided for in Section 307 hereof as to
completion of construction of the Improvements, the Redeveloper mey enter
into any egreement to sell, lease, or otherwise transfer, asfter the -
issuance of such certificate, the Propertiy or any part thereof or interest -
therein, which agreement shall not provide for payment of or on account of
the purchase price or rent for the Property, or the part thereof or the
interest therein to be sc transferred, prior to the issuance of such . .
certificate. B T T TS
. . . L e
(b} The Agency shall be entitled to require, except as otherwise .
provided in the Agreement, as conditions to any such approval that-

(L) Any proposed transferee shall have the qualifications and’
financial responsibility, as determined by the Agency,
necessary and adequate to fulfill the obligations undertaken
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 propesed trensferee, by instrument in writing
satisfactory to the Agency &nd in form recordable among
the land records, shall, for itself and its successors and
assigns, and expressly for the benefit of the Agency, have
expressly assumed all of the obligations of the Redeveloper

- 10 -
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" under the Agreement and agreed to be sﬁSjedt £0'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 obligaticns, conditions, and
restrictions Lo the exteni that they relate to such part)

Provided, That the fact that any transferee of, or any

olher successor in interest whatsoever 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 restrictions, or deprive -
or limit the Agency of or with respect to any ripghts or
remedies or controls with respect to ihe Property cor 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 manner and to the extent =~
specifically provided otherwlise in the Agreement) no
transfer of, or change with respect to, ownership in the
Properiy or any part thereof, or any interest therein, .
however consummated or occurring, and whether voluntary or
involuntary, shall operate, legally or praciically, to™ '
deprive or limit the Agency of or with respect to any *
rights or remedies or controls provided in or resulting
from the Agreement with respect to the Property and the
construction of the Improvements that the Agency would hawe
had had there been no such transfer or change. N

.
e
L

o, ..
B S

) e

There shall be submitted to the Agency for review a11” <t
instruments and other legal documentis involved in effecting
transfer; and if approved by the Agency, its approval shall
be 1ndicated to the Redeveloper in writing.

. SRR
The consideration payable for the transfer by the transferee
or on its behalf shall not exceed an amount representing the
actual cost (including carrying charges) to the Redeveloper

N i
N

- of the Property (or allocable to the part thereof or interes

therein transferred) end the Improvements, if anmy,
theretofore made thereon by it; it being the intent of this
provisiocn to preclude assignment of the Agreement or transfe
of the Property (or any parts thereof other than those
referred to in subdivision (2), Paragraph (a) of this Sectio:
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 b
the amount that the consideration payable for the assignment
or transfer is in excess of the amount that may be authorize
pursuant to this subdivision (%), end such consideration
shall, to the extent it is 1n excess of the amount so
authorized, belong to and forthwith be paid to the Agency.

-1_1-
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(5) The Redeveloper and its transferee shall comply with such
other conditions as the Agency may find desirable in order
1o achieve and safeguard the purposes of the Urban Renewal
Act and the Urban Renewal Plan. . .. ..

Provided, Thaet in the absence of specific written agreement by the Agency
to the contirary, no such transfer or approval by the Agency thereof shall
be deemed to relieve the Redeveloper, or a&ny other party bound in any way
by the Agreement or ‘otherwise with respect to the construction of the
Improvements, from any of its cbligations with respect thereto.

SEC, 504. Information As to Stockholders. In order to mssist in 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 whaisoever in the ownership of stock, legal or beneficial, or of
any other act or transaction invelving 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; end (b) the Redeveloper shall,
at such time or times as the Agency may request, furnish the Agency with &.
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 their respective holdings, and in the
event asny other parties have m 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 inquiry 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 information
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 thc
issuance of & certificate of completion for all the Property

S NI

ot ' -

ARTICLE VI, MORTGAGE mmcim IRIGH'I‘S OF MORTGAGEES

- PR .
T o T - Ela- SRS O A ST ORI SO

. SEC. 60l. Limitation Upon Eﬁcumbraﬁce of Pro@erfy. '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 any 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 tbe 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
nolify the Agency in advaance of any financing, secured by mortgage or other

..12..
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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 eny encumbrance or lien that has been created on or attache
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 tb
Agreement, ithe Property may, at the option of the Redeveloper (or success
in interest), be divided into several parts or parcels, provided that suc
subdivision, in the opinion of the Agency, is not inconeistent 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 ar
of the provisions of the Agreement, including but not limited to those
vhich are or are intended to be covenants running with the land, the hold
of any mortgage authorized by the Agreement (including any such holder wt
obtains title to the Property or any part thereof as a result of
foreclosure proceedings, or sction 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 sal
other than the holder of the mortgage itself) shall in no wise be obligat
by the provisions of the Agreement to construct or complete the Improveme
or to guarantee such construction or completion; nor shall any covenant ¢
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
the Agreement shall be deemed or construed to permit or authorize any suc
holder to devote the Property or any part thereof to any uses, or to
construct any improvementis thereon, other than those uses or improvementc
provided or permitted in the Urban Renewal Plan and in the Agreement.

SEC. 603. Copy of Notice of Default to Mortgagee. Whenever the Age
shall deliver any notice or demand to the Redeveloper with respect to an)
breach or default by the Redeveloper in its obligetions or covenants unde
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 Agreeme
at the last address of such holder shown in the records of the Agency.

SEC, 604. Mortgagee's Option To Cure Defaults. After any breach or
default referred 1o in Section 603 hereof, each such holder shall (insofe
as the rights of the Agency ere concernéd) have the right, at its option,
to cure or remedy such breach or default (or such breach or default to ti
extent that it relates to the part of the Property covered by its mortges
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 Section or ar
other Section of the Agreement shall be deemed to permit or authorize suc
holder, either before or after foreclosure or action in lieu thereof, to
undertake or continue the construction or completion of the Improvements
(beyond 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 Lo the Agenc:
to complete, in the manner provided in the Agreement, the Improvements or

- - 13 -
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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 the Property or applicable part thereof shall be entitled, upon
written 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 recepture 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
Agreemeni. by the Redeveloper or such successor, shall not apply to the part
or parcel of the Property to which such certlfication relates.

SEC. 605. Agency's Option To Pay Mortgage Debt or Purchase Pr0perty.
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 exercise, the option to construct or complete
the Improvements relating to the Property or part thereof covered
by iis mortgage or to which it has obtained 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

(v} undertskes construction or completion of the Improvements ‘but
does not complete such construction 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, . . . e

the Agency shall (and every mortgage instrument made prior to completion of
the Improvements with respect io 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 and the debt secured thereby, or, in the event cwnership 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
& conveyance to it of the Property or part thereof (s 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
epplication 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 subsequent management of the
Property; (iv) the costs of any Improvements made by such holder; and

(v) an amount equivalent to the interest that would bave accrued on the

-1k -
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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. TN

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, snd 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 1t shall be entitled by the Agreement, operation of law,
or otherwise, to reimbursement from the Redeveloper or successor in interest
of all cosis 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 reimbursement: Provided,
That any such lien shall be subject always to the lien of (including any
lien contemplated, because of advances yet to be mede, by} any then existing
mortgages on the Property authorized by the Agreement

SEC, 607. Mortgage and Holder. For the purposes of the Agreement;
The term "mortgage’ shall include & deed of trust or other instrument
creating an encumbrance or lien upon the Property, or any part thereof, as.
security for a loan. The term "holder" in reference to & 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 either such offici&l

" ARTICLE VII. REMEDIES S

SEC, 701. In General. Except as otherwise provided in the Agreement,
in the event of any defaull in or breach of the Agreement, or any of its
terms or conditions, by either party hereto, or any successor to such party,
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 efter 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 reasoneble time, the aggrieved party
nay institute such proceedings as may be necessary or desirable in its
opinion to cure and remedy such default or breach, including, but not
limited to, proceedings to compel specific performence 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

- - 15 -
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(b)

be cured within thirty (30) deys after the date of written _
demand by the Redeveloper; or S S :
the Redeveloper shall, after preparation of Comstruction Plens
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 epproval by the
Agency of the Construction Plans, to obtain mortgage financing
for the construction of the Improvements on a basis and on
terms that would generally be consldered satisfactory by

~ builders or contractors for improvements 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 effortis to obtein such
financing for a period of sixty (60) days after such request
but without success,

o

then the Agreement shall, at the option of the Redeveloper, be terminated
by written notice ihereof to the Agency, and, except with respect to the
return of the Deposit as provided in Paragraph (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

(a)

(®)

()

SEC. TO3. Termination by Agency Prior to Conveyenee. "In the'evenr_

) -

prior to couveyance of the Property to the Redeveloper and in
violation of the Agreement

{i) the Redeveloper (or any successor in interest) assigns or
attempts to assign the Agreement or any rights therein,
or in the Property, or

(ii) there is any chenge 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 . oo . .

the Redeveloper does not submit Construetien Plens,»as required
by the Agreement, or {except as excused under subdivision {b) of
Section 702 hereof) evidence that it has the necessary equity
capital and mortgage financing, in satisfactory form and in the
maraer 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 TO3 shall not be cured
within thirty (30) days afier the date of written demend by the

Agency,
- 16 -
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then the Agreement, end 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), Section 3 of
Part I hereof, the Deposit shall be retained by the Agency as liguidated

. damages and as its property without any deduction, 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 Subseguen
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

(2) 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 beginnin
and completion thereof), or shall abandon or substantially suspen
construction work, and any such default, violation, sbandonment;
or suspension shall not be cured, ended, or remedied within three
(3) months {six (6) months, if the default is with respect to the
date for completion of the ImprOVEments) after written demand 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 thereof
when due, or shall place thereon any encumbrance or lien
unauthorized 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 (50) deys after written demand by the Agency so to do; or

(¢) 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 violation 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, togethe:
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 ary default, fallure
violation, or other action or inection by the Redeveloper specified in
subdivisions (a), (b), and (c) of this Section TO4, failure on the part of

-17 -
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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 manrer stated in’
such subdivisions, the Agency al its option may declare a lermination in
favor of the Agency of the title, and of all the rights and interests in and
to the Property conveyed by ihe Deed to ihe Redeveloper, and that such title
and all rights and interests of the Redeveloper, and any assigns 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 - : UL My T T

(1) shall 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 Agreemenl for the protecilion of the holders of
such mortigeges; and

(2) shall not apply to individual parts or parcels of the Property
" {or, in the cmse of parts or parcels leased, the leasehold
interest) on which the Improvements to be constructed thereon
have been completed in accordance wilh the Agreement and for
vhich a certificate of completion is issued therefor as provided
in Section 307 hereof. S e

In addition to,and without in any way 11m1t1ng the Agency 8 right to reen-
try as provided for in the preceding sentence, the Agency shall have the
right to retain the Deposit, as provided in Paragreph (d), Section 3 of
Part I hereof, without any deduction, offset or recoupment vhatsoever, in

the event of & default, violation or fallure of the Redeveloper as speci-
fied in the preceding sentence.

. " T S w,...a-‘

, SEC. 705. Resale of Reacquired Property, Disposition of Proceeds.
Upon the revesting in the Agency of titileto the Property or any part thereof
as provided in Section 70L, the Agency shall, pursuant to its responsibilities
under State law, use its besl efforts to resell the Property or part thereof
(subject to such mortgege liens and leasehold interests as in Section TO4 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 quelified and responsible party or partics {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 therecf shall be applied: " T

{(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, &nd resale of the Property or

- part thereof (but less any income derived by the Agency from the
Properiy 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

18 . St s oup fmrwres -
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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 essessing official) as would have been payable if the
Property were not so exempt); any payments made or necessary to
be mede to discharge any encumbrances or liens existing orr the
Property or part thereof at the time of revesting of title
"thereto in 1he 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 making or completion of the
Improvements or any part thereof omn the Property or pari
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 paid 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. : UL

Any balance remeining after such reimbursements shall be retained by the
Agency as its property. : i '

SEC. TO5. Other Rights and Remedies of Agency; No Waiver by Delay.
The Agency shall have the right to institute such a&ctions or proceedings as
it may deem desirable for effectuating the purposes of this Article VII,
including alsc the right to execute and record or file among the public
land records in the office in which the Deed 1s 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 regquired to be constructed
thereon hes been completed, in accordance with the Agreement, and for which
8 certificate of completion as provided in Section 307 hereof is to be
delivered, and subject to such mortgage liens and leasehold interests as
provided in Section TO4 hereof) its successors in interest and assigns, in
the Property, and the revesting of title theretc in the Agency: Provided,
That any delay by the Agency in instituting or prosecuting any such actiocons
or proceedings or otherwlse amasserting 1ts rights under ihis 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 ithe remedy provided in this Section
because of concepts of waliver, laches, or otherwise) to exercise such
remedy at & time when it may still hope otherwise to resoclve the problems
created by the defaultr involved); nor shall any waiver in fact made by the
Agency with respect to any specific default by the Redeveloper under this
Section be considered or treated as B walver 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 Causes 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 enforced 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, guarantine restirictions, 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 Property for redevelopment or of the Redeveloper with respect to
construction of the Improvements, as the case may be, shall be extended for
the period of the enforced delay es 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 dels

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 same default or breach
or of any of its remedies for any other default or breach by the other party.
No walver made by either such party with respect to the performance, or
manner or time thereof, or any obligation of ihe other party or any
condition to its own obligation under the Agreement shall be considered a
wailver 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 |
waiver in any respect in regard to any other rights of the party making the
waiver or any other obligations of the other party. ;

EC. 709. Party in Position of Surety With Respect to Obligations.
The RedeveIOper, for itself and its successors &and assigns, and for all
other persons who are or wvho shall become, whether by express or implied
assumption or otherwlse, liable upon or subject to any obligation or burden
under the Agreement, hereby walves, to the fullest extent permitted by law
and equity, any and &ll claims or defenses otherwise available on the ground
of its (or their) being or having become & person in the position of &
surety, whether real, personal, or otherwise or whether by agreement or
operation of law, including, without limitation on the generality of tihe
foregoing, any and all claims and defenses based upon extension of time,
indulgence, or modification of terms of contract,
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SEC, 801. Conflict of Interests, Agency Representatives Not SR
Individually Liable., No member, official, or employee of the Agency. shall =
have any personal inierest, direct or indirect, in the Agreement, nor shall
any such member, official, or employee participate in any decislon relating
to 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, officiml, or employee of the Agency shall
be personally liable to the Redeveloper, or any successor in interesti, in-
the event of any defaull or breach by the Agency or for any amount which mey
become due to the Redeveloper or successor or on any obligations under the
terms of the Agreement. a

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' e : -

(2) The Redeveloper will not discriminate agsinst any employee or i
applicant for employment because of race, color, religion, sex, or nation- :
al crigin, The Redeveloper will take affirmative action to insure that
applicants are employed, snd 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; recrulitment or recruitment adver-
tising; leyoff or termination; rates of pay or other forms of compensation;
and selection for treining, including spprenticeship. 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 nondiscrimination cleuse. _ = :

-

-

K _-"—y_-« .o

(b) The Redeveloper will, in all solicitations or sdvertisements
for employees placed by or on behalf of the Redeveloper, state that ell
qualified applicants will receive consideration for employment W1thout re-
gard to race, color, religion, sex, or national origin. : R :

L RS
Tl

e

& ~

{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, & notice, to be provided, advising the i
labor 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 Secretsry of Labor.

-2 - e e
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(e) The Redeveloper will furnish all information and reports required
by Executive Order 11246 of September 24, 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, end accounts by the Agency, the Secretary
of Housing and Urban Development, and the Secretary of Labor for purposes
of investigation to ascertain compliance with such rules, regulations, and
orders., . -

(f) 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 accordance with procedures authorized in Executive Order 112h6
of September 2k, 1965, and such other sanctions may be imposed and remedies
invoked as provided in Executive Order 11246 of September 24, 1965, or by
rule, regulation, or order of the Secretary of Labor, or &s 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 tihe inclusion of these provisions In every subcontract entered
into by any of itis contractors, unless exempted by rules, regulations, or
orders of the Secretary of Labor issued pursvant to Section 204 of .
Executive Order 11246 of September 24, 1965, so that such provisions-will
be binding upon each such contractor, subcontractor, 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 & subcontractor or vendor &s & result of
such direction by the Agency or the Department of Housing and Urban
Development, the Redeveloper mey reguest 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 Lhree 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". ' o

SEC. 803. Provisions Not Merged With Deed. None of the provisions of
the Agreement are 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 lmpair the provisions and covenants of the Agreement,

SEC., 804, Titles of Articles and Sections. Any titles of the
severel parts, Articles, and Sectlons of the Agreement are inserted for
convenience of reference only and shall be disregarded in constiruing or
interpreting any of its provisions.

- 22 -
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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, and
Boundary Portions of Land, in accordance with the provisions of

this Agreement.

New sanitary sewers, storm drains, water service, curbs, median
strips, street lighting, traffic signals and signs, and roadway
interim pavement and permanent subgrade, excluding the finished
pavement, have been or are currently being implemented in all
street rights-of-way abutfing the Development Area in aCCordance
with the plans and specifications included in Authority Site

Preparation Contracts 6 and 7.

All utility connections, and all private utility services,
including those for gas, electric, steam, telephone and refuse
disposal, if any, shall be provided or arranged for by the

Developer.

(1) Standards for Public Improvements

Public Improvements provided or arranged for by the
Authority shall be constructed or installed or other-
wise made or caused to be made in accordance with
established municipal practice and procedure, and

with the standards set forth in Attachment 1.



-

{2) Scope of Public Improvements

" (a) First Individual Parcel Improvements

1.

Underground Utility Services

Sanitary sewers, storm drains, and water services
have been provided on Binney Street and the pro-
posed Pedestrian Way adjacent to the border of the
Development Area of Tract 1l of the First Individual
Parcel and have the capacity to service the Improve-
ments 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:
curbs, sidewalks " (Type A)", street lighting,

trees and other landscaping, on the southerly side
of Binney Street from the easterly side of the pro-
posed Pedestrian Way to the westerly property line
of Tract 1 of the First Individual Parcel; sidewalk,
area lighting, trees and other landscaping, benches,
and waste receptacles, for the proposed Pedestrian
Way for public use, from Binney Street to a point
adjacent to the southerly property line of the

First Individual Parcel.

(b) Subseguent Public Improvements

1.

Underground Utility Services

Sanitary sewers, storm drains, and water services
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have been provided adjacent to the border of the
Development Area. Such utilities have the capacity
to serve the number ©of square feet of gross floor
area by use and location as shown on the Concept

Design Plan approved by the Authority.

Permanent Surface Improvements

Permanent surface improvemeﬁts have been or shall

be made as described below‘and at the following

locations:

a. Final surface improvements to Broadway
from the easterly side of the proposed
Pedestrian Way to the Western Connector;
to the Western Connector from Broadway to
Fulkerson; to Binney Street from Fulkerson
Street to the westerly property line of
Tract 1, including: finished street pave-
ment, curbs, sidewalks, median strips,
street lighting, traffic signals and signs,
trees and other landscaping. The sidewalks
on the Western Connector and Binney Street
shall be " (Type A}". The sidewalk on the

northerly side of Broadway shall be " (Type B}".

b. Sidewalk, area lighting, trees and other
landscaping, benches, and wéste receptacles,
for the proposed Pedestrian Way for public use,
from Binney Street to Broadway.

The maximum cost to the Authority for such

Pedestrian Way shall not exceed $125,000.
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Making of Temporary Improvements

In order to lessen the possibility of damage to éermanent
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, ﬁrees and dther
landscaping, benches, waste receptacles, and finished pave~
ment for streets and for the proposed Pedestrian Way, and
in such case shall substitute temporary improvements until
such later construction stage operations are completed by
the Developer and others, 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 tempo-

rary improvements have been or shall be made by the Authority:

(a) Temporary bituminous concrete sidewalk on the
southerly side of Binney Street from the westerly
boundary of Tract 1 of the First Individual Parcel
to the easterly side of the Western Connector

right-of-way.

(b) Temporary bituminous concrete sidewalk on the
Pedestrian Way from the southerly boundary of

Tract 1 to Broadway.

(c) Temporary loam and seed {(to be maintained by
the Developer after the first season} of the
entire area bounded by Broadway, Western
Connector, Binney Street, and the Pedestrian

Way, excluding land to be purchased by the
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Developer as Tract 1 of the First Individual
Parcél and land used for temporary parking in
support of Tract 1, or for construction staging.
The maximum cost to the Authority for such work

shall not exceed §100,000.

(4) Timing of Public Improvements

Subject to the provisions regarding winter construction in
Paragraph (B(l) (a)) and the provisions of Paragraph (B(14))
of the Agreement, and with the approval of the City and
other agencies as required, the timing of Public Improve-

ments shall be as described below:

{a) Underground Utility Services

Sanitary sewers, storm drains, and water services
have been provided for the Development on Parcel 2
in accordance with the drawings and specifications
included in Site Preparation Contract 6 currently

underway.

(b) First Individual Parcel Improvements

The Authority shall use its best efforts to com-
plete all permanent Public Improvements to be made
in connection with or in support'of the Development
on Tract 1 of the First Individual Parcel not later
than twelve months after the commencement of con-
struction by the Developer of its approved Improve-

ments on Tract 1 of the First Individual Parcel; and
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in any event, subject to the provisions of Para-
graph (3) above, all such Public Imprdvemenfs
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
ténant finish work) on such Parcel, and (2) the
date of issuance of a Certificate of 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.

Subsegquent Public Improvements

All permanent street improvements in the public
rights-of-way abutting and in support of develop-
ment on the Development Area, including all neces-
sary curbs, sidewalks and finished pavement for
streets and for the proposed Pedestrian Way, street
lighting, traffic signais and signs, trees and
other landscaping, benches, and waste receptacles,
shall be provided or arfanged for by the Authority
and completed as soon as possible consistent with
construction by the Developer or participating
public or private agencies responsible for such work
or related construction activities; provided, how-
ever, that the Authority shall use its best efforts

to complete such Public Improvements for the Devel-

opment on each Individual Parcel not later than
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twelve months after the commencement of construc-
tion by the Developer of its Improveme:ts on such
Parcel; and that in any case, subject to the pro-
visions of Paragraph (3) above, such Public
Improvements shall be completed after such -twelve-
month period by the earlier of (1) the date of
completion by the Developér of its Improvements
(not including tenant finish work) on such Parcel,
and (2) the date of issuance of é Certificaté of
oOccupancy 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.

Proposed Pedestrian Way

The proposed Pedestrian Way shall be done_phase~by—
phase coterminously with the completion by the

Developer of its improvements on abutting tracts.

Developer Maintenance of Temporary 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.

it is expected that the maintenance to be provided by the

Developer will be sufficient to provide for possible retention,

relocation or reuse.

For that reason,
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(6) Damage to Public Improvements

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 employees, or its contractors,
or others, as a result of concurrent or subsequent stages of the
Development by the Developer, the Developér shall be re5ponsib;§
for the feconstruction, replacement, repair or restoration of

such Improvements, in a timely manner and according to the original

specifications, at its own costs,

(7) 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

~ pedestrian way and the areas located between the property line of
the Parcel 2 Development Area and the mid-line of the abutting
public rights of way commencing one year after completion of the
installation of said improvements. 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 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

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 maintenance cbligations under this Agreement.

The Developer_shall provide all labor and materials necessary to
provide complete and continuous maintenance of 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 c¢critical performance criteria as set forth in

Attachment 2 hereto or by mutually agreed alternatives.



Attachment 1

.Outline of Public Improvement Standards

Public Improvement

Standard

I1.

PUBLIC WAYXS

Street pavement
and base materials

Curb
and base materials

Sidewalk pavement
and base materials

(Type A)

Sidewalk pavement
and median pavement
and base materials
(Type B)

UTILITIES

Street lighting

Traffic signals
and signs

Sanitary sewers
Storm drains

Water service

7" bituminous concrete
over 12" gravel subbase

Type VA~4 granite curb
on 6" crushed stone base

4" cement concrete over 8"
gravel base approximately 5'-8!
wide and planted grass strips
of variable widths.

4" cement concrete
over 8" gravel base

“approximately 10'-15' wide

IES Standards with 1.2 F.C.
average maintained illumination.
Street lighting to be provided
in accordance with agreement
between City of Cambridge

and Cambridge Electric Light Co.

As appropriate,

and as determined and approved
by the Authority,

and other approving agencies.

Vitrified clay
and/or reinforced concrete pipe.

Vitrified clay
and/or reinforced concrete pipe.

Ductile irons and/or case iron
pipe and fittings.



Public Improvement

Standard

IIT.

Iv,

LANDSCAPING

Trees

Other

TEMPORARY IMPROVEMENTS

Sidewalks

lLoam and seed

PEDESTRIAN WAY

Paving materials

Benches

Waste receptacles

Common species, suitable

for urban street planting, single
row; abutting public rights-of-way
of the Development Area, 2-1/2" to
3" caliper, approximately 35' 0.C.;
or Authority-approved equivalent.

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

2-1/2" bituminous concrete
over 9-1/2" gravel base, .
and including bituminous concrete be:

Screened loam and seed mixture,
as appropriate, and as
determined and approved by

the Authority.

4" cement concrete over 8" gravel bacs
approximately 10'~15' wide.

Wood benches with contoured . seat . and
back, approximately 8' long, assemble
on steel frame; or Authority-approvec

~eguivalent.

Steel frame anchored in cement
concrete base with removable
steel receptable liner; or
Authority-approved eguivalent.



Attachment 2

SITE MAINTENANCE

SUMMARY OF CRITICAL PERFORMANCE‘CRITERIA

Site maintenance reguires a continuous program of routine and
periodic care to promote vigorous and healthy conditions for
lawns and plantings. Specific maintenance reguirements for
Lawns, Plantings and Irrigation Systems are presented below.
Requirements for capital repairs or replacements shall be limited
to those arising from the failure of the Developer to fulfill its
maintenance cobligations under the Development Agreement.

LAWNS

Routine Lawn Maintenance

1. Cutting: Maintain lawn height 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 application must
penetrate the ground tc be of benefit.

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.

Periodic Lawn Maintenance

1. Rolling: In Sprihg roll lawns level to ceorrect for frost

heaves.
2. Fertilization: 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 lbs./1,000 sf.

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

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-



tural authority. Modify standard fertilizer and/or liming
requirement(s) as directed by testing authority.

6. Repair low or damaged lawn areas as necessary during either
Spring or Fall turf growth peried. Such repalr may require
loaming, regrading and reseeding or sodding to complete
repairs.

PLANTINGS

Routine Maintenance for Plants

1.

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 cutting.

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 Control: Follow guidelines for LAWNS .

Periocdic 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 arbeorist. Care
shall be taken to preserve and enhance the particular 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~



2. Program Schedule: Review weekly and adjust to compensate
for rainfall conditions. '

Periodic Irrigation Maintenance

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. Rlow system out.









EXHIBIT H
FORM OF

LEASE AGREEMENT FOR TEMPORARY PARKING

AGREEMENT made this day of , 19 , by and
between CAMBRIDGE REDEVELOPMENT AUTHORITY, a public body politie
and corporate, hereinafter called the "Authority", having its
office at 336 Main Street, Cambridge, Massachusetts, and

,» a4 Massachusetts
partnership, of which Mortimer B. Zuckerman and Edward H. Linde
are the general partners, hereinafter called the "Lessee", having
its office at 8 Arlington Street, Boston, Massachusetts.

WHEREAS, the Authority is the owner of certain land which is
not immediately required by the Authority for redevelopment and
which the Lessee desires, in connection with the Lessee's develop-
ment of other land within Parcel 2 of the Kendall Square Urban
Renewal 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 obligations 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 improve-
ments 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 11 hereof. The
lLessor 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 Parcel 2 shall
at no time exceed 125,000 square feet unless otherwise agreed by
the parties), by giving written notice to the Authority as pro-
vided in paragraph 11 hereof, specifying such decrease or increase
and the effective date thereof.

4. The Lessee shall pay to the Authority 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) the price per square foot which shall be in
effect as at such day; namely, 68.4 cents per square foot on any
day during 1982 and increased by 10% cumulatively on any day
during each successive calendar year, and proportionately at the
same rate for partial monthly periods at the commencement and
termination of the term of this Lease Agreement, 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 contem-
plated 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, (1) provide adequate facilities for
ingress and egress, including, but not limited teo, 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 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. Subject to the approval of the Authority and the con-
currence of HUD, if required, upon submission to the Authority of
proof of such expenses satisfactory to the Authority, the Lessee
shall receive a credit against said rental for expenses incurred
for site preparation activities and improvements constructed for
such temporary on-grade parking of up to 50% of such expenses or
$100 per parking space, whichever is lower, with a maximum of 300
temporary on-grade parking spaces to be constructed on Parcel 2
unless otherwise agreed to in writing by the Authority.



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, including without
limitation, any provision for the obtaining of a license or
permit from any public 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 the 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 connec-
tion 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.

_ 9. The lLessee 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 be 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 ¢laim, 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 TO DEVELOPMENT AGREEMENT

AMENDMENT NO. 1, dated as of April 4, 1987, to
Development Agreement dated April 14, 1982, between Cambridge
Redevelopment Authority (the "Authority'") and Cambridge Center

Associates (the "Developer").

WHEREAS, at the Developér's request the Authority is
willing to undertake certain soil studies on portions of the
Parcel 2 Development Area prior to further development, and the
Developer has agreed to pay certain costs thereof as set forth

bEIOW;

NOW, THEREFORE, the parties do hereby mutually agree as

follows:

(1) The Authority shall retain appropriate cbnsultants,
to be selected with the reasonable approval of the
Developer, and shall cauée such studies to be
conducted as may be determined to be
appropriate to the extent of the funds committed by
the Developer under Paragraph (2), in consultation
with and with the participation of the Developer.
Based on the results of such studies but without
assuming any obligation to the Developer with respect

to the condition of the area or any remediation



(2)

(3)

actions, the Authority shall pursue such reviews and
approvals with relevant governmental agencies as may
be required, in consultation with and with the
participation of the Developer,'it being the mutual
intent of the parties to resolve as quickly as
possible any obstacles to the continued development
by the Developer of the present remaining available
land within the Parcel 2 Development Area by the

Developer pursuant to the Development Agreement,

The consultant costs incurred for all the work
described in paragraph (1), conducted on or prior to
May 1, 1988, shall be borne by the Developer up to a
maximum of $200,000 or such higher amount if any as
may be agreed to in writing by the Developer in its
discretion. Payments by the:Developer shall be made
either by reimbursement to the Authority or by direct

payment to the consultants as may be applicable,

Paragraph B(l) (c) of the Development Agreement is
hereby amended so that notwithstanding aﬁything to
the contrary in that Paragraph, the Authority shall
be entitled to exercise the remedies set forth in

that Paragraph only in the case of a failure of the



Developer to meet the cumulative construction
commencement minimum schedules contained within that
Paragraph from time to time subsequent to the
expiration of 5 years after the first anniversary of
the déte of the First Parcel Approval, and not for
any such failure prior to that date. The parties
hereby acknowledge that the date of the First Parcel

Approval was May 21, 1982.
(4) Except as herein amended, the Development Agreement
shall remain unchanged and in full force and effect.
WITNESS the execution hereof under seal the day and year

first above written.

- CAMBRIDGE REDEVELOPMERT AUTHORITY

CAMBRIDGE CENTER ASSOCIATES

By O/Z*ﬁmzf %&WWLQ_. B

y:
Mortimer B{ Zuckerman, Edqar . Linde,
Ge

General Partner erat/Partner



AMENDMENT TO DEVELOPMENT AGREEMENT

AMENDMENT NO. 2, dated as of M_L 1988, to
Development Agreement, dated April 44, 1982, as previously
amended (herein as so amended called the "Development Agreement")

between CAMBRIDGE REDEVELOPMENT AUTBORITY (the "Authorlty") and
CAMBRIDGE CENTER ASSOCIATES (the "Developer").

WHEREAS, the Authority and the Developer desire to make
certain further changes in the Development Agreement;

NOW, THEREFORE, in consideration of One Dollar ($1.00) and
cther good and valuable consideration paid by each of the parties
to the other, the receipt and sufficiency of which is hereby
acknowledged, the parties do hereby mutually agree as follows:

(1) Paragraph B(l)(a) of the Development Agreement is
hereby amended by adding the following additional
subparagraph at the end thereof:

"Notwithstanding anything toc the contrary
contained in this Development Agreement, the
Developer shall have the right, in regard to
any one or two or, with the written agreement

del kel of the Authority, greater number of Individual
It Parcels within a portion or all of the

by Parcel 2 Development Area hereinafter defined
]Qﬁ} as the "Election Area", to elect, by written

notice to the Authority given prior to the
MAcr et execution of the supplemental land disposition
contract for such Individual Parcel (any such
elected Individual Parcel being hereinafter
referred to as an "Elected Individual
Parcel"”), to have the right to use said
Elected Individual Parcel for any use within
the classifications of Office Uses as provided
in subsections 14.212 (1), (2), (3) and (4) of
Article 14.000 of the Cambrldge Zonlng
Ordinance (as the same is contained in Exhibit
AR to the Development Agreement). Any such
election by the Developer shall automatically
make any such Elected Individual Parcel
subject to the price adjustment specified in
Paragraph B(2)(a) herecf. The Election Area
shall be the area within the Parcel 2
Development Area shown on Exhibit BAAA attached
hereto as the same may hereafter be amended by
the mutual written agreement of the parties."”

—



(2) Paragraph B(2){(a) of the Development Agreement is
hereby amended by adding the following subparagraphs

immediately after the first subparagraph thereof:

"Notwithstanding anything to the contrary
above, in regard to any Elected Individual
Parcel as the same is defined in Paragraph
B(l)(a) above, but subject to the provisions
of the following subparagraph, the foilowing
land price schedule shall apply in lieu of the
price schedule first set forth in the-
foregoing subparagraph:

For The First FElected Individual Parcel

Price per Square Period after the Date
Foot of Gross of First Parcel
Floor Area Built Approval
$5.50 Within 6 years and
6 months

increased by ten percent (10%) per year
cumulatively within each successive one (1)
year period thereafter.

For Any BAdditional Elected Individual Parcel

Price per Sqguare Period after the Date
Foot of Gross of First Parcel
Floor Area Built Bpproval
$6.90 Within 6 years and
¢ months

increased by ten percent (10%) per year
cumulatively within each successive one (1}
year period thereafter.

"1f 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
14.212 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 Parcel 2 Development Area at the time
shall exceed five hundred thousand (500,000)
square feet (such excess area being hereinafter



(3)

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 additiocnal Ten Dollars
($10) per square foot of Excess Office Gross Floor
Area."

Paragraph B(l)(c) of the Development Agreement is
hereby amended by striking subparagraphs (i), (ii),
(iii), (iv) and (v) thereof and by substituting in
place thereof the following seven subparagraphs:

"{i) subseguent to December 21, 1988
(being the expiration of 6 years and 7 months
after the date of the First Parcel Approval),
if the Developer shall prior to December 21,
1588 not have commenced construction, as part
of the Parcel 2 Development, of improvements
containing at least a total of 262,000 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, ©rI

"{ii) subsequent to May 21, 1991 (being the
expiration of nine years after the date of the
First Parcel Approval), if the Developer shall
prior to May 21, 1991 not have commenced
construction, as part.of the Parcel 2 Development,
of improvements containing at least a total of
362,000 sguare 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) subseguent to May 21, 1992 (being the
expiration of ten years after the date of the
First Parcel Approval), if the Developer shall
prior to May 21, 1952 not have commenced
construction, as part of the Parcel 2 Development,
of improvements containing at least a total of
420,000 sguare feet of gross floor area (not
including any parking facility area) and shall at
the time not be diligently constructlng or have
completed such improvements, or

"{iv) Subsequent to May 21, 1993 (being the
expiration of eleven years after the date of the
First Parcel Approval), if the Developer shall
prior to May 21, 1993 not have commenced
construction, as part of the Parcel 2 Development,
of improvements containing at least a total of



(4)

(5)

{(6)

480,000 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

"(v) subsequent to May 21, 1995 (being the
expiration of thirteen years after the date of the
First Parcel Approval), if the Developer shall
prior to May 21, 1995 not have commenced
construction, as part of the Parcel 2 Development,
of improvements containing at least a total of
580,000 sguare 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 '

"{vi) subsequent to the expiration of 156
months after the date of the First Parcel
Approval, or

"(vii) 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."

Paragraph B(S5){(b) of the Development Agreement is
hereby amended by changing the maximum number of
parking spaces for Parcel 2 from 1,000 to 1,200.

There is added to the Exhibits to the Development
Agreement a new Exhibit ARA which is attached hereto.

The Authority consents to the construction by the
Developer of one or two buildings within the Election
Area as presently shown on Exhibit AAA attached hereto
not exceeding ninety-five (95) feet in height
(exclusive of features appurtenant to the buildings
which are usually carried above roofs and any and all
other structures which are otherwise permitted above
maximum building heights) provided that any such
building is otherwise in compliance with the
requirements of this Agreement, the Renewal Plan and
the zoning reguirements of the City of Cambridge and
the Developer is not in default under the supplemental
land disposition contract or deed with respect to the
Individual Parcel on which such building is or is to be
located at any time during and upon the completion of
the construction of the respective building.



(7)

(8)

The Developer hereby consents and agrees that the

term of the Renewal Plan shall be and hereby is
extended by five 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 Auvgust 30, 2000; and the Developer hereby.
agrees to execute and deliver, and to cause the grantee
of Individual Parcels to execute and deliver,
appropriate instruments, requested by the Authority to
implement the foregoing extension.

Except as herein amended, the Development Agreement as
previously amended shall remain unchanged and in full
force and effect.

WITNESS the execution hereof under seal the day and year

first above written.

CAMBRIDGE REDEVELOPMENT AUTHORITY
/‘1’““

By b/Zgé;TT?ﬁL \/“ﬁf Uf¥9

THOMES® J. MUREHY
CHAIRMAN /

CAMBRIDGE CENTER ASSOCIATES

MORTIMER@B. ZUCKERMAN,
ART

GENE NER
e

By,

4
Eﬁﬁk&iLHC INPE,
GENERAL PARTNER
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ETECTION ARER

A certain tract of land situated on the northerly side of Broadway in the
City of Cambridge, in the County of Middlesex, Commorwealth of
Massachusetts, bounded and described as follows:

Begiming at a point in the northerly line of Breoadway at the
southwesterly corner of the granted premises which is located

S 60° 30' 18" E a distance of One Hundred Eighty-Seven and Twenty-Four
Hundredths feet (187.24') from the point of awvature of the northerly
gide of Broadway arnd the easterly side of Bimney Street; thence,

N 29° 29' 42" E a distance of Ninety-Three arnd No Hundredths feet
(93.00') to a point; thence

S 60° 30' 18" E a distance of One Hundred Forty-Three and No Hundredths
feet (143.00') to a point; thence

N 28° 29' 42" E a distance of Two Hundred Seven ard No Hurdredths feet
{207.00') to a point; thence

S 60° 30' 18" E a distance of Two Hundred Eighteen and Forty~Five
: Hudredths feet (218.45') to a point; thence

S 29° 31' 14" W a distance of Three Huxired and No Hundredths feet
{300.00') along the westerly boundary of abandoned
Sixth Street to a poimt; thence

N 60° 30' 18" W a distance of Three Hundred Sixty-One and Thirty-Two
Hundredths feet (361.32') bounding the northerly line
of Broadway Street to the point of begimnirng.

The above tract of land in Cambridge, Massachusetts, cantains 78,815
square feet, more or less, as shown on a plan entitled "Exhibit AAA to
Amendment No. 2 to Parcel 2 Development Agreement, Plan of Election
Area"; prepared for Cambridge Redevelooment Authority; dated 2Anril 1,
1988; prepared by Allen, Demnjian, Major & Nitsch, Inc.; Scale 1" = 40!,

10.02254



AMENDMENT TO PARCEL 2 DEVELOPMENT AGREEMENT

AMENDMENT NO. 3, dated as of March E; r 1890, to the
Development Agreement, dated April 14, 1982, as amended by
Amendment No. 1, dated April 24, 1987 and by Amendment No.
2, dated April 1, 1988, by and between CAMBRIDGE
REDEVELOPMENT AUTHORITY (the "Authority") and CAMBRIDGE
CENTER ASSOCIATES (the "Developer")(as so amended, the
"Development Agreement").

WHEREAS, the Authority and the Developer desire to
make certain further changes in the Development Agreement;

NOW, THEREFORE, in consideration of One Dollar ($1.00)
and other good and valuable consideration paid by each of
the parties to the other, the receipt and sufficiency of
which is hereby severally acknowledged, the parties do
hereby mutually agree as follows:

(1) Paragraph B(2)(b) of the Development Agreement is
hereby amended by deleting from both line 9 and
line 45 of said Paragraph the phrase "divided by
500" and by substituting therefore in said places
the phrase "divided by 427".

(2) Except as herein amended, the Development
Agreement as previously amended shall remain
unchanged and in full force and effect.

WITNESS the execution hereof under seal the day and
vear first written above.

CAMBRIDGE REDEVELOPMENT AUTHORITY
~—r 7’1 ’

4 /I,/"-; ? 4? :“ .,'J.J'/F 4
THOMAS J. MURPHY ;
VICE CHAIRMAN

CAMBRIDGE CENTER ASSQCIATES

By 2/ fiF. fméézﬁu#—
MORTIMER B. ZUCKERMAN
GENERA NER

By

=7,
EDWARD [F. \LINPE
GENERAL PAKTNER

MC199/hg
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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 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 NMo. 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
Daecember 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 Authoriﬁy agreed to éonvey to the Developer in stages and the
Developer-agreed to purchase from the Authority and rgdevelop in

stages, the developable area within Parcel 3 and Parcel 4 of the
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Kendall 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
"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 27
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 Authbrity and rédevelop in
stages, the developable area within Parcel 2 of therKendall Square
Urban Renewél 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. |

3. The Parcel 3 and 4 Development Agreement and the Parcel
2 Development Agreement are hereinafter sometimes ihdividually
referred to as a "Development Agreement" and collectively referred
to as the “Developmené Agreements." This Amendment, as it relates
to the Parcei 3 and 4 Development Agreement, may also bg referred

._2_
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to aé "Amendment No..7“ to such Deveiopment 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
Agreement. Any reference in this Amendment to "this

Amendment“ ip a provision which is added to the Parcel 2
Development Agreement 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 agfeements and accomplish the purpéses

embodied by the Develoément Agreementé more effectively in light
of both past experience in implementing the Devélopment Agreements
and current and anticipated economic, development and other
conditions, it i1s 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

~contained, and for other good and wvaluable consideration, the

receipt and sufficiency of which is hereby severally acknowledged,

does hereby covenant and agree with the other as follows:
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(A) Paragraph B(1l)(c) of the Original Parcel 3 and 4

Development Agreement and ?aragraph 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
terminete either the Parcel 2 Development Agreement or
the Parcel 3 and 4 Developﬁeﬁt Agreement or both
Developmeﬁt Agreements and shall not be obligated to
enter intoba 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 Inﬁividual Parcel™) if the‘
Authority so terminates the Parcel 2 Development
Agreement nor enter into a supplemental land disposition -
contract pursuant te tﬁe'Parcel 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

-

CRAAMDT.AGR



(i) subseéuent to June 1}11992, 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 Amendment) 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/or of the "Parcel 2 Development" as defined in
the Parcel 2 Development 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
sqguare feetAof "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 diligeptly
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 Develbpment and/or of the
Parcei_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 not be diligently constructing or have
completed such improvements, or
subsequent to June 1, 1934, 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 éarking facility)
cumulatively on fhe Parcel 2 Development 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

subsequent 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 bevelopment 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

-



(vii)
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“then outstanding 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 Develdpment 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 Deéelopment
Agreement, or

if the Dewveloper shall aththe time be in default
underlthe Parcei 3 ahd 4 Development Agreement or.
any then outstanding supplemental land disposition
coptract 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 suéh default by the
Authority; provided, however, that with fespect 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.



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
subpa:agraphs (i), (ii),.(iiii and (iv) above, but not the
Authority's termination right as provided in subparagfaphs
(v), {vi) and (vii) above, is hereinafter referred to as the
"Authority's Devélopment Termination Right."”

The condition iﬁ subparagraphs (i), {(ii), (iii} and (ivf
above that the Déveloéer shall at the time specified in each
such subparégraph be diligentlylconstructing or have
completed the improvements specified in each such
subparagraph, shall be subject in each such subparagraph to
the provisions regarding winter construction in Pafagraph
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 this Aﬁeﬁdment) and subjeét to the provisions regarding
winfer construction in Paragraph B(l)({a) of the Original
Parcel 2 Development Agreement and the provisions'bf
Paragraph B(l4) 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

hgreement 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, Ehe

Developer shall make a payment to the Authority in the amount of

_8._
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One Milllon 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 Deﬁelopment Termination Right

shall be null and void and of no forece and effect, if

(1)

(ii)

CRAAMDT.AGR

on or after the Date of this Amendment and on or
before June 1, 1992, the Developer shall have made

a payment or payments to.the ARuthority (any such

- payment being hereinafter referred to as an

"aAdditional Developmeht Deposit"), which, together
with the cumulative purchase price paid to the
Authority after the Date 6f this Amendment and on
or before June 1, 1952 of any Parcel 2 Individual
Parcels and Parcel 3 and 4 Individual Parcels

and the remainder of the Initial Development
Deposit which has not been 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, cumulatively egquals One
Million Five Hundred Thousand Dollars
($1,500,000.00), and

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
“Additiqnal Development Deposit"), which, together

with the cumulative purchase price paid to the

e



(1ii)
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Authority after the Date of this Amendment and on
or before June 1, 1983 of any Parcel 2 Individual
Parcels and Parcel 3 and 4 Individual Parcels

and the remainder of the Initial Development
Deposit and any Additioconal 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

‘"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, 1994 of ény-Paréel 2 Individual
Parcels and Parcel 3 and 4 Individual Parcels

and the remainder of the Initial Development
Deposit and any Additional Development Deposits

made pﬁrsuant 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

.—lo_.



Individual Parcel, cumulatively equals Two Million
Five Hundred Thousand bollars ($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
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, 1995 of any Parcel 2 Individual
Par&els and Parcel 3 and 4 Individual farcels
and the remainder of the Initial Development
Deposit and any Additicnal 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 éarcel'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 bevelopment Deposits made by the Developer which
have not been'prediously applied as provided in this Paragraph
B(25(C) shall be applied (i) to the purchase price of any Parcel 2
Individﬁal Patcel conveyed pursuant to the Pércel 2 Development

-11-
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Agreeﬁent, (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 cohveyance thereof as provided in Paragraph B(17)
below. 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 obligétion of the Authority
to add interest to such amount.

(D) If either the Parcel 2‘Development Agreement or 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 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 as
provided in Paragraph B(2)(C) above (hereinafter, the "Remaining
Development Deposit") shall be refunded to the Developer as
provided in £his 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 dafe 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 first lien
for the benefit of the Developer superior to ail other liens or
encumbrances to secure the obligation of the Authority to pay the
Remaining Development Deposit as provided in this Péragraph to
the Developer shall éutomatically attach to the land subject to
the terminated DeveloPmént Agreement owned by the Authority as of
the date of such termination. The Auﬁhority agrees to enter into
such documentation as the Developer may reasonably require 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 Deposit.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 applicéble to such
land under the applicable Development Agreement if sﬁch land had
been-purchased by the Déveloper. Such "Net ?roceeds" 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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énd 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 td such land
under the applicable Development Agreement if such land had been
purchased by the Developer, upoh.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 so}d 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 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 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 be£ween such purchase price under the applicable.
Devélopment 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 shﬁll execute and deliver to the
Authority a release of its lien on. all of the Authority's land
subject to the Development Agreementé.

3. Notwithstanding any term or provision of this Amendment
to the contrafy, the Aﬁthority's Developmeht Termination Right
shall be null and void and of no force and effect and the terms of
Subparagraphs B(l1){(i), (ii), (iii) and (iv) of this Ameﬂdment

shall be deemed to be deleted 1f (a) the Authority ceases to

~14-
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exist, (b) the‘Authority ceases to operate as‘an independent
entity with respect to the Parcel 2 Deﬁelopment 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 te any other ‘individual, entity, authority or
governmental body, or (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 f£rom the
Developer of its default with regard to a particular term,
provision or cbligation under a Development Agreement.

4, Paragraph B(B)(a) of the Original Parcel 2 Development
Agreement is herebfideleted 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 Thousand Dolla;s {$75,000.00)
which the Authority is currently holding'aé 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

CRAAMDT.AGR



Design, whi&h 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 AgreementAa 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
petential fof-proceeding with additional phases of development 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 ahd entertainment uses 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 éuppofting 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 suchrParagraphs to Tract III of Parcel 2
(knowh as Ten Cambridge Center) for purposes of the conveyance of

-16-
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Design, which has been subsequently revised and amended
(hereinafter the "Concept Design élan"). 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 ?arcel 3
Development Area which (a) permits tract by tract development, (b)
provides an gpproach t0 deve1opment which otherwise enhances the
potential for proceeding with additional phases of devélopment by
recognizing the economic limitations and feasibiiity restrictions
of anticipated market conditions, (¢) includes no less than
between 300,000 and 450,000 square feet of gross floor area of
pefmitted 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 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
(dj includes supporting service, parking and open space facilities
required by the Parcel 3 and 4 Development Agreement and the
Cambridge ioning 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 égreed that thé
previous applicaﬁion of such Paragraphs to Tract III of Parcel 2
(known as Ten Cambridge Center) for purposes of the conveyance of

-15-—
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said Tfact III from thé Authority to the Developer's designee
shall remain unchanged. |

8. The first sentence of the third paragraph-of Paragraph
A(2) of ?he Original Parcel 2 Development Agreement is amended by
deleting therefrom all of the lanquage after the phrase “...uhder
the classification of Office uses" and before the phrase '"but
shall not include any 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: '

Notwitﬁstanding the foregoing, if the gross floor area

constructed or to be constructed on anerarcél 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 gross floor area constructed or

to be constructed.fqr 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 2

Deveiépment 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 whiéh 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 Pufchase Price equél to two hundréd percent

(200%) of the Base Purchase Price as ctherwise 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:

Notwithétanding 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 ?ursuant 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 determinatipn.

1l. The second paragraph in Paragraph B(4)(a), except for
the last sentence thereof, in both the Origihal‘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 Déveloper
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 agreed that while the Authority shall be under
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no‘obligation to pérform such pubiic improvements; 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 Parcel, 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 , bué shail not be obligated to, make any part or all of such
public improvements 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(ll)(d) of both the
Original Parcel 2 Development Agreement and the Original Parcel 3
and 4 Develcpment Agreement is'hereby deleted in its entirety and
shall be of no further force and effect and the following shall be
substituted therefor:

Su?ject to the prior Qritten consent of the Authority, which

consent shall not be unreasonably withheld or delayed, the

Developer may form separate limited'partnerShips Wifh 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 Parceis so long as either (i)

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

—-19-
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fifty perﬁent (50%) of tﬂe shares is the sole general

pértner thereof, provided that in either event Mortimer B.

Zuckerman and Edward H. Linde (a) collectively, with the

corporate general 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
diéposition contracts.

13. The Authority agrees to coéperate reasonably with the
Developer, acting directly or through én 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
Aréa Parcel 2 or Development Area Parcel 3 under Massachusettis
General Laws ChapterrzlE and 310 CMR 40.00 and any other federal,~
state or local 1aw, rule or regulation relating to hazardous
wastes or materials (collectively hereinafter referred to as
"Hazardous Materials Laws"), including, without limitation, (a)
signing applications fo; a so-called "Waiver of Approvals" under
310 CMR 40.537 as the owner of the land and (b) contacting and
meeﬁing 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 shéll pay such exﬁenses within foﬁrteen (14) days.after
receipt of bills therefor.

14. Paragraph B{1l0) of both the Original Parcel 2
Developmént Agreement énd the Original Parcel 3 and.4 Development
Agreement is hereby deleted in its entirety, 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 rigﬁt of access at tﬁe

Developer's sole cost and expenéa to any and all parts of the

Parcel 2 Development Area (unless the Parcel 2 Development

Agreement shall have been previcusly 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 the Authority, to obtain data, make

.tests, make soil borings and £he like, including, without

limitation, conﬁucting any éctivities required to determine

if permits or approvals are necessary under Hazardous

Material Laws or to obtain such permits or approvals or

conductingwactivities_pursuant to such permits or'apprbvals

or otherwise permitted under Hazaraous 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 1and in or

substantially in the form attached hereto as Exhibit A;
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provided, however, tﬁat at the optioﬁ of the Developér, 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 undef such

license agreement and in such event.all references in such

license agreement to the Developer shall be deemed to be
references td such Redeveloper. Any and all work performed
pursuaht-tO'such license agreement, and any and all
responsibility for injury (including death) to any person or
damage to any property occurring on such éite or sites during
the performance of work pursuant to such license agreement,
shall be at the sole expense and cost of the Developer and

Redeveloper pursuaﬁt to the terms of such liceﬁse 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 Originai
Parcel 3 and 4 Development Agreement ig amended by deleting
therefrom the first parentﬁetical 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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therefarg'the followiné parenthetical.clause; "{or thé Schematic
Design Phase if applicable)".
l6. Section 9(e) of Part I of Exhibit F to the Originél
'Parcel 3 and 4 Development Agreement, and the same section of
Exhibit F to the Parcel 2 Development Agreement, are both hereby
amended as follows:
a. 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 trackt.” |
2. Paragraph (3) of said Section 9%(e) is amended by
deleting'the words "Constructicon Plans" and by substituting
in lieu thereof the words "Preliminary Design Plans" in the
Parcel 2 Development Agreement and the words "Schematic
Design Plans" 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 pafagraph thereof) the
following sentence:
Notwithstanding any other provision of the previous
gsentence, the Rédevelopér shall not be in violation of
any requirements or provisions therecof so long as any
rsuch improvements being constructed by the Redeveloper
afe shown on plans previously submitted to the Authority
for review in accordance with the Develépment Agreement,
notwithstanding that the Authority may not yet have ‘
approved such plans, proﬁided that if the Authority has

not previously approved such improvements and requires
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changes té such plans in accordance with the terms of
the Development Agreement in the final approved
Construction Plans, the Redeveloper shall construct such
improvements in accbrdance with such changed
Construction Plans and if any of such phanges 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 ccmplete. |
modifications to the work to comply with such changes
required by the Authority.

17. Each of the Original Parcel 2 Development Agreement and
the Original Parcel 3 and 4 Developmenﬁ Agreement is amended by
adding after Paragraph B(6) theréof'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 Authority shali have

given its approval to at least the first phase of design

review plans submitted to it, the Authority agrees to provide
to the Developer (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 iﬁ regard to suchlimprovements as‘a means of

facilitating the development of such improvéments. The area

thefefor shall be an area as reasonably proposed by the

Developer as required for such activities, subject to the

consent of the Authority which will not be unreasonably

withheld or delayed. Such rights of use shall be provided
for by the execution of a license agreement in or
substantially in the form of Exhibit Brettached hereto. Any
and all work performed pursuant'to such license agreement,
and any and ell_responsibility for injury (including death)
to any person or damage to any property occurring on such
site or sites during the performance of work pursuant to such
license agreement, shall be at the sole expense and cost 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 Parcellé Development RAgreement 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
Deveiopment 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
terms satisfactory to the Authority which shall inclﬁde an
agreement by the Redeveloper to compiete the Improvements in
aécordance with this Agreement"; and (3) by adding at the end
of said sentence after the word "Rgreement" the following
phrase: "and simultaneously execute with the Authority an
agreement providing for the completion of such Improvements,
which escrow agreement the Authority agrees to execute and
which escrow agreement shall be in or substantially in the
form attached as Exhibit C hereto.™

{b) By adding, at the end of the first sentence and before
the second sentence of said Section 9(i), an additioconal
sentence as follows: "In respect to the foregoing sentence,
the Redeveloper shall be eligible for the issuance of a |
Certificate of Completion in the context of the execution of
such an escrow agreement if it has compleﬁed 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
reqﬁirements of the Cambridge Départment of inspectional
Services (or an& successor agency thereto) for the issuance
.of a certificate of occupancy therefor, temporafy or
permanent, partial or for the entire improvements, the
Authority 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. Each of the Original Pércel 2 Developmént Agreement an&
the Original Parcel 3 and 4 Development Agreement is amended by
revising Section 9(r) of Part I of Exhibit F theretco 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 provided;") 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

feserving to such prospective purchasers the right to enter

into purchase and sale agreements for such units, nor of
executing purchase and saie 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 therecof;"

(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%)-0f the stock of.a corporate
entity that is the sole general partner in such a partnership
and also own additional limited partnership interests such
that, collectively, the limited partnership interests of

Mortimer B. Zuckerman and Edward H. Linde and the general
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paftneréhip interest of such corporate general partner

comprise more than £ifty percent (50%) of the total

partnership interest."

20. Each of the Original Parcel 2 Development Agreement and
the Original 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-
" Authority, 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 cobtaining governmental
approvals or in any other area related to proposed
improvements to be constructed by the Developer in
accordaﬁce with the Development Agreement, in which case
the Authority may make it a‘pre¥conditibn of performing
such work that the Devéloper agree in wriEing'to pay the
.cosﬁs thereof, stipulating the basig 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
gole cost and expense, tasks that are the responsibility
of the Authority under this Development Agreement. IE
such work is performed by a consultant of the Authority
being paid by the Auﬁhority, the Authority upon receipt
of a bill from such consultant shall forward a copy
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thereof to the De&eloper and the ﬁeveloper shall ﬁake
payment to the Authority in the amount of such bill. If
such work is perfotmed 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 work 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
Authority. In 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 agreementr
in writing with the Authority in regard to such work.

As soon as 1is 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) reﬁtable

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 coﬁmencement date éf the term of sﬁch 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 contfol. The Lease shall be in a form consistent with.
the standard form of lease executed by atfiliates of the Developer
for buildings in the Parcel 4 Development Area with tenants
leasing approximately the same rentable area, except that (é)
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 space; (b) the Developer
shall have the right, at any time, but not more than two (2) ftimes
during the'term of the lease, to relocate the Office Space to |
other spéce of siﬁilar 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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writtenbnotice to the Aﬁthdrity of suchlintent to so relocate the
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 Parcel 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 cut-of-pocket moving costs and cost of
printing new-stationery and printing and mailing relocation
notices if the teloqated 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’Sforagé 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 Developmeht Area, or 1if
(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
éither 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 (EO)Idays written notice of the

intent to so relocate the Storage Space or so terminate the lease
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as to the Storage Spacé 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 Devélopment 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
Autﬁority may terminate the lease at any time on thirty (30) days
notice, and any noticé 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 deemed to be the giving of such a termination notice
for the office space lease effective thirty (30) days after-the
date of such notice. |
22, Each of the Parcel 2 Develoﬁment Agreement and the

Parcel 3 and 4 Development Agreement is amended by modifying
Section 2{(c) of Part I of Exhibit F of such Development Agréements
by adding at the end thereof the following additional sentence:

In determiﬁing 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 paymént to be paid shall
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be calcuiated as the product of (1) the tax rate for thé
applicable period and (2) an assessed value equal to the
-purchase price of the Tract calculated as set forth in
this Agreeﬁent, and éhall be prorated to reflect the
actuél 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 amended 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 pursuant 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 "Excess Pafking
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 Paragréph
. B(2)(b) to the contrary, the Authority and the Developer hereby
agree that (i) the Authority may retain such Excess Parking
Payment and shall héve no obligation to give any credit or refund
to the Developer out of such Excess Parking Payment upon the
execution of a supplemental laﬁd disposition contract, or

otherwise, and (ii) the Developer shall have no obligation to make
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ény furthgr Excess Parking Paymeht to the Authority in the event
additional structured parking is lawfully built on the Parcel 2
Development Area after the-Date of this Amendment.

25. EBach of the Parcel 2 Development Agreement and the
Parcel 3 and 4 Dévelopment 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
submitted for informal review need not include any
three dimensional building or mock-up models or any
building material samples or manﬁfacturer's product
literature or similar information that may be
required for formal review. |

b. ° Where submiésion reguirements call for statements of

compliance with the provisions of the Urban Renewal
Plan, the Cambridge Zoning Ordinance or other applicable
laws ana regulations, the submission may alternatively
include a specification of any variancés or other
changes or waivers that will be reguired for the
proposed phase bf development.

c. Where proposed building materials are alrgadj included

in exisfing buildings with‘the.Development Area, no

separate samples of zame need be submitted.
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26.

Where submission requirements call fdr identificatioﬁ of
land boundaries, easements, rights of way, vertical
elevations and the 1like, the general identification of
same will suffice until such stage of plan review or
other action {such as tract conveyance) ét which more
detailed information is required.

Where submission requiremepté 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
C.

The following language is added after the phrase "except

by reason of death" in both the seventh line of Paragraph B(11l)(c)

and the thirteenth line of Paragraph B({11l)(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 QF THIS PARAGRAPH TO EACH SUPPLEMENTAL LAND

DISPOSITION CONTRACT FOR THE TRACT OR TRACTS THAT

INCLUDE THE LAND LOCATED AT THE NORTHEAST CORNER OF TEE
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PARCEL 3 DEVELQPMENT AREA UPON WHICH A GASOLINE STATION
AND AUTOMOBILE 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 operétion of a gasoline station or
automobile 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 the operation of any such gasoline
station or automobile repair facility."]

28. 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 bé deemed to be
references to the Parcel 2 Development Agreement as hereid
amendéd'and all references to the “Parcei 3 and 4 Development
Agreement" shéll be deemed to be references to the Parcel 3 ana 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.

CRAAMDT.AGR

CAMBRIDGE REDEVELOPMENT AUTHORITY

Byt12222f7q44/‘§) éﬁ?/éﬁwf /

THOMAS J. MU?EﬁY, VICE CHAIRMAN

LY

CAMBRIDGE CENTER ASSOCIATES

By-n%ZQrdﬁgZ@4Mm9~‘

MORTIMER /R. ZUCKERMAN, GENERAL

P4

EDWARﬁ’H/ LINQ*_’EENERAL 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 DEVELOPMENT SITE SUBJECT
TO LICENSE AGREEMENT]
Parcel {[INSERT PARCEL OF KENDALL SQUARE URBAN RENEWAL AREA
UPON WHICH THE DEVELOPMENT SITE SUBJECT TO THE LICENSE
AGREEMENT IS LOCATED]

Gentlemen:

In order to allow you access to the property within Parcel
[INSERT PARCEL OF KENDALL SQUARE URBAN RENEWAL AREA UPCN WHICH
THE DEVELOPMENT SITE SUBJECT TO: THE LICENSE AGREEMENT IS LOCATED)]
of the Kendall Sguare 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
MATERIALS ACTIVITIES ARE TO BE CONDUCTED] (the "CCA Activities™),
the parties hereto, by their respective undersigned duly
authorized representatives, hereby enter into 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. In .
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 GEOTECHNICAL STUDIES TO
BE PERFCRMED].

(2) €CA 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, requested 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 contamlnated
soils or materials transported off-site.

(4) [IF A WAIVER OF APPROVALS 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 CcaA
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 réspec—
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 GOVERNMENTAL 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 WHCSE REQUIREMENTS THE CCA
ACTIVITIES ARE TO BE CONDUCTED] related to the Development Site
and an cpportunity to participate therein. .

Except as required by law, during the periocd when CCA shall
have the right to acquire 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 CCaA
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 TC 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 GOVERNMENTAIL AUTHCRITY 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 GOVERNMENTAIL
AUTHORITY PURSUANT TO WHOSE REQUIREMENTS THE CCA ACTIVITIES ARE
TO 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 Development 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, damage, expense or liability incurred, 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 Contracters 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 1ts 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. If, 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 perscns 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 pericd of this
Access Agreement, public liability insurance, at no cost or
expense to the Authority, which insurance shall also 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 maintenance of such coverage during
the period of thls 1lcense.

(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 actlng 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 enclosed.
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 reasohably 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 completicon
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 occurring or claims arising out of acts or
cmission, 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 act1v1t1es 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 Autherity 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
afflllates, trustees, beneflclarles, 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 Agreeméent 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 upocon 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

COopy.
Sincerely yours,

CAMBRIDGE REDEVELOPMENT AUTHORITY

By:

Joseph F. Tulimieri
Executive Director

Accepted and‘agreed, as of the . day of '

CAMBRIDGE CENTER ASSOCTIATES

By:

Mortimer B. Zuckerman, General Partner

Edward H. Linde, General Partner

CLEANUP CONTRACTCR CONCURREHCE.

Concurred in this day of P

(CLEANUP CONTRACTOR)

By:

Name

Title
HEREUNTO DULY AUTHORIZED




- EXHTIBIT 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 UPCN WHICH THE TRACT TO BE CONVEYED IS LOCATED]

Xendall Square Urkan 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 KENDALIL SQUARE URBAN RENEWAL AREA UPON 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

concerning the purchase of Tract [INSERT ROMAN NUMERAL
DESIGNATION OF TRACT TO BE CONVEYED] ("Tract [INSERT ROMAN NUMERAL
DESIGNATION OF TRACT TO BE CONVEYED]Y") within Parcel [INSERT
PARCEL OF KENDALIL SQUARE URBAN RENEWAL AREA UPON 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 WILIL ENTER INTO AN SLDC WITH THE AUTHORITY FOR THE
TRACT TO BE CONVEYED] shall construct certain improvements
(referred to in the SILDC and hereinafter referred to as the

r




 "Improvements"™) on Tract [INSERT ROMAN NUMERAI, 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 redquested that the
Authority permit the general contractor which [INSERT NAME OF
CCA’S AFFILIATE WHICH WILL ENTER INTO AN SLDC WITH. THE AUTHORITY
FOR THE TRACT TO BE CONVEYED] selects to construct the
Improvements, or any other additional general contacting firm or
firms employed 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] regquests that the
Authority cooperate with [INSERT NAME OF CCA’S AFFILIATE WHICH
WILL ENTER INTO AN SLDC WITH THE AUTHORITY FOR THE TRACT TO BE
CONVEYED] in this matter and permit such tenmporary 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 T0O THE REASONABLE APPROVAL OF THE
AUTHORITY, WHICH APPROVAL SHALL NOT BE UNREASONABLY WITHHELD OR :
DETLAYED] (the "Licensed Premises") for the purpose of carrylng 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 Clty 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 Llcensed Premises and is entitled to
grant this license.

(3) The Llcensed 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 AFFILTATE WHICH WILL ENTER INTC 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 TQO BE CONVEYED] (IF A LICENSE AGREEMENT IS ENTERED
INTO PURSUANT TO PARAGRAPH 14 OF THE AMENDMENT TO DEVELOPMENT
AGREEMENTS ADD Yand 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 INTC 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 hereby shall commence upon the
date hereof and shall continue until the completion of the
Improvements 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
Authorlty or the City of Cambridge for any loss, damage or expense
arising out of any such use of the Licensed Premlses. 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 11ab111ty whatsoever 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 ceost or
expense to the Authority, which insurance shall also name the
Authority as party insured, including public liability insurance
with limits of not less than $1,000,000/55,000,000 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 WILI, 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
periocd of this license.

(7) The Authority reserves the right teo 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 to be engaged in the
construction of any public improvements enter upon and utilize
such part or parts of the Licensed Premises as shall he reasonably
appropriate for such work.

{8) Neither [INSERT NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO
AN SLDBC WITH THE AUTHORITY FOR THE TRACT TQ BE CONVEYED] nor the
General Contractor nor any party acting under either of them shall
block 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 ST.DC 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 Authority, the City, the
Federal Government, the MBTA, or their respective redevelopers or
contractors.



(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 TO 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 TO 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 otherwise. : :

(10) [INSERT NAME OF CCA’S AFFILIATE WHICH WILL ENTER INTO AN
S1DC 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 centract.

(12) [INSERT NAME OF CCA’S AFFILIATE 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 ocutside 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
Authorlty.

{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 unreasonably withheld or delayed.

(14) [INSERT NAME OF CCA‘S AFFILIATE WHICHE 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 request, in
order to review matters related to construction coordination and
activities under this License Agreement.

If the Authorlty is willing to cooperate w1th 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

" CAMBRIDGE REDEVELOPMENT AUTHORITY

By:

Chairman

day of

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 politic, duly organized
and existing pursuant to the General laws of Massachusetts, having
its principal office at 336 Main Street, Cambridg;, Massachusetts
and [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO SLDC WITH THE
AUTHORITY FOR THE TRACT CONVEYED], a Hﬁssachusetts limited
partnershiﬁ, which has as its general partner [INSERT NAME OF
GENERAL 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.

WITNESSETH

Y

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 "sLDc"), pursuant to which the

Authority conveyed to {INSERT NAME OF CCA AFFILIATE WHICH ENTERED
INTOISLDC 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 r and

recorded with the Middlesex South District Registry of Deeds in

Book ; Page H



WHEREAS, [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO -
SLDC WITH THE AUTHORITY FOﬁ THE TRACT CONVEYED].haS been
constructing certain improvements (the "Improvements") in
accordance with plans and specifications therefor, more
particuiarly described in the SLDC; ‘

WHEREAS, [INSERT NAME OF‘CCA AFFILIATE WHICH ENTERED INTO
SLDC WITH THE AUTHORITY FOR THE TRACT CONVEYED] has represented to
the Authority that, except for those incomplete items of work (the
"Work") described in Exhibit A [WHICH ExﬂIBIT A SHALL BE PREPARED
BY THE CCA_A?FILIATE WHICH ENTERED INTQO SLDC WITH THE AUTHORITY
FOR THE TRACT CONVEYED, SUBJECT TO THE APPROVAL dF THE AUTHORITY,
WHICH APPROVAL SHALL NOT BE UNREASONABLY WITHHELD COR 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 regquested that
the Authority issue a-certificate (the "Certificate of
Completion®) certifying as to the compleﬁion of the Improvements
constructed on the Land, in accordance with the provisiops of the
SLDC; and

| WHEREAS, the Authority wouldJnot égree to issue its

Certificate of Completion unless [INSERT NAME OF CCA AFFILIATE
WHICH ENTERED INTOQO SLDC WITH THE AUTHORITY FOR THE TRACT CONVEYED]
agreed to make the escrow deposit and completevthe 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 acknowledged, the parties hereto agree as
follows: |

| 1. The Authority, by its execution of this Agreement,
acknowledges receipt of an uﬁconditional and irrevdcable letter of
credit (the "Letter of Credit"), in the face amount of [INSERT
AMOUNT EQUAL TO THE COST TO'PERFORM THE ﬁORK USING STANDARD
REGULAR-TIME CONSTRUCTION PRACTICES PLUS AN AMOUNT EQUAL TC TWENTY
PERCENT (20%) OF SUCH COST, AS REASONABLY ESTIMATED BY THE
AFFILIATE OF CCA WHICH ENTERED IﬂTO SLDC WITH THE AUTHORITY FOR -
_THE TRACT CONVEYED, SUCH AMOUNT BEING SUBJECT TO THE APPROVAL dF'
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 APPROVAIL, SHALI, NOT EE UNREASONABLYVWITHHELD OR DELAXED]_(the
"Bank"}, which lLetter of.Credit shall be held and disposed of in
accordanceVWith'the pro?isioné of this Agreement.

2. The Authority herewith delivers to [INSERT NAME OF Cci
AFFILIATE WHICH ENTERED INTO SLDC WITH THE AUTHORITY FOR THE TﬁACT

CONVEYED] its Certificate of Completion in fhe 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 THﬁ TRACT CONVEYED] shall be entitled to
record. -

3.  [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO-SLDC-
WITH THE AUTHORITY FOR THE TRACT CONVEYED] heresby covenants and
agrees'to compiete in a good and wqumanlike manner, and in
accérdance with plans and specifications approved préviously by
the Authority pursuant to the SLDC and free and clear of any
- claims or liens for labor or materials, on or before [INSERT DATE
REASONABLY 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
CONSTRUCTIOH PRACTICES; SUCH DATE BEING SUBJECT TO THE APPROVAL OF
THE AUTHORITY, WHICH APPROVAL SHALL NOT BE UNREASONABLY WITHHELD
OR DELAYED], which date shall be automatically exfended for such
periods of time as the completion of the Work is delayed because
of causes beycond [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO
SLDC WITE THE AUTHORITY FOR THE TRACT CONVEYED] control and
without its fault_or negligence, including, but not réstficted to,
acté of God or of the public enemy, acts of the Go#ernment
(including, without limitation, the delay or refusal of any
goverpmgntal authority to issue permits, approvals and the ?ike
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, guarantine 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
completion of the Work as aforesaid, [INSERT NAME OF CCA AFFILIATE ‘
WHICH‘ENTERED INTO SLDC WITH THE AUTHORITY FOR THE TRACT CONVEYED]
or the Mortgagee (hereinafter defihed), as the case may be, shall
certify in writing to the Authority that the Work has been
completed as aforesaid. Upon completion of the Wofk described in
Exhibit A hereto, the Authority, promptly after receipt of such
certification and the determination by the Authority that the Work
has been completed, which determination shall not be unreasonably
withhelﬁ or délayed, shall surrender the Letter of Credit to the
certifying party. .If the party certifying tb 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) éfter recéipt by the
Authority of such certifying party’s completion certificate, then,
for ail purposés-herecf, 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. |

74. _ If [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO SLDC
WITH THE AUTHORITY FOR THE TRACT -CO.N'VEYED]- 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 Prdceeds")
and shall forthwith return 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, but only upon the followingkterms and
conditions:

(1) If the Work shall not have been completed by the
Completion Date, the Mortgagee, ﬁithin forty-~five (45) days
following the date on which it shali 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 INTC SLDC WITH THE
AUTHCRITY FOR THE TRACT CONVEYED] within thirty (30) days
‘after the Completioﬁ 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 Work. The
failure of ﬁhe Mortgagée-to send such notice (fhe "Mortgagee
Election Notice") within said forty-five (45) day period .
shall-be,deemed, for all purposes hereunder, an electiqn by
the Mortgagee not to complete the Work. If the Mortgagee
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 cdmpletion of the Work, the Mortgagee
shall certify to [INSERf NAME OF CCA AFFILIATE WHICH ENTERED
INTO SLDC WITH THE AUTHORITY FOR THﬁ 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, ﬁithin 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 subparadgraph (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] and.to
the Mortgagee to elect to complete or not to complete the
Work. Failure 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
rcomplete the work. If the Authority shall elect to complete
the Wofk or any part thereof, the Authority shall be entitled
to the Cash Proceeds and, promptly upon its receipt thereof,
shall commence and thereafter diligeﬁtly prosecute such Work
or pért 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 INTO 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 :etéin, 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 deemed té
have elected not to complete ﬁhe 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_the.Work,
whether by thé Mortgagee of the Authority, as the caée may
be, then, in such . event only, the Cash Proceeds shall be paigd
oﬁer’to the Authority and the Authority shall have the right
to retain the amount thefeof as liquidated damages for the
failure of [INSERT NAME OF CCA AFFILIATE WHICH ENTERED INTO
SL]jC WITH THE AUTHORITY FOR THE TRACT COMYED] to fulfill |
its obligations hereunder.

(iv) If the Mortgagee shall have elected to perform the
Work, then, promptly feollowing 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 Paragréph 3 hereof, thé 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 haﬁe-the right, at any time thereafter, to
direct the Bank to make.the'pgyment 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 notices 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
Work, {[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, liabilities, 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'f CONVEYED]
shall pay to the Authority or the Mortgagee the amount of such
deficiency within ten (10) 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 reéistered first~class mail, postage prepaid, to the
party to be notified at its address first above written or such
changed address és\such persons to be notified shall have
communicated in writing to the other party. Upon receipt by the
Authori£y 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, shail be treated as é party to
this Agreement just as if it had been a party signatory to this
Agreement. on the date hereof.

7. This Agreeﬁent 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 accordance with the laws of The Commonwealth of Massachusetts.

IN WITNESS WHEREOF, this Agreement has been duly executed
under seal by the parties aé of the day and fear 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
Ttems ’ Complete

-11-



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 ILand Disposition Contract, dated

;, have been completed, to the end that, from and after the
date of recordlng this certificate of Completion with said Deeds,
the only surV1v1ng ‘continuing covenants with reference to Sald
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 thereunte duly authorized, this day of

[ -

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 sald Authority, before me,

Notary Public
My Commission Expires:

=12-



AMENDMENT TO DEVELOPMENT AGREEMENTS

AMENDMENT TO DEVELOPMENT AGREEMENTS (herelnafter the
"Amendment”) dated as of May 28, 1993 (hereinafter the "Date" of
this Amendment), by and betweén CAMBRIDGE REDEVELOPMENT AUTHORITY
(hereinafter, with its successors and assigns, the "Autherity"),
having its office at Four Cambridge Center, 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 partners, having its office at 8
Arlington Street, Bostoen, 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 Pirst
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”) and Amendment to Development Agreements
dated January 14, 1981 (the "1991 Amendment to Development
Agreements”) (as so amended, 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
Rendall Square Urban Renewal Area (the "Urban Rensawal 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, 1990 (the
"Parcel 2 Third Amendment") and the 19%1 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 Daveloper 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 upon the terms and conditions sat 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 Agreementsz.” This Amendment, as
it relates to the Parcel 3 and ¢ Development Agreement, may also
be referred to as "Amendment No. 8" to stch Development
Agreement, and as it relates to the Parcel 2 Development
Agreement, may also be referred to as "Amendment No. 5" to s=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
referance to Amendment No. 5 to such Develepment Agreement.

4. The Authority and the Developer are currently
negotiating concerning proposed modifications of various aspects
¢f 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
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
contained, and for other good and valuable consideration, the
receipt and sufficiency of which is hereby severally
gcknowledged 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, 19937,

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



WITRESS the execution hereof under seal as of the day and
" year f£irst above written. :

CAMBRIDGE REDEVELOPMENT AUTHORITY

By (/‘ﬂ Z-c—/ﬁ—/ —

“-“n—//

CAMBRIDGE CENTER ASSOCIATES

7/54’ W@

MORT'IHER@ ZUCKERHAN, GENERAL

amd\craamdt.l



 AMENDMENT NO. 6 TO PARCEL 2 DEVELQPMENT AGREEMENT

| AMENDMENT NO. 6 TO PARCEL 2 DEVELOPMENT AGREEMENT
(hereinafter the "Parcel 2 Sixth Amendment" or the "Amendment")
dated as ofﬁgg%ﬁjg}%g& ) é{i, 1993 (hereinafter the "Déte" of
this Amendment), by.and between CAMBRIDGE REDEVELOP&ENT AUTHORITYV
(hereinafter, with its successors and assigns, the "Authority"),
having its office at Four Cambridge Center, Cambridge,
Massachusetts, and CAMBRIDGE CENTER ASSOCIATES,.a Massachusetts
general partne:ship {hereinafter, with its successors and
assigns, the "Developer"), in which MORTIMERVB. 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 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, 1990 {the
"Parcel 2 Third Amendment"), Amendment to Development Agreeménts
dated January 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") and Amendment to
Development Agreements dated May 28, 1993 (referrea 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 2 Development Agreement”), between the
. Authority and the Developer, the AButhority agreed to convey to
the Developer in stages and the Developer agreed to purchaéé 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 Aéreement and
hereinafter reférred'to as the "Parcel 2 Development Area®) upon
the terms and éonditions set forth in the Parcel 2 Development
Agreement.,

2. By Development Agreement dated June 11, 1979 (the
"Original Parcel 3 and 4 Development Agreement") as amended by
Amendment No. 1 dated May 28, 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 Ameﬁdment"), Amendment No. 4 dated
Decémberm19,.1983"(the""Par¢el_3.aﬁd 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 4VSixth Amendment"), and 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 Amendment to Development Agreements”) and Amendment to
Development Agreements dated May 28, 1993 (referred to herein as

_2_..
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either the "Parcel 2 Pifth Amendment," the "Parcel 3 and 4 Eighth
Amendment" or the "1993 Amendment to Development Agreements")
(collectively, the "Parcel 3 and 4 Development Agreemenf"j,
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
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 Develcopment Agreement.

3. The Parcel 2 Development Agreement and the Parcel 3 and
4 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 1s necessary and desirable (a) to make

_.3_
agr\parc2.amd



certain amendments to the Parcel 2.Development Agreement as
hereinafter set forth and (b} concurrentlylwith_the execution of
this Amendment to execute Amendment No. -9 to the Parcel 3;and 4
Development Agreement (the "Parcel 3 and 4 Ninth Amendment”).

B. Bgreement of the Parties

NOW THEREFORE, each of the parties hereto, for and in
consideratioﬁ of the promises and the mutual cbligations 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. (A} Paragraph B(l) of the 1991 Amendment to'Development
Agreements, as amended by Paragraph B(l) of the 1993 Amendment to
Development Agreements, is hereby deleted in its entirety and
-shall be of no furfher force and effect. Paragraph B(l)(¢) of
the Original Parcel 2 Development Agreement (as amended by
Paragraph 3 of the Parcel 2 Second Amendment, Paragraph B(l) of
the 1991 Amendment to Development. Agreements . and.Paragraphk B(1l)
of the 1993 Amendment to Development Agreements) is hereby
deleted in its entirety and shall be of no further force and
effect and the following is substituted therefor:

Subject to the terms of Paragraphs B(2)(C) and B(3) of
this Amendment, the Authority shall be entitled to
terﬁinate the Parcel 2 Development Agreement by written
notice to the Developer (the "Authority's Termination

_.4_..
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Notice") and if the Authority so terminates the Parcel

2 Development Agreement, the Authority shall not be

obligated to enter into a supplemental land disposition

contract pursuant to the Parcel 2 Development Agfeement

with respect to any "Individual Parcel" as defined in

the Parcel 2 Development Agreement (hereinafter

sometimes referred to as a "Parcel 2 Individual

Parcel™), at any time

(1)

agr\parc2.amd

subsequent to Octocher 1, 1994, if prior to the
later to occur of (a) the giving of the
Authority's Termination Notice pursuant to this
Paragraph and (b) October 1, 1994, the Developer
snall have not commenced construction since the
"Date" of this Amendment (as defined on page-l of
this Amendmént) as part of the "Parcel 2
Develcpment" as defined in the Parcel 2
Developnment Agreement, of improvements which (not
including any.parking . facility) total cumulatively
on the Parcel 2 Development Area at least 120,000
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 diligently
constructing or have completed such improvements,

or



(i1)

(ii1)

agr\parc2.amd

subsequent to December 31, 1999, if prior to the
later to occur of (a) the giving of the
Authority's Termination Notice pursuant to-this
Paragraph and (b) December 31, 1599, the Deﬁeloper
shall not have commenced constrgétion since the
Date of this Amendment as part of the Parcel 2
Development of improvements which (not including
any parkihg facility) total cumulatively on the
Parcel 2 Development Area at least 230,000 square
feet of gross floor area, and shall at the time
not be diligently constructing or have completed
such improvements, or

subsequent to December 31, 2004, if prior to the
later to occur of (a) the giving of the
Authority's Terminaticn Notice pursuant to this
Paragraph and (b) December 31, 2004, the Developer
shall not have commenced construction since the
Date of this Amendment. as. part. of the.Parcel 2
Development of improvéments which total (not
including any parking facility) cumulatively on
the Parcel 2 Development Area at least 350,000
sguare feet of gross floor area, and shall at the
time not be diligently éénstructing or have

completed such improvements, or.



{iv) subsequent to December 31, 2009, if pricr to the
later to occur of (a) the giving of the
Authority's Termination Notice pursuant torthis
pParagraph and (b) December 31, 2009, the Developer
shall not have commenced const;uction since the
Date of this Amendment as part of the Parcel 2
Development of improvements which total (not
inecluding any parking facility) cumulatively on
the Parcel 2 Development Area at least 500,000
square feet of gress floor area, and shall at the
time not be diligently constructing or have
completed such improvements, or

(v) subsequent to August 30, 2010, or

(vi) 1if the Developer shall at the'time-be in default
under the Parcel 2 Development Agreement or any
then ocutstanding supplemental land disposition
éontract pursuant to the Parcel 2 Development
-Agreement.. {other than the 1-'NPLP_SLDC", as =
hereinafter_defined) 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.

The Authority's right to terminate the Parcel 2

Development Agreement as provided in subparagraphs (i),

_7_
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C(ii1), (iiiy, (iv), (v) and (vi) ahove shall épgly to the
Parcel 2 Development Agreement only and shall not apply to
the Parcel 3 and 4 Development-Agféement.~ The Authority's
right to terminate the Parcel 2 Development Agreement'as
provided in subparagraphs (i), (ii), (iii) and (iv) above,
but not the Authority's termination right as provided in
subparagraphs (v) and (vi), is hereinafter referred to as
the "Authority’'s Parcel 2 Development Termination Right.”

The condition in subparagraphs (i), (ii), (iii) and_'
{iv) above that the Developer shall at the time specified in
each such subparagraph be diligently constructing or have
completed the improvements specified in each such
subbaragraph, shall be subject in each such subparagraph to
the provisions regarding winter construction in Paragraph
B(l)(a) of the_Original Parcel 2 Development Agreement and
the provisions of Paragraph B(l4) of the Original Parcel 2
Development Agreement (as amended by Paragraph B(5) of the
1991 Amendment to Development. Agreements). . . . —
(B) Subparagra@h B{l6){a) of the Parcel 2 Development
Agreement-is hereby deleted and shall be of no further force and
effect.
| 2. (A} The Developer and the BAuthority currently
contemplate that the Authority shall enter into a supplemental
1énd disposition contract (the "NPLP SLDC") pursuant to-the
‘Parcel 2 Development Agreement with North Parcel Limited
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Partnership, a Massachusetts limited partnership ("NPLP"), as
redeveloper, respecting the portion of the Parcel 2 Development
Area owned by the Authority as of the Date of this Amendment;
provided that the failure to enter into the NPLP SLDC for any
reason shall not affect or impair the effectiveness of or the
rights and obligations of the Authority and the Developer under
this Amendment or the Pércei 2 Development Agreement, as amended
by this Amendnment.

(B) As provided in Paragraph B(2)(A) of the 1991 Amendment
to Deveiopment Agreements, concurrentlyrwith the execution of the
1991 Amendment to Development Agreements the Developer made a
payment to the Authority inﬁthe amount of One Million Dollars
($1,000,000.00) (referred to in the 1991 Amendment to Development
Agreements and hereinafter referred to as the "Initial
Development Deposit®"). Pursuant to Paragraph‘B(z)(B)(i) of the
l§9l Amendment to Development Agreements, on or before June 1,
1992 the Developer made an additional payment to the Authority in
the amount of Five. Hundred Thousand Dollars (5$500,000.00)-(the
"June 1, 1992 Development Deposi&”). 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 Hﬁndred Thousand Dollars ($1,500,000.00) (the
"Existing Development Deposit"). Paragraph B{2) of the 13991
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Amendment to Development Agreements, as amended by Paragraph B(2)
of the 1993 Amendment to Development Agreements, 1s hereby
deleted in its entirety and shall be of no further force 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 3 and 4 Ninth Amendment.

(C) Notwithstanding any term or provision of this Amendment
to the contrary, the Authority's Parcel 2 Development Termination
Right shall be null and void and any exercise thereof shall be of
no force and effect, unless and until,

(i) after the Date of this Amendment and on or before
June 1, 2000, the Developer shall not have made a
payment or payments to the Authority (any such
payment being hereinafter referred to as an
"Additional Parcel 2 Development Deposit”), whiéh,
together with the cumulative purchase price paid
to the Authority after the Date of this Amendment

. and on or before June 1, 2000 of any Parcel 2
Individual Parcels, (but excluding any such
purchase price to the extent paid by NPLP for the
purchase of any Parcel Z Individual Parcel
pursuant to the NPLP SLPC or by application of the
Existing Development Deposit or ény "Additional
Parcel 3 and 4 Development Deposits" (as defined
in Paragraph B(2)(D) below) pursuant to Paragraph
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(ii)

agr\parcZ.amd

B(2)(D) below), cumulatively equals at least Two
Hundred Seventy-Four Thousand and Fifty Dollars
($274,050.00}, and | : by

after the Date of.this Amendment and on or before
December 1, 2002, 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 2 Development Deposit"),
which, together with (x} the cumulative purchase
price paid to the Authority after the Date of this

Amendment and on or before December 1, 2002 of any

‘Parcel 2 Individual Parcels either in cash, by

wire transfer or by application of any Additional
Parcel 2 Development Deposits made as provided in
subparagraph (i) above pursﬁant to Paragraph
B(2)(D) below (but excluding any such purchase
price to the extent paid by NPLP for the purchase
of any Parcel. 2 Individual .Parcel pursuant_to the
NPLP SLDC, or by application of the Existing
Development Deposit or any Additional Parcel 3 and
4 Development Deposits pursuant to Paragraph
B{2)}(D) below) and (y)} any Additional Parcel 2
Dévelopment Deposits made as provided in
subparagraph (i) above which have not been applied
as provided ih Paragraph B(2)({D) below to the
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(iii)
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purchase price of any Paréel 2 Individunal Parcel,
cumulatively equals at least Three Hundred Thirty-
Three Thousand Four Hundred Fifty Dollars <.
{$333,450.00), and

after the Date of this Amendment and dn or before
June 1, 2005, 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 2 Development Deposit"), which,
together with (x) the cumulative purchase price
paid to the Authority after the Date of this
Amendment and on or before June 1, 2005 of any
Parcel 2 Individual Parcels either in cash, by
wire transfer or by application of any Additional
Parcel 2 Development Deposifs made as provided in
subparagraphs (i) and (ii) above pursuaﬁt to
Paragraph B(2){D) below (but excluding any such
purchase price to the extent -paid by NPLP for the
purchase of any Parcel 2 Individual Parcel
pursuant to the NPLP SLDC or by application of the
Existing Development Deposit or any Additional
Parcel 3 and 4 Development Deposikts pursuant to
Paragraph B(2)(D) below) and (y) any Additional
Parcel 2 Development Deposits made pursuant to
subparagraphs (i) and {ii) above which have not
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(iv)
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been applied as provided in Paragraph B(2) (D)
below to the purchase price of any Parcel 2
Individual Parcel, cumulatively equals at least
Four Hundred Forty-Six Thousand One Hundredr

Seventy—-Five Dollars ($446,175.00), and

after the Date of this Amendment and on or before

December 1, 2007, the Developer'shall not have
made a payment or payﬁents to the Authority (any
such payment alsc being hereinafter referred to as
an "Additional Parcel 2 Development Deposit"}),
which, together with (x) the cumulative purchase
price paid to the Authority after the Date of this
Amendment and on or before December 1, 2007 of any
Parcel 2 Individual Parcels either in cash, by
wire transfer or by application of any Additional
Parcel 2 Development Deposits made as provided in
subparagraphs (i), (ii) and (iii) above pursuant
to Paragraph-B{2)(D) below (but excluding any such
purchase price to the extent paid by NPLP for the

purchase of any Parcel 2 Individual Parcel

‘pursuant to the NPLP SLDC or by application of the

Existing Development Deposit or any-Additional
Parcel 3 and 4 Development Deposits pursuant to
Paragraph B(2) (D) below) and (y) any Additional
Parcel 2 Development Deposits made pursuant. to
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subparagraphs (i), (ii) and (iii) above which have
not been applied as provided in Paragraph B(2)(D)
below to the purchase price of any Parcel 2
Individual Parcel, cumulatively eQuals at léast
Pive Hundred Forty-One Thousand and Twelve and
50/100 Dollars ($541,012.50).

(D) Pursuant to the Parcel 3 and 4 Ninth Amendment, the
Developer shall have the right to make certain payments to the
Authority which are referred to in the Parcel 3 and 4 Ninth
Amendment and hereinafter referred to as "Additional Parcel 3 and
4 Development Deposits“. The Existing Development Deposit, any
Additional Parcel 2 Development Deposits made pursuant to
Paragraph B(2)(C) above and any Additional Parcel 3 and 4
Development Deposits made pursuant to the Parcel 3 and 4 Ninth
Amendment are hereinafter collectively called "Development
Deposits". BAny Development Deposits made by the Developer which
have not been previously applied or returned to the Developer as
provided in-this Paragraph B({2) (D) or as provided in»the Parcel 3
and 4 Development Agreement (a) shall be applied,r(i) 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 respecting the use of such -
parcel prior to the conveyance thereof as provided in Paragraph

=14-
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B{1l7) 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 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 éurchase 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 1891
Amendment to Development Agreements or (b) at the electibn of the
Developer, shall be returned directly to the Developer, upocn
receipt by the Authority of the purchase price of any Parcel 2
Individual Parcel conveyed pursuant to the NPLP SLDC, in an
amount equal to the lesser of (x) said purchase price and (y) the
amount of the said Development Deposit which have not been so
applied by or returned to the Developer. The value of the
ﬁevelopment 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 interest
to such amount.

(Ey If (i) either the Parcel 2 Development Agreement or 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 or (ii) as of August 31, 1995 the expiration date of
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the Renewal Plan shall have not been extended until Aungust 30,
2010 as provided in Paragraph B(9) of this Amendment with all
legally ;eguired approvals having been obtained, then any-balance
of any Development Deposits which have not been applied toﬁards
the purchase price of Parcel 2 Individual Parcels, or returned to
the Developer as provided in Paragraph B(2)(D) above or Parcel 3
Individual Parcels or Parcel 4 Individual Parcels pursuant to the
Parcel 3 and.4 Ninth Amendment (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 Remalning Development Deposit at the rate payablé
from time to time by the Massachusetts 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
Authority or its successors, on the amount 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 f£irst 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 Paragraéh to
the Developer shall automatically attach to the land subject to
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the terminated Development hAgreement owned by the Authority as of
the date of such termination. The Authority agrees'tq enter into
- such documentation as the Developer may reasonably requir® to
establish such lien, provided that the failure of the Authérity
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 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 éuéh
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 purchasers 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 egqual 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
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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 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 reguired 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
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 agree that a provision parallel to this Paragraph
B(2)(E)} is included in the Parcel 3 and 4 Ninth Amendment and any
payment of the Net Proceeds under the Parcel 3 and 4 Ninth
Amendment shall be deemed to be a payment of the Net Proceeds
under this Paragraph B(2)(E). o

3. Paragraph B(3) of the 1991 Amendment to Development
Agreements is hereby deleted in its entirety. Notwithstanding
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any term or provision of this Amendment to the contrary, the
Authority's Parcel 2 Development Termination Right shall be null
and veid and of no force and effect and the terms of z
Subparagraphs B(1l){A){(i), (ii), (iii) and (iv) of this Ameﬁdment
shall be deemed to be deleted 1f (a) the Authority ceases to
exist, (b) the Authority ceases to operate as an independent
entity with respect 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, authority or
governmental body, (4) the Autheority fails to comply with any
term or provision or perform any obligation of the ARuthority
under elther Development Agreement within forty-five (45) days
after receipt (or'refusal of receipt) of written notificatiocon
from the-Developer of: its default with regard to a particslar
term, provision or obligation under a Development Agreement or
(e) the Renewal Plan shall expire or for any reason cease to
remain in full force and effect prior to August 30, 2010.

4. INTENTIONALLY OMITTED.

5. Paragraph B(95) of the 1991 Amendment to Development
Agreements is hereby amended by adding after the words "then the
Base Purchase Price for any such Parcel 2 Individual Parcel" the
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following words: "(other than any Parcel 2 Individual Parcel
conveyed pursuant to the NPLP SLDC)."

6. The first sentence of the third paragraph of Patragraph
A{2) of the Original Parcel 2 Development Agreement, as aménded
by Paragraph B(8) of the 1991 Amendment to Development
Agreements, is deleted in its entirety and replaced with the
following: '

The uses permitted in the Parcel 2 Development Area shall be

those uses defined in Article 14.000 of the Cambridge Zoning

Ordinance for the MXD District as in effect currently or

hereafter as it may be amended from time to time and

permitted under the classification of either Light Industry
uses or Office uses {or, if such classification is provided

Office and Bictechnology Manufacturing uses), but shall not

include any uses which render the land or the improvements

thereon exempt from real estate taxes unless such land or
improvements 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 or unless
expressly agreed otherwise in writing by the Authority.

7. Section 9(r) of Part I of Exhibit F to the Original
Parcel 2 Development Agreement, as amended by Paragraph B(19) of
the 1991 Amendment to Development Agreements, is hereby amended,
in the case of the NPLP SLDC, by adding, at the end thereof after
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the words added pursuant to Paragraph B{1l9)(b) of the 1991
Amendment to Dévelopment Agreements the following: ", provided
that notwithstanding the foregoing, the Authority may permit, as
determined by the Authority in its discretion, (x) restricﬁions
by limited partners of the partnership on the control of the
partnership by Mortimer B. Zuckerman and Edward.H. Linde as
general partners in limited circumstances, and (y) provisions
allowing the transfer of more than fifty percent (50%) of the
general partnership interest and more than fifty percent (50%) of
the total partnership interest to a limited partner of the
partnership other than Mortimer B, Zuckerman and Edward H. Linde
in limited circumstances; and provided, further, that nothing
contained in this Agreement or in the Develcpment Agreement shall
prohibit, or require the-approval of the Authority with iespect
td, a lease with an agreement for the sale upon completion of the
Improvements thereon and the issuance of the Certificate of
Completion therefor (in each_case, a "Biogen Ground Lease"), of
each Tract to Biogen Realty Limited Partnership.or-an anb&her
affiliate of Biogen, Inc. (in each such case, a "Biogen Entity"),
or the undertaking by a Biogen Entity at its sole cost and
expense, of the construction of the Improvements, provided that,
in the event of such undertaking by the Biogen Entity, the Biocgen
Entity 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
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under this Agreement by executing and delivering to the Authority
an assumption agreement (the "Biogen Assumption Agreement") in
form satisfactory to the Biogen Entity and the Authority and
kprovided further that until the issuance by the Authority of a
Certificate of Completion in accordance with Section 307 of Part
II hereof, (i) no paymeht shall be made by the Biogen Entity to
the Redeveloper (or any affiliate thereof) under any Biogen
Ground Lease, {(other than by virtue of the granting of a mortgage
to such Biogen Entity by the Redeveloper in order to securé a -
loan by such Biogen Entity to the Redeveloper for the purposes of
funding the purchase of the Tract and other expenses related to
the acquisition and development of the Tract and other
obligations of the Redeveloper to the Biogen Entity relating to
the acquisition and development of the Tract (a "Biogen Loan”)}),
{ii) the fee interest in no portion of such Tract shall be
conveyed to such Biogen Entity (other than by virtue of a Biogen
Loan) and (iii) no portion of such fract or the Improvements
shall be occupied by the Biogen Entity (except for purposes of
construction of the Improvements), without the prior written
consent of the Authorify. Upon entering into a Biogeﬁ Ground
Lease and a Blogen Assumption Agreement, (i) a Bicgen Entity
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 respect to such breach
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or default and, at such Biogen Entity's option, to cure or remedy
such breach or default as if such Biogen Entity were a mortgagee
permitted under this Agreement or under the Development ~
Agreement; (ii) upon the proper completion of such Improveﬁents
and written request made to the Authority, such Biogen Entity
shall be entitled to a certificatioh 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 Section 704(b) of Part II hereof, other than a
failure to pay real estate taxes or assessments or a payment in
lieﬁ of taxes, or in Section 704(c) of Part iI herecof, 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 thé 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 such Biogen Entity is diligently proceeding with the
construction of the Improvements in accordance with this
Agreement.”

8. The Authority and the Developer hereby confirm their
intention and agréemant upon the execution of the Original Parcel
2 Development Agreement and hereby confirm such intention and
agreement as épplicable to the Parcel 2 bevelopment Agreement as
amended, that to the fullest extent legaliy possible (a) the
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terms and conditions of the Parcel 2 Development Agreement shall
be covenants running with that portion of the Parcel 2
Development Area owned by the Authority from time to time~ (the
"Authority's .Land") for the benefit of the Peveloper and aﬁy
successors and assigns of the Developer permitted by the Parcel 2
Development Agreement and those Parcel 2 Individual Parcels
conveyed pursuant to the terms of the Parcel 2 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 ﬁarcel 2 Development Agreement, against
the Authority, its successors and assigns, and any subsequent |
owner of the Authority's Land.

9. 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" and upon tne implementation of such extension wherever the
same appears in the Parcel 2 Development Agreement or any exhibit
thereto, any supplemental lahd aisposition 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
e#piration of the Renewal Plan shall thereafter be deemed to
remain in full fdrce'and-effect until August 301, 2010. The
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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 2 Individual Parcels- to
execute and deliver, appropriate instruments, requested by.the
Authority to implement the foregoing extension. The Authority
shall seek to obtain all approvals legally required to effectuate
such extension of the term of the Renewal Plan.

10. Section 2{c) of Part I of Exhibit F of the Original
Parcel 2 Development Agreement, as amended by Paragraph B{ZZ)-OE
the 1991 Amendﬁent to Deveiopment 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 the Redeveloper to the

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,"

11. The Concept Design Plan attached to the Original Parcel
2 Development Agreement as Exhibit B, as it may have been
amended, is hereby deleted in its entirety and shall be of no
further force and effect and the Exhibit B Concept Design Plan
attached to this Amendment as Schedule A is substituted therefor.

12. The words "between 420,000 and 770,000 square feet of
gross floor afea“ in the twelfth {12th) line of the second (2nd)
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paragraph of Pa;agraph A(2) of the Original Parcel 2 Development

Agreement are hereby deleted in their entirety and shall be of no
further force and effect and the following words are subs%ituted

therefor: "between 420,000 and 975,000 sqguare feet of grosé floor
area."

13. Notwithstanding any term or provision of the Parcel 2
Development Agreement to the contrary, the Authority and the
Developer hereby agree that any default or failure to perform
~under or termination of the NPLP SLDC, shall not affect or impair
the ;ights and obligations of the Authority and the Developer'
under the Parcel 2 Development Agreement and that the Parcel 2
Development Agreement shall remain in full force and effect in
accordance with its terms notwithstanding any such default,
failure to perform under, or termination of, the NPLP SLDC.

14. Section 22 of the Form of Deed in Exhibit F to the
Original Parcel 2 Development Agreement is hereby amended by
adding the following-words at the end thereof: "except pursuant
to an agreement in accordance with Massachusetts General Laws
Chapter 121A or any other agreement which is.satisfactory to the
City of Cambridge."

15. Except as herein amended, the Parcel 2 Development

Agreement shall remain unchanged and in full force and effect.
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All references to the "Parcel 2 Development Agreement" shall be

deemed to be references to the Parcel 2 Development Agreement as

herein amended.: =

WITNESS the execution hereof under seal as of the dayland

year first‘above'written.

CAMBRIDGE REDEVELOPMENT AUTHORITY

By \ NPT AR P
/ ‘ ¢

4

J

CAMBRIDGE CENTER ASSOCIATES

By

MORTIMER” B. ZUCKERMAN, GENERAL
PARTNER
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Schedule A

EXHIBIT B
The Concept Design Plan documents attached hereto illustrate the proposed
development to be constructed by the Developer on the Parcel 2 Development Area
and prese_ntly contemplated to consist of approximately SO0,0QO - 975,000 square feset

of gross floor area.

The Concept Design Plan documents reflect development completed to date and
describe a plan which illustrates a general intent for the design of the balance of
development on the Parcel 2 Developmeht Area. The Concept Design Plan
documents are not intended to commit the Authority or the Developer to precise
dstails, dimensions or configurations. These are subject tb refinements during
subsequent design phases and shall be reviewed by the Authority in accordance with

the procedures described in Exhibit C.

The attached Concept Design Plan documents are approved by the Authority with the
| following exceptions: |
(1) Any proposed public improvements suggested on these documents to be
constructed by the Authority. Proposed public improvements are outlined in
Exhibit G and subject to the provisions of paragraph 11 of Amendment No. 4 to
the Development Agreement to which this Exhibit is_aﬁached.
(2) Proposed public street corridor alignments and widths, easements, and

Development Area property line descriptions. These are described in Exhibit A.



The parking, vehicular access and circulation pian for the Development Area has been
implemented by the construction of two internal service roadways with curb cuts on
'B-road\;\}ay and Binney Street and of the North Garage and three buildings have been
compileted on the Development Area at Ten, Eleven and Fourteen Cambridge Center.
In subsequent design phases, these Comple{éd elements and the following appro\)ed
elements of the Concept Design Pian documents shall serve-as the basis for future
design refinements: |
(1) Proposed densities and devslopment square footages and potential general
locations, orientations,_ and.configurations for buildings but not specific locations,
footprints or configurations thereof. |

(2) Overall pedestrian circulation plan.



EXHIBIT B

CONCEPT DESIGN PLAN

1. Written submission of Development Program dated September 17, 1893.

2. Plans (prepared by ADD, Inc. and dated June 30, 19398) consisting of:

CD-1 Context Plan

CD-2A Circulation, First Floor & lllustrative Parcelization Plan,
Alternate A ,

Ch-28B - Circulation, First Floor & lilustrative Parceilization Plan,
Aliernate B

CD-3 Sections

CD-4 Roof Plan

CD-5 Signage Locations

CD-8 = Alternative Plans for 11 Cambridge Center



CONCEPT DESIGN PLAN

Cambridge Center/Parcel 2

September 17, 1993

a. Development Program
(i) Written Narrative of Development Strategy and Design Intent.

Basic Approach. Our approach to the development of Parcel 2 has two major

components: the first, an overall master plan that permits the phased development of
a series of individual buildings that, upon completion, will be integrated by design
elements and by functional relationships; second, a marketing approach that focuses

on identifying users for buildings designed to meet their pre-committed requirements.

Design Intent. A basic vocabulary of materials and fenestration has been
established, reflected in the buildings completed to date, that permits flexibility in the
design of each building and yet assures that the completed project will have an overall
coherence of materials and appearance. The vocabulary is based in the use of brick
facades with a range of types of fenestration {punch window, ribbon window and
curtainwalf) and the use of brick is also intended to tie Parcel 2 together with the
development of Parcels 3 and 4.

Relation to Adjacent Areas. Parcel 2 has three basicaﬂy different types of adjacent
areas, and the plan reflects differing treatments for the reievan‘_c borders of the parcel in

each case.



For the facade -of the buildings facing on Broadway, all of which have been
completed, a setback of the lower floors softens the impact of the buildings
themselves on Broadway and at the same time provides a buffer that will respect the
neceésary privacy of the users of ground floor space.

For the eastern facades of the buildings constructed adjacent to the pedestrian
way along the eastern border of the site (following the route of former Sixth Street), a
continuing effort will be made to enhance the quality of the pedestrian way through the
‘use of materials, forms and landscaping that enhances this border. Our abitzity to
achieve this objective will Cdntinue to be constrained by the necessarily superseding
- requirement that buildings be designed in a manner that will respect the requirements
of their users fbr privacy, security and efficiency in the organization of interior uses.
We recognize that such uses as company dining rooms or cafeterias would be
particularly desirable along this facade, and would permit the development of actively
used open spaces abutting the pedestrian area; however, our ability to develdp such
uses in these areas and to use glass' on the lower (and even upper) levels of the
~ buildings will be dependent upon the r.equirements of the building users in each case.

Finally, along Binney Street and Galileo Galilei Way, the exteriors of the buildings
will prirﬁarily consist of more typical building facades. In this area the most significant
consideration is the relationship of building height to the "transition zone" between
Parcel 2 and residential areas beyond, and particularly as this may be affected by
development on the northwest corner of the Parcel. To respond appropriately to the
transition zone, the total height of buildings shall be limited as follows: (a) for that

2.



portion of Parcel 2 that is north of the currently existing location of the steam line
crossing Parcel 2 and also within forty (40) feet of the property line along Binney
Street or Galileo Galilei Way, the total height of buildings including any mechanical
space or equipment shall not exceed sighty (80) feet; and (b) for the remainder of the
portion of Parcel 2 that is north of the steamline location and west of the North
Garage, the height limit shall be ninety (30) feet plus mechanical space or equipment.
The height limits in these areas will thus be lower than the limit of ninety-six (96) feet
plus mechanical contained in the Urban Renewal'Pian for Parcel 2 as a whole.

Open Space and Pedestrian Circulation. The development of the parcel will |
include three different kinds of open space.

As reflected in the completed development, there is a significant, landscaped open
space area facing on Broadway between the buildings in front of the garage, and a
similar though somewhat smaller space at the northern end. of thé garage facing
Binney Street. These spaces have a "soft" finish primarily of grass and plant material,
with little or no paving except for pedestriah walkway accesses to the garage.

A second type of open space comprises the areas between the buildings and the
borders of the site on Binney Street and along the pedestrian way, and the additional
space between the buildings and the interior service streets. These areas have been
and will be treated with soft m_aterials_, primarily grass and plantings, and are concei&ed

of as primarily a visual amenity.



Finally, the plan anticipates open space along the axes separating the buildings (or
partially separating connected buildings) that run parallel to Broadway, anticipated as a
minimum of 30 feet wide in all cases. These are conceived of primarily as buffer
landscaping, but may also include interior pedestrian ways that connect the buildings
both to the adjacent exterior public ways (Binney Street and the pedestrian way) and
to the parking garage at the interior of the site. Accordingly, they will be finished with
either or both of soft landscaping and hard paved surfaces depending on their use.

Building Entrances and Service Areas. The balance of development will most

probably be comprised of buildings that will have both their main building entrances
and their service entrances facing on the interior service streets. The planning
guideline will be to site entrances and service so that they pair with the entrances and
service areas of the buildings to which they will be adjacent.
(i) Ranges of Prbgosed Densities. |

The overall intensity of use may range from a mihimum of apprbximateiy 500,000
square feet on the Development Area to a maximum of 975,000 square feet. Some
possible combinations of density by subpércei and in total are shown on the plans.

(i) Schedule of Site Improvements.

To be provided by the Developer: all improvements within the Development Area,
including any costs of relocation of the Development Area, including any costs of

relocation of the existing steam line within the Development Area.



(iv) Graphics Concept and Standards.

‘The graphics element for Parcel 2 will be consistent in style (e.g., the use of
Heivetica style type) and content with the graphics being employed by Cambridge
Center Associates as Developer of Paréels 3 and 4. The objective is to use the
graphics element to strengthen the relationship of Parcel Two to Parcels Three and
Four and to enhance the perception of the entire area as a single project in
Cambridge Center. Signage content, design and location will be as completed on the
Development Area to date or otherwise illustrated in the matefiai titted "Parcel 2 Site

Signage" dated February 21, 1990 attached to this Exhibit.



AMENDMENT NO. 7 TO PARCEL 2 DEVELOPMENT AGREEMENT (hereinafter
«parcel 2 Seventh Amendment™ or this “Amendment”) dated as of June. 23, 1997 by and
een CAMBRIDGE REDEVELOPMENT AUTHORITY (hereinafter, with its successors
" assigns, the “Authority™), having its office at Four Cambndge Center, Cambridge,
“Massachusetts, and BOSTON PROPERTIES LIMITED PARTNERSHIP, a Delaware limited
ership (hereinafter, “BPLP”), having its office at 8 Arlington Street, Boston,
sachusetts, as assignee pursuant to an Assignment and Assumption of Development

ment, dated as of the date hereof, from Cambridge Center Associates (hereinafter,
«CCA”), a Massachusetts general partnership in which Mortimer B. Zuckerman and Edward

§. Linde are the general partners.

.A. ' te f

1. By Development Agreement dated April 14, 1982 (the “Original Parcel 2
Development Agreement”) as amended by the Prior Amendments {(described below) (as so
amended and inclusive of all exhibits thereto, collectively, the “Parcel 2 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 2 of the Kendall Square Urban
Renewal Area (the “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 sometimes referred to collectively as the “Development Area”) upon the terms and
conditions set forth in the Parcel 2 Development Agreement. Capitalized terms used but not
defined herein shall have the meanings ascribed to them in the Parcel 2 Development
Agreement.

The Prior Amendments consist of the following:

Amendment No. 1 dated April 24, 1987 (the “Parcel 2 First Amendment”);
Amendment No. 2 dated April I, 1988 (the “Parcel 2 Second Amendment”);
Amendment No. 3 dated March 19, 1990 (the “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 chcnth Amendment” or
the “1991 Amendment to Development Agreements”);

Amendment to Development Agreements dated May 28, 1993 (refezfed 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. 6 to Parcel 2 Development Agreement dated September 29, 1993 (the
«parcel 2 Sixth Amendment™).

2. BPLP is a Delaware limited partnership the sole general partner of which is

,,B'os:on 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 and Edward H. Linde, of which CCA was an affiliate. Pursuant to a certain
Assignment and Assumption of Parcel 2 Development Agreement between CCA and BPLP,
dated as of the date bereof, CCA has assigned to BPLP, and BPLP has accepted and assumed,
ol of CCA’s right, title and interest in and to, and obligations under, the Parcel 2

Development Agreement.

3. Pursuant to a certain Supplemental Land Disposition Contract for Parcel 2 (the
“NPLP SLDC"), dated as of October ___, 1993, between the Authority and North Parcel
Limited Partnership, a Massachusetts limited partnership (“NPLP”) the sole general partner of
which is North Parcel Corporation, a Massachusetts corporation (“NPC”), the Authority
agreed to convey to NPLP in stages and NPLP agreed to purchase from the Authority and
redevelop in stages, the developable area within Parcel 2 of the Kendall Square Urban Renewal
Area (the “Urban Renewal Area”) which has not been previously conveyed pursuant to the
Parcel 2 Development Agreement, as shown on Schedule B to the NPLP SLDC, upon the
terms and conditions set forth in the NPLP SLDC.

4. The Authority 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 2 Development Agreement to BPLP, 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 covenant and agree 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 Parcel 2 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 2 Development
Agreement shall be deemed to refer to BPLP; CCA and (except as otherwise set forth in
Section B.4 below) its partners hereby being relieved of all liability and obligations thereunder.



B: 3 Personal Obligations. Reference is made to the obligations of Mortimer B.

) erman and Edward H. Linde under the Parcel 2 Development Agreement pertaining to the
gstruction of structured parking, personal guaranties specifically referred to in the last
centence of Paragraph B(1)(a) and in Exhibit G of the Parcel 2 Development Agreement and
for rentals under leases of sites for temporary parking and any guaranty of a construction loan,
gl 2s referenced in Paragraphs B(1)(a), B(3}(b), and B(15)(b) of the Parcel 2 Development
. eement, in Part I, Section 9(z) (modifying Part II, 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

rior to the date hereof 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 2 Development Agreement and any agreements entered into
pursuant thereto, the Renewal Plan and the Cambridge Zoning Ordinance, and are hereby

discharged.

4. Substitution of BPLP as Obligor on Future Personal Obligations. This
Amendment 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 2 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 2
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 substitution, then the
Authority and BPLP shall enter into a suitable amendment to the Parcel 2 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 fonger
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 2
Development Agreement shall now and hereafter be deemed to have been made by BPLP, and
that all references in the Parcel 2 Development Agreement to commencement of construction
by the Developer as of any date shall include, without limitation, correncement 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 2 Development
Agreement including, without limitation, construction by NPLP or any ground lessee of NPLP
Pursuant to the terms of the NPLP SLDC. Without limiting the generality of the foregoing and
I particular its application to the provisions of Paragraphs B(1)(c) and B(3)(a) of the Parcel 2
DCVelopmcnt Agreement (as amended through the Parcel 2 Sixth Amendment) and Paragraphs




@)(B), B(2)(C) and B(2)(E) of the Parcel 2 Sixth Amendment, Paragraph B(2)(D) of the
arcel 2 Sixth Amendment is hereby deleted in its entirety and the following paragraph is
i substiruted therefor:

~ “Pursuant to the Parcel 3 and 4 Ninth Amendment, the Developer shall have the right
to make certain payments to the Authority which are referred to in the Parcel 3 and 4
Ninth Amendment and hereinafter referred to as “Additional Parcel 3 and 4
Development Deposits.” The Existing Development Deposit, any Additional Parcel 2
Development Deposits made pursuant to Paragraph B(Z)(C) above and any additional
Parcel 3 and 4 Development Deposits made pursuant to the Parcel 3 and 4 Ninth
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)(D) or as provided in
the Parcel 3 and 4 Development Agreement (a) shall be applied, (i) 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 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 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 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, or
(b) at the election of the Developer, shall be returned directly to the Developer, upon
receipt by the Authority of the purchase price of any Parcel 2 Individual Parcel
conveyed pursuant to the NPLP SLDC, in an amount equal to the lesser of (x) said
purchase price and (y) the amount of such Development Deposit which has not been so
applied by or returned to the Developer. 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 interest to
such amount. Notwithstanding anything contained to the contrary in this Paragraph
B(2)(D), 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.”

6. Transfers.

_ (a) Paragraph B(11) of the Parcel 2 Development Agreement (as amended
most recently by the Parcel 2 Sixth Amendment) is hereby amended as follows:

(i) Paragraph B(11)(b) shali be deleted in its entirety and the
following paragraph substituted therefor:



“It is hereby understood and agreed that Boston Properties, Inc. or an
entity directly or indirectly controlled by it will be the sole genera)
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 the 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”

(iii)  Paragraph B(11)(c)(ii) 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
Properties, Inc. or an entity directly or indirectly controlled by it shall be
the sole general 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 all 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 controlied by
Boston Properties, Inc. shall be the sole general partner of Developer,
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 obligations hereunder and shall, in addition to such other
remedies as it may have hereunder, be free to dea} with any party with
respect 1o the Development Area not then covered by a supplementaj
land disposition contract and the development thereof.”

(o)  Part1, Sections 9(0) through (t), (W) and (x) of Exhibit F to the Parce] 2
Development Agreement are modified as follows:



®

Part I, Section 9(0) 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 (¢): “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 disposition of the Property then owned
by the Redeveloper,”

(i)

Part I, Section 9(p) is deleted in 1ts entirety and the following

substituted in its place:

“Section 502 hereof is hereby deleted in its entirety and the following
inserted in its place:

(iii)

Emlubﬂm.&g&nﬁ.&h@nguﬁlom For the foregoing

reasons, the Redeveloper represents and agrees that except with
the prior written agreement of the Agency to the contrary, the
Redeveloper shall be an entity controlled directly 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 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 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 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."”

Part 1, Section 9(r) is amended by deleting the remaining portion

thereof following the words “admitting 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 interests 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 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),
or from assigning or conveying all or any portion of its right, title,
and/or interest with respect to the Property or portions thereof or
inferests 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 without obtaining the prior written
consent of the Agency provided only that Boston Properties, Inc. or an
entity directly or indirectiy controlled by it shall be the sole general
partner of BPLP.”

(iv)  Part 1, Section 9(s) is amended by deleting the words “stock or
partnership” and substituting therefor the word “equity.”

(v) Part I, 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) theréof in
their entirety and substituting therefor the following:

‘the Redeveloper shall promptly 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 maintained as required under
this Agreement.’”

(vi)  Part I, 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:

“deleting the words ‘in the ownership or distribution of the stock of the
Redeveloper or.’"

(vii) PartI, 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. Additional Conforming Changes to Exhibits.

(a) The introductory paragraph of the form of Supplemental Land
Disposition Contract set forth in Exhibit F to the Parcel 2 Development Agreement
shall be amended by deleting the remainder of the paragraph after the words
(“hereinafter called “City™), Massachusetts,” and substituting therefor the following:

“and ,a (which, together with its successors
and assigns, is hereinafter called “Redeveloper”) which Redeveloper shall be (i)
an entity controlled directly or indirectly by Boston Properties Limited
Partnership or by Boston Properties, Inc., provided that so long as the
Redeveloper 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 general partner of Boston Properties
Limited Partnership, or (i1} an affiliate of such entity or an affiliate of Boston
Properties Limited Partnership or Boston Properties, Inc., and having its
principal office at W '

(b)  The signature block following that of Cambridge Redevelopment
Authority in the form of Supplemental Land Disposition Contract set forth in Exhibit F
of the Parcel 2 Development Agreement shall be deleted and the following signature
block shall be substituted therefor:

“REDEVELOPER:

Attest: By:

(c)  The signature block following that of Cambridge Redevelopment
Authority in the form of Deed set forth in Exhibit F of the Original Parcel 2
Development Agreement shall be deleted and the following signature block shall be
substituted therefor:

“REDEVELOPER:

Attest: By: ' "

(d) The introductory paragraph to the Form of Lease Agreement for
Temporary Parking set forth in Exhibit H of the Parcel 2 Development Agreement shall



be amended by deleting the remainder of the paragraph after the words “Cambridge,
Massachusetts, ” and substituting therefor the following:

“and - ,a (which, together with its
successors and assigns, is hereinafter called “Lessee”) which Lessee shall be (i)
an entity controlled directly or indirectly by Boston Properties Limited :
Partnership 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 general partner of Boston Properties Limited
Partnership, or (ii) 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 attached as Exiubxt A to the Parcel 2
Fourth Amendment shall be amended as follows:

(i) 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 directiy 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 signature block shall be substituted
therefor:

“[BOSTON PROPERTIES ENTITY]

By: »

() The form of Construction Staging License Agreement attached as Exhxbxt
B to the Parcel 2 Fourth Amendment shall be amended as follows: -

(i) All references to Cambridge Center Associates or CCA shall be
modified 1o refer 10 (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 1t 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 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 2
Fourth 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 SLDC, which
shall be (A) an entity controlied 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
Partoership, 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

(iiy  The signature block following that of Cambridge Redevelopment
Authority shall be deleted and the following signature block shall be substituted

therefor:
“[INSERT NAME OF BOSTON PROPERTIES
AFFILIATE WHICH ENTERED INTO SLDC WITH
THE AUTHORITY FOR THE TRACT CONVEYED]:
By: "
. (i1i)  The form of Cenificate of Completion attached as Exhibit B to

the form of Escrow Agreement attached as Exhibit C to the Parcel 2 Fourth
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 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
Baoston Properties Limited Pannership, then Boston Properties, Inc. or an entity
directly or indirectly controlied 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.
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8. "It is understood and acknowledged that nothing in this Amendment, including
without limitation the amendments contained in Sections 6(b) and 7(a) above with respect to the
form of Supplemental Land Disposition Contract attached as Exhibit F to the Parcel 2
Development Agreement, is intended to or does in any way modify any provisions of the

NPLP SLDC. Any modifications to the NPLP SLDC shall be made by separate instrument
petween the Authority and NPLP.

9. Except as herein amended, the Parcel 2 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. It is understood and acknowledged that the amendments herein made to the
Parcel 2 Development Agreement shall not affect any Supplemental Land Disposition Contract
previously entered into pursuant to the Parcel 2 Development Agreement as heretofore
constituted (including the Supplemental Land Disposition Contract dated as of October __,
1993 between the Authority and North Parcel Limited Partnership), or with respect to any land
conveyed under any such Supplemental Land Disposition Contract. In furtherance of, and
without limiting the generality of, the foregoing, it is understood and agreed that all references
to the Parcel 2 Development Agreement in the NPLP SLDC shall be deemed references to the
Parcel 2 Development Agresment as it existed prior to the execution and delivery of this
Amendment No. 7.

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 2 Development
Agreement to be BPLP shall be found contrary to law or in any way invalid, then such
assignment shall be void and CCA shall continue to hold all of its right, title and interest in and
to, and obligations under, the Parcel 2 Development Agreement as if no assignment had
occurred, and this Amendment (exciuding, however, this sentence) shall be void and the
Parcel 2 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
AUTHOBI_}TY

Name:/ Jacqueline 8. Sullivan
y@:; Chairman

11



BOSTON PROPERTIES LIMITED
PARTNERSHIP

By: Boston Properties, Inc., its general partner

/

\4hde, President and
Chief Executive Officer

DOCSD\505593.9
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AMENDMENT NO, 8 TO PARCEL 2 DEVELOPMENT AGREEMENT

AMENDMENT NO. 8 TO PARCEL 2 DEVELOPMENT AGREEMENT (hereinafter
the “Parcel 2 Eighth Amendment” or the “Amendment™) dated as of July Hiﬁ,\2004 (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 Centér
Associates, hereinafter, with its su;:ccssors and assigns, the “Developer”), having its office at 111
Huntington Avenue, Boston, Massachusetts.

A. Statement of Facts
1. By Development Agreement dated April 14, 1982 (fhe “Original Parcel 2
Development Agreement™), as amended by the Prior Amendments described below (as so
amended and inclusive of all exhibits thereto, collectively, the “Parcel 2 Developmentm
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 (the
“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:
e Amendment No. 1 dated April 24, 1987;
» Amendment No. 2 dated April 1, 1988;
e Amendment No. 3 dated March 19, 1990;
e Amendment to Development Agreements dated January 14, 1991;
* 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,

2. By Development Agreement dated June 11, 1979 (the “Original Parcel 3 and 4 -
Development Agreement”) as amended by the Parcel 3 and 4 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 stageé; the developable area within Parcel 3 and Parcel 4 of 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 Am.endment (referred to in the Original Parcel 3 and 4

Development Agreerhent hereinafter sometimes referred to individually as the “Parcel] 3
Development Area” and “Parcel 4 Development Area,” respectively, and collectively as the
“Parcel 3 and 4 Development Area”) upon the terms and conditions set forth in the Parcel 3 and
4 Development Agreement.

The Parcel 3 and 4 Prior Amendments consist of the following:

e Amendment No. 1 dated May 29, 1980;
e Amendment No. 2 dated December 22, 1981;
o Amendment No. 3 dated April 14, 1982;
e Amendment No. 4 dated December 19, 1983;
s Amendment No. 5 dated May 30, 1986;
. Amendment No. 6 dated April 1, 1988;
e Amendment to Development Agreements dated January 14, 1991;
e Amendment to Development Agreements dated May 28, 1993;
* Amendment No. 9 to Parcel 3 and 4 Development Agreement dated September
29, 1993;
ok
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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

s Amendment No. 12 to Parcel 3 and 4 Development Agreement dated March 11,
1998.

3. The Parcel 2 Development Agreement and the Parcel 3 and 4 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 A greements 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 (2) to make certain amendments to the Parcel 2 Development Agreement as hereinafter
set forth and (b) concurrently with the execution of this Amendment o execute Amenélment No.
13 to the Parcel 3 and 4 Development Agreement (the “Parcel 3 and 4 Thirteenth Amendment™).

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. (A)  Itis understood and agreed that, pursuant to the terms and provisions of
the Parcel 3 and 4 Thirteenth Amendment, the Developer is required to make certain
“Residential Development Deposits” on account of the “Residential Development Rights” (as

those terms are defined in the Parcel 3 and 4 Thirteenth Amendment).

3
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(B) Any Residential Development Deposits made by the Developer which
have not been previously aﬁpiicd or returned to the Developer as provided in Paragraph B(2) of
the Parcel 3 and 4 Thirteenth Amendment 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 3 and 4 Development Agreement to thé purchase of the
Residential Development Rights as set forth in Paragraph B(3) of the Parcel 3 and 4 Thirteenth
Amendment 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 o 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 Develgpment
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 all
interest earned thereon 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 seventy-five (175)
basis points over the then-prevailing Prime Rate as from time to time announced by Bank of
America (or its successor). |

(C)  Ifthe Parcel 2 Development Agreement terminates for any lawful reason by
action of the Developer or any lawful or unlawful reason by action of fhe Authority or for any
other reason other than the completion of all of the development thereunder by the Developer,
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

4
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Parcel 2 Individual Parcels pursuant to Paragraph B(1)(B) above (hereinafter, the “Remaining
Residential Development Déposit”) shall be refunded to the Developer as provided in this
Paragraph. The obligation of the Authority to so reﬁmd the Remaining Residential Development
Deposit to the Developer as provided in this Paragraph shall include the obligation to add interest
to the Remaining Development Deposit at a rate of one hundred seventy-five (175) basis points
over the then-prevailing Prime Rate as from time to time announced by Bank of America {or its
successor), or if such rate is no longer availablé, 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 o secure the obligation of the Authority to pay the Remaining Residential
Development Deposit as provided in this Paragraph to the Developer shall automatically attach
{0 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 such 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

>

7 Cambnidge Center\Amendments\Amendment £ to Parcel 2 Development Agreement(A).doc



Authoriiy's reasonable out-of-pocket costs for the identification of a purchaser, the negotiation of
the terms for the sale and thé'éonvcyance 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
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 under the
applicable Development Agreement if such land had been purchased by the D.evcloper, upon the
Developer's receipt of the full Net Proceeds from the sale of such land thé 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 amount of the Remairﬁng
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(1)(C) is included in the Parcel 3 and 4 Thirteenth Amendment and any
payment of the Net Proceeds under the Parcel 3 and 4 Thirteenth Amendment shall be deemed to
bea paymeﬁt of the Net Proceeds under this Paragraph B(1)(C). _

2. (A)  Itis understood and agreed that the Developer has obtained certain
approvals from the Authority and other municipal authorities in order to amend the Urban
Renewal Plan and obtain relief from the applicable provisions of the Cambridge Zoning
Ordinanbe 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

£
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determined under the Cambridge Zoning Ordinance) on the Parcel 3 Development Area (any
such additional authorized éﬁuare 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 Realtyr 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 addftional
16,292 square feet of Gross Floor Area is now available for Office and Biotechnology

~ Manufacturing Uses in the Urban Renewal Area and (y) are seeking the necessary approvals
frofn the Authority and other municipal authorities to amend the Urban Renewal Plan fo élléw
such additional square footage to be utilized by the Developer on the Parcel 3 Development Area
(such additional square footage being hereinafter referred to as the “Additional Remeasured
Parcel 3 Office/Biotechnology GFA™).

(B)  Notwithstanding anything contained in the Parcel 2 Development Agreement
and/or the Parcel 3 and 4 Development Agreement to the contrary, the Authority hereby agrees
that (i) 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 atready received payment from Biogen
in connection with its construction of the buildings on the Parcel 2 Development Area that have
- now been remeasured), which such amount shall be in addition to the purchase priée otherwise
payable by the Developer pursuant to the formula set forth in the Parcel 3 and 4 Development
Agreement for the Individual Parcel on which the Additional Permiited Parcel] 3

Office/Biotechnology GFA is to be utilized.
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3. The Authority and the Developer hereby confirm their intention and agreement
upon the execution of the Original Parcel 2 Development Agreement and hereby confirm such
intention and agreement as applicable to the Parcel 2 Development Agreement as amended, that
to the fullest extent legally possible (2) the terms and conditions of the Parcel 2 Development
Agreement shall be covenants running with that portion of the Parcel 2 Development Area
owned by the Authority from time to time (the “Authority’s Land”) for the benefit of the
Developer and any successors and essigns of the Developer permitted by the Parcel 2
Development Agreement and those Parcel 2 Individual Parcels conveyed pursuant to the ternﬁs of
the Parcel 2 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 2
Development Agreement, against the Authority, its successors and assigns, and any subsequent
owner of the Authority’s Land.

4. Except as herein amended, the Parcel 2 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.

5.3
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WITNESS the execution hereof under seal as of the day and year first above written.

CAMBRIDGE REDEVELOPMENT AUTHORITY

By:
Name:
Title:

BOSTON PROPERTIES LIMITED PARTNERSHIP
By:  Boston Properties, Inc., its general partner
By: |

Name:
Title:

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

CAMBRIDGE REDEVELOPMENT AUTHORITY

( \\ A7 7
u .»,_e//{&u'/‘ﬁ—' t// <£KZ/,/H«_

Name FACQUELINE S, SULLIVAN
Tlﬂe / CHALE.

BOSTON PROPERTIES LIMITED PARTNERSHIP

By: Boston operties, Inc., its general partner
| )
By: o
Name 5
Title
13
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