83

e e G RS YN s gt



B6/88/2086 ©88:393 9783561842 DONALD M GREENDUGH PAGE 13/14

TCLEPHONE (B31/) FR7-0010
TELECORIER (417) 227-2G630

 Mastormar, Callort & f/;;f//%// 24P

@Wﬁjfﬂw m/
jﬁd/ 7?/& //ﬂ

May 19, 2006

Donald M. Greenough, Esquire
79 Depot Square

Post Office Box 790

Ipswich, Massachusetts 01938

Re:  Lease
Dear Don:

[ have attached a revised, redlined Jease (and a clean copy as well) for your review. |
thought an explanation as to some of the proposed changes would be helpfiil.

The proposed sharing of the costs associated with the construction of the wastewater
system among the Feoffees and the tenants is hased upon the privciples of statutory law with
respect to sewer assessments and the interpretation of such principles by the courts. The statute
contemplates assessing those remotely benefited as well as those immediately benefited by the
sewer. As a result, both those who enter the sewer system and those who have the ability to do
80, in the future, are assessed. And in order that the assessment be fajr, it is not different as
applied to lots actually built upon and vacant lots. ‘This is because there is an actual benefit t the
land since its value is increased for sale or iruprovement, in the future.

The other, and yet unresolved, issue concerns the cost of the wastewater system. Our
clients have legitimate concerns over the "costs" which the Feoffees assert should be paid by the
tenants. As we understand it, they include, but are not limited to, litigationt expenses assocjated
with the challenge to the location of the pump-out station. In addition, there is a concern about
cost averruns and potential excess charges and, as a result of very recent events, charges
associated with reported water infiltration into the tanks (removal, repair, ete.). It is imperative
that our clients have a ful] understanding of the services rendered and goods and materials
purchased and the amounts billed with respect to each. Their willingness to share in the costs is
limited to reasonable and legitimate costs.

Regarding the rent, the tepants seek to hold the rent stable (subject to relatively modest (1
to 2%, increases) for the next 10 years, based upon the actual or potential increase in value of the
land triggered hy the sewer system, for which system the tenants are willing to pay on an
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cqualized basis. Doing so also takes into consideration the very real burden to the tenants of
having to pay their proportional share of the cost, now. Suhsequent to the 10-year period, the
tenants would be amenable to a limited (e.g. three to four levels) classification system. However,
in order for the lease to be for a term of 20 years (and not merely three, after which the Feoffees
propose implementing classification and not merely 10, after which the tenants are amenable to
implementing classification), there need to be annual percentage caps on rent increases.
Otherwise, the tenants are sitmply pushing off to year 11 (or year three, in accordance with the
Feoffees' proposal) the great, and potentially significant, nunknowa.

Qur clients want to come 1o tevms with the Feoffees and want their relationship to be
guided hy the principles of good faith and fair dealiug. In that spirit, they are requesting a copy
of the entire LandVest report, as well as the documentation that reflects contract and cost
information, includjng original estimates and all change orders or extras, relating to the design
and construction of the wastcwater system. While the excerpts from the LandVest report and the
sumumaries of the wastewater system costs that have heen provided are helpful, they do not
provide sufficient information to perform an adequate analysis of the classification and cost
issues,

Finally, my clients invite counsel and the principals to meet in a prescheduled two-day
session in early June to complete work on the lease. Neal and I are happy to accommodate such
a meeting here and we have sufficient room to accommodate separate breakout sessions to permit
each party and their counsel to confer.
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3850A.LEASE.LN.SEASONAL/FEOFFEES/032006/A

FEOFFEES OF THE GRAMMAR SCHOOL
IN THE TOWN OF IPSWICH
LITTLE NECK LEASE - SEASONAL

This Agreement made this day of , 2008, by and between the
FEOFFEES OF THE GRAMMAR SCHOOL IN THE TOWN OF IPSWICH (hereinafter referred
to as the Landlord or party), whose mailing address is P.O. Box 166, Ipswich, Massachusetts

01938, and

, Whose address is

, (hereinafter referred to as the

Tenant_or party) (and collectively, parties).

In consideration of the mutual promises and covenants contained herein, and for

other good and valuable consideration, the receipt whereof is hereby acknowledged, the parties
hereto agree as follows: :

1.

MCT/161882.1

LEASED PREMISES. Subject to the terms and conditions contained herein the
Landlord leases to the Tenant Lot # , being a certain parcel of land
located in Ipswich, Massachusetts, at Little Neck (“Little Neck"), also being
identified as Parcel on Ipswich Assessor Map 24C (hereinafter referred
to as the Lot). The street address for the Lot is

USE. The Lot shall be used only betweerApri-1*to December 315 of
each-year-asfor a single- family seaseral-private dwelling—subieetto-the
wiitten-approval-efthe-Landlordthe_ and ancillary structures. The Tenant
may erestand-maintain erethe existing single- family private dwelling eathe

TERM. This leaselease shall be for a term of twenty (20) years, commencing
at12:01 a.m. EST on the first day of July 1%, 2006 (“Commencement Date")
and ending at 11:59 p.m. EST on the thirtieth day of June, 2026-2026;

thereafter, the term of this Lease shall be extended automatically for one
-_.._'l-_ cd I‘l-. COLY c i > = d d dnn I

extensions shall be referenced c¢ollectivelv as the “erm”.

ANNUAL RENT. The Tenant shall pay the Landlord annual rent at the initial
rate of $5;360-005,000,00 per year. The rent shall be due quarterly and
payable in advance-beginringfour equal installments on the first day of

y g i The rent shall be
adjusted as described in Exhibit A attached hereto. Rent shall be paid to the
Landlord at P.O. Box 166, Ipswich, Massachusetts 01938.




5.
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LATE FEES. Any rent not paid on the date the rent is due shall be assessed a
late fee at the rate of fourteenseven (H47%) percent per annum {ereach

month-orpeorion-thereof that-the-rent-is-fatefrom the date due until the
date paid.

BEAL_E;S_‘[AI_E_TAXES The Tenant shall pay all real estate taxes assessed
on the Lot and buildings erected thereon. The

Landlord shall use all reasonable efforts, working in conjunction with Little Neck

tenants, to secure a direct, individual rea! estate tax bill for the Tenant from the

Town of Ipswich. Until sueh-tmejndividual tax bills are rendered, the Tenant
shall pay additioral-rent-to the Landiord-a the amount of the real estate taxes

attrlbutable to the Lot and the bundmgs thereon%@@

Landlord, upon written request of the Tenant-delyade, shall make and
prosecute applications for abatement of the taxes. If-hewever the Landlord

fails to commence-orthereafterdiligently-continuethe prosecution-of

appheationsprosecute an application for abatement-ef-taxes within fifteen
(15) days of the Tenant’s written requestte-se, or if the L andlord thereafter
fails to diligently prosecute_the application, then the Tenant shall have the

right to prosecute said applications for abatement of taxes in the name of the
Landlord-erFerant; provided, however, that the expensesexpense of
prosecuting such applications shall be borne by the Tenant. At the Tenant's
request, the [ andlord shall furnish the Tenant with all data and information in
the Landlord’s possession necessary for the Tenant's application_or
prosecution of its application. !f the Landlord-shalt-reseive_receives any
abatement or refund of saidthe taxes for any tax year for which the Tenant
shall have paid to the Landlord arythe amount fersaidof taxes_originally
assessed, the Tenant shall be entitled to receive from the Landlord the amount
thereof, lessr-however; the expenses (including reasonable attorney's fees) of
the Landlord incurred in obtaining such abatement.

UTILITIES.

(a) WalerandElectio—TheTenantshallberesponsibleforpayments
etwaterand-elestricserdee-chargestothe Town-otlpswich-Service

telephone services, cable television and internet service furnished
1o the Lot and the structures on the Lot and shall pay all charges for




(b) M@@M. The Tenant shall pay al-userfees

Eaﬂd#@;dﬁh&kassess—and%%naﬁi—shau—pay—au—eemmg

Tenant's Proportionate Share (as defined below) of the actual cost
incurred for the construction of the sewer-systermaHlocatedio-thetLet
as-additionalrent

ias The T ‘ . .

8. PERMITS AND LICENSES. Hds-understood-and-agreed-that-theThe Tenant
shall obtain all necessary certificates, permits and other approvals required by
any federal, state and local authorities necessary to undertake any repair,

renovations-orimprovementsrenovation or improvement to or to occupy
saidthe Lot efand any building or structure erected thereon.

l:ease—sha#—be—exeea%ed—by%&pa@es—ai Ieast—thm%@@)—éays—pﬂe{ to-the
expiration-ofthethep-currentterm-and-the-new-Lease-shall-be-eHestive
wmmediatelyupon-the-expiration of thisLease-

jrQ—INDEMNIFICATION During the termIerm of the Lease the Tenant;
ed-herelr; agrees to indemnify, defend and
save the Landlord harmless against and from any and all claims, damages,
costs, expenses (including the Landlord's reasonable attorney’s fees) fines,
penalties and other liabilities of any and every kind and nature, to any person or

ko
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property erthe-premises( Claims"), arising out of the Tenant's use and

occupancy of the Lot, including, but not limited to, costs and expenses incurred
in connection with any clean-up, remediation removal or restoration work
required by any federal, state or local governmental authority because of the
presence of any sueh-Hazardous Substance on or about the Lot attributable to

the extent-the-Tenant-caused-any-such-enviFronmentaloccurronce;but
there-shall-be-no-indemnity-forany-claimIenant’s use and occupation of
e

mg_p_uj;__oj_g[ caused by the Landlord s Heghgeﬂeeqf—an

herein, the Tenant, at its own  cost and expense upon wrrtten notrce from the
Landlord, agrees to undertake forthwith to defend such action erpreceeding
and hold the Landlord harmless and indemnity the Landlord against any liability
thereon which may be asserted or imposed.

For the purposes of this Seeﬁeep_a_ra_gr_a@ “Hazardous Substance” shall mean

%he—en#weﬂmem—memdmg—w%he&%mﬁahen—all “hazardous wastes”,
“hazardous materials”, "hazardous substances”, “toxic substances”, and “oil",
as defined in and/or regulated under the Resources Conservation and Recovery
Act of 1976, as amended, M.G.L. ¢. 21E and/or any otherfederal state or local
law, regulation or by-law.

H-QUIET ENJOYMENT. The Landlord covenants that the Tenant, on paying
the rent and performing the covenants herein, shall peaceably and quietly have,
hold and enjoy the Lot.

12-BREACH OF CONDITION. This Lease is made on condition that (i) if the
Tenant sheuld-reglestpeglects or failfails to pay the rent due hereunder
Wlthm h#eensgmn (+57) days after the rent is due—e#_a_ad_iugb_de_f_au[t_ihaﬂ
f wri f
the Landlord, or (ii) if the Tenant shall (X) neglect or fail to pay_any other
amount due to the Landlord under this Lease or, upon the real estate taxes
being separately assessed, the real estale taxes assessed on said
prepertythe Lot and improvements located thereon in accordance with G.L.
c. 59, §2B, erit-theTenantshall(y) neglect or fail to perform or observe any of
the terms of any federal, state or local law, by-law or regulation, or (z)
materially breach the Rules and Regulations promulgated by the Landlord,
and after receipt by the Tenant of suehwritten notice by the landlord the
Tenant fails to commence to cure within said-sixty (60) days or thereafter fails
to diligently prosecute said cure to completion, or_(iii) if the leasehold hereby
created shall be taken on execution, or by other process of law, and such
execution or other process is not satisfied or discharged within thirty (30) days
thereafter or prior to a sale under said execution or other process which ever




first occurs, or (jv) if any assignment shall be made of the Tenant's property for
the benefit of creditors, or (v) if a receiver, trustee in bankruptcy or similar
officer shall be appointed (and if such person is not discharged within ninety
(90) days thereafter) to take charge of all or any part of the Tenant's property by
a Court of competent jurisdiction, or (vi) if a petition is filed by the Tenant under
any bankruptcy law for relief or composition of its debts, or if the Tenant is
declared bankrupt, or (vii) if a mortgagee forecloses and/or takes possession of

the ehattelTenant's dwelling located upon the Lot then, and in any of said

cases, the Landlord MH%&%H%@@&%@J%@%%&HWH@—#}@F@G#@HHG

1

1

the Lot. If the Tenant fails to pay such rent and other amounts due or if the

Tenant fails to pay any amounts due o Landlord for the period prior to

MCT/161882.1 -5



3314, ASSIGNMENT OF LEASE AGREEMENT. This AgreermentLease may not

be assigned-e+, transferred or bequeathed by the Tenant upon written notice
fo, but without the weitten-consent-oirequirement of the assent of, the
Landiord-exceptthatthe-Lease-may-be-assighed, to a relative ef-the-Tenant

(parent, spouse, child, grandchild, sibling, niece or nephew); ("Relative") of the
Tepant or to a trust, limited liability company, corporation or other legal entity

owned or controlled by the Tenant or an-abeve-deseribed-relativeg Relative
who shall then be deemed the Tenant under this Lease. The Tenant may

sub-lease the Lot to an unrelated party for terms not to exceed one hundred
twenty (120) days upon notice to, but without the requirement of the assent of,

the Landlord. A purchaser of the Tenant's dwelling,_structure, and other
@gr:m shall-ret be permltted to assume the Lease butshall-be

@gwg_@gﬁ annual rent for the flrst three years of
the-Lease-atthe-thenfollowing the assignment shall be adjusted to the

current annual rent as determined in accordance with Exhibit A.

+4-15, COMMON AMENITIES. In addition to the exclusive use and occupancy of

16,

the Lot, the Tenant shall have the gxclusive right, in common with other Little
Neck tenants, to use the beaches, playgrounds, balifieldball field, dock,
community center and other common amenities as currently provided by the

Landlord for the enjoyment of the residents-ef Litle-Neck—Fhe-Landiord-shall
alse-providereasenable-securityal-the-cntrancete Little Meck-durng-peak
weekendsto-limitacsessto-thoselegalrentiledtotheuseofthe

property-Tenant and other Little Neck tenants (collectively, “Common
Areas”)

RIGHT OF FIRST REFUSAL. In Ivhe event that at any time during the Term,

MCT/161882.1

the Landlord shall receive from any person a Bona Fide Offer (as defined
below) to purchase the Lot, and shall desire to sell the Lot pursuant to

S_UQD_B_QIliEIQ:;Q_ﬁQr the_LamilQr;cL,shall W

right and option by written notice to the Landlord within 60 days after the




, int of t! ice of the E Fide Offer, 11 t |
not, for any reason, exercise the Tenant's option to purchase the Lot as
provided above, then thungmmm_mhﬂw

+5-17. NOTICES. All notices hereunder must be in writing and shall be deemed
validly given if sent by certified mail, return receipt requested, addressed
as follows (or any other address that the party to be notified may have
designated by like notice) and shall be deemed received as of the earlier date
five days after the date of the postmark or actual receipt hereof.

the Landlord: Feoffees of the Grammar School

P.O. Box 166
Ipswich, MA 01938

MCT/161882.1 -7 -



Tenant:

16-18. NOTICE OF LEASE. The parties shall execute a Notice of Lease

pursuant to Massachusetts General Laws Chapter 183, Section 4, to be

recorded at the Essex South District Registry of Deeds by Tenant at its expense
and a copy of said Notice of Lease stamped by said Registry shall be returned to
the Landlord by the Tenant.

17-19, BINDING EFFECT. This Agreementl.ease shall extend to and bind the heirs,
personal representatives, successors and assigns of the parties thereof.

18-20, RIGHT OF ENTRY: Tenant agrees that the Landlord, the Landlord’s agents
and other representatives, shall have the right, without abatement of rent, to
enter into and upon the Lot, or any part thereof (but not upon the Tenant's
dwelling), upon reasonable notice (except in the event of an emergency) for the
purpose of examining the same to ensure compliance with the terms of the
Lease, to make such repairs to the Lot as may be necessary for the safety and
preservation thereof, provided however that such repairs (unless of an
emergency nature) shall be made so as to cause a minimum of interference with
the Tenant's use of the Lot.

3821, TENANT'S COVENANTS. The Tenant covenants, for the termTerm of the
leaselease, as follows:

MCT/161882.1

(a)

(b)

To pay when due, all rent and taxesﬁhgmnmunjg_d_u_e_tg_m_e
Landlord at the time and in the manner required as provided in this
Lease.

At the e*prpaiw—eameptermlnatlon of this Lease to yield up
peaceably to the Landlord the Lot in good order, repair and condition and
unencumbered-

{e}——Atthe-expiration-orearliertermination-of-the Lease-the Tenant shall

_whie!
: l the T ; hei _atT ;
expense—Fkailvre-of the-Tenanitoremove-all-such-termination-of
the-l-easeorsuch-othertime-as-may-be-mutually-agreed-upon-by
the-tandlerdand-the-Terantnotto-exceedtwo-hundred-and-fory
{240}-days-Hom-theexpirationor-terminationdateot- the Lease
shalresulHptheremaining-bullding-erstructure-heceming the
property-oi-the-kandlord-_subject to the provisions of paragraph 13
above,
te}-To indemnify and hold the Landlord harmiess against any mechanics’
or other liens arising out of the making of any alterations, repairs,
additions or improvements by the Tenant. All such work by the Tenant
shall be done in accordance with all requirements of law, including all
governmental regulations in a good workmanlike manner, and with
materials of good quality.




(d) {e}-To comply with all local, state and federal permits, licenses or

certificates.

(e) {H-That the Tenant will not make or suffer any waste or any unlawful,
improper or offensive use of the said premises.

(f) {g}-That the Tenant shall not erect, alter, change, reconstruct or modlfy

any building on the Lot, or use any building for any purpose other than as

a single family dwelling_or accessory buildings, such as a garage or

shed. Prior to any construction, reconstruction, alteration, changes or

modifications—as-aferesaid 1o the Tenant's dwelling or accessory
buildings costing in excess of $2500 and prior to the planting of any
trees upon the Lot, the Tenant must submit, to the Landlord, threeten

complete sets of plans, to scale, that clearly delineate all such proposed
work. All work must be performed in accordance with said plans. No
work can be started until the Landiord approves the plans—Ne

disapprove the plans within 30 days of their submission. No
exterior construction work on any building-er-greurds; shall be
conducted or carried on between AprilJune 1 through September 30th,
inclusive, in each year, in order to preserve the peaceful enjoyment of the

area for Little Neck tenants._The Tenant acknowledges that no

(a)  ¢h}-That the Tenant shall keep (x) the grass cut upon the Lot and will not
allow grass and other vegetation to grow in such a manner as to become

a fire hazard to any building upon the Lot or any adjacent lots-

{——_and (y) trees and bushes upon the Lot rimmed so as notto

Date. The Tenant hereby further covenants and agrees to comply with
the Rules and Regulations duly promulgated by the Landlord, as they

may be amended from time to time,_Notwithstanding the foregoing,
said Rules and Regulations shall not be contrary to the terms and

fere wi n

ights of bl ol = L
(h) HTFheTenantshall-net-diilldig-orconstructany-wellsopthe-Lot-

The Tenant shall not drill, dig or construct any wells on the Lot
2. LANDLORD'S COVENANTS. The Landlord for the T  thi

lLease, gs follows:

MCT/161882.1 -9-



MCT/161882.1

(b) The_L_aDQJ_QLd_MLLan'LS represents and agrees that the Land_lQLd_ih_aJl

m_;&ﬁw@ﬂon J;mgal Drwbﬂm&abaf_t_b&
(c) Tlﬁmmwwmmmm

' T ' in i
of the Commencement Date.
(d) _ Notwithstanding anything to the contrary contained in thls Lease, in

approvals,
{e) The Landlord will provide, atits expense, a police detail or private
MQMMLHI@JuQ_Lﬂ_M@M@M

- 10 -



b_emLts as prov:deﬁ_m_tm,s_Lgaim

23.  ALTERNATIVE DISPUTE RESOLUTION, The Landiord and the Tenant
: == t of the terms, provisions and conditions of this Lease and,

disputes or claims shall be submitted to binding arbitration under the
Mﬁﬂmmmmﬂmnmgsgﬂ&on ("AAA") mm

MCT/161882 1 - 11 -



Wﬂv of their reSDeﬁme_&us;c_Q&s_Qts_m

interest as may be reguested to evidence such subordination,

20-25, COMPLETE AGREEMENT. This Agreemenil.ease contains all the
agreements, promises and understandings between the Landlord and the Tenant
and no oral agreements, promises or understandings shall be binding upon either
the Landlord or the Tenant in any dispute, controversy or proceeding at law, and
any addition, variation or modification to the AgreementLease shall be void and
ineffective unless made in writing and signed by the parties hereto.

2126, LAW GOVERNING. This Agreementlease and the performance thereof shall
be governed, interpreted, construed and regulated by the laws of the
Commonwealth of Massachusetts.

In witness whereof, the parties hereto have set their hands and affixed their
respective seals the day and year first above written.

Tenant Feoffees of the Grammar School
In the Town of ipswich,
By:

[ts:

COMMONWEALTH OF MASSACHUSETTS

Essex, ss.
On this day of , 2006, before me, the undersigned notary public,
personally appeared , Tenant(s), proved to me through

satisfactory evidence of identification, which was personal knowledge, to be the person whose
name(s) is/are signed on the preceding document, and acknowledged to me that he/she/they
signed it voluntarily for its stated purpose.

NOTARY PUBLIC

MCT/161882.1 S 4D -



COMMONWEALTH OF MASSACHUSETTS

Essex, ss.

On this day of , 2006, before me, the undersigned notary public,
personally appeared proved to me through
satisfactory evidence of identification, which was personal knowledge, to be the person whose
name is signed on the preceding document, and acknowledged to me that he signed it
voluntarily for its stated purpose on behalf of the Feoffees of the Grammar School in the Town

of Ipswich.

NOTARY PUBLIC

MCT/161882.1 -13 -
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