RFP# J-51
Proposal Conditions, Specifications and Requirements

To Provide Administrative Office Space.

1.   This proposal request is solicited to the General Public and a Lease Agreement will be awarded by the Purchasing Agent pursuant to the rules set forth in Chapter 30B of the Massachusetts General Laws and subject to the approval by the Mayor of Salem, Mass.

2.   The envelope containing the proposal and required information must be sealed and marked with proposer's name, description of proposal, proposal number and date of opening. 

3.   All proposer’s must sign attestation clause regarding Massachusetts State tax returns and certificate of non-collusion and submit it with their proposal. Failure to sign or submit the Non-Collusion Certificate with the proposal will be cause for that proposal to be rejected.

4.   A proposer may correct, modify, or withdraw a proposal by sealed, written notice clearly marked as a correction, modification, or withdrawal and received in the Office of the Salem Purchasing Agent prior to the time and date set for the proposal opening.

5.   Proposer’s must submit with their proposal, an original of the proposed Leasing Terms and Conditions.
6.   Failure to respond to this proposal request, either with prices or by returning a no response, will result in the proposer not automatically receiving proposal materials for the similar projects.
7.   Left Blank Intentionally  

8.   At the time and place fixed for opening of proposals, the City will cause to be opened and publicly read aloud, every proposal received within the time set for receiving proposals, irrespective of any irregularities therein.  Proposer’s and other persons properly interested may be present, in person or by representative.

9. The successful proposer shall deliver Services, as requested. 

10. Payment shall be made for services rendered, in accordance with the Terms and Conditions of the Lease Agreement.

11.   The Lease Agreement will be awarded within 30 days of the date of the proposal opening to the responsive and responsible proposer.

12.
The proposal package must be delivered or sent and received at Office of the Purchasing Agent, 120 Washington Street, Salem MA 01970 prior to the time and date of bid opening.  

13.
All proposlas shall be complete, factual, and signed by an authorized officer of the proposer’s company on both the cover page and the attached Proposal Form (if any).  The Purchasing Agent may reject any proposal, which is not properly signed, not according to prescribed form, incomplete, or otherwise contrary to instructions.

14.
The Proposer must fill in all unit prices and provide all the information requested in this proposal request.  

15.
All information provided by the Proposer must be typewritten.

16.
Any questions regarding any aspect of the solicitation must be communicated in writing to the Purchasing Department.  It is in the proposer’s best interest to address these questions in writing as soon as possible to allow for a complete response by the City.  All questions must be received at the Purchasing Agent’s office no later than Five (5) days prior to the proposal opening. All written responses to questions will be forwarded to all proposers of record. 

17.
There shall be no assignments to third parties unless expressly agreed to in writing by the City of Salem

18.
The City is exempt from all taxes.

19.  The specifications, terms, conditions, and detailed requirements will become part of any Lease that results from this proposal request.

FAILURE TO COMPLY WITH THE ABOVE CONDITIONS AND REQUIREMENTS OR ANY ATTACHED SPECIFICATIONS WILL BE JUSTIFICATION TO REJECT ANY BID AS INCOMPLETE.

I. PROJECT SUMMARY / GENERAL REQUIREMENTS

The North Shore Workforce Investment Board / City of Salem invites proposals to lease, in accordance with the terms, conditions, and specifications described herein:


User Agency: 

The North Shore Workforce Investment Board / City of Salem

Program Description: 

The North Shore Workforce Investment Board / City of Salem will operate the North Shore Service Delivery Area office providing Workforce Development services to customers in the Lynn area. Services include on site eligibility determination, career assessment counseling, workshops, job search strategies and other pertinent job development and placement services.

Summary of Space Needs

Location:
Lynn, MA within a reasonable five to ten (5 – 10) Minute walking distance of the Central

Square – Lynn MBTA transportation complex.

Amount of Space: 
Approximately 8,000 usable square feet 

Type of Space:


Client Services and Administrative Offices

Desired Occupancy Date:

August 1, 2008
Hours of Operation:
The User Agency’s normal operating hours will be 8:00 A.M. – 5:00 P.M., Monday through Friday, however, the User Agency may have the option of operating weeknights and weekends (excluding holidays)


Type of Agreement:


Lease

Term:
8/1/08 – 7/31/11
Public Parking:
Access, within the immediate vicinity, to a minimum of fifteen to twenty (15-20) public parking spaces including two (2) handicapped spaces. 

II. INTRODUCTION

The North Shore Workforce Investment Board/City of Salem invites proposals to lease space for use by the agency listed.

                The RFP has been designed to provide for an open and competitive process for selecting lease space by informing all potential proposers of the steps proposers must take in order to have their proposals considered; the procedure followed in evaluating proposals and selecting the most advantageous one: the criteria for such evaluation and selection; the terms and conditions of the lease agreement, including the tenant improvements and services to be provided by the landlord, to be executed between the chosen proposer and the User Agency. 

 
The North Shore Workforce Investment Board / City of Salem: The organization that is responsible for the leasing of real estate property for the User Agency.


Eligible Proposers: Record owners of proposed property, brokers or other authorized agent of such record owners; master tenants whose lease permit subleasing; perspective building purchasers, provided that such purchasers must attach a copy of an executed purchase and sale agreement or option and a letter from the current building owner stating awareness of the proposal. Proposals must be submitted by a single ownership entity: proposals submitted by separate owners for property they own individually will not be considered.

Usable Area: For the purposes of this Lease, the term “Usable Area” shall mean, with respect to the Premises or any space removed from or added to the Premises, the square footage determined by measuring the entire floor area of the Premises (or such other place) bounded by a line established by the predominant inside finish of the permanent outside building walls which abuts the floor (not from the inside face of the windows) and by the interior surfaces of corridor walls or other demising walls. No deductions shall be made for columns or other projections necessary to the Building structure or systems or the other partitions subdividing the premises. Notwithstanding the foregoing, under no circumstances shall the Usable Area include elevator shafts, vestibules, stair enclosures, elevator machine rooms or other building equipment areas, janitorial, electrical or mechanical closets, loading platforms, smoking vestibules required by law or restrooms, irrespective of whether Tenant occupies the entire floor or the entire building.


Public Parking: Parking spaces readily available for use by the User Agency staff, clients, and the general public at their own cost. This may include on-street parking as well as spaces in public parking lots or garages.

III. Procedures For Evaluation, Selection and Lease Execution

The User Agency objective is to obtain the space most advantageous to its needs at the lowest cost. To this end, the User Agency will evaluate all proposals for conformity to the requirements, and for the degree to which they satisfy the qualitative criteria and policy objectives as defined in this RFP.


The User Agency will begin to review and evaluate proposals after the Submission  Deadline noted on the cover sheet of this RFP. Evaluations of proposals will be based primarily on information provided in the proposals and obtained on site visits. Additional information will be obtained from references provided by the proposer, from other agencies or individuals familiar with the proposed building and from other generally available and verifiable information.


The User Agency reserves the right to waive portions of the RFP for all proposers, to excuse minor informalities in proposals, or to reject any or all proposals, if deemed in the best interest of the User Agency.

                    Initial Review: The User Agency will accept for consideration only those proposals which meet the submission requirements. Any other proposals may be rejected. The User Agency will review all proposals accepted for consideration to determine whether they meet the requirements. Proposals which do not meet one or more of these requirements will be rejected as non-qualifying.


Site Visits: User Agency staff will conduct site visits for all competitive, qualifying proposals, to verify the information provided in the proposals, and to perform detailed evaluations of the proposed space. The proposer should be present at the site visit or should arrange to have someone present who has the knowledge and authority to represent him or her.


Evaluation of Qualifying Proposals: For any proposal which the User Agency has determined is non-qualifying, the User Agency will reject the proposal as non-qualifying and will so notify the proposer in writing. All qualifying proposals will be evaluated on the qualitative criteria and compared with regard to the User Agency policy objectives. The User Agency will then prepare a cost analysis which estimates and compares total costs of occupancy for all proposals evaluated. The City of Salem / North Shore Workforce Investment Board will make the final selection of a proposal.


Notification of Proposers: Upon selection of a proposal, the User Agency will notify all proposers of the decision in writing. Such notification does not represent a contract, nor does it commit the User Agency to enter into a contract. It is assumed that both parties will make a good faith effort to negotiate an acceptable lease, but if agreement is not reached, the User Agency reserves the right to re-advertise or approach another proposer.


Preparation of the Lease: After a proposal has been selected, the User Agency will contact the selected owner to finalize a lease. The terms of the lease must be consistent with the RFP and the selected proposal.


In addition, the Lease Agreement shall include the Basic Rent, Terms including the occupancy start and end dates, Heat, Air Conditioning, Water and other Utility cost responsibility, general use of Premises, overall maintenance of Building, Alterations, Additions, Improvements, Signage, Insurance, Defaults, Remedies, Relationship of Parties, Notice and other provisions as needed.


The completed lease will incorporate the RFP Specifications for the premises ( as revised by agreement of the parties in light of the proposal and subsequent negotiation), a renovation schedule for completion of the tenant improvements, if any, and the schematic drawing of the premises based on the Lynn Space Plan.


Approval of the Lease: At the time the completed lease is ready for signatures of both the landlord and the User Agency, the User Agency shall initiate a Purchase Order. After the lease has been signed, it should be noted, that no obligation shall be considered to have incurred under the Lease Agreement unless and until said Purchase Order has been duly issued, signed and approved.


Design and Buildout of Tenant Improvements: Improvements shall not commence until the landlord receives a copy of the fully executed lease with the User Agency’s finalized floor plan. Following execution of the lease, it is the landlord’s responsibility to deliver the premises to the User Agency in conformance with the Requirements of this RFP.


                 This includes providing all technical and professional expertise (architectural, structural, mechanical, electrical, etc.) renovation plans prepared by licensed professionals (including final design layout), labor, materials, permits, a Certificate of completion and Certificate of Occupancy to provide a complete facility ready for occupancy. The landlord is responsible for the timeliness and quality of improvements.


 If the space provided is currently occupied by the User Agency, the proposer must include in the proposal a plan for completing tenant improvements with minimal disruption to the User Agency’s operations. If temporary relocation is required to allow completion of tenant improvements, the cost of such relocation should be included in the proposed cost for the space.


During any necessary renovations, official communication regarding the project is through the authorized User Agency representative Changes to the approved design must be approved in writing by the User Agency. Punch list items are to be completed within thirty (30) days of occupancy

            
REQUIREMENTS


A proposal must meet the following requirements in order to be considered qualifying and undergo further evaluation:



General Requirements


Submission: The proposal must be submitted in a sealed envelope and addressed to:




City of Salem Purchasing Department




Purchasing Department




120 Washington Street, 3rd Floor




Salem, MA 01970

Type of Agreement and Term: A lease will be awarded to the successful proposer. Lease terms and conditions will be executed in the form of a lease. The lease shall be consistent with requirements set forth in this solicitation. The user agency will reimburse the contractor on a monthly basis. Payments will be made only after the contractor submits an invoice requesting reimbursement.



Location


Search Area: The proposed building must be located within the City of Lynn. The location of the premises to be leased should be within a reasonable five to ten minute walking distance of the Central Square – Lynn MBTA transportation complex. 



Building Conditions: Enclosure, Systems, and Common Areas


Building Codes: The proposed building must comply with all applicable federal, state, and local code requirements. If a proposal is accepted subject to the landlord meeting certain code requirements, the User Agency will not take occupancy of the space until all code deficiencies have been fully corrected.


Barrier-Free Access: The proposed building must be free of barriers preventing access to the proposed space by handicapped persons, or proposer must indicate in the proposal how such barriers would be removed (i.e., by installing evaluators, ramps, lifts, etc.) in accordance with applicable state and federal regulations. Buildings with passenger or freight evaluators must have automatic self-service controls and cab sizes that comply with all applicable handicapped requirements. The proposed building must have, or the landlord must be willing to provide, a drop off area within 100 feet or an accessible parking space within 200 feet of the entrance. Handicapped parking may either be public parking or may be provided specifically by the landlord. 

Systems and Enclosures

HVAC: HVAC systems must be fully automatic and capable of maintaining minimum winter temperatures of 68 degrees Fahrenheit and maximum summer temperatures of 78 degrees Fahrenheit throughout the leased premises. Temperature control of the leased space must be made available to the User Agency. All areas must be ventilated in conformance with existing codes.


Electrical Service: Electrical service must be of sufficient capacity to provide an electrical system which is complete, tested, and ready for operation for both power and lighting distribution. All conduit, wiring, and electrical equipment and fixtures to be installed and grounded in accordance with the latest rules and regulations of the National and Massachusetts Electrical and Building Codes, the requirements of the utility company, and the local electrical inspection department.


System design must be capable of accommodating each personnel space identified on the Space Plan. System design must be capable of accommodating a Local Area Network (LAN). System design must be capable of accommodating several computers, printers, copiers and fax machines.


Telephone Wiring: The landlord is to provide a complete telephone wiring system. Jacks shall be wired from one specified site within the building to each location designated on the Space Plan to allow for the operation of one unified agency telephone system. The premises should be able to accommodate multiple dedicated phone lines to allow for the operation of the telephone system, as well as several fax machines and modems. Securing the installation of these lines will be the responsibility of the User Agency. The landlord is to provide access to the building prior to occupancy to allow for the operation of the telephone system, well as several fax machines and modems. Securing the installation of these lines will be the responsibility of the User Agency. The landlord is to provide access to the building prior to occupancy to allow for the installation of all necessary lines and equipment. 

Data Wiring: All jack locations must be wired back to a patch panel mounted in an enclosed equipment cabinet.  The equipment cabinet and patch panel will be provided by the user Agency.  All jack locations must be labeled with machine generated labels.  Each label must indicate the number of its corresponding jack on the patch panel.  All jacks shall be flush mounted.  If specified locations do not allow for flush mounting (i.e. Brick wall or columns) such locations shall be surface mounted.  All surface mounted locations shall have cable running down from the ceiling.  All cable and jacks must be fully tested.  All wiring must conform to existing codes.

Security Systems: The landlord is to provide, maintain and service a security alarm system to serve the leased premises.  At a minimum, this system should include motion detection and door contact alarms, all of which should be connected with a security bureau.

Building Common Areas

Rest Rooms: The landlord must provide and install rest rooms and drinking fountains as dictated by code.

Building Conditions: Structure and Layout

Total Square Footage: Proposal must offer the amount of space in net usable square feet.  The User Agency reserves the right to accept proposals for an amount of space that varies from this amount, provided that is meets the User Agency’s space needs.  The acceptable variance is generally limited to 10%.

Tenant Improvements: Proposer must agree to substantially meet the specifications of this RFP or must suggest within the proposal alternatives acceptable to the User Agency.  All improvements shall be provided by the proposer and shall be in accordance with all specifications defined in this RFP, including the Lynn Space Plan.  Prior to the completion of the final design phase, the landlord shall submit cuts, samples and color swatches necessary to show the manufacturer’s standard product line for any new finishes to the User Agency for review and approval prior to renovations.

Floor Loading: Floor loading must meet minimum capacities required by code, and the landlord must certify that the building can meet any special floor-loading requirement.

Signage:  Proposer must provide signage that includes room numbers and room names (i.e. Conference Room, Testing Room, Restrooms, etc.).  Proposer must provide and install directories at the main entrance(s) and each floor of multi-story buildings to allow visitors to easily find their way to the leased premises.

Landlord Services: The services described in this section are those which the landlord will be expected to provide under the terms of a User Agency lease.  If the landlord is either unwilling or unable to meet any of these specifications, this should be clearly indicated in the proposal so that the User Agency can take this into account when evaluating this proposal.

Utilities:  The proposed rental rate and annual rent should include (1) water and sewer services, (2) heating, ventilation and air conditioning, (3) energy and fuel consumption, (4) all lighting, and (5) electricity for the User Agency’s office equipment.

Temperature throughout the premises shall be maintained between 68 and 78 degrees Fahrenheit during working hours.

Maintenance and Snow Removal: The premises must be maintained in good repair and tenantable condition.  The grounds are to be kept clean and free of litter and must receive proper landscaping care.  Snow and ice to be removed from all entrances, exits, sidewalks, and parking areas before normal working hours and thereafter as necessary.  Salt and sand to be used as necessary to ensure safety.

The landlord is to provide continuous routine maintenance and repair services needed to maintain the property in good condition.  This includes, but is not limited to the repair or replacement of broken glass, roof and ceiling leaks floors, walls, ceiling, plumbing, locks, fire protection equipment, lighting fixtures and lamps, heating, ventilating, and air conditioning systems, security systems, and elevators.  HVAC equipment to be serviced filters replaced and diffusers cleaned in accordance with manufacturer’s recommendations, or more often if local conditions dictate.  Electrical service must be maintained and/or upgraded when circumstances dictate.  During lease term the landlord is responsible for replacing with equal goods worn or damaged ceiling tiles, carpet when the backing becomes visible or damaged, and to repair and repaint wall surfaces.

Building Security Access: The landlord shall allow authorized User Agency employees to have access to the premises during the off hours.  This may be accomplished by suing security guards or by means of a master key, electronic card, or similar restrictive entry system.

QUALITATIVE AND OTHER CRITERIA

The following criteria will be used to compare the relative merits of qualifying proposals.  

Location:  Suitability of the proposed location for the operations of the office or facility including:

Access: Access to the proposed building by public transit, shuttle, automobile, and foot (preference will be given for proximity and accessibility to public transportation).  Proposals are evaluated for ease of access.  Access to specific highways, streets, or public transportation will be considered when identified in the RFP.

Parking:  parking proximity, accessibility, and cost of public and reserved parking. Parking areas and walkways between them and the proposed building should be adequately lit.

Neighborhood Characteristics: Characteristics of the surrounding neighborhood, including compatibility of neighboring uses, safety and security, availability of basic services and amenities.  Adjacent uses which negatively impact the health and safety of staff or clients will be considered in evaluating proposals.  The safety of the neighborhood and well-lighted and well-traveled access routes from parking lots or public transportation will be reviewed during site visits.

Building Conditions: Enclosure, Systems and Common Areas: Quality condition and functional efficiency of the proposed building (with improvements proposed by the landlord).  Includes specific consideration of:

Building Enclosure and Systems: The condition of the building envelope will be evaluated, including the roof, foundation, walls, and exterior windows and doors.  The current condition of HVAC and electrical systems and their ability to handle the User Agency’s needs reliably will be evaluated.

Building Common Areas: Public areas, including the building entrance, lobby, vestibules, stairs, corridors, ramps, elevators and restrooms, should present a professional image.  Cramped, unattractive lobbies narrow, dimly lit corridors; or inadequate or poorly located rest rooms may be cited by the User Agency for renovation as a condition of tenancy or may be a reason for the disqualification of a proposal.

Vestibule:  In cases where the lease space has direct access to the outside, the premises should have a vestibule, for weather control and worker comfort, with exterior door opening into the vestibule, and entry into the lease space through entrance doors.  All vestibules must have a minimum level of 20 foot candle lighting at floor level.  Vestibules are not included in the usable area.

Security Lighting: Security lighting should be provided at a minimum level of 10 foot-candles for all corridors and areas used by User Agency Staff.

Execution of the Office Lease: Willingness of the landlord to enter into a lease agreement drawn up by the User Agency.

Timely Completion of Work: Ability of the landlord to have the proposed premises ready for occupancy by the User Agency on or close to the desired date of occupancy.

Technical and Financial: Technical and financial capacity of the landlord to design and build out the space if necessary to meet the User Agency’s needs within the proposed price and in accordance with RFP specifications.

Building Management: Ability of the landlord to provide the building management services specified in the RFP in a professional and timely manner.

Cost:  The User agency will evaluate costs based on the present value of the total costs that will be incurred to use and occupy the proposed premises under the terms of the proposal for the entire term of the lease.  These costs include the rent, any additional rent or other sums paid to the landlord, operating expenses paid directly by the tenant, such as separate premises.  Costs not contained in the proposal will be estimated based on information provided by the User Agency or obtained from market data.

Lease Proposal 
The undersigned has read the Request for Proposal and has carefully examined all specifications therein. The undersigned certifies that prior to occupancy by the User Agency, the proposed property shall comply with all RFP specifications unless stated otherwise in this Proposal ; that he/she is an eligible proposer as defined in the RFP, and there are no known obstacles to prevent the owner from executing a lease, of which could invalidate such agreement. The undersigned acknowledges that the User Agency may reject all proposals, or waive portions of the RFP for all proposals, if it deems it in the City of Salem/ North Shore Workforce Investment Board’s best interest. The undersigned proposes to lease the property to the City of Salem/ North Shore Workforce Investment Board.
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Lease dated as of the XXX day of XXX by and between xxxxxxxxxxxxxxx, as landlord (“Landlord”), and Southern Essex Workforce Investment Board/City of Salem, as tenant (“Tenant”).

ARTICLE I

REFERENCE DATA

1.
(A) 
SUBJECTS REFERRED TO:


Each reference in this lease to any of the following subjects shall be construed to incorporate the data stated for that subject in this Section I (A):


LANDLORD'S ADDRESS:




TENANT'S ADDRESS: 



BUILDING:
 

FLOOR AREA

OF TENANT'S SPACE:  
Approximately 8,000 square feet located on the first and second floors of the Building


TERM: 






COMMENCEMENT DATE: 



FIXED RENT: 





SECURITY DEPOSIT: 

None
PERMITTED USE: 
Employment and training activities and accessory administrative office use


PUBLIC LIABILITY INSURANCE LIMITS:   

BODILY INJURY: $2,000,000


PROPERTY DAMAGE:   $500,000

(B)
EXHIBITS

ARTICLE II

PREMISES
2.
PREMISES


Subject to and with the benefit of the provisions of this lease, Landlord hereby leases to Tenant, and Tenant leases from Landlord, Tenant's space in the Building, excluding exterior faces of exterior walls, all common facilities of the Building and all building service fixtures and equipment serving (exclusively or in common) other parts of the building.  Tenant's space, with such exclusions, is hereinafter referred to as “the demised premises”.  Tenant shall have, as appurtenant to the demised premises, the right to use in common with others entitled thereto, subject to reasonable rules from time to time made by Landlord of which Tenant is given notice: (a) the common facilities from time to time included in the Building or on the parcel of land on which the Building is located (said parcel being more particularly described in Exhibit B and being hereafter referred to as “the Lot”), to the extent from time to time designated by Landlord; (b) the building service fixtures and equipment serving the demised premises; (c) the common facilities from time to time serving the Lot in common with other parcels of land, such as any so-called access roads, retention ponds, sewer and utility lines and the like, all to the extent from time to time designated by Landlord; and (d) access to a minimum of ten (10) regular and two (2) handicapped reserved parking spaces on the Lot.  Landlord reserves the right from time to time (a) to install, repair, replace, use, maintain and relocate for service to the demised premises and to other parts of the Building or either, building service fixtures and equipment wherever located in the Building, (b) to alter, relocate or eliminate any other common facility, (c) to designate specific parking areas upon the Lot to be for the exclusive use of one or more users thereof, and (d) to increase and/or decrease the size of the Lot by the acquisition of adjacent land and/or the disposition of any portions thereof.  No such increase or decrease shall be deemed to have occurred until Landlord shall give Tenant notice thereof.  If access to the parking areas of the Building shall be restricted by a gate or other mechanism, a procedure shall be established so that Tenant may validate the tickets of its customers so as to provide free parking to Tenant’s customers for a reasonable period of time. 

ARTICLE III

TERM 

3.
TERM


To have and to hold for a term beginning on the Commencement Date, and continuing for the Term, unless sooner terminated as hereinafter provided. The Tenant shall have the right to terminate the lease one year from the commencement date and each year thereafter depending on the availability of the Tenants Federal and State funding sources. The Tenant shall notify the Landlord in writing no less than sixty days prior to such date of its' intention to terminate the remainder of the lease.  

ARTICLE IV

LANDLORD'S COVENANTS

4.
(A)
LANDLORD'S COVENANTS DURING THE TERM:


Landlord covenants during the Term:


(1)
To pay all real estate taxes when due;


(2)
To provide maintenance for the exterior of the Building and the common systems of the Building and the Lot and remove snow and ice from the Lot; and


(3)
Except as otherwise provided in this lease, to make such repairs to the roof, exterior walls and common facilities of the Building and the Lot as may be necessary to keep them in good repair and condition.


(4)
To provide a telephone and data wiring system for the demised premises which system shall allow for the operation of one unified telephone system provided by Tenant including multiple dedicated phone lines for the operation of the telephone system as well as several fax machines and modems.


(5)
To provide, maintain and service a security alarm system to serve the demised premises which system shall include, at a minimum, motion detection and door contact alarms, all of which shall be connected to a security bureau.


(6)
To provide signage that includes room numbers and room names (e.g. Conference Room, Testing Room) and to provide and install directories at the main entrance and at each floor of the Building.  All signs, whether installed by Landlord as set forth hereunder, or installed by Tenant (with the prior approval of the Landlord) shall comply with exterior sign requirements of the City of Lynn.


(7)
To provide and pay all charges for utilities used by Tenant in the demised premises except for telephone and data system charges.  Landlord shall provide and pay for heating fuel during normal business hours which shall mean Monday through Friday 8:00 a.m. – 5:00 p.m. (“Tenant’s Hours”).  The electric system in the demised premises shall be capable of accommodating a local area network, several computers, printers, copiers, and fax machines to be provided and installed by Tenant.


(8)
To provide reasonable and sufficient heat and air conditioning during Tenant’s Hours.  The HVAC system shall be maintained by Landlord and shall be operated in such a manner so as to maintain minimum winter temperatures of 68 degrees Fahrenheit and maximum summer temperatures of 78 degrees Fahrenheit throughout the demised premises.

(9)
To provide access to employees of Tenant in addition to the access provided during Tenant’s Hours provided that Landlord may request or otherwise impose identification or other security procedures for said access.


(B) 
INTERRUPTIONS


Landlord shall not be liable to Tenant for any compensation or reduction of rent by reason of inconvenience or annoyance or for loss of business arising from (a) power losses or shortages, or (b) the necessity of Landlord's entering the demised premises for any of the purposes in this lease authorized, including without limitation, for repairing or altering the demised premises or any portion of the Building or for bringing materials into and/or through the demised premises in connection with the making of repairs or alterations.


In case Landlord is prevented or delayed from making any repairs, alterations or improvements or furnishing any service or performing any other covenant or duty to be performed on Landlord’s part, by reason of any cause reasonably beyond Landlord’s control, Landlord shall not be liable to Tenant therefor, nor, except as expressly otherwise provided in Article VIII, shall Tenant be entitled to any abatement or reduction of rent by reason thereof, nor shall the same give rise to a claim in Tenant’s favor that such failure constitutes actual or constructive, total or partial, eviction from the demised premises.  Landlord reserves the right to stop any service or utility system when necessary in Landlord's opinion by reason of accident or emergency or until necessary repairs have been completed.  Except in case of emergency repairs, Landlord will give Tenant reasonable advance notice of any contemplated stoppage and, in any event, Landlord will use reasonable efforts to avoid unnecessary inconvenience to Tenant by reason thereof.

ARTICLE V

RENT

5.
(A)
FIXED RENT


(1)
Tenant agrees to pay, without any offset or reduction whatever (except as made in accordance with the express provisions of this lease), fixed monthly rent equal to 1/12th of the Fixed Rent, such rent to be paid in equal installments in advance of the first day of each calendar month included in the Term; and for any portion of a calendar month at the beginning or end of the Term, a portion of such fixed monthly rent, prorated on a per diem basis.  All payments of fixed and additional rent shall be made in lawful money of the United States and shall be made to Maolis Realty Trust and sent to Landlord c/o The Hall Company, Inc., P.O. Box 815, Lynn, Massachusetts 01903, or to such other person and/or at such other address as Landlord may from time to time designate.


(2)
If any payment of rent or any other payment payable hereunder by Tenant to Landlord shall not be paid when due, the same shall bear interest from the date when the same was payable until the date paid at the lesser of (a) twelve percent (12%) per annum, or (b) the highest lawful rate of interest which Landlord may charge to Tenant without violating any applicable law.  Such interest shall constitute additional rent payable hereunder.


(B) 
ADDITIONAL RENT ‑TAXES

Tenant shall pay all taxes upon its signs and other personal property in or upon the demised premises and all taxes that are directly attributable to improvements made by Tenant (but not improvements made by Landlord) in or upon the demised premises.


(C)
ADDITIONAL RENT ‑ OPERATING COSTS



INTENTIONALLY DELETED



(D)
 ADDITIONAL RENT - ELECTRICITY AND GAS



INTENTIONALLY DELETED

ARTICLE VI

TENANT'S COVENANTS


6.
TENANT'S COVENANTS DURING THE TERM.


Tenant covenants during the Term and such other time as Tenant occupies any part of the demised premises:


(1) 
To pay when due (a) all Fixed Rent and additional rent, (b) all taxes which may be imposed on Tenant's personal property in the demised premises (including without limitation, Tenant's fixtures and equipment) regardless to whomever assessed, and (c) all charges by any public utility for telephone and other utility services rendered to the demised premises but which are not made Landlord’s responsibility in Article IV hereof.  


(2)
Except as otherwise provided in this Lease, to keep the demised premises in good order, repair and condition, reasonable wear only excepted; and at the expiration or termination of this lease peaceably to yield up the demised premises and all changes and additions therein in such order, repair and condition, first removing all goods and effects of Tenant and those claiming under Tenant and any items the removal of which is required by any agreement between Landlord and Tenant (or specified therein to be removed at Tenant's election and which Tenant elects to remove), and repairing all damage caused by such removal and restoring the demised premises and leaving them clean and neat.  Notwithstanding anything to the contrary contained herein, Tenant shall forthwith remove from the demised premises (repairing any damage caused by such removal) any installations, alterations, additions or improvements made by Tenant or Landlord, and which Landlord requests Tenant to remove within thirty (30) days after the expiration or termination of the term of this lease, such removal to include returning the previously modified portions of the demised premises to their condition prior to the making of such installations, alterations, additions or improvements.  Tenant's obligations hereunder shall survive the expiration or termination of the term of this lease.  For purposes of this Section (2) the word “repairs” includes the making of replacements when necessary.


(3) 
To use and occupy the demised premises only for the Permitted Use; and not to injure or deface the demised premises, Building, or Lot; and not to permit in the demised premises any auction sale, nuisance, or the emission from the demised premises of any objectionable noise or odor; nor any use thereof which is improper, offensive, contrary to law or ordinance or liable to invalidate or increase the premiums for any insurance on the Building (or any portion thereof) or its contents, or liable to render necessary any alteration or addition to the Building;


(4) 
INTENTIONALLY DELETED


(5) 
To comply with reasonable and non‑discriminatory rules and regulations hereafter made by Landlord (but only after copies thereof have been delivered to Tenant) for the care and use of the Building and Lot and their facilities and approaches, it being expressly understood, however, that Landlord shall not be liable to Tenant for the failure of other tenants of the Building to conform to such rules and regulations;


(6) 
To keep the demised premises equipped with all safety appliances required by law or ordinance or any other regulation of any public authority and/or any insurance inspection or rating bureau having jurisdiction, and to procure all licenses and permits required because of any use made by Tenant and, if requested by Landlord, to do any work required because of such use, it being understood that the foregoing provisions shall not be construed to broaden in any way the Permitted Use;


(7)
Not without the prior written consent of Landlord to assign, hypothecate, pledge or otherwise encumber this lease, to make any sublease or to permit occupancy of the demised premises or any part thereof by anyone other than Tenant voluntarily or by operation of law, and as additional rent, to reimburse Landlord promptly upon demand for reasonable legal and other expenses incurred by Landlord in connection with any request by Tenant for consent to assignment or subletting.  Without intending to limit Landlord’s discretion in granting or withholding such consent, it is agreed that if Tenant requests Landlord’s consent to assign this lease or sublet more than fifteen percent (15%) of the demised premises, Landlord shall have the option, exercisable by written notice to Tenant given within sixty days after receipt of such request, to terminate this lease as of a date specified in such notice which shall be not less than thirty (30) or more than sixty (60) days after the date of such notice.  If Landlord shall so terminate this lease, rent shall be apportioned as of the date of termination, and Landlord may lease the demised premises or any part thereof to any person or entity (including without limitation, Tenant's proposed assignee or subtenant, as the case may be) without any liability whatsoever to Tenant by reason thereof.  If Landlord shall consent to any assignment of this lease by Tenant or a subletting of the whole of the demised premises by Tenant at a rent which exceeds the rent payable hereunder by Tenant, or if Landlord shall consent to a subletting of a portion of the demised premises by Tenant at a rent in excess of the subleased portion's pro rata share of the rent payable hereunder by Tenant, then Tenant shall pay to Landlord, as additional rent forthwith upon Tenant's receipt of each installment of any such excess rent, the full amount of any such excess rent.  Each request by Tenant for permission to assign this lease or to sublet the whole or any part of the demised premises shall be accompanied by a representation and warranty by Tenant as to the amount of rent to be paid to Tenant by the proposed assignee or sublessee.  For purposes of this Section (7), the term “rent” shall mean all fixed rent, additional rent or other payments and/or consideration payable by one party to another for the use and occupancy of premises.  Tenant agrees, however, that neither it nor anyone claiming under it shall enter into any sublease, license, concession or other agreement for use, occupancy or utilization of space in the demised premises which provides for rental or other payment for such use, occupancy or utilization based, in whole or in part, on the net income or profits derived by any person or entity from the space leased, used, occupied or utilized (other than an amount based on a fixed percentage or percentages of receipts or sales), and Tenant agrees that any such purported sublease, license, concession or other agreement shall be absolutely void and ineffective as a conveyance of any right or interest in the possession, use, occupancy, or utilization of any part of the demised premises.  Tenant further agrees that any sublease, license, concession or agreement for use, occupancy or utilization of space in the demised premises entered into by it or by anyone claiming under it shall contain the provisions set forth in the immediately preceding sentence.  Tenant further agrees that if a sublease is entered into, neither the rent payable thereunder nor the amount thereof passed on to any person or entity shall have deducted therefrom tiny expenses or costs related in any way to the subleasing of such space.  If and whenever Tenant shall not be a so‑called “publicly held” company, it is understood and agreed that the transfer of fifty percent (50%) or more of the stock in Tenant of any class (whether at one time or at intervals) shall constitute an “assignment” of Tenant's interest in this lease.  If there shall be any assignment or subletting by Tenant pursuant to the provisions of this Section (7), Tenant shall remain primarily liable for the performance and observance of the covenants and agreements herein contained on the part of Tenant to be performed and observed, such liability to be (in the case of any assignment) joint and several with that of such assignee.  It is expressly understood and agreed that no assignment of Tenant's interest in this lease shall be effective until such time as Tenant shall deliver to Landlord an agreement from the assignee, which agreement shall be reasonably satisfactory to Landlord in form and substance and shall provide that the assignee agrees with Landlord to be primarily liable for the performance and observance of the covenants and agreements herein contained on the part of Tenant to be performed and observed, such liability to be joint and several with that of Tenant;


(8)
To defend landlord, with counsel acceptable to Landlord, save Landlord harmless from, and indemnify Landlord against any liability for injury, loss, accident or damage to any person or property and from any claims, actions, proceedings and expenses and costs in connection therewith (including, without implied limitation, reasonable counsel's fees): (i) arising from the omission, fault, willful act, negligence or other misconduct of Tenant or anyone claiming under Tenant, or from any use made or thing done or occurring upon or about the demised premises but not due to the omission, fault, willful act, negligence or other misconduct of' Landlord, or (ii) resulting from the failure of Tenant to perform and discharge its covenants and obligations under this lease;


(9)
To maintain public liability insurance upon the demised premises in amounts which shall, at the beginning of the term, be at least equal to $2,000,000.00 for bodily injury or death to one or more individuals and $500,000.00 for damage to property, and from time to time during the term, shall be for such higher limits, if any, as are customarily carried in the area in which the demised premises are located upon property similar in type and use to the demised premises.  Such insurance shall name Landlord as an additional insured.  Tenant shall deliver to Landlord the policies of such insurance, or certificates thereof at least fifteen (15) days prior to the Commencement Date, and each renewal policy or certificate thereof, at least fifteen (15) days prior to the expiration of the policy it renews.  Each such policy shall be written by a responsible insurance company authorized to do business in the Commonwealth of Massachusetts and shall provide that the same shall not be modified or terminated without at least twenty (20) days' prior written notice to each named insured;


(10)
To keep all employees working in the demised premises adequately covered by workmen's compensation insurance in amounts no less than that required by law, and to furnish Landlord with certificates thereof;


(11)
To permit Landlord and its agents entry: to examine the demised premises at reasonable times and, if Landlord shall so elect, to make repairs, alterations and replacements; to remove, at Tenant's expense, any changes, additions, signs, curtains, blinds, shades, awnings, aerials, flagpoles, or the like not consented to in writing; and to show the demised premises to prospective tenants during the twelve (12) months preceding the expiration of the term of this lease and to prospective purchasers and mortgagees at all reasonable times;


(12)
Not to place a load upon any part of the floor of the demised premises exceeding that for which said floor was designed or in violation of what is allowed by law; and not to move any safe, vault or other heavy equipment in, about or out of the demised premises except in such manner and at such times as Landlord shall approve in writing in each instance.  Tenant's machines and mechanical equipment which cause vibration or noise that may be transmitted to the Building structure or to any other space in the Building shall be placed and maintained by Tenant in settings of cork, rubber, spring, or other types of vibration eliminators sufficient to confine such vibration or noise to the demised premises;


(13) 
All furnishings, fixtures, equipment, effects and property of every kind, nature, and description of Tenant and all persons claiming by, through or under Tenant which may be in the demised premises or elsewhere in the Building shall be at the sole risk and hazard of Tenant, and if the whole or any part thereof shall be destroyed or damaged by fire, water or otherwise, or by the leakage or bursting of water pipes, steam pipes or other pipes, by theft, or from any other cause, no part of said loss or damage is to be charged to or borne by Landlord. 


(14)
To pay promptly when due the entire cost of any work done on the demised premises by Tenant and those claiming under Tenant; not to cause or permit any liens for labor or materials performed or furnished in connection therewith to attach to the demised premises; and immediately to discharge any such liens which may so attach;


(15)
Not to make any exterior or structural alterations, improvements, changes or additions (nor any interior non‑structural alterations, improvements, changes or additions which would affect any common utility or mechanical system in the Building) to the demised premises without Landlord's prior written consent.  All construction work permitted by Landlord to be undertaken by Tenant shall be done in a good and workmanlike manner and in compliance with the applicable laws, ordinances, regulations and orders of governmental authorities and insurance rating or inspection bureaus.  Landlord shall have the right (but not the obligation) to inspect the work of the Tenant at reasonable times and Tenant shall correct any deficiencies in said work as noted by Landlord;


(16)
To pay to Landlord two (2) times the Fixed Rent then applicable for each month or portion thereof that Tenant shall retain possession of the demised premises or any part thereof after the termination of this lease, whether by lapse of time or otherwise, and also to pay all damages sustained by Landlord on account thereof; however, the provisions of this subsection shall not operate as a waiver by Landlord of any right of re-entry provided in this lease or as a matter of law;

(17) 
To insure the contents, equipment, and improvements of Tenant and those claiming under Tenant, under policies covering at least fire and the standard extended coverage risks, in amounts equal to the replacement cost thereof, the terms of which polices shall provide that such insurance shall not be canceled without at least twenty (20) days' prior written notice to Landlord.  Copies of such insurance policy or policies, or certificates there of, shall be delivered to Landlord at least fifteen (15) days prior to the Commencement Date and each renewal policy or certificate thereof, at least fifteen (15) days prior to the expiration of the policy it renews;


(18) 
To pay Landlord's expenses, including reasonable attorney's fees, incurred in enforcing any obligation of Tenant in this lease; and

ARTICLE VII

DEFAULT

7.
(A) 
EVENTS OF DEFAULT


(1)
If Tenant shall default in the payment of Fixed Rent, additional rent or other payments required of Tenant, and if Tenant shall fail to cure said default within seven (7) days after receipt of notice of said default from Landlord, or (2) if Tenant shall default in the performance or observance of any other agreement or condition on its part to be performed or observed and if Tenant shall fail to cure said default within fifteen (15) days after receipt of notice of said default from Landlord (but if longer than fifteen days shall be reasonably required to cure said default, then if Tenant shall fail to commence the curing of such default within fifteen days after receipt of said notice and diligently prosecute the curing thereof to completion), or (3) if any person shall levy upon, or take this leasehold interest or any part thereof upon execution, attachment or other process of law, or (4) if Tenant shall make an assignment or its property for the benefit of creditors, or (5) if Tenant shall be declared bankrupt or insolvent according to law, or (6) if any bankruptcy or insolvency proceedings shall be commenced by or against Tenant, or (7) if a receiver, trustee or assignee shall be appointed for the whole or any part of Tenant's property, or (8) if Tenant shall vacate the demised premises, then in any of said cases, Landlord lawfully may immediately, or at any time thereafter, and without any further notice or demand, enter into and upon the demised premises or any part thereof in the name of the whole, by force or otherwise, and hold the demised premises as if this lease had not been made, and expel Tenant and those claiming under it and remove its or their property (forcibly, if necessary) without being taken or deemed to be guilty of any manner of trespass (or Landlord may send written notice to Tenant of the termination of this lease), and upon entry as aforesaid (or in the event that Landlord shall send Tenant notice of termination as above provided, on the fifth (5th) day next following the (date of the sending of the notice), the term of this lease shall terminate.  Notwithstanding the provisions of clauses (1) and (2) of the immediately preceding sentence, if Landlord shall have rightfully given Tenant notice of default pursuant to either or both of said clauses twice during any twelve (12) month period, and if Tenant shall thereafter default in the payment of Fixed Rent, additional rent or other payments and/or the performance or observance of any other agreement or condition required of Tenant, then Landlord may exercise the right of termination provided for it in said immediately preceding sentence without first giving Tenant notice of such default and the opportunity to cure the same within the time provided in said clause (1) and/or clause (2), as the case may be.  Tenant hereby expressly waives any and all rights of redemption granted by or under any present or future laws in the event of Tenant being evicted or dispossessed for any cause, or in the event Landlord terminates this lease as provided in this Article. Termination of Lease due to unavailability of funding shall not be deemed default.


(B)
OBLIGATIONS THEREAFTER


In case of any such termination, Tenant will indemnify Landlord each month against all loss of Fixed Rent and additional rent and against all obligations which Landlord may incur by reason of any such termination between the time of termination and the expiration of the term of this lease; or at the election of Landlord, exercised at the time of termination or at any time thereafter, Tenant will indemnify Landlord each month until the exercise of the election against all loss of Fixed Rent and additional rent and against all obligations which Landlord may incur by reason of such termination during the period between the time of the termination and the exercise of the election, and upon the exercise of the election Tenant will pay to Landlord as damages such amount as at the time of the exercise of the election represents the amount by which the rental value of the demised premises for the period from the exercise of the election until the expiration of the term of this lease shall be less than the amount of rent and other payments provided herein to be paid by Tenant to Landlord during said period.  It is understood and agreed that at the time of the termination or at any time thereafter Landlord may rent the demised premises, and for a term which may expire before or after the expiration of the term of this lease, without releasing Tenant from any liability whatsoever, that Tenant shall be liable for any expenses incurred by Landlord in connection with obtaining possession of the demised premises, with removing from the demised premises property of Tenant and persons claiming under it (including warehouse charges), with putting the demised premises into good condition for reletting, and with any reletting, including, but without limitation, reasonable attorneys' fees and brokers fees, and that any monies collected from any reletting shall be applied first to the foregoing expenses and then to the payment of Fixed Rent, additional rent and all other payments due from Tenant to Landlord.

ARTICLE VIII

CASUALTY AND TAKING

8.
(A)
CASUALTY AND TAKING


In case during the term of this lease all or any substantial part of the demised premises, the Building, or Lot or any one or more of them, are damaged by fire or any other casualty or by action of public or other authority or are taken by eminent domain, this lease shall terminate at Landlord's election, which may be made notwithstanding Landlord's entire interest may have been divested, by notice given to Tenant within thirty (30) days after the occurrence of the event giving rise to the election to terminate.  Said notice shall, in the case of damage as aforesaid, specify the effective date of termination which shall be not less than thirty (30) nor more than sixty (60) days after the date of notice of such termination.  In the case of any such taking by eminent domain, the effective date of the termination shall be the day on which the taking authority shall take possession of the taken property.  Fixed Rent and additional rent shall be apportioned and adjusted as of the elective date of any such termination.  If in any such case the demised premises are rendered unfit for use and occupation and this lease is not so terminated, Landlord shall use due diligence to put the demised premises, or, in the case of a taking, what may remain thereof (excluding any items which Tenant may be required or permitted to remove from the demised premises at the expiration of the term of this lease) into proper condition for use and occupation, but Landlord shall not be required to spend more than the net proceeds of insurance or award of damages it receives therefor, and a just proportion of the Fixed Rent and additional rent according to the nature and extent of the injury to the demised premises shall be abated until the demised premises or such remainder shall have been put by Landlord in such condition; and in case of a taking which permanently reduces the area of the demised premises, a just proportion of the Fixed Rent shall be abated for the remainder of the Term.


(B)
RESERVATION OF AWARD


Landlord reserves to itself any and all rights to receive awards made for damage to the demised premises, Building or Lot and the leasehold hereby created, or any one or more of them, accruing by reason of any exercise of the right of eminent domain or by reason of anything done in pursuance of public or other authority.  Tenant hereby releases and assigns to Landlord all of Tenant's rights to such awards, and covenants to deliver such further assignments and assurances thereof as Landlord may from time to time request, hereby irrevocably designating and appointing Landlord as its attorney-in-fact to execute and deliver in Tenant’s name and behalf all such further assignments thereof.  It is agreed and understood, however, that Landlord does not reserve to itself, and Tenant does not assign to Landlord, any damages payable for (i) movable equipment installed by Tenant or anybody claiming under Tenant at its own expense or (ii) relocation expenses, but in each case only if and to the extent that such damages are recoverable by Tenant from such authority in a separate action and without reducing Landlord's award of damages.

ARTICLE IX

MORTGAGEE

9.
(A) 
SUBORDINATION TO MORTGAGES


It is agreed that the rights and interest of Tenant under this lease shall be: (i) subject and subordinate to the lien of any present or future first mortgage and to any and all advances to be made thereunder, and to the interest thereon, upon the demised premises or any property of which the demised premises are a part, if the holder of such mortgage shall elect, by notice to Tenant, to subject and subordinate the rights and interest of Tenant under this lease to the lien of its mortgage; or (ii) prior to the lien of any present or future first mortgage, if the holder of such mortgage shall elect, by notice to Tenant, to give the rights and interest of Tenant under (this lease priority to the lien of its mortgage.  It is understood and agreed that the holder of such mortgage may also elect, by notice to Tenant, to make some provisions hereof subject and subordinate to the lien of its mortgage while granting other provisions hereof priority to the lien of its mortgage.  In the event of any of such elections, and upon notification by the holder of such mortgage to that effect, the rights and interest of Tenant under this lease shall be deemed to be subordinate to, or to have priority over, as the case may be, the lien of said mortgage, irrespective of the time of execution or time of recording of any such mortgage.  Tenant agrees that it will, upon request of Landlord, execute, acknowledge and deliver any and all instruments deemed by Landlord necessary or desirable to evidence or to give notice of such subordination or priority.  The word “mortgage” as used herein includes mortgages, deeds of trust or other similar instruments and modifications, consolidations, extensions, renewals, replacements and substitutes thereof.  Whether the lien of any mortgage upon the demised premises or any property of which the demised premises are a part shall be superior or subordinate to this lease and the lien hereof, Tenant agrees that it will, upon request, attorn to the holder of such mortgage or anyone claiming under such holder and their respective successors and assigns in the event of foreclosure of or similar action taken under such mortgage.  Tenant further agrees that it shall not subordinate its interest in this lease to the lien of any junior mortgage, security agreement or lease affecting the demised premises, unless the holder of the first mortgage upon the demised premises or property which includes the demised premises shall consent thereto.


(B)
LIMITATION ON MORTGAGEE’S LIABILITY


Upon entry and taking possession of the mortgaged premises for any purpose, the holder of a mortgage shall have all rights of Landlord, and during the period of such possession Landlord, not such mortgage holder, shall have the duty to perform all of Landlord's obligations hereunder.  No such holder shall be liable, either as a mortgagee or as holder of a collateral assignment of this lease, to perform, or be liable in damages for failure to perform, any of the obligations of Landlord unless and until such holder shall succeed to Landlord’s interest herein through foreclosure of its mortgage or the taking of a deed in lieu of foreclosure, and thereafter such mortgage holder shall not be liable for the performance of any of Landlord’s obligations hereunder, except for the performance of those obligations which arise during the period of time that such mortgage holder holds Landlord’s right, title and interest in this lease, such liability to be limited to the same extent as Landlord's liability is limited pursuant to Section 10(E) hereof.


(C) 
NO RELEASE OR TERMINATION


No act or failure to act on the part of Landlord which would entitle Tenant under the terms of this lease, or by law, to be relieved of any of Tenant's obligations hereunder or to terminate this lease, shall result in a release or termination of such obligations or a termination of this lease unless (i) Tenant shall have first given written notice of Landlord's act or failure to act to Landlord's mortgagees of record, if any, specifying the act or failure to act on the part of Landlord which could or would be the basis of Tenant's rights, and (ii) such mortgagees, after receipt of such notice, have failed or refused to correct or cure the condition complained of within a reasonable time thereafter, but nothing contained in this Section (C) shall be deemed to impose any obligation on any such mortgagee to correct or cure any such condition.  “Reasonable time” as used above means and includes a reasonable time to obtain possession of the mortgaged premises, if the mortgagee elects to do so, and a reasonable time to correct or cure the condition.  Finally, Tenant agrees that so long as any present or future mortgage shall remain in effect Tenant shall not alter, modify, amend, change, surrender or cancel this lease nor pay the rent due hereunder in advance for more than thirty (30) days, except as may be required herein, without the prior written consent of the holder thereof, and Tenant will not seek to be made an adverse or defendant party in any action or proceeding brought to enforce or foreclose such mortgage.

ARTICLE X

GENERAL PROVISIONS

10. 
(A) 
CAPTIONS


The captions of the Articles are for convenience and are not to be considered in construing this lease.


(B) 
SHORT FORM LEASE


Upon request of either party both parties shall execute and deliver a short form of this lease in form appropriate for recording, and if this lease is terminated before the term of this lease expires, an instrument in such form acknowledging the date of termination.  No such short form lease shall contain any indication of the amount of the rentals payable hereunder by Tenant.

(C)
NOTICES

All notices and other communications authorized or required hereunder shall be in writing and shall be given by mailing the same by certified or registered mail, return receipt requested, postage prepaid, by mailing the same by Express Mail or by having the same delivered by a commercial delivery service such as Federal Express, UPS, Purolator Courier and the like.  If given to Tenant the same shall be directed to Tenant at Tenant's Address or to such other person or at such other address as Tenant may hereafter designate by notice to Landlord; and if given to Landlord the same shall be directed to Landlord at Landlord's Address, or to such other person or at such other address as Landlord may hereafter designate by notice to Tenant.  In the event the notice directed as above provided shall not be received upon attempted delivery thereof to the proper address and shall be returned by the Postal Service or delivery service to the sender because of a refusal of receipt, the absence of a person to receive it, or otherwise, the time of the giving of such notice shall be the first business day on which delivery was so attempted.


After receiving notice from Landlord or from any person, firm or other entity that such person, firm or other entity holds a mortgage which includes the demised premises as part of the mortgaged premises, no notice from Tenant to Landlord shall be effective unless and until a copy of the same is given by certified or registered mail to such holder, and the curing of any of Landlord's defaults by such holder shall be treated as performance by Landlord, it being understood and agreed that such holder shall be afforded a reasonable period of time after the receipt of such notice in which to effect such cure.

(D) 
SUCCESSORS AND ASSIGNS


The obligations or this lease shall run with the land, and this lease shall be binding upon and inure to the benefit of the parties hereto and their respective heirs, legal representatives, successors and assigns, except that the Landlord named herein and each successive owner of Landlord's interest in this lease shall be liable only for the obligations of Landlord accruing during the period of its ownership.  Whenever Landlord's interest in this lease is owned by a trustee or trustees, the obligations of Landlord shall be binding upon Landlord's trust estate, but not upon any trustee, beneficiary or shareholder of the trust individually.  Without limiting the generality of the foregoing, and whether or not Landlord's interest in this lease is owned by a trustee or trustees, Tenant specifically agrees to look solely to Landlord's interest in the Building and Lot for recovery of any judgment from Landlord, it being specifically agreed that neither Landlord, any trustee, beneficiary or shareholder of any trust estate for which Landlord acts nor any person or entity claiming by, through or under Landlord shall ever otherwise be personally liable for any such judgment.

(E) 
NO SURRENDER


The delivery of keys to any employee of Landlord or to Landlord's agent or any employee thereof shall not operate as a termination of this lease or a surrender of the demised premises.

(F) 
WAIVERS AND REMEDIES


The failure of Landlord or of Tenant to seek redress for violation of, or to insist upon the strict performance of any covenant or condition of this lease, or, with respect to such failure of Landlord, any of the rules and regulations referred to in Section 6(5) hereafter adopted by Landlord, shall not be deemed a waiver of such violation nor prevent a subsequent act, which would have originally constituted a violation, from having all the force and effect of an original violation, nor shall the failure of Landlord to enforce any of said rules and regulations against any other tenant in the Building be deemed a waiver of any such rules or regulations as far as Tenant is concerned.  The receipt by Landlord of Fixed Rent or additional rent with knowledge of the breach of any covenant of this lease shall not be deemed a waiver of such breach by Landlord unless such waiver be in writing signed by Landlord.  No consent or waiver express or implied, by Landlord or Tenant to or of any breach of any agreement or duty shall be construed as a waiver or consent to or of any other breach of the same or any other agreement or duty.  No acceptance by Landlord of a lesser sum than the Fixed Rent and additional rent then due shall be deemed to be other than on account of the earliest installment of such rent due, nor shall any endorsement or statement on any check or any letter accompanying any check or payment as rent be deemed as accord and satisfaction, and Landlord may accept such check or payment without prejudice to Landlord's right to recover the balance of such installment or pursue any other remedy available to it.  The specific remedies to which Landlord may resort under the terms or this lease are cumulative and are not intended to be exclusive of any other remedies or means of redress to which it may be lawfully entitled in case of any breach or threatened breach by Tenant of any provisions of this lease.  In addition to the other remedies provided in this lease, Landlord shall be entitled to the restraint by injunction of the violation or attempted or threatened violation of any of the covenants, conditions or provisions of this lease or to a decree compelling specific performance of any such covenants, conditions or provisions.  If any term of this lease, or the application thereof to any person or circumstances shall be held, to any extent, to be invalid or unenforceable, the remainder of this lease, or the application of such term to persons or circumstances other than those as to which it has been held invalid or unenforceable, shall not be affected thereby, and each term of this lease shall be valid and enforceable to the fullest extent permitted by law.  If any interest to be paid by Tenant hereunder shall exceed the highest lawful rate which Landlord may recover from Tenant, such interest shall be reduced to such highest lawful rate of interest.

(G)
SELF‑HELP


If Tenant shall at any time default in the performance of any obligation under this lease, Landlord shall have the right, but shall not be obligated, to enter upon the demised premises and to perform such obligation, notwithstanding the fact that no specific provision for such performance by Landlord is made in this lease with respect to such default.  In performing such obligation, Landlord may make any payment of money or perform any other act.  All sums so paid by Landlord (together with interest, from the time paid by Landlord until the time Tenant repays the same to Landlord, at the rate of twelve percent (12%) per annum, compounded monthly), shall be deemed to be additional rent and shall be payable to Landlord immediately on demand.  Landlord may exercise the foregoing right without waiving any other of its rights or releasing Tenant from any of its obligations under this lease.

(H)
ESTOPPEL CERTIFICATE


Tenant agrees from time to time, upon not less than ten (10) days’ prior written request by Landlord, to execute, acknowledge and deliver to Landlord a statement in writing certifying that this lease is unmodified and in full force and effect; that Tenant has no defenses, offsets or counterclaims against its obligations to pay the Fixed Rent and additional rent and to perform its other covenants under this lease; that there are no uncured defaults of Landlord or Tenant under this lease (or, if there have been any modifications, that this lease is in full force and effect as modified and stating the modifications, and, if there are any defenses, offsets, counterclaims, or defaults, setting them forth in reasonable detail); and the dates to which the Fixed Rent, additional rent and other charges have been paid.  Any such statement delivered pursuant to this Section (H) may be relied upon by any prospective purchaser or mortgagee of premises which include the demised premises or any prospective assignee of any such mortgagee.

(I)
WAIVER OF SUBROGATION


(1)
Tenant hereby releases Landlord to the extent of Tenant's insurance coverage, from any and all liability for any loss or damage caused by fire or any of the extended coverage casualties or any other casualty insured against, even if such fire or other casualty shall be brought about by the fault or negligence of Landlord or its agents, provided, however this release shall be in force and effect only with respect to loss or damage occurring during such time as Tenant's policies covering such loss or damage shall contain a clause to the effect that this release shall not affect said policies or the right of Tenant to recover thereunder.  Tenant agrees that its fire and other casualty insurance policies will include such a clause so long as the same is includable without extra cost, or if extra cost is chargeable therefor, so long as Landlord pays such extra cost.  If extra cost is chargeable therefor, Tenant will advise Landlord thereof and of the amount thereof.  Landlord at its election, may pay the same, but shall not be obligated to do so.


(2)
Landlord hereby releases Tenant, to the extent of the Landlord's insurance coverage, from any and all liability for any loss or damage caused by fire or any of the extended coverage casualties or any other casualty insured against, even if such fire or other casualty shall be brought about by the fault or negligence of Tenant or its agents, provided, however, this release shall be in force and effect only with respect to loss or damage occurring during such time as Landlord's policies covering such loss or damage shall contain a clause to the effect that this release shall not affect said policies or the right of Landlord to recover thereunder.  Landlord agrees that its fire and other casualty insurance policies will include such a clause so long as the same is includable without extra cost, or if extra cost is chargeable therefor, so long as Tenant pays such extra cost.  If extra cost is chargeable therefor, Landlord will advise Tenant thereof and of the amount thereof.  Tenant at its election may pay the same, but shall not be obligated to do so.

(J) 
BROKERS

Tenant hereby represents and warrants to Landlord that it has dealt with no broker in connection with this lease and there are no brokerage commissions or other finders' fees payable in connection herewith.  Tenant hereby agrees to hold Landlord harmless from, and indemnified against, all loss or damage (including without limitation, the cost of defending the same) arising from any claim by any broker claiming to have dealt with Tenant.

(K) 
LANDLORD'S DEFAULTS


Landlord shall not be deemed to have committed a breach of any obligation to make repairs or alterations or perform any other act unless: (1) it shall have made such repairs or alterations or performed such other act negligently; or (2) it shall have received notice from Tenant designating the particular repairs or alterations needed or the other act of which there has been failure of performance and shall have failed to make such repairs or alterations or performed such other act within a reasonable time after the receipt of such notice; and in the latter event Landlord's liability shall be limited to the cost of making such repairs or alterations or performing such other act.  Landlord shall not be liable in any event for incidental or consequential damages to Tenant by reason of Landlord’s default.  Tenant shall have no right to terminate this Lease for any default by Landlord hereunder and no right, for any such default, to offset or counterclaim against any rent due hereunder.

(L) 
EFFECTIVENESS OF LEASE; TERMINATION OF PRIOR LEASE


The submission of this lease for examination does not constitute a reservation of or option for, the demised premises, and this lease becomes effective as a lease only upon execution and unconditional delivery thereof by both Landlord and Tenant.  Upon such delivery, the Lease Agreement between Landlord and Tenant dated June 17, 1999 shall terminate and be of no further force and effect.

(M) 
HAZARDOUS MATERIALS


Tenant shall not (either with or without negligence) cause or permit the escape, disposal or release of any biologically or chemically active or other hazardous substances, or materials.  Tenant shall not allow the storage or use of such substances or materials in any manner not sanctioned by law or by the highest standards prevailing in the industry for the storage and use of such substances or materials, nor allow to be brought into the Lot any such materials or substances except to use in the ordinary course of Tenant's business, and then only after written notice is given to Landlord of the identity of such substances or materials.  Without limitation, hazardous substances and materials shall include those described in the Comprehensive Environmental Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. Section 9601 et seq., the Resource Conservation and Recovery Act, as amended, 42 U.S.C. Section 6901 et seq., Massachusetts General Laws Chapter 21E and any applicable state or local laws and the regulations adopted under these acts.  If any lender or governmental agency shall ever require testing to ascertain whether or not there has been any release of hazardous materials, then the reasonable costs thereof shall be reimbursed by Tenant to Landlord upon demand as additional rent if such requirement applies to the demised premises.  In addition, Tenant shall execute affidavits, representations and the like from time to time at Landlord's request concerning Tenant's best knowledge and belief regarding the presence of hazardous substances or materials in or on the demised premises.  In all events, Tenant shall indemnify Landlord in the manner elsewhere provided in this lease from any release of hazardous materials on the demised premises occurring while Tenant is in possession, or elsewhere if caused by Tenant or persons acting under Tenant.  The within covenants shall survive the expiration or earlier termination of the term of this lease.

(N)
APPLICABLE LAW AND CONSTRUCTION

This Lease shall be governed by and construed in accordance with the laws of the Commonwealth of Massachusetts and, if any provisions of this Lease shall to any extent be valid, the remainder of this Lease shall not be affected thereby.  There are no oral or written agreements between Landlord and Tenant affecting this Lease.  This Lease may be amended, and the provisions hereof may be waived or modified, only by instruments in writing executed by Landlord and Tenant.  The titles of the several Articles and Sections contained herein are for convenience only and shall not be considered in construing this Lease.  Unless repugnant to the context, the words “Landlord” and “Tenant” appearing in this Lease shall be construed to mean those named above and their respective heirs, executors, administrators, successors and assigns, and those claiming through or under them respectively.  If there be more than one tenant, the obligations imposed by this Lease upon Tenant shall be joint and several.

(O)
AUTHORITY

Each person executing this Lease on behalf of Tenant does hereby covenant and warrant that (a) Tenant is qualified to do business in the Commonwealth of Massachusetts, (b) Tenant has full right and authority to enter into this Lease, and (c) each person signing on behalf of the Tenant is authorized to do so.  

ARTICLE XI

SECURITY DEPOSIT

11. 
NOT REQUIRED
ARTICLE XII

MODIFICATION
12. 
In the event that any holder or prospective holder of any mortgage which includes the demised premises as part of the mortgaged premises, shall request any modification of any of the provisions of this lease, other than a provision directly related to the rents payable hereunder, the duration of the term hereof, or the size, use or location of the demised premises, Tenant agrees that Tenant will enter into an amendment of this lease containing each such modification so requested.

EXECUTED as a sealed instrument in two or more counterparts as of the day and year first above written.
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