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Draft: 5.28.2014
LEASE AGREEMENT
THIS LEASE (the “Lease”), made as of this __dayof  , 2014, by and between the City
of Burlington, Vermont (the “Landlord”), and [SPE&he “Tenant”) whose address is specified on
Attachment A attached to and made a part of thasee

WITNESSETH:

SECTION 1. Demise; Description of Premises: Landiol's Work: Description of Premises.

Landlord is the owner of certain land and premegasmonly known as “200 Church Street,
Burlington, Vermont” (the “Property”) and a commiaicbuilding and other improvements
constructed thereon (the “Building”). The legakdription of the Property is attached hereto as
Attachment B. For the rent and other charges asiged below and subject to the terms and
conditions of this Lease, Landlord rents, and lsésd enant, and Tenant leases and rents from the
Landlord the premises (the “Premises”) further dbsd in_Attachment A.

SECTION 2. Term of Lease.

(@) Term; Commencement: The Premises are leaJaxhtnt, subject to all of the
terms and conditions of this Lease, for a termrasiged in_Attachment A. The first day of the
Lease term may be referred to as the “CommenceDetnt”

(b) Option to Renew: Provided that Tenant istheh in default of this Lease, Tenant
will have the option to renew this Lease for theewgal terms specified on Attachment A on the
terms and conditions provided in this Lease byrgjviandlord written notice of its intention to
renew as provided in Attachment A. The renewahtsrsubject to the same provisions, terms and
conditions that apply throughout this Lease tartit@al Term; provided, however, that: (i) therdlw
not be an additional Option to Renew under thauonstances set forth therefor_in Attachment A,
and (b) the Minimum Base Rent shall be increasedrig renewal term as stated in Attachment A.

SECTION 3. Rent; Services.

All rent and other charges payable to Landlord utitie Lease are payable by good check at
the address of Landlord or such other address rdld@ may designate in writing without prior
demand or setoff, abatement or deduction. Tenahtpay Minimum Base Rent in the amount
provided in Attachment A in equal monthly instalim®in advance on the first day of each calendar
month included in the Term commencing with the Ca@noement Date, unless instructed otherwise
by the Landlord.

If the term of this Lease will begin or end on @ay of the month other than the first (1st)

day, the minimum base rent for the month in whigk Lease will commence or terminate will be
pro-rated on a per diem basis. All past due swmeda Landlord under this Lease will bear interest
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which will accrue from the date due at the WalleStrJournal Prime Rate plus four percentage
points, not to exceed the highest rate permittethlsy Such interest is deemed additional rent.
Tenant is responsible for all costs of collectima)uding reasonable attorneys’ fees.

SECTION 4. Security Deposit.

Tenant covenants to pay Landlord upon executitm®f ease the funds, if any, necessary to
bring the Security Deposit up to the amount sethfar Attachment A, which shall be held by
Landlord without interest as security for the parfance by Tenant of all the terms and conditions of
this Lease. Inthe event Tenant fails to perforrmbserve any of the terms, conditions, coverants
agreements required of Tenant under this Lease]laahwill retain the security deposit to be
applied toward any and all sums owed by Tenant piterest and costs of collection, but this
remedy will not be Landlord’s exclusive remedy. the case of every such retention during the
Lease term, Tenant will pay to Landlord on demdwedamount applied or retained to be added to the
Security Deposit to restore it to its required antou_andlord and Tenant agree that the Security
Deposit is not to be construed as payment forasitedr any month’s rent. Landlord will insped th
Premises at the end of the Lease and if the Prenase in the same condition as at the
commencement of the term, normal wear and tearpggdeand Tenant has complied with all
requirements of the Lease, the Security Deposit lvél returned within thirty (30) days of the
expiration of the Lease, without interest unlesgeowise required by law.

SECTION 5. Operating Expenses, Personal Property axes.

€)) Operating Expenses. In addition to Minimurns@Rent, Tenant will pay to Landlord
as additional rent the Operating Expenses of thiliag and Property for each year of the Lease
Term. Operating Expenses are payable within t8hdays of invoice date.

Operating Expenses are the costs and expenses @ndsoccupancy of the Premises,
including but not limited to building insurancepperty taxes and other assessments by public or
private entities, the costs for lawn, ground maiateee and snow removal, and all utilities not
separately metered to tenants. Operating Expshsdisiot include depreciation or amortization of
the Property and Building or any part thereof, aepment or contingency reserves, capital
expenditures (including without limitation, consttion costs, capital improvements, replacement
costs of capital items and professional fees redatiereto, items which under generally accepted
accounting principles and practices are normallyitezed, payment of any debt or equity
obligations, the cost of accounting and bookkeegi@kyices, legal and other professional fees
relating to leasing, or other services not reldtethe normal operation, maintenance, cleaning,
repair and protection of the Property and Buildimgpkerage fees and commissions.

The Tenant, at its own cost and expense, maysifatl in good faith so desire, contest by
appropriate proceedings the amount of any perswmahl property tax. The Tenant may, if it shall
so desire, endeavor at any time or times, by apiatepproceedings, to obtain a reduction in the
assessed valuation of the Property for tax purpdsesy such event, the Landlord, at the request
and expense of the Tenant, will join with the Tdnarsaid proceedings and the Landlord agrees to
sign and deliver such papers and instruments adbmagcessary to prosecute such proceedings, the
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Tenant shall have the right to contest the amolay such tax and the Tenant shall have the right
to withhold payment of any such tax, if the statuteer which the Tenant is contesting such tax so
permits. The Tenant shall be entitled to shaemiynrefund or abatement which may be made of any
tax or assessment in the same proportion thatte svas paid by the Tenant or with the Tenant’s
funds.

(b) Personal Property Taxes. Tenant is solelyarsible for and will pay on a timely
basis all taxes imposed on its inventory, furnittnade fixtures, leasehold improvements (installed
by or on behalf of Tenant), equipment or other peas property of Tenant.

SECTION 6. Use.

(@) Tenant will use the Premises solely for theset forth in Attachment A and for no
other purpose. Any change in the nature or chara€fTenant’s business without the prior written
consent of the Landlord will constitute an Evenbefault under this Lease for which no notice or
grace period need be given.

(b) Landlord will not be liable for interruptiom ior cessation of any service to the
Premises, except if caused by Landlord’s grossgegte, intentional misconduct, or breach or non-
payment of expenses for such services, if Landkrdsponsible for payment of such costs.

SECTION 7. Insurance.

(@) Tenant, at its sole cost, covenants to proerder before the commencement of the
Term, and to keep enforced during the Term withiiess reasonably acceptable to Landlord, as
primary policies with deductibles and other retems$i reasonably acceptable to Landlord. For the
indemnification of the Landlord, its officers anédnagers, agents and employees, comprehensive
commercial general liability insurance relatinghte demised Premises and its appurtenances on an
occurrence basis with combined single limit amoohtTwo Million and 00/100 Dollars
($2,000,000.00) against all claims, demands ooastivith respect to damage, injury or death made
by or on behalf of any person or entity arisingiiror relating to the conduct of Tenant’s busingss a
the Premises, or related to any act or omissidreafint, its employees, agents, customers, clients,
guests, invitees or other persons under its contiahdlord shall be named as an additional insured
under such policy which shall provide for thirtyd§3lays prior notice of cancellation to Landlord.
Landlord may, but will not be required to, pay gmgmium not paid by Tenant on a timely basis.
Any such sum paid is payable to Landlord by Teoardemand. No such payment by Landlord will
operate as a waiver of Tenant’s breach or default.

(b) Adequate insurance for loss of personal ptgpeade fixtures and equipment or
other property of Tenant.

(© To the extent permitted by the insurance jpeEgiof each, Landlord and Tenant will
cause each policy carried against loss, damagestruttion by fire or other casualty to be wriiten
a manner so as to provide that the insurance coynpaives all rights of recovery by way of
subrogation against the other party. This pardgrail not, however, in any manner limit the
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liability of Tenant or Landlord for damage to profyeor persons as a result of its willful acts or
gross negligence.

(e) Tenant will have no right in any policy or jpas maintained by Landlord and will
not be entitled to be a named insured thereunder.

)] Upon request Tenant will provide Landlord hvitertificates of insurance evidencing
that such insurance is in full force and effect.

(9) Tenant will pay on demand any increases indl@nd’s insurance occasioned by
Tenant’s use of the Premises.

SECTION 8. Tenant's Further Covenants. Tenant covenants and agrees:

(@) To pay when due all rents, additional rents, expgsupplemental charges, utilities,
and other fees specified in this Lease.

(b) To maintain the Premises in good condition, nonwwedr and tear excepted.

(c) Not to install, operate or maintain any electreglipment which will overload the
electrical system, or any part thereof, beyonte#gsonable capacity for safe and proper operagion a
determined by Landlord, or which does not bear amdter's approval.

(d) Not to use, or permit to be used, the sidewalkdkways, other common areas
outside the Premises for display, sale, or anyraiin@lar undertaking without the express approval
in writing of Landlord in advance, which approvabynbe withheld in the sole discretion of
Landlord.

(d) Not to suffer, allow, or permit any offensive omalxious vibration, noise, odor, or
other undesirable effect to emanate from the Pesiasany machine or other installation permitted
by this Lease.

(e) Not to perform, or permit to be performed, anyaatarry on any practice which may
damage, mar or deface the Premises, the commas) &weéding and the Property.

)] Not to use or occupy the Premises for any purpalegiated to injure the reputation
of the Premises, the Building, the Landlord orbeghborhood in which the same are located, or to
impair the present or future value of the Premasebthe property.

(9) Not to store materials or equipment outside theniyes.

(h)  To keep the Premises equipped with all safety mashes required by law or public
authority in good working order inspected at leastually.
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SECTION 9. Reserved Rights of Landlord.

Landlord reserves the right to enter the Premisesasonable hours on reasonable prior
notice (except in emergencies, when no prior nasicequired): (a) To make reasonable inspections
or to make such repairs, alterations or additienaay be required or permitted under the provisions
of this Lease and the leases between Landlord #ret tenants in the Building; (b) to exhibit
reasonably the same to prospective purchasets;geyform any act related to the safety, protectio
or preservation of the leased Premises and Building (d) during the twelve month period prior to
the end of the Lease Term, for the purposes ofoitxing reasonably the Premises to prospective
tenants.

SECTION 10. Quiet Enjoyment and Local Laws.

Tenant will comply with all laws and ordinances kigable to the use of the Premises, and
Landlord covenants that Tenant upon paying the ofrirges and fees provided in this Lease, and
complying with the terms and conditions of this $eawill peaceably and quietly have, hold and
enjoy the demised Premises for the term of thiséea

SECTION 11. Repairs; Alterations, Improvements, Adlitions.

(@) Landlord’s Obligations. Landlord shall, up@asonable notice from Tenant, make
necessary structural repairs to the exterior vealtswill keep in good order, condition and repaer t
exterior foundation, windows and roof of the Pressjshe common areas, facilities, parking and
landscaped areas, and the plumbing, sewage anty liies whether inside or outside of the
Building in which the Premises are located, proglidach lines are the property of Landlord.

(b) Tenant’s Obligations. Tenant shall, at itgnocost and expense: (i) Keep and
maintain in good order, condition and repair, thenfses, and each and every part thereof; (ii)
repair all damage or injury to the Premises, fiegiappurtenances and equipment, or to the Building
caused by Tenant's installation or removal of Te'safixtures, furniture, equipment or other
personal property or resulting from the conduderiant, its servants, employees, agents or visitors
(such repairs to be of a quality equal to the aabwork or construction); and (iii) keep the inber
of the leased Premises, and the fixtures and agapamtes therein, in as good order and repair as at
the date of the commencement of the Lease, exceptdinary wear and tear, at its own expense.

(© Tenant’'s Alterations and Additions. No matkfiged alterations, additions, or
improvements to the Premises will be made by Temwéhout the prior written consent of Landlord,
which consent may not be unreasonably withheldfeBsional contractors as approved by Landlord
will make any alteration in a prompt and workmaalikanner in accordance with the plans and
specifications approved by Landlord. Said contmecivill have such access to the Building as does
not disturb Landlord or other tenants of the buddi Tenant will ensure that all alterations meet
applicable building codes.

Tenant will pay all costs and expenses in conneaetith the making of alterations and will
discharge any bond or mechanic’s liens filed agaimesdemised Premises in connection therewith
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within a period of thirty (30) days after Tenante&es notice of the filing of such lien. Tenairit w
indemnify and hold Landlord harmless from and agfa@amy claims arising out of such work.

Tenant will pay all costs incurred by Landlord égan-up or removal of debris or protection
of work requested by Tenant or deemed reasonalleesessary by Landlord, all costs of repair of
damage to the Building occasioned by Tenant'satitans, and for any costs to Landlord or other
tenants caused by use of the Building or its sesvity Tenant or Tenant’s agents.

Any alteration, addition or improvement made by d@rafter such consent will have been
given, and any permanent fixtures installed asratpareof, including light and electrical fixtures
and any built in furniture or equipment that hasrbpermanently affixed to the floors, walls, or
ceilings of the Premises shall, at Landlord’s aptibecome the property of Landlord upon the
expiration or other sooner termination of this lesagovided, however, that Landlord will have the
right to require Tenant to remove such fixtureSertant’s cost upon termination of this Lease and
Tenant will restore the Premises to a conditiohéfated prior to the commencement of this Lease.

(d)  Signs. Tenant will not erect, or cause toebected, any signs, advertisements,
awnings, displays or banners of any nature in aherProperty, Building, Premises, common areas
or where same may be visible from outside the kdd®mises other than those specifically
approved by Landlord in writing, such approval motbe unreasonably withheld, delayed or
conditioned.

SECTION 12. Hazardous Materials.

Tenant covenants that the Premises will be ket dfehazardous materials, except for
materials listed in Tenant’s current MSDS bindegpy of which has been delivered to Landlord, or
substitute materials substantially similar to thuserials identified in said MSDS binder. Tenant
will not use, transport, store, dispose of or ip @@anner deal with hazardous materials on thedease
Premises, except in compliance with all applicédieral, state and local laws, ordinances, rulds an
regulations. The term “hazardous materials” asl usé¢his Lease will include, without limitation,
gasoline, petroleum products, explosives, radigactiaterials, polychlorinated biphenyls or related
or similar materials, or any other substance oenls defined as a hazardous or toxic substance or
material by any federal, state or local law, ordice rule or regulation. Tenant will indemnify and
hold harmless Landlord from and against any losdamnage whatsoever (including reasonable
attorneys’ fees) incurred by reason of Tenant’'sation of this Section 12, and Tenant’s obligation
to indemnify will survive expiration or terminatiaf this Lease.

SECTION 13. Fire and Other Casualty: Eminent Doman.

€)) In the event that the Premises or Buildingoargially or fully destroyed by reason of
fire or other insured casualty, Landlord, if Landlelects, will promptly and with reasonable speed
cause the damage to be repaired at Landlord’s sepenthe condition of the Premises at the
completion of Landlord’s work. Rent and other rgjes will abate in just proportion while the
Premises remain wholly or partially untenantabidess the casualty results from the negligence or
malfeasance of Tenant or its agents. Rent widllimded if the damage or destruction substantially
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prevents Tenant from using the Premises for it®dtpermitted uses (unless the casualty results
from the negligence or malfeasance of Tenant agénts) or if Tenant is unable to use the premises
because of Landlord’s failure to maintain or regay structural elements or exterior walls or
ceiling. Landlord will notify Tenant of its eleotn to terminate or repair within forty-five (45)yda

of Tenant’s notice to Landlord of casualty occugran the Premises or of casualty occurring to the
Building. In the event Landlord will elect not tepair, this Lease will terminate as of the datihef
casualty, and rent and other charges shall be apped to that date.

(b) If the Premises, or any substantial partdbgrare taken by any exercise of the right
of condemnation or eminent domain or by agreemetwden Landlord and any other public
authority, this Lease will terminate and expiraloadate of such taking, and accrued rent and other
charges will be apportioned to that date. If staiing is less than a substantial portion such that
Tenant may conduct its business without materraimition, this Lease will continue in full force
and effect. Landlord reserves and accepts altgighany award for the value of land, buildings,
improvements, this Lease and loss of rent, providatinothing in this Lease will preclude Tenant’s
right to receive relocation funds from the condemgnauthority, nor damages in respect of its
fixtures and tangible personal property.

SECTION 14. Default.

(@) If the Tenant:

I. is in default in payment of the rents, Operatibxpenses, or other fees or
charges and this default continues for more thzariad of ten (10) days after notice
from Landlord of the same is due and payable; or

il. Is in default in any of the other covenants agteements in this Lease
contained to be kept and fulfilled on the part eh@nt for a period of thirty (30) days
after written notice of such default is given bywdéord to Tenant without action by
Tenant to remedy such default (unless a lessep arotice period is specifically

provided in this Lease, in which case no noticegrace period need be given); or

iii. files a voluntary petition in bankruptcy okias the benefit of any insolvency
act or is dissolved or adjudicated as bankruptf arreceiver is appointed for its

business or its assets and the appointment ofrsaelver is not vacated within sixty
(60) days after such appointment, or if Tenant makeassignment for the benefit of
its creditors, or if Tenant’s interest in this Leas sold under execution; or

V. abandons or vacates the Premises for morelihatays;
such actions are considered an Event of Defaukutiis Lease.
Without limiting the foregoing, if pursuant to thimited States Bankruptcy Code, Tenant is

permitted to assign this Lease notwithstandingréstrictions of this Lease, Tenant agrees that
adequate assurance of future performance by tignassexpressly permitted under Code shall be
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the deposit of cash security equal to three moménisplus estimated Operating Expenses for such
period, which will be held by Landlord as a Seguiieposit, and evidenced by financial statements
prepared by an accountant acceptable to Landlo@ksijnee’s sufficient current net worth as
reasonably determined by Landlord.

(b) If an Event of Default occurs, Landlord may&upon Tenant a written notice that
this Lease and the rights of Tenant under thisé.eak terminate on a date specified, and rights of
Tenant will come to an end completely as if sucte deere the date specified in this Lease for
termination, and Tenant will then quit and surrertde demised Premises to Landlord, but Tenant
will nevertheless remain liable as set forth irsthease. If Tenant fails within any twelve (12)
month period to make two payments of rent when dukeandlord’s option, the third or any future
default is deemed an incurable default for whicmatice is necessary.

Upon delivery of the notice of termination and taration as provided above, Landlord may,
without further notice, terminate all services,erdger the demised Premises, and by summary
proceedings or otherwise, dispossess Tenant araVesits effects and hold the demised Premises as
if this Lease had never been made.

If, without terminating this Lease, Landlord eletige-enter or take possession pursuant to
legal proceedings or pursuant to any notice reduoydaw, Landlord may, without terminating this
Lease, re-let the Premises or any part thereofaimdlord’s or Tenant’s name on such terms as
Landlord may deem reasonable. Landlord will notdspiired to re-let, nor will such re-entry or
taking of possession be deemed to terminate thésd @inless accompanied by the notice of
termination.

(© After default made in any of the covenants conthinghis Lease, the acceptance of
rent or failure to re-enter by the Landlord wilth@ held to be a waiver of its rights to termirthte
Lease, unless notice of such waiver is signed logload, and the Landlord may re-enter and take
possession thereof the same as if no rent haddmeepted after such default.

(d) In addition, on the happening of any Event of Dé#fd.andlord may, at its option,
declare immediately due and payable all the remgimstallments of rent, Operating Expenses,
additional rent and other charges, fees and pesaitovided in this Lease for the remainder of the
Lease Term, and any other amount necessary to ecwmaj@eLandlord for all the detriment to
Landlord proximately caused by Tenant's failur@éoform its obligations under this Lease, which
shall be construed as liquidated damages and enBtdute a debt provable in bankruptcy.

(e) Landlord’s remedies are cumulative.

() Landlord may, but will not be obligated taire any default at any time after giving
reasonable notice of same to Tenant (except inganeres, when no notice is necessary). All costs
and expenses, with interest, of Landlord incurrgddason of any default and cure, including
reasonable attorneys’ fees and costs, will be fmalcandlord by Tenant on demand as additional
rent.
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(9) Tenant expressly waives any right to or dedghat it may have to claim a merger,
and neither the commencement of any action or pabag nor settlement nor entering any judgment
will bar Landlord from bringing subsequent actiangroceedings from time to time.

(h) In the event Landlord re-enters due to Termsat¢fault, Tenant’s removed property
may be warehoused elsewhere at the expense of fTdraardlord will have no liability whatsoever
for any loss or damage to persons or propertytiagurom such entry by Landlord.

0] If the Landlord shall default in the performamar observance of any of the covenants
contained in these presents and on the Landloadtstp be performed or observed and shall falil,
within thirty (30) days after written notice frorhe Tenant of such default, to cure such default
(unless such failure cannot reasonably be curddmihirty (30) days and the Landlord shall have
commenced to cure said default within said thiB@)(days and shall have continued diligently to
pursue the curing of the same); then and in asgiofcases, the Tenant may, immediately or at any
time thereafter and without demand or notice, suh Landlord’s Default and may deduct and set
off the amount of such cure by deducting the castsexpenses of such cure from the Rent and the
additional rent or otherwise demand payment froenltiindlord. Such remedies shall be without
prejudice to any other remedies the Tenant midtdretise have hereunder or otherwise at law or in
equity.

SECTION 15. Liability and Indemnification.

(@) Tenant agrees to indemnify Landlord, its ageraigncilors, employees, contractors,
officers, and managers and save it and them hasrfri@® and against all suits, actions, damages,
liability, fines, penalties and expenses of anyra{including attorneys’ fees and expenses) to
which they or any of them will become subject imeection with loss of life, bodily or personal
injury or property damage arising from or out af thse or occupancy of the Premises or any part
thereof, or occasioned wholly or in part by any@comission of Tenant, its agents, contractors,
employees, servants, invitees, licensees, or ceiresres, including the common areas, or any
default by Tenant in the performance of Tenant'Bgabions under this Lease, or by any act,
omission, carelessness, negligence or misconduigmdint or persons or entities under Tenant’s
control, or occurring in, on, or about the Premisegrom work done in, on or about the Premises
unless caused by the gross negligence or willfatonduct of the Landlord, its employees or agents,
or caused by any failure of the Landlord to perfatsnobligations under this Lease or that may
otherwise be required by law.

(b) Tenant agrees to indemnify, protect, defendsane Landlord harmless from any and
all liabilities, costs and damages (including reedie attorneys’ fees and costs) caused by ongrisi
out of any default hereunder by Tenant, or anytenlant or undertenant or other person to whom
Tenant has given access to the Premises.

Tenant understands and agrees that the liabilityasfdlord, its agents, employees,
contractors, officers, and managers is limitedlgateLandlord’s interest in the Building, includjn
insurance policies held by Landlord. Tenant agtieaisTenant’s sole remedy in an instance where
Tenant disputes the reasonableness of Landlordgation or judgment is in the nature of an
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injunction, declaratory judgment or specific penfiance, and Tenant specifically and irrevocably
waives any right to monetary damages. Withoutingithe foregoing, unless otherwise specifically

provided in this Lease, in any instance where Lamd consent or approval is required, the same
may be withheld in Landlord’s sole and absolutemiBon and made subject to any conditions as
Landlord, in its sole and absolute discretion, mayose.

Landlord will not be responsible or liable to Tenanto those claiming by, through, or under
Tenant for any loss or damage to either the pesspnoperty of Tenant or those claiming through
Tenant that may be occasioned by or through tleaaimissions of persons occupying adjacent,
connecting or adjoining Premises.

Landlord will not be responsible or liable to Tehanpersons claiming through Tenant for
any defect, latent or otherwise, in the Buildirigg Property, the Premises, inside or outside common
areas or any of the systems, equipment, machinéhgies, appliances, structures or apparatus
therein, nor will it be responsible or liable faryainjury, loss, or damage to any person or to any
property of Tenant or persons claiming through Teraused by or resulting from bursting,
breakage, or by or from leakage, steam or snoeepriinning, backing up, seepage, or the overflow
of water or sewerage in any part of said Prem@amon areas or the Building or for any injury or
damage caused by or resulting from any defect tooragmission in the occupancy, construction,
operation or use of any of said Premises, Buildmgchinery, apparatus, or equipment by any
person or by or from the acts of negligence of aegupant of the Premises unless caused by the
willful misconduct of Landlord, its employees oreags or the failure of the Landlord to perform its
obligations under this Lease or to perform anygailon imposed by applicable law.

Landlord will not be responsible or liable at aimgé for any loss or damage to Tenant’s
merchandise, equipment fixtures or other persamglgrty of Tenant or to Tenant’s business, unless
caused by the willful misconduct of Landlord, itagoyees or agents.

Tenant will give prompt notice to Landlord in caddire or accidents in the Premises or in
the Building of which the Premises are a part aefects therein or in any fixtures or equipment.

In the event of any claim made or suit filed aghirandlord with respect to which Tenant is
obligated to indemnify Landlord, Landlord will givieenant prompt written notice thereof. Tenant
will have the right to defend or settle the samiéh the reasonable consent of the Landlord. Cdunse
for Tenant is subject to the reasonable approvdlamidlord. Landlord and its counsel may
participate in the defense of such action to theredetermined by Landlord in its sole discretion.
In the event Tenant will fail to hold Landlord hdess from all losses and liabilities as contemplate
above, or in the event Tenant does not defendnviéim (10) days from notice, Landlord may defend
the same.

SECTION 16. Accord and Satisfaction.

(@) No payment by Tenant or receipt by Landldra less amount than the monthly rent,
Operating Expense or other fee, charge or pemathys Lease is deemed to be other than on account
of the earliest rent, charge or other fee duewiiban endorsement or statement on any checkyr an
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letter accompanying any check or payment as redebmed an accord and satisfaction. Landlord
may accept such check or payment without prejuiideandlord’s right to recover the balance or
pursue any other remedy. Partial payment will drdyconstrued as an accord and satisfaction if
specifically set forth and so designated in a sgpanstrument signed by Landlord.

(b) In the event this Lease requires Tenant borstpayments monthly for items other
than the rent and in the event Tenant submits meatof less than the total combined amount of all
said payments, then Landlord will have the optmaredit said payment towards any of said items it
so desires, notwithstanding any specificationsefant.

SECTION 17. No Encumbrances by Landlord.

Landlord represents to, and agrees with, Tenarit tifa) the Premises are presently
unencumbered by any mortgage or other lien or #mrahird party interest of any kind, including
but not limited to lien, right to purchase or leaseother property interest or right; (b) the Pisas
shall remain so unencumbered throughout the Leasa.T

SECTION 18. Estoppel Certificates.

Either party, upon written request of the othell,fwrnish to the other party, a statement duly
executed and acknowledged, to any mortgagee dnasec, or any other person or entity specified in
such request as to: (a) Whether this Lease hasdmended and the substance of such amendment;
(b) the validity and force and effect of this Leg® the existence of any default hereunder;Hd) t
existence of any offsets, counterclaims or defenséise part of the party executing the certifmati
and (e) any other matters as may reasonably begsested.

This statement must be furnished within ten (1@)sdzter receipt of the request and the
contents are binding upon the party executing émgfication.

SECTION 19. Surrender of Premises; Holding Over.

(@) At the expiration of this Lease, Tenant wilirender the Premises and peacefully
deliver same in the same condition as it was innugelivery of possession under this Lease,
reasonable wear and tear excepted, and will dadiv&eys and combinations to locks to Landlord.
Before surrendering the Premises, Tenant will resnal personal property including all trade
fixtures, and will repair any damage, reasonablarvesd tear excepted. Tenant’s obligation to
perform this provision will survive the terminatiaf this Lease at any date. If Tenant fails to
remove its property upon the expiration of thisdesd andlord may, among other remedies, cause
such property to be removed and disposed of wiltdists of such removal and disposal to be borne
by the Tenant.

(b) Any holding over after the expiration of thisase or any renewal term will be a
tenancy at will, and shall, except for Rent, OpatatExpenses and any additional rent or
supplemental charges and term, otherwise be oteth®s in this Lease so far as is applicable;
provided, however, Rent shall be equal to the tuerent Rent times two unless otherwise agreed in
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advance. Operating Expenses, any additional rehsapplemental charges will be determined by
Landlord, but in no event will rent be less thaa then current Minimum Base Rent. Tenant is
liable to the end of the month of any month in vihitcis holding over.

(c) Tenant will defend and hold Landlord harmligesn and against any and all losses,
claims and damages (including reasonable attorriegs’and costs) from failure to surrender the
Premises upon the expiration or termination ofteigse, including without limitation, claims made
by any succeeding Tenant.

(d) The obligations in this Section will survilreetexpiration or termination of this Lease.

SECTION 20. Successors and Assigns.

All rights and liabilities in this Lease given wr,imposed upon, the respective parties will
extend to and bind the executors, administratacgesssors and assigns of the said parties subject t
the covenants and provisions of this Lease, affteiie is more than one Tenant, they will all be
bound jointly and severally by the terms, covenamd agreements in this Lease. No rights,
however, will inure to the benefit of any assigr#erenant unless Landlord has in each case
approved the assignment in writing, as providethis Lease.

SECTION 21. Assignment, Subletting.

Except as set forth below, without the prior wntteonsent of Landlord, which may be
withheld in the sole discretion of Landlord, neitAenant nor Tenant’'s legal representatives or
successor(s) in interest will assign, pledge, em@rmmortgage or otherwise transfer (any such
action to “assign” or an “assignment”) this Ledsg pperation of law or otherwise, or sublet the
whole or any part of the Premises, or permit tlegrises to be used by any other than Tenant, except
for a “Permitted Assignment.” A Permitted Assigmhshall mean an assignment in connection
with the sale or disposition of Burlington Telecand its assets via an arms-length transactiort as se
forth in an agreement and approved by the PubligiSeBoard of the State of Vermont. Any
consent by Landlord to any other act of assignnegrgubletting applies only to the specific
transaction authorized. Such consent will notdrestrued as a waiver of the duty of Tenant, or the
legal representatives or assigns of Tenant, toirobdtam Landlord consent to any other or
subsequent assignment or subletting, or as modifyidimiting the rights of Landlord under the
foregoing covenant by Tenant not to assign or sublhout such consent. No other such
assignment will be binding unless and until thegrese or subtenant will deliver to Landlord a fully
executed duplicate original of this Lease.

Landlord consents to the sub-leasing of the LeBsenhises to the City of Burlington d/b/a
Burlington Telecom for the use of the facilities fioe operation of the Burlington Telecom System,
and to the sub-subleasing by the City of Burlingtdéma portion of the Premises for use as office
space.
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Any purported assignment in violation of this Sewtis voidable at Landlord’s election. Any
purported assignment or attempted assignment latioa of this Section will constitute an Event of
Default for which no notice nor grace period needylven.

Tenant is and remains fully liable for all of Tetianobligations under this Lease
notwithstanding any permitted assignment or subfetll or a portion of the Premises. Any
violation of any provision of this Lease, whethgrdet or omission, by any assignee, sublessee or
undertenant or occupant, is deemed a violatiouct rovision by Tenant, it being the intention
and meaning of the parties that Tenant will assantebe liable, jointly and severally, to Landlord
for any and all acts and omissions of any andsaliggees, sublessees, undertenants or occupants of
Tenant.

If this Lease be assigned, Landlord may and is eveped to collect Minimum Base Rent,
Operating Expenses, additional rent and any aratlar charges, fees or penalties of any nature as
provided in this Lease for payment by Tenant fromdssignee. If the Premises or any part thereof
be underlet or occupied by any person other thaaiie Landlord, in the event of Tenant’s default,
may, and is empowered to, collect rent from theeatghant or occupant; in either of such events
Landlord will apply the net amount received byaitthe rent in this Lease reserved, but no such
collection is deemed a waiver of the covenanttis ltease against assignment and underletting, or
the acceptance of the assignee, under Tenant opactas Tenant, or a release of Tenant from the
further performance of the covenants in this Leas#ained on the part of Tenant.

SECTION 22. Non-Waiver.

(@) No agreement to accept a surrender of thmiBes prior to the expiration of the Term
is valid unless in writing and signed by an authedi representative of Landlord. The delivery of
keys by or on behalf of Tenant for any part of Bremises to any employee of Landlord or to
Landlord’s agent or any employee of such agentnilloperate as a termination of this Lease or as a
surrender of the Premises.

(b) The failure of Landlord to seek redress fmiation of, or to insist on the strict
performance of, any covenant of this Lease or &ttyeorules and regulations in effect from time to
time, whether by express waiver or otherwise, molt prevent a subsequent action, which would
have originally constituted a violation, from hayiall the force and effect of any original violatio

The receipt by Landlord of rent with knowledgetu breach of any covenant of this Lease will not
be deemed a waiver of such breach. The failureaofllord to enforce any of the rules and
regulations against Tenant or any other tenartierProperty will not be deemed a waiver of any
such rule or regulation.

(© Landlord’s consent to, or approval of, anytactenant requiring Landlord’s consent
or approval will not be deemed to waive or renderacessary Landlord’s consent to or approval of
any subsequent similar act by Tenant.
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SECTION 23. Joint and Several Liability.

In the event that two or more individuals, corpmas, partnerships or other business
associations (or any combination of two or mord) sign this Lease as Tenant or guarantee this
Lease as guarantors, the liability of each suclviddal, corporation, partnership or other business
association to pay rent and perform all other @tians hereunder is deemed to be joint and several.

In the event that Tenant named in this Leasegartmership or other business association, the
members of which are by virtue of statute or commawnsubject to personal liability, then and in
that event the liability of each such member ishale@ to be joint and several.

SECTION 24. Severability.

It is the intention of the parties that if any pioen of this Lease is capable of two
constructions, one of which would render the priovisvalid, then the provision will have the
meaning that renders it valid. If any term or psan of this Lease will to any extent be invalid o
unenforceable, the remainder of this Lease willbeoaffected, and each such remaining term and
provision of this Lease shall be and remain vatid &ill be enforced to the fullest extent permitted
by law.

SECTION 25. [Reserved].

SECTION 26. Entire Agreement, Applicable Law.

This Lease with any attachments hereto containemiiee agreement of the parties with
respect to the subject matter hereof, and no reptasons, inducements, promises or agreements not
embodied in this Lease are of any force or efi@tiess the same are in writing and signed by or on
behalf of the party to be charged. No amendmentadlification of this Lease is valid or binding
unless in a writing signed on or behalf of the p&otbe charged. This Lease is governed by and
interpreted in accordance with the laws of theeStdtvermont.

SECTION 27. Captions.

The captions and numbers appearing in this Leaseinserted only as a matter of
convenience and are not intended to define, liooihstrue, or describe the scope or intent of any
section or paragraph, nor in any way affect thiadee

SECTION 28. Notices.

Any notice required to be given by the terms of thease is deemed duly served if sent by
certified mail, return receipt requested, as todlard and Tenant as provided_in Attachment A.

SECTION 29. Waiver of Jury Trial, Counterclaim.

In the event Landlord will commence any summargeealings or action for non-payment of
rent or other fees or charges hereunder, Tenamaetilnterpose any counterclaim of any nature or
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description in such proceeding or action, but wdlvance any claim which it may have in an
independent proceeding unless otherwise a compydéeading. The parties waive a trial by jury.

SECTION 30. Relationship of Parties.

Nothing contained in this Lease is deemed or coedtto create any relationship between the
parties other than landlord and tenant.

SECTION 31. No Broker.

Each of the Tenant and the Landlord representamcant to the other that it has not dealt
with any broker in connection with the Propertye Bremises or this Lease and each of the Tenant
and the Landlord hereby agrees to indemnify and bwod other harmless from and against any
liability for commissions due any broker becausey dealings it has had with any broker in
connection with this Lease.

SECTION 32. Option to Purchase Upon Default or NoAppropriation .

Landlord hereby grants to Tenant the exclusivaraedocable option (the “$100 Option”) to
purchase the Property and Building for $100.0eaexercised, if at all, within 90 days after the
occurrence of any of the following events (eachlraggering Event”):

(a) an Event of Default as defined in the LeageeAment for the Telecom System entered
into by and between the Tenant, as lessor, andltahds lessee, dated , 2014 (the
“Telecom Lease”);

(b) an Event of Non-Appropriation under the TelacLease;

(c) the Landlord enters into a contract for thée or other disposition of the Telecom
System, as authorized by the Burlington Telecom &dement and Sale Agreement between
Landlord and Tenant, dated , 2014'Maeagement & Sale Agreement”), and the
contract purchase price is less than $6,000,000:00;

(d) the Tenant enters into a contract for the sabther disposition of the Telecom System,
as authorized by the Management & Sale Agreemadttlee contract purchase price is less than
$6,000,000.00.

The date upon which Tenant chooses to exercise$tth0 Option following the above
described events shall be known as the “Exercige.Da

Tenant shall exercise the $100 Option, if atadter a Triggering Event by (a) delivering to
Landlord written notice of such exercise, or (bjtgiling such notice by registered or certifiedimai
to Landlord at its above-stated mailing addresshé event this $100 Option is not exercised withi
90 days of the occurrence of a Triggering Evehtjglits, duties and obligations of the partiedwit
respect to the $100 Option shall terminate.
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The $100 Option shall be effective from the dhaig tease is signed by both parties until the
earliest to occur of the following: (a) the clagiof any subsequent sale of the Telecom System, by
either Landlord or Tenant to a qualified buyerdoramount greater than $6,000,000; (b) exercise by
the Tenant of its FMV Option to purchase the Proypend Building for Fair Market Value pursuant
to Section 33, below; or (c) expiration of the Led®rm and any Renewal Terms.

Within ninety (90) days after the Exercise Date,¢bnveyance contemplated herein shall be
closed by the delivery of deeds and other instrusn@md the closing shall take place at the offafes
the City in Burlington Vermont, or other such mutpagreeable location within Burlington,
Vermont. The title to the Property and Buildingptransferred and conveyed shall be of good clear
record and marketable title in fee simple and saghitle company selected by the Tenant will so
insure at regular rates and be free and cleal t#rancies, liens, encroachments and encumbrances
created by the Landlord, excepting (1) any defectitle or encumbrances of record existing as of
the date of the Lease, (2) the sub-tenancy of éimellord under any sub-tenancy agreement relating
to its operation of Burlington Telecom, (3) anys#iig tenancy to any third-party to any part of the
Building or Property other than that used by thie@@m System, (4) real estate taxes not yet due and
payable, (5) encumbrances arising by or through Ttheant, and (6) such minor defects,
irregularities, encumbrances and clouds on titlecamally exist with respect to property similar in
character to the Property and Building, are notdorrowed money, and as do not materially
interfere with, or impair the use or value of, gveperty affected thereby. The Vermont Property
Transfer Tax, if applicable, shall be borne byphechaser.

During the period of time the $100 Option is ifeef, the Landlord shall not sell, convey or
transfer the Property.

SECTION 33. Option to Purchase At Fair Market Value.

The Landlord hereby grants to the Tenant the ekausnd irrevocable option during the
term of this Lease to purchase the Property anltiiBgiat a price equal to their Fair Market Value
(the “FMV Option”), such option to be exercisedaifall, any time prior to the 8@ay prior to the
expiration of the Lease Term.

In order to exercise the FMV Option, the Tenantiginavide an irrevocable written notice to
the Landlord of its election, which notice shallrbeeived not less than 90 days prior to the end of
the Lease Term. In the event the FMV Option isexarcised on or before said date, the FMV
Option shall terminate, and all rights, duties abtigations of all parties with respect hereto khal
cease.

The purchase price for the Property and Buildirgjls¥e the Fair Market Value, determined
as follows:

If Landlord and Tenant are not able to mutuallyeagon a fair market value or on a single
appraiser whose appraisal they both agree to aaat 20 days of receiving the Tenant’s notice,
the Landlord and the Tenant shall each select aakfigd MAI appraiser or appraisal firm. Each
appraiser or appraisal firm shall be duly licensetthe State of Vermont. The parties shall seek to
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mutually agree on a third appraiser or appraisal.filn the event the parties are unable to agree
within 60 days of the exercise of the FMV Optidme two appraisal firms selected shall select the
third firm. The costs of such firms shall be boimdividually by the party selecting the firm an@th
costs of the third appraisal firm shared equally.

Each of the three appraisers or appraisal firmi e their professional opinion as to the
fair market value of the Property and Building.eThghest value and the lowest value shall both be
disregarded and the value in the middle shall lendel the “Fair Market Value.”

The title to the Property and Building to be tramstd and conveyed shall be of good clear
record and marketable title in fee simple, and duttdhcompany selected by the Tenant will so
insure at regular rates and be free and cleal t#radncies, liens, encroachments and encumbrances
created by the Landlord, excepting (1) any defectitle or encumbrances of record existing as of
the date of the Lease, (2) the sub-tenancy of éimellord under any sub-tenancy agreement relating
to its operations of Burlington Telecom, (3) aniséirg tenancy to any third-party to any part @& th
Building or Property other than that used by thie@@m System, (4) real estate taxes not yet due and
payable, (5) encumbrances arising by or through Ttheant, and (6) such minor defects,
irregularities, encumbrances and clouds on titlecamally exist with respect to property similar in
character to the Property and Building, are notdorrowed money, and as do not materially
interfere with, or impair the use or value of, greperty affected thereby.

If the title to all or part of the Property or Baithg is unmarketable, the Landlord shall have a
reasonable time, not to exceed 90 days after wniit¢ice thereof, within which to remedy any such
defect, or to obtain title insurance against thaesa

Within sixty days after the determination of Faiaidet Value, extended by such time, if any,
as is necessary to cure defects, etc., the purelna@ssale contemplated herein shall be closeddady th
Tenant paying to the Landlord the Fair Market Vand by the Landlord executing and delivering
to the Tenant a transferable and recordable wartir®d that conveys title in the manner set forth
above. The Vermont Property Transfer Tax, if aggilie, shall be borne by the purchaser.

Section 34. Memorandum of Lease for Recording:

Neither party may record this Lease. On or befloeeCommencement Date, the parties
agree to record a Memorandum of Lease in the fdrAttachment C hereto.
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IN WITNESS WHEREOF, the parties have executedlthase Agreement, as of the date
first above-written.

IN PRESENCE OF:

CITY OF BURLINGTON, VERMONT,
as Landlord

By:

Duly Authorized Agent

Witness
[SPV],
as Tenant
By:
Duly Authorized Agent
Witness
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STATE OF VERMONT
CHITTENDEN COUNTY, VT.

At , in said County and State, this __day of , 2014 personally
appeared duly authorized agent @itlgeof Burlington, and he/she acknowledged
the foregoing instrument, by him/her sealed andgatilbed, to be his/her free act and deed in such
capacity, and the free act and deed of the CiBuwsfington.

Before me,
Notary Public
STATE OF VERMONT
CHITTENDEN COUNTY, VT.
At , In said County and Sthts, t day of , 2014,
personally appeared , duly auttsbeigent of [SPV] and he/she acknowledged

the foregoing instrument, by him/her sealed andsuibed, to be his/her free act and deed, and the
free act and deed of [SPV].

Before me,

Notary Public
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ATTACHMENT A
TO
LEASE AGREEMENT
BETWEEN

City of Burlington
149 Church Street
Burlington, VT 05401

and
[SPE]
c/o Lake Champlain Transportation Company
King Street Dock
Burlington, VT 05401

dated: , 2014

TENANT: [SPE] (“Tenant”)
LANDLORD: City of Burlington (“Landlord”)

DESCRIPTION OF LEASED PREMISES: 200 Church Stré&tylington, Vermont. See
Attachment B to the Lease for a more particulacdpson of the Premises.

LEASE TERM: [Five years] ending ( date [niffal Term”)

OPTION TO RENEW: Two (2) renewal periods of Fi& years each

NOTIFICATION TO RENEW: Tenant shall notify Landbbof its irrevocable exercise of the first
renewal option on or before one hundred eight (tB@} prior to the end of the Initial Term. If
Tenant exercises the first renewal option, Tenlaall sotify Landlord of its irrevocable exercise of
the second renewal option on or before one hurelgkd (180) days prior to the end of the renewal
term

MINIMUM BASE RENT: During such time as the City Btirlington, d/b/a/ Burlington Telecom, is
the sub-tenant under a sub-lease from the Terfat'&T Subtenant”), and the Premises are not
subject to any property tax, the rental paymenésghall be an amount calculated as a contribution
to the Landlord in lieu of taxes in the form ofash payment in an amount equaling the amount of
money which would be received by the Landlordathvalorem real estate taxes and personal
property taxes equal to the assessed value of theeRy multiplied by current fiscal year
educational and municipal tax rates as determiyetidoLandlord.
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During such time as the City of Burlington, d/I#aitlington Telecom, is the sub-tenant under a sub-
lease from the Tenant, the rental payments and @atyoh Operating Expenses shall be made to the
Landlord by the sub-tenant and shall not be thearesibility of the Tenant.

Upon (i) termination of the sublease between Temaawtthe BT Subtenant, or (ii) a change in
ownership of, or an exercise of control by a tipiagty over, Burlington Telecom, the base rent shall
equal $120,000 per year, payable in twelve (12akaonthly installments in advance on the first
day of each calendar month included in the Termmencting with the Commencement Date.

In the event that Tenant intends to exercise aompd renew granted hereunder, Tenant shall give
the Landlord written notice of Tenant’s intent k@ecise said option to extend the term of the Lease
as provided in Section 2(b) hereof at least nii@d) days but no more than one hundred eighty
(180) days prior to the expiration of the then entterm. Rent for the extended term shall be that
amount then due at the expiration of the Initiaifigncreased by an amount equal to the percentage
increase in the CPI-U as defined herein for thegutang twelve-month period, but in no event shall
such increase exceed five percent (5%) for thegoliag twelve-month period.

For these purposes, the CPI-U is defined to b&Gbasumer Price Index — All Urban Consumers —

Northeast Region —Population Size Class C (50,m;000), All Items (1982 — 1984 equals 100,

hereinafter called the ‘Index’),” published by tlBaireau of Labor Statistics, United States

Department of Labor. In the event that the DepantroéLabor ceases to publish the Index during
the extended term or any renewal thereof, Landétiall select an alternative index and shall so
notify Tenant. Said alternative index shall use pamble statistics on the purchasing power of the
consumer dollar, including the same or comparaddéen and population.

SECURITY DEPOSIT: During such time as the CitBurllngton d/b/a/ Burlington Telecom, is
the sub-tenant under a sub-lease from the Tenant: $
Otherwise $

TENANT'S USE OF PREMISES: any lawfully permittegeay including but not limited to
providing telecommunications services.
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ATTACHMENT B
TO
LEASE AGREEMENT
BETWEEN

City of Burlington
149 Church Street
Burlington, VT 05401

and
[SPE]
c/o Lake Champlain Transportation Company
King Street Dock
Burlington, VT 05401

dated: , 2014

Legal Description of the Premises
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ATTACHMENT A
TO
LEASE AGREEMENT
BETWEEN

City of Burlington
149 Church Street
Burlington, VT 05401

and
[SPE]
c/o Lake Champlain Transportation Company
King Street Dock
Burlington, VT 05401

dated: , 2014

Form of Memorandum of Lease
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