BOARD OF SELECTMEN
October 9, 2018
Needham Town Hall
Agenda

Note: Agenda subject to revision, start times are approximate and
agenda items may be discussed at earlier or later times.

6:00

6:45
1. 7:00
2. 7:00
3. 7:00
4. 7:00
5. 7:15
6. 8:00
7. 8:15

Executive Session Exception 3- Potential Litigation
Informal Meeting with Citizens
One or more members of the Board of Selectmen will be available
between 6:45 and 7:00 p.m. for informal discussion with citizens.
While not required, citizens are encouraged to call the Selectmen’s
Office at (781) 455-7500 extension 204 in advance to arrange for an
appointment. This enables the Board to better assure opportunities for
participation and respond to citizen concerns.
Public Hearing: Eversource Energy Grant of Location- Fair Oaks Park

e Maureen Carroll, Eversource Energy Representative
Public Hearing: Lightower Fiber Networks Grant of Location- 2"
Avenue

e Robert Walls, Lightower Fiber Networks Representative

o Bill Conway, Axis Engineering Representative
Liquor Hearing Change of Manager and Transfer of License-
Residence Inn

e Najwa Murphy, Proposed Manager

e Jennifer loli, Attorney
Public Hearing for the removal of (1) Public Shade Tree at 195 Harris
Avenue, Needham MA.

e Ed Olsen, Parks & Forestry Superintendent

Public Hearing School Use Regulations

Town Manager
e Approve Memoranda of Agreement
e Town Meeting Preparation

Board Discussion
e Committee Reports

CONSENT AGENDA  *=Backup attached

Accept the following donation made to the Needham Community Revitalization Trust
Fund: $1000 from New Year’s Needham Inc.

Approve a Special One Day Wines & Malt Beverages License for Maxwell Sparr of Trip
Advisor who is hosting an event “Anaplan User Happy Hour” on Wednesday, October 10,
2018 from 5:00 p.m. to 6:00 p.m. The event will be held at Trip Advisor, 400 First

1.

2.*

3.*

Avenue, Needham.

Water & Sewer Abatement Order #1262



4.* || Approve Open Session minutes from 9/5/2018, 9/11/2018, 9/17/2018, 9/25/2018, and
10/1/2018; approve Executive Session minutes from 9/11/2018.

5. Grant permission for the following residents to hold block parties:

Name Address Party Location Party Party Party

Date Rain Date | Time
Jill Cotter 15 Holland St. Holland St. 10/14/18 || 10/21/18 4pm-7pm
Anne McCaffrey || 107 Hoover Rd Hoover Rd btwn 10/20/18 || N/A 3pm-7:30pm

Manning & Webster
John Diaz 114 Richdale Rd || Richdale Rd 10/27/18 || 10/28/18 2pm-10pm



Board of Selectmen
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 10/09/2018

Agenda Item Public Hearing: Eversource Energy Grant of Location — Fair Oaks

Park

. Presenter(s) | Maureen Carroll, Eversource Energy Representative

1.

| BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

Eversource Energy requests permission to install approximately 34 feet of conduit
in Fair Qaks Park. This work is necessary to provide new underground electric
service at 9 Fair Oaks Park, Needham.

The Department of Public Works has approved this petition, based on Eversource
Energy’s commitment to adhere to the Town’s regulation that all comduit
installed must be 3” schedule 40 minimum; and, that when buried, the
conduit must be placed at 24” below grade to the top of the conduit.

VOTE REQUIRED BY BOARD OF SELECTMEN

Suggested Motion:

Move that the Board of Selectmen approve and sign a petition from Eversource
Energy to install approximately 34 feet of conduit in Fair Oaks Park. This work is

necessary to provide new underground electric service at ¢ Fair Oaks Park,
Needham.

%

BACK UP INFORMATION ATTACHED

(Describe backup below)

Grant of Location Petition Review Sheet from DPW
Letter of Application

Petition

Order

Petition Plan

Notice Sent to Abutters

List of Abutters

@ e o




TOWN OF NEEDHAM
PUBLIC WORKS DEPARTMENT

P.O.Box 920364 NEEDHAM, Ma. 02492 Telephone: (781)455-7550
www.needhamma.gov/dpw

TO: Nikki Witham, Selectmen Office
FROM: Judy Laffey, DPW Office

DATE: G{a7 |18 | e
RE: G Ty Oaks Panll —GOL WO 238153
For Selectmen Meetingof Oct. 9, dO! (E”
Abutters list & labels at Assessors Office.
Please email confirmation date & time of hearing
GRANT OF LOCATION PETITION REVIEW

DATE OF FIELD REVIEW: 3-25-(8 REVIEWER:

SITE LOCATION: ™7 Faie gavs UTILITY REQUESTING: ~ =VERoo e

Conduit Work Area Description

A Sidewalk/Grass Strip Crossing Only Peer Review

-~
(B) Work Within Paved Road Perpendicular Crossing Peer Review

@ Work Within a Plaza Area/Landscaped Island/Parallel Along Roadway

OM*~  Peer Review 27 [18Div. Head Review BUP q[ 27
D Other Peer Review Div. Head Review
Petition Plan Consistent with Field Review L] old Pole Removed /1
Diameter of Conduit % [l cables Transferred to New Pole * /
7l Depth of Conduit [/ New Riser on Pole
(Y] utility Conflicts [ Visible Trench Patch across Road/Sidewalk -
[/l Crossing Perpendicular to Road [ ] Abutters List Complete
[7] Public Road Photos Included
[] Double Pole «\/+ 2 ) -
Department Head G&Qﬁlﬂ 0- }/MJL’/LM
COMMENTS:
No Tren cxpar s oF 9-75-18,

x moded aloutter pobices 928 i




N 1 200 Calvary Street
EVERSvURCE : Waltham, Ma 02453

ENERGY

September 21, 2018

Board of Selectmen

Town Hall

1471 Highland Avenue

Needham, MA 02192

a

RE: ! Fair Ozaks Park
Needham, MA
W/O #2281533

Dear Members of the Board:

The enclosed petition and plan are being presented by the NSTAR ELECTRIC
COMPANY dba EVERSOURCE ENERGY for the purpose of obtaining a Grant of
Location to install approximately 34 feet of conduit in Fair Oaks Park.

The reason for this work is to provide underground electric service to 9 Fair Oaks Park.

If you have any further questions, contact Maureen Carroll at (781) 314-5053.
Your prompt attention to this matter would be greatly appreciated.

Very truly yours,

Kelly-Ann Correia, Supervisor

B

Rights and Permits

KAC/Kkj
Attachments



PETITION OF NETAR PLECTRIC COMPANY Jdba BEVERSOURCE ENERGY
FOR LOCATION FOR CONDUITSE AND MANHOLES

To the Hoard of Selectmen of the Town of NEEBDHAM Massachuselis:

Respectfully represents NSTAR ELBECTRIC COMPANY dba EVERBOURCE
ENERGY a2 company incorporafed for the transmission of electricity for
lighting, heating or power, that it desires to construct a line for such
transrnission under the public way or ways hereinafter specified.

WHEREFORE, your petitioner prays that, after due notice and hearing as
provided by law, the Board may by Order grant to your petitioner permission to
construct, and a location for, such a line of conduits and manholes with the
necessary wires and cables therein, said conduits and manholes to be located,
substantially as shown on the plan made by 4. Debenedictis Dated
September 4, 2018 and filed herewith, under the following public way or ways
of said Town:

Fair Oaks Park -  Westerly from pole 16/2, approximately 102
feet south of Kingsbury Street, a distance of
34 t feet of conduit

W/O #22818323

NETAR BFLECTRIC COMPARY
dba EVERSOURCE ERERGY

By: o
Kelly-Ann Correia, Supervisor
Rights & Permits

Dated this 21st day of September
Town of NEEDHARM Massachusetis

Received and filed 2018




ORER POR LOCATION POR CONDTITS AND MANEOLES
Town of FEEDIAK

WHEREAS, NSTAR ELECTRIC COMPANY dba BVERSOURCE ENERGY has pelitioned for
permission fo construct a line for the tranmission of electricity for lighting, heating or power under
the public way or ways of the Town thereinafter specified, and notice has been given and a hearing
held on said petition ag provided by law.

it iz ORDERED that NSTAR BLECTRIC COMPANY dbs EVERBOURCE ENERGY be and hereby is
granted permission to construct and a location for, such & line of conduits and manholes with the
necessery wires and cables therein under the following public way or ways of said Town:

Fair Onks Park - Westerly from pole 16/2, approximately L1U2
feet south of Kingsbury Street, a distance of
34 = feet of conduit '

WO #2281533

All construction work under this Crder shall be in accordance with the following conditions:
1. Conduits and manholes shall be located as shown on the plan made by 4. Debenediotis, Dated
HSeplember 4, 2028 on the file with said petition.
2. Said shall comply with the requirements of existing by-laws and such as may herealter be
adopted governing the consiruction and maintenance of conduits and manholes.
3. Company Al work shall be dore to the satisfaction of the Doard of Selectmen or such officer or
officers as i may appoint to supervise the work.,

Board of Selectmen
the Town of
WEEDDLARM

o 0 B e

CERTIFICATE
We hereby certify that the foregoing Order was adopted after due potice and a public hearing ag
prescribed by Section 22 of Chapter 166 of the General Laws {Ter, Ed.}, and any additions thereto or
ammendments therecf, to witi-after written notice of the time and place of the hearing mailed at least
seven days prior to the date of the hearing by the Selectmen to all owners of real estate abutting
upon that part of the way or ways upon, along or acress which the line is 1o be constructed under said
Order, as determined by the lasi preceding assessment for taxation, and a public hearing held on the

P — - T e

1 B

2 Board of Selectmen

3 the Town of

g T NERDEAM

g TT—— S

CERTIFICATE
[ hereby certify that the foregding are true copies of the Crder of the Reard of Belectmen of the

Town of NEEDHAM, Masssachusetts, duly adopted on the . . day of _ . vt
2018 and recorded with the records of location Orders of said Town, Book Page ______and

of the certificate of notice of hearing thereon required by Section 22 of Chapter 166 of the General
Laws (Ter.Ed.) and any additions thereto or amendments thereof, as the same appear of record.

Attest: RIS s
Clerk of the Towh of "NEEDHAM, Massachusetts
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NOTICE

To the Record

You are hereby notified that a public hearing will be held at the Needham
Town Hall, 1471 Highland Avenue, at 7:00 p.m. on October 9, 2018
upon petition of Eversource Energy dated September 21, 2018 to install
approximately 34 feet of conduit in Fair Oaks Park. The worl 15 necessary
to provide underground electric service te 9 Fair Oaks Park, Needham,

A public hearing is required and abutters should be notitied.

It you have any questions regarding this petition, please contact Eversource
Energy representative, Maureen Carroll, at 781-314-5053.

Daniel P, Matthews
John A. Bulian
Maurice P. Handel
Matthew D. Borrelli
Marianne B. Cooley

BOARD OF SELECTMEN

Dated: September 28, 2018
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Board of Selectmen
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 10/09/2018

Agenda Item | Public Hearing- Lightower Fiber Networks: 254 Second Avenue

|

- Presenter(s) Robert Walls, Lightower Fiber Networks representative

Bill Conway, Axis Engineering representative

|

1.

| BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

Lightower Fiber Networks requests permission to lay and maintain underground
conduit, with cables placed therein under the surface of the following public way or
private ways: 1) install approximately 40 feet of (1) 4 inch PVC communication
conduit from existing Electric MH#28549 northeasterly on Second Avenue to the
private property line of 254 Second Avenue.

The conduit will be installed by Lightower and will serve to provide
telecommunication service to the business at 254 Second Avenue, Needham from
the existing Lightower network.

The Department of Public Works has approved this petition, based on Lightower
Fiber Network’s commitment to adhere to the Town’s regulation that all conduit
installed must be 3” schedule 40 minimum; and, that when buried, the
conduit must be placed at 24” below grade to the top of the conduit.

VOTE REQUIRED BY BOARD OF SELECTMEN

Suggested Motion:

Move that the Board of Selectmen approve and sign a petition from Lightower
Fiber Networks to lay and maintain underground conduit, with cables placed
therein under the surface of the following public way or private ways: 1) install
approximately 40 feet of (1) 4 inch PVC communication conduit from existing
Electric MH#28549 northeasterly on Second Avenue to the private property line of
254 Second Avenue. The conduit will be installed by Lightower and will serve to
provide telecommunication service to the business at 254 Second Avenue,
Needham from the existing Lightower network.

3.

- BACK UP INFORMATION ATTACHED

(Describe backup below)

Grant of Location Petition Review Sheet from DPW
Letter of Application

Order

Petition Plan

Notice Sent to Abutters

List of Abutters

The e TP




TOWN OF NEEDHAM
PUBLIC WORKS DEPARTMENT

P.O. Box 920364 NEEDHAM, Ma. 02492 Telephone: (781)455-7550
www.needhamma.gov/dpw

TO: Nikki Witham, Selectmen Office

FROM: Judy Laffey, DPW Office

DATE: FGla1l13

RE: Q54 Second A ~ Lightowey”

For Selectmen Meeting of OCT . § ; Q018 ¥ e < o Y0 —
Abutters list & labels at Assessors Office.

= on-holl €ov
Please email confirmation date & time of hearing _ D »

GRANT OF LOCATION PETITION REVIEW

DATE OF FIELD REVIEW: ~ -/7-]% " REVIEWER:

SITE LOCATION: HZ54 SeCoun Ave UTILITY REQUESTING: LiaHTowis

Conduit Work Area Description

A Sidewalk/Grass Strip Crossing Only Peer Review
@ Work Within Paved Road Perpendicular Crossing Peer Review THvL c\lﬁl”l\“‘é oM.
C Work Within a Plaza Areé/Landscaped Island/Parallel Along Roadway
Peer Review Div. Head Review
D Other Peer Review Div. Head Review
L] Ppetition Plan Consistent with Field Review L1 old Pole Removed /a
1 Diameter of Conduit [ ] cables Transferred to New Pole
Depth of Conduit j_l . ] New Riser on Pole |
B] Utility Conflicts 71 Visible Trench Patch across Road/Sidewalk
[JI" Crossing Perpendicular to Road [ ] Abutters List Complete
Public Road [ﬂ Photos Included
[] Double Pole A/f 7
Department Head ’LQA(Q\/\/QG ?Qx?/‘/mﬁ
COMMENTS:
15
No Trewew P ‘N Ay _0F 4-71-18




fiﬁﬁiowe r

_fiber networks

September 25, 2018

Board of Selectmen
Town of Needham
1471 Highland Avenue
Needham, MA 02492

RE: Grant of Location Fiber Optic Cable Installation
254 Second Avenue, Needham, MA

Dear Member of the Board of Selectmen:

Lightower Fiber Networks, LLC respectfully submits the enclosed documents for
proposed work at 254 Second Avenue for review and approval by the Board of
Selectmen. The project involves the installation of approximately 40 feet of (1) 4 inch
PVC communication conduit from existing Electric MH#28549 northeasterly on Second
Avenue to the private property line of 254 Second Avenue. The conduit will be installed
by Lightower and will serve to provide telecommunication service to the business at 254
Second Avenue from the existing Lightower Network.

As requested by the Board, for consideration of the grant of location for the conduit
placement, please find enclosed three (3) copies of the “Proposed Conduit Installation
254 Second Ave (A St) in Needham, MA” for your review.

If you have any questions or concerns, please feel free to contact me at (508)-769-2924.

Regards,

Bob Walle

Bob Walls
Fiber Construction Engineer

80 Central Street, Boxborough, MA 01719 978 264-6000



PETITION OF
LIGHTOWER FIBER NETWORKS LLC,
FOR LOCATION OF CONDUIT

September 25, 2018

To the Board of Selectmen of the Town of Needham, MA:

The undersigned respectfully petitions

That permission be granted to Lightower Fiber Networks, LLC of 80 Central Strect,
Boxborough, MA 01719, for lead company status to install approximately 40 feet of (1) 4 inch
PYVC communication conduit on Second Avenue from Flectric M # 28549 northeasterly to the
private property line of 254 Second Avenue, The proposed conduit installation is indicated on
the attached plan “Proposed Conduit Installation at 254 Second Ave (A 5t} in Needham, MA”
Said plan has been placed on file at the office of the Board of Selectmen. The purpose of the

proposed installation is to provide telecommunication service for the business located at 254
second Avenue,

LIGHTOWER FIBER NETWORKS, L1.C

Petitioner: Bob Walls, Fiber Counstruction Engineer

Signature: Beé Walls Signature:

Address: 30 Ceniral Street Board of Selectmen, Chair
Boxborough, MA 01719
Telephone:(508)-769-2924
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NOTICE

To the Record

You are hereby notified that a public hearing will be held at the Needham
Town Hall, 1471 Highland Avenue, at 7:00 p.m. on October 9, 2018
upon petition of Lightower Fiber Networks dated September 25, 2018 to
mstall approximately 40 feet of (1) 4 inch PVC communication conduit
from existing Electric MH#28549 northeasterly on Second Avenue to the
building at 254 Second Avenue.

The conduit will be installed by Lightower and will serve to provide
telecommunication service to the business at 254 Second Avenue, Needham
from the Lightower network.

A public hearing is required and abutiers should be notified.

If you have any questions regarding this petition, please contact Lightower
Fiber Networks representative, Bob Walls at 508-769-2924.

Daniel P. Matthews
John A. Bulian
Maurice . Handel
Matthew D, Borrell
Marianne Cooley

BOARD OF SELECTMEN

Dated: October 1, 2018
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Board of Selectmen
TOWN OF NEEDITAM
AGENDA FACT SHEET

MEETING DATE: 10/00/2018

Agenda Item || Public Hearing - Transfer of All Alcoholic Beverages License Needham |

| | 365 Bev, LLC located at 80 B Street

 Presenter(s) || Jennifer loli, Attorney
: i Najwa Murphy, Proposed Manager

| 1. | BRIEF DESCRIPTION OF TOPICTOBEDISCUSSED

. Ms. loli will be presenting a request for a transfer of license to sell All Alcoholic Beverages as |
. a hotel located at 80 B Street from Colwen Management, Inc. d/b/a Residence Inn

| to Needham 365 Bev, LLC, whose proposed manager is Najwa Murphy. The premise has
| 5,340 sq. ft, on the first floor. Proposed occupancy is 60 persons with 28 seated in the bar.
| There are two entrances and exits. The proposed manager, Najwa Murphy, previous |
| experience has been in the hotel management field for approximately 17 years.

5 Suggested Motions:

. (A} That the Board of Selectmen appreve the application for a transfer of All Alcohol
License under the Town of Needham Rules and Regulations Applicable To The
Sale of Alcoholic Beverages in Hotels to Needham 365 Bev, LLC, Najway Murphy, |
Manager, and to forward the approved Alcchol License application to the ABCC |
! for approval; and

f{B} That the Board of Selectmen approve the application for a Commen Victualler

License,
| 3. | BACK UP INFORMATION ATTACHED o

1} Retail Application

2) Beneficial Interest Forms

3} Vote of Corporate Board

4} Articles of Incorporation

5} Food & Beverage Lease Agreement

6) Membership Interest Purchase Agreement

7} Floorplan

8) Legal Notice

g) Common Victualler Application (to be furnished at meeting)

i Confidential and other supporting documentation required by the ABCC on file in Office of
i the Town Manager.




MEMO TO FILE

5/23/18

SXC Holdings LLC has a ground lease to the property known as 80 B Street and owns
the building. The owners of SXC Holdings LLC are selling their interests in it to LVP
RI Needham Holding Corp.

LVP RI Needham Holding Corp. presently has the lease to operate the liquor

operation at 80 B Street. In turn, it is leasing the operation out to Needham 365 Bev,
LLC.

Needham 365 Bev, LLC is applying for a liquor license at that location.

NATWR MWAPREY
is the manager of 365 Management Company, LLC.

365 Management Company LLC is the 100% owner of Needham 365 Bev, LLC.

Attorney Ioli advises me that they are seeking the information to complete the
financial information requested in Section 9 of the application and will supplement
it when they have it. Iinformed her that the town would hold the application until
the information was complete.

DST

pLL-

+his eoppbicaren Seomad
ton¥ asind to me wiHh SO
MG M et @D“ME]%.

1 asked D ToBIN ©

e o) & he Pro\/m.od%w

e

\Smd«u}a

YV -5-18%



The Commonwealth of Massachusetis
Alcoholic Beverages Control Commission
239 Causeway Street
Boston, MA 02114
ll'H'H-‘.-‘HHSS..‘_’Ul-’/‘ﬂbt'('
APPLICATION FOR A RETAIL ALCOHOLIC BEVERAGES LICENSE

Please complete this entire application, leaving no fields blank. [f field does not apply to your situation, please write N/A.

1. NAME OF PROPOSED LICENSEE (Business Contact) |Needham 365 Bev, LLC

This is the corperation or LLC which will hold the license, not the individual submitting this application. If you are applying for this license as a sole proprieter, not an LLC,
corporation ar other leqal entity, vou may enter your personal name here.

2. RETAIL APPLICATION INFORMATION

There are two ways to obtain an alcoholic beverages license in the Commonwealth of Massachusetts, either by obtaining an existing
license through a transfer or by applying for a new license.

Are you applying fora new license (™ New @ Transfer If transferring, please indicate the
or the transfer of an existing license? current ABCC license number you  |09035-HT-0770
If applying for a new license, are you applying for this license are seeking to obtain:
t ial legislation?
pursuant to special legislation If transferring, by what method N
(Yes (" No Chapter — is the license being transferred?

3 ON TA CHE
3. LICENSE INFORMATI / QUOTA CHECK On/OFff-Premises
City/Town Needham On-Premises

TYPE _CATEGORY CLASS

§12 Hotel ’All Alcoholic Beverages Annual
4. APPLICATION CONTACT
The application contact is required and is the person who will be contacted with any questions regarding this application.
First Name: [Jennifer Middle: |L Last Name: |loli
Title:  |Attorney Primary Phone:  |617-646-2182
Email: |jlioli@sherin.com

5. OWNERSHIP riease listan individuals or entities with a direct or indirect, beneficial or financial interest in this license.

owns Smith LLC, a licensee, John Smith has a direct beneficial interest in the license,

An individual or entity has an indirect beneficial interast if the individual or entity has 1} any ownership interest in the license through an intermediary, no matter
how removed from direct ownership, 2) any form of control over part of a license ne matter how attenuated, or 3) otherwise benefits in any way from the license’s

operation. For Example, Jane Doe owns Doe Holding Company Inc., which is a shareholder of Doe LLC, the license holder. Jane Doe has an indirect interest in the
license.

A. All individuals listed below are required to complete a Beneficial Interest Contact - Individual form.
B. All entities listed below are required to complete a Beneficial Interest Contact - Organization form.
C. Any individual with any ownership in this license and/or the proposed manager of record must complete a CORI Release Form.

Name Title / Position % Owned Other Beneficial Interest
365 Management Company, LLC LLC Member 100
Navin C. Dimond LLC Member 100 Owns 100% of Above Entity

For additional space, please use next page 1




APPLICATION FOR A NEW RETAIL ALCOHOLIC BEVERAGES LICENSE
5. OWNERSHIP (continued)

Name Title / Position % Owned Other Beneficial Interest
SBCO Investment Manager, LLC LLC Manager 0

6. PREMISES INFORMATION

Please enter the address where the alcoholic beverages are sold.

Premises Address

Street Number; |80 Street Name: |B Street Unit:
City/Town:  |Needham State: MA Zip Code:  |02494
Country: USA

Description of Premises

Please provide a complete description of the premises, including the number of floors, number of rooms on each floor, any
outdoor areas to be included in the licensed area, and total square footage.

Floor Number Square Footage Number of Rooms Patio/Deck/Outdoor Area Total Square Footage
1 5,340
Indoor Area Total Square Footage 5,340
Number of Entrances 2
Number of Exits 2
Proposed Seating Capacity 28in bar
Proposed Occupancy 60

Occupancy of Premises

Please complete all fields in this section. Documentation showing proof of legal occupancy of the premises is required.

Please indicate by what right the
Lease i
applicant has to occupy the premises Landiord Rame |LVPRiNeRdhato Halding Coip.
Landlord Phone (732) 612-1444 FAX
Lease Beginning Term Mar 1, 2018

1985 Cedar Bridge Avenue, Suite 1,
Lease Ending Term Dec 31, 2018 Landlord Address  |Lakewoad, NJ 08701, Attn: Joseph
E. Teichman, Esq.

Rent per Month TBD

If leasing or renting the premises, a signed copy of the lease is required.

Rent per Year TBD

If the lease is contingent on the approval of this license, and a signed
lease is not available, a copy of the unsigned lease and a letter of intent
to lease, signed by the applicant and the landlord, is required.

Please indicate if the terms of the lease include payments based on the sale of alcohol: ("~ Yes @ No




APPLICATION FOR A NEW RETAIL ALCOHOLIC BEVERAGES LICENSE

7. BUSINESS CONTACT

The Business Contact is the proposed licensee. If you are applying as a Sole Proprietor (the license will be held by an individual,
not a business), you should use your own name as the entity name.

* Please see last page of application for required documents based on Legal Structure *

Entity Name: |Needham 365 Bev, LLC FEIN: 82-4304830

DBA:

Residence Inn by Marriott Needham

Fax Number:

Primary Phone:

781-444-5750

Alternative Phone:

Email:

shanebrink@sbcos.com

LLC

Legal Structure of Entity

Business Address (Corporate Headquarters) [] Check here if your Business Address is the same as your Premises Address

Street Number: |9100 Street Name: |East Panorama Drive #300

City/Town: |Centennial State: Colorado

Zip Code: 80112 Country: USA

Mailing Address [[] Check here if your Mailing Address is the same as your Premises Address
Street Number: |9100 Street Name: |East Panorama Drive #300

City/Town: Centennial State: Colorado

Zip Code:  |80112 Country: USA

. If no, is the Entity registered to @® Yes (" No
Isithe Entity e-Massachusetis do business in Massachusetts?
Corporation? (" Yes (@ No
If no, state of incorporation |Delaware

Other Beneficial Interest

Does the proposed licensee have a beneficial interest in any (™ Yes
other Massachusetts Alcoholic Beverages Licenses?

(® No .
If yes, please complete the following table.

Name of License Type of License License Number Premises Address

Prior Disciplinary Action:

Has any alcoholic beverages license owned by the proposed licensee ever been disciplined for an alcohol related violation?

Date of Action Name of License State |City

Reason for suspension, revocation or cancellation

None




APPLICATION FOR A NEW RETAIL ALCOHOLIC BEVERAGES LICENSE

8. MANAGER CONTACT

The Manager Contact is required and is the individual who will have day-to-day, operational control over the liquor license,

Salutation [Ms, J First Name |Najwa l Middle Name !B_everlv ~’ Last Name jMurphy —! Suﬁ‘ixJ J

,,,,,, e S|

’ Date of Birth {-

Social Security Number ‘

Primary Phone; 6177639448 Email: ‘najwa.murphy@marriull.con‘: J
Mobile Phone: 6177639448 Place of Employment  |Residence Inn by Marriott Needham 1
Alternative Phone; |N/A Fax Number fNN\

Citizenship / Residency / Background Informatio n.of Proposed Manager

Areyou a US, Citizen? @ Yes (" No o you have direct, indirect, or

financial interest in this license?  C Yes @ No
Have you ever been convictad of a state, " Yes (& No
federal, or military crime?

It yes, attach an afficavit that hists your canvictions with an explanation for each

[fyes, percentage of interest

If yes, please inclicate type of Interest (check all that apply):

Have you ever been Manager of Record of a " Yos (@ No [ Officer [7] Sole Proprietor
license to sell alcoholic beverages?
[ 7] Stockholder [[] LLC Manager

. i ] LLC Member Director
Ifyes, please list the licenses l"_‘_'::i L]
for which you are the ¢y ' NIA [] Partner [] Landlord
or proposed manager: .

proposed manager [T Contractual 7] Revenue Sharing
[7] Management Agreement [7] Other

Please indicate how many hours per week you intend to be on the licensed premisas |50+ 7

Employment Information of Proposed Manager
Please provide your employment history for the past 10 vears
Date(s) Position Employer Address Phone 1

lor Disciplinary Action of Proposed Manager -

Have you ever been involved divectly or indirectly in an alcoholic beverages license that was subject to disciplinary action? |f
ves, please complete the following:

’I‘JW;}_.L(-onf ActionJ Nam 0 of License

| State [City
!
|

Reason for suspension, revocation or cancellation

J
|
|




NAJWA MURPHY

31 Kalmia Road
Holbrook, MLA (32343
najwamurphyf@yahoeo.com
617-763-9448

EMIPLOYMENT

S & H Hospitality Management 2017 -~ Present
Julp 2187 Present  Fairfield Inn & Suites Walpole, MA
Horel Staeisiics: 108 roven newly huilt Himited service property
GENERAL MANAGER

Collaborated with ownership group, brand representatives & contractors to successiully
open Marriott’s newest property in the market,

Selected and developed an outstanding hospitality minded team to not only meet but
exceed guest expectations.

Consistently gained market share during {irst 6 months of eperation in a market that that
had increased supply of 200+ rooms.

Managed on-going profitability of hatels, ensuring revenue and guest satisfaction targets
are met and exceeded,

Hersha Hospitality Management (HHM) 2007 — 2017

July 2016 — March 2007 Residence Fun Marriott/ Springhill Suites, Mystic/Waterford, CT
Hotef Stavistics: 128 room exiended siay property and 80 room lmited service property
AREA GENERAL MANAGER

@

&

Transitioned newly acquisitioned hotels 1o HHM portfolio

Ensured full compliance of hotel operating controls, SOP’s, policies. procedures, and
service standards.

Responsible for the preparation, presentation, and subsequent achievement of the hotel’s
Annual Operating budget, Marketing and Sales Plan, and Capital Budget..

Provided leadership and strategic planning to all departments in support of our service
culture, maximized operations and guest satisfaction,

Auwgust 2000 - July 2016 Residence Inn by Marvietf, Norwood, MA
Haorel Statistics: 96 room extended stay properiy. Total vevenue §4.5 million,
GENERAL MANAGER

¢ Maintained award winning customer service through 2016 by hiring, training, developing
dedicated and efficient igam members,

e |5% RevPar growth year over year 2014 & 2015

e Maintain top 0% company associate opinion survey

e Consistently maintaining scores in the top 25% of brand guest satisfaction.

e HHM Guest Satisfaction Award 2014 & 2015 for top GSS score within perspective
brand.

e Maintained GREEN brand audits, internal audit and risk management audits annually.

e Nominated People leader of the year 2013 & 2015, 2016

Suly 2007 - Angust 2010 Hampton Inn & Suifes Smithfield, RY

Hotel Statistics: 101 room limited service praperty with a 700 square foot meeting facility. Tota!
revenue $2.2 million.
GENERAL MANAGER

-]

. ngnred newly constructed hotel property April 2008.




e Hired, trained and developed hotel personnel that are focused on excellence and guest
SErVICES,

e Implemented operational policies & procedures to maintain quality and consistency.

o Successfully ramped up hotel in a weak market during a recession by building strong
community relationships. local corporations and banguet and meelings.

Peabody Hotel Group
Aagusi 2606 - Julv 2067 Holiday fnn Newion, MA
Horel Sratistics: 220 room property with 7400 sq. fi. of meeting space and a fudl service 100 seat
dining room serving breakfast, lunch, and dinner. Room occupancy of 66% with a lotal voluie of
83,7 miltion.
DIRECTOR, FOOD & BEVERAGE
= Hired, trained and developed food and beverage personnel.
s Managed menu planning and development for restaurant and banquet facilities.
s Impiemented marketing, advertising and promotions for restaurant, lounge and banguet
faciiities.
s Provided special attention and training to food quality, service, cleanliness, sanitation
And safety procedures.

Midland Hotel group
20081 - Augrst 2008 Holiday fun Dédham, MA
Hotel Statistics: 200 room properiy with 8900 sg. fi. of meeting space and a 70 seat dining room
serving breakfast only. Leased an upscale Asian restaurant. Room occupaicy of 39% with a toial
volime of 85 million with §1.53 miflion in food & beverage revenue.
DIRECTOR, SALES & CATERING
s Managed, trained and developed a crew of twenty sales, marketing and catering
professionals to achieve their optimum productivity.
e Developed a marketing plan for the sales department that identified opportunities which
increased our market shares in room and food and beverage revenues.
e Managed and maintained corporate customer account with special emphasis on a special
business relationship that generated repeat and loyal guests.
s Developed outside sales methods to cultivate new corporate and leisure travelers to
increase rooms and food and beverage revenues,

ACCOMPLISBMENTS
s Marriott ~ Top 8% of Fairfield Brand Guest Satisfaction Surveys January — Present 2018
= HHM — Excellence in Guest Satisfaction Winner 2013 & 2014
¢ HHM - AOS Top performer 2013
e Marriott - Silver Guest Satisfaction Winner 2013
¢ HHM - Excellence in Revenue Performance Winner 201 |

EDUCATION
1983 - 1985 Quincy Colfege Quiney, MA
e 2 vyears of Hotel and Restaurant Management

SKILLS & TRAINING
s [ixceptional knowledge of all Microsofi Office programs
»  Exceptional communication and organizational skitls
»  American Hotel/Motel Association — Certified Food & Beverage Executive
e ServSafe Certification
¢ (PR Certified




AFFILIATIONS
o Neponset Valley Chamber of Conimerce Board Member
s South Shore Chamber of Commerce
= South Shore Women's Business Network
¢ Greater Boston Visitor's & Convention bureau
«  Northern Rhode Island Chamber of Commerce Board Member
s Blackstone Valley Tourism Council Board Member
e Providence/Warwick Visitors & Convention Bureau
e Smithfield Advisory Committee

REFERENCES
e« Available upor request
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This Certificate of Completion of
eTIPS On Premise 3.0
For coursework completed on August 12, 2018
provided by Health Communications, Inc.
is hereby granted to:
Naiwa Murphy
Certification to be sent to

Residence Inn, Stonebridge
80 B 5t
Needham MA, 02494.2702 USA
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APPUICATION FOR A NEW RETAIL ALCOHGLIC BEVERAGES LICENSE

9. FINANCIAL INFORMATION

this license.

Assaciated Costs

Land: $3 163,750

Please provide information about associated costs of

Flease nrovide information about the sources of cash and/or

financing for this transaction

Source of Cash Investment

. L [ f Contribut A t of Contribul
A, Purchase Price for Building/hemed 34,942 196 Eme e o oo
B. Purchase Price for any Business Assets 0
. Costs of Renovations/Construction 815,859
D. Purchase Price of Inventory 0 Total
Source of Financin
E. Initial Start-Up Costs 0 -
Does the lender If yas, please
. hold an interestin provide ABCC
F. Other FPIease specufy) FF&E 1 ;71 05720 Name of Lender Amount any MA alceholic | license number of
beverages licenses? lender
G, Total Cost {Add lines A-F) 40,634,525
: Western Alliance Bank None known
Plesse note, the totel amount of Cagh vestment (top right table)
plus the total amount of Fikanding (bottom right table) must be
egual to-of greater than the Total Cost (e G above),
Note: Financiat information came from Applicant's landiord and.is not independently verifiad hy Appli(‘antTOtai:
10. PLEDGE INFORMATION
Are you seeking approval for s pledge? ¢ vyes & No To whom is the pledge is being made:
_ Does the lender have a beneficial interest in this
Flease indicate what you are seeking to pledge icheck ail that apply) [icense? Yes ™ No
[ ticense  [7] Stock/ Beneficial interest [] Inventory Does the lease requive a pledge of this license?  ™yves Mo




APPLICATION FOR A NEW RETAI ALCOHOLIC BEVERAGE LICENSE

BENEFICIAL INTEREST - Organization

Please complete a Beneficial interest - Organization sheet for all organization{s} who have a direct or indirect beneficial interest,
with or without ownership, in this license.

Exarmnple:

ABC Inc. is applying for a liquor license, ABCinc. is 100% owned by X¥YZ Inc., which is 100% owned by 123 Inc. XYZ Inc. is
considered to have a direct beneficial interest in the proposed licensee {ABC Inc.) and 123 Inc. is considered to have indirect
beneficial interest in the proposed licensee (ABC inc.). Both XVYZ Inc. and 123 Inc. should complete a Beneficial Interest -
Organization Form.

Entity Name: |365 Management Company, LLC FEIN:  |45-4212438
Primary Phone: 303-663-8600 Fax Number:  [N/A
Altarnative Phone: [N/A Email: shanebrink@sbcos.com

Business Address

Street Number: [9100 Street Name: |[East Panorama Drive #300

City/Town:  |Centennial State: Colorado

Zip Code:  |BO112 Country: USA

Mailing Address Check here if your Malling Address Is the same as your Busliness Address
Street Number: Street Name:

City/Town: State:

Zip Code: Country:

Publicly Traded
s this organization publicly traded? (™ ves @ No

Ownership / Interest

Using the definition above, does this If this erganization holds a direct beneficial
organization hold a direct or indirect interestin -~ @ Direct  (":Indirect interest in the proposed licensee, please list 114p
the proposed licensee? the % of interest it holds.

If you hold an indirect beneficial interest in this license, please complete the Ownership / Interest Table on the next page.




Owmnership / Interest

If this organization holds an indirect interest in the proposed licensee, please list the organizationds) it holds a direct interest in
which, in turn, hold a direct or indirect inferest in the proposed licensee. These generzlly include parent companies, holding
companies, frusts, etc. A Beneficial Interest - Organization Form wili need 1o be completed for each entity listed below.

Name of Beneficial Interest - Organization FEIM

Dther Beneficlal interest

List any indirect or indirect beneficial or financial interest this entity has in any other Massachusetts Alcoholic Beverages
License(s}.

Name of License Type of License License Number Premises Address
‘ [ :5120nPremises " [ INNIZT | 570 Arsenal St, Waterown, MA i

i Residence Inn Watertown.

Prior Disciplinary Actign

Has this entity ever been involved directly or indirectly in an alccholic beverages license that was subject to disciplinary action?
If yes, please complete the following:

State |City

Date of Action Name of License

Reason for suspension, revocation or canceliation




LVP RI Needham Holdings LLC
1985 Cedar Bridge Avenue, Suite 1
Lakewood, New Jersey 08701

April 27,2018

SXC Needham Inn LLC

1985 Cedar Bridge Avenue, Suiie |
Lakewood, New Jersey 08701

Re:  Residence Inn by Marriott — Needham; 80 B Street, Needham, Massachusetis (the
“Hotel™)

Ladies and Gentlemen:

This letter acknowledges and confirms that pursuant to Section 2.6 of that certain
Membership Interest Purchase Agreement dated as of December 5, 2017 (the “Agreement™),
LVP Rl Needham Holdings LLC, a Delaware limited liability compsany, has designated
Needham 365 Bev, LLC, a Delaware limited liability company, as the entity that will hold the
liquer license for the Hotel

Thanks for your assistance.
Sincerely,

LVP RINEEDHAM HOLDINGS LLC

By: wﬂﬂ‘\

Name: Joseph E. Teichman
Title: Executive Vice President

{J12333164.2} 00796355,1
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ALCOHOUIC BEYVERAGES CONTROL CORAMISSION

BEMNERICIAL INTEREST CONTALT - Indlvidual tFormerly kmown as a Personal Information Form)

Flease complete o Beneficial Interest - individual sheet for all individual{s) who have a divect or indirect beneficial intarasi, with
or without ownership, in this lleense, This inclodes people with 2 financial interest and peopls without finandial Interest (e,
board of directors for not-for-profit clubs), Al individuals with direct or indirect financial interest must also submit a CORI
Authorization Forim.

An individual with direct beneficial interest is defined as someons who has interest directly in the proposed licensee, For
ewample, if ARC ncis the proposed licensee, all individuals with interest in ABC Inc are considered to have direct beneficial
interest in ABRC Inc [the proposad licensee),

An individual with indirect beneficial interest is defined as someone who has ownership in 2 parent level company of the
proposed licensee, For example, If ABC Incis the proposed licensee and is 100% owned by X¥Z Inc, all individuals with Interest
in XYZ inc are considered o have an Indirect beneficial intersst in ABC Inc {the proposed licensee).

Salutation {Mr, First Name [Navin Middie Name |G Last Name (Dimond Suffix

e

Title: Owner Social Security Number Date of Birth :

Primary Phone: 303-683-8600 Email: shansbrink@sbcos.com

Mobile Phone: N/A Fax Numnber pIA

Alternative Phone: [N/A

Business Address

Sireet Number: (8100 - Sireet Name: |Eazst Panorama Diive #300
Ciey/Towr: C&menﬁi“a.i “ 7_ | | State: Coloradeo

Zip Code:  |BOY12 B Country: LSA

Mailing Address Check here If your Mailing Address is the sarme as your Business Address
Stregt Number: Street Name:

City/Town: State:

Zip Code: Country:

Tvpes of Interest (select alf that appl

] Contractual [] Director [] Landlord [ LLC Manager
LLC Member [} Managemant Agreement [] Officer
1 Partner [ Revenue Sharing [7] Sole Proprietor [] Stockholder [] Other

Citizenship / Residency Information

Are you a U.5. Citizen? G Yes (ONo Are you a Massachusetts Resident? Yes (& No

Criminal Histary

Have you ever been convicted of a state, federal, or military crime? "Yes (@ No If yes, please provide an affidavit
explaining the charges.




ALCOHOLIC BEVERAGES CONTROL CCMMISSION

BENEFICIAL INTEREST CONTACT - Individual (continued)

Ownership { Interest

if you hold a direct beneficial interest
in the proposed licensee, please list
the % of interest you hold.

Using the definition above, do you hold a direct ¢~ Direct (& Indirect
or indirect interest in the proposed licensee?

if you hold an indirect beneficial interest in this license, please complete the Qwnership / Interest Table below.

Ownership / Interest

if vou hold an indirect interest in the proposed ficensee, please list the organization(s} you hold a direct interest In which, in
turn, hold a direct or indirect interest in the proposed Hicensee. These generally include parent companies, holding companies,
trusts, etc. A Beneficial Interest - Organization Form will need o be completed for each entity listed below.

Name of Beneficial Interest - Crganization FEIN

365 Management Company, LLC

Other Bengficial Interest

List any Indirect or indirect beneficial or financial interast you have in any other Massachuseits Alcoholic Beverages License(s).

Name of License Type of License License Number Premises Address

Residence Inn Watertown §12 On Premises INN{7-1 570 Arsenal St., Watertown, MA

Familiagl Beneficial Interest

Does any member of your immediate family have ownership interest in any other Massachusetts Aicoholic Beverages Licenses?
Immediate family includes parents, siblings, spouse and spouse's parents. Please list below.

Relationship to You ABCC License Number Type of Interest (choose primary function) |Percentage of Interest

N/A

Prior Disciplinary Action

Have you ever been involved directly or indirectly in an alcoholic beverages license that was subject to disciplinary action? If
ves, please complete the following:

Date of Action Name of License State |City Reason for suspension, revocation or cancellation

N/A




MEMBEICS CERTIFICATE
CF
NEEDHAM 365 BEY, LLC

I, Navin C. Dimond, am Manager of 365 Management Company, LLC, the sole Member
of Needham 365 Bev, LLC, a Delaware limited lability company {the “Company’™). 1 hereby
certify that the following resolutions and votes were unanimously approved by the Member of
the Company:

RESOLVED, that, subject to the Company’s operating agreement and the hotel
management agreement, the Company shal! appoint Marcie Lyn Barber to be the
manager and principal representative, with authority and control of the food and beverage
operations at the premises described in the license, as the licensee itself could have, and
Marcie Lyn Barber 1s duly authorized on behalf of the Company to exercise such
authority and control as if the Company were a natural person resident in the
Commonwealth of Massachusetts and that a copy of this vote duly certified by the
Member of the Company and delivered to said manager or principal representative shall
constitute the written authority required by M.G.L. ¢. 138, 5. 26, and Howard Gerhardt is
no longer so authorized; and further

RESOLVED, that the Company shall apply for the transfer of the existing liguor license
(#00035-HT-0770) for the Needham Residence Inn at 80 B Street, Needham,
Massachusetts (the “Premises™), upon approval by the Massachusetts Alcoholic
Beverages Control Commission of such transfer, and shall hold and use such license in
accordance with the laws and regulations pertaining to liguor licenses in the
Commonwealth of Massachusetis; and further

RESOLVED, that the Company is authorized to enter into that certain Food & Beverage
Lease Agreement for the Premises dated as of the date hereof; and further

RESOLVED, that, subjeci to the Company’s operating agreement and the hotel
management agreement, Marcie Lyn Barber, acling individually, is hereby authorized on
behalf of the Company to execute, deliver and accept delivery of documents, and to pay
fees and expenses as may be legally necessary in connection with the foregoing
resolutions,

I further certify that the Company has not been dissolved.

SIGNATURES TO FOLLOW

(08246811



NEEDHAM 365 BEV, LLC

By: 5365 Management Company, LLC, a Delaware limited
liability company, its Sole Member

By:
Navin C. Dimond, its Manager
5
!
ﬂi ey 4
Dat&.’.: f ¥ i/‘ ﬁ lﬁﬁ ‘:“""V".j ,,«"’?{f};?ﬁ‘ﬁﬁ&%) % E: :g:ig
-
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Pagel

The First State

I, JEFFREY W, BULLOCK, ZECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF FORMATION OF V“NEEDHAM 365 BEV, LLC”,
FILED IN THIS OFFICE ON THE FIFTH DAY OF DECEMBER, A.D. 2017,

AT 3:31 O'CLOCKE P.M.

“Jqﬁmy W, Bustock. Seorvtary of Stse 3

Authentication: 203695450
Date: 12-07-17

6647537 8100
SR# 20177396861

You may verify this certificate online at corp.delaware.gov/authver.shtml




State of Delaware
Secretary of Htate
Divislon of Corporations

YALED. 0t v ety STATE OF DELAWARE
SR 20177396861 - File Number 8647537 CERTIFICATE OF FORMATION
OF LIMITED LIABILITY COMPANY

The undersigned authorized person, desiting to form a limited Hability company pursuant
to the Limited Liability Company Act of the State of Delaware, hereby certifies as

follows:

1. The name of the imited liability company is Needham 365 Bev, LLC

2. The Registered Office of the lmnited Liability company in the State of Delaware is
located at 251 Little Falls Diive (street),
in the City of Wilmington , Zip Code 19808 . The

name of the Registered Agent at such address upon whom process against this hmﬁeci
tiability company may be served is Corporation Service Company

Corporation Service Company, Organizer

By: /s/ Ruth Wiide
Title: Assistant Secretary

Naine: Ruth Wiide
Print or Type




Cs8C C8C- Wilmington

wvww.cscglobal com 251 Little Falls Drive
Wilmington, DE 19808
§00-927-9800
302-636-5454 (Fax)

Matter# Mot Provided Order# 060742-5
Project Id : Crrder Date 02/06/2018
Emtity Name : NEEDHAM 365 BEV, LLC
Jurisdiction : MA-Secretary of the Commonwealth
Hequest for : Qualification Filing
File# 001312024
File date : 02/07/2018
Result : Filed

Ordered by SHERYL HANEBRINK at STONEBRIDGE REALTY ADVISORS, INC.

Thank you for using CSC, For real-time 24 hour access to the status of any arder placed with C8C, access our website at
www.cscglobal.com.

If you have any questions concerning this order or C8CGlobal, please feel free to contact us.

Carrie Pugh
cpugh{@cescinfo.com

"The responsibility {or verification of the files and determination ol the information therein lies with the filing officer; we accept no liability for errors or omissions.
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Che Commoninealth of Wassarhusgeiis
Williesn Francis Galvin
Secrerary of the Commanwealth
Cine Ashburion Place, Boom 1717, Boston, Massachusews 021081512

Foreign Limited Liability Company

Application for Regis
{Genersl Lows Chapier 1560, Sectlon 48)

Federal ldencificadon o o

(ie) The exzer name of the Henited labiliy company

Needham 365 Bey, LLC

A

{3k} I different, the name under which i proposes 1o do business in che Commonwealth of Massachuzets:

N/A

{23 The fudsdicdon™ wheee che lmind !iabmty epapsaiy wat tpganled;
Delsware

(3} The date of srgenization in thet ferkdiesion 12162017

(4] The general character of the buslness the Hmived Habllty company propeees to do i the Comamonwealth:
HotellLodging/Food & Beverags

{3} The business addrees of s principal offies:

8100 Bast Penorama Drlve # 300
Cantsnnial CO B0112

{6} The business sddress of its wrincipal office In the Commonwealth, IFany
None

(7} The name end buslnes address, if differont From prineipal office locstion, of ezch manager:

N/A

[}



The First State

£, JEFFREY W, 33&&0@’{, SECEETARY OF STATE OF THE EBTATE

DELAWARE, DO HERERY CERTIFY “NEEDHAM 365 BEV, LLC" I8 DULY

Fage 1

OF

FORMED

UNDER THE LAWS OF THE STATE OF DELAWARE AND I8 FN 00D STANDING AND

HAS & LEGAL EXIZTENCE 580 FAR A THE RECORDE OF THIE OFFICE
OF THE SIXTH DAY OF FEEBRUARY, A.D, 2018,
AND I DO HEREBY FURIHER CERFIFY THAT THE SATD "NEBEDHEM

LLC" WAS FORMED ON THE FIFUH DAY OF DECEMBEER, A.D. 2017

SHUW, AS

365 BEV,

ANE I DO HEREEY FURTHER (GERDPIFY THAYD THE ANNUAL YAYES HAVE BEEN

ASEEEZERL IO DATH.

6647537 8300 Authent

SR# 20180780673 ' :
You may verlfy this certificate onllng at corp.delaware.gov/suthver.shtml

e

ration: 202103332
Date: 02-06-18




12006 3 T7RM

-

Na 8418 P 4

{8} The name and business address of ench person nuthorized 1o sxecute, scknowleder, deliver and record any recordable
fstrument purponiing w affece an Interest in real property recordsd with & registry of deeds or disricr office of the land courn

MAME ADDRESS

Mavin £, Dirmond @100 Egst Panorama Drive # 300
Centennial GO 80112

{9 The name and strest gddress of che reident sgens in the Commenwealdh:

Corporation Servive Company &4 Sinte Birset
Beston, MA (2108

(1) The taresr darg of dissolurion, if spacifed: N/A

(51 Additional ratters:

\ori

Bigned by (by ar least one authorized sighamryh

1 Corporation Service Company

resident agent of the above limited liabilky company, consent o my appmntment a5 resident agent purapn w
{or uceach resident agent’s conseat hescro).

“Apach a cevilficate of excintence or good standing issmed by an affier ov dgeney properly authorized in home s,

G.L c156C § 48 ’




MA SOC Filing Number: 201880887790  Date: 2/7/2018 3:18:00 PM

THE COMMONWEALTH OF MASSACHUSETTS

I hereby certify that, upon examination of this document, duly submitted to me, it appears
that the provisions of the General Laws relative to corporations have been complied with,
and I hereby approve said articles; and the filing fee having been paid, said articles are

deemed to have been filed with me on:

February 07, 2018 03:18 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth



FOOD & BEVERAGE LEASE AGREEMENT

This FOOD AND BEVERAGE LEASE AGREEMENT (this “Lease”) is made effective
as of April 27 | 2018 (the “Effective Pate”™), hetween LVE RE NEEDHAM HOLDING CORP.,
a Delaware corporation with an address of 1985 Cedar Bridge Avenue, Suite 1, Lakewood, New
Jersey 08701 (the “Landlord™), and NEEDHAM 365 BEV, LLC, a Massachusetis limited

Liability company with an address of 9100 East Panorama Drive #300, Centennial, Colorade 80112
(the “Tenant”™).

RECITALS:

A. Landlord has a leasehold interest in a hotel known as the Residence Inn Needham
located at 80 B Street, Needham, Massachuseits 02494 (the “Hagtel™); and

B. Landlord and Tenant desire {0 enter into this Lease to provide for the lease by Tenant
of certain space within the Hotel for Tenant to provide Hotel patrons with food and alcoholic
beverage service (“Food & Beverage Service”); and

C. Tenant is applying for the transfer of the existing liquor license (the “License”) with the
liguor licensing authorities for Needham, Massachusetts including any applicable state and local
institutions (individually and collectively, the “Licensing Authority™) in order to provide such
Food & Beverage Service.

AGREEMENT:

NOW, THEREFORE, in consideration of the mutual covenants contained herein and
mntending to be legally bound hereby, and in consideration of Ten and No/100 Dollars {$10.00} in

hand paid and other good and valuable consideration, the parties hereto covenant and agree as
follows:

i. Premises; Term; Farly Termination.

(a) Premises. Landlord, for and in congsideration of the rents, covenants, terms,
provisions, conditions and agreements hereinafter contained on the part of Tenant to be paid, kept
and performed, has leased, and by these presents docs lease to Tenant, and Tenant does hereby
lease, upon and subject to the conditions hereinafter expressed, all of the Hotel property and
premises (the “Premises’}.

(b) Term. The initial term of this Lease shall commence on the daie the License
is granted to Tenant and continue until 11:59 a.m. EST on December 31, 2018, and this Lease shall
then annually renew for successive 12-month extension terms thereafter unless this Lease shall
sooner terminate as hereinafter provided, in which case the term shall expire on the effective date
of such termination. The initial term and each extension term are collectively, the “Term”.

(c) Early Termination. The term of this Lease shall automatically terminate if
at any time: (1) Tenant shall lose its License permitting it to serve and/or store alcoholic beverages
on the Premises, (ii) the Tenant or any affiliate of Tenant shall cease to manage the Hotel, or
(ii1) Landlord or Tenant shail give the other party thirty (30) days prior written notice specifying

{12333226.2} 1



the intent that this Lease be termunated. If any such event shall occur, then without further notice
the term of this Lease and all night, title and interest of Tenant hereunder shall expire fully and
completely and Tenant will then quit and susrender the Premises to Landlord.

Zz. Rent. Beginning on the date on which the Term of this Lease commences, Tenant
shall pay or cause to be paid unto Landlord the sum of $2,000.00 per month on the first (1%} day
of each month during the term of this Lease.

3. Use of Premises.

{a) Food and Beverage Service. The purpose of this Lease is solely to allow
Tenant to operate the Food & Beverage Service at the Premises. Tenant agrees that, in the use and
occupation of the Premises, it shall exercise commercially reasonable efforts to comply with all
applicable requirements of all laws, orders, ordinances, rules and regulations of the federal, state,
county and municipal authorities pertaining to the License and with any direction or certificate of
occupancy issued by any public officer or officers pursuant to any law and not to cause or maintain
any nuisance i, at or on the Premises.

(b} Utilities. Landlord shall provide, at Landlord’s sole cost and expense, all
utilities, including but not limited to light, heat, sewer, air conditioning, gas, water, electricity, data

transmission and telephone service o the Premises.

4. Insurance and Liability.

{a) Property Insurance. Landlord or ifs agents and assigns shall carry insurance
protecting the Premises and all property thereon from loss by fire or other casualty covered by an
extended coverage endorsement to a fire insurance policy. Any proceeds from such policies shall
be paid to Landlord, subject to the applicable provisions of any mortgage on the Hotel.

(b) Casualty. If the Premises shall be partially damaged by fire or other
casualty, the damage shall be repaired by and at the expense of Landlord and the rent, until such
repairs shall be made, shall be equitably apportioned according to the part of the Premises which
1s usable by Tenant. 1T any such partial damage is due to the fanlt or neglect of Tenant, any repairs
voluntarily made by Landlord shall be without prejudice to any right and remedy of Landlord on
account of such fault or neglect, inciuding the right to recover for the cost of the repairs, and there
shall be no apportionment or abatement of rent. Except to the extent rent is abated as aforesaid,
Landlord shall be under no liability whatsoever for any delay in making repairs or restoration. In
the event any damage to the Premises or the Hotel by fire or other cause shall be so extensive that
Landlord shall decide not to repair or rebuild, this Lease shall, at the option of Landlord, be
terminated as of the date of such damage by written notice from Landlord to Tenant, given at any
time after the occurrence of such damage, and the rent shall be adjusted to the date of such damage
and Tenant shall thereupon promptly vacate the Premises.

{c) Liability Insurance. Tenant agrees to obtain and maintain commercial
general hability insurance including dram shop and any other coverage normally obtained by bar
operators and property damage insurance reasonably acceptable to Landlord to protect Landlord
and Tenant against loss or damage from the claims of all persons who may be on the Premises by

£12333229.2} 2



the invitation, consent or sufferance of Tenant or Landlord. Such msurance shall name Landiord
and Tenant as insured parties.

id) Waiver of Subrogation. 5o long as their respective insurers so permit,
Tenant and Landlord hereby mutually waive their respective rights of recovery against each other
for any loss insured by fire, extended coverage, All Risks or other insurance now or hereafier
existing for the benefit of the respective party but only to the extent of the net insurance proceeds
payable under such policies. Fach party shall obtain any special endorsements required by their
insurer to evidence compliance with the aforementioned waiver.

5. luspections: Condemnation: Renairs.

(a) Inspection. Landlord, directly or through representatives, shall have the
right, but not the obligation, at all reasonable times, during business howrs and in such a manner
as will not unduly interfere with or interrupt Tenant’s operations, to enter upon the Premises to
examine the condition thereof and to repair, improve and protect any and all things pertaining to
the Premises or the Hotel.

(b Condemnation. If the whole or any material part of the Premises necessary
for Tenant's operations shall be taken by any public authority under the power of eminent domain,
then the term of this Lease shall cease as of the day possession shall be taken by such public
authority and the rent shall be paid up to the date with a proportionate refund by Landlord of such
rent as shall have been paid in advance. If all or any material portion of the Hotel is taken under
the power of eminent domain, Landlord shall have the right to terminate this Lease as of the day
possession shall be taken by such public authority.

6. Default. If, at any time after the Effective Date (a) Tenant shall defanlt in the
payment of any rental installment, or any part of the same, or shall default in the payment of any
other items and charges required to be paid by Tenant hereunder, or any part of the same, as and
when they are due and any such default shall continue for five (5) days after written notice thereof
has been delivered or mailed to Tenant by Landlord, or (b} either party shall materially default in
fulfilling, observing and performing any of the other covenants, terms, provisions, conditions and
agreemenis of this Lease and such default shall continue for thirty (30) days after written notice
thereof has been delivered or mailed to such party by the non-defaulting party, then, either party
may terminate this Lease upon notice fo the other, in which case the term of this Lease and all
right, title and interest of Tenant hereunder shall expire fully and completely and Tenant will then
quit and surrender the Premises to Landlord.

7. Assivnment and Subletting.

(a) By Tenant. Tenant shall not mortgage, assign or sublet this Lease or any
part of the Premises or any portion thereof without the prior written consent of Landlord in each
instance, which consent may be withheld in Landlord’s sole and absolute discretion.

(b) By Landlord. Landlord shall have the right to transfer, assign, sell, pledge
or encumber its interest in this Lease, either in whole or in part, and in the Hotel and the property
of Landlord in and on the Premises and in the Hotel. Such transfers, assignments, sales, pledges
or encumbrances may be made by Landlord to any person, firm, corporation, trust company or

{12333229.2} 3



individual and howsoever made are to be in all things respected, recognized by and binding upon
Tenant.

8. Surrender of Premises. Tenant shall upon termination of this Lease for any reason
whatsoever surrender to Landlord the Premises, together with all furniture, fixtures, draperies,
fioor coverings, equipment and all alterations and replacements thereof, in good order, condition
and repair except reasonable wear and tear and except as otherwise specifically provided herein.

g, Renewal of License. Tenant covenants and agrees to promptiy renew its License,
and also any licenses necessary for food service, in the event that its License shall come up for
renewal during the Term of this Lease. Such renewal shall be at Landlord’s sole cost and expense.

160, Miscellaneous Provisions.

{(a) Notices. Any notice permitted or required to be given under this Lease shail
be deemed to have been given if mailed by certified mail, postage prepaid, return receipt requested,
or by nationally recognized overnight courier service, to the parties at their addresses listed in the
preamble to this Lease. Either party may change its address by giving wriiten notice to the other
party.

(b} No Oral Change. This Lease shall not be modified in any manner except
by an instrument in writing executed by Landlord and Tenant.

(c) Successors and Assigns. Except as herein otherwise expressty provided, it
is further covenanted and agreed by and between the parties hereto that the covenants and
agreements herein contained shall bind and inure to the benefit of Landlord, its heirs, successors
and assigns and shall bind and inure to the benefit of Tenant, its successors and assigns, provided
any required consent to any assignment hereof shall be had and obtained as hereinbefore set forth
in this Lease and provided that no assignment or subletting by Tenant in violation of the provisions
of this Lease shall vest in any such assignee or subtenant any right, title and interest in the leasehold
estate hereby created.

{d) Governing Law. This Lease shall be interpreted under, governed by and
enforced under the laws of the Commonwealth of Massachusetts.

{e} Captions. Section and paragraph headings contained in this Lease are for
convenience only and shall not be used to construe the meaning of any provision of this Lease.

(H Authonity. Each person executing this Lease represents that such party has

full authority, and legal power to do so and bind the party on whosebehalf he or she has executed
this Lease.

(g) Separable Covenants. If any term or provision of this Lease, or the
application thereof to any person or circumstance, shall to any extent be invalid or unenforceable,
the remainder of this Lease, or the application of such term or provision to persons or
circumstances other than those as to which it is invalid or unenforceable, shall not be affected
thereby, and each term and provision of this Lease shall be valid and be enforced to the fullest
extent permitted by law.

£12333220.2} 4



(h) Ne Waiver. The failure of Landlord to 1nsist in any one or more cages upon
the strict performance of any of the covenants, terms, provisions, conditions or agreements of this
i.ease shall not be construed as a waiver or a relinguishment for the future of any such covenant,
term, provision, condition, or agreement. A receipt by Landlord of rent with knowledge of the
breach of any covenant, term, provision, condition or agreement hereof shall not be deemed a
waiver of such breach, and no waiver by Landlord of any covenant, term, provision, condition or
agreement of this Lease shall be deemed to have been made unless expressed in writing and signed
by Landlord.

{1 Multiple Counterparts. This Lease may be executed in multiple original
counterparts, each of which shall be deemed to be an oniginal, but which together shall constitute
but one and the same instrument. Further, the signature pages from executed originals of this
Lease may be detached and assembled together to form complete executed originals of this Lease.
Additionally, signatures appearing on copies of this Lease transmitted by facsimile or other
electronic transmission shall be deemed to be original signatures and shall be binding on the parties
as if originally signed by any such party.

4 Waiver of Trial by Jury. To the extent permitted by applicable law,
Landiord and Tenant each hereby waives its right to a trial by jury in any action or proceeding by
any party against any other party with respect to any matter arising from or in connection with this
Lease.

k) Subordination to Mortgages. Tenant agrees that this Lease is subordinate to
the lien of any present or future mortgage or mortgages upon the Premises or any property of which
the Premises are a part, irrespective of the time of execution or time of recording of any such
mortgage or mortgages. Tenant agrees that it will upon the request of Landlord execute,
acknowledge and deliver any and all instruments deemed by Landlord necessary or desirable to
give effect to or notice of such subordination. Tenant also agrees that if it shall fail at any time to
execute, acknowledge or deliver any instrument requested by Landlord under this Section 10,
Landlord may, in addition to any other remedies available to it, execute, acknowledge and deliver
such instrument as the attorney in fact of Tenant and in Tenant’s name; and Tenant hereby makes,
constitutes and irrevocably appoints Landlord as its attorney in fact for that purpose. However,
the holder of any mortgage uporn the Premises or any property of which the Premises is a part may
subordinate the lien of such mortgage to this lease, thereby making this lease superior to such
mortgage, by recording with the Norfolk County Registry of Deeds, a Notice of Subordination or
other document of like effect, executed unilaterally by such mortgagee. The word “mortgage”™ as
used herein mecludes 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 Premises or any property of which the Premises are a part shall be superior
or subordinate to this lease and the lien hereof, Tenant agrees that, if requested by Landlord or by
the holder of such mortgage, it will attomn 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 provided Tenant receives a reasonable nondisturbance
agreement from such mortgage holder. Mortgagee and its agents shall have the right to enter and
inspect the Premises at all reasonable times provided that there shall be no unreasonable
impairment of the conduct of Tenant’s business therein.

{J2333229.2} 5



IN WITNESE WHEREOF, the parties hereto have caused this Lease o be sxecuted by their
duly authorized officers the Effective Date.

LANDILORD:

LVP RE NEEDHAM HOLDING CORP.,
a Delaware corporation

7

By: ﬂé Z*i
Name: ﬁgseph E. Teichman
Title: President and Secretary

TENANT:

NEEDHAM 365 BEV, LLC,
a Massachusetts limited liability company

By: SBCO Investment Manager, LLC,
its Manager

By:

Name: Navin C. Dimond
Title: Manager



IN WITNESS WHEREOF, the parties hereto have caused this Lease to be executed by their

duly authorized officers the Effective Date.

LANDLORD:

LVP RI NEEDHAM HOLDING CORP,,
a Delaware corporation

By:
Name: Joseph E. Teichman
Title: President and Secretary

TENANT:

NEEDHAM 365 BEV, LLC,
a Massachusetts limited liability company

By: SBCO Investment Manager, L
its Manager

o N

Name: Navid C. Dimond
Title: Mandger




MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS MEMBERSHIP INTEREST PURCHASE AGREEMENT (this “Agreement”™) is
made as of December 5, 2017, between LVP RI NEEDEAM HOLDINGS LLC, a Delaware
Limited hizbility company (“Purchaser”), and SXC HOLDINGS, LLC, a Delaware limited liability
company {“Seller”™.

BRECITATIONS:

A. SXC Needham Inn LLC, a New Hampshire limited liability company (ihe
“Company”), is the owner of the real property known as the Residence Inn Boston
Needham, as more particularly described on Exhibit A attached hereto and made a
part hereof, and the improvements situated thereon.

B. Seller is the sole member of the Company and owns 100% of the membership
interests in the Company {collectively, the “Membership Interests™).

C. Purchaser wishes to purchase all of the Membership Interests from Seller and Seller
wishes to sell all of the Membership Interests to Purchaser, for the purchase price
and upon the terms and conditions hereinafter set forth.

NOW, THEREFORE, in consideration of premises and in consideration of the mutual
covenants, promises and undertakings of the parties hereinafter set forth, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged by the
parties, it 1s agreed:

ARTICLE I
PEFINITIONS

1.1 Definitions. The following terms shall have the indicated meanings:

“6(d) Certificate” shall have the meaning set forth in Section 2.7(b) hereof.

“Advance Bookings™ shall mean any bookings or reservations made prior to Closing for
hotel rooms, conference or banquet rooms or other facilities at the Property to be utilized after the
Cutoff Time, or for catering services or other hotel services to be provided at the Property after the
Cutoff Time, in the ordinary course of business.

“Affiliate” shall mean, as to any Person, any other Person that (i) owns directly or indirectly
twenty percent (20%) or more of all equity interests in such Person, and/or (ii) is in Control of, is
Controlled by or is under common ownership or Confrol with such Person. For the avoidance of
doubt, from and after the Closing, the Company shall be an Affiliate of Purchaser.

“Affiliated Company” means any other entity which is, along with Seller, a member of a
controlled group of corporations or a controlled group of trades or businesses (as defined in Section
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414(b} or (c} of the Internal Revenue Code), any entity which along with Seller is included in an
affiliated service group as defined in Section 414{m) of the Internal Revenue Code, and any other
entity which is required to be aggregated with Seller pursuant to Treasury Regulations under
Section 414(0) of the Internal Revenue Code.

“Aged A/R Listing” shall have the meanimg set forth in Section 6.2(e) hereof.

“Applicable L aw” shall mean any applicable building, zoning, subdivision, environmental,
health, safety or other govermmental laws, statutes, ordinances, resolutions, rules, codes,
regulations, orders or determinations of any Governmental Authority.

“Assumed Hotel Contracts” means all Hotel Contracts.

“Authorizations™ shall mean all permits, licenses, variances, land development agreements,
if any, and approvals issued by any Govemnmental Authority related to the development, use,
occupancy, operation or maintenance of the Property; provided, however, notwithstanding the
foregoing, none of the Franchise Agreement, any New Franchise Agreement or the Management
Agreement nor any Liquor License shall be an “Authorization™.

“Business Day(s)” shall mean any day other than a Saturday, Sunday or any other day on
which banking institutions in the Commonwealth of Massachusetts are authorized by law or
execulive action to close.

“Closing” shall have the meaning set forth in Section 6.1 hereof,
“Closing Date” shall have the meaning set forth in Section 6.1 hereof.

“Closing Documents™ shall have the meaning set forth in Section 6.1 hereof.

“Company” shall have the meaning set forth in the Recitals hereto.

“Company Liabilities” shall mean all liabilities of the Company for periods prior to the
Closing Date, regardless of when due and payable, including, without limitation, the following:
(1) any liability relating to the Property or the operation of the Hotel prior to the Closing Date;
(i1) any liability under any Assumed Hotel Contracts that exists for periods prior to the Closing
Date; (111} any liability for taxes relating to any period prior to the Closing Date, including without
limitation (A) any taxes arising as a result of the Company’s operation of the Hotel and ownership
of the Property prior to the Closing Date and (B) any other taxes attributable to the Company;
(iv) any liability for any indebtedness with respect to the Company, the Hotel or the Property;
and (v) any liability ansing out of any legal proceeding or claim arising out of, or relating to, any
period prior to the Closing Date.

“Condo Act” shall have the meaning set forth in Section 2.7 hereof.

“Condominium” shall have the meaning set forth in Section 2.7 hereof.



“Control” shall mean, with respect to any Person, the possession, directly or indirectly, of
the power to direct or cause the direction of the management and policies of such Person, through
the ownership of voting securities, by contract or otherwise, and the term Controlled shall have a
correlative meaning.

“Cuioff Time” shall have the meaning set forth in Section 6.6(a) hereof,

“Deposit” shall have the meaning set forth in Section 2.3 hereof.

“Employment Agreements” shall mean any employment agreements, wrilien or oral,
between Seller, the Company or Manager and any person or persons employed with respect to the
Property.

“Environmental Reports™ shall mean that certain Phase [ Environmental Site Assessment
dated February 9, 2011, prepared by Haley & Aldrich, Inc.

“Environmental Requirements” shall mean (1} all applicable statutes, regulations, rules,
policies, ordinances, codes, licenses, permits, orders, approvals, plans, authorizations, and similar
items, of all Governmental Authorities, and (i1) all judicial, administrative and regulatory decrees,
Judgments and orders, in each case of (i) and (ii) relating to the protection of human health or the
environment from Hazardous Matenals including, without limitation: (a) all requirements thereof,
meluding, without limitation, those pertaining to reporting, licensing, permitting, investigation and
remediation of emissions, discharges, releases or threatened releases of Hazardous Materials into
the air, surface water, groundwater or land, or relating to the manufacture, processing, distribution,
use, treatment, storage, disposal, transport or handling of Hazardous Materials; and (b} all
requirements pertaining to the protection of the health and safety of employees or the public from
Hazardous Materials.

“ERISA™ shall have the meaning set forth m Section 4.6 hereof.
“Escrow Agent” shall mean Madison Mahwah Title, LP.
“Exchange” shall have the meaning set forth in Section 9.23 hereof.

“Excluded Assets” shall mean (1) all property owned by the Company or any Affiliate of
the Company not normally located at the Property and not used, in connection with the operation
of the Property, (1) any working capital, FF&E reserves, or similar reserves set aside by the
Company for the maintenance and operation of the Property, (iii) computer software, except to the
extent that such software is used in connection with the operation of the Property and may continue
to be used by the Company after the Closing, (iv) all books, ledger sheets, files and records of the
Company or any Affiliate of the Company (including all personnel records), other than those {(or
portions thereof) that concern the ownership, maintenance or operation of the Company, the
Property and/or the Hotel, (v) all investment and/or financial data of the Company and any Affiliate
of the Company, except financial data related to the Company or the Hotel and except to the extent
Seller expressly agrees herein to provide such data to Purchaser, (vi) all cash in vending machines
and ATMs at the Property and in cash accounis in the Company’s name, (vii} any claims,
settlements or awards relating to events occurring prior to the Cutoff Time, (viii) deposits in bank,




pre-paid expenses and other operating deposits, unless prorated pursuant to the terms of this
Agreement, (ix) Excluded Receivables, (x) personal property owned by: (2} the Company under
any equipment leases and not used in connection with the Hotel, {b) any tenants under any space
leases, (¢) the Manager and any employees of the Hotel or the Manager or (d) any guests or
customers of the Hotel; (x1) items or information owned by or proprietary to the Franchisor; {xii)
items or information owned by or proprietary to the Manager and not disclosed to Seller; (xiii) any
interest in and to any refund of taxes relating to the Hotel or its operations prior to the Closing;
{(xiv) all credits, claims for refund, prepaid expenses, deferred charges, escrow accounts, advance
payments, security or other depesits, including recoverable deposits, and prepaid items (and, in
cach case, security mterests relating thereto) arising from or in connection with, or related to, the
Hotel, the Contracts and Equipment Leases paid by the Company, unless the same are subject to
proration hereunder; (xv} except as set forth otherwise herein, all insurance policies owned by the
Company and all nights, claims, proceeds and causes of action of the Company under such
msurance policies; and (xvi} except as otherwise provided herein, any other information or
materials that are reasonably determined to be proprietary (including, without limitation, ail
personnel files of employees currently employed by the Company or Manager, business plans and
reports, training manuals, legal manuals, security and loss prevention materials, and work-papers).

“Excluded Receivables” means all of the Company’s account receivables that are sixty (60)
days or more outstanding.

“FE&E” shall mean ali tangible personal property and fixtures of any kind (other than
Excluded Assets and personal property owned by Manager or guests at the Hotel) attached to, or
located upon and used or to be used in connection with the ownership, maintenance, use or
operation of the Land or Improvements, including, without limitation, all furniture, fixtures,
equipment, facsimile machines, office equipment, tools, telephones, laundry equipment, signs and
related personal property; all computers and systems, all heating, lighting, plumbing, drainage,
electrical, air conditioning, and other mechanical fixtures and equipment and systems; all
elevators, and related motors and electrical equipment and systems; all hot water heaters, furnaces,
heating controls, motors and equipment, all shelving and partitions, all ventilating equipment, and
all disposal equipment; all spa, health club and fitmess equipment; all equipment used in connection
with the use and/or maintenance of the guestrooms, restaurants, lounges, business centers, meeting
rooms, swimming pools, mdoor and/or outdoor sports facilities and other common areas and
recreational areas; all carpet, drapes, beds, furniture, televisions and other furnishings and items
of décor; all stoves, ovens, freczers, refrigerators, dishwashers, disposals, kitchen equipment,
kitchen sinks and utensils, tables, chairs, plates and other dishes, glasses, silverware, serving picces
and other restaurant and bar equipment, apparatus and utensils.

“Financial Statements™ shall have the meanimg set forth in Section 3.1(t) hereof.

“FIRPTA Certificate” shall mean the affidavit of Seller under Section 1445 of the Internal
Revenue Code, as amended, in the form set forth on Exhibit I.
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between Franchisor and the Company, as amended, dated as of September 5, 2012,



“Franchisor” shall mean, as the context may require, Marrioti Intematiopal, Inc., a
Dielaware corporation, or s SUCCESSOr in interest,

“Governmental Authority” shall mean any federal, state, county, municipal or other
government or any governmental or quasi-governmental agency, department, commission, board,
bureau, officer or instrurmentality, foreign or domestie, or any of them.

“Hazardous Materials™ shall mean any substance: (i) which is or becomes defined as a
“hazardous substance,” “hazardous waste,” “hazardous material,” “pollutant,” “contaminant,” or
“toxic,” “explosive,” “corrosive,” “flammable,” “infections,” “radioactive,” “carcinogenic,” or
“mutagenic” material under any law, regulation, rule, order, or other authority of the federal, state
or local governments, or any agency, department, conmmission, board, or instrumentality thereof,
regarding the protection of human health or the environment from such chemical substances
including, but not limited to, the following federal laws and their amendments, analogous state and
local laws, and any regulations promulgated thereunder: Model Toxics Control Act, RCW Ch.
70.105D, the Clean Air Act, the Clean Water Act, the Oil Pollution Control Act, the
Comprehensive Environmental Response, Compensation, and Liability Act of 1986, the
Emergency Planning and Community Right to Know Act, the Solid Waste Disposal Act, the
Resource Conservation and Recovery Act, the Safe Drinking Water Act, the Federal Insecticide,
Fungicide and Rodenticide Act, and the Toxic Substances Control Act, including, without
limitation, friable asbestos and gasoline and other petroleum products (inchuding crude oil or any
fraction thereof); (it) without limitation, which contains gasoline, diesel fuel or other petroleum
hydrocarbons; (i) without limitation, which contains drinking biphenyls or asbestos or asbestos-
containing materials or urea formaldehyde foam insulation; or (iv}) without limitation, which is
radon gas.

“Holdback Amount” shall have the meaning set forth in Section 8.7 hereof.

“Heldback Escrow Agreement” shall have the meaning set forth in Section 8.7 hereof.

“Hotel” shall mean the Residence Inn Boston Needham at 80 B Street, Needham,
Massachusetts, which contains and is improved with a hotel and related facilities, containing 132
guest rooms, dining rooms and associated kitchens, meeting and conference rooms, fitness center
and swimming pool.

“Hotel Contracts™ shall mean all service, supply and maintenance contracts to which the
Company or Manager is a party, if any, in effect with respect to the Property and all other contracts
and agreements (other than the Leases, Management Agreement, Franchise Agreement and the
Employment Agreements (if any)) that affect the Property or are otherwise related to the
ownership, operation, occupancy or maintenance of the Property.

“Hotel Employees™ shall have the meaning set forth in Section 3.1(u) hereof,

“Improvements™ shall mean the Hotel and all other buildings, improvements, fixtures and
other items of real estate located on the Land.



“Indemmmification Claim” shall have the meaning set forth in Section 8.6(a) hereof,
“Indemnification Loss” means, with respect to any Indemmitee, any actual {and not
conungent) hability, damage, loss, cost or expense, including reasonable attorneys’ fees and

expenses and court costs, incurred by such Indemnitee, net of insurance proceeds received by such
Indemnitee, as a result of the act, omission or cccurrence in question.

“Indemnitee” shall have the meaning set forth in Section 8.6(a) hereof.
“Indemnitor” shall have the meaning set forth in Section 8.6(a} hereof.

“Insurance Policies” shall mean all policies of insurance maintained by or on behalf of the
Company pertaining to the Property, its operation, or any part thereof.

“Intangible Personal Property” shall mean all transferrable intangible personal propeity
{other than the Excluded Assets) owned or possessed by the Company and used in connection with
the ownership, operation, leasing, occupancy or maintenance of the Property, including, without
limitation, (1) the Authorizations, (2) utility and development rights and privileges, general
intangibles, business records, any plans and specifications pertaining to the Real Property and the
Personal Property, (3) any Assumed Hotel Contracts, (4) the Warmranties and Guaranties and
{5) any unpaid award for taking by condemnation or any damage to the Property by reason of
casualty, in each case for which, to the extent a Third Party Consent is required with respect thereto
under this Agreement, such Third Party Consent has been granted.

“Interim Agreement” shall have the meaning set forth in Section 2.6 hereof.

“Internal Revenue Code” shall mean the Internal Revenue Code of 1986, as amended from
time to time, and any regulations, rulings and guidance issued by the Internal Revenue Service.

“Inventoried Safe Deposit Box™ shall have the meaning set forth in Section 6.9 hereof

“Inventory” shall have the meaning set forth in Section 6.7 hereof,

“Land” shall mean those certain parcels of real estate lying and being in described
on Exhibit A attached hereto, together with all easements, rights, privileges, remainders, reversions
and appurtenances thereunto belonging or in any way appertaining, and all of the estate, right, title,
mterest, claim or demand whatsoever of the Company therein, in the strects and ways adjacent
thereto and in the beds thereof, either at law or in equity, in possession or expectancy, now or
hereafter acquired.

“Leased Property” shall mean all leased items of Tangible Personal Property.

“Leases™ shall mean all leases, concession or occupancy agreements in effect with respect
to the Real Property under which any tenants {other than Hotel guests) or concessionaires occupy
space upon the Real Property.



“Liability Certification” shall have the meaming set forth in Section 2.9 hereof.

“License Holder”™ means the holder of the Liquor Licenses immediately prior to the
Closing.

“Limitation Daie” shall have the meaning set forth in Section 9.12 hereof.

“Liguor Licenses” means the licenses and permits required for the sale and service of
alcoholic beverages at the Hotel.

“Lists” shall have the meaning set forth in Section 3.1{q) hereof.

“Management Agreement” shall mean that certain Development and Management
Agreement {as distinguished from the Franchise Agreement) dated as of November 14, 2012
between the Company and Manager for the management or operation of the Hotel.

“Manager” shall mean Colwen Management, Inc., 2 New Hampshire corporation.

“Membership Interests™ shall have the meaning set forth in the Recitals hereto.

“New Franchise Agreement” shall have the meaning set forth in Section 2.5 hereof.

“OFAC” shall have the meaning set forth in Section 3.1{q) hereof.

“Operating Agreement” means that certain Limited Liability Company Agreement of the
Company dated as of April 2, 2012, as amended by that certamn Amendment to Limited Liability
Company Agreement of the Company dated as of June 25, 2013,

*Order” shall have the meaning set forth in Section 3.1(g) hereof.
“Orders” shall have the meaning set forth in Section 3.1(q) hereof.
“Owner's Title Policy” shall mean an owner's policy of title insurance issued to Purchaser

by the Title Company, pursuant to which the Title Company insures the Company’s ownership of
fee simple title to the Real Property, subject only to Permitted Title Exceptions.

“Permuitted Title Excepiions” shall mean the matters set forth on Exhibit B hereto.

“Person” shall mean any individual, corporation, partnership, limited liability company,
joint venture, estate, trust, unincorporated association, any other entity, any Governmental
Authority and any fiduciary acting in such capacity on behalf of any of the foregoing.

“Personal Property” shall mean coliectively the Tangible Personal Property and the
Intangible Personal Property, and shall expressly exclude the Excluded Assets.

“PIP” shall have the meaning set forth in Section 2.5 hercof.



“Property” shall mean collectively the Real Property and the Personal Property, and shall
expressly exclude the Excluded Assets.

“Purchase Price” shall mean Forty-One Million Dollars ($41,000,000), payable in the
manner described in Section 2.2 hereof,

“Purchaser Indemmitees” shall mean Purchaser and its Affiliates, and each of their
respective  shareholders, members, partpers, trustees, beneficiaries, direclors, officers and
employees, and the successors, permitted assigns, legal representatives, heirs and devisees of each
of the foregoing.

“QI” shall have the meaning set forth in Section 9.23 hereof.
“Real Property” shall mean the Land and the Improverents.

“Rooms Ledger” shall mean the final night's room revenue (revenue from rooms cccupied
as of the Cutoff Time, exclusive of food and beverage revenue}, inchuding any sales taxes, room
taxes or other taxes thereon.

“Seller Indemmnitees™ shall mean Seller, Manager and their respective Affiliates, and each
of their respective shareholders, members, partners, trustees, beneficiaries, directors, officers and
employees, and the successors, assigns, legal representatives, heirs and devisees of each of the
foregoing.

“Seller’s Knowledge™ shall mean the actual knowledge of Mark Stebbins and Leo Xarras,
after due inquiry of the Manager and the Hotel’s general manager.

“Submission Matters™ shall mean all items referred to m Section 2.4(c) hereof.
“Survey” shall have the meaning set forth in Section 2.4(d} hereof.

“Tangible Personal Property” shall mean the items of tangible personal property (other
than Excluded Assets) consisting of all FF&E, machinery, any vehicle owned or leased by the
Company in connection with the Property, Inventory and other personal property of every kind
and nature (including petty cash funds) located at the Hotel and owned by the Company, including,
without limitation, the Company’s interest as lessee with respect to any such Tangible Personal
Property.

“Third-Party Claim™ shall mean (i) with respect to any Seller Indemnitee, any claim,
demand, lawsuit, arbitration or other legal or administrative action or proceeding against such
Seller Indemnitee by any Person which is not Purchaser or an Affiliate of Purchaser, and (ii) with
respect to any Purchaser Indemnitee, any claim, demand, lawsuit, arbitration or other legal or
administrative action or proceeding against such Purchaser Indemnitee by any Person which is not
Seller or an Affiliate of Selier.



“Third Party Consents” shall have the meaning set forth in Section 5.2 hersof

“Title Commitment™ shall have the meaning set forth in Section 2.4(d) hereof.

*“Title Company” shall mean shall mean Lamb and Associates, P.C.

“Utilities™ shall mean public samtary and storm sewers, natural gas, telephone, public water
facilities, electrical facilities and all other wtility facilitics and services currently used in the
operation and occupancy of the Property as a hotel.

“Vouchers” shall have the meaning set forth in Section 6.6(g} hereof.

“WARN Act” shall mean the Worker’s Adjustment and Retraining Notification Act, 29
U.S.C. § 2101, et seq., as well as the rules and regulation thereto, set forth in 20 CFR 639, et seq.,
and any similar state and local laws, as amended from time to time, and any regulations and
guidance issued pursuant thereto.

“Warraniies and Guaranties” shall mean all transferable warranties and guaranties relating
to the Improvements, the roof, the reservation system for the Hotel and/or any other portion of the
Property.

ARTICLE I
PURCHASE AND SALE

2.1 Purchase and Sale. Beller agrees to sell and Purchaser agrees to purchase all of
Seller’s right, title and interest in and to the Membership Interests for the Purchase Price and
accordance with and subject to the other terms and conditions set forth herein.

2.2 Payment of Purchase Price. The Purchase Price shall be paid to Seller in the
following manner:

{a) Purchaser shall receive a credit against the Purchase Price in an amount
equal to the amount of the Deposit and the Deposit shall be disbursed to Seller in accordance with
and subject to the terms hereof.

(b) Purchaser shall pay the balance of the Purchase Price, as adjusted in the
manner specified in Article VI hereof and as set forth below, to Seller (or other party designated
by Seller} at Closing by making a wire transfer of immediately available federal funds to the
account designated by Escrow Agent for the transaction contemplated hereby, and Escrow Agent
shall pay such amount, together with the Deposit, to Seller (or other party designated by Seller).
Such wire transfer shall be sent by Purchaser so that it shall be received in the account designated
by Escrow Agent no later than 4:00 p.m. (New York time) on the Closing Date.

(c} Prior to the Closing, Seller and Purchaser shall use commercially reasonable
efforts to agree upon an allocation of the Purchase Price among the Land, Improvements, Tangible
Personal Property and Intangible Personal Property. To the extent applicable, Seller and Purchaser



agree to report the federal, state, and local income and other tax consequences of the transactions
contemplated by this Agreement, and in particular to report the information required by Section
1060{b} of the Internal Revenue Code, in a manner consistent with the allocation referred to in
thas Section 2.2{c), and Seller and Purchaser each agree that it will not take any position
inconsistent therewith upon examination of any tax return, in any refund claim or in any litigation,
imvestigation, or otherwise. MNotwithstanding the foregoing, if Seller and Purchaser cannot agree
upon the allocation of the Purchase Price, Seller and Purchaser shall each file federal, state and
local tax returns based on its own determination of the proper allocation of the Purchase Price,
each bearing its own consequences with respect to any discrepancies. At Purchaser’s request,
Seller will not file Form 8594 pursuant to Section 1060(b) of the Internal Revenue Code in
connection with the transaction contemplated herein; provided, however, that Purchaser shall
mdemmnify Seller and its Affiliates fully for all costs, losses, damages, fines, interest and penaltics
that Seller and its Affiliates incur for failing to file such Form 85%4 in connection with the
transaction contemplated herein, but not for any taxes that result from Seller’s aliocation of the
Purchase Price. The provisions of this Section 2.2(c) shall survive the Closing.

2.3 Deposit. Prior to Closing, Purchaser delivered funds to Escrow Agent for the
transaction contemplated hereby m an amount equal to One Million Dollars (51,000,000.00)
(together with all interest thereon, the “Deposit™). Escrow Agent has invested the Deposit in an
interest-bearing account at a financial institution reasonably acceptable to Purchaser and Seller or
as otherwise agreed to in writing by Selier and Purchaser. All accrued interest on the Deposit shall
become part of the Deposit. To the extent not previously provided, Seller and Purchaser shall
provide Escrow Agent with their respective federal tax identification numbers for purposes of
reporting earned interest with respect to the Deposit. The Deposit shall be held and disbursed by
Escrow Agent in strict accordance with the terms and provisions of this Agreement.

24 Due Diligence: Title Review.

{a) Prior to the Closing, Purchaser had the right to enter upon the Real Property
to perform, at Purchaser's expense, such tests, studies and investigations as Purchaser deemed
appropriate. A representative of Seller had the right, but not the obligation, to be present during
such entry by Purchaser onto the Real Property. Prior to the Closing, Purchaser had the right to
conduct interviews and weekly calls with the general manager and director of sales of the Hotel,
and Seller had the right, but not the obligation, to be present during any such interviews.

{b) Purchaser shall pay all costs charged by Purchaser’s consultants in
connection with such access to the Real Property.

{c) Prior to the Closing, Seller delivered to Purchaser all documents or
information in Seller’s or the Company’s possession, custody, or control with respect to the
Property and the Hotel and listed on Schedule 2.4(c) hereto (collectively, the “Submission
Matters™).

(d) Prior to the Closing, Purchaser has (i} ordered from the Title Company a
title insurance commitment issued by the Title Company covering the Real Property, together with
legible copies of all documents identified in such title insurance commitment as exceptions to title
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(collectively, the “Title Commitment™), and (ii) ordered an ALTA/ACSM survey (the “Survey™)
of the Land and the Improvements, or an update of the most recent existing survey {(which Seller
delivered to Purchaser prior to the Closing) prepared by a surveyor Heensed o practice as such in
the Commonwealth of Massachusetts, and certified to Purchaser. The costs of the Survey shall be
paid by Purchaser and the cost of the Title Commitment shall be paid by Purchaser.

2.5 Application for New Franchise Agreement. Prior to the Closing, Purchaser has
filed an application for a new franchise agreement between Franchisor and Purchaser for the Hotel
{a “MNew Franchise Agreement”). Purchaser will pay all costs accruing under the New Franchise
Agreement, regardless of whether such fees, costs, claims and liabilities arise prior to, on and after
the Closmg Date, including all franchise application fees and all costs associated with any Property
Improvement Plan (“PIP”) required by the Franchisor, as may be necessary to obtain the New
Franchise Agreement, other than any costs owed by the Company pursuant to the termination of
the Franchise Agreement (which shall be paid by Seller); provided, however, that at the Closing,
Purchaser shall receive credits against the Purchase Price for (i) $150,000, which represents the
franchise application fee paid by Purchaser, and (ii} $70,160, which represents the estimated cost
of all PIP? work required by Franchisor to be completed by Purchaser during the first twelve (12)
months following the Closing Date.

2.6 Transfer of Liguor License. Prior to the Closing, Purchaser has sought, at
Purchaser’s expense, obtaining the transfer of the Liquor Licenses, or the issuance of new Ligquor
Licenses, to Purchaser or Purchaser’s designee, and obtaining all Third Party Consents required in
connection therewith. Since Purchaser (or its designee} was unable to obtain new Liquor Licenses
or the transfer of the Liquor Licenses prior to Closing, then on the Closing Date, Seller shall, or
shall cause the License Holder to, enter into an interim management agreement {in a customary
form acceptable to Seller and Purchaser, acting reasonably) with Purchaser or Purchaser’s designee
for a period not to exceed one hundred eighty (180) days (the “Interim Agreement’™), pursuant to
which Seller or License Holder shall manage the purchase, sale and service of alcoholic beverages
at the Hotel to the extent permitted under Applicable Law in accordance with the terms in the
Interim Agreement, pending the issuance or transfer of the Liquor Licenses to Purchaser or its
designee.

2.7 Special Provisions Regarding Condominium. As the Real Property is part of a
condominium (the “Condominium”) as established pursuant to M.G.L., ¢ 183 A (the “Condo Act™),
the followmng provisions shall apply:

(a) In addition to the prorations and adjustments contained in Section 7.6 of this
Agrccment any regular recurring common expenses of the Condominium for the period shall be
apportioned as of the Closing Date. Notwithstanding the foregoing, the Property shall be deemed
to include the Company’s allocable share of any working capital and other reserve funds held by
the organization of unit owners of the Condominium and shall not be an adjustment to the Purchase
Price or require payment by Purchaser. Any special assessments applicable to the Condominium
declared prior to the Closing Date (whether payable over time (including those payable during
periods after the Closing) or i a lump sum) shall be the sole obligation of the Seller and shall be
paid in full by Seller on or before the Closing. Any special assessments applicable to the
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Condominiam declared on or following the Closing Dale shall be the sole obligation of the
Purchaser.

(b) At the Closing, Seller shall deliver to Purchaser (a) a writien Certificate, in
accordance with Section 6(d) of the Condo Act, duly executed and acknowledged by the proper
officials of the Condominium and in proper form for recording, stating that there are no unpaid
common area expenses of special assessments as of that date pertaining to the Property being sold
hereunder (the “6(d} Certificate™); (b) a duplicate original policy or certificate thereof, of insurance
with respect to the Condominium mecluding, but not limited to, fire, extended coverage, liability,
and other coverage in such forms and with such hmits appropriate for the Condominiums of which
the Premises is a part and in conformity with the provisions of the Condominium Documents, of
which the named insured shall be any Condominium unit owners association, the officers and
members thereof, all owners of individual units of the Condominium, including but not limited to
Purchaser, and all mortgagees of all owners of mdividual units of the Condominium, all as their
interests may appear; and (¢} if applicable, a certificate in recordable form concerning the exercise
or non-exercise of any right of first refusal contained in the Condominium Documents. Purchaser's
obligations hereunder are expressly conditioned upon Seller's delivery to Purchaser of the
aforesatd instruments.

2.8 Excluded Assets. Immediately prior to the Closing, Seller shall cause the Company
to distribute to Seller, without warranty of any kind, all of the Excluded Assets. Seller shall be
responsible for all tax consequences resulting from such distribution. After the Closing, Seller
shall be permitted to pursue collection of the Excluded Receivables; provided, however, that Seller
shall not file any action against, or otherwise adversely impact the Company’s relationship with,
any custormer, guest or account of the Company.

2.9 Company Liabifities. At or prior to Closing, Seller shall pay or cause to be paid all
of the Company Liabilities. Without limiting the generality of the foregoing, Seller shall cause to
be satisfied and extinguished, at or prior to Closing, all liens, claims and encumbrances on the
Property, other than Permitted Title Exceptions. Seller shall deliver to Purchaser at Closing a
certificate, duly executed by Seller, listing any and all Company Liabilities which have not been,
or will not be, paid at or prior to Closing (the “Liability Certification™). Pursuant to Section 6.6(e)
hereof, Purchaser shall receive a credit at Closing for the aggregate amount of Company Liabilities
shown on the Liability Certification.

ARTICLE 111
SELLER'S REPRESENTATIONS AND WARRANTIES

3.1 Seller’s Representations and Warranties. Seller hereby represents, warrants and
covenants to Purchaser as follows:

(a) Organization and Power. Seller has been duly formed and is validly existing and
in good standing under the laws of the State of Delaware, and has all requisite powers and all
governmental licenses, authorizations, consents and approvals to carry on its business as now
conducted and to enter into and perform its obligations hereunder and under any document or
instrument required to be executed and delivered on behalf of Seller hereunder, The Company has
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been duly formed and is validly existing and in good standing under the laws of the State of New
Hampshire, and has all requisite powers and all governmental licenses, authorizations, consents
and approvals to carry on its business as now conducted. The Company is duly qualified and in
good standing in Massachusetts.

{b) Authorization and Execution. This Agreement has been duly authorized by all
necessary action on the part of Seller, has been duly executed and delivered by Seller, constitutes
the valid and binding agreement of Seller and is enforceable in accordance with its terms. Other
than Third Party Consents, there is no other Person whose consent is required in connection with
Seller's performance of its obligations hereunder. The person executing this Agreement on behalf
of Seller has the authority to do so.

(c) Non-contravention. The execution and delivery of, and the performance by Seller
of its obligations under, this Agreement do not and will not contravene, or constitute a default
under, any provision of Applicable Law, Seller's or the Company’s organizational documents or
any agreement, judgment, injunction, order, decree or other instrument binding upon Seller or the
Company or to which the Property is subject, or result in the creation of any lien or other
encumbrance on any asset of Seller or the Company. There are no outstanding binding agreements
pursuant to which Selier or the Company has agreed to sell or has granted an option or right of
first refusal to purchase the Property or any part thereof or any interest in the Company.

(d} No Special Taxes. Neither Seller, the Company nor, to Seller’s Knowledge,
Manager has received written notice of any special taxes or assessments relating to the Property
or any pari thereof or any planned public improvements that may result in a special tax or
assessment against the Property.

(e} Compliance with Existing Laws. Except as set forth on Schedule 3.1(e) attached
hereto, neither Seller nor, to Seller’s Knowledge, Manager has received written notice from any
Governmental Authority regarding non-compliance with, or violation, of any Applicable Law
relating to the Property or the Company.

D) Personal Property and Inventory. The Company owns all of the Personal Property
free and clear of all liens and encumbrances, except for Permitted Title Exceptions and those liens
and encumbrances which will be discharged by Seller at Closing.

(g} Management Agreement. There are no management agreements i effect with
respect to the Property other than the Management Agreement (which will be terminated by Seller,
at Seller’s sole cost and expense, at Closing).

(h} Hotel Contracts. There are no Hotel Contracts with a term of more than one (1)
year and that are not terminable upon thirty (30) days’ notice other than the Hotel Contracts set
forth on Schedule 3.1(h). The list of Hotel Contracts set forth on Schedule 3.1(h) represents a list
of true, correct and complete copies of the Hotel Contracts of more than one (1) year and that are
not terminable upon thirty (30) days’ notice, or that require payment in excess of $10,000 per vear,
including all amendments and letter agreements relating thereto, and the same have not been
otherwise amended, modified or supplemented. The Company has performed all of its obligations
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thereunder in all material respects, and is not in defaull thereunder in any material respect. To
Seller’s Knowledge, no other party to the Hotel Contracts set forth on Schedule 3.1(h) is in default

thereunder in any material respect. All of the Hotel Contracts set forth on Schedule 3.1(h) are i
full force and effect.

{1} Condemnation Proceedings. Neither Seller, the Company nor, to Seller’s
Knowledge, Manager has received written notice of any pending or threatened condemnation or
eminent domain proceeding which would affect the Property or any part thereof.

() Actions or Proceedings. Except as set forth on Schedule 3.1(j) attached hereto,
neither Seller, the Company nor, to Seller’s Knowledge, Manager has received written notice of
any suits, claims, demands, litigation, proceedings or governmental investigations pending or
threatened against the Company or otherwise related to the Property.

() Baokruptey. There 1s no bankruptcy, insolvency, rearrangement or similar action
or proceeding, whether voluntary or involuntary, pending or, to Seller’s Knowledge, threatened
against the Company or Seller.

b Leases. There are no Leases in effect.

(m} No Commitments. No material commitments have been made by Seller or the
Company to any Governmental Authority, utility company, school board, church or other religious
body, or any homeowners' association or any other organization, group or individual, relating to
the Property which would impose an obligation upon the Company or Purchaser to make any
contribution or dedication-of money or land or to construct, install or maintain any improvements
of a public or private nature on or off the Property.

(1} Seller Is Not a “Foreign Person” Seller is not a “foreign person” within the
meaning of Section 1445 of the Internal Revenue Code (i.¢., Seller is not a foreign corporation,
foreign partnership, foreign trust, foreign estate or foreign person as those terms are defined in the
Internal Revenue Code and reguiations promulgated thereunder).

(o) Zoning. Neither Seller, the Company nor, to Seller’s Knowledge, Manager has
received written notice of any proceeding or threatened action or proceeding which could result in
a modification or termination of the present zoning of the Property and that could prohibit the
current use of the Property.

(p)  Environmental Requirements. Except for written notices from Governmental
Authorities disclosed or otherwise described in the Environmental Reports, neither Seller, the
Company nor, to Seller’s Knowledge, Manager has received written notice from a Governmental
Authority that the Property or the current use thereof is in violation of Environmental
Requirements.

(@) OFAC Compliance. Seller and the Company are in compliance with the
requirements of Executive Order No. 13224, 66 Fed. Reg. 49079 (Sept. 25, 2001) (the “Qrder”™)
and other similar requirements contained in the rules and regulations of the Office of Foreign
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Assets Control, Department of the Treasury ("OFAC™) and in any enabling legislation or other
Executive Orders or regulations in respect thereof (the Order and such other rules, regulations,
legislation or orders are collectively hereinafter referred to as the “Orders™). Neither Selier, the
Company nor any Affiliated Company (i} is listed on the Specially Designated Nationals and
- Blocked Persons List maintained by OFAC pursuant to the Order and/or on any other list of
terrorists or terrorist organizations maintained pursuant to any of the rules and regulations of
OFAC or pursuant to any other applicable Orders (such lists are collectively referred 1o as the
“Lists™), (ii) is a Person (as defined in the Order) who has been determined by competent authority
to be subject to the prohibitions contained in the Orders, or (ili) is owned or controlled by
(including without limitation by virtue of such person being a director or owning voting shares or
interests}), or acts for or on behalf of, any person on the Lists or any other person who has been
determined by competent authority to be subject to the prohibitions contained in the Orders.
Neither Seller nor the Company is acting, directly or indirectly for, or on behalf of, any person,
group, entity or nation named by any Executive Order (including the September 24, 2001,
Executive Order Blocking Property and Prohibiting Transactions With Persons Who Commit,
Threaten to Commit, or Support Terrorism) or the United States Treasury Department as a terrorist,
“Specially Designated National and Blocked Person,” or other banned or blocked person, entity,
or nation pursuant to any Law that 1s enforced or administered by the Office of Foreign Assets
Control, and 1s not engaging in the transactions contemplated herein, directly or indirectly, on
behalf of, or instigating or facilitating the transactions contemplated herein, directly or indirectly,
on behalf of, any such person, group, entity or nation.

{r) Franchise Agreement. There are no franchise agreemenis in effect with respect to
the Property other than the Franchise Agreement. The Franchise Agreement is in full force and
effect, the Company 1s not in defauit thereunder in any respect and, to Seller’s Knowledge,
Franchisor 1s not in default thereunder in any respect.

{s) Advance Bookings. To Seller’s Knowledge, neither Seller, the Company, Manager,
nor any person acting on behalf of Seller, the Company or Manager, has made or accepted any

Advance Bookings except as set forth on Schedule 3.1(s) altached hereto, all of which were made
in the ordinary course of business.

() Financial Statements. Attached as Schedule 3.1(t) are the financial and operating
statements for the Property (the “Financial Statements™) for the previous three (3) calendar vears
and the year to date, including (1) annual financial statements and (ii) quarterly financial statements
for the past twelve (12) month period to the extent not covered by the annual financial statements.
The financial statements provided by Seller to Purchaser present completely and accurately, in all

material respects, the results of operations and cash flows of the Hotel for the periods set forth
therein.

(u) Employees. All personnel employed at the Hotel (the “Hotel Employees”) are
employees of Manager. There are no Employment Agreements for the Hotel Employees. No
“leased employee” (within the meaning of Section 414(n) of the Internal Revenue Code) performs

(or during the preceding five (5) years has performed) services for the Company in connection
with the Hotel or the Property.
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(v} Condominium Documents. To Seller’s Knowledge, the Company is in compliance
with the Condominium Documents.

(w)  Vouchers. Schedule 3.1(w) is a list of all Vouchers which are currently
outstanding.

{x} Union Coniract. Neither Seller, the Company nor, to Seller’s Knowledge, Manager
is a party to any collective bargaining agreement with any labor union with respect to Hotel
Employees, and neither Seller, the Company nor, to Seller’s Knowledge, Manager is aware of or
has received any written notice of any organization activities at the Property of with respect to the
Hotel Employees.

{v3 Sales and Use Tax. The Company has paid or caused o be paid all applicable sales
and use taxes and the Property has not been the subject of a sales tax audit.

(z} Vehicles. Except as set forth in Schedule 3.1(z), neither the Company nor Manager
owns or leases any vehicles in connection with the operation of the Hotel.

(aa) Trademarks. Other than any rights granted to the Company pursuant to the
Franchise Agreement, no trademarks, tradenames or servicemarks are used by the Company or
Manager in the operation of the Hotel.

(bb)  Americans with Disabilitics Act. Neither Seller, the Company nor, 1o Seller’s
Knowledge, Manager is aware of or has received written notice that the Hotel is not in compliance
with the American with Disabilities Act or any state analogue thereof.

{ccy Membership Interests. Seller owns beneficially and of record all of the
Membership Interests, free and clear of all liens, pledges, security interests, claims and
encumbrances of any kind. The Membership Interests are not certificated. Seller is the sole
member of the Company. The Membership Interests have been duly and validly authorized and
issued, are fully paid and non-assessable, and were issued in compliance with all Applicable Law
(including without limitation securities laws). At the Closing, Purchaser shall acquire the entire
legal and beneficial ownership of, and shall have good title to, the Membership Interests, free and
clear of all liens, pledges, security interests, claims and encumbrances of any kind.

(dd) Operating Agreement. Prior to the Closing, Seller has delivered to Purchaser a true
and complete copy {including all amendments) of each of (i) the certificate of formation of the
Company as filed in the State of New Hampshire, (ii) the foreign qualification documentation of
the Company as filed in the Commonwealth of Massachusetts and (ifi) the Operating
Agreement. Seller hereby waives any and all rights it may have under the Operating Agreement
with respect to the purchase and sale of the Membership Interests. From and after the Closing,
Seller shall have no further rights under the Operating Agreement, and shall no longer be a member
of the Company.

{ee}  The Company. The Company has no subsidiaries or interests in other entities. The
Company’s sole purpose is to own and operate the Property and the Hotel, and conduct business
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related thereto. The Company has had no material assets, operations or business other than relating
to the Property and the Hotel. The Company has at all times been a “special purpose entity” (as
such term is customarily defined). The Company has no liabilities other than (i} as reflected on
the most recent balance sheet included in the Financial Statements and (ii) current liabilities
mecurred by the Company in the ordinary course of operating the Hotel since the date of such
balance sheet. The Company is a disregarded entity for tax purposes, and Seller is (and shall
remain} responsible for all Federal, state and local income tax due or which becomes due from the
Company with respect to the period up to the Cutoff Time.

(ffy  Title Matiers. To Seller’s Knowledge, there are presently no defects in or liens,
encumbrances or other claims against the title to the Property described in the Title Commitment
{(for purposes of this Section 3.1(ff}, the Title Commitment means the Title Commitment having
an effective date of November 28, 2017 at 11:00 a.m.), other than (A) as disclosed as exceptions
(i) noted on Schedule B to the Title Commitment (such exceptions to be satisfied at or prior to
Closing in accordance with the terms of this Agreement) and (ii) noted on Schedule B-II of the
Commitment; or (B) that are matters of public record. Subject to ali of the limitations set forth in
this Agreement, Seller hereby indemnifies Purchaser and agrees to hold it harmless against any
loss which Purchaser may suffer by virtue of any valid claim made based on the existence of any
defect in or lien, encumbrance, right or claim against or with respect to the Property which was
not disclosed in this Section 3.1(ff) but which should have been so disclosed in order tc make the
foregoing representation and warranty true and correct, provided, however, that Seller shall have
no obligation to indemnify Purchaser for such matters if Purchaser had actual knowledge of such
matters as of the date hereof.

3.2 Enowledge. Each of the representations and warranties contained in this Article
I and its various subparagraphs are intended for the benefit of Purchaser and may be waived in
whole or in part, by Purchaser, but only by an instrument in writing signed by Purchaser. Subject
o the terms of Section 9.12 hereof, each of the representations and warrantiss contained in
thig Article i1 shall survive the Closing.

3.3 LIMITATION ON SELLER’S REPRESENTATIONS AND WARRANTIES.
PURCHASER ACKNOWLEDGES AND AGREES THAT, EXCEPT AS EXPRESSLY SET
FORTH IN THIS AGREEMENT AND THE CLOSING DOCUMENTS, THE PROPERTY IS
SOLD (THROUGH THE SALE OF THE MEMBERSHIP INTERESTS) “AS IS”, “WHERE IS”
AND WITH ALL FAULTS AND NEITHER SELLER, NOR ANY AGENT OR
REPRESENTATIVE OF SELLER, HAS MADE, NOR IS SELLER LIABLE FOR OR BOUND
IN ANY MANNER BY ANY OTHER EXPRESS OR IMPLIED WARRANTIES,
GUARANTEES, PROMISES, STATEMENTS, INDUCEMENTS, REPRESENTATIONS OR
INFORMATION PERTAINING TO THE PROPERTY OR ANY PART THEREOF, THE
PHYSICAL CONDITION, INCOME, EXPENSES, OR OPERATION THERECF, THE USES
WHICH CAN BE MADE OF THE SAME OR ANY OTHER MATTER OR THING WITH
RESPECT THERETO. WITHOUT LIMITING THE FOREGOING, PURCHASER
ACKNOWLEDGES AND AGREES THAT, EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT AND THE CLOSING DOCUMENTS, SELLER IS NOT LIABLE FOR OR
BOUND BY (AND PURCHASER HAS NOT RELIED UPON) ANY ORAL OR WRITTEN
STATEMENTS, REPRESENTATIONS, OR FINANCIAL STATEMENTS PERTAINING TO

17



THE OWNERSHIP, MAINTENANCE, USE, OR OPERATION OF THE PROPERTY, OR ANY
OTHER INFORMATION RESPECTING THE PROPERTY FURNISHED BY SELLER OR
ANY EMPLOYEE, AGENT, CONSULTANT OR OTHER PERSCN REPRESENTING OR
PURPORTEDLY REPRESENTING SELLER. PURCHASER FURTHER ACKNOWLEDGES,
AGREES, AND REPRESENTS THAT, EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT AND THE CLOSING DOCUMENTS, IT SHALL BE PURCHASING THE
PROPERTY (THROUGH THE PURCHASE OF THE MEMBERSHIP INTERESTS) IN AN “AS
IS” CONDITION AT THE DATE OF CLOSING WITH RESPECT TCG THE STRUCTURAL
AND MECHANICAL ELEMENTS OF THE PROPERTY, THE ENVIRONMENTAL
CONDITION OF THE PROPERTY, THE FIRE-LIFE SAFETY SYSTEMS AND THE
FURNITURE, FIXTURES AND EQUIPMENT LOCATED THEREON OR ATTACHED
THERETO, ALL OF WHICH PURCHASER AND ITS CONSULTANTS SHALL HAVE
INSPECTED AND EITHER APPROVED OR WAIVED OBJECTION TG ON OR PRIOCR TO
THE CLOSING. EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, SELLER
HEREBY DISCLAIMS ANY WARRANTY OR REPRESENTATION AS TC THE
ACCURACY OR COMPLETENESS OF THE SUBMISSION MATTERS. PURCHASER
ALSO REPRESENTS THAT IT HAS INDEPENDENTLY INVESTIGATED, ANALYZED
AND APPRAISED TO ITS SATISFACTION THE VALUE AND THE PROFITABILITY OF
THE PROPERTY. PURCHASER ACKNOWLEDGES THAT, TO THE EXTENT REQUIRED
TG BE OPERATIVE, THE DISCLAIMERS OF WARRANTIES CONTAINED IN THIS
SECTION ARE “CONSPICUOUS” DISCLAIMERS FOR PURPOSES OF ANY APPLICABLE
LAW, RULE, REGULATION OR ORDER.

3.4 RELEASE OF CILAIMS. WITHOUT LIMITING THE PROVISIONS
OF BSECTION 33, PURCHASER RELEASES SELLER, AND ANY AGENT,
REPRESENTATIVE, MANAGER, MEMBER, AFFILIATE, OFFICER, PARTNER,
SHAREHOLDER OR EMPLOYEE OF SELLER FROM ANY AND ALL CLAIMS, SUITS,
DEMANDS OR LIABILITIES OF ANY KIND OR NATURE WHATSOEVER (WHETHER
KNOWN OR UNKNOWN, AND WHETHER CONTINGENT OR LIQUIDATED) ARISING
FROM OR RELATED TO (A) ANY DEFECTS, ERRORS OR OMISSIONS IN THE DESIGN
OR CONSTRUCTION OF THE PROPERTY, WHETHER THE SAME ARE A RESULT OF
NEGLIGENCE OR OTHERWISE; OR (B) OTHER CONDITIONS (INCLUDING
ENVIRONMENTAL CONDITIONS) AFFECTING THE PROPERTY, WHETHER THE SAME
ARE A RESULT OF NEGLIGENCE OR OTHERWISE. THE RELEASE SET FORTH IN
THIS SECTION 3.4 SPECIFICALLY INCLUDES ANY CLAIMS, SUITS, DEMANDS OR
LIABILITIES OF ANY KIND OR NATURE WHATSOEVER UNDER ANY
ENVIRONMENTAL REQUIREMENTS, UNDER THE AMERICANS WITH DISABILITIES
ACT, OR WITH RESPECT TO ANY ENVIRONMENTAL RISK. NOTWITHSTANDING THE
FOREGOING, THE RELEASE SET FORTH IN THIS SECTION 3.4 DOES NOT APPLY TO
THE REPRESENTATIONS OR OBLIGATIONS OF SELLER EXPRESSLY SET FORTH IN
THIS AGREEMENT OR ANY INDEMNITY OR WARRANTY EXPRESSLY MADE BY, OR
EXPRESS OBLIGATION OF, SELLER IN THIS AGREEMENT OR ANY DOCUMENT
DELIVERED BY SELLER AT CLOSING, INCLUDING ANY CLOSING DOCUMENT.
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ARTICLE IV
PURCHASER’S REPRESENTATIONS AND WARRANTIES

Purchaser hereby represents, warrants and covenants to Seller as follows:

4.1 Organization and Power. Purchaser is a limited lisbility company, duly formed,
validly existing and in good standing under the laws of the State of Delaware, and has all requisite
powers and all governmental licenses, authorizations, consents and approvalg required to carry on
its business as now conducted and 1o enter into and perform its obligations under this Agreement
and any document or insttument required to be executed and delivered on behalf of Purchaser
hereunder.

4.2 Authorizaiion and Execution. This Agreement has been duly authorized by all
necessary action on the part of Purchaser, has been duly executed and delivered by Purchaser,
constitutes the valid and binding agreement of Purchaser and is enforceable in accordance with its
terms. There is no other person who, or entity that, has an ownership interest in Purchaser whose
consent 1s required in connection with Purchaser’s performance of its obligations hereunder. The
person executing this Agreement on behalf of Purchaser has the authority to do so.

4.3 Non-contravention. The execution and delivery of this Agreement and the
performance by Purchaser of its obligations hereunder do not and will not coniravene, or constitute
a default under, any provisions of Applicable Law, or any agreement, judgment, injunction, order,
decree or other instrument binding upon Purchaser or result in the creation of any lien or other
encumbrance on any asset of Purchaser.

4.4 Litigation. There is no action, suit or proceeding, pending or known to be
threatened, against or affecting Purchaser in any court or before any arbitrator or before any
Governmental Authority which (a) in any manner raises any question affecting the validity or
enforceability of this Agreement; or (b} would materially and adversely affect the ability of
Purchaser to perform its obligations hereunder, or under any document to be delivered pursuant
hereto.

4.5 Bankruptey. There 1s no bankruptcy, insolvency, rearrangement or similar action
or proceeding, whether voluntary or involuntary, pending or, to the Purchaser’s knowledge,
threatened against Purchaser.

4.6  ERISA Matters. Purchaser is not (1) a plan which is subject to Title I of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA™), as defined in Section
3(3) of ERISA, nor a plan as defined in Section 4975(e)(1) of the Internal Revenue Code (each of
the foregoing hereinafier referred to collectively as a “Plan™), (ii) a “governmental plan™ as defined
in Section 3(32) of ERISA, or (iii) a “party in interest,” as defined in Section 3(14) of ERISA, to
a Plan, except with respect to plans, if any, maintained by Purchaser, nor do the assets of Purchaser
constitute “plan assets” of one or more of such Plans within the meaning of Department of Labor
Regulations Section 2510.3-101. Purchaser is acting on its own behalf and not on account of or
for the benefit of any Plan. Purchaser has no present intent to transfer the Property to any entity,
person or Plan which will cause a violation of ERISA. Purchaser has not assigned, and shall not
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assign, its interest under this Agreement to any entity, person or Plan in a manner which will cause
a violation of ERISA. :

4.7  OFAC Compliance. Purchaser is in compliance with the requirements of the
Orders. Neither Purchaser nor any Affiliated Company (i) is listed on the Lists, (ii) is a Person (as
defined in the Order} who has been determined by competent authority to be subject to the
prohibitions contained in the Orders, or (111} is owned or controlled by (including without limitation
by virtue of such person being a director or owning voting shares or interests), or acts for or on
behalf of, any person on the Lists or any other person who has been determined by competent
authority to be subject to the prohibitions contained in the Orders. Purchaser is not acting, directly
or indirectly for, or on behalf of, any person, group, entity or nation named by any Executive Order
{including the September 24, 2001, Executive Order Blocking Property and Prohibiting
Transactions With Persons Who Commit, Threaten to Comrmit, or Support Terrorism) or the
United States Treasury Department as a terrorist, “Specially Designated National and Blocked
Person,” or other banned or blecked person, entity, or nation pursuant to any Law that is enforced
or administered by the Office of Foreign Assets Condrol, and is not engaging in the transactions
contemplated herein, directly or indirectly, on behalf of, or instigating or facilitating the

transactions contemplated herein, directly or indirectly, on behalf of, any such person, group, entity
or nation.

Subject to the terms of Section 9.12 hereof, each of the representations and warranties
contained in this Article I'V shall survive the Closing.

ARTICLE ¥V
COVENANTES

To induce Purchaser to enter intoc this Agreement and to purchase the Membership
Interests, and to pay the Purchase Price therefor, and to induce Seller to enter into this Agreement
and to sell the Membership Interests, Seller and (where applicable) Purchaser covenant and agree
to the following:

5.1 Employees and Continuation of Seller’s Group Health Plan. On or about the
Closing Date, Seller shall terminate or cause to be terminated the employment of ail employees of
the Company or Manager employed at the Property without liability to Parchaser or with respect
to the Property. With respect to such terminations, Purchaser agrees to offer employment to {or
cause its management company to offer employment to, in its capacity as Purchaser’s management
company following Closing with respect to the Property) a sufficient number of employees to
prevent the application of the WARN Act. After the occurrence of the Closing, Purchaser shall be
responsible for compliance with any WARN Act requirements arising from the transactions
contemplated herein and shall indemnify Seller for any losses or claims arising in connection with
the WARN Act arising from the transaction, except to extent such losses or claims arise from or
are associated with any acts and omission of the Seller. Payment of all costs and expenses
associated with accrued but unpaid salary, earned but unpaid vacation and/or sick pay, accrued but
unearned vacation and/or sick pay, pension and welfare benefits, COBRA benefits, employee
fringe benefits, employee termination payments or any other employee benefits due to the
Company’s or Manager’s employees up to the Closing Date shall be the sole responsibility and
obligation of and shall be paid promptly by Seller or Manager. Seller or Manager shall provide
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any notices, coverages or other rights as shall be required to comply with the med:ical coverage
continuaiion requirements of COBRA to any persons who are as of the Closing Date, or thereafier
become, entitied to such rights by virtue of the maintenance of any group health plan by Seiler,
Manager or any Affiliated Company and shall maintain, or cause an Affiliated Company to
maintain a group health plan that such persons shall be entitled to participate 1n for the maximum
period required by COBRA. This Section 6.1 shall survive the Closing.

52 Third Party Consents. Seller shall be responsible for oblaining all consents from
any Person that are required to be obtained under any Assumed Hotel Contracts, Liquor Licenses
or Intangible Personal Property in connection with the purchase and sale of the Membership
Interests (collectively, the “Third Party Consents™), and Purchaser shall use commercially
reasonable efforts to cooperate with Seller in connection therewith,

5.3 Audit Cooperation. After the Closing Date through a period of six {6} months after
the Closing Date, (i) Seller shall promptly provide to Purchaser or its representatives all financial
mformation and records relating to the Property (to the extent not provided prior to the Closing
Date) which is reasonably necessary for Purchaser or its affiliate to complete audits of historical
financial statements for the Property, including reviews of interim stub periods, all of which shall
be provided prompily after request is made for such items (but in no event later than four {4) days
after Purchaser requests such additional financial information or Seller receives such new financial
information}; and (ii) Seller shall use commercially reasonable efforts (at no cost or expense to
Seller, other than any de minimis cost or expense or any cost or expense which Purchaser agrees
in writing to reimburse} to make available all such financial information and records as are
necessary to comply with such requirements. Seller agrees that (a) any breach by it of any of the
provisions contained in this Section 5.3 would cause wrreparable damage to Purchaser for which
monetary damages and other remedies at applicable law may not be adequate, and (b) Purchaser
will be entitled to obtain a restraining order, an injunction, specific performance, or other form of
equitable or extraordinary relief from any court of competent jurisdiction to restrain any threatened
or further breach of this Section 5.3 or to require Seller to perform its obligations under this Section
5.3, which right to equitable or extraordimary relief will not be exclusive of, but will be in addition
to, all other remedies to which Purchaser may be entitled under this Agreement, at law, or in equity
{(including the right to recover monetary damages). The agreement of Se¢ller contained in this
Section 5.3 is given as an inducement to, and as part of the consideration for, Purchaser’s purchase
of the Membership Interests under this Agreement. This Section 5.3 shall survive the Closing for
such period of six (6) months after the Closing Date.

5.4 Company Name. Purchaser shall not use the word “SXC” m connection with

marketing the Company or the Hotel or make any public disclosures with such word, except as
required by applicable law.

ARTICLE VI
CLOSING

6.1 Closing. Consummation of the transactions contemplated by this Agreement (the
“Closing™) shall take place on the date hereof {the “Closing Date™). The Closing shall be
conducted by escrow through the Escrow Agent on the Closing Date via escrow deliveries to the
Escrow Agent in accordance with mutually acceptable escrow instructions. As more particularly
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described below, at the Closing the parties hereto will (1) deliver, or cause Escrow Ageni to deliver,
executed copies of all of the documents required to be delivered in connection with the transactions
contemplated hereby (the “Closing Documents™); and (ii) take all other action required to be taken
it respect of the transactions contemplated hereby. At the Closing, Purchaser shall deliver the
balance of the Purchase Price to Escrow Agent, as adjusted pursuant to the terms of this
Agreement. As provided herein, the parties hereto will agree upon adjustments and prorations to
certain items which cannot be exactly determined at the Closing and will make the appropriate
adjusiments with respect thereto, Possession of the Property shall be delivered to Purchaser at the

Closing, subject to Permitted Title Exceptions and the rights of tenants under the Leases and guests
1 POSSEsSIOn.

6.2 Seller's Deliveries. Atthe Closing and to the extent not previously furnished, Seller
shall deliver all of the following, each of which shall have been duly executed {to the extent
required) and, where applicable, acknowledged and/or sworn on behalf of Seller and shall be dated
as of the Closing Date:

{a) An Assignment of Membership Interests, as set forth in the form
of Exhibit C.

() Certificate(s)/Registration of Title for any vehicle owned by the Company
and used in connection with the Property.

{c) The FIRPTA Certificate, in the form set forth in Exhibit D.

(d) All oniginal Warranties and Guaranties in Seller's or the Company’s
POSSEESION.

{e) A list of the Company’s outstanding accounts receivable (including
Excluded Receivables) as of midnight on the date prior to the Closing, specifying the name of each
account, the amount due to the Company, and the time pericd for which each amount has been
outsianding {the “Aged A/R Listing™).

(£ Such agreements, affidavits or other documents as may be reasonably
required by the Title Company to issue the Owner’s Title Policy subject only {0 the Permitted Title
Exceptions, but excluding a non-imputation affidavit sufficient for the Title Company to provide
a non-imputation endorsement to Purchaser.

(g) All books, records, operating reports, appraisal reports, files and other
materials in Seller’s or the Company’s possession necessary to maintain continuity of operation of
the Property and ownership of the Company (other than Excluded Assets).

(h) A termination of management agreement in form and substance reasonably
acceptable to Purchaser which shall terminate the Management Agreement and release the
Company, Purchaser and their successors and/or assigns from any obligations or liabilities to
Manager thereunder, executed by the Company and Manager.
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(1} A termination of the Franchise Agreement or Franchisor’s standard
documentation of termination of the Franchise Agreement, executed by Company and Franchisor.

) Possession of the Property.

(k) Any plans, keys, computer and security codes and records in Seller’s or the
Company’s possession relating to the operation, use and maintenance of the Property and not
previously conveyed to Purchaser {other than Excluded Assets).

{H Evidence reasonably satisfactory to the Title Company that the person or
persons executing the closing documents on behalf of Seller and/or the Company have full right,
power and authority to do so, along with a certificate of good standing (i) of the Company from
the Commonwealth of Massachusetts and the State of New Hampshire and (ii) of Seller from the
State of Delaware.

(m)  To the extent in Seller’s or the Company’s possession, originals of all
Assumed Hotel Contracts and Leases.

(n} A certificate of tax good standing for the Company, issued by the
Commonwealth of Massachusetts Departinent of Revenue.

{c) The 6(d) Certificate.
{r) The Liability Certification.

{q} Any other document or instrument specifically required by this Agreement
to be delivered by or on behalf of Seller or the Company, reasonably required by the Title
Company, or customarily executed in the jurisdiction in which the Hotel is located, to effectuate
the conveyance of the Membership Interests.

6.3 Purchaser's Deliveries. At the Closing and to the extent not previously furnished,
Purchaser shall deliver the following (which, where applicable, shall have been duly executed by
Purchaser and, where applicable, acknowledged and/or sworn on behalf of Purchaser and shall be
dated as of the Closing Date):

(a) Purchaser shall deliver to Escrow Agent the portion of the Purchase Price
described in Section 2.2 hereof.

(b} Such agreements, affidavits or other documents as may be reasonably

required by the Title Company to issue Owner’s Title Policy subject only 1o the Permitted Title
Exceptions.

(c) Evidence reasonably satisfactory to the Title Company that the persen or
persons executing the closing documents on behalf of Purchaser has full right, power and authority
to do so, along with a certificate of good standing of Purchaser from the State of Delaware.
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{d; Any other document or instrument specifically required by this Agreement
to be delivered by or on behalf of Purchaser, reasonably required by the Title Company, or
customarily executed i the jurisdiction in which the Hotel is located, to effectuate the convevance
of the Membership Interests.

6.4  Mutual Deliveries. Atthe Closing, Purchaser and Seller shall mutually execute and
delver the following:

(a} A final closing statement reflecting the Purchase Price and the adjustments
and prorations required hereunder and the allocation of income and expenses required hereby,

(b) The Interim Agreement.
{c) The Holdback Escrow Agreement.

6.5 Closing Costs. Except as is explicitly provided in this Agreement, each party hereto
shall pay its own legal fees and expenses, and Seller shall pay all legal fees and expenses of the
Company incurred prior to the Closing on Seller’s behalf for the negotiation and consummation
of the transaction contemplated herein. Purchaser and Seller shall each pay one-half of the Escrow
Agent’s settiement fee. Scller shall pay all transfer, sales or other similar taxes and surtaxes due
with respect to the sale of the Membership Interests, if any. Purchaser shall pay the premium for
the Owner’s Policy (and any lender’s title policy, if applicable) and any extended coverage.
Purchaser shall pay for the Survey and for all endorsements to the Owner’s Title Policy (and any
Iender’s title policy, if applicable}. To the extent such releases or correciive instruments are
required to be delivered by Seller or the Company pursuant to the terms of this Agreement, Seller
shall pay for the costs associated with the releases of any deeds of trust, mortgages and other
financing nstruments encumbering the Property and for any casts associated with any corrective
mstruments. All other costs (except any costs incurred by either party for its own account) which
are necessary to carry out the transactions contemplated hereunder shall be paid in accordance with
the terms and provisions of this Agreement or, if this Agreement is silent with respect thereto, in
accordance with local custom in the market area.

6.6 Reverue and Expense Allocations.

(a} All revenues and expenses with respect to the Property and the Company,
and applicable to the period before and after Closing, determined in accordance with an accrual
basis of accounting consistently applied, shall be allocated between Seller and Purchaser as
provided herein. Seller shall be entitled to all revenue {other than the Rooms Ledger, which is
pro-rated pursuant to Section 6.6(1)) and shall be responsible for all expenses for the period of time
up to and including 11:59 p.m. (State of New York time) on the day preceding the Closing Date
(the “Cutoff Time™), and Purchaser shall be entitled to all revenue (other than the Rooms Ledger,
which is pro-rated pursuant to Section 6.6(i)) and shall be responsible for all expenses for the
period of time after the Cutoff Tmme (for the avoidance of doubt, housekeeping costs for the date
of Closing shall be paid by Purchaser). Such adjustments, together with an adjustment for the
Rooms Ledger pursuant to Section 6.6(1), shall be shown on the closing statement (with such
supporting documentation as the parties hereto may require being attached as exhibits to the
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closing statements}) and, except as expressly set forth herein, shall increase or decrease (as the case
may be} the cash amount payable by Purchaser pursuant to Section 2.2 hereof. The computation
of the adjustments for the closing statement shall be jointly prepared by Purchaser and Seller using
actual calculations through the Cutoff Time and, where necessary, estimated amounts. Without
limiting the generahity of the foregoing, the following items of revenue and expense shall be
allocated at Closing:

(1) Current rents under the Leases, if any.

(11}  All real estate taxes, personal property taxes, or any other taxes and
assessments of any nature upon the Property levied, assessed or pending
for the fiscal year in which the Closing occurs.

(11}  Revenue and expenses under the Assigned Hotel Contracts.

(tv)  Utility and capacity charges (including, but not limited to, charges for
water, sewer and electricity). Seller shall receive a credit for any utility
deposits, unless such deposits cannot be retained for the benefit of the
Company.

(v} Without limiting Section 3.1(d), municipal or other governmental
mmprovement liens or special assessments for public improvements,
which shall be paid by Seller at Closing where the work has been
completed, and which shall be assumed by Purchaser at Closing where
the work has been authorized or started, but not completed.

(vi}  Permit and license fees, where retained by the Company.

(vit)  All other revenues and expenses of the Property including, but not
limited to, such items as restaurant, bar and meeting room income and
expenses and the like.

(vii}  Such other items as are usually and customarily prorated between
purchasers and sellers of hotel properties in the area where the Property
is located.

(b) Purchaser shall receive a credit against the Purchase Price for the total of
prepaid rents, prepaid receipts and deposits for Advance Bookings and unforfeited security
deposits together with interest thereon held by the Company under Leases. At Closing, the
Purchase Price shall be increased by: (A) at face value, all petty cash funds in the hands of the
Company (or Manager) in connection with the Hotel guest operations at the Property, (B) at face
value, the so-called “guest ledger” as mutually approved by Purchaser and Seller for the Hotel of
guest accounts receivable payable to the Hotel as of the check-out time for the Hotel on the Closing
Date (based on guests and customers then using the Hotel) for all room nights up to but not
including the room night during which the Cutoff Time occurs and (C) at face value, all of the
Company’s other accounts receivable that are less than sixty (60) days outstanding. For purposes
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of this Agreement, face value shall have the following meanings: (i) for petty cash, an amount
equal to the total of all petty cash funds on hand at Closing; (ii) for the guest ledger, the total of all
accounts receivable as shown on the records of the Hotel (not including the Rooms Ledger, which
shall be pro-rated pursuant to Section 6.6(1}} and (iii} for all of the Company’s other accounts
receivable that are less than sixty (60) days outstanding the amount due to the Company as
reflected in the Aged A/R Listing. The purchase price of said petty cash fund, guest ledger and
accounts receivable, as determined above, shall be paid to Seller at Closing by a credit to Seller in
the computation of the adjustments and prorations on the Closing Date.

{c) To the extent accrued, eamed, and then unpaid, Seller shall be required to
pay or cause to be paid on or before the Closing Date any wages, vacation and/or sick pay, bonuses,
pension, profit-sharing and welfare benefits and other compensation and fringe benefite of all
persons empleyed af the Property on or before the Closing Date, including any employment taxes
or other fees or assessments attributable thereto.

(d) Seller shall be required to pay all retail sales, occupancy and liquor taxes
and like impositions through the daie of Closing Date.

(e) At or prior to Closing, Seller shall pay or cause to be paid all Company
Liabilities in accordance with Section 2.9 hereof, and to the extent not paid, Purchaser shall receive
a credit therefor.

H Such other items which have not been addressed above and which are
customarily prorated and adjusted 1n the sale of a hotel in the Commonwealth of Massachusetts
shall be prorated on the Closing Date in accordance with standard industry practices in the
Commonwealth of Massachusetts.

{g} Purchaser shall receive a credit against the Porchase Price for the value of
all unredeemed and unexpired vouchers, gift certificates, media barter, and other promotional
materials (together, the “Vouchers™} which may be used as full or partial payment for any Hotel
service including, room rentals, food and beverage service, or any other item either borne directly
by the owner of the Hotel or which is reimbursable by the owner of the Hotel. Seller shall
reimburse Purchaser upon demand for the value of any Vouchers not shown on Schedule 3.1(w)
that is presented to the Hotel at any time following the Closing Date and prior to the Limitation
Date. The credit and reimbursement obligations under this Section 6.6(g) shall survive the Closing
until the Limitation Date.

(h) If accurate allocations cannot be made at Closing because current bills are
not obtainable (as, for example, in the case of utility bills and/or real estate or personal property
taxes), the parties shall allocate such revenue or expenses at Closing on the best available
information, subject to adjustiment upon receipt of the final bill or other evidence of the applicable
revenue or expense within ninety (90} days after the Closing Date. The obligation to make the
adjustment and make any payments shall survive the Closing. Any revenue received or expense
mcurred by Seller, the Company or Purchaser with respect to the Property after the Closing Date
shall be promptly allocated in the manner described herein and the parties shall promptly pay or
reimburse any amount due.
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i) The Rooms Ledger shall be credited Afty percent (50%) to Seller, but
Seller’s share shall be reduced by the applicable credit card and travel agent commissions allocable
to Seller, which commissions shall be paid by Purchaser, and fifty percent {50%) to Purchaser.

) For purposes of this Section 6.6, Seller shall mean and include (where
applicable) the Company up to the Cutoff Tume, and Purchaser shall mean and inclade {where
applicable) the Company after the Cutoff Time.

6.7 Acquisition of Inventory and Personal Property. The Purchase Price includes
all of the Company’s inventories of food and beverage, sundries and any items offered to guests
for sale, office supplies, linens, towels, paper goods, soaps, cleaning supplies, china, glassware,
sitverware and muscellaneous guest supplies, engineering cleaning supplies and the like
(collectively, the “Inventory™) and other Personal Property. The Purchaser and Seller shall jointly
prepare a Closing Date Inventory count and report.

6.8 Baggage. All baggage checked or left in the care of the Company as of the
Cutoff Time shall be listed in an inventory to be prepared in duplicate and signed by such Seller
and Purchaser, and Purchaser shall give Seller a copy of the inventory. Purchaser shall be
responsible for such baggage after the Cutoff Time and shall indemmify and hold Seller harmiess
against and from all liability, loss, claim, cost, damage or expense related to the foregoing, and
Seller shall indemnify Purchaser against all claims, losses or liabilities with respect to such
baggage ansing out of the acts or omissions of Seller or the Company prior to the Closing, which
indemmnities shall survive the Closing. '

6.9 Safe Dieposit Boxes. Prior to the Closing Date, Seller shall notify or cause to
be notified all guests or customers who are then using a safe deposit box at the Hotel advising them
of the pending change in management of the Hotel and requesting them to conduct an inventory
and verify the contents of such safe deposit box. All inventories by such guests or customers shall
be conducted under joint supervision of employees, agents or representatives of the Purchaser and
Seller. Upon such inventory and verification, Seller shall deliver to Purchaser all keys, receipts
and agreements for such safe deposit box (and thereafier such safe deposit box shall be deemed an
“Inventoried Safe Deposit Box™). Upon Closing, Seller shall deliver to Purchaser all keys in
Seller’s possession for all safe deposit boxes not then in use, and a list of all safe deposit boxes
which are then in use, but not yet inventoried by the depositor, with the name and room number
of such depositor. After the Closing, Seller and Purchaser shall make appropriate arrangements
for guests and customers at the Hotel to inventory and verify the contents of the non-Inventoried
Safe Deposit Boxes, and upon such mventory and verification, Seller shall deliver to Purchaser all
keys, receipt and agreements for such safe deposit box (and such safe deposit box thereafter shall
constitute an Inventoried Safe Deposit Box). Purchaser shall be responsible for such safe deposit
boxes after the Cutoff Time and shall indemmnify and hold Seller harimless against and from all
liability, loss, claim, cost, damage or expense related to the foregoing, and Seller shall indemnify
Purchaser against all claims, losses or liabilities with respect to such safe deposit boxes arising out
of the acts or omissions of Seller or the Company prior to the Closing, which indemnities shall
survive the Closing. This Section 6.9 shall survive the Closing.
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ARTICLE VII
GENERAL PROVISIONS

7.1 Broker. The parties acknowledge that no real estate broker, real estate agent or
finder has been the procuring cause of this Agreement other than Holiday Fenoglio Fowler, L P.
Purchaser warrants and represents to Seller that Purchaser has not dealt with any real estate broker,
other than Holiday Fenoglio Fowler, L.P_, in connection with this transaction, nor has Purchaser
been introduced to the Property or to Seller by any real estate broker, other than Holiday Fenoglio
Fowler, L.P., and Purchaser shall indemnify Seller and hold Seller harmless from and against any
claims, suits, demands or liabilities of any kind or nature whatsoever arising on account of the
claim of any other Person to a real estate brokerage commission or a {inder's fee as a result of
having dealt with Purchaser, or as a result of having introduced Purchaser to Seller or to the
Property, other than Holiday Fenoglio Fowler, L.P. In like manner, Seller warrants and represents
to Purchaser that, neither Seller nor the Company has dealt with any real estate broker, other than
Holiday Fenoglio Fowler, L.P., in connection with this transaction, nor has Seller or the Company
been mtroduced to Purchaser by any real estate broker, other than Holiday Fenoglio Fowler, L.P.,
and Seller shall indemnify Purchaser and save and hold Purchaser harmless from and against any
claims, suits, demands or liabilities of any kind or nature whatsoever arising on account of the
claim of any Person to a real estate brokerage commission or a finder's fee as a result of having
dealt with Seller or the Company in connection with this transaction, other than Holiday Fenoglio
Fowler, L.P. At Closing, Seller shall pay in full all broker fees and expenses of Holiday Fenoglio
Fowler, L.P. This provigion shall survive the Closing.

7.2 Bulk Sale, Seller and Purchaser acknowledge that they do not intend to comply
with and have agreed to waive the provisions of any statutory bulk sale or similar requirements
applicable to the transaction to be effected by this Agreement. Seller and Purchaser agree to rely
upon the adjustment and indemmnification provisions of this Agreement to address any matters that
would otherwise be subject to such bulk sale or other requirements. Seller hereby agrees to
indemnify and save and hold Purchaser harmless from and against any claim or obligation arising
out of with respect to bulk sale or other tax requirements and such waiver. This provision shall
survive the Closing.

7.3 Confidentiality. In the event that Purchaser retains electronic copies of any
Submission Matters following the termination of this Agreement, Purchaser agrees to keep the
Submission Matters confidential and not to disclose to any third party, other than its prospective
partners, investors, members and lenders, and their respective attorneys, accountants, and
consultants, the substance or status of the same provided that Purchaser shall instruct such parties
to treat the Submission Matters as confidential. This Section 7.3 shall survive termination of this
Agreement.

7.4 Covenant Not To Compete.

(a) Covenant Not To Compete. Seller agrees that, during the Restricted Period,
Seller shall not, directly or indirectly, either for itself or for any other Person or Affiliate, develop,
own, operate, manage and/or otherwise participate in any hotel, motel or other lodging business
anywhere within the Restricted Territory. For purposes of this Agreement, the term “participate”
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includes any direct or indirect interest in any enterprise, whether as an officer, director, emplovee,
pariner, member, sole proprietor, agent, representative, independent coniractor, consultant,
franchisor, franchisee, creditor, owner or otherwise; provided that the term “participate’ shall not
include ownershap of less than 5% of the stock of a publicly-held corporation whose stock is traded
on a national securities exchange or in the over-the-counter market.

{b) Definitions.

{i) “Restricted Period” means the period commencing on the Closing
Date and ending on the third (3rd) anniversary thereof.

{ii) “Restricted Terrifory” means anywhere within a two (2) mile radius

of the Hotel.

(c) Specific Performance. Seller agrees that the covenants contained in
this Section 7.4 are reasonable with respect to their duration, geographical area and scope. Seller
agrees that Purchaser would suffer irreparable harm from a breach by Seller or its Affiliate of any
of the covenants or agreements contained in this Section 7.4. In the event of an alleged or
threatened breach by Seller or its Affiliate of any of the provisions of this Section 7.4, Purchaser,
its Affiliates or its successors or assigns may, in addition to all other rights and remedies existing
in its favor, apply to any court of competent jurisdiction for specific performance and/or injunctive
or other relief in order to enforce or prevent any violations of the provisions hereof.

(d) Scope, ete. If, at the time of enforcement of any of the provisions of
this Section 7.4, a court holds that the restrictions stated therein are unreasonable under the
circumstances then existing with respect to Seller, the parties hereto agree that the maximum
period, scope or geographical area reasonable under such circumstances shall be substituted for
the stated period, scope or area wiih respect to Seller.

(e) Affihates. The terms of this Section 7.4 shall apply to Affiliates of Seller
(including without limitation X88 LLC and Mark Stebbins) to the same extent as if such Affiliate
were a party hereto, and Seller shall take whatever actions may be commercially reasonable to
cause any of its Affiliates to adhere to the provisions of this Section 7.4. For the avoidance of
doubt, nothing in this Section 7.4 shall prohibit Pro Con, Incorporated and Mark Stebbins, in his
capacity as Chairman & CEO of Pro Con, Incorporated, from constructing hotels, motels and other
lodging businesses anywhere within the Restricted Territory during the Resiricted Period.

ARTICLE VIIT
DEFAULT; INDEMNIFICATION

8.1 Costs and Attorneys' Fees. Notwithstanding anything to the contrary contained
herein, in the event of any litigation or dispute between the parties arising out of or in any way
connected with this Agreement, resulting in any litigation, then the prevailing party in such
litigation shall be entitled to recover its costs of prosecuting and/or defending same including,
without limitation, reasonable attorneys' fees at trial and all appellate levels. The provisions of
this Section 8.1 shall survive the Closing.
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8.2  Limutation of Liability. Notwithstanding anything herein to the contrary, except in
the case of fraud by either party, (a) the liability of each party hereto resulting from the breach or
default by either party shall be limited to actual damages incurred by the injured party and (b) the
parties hereto hereby waive their rights to recover from the other party consequential, punitive,
exemplary, and speculative damages. The provisions of this Section 8.2 shall survive the Closing,
and shall not be limited by application of the Limitation Date set forth in Section 9.12.

8.3 Indemnification by Seller. Subject to the Jimitations set forth in Sections 8.2, 8.5,
8.6, and 9.12, and any other express provision in this Agreement, Seller shall defend. indemnify
and hold harmless the Purchaser Indemnitees from and against any Indemnification Loss incurred
by any Purchaser Indemnitee to the extent resulting from (1) any breach by Seller of any of its
representations, warranties, covenants or obligations under this Agreement which expressly
survives the Closing, and (i1) any Company Liabilities {except to the extent Purchaser received a
credit therefor pursuant to Section 6.6(e)).

8.4  Indemnification by Purchaser. Subject to the limitations set forth in Sections 8.2
8.5. 8.6 and 9.12, Purchaser shall defend, indemnify and hold harmless the Seller Indemmitees from
and against any Indemnification Loss incurred by any Seller Indemnitee to the extent resulting
from (i) any breach by Purchaser of any of its representations, warranties, covenants or obligations
under this Agreement which expressly survives the Closing, (ii) any Company Liabilities to the
extent Purchaser received a credit therefor pursuant to Section 6.6{e) and (ii} any liabilities of the
Company arising from and after the Closing (except to the extent resulting from a breach of any
representation, warranty or covenant made by Seller in this Agreement).

85 Limitations on Indemnification Obligations.

(a) Failure to Provide Timely Notice of Indemnification Claim.
Notwithstanding anything to the contrary in this Agreement, an Indemnitee shall not be entitled to
defense or indemnification to the extent the Indemnitee’s failure to prompily notify the Indemnitor
in accordance with Section 8.6(a), (i) prejudices the Indemnitor’s ability to defend against any
Third-Party Claim on which such Indemmnification Claim is based, or (i1} increases the amount of
Indemnification Loss incurred in respect of such indemnification obligation of the Indemnitor.

(b Negligence or Willful Misconduct of Indemnitee. Notwithstanding
anything to the contrary in this Agreement, (i) a Purchaser Indemnitee shall not be entitled to
defense or indemnification to the extent the applicable Indemmnification Loss results from the gross
negligence or willful misconduct of, or breach of this Agreement by, any Purchaser Indemnitee,
and (ii) a Seller Indemnitee shall not be entitled to defense or indemnification to the extent the
applicable Indemnification Loss results from the gross negligence or willful misconduet of, or
breach of this Agreement by, any Seller Indemnitee.

8.6 Indemnification Procedure.

(a) Notice of Indemmification Claim. If any of the Seller Indemnitees or
Purchaser Indemnitees (as the case may be) (each, an “Indemnitee™) is entitled to defense or
indemnification under Section 6.7, 6.8. 7.2. 8.3 or 8.4 or any other express provision in this
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Agreement (each, an “Indemnification Claum™), the party required to provide defense or
indemmnification to such Indemnitee (the “Indemmitor™) shall not be obligated to defend, indemnify
and hold harmless such Indemnitee unless and until such Indemnitee provides writien notice to such
Indemmnitor promptly after such Indemnitee has actual knowledge of any facts or circumstances on
which such Indemnification Claim is based or a Third-Party Claim is made on which such
Indemmification Claim is based, describing in reasonable detail such facts and circumstances or
Third-Party Claim with respect to such Indemnification Claim.

(b) Resolution of Indemnification Claim Not Involving Third-Party Claim. If
the Indemnification Claim does not invelve a Third-Party Claim and is disputed by the Indemnitor,
the dispute shall be resolved by litigation or other means of alternative dispute resolution as the
parties may agree in writing.

(<} Resolution of Indemnification Claim Involving Third-Party Clajm. If the
Indemmification Claim involves a Third-Party Claim, the Indemmnitor shall have the right (but not
the obligation) to assume the defense of such Third-Party Claim, at its cost and expense, and shall
use good faith efforts consistent with prudent business judgment to defend such Third-Party Claim,
provided that (i) the counsel for the Indemnitor who shall conduct the defense of the Third-Party
Claim shall be reasonably satisfactory to the Indemnitee {unless sclected by Indemnitor’s insurance
company), {i1) the Indemnitee, at its cost and expense, may participate in, but shall not control, the
defense of such Third-Party Claim, and (iii) the Indemmnitor shall not enter into any settlement or
other agreement which requires any performance by the Indemnitee, other than the payment of
money which shall be paid by the Indemnitor. The Indemnitee shall not enter into any settlement
or other agreement with respect to the Indemmification Claim, without the Indemnitor’s prior
written consent, which consent may be withheld in Indemnitor’s sole discretion. If the Indemnitor
elects not to assume the defense of such Third-Party Claim, the Indemnitee shall have the right to
retain the defense of such Third-Party Claim and shall use good faith efforts consistent with prudent
business judgment to defend such Third-Party Claim in an effective and cost efficient manner.

8.7  Holdback Escrow. To secure Seller’s post-Closing obligations and liabilities under
this Agreement, including under Section 5.3, but only to the extent of Purchaser’s actual losses
(net of insurance proceeds received by Purchaser or the Company), at the Closing, (a) Purchaser,
Seller and Escrow Agent shall execute and deliver a Holdback Escrow Agreement in the form
of Exhibit E attached hereto, relating to the Holdback Amount (the “Holdback Escrow
Agreement”) and (b} $1,000,000 shall be withheld from the Purchase Price otherwise payable to
Seller at Closing and shall be retained and held in escrow by Escrow Agent pursuant to the
Holdback Escrow Agreement (the “Holdback Amount™). The Holdback Amount shall be released
from escrow and distributed to Seller as follows:

a. If no claims have been made within six (6) months following the Closing Date,
Escrow Agent shall release and distribute $500,000 to Seller six (6} months

following the Closing Date, thereby reducing the Holdback Amount to $500,000;
and,

b. Within two (2) Business Days following the Limitation Date, Escrow Agent shall
release and distribute the balance of the Holdback Amount (net of any pending
claims) plus any accrued interest to Seller.
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ARTICLE IX
MISCELLANEQUS PROVISIONS

9.1 Completeness: Modification. This Agreement constitutes the entire agreement
between the parties hereto with respect to the transactions contemplated hereby and supersedes all
prior discussions, understandings, offering memoranda and any agreements including, without
fimitation, any letter of intent agreement between the parties, and negotiations between the parties

hereto. This Agreement may be modified only by a written instrument duly executed by the parties
hereto.

9.2  Assignments. Neither party hereto may assign its rights or obligations under this
Agreement without the prior written consent of the other party hereto, which consent may be
withheld in such other party’s sole discretion.

9.3 Successors and Assigns. This Agreement shall bind and inure to the benefit of the
parties hereto and their permitted respective successors and assigns.

9.4  Days. If any action is reguired to be performed, or if any notice, consent or other
comnmmnication is given, on a day that is not a Business Day, such performance shall be deemed
o be required, and such notice, consent or other communication shall be deemed to be given, on
the first Business Day following such day. Unless otherwise specified herein, all references herein
to a “day” or “days” shali refer to calendar days and not Business Days.

9.5  Goverming Law. This Agreement shall be interpreted, construed, applied and
enforced in accordance with the laws of the Commonwealth of Massachusetis (without reference
to the Commonwealth of Massachusetts’ conflicts of law principles). To the maximum extent
permitted by applicable law, any action to enforce, arising out of, or relating in any way to, any of
the provisions of this Agreement shall be brought and prosecuted in such court or courts located
m the Commonwealth of Massachusetts as is provided by law, and the parties consent to the
Jjurisdiction of said court or courts located in the Commonwealth of Massachusetts and to service
of process by registered mail, return receipt requested, or by any other manner permitted by law.

6.6 Counterparts. To facilitate execution, this Agreement may be execuied in
counterparts. It shall not be necessary that the signature on behalf of both parties hereto appear on
each counterpart hereof. All counterparts hereof shall collectively constitute a single agreement.
A signature delivered by facsimile or other electronic means shall constitute an original for all
purposes hereunder.

9.7 Severability. If any term, covenant or condition of this Agreement, or the
application thereof to any person or circumstance, shall to any extent be invalid or unenforceable,
the remainder of this Agreement, or the application of such term, covenant or condition to other
persons or circumstances, shall not be affected thereby, and each term, covenant or condition of
this Agreement shall be valid and enforceable to the fullest extent permitted by law.
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9.8  Costs. Regardless of whether Closing occurs hereunder, and except as otherwise
expressly provided herein, sach party hereto shall be respounsible for its own costs in cormection
with this Agreement and the transactions contemplated hereby including, without limitation, fees
of attormeys, engineers and accountants.

9.9 Notices. All notices, requests, demands, consents and other communications
required or permitted hereunder shall be in writing and shall be delivered by (i) hand, {i1) prepaid
next-day delivery by FedEx (or a comparable overnight delivery service) or (fii) email
transmission, in which event notice shall be deemed to occur the same day if received before 5:00
p-m. (New York time} on a Business Day and, if not so received, the next Business Day; provided,
however, that a copy of any notice sent by email transmission shall also be sent by prepaid next-
day delivery by Federal Express {or a comparable overnight delivery service} no later than the next
Business Day following the date notice was sent by email transmission, at the addresses and with
such copies as designated below. Any notice, request, demand or other communication delivered
or sent in the manner aforesaid may be given by the party required fo give such notice or its
attorney, and shall be deemed given or made (as the case may be) when actually delivered to or
refused by the intended recipient.

If to Seller: SXC Holdmgs, LLC
c/o X85 LLC
1359 Hooksett Road
Hooksett, NH (3106
Attn: Mark Stebbins
Email: mstebbins@proconinc.com

With a copy to: Stebbins, Lazos & Van Der Beken, P.A,
889 Elm Street, 6™ Floor
Manchester, NH 03101
Attn: Robert Previti, Fsq.
Email: rpreviti@sivlaw.com

If to Purchaser: LVP RI Needham Holdings LL.C
c/c The Lightstone Group, LLC
460 Park Avenue, 13" Floor
New York, NY 10022
Attn: Guy Crawford
Email: gerawford@lightstonegroup.com

With a copy to: ¢/o The Lightstone Group
1985 Cedar Bridge Avenue, Suite 1
Lakewood, NJ 08701
Attn: Joseph E. Teichman, Esq.
Email: jteichman@]lightstonegroup.com
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With a copy to: Eckert Seamans Cherin & Mellott, L1.C
600 Grant Street, 44™ Floor
Pittsburgh, PA 15219
Attn: Timothy Q. Hudalk, Fsq.
Email: thudak@eckertseamans.com

If to Escrow Agent: Madison Mahwah Title, LP
1125 Ocean Avenue, Suite 1009
Lakewood, NJ 08701
Attn: Chava Halberstadt and Debra Scarlino
Email: Chalberstadt@madisontitle.com and
Dscarlino@madisontitle.com

If to Title Company: Lamb and Associates, P.C.
531 Concord Street
Holliston, MA 01746
Attn: Marty Lamb
Email: marty@metrowestlaw.com

or to such other address as the intended recipient may have specified in a notice to the other party.
Any party hereto may change its address or designate different or other persons or entities to
recelve copies by notifying the other party and Escrow Agent in a manner described in this Section.

910 Escrow Agent. Escrow Agent shall not be liable: (a} to any of the parties for any
act or omission to act except for its own gross negligence or willful misconduct; (b) for any legal
effect, insufficiency, or undesirability of any instrument deposited with or delivered by Escrow
Agent or exchanged by the parties hereunder, whether or not Escrow Agent prepared such
mstrument; (¢} for any loss or impairment of funds that have been deposited in escrow while those
funds are in the course of collection, or while those funds are on deposit in a financial institution,
if such loss or impairment results from the failure, insolvency or suspension of a financial
institution; (d} for the expiration of any time limit or other consequence of delay, unless a properly
executed written instiuction, accepted by Escrow Agent, has instructed Escrow Agent to comply
with said time limit; (e) for the defaunlt, error, action or omission of either party to the escrow.
Eserow Agent, in its capacity as escrow ageni, shall be entitled 1o rely on any document or paper
received by it, believed by such Escrow Agent, in good faith, to be bona fide and genuine. In the
event of any dispute as to the disposition of the Deposit or any other monies held in escrow, or of
any documents held in escrow, Escrow Agent may, if such Escrow Agent so elects, interplead the
matter by filing an imterpleader action in a court of competent jurisdiction in the county or circuit
where the Real Property is located (to the jurisdiction of which both parties do hereby consent),
and pay into the registry of the court the Deposit, or deposit any such documents with respect to
which there is a dispute in the registry of such court, whereupon such Escrow Agent shall be
relieved and released from any further lability as Escrow Agent hereunder. Escrow Agent shall
not be liable for Escrow Agent's compliance with any legal process, subpoena, writ, order,
judgment and decree of any court, whether issued with or without jurisdiction, and whether
subsequently vacated, modified, set aside or reversed.
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911 Incorporation by Reference. All of the schedules and exhibits attached hereto are
by this reference incorporated herein and made a part hereof.

912 Survival. The representations and warranties made herein and any covenani or
provision made herein that expressly survives the Closing shall survive through but not beyond
the Limitation Date, provided that the aforesaid limitation shall not apply to the prosecution of any
claim made and action commenced in accordance with clauses (a) and (b) below on or prior to the
Limitation Date. Seller and Purchaser hereby agree that, notwithstanding any provision of this
Agreement or any provision of law to the contrary, any action which may be brought for any
misrepresentation or breach of warranty made pursuant to this Agreemnent shall be forever barred
unless, no later than the first (1%) anniversary of the Closing Date (the “Limitation Date”), the
party claiming such breach or misrepresentation delivers to the other a written notice of claim
setting forth the basis for such claim. Notwithstanding anything to the contrary contained in this
Agreement, any claim that Purchaser may have at any fime against Seller will not be valid or
effective, and Seller shall have no liability with respect thereto, unless the aggregate of all valid
claims exceed Fifty Thousand Dollars ($50,000); provided that once the $50,000 is exceeded,
Seller shall be responsible for all amounts payable under this Section 9.12 without regard to the
$50,000 (i.e. from the first dollar). Seller’s liability for damages resulting from valid claims shall
m no event exceed One Million Dollars ($1,000,000.00) in the aggregate; provided, however, that
no such limitations shall apply in relation to any claims based on or related to any
misrepresentation of the Seller constituting a knowing misrepresentation or omission, deceit or
fraud. This Section 9.12 shall sarvive the Closing.

9.13  Further Assurance. Seller and Purchaser each covenant and agree to sign, execute
and deliver, or cause to be signed, executed and delivered, and to do or make, or cause to be done
or made, upon the writien request of the other party, any and all agreements, instruments, papers,
deeds, acts or things, supplemental, confirmatory or otherwise, as may be reasonably required by
either party hereto for the purpose of or in connection with consummating the transactions
described herein provided that compliance with the provision of this Section .13 shall not increase
the liability of the complying party. This Section 9,13 shall survive the Closing.

9.14  No Partnership. This Agreement does not and shall not be construed to create a
partnership, joint venture or any other relationship between the parties hereio except the
relationship of Seller and Purchaser specifically established hereby.

9.15 Time of Essence. Time is of the essence with respect to every provision hereof.

9.16  Signatory Exculpation. The signatory(ies) for Purchaser and Seller is/are executing
this Agreement in his/their capacity as representative of such party and not individually and,
therefore, shall have no personal or individual liability of any kind in comnection with this
Agreement and the transactions contemplated by it.

6.17 Rules of Construction. The following rules shall apply to the construction and
Interpretation of this Agreement:

as



(2) Singular words shall connote the plural mmber as well ag the singular and
vice versa, and the masculine shalt include the feminine and the neuter.

(b} All references herein to particular articles, sections, subsections, clauses or
exhibits are references fo articles, sections, subsections, clauses or exhibits of this Agreement.

(c) The headings contained herein are solely for convenience of reference and
shall not constitute a part of this Agreement nor shall they affect its meaning, construction or effect.

{d) The words *hereof”, “herein’”, “hereunder” and similar terms when used in
this Agreement shall refer to this Agreement as 2 whole and not to any particular provision of this
Agreement.

{(e) The words “include” and “including” wherever used in this Agreement shall
be deemed to be followed by the words “without limitation™.

() Each party hereto and its counsel have reviewed and revised {or requested
revisions of) this Agreement and have participated in the preparation of this Agreement, and
therefore any usual rules of construction requiring that ambiguities are to be resolved against a
particular party shall not be applicable in the construction and interpretation of this Agreement or
any exhibits and schedules hereto.

(g) Hxcept as expressly noted herein to the contrary, all time periods referred to
in this Agreement shall mean the time periods in effect in the Eastern Standard time zone.

9.18 No Recording. Neither this Agreement nor any memorandum hereof, or any other
instrument intended to give notice hereof (or which actually gives notice hereof) shall be recorded.

6.19 PDF Signatures. The execution of this Agreement and all notices given hereunder
and all amendments hereto, may be effected by PDF signatures, all of which shall be treated as
originals; provided, however, that the party receiving a document with a PDF signature may, by
notice to the other, require the prompt delivery of an original signature to evidence and confirm
the delivery of the PDF signature.

920 WAIVER OF TRIAL BY JURY. TO THE MAXIMUM EXTENT PERMITTED
BY APPLICABLE LAW, EACH OF PURCHASER AND SELLER (A) COVENANTS AND
AGREES NOT TO ELECT A TRIAL BY JURY WITH RESPECT TO ANY ISSUE ARISING
OUT OF THIS AGREEMENT OR ANY OTHER DOCUMENT DELIVERED IN
CONNECTION HEREWITH, OR THE RELATIONSHIP BETWEEN THE PARTIES AS
PURCHASER AND SELLER, THAT IS TRIABLE OF RIGHT BY A JURY AND (B) WAIVES
ANY RIGHT TO TRIAL BY JURY WITH RESPECT TO SUCH ISSUE TO THE EXTENT
THAT ANY SUCH RIGHT EXISTS NOW OR IN THE FUTURE. THIS WAIVER OF RIGHT
TO TRIAL BY JURY IS SEPARATELY GIVEN BY EACH PARTY, KNOWINGLY AND
VOLUNTARILY WITH THE BENEFIT OF COMPETENT LEGAL COUNSEL. THE TERMS
OF THIS SECTION 9.20 SHALL SURVIVE THE CLOSING.
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921 No_Third Party Beneficiary., The provisions of this Agreement and of the
documents to be executed and delivered at the Closing are and will be for the benefit of Seller and
Purchaser only and are not for the benefit of any third party (including the Title Company), other
than Escrow Agent with respect to Section 9.10 and accordingly no third party shall have the right
to enforce the provisions of this Agreement or of the documents to be executed and delivered at
the Closing.

9.22  Waiver. The failure to enforce any particular provision of this Agreement on any
particular occasion shall not be deemed a waiver by any party of any of its rights hereunder, nor
shall it be deemed to be a waiver of subsequent or continuing breaches of that provision, unless
such waiver be expressed in a writing signed by the party to be bound.

©.23 1031 BExchange. If either Seller or Purchaser wishes to enter into a Hke-kind
exchange (either simultancous with the Closing or deferred) with respect to the Property or the
Company under Section 1031 of the Code ("Exchange™), the other party shall cooperate in all
reasonable respects to effectuate the Exchange, including the execution of documents; provided
(1) the cooperating party shall incur no liability or expense related to the Exchange and (i1} the
Closing shall not be contingent upon, nor extended or delayed by, such Exchange. Purchaser’s or
Seller’s cooperation shall include, but not be limited to, permitting the assignment of rights under
this Agreement to a qualified intermediary (as defined in Treasury Regulation Section 1.1031 (k)-
1{g)4)i1}} (the "QI"), or permitting an assignment of this Agreement to a QI to effectuate the
Exchange and/or entering into an agresment with a QI for the acquisition of the Property (or
interests in the Property) and permitting the assignment of rights under this Agreement to two or
more assignees as tenants in common in connection with the Exchange, provided that Purchaser
or Seller, as the case may be, shall remain obligated for all of the terms and conditions hereunder.
Seller represents that Seller shall be the "Exchangor" under an Exchange for the Property, as the
"Relinquished Property”, and shall be the purchasing entity for the "Replacement Property” in such
Exchange, as all such terms are used and defined in similar Exchanges. The exchanging party
shall be responsible for all agreements, documents and escrow instructions and no substitution of
or assignment to another party to effecmate such exchange shall release any other party from iis
obligations, warranties or obligations under this Agreement or from liability from any prior or
subsequent defauit.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREQF, Selier and Purchaser have caused this Agreement to be
executed in their names by their respective duly authorized representatives,

SELLER:

SXC HOLDINGS LLC,
a Delaware limited liability company

By:  SXCMana ng Member, LLC, its Manager
a4 L
I
] 3 ‘,5‘ T Mﬁ‘ﬂ“‘

By: S e

Mark Stebbins, Managing Member

T
Vi o

! e =

ki

PURCHASER:

LVP RI NEEDHAM HOLDINGS LLC,
a Delaware limited liability company

By:
loseph E. Teichman, Executive Vice President




IN WITNESS WHEREOF, Seller and Purchaser have caused this Agreement to be
executed in their names by their respective duly authorized representatives.
SELLER:

SXC HOLDINGS LLC,
a Delaware limited liability company

By:  SXC Managing Member, LLC, its Manager

By:
Mark Stebbins, Managing Member

PURCHASER:
LVP RINEEDHAM HOLDINGS LLC,

a Delaware limited liability company

By: / J [/ |
Joseph E. Teichman, Executive Vice President
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RECEIPT OF ESCROW AGENT

Madison Mabwah Title, LP, as Escrow Agent, acknowledges its receipt of the sum of
$1,000,000.00 from Purchaser as deseribed in Scotion 2.3 of the forsgoing Membership Interest
Purchase Agreement (the “Apreement”} and which will be held pursuant to the terms and
provisions of the Agreement, including without limitetion Section .10 of the Agreement.

BDATED as of December 5, 2017,

MADISON MAHWAH TITLE, LP

By:  Madison Title Apency, LLC, its General
Pariner

By: f: ;{)‘-AJ &M

Name:__ (_fana %M‘;&H

Title: S-aniec 1idis Q(:ﬁ'&f‘




NON-COMPLETITION JOINDER

Fach of the undersigned hereby joins in the foregoing Membership Interest Purchase
Agreement (the “Agreement™ solely for purposes of agreeing to be bound by Section 7.4 of the

Agreement.

DATED as of December 2,

27,

XS5 LLC
ci i

Titler Mares s

&

Mark Stebbins
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Exhibit A

Legal Descrintion

All that certain premises and proportionate interest in and to the Hotel Unit of the Condominivm
known as Center 128 Condominium, located thereon, situated at 66 B Street, 410 First Avenue &
360 First Avenue and 37 A Street, in: the Town of Needham, County of Norfolk and
Commonwealth of Massachusetts, together with an undivided percentage in the common
elements therein as established by Master Deed of Center 128 Condominium recorded wiih the
Nortolk County Registry of Dieeds on August 2, 2012 at Book 30268, Page 511 and filed as
Document No. 1259666, as affected by First Amendment to Master Deed of Center 128
Condominium to Add Hotel Phase, dated November 27, 2013, recorded at Book 31929, Page
2035, i the related By-Laws, in the Declaration of Trust of Center 128 Condominium Trust
recorded on August 2, 2012 at Book 30268, Page 552, and filed as Document No. 1259667, as
affected by First Amendment to Declaration of Trust of Center 128 Condominium Trust dated
Novernber 7, 2013 recorded in Book 31929, Page 203, and/or Site Plans and Floor Plans
recorded at Plan Book 617, Pages 11 and 12, as affected by Hotel Site Plan recorded in Plan
Book 627, Page 49, and by Hotel Floor Plans recorded in Plan Bock 627, Pages 50-54, and as the
same may have been lawfully amended, and in any instrument creating the estate or interest
insured by this policy.

For title, see Unit Deed of Center 128 Condominium dated November 27, 2013 and recorded at
Book 31929, Page 212.



Exhibit B

Permitted Title Excentions

Rights and easements as set forth in a grant to the Boston Edison Company and New

Bngland Telephone and Telegraph Company dated March 12, 1954 and recorded in Book
3248, Page 3.

Decision by the Town of Needham Planning Board Dated June 25, 2008 and filed as
Document No. 1198934,

Easement granted by Gerald W. Blakeley, J. Robert Linnell and Alexander C. Forbes,
Trustees of New England Industrial Center to New England Telephone and Telegraph
Company by instrument dated March 12, 1954 and recorded in Book 3248, Page 3, said
casement shown as Easement No. 12 on “Plan of Land in Needham, Mass.” Dated February
2, 1954 prepared by William 3. Croker, civil engineer recorded as Plan No. 335 of 1954;
as affected by Easement Agreement dated April 11, 2000 and filed as Document No.
855496.

Rights and easements set forth in grant of Gerald W. Blakely, Jr., et al, Trustees to
Boston Edison Company and New England Telephone and Telegraph Company, dated
May 12, 1954 and recorded in Book 3248, Page 3 and filed as Document No. 161358,

Easement to the Town of Needham dated May 18, 1954 and recorded in Book 3263, Page
57.

Decision by the Town of Needham Planming Board, dated February 24, 1987 and
recorded at Book 7522, Page 645,

Decision by the Town of Needham Board of Appeals dated March 18, 1987 and recorded
at Book 7522, Page 649.

Covenants, conditions, restrictions, reservations, easements liens for assessments, options,
powers of attorney, and limitations on title, created by M.G.L.A. Chapter 183 A or set forth
in the Master Deed of Center 128 Condominium recorded with the Norfolk County
Registry of Deeds or August 2, 2012 af Book 30268, Page 511 and filed as Document No.
1259666, as affected by First Amendment to Master Deed of Center 128 Condominium to
add Hotel Phase dated November 27, 2013, recorded at Book 31929, Page 205, in the
related By-Laws, in the Declaration of Trust of Center 128 Condominium Trust recorded
on Auvgust 2, 2012 at Book 30268, Page 552 and filed as Document No. 1259667, as
affected by First Amendment to Declaration of Trust of Center 128 Condominium Trust
dated November 7, 2013 recorded in Book 31929, Page 203, and/or Site Plans and Floor
Plans recorded at Plan Book 616, Pages 11 and 12, as affect by Hotel Site Plan recorded in
Plan Book 627, Page 49 and by Hotel Floor Plans recorded in Plan Book 627, Page 50-54;
and as further affected by Second Amendment to Declaration of Trust of Center 128
Condominium Trust dated June 22, 2015 and recorded with said Deeds at Book 33240,



10.

11.
12,

13.

14

i5

16.

17.

8.

Page 437, and as the same may have been lawfully amended, and in any imstrument creating
the estate or interest insured by policy.

Decision by the Town of Needham Planming Board Major Site Plan Special Permit dated
April 23, 2012 and recorded at Book 30010, Page 264 and filed as Document No. 1,252734.

Notice of Voluntary Withdrawal of Land from Registration System dated July 19, 2012,
recorded at Book 30209, Page 1 and filed as Document No. 1259668,

Terms and provisions of the Unit Deed recorded at Book 31929, Page 212.

Decision by the Town of Needham Planning Board —Major Site Plan Special Permit, dated
October 16, 2012 and recorded at Book 30675, Page 353; as affected by First Amended
and Restated Major Site Plan Special Permit dated April 2, 2013 and recorded in Book
31283, Page 474,

Major Project Site Plan Special Permit Amendment dated September 17, 2013 and record
in Book 31806, Page 465.

Matiers shown on Plan entitled: “Phase 1 Master Deed Site Plan of Center 128
Condominium in Needham, MA, dated July 2, 2012” by Precision Land Surveying, Inc.,
recorded in Plan Book 616 as Plan 12 of 2012,

Fasement Agreement dated June 16, 2015 by and among Needham Nine Owner, LLC, as
Grantor, Normandy Gap-V Development Needham LLC, as Development and Normandy
Gap-V Development Needham LLC as Trustee of Center 128 Condominium Trust,
recorded with the Norfolk County Registry of Deeds at Book 33223, Page 575.

Easement Agreement dated March 7, 2016 by and among Normandy GAP-V Development
Needbam LLC, as Grantor and 300 First Ave Realty LLC, as Grantee, recorded with the
Norfolk County Registry of Deeds at Book 33907, Page 182,

Reciprocal Parking and Access Easement Agreement dated July 6, 2016 by and among
Normandy Gap-V Development Needham LLC, as West Property Declarant, Normandy
Gap-V Development Needham LLC, as Trustee of Center 128 Condominium Trust, as
West Property Condominium Trust, and Needham Nine Owner, LLC, as East Property
Declarant, and Needham Nine Owner, LLC as Trustee of Center 128 East Condominium
Trust, the East Property Declaration of Trust, recorded with the Norfolk County Registry
of Deeds at Book 34247, Page 113,

Liens for taxes and assessments which are not yet due and payable.



Exhibit C

Form of Assignment of Membership Interests

ASSIGNMENT OF MEMBERSHIP INTERESTS

THIS ASSIGNMENT OF MEMBERSHIP INTERESTS (this “Assignment’™} is made as
of December 5, 2017 by SXC HOLDINGS, LLC, a Delaware limited liability company
(“Assignor”), m favor of LVP RI NEEDHAM HOLDINGS LLC, a Delaware limited liability

company {“Assignes”).
Recitals:

A Assignor and Assignee are parties to that certain Membership Interest Purchase
Agreement dated as of the date hereof {the “Purchase Agreement™), pursuant to which Assignor
has agreed to sell to Assignee, and Assignee has agreed to purchase from Assignor, all of the
membership interests in SXC Needham Inn LLC, a New Hampshire limited liability company (the

“Company™}.

B. This Assignment is being executed and delivered to consummate the sale and
purchase described above. Capitalized terms used herein without definition shall have the
meanings ascribed to them in the Purchase Agreement unless the context requires otherwise.

Agreement:
I. Assigpment. Assignor, for and in consideration of the payment of the Purchase

Price, hereby assigns, transfers, conveys and sets over to Assignee all of Assignor’s right, title and
interest in and to Assignor’s uncertificated membership interests in the Company, which represent
ali of the membership interests in the Company. Effective herewith: (a} Assignor shall cease to be
a member of the Company and shall have no further interest in the Company or any of its property,
assets or business; and (b) Assignee shall become the sole member of the Company and shall have
all rights provided by law and the Operating Agreement to direct the management of the business
and affairs of the Company.

2. Benefit. This Assignment shall bind and inure to the benefit of Assignor, Assignee
and their respective successors and assigns.

3. Governing Law. The interpretation and enforceability of this Assignment shall be
governed by the laws of the State of New Hampshire without regard to principles of conflicts of
law.

4. Entire Agreement. This Assignment, together with the Purchase Agreement and
other documents referenced therein, constitute the entire agreement between the parties and
supersedes any prior agreement, whether written or oral, among such parties with respect to the
subject matter hereof.




IN WITNESS WHEREOT, Assignor has caused this Assignment to be executed as of the
dated first written ahove.

SXC HOLDINGS, LLC,
a Delaware limited liability company

By:  SXC Managing Member, LLC, its Manager

By:

Mark Stebbins, Managing Member



Exhibit D

Form of FIRPTA Certificate

FIRPTA CERTIFICATE

Section 1445 of the Internal Revenue Code provides that a transferee of a U.S. real property
. interest must withhold tax if the transferor is a foreign person. To inform LVP RI Needham
Holdings LLC, a Delaware limited liability company ("Transferee”), that withholding of tax is
not required upon the disposition of a U.S. real property interest by SXC HOLDINGS, 1L.1.C, a
Delaware limited liability company (“Transferor”™), the parent of SXC Needham Inn LI.C, a
New Hampshire limited liability company, the undersigned, in his capacity as the Managing
Member of SXC Managing Member, LLC, which is the Manager of Transferor, but not
mdividually, hereby certifies to Transferee the following on behalf of Transferor:

1. Transferor is not a foreign corporation, foreign partnership, foreign trust, or foreign
estate (as those terms are defined in the Internal Revenue Code and Income Tax Regulations);

2. Transferor's U.S. employer identification number is [ }; and

3 Transferor's office address is c/o X88 LLC, 1359 Hooksett Road, Hocksett, New
Hampshire 03106,

Transferor understands that this certification may be disclosed to the Internal Revenue
Service by Transferee and that any false staternent contained herein could be punished by fine,
imprisonment, or both.

Under penalties of perjury I declare that I have examined this certification and to the best
of my knowledge and belief it is true, correct and complete, and [ further declare that I have
authority to sign this document on behalf of Transferor.

ISIGNATURE PAGE FOLLOWS.]



Dated as of December 5, 2017,

TRANSTERGR:

SXC HOLDINGS, LLC,
a Delaware limited liability company

By:  8XC Managing Member, LLC, its Manager

By:

Mark Stebbins, Managing Member

State of }

)

County of ).
On this day of December, 2017, before me, the undersigned notary public,

personally appeared Mark Stebbins, Managing Member of SXC Managing Member, LLC, which
1s the Manager of 8XC Holdings, LLC, a Delaware limited liability company, proved to me
through satisfactory evidence of identification, which was , to be the
person whose name is signed on the preceding or attached document and acknowledged to me that
he signed it voluntarily for its stated purpose.

Notary Public
My Commission Expires



EXHIBITE

Form Holdback Escrow Agreement

HOLDBACK ESCROW AGREEMENT

THIS HOLDBACK ESCROW AGREEMENT (this “Agreement”) is made and entered
mito as of December 5, 2017 (the “Effective Date”), by and between SXC HOLDINGS, LLC, a
Delaware himited liability company (“Seller”™), LVP RINEEDHAM HOLDINGS LLC, a
Delaware limited lhability company (“Purchaser”), and MADISON MAHWAH TITLE, LP
{“Escrow Agent™).

Recitals:

WHEREAS, Purchaser and Seller entered into that certain Membership Interest Purchase
Agreement dated as of the Effective Date (the “Purchase Agreement™), in connection with the
sale of 100% of the membership interests in SXC Needham Inn LLC, which owns the hotel
commonly known as the Residence Inn Boston Needham located at 80 B Street, Needham,
Massachusetts, as more particularly described in the Purchase Agreement;

WHEREAS, Section 8.7 of the Purchase Agreement requires that, in order to ensure that
adequate funds will be available to Purchaser for recovery with respect to any and all of the post-
closing hiabilities of Seller under the Purchase Agreement (collectively, “Post-Closing
Obiligations™), an amount equal to $1,000,000 has been retained and held in escrow by Escrow
Agent, in the form of cash, subject to the provisions of this Agreement; and

WHEREAS, pursuant to the Purchase Agreement, to secure Seller’s obligation to satisfy
the Post-Closing Obligations, Seller has agreed at Closing to cavse Escrow Agent 1o retain
$1,000,000 from the Purchase Price paid by Purchaser {collectively, the “Escrow Funds™) to be
held in escrow by Escrow Agent (the “Escrow™) for the period commencing on the Effective
Date and expiring on the date that is one (1) year after the Effective Date (the “Escrow Period™)
(unless such amount is the subject of any pending claim at such time) and disbursed in
accordance with the terms of this Agreement.

NOW, THEREFORE, in consideration of the premises and of good and valuable
consideration, the receipt and sufficiency whereof are hereby acknowledged, the parties covenant

and agree as follows:

1. Deposit and Investment of Escrow Funds

{(a) Deposit and Acceptance of Holdback Amount. By its execution and
delivery of this Agreement to Seller and Purchaser, Escrow Agent hereby acknowledges that it
has received from Seller the amount of the Escrow Funds.

{b) Escrow Account. Once transferred from the general escrow account,
Escrow Agent shall hold the Escrow Funds in a separate escrow account for the benefit of Seller




and Purchaser pursuant to this Agreement, and shall not commingle the Escrow Funds with any
other third-party deposits or its own funds.

{c) Investment of Escrow Funds. The Escrow Funds or any portion thereof
shall be invested with JP Morgan Chase (where the escrow account shall be established) and
approved by Purchaser in writing, which approval may be withheld in Purchaser’s sole discretion
if such mvestment is not a money market account. Any interest earmned on the Escrow Funds
shall be disbursed by Escrow Agent to Seller upon the expiration of the Escrow Period.

2. Disbursement of the Escrow Funds.

(a) If Seller or Purchaser otherwise is entitled to receive all or any portion of
the Escrow Funds pursuant to the Purchase Agreement from time to time (the “Reguested
Amount”), either Seller or Purchaser (as the case may be) (the “Requesting Party’") may provide
written notice to Escrow Agent that Seller or Purchaser (as the case may be} is entitled to such
Reguested Amount pursuant to the Purchase Agreement and that such Requested Amount is to
be distributed in accordance with the instructions given in such notice (a “Disbursement
Request™). Escrow Agent shall provide written notice (the “Receipt Notice™} to the other party
(the “Confitming Party”) of its receipt of such Disbursement Request (together with a copy of
the Disbursement Request) no later than two (2) Business Days after its receipt of such
Disbursement Request.

(b} if the Confirming Party disputes that the Requesting Paity is entitled to
receive such Requested Amount, the Confirming Party shall provide written notice to Escrow
Agent within five (5) Business Days after its receipt of the Receipt Notice disputing that the
Requesting Party is entitled to receive such Requested Amount (a “Dispute Notice™). If Escrow
Agent has not recetved a Dispute Notice from the Confirming Party within such five (5}
Business Day period, the Confirming Party shall be deemed to have authorized the disbursement
set forth in the Disbursement Request, and Escrow Agent shall disburse such Requested Amount
pursuant to the instructions set forth in the Disbursement Request. If Escrow Agent receives a
Dispute Notice within such five (5} Business Day period, Escrow Agent shall retain such
Requested Amount in the escrow account pending receipt of separate written direction from each
of Seller and Purchaser authorizing the disbursement of such Requested Amount to the same
Person, or a {inal unappealable order of court with respect to distribution of such Requested
Amount. Notwithstanding the foregoing, if Escrow Agent receives contrary written directions
from Seller and Purchaser, Escrow Agent shall have the right to deposit the then remaining
Escrow Funds with any court of competent jurisdiction in the Commonwealth of Massachusetts
and interplead Seller and Purchaser. Upon depositing the then remaining Escrow Funds and
filing its complaint in interpleader, Escrow Agent shall be released from all liability under this
Agreement regarding the Escrow Funds, except as otherwise expressly provided in this
Agreement. Notwithstanding the foregoing, a Dispute Notice may be issued solely on the
grounds that a Confirming Party disagrees, in good faith, with Requesting Party’s entitlement to
or calculations of the amount(s) set forth in the Disbursement Request.

() Notwithstanding any other provision of this Agreement, within two (2)
Business Days following the expiration of the Escrow Period, Escrow Agent shall disburse to
Seller, without any further action from Seller or Purchaser, the excess of (a) the undisbursed



portion of the Escrow Funds mirus (b} the aggregate amount of all pending claims, and Fscrow
Agent shall thereafter continue to hold the remaining portion of the Escrow Funds, if any, uniil
all pending claims are finally resolved or seitled pursuant to the terms of this Agreement.

3. BEscrow Fees. All fees, costs and expenses of Escrow Agent with respect to the
escrow established pursuant to this Agreement (the “Escrow Fees”) shall be shared equally
between Seller and Purchaser. Escrow Agent confirms that neither party shall be required to pay
any Escrow Fees with respect to the investment of the Escrow Funds. All such Escrow Fees shall
be due and payable upon the earlier of: (i) the disbursement of the last remaining portion of the
Escrow Funds, or (i1) the deposit of the Escrow Funds by Escrow Agent with a court of
competent jurisdiction as set forth in Section 2.

&, Comphance with Court Orders. Seller and Purchaser hereby acknowledge that
Escrow Agent may accept, obey and comply with any and all writs, orders, judgments or decrees
issued or entered by any court with or without jurisdiction (a “Court Order™), in which case,
notwithstanding anything to the contrary in this Agreement, Escrow Agent shall not be lable to
Seller or Purchaser by reason of such acceptance, obedience or compliance, regardless of
whether such Court Order is subsequently reversed, modified, annulled, set aside or vacated.

3. Release and Indemnification. Seller and Purchaser hereby release Escrow Agent
and its officers, managers, employees and agents {each, an “Escrow Agent Partv™), for any
liability, damage, loss, cost or expense incurred by Seller or Purchaser to the extent resulting
from (1) any action taken or not taken by an Escrow Agent Party in good faith upon advice of
Escrow Agent’s counsel given with respect to any questions relating to its obligations under this
Agreement, or (1) any action taken or not taken by an Escrow Agent Party in reliance upon any
document, including any written notice provided to Escrow Agent pursuant to this Agreement, as
to the due execution and the validity and effectiveness of such document, and the tuth and
accuracy of any information contained therein, which such Escrow Agent Party in good faith
believes to be genuine, to have been signed or presented by a duly authorized person or persons
and to comply with the terms of the Purchase Agreement and this Agreement, except to the
extent resulting from the gross negligence, willful default, intentional misconduct or breach of
trust by such Escrow Agent Party. Seller and Purchaser, jointly and severally, shall indemmnify
and hold harmless any Escrow Agent Party against any liability, damage, loss, cost or expense,
including, without limitation, reasonable attorneys’ fees and court costs, incarred by such
Escrow Agent Party to the extent resulting from the performance by any Escrow Agent Party of
Escrow Agent’s obligations under this Agreement, except to the extent resulting from the gross
negligence, willful default, intentional misconduct or breach of trust by such Escrow Agent
Party. The parties agree and acknowledge that Escrow Agent has no liability in connection with
the Escrow Funds in the event of the failure or insolvency of the financial institution in which the
Escrow Funds is deposited.

6. Relationship of Parties. Seller and Purchaser acknowledge and agree that Escrow
Agent is acting solely as a stakeholder at their request, and that Escrow Agent shall not be
deemed to be the agent of either Seller or Purchaser.

7. Notices. All notices, demands and other communications given or required to be
given by any party hereto to any other party (“Notices™) shall be in writing and shall be (a)




delivered in person, (b) sent by facsimile with electronic confirmation of receipt thereof,
provided the original is sent the same day (or if transmitted by facsimile on a day other than a
Business Day, then on the following Business Day) by messenger or by a reputable overnight
carrier that provides a receipt, such as Federal Express or UPS, (c) transmitted by e-mail to the
appropriate e-mail address listed below and such e-mail or correspondence attached thereto must
expressly identify in the subject line that such correspondence constitutes an official notice
pursuant to this Section 7, provided the original is sent the same day (or if electronically
transmitted on a day other than a Business Day, then on the following Business Day) by
messenger or by a reputable overnight carrier that provides a receipt, such as Federal Express or
UPS, (d) by a reputable overnight carrier that provides a receipt, such as Federal Express or UPS,
or (e) by registered or certified U.S. mail, postage prepaid, addressed as follows (or sent to such
other address as any party shall specify to the other party pursuant to the provisions of this
Section 7):

If to Seller: SXC Holdings, LLC
c¢/o XSS LLC
1359 Hooksett Road
Hooksett, NH 03106
Attn: Mark Stebbins
Email: mstebbins@proconinc.com

With a copy to: Stebbins, Lazos & Van Der Beken, P.A.
889 Elm Street, 6" Floor
Manchester, NH 03101
Attn: Robert Previti, Esq.
Email: rpreviti(@slvlaw.com

If to Purchaser: LVP RI Needham Holdings LLC
¢/o The Lightstone Group, LLC
460 Park Avenue, 13" Floor
New York, NY 10022
Attn: Guy Crawford

Email: gerawford@lightstonegroup.com

With a copy to: c/o The Lightstone Group
1985 Cedar Bridge Avenue, Suite 1
Lakewood, NJ 08701
Attn: Joseph E. Teichman, Esq.
Email: jteichman@lightstonegroup.com

With a copy to: Eckert Seamans Cherin & Mellott, LLC
600 Grant Street, 44" Floor
Pittsburgh, PA 15219
Attn: Timothy Q. Hudak, Esq.

Email: thudak@eckertseamans.com



If to Escrow Agent: Madison Mahwah Tiile, LP
1125 Ocean Avenue, Suxte 1009
Lakewood, NI 68701
Attn: Chava Halberstadt and Debra Scarling
Emal: Chalberstadti@madisontiile.com and
Dscarlino@madisontitle.com

All Notices delivered in the mamner provided herein shall be deemed given upon actual receipt
{(or attempted delivery if delivery is refused). Facsimile transmissions sent in accordance with
clause (b) of this Section 7 shall be deemed given upon electronic confirmation of such
transmission. Email transmissions sent in accordance with clause (¢) of this Section 7 shall be
deemed given when transmitted electronically.

8, Counterparts. This Agreement may be executed in several counterparts, each of
which will be deemed an original, and all of such counterparts together shall constitute one and
the same instrument.

9. Time of the Hssence. Time is of the essence of this Agreement.

10. Govemning Law. The laws of the Commonwealih of Massachusetts, without
giving effect to its choice-of-law principles, govern all matters with respect to this Agreement,

11. Signatures. Signatures to this Agreement transmitted electronically (either by
facsimile or electronic mail (as a PDF or otherwise}) shall be valid and effective to bind the party
so sigming. Each party agrees to promptly deliver an execution original to this Agreement with its
actual signature to the other party, but a failure to do so shall not affect the enforceability of this
Agreement, it being expressly agreed that each party to this Agreement shall be bound by its own
facsimile or electronic mail signature, as applicable, and shall accept the facsimile or electronic
mail signature, as applicable, of the other party to this Agreement.

12. Assignment. Neither this Agreement nor any right, remedy, obligation or liability
arising hereunder or by reason hereof nor any of the documents executed in connection herewith
may be assigned by any party without the prior written consent of the other parties hereto.

13. Legal Fees. In the event Purchaser or Seller fails to perform any of its obligations
under this Agreement or in the event a dispute arises concerning the meaning or interpretation of
any provision of this Agreement, the defaulting party or the party not prevailing in such dispute,
as the case may be, shall pay any and all costs and expenses incurred by the other party in
enforcing or establishing its rights hereunder, including, without limitation, court costs and
reasonable legal fees.

14.  Incorporation of Recitals. The above-stated recitals are hereby incorporated
herein by reference.

15. JURY WAIVER. PURCHASER AND SELLER DO HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY WAIVE THEIR RIGHT TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION BASED HEREON, OR ARISING OUT OF, OR UNDER




OR IN CONNECTION WITH THIS AGREEMENT, OR ANY COURSE OF CONDUCT,
COURSE OF DEALINGS, STATEMENTS (WHETHER VERBAL OR WRITTEN) OR ANY
ACTIONS OF EITHER PARTY ARIJSING OUT OF OR RELATED IN ANY MANNER WITH
THIS AGREEMENT (INCLUDING WITHOUT LIMITATION, ANY ACTION TO RESCIND
OR CANCEL THIS AGREEMENT AND ANY CLAIMS OR DEFENSES ASSERTING THAT
THIS AGREEMENT WAS FRAUDULENTLY INDUCED OR IS OTHERWISE VOID OR
VOIDABLE)., THIS WAIVER IS A MATERIAL INDUCEMENT FOR EACH PARTY TO
ENTER INTO AND ACCEPT THIS AGREEMENT AND THE DOCUMENTS DELIVERED
BY EACH PARTY AT CLOSING AND SHALL SURVIVE THE TERMINATION OF THIS
AGREEMENT.

16. Severability. If any provision of this Agreement is found to violate any statute,
regulation, rule, order or decree of, or is declared invalid or unenforceable by, any Governmental
Authority, court, agency or exchange, such violation, invalidity or unenforceability shall not be
deemed to affect any other provision hereof or the validity of the remainder of this Agreement,
and the parties hereto shall use their commercially reasonable efforts to amend or substitute such
mvalid, illegal or unenforceable provision with enforceable and valid provisions which would
produce as neasly as possible the rights and obligations previously intended by the parties hereto
without renegotiation of any matenial terms and conditions stipulated herein.

17. Amendments. This Agreement may be amended or modified only by a writien
instrument executed by Seller and Purchaser; provided, however, that Escrow Agent shall
additionally be required to execute any such written instrument in the event that such written
instrument will affect the rights and/or obligations of Escrow Agent hereunder.

18, Waiver. Any party hereto may waive any breach by another party of any of the
provisions contained in this Agreement or any default by such other party in the observance or
performance of any covenant or condition required to be observed or performed by it contained
herein; PROVIDED, ALWAYS, that such waiver or waivers shall be in writing, shall not be
construed as a continuing waiver, and shall not extend to or be taken in any manner whatsoever
to affect any subsequent breach, act or omission or default or affect any party’s rights resulting
therefrom. No waiver will be implied from any delay or failure by any party to take action on
account of any default by another party. No extension of time for performance of any
obligations or acts shall be deemed an extension of the time for performance of any other
obligations or acts.

19.  No Impact on Seller’s Liability. Nothing contained herein shall in any respect
limit or increase the liability of Seller to Purchaser under the Purchase Agreement.

20. Conflicts. If any of the terms or provisions of this Agreement conflict with, or are
mconsistent with, any terms or provisions of the Purchase Agreement, the terms and provisions
of this Agreement shall control as among Escrow Agent, Purchaser and Seller; if such conflict
does not affect Escrow Agent, the Purchase Agreement shall control.

21.  Defimtions. Capitalized terms used but not detined herein have the meanings
ascribed to them in the Purchase Agreement.



IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be duly
executed as of the day and year first above written,

Seller:
SXC HOLDINGS, LLC

By:  SXC Managing Member, LLC, its Manager

By

Mark Stebbins, Managing Member

Purchaser:

LVP RI NEEDHAM HOLDINGS LLC

By
Joseph E. Teichman, Executive Vice President

Escrow Agent:

MADISON MAHWAH TITLE, LP

By:  Madison Title Agency, LLC, its General
Partner

By:
Name:
Title:
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LEGAL NOTICE
TOWN OF NEEDHAM
Application for a Transfer of an All Alcoholic Liquor License

Notice is hereby given pursuant to Massachusetts General Laws Chapter 138 that Needham
365 Bev, LLC d/b/a Residence Inn by Marriott Needham, Najwa Murphy Manager, has
applied for the transfer of a license to sell alcoholic beverages of the following kind: All
Alcoholic beverages as a Hotel at 80 B Street. The premise has 5,340 sq. ft. on the first
floor. Proposed occupancy is 60 persons with 28 seated in the bar. There are two entrances
and exits.

IT IS ORDERED that a public hearing be held for said application at the office of the
Board of Selectmen acting as the Needham Licensing Authority located in the Town Hali,
1471 Highland Avenue on the 9" day of October 2018 at 7:00 o’clock p.m.

Board of Selectmen
Licensing Board for the Town of Needham

Needham Times September 27, 2018



Board of Selectmen
TOWN OF NEEDHAWM
AGENDA FACT SHEET

MEETING DATE: 10/09/2018

Agenda Ttem Public Hearing for the removal of one (1) Public Shade Tree at
195 Harris Ave.

Presenter(s) Edward Olsen, Tree Warden, Parks & Forestry
| - Super lntendent

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

|

| 'Ann Roman has respectfully requested to remove a Public Shade Tree. This
| tree will be negatively impacted by the proposed installation of a new water
service line to this property address. This existing, lead lined service dates
back to 1924. The Tree Warden does not object to the removal of the tree
requested for this reason. Furthermore, if this hearing is approved the Town

will plant 2 trees along this grass berm to replace this single, invasive species,
coming down.

2, l VOTE REQUIRED BY BOARD OF SELECTMEN

i _x YES ‘| _NO

‘ Under M.G.L. Ch. 87, Requires a Vote by the Board of Selectmen
‘ Suggested Motions:

1. “That the Board vote to approve and sign the Public Shade Tree Hearing form

for the removal of one 18-inch Norway Maple tree in front berm of 195 Hauris |

Ave.”

3
|

' BACK UP INFORMATION ATTACHED ‘ _x YES I _NO
| |

(Describe backup below)
1. Request email from Mrs. Roman to E. Olsen dated 7/19/18
2. Legal Ad published in Needham Times, issues 9/27/18, 10,4/18
3. List of Notified Abutters
4. Photos of itree under consideration
5. Approval letter from Tree Warden, E. Olsen to B.0.S., 9/28/18
6. Public Shade Tree Hearing Approval Form
7. Aerial Maps/Plot Plans
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Needham Times Paper
Legat Ad
Date: Cf/,% 7/// 19

HOTIOE 10
TOWHN OF MEEDRRAM e
.FUBLIC WORKS DEPARTMENT

NOTICE is herehy'giuﬁr\ Hhat Aun_Romian has pelifioned for ihe remaval of oas (i) PUBLIC
SHADE TREE & g1 Falr Ol Park, o the Left fronl ol the progery

SPECIES RIAMETER CONDITION

l_:mrv.-a-,v Mapte 14 inches Exeellant

*s respectiully requasied to remove one (1} Pubiic Shade Tree.

" A PUBLIC HEARING will be held in the Ofice of the Baard of Saledmf;.’h Town Hail, 1471
Highland Ave, Nzeadham, pMaszachuse 7:00 PR, Tueszday, the 0%ih day of Qclobar,
212, at whith ¥me and place all inlzresied prrsons may appear and be feard.

Merdham Beand of Salzctmen

AD# 13729031 i L
Needham Time %27, 10M/18 ©

Meedham Times Paper
Legal Ad /

bate; foff &f fi

10/8/18 TREE REMOYAL HEARING
LEGKL ROTI

HOTICE
TOWN OF NEEDHAM -,
PUBLIC WORKS DEPARTMENT

NOTICE s hereby given thal Ann Homag has pelitioned for the removal of ane (1) PUBLIC

SHADE TREE al 81 Fair Oaks Park on the Left frp i property
SPECIES DIAMETER ONDFFECSS
Norway Maple ~ 1&Tinches Excelient

Permicsion is raspectiully requesied 1o remove one (1) Pu| §hade: Tre‘é,
A PUBLIC HEARING will be held in the Gfiice of the Board of Geateclman, Town Hall, 1471
Highland Ave, Needham, Massachusells al 7:00 P¥, Tuesday, the 0%th day of Oclaber.
2018, al which lime and placa all interesled persons may appear and be heard.

Maedham Board of Selectmen

AD#B729031
Headham Time 9/27, 10/4/14




ABUTTER S NOTICK

TOWN OF NEEDHAM
PUBLIC WORKS DEPARTMENT

NOTICE is hereby given that Ann Roman has petitioned for the vemoval of one (1)
PUBLIC SHADE TREE

as follows: At 195 Haris Ave, on the left front beim of the property

SPECIES DIAMETER CONDITION
Naorway Maple i8 inches Excellent

Permission is respectfully requested to remove one (1) Public Shade Tree,

A PUBLIC HEARING will be held in the Office of the Board of Selectimen, Town Hall,
Needham, Massachusetts at _7:00 P.M., Tuesdav the 0%th dav of October, 2018

at which time and place all interested persons may appear and be heard,

If you have any questions, please call Edward Olsen at 781-455-7550 ext 316.
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ROMAN, HANNE M., TRUSTEE
K& ETRUST

195 HARRIS AVE

NEEDHAM, MA 02492

HUGHES, SBANDRA CHEVRETTE
79 PINEWOOD RD
NEEDBAM, MA (2482

HAGEROTT, THOMAS R, &
HAGEROTT, EILEENT.

52 STEVENS RD
NEEDHAM, MA 02492

PENDER, JAMES GREGORY &
PENDER, MICHELE J,

189 HARRIS AVE

NEEDHAM, MA 02482

YOUNG, MARCIA BELMONTE
76 STEVENS RB
NEEDHAM, MA 02492



MOTICE

TOWN OF NEEDHAM
PUBLIC WORKS DEPARTMENT

NOTICE is hereby given that Ann Roman has petitioned for the removal of one (1}

PUBLIC SHADE TREE

As follows: At 01 Fair Oaks Pérk, on the Left front of the mropenty

SPECIES DIAMETER CONDITION

Norway Maple 18 inches Excellent

Permission is respectfully requested to remove one (1) Public Shade Tree.

A PUBLIC HEARING will be held in the Office of the Board of Selectmen, Town Hall,
1471 Highland Ave Needham, Massachusetts at _7:00P.M, Tuesday the 09th dav of

October, 2018, at which time and place all interested persons may appear and be heard.

MNeedham Board of Selectimen
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september 28, 2018

Board of Belecimen
Town Hall
MNeedham, MA 02497

RE:  TREEREMOVAL AT 195 Harris Ave,

Dear Members of the Board:

Ann Roman of 195 Harrls Ave. has petitioned for the removal of one Public Shade {ree Tocaied
on Town Property. Mrs. Roman has been in ongoing discussions with the Town manager as well
as the Director of Public Works regarding replacing her existing lead lined water service. The
constiuction of this new service line would impact this tree on Town property. This tree is
located within the Town layout along the grass berm of the roadway. Since I found the tree in
Good condition, not being a hazard to the public, a Public Shade Tree Hearing is required.

I feel Mis. Roman is justified in her vequest seeking permission to remove this Norway Maple
tree. Ihave met on site to look at this tree and how it relates to the proposed new water service
line and truly see no way that this tree could survive this proposed construction work. Presently
most of not all of this iree’s critical roots exist on 2 sides, east and west as the grass berm travels.
This construction work would determinedly impact this trees’ critical roots on one side and thus
significantly decrease the likelihood of its survival following this work.

In keeping with previous Town policy on the removal of live trees, and in accordance with
Massachusetts General Laws Chapter 87 Section 3, and after public hearing, I recommend
granting permission for the removal of one Public Shade tree. 1 further recommend that this tree
is removed at the Town's expense.

There is adequate space for future tree replacements in the berm in near proximity to this
property. If this request is approved the Town will plant two additional berm trees in close
proximity to this Norway Maple tree.

Sincerely,/, 7,
s /
- 4://} f / /7
(_.,,:/ :, /Z/ A

Edward J. Olsen



NOTICE

TOWN OF NEEDHAM
PUBLIC WORKS DEPARTMENT

NOTICE is hereby given that Ann Roman has petitioned for the removal of one (1)

PUBLIC SHADE TREE

As follows: At 195 Harris Ave. on the Left front grass berm of the property

SPECIES DIAMETER CONDITION
Norway Maple 18 inches Excellent

Permission is respectfully requested to remove one (1) Public Shade Tree, which will be
impacted negatively during the proposed construction of a new water service line to this

propeity.

A PUBLIC HEARING will be held in the Office of the Board of Selectmen, Town Hall,
Needham, Massachusetis at 7:00 P.M,, Tuesday the 0%h dav of Qetober, 2018 |
At which time and place all interested persons may appear and be heard.

APPROVED : |

NOT APPROVED

Needham Board of Selecimen
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Board of Selectmen
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 10/9/2018

Agenda Item | Public Hearing - Rules and Regulations for Use of School
? Facilities

Presenter(s) Dan Gutekanst, Superintendent of Schools
Carys Lustig, Director of A&F, Public Services

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

The Board will hold a public hearing on the proposed revision to the Rules and |
Regulations for Use of School Facilities and associated fee schedule. This is the
regulation that guides the Building Maintenance Division in its permitting of |
School facilities in accordance with School Committee policy. The proposal has |
been distributed to user groups.

2, ' VOTE REQUIRED BY BOARD OF SELECTMEN

Discussion Only. A final vote will be scheduled after the public hearing.

3. L BACK UP INFORMATION ATTACHED

a. Rules and Regulations for the Use of School Facilities, proposed revision
b. Notice of Public Hearing




RULES AND REGULATIONS FOR USE OF SCHOOL FACILITIES
Effective Date: July 1, 2012, Revised August 26, 2014, Revised

All authorized persens or organizations must comply with the following rules and
regulations for use of School buildings in the Town of Needham. The Town reserves the
right to make changes and/or additions to these rules and regulations if deemed
appropriate for the safe use of the Schoo! buildings.

A, SCHOOL COMMITTEE POLICTES

1. Commercial Use of School Facilities Under School Comimittee Policy KGA, it is
the policy of the Needham School Committee to refuse to authorize the use of its
buildings, property, or facihities for any commercial purpose whose procesds are
not directed entirely to the benefit of the Town of Needham, other municipalities
and government agencies, or a charitable organization - IRS Code 501 (¢) (3) -
carrying out legitimate educational or philanthropic purpose. Exceptions to this
policy may only be made by a vote of the School Committee.

2. Public Conduect on School Property  Under School Committee Policy KGB, it is
the policy of the School Committee that buildings and property under jurisdiction
of the Needham Public Schools shall provide, at all times, a safe and orderly
environment for students, staff, parents, visitors, and other authorized users. No
person, while on School property, shail willfully: injure, or threaten to injure,
another person; damage the property of another or of the Schools; disrupt the
orderly conduct of classes or of any other authorized School program or activity;
interfere with the authorized activities of members of the School community
(students, staff, committees, parent organizations, or other authorized
groups/organizations;) enter upon School property for any unauthorized purpose;
possess drugs, atcchol, or other illegal substances/articles; act in such a manner as
to jeopardize the safety and/or security of persons or property.

3. Fundraising Activity Under School Committee policy DFC consolidated Pelicy
on Grants, Gifts, and Solicitations, it is the policy of the School Committee that
all fundraising activities for the benefit of Needham Public Schools be conducted
in a Jlawful manner. Prior approval of the building Principal, or the
Superintendent if more than one School is involved, will be required for any
permit for fundraising activity. All proceeds from fundraising activities that
benefit Needham Public Schools must follow the “Acceptance of Gifts and
Grants” policy, and be accepted through a vote of the School Committee, School

officials may prohibit any fundraising that is considered disruptive to the School
environment.

4. Use by Religious Organizations School buildings may be leased or permitted

to a religious organization for non-religious purposes on the same basis as those
available to the general public.
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AUTHORIZATION

The Needham School Committee authorizes the Department of Public Works to
process appropriate permit requests for use of School buildings and parking lots,
and to collect the designated fees.

The Director of Public Works will make the determination on the specific space
available that is appropriate for the individual request.

In the event of a request that is non-routine in nature, the Director of Public
Worles will refer the request to the Superintendent of Schools for further action.

Requests for use of athletic fields and other outdoor areas, except parking lots,
should be made to the Needham Park and Recreation Department.

PERMIT PROCESS

Applicant must be at least 21 years of age and a Needham resident or
representative of an approved Needham organization.

Requests for permits must be submitted through the Town’s online request system
at http://needhamma.gov/scheduling either on paper or via the Town’s website at
the Department of Public Works at least 10 working days in advance of the
requested event. The Director of Public Works may waive this requirement at his
or her discretion in unusual circumstances. Requests may not be made through
custodians or other School personnel.

Scheduling priority will be given to groups in the following order:
1) Needham Public Schools, including its Community Education Programs,
Parent-Teacher Organizations, Booster Clubs, and other School-related
clubs and organizations recognized by the Needham School Committee;

2) Needham Park and Recreation Commission and other Town government
departments/boards/committees;

3) Needham non-profit organizations;
4) All other groups that comply with Needham School Committes policies.

When a higher priority group requests a space that was originally requested by a
lower priority group or when two different organizations in the same priority
group request a space, the Department will facilitate a dialog between the
organizations to find a workable solution. If no workable solution can be
determined, priority will be given to the highest priority group, or if both groups
are of the same priority level, the request will default to the group that submitted
the request first.

In consultation with School Administration, the Director of Public Works will
determine locations in buildings that are not available for permits, and time
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frames not available for permits. This information will be available on the Town’s
website,

Permits will be considered after July 1% for events being held during the School
vear and after March 317 for events being held during the summer.

Groups requesting multiple uses should submit full schedule requests based on the
deadlines below:

A During the School Year:
1. Priority Group # 1 July 1™
2. Priority Group # 2 July 15"
3. Priority Group # 3 July 31
4. Priotity Group # 4 August 15"
B. Durning the Summer Months
1. Priority Group # 1 February 1
2. Priority Group # 2 April 15"
3. Pricrity Group # 3 May 1%
4. Priotjty Group # 4 May 15™

C. Wmter Priority Group # 3 & # 4 requests for Gym space from November —
April will not be approved until the Winter Sports Summit Meeting is held
in September.

D. A summer use of buildings summit meeting will be held in December for
the Priority #1 and Priority #2 users to discuss and coerdinate summer
building vse with each other and Public Works staff.

E. it may take up to 10 business days to approve a new permit.

Elections (local, state, federal) held in School buildings will take precedence over
other activities and events for scheduling purposes. Special or unforeseen
elections may supersede or “bump” previcusly scheduled permitted events.

Sumimer requests are rarely granted so that all Schools can be cleaned and
repaired for fall use. Buildings may be taken off line to ensure cleanliness, so that
routine maintenance can be performed, and to accommodate construction projects
that are necessary to maintain the functionality of the buildings. Every summer,
two elementary schools and one secondary school will be closed to permitted
events. Exceptions are provided for Community Education programs; teacher
traiming, workshops and/or meetings; and Park and Recreation programs. It is
expected that organizations that use the buildings over the summer will
consolidate programs to allow for maintenance and energy savings. No
organization will be permitted to use School facilities within two (2) weeks of the
first day of School, with the exception of teacher training and workshops, so that
all facilities can be cleaned prior to the start of the School vear.

All permit requests with an anticipated attendance of over 30 people, or with
special circumstances that warrant additional review will be forwarded to the
Needham Police Department and Needham Fire Department. In some instances,
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the Chief of Police and/or the Fire Chief will require a police detail and/or fire
detail. Additional regulations concerning when a police detail and/or fire detail
will be required are listed below.

The person submitting the permit request will be the primary contact for the
program to be held under that permit. That person’s acknowledgement of rules
and regulations on the permit or submission of permit into the Town’s online
request system will signify understanding and acceptance of all rules and
regulations, responsibility for payment of all designated fees, and the
responsibility to ensure that all rules are followed by the participants in the
program. Failure to follow regulations and/or make appropriate payments will
affect permit requests by the individual’s organization in the future.

A written notice of cancellation is due at least 5 days prior to the scheduled event
for all events. Email cancellations can be sent to Scheduling@NeedhamMa.gov.

Failure to provide written cancellation notice will require full payment of any fees
required by the approved permit.

Permits may not be shared with other groups, without the written permission of
the Director of Public Works.

A Certificate of Liability Insurance must be submitted to the Department of
Public Works prior to the issuance of the final permit and must name the Town of
Needham as additionally insured. General liability coverage shall be in the
amount of at least $1,000,000 per occurrence and $2,000,000 aggregate for bodily

injury liability and $1,000,000 per occurrence and $2,000,000 aggregate for
property damage liability.

Permits are facilitated through the Town’s online request system. Copies will be

emailed to all affected parties and information will be available on the Town’s
website,

Permits for private use, including but not limited to, parties, recitals, and other
private uses, will not be authorized.

The Town retains the right to cancel permits without notice if all conditions are
not met.

Once the space permit is approved, it is the responsibility of the user to
communicate with all other departments/organizations affiliated with the permit
and listed below to ensure appropriate coverage.

SCHOOL USE OF BUILDINGS

Qutside of School hours, School program use of building space will be scheduled
through the Public Works to avoid conflicts with other groups, to ensure custodial



coverage, and 10 ensure enforcement of the rules and regulations. “Outside School
Hours” shall include the hours before 6:30 am and after 6:00 p.m. on School days,
all weekends, all holidays, and all School vacations, including summer vacation.

As listed in Section B, priority for use of School buildings is given to School
programs. No non-School event will be scheduled before 6:00 p.m. when Schoel
15 in session without written approval of that School’s Principal. No tours of
facilities during School hours, for potential permit heolders, will be conducted
without the approval of the School’s Pringipal,

All requests for use after 6:30 a.m. and prior to 6:00 p.m. will be scheduled by the
building Principal. All such requests that extend beyond 6:00 p.m. will be
scheduled 1n collaboration with the Public Works in order to avoid conflicts after
6:00 p.m.

The High Schoel Athletic Director will submit schedules and be provided space
for games and practice sessions at the High School, and other School buildings, as
needed. All use of space must conform to the most current Massachusetts
Interschelastic Athletic Association’s (MIAA) rules and regulations. Individual
coaches may not submit requests for practice space in addition to that requested
by the Athletic Director. Programs not conducted under the auspices of the
Athletic Director may not request facility space through the Athletic Director.

In the event of inclement weather, post-season participation, or emergency, the
High School Athletic Director may reschedule a game within MIAA rules,
superseding previously scheduled permits. The Athletic Director will inform the
Public Works about all cancellations and make-up games at the carliest possible

time, so that groups holding permits can be contacted and be given the
opportunity to make alternate plans.

Fundraising events will require the permission of the building Principal, who will
ensure that all legal requirements have been met, including but not limited to the
School Committee Policy on Grants, Gifts and Solicitations; IRS rules; MIAA
regulations; and State law.

If a School building is closed due to unforeseen circumstances, e.g. weather, or
electrical/heating problems, permits will automatically be cancelled. The Public
Works will attempt to alert the primary contact via email, if time allows, prior to
the scheduled permit time. The cancellation of School events will be determined
by the Supernntendent of Schools, the cancellation of Town events will be
determined by the Town Manager, and the cancelation of all other events will be
determined by the Director of Public Works.

USE FEE



A vse fee will be charged o al’ grougs, excert ihose soo
fublic Schoois, including athletics, Commmuaity Bdvcation, ausic, drama, pareni-
teacher orgenizaiions, municipal departmenis, toevds, commitiees; snd the
Leagve of Women Voters when holding evenis that provide informaiion for
municipal government. This use fee i 1o accouni for the easrpy, o
mainienance, perm

soted by the Needham

diticunal
iiting, and ctizer costs associated with using the space. There is
ng antomadic exemption provided to crganizetions thet are raising funds for any of
ihe sbove noted exempted groups.

This use fee does not include fees for staffing {cusicdial, 1T, kitchen, fire). Any
organization exempted from the use fee is stil! expecied to pay any staffing fees
incurved.

A permitied grovp must pay the use fee for each and every space used for cach
individual ccomirence used in an mdividual day.

The use fee is set for mdividual Schools and individual spaces. The vse fee can be
seen 11 Appendix I3 and is subject to change.

A cusicdian on regular duty will not be available for service during the time of the
rental, except in cases of emergency. The responsibility of a regularly scheduled
custodian will be limited to opening/closing the facility. In the event that exira
duties ave needed, the group holding the permit will be charged for the custodian’s
time needed for the aclivity or io clean up the facilivy.

Under 0o circuinstances shall a custodian, either on regular duty or assigned for a
specific program, be responsible for supervision of participants before, during, or
after an activity. Adequate and responsible adult supervision shall be provided at
all activities mvolving youth, and said supervision must be present throughout the
program. Entry into the facility will not be permiited until the responsible
supervision is present, and at the conclusion, the supervisor must remain until the
last participant has safely left School properiy.

The custodian will only provide access to spaces/equipment that are approved on
the permit, and will net authorize any other space/equipment without approval of
the Director of Public Works or his/her designee.

In the event that the services of a custodian are needed, a custodian will be

assigned by the Director of Public Works or his/her designee, and may not be
chosen by the permit holder.

ON-DUTY STAFF CUSTODIAL FEES




No custodial fee will be charged when there is a regularly scheduled custodian at
the requested building and no services are requested. A fee will be charged when
a custodian must be assigned for the permit or must provide services beyond
opening and clesing the facility. A custodian may be required when food will be
available at the event, when there are special requirements for set-up and
breakdown, and when the event occurs outside the normal buildings hours.
Additional circumstances exist where a custodian may also be required.

The on-duty staff and custodial fees are subject to change and are listed in
Appendix C.

There is 2 four-hour minimum for custodial services, a minimun of 30 minules
reserved at the conclusion of the event for clean-up services, Time that is required
to bring the spaces being occupied and used back to their previous state is billed
to the applicant who used those spaces.

School and Town programs will not pay for a custodian on site to open and close
the building if the event occurs on weekdays or Saturdays. It is expected that
departments and School groups will work to concentrate their events in a single
location at similar times to reduce the cost of coverage. If an event occurs on a

Sunday or holiday, the same fee for a custodian that is charged to non-Schoeol or
non-Town groups will apply.

The permii holder must sign the overtime sheet at the conclusion of the event, if a
custodian was assigned to the event or was required to stay later than the

buildings scheduled hours.

USE OF GYMNASTUMS

Hardball sports are not permitted in gymnasiums, for the protection of walls,
lighting fixtures, and floor surfaces,

Food and beverages are not permitted in gymnasiums.

No tape may be added to the gymnasium floors or walls without the approval of
the Director of Public Works or his/her designee.

Custodians may change the height of an adjustable basketball backboard, with the
approval of the Director of Public Works and/or Director of Physical Education
and Health. Permit holders may not change the backboard heights themselves. If
the desired height 1s other than the standard height for that particular gym, the
permit applicant must submit the desired heights in writing on the permit
application. There is no guarantee that the request will be honored.

Appropriate athletic footwear is required on gymnasium floors. Black soled shoes,
cleats, certain “street or dress” shoes and spiked heals can damage the floor
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surizces. Care should be taken to remove send ead goit from the soles of shoes to
legsen demage to floor surfaces.

s

The posted occupancy Hmit may not be exceeded.

iL holders e responsible to ensure thal any equipment anthorized for vse is
used appropriately and retumned to the sppropriate storage avea n an orderly
menmer at the conclusion of the program.

Al permit requesis for auditeriums will be forwarded to 17 Services, Approval is
at the sole discretion of the Needham Fublic Schocls.

Food and beverages are not permitted in Avdiiorums or Performance Centers.

Permit holders zre responsible to pick wp performance programs and other
handouts at the conclusion of the event

v

e posied cccupancy limit may not be exceeded,

Blecirical permits are requived for any change or addition to the cuwrent elecirical
system/units. This includes all stage and theatrical lighting, as well as sound
sysiems. Applications for electrical permits are available at the Needbham Building
Depaitment.

Ferformance level audio-visual equipient way only be operated by pre-qualified
technicians or a vendor pre-approved by the Direcior of IT Services.

School equipment located in the auditorium, inciuding musical instruments, must
1ot be used without prior approval.

The penmit request should include & request for length of time aliowed to keep
sets or scenery in place for performance, and this request will be reviewed by the
building Principal and Director of Public Works. The final determination will be
based on other known uses and needs for the space.

USE OF KITCHENS

T the permit request requires the use of a kitchen, it is required that a Nutrition
Services stail person must be present. The Nutrition Services staff person would
be responsible for insuring adherence to all health and safety regulations,
supervision of proper use of the equipment, ensure the safety and security of the
kitchen and its contents, and supervision of clean-up. The hourly fee for a
Nutrition Services staff member is listed in Appendix A.



If the permit staris before or at 5:00pm Monday through Friday, there is a two
hour mimimum for Nuirition Services statf. If the permit starts after 5:00pm

Monday through Friday or occurs on a Saturday, Sunday or Holiday, there is a
tour hour minimum.

USE OF TECHNOLOGY AND AUDIO VISUAL EQUIPMENT

If a permit request includes the use of televisions, microphones, VCR or DVD
players, or any other type of technology and/or audiovisual equipment, the
Administrator of IT Services/designee must approve the permit. No AV
equipment s available outside of the performance centers and auditorivims.
Provisions for AV equipment outside for these spaces must be made by the user,
independent of the Town systems. A determination will be made on the
availability of the equipment and on the need for an IT Services staff member to
be present during use. In the event an IT Services staff person must be on duty, a

fee will be charged to cover the cost of his/her time. The hourly fee is listed in
Appendix A.

The permit holder is responsible for the cost of repairs needed for damage

occurring during his/her use. Failure to pay will lead to demal of future permits
for that individual and organization.

There is a four-hour minimum for IT Services staff on special duty. Time required
for set up will be billed to the user.

USE OF PARKING LOTS

This section is applicable only to groups seeking to use school building parking
lots, without rental of the school building.

Upon advance written approval of the Superintendent of Schools, the Public
Works is authorized to permit the use of school parking lots outside of school

hours, so long as the use is not in conflict with other scheduled activities at the
school.

A use fee will be charged to all groups. The use fee is set on a per lot/per day
basis as set forth in Appendix D. The use fee is subject to change.

Groups permitting a parking lot will not pay for an onsite custodian if the parking
lot is the only space being permitted an no services are requested.

FIRE SAFETY REGULATIONS

Open flames/smoke are not permitted in any School location. Use of matches,

candles, incense, and pyrotechnics are strictly prohibited. Use of a smoke machine
i8 also prohibited.



IWizssachusetia
Meedbham 2

Prevention "f-?;egu'!a* s (527 CMIRY and the
selectrnen’s Policy on Fire Details dated 10/28/03 o
determine whemﬁw a Firefighter must be hived thicugh the MNeedham Fire
Department. 1 s the 1espcnskomty of the applicant to coniact the Town’s Fire
Depsrtment to determine if 2 Fire Detall is necessary. The Firefighter’s role will
be io ensure thai occupancy limits have not been exceeded; to monitor thai all
egress areas remain available for use and ave marked; to check that all fire
protecticn devices are working; i¢ ensure that all fire ecodes are followed; to
respond to any immediate five emergency and evacuation; and to perform ss first
responder to any medical emergency.

n the event that a Firefighter must be hired, there is a four-houwr minimum
payinent requireiment.

A Fire Detail may be required for any event that fully utilizes a School kitchen or
when stage/theatrical lights are in use.

Use of any equipment or material that is judged to potentially jeopardize fire
safety will require a permit from the Needham Fire Departmnent. The Fire official
may require an inspection of decorative materials or installation of additions!
electric equipraent prior to use. If additional electrical work is needed to provide
alternative stage or theaire lights end sound, an electrical permit is alsc required.
Applications for electrical permiis can be obtained at the Puilding Department.

In accordance with Massachuseits Board of Fire Preveniion Regulations (527
CMR,) the room or facility cceupancy capacity cannot be exceeded. Occupancy

capacity 1s posted in each major area of assembly.

Emergency egress arcas should be identified to all aitendees at the beginning of
each program or activity.

POLICE SAFRITY REGULATIONS

BEach permut with an attendance of 50 or more will be forwarded to the Needham
Police Department for compliance with Massachusetts General Laws and local
regulations to deteimine whether a Police Detail must be hired through the
Needham Police Department. I is the responsibility of the applicant to contact the
Town’s Police Department to determine if a Police Detail is necessary. The Police
Detail’s role will be to provide security to the facility; ensure that vehicles are
parked legally; and ensure that emergency vehicles have access to the facility. if a
Firefighter is not present on site, the Police Detail will perform as a first
responder in the event of an accident or injury.

10



In the event that a police detail must be hired, there is a four-hour minimum
payment requirement.

In accordance with N.G.B.L. Section 3.1.9., no person shall possess or consume
an alcoholic beverage within the limits of any park, playground, public land or
public building owned or under the control of the Town of Needham, except with
written permission of the appropriate controlling Town tribunal.

In accordance with MGL, Chapter 272, Section 40A, any person who gives, sells,
delivers or has in his possession any alcoholic beverage in any Public School or
any premises used for Public School purposes is subject to imprisonment or fine.
MGL Chapter 272, Section 40A also authorizes the School Committee to grant
permission to a public or non-profit organization using a Public School building
during non-School hours to possess and sell alcoholic beverages, provided such
organization is properly licensed under the provisions of MGL Chapter 138,
Section 14. Information on one-day liquor licenses is available at the Office of the
Town Manager, otm@needhamma.gov.

[n accordance with MGL, Chapter 101, Section 22, no person, including licensed
hawkers and peddlers, shall sell or offer to sell items within 1,000 feet of any
School during hours that School is in session until one hour after closing of the
Schools. No person shall sell or offer to sell items within 1,000 feet of any
recreational area in organized use, including School grounds.

BOARD OF HEALTH REGULATIONS

Smoking is not permitted in any School building or on any School grounds, in
accordance with MGL Chapter 71, Section 37H of the Education Reform Act of
1993 and Article 1 of the Needham Board of Health regulations.

A temporary food permit and license fee is required for any event that involves
the sale or distribution of food, in accordance with Article 1 of the Needham

Board of Health regulations.

RAFFLE AND BAZAAR REGULATIONS

A request for a permit must be submitted to the Needham Town Clerk’s Office in
order to hold a raffle or bazaar, according to MGL, Chapter 271. A raffle is
defined as “an arrangement for raising money by the sale of tickets, certain among
which, as determined by chance after the sale, entitle the holders to prizes.” A
bazaar is defined as “a place maintained by the sponsoring organization for
disposal by means of chance of one or both of the following types of prizes: (1)
merchandise, of any value, (2) cash awards, not to exceed twenty-five dollars
each.” An example of a bazaar is a Las Vegas Night. There is a permit fee
charged at time of application.

11
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Any persen wishing (0 hold an smciion vavst apely for a permit through the
Meedham “own Cleik’s Office, sccording to MCTL, Chapter 160, A cony of the
application will be reviewed by the Meedham Folice Chisf and returned io the

Town Clerde with a recommendeticn. There is a permit fee charged 2t time of
application.

in the event of an aceident during the iiime of the permit, the permit holder must

olete an accident form snd submit it fo the Depariment of Public Works mus:
be completed within twenty-four hours of the event or on the first business day
after the event.

The permit holder is responsible for the cost of repairs needed for damage
occurting during his/her use. Failure to pay will lead to denial of future permits
for that individual and organization.

The permit holder is responsible for surveying the room{s) provided by the permit
prior {0 use, and notifying the custodian immediately if there are any problems
that could jeopardize the safety of any individual.

in the event that damage o the facility or eguipment occuss, the custodian must

be notified immediately. Permit holders may not make any tepairs without the
approval of the Director of Public Woiks or bis/her designee.

12




APPENDIX A: Regular Custodian Howrs at Individual School as of 7/1/2012

Listed hours are WEEKDAY HOURS for SCHOOL YEAR, excluding holidays, weekends and School vacations.

DPuring the summer and School vacations all Schools close at 4pm except for the Pollard and the High School which
operate on normal hours all vear long.

Meedham High 5School 7AM ~11:306 PM
Pollard Middle School 7 AM - 11:30 PM
High Rock School 7 AM - 9530 PM
Broadmeadow Elementary School 7 AM - 9:30 PM
Eliot Elementary School TAM - 9:30 PM
Hillside Elementary School 7T AM - 9:30 PM
Mitchell Elementary School 7T AM - 9:30 PM
Newman Elementary School 7T AM —-9:30 PM

APPENDIX B: HOLIDAY LIST

Holidays where custodial staff will not be in the building are listed below. If the holiday falls on
a Saturday, there will be no Custodian on duty on the Friday, and if the holiday falls on a
Sunday, there will be no Custodian on duty on the Monday.

New Year’s Day Memorial Day Thanksgiving Day
Martin Luther King Day Labor Bay Day after Thanksgiving
President’s Day Columbus Day Independence Day
Patriot’s Day Veterans’ Dray Christmas Day
APPENDIX C: HOURLY RATES FOR ON-DUTY AND CUSTODIAL STAFF
TI/2G82, 9/1/2018,
Staff Weekdays/Saturdays Sundays/Holidays
Custodian $45.00 $58.00
Kitchen Staff $20.00 $30.00

$25.00 (between 11:00pm — 7:00am)

Technology Staff $55.00 $55.00
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Erosdimeadow Gym

Hillside Gym
Wiitchel Gym
Newman Gym
High Rock Gy

Aunditorimus/Performance Centers

igh School “A” Gym
gi? Sciool “E” Gyin

High School Auvditorium

HBroadmeadow Performance Center

Hliot Performance Center
Pollard Auditoriom
Newman Avditorium

*Large performance vequiring more than 2 weeks rehearsal space will not be charged using the
normal daily charge process, but will either be charged 31 per tickei sold, or use daily charges

Mot Availatle Scheol Year 2018 - 2019

$13/per hour
$13/per howr
$13/per hour
$13/ser howr
$13/per hour
$11/oer hour
$11/per heur
$11/per hour
$11/zer hour

$100/per vse
$100/mer use
$100/per use
$100/cer use
$100/per use

Jor the dates of performance only, whichever is higher.

High Schoot Cafeieﬁ ia

High Rock Cafeteria
MNewman Cafeteria
Broadmeadow Cafeteria
Elict Cafeteria

Hillgide Cafeteria
Miichell Cafeteria

Lecture Halls
Poliasd Lecivre Hall

Media Centers

Broadmeadow Media Center

Hillside Media Center
Mitchell Media Center
Eliot Media Center
Newman Media Center
Pollard Media Center
High Rock Media Center
High School Media Center

Parking Lot
All school parking lots

$100/ver use
$100/per use
$100/per use
$160/per use

- $100/per vse

$100/per use
$100/per use
$160/per use

$10/per hour

$10/per hour
$10/per hour
$10/per hour
$10/per hour
$10/per hour
$10/per hour
$10/per hour
$10/per hour

$25/per day per lot



NEW RATES EFFECTIVE ’

Gymnasiums USE FEE
Needham High School “A” Gym
Needham High School “B” Gym
Pollard “Blue” Gym

Pollard “Green” Gym

Newman Gym

Broadmeadow Gym

Eliot Gym

Hillside Gym

Mitchell Gym

High Rock Gym

Auditoriums/Performance Centers
High School Auditorium
Broadmeadow Performance Center
Eliot Performance Center

Pollard Auditorium

Newman Auditorium

*Large performance requiring more than 2 weeks rehearsal space will not be charged using the
normal daily charge process, but will either be charged $1.50 per ticket sold, or use daily

/172019

$30/per hour
$20/per hour
$20/per hour
$20/per hour
$20/per hour
$20/per hour
$20/per hour
$15/per hour
$15/per hour
$15/per hour

Not Available
$150/per use
$150/per use
$150/per use
$175/per use

charges for the dates of performance only, whichever is higher.

Cafeterias

High School Cafeteria
Pollard Cafeteria

High Rock Cafeteria
Newman Cafeteria
Broadmeadow Cafeteria
Eliot Cafeteria

Hillside Cafeteria
Mitchell Cafeteria

Lecture Halls
Pollard Lecture Hall

Media Centers
Broadmeadow Media Center
Hillside Media Center
Mitchell Media Center

Eliot Media Center
Newman Media Center
Pollard Media Center

High Rock Media Center
High School Media Center

Parking Lot
All school parking lots

$150/per use
$150/per use
$150/per use
$150/per use
$150/per use
$150/per use
$150/per use
$150/per use

$25/per hour

$20/per hour
$20/per hour
$20/per hour
$20/per hour
$20/per hour
$20/per hour
$20/per hour
$20/per hour

$25/per day per lot



TOWN OF NEEDHAM
Town Hall
1471 Highland Avenue
Needham, MA 02492-2669

Office of the TEL: (781) 455-7500
Board of Selectmen FAX: (781) 449-4569

Board of Selectmen
Notice of Public Hearing
October 9, 2018 7:15 p.m.
Rules & Regulations for Use of School Facilities

The Board of Selectmen will hold a public hearing on Tuesday, October 9, 2018 at
7:15 p.m. at the Needham Town Hall, 1471 Highland Avenue, Needham to gather

input from interested parties regarding a proposed revision to the Rules &
Regulations for Use of School Facilities.

The Rules & Regulations guide the Building Maintenance Division in its
permitting of School facilities in accordance with School Committee policy. The

revision includes policy changes and fee increases.

The draft revision is available at www.needhamma.gov/schoolfacilitvrentals.

The Board invites all residents and interested parties to attend and provide input
regarding this subject. Written comments may also be submitted to the Board of
Selectmen, c/o Needham Town Hall, 1471 Highland Avenue, Needham, MA
02492 or by email to selectmen@needhamma.gov.



Board of Selectmen
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 10/9/2018

- Agenda Item Approve Memoranda of Agreement

- Presenter(s) Kate Fitzpatrick, Town Manager

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

The Town Manager will recommend that the Board approve and sign the
Memoranda of Agreement with the Needham Independent Public Employee
Association for FY2019 — FY2021 and the Building Custodians & Trades
Independent Association for FY2019 and FY2020 to FY2022.

The Board previously voted to approve and sign the MOA between the Town and
the Independent Town Workers Association for FY2019 — 2021 that will also be
presented to the Special Town Meeting for approval.

2. | VOTE REQUIRED BY BOARD OF SELECTMEN

- Suggested Motion: That the Board approve and sign the Memorandum of
- Agreement with the Needham Independent Public Employee Association for
- FY2019 - FY2021 and the Memoranda of Agreement with the Building Custodians
- & Trades Independent Association for FY2019 and FY2020 to FY2022.

. 3. BACK UP INFORMATION ATTACHED

a. BCTIA MOA
b. NIPEA MOA
c. ITWAMOA




Memorandum of Agreement
Fiscal Years

Agreement is hereby made this day of . by and between the Town of Needham
(hereinafter the “Town™} and the Needham Building Custodian and Tradesman Independent
Association represented by the Massachusetts Laborers District Council, (hereinafier the
“Union”). Except as expressly set forth herein, all provisions of the collective bargaining
agreement between the Town and the Union, which by their terms are in effect through June 30,
2C18, remain in full force and effect.

1.

2.

The term of the Agreement shall be July 1, 2018 through June 30, 2019
The base wages shall be amended as follows:
FY19: 3% increase in base wages effective November 1, 2018,

Amend Article 24, Section 2 Night Differential by inserting after the words “$.80 per
hour” the words “($1.00 effective January 1, 2019)".

Amend Article 2 by deleting Section 2 Agency Fee.

Amend Article 8 Section 3 Work Schedules by deleting subsection {a) in its entirety, and
replace with the following:

*School Year

High School Day Senior 6:00am — 2:30 pm
School Day Seniors 6:00 am - 2:30 pm
School Day 8:00 am — 4:30 pm
School Evening Senior 4:00 pm - 12:00 am
School Evening 2:00 pm — 10:00 pm
Municipal Day 6:30 am — 3:00 pm
Municipal Evening 2:00 pm —~ 16:00 pm
Library Senior 6:30 am — 3:00 pm
Library Day 7:00 am —3:30 pm
Library BEvening 3:00 pm — 11:00 pm
Library Rotation

Friday 8:45am — 5:45pm
Saturday &:45am — 5:15pm
Sunday Winter 12:45pm — 7:15pm
Sunday Summer 12:45 pm —5:15 pm

Every 3™ week, staff will not work on Friday but instead statf will work Saturday. Rotate
Sunday as overtime.



trades Positions

Day &:00am-2:30pm
Might 2:00pm-10:00pm
Sumimer 6:00 —2:30 pm

All Trades shift to Diay Hours during the surmmer.”

6.

Delete Article 8 Section 4 (2) Overtime Payment and insert in place theveof the
following:

section 4. Employees will be paid at time and one-half their regular rate of pay for any
time worked in excess of foity {40) howrs per week. For the purposes of this subsection,
time worked shall include all paid leave and shall not nclude wnpaid leave. Subject to
necessary approvals, the Town will make arvangements to insure that overtime pay is
paid within two (2) weeks after it is earned.

And by deleting subsection (b} in ifs entirety and inserting in place thereof the following:
“Overtime worked, outside of a regular scheduled shift, between 11:00 P.M and 7:00
AM., will be paid at a double time (2 times) the employee’s rate of pay.”

Amend Asticle 8 by inserting a new Section 7 Compensatory Time, as follows:
Section 7. Compensatory Time

(a) Members will be allowed to accrue compensatory time up io 40 hours in a fiscal year
within the member’s assigned division. Compensatory time will be earned at time
and one-haif the time worked; an eight (8) hour overtime shifi will yield a credit of
twelve (12) howrs of compensatory time.  Time worked by the member in another
division, including those funded by enterprise funds, will be paid as overtime.

(b) Members may only accrne forty (40) hours of compensatory time in a fiscal year, If
the member reaches the forty (4C) hour maximum cap and elecis {o use compensatory
time bringing his/her balance below the forty {40} hour cap, he/she may again accrue
compensatory time wp to the foity (40) hour limit per fiscal year. If the member
requests and is authorized to earn compensatory time in lieu of overtime payment,
and the resulting compensatory time, will put hira/her over the forty (40) hour cap, all
time worked will be paid as overtime. Tt is the member’s responsibility to know
his/her compensatory time balance,

{c) A member with accrued compensatory time must notify the Director of Building
Maintenance in writing, providing proposed use dates, by May 31* of each fiscal year
if he or she intends to use the time prior to June 30" of that fiscal year. If the member
does not so notify his/her Division Superintendent, the Town will process a buy out
of the compensatory time at or prior to the end of the fiscal year. Compensatory time
hours will not carry over to the next fiscal year.

(d) All overtime worked between June 1% and June 30™ will be paid as overtime.



10.

1.

12.

13.

Amend Asticle 10 Vacation effective July 1, 2019 by deleting sections [ through 9, and
inserting a new subsectons () and (1) under Section 11 as follows:

“(h}  Vacation may be taken at any time during the fiscal year, subject to the approval
of the Director of Building Maintenance, provided that departmental vacation
schedules obviate the need for temporary increase in staffing.”

“(iy  Employees will not be charged for a vacation day for a holiday which falls within
an approved vacation period.”

It 18 agreed that there will be a one year waiver of the maximum vacation accrual cap
referred to in Section 11 (d).

Delete Article 14 - Bereavement Leave and insert in place thereof the following:

(a) Employees are entitled up to five {5) business days of bereavement leave, per
occurrence, for the death of an nnmediate family member. Immediate family as used
herein shall consist of employee’s spouse, child, mother, father, sister, brother,
grandparent, grandchild, mother-in-law, father-in-law or legal guardian.

(b) Employees arc entitled up to three (3) business days of bereavement leave, per
occurrence, when there is a death in the employee’s family other than those listed in
subsection (a). Examples include; brother-in-law, sister-in-law, aunt, uncle, niece or
nephew. Bereavement leave for non-immediate family members may be granted at
the recommendation of the Director of Public Works and the approval of the Town
Manager/designee.

Amend Article 19 — Safety by deleting in subsection (a) the sum “$200” and inserting in
place thereof the sum “400;” and by deleting subsection (b) in Section 2; and by deleting
in subsection (c) the phrase “compatible with the Department-issued work clothes” and
inserting in place thereof the words “safety color;” and by inserting in Section 3 (a) Shirts
the words “Town-issued” at the beginning of the third sentence and; by deleting in
Section 3 (a) Sweatshirts the words “safety-colored” in the first sentence, and by deleting
in Section 3(a) Shorts the phase “During the period after the close of school each year
through the last day before the start of school each year,” and inserting in place thereof
the phrase “From April 1* through October 31%,”.

Amend Article 20 — Seniority by inserting a new Section 7 as follows: “Section 7. The
Town will offer adult occupational immunizations recommended for Massachusetts
Teachers by the Massachusetts Department of Public Health at no charge to the
employee.”

Delete Article 26 — Educational Reimbursement and insert in place thereof the following;

“The Town of Needham Education Reimbursement Policy (Benefit Administration #501)

dated July 1, 2018 and as from time to time amended is hereby incorporated by
reference.”

Amend Article 27 — Miscellaneous Provisions by inserting a new paragraph at the send of
Section 1 — Town Vehicle Use as follows: “All members of the Union who are authorized

3



14.

15.

16.

i7.

18.

o operate 2 Town vehicle acknowledge that the vehicle they operate may be equipped
with & GPS fracking device. The GPS tracking device will allow the Town to momitor the
vehicle for geogeaphic location, speed, howss of operation and other related daia relevant
to the vehicle’s uiilization for the purpose of maintaining the orderly and efficient
operations of the Town. This information shall not be used for disciplivary purposes
against meimbers of the Union, absent a violation of federal, state or local law.
Tampering with any GPS tracking equipment is expressly prohibiied by this pelicy and
may subject an employee to disciplinary action by the Town.”

Amend Article 27 Section 5 ~ Drug and Alcohol Testing by inserting the following
sentence before the last sentence: “Members of the bargaining wnit hired prior to July 1,
2005 shall be subject io all other provisions of the policy inchuding pre-employment,
reasonable suspicion, post incident and follow-up testing.”

Amend Article 27 Section 10 — Background Checks by deleting the phrase “who work
within school buildings™ in the first sentence; and inserting a new sentence at the end of
the section as follows: ‘The cost of fingerprinting will be borne by the employee.”

Amend Appendix A Classification Titles effective January 1, 2019 as follows:

Carpenter from BT3 1o BT4
Electrician from BT3 (o BT4
Plumber from BT3 1o BT4

Such classification changes shall be implemented in accordance with Article 24 Section
8.

Amend Appendix D — Drug and Alcohol Tesiing Policy as indicated on the attached
docuinent.

Housekeeping

& Delete the second sentence of Section 3 of Asticle 16 — Leave of Absence

® Renumber Ajticles and Sections where appropriate.

e Amend Article 27 Section 6 by deleting the date “December 2, 2000 and inserting

in place there of the date “6/2018” and by inserting at the end of the section the
phrase “and the Town of Needham Harassment of dividuals in Protected
Classes Policy dated 6/2018, or any revision thereto.

@ Amend Article 25 — Performance Evaluation by deleting section 4 in its entirety.

@ Amend Article 12 — Non-Cccupational Sick Leave by deleting the last sentence in
Section 7 — Preventive Leave.

& Remove all language referencing the Direcior of Public Facility Operations and

replace with language referencing the Director of Public Works.



Appendix A Classification Titles

Appendix C Compensation Schedule

Appendix [ Drug & Alcohol Testing Policy

For the Town For the Union
Date: Date:

Town Manager/Date

This agreement shall be executed in one or more counterparts, each of which when so executed
shall constitute but one and the same instrument.



Agreement is hereby made this  day of , by and between the Town of Needham
(hereinaiter the “Town™) and the Needham Building Cusiodian and Tradesman Independent
Asgscciaiion represented by the Massachusetts Laborers Districi Coumcil, (hereinafter the
“Union”) that at the request of the Town the Town and the Union will re-open the collective
bargaining agreement dated July 1, 2019 through June 30, 2022 to negotiate over snow progtam
assigniment and payments,

Except as expressly set forth herein, all provisions of the collective bargaining agreement
between the Town and the Union, which by their terms are in effeci throngh June 30, 2022,
remain in full force and effect.

For the Town For the Union

Date: Date:

This agreement shall be executed in one or more counterparts, each of which when so executed
shall constitute but one and the same instrument.



Memorandum of Agreement
Fiscal Years

Agreement is hercby made this day of , by and between the Town of Needham
(heremafter the “Town”) and the Needham Building Custodian and Tradesman Independent
Association represented by the Massachusetts Laborers District Council, (hereinafter the
“Union”) that at the request of the Town the Town and the Union will re-open the collective
bargaming agreement dated July 1, 2019 through June 30, 2022 fo negotiate over the
implementation of a new classification and compensation study.

Except as expressly set forth herein, all provisions of the collective bargaining agreement
between the Town and the Union, which by their terms are in effect through June 30, 2022,
remain in full force and effect.

For the Town For the Union

Date: Daie;

This agreement shall be executed in one or more counterparts, each of which when so executed
shall constitute but one and the sume insirument.



Fizeal Years

Agreement is hereby made this  day of , by and beiween the Town of Needham
(hereinafier the “Town”) and the Needham Building Custodian and Tradesman Independent
Association represented by the Massachuseits Laborers Disivict Council, (hereinafter the
“Union™). Except as expressly set forth herein, all provisions of the collective bargaining
agreement between the Town and the Union, which by thelr terms are in effect through June 30,
2018, remain in full force and effect,

1. The term of the Agreement shall be Tuly 1, 2019 theough June 30, 2022.
2. The base wages shall be ammended as follows:

WY20: 2.5% increase in base wages effective July 1, 2019,

FY11: 3% increase in base wages etfective July 1, 2020,

FY2Z: 2.5% increase in base wages effective July 1, 2021.
3.

Amend Article 24 by inserting a new Section 11 401 A Retivement Plan, as follows:

Section 11 401A Retivement Plan  Effective January 1, 2022, the Town will contribute
up to $500 annvally in a two for one match (e.g. for every $2 contiibuted by the
employee, the Town will contribute $1 0 a 401A Delerred Compensation Plan).



Memorandum of Agreenient
Fiscal Years

Agreement i3 hereby made this day of , 2018 by and between the
Town of Needham (hereinafter the “Town™) and the Needham Independent Public Employees
Association, (hereinafter the “Union™). Except as cxpressly set forth herein, all provisions of the
collective bargatning agreement between the Town and the Union, which by its terms is in effect
through June 30, 2018, remain in full force and effect.

1.

2.

The termm of the Agreement shall be July 1, 2018 through June 30, 2021,
The base wages shal! be amended as follows:

FY19%: 3% increase in base wages effective November 1, 2018.
FY20: 2% increase i base wages effective July 1, 2019,
FY21: 3% increase in base wages effective July 1, 2020.

An additional step 2% higher than the current maximum step will be added to the
compensation schedule effective January 1, 2020. Members of the Bargaining Unit whe
have been at the maximum rate of pay for at least 52 weeks as of January 1, 2020 will
advance to the new maximum step on that date. Employees who have been at the
maximum step for less than 52 weeks as of January 1, 2020 will advance to the new step
on their next satisfactory performance step date.

Delete Article 4 Section 4 Safety and Efficiency Committee and insert in place thereof
the following:

“Section 4. Safety Commiftee The Town and the Union shall establish a Safety
Committee to discuss and recommend safety rules, waining programs and related
subjects, and to make recommendations therefore to the Director of Public Works. The
Commiitee shall consist of three members appointed by the Town Manager/designee and
three members appointed by the Union.”

Delete the first paragraph of Article 5 Section 3 Overtime and insert in place thereof the
following:

“The Town shall pay overtime to eligible employees in accordance with the provisions of
the United States Fair Labor Standards Act. All worked overtime must be approved in
advance by the Director of Public Works/designee. Employees will be paid at time and
one-half their regular rate of pay for any time worked in excess of forty (40} hours per
week. For the purposes of this subsection, time worked shall include all paid leave and
shall not include unpaid leave. Overtime will be distributed in the following manner:”

Amend Article 5 Section 5 (a) (i) by inserting the following at the end of the section:
“Call employees must be on-site within one hour of being called.”

Amend Article 5 by inserting a new Section 4 Compensatory Time, as follows:



{a) Menbers will be allowed to accive compensatory tire up io 40 hours in a fiscal year
within the member’s assigned division. Compensatory time will be earned ai time
and one-half the time worled; an eight (8) hour overtime shift will vield a credit of
twelve (12} hours of compensatory time.  Time worked by the member in another
division, including those funded by enterprise funds, will be paid as overtime.

{b) Members may enly accrue forty (40) hours of compensatory tirae in a fiscal year. If
the member reaches the forty (40) hour maximum cap and elects to use compensatory
time bringing his/her balance below the forty (40) hour cap, he/she may again accrue
compensatory time up to the foity (40) hour limit per fiscal year. If the member
requests and is authorized to cam compensatory time in lieu of overtime payment,
and the resulting compensatory time, will put himv/her over the forty (40) hour cap, all
time worked will be paid as overtime. i is the member’s responsibility to know
his/her compensatory time balance.

(c) A member with accrued compensatory time must notify the Director of Public Worls
in writing, providing proposed use dates, by May 31 of each fiscal year if he or she
intends (o use the time prior to June 30™ of that fiscal year. If the merber does not so
notify the Divector of Public Works/designee, the Town will process a buy out of the
compensatory time at or prior to the end of the fiscal year. Compensatory time hours
will not carry over to the next fiscal year.

(d)y All overtime worked between June 1™ and June 30™ will be paid as overtime.

(e} EBmployees who have remaining compensatory time balances greater than 40 hours
arc authorized to buy back such time on an annual basis, subject to appropriation.”

Amend Article 8, Seciion 4 by deleting the words “who have successfully completed the
six month probationary period,” and by deleting the date “June 15" and inserting in place

thereof the date “March 317, and by making Personal Leave its own article.

Delete Anticle 13 Vacations effective June 30, 2019, and delete the first sentence of
Article 13-A: “Vacation for employees hired on or after July 1, 2008”.

Amend Article 13A by inserting a new Section 7 as follows:

“Secticn 7 Vacation Buy-back at the RTS Employees who are regularly
assigned to work at the RTS may have the Town buy back up to five (5} days of vacation
per fiscal year at their regular rate of pay, subject to appropriation.”

It is agreed that there will be a one year waiver of the maximum vacation accrual cap

referred to m Section 3 (d) in FY2020.

Delete Article 14 - Bereavement Leave and insert in place thereof the following:



10.

11.

{a) Employees are eniitled up to five (5) business days of bereavement lcave, per
occurrenice, for the death of an immediate family member. Immediate family as used
herein shall consist of emplovee's spouse, child, mother, father, sister, brother,
grandparent, grandchild, mother-in-law, father-in-law or legal guardian,

(b) Employees are entitled up to three (3) business days of bereavement leave, per
occurrence, when there is a death in the employee’s family other than those listed in
subsection {(a). Examples include; brother-in-law, sister-in-law, aunt, uncle, niece or
nephew. Bereavement leave for non-imimediate family members may be granted at
the recommendation of the Director of Public Works and the approval of the Town
Manager/designee.

Amend Article 15 Clothing by desleting Section 2 (¢) and inserting in place thereof the
following:  “T-Shits/Sweatshirts The Town will provide seven (7) T-shirts and 4
sweatshirts on an annual basis. All T-shirts and sweatshirts will be navy blue.”

Amend Article 15 Section 3 (a) buy adding the following at the end of the second

paragraph: “Employees shall not wear articles of clothing with loges other than items
identifying the Town of Needham provided by the Town.”

Amend Article 15 Secticn 3 (e} by deleting the words “short sleeve safety colored” in the
first sentence, and by deleting the sentence “The Town will consult anmually with the
Safety and Efficiency Committee with respect to the style, color, logos, labels, and decals
of the tee shirts and sweatshirts to be issued to employees prior to purchase. Final

approval of the tee shirts and sweatshirts will be made by the Director of Public Works
after such consultation.”

Amend Article 15 Section 3 (f) by deleting the words “Safety T-shirts or” in the second
sentence.

Amend Article Seciion 3 (g) by deleting the words “safety colored hooded pullover,
zippered or crew neck pullover”

Amend Article 15 Section 4 by deleting the words “June 15" through the second Friday
in September” and inserting in place thereof the words “April 1™ through October 31°.”

Insert a pew Section 13 in Article 26 Miscellaneous Provision as follows:

“Section 13 Apnimal Removal

(a) Members of the bargaining unit will remove dead animals from public roadways
when requested by the Needham Police Department during periods when the Animal
Control Officer is not available. Such animals will be removed from the public way
and transported to the dead animal storage freezer.

(b) The Needham Police Department will investigate reports of dead animals in public
roadways, and will make a determination as to whether an emergency response is
necessary. If so, during working and non-working hours, the dead animal removal
assignment will first be offered to the Highway on-call employee. If the Highway on-

3



12.

13,

14.

call employee is unavailable or unwilling to perforn the assignment, the Needham
Police will contact a list of other employees willing to accent the assigmment. Such
list will be developed by the Director of Public Works and will consist of volunteers
¥

i

romn all divisions.

{c) In the event thai an on-call employee 1s assigned to remove a dead animal from the
roadway, he or she will be paid in conformance with the payment schedule already
esiablished for the on-call program. If the assignment is miade to an employee who is
not on-call, such employee will be paid time and one-half, and will receive 2 four
hour minimum cali-back.

(d) Employees who are assigned to remove dead animals will receive an additional one
hour of overtime pay for the shift in which the assignment is carried out, in addition
to their regular eight hours pay, regardless of when the work is performed. The
decision as to whether or not the employes will be released from the day's scheduled
activities to remove a dead animal will be made at the discretion of the superintendent
in charge of the division to which the employee in question is assigned.

{e) The Town will provide protective gloves, bags, disinfectant lotion, etc. as
recommended by the Animal Conirol Officer or as requested by employees, at the
discretion of the Director of Public Works. The Town will pay for rabies vaccine
series for any employee assigned to dead animal removal who so elects.

(f) No employee who refuses to pariicipate in the dead animal program will be required
to participate or be disciplined for non-participation.

Delete Article 7 — Educational Reimbursement and insert in place thereof the following:

“The Town of Needham Education Reimbursement Policy (Benefit Administration #501)

dated July 1, 2018 and as from time to time amended is hereby incorporated by
reference.”

Amend Article 21 Section 7 Snow Emergency Standby Program by deleting the word
“the” before the words “Salt shift who work the full season...” and inserting in place
thereof the word “a”, and by deleting the words “The Salt Shift Team shall” and inserting
in place thereof the words “Salt Shift One and Two shall each”.

Amend Article 26 — Miscellaneous Provisions by insecrting the following sentence at the
end of Section 9 Motor Vehicle License: “It shall be the responsibility of the employee
to notity the Director of Public Works within 24 hours if at any time his or her lcense is

suspended, revoked, or otherwise prevents him or her from driving.” And by inserting a
new Section 10 as follows:

“Section 10 All members of the Union who are authorized to operate a Town vehicle
acknowledge that the vehicle they operate may be equipped with a Global Positioning
system (GPS) tracking device. The GPS tracking device will allow the Town to monitor
the vehicle for geographic location, speed, hours of operation and other related data
relevant to the vehicle’s utilization for the purpose of maintaining the orderly and
efficient operations of the Town. This information shall not be wsed for disciplinary
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purpeses against members of the Union, absent a violation of federal, state or local law.
Tampering with any GPS wracking equipment is expressly prohibited by this policy and
may subject an employee to disciplinary action by the Town.”

5. Amend Article 30 Dues/Agency Fee by deleting section 6 Agency Fee.

16. Housckeeping

& Renumber Articles and Sections where appropriate.

® Remove references to “Garage” and replace with “Fleet.”
® Malke Longevity (Article 21 Section &) its own article.

@ Change “Step 2 to “Lowest Sten in Article 21 Section 13

Appendix A Compensation Schedules

For the Town For the Union
Diate: Date;
Town Manager/Date

This agreement shall be executed in one or more counterparts, each of which when so executed
shall constitute but one and the same instrument.



Agreement 1s hereby made this  day of , by and between the Town of Needham
(hereinafter the “Town”} and the Needhamn Tndependeni Public Ermployess Association,
{(hereinatter the “Union™). represented by the Massachusetis Laborers Disirict Council,
{heremaiier the *“Union”) that af the request of the Town, the Town and the Unicn will re-open
ihe collective bargaining agreement daied July 1, 2018 through June 30, 2021 to negotiate over
the implementation of 2 new classification and compensation study.

Bxcept as expressly sei forth herein, all provisions of the collective bargaiming agreement
between the Town and ithe Union, which by their terms are in effect through fune 30, 2021,
remain in full force and effect.

For the Town For the Union

Date: Date:

This agreement shall be executed in one or move counterparts, each of which when so executed
shall constitute but one and the same instrument.



Memorandum of Agreement
Fiscal Years

Agreement 18 hereby made this day of , by and between the Town of Needham
(hereinafter the “Town™) and the Needham Independent Public Employees Association,

(hereinafier the “Union™) represented by the Massachusetts Laborers District Council,
(hereinafter the “Union”):

L. The parties agree to establish a Labor Management Committee consisting of three

members appointed by the Town Managei/designee and three members appointed by the
Union 1o evaluate and make recomumendations as to:

e Incentives for obtaining water treatment and  water  distribution
certification/licensure;

e Fours of work for employees (particularly at the RTS);
e Snow Program practices including rest periods;
e Conversion to a new overiime and double time payment framework; and

2. The parties agiee to reopen the collective bargaining agreement to discuss
unplementation  of recommendations of the Labor/Management Committee as
appropriate.

Except as expressly set forth herein, all provisions of the coliective bargaining agreement
between the Town and the Union, which by their terms are in effect through June 30, 2018,
remain in full force and effect.

For the Town For the Union

Date: Date:

This agreement shall be executed in one or more counterparts, each of which when so executed
shall constitute but one and the same instrument.



e P E £ L
Agreement is hereby made this &% day of g o, 2018 "03’ and between the Town of

MNeedham (hereinafter the “Town”) and the Needham Independent Town Worlers® Association,
thereinafter the “Union”). BExcepl 2s expressly set forth herein, all provisions of the coliective
bargaining agieement between the Town and the Union, which by its terims is in effect through
June 3¢, 2018, remain in ol foree and effect.
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The term of the Agreement shall be July 1, 2018 through June 30, 2021.
2. The base wages shall be amended as follows:

1%2: 3% increase in hase wages eiiective November 1, 2018.
20 2.5% increase in base wages effective July 1, 2019,
1: 3% increase in base wages effective July 1, 2020.

3. Amend Article 3 Dues/Agency Fee by deleting subsection 3.6.1, and by amending
subsection 3.6.2 by deleting in the first sentence the word “must” and inserting in place
thereof the word “may”, and by inserting in the last sentence after the words “Such

consent shall” the phrase *“not be mandatory and shall”, and by renaming the Article
“Union Dues.”

Amend Article 6 Hours of Work by: deleting in subsection 6.2.3 the time “4:00” and
mnserting in place thereof the time “3:00”; deleting the last senience of subsection 6.2.4
and mnseiting in place theveof the following: “Permission to take a one-half hour lunch
break may be revoked and returned to a one hour lunch break.”; deleting in the first
sentence of subsection 6.2.6 the time “8 AM” and inserting in place thereof the time
“7:30 AM”; deleting in the second sentence the time “4 PM” and inserting in place
thereof the time “3:30 PM”; deleting in the third sentence the times “7 AM and 8 AM”
and mserting i place thereof the times “6 AM and 7:30 AM”; deleting the last sentence
of subsection 6.2.4 and inserting in place thereof the following: “Once a time is selected
and agreed upon by the employee and manager, it becomes a permanent schedule for that
employee and pait of the department’s flex-hour schedule to ensure coverage.”; deleting
subsection 6.2.5 and inserting in place thereof the following: “The lunch period may be
taken befween 11:00 a.un. and 3:00 p.m.”; deleting the last sentence of subsection 6.2.7
and inserting in place thereof the following: “It permits employees to select the same
permanent working schedule for each week.”; and by inserting a new sentence at the end
of Section 6.2 as follows: “The Department Manager will provide employees with at
least two weeks’ notice in writing before discontinuing a Flex-Hour program schedule.”

5. Amend Section 8.1 by inserting a new Subsection 8.1.2 as follows:

“8.1.2 Four Hour Minimum Employees who are called back to work after
normal working hours are entitled to four hours pay at straight time pay or overtime pay
as appropiiaie. The four hour minimum does not apply to scheduled overtime or
overtime that is considered an extension of the work day.”

Delete Section 8.2 and insert in place thereof the following:

1
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10.

8.2.2

8.2.3

8.2.4

8.2.5

At the discretion and prior apy proval of the Depariment Manager, @hgiblﬁ full-time
employees may eleci to receive paid @03':Lpe,}.sar_my time in lieu of paid overtime,
in accordance with the United States Fair Labor Standards Act,

Members will be allowed to 2ecrue compensatory time up fo 40 hours in a fiscal
year within the member’s assigned division. Compensatory time will be ezened at
straight time or time and one-half the time worked, as appropriate. Time worked
by the member in another division or department will be paid as overtime.

Eligible members may only acciue forty (40} hours of compensztory time in a
fiscal year. If the member reaches the forty (40) how maximum cap and elects to
use compensatory time bringing his/her balance below the forty (40) hour cap,
he/she may again accrue compensatory time up to the forty (40) hour limit per
fiscal year. If the member requests and is authorized to eam compensatory time
in lieu of overtime payment, and the resulling compensatory time, will put
him/her over the forty (40) hour cap, all time worked will be paid as overtime. It
is the member’s responsibility to know his/her compensatory time balance,

A member with accrued compensatory time must notify his or her Department
Manager in wiiting, providing proposed use dates, by May 31% of each fiscal year
if he or she intends to use the time prior to June 30™ of that fiscal year. If the
member does not so notify his/her Department Manager, the Town will process a
buy out of the compensatory time at or prior to the end of the fiscal year.
Compensatory time hours will not carry over to the next fiscal year.

. - t T . . “
All overtime worked between June 1% 2nd June 30" will be paid as overtime.”

Amend Article 9 by deleting the words “five (5)” and “five-day” and inserting in place
thereof the words “ten (10" and “ten-day.”

Delete Article 10 — FEducational Reimbursement and insert in place thereof the
following:

“The Town of Needham Education Reimbursement Policy (Benefit Administration #5 01}

dated July 1, 2018 and as from time to time amended is hereby incorporated by
reference.”

Amend Article 13 Personal Leave by deleting the date “June 30” and inserting in place -
thereof the dated March 31.”

Delete Article 16 in it entirety (Maternity, Parental and Adoptive Leave).

Delete Article 18 - Bereavement Leave and insert in place thereof the following:



ja—
Jeresd

12.

Hmployees ere ed wn to five (5) business days of bereavemen: leave, per
occurrence, for the death of an inmediate fari

iy member. fminediate family as
used herein shall consist of employee's spouse, child, mother, father, sister,
brother, grancparent, grandchild, mother-in-law, father-in-law or legal guardian.

Employees are entitled up to three (3) business days of bereavement leave, per
occvrience, when there 1s & death in the employee’s family other than those listed
in subsection {a}. Examples inclede; brother-in-law, sister-in-law, aunt, uncle,
niece or nephew. Bereavement leave for non-immediate farnily members may be
granted at the recommendziion of the Department Manager and the approval of
the Town Manages/designee,

Amend Article 19 Nen-Occupational Sick Leave by insering at the end of
subsection 19.3.2 the following: “This excludes sick leave usage for qualified and
approved family and medical leave as per Article 17 of this Agreement.” And by
deleting subsection 19.8.2 and inserting in place thereof the following:

|
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cave Inceniave Plan
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(a)  Each member of the bargaining unit shall be eligible to convert 7.5 hours
of unused, mon-occupational sick leave to personal leave for every
calendar quarter (fuly 1 through September 30, Cclober 1 through
December 31, January 1 through Mareh 31, and April 1 through June 30.)
in which no sick leave is used. Eligible empioyees must elect such
conversion by July 15% of each year for the accumulation calculations
based upon calendar quariers occurring during the prior fiscal year.

(b)  Eligible members of the bargaining unit eleciing to convert non-
oceupational sick leave hours to personal leave must use such leave hours

{a maximum of 30 hours) by June 30 of the vear in which they are
converted.

(e}  Hours converted in accordance with this program will be deducted from
an employee’s non-occupational sick leave bank.

& The provisions of this section shall not apply to Personal Leave described
in Article 13,

(& Members of the bargaining unit on workers compensation for more than
five (5) days in a quarter will be ineligible to participate in this program
for that quarter.

Amend Article 21 Grievance and Arbitration Procedure by deleting subsection 21.3 in its

entirety, and by deleting in subsection 21.3.2 the number “five (5)” and inserting in place

thereof the number “ten (10),” and by deleting in subsection 21.3.3 the number “three
(3)” and inserting in place thereof the number “five (5)”, and by deleting in subsection
21.3.4 the number “five (5)” and inserting in place thereof the number “ten (10)”, and by

deleting in subsection 21.4 the words “Classification A.”



14.

i5.

16.

17.

w Aricle 243 and by
sleiist ST@TOSGCLEDT_ 22.2. 3 by rekeung me worcs “Tn or G July 1 of each year”
and inserting in nlace thereof the words “Cn a qUaueﬂy ba&s and by deleting in
subseciion 22.7 the words “sten 1”7 and inserting in place thereof the words “minimumn
ste'f*” and by making section 22.8 Merit its own article, and Dy deleting the sum “$1,8007

d suosectwn 22.8.2 and inseiting in place thereof the sum ““3,6007, and by deleting the
st sentence of subsection 22.9, and by inserting a new as foﬂows “Bffective Tannwy

. Z-L‘QU, the Town will contribute up to $1,500 arnmuslly in a two for one match o a 401 A
Dererred Compensation Flen. Members of the bargaining unit must @omrlbuﬁe o a
Town-sponsored deferred compensation plan in order to participate in the 401A
Retirement Flan program '

Delete Asticle 24 and insert in place thereof the following:

“24.1 An evaluation of the performance of every employee in the bargaining unit shall be
conducted annually on the employee’s anniversary date, and may be adiusted from time
1o ture in accordance with the provisions of Axticle 22. Annual evaluations will be

conducted regardiess of the employee’'s opportunity to receive performance step
inereases.” :

Amend Article 28 by deleting subsection 28.4.1 Clothing and inserting in place thereof
the following:

“28.4.0 Members of the bargaming unit who regularly work outside or in other
. ter)

conGitions that may damage personal clothing will be eligible for reimbursement for
work boots and/or other suitable work clothes in an amount not to exceed $200 per fiscal

year. The decision as to what articles of clothing may be purchased will be made by the
Department Manager.”

And by deleting subsection 28.9 Health Insurance and inserting in place thereof the
following: “28.9 The Memorandum of Agreemem dated Eebruary 26, 2018 between the

Town and the Associetion regarding health insurance is hereby incorporated by
reierence.”

Amend Article 29 by deleting subsection 9.7, and by inserting in place thereof the
following: :

“2%.7 An employee of the bargaining unit who has not been assigned by his or her
Department Manager to cover the duties of a higher paid position, and who believes that
he or she has been performing such duties, may request a meeting with the Department
Manager and the Director of Human Resources to discuss the type of information and/or
documentatwn that is wquued to review whether the employee should be paid acting
pay.”

Housekeeping:

Renumber Articles and Sections where appropriate.



Amend Asitcle 19 by removing subsection 19,10 Light Duty and ciesting 2 separate
Article,
Rename Article 17 Family Leave to be “Family and Medical Leave.”

18. This Agreement is subject io retification by the membership of the bergaining unit.

Appendix A: Compensation Schedules

Hor the Union

/7 b ()

This agreement shall be executed in one or more counterparts, each of which when so executed
shall constitute but one and the same insirument.



Agreement 18 hereby wmade this %

Needham (hereinafier the “Town™) and the Nsmimﬂ f’n{;ewﬂde at Town Workers” Associstion,
after the “Umion’) that at dle request of the Town, the Town and the Union will re-open

ihe collective baigam\_hg agreament cated July 1, 2618 ﬁnough June 30, 2021 to negotizte over

the implemeniation of 5 new classification and compensation stndy.

o

oy

Txeept as expressly set forth herein, all provisions of the collective bargaining agreemens

between the Town and tae Union, which by their terms are in effect through June 30, 2021,

remain in fall fajrx:cqaﬂgqff@@‘;.

For the Town | For the Union

ate:

Date:

e},,

This agreemeni shall be executed in one or more counielparts, eac{;f which when so executed
shall constitute but one and the same instrument.

i b etween the Town of
¥

FA B L S



Board of Selectmen
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 10/9/2018

Agenda Item | Town Meeting Preparation

Presenter(s) Kate Fitzpatrick, Town Manager

i. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED

- The Board will discuss articles contained on the warrant for the Special Town
- Meeting.

| 2, I VOTE REQUIRED BY BOARD OF SELECTMEN

Discussion Only.

BACK UP INFORMATION ATTACHED

3.

a. Status of Articles (10.4.18)
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Board of Selectmen
TOWN OF NEEDHAM
AGENDA FACT SHEET

MEETING DATE: 10/09/2018

Agenda Item Committee Reports

Presenter(s) Board Discussion

1. | BRIEF DESCRIPTION OF TOPIC TO BE DISCUSSED |

- Board members will report on the progress and / or activities of their Committee |
assignments. 5

2. L VOTE REQUIRED BY BOARD OF SELECTMEN

3. | BACK UP INFORMATION ATTACHED

' (Describe backup below)

None




ONE DAY SPECIAL LICENSE
TOWN OF NEEDHAM BOARD OF SELECTMEN
EVENT INFORMATION SHEET
(Please complete and attach event flyer or other informaition.)

Event Manager Name

{(Name that will appear on license} M ArwEil SPMEAL-

Event Manager Address o :
F!GD [~ /AN?E' f\)a’f&.\s)ﬂw A o 2may

Event Manager Phone Number

BET - B2 - oIl
Organization Representing
(if applicable} | T 21 ANV Sort

1s the organization (if applicable}) | L] Non-profit 4 For profit
you are representing non-profit? If | ] Proof of non-profit status is attached
50, please sttach proof of non-profit Form of Proof:

status.

Name of Event /\ o ,
ANBTLany JoEg  HarPy Howd

Diate of Event .

ofjio/1¢

License is for Sale of:
Wines & Malt Beverages Only
All Aleoholic Beverages (for non-profit groups only)

Requested Time for Liguor License  FROM: S Bin TC: {ﬁ =y
-

Are tickets being sold in advance for this event? [1YES § /perticket B4 NO
Is there an admission fee for this event? L] YES g Jperticket 4 NO
Are you using dues collected 1o purchase alcohol for this event? L] YES NO
How many people are you expecting at this event? /\/ 5

Name & address of event location. Please attach proof of permission to use this facility.

LfOQ J ST AvENSE N Eehpane MA o9y

Who will be serving the alechol to your guests?
ﬂ,i A L L gpmz,gz_ / Q‘tg‘i' AGIE AN ,/\is Ol { AT €

Bartenders and/or servers of alcohol, beer and/or wine must have completed in the past three
years an appropriate Massachusetts alcoholic beverages server-training program. Please state
below who will be serving alcohiol, beer and/or wine and attach proof of their training (certificate).

MAvea ol Seaet

Please use the space below to describe the manner in which alcohol will be served to your guests.
(For example, will guests be served alcohol or will they need to purchase it from the bar?) Please
attach floorplan (can be hand drawn) of the event facility with liquor delivery plan.

TR 0N CprSomPTIoN
[ understand that the alcohol purchased for this event must be purchased from a licensed

wholesaler/importer, manufacturer, fyr—vfrljv, farmfrubrewery or special permit holder and

that I have received a current list of whofesalers A4 pepgon holding a Section 14 license cannot
purchase alcoholic beverages from a packagg/itore. JMGL Ch. 138, Sec 14, 23: 204 CMR 7.04))

Event Manager Signature: A/M // ryf{ Date: /0 / 3 /:' §
[ 1] |
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6:00 p.m.

6:00 p.m.

6:00 p.m.

Town of Needham
Board of Selectmen
Minuntes for Sepiember 5, 2618
Mesdharm Town Hall
Selectmen’s Chamber

Call to Order:

A meeting of the Board of Selectmen was convened by Chair Daniel P. Matthews.
Those present were John A. Bulian, Maurice P. Handel, Matthew D. Borrelli,
Marianne B. Cooley, Assistant Town Manager Christopher Coleman, Assistant own
Manager David Davison, and Recording Secretary Mary Hunt.

Mr. Matthews noted tonight’s meeting was added to the Board’s calendar to tend to
business as it relates to the busy construction season.

Appointments and Consent Agenda:
Motion by Mr. Handel that the Beard of Selectmen vete to approve the
Appointments and Consent Agenda as presented.

APPOINTMENTS - No Appoeintments were made at this meeting.

CONSENT AGERDA

. Approve a Une Day Special Wines and Malt Beverages Only license for

Francisco Guzman of Bertucci’s Needham, to host its 16th Anniversary
Celebration event on Saturday, September 8, 2018 from 2:00 p.m. to 6:00 p.m,
The event will be held in the parking lot of 1257 Highland Avenue.

Second: Mr. Bulian, Unanimously approved 5-0.

Public Hearings: Eversource Energy - Grant of Locations

Maureen Carroll, Eversource Representative appeared hefore the Board with three
Grant of Locations to discuss:

Dedham Avenue

Ms. Carroll requested permission to install approximately & feet of conduit in
Dedham Avenue. She said this work is necessary to provide electric service for a
new home at 459 Dedham Avenue, Needham.

Mr. Matthews accepted the good faith error made by the builder in digging a
conduit on Town property without permission. Tom Mitchell, Owner, Mitchell
Construction Group, Inc. apologized, saying lack of communication led to the error,

Mr. Coleman stated all paperwork is in order.

Mr. Matthews 1vited public comment. No comments were heard.



Motion by Mr. Handel that the Board of Selectmen approve and sign a peiition
from HEversource Energy to install approximately 8 feet of conduit in Dedham

Avenue. This work is necessary to provide new underground electric service at
4589 Dedham Avenue, Meedham.

Second: Mr. Borrelli. Unanimously approved 5-0.

Ms. Cooley asked for clarification on Town regulations for installing conduit.
Sandy Cincetta, Support Services Manager stated the Town typically requires
conduit be at least 37 wide. Ms. Cooley acknowledged the apology by the builder,
encouraging the Board of Selectmen to consider a fine for future errors.

Mr. Borrelli concurred with statements by Ms. Cooley, saying this type of error has
oceurred too frequently. He said there must be clear communication with builders.

Mr. Handel and Mr. Bulian concurred with Mr, Bomrelli that a fine must be
considered.

Mr. Matthews agreed, saying the Board of Selectmen will take up the issue at a
future Board of Selectmen meeting.

. Alden Boad

Ms. Carroll requested permission to install approximately 10 feet of conduit in

Alden Road. She said this work is necessary to provide new underground electric
service at 21 Alden Read, Needham.

Christopher Coleman, ATM/Director of Operations stated all paperwork is in order.
Mr. Matthews invited public comument. No comments were heard.

Motion by Mr. Handel that the Board of Selectmen approve and sign a petition
from Eversource Energy to install approximately 10 feet of conduit in Alden

Road. This work is necessary to provide new underground electric service at
21 Alden Road, Needham.
Second: Mr. Borrelli. Unanimously approved 5-0.

Richard P. Merson, DPW Director explained the Town requests that conduit be no
less than 3” wide. He noted 2” conduit was proposed for the Alden Road pump

station project, however Eversource Energy will upgrade to 37 diameter (or wider)
conduit.

Deertfield Road

Ms. Carroll requested permission to install approximately 10 feet of conduit in
Deerfield Road. She said this work is necessary to provide new underground
electric service at 82 Deerfield Road, Needham.

Mr. Coleman said all paperwork is in order.



6:18 p.m.

Mr. Matthews invited public comment. No comments were heard.

Motion by Mr. Handel that the Board of Selectmen approve and sign a petition
from Eversource Emergy to install approximately 10 feet of comnduit in
Deerfield Road. This work is mecessary to provide underground electric
service at 82 Deerfield Road, Needham.

Second: Mr. Borrelli. Unanimously approved 5-0.

Mr. Matthews thanked everyone for taking the time to meet tonight, noting it is a
good reflection on the Town to help bring projects to completion.

Adjourn:

Motion by Mr. Bulian that the Board of Selectmen vote to adjourn the Board
of Selectmen meeting of September 5, 2018.

Second: Mr. Handel. Unanimously approved 5-0.

A list of all documents used at this Board of Selectmen meeting are available at:
http://www.needhamma.gov/Archive.aspx? AMID=99& Type=&ADID=




6:00 pom.

6:45 p.m.

6:46 p.m.

Town of Meedham
Board of Selectmen
Minutes for September 11, 2018
MNeedham Town Hall
Selectmen’s Chamber

Executive Session: (Exception 3 and 6)

A meeting of the Board of Selectmen was convened by Chair Daniel P. Matthews.
Those present were John A. Bulian, Maurice P. Handel, Matthew D. Borrelli,
Marianne B. Cooley, and Town Manager Kate Fitzpatrick. Recording Secretary
Mary Hunt joined the meeting at 6:45 p.m.

Metion by Mr. Handel that the Beard of Selectmen vote to enfer into Executive
Session.

Exception 3 — To discuss strategy with respect to collective bargaining or
litigation, or to conduct strategy sessions in preparation for negotiations with
non-union personnel; and

Exception 6 — To consider the purchase, exchange, taking, lease, or value of
real property if such discussion may have a detrimental effect on the
negotiating position of the governmental body.

Second: Ms. Cooley. Unanimously approved 5-0 by roll call vote.

Call to Order:

The public potion of the Board of Selectimen meeting of September 11, 2018, was
convened by Chair Daniel P. Matthews.

A moment of silence was observed recogmizing the 17th anniversary of the
Sepiember 11, 2001 terrorist attacks.

Joint Meeting with the Board of Library Trustees: Appoint New Trustee

The Board of Selectmen held a joint meeting with members of the Board of Library
Trustees including Thomas M. Harkins, Chair, Lois C. Bacon, Vice Chair, Rick
Hardy, Secretary, Carol J. Thomas, Rose A. Doherty, and Gregory I. Shesko.

Mr. Harkins said seven very qualified applicants applied for the appointment of a
new trustee. He introduced and recommended Ms. Anna Giraldo Kerr to fill a
vacancy on the Board of Library Trustees.

Motion by Mr. Harkins that the Board of Selectmen and the Board of Library
Trustees voie to appoeint Anna Giraldo Kerr to the Board of Library Trustees
until the next Town Election to be held on April 9, 2019,

Second: Mr. Bulian. Unanimously approved 11-0.

Ms. Kerr said her love of books lead her to apply for the position. She said she is
eager with new ideas and looking forward to joining the Board.



G6:55 pom.
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Mr. Bulian noted 1n applying for the position, Ms. Kerr will be a candidate on the
elective ballot in the April 2019 Town election. He commented he reviewed the
resumes of the candidates for the position, saying he was delighted to participate in
the process. Mr, Matthews asked Ms, Kerr to report to the Town Clerk’s office to
be sworn in.

Appointments and Consent Agenda

Moticn by Mr. Borrelli that the Board vote to approve the Appeiniments and
Consent Agenda as presented.

APPOINTMENTS

Cultural Council Elizabeth Millane  (term expires 6/30/2021)
Anne McCaffrey {term expires 6/3G/2021)

Needham Community Kate Carter {term expires 6/30/2021)

Hevitalization Trust Fund

CONSENT AGENDA

Approve the Notice of Experimental Traffic Regulation in accordance with the
Needham Traffic Rules and Regulations Section 3-6 for A Street, Food Vendor
Parking Only, East sideline of A street 80 foot section across from 40 A Street-
Tuesday — Friday from 9:00 a.m. to 3:00 p.m.; and for 4th Avenue Food
Vendor Parking Only, West sideline of 4th Avenue 50 foot section in front of
115-117 4ih Avenue- Tuesday — Friday from 9:00 a.m. to 3:00 p.m. for the
period August 26, 2018 to September 24, 2018.

in accordamce with Section 20B of the Town Charter, and upon the
recommendation of the Town Manager and the Personnel Board, adopt a

classification and compensation plan for fiscal year 2019 (corrected K
Schedule).

. Approve a reguest from Stephanic Matern of Circle of Hope to host its Full

Circle event on the Town Common on October 13, 2018 from 10:0¢ a.m. to
12:00¢ p.m. with a rain date of October 14, 2018.

Approve request frem Park and Recreation Commission and the
Newton/Needham Regional Chamber o host their annual “Spooky Walk” on
Saturday, October 20, 2018 which commences on Town Common at 10:00 am,
with a rain date of Satarday, October 27, 2818.

Water & Sewer Abatement Order #1260

Approve Executive Session minutes of July 24, 2018 and July 27, 2018; and
Open Session minutes of July 27, 2018, August 7, 2018 and August 28, 2018.
Approve a request from Kaii Sigel, of Three Squares New England, who is
organizing its annual fundraiser “The Ride for Food” bike ride to benefit food
pantries in numerous communities including Needham, to have a portion of its
ride to go through Needham. The event is scheduled for September 23, 2018
from 7:30 a.m. to 11:00 a.m. The route of the ride has been approved by the
following departments, DPW, Police, Fire, and Park and Recreation.

Approve a 20B Exemption for Georgina Arrieta-Ructenik who is an employee
at the Needham Public Schools as a part-time KASE worker to engage in work



with the Needham Police Department as a Traffic Supervisor/Crossing Guard
for the school year 2018-2019.

9. Approve a Special One Day Wines & Malt Beverages License for Maxwell
Sparr of Trip Advisor who is hosting an HR Forum event on Thursday,
September 13, 2018 from 4:00 p.m. to 8:00 p.m. The event will be held at Trip
Advisor, 400 First Avenue, Needham.

10. Approve a Special One Day Wines & Malt Beverages License for Maxwell
Sparr of Trip Advisor who is hosting an Octoberfest event on Thursday,
September 20, 2018 from 4:00 p.m. to 7:00 p.m. The event will be held at Trip
Advisor, 400 First Avenue, Needham.

11. Grant permission for the following residents to hold block parties:

| Name | Address | Party Location Party | Party || Party

” , - ‘ | Date | RainDate || Time
| Ratify - Justin || 22 Miller St | Miller Street | 9/8/18 [ 9/9/18 || 4pm-llpm |
| McCullen || |- |- | —
| Ratify — Liz | 76 Howland St || Pleasant St, between || 9/8/18 || 9/9/18 | 4pm-8pm
| Lawlor | || Kimball & Howland St || ,,%; |
| Naomi Goldman || 93 GaylandRd || Gayland Road | 91518 | 9/16/18 || 4pm-Tpm |
| Beth Champagne || 37 Ware Rd | Ware Road 191518 || 916/18 || 3pm-11pm |

Denise Arrondo | 21 Prince Street || 21 Prince Strest | 91518 | 916/18 || 12pm-8pm
| Eric Kaplan ' 33 Elmwood Rd || Elmwood Road L 91518 || 9/16/18 | 4pm-8pm |
| JimRochford | 74 Rolling Lane || Rolling Lane | 9/15/18 || 9/22/18 | 3pm-10pm
Stephanie | 41 Kimball Street Grant Street between | 9/16/18 I N/A ' i! 4p£-7pm
| Arendell i . Kimball & School ! | I

| Jodi Williams | 48 Ardmore Rd | 48-84 ArdmoreRd || 922/18 | 9/23/18 || 2pm-6pm |
| Kristen Vacanti || 138 Brookside Rd || 138-144 Brookside Rd || 9/22/18 || 9/23/18 || 12pm-8pm |

L
' Rhonda Silva || 7 Berkshire Road || 34 Berkshire Road || 1
i

| CaitlinReisman || 80 North Hill || Howe Road | 922718 | 9/23/18 || 2:30pm- |
IL | Avenue | | midnight |
| SuePouliot |/ 54 EatonRoad || 54 Eaton Road | 92218 |/ 9/23/18 | 4pm-8pm ||
| Kara Collin | 57 Broad  Broad Meadow Road || 9/22/18 | 9/23/18 | 3pm-8pm

I | Meadow Road || (Greendale side) e 1

| Lorene Whyte ' 19 Bradford St | Cleveland Road xj 9/23/18 | N/A | 3pﬁ1-7pm

| Fernandez | — B L | N

2' J_érslsiqngarllin ' 36 Wilshire Park g Wilshire Park | 9/29/18 N/A u 4p_rr'1'-8'.pm |
| Jaimie Scranton | 53 Glendoon Rd | GlendoonRoad [ 9/30/18 | 10/6/18 | 3pm-10pm

| Pomerantz | - | _ i L N |

| ElyseSlayton | 24 FairfaxRoad | 24-32 FairfaxRoad | 9/30/18 | N/A | 3:30pm-

1 I | i I

I | || 6:30pm

. i
10/6/18
I Sééiﬁél-Pandya--' . 43"VaHey Road | Peacedale & Intervale | 10/27/18 3
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Second: Mr. Handel, Unanimously approved 5-0,

Town Manager:
Kate Fitzpatrick, Town Manger appeated before the Board with three items to
discuss:

1. Acceptance of Pedestrian Access Fasement

Ms. Fitzpatrick told the Board the Zoning Board of Appeals has requested the
Board of Selectmen accept and execute a Pedestrian Access Easement from
MCREF NEEDHAM LLC. She said the easement was required by the Board as a
condition of the Comprehensive Permit for the Modera project.

Ms. Fitzpatrick suggested the Board accept and authorize the Chair to sign the
Grant of Acceptance of Pedestrian Access Easement, conditioned on receiving
executed documents from MCREF NEEDHAM LLC.

Motion by Mr. Borrelli that the Board accept and authorize the Chair to sign

the Grant of Pedestrian Access Easement from MOREF NEEDHAM LLO o
the Town of MNeedham.

Second: Myr. Bulian., Unanimously approved 5-0.
{continued to 8:31 p.m.)

Comimittee Reports:

Mr. Matthews reported on the successful opening of the Rosemary Pool Complex.
He commented the Board of Selectmen should consider a goal of having the pool
sufticiently staffed from Memorial Day through Labor Day in vears to come, rather
than closing when students return to college in mid to late August.

Mr. Bulian said many people were disappointed to see the pool closed the last week

of August when temperatures were about 90 degrees. He concurred with Mr.
Matthews.

Ms. Cooley concurred saying it is important and valuable for the Town to have the
pool available to residents through Labor Day. She acknowledged the Board may
have {o reconsider some of its other goals to have pool staffing a priority. She
suggested high school students who are trained lifeguards could step into the
position at the end of the scason.

Mr. Borrelli said finding help at the end of the season is challenging, but the
community expects certain hours of operation throughout the summer.

Mr. Matthews agreed with Ms. Cooley saying the Board cannot continue to add to a
workload already over scheduled. He said the item will be pursued with the Park
and Recreation Commissioners.
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7:09 p.m.

Public Hearing - Multiple License Amendments for Spiga Ristoranie, 18 Highland
Circle

George Giunta Ir., Attorney and Carmelo Iriti, Manager, Spiga Ristorante presented
the Board an application for {(a) an Alteration of Licensed Premises, (b} change of
License Category from Wine and Malt to All Alcohol, and 2 (¢) Change in
Beneficial Interest for Spiga Ristorante, 18 Highland Circle. The alteration of
premises will allow for the service of alcoholic beverages on an outside patio
consisting of 16 seats with proper barriers per local and state laws. The Alcoholic
Beverages Conirol Commission requirss that a public hearing be conducted for all
alteration of premises and/or Change of License Category applications. It was
noted Marissa Concetta Tocco is now a partner in the business.

Ms. Fitzpatnick mdicated all paperwork is in order.

Motion by Mr. Handel that the Board voie (2) to approve the Alteration of
Licensed Premises application; (b) to approve the Change of License Category
from Wine and Malt to All Alechol; and (¢) to approve the Change in
Beneficial Interest, as they have been presented from Spiga Ristorante, 18
Highland Circle, and fo sign and forward application te the Alccholic
Beverages Control Commiission for its review and approval.

Second: Mr. Borrelli, Unanimously approved 5-0.

Mr. Matthews invited public comment. No comments were heard.
Mr. Matthews asked for Board comment.

Mr. Bulian asked about a barrier sufficient to protect patrons seated outside from
cars pulling into the parking lot. He suggested Mr. Liti consider installing a
parking block for additional protection.

Mr. Iriti said he will consider and agrees installing a parking block is a good idea.

Mr. Matthews acknowledged Mr. Triti has succeeded for 11 vears. He reminded
Mr. Iriti to continue taking his responsibilities seriously, especially regarding the
service of alcohol as public safety is most important.

Mr. Borrell asked whether the hours of operation will change.

Mr. Init1 said the hours of operation will remain unchanged.

FEMA SAFER Grant:
Dennis Condon, Fire Chief and Deb Bonanno, Fire Director of Administrative
Services appeared before the Board to discuss the Needham Fire Department’s

submission of a grant application to FEMA for the implementation of National Fire
Protection Act (NFPA) staffing levels.
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Chief Condon said the Town was awarded the grant to hire eight additional
firefighter paramedics. He acknowledged the work of Ms. Bonanne in securing the
grant. Choef Condon said additional staff will bring the Town into compliance with
NFPA 1710 standards, and would allow the Departiment to staff a second full-time
ambulance at Station #2 without the need to take other pieces of apparatus out of
service. Chief Conden stated the award of §1.0 million in funding for salarics and
benefits 1s the second largest award in Massachusetts this vear to date.

Motion by Mr. Handel that the Board vote to ratify and endorse acceptance of
the grant award from the Federal Government for eight firefighters over three
years in the amount of $1,643,230.

Second: Mr. Borrelll. Unanimousky approved 5-0.

Mr. Matthews clarified while the award has been granted, the responsibility over
time will shift to the Town. He noted the grant is financially significant and helps
bring the Town to an appropriate level of staffing.

The Board thanked Chiel Condon and Ms. Bonanno for their work on behalf of the
Town.

Public Heanng: Stormwater By-Law

The Board held a public hearing on the proposed General By-Law Amendment -
Stormwater.

Ms. Fitzpatrick explained the proposed By-Law would provide the Town with the
authority to satisfy the Federal National Pollutant Discharge Elimination System
(NPDES) requirement for a Phosphoras Control Plan. She said the By-Law would
address the requirement to reduce pathogens in stormwater discharges, and address
water quality issues related to low dissolved oxygen, removal of petroleum
contaminants, reduction of sediment and suspended solids, and removal of other
water quality impairments. The proposed By-Law would apply to applicants for
Town permits for construction, and provides altemative measures for applicants
whose properties are located in poorly draining soils. The By-Law will reduce the
amount of stormwater that is directed to the Town’s drainage system, and will help
decrease flooding on local streets. Ms. Fitzpatrick said for resideniial properties,
the By-Law provides a mechanism to address concerns about the impact of
construction-related run-off on abutting properties.

Ms. Fitzpatrick commented a hearing was held in March 2018 and action on the
proposed By-Law article was deferred at the May 2018 Annual Town Meeting. She
said a working group met over the summer and, thus far, have produced 15 or more
drafts, with changes still being made. She said the goal is to reach a consensus
tonight and authorize the Chair to approve the final version for printing next week
in the Special Town Meeting warrant. She noted regulations pertaining to the By-
Law also require discussion, proposing draft regulations be available before Town
Meeting, finalized and adopted after the Board holds a public hearing, and approved



by the Attorney General. Ms. Fitzpatrick thanked Tony Del Gaize, Town Engineer,
Janet Bernardo, Chair, Conservation Comumission, and Lisa Standley for their work.

Discussion ensued on various sections of the By-Law including definitions,
apphcability regarding permits for new construction and/or additions, illicit
discharge, detection, and elimination, stormwater management and erosion control,
enforcement, and effective date.

Mr. Matthews commented impervious swifaces where water runoff becomes z
pollutant must be reduced. He said the key tool of the regulation seeks to increase
the availability of dry wells to absorb the runoff from buildings and pavement. He
noted complications arise when dealing with property with a lot of ledge, saying
homeowners could contribute te a fund fo tie into the exisiing public storm sewer.
Mr. Matthews said Town Meeting will be asked to vote on the By-Law; however
members must be able to see draft regulations,

Janet Bernarde, Conservation Commission, Chair reviewed a draft of the
Stormwater Regulations with the Beard, suggesting additional changes be made.

Discussion ensued on changes in the regulations affecting commercial and
residential properties,

Mr. Matthews said wnformation reviewed tonight will appear in the October 2018
Special Town Meeting warrant, subject to technical corrections and the guidance of

Town Counsel. He said amendments could also be brought to Town Meeting, if
nseded.

Lisa Standley, former Chair, Conservation Comunission and member of the working
group reiterated her strong support for a Stormwater By-Law both legally and for
control of pollutants/runoff throughout the Town. She noted the purpose of the By-
Law is to ban/control sewer connections with the stormwater system, require new
development and redevelepment to control infiltration and ground water recharge,
and that development have an erosion control plan in place during construction.
She said she submitted two written letters electronically with comments suggesting
revisions, many which are being addressed. She commented a clause for
commercial development needs to be addressed regarding control of runoff on a
property. At the request of Mr. Matthews, Ms. Standiey said she would provide

text for the commercial development clause which could be given to Town Meeting
members.

Mt. Matthews invited public comment.
Jeanne McKnight, 100 Rosemary Way said it is ttme Needham had a Stormwater

Control By-Law. She said the Building Inspector has done his best to have
developers realize it is in their interest to install an infiltration and stormwater
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control system. She said now is the time for Needham to have a By-Law and
Regulations.

Mr. Matthews said the current iteration of the By-Law will be posted to the Town
website, with updates on a daily basis if needed.

Mr. Matthews asked for Board comment,

Mr. Borrelli said the working group spent a lot of time on the residential aspect of
the By-Law. He said common sense measures have been brought up relating to
commercial development, buf have yet to be incorporated into the regulations.

Ms. Cooley said the By-Law has come a long way and is glad to see regulations in
draft form. She thanked everyone for their worl.

Mz, Matthews clarified his understanding of the discussion, saying Ms. Bermardo’s
comments are straight forward and asked Ms. Fitzpatrick to make sure information
submiited by Ms. Standley fits within the By-Law and 1s worded correctly. He said
information must be given to Town Meeting members in advance.

Motion by Mr. Handel that the Board vote to include the draft version of the
Stormwater By-Law 9.07.2018 AD_jcb in the October 2018 Special Town
Meeting warrant, subject to further adjustment of language, technical
correction and editing by the Town Manager and Town Counsel prior to
publication of the warrant.

Second: Mr. Borrelli. Unanimously approved 5-0.

Public Safety Project Budget Update:
George Kent, Chair, PPBC and Steve Popper, Director of Design and Construction
appeared before the Board with an update on the public safety project budgst.

Mr. Kent reviewed “Needham Combined Public Safety Projects - CD Level
Opinion of Probable Costs” saying costs have increased since meeting in March
2018. He said market conditions and design contributed to the increased estimate,
as more delails are known. He commented construction costs including steel, a
changing labor market, and tarrifs are significant drivers of the increase. He also
said it is becoming more difficult to hire the quality and quantity of people to do
large construction projects. Mr. Kent said the incremental cost since the last
estimate in March 2018 is approximately a $5,000,000 change, half construction
related and half other things not included in the previous estimate in March. He
noted the cost for a new communication system and equipment purchases are now
in the estimate and will not be cheaper in the future.

Mr. Bulian commented the increase is big, taking into account the multi year
staging of the project.



Ms. Fitzpatrick said of the $73,000,000 total cost, some design money has already
been appropriated; therefore the remaining amount of $69,995.000 is the amount
that will appear in the warrant.

Mr. Borrelli said the project is massive, with many moving parts. He asked the
timeline for a firm number?

Mr. Kent said the number is “preity firm,” but more will be known in the fall.

Discussion ensued on the timeline, bidding, and the estimated 8% project
contingency.

Mr. Handel said sveryone is mindful of the magnitude of the cost, and that it is
important to remind the public that the facilities being replaced were built at a time
when Needham and demand on services was much smaller. He said the new
facilities are an investment for the next 50 years or more, but costs must be
managed.

Mr. Matthews noted the communication design was changed based on public

opinion, asking what is the associated increase from the previous estimated
comimnication system cost?

Mz, Popper said the differential is slightly over $1,000,000.

Mr. Matthews said being candid with the public regarding the increased cost is
important.

Mr. Matthews spoke about development of the project and the goal of keeping the
cost under $70,000,000. He said uncertainties in the market regarding tariffs, may
prompt some people to ask “Why not wait?”

Mr. Kent said costs would be higher if the Hillside School were not available as a
temporary facility. He commented the schedule would be affected for future
projects that may require Hillside School as “swing space,” and the cost of
everything 15 rapidly increasing. He noted if the project is delayed, the cost would
be substantially higher.

Mr. Matthews asked members of the Finance Committee in attendance for
conunent.

Joshua Levy, Finance Comumittee and Town Meeting member said the Finance
Committee must review the information just received.

John Connolly, Finance Committee and Town Meeting member said it is important
the Finance Committee have a “before” and “after” breakdown of estimated costs,
as listed in the Capital lmprovement Plan.
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2.

Mr. Kent and Mr. Popper said the information can be provided.

Mr. Matthews thanked everyone for their input. He said voiers need to be satisfied,
as the consequences of not moving forward would be a setback for the Town.

Mr. Matthews stated the Board of Sclectmen will make a presentation to the
Needham Heights neighborhood about the project on September 27, 2018 at the
Center at the Heighis and on October 1, 2018 the League of Women Voters will
have a warrant meeting due to the complexity and seriousness of the matters to be
discussed at Town Meeting,

Town Manager: (continued from 6:56 pm.)

Close Special Town Meeting Warrant

Ms. Fitzpatrick reminded the Board that at its last meeting they reviewed the drafi
warrant, asking that the Board vote to close the warrant for the October 10, 2018
Special Town Meeting, subject to minor technical corrections to be made by the
Town Manager, Town Counsel, and Bond Counsel.

Motion by Mr. Handel that the Board of Selectmen vote to ¢lose the warrant
for the October 10, 2018 Special Town Meeting, subject to minor technical
corrections to be made by the Town Manager, Town Counsel, and Bond
Counsel.

Second: Mr. Bulian, Unanimeously approved 5-0.

Mr. Matthews commented “subject to minor technical corrections™ will be broadly
miterpreted to incorporate changes discussed regarding the Stormwater By-Law.

Pedestrian Safetv Project Undaie

Ms. Fitzpatrick provided the Board with an update on pedestrian safety initiatives,
reiterating Town Meeting approved funding for a pedestrian safety audit and to
engage a consultant to review sensitive areas in the downtown and around schools.
She said Needham was the recipient of $200,000 state funding through the work of
State Representative Denise Garlick. She said the funds will allow the Town to
take immediate action of installing rapid flashing beacons and clear signage for
pedestrians.  She commented a design team created the logo ““Heads Up At
Crosswalks,” and “Heads Up Phones Down,” which have been reproduced on bags
for distribution at various fairs and Town events. She said this is the first step in
reminding folks to be mindful and aware when in crosswalks or while driving.

Mr. Bulian said as a community people can be encouraged to drive better, safer,
smarter, and to put phones away while driving. He said many people are concerned
with the continued problems occurring on the roads, not just in Needham, but
nationwide. Mr. Bulian said he was disappointed to find proposed legislation at the
state level requiring “hands free” cell phone use has not been successful. He said

i0
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Needham should take a leadership role, as well as asking State Representative
Garlick what the chances are of legislation passing in the next legislative session.

Mr. Matthews said he believes enforcement is good in Needham with many
warnings, even if tickets are not being issued. He concurred that the use of cell
phones by pedestrians and drivers needs to be addressed.

Board Discussion:

Town Manager Performance Evaluation

Ms. Cooley explained the Selectmen completed individual evaluations, and it is
well known the Town of Needham has a wondertul Town Manager whe meets or
exceeds expectations on a regular basis on a variety of dimensions. Ms. Cooley
satd the Board considered items including personal characteristics, professionalism,
public relations and communications, Board support and relations, organizational
leadership, financial management, planning and organization, and achievement of
goals. Ms. Cooley commented it appears the workload has also increased, and the
pace and volume of activity, as well as a more demanding public are a challenge.
Ms. Cooley said everyone is working as quickly as possible to make reasonable
decisions on projects for the Town. She acknowledged the desire for increased
cominunication, primarily through social media, but it is a skill which is
increasingly more complex. Ms. Cooley commented on annual Board Goals,
suggesting the Board may need to consider adding a communication staff member,
fluent in all aspects of social media including viral video. She thanked Ms.
Fitzpatrick for her work.

Mz. Borrelli said the evaluation provides an in depth look at accomplishments. He
concuired the Board should consider delegating and streamlining some work to
facilitate communications with the community. He thanked Ms. Fitzpatrick for
being part of the team.

Mr. Matthews said the pace of business is very fast, noting it is motre important to
be night, rather than fast. He concurred a staffing change allowing for better
communication with the public would make 2 difference.

Mr. Handel agreed, however suggested the public must be educated enough to
become more engaged in their own inferests.

Mr. Bulian said Needham continues to grow and people are paying premium doHars
for their property, expecting a certain level of service and performance. He said
mote pressure is put on the Board of Selectmen and the Town Manager, hence the
expansion of Board goals. He wondered what surrounding communities are doing
to meet the same challenge.

Mr. Matthews commented information must be accessible, and hopefully people
will step up.

11
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Mr. Borrelli said people become engaged when an issue affects them. He suggested
the Board have one voice in getting messages out to the community.

Ms. Fitzpatrick thanked all the staff members for their good work. She commented
99.8% of the time people are happy and moving in the same direction.

Mr. Matthews concluded the team effort is very good, acknowledging Ms.
Fitzpatrick is one of the best Town Managers, and thanked her for her work.

Motion by Mr. Handel that the Board vote to approve the Town Manager
Consensus Evaluation Overview Document dated September 11, 2018.
Second: Mr. Borrelli. Unanimously approved 5-0.

Committee Reports (continued from 6:57 p.m.)
No additional Committee Reports were made.

Adjourn:

Motion by Mr. Handel that the Board of Selectmen vote to adjourn the Board
of Selectmen meeting of September 11, 2018.

Second: Mr. Borrelli. Unanimously approved 5-0.

A list of all documents used at this Board of Selectmen meeting are available at;
http://www.needhamma.gov/Archive.aspx? AMID=99& Tvpe=&ADID=

12
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Minutes
Board of Selectmen Meeting
Public Services Administration Building
September 17, 2018

A special neighborhood meeting of the Board of Selectmen was
convened by Daniel Matthews. Also present were John Bulian,

Matthew Borrelli, Marianne Cooley, and Town Manager Kate
Fitzpatrick.

Public Safety Communications System

Ms. Fitzpatrick updated the Board on the current proposal to install
a closed loop microwave system on four structures including a
monopele ai the Public Safety Building, a structure at the RTS,
leased space on a tower in Needham Crossing, and a structure on
land owned by the Commonwealth near the Norfolk County House
of Correction. She noted that a zoning amendment would be
required to implement the plan and that an article for that purpose
has been included in the October 106, 2018 Special Town Meeting
Warrant.

DPW Central Avenue Storage Building

Jeff  Alberti, Weston & Sampson presented a PowerPoint
presentation outlining the history of the project and the proposed
design. Board members asked Mr. Alberti about screening and
tree removal. Mike Richard, also of Weston & Sampson, said that
a survey was conducted and the project will replant trees on a two
for one basis. The trees will be replanted on the side and behind
the building. He said there will be very little cleared area, and that
a buffer will remain. He said that the facility will be very difficult
to see from abutting property. He noted that the project team had
been to the Design Review Board, and that comments and
suggestions are being incorporated into the plan.

Chris Heep, Special Counsel for the project, said that the
application for a special permit has been filed and a hearing will be
held by the Flanning Board on October 16™.

A resident from the Birds Hill neighborhood thanked the Board for
seeking alternatives to placing structures in that neighborhood.

Motion: Mr. Bulian moved that the meeting be adjourned.
The motion was seconded by Mr. Borrelli. Unanimous: 4-0.

Documents shown at this Board of Selectmen meeting are available at:
http://needhamma.gov/DocumentCenter/View/17036
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Town of Necdham
Board of Selectmen
Minuies for Sepiember 258, 2018
Meedham Town Hall
Selectmen’s Chamber

Informal Meeting with Citizens: No activity.

Call to Order:

A meeting of the Board of Selectmen was convened by Chair Daniel P. Matthews.
Those present were John A. Bulian, Maurice P. Handel, Matthew D. Borrelli,
Marianne B. Cocley, Assistant Town Manager David Davison, and Recording
Secretary Mary Hunt.

Recognize Jeff Friedman & The Needham Farmers Market:
Mr. Bulian read a Certificate of Appreciation awarded to Jeff Friedman,

Motion by Mr. Bulian that the Board of Selectmen award and sign a
Certificate of Appreciation from the Board to Jeff Friedman recognizing ten
vears of tireless pursuit and dedication in creating the Needham Farmers
Market. From its first market day held on the First Parish Church Commeon
to its present locale in front of Town Hall, the NFM has become a vibrant
gathering place for the community while offering fresh and local products, live
music and artists cach week. Congratulations!

Second: Mr. Handel. Unanimously approved 5-0.

Mr. Friedman introduced the Needham Farmers Market Board of Directors, saying
their teamwork and tireless effort have made the farmers market possible. He said
the NI'M appreciates the support of the Beard of Selectinen.

Appointments and Consent Agenda:
Motion by Mr. Bulian that the Board vote te approve the Appointments and

Consent Agenda as presented.

APPOINTMENTS: Ne Appointments were made at this meeting,

CONSENT AGENDA

. Approve the Notice of Experimental Traffic Regulation in accordance with the

Needham Traffic Rules and Regulations Section 3-6 for A Street, Food Vendor
Parking Ouly, East sideline of A Street 80 foot section across from 40 A Street-
Tuesday — Friday from 9:00 a.m. to 3:00 p.m.; and for 4th Avenue Food
Vendor Parking Only, West sideline of 4th Avenue 50 foot section in front of
115-117 4th Avenue- Tuesday — Friday from 9:00 a.m. to 3:00 p.m. for the
period September 25, 2018 to October 24, 2018.
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Approve a temporary use of the Kimball Lot by Beth Israel Deaconess
Hospital for valet parking for hospital patienis on a2 nomn-exclusive basis
through Gctober 17, 2618,

Water and Sewer Abatement Order #1261

Approve and sign updated Seiectmen Policy BOS-PRO-004 Procedure for
Designer Selection by Town Agencies. Policy has been updated to reflect the
changes which raise the threshold amounts in the designer selection law, which
were part of Chapter 113 of the Acts of 2018, An Act Providing for Capital
Facility Repairs and Improvements for the Commonwealth that was signed by
Governor Baker on June 15 2018.

In accordamce with Section 20B of the Town Charter, and upon the
recommendation of the Town Manager and the Persommnel Beard, adopt a
classification and compensation plan for fiscal vear 2019 (corrected K
Schedule).

Approve and sign an updated 2018 Common Victualler license for The Rice
Barn, who has started serving lunch on Saturdays and Sundays.

Approve a Special One Day Wines and Malt Beverages License for Susam
Shaver, of the Needham Community Farm to host its Needham Community
Farm Annual Harvest Celebration & Auction event on Sunday, Getober 14,
2018 from 6:00 p.m. to 9:00 p.m. The event will be held in Powers Hall, 1471
Highland Avenue, Needham.

Sign the Warrant for the State Election fo be held on Tuesday, November 6,
2018.

Grant permission for the following residents to hold bleck parties:

Mame Address Party Partv  Party Party
Location Date  Rain Date Time
Kim Stone 45 Greendale  Park Ave & B/22/18 9/23/18 3pm-Hpm
{Ratify) Avenue Greendale Ave.
Alyssa Kence 39 Coolidge Coolidge Ave.  9/22/18 9/23/18 Apm-Ypm
{Batify) Avenne
Amy Hurley 154 South 5¢.  Needbamdale  9/23/18 9/30/18 3:30pm- 8pm
{Ratify)
Richard Myers 78 Warren St. Warren St. S/29/18 9/30/18 3:30pm-8:30pm
between May St
& Great Plain
Sharon Ellis 192 Maple St.  Maple St. 10/6/18 WA 3pm-Ypm
Cul-de-sac
Elizabeth 113 Melrose Hatfield Park  10/13/1810/14/18 3pm-Gpt
Berkman Ave. Melrose Ave/
Ellicott St.
Kevin Keane 88 Lexington  Burnside Rd. 10/20/18 N/A 6pm-9pm
Ave. btwn Lexington
& Concord
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Micols Maffes 111 Hawthorn Hawthern Ave, 10/20/12N/A 4pm-Spm
Avenue

Kelly Allen 193 Bvlvap Rd. Sylvan/Harding 16/28/18MN/A Lpm-6pm
Second: Mr. Handel. Unanimously approved 5-6.

Needham 2025 Project Update:

Ms. Cooley updated the Board on the progress of the Needham 2025 Working
Group and proposed warrant article for the October 10, 2018 Special Town
Meeting.

She said over the sumimer she and Mr. Bulian met with members of the Planning
Board, Finance Commitiee, and School Committee, explaining the goal of the
project 1s to gain a better understanding of commercial and residential growth on
the Town’s mnfrastructure, including but not limited to traffic, transportation, water,
sewer, drains, roads and bridges, and school facilities; and to identify options for
managing that impact. She commented the main question is “what will the
population of Needham be in 5 years?” Ms. Cooley referenced questions contained
in ‘Needham 20625, Proposed Scope of Work™ noting a request for $75,000 will help
a consultant fill in gaps of various smaller studies already completed. Ms. Cooley
noted questions regarding the school population, saying the schools have set aside

money for a demographer to complete an enrollment study. She said information
will be brought to Town Meeting.

Mr, Handel said Needham population is now over 32,000 people, noting the growth
is real.

Mr. Matthews said many questions remain, and plamming ahead will make a big
difference. He said he is hopeful a request can be made to Town Meeting for the
appropriation.

Stormwater By-Law Update:

Mr. Borrelli updated the Board on proposed revisions to the Storwater By-Law
since the Board’s public hearing on September 11, 2018,

He said the purpose of the By-law is state and federal compliance, as well as
controtling stormwater rupoff to prevent pollution of Weedham’s wetlands. He
gave a brief background of the By-Law and the draft Regulations that will go to
Town Meeting, noting a public hearing on the associated Stormwater Regulations
will be held after Special Town Meeting. Discussion ensued on standard systems,
additions to residential properties, poor soil conditions leading to connection to the

Towns’ drain system, illicit connections of water into the sewer system, and the
effective date.
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Ms. Cooley clarified the By-law is what will be presented at the Special Town
Meeting. She said the Regulations detail the cost mvolved, with some worlk is still
needed which can be handled going forward.

Wr. Matthews thanked Mr. Borrell: for his worle,

Agsistant Town Manager:

Dave Davison, Assistant Town Manager appeared before the Board with three
items to discuss:

wewer Rate Reliel

Mr. Davison reminded the Board that at the January 23, 2018 meeting, the Board
approved the application to apply for sewer rate relief from the Commonwealth of
Massachusetts. The rate relief is offered to communities that have made sewer
miTastructure improvements financed by debt. He explained the State has
distributed $1,342 to the Town of Needham for this purpose, and recommends a flat
per account credit. The credit would be applied on the first bill that each account
receives during the second guarter FY2019.

Mr. Davison said the Commonwealth has also opened the application period for
FY2019 sewer rate relief requests. Every vear that the program has been offered,
the Town has filed an application. The application requires the Town Manager and
Board of Selectmen signatures in order to submit.

Metion by Mr. Handel that the Board of Selectmen vote to (1) approve a one-
time flat sewer rate credit of $0.10 per account billed during the second
quarter of FY2019 to reflect the State sewer rate relief money received from
the Commonwealth and (2) that the Board support and sign the sewer rate
relief application to be filed with the Commonwealth and that the Board

approves applying the proceeds of the grant, if any, as a credit against the
sewer bill.

Second: Mr. Borrelli. Unanimously approved 5-¢,

Mr. Matthews recognized students from Catholic Memorial High Schoeol attending
the Board’s meeting as required for their AP Government class. Discussion
continued on the role of the Board of Selectmen, construction projects, and current
issues in the Needham. Photographs were taken earlier in the meeting.

Public Safety Project Financing Update

Mr. Davison updated the Board on the current estimate of probable cost for the
Public Safety Project. It was noted the project consists of the reconstruction of the
Police Station, Fire Station #1, and Fire Station #2, as well as temporary quarters

for both Police and Fire and replacement of the Town’s public safety
communications network.

Mr. Davison reviewed a draft of “Needham Combined Public Safety Projects”
dated September 18, 2018, which he said is on the Town’s website. He stated the



most recent cost estimatie of the project is 569,995,000, He cominenied the figure is
the lowest number the PPBC could reasonably go forward with to Town Meeting,
Board of Selectmen, Finance Comunittee, and citizens to deliver the project on time
and without having to return secking additional funds.

Discussion ensued on tax implications to both residential and commercial properties
and the cost of servicing the debt. Mr. Davison stated the average cost for the
taxpayer is $436/year, However, Mr. Davison noted the shift to the commercial
sector, as has occurred over the last 5 years, means the bill to the taxpayer is 11%
less than if there were no shift or $388/year.

Discussion ensued on interest rates and cost of the project.

Positions on Warrant Articles

Mr. Davison reiterated Special Town Meeting will take place on Wednesday,
October 10, 2018. He stated the Board is unable to take positions tonight on Article
I, Article 2, Article 3, Article 5, Article 6, and Article 7 as the Town is waiting for a
decision from the Unions on whether te accept the Town’s offer on Collective
Bargaining Agreements.

The Board reviewed and took positions on articles contained in the Special Town
Meeting Warrant.

Motion by Mr. Bulian that the Board vote to support Article 4 - Amend
Operating Budget in the Special Town Meeting Warrant.
second: Myr. Handel. Unanimously approved 5-0.

Motion by Mrx. Handel that the Board vole to support Article 8 - Appropriate
for Consulting Assistance N2025 in the Special Town Meeting Warrant.
Second: Mr. Bulian. Unanimously approved 5-§.

Motion by Mr. Handel that the Board vote to support Article 9 - Amend
Zoning By-Law - Wireless Communications Facilities in the Special Town
Meeting Warrant.

Second: Mr. Bulian. Unanimously approved 5-0.

Motion by Mr. Handel that the Board vote to support Article 10 - Appropriate

for Public Safety Buildings Comstruction in the Special Town Meeting
Warrant.

Second: Mr. Bulian. Unanimously approved 5-0.

Motion by Mr. Handel that the Board vote to support Article 11 - Appropriate
for Emery Grover Feasibility Study in the Special Town Mecting Warrant.
Second: Mr. Bulian. Unanimously approved 5-0.
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8:03 p.m.

8:04 p.m.

Motion by Mr. Handel that the Board vote to support Article 12 - Appropriate
for Mitchell Schoeol Modular Classrooms in the Special Town Meeting
Warrant.

Second: Mr. Bulian. Unanimously approved 5-0,

Motion by Mr. Handel that the Board vote to support Article 13 - Rescind
irebt Authorization in the Special Town Meeting Warrant.
Second: Mr. Bulian. Unanimousiy approved 5-0.

Motion by Mr. Handel that the Board vote to support Article 14 - Accept

Grant of Access Easement/700 Greendale Avenne in the Speeial Town Meeting
Warrant.

Second: Mr. Bulian. Unanimously approved 5-0.

Metion by Mr. Handel that the Board vote to support Article 15 - Amend
General By-Law - Stormwater By-Law in the Special Town Meeting Warrant.
Second: Mr. Bulian. Unanimously approved 5-0.

Motion by Mr. Handel that the Board vete to support Article 16 - Amend
General By-Law/Non-Criminal Disposition in the Special Town Meeting
Warrant,

Second: My, Bulian. Unanimously approved 5-0.

Board Discussion:
Committee Reports
No Committee Reports were made at this meeting.

Mr. Matthews announced the Farmers Market and Harvest Fair will be held
Sunday, September 30, 2018 from 12 noon io 4 p.m. He commented tours of the
Police Department and Station #1 at Chestnut and School Streets will be given from
Ilam. to 1 pm. He encouraged Town Meeting Members and voters to lock at the
facilities and see why the Town is making the recommendation for the capital
project. He said additional tours will be given on Thursday, October 4, 2018 and
Saturday, October 27, 2018. Mr. Matthews said tours of Fire Station #2 in
Needham Heights will take place on Saturday, October 13, 2018 from 10 am. - 11
a.m. and Thursday, October 18, 2018 in the evening. He noted all tour hours will
be posted to the Town’s website,

Executive Session: Exception 3 - Potential Litigation
Mr. Matthews stated Town Counsel advised the matter for consideration under

Executive Session 3 is not ready for discussion. He announced Executive Session
will not be held.

Adjourn:
Motion by Mr. Borrelli that the Board of Selectmen vote to adjourn the Board
of Selectmen meeting of Tuesday, September 25, 2018.



Second: Mr. Bulian. Unanimously approved 5-0.
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7:25 p.m.

Minutes
Board of Selectmen Meeting
Center at the Heights
Uctober 1, 2018

A special meeting of the Board of Selectmen was convened by
Daniel Matthews. Also present were John Bulian, Moe Handel,
Matthew Borrelli, Marianne Cooley, Assistant Town Manager
David Davison, and Town Manager Kate Fitzpatrick.

Stormwater By-Law

The Board discussed the Stormwater By-Law contained in the
October 10, 2018 Special Town Meeting Warrant. Ms. Fitzpatrick
recommended that the Board vote to recommend a motion to
amend deleting the text of sections 7.4 and 7.7 and inserting a
placeholder for an effective date.

Metion: My, Borrelli moved that the Board vote to
recommend the mofion to amend Article 15, The motion was
seconded by Mr. Handel. Unanimous: 5-0.

ITWA Agreement
Ms. Fitzpatrick informed the Board that the ITWA had ratified the

Memorandum of Agreement consistent with the Board’s prior
authorization.

Motion: Mr. Handel moved that the Board vote to approve
and sign the Memorandum of Agreement between the Town
and the fTWA for the period FY2019 through FY2021. The
motion was seconded by Mr. Borrelli. Unanimous: 5-0,

Motion: Mr. Handel moved that the Board vote to recommend
adoption of Article 3 — Fund Collective Bargaining Agreement
for ITWA. The metion was seconded by Mr. Borrelli
Unanimous: 5-0.

Metion: Mr. Handel moved that the meeting be adjourned.
The motion was seconded by Mr, Borrelli. Unanimous: 5-0.
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