Town of Reading
Meeting Posting with Agenda

Board - Committee - Commission - Council:

Select Board

Date: 2025-09-16 Time: 7:00 PM

Building: Reading Town Hall Location: Select Board Meeting Room
Address: 16 Lowell Street Agenda:

Purpose: General Business

Meeting Called By: Jacquelyn LaVerde on behalf of Chair Chris Haley

Notices and agendas are to be posted 48 hours in advance of the meetings excluding
Saturdays, Sundays and Legal Holidays. Please keep in mind the Town Clerk’s hours of
operation and make necessary arrangements to be sure your posting is made in an
adequate amount of time. A listing of topics that the chair reasonably anticipates will be
discussed at the meeting must be on the agenda.

All Meeting Postings must be submitted in typed format; handwritten notices will not be accepted.

Topics of Discussion:

Zoom Option: PAGE

Join Zoom Meeting

https://usQéweb.zoom.us/|/847524%94017

Meeting ID: 847 5249 4017

Dial by your location
* +1646 558 8656 US (New York)
® +1 646 518 9805 US (New York)

7:00 | Pledge of Allegiance

Overview of Meeting

7:05 Public Comment (For any items not included on the agenda)

7:15 Town Manager Report

7:20 | Community Spotlight

7:25 | Discuss Potential Override/Budget Review - Valet Parking Fees 5
7:40 | Update and Discussion on Trash & Recycling Contract 7
Discussion and Vote on Three-Month Extension of RCTV License
Agreement
8:10 Discuss and Vote on New Annual All-Alcohol Restaurant Liquor 110

This Agenda has been prepared in advance and represents a listing of topics that the chair reasonably anticipates will be discussed
at the meeting. However the agenda does not necessarily include all matters which may be taken up at this meeting.
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Town of Reading
Meeting Posting with Agenda

License for Champions Indoor Golf V Inc. d/b/a Champions Indoor
Golf, located at 1 General Way

Discuss and Vote on Transfer of Annual All-Alcohol Liquor License for
8:20 | Yutao Inc. d/b/a Oye's Restaurant & Bar, located at 26 Walkers Brook 174
Drive

Public Information Session 2: Review Charter Changes in Preparation
8:30 | for Town Meeting; including potential discussion and vote to amend 310
Town Manager removal and Town Manager resignation sections

Potential invocation of the Rule of Necessity under the Conflict of
9:00 | Interest Law to allow Board action on warrant and Snow Removal 344
Bylaw article

9:10 | Vote to Close Warrant: Subsequent Town Meeting 355

Discussion and Vote to authorize the Town to participate in the
9:25 | settlement of national opioid litigations with Purdue/Sacklers and 391
Secondary Opioid Manufacturers

Discuss a Lease Amendment and a Memorandum of Understanding
regarding Parking for the Reading Center for Active Living (ReCAL)
9:35 | and Pickleball Courts with the Reading Ice Arena Authority, and
Authorize a Select Board Member to Engage in Negotiations on
behalf of the Board

9:45 | Brief Update on Status of Montessori Mulberry School 406

9:50 | Select Board Liaison Reports

10:00 Future Agendas 408

Approve Meeting Minutes 410

10:05 e September 9, 2025

This Agenda has been prepared in advance and represents a listing of topics that the chair reasonably anticipates will be discussed
at the meeting. However the agenda does not necessarily include all matters which may be taken up at this meeting.
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Select Board
Draft Motions

September 16, 2025

Discussion and Possible Vote on One-Month Extension of RCTV License Agreement

Move pursuant to Section 6 of the Grant Agreement with Reading Community Television
(RCTV) dated June 20, 2019, tc extend the Grant Agreement for an additional cne month
until October 31, 2025, on the same terms and conditions.

Public Hearing: New All-Alcohol Restaurant License for Champions Indoor Golf

¢ Read the hearing notice to open the hearing.

e Move to close the hearing regarding the new Annual All-Alcohol Restaurant Liquor
License for Champions Indoor Golf.

¢ Move to approve the Annual All Alcohol Restaurant Liquor License for Champions
Indoor Golf V Inc. d/b/a Champions Indoor Golf, located at 1 General Way.

Public Hearing: Transfer All-Alcohol Restaurant License for Oye’s
e Read the hearing notice to open the hearing.

¢ Move to close the hearing regarding the Transfer of the Annual All-Alcohol Liquor
License for Yutao Inc. d/b/a Oye's Restaurant & Bar.

e Move to approve the Annual All Alcohol Restaurant Liquor License for Yutao Inc.
d/b/a Oye's Restaurant & Bar, located at 26 Walkers Brook Drive.

Close Subsequent Town Meeting Warrant

Move to close the Subsequent Town Meeting Warrant consisting of 11 Articles to take place
on November 10, 2025.



Discussion and vote to authorize the Town to participate in the settlement of national
opiocid litigations with Purdue/Sacklers and Secondary Opicid Manufacturers

Move to authorize the Town Manager to execute all release and participation forms
necessary for the Town to participate in the settlement of national opioid litigations with (1)
Purdue and the Sacklers and (2) the secondary opioid manufacturers Alvogen, Amneal,
Apotex, Hikma, Indivicr, Mylan, Sun, and Zydus.

Discuss a Lease Amendment Memorandum of Understanding... with the Reading Ice
Arena Authority

Move to engage in lease amendment discussions with the Reading Ice Arena Authority and
authorize Select Board Member [INSERT NAME HERE] to engage in such negotiations on
behalf of the Board.

Discuss and Vote to Approve Prior Meeting Minutes

Move 1o approve the meeting minutes of September 9, 2025, as presented {(or amended).



READING POLICE DEPARTMENT
OFFICE OF THE CHIEF

15 Union Street, Reading, Massachusetts 01367
Emergency Only: 911 All Other Calls: 781-944-1212 Fax: 781-944-2893
www.readingma.gov/police-department

Reading Select Board
9/11/25
Re: Valet parking for businesses

The Reading Police Department has several concerns regarding the proposed traftic regulations
that would dedicate on-street public parking and municipal parking lot spaces 1o a private business.

The mission of the Reading Police Department, in conjunction with the Parking Traffic
Transportation Task Force, has been to provide equitable parking for all downtown businesses and
residents. There are a varicty of businesses with different needs. Some would like a pick-up/drop-off
area, some would want 10-15-minute parking restrictions, while others want four hours or more. We
take a holistic approach to public parking, and we cannot base the regulations on the exact needs of one
business over another. Not only do we feel this is the best approach, but it is the only way we can keep
up with enforcement. Several years ago, we ended the leased program for these reasons.

Enforcement:

The Parking Enforcement Officer is hired for only 32 hours a week and is dedicated to enforcing
the daytime regulations. Although police officers can write parking tickets, our call volume is too high
to keep up with proactive enforcement, especially in the evening hours. Several years ago, we asked the
Select Board to amend all parking regulations to end at 5:00 pm because we could not keep up with
enforcing the 30-minute parking regulations in the evening, and again to make it fair throughout the

downtown.

If spaces were leased to a business, then that business would, in all practicality, own those spaces
during the hours approved by the select board. That business would be responsible for towing any
vehicles parked in those spaces during the established hours, and any maintenance (snow removal, for
example) during the approved hours. The spaces would revert to the town's ownership outside of the
hours approved.

This would include spaces on the street used for the queuing of cars for the valet stand and any spots
used by the businesses in any town-owned lot.

The business would be responsible for providing appropriate signage with clear language stating
the starting hours and ending hours that the spots are leased, that vehicles parked in violation will be
towed, including listing the name and phone number of the tow service used by the business. The
business would be responsible for notifying the police department when any cars are towed. We believe
this is going to cause major confusion to visitors downtown. We think it will be a difficult transition
switching from public parking to private. Currently, if a visitor or resident stays over the time limt, they
can receive a $25.00 parking ticket. However, leasing the space to a private business would call for that
vehicle to be towed at the owner’s expense, which, at a minimum, is over $100.00.



Another factor that should be made aware of is that when the CPDC is making decisions for new
businesses and residential living, they are accounting for the municipal open spaces that are available to
all users. This would change that.

We also believe that this will create a slippery slope with multiple businesses wanting this,
leaving no parking space for businesses that cannot afford to lease spaces or businesses wanting
dedicated parking in front of their businesses or more restrictive parking for their customers {10- or 15-
minute parking) that we do not have the staff to enforce.

We also believe that this will create an issue with residents who live in apartments/condos in the
area, who have ample parking spaces for guests now, but will no longer have that if all the spaces are
leased out to businesses. Based on all these concerns, the Reading Police Department does not support
the idea of leasing public right-of-way and parking to private businesses.

Sincerely,

\/ﬁ SO Dtpuhihd £ Omer”

David JZ Clark
Chief of Police Deputy Chief of Police



Town of Reading

16 Lowell Street
Reading, MIA 01867-2685

MEMORANDUM

To: Reading Select Board
From: Town Manager Matt Kraunelis
Re: Recommendation to the Select Board for Trash and Recycling Collection Services

Executive Summary:

Over the last 14 months, town staff engaged in a rigorous process to return a favorable contract for curbside
rubbish and recycling. Currently the town is in the final year {ends June 30, 2026) of a ten-year contract
originally with JRM, which was bought out by Republic Services, This memo details the months of planning and
development with the request for proposals {RFP), the proposals received, the finalists, pricing, and the
recommendation.

Based on the preliminary estimates from our current provider, more than a year of diligent research and
preparation, and the responding proposals, town staff recommends Waste Management as the next trash and
recycling provider for Reading.

This memo and supporting documents serve as the discussion points for your meeting on September 16. Staff
will return at the subsequent meeting in October to answer guestions raised on September 16 and request a
vote of the Select Board to authorize me to sign a five-year agreement with Waste Management for curbside
rubbish and recycling collection to begin July 1, 2026.

Planning & Release of RFP

In the Fall of 2024, the Town of Reading began having an internal meeting every Monday to discuss our wants
and needs for trash and recycling collection in Reading and the process of issuing our new RFP for these
services. The team consisted of Public Works, Procurement, Town Finance, and Town Management. On top of
the weekly meetings, the Town of Reading was involved in a Massachusetts Department of Environmental
Protection {MassDEP) contract best practices group that met the first Wednesday of the month. This group
was led by MassDEP and included staff from other communities around the Commonwealth who were going
through the same process where topics included personal experiences, challenges, contracts, procurement,
and how to get the best possible outcome for your municipality. Throughout this time of meeting weekly,
parts of the RFP would be refined based on feedback from procurement and DPW as well as input from our
colleagues at MassDEP and the other municipalities. Thus, began the development of the RFP. During this
time, we also were working on the rollout of the trash and recycling carts.

While the Town was having the internal weekly meetings, we also wanted to support the education and
transition to the new trash and recycling service with the new cart rollout to enahle automated pickup,
whereas a total of 37 communication activities have been completed to date, to this effect. These efforts
included public outreach events, social media posts, and newsletters aimed at keeping residents informed and
engaged throughout the process. Once the Select Board grants approval for me to sign the new contract, the
Town will begin hosting additional public events to share updates and provide education on the transition

process. (The full list of all social media and public engagement events can be seen at the end of this memo.)
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From March 31 — April 4 the Town of Reading procured a 5-day recycling audit for the town by US Waste
Audits. The recycling audit was conducted at the Republic Services Material Recovery Facility {MRF) by
representatives from US Waste Audits and witnessed by a town official. The recycling audit was performed to
determine the specific types of materials that make up the recycling stream from every recycling collection
route in town. This information was important to know as recycling processing must now be included as a
charge in the new contract. The town wanted to understand the composition of our recycling material to
ensure that the Recycling Blended Value yielded the highest possible return to the Town. (The full recycling
audit can be seen at the end of this memao.)

In April of 2025, the Town sent copies of our final RFP to Legal counsel and MassDEP. After meeting with them
the release schedule was finalized. It can be seen below:

Release Date of RFP 9:00 AM, Tuesday, May 27, 2025
Optional Pre-Proposal Meeting (see 1.21) 10:00 AM, Thursday, June 5, 2025
Deadline for Round 1 Questions 10:00 AM, Wednesday, June 18, 2025
Round 1 Addendum issued Sent By 5:00 PM, Wednesday, lune 25, 2025
Deadline for Round 2 Questions 10:00 AM, Tuesday, July 8, 2025
Round 2 Addendum issued Sent By 5:00 PM, Tuesday, July 15, 2025
Proposal Due Date 1:00 PM, Thursday, luly 31, 2025
Anticipated Award Date September, 2025
Contract Start Date Sunday July 1, 2026

The RFP was live for nine weeks, giving vendors ample time to attend a pre-proposal meeting, and to submit
guestions to the Town. The Procurement team issued two addendums based on guestions received from

vendors.

On July 31, the Town received a total of five submissions for our Trash and Recycling Collection Services RFP.
The following companies provided a submission: Casella Waste Systems, Republic Services, EZ Disposal &
Recycling, Waste Management, and EL Harvey & Sons.

| have provided a link for you to review the proposals: 25-25 Trash and Recycling Collection Services Recelved

Review & Selection Process
The review team consisted of Matt Kraunelis, Jayne Wellman, Sharon Angstrom, Christopher Cole, Mike
Kessman, Katie Gabriello, and Joshua Delaune.

On July 31, the reviewers were provided a Qualitative Evaluation Guide (see end of memo) for each proposal
and tasked with completing an independent comprehensive review for each Technical Proposal. Everyone
then submitted their reviews and rankings to the procurement office by August 11.

After our qualitative review and discussion, the rankings of our submission came out to the following list:
{please note the total amount of points possible is 28)

Waste Management (26.6 points)
Casella Waste Systems (24.4 points)
Republic Services (21.2 points)

EL Harvey and Sons (17.4 points)

EZ Waste Disposal (16.6 points)

e



On August 4, after ranking the technical proposals, following standard procurement best practices and
procedures, we opened the price proposals and had a preliminary conversation. Everyone was given the
weekend to review the price proposals prior to the next meeting.

On August 11, after a fiscal review of our submissions, the annual price for the five submissions comes out to
approximately the following:

Waste Management (26.6 points) ~ $1,976,850
Casella Waste Systems (24.4 points) ~$2,578,243
Republic Services (21.2 points) ~ $1,991,893

EL Harvey and Sons (17.4 points) ~ $2,297,290
EZ Waste Disposal (16.6 points) ~ $4,004,721

Vhwhe

It was decided to meet with the top three proposers to give them an opportunity to present their proposals
and engage in a face-to-face discussion regarding specific details. This also allowed Town staff to better
understand each company’s approach and evaluate whether a positive working relationship could be
established.

After meeting with the vendors, the evaluation team was able to clarify outstanding questions, compare
approaches, and assess each company’s ability to meet the Town’s needs both operationally and financially.
We asked the vendors to “sharpen their pencils” for certain categories of cost, which led to the final numbers
you see above.

Following a comprehensive review of the written submissions, reference checks, cost analysis, and the in-
person meetings, the evaluation team concluded that Waste Management submitted the most advantageous
proposal. The proposal demonstrated competitive pricing, proven operational capacity, local educational
services, and a clear commitment to be a responsive and reliable service working with the Town and its
residents.

Key advantages of Waste Management’s proposal include:

e A detailed transition plan to ensure a smooth implementation for the Town to automated collection.

¢ Along with the transition plan, they provided examples of public education and outreach materials that
will be essential to assisting town staff in communicating the change.

e Bi-weekly recycling services, which reduce costs to both the Town and taxpayers.

e The use of cameras mounted on each truck combined with GPS functionality to provide both the vendor
and the Town with the capability of producing a photographic record of service. This will help identify
contamination issues at a particular residence, which in turn allows the vendor and Town to provide better
educational materials to that residence about proper recycling behavior.

¢ Provision of a new cardboard dumpster at the DPW, improving waste diversion and convenience.

e The ahility to have a localized website and mobile app for Reading residents, providing guick issue
reporting and enhanced customer service with the vendor directly.

Accordingly, |, Matt Kraunelis, with the assistance of Town staff, recommend that the Select Board award the
Trash and Recycling Collection Services contract to Waste Management. A vote of the Board is respectfully
requested to authorize the Town Manager to execute the contract on behalf of the Town.

Thank you,




Rubbish & Recycling
Communications

Key
Wehsite Posting

Press Release / Newsletter
Community Engagement

Date

Action

10/01/2024

" 10/03/2024

Pleasantries News Letter Ad for Lunch and Learn 10/09

“Website Posting” Lunch and Learn

10/09/2024

PSC Lunch and Learn (12PM — 1PM)

12/01/2024 Town Manager Minute Newsletter — Showcase Flyer
12/01/2024 DPW Newsletter — Over 6000 Homes received flyer {In Water Bill)
12/01/2024 Pleasantries News Letter Ad for 12/04

12/04/2024

T 12/17/2024

PSC Trash Talk (9:30AM - 10:30AM)

Town Hall Conference Room {Q&A) {4PM — 6PM)
01/01/2025 Pleasantries News Letter Ad
01/01/2025 Town Manager Minute Newsletter — Showcase Flyer

"~ 04/01/2025

01/21/2025 “Website Posting” OpenGov is Live
02/01/2025 Pleasantries News Letter Ad
02/01/2025 Town Manager Minute Newsletter — Showcase Flyer
02/03/2025 PSC Trash Talk {1:30PM — 2:30PM)
03/01/2025 Pleasantries News Letter Ad
03/01/2025 Town Manager Minute Newsletter — Showcase Flyer

Pleasantries News Letter Ad

04/01/2025

09/16/2025

Memo to Select Board on Initial Recommendation

10/07/2025

DPW Chris Cole presentation to Select Board

To support the education and transition to the new trash and recycling service, a total of 37 communication activities have been
completed to date. These efforts include public outreach events, sacial media posts, and newsletters aimed at keeping residents
informed and engaged throughout the process. Once the Select Board grants approval for Matt to sign the new contract, we will
begin hosting additional public events to share updates and provide education an the new service rutes.
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Town of Reading 5-day Recycling Audit
Peabody. MA
March 31-April 4, 2025

Background

A recycling audit was conducted for the Town of Reading, MA (“Town”) for their two daily recycling trucks over the
course of 5 days. The recycling audit was conducted at the Repubtic Services Material Recovery Facility (MRF) by
representatives from US Waste Audits and witnessed by a town official. The recycling audit was performed to
determine the specific types of materials that make up the recycling stream from every route by the recycling
driver.

The recycling sources for this audit were collected by the regular recycling drivers as per the municipal contract
between the Town and Republic Services (“Republic”} . The collection period adequately represents the typical
recycling stream from the entire town and provides a reasonable collection amount from which to assess the Town
diversion efforts.

Diversion effarts for the town currently supports:

= Recycling of paper, metals, plastics, and glass
= Recycling of corrugated cardboard

Audit Procedure
The auditors followed the following steps:

Arrive on site at 6am at the Peabody MRF

Confirm with Republic that both trucks {2022 & 2038} are from the Reading recycling routes
Watch the material as it is tipped onta the MRF floor

Await a 150-300 pound sample of material from the front load driver

Sart the incoming recycling

Compile sorted recycling

Weigh recycling by accepted commaodity

Take pictures and notes as the audit goes on.

Clean up the site and wait for the second truck to dump out

10 Repeat steps 3-9 for the second truck.
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Moderate

Broken coffee maker,
plastic bags, broken
glass

Cardboard,
aluminum cans

Heavy cardboard
toad, some glass

Trash bags, green
plastic bags, foam
mattress, Styrofoam,
textiles, doorknob

Paper, cardboard

Excessive
contamination,
improper bagging

Plastic bags, ace
bandage (Tanglers)

Clean paper,
cardboard, plastic,
glass

Clean, dry, excellent
sorting

11 tbs of
contamination total

Clean loose
recyclables

Town performance
improving

Brown paper bags with
mixed recycling, small
amount of plastic bags

Bottles, cans,
cardboard

Loose material
preferred

Moderate

Fencing posts, smalk
unrecyclables

Glass bottles, cans,
some paper

Notable glass volume

Moderate

Shredded paper, foam
padding, small Tanglers

Cardboard, paper

Shredded paper
problematic

Electronics, tanglers,
six-pack rings,
faucet/showerhead

Cardboard, some
metals

E-waste & tanglers
prominent

Moderate

Paper bags with mixed
recycling, plastic film,
shredded paper

Cardboard

Mechanical sort
issues with bagged
recycling

Minor plastic film

Dry, loose recyclable
mix

Strong perfarmance




Commodity

Plastics

PLASTIC #1 - (PET)

PLASTIC #2 natural - (HDPE)

PLASTIC #2 colored - (HDPE)

PLASTIC #3 - (PVC OR V)

PLASTIC #4- (LDPE)

PLASTIC #5 - POLYPROPYLENE (PP)

PLASTIC #6 - POLYSTYRENE (PS)

PLASTIC #7 - MIXED (OTHER})

HDPE Rigid

Mixed Bulky Rigid Plastic

Film Grade A

Film Grade B

Film Grade C

PP Post Consumer

Polystyrene DPS

Compostable plastic PLA and PHA

Plastic Foam

Metals

Aluminum

Steel

QOther metal

Glass

Flint/Clear

Amber

Green

Paper

Sorted Residential Papers

Sorted office paper

Sorted white ledger

Aseptic and gable top cartons

Cardboard

Residual Waste

Total
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RecyclingMarkets.net Categery Summary

Based on the audited material and observatians, each load was manually sorted into the following categories per
RecyclingMarkets.net standards:

& Plastics

Category Findings

PET Bottles (No Thermoforms) Present consistently across both trucks {e.g., water bottles, sada botties).

PET Bottles w/ Thermoforms Some o.bserved in mixed recycling, especially Amazon-style clear plastic
packaging.

HDPE Natural Botties Common in household containers like milk jugs, especially in Truck 2022,

HDPE Colored Bottles Found in detergent and cleaner containers, especially Truck 2038.

HDPE Injection Butky Rigid

X Identified in mixed bulky loads (e.g., buckets, showerhead).
Plastics

Fencing posts, coffee maker, foam mattress casing, etc. appeared primarily in

Mixed Butky Rigids Truck 2038.

Zz:::l::z? Plastics (Post- Seen in tubs, caps, packaging from everyday food containers.
1-7 Bottles & All Rigid Piastic Evident throughout all trucks, but sorting effectiveness varied.

3-7 Bottles & Other Rigid Plastic Some materials found that fall into less commonly recycled plastic categories.
PE Clear Film {Grade A) Small amount observed (e.g., stretch wrap).

PE Film (Grade B & C} Mastly Grade C — Amazon bags, shopping bags with cantamination.

+ Paper & Fiber
Category Findings

Sorted Residential Papers (PS 56) Common across all trucks —mixed paper, magazines, junk mail.
Old Corrugated Containers {OCC — PS 11} High quantities, especially in Truck 2022. Clean and dry.

Sorted Office Paper (SOP — PS 37} Minor amounts present, especially in cleaner loads.

Aseptic & Gable-Top Cartons (PS 52} Sporadically found—juice and milk cartons.

Shredded Paper Not acceptable — frequent in Truck 2022 loads on Days 4 and 5.
% Metal

Category Findings

Aluminum Beverage cans consistently present and clean.
Steel Found in food cans and some non-acceptable forms like doorknobs.
Other Metal Faucet and showerhead discovered in Truck 2038 —should be diverted.

‘v _Glass

Category Findings

Flint {Clear) Frequently seen in wine and beverage bottles.
Amber & Green Also present, especially in Truck 2038.

7 Non-Recyclable Waste (Residue)

s

s  E-waste (coffee maker, electronics)
Tanglers {plastic bags, ace bandages, six-pack rings)
Textiles (towels, rugs)
Piastic Foam (Styrofoam, foam mattress)
Shredded paper
Trash-filled plastic bags




Key Ohservations and Trends

From the onset of the audit on Day 1, two contrasting load characteristics became clear. Truck 2022 primarily
consisted of clean cardboard, aluminum cans, and broken glass — all materials that are readily recyclable.
However, a broken coffee maker was discovered in the load, marking a small but notable instance of electronic
waste {E-waste), which is not accepted in single-stream curbside recycling. Truck 2038, on the other hand,
presented a greater challenge. In addition to a lower cardboard yield, the load contained plastic trash bags filied
with landfill waste, Styrofoam, textiles like towels and rugs, and even a foam mattress hidden in a black bag. These
are signhificant contaminants. The presence of a metal doorknob further highlighted the need for clear public
guidance on appropriate recycling content.

As the week progressed, there was a clear and encouraging shift toward lower contamination rates and better
separation of materials. Day 2 was a standout, with Truck 2038 recording only 11 pounds of contamination, a
major improvement from the first day. The load was loose, dry, and composed of highly recoverable materials —
an indication that public behaviar is improving. Truck 2022 also fared well, with only minor contamination from
plastic bags and an ace bandage, categorized as Tanglers due to their ability to clog machinery at the MRF. Aside
from those, the materials were clean, dry, and highly recyclable.

On Day 3, both trucks returned relatively well-sorted loads. Truck 2022 featured a large amount of OCC (cld
corrugated cardboard) and beverage containers but was hindered by the common practice of placing recyclables
inside brown paper bags. While the bags themselves are recyclable, this bundling inhibits the efficiency of
automated sorting systems, especially when plastic or metal items are inciuded inside. Truck 2038's load included
many glass bottles, especially wine bottles, along with some unexpected items like plastic fencing posts. Smali
miscellaneous items were noted that may fall through the screens and inadvertently enter the residue stream.
Day 4 brought back the issue of shredded paper, especially in Truck 2022. Although made of paper, shredded
material is too small to be recovered at a single-stream MRF and is often lost as residue. The truck also contained
minor amaounts of foam packaging and plastic bags. Truck 2038's load, while largely recyclable, featured a
showerhead, electronics, and again, several examples of tanglers (such as six-pack rings). Bagged recycling made
another appearance, hindering the sort process and introducing unwanted cross-contamination between
commadities.

The audit concluded on Day 5 with mixed results. Truck 2022 showed repeating issues from earlier in the week —
namely, shredded paper, plastic film (like Amazon’s soft mailers}, and bundled materials inside paper grocery bags.
These issues cause mechanical sorters to miss valuable commodities, requiring additional labor and reducing
material quality. Truck 2038, however, closed the week on a strohg note, presenting a very clean and dry load with
only minor plastic film as a contaminant,

Most Common Contaminants Identified
«  Plastic Film (bags, wrappers, and mailers — Grades B/C)
s Tanglers {ace bandages, cords, six-pack rings)
+ Textiles and Fabric (towels, rugs)
« E-waste and Metals (coffee maker, doarknob, showerhead)
Shredded Paper (too small to capture in MRF screeners)
Foam Products (Styrofoam blocks and mattress)

Most Common Recyclables by Category
OCC {Cardboard) — High valumes in bath trucks, especially 2022
Sorted Residential Papers — Consistently present and clean
Plastic #1 {PET) and #2 (HDPE) — From beverage and detergent containers
Metal Cans [Aluminum & Steel} — Clean and well-represented
Glass Bottles — Particutarly high in Truck 2038




Conclusion

US Waste Audits is proud to have partnered with the Town of Reading to conduct this in-depth recycling
composition audit. The Town’s decision to invest in such a detailed assessment demonstrates a commendable
commitment to data-driven enviranmental stewardship and long-term sustainability. In a time where recycling
programs across the country are facing growing pressure from contamination, commodity market volatitity, and
shifting regulatory landscapes, this type of proactive analysis is exactly what is needed to remain effective and
resilient.

Over the course of five days, the audit captured a true cross-section of the community’s recycling behavior. It
revealed a clear trend: most residents are doing the right thing. Clean, dry, properly sorted recyclables made up
the bulk of each truckload. Cardboard was especially prevalent, reflecting increased home delivery and e-
commerce habits. There was also consistent recovery of paper, glass, and common household containers like PET
and HDPE bottles.

However, no recycling program is without its challenges. The audit uncovered several recurring contamination
issues that reduce efficiency and jeopardize the value of the material stream. Chief among them were plastic film,
tanglers, improperly bagged recyclables, and small electronics. These materials not only lower the overall quality
of recovered recyclables, but also increase downtime and operating costs at the MRF, often leading to recyciable
items being unnecessarily discarded. These problems are correctable — and that’s the most encouraging takeaway
from this audit.

By targeting education around a few key areas, the Town of Reading can dramatically reduce these contaminants.
Outreach focused on why bagging recyclables is harmful, how to identify and remove film plastics, and what to do
with items like electronics, shredded paper, and textiles will go a long way in improving material quality and MRF
performance. Additionally, offering residents updated recycling guides, visual infographics, and simple "do/don’t"
tists at the curb could reinforce positive behavior and clarify common misconceptions.

This audit also serves a larger purpose. The data collected here will support the Town in its next hauling and
dispasal contract negotiations, helping to establish clear performance expectations and materials handling
protocals based on actual composition and contamination rates. It provides a reliable, evidence-based foundation
for planning future solid waste initiatives, public education campaigns, and budgeting for diversion targets.

In short, the Town of Reading is on the right path. By continuing to assess its program performance with
transparency, collaborate with industry experts, and engage the public through education, Reading can serve as a
model community for modern, responsible recycling. US Waste Audits looks forward to supporting the Town in its
next steps and applauds its leadership in advancing sustainable materials management.

Special Thanks

US Waste Audits would like to extend our sincere gratitude to the entire team at Republic Services for their
support and cooperation throughout the course of this audit. The success of this project would not have been
possible without the professionalism, flexibility, and hospitality of the Republic Services staff at the Peabody MRF.
From the drivers who patiently navigated modified tipping procedures, to the machine operators who carefully
managed floor space and material movement, and especially to the on-site supervisor, who coordinated with our
audit team daily — we are truly thankful for the courtesy and respect shown at every stage.

Despite the audit requiring space, time, and additional coordination, the Republic Services team consistently made
efforts to ensure our process ran smoothly without disrupting their daily operations. Their commitment to
collaboration and operational excellence not only enabled us to gather accurate and meaningful data, but also
reinforced the strength of public-private partnerships in advancing effective recycling solutions,

We are proud to have worked alongside Republic Services and are grateful for their continued dedication to quality
service and sustainabitity.




a)

b)

d)

Instructions for RFP Review

Deadline: Sealed proposals are due by 1:00 PM on July 31, 2025, at the Town Clerk Offices.
The Procurement Officer, in their discretion, may refuse to consider a Proposal that is not in
his possession or in the possession of authornized representatives by the above deadline.
Proposals shall include a Technical Proposal and the Proposer’s Price Proposal. Submissions
shall be labeled “PROPOSAL — 25-25 Trash & Recycling Collection Services”, addressed
and delivered to the following location;

Town of Reading,
Town Clerk’s Office
Procurement
16 Lowell Street
Reading, MA 01867

A Proposal must be signed as follows: (1) if the Proposer is an individual, by him/her
personally; (2) if the Proposer is a partnership, by name of the partnership, followed by the
signature of each partner; (3) if the Proposer is a limited liability company, by each manager
of the company; or (4) if the Proposer is a corporation, by an authorized officer, whose
signature shall be attested by the Secretary of the Corporation and the Corporation Seal
affixed.

A Proposer may withdraw 1ts Proposal up to one (1) hour prior to the time set for the opening
of the Proposals, provided the request for withdrawal is presented in writing, signed by the
Proposer in the manner required for submitting of a Proposal.

Each Proposal must be sealed and must contain Technical and Price proposals. The technical
proposal shall contain the following:
LI Cover letter including a description of proposed services
Bid Bond
Evidence of Ability to Obtain Performance Bond
Bank References
Financial Statements
Description of Existing Business and Proposer Experience
Organization Chart
Name and Resume of Contract Manager to be assigned to Municipalities
List of References from other municipalitics
List of Vehicles and Equipment to be used to perform the contract
Non-Collusion and Tax Compliance Certification
Evidence of Insurance
IRS Form W-9

CCCCoCCC bbb

The price proposal shall contain one or more completed Price Proposal Sheets.
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Instructions for RFP Review

1.8 Evaluation Criteria

In addition to considering price and completeness of the technical proposals, the Town shall, in
considering each Proposal and prior to any determination or award, investigate and evaluate the
proposals and the Proposers using the following criteria:

a)

b)

Plan of Services: The preferred plan of service will demonstrate that the Proposer will: provide
a very high level of customer service to the Town and their residents; be consistently reliable
and responsive to the needs of the Town; ensure that its workers are highly competent, polite,
knowledgeable and conversant on waste bans and the Town’s trash limits and recycling
requirements; comply with the provisions of the Contract and the reasonable direction of the
Town; be proactive and creative in confronting problems and resolving conflicts; and work
with the Town to educate and promote waste reduction to residents.

Experience: The preferred proposal will demonstrate extensive prior experience in contracts
for similar service(s).

Qualifications: The preferred proposal will provide at least three municipal references that
report favorably upon and highly recommend the Proposer.

Safety Record: The preferred proposal will include documentation of safety standards and
training.

Financial Responsibility: The preferred proposal will include financial statements that reveal
financial strength, consistent profits, minimum debt and a record of responsible debt and asset
management.

Equipment and Schedule: The preferred proposal will demonstrate that the Proposer possesses
or is able to possess by the commencement date sufficient equipment that is in excellent
operating condition to service the needs of the Town that the Proposer will be fully able to
comply with the scheduling requirements in the REP.
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Instructions for RFP Review

1.8.1 Comparative Evaluation Criteria

1. Operational Approach and Service Quality
a. Highly Advantageous: The proposer demonstrates a comprehensive, proactive
approach to waste and recycling services. The plan includes highly competent, courteous
staff knowledgeable about Town-specific waste bans and recycling rules. The proposer
emphasizes flexibility, collaboration, and creative conflict resolution, with a clear
commitment to promoting waste reduction education in partnership with the Town.
b. Advantageous: The proposer outlines a satisfactory operational plan with trained staff
and some town-specific knowledge. Some commitment to conflict resolution and resident
education 1s evident, though not deeply detailed or fully integrated.
¢. Not Advantageous: The proposer provides a basic operational approach with limited
detail on staff competence, problem-solving, or educational efforts. Plan appears generic
and not specifically tailored to the Town’s needs.

2. Customer Service and Responsiveness
a. Highly Advantageous: The proposer demonstrates an exceptional commitment to
customer service by offering dedicated staff and multiple communication channels,
including familiarity with SeeClickFix, or similar platforms to allow real-time issue
reporting and tracking. The proposer showcases a structured system for timely responses,
feedback loops with residents, and performance tracking.
b. Advantageous: The proposer outlines a solid customer service plan with traditional
communication channels (e.g., phone, email), and mentions SeeClickFix or similar
platforms, though integration is limited or under development. Responsiveness is
described but lacks robust metrics or systems.
c. Not Advantageous: The proposer provides a minimal or vague customer service plan,
does not have familiarity with SeeClickFix or similar technology, and lacks clear
strategies for issue tracking or response time management.

3. Experience
a. Highly Advantageous: The proposer demonstrates extensive experience (5+ years) in
providing similar municipal waste and recycling services, with documented success and
scalability across towns of comparable size.
b. Advantageous: The proposer demonstrates moderate experience (3—5 years) in
providing similar services, with general success in past municipal contracts.
¢. Not Advantageous: The proposer demonstrates limited experience (less than 3 years) in
providing similar services, or primarily in non-municipal settings.
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Instructions for RFP Review

4. Qualifications
a. Highly Advantageous: The proposer provides at least three municipal references that
highly recommend their services, citing reliability, responsiveness, and quality.
b. Advantageous: The proposer provides three references with generally favorable
reviews, though not all strongly recommend the proposer.
¢. Not Advantageous: The proposer provides fewer than three references, or the
references are mixed or lack strong recommendations.

5. Safety Record
a. Highly Advantageous: The proposer includes thorough documentation of a formal
safety program, regular training, and an excellent safety record with minimal violations
or incidents.
b. Advantageous: The proposer includes basic safety documentation and training
protocols, with an average safety record.
¢. Not Advantageous: The proposer includes minimal or no documentation of safety
standards or has a questionable safety history.

6. Financial Responsibility
a. Highly Advantageous: The proposer submits comprehensive financial statements
showing consistent profitability, minimal debt, strong asset management, and clear
financial stability.
b. Advantageous: The proposer submits financial documents indicating general financial
health, with some debt or occasional profit variability.
¢. Not Advantageous: The proposer submits incomplete financial documentation or
reveals weak financial performance, high debt, or financial instability.

7. Equipment and Schedule
a. Highly Advantageous: The proposer demonstrates possession (or secured acquisition)
of less than one year old modern, and well-maintained equipment, and provides a clear,
realistic plan to meet or exceed scheduling requirements.
b. Advantageous: The proposer demonstrates access to mostly adequate equipment and a
feasible plan for meeting scheduling needs.
¢. Not Advantageous: The proposer lacks sufficient equipment or provides an unclear or
unrealistic plan to meet the Town’s scheduling requirements.
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Instructions for RFP Review

RFP Evaluation Form (For each vendor)

Vendor: Evaluator:

Please assign a rating to each criterion and give a detailed reason for that rating. Please provide
as much qualitative information as possible to assist the CPO in making an award decision.

Ratings
HA: Highly Advantageous  A: Advantageous

NA: Not Advantageous U: Unacceptable

1. Operational Approach and Service Quality Rating:
Reason:

2. Customer Service and Responsiveness Rating;
Reason:

3. Experience Rating:
Reason:

4. Qualifications Rating:

Reason:
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Instructions for RFP Review

5. Safety Record Rating:

Reason:

6. Financial Responsibility Rating:

Reason:

7. Equipment and Schedule Rating:

Reason:

Composite Rating

After assigning a rating to each comparative criterion, you must assign a composite rating to
each proposal and state in writing the reason for the rating.

Please provide as much qualitative information as possible to assist the CPO in making an award
decision. Composite Rating;

Reason:
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Waste Management of Massachusetts, Inc.
204 Merrimac St.
Woburn, MA 01801-1756

July 31, 2025

Town of Reading
16 Lowell St.
Reading, MA 01867

Attn: Town Clerk’s Office, Procurement

Waste Management of Massachusetts, Inc. (WMAVMMA), is pleased to present this proposal for Trash
and Recycling Collection Services per Contract Number 25-25 for the Town of Reading (the Town). WM
is committed to working with Reading and to focus on your top priority for excellent service. We value the
opportunity to align with municipalities expressing a commitment to sustainability — especially where we
can bring our experience in service excellence, driving automated collections and recycling (e.g., single-
stream recycling) goals, as well as ample disposal service alternatives.

With many local references to attest to our capabilities, we are dedicated to introducing the Town to VWM
service excellence. We are proposing services that would establish the Town amoeng the sustainability
leaders within the Commonwealth. Ye aim to accomplish this by:

Maximizing efficiency and service excellence: With strategically located WM facilities so close to
Reading, only WM has that advantage and can optimize collections and react quickly when needed.

Leading the way with sustainable infrastructure: As a result of our commitment to sustainable
operations and environmental stewardship, fueled by our financial strength, we have recently invested
over $800 Million in expanding and upgrading our recycling facilities. As a result, the Town can be
confident that you will benefit from maximizing the value of recyclables.

Serving the Town with cutting-edge technology: WM will bring our state-of-the-art Smart Truck
Technology® to Reading. This combines video with GPS functionality to provide WM and the Town the
capability of producing a photographic record of service while also linking contamination-identifying video
technology with GPS and address data to reinforce behavior and continue to educate the Town about
recycling behavior.

Mitigating transition effort risk: After more than 50 years of delivering services from our WM of Boston
North District, Town officials and residents can be confident that on day one of the new contract that
same team of dedicated professionals will arrive in Reading equipped with decades of knowledge to
complete the service like clockwork.

WM is prepared to dedicate resources to the Town and will rely on our history of countless transitions to
meticulously plan and execute a conversion from your current hauler. Each step will be documented,
submitted for approval, and executed by trained WM professionals. The staff at WM of Boston North will
collaborate to coordinate solutions for the Town of Reading.

Dedicating a Contract and Operations/Route Manager to Reading: WM will provide Reading with a
Contract and Route Manager who will have direct contact with Reading personnel. Experienced Contract
Manager, Christine DeRosa, and Jon Fosdick, Senior Operations/Route Manager, will be assigned to
work with the Town of Reading bringing invaluable local experience.
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We're WM. Always Working For A Sustainable Tomorrow™: As a leader in sustainability, we share the
Town’s goals of minimizing GHG emissions, as well as reducing climate impact; increasing circularity;
creating positive social impact; prioritizing safety; and promoting inclusion and diversity. We will address
each of those goals in our proposal.

Please accept this as WW's formal statement of interest warranting that the requirements of this project
as described in the RFP documents, enclosures, and all Addenda, have each been reviewed, and WM
has conducted all necessary due diligence to confirm material facts upon which our response is based.
We commit to the five (5) year contract targeted to begin on July 1, 2026 and expire on June 30, 2031, to
accommodate the specified volumes and include the following services:

s Five (5-) day/week automated curbside collection, transportation, and processing/disposal of
residential trash and recyclahles as well as dumpster collection services for selected Town
properties and designated residential condominium developments.

e Curbside collection of residential bulky items, whitegoods/ metal/large recyclable items as well as
seasonal yard waste (including Christmas trees) and hauling to a disposal location within the
Town of Reading.

+« Specified compactor services, possible paper shredding, and rigid plastic collection events

We are prepared and poised to perform the services described and enter into an agreement with the
Town of Reading upon contract award. We acknowledge that the top priority for the Town is excellent
service and we are committed to delivering that. As specified, WM'’s costs and compensation shall remain
firm and fixed for acceptance for 90 calendar days after the day of our proposal opening.

Thank you for considering our proposal. WM would most sincerely welcome a new relationship with
Reading. We aim to unlock the vast potential of our sustainability driven investments, enhanced by local
relationships, to deliver a unique and unparalleled experience which we believe will position the Town of
Reading as a Commonwealth leader in diversion and sustainability achievement.

Sincerely,

sa, Senior Executive Account Manager
(617) 866-9230, cderosat@win.com
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Certificate of Authority

CERTIFICATE QF AUTHORITY

WASTE MANAGEMENT OF MASSACHUSETTS, INC.

[, Gail M. Lynch, Assistant Secretary of Waste Management of Massachuseits, Inc.,
a Massachusetts corporation {the "Corporation”}, do herepy cerify that the following
resolution. was acopted by the Board of Directors of the Corporation and that such
rasohdion has not been amended, modified or rescinded and is in full force and effect ag of
tha date hersof:

Resolved, that Christine DeRosa Pugh, Public Sector Representative, is hereby
authorized, following compliance with  appropriate  corporate  policies and
procedures to execute and deliver on behalf of the Corporation any and all
documents required to be submitted by the Corporation in connection with the
Town of Reading, Massachusetts - Trash and Recycliing Coltection Services {the
“Town of Reading Bid™ for the period beginning July 1, 2026 through June 30,
2031,

Dated this 26" day of July 2025

WASTE MANAGEMENT OF MASSACHUSETTS, INC.

Atk

Gail M. Lynch, Assistant Secretary
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WM's Plan for Reading

WM is genuinely pleased to provide this response for Trash and Recycling Collection Services. We
recognize that the Town of Reading strives for a commitment to safety and sustainability, and we are
committed to bring our resources to complement your efforts.

We will provide residential automated curbside trash and recycling collection, and hauling single stream
recyclables processing for residences, designated condominiums, and Town properties, Additionally we
will offer options for collection of bulky items, collection of large recyclable items (whitegoods and metal),
dumpster services, residential yard waste collection, trash compactor services, special curbside collection
events/collections and hauling, and Christmas tree collection. With our recent acquisition of Stericycle,
WM can also provide paper shredding.

WWM’s facilities are the closest to the Town of Reading and may offer an economic and strategic
advantage for the Town. With our WM of Boston North facility at only seven (7) miles away, we are
well positioned to react immediately to service requests and can minimize time travelled. Our
network offers sustainable materials management services as well as operational efficiency,
technological innovation, and cost-effective services.

We are equipped, staffed, and committed to bring WM's service excellence to Reading and we are
excited to introduce you to our company and our expanded services. We have studied the efforts required
for your curbside residential trash and recycling, the annual processing services, and the annual
dumpster services at schools and municipal facilities. We are prepared to collect bulky items, white
goods, and electronics; and pricing for dumpsters are included. VWe have performed all these services at
neighboring cities and towns, and you can rely on WM to do the same in Reading.

WM will use the automated side loader to collect your Town’s waste and recyclables. For your curbside
collection operations, new automated collection vehicles would be ordered upon award, routes will be
optimized, and needed containers ordered and distributed by experienced drivers and technicians upon
arrival.

In order to provide a fully compliant proposal, the following section is organized per the instructions in
Contract Number 25-25. Following, WM will add additional sections to offer more information to assist in
evaluating our services.

Brand Protection: Reading’s brand is a valued asset, and protecting that value is imperative.
Cities and Towns with such an investment seek partners that are committed to providing
authentic levels of envircnmental indemnification, the highest compliance and ethical standards,
strong safety practices, and the respect of relevant regulatory agencies. As North America’s
leading environmental services company, these very traits are the cornerstone of our brand.

We stake our brand on protecting yours.

Frinted on 100% posi consumer recyclad paped, 1
Pieasa recycle after use,




Town of Reading Automated Kefuse Collection and Hauling,
and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing

Reading Services Recap

VWM will provide weekly automated collection and transportation of solid waste from approximately 8,300
residential stops, using Town-issued carts. Each household is allowed up to two 64-gallon carts, with
some residents using 48-gallon carts or requesting an additional 64-gallon cart. WM will only collect trash
that fits inside the carts with closed lids or is placed in designated overflow bags. No loose or excess
trash outside of these parameters will be collected unless otherwise specified.

WM will ensure that trash collected from Town service recipients is kept separate from other sources and
will strictly adhere to the Town’s setout limitations. The company will also be responsible for ensuring that
all trash delivered to the designated disposal facility meets the facility’s standards. If any unacceptable or
improperly prepared materials are found, WM will follow the rejection procedures outlined in the contract.

Collection Requirements for Curbside & Dumpster Collections

To meet the Town of Reading’s requirements, WM will conduct all collections Monday through Friday
between 6:30 AM and 5:00 PM, with Saturday collections allowed only under specific conditions such as
holidays, weather disruptions, or missed pickups, and only with prior written approval from the Town. If a
holiday falls on a scheduled collection day, services will shiit to the next calendar day. VWM will complete
all weekly collections by Friday at 5:00 PM or continue on Saturday starting at 6:30 AM if necessary.
Collections after 5:00 PM are only permitted under exceptional circumstances and report to the Town.
Repeated late collections may require WM to increase its fleet. WM provides GPS data upon request and
respond promptly to blocked streets or construction-related access issues. Additionally, WM is
responsible for up to 15 special collections per week at no extra cost and will handle all containers with
care, ensuring they are returned upright and not obstructing access. Any damage to containers caused by
WM shall be compensated as outlined by the Town.

To fulfill the Town of Reading’s additional requirements, WM will ensure that all spilled or littered materials
resulting from its collection operations are promptly cleaned up using equipment carried on each truck,
such as brooms and shovels. If further assistance is needed, the route supervisor will be contacted, and
the Town will be notified of any unresolved or unsafe conditions. A dedicated route supervisor will
oversee daily operations, respond to cemplaints, and ensure compliance with service standards. VWM will
adhere to the approved collection schedule, only deviating with written Town authorization, and will
resume interrupted services promptly while accepting overflow trash when delays are not the fault of
residents. Any failure to comply may result in Town action. WM is also responsible for preventing
uncontrolled releases of materials from its vehicles, maintaining equipment to avoid leaks or spills, and
reporting any hazardous releases to emergency services and government agencies as required. Lastly,
all collection vehicles are equipped with video surveillance systems that record operations and VWM will
provide footage to the Town upon request.

Collection Routes

With regard to collection routes, WM will develop a detailed collection plan based on the routes outlined in
Exhibit P. This plan will include GIS-based maps showing the start and end points for each truck route,
ensuring continuity and accuracy even if staffing changes occur. The plan will also account for avoiding
high-traffic areas, such as school zones during peak hours. WM will submit our optimized route plan to
the Town at least 90 days before services begin and seek approval at least 14 days before
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Town of Reading Automated Kefuse Collection and Hauling,
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implementation. Any proposed changes to the routes will be presented to the Town in advance for
approval.

Collection Vehicles for All Services

To meet the Town’s vehicle and equipment standards, VWM will deploy a fleet of new, state-of-the-art
collection vehicles that are appropriately sized, safe, clean, and capable of both automated and manual
collection. All vehicles will be maintained in excellent working condition, with backup vehicles available to
prevent service interruptions. Each truck will be equipped with communication devices that do not
interfere with local frequencies, and the Town may request that WM increase the number of vehicles at
no additional cost if deemed necessary. Failure to comply with such a directive within ten days may result
in daily liquidated damages of $2,500 per vehicle.

Our diesel vehicles are be retrofitted with the latest emissions-reducing technology, and fuel efficiency
data will be provided upon request. Spare vehicles will be functionally equivalent to primary ones, and all
trucks will be enclosed, watertight, and capable of sanitary unloading. Weekly cleaning and deodorizing of
equipment will be provided, and we welcome the Town to inspect all equipment. Vehicles used for
multiple purposes will display clear signage indicating the type of material being collected. WM will also
provide the Town with a list of truck assignments before service begins and update it daily.

Service for Dumpsters and Carts

To meet the Town of Reading’s requirements for servicing dumpsters and carts, WM will provide and
maintain all necessary containers - including dumpsters, roll-off containers, and compactors - for trash
and recyclables at schools, municipal buildings, and other designated locations listed in Contract Number
25-25's Exhibits C through H. WM will deliver containers are July 1, 2026,and coordinate the transition
with the Town. WM will be responsible for closing lids and enclosures after service and providing clean
dumpsters at no extra cost. Damaged or unsanitary containers will be repaired or replaced within seven
days, and no location may be left without a container at any time.

WM will also provide pricing for additional container services beyond the base contract, including rental
and hauling for both trash and recycling. For residential cart services, YWM will handle weekly repairs,
deliveries, swaps, and removals. Cart ownership remains with the Town, which will supply necessary
parts. WM will manage service requests through See-Click-Fix, track cart serial numbers, and report
service activity to the Town. Cart repairs must be completed within five business days, and all other cart
services within seven business days of request receipt.
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WM Professionals for the Town of Reading.

Organization Chart

Chris Lucarelle
President, YWaste Management of Massachusetts, Inc.

WM’s Reading Contract Manager

We understand the importance of providing consistency and world-class service for the residents and
husinesses of Reading. VWM will provide specialized one-on-one customer service through your dedicated
Contract Manager, Christine DeRosa. Christine will be immediately accessible to the staff of Reading via
phone or email to address questions or emerging concerns and available to meet with the Town as
needed. She will work hand in hand with our WM of Boston North District operations team to provide
designated residents and Town properties reliable service delivery at all times. Christine’s brief
introduction and contact information follows, and her resume is provided as requested and follows in the
Additional Required Documents subsection.

Christine DeRosa, Senior Account Executive - Public Sector
: : Gieross 1 @wim.com | (617) 866-9230

With 18 years’ experience, Christine is responsible for all interaction and communication
with her municipal clients located in Massachusetts. She will work with the Town as the
Reading Contract Manager throughout the term of the contract. Christine has held
various positions in the account management field. Her experience in this industry includes operations
management and account management of major commercial accounts. She joined the WM Public Sector
team in 2020 and currently manages a book of business in excess of $49M per year.

WM is pleased to feature the additional members of the experienced staff that would be dedicated to
Reading.

Ed Pacek, New England Region Manager, Municipal Services
epacek@wm.com, (508) 873-3204

Ed is responsible for leading a nine-member team in the review, preparation, and negotiation of
proposals for collection, disposal, and recycling services with municipalities throughout New England
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and Upstate New York. He has held a number of increasingly responsible management positions
since joining WM in 2000. Previously he held roles in Operations Management, Logistics, and Public
Sector Account Management.

Cathy Parreira: Senior District Manager
Gparreirgamm.con, (603) 537-3305

As Senior District Manager, Cathy Parreira brings her 35 years of industry experience (32 of that time with
VW) to oversee the day-to-day operations of the WM of Boston North District. She is responsible for the
daily oversight of 80 collection vehicles and 100 employees. Cathy provides support to six (8) route
managers, our fleet manager and support staff. Additionally, she is responsible to manage $70 million in
business while managing operating costs and metrics for fleet, service, and facility operations.

Cathy has had a major impact on process improvement, new procedure implementation, and overall
performance management for all lines of business. She has formulated and executed both short and
long-term business plans that include safety, P&L and overall business strategy. Cathy is committed to
safety, employees and providing superior customer service.

Cathy will regularly interact with Reading staff to maximize customer satisfaction and improve service
efficiency and the daily quality of contract services. During the implementation of services, Cathy will
oversee the completion of all operational tasks.

Jon Fosdick, Senior Operations/Route Manager
iTosdick@win.com | (508) 261-4228

Our experienced Senior Operations/Route Manager, Jon Fosdick, would be responsible for the day-to-
day operations in Reading and the development and monitoring of daily route assignments. He hosts
morning huddles with all his drivers which include safety briefings and is responsible for the additional
training of our drivers through route observation. In addition, Jon will coordinate daily operational needs
with our maintenance team to keep Reading vehicles in peak condition. Jon spends mast of his day in the
field preventing service issues and addressing any that may arise. He is always easily accessible for
Town staff for prompt resolution of immediate service needs.

Our Drivers - The Backbone of Qur Daily Operations

s
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At WM, we believe our employees are our greatest assets, and if we take care of them, they will take care
of our customers, our communities, our shareholders, our environment, and each other.

Our team of highly trained, experienced drivers is the backbone of our daily operations and is dedicated
to providing Reading with world-class service. These men and women are more than just your waste
collection drivers - they are your friends and neighbors, and they take great pride in helping preserve your
environment today and for future generations.

Many of our WM of Boston North drivers have 15-20 years’ local experience, some from within the Town
of Reading, and these drivers will bring prior local knowledge when they arrive!

Collection drivers not only have to be well-trained when it
comes to operating vehicles, but they have to constantly
be on the lookout for other drivers on the road. We employ
best-in-class safety training, standards and performance
metrics to provide the safest service in the industry. Once
hired, our drivers undergo intensive immersion training at
our centralized training centers. Drivers gain experience
through classroom training and simulated driving courses
that reflect real-life obstacles. At the end of training, each

drl\,_fer receives a_ comprehensive _evaluatlon that confirms mm T —E—— mww
their understanding of and commitment to WM's culture of  ivers qet the job gone while pricritizing

safety. safety ard utilizing technology by clicking or
going to: voutu. he/2EDA2 3 YALY,

Our diligent pre-employment screening process includes a
comprehensive background check, and drug testing. All candidates and employees are subject to WM's
Drug and Alcohol-Free Workplace Policy, which includes regular, ongoing screenings for employees who
operate company vehicles.

Our employees are the lifeblood of the work we do every day. That's why we focus on developing talent
at every level of the organization through career path planning and best-in-class training that is
specifically designed for success in the service industry. At the heart of our engagement and retention
strategy is a steadfast commitment to WIM's values of people first and success with integrity.

Cormmunications

Communications is a key component of overall success. Christine DeRosa will assume responsibility
for the Town of Reading to provide her expertise and direction as Contract Manager. In this role, her
primary responsibility is to coordinate safe and compliant services according to the Contract. She is
readily available and capable of resolving service concerns. She brings operational experience and is
prepared to coordinate WM resources as necessary.

WM'’s Jon Fosdick will serve as full-time Senior Operations/Route Manager for Reading and will be on-call
and reachable 24 hours per day, seven (7) days per week at (508) 261-4228 or [fosdick@bwrn.com. He
will monitor all collections within the Town to manage the safe and compliant fulfilment of services.
Between scheduled daily interactions and WM's onboard technology, he will be in regular
communications with our drivers and have the ability to communicate on behalf of the Reading staff.
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Christine and Jon can be contacted as follows.

Christine DeRosa, Contract Manager (617) 866-9230 | cderosalfiwm.com

Jon Fosdick, Senior Operations/Route Manager (508) 261-4228 | [fosdickEhwm.com

Christine and Jon will coordinate regular meetings to ensure the Town’s satisfaction and WM’s
compliance. Each will be ready and willing to respond to any ad hoc meeting requests from Town staff.

Additionally, WM will collaborate to respond to all requests for routing changes and other
recommendations the Town may make to improve collection services.

List of Vehicles and Equipment for Reading

WNM'’s Automated Side Loader

Passenger ﬁde Curkiside) Front

Deivers Side (Roadside) Faar

Materials Collected Recyclables and Trash

Service Procedures Services containers with mechanical arms that lift and tip contents into the body
of the truck. Cperated by the driver - on the right-hand side of the cab - with controls inside the cab.

Type of Fuel: Diesel ' Crew Size: 1 driver
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By July 1, 2026 WM will provide an adequate number of new Town of Reading trucks plus reserve
vehicles to service Reading. Immediately upon award, in accordance with the provisions of Contract
Number 25-25, WM will order the four (4) new trucks for the required services. By July, WM provide
Reading staff with a complete list of assigned trucks that clearly identifies the routes, and the service
provided on each route.

All vehicles and equipment needed for the service of Reading will be deployed from the VWM of Boston
North District located at 204 Merrimac St. in Woburn.

Reading will benefit from WM’s safety standards which are fully explained in the WM Service
Differentiators section.

WM currently has 135 employees and houses 115 trucks at our WM of Boston North facility. In addition,
we also maintain a minimum of 10% reserve vehicles of each type that are assigned as needed to service
our municipal customers.

Automated Side Load (4) o o ntial trash and

Mack LRB4E recycling collections
Labrie body .
Diesel

4 New trucks would he 28 CY

ordered
Rear Load (1) Residential bulk, and
Rear Load (2) seasonal yard waste
seasonal for yard waste Diesel

Trash and Recycling

Front End Load (2) Dumpsters
Fuel: Diesel
Rolloff (1) )
Haul Rolloff Containers
MACK GR64B Galbreath Fuel: Diesel
body 2018

g
BEATRE
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WM Smart Truck® Technology
Smart Solutions to Drive Better Behavior

WM is Always Working For A Sustainable Tomorrow®. The latest in these
efforts is our WM Smart Truck® technology, which pairs innovative
technology with strategic, targeted education to influence waste-related
behaviors, making residential collection in smarter, safer, and more
efficient.

The Benefits and Value of Smart Truck® Our proprietary Smart Truck®
technofogy caplires video

and phato of every collection,
CUSTOMER SERVICE INNOVATION: WM Smart Truck® technology documents every
collection stop and shares that data — including real-time positive service verification and
documentation of any collection issues — with customers through the notification channel of

their choosing. This allows for a more open and transparent relationship with customers
with consistent and direct communication.

camera monitoring allows us to proactively identify containers that are overflowing and
cause unsightly litter and odors. It is safer by automating processes that keep our drivers in
the cab so they can focus on operating their collection vehicle and monitoring their
surroundings, decreasing injury risk as drivers are not exposed to traffic and avoid lifting
containers manually.

TARGETED EDUCATION & OUTREACH: VWM Smart Truck® improves waste-related

||:E|| decision-making with a focused, tailored education program in response to documented
issues, such as contamination or overages. Direct notification with customized education
messaging makes for a more personal connection with the customer and increases the
likelihood they will take real action and change behavior, improving diversion from landfills,
and right sizing their trash services.

RATE STABILIZATION: WM Smart Truck® technology allows us to identify what residents

-’i& put at the curb, confirming that customers are subscribed to the appropriate service levels
based on their waste generation. After an initial 60-day intensive education and outreach
campaign to launch the program, customers who continually overfill containers or place
contamination in recycling or organics carts are subject to a charge, ensuring residents with
incidents pay their fair share.

/\E COMMUNITY HEALTH & SAFETY: WM Smart Truck® protects community aesthetics as

A Targeted Education Strategy

Key to the WM Smart Truck® program is pairing innovative technology with a strategic, targeted
education program. To shape waste-related decision-making and effect actual change, we must create a
personal connection with the customer {custom messaging) while providing real data and feedback
{photos/video) and clear education to follow. These efforts increase the likelihood that residents take real
action.
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How WM Smart Truck® Works

VWM Smart Truck® technology captures footage of customer containers as they are tipped into the truck
during service. Technicians review the footage to ensure materials are placed in the correct container and
collected successfully. This information is never shared. If a cart associated with a service address is
overloaded or has non-acceptable material inside, customers with approval by the Municipality, could
receive educational notifications.

Reducing Contamination for Cleaner Recycling Streams

One in four items that
consumers place in
recycling containers is
not recyclable.

Contamination can ruin entire loads of recyclable materials and causes
extreme problems at recycling facilities, including safety issue s such as
fires from hazardous materials (batteries) or tangling {plastic bags) in
sorters that must be manually cut out - a dangerous task for facility
workers. With WWM Smart Truck®, contamination enforcement and education are made easy with:

s A standardized review process with checks and balances to identify contamination at the curb

+ Account-specific photos that allow us to educate customers about contamination and recycling
right

+ Ability to identify top contaminants by route to target outreach in your community

e Stopping Overages Helps Keep Your Community Clean and Safe

s Overages from containers cause unsightly litter and odors, clog storm drains, and can attract
pests and other vectors. WM Smart Truck® can provide outreach to customers to prompt right-
size adjustments that prevent overages and keep your community clean and safe.

Customers can be notified of any service issues via email or text within 24 to 36 hours of service.
Customers can set their preferred channel of communication (email, text, or phone) online at
wi.semfus/mypreferances.
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QUALITY CONTROL MEASURES
L ]
How can you tell if a cartis

contaminated? ¢

What happens when a service
issue is detected?

Mounted cameras record service
Every collection is reviewed and tied through GPS to a specific service
address

Dedicated team of trained technicians reviews the images from each route
daily for overfilled containers, contamination, damaged containers, graffiti,
recorded service levels, and more

Any identified contamination is verified by a second technician

What quality control is in place
to ensure accuracy? .

Qur service consultants are trained to carefully identify service issues and
contamination

We have standard protocols for assessing every situation with built-in
checks and balances to ensure accuracy

PRIVACY & PROTECTING CUSTOMER DATA

Is this the first-time cameras No. WM has used cameras on trucks for almost 10 years. YWe use mounted
have been used on WM cameras to improve safety by assisting our drivers with rear and side-view
collection trucks? perspectives, and documenting driving incidents.

WM will never share the images or customer information with third parties for

i ?
What about privacy? and

marketing or data mining. The photographs or videos are only used to educate

inform customers to improve collection service, recycling, and diverting

materials away from the landfills.

Smart Truck® Outreach Campaig

n Raises Program Awareness, Sets Expectations

The WM Smart Truck® program begins with a 60-day intensive outreach and education campaign focused
on raising awareness of the WM Smart Truck® program in your community. This period will set clear
expectations and minimize any surprises to customers while setting a foundation for the program.

PROPOSED ROLLOUT: FUNDAMENTAL TO BEHAVIOR CHANGE & SUCCESS

60-Day Education Period Evaluation Period Go Live

» Program introduced to + VWM to send key data collected «  Customers with contamination
customers via postcard/email during education period, and/or overages will receive

+ Additional education: social including # of overage and electronic notifications of
media, municipal and YW\ contamination notices sent charges, and will be notified
websites, press releases, etc. +  |dentify customers with multiple according to plans

» Customers guided to incidents (may require additional =+« Continued education provided to
wm.com/mywm to enable digital education) customers on how to prevent
communications + Develop a strategy to go live overages and Recycle Right®,

= Customers with contamination with enforcement plans as including social media ads,
and/or overages are advised appropriate. newsletter articles, and more.

according to plan.
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WM Smart Truck® Customer Communications

WM has created customizable WM Smart Truck® customer educational communications to strategically
collaborate with our customers and help build awareness of the importance of placing the right materials
into the right cart.

How It Works.
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This section of our proposal will expand on our eperaticonal and administrative
efficiency, how we implement proven technelogy, and how we are committed to
collaboration with Reading.

Seamless Implementation with a Trusted Partner

WM holds a strong tradition of service excellence in the Commonwealth that area residents and
businesses have come to know, trust, and expect. Under the direction of Senior District Manager Cathy
Parreira, and the Town will be serviced by the WM of Boston North District. As mentioned, WM will assign
Senior Residential Operations/Route Manager Jon Fosdick to Reading.

Only WM has the industry's leading routing and service technology available to execute an effective
operational plan with pinpoint accuracy. Qur investment in top-of-the-line technology gives us the
competitive edge in knowing exactly how many collection vehicles, routes, and personnel are needed to
efficiently service the Town, with a plan in place to add resources as needed to address growth or added
service as requested.

In short, only WM can clearly demonstrate the experience and expertise to
efficiently, effectively, and safely service the Town of Reading.

Recyclables Processing

WM proposes to deliver all recyclables to the WM — Billerica Recycling Facility for processing. Our intent
is to establish an agreement based on the Town’s single stream recycling specifications, terms, and
conditions, recognizing that acceptable materials within the single stream recycling will follow the
MassDEP Recycle Smart program guidelines.

Each month WM will provide an Excel file detailing the Blended Commodity Value calculations to Reading
staff.

Semi-annually WM will conduct audits on the materials brought to the recycling facility that were collected
from the Town.

Reading’s recyclables will be processed at the WM — Billerica Recycling Facility at 72 Salem Rd., North
Billerica, MA 01862.

Whitegoods/metals/large recyclables will be collected and transported by our long standing subcontractor,
Greenwood Recovery Systems LLC.

Additional Record Keeping and Reporting

Daily/Weekly Reports will be provided in electronic format or through an electronic portal. At mutually
agreed upon frequencies, reports will include missed or outstanding routes, rejection tags, outcome of all
hulky item, and whitegoods collections.
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Meonthly Reports will include electronically provided weight slips for trash, and recyclables. Additionally,
documentation for item counts for bulky and white goods will be provided the following month. VWM will
collaborate with Reading for any additional ad hoc reports.

Featured References for Reading

For nearly 50 years, VWM has been a trusted environmental solutions partner for communities throughout
the New England. Currently we provide collection services to many municipalities - small towns and large
cities alike — including many similar in size t0 Reading. We encourage you to contact them so that you
may learn firsthand about our excellent record of service with other customers.

lawn of Arlington Automated curbside solid waste, recyeling, yard

i 2025 t
7,30 Massachusetts Ave, Ariington MA 02474 waste, municipal dumpsters, and bulky item 0 ~ 47,000
Jim Feeney Town Manager collection present
781-316-3010 | feenev@iown.arlinglon.ma.us
3“%\@ Town of Billerica Automated curbside solid waste, recycling, vard
<C“3@%; 365 Boston Rd., Billerica, MA 01821 . ' L 2013-1o0
\%;;,, j Frederick W. Russell. PE. DPW waste, municipal dumpster, and bulky item oresent ~44 000
’ v llecti
(978) 671-1313 | Frussel@town billerica ma.us cotecton
Town of Belmont
455 Concord Ave, Belmont 02478 Automated curbside sclid waste, recycling, yard 2018 -to
) ~9,500
: Jascn Marcotte, MPA waste, collection present
{617)-993-2680 | jmarcote@be mant-ma gov
City of Woburn : : .
Manual curbside sclid waste, recycling, 2000 - to

10 Common St., Woburn, MA 01801 municipal dumpster, bulky item, yard waste, and ~41,000

Jack Fratick, Heatlth Director . . present
(781) 897-5800 | fralick@iaityoioburn.com Christmas tree collection
. Clty of Newton
& 1000 Commonwealth Ave., Newton, MA 02459 Automated curbside sclid waste, recyceling, 1988 - to ~88.000
James McGonagle, DPW Commissioner municipal dumpster, and bulky item celiection present ’
(61 7) 796-1009 | jmcgenaglefinewtonng. ooy
o Clty of Medford
85 George Hassett Drive, Medford, MA 02155 Automated trash, recycling, dumpsters, roli-off, 1996 - to 65 400
Timothy McGivern, PE, Commissioner Public Works ~ white goods and bulky item collection present '

(781) 383-24786 | timegivernd@medford-ma.gov

Additional Municipal References — - State of Massachusetts

VWM provides solid waste and recycling services for more than 180 communities throughout New England.
We have been providing similar trash/recycling collection services to municipal clients since entering the
New England Market in 1980.

Below is a list of current WM municipal contracts in Massachusetts that attests to our character and
integrity, record of good husiness practices, management ability, and experience. This reference list
clearly demonstrates that we have experience servicing communities like the Town of Reading.
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Solid Waste &

Coliection- Residential

Ashiand 2006  David Miler eoling Good RN et 5,600
. MSW Collection &
Attleboro 1987  Cheryl Perry Solid Waste Manager  508-222-2232 Automated Recycing 14,168
Belmont 2018 Jay Marcotte DPW Director §17-993-0680  ~utomated Collection 9,500
MSW & Reeycling
Billerica 2013 Fred Russel DPW Director 9786710055  ~utomated Collecton 13,000
MSW & Recycling
Concord 1998  Aaron Mikloske ~ HWY Superintendent  978-505-4355  olection- Residential 3102
MSW & Recycling
Easton 2007  Connor Read Town Manager 508-230-0510  Automated Collection- 5,500
MSW & Reeycling
Granby 2017 Chris Martin Town Administrator ~ 413-467.7477  Coliection- Residential 2280
MSW & Recycling ’
Groveland 2016 Rebecca Oldham  Town Manager o78-556-7204  Manuai Co Collection 2,030
MSW & Recycling
. : . Automated Cotlection-
Franklin 2010  Robert Cantcreggi DPW Director 781-316-3108 MSW & Recycling 8,930
Longmeadow 2015 SeanVanDeusen  DPW Director #3-567.3400  oliection- Residential 5,500
MSW & Recycling
Lowell 2014 Gunther Wellenstein  Deputy Director o78-674-1832  ~utomated Collection- 25146
puty MSW & Recycling ’
) . . Automated Cotlection-
Mansfield 2001 Josh Reinke DPW Director 508-261-7462 MSW & Recycling 6,336
Medford 1988 Tim McGivern DPW Commissioner  781-303-0417  Automated Collection- 19,500
MSW & Recycling
Nahant 2016 Tony Barletta Town Administrator ~ 781-581-008  Coection- Residential 1311
MSW & Reeycling
Newton 1988 Jim McGonagle DPW Commissioner ~ 617-796-1009  /utomated Collaction - 28,500
MSW & Regycling
North Attleboro 1987  Laura Munson Solid Waste Manager 508-699-0100 VoW Coliection & 8400
Autcmated Recycling
) MSW Collection &
Norwell 2014 Ben Margo Health Director 781-659-8016 Automated Recycing 4,106
Norwood 2003 Mark Ryan DPW Director 7817621240  Automated Collecton - 8,600
MSW & Recycling
- Automated Collection -
Salem 2015 Dominick Pangallo  Mayor 978-619-5600 MSW & Recycling 13,700
Westwood 2002 Todd Korchin DPW Director 781-306-8661  ~utomated Collection - 4800
MSW & Reeycling
. . . Collection & Disposal-
Whitman 2015 Bruce Martin DPW Director 781-618-9817 Residential MSW & Recycling 4500
Woburn 2000 Jack Fralick Health Director 781-807.5800  _Oliection- Residentia 12,000
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WM Servce Diffrentiators

This section will introduce the Town of Reading to critical WM service
components including our unrelenting focus on safety, our fully integrated
onboard technology, and our attention to detail when transitioning new services.
We also outline recent advances that illustrate how the collective WM network is
committed to continuous improvement.

Customer Service, For Tomaorrow”

WM believes in putting our customers first and staying ahead of our customers' ever-changing needs.
That's why we have built upon our traditional call center and are investing in advanced customer service
technologies, like Interactive Voice Response, a Callback System, and Live Chat Support. These
technologies are shaping the future of customer service at WM and making our customers' experience
even better:

+ Interactive Voice Response (IVR): Lisa, our voice driven conversational IVR platform,
seamlessly guides customers to self-service options without menu prompts and connects them
with the right resources for a convenient and efficient experience.

s Callback System: Lisa's callback functionality ensures customers never have to wait on hold.
With the callback or text option, customers will receive a call from a Customer Service
Representative as soon as they are available, or customers receive a text allowing them to
continue the conversation at their convenience.

¢ Live Chat Support: Qur self-aware Live Chat Support allows customers to get quick answers to
guestions and solve issues faster than email exchanges or waiting on hold in the call queue. And
with each customer conversation, the chathot leams and evolves to provide an even faster solution.

Customer Experience Channels

Our IVR, Callback System, and Live Chat Support customer experience channels are just a part of our
commitment to delivering exceptional customer service. We are continually working to expand self-service
tools that put the value of our customers' time front and center.

Gives customers a seamless and intuitive way to discover the services and

wm.com . ) . .
solutions available in the community.

Knowledge Base Allows customers to explore a collection of resources by topic to find quick
Customer Support  solutions to top asked questions.
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Social Media Provides extra convenience and a new way to connect with VWM.

Platforms
Local Customer Provides a comprehensive and dedicated one-on-one assistance to address
Service Center and resolve issues on first interactions.

Voice of Our Customers Survey

To monitor our customer satisfaction efforts, VWM invites more than 100,000 unique
customers to fill out our Yoice of Our Customers survey every month to understand
expectations, perceptions, and satisfaction points, and gain insight into areas for
improvement.

The survey initially focuses on core questions related to the customer’s overall relationship with VWM, then
expands into targeted questions regarding the customer’s service experience with our company. This
survey provides WM with unprecedented insights to develop proactive solutions to not only meet but
exceed customer expectations every day.

Our Commitment to a Risk-Free Mew Confract Implemernitation

The benefits to your community for working with VWM are substantial. We offer:

+« Established and reliable solid waste and recycling services. We already have the personnel,
experience, and fully operational, local operations site, and systems in-place to offer a timely and
smooth implementation.

¢ Invaluable experience. Our experienced drivers have worked in the surrounding areas and our
staff is aware of Reading’s individual service requirements. We leverage lessons learned to offer
proven public education and outreach strategies for communicating available services, resources,
and maximizing resident participation.

+ A commitment to continucus improvement. We seek to continuously improve our service and
offer the latest innovations in sustainability and integrated operational technology. One key
advancement that we are pleased to offer Reading is the video integration of Smart Truck®with
our existing GPS enabled onboard computing system. This technology will allow us to use video
imagery to verify service and track setout rates. We are also excited about the possibility of
expanding this technology to monitor and report recycling contamination to the Town and
residents.

When entering into a new contract, we recognize that, as a potential provider, our goal is to be a trusted
partner for Reading. We will demonstrate that on Day-One, WM:

+ Is equipped with state-of-the-art collection vehicles
¢ Is staffed with trained personnel who are experienced with municipal contracts

« Is positioned with a local facility — giving you the assurance your collection facility is close by
and managed in complete compliance with local, state, and federal regulations
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s Is prepared to commit a single point of contact for the Town to provide expertise and consistent
communications

¢ Is committed to fair pricing that provides peace of mind for Reading that we will be at your
service for the full life of your contract

s Is exceptionally well qualified to do this work — This is what we do

Transition Plan

The Reading Contract Manager, Christine DeRosa, Cathy Parreira: Senior District Manager, and Jon
Fosdick, Senior Residential Operations/Route Manager will lead the Reading transition team and will
provide a timeline for equipment, delivering containers, and other phases of transition after the contract
award. WM is experienced, highly efficient, and professional with transitions.

We have included a sample timeline below of all activities required, which we will review with the Town
and tailor to fulfill the obligations of the collection specifications.

Wﬂ? s T ﬁ

Contract Award Town of Reading TBD

Agree Upon and Execute Contract Reading/ W ~30 business days following
award

Deliver Performance and Insurance Certificate WM ;i(;zusmess days following

Hold Operations Kick-off Meeting with Reading Reading/ W Upon contract award and as

often as needed

Hold Internal meetings with Customer Service and

Dispatch WM 1Q and Q2 2026
Update the Town on staff selection, training, procurement, . . .
Reading AWM @] t
and collections plans including all transition efforts to date o9 ngaing communication
Participate in Reading’s Informational Meetings WM As requested by Reading staff
Create Guides and Review with
Develop and Mail Public Outreach Program Guide m;?nthe Town of Reading 2Q 2025. Distribute to
g all residents 3Q 2025
Deliver all Required Containers WM to Reading ~Late June 2026
Start Operations WM July 1, 2026
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Industry-l.eading Onboard Technology

Our fleet of trucks for Reading is equipped with our onboard computing system (OCS), which enhances
communication between our operations and customer service teams. OCS replaced paper route books
with electronic route sheets that are updated in real time. Collection drivers see all stops and service
tickets on their touch screens, which can be updated remotely and in actual time by our route managers
and dispatchers.

Our QCS is complemented by the following industry-leading software and technology:

Plan Versus Actual (PvA) Technology: Using our Plan Versus Actual (PvA) technology, route
managers and dispatchers can track every stop on the route virtually. By following the same route order
every service day, we create consistency in service and increased customer satisfaction. PvA software
displays how closely the driver followed the route, where there were delays of more than 10 minutes, and
where the driver had to deviate from the route.

This route infermation, including collection status, is visible in real time. If Reading staff or a resident
should have a service question, Christine DeRosa, and the Reading CSRs will have the ability to
immediately access service completion information, including an approximate ETA for service to arrive at
a particular address. This level of data and route management dramatically decreases missed pickups
and has helped our WM of Boston North District achieve and sustain a >99% collection accuracy
rate. The “valid pings” of our GPS-based PvA technology provide a time-date stamp of a collection
vehicle’'s presence at a particular address, serving as a valuable tool to ensure service completion.

DriveCam®: Forward-facing camera that constantly records whenever there is a sudden movement,

Sample Residential PvA Live Screans

such as hard braking, swerving, or a collision. WM drivers can manually trigger recording of video on the
DriveCam in the event they witness an emergency situation or suspicious activity.
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Fraventive Maintenance for Service Reliability
Preventive Maintenance to Keep Reading’s Vehicles and Equipment Safe

WM has a comprehensive Preventive Maintenance Program for
our entire fleet that ranks among the most aggressive in the Investing in Our Fleet
industry. Each year, WM invests roughly $600

Our program establishes a systematic procedure to minimize all million in vehicle and equipment
ur prog ! y 1cp u inimiz maintenance. These investments in

vehicle and equipment failures by moenitoring the current our fleet safety, driver training, and
conditions and correcting defects before they develop into safety onboard equipment have resulted in
concerns or costly repairs. WM invests more than one-third of the a 57% reduction in vehicle accidents
cost of machinery and equipment in preventative maintenance on since 2007.

its vehicles.

WM's Preventive Maintenance Program is consistent with the

standards and procedures recommended by the Technical Maintenance Council (TMC) of the American
Trucking Association and encompasses the mandatory Department of Transportation (DOT) inspection
criteria set forth in Section 396 of the Federal Motor Carrier Safety Regulations (FMCSR).

Environmentally Sound Maintenance Procedures
WM has implemented several enviranmental procedures for fleet maintenance, including:

s Use of synthetic or semi-synthetic fluids that allow extended oil drain intervals in engine
transmissions, differentials and hydraulic systems and reduces the amount of virgin petroleum
stock required

s Collection and recycling of all fluids collected from vehicle maintenance by licensed recyclers

+ Allfilters placed in drain basins to prevent environmental pollutants from entering waterways

Maintenance Service Delivery Optimization Fosters Continuous Improvement

The following table outlines our processes for preventive maintenance:;

rocesses

Managers and supervisors are trained to
use planning tools that maximize the
hours on johs.

Managing performance along with

Planni d Scheduli
anhing and scheddling 1 anning/scheduling vehicle repairs

. . Scheduled vehicle inspection 100% of preventive maintenance
Preventive Maintenance . - ; . o
Inspection/Combpliance conducted by maintenance technicians  inspection (PMI) activities performed

P P every 200 engine hours within 10% of designated intervals

Fleet manager/supervisor conducts
quality control inspection on 10% or
more of PMIs completed

Properly documented inspections of 10%
of all PMIs

Quality Control
Inspection {QCI)
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Pre-trip inspections are conducted prior
Driver Pre-Trip/Post-Trip  to the driver starting their day. Post-trip
Inspections inspections are completed once the
driver's route is completed.

Drivers conduct inspections on every truck
prior to leaving the facility and upon
retuming to the yard.

TTM is a cornerstone of our
maintenance program. The technicians  All drivers inspect their truck tires at least

Total Tire Maintenance follow a seven-step process when two times a day and technicians follow a
(TTM) changing tires. We focus on seven-step process to confirm the tires are
accountability for the safety of the installed correctly.

public as well as our drivers.

Reading can be confident that WM has the necessary systems and
measures in place to keep Reading service reliable.

Lincompramised Safety for Reading

WM knows it is our duty to take every sensible step to prevent injuries in the workplace and return our
employees home safely every night.

Likewise, Reading depends on us to safely collect, process, and dispose of their wastes while being
mindful of our actions to protect the environment that we share.

This is why safety is a core value for our company and we understand the magnitude of the responsibility
we have and strive to confirm that each task, piece of equipment, and company policy and procedure
reinforces safe actions and behaviors.

Overall injury rates in our industry have improved substantially in recent years and VWM's performance in
this area has ranked among the best. You do not need to search long to see how we fulfill our
commitment to safety — it is woven into everything we do — from hiring practices to training to advancing
safety technologies to preventive maintenance.
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Continuing Our Mission to Zero

We engage employees on safety practices through our internal safety philosophy program, Mission to
Zero (M2Z), where the “Zero” represents zero tolerance for unsafe actions or conditions. By engaging
employees around prevention rather than simply tracking outcomes, we strive to address hazards before
they endanger employees. Over the years, the M2Z approach has resulted in programs that have
improved safety performance, including worker injury rates, vehicle collision prevention, and safety
leadership development. The program involves classroom instruction, route observation, monitoring of
safety data, and driver training. Since its adoption, we have seen significant improvements in on-the-job
safety.

WM SAEETY VIS ON

We will make health and safety
the foundation of our work,
guiding each step we take.

We will value every voice,
atect our communities, and

Waste Watch®

Collaborating with Local Law Enforcement to Keep Reading’s
Neighborhoods Safe

Serving the same neighborhoods each week allows WM drivers to
become familiar with their routes. This level of familiarity enables drivers to identify when a

Y situation does not feel right. Our drivers are in a unique position to act as an extra set of eyes
and ears on the street. This is why we implemented Waste Watch® and will bring this program to the
Town of Reading as a value-added service.

The Waste Watch® program formally teaches our drivers how to observe and report suspicious activity or
an emergency to authorities. DriveCam® has also helps make our Waste Watch® program successful, as
drivers can manually start the camera if they witness an incident. WM developed Waste VWatch® in 2004
and has expanded the program to more than 270 communities nationwide and has been recognized by
the National Sheriff's Association.
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Bagster® Dumpster in a Bag®: The Cost-Effective Solution for
Renovations, Moves or Cleanups

WM offers a convenient, inexpensive way for Reading residents to dispose of waste and debris removal
from home improvement projects to big cleanup jobs, it's as easy as BUY .FILL.GONE® — the Bagster®
Dumpster in a Bag® program, is a cost-effective, on-demand waste management solution that is
lightweight, easy to transport, and
smaller and more manageable than a
large roll-off dumpster.

The Bagster® can hold up to three
cubic yards of debris and up to 3,300
pounds with enough capacity to
handle twenty 30-gallon trash bags,
47 sheets of drywall, or 1,280 square
feet of hardwood flooring.

The process is simple:
Residents/Contractors simply
purchase Bagster® at a local Home
Improvement store or online by
visiting thebagster.com, fill it with f i i
waste and debris, and schedule a pickup (collection fee applies) at their convenience.

Bagster® offers a convenient WM solution for situations such as:

+« Home Improvement Projects: Bagster® is a perfect solution for home improvement debris. From
room additions to deck building, you can recommend them to homeowners and contractors when
they request local building permits.

« Community Event and Block Cleanups: Bagster® offers an easy solution for local cleanups at
block parties, community parks, and residents’ homes.

« Bulk Collection: Bagster® can be added to municipal contracts as an additional solution for bulk
collections.

« Disaster Preparedness: Bagster® can handle debris from floods, tornadoes, and fires. The bags
are easy to store, allowing municipalities to have them available for immediate use in case of
emergencies.

We would be happy to provide additional information on how residents can receive discounted service
through a municipal contract with VWM.

We would be happy to provide additional information on how residents can
receive discounted service through a municipal contract with WM.
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Recycle Right®;
A Foundation for Proactive Pulslic
WM firmly believes in education — it is the foundation of everything we do regarding recycling. WM’s

Recycle Right® campaign leverages social science principles and design theory to make recycling both
simple and convenient, encouraging behavior change.

Education if needed

Traditional marketing methods with broad reach have been shown to raise awareness or change
perceptions but not to lead to behavior change. Interventions that are more direct, like a personalized tag
left at the source of the behavior (on a contaminated cart), cause a consumer to change their actions.

Let's Get Back To
The Basics Of Recycling

Remember these three simple rules each time you recycle:

Recycle clean Keep food and Mo loocse plastic
bottles, cans, paper liquid owt of your bags and no bagged
and cardboard. recyciing. recyciables,

RECYCLE
RIGHTA

To learn more,
vigit wem.com/recychsright

Recycle Right® has proven successful at getting customers to change their recycling habits and reduce
contamination because we educate by:

1. Clearly defining the problem (recycling confusion and contamination).
2. Simplifying the message with 3 simple rules.

3. Giving visitors a reason why they should do something.

A Recycling Education Plan

It takes ongoing education and consistent enforcement efforts to change behavior. As such, it is
imperative that we clearly define responsibilities and resources for both recycling education and
enforcement. WM is committed to making recycling education a priority of our collaboration because we
know that it is critical to a recycling program’s success.
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WM offers its experience and available resources to create an education and outreach strategy. We will
wark through the Education Center to increase participation, increase recycling volumes, and reduce
contamination by introducing the following possible topics/displays to educate and drive impact.

« WM Smart Truck® Program: WM leverages technology to provide real time service verification.
Smart Truck® records still image data for effective monitoring, documentation of container
overages, and provides real time, targeted customer education. Smart Truck® technology
documents contamination occurrences with photos and GPS mapping and responds to the
customer with a strategic, targeted education program to better shape waste-related decision-
making. Spreading the word about advancing technology helps to remind citizens of how to
Recycle Right®.

e Cart Tags: If recyclables are contaminated with unacceptable material, drivers place an “Oops”
type tag on the container, so customers know why their material was not collected. This educates
on how to properly sort material for future recycling.

+« Service Display: Host a display of trash and recycle carts at the Education Center and use
examples of our hot stamps, decals, or in-mold labels to remind visitors of acceptable materials,
s0 residents can catch any contaminants when they’re filling up their carts.

s Social Media Posts: It is important that residents see their community’s support for recycling.
WM makes it easy to share recycling information online with ready-to-go Recycle Right® social
media content. Displays are eye catching, often humorous, and sure to get attention.

« Community Events: WM is a national company with a local impact. Our WM team will host
RMPF tours so visitors can learn directly from WM staff about how to Recycle Right®.

. The Town of Reading can easily
What It Means to Recyele cross-promote Recycle Right® on the
Right® Town’'s website.

" wow

RIGH

InEL

What |s Recycling

a0 e

Frinted on 100% posi consumer recyclad paped, 25
Pieasa recycle after use,




Town of Reading Automated Kefuse Collection and Hauling,
and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing

W Offers a Dedicated, Local Website for Local Services

24/7 Answers for Customers — Any Time, Any Place, on Any Device

With over 60% of consumers preferring to conduct business online, providing solid waste information
through a simple, easy-to-use website is an essential communication tool that WM is proud to offer to
Reading as a value-add offering at no additional cost. This offering would not replace the Town’s content
but could supplement as an additional resource.

If WM is awarded your business and if the Town is interested, WM could establish a local website for
Reading residents within the wm.com website. This site would serve as a centralized resource for service
implementation information and recycling resources. Once the transition is underway and pre-outreach
launches, customers will be able to review service offerings, live chat with customer service
representatives, request services via self-service options, and check and modify current service offerings.

As part of our customer engagement and digital customer service, we create dynamic, easy-to-navigate
WM customer websites. These tailored-to-your-municipality websites provide a single access point for
service information and 24/7 self-serve customer service solutions. The Town of Reading and your
residents and small business customers would have access to a local WM website that is both easy to
navigate and functional. Working in collaboration with your staff, we will continue to customize and update
the website with meaningful service information, photos and resources that reflect the interests of
Reading

As an added convenience, WM staff will share access to our web content for cross-promotion on your
website. Connecting directly to WM’s information will save municipal staff time and confirm the Town
continuously receives accurate and consistent information.

With a WM local customer website, we can work together to accomplish the following to provide even
more value to your designated residents and Town properties:

¢ Personalize your website: Your WM customer website is designed and custom-built to
showcase your community, services, solutions, and special programs.

« Promote self-serve customer service solutions: Your YWM customer website is the first line of
support, empowering customers to access information on demand, find answers on their own - at
their convenience — including managing their account, requesting services, and resolving issues
with zero to minimal waiting time.

s Provide helpful resources and service information: Your WM customer website is the
information hub for all information regarding services - from collection schedules, including
holidays or any special events such as holiday tree collection, to bulk item collection information
(if applicable), to any service delays. The website can also inform of where to place carts/bins
and acceptable and non-acceptable items.

o Important transition materials, such Welcome Packets/ Service Guides can also be
posted to your VWM Customer site for simple customer reference.

s Help lead the way to a more sustainable community: Your WM customer website links directly
to WM's Recycle Right® recycling education program, providing your community with access to
recycling resources, making it even easier to recycle right and reduce contamination.
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Phescksieml = dork ko gty & R oypring At Us Beppont

Holiday Schedule

Lheck for alidays that may affect your seovics

w P e, 3 nEoting hed e Ther Oy, Dty custoeveen will

Wi Halbdey Bohedndn .

And for Fun - WM can Bring a Touch-a-Truck Event to Reading!

WM uses its resources to promote our company, provide our customers with informative and memaorable
experiences, and help spread the word about safety. Children are naturally curious about our trucks, so
we use them as tools to educate and entertain. Our popular Touch-a-Truck experience is always popular
with children, who get to see the truck up close and can ask questions. This also gives our employees a
chance to talk about their job, special features on the truck, and the importance of safety, especially
around the truck. The photograph here is an example of a Touch-a-Truck event at one of our WM
locations.

e {{)i'%‘y 7 ?,‘ﬁ§;~;s=‘>; i
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Fulslic Education and Outreach
Communications with residents and businesses is critical to program success. VWM will collaborate with

Reading to create Trash and Recycling outreach for all households.

Provided here is an example of a local piece that WM’'s Communications Team could create for the Town.

Yard Wasie: Produce Food Soiled Paper,

Coffau Fatars & Tea Bags
Do Kot Inciude:

Plaztic Bags or Film
Servewsre/ Utenails

Plastic Containers

% AT
#Mear, Fish & Pouftry Dairy Bread, Pasta, Rice, Foam Conlainers

Crains, Coffas Graunds Hazard ous Waste

& Food Soiled Papsr
Fats, Cils, or Greases

Place organics materials divectly into your organics cart -
To reduce odor, put food waste in a paper bag.

o

e
Plazstic Bottles & Containars Food & Beverage Cans Glavs Bostles & Containara Cien Mot Rrctudan:

Food or Liquids

a4t Plastic Bugs or Film
RO

Fram Conlainers.

Clothing, Furnitre of Carpuet

Eintraries
Papar Flattened Cardboarng Elestronics
& Papsrboard Hazardous Wasta
Flace recyelables directiy into your recycling cart « Yard Wasts

Don't bag your recyciing materials,

What Goes in the Trash Container:

[ Tyl
Fown Cups & Gardeh Hote Hroien Ceniie Diskes Candy, Snack &
Containers 5 Pedr Fyod Wrappene

e Nt nhuce:
£ood Weste
Raryrlables

¥, .;; ' Hazardous Wasta
Elsctronics
Plastic Bags & Film Diapars Pat Waste. Clothing 8 Textilos Batiaries, Tires or Paint
Flammiable Material
heme wm.com/ Reading

Customer Service: {B88) 555-1234
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WM's Qualifications

Since 1893 when Waste Management founder Harm Huizenga began removing trash with
a horse and wagon in Chicago, WM has been working for a better tomorrow. But what
started as ‘Waste Management,’ has evolved to hecome WM - the world’s leading
provider - and innovator - of sustainability services, and the work that started over a
hundred years ago continues every day, getting better, smarter, and more innovative.

We’re WM. Always Working For A Sustainable Tomorrow®

WM History

WM is the world’s leading provider of sustainability services. For more than 50 years, we have been
Working For A Betier Tomorrow® with sustainability and environmental stewardship embedded in all we
do. We have worked together with countless customers to implement innovative programs and services
that have shaped the solid waste and recycling industry in North America. Key highlights of our history
include:

WM: Who We Are and What We Bring to Reading

As North America’s leading provider of comprehensive environmental services, WM serves millions of
residential, commercial, industrial, and municipal customers throughout the U.S. and Canada by
collecting, transporting, and finding new uses for the waste they generate. We also collaborate with our
customers to help them achieve their sustainability goals through managing and reducing waste and
operating more sustainably.

To serve our diverse customer base, we have developed the industry’s largest network of collection
operations, transfer stations, and recycling and disposal facilities, led by a team of ~61,700 employees
motivated to go above and beyond. Unmatched in geographical reach and ability, our resources enable
us to manage every aspect of our customers’ waste streams.
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WM At-A-Glance (data represents the most recently published information)

People Operations

~61,700 262 5 497 506 $32.8B

team members solid waste hazardous hauling transfer asset base
landfills waste landfills  facilities facilities

Material is Repurposed

105 recycling facilities

Energy is Renewable

13,170 akternative-fuel

Communities are Thriving

68 certified wildlife habitat

vehicles
49 organics recycling

facilities, including WM
CORe” sites and

composting facilities

16 million tons of

material recovered 23 direct landfill gas-to-

industrial customers

18 renewable natural gas

facilities

213 natural gas fueling stations

95 |andfill gas-to-electricity

programs

72 pollinator gardens and
wildflower meadow projects

291 habitat, species, and
education projects “on-the-
ground”

13,413 acres actively managed
for wildlife preservation

Local, Regional, and National Resources for Reading

VWM is a local company with hauling operations
throughout New England. We have provided
superior waste and recycling services from our YW
of Boston North to the surrounding area for 50
years, serving residential, municipal, commercial,
and industrial customers.

Our local office, located in Woburn, is just seven
(7) miles away and will provide Reading with
operational, management and reserve resources

Waste Management of Massachusetts, Inc.

Waste Management of Massachusetts, Inc., an
indirect subsidiary of Waste Management, Inc.,
was organized and incorporated in MA in 1974,
Our team of professionals will service Reading

from our WM of Boston North District, which is

located very close to Reading at 204 Merrimac
St., Woburn, MA 01801.

as part of this Agreement. Our history of past performance, regulatory compliance, and superior safety
record, along with the financial and resource backing of North America’s largest environmental services
company, give us the foundation needed to not only meet but exceed Reading’s expectations for waste

and recycling services.

With WM as your provider, Reading will receive more than simple waste collection services. You will have
an ally with unmatched resources to give you peace of mind that your waste and recycling will be

collected, transferred, processed, and disposed of, even

during emergency and natural disaster

situations. Collections will be managed using proven best practices in full compliance with all local, state,

and federal regulations.
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Local support: Within the Commonwealth, there are many other WM hauling sites. This means that if
there is a need, we can redeploy equipment and people to Reading the same day. While we always strive
to have our fleet on the road and not in the shop, . ;

garbage trucks are complicated pieces of machinery,
and they occasionally need maintenance. Having the
ability to share resources within a small geographic
area allows us to keep rates low and continue
service to your Town without interruption.

Regional support: As mentioned, our regional
operations stretch across New England. This allows
our team to respond to regional events with
seamless support. Needed containers, trucks,
drivers, and managers can be requested from our
area to support unusual events if ever needed.
These resources can be deployed the same day.

National support: As the leading waste provider in
North America, WM can get the best rates and e
availability from our truck, container, and office equipment vendors. In the event of an emergency or
natural disaster, we can pull additional resources from our hauling districts throughout the nation.

WM’s New England Profile = Contingencies for Reading
+« 25 Collection Sites- with vehicles driving 750 routes
« All vehicles equipped with Onboard Computing Units (OBU).
s 67k Commercial Customers, 70 Municipalities, 120k Residential Customers
+ Industry Leader on Safety and Security
« Five (5) CNG Fueling Stations (Buffalo, Cranston, Syracuse, Norton, and Rochester, NH)
s Six (6) Recycling Plants 450k tons per year (TPY) (NEW120 TPY North Boston 2013)
» One of WM's five CORe® Organics Recycling Facilities (Boston, MA)
« 12 Landfills in NEUNY (10 of which are Waste to Energy (WTE) Sites)
s Partners with 9 WTE Plants — for an additional 3.8m TPY processing capacity

WWM'’s financial strength, established network, and our local resources provide
assurance to the Town of Reading that we can coordinate nearby, regional, and
national WM resources to fulfill any emergency service needs requested by
Reading. Reading — let WM be your ally on this journey.

Frinted on 100% posi consumer recyclad paped, 31
Pieasa recycle after use,




Town of Reading Automated Kefuse Collection and Hauling,
and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing

WM’s Commitment to Recycling and Sustainability

At WM, we have always been focused on reinventing what's possible. That is why in early 2022, we
dropped “waste” from our name to signify that our company is about a lot more than just managing waste.

Leveraging our infrastructure, scale, world-class operations, and expertise, we are focusing our strategy
on three bold ambitions: materials are repurposed, energy 1$ renewable, and communities are
thrivirg.

: - Communities are
TR IR

Material is Energy is

FENEWARLE

To achieve these ambitions, we are evolving waste and recycling solutions to expand the reuse of
materials, giving new life to things we no longer use, and lessening our collective footprint. We are
making landmark investments in innovative technologies that turn waste into new forms of energy, which
can be used to power our trucks and your homes. Additionally, we are empowering the communities
where we live and work with knowledge and resources so they can thrive within clean, resilient
environments. Together, we are reinventing what’'s possible.

As North America’s largest provider of sustainability and environmental solutions, we play an integral role
in keeping communities clean, safe, and functioning for decades. Through our bold sustainability vision,
we are amplifying what'’s possible for recycling and decarbonization in communities across the county.
We are also investing in environmental justice, education, and stewardship, striving to create a more
sustainable tomorrow.

We are reimagining what's possible for your community by investing in and operating innovative recycling
and waste solutions that help fuel the continuous reuse of materials. Each year, WM manages nearly 15
million tons of recyclable material. We have set a goal to increase this by 60% to 25 million tons by 2030.
From 2022 to 2026, WM plans to invest approximately $1 billion in new recycling technology and
infrastructure.

By 2026, we will plan to open or automate nearly 40 recycling facilities across North America, adding 2.8
million incremental tons of recycling processing capacity each year. We are expanding recycling access
to more communities, adding recycling facilities in three new markets.

These investments will also drive increased operational efficiency, leading to a hetter sorted, higher
quality end-product for manufacturing companies that use post-consumer materials to make new
products. More importantly for residents, the list of acceptable materials at WM recycling facilities is
consistent with the MassDEF's list of acceptable materials, which currently sets a uniform standard
across the Commonwealth.

By keeping more material in the circular economy, we recover untapped value from materials otherwise
destined for disposal and help meet consumer demand for recycled products. As the largest recycler of
post-consumer materials, we have the infrastructure and network to drive circular economy solutions.
That's why we have made circularity central to our company’s growth strategy.
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Strength: The Foundation for Gur Commitrment

WWM'’s financial strength is the foundation for our commitment to serve our customers, perform our
obligations, and protect the environment in conducting our broad services. Our industry leadership and
strong financial position gives Reading assurance that we can and will fulfill our obligations.

+« As North America’s leading provider of comprehensive environmental services, VWM’s
revenue in 2024 was $22 billion. Our business performs well in any economic environment
given the essential nature of the services we provide and the recurring nature of our revenue.
This results in strong and consistent earnings and cash flow to fund growth investments.

¢ VWM has a very secure financial position, with a strong balance sheet, investment grade credit
rating, and ample liquidity.

¢ WM is committed and financially able to perform all operations for Reading in full compliance
with applicable federal, state, provincial, and local requlations.

« VWM has experienced and dedicated management and team members.

s WM has the largest and most diverse asset and customer bases in North America, including
transportation, disposal, treatment, recovery, remediation, waste identification, and several
other specialty services. This network enables us to provide a single source of responsibility,
from transportation through disposal of waste.

« Typically, capital requirements are internally financed by WM using cash flow from existing
operations — freeing our new trucks, carts, containers, and facility investments from the
timelines and terms of third-party creditors.

Financial Leverage

WM's financial strength gives us leverage to continually innovate and invest in technologies and solutions
for all the customers we serve, including Reading, and we are committed to maintaining that strength. VWe
are well positioned to allocate capital to increasing shareholder returns while at the same time investing in
organic growth, including high-return sustainability growth projects that expand the value of our services
while improving the environment and economy of the places where we live and work. Our strategic
flexibility is made possible through our credit ratings and the following contributing factors:

« Total debt to EBITDA of 2.75x, within targeted range of 2.5x — 3.0x

s Committed to maintaining strong investment grade credit rating

+« Deep access across key capital markets

« Strong liquidity and balanced debt maturity profile

e $3.5B revolving credit facility with -$2.5B of liquidity capacity at the end of 2024
WM Credit Ratings

Standard & Poor’s

A-3/P-2/Stable A-/A-2/Negative A/Stable

As a wholly owned, indirect subsidiary of Waste Management, Inc., Waste Management of
Massachusetts, Inc. does not report financial results. All financial reporting occurs through our parent
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entity. As a publicly traded company, WM is held to the most stringent regulations for accurate and timely
financial disclosure. WM'’s financial statements are audited.

Bank and Credit References

As requested, WM is to provide our financial references for Reading’s review.

Bank
Bank of America Michael Contreras
W wwwy bankvod.com (312) 992-3882 | michael.contreras@bola.com
Trade
Hector Thomas
Amrep Manufacturing 1555 8. Cucamonga Avenue hihomas@wastequip.com
Company LLC Ontario, CA 91761 (909) 923-0430
Taylor Communications 13105 Northwest Freeway Tara Griffin
(formerly Standard Suite 1110 Houston, TX 77040 tara.qriffin@tavlorcommunications.com
Register Company)
4790 Regent Boulevard, Suite  (508) 382-1508
Staples, Inc. 250 Irving, Texas 75063 CreditReference@Siaples.com
o 9550 North Loop East John Thomas
Houston Freightliner Inc.  poyston, TX 77029 (713) 672-4115

Financial Statements

For your convenience, please refer to the following links for the complete WM audited Annual Reports for
2023 to supplement the provided 2024 Annual Report that follows.

2023: https: A nasdagom.mobular.netnasdagome Wil

Waste Management, Inc. (WMI} is a holding company, and all operations are conducted by its
subsidiaries. Please see:

hitns:Ananw. sec. qovidrchives/edaar/data/823768/000 1 1931251 704 64804125254 7l T Ok him

All subsidiaries of WM! are affiliates of each other, pursuant to the SEC/ Rule 144 definition.
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WM’s 2024 Annual Report

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
T the Stockbolders and the Beowrd of Directors of Waste Management, Tnc.

Opinion tn Internal Control Ower Fingneial Reparting

We have audited Waste Mamagernent, Ine.'s inbernal control aver fimancial reporting as of December 31, 2024, based on
cifterta established in Ingernal Contiol<lotegrated Framework issoed by the Comenittes of Sponsoing Creanizations of
thie Treadway Corumission (20013 famework ) {the COS0 eritenia). Lot opision, Wasie Managesmnt, Boe. (e oy
maindained, in all matersal respects, effisctive mbermal contiol wver fnancial reposting as of Decensber 31, 2024, based on
thie COCT eriteria.

As indicated o the aceompanying Managemeni's Report on Internal Control Cher Fnanctal Reportang, maragement s
wasesanent of and conchusbon on e effectiveness of internal control over fuancial repoming did mot nclods the intarazl
enmtrols of Sterteyele, Ine., which is theluded in the 2024 consolidatad firancial staterments of the Company and constituged
approxumanely 130M of oeal aswets, excluding poodwill, as of December 30, 2024 and approsumately 1.8% of
eonsodidated operating revenues, for the year then ended. Our awdit of internal control over finamcial reporting of the
Conyparry alse did ool inelude an evaboation of the imgernal conteol over financial reporitng of Stericysle, D,

We aleo bave awdited, fn accordince with the standards of the Public Company Accounting Owversioht Board (1 ited
States) (PUAGE), the 2024 consolidated financial statements of the Compory, and owr repore dated February 19, 2025
expressed an ungualitied opinion therason.

Brasix S Oipindon

The Company s managenyent 5 iesporstble for maintining effective mternal conteol owver fEnanciat reposting and for itz
assessment of the effectiveness of internal comtrol ever fhiwncial reporting included in the accompanying Management's
oot om Dntersal £ ontrol Cwer Finameial Reporttng, Oue resporsshelaty is 6 express on opinion on e Copany™s intermal
cottra] over Tinancial reporting based on our audin. We are a public aveounitng fem vegisteved with the PCAGE and s
reguired o be independent with respect i the Company in aceordanee with the LS. federal securiites laws and the
applicable roles and regulations of the Secanities and Exchange Comemission and the PUACE.

W comducted our avdit in aceordance with the stamdards of the PCAGE. Those standards reguine that we plan and perfioem
thie anndit ier obitais reasomable assurance shout whether affective imternal contiol tver financial neporting was raintaied 0
all materiak respects.

Ll awdit included obtatning an understanding of internal conteof over frnancial eeporting, assessing the risk that @ maverisl
wokiiess exisis, festing wnd evaluating the desips and opeiating effectivensss of intertal contral based on the assessed risk,
i perforring such other procedunes as we considered necessary in the clrclmstances, We Delieve thit our audit prevides
1 reasoumabbe basis tor ouy opirion.

Dhefieition and Limiations of Interaal £ onteod Over Financial Reporting

A compsanys imternal oontrol over fimameial reporting is o process designed to provide reasonable assuranee regarding the
reliahility of financial reporting and the prepargtion of financial statenents Tor extesnal purposes o accardance with
preerally sccepled accounting principles. A company’s internal conteol sver nancial reporting inclides those policies and
procedures. that {1} pertain o the maintesance of records that, in masonable detail, acewaiely and fairly reflect the
trangacttong and dispositons of the assets of the company; {2} provide reasonable assursrce thal transsclions are recorded
5 mecessary o peemt prepaation of financeal staternents w accordamcs with penerally accepted sccounting principles, and
thit receipts and expendiures of the company abe aing made only in sccordanes with suthorizations of managenmzat ard
directors of the comgpany; and {3) provide reasonable assuganee regarding prevention or tmely detzscnion of unauthorized
sequisiiton, use, or disposition of e company™s assets that could have o material effect on the Hrancial siatements,

Brecause of its tnheremt limitattons, (nternal control over finsrcial reporiing may nst prevest or detect missiatements. Also,
[rojections of any evaluation of etfectivensss to fuiure periods ane subject o the sk that congrols may became inadecuate
because of changes in comditions, or Bt the degree of compliance with, the policies or procedanes sy detenozate.

S/ ERMNST & YIUING LLP
Flowstamn, Texas
Febouary 19, 2023

5
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REPORT OF INDEPENDENT RECGISTERED PUBLIC ACCOUNTING FIRM
For the Stockbelders ard the Baard of Directors of Waste Matagemnat, Ine.

Oygsintion on the Finawcia] Statements

W have sudited the accorapanying consolidated balance sheets of Waste Management, Inc. {the Company) as of
Drecemiber 3E, 2024 and 2023, the selated comsolidated statements of operations, comprehensive meome, cash flows and
chamges in equity Toe each of the three vears In the period endad December 38 2024 and: the related nodes {eollactivaly
velerved o a8 the “consolidated financtal statements”). In our opindon, Qe conselidated fimancial statements present fairly,
i all matevial respects, the financial position of the Company at December 31, 2024 and 2023, and the results of s
opegation: and its cash lows for each of the three yeoes in the period ended Dosembier 31, 2024, fn conformity with 1.5,
penerally accepted accounting principles.

W lso have awdited, in accordance with the standecds of the Poblie Compary Accounteyy Owersighe Boasd §LInied
Supes) (PUACE), the Company’s inteemal corrol owver financisl reporting as of Decemlwee 31, 2024, based on criteria
estalblished in Imbernal Control-Iotegrated Framework tssusd by the Ceommtitee of Sponsoremg Oopeodsations of the
Treadway Commission (2013 frameworky, and our report dated February 19, 2025 expressed an ungualified optaion
therar,

Basis o Ohjpinifoon

These faoneial statements ane the responaibility of the Comipany’s matagement. Our responsibility is b express an opliiiog
on the Comyseny s fioancial stasements based an our audits. We are 2 public acoounttng finm regisered with the PCAOB
amd are recuited to b tadependent with regpect by the Comgany in scoordaoce with the U8, federal securitios Taws and the
applicable tules and regulations of the Securities and Fxchange Cosmmtssbon and the PCAOTS.

We conducted o audits i accordance with the standards of the PCAOR. Those standards require that we plan and
previer thie audin ter obtain negsonable assurancs about whether e finsncial stdemens are fhee of nuaterial misstateament,
whether dice by errar or frand. Our asdits incladed periiveming procedures s aszess the rasks of material misstaterent of the
fuamicial statements, whetber due we ervor or fraud, and performing procedures that respond o those misks. Sush procedurss
il udied examining, on o test basis, evidence regarding e amounts and disebosures in the financial staterments. Cur andos
also included evaluating e accounting principles osed and significant estionates made by management, as well as
evaluaiing the overall presentation of the financial statements. We believe thad our aadits provide a reasonalvle basis Tor ouy
Hpifiios.

Critieal Awdit MEariers

e erdticat audil matters communicated below are matters arising T the current period audii of the fmanctal staternents
that were crmnnicated or requited o ke communicated o the audit conmittee and that: () relae to secounts or
hesclosures it ane material to the firancial statemenis and (25 nvvobved our especially challenging, subpective o oommplex
pudements. The comonumication of critical audut matters does not alter o any way our epinion on the conselidated finamneial
staterments, taken as a whole, and we are not, by communicating the eritical avdit matbers below, prosiding sejsrs
opinions vu the eritical audit matiers or an the accounts or disclosures to wiich they relate.

L
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Loveeef {58l Depletion

Degeriptionn of e AL Decespher 31, 2024, the Company s lamdEl assers, wet of accumsdaled depletion,

Mo bertindead S0 billion ad the sssocisted depletinn expenss for 2024 was 795 milkion, As
daseassed in Mote 2 of the flnancial statements, the Company opdasies the estiiranes wsed o
caleulaie mdivedual fandii) dopletion rates o least anmeally, or more often o sgnificsnt
Ty change Landfil] deplotion rates are wsed dn the competation of ladfH depletion
R PRTISE,

Aualitinge landihth depletion rates and related depletion expersc is complexn duoe e the
baghiv jidpneniad oatere of asswopiions ozed o1 esdmoving the vates. Signedicant
agsunpions used e the cabeulmon of e reies oclode estmated fatere devedopinent
cosls pssoniated with the constmcibon e reremsen of te landfil], estimaned remaising
gttt sod expansion sivspace, and atespace withization fetors.

How B dddressed We obiaimed an oodersear ding, evaboated the design, sad tested the operaling effectiveness

Mg Magper e O of the Compasy's controls gver detesmdming lasd il deplotion rates aod coloutsting

Arudlid depleton experse. D aedh procedoees ckided, Dmong olbers, esting contals over: e
Company’s process for evalumting and updeting the significant assumplions used in the
development of the ked il depletion rabes, mansperment’s review of those sipgnificant
assurpions, wnd the mathematbeal aoceacy of the caleulamion sl reccrding o depletion
EEPRIISE.

To test the bndiill asset depletion rates, owr audin peocedures inciuded, among others,
ansessing methodobopies used by the Company aind testing the significant assumpions
discimsied above, welisive of the wederhying dat used by the Ooapany o s devielogiven
of these asspnprions. We conpaeed the signiticant sssumptions ssed by arrsapement o
Meisgemricn] srends and, when avalabbe, w eomparable seae landfills accepiing o simdlar Tvpe
ol waste. Regarding wxpasmsicn alrspece, we evalsated de Company s erileria for inchasion
W retnsiniog awspace. leo addition, we cosidered the professional qualifications and
objectivity of  mansgement’s  adermal  eogineses responsible  tr deweloping  the
assuimgptions. We involved ©Y engipoermg specialiag w0 aeskst with the ovaluation of the
Chvemgsny s lamdCHE futwes developmont cost and awspees asstnyions, e also wsted e
revinpleteness ved aeeoesey of the histarkesl dats rilied b the dovedigument of the B iR
gy e tiewm Tabes

L
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Landftil - Final Copping, Closare and Post-Clossre Cosfs

Desergorioe of  the At December 35, 2024, the carrving valoe of ibe Company’s landlill asset retinement
Mutrer obdisdons refated we final capping, closure and post-closnee costs wteled $3.1 bithon, As
dhiscrssed i Mobe 2 of the el stalerents, the Company wpbiies the sstinmies used to
st thee asset reciverment oblimations annusllv, or e often it signitheae facts change.

Aunilibreg the laodfill asset revireient obligation s comypdes due o e ehly odgimental
e of the ssemptions used oo the menseremens process. Signefican assaanpiions
anclude: estimoted fwwre costs associated with the capping, closure and post closure
sy ities at esch specific landfill, airspace consumived o dale o relation o total estivpated
penvitied md expansbon sirspace and the projected reovang lasdfil i,

How e dodvessed W olained an widerseuding, evalusted the deswpis, wod festod the apevating effeetiveness

tre Marrer g Qe of the Company™s cotreds aver e catenlanon of Tandfill asset retrement obligations, Dt

Awulie it procedires mebsded, amaong ollors, tesing te Company's comneds ever the fandfil
assel rerirement oblizatien esisation process sad managemen s veview of the signBcan
assumptions wsed i the estiomwicon of the balelity, meluding the wmonnt asd Boveg ol
Felirvenesl coss,

e newa thie Landfll asser retiremen) obligation valvatin, we performed owdit procediras
chiat inetded, ansg sthiers, assessing enethodofoges wsed by the Comprany, testioe the
completeness of activities ickoded o the estimate {0p, gas monioring and extractony,
el testing the sipwificant assenptions disoaseed shove, inchasive of the wnderbving data
waed by Ghe Compawy w03 devedepoens of these assamplons. We eompared the
segimficant psasnpdaons ased [y omitagensent v hstorical trends and, when avaifable, 1o
comparatde sipe Lailfe aocepiing the seme type of waste, I addinon, we considered the
protessionad gualifcations and obgectivity of mampernent s inters) engiieers responsibile
for dewedopig the assunptions. We nveboed BY engiveering specialias o assist us with
chese procedures. Speciiically, we uhiloeed the EY enginvering specialisls o eviluare e
reasons for significany changes m asssopiions Bows e hestoricad eremd, and to detesmir
shetter the clange Thon e bassoricsl trend was appropriane snd sdemmefbed temely. We also
testod the comploteness and aoourscy of e hstorical data weilived in prepanng e
el {5

Acguieition of Stericyefe, fue. - Viduodion of Costomer Relutionsiips

Dieseriptfon of the As deseribed fin Mote 17 tor the consolidated Tmancial statesnests, during the year ended
AMsrir December 31, 2024, the Company  cosipleted the aequesition of Sterievele, Tne,

Swericyvele™) for porchase consideration of approximately $6.% Willion, of which 52.3
bellacn weas aflocated to costomer refatonships. The trangwiuon was accousfed for as a
Brsimens enmbisnaticn.

Auditing the Company's sccousting for i acquesition of Seericyele was cooglex due to
the sighificant estimation uneertaiety i determiming the far valee of certain custormer
relutionskips included within Other intangille agsets, The Company valusd the custormer
relatfonships msing ao inoeme approach; specificatly, the malt-period excess sarnings
imachel. The signilcant estmaiion wicertsingy was primartly due o the sensitivity of the
fair valuwe fy onderlying assumptions, sehuding proected rovere, airition rate, EBETTNA
resargin, mnd discount ate, These sionificant sssumprions are forward-looking aad coubd be
affected by foture econosie and market coneditions.
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How B Adddressed We abtained an undersianding, evaloated the design, and tested the operating effectiveress
e Adaveer i (e of the Company's controls over te purchase price allocstion process. We leged
Al mranagEment’s review conrals over the sigriffeant assumplions described above along

with the completensss and aceuracy of the dats wsed i the fair value estivales.

Tor fest the estimated faie valee of the customer relationships, our awdit procedures
included, anwong others, e lwating de Company’s selection of the valuation methadology,
ewaliating the sipnificant assumptions described above used to develop the peospective
fimaocial infbrmation and testing the completeness and accoraey of the undedying data
stipporting the shgnificant sssumptions. We invedved our valwagion specaalists W assist with
evaluativg the methodology and significant assumptions wsed by the management bo
determene the faiy valve estimates. We compared the stgnificant assomptions 1o clrent
industry, ramked and ecomomic trends, the assamptions used by the Compeny o valoe
sipnilar gssels i other acquisitions, as well as histarical results of the Comparn's business
and other guidedine compantes within the same mdustry, We abe pecfommed 2 sensiiivigy
atalesis of the sipaificant assumgioons to evaluate the change ta the estimated fur value of
e eustimrer relationships resuliing, from changes in the assuniptions.

fof ERMST & WOUNG LLP

e e served as e Cormpany's auditos simee 2002,

Howstorn, Texas
Febraary 149, 2025

53
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WASTE MANAGEMENT, INC.
CONSOLIDATER BALANCE SHEETS
{in Millienws, Exeepd Share amd Por Viloe Amouais)
Dheeeubver 30,
a4 s
ASBKEETS
LLrrenl assels:
Cagh snd eadh equivales L 414 % 458
Acvoants reecivable, nes of alowarsce. for doublfiel aceounis nf 5165 and $30, respectively 3272 2633
ey seceivables, wet of allovsmce tor doslbstfil acoments of 54 wod $4, resmectively 415 37
Pares wnd suppdiss ik 173
Uhebir eiovel aesets A6T kT ik]
Tivtal ciueyent asgeis 4,774 1804
Progrerty sid equipneent, el of seewmelated depreciation aed dephedion of $23,777 and
G2 BA6, tespectively 15 340 16,565
Cieresdwwelh 13,438 %254
itteer intangible axseis, met 4, 1RE T549
Restricted fands 413 433
Envesmients in wionmnseiidaed sntitiee A Fels
Dither long-tern asscts 1,508 1,0
Towal ansels % L4567 0§ 32HII
LEARILITTES AN EQUITY
Cuerend leabilitios:
ACCHEETS pavalle 5 Zid4e 5 1,709
Aoy Tebibites 2 URG 1,505
Dheterved revenes &7 5TH
Llirvet povetivin o Weng-tenms debt i,45% 334
Tial varpem Galwkities #2558 4,35
Lowe-eree debi, bess cuveeny poltion 2 543 15895
Dhefeered income Gixes 2,815 1,826
Land il and ewvironmesal remediation Jiabilisies 3,048 2 BRE
b Townpg-terrs laldfitiog 1,451 1,082
Tostl Feavhoibiviess 36383 25527
Cormitanents and contingencies (Note {0
Excpuiity:
Wasle Management, ine. siockholders” equiny:
KCoarsericers oo, S0 par ek U 500,000 000 shares suthovized; 630,282 461 slures
ssued [ f
Addudetionsal s captal 5 4% 5,35
Retained garsings 15,858 14,334
Avcurmufated oler conpralensive ineome {inss) (it3) 137
Triaguiry stock 2t oot 208 THE 284w 228 3427 1N shares, vespactively {172 9935 (750}
Toral Wasle Manaperent, ne. slockholders” equity §252 ., 94073
Mowenntraliing inkeresis 2 {7}
Tomat eggity § 254 6,806
Tootsed b lidhes: s aepiisy $ 44567 % 31873
Ser Wotes e Cotwerdidated Finvaaetal Stateiments.
B4
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WASTE. MANAGEMENT, INC,

CONSOLIDATED STATEMENTS OF OFERATIONS
{Tii Millinos, Excepr per Shaie Amiounts)

Wone Fclod Beeosnbaer 31,

ITFTS 7] HhEE
hperating revennes $ 22983 % I04%6 % 1G60E
Clals ondd Buperes:

Diperating PRy 12 Gl N 2,704
Setling, pernerat and adrministrative 2204 LR b935
Diegreintion, depletion and amontization 32T 1071 2,038
Bagiomeiurirg: 4 5§ k
{Cratuy Ioss Fromn divestioires, assed Sipaimaents and el itarns, net B2 243 [

[EXCE] o856 16,313
T S, cxpeeratiins 463 3575 3,365
by income (exponse);

etevest expeinse, bl {9R) { M3} {378
Lowss e eardty extingsishmess of delbt, sel £7) i
Eruity tn ned meomie {losses) of uneonsolidated entitves 4 {6} {67}
Cithise, ret 4" 6 {2
feaErsy 15545 {4475
Eonearie Bretiwe Become taxes 34354 3021 2418
brastnie By emponse 713 745 f18
Congotidated st inocmse 1,745 2370 3 240
Less: Med incotne (hass) attvibasable o nonconivod g nteresis ) 28 z
Ned income attribnatalsie wo Waste Management, e, § 274h % 234 % 223K
Bagie eqmings per eorrmen shase Foak % se0 0§ 542
E¥iluted carmirgs per amean shage % N Shh 4% 5.3
CONSDELIDATED STATEMENTS OF COMPREHENSIVE INCOME,
{1 MAiE s}
Wik Eonebod Bleceiber A1,

Hi2d I WL
Clonseabidated met ineome § A5 % 12% % 2240
Cther corpprehensive meome (loss), net of tax:

Dlerivative insinutmenis, ne 27 [ 3
Availabbe-for-sale securilies, net T ey (24
Foweign currengy banslation sdjusirmends [1iLy 26 {63}
Post-retiverment bemefit obligations, ne (b} 3 —
Coever ectwpreheresive incomse {loss), et of tag 178} 3z {%6)
Connpreehensive incisme 2,667 2,308 2154
Less: Comprrshensive micore §Boss ) arieiuitable o npnomytiotling interess £y {28} i
Comprehensive income attribwtabde 16 Waste Management, Ine, § JehR % 2336 % ZAD
See Notes w Uonsolidated Finaneis] Stdements.
45
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WASTE MANAGEMENT, INC.,
CONSOLIDATED STATEMENTS 23F CASH FLOWS
(I Millioas)
Wt Eawbead Divceadoor 51,
2424 HEY R
Cagh flows from apesaiing spfivities:
Consehidated net ncomme 25 % 2 % 24
Adjusrments bo reooncite crnsdlidatsd nisg income io pes cush. providiod by opereting
selbyities:
Ehepreciation, de phetwm o armortizaion 2% 1 HE 2,038
e beered immamme b evpense {benetie) 124 &3 A
Esemest acoretion: am Janad il and envarommeental sensediatnon Db Lities 143 | Hik LEZ
Proyasicn For bad deiis b1 e i)
Epusiry-lssed crmpensagion XN BEE a3 i4
Wizt gaim. o disposad of wssets ¥ 142y {42y L2
Coandvall impairsment e g
§ himien} fooss Eromn divestiterss, weser Smpusirmenes [otier than guodwillh sod wiber, net bl pid B2
Ervpusty wn ped (income) losses of vneorsolidasd enisties, net of dividends {43 ik 3
Ky o eondy exctimpuishment of delp, med 1 —_ e
Change in operation sssets and Babidioes.. st of effoee of soguisitions and divestiberes
Beceivabbes 3N {1eEy (3209
{hther cwrent, asseis 33 123 {35}
Ubther wsseds 181 LY 42
Aceounts payeble and necruesd kabilitaes i H ik 340%
Esetiorred revenues o ofber hallivies {213y §2549) (1R
et cash pravided by operating scibes &, 300 4,719 4530
Cughe Tows from imvesting metiiatics:
Aecguisiiions of bustnesses, wot of cash seqguised £ A58 Iki1)] 13T
Lapitel expendifuses L EMET Y 2 8455 i3 55Ty
Broveeds B divesiilunes of businesses aud other sssers, net ol cash divested 154 TH I
i.dehce; ek {40y § i {1263
Pocd, casth wseed o amvesting metivires { LA 13,091 {3,003y
Cash Nows from finencing aetibies:
Bew borvowings 34 578 21,306 Y il
bt repuymuents KB {20, 3941 {13283
Comumom stock peparciese proprase {2 {1,302 £1 540
L dhividends L6200 {1,136y 10057y
Exercise of commin siock options 53 44 449
Tax payments sysocied with equity-based compensstion s s {52y 138} 3%
ey, et (3] {103 th
Mot push provicded b (used of Saecing selivibes 5158 {1, 5284 £1,5080
Effizet of enchznge mte changes on cosh, cash equivatents and resericted cash sl cash
iy ilery [CF) k] 113
Inprenssie | doeresse) in owsly, eash equivalents srd rectrivied ek amd eash equivadents: 8EY 147 151
Cash, vash equivalents and restricted cash and casl equivalents at beginnig of perin 552 443 1494
Cawh, wash egedveleats and restrivted cosh anid eksh oquwvaleets at eod of periogd % 48T % 552 % ERE
Reenmusilintie of wash, cosl oguivabents . restrietod oot ued cads eqooalents o vnd of
el
Cash snd cosh equivalents % EIZ I 458 & 341
Bestoeted cosh and cagh equveatents iocluded inoiler corvem wssets 8 b 24
Bresineted cash and cash oguavalents metoded i eesoeted fiunds hi 4 hi¥
e, wash eopsivibents avd restricted cash and oo eqovalents 81 e of pogind 3 45T % 552 0% AekS
See Notes to Comsolidated Finamcl Staparenis.
i
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Town of Reading Automated Kefuse Collection and Hauling,
and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing

WASTE MANAGEMENT, INC.
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY
{1n Milfiens, Except Shares in Thousands)
Wisate Management, Tne, Steckhobiders’ BEguity
Acemmealated
Additionsd A ehey
Conavon Sieck Paid-1n Retained  Comprefiensive _ Treasary Sivek  Noncontrolling
Foial Shares  Amaanks  Capital Earnbnps  (Enss) ncome Shares Amoungy Eateregis
Balance, December 31, 2021 3 ORI AIOIZRZ S h ¥ 5169 § 12004 % 17 (214,155 3000072 % 2
Cronngokitaiad e e 2240 s oe I23R 2
Orthior vompirabensive inope
{loms), mes ol lax Hy s s ww e L1 52 i s
Cash dividends declaned of
%2 KKk R CORRTION, Slibe PRI e me [ X L —
Fepity-tramed cumpernsation
fransachivms, net 150 - = 75 2 e 1,555 73 o
Commots swock paplinefass
{HORTARY 14,500) ki T98)  GES0)
Acquisitions and ather, et [$1 et e e o — 2 o 1]
Buabanee, Decembser 31, 2022 3 6864 RADIXZ K 6 % 5314 % E3167 3 (69 (22234983 % (1F509) ¥ is
Congofickated et eops 2276 - 2304 . 128)
{hher comyehensiye oo
{Jevsssy, et o Tax 32 s e 32 s -
Cagh dividinds declyed of
G280 pree o shie {1,138) - - e {E.135) oo - -
EBwpuity-based cosapensation ]
UDBSHCTEs, el {11 S s 7 i1 £ A8 T3
Comratt stoek refrutehins
PR V1,315) o " 160) ww e ITHMN (1,235)
Onhet, net £ = - k] [}
Balanes, Decamber 31, 2023 i GH9s  HILIEZ § % 535 § 4334 % (37 (22RBITY B (R2,75EY (7]
Addoprion of new deusunting
standaed [ 3 S — 73—
omsadidated met o 274G o R 206 e e encs ()
Other comprelensive ilcome
(lossy, ter of T Iy e e e o {7K)
Cagdy dividends dechksred of
S300 per commn Khinte {120 e o o {1,200 . o s .
Bepuity-tased comypensation
UrABSACThGNS, Mt 187 10 o e [, 536 &3 i
Conmnon siovk reparchnse ) i
THEOrA [265) - o &0 o e 11,4594} 13253 o
Uokher, net {9 s 4 B e _5 — in
Balange, Decembey 31, 2024 % BRI HMLIEZ % i § 5496 § IS858 & [115) !!2& TS-’&]’ ® {12993} § 2
See Nowes to Consolidated Financial Siatements.
L)
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WK's Sustainability Report

WM has played an integral role in our communities for decades, enabling sustainability progress for
husinesses and cities. With hundreds of facilities across North America, we provide a range of
environmental solutions to municipal, residential, and corporate customers of all sizes — from mom-and-
pop shops to some of the largest brands in the world — and operate our business with the highest
standards. Our breadth, scale and expertise uniquely position WM to provide unparalleled service and
insight to our customers. As communities such as yourselves seek to advance their own sustainability
journey, having access to experts in environmental and sustainability services is critical to their progress.

In the attached sustainability report, you can read how we are working with a
broad range of customers to activate solutions today, including film recycling Eﬁ-ﬁm
emissions and impacts and unlocking the value of organics to improve Y
community biogas renewable energy production. WM's success is linked to

We have industry-leading, robust sustainability goals related to our people
that will continue to drive the business forward. We design our workplace, ;

for their plastic bags, measuring value chain greenhouse gas (GHG)
: By Sl ,;
'Eﬁ::"i!__ NI
our team of ~61,700 employees. it El

benefits, and development programs to support employee safety, inclusion, To view WM’s 2025
wellness, and growth. In the Our People section, you will read about how we  Sustainability Report,
invested in making our operations safer for workers using state-of-the-art scan the above QR
automation technology, led targeted training and development programs to code or visit

build skills and competencies and supported diversity in our workforce by sustainablitvam. com.

cultivating an environment that is welcoming and supportive to all people.

L Communities are
THEIVIRG

i Energy is

With sustainability at the center of everything we do, we feel prepared for today and the future. After
reading the progress and achievements detailed in our 2025 Sustainability Report, we believe you will
feel the same.

WNWM's financial strength helps us to continually innovate and invest in sustainable
technologies for all the customers we serve, including the Town of Reading, and
we are committed to maintaining that strength.

Frinted on 100% posi consumer recyclad paped, A4
Pieasa recycle after use,




I|

|uuun“\“““““““N“NHHHNNWNH |

LERERERON

Additional Relevant Documents

RS |

~orm W8

Form w 9

Pz, Merch 2024)
Departrnent of the Trasury
Intaral Favenue Seevioe

Request for Taxpaver
identification Number and Certification
o Yo www.is.gov/FormWS for instractlons and the |atest Infermation.

Give form to the
reguesior. Do not
sand to the IRS,

Before you begin. For guidance retated to the pwrpose of Form W-8, see Purpose of Fonm, below.

entity's name an lins 2.)

Waste Management of Massachusetts, Inc

1 Mante of ertiyindvidual. Ar entry 15 required. (For s sale praprister or disrsgarded antity, snesr the swnee's nams an [ine 1, and enter the business'dl sraganded

2 Busiress name/disregarded ertity name, if dilferant irom above,

only one ol the Iolowing seven baxes.

O notvichealrseia propristor &) G eorporstion

bow for the tax classifksation of lts owner.
[ onnec (ssa irsmucions)

Fa Check the apprapiale bax for federal tax classification of the entity/individual whase name is entered on line 1. Check

O 5 comparation

D LLC. Entrrthe tax classification (G = © corporation, § = 8 corporation, P = Partmershyp)

Not=: Check the *LLC" box alsove and, in the emiry spase, antsr the aperopriate rode |G, S, or P far th= tax
classification of the LLE, unless itis a disnegarded entty A dieregarded ently should inslead sheck the appopriale

4 BExempilans wodes apply onky to
ertain onttios. not ndviduats;

ses instructions on page 8

O parmershlpy [ Trustrestats

Exempt payes cacle (f amh 5
Exem ption fram Foreign Account Tax

Comaliance Act (FATCA) repariing
oode it any]

Prinl or type.

3b IFonline 3a you whecked * Partnership® or “Trustéestate,”

o cheoked ‘LLE® and entered *P° a5 its tax alassification,
and you are providing tus form to a partnership, trust, or estate 0 which you have an ownership interest. chack
Ihis bex if you have sy forsign pariners, owrers, or beneluanes, $es nstiuchions .

{Applias fo nooaunis maintainod
cagede R Unfied Stales

See Specific Instruciiens on pegs 3.

B Addrass [number, strest, and apt. ar subls 0o ). S8 nstructions.
800 Capitel Street, Suite 3000

Requestar's nams and addrass (opticnal)

6 Gy, stets, and ZIF eode
Hauston, TX 77002

T List aceount numbaris) hare [optional)

Remil to, Wi CORPORATE SERVICES, INC , AS PAYMENT AGENT, 2Q BOX 13848, PHILADELPHIA, PA 12101-3845

Taxpayer Idantification Number {TIN)

TN, laer.

Enter your TIN In Ihe appropeiate box. The TIM provided must matsh the name given on fire 1 1o avoid
backup withholding. For individuals, this is generally your social security number (3541 Hoveever, faor a
residant allen, soke propristor, or disreganded entity, sas ths instructions for Part |, laler. For other
entities, it {5 your employer identification number {EIN). ITyou do nol have a number, see How io geta

Mote: If the account is in more than ohe name, s Lhe inatructions for line 1. See also Wiat Neme and
Mrmber To Give the Requester for guidielines on whose number to enter,

| Social securily nurier

o
Employer identification num bar
ola|-|2]5|3]5]0sls

Certification

Under penahies of perjury, | cenify thal:

1. The number shown on this form is my correct taxpayer idantification number {or | am waiting for a number fo be issuad to mea); and

2_}am nat subjsat to backup withholding bacause {a) | am exempt from backup withhelding, or (b) | havs ot basn notified by tha Intermal Revanua
Service (IRS) that | am subjzct to backup withholding as & resull of a failure to repon all inlerezl of dividends, or (c) the IRS has notilled roe thal | am
no [enger subject o backup withholding; and

3.tam a U.S. citizen or clher U.E. person (defined below); and

4. The FATCA coders) erterad on this formn (f any! indicating 1hal | am exemt from FATCA reporting Is comrect.

CGortlflcation structons, You must Gross out item 2 above i you have heen notfiad by 1ha [RS that you ars corrently subject to backup withhalding

because you have falled to repon a8 interest and cividends on your tax return, For real estate transactions, ftem 2 toas not appty. For roortgage interes! paid,

acquisition or abandonment of secured property. cancellation of debt, contributions 1o an individual retirement arangemant §RA), and, genaraily, payments

obher than intarest and dividends, you are not required fa sign the cartification, but you must provide your comrect TIN. See the instructions for Part I}, later.

Sigmature of
LS, person

o Ferd saeacs

2124/2025

Data

Here
General Instructions

Section references are 1¢ Ihe lnternal Revenue Code unless othenvise
natad

Future developrnents. For the latest informalion about develcpments
ralated to Form W-8 and its instructions, such as legislaticn snacted
after they were putlished, go t www./rs. gowFonmvg.

What's New

Line 3a has besn modified te clasify how a disregarded snlity completes
ihis line. An LL.C that is a disregarded enlity should check the
appropriate DOX Tor the Tax classifcation Of s owner. Otherwise, il
should check Ihs “LLC"” box and anter its apprapriate tax claseificalion.

Maw line 3b has besn added to this form. A flow-through entily is
required lo complete this line 1o indicate that it has direct or indirect
Toreign pariners, owners, or beneficiaries when i provides the Form W-2
to anothar fiow-through entity in which it has an ownerehip intarast. Thie
changa is intenched 1o provide a flow-through entty with information
regarding the status of its indirect foreign partners, owners, or
kencficiaries, so that it can satisfy any epplicable reporting
requirsments. For sxampke, a partnership that has any indirect foreign
pariners may be required to complets Schedles K-2 and K-8, Ses the
Partnership Inetructions for Schedules K-2 and K-3 (Form 1085).

Purpose of Form

An individual or emity (Form W- requester) who is reguired io file an
INfatmation retur with the 1RS 13 Giving yau this fomm because they

Cat. No. 10231X

Farn W=9 (Rev. 5-2324)
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Town of Reading Automated Kefuse Collection and Hauling,
and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing

Certificate of Good Sfanding

A (}(Illiflh’()fl( (J(’-(lﬁo/l, (()/’ . /!Z'Ieﬁ'd'(I{.'V{;{(d’(ffﬂi'.--
. : )
" .f(“r.'y'-r‘f/rf{ 14 (r‘/ /"/;ﬁ (J()ﬁff/?(:zfsz*m‘f’}’;
e dtate Fovese, (oston, Lassechovetls OO ERS

Willlnga Francis Galvia
Serverary of the
Cotnmanmweslih

Drate: November 14, 2024

To Whom It May Concern
[ hereby certity that according to the records of 1his oifice,

WASTE MANAGEMENT OF MASSACHUSETTS, INC.
is & domestic carporation organized on January 14, 1974 | under the General Laws of the
Comimorwealth of Massachusetts, 1 further certify (hat there are no proceedings presemly pend-
ing undes the Massachusetts General Laws Chapter 1560 section 14.21 for said corporation’s
dissolution; that arficles of dissolution have not been filed by said corporation; that, said cor-
poration bas filed all annual reports, and paid all fees with respect to such reporss, and so far 43

appears of record said corporalion has Tegal exigience and i in good standing with this office.

n testimony of which,
| have hereunto affixed the
Great Seal of the Commonwealth

on the date first above wrilten.

il Frtns. Lol

Secretary of the Commonwealth

Cenificise Nunber: 24125230

Verily s Cerlificate a8 kip Heom.see siateana usfCorpWeb/Certificales/ Verify.asps

Processed by snas
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Feading Antormates
and Automated Single Stream Recyolable

Tefuse Collection and Hauling,
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AR

v rance

WM secures gold-standard insurance coverage to protect our customers. Reading can rest easy with WM
as your service provider knowing that you are always protected by best-in-class insurance. A copy of our
certificate of insurance is included here for your review.

-, -
ACORD CERTIFICATE OF LIABILITY INSURANCE .00 | "iomans

THIS CERTIFICATE |9 ISSUED AS A WATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UFON THE CERTIFICATE HOLDER. THIS
CERTIFICATE ODOEE NOT AFFIRMATIVELY DR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIEB
BELOW. THISE CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEMN THE ISEUING INSURER{S]. AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder ls an ADDITIONAL INSURED, the pollcy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

if SUBROGATION 15 WANVED, subject 1o the terms and conditions of the palicy, certain policies may requine an endorsament. A statement on
Wi cartificate dives not confur rghts 1o he ceriificats holdar in Ba of such wndarsemunbis).

PREBUEZA. |03 ELTOM COMPANIES, LLC i
3657 BRIARPARK. DRIVE, SUITE 700 [ FA
HOUSTON TX 77142 [ i 8 b
S66-260-3538 ARRSER:
e . INSURERjs) AFTORDMGCOVERAGE | wuce
43575
l"%g?w WASTE MANAGEMENT HOLDINGS, INC. & ALL AFFILIXTE] irance Company 22667
RELATEIT & SUBSIDIARY COMPANIES INCLUTIING: ters Insurance Company 20702

WASTE MANAGEMENT, INC. NEURER D : A(‘l' Praperty and Cosunlty lnsurance Company 2609
800 CAPITOL STREET, SUITE 3000 [T
HOUSTON T 77002

FEIURER,
COVERAGES CERTIFICATE NUMBER: = 1088984 REVISION HUMBER.: LEME 690
THIS 15 10 CEATIEY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED MGMED ABOVE FOA THE POLICY PERIDD
INDICATED. NOTWITHSTANDING ANY RECUIREMENT, TERM QR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESFECT TO WHICH THI
CERTIFICATE MAY OE ISSUED DR MAY PEATAIN, THE INSURANCE AFFORDED 0Y YHE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWK MAY HAVE BEEN REDUCED BY PAID CLAIMSE.

o TYPE OF BSURANGE o] P RUMBER, e WErTe) umiTs
B X |COMMERCUL GENERAL LIAGRITY ¥ LY | LIBO G4S900793 LIR0ZS L6 | FAUHOCCURMENEE s 5,000,000
o ] CLAME-WADE ‘ X ‘ acrur %ﬁg?gﬁgmm} 5 5,000,600
X | XCUINCLUDED MEQ EXP (Any crepencn) | 3 XXX NAN
X | IS0 FORM CGU00L0413 PEASONAL B AUV RUURY | 5 5,0010,000
 GEML AGGREGATE LIMIT APPLIEE PCR:  GENERAL ACGREGATE . 6,000,000
voue X 8 [ X woo + 6000000
DTHER: 3
B CHMOBALE LABLITY ¥ i ¥ | MMTHI0%235A 14142025 1142026 %ﬂf&iﬁémm UWT s 1 000,000
ANY MO BOOILY MUY (e parson) | 5 XX KEXNX
X | Pifoey || iinEpee BODILY INLLIZY (Pur socidam}| 3 WX XK XWX
X | 2ok o i AA PR ¥ DA 5 NRANNNX
X [ MCS-20 [
D X |UMBRELLALIAB annur ¥ Y| XEUD 27929242 010 17142023 LI036 | BAGH DUSURRENGE 2.1 5. 000000
EXGERY Lingl CLABIS MADE: AOREGATE 1 15,000,000
: 3 MOONXKXX
& Ao EMPLOVERS LABLTY N | WLR TSz &0? s oo % S [ JET
¢ Al reoruEReARTERSISITY: SRS I A AR mnoweecnoon 18 1000000
(W dmbory In NH) 1. DIBEASE - EA EMPLOYEE] & 3,1XI0, 100
r m%wuvem‘mns balow £ DISEASE .« POLICY LMT | 8 3 000,000
Eﬁ&%@um ¥ oY | XSaNoez2iey 1172023 1212024 COMBINED SINGLE LIMIT

53,004,000
{EACIT ACCIDENT)

LEBCRIPTICN OF OPERATIONA /L HCATIONE ! VEHICLER (ACORD 101, Addicksvnal Riisiavhe Schaditie, may bs aiashatd ¥ wins spsace i viad)

BLANKET WAIVER OF SUBRGGATION 1S (RANTED IN FAVOR OF CERTIFICATE HOLDER {JN ALL POLICIES WHERE AND T2 THE EXTENT REQUIRED BY
WRITTEN QONTRACT WHERE PERMISSIHLE BY LAW. CERTIFICATE HOLDER 18 NAMED AS AN ADDITICNAL INSURED ON ALL POLICIES (EXCEPT FOR
WURKERS' COMP/EMPLOYER'S LIABLLITY) WEHERE ANI TO THE EXTENT REQUIRED BY WRITTEN CONTRALT.

CERTIFICATE HOLDER CANCELLATION

EHOULD ANY OF THE ABCVE DESCRIBED POLICES BE CANCELLED REFORE
1u28 THE EXPRATION DATE THERECF, NOTKKE WILL BE DELIVERED IN

1819
FOR TNFORMATICGN PURPOSES (INLY ACCORDANCE WITH THE POLICY PROVISIKS.

AUTHOREED REPRESENTATIVE

e
& =

P

€ 1988-2015 ACORD CORPORATION. Al rights reserved.
ACORD 25 (2016/03) The ACORD name and loga are registered marks of ACORT:
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Town of Reading Automated Kefuse Collection and Hauling,

and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing

Certificate of Non-Collusion

CERTIFICATE OF NON-COLLUSION

TOWN OF READING, Contract No. 25-21

The undersigned certifies under penalties of perjury that this bid or proposal has been made and
submitted in good faith and withowt collusion or fraud with any other person. As used in this
certification, the word "persen® shall mean any natural person, business, parinership, corporation,
union, committee, club, or other organization, entity, or group of individuals,

(Name of persen signing bid or proposal}
Christing DeRosa, Serdor BExecutive Account Manager

Viaste Management of Massachusetts, ing,
{(MName of business)

60| Paye
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Town of Reading Automated Kefuse Collection and Hauling,
and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing

Certificate of Tax Payment

CERTIFECATE OF TAX PAYMENT

TOWN OF READIMNG, Contract Ne. 25-24

Pursuant to MG L ¢ 6200, 3494, 1 eertify under the penalties of perfury thid, {o the best of my
kagnvledge and belief, 1 am in complianee with all taws of the Commonwealth refating to taxes,
eperting ol employees and conteactons, and withholding and remitting clald suppost,

(Wame of person signiag bid or proposal )
Christine DeRosa, Senior Executive Acoount Manager

Waste Mansgerment of Massachusetts, Ing,
(Name of business)

£ 20 S B
Social Security Mumber or Federal
ldentification Mumber

6L Py
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Town of Reading Automated Kefuse Collection and Hauling,
and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing

hristine DeRosa Resumé

CHRISTINE A, DEROSA
dernsabRamail. com
(781)953-7686

Experienced Sales & Operations manager helping companias grow, nurture and retain customer
refationships with HR, analytics and togistics background. Qversaw and developed sales proposals,
contracks and pricing as part of existing and new custamer lead activity while sirultanecusly
hanlirg operations aspects like individual flest rauting, dispatching and shipping of product.

Waste Management
Senior Account Executive Public Sector June 2023 - Current
Senior Contract Moncger Public Sectar Novamber 2020 - June 2023
«  Performed Contract reviews ta identify growth opportunities, contract langusge
impravarnents, identify contract risks and opportunitias to drive continuous irnproverment and
standardization.
»  Executed PSSM 1o rapresent the data 1o both the sales and operation departrnents.
= ldentifies problem spots when it comes to fulfilling compliance standards and revenue leak
and help develon recommendations to improve procedures,
»  Support the development and management of contract data management systems, managed
audfit cantrols of contracts.

Account Monoger April 2618 - November 2020

»  Successfully maintained and nurtured customers relationships to gain loyalty, referrals, and
repeat businass,

s Effectively managed my chient list while hitting target goals.

* Applied strong negotiation skills to secure bock of business while increasing revenue by
capturing new opportunities from existing customers,

«  Waorked closely with operations to address any customer service needs or requests,

»  Proactively communicated with customers (o ensure high quality and service expactations
wers met

«  rriproved iy secure tate by 6. 72%, while on target to kit my new bosiness and foss business
goal.

v Collectad ang analyzed data conceening consumer behavior to understand changing needs

integrated Paper Recyclurs, LLC Jonuary 2006 - November 2017
Saniar Monager of Seoiles ond Gperations
Soles Operotions:

«  Managed all internal and external sales.

» Ingrezsed IFR's customer base and volume by B0%,

«  Handled alt negotiating, requaests for proposals and riew/existing contracts,

*  Priricipat point of contact betweer company and all customers, Including company lead for

maintaining custemer relationships.
v Mandied all contractual izsues,
s Owarsaw outreach programs and helped implement rew recycling/solid waste programs,
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Town of Reading Automated Kefuse Collection and Hauling,
and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing

s Company kead for the brokerage of all material generated at our facility,
s Participated in al client and vender mastings, as well as conferences,
¢ Led and delivered sales calls and prasentations,

Anabytics:
v Compiled shd prepared financial reports on a daily and monthly basis to meet budgeting
needs,

»  Managed and reviewed revenue forecast on a daily and weekly a5 required.
»  Daveloped proposals, contracts, and pricing for targeted accounts and new customer leads,
o Actively updated scoount plans based on changing markets, custemer conditions, and
competitive strategy,
o« Maintained contral of sales goals to ensure reasonable sales volumes, growth and sell rate,
v Parformed independent research to maximize revenue with acecounts.
Logistics:
»  Handied dispatch and rewting of the fleet, commercial and residential
s Owersaw alt scheduting for the shipping for the commadities generated from single stream
plant,
¢ I charge of all state and federal reguiations for vehicle fleet.
Hurmnor Reseurces:
+  Aszistant in smployee relations including hiring, termination, salary, and performancs
FEVIaWS,
«  Ensure that drivers and heavy machine operators comply with physicats, drug/alcobol test
and other training and documentation required by Department of Transportation and QSHA
s Ovarsaw all instranse policies,
e Lead payroll

State Street Investments
Partfolia Manoger September 2001 Jonuary 2006

»  Working as a Haison between the clent and the operations group directly, Overseeing the
daily proceduras of nurmerous mutual funds for server advisors and directing the portfolio
administrators to ensure all transactions are complete,

»  Analyze financial information detailing assets, inceme, and capital and prepare balance
shests, and other reparts 1o balancesreconcile the projected position for the account
managers and advisors,

¢ The primary cantact to advisors and internal departments for all inquiries.

TECHNICAL SKILLS
e Expertin Word, Excel, PowerPaint, Microgsoft Teams
+  Proficient in Salesforce

CERTIFICATIONS & LINCENSES
s« Massachusetts Real Estate Licanse

ERUCATION:
Stonehili Coliege, Easton, MA May 2001
Bachelor of Science in Business Administration

Muajor: Business Monogement, Minor: Comiputer information Systems
Stonehill Varsity Softball

CHIFEFSTHNE &, DERCIES Lereens DB arnalLeom 1781) 959376486
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Town of Reading Automated Kefuse Collection and Hauling,

and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing

Surety for the Town of Reading

BEid Bond
KNOW ALL MEN BY THESE PRESENTS hal we,

WASTE MANAGEMENT OF MASSACHUSETTS, INC.
as Pnncipal, hereinafter called the principal

SWISS RE CORPDRATE SOLUTIONS AMERICA INSURANCE CORPORATION
a corporation duly organized under the laws of the state of _Missauri

as Surety, hereinafter called Surety, are held and firmly bound unto

the TOWN OF READING @S
Obligee, heremalier catled the Obligee, i the suimn of Five Percent (5% of the Total Propased Price for One Year
BRI GEEXOOXNOGCOCOOOOGONOCN  Tor the paymen! of which sum well and trulv (o bemade, the
said Principal and the said Surety, bind ourselves, our heirg, executors, admimsiealors, succesgors, and
asgigng, joinily and severally, by these presents.

WHEREAS, the Principal is herewith submitting a bid ar proposal Tor
Trash and Recyeling Collection Services Contract No, 25-2%

MNOW, THEREFQRE, 1f the Obligee shall aceept the bid of the Principal and the Principal shall enier inio
a Contract with the Obligee in accordance with the lerms of such Bid, and give such bond or bonds as may
be specified in the bidding or Contract Documents with good and sulficient surety for the laithiul
performance of such Contragl and for the prompi payment of tabor and materal furnished in the
prosecution thereol, or in the evemt of the failure of the Principal lo enler such Conlract and give such
boid or bonds, if the Prineipal shall pay to the Obligee (he dilference nol lo exceed the penally hereol
between (he amount specified in said bid and such larger amount for which the Obligee may in good faith
contraci with another party to perform the Work covered by said bid, then dhis obligation shall be null
and void, otherwise 1o remain in full force and effect.

Signed. sealed and executed this st day of July , 2025
SWISS RE CORPORATE SOLUTIONS
WASTE MANAGEMENT OF MASSACHUSETTS, INC. AMERICA INSURANCE CORPORATION
Pringipal Surely
C byun it A
- 4 ST
o Sl £ Bpn L

Hulia R, Burnet, Attorney-in-Fact .

Cindy Walsh, Witness Stephanie Andrews, WI ness

Wilness: (:A/‘\O'L@f/ ﬂ)ﬂﬂf{/h Wilness:_
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Town of Reading Automated Kefuse Collection and Hauling,
and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing

POWER OF ATTORNEY

KNOWE ALL MEN BY THESE PRESENTS that Waste Management, Inc. and each
of its direct and indirect majority owned subsidiaries (the “WM Entities™), kave constituted and
appoinied and do herelry appoint Blizabeth P. Cervint, Mekissa 1. Hinde, David C. Roseaberg,
Blatthew J. Rosenberg, and Jubia B. Bumet of Rosenberg and Parker, cach its true and lawful
Atiormey-in-fact o execuie under such designation in its name, 1o affix the corporate seal
approved by the WM Entities {or such purpose, and to deliver for and on ats behalf as surety
thereon or otherwise, bonds of any of the following classes, to wit:

1. Surety bonds 1o the United States of America or any agency thereot, and fease and
miscellaneous susety bonds reguired or permitted under the laws, ordinances or
regulations of any State, City, Town, Village, Board or any other body or
organization, public or private,

2, Baoswds on behall of WM Eatities in coonection with bids, proposals or congeacts,

The foregoing powers granted by the W Emities shall be subject to and conditional upon the
writlen divection of a duly appoimied officer of the applicable WM Entity {or any designee of any
such officer) to execute and deliver any such bonds,

The signatures and attestaiions of such Altomeys-in-fact and the seal of the WM Entity may be
aflixed to any such bond, policy or to any certificate relating theveto by facsimile and any such
tond, policy or certificate bearing such facsimile sipnatures or facsimile seal shall be valid and
binding upon the applicable WM Entity when so aifixed.

IN WITNESS WHEREDF, the WM Entities have caused these presenss o be signed by
ihie Wice President and Treasorer and its corporale seal 10 be hereto affixed. This power of

atiorney is in effect as of Suly 31 L2025
Witness: On behalf of Waste Mavsagernent, Inc. wnd
each of the sther WM Eatities
A } Yy fhk o
S (AL A
"Leslie Nagy U

Yice President and Treasurer
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Town of Reading Automated Kefuse Collection and Hauling,
and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing

S5WISS RE CORPORATE SOLUTIONS

SWISE RE CORPORATE SOLUTIONS AMERICA INSURANCE CORPORATION ("SRCEAIC")
SWISS RE CORPORATE BOLUTIONS PREMIER INSURANCE CORFORATION {"SRCSPICY
WESTPORT INSUR ANCE CORPORATION ("WIC™)

GENERAL POWER OF ATTORNEY
KNOW ALL MEN DY THESE PRESENTS, THAT SRCSAIC, a corporation duly erganized and existing under laws of the State of Missouri, and
having its principal office o the City of Kansas City, Missouri, and SP.CSPIC, a corporation organized and cxisting under the laws of the State of
Mizsowri and having its principal office in the City of Kansas City, Missour, and WIC, organized mnder the laws of the State of Missourd, and having its
principal office in the City of Kansas City, Missouti, each does hereby make, constitute and appoint:

HARRY C. ROSEMBERG, DAVID C ROSEMBERG, MATTHEW 4 ROSENSERS, JOHM B ROSENBERG, JULIA R BURMET, DEMISE M. BRUND, STERHAMIE S HELIMIG,

JOWATHAN F. BLACK, ELZABETH P. CERVINI, DAVID & JOHKMSON, MEUISSA J. HINDE. JAMES DISCIULLD. HARRY & ROSENGERT, 0AVID A HIGH,

JOHN M.WESCOTT. CHRISTIME M. HRUSOVSKY, JAMIE K GEYER AND K¥LE W KOQZIOL JOINTLY OR SEVERALLY

Tis true and lawful Attorney(s)-in-Fact, to make, execute, seal and deliver, for and on its behalf and as its act and deed, honds or other writings
obligatory in the nature of a bond on behalf of each of said Companies, as surety, on contracts of suretyship as are or may be required or permitted by
law, segulation, contract or otherwise, provided that no bond orunderteking or coutract ot suretyship executed under this authonty shall exceed the
amount of:

UHE HUNDRED TWEMTY FIVE MILLION (125.000,000) DAOLEARS

This Power of Attorney is granted and is signed by facsimile vnder and by the authotity of the following Resolutions adepied by the Boands of
Tiirectors of both SRCSAIC and SROSPIC af meetingg duly called and held on the 18th of Noverther 2021 and WIC Iy weritten consent of 54
Exceutive Commitice dated July 18, 2011.

SRESOLVED, that avy two of the President, any Managing Treclar, any Senior Yice President, any Vice President, the Secrclary or any Assistant
Secretary be, and each or any of them hereby is, authorized to execute a Power of Attomey qualifying the attorney named in the given Pewer of
Attorney to execute on hehalfl of the Corporation bonds, undertakings and all contracts of surety, snd that ezch or any of them hereby is authonized (o
afteat o the excoution of any mch Power of Atterney and (o attach therein the scal of the Corporation; and it is

FURTHER RESOLVED, that the signature of such officers and the seal of the Corporation may be affixed to any such Power of Attorney or to
any certificatc relating thereto by facsimile, and any such Power of Attorney or cerlificate bearng such facsimile signatures or facsimile seal shall be
bmdmL o the Carpuratmm whcn 50 M‘ﬁxcd and in the future wath rezard to auv bond undertaking or comtract of surety to which it is altached "

oy grin
ey FR . - . o

By i
Duvld Satary, Senior Vies Frosident of SRCSALE & Seoivr Vice Proddes:
A SRCHFIC & Hetlor View Fresident of WiC

ot

mx
&

“'u.‘..,,fﬂ e Gurald Jugeowsld, Vioe ProsiBingg of SKUSAIC & Vive Presidont nfSROSPIL
& Vice Brosident af WIC
IN WITNESS WIIEREOF, SRCSAIC, SRCSPIC, and WIC have cavsed their official seals to be herewsto affixed, and these presents o be signed by their
awthrized offivers
this_5h_day of HIVEMBER 20

Bwiss He Corporate Solutions Americs Insurance Corporation
State of llinois — Swiss Re Corporate Sohrtions Premier Insurance Corporatien
Comty of Cook Westpori [ssurance Corpecation

O this ™1 day of NOVEMBER L 20 2 befere me, a Notary Public personally appeared  David Satory |, Sepior Vice President of SRCSAIC
and Semiar ¥ice President of SRCSPIC and Semor Yice President of WIC and Gerald fagrowsla | Vice Presideni of SRCSALIC and Vice President of
SPCSPIC and Viee President of 'WIC, personalty koown 1o me, whe being by me doly swom, asknowledued that they signed de shove Power of Atborney
s officers of and acknowledged said instriment to be the voluntary aci and deed of thelr respective companics.

I PRBT R
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etV i i it . 1571
g o

Komen M,.o(rmda Notuy

1, Jeffrey Goldberg, the duly elected Senior Vice President and Asgigtant Secrotary of SRCBAIC and SROSPIC and WIC, do hiereby certify that the sbove and
foregoing is a tue and corseet copy of a Power of Attorney given by said SRCSAIC and SRCSPIC and WIC, which iz still in filk foree and effect.

IN WITNESS WHEREDF, | have sct my hand and affixcd the seals of the Companics this 318t day of Julv L2025

Jeffrey Goldberp, Senior Vice Presidont &
Asslitant Secretary of SROS A and
SRCEPIC and WIC
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Town of Reading Automated Kefuse Collection and Hauling,
and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing

Consent of Surety

@ SWiSS Re Swisg Re Carporate Solunons America [nserance Corporation
) Swiss Re Corporate Solutions Premsier Insurance Corporation

Corporate Solutions 1200 Main Street. Suite 800
Kansas City, MO 64103

Date:  July 31, 2025

To:  The Town of Reading
16 Lowell St.
Reading MA 01867
Principal:  Waste Management of Massachuselits, Ine.

Bidd Date: July 31, 2025

Description: Trash and Recycling Collection Services Contract No. 25-25

Dear Sir/Madam:

We, Swiss Re Corperate Solutions America Insurance Corporaiion, hereby agree that in the event
an award is made to Waste Management of Massachusetts, [nc. on the project as captioned and a
mutally acceptable coniract is signed, we will execute the niecessary Performance and/or Payment
Bonds that may be required

Sincerely,

o b D s

{ Elizakgth P. Cervini, Attorney-in-Fact
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Town of Reading Automated Kefuse Collection and Hauling,
and Auvtomated Single Stream Recyelables Sollection, Hauling and Frocessing
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Conclusion

A Seamless Implementation with a Trusted Partner

Waste Management of Massachusetts, Inc. (WM) is proud to serve as a truly local waste solutions
provider. With over 50 years of proven experience delivering waste and recycling services in the New
England area. We value the collaborative relationships we’ve built and are committed and exceptionally
well qualified to establish same with the Town by implementing your requirements specified in Contract
Number 25-25 for Trash and Recycling Collection Services and Addenda numbers 1 and 2.

WM is well-positioned to seamlessly begin services under the new contract on July 1, 2026, for the five
(5) years of the contract. Our long-standing presence in the community, combined with a deep
understanding of the Town of Reading’s operations and expectations, enables us to offer a uniquely
qualified, low-risk solution that ensures service continuity and regulatory compliance.

We often hear customers say they prefer to deal with a local vendor — and we want to assure you that we
ARE your local vendor, and a local vendor to each and every one of our valued customers. Each entity
within WM is locally owned, managed, and staffed, so as to best serve the needs of the towns, schools,
and businesses that we serve. At WM of Boston North, we are poised to respond to your every collection
and processing, or disposal need.

Doing business with WM gives the Town of Reading “the best of both worlds.”

Consider the advantages of having our local office, backed by a vast corporate structure that enables us
to be the best local vendor we can be. WM's history, financial stability, investments in research,
technology, equipment, and commodity outlets, enable our local office to focus on you. It also affords you
not only the redundancy in workforce and equipment that may be required when least expected, but also
the ability to locally deploy the products of those efforts.

When considering your environmental solutions partner, consider these advantages as well as the
equipment and services we are proposing. We aim to be your local provider and your portal to our
warldwide efforts.

This contract represents a meaningful partnership for both WM and Reading, and we are fully committed
to supporting the Town’s goals through reliable service delivery, sustainable solutions, and responsive
customer support — all with laser focus on operational efficiency, creative innovation, and cost-effective
solutions.

WM is dedicated to being the

\ ) PROVEN.
best solid waste solutions TESTED
provider for Reading now and in \. TRUSTED.

the future.
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Trash and Recycling Collection Services

Contract Number 25-25 | July 31, 2025, 1:00 PM

PRICE PROPOSAL

SUBMITTED BY

lassachusetts, Inc.

CONTACT

Christine DeRosa

Senior Executive Account Manager
(617) 866-9230
cderosal@wm.com
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Waste Management of Massachusetts, Inc.
204 Merrimac St.
Woburn, MA 01801

July 31, 2025

Town of Reading
16 Lowell St.
Reading, MA 01867

Attn: Town Clerk’s Office, Procurement

Waste Management of Massachusetts, Inc. (WIM/AWWMMA), is pleased to present this proposal for Trash
and Recycling Collection Services per Contract Number 25-25 for the Town of Reading (the Town). WM
is committed to working with Reading and to focus on your top priority for excellent service. We value the
opportunity to align with municipalities expressing a commitment to sustainability — especially where we
can bring our experience in service excellence, driving automated collections and recycling (e.g., single-
stream recycling) goals, as well as ample disposal service alternatives.

With many local references to attest to our capabilities, we are dedicated to introducing the Town to VWM
service excellence. We are proposing services that would establish the Town amoeng the sustainability
leaders within the Commonwealth. Ye aim to accomplish this by:

Maximizing efficiency and service excellence: With strategically located WM facilities so close to
Reading, only WM has that advantage and can optimize collections and react quickly when needed.

Leading the way with sustainable infrastructure: As a result of our commitment to sustainable
operations and environmental stewardship, fueled by our financial strength, we have recently invested
over $800 Million in expanding and upgrading our recycling facilities. As a result, the Town can be
confident that you will benefit from maximizing the value of recyclables.

Serving the Town with cutting-edge technology: WM will bring our state-of-the-art Smart Truck
Technology® to Reading. This combines video with GPS functionality to provide WM and the Town the
capability of producing a photographic record of service while also linking contamination-identifying video
technology with GPS and address data to reinforce behavior and continue to educate the Town about
recycling behavior.

Mitigating transition effort risk: After more than 50 years of delivering services from our WM of Boston
North District, Town officials and residents can be confident that on day one of the new contract that
same team of dedicated professionals will arrive in Reading equipped with decades of knowledge to
complete the service like clockwork.

WM is prepared to dedicate resources to the Town and will rely on our history of countless transitions to
meticulously plan and execute a conversion from your current hauler. Each step will be documented,
submitted for approval, and executed by trained WM professionals. The staff at WM of Boston North will
collaborate to coordinate solutions for the Town of Reading.

Dedicating a Contract and Operations/Route Manager to Reading: WM will provide Reading with a
Contract and Route Manager who will have direct contact with Reading personnel. Experienced Contract
Manager, Christine DeRosa, and Jon Fosdick, Senior Operations/Route Manager, will be assigned to
work with the Town of Reading bringing invaluable local experience.

We're WM. Always Working For A Sustainable Tomorrow®: As a leader in sustainability, we share the
Town’s goals of minimizing GHG emissions, as well as reducing climate impact; increasing circularity;
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Town of Reading
Contract Number 2525 - Trash and Recycling Gollection Services

creating positive social impact; prioritizing safety; and promoting inclusion and diversity. We will address
each of those goals in our proposal.

Please accept this as WM’s formal statement of interest warranting that the requirements of this project
as described in the RFP documents, enclosures, and all Addenda, have each been reviewed, and WM
has conducted all necessary due diligence to confirm material facts upon which our response is based.
We commit to the five (5) year contract targeted to begin on July 1, 2026 and expire on June 30, 2031, to
accommodate the specified volumes and include the following services:

+« Five (5-) day/week automated curbside collection, transportation, and processing/disposal of
residential trash and recyclables as well as dumpster collection services for selected Town
properties and designated residential condominium developments.

s Curbside collection of residential bulky items, whitegoods/ metal/large recyclable items as well as
seasonal yard waste (including Christmas trees) and hauling to a disposal location within the
Town of Reading.

« Specified compactor services, possible paper shredding, and rigid plastic collection events

We are prepared and poised to perform the services described and enter into an agreement with the
Town of Reading upon contract award. We acknowledge that the top priority for the Town is excellent
service and we are committed to delivering that. As specified, WM's costs and compensation shall remain
firm and fixed for acceptance for 90 calendar days after the day of our proposal opening.

Thank you for considering our proposal. WM would most sincerely welcome a new relationship with
Reading. We aim to unlock the vast potential of our sustainahility driven investments, enhanced by local
relationships, to deliver a unique and unparalleled experience which we believe will position the Town of
Reading as a Commonwealth leader in diversion and sustainability achievement.

Sincergly,

sa, Senior Executive Account Manager
(617) 866-9230, cderosa tEhwin.com
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Town of Reading
Contract Number 2525 - Trash and Recycling Gollection Services

Certificate of Authority

CERTIFICATE OF AUTHORITY

WASTE MANAGEMENT OF MASSACHUSETTS, INC.

I, Gail M. Lynch, Assistant Secretary of Waste Management of Massachusetts, fnc.,
a Massachusetts corporation (the "Corporation”), do hereby certify that the foliowing
resolution was adopted by the Board of Directors of the Corporation and that stich
resolution has not been amended, modified or rescinded and is i full force and effect as of
the date herecf.

Resolved, that Christine DeRosa Pugh, Public Sector Representative, 13 hereby
authorized, following compliance with appropriate  corporate  policies and
oracedures, to exscute and deliver on behalf of the Carporation any and all
documents required to be submitted by the Corporation in connection with the
Town of Reading, Massachusetts — Trash and Recyciing Collection Services {the
“Town of Reading Bid") for the period beginning July 1, 2026 through June 30,
2031,

Dated this 29" day of July 2025
WASTE MAMAGEMENT OF MASSACHUSETTS, INC.

At R

Gail M. Lynch, Assistant Secretary
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Part 6 - Price Proposal Sheets

WM provides each customer exceptional service at an outstanding value. Our goal is to provide the most
value to our customers through our assets, skilled employees that can focus on safety, unparalleled
customer service, and innovative technology while providing consistent, quality service over the full life of
the contract. When combined, these benefits allow the Town of Reading to rely on us for all waste

management needs and save on your most valuable resource — time.
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Town of Reading
Contract Number 2525 - Trash and Recycling Gollection Services

Explanations, Clarifications and Exceptions

WM, the New England Area, those at WM’s WM of Boston North Hauling District, and all the WM
professionals who would provide services to the Town of Reading want 1o reilerate our
commitment to you - that WM is prepared to meet the service expectations for your BFI, We
aim o establish community ties and a buginess relationship by implementing this proposal. We
ofier the following exceptions and clarifications for your consideration and possible future
negotiations.

1. WWM’s Proposal is contingent on the Parties entering into a mutually agreeable contract, including
mutually agreeable indemnification to protect both parties, change in law protections, force
majeure protections, and clearly defined terms.

2. WM's “base” collection price includes:
e Cart delivery and repair services
« One (1) four-hour shred event
WWM's “base” collection price does NOT include:
+ Yard Waste Collection
« Dumpster Collection
s Procurement of new carts and replacement carts and parts
+ Rigid plastic collection event
« Disposal of curbside solid waste

3. Alldumpster services shall be performed at the per pickup rates set forth in on the price sheet.
Dumpster service shall be performed such that Town dumpsters and non-Town dumpsters will be
collected on the same route. As a result, our proposed dumpster pricing also includes solid
waste disposal and single stream recycling processing. This means that the Town will see a
REDUCTION in its disposal and processing costs of approximately $69,806 each year of
the contract.

4. Based on our experience servicing many other municipalities, we believe the schedule of
dumpster service set forth in the RFP reflects a significant level of overservice. Should the Town
wish to address this opportunity, it would enjoy significant savings. For example, if the Town
opted to reduce locations serviced 5X week to 3X week; and replace the dumpsters at the DPW
with a compactor, the Town could expect to save over $786,000.

5. Allrolloff and compactor services shall be performed at the per haul rates set forth in on the price
sheet.

6. Town may elect to have Yard Waste and/or Christmas Trees collected at the weekly rate of
$25,280.

7. Bulky Rigid Plastic events will be priced according to the number of rolloff hauls required in
addition to the processing cost, which will be based on the per ton market rate at the time of the
haul.

8. WM's proposal is hased on servicing up to 7,807 trash carts and 7,972 recycling carts. Any carts
serviced in excess of the aforementioned amounts will be charged at the following rates: $10.00
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Town of Reading FRICE FROPOSAL
Contract Nurmber 2525 - Trash and Recycling Gollection Services

per month for weekly service and $6.00 per month for every-other-week service. In the case of
residents who request additional carts, VWM can direct-bill the residents or charge the Town.

9. Clean Cardboard rehate will be based on the Pulp and Paper Weekly monthly index (PPW #11
OCC - High Side) minus the processing cost of $ 40/ ton

10. If the Town opts to service the decorative barrels with its own staff, VWM will reduce the collection
price by $34,000 in year one, which would result in a total savings of over $187,000 over the
contract term.

11. WIM's proposal includes a fuel adjustment based on the number of gallons of fuel used to service
the contract. The baseline fuel price for diesel of $3.92 per gallon will be compared to the
average of the prior six-month period (either January-June or July-December), as determined by
the US EIA New England PADD (1A) index, and the difference will be multiplied by the monthly
baseline gallons of 3,212 and may result in a credit or charge. The fuel adjustment will be
effective 7/1/2026 and will compare the baseline price to the average price from January 2027 to
June 2027.

12. WIM's processing fee includes the cost of one comprehensive contamination audit consisting of
eleven samples to arrive at a statistically significant audit result, which also captures a broad
geographic sampling of the Town.

13. Due to extended lead times associated with vehicle procurement, in the event the Town does not
execute a contract with VWM by October 1, 2025, WM may be required to rent trucks to service the
Town, in which case, rental fees shall apply for each month rental trucks are required to service
the Town.

14. All rates and charges set forth in this proposal are based on the prevailing wage rates listed on
the rate sheet provided in the RFP. In the event the state issues wages in excess of these rates,
WM shall charge the Town an additional $196 per month, for every $0.10 the applicable rates
exceed those provided in the RFP.

Additionally, WM requires that our Contract must include the following language:

All services rates/fees provided under this Agreement are based on the Prevailing Wage Rates
scheduled issued by the Massachusetts Department of Labor Standards (“DLS"), in effect as of
the Effective Date of the Agreement, which is attached hereto as Exhibit XX (*PWR Schedule”). If
the PWR Schedule attached as Exhibit XX does not expressly include rates that apply to the
entire Term of this Agreement, the Town shall, in advance of the expiration of the period
expressly covered by Exhibit XX request updates to the PWR Schedule from DLS. The Town
shall provide any PWR schedule update it receives in response to a request to DLS, or from any
other source to the Contractor within three (3) business days of Town’s receipt. Should the
prevailing wage rates increase beyond the prevailing wage rate set forth on the PWR schedule,
Contractor shall be allowed to increase its charge to the Town by $196 per year for every $0.10
per over the prevailing rates included in PWR schedule.

To the extent the Town fails to request updates to the PWR Schedule from the DLS, or fails provide
updates to the PWR schedule it receives to Contractor on a timely basis as described ahove, the
Town shall be responsible to reimburse Contractor for any equitable/monetary relief owned to
employees, including, but not limited to, differential wages,; as well as fines, penalties, attorneys’ fee
and other damages that may assessed under the law, which arise from Towns failure to request
and/or notify Contractor of changes in the PWR Schedule.
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Teawn of Reading FRICE FREFOESAL

Contract Nurmber 2525 - Trash and Recycling Gollection Services

15. Collection services included in this proposal are based on the residents contacting VWM to
schedule a pickup and make payment for Bulk, White Good, Televisions, Monitors and Metal
items.

18. The Town may elect to rent compactor equipment from WM for $450 per month.

17. Per diem truck rate includes one rear-load truck with a driver + laborer team. Should the Town
require only a driver WM can offer a reduced rate.

18. Effective July 1, 2027, and on each July 1% therefore, all rates shall increase by 5%,

19. The net recycling charge per ton is calculated each manth by subtracting 80% of the total blended
value from the MRF processing fee, which will result in either a charge or a credit to the Town.
The blended commodity value is updated each month based on changes in recycling commaodity
index pricing. The processing fee increases annually on July 15!, By way of example, we have
also attached our Blended Value table which illustrates the Net charge to the Town with our
proposed Processing Fee of § 125/ton and July 2025 Recycling commodity prices.

T July 2025

Comr;;&ff\ index * V::tua:;;{,@ﬁ{np;muon values
Cardboard, and brown ﬂag}e?g‘“\\ PPW OCC #11 HS NE §/75_OED 26.01% 5 1951
Mixed Paper \ PP Mixed Paper #54 jg/ < 35.00 28.96% S 10.14
Aluminum / beverage cans SMP for Al\aﬁ*ﬁw Cans {Loose, ¢/l dm;}g‘?ﬁmﬁzt RC) | S 1,300.00 1.42% % 18.46
Steel/Tin SMP for Steel Cans 1_Mnsifiwggdeiwered toRC)| S 4000 3.04% S 1.22

Plastic #1 SMP for PET (balgad b, gicked up} ¢ 23000| 508% |S 16.76

Plastic #2 Natural SMP for NatUWE {(baled, CMed up) 5 1,500.00 0.96% 5 14.40
Plastic #2 Colored SMIP Wred\ HDPE {{haled, c/ib. pickm S 100.00 1.46% S 146
Plastic #5 PP Post Consumer | SMP lastics PP Past Consumer (baled, ¢/1b. picked\\:ﬁ})\\ 20060 1.17% 5 234
Ghass e Actual N 67)| 21.26% | (15.45)
Non-Recyclables ggatﬁ’ ixed 7 & D {Subject ta CPIY (11238 10.00% | $(11.24)
o~ Total Blended Value Toa00% | $ 57.60

/ 80% Commodity Value Share $ 46.08

/ MPRF Processing Fee bt
L Met Charge per Ton $78.9

Please note this section is crossed out. A revised statement regarding the recycling
processing from Waste Management is on the following page regarding their blended value
formula,
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Presented 8/27/25

WM is pleased to offer the Town of Reading a revised recycling processing formula based on the following:

1.) WM will use the results of the composition audit supplied by the Town in the RFP specifications as the basis for the initial
Blended Value calculations.

2.) WM will adjust the Town supplied composition figures by 3% to account for the difference in precision between manual
and machine sorting. This adjustment will appear as a 3% increase to non-recyclable costs and a corresponding decrease
propartionately applied across all recyclable categories.

3.) Within the first year, WM will conduct two (2) composition audits. Upon the completion of the first audit, the results of
the WM's audit and the Town supplied composition audit will be averaged together to formulate an updated composition %.
The 3% Composition Adjustment described in ltem 2 shall alsc apply. Within approximately six (6) months of WM's first
audit, WM will conduct a second audit which will then be averaged together with WM's first audit to further revise the
composition %. WM will conduct two (2) composition audits annually for the Composition Audit Fee of $1.28 per ton. The
Town may request a third composition audit for a fee of $1,800; furthermore, WM reserves the right to conduct additional
composition audits at its own expense. WM shall average the results of all composition audits performed in the preceding
twelve (12) months to formulate the composition % used at any given time.

4.) Processing Fee, Composition Fee & Non-recyclable Costs shall increase by 5% annually.

) See below table for pricing illustration

July 2025
Composition
. Market P
Commodity Index * Value/Ton Percentage Values
Plus 3% Adj

Cardboard, and brown

PPW OCC #11 H5 NE s 75.00 39.19% § 29.39
papers
Mixed Paper PPI Mixed Paper #54 S 35.00 21.13% S 7.40
Alumi b

ummurcr;rlw everage SMP for Aluminum Cans (Loose, ¢/Ib dropped off at RC) S 1,300.00 2.38% 5 30.94
Steel/Tin SMP far Steel Cans (sorted, densified $/Ton deliveredto RC) | S 40.00 2.38% S 0.95
Plastic #1 SMP for PET {baled, ¢/Ib. picked up) s 330.00 7.86% S 2594
Plastic #2 Natural SMP for Natural HDPE {[baled, ¢/Ib. picked up) 5 1,500.00 1.27% S 19.05
Plastic #2 Colored SMP for Colored HDPE {{baled, ¢/Ib. picked up) S 100.00 1.24% 8 1.24
Glass Actual 5 (72.67) 8.26% $  (6.00)
Non-Recyclables Costs Fixed T & D {Subject to CPI) 5 (112.38) 16.29% S (18.31)
Total Blended Value 100.00% | $ 90.60
80% Commodity Value Share $ 7248
MRF Processing Fee $ 122,50
Composition Audit Fee s 1.28
Net Charge per Ton $ 5130

a8



The WM Difference: What Sets Us Apart

Our commitments to being a “People First” organization and achieving “Success with Integrity” mean
striving for results in all that we do. We hold ourselves and others to higher standards of accountability,
honesty, ethics, and compliance and we aim to bring our service excellence to the Town of Reading. Our
people are committed to doing the right thing, the right way, every day. They place our core values of
safety, customers, environment, and inclusion and diversity first in all they do.

We helieve our employees are our greatest asset, and if we take care of them, they will take care of our
customers, communities, shareholders, environment, and each other. These commitments and values are
the foundation for the many differentiators that set us apart from our competitors:

<. An Unmatched Service Network: We serve nearly 20 million municipal, federal, commercial, industrial,
@ and residential customers across North America through a network of 497 collection operations and 262
active solid waste landfill disposal sites.

Extensive Local Resources: In addition to tapping into an industry-leading network of resources across

North America, VWM offers management, operational, and reserve resources at the local level. A local office

with local support/operations, including a single point of contact for your account, and a local fleet of trucks
and equipment all add up to world-class service delivery for Reading from an unrivaled resource network.

~  Assets of $44.6 billion: As the largest asset-based company in the industry with more trucks, landfills,
E and recycling facilities than any of our competitors, we are positioned to provide unsurpassed service at the
most competitive rate to the Town of Reading. Our assets and sirong financial metrics offer peace of mind and
security for Reading.

Ethical Responsibility: At the core of everything we do is our firm commitment to adhere to ethical
éIé business standards and practices. We have been recognized annually as an Ethical Leader by many
organizations, including Ethisphere Institute as a World’s Most Ethical Company” in 2023 for the 14" year, as well
as by the Better Business Bureau, Wildlife Habitat Council, and the Dow Jones Sustainability Indexes. These
honors reflect our commitment to our employees who strive to take care of our customers, communities,
shareholders, environment, and each other.

Environmental Stewardship: Environmental stewardship is the core of our business - our promise to
@ customers, our competitive advantage, and our obligation to the locations in which we operate. In a business as
highly regulated as ours, protecting the environment, maintaining compliance, and innovating to improve operations
requires an unwavering focus, expertise, comprehensive systems, and internal checks and balances. We have a long
track record of supporting high regulatory standards and striving to go beyond them.

~ Unparalleled Recycling Program: As North America’s leading post-consumer recycler and largest
ﬁ({l\ marketer of residential recyclables, WM has been leading change in the ever-growing and dynamic
-3 recycling industry for more than three decades. From the $1 billion we have invested in recycling
processing infrastructure to the 16 million tons in recyclables we managed in 2021 to the industry’s first recycling
education program, Recycle Right®- WM is committed to making our world more sustainable.
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Town of Reading FRICE FROPOSAL
Contract Nurmber 2525 - Trash and Recycling Gollection Services

1 World-Class Customer Service: At WM, our core principles guide everything we do. Providing world-
o class customer service is at the top of our list. For our customers, a positive customer service experience
rarely goes unnoticed, and we believe those everyday interactions are our hest opportunity to provide an
exceptional experience for Reading. We have been nationally recognized for our commitment to unsurpassed
customer service and combined with our tested processes and innovative new technologies, we bring Reading a
level of service reliability and customer satisfaction that is truly unmatched. Our newly announced ANY WHERE, at
ANY TIME, on ANY PLATFORM services are revolutionizing customer satisfaction.

« State-of-the-Art Technology: We utilize state-of-the-art technology to maximize safety and customer
&2 experience and minimize environmental impacts. From mapping and re-routing vehicles in real time via our
onboard computers, to using our DriveCam® cameras to capture community safety concerns, to the industry’s
largest fleet of trucks that runs on cleaner and quieter Compressed Natural Gas - our technology works for our
customers. Qur new Smart Trucks® provide real time service verification and photographic evidence of service
delivery and any issues encountered.

[:% Commitment to Near-Zero Emissions: Since the early 1990s, WM has prioritized equipment efficiency
o and innovation to reduce our vehicles’ greenhouse gas (GHG) emissions, in part by converting our diesel
trucks to run on cleaner natural gas. For every diesel truck we replace with natural gas we reduce our use of diesel
fuel by an average of 8,000 gallons per year along with a reduction of 14 metric tons of GHG emissions per year -
the equivalent of a 15% emissions reduction per truck. WM’s fleet now includes 13,170 natural gas trucks, the
largest heavy-duty natural gas truck fleet of its kind in North America.

@ Leading Training and Safety Programs: Once hired, our drivers undergo intensive immersion training
at our state-of-the-art training centers. Over two weeks, drivers gain experience through classroom training and
simulated driving courses that reflect real-life obstacles. At the end of training, each driver receives a
comprehensive evaluation that confirms their understanding of and commitment to WM'’s culture of safety.

Proven Employee Hiring Practices: To provide the safest and most secure service for your Town, our

employees undergo comprehensive background checks and drug testing. Prior to employment, all driver
candidates must possess a valid Commercial Driver's License (CDL) for Class-C trucks and must pass a
Department of Transportation (DOT) medical exam. Once employed, all drivers are subject to ongoing drug and
alcohol screenings.

Commitment to a Diverse Workplace: At WM, we are committed to promoting and fostering a
@ workplace where everyone is valued and respected. Only by fully embracing diversity and the well-being of
our employees can we drive superior innovation and service for the customers we serve. Through recruitment and
community outreach efforts, we support minority and women's organizations that strive to improve opportunities for
professional development and advancement. We have been recognized for best-in-class business practices by the
Human Rights Campaign Foundation, the Hispanic/Latino Professionals Association, DIVERSEability Magazine,
and Women’s Choice Award, among others.

@ Commitment to Hiring Veterans: WM has nearly 2,500 veterans working in a variety of roles -

£ representing 6% of our workforce. From 2010 to 2020, we have been named a “Best for Vets” Employer by
the Military Times and a Top Military Friendly® Employer by G.I. Jobs/military.com. We take great pride in hiring,
training, promoting, and retaining veterans within our company.

Reading — WM aims to earn your business, and we thank you for considering our
proposal! Any questions, please just let us know.
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Town of Reading

16 Lowell Street
Reading, MIA 01867-2685

To: Reading Select Board

From: Matt Kraunelis, Town Manager
Date: September 16, 2025

RE: RCTV Grant Agreement Extension

Executive Summary

The Select Board voted in June to extend the grant agreement with RCTV to allow the town, via myself and
Assistant Town Manager Jayne Wellman, with Select Board Member Melissa Murphy, to negotiate a
successor agreement with RCTV board members and management. That three-month extension is set to
expire on September 30, 2025. Tonight, we are asking the Board to approve another extension as the
parties are negotiating in good faith and feel we are close to an agreement but need more time. We will
highlight briefly changes to the contract currently under consideration as well as some changes the
RCTV management team and Board have implemented in the last three months. At this time we are
asking for an extension of at least 30 days to complete negotiations, ending October 30, 2025. If
negotiations are ncot completed by that date, we will ask the Select Board for additional time. The
contract extension is only allowed for six months maximum, through December 30, 2025.

Changes to the Agreement:

-Note- these are summary changes so that the board understands the issues being negotiated.

¢ PEG funds may not be expended on ancillary media operations cutside the PEG mission. Any new
non-PEG funded ventures will be discussed with the Town Manager.

e Annual review of RCTV will be scheduled between December and February and will include an
annual audit (or review) and upcoming budget to be signed by the RCTV Board president and
treasurer.

¢ RCTV will submit quarterly filings along with meeting minutes to the Town Manager.

e RCTV Board will maintain an up-to-date policies and procedures manual that will be shared with
the TM upon request.

¢ Select Board liaison will be part of the RCTV Executive Director annual review process.

e Executive Director Annual goals criteria will have a goal regarding Town Manager and Select
Board’s opinion on service performance.

e Three additional meetings are added to the “non-core” list of meetings (and they are already
regularly covered by RCTV).

e Accessto meeting recordings is set for a minimum of S years.

e RCTV will have a dedicated primary point of contact for the Select Board, Town Manager, and

School Department. Any changes will be made in writing.
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¢ RCTV will plan toc cover annual town events. If there are any they will not cover, advanced notice
will be provided.

e RCTV will continue to provide an instructor at RMHS that covers media production and journalism
for up to 5 classes per semester at RCTV’s expense, for as long as funding allows.

e RCTVis also asking for capital funds when the Town negotiates with the cable providers, and the
town considers providing space for RCTV offices and/or studios upon availability and request
from RCTV.

RCTV Changes since June:

¢ Re-Configuration: Select Board Meeting room has been reconfigured to eliminate improper
coverage including:
o Safeguards now in place to prevent a re-occurrence.
o RCTV microphone, although it wasn’t being used, has been removed.
¢ Board of Directors leadership change: Kathi Crook has become RCTV Board of Director’s
president.
e Reading Post change: RCTV has dissolved its Reading Post relationship.
¢ Fundraisers: 1 scheduled in October, more are planned.
e Podcasts: Executive Director has been involved in workshops to be able to better offer this
service.
¢ Sponsors: Sponsorship program planned to be initiated after new contract.
e Studio Space: availability has been identified, and pre-arrangements discussed, with numerous
venues.
e Executive Director Review: An updated annual performance review criteria has been developed
and shared with the Select Board Liaison.
o Arequirementfor phone call and email to be responded to within 1 business day has been
added.
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From: Kraunelis, Matthew

To: Baptiste, Madelcine
Cce: LaVerde, Jacquelyn
Subjact: FW: Questions about Friday"s Football YouTube biroadcast
Data: Tuesday, September 15, 2025 10:37:41 AM
Attachments: image001.png

image002.png

Please add the email chain below to the SB packet under the RCTV
item. [ am also sending a checklist to be added next.

Matt

From: Phil Rushworth <phil@rctv.org>

Sent: Monday, September 15, 2025 6:01 PM

To: Kraunelis, Matthew <mkraunelis@readingma.gov>

Cc: Angela Merrill <angela@rctv.org>; Wellman, Jayne <jwellman@readingma.gov>; Kathi Crook
<kathi.crook@comcast.net>; bob beckman <bobbeckman37@mac.com>

Subject: Re: Questions about Friday's Football YouTube broadcast

Importance: High

CAUTION: This email originated from outside of the Town of Reading's email system. Do not click links or
open attachments unless you recognize the sender's email address and know the content is safe.

Hello Matt,

On Friday, September 12, 2025, members of RCTV broadcast the Reading football game live
on both our cable channels and streamed to YouTube (link). The game concluded before the
scheduled 3-hour block on Castus (which schedules the channels). Approximately 45 minutes
of “dead air” displaying only the scoreboard was captured. This was later edited out of the
replay. This is standard practice for replays.

When the game concluded, the main camera and audio equipment were disconnected,
resulting in no video from the game camera and no audio from any source sent to the channels
or YouTube. There is a dedicated camera in the pressbox that RCTV uses for superimposing
the score on the football broadcasts. Once the game concluded, the scoreboard camera
continued to send video, see attached stills. The YouTube feed was stopped once | returned
home by remote software.

The CPDC meeting in June was human error due to the Tricaster not being returned to the
home screen, so it continued the live video, not the audio feed. The YouTube feed was
stopped at end of the meeting on the Tricaster. The Tricaster was not used for the foothall
game, which is why the stream could not be ended on site.

Moving forward, we will develop palicies and a checklist far ending live broadcasts.
Phil

Philip Rushworth
Executive Director RCTV Studios

phil@rctv.org
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P.781.944.8888
C.781.439.4433
retv.org | @rctvstudios

Scoreboard during the game
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On Sep 15, 2025, at 2:32 PM, Kraunelis, Matthew <mkraunelis@readingma.gov>

wrote:

Phil and Angela,

Last Friday’s Reading football game was broadcast on RCTV channels

and on YouTube: hitps://www.youtube,com/live /Wq-g4XLYSAQ?
si=iR erHfX, Ldj

When you go to the YouTube link for the game now, you will see the
length is Thr 55min. The problem is the game ended that night and
RCTV continued to broadcast live with the scoreboard in the top left
corner for 45 extra minutes. Now, instead of 45minutes of a
scoreboard being recorded, RCTV has edited the video and removed
that they were broadcasting after the game ended. This is problematic
and I am being asked the questions below. Please prepare a report on
the incident with the answers. I'd like to have this ASAP in case it is
brought up at tomorrow’s Select Board meeting during the extension
item.

1. Why were there devices powered on and broadcasting to YouTube
well after the game ended?

2. How did the live feed on YouTube get cutoff and ended? Someone
either had to go back to the booth and cut it, or it was done remotely?
3. None of these issues existed on the cable tv feed, which is the
opposite of the last breach with the June CPDC meeting.

4. How did CPDC meeting from June get ended. Same scenario, did
someone go back to the room and cut it, or it was done remotely?

Thanks,

Matt

Matthew A. Kraunelis, Esq.
Town Manager
Town of Reading
16 Lowell Street
Reading, MA 01867
781-942-9043

] lis@ Y
www.readingina.gov
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IYisclaim=r

The information contained in this communication from the sender is confidential. It is intended
solely for use by the recipient and others authorized to receive it. If you are not th cipient, you
are hereby notitied that any disclosure, copying, distribution or taking action in relation of the
contents of this information is strictly prohibited and may be wnlawtul,

This email has been scanned for viruses and malware, and may have been automatically archived
by Mimecast, a leader in email security and cyber resilience. Mimecast integrates email defenses
with brand protection, security awarenass training, web security, compliance and other essential
capabilities, Mimecast helps protect large and small organizations from malicious activity, human
arrer and technology failure; and to lead the movement toward building a more resilient world, To
find cut more, visit our website.
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Pre-Meetin:

PN DN 2

eting <

uring Meetin

Turn on lights

Turn on Master

Format Ronin Drive

Open TriCaster Project

Set Cameras

Check TriCaster visibility

Check Castus input/ouiput status
Double check meeting status on Castus

"

art

Start TriCaster Stream
Start YouTube Stream
Unmute microphenes at “Call to Crder”

Confirm YouTube and Castus cutputs are correct

Moniter stream status with spot checks

Monitor for technical issues or droputs

Monitor audio and recording

Mute microphenes when necessary (l.e. recess)
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Post-Meeting Steps
1. Immediately mute all microphones
2. Stop TriCaster stream
3. Stop Ronin recerding
4. Siop YouTube stream
&5 Exit TriCaster to main menu
6. Confirm meeting has ended across all platferms
1. Verify meeting is off-air
8. Confirm meeting was recorded successfully
8. Take photos of properly shut down eguipment and text to staff group
10, Shutdoor and make sure it is locked
Power Supply to be checked for security

1. Master Switch in off position

a. Acer Monitor
b. Ronin Recorder
¢. Camera FPower
d. On-Air Switch

2. TriCaster displaying main menu
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Legal Notice

s

To the Inhabitants of the Town of Reading:

Plcasc take notice that the Select Board of the Town of Reading will hold a public hearing
on Tuesday, September 16, 2025 at 7:00 PM in the Select Board Meeting Room at Town Hall, 16
Lowell Street, Reading, MA or also available remotely on Zoom to act on a New License
Application for an Annual All-Alcohol Restaurant License located at 1 General Way, Unit 90,
Reading, MA for Champions Indoor Golf V Inc., d/b/a Champions Indoor Golf.

A copy of the proposed documents regarding this topic will be in the Select Board packet

on the website at www readingma.gov

All interested parties are invited to attend the hearing in person or remotely via Zoom; or
may submit their comments in writing or by email prior to 6:00 p.m. on September 16, 2025 to

townmanager@readingma.gov.

By order of
Matthew A. Kraunelis
Town Manager
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READING POLICE DEPARTMENT

W3 15 Union Street * Reading, Massachusetts 01867
Emergency Only: 811 = All Other Calls: (781) 944-1212 « Fax: (781) 944-2883

EXECUTIVE SUMMARY
Mew Liguor License - Champions Indoer Golf V Iac,
d/b/a " Champions Indoor Golf"

September 4, 2025
Chicrl David J, Clark
Reading Police Departiment
15 Union Street
Reading, MA 01867

Chief Clark,

As directed by your Office and in accordance with Reading Police Department Policy and
Procedures, | have placed together an executive summary of the application for a New Liquor
License for "Champions Indoor Golf” which will be located at 128 Marketplace Shopping
Center, Unit #9G, One General Way.

Ownership Interesis:
Andrew Gildea

Dean Hajedemos
Michael Rothera

LLC Manager:

Aaron Croce

Manager on Record:
Aaron Croce

I find no reason why this license application should not go forward,

Respectfully Submitted.

L o

L1/Det. Richard Abate P
Criminal Division Commander 4 “‘/ £ #/ .
AR
.S
£

(RN



NEW LICENSE

Yo apgply for an alcohalic beverages retail license, you will need the foliowing:

“”f $200 Fee paid online through our online payment link:  ABCC PAYMENT WEBSITE
» Muanetary Transmittal Form
v » New Retail Application
v’ » Manager Application
w8 Viote of the Entity
ws  Business Structure Documents
+ If Sole Proprietor, Business Certificate
If partnership, Partnarship Agreament
» If corporation or LLC, Articles of Orgenization from the Secretary of the
Commonwealth
« CORI Authorization Form Complete ong for each individual with firancial or beneficial
interest in the entity that is applying AND one for the proposed manager of
 recard. This form miust be notarized with o stamp or raised seal
" Proof of Citizenship for the proposed Manager of Record,
. ‘//a- Supporting Financial Records for all financing and or loans, including pledge
documents, if apphicable.
w- Legal Right to Occupy, a lease or deed,
» Fhoor Plan
s Abutter's Notification
* Advertisersent
» Additionsl information, if necessary, utilizing the formats provided and or any
afficavits,
. Management Agreement, if applicable, requires the following: M,’ TAY

WManagement Agreement Application

Managemant Agreemant

Vote of the Entity

CORE Forms Tor ali listed in Section 11 and attachments

F £ B 3

Please Note: You may be requested to submit additional supporting documentation if
Necessary.



820025, 10:43 AM Print Recaipt

Your Infarmation Payment Receipt

Payment Confirmation

YOUR PAYMENT HAS PROCESSED AND THIS IS YOUR RECEIPT

Your account has been billed for the following transaction. You will receive a receipt via email.
Transaction Processed Successiully.

INWOIGE &
Desoription Agplinact, Loehpe ar Rogistration RMumbear frris el
FILING FEES-RETAIL Champions Indaor Golf V Inc $200.00
$200.00
Total Convenience Fee: $5.18
Date Paid: 8/20/2025 10:43:14 AM EDT Total Amount Paid: $205.18
Payment On Behalf Of Billing Information
License Number or Business Nama: First Name:
Champions indoar Golf V Inc Matthew
Last Narne:
Fee Type: Porter
FILING FEES-RETAIL
Address:

Zip Code:
T

Email Address:
.

113
hitps:ihwsww. ncourt. conys-press/PiniRecelpl.aspx
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The Commonwealth of Massachusetts
Alcoholic Beverages Control Commissien
95 Fourth Sireet, Suite 3, Chelsea, MA B2150-2358
wHwwW. mass. gov/abee
RETAIL ALCOHOLIC BEVERAGES LiceNse ppuicamion 1003 UG 25 P 1+ 27
MONETARY TRANSMNHTTAL FORM

¥

APPLICATION FOR A NEW LICENSE

APPLICATION SHOULD BE COMPLETED ON-LINE, PRINTED, SIGNED, AND SUBMITTED TO THE LOCAL
LICENSING AUTHORITY.

ECRT CODE: RETA

Please make 5200.00 payment here: ABCC PAYME

PAYMENT MUST DENGTE THE NAME OF THE LICENSEE CORPORATION, LLC, PARTNERSHIP, OR INDIVIIUAL AND INCLUDE THE
PAYMENT RECEIPT

ABCC LICENSE NUMBER (IF AN EXISTING LICENSEE, CAN BE DBRTAINED FROM THE CITY}

ENTITY/ LICENSEE NAME Iﬁhampém& Indeor Galf V Ing

ADDRESS Ius Marketplace Shopping Center, Unit #%0, One General Way i\

CITY/TOWN [Reading | STATE ma, 2P CODE lnyne7 ;

For the following transactions (Check alf that apply):

N License: [7] change af Lucation [ thangs of Class e, Anaust ) Seasom [J change Corporate Structure te.com/u.0
[J Transfer of License [T} Alteration ofLicensed Premises [} Change of License Type Re. cas ¢ metaursng [} Medge of Collateral e weenerstori
[ Change of Manzger [} thange Conparate Narme m Change of Categery . Ab AlcshaiMine Malt [} managermera/Operating Agreement
] Change of Officers/ Change of Ownership Interest [_'_-j Issuance/Transfer of Stock/Mew Stockholder m Change of Hours
Directors/lLC Managers [ | (LLC Members/ LLP Partners,
Trustens) !j ther ] I [:} Change of DA,

THE LOCAL LICENSING AUTHORITY MUST SUBMIT THIS
APPLICATION ONCE APPROVED VIA THE ePLACE PORTAL:

Alcoholic Beverages Control Commission
95 Fourth Street, Soiie 3
Chelses, MA 021506-2358
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The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission
95 Fourth Street, Suite 3, Chelsea, MA 02150-2358
WL mass.gowabee

APPLICATION FOR A NEW LICENSE

Municipality ﬁsﬁeading

FICATION INFORMATION
TYPE CATEGORY
F 12 General On-Premises w N Alcchelic Beverages

Pleaase provide a narrative overview of the transaction(s) being applied for. On-premises applicants should also provide adescrupt on Qf
the intended therne or concept of the business operation. Attach additional pages, if necessary.

This Is an application by Champions Indoor Golf V Ine for a new Section 12 General On-Premises Afl Alcoholic Beverages Licanse. The applicant,
Champlons Indoor Golf ¥ Ing, is comprised of two shareholders, Andirew Gildea and Champians Indaor Golf, inc. Aaron Croce is the proposed Manager

of the License,

Is this license application pursuant to special legislation? Y Yes & No Chapter Acts of

The entsty that wHI be |5sued the license and have operational control of the premises.

Entity Name  [Champions Indoor Golf Vinc FEIN

DA Champions Indoor Golf fAanager of Record  |Aaron Croce

Street Address {128 Marketplace Shopping Centrer, Unit #90, One General Way, Reading, MA 01867

Phone ] el [

Alternative Phone mmm Website INIA

3. DESCRIPTION OF PREMISES
Please provide a complete description of the premises to be licensed, including the number of floors, number of rooms on each floor, any
autdoor areas to be included in the licensed area, and total square footage. You must also submit a flocr plan.

The premises consists of one floor, 6,645 square feet, across four rooms. There are two entrances and two exits.

Total Square Footage: {6,645 MNurtber of Entrances: |2 Seating Capacity: 60
Number of Floors 1 Number of Exits: 2 Qecupancy Number: ]iw
4, APPLICATION CONTACT

The application contact is the person whom the licensing authorities should contact regarding this application.

Name: Matthew 5. Porter Phone: _
Tile:  |Attorney Email W
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APPLICATION FOR A NEW LICEMSE

Entity Legal Structure

orperation 6/21/2025

ﬂi Date of Incorporation

State of Incorporation

Massachusetts Is the Corporation publicly traded? ((Yes (& No

-

6. PROPOSED OFFICERS, STOCK OR OWNERSHIP INTEREST

List all Individuals or entities that will have a direct or indirect, beneficial or financial Interest in this license (£.g. Stockholders, Officers,
Directors, LLC Managers, LLP Partners, Trustees etc.). Attach additional page(s) provided, if necessary, utilizing Addendum A,

« The individuals and tites listed in this section must be identical to those filed with the Massachusetts Secretary of State.
¢ The individuals identified in this section, as well as the praposed Manager of Record, must complete a CORI Release Form.
» Flease note the following statutery requirements for Directors and LLC Managers:

On Premises (E.g.Restaurant/ Club/Hotel) Directors or LLC Managers - At least 50% must be US citizens;

Off Premises{Liquor Store} Directors or LLC Managers - All must be US citizens and 2 majority must be
Massachuseris residents.

* If you are a Multi-Tiered Grganization, please attach a flow chart identifying each corporate interest and the individual owners of
each entity as well as the Articles of Organization for each corporate entity. Every individual must be identified in Addendum A.

Mame of Principal Residential Address SSN DOB
Andrew Gildea B
Titie and or Position Percentage of Qwnership  Director/ LLC Manager US Citizen
President, Treasurer, Secretary, Director 70% . @ Yes (ONo & Yes (*No
MName of Principal Residential Address S5M pos
Champions Indoor Golf
Title and or Position Parcentage of Qwnership  Director/ LLC Manager US Citizer MA, Resident
30% i Yes (CNo {Yes {TNo CiYes (ONo
Name of Principal Residential Address 55N DOB
Title and or Position ercentaqe of Ownership  Director/ LLC Manager US Citizen MA Resident
CiYes (iNo CiYes (No (i Yes (O No
Name of Principal Residential Address 55N DORB
Title and ar Position Porcentage of Ownership  Director/ LLC Manager US Citizen MA Resident
i CiYes (Mo O Yes (Mo O ¥es {(TNo
Narme of Principal Residentlal Address 35N Do8
Tithe and or Position Percentage of Qwnership  Director/ LLC Manager US Citizen MA Resident
‘ i CYes (No "Yes (“MNo i Yes (No
Additicnal pages attached? @ Yes (O No
CRIMINAL HISTORY
Has any individual listed in question 6, and applicable attachments, ever been convicted of a C:Yes (®No

State, Federal or Military Crime? If yes, attach an affidavit providing the details of any and all convictions.
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ADDENDUM A
6. PROPOSED QFFICERS, STOCK OR OWNERSHIP INTEREST (Continued...)

List ali individuals or entities that will have a direct or indirect, beneficial or financial interest in this license (E.g. Stockholders, Officers,
Directors, LLC Maragers, LLP Partners, Trustees etc.).

Percentage of Cwnership in Entity being Licensed

Eritity Name
Yy [Write "NA" if this is the entity being licensed)

Champions Indoor Galf Ing
305

Marme of Principal Residential Address 55N Do

Andrew Gildes —  mm
Title and er Position Percentage of Ownership  Director/ LLC Manager US Citizen MA Resident
President, Treasurer, Secretary B2.97% C.Yes @ No @Yes (ONo _
Narme of Princigal Residential Address 55N DOB
Deantajedermo: | NN B
Title and or Position Percentage of Ownership Directer/ LLC Manager US Citizen MA Resident
Shareholder 8.73% (Yes @No @ Yes (INo -
Name of Principal Residential Address SSM DOB .
Michael Rothera e —

Title and or Position ercentage of Qwnership Director/ LLC Manager U5 Citizen
Shareholder 2.3 CYes @No @ Yes CNo _
Name of Principal Residential Address - SSN . DOB

Edward J. Gildea ﬁ _

Title and or Position Percentage of Qwnership Director/ LLC Manager U3 Citizen MA Resident
Name of Principal Residential Address 55N D{B

Title and or Position Percertage of Dwrership  Director/ LLC Manager US Citizen MA, Resident

| CYes (CNo CiYes {ONo :¥es (No

Name of Principal Residential Address 55N DOB

Title and or Position Percentage of Qwnership Director/ LLC Manager US Citizen MA Resident

i Yes (ONo " Yes (CNo (:Yes (" No

Mame of Principal Residential Address SSM DOB

Title and or Position Parcentage of Ownership Director/ LL.C Manager US Citizen MA Resident

ﬁ Yes (ONo ("Yes (No CiYes (TiNo

Has any individual identified above ever been convicted of a State, Federal or Military Crime? (OYes GNo

If yes, attach an affidavit providing the details of any and all convictions.
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APPLICATION FOR A NEW LICENSE

BEVERAGES LICENSE

ntifled in question 6, and applicable attachments, have any direct or indirect, beneficial or financial

interest in any other license to sell alccholic beverages?  Yes Mo []  Ifyes, Iistin table below. Attach additional pages, if
necessary, utilizing the table format below.

Name

License Type

License Name

Andrew Gildea

Sec. 12 All Alechol

Champions Indoor Golf Billerica Inc

Andrew Gildea

Sec. 12 All Alcohol

Champlons Indoor Golf, Inc

Andrew Gildea

Sec, 12 All Alcohol

Champions [ndoor Golf IV

68. PREVIOQUSLY HELD INTERESY IN AN ALCOHOLIC BEVERAGES LICENSE

Has any individual or entity identified in question 6, and appficable attachments, ever held a direct or indirect, beneficial or financial
interest in a license to sell alceholic beverages, which is not presently held? Yes [[] WNo[¥X
If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

MName

License Type

License Name Municipality

6C. DISCLOSURE OF LICENSE DISCIPLINARY ACTION

Have any af the disclosed licenses listed in question 8Aor 6 ever been suspended, revoked or cancelled?
Yes [7] No [ If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Date of Action

Mame of License

City

Reason for suspension, revocation or cancellation

7. OCCUPANCY OF PREMISES

* & €&

If the applicant entity owns the premises, a deed is required.
If leasivig ar renting the premises, a signed copy of the: [ease is required.

f the lease is contingent on the approval of this license, and a signed lzase is not available, a copy of the unsigned lease and a letter
ofintent to lease, signed by the applicant and the landlord, is reguired.

If the resl estate and business are owned by the same individuals listed in guestion 6, either individually or through separate
busiress entities, a sigred copy of a lease between the two entities is required.

Please indicate by what means the applicant will occupy the premises

Landlord Name [Danis Reading Realty Trust

Landlord Fhone

Landlord Address T

Flease complete all fields in this section. Please provide proof of legal occupancy of the premises.

Lease

Landlord Email

Lease Beginning Date

Lease Ending Date

10/1/2025

9/30/2030

Rent per Month  [$8,306.25%

Rent per Year 499,675

will the Landlord receive revenue based on percentage of alcohol sales? (iYes (@ No 118




B. FIN L DISCLOSURE

APPLICATION FOR A NEW LICENSE

A. Purchase Price for Real Estate

B. Purchase Price for Business Assets

C. Other * (Please specify below) $300,000

0. Total Cost %300,000

LIRCE OF o \
LAY Y AL e i
Pleases provide docume

FTRIBLITION

*Other Cost{s): {i.e. Costs asseciated with License Transaction
including but not limited to: Property price, Business Assets,
Renovations costs, Construction costs, Initial Start-up costs,
Inventory costs, or specify ather costs):”

tation of available funds. (E.g. Bank or cther Financial institution Statements, Bank Letter, etc.)
Name of Contributor Amaount of Contribution
Champions Indoor Golf Inc $20,000
$20,000
SQURCE OF FINANCING
Please provide signed financing documentation,
Marne of Lender Amount Twpe of Financing lit&eéell_m?:ﬁ a.ﬂ g;m see pursuant
CiYes O No
CiYes (O No
{Yes (C No
FINANCIAL INFORMATION
Provide a detailed explanation of the form(s) and source(s) of funding for the cost identified above.

9. PLEDGE INFQ ION
Please provide signed pledge documentation.

‘‘‘‘‘

Please indicate what you are seeking to pledge (check all that apphy) [] License

(=: No

[] Stock

[ Inventory

To whom Is the pledge being made?
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10. MANAGER APPLICATION

A. MANAGER INFORMATIQN
The individual that has been appointed to manage and control the licensed business and premises.
Proposed Manager Name [Aaran Croce Date of Birth _ S5N _

tmo R wore ([

Please indicate how many hours per week you intend to be on the licensed premises 0

Are you a \).5. Citizen?™ @ Yes {No *Manager must be a US. Citizen

If yes, attach ane of the following as proof of citizenship US Passport, Voter's Certificate, Birth Certificate or Naturalization Papers.
Have you ever been convicted of a state, faderal, or military crime? C Yes (= No

If yes, fill out the tuble below and attach an affidavit providing the detalls of any an all convictions. Attach additional pages, if necessary,
utilizing the format beiow,

Date Municipality Charge Disposttion

Pi eam pmwde )mur empuoymem history. Attach additional pages, if necessary, utilizing the format below.
| Start Date | &nd Date | Position | Employer | Sup&rvilsur Name

[}-Iaveyuuhe!d\ abenef ci al\ mﬁnam:ial interast in, or been the manages of, a license to sell alcoholic baverages that was subject to
disciplinary action? ~vye; o ! Yes please fill out the table. Attach additional pages, if necessary utilizing the format below.

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

! hereby swear under the pains and penaities of perjury that the information | have provided in this opplication is true omd gecurate:
Manager's Signature W‘J ‘ pate | &/’? 5 / 202
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Are you requestlng apprmrai to utihze a managemem company through a management agreement?
If yes, please fill out section 11.

Please provide a narrative overview of the Management Agreement. Attach additional pages, if necessary,

(Yes (& No

IMPORTANT NOTE: A management agreement is where a licensee authorizes a third party to control the daily operations of
the license premises, while retaining ultimate control over the license, through a written contract. This does not pertain to a

liguor license manager that is employed directly by the entity.

List a‘llpmpnsed indwiduals m\rentitlesthat will have a direct or indirect, beneficial or financial interest in the management Entity (Eq.

Stockholders, Officers, Directors, LLC Managers, LLP Partners, Trustees ete).

Entity Name Address Phone

Name of Principal Residential Address SSN DOB

Title and or Pasition Percentage of Ownership Girector U5 Citizen MA Resident
CiYes (C'No (Yes (No :Yes (No

Name of Principal Residential Address 55N Dos

Title and or Position Percentage of Ownarship Director LS Citizen MA Resident
{>Yes (No (Yes (O'No CYes {C'No

Name of Principal Residential Address SEN OB

Title and or Position Percentage of Ownership Director LS Citizen MA Resident
CiYes (CiNo {Yes (O No T Yes (O No

Narne of Principal Residential Address SSN DOB

Title and or Position Pefcentage of Ownership Director L5 Citizen MA Residert
MYes (CNo Yes No CiYes (TNo

CRIMINAL W STORY

Has any individual identified above ever been convicted of a State, Federsl or Miltary Crime? Yes ("No

If ves, attach an affidavit providing the details of any and all convictions.

11B. EXISTING MANAGEMENT AGREEMENTS AND INTEREST IN AN ALCOHOLIC BEVERAGES

LICENSE

Does any individual or entity identified in question 11A, and applicable attachments, have any direct or indirect, beneficial or financial
interest In any other license to sell alcohalic beverages; and or have an active management agreement with any other licensees?

Yes [7] No [ If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Name

License Type

Licerse Name

Municipality
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Has any Individuai or entity idamlrﬁad in quwesﬁon 114, and applicable attachments, ever held a direct or indirect, beneficial or
financial interest in a license to selt alcoholic beverages, which is not presently heid?

Yes ] No[7] If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Name

License Type

License Marne

Municipality

11D. PREVIOUSLY HELD MANAGEMENT AGREEMENT

Has any individual or entity identified in question 114, and applicable attachments, ever held a management agreement with any

other Massachusetts licenseet?

Yes [] No [ IF yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Licenses Marria

License Type

Muricipality

Date(s) of Agreement

Has any uf the disclosed licenses fisted in questmns In section 118, 1 1C 11D ever been suspended, revoked or cancelled?

Yes [] No 1 | If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below.

Date of Action Mame of License

City

Reason for sLispension, revocation or cancellation

11F. TERMS OF AGREEMEN

a. Does the agreemant provide for termination by the licensee?
b, Will the licensee retain control of the business finances?
¢. Does the management entity handle the payroll for the business?

d. Management Term Begin Date |

Yes [C] No []
Yes [ No [ |
Yes [[] No 7]

e Managemeant Term End Date |

f. How wiil the management company be compensated by the licensee? (check all that apply)

77 % per month/year (indicate amount) |

1 % of alcohol sales {indicate percentage)

|

1 % of overall sales (Indicate percentage) |
| other (please explain) |

ABCL Licensee Officer/LLC Manager

Signature

Title:

Date:

Management Agreement Entity Officer/LLC Manager

Signature:

Title:

Date:
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APPLICANT'S STATEMENT

I, jAndrew Gildea | the: [sole proprietor; £ partner; [Klcorporate principal; [} LLC/LLP manager
Authorized Signatory

kahﬂmpiuns Indoor Golf V Inc ﬂ
MName of the Entity/Corporation

hereby submit this application (hereinafter the “Application™), to the local licensing authority {the “LLA"} and the Aicoholic
Beverages Control Compmission (the "ABCC” and together with the LLA coflectively the “Licensing Authorities”} for approval.

| do hereby declare under the pains and penalties of perjury that | have persanal knowledge of the information submitted in the
Application, and as such affirm that all statements and representations therein are true to the best of my knowledge and belief.
| further submit the following to be true and accurate:

(1} | understand that each representation in this Application is material to the Licensing Authorities' decision on the
Application and that the Licensing Authorities will rely on each and every answer in the Application and accompanying
documents in reaching its decision;

{2} | state that the location and description of the proposed licensed premises are in compliance with state
and local laws and regulations;

(3) | understand that while the Application is pending, | must notify the Licensing Authorities of any change in the
information submitted therein. | understand that failure to give such notice to the Licensing Authorities may result in
disapproval of the Application;

(4} | understand that upon approval of the Application, | must notify the Licensing Autherities of any change in the
ownership as approved by the Licensing Authorities. | understand that fallure to give such notice to the
Licensing Authorities may result in sanctions including revocation of any license for which this Application is submitted;

(5 | understand that the licensee will be bound by the statements and representations made in the Application, including,
but not limited to the identity of persons with an ownership or financial interest in the license;

(6) | understand that all statements and representations made become conditions of the license;

{7 | understand that any physical alterations to or changes to the size of the area used for the sale, delivery, storage, or
consumption of alcoholic beverages, must be reported to the Licensing Authorities and may require the prior approval
of the Licensing Authorities;

(8) | understand that the licenses's failure to operate the licensed premises in accordance with the statements and
representations made in the Application may result in sanctions, including the revocation of any license for which the
Application was submitted; and

(9} | understand that any false statement or misrepresentation will constitute cause for disapproval of the Application or
sanctions including revocation of any license for which this Application is submitted.

(10)  1confirm that the applicant corporation and each individual listed in the ownership section of the application isin
good standing with the Massachusetts Department of Revenue and has complied with all laws of the Commonwealth
refating to taxes, reporting of employees and contractors, and withhelding and remitting of child support,

/e,
SignatureW W‘(/“ Date: {%ﬁ/ / g;/ 5

Title: President 123




ENTITY VOTE

Champions Indeor Golf V ing

The Board of Directors or LLC Managers of

Entity Mame
duly voted to apply to the Licensing Authority of iﬂeading and the
City/Towis ‘
Commonwealth of Massachusetts Alcoholic Beverages Contrel Commission on lar14/2025
Cate of Meating
For the following transactions {Check all that apply):
58 new License ] Change of Liscation ] Change of Class e, Ammuni 7 Sessonu 1] Change Corparate Structure . tars /110
[ Transter of License [ Alteration of Licensed Premises | Change of Licanse Type te.dib/ mweny 7| Hedge of Collateral f.e. Uicensestock
[] Chiange of Manages [7] Change Corporate Name [T Changs of Cateqory f. a1l Ncohousin, s "] Management/Operating Agreement
[ Change of Offcers/ Change of Ownership interest || lssuance/Transfer of Stock/New Stockholder || Change of Hours
' Directors/LCManagers || ALC Members! LLP Partmers,
Trustees) {] Other | | 7] changeofDBA

“VOTED: To authorize  ndrew Gikea

Name of Person

to sign the application submitted and to execute on the Entity's behalf, any necessary papers and
do all things required to have the application granted.”

“VOTED: To appoint Aaron Croce

Name of Liguor License Manager

as its manager of record, and hergby grant him or her with full autharity and control of the
premises described in the Jicense and authority and control of the conduct of all business
therein as the licensee itself could in any way have and exercise if it were a natural person
residing in the Commonweaith of Massachusetts.”

For Carparations QMLY
A‘tru c attest, . A
Corporate Officer /LLC Manager Signature %orporatﬂiun Clerk's Signature

74!@("“{%’ G:lo(*ﬂ A-gw(b’fw C,JJ::%,_

{Print Name) {Print Name) o



MA SOC Filing Number— Date: 6/21/2025 1:00:16 PM

The Commonwealth of Massachusetts, William Francis Galvin
Corporations Division
One Ashburton Place - Floor 17, Boston MA T2108-1512 [ Phone: 417-727-9640
Articles of Organization
{Generai Laws, Chapter 156D, Section 2.02; 950 CMR 113.16) r;rggmg;h Fiing Fee:

Identification Number; _ {number will be assigned)

ARTICLE [

The exact name of the corporation is:

CHAMPIONS INDGOR GOLF v, INC,

ARTICLE 1L

Unless the articles of grganization otherwise provide, all corporations formed pursuant to G.L. C156D
have the purpose of engaging in any Iawfui business. Specify if you want a more limited purpose:

ARTICLE 11

 State the total number of shores and par vaiue, if any, of each class of stock that the corporation is
authorized to issue. All corporations must authorize stock. If only ane class or series 15 authorized, it
is not necessary to specily any particular designation.

Total lssued
and oudstanding
number of shiaras |

Par value per
-Class of Slock, share
{Enter 0 if no Par)

Total authorized  Total authorized
number of shares par value

ARTICLE IV

1f more than one class of stock is authorized, state a distinguishing designation for each class. Prior
to the issvance of any shares of a class, if shares of another class are outstanding, the corporation
must provide a description of the preferences, vating powers, qualifications, and special or relative
rights or privileges of that class and of each other class of which sharas are outstanding and of
each series then established within any class,

ARTICLE V .
125
The restrictions, [f any, imposed by the articles of arganization upan the transfer of shares of steck




Other lawful provisiens, and if there 3re no provisions, this article may be left blank.

ARTICLE V11

The effective date of organization shall be the date and time the articles were received for
filing if the articles are not rejected within the time prescribed by law. If o later effectlve date
is desired, specify such date, which may not be later than ninety (90} days from the date and
time of filing .

Later Effective Date {mm/dd/yyyy): Time (HH; M)

ARTICLE VITI

The information contained in Article VITI is not & permanent part of the articles of organization.

2,b. The street address of the Inltial reqgistered office of the corporation in the commonwealth
and the name of the initla! registered agent at the registered office:

Agent name; ANDREW GILDEA
wunver and |
street:

Address 2: -

iy or town: [

c. The names and strest addresses of the individuals who will serve as the initlai directors,
president, treasurer and secretary of the corperation {an address need not be spetified if the
business address of the officer or director s the same as the principal office location):

trndividuat Name Addeess

PRESIDENT ANDREW GILDEA
TREASURER ANDREW GILDEA
SECRETARY ANDREW GILDEA
DIRECTOR ANDREW GILDEA

d. The fiscal year end (i.e., tax year) of the corporation:

January 31

e. A brief description of the type of business in which the corporation intends to engage:

AN INDGQOR GOLF FACILITY WITH A BAR

f. The street address (post office boxes are not acceptable) of the principal office of the
corperation: !
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Country: UNITED STATES

g. Street address where the records of the corporation reguired to be kept in the Commonwealth
are locatad (post office boxes &re not acceptable);

street:
Addrass 2:
City ar town:

Country:

Which 1s:
i) its principal office [ an office of its transfer agent

[an office of its secretary/assistant secretary [ its registared office

Signed this 23 Day of June, 2025 at 10:06 AM by the incerporator(s). {If an existing corporation |s
acting as incorporator, type In the exact name of the business entity, the state or other jurisdiction
where it was ingorporated, the name of the parsen signing on behaif of said business entity and the
title hefshe holds or other authority by which such action is taken.)

EDWARD GILDEA
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CHAMFIONS INDOOR GOLF, ING

30 GOLF DRIVE
PLYMOUTH, KA 02320 USA
Jura 20, 2025
o
Re: Use of the name Chismgions intogr Golf
Toshom & mayconcem:

Piatsye b adviged, | am th president of Chempions indoor Gob, Inc. As preident, thig is
o thewlscie thet Champions Indoor Godl, Ine, consents t and autharizes the use of the
name Champicns Indaor Golf V, inc a5 & corperation in Magsachusetis 1 opgiste n
idgor gl facility

Al
Pesident
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vasaC Fiing Number JJ I oate: 612172025 1:00:16 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 1 hereby approve said articles; and the filing fee having been paid, said articles are

deemed 1o have been filed with me on:

June 21, 2025 01:00 PM

WILLIAM FRANCIS GALVIN

Secretary of the Comimonwealth

129





















Stephen ). DiGianflippo® 480 Turnpike Strest

Dasiigl 1. Vielra® South Baston MA 02375
Roxanne £, Richard® Phome: S08-238-2510
Matthew 5. forter Fax: H08-238-2709

Randy J. Spencer
Michalle 1. Tiews
Tan C. Hedges

Joseph M DiGianfiippe {1942-Z009%

August 20, 2025

Alcoholic Beverages Control Commission
95 4% Street, Suite 3
Chelsea, MA 02150

Dear Sir/Madam,

Please be advised that the promissory note avtached to the application for Champions
Indoer Golf V Inc will be executed upon the approval of the License by the Town of Reading
and the ABCC,

Very truly yours,
VIEIRA & DIGIANFILIPPO LD,

{0z i) ﬁm%@ :ﬁ

Matthew 5. Porter, Esq.

weihr Mieirg- DiGianiaw, com

wArtorneys are licensed in Rhode Island and Massachusetts
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COMMERCIAL PROMISSORY NOTE

$280,000.00 August 2025

FOR YALUE RECEIVED, the undersigned Champions Indoor Golf V Inc (the “Borrower”), promises(s) to pay 1o the
order of Rockland Trust Company (hereinafter, with any subsequent holder, the "Bank") at an office of the Bank, the
sum of Two Hundred Eighty Thousand and 00/100 {$280,000.00) Dollars with interest thereon, in accordance with
the provisions as indicated below. This Note is the “Note” referred to in the Loan Agreement fo which the Borrower
and the Bank are parties dated the date hereof {the “Agreement”) and reference is made to said Agreement for
additional terms applicable hereto. Capitalized terms used in this Note and not otherwise defined herein but defined
in the Agreement shali have the same meaning as ascribed to such terms in the Agreement.

INTEREST RATE: Interast on the unpald principal balance of this Note {based upon a year consisting of twelve [12)
months of thirty (30) days each and calculated on the actual number of days elapsed) shall accrue at a fived rate of
Five {5%) percent per annum.

PAYMENT PROVISIONS: Borrower shall repay ail outstanding principal under this Note together with interest
accrued thereon in Sixty {60} consecutive monthly payments of principal and interest. The first such monthly
installment shall be due and payable and each subseguent instaliment shall be due on the like
day of each month thereafter. The final such monthly payment shall be due (the
*Maturity Date”} in an amount equal to the entire unpaid balance of principal plus all unpaid accrued interest.

PREPAYMENT: The Borrower may prepay the loan in full at any time without premium or penahty.

LATE CHARGES: If Borrower shall fall for more than fifteen {15) days after the date dus to make any installment
payment of principal or interest on this Note, the Borrower agrees to pay the Bank, upon demand, in addition to at!
other amounts payable hereunder, a late charge equal to five parcent {5%) of the payment due. Late charges are not
interest and shall not be subject to refund or rebate or credited against any cther amount due.

APPLICATION OF PAYMENTS; RETURNED ITEMS: Any payments recelved by the Bank on account of this Nate prior
to demand shall be applied first, to any costs, expenses, or charges then owed the Bank by the Borrower, second, to
accrued and unpaid interest, and third, to the unpaid principal balance hereof. Any payments so received after
demand shall be applied in such manner as the Bank may determine.

EVENTS OF DEFAULT: Upon the oceurrence of any one or more of the following {“Events of Default”), at the Bank's
option and without presentment, demand, notice or protest {all of which are hereby walived), the entire unpaid
balance of this Note and all unpaid accrued interest hereunder shall become immediately due and payable and
without altering the demand nature of this Note if principal is due on demand:

fa) The failure by the Borrower to pay when due {or upon demand, if payable on demand} any
amount due hereunder or any other amount then owing by the Borrower to the Bank;

(b) the occurrence of any “Event of Default” under the Agreemaent.
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RATE OF INTEREST UPON DEFAULT: The Borrower agrees to pay, upon default, interest on all amounts not paid
when due {pursuant to the terms hereof, by acceleration or otherwise) at the per annum rate equal to the aggregate
of (a} the interest rate which would otherwise be applicable in the absence of default {b} plus six {6%) percent.

NO WAIVER: No delay or omission by the Bank in exercising any of its powers, rights, privileges or remedies
hereunder shall operate as a waiver thereof on that cccasion nor on any other occasion. No waiver of any default
hereunder shall operate as & waiver of any other default hereunder, nor as a continuing waiver. The Borrower waives
presentment, demand, protest, and notices of any kind and assents to any extension or cther induigence (including,
without limitation, the release or substitution of collateral) permitted the Borrower by the Bark with respect to this
Note.

EXPENSES: The Borrower will pay on demand all reasonable attorneys’ fees and out-of-pocket expenses incurred by

the Bank in the administration or enforcement of this Note or the administration or enforcement of any collateral
given the Bank to secure this Note (whether or not suit is instituted by or against the Bank).

RELEASES; NO CONTRIBUTION: The labilities of the Borrower and any endaorser or guarantor of this Note are joint
and several; provided, however, the release by the Bank of the Borrower or any one or more endorser or guarantor
shall not release any other person obligated on account of this Note. Ne person obligated on account of this Note
may seek contribution from any other person also obligated unless and until all liabilities to the Bank of the person
from whom contribution is sought have been satisfied in full,

MAXIMUM RATE OF INTEREST: If, by the terms of this Note, the Barrower is at any time required or obligated to pay
interest on the principal balance hereof at a rate in excess of the maximum rate which the Borrower is permitted by
law to contract or agree to pay, the rate of interest under this Note shall be deemed to be immediately reduced to
such maximum rate, and interest payable hereunder shall be computed at such maximum rate and the portion of ail
priar interest payments in excess of such maximum rate shall be applied and shall be deemed to have been payments
in reduction of the principal balance hereof and not on account of the interest due hereunder.

JURISDICTION, ETC.: This Note shall be governed by the internal laws of the Commonweatth of Massachusetts, and
shall take effect as 2 sealed instrument. The Borrower submits to the jurisdiction of the courts of the Commonwealth
of Massachusetts for all purposes with respect to this Note, any collateral given to secure its liabilities to the Bank, or
its relationships with the Bank. :

BINDING EFFECT: This Note shall be binding upon the Borrower and upon its heirs, successors, assigns, and
representatives, and shall inure to the benefit of the Bank and its successors and assigns.

IN ANY CASE, CONTROVERSY OR MATTER WHICH ARISES OUT OF, OR IS IN RESPECT OF, THIS NOTE AND/OR THE
LOAN EVIDENCED HEREBY, THE BORROWER KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVES ANY NOW
EXISTING AND/OR HEREAFTER ARISING RIGHT TO A TRIAL BY JURY.

COMPLETION OF NOTE: MISCELLANEOUS: The Borrower authorizes the Bank to complete this Note if delivered
incomplete in any respect. The use of headings in this Note is for convenience only and shall not limit in any manner
the terms of this Note, Ali agreements and documents of any kind in the Bank's possession which relate to any loans
from Bank to Borrawer may be reproduced by the Bank by phatographic, computer imaging, or similar process, and
the Bank may destroy the original from which any documents was so reproduced. Any such reproduction shall be
admissible in evidence as the original itself in any judicial or administrative proceeding {whether or not the criginal is

2
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in existence and whether or not such reproduction was made in the regular course of business) and any enlargement,
facsimile or further reproduction shali likewise be admissible in evidence. Any signatures of the Borrower upon any
such agreement or document which are transmitted as a facsimile or as a scanned or pdf (portable document format}
shall be deemed a valid and binding signature of the Borrower with the same effect as if a manually signed original
signature.

IN WITNESS WHEREOF, this Commercial Promissory Note is executed under seal as of the date first above written.

WITNESS: Champions Indoor Gelf V Inc:

Andrew Gildea, Pregident
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LEASE AGREEMENT
Triple Net Lease

THIS LEASE AGREEMENT (“Lease”) is made by and between George E, Danis, as Trustes of Danis
Reading Realty Trust, under declaration of trust dated June 14, 1985, and recorded with Middlesex South
District Registry of Deeds in Book 16225, Page 485, with an address of One General Way, Reading, MA
01867 (“Landlord™) and Chanapions Indoor Golf V Inc. d/ba Champions Tndoor Golf, a Massachusetts limited
liability corpany, with a mailing address of 925 Bedford 51, Bridgewater, MA, 02324 (“Tenant™),

BASIC LEASE TERMS

Each reference in this Lease 10 any of the terms contzined in this Lease or otherwise defined herein shall be

construed to incorporate the definitions or data siated under that term.

Shopuing Center: 128 Marketplace Shopping Center, One General Way, Reading, MA 01867 =

The terrn “Shopping Center” shall be deemed to mean for all purposes hereunder the entire development

known as 128 Marketplace, One General Way, Reading, MA, including the 20.12 +f acres of land shown o8 i
parcel 12 on Reading Assessors’ Map 17, any and all buildings, other structures, perking faciiities, %
roadways, common facilities and the Jike buslt {or to be built) thereon and including any parking, access and i

utility easements appurtenant thercto, as the same may from time to time be reduced by eminent domain i
takings, dedications (0 public authorities, or exclusions by the Landlord (by written notice given hereafter 0 1-
the Tenant) of portions thereof, or increased by the eddition of other lands together with structures and the
tike thereon which may from time to time be desi goated by the Landlord (by written notice to the Tenent) 3
constituting part of the Shopping Center.

Premises: Approximately 6,645 +/- square feet of Jeasable squars feet located at Unit #90 in the Shopping
Center, zs more particularly described in Exhibit A. :

Initial Term:  Five (5) years, commencing on the Rent Commencement Date.

Tenant's Share; Tenant's Share shall be as described in Article 3

Rent Commeneement Date: The “Rent Commencensent Date” shall te defined as the date that is ninety (80)
days following the Delivery of Premises with Landlord’s Work completed per Exhibit . T enant’s
ghligation to pay Base Rent and Additional Rent (including NNN Charges) shall commence on the Rent

Commencement Date.

In consideration of the reats to be paid and covenants to be performed by Tenant and s otherwise set forth
harein, Landlord hereby leases to Tenant and Tenant hereby leases from Landlord, upon and subject to the
terms and provisions of this Lease, those cortain premises containing spproximately 6,645 +/- square feel of
leasable square feet lovated at Unit #90 as more particularly described in Exhibit A (heremafter referred to
as the “Premises™ snd localed within the 128 Marketplace Shopping Center, One General Way, Reading,
MA 01867, In addition, subject (o the terms of this Lease, for term of this Leuse, Tenant shell have the vight

the sidewalks, parking arcas and ingress and egress roadways and other

o use, in COMMON with others,
Common Areas serving the Shopping Center. Notwithstanding the forgoing, Landlord hereby reserves the

right to redefine and alter the Shopping Center 85 Langdlord shall reasonably determine in its sole and absolute
discretion, j

EERA
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ARTICLE 1
TERM

Term: The term of the Lease shall be effective on the daie signed, but the term shall be for a pered of five (5)
vears (the “Term™), commencing on the Rent Commencement Date and ending (5) years thercafter (the
“Ferm Expiration Date™). Provided that the Tenant originally named herein (a) has not been in monetary

detault raore than twice during the Term, (b) has, throughout the Term, cornplied with all of the provisions of

Asticle Five hereof, and (¢) is not otherwise in default under this Lease (both at the time the applicable
Extension Option (as hereinafter defined) may be exercised and/or ai the time such Extension Term
commences), Tenant shall have Two (2) consecutive Five (5) year options (each, an “Extension Option™) to
extend the Term hereof (as zpplicable, an “Extended Term™). Tenant shall provide Landlord with Six (6)
months® prior written notice of Tenant’s election to exercise an Extension Option,

Physical Condition; Tenant shall 1ake possession of the Premises in its current “as is” condition., except for
the Landlord’s Work, as set forth on Exhibit D, Landlord agrees to perform Landlord’s Work diligently,
Landlord agrees to use best efforts to substantially complete Landlord’s Wark within five {5) months of the

date of this Lease.

Possession: Landlord shell provide Tenant with written notice when Landlord’s Work is substantially
complete and Tenant may commence Tenant’s fit-up work (the date that Tenant receives such notice is
referred to as the Delivery of Possession Date”). Tenant shall not commence business operations at the
Premises until such fime as Tenant cbtains a Certificate of Gocupancy issved by the Town of Reading. Tenant
shall be responsible for applying for and obtaining such Certificate of Occupancy. Landlord agrees to assist
Tenant in the Certificate of Occupancy application process. Tenant shall be responsible for obtaming all
gavernmental permits required for Landlord’s Work, Tenant’s business operations, and any Tenant signage
that requires a governmental permit.’ Tenant agrees to pursue all such requived permils diligenily,
commencing upon the execution of this Lease.

Condition of Premises and Landlord’s Work. Tenant shall accept the Property and the Premises in their
condition es of the Delivery Date, subject to all recorded matters, laws, ordinances, and governmental
regulations and orders. Tenant represents and warrants thai Tenant (i) has made its own inspection of and
inguiry regarding the condition of the Property and the Premises and the suitability thercof for Tenant’s
intended use, and (ii) is not relying on any representations, if any, of Landiord, Landlord’s agents, or any

Broker with respect thereto, Tenant's taking possession of the Fremises shall be conclusive evidence that the
Bremises were in good order and satisfactory condition when Tenant took possession, unless Tenant provides
Landlord with written notice of any defect or unsatisfactory condition within thirty (30) days afler the Delivery
Date, Notwithstanding the foregoing, Lundlord shall perform, or cavse to be performed, only the work to the
Premises as described on Fxhibit D (the “Lundlord’s Work”). Landlord’s Work shall be completed using
building standard materials and finishes and in compliance with all applicable Legal Requirements.

ARTICLE 2
BASE

Tenant covenants and agrees to pay 1o Landiord “Bese Rent™ at the rates set forth below. Except for amounts

payable by Tenant to Landlord upon the execution of this Lease, Tensnt shall commence paying Base Reat

and Additional Rent {as hereinafier defined) on the Rent Commencement Date, except Tor first month’s rent,
2
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which shall be payable at the time of execution of this Lease, as set forth below.

Base Rent. Fixed Base Rent for the Term in the amount per table below!

Month Anpual Price PSF
Yeari $8,306.25 § 9967500 S15.00
Year 2 $8,306.25 $§ 99,675.00 $15.00
Year 3 $8.860,00 $10632000 $16.00
Yeard $8,860.00 $10532000 §16.00
Yeur 5 $0413.75 511296500 $17.00

Base Rert is due and payable in advance in monthly installments by the first day of each month. Time is of
the essence 13 to all rental payments. Rent shall be paid electronically if 5o directed by the Landiord.

Base Rent for the first Exteasion Option Period, if exercised, shell be §17.50 PSF NNN, or £9,690.63 per month, Base
Rent for the second Fxiension Option Period, if exercised, shall be 518.50 PSF NNN, or $10,244.37 per month.

At the time of execution of this Lease, Tenant shall pay Landlord (a) first full month's Base Rent of
$8,306.25; (b) ths amount of $10,000.00 as & security deposit to assure Tenant’s performance pursuant 1o

this Leass (the “Secwrity Deposit™).

Upon any event of default that remains uncured beyond eny applicable cure period as provided in this
Lease, Landlord may, from time to time and without prejudice to any ather remedy, use, apply, or otherwise
retain the Security Deposit to the extent necessary to make good any arfears of Bent or any other damage,
injury, expense, or Hability caused to Landlord by the default. If Landlord so uses or applies all orany portion
of the Security Deposit, Tenant, shall, within fifteen {15) business days afler written demand therefor, deposit
funds with Landlord in an amount sufficient te restore the Seourity Deposit to the foll amount stated ebove;
Tenant's failure 1o do so shall constitute a material breech of this Lease and shall entitle Landlord to exercise
sy and all remedies set forth herein. The Security Deposit will not be considered an advence payment of any
Rent or 2 measure of Landlord's damages in case of Tenant’s default. Landlord shall not be required to retain
the Security Deposit in a scparate escrow account or otherwise provide interest to Tenant regarding the
Security Deposit or prepaid Rent.  In the cvent of & sale or other transfer of the Premises, Landlord may
wansfer the balance of the Security Deposit, if any, to the purchaser or transferes, and shall thereupon be
released fFom any and all Hability to Tenant for the relur of the Security Deposit and Tenant shall therezfter

look solely to the purchaser or transferee for the retum thereof.

ARTICLE 3
ADDITIONAL RENT

All amounts to be peid by Tenant under this Lease that are in addition to Base Rent and the Security Deposit
shall be desmed to be Additional Rent, and a failure by the Tenant fo make timely payment of Additional
Rent shall be considered a non-psyment of Rent, resulting in an event of default and providing the Landlosd

the remedies available for non-payment of Rent.

his Lease, “Tenant Share” shall mean a fraction, the numerator of which is the tofal

For the purposes of {
Premises leased hereunder and the denominator of which is 188,170 square feet when

square footage of the

3
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referring to Building 1 of the Shopping Center, and 255,274 square fect when referring to Buildings {and 2
of the Shopping Center. The Tenant Shace is as follows:

o Tenant Share of Building 1 3.5%
o Tenant Share of Buildings 1& 2 2.6%

In addition to Base Rent, Tenan covenants and agrecs to pay Landlord during the Lease Term, Tenant’s Share
{as defined above znd a5 applicable to Building and’or Buildings 1&2, respectively) of all Common Area
Costs, which include, but are not limited to real estate taxes, electric, water and sewer charges, use faxes and
other charges, (other than electric, water and sewer charges aliocable and billed to a particular fenant],
betterment asscssmenits, personal property taxes (excluding equipment of vther tenants or occupants), aund
other taxes and governmental charges accruing from the ownership or operation of the Premises and Shopping
Center (other than franchise taxes and taxes on income of Landlord), all insurance premiums, fees,
assessmenls and costs, equipment repair and maintenance costs, landscape maintenance, the cost of snow
clearing and removal and sanding for the Shopping Center, exterior lighting, exterior and common ared
cleaning and repainting, parking lot maintenance and repair, utility charges (cxcluding utility charges metered
to and paid by a tenant or occupant), inspecting, maintaining, and repairing  fire sprinkler and fire alarm
systems, a property management fee equal to five percent (3%) of the Basc Rent, as well as fees associated
with maintenance and improvements to the Shopping Center, and any and il other ordinary and necessary
operating costs, legal fees (excluding such fees paid in connection with negotiations for leases), and
accounting fees, all costs and expenses incurred by Landlord for the inspection, maintenance, and repair  of
tuildings and other structures, components, and impravements, or portions thereaf, in the Shopping Center,
and its drainage, common water, SeWer and electrical systems, and other capital expenditures incurred by
Landlotd in the repair of any of the Coramon Area; provided, however, that all such capital expenditures shall
he amortized over their useful fife in accordance with Generally Accepted Accounting Principles (“*GAAE”)
and only such emortization stall be inchuded within Common Area Costs for each calendar year. As used
herein, real estate tazes includes all real estate taxes, all surtaxes, all swurcharges, drainage fees and charges,
and other assessments and charges imposed by governmental authorities on the Shopping Center or based on
the value or uses in the Shopping Center. Notwithstanding the foregoing, Common Area Costs shall not
include Sinancing or interest charges or costs to the ¢xtent they arc specifically and fully covered by (a) leases,
(b) werranties or (c) are actually peid by insurance proceeds. Common Area includes all the Shopping Center,
excepling only those interior areas that are actually Teased fo 2 tenant. Por the purpose of determining Comunon
Area Costs, systems within an area leased by a tenant that are not required to be fully maintained by that
tensnt shall be considered part of the Common Area. Tenant shall not be responsible for capital

improvements,

The arnounts described above shall collectively be cailed *“Common Area Charges” or “CAM" and constitute
a portion of Additicnal Rent.

On each rental due date, Tenant will pay in addition to the Base Rent, an amount equal to one-twelfth (1/12™)
of the estimated CAM as communicated by {andlord to Tenant. Notwithstanding anything herein to the
contrary, as of the date of this Lease, Landiord estimates the CAM to be paid by the Tenant for the first Lease

ear 51 $3.50 PSF or §1,938.00 per month. Landlord shall advise the Tenant of the actual amount of CAM
and give when known, If actual CAM for any Lease Year exceeds the estimated amount Tenant had paid for
such Lesse Year, Tenant shell pay Landlord any CAM deficit withing thizty (30) days of written notice from
Landlord. 1fthe actual amowat of CAM is less than the amount of estimated CAM Tenant hes paid for a Lease
Year, Tenant shall receive a credit against the Additionzl Rent next due i the amount of the overpgyment,
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Any overpayment ot underpayment existing at the cnd of the Lease term shall be paid by theappropriate party
on demand.

Controliable CAM charges shall not increase by more than 4% annuslly from the highest paint for the past 3 Years,
Coztrotlable CAM charges shall be defined as: Landscaping, Cleaning, but specifically excluding snow and ice removal,
Corrnton Area utility charges, taxes, major repair prujecis and insurance premiums and costs.

ARTICLE 4
USE

Tenant shall use the Premises solely for the purposes of the operation of a golf simulation business with 2 fill
alcohol license, showroom, warehouse and office use {the “Permitted Use™), and shall not operate for any
other purpose whatsoever. Nevertheless, no Tenant uses shall violate the Shopping Center testrictions stated
in Exhibit B, Landlord doss not meke any representation that of the Permitted Use ghall be approved or
allowed by any applicable permitting authority. Tenant's Permitied Use shall not include the use, storage of
application of any Hezardous Substance, except in compliance with this Article 4, and solely to the extent that
such use does not violate the terms of any applicable insurance policy or any state, federal or local laws, rules
or regulations. Tenant shall not vse o permit the Premises 1o be used for any other purpose or purposes other
than the Permitted Use without the written consent of Landiord having been first obtained. Tenant forther
covenants and agrees that it will not use or suffer or penmit any person or persons 1o use the Premises for an
avction, distress or fire sale or bankruptey or going-out-of-business sale, or for any use or pugpose in violation
of the laws of the United States of America or the laws, ordinances, regulations and requirements of the
Commonwealth of Massachusetts and the Town of Reading, and that during the Term of the Lease, the
Premises, and every part thereof, shall be kept by Tenant in a clean and wholesome coadition, free of any
objectionable noises, odors or nuisances, and that all applicable laws, regulations health and police regulations
shall, in all respects at all times, be fully complied with by Tenant. Terant, at its own expense, shall obtain
any permits, licenses or other approvals necessary for its use of the Premises and shall provide copies thereof
to Landlond. Tenant shall, on demand, reimburse Landlord for any and all extra insurance premiums caused
by Tenant’s use of the Fremises.

Tenant further agrees to conform to the following provisions during the term of this Lease: (2) Tenant shall
not use the sidewalks adjacent to the Premises for business purposes without the prior written consent of
Landiord. (b) Tenant shall keep the display windows, if any, of the Premises electricaily Hghted during s
hours of operation snd during such other pericds of time a5 the Shopping Center is kept lighied, (<) Tenant
shall not place on the interior or exterior of the Premises any signs or any other symbol, advertisement, light
or other object or thing visible to public view outside the Premises without the prior writien consent of
Lendlord. Tenant's signage is subject to the provisions of Article 7, and any and all necessary state and local
governmental approvals, which Tenant shall obtain at Teaant’s sole cost and expense. Tenant may also paint,
erect or authorize the installation of signs (which Tenant deems necessary to the wperetion of its business) cn
the interior of the Promises identifyving Tenant’s Business, provided the same comply with all permits and
approvels issued by the Town of Reading or any other Jocal goverament authority. (d) Tenant and Tenant's
enployees and agents shall not solicit business in any Common Ares, nor shall Tenant distribute any handbills
or other advertising matter on automohbiles parked in any Comman Arca, (€) All parbage and refuse shall be
kept by Tenant in the kind of container and location specified by Landiord. Tenant shall pay the cost of
removal of any of Tenant's refuse or rubbish. (1) No loudspeakers, televisions, phonographs, mdios or other
devices shall be used in 4 reanner so as io be heard outside of the Premises withoul the prior written consent
of Landlord, {g) The plumbing fucilitics shall not be used for any other purpose than that for which they are
constructed, and no foreign substance of any kind shall be thrown therein, including but not limited to medical,
cleansing, eye or other chemicals, and the expense of any breakage, stoppage, or damage resulting from &
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violation of thig provision shall be bome by Tenant. (h} Tenant shall not perform any act or cary on any
practice which may injure the Premises or any other part of the Shopping Center or cause any offensive odors
or loud noise (including, but witkout limitation, the use of loudspeakers) that would constifute a nuisance or
menace to any other tenant or tenais or other persons in the Shopping Center. (i) Nothing shall be done upon
or ahout the Premises which shall be unlawful, improper, or contrary to any law, ordinance, regulation or
reguirement of any public authority or insurance inspection or rating bureau or similar organization having
jurisdiction, or which may adversely affect the quality or general appeaance of the Premises or the Shopping
Center and Tenant will promptly comply with any such law, ordinance, regulation or requirement, provided
thet if Tenant wishes to contest any such compliance, Tenant shall post such security with Landlord as
Landlord shall deem adequate pending such request. (5} Tenant will not drill or make any holes in the roof,
stone or brickwork of the Premises or of the Building and the Premises will not be overloaded, damaged or
defaced. The foregoing notwithstanding, Tenant shall be allowed to install its business trade fixtures and
improveraents and decorations within and upon the Premises.

Tenant shall be entitled lo be open for business and operate continuously from the Premises Monday thru
Sunday during normal business hours with the hours of operation to be st at the sole diseretion of Tenant. [T
Tenant fails to operate its business from the Premises for more than  Forty (40) consccutive days during
any period of the Term of this Lease, Landlord, at its option, may treat such fuilure to operate as a default of
this Lease and is penmnitted to exercise all of its rights and remedics as set forth in this Lease.

Notwithstanding anything contained in this Lease to the contrary, Tenant shall not use or permit any use of
the Presises which i or would be in violation of any applicable federal, state or local law, statute, rule, code,
regulation, or decision, Tenant further agrees that it shall not uge or permit any use of the Premises which is
or would be in vielation of the fellowing:

a)  Restrictive Covenants or in vielation of those provisions of the Lease betwesn Landlord and Demoulas
Super Murkets, Inc. as attached hereto as Exhibit B, provided such Restrictive Covenants apply to all tenants
in the Building.

b) 128 Marketplace Tenant Rules and Regulations as are attached hereto 45 Exhibit C, provided such
Rules and Regulations apply to all tenants in the Shopping Center.

Tenant covenants, that except in allowance with applicable law, it will not aliow or permit any Hazardous
Substance to be brought upon the Premises or Landlord’s adjacent land and will not use, store, treat, dispose
of, generate, discharge, releass, or create any Huzardous Substance at the Shopping Center or permit any
pesson or entity to do so, except in normal cleaning maintepance amounts as may be used in normal cleaning,
maintenance and operation of the Premises and Tenant’s equipment,

“Hazardous Substance” shall mean (i) any chemical identified as a known, probable or suspected human
carcinogen by any federal or state agency or the International Agency for Rescarch on Cancer; (ji) any
“pollutant or contaminant™ as defined by 42 1.5.C. | 9601 (33); (iti) eny subsiance listed on the “Title [T1 List
of Lists” maintzined by the United States Environmental Protection Agency; (iv) sny “hazardous i
pollutant” as defined by 42 U.S.C.| 7412 and its implementing reguletions; {v) petroleum products, including
but not limited to gaseling, diesel, and keroseng; (vi) any Hazardous Substance as definat by CERCLA; {wii)
any substance defined or regulated under the Massachusetts Waste Management Act, the Massachuseils
Contingency Plan, and local ordinances, if any; and (vii) asbestos, damaging electromagnetic forces or
radiation producing materials or equipment.
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Tenani agrees 1o indemnify ard hold Landlord harmiess from a1l ligbilities relating to Hezardous Substances
arising from Tenant’s operations or breach of the: foregoing covenant. Landlord retains the right fo inspect
the Premises to monitor Tenant’s zetivity conceming hazardous materials. Tenant shall immediately notity
Landlord of any release or threat of release materials at or affecting the Premizes. Tenant shall cure any
releases or threatened releases of hazardous material arising from Tepant’s operations o breach of the
foregoing covenant and if Tenant fails to do so within the timeby applicable law or segulation, Landlord may
do 50 at Tenan’s expense. Any such release shall constitute 2 default under this Lease, unless cured within
the prescribed time, Landlord shall have the right to seck injunctive or equitable relief if Tenant releases or
threatens to release hazardous matesial and thereby viclates the Lease.

Tenant agrees that chemical or other waste, generated by Tenant shzll be disposed of and removed by the
services of a proper, licensed, professional, waste chemical disposal contractor, and further, that Tenant will
stare any permitted Hazardous Substances in compliance with applicable law and reguolations.

Tenant shall not store materials or equipment in Common Areas outside of the Premises.

Tn the event that Tenant shall fail to so keep the Premises in a safe, clean and neat condition, then Landlord
may, after ten (10) calendar days written notice to Tenani, cause such work to be done as may be necessary
to restore the Prenises to a safe, clean and neat condition and the cost of such work shall be payable by Tenant
to Landlord within ten (10) days of receipt of Landlord’s inveice.

Tenant shall contract for its own trash removal with an independent, licensed trash removal finm. The location
of Tenant's dumpster shall be approved by Landlord and may be relocated by Landlord from tire fo time..

Installation of vaderground tanks by Tenant on the Premises or in Common Areas is prohibited.

Tenant shall not permit any use of the Premises which will meke voidable or increase the cost of any
insurance on the Building, or on the contents thereof, or which shall be contrary to eny Taw or regulation
from time fo time established by any recognized insurasce rating association,

ARTICLE 5
MAINTENANCE AND SANITATION

‘Tenant agrees at all times, and at its own cost ard expense, to repair, replace and maintain in good and
tenantable condition the interior ard non-structural portions of the Premises, including without limitation,

all fixtures, entrances, windows, window system, doors, glass, signs, Jocks, fleor coverings, glazing,

electrical, lighting and plumbing systems within and exclusively serving the Premises, from the points of
connection within the Premises. Tenant shall be responsible for the maintenance of the glass on the
Premises, excepting 2s 1o any damage caused by the negligence or willful misconduet of Landlord.
Landlord shall be responsible for the removal of snow and ice from all entrances and sidewalks bordering
the Premises and this cost will be billed to Tenant as part of CAM.

[f Tenant refiuses or neglects to make repairs and/or maintain the interior and non-structural portions of the
Premises in a manner reasonably satisfectory to Landlord, Landlord shall have the right, upon giving Tenant
ten (10) days’ notice of its election to do so, t0 make such yepairs or perform such maintenance on behaif of
and for the account of Tenant, In such event, Landlord"s work pursuant to this paragraph shall b paid for
b Tenant within ten (10} days of Tenant’s receipt of a bill therefor.
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/ Tenant agrees to keep the sidewalk immediately in front of and adjacent to the Premises free and clear of

i refise and rubbish. Tenant will not operate a business in the Comonon Area activitics unless spocifically
authorized in advance and in writing by Landlord. Tenant will not use the Common Area for promation,
entertainment, amusement ot other activities, including the sidewalks immediately adjacent to the Premises,
unless Tenant has received Landlord®s prior written consent.

Landlord shall keep and maintain in good and tenantable condition the structurel and exterior parts of the
Premises, including the roof and roof drains within the building in which. the Premises are located, exterior
walls, utilities to the point of connection in the Premises, it being sgreed that any utility pipes, HVAC ;
Equipment, wires, ducts or other facilities thot are located above the ceiling of the Premises shall be
maintained by Landlord; provided, however, Tenant shall be responsible for repairs to such tems necessitated
by reason of the wiltful acts or regligence by Tenant or Tenant’s agents, employess, or contractors. Tenant
ghall maintain and make repairs to any improvements installed in the Premises by Tenent. Exterior walls shall
not be deemed to include glass, window cases, doors and door frames, security grills or similar enclosures.

Tenant shall be responsible, at its sole cost and expense, for the repair and maintenance of the all building
systems and components thereof within and/or exclusively serving the Premises, inchuding the fire alarm ;
panel, HVAC, plumbing and electrical fixtures and systems in accerdance with the manufacturer’s j
recommendations and Tenant further agrees to secure mazintenance agreements with gualified contractors 1o !

rm such required periodic maintenance and provide verification to Landiord that said maintenance
agreemeni(s) is/are in full force and effect.

Landlond shali not in any way be liable to Tenant for failure to make repairs as specifically required of ;
Landlord pursuant to this Lease unless Tenant has previcusly notified Landlord of the need for such repairs
and Landlord has failed to commence making such repairs within ten (10} days and complete said repairs
within a reasonable period of time following receipt of Tenant’s notification. Hlowever, in no event shall
{_andlord be liable for any indirect or consequential damages of Tenant of any kind or nature relating to this
Lease, including, without limitation, loss of profits and the like. Landlord shall have the right to gain access
fo the ulility meters, telephone equipment and fire alarm rooms that are accessed through the Premises for
repair and mainienance purposes upon reasonable notice to Tenant, during Tenant’s business hours, except in
the case of a bona fide emergency involving risk of personal injury or substantial property damage, in which
case only commercially reasonable notice shall be required, taking into account the nature of the emergency.

ARTICLE 6
IMPROVEMENTS

Alterations and Jmprovements. Tenant chail not make or allow to be made any alterations, physical
Premises without first obtaining in writing Landlerd’s writien consent

additions o improvements in or to the ‘ en 00
for such alterations, physical additions or improvements, which consent may be granted or withheld in the
sole discretion of Landlord if the alterations, physical gdditions or improverents will affect the Building

structure or Systerns or will be visible from outside the Premises but which consent shall not be unreasonably i
withheld, conditioned or delayed if the alterations will not aifect the Building structure or systems and will
ot be visible from outsids the Premises, Upon Landlord’s request, Tenant will furnish Landlord plans and
epecifications for any proposcd alterations, additions or improvements requiring Landlord approval (“Tenant
Lrsprovements”) and Landlord shall grant or deny its approval within ten {10) days of recelving said plons

8

Ab

147




and specifications. Any Tenant Improvement shall become the property of Landlord and temain as part of
the Premises; except that Landlond, at its option, may require Tenant to remove any Tepant Improvement,
so lang as Landlord advises Tenant of the need to remove fhe same at the expiration or earlier termination of
the Lease at the time it approves the same. n the event Landlord requires removal of Tenant Improvements,
Terant also shall repair any damage caused by such removal. Upon expiration or sarlier termination of this
Lease, Tenant shall remove all of Tenant’s trade fixtures, equipment, furniture, furnishings and other personal
property located in the Premises not permaneatly attached to the Premises, and Tensnt shall repair any
damage caused by the removal of such items.

ARTICLE Y
SIGNS

Tenant shall obtain written consent of Landlord, which consent shall not be unreasonably withheld, and Towo
approvel before erecting any signs on the Premises. All signs shall be erecied and maintained in accordance
with applicable govemnmental requirements. Tenant shall promptly remove any sign which does not comply
with the foregoing provisions. Tenant shall have the right to order an approved sign panel and install on Pylon
sign per Exhibit E.

ARTICLE 8
FARKING

Tn arder to make the Shopping Center businesses easily aecessible to customers, Landlord reserves the right
to desipnate parking ureas for officers, agents, erployees, contractors, licensees and concessionaires of
Tenant, 1f Landlord so designates parking areas, Tenant agrees {o cause its officers, agents, employets,
contractors, licensees and cancessionaires fo park their cars only in such ereas as the Landiord may from time
to time designate in writing as employee parking areas. Tenant shall furnish to the Landlord, within ten (10}
days following the request of the Landlord therefor, the automobile license numbers of the vehicies
customarily used by Tenant and Temant's officers, agents, emplovees, contractors, licensees and
concessionaires. [f Tenant or any officer, agent, employes, contractor, licensee or concessionaire of Tenant
shall park his or her car other than in designated employee parking aress, the Landlord shall have the right to

heve any such car towed away at Tenant’s expense

No overnight parking or storage of vehicles or trailers is allowed by the Tenant or its officers, agenls,
employees, contractors, licensees and concessionaires, ‘

ARTICLE 8
UTILITIES AND COMMON AREAS
Landiord shall make available to the Premises customary public wilities, including, without limitation, gas,
clectricity, telephone, and water and sewer service (but Tenant shall be responsible for its own infernet
service). Tenant shall pay direetly to the provider for alf utilitics that are separately metered to the Premises
and/or provided directly to the Premises. Utilities that are not separately metered or provided to the Premises
shall be included in CAM charges. Prior to occupying the Premises, Tenant shall open separate accounts
directly with the gas and glectric companics and other utility providers, sothat Tenant is billed directly. Tenant
shall pay for all utilities in a timely manner. Should Landlord choose to use common utilities, Tenant agress
{0 pay its pro rata share thereof based on the spplicable Tenant's Share. Tenant agrees o keep the Premises

&
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free and clear of any lien or encumbrance of eny kind created by Tenant's acts or omissions. Tenant agrees it
will maintain sufficient heat in the Premises to provent the pipes thercin from freczing. Landlord shall in no
way be liable for any loss, expense, or damage (whether direct or indirect) that Tenant may sustain or incur
by reason of any change, failare, interference, disruption, interruption, or defewt i the supply or character of
any utilities farnished to the Premises or Shopping Center, regardiess of its duration, or if the quantity or
character of any utility supplied by its provider or any alternative provider of the utility is no longer available
or suitable for Tenant's requirements, unless solely due 1o the gross negligence of the Landlord. Addithonally,
any such change, failure, interference, disruption, interruption, defect, unavailability, or unsuitability
mentioned above shatl not: (s} constitute an actual-or construction eviction of Tenant, in whole of in part; (b)
entitle Tenant to any abatement or diminution of Base Rent, Additional Rent, or any other costs due from
Tenant pursuant to this Lease; (¢} relieve or release Tenant from any of its obligations under this Lease; or (d)
catitle Tenant 10 terminate this Lease. Tenant hereby waives all benefits of any applicable existing or future
law permitting the termination of this Lease due to any such change, failure, interference, disruption,
interruption, defect, unavailability, or unsuitability as mentioned above,

Landord may, at any time, close temporarily any portion of the Common Area 1o make repairs or changes
therein, do sach ather acts in and 1o the Commeon Area 45 in its judgment may be desirable to improve the
sonvenicnce thereol,

Landlord shall at all times have full control, management and direction of the Commen Arcas and the right to
utiiize portions of the Common Area for the location of kiosks, or such other uses which, in Landlord’s sole
discretion. Landlord shall have the right at any time to change the layout of the Commen Area, including
bt without Hmitation, the right to add to or subtract from their shape and size and to alter their location.

Tenant shall be responsible for the failure of its concessionaires, officers, employees or agents to comply with
such reasonable rules and repulations applicable to the Coymmon Areas.

Notwithstanding anything to the contrary contained herein, Landlord reserves the right to construct alternative
energy systems for the benefit of the Shopping Center, including solar, waslewater treatment facilities, and
cther similar systems (the “AE Sysiems”). In the event that Landlord construets one or more AE Systems,
Tepant shall be reguired to purchase its wtilities from Lendlord, provided Landlord charges usual and
customary rates as other private utility providers in the area.

ARTICLE 10
INDEMNITY; INSURANCE:; RISK

Tenant covenants with Landlord that Landlord shall oot be liable for any damage or Liability of any kind by
any reason of the use, occupancy and enjoyrment of the Premises by Tenant.

Tenant will indemnity and save harmiess Landlord from and against any and all liabilities, obligations, claims,
damages, penalties, causes of action, costs and expenses (including without limitation reasonable attorneys
foes and costs) imposed upon, incurred by or asserted against Landlord arising from Tenant’s use or
occupancy of the Premises or any bresch or default by Tenant of any of its obligations hereunder or arising
from the negligence or willful acts or omissions of Tenant, its agents, employees, coniractors, represeniatives,
juests, licensees or invitees, Tenand shall indemnify and save Landlord harmless from: any loss or damage to
persongl property, fixtures, cquipment, or inventory occasioned by the escape of water or bursting of pipes in
the Premises and/or any nuisance matde or suffered by Tenant’s use of the Premises. This indemnity and hold
harmiess agreement shall include indemnity against all costs, expenses and labilities, including reasonable
10
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all pther personal property of Tenant cont

attorneys® fees, incurred in or in connection with any such claim or proceeding brought thereon and the

defense thereof and shall survive fermyination of this Lease.

Tenant, at its own expense, shall provide and keep in force, with companies acceptable to Landlord, public
Hability insurance for the benefit of Landlord and Tenant, jointly, against liability for bodily injury, death and
properly damage in the amount of not legs than $2,000,000 per occurrence. Tenant shall kesp all of Tenant's
fixtures, fumiture and fomishings, inventory and equipment insured ageinst loss or damage by fire or other
hazards, including within the usual “all risk™ insurance in an amount not less than one hundred percent (100%)
of the full insurable replacement vahic thereof. Teant shall provide Landlond with certificates evidencing
such insurance and containing farther evidence that such insurance complies with the teoms hereof on or
hefore the Commencement Date. Tenant agrees to maintain workers' compensation fnsurance providing
statutory limits for the Commenwealth of Massachusetts including employer's liability insurance with current
limits of ONE MILLION DOLLARS ($1,000,000), w0 be adjusted from time to time in accordance with

pradent insurance practice.

& provided by Tenant shall be issued by responsible companies qualified to do
th of Massachusetis and shall be issued in the neme of Tenant with Landlord
rd with thirty {30) calendar days’ notice

All policies of insurance to b
business in the Commonweal
named as an additional loss payee. All policies shall provide Landlo
prior to termination, cancellation or maturity. All public liability and property damage policies shall contain
a provision that Landlord, although named as an insured shall nevertheless be entitled to recovery under the
policies for any Joss occasioned to it, its servants, agents, and employecs by reason of the negligence of Tenant

or &ny part claitning under Tenant.

Tenant shall provide Landlord with prompt writien notice of any loss or damage in or within or to the

Premises.

Each party, notwithstanding any provision of this Leass oiherwise permitting such recovery, hereby WRIvER
any rights of recovery against the other for loss or injury against which such party is protecied by insurance,
to the extent of the coverage provided by such msurance. Fach insuranee policy carried by either party with
respect to the Premises of the propesty of which they are a part which insures the interest of one party only,

shall include provisions denying to the insurer acquisition by subrogation of any rights of recovery against
the other party.

Tenant agrees 1o use and occupy the Premises and to use such other portions ¢f the Shopping Ceater 25 itis
herein given the right to use at its own rigk; and that Landlord shall heve no responsibility or liability for any
joss of damage to fixtures or other personal property of Tenant not caused by the actions of Landlord or its
condractors, agents and employes. Tenant agrees that Landlord shall not be responsible or liable to Tenant,
or tothose claiming by, through or under Tesant, for any Joss or damage that may be oecasioned by or through
the acts or omissions of persons oCCUPYIngG ARY Promises adjacent to the Premises or any part of the building
of which the Premises are a part, or otherwise, or for amy Joss or damage resulting to Tenant or those claiming
by, through or under Tenant, or its or their property, from the bursting, stopping or leaking of water, gas,

sewer, OF steatti pipes.

ARTICLE 11
OTHER PAYMENTS BY TENANT

I taxes against and levied upon fixtures, furnishing, equipment and

ained in the Premises.
il

Tenant shall pay, prior to delinguency, al
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ARTICLE 12
VIENT OR SUBLETTING

‘Tenant shall not assign, transfer, mortgage or pledge this Lease or any interest therein nor will Tenant sublet
its rights hereunder, in whole or in part, or permit the Premises or any part heroof to be used by others
without Landlord's prior written consent, Tenant shail pay Landlord’s fees and costs, including attorneys’
and secountants® fees, in reviewing and considering any proposed assignment or sublease. The consent by
Landlord to any assignment or subletting shall not waive the need of Tenant to obtain the consent of
Landlord to any different or further assigrment or subletting. Tfthe Rent and other sums recived by the
Tenant on account of any sublease br assignment shall excead the Base Rent and Additional Rent due
hereunder, Tenant shall pay Landlord, as Additional Pent hereunder, sll such excess Rent or other payments
& received hy Tenant, Jess any reasonable expenses incurred by Tenant with respect to such sublease or
assignment, including brokerage comimissions, but expressly excluding any costs or repaivs or alterations to
the Premises. Tenant may not, under any circumstances, morigage this Lease without Landlord"s consent,
which roey be refused at Landlord's sole discretion. No assignment or subletting of the Lease shall relieve
Tenant or any gearantor of its ebligations under this Lease, For purposes of this parngraph, a change in
ownership or control of Tenant or the assets of Tenant shall be deemed an assignment of this Lease.

Without limiting in any way Landiord’s rights herein, Landlord may specifically withhold consent to assign,
transfer or sublease the Premises or any portion thereof, if (i) Tenant is in default of any of its obligations
hersunder, (ii) the portion of the Premises proposed for sublease including the proposed means of ingress and
egress and any proposed use thereof will violate city, town, state or federal laws (iii) the proposed use is
different than indicated in Article 4, (iv} the character or financial condition of the proposed assignes or
cubtenant is not scceptable to Landlord, in Landlord’s sole judgment, (v) the proposed subtenant is an
pecupant of other space owned by Lendlord, (vi) the proposed subtenant is & state or federn] agency or other
quasi-govemmental ageney, of (vii) the proposed subtenant's propesed use requires the use, storage,
generation or disposal of Hazardcus Substances.

If Tenant proposes to assign this Lease or any interest therein or to sublet all or any portion of the Premises,
Tenant shall submit to Landlord in writing the name of the proposed assignee or subtenant; the rental and
terms of the proposed assignment; ownership and financial information relative to the proposed assignee or
cubtenant; end eny other information reasonably requested by Landlord. Upon receipt of the above
information, Landlord shall respond to said request within fifteen (15) business days.

Lardlord may require that any assiguee or spblessee become & guarantor of this Lease, but by so doing, Tenant
and any other guarantor shall not be released from their obligations under this Lease,

ARTICLE 13
SUBORDINATION

Tenant agrees that this Lease and all rights of Tenant hereunder shall at all times be snd remain subordinate
and subject fo any and all morigages, deeds of trust and other instruments of financing or collateral financing
by Landlord, Tenant shall execute a reasonable subordination, no-disturbance and attornment agreenient us
to any currerit or futare mortgage-holder or secured creditor of Landiord within ten (10) days after receipt of
the document from the Landlord. A failure or refusal by Tenent to execute such a subordination, non-
distutbance and attornment, agreements shall be & rnaterial breach of this Lease by Tenant.
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Te the event that 2 notice of lease is recorded with the Middlesex South District Registry of Deeds relative to
this Lease, al such time as this Lease terminates for auy reason, Landlord mey sign for both parties and record
an affidavit of tesmination, The recording of such an affidavit shali be conclusive proof of termirsation of this
Lease as {o any good faith funume transferee, lessee or lender.

Tenant shall, at its own cost and expense, on form(s) provided by Landlord, at any time and from time to time,
within fifleen (15) calendar days of a written request from the Landiord, certify by writien statement, duly
executed. snd delivered to Landlord or any other person, firm or corporation specified by Landlord: (2) that
this Lease is unmodified and in full force and effiect, or, if there have been any modifications, that this Lease
s in full foree and effect as modified and stating the modification; (b} whether, to the actual knowledge of
Tenant, there are then existing any setoffs or defenses against the enforcement of the agreements, terms,
covenants or conditions hereof and any modification hereof on the part of Tepant and, if so, specifying the
same; (¢) the dates, if any, to which the Rent and any other charges have been paid in advance; (d) the date of
expiration of the current Term of this Lease and any options to renew or extend this Lease, specifying the
same; and. (4) the Base Rent, Additional Reat, and other charges then payable under this Lease,

ARTICLE 15
EMINENY DOMAIN

I the event the sntire Premises shall be appropriated or taken under the power of eminent domain by any
public or quasi-public authority, this Lease shall terminate as of the date of such teking, and Tepant and
Landlord shall thereupon be relessed from any lability thereafier sccruing, except for Tenant's obligation to
remove all of it personal property from the Premises upon termination of this Lease. In the gvent that any
portion of the Floor Ares of the Premises i¢ taken under the power of eminent domain, or if by reason any
appropriation or taking, regardless of the amount so taken, the remainder of the Premises is not one undivided
parcel or propesty, or if aceess or parking requirements for Premises are adversely affected, gither Landlord
or Tenant shall have the right to terminate this Lease as of the date Tenant is required to vagate. .

If this Lease is terminated as a result of a govermmental appropriation or taking, Landlord shall be entitled to
the award of compensation in such proceedings, provided that Tepant shall be entitled to that portion of the
condemnation award which is atiributable to Tenant’s maoving or relocation expenses or personal property
which may be awarded in Tenant's favor, Rent and other charges for the last month of Tenant's occupancy
shall be prorated, and Landlord agrees to refund 1o Tenant any Rent or other charges paid in advance and not

previously applied to Tenant obligations.

If neither Landiord nor Tenent elects 1o terminate the Lease following a govemmental appropriation or taking
of a portion of the Premises, Tenant chall rernain in that portion of the Premises which shall not have been
appropriated or taken, and after such partial appropristion or taking, the Annual Rental shall be reduced on an
equitable basis, taking inte account the relative value of the portion taken s compared lo the portion
remaining; and Lendlord shall be entitled to receive the tole) award of compensation in such proceedings.

For the purposes of this Leasc, a voluatary sale or conveyence in lieu of condemnation, but under threat of
conderanation shal! be deemed an appropristion, or taking under the power of eminent domain,
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ARTICLE 16
ESTRUCTION OF PREMISES

If the Premises or the building containing the Premises is destroyed or damaged by fire or other casualty to
such an extent that it/they can be yepaired and restored witiin ninety (8) calendar days, Landlord shall repair
and restore the building and/or Premises, as applicable, 10 substantially their condition immediately prior 1
such damiage or destruction. Unless Tenant caused such fire or cesunlty, Tenant's Rent during the period of
such roptir and restoration shall be abated proportionately to the extent that the Premises are rendered

unusable by the Tenant.

1f the building or Premises cannot be restored within ninety (90) calendar days following any casualty,
Landlord and Tenasnt shall each have the right to terminate this Leese by notiee ta the other at any time within

thirty (30) calendar days from the date of such casualty.

ARTICLE 17
BANKRUPTCY

Subject to applicable law, if Tenant should be adjudged as baniaupt, either by voluntary or involuntary
proceedings, Landlord shall have the option to terminate this Lease, to re-enter the Premises and take

possession of the Premises.

FAU[JT ANB ‘.? ._._n-_!. ]

ARTICLE 18
ITRY R '

If Tenant shall defenlt in the payment of Rent when due hereunder; or if Tenant shell be in default in
performing any of the terms or provisions of this Lease other than the provisions requiring the payment of
Rent, or if, Tenant takes advantage of any deblor relief proceedings under any present or future law, whereby
the Kent or any part thereof, is, or is proposed to be, reduced or payment thereof deferred; or if Tenam'’s
effecis should be levied upon or atached and such levy or attachment is not satisfied or dissolved within thirty
(30) days after written notice from Landlord to Tenant 10 obtgin satisfaction thereof; then, and in any of said
events, Tenant shall be in defavlt of tiis Lease and Landlord, at its optien and subject to applicable law, may
sxercise any or all of the remedies set forth below.

a. Upon the ocourrence of any default as set forth herein, and following the expiration of any
applicable notice and/or cure period, without timely cure by Tenant, Landlord may, at Lendlord's option,
declare the termn of this Lease ended and enter into the Premises or any part thereof, with due process of law,
evict Tenant Or any PETSON OF PEFSONS occupying the Premises. Motwithstanding any termination pursuant 1o
the above provisions or any entry or re-enlry by Landlord, Tenant agrees to pay and be liable to Landiord for
ol Base Rent, Addiional Rent and other payments required under this Lease on the dates they would become
due as if this Lease had not been terminated or if Landlord had not entered or re-entered as aforesald, and
whether the Premises be refet or remain vacant in whole or in part or for & period less than the remainder of
the Term, or for the whole thereof: but in the event the Premises be relet, in whole or in part by Landlord,
Tenant shall be entitled to a credit in the net amount of rent received by the Landlord in reletting, after
deduction of all ressonable and cuslomary expenses, including, without limitation, attoney’s fees, broker
commissions and costs of reletting, incurred in reletting the Leased Premises and in collecting the rent in
connection therewith,

b, Any action faken by Landlord under this Section shall not oporate as a waiver of any right
whicht Landlord would otherwise have against Tenant for Rent or otherwiss, and Tenant shall remam
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responsible 10 Landlord for any loss and/or damage suffered by Landlord by reason of Tenant's default or
bresch. The words *Te-enter” and “re-entry™ as used in this Lease are not restricted to their technical legal
meaning.

c. The vartous rights and remedics herein granted to Landlord shall be cumulative and in
addition to any other Landlord may be entitled to by lew or in equity, and the exercise of one or more rights
or remedies shall not impair Landlord’s right to exercise any other right or remedy. In all events, Landlord
shall have the right upon not less than fifteen (15) days® prior written notice to Tenant to cure any breach by
Tenmmt which contimies beyond any applicable notice and cure period set forth herein, at Tenant's sole cost
and expense, and Tenant shall reimburse Landlord for such expense upon demand, plus an admirdstrative fee
of 10% of Landlord's costs.

d. 1f tandlord shall not be permmitted to terminate this Lease as bercinabove provided because
of the provisions of Title 11 of the United States Code relating to Bankruptey, as amended (the “Hankruptcy
Code™, or such other laws or regulations as may then be applicable, then, o the extent permaitted by law,
Tenant, as a debtor in possession or any Trustee for Tenant agrees promptly, within no more than fifteen {15}
days following request by Landlord to the Bankrupicy Cour, to assume or reject this Lease, and Tenant on
behalf of itself, and any Trustee in Bankruptey agrees not o seek or request any extension of adjournment of
any application to assume or reject this Lease by Landlord with such Barkruplcy Court. In such event, Tenant
or any Trustee for Tenant may only assume this Lease if it (i) cures or provides adeguate assurance that the
Trustee will promptly cure any default hereunder; (if) compensates or provides adequate assurance that Tenant
will promptly compensate Landlord for any actual pecuniary loss to Landlord resulting from Tenant’s
defanlts; and (§ii) provides adequate assurance of performance during the fully stated term hereof of all of'the
terms, covenants, and provisions of this Lease to be performed by Tenant. Adequate assurance of performance
of this Lease as set forth hereinabove shall include, without limitstion, adequate assurance (of the source of
rent reserved hereunder.

e. Landlord shall in no event be in default in the performance of any of Landlord’s obligations hereunder
unless and until Landlord shall have failed to perform such obligations within thirty (30) days, or such
ecditional fime as is reasonably required fo correct eny such default, after notice by Tenant to Landlord
specifying in detail wherein Tensnt belisves that Landlord has failed to perforn: any such obligation.

In addition to the damages hereinbelore set forth as a result of Tenant's default, Tenant shall pay to Landlord,
as damages, all expenses, including reasonable altomeys® fees incurred by Landlord in enforcing its rights
hereunder and in reletting the Premises, if applicable. Tenant bereby cxprossly waives uny and all rights of
redemption granted by or underany present or fisture laws in the event of Tenant being evicted or dispossessed
for any cause, or in the event Landlord terminates this Lease as herein provided. V

TO THE EXTENT PERMITTED BY LAW, NEITHER LANDLORD NOR TENANT SHALL SEEK A
JURY TRIAL IN ANY LAWSULT PROCEEDING, COUNTERCLAIM OR ANY OTHER LITIGATION
BASED UPON OR ARISING OUT OF THIS LEASE, ANY RELATED INSTRUMENT, ANY
COLLATERAL OR THE DEALINGS OF THE RELATIONSHIP BETWEEN OR AMONG THE
PARTIES, OR ANY OF THEM. NO PARTY WILL SEEK TO CONSOLIDATE ANY SUCH ACTION, IN
WHICH A JURY HAS BEEN WAIVED, WITH ANY OTHER ACTION IN WHICH A JURY TRIAL
CANNOT OR HAS NOT BEEN WAIVED. THE PROVISIONS OF THIS PARAGRAPH HAVE BEEN
FULLY DISCUSSED BY THE PARTIES HERETO. NO PARTY HAS IN ANY WAY AGREED WITH
OR REPRESENTED TO ANY OTHER PARTY THAT THE PROVISIONS OF THIS PARAGRAPH WILL

NOT BE FULLY ENFORCED IN ALL INSTANCES.
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ARTICLE 19
SURRENDER OF PREMISES

Tenant, upon expiration of this Lease, or upon eatlier termination of s Lease for any reason, shall surrender
the Premises to Landlord in good condition, reasonabie wear and tear excepted, and free of all of Tenant’s
personal property, escept as otherwise set forth herein. Tenant shall promptly surrender to Landlord all keys
for the Premisss and shall inform Landlord of the combination of any Jocks or safes on the Premises and any
codes for security systems relative to the Premises,

ARTICLE 20
HOLDING OVER

If Tenant holds over after the Term of this Lease, Tenant shall become & tenani at sufferance and shall pay
Landlord for use and occupancy in an amount equal to onc hundred fifty percent (1 50%) of Base Rent and
Additional Rent that was due for the most recent rental period during the term of the Lease, upon the terms,
coverants and conditions specified in this Lease. This provision shall sot imply that Tenant has any right to
become 2 holdover tenant. Nothing herein shall be construed as granting Tenant the right to hold over at any
time and Landlord may exercise any and all remedics at law or in equity o recover possession of the Premises
and may tollect damages resulting from such holding over, which may inglude consequentizl damages.

ARTICLE 21

FIXTURES AND PERSONAL PROPERTY

Any trade fixtures, equipment, and personal property of Tenant shall remain the property of Tenant, and
Landlord agrees that Tenant shall have the right, provided Tenant is not in default under the terms of this
Lease, to remove any and all of its trade fixtures, equipment, signs or other personal properly which it may
have stored or installed in the Premises. Tenant, at its own cost and expense, shall irnmediately repair any
damage occasioned to the Premises by reason of the removal of any such trade fixtures, improvements,

equipment and other personal property instalted or sttached to the Premises.

All improvements to the Premises by Tenant, including but not limited to floor coveriugs, carpeting and
partitions, but excluding trade fixtures, draperies and signs, shall be deemed to be the property of the Landlord,
unless otherwise provided herein.

Tenant shall not abandon or leave property of othess in the Premises when the Lease terminates.

ARTICLE 22
REIMBURSEMENT

All covenants and terms 1o be performed by Tenant shall be performed by Tenant, at its own cost, and expense,
and if Landlord shall pay any sum of money or do any act which requires the payment of money by reason of
the failure, neglect or refusal of Tenant to perform such covenant or terty, the sum or sums of money so paid
by Lendiord shall be considered as Additional Remt and shall be payable by Tenant to Landlord on the first
month next succeeding such payment, together with interest ai Bank of America’s prime interest rate pius two
percent (2%) per annum, but not to exceed the maximum rate permitted by law.
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ARTICLE 23
NQTICES

Any rotice by either party to the other shall be desmed to be duly given when delivered personally or mailed
by registered or cestified mail, return receipt requested, in & postpaid envelope akdressed as follows, or to
cuch other address as Tenant or Landlord tay designate to the other in wriling,

Tenant:
Champions Indoor Gelf 'V Inc.
dfy/a Champions Indoor Golf
Attention:

drew W. Gildea

Landlord:
Daniy Reading Realty Trust
At George E, Danis, Trustee

ARTICLE
QURT COSTS

D ATTORNEY'S FEES

Landlord may enforce its rights hereunder by any means allowed by law. MNothing herein contsined shall be
sonstrucd as limiting or preciuding the recovery by Landlord against Tenant of any sums or damages to which,
in addition to the damages particularly provided hesein, Landlord may lawfully be entiied by reason of any

defanlt hereunder on the part of Tenant.

if Landiord is involuntarily made a party defendant in any litigation concerning this Lease by reason of any
gt or omission or Tenant, including, without limitation, any insolvency or bankruptey proceeding, then
Tenant shall kold Landiord harmiess from all linbility by resson of Tenant's act or omission, including
Landlord’s reasonable attorney’s fees and all costs incurred by Landlord in such litigation,

In the event that any time during the Term of the Lease, Landlord shall institute any action or proceeding
against Tenunt relating to the provisions of (his Lease, or any default hereunder, then and in that event,
Landlord shall be entitled to recover from Tenant Landlord’s reasonable costs, expenses and attomey’s fees.
Tenant agrees to submit (o the jurisdiction of the courts and laws of the: Conumnonwezlth of Massachusetts.
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ARTICLE 25
SALE OR ASSIGNMENT

It the event of any sale or exchange of the Premises by Landlord and assignment by Landlord of this Lease,
Landlord shall be entirely free and relieved of all liability under any and slt covenants and obligations
comtained in or derived from this Lease arising out of any act, oceurrence or omission relating to the Premises
of this Leose oveurring atter the consummation of such sale or exchange and assignment.

ARTICLE 26

Landlord may inspect the Premises from time to time during business hours of Tenant upon at least 24 hours’
notice o Tenant (which may be verba) or may be electronically communicated), but such notice is not required
in cuse of an emergsncy,

ARTICLE 27
QUIET ENJOYMENT

Landlord agrees and promises that if and so long as Tenant pays the Rent, Additional Rent and other cherges
due under this Lease, and fully performs its sgreements and covenants of this Lease, Tenant shall peaceably
and quietly have, hold and enjoy the Premises for the Term of the Lease, fiee from interference by the
Landiord, but subject to the provisions of this Lease.

ARTICLE 28
LANDLORD'S LIEN

In sddition to any statutory hizn, Landlord will have and Tenant hershy grants to Landlord a conlinuing
seouwily interest for all sums of money, becoming due hereunder, on all goods, equipment, inventory
wachinery and other personal property and fixtures of Tenant. In the event of s default under this Tease,
Landiord shall have, in addition to all other rights and remedies herein or by law, all rights and remedies under
the Uniform Commereial Code, including without limitetion the right to sell the property or fistures at public
or private sale upon five (5) business days’ notics to Tenant. If Tenant has permits or licenses relative to the
Premises or Tenant’s use thereof, the Landlord may require that they be collaterally assigned &s seourity for
Tenant's obligation under this Lease. Tenam agrees to that Landlord may prepare and file UCC financidg
staternents or other instruments as necessary or desirable in Landlord's discretion, with or without Tenant's
separate signature, to protect andfor perfect the security inlerests created herein, This contractual Hen shall
be in addition to any sletutory lien for Rent,

ARTICL

K29

Landlord and Tenant confirm that, other than Atlantic Retail Jack Lyman, ss broker for Tenant, no broker(s)
were involved in this Lease or any related transaction and Landlord and Tenant sgree to indemnify and hold
the other harmless frorn any Joss or damags to the other if the foregoing statement s not true, Landlord agrees
top pay Atlantic Retail, Jack Lymen, a broker’s commission pursuant to a separate Tenant Representation

Agreement between them,
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ARTICLE 30
INDEPENDENT COVENANT
Tenant acknowledges and sgrees that its obligation to pay Base Rent, Additional Rent and other costs due
hereunder in accordance with the terms and provigions the Lease is at all times not dependent upon the
condition of fhe Premises or the performance by Landlord of its obligations hereunder, and except as otherwise
expressly provided in the Lesse, Tenant shall continue to pay the Base Rent, Additional Rent and other cos's
due hereunder when reguired under the Lease without abatement, demuand, connterclaim, setoff or deduction,
notwithstanding any hreach by Landlord of its duties or obligations herennder, whether express or implied.

ARTICLE 32
GENERAL

Time ie of the essence of this Legse.

The terms and conditions of this Lease shall be extended to and be binding upon the heirs, personal
tepresentatives, successors and assigns to the parties hereto.

This Lease and its exhibits set forth all the covenants, promises, agreements, conditions or understandings,
cither oral or written, between Landlord and Tenant, The submission of this Lease or a surmmary of some or
all of its provisions for examination does not constitte a reservation of or option for the Premises or an offer
to lease and no legal obligations shall arise with respect to the Premises or other matters herein until this Lease
i5 execuled and delivered by Landlord and Tenant and approved by the holder of any mortgage on the Building
having the right to approve this Lease, No subsequent slteration, smendment, change or additional exhibils
to this Lease shali be binding upon Landlord or Tenant unless reduced to writing and signed by them.

The laws of the Commonwealh of Mussachusetts shall govern the construction and enforcement of the Lease.

In the event that the holder of any mortgage or prospective mortgage oo the property of which the Premises
are a part shall request any modification of any of the provisions of this Lease not substantially affecting
Tenant's rights, Tenant agrees it will enter into a written agreement with such bolder or prospective holder,
which shall effect such modification and shall provide that such modification shall become effective and
binding upon Tenant and shall have the same force as an amendment to this Lease in the eveni of a
foreclosure or other similar action taken by such holder or prospective holder. A provision directly relating
to the rent payable hevewnder, the duration of time hereof, or the size, use or location of the Premises shall
be deemed a provision substantially affecting Tenant's rights.

Tenant agrees o, within fifieen (15) days of Landlord’s request, discharge (either by payment or by filing of
the necessary bond in the full amount of the lien, or otherwise) any mechanics', materiakmen's or other lien
against the Premises and/or Landlord's interest therein, which liens may arise oul of any payment due for, or
purported to be due for, any lahor, scrvices, malerials, supplies or equipment alleged 1o have been furnished
1o or for Tenant in, upon or about the Premises. Tenant agrees io defend the same and indemnify Landlord

against any such ¢laim.

If any term or provision of thiy Lease, or the application thereof to any person or cireumstance shail, to any

extent, be invalid or unenforceable, the remainder of this Lease, or the application of such term or provision

to persons o circurnstances other than those as to which it is held invalid or unenforcesble, shall not be

affected thereby, and each term and provision of this Lease shall be valid and be enforeed to the fullest extent
19
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permitted by law.

This Lease shall be subordinate to any morigage granted by Landlord on the Shopping Center property.
Should the holder of & mertgage or mortgages secured in part by the Prerises or any other subsequent owner
of the Shopping Center become the owner of the Property by reason of the foreclosure such mortgage of the
acceplance of a deed or nssignment in lieu of foreclogure or by resson of any other enforcement of the
moripage, and said party succeeds 1o Landlord’s interest in this Lease, at the option of the mortgage holder or
subsequent owner, the Lease shall not be terminated or affected thereby but shall continue in full foroe and
effect as a direet Tease between Landlord’s successor-in-interest and Tenant upon al] of the terms, covenants
and conditions set forth in the Lease and in that event, Tenant agrees {0 atiom (o Landiord's successor-in-
intevest and Landlord's successor-in-interest by virtue of such acquisition of the Shopping Center shall be
deerned to heve agreed (o sccept such attornment, whereupon, subject to the observance and performance by
Tenant of all the terms, covenants and conditions of the Lease on the part of Tenant to be observed and
performed, Landlord’s successor-in-interest shall recognize the leasehold estate of Tenant under all of the
terms, covenants and conditions of the Loase for the remaining balance of the term with the same force and
effect as if Landlord’s successor-in-interest were the Landlord under the Lease.

Tenant agrees that all repairs, alierations, additiuns, improvements, insiallations and other waork other than its
ordinary course of business done upon or gboui the Premises by it or enyone claiming under it, will be done
by persans compatible to persons engaged by the Landiord to petform work on or about the Shopping Center
s that a1l such work will be done or carried on in such manner a3 (0 avoid or prevent labor disputes. Tenant
agrees that any roof penetrations will be performed by Landlord’s roofing contracior at Tenant's sole cost and

EXPERSC.

Mo payment by Tenant or receipt by Landlord of a lesser amount than the rental herein stipulated shall be
deemed to be other than on account of the earliest stipulated rent not shall any endorserent or statenient on
any check or any letter accompanying any cheek or payment as rent be deemed on accord and satisfaction,
and Landlord miay accept such cheek or payment without prejudice to Landlord’s right to recover the balence
of such rent or pursuc any other remedy provided for in this lease or available at law or in equily.

Tenant shall have ninety (90} days from the execution of this Lease to apply for and obtain 2 liquor license
far use in its business operatiuns at the Premiscs. Tenant shall pursue guch application diligently and shall
notify Landlord at least one week in advance of al} public hearings in connection with such application. If;
despite diligent efforts, Tenant is unable to obtain such a liquor Heense within such ninety (90) day period,
Tenant shall have the right to terminate this Lease by written notive to Landlord, whereupon Tenant’s security
deposit and prepaid rent shall be retumed to Tenant,
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sexls on UUE Y led;/ , 2025. The

ch signatory has fll authority to bind such

IN WITNESS WHEREOF, the parties have set their hands and
signatory for a party represents and wesrants to the other that su

purty to this Lease.

TENANT:
Champighs

gos fptloor Golp4 Inc.

Andfed: W. Gildea

LANDLORD:
Danis Reading Realty Trost

By
George E. Danis, Trustes, not individually

Exhibits:

Exhibit A - Description or plan of Pretnises

Bxhibit B - Restrictive Covenants from Demoulas Super Markets, Inc. Lease
Exhibit C - Rules and Regulation by which the Tenant mast abide

Exhibit [ - Landlord’s Work

Exhibit E- Pylon Sign
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PERSONAL GUARANTEE

To induce Danis Reading Realty Trust (“Landlord™) to execute the atiached Lease for the below-described
promises, and at the request of the undersigned, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged by the Guarantor, and in consideration of the making of the
jease agregment by and between Gearge E. Danis, as Trustee of Danis Reading Realty Trust, as Landltord, and

‘ Z‘gﬁ dated of even date herewith, for the premises consisting of approximately 6,645 leasable
square ipcated in Unit 90 of the 128 Marketplace Shopping Center, One General Way, Reading,
Massachusetts as more particalarly described in the Lease (hereinafter referned to as the “Lease’), the
undersigned hereby unconditionally guarantees to the Landlord and its successors and essigns, without
deduction by reason of setoff, defense or counterciaim the full and prorapt payment of ail rent, additional
rent and alt other sums required to be paid by Tenant under the Lease (“Guaranteed Payments”) and the full
and faithful performance of as, conditions, covenants, obligations and agreements contained in the Lease on
the Tenant’s part to be performed (“Guaranteed Obligations™) and the uadersigned further promises to pay all
of the Landlord’s actual third-party costs and expenses (including reascnable attomey’s fees and cosis)
incumed in endeavoring to collect the Guarantesd Payments or to enforce the Guaranteed Obligations of
incurred in enforcing this Guaranty as well as all damages which Landlord may suffer in consequence of any
default or breach under the Lease or this CGuaranty.

The liability of the undersigned under this Guaranty sball in no way be affected or impaired by any failure
or delay in enforcing any Guaranteed Payment or Guaranteed Obligation or this Guaranty or any security
therefor or in exercising any right or power in respect thereto, or by any compromise, waiver, seftlement,
chuange, subordination, medification or disposition of any Cuarantecd Payment or Cuarantesd Obligation or
of any security therefor.

The undersigned waives presentment, protest, demand, notice of dishonor or defanlt, notice of acceptance of
this Guaranty, notice of any extensions granted or other action taken in reliance hereon and all demands and
notices of any kind in connection with this guaranty or any Guaranteed Payment of Guaranteed Obligation.
This Gueranty shall be continuing, absolute and unconditional and remain in full force and effiect until all
Guaranteed Payments are made, all Guaranteed Obligations are performed, and all obligations of the
undersigned under this Guaranty are fulfilled except to extent otherwise provided in the Lease. This
Guarznty shall also bind the heirs, personal representatives, successors and assigns of the wndersigned and
inure to the benefit of Landlord, its successoes and assigns. This Guaranty shall be construed according to
the laws of the Commonwealth of Massachusetts.

If Tenant shall at any time default in the performance or observance of any of the terms, covenants or
conditions in the Lease contained on Tenant’s part to be kept, performed or observed, Guarantor will keep,
perform and observe same, as the case may be, in the place and stead of Tenant. Guarantor agrees (o pay to
Landlord any and 4l reasonable and necessary incidental damages and expenses incurred by Landlord as a
direct and proximate result of Tenant’s failure to perform, which expenses shall include rensonable
attorney's fees. Guarantor further agrees to pay to Landlord interest on any and all sumas due and owing
Landlord, by reason of Tenant's failure to pay same, at the highest rate allowed by taw at the time of

paymernt.
The obligations of Guarantor hereunder shall not be reicased by Landlord's receipt, application or release of
any security given for the performance and observance of any covenant or condition contained in the Lease

on Tenant’s part to be performed or observed.

a2
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The liability of Guarantor hereunder shall in no way be nffected by (&) the release or discharge of Tenant in
any creditor’s receivership, bankruptey or other proceeding; (b) the impeirment, lirrilation or modification
of the lisbility of Tenant or the estate of Tenant in bankmuptey, or of any remedy for the enforcement of
Tenard"s lability under the Lease resulting from the operation of any present or future provision of the
national Bankruptcy Act or other statute or from the decision in any court: (¢} the rejection or disaffirmanee
of the Lease in any such proceedings; (d) the assignment or transfer of the Lease by Tenant; (e} any
disability or other defense of Tenunt; (f) the cessation from any cause whatscever of the ligbility of Tenant;
() the exercise by Landlord of any of its rights or remedies reserved under the Lease or by law; or (k) any

termination of the Lease.

Until ali of the covenants and conditions in the Lease on Tenant's part to be performed and observed are
fully performed and observed, Guarantor subordinates suy liability or indebtedneas of Tenant now or
hereafier held by Guarantor to the obligations of Tenant 1o Landlord under the Lease. This Guaranty shall
#pply to the Lease, any extension, renewal, modification or amendment thereof, and to any sssignment,
subletting or other tenancy thereunder or to any holdover term following the Term granted under the Laase
or any extension or rengwsl thereof, No delay on the part of Landlord in exercising any right hereunder o
under the Lease shall operate as a waiver of suck right or of any other right of Landiord under the Lease or
hereunder, nor shall any delay, omission or waiver on any one oceasion be deemned 8 bar {0 a vaiver of the
same or any other right on any future occasion.

If there is morg than one uadersipned Guarantor, this Guaranty shall be binding on eech and every one of
the undersigned jointly and severally liable hereunder; and Landiord shall have the right to join one or all of
them in any proceeding or to proceed against them in any order, Guarantor submits to the jurisdiction of the
courts and laws of the Commonwealth of Massachusetts and court action shall be initiated and held in

Massachusetts,

LANDLORD AND GUARANTOR HERERY WAIVE THEIR RESPECTIVE RIGHT TO TRIAL BY
JURY OF ANY CAUSE OF ACTION, CLAIM, COUNTERCLAIM OR CROSS-COMPLAINT IN ANY
ACTION, PROCEEDING AND/OR HEARING BROUGHT BY EITHER LANDLORD AGAINST
TENANT OR TENANT (OR GUARANTOR) AGAINST LANDLORD OM ANY MATTER
WHATSOEYVER ARISING OUT OF, OR IN ANY WAY CONNECTED WITH, THE LEASE, THIS
GUARANTY, THE RELATIONSHIP OF LANDLORD AND TENANT {AND GUARANTOR).

THIS PERSONAL GUARANTEE SHALL EXPIRE AT THE END OF THE FIFTH YEAR OF THE
LEASE AGREEMENT

Il‘\lﬁj/ﬁ’lﬂf:ﬂﬁ WHEREQF, the wndersigned has execoted this guaranty a9 a sealed instrament on
F Y. , y

Pt o N

' /Wilness Signature " Guarantor Signature Andrew W, Gildea
Q\I il*ﬂ @tmrhﬁim Address:
Print Witness Name

23
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EXIBIT A

Premises
Sheteh Plan

%
1 2
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é ¢ [ | ! :
; g Phusbing stubbed for ‘
; - Commercial Siuk {Faact | |
§ T positioning to be firther :
| o defined)
: R L
|
L
%
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EXHIBIT B

R

Restrictive Covenanis

Provisions of Demoulas Seper Markety Ine, Lease Relating to Other Tenants, The Tenant's uses and

conduct must conform ¢u these restrictions.

R O 2 ot B

=
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EXHIBIT B
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128 MARKETPLACE TE!

L. Any construction or maintenance activity involving roof access must be completed by & contractor
preapproved by Landlord, s list of pre-approved subcontrectors by Landiord will be provided upon request,
Tenant may submit subcontractors for spproval,

2, Landlord requires 24-hour notice prior to any construction or maintenance activities. In the event of
an emergency plesse contact Landlord immediately to coordinate.

3 No sub contractor or Tenant representative shall do any work for the Tenant that would cause &
tadder or any other apparatus to be put against o on the fagade of the building.

4. Abszolutely NG SQLICITING.

5. NO PETS are allowed in the center (whether in common area or in demised spaces naless that pet is
needed for medical assistance).

6. Tenant shall not defaces or modify any pact of the Premises or Shopping Center, ercet any advertising
of promotional signs, affix signs or other material on the premises or in and around the Shopping Center
without the Landlord’s prior written consent. No hanners, handmade or otherwise non-professional, will be
allowed. NO HANDWRITTEN SIGNS, NO “GOING QUT OF BUSINESS OR “$TORE CLOSING”

SIGNS ARE ALLOWED.

7. All signs must be spproved by Landiord and if necessary, the Town of Reading in accordance with
applicable regulations. It is the Tenant’s responsibility to follow 2ll Town regulations and any vielations to
the Landlord 85 a result of Tenant’s actions will be the responsibility of the Tenanl.

8. The Landlord has the right 1o designate Trash Dumpster locations and quantities of dumpsters
allowed by Tenant,

9 Tenant agrees to maintain the physical appearance of the Premises in 2 neat, clean {including glass
windows) and in good repair, to assure the professional appearance and conduet of its erployees at all
times.

10.  Tensnt shall not block or cbstruct any of the entries, passages, sidewalks, doors or Common Area of
Shopping Canter or parking facilities. All deliveries shall be received through the common loading areas.
Esch Tenant shall only utilize one loading bay ata time; the Landlord reserves the right 1o restrict times for
lnading acoess, no overnight vehicle parking (Tenant or employees) at the loading area or on the center
unless zpproved by Landlord.

11.  Landlord shall not be responsible for loss of stolen property, equipment, money or asticle taken from
Premises regardless of how or when loss ocours,

12.  Tenant shall take all necessary measares to prevent odors from emanating from the Premises.
26
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13.  All boxes are to be broken down before being placed in dumpsters.

14, Any wet trash, including but not limited 1o food debris, shall be placed i plastic bags and tied before
being placed in trash.

15.  The Tenant shall not cause any noise, vibration, electrical or magnetic interference, or any other
nuisance to any other tenants or the Shopping Center.

16,  Tenant shell teport, as soon es practicable to the Landlord any theft, accident or unanthorized
solicitation that has occurred in the demised premises of the shopping center,

17, Inthe event of any conflict between the terms of the lease and the “rules and regulations”, the
applicable provisions of the Lease shall control.

18,  Tenant shall be responsible for the compliance with these rules and regulations by its employees,
agents and customers.

19.  Landlord reserves the right, without the approval of Tenant, to add new rules and regulations, and to
waive, rescind, add to and amend any rules or regulations with respect to any Tenant or Tenants.

27
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EXHIEIT D
LANDLORD’S WORK

LNTT#30

- Existing Two (3) ADA bathrooms

- Track lights, painted black. (18 of them per Exhibil A)

- Electric 200 Amps 120V to the space

- OneInch {17} Wawr Line

- Demolish and remove non-structursl interior walls :

- Mumbing stubbed for & commercial sink (see location on Exhibit A}

. New 12 Ton HVAC RTU (Mry be ordered after liguor license is secured and Tenant prosceds with Lease)

. Premises and Common Arcas to comply with ali applicable building codes, ADA requirements, and other laws,
inclnding but not Hmited to entrance/exit doers, restrooms, and the path of travel to accessible parking spaces.

- Remave any hazardous materials if any, located at Premises or affecting Premises,

Landlords work is expected to be completed 5 raonths after lease execution.

NOTE ;
The Occupancy Permit will be the responsibility of the TENANT including any additional drawings or
infonmation required for the penmit.

28
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Legal Notice

s

To the Inhabitants of the Town of Reading:

Plcasc take notice that the Select Board of the Town of Reading will hold a public hearing
on Tuesday, September 16, 2025 at 7:00 PM in the Select Board Meeting Room at Town Hall, 16
Lowell Street, Reading, MA or also available remotely on Zoom to act on a Transfer of License
Application for an Annual All-Alcohol Restaurant License located at 26 Walkers Brook Drive,
Reading, MA from Kok Inc., d/b/a Oye’s to Yutao Inc., d/b/a Oye’s Restaurant and Bar.

A copy of the proposed documents regarding this topic will be in the Select Board packet

on the website at www readingma.gov

All interested parties are invited to attend the hearing in person or remotely via Zoom; or
may submit their comments in writing or by email prior to 6:00 p.m. on September 16, 2025 to

townmanager@readingma.gov.

By order of
Matthew A. Kraunelis
Town Manager
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READING POLICE DEPARTMENT

15 Union Street » Reading, Massachusetts 01867
Emergency Only: 911 = Al Other Calls: (781) 944-1212 « Fax: (781) 944-2853
Web: www ci.reading. ma. us/paolice/

EXECUTIVE SUMMARY
Transfer of License for Kok Ine.
d/b/a Ove's Restaurant and Bar, located at 26 Walkers Brook Drive

Sepiember 4, 2025

Chief David Clark

Reading Police Department
15 Union Swreet

Reading, MA 01867

Chief Clark,

As directed by your Office and in accordance with Reading Police Department Policy and
Procedures, 1 have placed together an executive summary of the application for a Transfer of
Retail Alcoholic Beverage License for the Liquor License #00032-R5-1016.

The current location of this license is 26 Walkers Broek Drive, and the current licensee is Kok
fnc. The proposed transferee is Yutao Inc. The store will continue to be at the same location.

Principals:

Zemin Wu
Pengeheng Yu
Jia Yu Zheng
Weizhu Zheng
Huiguang Yu

b # @ %

[ find no reason why the transfer of license application should not go forward.

Respectiully Submitted, )
) L

e e o .
:3’“ P K/ A e
Lt Det@itchard Abaie
Crirninal Division Commander
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Your nformation Payment Receipt

Payment Confirmation

YOUR PAYMENT HAS PROCESSED AND THIS IS YOUR RECEIPT
Your account has been billed for the following transaction. You will receive a roceipt via email.
l o £ 2 $fl.& ':- »

Diescrigtion Applicant, Licerse or Registration Mumber Amouiit
AILING FEES-RETAIL YUTAD INC. $200.00
’ $200.00
Total Convenience Fee: $5.18
Date Paid; 8/22/2025 10:25:09 AM EDT Total Amount Paid: $205.18
Payment On Behalf Of : Billing Information
License Number or Business Name; d First Name:
YUTACG INC, ; YANDI
- Last Name:
Fee Type: HUANG
FILING FEES-RETAIL, -

. Elf
® a
<
-

i
E
E
L
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The Commonweaith of Massachusetts
Alcokolic Baverages Control Conunission
95 Fourth Street, Suite 3, Chelsea, MA 02150-23358
wiww.mass. goswaboe

RETAIL ALCOHOLIC BEVERAGES LICENSE APPLICATION
MONETARY THANSMITTAL FORM

APPLICATION FOR A TRANSFER OF LICENSE

APPLICATION SHOULD BE COMPLETED ON-LINE, PRINTED, SIGNED, AND SUBMITTED TO THE LOCAL
LICENSING ALUTHORITY,

ECRT CODE: RETA

Please make $200.00 payment here: ABCC PAYMENT WERSITE

PAYMENT MUST DENOTE THE NAME OF THE LICENSEE CORPORATION, LUL, PARTNERSHIP, OR INCIVIDUAL AND INCLUDE THE

PAYMENT RECELPT
ABCC LICENSE NUMBER (IF AR EXISTING LICENSEE, CAN BE OBTAINED FROM THE CITY]

ENTITY/ LICENSEE NAME [yutaone.

ADORESS |26 WALKERS BROOK DRt !

arown [RERDiG R e e —

Far the following transactions {Check all that apply):

E:l Mew License D\ Change of Locatian [ crmnge of Class .6, smv 7 somasat [] crange corporate Strusture g.e cop s usi
Transfer of License [::]Mtemﬂm of Licansed Premises D Chaange of Ligense Tye §.a dib fremsmm E]Pme of Collateral d.e. touseiston)
D Change of ianager [:]Change Corporata Name : Charge of Calegory .o, A1 teshol/Wine, Moty [::]Mmaammtlcpemﬂm Agremmernt
[ Ghange of Offcers/ Change of Ownership interest | | tswsancei Tranafer of Stockifew Stockholder | |Change of Hours
Directars/ALC Manegars | _|{LLC Members/ LLP Fartrers,
Teustess) [CJother [ J [ ] change or B

THE LOCAL UCENSING AUTHORITY MUST SUBMIT THIS
APPLICATION ONCE APPROVED VIA THE ePLACE PORTAL

Alechelic Beverages Control Comuission
95 Fourth Street, Suite 3
Chelses, MA 02150-2358
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Cosimamdualth o? Monschosetts ' Lettwt [0 LIDUIZIGAG

Depasimant of Fevatua Hintido Dot July 13,2025
| UGeotfiay E. Snydar, Carninissionse ) Cage 113 0002557302
' Jowa, gl

CERTIFICATE OF GOOD STMDING AND/OR TAX COMPLIANCE

ol g g el
KOK INC ‘ :
26 WALKERS BROOK DR ‘ o a0
RBADING MA 01867-3224

The €cnnmsimm‘ nf]leve:nue certifies that, 85 of the dute of this certificate, KOK INC dba:OYE'S
RESTAURANT AND BAR is in compliance with its tax obhga:mns amder Chaprer ﬁzc ofthe
Massachusetts General Laws.

This certificate dnem’l eartity thac the taxpayer is compliant in taxes such as um:mp!oyment insuramse

admiristered by egenciés other than the Department omemuc or taxes under arty t)tm:r provisions of
Taw.

This is mot & ‘waiver of llen issued under Chapter 62C, section 52 of the Massuchusetts Genersl
Laws.

HE IR T P
%@9&1&,«?4, fw%v st e Ty

Wsn mass.guw’dar to leam nore mb@ut Mmmhmm tax Ia,ws ami DOK policies and pmmdﬁmes,
incliding your Taxpayer Bill of Rights, aud MassTaxConngel for easy aceess to'yolt account!

¢ Reviewor ‘updaﬁe your aocount
»  Contict ususing e-message
*  Sigruyp for e-billing to save paper
+  Make payments or set up sitopay -
) , , ' B

Beward W. Cayle, Jr., Chief

Collections Bureay
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Departiment of Unsmploymaent Assistance
Commonwsealth of Massachusetts ‘
Executive Office of Labor & Woridorce Development

Certificate of Compliance
‘ Date: July 18, 2026
‘ g . Letter [D:
KOK, INC ' " Empleyer D (FEIN); -
25 WALKERS BROOK DR : )

REAGING MA 018672224

The Dapartmsent of Unempioyment Assistance cerdfies that ag of 15-Jul-2025, KOK, ING Is current In ali fts obiigations
na%:aﬂin{3 l”g‘ toit‘;&ptg%u;wa. paymants in lleu of contributions, and the employer medice! assislance contribution eataklished
in G.L. ¢ 148, . :

This sertificate sxpires on 14-Aug-2025.
Sincarely,

Kotto G

Katie Distitiica, Diractor o .
Department of Unemployment Assistance . )

QWuestiona®

Revenus Enforcenent Unit .

Department of Unemployment Assigtance
Emall us: Ravenus.Enforpement@maas.goy
Call us: (B17) 826-6760

iflpe:Hunemployment mees. gowEmpldyers

Red: &L 100
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The Commonwealth of Massachusetts
Alcoholic Beverages Control Commission
95 Fourth Street, Sulte 3, Chelsea, MA 02150-2358
v, sy, gowabee

APPLICATION FOR A TRANSFER OF LICENSE
Municialiy  [READING

1. TRANSACTION INFORMATIO [ ptedge of Inventory [ change of Class

[ 7 Transfer of License [JPledee of License [ change of Category

. Alteration of Promises [j Pledge of Stock D Change of License Type:

[ Jchange of Location (812 ONLY, ¢.8. “club" to “restaurant”)
| Management/Operating Agreerment [ other |

Plaase provide a nacrative overview of the transaction(s) being apptied for. On-premises applicants should also provige a description of
the interded theme orconcept of the business operation. Attach additional pages, if necessary.

APPLY TO TRANSFER THE FULL LIQUOR LICENSE FROM KOK INC. TO YUTAQ INC.

_ | ‘ CLASS
§12 Restaurant E iAII Alcohol _ . ]Annuwal E

AP e FE N 1 T A At

3. BLISINESS ENTITY INFORMA
The entity that will

Current or Seller's Licenye Numbar —: FEIN

)

Entity Name YUTAG INC.

DBA [oVE'S RESTAURANT & BAR | Menagerof Record |ZEMIN WU
sretriress (26 WALKERS BROOK DR., READING, MA 01867
- D

AddPhone  [NJA Website [N/A

#

4, DESCRIPTI() - PREMISES
Mlease provide a comprete description of the premises to be licensed, fncluding the number of floers, number of rooms on each floor, any
sutdoor areas 1o be included in the licensed area, and total zquare footage. If this application alters the current premises, provide the

specific changes from the last approved description. You must also submit a floor plan.

THE PREMISES HAS APPROXIMATELY 4517 SQ.FT. FIRST FLOOR RESTAURANT WITH DINING
AREA AND SEPARATE KITCHEN AND TWO RESTROOMS.

Totai $q. Footage 4517 seating Capacty | 100 Oceupancy Number 115

Number of Entrances | 1] Number of Bxits |2 Mumber of Flaors 1
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APPLICATION FOR A TRANSFER OF LICENSE

il INTLEEN E A TR A 5, 1y : A ':u-\i'. mears is the
Transferor Entity Mame I'({}K INC teense being Purchase
trarsferred?
List the individuals and entities of the current cwnership. Attach additional pages I secassary utitizing the format below,
Mame of Principal Title/Position Percentage of Ovmership
WAN FENG YE PRESIDENT/DIRECTOR 80%
Magne of Principal Title/Position Percentage of Ownership
JIAN QING ZHENG TREASURER/SECRETARY 20%
Mame of Principal Title/Position Percentage of Ownership
N of Principal Tithe/ Position Percentage of Owiership
Mame of Principal T Title/Position Percentage of Ownership

6. PROPOSED OFFICERS, STOCK OR OWNERSHIP INTEREST

List all indiviceslz or entities that will have a direct or indirect, beneficial or financial (nberest in this license (E.g. Stockhoiders, Officers,
Uirectors, LLC Managers, LLC Members, LLP Partners, Trustees e5c.}. Attach additional page(s) provided, if necessary, utilizing Addendsm
A,

» The individuals and titles listed in this section must De identival bo those Aled with the Massachusetts Secretary of State,
« The individuals identified in this section, as well as the proposed Manager of Record, must complete a CORI Releasa Form.
» Please note the Foliowing statutory requdrements for Directors and LLC Managers:

On Premizes {E.g. Restavrant! Club/Holel) Directors or LEC Managers - At teast 50% must be US citizens;

Off Premies(liquor Store) Directors or LLC Managers - All must be US citizens and a majority must be
Massachusetts residents.

« f your are 3 Multi-Tiered Organization, please atmach 2 ﬂuw »:hm ldenmymg m:h cnrpmm mtemt and the indlwduul awrers of
each entity as well as the Articles of Organization for e Eporabe entity 11 st it i "
Mame ¢f Principal

ZEMIN WU

Hame of Principal
PENGCHENG YU
Title and or Fosition
DIRECTOR/SHAREHOLL
Mame of Frincibal
JIAYU ZHENG

Titke and or Posit
] MRECTOR/SHAREHOLL

hame of Principal
WEIZHU ZHENG
Title and or Podtion
SHAREHOLDER




APPLICATION FOR A TRANSFER OF LICENSE
K OR OWNERSHIP INTEREST (Continued...)

6. PROPOSED OFFICERS, ST

Name of Principal
HUIGUANG YU
Title and or Position
SHAREHOLDER
Name of Principal _,n r._..._.....,_l
Percentage of Ownersip  Directar/ LLC Manager US Citizen MA Resident
[ Ores Oo | (Oves Ot Il_ﬁ@‘fes Ore
Mame of Principal Residertial Address S5H =
Title Pessition Percentage of Qwnership  Director/ LLC Manager U5 Citizen M4 Resident
(Oves Ot | [Oes O | | Otes Oro

Additional pages sthached?

SO MDA

Has any individual isted in questian 6, and applicable attachments, ever been convicted of a O\(es @m
State, Federal or Military Crime? If yes, attach an affidavit providing the detafls of any and all convictions.

Deses amyﬁvidua or ti’ty idtiﬁed in ' 6, and applicable attachments, have any direct or indirect, beneficial or financial
interest in any other license to sell alcoholic beverages?  Yes D Mo I[Z] If yes, Uist tn table belaw, Attach additional pages,
necessary, utitizing the table format balow.

¥.
i T

HNarme Licerse Type License Name Municipality

Has any Individual or entity identified in question 6, and applicable attactments, ever held a direct or indirect, beneficiat or financial
interest in a license to sell alcoholic beverages, which is nat presenily held? Yes[ ] Mo
If yes, List in table below. Attach additionat pages, if necessary, utilizing the table format below,

Name Licerse Type License Marme
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APPLICATION FOR A TRANSFER OF LICENSE

l‘ﬁnve any af the dimﬁmmﬁ iir:mu It#ted In qmtiun Mw 68 ever heen suspended, revoled or cancelled!
You r] Nh. If yes, Ut in table below. Attach additional pages, 'f necessary, utilfzing the tabls format below.

(Bate of Acticn

Mame of Licensa Clty

Reasan for suspension, revocation or canceilation

State of Incorporation

Corporatmn

Massachuse}ts

Date of Incorporation [05/02/2025
Is the Corporation publicly traded? (“yves (Wit

« I the applicant entity awns the premises, u deed i required.
» H leasing or renting the premises, a signed copy of the lease is regulred,
» If the loase {s contingent an the approval of this license, and & sigred lease (s not available, & copy of the unsigned lease and a tetter
of intent to lease, signed by the applicant and the landiond, 15 requimd.
» If the real estate and business are owned by the same fndividisals tisted i question 8, either individually or through separate
business entities, a signed copy of & kease between the twe entities is required,

Please Indicate by what means the applicant will ocoupy the premmises

Landlord Name | rag wal KERS BRODK GROSSING LLE

Plem mm;mlete aﬂlﬁelds in this m:tim ' Fleasa pravide proof of legal occupancy of the premises.

Lease

Landiord Address 0 BOYLSTON 8T, SU ITE 13@0 BOSTON, MA 02199

Laase Beginning Date TBD Rent per Month  [16261.20
Lease Ending Date 07/31/2035 Rent per Year 195134 .40
Will the Landlord receive revenue based on percentage of aicohol sales? O‘I‘m @Nn

9. APPLICATION CONTACT

Tele:  Attorney

Pho

The applications contact is the person whe the ticensing authorities should contact regarding this application.

Name: RUSSELL CHIN, ESQ.




APPLICATION FOR A TRANSFER OF LICENSE

10. FINANCIAL DISCLOSURE
A, Purchase Price for Real Estate ﬂ

B. Purchiase Price for Business Assets 640000

C. Other® (Please specify) IG

D. Total Cost 1640000

EOFCAS NTRIBUTIC

*Other: (i.e. Costs associated with License Transaction including
but not firnited to: Property price, Business Assets, Renovations
costs, Construction costs, Initial Start-up costs, Inventory costs, or

specify other costs)?”

Please provide documentation of available funds. (E.g. Bank or other Financial institution Statements, Bank Letter, alc.)

Hame of Contributor Arnount of Cortribution
YUTAQ INC. §00000.00 .
JIAY ZHENG 30000
ZEMIN WU, A Y ZHENG, PENGCHIENG YU, WELZHU ZHENG HU) GUANG YU, 0000
- Total: | 40000

SOURCE OF FINANCING
Pease provide sigred financing documentation.

Mamne of Lender Amount

Tyoe of Financing

is the lender a eensee pursuant
to M. G.L. Ch. 138,

NONE

Cives Oivo

Q‘fes Om

res QN@

i"'lease provide simsed pledge d@cumantatﬁm
Are you seeking appreval for a pledge? Qwe,

Please Indicate what vou are seeking to pledge (check all that agply) D License m Stack D Inventory

To whetn is the pledge being made?
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12, MANAGER APPLICATION

Proposed Manager Name | ZEMIN WU

Residential Address

Exrmail

Please indicate how mary hours per weaek you fntend to be on the licersed premises

Areyoua U.S, Citfzen/CQualified Allen under the (mmigration and Hationality Act! @Yes O Mo

I yes, attach enz of the following documents: US Passport, Yoter's Certificate, Birh Certificate, Naturalization Papers, Permanent Resident Card “Green
Card,” or Employmient Authorizabion Becument.

Have you ever been convicked of a state, federal, or military crime? OY@S O

tf yee, fill out the table below and attach an affidzvit providing the details of any and all convictions. Attach additionsl pages, if necessary, utilizing the
format below.

Date Municipality Charge Disposition

Please pm\nde yeur employmemt history. Attach additional pages, if necessary, utilizing the format below.

D, PRIDR DISCIPLIMARY ACTION
Havz you held & beneficial or Enancial interest in, or been the manager of, a license to sell alcoholic beverages that was subject w
disciplinary action? OWS @% I¥ yas, please fill cut the table, Mttach additional pages, if necessary,utilizing the format below.

Date of Action Name of Liceinse State [City Feason for suspension, revocation or cancellation

1 hereby swear under the pains and penalties of perjury thot the information [ hove provided in this opplication is true and srourote:

Manager's Signature | oS e S S [ate 4 57 / [ / 1ok
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" A

Wl mquwesﬁ appm ﬂim 8 gament company through a management agreement?
If yes, please Allout section 13,
Please provide a naivative overview of the Management Agreement. Attach additional pages, if necessaty.

I OY@ !:QNW

IMPORTANT NOTE: A managemant agraement is where a licensee autharizes a third party to control the daily operations of
the license premises, whila retaining ultimate contre! over the license, through a written contract. This toes got pertein to a

fiquor icense manager that is employed directly by the entity.

3 M A

List alk individuals or

TENTI

entities that will have a direct or indirect, beneficial or financial interest in the management Entity {E.g.

Stockholders, Officers, Directors, LLC Managers, LLP Partners, Trustees etc.).
Entity Name Address Phone
Name of Principal Residental Address SSN DOB
Title and or Position Parcontage of Ownership Director L5 Citizen MA Residant
Oves Oro | [Ores Qo | | Opves Ohio
Name of Principal Residential Address SSN boB
Title and or Position Percentage of Ownership Divector Us Citizen Ma Resident
[O=0m ][O Ox | [O= O
Name of Principal Residential Address 55N nos
Title and or Position Percentage of Ownership Director US Citizen MA Resident
LQ\(% leu OY&:; Qﬂo q__Ql’es ONU
Name of Principal Residential Address 55N boB
Title and or Position Percentage of Ownership Director US Citizen MA Resident
Cires Crio | [Oves O L@Yes Oro
CRIMINAL HISTORY
Has any individuat identified above ever been convicted of a State, Federal or Military Crime? Orves Ot

If yes, attach an affidavit providing the details of any

Does any individual or entity identified in question 134,
interest in any other icense to sell alcoholic beverages;

Yes[ ] Mo [] Wyes, list in table below. Attach additionat pages, if necessary, utitizing the table format below.

ard all conwictions.

and applicable attachments, have any direct orindirect, bereficial or financial
and or have an active management agreement with any other licersees?

Naie

License Type

License Hame

Municipatity
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Has any fndv!dual o amfty identified In questizm 134, ard awlﬂcable atmdlmnts.ever held a direct or indirect, beneficial or
financial interest. in a Hcense to sell alooholic beverages, which is not presently held?

Yes [ ] Mo[ ] Ifyes, listin table below. Attach additionat pages, if necessary, utilizing the table format below
Name

License Type

License Mame kunicipality

Has amr indiﬂdwuai or entity idamliﬁed ﬂn ql.nasﬁunﬁﬁl and apphcable atl:wchtmemtsm ever held a menagement agreement with any
other Massachusetts Heensee?

Yes[ ] Mo[ ] Iyes, listin table below. Attach additional pages, if necessary, utilizing the table format below

Licensee MName

License Type

Municipality Dateds) of Agreement

Have any nf the dl:sc?med imem:ﬁ listed "in question section 138, 13C, 130 ever baen suspended, revoked or cancelied?

Yes D No D If yes, list in table below. Attach additional pages, if necessary, utilizing the table format below,

[Date of Action Name of Licerse City Reason for suspension, revocation or cancellation
13F. TERMS OF AGREEMENT

4. Does the agreement provide for termination by the licersee?
k. Will the licensee retain control of the business finances?

¢. Does the maragement entity handle the payroll for the business?

d. Management Term Begin Date |
f.[:HJow will the managament company be compensated by the Heansea? (check all that apply)

% per month/vear {indicate amournt)

[ 540t alcohol sates (indicate percentage)
D% of oversll sales (indicate percentage)

‘D other (please explain)

ABCC Licensee Officer/LLC Manager

R

Yos Ho
Yoz No
You (4]

| e Management Term End Date [

Sigrature:

Title:

Date:

Management Agreement Entily Officer/LLC Manager

Slgnature:

Title:

Date:
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Please utilize this space to provide any additional information that will support your application or to clarify any answers
provided above,
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APPLICANT'S STATEMENT

I,iZEM*IN WU N the: [_Jsole proprietor; Dpartner; corpomte principal; ] LLE/LLP manager

Buthorized Sighatary

»i YUTAQ INC. |

Wasme oF the EntityCurporation

hereby submit this application (hereinafter the “Application”), to the local ficensing authority (the “LLA") and the Alcaholic
Beverages Control Commission (the “ABCC" and together with the LLA collectively the “Licensing Authorities”) for approval.

I der hereby deciars under the pains and penalties of perjury that | have personal knowledge of the infarmation submitted in the
Application, and as such affirm that all statements and representations therein are trus to the best of my knowledge and belief.
| further submit the following to be true snd accurate:

{1} Funderstand that each representation in this Application is material to the Licensing Authorities' decigion on the
Application and that the Licensing Authorities will rely on sach and every answer in the Application and accompanying
documents in reaching its decision;

{2) Fstate that the lecation and description of the proposed licensed premises are in compliance with state
and local laws andg repulations;

{3 Funderstand that while the Application is pending, | must notify the Licensing Authorities of any change in the
information submitted therein. | understand that fallure to give such notice to the Licensing Authorities may result in
disapproval of the Agplication;

"

{4} [ understand that upon appraval of the Agplication, 1 must notify the Licensing Authorities of any change in the
wwinarship as approved by the Licensing Authorities. | understand that failure 1o give such notice to the
Licensing Authorities may result in sanctions including revocation of any license for which this Apglication is submitted;

(5} | ynderstand that the licensee will be bound by the statements and representations made in the Application, inchuding,
but not limited to the identity of persans with an ownership or financial interast in the license;

{5} Punderstand that all statements and reprasentations made become conditions of the license;

(7) I understand that any ghysical alterations to ar changes 1o the size of the area used for the sale, delivery, storage, or
consumption of alcohaofic beverages, must be reported to the Licensing Authorities and may require the priar approval
of the Licensing Authorities;

{8) lunderstand that the Jicensee’s failure to eperate the licensed premises in accordance with the statements and
represantations made in the Application may result in sanctions, incleding the revecation of any license for which the
Agplication was submitted; and

(%) | understand that any false staterment or misrepresentation will constitute cause for disapproval of the Application or
sanctions including revacation of any license for which this Application is submitted.

{10}  lconfirm that the applicant corporation and sach individual listed in the ownership section of the application is in
good standing with the Massachusetts Departmeant of Revenue and has complied with all laws of the Commenwealth
relating to taxes, reporting of employvees and contractors, and withhelding and remitting of child support,

¥

Signature: {Mw“ﬁw_ﬁmw\m mte:| o g’/ (U SReL

Titles PRESIDENT
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CORPQRATE VOTE

The Board of Directors or LLC Managers of YUTAQ INC. \
Entity MNama
duly voted to apply to the Licensing Authority of IREADING and the
City ) Town
Commonwealth of Massachusetts Alcoholic Beverages Control Commission on i*DB! 13/2025
Date of Meeting
For the following transactions (Check all that apply):
[:] New License [::] Chamga of Location [:] Changs of Class e st # Sassond) D Change Corporale Stracture fa. Cary / LAC)
Transfer of License D Mteration of | kcensed Premises m Change of License Type d.e. dub f st I::] Platige of Collaternl .e. Lioms o
tj Chenge of Marger DChange Corporate Nume D Change of Cabegory {+. &1 Nesholfie, Ml D Management /Operating Agreement
Chiange ot Officerss Change of Cwnership nterest Issicence/ Transfer of Stock/New Stockhukier D Change of Hours
[oetirs/LLE Managers (L LE Msmilsersd LU Partners,
Trustees) [Joher | ][] ehonge of .

SOTED: To authorize  |ZEMIN WU

Name of Person

to sigr the application submitted and to execute on the Entity's behalf, any necessary papers and
do all things required to have the application granted.”

“VOTED: To appoint [ ZEMIN WU

Name of Liquor License Manager

as its manager of record, and hereby grant him or her with full authority and contrel of the
premises described in the license and autharity and controf of the conduct of all business
therein as the licensee itself could in any way have and exercise if it were a natural person
residing in the Commonwealth of Massachusetts,”

For Corporations ONLY

A true copy attest, Atrue copy attest,
' ﬂ‘j I Sty '/:,'j-f{“’:':w,»:;“ ..... S S
écrpomte (fficer /LLC Manager Signature Cwbwrat%en Clerk's Signature
ZEMIN WU ZEMIN WU
{Print Name} {Print Nams)
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ADDENDUM A

6. PROPOSED OFFICER, STOCK OR OWNERSHIP INTEREST (Continued...]

List all individuals or entities tl'ﬁt will have a direct or indivect, beneficial or financial interest in this license {E.g. Stockrnldeus. Officers,
(Hrectors, LLC Managers, LLP Partners, Trustees etc.).

Entity Neme Percentage of Owrnership in Entity being Licensad
{Write "WA™if this is the entity being licensed)
Mame of Principal Residential Address 5N LoB
Title and or Position ercentage of Qwnership  Director/ 1LC Manager LS Citizen MA, Resident
| | [Cree O | [Ore O | [Oves Ore
Narree of Principal Residential Address SSN DOB
Tithe and or Position reentage of Ow Directoes LLC Manager LS Citizen MA Resident
m}\(&s Qﬁn QYes OND L@Yes ON:)
Name of Principal Residential Address S5 DOB
Percentage of Ownarship  Director/ LLC Manager 1Js Citizen MA Resident
F@Yﬁ OND EOYes ONO LQY&S OMO
Name of Principal Residential Address 55N Vo]
Title and or Fosition Percentage of Ownership  Director/ LLC Manager US Citizen MA Resident
Oves Oto | [Oves Oro | [Oves Ono
Mame of Principal Residential Address 55N o8
Title and or Position ercentage of Ownership  Director/LLE Manager US Citizen MA Resident
EOYES Oﬁo EOYes ONn @Y@s ONo
Hame of Principal Residential Address _ S|_S_l'4 . 0oB
Title 2nd or Position Percentage of Ownership  Director/ LLC Manager LS Citizen MA Resident
E] Ores Ore | [Oves Ore | [Oves Oro
Namwe of Prircipat Residential Address a5N DO
Title and or Position Percentage of Ownership  Director/ LLC Marager US Citizen MA, Resident
OvesOne | | Oves O | | Orves O

Has any indﬁwdml idlemﬁmf above ever been convicted of a State, Federal or Military Crime?

If yes, attach an affidavit providing the detalls of any and all convictions.
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MA §OC Filing Numher_ Date: 5/2/2025 3:20:54 PM

The Commonwealth of Massachusetts, William Francis Galvin
Corporations Division

One Ashburton Flace - Fipor 17, Boston MA 02108-1512 | Phone: 617-7TE7-9640

Articles of Organization

Minlmuem Flling Fee:

{General Laws, Chapter 1560, Section 2.02; 950 CMR 113.15) $250.00
Identification NMumbar: — {number will be assigned)
ARTICLE I

The exact name of the carporation i5:

[ YUTAD INC.

ARTICLE 11

Unlgss the articles of arganization otherwise provide, all corporations formett pursuant to G.L. C1560
have the purpose of engaging in any lawful business. Specify If you want a more limited purpose:

TO CPERATE A FULL-SFERVICE RESTAURANT; TO ENGAGE IN ANY LAWFUL BUSINESS PURSUANT TO
G.L. CHAPTER 1560,

ARTICLE 11

| state the total number of shares and par value, if any, of each class of stock that the corporation Is |
authorized to issue. All corporations must authorize stock. IF only ane class or series is authorized, it
_ i5 not necessary to specify any particular designation, |

|
ﬁ

ARTICLE IV

If more than one class of stock is authorized, state a distinguishing designation for aach class. Prior
to the Issuance of any shares of a class, if shares of another class are outstanding, the corporation
must provide a description of the preferences, voting powers, qualifications, and special or relative
rghts or privileges of that class and of each other class of which shares are outstanding and of
gach serfes then established within any class.

NOT APPLICABLE,

ARTICLE ¥ I

The restrictions, i any, imposad by the articles of arganization upon the transfer of shares of stock
of any class are:

! TRANSFER RESTRICTIONS. ALL CERTIFICATES FOR SHARES OF STOCK SHALL BE
SUBJECT TO SUCH STOCK-TRANSFER ORDERS AND OTHER RESTRICTIONS AS THE
f BOARD OF DIRECTORS MAY DEEM ADVISABLE UNDER THE RULES, REGULATIONS,
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; AND OTHER REQUIREMENTS OF THE BOARD OF DIRECTORS, ANY STOCK EXCHANGE
UPDN WHICH THE STOCK 15 THEM LISTED, AND ANY APPLICABLE FEDERAL DR
STATE SECURITIES LAW, AND THE BOARD OF DIRECTORS MAY CAUSE A LEGEND
OR LEGENDS TG BE PLACED ON ANY SUCH CERTIFICATES TO MAKE APPROPRIATE

! REFERENCE TO SUCH RESTRICTIONS.

ARTICLE WI

E Other lawiul provisions, and if there are no provisions, this article mav be left blank.

ARTICLE Vi1

The effective date of grganization shall be the date and time the articies were recaived for
filing if the articles are rot rejectad within the time prescribed by law. If & later effective date
i desired, specify such dete, which may not be later than ninety {(90) days from the date and
fime of filing

Labter Effective Date (mm/ddfyyyy): Tirme {HH:MM)

ARTICLE VIIL

i The informatlon contained in Article VIII is net 2 permanent part of the articies of organization.

a,b. The street sddress of the initial registered office of the corgoration in the commonweaalth
and the name of the initial registered agent at the registered office:

Agent name: ZEMIN Wi}
I
Briehll |
| streat:
Address 2.

¢. The names and street addresses of the individuals who will serve as the inftial directors,
president, treasurer and secretary of the corporation (an address need not be specified if the
business address of the officer or director is the same as the principal office location):

PRESIDENT ZEMIN WU
- TREASURER ZEMIN WU
SECRETARY ZEMIN WU
CIRECTOR ZEMIN WU
DIRECTOR PEMGUHENG YU
CIRECTOR JIA YU ZHENG

d. The fiscal year end {l.e., tax year) of the corparation; !

January 31

- &, A brief description of the type of busingss n which the carparation intends to enqage: 195



FULL SERVICE ASIAN ASIAN RESTAURANT WITH BAR. SERVICE.

{, The street address {post office boxes are not acceptable) of the principal office of the
corporation:

Number and 26 WALKERS BROOK DR,

street;

Address 2:

City or town: READING State; MA Zip 01867
code:

Country: UNITED STATES

g. Strest address where the records of the corporation required to be kept in the Commonwealth
are located {post office boxes are not acceptablae):

Nymber and 26 WALKERS BROOK DR.

street:

Address 2!

Clity or town: READING State: MA Zip code: Q1867

Counkry: UNITED STATES

Whichi is:

its principal office 23 an office of its transfer agent
[lan office of Its secretary/assistant secretary 3 its registerad office

Signed this 2 Day of May, 2025 at 15:05 PM by the incorporatar(s). (If an existing carporation Is
acting as incorporator, typa In the exact name of the business entity, the state or other jurlsdiction
where it was incorporated, the name of the person signing an behalf of said business antity and the
title he/she holds or other authority by which such action s taken, )

RUSSELL CHIN




MASOC Filing Number: - Date: 5/2/2025 3:20:54 PM

THE COMMONWEALTH OF MASSACHUSETTS

I hereby certify that, upon exarsination 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 arc
deemed to have been filed with me on:

May 02, 2026 03:20 PM

WILLIAM FRANCIS GALVIN

Secretary of the Commonwealth
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Docusigrn. Envelope 1D

[V

ASSET PURCHASE AGREEMENT

AGREEMENT made as of this 7182945y of July, 2025, by and betwm KOI{, mc ol‘ 26
Walkers Brook Drive, Reading, MA 01867 (bereinafter referred to 2 er") and Y1 .
INC., a Massachusetts corporation with a business address of |
nominee carporation/limited fiability company to be formed hereatier for the purpose
ol receiving the rights and obligations hereunder (hereinafter referred to as the "Buyer”).

WHEREAS, Seller is engaged, and has for some time been engaged, in the ownership and
operation of Oye’s Restaurant & Bar, a restaurant/pub located at 26 Walkers Brook Drive,
Reading, MA. 01867 and is the owner of various improvements and other property, interests and
rights, and has established, in connection with said business, valuable goodwill; and

WHEREAS, Seller desires to sell, transfer and convey, and to cause to be sold, transferred gnd
conveyed, and the Buyer desires to purchase and acquire, the business assets of the Seller (not to
be responsible for liabilities), the goodwill, improvements and other property, interests and rights
relating to the business of the Seller, including, but not necessarily limited to, all of the stock of
merchandise of Selier now in the premises of Seller, all fumiture, Bxtures, equipment, inventory
and materials contained therein pertaining to the business of Selier upon the terms and conditions
set forth below,

NOW, THEREFORE, in consideration of the mutual promises herein made, and the mutual
benefits to be derived from this Agreement, the parties do represent, warrant and agree as follows:

Dnllm ($640 009 00) (the “Pumhase Price’ '} the Buyw agrees 1o buy and the Seller
agrees to sell the Assets (as defined below), effective as of the Closing (as defined
below). The Purchase Price, subject 1o the terms herein, shall consist of three (3)
parts:

i The sum of Ten Thousand and 00/100 Dollars (510,000.00) has baen paid
as a deposit at time of signing Letter of Understanding (LOI). Said sum is
to be a “non-refindable” deposit immediately released to the Seller only
upon Seller’s full performance of all of the terms and conditions of this
Agreement and as further described in Paragraph 7.

ii, The sum of Fifty-Four Thousand and 00/100 (354,000,00) Dollars shall he
paid as an additional deposit at the time of signing the Asset Purchase
Agreement, said deposits to be held in escrow by Seller’s attorney; and

ifl.  The sum of $576,000.00 shall be paid by Buyer to Seller at closing in
certified funds, bank check or as otherwise mutually agreed in advance of
the Closing by the Parties.
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— l_

b. Assets. “Assets” means all the assets related to the business of the “QOye’s Restavrant
& Bar” owned by Seller and located 26 Walkers Brook Drive, Reading, MA 01867,
including the Included Assets (as defined below), and excluding the Excluded Assets
(as defined below), Buycer is aware and specifically acknowledges this sale is related
only to the “Oye’s Restaurant and Bar” located at 26 Walkers Brook Drive, Reading
MA and not fo any other location. Any reference to the assets being sokd herein shall
refer only to the “Oye’s Restaurant and Bar” iocated at 26 Walkers Brook Drive,
Fryn Reading MA.

¢ Included Assets, “Included Assets” means;

1 All furnitare, fixtures and equipment in their current condition at the Closing
subject to all normal wear, and any other items related to the business located
at 26 Walkers Brook Drive, Reading, MA 01867. Seller agress to deliver to
Buyer a written schedule of the equipment and fixtures to be transferred under
this Agreement sufficient o identify it.  The list will constitute all of the
operating assets of Selier that are not permanently fixed to the real estate, as
well as those assets which may be affixed to the real estate. Said schedule
shall be marked as Exhibit “A™- List of Assets and attached to this agreement.

ii.  Goodwill. As part of the Goodwill the Seller transfers the name of the
business-
“Oye’s Restaurant & Bar”, the telephone service and telephone fax number,
social media accounts, (and website, if any).

iii.  Any Recipes and customer lists.

d. Excluded Assets. “Excluded Assets™ means:

i.  Any personal belongings of the Seller or the Seller’s employees, cash balances
or cash equivalents in any accounts of the Seller, operating cash or change
funds, credit balances, prepaid expense, deposits, rebates accumulated prior to
the Closing and prepsid expenses (on iems such as service contracts,
warranties and deposits including any security deposits).

ii.  Personal or business records of the Seller, unless required for ongoing
operation, in which case coples of such records wiil be provided.

e. Eurchase Price Allocation: The Parties shall allocate the Purchase Price (and all other
relevant amounts) among the Asses in accordance with the provisions of Section 1060
of the Internal Revenue Code of 1986, as amended (the “Code”) prior to the Closing,
The Parties also each agree to file IRS Form 8594 consistently with the foregoing and
in accordance with Section 1060 of the Code. Allocation of the purchase price shafl
be as follows:

GoodWill ..o cmrecamainenns $ 5,000.00
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Furniture, Fixtures and Equipment .....  § 635,000.00

Total 5 640,000.00

f  Adjustments. The Parties may agree to adjustments to the Purchase Price at Closing,
to account for all prepaid items including rent, the costs of deposits, and other such
costs.

I, OF SALE: The Buyer shall receive from the Seller a bill of sale absolute,
statm g Ehat all assets of the Business sold under this Agreement are of
marketable title, free and clear of all debts, Jiens and encumbrances of record
or otherwise (except as otherwise provided herein).

The Seller

mpresmts and warmnts that:

a. ‘The Seller is a duly organized Massachusetts corporation and is in good
standing under the laws of the Commonwealth of Massachusetts. The
execution, delivery, and performance by the Seller of this Agreement
has been duly authorized,

b. The Seller has full right, authority and power to enter into this
Agreement and carry out the transactions contemplated hereby. The
Seller represents that all Sharcholders and Directors have authorized the
sale of this business. Seller has entered into no other contract or
agreement 10 sell or mortgage the above referenced business.

¢. The Seller has clear title to the Assets, and all Assets are fres and clear
of all debts, liens, excent:

(Pleass identify any security interests by lenders which will be paid at Closing using a
portion of the Purchase Price.)

d. The Seller has no knowledge of developments or potential
developments that may materially affect the business of the Franchise
in an adverse nature,

e. Alltaxes, including, but not limited to, federal, state, local, sales (meals)
and employment are current and paid in full as of the Closing {or paid
through funds at closing).

. Al business records, ieases, receipts, sales records, tax returns, expense
and disbursement records, ete. have been accurately represented by the
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Seller, pertaining to the business of this Agreement and reflect the
actual past performance of the business.

. All business records, leases, receipts, sales records, tax returns, expense
and disbursement records, ete. have been made available to the Buyer
or the Buyer's representatives, and no records have been intentionally
withheld from the Buyer,

. The business and/or premises conform to all requirements of the state,
county, city or local government at the time of the Closing. The Seller
agrees to reasonably cooperate with the Buyer in obfaining, at the
Buyer's expense, any licenses, permits, approvals or certificates
necessary for the continued operation of the business. Reasonable
cooperation shall include access to the business premises for appraisals,
inspections and measurements.

All equipment included in this sale is heing purchased on an “as is”
basis; However, Seller warrants that all equipment shall be in good
working order at time of the Closing, The Buyer shall be responsible
for inspecting said equipment in order to determine that, as of the date
of the Closing, said equipment is in working condition.

That no notice or communication has been received by Seller from any
public anthority that there exists with respect to the premises, any
condition which violates any municipal, state or faderal law, rule or
regulation which has not heretofore been rectified.

. Seller is not in default with respect to any order, writ, injunction, decree
or demand of any court or federal, state, municipal or other
governmental agency, commission or instrumentality.

No judgments, liens, or debts will be outstanding at the closing against
the Seller or against the Business.

. The Seller has all licenses and permits necessary for the operation of
said Business and said licenses and permits will be in good standing at
the tisne of closing.

. MNeither this Agreement, nor any other document, certificate or
statement furnished to Buyer by or on behalf of Seller in connection
with the transaction contemplated hereby containg any untrae statement
of a material fact or omits to state a material factor necessary in order
to make the statements contained herein not misleading.
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4. BUYER'S REPRESENTATIONS AND WARRANTIES: The Buyer hereby
represents ard warrants that:

a. The Buyer is a duly organized Massachusetts corporation, (if

applicable), and s in good standing under the laws of the
Commonwealth of Massachusetts, with no State or Federal tax liens
outstanding against any of its property.

b. The Buyer has full right, awthority and power to enter into this

Agreement and to carry out the transactions contemplated hereby. The
execution, delivery, and performance by the Buyer of this Agreement
has been duly authorized by all necessary corporate (if applicable)
action of the Buyer.

¢. This Agreement constitutes the valid and binding obligation of the

Buyer enforceable in accordance with its terms.

d. ‘The Buyer has not employed nor is it subject to any valid claim of, any
broker, finder, consultant or other intermediary in connection with the
transactions contemplated by this Agreement who might be entitled to
a fee or commission in connection with such transactions. The Buyer
will indemnify, defend and hold the Seller harmless from and against
any such amounts.

2. Conduct of Busingss. The Seller shall operate the Business in

substantially the same manner as has been customary in the past and
shall deliver 1o the Buyer at the Closing, all customer accounts and
records. supplier records, and any other documents pertinent to the
operation of the business. Seller further agrees to maintain the premises
of the Business, including heating, cooling, plumbing, and electrical,
etc., in working condition, reasonable wear and tear excepted. Buyer
shall be responsible for inspecting the Business premises prior to
Closing. Seller will not incur any additional indebtedness, except such
indebtedness as may arise as a result of normal and usual iransactions
in the ordinary course of Seller's business.

b. Risk of Loss. The Seller assumnes all risk of loss or damage from eny

casualty up to the date of the Closing. In the event said premises of the
Business is destroyed or damaged prior to the Closing such that the
operation of Business is interrupted, curtailed or otherwise materially
affected, the Buyers shall have the right to terminate this Agreement
and the Seller will return any and all monies and deposits paid by the
Buyer in full within Seven (7) calendar days from the date of such Loss.
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In the event of any damage or casuaity which does not interrupt, curtail
or otherwise materially affect the business, the Seller agrees to make
any and all repairs as required 1o place said business back into full
funciionality prior to the Closing. In the event after said repairs the
business is materially affected negatively, the Buyer shall have the right
to terminate this Agreement, and the Seller will return any and all
monies and deposits paid by the Buyer in ful] within Seven (7) calendar
days from the date of such Loss.

¢. laspection. The Selker will allow inspection of the premises, goods and
equipment by the Buyer prior to the Closing at any mutually agreed
time during normai business hours with the presence of the Seller.

License/Permits Contingency. This Agreement iz conditioned upon the Buyer
obtaining any and all licenses necessary to operate the same restaurant/pub located on
the premises, including, but not limited to, common victaaller’s, permit 10 operate food
establishment and permit to operate pub, and liquor license. Buysr will apply in good
faith forthwith for all such permits and licenses after the execution of this Agreement.
1f, after Buyer™s best efforts, Buyer is unable to obizin said licenses/permits, the Buyer
shall have the right 10 terminate this Agreement, and the Seller will return any and all
monies and deposits paid by the Buyer in full within Seven (7) calendar days after such
notification, the Agreement shall be terminated, and shall be of no further force and
effect.

b. Lease Contingency. This Agreement is conditioned upon the Buyer obtaining an

assignment of lease from landiord for the property located at 26 Walkers Brook Dr,,
Reading MA. If, after Buyer’s best efforts, Buyer is unable to obtain said assignment,
the Buyer shall have the right to terminate this Agreement, and the Seller will return
any and all monies and deposits paid by the Buyer in fuli within Seven (7) calendar
days after such notification, the Agreement shall be terminated, and shall be of no
further force and effect.

i Buyer is aware of specific contingencigs contained in the assumption of lease as
deseribed in the attached draft of the Assignment of Lease dated 2025.

7. DEPQSITS: A good faith total deposit of Sixty-Four Thousand and 00/100 Dollars
($64,000.00) has been made by Buyer with this Agreement and $54,000.00 of which has
been deposited with Seller’s Attorney to be held in escrow (hereinafier the “Deposits™).
Upon Closing, the Deposits will be credited towards the Purchase Price. The Deposits
shall be returned to the Buyer:

() in the event of 4 material breach of this Agreement prior to the Closing by
the Seller;
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(ii)  in the event that the Buyer is not able to obtain all of the licenses and
permits necessary to operate the business or obtain financing for the
purchase of the business despite the best efforts of the Buyer; or

In the event of any disagreement between the Parties, the escrow agent shall retain all
deposits made under this Agreement pending written instructions mutually given by the
Seiler and the Buyer or a final order from a court with competent jurisdiction or by final
decision of mutually entered into arbitration. Furtherinore, so long as escrow agent served
in good faith, the Buyer and the Seller shall agree to hold harmless the escrow agent from
damages, losses or expenses, arising out of this Agreement or any action or failure to act,
including reasonable attorney’s fees, related thereto,

. INDEMNIFICATION: The Seller indemnifies the Buyer and shall hold Buyer harmless

from all debts, claims, actions, losses, damages and attorney’s fees existing or that may
arise from or be related to the Seller’s operation and ownership of the Business prior to
the Closing, except any liabilities expressly assumed by the Buyer herein, provided that
the Buyer provides the Seller with (i) prompt written notice of such claim, (ii) sole control
of the defense, negotiations and settlement of such claim and (iif) full cooperation with
any reasonable request of the Seller in any defense or settlement of such claim. The Buyer
indemnifies the Seller and shall hold Seller harmless from all debts, claims, actions, losses,
damages and attomey’s fees existing or that may grise from or be related to the Seller’s
operation and ownership of the Business after the Closing,

. Closing Documentation:

The Closing shall take place within five (5) days of Buyer obtaining all permits/licensing
necessary to operate the restaurant/pub and the municipality has approved of the building
and health inspections.

At the closing of the Business, Seller shall deliver to Buyer the following:

a. A duly executed bill of sale with respect to the equipment, fixteres and inventory
contemplated by this Agreement, signed by Seller;

b, A Corporate Vote authorizing the sale of the business assets related to known as “Oye's
Restaurant & Bar™; and

¢. A Certificate of Good Standing for Kok, Inc, issued within 30 days prior to Closing by
the Secretary of State of the Commonwaalth of Massachusetts- Corporations Division.

d. A Tax Lien Waiver Cenificate issued within 30 davs prior 0 Closing by the
Departrnent of Revenue of the Commonwealth of Massachusetts for Kok, Inc.
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¢, A Cerificate of Compliance isswed within 30 days prior to Closing by the
Commonwealth of Massachusetts Department of Unemployment Assistance,

I

a, Risk of Future l.oss. The Buyer acknowledges that operating this or any business
involves risk. The Buyer assumes all risk of meeting all future obligations and
acknowledges that past performance of the Buosiness is no guarantee of future results
and agrees that no guarantee is made or implied by the Seller.

b. Risk of Different Results. The Buyer acknowledges that the Seller’s methods of
operation and geners] business practices, including pricing, advertising, promotions,
employee hiring, hours of operation, etc, may have affecied sales and profits in the
past. The exact duplication of the Seller’s procedures may not be achievable by the
Buyer, and, i the extent that they may exactly be duplicated the same effect may not
result, due to market and economic conditions outside the control of the Seller. The
Buyer acknowledges that market and economic conditions and competition may also
affect sales and profit and are not controlled by the Seller.

¢. Books and Records. The Seller has provided the Buyer with sll materials, information
and business records as requested by the Buyer, including accounting records, expense
records, sales records, tax retumns and invoices for the Buyer’s examination, The Buyer
agrees that it is the duty of the Buyer or its representative(s) to examine and interpret
these records, Buyer is satisfied with its financial due diligence.

Equip: . The Buyer understands that all equipment is used and shows
normal wear and tear amd is provided in “as is” condition. Failure of any equipment
subsequent to closing is the Buyer’s responsibility and the Seller makes no warranty
or guarantee subsequent to the Closing,

DEFAULT: If the Buyer should fail to pay on or before the Closing the balance of cash
necessary to close this transaction or to perform any of the covenants and conditions of the
Agreement, all funds held in escrow shall be considered as liquidated damages and shall
be dispersad forthwith fo the Seller, which shall be the seller’s sole remedy at law or in
equity,

The parties acknowledge and agree the SELLER has no adequate remedy in the event of
BUYER's defuult. The SELLERS and BUYERS agres that the deposit made under the
Purchase and Sale Agreement is a reasoneble estimate of the loss SELLER would incur if
BUYER were to breach this Purchase and Sale Agreement, including, without Bmitation,
any [osses which could result from SELLER's inability to resell the premises for the same
or different agreed price due to any number of any presently undeterminable factors,
whether or not any such losses are actually incurred by the SELLER’s. The parties agree
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said deposit represents damages and not a penalty against BUYER. Conveyance of the
Premises to BUYER shall be deemed a waiver of any prier breach by BUYER hereunder.

In the event the Seller shall default by failing to perform any of the covenants and
conditions contained in this Agreement, the Buyer shall have the right to terminate this
Agreement, and demand the return any and all deposits, in addition to all other remedies
at law or in equity to which the buyers may be entitled.

12. PRE-CLOSING COVENANTS: The Buyer and the Seller agres not to divulge any
information about this transaction prior to the Closing, except as necessary to comply with
the terms and obligations herevnder and in the ordinary course of business in furtherance
of consummating the transaction.

13. COOPERATION: Seller shall, on the date of the closing of this sale, or on such other
date after the closing as Buyer may request, without cost or expense to Buyer, execute and
deliver or cause to be executed and deliversd to Buyer such further instrumenis of transfer
and conveyance and will take such other action as Buyer may reasonably request to more
effectively consummate the transactions contemnplated by this Agreement and confirm and
assure Buyer title thereto,

14. SEVERABILITY: In the event that any of the provisions or portions of this Agreement
arc held to be unenforceable or invalid by any court of competent jurisdiction, the validity
of the remaining portions and provisions shall not be affected and are thereby held to be
enforceable and valid.

i ILITY OF CONTRACT: The terms of this Agreement shall survive the
Closmg and shall bind end inurs to the berefit of the successers, assigns, personal
representatives, heirs and legates of all the Parties,

16. EXECUTION OF CONTRACT: This Agreement may be executed by the parties in one
or more counterparts, each of which shall be an original and all of which constitute one

and the same agreement.

17. WORDING: All wording in this Agreement relative to all sections, regardless of number
and gender used, shall be deemed to include any other number or gender as required as if
such words had been properly written as to number and gender.

18. DISPUTES: This Agreement shall be governed by the law of the Commonwealth of
Massachusetts, and venue on any action brought under the terms of this contract or arising
from this contract shall be in Massachusetts, Either party may seek relief to settle disputes
asising from this Agreement. Both parties further understand that in the event any clause,
section, wording or paragraph of this Agreement is struck down by a court proceeding,
law or statute, etc. that all other clauses, sections, wordings or paragraphs will remain in
full force. The Buyer and the Seller acknowledge that they have received and had ample
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time to read and examine this Agreement prior to signing and freely consent to be bound
by all of its term and cenditions.

19, TOTAL LOSS

Notwithstanding anything contained in this Asset Purchase Agresment or the Commercial
Lease, in the event SELLER loses the building via foreclosure, casualty, fire, ete. which
hinders BUYER’S ability to run the business, the Asset Purchase Agreement and Lease may
be terminated by BUYER and any obligations of BUYER related thereto shall cease. If any
equipment related to the business is functional following said loss, LESSEE shall have the
option to purchase the equipment at the then fair market value.

20. ENTIRE AGREEMENT: This Agreement is complete, reflects the entire agreement of the
parties with respect 1o its subject matter and supersedes all previous written or oral
negotistions, commitments and writings. No promises, representations, understandings,
warranties, or agreements have been made by any of the parties hereto except as expressly
written hercin, and all inducements to the making of this Agreement relied upon by either
party hereto have been expressed herein.

21. BUYER shail indemnify and defend Wan Feng Ye a'k/a Kevin Ye, the original guarantor,
of and from all claims made by the Landlord against ihe original guarantor for any
damages resulting from BUYER”S non-performance under the Lease for a period of five
(5) years commencing on the effective date of the assignment of the lease.

22. BUYER to reimburse SELLER $17,500 for money paid by SELLER for renovations (Air
Conditioning} in the premises. Said payment to be made after BUYER completes
renicvations as outlined in the lcase assignment,

23. SELLER shall deliver copies of the following immediately upon the full execution of this
Agreement:
a. The Lease, all amendments thereto, and the full contact information of the Lessor;
b. All licenses, permits and approvals for the operation of the business;
¢. Floor plan;
d. Contracts, 6 months of paid invoices for the pest conircl, dumpster and grease trap
cleaning services;
e. All municipal code violations, if any, incurred during the past 12 months;
. AH menus; and
g.  All fire suppression equipment inspections and approvals for the past 12 months.

T 25
Executed as a sealed instrument this amggg of July, 2025
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SELLER:
Kok, Inc.
By Its Authorized Representatives:

Aigroind oy

[ W
WAN FENG YE, President

(G e

JIAN QING ZHENG, Treasurer

BUYER.
Yutao, Inc,
By Its Authorized Representatives:

ZEMIN WU, President
S e y:

ZEMIN WU, Treasurer
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L.LEASE
between

WALKERS BROOK CROSSING, LLC,
as Landlord

and

UNION YENTURES LLC d/b/a BEAR ROCK CAFE,
as Tenant

WALKERS BROOK CROSSING
READING, MASSACHUSETTS

Y0404 O% 51 pm
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LEASE

o
THIS LEASE is entered.into as of the ,ﬁi day of October, 2004, berween WALKERS
BROOK. CROSSING, L.L.C., a Massachuseits {imited liability company (“Landlord”) and
UNION VENTURES LLC, d/b/a BEAR ROCK CAFE, a Massachusetts limited ability
compary (“Tenant™).

WITNESSETH, that, in consideration of the agreements herein contained and for good
and valuable other consideration, Landlord and Tenant hereby agree as follows:

1.1.  Premises. Landiord hereby leases 10 Tenant and Tenant herebyy leases from
Lardlord, upen and subject to the terms and provisions of this Lease, the premises consisting of
approximately 4,517 square feet, more or less, (the “Premises™) and more partcularly shown on
Exhibit A attached hereto in the building to be constructed by Landlord in that certain shopping
center being developed by Landlord on that cartain parce! of land shown as Lot 2 (the “Land")
on the site plan sttached hereto as Exhibit B. The Shopping Center is part of & larger
development consisting of Lots 1, 2 and 3 on the atrached site plan located off of Walkers Brook
Drive in Reading, Massachusetts, and focally known or iorbe known as Walkers Brook Crossing
{the "Dlevelopwent”). The Land and the buildings and other improvements from time to time
located thereon are hereinafier referred to as the “Shopping Center”. This Lease s not
corulitioned upon the use or ownership of Lots 1, 2 or 3, and Tenant may nof control the use or
development thereof and Lots | and 3 shaill not be considered or constitute part of the Shopping
Center. The Development, including, without limitation, the Shopping Center, is subject to,
amon g other recorded documents, that cerain Declaration of Reciprocal Easements and
Restrictions dated as of March 10, 2003, executed by Landiord, and recorded in the office of the
Registry of Deeds of Middlesex County, Massachusetts, on March 10, 2003, as Instrument No.
1909 {the "REA"), as the samemay be-amended from tioe 10 time.  Unless otherwise defined
kerein, all capitslized terms used herein shall have the same meaning as ascribed to such terms in
the REA as the context requires. Subject to Tenant’s rights i Section 18.1 hereof, Landlord
kereby reserves to Landlord the use of the exterior Taces of the exterior walls and the roof of the
Building and the right to install, maintain, use; vepair and replace the butlding facade and other
external elements of the Building and the right to install, maintain, use repair and replace pipes,
ducts, conduits and wires Jeading through the Premises and serving other premises in the
Shopping Certer. Any such installation, maintenance use repair and replacement be performed
by Landiord within the Premises for service to other parts of the Building or the Shopping Center
(i) shall be located, to the extent reasonably practicable, within the ceiling plenum, the walls or
floars, or within the chases, risers, ducts, conduits, lines, shafis or similar concealed areas and,
{ii) in-all cases, to the extent reaspnably practicable, (1) shall be peeformed and installed at such
times and by such methods zs will not materially interfere with Tenant’s use of the Premises,
damage the appearance thereof, or reduce the rentable area thereof, (2) shal] be coordinated and
scheduled with Tenant in order to accommedate Tenant’s reasonable business needs, and (3)
shall be located where practical and efficient, taking into sccount Tenant’s wse of the arca of the
Premises affected thereby.
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1.2, Appurtenant Rights. Tenant and its officers, employees, agems, customers and
invitees shail hgve the non-exclusive right, in common with Landiord and all others o whom
Landlorsd has granied or may hereafter grant rights, (o use the parking facilities. access roads,
sidewaiks, and landscaped areas, corridors, stairways, public washrooms and drinking fountains
tif any} and other common areas of the Shopping Center (“Cominon Areas™) available from time
to time for use by the public, subject 1o the Rules and Regulations (as defined in Scetion 19.1),
which shali in any event not be enforced by Landlord in a discriminatory manner. Landlord may
from time to time change the size, location and nature of and place structures in any Common
Area, or part thereof. Without limitation, Landlord may at any time close temporarily the
Common Areds or any part thereof then in existence w make repairs 10, changes in or to
discourage non-custorner parking, and may do such other acts in and to the Common Areas as in
its judgment may be desirable to improve the convenience thereof. or 1o improve the Shopping
Center, provided in the exercise of the foregoing nights Landlord exercises commercially
reasonable efforts to minimize any unreasonabie interference with Tenant’s use and occupancy
of the Premises. Notwithstanding the foregoing, Landlord specifically agrees not to materially
reduce the parking spaces which are available adjacent to the Premises, not to build any
structures of material size in the parking area in the front of the Shopping Center, or otherwise do
gnything to materially reduce the visibility of the Premises or to materially intecfere with access
to the Premiges by Tenant and its officers, employees, agents, customers and invitees. [Fand only
to the extent permirted by applicable laws and the permits and approvals obtained by Landiord
for the Shopping Center, Tenant may use an area on the sidewatk immediately adjacent to the
Premises in a logation and size designated by Landlord in its sole and absolute discretion and
delineated on Exhibit A sitached hereto for use a8 an exterior seating area in connection with its
use and operations at the Premises, subject to compliance with all of the terms, conditions and
restrictions of this Lease, the Rules and Regulations and any other terins and corditions
reasorably imposed by Landlord from tme 1o time on the use of such area.

21, Term. The term of this Lease shall commence (the “Lesse Commencement
Date”} immediately upon “Delivery of the Premises” (as defined in Section 3.2) and shall expire
on the last day of the tenth (10"} Lease Year (the “Tenn™). Tenant’s obligation to pay Minimum
Rent, as defined in Section 4 4 hereof, shall commence (the “Rent Commencement Thate”) on
tie earlier of (i) one hundred twenty (120) days following Delivery of the Premises (as defined in
Section 3.3), or (i) the date on which Tenant shall actually open the Premises to the public for
business. Notwithstanding anything contained herein to the confrary, subject to the provisions of
the next following sentence of this Section 2.1 and Seciton 33.1 hereof; Tenam shall exervise atl
diligent, best efforts to complete Tenant’s Work (a5 defined in Section 3.4} and to open the
Premises for business o the public not later than one hundred twenty (120} days after the date of
Dielivery of the Premives. If, however, upon the date that Tenant would otherwise have had the
obligation to open for business as afceesaid, lsss than fifty percent (50%) of the remaining square
fotage of retail area in the Shopping Center is not yet open for business to the public (the
“Initinl Opening Co-Temancy Condition™), then Tenant may postpone 50 opening for business
until the Tnitial Opening Co-Tenancy Condition has been fulfilled, and the Rent Commencement
Diate shall be postponed vntl such Initisl Opening Co-Tepancy Condition is fulfilled vnless and
wmtil Tenant shall actually open the Premises to the pubdlic for business.
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2.2, Memorandum of Lease Commencement Pate. Landlord and Tenant shall,
upon request, execute s memorandurn upon commencement of this Lease confirming the Lease
Commencement Date, the Rent Commencement Daie, and the date of expiration of the terms ol
this Leuse.

2.3, Definition of “Eease Year” As used herein, the first “Lease Year” shail be the
period commencing on the Lease Commencement Date and ending twelve (32) months plus any
partial month, if any. afler the Rent Commencement Date, and cach succeeding “Lease Year”
shall be the nexi consecutive twelve (1) month period therea fler.

2.4,  Extensios Optien.

(a}  Provided that, at the time of such exercise, (1) this Lease is in full force
and effect, (i) no Tenant Default shall have occurred and be continning (either.at the time of
exercise or at the commencement of the Extended Term), and (i) Tenant shall not have assigned
ihis Lease, and there shail not then be in effict any sublease or subleases of the Premises, any of
which conditions described in clauses (i), {it) and (iii) may be waived by Landiord at any time m
Landiord™s sols discretion, Tenant shali have the right and option to extend the Term of this
Lease for one (1) extended term (the “Extended Term™) of five (5) vears by giving written
nietics to Landiord not later than twebe (12) months prior to the expiration dave of the oziginal
Term. The effective giving of such notice of extension by Tenant shall awomatically extend the
Term of this Lesse for the Extended Terea, and no (nstroment 0f renewal or extension need be
executed. Inthe event that Tenant fuils timely to give such notice o Landlord, this Lease shall
automatically terminate 4t the end of the ariginal Term, and Tenant shall have no further option
to extend the Term of this Lease. The Extended Term shail commences on the day immediately
succeeding the expiration date of the original Term and shall end oa the day immeadiately
preceding the Tifth anniversary of the first day of such Extended Term. The Extended Terms
shall be on all the terms and conditions of this Lease, except during the Extended Term,

(1} Tenant shall have e further option to extend the Term, {2} Minimurs Rent per annum shall
equal the greater of (x) $180,680 per snnum, (y) the sum of the Minimurm Rent and Percentage
Rent payable under the Lease during Lease Year 9, or {z) the Fair Rental Value of the Premises
a8 of the commencement of the Extended Term, taking into account all relevant factors,
determined pursuant to paragraph (b) below, and (3} the Percentage Rent Breakpoints (a5 defined
in Section 4.2) shall be as set forth in paragraph (¢) below.

) Pomplly afier repeiving Tenant's notice sxtending the Term of this Lease
pursuait to puragraph (1) above, but in no event later than thirty (30) days after the date of
receipt of such notice, Landlord shal] pravide Tenant with Landlord’s good faith estimate of the
“Pair Market Rental Value™ of the Premises for the Extended Tenn, ineluding revised:
Percentage Rent Breakpoints, based upon rents being paid by tenants entering into leases for
comparable first-class restaurant space in the area in which the Shopping Center is located, In
the event Tenant is unwilling to accept Landlord’s estimate of the Fajr Macket Rental Vatue as
set forth in Landiord’s notice, and the parties are unabile to reach agreement therson within thirty
{30) days after the delivery of such notice by Landlord, notwathstanding the parties” good faith
effonts to reachagreemen as to the applicable Fair Market Heotal Valoe, then either party may
vt the determinution o the Fair Murket Rents] Vatue of the Promuyes to arhitrabon by giving
notice to the other purty naming the initiating party's arbitrator within ten (10) days after the
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expiration of such thirty (30)-day peried. Within fifteen (15) days afier receiving a netice of
initiatton of arbitration, the responding party shall sppoint ity own arisitetor by notifying the
imitiating party of the responding party’s arbitrator. If the second arbitrator shall not have been
5o appointed withun sech fifteen (15) day periad, the Fair Market Rental Value of the Premises
shall be determined by the mitiating party’s arbitvator. I the second arbitrator shall have been so
appointed, the two arhitrators thus appointed shall, within fifteen (15) days afler the responding
party’s notice of appointment of the second arbitrator, appoint 2 third arbitrator, If the two initiai
arbitrators are unable timely to agree on the third arbitrator, then either may, on behalf of both,
request such apposntment by the Boston office of JAMS/ENDISPUTE, or its successor, or, on its
falure, refusal or inability to-act, by a court of competent jurisdiction. Within fifieen (15) days.
after tie appointment of the third arbitrator, the three arbivators shall determing the Fair Market
Rental Valee of the Premises based upon an agreement hetween at least two of the thres
wrbitrators, wd they shall give notice thersof to the parties hereto, end such determination shall
be binding upon the parties. All arbitrators shall be appraisers or other qualified real estate
professionals who are independent from the parties who have had at least ten {10) years
commercial real estate experience in the greater Boston area. Eacli party shall pay the fees of its
own arbitrator, and the Teeg of the third arbitrator shall be shared equally by the parties.

* (€ The Percentage Rent Breakpoint during the Extended Term shall equal
$2,752,233.33 if the Minimum Rent for the Bxtended Term is determined pursuant to this
Sectian 2.4 to equal $180,680.00 per annum, but if the Minimum Rent for the Extended Term is
determived to be greater than §180,680.00 per anmum, then the Percentage Rent Breskpoint for
the Extended Tetm shall equal the sum of (i3 $2,752,833.33, plus (ii) the sum of the Minimum
Rent for the Extended Term minus $180,680.00 and then divided by six percent (695).

‘Hectinn 3 - Conditions; A

3.5 Landlerd Conditionintentionally Deleted.

3.2, Coadition of the Premises. Landlord shall deliver the Premises to Tenant on the
Lease Commencement Date, and Tepant shall accept the Premises from Landlosd, vacam, free of
all eoanty, occupunts, construction muterial, twash and debris and with Landiord's ‘Work (as
hereinafter defined) substantially commplete, butr otherwise in its “as is,” existing condition as of
the date of delivery of the Premises to Tenant. The torm “sobstantially complete” as used herein
stiall mean that Candlord’s Work has been completed with the exception of minor items which
{1) are not required in order for Tenant to commence the performance of Tenant's Wotk, and {i)
can be fislly completed without material interference with either the vonduct of Tenant’s Work: or
Tenant’s use, occupancy and enjoyment of the Premises. Except as provided in Section 3.3
hereof with respect to the parformance of Landlord’s Work, Landlord makes no representation or
warranty  express or implisd, as to the condition of the Premises orthe saitability.of the Premises
fur Tenunt’s imended wses, Except Tor Landloed™s Work, Landlord shall have no duty w perform
any work or repairs to-the Premises prior to Tenant’s ocoupancy, and, except as specificaily
provided herein, Fenamt herely waives any ¢laims agamst Landlord azising owt of the condition
of the Premises an their delivery to Tepant
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3,3 Land!ard*&: Wm‘k l;andimd shali mrfumx or mmm 1y be: perﬁamcdaﬂi

qua! IQ}‘ mamnals alﬂ in ascmdancx: wnh E,ggh;_gﬁ;m_(" : .alE le:gal mqwurcmmnm csmi to the a:xlcm
“applicable, the REA, “Bedivery of the Premises™ shall oceur at such time as Lamdlord’s Work
in the Premises is sufficiently complete to permit the commencement of Tewant’s Work (as
hereinafter defined). The site work need not be complete ab e timme of Delivery of the Premises
50 long ag Tenant is not materially impeded from commencing and diligently completing,
without material imterruption or intetference, Tenant’s Work, Landiord will provide Tenant
notice of the date of its intended Delivery of the Premises when Landlord believes that such date
will occur appreximately sixty (60) days hence. Landlord shall exercise commercially
reasunuble effurts i complete the items of Landlord”™s Work to be comnpleted following Dielivery
of Possession within one hundred twenty (1200 days following the Delivery of the Premises.
subject 10 delays caused by ether tenarts or oceupants m the Developrent, or delay cavsed by
Tenant or its agents or coptractrs, or due to circumstances described in Section 33 (“Force
Majeure”). Tenant shall give Laodlosd written notice, not later than twenty (20} days following
the date of Delivery of the Premises, of any respects in which Landlord’s Work has not been
performed in accordance with the terms of this Lesse. Except as idemified in such notice,
Tenant shall have no right to make any claim that Landlord has failed to perform any of
Landlord's Work, Landlord anficipates that, subject io delay atiributable 10 Tenant or Forge
Mijeure, as aforesaid, Delivery of the Premises will occur on or before Juty 15, 2005,

34, Tenant's Work,

{a}  Tenant's Architect and General Contractor. Selection of an architect and
general contractor for the construction work te be dene by Tenant, as well as all other persons to
be employed by Tenant in conneotion therewith, shall be approved by Landlord, which approval
shall not unreasonably withheid, conditioned or detayed. Any architect shall be a member in
gnad standling of the American Institute of Architects or of ancther organization having
comparable acereditation. Tenant’s Plans and Specifications shall be scaled and signed by an
architect Heensed in the Commeonwealth of Massachusetts. The general contractor’s finamcial
condition and responsibility shall be such s 10 enable Tenant to ebtain a performance bond, if
required by Landierd. Teagnt's general contractor shall hold a Massachusetts general commercisl
contractor license, Tenant's general contractor shall maintain public Liability insurance with a
reprattble insurance compeny qualified o-do business in the Commomwealth of Massaclhusctty
and baving single limit coverage of at least $3,000,500.

{b) ant’s Plans and Specifications. On or hefore the date which is six (6}
calendar weeks it t:rﬂuwmg the date hereof, Termant shall defiver to Landlord for approvat plans
and speeifications (the “Plass and Specifications”) of the mierior fit-out and other related
improvernents which Tenamt intends to have construcied in the Premises (collectively "Tenant’s
Werk™) n priveed wnd slectronic forats. Temants Pluns und Spevifivationy witl be gemerully in
accordance with the Preliminary Plans and Specifications (herein so-calied) astached hereto as
Exbitit D {which Preliminary Plans and Specifications awe hevelyy approved-by Landiord) and
will gonfomn o Landlonds plans and spacifications. Within & period of e { [9) business days
fro the date of delivery of Plans.and Specifisations, Landlord shall either approve e same
{which approval shall not be unreasemably withheld, delayad or conditioned) or specify its
objections thereto in detail by written notice delivered to Tenant on or biefore the end of saiden

e
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{10} business day period. At Tenant’s sole cost and expense, Tenant shall casse the Plans and
Specifications to by revised in @ munner sufficient to remedy Landlond™s abjections and/or
respond 1o Landlord’s concerng and shall resubmit the revised Plans and Specifications w
Landlord. If Landlord shall sgain disapprove of the Plans and Specifications, Tenent shall again
revise and resubroit them to Landlerd pursuem to the foregaing procedures until the Plans and
Specifications have been approved by Landlord. Upon final approval of the Plans and
Specifications by Landlord, Landlord and Terant shail, if requested by either party, sign a letter
coufimming such approval, and Tenant's Plang and Specifications shail be deemed a part hereof.
Tenant's Plans and Specifications shall not be changed without the prior written approval of
Landlord in gach instance, which consent shall not be unreasonably withheld, conditioned or
ditlayed. Pamdlond”s approvad of Tenant’s Phins and Specificstivns shail not constitete an
opinion or agreement by Landlord that the same are structurally sufficient or that they are in
comphiance with logal roquirements, nor chall such approval impese any presentor fitine
Hability n Landbord or waive any of Landiord’s rights hereunder. Tenant, at Tenant's sole cost
and expense, shall perform all appropriate filings with any governmental or quasi-governmental
agency or authority kaving junsdiction and shall obtain ali such apprevals and penmits as
required for the construction of the work depicted on Tenant’s Plans and Specifications. Tenant
agrees 4o file for a building permit with the appropriate governmental authorities for the
performance of Tenant's Work and for Tenant's proposed signage at the Premises within sixty
(60 days after Landlond commences construction of the Prearives sod Tenaie shall then proceed
diligently to obtaiv the same.

(cy  Commeneemen of Tenart's Construetion. Within five {5) business days
following the iater to accur af' (i) the date that Delivary of the Premises ocours, and (i} Tenant's
receipt of all reguired approvals from non-affitiated private third perties (if applicable) and 3l
required building permits from the various city aod county governmental authorities which
Temam agrecs W pursue with diligence and best efforts so 45 not to cause unreascnable or
wnnecessary delays, Tenant shall commence 1o consiruct, or cause 10 be constrocted, Teaant's
Work. Once Tenant comunences conseruction, Fenant shall proceed diligently with snch
comstruetion o completion, Landiord will assist and cooperate with Tenant, at Tenant’s cost and
‘expense, to-obtain the permits and approvals nesded for Teaimt 1w -stant constractionof Tenant's
Work, Tenant’s Work shalt be performed consistent with Tenant's Plans and Specifications and at
Tenant's risk and expense and. in a good, workmanlike and safe manner, with good quality materials
arw in aceordance withy sl applicable laws and regulations and pertrits and approvals for the
Shopping Centet and the requirements of the REA. Tenant covenants that the Premises shall be
securad during construction and shall meet all safity codes. Tenant shall secure and maintain all
requisite permits and approvals. Tenant shall properly and timely remove all construction debicts
revulting frun ity comtruction activities Fom the Premives and repair amd restore iy dumage t the
Shopping Center cansed thereby. No debris or materials may be baried and there shull be no'
excavation or subsurface work by Tenant or by those acting on bohall of Terant, exuept as expressly
permitied by the terins of this Lease or as may be clearly shown in Tenant's Plans and
Specifications. Tenant shall not alter the grade of the Fand or the footprint of the Building, other
thany o iddesstified on Tenant's Plans amd Specifications, and shal not add any additionat stractares tor
the Premises at any time, without Landiord's writeen consent. As soon as reasonably feasible but
in any event within thirty {30) days following the complation of all of Tenant’s Work, Tenant
shalt obtain and fizrnish to Landiord a copy of (i) all appropristy certifications from all suthorities
aving jorisdiction (inchuding 4 certificate of occupanuy), ancd (151 4 certification from Toant’s
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arehitect to the effect thal all of Tenant’s Werk has been performed ang completed in accordance
with Temant’s Plans angd Specifications aid with ail legal requizenents; and (131) 4 rue, complete,
and correct sei of “as-built” plans for the Premnises, which plans Landlord may also require be
snbraitted on diskette in Auto CAD drawing foremit,

(d) Additiona! Provisions Goveming Tenant’s Work, Tenant will perform or
cause o be performed all Tensnt's Work in a good and workmaniike manner, with reasonable
dispatch, using only new, good quality materials and supplies. all in accordance with Tesant’s
Plans andt Specifications snd all legal requirements, approvals, permits, licenses or consents
required by any ordinance, law or public regulations or by any authority at any time having
Fuarisdiction and Tenant warrants that Tenant's Work, when contpleted, wili comply with sli legal
requirements. In the event Landlord has a construction superintendent or agent in, on, or about
the Shopping Center, Tenant™s contractors will be subject to such construction superintendent’s
or agent’s reasonable rules and regulations as promulgated by him, including as 1o the orderly
flaw of work, loading and unloading, and noninterference with other tenants, eccupants,
custormners, dgents, invitees ordny others i or upon the Shopping Center. The cost of Tenunt’s
Work siuall be paid by Tenant so that the Premises and the Shopping Center shall at all dmes be
free of liens in connection with Tenant's Work, 1£ at any tizne the Premises or the Shopping
Center shall be encumbered by any mechanics® or other liens, charges or claims for the payment
of money or etherwiss, or any violations or other encumbrances of any and all kinds, nature and
deseription, prowing out of or connected with Tenant’s Work or any alterations or any other
matter pertaining 1o Tenant, then Tenant shall, within ten (10) days after receipt of notice of
satng, prove 1o the satisfaction of Landiord that every such claim and charge has been fully paid,
provided for, discharged or bonded. Without limiting Tenant’s liability for failure to comply
with thix Section, 1 Landtord bands or dischsrges vy moecharic’s or other bien upon Tenant's
failure to do s, then, 1n addition to the cost of such bonding or discharging snd all other costs
and dishursements which Tenant weuld ewe to Landlord in respect of same hereunder, Tenant
shall also pay 1o Lundlord the wrewter 0f $1,600.00 or Landiord’s sttual legsl ey incurred in
connection therewith. During the course of Tenant’s Work, Tenant (and all of 1ts contraciors and
subcontractors) will carry ¢r cause to be carried sdequate worker's compensation insurance,
builder’s risk and comprehensive general liability insurance in limits reasonably detzrmined by
Landlord, and such other insurance as may be reguired by law or a3 customarily carmried for
similar projects in the metro-north ares of Boston, Massachusetts. All such insurance (except the
worker's compensation insurance) shail name Landiord and Landlord's desigrees as additional
insureds. At reasonabie thnes and upon reasonable sotice, Landlord, its architects, engibeers,
-agers v erplyyess may enter wpon and inspect the Pregnises for the purpose of ensaring that
Yepant's Work conforms with the requitements berein contained and for any other purpose
permitted undey this Lease.

Section 4 - Minlaovm Rent

4,1, DMunimam Rent. Tenant shall to pay to Landlodd, in care of its Property
Marager, Dickingon Development Cop.,.or o such other plase ns Landlord shall from time tor
tivne designate o writing, minimum rezt for the Premises (“Mimimmn Rent”), exclusive of any
nther chargs provided Forin this Lease to be pasd by Tenane, as set forth balow. Minimnm Rent
shall be pavable in equal monthiy instaliments, in advance, without setoff, deduction, demand or
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counterclaim of any natire whatsoever, commencing on the Rent Commencement Dase, and
caritinnty on the st day of each subseyuent month durng the Term bereof. [n the event the
Rent Commencement Date ocours on a day olher than the first day of s month, Minimurm Rent
puyable duning suoh first menth shall be wdjusted on v provats busis wnd shall be paid on the Ree
Commencerpen: Date. The (foregoing covenant to pay Rent and all other amounts due under this
Lesse is an independent covenant ard shall not be sebiaet to any shatement, deduction,
counterelaim, reduction, setoff or deferse of any kind whatsoever,

Applicable Period Anpual Minimuy Rent Monthiy Minimum Rent
Rent Commencement Date 135,510 00 $11,292.50
through Leass Year 3
Lesse Years 4 to ) $149 061 00 $12.421.75
Letse YWears Bt 0 $163,967 .16 $i5,06393

4.2,  Perceninge Rent. Ip addition to the Minimum Rent se forth in Section 4.1
gliove, antl ds part of the total rent to be paid by Tevam w Landlond, commencing as of the Ffirst
sday of the second Lease Year, Tenant covenants and agrees to pay to Landlord, as “Percentage
Reat for cach Lewse Yeur of tht Term, $ix prrcenl (6947 of the smount by which Gross Sales s
bereinafter defined) during such Lease Year exceeds the Percentage Rent Breakpoint for such
Lease Year, The “Percentage Rent Breakpoints” shall be as set forth below:

Perventage Pent Breakpoint:
Percentage Rent
Period Breshpoint
Rent Cormmencemnent Date throogh Lease Year 3 £2.000 006000
Lease Wears 4 107 $2.225 550,60
Lease Years 8 to 10 247408500 i

43 Lross Sales. The phrase “CGoress Sales”, as used in this Leage shatl mean the
dollar aggregate of the sales prices of all goods, weres and merchandise sold, and the charges for
all services performed by Terant at, in, on or from the Premises, including, witheut limitation,
trhe ot sad calering services, whether made for casty, i eredit, or otiereise without reserve or
deduction for inability or failure to collect, including but not limited 4o such sales and services {i)
from exders origineting st and accepiod by the Tenant in the Premises, but for which delivery or
performance fhereaf is made from or at any plice other than the Promises, (ii) pursuant to mail,
telegraph, tefephone, computer, or other sinilar orders received or fllfed at or from the Promises,
{iii} by means of mechanical and other vending devices in the Premises except as hereinafter
provided, (1v)-as aresult of transactions originating upen the Premises, andfor {v) which Tenant
i the nommal wmd vustommary coune of 1 optrations would credit vrattribate v its business upon
the Premises, or any part or parts thervof. The phirase “Gross Sales™ skl also inchude such gross
sy nnrde by aue sublodser, concesyiomire, licemes or ofherwise at, i, oo or o be
Premises, and such gross sales made by sublessees, concessionaires, Heensess, ar otherwise, (o
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“Chird Party’”) shall be included in the reponts prowided for tn this Lease (bt the foregoing
shfl not be construed 1© give Tern the vght to subledse, corcession or loense, wiich right
shall be governed by the provisions of Section 14 hereof). With respeci to Tenant’s statements
of Gross Seles required under Seotion 4.4, Tenwd shall be ertithed wo rely oo the repans of any
Third Party which it receives, but Landiord shall have the right wnder Section 4.5 vo audit sueh
Third Pmy 5 books snd records and to coliect any underpayments of Percentage Rent from
Tenant in respect thereof,

“Gross Sales” shall not include (i) the exchange of merchandise between stores
and warchouses of Tenant for the convenient operation of Tenant's businese and not for the
purpose of consurnmatuty a sale which has been made at, in, on or from Premises and/or for the

purpese of depriving Landlord of the benefil of a sale which otherwise would have been made at.
in, @1 of Trove the Premises, o (it) reterns e %htwﬁm ot masulactorers, or (it sales o Tixtares
after use thereof o the conduct of Tenant’s busmess in the Premises ot in coungetion with the
sale of assets by Tenant, or (iv) refunds o allowances made to the customer by way of
adjustment of the sales price, {v) sales frorn mechanical vending devices, amt pay telephones
and the ke which do not 521l merchandise commoniy sold in the Prenuses and are primanily for
tha benefit.of Tenant's emplovees; (vi} the amoumr of gift cenificates redeemed in cash or
marcharsdise, provided that the amewnt of such gift centifieates shrall have been previously
included in Tenant’s computation of Gross Sales; (vii) dny charge for defivery servioes mendered
at cost; and (vii) gratuities paid to Tenant’s employees. Further, there shall be deducted from
Gross Sebes (i) vash or credit refunds made apon trapseotions incioded within Gross Saies, not
exceeding the seliing price of merchandise returned by the purchaser and accepted by Tenant,
and (it} the amount of any city, county, state or federal sales, buxury, of excise tax on such sales
which is both (A} added to the selting price or absorbed therein, and {B) paid to the taxing
authority by Tenant.

4.4. Temani’'s Statement. Tenant shall record Gress Sales utilizing such equipment as.
Tenant custormanly uses invndier to provide an audin tenl for the Gross Sales.  Tenant agrees,
without notice or demand from Landiord, within sixty (60) days afler the end of each Lease
Year, to canse a datemen of the Gross Sales of Tonsnt for sovh Lewse Year i be wortifiod by
Tenant's chief fnancial officer, subject to forther verification as provided in Section 4.3, and
delivered by Tenant to Lasdlord and such statement shall be accompanied by Tenant's payroent
of the Percentage Rent for such prior Lease Year. After the first Lease Year in which Tenant
shall pav Percentzge Rent, Tenant shatl pay on account of Percentage Renl on a monthly basis,
together with instatiments of Minimum Rent, mn amount equal to 1/ 12" of the amoont of the
Pereentage Rent pavable for the preceding Liease Year In the event thatthe foregoing monthly
payvrments shall in the sguregare exceed the Percentage Rent puyable by Tenust for tht entire
Yease Year, Landlord agrees w apply any such excess apains the amounts of Percentage Rent
newt due under this {oase; provided, rowever, thie with tespect 1o the fial Lease Vear olthe
Terin, within thivty (30} thays sfier reieiving Tenam®s Gross Sales stement, Landlord agrees tw
refond such excess 10 Tenant, which oblipation shall survive the expiration of the Term of this
Lease. AW staternents defiverable by Tenant to Landlord under this Lease shall be delivered to
the place where rent is then pavible, or 1o such other place or places as Landlord may from time
to time direct by written notice to Tenant.
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4.5.  Landlerd’s Audit Right. Landlord shal! have the night, sfter reasomable notice,
at iy tirse within twedve (F2) monthy sfter receipt of the anmoal statemens of Gross Sales of
Tenant, but not more frequently than once in any calendar year, 1o audit all of the books of
setoutt, docutnens, revords, roturs, Paptrs, sales tax relurs, Utigginal sales records {inclading,
without limitetion, cash register tapes, it any, sales slips, bank statements and deposit slipy,
credit-card records, mail orders, telephone orders, computer records and such other sales records
reasonably requested by Landlord), and files of Tenant relating to Gross Sales for any Lease
“Year: angd Tenant, on request of Landiord, shail make aii such matters available for such
exarmination at the office of Tenam located in Greater Boston. If Landiord shall have such an
audit made For any Lease Year, and the Gross Sales shown by Tenant’s statement for sush Leasc
Yeur shall tw found to by understatied By mone than throe percent (3%, then Tenant shall pay to
Landlord the reasonable cost of sach audit. In any event, Teaant shall promptly pay o Landlord
any defichacy m Percomtaps Reot phus imlenest at the tate sel Torth in Secton 4,7 from te dale
such payment should have been made to the date of payment. Tu the event that such audit
discloses an overpayment by Tenant, Landlord shall promptly refund v tangnt the smount of
such overpayment. Such examination and audit may be made by any certified public accountant
designated in writing by Landtord from time 1o tiree. Tenant may reguire Landiord and its
certified public accountant to execute a confidentiality and non-disclosure agreement in form
reasonubly acceptable to Landlord prior to permitting Landlord or its designated cortificd public
HCUOURI TS i Access o (i Books and records of Teadnt,

46,  NoTPartnership. Computation of the Percentape Rent specifisd herein shall be
e separately with regurd w euch Tease Yeur of the Term hereof; it beinyg understoud und
agreed that the Gross Sales of amy Lease Year and the Pereentage Rent doe thereon shall have no
bearing orz, or eonnection with, the Gross: Sales of any other Lease Year of the Term hereof, ¥t i
further understood and agreed that the parties shall in 1o event be constreed or held 1o be a
parmer or associate of the other in the conduct of the other’s businese, nor shell one party be
liable for amy delts incurred by the-other in the conduct of that other’s business; but it i
understood and agreed that the relationship is and at ali 6mes shall remain thet of landlord and
tepant,

4.7, Interestoo-Late Payment. All Rent and other sums payable heroander by
Tenunt which are not puid when due shull bear taterest from thee daie Que 10 the Qe paid ut u rute
of four pexcent (4%) per anmut in excess of the “Prime Rate” published in the Wall Street
Foursa, a5 the same changes from tme o timve (the “Defwlt Rak™ )

4.8, Service Charge. A service charge of $200.00 shall be assessed on any Reat paid
after the fifkh {5th) day of each month during the Tern of this Lease.

4.9 Addiioaal Rent. In addition to the Minizusm Rent, all other payments required
to be puid by Ténum ender the provisions of thiy Lease shualf be addittonal rent {~Additionat
Rent™). Miniznum Rent and Additional Rent are collectively referred to herein as “Rent.”
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Section S5 - Additional Rent: Taxes

S.1.  Laodiord’s Pavment of Taxes. Subject to reimbursement by Tenant of ifs
Praparianats Share {as defined in Secrion 6.2 heveof) therpof, Landlerd shal! poy before the
sume become delinquent all taxes, assessments for local improvements, all public and
governmantal charges covstituting a lien against the Shopping Center or any partion thereof. or
which are otherwise in the nature of a tax on redl property (collectively, “Taxes™), provided
however, that i swborities having jurisdiction assess Taxes which Landiord deerms excessive,
Landlord may defer compliance therewith to the extent legally permitted so long as the vaiidity
er amount thereof is contested by Landlord in good faith and se long as Tenant’s occupancy of
the Prermses is not disturbed or threatened. I the Shopping Center 1s not wxed as a separate tax
lot, Landlord shalf reasonably silocate the portion of the tax hill atiributable to the Shopping
Center for purposes of oudvelating Tenma's propottionste share thereof, Terant shall nd be
required to share in any penalties, intercst, late paymerds or the like resulting from Landlord’s
late payment of Taxss, provided Tenant has paid its share of the Taxes when and as sequired
hereunder. In the event any special assessments are assessed and payable, Tenant’s share thereof
shall be calculated as if such assessments were being paid by Landlord over the longest period of
titne permitted by apphicable faw (including any interest charge associated therewith). If Taxes
on the Building are increased as a result of alterations made by another tenant vr (coupant on its
own premises, and iF suctt afteravions ure sepuraiely listed aml assessed on the tax bil, Tenant
shali not be required 10 pay any share of such separately listed Tax amount. Taxes shall not
inchude inheritance, estate, Excise, suctission, wansfir, wifl, frunchize, yross receipls or profit
taxes except to the extent that they are in substittion for Taxes now imposed on the Premises.

5.2,  'Fenant’s Personal Property Faxes. Tenant covenanis and agrees to pay
promptiy when due all municipal, county, state and federal tases assessed against Tenant’s
leasehold imterest and Tenant’s fixtures, furnishing, equipment, stock-in~trade and other personal
propesty of any kimnd owned, installed and caistng i the Premises, and Tenant shall pay ali
Hoensy fies which may fawfully be fmposed upon the business of Tenant comdbucted upon the
Premises.

53,  Tenant’s Paymeot of Taves. Tenant shall pay to Landlord, 100% of ali Taxzs
pusessed against or allacable iy the property and ather improvements located on the Premises,
and Tenant’s Proportionate Share of all Taxes assessed against or allocable to the Land that
constilutes e Shopping Center. Tenant's Proportiomate Share of Taxes shall be equitably
adiusted for and with respect o the first and last partial calendar years {if any) of the Term of
this Lease. The foreg0ing smounts are hereinatior reforred ro as “Fenant’s Fax Paymenis”.

Commencing on the Rent Commencement Date, Tenant shall pay one twelfth (1/12th) of
Tenant's Tax Payments due and paysbic in cach calendar yest<dusiag the Term on the fretday
of each muooth of the Term of this Lease together with Temant's payment of Mintoamn Reat. 1n

the gveut that the actual Tazes for each vear is not known to Landlord. by Ozcember U ot the
preceding catendar year, Landiord may make & reasonable estimate of the Taxes peysble for such
wear, snd 2 such time as the actual tax bill is received, an adjustmem shall be made in the
arnourt pavable. Mo interest or income on the ameoant so deposited shall be paid by Landlord. A
copy of the G bill and provt of payment shall be at ali times sufficient evidence of the amount
af Taxes.
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Lancdbord seserves the right to file & petition or action seeking a reduction in the Tuxes
Tenant shall not independentiy bring any action or (e uny petition seeking o reduction in Taxes.
I Landiord receives any refund of Taxes previously paid and for which Tenant has made
Tenant's Tax Pagrventy, Tenamt sheall reotive & credit agains the ntt duee instalbomen of Taxes i
ar arvount equal to iy allocable share of such refund, less all cows and attorneys” fees of
securing such refund. 1 Landlord receives & reduction or shatemeny of Taxes ot vt due and
pavable, Landlond's reasonable costs in pursuing such reduction or abatement shall be aclded tev
the next due installment of Taxes.

54 Change to Tax Systews. The foregoing provisions of this Section 5 am
predicated upon the present system of axanon in the state in which the Shoppmg Cemer s
located  [f taxes upon rentals, oceupancy o other faclors shatl be imposed, in substitution, in
whosle or 1 part, for the presend ad vatorenn real estate taves, or whith a0t (therwise in e Tatere
of o tax on real property, Taxes shall include such taxes on rentals, oecupancy or other fagtors.

6.1  Operatieg Costs. Subject to Section 5.5 hereof, Tenant skafl pay Tenam's
Proportionate Share of wll costs and expenses of avery king snd nature paid o invured by
Landlord or its agents in maimaining, repaiving, replacing, operating, menaging, equipping,
policing, securting, and lighting the Crsronon Aress, 1o maintaining and repairing and only in the
case of casvalty or cundeznnativn (and then only 1o the exient nsurance procesds or
copdernnation awands, as appliceble, are safficient provided i the case of insurance proceeds
that Landlond has carnied the insuranee required under Section 12.1 hereof) replocing the
Building, and in perfeuming Landlord's ebligationi ander this Legst, inciuding, withem
brnitaion, sy costs incurred by Landlond in fofilling s obligstions underthe REA
(zollectively, “Operating Costs™) in the manner provided in Section 6.2 hereof. Such Operating,
Costs shall inchide (bt ot be Himited to) reasoabie progerty massgespent fees §which he
pasties agree shall be five percent (5%} of gross revenues of the Shopping Center), smow removal
and sanchng costs; costs of wibities suppliad 1o the Conmmeon Areas;, water and sewsr charpes;
vests related to eny water filtration and treatment facilities, treatment plants and sottling ponds
whether located within or outside of the Shopping Center fut only to the exrent such costs are
squitably allocable 10 the Shopping Ceater; premius for Hability, property damage, fire,
wocker's tompenrsation, arsd other insueance (acloding all insamnce, hazard, wout Joss and
otherwise, carmned by Landlund with mespect 10 tee Shoppmg Center, o1 sty portion Sereof),
wagas, unemployment Gees, sovial seourity taxes, disability benefits, bowspitatizetion, group
imsarancy, unifores and wordseg chothes sttributable b personrel dircetly servichsg e
Shopping Center; fees for reguired Heenses and permits; electocity, fael and other utifities
attribastable to the Common Arces; supplics, operation of loudspeaiers and azy other squipment
supplyimg music to the Conmunon Areas: the cost of instulling and maipiining any and all under
canopy, directionad, ratfic, property and pyfon signage of the Shopping Center, exchuding
therefrom costs atributable 1 individeal teramms of the Shopping Cester on pylon sipiage; and
iegal nod ovher professionsd fees relatiog 0 the eperation of the Shopping Center, but oxcluding
any protessionsl fees paid 1n connection with neguiston of Teuses or enfuscement of viber tenue
leases, reasonable depreciation of equipment used in the operation of the Commuon Areas.
Excluded from Cperating Costs shall e (i3 Fanes (witich are specificalty provided for i smotiver
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section of the Leasc), (1) payments of principal and interost on any mangage or pther
encumbrance on the Shopping Center; (1) ey, late charges or perdities imeurred 45 & result
of Landlord’s failure o pay hills in a timely manner funless such failere is directly related vo the
fnbure of Tenu or sy wiher tnaet of the Shoppiog Certer 4o pay 1is pro vala share of ary sach
bill in g timely mannerl, (v} leasing or brokerage fees; (v depreciation of the Shopping Cerser,
{vi} costs incurred in conuection with the transfer or disposition of all or a portion of Landlord™s
interest in the Shopping Center; and (vii) any capital expenditares incurred by Landlord except
as are incurred by Landlord with the intention of increasing operating efficiency or otherwise
reduciog long-term operating expenses, w canforny w lepal or insurance reguirements sot
presently applicable, or a5 necessary 1o cover insurance deductibles as permitted above, and with
the exception of meurarkee deductibles ¢s aforesand, only to die extene of the donual ansortization
thereof over the usefud 1ife of the itess in question ax determined by Lardlord. In addition.
Operating Costs shall wot imchede (i) expenses incurred by the Landiond n conmection with
services or other benefits of a type which are not building standard services or benefits provided
to tenants generally, but which are provided only 1w specific tenants; (ix) any items to the extent
such items are reimbursable to the Landiord by the Tenant (other than fhrough Additional Rent),
by other wnants or vecupants of the Shopping Cemer, or by any third parties: (x) salanes of
officers-and executives of Landlord not connected with the operation of the Shopping Center;
{xi11) the persennel-coats of any eraployee shose the grade of building supecimendens, building
manager or chief sngineer; fxiti) atl costs related w the prepamition of any portion of the
Shopping Center for accnpancy by 2 tenaot or other occupant; {xiv].any cost incumed by the

e iigent actls of sirassions of the Lasdiond, e agents end employocs: (xv) advortising am
promotions] expenses assotisted with the marketing of vacant space in the Shopping Center;
{xvi) costs and expenses incurred by the Landlord in connection with the repair of dammage to the
Shopping Cemter caused by fite or other casvalty, (o the extent insured or required & be insured
against hereunder; (xv) overhead and profit increment paid to subsidianes or affiliates of the
Landiord for services to the Shopping Center, to the exkent that such overhead and profin
increment cxceeds the amount of sugh increment that would be included i the cost for such
servives i such services were rendered an competitive rates by unafiifizted persons or entittes;
{xviythe cost of cleaning of presvises demised to a specific tenant £xvii} costs ewved due
vitsiation by te Lapndiond o wy othertemavd, of the Shopping Cerer of sy ase o ary laws,
tules, reguiations or ordinances applicable to the Shopping Center; and (xviit) the cost of any
work performed or servies provided for which the Landlord is otherwise reimbursed.

The: feregoing costs andcnpeancs shall be roduced by (he amount (net-of collsction costs) of any
insurance, reigfbursement, discount or slownee ireived by Landlord in connection with such
costs and expenses.

6.2, Favment of Operating Costy; Teaant's Proportionate Share. Tongnt shall pay
to Landlord, "Tenant’s “Pmporfionate Sharé™ of Operating Casts in monthly installments
commencing o 'the Lease Commencement Diate, initially inthe ammount sstimaied by Landlord,
ot ez first day of enclt and every calendzr month, in advence: Terant's “Froportionars Share™
shatl be that fraction whose msmerator is the total square footage of the floor area of the Premises
and whese denominator is the total equare footage of sentable foor area in the Shepping Center,
which sha'l in any evert exclude sl non-sales mezzanime urees and amy aress outside of premises
demising walls. Within winety (90) days after the end of esch calendar vear during the Term
nereaf, Lamdlond shall femish to Tenant & stavement in seasomable detait settimg Fortly the
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cormputation of such total costs and expenses; thereupon there shall be o prompt adjustment
between Landlord amd Tenant, with payment to, or repayiment by, Landlony, as the cise may
reguise, o the end that Landiord shall receive the entire amount of Tenan’s Proportionzte Share
of suid costs and wxpeises, wnd o meve, MNotwithstanding the fotepoing W the womtrary, defay
by Landlord in furnishing Tenant any such staternent or notice shall prejudice netther Landlord
nor Tenant as to any appropriate payments and adjustment, Tenant’s obligations to pay
Operating Costs for the calendar years in which the Fenn commences and expires shall be
pro-rated equitably, and Tenant’s obligation to make such payments shall survive the expiration
or sarlier ermination of this Lease.

6.} Alocation of Commen Ares Operating Costs. Tenant acknowledges and
agrees thar Lanciord shall fricur Operating Costs with respect to the Comemon Areds that wift
benefit multipie boiklings on the Developeent. including. without liitation, Operating Costs
incureed onder the BEA. Landiond shall, in scoondunc wath #s good fith business judpmem,
gllocate w each of the butldings on the Developmen, inctading the Premises, for each caiendar
year of portion thereof daring the Term an equitable portion of such Operating Expenses.

Ad,  Tenant's Audit Rights. Landiord agrees to koop proper baoks and recuids of
Operaung Costs and Taxes. Tenant, at its expense, shall have the right, during customary
busingss howrs throughout the Term, and apon reasonable notice to Landlord, to have s certified
puldic acoountant imspect the Landiord’s booky aml reconds relsting to Operating Costs and
Taxes during the past Lease Year. Tenant's review shall be conducted in & manner sa s not to
unrezsonably interfers with the conduct of Landlord s business. If it is ultimately determined,
witheutt dispute, that errors are contained in soch books and records which have resulted in
overpayments from Tenant to Landlord for Operating Costs and Taxes, then such overpavments
shall be appiied a5 a credit w the pext-due instadlment of Minimum Rent or Additional Rem. If
the deterargation made is, altematively, that the emors have resolted in uaderpayments from
Tenut, then Tenant shall make payment thereof 10 Landiord within thiny {309 Guys of such
defernsnination.

6.5,  |Limit Uper Ioereases in Operating Costs, Notwithswmding anything to the
contrary sef Yorth berein, Tenant's payments under Section 6.2 an account of Operating Costs
with respect $o each calendar vear, commencing with the thid (3™) full calerdar vear, shall not
exceed one hundred five percest (105%) of the prior calendsr year’s payments under Section 6.2
on acconat.of Qperating Costs, excluding costs for snow removal, utilities, insuracce and
ﬂmp@m’ AR Ii.;_.»w"-l;..' ilﬁ:' m

7.1, Procuremend And Fayment of Utilities. Tenant shall be responsible to procure
and tenely pay directly fo the approgriste party for all charpes forelocinicity, water, gas,
wlephrone, sewage usuge or remal, refuse emoval, snd sy other wility scrvice fornished o o
o the bonefit of the Premises during the Teom of this Lease and, except for the performance of
Landlord s Work, Landlord shull have no obligation or Hahility for the provision of utilities to
the Premises, Tenmant, zs part of Tenant's Work, shall instali ard during vhe Tenn shali muisain
all meters and metering eguipment secessary for the separate metering of the Premises for all
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wilities and Tenant shall be responsibie tor connect the Premises to the wility mains, conduits. and
faeifines serving the Shopping Center. [P such charges shalf in the frst ivstarce be paid by
Eandiord, Tenant chall reimburse Landlord therefor an the {irst day of gach mosth upon bitls
rendtred W Tenant by Ladlord. In addition, Tenat shuidl pay for all sprond reguirkmmeats o
utilities and servicey and for ail alterations or modificarions required in comection therewith, 1f
Tenant fails to pay any utility charpes and ae s vegelt a en is imwosed or is threstened to be
imposed on the Premises and/or the Shopping Center, Landlord may, but is not obligated to, pay
such utility charge and the amount so paid by Landlord plus an administrative fee of Two
Hundred Dollars (3200 00) shall immediazely be paid by Tenant to Landlord as Additional Rendt.

7.2, Iaterraption of Utititles. Landiord reserves the right to interrupt any or all etility
ur other services o or o the Premiises i an emergency or wien necessary b make repairs to the
Common Areas, but with as little interraption to the business of Tenant as is reasoneble uader
he cirowtmstances, Wo such action by Landlord. or woy other irderraphion of whiitics o1 semvices,
shall be constraed as an eviction, or dissurbance of possession, or as an election by Landlowd 1o
terminate this Laase, nor shall there by any abatement of rent hereunder, nox shall suehoaction by
Landlord subject Landiord to any Hability to Tenant or any other person or entity. Inno event
shall Landlerd be labie to Tenant or any other person or eotity for anv 10ss, damage, or expense
which may be sustained by any interruption or failure in the supply of such services.

5: Fenant Excelosive

8.1. Permitted Use. [t is understood, and Tenant so agrees, that the Premises during
sthe Tenn of this Lesse shell be used aad accupiod by Tenent only for use (the “Permitted Lse™)
as a café and a bakery for the preparation and sale st retadl, for consumption on and off the
Premuses, including without limitation the delivery of (ood off the Premises, of breads, bagels.
pastnies, copkies, salads, soups, sandwiches, baked potstoes and nen-gleoholic beverages
incloding coffes and espresso beverages sinuilar, bat not identical w. the business now being
operated by Au Bon Pain, Panera Bread and Finagle-a-Bage!, and for the incidental sale of T-
shirts, hats, mugs and other “Bear Rock™ branded accessories, subject however to the limittions
and qualtfications specified wn this Lease, and for no ofher use or purpose.  Notwithstanding the
foregoing, Tevan’s sale of coffee, ground coffee and espresso or similar beverages shall be
fivnited Yo mor-brarced saies of sech products. Inoso overd shad the Gross Sales of Tenam from
the sale of expresso or any espresso-based beverages exceed the preater of two pervent (2%} of
Tenant’s Gross Sales per annum or $25,000 at the Premises. There s no othes restriction on the
sale of non-bramded ground coffce and toas. I no event shat!t Tenant (which for purposes of this
Section 8.1 shall include any assignee, subtenant, licensee, franchisee. concessionaire or other
party acting by, throngh or under Tenant) use, seli or distribute alcoholic beverages at o from
the Premises, Notwithstarding the fopegeing, and withow |imétation of the forogeing, Tenant
acknowledges chat certain temants or occupants of the Shoppmg Center have been gramtud
exclusive use rights in the Shopping Center and a copy of the existing exclusive uses grated in
it Shetppirng Comter as of the Lense Corroencerment Dute 1 sitachod hreby w Exbibit £ and
incorporated herein. Tenant has reviewed and scceps the restrctions set fordh on Exbibd ¥ and
cavesants that Tenant shall nod use or penmit te Premises to be used for any use desenbed on
Exhibit H and Ténant shatl not violste or permit any violation within the Premises of zny

s

ot

bt G55 e

2405



Exhibit B of uses that a0 outside the scope of the Permitted Use hersunder shall in ne event be
cunstruend as expandimg the Permitted Use to whrch Tenamt is Bomted in this Lease,

8.2.  Use Bestrictions, Toeoam further agrees $o conform 1o the following provisions
during the eetite Term of this Lease:

@) Noauction, fire or bankruptey sales may be condueted within the Premises
withow! the prior written consent of Landlord;

{&y  Excoptas athwrwise expressly permitied in thie Loase, Tenant shall notase
the malls, sidewalks adjacent o the Presnises or vther Commnon Arcas for businesy purposes
without the prior writien consent of Landlord and wili not place, meingain ot store any
merchinmdise oy etirer propesty oebside of She Premsses or fo the Comseron Aseus:

i Teasnt shall keep the doors and display windows of the Premiees clean
and shall keep the same clectnuadly fgtved dunng such peniods of me doving business hours as
windows Groughout & major portion of the Shopping Center are kept lighted,

() Tenart shall receive and deliver goods and rmerchandise only i the
mamner, a1 such times, and in such areas, as may be designated by Landlord; and ail trash, refuse,
anel Ahe ke, shall be keptin covered cans, which cans shall be kepe at all imes either within the
Premuses or in a dumpsier provided by Temant Cand matmained by Femant i a ranmer
satisfactory te Landlord and, if so maintained by Temnt, shall be free of additiona) charges
impaosed upon Tonant other than as part.of Operating Costs) in the focation shown en Exhibit B,
Bt In no event swored armywhers sise;

fe}  Subject tothe provisions of Scction 8.4, Fenant shall net post any signs
o o1t any portion of the Premises or the exterior thereof, or display any signs atiached 1o show
windows of the Premises without ebtaining Landlord’s pror written approval. Landiord shali
havis e riglh, . Landiord’s sole distretion, 4 reguire Tenanl 10 toomove woy sign visible from
any portion of the Commen Avez that is not in keeping with the standards of the Shopping
Lenter;

{f)  Tenantsholl not perform any act or Garcy On sny practios which may
ajure the Preises v any otier pant of the Shopping Certer, or cyuse sy offensive odors or
ioud noise {including the use of londspeakers), or constitute & nuisance or menace to any other
GECUpAnt oF vilier persons in the Shopping Cemter, and in g0 event shall any nolses or odors be
entitted froam the Premises,

{g}  Tenant shall replace promptly, at i expense, any broken doer closure and
any cracked or brofoery ghasy o the Frewrises with glass of ke kind and quaiity;

(b}  Tenast shall not permit the Joading or unloading ar the parking or standing,
of dehivery vebicles ousite any amee dessprated therefior, nor permst any wse of vehivhes which
will imterfere with the use of any Common Areas;

£i) Tenant shall maintain the sidewaiks in font of the Promises fice of snow
and iee and accurnulation of dirt and rnubbish;
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(13 Temant, at s sole cost and cxpensc, shall promptly comply ) s use,
occupancy and construction of the Prernises with all applicable faws and ordinances,
povernmenial rules, regulations, and orders, cenificates of cocupancy, condilional use or other
perinils, varanoss, covenants and restrictions of rocud, incledmg, withingd Draiateon, te
provistons of the REA, and the reasonable recommendations of Landlord”s enginesrs or other
consultants, and requirerments of any fire ingurance underwriters, rating bureaus ot govermment
agencies, now in effect or which may hereaffer come into effect, whether or not they reflect a
change in policy from that now existing, during the Term or any part of the Term heresof. relating
in any manner t the Premises and the occupation and use by Tenant of the Premises, and will, at
its sole cost and expense, install and maintain such fire extinguishing or alar apparatus as is
regqerired by faw, ordinance or regalation;

k) Inthe cvent that any activity cogaged in by Tenant, its agents, employoes
and officees wt or from the Presrises, in the manner of ity condoct of the Permitted Use, causes
members of the public to protest such actions by picketing, marches, or other forms of publc
protest and Lagdlond reasonably devernvines that the comtinuance of such picketing or ether
protest in not in te Shopping Center's best interests, Tenant shall cease the activity in question
at and from the Premises within ten (10) days of the date of written notice to do so from
Landlord.

%3  Tenant Use of Parking Areas. Subject to the provisions of the REA and the
Rutes and Regubanons, Tenant shall durmg the Term honvof Bave the son-exelusive right 1o use
the parking facilitics focated on the Shopping Center for the accommoedation and parking of such
autemobnles of Tensant, s officers, agents and cmplovoes, and s customars white shopping in
the Shopping Center. Tenant shall also have the right to nse, ot 8 non-exchesive basis, the
Comwon Aress of the Shopping Center, Mopwithstanding the forepoing, 1 is undersiood and
agreed that Landford shall have the dght 1o designate, redify and change from tizee to time, the
parking facilities, access roads, waffic lanes, corbing, conunon facilities or buildings in the
Shopping Center; provided, however, that no such change shall materially reduce-the number of
purking spaces available immediately adiacent to the Pramises or rersally imerfere with the
visibitity of, or aceess o, the Premises.

Tenant agroes 10 cause its emplovess o park their cars oaly on such arcas within the
Shopping Certer as Landlord may from time to time designate as smployee parking greas. 1f any
emploves of Tenant shall park his or her car other than in designated ecployee parking aveas,
Lanntlord shall ave the right and privilege %o Bave gy such car rowed away a2 Fonent's expense
and nsk.

B4, Uses Competing with the Peranitted £5e. Landlord agrees that, solong as
Fenant is comducting busimess in the emtirety of the Prenmises for the Penmatted Use, Eandlornd
will not lease space in the Shopping Cemter b any other fonant operating & similar café and
bebory with a mena similar to Tenant's, inclodiog, bt aot limited 1o, McAllisters, Jasen’s Deli,
Atlarta Bread, Panerz Bread, $t. Louis Bread Company, Canniile’s Sidewalk Cate, Schlotsky's,
Cormer Bakery, Cafh Express or any other tenast foc whom at least tifty percens {30%) of ds
pritary sales are derived froms b sude of deti sandwich products, nluding soups, sabads sd
specialty breads. §m no event shall the foregoing covenant apply to Landlond's leagmyg of space
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te-any full-service restaarant, frrespective of the pertion of thelr primsery wrles devoted to the
foregoiny,

9.1, Lasdlord’s Obligafions. During the Term of this Lease and subject 1o the
pravisions of Section 6.2 hereof, Londlovd shall keap snad mainsain the Comnnon Aress, the
feundation, roof, aod stroctural members of the building in which the Prerpises is located, and
the wtility mams. condmts and Ffacilities installed by Landlord. as part of Landlerd’s Work in good
condition and repulr, exeept for any repairs to special equipent or installations installed in the
Premises by Tenam, ncluding any items of Tenant's Work, and except for any repairs required
by reasonsy of the acts or ommissions of Tenant, its emplovees, agents, invitess, licensees, or
gontractors, Landlord shatl further maintain dwe parking facilities and novess toads reasonably
1 of snow und 1cp wnd aceumubation of din aod ubbsh, and shall keep and meimam 2l
landscaped ureas on the Shopping Center in 4 neat and orderty condition, reasonable wear and
fear exvepted, However, any damage to wry of the forepoing catsed by any scl, omission or
neghpence of Tenant, sts employees, agents, invitees, licensees or cantractors shall be repaired or
replaced promptly by Tenant. Tenant agrees to promptly give Landlosd written potice of the
necessity of any repairs required to be performed to the Premises or the Conunion Arcas.

2. Tenant's Obligations. During the Term of this Lease and except for Lapdlord’s
obligations under Section 9.1, Tenant, ot Tenant's sole cost end cxponse, shall koop and msintain
in goud and clean oider, condshon and repur {including reasorable penodic peiting end
decorating, and including replacement a5 required) the Premises and every part thereof inctading,
bui ot hted io, performung bl repairs and replacenients to e Promsses s the boilding
systens dii components located in the Premises oroutside of the Premises which exchasively
serve the Premises, whether ordinary or extraordinery, foreseen or unforeseen, and which are
MeCESSATy OF dppropriats to meintain the Premises in gond condition and repair, it befng
understood that Landiord shall not be required to make any repairs to the Premises except as
expressly set forth in Section 9.1 of this Lease or to clean the Premsises during the Term hereof,
The Provises shall not-be malntained as, por shall Tenant permit the Promises to boconie, a
public or private nasance. However, sy damuge 10 any of the foregoing caused by any act or
neghigence of Landlond, s emnplovess, agents or contractors, shall be repaired or replaced
promiptly by Lasdtord. Feaant shall obisin and meintin of alt times during the Ternr of vis
Fease & maminnance comract with a responsible, licensed HVALC comtractor, o terms
reasonahly scoeptable to Landlord, for the regular mainfenance of all heating, sir conditioning
and vemilating equipment within or exclusively serving the Premises, and shall be responsible
tor 1he performance of afl mainfenance to be performed thereunder. Tenant shafl keep accurate
and complete reconds of the performance of all scheduled maintenance vnder such contract and
shail provide copies thereaf o Landiond from tine to time apon roguest by Lendlord.

Swm m bt : =-‘" k2 :I“.'f: iz .:= be s’

191, Landlerd’s Access to Premises. Landlord and its designees shal] have the night
o ealer upon dae Promises s oll rassonsble howrs ppan ool ess thaen 24 howrs advance gotice
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fomcept in the case of a bona fide cmergency, in whick case no notice shall be required) for the
purpose of mspecting or making repairs o the same. Y repairs are requered 0 be made or other
agtion taken by Tensnt pursuant 1o the terms hereod, (snch as, but not limiled to, the mamtenance
of u stamdand of cleanliness and newtness consistent with the dperation of a (e class shopping
cenier, or action necessary W preciude emission of odors or noises from the Premises) Landlord
may demand that Tenant make the same forthwith, and if Tenant refuses or neglects o
sommence such repalrs or action and complizte the same with reasonable dispatel, after such
demand, Landiord may (but shall not be required so to do) make or cause such repairs to'be
made or such action taken and shali not be responsible wo Tenant for any loss or danwge that
iy acerus o its stock or business by rcason thereof, W Londlord makes o ¢auscs such repairs.
o be made, Teoant sgrees that 1t will forthwitl, on dearand, pay to Landiond the cost thereof, ard
if it shall defaclt in such pavment, Landlord shall have the remedics provided in Section 17
hereod.

At any Hime duning the Lease Term, and on reasonable notice where practivasle, Landlord
way hawve reasonable aceess to the Promises for the puipose of exhibiting the same to lenders,
prospective purchasers, or their representatives. Landlord may also exhibit the Premises to
prospuciive lownds and may posL“For Lease” signs on the Premives, durimg the bt twetve (12)
maniths of the Term.

1.1, Tenant’s Liabifity Insarance. Tepant agress to maintain in full force during the
Terin hereof & policy of commarcial geners] lishilivy insurance under which Landlord,
Landlord's property manager (and such other persons or entities as Landlord may reasonably
request from time 1o time), are named as additional insureds, and under which the insurer agrees
10 indemafy and hold Landlord and Landlord's property manages, or any seccessor property
TAnageT Or manapers a5 may be appoimed or retained by Landlord for managing the Shopping
Cerer harmless from and against all costs, expense and/or Hability arising vut of or based upon
any ond it claims, acoidents, injuries, and damuges mentioned in Section 143, Such policy
shall be non-cancelable with respect to Landiond without thirty (30} days” prior wiitten notice: o
Landlord, and shall be issned by an insurange company reasonably acceptable to Landlord, and
jepaily wethorized 40 do businsss in the Commponweraith of Messachusetts, The lionit of hability
shonild net be less than Five Milkion Dellars ($5,000,000) combined single Hinit for bodily injury
and property damege hability and contain a deductible no greater than $10,000.00. An msurance
certificrte shall be detivered to Landlord each year of Tenant’s termmry.

#1.2. Ouccppanscy zt Yenant's Risk. Tenant sgrees to use and occupy the Premises and

1o use such vther pottions of the Shopping Conder gs-i is herein given the right to use at #s.own
risk; and that, except insofir as caysed by ity own negligence (subjest howswer to Section 12.3
hereof), Landlord shall have no responsibility or lability for sny loss of or demage to
improvetiveris, bottormoms, formitacs, fisares, oquipmen, swechandise o oty porsonal
property of Tengm, Without limiting the foreguing Landlord shall not be mesponsible or fiable to
Tenant, o to those claiming by, through or weder Tenant, for any loss or damage which may be
occasioned by or through the acts or omissions of persons ecoupying space adioining the
“Premises or any part of the Shopping Center, or for any foss or damage resulting 1o Tenant, or
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those claiming by, theough or under Tenant, or its or their property, from the breaking, bursting,
stoppage or icuking of electrical catile and wires, and water, gas, sewer or steam pipes,

1.3, Release of Landlord. All property of any kind that mey be on or at the Premisey
shall b ut the sole rivk of Tenant, or those claiming tarough o under Tenw, Except insofar as
rray be caused by its own negligence {subject however (o Section 12.3 hereaf), Landlord shall
a0t be Tiuble bo Temank, or to auy ottrer person or entity due lo any of the foliowing: () dansage,
hoss or injury, edther W person or property in or upon the Premises or the Comimon Areas;

() equipmeat, fixiures, appliances or machinery in or upon the Premises or the Shopping Center,
incheding but not imited to ail Common Areas, being or becoming out of Tepair or defective:

(v} the happening of any accident, however occurring; (d) any act or neglect of Tenant, of any
other tenant or occapant of the Shopping Center, or of any other person, persons or entities; {¢)
water, snow, rain, backing up of water mains or sowers, frogt, steam, sewage, filuminating gas,
sewer gas, odors, electncity or efectric current, bursting, soppage or itaking of pipes, plambing,
Sinks and fixtures in or about the Prerises oc the Shopping Center; (£} the use or misuse of any
instrumeitality or ageacy Hr or commectad with the Premises o the Shopping Cemter; of (i) any
nuisance made or suffered in, on or at the Premises or any other arca of the Shopping Center.

4. Tesant Indemaification. Tenamt shall indemnify, defend and save harmiless
Lendlord agsinst alk claims, cosis, lability; damage or other expense, including reasonabie
attormeys’ fees, which oray be imposed apon, meurred by, ot asserted against Landlord by reason
of all or any of the following: {1} any douth, domage or infury bo POIsons or property occuring in
or onthe Premises, of in or on the strects und sidewaiis sdiacen thereto T the desth, dumage or
injury arises out of Tenant’s use and oceupancy of the Premises. (i) any death. damage or ey
Lo persorrs of prapenty ovuurrkng i, on or about Bie Shopping Certer s resubting or alleged o
have resulted from the acts or omission of Tenaat, its agenms, contractors, lcensees or invilees, or
otherwise relating to Teaast's use of or activities & the Premises; (iii) any negligence on the part
of Tenant, its agents, comractons, licensaes or mvitees; (iv) any litigation commenced by or
against Tenant o which Landlord is made a party withow any fault on the part of Landiord: and
(v} any failure on the part of Tenant w perform or comply with any covenant or agreement
recuiieed 40 e performed or complied with by Tenant hereunder,

Seceige 13 - Prg ‘ Oeher )

121, Landlerd’s Jasurance. Landlord shall keep the Building and the Common Areas
insured agrinst Joas or damage by fire and other cazualées coversd by a “special farm” property
insurance policy, for their replacement cost, and such oiher invurance 25 any morigage tolder on
the Shopping Center shall require.

12.2.  Tenznt’s fassrasce. In adidition to thecommercial gencral iinbility isuranoc
regquired pursuant 1 Section 11,1 sbove, Temamt shall obtain und keep in force, @ Tenant'y
expense, at all times duting the Term of this Lease, the following insurance: (1) “Special Form™
vasuaily inseranve, covering fire amd 3t other “ath risk™ coversge periis, subject only o
exclusions acceptable to Landiond; said policy shat! (A) cover the Tenant's Work, Tenant’s stock
i wade, fidtures, Runibue, equipment, signs, wnd 21 other installations, improvements and
befterments made by or for Tenant, on or about the Fromises, on the basis of no lese thar fall
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replacernent cost; (B provide for stlowanee of complete waiver of sublogation; 4C) name
Langlord as Loss Payee; and ({2} contain g broad form hold harmiess endirserment idemtitymy
Landlord, and cover contractual agreements; () workes™s compensation insurance consistent
with stilcteny requirtintnds; (1) basiness mterraption insuranct with limits suiliciend w pay
Reut for a period of vwelve (121 months; {iv) plate glass msurance, and {(v) such other imsurance
as may be reasorably recudred by Landlord from thime o U

Said insurance shall be wsuod by an insursnos company reasensbly oceptable to
Lanciord, and degaily gathorized o do business wthe Commonweuatth of Mussachuseny; shall
be i a form reasonably satisfactory to Landlord: and shall provide for as least thiriv (3G} days®
nodice, by certified mail, retum receipt reguested, to Landiond before cancellation, wersmisation,
non-renewal ar change of such insurance. Evidence of said insurance, and any renewals thereof,
shall be daliveved to Landlord from time to time upon request and may remain ie the possession
of Landlod.

Nothing in this Asticke }2 will prevent Tenost froms toking eut bnsurance of the kind and.
in the amounts provided for under this Anicle under o blanker insurance policy or policies
covering other propertics as well as the Premises. Any policy or policies of blanket insurance
{i) witl spocify, or Temart will furnish Landhord with u written statermem Thoun e wsarers
specifying, the amounts of the total msurance allocated to the Premises, which amoummts will not
be less than the amounts wauired by thus Section and will be sufficient to prevent any of the
insureds from becoming a co-insurer within the terms of the applicable poticy or policies,

{ii) witl contain an "Agresd Amount” clause as to the Premises and (i) will otherwise comply as
to endorsements and coverage with tie provisions of this Section.

$2.%,  Waiver of Subregation. Landlord snd Tenant hereby agree shot, to-the cxient
that 4 fogs is covered by insurance or is self insured (with the deductible under any policy being
deemed to be selfiinsured), each herchy waives any and alf rights of recovery against the other
for nrey Joss oF drenisgt & the Promises or (e coutersts comained terein, for boss o invome on
account of fire or other casualty, or for injury sustained on the Premises or the Common Areas;
and cack party's aforesald policies of lnsusance shall contain appropriate provisiens recognizing
this mertual release and waiving all rights of subrogation by the respective insumnes carriers,

AL Alterstions and Inmpeovements. Except as otherwise set forth below, Tenant
shall not roake any allerations, improvemands and/or additions in or fo any pertion of the
Premises, including witheut limitation the siorcfront and the exterior of the Premiscs, wathout, in
each instance, first obtainfg the written consent of Landlord which consent shall not be
wareasonably withield, conditioned or delayed in the case of purcly interior alterations,
ARPrROVCMCHt andior additions that.are neither structural sor visible foom outside of the
Premises. Notwithsanding the foregoing, Tenant shall be penmiited vo repaint the interior of the
Peemises, ceplace amy sarpeting ot wall covering in fhe Premises o make other interior
non-structurat serations ard loprovenends costing less fan 525,000.00 in the sggregate
without Landiond’s prior consent, provided, however, that in aay event, Tenamt shall give to
Landlord pricr wriften notice of, and plens relating to, any such alterafion or improvements. Al
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such plass and proposed contractors and subcontmetors pecforming such alterstions ov
improvermems shat! be subject to Landlond™s review and consent, winich shall not be
wnreasonably withheld, conditioned or delaved, In connection with any alterations, Tenant shall
provvude hien waivers, evidenct of approprisle insurance kind Switn Wnsration staemernds i
such items are reasonably requested by Landlord or ity lender. Landlord may post on the
Premises in one or more locations selected by Landlord with a notice of son-responsibility with
respect to the cost of any such improvement or alteration.

13.2. Mechanic's Liens. Tenant shall not cause or permit any mechanic’s or stmilar
hens to-be placed upon the Prenvises er the Shepping Conter for laber er muterials firnishet to
Tenant or claimed to have been furnished to Tenam in connection with work of any character
performed or claimed to have been performed on the Premises, whether such work was
perfonmed or muteniads femishid befbre or efier the commencemen of e Lease Teun, Tenant
shall cause any such lien which is filed against the Presuses or the Shopping Center 1o be
discharged immediately, cither by payment i full of the amount cleimed to be due or by posting
a bond or other appropriate security with a court of competent jurisdiction. Landiord may
discharge fhe amount of any such ien or claim by payving the amount daimed 1obe due, and the
amoui so paid and the expenses incurred by Landiord in connection therewith, including,
withowt lineastion, anemeys’ foes, shall bie due and payable by Tenane immediately spon
dermand by Landiord and shall constitute Rent.

Soclion 14 - Aspignment sud Sublotiing

H.).  Assignment and Subletting. Tenant may assign this Lease or sublet the
Prenuses ounly with the prier aviten consent of Landlord, whichk consent shal) not be
unreasonably withheld, provided, however, that Landlory shall not be deemed to be unreasonable
in withiholding its comsent o any proposed assigsurent or subjetting by Tepant if the proposed
assignoe or sublenant (1) would engage iv a use other than the Permitted Use, or otherwise or by
its mener of condweting e swme, would vietase or corrdflict with the provisions of viy ease,
the REA, or any then existing exclusive rights of milier enants or other occupants of the
Shapping Conter; (i) docs not, in Landlord s reasonable judgment, ave the financial worth,
Tesowrees or creditweorthimess w perform the Teuwse ohligations being wyaned; (115 15wt of a
character or reputation in keeping with the standards of the Shopping Center; (iv) does not have
At least Mivee (3 years of experience in operaking retaid business of e type being operabsd by
Tenant at the Prentises; or (v} is not Hkely to generate substamially the same armount of Gross
$ales at the Premises as Tenant hos generuted, I Landlond grants such consent to g propased
assipriment or sublease, Tenant shall nevertheless vemain liabde for payment and performance of
its obfigations hereunder. in the case of'd sublesse of the Premises, Landlord shalf be entitled to
one hundred percent (100%) of the rens payments by the sublessee in excess of Minimum Rent
payable horeander {meavured on a por square foot basis).

14,2, Change in Tenant Structurve. If, at any time during the Term of this Leasc,
Tenant is. (i) a corporation or o trust (whether or not having shares of bereficial interesty and
thore shall ocour any change i the identity of any of the persons then having power o
parficipats mn the election or appointroent of the directors, trustees, or ofher persons exercising
ike functions and managing the affairs of Tenant or (57) a partmership, Bmited liability company
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oF assoviation or otherwise not o neturad person (and i3 not o cOTPOTANIon O 3 trust) and there
shall vecur uny chamge in the identity of any of the persons whio then are members of such
partiership, Simited lishility company or association or who comprige Tenant, such change shail
b dermed 1o be an asstpraeni for purposts of thes Settion 14,

k3 Permitted Frarsfers, Notwithstanding anything contaned w this Artiele 14 to
the contrary, Landlord"s consent shalt not be regurced with respect (o either () trassactions with
an entity 1030 or with which Tenant is merged or consolidated, o to which all or substantially all
of Tenam s assots ane ens{iroed, o {y) tansetions with gy emity which conttols of i
controlled by Tenw or is under commmon controf with Tenun; provaded thit in any soch event.

{a)  the successor to Tenant has a pet worth, computed in accordance with
verseraily accepted accounting principles consistently applied, at icast equal tovhe net worth of
Tenant imrmediately prior o such merger, consolidation or transfer,

by  proof reasonably setisfactivy to Landlord of such net worth shali have
been delivered to Landlord at least 1en (10) days prier to the effective date of any such
transaction, and

(e} the assignee agrees directly with Landlord, by written instranseit i form
satistactory to Landlord in i reasonable discretion, 1 be bound by all the obligarions of Tenant
hercunder, including, without firnitation, the covenant against further assignment and subletting,

144, Administrative Expease. Tenant shall, in connection with any requested
approval of as assignment or subleasing of the Prespises, pay 1o Lasdbord the soom of Five
Hundred and 00 10 Thotlars (550000} s the time of submizing such reguest as the cost of
admnistering and processing such request. In additien. Tenant shall reimburse Landlord for the
actual amount incurced by Laundlod in attorneys” fes in processing the requast and/or preparing
any documents in connection therewath,

15.5. Damage by Fire or Other Casuslty.

ta) I} the Building or the Premises shall be damaged of destroyed by fire or
other casualty during the Term or the Extended Term, this Lease shall, excepr as hereinafter
provided, reemain in full focee and offect, and Landlord shall restore the Building and the
Premises to their comdition evisting as of the Dedivery of the Premises to Tenant wader this
Lease. Tewnant shall, promptly after adjusting its insurance claim, it sny, and oblaining any
‘necessary governmental approvals for recenstruction, comumence and diligently prosecute to
woroplotion the resioration of de interior (oo of e Prorises (o e oondidion namedistely
prier to such casualty (subject, however, to zening laws and building codes then i existence and
the requirernents of the REA). Tenant shall coraplete such restoration within one hundred eighty
(180) days following issusnce of all necessary permits to do so and subject to Force Majeure (as
defined in Section33). Tensnt shall not'be entitled to abate Rent due under this Lease as a result
of such casualty. Upon Tenant's receipt of all penmits necessary w0 pecfonmn its restovation
ohligations and the mutual agroement of Landlord and Tenant on a disbersement schedule for
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any provesds, Landiord shell reasonobly coeperate with Tenant in execusing any documents
necessary to release the procecds of Tenant’s cusualty imsurance allocable to and necessary for
the perfowmance of Tenant's restoration obligations as such restoration work nrogresses,

{b) (i} 25% or move of the floor area of the Building shall be damaged or
destroyed by fire or other casualty, or (i) Landlord is prohibited by applicable building or zoning
laws from rebuiiding the Building, Landlord may elect to terminate this Lease by delivering
written notice 10 Tenamewithin vhiry (30) days afler the occurrence of such damage or
destruction, and this Lease shall torniinate as of the date set forth in such notice bt in no event
varlier thas thirty {30} days after the date of such rotice, in which case the parties shatl be
released from furcher Lability hereunder, except s otherwise expressly provided herein, and this
Lease shall he null, void, and of ne further effect berween the parties. In the event of termination
pumstiard 1 the prvceding vertence, Lewdiond shai be entitied 10 and Tosarl hereby
unconditiomatly assigns all of Tenant's right, title and wnterest in 3ll proceeds of insurance and
rights of recovery against insurers on policies covering the Premises from such destruction and
this zssignment shall survive the tersoination of this Lease, If this Lease is not terminated,
Tenant shall not be entitied to abate Rent due under this Lease as a result of such casualty.

{er B 25% or more of the floor area in the Premises shall be dasnaged or
destroyed during the last twas (2) years of the Term then in effect, Landlord or Temant may elect
to terminate this Lease by delivering written notice to the other within thirty (30} davs afier the
oourrence of sech dartaps or destoction, ana this Leese shall termiinate 55 of the Gaie sed fonth
in such notice but in no evert earlier than thirty {30} days afier the date of such notice, in which
case the paries shall be released from further liability heretmder, except as otherwise expressly
provided herein, and this Lease shall be rull, void, and of no further effect between the parties,

Sectinm E6 - Emincoi Dogaain,

16.1. Taking or Sale. If the Premises, or any part thersof, or more than twenty-five
percent (25%) of the Shopping Center {finchdiog Comwmeon Aseas) is taken by condemnation or
ihe right of eminent domain or by private sale in lieu thereo! 9 the potential condemning
authorivy, Landlord shall be entitied to terminate this Lease upen wiittsn notice to Tenant within
forty-five (45) days of such taking or sale. If any portion of the Premises is so taken or sold and
#fthis Leass is notterminated in scourdance with the provisions heroef, within a rezsonable time
after such wking or sule Landiond stull revtore the portions of the Building which Landion iy
required. to repair and maintain pursuam to Section 9.1 snd Ternunt shall restore any portion of
Eve Premives affected by the taking to as sear the condition whick existed pnmediately prior to
such taking or safe as reasonably possible, and Reat shall gbate durtayp such period of tme as the
Premises iy untenanable, in the proportion that the unienantable poriion of the Premisas bears to
the eatire Pronsises.

142, Tenast's Righes to Condemaation Proceeds. Tenant shall have the right to
make: & clatms for its umamontized cost of the Premises aad its Hxtues and feasehold
improvemests fo ihe extent paid for by Tenant, and moving expenses, ali to the extent such
dansages wre aliouabie; provided, Gt sach claig is made in g soperate swotion fom Landlod s
ehairh and provided father, tha any award therefor can be made sepurmely to Tenart without
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dimintion of any pward 50 be made o Landlers. Other thun the furegoing, Tenant shil! not be
emtitled 1o clanm, or have paid 1o Tenunt, any comgensation or damges whatsoever for oron
secount of any loss, injury, damages or taking of any right, interest or estate of Tenant. and
Tenm hereby relimguishes and assigns o Landlond any nighls to ey damages of any nature
whatsoever.

17.1,  “Teaant Default”™ Defined. Any one of the following shall be deemed o bea
“Tensef Delali™

A, Failure on the part of Terant to make payment of Kent or any other monetary
amourtt due under this Lesse within five (5} days atler writien nonce from Landlornd; or

13, With respexi 40 8 no-monetary default under this Lease, faibure of Tenant to curs
the same within thiny (30} days after notice thereof, or, if such defailt cannot reasonably be
cured within thirty (307 days, within such reasovable additional time as shall be necessary as
Tomg as Tetan proveeds i pood Faith g with due diligence, shail} be deenmed o be o Terami
Drefach. Tenant shall be obligated to commence frthwith and to complete as soon as possible
the curing of suck default; and if Tenan f2ils 50 to do, the same shall be deemed 10 be a Tenant
Default. However, at any time after Landlord shall have seni to Tenant two (2) notices of any
default, sven it such defaults have been cured and the cure period for Tenant for any subsequent
defauits within the next following twelve (1Z) month period shall, except as set forth below, be
ten (1) days. Notwithstanding the foregoing to the contrary. if Landlord shall have sent o
Tenamt three {3) notices of default within eny twelve momnth penod during the Termm hereof,
Tenant shall have no grace peciod within which w oure any subsequent defanle fr the twelve
{12} moath peried after Bre Tast such notice; or

. £ (i) the estate hereby opeated shell be taken on exscution or by other process of
Yo, (1) Tenamt shal) be judicially declared bankropt or msolvem accoming 1o Taw; (i) Tensnt
or any guarartor of dis Lease shall be insolvent {whether in the bankruptey or equity sense) iv}
an assigomont shatt be muede of the property of Tenant for tive berefit of creditors; (v} # recetver,
guardian, conservator, trustee in involuntary bankruptey or other sietlar officer shall be
eppointed 1o take cherge of all gr any substantial part of Tanant’s proparty or the property of any
puarantor of this Lease by a court of competent jurisdiction; (vi) any petition or claim for relief
shaff be fifed by or against Tenant or any guarantor of this Lease under any provisions of any
federal or state Taw refating 1o bankrapicy or insolvency now or hereafier enacted and the same is
not dismissed within 60-days afler ¢ is commenced; ar (vii) there shell be a Tenam Dedboll wader
any other Jease with Landiord,

172, Landlord”s Remedies. Upon the occurrence of & Tenant Defoult, Landlord may
elect wither ()t cangel and terminate s Lease, and this Lease shall not be treated as an asset
of Tennnt's estate, or (i) W terminate Tenant's tight to possession only without werminating this
Laant,

Im the pvens of slection wnder (8) to terminate Tenants right to possession only, Lamdlord
may, at Landiord’s option, enter into the Premises and take and holid possession thereol without
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such entry und possession wrminating this Lease, or releastg Tenuny, in whele o0 in pant, from
Tenant's obligution w pay Feot and other charges provided for herein, Upon and after enering
into possession withoat termuination of this Lease, Landlord may remeve all persons and property
oo the Premises and such property iy be removed and sored 16 a public warthouse or
elsewhere gt the cost of and for the sccount of Tenam and without being deewed puitty of
trespass, or becoming Hable for any loss or damage which may be cccasioned thereby. Upon and
affer entering into possession without termination of this Lease, Landlord shall be entitled {but
shall have no obligation) to lease or subiet the Premises on such tenms as Landlord, in its sole
discretion, shall elegt. If the consideration collected by Landiord upon any such reletting, and
affer decucting all advertising expenses, stomage charges for Tenant personulty, brokeroge fees,
commmissions, legal expenses, snd costs of repains, tenant improvememts and redecoratiog, is not
sufficient to pay the Rent and other charges provided for herein, Tenant shall pay 1o Landiord the
amourd -of the deficiency upon dematd. No such re-eatlry or taking possession of or aiteation,
repair or redecnration of the Premises by Landlord stafl be deemed oo interprered o be 2n
election to terminate gis Leass, which terminstion shall nocur only if written notice of
tenmination be given to Tenant or the termination thereof be decreed by as coun of competent
Junsdiction.

Mowwithstanding Landlord’s. elestion to terminate Tenant's right te possession only, and
nedwithstanding any neletting withous womination, Landliord, ab ey time thereafer, may elect o
terminate this Lease, and to recover, in lien of the amoums which would thereafler be payvable
Prasstun 10 the {oneging, as demges for foss of de baogain and nol as & peridly, Gt amuoant by
which the raneal value of the portion of the Term unexpired at the time of such election is less
than the entire amount of unpaid Rent which would have beep payable by Tenant beveunder for
the veexpired portion of the Term, which deficiency and all expenses incident thereto, incheding
commissions. attomeys fees, expenses of atterations, repaus and redecorating shall be due to
Landiond as of the tirne Landloid exercises said election, notwithstanding that the full Teom has
not expived; and if Landlond, after such reenlry, leases the Premises, then the rens pavable wnder
such new lease shall be conclusive evidence ol the remal value of said waexpued portion of said
Term.

[ Landiord at any time is compelled to pay, or elects 1o pay, any sum of meney by reason
of the thilure of Tenant o comply with any provision of this Lease_or it Landiord is compelled
{0 incur any expense, including attorneys® fees in instituting, prosecuting or defending any action
or proveeding instivuted by reasun of any defach of Tenam fereanter, the sum or soms so paid
try Landlard shall be due from Tenant to Landiord on the next date following the payment of
sueh swns ppon whick a regular menthly rental payment is due, together with interest ot the
Default Rate, from. the date of payment by Landiond,

Na right or remedy herein conferred upon or reserved to Landlond is intended 40 be
exciusive of any other right.or remedy hereie or by Jaw provided but cach shall be corotative
ard in addition to every other fight or remiedy given hierein ornow or hereafer existing at law or
i equity or by stskute.

17.3. Landlord Defselt. Landlord shall not be in defsult in the perdiormance of any of
Landlord”s obligutions bereunder anless and nntil Landiord shall have failed to perform such
obligations within thirty (30} days or such additional tine as is reasonably requiced to correct
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such default after writies notice by Tenant to Lasdlord properly specitying Landlerd's farlure 1o
perform any such obligatior, Tenar’s obligations w pay Rem wnd all wiher charges and anounts
due under this Lease is an independent covenant, and is and shall not be subject 10 any
wbaiirnent, dedhection, counterciamm, reduciion, el or defense GF any Kimnd.

181, Signs. All signage on or relating to the Premises or Tenant™s use thereol shall be
subject to Landlord's prioy approval and to receipt of al) secessary maunicipal or other applicable
governmental permits, comsents or approvals, Landlord hereby comsents to Tenant’s sign criteria
set forth on Exhibix £ attached herein and made a patt hereot and further consents to the
placement of its storefront sign as identified in said Exiibit E. Upon expiration or termination of
the Texm of this Lease, Tenant shafi remove s signage at ns sole cost and expense. Tenant shall
repair and restore any damage to the Premises caused by the instatlation or removal of any sign
by or for Tenant.

t9.1. Rules and Regulations. Tenant shaif use the Premises and the Shopping Center
in gccordance with such reesoneble rules ad rogulstions as maey from tme o tme ba made by
Landiord with respect to bouss of operstion andior for the general safety, comfort snd
convenience of the owners, occupants and tenants of the Shopping Center or fir the conservation
of energy, and shall cause Tenant’s customers, cmployees, and inviiges to abide by such rules
and teprdations (“Ruates and Regofations™). Such Rules and Regolations shall not be enforced
in & discriminatory manner as 1 Tenant. The Rules and Regulations in effect as of the date of
this Lease are attached hereto and made & poart herzof as Exhubit F.

Soction 28 - Sucremder o1 Premises: Holdever

20.1. Surrender of Premises. At the expiration or carlicr tormination of this Lease,
Tenant shall quit apd deliver the Premises and all property of Landlord o Londlord in as good
condition as when Tenant took possession or as the Premises were thercafier placed m by
Landlord or Tenant, excepting only ordinary wear and tear, and damage or destruction which is
cexpuired by the teoms iereof to be repaiied, maintatned oo replaced by Landlord, If Teiant fails
to do so, Landiord may ingke repairs, and arty expenditerys by Landiord shull be doe and payable
fromr Tenant upon demand, plus fifteen percent (15%) of such expenditures for overhead and
SRpeTvision.

20.2. Holdaver Rept. Any holding ever after the éxpiration of the Term shall be
consiried to be a tenascy from month 10 mond al one hundsed SRy percent (150%6) of (e
Minirm:mn Rent, Percentape Rent and Additional Rent last due ender this Eease before the
expiration of ihe Term of thisLease (prorated on & monfhly basisy and shall ofherwise he on the
provisions herein specified, so far as applicable. The enforcement of this provision by Landlord
shall not be, or be deemed o be, & consent by Landtord 1o such holding over.
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21.3. Landierd’s Property. Upon the expiration or earlier termination of the Term of
thiz Lease, al) parttions is and improvemants affived o the Premises, and of) fixtures, machinery
and equipment, inchuding but not lisited to heating and air conditioning equipment, plurabing
and electrical pipes, wiring, connections and (Tttings, which are necessary to the mechanical.
plumbing and electrical operation and maintenance of the Premises, shall be the property of
Landlord, withow compensation 10 Tenant, whether owned, purchased or constracted by
fandiord or by Tenant.

211, Tenant’s Personal Property. Al furmiture, signage, movable fintures,
equipment, Tenant rade fixuures and movable personal property, except those incfuded in
Section 21.1 above, if they are put in at the expense of Tenant, shall be the property of Tenant
(" Tenawt's Pervonnl Property™), amd may bt remeved by Tensnd at any time. Alf of such
property shall be removed on or before the termination of the Term of this Lease, and all
property not so removed shall be conclusively deemed abandoned by Tenant, Tenant, at its cost
and expense, shall repsir any damage done to the Premises by such removal, If Fenamt chooses
not to remove any of Tenant’s Personal Property, Landlord may require Tenant to remove all of
Tenant's Personal Property or Landlord awmy canse the same 1o be removed, stored and disposed
of at Tenamt’s cost. Any costs advanced or paid by Landiont in connection therewish shall be
due and payable from Tenant to Landiond immedistety and shafl bear interest at the Default Rute.
Tenant hereby relesses Landlord, its agents, employees and contractor’s, from any and al}
tabrtity o claiers of auy nutare whatsoever arising ow of of relating o Landiord"s rensoval of
Tenant’s Personal Property from the Premises us aforesaid or stiorsge of such property, incloding
without Emitation, claims for damage to such propesty suffered in comnection therewith.

21.3. Security Imterest. {Intentionally deletod]

2ZLY.  Security Deposit. [Intentionally deleted

231, Limitation on Liability of Landlord. Anything to the contrary herein contained
notwithstanding, there shall be shsolutely na personal ligbility on persons, firms or entities who
constitwts Landlond, or whe serves as its trustees, directors, officers, lega! counsel or employees,
with respect to any of the tertnz, covenants, conditions and provisions of this ILease, and Tenant
shall, subject. to the riglts of any mortgeges; look solely to the, interest of Landlord, its
successors and assigns, in the Shopping ﬁmtex torthe satisfaction of cach and cvery remedy of
Tenant in the event of a Landlord Default hemundcr Landlord and Tenant agres no partner or
agent of Landiord or officor, director, shascholder or agent of any parmer or agent of Landlord
shall be personally liable under any of the represemtations, covenants or agreements of Landlord
expressed herain orimplied hereander, or otherwise because of anything asising from or
connectod with e use and wovupatvon of the Pronsses by Tont, and Tomant agrees e ary
andt ali elaims ansing or accraing to Tenant hereunder shatl be enfoteed and satisfied only
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against the Shopping Center as set forth 1 Section 2. abeve and net in any case againat any
otfier assets of Landlord or its partners or any of them or their successors.  The provisions of this
section are squally applicable to any soccessor W the ipterest of Landlord. This paragraph shall
mol fomat sy right that Temmnt omght viherwise have 8 oblain wunctye relie] gt Laadlord,

24.1. Changes and Additicas te Shopping Cemter. Landlord bereby reserves the
right at any time to meke alterations o additions W and 2o construct ather ujldings or
anprovements on the Shapping Center from time 4o time sand to nmke abierations thersol o
additions thereta, ot to build additional stories on any such, buildings or building and to baild
other stuctures adicimng same. Lasdbord shall exercise s nighis under tos Section 241 with
ali reasonable care in a rmrmer totended wo mindinize any intsrference with the nighes of Tenam
hereunder or the use by Tenant of the Premises. Notwithstamding the foregoing, Landlord agress
not to materially reduce the pariing available outside the Premises, mosenially adversely sffect
the visibility of the Premises or materially interfere with access to the Premises.

25,5, Ancher Tenamt Cowdition. 1 at sry time during the term of this Lease, there is
not 8t lepst one (1) wrant in the Shopping Ceater conducting business therein, in a space
comprising at least 18,000 rentable square feet (an “Anchor Tenxnt”), then for all purposes of
ihis Lease, the “Anchar Venant Condiion™ shall be considerad not then being fulfilled. For
purposes.of this Section 235, 1, the Anchor Tenant Condition cannad be considerad unfulfilled
umtil such time as @ Anchor Tenant bas initially commrenced doing business in the Shopping
Center.

25.2, Rewt Adjasterent. Dunng any period that Tenant s conducting busisess in the
emtieety of the Premises for the Permitted Use, should the Anghor Tenant Condition not then be
fulfitied i accondance with the specifications deseribed in Section 23.1, subject to the conditions
set Forth below ir this Section 25.2, Tenant mtay grve Landlord nutioe rRgquinmg et Mminrum
Rent shalt be suspended for the pertinent period of titne, and in fiew thereof, Tenant shall pay six
percent (6%) of #s (Gross Seles attributsble to such period of time. However, the foregeing
adjustment shall be made only if Gross Sales with respect to the pertinent periad of time does vot
exceed eighty five percent (85%) of Gross Bales for the same calendar period with respect to the
immediately prior calendar vear. For example, if the Anchor Tenant Condition was not fulfilled
during the period fraz October 1, 2006 to July 1, 2007, ther the pertinent cotapacisos peniod
shall be October 1, 2005 w fuly 1, 2006, Following the proper giving of netice by Tenar as
aforesaid, Tenant shall continue to pay Minimum Rent during the pendency of any such faiture
of the Anchor Tenans Comditiors 1o be Fulfiled poik it can b deternnned whether of not e rent
adjustment contemplated by this Section 25.7 is applicable. Upon Landlord's determination of
such applicability, Landlord shall reimburse Tenant for any overpayment. However, if Tenant ic
ertitied 20 terminate this Lease wader Section 25.3 below, and fails to timely €050, then the rent
adjustment provisions of this Section 25.2 shall end as of'the expiration of the tweltth (f 2y
consecutive month following the failure of the Anchor Tenant Condition to be fulfilled
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353, Temant's Yermsination Right I the Anchor Ferant Condition shal! continue
undidfified for a period exceeding twelve (12§ comsecutive calendar months, ther: Tenant shall
hawve the one {1) time right, given during the eleventh {11%) calendar aoonth of such period, to
isrrningit Uas Loass, I Tenaed gives termirstion aulios as sforesard, then urdess e Anchor
Tenant Condition is fulfilled on or prior 1 the date thivty (30) days fellowing the piving of such
netice, this Lease shall verminate o5 of seid thintieth (W) day, whereupon the wnm of this ease
shall expire on all of the same terms and conditions as if it were the originally scheduled
expiration date of the term.

154, Landlord’s Termination Right. 1f Tenant eacroises #s right to require that
Mimmusm Rent be adjusied pursuant ta Section 25.2 above, Landlord muy wrminate this Eease
by npotice to Tenant, 21 any time thereafier, unless within thinty (30} days following Teaant’s
oo sequiring adjustnem, Tenand wiives #5 tight 10 Soch adjustinent, retronctive 1o Tesam’s
notice as aforesaid.

6.1, Estoppel Letters. Within ten (107 days after request therefor, Tenant will detiver
int recardable Soren an Estoppe! Certificste centifviog (if such be the case) that this Lease is in full
foroe and effect ayd that 4o the best of tenant’s knowledge there are ne defenses or offsets
thereto, or stating those claimed by Tenant, and containing such ather infrmation as is
easonably requested by Landlord. Landlond, its monigagee, lenders andior purchasers shall be
emintled ro rely vpon any document execated pursoant 1o this Paragraph. 1 Tenam fiits wo
provide any such estoppel centificate as set forth above, Landlord may do so on Tenant™s behalf
ana Tenants herehy imevocably sppoints Landiord as its atomey in fact for such purpose.

Z6.2.  Subordination.

(1) Thus Loase shall be sabordinats 1o any mengage, deed of trust or ground
iease or similar encumbrance {collectively, s “Mortgage™, and the fiolder thereof from time to
time the “Holder™) from time to time encumbering the Premises, whether executed and delivered
prior o o1 sehseguent 10 the date of this Losse, unicss the Holder shall sleot otherwise. 1 this
Leuse i subordinate 1o any Morigage and the Holder or any other party shall sicveed to the
tnterest of Landiord pursuunt to the Mortgage (such Holder or other party, a “Soecessor™), at the
glection of the Seocessor, Tenant shatl attom o the Suvoessor and this Lesse shall comines in
fatl force and effect between the Successor and Fenant. Not more than fiftesn (15) days after
Landlord’s written rsquest, Tenant agraes to exscute such instnaments of subordination or
attormment w conftrmation of the foregoing agroement as the Succossor reasonably may request,
and Tenant hereby appoints the Successor as Tenant™s attorney-in-fact to execute such
subordination or atomment agreement apon Terant™s failare timely to conmply with Gie
Buoessen:™s e
(b} Notwithstanding the foregoing, if this Lease is subordinate 1o & Mortgage
ws wforesaid, then upon the written request of Tesant, Landlord agrees 1o use comanerciabiv

reasomakie afforty to obisss the Holder”s writtes: ajpreeroent thue, subiect to-such reasonable:
qualificaions as the Holder may impose, o the event fhat the P¥olider or any ofber party shall
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sugeeed (0 the interest of Landlord heresnder puesuont wrsuch Mortgage, so long as no Event of
Pletaolt exsts hemeonder, Temant's right to possession of the Premises shatl ot be disturbed amd
Tenam's other rights hereunder shall not be adversely affected by any foreclosure of such
Mottgepe. For parposes heteod, the tonn “sommercislly remenable ¢fforts™ shall met imclode the
payment of any surn of money or the consenmt to less favorable terms and conditions with respect
1o the obligations or indebtedness secured or cregted by the Mongages, In the svent that, despite
using commercially reasonable efforts, Landlord is unable to obtain such an agreement, then this
Lease nonetheless shall be subordinate as aforesaid.

fe) This Lease is comtemploted e be exeented and delivered by Landiond to
Tenant coremporancousty with the closing of the initial Mortgage, and in conmection therewith,
4 subordivation, nos-disturbance and atornrment agreement, in the initial Morigagee’s standard
formn, shill be execaied and delivorog comtermporaneeoasly thiorewith.

{d)  After receiving notice from Landlord of any Holder of 5 Montpage which
includes the Premmises, no notice from Tenant to Landlord alleging woy default by Landtord shalf
be effective unfess and until a copy of the same is given o such Holder {provided Tenant shall
have boen furmishod with the name and address of such Holded), aml the curing of any of
Landiond's defaukts by sach Holder shail be treated as performance by Landlord.

fe}  Hany Holder requires a change i this Lease which dogs not materially
diecrease, diminish or restrict any of Tenam's rights hereander, Tenant agrees, 4t the request of
{anctiond, to promptly execute and deliver to Landlord an amendment to this Lease incorporating,
such required changes; provided, Bowever, that Tenant shall not be reguired o agree to any sueh
changes which would change the francial obligations of Tenant hereunder, the location or stz
of the Premises, the Term of this Lease or which would otherwise materially decrease, diminish
ot el arry of Tenunt's nglds horeander,

26.3.  Assignmens of Rents and Transfer of Titde,

{ay With reference to any assignment by Landlord of Lardlord’s interest in
Shis Leuse, gr the rants payoble bersundar, canditions) in nature ar otherwise, whick assignmen
is made 10 the holder of a morteape on property wikich includes the {"&‘emsm Terant agrees that
the executinn thereal by Lardlond, and the acceptance thereof by the holder of such mortgags
shall never be treated as an assumyption by such holder of any of the obligations of Landiord.
hereunder tniess such hodder shal, by notice semt to Tenam, specificaliy otherwise elect and,
except as aforesaid, such holder shail be treated as having assumed Landlord’s obligations
hereunder only upon foreclosure of such holder’s morigage ant the taking of possession of the
Premises.

¢ Inpa ovent shall the acquisition of Landlord's intevest in the Property by i
purchase: which, simuitaneousty therswith, leuses Londiord™s entire irderest in the Propedy back
to the seller thereol be treated as an assumption by operation of law or otherwise, of Landlond’s
obligations hereuraber, bur Formnt shel) book solely o seels sellerdessee, amd sty sovcossors B
time to time in title, for performance of Landlord”s obligations hereunder. In acy sach event,
this Lease shall be subject and subordinate fo the leass to such purchaser. For all purposes, such
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seller-losser, and 65 successers in tHde, sholl be the Landlord Bereunder untess and until
Eandlord’s posstion shall have been assumed by such purchaser-lessor.

Soction 27 - Oulet Bnjosrnent

270, Quiet Enjoyment. Subject o Tenant”y perforreance of all of its obligations
under this Leose, Tevant shall bave the peaceful snd quiet use of the Promices for the purpose set
forth 1n Section 8.1 without hindrance on the part of Landlord or anyone claiming by, through or
under Landlord.

281, Netices. All rest and other payments, and any notive or document required or
permitiad ta he given or delivered hereundar shall be deemed to be paid, given ar dedivered whes
personaily dedivered to or deposited in the United States mail, postage prepaid, oertified or
registered mail, retum receipt reguired, ar, with respect to notices, transtmitted via fGoestinile,
addressed to, this respective parties hereto at the wspective addresses or facsimile nombers sgt
ot below, or 2t such other addresses as they have theretofire specificd by written notice in
accordanree herewith

A i to Lardlord, 1o

Walkers Brook memg, LE C

With a copy 1w0:
Suodwin Procter LLP

. 1f wy Tenant, to

Lo mees i
Taul AL

With a copy to:
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Facob N. Polatin, Bsq.

and shall be deemed to be received, whether actustly reocived, three (33 days afier deposit 8¢
wloreswd inthe United Staves mait or ome {13 day afber wansmrtied vwa facsimile,

0.1,  Brokers; Comedssions. Tenant warrants that it has bad no deslings with any
beosker or ageny in connection with the negotiation o exscution of this Lease sxcept: The Wilder
Companies and John McDonald/Amenican Retil Properties. Landiord agrees fo pry to such
parties a lease commission, in accordance witlh the provisions of a separate agresment. Landlord
anid Tenant esch shall inderemify amd hold the other harmbess froo and agatost. any loss, ability
and damage, fee or charge, so far as any thereol arises by remson of services alleged wo tave been
remdered to, at the instance of, or agreed 10 by such party.

30.3.  Tenant Represestations. The persons executing this Lease on behalf of Tenant
hevehy covenant, reprassad and warrant that (i} Tenaat is @ Nanited Hability company, duly
arganized in the Commenwealth of Massavhusetts and in good standing, and duly quslified to do
business in said Cotumonwealth; suitahle evidence thereof shiall be supplied to Tandlord upon
request either prior 10 or affer execution of this Lease by the parties bereto, (1) each person
execoring this Lease on behaif of Tenam is 2 menvber of Tenam, and tha he, she ovthey, as such
member, are duly authorized to execute and deliver this Lease, and an appropnate certified copy
of the resalution of authori zstion of the dircctors, parmers o members of Tenam, as the case
tnay be, shall be supplied to Landlond upon request etther prior to ov afler excoution of s Lease
by the parties herato.

30.2. Landlerd Representations. Thepersons cxocuting this Leasc on bebaif of
Landlord hereby covenant, represent and wareant that (i) Landlord i s mited liability company,
duly argﬁnwm in the Commotsveaith of Massachusetis and in good standing., and duly qualified
1w do business o said Compnonweabh; suiubie evidence thereol shall be supplied 1o Teram apon
reguest efther privr o or after exeoution of this Lease: by the parties hereto;, {10) the person
executing this Lease on behalf of Landlerd is the managing member of Lundlord, and duly
authorized w exceute and defiver this Lease; wnd an appropriate certified copy of the resulution
of authorization of the directors, partnars or members of Landlord, as the case say be, shall be
weprplied (o Topur upen requisst either print o or sfivr exototion of this Lease by the parties
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3.1, Definition. As used herein, the tern “Environments! Laws™ means any federal,
stete andior loca! stalule ordivasee, hylaw, code, nule and/or reguistion now o horsafter
enacted, pertaining to any aspeot of the envisonineat or human health, including, without
limitation, Chapter 2{C, Chapter 2(7), and Chapter 2 [E of the General Laws of Massachusetts
and the reguiations promulgsied by the Messachusetts Department of Environmental Protection,
the Comprehensive Envirommeatal Respouse, Conmpensation aud Liability Am of 1980, 42
U.SL. § 9601 ef seq., the Resource Conservation and Recovery Act of 1976, 42 11.5.C. § 6901 er
e, the Toxic Substances Control Act, 15 U.S.C. §2061 of xeg.. the Federal Clean Water Act,
33 U.S.C §1251, and the Federz) Clean Air Act, 42 UL.S.C. §7401 o seq. As used herein, the
term “Hacardous Maierial™ shall moean each and every element, enmpound, chemical mixiure,
winarmitant, poiletend, material, wastt or otiwer substmoe whith is delined, determined o
identified as hazardous or toxic under any Environmental Law, including, withow Timitstion, any
“ol,” “hacardous material,” “harardous waste,” “hazasdous substance” or “chemical substance
or mixture”, a5 the foregoing terms (in quotations) are defined in any Envirozmmental Laws.

31.2.  Tenant to Comply With Laws. Tesant herchy agrees that all operations or
aotivities wpon, or any use oF decupancy of the Premises, or any portion dereof, by Tenant, its
assigness, subtenasss, and their respevtive agents, servanty, ciployees, representatives, fnvitees
and contractors (collectively, “Tepant Affiliates™), throughout the Term of this Lease. shall be
. il respodis i compliance with alf Bavionseental Laws.

3+3. Endemnification by Fenont. Tonamt agrees w indemnify, defend and hold
Landiond, its assignees, subtenants, and thelr respective agents, servants, employees,
represeriatives and coatractons (colleciively, “Landlord Affilistes”) harmiess from any and afl
g, aviiony, sdmimisteetive ovsotings (nduding informal proceedings), judgrments,
damages, punitive damages, peoattics, fines, costs, Habilities, interest or iosses, mcluding
reasonable attorney’s fees and expenses, consultant fees, and expert fees, together with all other
costs and expenses of any kind or nature that arise during or after the Term of this Lease, dsmeﬂy
or indirectly, from or in connection with the release of any Hazardous Material in or into fhe 2ir,
soit, surface water of grounddwater at, on, sbaut, wnder or within the Premises or the Shopping
Center or say portion of either by Tenam or Tenant Affiliates, or from o in consecGon with the
talure of Tenant or Tenant Affiliates to comply with any Envirommental Law.

Heaodiztion Work. Inthe cvont sany iavestipation or mouitoriag of sie
mmmwm OF By - dmnnup, continment, storation, removal of other remedial work
{collectively, the “Remedial Wark™) is vequired undar any applicable Envivonmensal Law, or
any judieral onder, or by any govermnential entity gs the revalt of operstions or sctivities uposn, or
arry use or oceupancy of eny portion of the Premises by Tenant or Tenant Affiliates, dren at
Landlord’s option zither Teoant uhall perform or cause to be performed the Remedial Work in
conmplinnee with such law or Landlord may cause such Remedial Work to be performed and
Tenant shall reimburse Landlord within ten (10§ deys of demand therefor. Al Remedial Work
performed by Tenant shall be performed by ope or imore contractors, selected by Tenant and
approvod ia advanoe in writing by Landlord, and sader the supervision of 2 consuiting euginoor
selected by Tenan and approved in sdvance in witing by Landlord, Al costs and expenses of
such Remedial Work shall be paid by Tenam, including, without lissitation, the charpes of sach
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sontractosis), the consuliing engineers, and Landlord's reasonuble snomeys’ fees and costs
incurred in connection with monitoring or revisw of such Remedial Work, Nothiuy i this
Section 31 4 shail affect soy of Laodiond”s rights for Tenan’s obligations) pursuant io Sectipn
3.3 above o veewhere in the Lease.

3L5. Suevivad Each of the covenants and agreersents set forth in this Section 3 shall
strvive the expiration or earlier wrmination of s Ledse.

324,  Litigative Cosis, If either party hereto initistes tigation to enforce the
provisions of this Lease against the other party, the prevailing party in such litigation shall be
entitled o reimbursement from the non-prevailing party of ali reasonable arid documented eosts
and expenses, indiuding reasonable attorneys’ fees, paid or incwrred by the prevailing party in
connection with such lifigation. The torm “prevailing party” shall be defieed to mean the party
whose pusition i such litigation i substantially apheid in g fimsl, nov-appeaiavic jodgment
rendered in sech action.

Sectier: 13 - Fovoe Majoure

33.1. Foree Majeure. In the evert that either party hereto shall be delayed orhindered
in or prevented from the performance of asy aot requiied hereunder by reasoms of sikes,
lpckouts, nability to procere maenials, loss of mility services, restrictive governmental laws or
regulatinns, Hots, insurrection, war, acts of God, ar other reason of a like noture not €he fault of
fhe party delaved i performing work or doing acts resuired snder the torms of this Lease then
performance of amy sucl act shall be extended for ¢ period equivatent to the period of suclr delay.
The provisions of this Section shiall not operate to excuse Tenant from the prompt paynent of
any install ment of Rom or any othor tharges or payments due horeunder.

34.1. Waiver. The receipt of rent by Landtord with Knowhedyge of any breach of this
Lepse by Tenant or of sny defkult on the peit of Teaant in the observanoe or perlormsnoe of say
of the abligationg or covenants of this Lease shall not be deemed 1e-'be waiver of amy provisions
of this Leage. No payment by Tenant, or acceptance by Landlord, of a lesser amount than shall
be due fom Tepant o Landlord shall be treated ofherwise than. a5 & paymen: on acepunt. The
aceeptuncy by Landiord of a check Tor a {esser amonnt with an endorsemen or statemens
thereon, or upon any letter accompanying such check, that such lesser amonnt venstitutes
payment in full shalt be of e offect whatsoever, and Landlord may accept such check as if such
check had been presented without endorsement, which acceptance shall be without prejudics to.
any other vights or remedies which Landiord may have against Tenant. No failure on the part of
wither party B enferve ary wiiguton or s herein cotited, o ay walver of sy vight
hereunder by either party, undess in writing, shall discharge or invalidate such dbligation o
covenant or affect the right of said party to enfouce the same o the event of any subseguent.
breach o defauly., X
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3.2, Provisions Binding Except ag herein otherwise provided, the terme hereof shall
e unding upor and shall nuny to the beneflt of the successors and assigns, respectively, of’
Landiord and Tesant (excepl in the case of Tenant, anly such successors and assigns as may be
prrmnitlod hereander) and, if Tevand shadl be an incividiod, apon and 1 fus heins, exeoutors,
administrators, sueeessors and perraitted ansigns,

343. Estire Agreement, Exhibits. This instrament, incleding the Exbibits, contains
1he entire agreemern vl e pandes. i toay novbe changed orafty bat only by an agreermem in
writing signed by the party against whom erforcement of any wiavier, change, modification,
extension or discharpe is soughs.

34.4. Imvalidity. Ifany part of this Lease or any part cf any provision hereof shall be
adjudicsted to be void or invalid, then the remaining provisions hercof not spacifically so
adjudicated 1o be invalid, shall be execuied withem reference to the part or portion se
adjudicated, ingofar as such remaining provisions are capable of execution.

3.5 Timeof the Eepeaoc. Thme is of the epsence of cach prowision of this Leese.

346, Memorsoadum of Lease, This Lease siha'!‘l net be recorded by Tenant without the
prior written consent of Lendlond. Upon request of gither party hereto, the other pasty shall join
i ehe cxecution of 3 memorandem or so-catled “short forv” of this Lease for the purposes of
recordation.

34.7. Accord and Satisfaction. No paymest by Tenant or roceipt by Landlosd of o
Lesser amount than the paymenis stipulsted heretn shaff e deemed 1o be other than on account of
the earliess stipulated rent. Accord and satisfaction, if any. shall be accomphished only by
s dustutaend eaetetod By both paties,

348 Wabver of Jury Trial. The parties hereto shall and they hereby do waive trial by
Jury wn any action, preceeding or counterciaim brought by either of the pacties hereto against the
other on sny matters whatsoever arising ot of or in any way connaction with the nonpavment of
woy sty due ander s Lewse. fnthe evend Landlord tomiatacss iy proceedings for
nonpaymment of Rent, Tenad will not iterpose any covnterclaim of whatever nature or
description in any such precesdings. This shall not, however, be constooed 35 a waiver of the
Terant’s right to assert such clhams i any separate action or actions brougin by the Fenant.

M9, Goversing Law. This Lease shall be governed exclosively by the provisions
hereof md by the laws of the state in which the Shopping Center is located, as the same may
from time to Hme exist,

Rolationahip of Parties. Nothing comained i this Lease and no act-ordood of
Landimﬁ or Tenan‘t shan be theemed or constred to creme any relatonship betwesn Lancion)
and Tenaet: offer than the wlatiowshiy of 2 landlowd and tenant.

34:1F. Submissiow of Lease. The submission of thiy Lease for exumination Soes not
consiitute a reservation of or aption Yor the Presuises, and the review of this Lease does oot
constiteie an obligation to Lease the Premises, and this Agroement of Lease shall bacome
effective as a Lease only apon execotion ard delivery thereof by Lamilord and Tenar
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34 br, Maltiple Counderpasts. This Lease may be excouted in multiple counterpens,
each of which shali be desmed an onginafl and all of whih wyether shall constinae one and the
saime dnenment,

35,5, Guaranty of Eease. In order to induce Landiord to enter into this Lease and in
consideration of Landlord’s endering into this Lesse, Tenant shall cause Paul Lonergan and Scott
Dell"Ocfauc {eack a “Guarantor” end collectively the “Guarantom™) to execute and delivera
guaranty of Tenant™s obligations under this Lease in the form attacled hereto as Exhibit (i which
shall be delivered w Landlord together with this Lease. 1f Tenant is an individual wi uses
wnd/or vooupies the Premises with-patiers, orif Temant is or at any vime during the Teom of this
Lease becomes a partnershin, then: (i} each present and foture parmer shat! be personally bound
by and wpor oll of the coveonants, agreements, wrms, provisions and conditions set footh in this
Lease an the part of Temant tw be pecformed; and (11} in confirmtion of the foregoinyg, Landtord
may (but withow being required 10 do so) request (and Tenant sball duly comply) thet Tenant, at
thie titnne thet Tormmt wiraits sey miow partoer @ its parioership, shoii coguite eoch ol now
partner to execute a puaranty of Tenant's obligations under this Lease in the foem attached hereto
as Fxhibit G whereby such new partner shall agree to be personally bound by and wpon all of the
covenants, ATTEEMeMs, termrs, provisions and conditions of this Lease on the part of Tenant to be
performed. without regard to the time when such new partner is admitted ro partnershup or when
any cbligations under sny such covenants, elc., ACCHGE.

36.Y. Early Termioation Option. ©f, as of the last dsy of the seventh (7) Lease Year
of the Term, Tenant has not for any prior Lease Year dunisyg the Tean geparatad Gross Sales at
the Premises of $1,600,000.80 or more an an snauslived basis, either Landiord or Tena may
elect ta terminate this Lease upon sixty (60) davs” prior writhen notice o the ather provided, in
the case of any such potice given by Tenant, such notice s delivered on or before the earlier of
x) forvy-Five (45) days afver Lendlord’s receiptof Tenam”s Gross Sales staternent for the seventh
{7*) Lease Year or{y) one hundred five (105) days following the seventh (7% Lease Year, and
ir the case of any such notice given by Landlord, oo or before forty-five ¢45) days after
Landlord"s receipt of Tenant's Gross Sales statement for the seventi 7% Lease Year, [f sither
party elects 1o terminate this Lease pursuant 10 this Soction 36,1, this Lease shall tevminate as of
the date sinty {600 divs ufier te dete of such notice, in whitch case e partics shudl be relessed
from further bsbility herewnder, exceprt as atherwise expressly provided herein, and this Lease
shall be mull, void, and of no Darther effsct hetween the parties.

37.1. Franehise Provisions. Landiord scknowledges that Tenent has entered into a
certain Franchise Agreement {the “Franchise Agreement”) with Bear Rock Franchise Systems,
boe E“Franehiser™), dated _» 2004, pursuare so-whick Tenant has sgreed to operate
aBEAR ROUCK Cafe at fae Premises and, as a result, Franchisor has ao interest in having the
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Premises operated as o BEAR ROCK Cafe. Aceordingly, Tenant hereby agrees with Landlord
and Landlond sgrees that for the bemelic of Franchisor, during the effect veness of the Franchise
Agreement, and nedwithstanding anything contaioed in this Lease fo the contrary:

{a) Landlord shall not terminate this Lease based on aty Tenant Defbult
onless Landlord skall give Franchisor written notice of any such Tenant Default, atthe same time
as Landlord gives notice thereof to Tenant. Failure by Landlord to comply with the provisions of
This clause (a) shall not sulyject Landiood w any Hability or dlain for damages, tot shail oniy
restiict its rights to tecminate this Lease.

Franchise Systems, Ing
Shawnuy Dixon Vice President, Real Bstate Services, and any notices by Landlord pussnsnt to
suid clauve{a) shadl be given it tomnner set forth in Section 28 w0 the addross set forth shove.

e} Franchisor shatt have the right te cure any monessry default by Tenant
ucler the Lease, during the same co-terminous cure period to which Tenant is entitled with
respect to monetary defanlts. For non-smonestary defanlts, Franchisor shall have an additional
praet w ven {10} Guys afler tie expingisrn of Gie core peniod W owhich Tenand is enitied with
respect 1o non-taonetary defaults, provided that any such additional ten {10 day period shall be
sofely for purposes of entitling Franchisor to obtain 2 new lease as contemplated wnder clause (&)
betow, upon its fulfilling the conditions thereto as hereinafler set forth. Upon the expiration of
any cure period 1o which Tenant is entitled whether for monetary or for non-menetary defaults,
ihis Lease may he terminated by Landiord, and Tenam shall thereafter have no further rights
under this Lease, bat Franchiser may cxercise Hs vighes ender ¢lause () below,

(d)  Upon any termination of this Lease following Tenant Default, so fong as
there shall aot then be any mwonetary defsalt under this Lesse, and Franchisor shall have cured
sy nan-mometary default vader this Lease within the ten (10) day additional cure period refemred
0 in clause (¢} above, Landlord shall allow Franchisor to execute a replacement lease. for the
balance of the werm of this Lesse (including any unexercised. renewal terms) on the same ierms
and comditions as-were comained in this Lease {und with the save renewal options}, provided
that the entrty that woenld be the replacement tenant has a net worth that equals o exceeds
$4,060,000 and the principals of seeh replacement tenamt become Guaramers pursuant to
Section 35 hergof,. Failure by Franchisor to fulfiZl the conditions of this. Section 37.1 shall not
subject the Franchizor to any lability or clafm for damages, But shall aaly restrica its right 1o cuwre
Tt s defuult, or disguelify Frunthivor fom entithmment (o ¥ replaveniont e, wsaforesdd,

e} Landlord shail meognice any exercise by Frimchiser of any Tensat's
extension option under this Ledse.

Tenant howeby acknpwicdges its agreement 4o the foregoing including, witheut imitation,
the rght of Landiond to torminate this Lease and amer into a new lease with Franchisor as
comempiated berebsy, and the Franchisor’s right to deliver. a binding extension option which can,
be ertforoed by Landhord agaimst Tenmet, it s the et of Lancibord and Tensn ot Praowliisor
shalf be w third party beneficiary under this Fease with the right w directly enfirce ie provisions
of this Secting.
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38.1. Restriction. Except as otherwise expressly provided i this Bection 38, Tenant
shall set martgeps, pledge or exoumber, voluptarily or otherwise, its interest in the Premises, this
1 cuse, the alterations, improvemens snd/or pdditions to the Premises (the “Smprovements”) ot
the leasehold estate created hereby (ooflectively, “Tensot’s Enterest™).

38.2. Leasebold First Mortgape Permittod. At any time and from tme o time donng
the Term, Tenant mey encumber the Tenant's lerest by way of a Tirst pnonty leascheid
mortgage, deed of tnust, deed wi secure debt or other security oterest creating, a les upon
Temmed's Intorest as seourity for o or more ey, bomds or other evidenves of indebredness
isstied by Tenant to 4 lerding instittion providing fnameing for Tmprovemens to the Poomises
{a “Lessehold First Mortgege™), provided that!

(a}  atthe time of making the Lepsehold First Morigape, there shall be no
outstanding uncured Temant Drefiult;

tby  any Leasehokd First Morigage shall by its tonms be madc ¢xpressly subjoot
and] subordinate ro this Lease and all of Landlord’s rights hersurder and shall have the benefit of
the provisions herein. contemplated for the protection of the holder of such Leasehold First
Mortgape (e “Leaschiold Fiest Morigagee™

(&) the Leaschold First Mostpage shili contain previsions pot inounsistent
with the provisisns of this Lease pertdining o the disposifion of any proceeds foliowing fire,
casualty, condemnation or wking by eminent domain;

() the Leaschold First Mortgage or acseparate agreaupent excoubed by the
1.easehodd First Mostgagee (which agresmenr shall be io form aod svhstance satisfactory to
Landiond) shall contain a provision resiling substamially as follows:

“No-purchaser ot any foreclosure or exceution sale or transferes by assignment in liew thereof
shall acquire any right, tithe or interest in the femant’s interest in or to the Lease or the Premises,
wniess soch purchaser or assigoes shall, prior w taking possession of the Premises, iv the
instrument transferdng to such purchaser or to such assignes the tenant’s interost in the Eease or
the Pronises, assarme and bgree 1w pay and porforms all of the tenand’s lisbilitics and obligations
under the Lease whether accruing before ot afier the consymmation of sucl transfer or sale, A
duplicate origing) of such assumption agreemsst, in form satisfactory t the landloed, duly
gxecuted and acknoviedged by such purchaser or such assignes, shall be.delivered 10 the
Fanektond tmrnediately sfter the consurmmation of such wansfer or sute, or, i any event, prior o
taking possession of the Preasses.”

384, Laodlerd’s Gbligation 4o Give Leapehold First Morigages Notice Prior to
Fermination, H Tenmn grants a Lersehold Fien Morigage as permitied in this Section, and
should Landlord be advised in writing of the name and address of the Leasetold First Mortgagee,
this Lewse shall not be terminated, on acecant of any Tenam Default, wwil Landlord sialt have
comnplied with the provisions of Section 384, Pailure by Laxdiord to conply with the provisions
of Ssction 38.4 shall not subyeet Landlosd 10 any Yability or claim for damages, but shall only
restrict its rights to terminate this Lease, all a3 aforesaid. Failure by Leascheld Firet Mortgagee
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o comply with the prosasions of Sevtion 38.4 shall not subject the Leasehold First Morigagee to
anty fmability or claim for damages, but shaf! orly reserict its right to cure Tenant™s dethult as
aforesaid.

384, Cure By Leaschold First Mortgagee. 1 Terant grants 3 Leaschald First
Morngage as permitted in this Section, and should Landlord be advised in writing of the name
and address of the Leasehold Mortgages:

(@) When giving notice $o Tenant with respect to anv Tenant Default under
this Lease, Landlord will conferporansously give such notice to the Leasehold Firg, Mongagee
1 the tanper set forth in Section 28 w the address so provided.

{by  The Leaschold First Morigagee shall have the right to care any default of
Tenant under this Lease within the same time permitted for Ternum cure in Section 1.1,
Landlord shall accept such performance by the Leasehold First Mortgagee as though the sarme
had been done or performed by Tenant,

) If, inovder to cure sny default by Tonant, the Leaschold Morlgagee must
have possession of the Premises or ownership of the Yenamt's Imterest, Landlond shall have no
night, and shall wke no action, to terminase this Lease until the Leasehold First Mortgagee has
biad @ opporiumty W cure such default within the period of b set Torth siwve in
Section 38.4(k), after (i) obtaining possession of the Premises, 1f the defauit is on by reasanably
susceptible of being oured by the Leaschold First Mortgages after so obtuining possession, or
(1) acquiring ownership of Tenant™s Intevest by completing foreclosure or other appropriate
vrocesdings, :f the default is only reasonably susceptible of being cured after so acquiring
ownership of thie Tenant’s Interest.

{d})  The extension and forbearance granted pursuant 4o Subsection 38 4(c), is
subiect 1o the following conditons:

by the Leasehold Mongagee shall continuously and ditigensly puEsue
appropriate proceedings to obtain possession of the Premises andfor ownership of the
Yenant's fnterest; and

(1} the Leaschiold Mortgagee shall delives to-Landlord, wo later than
the expiration of any apnlicable grace period set forth in Section 17,1, an agreement,, in
form and substance reasonably acceptable 10 Landlord, by which the Lcasehold
Monpaper vmdertakes the:

(A during the period proe to ohiaining possession of the
Premises or ownership of the Tenam's bomarest, the Leasehold Fust Mongages
will compiy with such terms, conditions and covenants of this Lease g5 ave
reasonably susceptible of being complied with, and will pay or cause 4o he paid to
Laudlord, when and-azthe same shall becorne due, the Minimwm Reat,
Percentage Rent, Additional Rent and all other monetary payments accruing
under the Ledse and all sums due under the Lease which were declared by
Landiord to'be in defuutt invhe notice(s) 1o the Leasehuld First Mortgapes
deeseribeaf in Subrevtiom 38 4(a);

44
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(Hy  if ansd when the Leasehold Morgager obiains possession of
the Premies, #t shall prompely proceed to cure ali nom-monetary defaults which
are “reasanahly susceptible™ of being cured, as hereinafier deseribed, and which
b socrued and are existing s the Gt of abgquan g such possission, and shall
perform all of Tenant’s obligations under this Lease which acorua during the
period of such possesaion; and

() ifand when the Lersehold Mortgagee becemes the owner
of the Tenant's Interest whether by foreciosare proceedings or otherwise, It shall
pssume all of the Tenant's obtigations under this Lease, provided tut the Tability
of the Lewsehoid First Muortgagee, or any sucvessor tereto, as e sucvessor
owner of Tenant’s Interest, shalf be limited to its interest in Tenant's Interest

(&3  Any default of Tenant which does not materiatly adversely affect any
interest of Landiord and which is not “reasonably susceptible™ of being cured by the Leasehold
Mortzapee even after the Leaschold Mortpages has obtained ownership of the Premises shall be
doemod 4 huve boon waived by Lardbond upon complstion of fereclosune proceedings o when
the Leavehold Mongagee shall otherwise acquire ownership of the Tenant's Interest.

335, Miscellaneous

{a} No mostgase given by Tenant shall extend 49 or affoct the fee mterest in
the Land or the yeversionary inerest or estate of Landlord 1o and to the Premises, and the
Leasehold First Mortgage shall so state.

(b}  The righes granted so any Leasehold First Mortgages wader this Section
shall oot he construed to amend, alter or diminish the requiraments as 1o assignees or subtenants
sat forth in Section 14,

FTHES PORTION INTENTIONALLY LEFT BLANK]
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WITNESS the execution hereof, under seal, as of the day and year aforcsaid.

LANDLORD
WALKERS BROOK CROSSING, LLC

Nama: # P T 2 L

TENANT
UNION VENTURES LLC

a”
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Assignment Agrecment and First Amendment to Lease

This Agsignment Agreement and First Amendment to Lease (this “Instrument”), dated as
of Qctober A7 |, 2009, is made by and among Twe Walkers Brook Crossing, LLC, a
Massachusetts limited liability company, &s successor in interest to Walkers Brook Crossing,
L.L.C., a Massachusetis limited liability company (“Landlord”), Union Street Ventores, LLC
#k/a/ Union Ventures LLC, d/b/a Bear Rock Café, a Massachusetts limited liability company
(“Tenant/Assignor”), Paul Lonergan, zn individeal (an “Original Guarantor™), Scott Dell’Orfano,
an individual (also an “Original Guarantor™) (Lonergan and Dell' Orfano may also be referred Lo
collectively as the *“Original Guarantors™), and Kok, Ine. (as “Tenant/Assignes”) and Wang Feng
Ye a/k/a Kevin Ye, an individual (as “Primary Guarantor™},

Preliminary Siatemenis

A. Landlord and Tenant/Assignor are parties to that certain Lease dated as of
Cctober 15, 2004 for real property located at 26 Walkers Brook Drive, Reading, Massachusetts
(the “Leased Premises”), where Tenant/Assignor currently operates a Bear Rock Café restaurant
(the “Lease™). The term “Lease” shall also be deemed 10 include the documents, agresments,
and instruments set forth on Exhibit A hereto. Landlord and Tenant hereby both effirm that the
Lease commenced on April 15, 2005 and the expiration date of the initial Tenm is July 31, 2015,

B. Tenant/Assignor has ceased the operation of Bear Rock Café at the premises and
desires 1o assign its rights under the Lease to Tenant/Assignee and Landlord desires to approve
Tenant/ Assignor’s assigament of its rights under the Lease to Tenant/Assignee.

C. Landlord and Assignee desire to amend certain terms and conditions of the Lease.

NOW THEREFORE, with the intent of being legally bound hereby, in consideration of
{he mutual covenants and promises hereinafter set forth, and other good and valuable
consideration, which the partics acknowledge is sufficient to create a legally binding agreement,
{hie parties agree as set forth in this Tnstrument.

3 d Assumption. As of the closing date of the Sale of Business
between Ass:gnm and Assignee (the "Effective Date™), Tenant/Assignor hereby assigns to
Tenant/Assignee all of Tenant/Assignot’s right, titte and interest in, to and under the Lease,
including, without limitation, any security deposits herelofore paid by Tenant/Assignor, free and
clear of all Liens (other than Permitted Liens) and Tenant/Assignee hereby accepis suck
assignment. As of the Effective Date, Tenant/Assignee hereby assumes all of Tenant/Assignors
duties, obligations and liabilitics under the Lease first ansing on or afier the Effective Date,
except as such duties, obligations and labilitics may be amended herein; provided that
Tenant/Assignee is not assumning, and Tenant/Assiguor shall remain liable for, all duties,
obligations and liabilities arising under the Lease prior to the Effective Date.

2. Further Assurances. The parties agr ¢ to do, execute and deliver, or cause to be
done, executed and delivered, all such further acts, transfers, assignments, conveyances and

I
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assurances as may be reasonably requested by another in order to effect the full assignment and
assumption of the Lease as contemplated herein,

3 Guaranty. The Original Guarantors and the Primary Guaranter, for the benefii of
Landlord, hereby unconditionally, ahsolutely and irrevocably guarantee the full payment and
performance of ali rights, duties, obligations and Yabilities (including, without limitation, the
payment of rent) imposed upon Tenant/Assignee under the terms of the Lease unlil July 31,
2015, in accordance with the terms and conditions of certain Guaranty agreements exccuted by
Paul Lonergan, dated as of October 15, 2004, and by Scott Dell’Qrfano, dated as of October 15,
2004, and by the Primary Guarantor, dated as of the Effective Date all for the benefit of
Landlord; provided that Landlord agrees to use reasonable efforts 1o enforce the obligations of
the Primary Guaranter prior to enforeing the obligations of the Original Guarantors. Landlord
further agrees that the Guaranty executed by the Original Guarantors shall only be effective until
July 31, 2015; thereafier (i.c., during the Extended Term), the Guaranty of the Primary Guarantor
shall be the only Guaranty that will remain in effect.

4, Amendments to the Lease. The Lease is hereby amended as follows:

(a) Paragraph (a) of Section 2.4 is amended by stnking out clause (iii) thereof and
replacing it with the fellowing: “(iii) Tenant shall not have assigned (his Lease
without Landlord’s written consent and there shall not then be in effect any
sublease or sublease of the Premises™.

{b) Paragraph (a) of Section 2.4 is further amended by striking out the last sentence
thereof and replacing it with the following: “The Extended Terms shall be on all
the terms and conditions of this Lease, except during the Extended Term, (1)
Tenant shall have no further option to extend the Term, (2) the Minimum Rent per
anmum shall be as defined in the following table:

Applicable Period 1eal Minimum Rent Maonthly Minirmum Rent
BA20015-T31/2018 £147,570.39 $12,297 51
8/1/2018-7/31/2020 $162,327.43 $13,527.29

and (3) the Percentage Rent Breakpoints (as defined in Section 4.2) shall be as set
forth in paragraph (¢) below.”

(¢) Paragraph (c} of Section 2.4 is amended by striking out the entire paragraph and
replacing it with the foliowing:

“(c} The Percentage Rent Breakpoints during the Extended Term shall be as set
forth in the following table:

Applicable Period Percentage Rent Breaknoint
B/1/2015.7/31/2018 $2,420,000.00
B/1/2018-7/31/2020 $2,662,000.00

2
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{d) Section 4.1 of the Lease is amended by siriking out the table at the end thereof
and replacing it with the following table:

Applicahle Period  Annual Minimen Reot Monthly Minimum Rent
801/05 ~ 7/31/08 $135,510.00 $11,292.50
8/01/08 — Effective Date $149.061.00 $12.421.75
Effective Date — 7/31/2012  $121,959.00 $10,163.25
801712 - 13172015 5134,154.90 S11,179.58

(e) Section 4.2 is amended by striking ont the words “six percent (6% and
replacing it with the words “seven percent (7%)" and by strikirg out the table at
the end thereof and replacing it with the following table:

Percentage Rent Breakpoint:

Percentage Rent
Period Breakpoint
Rent Commencement Drate through 7/31/08 £2,000,000.00
8/01/08 - Effective Daie $2,225.850.00
Effective Date - 7/31/2012 $2,000,000.00
§/1/2012-7/31/2015 $2,200,000.00

() Section 8.1 is amended by striking cut the first four sentences thereof and
replacing them with the following sentence: “It is understoed, and
Tenant/Assignee so zgrees, that the Premises during the Amended Term of this
Lease shall be used and occupied by Tenant/Assignee only for the use (the
“Permitied Use™) as an Asian restaurant for the preparation and consumption on
and off the Premises of traditional and modem Asian cuisine, including, but not
limited to a “fusion” style blend of vanous Asian cooking styles and cuisines.
The restaorant will also have a raw bar featuring both sushi and sashimi and
shelifish and shall be anthorized to provide a diverse menu of alccholic beverages
(cocktails, wine and beer) for consumption on the premises, subject 1o oblaining
al! necessary governmental approvals.”

() Section 8.4 is amended by striking out the entire paragraph and replacing it with
the following: “Landiord agrees that, so long as Tenant is conducting business in
the entirety of the Premises for the Permitted Use, Landlord will not lease space
in the Shopping Center to any other tenant operating an Asian restaurant for the
preparation and consumption on and off the Premises of traditional and modern
Asian cuisine, including, but not limited to a “fusion” style blend of various Asian
cooking styles and cuisines.” Iiv uo event shall the foregeing covenant apply to
any lease in the Shopping Center existing prior to the Effective Dae.

3
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(h) Section 12.2 is amended by striking out clause (v) at the end thereof and
replacing it with the following clavses (v} and (vi); “(v) liquor [1ability insurance
coptaining mimmum limits of lability of not less than One Million Dollars
(81,000,000}, which shall neme Landlord and Landlord’s mortgagee as additional
insureds, and (vi) such other insurance as may be reasonably required by
Landlord from time to time.”

(i} Part B of Section 28.1 is deleted in its entirety and replaced with the following:
B. If to Tenant/Assignee:
Kok, Inc.
26 Walkers Brook Drive
Reading, MA Q1867

With a copy to;

With a copy to:

Wei Jia, Esq.

Effect of Agsignment. Except as specifically provided herein, this Instrument is

not intended to modify, eniarge or restrict the rights and obligations of the Parties to the Lease,
In the event of a conflict between the terms and conditions of this Instrument and the terms and
conditions of the Lease, the terms and conditions of the Lease shall govern, supersede and

Instrument Subject to Mortgage. This Instrument is made subordinate to that

certsin morigage, assignment of rents and security agreement granted by Landlord to Citigroup
Global Mackets Realty Corp, (“Landlord’s Lender™), dated August __, 2005 as evidenced by
that certain Tenani Estoppel Certificate provided by Tenant/Assignor to Landlord’s Lender,
dated August 22, 2005,
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7. Miscellangons Provisions.

{a) Caplions. The captions used in this Instrument are for convemence only
and shall not be deemed to amplify, modify or limil the provisions hereof,

(b) Binding Effect, This Instrument shall be binding upon and shail inare to

the benefit of the parties hereto and their respective heirs, legal representatives, successors and
aSEIENS,

{¢)  Severabilily. If any term or provision, or any portion thereof, of this
Instrument shall, to any extent, be invalid ot unenforceable, then the rersainder of this Instrument
shall not be affected thereby and each remaining term and prevision of this Instrument shall be
valid and enforced to the fullest extent permitted by law.

(d)  Counterparts. This Instrurnent may be signed in counterparts (including
by means of telecopied signatare pages) with the same force and effect as if all required
signalures were contained in a single, onginal instrument.

{e} Governing Law. This Instrument shall be construed, interpreted and
enforced pursuant to the applicable laws of the Commonwealth of Massachusetts.

(H  Warranty of Authority. Each party executing this Instrument represents
and warrants that it is duly anthorized to execute and deliver this Instrumert and that this
Instrament 15 binding upon such party.

tg)  Rules of Construgtion. The terms of this Instrument have been examined,
reviewed, negoliated and revised by counsel for each party and no implication will be drawn
against any party by viriue of the preparation and drafting of this Instrument.

N WITNESS WHEREQF, the parties hercto have executed this Instrument fo be
effective as of the Bffective Date.

LANDLORD:

Two Walkers Brock Crossing, LLC, a
Massachusetts limiied latnlity company, successor
in interest to Walkers Brook Crossing, L.L.C.

By:  Two WBC Manager L1.C, a Massachusetis

limii%?ﬁzy company, its Managing Member
By: W@/Jﬁi—-—-—»

Name: Mark C. Dickinson
Iis: Mamager and Sole Member
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TENANT/ASSIGNOR:

Union Street Ventures LLC §k/a Union Ventures
LLC, db/a Bear Rock Café, a Massachusetis

linited ?mjgfinfny

Name Paul
ls: Manger  /,

B y: H_iii: .‘ / Jj
Name: S¢ott Dett’ C)rﬁ‘gg{é
[is: Partner
TENANT/ASSIGNEE:

Kok, nc.

e
< Wang Feng Ve a/k/a Kevin Ye

Its: President

Paul Lokerggn
ORI%AL GUQNI‘
yd /

Seotl Deu*mfam/
PRIMARY GUA /m-{m:

Wangemg Y»: a!k;’a Kevin Ye
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EXHIBIT A

Lease dated as of Qctober 15, 2008 between Walkers Brook Crossing, L.L.C. and Union
Ventures LLC, d/b/a Bear Rock Café.

Guaranty of Lease provided by Paul Lonergan dated Getaber 15, 2005,
(Guaranty of Lease previded by Scott Dell’Orfane dated Octaber 15, 2005,

Assignment of Lease dated August 25, 2005 by and between Walkers Brook Crossing,
L.L.C and Twe Walkers Brook Crossing, LLC.

Subordination and Non-Disturbance Agreement dated as of August 22, 2005 by and
between Citigroup Global Markets Realty Corp. and Union Ventures LLC é/b/a Bear
Rock Café.

Tenant Estoppel Certificate dated Angust 22, 2005 provided by Unton Ventures LLC
d/bfa Bear Rock Café to Citigroup Global Markets Realty Corp.
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EXHIBIT &
GUARANTY OF INSTRUMENT

a Kevin Ye , an individual,
having an address o (hereinafter referred to as
“Primary Guaranter ), 18 ] : C. (heretnafter “Tenant/Assignes™ )
an Asian restaurant to be lueawd at Landlr)rd"; pre;mmes at 26 Walkers Brook Drive,
Reading, Massachusests; and

WHEREA Sptieg

WHEREAS, Primary Guarantor to induce Two Walkers Hrook Crossing, LLC, a
Massachusetts imited liability company (the “Landlord™) to enter inito a certain
Assignment Agreement and First Amendment 1o Lease with Tenant/ Assignee, as landiord
and Tenant/Assignee, respectively, which Assignment Agreement and First Amendment
to Lease (hereinafter referred to as the “Instrument™ is dated as of this date and covers
certain premises in the Town of Reading, County of Middiesex and Commeonwealth of
Massachuselts;

NOW, THEREFORE, Primary Guarantor hereby agrees as follows:

1. Primary Guarantor unconditionally guarantzes to Landiord, and the successors
and assigns of Landlord, {1) the full and punctual payment, performance and observance
by Tenant/Assignee of all of the terms, covenants andd conditions of the Instrument on
Tenant/Assignes's part to be paid, kept, performed and observed and (i1} the prompt
payment of all damages that may anse out of or in connection with TenantAssignee's
failare to fully and promptly pay, perform or obeerve any of Tenant/Assignee’s covenanlts
or obligations uinder the Instrurnent.

2, If, al any tuwe, default shall be made by Tenant/Assignee in the payment,
performance or observance of any of the s, covenants or conditions of the Instrument
on Tenant/Assignee’s pari to be paid, kept, performed or observed, Primary Guarantor
will keep, perform and observe the same, as the case may be, in place and stead of
Tenant/ Assignes.

3. Any act of Landlord, or the successors or assigns of Landlord, consisting of a
waiver of any of the terms or condifions of the Instrument, or the grving of any consent to
any matier ar thing relating to the Instrument, or the granting of any indulgences or
extensions of time o Tenant/Assignee, may be done without notice to or consent from
Primary Guaranior, and without releasing any obligations of Primary Guarantor
herzunder. Primary Guaranior also waives notice of acceptance of this guaranty and
notice of any default or event of default under the Instrument by TenanV/Assipnee.

4. The liability hereunder of Primary Guarantor shall in no way be affected by

(1) the release or discharge of Tenant/Assignee in any creditors’, receivership,
bankruptey or other proceedings; (b) the imgairment, limitation or modification of the
liability of Tenant/Assignes or its estate in bankruptey, or of any remedy for the
enforcement of Tenant/ Assignee’s said Hability under the Instzument, resulting from the
operation of any present or future provisions of the National Banknipicy Act or other
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statute or from the decision of any court; (c) the rejection or disaffirmance of the
Instrument in any such proceedings; (d) the assignment or transfer of the Instrument by
Tenant/ Assignee; () any disability or other detense of Tenant/Assignee; (f) any sublease
of all or any part of the premises demised under the Instrument; or (g) the sale or
conveyance by Landlord of its inferest i the Instrument or of said premises.

5. The obligations hersunder of Primary Guarantor shall not be released by
Landlord’s receipt, application or release of any security given for the payment,
performance and observance of covenants and conditions in the Jnstrument contained on
Tenant/ Assignee’s part 10 be paid, performed or ebserved, nor by any modification of the
Instrument, but in the case of any such modification i the liability of Primary Guarantor
shall be deemed modified in accordance with the terms of any such modification of the
Instrument.

6. Until all the covenants and conditions in the Instrumnent on Tenant/ Assignes’s part
lo be paid, performed and observed are fully paid, performed and observed, Primary
Guarantor: (a) shall have no right of subrogation against Tenanv/Assignee by reason of
any payments or acts of performaace by Primary Guarantor in compliance with the
obligations of Primary Guarantor hereunder, (b) waives any right to enforce any remedy
which Primary Guarantor now has or hereafler may have against Tenani/Assignee by
reason of any one or more payments or acts of performance in compliance with the
obligations of Primary Guarantor hereunder; and (¢} subordinates any liabality or
mlebiedness of TenanV/Assignee now ar hereafter held by Primary Guarantor to the
obligations of Tenant/ Assignee 1o Landlord ender the Instrumend.

1. Landiord may, at its option, join Primary Guarantor as & party in any action, suit
or proceeding commenced against Tenant/Assignee arising out of or in connection with
the Instrumeni, and recovery may be had against Primary Guarantor, whether or not
judgment is also taken or had against TenantAssignes. Further, this guaranty may be
enforced against Primary Guarantor without first proceeding against Tenant/Assignee. In
addition, if Landlord shall obtain a judgment against Tenant/Assignee in any jurisdiction,
Primary Guarantor agrees that it shall be bound thereby, as if Primary Guarantor were a
party 1o the action, suit or proceeding in which the judgment was obtained (even though
Primary (Guarantor was not a party thersto).

8. Primary Guarantor agrees that if this guaranty is or shall be enforced by any
zction, suit or procesding, it will reimburse Landiord for all reasonablie costs and
expenses, meurred by Landlord in connection therewith, including, withont limitation,
reasonable counsel fess and disbursements.

9. Primary Guaranior waives trial by jury of any and all issues ansing in any action,

suit or proceeding to which Landiord and Primary Guarantor may be parties upon, under
or connected with this guaranty or any of its provisions, direcily or indirectly.
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16, This guararcy shall apply to the Instrument and to any renewal or extension
thereof, it being intended thal this guaranty shall include and apply to any such extension
or rencwal of the Instrument as well as to the original term thereof,

11, This guaranty shall mure to the benefit of and may be enforced by Landlord, its
successors and assigns, and shall be binding upon and be enforceable against Primary
Guarantor ang its successors and assigns.

12, This guaranty shall be governed by, and construed in accordance with, the laws of
the Commonwealth of Massachusetts applicable to agraements made and to be performed
in said Commonwealth, and without the zid of any canon or rule or law requiring
construction agains! the party drawing or cause this guaranty 1o be drawn.

13 This instrument may not be changed, medified, discharged or terminated orally or
in any manner other than by an agreement in writing signed by Primary Guarantor and
Landlord,

N WITNESS WHE-R%QF, Primary Guarﬁnu}r bias duly excouted this instrument
as of the 41 fayof Do Larbe s » 2008,
e e -

Tifle: U
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SECOND AMENDMENT TO LEASE

THIS SO AMENDMENT TO LEASE (“Second Amendment”) is made this

day of  ghwtg 2015 (the “Effective Date”) by and between Two Walkers
Brook Crossirg, LLC, a Massachusetts limited liability company, 23 Successor in interest to

Walkers Ema Crossing, LLC, a Massachusetts limited liability company {“Landlord”),
and Kok, Inc., d/b/a Oye’s, a Massachusetis corporation (“Lenant™). Landlord and Tenant
are sometimes hereinafter referred to collectively as the “Parties” and individually as

RECITALS
This Second Amendment is made with reference to the following facts:

A, Landlord, as landlord, and Unicn Street Ventures, LLC, fik/a Unien
Ventures LLC, d/b/a Bear Rock Café, a Massachuseits limited liability company
(“Qriginal Tepant™), ss tenant, entered into that certain Lease dated October 15, 2004 (the
“Y,eas™), with respect to certain premises consisting of approximately 4,517 square feet of
space located at 26 Walkers Brook Drive, Reading, Massachusetis, as more particularty
desoribed in the Lease (the “Premises™). All capitalized terms used in thig Second
Amendment and not otherwise defined herein shall have the meaning set forth in the Lease.

B,  Original Tenant assigned the Lease to Tenant pursuant to that cartain
Assignment Agreement and First Amendment to Lease, dated as of October 14, 2009 (the

“Assignment”).

C. The Lease, as affected by the Assigrament, is hereinafter refetred to as the
ML Eg g e‘”'

D. Wang Feng Ye, a/lia Kevin Ye {“Guarantor”), has unconditionally
guaranteed the payreent and performarnce of ali obligations of Tenunt under the Lease
pursuant to that certain Guaranty of Instrument, dated October 13, 2009 (the “Guaranty”).

E. The current Term of the Lease commenced on April 13, 2005 and expires

on July 31, 2015, The phrase “Lease Year” as vsed herein and in the Lease means the
period from August | through July 31.

F. The Partics desire to amend the Lease to, among other things, extend the

Yerm thereof for an additional ten (10} years, as more particularly set forth herein.
NOW THEREFORE, in congideration of Ten and 00/160 Dollars ($10.00) and the

rutaal covenants, promises and conditions hereinafter sct forth, the receipt and sufficiency
of which are hereby acknowledged, the Parlies agree as follows:




AGREEMENT
1. Recials. The above Recitals are incorporated herein by reference.

2. Term.

() Notwithstanding anything in the Lease to the contrary, the Lease is
hereby amended by extending the Term thereof for an additional ten (10) years
commenging on August 1, 2015 and expiring on July 31, 2025 (the “10, Year Extensio n”),
upon all the terms and conditions of the Lease (as amended herein), including, but not
limited to, the cbligation to pay Minimum Rent, Percentage Rent, Additional Rent and all
other amounts due to Landlord under the Lease,

have no further right to extend the Term beyond July 31, 2025. Any reference to the
“Tepm” or “Amended Term” of the Lease shail hereaftor refer o the Term as extended by
this Second Amendment.

(b) Section 2.4 of the Lease is heveby deleted in its entirety and Tenant shall

3. Minimum Rent. Notwithstanding anything in the Lease to the contrary,
Minimum Rent for the 10 Year Extension is as follows: :

Applicable Period AnnualMinimum  Monthly Minimum  Per Square

Rent Rent Foot
Lease Years 11-13 $162.340.98 $13,528.42 £35.94
(commenging on August 1,
2015 and ending on July 31,
2018)
Lease Years 14-17 $175,891.98 $14,657.67 $38.94
{commencing on August 1,
2018 and ending on July 51,
2022)
ease Years 18-20 $189,442.98 $15,786.92 $41.94
{commencing on August 1,
2022 and ending on Julvy 31,
2025)
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4. Percentage Rent, Section 4% of the Lease is hereby deleted in its entirety
and replaced with the following:

“42  Percentage Rent. In addition to the Minimum Rent set forth in
Section 4.1 above, and as part of the total rent to be paid by Tenant to Landlord,
Tenant covenants and agrees to pay to Landlord, as* ercentage Rent” for each
Lease Year of the Term, seven percent (7%) of the amount by which Gross Sales
{as hereinafter defined) during such Lease Year excecds the Percentage Rent
Breakpoint for such Lease Year. The “Perceniage Rent Breakpoints” for the shall

be as set forth below:
Percentage Rent Breakpoint:

Period Percentage Rent

Breakpoint

Rent Commencement Date through Lease Year 3 £2,000,000.00
Lease Years 4 to 7 $2,225,850.00
Lease Years 8 to 10 $2,474,285.00
Lease Years 1110 13 $2,662,000.00
(commencing on Angust 1, 2015 and ending on July
31, 2018)
Lease Years 14 to 17 $2,858,586.00
{commencing on August 1, 2018 and ending on July
11,2022}
Lease Years 1810 20 $3,049,171.00
{commencing on August 1, 2022 and ending on July
31, 2025)

5. Marketing Charge. The Tenant shall fully cooperate with the other tenants
and occupants of the Shopping Center in promoting the use of such trade names and
slogans as ray, from time to time, be adlopted for the Shopping Center and in all marketing
and advertising campaigns. In connection therewith, the Landlord may establish a so-
called “Marketing Fund™ for the Shopping Center (or any portion therzof in which the
Premises are located) (the “Marketing Fand™). Notwithstanding anything to the contrary
in the Lease, the Tenant agrees that it shall pay to the Landlord, as the Tenant's
condribution to the Marketing Fund, ss additional rent, commencing on the first day of
Lease Year 15, a sum in the amount hereinafter set forth, which shall be adjusted from time

1o time (the “Marketing Charge™}, ~




The Parties agree that the Marketing Charge for Lease Year 15 shail be two dollars
{$2.00) per square foot of the Premises (i.e., $2.00 muitiplied by 4,517 square
feet=$9,034.00) (ihe “Initial Marketing Charge”). Effective with the sixteenth Lease
Year, and every Leasc Year of the Term thereafler, the Marketing Charge shall be subject
te & cost of living increase, In that regard, on the first August 1 following Lease Year 15
{such date and each ensuing anniversary thereof being referred to hereinafter as a
“Marketing Adjustment Date™), and on sach Marketing Adjustment Dae thereafter
during the Lease Term, the Tenant’s Marketing Charge shall be increased above the Initial
Marketing Charge in the same proportion as the Price Index (hereinafter defined) has
increased, if at all, as of the Marketing Adjustment Date in question above the Price Index
as of the first day of Lease Year 15, and each such increased figure shall then become the
Tenant’s Marketing Charge and shall remain in effect until the next Marketing Adjustment
Date. In no event shall anything contained herein permit the Tenant’s Marketing Charge to
be reduced below the amount of the Tenant’s Inifial Marketing Charge.

The Tenant’s Marketing Charge shall be payable in equal monthly installments on
the first day of each and every month, in advance, commencing with the first month of
Lease Year 15 and terminating with the last month of the Lease Term as extended herein,
the first such payment to be made on the first day of Lease Year 13. Forany {raction of a
month at the expiration or earlier termination of the Lease, the monthly payment of the
Tenant’s Marketing Charge shall be prorated. The Landlord agrees that the Marketing
Fund will be used for advertising, promotion, public refations and administrative expenses
(including, without limitation, the salaries of any marketing personnel) relating to the
promotion of the Shopping Center (or any portion thereof in which the Premises are
located). Without limiting the generality of the foregoing, the Landlord shall have the right
to utilize the Marketing Fund for the costs of circulars and other publications, as well as
slectronic or other advertising media, and the Tenant agres, upon request from the
Landlord, to furnish suitable advertising materia! for such purposes. Any advertisements,
circulars or other promotions need not make specific reference to any one or more
occupants of the Shopping Center, but may advertise the Shopping Center generally or
specific portions therein or occupants of such portions.

The term “Price YIndex™, as used berein, means the Consumer Price Index for all
Urban Consumers (CPI-U): U.S. City Average, All Items (unadjusted) (1982-84=100},
published monthly by the Bureau of Labor Statistics, U.S. Departiment of Labor, and first
50 published in 1988. If the Bureau of Labor Statistics should cease to pubdlish such Index
in its present form and calculated on the present basis, a comparable index or an index
reflecting changes in the cost of living determined in a similar manner or by substitution,
combination or weighting of available indices, expenditure groups, jtems, components of
population, published by the Bureau of Labor Statistics or by a responsible financial
periodical or recognized authority shall be designated by the Landlord to be the Price Index
thereafter. The Price Index for any date relevant to the application of any provision hereof
shell be that published by the Bureau of Labor Statistics for the month containing such
date, if computed for such month, or otherwise for the most recent month immediately

4
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preceding the month for which the application is to be made. Since a Price Index relevant
1o the application of emy provision wmay not be aveilsble as of the date on which a
determination using the Price Index is to be made, necessary adjustments between the
Landlord and the Tenant shall be made retroactively, within a reasonable time afier
required computations can be readily completed.

G. Required OVEIRRNLS. Notwithstanding anything in the Lease to the
conrary, commencing in Lease Year 15, Teant shall (at Tenant’s suly cost) cause a
complete remodeling and renovation of the interior of the Premises and Tenant’s exterior
signage, including, but not limited to, new flogr covering, fixtures and fumniture, lighting,
bathroom renovations and improvements, new signage, and such other renovations &5
desmed necessary in Landlord’s reasonable disereticn to cause the Premises and Tenant’s
signage to be consistent with upscale, modern restaurants operated in first-class shopping
centers similar to the Shopping Center (the “Required Improvements™). All such
Required Improvements shall be completed in a good and workman-like manner, in
accordance with any design criteria and specifications established by Landiord, all torms
and provisions of the Lease, including witheut limitation Section 13 thereof, plans and
specifications approved by Landlord in advance, and all applicable laws, statutcs,
ordinances and building and zoning codes. Prior to commencing the Required
mprovements, and within thirty (30) days of the commencement of Lease Year 15, Tenant
shall subtmit to Landlord for Landlord’s review and approval a full set of all architectural
plans for the Required lmprovements, which plans Tenant will revise and resubmit as
necessary based on Landlord’s comuments. Tenant shall complete the Required
Improvemenis within nine () months of Landlord’s approval of Tenant's plans and
specifications therefor. Landlord's approval of Tenant's plans and specifications shall not
create & responsibility or liability of Landiord for their accuracy, sufficiency or compliance
with applicable laws or rules and regulations. Tenant shall obtain all permits and approvals
Recessary or appropriate in connection with the performance of the Required

Improvements.

ired Improv

7. Miscellaneous. Except as specifically provided in this Second Amendment,
the provisions of the Lease shall remain unchanged and in full force and effect and the
Parties hereby ratify, confirm and approve of the Lease as & binding and enforceable
document in accordance with its terms. Tenant represents and warrants to Landlord that
Landlord is not in defanlt under any of the terms and provisions of the Lease and Tenant
has o ¢laims against Landlord. This Second Amendment may be executed in several
counterparts and by each Party on a scparate co vterpart, each of which when executed and
dslivered shall be an original, and all of which together shall constitute one instrument.

[SIGNATURES APPEAR ON THE FOLLOWING PAGE]
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IN WITNESS WHEREOF, the Parties have duly executed this Second Amendment
effective as of the day and year set forth above.

LANDLORD:

TWO WALKERS BROOK CROSSING, LLC,
a Massachusetts limited ligbility company

By: TWO WBC MANAGER, LLC,
a Massachusetts limited liability company,

its Mansager

By: -

Name: . _guades ¢ P 2,

Its: SO £ Sote wpemton
TENANT:

KOK, INC., d/b/a OYE'S,
a Massachusetts corporation

fts: - ff';‘.-w .f(\f;:ut "

283




4

q P;

The undersigned Guarantor joins in the execution of this Second Amendrent to Lease in
order to acknowledge, agree to be bound by, and consent to same. Guarantor hereby
acknowledges that Guarantor shall continue to unconditionally guarantee the payment and
performance of all obligations of Tenant under the Lease, as arerded by this Second
Amendment to Lease.

GUARANTOR:

24N ANG FENG YE, a/k/a KEVIN YE
7
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THIRD AMENDMENT TO LEASE,

This Third Amendment o Lease CAmendiment™ is made this ?{q day of :‘?{ NN— '
2023 by and between Two Walkers Brook Crossing, L1LC ("Landbord’ Y and Kok. ke, d/bofs Uw ;
{(“Tenant™ with regard to a cortain Lease dated Cerober 15, 2014 ay amended by the Assigneent
Aprecment and First Amendment o Lease dated Oetober 14, 2009, Second Amendiment to Lease
dated July 1, 2015 and the Letter Agrcement dated November 16, 2020 {collectively. the “Lease™)
for the feased premises {“Premises”™) focated al Walkers Brook shopping center in Reading. MA
{Center™);

WHEREAS, Landlord and Tenant agrec that the Lease shall be amended as more particularly

sel forth and described hereinbelow,

NOW THEREFORE. for good and valuable consideration, the receipt and sufficiency of

whick is hereby acknowledped. the parties hereby agree as follows:

PER ] LENT, Scetion 4.4 of the Lease is hereby amended by deleting the third
3”") dﬂd fbunh [4“") sentences beginning with “Afier the first Lease Yeur i which,,.” and
“In the event that the foregomng... ™

2.0 MODIEICATIONS, This Amendment may not be changed. amended, modified. waived.
discharged or wrminated. except by an istrument in writing signed by the pirty against
whom enforcerment of such change, smendment, modifleation. warver, discharge or
terrminalon ks sought.

o ENTIRE AGREEMENT, This Amendrment constituies the entire agreemant and
understanding betw een the parties hereto espeeting e subject matter heread and there are
ne edhwer agreerments, enderstandings. undertakings, representations or wartatiics armong the
parties heretes with respect {o the subject matter hercol exeept as set forth here

4. COUNTERPARTS, This Amerdment may b excoiod i ong of imore couniorparts, cach
of wihiclk shall be deemed 1o be an origing Amendmen, butall of which shadl congtitute bui
one and the same Amendment, The parties scknowledge and agres that notwithstanding any
[ oir prosistion (o the contrary, an elecironic signature by ¢ither party, whether upon this
Antendoent or any relxied dogument shiall be deemed valid and binding and sdmissible by
ither party agoinst the other as 3 the same were wn origisad inb signature.

AUTHORITY, Each of the partics herelo vepresemts aud warrants o the other that the
person exeeuting ihis Amendment on behal? of such paety has the full right, power and
authority i eater into and execte this Amnendment onsuch pary s behalf

Bl

Fxeept where this Third Amendment to Lease specitivally changes same, all other terms,
condifions and covenants of the original Lease shall rematn the ssme, where applicable, and arg
fereby reatlivaed,
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IN WITNESS Wl'”&ﬂﬁil)i:. the wuj}c(&ignﬂd kove sk their Srigﬂ and seel hereto on the
date firss ahove writen. %

LANDLORD:

Twex Wuﬁ&mmmk Crossing. 1L.LC,
u Mnmqhm@{!m Lisnibed Vadility company

l By:  Twoe WHC Manoger LLC, a Mmssnml:nmm
limited Liability company, its Managing

_Mngmber p
1 / * w
b opprtst, b

Ao it PV —
Warlk €. Dickinson
Manager

TEMANT:
Kok, Ine, 4T/a Oye's

" [ g
:ifmdlf k{,‘% w,w g !"E; 5 éw!
5}
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THIS FOURTH AMENDMENT TO LEASE (this “Fourth dment”) is made and
entered into as of the _ Qfhy dayof _ July , 2024 {the “Effective Date™ by and between
Two Walkers Brook Crossing, LLC, a Massachusetts limited Liability company, as successor in
mterest to Walkers Brook Crossing, LLC, a Massachusetts limited liability company
("Landlord™), and Kok, Inc., d/b/a Oye’s, a Massachusetts corporation “Tenant™. Landlord and
Tenant are referred to herein collectively as the “Parties”™ and tndividually as a “Party™,

RECITALS

A Landlord and Tenant are parties to that certain Lease dated October 15, 2004, as
affected by that certain Assignment Agreement and First Amendment to Lease dated October 14,
2009, and amended by that certain Second Amendment to Lease dated July 1, 2015, that certain
Letter Agreement dated November 16, 2020 and that certain Third Amendment to Lease dated
January 29, 2023 (collectively referred to herein as the “Lgase’™ pursuant to which Tenant
currently leases from Landlord certain premises consisting of approximately 4,517 square feet of
rentable space located at 26 Walkers Brook Drive, Reading, Massachusetis (the "Premises™), as
more particularly described in the Lease;

B. The Term of the Lease is scheduled to expire on July 31, 2025;

C. Landlord and Tenant have agreed to extend the Term for a period of ten (10) years,
and 1o make certain modifications to the Lease, all as more particularly set forth in, and subject to
in accordance with the terms, conditions and provisions of this Fourth Amendment,

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are
hereby mutaally acknowledged, Landiord and Tenant hereby agree to amend the Lease as follows:

L, Becitaly/Capitalized Terms.  The foregoing Recitals are hereby incorporated by
reference and made part herein, and the Parties stipulate and agree to the truth asd accurzcy of the
facts and statements made it the Recitals. From and after the Effective Date, all references to the
Lease ins this Fourth Amendment, and in the Lease, shall mean the Lease as amended by this Fourth
Amendment, Capitalized terres used herein but not otherwise defined herein shall have the
meanings given to them in the Lease.

2. Extension of Term. The Lease is hereby amended by extending the Term for an
additional ten (10) years commencing on January 1, 2025 and expiring on July 31, 2035
(the..Fourth Amendment Extension™). All references to the Term or Amended Term of the
Lease
shall mean and shall include the Term as extended by the Fourth Amendment Extension as defined

m this Section 2. The Parties agree that Tenant shall not be permitied to extend the Term of the
Lease beyond the Fourth Amendment Extension period,

3. Minimum Rent. Tenant shall be required to pay Minimum Rent in accordance with
the Lease, Notwithstanding anything in the Lease to the contrary, commencing on January 1, 2025
Minimum Rent shall be payable in accordance with the following schedule:
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Applicsble Period Vinmmkent | et | oot
January 1, 2025 - December 31, 2025 $195,134.40 $16,261.20 $43.20
January 1, 2026 - December 31, 2026 $200,988.43 $16,749.04 £44.50
January 1, 2027 - December 31, 2027 $207,018.08 $17,751.51 $45.83
January 1, 2028 - December 31, 2028 $213,228.63 $17,765.05 $47.21
January 1, 2029 - December 31, 2029 $219,625.49 $18,302.12 $48.62

- Janmary 1, 2030 - December 31, 2030 $226,214.25 $18,851.19 $£350.08
January (, 2031 - December 31, 2031 $233,000.68 $19,416,72 $51.58
January 1, 2032 — December 31, 2032 $239,990.70 $16,996.22 $53.13
January 1, 2033 - December 31, 2033 £247,190.42 $20,596.20 354.72
January 1, 2034 — December 31, 2034 £254,606.13 $21,217.18 £56.37
January 1, 2035 -~ July 21, 2035 $262,244.32 $21,853.65 $58.0¢

Addiional Rent, including but not limited to the payment of Taxes and Operating Costs, shall
continue to be due and pavable in accordance with the terms of the Lease.

4, Percemtage Rent, In addition to Minimum Rent, Tenant shall continue io pay
Percentage Rent as set forth in the Lease. Tenant covenants and agrees to pay to Landlord, as
Percentage Rent for each Lease Year of the Term, including the Fourth Amendment Extension,
seven percent (7%) of the amount by which Gross Sales during each Lease Year exceeds the
Percentage Rent Breakpoint for such Lease Year, in accordance with Section 4 of the Lease.
Notwithstanding anything in the Lease to the contrary, beginning on January 1, 2025 the
Percennage Rent Breakpoint shall be as follows:

Period Percentage Rend Breakpoint
Jamwary 1, 2025 - December 31, 2029 $3,200,000.00
Janwary 1, 2030 - July 31, 2035 $3,300,000.00

enant’s Work. Inconnection with this Fourth Amendment and subject to Section
13 of the Lease Temant plans on cc:xmpletmg certain improvements to the Premises including
teplacement of the existing HVAC unit servicing the Premises, installation of a new door and
comstruction of patio area adjacent 1o the Premises (the “Fourth Amendment Tenant Work”). in
connection with the Fourth Amendment Tenant Work, Landlord agrees to provide the Tenant with
an allowance as a tenant indacement hereunder (the “Tenani Allowance™) of up o Fifty Thousand

2
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Dollars and 00/100 (350,000.00) to pay for hard costs actually incurred by Tenant for Tenant’s
Fourth Amendment Tenant Work relating to the aforesaid HV AC unit, door and patio area adjacent
to the Premises (the “Tenant Fourth Amendment Work Expenses™). Provided Tenant (a) is not
in default under the terms and provisions of this Lease, beyond any applicable notice or cure
periods, (b) has received Landlord’s approval for all Fourth Amendment Tenamt Work in
connection with Section 13 of the Lease, (¢) has completed the Fourth Amendment Tenant Work
prior to August 1, 2025; and (d) has re-opened for business in the Premises, the Tenant Allowance
will be paid as herein provided within thirty (30) business days after the following conditions have
been satisfied: (i) completion of the Fourth Amendrment Tenamt Work (as determined by
Landlord); (if) issuance of a permanent cerntificate of occupancy for the Premises, if applicable;
(ili) Lardlord’s receipt of final lien waivers from all contractors, subcontractors and suppliers that
provided work or materials involved with Fourth Amendment Tenant Work; (iv) Landlord’s
receipt of evidence of Tenant's insurance; (v) Landlord’s receipt of one (1) complete set of “As
Built” plans and specs for Fourth Amendment Tenant Work together with an AutoCAD and PDF
version of same; (vi) Landlord’s receipt of zll outstanding charges due in connection with this
Lease; and (vii) Landlord’s receipt of paid invoices documenting the actual out of pocket costs
and expenses incurred by Tenant in conmection with the Tenant Fowth Amendment Work
Expenses exczeding One Hundred Thousand Dollars and 00/100 ($1 00,000.00} (collectively, the
“Conditions of Paviment™. In the evemt that Tenant hag not provided Landlord with the
documentation necessary to satisfy the Conditions of Payment prior to October 15, 2025, Tenant
waives any further claim on the Tenant Allowance and Landlord shall have no further abligation
to fursd same.

Provided that no event of defauk shall have oocurred and Landlord approves the Fourth
Amendment Tenant Work in accordance with Section 13 of the Lease, Minimum Rent shall be
abaied for up to thirty (30) consecutive days prior to August 1, 2025 {the “Fourth Amendment
Abatement”), during the period that Tenant is not open for business as a result of the performance
of the Fourth Amendment Tenant Work, and is working diligently and continuously to complete
the Fourth Amendment Tenant Work; provided, however, that if an event of default occurs, then
the preceding abatement shall become void, and Tenan: shall not have any right or claim thereto,
and all amounts rhat have been abated and the entirety of the Tenant Allowance shall immed iately
become due and payable to Landlord. For the avoidance of doubt, in the event that Tenant is closed
for business for less than thirty (30} consecuitive days, then such Fourth Amendment Abatement
shall be pro-rated on a per diem basis for the period of time Tenant is not open for business as a
result of the performance of the Fourth Amendiment Tenant Work,

5. Address for Novices 1o Landlord. For purpeses of Notices to Landlord, Landlord’s
Mailing Address under Section 28 of the Lease is hereby amended and replaced with the
following addresses:

“Landlord’s Mailing Address:

Original to:

3
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with simulianeous copy 10

Hinckley, Allen & Snyder LLP

7. Brokgrage. Landlord and Tenant each represent and warrant that the only broker
imvolved with this transaction is The Wilder Companies (the “Broker'). Other than the Broker,
each of Landiord and Tenant represent and warrant to the other that it has not emploved or dealt
with any other broker, agent or finder in carrying on the negotiations relating to this Fourth
Amendment. Each of Landlord and Tenant shall indemnify and hold the other harmless from and
against any claim or claims for brokerage or other commissions asserted by any broker, agent or
finder arising from a breach of the foregoing representation and warranty,

8. Incorporation. This Fourth Amendment shall be incorporated into and made a part of
the Lease, and all provisions of the Lease not expressly modified or mmended hereby shall remain
in full force and effect. In the event of any inconsistencies between the provisions of this Fourth
Amendment and the Lease, the provisions of this Fourth Amendment shall control,

9. Ratification. Except as herein modified or amended, the provisions, conditions and
terms of the Lease shall remain unchanged and in full force and effect. Landlord and Tenant
hergby ratify and confirm their respective obligations under the Lease and further confirm and
ratify that, as of the date hereof, the Lease i and remains in full force and effect. Tenant hereby
affirms that as of the Effective Date no breach, default, or other act, errer, or omission which, with
the giving of notice or passage of time or both, would constitute a default by Landlord has occurred
and is continuing under the Lease.

10, Entity Authority., Each of the Parties hereby represents and warrants that it is duly
authorized to enter into and consurmmate the transactions contemplated by this Fourth Amendment
and that the officer or other individual executing this Fourth Amendment crn its behalf is duly
authorized to enter into thig Fourth Amendrnent,

counterparts, each of which shall be an original but such counterparts together shall constitute one
and the same instrument notwithstanding that all parties are not signatories 1o the same counterpart.
Delivery of an executed counterpart of this Fourth Amendment by telefacsimile, slectronic mail
or ancther method of exchanging electronic signatures {e.g., DocuSign, Adobe Sign, etc.) shall be
equally as effective as delivery of any original executed counterpart, and such electronic signature
and delivery shall be binding and enforceable. Signature pages may be detached from the
counterparts and aitached te a single copy of this instrument 1o physically form one (1} document.

12. OFAC. Tenant hereby represents and warrants (0 Landlord that Tenant i not: (1) in
viclation of any Anti-Terrorismy Law; (2) conducting any business or engaging in any transaction

::'
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or dealing with any Prohibited Person, including the making or receiving of any contribution of
funds, goods or services to or for the benefi of any Prohibited Person; (3} dealing in, or otherwise
engaging in any transaction relating to, any property or interest in property blocked pursuant to
Executive Order No. 13224; (4) engaging in or conspiring to engage in any transaction that evades
or avoids, or has the purpose of evading or avoiding, or altempts o violate any of the prohibitions
set forth in any Anti-Terrorism Law: or {5) a Prohibited Person, nor are any of its partners,
members, managers, officers or directors a Prohibited Persor. As used herein, “Anti-Terrorism
Law” is defined as any law relating to terrorism, anti-terrorism, money laundering or anti-money
laundering activities, including Executive Order No. 13224 and Title 3 of the USA Patriot Act. As
used herein “Executive Qrder No. 13224” is defined as Fxecutive Order No. 13224 on Terrorist
Financing effective September 24, 2001, and relating to “Blocking Property and Prohibiting
Transsctions With Persons Who Commit, or Support Terrorism.” “Prahibited Person” is defined
as (i) a person or entity that i listed in the Annex to Executive Order 13224; (ii) a person or entity
with whom Tenant or Landlord is prohibited from dealing or otherwise engaging in any transaction
by any Anti-Terrorism Law; or (iii) a persor or entity that is named as a “specially designared
national and blocked person” on the most current [ist published by the U.S. Treasury Departmeni
Office of Foreign Assets Control at its official website, http://www . treas. gov/ofac/t1 1sdn.pdf, or
at any replacement website or other official publication of such list. “USA Patriot A¢t” is defined
as the “Uniting and Strengthening America by Providing Appropriste Tools Required to Intercept
and Obstruct Terrorism Act of 20017 (Public Law 107.56),

13. Miscellangous. This Fourth Amendment shall be deemed 1o have been executed and
delivered within the Commonwealth of Massachusetts, and the rights and obligations of the parties
hereunder shall be construed and enforced in accordance with, and governed by, the laws of the
Commonwealth of Massachusetts. The submission of this Fourth Amendment shall not constitute
an offer and this Fourth Amendment shall not be effective and binding unless and until fully
executed and delivered by each of the Parties hereto. This Fourth Amendment is binding upon and
shall inure to the benefit of Landlord and Tenant, and their respective successors-in-interest and
assigns. Each Party has cooperated in the drafling and preparation of this Fourth Amendrnent and,
therefore, in any consiruction to be made of this Fourth Amendment, the same shall not be
construed against any party. In case any one or more of the provisions contained in this Fourth
Amendment shall for any reason be held to be invalid, illegal or unenforceabls in any respect, such
invalidity, illegality, or unenforceability shall not affect any other provision of this Fourth
Amendment, and this Fourth Amendment shall be comstrued as if such invalid, illegal or
ungnforceable provision had never been comained herein.

[Remainder of Page Intemtionally Left Blank: Signarures Appear on Fi olipwing Page]
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IN WITNESS WHEREFORE, the Parties have caused this Fourth Amendment to be

execited as of the date first written above.

it

TWO WALKERS BROOK CROSSING,
LLC ‘
a Massachusetts limited Hability company

By: TWO WBC MANAGER, LLC
a Massachmsetts limited Hability company

its Manager o

o e A
Name:  AEARE I RANS A
Title: PGS EL

TENANT:

KOK, INC., d/b/a OYE™S,
a Massachusetis corperation

Name: Wan Feng Ye
Title: President

2]

By i . - ,D
MName; ing-Zhept - ‘

6

292



The undersignad Guarantor joins in the execution of this Fourth Amendment to Lease in order to
acknowledge, agree and be bound by, and consent to sarme. Guarantor hereby acknowledges that
Guarantor sball continue to unconditionally guarantee the payment and performance of all
obligations of Tenant under the Lease, as amended by this Fourth Amendment to Lease.

GUARANTOR:

—

el

‘ , ak/n Kevin Ye
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ASSIGNMENT, ASSUMPTION AND FIFTH AMENDMENT TO LEASE

THIS ASSIGNMENT, ASSUMPTION AND FIFTH AMENDMENT TO LEASE (this
“Agreement™) is dated the 14th day of August v 2025 (the “Effective Date™), by and
between TWO WALKERS BROOK CROSSING, LLC, a Massachusetts limited liability company
{the “Landlord™, KOK, INC,, d/’bf& O‘:"E’S a Massa.chusem corporation (the “Assignor”™),
YUTAQ INC., a Massaehuee 113 he 4 1ee”) Wang Feng Ye, a/k/a Kevin Ye,
having an address of } the “QOriginal Guaragtor™, and
Lemin Wiy, having an address ol . a “New Guarantor™),
and Jia Yu Zheng, having an address of a “New
Guamutm ) (Zemin Wu and Jia Yu Zheng may also be hereinafter collectively referred to as s the

RECITALS

WHEREAS, Landlord and Assignor, or their predecessors-in-interest, entered into that
certain Lease dated October 15, 2004 (the “Qriginal Lease™), as amended by that Assignment
Agreement and First Amendment to Lease dated as of October 14, 2009 (the “FKirst
Amendment”), as amended by that certain Second Amendment to Lease dated as of July 1, 2015,
as affected by that certain Letter Agreement dated as of November 16, 2020, as amended by that
certain Third Amendment to Lease dated as ol January 24, 2023, and as firther amended by that
certain Fourth Amendment to Lease dated as of July 9, 2024 (the “Fourth Amendment™)
{collectively, the “Lease™), pursuant to which Assignor currently leases from Landlord certain
premises consisting of approximately 4,517 square feet of rentable space located at 26 Walkers
Brook Drive, Reading, Massachusetts (the “Premijses™). as more particularly described in the
Lease;

WHEREAS, the Teom of the Lease is currently scheduled to expire in accerdance with the
terms of the Lease on July 31, 2035;

WHEREAS, Assignor has requested consent from Landlord for the assignment of the Lease
to Assignee and Assignee desires to assume all of the covenants and obligations of Assignor under
the Lease;

WHEREAS, Landlord is willing to grant its consent to the assignment of the Lease to
Assignee subject to the terms and conditions of this Agreement; and

WHEREAS, Landlord, Assignor and Assignee desice to enter into this Agreement for the
purpose of evidencing and confirming their mutual understanding and agreement regarding the
assignment of the Lease by Assignor to Assignee (the “Assignment™) and the assumption by
Assignee of all the covenants and obligations of Assignor under the Lease as if Assignee were the
original fenant thereunder and further to evidence and confirm their mutual understanding and
agreement regarding certain other matters pertaining to the Lease as set forth herein, and to amend
the Lease as of the Effective Date in accordance with the terms of this Agreement.
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NOW THEREFORE, in consideration of One Dollar ($1.00} and the mutual covenants,
promises and conditions hereinafter set forth, the receipt and sufficiency of which are hereby
acknowledged, and intending to be legally bound, Landlord, Assignor, Assignee, Original
Guarantor, and the New Cuaarantors hereby agree as follows:

AGREEMENT

1. Recitals; Defined Terms. The above Recitals are incorporated herein by reference,
All capitalized terms used in this Agreement without definition shall have the same meanings
aseribed te them in the Lease.

2. Assignment énd Assumption. Effective as of the Effective Date, Assignor hereby
transfers, conveys and assigns unto Assignee all of Assignor’s right, title and interest in and to the
Lease. Assignee hereby accepts such assignment and assumes all of Assignor’s duties, covenants
and cbligations as tenant under the Lease whenever arising to the same extent and with the same
force and effect as i Assignee had executed the Lease and had been the origiral tenant thereunder.
Assignee hereby attorns to Landlord as the landlord under the Lease and assumes all obligations
of tenant under the Lease whenever arising. From and after the Effective Date, Assignee shall be
deemed to be the “Tenant™ under the Lease for all purposes.

3. Landlord Consent. Subject to the terms and conditions of this Agreement, Landlord
hereby eonsents to the tansfer and assignment of Assignor’s right, title and interest in and 1o the
Lease to Assignee; provided, however, such approval and consent shall not be deemed to modify
or amend the provisions of the Lease (except as otherwise expressly set forth herein). In addition,
this Landlord consent shall not be deemed to be Landlord’s consent to any subsequent assignment

ar snbletting,

4. No Refease of Assignor. Notwithstanding anything to the contrary contained i the
[ease, Assignor shall not be released from any and all obligations and ligbilities arising under the
Lease, whenever occurring; further, nothing contained herein shall be construed as releasing
Assignor from liability for the breach of any agreement, representation, or warranty of Assignor
under the Lease and this Agreement, and, provided further, nothing contained herein shall be
construed as releasing Assignor from liability for Minimum Rent, Additional Rent, Percentage
Rent and/or any other charges and sums due under the Lease, whenever arising.

5. Terni. The Term of the Lease is cwrently scheduled to expire in accordance with
its terms on July 31, 2035, Notwithstanding anything in the Lease or this Agreement to the
confrary, Assignee shall have no right or option to extend the Term of the Lease beyond July 31,
2035. Further notwithstanding anything in the Lease or in this Agreement to the contrary, Section
36 of the Original Lease is hereby deleted in its entirety, and Assignee shall have no right to
terminate the Lease.

6. Rent. Assignee shall pay Minimum Rent, Additional Rent (including, but net
limited 1o, Taxes, Operating Costs, and Marketing Charges), Percentage Rent, and any and all

other sums due under the Lease, whenever arising, in the amounts and on the dates on which the
same are due and payable as set forth in the Lease. On or before the fifteenth (15" day of cach
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mionth, Tenant shall deliver o Landlord a statement of Gross Sales for the preceding calendar
miozith,

7. Tenant’s Work. Section 3 of the Fourth Amendment is hereby deleted in its entivety,
and the following is substituted therefor:

In conpection with this Agreement and subject to Section 13 of the Lease, Assignee shall
complete certain improvements 1o the Premises, including, but not limited to: (i) correction
of damage to the water filtration sysiem located hetween the kitchen and main dining area;
(i1) waterproofing of kitchen walls; (iii) refreshing of interior of Premises, including, but
not limited to, installation of new ceiling tiles and lighting; (iv) painting of the interior of
the Premises; (v) renovation of restrooms located within the Premises; and, at the
Assignee’s option, (vi) construction of patio area adjacent to Premises to the extent a patio
area is permitted under applicable laws, rules, regulations, and ordinances (the “Fifth
Amendment Tenant Work”). Prior to commencing any Fifth Amendment Tenant Work,
Tenant shall obtain Landlord’s approval of all plans and specifications therefor and any
and all other permits and approvals from the applicable governing autherity as required by
any laws, rules, regulations, and ordinances applicable to the Preniises and the Shopping
Center. In connection with the Pifth Amendment Tenant Work, Landlord agrees to provide
the Assignee with an aliowance as a tenant inducement hereunder (the “Tenant
Allowange”) of up to Fifty Thousand and 00/100 Daollars ($50,000.00) to pay for hard costs
actually incurred by Assignee for Assignee’s Fifth Amendment Tenant Work (the “Fifth
Amendment Tenant Work Expenses”). Provided (2) no Tenant Default (as defined in
Section 17.1 of the Original Lease) exists under the tenms and provisions of this Lease,
beyond any notice or cure periods, (b) Assignee has received Landloed’s approval for all
Fifth Amendment Tenant Work in connection with Section 13 of the Lease, (¢} Assignee
has completed the Fifth Amendment Tenant Work prior to August 31, 2026, and {d)
Assignee has re-opened for business in the Premises, the Tenant Allowance will be paid as
herein provided within thirty (30} business days after the following condifions have been
satisfied: (i) completion of the Fifth Amendment Tenant Work (as determined by
Landlord); {ii) issuance of a permanent certificate of occupancy for the Premises, if
applicable; (iii) Landlord’s receipt of final lien waivers from all contractors,
subcontractors, and suppliers that provided work or materials involved with the Fitth
Amendraent Tenant Work; (iv) Landlord’s receipt of evidence of Assignee’s insurance; (v)
Landlord’s receipt of one (1) complete set of “As Built” plans and specs for the Fifth
Amendment Tenant Work together with an AutoCAD and PDF version of the same; (vi)
Landlord’s receipt of all outstanding charges due in connection with this Lease; and (vii)
Landlord’s receipt of paid invoices documenting the actual out-of-pocket costs and
expenses incurred by Assignee in connection with the Tenant Fifth Amendment Work
Expenses (which may include up to $35,000.00 on account of Assignor’s installation of a
new HVAC unit) exceeding One Hundred Thousand and 00/160 Dollars ($100,000.00)
{eollectively the “Conditions of Payment™). In the event that Assignee has not provided

lLandlord with the documentation necessary to satisfy the Conditions of Payment prior to
September 30, 2026, Assignee waives any further claim on the Tenant Allowance and
Landlord shall have no further obligation to fund the same.

N 3
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Provided that no event of default shall have occurred and Landiord approves the Fifth
Amendment Tenant Work in accordance with Secticn 13 of the Lease, Minimum Rent shall
be abated for up to thirty (30) consecutive days prior to August 31, 2026 (the “Fifth
Amendment Abatement™), during the period that Assignee is not open for business as a
result of the performance of the Fifth Amendment Tenant Work, and is working diligently
and continucusly to complete the Fifth Amendment Tenant Work; provided, however, that
it a Tenant Default ocours, then the preceding abatement shall become void, and Assignee
shall not have any right or claim thereto, and all amounts that have been abated and the
entirety of the Tenant Allowance shall immediately become due and payable to Landlord.
For the avoidance of doubt, in the event that Assignee is closed for business for less than
thirty (30} consecutive days, then such Fifth Amendment Abatzment shall be pro-rated on
a per diem basis for the period of time Assignee is not open for business as a result of the
performance of the Fifth Amendment Tenant Work.

8. Grease Traps. During the Term, Assignee shall contract with a reputable contractor
to regularly empiy and remove, clean and maintain any inferior or exterior (except in the case of a
shared exterior grease trap as described below) grease traps, exhausts and ventilation systems
which provides for at least quarterly maintenance, unless more frequently requived pursuant to the
manufacturer’s guidelines (collectively, the “Trap and Vent Maintenance Contract”) serving
the Premises, and Assignee shall pay all costs in connection with the Trap and Vent Maintenance
Contract. Assignee shall provide upon request any and all records of such emptying and removal,
cleaning and maintenance of such grease traps to Landlord on a quarterly basis, and Assignee’s
failure to provide such records to Landiord within thirty days shall be decmed & Tenant Default.
Assignee shall also be responsible, at its sole cost and expense, (¢ maintain, repair and replace any
exterior grease trap, exhaust and ventilation systems exclusively serving the Premises, ail in
accordance with first class restaurant industry standards, applicable laws, and such rules and
regulations as Landlord reasonably may preseribe from time to time.

9. Seating. Notwithstanding anything to the contrary in the Lease and subject to all
applicable Taws, rules, regulations, and ordinances applicable to the Premises and the Shopping
Center, Assignee shall be permiited to place up 1o, but not more than, one hundred (100) seats
within the Premises to be utilized by Assignee in cormection with its operation of the Permitted
Use from the Premises. In addition to the foregoing, subigct to the terms and conditions of Section
1.2 of the Original Lease and all applicable laws, rules, regulations, and erdinances applicable to
the Premises and the Shopping Center, if Assignee elects to construct the Patio area per Paragraph
7 (vi), Assignee shall be permitied to place up to, bat not more than, thirteen (13) seats within the
outdger patio area (the “Patio Seating”} utilized by Assigree in connection with its operation of
the Permitted Use from the Premises and in a location designated by Landlord; provided, however,
that Assignee shall submit plans of such Patio Seating for Landlord’s review and approval, in its
sole and absolute discretion, and shail obtain any and all permits and approvals for the Patio
seating from any applicable governing authority(ies) prior to the installation and use thereof.

10, Other Stores, In recogaition of the fact that the Lease provides for a Percentage
Rent based upon the sales made by Assignee in or from the Premises, the Assignee covenants and
agrees (insofar as and to the extent that it is lawful so to agree) that, during the Term of the Lease,
as extended by this Apreement, neither the Assignee nor any of its affiliated, parent or subsidiary
companies, entities or persons will operate, either directly or indirectly, another store (including a

] )
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department or concession in another store} of any kind, for the Permitted Use (as soch term is
defined in the Lease) within a reasonable area of the Premises, without the prior written consent
of the Landlord, the Assignee and Landiord acknowledging that the area within a eircle having as
its center the Premises and having a radius of five (5) miles is stipulated a reasonable area for this
purpose. In addition te any other remedy otherwise available to the Landlord for breach of this
covenant, it is specifically agreed that the Landlerd may at its election require that any and all sales
made in and from any such other store(s) be included in the computation of the Percentage Rent
{(as such term is defined in the Lease) due under the Lease with the same force and effect as though
such sales had aciually been made in or from the Premises.

11, Guarantor Reaffirmation. By executing the Reaftirmation of Guarantor attached
and incorporated herein as Exhibit A, the Qriginal Guarantor hereby consents to this Agreement,
and acknowledges and agrees that the Guaranty executed by Original Guarantor and annexed to
the First Amendment as Exhibit G (the “Original Guaranty™) shall remain in full force and effect
as 1o the Lease, as modified herein. Notwithstanding the foregoing, provided Tenant is not then in
default under the [ease (and has not been in default under the Lease at any time beyond any
applicable notice and cure periods), Original Guarantor shall be released from Original
Guarantor’s obligations under the Original Guaranty on the date which shall be five (5) years from
the Effective Date of this Agreemaont

12, New Guaranty. This Agreement has been entered into by Landlord in reliance upon
Assignee’s representation that Assignec’s obligations under the Lease, as amended hereby, will be
guaranteed by the New Guarantors, In connection therewith: (i) the New Guarantors hereby agree
to guarantee all of Assignee’s obligations under the Lease, whenever arising, (i) this Agreement
shall be subject to and conditioned upen the simultaneous execution and delivery by the New
Guarantors to Landlord of the Guaranty attached hereto as Exhibit B, and (iii) each reference in
the Lease to the “Guarantor” shall be deemed to include, collectively, the New Guarantors and the
Original Guarantor.

13, Brokerage. Except for The Wilder Companies, Landlord’s representative,
Landlord, Assignor and Assignee each represent and warrant to the other that, through the date
hereof, neither have entered into any agreement with, or otherwise had any dealing with, any
broker or agent in connection with the negotiation or execution of this Agreement that could form
the basis of any claim by any such broker or agent for & brokerage fee or commission, finder’s fee,
or any other compensation of any kind or nature in connection herewith and each party shall
indemnify, defend and hold harmless the other from all costs (including court costs, investigation
costs and attorneys” fees), expenses or lability for commissions or other compensation claimed by
any broker or agent, with respect to this Agreement that arise out of any agreement or dealings, or
alleged agreement or dealings, between the indemnifying party and any such agent or broker.
Landlord shall be responsible for the payment of any broker or agent fees/compensation due (o
The Wilder Companies.

14.  Ratification. Except as expressly amended hereby, the terms and conditions of the
[.ease shall rerpain in full force and effect and are hereby ratified and confirmed. In the event of
any conflict between the terms of the Lease and the terms of this Agreement, the terms of this
Agreement shall control.
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15, Due Authorization. Eandlord, Assignor and Assignee each represents to the other
that the party signing this Agreement on its behalf has the authority to do so and has received all
necessary consents and approvals to enter into the agreement set forth in this Agreement and such
agreement shall be binding upon Landlord, Assignor and Assignee and their respective successors
and assigns.

L6, OFAC. Assignee hereby represents and warrants to Landlord that Assignee is not:
{1} in violation of any Anti-Terrorism Law; (2) conducting any business or engaging in any
transaction or dealing with any Prohibited Person, including the making or receiving of any
contribution of funds, goods, or services to or for the benefit of any Prohibited Person; (3) dealing
in, or otherwise engaging in any transaction relating to any property or interest in property blocked
pursuant to Executive Order No. 13224; (4) engaging or conspiring 10 engage in any transaction
that evades or avoids, or has the purpose of evading or avoiding, or attempts to viclate any of the
prohibitions set forth in any Anti-Terrorism Law; or (5) a Prohibited Person, nor are any of its
partners, members, managers, officers or directors a Prohibited Person. As used herein, “Anti-
Terrorism Law" is defined as any law relating to terrorism, anti-terrorism, money laundering or
anti-money laundering activities, including Executive Qrder No. 13224 and Title 3 of the USA
Patriot Act. As used herein “Executive Order No. 13224 is defined as Execotive Order No. 13224
on Terrorist Financing effective September 24, 2001, and relating to “Blocking Property and
Prohibting Transactions With Persons Who Commit, or Support Terrorism.” “Prohibited Person”
15 defined as (i) a person or eatity that is listed in the Annex to Executive Order No. 13224; (i) a
person or entity with whom Tenant or Landlord is prohibited from dealing or otherwise engaging
in any transaction by any Anti-Terrorism Law; or (iii} a person or eniity that is named as a
“specially dzsignated national and blocked person” on the most current list published by the U.S.
Treasury Department Office of Foreign Assets Control at  its  official  website,
hitp/fwww treas.gov/ofac/tllsdn.pdf, or at any replacement website or other officizl publication of
such list. “LISA Patriot Act” is defined as the “Uniting and Strengthening America by Providing
Appropriate Tools Required to Intercept and Obstruet Terrorism Act of 20017 (Public Law [07-
56).

17, Counterparts; Miscellaneous. This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original and all of which tegether shall comprise
but one and the same instrument. This Agreement may be executed or delivered by Docu-Sign,
¢lectronic or facsimile means, and copies of executed signature pages stored electronically in
portable document format {pdf) shall be binding as originals. Assignor and Assignee hereby
represent anc warrant to Landlord that Assignor and/or Assignee have no claims, counterclaims,
set-offs or defenses against Landlord arising out of the Lease or in any way relating thereto, that
all contingencies or conditions precedent to Assigror and Assignee's performance of its
obligations under the Lease have been satisfied or waived, and Landlord is not in default of any of
its abligations wnder the Lease, This Agreement shall be governed and construed in accordance
with the laws of the Commonwealth of Massachusetts.

[REMATINDER OF PAGE INTENTIONALLY LEFT BLANK}
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[SIGNATURE PAGE TO FOLLOW]

IN WITNESS WHEREOF, the parties hereto have executed this Agreement as a sealed
instrument as of the Effective Date.

LANDLORD:

TWO WALKERS BROOK CROSSING,
LEC, a Massachusetts limited liability company

By: WOLLASTON INVESTMENTS, LLC
By: Quincy Mutual Fire Insurance Co.

Its: Manager
Sitgnad ry

Mame: Joseph While
Its: Authorized Person

ASSIGNEE:

YUTAO INC.,
a Massachyseits corporation

Y | el ——_—

D o
Name: Zemin Wo
Title: President

ASSIGNOR:

KOK, INC,, d/b/a OYE’S
a Mﬁa@h&wm corporation

By: % 2 LR OO A

Name: Wan Feng Ye
Title: President
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Exhibit A
Reaffirmation of Guarantor

Reference is hereby made to that certain Guaranty of Instrument executed by Wang Feng
Ye, a/k/a Kevin Ye, (“Original Guarantor™) dated October 13, 2009 (the “Guaranty™). By
signing below, Original Guarantor (a) agrees that Original Guarantor has reviewed and consenis
te the Assignment, Assumption and Fifth Amendment to Lease (the “Agreement™) to which this
Reaffinmation of Guarantor is attached, (b) hereby reaffirms that Original Guarantor shall remain
liable for the full performance of tenant’s obligations under the Lease, a5 amended by the
Agreement and as it may further be amended, from time to time and (c) agrees that the Original
Guaranty shall renyain in full force and effect. Notwithstanding the foregoing, provided the Tenant
under the Lease is not then in default under the Lease (and has not been in default under the Lease
at any time), Original Guarantor shall be released from Original Guarantor’s obligations under the
Guaranty on the date which shall be five (5) vears from the Effective Date of the Agreement.

EXECUTED under seal as of this 14th  dgy of August » 2025,

ORIGINAL GUARANTOR.

Shanod by:

Wang Feng Ye, ak/a Kevin Ye
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Exhibit B
Guaranty

Reference is hereby made to that certain Lease dated October 15, 2004, as amended by that
Assignment Agreement and First Amendment to Lease dated as of October 14, 2009, as amended
by that certain Second Amendment to Lease dated as of July 1, 2015, as affected by that certain
Letter Agreement dated as of November 16, 2020, as amended by that certain Third Amendment
to Lease dated as of January 24, 2023, as amended by that certain Fourth Amendment to Lease
dated as of July 9, 2024, and as forther amended by that certain Assignment, Assumption and Fifth
Amendment to the Lease dated as of [*489% 9] 2025 (the “Agsignment’™, by and among TWO
WALKERS BROOK CROSSING, LLC, a Massachuserts limited liability company (the
“Landlord™, YUTAQ INC., a Massachusetts corporation (the “Agssignee”), and KOK, INC., a
Massachusetts corporation {the “Assignor”} (collectively, the “Lease™).

I order to induce Landlord to consent to the Assignment, the undersigned {collectively, jointly
and severally, the “Guarantor™ does hereby, on behalf of the Guarantor and the heirs, executors,
administrators, successors or assigns of the Guarantor, guarantee to Landlord, its successors and
assigns, the fell payment, performance and observance of all the terms, covenants and conditions
thergin expressed on said Assignee’s part to be paid, performed and observed and also all damages
that may arise in consequence of the non-payment, non-performance or non-observance of said
terms, covenants or conditions, without requiring any notice of non-payment, non-performance or
non-observance, or proof, notice or demand whereby to charge the Guarantor thevefer, all of which
the Guarantor hereby expressly waives and expressly covenants and agrees that the oblipation of
the Guarantor hercunder shall in ne way be terminated or otherwise affected or impaired by reason
of any assertion by Landlord against Assignee of any of the rights or remedies available to
Landlord pursuant to the Lease or allowed at law or in equity.

The Guarantor does hereby covenant and agree to and with said Landlord, its successors and
assigns, that the Guarantor may be joined in any action against the Assignee in connection with
the Lease and that recovery may be had against the Guarantor in such action or in any independent
sction against the Guarantor without Landlord, its successors or assigns, first pursuing or
exhausting any remedy or claim against Assignee, its successors or assigns. The Guarantor also
agress that, in any jurisdiction, the Guarantor will be conclusively bound by the judgment in any
such action by Landlord against Assignee (wherever brought}) as if the Guarantor were a party 10
such action even though the Guarantor is net joined as a party in such action,

The Guarantor further covenants and agrees that this guaranty shall remain and continue in full
force and effect as 1 any renewal, modification or extension of the within lease and as to any
assignment or subletting (without need of any notice or further consent of the Guarantor thereto)
and during any period when Assignee, its assignees or sublessees are occupying the Premises
described in the within the Lease,

Guarantor hereby expressly waives and releases (a) notice of the acceptance of this Guaranty and

notice of any change in Assignee’s financial condition; (b) the right to interpose any substantive
or procedural defense of the law of guaranty, indemnification or suretyship, except the defenses of

9
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prior payment or prior performance (whether before or during any applicable notice and cure
periods) by Assignee (of the obligations which Guarantor is called upon to pay or perform under
this Guaranty); (¢} all rights and remedies accorded by applicable law to guarantors or sureties,
including, without limitation, any extensicn of time conferred by any law now or hereafler in
effect; (d) the right to trial by jury, in any action or proceeding of any kind arising on, under, out
of, or by reason of or relating, in any way, to this Guaranty or the interpretation, breach or
enforcement thereof, {¢) the right to interpose any defense (except as allowed under (b) above),
set off or counterclaim of any nature or description in any action or proceeding; and (f} any right
or claim of right to cause a marshalling of Assignee™s assets or to cause Landlord to proceed against
Assignee and/or any collateral held by Landlord at any time or in any particular order.

This Guaranty shall be governed by and construed under the laws of the Commonwealth of
Massachusetts. The Guarantor warrants and represents that he/shefit has the legal right and
capacity to execute this Guaranty. In the event that this Guaranty shall be held ineffective or
unenforceable by any court or competent jurisdiction, then the Guarantor shall be deemed to be a
Tenant under the Lease with the same force and effect as if the Guarantor where expressly named
as a joint Tenant therein.

EXECUTED under seal as of this 14th  day of August L 2025,

7 anuBignod by
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Reading Home Rule Charter
Translation Guide

The Reading Town Charter requires the creation of a Charter Review Committee (the
“Committee”) at least once every ten years. Article 4,13 of the Charter states that the Committee
shall review the Charter and make a report, with recommendations, to the Town Mecting the
Committee shall determine to be necessary or desirable. The Committee must consist of the
Moderator, one member or designee of the Select Board, one member or designee of the School
Committee, one member or designee of the Board of Library Trustees, one member or designee
of the Municipal Light Board of Commissioners, one member of the Bylaw Committee and three
Town Meeting members to be appointed by the Moderator.

On , the Town formed the Charter Review Committee. The Committee’s membership
1s attached to thls letter as EXhlblt A The Commlttee held its first meetmg and since that

e
b
o ’u.ﬁi; A

il

b
i

; " 15, thlﬁ%zls no re-arranging of the

: 3, have been renamed to “Sels

Simplify, .
Reference clarify, Noteworthy Additional Explanation Special
. Change Act
modernize
Article 1: Existence, Authority and Definitions
1.2 Yes No No
1.5 Yes No No
1.6 Yes Yes Expanded the definition of “local news Yes
medium” to include the Town Website.
Redefined “majority vote” to mean a
majority of those present and voting.

310



Simplify, .
Reference clall‘]ifyf Noteworthy Additional Explanation Special
. Change Act
modernize
Article 2: Representative Town Meeting

22 Yes No No

2.3 Yes No No

2.6 Yes Yes Provides opportunity to be heard before | Yes

removal from Town Meeting,

2.9 Yes No No
2.10 Yes No No
2.11 Yes No No

2121 Yes Yes Clarify process for appointment when No
Chair of the Finance Commltteg-ga in the
last year of their term.
Yes Clarify process for appointriens when

Chair of the Bylaw Commﬂ;@%g is in the

No

petition. '.

Article 3: Elected Officers and Boards or Committee

[CREN IS Y o

Yes i
Yes
Yes
Yes
Yes
Yes
Yes Yes Establishes the membership of Historical
Commission at 5 individuals.
49 Yes No No
410 Yes No No
4.11 Yes Yes Establishes the membership of Town No
Forest Committee at 5 individuals.
412 Yes No No
4.13 Yes No No
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Simplify, .
Reference clarify, Noteworthy Additional Explanation Special
. Change Act
modernize
4.15 Yes No No
Article 5: Town Manager
51 Yes Yes Amends qualification for appointment to | Yes
the position. Removes provision on
termination pay. To the extent the Select
Board wants to offer termination pay,
such pay may be outlined in the Town
Manager’s contract.
5.2 Yes No No
53 Yes Yes Amends title of Ombudsman to No
Constituent Services Officer

Clarifics terms of employmi
set by Select Board gfgfgigfg

Sk i

Article 7: Budget and Capital Improvements Program

72 Yes No No
73 Yes No No
7.5 Yes No No
762 Yes No No
763 Yes No No
7.7 Yes No No

Article 8: General Provisions

86 |  Yes | No | | No
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Simplify,

Reference clarify, Noteworthy Additional Explanation Special
. Change Act
modernize
8.8.2 Yes Yes Clarifies that copies of rules and minutes | No
shall be available on the Town website.
8.84 Yes No No
893 Yes No No
8.10 Yes No No
8.11.1 Yes No No
8.11.2 Yes Yes Amends the number of registered voters | Yes

that must submit a recall affidavit.
Incorporates additional notice provisions
relative to the recall process and expands
the time for filing a recall petitj

Amends numbers of signaturé

als.
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Preamble

We, the people of The Town of Reading, in order to re-establish our individual sovereignty
with respect to the conduct of our local government and to take the fullest advantages
inherent in the Home Rule Amendment to the Constitution of the Commonwealth of
Massachusetts, do hereby adopt the following Home Rule Charter for the Town of Reading.

ARTICLE 1 EXISTENCE, AUTHORITY AND DEFINITIONS

1.1

1.2

1.3

1.4

15

1.6

Incorporation
The inhabitants of the Town of Reading, within the territorial limits established by law,

shall continue to be a body corporate and politic under the name "Town of Reading."

Division of Powers

Authority for the management of all the fiscal, prudential and municipal affairs of the Town
shall be vested in an executive branch headed by a Beardbafbolocmen Select Board and
admmlstered by a Town Manager. A representative Town Meeting ghiélluexercise all

xn,x,

ﬁ

(%
_ "E'Charter shaﬁ be corﬁt{ued and ji

Revisions to certain sections in the Charter are beyond the scope of the Charter Review
Committee and the local voters. The proposed new language is shown below, but this section
will not be part of the motion for this Warrant Article. Instead, it will be included in the next
Warrant Article and sent to the State Legislature as part of the request for a Special Act.

Unless another meaning is clearly apparent from the manner in which the term is used,
the following terms used in the Charter shall have the following meanings:

Board or Committee - The term “board or committee” shall mean any board,

committee, commission, authority, or council of the Town, however created, elected,
appointed or otherwise constituted.
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Charter - The term "Charter” shall mean the Town of Reading Home Rule Charter.

Ex officio - The term “ex officio” shall refer to & members of any board or committee
who serveg by virtue of ks their office or position. A person serving as an ex officio
member on more than one board or committee shall not be required to take an additional
oath of office to serve in such capacity.

Library — The term “Library” shall mean the Reading Public Library and any branch or
branches thereof that may be established.

Local News Medlum The term “local news medium” shall mean a newspaper, the
. town_webs or other means or channel of information communication to

that the term shall not mclude a Town Meeting Member and prowded further that a
person may be a Town Officer whether or not he that persom receives any
compensation for +is their services.

Voters - The term "Voters" shall mean the registered voters of the Town.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on Aprit 5, 2005]
[Article 1 - Amended January 5, 2015 -~ Articles 7 and 8 approved by vote of the Town on Aprif 7, 2015]

ARTICLE 2

2.1

REPRESENTATIVE TOWN MEETING

Composition
The legislative body of the Town shall be a representative Town Meeting consisting of one

hundred ninety-two (192} members from eight (8) precincts who shall be elected by the
voters in each precinct.
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Each precinct shall be equally represented in Town Meetings by members elected so that
the term of office of one-third of the members shall expire each year.

2.2 Revision of Precincts
When required by law or every ten (10) years, the Beard-af-Selectmen Select Board shall
review and, if necessary, re-divide the territory of the Town into eight (8) plainly
designated precincts. The precincts shall be divided into as nearly an equal number of
inhabitants as possible. The territory of each precinct shall be contiguous and as compact
as possible. The territory of each precinct shall be defined, where reasonably possible, by
the centerline of known streets or other well-defined limits.

Within ten (10) days of completing its review, the Board-sf-Selectmen Select Board shall
file a report with the Town Clerk and the Board of Registrars of Voters, showing any
revisions to the precincts that are being made pursuant to this section. If revisions are
being made, the report shall include a map showing the boundaries of each precinct and
a list of its inhabitants' names and addresses. The Beaasrg-pfbeleciren Select Board shall
also post the map and list in the Town Hall and in at least one public placg

[Amended Novembﬂ"ﬁ& 15

2.3 Tol

%3? ng the highest;g:é“‘
iving the next higl

ce

ndidates receiving th

In the event of a tie vote, resulting in a failure to elect the full number of Town Meeting
Members in any precinct, the vacancy created thereby shall be filled until the next Annual
Town Election by a vote of the remaining Town Meeting Members of the precinct, provided,
however, that the balance of any unexpired term shall be filled at the next Annual Town
Election. In the event of such a vacancy, the Town Clerk shall give written notice of the
tie vote and the vacancy created thereby, to the remaining Town Meeting Members of that
precinct and shall publish such notice in the local news medium. Such notice shall provide
at least seven (7) day’s advance notification of the time and place for a precinct meeting
for the purpose of filling the vacancy.

[Special Legislation adopted as Chapter 57 of the Acts of 2002 on March 14, 2002}
[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

2.4 Town Meeting Sessions
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All representative Town Meeting sessions shall be limited to the Town Meeting Members
elected pursuant to Section 2.3, together with the duly elected Moderator. The Town Clerk
shall notify the Town Meeting Members of the time and place at which representative Town
Meeting sessions are to be held, the notices to be sent at least seven (7) days (see Section
8.5) before the meeting. The Town Meeting Members shall be the judges of the election
and qualification of their members. A majority of the Town Meeting Members shall
constitute a quorum for doing business. However, a smaller number may organize
temporarily and may adjourn from time to time, but no Town Meeting shall adjourn over
the date of an election of Town Meeting Members. All Town Meeting sessions shall be
public.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on Aprit 5, 2005]

2.5

[Amended Novem

2.6

Nomination Procedures
Nomination of candidates for Town Meeting Member shall be made by nomination papers
bearing no political designation and signed by not fewer than ten (10) voters from the
candldates precinct. Nomination papers shall be obtalned in person an SJgned by the

Revisions to certain sections in the Charter are beyond the scope of the Charter Review
Committee and the local voters. The proposed new language is shown below, but this section
will not be part of the motion for this Warrant Article. Instead, it will be included in the next
Warrant Article and sent to the State Legislature as part of the request for a Special Act.

total Town Meeting sessions within one year precedlng the most recent Annual Town
Election, s their seat may be declared vacant by a majority vote of the Town Meeting,
after providing the member an ¢pportunity to be heard.

The Baard-af-Selectmen Select Board shall place an Article on the Annual Town Meeting
Warrant to remove any such Town Meeting Member from office. At least seven (7) days
prior to the Annual Town Meeting, the Town Clerk shall notify any such Town Meeting
Member that #& they may be removed from office, provided, however, that such notice
shall be deemed adequate if mailed postage prepaid to the Town Meeting Member's last
known address.

Any vacancy in a Town Meeting positicn may be filled until the next Annual Town Election
by a vote of the remaining Town Meeting Members of the precinct, provided, however,
that the balance of any unexpired term shall be filled at the next Annual Town Election.
In the event of a vacancy, the Town Clerk shall give written notice thereof to the remaining
Town Meeting Members of the precinct and shall publish such notice in a local news
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medium. Such notice shall provide at least seven (7) day's advance notification of the
time and place for a precinct meeting for the purpose of temporarily filling the vacancy.

[Amended by Chapter 57 of the Acts of 2002}

2.7 Precinct Meetings
The Town Meeting Members of each precinct shall meet at least annually and shall elect a

Chair and a Clerk. A majority of the Town Meeting Members of the precinct serving at the
time of the precinct meeting shall constitute a quorum thereof. A majority vote cast at a
precinct meeting shall be sufficient to fill vacancies, elect a Chair or Clerk, or conduct other
business. The Chair or Clerk shall certify any vote taken at a precinct meeting to the Town
Clerk.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on Aprit 5, 2005]

2.8 Compensation
Town Meeting Members shall serve without compensation.

2.9

all guestions of order and make public d
also administer the oath of office to an

2.10

".L; to co Ej;}j’@hs that ma?g[';‘
I rson who is
~ Town Meeting but shall not vote.,

At the request of the Moderator or Town Meeting, any Town Officer or Department Head
or fis their designee shall be present at any session of Town Meeting for the purpose of
responding to questions of Town Meeting Members.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

2.12 Establishment of Standin mmitt
The Town Meeting may establish boards or committees to which may be referred Warrant
Articles for study, review and report in advance of the sessions of the Town Meeting. All
meetings of such boards or committees shall be conducted in accordance with the
provisions of the Open Meeting Law, Massachusetts General Laws Chapter 30A, Sections
20 through 22, inclusive.
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In establishing such boards or committees, the Town Meeting shall provide for the
appointment of members either by an appointment committee established for that
purpose or by an existing board or committee.

[Amended November 19, 2001 - Article 12}
[Amended November 15, 2004 - Article 16 and approved by vote of the Town on Aprit 5, 2005]

2.12.1

Finance Committee

There shall be a Finance Committee consisting of nine (9) voters of the Town,
appointed for three-year staggered terms so arranged that three (3) terms expire on
June 30 each year. No Finance Committee Member shall serve for more than three (3)
consecutive terms; provided, however, that an appointment to the Finance Committee
to fill an unexpired term that has less than two (2) years remaining shall not be
counted toward the three {3) consecutive terms.

No Finance Committee Member shall be an elected or appointed Town Cfficer or an
employee of the Town. A Finance Committee Member may be an elected Town Meeting
Member but shaII serve on no other standing committee.

o .
-ﬁmmlttee C
fi;the Bowrd-o

vided hew

have all the power:
Commonwealt

ﬁgee shall
1 35 or disapro

fore Town Meeting; prévided ??fowever
action or reconsideration by the Finance Committee.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on Aprit 5, 2005]

2.12.2

Bylaw Committee
There shall be a Bylaw Committee consisting of five (5) voters of the Town, appointed
for three (3) vear staggered terms expiring on June 30.

Bylaw Committee members shall be appointed by majority vote of an Appointment
Commn:tee chalred by the Moderator and consisting of the Moderator, the Chair of the

pard, and the Chair of the Bylaw Committee; provided
however where the chaar of the Bylaw Committee is in their last year and is
seekmq reaabomtment the Aanamtment Comm:t‘tee shaEl be comnrlseﬁ of

Appomtment Commlttee shaII f|II any vacancy on the Bylaw Commlttee
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The Bylaw Committee may propose and shall consider Town Meeting Warrant articles
offering changes in the Charter, General Bylaws, petitions for special acts, or local
acceptance of State Statutes that are subject to Town Meeting acceptance; and may
consider Zoning Bylaw changes and shall submit a written report to the Town Meeting
setting forth its findings on all such Articles in the Warrant. The Bylaw Committee shall
take reasonable action to submit its report to the Town Meeting at least seven (7) days
(see Section 8.5) before Town Meeting; provided, however, that such report shall not
preclude further action or reconsideration by the Bylaw Committee.

Within one (1) year of any adopted change to the Charter, the Bylaw Committee shall
propose any revisions to the General Bylaws that it deems to be necessary as a result
of such change.

The Bylaw Committee shall review the General Bylaws at least every ten {10) vyears
and submit a written report to the Town Meeting setting forth any recommended
changes i

;;”;;”;;”;;”;;”z;”z;g

5. - rules governmg

[Amended Novem .i" . 2004 - Article 16 and a $

2.13

hﬁubjects to be,
by the I'r@ f

ol el
__éﬁy board or ¢ ffalttee

All subjects timely submitted to the Baard-ef-Selectmen Select Board pursuant to this
section shall be placed on a Warrant for the next scheduled Annual, Subsequent or Special
Town Meeting.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

All Articles submitted pursuant to Sectlon 2.13(a) shall include the names of all ef-the
Beard--af-Selectrmen Sele ird members sponsoring such article. Sponsorship of
Articles submltted pursuant to Section 2. 13(b) shall be deS|gnated as: "The PBoard-of
hetectrmen Select Board as- a—---ﬁﬂur‘tmv ----- te reguested by (insert name of Board or
Committee requestlng the Article}.”

Promptly upon receipt by the Heard-of-Salectmen Select Board of any subject for a Town
Meeting Warrant Article, a copy of the Article shall be made avallable for inspection in the
Office of the Town Clerk.
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2.14 Meetings
The Town Meeting shall meet at least twice in each calendar year. The Annual Town

Meeting shall be held during the first six (6) calendar months of the year at a time fixed
by Town Bylaw, and shall be primarily concerned with the determination of matters that
have a fiscal impact on the Town, including the adoption of an annual operating budget
for all Town Agencies other than the Reading Municipal Light Department. A Subseguent
Town Meeting shall be held during the last three (3) calendar months of the year at a time
fixed by Town Bylaw. In addition to the two (2) meetings required by this section, the
Heard-of-folestmen Select Board may call a Special Town Meeting into session at other
times by the issuance of a Warrant therefore as it deems necessary or appropriate for the
purpose of acting upon the legislative busmess of the Town in an orderly and exped|t|ous
manner. The Board-of-Selectmen Sele

the receipt of a petition with two hundred (200) or more signatures of voters, as certified
by the Board of Registrars of Voters.

2.15 m Procedures

comlng due
'-':Qtes for the ten’%fgb@

';" zvote declared

cffar

[Amended Novembear 1k

2.15.1

[ ] ¢ ¢ |stra rs f Voters req uestmg that any of the remaining affirmative votes
of the Town Meeting be submitted to the voters in the form of a ballot question, then
the effectiveness of such Town Meeting vote shall be further suspended pendlng |t5
determlnatlon as prowded hereln Within ig g )

Recustrars shaEl lmmedlatelv notlfvthe Seﬁect anrd ' The lﬁ@ar{é @f %

Select Board shall, within ten (10) days after receipt of the Board of Recnstrars"
certification that the petition contains the redquisite nhumber of signatures the
filtng-of-sueh-referendum-petition, call a Special Election, to be held within thirty five
(385) days or such longer period as may be required by law after issuing the call, for
the purpose of presenting such ballot question to the voters; provided, however, that,
if a regular or Special Election is to be held not more than sixty (60) days following
the date the referendum petition is filed, the Beard-ef-Setectren Select Board may

provide that such ballot question be presented to the voters at that Election. If the
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2.15.2

M@etmqvgtashaglbecomeaffecgme_

Form of Referendum Petition /Ballot Question

Each ballot question submitted shall appear at the top of each referendum petition and
shall be presented in the following form which shall be placed on the official ballot:
"Shall the Town vote to approve the action of the representative Town Meeting
whereby it was voted on (insert date of Town Meeting) to (insert complete language
of the vote in the same form in which it was stated when presented by the Moderator
to the Town Meeting, and as it appears in the records of the Clerk of the meeting)"?

The circulator(s) of the referendum petition may make multiple copies of the petition
form, but such copies must be exact duplicates thereof, and the petition form may not
be altered in any way. No extraneous markings, such as underlines, highlighting,
erasures, marking out or insertion of words or other information, shall be allowed on
any area of the petition form or any copy thereof. Any petition form or copy thereof
contammg such extraneous markings or alteratmns or that are nol; et dupllcates

fgunted they must
.i_‘i;all be written in

"tltlon and any

! "'He certifica
Bters shall q

Election

Any ballot question submitted in accordance with the procedure set forth herein shall
be determined by majority vote thereon, but no action of the Town Meeting shall be
reversed unless at least twenty percent (20%) of the voters cast ballots on the ballot
question.

[Amended November 15, 2010 - Article 16}
[Article 2 - Amended January 5, 2015 - Articles 7 and 8 approved by vate of the Town on April 7, 2015]

ARTICLE 3

ELECTED OFFICERS AND BOARDS OR COMMITTEES

3.1 General Provisions

The offices to be filled by the voters shall be the #loard-af-Selectmen Sele
Committee, Board of Library Trustees, Municipal Light Board of Commissioners, Moderator
and such members of regional authorities or districts as may be established by statute,
intergovernmental agreement executed pursuant to Section 1.5 or otherwise.
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Only a registered voter of the Town shall be eligible to hold any elective town office;
provided, however, that no person holding any elective Town office shall simultaneously
hold any other elective Town office except that of Town Meeting Member.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

3.2

‘"to all businesses for which it issues licenses.

Elected Town Officers shall serve without compensation unless otherwise specifically voted
by Town Meeting.

Elected Town Officers shall be subject to the call of the Beard-afbeteckmen Sale pard
at all reasonable times for consultation, conference and discussion on any matter relatlng
to their respective offices.

Board-of-belectrmen Select Board

There shall be a Bsard-of-belectmen Selel 1 consisting of five (5) members elected

for three (3) year terms so arranged that as nearly an equal number of tepms as possible

legig X
Bogrd.

' Selectmen by the Constitution and
chusetts, and such additional powers af g

vard shall appomt
ve (5) Constable

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on Aprit 5, 2005]

3.3

School Commiittee

There shall be a School Committee consisting of six (6) members elected for three (3)
vear terms so arranged that two (2) terms shall expire each year.

The School Committee shall have all of the powers and duties granted to School
Committees by the Constitution and General Laws of the Commonwealth of Massachusetts
and such additional powers and duties as provided by the Charter, by Town Bylaw or by
Town Meeting vote.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

The School Committee shall make all reasonable rules and regulations, consistent with
law, for the administration and management of the public schools of the Town. The School
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3.4

Committee shall appoint a Superintendent of Schools and shall define their duties and
terms of employment.

Board of Library Trustees
There shall be a Board of Library Trustees consisting of six (6) members elected for three

(3) year terms so arranged that two (2) terms shall expire each year.

The Board of Library Trustees shall have all of the powers and duties granted to Boards of
Library Trustees by the Massachusetts General Laws, and such additional powers and
duties as may be authorized by the Charter, by Town Bylaw or by Town Meeting vote.

The Board of Library Trustees shall have control over the selection of Library materials,
and shall have custody and management of the Library and of all property of the Town
related thereto; provided, however, that the Town Manager or kis their designee shall
have responsibility for the maintenance of the Library building and grounds. The Board of
Library Trustees shall appoint a Library Director and shall define ks their duties and terms
I yment subJect to the personnel policies and classification a sﬁi pensation

that the ov’m may
Library by gift or bequest in accordance m?ﬁw the provigions of

L i

#

shall be a Mun
ed for three (3)

@éﬂg‘(" anagf ofithe

ies and'terms ofemp oyment.

The Municipal Light Board of Commissioners shall appoint the Accounting Manager or Chief
Accountant of the Municipal Light Department and appoint Counsel to the Municipal Light
Department.

The Accounting Manager or Chief Accountant, as the case may be, and Counsel shall be
subject to the supervision of the General Manager.

The Municipal Light Board of Commissioners shall approve warrants for payments of all
bills and payroll of the Municipal Light Department and shall approve all contracts which
are at or above the competitive sealed bid procedures level as stated in Massachusetts
General Laws Chapter 30B, Section 5 and, further, all contracts shall be made in
accordance with Massachusetts General Laws Chapter 30B. Contracts for purchasing of
power shall not be subject to Massachusetts General Laws Chapter 30B but shall be
approved by the Municipal Light Board of Commissioners.
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The Municipal Light Board of Commissioners shall employ the Auditor appointed by the
Town of Reading Audit Committee.

The Municipal Light Board of Commissioners shall annually set electric rates and approve
an annual operating budget and Capital Improvements Program each fiscal year. Such
approval will be done by a majority vote of the Municipal Light Board of Commissioners.
After the Municipal Light Board of Commissioners has approved an annual operating
budget and Capital Improvements Program, it will present them to the Town of Reading
Finance Committee and Town of Reading Town Meeting. Upon request of any of the other
towns served by the Municipal Light Department, the Municipal Light Board of
Commissioners shall make a presentation to the Finance Committee and/or Town Meeting
of any such town(s).

[Amended April 28, 2003 -~ Article 7]
[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

[Amended Januarv
[Atticle 3 - Amend

ARTICLE 4

4.1

aral Laws of the Commonwealth of Mas
uties as provided by the Charter, by To
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provided by the Charter, by Town Bylaw or by Town Meeting vote.
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[Amended November 30, 1989 - Article 36 and approved by vote of the Town on March 19, 1950]

4.2

Board of Cemetery Tr

There shall be a Board of Cemetery Trustees consisting of six (6) members appointed by
the floard-of-Selectmen S ;
terms shall expire each year.

The Board of Cemetery Trustees shall have all the powers and duties granted to Boards
of Cemetery Trustees by the Massachusetts General Laws, and such additional powers and
duties as may be provided by the Charter, by Town Bylaw or by Town Meeting vote.
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[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

4.3 Board of Commissioners of Trust Funds
There shall be a Board of Commissioners of Trust Funds consisting of five (5) members.
Three (3) shall be appointed by the Esard-ef-Selestmen Select Board for three (3) year
terms so arranged that one (1) term shall expire each year. In addition, the Beard-of
Dedectrmen Select Board shall appoint one of its members to serve as a full voting member
ex officio, and the Town Treasurer shall serve as a full voting member ex officio.

The Board of Commissioners of Trust Funds shall have such powers and duties as are
granted to them by the #eard-ef-belectmen Select Board.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on Aprit 5, 2005]

4.4 Board of Health
There shall be a Board of Health consisting of five {(5) members appomted by the eoard

eneral Laws, and such additional powers
' by Town Bylaw or by Town Meeting vote. !

4.5

i"’-“éﬂj%ed that as nea :

Jommunity Plannsisra

plans concerning the resources, developmental potentlal and needs of the Town; and shall
report annually to the Town giving information regarding the physical condltlon of the
Town, and any plans or proposals known to it affecting the resources, physical
development and needs of the Town.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

4.6 nservation Commission
There shall be a Conservation Commission consisting of seven (/) members appointed by
the Beard-af-Selectrmen Selec
an equal number of terms as possﬂ:nle shall expire each vear.

The Conservation Commission shall have all the powers and duties granted to
Conservation Commissions by the Massachusetts General Laws, and such additional
powers and duties as may be provided by the Charter, by Town Bylaw or by Town Meeting
vote.
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4.7

4.8

Council on Aging
There shall be a Council on Aging consisting of ten (10) members appointed by the #eward

of-bHelectmen Select Board for three (3) year terms so arranged that as near an equal
number of terms as possible shall expire each vear.

The Council on Aging shall have all the powers and duties given to Councils on Aging by
the Massachusetts General Laws, and such additional powers and duties as may be
provided by the Charter, by Town Bylaw or by Town Meeting vote.

Historical Commission

There shall be a Historical Commission consisting of five {5} members appointed by
the faard-ef-Selectmen Select *-_i+= Wh m:h ’WMHH d@mrm Re-ERa-ramrber-af m@mbeir dﬂd
tHrete-berr-of-appolpiment-prot-to-exeeed-threae-L33-vears for th -

arranged that as near an egual numher of terms as possible shall expire each
year.

4.11

The Recreation Committee shall have such powers and duties as are granted to them by

_________ and such additional powers and duties as may be
provided by the Charter, by Town Bylaw or by Town Meeting vote.

the Board-el-Selectmen Select Board,

The Recreation Committee shall be responsible for the evaluation of recreational program
activities, formulation of overall plans for recreational program development, and for the
scheduling of Town parks and recreational facilities when not in use by the School
Department.

Town For mmit

There shall be a Town Forest Committee consisting of five {(5) members, appointed by the

Board-of-Selectrnen Select Board, which—shal-determine-te-—r m%:;er/r@f mambem dﬂf}

Erede-ferrr-af-appotrbment-pet-to-exeead-Hrrpe-t-vears-for three (3} ye
arranged that as near an_equal number of terms as possible shall exn:re each

vear.
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4.12

[Amended November 17, 2005 - Article 22 and approved by vote of the Town on April 4, 2006]

4.13

4.14

The Town Forest Committee shall have all the powers and duties given to Town Forest
Committees by the Massachusetts General Laws, and such additional powers and duties
as may be provided by the Charter, by Town Bylaw, by the #eard-ef-Selectmen Select
Board or by Town Meeting vote.

Zoning Board of Appeals

There shall be a Zoning Board of Appeals consisting of five (5) members and two (2)
associate members appointed by the fearg-af-balecimen Selact Boars

terms so arranged that as near an equal number of terms as possmle shall expire each
year.

The Zoning Board of Appeals shall have all the powers and duties of Zoning Boards of
Appeal under the Massachusetts General Laws, and such additional powers and duties as
may be provided by the Charter, by Town Bylaw or by Town Meeting vote.

) member or
ard of Library

littees auth
from time,

_boards or comi
tment and ddr i

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on Aprit 5, 2005]
[Amended November 15, 2010 - Article 15 and approved by vote of the Town on Aprit 6, 2010]

4.15

Associate Membership
All appointed boards or committees authorized by Article 4 may have associate members

if specified in the Charter, Town Bylaw or Massachusetts General Laws. Associate
members shall be appointed in the same manner as other members of the board or
committee. All rules and regulations relating to associate membership on appointed
boards or committees shall be set forth in the Bylaw or Charter provision defining the
conduct of such bodies.

Associate members may not vote on any issue to be decided by the board or committee

to which the individual is appointed as an associate member except as allowed by the
Charter, Town Bylaw or the Massachusetts General Laws. Assochtes-membors-of-boards
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[Article 4 - Amended January 5, 2015 - Articles 7 and 8 approved by vate of the Town on April 7, 2015]

ARTICLE 5 TOWN MANAGER

5.1 Appointment, Qualifications and Term

Revisions to certain sections in the Charter are beyond the scope of the Charter Review
Committee and the local voters. The proposed new language is shown below, but this section
will not be part of the motion for this Warrant Article. Instead, it will be included in the next
Warrant Article and sent to the State Legislature as part of the request for a Special Act.
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[Amended November 10, 1997 - Article 7 and approved by vote of the Town on March 24, 1998]
[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]
[Amended November 21, 2011 - Article 28 and approved by vote of the Town on March 6, 2012]

5.2 Powers and D
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The Town Manager shall be the Chief Administrative Officer of the Town and shall be

responsible to the Beard-af-Selectmen Select Board for the proper administration of all

Town affairs placed in #is their charge by or under the Charter. The Town Manager's

powers and duties shall include:

a To supervise and be responsible for the efficient administration of all functions under
wis the Town Manager's control, as may be authorized by the Charter, by Town
Bylaw, by Town Meeting vote or by the #easd-ef-hatectmen Select Board, including
all officers appointed by #im the Town Manager and their respective departments.

b To appoint and remove, subject to the civil service laws where applicable, the Police
Chief, Fire Chief, Appraiser and all employees for whom no other method of
appointment is provided in the Charter, except persons serving under the School
Committee, Municipal Light Board of Commissioners or Board of Library Trustees, and
appointments made by the representatives of the Commonwealth of Massachusetts.
The Town Manager's appointment of the Police Chief and Fire Chief shall be subject to

confirmation by the —BEoord-of-belestrmern Select Board. The Town Manager's

appointment of the Appraiser shall be subject to confirmation by the Board of

Assessors.

aII personnel policies, practlces and related matt smunicipal

tion of all Town officers and employees anpoi
n the limits establlshed by applicable a 'ﬁ
: i

é e
mef Eﬂ“ Program in a :

of the Town is kept, and to render a full report to the Iroa-ra o#’ elecirnen Select

Board at the end of each fiscal year and at such other times as may be required by

the Board-ef-belectmen Se - d,

j To keep the Bewrd-of-G etedrnen ct_Board fully informed as to the financial
condition and needs of the Town and to make such recommendations to the Heard-ef
Heteckmen Select Board as he the Town Manager may deem necessary or
appropriate.

k To have full responsibility for the rental and use of all Town facilities, except those
under the care, custody, management and control of the School Committee, the Board
of Library Trustees, the Municipal Light Board of Commissioners, or other boards or
committees specified by Town Bylaw or Town Meeting vote. #¢ The Town Manager

or fis Ehelr designee shall be responsnble for the maintenance and repair of all Town

property under &is the Town Manager's control.

I To ingquire into the conduct of any Town Officer, employee or department under #is

the Town Manager’'s control.
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m To keep a full and complete inventory of all real and personal property of substantial

0

conspicuously marked within e Town Hall.

+E5@d+~d----@ﬁ----%+emnen Seglect Beoard shall approve such warrants J

value belonging to the Town.
To serve as Chief Procurement Officer pursuant to the provisions of Massachusetts
General Laws Chapter 30B and to be responsible for purchasing all supplies, materials,
equipment, goods and services, except those of the School Committee and the
Municipal Light Board of Commissioners; to negotiate and approve the award of all
contracts for all departments and activities of the Town except those of the School
Committee and Municipal Light Board of Commissioners; to examine the services
performed for any Town Agency pursuant to any such contract; and to examine and
inspect, or cause to be examined and inspected, the quality, guantity and conditions
of materials, supplies, equipment or goods delivered to or received by any Town
Agency.

To approve any warrants for the payment of Town funds prepared by the Accountant
in accordance with the provisions of the Massachusetts General Laws; provided,
however, that the approval of any such warrant by the Town Manager shall be
sufficient to authorize payment by the Town Treasurer, and provided further that the
wevent of a

office of Town Manager

L i

i g i 5 . 3
we~~~‘~'~T~'®W~n~~~@m~buda+n~mn Constituent Serv ées Office shall be clear’y and

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

5.4
5.4.1

5.4.2

Acting Town Manager

Temporary Absence

By letter filed with the Town Clerk and the Beard-of-Seloctrmen Sele :
Town Manager shall designate a qualified individual to serve as Actlng Town Manager
during any anticipated temporary absence, not to exceed thirty {30) days.

Long-Term Absence
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Revisions to certain sections in the Charter are beyond the scope of the Charter Review
Committee and the local voters. The proposed new language is shown below, but this section
will not be part of the motion for this Warrant Article. Instead, it will be included in the next
Warrant Article and sent to the State Legislature as part of the request for a Special Act.

In the event of the absence, incapacity, or illness of the Town Manager in excess of
thirty (30) days, the #eord-of-Selectrmen Select Board shall without delay appoint
a qualified individual to serve as Acting Town Manager until the Town Manager
return5w Lreier terms of emplavment to be determined by the Select Board

5.4.3 Vacancy
When the office of Town Manager is vacant or the Town Ma
as prowded |n Section 5.5, the H@%ﬁ%»ef»»%elre@meﬂ

resolutlon shall be dellvered to the Town Manager forthW|th followmg its adoptlon

5.5.2 Public Hearing

Within five (5) days (see Section 8.5) after the delivery of the preliminary resolution
of removal, the Town Manager may request a public hearing on the reasons C|ted for
removal by filing a written request therefor with the Board-of- ‘%e!ecime = rard
The hearing shall be convened by the Board-of-Selectmen Select Board
twenty (20) nor more than thirty (30) days after such request is submltted Not less
than five (5) days (see Section 8.5) prior to such hearing, written notice thereof shall
be given to the Town Manager at #is the Town Manaaer’'s last known address on
file. The time limitations set forth herein may be waived in writing by the Town
Manager. Not less than forty-eight (48) hours prior to the time set for the
commencement of the public hearing, the Town Manager may file a written statement
with the Beard-sf-SHelectrren Select Board responding to the reasons cited for the
proposed removal. The Town Manager may be represented by counsel at the public
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hearing, and shall be entitled to present evidence, call withesses and, personally or
through counsel, question any witnesses appearing at the hearing.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on Aprit 5, 2005]

5.5.3 Removal

adopt a flnaI resolutlon of removal which shall be effective upon its adoptlon

provided, however, that such resolution shall not be adopted until:

a Ten (10) days after the date of delivery to the Town Manager of the preliminary
resolution of removal; or

b If the Town Manager has made a timely request for a public hearing, five (5) days
(see Section 8.5) after completion of the public hearing or forty-five (45) days after
the adaoption of the preliminary resolution, whichever occurs later.

Failure to adopt a final resolution of removal within the time limitations provided in
this sectlon shaII be deemed to nullify the prellmmary resolution of remeyal. The action

eing thelntentlon of thIS provision to vest all 4 | nd fix al
uch suspension or removal in the Hoard-of Seteitn e

[Amended Novembe
[Article 5 - Amendey

ARTICLE &

6.1
rough

Town

yith the

[Amended Novembﬂ ¢ {he Town on

| 'fgfz'fz;fifg
lﬁe Table of; |

: art of, the Byl; a
ally in the Town

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]
[Amended November 17, 2011 - Article 20 and approved by vote of the Town on April 5, 2011]
[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

6.2 Town nsel

Appomtment and Quallflcatlons The #oard-of-Seledmen Select Board shall appoint
& ¢ ividual or law as Town Counsel and fix % compensation within the amount
annually appropnated for that purpose. The person appointed and employed by the Beoard
ef-Selectrren Select Beard as Town Counsel gr the member of law firm representing
the town in this capacity shall be a member in good standing of the bar of the Supreme
Judicial Court of Massachusetts and free of disciplinary actions of all other courts before
which e they have Bas been admitted to practice. Any Special Counsel employed by the
Fherare e‘f—”—---‘%e{ee&%ﬁeh Select Board shall be a member in good standing of the bar of all
courts before which e they have #ias been admitted to practice.
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Powers and Duties — The Town Counsel shall provide legal advice, representation and
litigation services to the Town, Town Agencies and Town Officers, as the Beard-af
Letectmen Select Board or Town Manager may request or authorize.

Vacancy - If the Town Counsel is unable to perform i+ their duties because of disability
or absence or if the office is vacant because of resignation, dismissal or death, the #oard
ef-melectren Select Board may appoint a temporary Town Counsel to hold such office
and exercise the powers and perform the duties until the Town Counsel can resume s
their duties, or until another Town Counsel is duly appointed.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on Aprit 5, 2005]

6.3

Town Accountant

Appointment, Qualification and Term of Office - There shall be a Town Accountant,
appointed by the Beaard-ef-Selectmen Select Board. The Town Accountant shall be
gualified in accordance with State law, and shall have appropriate prior full-time

accounting experience as determined by the Beurd-of-beleckmen Select Boar

F;@_cords of Town A ies
'[j!e system of accﬁgaﬁts sh
1d the Town Ag :
7o establish sta
1e coordination

Itatlon
i pg matt(ju 1}
11, includin

c To draw all warrants upon the Town Treasurer for the payment of bllls drafts and
orders chargeable to the appropriations of the Town Meeting and other accounts.

d Prior to submitting any warrant to the Town Manager, to examine and approve as not
being fraudulent, unlawful or excessive, all bills, drafts and orders covered thereby. In
connection with any such examinations, he may make inspection as to the quality,
quantity and condition of any materials, supplies or equipment delivered to or received
by any Town Agency or Town Officer. If, upon examination, it appears to the Town
Accountant that any such bill, draft or order is fraudulent, unlawful, or excessive, s
the Town Accountant shall immediately file a_written report with the Town
Manager, &g Town Treasurer and Chairmmas of the Finance Committee a-written
report-ef-his-firdings.

e To be responsible for a continuous audit of all accounts and records of the Town
wherever located.

Vacancy - If the Town Accountant is unable to perform #is their duties because of
disability or absence or if the office is vacant because of resignation, dismissal or death,
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6.4

the Beard-af-belectrmnen Sele pard may appoint a temporary Town Accountant to hold
such office and exercise the powers and perform the duties until the Town Accountant can
resume Hig their duties, or until another Town Accountant is duly appointed, in the same
manner as an original appointment, for the remainder of the unexpired term.

Town Treasurer

Appointment and Qualifications — There shall be a Town Treasurer, appointed by the
Town Manager. The Town Treasurer shall be qualified in accordance with the
Massachusetts General Laws.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on Aprit 5, 2005]

The Baard-ef-Selectmen Select Beard, upon the recommendation of the Town Manager,
may combine the powers and duties of the Town Treasurer with those of the Town
Collector, and the Town Manager may then appoint a Town Treasurer-Collector.

Powers and Duties - In addition to the powers and duties conferred a
s by the Massachusetts General Laws, the powers and,

osed upon
f the Town

b queathed or deposited in trust with the Tk
‘\f tion, care, mprovemenzm embelllshme

i

unable to

i
o ﬁld such

 Sele sared, upon the recommendation of the Town Manager,
may combme the powers and dutles of the Town Collector with those of the Town
Treasurer, and the Town Manager may then appoint a Town Treasurer-Collector.

Powers and Duties - In addition to the powers and duties conferred and imposed upon

Town Caollectors by the Massachusetts General Laws, the powers and duties of the Town

Collector shall include:

a To be responsible for the collection and receipt of all sums and accounts due, owing or
paid to the Town including taxes and fees, and shall act as the Town CoIIector of Taxes

b To report to the Town Manager at such tlmes as _______________ anager may direct or
deem appropriate he-miy-chrect-Hr-as-He-rriy-ee

annually, as to all uncollected claims or accounts due or owmg to the Town. Such

reports shall include the Town Collector’s recommendations as to whether suit should
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be instituted on behalf of the Town for the establishment or collection of any claim or
account for the benefit of the Town.

Vacancy - If the Town Collector is unable to perform +is their duties because of disability
or absence or if the office is vacant because of resignation, dismissal or death, the Town
Manager may appoint a temporary Town Collector to hold such office and exercise the
powers and perform the duties until the Town Collector can resume fis their duties, or
until another Town Collector is duly appointed.

6.6 Town Clerk
Appointment and Qualifications - There shall be a Town Clerk, appointed by the Town
Manager. The Town Clerk shall be qualified in accordance with the Massachusetts General
Laws.
Powers and Duties — The Town Clerk shall have all the powers and duties conferred and
imposed upon Town Clerks by the Massachusetts General Laws or by Town Bylaw.
‘?Clerk is duly‘
[Article 6 - Amend """""uary 5, 2015 - Amcles g
ARTICLE 7
7.1
7.2

generalsummaryd “proposed | ‘U%iget
places where complete copies of kis the proposed budget shall be available for
examination by the public.

[Amended November 21, 2011 - Article 29 and approved by vote of the Town on March 6, 2012]

7.3

7.3.1

hool Committee B
The budget requested by the School Committee shall be submitted to the Town Manager
at least five (5) months before the start of the fiscal year to enable fhiw the Town
Manager to prepare the total Town budget pursuant to Section 7.2.

Public Hearing

At least fourteen (14) days before the meeting at which the School Committee is to
vote on its budget request, the School Committee shall cause to be published in a local
news medium a general summary of such budget request. The summary shall indicate
specifically any major variations from the current year’s budget and the reasons for
such variations and a notice stating the times and places where complete copies of the
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7.4

7.5

7.6.3

budget shall be available for examination by the public, as well as the date, time and
place, not less than seven (7) days (see Section 8.5) following such publication, when
a public hearing shall be held by the School Committee on the budget request.

Budget Message

The Budget Message submitted by the Town Manager shall explain the proposed budget
for all Town agencies, both in fiscal terms and in terms of work programs. The Budget
Message shall include a current Table of Organization and may include a proposed Table
of Organization.

The Proposed Budget
The proposed budget shall provide a complete financial plan for all Town funds and
activities; shall be balanced to the funds available; and shall present the budget as
requested by the School Committee for the ensuing year. Except as may otherwise be
required by the Massachusetts General Laws or by the Charter, the proposed budget shall
be in the form that the Town Manager deems desirable. In #i= the presentation of the
budget, the Town Manager shall make use of modern concepts of fiscal pr :,tatlon S0 as

g, level of information and maximum financial cantrol. T,

Finance Committee Meetings

The Finance Committee shall consider in public meetings the detailed expenditures
proposed by the Town Manager for each Town Agency and may confer with
representatives of any such Town Agency in connection with such considerations. The
Finance Committee may reguire the Town Manager or any other Town Agency to
provide such additional information as it deems necessary or desirable in furtherance
of its responsibilities.

Presentation to 42 Town Meeting

The Finance Committee shall file a report of its recommendations with the Town Clerk
in sufficient time to be distributed to all Town Meeting Members at least fourteen (14)
days before action on the budget Warrant Article is to begin. The budget to be acted
upon by e Town Meeting shall be the budget as proposed by the Finance Committee;
provided, however, that such budget may be amended by Town Meeting.
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7.6.4 All Warrant Articles requiring an appropriation shall be considered and reported
thereon by the Finance Committee,

7.7 Capital Improvements Program
The Town Manager shall submit a Capital Improvements Program to the Beard-of

Bedectrmen Select Board and the Finance Committee at least thirty {30) days before the
date fixed for submission of &is the proposed budget. Such Capital Improvements
Program shall contain:

a A general summary of its contents;

b A list of all capital improvements proposed to be undertaken during the ensuing five
(5) years, with supporting information as to the need for each capital improvement;
and

¢ Cost estimates, methods of financing and recommended time schedules for each such
capital improvement.

The Capital Improvements Program may further contain the estimated annual cost of
operatmg and malntalnlng each such capltal |mprovement Th|s mf@ ik

L

[Article 7 - Amended ¥

ARTICLE 8

’;’a'};é‘:é‘:.i"i‘z"’

8.1

3, 2001 - Article 11}

[Amended Novembﬁ"‘ 5 i
; 2004 - Article 16 and a

[Amended Novembm

8.2  Sever

8.3 Specific Provisions Prevail
To the extent that any specific provision of the Charter may conflict with any provision

expressed in general terms, the specific provision shall be deemed to prevail.

8.4 References to Massachusetts General Laws
All references to the Massachusetts General Laws contained in the Charter refer to the
General Laws of the Commonwealth of Massachusetts and are intended to include any
amendments or revisions to such chapters and sections or to the corresponding chapters
and sections of any rearrangement of the Massachusetts General Laws enacted
subsequent to the adoption of the Charter.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

8.5 Computation of Time
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In computing time under the Charter, if seven (7} days or less is specified, only days that
Town Hall is open to the general public shall be counted; if more than seven (7) days is
specified, every calendar day shall be counted.

8.6 Number amed-Eremmgey
Words importing the singular number may extend and be applied to several persons or
thmgsw am:! words |mport|ng the pIuraI number may mclude the singular aRe-weres

8.7 Rules and Regulations
A copy of all Rules and Regulations adopted by any Town Agency shall be filed in the Office

of the Town Clerk and made available for review by any person upon request provided,
however, that such Rules and Regulations shall become effective ten (10) days following
their adoption, whether or not they are so filed.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

8.8
8.8.1 m
N[ boards or &
imes and plac
any board or comy
O 'the members t}fi
8.8.2 Rules and Minute: .
' s own fule
n Bylaw and shall
yleg and mi
8.8.3 | Woting
; f,,-_:cept on procedyrs
4 show of hand; T

gr appomg;

B
i ﬁﬁ(&ﬂl&ﬂl&ﬁ

S

P}
8.8.4 Quorum
A majority of the number of members of a board or committee specified in the Charter
or other action creating such board or committee shall constitute a quorum thereof,
but a smaIIer number may adjourn a board or committee meeting fror-tme-to-tirme

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

8.9 Elections
8.9.1 Annual Town Elections
The choice of elected Town Officers and Town Meeting Members, as well as referendum
questions, shall be acted upon and determined on the date fixed by Town Bylaw by
voters on official ballots without party or other designation.

8.9.2 Procedures
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All elections held pursuant to the Charter shall be conducted in accordance with the
election laws of the Commonwealth of Massachusetts.

8.9.3 Any town-wide election shall be held at the same time for each precinct at a place or
places designated by the Beard-of Selestmen Select Board.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

8.10 Vacancies on Boards or Committees
Whenever a new hoard or committee is established, or a vacancy occurs on any existing
board or committee, the appointing authority shall forthwith cause notice of the vacancy
to be publicly available for not less than fifteen (15) days. Any person who desires to be
considered for appointment to the position may, prior to the time the position is actually
filled, file with the Town Clerk a statement setting forth #is their interest in and
qualifications for the position.

[Amended November 13, 1986 - Article 17 and approved by vote of the Town on March 23, 1987]
[Amended November 15, 2004 - Article 16 and approved by vote of the Town on April 5, 2005]

8.11
8.11.1
@gtltlon shall be filg
reﬁ office. : %
: PR
8.11.2 | Recall Petition !HHHHH[

Ly

Revisions to certain sections in the Charter are beyond the scope of the Charter Review
Committee and the local voters. The proposed new language is shown below, but this section
will not be part of the motion for this Warrant Article. Instead, it will be included in the next
Warrant Article and sent to the State Legislature as part of the request for a Special Act.

T

including at Ieast twenty -five (25) voters from each of the precincts into which the
Town is divided, way ghall file with the Town Clerk an affidavit containing the name
of the Town Ofﬁcer whose recall is sought and a sworn statement of the grounds upon

L GIcenold 3 S DV The Town Clerk shaII W|th|n twenty four
(24) hours of recelpt submlt the afﬂdawt to the Board of Registrars of Voters who
shall forthwith certify thereon the number of signatures that are names of voters. A
copy of the affidavit shall be entered in a record book to be kept in the office of the
Town Clerk.

If the affidavit contains sufficient signatures, the Town Clerk shall deliver to the first
ten voters listed upon the affidavit, blank pet|t|on forms, in such number as requested,
demanding such recall, with #i=s the Town Clerk’s signature and official seal attached
thereto. The Town Clerk shall cause to be delivered a copy of the affidavit by
certified mail to the elected official’s address of record whose recall is being
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8.11.3

They shall be dated and addressed to the E&@ard ,@H-er:%meﬂ Seﬁec aoard shaII
contain the names of all persons to whom they are issued, the name of the person
whose recall is sought and the grounds for recall as stated in the affidavit; and shall
demand the election of a successor to the office held by such person. The recall
petitions shall be returned and filed with the Town Clerk within #wemtyv-ere-t243 thirty
{303 days following the date of the filing of the affidavit, signed by at least t#m twenty
percent (24:0%) of the voters and containing their names and addresses; provided,
however, that not more than twenty five percent (258%) of the total number
signatures may be from voters registered in any one precinct.

Recall Election

If the petition is certified by the Board of Registrars of Voters to be sufficient, it shall

forthwith submit the petition with its certificate to the Board-af-Selectmen Select

Board. Upon its receipt of the certificate, the Beuard-of-helestmen Select Board shall

forthwith give written notice of the petition and certificate to the Town Of‘Fcer whose
Il |s sought by mail, postage prepald to = thew address as s Brwon the most

Propositions on Ballot
Ballots used in a recall election shall state the following propositions in the order
indicated:

For the recall of (name of Town Officer)
Against the recall of (name of Town Cfficer)

Adjacent to each proposition, there shall be a place to vote for either of the said
propositions. After the proposition shall appear the word "candidates" and the names
of candidates nominated pursuant to Massachusetts General Laws Chapter 54, Section
42,

If a majority of the votes cast upon the question of recall is in the affirmative, the
candidate receiving the highest number of votes shall be declared elected and the
incumbent shall be deemed removed upon the qualification of ##s their successor, who
shall hold office during the unexpired term; provided, however, that, if the successor
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fails to qualify within five (5) days after receiving notification of Jis their election, the
incumbent shall thereupon be deemed removed and the office shall be deemed vacant.

If a majority of votes cast upon the question of recall is in the negative, no candidate
shall be declared elected, and the Town Officer whose recall was sought shall continue
in office for the remainder of ks their unexpired term, subject to recall as before.

8.11.6 Repeat of Recall Petition
No recall petition shall be filed against a Town Officer subjected to a recall election and
not recalled thereby, until at least six {6) months after the election at which #is their
recall was submitted to the voters.

[Amended November 15, 2004 - Article 16 and approved by vote of the Town on Aprit 5, 2005]

8.12 Removal of an A inted Boar r mmittee Member

8.12.1 Removal Process

"‘@‘ The appointing:
flled with the

reques mg the remova of a member

grounds for such removal. Upon certification by the Board of Registrars of Voters
of a sufficient number of valid signatures, the Town Clerk shall immediately notify
the appointing authority thereof.

be by ma:lmostaae gre@a:d tothearlastknown address,

8.12.2 Public Hearing
A public hearing shall be convened by the appointing authority not less than twenty
(20) nor more than thirty (30) days after a notice, request or valid petition fgr removal
is filed with the Town Clerk. Not less than five-{ii-gays-fsee-Bection-8:-5) ten (10}
days prior to such hearing, written notice thereof shall be given by the Town Clerk to
the board or committee member whose removal is sought, by mail, postage prepaid,
to i their last known address. Not less than forty-eight (48) hours prior to the time
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set for the commencement of the public hearing, the board or committee member
shall be entitled to file a written statement with the appointing authority responding
to the reasons cited for the proposed removal. The board or committee member may
be represented by counsel at the public hearing, and shall be entitled to present
evidence, call witnesses and, personally or through counsel, question any witnesses
appearing at the hearing.

8.12.3 Removal

The appointing authority may, by majority vote, adopt a final resolution of removal,
which shall be effective upon adoption. Failure to adopt a final resolution of removal
within thirty (30) days of the ¢legse of the public hearing shall be deemed to be a
disapproval of such resolution. The action of the appointing authority in removing the
board or committee member shall be final, it being the intention of this provision to
vest all authority and fix all responsibility for such removal in the appointing authority.
The board or committee member shall continue to serve on the board or committee
until a final resclution of removal has become effective.

8.13

: with the Town Clerk, and such re5|gnat|
’é‘gj filing, unless a time certain is specified the

|

8.14
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- Ivria Glass Fried
HIH Harrington lvria Glass Frie

Heep

viTgronbiesp oom

September 12, 2025
Reading Select Board
16 Lowell Street
Massachusetts, 01867

Re:  Rule of Necessity
Dear Members of the Select Board,

As you are aware, Section 19 of the Conflict of Interest Law, G.L. c. 268A, precludes a
municipal employee from participating in a matter in which they have a financial interest.
Participation includes voting on, as well as discussing, a matter. It is my opinion that Christopher
Haley, Carlo Bacci, and Karen Rose-Gillis all have a financial interest in the Snow Removal
Bylaw (the “Bylaw”) that the Bylaw Committec proposed for inclusion on the Subsequent Town
Meeting warrant. Due to these conflicts, the Select Board may invoke the Rule of Necessity to
allow the conflicted members to vote to close and issue the Subsequent Town Meeting warrant.
The conflicted Select Board members should refrain from any discretionary discussion or votes
related to the Bylaw article, however.

A. Use of the Rule of Necessity

The Rule of Necessity is a judicially created doctrine that recognizes that in some
circumstances, public officials who otherwise have an ethical duty to recuse themselves from
participating in a particular matter nevertheless may do so if necessary for the public entity to
act.! The rule may only be invoked when (1) the Board is legally required to act; (2) the Board is
the only authority that can act on the matter; and (3) the Board cannot achicve a quorum due to
multiple conflicts of interest. As the State Ethics Commission (the “Commission”) has
emphasized, the Rule of Necessity is to be invoked only “as a last resort.” The Commission’s
Advisory 05-05 details the rule’s limitation:

Under very limited circumstances, an elected board may be able to use the rule of
necessity to permit the participation of the otherwise disqualified member(s) in order to
allow the board to act. The rule of necessity may be used only when it is legally
necessary for an elected board to act — for example, when a statute requires an action to
be taken, or sets a deadline for action to be taken. The rule of necessity may not be used
when a board merely has discretion to act or wants to act. The rule of necessity may be
used only as a last resort.

(Emphasis in original). A copy of this advisory is attached.

The Rule of Necessity has been applied by the Courts and the Commission very
narrowly; critically analyzing when action by the public body is “legally necessary.” For

! Boston Retirement Bd. v. Contributory Retirement Appeal Bd., 441 Mass. 78, 85 (2004).
2 State Ethics Commission Advisory 05-05 (May 16, 2019),

A Grovve Dureet Sue 100 Wellesley, MA 02482 » harringtonheed.con « 61768616430 344



example, the Commission opined that the Methuen City Council improperly invoked the Rule of
Necessity when three members with a Section 19(a) financial interest in a collective bargaining
agreement voted to approve a new CBA.? The Commission noted that even though the prior
CBA’s stated term had expired at the time the City Council voted, the CBA contained an
“evergreen clause” providing that the agreement would remain in effect until the approval of a
successor contract. In the eyes of the Commission, no law, rule, or regulation required the City
Council to replace the existing CBA at the time the City Council voted to adopt the new
agreement. The City Council could wait until after the election when new members who were
not conflicted would be seated to vote the contract. Without a legal necessity to replace the CBA,
the invocation of the Rule of Necessity was deemed improper. See also, Olszewski v. Berube, 3
Mass. L. Rptr. 297 (Superior Ct., 1995) (Two members of a three-member Board of Selectmen
improperly invoked the Rule of Necessity to appoint new Conservation Commission members
because the Conservation Commission members could have held over and reappointment was
not legally required at that time).

Here, Reading’s Town Charter and its General Bylaws require the Town to hold a
Subsequent Town Meeting on the second Monday in November.* The Select Board is the only
public body empowered to issue a Town Meeting warrant, a prerequisite for holding any Town
Meeting > While the Select Board is solely authorized to create the Town Meeting warrant,
pursuant to Article 2.13 of the Reading Town Charter, the Sclect Board must add any article to
the warrant requested by another board or commission of the Town as presented. It is my
understanding that the Bylaw Committee asked for inclusion of the proposed Snow Removal
Bylaw article on the warrant. The Select Board has no discretion and legally must add the article
to the warrant. Accordingly, the Rule of Necessity may be invoked to issue the warrant and call
the Subsequent Town Meeting because the Sclect Board: (1) is legally required to act; (2) is the
only Town authority that can act; and (3) cannot achicve a quorum due to multiple conflicts of
interest.

In contrast, the Board cannot vote to make a recommendation on the Bylaw article
because the Board is not legally obligated to provide such a recommendation.® A
recommendation on the Bylaw article would be a discretionary function of the Select Board and
use of the Rule of Necessity in this manner would be improper.

The more complex question to answer is whether the Select Board can discuss the
substance of the Bylaw article. ITn my opinion, the requirement to issue a Town Meeting warrant
gives the Board an implied legal obligation to discuss all articles to be included on the warrant,
inclusive of those submitted to the Select Board by another public body. However, based on the
narrow interpretation of the Rule of Necessity adopted by the Courts and the Commission, 1
would advise the Select Board to refrain from any discussion of the article unless the Board
obtains the Commission’s prior approval to discuss the article. It is possible the Commission
would find any discussion of the article to be discretionary, given that the Select Board may add

? State Ethics Commission Ruling, Atkinson (Apr. 30, 2020).

4 Reading Charter 2.14; Reading General Bylaws 2.1.4.

*GL.c. 39, s 10.

¢ Compare, Reading General Bylaws 2.2.1, Rules 3 and 4 (requiring the Finance Committee and the Bylaw
Committee to make recommendations on various articles).
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the article to the warrant without any discussion of the article’s text beyond whether it was
properly submitted by the Bylaw Committee.

To the extent that the Bylaw Committee would like to present the matter during the
Select Board meeting, I would advise that the three conflicted members sit in the audience while
the presentation is made and then return to the dais for the vote on the warrant. The Board’s non
conflicted members should make clear to the public that while the Board will temporarily lose
quorum, the meeting, with a full quorum, will resume after the Bylaw Committee’s presentation.
At no point during this “recess” should the public’s access to the meeting room or the Zoom
room terminate.

Finally, as a reminder, the State Ethics Law does not preclude Select Board members
from discussing the Bylaw article during Town Meeting as a member of Town Meeting or as a
member of the public with the approval of Town Meeting.

B. Procedure for Invoking the Rule

Generally, the Rule of Necessity is invoked by the chair of the public body after receiving
advice, preferably written, from Town Counsel or the Commission. However, where here the
chair of the body is disqualified, any disinterested member may invoke the rule. The invoking
member must take the following actions prior to discussing the warrant:

1. State that the Board lacks a sufficient number of members necessary to take a valid
vote as a result of disqualification of members due to conflicts of interest;

2. Permit each Board member who has a contlict to disclose the relevant facts that create
the conflict;

3. Identify the legal requirement necessitating Board action at the meeting (here, this
would be Reading Charter 2.13 and 2.14; Reading General Bylaws 2.1.4, G.L. c. 39,
s. 10.); and

4. Assert that the non-conflicted member is invoking the Rule of Necessity to allow the
Board to act.

All conflicted Board members must disclose their conflict during the meeting. This step is not
discretionary. When the Rule of Necessity is invoked, the minutes must also reflect the above

outlined statements.

I am happy to discuss this matter with any of the Board members individually. Please do
not hesitate to reach out.

Sincerely,

LIl FN

Ivria Glass Fried

ce! Town Clerk
Town Manager
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Introduction

An elected member of a city or town board is ordinarily disqualified by the conflict
of interest law from participating in a matter before the board that involves his
own financial interest or that of an immediate family member, a business partner,

a business organization with which he has certain affiliations, or a person or .
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organization with whom he is negotiating or has any arrangement concerning
future employment."” See G.L. c. 268A, § 19. In some cases, especially when more
than one member is disqualified due to a conflict of interest, an elected board
cannot act because it does not have the minimum required number of members to
take a vote, i.e. a quorum.

Under very limited circumstances, an elected board may be able to use the rule of
necessity to permit the participation of the otherwise disqualified member(s) in
order to allow the board to act. The rule of necessity may be used only when it is
legally necessary for an elected board to act - for example, when a statute
requires an action to be taken, or sets a deadline for action to be taken. The rule
of necessity may not be used when a board merely has discretion to act or wants
to act. The rule of necessity may be used only as a last resort. Invoking the rule of
necessity does not require all previously disqualified members to participate; it
merely permits their participation.

In appropriate, similarly limited circumstances, individual elected officials, such as
the mayor of a municipality, may be able to use the rule of necessity in order to
carry out legally-required actions that otherwise would be prohibited by the
conflict of interest law.

The rule of necessity should be used only upon advice from town or city counsel or
the State Ethics Commission because improper use of the rule may resultin a
violation of the conflict of interest law. The advice should be obtained in writing, if
feasible.

I. Requirements for Use of the Rule of Necessity by
Elected Board Members

1. The rule of necessity may be used only when an elected board is legally
required to act on a matter and it lacks enough members to take valid official
action solely due to board members being disqualified by conflicts of interest from
participating in the matter.

348
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Example: All five elected select board members are present at a meeting. State
law requires municipalities to decide immediately whether to adopt a new
municipal health plan that will cover town employees and this decision can be
made only by the select board. Three select board members will be insured by
the health plan. A quorum of three members is necessary for a decision. The
two members without conflicts do not constitute a quorum. The board cannot
act. The rule of necessity may be invoked to permit all members to participate
in that matter.

Example: The five-member elected planning board has a meeting and all
members are present. A quorum is three members. A statute sets a deadline
by which the planning board must act on a special permit, and a vote by four of
the five board members is necessary for an affirmative decision. This action
may be taken only by the planning board. Two board members have conflicts.
Although a quorum is available, the required four votes needed for this
particular matter cannot be obtained without the participation of one or both of
the members with conflicts. The rule of necessity may be invoked, and all five
board members may participate.

Example: A subcommittee of the city council is considering whether to
recommend adoption of an ordinance that would increase the fee for
inspections of day care centers by $30. The subcommittee includes five city
councilors. One city councilor owns a day care center. Two city councilors have
parents who own day care centers. The subcommittee does not have a quorum
that is disinterested. There is no legal requirement to adjust the fee for these
types of inspections. The rule of necessity cannot be invoked to reach a
guorum.

2. If an elected board cannot act because one or more members have a conflict
that can be addressed under the conflict of interest law by making a written
disclosure or using an exemption, the rule of necessity may not be invoked.

348
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Example: One member of a three-member elected board has a daughter who
is an applicant for a police officer position. That board member cannot
participate in the board’s hiring decision because his daughter is an immediate
family member and she has a financial interest in the matter. A second member
has a niece who is an applicant for the same position. Because a niece is not an
“immediate family” member, the second member may choose either to: (1)
make a disclosure about his niece pursuant to section 23(b)(3) to dispel the
appearance of a conflict of interest and then may participate in the matter, or
(2) abstain from the matter. The third member has no conflict. The third
member may act, and the second member may act if she files a disclosure. If
the second member chooses to abstain instead of filing a disclosure, the board
may not invoke the rule of necessity.

Example: Athree-member elected water commission is legally required to vote
annually to establish the water rates for all residential property owners in the
town. A quorum to act requires two commissioners. An exemption under
section 19(b)(3) allows a municipal employee to participate in a determination of
general policy if his financial interest and the financial interest of his immediate
family in the matter is shared with more than 10% of the population of the
town.? More than 10% of the town'’s population, including all three
commissioners, own residential property. All three members who own
residential property may use the section 19(b)(3) exemption to participate in
setting the water rates. There is no need to invoke the rule of necessity.

3. Before invoking the rule of necessity, every effort must be made to find another

board or other authority in the municipality with the legal power to act in place of

the elected board that could not obtain a quorum due to conflicts of interest.
Municipal counsel should be consulted to identify another municipal board or

authority to act.

4. The rule of necessity may not be invoked for mere convenience. The lack of a

quorum because of illness or absence of a member does not permit the rule of
necessity to be invoked. However, when a board is legally required to take action
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by a certain time that is about to expire and is unable to do so because of the lack
of a quorum due to illness or absence of a member, the rule of necessity may be
invoked.

 Example: A statute requires the select board to approve payroll warrants on a
weekly basis. One member of the three-member board is disqualified because
an immediate family member works for the town. Another member is absent.
The rule of necessity may be invoked so the select board can meet the weekly
deadline.

5. Once a quorum of board members has been obtained, the rule of necessity may
not be used to break a tie vote.

« Example: A five-member elected board has a meeting involving a matter in
which the board is legally required to act, and all members are present. One
member has a conflict and is unable to participate. The vote is a 2-2 tie. The
rule of necessity may not be used to break the tie. In general, a tie vote defeats
the issue being voted on and will maintain the status quo.

II. Procedure for Invoking the Rule of Necessity by
an Elected Board

The rule of necessity may be invoked by the chairperson of the elected board, if
the chairperson is not disqualified due to a conflict of interest (and is therefore
disinterested), after receiving advice, preferably written, from town or city counsel
or the State Ethics Commission. If the chairperson is disqualified, then the rule of
necessity may be invoked by a disinterested board member. (If all board members
are conflicted, then the chairperson should invoke the rule of necessity.) When the
rule of necessity is invoked, each board member who has a conflict must disclose
the facts that create the conflict, and then may participate in the matter.

If it is proper for the rule of necessity to be used, the minutes of the meeting
should:

331
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-- state that the board lacked a sufficient number of members necessary to take a
valid vote as a result of disqualification of members due to conflicts of interest;

-- include the facts disclosed by each disqualified member which created his or her
conflict;

-- identify the legal requirement necessitating board action at that meeting; and

-- record that, as a last resort, the rule of necessity was invoked so that those who
were disqualified could participate.

» Example: Two members of a three-member elected board have conflicts of
interest that prohibit them from participating in a matter involving property
owned by a private school for which they serve as trustees. No other board or
agency can act on the matter. After consulting with town counsel, the
chairperson (if disinterested) or one of the disinterested board members should
invoke the rule of necessity, state the legal requirement necessitating that the
board act, and direct that such information be included in the minutes. Both
board members who had been prohibited from participating should disclose
the fact that they serve as trustees and then may participate in the matter.

II1. Use of the Rule of Necessity by Individual
Elected Officials

While the rule of necessity is most commonly invoked by elected multi-member
boards, it is also applicable to individual elected officials, such as the mayor of a
municipality. For an individual elected official to be able to use the rule of
necessity, the same requirements explained above apply: the official must be
legally required to act on a matter and is disqualified by a conflict of interest from
acting, and there is no one else legally qualified to act on that matter. In that
situation, the individual elected official may invoke the rule of necessity to the
minimum extent necessary to allow him to take the required action otherwise
prohibited by the conflict of interest law.

3&2
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If the legal duty to act permits the official to delegate that duty, then the official
may invoke the rule of necessity for the limited purpose of designating another

person to carry out the required action. If a delegation is made, the elected official
then may not otherwise participate in the matter. However, if the legal duty to act

is non-delegable, then the individual elected official may invoke the rule of
necessity to take all actions required legally of him. Any such invocation of the rule

should be documented by the elected official in a writing filed publicly with the

municipal clerk, or, if the elected official holds a state or county office, with the
State Ethics Commission.

Example: The General Laws confer upon a mayor the sole power to act as her
city’s bargaining representative for purposes of negotiating a collective
bargaining agreement with the city’s firefighters, but permit the mayor to select
a “designated representative” to negotiate such an agreement in her place. The
mayor’s spouse is a firefighter who has a financial interest in his union’s
collective bargaining agreement with the city. Section 19 of the conflict of
interest law would prohibit the mayor from participating in the firefighters’
collective bargaining agreement. The mayor may invoke the rule of necessity to
designate an alternate to serve as the city's collective bargaining representative
with the firefighter's union. Once she does so, the mayor may not otherwise
participate in the matter.

Example: The General Laws require a mayor to take a variety of actions with
respect to making changes to the health insurance coverage that the city offers
to its employees, and do not contain any provision authorizing anyone to act in
the place of the mayor or permitting the mayor to delegate those duties. The
mayor himself is a subscriber to his city’s health insurance, and he would be
disqualified by section 19 of the conflict of interest law from participating in
matters relating to the city’s coverage, because he has a financial interest in
those matters. The mayor may invoke the rule of necessity and take all actions
required legally of him in his official capacity under the General Laws with
respect to changes to the city’s health insurance coverage.
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For more information about the state conflict of interest and financial disclosure
laws (G.L. c. 268A & c. 268B), including the subjects discussed in this Advisory,
please contact:

State Ethics Commission

One Ashburton Place, Room 619
Boston, MA 02108

(617) 371-9500

ISSUED: March 1987

REVISED: January 1991

REVISED: February 1993

REVISED: December 2005 [as an Advisory]
REVISED: October 17,2013

REVISED: May 16, 2019

1/ While this Advisory focuses on the use of the rule of necessity by elected municipal
boards and officials, the rule also may be used by elected state and county boards and by
individual elected state and county officials who are disqualified by G.L. c. 268A, 8§ 6 or §
13 from participating in particular matters because of financial interests.

2/ Section 19(b)(3) applies to municipal employees. See EC-COI-92-34. A similar exemption
is available to state employees pursuant to 930 CMR 6.25.

REFEREMNCED SOURCES: 2005 Ethics Commission Rubings (/doc/2005-state-ethics-cormmission-rulings)

@ 2025 Commonwealth of Massachusetts,
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COMMONWEALTH OF MASSACHUSETTS

Middlesex, ss. Officer's Return, Town of Reading:

By virtue of this Warrant, | on

2025

notified and warned the inhabitants of the Town of Reading, quallfled to vote on Town affalrs to
meet at the place and at the time specified by posting attested copies of this Subsequent Town
Meeting Warrant in the following public places within the Town of Reading:

Precinct 1

Precinct 2

Precinct 3

Precinct 4

Precinct 5

Precinct 6

Precinct 7

Precinct 8

J. Warren Killam School, 333 Charles Street
Reading Police Station, 15 Union Street

Reading Municipal Light Department, 230 Ash Street
Joshua Eaton School, 365 Summer Avenue

Reading Public Library, 64 Middlesex Avenue
Barrows School, 16 Edgemont Avenue

Birch Meadow Schoal, 27 Arthur B Lord Drive

Wood End School, 85 Sunset Rock Lane

Town Hall, 16 Lowell Street

The date of posting being not less than fourteen (14) days prior to Monday, November 10, 2025,
the date set for Town Meeting in this Warrant.

Constable

A true copy Attest:

Laura Gemme, Town Clerk
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COMMONWEALTH OF MASSACHUSETTS

Middlesex, ss.
To any of the Constables of the Town of Reading, Greetings:

In the name of the Commonwealth of Massachusetts, you are hereby required to notify and warn
the inhabitants of the Town of Reading, qualified to vote in the Local Elections and Town affairs,
to meet at the Reading Memorial High School Performing Arts Center, 62 Oakland Road, in said
Reading, on Monday, November 10, 2025 at seven-thirty o’'clock in the evening, at which time
and place the following articles are to be acted upon and determined exclusively by Town Meeting
Members in accordance with the provisions of the Reading Home Rule Charter.

ARTICLE 1 To hear and act on the reports of the Select Board, School Committee,
Library Trustees, Municipal Light Board, Finance Committee, Bylaw Committee, Town Manager,
Town Accountant and any other Town Official, Board or Committee.

Select Board

ARTICLE 2 To choose all other necessary Town Officers and Boards or Committees
and determine what instructions shall be given to Town Officers and Boards or Committees, and
to see what sum the Town will vote to appropriate by borrowing or transfer from available funds,
or otherwise, for the purpose of funding Town Officers and Boards or Committees to carry out the
instructions given to them, or take any other action with respect thereto.

Select Board

ARTICLE 3 To see if the Town will vote to amend the FY 2026-36 Capital
Improvements Program as provided for in Section 7-7 of the Reading Home Rule Charter and as
previously amended, or take any other action with respect thereto.

Select Board

ARTICLE 4 To see if the Town will vote to amend the Town's Operating Budget for the
Fiscal Year commencing July 1, 2025, as adopted under Article 11 of the Annual Town Meeting
of April 28, 2025; and to see if the Town will vote to raise and appropriate, borrow or transfer from
available funds, or otherwise provide a sum or sums of money to be added to the amounts
appropriated under said Article, as amended, for the operation of the Town and its government,
or take any other action with respect thereto.
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Finance Committee

ARTICLE 5 To see if the Town will vote to rescind, reallocate, and transfer $1928,681.73
or any other sum of money, from previously approved appropriations, for the purpose of paying
any and all costs associated with certain projects, as itemized and described below:

Original Project Original Amount to New Purposes
Town be

Meeting Reallocated

Approval
Police Station Renovation 10/18/21 $1,302.63 | Killam School Building Project
Energy Improvements |l 10/18/21 $17,977.73 | Senior Center Project
Parker Roof 4/26/21 $42,447.62 | Senior Center Project
Building Security Project 4/22/19 $13,996.56 | Senior Center Project
Turf Il Improvements 4/22/19 $882.00 | Killam School Building Project
RMHS Turf/Track 4/26/21 $13.29 | Killam School Building Project
BM Field Lighting Design 4/27/15 $28,349.21 | Senior Center Project
Library Renovations 1/28/13 $93,712.69 | Killam School Building Project

Total: | $198,681.73

or take any other action with respect thereto.
Select Board

ARTICLE 6 To see if the Town will vote to raise and appropriate, transfer from available
funds, borrow or otherwise provide a sum or sums of money to pay bills remaining unpaid from
prior fiscal years for goods and services actually rendered to the Town, or take any other action
with respect thereto.

Select Board

ARTICLE 7 To see if the Town will vote to adopt G.L. c. 60 § 3F, which authorizes the
Town to designate a place on municipal property tax bills or motor vehicle excise bills or mail with
such bills a separate form whereby taxpayers may voluntarily check off, donate and pledge an
amount of money which shall increase the amount already due to establish to fund a municipal
veterans assistance fund, or to take any other action with respect thereto.

Select Board

ARTICLE 8 To see if the Town will vote to amend the Reading Home Rule Charter as
follows, with text to be inserted shown as bold, italicized, and underline, and text to be deleted
shown with a strikethrough, subject to approval by the voters at an election:

Preamble
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We, the people of The Town of Reading, in order to re-establish our individual sovereignty
with respect to the conduct of our local government and to take the fullest advantages
inherent in the Home Rule Amendment to the Constitution of the Commonwealth of
Massachusetts, do hereby adopt the following Home Rule Charter for the Town of Reading.

ARTICLE 1 EXISTENCE, AUTHORITY AND DEFINITIONS

1.1

1.2

1.3

1.4

1.5

1.6

Incorporati

The inhabitants of the Town of Reading, within the territorial limits established by
law, shall continue to be a body corporate and politic under the name "Town of
Reading."

Division of Powers

Authority for the management of all the fiscal, prudential and municipal affairs of the
Town shall be vested in an executive branch headed by a Beard-ef-Selectmen Select
Board and administered by a Town Manager. A representative Town Meeting shall
exercise all legislative powers of the Town.

Powers of the Town - Intent of the Voters
It is the intent and the purpose of the voters of the Town of Reading, through the

adoption of the Charter, to secure for the Town all of the powers possible to secure
under the Constitution and statutes of the Commonwealth of Massachusetts, as fully
and as completely as though each such power were specifically and individually
enumerated herein.

Interpretation of Powers

The powers of the Town under the Charter shall be construed and interpreted liberally
in favor of the Town, and the specific mention of any particular power is not intended
to limit in any way the general powers of the Town as set forth in Section 1.3.

Intergovernmental Relations

The Town, acting by and through its Beard—of-Selectmen Select Board, may enter
into agreements with any other unit of government to perform jointly or in cooperation,
by contract or otherwise, any of its powers or functions

Definitions

Unless another meaning is clearly apparent from the manner in which the term is used,
the following terms used in the Charter shall have the following meanings:

Board or Committee - The term "board or committee” shall mean any board,
committee, commission, authority, or council of the Town, however created, electad,
appointed or otherwise constituted.

Charter - The term “"Charter” shall mean the Town of Reading Home Rule Charter.

Ex officio - The term “ex officio” shall refer to & members of any board or committee
who serves by virtue of kis their office or position. A person serving as an ex officio
member on more than one board or committee shall not be required to take an
additional oath of office to serve in such capacity.

Library — The term “Library” shall mean the Reading Public Library and any branch or
branches thereof that may be established.
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Local News Medium - The term “local news medium” shall mean a newspaper, the
official fown website or other means or channel of information communication to
which the general public has access within the Town.

Majority Vote - As applied to the Town Meeting, Committees thereof and precinct
meetings, the term “majority vote” shall mean the affirmative vote of a majority of
those present and voting provided that a quorum of the body is present. As applied to
all other boards or committees, the term shall mean the affirmative vote of a majority
of the number of members specified in the Charter, Town Bylaw or other enabling vote
or action creating such board or committee.

Precinct - The term “precinct” shall mean the areas into which the Town is divided
for the purpose of electing Town Meeting Members.

Town - The term "Town" shall mean the Town of Reading.

Town Agency - The term "Town Agency” shall mean any board or committee,
department or office of the Town, however created, elected, appointed or otherwise
constituted.

Town Meeting - The term "Town Meeting" shall mean the representative Town
Meeting of the Town, established by Article 2.

Town Officer - The term "Town Officer” shall mean an elected or appointed official of
the Town who, in the performance of his the duties of their office, exercises some
portion of the sovereign power of the Town, whether great or small; provided,
however, that the term shall not include a Town Meeting Member; and provided further
that a person may be a Town Officer whether or not he that person receives any
compensation for his their services.

Voters - The term "Voters" shall mean the registered voters of the Town.

ARTICLE 2 REPRESENTATIVE TOWN MEETING

2.1

2.2

Composition

The legislative body of the Town shall be a representative Town Meeting consisting of
one hundred ninety-two (192) members from eight (8) precincts who shall be elected
by the voters in each precinct.

Each precinct shall be equally represented in Town Meetings by members elected so
that the term of office of one-third of the members shall expire each year.

Revision of Precingcts

When required by law or every ten (10) years, the Beardof Selectrnen Select Board
shall review and, if necessary, re-divide the territory of the Town into eight (8) plainly
designated precincts. The precincts shall be divided into as nearly an equal number of
inhabitants as possible. The territory of each precinct shall be contiguous and as
compact as possible. The territory of each precinct shall be defined, where reasonably
possible, by the centerline of known streets or other well-defined limits.

Within ten (10) days of completing its review, the Beard-ofSelectmen Select Board
shall file a report with the Town Clerk and the Board of Registrars of Voters, showing
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2.3

2.4

2.5

any revisions to the precincts that are being made pursuant to this section. If revisions
are being made, the report shall include a map showing the boundaries of each precinct
and a list of its inhabitants’ names and addresses. The Beard—efSelectrmen Select
Board shall also post the map and list in the Town Hall and in at least one public place
in each precinct.

Any such precinct revision shall be effective on the date it is filed with the Town Clerk.
The Town Clerk shall forthwith notify the Secretary of State of the revision in writing.

Town M ing Membershi

At the first Town wide election after any precincts are revised, the voters of each
precinct shall elect twenty-four (24) Town Meeting Members to represent the precinct.
Terms of office shall be determined by the number of votes received. The eight {8)
candidates receiving the highest number of votes shall serve for three (3) years, the
eight (8) receiving the next highest number of votes shall serve for two (2) vears, and
the eight (8) candidates receiving the next highest number of votes shall serve for one
(1) year from the day of election. Upon the certification of such election, the term of
office of all previously elected Town Meeting members shall cease.

At each Annual Election thereafter, the voters in each precinct shall elect eight (8)
Town Meeting Members to represent the precinct for a term of three (3) years, and
shall also elect Town Meeting Members to fill any vacant unexpired terms. After each
election of Town Meeting Members, the Town Clerk shall notify each Town Meeting
Member of kis-their election in writing.

In the event of a tie vote, resulting in a failure to elect the full number of Town Meeting
Members in any precinct, the vacancy created thereby shall be filled until the next
Annual Town Election by a vote of the remaining Town Meeting Members of the
precinct, provided, however, that the balance of any unexpired term shall be filled at
the next Annual Town Election. In the event of such a vacancy, the Town Clerk shall
give written notice of the tie vote and the vacancy created thereby, to the remaining
Town Meeting Members of that precinct and shall publish such notice in the local news
medium. Such notice shall provide at least seven (7) day’s advance notification of the
time and place for a precinct meeting for the purpose of filling the vacancy.

Town M in ion

All representative Town Meeting sessions shall be limited to the Town Meeting
Members elected pursuant to Section 2.3, together with the duly elected Moderator.
The Town Clerk shall notify the Town Meeting Members of the time and place at which
representative Town Meeting sessions are to be held, the notices to be sent at least
seven {7) days (see Section 8.5) before the meeting. The Town Meeting Members shall
be the judges of the election and qualification of their members. A majority of the
Town Meeting Members shall constitute a quorum for doing business. However, a
smaller number may organize temporarily and may adjourn from time to time, but no
Town Meeting shall adjourn over the date of an election of Town Meeting Members. All
Town Meeting sessions shall be public.

Nomination Procedures

Nomination of candidates for Town Meeting Member shall be made by nomination
papers bearing no political designation and signed by not fewer than ten (10) voters
from the candidate's precinct. Nomination papers shall be obtained in person and
signed by the candidate in the presence of the Town Clerk or designee. Completed
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2.6

2.7

2.8

2.9

2.10

normination papers shall be filed with the Town Clerk at least thirty-five days (35) days
before the election.

Vacancies

A Town Meeting Member may resign by filing a written notice with the Town Clerk. A
Town Meeting Member who terminates residency in the Town shall cease to be a Town
Meeting Member. A Town Meeting Member who moves his their residence from the
precinct from which ke they were was elected to another precinct shall serve only
until the next Annual Town Election.

If any person elected as a Town Meeting Member fails to attend one-half or more of
the total Town Meeting sessions within one year preceding the most recent Annual
Town Election, his their seat may be declared vacant by a majority vote of the Town
Meeting.

The Beard—ef-Selectrren Select Board shall place an Article on the Annual Town
Meeting Warrant to remove any such Town Meeting Membaer from office. At least seven
(7) days prior to the Annual Town Meeting, the Town Clerk shall notify any such Town
Meeting Member that ke they may be removed from office, provided, however, that
such notice shall be deemed adequate if mailed postage prepaid to the Town Meeting
Member's last known address.

Any vacancy in a Town Meeting position may be filled until the next Annual Town
Election by a vote of the remaining Town Meeting Members of the precinct, provided,
however, that the balance of any unexpired term shall be filled at the next Annual
Town Election. In the event of a vacancy, the Town Clerk shall give written notice
thereof to the remaining Town Meeting Members of the precinct and shall publish such
notice in a local news medium. Such notice shall provide at least seven (7) day's
advance notification of the time and place for a precinct meeting for the purpose of
temporarily filling the vacancy.

Precinct Meetings

The Town Meeting Members of each precinct shall meet at least annually and shall
elect a Chair and a Clerk. A majority of the Town Meeting Members of the precinct
serving at the time of the precinct meeting shall constitute a quorum thereof. A
majority vote cast at a precinct meeting shall be sufficient to fill vacancies, elect a
Chair or Clerk, or conduct other business. The Chair or Clerk shall certify any vote
taken at a precinct meeting to the Town Clerk.

Compensation
Town Meeting Members shall serve without compensation.

Presiding Officer

A Moderator, chosen in accordance with the provisions of Section 3.6, shall preside at
all sessions of the Town Meeting. The Moderator shall regulate the proceedings of all
Town Meeting sessions, decide all questions of order and make public declaration of
all votes. He The Moderator may also administer the oath of office to any Town
Officer and to Town Meeting Members. In the absence of the Moderator, the Town
Meeting shall elect a Moderator pro tempore.

Clerk of the Town Meeting
The Town Clerk shall serve as the Clerk of the Town Meeting. In the event of ks their

unavoidable absence, the Town Clerk may designate a substitute; otherwise, the
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2.11

Moderator shall appoint a Clerk pro tempore. The Clerk shall give notice of all Town
Meetings to Town Meeting Members and to the public and keep the journal of Town
Meeting proceedings.

Participation by Non-Town Meeting Members
Subject to conditions that may be determined from time to time by Town Meeting

Members, any person who is not a Town Meeting Member may be allowed to speak at
any Town Meeting but shall not vote.

At the request of the Moderator or Town Meeting, any Town Officer or Department
Head or wis their designee shall be present at any session of Town Meeting for the
purpose of responding to questions of Town Meeting Members.

2.12 Establishment of Standing Committees
The Town Meeting may establish boards or committees to which may be referred Warrant

Articles for study, review and report in advance of the sessions of the Town Meeting. All
meetings of such boards or committees shall be conducted in accordance with the
provisions of the Open Meeting Law, Massachusetts General Laws Chapter 30A, Sections
20 through 22, inclusive.

In establishing such boards or committees, the Town Meeting shall provide for the
appointment of members either by an appointment committee established for that
purpose or by an existing board or committee.

2.12.1

Finance Committee

There shall be a Finance Committee consisting of nine (9) voters of the Town,
appointed for three-year staggered terms so arranged that three (3) terms expire on
June 30 each year. No Finance Committee Member shall serve for more than three (3)
consecutive terms; provided, however, that an appointment to the Finance Committee
to fill an unexpired term that has less than two (2) years remaining shall not be
counted toward the three (3) consecutive terms.

No Finance Committee Member shall be an elected or appointed Town Officer or an
employee of the Town. A Finance Committee Member may be an elected Town Meeting
Member but shall serve on no other standing committee.

Finance Committee members shall be appointed by majority vote of an Appointment
Committee chaired by the Moderator and consisting of the Moderator, the Chairman
of the Board-of Selectmen Select Board, and the Chairman of the Finance Committee;
provided however where the chair of the Finance Committee is in their last
r and i kin intmen he A intmen i hall
comprised of the Chair of the Select Board, the Moderator and a designee of
the Finance Committee who is not in their last year or seeking reappointment.
The Appointment Committee shall fill any vacancy on the Finance Committee.

The Finance Committee shall have all the powers and duties granted to Finance
Committees by the laws of the Commonwealth of Massachusetts, Town Bylaw, any
Town Meeting vote and other applicable laws. In addition to these powers, the Finance
Committee shall have the power to investigate the books, accounts, records and
management of any office, board or committee in Town, and may use agents in
carrying out such investigations. The Finance Committee shall submit a written report
to the Town Meeting setting forth its findings, approvals or disapprovals on all Articles
in the Warrant that involve the expenditure of funds. The Finance Committee shall
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2.12.2

2.12.3

2.13

take reasonable action to submit its report at least seven (7) days (see Section 8.5)
before Town Meeting; provided, however, that such report shall not preclude further
action or reconsideration by the Finance Committee.

Bylaw Committee
There shall be a Bylaw Committee consisting of five (5) voters of the Town, appointed
for three (3) year staggered terms expiring on June 30.

Bylaw Committee members shall be appointed by majority vote of an Appointment
Committee chaired by the Moderator and consisting of the Moderator, the Chair of the
Board-of-Selectmen Select Board, and the Chair of the Bylaw Committee; provided
however where the chair of the Bylaw Committee is in their last year and is
seeking reappointment, the Appoinitment Committee shall be comprised of
the Chair of the Select Board, the Moderator and a designee of the Bylaw

Committee who is not in their last year or secking reappointment. The
Appointment Committee shall fill any vacancy on the Bylaw Committee.

The Bylaw Committee may propose and shall consider Town Meeting Warrant articles
offering changes in the Charter, General Bylaws, petitions for special acts, or local
acceptance of State Statutes that are subject to Town Meeting acceptance; and may
consider Zoning Bylaw changes and shall submit a written report to the Town Meeting
setting forth its findings on all such Articles in the Warrant. The Bylaw Committee shall
take reascnable action to submit its report to the Town Meeting at least seven (7) days
(see Section 8.5) before Town Meeting; provided, however, that such report shall not
preclude further action or reconsideration by the Bylaw Committee.

Within one (1) year of any adopted change to the Charter, the Bylaw Committeea shall
propose any revisions to the General Bylaws that it deems to be necessary as a result
of such change.

The Bylaw Committee shall review the General Bylaws at least every ten (10) years
and submit a written report to the Town Meeting setting forth any recommended
changes.

Rules Committee

There shall be a Rules Committee, chaired by the Moderator who shall be a non-voting
member, and consisting of the Precinct Chairs. The Rules Committee may, from time
to time, review all aspects of the operation of Town Meeting and submit a written
report to the Town Meeting setting forth its findings, recommendations and proposals
for rules governing the conduct of Town Meeting.

Warrant Articles

Except for procedural matters, all subjects to be acted upon by the Town Meeting shall be
placed on a Warrant therefor issued by the Beard-of Selectmen Select Board. The Board
of Seleetmen Select Board shall place on such Warrants all subjects submitted by:

a
b
C

d

Any two (2) or more members of the Beard-eF-Selectmen Select Board,;

Any board or committee;

Any ten (10) or more voters for the Annual, Subsequent or Special Town Meeting as
defined in Section 2.14; or

Any other person or entity as may be authorized by Town Bylaw or otherwise.
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2.14

2.15

2.15.1

All subjects timely submitted to the Beard-ofSelectmmen Select Board pursuant to this
section shall be placed on a Warrant for the next scheduled Annual, Subsequent or Special
Town Meeting.

All Articles submitted pursuant to Section 2.13(a) shall include the names of all efthe
Beard—of-Selectmmen Select Board members sponsoring such article. Sponsorship of
Articles submitted pursuant to Section 2.13(b) shall be designated as: “The Beard—ef

Selectmren Select Board as—a—courtesy—te reguested by (insert name of Board or
Committee requesting the Article).”

Promptly upon receipt by the Beard-ofSelectrren Select Board of any subject for a Town
Meeting Warrant Article, a copy of the Article shall be made available for inspection in the
Office of the Town Clerk.

Meetings

The Town Meeting shall meet at least twice in each calendar year. The Annual Town
Meeting shall be held during the first six (&) calendar months of the year at a time fixed
by Town Bylaw, and shall be primarily concerned with the determination of matters that
have a fiscal impact on the Town, including the adoption of an annual operating budget
for all Town Agencies other than the Reading Municipal Light Department. A Subsequent
Town Meeting shall be held during the last three (3) calendar months of the year at a time
fixed by Town Bylaw. In addition to the two (2) meetings required by this section, the
Beardef Selectmer Select Board may call a Special Town Meeting into session at other
times by the issuance of a Warrant therefore as it deems necessary or appropriate for the
purpose of acting upon the legislative business of the Town in an orderly and expeditious
manner. The Boardof Selectmen Select Board shall call a Special Town Meeting upon
the receipt of a petition with two hundred (200) or more signatures of voters, as certified
by the Board of Registrars of Voters.

Referendum Procedures

No final affirmative vote of a Town Meeting on any Warrant Article shall be effective until

after the expiration of seven (7) days (see Section 8.5) following the dissolution of the

Town Meeting except:

a \Votes appropriating money for the payment of notes or bonds of the Town and interest
becoming due within the then current fiscal year;

b Votes for the temporary borrowing of money in anticipation of revenue; or

¢ A vote declared by a preamble, and adopted by a two-thirds (2/3) vote of the Town
Meeting to be an emergency measure necessary for the immediate preservation of the
peace, health, safety or convenience of the Town.

If a referendum petition is not filed pursuant to Section 2.15.1 within the said seven (7)
days (see Section 8.5), the remaining votes of the Town Meeting shall then become
effective.

Referendum Petition

Veters—contairing—theirrames—andaddresses; is filed with the Beard—ef-Selectmen
Board of Registrars of Voters requesting that any of the remaining affirmative votes
of the Town Meeting be submitted to the voters in the form of a ballot question, then
the effectiveness of such Town Meeting vote shall be further suspended pending its

determination as provided herein. Within three (3) days of receipt, the Board of
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2.15.2

2.15.3

Registrars shall cerlify whether the petition is signed by not fewer than three
nt (3% ) of the regi voters. Upon certification, the Board of

hall immediately noti h f Board. The Beard-of-Seleckren
Select Board shall, within ten (10) days after receipt of the Board of Reqistrars’
certification that the petition contains the requisite number of signatures the
filirg-efsuchrefererdurpetitior, call a Special Election, to be held within thirty five
(385) days or such longer period as may be required by law after issuing the call, for
the purpose of presenting such ballot question to the voters; provided, however, that,
if 2 regular or Special Election is to be held not more than sixty (60) days following
the date the referendum petition is filed, the BeardofSelectmen Select Board may
provide that such ballot question be presented to the voters at that Election. If the
referendum petition lacks the requisite number of signatures, the Town
Meeting vote shall become effective.

Form of Referendum Petition /Ballot Question

Each ballot question submitted shall appear at the top of each referendum petition and
shall be presented in the following form which shall be placed on the official ballot:
"Shall the Town vote to approve the action of the representative Town Meeting
whereby it was voted on (insert date of Town Meeting) to (insert complete language
of the vote in the same form in which it was stated when presented by the Moderator
to the Town Meeting, and as it appears in the records of the Clerk of the meeting)"?

The circulator(s) of the referendum petition may make multiple copies of the petition
form, but such copies must be exact duplicates thereof, and the petition form may not
be altered in any way. No extraneous markings, such as underlines, highlighting,
erasures, marking out or insertion of words or other information, shall be allowed on
any area of the petition form or any copy thereof. Any petition form or copy thereof
containing such extraneous markings or alterations or that are not exact duplicates
shall be invalid, and no signatures contained thereon shall be counted toward the
required number. For the purpose of this prohibition, the term “extraneous markings”
shall not include signatures, names or addresses.

Each petition form shall include language informing voters that additional markings
will disqualify the signatures on the petition form; that, for their signature to be
counted, they must be a registered voter of the Town of Reading; that their signature
shall be written in the same form as they are registered; that they should not sign the
petition and any copy thereof more than once; and that, if they are prevented by
physical disability from writing, they may authorize some person to write their name
and address in their presence. The back of each petition form, where signature lines
appear, shall include the following instruction: "ATTENTION VOTERS: Before signing,
read signer information on the other side.”

Upon request, the Town Clerk shall provide Town referendum petition /ballot question
forms with the final article language voted at Town Meeting.

In addition to the certification of signatures on the petition form, the Board of
Registrars of Voters shall examine the petition forms for extraneous markings, and
determine whether they are exact copies.

Election

Any ballot question submitted in accordance with the procedure set forth herein shall
be determined by majority vote thereon, but no action of the Town Meeting shall be
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reversed unless at least twenty percent (20%) of the voters cast ballots on the ballot
guestion.

ARTICLE 3 ELECTED OFFICERS AND BOARDS OR COMMITTEES

3.1

3.2

3.3

General Provisions

The offices to be filled by the voters shall be the Beard-efSelectmen Select Board, School
Committee, Board of Library Trustees, Municipal Light Board of Commissioners, Moderator
and such members of regional authorities or districts as may be established by statute,
intergovernmental agreement executed pursuant to Section 1.5 or otherwise.

Only a registered voter of the Town shall be eligible to hold any elective town office;
provided, however, that no person holding any elective Town office shall simultaneously
hold any other elective Town office except that of Town Meeting Member.

Elected Town Officers shall serve without compensation unless otherwise specifically voted
by Town Meeting.

Elected Town Officers shall be subject to the call of the Beard-efSelectmen Select Board
at all reasonable times for consultation, conference and discussion on any matter relating
to their respective offices.

Beard-eof Selectrren Select Board

There shall be a Beard-ef-Selectmen Select Board consisting of five (5) members elected
for three (3) year terms so arranged that as nearly an equal number of terms as possible
shall expire each year.

The executive powers of the Town shall be vested in the BeardefSelectmen Select
Board. The Beoardof Selectmen Select Board shall have all of the powers and duties
granted to Boards of Selectmen by the Constitution and General Laws of the
Commonwealth of Massachusetts, and such additional powers and duties as may be
provided by the Charter, by Town Bvlaw, or by Town Meeting vote.

The Beardof Selectmen Select Board shall cause the laws and orders for the government
of the Town to be enforced and shall cause a record of all its official acts to be kept.

The Beoard-efSelectmen Select Board shall appoint a Town Manager, a Town Counsel, a
Town Accountant, not more than five (5) Constables, and any other appointed board or
committee member for whom no other method of selection is provided by the Charter or
by Town Bylaw.

The Board-of Selectmen Select Board or its designee shall be the Licensing Board of the
Town and shall have the power to issue licenses, to make all necessary rules and
regulations regarding the issuance of such licenses, to attach such conditions and
restrictions thereto as it deems to be in the public interest, and to enforce the laws relating
to all businesses for which it issues licenses.

School Commiittee
There shall be a School Committee consisting of six (6) members elected for three (3)
year terms so arranged that two (2) terms shall expire each vear.

The School Committee shall have all of the powers and duties granted to School
Committees by the Constitution and General Laws of the Commonwealth of Massachusetts
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3.4

3.5

and such additional powers and duties as provided by the Charter, by Town Bylaw or by
Town Meeting vote.

The School Committee shall make all reasonable rules and regulations, consistent with
law, for the administration and management of the public schools of the Town. The School
Committee shall appoint a Superintendent of Schools and shall define their duties and
terms of employment.

Board of Library Trustees
There shall be a Board of Library Trustees consisting of six (6) members elected for three

(3) year terms so arranged that two (2) terms shall expire each year.

The Board of Library Trustees shall have all of the powers and duties granted to Boards of
Library Trustees by the Massachusetts General Laws, and such additional powers and
duties as may be authorized by the Charter, by Town Bylaw or by Town Meeting vote.

The Board of Library Trustees shall have control over the selection of Library materials,
and shall have custody and management of the Library and of all property of the Town
related thereto; provided, however, that the Town Manager or +i5 their designee shall
have responsibility for the maintenance of the Library building and grounds. The Board of
Library Trustees shall appoint a Library Director and shall define his their duties and terms
of employment, subject to the personnel policies and classification and compensation
plans established by the Beard-eof-Selectmern Select Board.

The Board of Library Trustees shall administer all money or property that the Town may
receive on behalf of the Library by gift or bequest in accordance with the provisions of
such gift or bequest.

Municipal Light Board of Commissioners
There shall be a Municipal Light Board of Commissioners consisting of five (5) members

elected for three (3) vear terms so arranged that as near an equal number of terms as
possible shall expire each year.

The Municipal Light Board of Commissioners shall have all the powers and duties granted
to cities and towns in respect to municipal lighting plants by Massachusetts General Laws
Chapter 164, Section 34 et seq. and other general and special acts pertaining thereto,
together with such further powers and duties assigned to them by the Charter, by Town
Bylaw, or by Town Meeting vote.

The Municipal Light Board of Commissioners shall hire the General Manager of the
Municipal Light Department and set +is their duties and terms of employment.

The Municipal Light Board of Commissioners shall appoint the Accounting Manager or Chief
Accountant of the Municipal Light Department and appoint Counsel to the Municipal Light
Department.

The Accounting Manager or Chief Accountant, as the case may be, and Counsel shall be
subject to the supervision of the General Manager.

The Municipal Light Board of Commissioners shall approve warrants for payments of all
bills and payroll of the Municipal Light Department and shall approve all contracts which
are at or above the competitive sealed bid procedures level as stated in Massachusetts
General Laws Chapter 30B, Section 5 and, further, all contracts shall be made in
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accordance with Massachusetts General Laws Chapter 30B. Contracts for purchasing of
power shall not be subject to Massachusetts General Laws Chapter 30B but shall be
approved by the Municipal Light Board of Commissioners.

The Municipal Light Board of Commissioners shall employ the Auditor appointed by the
Town of Reading Audit Committee.

The Municipal Light Board of Commissioners shall annually set electric rates and approve
an annual operating budget and Capital Improvements Program each fiscal year. Such
approval will be done by a majority vote of the Municipal Light Board of Commissioners.
After the Municipal Light Board of Commissioners has approved an annual operating
budget and Capital Improvements Program, it will present them to the Town of Reading
Finance Committee and Town of Reading Town Meeting. Upon request of any of the other
towns served by the Municipal Light Department, the Municipal Light Board of
Commissioners shall make a presentation to the Finance Committee and/or Town Meeting
of any such town(s).

3.6 Moderator
There shall be a Moderator elected for a one (1) year term.
The Moderator shall have all of the powers and duties granted to Moderators by the
Constitution and General Laws of the Commonwealth of Massachusetts, and such
additional powers and duties as provided by the Charter, by Town Bylaw or by Town
Meeting vote. The Moderateor shall not simultaneously serve as an elected Town Meeting
Member or in any other elected Town office.

ARTICLE 4 APPOINTED BOARDS OR COMMITTEES

4.1 Board of Assessors
There shall be a Board of Assessors consisting of three (3) members appointed by the
Beard-ef-Selectmen Select Board for three (3) vear terms so arranged that one (1) term
shall expire each year.
The Board of Assessors shall have all the powers and duties granted to Boards of Assessors
by the Massachusetts General Laws, and such additional powers and duties as may be
provided by the Charter, by Town Bylaw or by Town Meeting vote.

4.2 Board of Cemetery Trustees
There shall be a Board of Cametery Trustees consisting of six (6) members appointed by
the Beard-eof Selectmen Select Board for three (3) year terms so arranged that two (2)
terms shall expire each year.
The Board of Cemetery Trustees shall have all the powers and duties granted to Boards
of Cemetery Trustees by the Massachusetts General Laws, and such additional powers and
duties as may be provided by the Charter, by Town Bylaw or by Town Meeting vote.

4.3 Board of Commissioners of Tr Fun
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4.4

4.5

4.6

4.7

There shall be a Board of Commissioners of Trust Funds consisting of five (5) members.
Three (3) shall be appointed by the Beard—ofFSelectmen Select Board for three (3) year
terms so arranged that one (1) term shall expire each year. In addition, the Beard—of
Selectmen Select Board shall appoint one of its members to serve as a full voting member
ex officio, and the Town Treasurer shall serve as a full voting member ex officio.

The Board of Commissioners of Trust Funds shall have such powers and duties as are
granted to them by the BeardefSelectrren Select Board.

Board of Health
There shall be a Board of Health consisting of five (5) members appointed by the Beard
of Selectrmen Select Board for three (3) year terms so arranged that one (1) term shall
expire each year.

The Board of Health shall have all of the powers and duties granted to Boards of Health
by the Massachusetts General Laws, and such additional powers and duties as may be
provided by the Charter, by Town Bylaw or by Town Meeting vote.

mmunity Planning and Developmen mmission
There shall be a Community Planning and Development Commission caonsisting of five (5)
members appointed by the Beard-ef Selectmen Select Board for three (3) year terms so
arranged that as nearly an equal number of terms as possible shall expire each year.

The Community Planning and Development Commission shall have all of the powers and
duties granted to Planning Boards, Boards of Survey and Industrial Development
Commissions by the Massachusetts General Laws, and such additional powers and duties
as may be provided by the Charter, by Town Bylaw or by Town Meeting vote. The
Community Planning and Development Commission shall have the power to regulate the
subdivision of land within the Town by the adoption of Rules and Regulations pertaining
thereto.

The Community Planning and Development Commission shall make studies and prepare
plans concerning the resources, developmental potential and needs of the Town; and shall
report annually to the Town giving information regarding the physical condition of the
Town, and any plans or proposals known to it affecting the resources, physical
development and needs of the Town.

Conservation Commission

There shall be a Conservation Commission consisting of seven {(7) members appointed by
the Board-eofSelectrren Select Board for three (3) year terms so arranged that as near
an equal number of terms as possible shall expire each year.

The Conservation Commission shall have all the powers and duties granted to
Conservation Commissions by the Massachusetts General Laws, and such additional
powers and duties as may be provided by the Charter, by Town Bylaw or by Town Meeting
vote,

Council on Aging

There shall be a Council on Aging consisting of ten (10) members appointed by the Beard
of Selectmen Select Board for three (3) year terms so arranged that as near an equal
number of tarms as possible shall expire each year.
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4.8

4.9

4.10

4.11

The Council on Aging shall have all the powers and duties given to Councils on Aging by
the Massachusetts General Laws, and such additional powers and duties as may be
provided by the Charter, by Town Bylaw or by Town Meeting vote.

Historical Commission

There shall be a Historical Commission consisting of five (5) members appointed by
the Beard-efSelectmen Select Board, which-shalldeterminetherumberofmembersand
thei—termofappeirtrment—hot-te—exceedthree {3 —vyears for three (3) vear terms so
arranged that as near an equal number of terms as possible shall expire each
year.

The Historical Commission shall have all the powers and duties granted to Historical
Commissions by the Massachusetts General Laws, and such additional powers and duties
as may be provided by the Charter, by Town Bylaw or by Town Meeting vote.

Housing Authority

There shall be a Housing Authority consisting of five (5) members. Four (4) members shall
be appointed by the Beard-of Selecktmen Select Board, and the fifth (5th) member shall
be a—resident—et—he—Teown: appointed by the Commonwealth of Massachusetts or as
otherwise provided by law and be a resident of the Town. Housing Authority Members
shall serve for five (5) year terms so arranged that one (1) term shall expire each year.

The Housing Authority shall have all of the powers and duties granted to housing
authorities by the Massachusetts General Laws, and such additional powers and duties as
may be provided by the Charter, by Town Bylaw or by Town Meeting vote.

Recreation mmi

There shall be a Recreation Committee consisting of nine (9) members, eight (8)
appointed by the Beard-of Selectmen Select Board, and one (1) appointed by the School
Committee for three (3) year terms so arranged that three (3) terms shall expire each
year.

The Recreation Committee shall have such powers and duties as are granted to them by
the Board-ofSeleckmen Select Board, and such additional powers and duties as may be
provided by the Charter, by Town Bylaw or by Town Meeting vote.

The Recreation Committee shall be responsible for the evaluation of recreational program
activities, formulation of overall plans for recreational program development, and for the
scheduling of Town parks and recreational facilities when not in use by the School
Department.

Town Forest Commitiee

There shall be a Town Forest Committee consisting of five (5) members, appointed by the
Beard-of-Selectrmen Select Board, which—shal-determire—therurmberofmerbers—and
theiterrm-of appointrent ot toexceedthree {(3)years—for three {3) vear terms so
arranged that as near an equal number of terms as possible shall expire each
year.

The Town Forest Committee shall have all the powers and duties given to Town Forest
Committees by the Massachusetts General Laws, and such additional powers and duties
as may be provided by the Charter, by Town Bylaw, by the Beard-of Selectmen Seleck
Board or by Town Meeting vote.
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4.12

4.13

4.14

4.15

Zoning Board of Appeals

There shall be a Zoning Board of Appeals consisting of five (5) members and two (2)
associate members appointed by the Beard-efSeleckrmen Select Board for three (3) year
terms so arranged that as near an equal number of terms as possible shall expire each
year.

The Zoning Board of Appeals shall have all the powers and duties of Zoning Boards of
Appeal under the Massachusetts General Laws, and such additional powers and duties as
may be provided by the Charter, by Town Bylaw or by Town Meeting vote.

harter Review Commi

At least every ten (10) years, a special Committee consisting of nine {9) members shall
be established for the purpose of reviewing the Charter and making a report, with
recommendations, to the Town Meeting concerning any proposed amendments that said
Committee may determine to be necessary or desirable. The Committee shall consist of
the Moderator, one (1) member or designee of the Beard-efSelectmen Select Board, one
(1) member or designee of the School Committee, one (1) member or designee of the
Board of Library Trustees, one (1) member or designee, of the Municipal Light Board of
Commissioners, one (1) member of the Bylaw Committee and three (3) Town Meeting
members to be appointed by the Moderator.

Other Boards or Committees

Any of the elected boards or committees authorized by Article 3 may establish and appoint
or dissolve boards or committees from time to time for a specific purpose. Members of
such boards or committees shall reside in the Town of Reading at the time of their
appointment and during their term of office.

The appointing authority of any such board or committee shall, in advance of the first
meeting of said board or committee and annually thereafter, report the purpose,
membership and contact information of said board or committee to the Town Clerk.

Associate Membership

All appointed boards or committees authorized by Article 4 may have associate members
if specified in the Charter, Town Bylaw or Massachusetts General Laws. Associate
members shall be appointed in the same manner as other members of the board or
committee. All rules and regulations relating to associate membership on appointed
boards or committees shall be set forth in the Bylaw or Charter provision defining the
conduct of such bodies.

Associate members may not vote on any issue to be decided by the board or committee
to which the individual is appointed as an associate member except as allowed by the
Charter, Town Bylaw or the Massachusetts General Laws. Associatesrrembersof-boards

o

ARTICLE 5 TOWN MANAGER

5.1

Appointment, Qualifications and Term

The Beard—oef-Selectmen Select Board shall appoint a Town Manager, who shall be
appointed solely on the basis of his their executive and administrative qualifications. He
The Town Manager shall be a professionally qualified person of proven ability, especially
fitted by education, training and previous experience. He The candidatle shall had have
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at least five (5) years of full-time paid experience as a City or Town Manager or Assistant
City or Town Manager or the equivalent level public or private sector experience.

The terms of the Town Manager's employment shall be the subject of a written contract,
for a term not to exceed three (3) years, setting forth his their tenure, compensation,
vacation, sick leave, benefits, and such other matters as are customarily included in an
employment contract. The Town Manager's employment contract shall be in accordance
with and subject to the provisions of the Charter and shall prevail over any conflicting
provision of any personnel bylaw, rule, or regulation. The Town Manager’'s compensation
shall not exceed the amount annually appropriated for that purpose.

The Town Manager shall devote full time to ks the office and, except as expressly
authorized by the Beard—of-Selectrmen Select Board, shall not engage in any other
business or occupation. Except as expressly provided in the Charter, ke the Town
Manager shall not hold any other public elective or appointive office in the Town;
provided, however, that, with the approval of the BeardefSelectmen Select Board, the
Town Manager may serve as the Town's representative to regional boards, commissions
or similar entities, but shall not receive any additional salary from the Town for such
services.

Upon the termination of the Town Manager's appointment, whether voluntary or
otherwise, ke the Town Manager may receive termination pay as determined by the
Beardef-Selectmen Select Board, not to exceed twelve (12) months’ salary in total. To
be eligible for this benefit upon voluntary termination, the Town Manager shall provide
the Beardof-Selectrmen Select Board a minimum of sixty (60) days written notice of kis
their intent to leave. This benefit shall not be available if the Town Manager is terminated
for cause.

Powers and Duties

The Town Manager shall be the Chief Administrative Officer of the Town and shall be

responsible to the BeardefSelectmen Select Board for the proper administration of all

Town affairs placed in his their charge by or under the Charter. The Town Manager’'s

powers and duties shall include:

a To supervise and be responsible for the efficient administration of all functions under
His the Town Manager’s control, as may be authorized by the Charter, by Town
Bylaw, by Town Meeting vote or by the BeardofSelectrmen Select Board, including
all officers appointed by kim the Town Manager and their respective departments.

b To appoint and remove, subject to the civil service laws where applicable, the Police
Chief, Fire Chief, Appraiser and all employees for whom no other method of
appointment is provided in the Charter, except persons serving under the School
Committee, Municipal Light Board of Commissioners or Board of Library Trustees, and
appointments made by the representatives of the Commonwealth of Massachusetts.
The Town Manager's appointment of the Police Chief and Fire Chief shall be subject to
confirmation by the Beard—ef—Selectmern Select Board. The Town Manager's
appointment of the Appraiser shall be subject to confirmation by the Board of
ASSessors.

¢ To administer all personnel policies, practices and related matters for all municipal
employees as established by any compensation plan, personnel policy guide or Town
Bylaw, and all collective bargaining agreements entered into by the Beard-efSelectmen
Select Board on behalf of the Town.

d To fix the compensation of all Town officers and employees appointed by him the
Town Manager within the limits established by applicable appropriations and any
compensation plan adopted by Town Meeting.
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5.3

To attend all regular and special meetings of the Beard-of Selectmen Select Board,
unless excused at his the Town Manager's ews request, and to have a voice, but
no vote, in all discussions.

To attend all sessions of Town Meeting and to answer all questions directed related
to khim the office thatarerelatedto-his-office.

To see that all of the provisions of the Massachusetts General Laws, of the Charter, of
the Town Bvlaws, of Town Meeting votes, and of votes of the Beard—-ef-Seleetmen
Select Board that regquire enforcement by kim the Town Manager or Town Officers
and employees subject to his the Town Manager’s direction and supervision are
faithfully carried out.

To prepare and submit a proposed Annual Cperating Budget and a Capital
Improvements Program in accordance with Article 7.

To ensure that a full and complete record of the financial and administrative activities
of the Town is kept, and to render a full report to the Beoard—eofSelectren Select
Board at the end of each fiscal year and at such other times as may be required by
the Beard-of-Selectmen Select Board.

To keep the Beardof Seleckmen Select Board fully informed as to the financial
condition and needs of the Town and to make such recommendations to the Beardof
Selectrren Select Board as ke the Town Manager may deem necessary or
appropriate.

To have full responsibility for the rental and use of all Town facilities, except those
under the care, custody, management and control of the School Committee, the Board
of Library Trustees, the Municipal Light Board of Commissioners, or other boards or
committees specified by Town Bylaw or Town Meeting vote. He The Town Manager
or his their designee shall be responsible for the maintenance and repair of all Town
property under his the Town Manager’s control.

To inquire into the conduct of any Town Officer, employee or department under &is
the Town Manager’s control.

To keep a full and complete inventory of all real and personal property of substantial
value belonging to the Town.

To serve as Chief Procurement Officer pursuant to the provisions of Massachusetts
General Laws Chapter 30B and to be responsible for purchasing all supplies, materials,
equipment, goods and services, except those of the School Committee and the
Municipal Light Board of Commissioners; to negotiate and approve the award of all
contracts for all departments and activities of the Town except those of the School
Committee and Municipal Light Board of Commissioners; to examine the services
performed for any Town Agency pursuant to any such contract; and to examine and
inspeact, or cause to be examined and inspected, the quality, quantity and conditions
of materials, supplies, equipment or goods delivered to or received by any Town
Agency.

To approve any warrants for the payment of Town funds prepared by the Accountant
in accordance with the provisions of the Massachusetts General Laws; provided,
however, that the approval of any such warrant by the Town Manager shall be
sufficient to authorize payment by the Town Treasurer, and provided further that the
Beard—-of-Selectrmen Select Board shall approve such warrants in the event of a
vacancy in the office of Town Manager.

To serve as the Executive Officer of the Town for the purposes of Massachusetts
General Laws Chapter 258.

To perform any other duties required of kit the Town Manager by the Charter, by
Town Bylaw, by Town Meeting vote or by the Beard-eofSelectrmen Select Board.

Ombudsman Constituent Services Officer
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5l4

5.4.1

5.4.2

5.4.3

5.4.4

5.5

5.5.1

5.5.2

The Town Manager shall appoint a Town employee other than kimselfer-herself the Town
Manager to act as an Smbudsman representative to all citizens in their day-to-day
contacts and dealings with the Town, its officials and boards or committees. The function
of the Ombudsman Officer shall be;

a
b

C
d

To direct the citizens to the proper Town Officer, board or committee to deal with the
issue or concern of the citizen;

To set up appeointments for citizens to meet with directors, department heads and
boards or committees as appropriate;

To provide citizens with access to public information within the Town; and

To otherwise serve the public in connection with their dealings with the Town.

The eoffice—efthe Fown—Ombudsman Constituent Services Office shall be clearly and
conspicuously marked within £he Town Hall.

Acting Town Manager

Temporary Absence

By letter filed with the Town Clerk and the Beardof Selectmen Select Board, the
Town Manager shall designate a qualified individual to serve as Acting Town Manager
during any anticipated temporary absence, not to exceed thirty (30) days.

Long-Term Absence

In the event of the absence, incapacity, or illness of the Town Manager in excess of
thirty (30) days, the Beard—ef-Selectmern Select Board shall appoint a qualified
individual to serve as Acting Town Manager until the Town Manager returns.

Vacancy

When the office of Town Manager is vacant or the Town Manager is under suspension
as provided in Section 5.5, the Beardof Selectmen Select Board shall appoint a
qualified individual to serve as Acting Town Manager under terms of employment to
be determined by the Beard-efSelectmen Select Board. In the event of vacancy, the
Beard-eof Selectrmen Select Board shall initiate recruitment for a new Town Manager
without delay and shall appoint a new Town Manager within one hundred eighty (180)
days.

Powers

Except as authorized by a four-fifths (4/5) vote of the Beard—ef Selectrmen Select
Board, the powers of an Acting Town Manager shall be limited to routine matters
requiring immediate action and to making emergency temporary appointments to any
Town office or employment within the scope of the Town Manager's responsibilities.

Removal Procedures
The Board-ofSelecktmen Select Board may remove the Town Manager from office as
follows:

Notice

By affirmative vote of a majority of its members, the Beard-efSelectrmen Select Board
may adopt a preliminary resolution of removal setting forth in reasonable detail the
reason or reasons for the proposed removal. The preliminary resolution may suspend
the Town Manager for a period not to exceed forty-five (45) days. A copy of the
resolution shall be delivered to the Town Manager forthwith following its adoption.

Public Hearing
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5.5.3

Within five (5) days (see Section 8.5) after the delivery of the preliminary resolution
of removal, the Town Manager may request a public hearing on the reasons cited for
removal by filing a written request therefor with the Beard-efSeleckrmen Select Board.
The hearing shall be convened by the Beard-ef-Selectrmen Select Board not less than
twenty (20) nor more than thirty (30) days after such request is submitted. Not less
than five (5) days (see Section 8.5) prior to such hearing, written notice thereof shall
be given to the Town Manager at his last known address. The time limitations set forth
herein may be waived in writing by the Town Manager. Not less than forty-eight {48)
hours prior to the time set for the commencement of the public hearing, the Town
Manager may file a written statement with the Beard—ofSelectrmen Select Board
responding to the reasons cited for the proposed removal. The Town Manager may be
represented by counsel at the public hearing, and shall be entitled to present evidence,
call witnesses and, personally or through counsel, question any witnesses appearing
at the hearing.

Removal

The Beard-efSelectmen Select Board may, by a vote of a majority of its members,

adopt a final resolution of removal, which shall be effective upon its adoption;

provided, however, that such resolution shall not be adopted until:

a Ten (10) days after the date of delivery to the Town Manager of the preliminary
resolution of removal; or

b If the Town Manager has made a timely request for a public hearing, five (5) days
(see Section 8.5) after completion of the public hearing or forty-five (45) days after
the adoption of the preliminary resolution, whichever occurs later.

Failure to adopt a final resolution of removal within the time limitations provided in
this section shall be deemed to nullify the preliminary resolution of removal. The action
of the Board-of Selectmen Select Board in suspending or removing the Town Manager
shall be final, it being the intention of this provision to vest all authority and fix all
responsibility for such suspension or removal in the Beard-efSelectren Select Board.
The Town Manager shall continue to receive kis their salary until a final resolution of
removal has become effective.

ARTICLE 6 ADMINISTRATIVE ORGANIZATION

6.1

6.2

Organization of Town Agencies

The organization of the Town into operating Town Agencies shall be accomplished through
the establishment of a Table of Organization that presents the organization of all Town
Agencies, Such table shall be prepared by the Town Manager in consultation with the
Beard-eof Selectmen Select Board and may be revised from time to time.

For the convenience of the public, the Table of Organization shall be printed as an appendix
to, but not as part of, the Bylaws of the Town. The Table of Organization shall also be
published annually in the Town Report.

Town Counsel

Appointment and Qualifications - The Beard-efSelectren Select Board shall appoint
a an individual or Iaw firm as Town Counsel and fix kis compensation within the amount
annually appropriated for that purpose. The person appointed and emploved by the Beard
of Selectmen Select Board as Town Counsel gr the member of law firm representin
the town in this capacity shall be a member in good standing of the bar of the Supreme
Judicial Court of Massachusetts and fi f disciplin ions of all other courts before
which ke they have has been admitted to practice. Any Special Counsel employed by the
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6.3

Beard-of Selecktmen Select Board shall be a member in good standing of the bar of all
courts before which ke they have has been admitted to practice.

Powers and Duties - The Town Counsel shall provide legal advice, representation and
litigation services to the Town, Town Agencies and Town Officers, as the Beard—of
Selectmen Select Board or Town Manager may request or authorize.

Vacancy - If the Town Counsel is unable to perform kis their duties because of disability
or absence or if the office is vacant because of resignation, dismissal or death, the Beard
er-Selectrren Select Board may appoint a temporary Town Counsel to hold such office
and exercise the powers and perform the duties until the Town Counsel ¢can resume ks
their duties, or until another Town Counsel is duly appointed.

Town Accountant

Appointment, Qualification and Term of Office — There shall be a Town Accountant,
appointed by the Beard—-eof-Selectrren Select Board. The Town Accountant shall be
qualified in accordance with State law, and shall have appropriate prior full-time
accounting experience as determined by the Beardof Selectmmen Select Board.

The Town Accountant shall be appointed in March of every year for a one (1) year term
to run from the first day of the following July and shall serve until the qualification of kis
a SUCCcessor,

Powers and Duties - The Town Accountant shall be subject to the supervision of the
Town Manager. In addition to the powers and duties conferred and imposed upon Town
Accountants by the Massachusetts General Laws, his their powers and duties shall
include:

a To prescribe the methods of installation and exercise supervision of all accounting
records of Town Agencies and Town Officers; provided, however, that any change in
the system of accounts shall be made only after consultation with the Town Manager
and the Town Agencies affected.

b To establish standard practices relating to all accounting matters and procedures and
the coordination of systems throughout the Town, including clerical and office
methods, records, reports and procedures as they relate to accounting matters; and
to prepare and issue rules, regulations and instructions relating thereto that, when
approved by the Town Manager, shall be binding upon all Town Agencies and
employees.

¢ To draw all warrants upon the Town Treasurer for the payment of bills, drafts and
orders chargeable to the appropriations of the Town Meeting and other accounts.

d Prior to submitting any warrant to the Town Manager, to examine and approve as not
being fraudulent, unlawful or excessive, all bills, drafts and orders covered thereby. In
connection with any such examinations, he may make inspection as to the quality,
quantity and condition of any materials, supplies or equipment deliverad to or received
by any Town Agency or Town Officer. If, upon examination, it appears to the Town
Accountant that any such bill, draft or order is fraudulent, unlawful, or excessive, he
the Town Accountant shall immediately file a_ written report with the Town
Manager, and Town Treasurer and Chairrmar of the Finance Committee a—written

e To be responsible for a continuous audit of all accounts and records of the Town
wherever located.

Vacancy - If the Town Accountant is unable to perform &5 their duties because of
disability or absence or if the office is vacant because of resignation, dismissal or death,
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6.4

6.5

the Board-of Sclectrren Select Board may appoint a temporary Town Accountant to hold
such office and exercise the powers and perform the duties until the Town Accountant can
resume his fheir duties, or until another Town Accountant is duly appointed, in the same
manner as an original appointment, for the remainder of the unexpired term.

Town Treasurer

Appointment and Qualifications — There shall be a Town Treasurer, appointed by the
Town Manager. The Town Treasurer shall be gqualified in accordance with the
Massachusetts General Laws.

The Beard-ef-Selectrmen Select Board, upon the recommendation of the Town Manager,
may combine the powers and duties of the Town Treasurer with those of the Town
Collector, and the Town Manager may then appoint a Town Treasurer-Collector.

Powers and Duties - In addition to the powers and duties conferred and imposed upon
Town Treasurers by the Massachusetts General Laws, the powers and duties of the Town
Treasurer shall include:

a Tosupervise and be responsible for the prompt deposit, safekeeping and management
of all monies collected or received by the Town.

b To be the custodian of all funds, moneays, securities or other things of value that are
or have been given, bequeathed or deposited in trust with the Town for any purpose,
including the preservation, care, improvement or embellishment of any of the Town's
cemeteries or burial lots therein; to invest all sums held in trust as ke they determine
to be appropriate after consultation with the Board of Commissioners of Trust Funds;
and to distribute the income therefrom on the order of said Board.

Vacancy - If the Town Treasurer is unable to perform +is their duties because of disability
or absence or if the office is vacant because of resignation, dismissal or death, the Town
Manager may appoint a temporary Town Treasurer to hold such office and exercise the
powers and perform the duties until the Town Treasurer can resume his their duties, or
until another Town Treasurer is duly appointed.

Town Collector

Appointment and Qualifications - There shall be a Town Collector, appointed by the
Town Manager. The Town Collector shall be qualified in accordance with the Massachusetts
General Laws.

The Beard-efSelectmen Select Board, upon the recommendation of the Town Manager,
may combine the powers and duties of the Town Collector with those of the Town
Treasurer, and the Town Manager may then appoint a Town Treasurer-Collector.

Powers and Duties - In addition to the powers and duties conferred and imposed upon

Town Collectors by the Massachusetts General Laws, the powers and duties of the Town

Collector shall include:

a To be responsible for the collection and receipt of all sums and accounts due, owing or
paid to the Town including taxes and fees, and shall act as the Town Collector of Taxes.

b To report to the Town Manager at such times as the Town Manager he may direct
or as-he-ray-deem appropriate, but at least semi-annually, as to all uncollected claims
or accounts due or owing to the Town. Such reports shall include the Town Collector’s
recommendations as to whether suit should be instituted on behalf of the Town for the
establishment or collection of any claim or account for the benefit of the Town.
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Vacancy - If the Town Collector is unable to perform his their duties because of disability
or absence or if the office is vacant because of resignation, dismissal or death, the Town
Manager may appoint a temporary Town Collector to hold such office and exercise the
powers and perform the duties until the Town Collector can resume his their duties, or
until another Town Collector is duly appointed.

Town Clerk

Appointment and Qualifications - There shall be a2 Town Clerk, appointed by the Town
Manager. The Town Clerk shall be qualified in accordance with the Massachusetts General
Laws.

Powers and Duties - The Town Clerk shall have all the powers and duties conferred and
imposed upon Town Clerks by the Massachusetts General Laws or by Town Bylaw.

Vacancy - If the Town Clerk is unable to perform his their duties because of disability or
absence or if the office is vacant because of resignation, dismissal or death, the Town
Manager may appoint a temporary Town Clerk to hold such office and exercise the powers
and perform the duties until the Town Clerk can resume his their duties, or until another
Town Clerk is duly appointed.

ARTICLE 7 BUDGET AND CAPITAL IMPROVEMENTS PROGRAM

7.1

7.2

7.3

7.3.1

7.4

Fiscal Year
The fiscal year of the Town shall begin on July first (1st) and end on June thirtieth (30th),
unless another provision is made by the Massachusetts General Laws.

mission of Pr B

At least four (4) months before the start of the fiscal year and following consultation with
the Beard—efSelectmen Select Board on the Municipal Government portions of the
budget, the Town Manager shall submit to the Finance Committee a proposed budget for
the ensuing fiscal year with an accompanying budget message and supporting documents.
He The Town Manager shall simultaneously provide for the publication in a local news
medium of a general summary of the proposed budget, and a notice stating the times and
places where complete copies of his the proposed budget shall be available for
examination by the public.

School Committee Budget
The budget requested by the School Committee shall be submitted to the Town Manager

at least five (5) months before the start of the fiscal year to enable kim the Town
Manager to prepare the total Town budget pursuant to Section 7.2.

Public Hearing

At least fourteen (14) days before the meeting at which the School Committee is to
vote on its budget request, the School Committee shall cause to be published in a local
news medium a general summary of such budget request. The summary shall indicate
specifically any major variations from the current year's budget and the reasons for
such variations and a notice stating the times and places where complete copies of the
budget shall be available for examination by the public, as well as the date, time and
place, not less than seven (7) days (see Section 8.5) following such publication, when
a public hearing shall be held by the School Committee on the budget request.

Budget Message
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7.5

7.6

7.6.1

7.6.2

7.6.3

7.6.4

7.7

The Budget Message submitted by the Town Manager shall explain the proposed budget
for all Town agencies, both in fiscal terms and in terms of work programs. The Budget
Message shall include a current Table of Organization and may include a proposed Table
of Organization.

The Proposed Budget
The proposed budget shall provide a complete financial plan for all Town funds and
activities; shall be balanced to the funds available; and shall present the budget as
reguested by the School Committee for the ensuing year. Except as may otherwise be
required by the Massachusetts General Laws or by the Charter, the proposed budget shall
be in the form that the Town Manager deems desirable. In ks the presentation of the
budget, the Town Manager shall make use of modern concepts of fiscal presentation so as
to furnish a high level of information and maximum financial control. The proposed budget
shall show the actual and estimated income and expenditures for the previous, current
and ensuing fiscal years and shall indicate in separate sections:

a Proposed expenditures for current operations during the ensuing fiscal year, detailed
by Town Agency, function and work programs, and the proposed methods of financing
such expenditures.

b Proposed capital expenditures during the ensuing fiscal year, detailed by Town Agency,
and the proposed method of financing each such capital expenditure.

¢ Estimated surplus revenue and free cash at the end of the current fiscal year, including
estimated balances in any special accounts established for specific purposes.

d All encumbered funds from prior fiscal years.

Action on the Budget

Public Hearing

The Finance Committee shall, forthwith upon receipt of the proposed budget, provide
for publication in a local news medium of a notice stating the date, time and place, not
less than five (5) nor more than fourteen {14) days following such publication, when
a public hearing shall be held by the Finance Committee on the proposed budget.

Finance Committee Meetings

The Finance Committee shall consider in public meetings the detailed expenditures
proposed by the Town Manager for each Town Agency and may confer with
representatives of any such Town Agency in connection with such considerations. The
Finance Committee may require the Town Manager or any other Town Agency to
provide such additional information as it deems necessary or desirable in furtherance
of its responsibilities.

Presentation to the Town Meeting

The Finance Committee shall file a report of its recommendations with the Town Clerk
in sufficient time to be distributed to all Town Meeting Members at least fourteen (14)
days before action on the budget Warrant Article is to begin. The budget to be acted
upon by e Town Meeting shall be the budget as proposed by the Finance Committee;
provided, however, that such budget may be amended by Town Meeting.

All Warrant Articles requiring an appropriation shall be considered and reported
thereon by the Finance Committee.

Capital Improvements Program
The Town Manager shall submit a Capital Improvements Program to the Beard—of

Selectmen Select Board and the Finance Committee at least thirty (30) days before the
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date fixed for submission of kis the proposed budget. Such Capital Improvements

Program shall contain:

a A general summary of its contents;

b A list of all capital improvements proposed to be undertaken during the ensuing five
(5) years, with supporting information as to the need for each capital improvement;
and

¢ Cost estimates, methods of financing and recommended time schedules for each such
capital improvement.

The Capital Improvements Program may further contain the estimated annual cost of
operating and maintaining each such capital improvement. This information may be
annually revised with regard to the capital improvements still pending or in the process of
being acquired, improved or constructed.

ARTICLE 8 GENERAL PROVISIONS
8.1 Charter Changes

8.2

8.3

8.4

8.5

8.6

8.7

This Charter may be replaced, revised or amended in accordance with the procedures
made available by Article LXXXIX of the amendments to the Constitution of the
Commonwealth of Massachusetts and Chapter 43B of the Massachusetts General Laws.

Severability
If any provision of the Charter shall be found invalid for any reason in a court of competent

jurisdiction, such invalidity shall be construed as narrowly as possible, and the balance of
the Charter shall be deemed to be amended to the minimum extent necessary, so as to
secure the purposes thereof, as set forth in the Preamble.

Specific Provisions Prevail
To the extent that any specific provision of the Charter may conflict with any provision

expressed in general terms, the specific provision shall be deemed to prevail.

References to Massachusetts General Laws

All references to the Massachusetts General Laws contained in the Charter refer to the
General Laws of the Commonwealth of Massachusetts and are intended to include any
amendments or revisions to such chapters and sections or to the corresponding chapters
and sections of any rearrangement of the Massachusetts General Laws enacted
subsequent to the adoption of the Charter.

Computation of Time
In computing time under the Charter, if seven (7) davys or less is specified, only days that

Town Hall is open to the general public shall be counted; if more than seven (7) davys is
specified, every calendar day shall be counted.

Number and-Gender

Words importing the singular number may extend and be applied to several persons or
things; and words importing the plural number may include the singular ard—werds

Rul nd Requlation

A copy of all Rules and Regulations adopted by any Town Agency shall be filed in the Office
of the Town Clerk and made available for review by any person upon request provided,
however, that such Rules and Regulations shall become effective ten (10} days following
their adoption, whether or not they are so filed.
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8.8

8.8.1

8.8.2

8.8.3

8.8.4

8.9

8.9.1

8.9.2

8.9.3

8.10

8.11

8.11.1

Pr

r f Boar r mmi

Meetings

All boards or committees shall meet in compliance with Open Meeting Laws at such
times and places as they may, by their own rules, prescribe. Additional meetings of
any board or committee shall be held on the call of the respective chair or by a majority
of the members thereof.

Rules and Minutes

Each board or committee shall determine its own rules and order of business unless
otherwise provided by the Charter or by Town Bylaw and shall provide for the keeping
of minutes of its proceedings. Copies of these rules and minutes shall be publicly
available in the Office of the Town Clerk and on the Town website and-in-thetibrary.

Voting

Except on procedural matters, all votes of all boards or committees shall be taken by
a show of hands, or roll call vote, the results of which shall be recorded in the minutes.
A majority vote shall be necessary to adopt any motion, order, appeointment or
approval to take any action not entirely procedural in nature.

Quorum

A majority of the number of members of a board or committee specified in the Charter
or other action creating such board or committee shall constitute 2 quorum thereof,
but a smaller number may adjourn a board or committee meeting fremtime—te—time
to another time.

Elections

Annual Town Elections

The choice of elected Town Officers and Town Meeting Members, as well as referendum
questions, shall be acted upon and determined on the date fixed by Town Bylaw by
voters on official ballots without party or other designation.

Procedures
All elections held pursuant to the Charter shall be conducted in accordance with the
election laws of the Commonwealth of Massachusetts.

Any town-wide election shall be held at the same time for each precinct at a place or
places designated by the Beard-ef-Selectmen Select Board.

Vacancies on Boards or Committees

Whenever a new board or committee is established, or a vacancy occurs on any existing
board or committee, the appointing authority shall forthwith cause notice of the vacancy
to be publicly available for not less than fifteen (15) days. Any person who desires to be
considered for appointment to the position may, prior to the time the position is actually
filled, file with the Town Clerk a statement setting forth hkis their interest in and
qualifications for the position.

R
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8.11.2

8.11.3

8.11.4

Any holder of an elective office, other than a Town Meeting Member, with more than
six (6) months remaining in the term for which ke they were was elected, may be
recalled therefrom by the voters in the manner provided in this section. No recall
petition shall be filed against a Town Officer within three (3) months after he they
takes office.

Recall Petition

Two hundred and fifty (250) or more voters, including at least twenty-five (25) voters
from each of the precincts into which the Town is divided, may file with the Town Clark
an affidavit containing the name of the Town Officer whose recall is sought and a sworn
statement of the grounds upon which the affidavit is based. The Town Clerk shall,
within twenty-four (24) hours of receipt, submit the affidavit to the Board of Registrars
of Voters who shall forthwith certify thereon the number of signatures that are names
of voters. A copy of the affidavit shall be entered in a record book to be kept in the
office of the Town Clerk.

If the affidavit contains sufficient signatures, the Town Clerk shall deliver to the first
ten voters listed upon the affidavit, blank petition forms, in such number as requested,
demanding such recall, with his signature and official seal attached thereto. They shall
be dated and addressed to the BeardofSelectmen Select Board; shall contain the
names of all persons to whom they are issued, the name of the person whose recall is
sought and the grounds for recall as stated in the affidavit; and shall demand the
election of a successor to the office held by such person. The recall petitions shall be
returned and filed with the Town Clerk within twenty one (21) days following the date
of the filing of the affidavit, signed by at least ten percent (10%) of the voters and
containing their names and addresses; provided, however, that not more than twenty
five percent (25%) of the total number signatures may be from voters registered in
any one precinct.

Recall Election

If the petition is certified by the Board of Registrars of Voters to be sufficient, it shall
forthwith submit the petition with its certificate to the Beard—efSelectmen Select
Board. Upon its receipt of the certificate, the BoardofSelectmen Select Board shall
forthwith give written notice of the petition and certificate to the Town Officer whose
recall is sought, by mail, postage prepaid, to his their address as shown on the most
recent voting list; and shall cause notice of the petition and certificate to be publicly
available. If such Town Officer does not resign kis said office within five (5) days after
the date of such notice, the BeardofSeleetrrern Select Board shall order an election
to be held not less than 64 days or not more than 90 days from the date the Beardef
Selectmmen Select Board orders the election; provided, however, that if any other
town elaction is to occur not less than 70 days or not more than 90 days after the date
of the certificate, the Beard-ofSclectmmen Select Board shall hold the recall election
on the date of such other election.

If a vacancy occurs in said office after a recall election has been ordered, the election
shall nevertheless proceed as provided in this section, and the ballots for candidates
shall, notwithstanding a recall provision to the contrary, be counted to determine a
successor in office.

Nomination of Candidates

No Town Officer whose recall is sought may be a candidate to succeed hirmself
themselves in the recall election. The nomination of candidates, the publication of
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8.11.5

8.11.6

8.12

the Warrant for the recall election, and the conduct of the election shall all be in
accordance with the provisions of law relating to elections.

Propositions on Ballot

Ballots used in a recall election shall state the following propositions in the order
indicated:

For the recall of {name of Town Officer)
Against the recall of (name of Town Officer)

Adjacent to each proposition, there shall be a place to vote for either of the said
propositions. After the proposition shall appear the word "candidates" and the names
of candidates nominated pursuant to Massachusetts General Laws Chapter 54, Section
42,

If 2 majority of the votes cast upon the question of recall is in the affirmative, the
candidate receiving the highest number of votes shall be declared elected and the
incumbent shall be deemed removed upon the qualification of his their successor, who
shall hold office during the unexpired term; provided, however, that, if the successor
fails to qualify within five (5) days after receiving notification of kis their election, the
incumbent shall thereupon be deemed removed and the office shall be deemed vacant.

If a majority of votes cast upon the question of recall is in the negative, no candidate
shall be declared elected, and the Town Officer whose recall was sought shall

continue in office for the remainder of kis their unexpired term, subject to recall as
before.

Repeat of Recall Petition

No recall petition shall be filed against a Town Officer subjected to a recall election and
not recalled thereby, until at least six {6) months after the election at which his their
recall was submitted to the voters.

Removal of an Appointed Board or Committee Member

8.12.1

Removal Process

The appointing authority of any board or committee may remove 1) an appointad
member of such & board or committee with more than six {6) months remaining in
the term for which khe-was they were appointed; or {2) an appointed member of
such board or committee who is serving with no specified term length. For
purposes of Article 8.12, the term appointing authority shall include the board
r commission, Town Officer, or empl including th mpl 1rvin
without compensation and subject to Massachusetts General Laws Chapler

268A, who exercises such appointment or removal power pursuant to law or
herwi iry hr h f fon.

The process for such removal may be initiated in any of three methods:
a The appointing authority may, by majority vote, cause a notice of removal to be
filed with the Town Clerk. The notice shall be in writing and shall specify the
rounds for h removal r
b A board or committee may, by majority vote, submit a written request that the
appointing authority remove one of its members, specifying the grounds for such
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removal request in writing and causing a notice of removal to be filed with the
Town Clerk;

¢ One hundred (100) or more voters may file with the Town Clerk a petition
requesting the removal of a member of a board or committee, specifying the
grounds for such removal. Upon certification by the Board of Registrars of Voters
of a sufficient number of valid signatures, the Town Clerk shall immediately notify
the appointing authority thereof.

A copy of the nolice, request, petiltion, or certification shall be delivered by
he Town Cleri Vi) I r COMimi member forthwith. Deliv hall

mail Id 11 heir | known

8.12.2 Public Hearing

A public hearing shall be convened by the appointing authority not less than twenty
(20) nor more than thirty (30) days after a notice, request or valid petition for removal
is filed with the Town Clerk. Not less than five{5}days{see-Section—8-5) ten (10)
days prior to such hearing, written notice thereof shall be given by the Town Clerk to
the board or committee member whose removal is sought, by mail, postage prepaid,
to his fheir last known address. Not less than forty-eight (48) hours prior to the time
set for the commencement of the public hearing, the board or committee member
shall be entitled to file a written statement with the appointing authority responding
to the reasons cited for the proposed removal. The board or committee member may
be represented by counsel at the public hearing, and shall be entitled to present
evidence, call witnesses and, personally or through counsel, question any witnesses
appearing at the hearing.

8.12.3 Removal

The appointing authority may, by majority vote, adopt a final resolution of removal,
which shall be effective upon adoption. Failure to adopt a final resolution of removal
within thirty (30) days of the close of the public hearing shall be deemed to be a
disapproval of such resclution. The action of the appointing authority in removing the
board or committee member shall be final, it being the intention of this provision to
vest all authority and fix all responsibility for such removal in the appointing authority.
The board or committee member shall continue to serve on the board or committee
until a final resolution of removal has become effective.

8.13 Resignation of Town Officers
Any person holding an elective or appointive office may resign his their office by filing a

notice of resignation with the Town Clerk, and such resignation shall be effective
immediately upon such filing, unless a time certain is specified therein when it shall take
effect.

8.14 Town Seal
The Town Seal in existence at the time of adoption of the Charter shall continue to be the
Town Seal and shall be kept in the custody of the Town Clerk. Papers or documents issued
by any Town Officer or Town Agency may be attested by use of the Town Seal.

or take any other action with respect thereto.

Select Board
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ARTICLE 9 To see if the Town will vote to authorize the Select Board, on its behalf, to
petition the General Court for passage of a special law substantially as provided below. The
Legislature may make clerical or editorial changes in form only to the bill, unless the Select
Board approves amendments to the bill before enactment by the Legislature. The Select Board
is hereby authorized to approve amendments that shall be within the scope of the general public
objectives of this petition.

AN ACT RELATIVE TO THE TOWN OF READING HOME RULE CHARTER

Be it enacted by the Senate and House of Representatives in General Court assembled, and by
the authority of the same, as follows:

Section 1: Article 1 of the Town of Reading Home Rule Charter as amended through by
November 1, 2025, a copy of which is on file in the office of the archivist of the
Commonwealth pursuant to Chapter 43B of the General Laws, is hereby amended by
striking the definition of “Majority Vote” in section 1.6 thereof in its entirety and inserting,
in place thereof, the following definition:

Majority Vote — The term “majority vote” shall mean the affirmative vote of a
majority of those present and voting provided that a quorum of the body is
present.

Section 2: Article 2 of said Charter is hereby amended by striking section 2.6 thereof in
its entirety and inserting, in place thereof, the following section:

2.6 Vacancies

A Town Meeting Member may resign by filing a written notice with the Town
Clerk. A Town Meeting Member who terminates residency in the Town shall
cease to be a Town Meeting Member. A Town Meeting Member who moves their
residence from the precinct from which they were elected to another precinct
shall serve only until the next Annual Town Election.

If any person elected as a Town Meeting Member fails to attend one-half or more
of the total Town Meeting sessions within one year preceding the most recent
Annual Town Election, their seat may be declared vacant by a majority vote of
the Town Meeting, after providing the member an opportunity to be heard.

The Select Board shall place an Article on the Annual Town Meeting Warrant to
remove any such Town Meeting Member from office. At least seven (7) days
prior to the Annual Town Meeting, the Town Clerk shall notify any such Town
Meeting Member that they may be removed from office, provided, however, that
such notice shall be deemed adequate if mailed postage prepaid to the Town
Meeting Member's last known address.

Any vacancy in a Town Meeting position may be filled until the next Annual Town
Election by a vote of the remaining Town Meeting Members of the precinct,
provided, however, that the balance of any unexpired term shall be filled at the
next Annual Town Election. In the event of a vacancy, the Town Clerk shall give
written notice thereof to the remaining Town Meeting Members of the precinct
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and shall publish such notice in a local news medium. Such notice shall provide
at least seven (7) day’'s advance notification of the time and place for a precinct
meeting for the purpose of temporarily filling the vacancy.

Section 3: Article 5 of said Charter is hereby amended by striking section 5.1 thereof in
its entirety and inserting, in place thereof, the following section:

5.1 Appointment, Qualifications and Term

The Select Board shall appoint a Town Manager, who shall be appointed solely
on the basis of their executive and administrative qualifications. The Town
Manager shall be a professionally qualified person of proven ability, especially
fitted by education, training and previous experience. The candidate shall have at
least three (3) years of full-time paid experience as a City or Town Manager or
Assistant City or Town Manager or five (5) years of equivalent level public or
private sector experience.

The terms of the Town Manager's employment shall be the subject of a written
contract, for a term not to exceed three (3) years, setting forth their tenure,
compensation, vacation, sick leave, benefits, and such other matters as are
customarily included in an employment contract. The Town Manager’s
employment contract shall be in accordance with and subject to the provisions of
the Charter and shall prevail over any conflicting provision of any personnel
bylaw, rule, or regulation. The Town Manager’'s compensation shall not exceed
the amount annually appropriated for that purpose.

The Town Manager shall devote full time to the office and, except as expressly
authorized by the Select Board, shall not engage in any other business or
occupation. Except as expressly provided in the Charter, the Town Manager shall
not hold any other public elective or appointive office in the Town; provided,
however, that, with the approval of the Select Board, the Town Manager may
serve as the Town’s representative to regional boards, commissions or similar
entities, but shall not receive any additional salary from the Town for such
services.

Section 4: Article 5 of said Charter is hereby further amended by striking section 5.4.2
thereof in its entirety and inserting, in place thereof, the following section:

54.2 Long-Term Absence

In the event of the absence, incapacity, or illness of the Town Manager in excess
of thirty (30) days, the Select Board shall without delay appoint a qualified
individual to serve as Acting Town Manager until the Town Manager returns.,
under terms of employment to be determined by the Select Board and in
accordance with Section 5.4.4.

Section 5: Article 8 of said Charter is hereby amended by striking section 8.11.2 thereof
in its entirety and inserting, in place therecf, the following section:

8.11.2 Recall Petition
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Two percent (2%) of registered voters, including at least twenty-five (25) voters
from each of the precincts into which the Town is divided, shall file with the Town
Clerk an affidavit containing the name of the Town Officer whose recall is sought
and a sworn statement of the grounds upon which the affidavit is based. The
affidavit shall contain a factual statement which alleges and includes relevant
evidence of an explicit legal or ethical breach of the officeholder's sworn
responsibilities. The Town Clerk shall, within twenty-four (24) hours of receipt,
submit the affidavit to the Board of Registrars of Voters who shall forthwith certify
thereon the number of signatures that are names of voters. A copy of the affidavit
shall be entered in a record book to be kept in the office of the Town Clerk.

If the affidavit contains sufficient signatures, the Town Clerk shall deliver to the
first ten voters listed upon the affidavit, blank petition forms, in such number as
requested, demanding such recall, with the Town Clerk’s signature and official
seal attached thereto. The Town Clerk shall cause to be delivered a copy of the
affidavit by certified mail to the elected official's address of record whose recall is
being sought within five business days of the blank petition forms being
delivered. They shall be dated and addressed to the Select Board; shall contain
the names of all persons to whom they are issued, the name of the person
whose recall is sought and the grounds for recall as stated in the affidavit; and
shall demand the election of a successor to the office held by such person. The
recall petitions shall be returned and filed with the Town Clerk within thirty (30)
days following the date of the filing of the affidavit, signed by at least twenty
percent (20%) of the voters and containing their names and addresses; provided,
however, that not more than twenty percent (20%) of the total humber signatures
may be from voters registered in any one precinct.

Section 6: The Reading town clerk may make non-substantive changes to the
numbering of the sections of the town of Reading home rule charter.

Section 7: This Act shall take effect upon approval by the voters, at a local election, of
the further amendments to the Town of Reading Home Rule Charter adopted pursuant
to Article 8 of the November 10, 2025 special town meeting.

or take any other action with respect thereto.

Select Board

ARTICLE 10

To see if the Town will vote to raise and appropriate, transfer from available

funds, borrow or otherwise provide $50,000 or any other sum or sums of money for removal of
invasive plant species from the Town Forest; or take any other action with respect thereto.

Town Forest Committee

ARTICLE 11

To see if the Town will vote to adopt a bylaw regulating the clearing of

public sidewalks by (1) inserting a new Article 8.15 into the Town’s General Bylaw, as follows:
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Article 8.15 Clearing of Public Sidewalks

8.15.1 Removal Requirement

The owner or manager of any property abutting a sidewalk of a public way in the Downtown
Smart Growth Overlay District, as shown on the Town’s Zoning Map, shall cause the portion of
said sidewalk abutting their property to be maintained in a non-slippery condition, suitable for
pedestrian travel, by clearing any slush, locse, granular, or packed snow, and ice for the portion
of the paved sidewalk abutting their property.

Removal of slush, snow, and ice shall be conducted in a manner that clears the full paved path
or a minimum of forty two (42) inches wide, whichever is less, unless otherwise specified herein.
Slush, snow and ice shall be removed by plowing, shoveling, scraping or other methods in such
a manner as to not damage the sidewalk, and shall be performed within the first (4) four hours
between sunrise and sunset after such slush, snow and ice has come upon such sidewalk. In
the event of an unusually heavy snowfall, the time limit may be extended at the discretion of the
Director of Public Works or their designee.

8.15.2 Handicapped Ramps
Handicapped access ramps located within a sidewalk of a public way shall be cleared to the full
extent of the width and length of the main slope, curb ramps, landings and side slopes.

8.153 Maintenance

When necessary, the owner or manager shall maintain said portion of cleared sidewalk in a
non-slippery condition by application of agents designed for such purposes, provided said agent
is approved by the Director of Public Works. The Director of Public Works shall annually cause
a list of such approved agents to be published on the Town's website and posted in Town Hall
from November to April. Individuals shall not apply any agent to the sidewalk which does not
appear on the approved list without written permission from the Director of Public Works or their
designee.

8.154 Enforcement and Administration
8.154.1 In addition to any other means of enforcement, the provisions of this
bylaw and the regulations adopted pursuant thereto may be enforced by
non-criminal disposition in accordance with the provisions of Section 1.8
of this bylaw, and MGL Chapter 40 Section 21D. Every calendar day
upon which such violation exists shall be considered a separate offense;
provided, however, that the offense count shall restart each fiscal year.

81542 This bylaw shall take effect on November 1, 2024, or immediate after it is
posted by the Town Clerk in accordance with G.L. ¢.40, §32, whichever is
later.

And (2) by amending Article 1.8 of the General Bylaws by inserting a new line in the table, as
follows:

Bylaw Bylaw Enforcing Penalty- | Penalty- Penalty-
Section Title Person First Second Additional
Offense Offense Offences
8.15 Clearing of | Director of Public | $100 $200 $200
Public Works; and
Sidewalks
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Police
Department

or take any other action with respect thereto.

Bylaw Committee
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and you are directed to serve this Warrant by posting an attested copy thereof in at least one (1)
public place in each precinct of the Town not less than fourteen (14) days prior to November 10,
2025, or providing in @ manner such as electrenic submission, holding for pickup cor mailing, an
attested copy of said Warrant to each Town Meeting Member.

Hereof fail not and make due return of this Warrant with your doings thereon to the Town
Clerk at or before the time appointed for said meeting.

Given under our hands this __* day of , 2025,

Christopher Haley, Chair

Melissa Murphy, Vice Chair

Karen Rose-Gillis, Secretary

Carlo Bacci, Member

Karen Gately Herrick, Member

SELECT BOARD OF READING

, Constable
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Town of Reading
16 Lowell Street
Reading, MA 01867-2685

Matthew A. Kraunelis, Esq.
Town Manager

Office: (781) 942-9043
mkraunelis@readingma.gov

To: Select Board

From: Matthew A. Kraunelis
CC: Select Board Packet

Date: September 16, 2025

RE: National Opioid Settlements

The following pages in your packet contain participation and release forms with
regard to the National Opioid Settlements. These documents are very technical, so
I am including this brief memo in the Select Board Packet. Reading has received
two sets of Docusign instructions for the two national opioid settlements that are
currently being finalized:

1. Participation form and release for the Purdue/Sackler settlement; and

2. Participation form and release for the Secondary Manufacturers
settlement (Alvogen, Amneal, Apotex, Hikma, Indivior, Mylan, Sun, and
Zydus).

Reading is already receiving funds from a previous national opioid litigation
settlement. Participation in the new settlements will not affect the funds already
being received by the Town. Funds received pursuant to these new settlements
must be used for opioid abatement purposes, just like the funds already being
received.

Reading stands to receive an estimated maximum of $82,626.16 over the next 15
years from the Purdue/Sackler settlement and $16,086.26 over the next 10 years
from the Secondary Manufacturers scttlement, according to information provided
by the Attorney General’s Office. Receipt of the maximum payment depends in
part on the Purdue bankruptcy plan being approved in Bankruptcy Court, as it
makes up part of the total Purdue/Sackler settlement amount. It also depends on the
number of cities and Towns that settle, as the amount 1s increased with greater
participation,
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New National Opioids Settlement: Purdue
Opioids Implementation Administrator
erioidsparticipation@rubris.com

READING TOWN, MA
Reference Number: CL-1749391

TO LOCAL POLITICAL SUBDIVISIONS:

THIS PACKAGE CONTAINS DOCUMENTATION TO PARTICIPATE IN THE NEW
NATIONAL OPIOIDS SETTLEMENT. YOU MUST TAKE ACTION IN ORDER TO
PARTICIPATE.

Deadline: September 30, 2025

A new proposed national opioids settlement has been reached with Purdue (and
certain of its affiliates) and the Sackler family. This Participation Package is a follow-
up communication to the Notice of New National Opioids Settlement recently received
electronically by your subdivision.

The proposed settlement is being implemented in connection with Purdue’s
bankruptcy proceedings, and consists of, among other things, a settlement of
Purdue’s claims against the Sacklers and certain other parties (referred to as the
“Purdue Estate Settlement”), and settlements of direct claims against the Sacklers
held by States, local governments and other creditors (collectively, the “"Purdue Direct
Settlement”, and together with the Estate Settlement, the “"Purdue Settlement”). The
Purdue Direct Settlement for States and local governments is documented in the
Governmental Entity and Shareholder Direct Settlement Agreement.

You are receiving this Participation Package because all eligible States and territories,
including the Commonwealth of Massachusetts, are participating in the Purdue Direct
Settlement.

This electronic envelope contains:

* The Participation Form for the Purdue Direct Settlement, including a release of
any claims

The Participation Form must be executed, without alteration, and submitted
on or before September 30, 2025, in order for your subdivision to be
considered for initial participation calculations and payment eligibility under
the Purdue Direct Settlement.

Based upon subdivision participation forms received on or before September 30,
2025, the subdivision participation rate will be used to determine whether
participation is sufficient for the Purdue Settlement to move forward and whether a
state earns its maximum potential payment under the Purdue Direct Settlement. If
the Purdue Settlement moves forward and goes effective, your release will become
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effective. If the Purdue Settlement does not move forward, that release will not
become effective.

Any subdivision that does not participate in the Purdue Direct Settlement cannot
directly share in the Purdue Direct Settlement funds, even if other subdivisions in the
state are participating and sharing in those Purdue Direct Settlement funds. Any
subdivision that does not participate may also reduce the amount of money for
programs to remediate the opioid crisis in its state. Please note, a subdivision will not
necessarily directly receive Purdue Settlement funds by participating; decisions on
how Purdue Settlement funds will be allocated within a state are subject to intrastate
agreements or state statutes.

You are encouraged to discuss the terms and benefits of the Purdue Settlement with
your counsel, your Attorney General’s Office, and other contacts within your state.
Many states are implementing and allocating funds for the Purdue Settlement the
same as they did for the prior opioids settlements but states may choose to treat the
Purdue Settlement differently.

Information and documents regarding the Purdue Settlement, including a complete
copy of the Governmental Entity and Shareholder Direct Settlement Agreement, and
how it is being implemented in your state and how funds will be allocated within your
state can be found on the national settlement website at
nttps://nzaticnalopicidsettlement. com/purdue-sacklers-settlements/. This  website
will be supplemented as additional documents are created.

How to return signed forms:

There are three methods for returning the executed Participation Form and any
supporting documentation to the Implementation Administrator:

(1)Electronic Signature via DocuSign: Executing the Participation Form
electronically through DocuSign will return the signed form to the
Implementation Administrator and associate your form with your subdivision’s
records. Electronic signature is the most efficient method for returning the
Participation Form, allowing for more timely participation and the potential to
meet higher settlement payment thresholds, and is therefore strongly
encouraged.

(2)YManual Signature returned via DocuSign: DocuSign allows forms to be
downloaded, signed manually, then uploaded to DocuSign and returned
automatically to the Implementation Administrator. Please be sure to complete
all fields. As with electronic signature, returning a manually signed
Participation Form via DocuSign will associate your signed forms with your
subdivision’s records.

(3YManual Signature returned via electronic mail: If your subdivision is unable to
return an executed Participation Form using DocuSign, the signed Participation
Form may be returned via electronic mail to gpicidsparticipation@rubris.com.
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Please include the name, state, and reference ID of your subdivision in the
body of the email and use the subject line Settlement Participation Form -
[Subdivision Name, Subdivision State] - [Reference ID].

Detailed instructions on how to sign and return the Participation Form, including
changing the authorized signer, can be found at
nttps://nationalopigidsetilement.com/purdue-sacklers-settlements/. You may also
contact gpicidsparticipation@rubris.com.

YOU MUST PARTICIPATE IN THE PURDUE DIRECT SETTLEMENT BY
RETURNING YOUR PARTICIPATION FORM IN ORDER TO RECEIVE THE
BENEFITS OF THE PURDUE SETTLEMENT.

Please note that this is NOT a solicitation or a request for subdivisions to
submit votes on the Purdue bankruptcy plan. This settlement package only
pertains to a decision to participate in the Purdue Direct Settlement. If you
receive a package to vote on the plan you should follow the applicable
instructions for voting. PLEASE NOTE THAT VOTING ON THE PLAN IS
SEPARATE FROM PARTICIPATION IN THE PURDUE DIRECT SETTLEMENT.

The sign-on period for subdivisions ends on September 30, 2025.

If you have any questions about executing the Participation Form, please contact
your counsel, the Implementation Administrator at
opiolgsparticipation@rubris.corm, or the Massachusetts Attorney General’s Opioid
Settlement Team at MAQpigidSettlemants@mass.gov.

Thank you,
Implementation Administrator for the Purdue Direct Settlement
The Implementation Administrator is retained to provide the settlement notice

required by the Purdue Direct Settlement to manage the collection of the participation
forms for it.
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EXHIBIT K

Subdivision Participation and Release Form

Governmental Entity: READING TOWN | State: MA

Authorized Signatory:

Address 1:

Address 2:

City, State, Zip:;

Phone:

Email:

The governmental entity identified above (“Governmental Entity”), in order to obtain and
in consideration for the benefits provided to the Governmental Entity pursuant to that certain
Governmental Entity & Shareholder Direct Settlement Agreement accompanying this
participation form (the “Agreement”)', and acting through the undersigned authorized official,
hereby elects to participate in the Agreement, grant the releases set forth below, and agrees as
follows.

1. The Governmental Entity is aware of and has reviewed the Agreement, and agrees that by
executing this Participation and Release Form, the Governmental Entity elects to
participate in the Agreement and become a Participating Subdivision as provided therein.

2. The Governmental Entity shall promptly after the Effective Date, and prior to the filing of
the Consent Judgment, dismiss with prejudice any Sharcholder Released Claims and
Released Claims that it has filed. With respect to any Shareholder Released Claims and
Released Claims pending in In re National Prescription Opiate Litigation, MDL No. 2804,
the Governmental Entity authorizes the Plaintiffs’ Executive Committee to execute and file
on behalf of the Governmental Entity a Stipulation of Dismissal with Prejudice
substantially in the form found at https://nationalopioidsettlement.com.

3. The Governmental Entity agrees to the terms of the Agreement pertaining to Participating
Subdivisions as defined therein,

4. By agreeing to the terms of the Agreement and becoming a Releasor, the Governmental
Entity is entitled to the benefits provided therein, including, if applicable, monetary
payments beginning following the Effective Date.

5. The Governmental Entity agrees to use any monies it receives through the Agreement
solely for the purposes provided therein.

6. The Governmental Entity submits to the jurisdiction of the court in the Governmental
Entity’s state where the Consent Judgment is filed for purposes limited to that court’s role
as and to the extent provided in, and for resolving disputes to the extent provided in, the

! Capitalized terms used in this Exhibit K but not otherwise defined in this Exhibit K have the meanings given to
them in the Agreement or, if not defined in the Agreement, the Master Settlement Agreement.
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Agreement. The Governmental Entity likewise agrees to arbitrate before the National
Arbitration Panel as provided in, and for resolving disputes to the extent otherwise
provided in, the Agreement.

7. The Governmental Entity has the right to enforce the Agreement as provided therein.

8. The Governmental Entity, as a Participating Subdivision, hereby becomes a Releasor for all
purposes in the Agreement, including without limitation all provisions of Article 10
(Release), and along with all departments, agencies, divisions, boards, commissions,
districts, instrumentalities of any kind and attorneys, and any person in his or her official
capacity whether elected or appointed to serve any of the foregoing and any agency, person,
or other entity claiming by or through any of the foregoing, and any other entity identified
in the definition of Subdivision Releasor, to the maximum extent of its authority, for good
and valuable consideration, the adequacy of which is hereby confirmed, the Shareholder
Released Parties and Released Parties are, as of the Effective Date, hereby released and
forever discharged by the Governmental Entity and its Subdivision Releasors from; any
and all Causes of Action, including, without limitation, any Estate Cause of Action and any
claims that the Governmental Entity or its Subdivision Releasors would have presently or
in the future been legally entitled to assert in its own right (whether individually or
collectively), notwithstanding section 1542 of the California Civil Code or any law of any
jurisdiction that is similar, comparable or equivalent thereto (which shall conclusively be
deemed waived), whether existing or hereinafter arising, in each case, (A) directly or
indirectly based on, arising out of, or in any way relating to or concerning, in whole or in
part, (i) the Debtors, as such Entities existed prior to or after the Petition Date, and their
Affiliates, (i) the Estates, (i11) the Chapter 11 Cases, or (iv) Covered Conduct and (B) as to
which any conduct, omission or liability of any Debtor or any Estate is the legal cause or is
otherwise a legally relevant factor (each such release, as it pertains to the Shareholder
Released Parties, the “Shareholder Released Claims”, and as it pertains to the Released
Parties other than the Sharcholder Released Parties, the “Released Claims™). For the
avoidance of doubt and without limiting the foregoing: the Sharcholder Released Claims
and Released Claims include any Cause of Action that has been or may be asserted against
any Shareholder Released Party or Released Party by the Governmental Entity or its
Subdivision Releasors (whether or not such party has brought such action or proceeding) in
any federal, state, or local action or proceeding (whether judicial, arbitral, or
administrative) (A) directly or indirectly based on, arising out of, or in any way relating to
or concerning, in whole or in part, (i) the Debtors, as such Entities existed prior to or after
the Petition Date, and their Affiliates, (i) the Estates, (iii) the Chapter 11 Cases, or (iv)
Covered Conduct and (B) as to which any conduct, omission or liability of any Debtor or
any Estate is the legal cause or 1s otherwise a legally relevant factor.

9. As a Releasor, the Governmental Entity hereby absolutely, unconditionally, and
irrevocably covenants not to bring, file, or claim, or to cause, assist or permit to be brought,
filed, or claimed, or to otherwise seek to establish liability for any Shareholder Released
Claims or Released Claims against any Shareholder Released Party or Released Party in
any forum whatsoever, subject in all respects to Section 9.02 of the Master Settlement
Agreement. The releases provided for herein (including the term “Shareholder Released
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10.

11

12.

13.

14.

Claims” and “Released Claims”) are intended by the Governmental Entity and its
Subdivision Releasors to be broad and shall be interpreted so as to give the Shareholder
Released Parties and Released Parties the broadest possible release of any liability relating
in any way to Shareholder Released Claims and Released Claims and extend to the full
extent of the power of the Governmental Entity to release claims. The Agreement shall be a
complete bar to any Shareholder Released Claim and Released Claims.

To the maximum extent of the Governmental Entity’s power, the Shareholder Released
Parties and the Released Parties are, as of the Effective Date, hereby released and
discharged from any and all Shareholder Released Claims and Released Claims of the
Subdivision Relcasors.

. The Governmental Entity hereby takes on all rights and obligations of a Participating

Subdivision as set forth in the Agreement.

In connection with the releases provided for in the Agreement, each Governmental Entity
cxpressly waives, releases, and forever discharges any and all provisions, rights, and
benefits conferred by any law of any state or territory of the United States or other
jurisdiction, or principle of common law, which is similar, comparable, or equivalent to
§ 1542 of the California Civil Code, which reads:

General Release; extent. A general release does not extend to claims that
the creditor or releasing party does not know or suspect to exist in his or her
favor at the time of executing the release that, if known by him or her, would
have materially affected his or her settlement with the debtor or released

party.

A Releasor may hereatter discover tacts other than or different from those which it knows,
believes, or assumes to be true with respect to the Shareholder Released Claims or such
other Claims released pursuant to this release, but each Governmental Entity hereby
expressly waives and fully, finally, and forever scttles, releases and discharges, upon the
Effective Date, any and all Shareholder Released Claims or such other Claims released
pursuant to this release that may exist as of such date but which Releasors do not know or
suspect to exist, whether through ignorance, oversight, error, negligence or through no fault
whatsoever, and which, if known, would materially affect the Governmental Entities’
decision to participate in the Agreement.

Nothing herein is intended to modify in any way the terms of the Agreement, to which
Governmental Entity hereby agrees. To the extent any portion of this Participation and
Release Form not relating to the release of, or bar against, liability 1s interpreted differently
from the Agreement in any respect, the Agreement controls.

Notwithstanding anything to the contrary herein or in the Agreement, (x) nothing herein
shall (A) release any Excluded Claims or (B) be construed to impair in any way the rights
and obligations of any Perscon under the Agreement; and (y) the Releases set forth herein
shall be subject to being deemed void to the extent set forth in Section 9.02 of the Master
Settlement Agreement.
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I have all necessary power and authorization to execute this Participation and Release Form
on behalf of the Governmental Entity.

Signature:
Name:
Title:
Date:
K-4
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New National Opioids Settlement: Secondary Manufacturers
Opioids Implementation Administrator
erioidsparticipation@rubris.com

READING TOWN, MA
Reference Number: CL-1772166

TO LOCAL POLITICAL SUBDIVISIONS:

THIS PACKAGE CONTAINS DOCUMENTATION TO PARTICIPATE IN THE NEW
NATIONAL OPIOIDS SECONDARY MANUFACTURERS SETTLEMENTS. YOU
MUST TAKE ACTION IN ORDER TO PARTICIPATE.

Deadline: October 8, 2025

A new proposed national opioids settlement (“Secondary Manufacturers
Settlements”) has been reached with eight opioids manufacturers: Alvogen, Amneal,
Apotex, Hikma, Indivior, Mylan, Sun, and Zydus (“Settling Defendants”). This
Combined Participation Package is a follow-up communication to the Notice of
National Opioids Settlement recently received electronically by your subdivision.

You are receiving this Combined Participation Package because the Commonwealth of
Massachusetts is participating in the Secondary Manufacturers Settlements.

If a state is not eligible to or does not participate in the settlement with a particular
manufacturer, the subdivisions in that state are not eligible to participate in that
manufacturer’s settlement.

This electronic envelope contains:

o A Combined Participation Form for the Secondary Manufacturers Settlements
that your subdivision is eligible to join, including a release of any claims.

The Combined Participation Form must be executed, without alteration, and
submitted on or before October 8, 2025, in order for your subdivision to be
considered for initial participation calculations and payment eligibility under
the Secondary Manufacturers Settiement.

Based upon Combined Participation Forms received on or before October 8, 2025, the
subdivision participation rate will be used to determine whether participation is
sufficient for each settlement to move forward and whether a state earns its
maximum potential payment under each settlement. If a settlement moves forward,
your release will become effective. If a settlement does not move forward, that
release will not become effective.

Any subdivision that does not participate cannot directly share in the settlement

funds, even if the subdivision’s state is settling and other participating subdivisions
are sharing in settlement funds. Any subdivision that does not participate may also
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reduce the amount of money for programs to remediate the opioid crisis in its state.
Please note, a subdivision will not necessarily directly receive settlement funds by
participating; decisions on how settlement funds will be allocated within a state are
subject to intrastate agreements or state statutes.

You are encouraged to discuss the terms and benefits of the Secondary
Manufacturers Settlements with your counsel, your Attorney General’s Office, and
other contacts within your state. Many states are implementing and allocating funds
for this new settlement the same as they did for the prior opioids settlements but
states may choose to treat this settlement differently.

Information and documents regarding the Secondary Manufacturers Settlements,
implementation in your state, and how funds will be allocated within your state can be
found on the national settlement website at
https://nationalopicidselllement.com/. This website will be supplemented as
additional documents are created.

This Participation Packet is different than the participation packet you recently
received from Rubris concerning a settlement with Purdue Pharma, L.P, and the
Sackler Family. The Secondary Manufacturers Settlements discussed in this
Participation Packet are different than the settlement with Purdue and the Sacklers,
and you may participate in the Secondary Manufacturers Settlements regardless of
whether you join the Purdue and Sackler settlement.

How to return signed forms:

There are three methods for returning the executed Combined Participation Form and
any supporting documentation to the Implementation Administrator:

(1) Electronic Signature via DocuSign: Executing the Combined Participation Form
electronically through DocuSign will return the signed form to the
Implementation Administrator and asscciate your form with your subdivision’s
records. Electronic signature is the most efficient method for returning the
Combined Participation Form, allowing for more timely participation and the
potential to meet higher settlement payment thresholds, and is therefore
strongly encouraged.

(2)Manual Signature returned via DocuSign: DocuSign allows forms to be
downloaded, signed manually, then uploaded to DocuSign and returned
automatically to the Implementation Administrator. Please be sure to complete
all fields. As with electronic signature, returning a manually signed Combined
Participation Form via DocuSign will associate your signed forms with your
subdivision’s records.

(3)YManual Signature returned via electronic mail: If your subdivision is unable to
return an executed Combined Participation Form using DocuSign, the signed
Combined Participation Form may be returned via electronic mail to
opiciasparticipation@rubris.com. Please include the name, state, and
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reference ID of your subdivision in the body of the email and use the subject
line Combined Settlement Participation Form - [Subdivision Name, Subdivision
State] - [Reference ID].

Detailed instructions on how to sign and return the Combined Participation Form,
including changing the authorized signer, can be found at
nttps://nationalopigidsettlement.com/additional-settlements/. You may also contact
opicidsparticipation@rubris.com.

The sign-on period for subdivisions ends on October 8, 2025.

If you have any questions about executing the Combined Participation Form, please
contact your counsel, the Implementation Administrator at
opioidsparticipation@rubris.com, or the Attorney General’s Office’s Opioid
Settlement Team at maopioidsettlements@mass.gov.

Thank you,
Secondary Manufacturers Settlements Implementation Administrator
The Implementation Administrator is retained to provide the settiement notice

required by the Secondary Manufacturers Settlements and to manage the collection
of the Combined Participation Form.
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EXHIBIT K

Secondary Manufacturers’ Combined Subdivision Participation and Release Form
{“Combined Participation Form™)

Governmental Entitv: READING TOWN | State: MA

Authorized Official:

Address 1:

Address 2:

City, State, Zip:;

Phone:

Email:

The governmental entity identified above (“Governmenial Iontity”), in order to obtain and
in consideration for the benefits provided to the Governmental Entity pursuant to each of the
settlements which are listed in paragraph 1 below (each a “Secondary Manufacturer’s Settlement”
and collectively, “the Secondary Manufacturers’ Settlements”), and acting through the
undersigned authorized official, hereby elects to participate in cach of the Secondary
Manufacturers’ Settlements, release all Released Claims against all Released Entities in each of the
Secondary Manufacturers’ Settlements, and agrees as follows.

1. The Participating Entity hereby elects to participate in each of the following Secondary
Manufacturers’ Settlements as a Participating Entity;

Settlement Agreement for Alvogen, Inc. dated April 4, 2025.

Settlement Agreement for Apotex Corp. dated April 4, 2025.

Settlement Agreement for Amneal Pharmaceuticals LLC dated April 4, 2025.
Settlement Agreement for Hikma Pharmaceuticals USA Inc. dated April 4, 2025,
Settlement Agreement for Indivior Inc. dated Apnl 4, 2025,

Settlement Agreement for Viatris Inc. (“Mylan™) dated April 4, 2025.

Settlement Agreement for Sun Pharmaceutical Industries, Inc. dated April 4, 2025,
Settlement Agreement for Zydus Pharmaceuticals (USA) Inc. dated April 4, 2025.

SR me a0 o

2. The Governmental Entity is aware of and has reviewed each of the Secondary
Manufacturers’ Settlements, understands that all capitalized terms not defined in this
Combined Participation Form have the meanings defined in each of the Secondary
Manufacturers’ Settlements, and agrees that by executing this Combined Participation
Form, the Governmental Entity elects to participate in each of the Secondary
Manufacturers’ Settlements and become a Participating Subdivision as provided in each of
the Secondary Manufacturers’ Settlements.

3. The Governmental Entity shall promptly, and in any event no later than 14 days after the
Reference Date and prior to the filing of the Consent Judgment, dismiss with prejudice any
Released Claims that it has filed against any Released Entity in each of the Secondary
Manufacturers’ Settlements. With respect to any Released Claims pending in /n re
National Prescription Opiate Litigation, MDL No. 2804, the Governmental Entity

K-1
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authorizes the Plaintiffs” Executive Committee to execute and file on behalf of the
Governmental Entity a Stipulation of Dismissal with Prejudice for each of the
manufacturers listed in paragraph 1 above substantially in the form found at
hiips.//nationalopioidsetilement.com/additional-settlements/.

4. The Governmental Entity agrees to the terms of each of the Secondary Manufacturers’
Settlements pertaining to Participating Subdivisions as defined therein.

5. By agreeing to the terms of each of the Secondary Manufacturers’ Settlements and
becoming a Releasor, the Governmental Entity is entitled to the benefits provided therein,
including, if applicable, monetary payments beginning after the Effective Date.

6. The Governmental Entity agrees to use any monies it receives through each of the
Secondary Manufacturers’ Settlements solely for the purposes provided therein.

7. The Governmental Entity submits to the jurisdiction of the court and agrees to follow the
process for resolving any disputes related to each Secondary Manufacturer’s Settlement as
described in each of the Secondary Manufacturers’ Settlements.'

8. The Governmental Entity has the right to enforce each of the Secondary Manufacturers’
Settlements as provided therein.

9. The Governmental Entity, as a Participating Subdivision, hereby becomes a Releasor for all
purposes in each of the Secondary Manufacturers” Settlements, including without
limitation all provisions related to release of any claims,” and along with all departments,
agencies, divisions, boards, commissions, districts, instrumentalitics of any kind and
attorneys, and any person in his or her official capacity whether elected or appointed to
serve any of the foregoing and any agency, person, or other entity claiming by or through
any of the foregoing, and any other entity identified in the definition of Releasor, provides
for a release to the fullest extent of its authority. As a Releasor, the Governmental Entity
hereby absolutely, unconditionally, and irrevocably covenants not to bring, file, or claim, or
10 cause, assist or permit to be brought, filed, or claimed, or to otherwise seek to establish
liability for any Released Claims against any Released Entity in each of the Secondary
Manufacturers’ Settlements in any forum whatsoever. The releases provided for in each of
the Secondary Manufacturers’ Settlements are intended by the Parties to be broad and shall
be interpreted so as to give the Released Entities in each of the Secondary Manufacturers’
Settlements the broadest possible bar against any liability relating in any way to Released

! See Settlement Agreement for Alvogen, Inc. Section VILF.2; Settlement Agreement for Apotex Corp. Section
VILF.2; Settlement Agreement for Amneal Pharmaceuticals LLC Section VILF.2; Settlement Agreement for Hikma
Pharmaceuticals USA Inc. Section VILF.2; Settlement Agreement for Indivior Section VLF.2; Settlement Agreement
for Mylan Section VI.F.2; Settlement Agreement for Sun Pharmaceutical Industries, Inc. Section VILF .2; Settlement
Agreement for Zydus Pharmaceuticals (USA) Inc. Section VILF 2.

* See Settlement Agreement for Alvogen, Inc. Section XI; Settlement Agreement for Amneal Pharmaceuticals LLC
Section X; Settlement Agreement for Apotex Corp. Section XI; Settlement Agreement for Hikma Pharmaceuticals
USA Inc. Section XI; Settlement Agreement for Indivior Section X; Settlement Agreement for Mylan Section X
Settlement Agreement for Sun Pharmaceutical Industries, Inc. Section XI; Settlement Agreement for Zydus
Pharmaceuticals (USA) Inc, Section XTI,
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10.

11

12.

13.

Claims and extend to the full extent of the power of the Governmental Entity to release
claims. Each of the Secondary Manufacturers’ Settlements shall be a complete bar to any
Released Claim against that manufacturer’s Released Entities.

The Governmental Entity hereby takes on all rights and obligations of a Participating
Subdivision as set forth in each of the Secondary Manufacturers’ Settlements.

In connection with the releases provided for in each of the Secondary Manufacturers’
Settlements, each Governmental Entity expressly waives, releases, and forever discharges
any and all provisions, rights, and benefits conferred by any law of any state or territory of
the United States or other jurisdiction, or principle of common law, which is similar,
comparable, or equivalent to § 1542 of the California Civil Code, which reads:

General Release; extent. A general release does not extend to claims that
the creditor or releasing party does not know or suspect to exist in his or her
favor at the time of executing the release that, if known by him or her would
have materially affected his or her settlement with the debtor or released

party.

A Releasor may hereafter discover facts other than or different from those which it knows,
belicves, or assumes to be true with respect to the Released Claims in each of the Secondary
Manufacturers’ Settlements, but each Governmental Entity hereby expressly waives and
fully, finally, and forever settles, releases and discharges, upon the Effective Date, any and
all Released Claims that may exist as of such date but which Releasors do not know or
suspect to exist, whether through ignorance, oversight, error, negligence or through no fault
whatsoever, and which, if known, would materially affect the Governmental Entities’
decision to participate in each of the Secondary Manufacturers’ Settlements.

The Governmental Entity understands and acknowledges that each of the Secondary
Manufacturers’ Settlements is an independent agreement with its own terms and
conditions. Nothing herein is intended to modify in any way the terms of any of the
Secondary Manufacturers’ Settlements, to which Governmental Entity hereby agrees, aside
from the exceptions in paragraph 13 below. To the extent this Combined Participation
Form is interpreted differently from any of the Secondary Manufacturers’ Settlements in
any respect, the individual Secondary Manufacturer’s Settlement controls.

For the avoidance of doubt, in the event that some but not all of the Secondary
Manufacturers’ Settlements proceed past their respective Reference Dates, all releases and
other commitments or obligations shall become void only as to those Secondary
Manufacturers’ Settlements that fail to proceed past their Reference Dates. All releases and
other commitments or obligations (including those contained in this Combined
Participation Form) shall remain in full effect as to each Secondary Manufacturer’s
Settlement that proceeds past its Reference Date, and this Combined Participation Form
need not be modified, returned, or destroyed as long as any Secondary Manufacturer’s
Settlement proceeds past its Reference Date.

K-3
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I have all necessary power and authorization to execute this Combined Participation Form
on behalf of the Governmental Entity.

Signature:
Name:
Title:
Date:
K-4
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From:
To:
Cc:

Subject:

Date:

Kraunelis, Matthew

Halev, Christopher; Murphy, Melissa

LaVerde, Jacquelvn

FW: Next steps on the Mulberry Forest school for Reading School Committee
Wednesday, September 10, 2025 2:5%:26 PM

From: Brandt, Shewn <Shawn.Brandt@reading.k1Z.ma.us>

Sent: Friday, August 28, 2025 10:38 AM

To: Mary Jirmanus Saba <mary.jirmanus@gmazil.com>

Cc: Nazzaro, Carla <Carla.Nazzaro@reading.k12.ma.us>; Milaschewski, Thomas

<Thomas.Milaschewski@rezding.k12.ma.us>; Kraunelis, Matthew <mkraunelis@readingma.gov>;
Wellman, Jayne <jwellman@readingma.gov>; Martha Moore <moore944@gmail.coms;
bphowe@outlook.com

Subject: Next steps on the Mulberry Forest school for Reading School Commitiee

Mary,

I wanted to follow up from last week's meeting with a note summarizing the concerns
that I think are primary for our members. As | understand it based on our discussion last
week, there are at least three key issues that appear to be non-starters for one or more
members of the committee:

® The building not currently having an appropriate Certificate of Occupancy that will

allow your program to begin operating. This seems like a foundational requirement

and the Committee clearly is concerned about the safety and appropriateness of
the physical plant until that is resclved.

e Clarity regarding and confidence in the qualifications of the individuals who will be
with the children all day, every day. We heard a lot about the extensive
backgrounds of some of the board members and some of the staff, but there
seemed 1o be confusion and concern about the appropriateness of certifications /
gualifications of other members, expectations for staff that have not yet been
identified, the status of "in-flight" certifications, etc.

® A number of cases where there appeared to be confusion about, and potentially
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misleading statements about issues including the backgrounds of certain
associated individuals, the non-profit structure and status, etc. Publicly available
records and documents appear to contradict what we heard during the meeting.

If the team wants to review the concerns in more detail, I'd encourage you to rewatch the

discussion, which is available on youtube: https://www.voutube.com/watch?

We don't have a particular set of guidelines to determine when your team should return
to the SC, but I'd suggest that a meeting with Vice Chair Carla Nazzaro and | when you
feelyou're ready would be a good first step. That would allow us to ensure that any
follow up appearance before the School Committee will be productive and additive.

Please let me know if you have any questions.
Thanks,

Shawn Brandt
Chair, Reading School Committee
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Select Board
September9, 2025
Town Hall - Select Board Meeting Room

Members Present: Chris Haley, Melissa Murphy, Karen Rose-Gillis, Carlo Bacci, Karen
Gately Herrick (8:30 pm)

Others Present: Town Manager Matt Kraunelis, Assistant Town Manager Jayne Wellman,
Fire Chief Rick Nelson, CFO Sharon Angstrom (remote), Town Clerk Laura Gemme, Taylor
Gregory, Town Counsel lvria Fried (remote), Simone Payment, Sean Tesoro, Chris Soria,
Judy Coltman, Angela Binda, Jeff Lamson, Bob Beckman {remote), Laura Stella (remote),
Kate Harrington (remote), Meg Alfoni (remote),

Charter Review Committee Members: Raymond Porter, Jeff Struble, Jonathan Barnes, Alan
Foulds, Jlesse Arnold (remote)

This meeting was held in-person in the Town Hall Select Board Meeting Room and remotely
via Zoom.

Chair Chris Haley called the meeting to order at 7:00 pm.

Public Comment (For any items not included on the agenda)

Angela Binda of Orchard Park Drive noted that at the last meeting, the Select Board
designee of the Reading Ice Arena Authority misspoke when he called the payment to the
town a donation and clarified that it is a rent payment in lieu of taxes.

Town Manager Report

Town Manager Matt Kraunelis began by thanking the organizers, sponsors, and volunteers
for another successful Fall Street Faire this past weekend. The MBTA is meeting with
abutters to the proposed turnback track, with a public meeting for the public at large to
attend on September 15™. In preparation for the upcoming Subsequent Town Meeting, the
Bylaw Committee will be hosting two public forums on the proposed Snow Shoveling
Bylaw: a virtual forum on September 16™, and a hybrid forum on September 24™. The
Finance Committee has planned their Financial Forum for October 8™,

410



Mr. Kraunelis recapped a meeting that he and Chair Haley had with Austin Prep
Headmaster, Dr. Hickey, earlier today. He noted that construction is underway, and the
school is making efforts to address neighbors’ concerns. He also noted that the recent
parking restrictions implemented on Arcadia Avenue seem to be working.

Mr. Kraunelis also shared that Bertucci’s on Walkers Brook Drive closed at the end of
August and surrendered its liquor license. A new restaurant is in the works for that location.

Mr. Kraunelis concluded by remembering the victims of September 11, 2001, especially the
first responders, as the anniversary approaches later this week.

Community Spotlight

Town Manager Matt Kraunelis congratulated Fusilli’s Cucina on celebrating its ten year
anniversary. He also congratulated staff member Avantika Mehta, Human Resources
Benefits Specialist, on her five year anniversary with the Town.

Update from Reading Fecod Pantry

Reading Food Pantry {RFP) Executive Director, Simone Payment, and Board President, Sean
Tesoro, presented the history of the organization and the services it provides. In 2024, the
RFP served over 4,000 residents, and distributed more than 15,000 bags of food. Due to
economic changes in the last few years, use of the pantry has increased substantially. The
RFP has outgrown their current space, and faces several challenges including, space
constraints, limited food storage capacity, lack of accessibility, and storage on different
levels that create logistical and safety issues. The RFP respectfully requested partial use of
the Pleasant Street Center (PSC) for future expansion of the RFP headquarters, when the
Reading Center for Active Living is complete. Board members expressed interestin
continuing the conversation of a rent agreement for the PSC in the future.

Discuss and Vote on 413 Main Street Early Opening

Chair Chris Haley opened the Public Hearing and Karen Rose-Gillis read the Hearing
Notice. The Select Board discussed McDonald's request for an early opening at 5 AM. The
Board agreed that it would be acceptable to open the inside of the store only at 5:00 am,
while the opening of the drive-thru should remain at 6:00 AM, consistent with the
recommendations of the Police Department and Planning Division.
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Karen Rose-Gillis moved to close the Public Hearing regarding the early opening
request for 413 Main Street. The motion was seconded by Carlo Bacci and approved by
a vote of 4-0.

Karen Rose Gillis moved to approve a license to operate a retail business between the
hours of midnight and 6:00 a.m. pursuant to Section 7.7 of the Reading General Bylaws
and further pursuant to Section 3.8 of the Select Board Policies to McDonald’s, 413
Main Street. This license is for approval to open for business not earlier than 5:00 a.m.
indoors only, and 6:00 a.m. for the drive thru. In granting this license the board finds:

1. In accordance with Section 7.7.4.1 of the General Bylaws that the
operation of the establishment will nhot cause unreasonable disruption or
disturbance to, or otherwise adversely affect, the customary character of any
adjacent or nearby residential neighborhood; and

2. In accordance with Section 7.7.4.2 of the General Bylaws that the
operation of the establishment is reasonably necessary to serve the public
health, safety and welfare, serves a public need and provides a public
convenience which outweighs any increase in the impacts on the adjacent or
nearby residential.

The motion was seconded by Melissa Murphy and approved by a vote of 4-0.

Discuss and Vote to Approve Meeting Minutes: August 26, 2025

Karen Rose-Gillis moved to approve the meeting minutes of August 26, 2025, as
presented. The motion was seconded by Carlo Bacci and approved by a vote of 4-0.

Discuss Potential Override/Budget Review - Vote on Fire Department Permit Fees

Fire Chief Rick Nelson reviewed his presentation from the last meeting with proposed
increases to the Fire Department fee schedule. The Board briefly discussed and agreed
with the changes.

Karen Rose-Gillis moved that the Board adopt the updated Fire Department Permit Fee
Schedule as presented. The motion was seconded by Melissa Murphy and approved by
a vote of 4-0.
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Select Board Liaison Reports

Karen Rose-Gillis shared her community engagements including attending the Eastern
Gateway meeting where forum results were reviewed, attending the Permanent Building
Committee meeting, meeting Town Meeting Member Ron Powell at his office hours,
attending the Fall Street Faire, attending the Council on Aging meeting, and attending the
Town Forest Committee meeting.

Melissa Murphy shared that the RCTV working negotiation group has a draft contract that is
being reviewed by Town Counsel and RCTV Counsel. The School Committee did not
approve the Mulberry Forest Montessori School. The Field House Project has been
completed. The Conservation Commission discussed the shutdown of the Mattera Cabin
and what is needed to get squared away with the Building Inspector. The Killam School and
ReCAL projects both went before the Community Planning and Development Commission
(CPDC) at recent meetings. Killam was approved, while CPDC is asking for clarification on
parking for ReCAL.

Carlo Bacci noted that the CPA Study Committee hosted a tent at the Fall Street Faire to get
community feedback on recommended percentages. The CPDC approved the Century 21
Boardwalk project on Main Street, and continued the hearing on the proposed Primrose
School, as a lot of neighbors came out to voice concerns with parking and safety. He also
shared that the City of Salem is abandoning their parking kiosk program in favor of a parking
app only, as the city was unhappy with their vendor.

Chris Haley shared details from his visit to Austin Prep with the Town Manager and School
Headmaster, Dr. Hickey, to look aver the school and their parking project. The dedicated
parking for the school at the Depot is no longer needed. The Killam School building project
will save $500,000 by opting for a smaller generator, as the ReCAL will function as the
emergency shelter. He met with CPDC Chair Heather Clish regarding the Master Plan
Committee and noted that the CPDC hopes to have some follow up in October. He shared
that the Angeloni family on Libby Avenue was displaced by a house fire, and a resident has
established a GoFundMe to help the family.

Public Information Session 1: Review Charter Changes in Preparation for Town
Meeting
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As Charter Review Committee Chair, Chris Haley called the Charter Review Committee to
order,

Roll call: Jeff Struble, Jonathan Barnes, Ray Porter, Alan Foulds, Jesse Arnold (remote), and
Chris Haley.

Town Counsel Ivria Fried reviewed the “Translation Guide” she prepared that outlines the
revisions to the Charter, which cnes could be adopted through a ballot vote, and which
ones necessitate a Special Act.

The Charter Review Committee (CRC) members reviewed the proposed changes to the
various sections of the Town Charter, particularly regarding reappointment of Finance
Committee and Bylaw Committee members when the Chair is seeking reappointment,
voter registration thresholds for referendum petitions, and removal processes for board
and committee members.

Karen Gately Herrick arrived at 8:30 pm.

Town Counsel lvria Fried noted that in Section 5.5.2 the term “last known legal address” is
inconsistent with “last known address” in other sections and recommended striking the
word “legal” in this instance, as it can be unclear what “legal address” means. As the
Charter Review Committee agenda did not include “Vote”, the CRC will include it on their
agenda for next week’s meeting.

Karen Gately Herrick expressed concern with the inclusion of termination pay for the Town
Manager. Mr. Haley stated that the CRC did discuss the section but did not recall the
details. Town Clerk Laura Gemme was tasked with reviewing the minutes from the previous
meetings, and the matter would be discussed at the next meeting.

The review of the Charter will continue at next week’s Select Board meeting, with the
Charter Review Committee being posted to attend and vote on any other reccrnmended
changes discussed.

Preview Subsequent Town Meeting Warrant

Town Manager Matt Kraunelis previewed the Subsequent Town Meeting Warrant, which the
Board will vote to close at their next meeting.

Article 1 - Reports: The only anticipated report right now is from the Ad Hoc Community
Preservation Act Study Committee.

Article 2 - Instructional Motions.
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Article 3 - Changes to the Capital Improvement Program.
Article 4 - Changes to the Fiscal Year 2026 Budget.

Article 5 - Transfer Funds for Capital Projects: There is approximately $200,000 from
previous capital projects that will be reallocated to the upcoming Killam Scheol and
Reading Center for Active Living (ReCAL) projects.

Article 6 - Prior Years’ Bills: There are no prior years’ bills at this time. If no bills comein
before Town Meeting, this article will be tabled.

Article 7 - Adopt MGL for Municipal Veterans Assistance Fund: This request comes from
the Veterans Agent, which will allow people to add an optional amount to tax bills to be
directed to a dedicated Veterans Assistance Fund.

Article 8 - Charter Amendments Part 1: Amendments to be adopted by voters.
Article 9 - Charter Amendments Part 2: Amendments to be adopted by Special Act.
Article 10 - Funding request from the Town Forest Committee.

Article 11 - Snow Shoveling Bylaw. This article proposes a snow shoveling bylaw in the
Downtown Smart Growth Overlay District, which may be anissue of conflict for some
members who have a business or home in the area. Town Counsel Ivria Fried asked those
members to contact her so that she could issue a written determination on whether they
could engage in discussions and vote on the matter.

Future Agendas

The board reviewed the agenda for the next meeting, including a lease amendment for the
Burbank lce Arena and appointing a designee to engage in those negotiations, RCTV license
extension, discussion on disability commission, authorization for opioid settlements, and
liquor license hearings. Other future agenda items include the vote on FY26 tax rates, and a
reorganization at the November 4™ meeting.

Carlo Bacci moved to adjourn at 10:01 pm. The motion was seconded by Melissa
Murphy and approved by a vote of 5-0.
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