From: Eric Kinsherf <eric@erickinsherfcpa.com>
Sent: Wednesday, July 20, 2022 12:56 PM
To: Robert G. Nunes <rnunes@middleboroughma.gov>
Cc: Emily Surette <surettee@middleboroughma.gov>
Subject: Temporary Town Accountant Contract and Appointment of Temporary Town Accountant

[NOTICE: This message originated outside of the Town of Middleborough mail system -- PLEASE DO NOT
CLICK on links or open attachments unless you are sure the content is safe.]
Hi Bob,
Please find the attached contract with my notes and adjustments. Once these adjustments are made, I can
sign.
In addition, the Board of Selectmen can appoint a Temporary Town Accountant pursuant to Chapter 41
Section 40 of the MGL.

Please contact me with questions.
Eric
Eric A. Kinsherf, CPA
116 State Road #8
P.O. Box 791
Sagamore Beach, MA 02562

Town of Middleborough
and
Soule Homestead Education Center, Inc.
LEASE AGREEMENT
1.

PARTIES

This Lease Agreement (this “Lease”) is entered into by and between the Town of
Middleborough (“Lessor”, which expression shall include its successors, and assigns where the
context so admits), acting by and through its Select Board pursuant to Chapter 295 of the Acts of
1989, a vote under Article 35 of the 1990 Annual Town Meeting and every other power hereto
enabling, and Soule Homestead Education Center, Inc. (“Lessee”), which expression shall
include its successors and assigns where the context so admits). Lessor hereby leases to Lessee,
and the Lessee hereby leases from Lessor the premises described in Section 3 below:
2.

PURPOSE

The Lessor’s intent under this Lease, as outlined in the “Summary Report/Recommended
Actions” by the Natural Resources Preservation Committee to the Select Board, is that:
a)

the Leased Premises be kept in Town ownership as open space and available for
recreational purposes as voted by the Town of Middleborough voters at Town
Meeting

b)

agricultural activities be diversified in a manner that reasonably reflects the
Lessor’s preference for low input, sustainable practices,

c)

the lease operations demonstrate a strong environmental and agricultural
education program with opportunities for public participation, and staying in
compliance with the Commonwealth of Massachusetts – Department of
Agricultural Resources – Agricultural Preservation Restriction (APR) Program.

d)

lease operations protect the historical aspects and significance of the prosperous
and self-sustaining farms that characterize the Soule neighborhood,

e)

the Lessee will enrich the cultural and social fabric of the community, by
maintaining the Leased Premises as a working farm,

f)

the Lessee will provide opportunities of specific benefit to Middleborough
residents of all ages and that monies made through programs will be utilized to
maintain the Leased Premises, to make building improvements and to operate
programs consistent with the terms of this Lease, and that,
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g)

3.

inherently, that the Leased Premises be associated with the Town of
Middleborough’s past, present and future as a farming community and represent
the Town in a positive manner.

PREMISES

3.1
Leased Premises. The “Leased Premises” consists of the Lessor’s property located
on and off Soule Street in Middleborough, Massachusetts, formerly known as the Guidoboni
Farm, and now known as the Soule Farm. Specifically, the Leased Premises consists of a twofamily dwelling located at 46 Soule Street, outbuildings and approximately one hundred five
(105) acres of land in Middleborough and approximately seventeen and one half (17.50) acres in
Plympton, which are described as follows:
a)

The parcel of land in the Town of Plympton identified by the Assessors as Parcel
23-2-97, owned by the Town of Middleborough, excepting approximately seven
and one half acres leased to the Town of Plympton, a map of which has been
provided as an attachment to this Lease;

b)

The parcel of land in the Town of Middleborough identified on Assessors Map
016 as Lot 4075, owned by the Town of Middleborough

c)

The parcel of land in the Town of Middleborough identified on Assessors Map
025 as Lot 855, owned by the Town of Middleborough; and

d)

A triangular shaped parcel of land being the southeasterly part of the Leased
Premises on Soule Street, easterly of the Soule Street/Brook Street intersection
and bounded as follows:
Northeasterly by the Middleborough/Plympton Town Line; Southerly by the
northerly line of Soule Street; and Westerly by a line running Northerly from the
northerly line of Soule Street to the Middleborough/Plympton Town Line, such
line being perpendicular to the northerly line of Soule Street and being 1800 feet
easterly from the southwesterly corner of the Leased Premises measured along the
northerly line of Soule Street. The triangular parcel consists of about one and one
half (1.50) acres of land.

3.2
Reserved Areas. Lessor reserves the right to use, and to allow members of the
public the right to use, a fifteen (15’) foot wide suitable access area around specified field
perimeter (the “Reserved Areas”) for passive recreational purposes, provided that the same does
not materially and adversely affect Lessee’s use of the Leased Premises for the Permitted Uses
(defined below). Lessor and Lessee will agree on the exact location of the Reserved Areas.
Lessor agrees not to permit any vehicular use by members of the public (except for motorized
wheelchairs and other devices for the disabled and access by emergency vehicles), or any
hunting, trapping, discharging of firearms and/or recreational weapons anywhere on the Leased
Premises. Lessee agrees that it will cooperate with Lessor in identifying other areas of the
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Leased Premises that Lessor may use, or allow the public to use, such consent not to be
unreasonably conditioned, delayed or withheld.
3.3
Condition of Leased Premises. The Leased Premises are delivered to Lessee, and
Lessee accepts the Leased Premises, in their present condition, “AS IS,” it being agreed that
Lessee has had an opportunity to examine and inspect the Leased Premises, and accepts the
Leased Premises without any representation or warranty of any kind or nature, express or
implied, in fact or by law, on the part of the Lessor and without recourse to the Lessor. The
Lessor shall have no obligation to do any work on or make any alterations and/or improvements
to or with respect to the Leased Premises or the condition thereof, except as otherwise expressly
provided for in this Lease.
4.

TERM

The term of this Lease shall be for ten (10) years, commencing on _________, 2022 (the
“Commencement Date”) and ending on June 30, 2032 (the “Term”), unless terminated sooner in
accordance with the terms of this Lease.
5.

RENT

5.1
Base Rent. The Lessee shall pay Lessor rent in the amount of $3,500.00 per year
during the term of this Lease (the “Base Rent”), paid in equal monthly payments of $291.67
beginning on _________, 2022 and payable in advance on the first day of each month of the
Term and for so long as Lessee or its property remain on the Leased Premises.
5.2
General Requirements. The Base Rent shall be payable by Lessee to the Lessor
without counterclaim, notice, demand, abatement or offset. All Rent and other payments
required to be made by Lessee to the Lessor under this Lease shall be paid by check made
payable to the “Town of Middleborough” and delivered to the Town at the address set forth
above, or at such other place as the Lessor may from time to time direct by written notice to
Lessee, provided, however, that any Additional Rent, including any Utility Charges, that are
charged directly to Lessee shall be paid by Lessee directly to the authority, agency, party or
entity charging such amounts, so long as Lessee makes such payment on or before the date such
payment is due, and provides the Town with proof of payment promptly upon request.
5.3
Additional Rent. Lessee shall pay any and all real estate taxes, personal property
taxes, special assessments, duties, fees or charges, betterments, and any other fee, charge, or
assessment, whether general or special, ordinary or extraordinary, of any and every kind and
nature, including governmental or other impositions, levied, assessed, or imposed, whether by
federal, state, local, or any other public authority during the Term hereof, that are attributable to
the Leased Premises, the Alterations (defined below), Lessee’s use and/or operation thereof,
and/or Lessee’s personal property located on the Leased Premises, including the Utility Charges
(defined below), on or before the same shall be due (including any other sums to be paid by
Lessee under this Lease, “Additional Rent”). Lessee shall pay the Additional Rent directly to the
charging authority, as provided below. The Base Rent and the Additional Rent are referred to,
together, as the “Rent.”
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5.4
Late Payments. All payments becoming due under this Lease and not paid when
due shall bear interest from the applicable due date until received by Landlord at an annual rate
equal to the prime rate of interest charged from time to time by Bank of America or its successor
or similar entity, plus two percent (2%).
6.

Intentionally Omitted.

7.

ADVISORY BOARD

7.1
Advisory Board. The Lessee agrees to participate in an Advisory Board appointed
by the Lessor (Select Board), consisting of a Selectman, a member At Large, and a representative
of the Lessee. Lessee participation and attendance with the Advisory Board shall be a
requirement of this Lease. The Advisory Board shall provide recommendations and advice to the
Select Board, but the ultimate decision making authority shall vest with the Select Board.
7.2
Role of Advisory Board. In addition to reviewing plans and specifications
provided by Lessee, the Advisory Board shall assist Lessor with the following:

8.

a)

Review and approve of annual reports submitted by Lessee to the Select Board by
February 1 of each year,

b)

Review and approve of construction plans and specifications submitted by Lessee
for any Alternations, subject to the final approval of the Select Board, and

c)

Review and provide financial information to the Select Board, if so requested.

UTILITIES

8.1
Installation of Utilities. Lessee acknowledges that Lessor shall have no obligation
under this Lease to provide or pay for any facilities, utilities, or services of any kind to the
Leased Premises whatsoever during the Term of this Lease. Lessee covenants and agrees that at
all times its use of electric current shall never exceed the capacity of the feeders to the Leased
Premises or the wiring installations therein, and if Lessee needs additional or increased capacity
of any utility, Lessee shall be responsible for providing and paying for the same and/or for
equipment as Lessee may need for its use of the Leased Premises, and installing, maintaining,
repairing, and/or replacing the same. Before Lessee installs any additional utilities and/or makes
any alterations to the Leased Premises to accommodate any utilities, Lessee shall obtain the prior
written consent of Lessor and shall install the same in conformity with plans and specifications
provided by Lessee and approved by Lessor, in accordance with the terms of Section 13.2, said
consent not to be unreasonably withheld, and all costs incurred in connection therewith,
including installation, maintenance and repairs of the same, shall be Lessee’s sole obligation.
8.2. Utility Charges. Lessee shall pay or shall cause to be paid, as Additional Rent,
directly to the utility provider, all charges, fees and other payments to be made, however called,
for any and all utility services furnished to or used at the Premises, including, without limitation,
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water, sewer, electricity, gas, heat, steam, air conditioning, fuel, ventilating, lighting systems,
telephone, internet and other utilities and/or services (“Utility Charges”). If Lessee fails to pay
for the utilities furnished to the Leased Premises, Lessor shall have the right, but not the
obligation, to pay the same, and Lessee shall reimburse Lessor promptly upon demand for all
costs, expenses and other sums of money in connection therewith, with interest, as additional
rent. Lessee shall pay, as they come due, all bills for electricity and all other utilities (whether
they are used for furnishing heat or other purposes) to the Leased Premises and all bills for fuel
furnished to a separate tank servicing the leased premises exclusively.
9.

USE OF LEASED PREMISES

9.1
Objectives. The Lessee shall operate the Leased Premises in a manner to protect
the historical aspects and significance of the self-sustaining farms that characterized the Soule
neighborhood, and operations shall be diversified in the manner that reasonably reflects the
Lessor preference for low input, sustainable practices. These activities should enrich the cultural
and social fabric of the community through an environmental and agricultural education
programs with opportunities for public participation.
9.2
Permitted Uses. The Lessee shall use the Leased Premises solely for the following
purposes (collectively, the “Permitted Uses”):
a)

residential occupancy of the two-family dwelling house currently on the Leased
Premises (the “House”), and

b)

active agricultural use of the Leased Premises, and

c)

educational programs open to the public related to agricultural and environmental
concerns, including use of a portion of the House in connection therewith, Lessee
agrees to continue to provide low cost and free programs to Middleborough
residents and allow public access during regular hours of operation, and/or

d)

activities related to traditional and contemporary agricultural and environmental
pursuits, including, but not limited to, hay rides, country dances, craft making, a
farm produce stand/store and community gardens,

e)

Such other uses of the Leased Premises as Lessor may agree to in writing, such
consent not to be unreasonably withheld.

9.3
Active Agricultural Use. Lessee shall be required throughout the Term of this
Lease to use at least fifty (50%) per cent of the area of the Leased Premises for active
agricultural use, with such interruptions as may be necessitated as a result natural catastrophes,
acts of God, commonly accepted agricultural practices, and conditions beyond Lessee’s
reasonable control. The Lessee shall carry out such agricultural use of the Leased Premises
using low input, sustainable agricultural and conservation practices.
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9.4
Farm Conservation Plan. Without limiting the foregoing, Lessee, at Lessee’s
expense, shall prepare and comply with a farm conservation plan submitted to the
Commonwealth of Massachusetts Department of Agricultural Resources, Agricultural
Preservation Restriction (APR) Program, and the Lessor for review and written approval as
required by said APR program guidelines (the “Conservation Plan”). Lessee shall submit to
Lessor on or before February 1 of each calendar year during the Term of this Lease an annual
program operations plan (the “Operations Plan”), which will specify substantially all educational
and agricultural activities which Lessee proposes to carry out during the balance of the calendar
year. Lessor shall have the right to require Lessee to amend or modify the Operations Plan, but
Lessor shall give its written approval if it is consistent with the approved Conservation Plan.
Lessee shall have the ability to conduct agricultural and educational uses of the Leased Premises
which are not included in an Annual Program Operations Plan, provided the same is approved in
writing by the Lessor, which approval shall not be unreasonably withheld.
9.5
Future Restrictions. The Lessor reserves the right to impose on the Leased
Premises to an agricultural preservation restriction and/or may seek to include the House in the
National Historic Register. Lessee shall not use the Leased Premises in any manner that may
render the Leased Premises ineligible for either of these designations. Lessee agrees it will cooperate with Lessor to subject the Leased Premises to such restrictions place. Lessee’s rights
under this lease shall be subject to and subordinate to any such restriction or registration, and
Lessee shall execute and deliver any documents which may be necessary or expedient to
accomplish any such restriction or registration.
10.

COMPLIANCE WITH LAWS

10.1 Applicable Permits. The Lessee acknowledges that no trade or occupation shall be
conducted in the Leased Premises or use made thereof which will be unlawful, improper,
unreasonably noisy or offensive, or contrary to any applicable federal, state, or local laws, rules,
regulations and/or bylaws, including, without limitation, the Wetlands Protection Act (the
“Applicable Laws”).
10.2 Permits. Lessee acknowledges that the educational use allowed under this Lease
requires approval of the Town of Middleborough Board of Appeals under the Town of
Middleborough Zoning Bylaw. Lessor also acknowledges that certain of the uses authorized may
require approval form the Middleborough Board of Appeals. Lessee, at Lessee’s expense, shall
obtain any and all permits, licenses, and/or approvals that are required to use the Leased
Premises for the Permitted Uses, to make any Alterations to the Leased Premises, and/or
Lessee’s use of the Leased Premises.
10.3 Hazardous Substances. Lessee shall not bring or permit to be brought or kept on
the Leased Premises, or release and/or otherwise dispose of any hazardous, toxic, inflammable,
combustible or explosive fluid, material, chemical, or substance, including without limitation any
item defined as hazardous pursuant to any of the Environmental Laws or any other materials that
are included under or regulated by any Environmental Law, except for those ordinary and
customary cleaning products, pesticides and other chemicals and compounds used in connection
with property management and Lessee’s Permitted Uses, provided the same are used in

6

compliance with all Environmental Laws (“Hazardous Substances”). “Environmental Laws”
means, collectively, any federal, state, or local law, rule or regulation, codes and/or ordinances
(whether now existing or hereafter enacted or promulgated, as they may be amended from time to
time) pertaining to environmental regulations, contamination, clean-up or disclosures, and any
judicial or administrative interpretation thereof, including any judicial or administrative orders or
judgments, including, without limitation, the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, 42 U.S.C. §§ 9601 et seq. (“CERCLA”), the
Massachusetts Oil and Hazardous Material Release Prevention and Response Act, G.L. c. 21E §§
1 et seq., and/or any other applicable federal or state statute or Town or county ordinance
regulating the generation, storage, containment or disposal of any Hazardous Substances or
providing for the protection, preservation or enhancement of the natural environment, and any
rules or regulations promulgated pursuant to any of the foregoing statutes or ordinances, including
but not limited to laws relating to groundwater and surface water pollution, air pollution,
transportation, storage and disposal of oil and hazardous wastes, substances and materials,
stormwater drainage, and underground and above ground storage tanks.
10.4 Hazardous Substances Indemnity. Lessee shall indemnify, defend with counsel
acceptable to Lessor and save harmless the Town from and against any and all claims (including,
without limitation attorneys’ and experts’ fees and expenses, clean-up costs, waste disposal costs
and those costs, expenses, penalties and fines within the meaning of any Environmental Law) of
any kind or nature whatsoever which may at any time be imposed upon, incurred by or asserted
or awarded against any of the Lessor and/or its agents, employees, representatives, boards,
and/or commissions (with Lessor, the “Lessor Parties”) arising from or related to the failure of
the Lessee or any of the other Lessee Parties to comply with the Environmental Laws, the release
or threatened release of any Hazardous Materials on or from the Leased Premises, and/or for
contributing and/or exacerbating any environmental condition existing on the Leased Premises.
Lessee shall have no responsibility to Lessee or any of the other Lessee Parties for the presence
of Hazardous Substances on the Leased Premises or be required to abate or remediate the same;
if Hazardous Substances are present on the Leased Premises and materially interfere with
Lessee’s use of the Leased Premises for the Permitted Uses, Lessee sole and exclusive remedy is
to terminate this Lease without recourse. The provisions of this Section shall survive the
expiration or earlier termination of the Lease.
11.

FIRE INSURANCE

Lessor shall provide and pay for fire insurance on the House and other buildings on the
Leased Premises. The Lessee shall not use, nor permit any use of, the Leased Premises which
will make voidable any insurance thereon, or on the contents of said Leased Premises or which
shall be contrary to any law or regulation from time to time established by the New England Fire
Insurance Rating Association, or any similar body succeeding to its powers. The Lessee shall on
demand reimburse the Lessor for all extra insurance premiums caused by the Lessee’s use of the
Leased Premises. Lessor shall have be named as the sole loss payee, and shall have no obligation
to provide any fire insurance for Lessee’s benefits or protection.
12.

MAINTENANCE
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Lessee shall keep the Leased Premises, including the House, in good, safe and clean
order, condition and repair the Leased Premises, including, without limitation, all electrical
fixtures, windows, halls, stairwells, lavatories and all other areas of the Leased Premises, the
landscaping (including, without limitation, keeping the grass neat and cut and trimming of trees
and bushes), the structural and non-structural elements of the House and any and all buildings
and structures on the Leased Premises, all pipes, wiring and lighting, all plumbing and utility
lines serving the Leased Premises, the boilers and the heating and ventilating system, and the fire
protection equipment and systems serving the Leased Premises, the parking areas of the Leased
Premises, reasonable use and wear and damage by fire or other casualty excepted. Lessee shall
also, at its sole expense, keep and maintain the Leased Premises and all sidewalks, curbs and
drives, and public access walkways, on or adjoining the same in a clean and orderly condition,
free of dirt, rubbish, and unlawful obstructions. Lessee shall responsible for removing snow and
ice from the Leased Premises, including all sidewalks, walkways, and parking areas, and for
removing trash from the Leased Premises and the collection and disposal thereof. Lessee shall
not allow rubbish or trash to accumulate on or about the Leased Premises. Lessee agrees to keep,
operate, use and maintain every part of the Leased Premises in conformity with all requirements
of the law and applicable fire underwriting and related regulations, and to do all other work
necessary to comply with the foregoing covenant. Lessee acknowledges that Lessor shall have
no obligation to maintain, repair, improve, and/or replace the Leased Premises or any
improvements from time to time located thereon, or to pay for the same, except to the extend
expressly provided in this Lease.Without limiting the foregoing, Lessee shall not permit the
Leased Premises to be overloaded, damaged, stripped or defaced, nor suffer any waste. Lessee
shall obtain written consent of the Lessor before erecting any sign on the Leased Premises.
Lessee shall, at least ninety (90) day prior to the anniversary of each Commencement
Date, prepare and submit to Lessor an annual maintenance plan listing all the maintenance,
repair, and/or replacements to be made to the Leased Premises during the subsequent lease year,
and obtain Lessor’s written approval thereof, which approval shall not be unreasonably withheld
(the “Approved Annual Maintenance Report”) ; Lessor shall have the right to amend, add to and
modify said . All maintenance, repairs, and improvements should be included in the Approved
Annual Maintenance Report. The Approved Annual Maintenance Report should also address
annual land conservation measures and practices. On each anniversary of the Commencement
Date, Lessee shall also submit the past year’s Approved Annual Maintenance Report and
indicate with specificity the status of each item listed herein.
All work to maintain, repair and/or replace the House and/or the remainder of the Leased
Premises (the “Maintenance Work”) estimated to cost more than One Thousand Dollars ($1,000)
must be approved by Lessor in writing before Lessee can commence the Maintenance Work, in
accordance with the provisions of Section 13.
13.

ALTERATIONS; ADDITIONS

13.1 Improvements. The Lessee has offered to undertake, and Lessor has agreed that
Lessee may perform, the improvements to the Leased Premises that are set forth in Exhibit A,
attached hereto and incorporated herein, which improvements are referred to as “Capital
Improvements”, during the Term of Lease in accordance with the construction schedule set forth
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in said Exhibit A (the “Capital Improvement Plan”), all at Lessee’s sole cost and expense, in
compliance with all applicable laws, rules, and regulations, including, without limitation, in
compliance with the prevailing wage laws and procurement statutes. The Lessee expects to
expend the minimum amounts set forth in Exhibit A for each specified Capital Improvement.
The Capital Improvements, together with any changes, additions and/or alterations made to the
Leased Premises and/or to the House or any improvements thereon estimated to cost more than
$1,000 (the “Major Alterations”), are referred to herein, together, as the “Alterations.” Any
Major Alterations that involve the construction of new buildings and/or the rehabilitation of
existing buildings shall be consistent with the farmstead character of the Leased Premises and be
subject to the approval of the Advisory Board and Lessor. Further, any changes to the portions of
the Leased Premises used for agricultural purposes shall be subject to the approval of the
Commonwealth of Massachusetts Department of Agricultural Resources, the Advisory Board,
and Lessor.
13.2 Approved Plans. Lessee agrees not to commence any Capital Improvements or
any Major Alterations until Lessee has submitted to the Lessor detailed working drawings, plans
and specifications of the proposed Alteration, along with a construction schedule and such other
information as Lessor may reasonably request, at least thirty (30) days prior to undertaking the
same, and obtained Lessor’s written approval of the same, which shall not be unreasonably
withheld. Lessee agrees to address reasonable safety and aesthetics issues raised by the Lessor.
If the Lessor fails to disapprove the plans within said thirty (30) day period, said plans for the
Alterations shall be deemed to be approved, provided that the deemed-approved provision is
expressly set forth in the notice to the Lessor. The plans and specifications, as approved by the
Lessor and or deemed approved, are referred to as the “Approved Plans”. The review and
approval by the Middleborough Select Board under this Lease shall be in addition to any other
approvals required under all applicable federal, states and local laws, rules and regulations, and
nothing herein shall serve to waive any fees, charges or other payments required by Town of
Middleborough boards and/or commissions within their regulatory authority. Lessee shall ensure
that all Alterations are made in material compliance with the Approved Plans. Lessee agrees to
reimburse Lessor for reasonable fees and costs incurred by Lessor in reviewing such Approved
Plans and ensuring that all Alterations are made in material compliance with the Approved Plans,
provided that the Lessor submits to Lessee invoices showing such costs. Lessee shall be
responsible to obtain all necessary permits and licenses to carry out the Alterations. All
Alterations shall be done in a good and workmanlike manner and not in violation of any law,
code or regulation. Lessee shall notify Lessor in writing as each Alteration is completed, and
Lessor shall have the right upon reasonable oral notice to Lessee to enter and inspect the Leased
Premises to determine compliance with the provisions hereof.
13.3 Mechanics Liens, Encumbrances. Lessee shall not permit any mechanic’s liens, or
similar liens to remain upon the Leased Premises for labor or material furnished to Lessee or
claimed to have been furnished to Lessee in connection with work of any character performed or
claimed to have been performed at the direction of Lessee and shall cause any such lien to be
released of record forthwith without cost to Lessor.
13.4 Annual Capital Improvement Plan. The Capital Improvement Plan, attached
hereto as Exhibit A and listing the Capital Improvements to be made and the timeframe for such
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Capital Improvements, shall be updated and submitted annually by the Lessee to the Lessor for
approval. Said Capital Improvement Plan may be amended from time to time. All Capital
Improvements should be included in the Capital Improvement Plan in order to demonstrate their
need, relationship to one another, aesthetic qualities, sensitivity to the historical character of the
farmstead and the basic purposes of the Lease, and value of the proposed Capital Improvement in
relation to the Lease Term. The Capital Improvements Plan shall specify both the temporary and
permanent structures and work, and determine the severability and removability of the structure.
13.5 Ownership of Capital Improvements, Alterations. If Lessor determines any
specific Capital Improvement to be severable and removable, and Lessor expressly specifies the
same in in the Capital Improvement Plan (the “Lessee Improvements”), said Lessee
Improvements shall remain the property of the Lessee and may be removed from the Leased
Premises at the expiration or termination of this Lease. Lessee retains and reserves the option to
sell and convey said Lessee Improvements to Lessor at fair market value, in lieu of removal.
Lessor shall have no obligation to purchase said Lessee Improvements. All other Capital
Improvements and all Alterations, unless specifically approved by the Lessor as being a Lessee
Improvement, shall become the property of the Lessor at the expiration of the termination of this
Lease. If Lessee fails to remove said Lessee Improvements at the expiration or the Term of this
Lease or within ninety (90) days after termination of this Lease, such Lessee Improvements shall
become the property of the Lessor without payment to the Lessee, and Lessor may store, sell or
dispose of the same as Lessor deems advisable, without recourse to Lessor.
13.6 Insurance for Alterations. Lessee shall have and maintain in force public liability
and property insurance, builder’s risk insurance covering the Lessor and workmen’s
compensation insurance affording applicable statutory coverage and containing statutory limits.
All such policies shall comply with the provisions of Section 17.
13.7 Compliance. Lessee shall procure all necessary permits before undertaking any
Alterations on or to the Leased Premises and shall cause all such work to be performed in a good
and first-class workmanlike manner and in accordance with the requirements of insurers,
employing new materials of good quality and shall defend, hold harmless, exonerate and
indemnify Lessor from all injury, loss or damage to any person or property occasioned by such
work. Lessee shall at all times comply with any and all applicable federal, state, and/or local
laws, codes, ordinances, rules and regulations, including, without limitation, the Environmental
Laws, Massachusetts public bidding laws, if applicable, any rules and regulations of the Board of
Fire Underwriters, or any other body hereafter constituted exercising similar functions, and
governing insurance rating bureaus. Lessee agrees to employ responsible contractors for such
Alterations and shall cause such contractors to carry the insurance required under Section 17 and
agrees to submit certificates evidencing such coverage to the Town prior to the commencement
of and during the continuance of any such work.
13.8 Performance Bonds. Prior to the commencement of any Alterations and if
requested by Lessor, Lessee shall, at Lessor’s request, provide Lessor with copies of a
performance and a labor and materials payment bond provided by Lessee’s contractor, in the
amount of 100% of the value of the contract, ensuring the completion of the work and payment
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for labor and materials, which bonds shall name Lessee and Lessor as co-obligees under said
bond (the “Bond”).
14.

ASSIGNMENT – SUBLEASING

14.1 Assignment. Lessee shall not assign or transfer this Lease or its rights hereunder
without Lessor’s prior written consent, which may be withheld in Lessor’s sole and absolute
discretion.
14.2

Sublease.

(a) The Lessee may not sublet the House and any other structure or building on the
Leased Premises without Lessor’s prior written consent;
(b) The Lessee may sublease the portions of the Leased Premises used for active
agriculture without Lessor’s consent, provided such sublease is consistent with
the use of the Leased Premises as set forth in the Conservation Plan, the
Operations Plan, and other plans approved by the Lessor as set forth therein;
(c) No sub-lease shall extend beyond the Term of this Lease and shall not be further
subleased. Lessee agrees to furnish copies of all sub-leases and assignments
hereunder to the Lessor within 60 days from execution of the same. Lessee shall
remain primarily responsible for compliance with this Lease.
15.

LESSOR’S ACCESS

The Lessor and/or its agents, employees and/or representatives may enter upon the
Leased Premises for the purpose of inspecting Lessee’s compliance with the terms of this Lease,
may remove placards and signs not approved and affixed as herein provided, make such repairs
and/or alterations as Lessor may elect to do, at Lessor’s sole cost and expense, may cure and/or
abate any violations of the terms hereof (provided that Lessee has been given and an opportunity
to cure, as provided in this Lease), may show the Leased Premises to others, and, at any time
within (3) months before the expiration of the Term, may affix to any suitable part of the Leased
Premises a notice for letting or selling the Leased Premises and keep the same so affixed without
hindrance or molestation, provided that Lessor does not interfere unreasonably with Lessee’s use
and quiet enjoyment of the Leased Premises. Other than the rights of Lessee and the public to use
the Reserved Areas (and such other portions of the Leased Premises as Lessor and Lessee may
agree to), for which no prior notice shall be required, Lessor agrees to give Lessee a minimum of
twenty-four (24) hours’ notice of any other entry onto the Leased Premises, which may be oral
notice, provided however that the Town may enter the Premises at any hour and without prior
notice in the case of an emergency threatening harm to the Leased Premises or the safety of
persons therein, in which case notice shall be given as soon as practicable.
16.

INDEMNIFICATION
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16.1 Indemnification. Lessee shall defend, indemnify, and save harmless Lessor from
and against all and all claims, actions, proceedings, damages, demands, losses, expenses, and/or
liabilities of any kind or nature (the “Claims”) arising from or relating to (a) Lessee’s failure to
comply with the terms of this Lease, including, without limitation, Lessee’s failure to comply with
the Applicable Laws, (b) the exercise of the rights granted hereunder, (c) the act, omission,
negligence, willful misconduct or intentional conduct of Lessee or any of the other Lessee Parties,
(d) any accident, injury, or damage whatsoever, however caused, to any person, or to the property
of any person, in or about the Leased Premises, where such accident, injury or damage results or is
claimed to have resulted from any act, omission or negligence on the part of any of the Lessee
Parties, and/or (e) any work done on and about the Leased Premises. The foregoing indemnity and
hold harmless agreement shall include indemnity against all costs, expenses and liabilities incurred
in or in connection with any such claim or proceeding brought thereon, including attorneys’ fees,
and the defense thereof with counsel acceptable to Lessor or counsel selected by an insurance
company which as accepted liability for any such claim. Notwithstanding the foregoing, Lessee
shall not be obligated to indemnify Lessee for any Claims arising out of or related to the
negligence or willful misconduct of Lessor or any of the other Lessor Parties. The foregoing
express obligation of indemnification shall not be construed to negate or abridge any other
obligation of indemnification running to Lessor which would exist at common law or under any
other provision of this Lease, and the extent of the obligation of indemnification shall not be
limited by any provision of insurance required under this Lease.
16.2 Release. To the maximum extent this Lease may be made effective according to
law, Lessee agrees to use and occupy the Leased Premises at Lessee's own risk, and that Lessor
shall not be liable for, or suffer loss by reason of, any damage or injury to any property, fixtures,
buildings or other improvements, or to any person or persons, at any time on the Leased Premises,
specifically including any damage or injury to the person or property of Lessee or any of the
Lessee Parties, from whatever cause, in any way connected with the condition, use, occupational
safety or occupancy of the Leased Premises, except to the extent caused directly by the negligence
or willful misconduct of the Lessor Parties. Without limitation, Lessee agrees that Lessor shall not
be responsible or liable to Lessee, or those claiming by, through or under Lessee, for any loss or
damage resulting to Lessee or any of the other Lessee Parties its or their property from the escape
of water or by the bursting of pipes, as well as from any claim or damage resulting from neglect in
removing snow and ice from roofs of buildings upon the Leased Premises, or by any nuisance
made or suffered on the Leased Premises.
17.

LESSEE’S LIABILITY INSURANCE

17.1 Required Insurance. Lessee shall obtain and keep in force at its own expense, so
long as this Lease remains in effect and thereafter so long as Lessee or anyone claiming by,
through or under Lessee, uses or occupies the Leased Premises or any part thereof, policies of
insurance for the benefit of such parties, in the amounts, and in the manner and form set forth in
this Section. Lessee shall furnish certificates evidencing each such insurance coverage to Lessor
prior to the execution of this Lease, on each anniversary of the Commencement Date, and at such
other times as Lessor may reasonably request. Lessee shall require its insurer to give Lessor
written notice at least thirty (30) days in advance of any termination, expiration or material
changes in coverage. The kinds and amounts of such insurance coverage shall not be less than

12

the kinds and amounts designated herein. The acceptance by Lessor of Certificates of Insurance
indicating the kinds and limits of coverage shall in no way limit the liability of Lessee to any
such kinds and amounts of insurance coverage.
(a)
Property Insurance. Lessee shall, at its sole expense, obtain and keep in force
during the Term, “all-risk” property insurance coverage insurance on the Leased Premises,
including the House and any fixtures and Improvements now or hereinafter made to the
Premises, including, but not limited to, machinery and boilers, and otherwise in the customary
form for property insurance coverage of buildings of similar character in the Primary
Metropolitan Statistical Area that includes the Town of Middleborough, naming Lessor as an
additional insured. The amount of such insurance will be set forth on an “agreed amount
endorsement” to the policy of such insurance and will not be less than 100% of the full
replacement value of the House and other improvements, as determined and increased from time
to time;
(b)
Builder’s Risk. During the period of any construction, repair and/or replacement
of the Alterations and/or any other work done by Lessee on or to the Leased Premises, Lessee
shall also keep in full force and effect, at its sole cost and expense, “Builder’s All Risk”
insurance against loss or damage on a completed value non-reporting basis from such hazards
and in such amounts as Lessor may reasonably require;
(c)
General Liability Insurance. A Comprehensive General Liability policy on an
occurrence basis endorsed to include broad form comprehensive general liability with a
combined single limit of liability of not less than $1,000,000.00.
(d)
Worker’s Compensation Insurance. Lessee and the other Lessee Parties, as
applicable, shall provide Workers’ Compensation Insurance required by law and Employer’s
Liability insurance for at least the amounts of liability for bodily injury by accident of
$500,000.00 each accident; bodily injury by disease each employee of $500,000.00; and bodily
injury by disease policy limit of $500,000.00, or such greater amount as may be required from
time to time by the laws of the Commonwealth of Massachusetts.
(e)
Umbrella/Excess Liability Insurance. An Umbrella/Excess Liability insurance
policy on an occurrence basis “following form” of the primary coverage with a limit of liability
of $2,000,000.00. The Umbrella/Excess Liability insurance policy shall include but not be
limited to the following coverages for bodily injury, property damage and personal injury: (i)
Premises - Operations Liability; (ii) Contractual Liability; (iii) Automobile Liability for owned,
non-owned and hired vehicles.
(f)
Contractor’s Insurance: Should Lessee undertake any work on or to the Leased
Premises, including any Alterations, Lessee will be required to provide Lessor with evidence that
Lessee has required its contractors to maintain (i) worker’s compensation insurance in the
amounts required by law (or reasonably comparable insurance if such insurance is no longer
available), (ii) builder’s risk (or such reasonably comparable insurance) insurance on an “all
risk” basis (including collapse) insuring against casualty to such construction for full
replacement value of the work performed and the equipment supplies and materials furnished
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and stored, (iii) automobile liability insurance in the minimum amounts required by law with
limits of liability not less than $1,000,000 per occurrence for property damage and $2,000,000
combined single limit, (iv) Employer’s Liability Insurance affording protection in the amount of
not less than $500,000 per accident and $500,000 for disease, (v) public liability insurance
within limits in an amount not less than $3,000,000 comprehensive general liability total with a
limit of $1,000,000 an occurrence, and (vi) Professional Impairment Liability Insurance
providing coverage for bodily injury and/or property damage arising out of acts and omissions of
Lessee or its contractors, employees or agents in the performance of any work or any other
activities or failures to act at or with respect to the Leased Premises in the amount of $1,000,000
for each claim and $2,000,000 in the aggregate (which insurance, unlike the other insurance
noted above, may be made on a claims made basis). Lessee shall require that Lessor and the
other Lessor be named as additional insurers on all contractors, subcontractors and independent
contractor’s insurance, excluding Workers’ Compensation.
17.2 Increases in Coverages. Lessor shall have the right to require Lessee to increase
such limits when, during the Term of this Lease, minimum limits of liability insurance
commonly and customarily carried on properties comparable to the Leased Premises by
responsible owners or lessees are more or less generally increased, it being the intention of this
sentence to require Lessee to take account of inflation in establishing minimum limits of
insurance maintained from time to time on the Leased Premises, which shall occur no more than
once every three (3) years.
17.3 Personal Property. Lessee agrees that Lessor shall have no responsibility or
liability for any loss or damage or injury to from any cause whatsoever, including theft or
otherwise of fixtures, improvements, or other personal property of Lessee. Lessee agrees that it
shall continuously keep its fixtures, equipment and other personal property from time to time
located in, on or about the Leased Premises, and all leasehold improvements to the Leased
Premises constructed or installed by Lessee insured by reputable, duly licensed insurance
companies against loss or damage by fire with the usual extended coverage endorsements. It is
understood and agreed that Lessee assumes all risk of damage to its own property arising from
any cause whatsoever, including, without limitation, loss by theft or otherwise.
Lessee hereby waives any and all rights of recovery which it might otherwise have
against the Town, its agents, employees and other persons for whom the Town may be
responsible for any loss or damage to Lessee’s property or improvements in the Leased Premises
which are either required to be insured under the terms of this Lease or which Lessee, in the
absence of any such requirement, elects to insure, notwithstanding that the loss or damage may
result from the negligence, willful act or default under the terms of this Lease by Lessor or any
of the other Lessor Parties.
17.4 General Requirement. Lessor and the other Lessor Parties shall be named as an
additional insured on all insurance policies (except Worker’s Compensation). All required
insurance shall be written with recognized insurers, licensed and doing business in
Massachusetts and having a so-called Best’s Rating of "A" or better, or, if such rating is no
longer issued, an equal or better rating by a successor insurance carrier rating service reasonably
acceptable to Lessor. Without limiting Lessor’s other rights under any other provisions of this
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Lease, if Lessee shall fail to keep the Leased Premises insured as provided herein, and if such
failure shall continue to a period of fifteen (15) days following written notice by Lessor to Lessee
thereof, then Lessor, without further notice to Lessee, may take out and pay for such insurance,
and the amount of such payment shall become due and payable as Additional Rent on demand.
18.

FIRE, CASUALTY – EMINENT DOMAIN

18.1 Substantial Casualty or Taking. Should a substantial portion of the Leased
Premises be substantially damaged by fire or other casualty, or be taken by eminent domain, the
Lessor may elect to terminate this Lease by written notice given to Lessee within thirty (30) days
following such fire, casualty or taking. A casualty or taking shall be deemed to be “substantial”
if Lessee is unable to use a majority of the Leased Premises for the Permitted Uses.
18.2 Lessee’s Election to Restore. If there is a substantial casualty or a taking, and
Lessor has given Lessee a termination notice under Section 18.1, Lessee shall have the right, by
written notice given to Lessor within thirty (30) days from the date of Lessor’s notice, to elect to
restore the Leased Premises, provided that such restoration is completed within six (6) months of
fire or other casualty at Lessee’s sole expense. Lessee shall not make structural repairs or
restoration without written approval by the Lessor. All such repairs or restoration shall be in
quality at least to the present construction. Lessee shall submit detailed plans and specifications
for all repairs and restoration; no repairs or restoration shall be carried out except for those which
Lessor approves in writing, which approval shall not be unreasonably withheld. Lessee’s failure
to respond in a timely manner shall mean that this Lease shall terminate automatically upon the
expiration of said thirty (30)-day period.
18.3 Abatement. If Lessee elects to undertake the restoration of the Leased Premises
under Section 18.2, a just and proportionate abatement of Base Rent shall be made provided that
Lessee undertakes the restoration using good faith and diligent efforts and shall commence
paying Base Rent as soon as a majority of the Leased Premises can be used for the Permitted
Uses, and, provided further, no abatement shall be made for more than a six (6)-month period.:
18.4 Damages. The Lessor hereby reserves and the Lessee hereby grants to the Lessor,
all rights which the Lessee may have for damages or injury to the Leased Premises for any taking
by eminent domain, except that Lessee may recover from the taking authority the value of
Lessee’s fixtures, property, equipment, or the unamortized value of any capital improvements
made to the Leased Premises that are the property of Lessee under this Lease.
19.

DEFAULT AND BANKRUPTCY

19.1 Event of Default. Each of the following events shall be deemed an “Event of
Default” hereunder:
(a)
if Lessee shall fail to pay, as and when due, any payment of Rent or other sums
payable under this Lease or to observe any provision that is curable by a payment of money,
including Lessee’s obligation to maintain the insurance required under this Lease and such
failure shall continue for a period of fifteen (15) days after notice from the Town to Lessee;
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(b)
if Lessee fails to perform or comply with any other of the other terms or
conditions of this Lease, and the same is not cured within thirty (30) days after notice from
Lessor to Lessee specifying the items in default, or, if the default cannot reasonably be cured
within said thirty (30)-day period, if Lessee fails to commence the cure within said thirty (30)day period or fails to complete the same within sixty (60) days of notice from Lessor; and/or
(c)
if Lessee shall initiate the appointment of a receiver to take possession of all or
any portion of the Leased Premises or Lessee’s leasehold estate for whatever reason, or Lessee
shall make an assignment for the benefit of creditors, or Lessee shall initiate voluntary
proceedings under any bankruptcy or insolvency law or law for the relief of debtors; or if there
shall be initiated against Lessee any such proceedings which are not dismissed or stayed on
appeal or otherwise within ninety (90) days, or if, within ninety (90) days after the expiration of
any such stay, such appointment shall not be vacated or stayed on appeal.
19.2 Remedies. Upon an Event of Default, Lessor at any time thereafter may give
written notice to Lessee specifying such Event or Events of Default and stating that this Lease
and the Term hereby demised shall expire and terminate on the date specified in such notice,
which shall be least thirty (30) days after the giving of such notice. Upon the expiration of said
thirty (30)-day period (or any later termination date stated in Lessor’s notice, if any), this Lease
and the Term hereby demised and all rights of Lessee under this Lease shall expire and
terminate, and Lessee shall remain liable for the Rent due hereunder for the balance of the Term
of this Lease. At the termination of this Lease, Lessee agrees upon request of Lessor to
immediately execute and deliver to Lessor any deeds, releases or other documents deemed
necessary by Lessor to evidence the vesting in Lessor of the ownership of all Alterations other
than the Lessee Improvements. Upon such termination, Lessor may re-enter the Leased
Premises and dispossess Lessee and anyone claiming by, through or under Lessee by summary
proceedings or other lawful process.
19.3 Right to Perform Lessee’s Obligations. (a) Upon any Event of Default, Lessor
may, but shall be under no obligation to, cure such default. Lessor may enter upon the Leased
Premises (after five (5) days’ written notice to Lessee except in the event of emergency) for any
such purpose, and take all such action thereon, as may be necessary.
(b)
Lessor shall not be liable for inconvenience, annoyance, disturbance or other
damage to Lessee or any operator or occupant thereof by reason of making such repairs or the
performance of any such work, or on account of bringing materials, tools, supplies and
equipment onto the Leased Premises during the course thereof, and the obligations of Lessee
under this Lease shall not be affected thereby. Lessor shall minimize interference with the use of
the Leased Premises for the Permitted Use.
(c)
All reasonable sums so paid by Lessor and all reasonable costs and expenses
incurred by Lessor, including reasonable attorneys’ fees and expenses, in connection with the
performance of any such act, together with interest at the Default Rate from the date of such
payment or incurrence by Lessor of such cost and expense until the date paid in full, shall be
paid by Lessee to Lessor, as Additional Rent, on demand. If Lessor shall exercise its rights
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under this Section to cure a default of Lessee, Lessee shall not be relieved from the obligation to
make such payment or perform such act in the future, and Lessor shall be entitled to exercise any
remedy contained in this Lease if Lessee shall fail to pay such obligation to Lessor upon demand.
19.4 No Waiver. No failure by either Lessor or Lessee to insist upon the strict
performance of any agreement, term, covenant or condition hereof or to exercise any right or
remedy consequent upon a breach thereof, and no acceptance of full or partial Rent during the
continuance of any such breach, shall constitute a waiver of any such breach or of such
agreement, term, covenant or condition. No agreement, term, covenant or condition hereof to be
performed or complied with by either Lessor or Lessee, and no breach thereof, shall be waived,
altered or modified except by a written instrument executed by the other party. No waiver by the
Lessor or Lessee of any breach shall affect or alter this Lease, but each and every agreement,
term, covenant and condition hereof shall continue in full force and effect with respect to any
other then existing or subsequent breach thereof.
19.5 Injunctive Relief. In the event of any breach by Lessee of any of the agreements,
terms, covenants or conditions contained in this Lease, Lessor shall be entitled to enjoin such
breach and shall have the right to invoke any right and remedy allowed at law or in equity or by
statute or otherwise as though re-entry, summary proceedings, and other remedies were not
provided for in this Lease.
19.6 Remedies Cumulative. Each right and remedy provided for in this Lease shall be
cumulative and shall be in addition to every other right or remedy provided for in this Lease or
now or hereafter existing at law or in equity or by statute or otherwise, and the exercise or
beginning of the exercise by Lessor or Lessee of any one or more of the rights or remedies
provided for in this Lease or now or hereafter existing at law or in equity or by statute or
otherwise shall not preclude the simultaneous or later exercise by the party in question of any or
all other rights or remedies provided for in this Lease or now or hereafter existing at law or in
equity or by statute or otherwise.
19.7 Lessor Default. Lessor shall not be in default of any of its material obligations
under this Lease unless and until Lessee shall have given written notice to Lessor specifying the
nature of such default and Lessor shall have failed to cure the same within ninety (90) days from
the date of said notice, provided that if such default cannot reasonably be cured within said
ninety (90)-day period, if Lessor shall have failed to commence the cure within the ninety (90)day period and thereafter completed the same within a reasonable period of time.
20.

NOTICE

Any notice required or to be given under this shall be deemed duly served, if it is writing, handdelivered to, sent by recognized overnight courier, or mailed by registered or certified mail, to
the following addresses:
If to Lessor:

Town of Middleborough
Select Board
10 Nickerson Avenue
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Middleborough, MA 02346
If to Lessee:

Soule Homestead Education Center, Inc.
46 Soule Street
Middleborough, MA 02346
Attn:

Any of the addresses may be changed from time to time by written notice sent in compliance
with this section.
21.

SURRENDER

The Lessee shall, at the expiration or within thirty (30) days of an earlier termination of this
Lease, vacate the Premises, remove all Lessee’s goods and effects from the Leased Premises
(including, without hereby limiting the generality of the foregoing, all signs and lettering affixed
or painted by the Lessee, either inside or outside the Leased Premises and the Lessee
Improvements), and restore any damage caused to the Leased Premises and/or any improvements
thereon caused by the Lessee or any of the other Lessee Parties. Lessee shall deliver to the
Lessor the Leased Premises and all keys, locks thereto, and other fixtures connected therewith
and all Alterations and additions made to or upon the Leased Premises, in good, safe and clean
condition, reasonable wear and tear excepted. In the event of the Lessee’s failure to remove any
of Lessee’s property from the Leased Premises within the time set forth herein, Lessor is hereby
authorized, without liability to Lessee for loss or damage thereto, and at the sole risk of Lessee,
to remove and store any of the property at Lessee’s expense, or to retain same under Lessor’s
control or to sell at public or private sale, without notice any or all of the property not so
removed and to apply the net proceeds of such sale to the payment of any sum due hereunder, or
to destroy such property.
22.

OTHER PROVISIONS

22.1 Amendments. None of the covenants, agreements, provisions, terms and
conditions of this Lease shall in any manner be changed, amended, altered, waived or abandoned
except by a written instrument signed, sealed and mutually agreed upon by all the parties hereto,
and approved as required by law. Such instrument shall not be void for want of consideration.
22.2 Quiet Enjoyment. Lessor hereby warrants and covenants that, so long as Lessee is
in compliance with the terms of this Lease, Lessee shall have peaceful and quiet use and
possession of the Leased Premises without hindrance or interruption on the part of Lessor or any
of the other Lessor Parties.
22.3 Severability. If any provision of this Lease is declared to be illegal,
unenforceable, or void, then both parties shall be relieved of all obligations under that provision
provided, however, that the remainder of the Lease shall be enforced to the fullest extent
permitted by law.
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22.4 No Personal Liability. No official, employee or consultant of the Town of
Middleborough shall be personally liable to Lessee or any partner thereof, or any successor in
interest or person claiming through or under Lessee or any such partner, in the event of any
default or breach, or for or on account of any amount which may be or become due, or on any
claim, cause or obligation whatsoever under the terms of this Lease or any amendment or
extension entered into pursuant hereto.
22.5 Limitation on Liability. Notwithstanding anything contained in this Lease to the
contrary and notwithstanding any equitable rights and remedies available to Lessee, the Town’s
liability under this Lease shall be enforceable only out of the Town’s interest in the Premises;
and there shall be no other recourse against, or right to seek a deficiency judgment against the
Town, nor shall there be any personal liability with respect to any obligations to be performed
hereunder. In no event shall the Town or Lessee be liable to the other for any indirect, special or
consequential or punitive damages or loss of profits or business income arising out of or in
connection with this Lease.
22.6 Captions. The captions of this Lease are for convenience and reference only and
in no way define, limit or describe the scope or intent of this Lease nor in any way affect this
Lease.
22.7 Binding Agreement; Governing Law. This Lease shall bind and inure to the
benefit of the parties hereto and their respective representatives, successors and assigns. This
Lease shall be governed by the laws of the Commonwealth of Massachusetts and any disputes
regarding this Lease shall be brought in the courts of the Commonwealth of Massachusetts. The
provisions of those laws shall not be deemed waived by any provision of this Lease.
22.8 Counterparts. This Lease may be executed in any number of counterparts, each
copy of which shall be identical, and any one of which shall be deemed to be complete in itself
and may be introduced in evidence or used for any purpose without the production of the other
copies.
22.9 Short-Form Lease. Either party will, at any time upon thirty (30) days prior
written notice from the other, execute, acknowledge and deliver to the other a recordable
“Memorandum of Lease,” but under no circumstances shall either party be required to execute,
acknowledge and deliver to the other a Memorandum of Lease that in any way conflicts, or is
inconsistent, with this Lease or the rights of either party under this Lease. In the event of any
inconsistency or conflict between the terms of this Lease or any Memorandum of Lease executed
by the parties, the terms of this Lease shall control.
22.10 Attorneys’ Fees. The prevailing party in any legal claim arising hereunder shall
be entitled to its reasonable attorneys’ fees and court costs.
22.11 Survival. Terms and conditions of this Lease which by their sense and context
survive the termination, cancellation or expiration of this Lease will so survive.
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22.12 No Presumptions Regarding Preparation of Lease. The parties acknowledge and
agree that each of the parties has been represented by counsel or has had full opportunity to
consult with counsel and that each of the parties has participated in the negotiation and drafting
of this Lease. Accordingly, it is the intention and agreement of the parties that the language,
terms and conditions of this Lease are not to be construed in any way against or in favor of any
party hereto by reason of the roles and responsibilities of the parties or their counsel in
connection with the preparation of this Lease.
22.13 Recitals. The recitals to this Lease are incorporated herein by reference.
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IN WITNESS WHEREOF, the said parties hereunto set their hands and seals this ______
day of ________, 2022.
TOWN OF MIDDLEBOROUGH,
Lessor by:

Lessee by,

Select Board

Soule Homestead Education Center,
Inc.,

Mark Germain, Chairman

President

Nathan Demers, Vice – Chairman

Treasurer

Neil Rosenthal

Executive Director

Arthur Battistini
Brian Giovanoni

Approved as to form:
Signature

Date

Printed Name
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DISCLOSURE STATEMENT FOR
TRANSACTION WITH A PUBLIC AGENCY CONCERNING REAL PROPERTY
M.G.L. c. 7C, s. 38 (formerly M.G.L. c. 7, s. 40J)
Guidoboni/Soule Farm Leave Operation
Request for Proposals
INSTRUCTION SHEET
NOTE: The Division of Capital Asset Management and Maintenance (DCAMM) shall have no
responsibility for insuring that the Disclosure Statement has been properly completed as required
by law. Acceptance by DCAMM of a Disclosure Statement for filing does not constitute
DCAMM’s approval of this Disclosure Statement or the information contained therein. Please
carefully read M.G.L. c. 7C, s. 38 which is reprinted in Section 8 of this Disclosure Statement.
Section (1): Identify the real property, including its street address, and city or town. If there is no
street address then identify the property in some other manner such as the nearest cross street and
its tax assessors’ parcel number.
Section (2): Identify the type of transaction to which this Disclosure Statement pertains --such as
a sale, purchase, lease, etc.
Section (3): Insert the exact legal name of the Public Agency participating in this Transaction
with the Disclosing Party. The Public Agency may be a Department of the Commonwealth of
Massachusetts, or some other public entity. Please do not abbreviate.
Section (4): Insert the exact legal name of the Disclosing Party. Indicate whether the Disclosing
Party is an individual, tenants in common, tenants by the entirety, corporation, general
partnership, limited partnership, LLC, or other entity. If the Disclosing Party is the trustees of a
trust then identify the trustees by name, indicate that they are trustees, and add the name of the
trust.
Section (5): Indicate the role of the Disclosing Party in the transaction by checking one of the
blanks. If the Disclosing Party’s role in the transaction is not covered by one of the listed roles
then describe the role in words.
Section (6): List the names and addresses of every legal entity and every natural person that has
or will have a direct or indirect beneficial interest in the real property. The only exceptions are
those stated in the first paragraph of the statute that is reprinted in Section 8 of this Disclosure
Statement. If the Disclosing Party is another public entity such as a city or town, insert
“inhabitants of the (name of public entity).” If the Disclosing Party is a non-profit with no
individual persons having any beneficial interest then indicate the purpose or type of the nonprofit entity. If additional space is needed, please attach a separate sheet and incorporate it by
reference into Section 6.
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Section (7): Check “NONE” in the box if none of the persons mentioned in Section 6 is
employed by DCAMM or an official elected to public office in the Commonwealth of
Massachusetts. Otherwise list any parties disclosed in Section 6 that are employees of DCAMM
or an official elected to public office.
Section (8): The individual signing this statement on behalf of the Disclosing Party
acknowledges that he/she has read the included provisions of Chapter 7C, Section 38 (formerly
Chapter 7, Section 40J) of the General Laws of Massachusetts.
Section (9): Make sure that this Disclosure Statement is signed by all required parties. If the
Disclosing Party is a corporation, please make sure that this Disclosure Statement is signed by a
duly authorized officer of the corporation as required by the statute reprinted in Section 8 of this
Disclosure Statement.
DCAMM’s acceptance of a statement for filing does not signify any opinion by DCAMM that
the statement complies with applicable law.
This completed and signed Disclosure Statement should be mailed or otherwise delivered to:
Deputy Commissioner for Real Estate
Division of Capital Asset Management and Maintenance
One Ashburton Place, 15th Floor, Boston, MA 02108
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The undersigned party to a real property transaction with a public agency hereby discloses and
certifies, under pains and penalties of perjury, the following information as required by law:
(1)

REAL PROPERTY:

(2)

TYPE OF TRANSACTION, AGREEMENT, or DOCUMENT:

(3)

PUBLIC AGENCY PARTICIPATING in TRANSACTION:

(4)

DISCLOSING PARTY’S NAME AND TYPE OF ENTITY:

(5)

ROLE OF DISCLOSING PARTY (Check appropriate role):
_____Lessor/Landlord

_____Lessee/Tenant

_____Seller/Grantor

_____Buyer/Grantee

_____Other (Please describe): _______________________________________
(6)

The names and addresses of all persons and individuals who have or will have a direct or indirect
beneficial interest in the real property excluding only 1) a stockholder of a corporation the stock
of which is listed for sale to the general public with the securities and exchange commission, if
such stockholder holds less than ten per cent of the outstanding stock entitled to vote at the
annual meeting of such corporation or 2) an owner of a time share that has an interest in a
leasehold condominium meeting all of the conditions specified in M.G.L. c. 7C, s. 38, are hereby
disclosed as follows (attach additional pages if necessary):
NAME

RESIDENCE
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(7)

None of the above- named persons is an employee of the Division of Capital Asset Management
and Maintenance or an official elected to public office in the Commonwealth of Massachusetts,
except as listed below (Check “NONE” if NONE):
NONE
NAME:

(8)

POSITION:

The individual signing this statement on behalf of the above-named party acknowledges that
he/she has read the following provisions of Chapter 7C, Section 38 (formerly Chapter 7, Section
40J) of the General Laws of Massachusetts:
No agreement to rent or to sell real property to or to rent or purchase real property from a
public agency, and no renewal or extension of such agreement, shall be valid and no payment
shall be made to the lessor or seller of such property unless a statement, signed, under the
penalties of perjury, has been filed by the lessor, lessee, seller or purchaser, and in the case of a
corporation by a duly authorized officer thereof giving the true names and addresses of all
persons who have or will have a direct or indirect beneficial interest in said property with the
commissioner of capital asset management and maintenance. The provisions of this section shall
not apply to any stockholder of a corporation the stock of which is listed for sale to the general
public with the securities and exchange commission, if such stockholder holds less than ten per
cent of the outstanding stock entitled to vote at the annual meeting of such corporation. In the
case of an agreement to rent property from a public agency where the lessee’s interest is held by
the organization of unit owners of a leasehold condominium created under chapter one hundred
and eighty-three A, and time-shares are created in the leasehold condominium under chapter
one hundred and eighty-three B, the provisions of this section shall not apply to an owner of a
time-share in the leasehold condominium who (i) acquires the time-share on or after a bona fide
arms length transfer of such time-share made after the rental agreement with the public agency
is executed and (ii) who holds less than three percent of the votes entitled to vote at the annual
meeting of such organization of unit owners. A disclosure statement shall also be made in
writing, under penalty of perjury, during the term of a rental agreement in case of any change of
interest in such property, as provided for above, within thirty days of such change.
Any official elected to public office in the commonwealth, or any employee of the division of
capital asset management and maintenance disclosing beneficial interest in real property
pursuant to this section, shall identify his position as part of the disclosure statement. The
commissioner shall notify the state ethics commission of such names, and shall make copies of
any and all disclosure statements received available to the state ethics commission upon request.
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The commissioner shall keep a copy of each disclosure statement received available for public
inspection during regular business hours.
(9)

This Disclosure Statement is hereby signed under penalties of perjury.
PRINT NAME OF DISCLOSING PARTY (from Section 4, above)
AUTHORIZED SIGNATURE of DISCLOSING PARTY
PRINT NAME & TITLE of AUTHORIZED SIGNER

26

DATE (MM / DD / YYYY)

