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Via Hand Delivery

and Electronic Mail
Kimberly M. Wells, City Clerk
City Hall

93 Highland Ave.

1st Floor

Somerville, MA 02143

Re: Land Conveyance Petition — Boynton Yards

Dear Ms. Wells:

This office represents Boynton Yards LandCo LLC (the “Master Developer”), who,
along with its affiliates, is the developer of a master plan project commonly known as Boynton
Yards. In compliance with the Master Plan Special Permit in Case MPSP2020-002 (as amended,
the “Master Plan Special Permit™) issued by the City of Somerville Planning Board and the other
various approvals and development covenants between the Master Developer, its affiliates and
the City for the development of Boynton Yards, the Master Developer requests that the City
Council approve and accept the transfer of five parcels of land in the Boynton Yards
neighborhood to the City. The parcels being transferred to the City will enhance the public ways
being redeveloped in Boynton Yards by the Master Developer.

In accordance with and as a condition of the Master Plan Special Permit and the
development covenants related thereto, the Master Developer is required to construct or improve
certain thoroughfares in Boynton Yards and convey to the City parcels for civic space, public
ways and other public uses. The land to be transferred to the City mitigates impacts of the
development by providing public benefits through new open/civic space, improved and/or new
utilities serving the neighborhood, new and/or improved throughfares and reconstructed
sidewalks that enhance the pedestrian experience in the Boynton Yards neighborhood.

As shown on plans attached as Exhibit A, the Master Developer proposes to transfer the
following five parcels of land that will be used for the widening of Earle Street, a public way
(collectively, the “Land Conveyance Parcels™): (i) “Parcel B-3B” and “Lot 2C-2” on a plan of
land entitled “Subdivision Plan of Land, 33 Earle Street, 101 South Street & 808 Windsor Street,
Somerville, Mass.” by Feldman Geospatial, dated April 8, 2021, designated as Job No. 16670G
and recorded with the Middlesex South District Registry of Deeds (the “Registry”’) as Plan No.
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871 of 2021, and (ii) Lots 9, 11 and 13 on a plan of land entitled “Subdivision Plan of Land, 2, 8
& 29 Harding Street (LCC No. 20214), Somerville, Mass.” by Feldman Geospatial, dated
November 9, 2021, filed with the Middlesex South District Registry District of the Land Court
(the “Reqistry District”) as Land Court Plan 20214-D. A draft deed, which has been reviewed by
the City Solicitor’s office, is attached hereto as Exhibit B.

In addition to the transfer of the Land Conveyance Parcels, the Master Developer’s
affiliates will grant to the City certain easements over the portions of the sidewalks to be
constructed along Earle Street that will remain the property of such affiliates. The approximate
locations of such easement areas are shown on the plan attached hereto as Exhibit C. The final
locations of such easements will be mutually agreed upon by the Master Developer and the City
as the development of Boynton Yards progresses and will be memorialized by an easement
agreement substantially in the form of agreement attached hereto as Exhibit D (the “Easement
Agreement”). As portions of the abutting streets (South Street) are presently owned by the
Somerville Redevelopment Authority (“SRA”), the SRA will also be a party to the Easement
Agreement. The SRA approved the contemplated easements and form of Easement Agreement at
its June 15, 2022 public hearing.

In accordance with the Master Plan Special Permit and the City’s Code of Ordinances,
we respectfully submit the attached materials for approval and acceptance by the City Council in
order to complete the transfer of the Land Conveyance Parcels.

We would ask that you please docket this matter in your usual manner and inform us
when the matter will be heard by the City Council. Thank you for your assistance on this matter.
Please do not hesitate to contact me to discuss the request or attached materials.

Sincerely,
T b=
Matthew Snell
Enclosures

cc: Sarah Lewis, City of Somerville
Cathy Lester Salchert, Esq., City of Somerville
John Fenton
Kevin Griffin
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Land Off of Earle Street, Somerville, Massachusetts

QUITCLAIM DEED

BOYNTON YARDS LANDCO LLC, a Delaware limited liability company (“Grantor”), with a
place of business at c/o Leggat McCall Properties LLC, 10 Post Office Square, Boston,
Massachusetts 02109, hereby grants to the CITY OF SOMERVILLE, a municipal corporation
within an address of 93 Highland Avenue, Somerville, Massachusetts 02143, for One Dollar
($1.00) and other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, with QUITCLAIM COVENANTS,

Certain parcels and lots of land together with the improvements thereon, if any, situated in
Somerville, Middlesex County, Massachusetts and described as follows (collectively, the
“Premises”): (i) “Parcel B-3B” and “Lot 2C-2” on a plan of land entitled “Subdivision Plan of
Land, 33 Earle Street, 101 South Street & 808 Windsor Street, Somerville, Mass.” by Feldman
Geospatial, dated April 8, 2021, designated as Job No. 16670G and recorded with the Middlesex
South District Registry of Deeds (the “Reqistry”) as Plan No. 871 of 2021, and (ii) Lots 9, 11
and 13 on a plan of land entitled “Subdivision Plan of Land, 2, 8 & 29 Harding Street (LCC No.
20214), Somerville, Mass.” by Feldman Geospatial, dated November 9, 2021 and filed with the
Middlesex South District Registry District of the Land Court as Land Court Plan 20214-D (the
“Regqistry District™).

EXCEPTING THEREFROM so much of the Premises as was taken by the City of Somerville
for the layout of Earle Street as a public way by instrument dated July 14, 1927 and recorded
with the Registry in Book 5127, Page 215, and as shown in the plan recorded with the Registry
in Plan Book 401, Plan 4.

The Premises are further conveyed subject to, and with the benefit of, all rights, reservations,
easements, restrictions and instruments of record so far as now in force and applicable.

Meaning and intending to convey certain portions of land conveyed to Grantor in the following
deeds: (i) Quitclaim Deed dated December 17, 2019, recorded with the Registry in Book 73851,
Page 568 and filed with the Registry District as Document No. 1831920, creating Certificate of
Title 272297, (ii) Quitclaim Deed dated December 17, 2019, recorded with the Registry in Book
73851, Page 562 and filed with the Registry District as Document No. 1831918, creating
Certificate of Title 272296, and (iii) Quitclaim Deed dated November 24, 2021, recorded with
the Registry in Book 79266, Page 573.

Grantor is not taxed as a corporation for federal income tax purposes.



The consideration for this conveyance being less than One Hundred Dollars ($100.00), there are
no Massachusetts deed excise taxes payable under Massachusetts General Laws Chapter 64D.

[Signature appears on following page]



IN WITNESS WHEREOF, the undersigned has set his hands and seal this day of
, 2022.

BOYNTON YARDS LANDCO LLC,
a Delaware limited liability company

By:
Name: Francis X. Jacoby, 11
Title: Authorized Signatory

COMMONWEALTH OF MASSACHUSETTS

County of

On this day of , 2022, before me, the undersigned notary public,
personally appeared Francis X. Jacoby, Il proved to me through satisfactory evidence of
identification, which was , to be the person whose name is signed on the

preceding or attached document, and acknowledged to me that he signed it voluntarily for its stated
purpose as Authorized Signatory for Boynton Yards LandCo LLC, a Delaware limited liability
company, as the voluntary act of the limited liability company.

Before me,

Notary Public:
My commission expires

5360778.3
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Exhibit D
Form of Easement Agreement

[See Attached]
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EASEMENT AGREEMENT

This EASEMENT AGREEMENT (this “Agreement”) is entered into as of
, 202__, by the CITY OF SOMERVILLE, a municipal corporation with an
address 0f 93 Highland Avenue, Somerville, Massachusetts 02143 (the “ City”), and the Somerville
Redevelopment Authority, a redevelopment authority organized and existing under M.G.L. c.
121B (the “SRA”), and SILICON PROPCO 2021, LLC, a Delaware limited liability company
limited liability company, with an address of 301 Commerce Street, Suite 3300, Fort Worth, Texas
76102 (“Owner”) (each, a “Party” and collectively, the “Parties”).

WITNESSETH:

A. Reference is hereby made to (i) a Master Plan Special Permit in Case MPSP2020-002
issued by the Planning Board of the City of Somerville as amended and restated in the Amended
Master Plan Special Permit in Case MPSP21-0972, the “Master Plan Special Permit”); (ii)
Planning Board Special Permit with Site Plan Review, dated May 3, 2018, recorded with the
Middlesex South District Registry of Deeds (the “Registry”) in Book 71165, Page 144 (the
“Qriginal SPSR_Decision™); (iii) Planning Board Special Permit with Site Plan Review, dated
December 13, 2018, recorded with the Registry in Book 72205, Page 381 (the “Revised SPSR
Decision”); and (vi) that certain development covenant recorded with the Middlesex South
Registry of Deeds in Book 79089, Page 1 (as the same may be amended from time to time, the
“Development Covenant”) (the Master Plan Special Permit, Original SPSR Decision, Revised
SPSR Decision and Development Covenant are, collectively, the “Project Approvals™).

B. Owner owns the property located at 101 South Street, Somerville, Massachusetts, as more
particularly described on Exhibit A attached hereto and incorporated by reference (the “Owner

Property™).

C. The Owner Property is a portion of the larger mixed-use master plan project being
developed in Boynton Yards (the “Master Plan Project”).

D. The City and the SRA are the owners of certain public rights of way adjacent to the Owner
Property known as Earle Street and South Street, together with certain landscaped areas, bike lanes
and portions of public sidewalks located or to be located adjacent thereto (collectively, the “Public
Ways”), as shown on the plan attached hereto as Exhibit B (the “Easement Plan”).

E. Inaccordance withthe Project Approvals, the City, the SRA and Owner desire to enter into
this Agreement in order to grant to each other certain easements over portions of the Owner
Property and the Public Ways, respectively, and to allocate certain maintenance responsibilities in
connection therewith, all as more specifically set forth herein.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, the City, the SRA and Owner hereby agree as follows:

1
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1. Grant of Easements to Owner. The City and the SRA each hereby grants to Owner, to the
extent each has a fee ownership interest in the Public Ways, a non-exclusive easement on,
over, across and through portions of the Public Ways identified on the Easement Plan as
the “Public Sidewalk Easement Area” (the “Public Sidewalk Easement Area”) for (i) the
purpose of exercising the Owner Maintenance Obligations (as defined below), and (ii) all
other purposes as if the Public Sidewalk Easement Area were part of the Owner Property,
including, without limitation, the installation, maintenance, replacement and repair of
directional, wayfinding and property identification signage, lighting, utilities serving the
Owner Property, seasonal decorations, special materials, street seating, decorative
elements and other facilities and improvements and, subject to all required permits from
the City, the usage of the same for individual tenants of the Owner Property (such as
outdoor restaurant seating or retail kiosks) or events serving the Owner Property and/or the
public (such as special events or activities or valet parking areas). Owner’s right hereunder
shall include the right, with prior notice to the City, and any otherwise required permit from
the City, to close the Public Ways and/or the Public Sidewalk Easement Area on a
temporary basis from time to time for maintenance, repair and replacement of
improvements thereto and for special events and activities. To the extent that any portion
of the Public Sidewalk Easement Area hasnotyetbeen dedicated and conveyedto the City,
and is owned in fee by Owner, the doctrine of merger shall not be applicable to any of the
easements, rights, privileges, responsibilities, obligations and covenants contained herein
with respect to the Public Sidewalk Easement Area and there shall be no merger of estates
or interest created herein as a result of any unity of title or interest thereto or therein.

2. Grantof Easementsto the City. Owner hereby grantsto the City a non-exclusive permanent
easement, incommon with Ownerand all others now or hereafter entitled thereto, on, over,
across and through those certain portions of the Owner Property shown on the Easement
Plan as (i) the “Sidewalk Easement Area — Earle Street” and (ii) “Sidewalk Easement Area
— South Street” (collectively, the “Owner Sidewalk Easement Areas”) for the purpose of
pedestrian access for the general public at all times, twenty four (24) hours a day, seven (7)
daysaweek. The Parties agree thatthe rights of the general public hereunder to utilize such
sidewalks for pedestrian access shall not be unreasonably curtailed. To the extent that the
City acquires a fee simple interest in all or any portion of the Owner Sidewalk Easement
Areas, the easement (or portion thereof) shall be merged into the superior interest of the
City and shall cease to exist.

3. Owner Maintenance Obligations. Owner shall maintain, repair and replace, at Owner’s sole
costand expense, all sidewalks and landscaped areas within the Owner Sidewalk Easement
Areas and the Public Sidewalk Easement Area, together with any improvements installed
by Owner inthe Owner Sidewalk Easement Areas and the Public Sidewalk Easement Area,
including removal of garbage and emptying of garbage cans and removal of snow and ice,
in a manner consistent with other first class mixed-use developments in the Boston,
Massachusetts area and otherwise in accordance with any then-applicable federal, state and
City of Somerville standards, including but not limited to those related to accessibility
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requirements for persons with disabilities. All of Owner’s said responsibilities shall be
referred to herein collectively as the “Owner Maintenance Obligations.”

Owner shall (and/or shall cause any contractor(s) responsible for performing any
work in, on orunderthe Sidewalk Easement Area) (i) carry the types of insurance as would
be carried by a reasonably prudent owner of real property; and (ii) upon written request of
the City, deliver a certificate evidencing the insurance required hereunder and naming the
City as an additional insured with respect to the Sidewalk Easement Area. [NOTE:
insurance coverage, limits, and the scope of the additional insured requirements to be
mutually agreed upon by the parties.]

4. City and SRA Maintenance Obligations. Except as specifically otherwise set forth herein
as being Owner’s responsibility, the City and the SRA shall each maintain and repair the
Public Ways, to the extent each has a fee ownership interest in the Public Ways, in
accordance with City standards for the maintenance of public ways.

5. Reservation of Rights. Owner hereby reserves the right to access the Owner Sidewalk
Easement Areas for customary purposes incidental to Owner’s ownership and development
of the Owner Property, including, without limitation, the right to install, maintain, repair,
and replace within the boundaries of the Owner Sidewalk Easement Areas, at Owner’s sole
expense, any and all utilities reasonably necessary in order to serve the land and
improvements owned by Owner, so long as the same do not unreasonably, permanently
interfere with the City’s use of the Owner Sidewalk Easement Areas for the purposes
granted hereunder and provided further that all required permits for such activities have
been obtained from the appropriate authorities.

6. Permitsand Approvals. Each Party shall atall times, as long as this Agreement remains in
effect, obtain and maintain permits and approvals to the extent required by law for the
exercise of such Party’s rights and performance of its obligations hereunder.
Notwithstanding the foregoing, if Owner is prohibited from complying with any of its
obligations hereunder as a result of a City agency, department or official denying any such
required permit or approval, Owner shall not be in default of its obligations hereunder for
failure to fulfill the applicable obligation.

7. No Agency. Neither Party shall be deemed to be an agent of the other as a result of the
Parties entering into, exercising their rights or performing their obligations under this
Agreement.

8. Good Faith; Diligence. In performingthe functions under this Agreement, both Parties
shall act in good faith and reasonably cooperate with each other in all matters relating to
the services to be provided by either Party under this Agreement. Both Parties shall fumish
all information in their possession or control that either Party reasonably requests and that

62723182v1



is reasonably necessary in connection with performing duties and services under this
Agreement.

9. No Third Party Beneficiaries. None of the duties and obligations of Owner, the City and
the SRA under this Agreement shall in any way be construed as to create any liability for
Owner, the City or the SRA with respect to third parties who are not parties to this
Agreement.

10. Notices. All notices required or permitted hereunder shall be in writing and shall be
deemed duly given if (a) mailed by certified or registered mail, postage and registration
charges prepaid, on the third day after depositin US Mail; (b) by overnightdelivery service
with receipt, on the next business day after deposit with the delivery service; or (c) by hand
delivery on the day of actual receipt, to the parties at the addresses set forth below:

The City: City of Somerville
Somerville City Hall
93 Highland Avenue
Somerville, MA 02143
Attention: Mayor

With a copy to: City of Somerville
Somerville City Hall — Law Department
93 Highland Avenue
Somerville, MA 02143
Attention: City Solicitor

The SRA: Somerville Redevelopment Authority
Attention:
Owner: Silicon Propco 2021, LLC

c/o TPG Real Estate Partners Investments LLC
345 California Street, Suite 300

San Francisco, CA 94104

Attn: Jacob Muller

With a copy to: Kirkland & Ellis LLP
300 North LaSalle
Chicago, IL 60654
Attn: Andrew Small, Esq.
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11. The recitals set forth above are incorporated in and made a part of this Agreement.

12.This Agreementand the rights and obligations of the Parties hereunder shall be binding
upon and inure to the benefit of the Parties hereto, their respective legal representatives,
and the successors and assigns of the Parties, shall be governed by and construed in
accordancewith the laws of the Commonwealth of Massachusetts and may notbe modified
oramended in any manner other than by a written agreement signed by both Parties hereto.
The easements granted hereunder shall run with the land and inure to the benefit of and be
binding upon the Parties and their successors and assigns. Neither the City nor the SRA
shall assign its rights or obligations under this Agreement without Owner’s prior written
consent (which may be granted or withheld in Owner’s sole discretion). Owner may assign
its rights and/or obligations in whole or in partto any affiliate of Owner or to any owner
of the Owner Property.

13.Upon ten (10) business days’ prior notice, given upon the transfer, financing and/or
refinancing of any portion of the Owner Property and otherwise no more than once a year,
the City and the SRA shall each provide to Owner, Owner’s purchaser or lender, as the
case may be, an estoppel certificate stating, to its actual knowledge: (a) whether the City
or the SRA, as applicable, knows of any defaults under this Agreement, and, if so, the
nature thereof; (b) whether this Agreement has been assigned, modified or amended in any
way and, if so, the nature thereof; and (c) that this Agreement is in full force and effect as
of the date of the estoppel certificate.

14.No partner, member, shareholder, trustee, beneficiary, director, officer, manager or
employee of Owner, or any partner of such parties, or any affiliate of any Party hereto,
shall have any personal liability under this Agreement. In the eventany person obtains a
judgment against Owner in connection with this Agreement, such person’s sole recourse
shall be to the estate and interest of such party in and to its property described herein.

15.If any term or provision of this Agreement or the application thereof to any persons or
circumstances shall, to any extent, be invalid or unenforceable, the remainder of this
Agreement or the application of such term or provision to persons or circumstances other
than those as to which itis held invalid or unenforceable shall not be affected thereby, and
each term and provision of this Agreement shall be valid and enforced to the fullest extent
permitted by law.

16. This Agreement may be executed in counterparts, each of which shall be an original and
all of which counterparts taken together shall constitute one and the same agreement.

[Signature page follows]
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IN WITNESS WHEREOQOF, the Parties hereto have executed this Agreement the date and
year first written above.

OWNER:
SILICON PROPCO 2021, LLC

By:
Name:
Title:

THECITY:
THE CITY OF SOMERVILLE

By:
Name: Katjana Ballantyne
Title: Mayor

Attest:
Approved as to form and legality:

By:
Name: Francis X. Wright, Jr.
Title: City Solicitor

THE SRA:
SOMERVILLE REDEVELOPMENT AUTHORITY

By:
Name:
Title:
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EXHIBIT A

Owner Property Description

[To be inserted]
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EXHIBIT B

Easement Plan

[see attached]
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