DEVEL OPMENT AGREEMENT

This Agreement, dated as of June 3, 2005 by Lindwell SC., Inc., a Massachusetts
corporation (“‘SC”), Lindwell OP, Inc., a Massachusetts corporation (“OC”), and Lindwel] Realty
Trust (the “Trust”), a Massachusetts nominee trust, under Declaration of Trust dated December
17, 1970 and recorded with the Norfolk County Registry of Deeds in Book 4709, Page 91 and
registered with the Norfolk County Registry District of the Land Court as Document No. 340421,
as amended by a First Amendment to Declaration of Trust dated June 4, 2004 and recorded with
sald Deeds if Book 21190, Page 103 and registered with said Registry District as Document No.
1030227 (SC, OP and the Trust may be collectively referred to as the “Owner”), in favor of the
Town of Wellesley, Massachusetts, a municipal corporation of the Commonwealth of
Massachusetts (the "Town"), acting by and through its Board of Selectmen (the "Selectmen"}.

Reference 1s made to the following facts:

A, The entities comprising the Owner together own ten (10) separate parcels of real
property on the north and south sides of Linden Street, a public way, in Wellesley Massachusetts
more particularly described on Exhibit A hereto (such parcels being collectively referred to as the
"Property"). The Property together contains approximately eighteen and 4/10 (18.4) acres of land,
more or less. '

B. The Property is currently improved with fifieen (15) buildings and structures,
which together comprise a mixed-use office and retail center; and

C. The Owner proposes to redevelop the Property by, among other things, (i)
-demolishing seven (7) existing structures on the north side of Linden Street and constructing five
(5) new buildings, including a new building intended to be used as a Roche Bros. grocery store;
(i1} constructing two new buildings on the south side of Linden Street; (111} refurbishing and
updating various of the other buildings on the Property; (iv) widening and improving the Linden
Street right-of-way; and (v) adding open space, parking areas, pedestrian amenities, and other
associated improvements (the "Project™).

D. To permit the Project to proceed, the Owner has filed with the Town for
congideration at a Special Town Meeting to be held on or about June 13, 2005 (the "Town
Meeting") a citizen’s petition for the adoption of a zoning overlay district. That petition will
appear as Article 4 (the “Article”) on the warrant for the Town Meeting and, if passed, would
place the Property within a zoning overlay district and provide for certain dimensional and
development requirements.

E. The Owner has made certain commitments to the Town in furtherance of the
Project in the event that the Article is adopted by the Town Meeting as proposed, and approved
by the Attorney General of the Commonwealth of Massachusetts, and it is the purpose of this
Agreement to document such commitments.



NOW, THEREFORE, the Owner and the Town agree as follows, provided that the
Owner’s obligations under Sections 1 through 8 of this Agreement are contingent on satisfaction
of the following conditions (the “Development Conditions™): (i) the Wellesiey Town Meeting
adopts the Article, with such amendments thereto as shall be approved by the Owner or its
counsel; (ii) all subsequent steps shall be taken in order to cause such Article to be incorporated
mto the Wellesley Zoning Bylaw (the "Bylaw") (such as approval by the Attorney General); (iii)
issuance of all permits and approvals (containing such conditions as may be accepiable to the
Owner) as may be required for the Project pursuant to the Wellesley Zoning Bylaw, as amended
~ by the Article (such as, but not limited to, approval by the Board of Selectmen, the Planning
Board and the Zoning Board of Appeals) and the expiration of applicable appeal periods; and (iv)
issuance of one or more building permits for each of the new buildings on the north side of
Linden Street (shown on the Project Plan as “Proposed Bank/Office,” “Proposed Roche Bros.,”
“Proposed Retail” and two buildings shown as “Proposed Retail/Office”) (tollectively, the
“North Buildings™).

1. Development Sequence and Design. (a) The Owner agrees that the Project will be
undertaken and developed substantially in accordance with that certain plan entitled “Linden
Square, Linden Street, Wellesley, Massachusetts (Concept J-3),” prepared by Vanasse Hangen &
Brustlin, Inc., and dated May 25, 20035, a copy of which is attached to this Agreement as Exhibit
B. as the same may be varied or altered in connection with the granting or maintenance of
necessary development or operating permits or approvals (the “Project Plan™). Tn light of the
nature and scope of the Project, it will not be feasible to undertake all aspects at one time, and the
Owmer therefore anticipates that the Project will be undertaken in sequential steps or phases. The
Owner expects that the first phase submitted to the Town for approval will consist of the
redevelopment of all of the parcels comprising the Property except Parcel S-5 (the “VW Parcel”),
which is currently leased to Wellesley Volkswagen Buick, Inc. (the “VW Tenant™). Of that first
phase, the Owner expects that the Proposed Roche Bros. Store, the two buildings immediately
adjacent to the Proposed Roche Bros. Store and the two new buildings on the north side of
Linden Street, and the parking and other amenities to be used in connection with the same would
be built first, and would be developed at substantially the same time. The Owner will use
commercially reasonable efforts to control the development schedule having in mind the impact
of construction on the adjacent neighborhoods and on traffic in the vicinity of the Property. F is
anticipated that the second phase will consist of the redevelopment of the VW Parcel. The Owner
agrees (i) that the first phase must satisfy all of the requirements for a Development Site (as that
term 1is defined in the Article) under the Bylaw, as amended by the Article, without regard to the
VW Parcel, and (ii) that the second phase, when developed and when taken together with the first
phase, must satisfy all of such requirements for a Development Site. Parcels of land shall not be
removed from any Development Site except by amendment to this Agreement in accordance with
Section 10 hereof.

(b) The Project as constructed will consist of those buildings and improvements
shown on the Project Plan. While the project will evolve as it proceeds through the Town review
and permitting processes, the Owner agrees that the Project, as constructed, will continue to
conform in all material respects to the Project Plan. The architecture for the Project will be
consistent in all material respects with the architectural themes and materials as currently
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developed and presented at prior public meetings and hearings by the Owner and Elkus
Maniredi, Ltd. As indicated on existing drawings, new buildings shall be designed to the extent
reasonable to have frequent points of entry along sidewalks, such entries to be reasonably
accessible to landscaped pathways and crosswalks, and readily visible to pedestrians. The Owner
intends that the Project, when completed (including the VW Parcel), will (i} include at least 950
parking spaces; (ii) include open space (as defined under Section 1A of the Bylaw equal to at
least eighteen percent (18%) of the total Development Site (which includes open space required
under Section XXI(D)(3) of the Bylaw); and (iii) have a floor area ratio (computed in accordance
with the Bylaw and using the Development Site, as the same exists from time to time) not
exceeding thirty five percent (0.35).

(c)  The total floor area of the buildings comprising the Project will not exceed
276,200 square feet. -

(d) ~ Buffered areas shall be provided as required under the Article, and substantially as
shown on the Project Plan. The materials used in any permanent fencing that is erected as a part
of the Project shall be such as to reduce any unreasonable traffic, loading and other commercial
noise generated by the newly constructed and newly renovated buildings that would otherwise be
audible under normal circumstances from the abutting residential neighborhoods. The materials
and design -of such fencing and such screening are shown on the plan and detail attached as
Exhibit C, and the final design shall be subject to review and approval by the Design Review
Board. Any HVAC located on the rooftops of newly-constructed buildings (and on the roofiop of
200 Linden Street as new leases are entered into) will be configured and screened on four sides,
50 as to reduce any unreasonable level of noise that would otherwise be audible under normal
circumstances from the abutting residential neighborhoods, and the final design shall be subject
to review and approval by the Design Review Board. The loading bays to the rear of the
Proposed Roche Bros. Store will be enclosed on the sides and top so as to reduce, to the extent
reasonably practicable, light and noise percepiible from the abufting residential neighborhoods,
and loading doors within the bays will be fitted with padded door seals. It is understood,
however, that it will not be possible to completely prevent or eliminate all such light and sounds.

(e) The Owner agrees that the floor area of the store shown on the Project Plan as
“Roche Bros.” (the “Proposed Roche Bros. Store”) will not exceed fifty thousand (50,000) square
feet (including the main floor and the proposed mezzanine). The Owner agrees that there will not
be more than one other store (in addition to the Proposed Roche Bros. Store) in the Project
having a footprint of more than twenty-five thousand (25,000) square feet, unless the Owner shall
first have obtained a special permit from the Planning Board. In no event will the footprint of any
such store (other than the Proposed Roche Bros. Store) exceed thirty-three thousand eighty-six
(33,086) square feet (i.e., the ground floor area of the existing Roche Bros. building on the south
side of Linden Street). Any such store having a footprint of more than twenty-five thousand
(25,000) square feet will be located in the existing Roche Bros. building on the south side of
Linden Street.

() There currently exists under a portion of the Property a stormwater drainage
culvert which drains a watershed area of approximately 450 acres north of the MBTA commuter
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rail line. Under existing conditions, the drainage culvert occasionally surcharges, causing
localized flooding, during large, high intensity storm events. This flooding currently affects the
service bay of an abutting building located on Parcél 145 at the southeast comner of Linden Street
and Bverett Street, known as 151 Linden Street. The Project will incorporate siorm water
management techniques aimed at controlling the surcharge events and minimizing the
detrimental impacts of storm water runoff (which fiows through the Property, via the culvert,
from the upsiream watershed), on the Property and on adjacent properties. These techniques will
include one of, but may not necessarily be limited to, the following:

A) Mitigation utilizing only drainage design (151 Linden Street):
1) Reduce the amount of storm water runoff to low points on the site,
ii} Isolate the drain lines from the low points to the main culvert. -

ii)) Construct backflow preventers at structures draining the low po1nts to prevent
surcharged storm water from backing up to an elevation above grade.

iv) Install an overflow drainage structure with a sump pump designed to handle
design storm flow rates to low point (subject in part to obtaining necessary access
rights from the abutting property owner).

B) Mitigation utilizing combination of sewer and drainage design (Roche Bros. loading
dock): '

i) Minimize the surface area contributing to the low point’s drainage area to
include only ramp to service bay.

ii} Cover entire drainage area to low point with roofing.

1) Tie floor drain at low point into sewer system which will isolate the low area
from the storm drainage system.

C) Reduction of Impervious areas:

i) Reduce the area of impervious surfaces within the development site in order to
reduce the overall rate and volume of storm water runoff to the culvert.

The Owner will work in concert with the Town of Wellesley’s Department of Public
Works to make the aforementioned improvements

(g)  The Owner agrees that exterior lighting serving the Project will be designed so as
to direct light onto the Project site and away from abutting residential properties, pursuant to a
site lighting plan approved in advance by the Design Review Board. Unless specifically
otherwise approved by the Design Review Board, huminaires shall be of a type having a total
cutoff of less than ninety (90) degrees, and shall direct light onto the site. The site lighting plan
will include, without limitation, the proposed height(s) of lighting standards.

(h) Open space will be increased and enhanced as described above. The total open
space will be determined in accordance with the existing Bylaw definition. The open space will
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include at least: (i) a park on Linden Street of approximately 6,400 square feet; (ii) a landscaped
island/walkway on the north side of Linden Street of approximately 2,400 square feet; and (iii) at
least two (2) other significant parcels of open space, each of approximately 1,500 square feet.
Landscaped parking islands a minimum of eight feet (8’) in width will be incorporated into the
parking fieid adjacent to the Proposed Roche Bros. Store, as shown on the Project Plan to
provide added green space and shading. Open space will be planted in accordance with a
landscape plan, which will be reviewed and approved by the Design Review Board and the Town
Horticulturalist. Plant species selected will be appropriate for a commercial environment and will
be selected to"insure that undesirable and invasive plant species will not be used. The Owner will
solicit and invite participation from garden clubs and other civic groups In connection with the
planting and care of the open space. The Owner shall be responsible for the maintenance of all
landscaped areas within the Development Site, and shall install and maintain an irrigation system
for significant landscaped areas. The Owner shall also be responsible for the-installation and
maimtenance of visual amenities, such as canopies, awnings, plantings and benches.

(1 The facade of the Building now known as 165-181 Linden Street will be updated,
as will the fagades of the existing buildings now known as 162 Linden Street, 183 Linden Street,
185-197 Linden Street and 200 Linden Street. The final design and materials shall be as
determined during the Town’s permitting process, including the reasonable approval by the
Design Review Board.

) The Owner will plant and thereafter maintain trees at reasonable intervals on both
sides of Linden Street within the bounds of the Project area, the particular species of such trees to
meet applicable requirements of the Bylaw and be approved by the Design Review Board and the
Town Horticulturalist.

(I The two new buildings proposed for the north side of Linden Street shall be
designed so as to have (or appear to have) two primary public facades (north and south), and
facades shall be designed so to accommodate store entrances on both sides.

2. Uses and Operation. (a) Without limiting any other restriction set forth in the
Bylaw, the Owner will not enter into any new lease or agreement for any of the following uses on
any portion of a Development Site: (i) any use that would not be permitted in a Business District
(provided that any use that would be permitted in a Business District with a special permit or
other appropriate relief shall similarly be permitted on the Development Site with a special
permit or such other relief);(ii) sale or rentals of trailers, boats or recreational vehicles; (iii) sale
of items or products out of trailers; (v) hotel or motel; (vi) movie theatre; (vii) drive-through
windows where food or beverage is purchased by customers in vehicles; (viil) light
manufacturing; (ix) an outdoor “flea market;” (x) a warehouse (which shall not prohibit storage
of equipment or inventory used or sold in the occupant’s business); or (xi) “adult uses,” as that
term is defined in the Bylaw. The Owner will not oppose any subsequent motion or other action
by the Town to change the underlying zoning of the Property (subject to the Article) or any
neighboring parcels to a Business district.
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(b)  Advance Dry Cleaning Corporation currently operates a dry cleaning
cstablishment on the Property as a subtenant of Roche Bros. Unless renewed, the sublease is
scheduled to expire not later than April 30, 2011. The Owner will not enter into any new lease of
any part of the Property for a laundry establishment with on-premises dry cleaning facilities,
provided that the foregoing restrictions will not restrict any laundry establishment (with the
existing tenant or otherwise) with dry cleaning pick-up and drop-off service.

(c) The existing lease with Devaney Oil is scheduled to expire not later than
December 31,2005, The Owner will not renew, extend or expand the existing lease arrangement
with Devaney Oil, and the Owner will not permit another similar oil storage and distribution use
on the Property after the expiration or earlier termination of the lease with Devaney Oil. The
foregoing restriction does not apply to active uses, such as a gasoline service station and
associated fuel, oil product or diesel storage, and will not restrict storage of heating oil for on-site
use or fuels for emergency generators or other accessory uses, or to the sale of propane, kerosene
or other similar products ancillary to the operation of a hardware store, a camping products retail
store or other business. All tanks and fuel storage facilities at the Devaney Qil site will be
decommissioned and removed in accordance with the Massachusetts Contingency Plan. If any
environmental contamination is discovered at the Devaney Oil site, such condition shall be
remediated in accordance with the Massachusetts Contingency Plan. Copies of notices and/or
filings submitted by the Owner or its agents to governmental agencies with respect to the
Devaney Oil site shall be delivered to the Town Department of Public Works. The existing land
lease of the VW Parcel is scheduled to expire not later than December 31, 2010. The Owner will
not renew, .extend or expand the existing lease arrangement with the VW Tenant beyond such
date, and the Owner will not permit another automobile dealer or automobile repair use on the
Property (except as a part of a gasoline service station) after the expiration or earlier termination
of the existing lease with the VW Tenant.

(d) The Owner will develop, maintain and operate four residential townhouse-style
units, each of which will have approximately 1,500 square feet of space and contain two (2)
bedrooms, one and one-half (1%) baths, a living room, kitchen with a stove and cabinets, dining
room, washer/dryer hook-up, a storage area and enclosed garage for two (2) cars. These four
units shall be constructed in a good and workmanlike manner employing new materials of good
quality and in compliance with all applicable laws and codes. The floor plans and quality of
interior fixtures, finishes and amenities shall be subject to the approval of the Wellesley Housing
Development Corporation (“WHDC”), which approval shall not be unreasonably withheld or
conditioned. These units will be developed at the location of the existing building known as 170
Linden Street and shall comply with the following design guidelines:

(i) access to the parking garage for each unit shall be at the rear (the north/northwest
side) of the building;

(i)  each unit may have an entry door at the front of the building (i.., the side facing
the existing gas station), but the interior layout and focus of each unit shall be oriented
toward the rear of the building so that the front of the buiiding shall “feel” as though it
were in fact the rear of the building;
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