Parking Lot Lease

THIS LEASE AGREEMENT (the “Lease”) is entered into this  day of February,
2014, by and between The President and Fellows of Middlebury College, of Middlebury, Vermont
(the “Lessor”), and the Town of Middlebury, Vermont (the “Lessee”).

In consideration of the mutual covenants in this Lease, the Lessor and the Lessee agree as
follows.

1. The Premises. The Lessor leases to the Lessee, and the Lessee takes from the Lessor,
the following property located in Middlebury, Addison County, Vermont (the “Premises”):

The so called EDI land in downtown Middlebury, adjacent to the Cross Street Bridge.
The Premises are outlined in red on the map attached as Exhibit A.

If, during the term of this Lease, the Lessor acquires the parcel depicted on the map as “T2”
(currently owned by the Lessee), then such parcel shall automatically be added to and
become a part of the Premises and shall become subject to all terms and conditions of this
Lease.

2. Term The term of this Lease (the “Term”) shall commence on Feburary 1, 2014, and
run for an initial term through December 31, 2024, unless terminated earlier in accordance with
this Lease. At the end of the initial term, and annually thereafter on December 31 of each
successive year (each such date being referred to as a “renewal date”), the Lease shall renew
automatically for successive terms of one year each, up to a total of ten additional years, unless
either party gives written notice of nonrenewal to the other party at least 30 days prior to the
renewal date.

The Lessor and the Lessee acknowledge that the Premises are a portion of the land to be
developed as part of the Economic Development Initiative (“EDI”) and that the Premises need to
be available for this development as soon as the permits necessary for this development have been
issued. Notwithstanding anything to the contrary contained in this Lease, the Term of the Lease
shall expire, without further notice, upon the issuance of a zoning permit for any portion of the
EDI that requires the use of all or any portion of the Premises to either the Lessor or any successor
as owner of the Premises.

3. Use. The Lessee shall use the Premises as a public parking lot and for no other purpose.
The Lessee shall not allow others to use the Premises for any other purpose without the prior
written consent of the Lessor, which consent may be withheld in the Lessor’s sole discretion.

4. Rent. The Lessee will not pay rent, except for the obligation to pay expenses of the
Premises.

5. Security Deposit. None

6. Utilities. The Lessee shall pay any and all charges for water, sewer, gas, electricity,
telecommunication, cable, and all other utilities at the Premises and shall establish accounts
directly with the utility providers.
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7. Maintenance and Repair. The Lessee is solely responsible for all maintenance, repair,
and replacement of the Premises and all improvements, including snow removal. The Lessee shall
keep the Premises in a neat and safe condition. The Lessee shall not store or release any
hazardous or toxic substances of any kind at the Premises. The Lessee shall maintain the Premises
in compliance with all laws, ordinances, or regulations governing the Premises and the Lessee’s
use of the Premises. The Lessor shall have no obligation to make any repairs or improvements to
the Premises.

8. Property Taxes. The Premises have been used by the Lessee previously as a public
parking lot and, therefore, the Premises have been exempt from property taxes. If the Premises
shall at any time become subject to property taxes, the Lessee shall be responsible for paying the
property taxes.

9. Condition. The Lessee has had the opportunity to inspect the Premises prior to signing
this Lease and accepts the Premises in AS IS condition without any representation from the Lessor
as to its condition or suitability for the Lessee’s intended use.

10. Alterations. The Lessee shall not make any alterations, additions, or improvements to
the Premises without first obtaining the written consent of the Lessor, which consent may be
withheld in the Lessor’s sole discretion.

11. Liability; Indemnification. The Lessor shall in no way be liable for any personal
injuries (including death) or property damage caused by or resulting from the use of the Premises
by the Lessee, or the Lessee’s employees, agents, visitors, or contractors. The Lessee shall
indemnify, defend, and save the Lessor harmless from and against any and all liability, claims,
damages, expenses, fees, penalties, legal proceedings, and causes of action of every kind, including
the Lessor’s costs and reasonable attorneys’ fees, incurred as a result of any breach by the Lessee
of any covenant of this Lease, or as a result of the Lessee’s use of the Premises, or the acts or
omissions of the Lessee, or the Lessee’s employees, agents, visitors, or contractors; provided,
however, that the obligation of the Lessee to indemnify shall not extend to the willful misconduct
of the Lessor, or the Lessor’s employees, agents, or representatives.

12. Insurance. The Lessee shall maintain at all times commercial general liability
insurance insuring the Lessor and the Lessee against all claims or demands for personal injuries to
or death of any person, and damage to or destruction or loss of property, that may be claimed to
have occurred on the Premises. The policies shall cover such risks and be in such amounts as the
Lessor from time to time may reasonably request, but in any event with a combined single limit for
bodily injury and property damage per occurrence of not less than Two Million Dollars
(5$2,000,000.00).

The Lessee’s insurance shall be issued by an insurer licensed to business in the State of
Vermont and shall contain a waiver of subrogation endorsement. The Lessee shall deliver to the
Lessor certificates of such insurance coverage and evidence of payment of all premiums promptly
upon demand by the Lessor, which certificates shall show the Lessor as an additional insured and
shall provide that no cancellation, reduction in amount, or material change in coverage shall be
effective until at least thirty (30) days after receipt of written notice to the Lessor.

13. Assignment; Sublease. The Lessee may not assign this Lease and the Lessee may not
sublease the Premises in whole or in part.
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14. Lessor’s Right of Access. The Lessor, or the Lessor’s employees or agents, shall have
the right to enter the Premises in a reasonable manner upon reasonable advance notice to the
Lessee to inspect the Premises or to conduct surveys, testing, or studies in connection with any
engineering, design, financing, or permitting activities related to potential development of the
Premises; provided, however, that no notice will be required in emergency circumstances where it
is impractical to provide the Lessee with advance notice. The Lessor shall use reasonable efforts
to minimize any disruption of the Lessee’s activities.

15. Default. Each of the following shall constitute an Event of Default:

a. The Lessee fails to pay real estate taxes, if assessed, as they come due.
b. The Lessee fails to maintain at all times the insurance required by this Lease.
c. The Lessee fails to comply with any agreement or requirement in this Lease, other

than the obligations listed in subsections (a) and (b), for a period of thirty (30) days after notice
from the Lessor.

If an Event of Default has occurred and continues, the Lessor may terminate the Lessee’s
rights to the use the Premises and pursue any other remedies available under Vermont law. The
Lessor shall be entitled to collect from the Lessee, in addition to any damages, all reasonable costs,
fees, and expenses, including reasonable attorneys’ fees, incurred by the Lessor in pursuing its
remedies.

16. Termination. On the expiration of the Term, or any earlier termination of this Lease,
the Lessee shall: (a) immediately vacate the Premises; (b) repair all damage to the Premises caused
by the Lessee’s removal of its equipment and property from the Premises; and (c) restore the
Premises to the same condition that existed at the commencement of the Term, reasonable wear
and tear excepted. The Lessee’s indemnity obligation shall survive the termination or expiration of
this Lease.

17. Entire Agreement, Applicable Law. This Lease contains the entire agreement of the
parties with respect to the leasing of the Premises and no representations or agreements not
included in this Lease shall be enforceable unless in writing and signed by the party to be charged.
This Lease shall be governed by and interpreted in accordance with the laws of the State of
Vermont.

IN WITNESS WHEREOF, the Lessor and the Lessee have caused this Lease to be
executed by their duly authorized agents as of on the date first written above.

The President and Fellows of Middlebury
College

By:
Witness Duly Authorized Agent

Town of Middlebury

By:
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Witness Duly Authorized Agent

STATE OF VERMONT
ADDISON COUNTY, SS.

At Middlebury, Vermont, this day of February A.D. 2014, personally appeared

, duly authorized agent of The President and Fellows of Middlebury College, and said
agent acknowledged this instrument, by said agent sealed and subscribed, to be said agent’s free act and
deed and the free act and deed of The President and Fellows of Middlebury College.

Before me,

NOTARY PUBLIC
My Commission Expires: 2/10/2015

STATE OF VERMONT
ADDISON COUNTY, SS.

At Middlebury, Vermont, this day of February A.D. 2014, personally appeared Kathleen
Ramsay, duly authorized agent of the Town of Middlebury, and she acknowledged this instrument, by her
sealed and subscribed, to be her free act and deed and the free act and deed of the Town of Middlebury.

Before me,

NOTARY PUBLIC
My Commission Expires: 2/10/2015
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