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LEASE AGREEMENT
TOWN OF MIDDLEBURY AND

ADDISON CENTRAL TEENS & FRIENDS, INC. (ACT)
FOR WARMING HUT BUILDING PROPERTY

This Agreement is dated August ____, 2016 (the “Effective Date”), by and between the TOWN OF
MIDDLEBURY, a municipal corporation of the State of Vermont, with offices located at 77 Main
Street, Middlebury, Vermont, hereinafter referred to as “Town,” and ADDISON CENTRAL
TEENS & FRIENDS, INC., a non-profit corporation of the State of Vermont, hereinafter referred to
as “ACT,” with offices located at the Recreation Community Building, also known as the
“Warming Hut Property,” 77 Mary Hogan Drive, Middlebury, Vermont. SCHOOL DISTRICT
NUMBER FOUR IN MIDDLEBURY, a municipal corporation of the State of Vermont, with
offices located in Middlebury, Vermont, hereinafter referred to as “ID #4”, joins in this Agreement
for the sole purpose of consenting to the lease of the Warming Hut as contemplated by this
Agreement.

WHEREAS, since 2007, ACT has operated a substance-free Teen Center in Middlebury, Vermont,
serving 7th through 12th graders in the seven towns in the Addison Central Supervisory Union
(“ACSU”) (Bridport, Cornwall, Middlebury, Ripton, Salisbury, Shoreham and Weybridge); and

WHEREAS, since 2007, the Town had provided ACT with space in its former Municipal Gym, as
well as other Town facilities, on a rent-free basis, and has provided insurance coverage free of
charge for ACT’s activities on Town property; and

WHEREAS, the Town owns the Recreation Community Building, also known as the “Warming Hut
Property,” in Middlebury, Vermont; and

WHEREAS, the Warming Hut is located on land owned by ID #4 and leased to the Town pursuant
to a lease dated September 14, 1995 (the “Ground Lease”); and

WHEREAS, since March 2016, the Town has permitted ACT to use and occupy the Warming Hut
Property to operate its Teen Center, pursuant to a Memorandum of Understanding between them
dated March 25, 2015, and

WHEREAS, the Town and ACT wish to enter into this Agreement to allow ACT to continue use
the Warming Hut Property for as the permanent long-term home of the Teen Center, pursuant to the
terms and conditions hereinafter set forth;

W I T N E S S E T H:

1. Lease of Premises: In consideration of the covenants and agreements to be performed by the
respective parties, the Town does hereby demise and let unto ACT, that certain property structure
known as the Warming Hut Property, located at 77 Mary Hogan Drive, in Middlebury, Vermont,
together with all existing buildings, structures, utility lines, and other improvements (the “Warming
HutPremises Property”). The Warming Hut Property and any improvements hereafter constructed
or made by the Town or ACT on the Warming Hut Property (the “New Improvements”) are
sometimes referred to together in this Lease as the “Premises.”
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The Premises are leased and accepted by ACT subject to all: (i) leases, covenants, restrictions, and
easements of record; and (ii) zoning regulations, ordinances, building restrictions, regulations, and
permits of any governmental authority having jurisdiction over the Premises.

2. Use: ACT shall use the Premises for the operation of its substance-free Teen Center, and all
associated activities, pursuant to the terms set forth herein.

3. Term: The lease agreement will consist of an initial term of 25 years, frombeginning on July 1,
2016 (the “Commencement Date”) and ending on to June 30, 2041December 31, 2016, subject
to the provisions of Section 4. , with the option to renew. If the Ground Lease is renewed or
extended beyond December 31, 2016, this Agreement will automatically renew for an additional
term which will end on June 31, 2041 or the date of expiration of the renewed Ground Lease,
whichever occurs first. The parties may enter into additional renewal terms upon such terms as
they may mutually agree.

4. Termination:

A. Either ACT or the Town has the right to terminate this Agreement at any time, upon one
year’s written notice to the Town. In addition, this Agreement shall automatically terminate
if the Ground Lease is terminated for any reason.

B. If the lease terminates before the end of the Term for any reason other than breach of this
Agreement by ACT, then the Town shall pay ACT a payment equal to the prorated cost of
any Significant New Improvements to the Premises made by ACT, and as defined in
Paragraph 6, below. For example, if ACT makes Significant New Improvements at a cost of
$15,000 at a time when 10 years are remaining on the lease term, but the lease is terminated
five years early, the Town will owe ACT a prorated payment of $7,500, representing the
five years of the remaining lease term during which ACT did not enjoy the benefit of the
Improvements.

5. Lease Consideration:

A. In consideration of the covenants and agreements undertaken by the parties, including but
not limited to the improvements to be made to the Premises, the Town agrees that no
monetary lease payments shall be required from ACT during the term of this Agreement.

B. The Town also agrees to continue to provide ACT with insurance coverage for all activities
ACT conducts on Town property.

C. The Town will also continue to allow ACT to use the newly constructed Town recreational
facilities, rent-free, on a scheduled basis.

D.C. To the extent the Warming Hut Property requires normal maintenance of the
building or grounds during ACT’s occupancy, the Town will be responsible for such costs.
ACT will be responsible for keeping the Warming Hut clean after its use, but will not be
responsible for cleanup after use by any other entity.

Comment [BP1]: Suggest that this be moved to a
separate MOU or Agreement with its own terms and
time frame.
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6. Design and Construction of New Improvements: During the lease term, ACT may renovate
or alter the Warming Hut after consulting with and seeking receiving input and approval from
the Town. , ACT’s renovations or alterations may includeing Substantial New Improvements.
A Substantial New Improvement shall be defined as one that exceeds the sum of ten thousand
dollars ($10,000). Any renovation, expansion or alteration will be subject to the Town’s review
and approval, which shall not be unreasonably withheld. The Town understands and agrees that
ACT may affix reasonable signage to the exterior of the Premises, which comply with Town
zoning regulations. All improvements to the Premises will become the property of the Town
upon expiration or termination of this Agreement.

7. Use of Facility:

A. Subject to the terms of Subsection B C below, ACT will have the right to use the Premises
for purposes of operating its Teen Center.

B. ACT will occupy the Premises for its drop in hours, from 3 – 7 pm, Monday – Friday. In
addition, the Premises will also be available to ACT, as needed, prior to 3 pm and after 7
pm, for office hours, meetings, special events and projects, etc.

C. With the prior approval of ACT, at such times as the Premises are not used by ACT, the
Town’s Recreation Department, other Town entities, and the general public may use or rent
the Premises. However, ACT’s personal property, including furniture, equipment, pictures,
wall hangings, etc., shall not be moved or otherwise altered, without prior consent of ACT.

D. The Town and ACT will work cooperatively and in good faith to accommodate this shared
use of the Premises.

8. Consultation and Future Agreements.

A. Representatives of the Town and ACT will meet annually to review the operation and use of
the Premises pursuant to this Agreement.

B. The parties may enter into future agreements for the construction of future improvements or
additions to the Premises, upon mutually agreeable terms.

9. Condition of Premises: ACT has inspected and is familiar with the condition of the Premises.
ACT has provided the Town with a list of pre-existing conditions; attached as Attachment A,
and the Town has agreed it will pay to reasonably repair such conditions. The Town is further
responsible for ensuring that the Premises are in compliance with all laws, regulations, and
ordinances of any governmental agency having jurisdiction over the Premises, and will pay the
costs of bringing the building into such compliance.

10. Maintenance and Repairs: The Town will be responsible for all of the operation, repair, and
maintenance of the Premises and access areas, and plowing and sanding of the parking facilities.
ACT shall have no responsibility for any structural or non-structural repairs to, or replacement
of, the Premises, except for damage caused by ACT’s use of the premises. ACT shall take good
care of the Premises, fixtures and appurtenances, and all alterations, additions and
improvements; and maintain them in neat, clean and safe order and condition; and suffer no
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waste or injury, ordinary wear and tear excepted. The Town, at its sole expense, shall make all
repairs, restorations or replacements, including ordinary repairs or maintenance to keep the
Premises in good order and condition; and to comply with all laws, rules, orders, ordinances and
regulations at any time issued or in force. If the Town does not repair or maintain the Premises
as required by this Lease, ACT may, at its option, undertake those repairs or maintenance and
the charges and costs of such repair or maintenance shall be paid by the Town to ACT upon
demand.

11. Utilities: The Town shall pay any and all charges for water, sewer, gas, electricity,
telecommunication, cable, rubbish removal, recycling, and all other utilities and services serving
the Premises. The Town shall also, at its sole cost and expense, procure any and all necessary
permits, licenses, or other authorizations required for the lawful and proper installation and
maintenance of wires, pipes, conduits, tubes, and other equipment and appliances for use in
supplying any such utility or service to the Premises. The Town expressly agrees that ACT is
not, nor shall it be, required to furnish to the Town or any other occupant of the Premises during
the Term any water, sewer, gas, heat, electricity, light, power, steam, air-conditioning, or any
other facilities, equipment, labor, materials, or services of any kind whatsoever. The Town, at
its sole expense, shall provide appropriate containers for rubbish and recycling and shall be
responsible for arranging for the collection of rubbish and recyclables from the Premises.

12. Compliance with Laws and, Regulations, and Other Matters: ACT shall comply with all
laws, regulations, and ordinances of any governmental agency having jurisdiction over the
Premises. In addition, ACT shall comply with all terms and conditions of the Ground Lease and
with all requirements imposed on the property by any federal or state grant programs, including
but not limited to the federal Land and Water Conservation Fund (LWCF) program. ACT shall
not permit any use of the Premises which creates a nuisance or disturbance to users or occupants
of adjoining properties and public areas.

13. Breach; Indemnification: The Town and ACT shall each defend, indemnify and hold harmless
the other party Town and its officers, employees, agents and representatives, from and against
all claims, demands, lawsuits, proceedings, judgments, losses, costs and expenses, including but
not limited to reasonable attorney’s fees, which arise from any breach of this Agreement by the
indemnifying partyACT or from the negligence or other misconduct of the indemnifying
partyACT or its agents in connection with use of the Premises.

14. Property Insurance: The Town shall throughout the Term insure the Premises, against loss by
fire and other casualties, in an amount not less than the full replacement value, by policies that
shall include standard extended coverage endorsements. The Town, at the Town’s sole expense,
shall be responsible for maintaining any and all insurance covering the Town’s property in and
upon the Premises, including, without limitation, extended coverage, vandalism and malicious
mischief, and sprinkler leakage insurance, in amounts adequate to cover the full replacement
value of ACT’s leasehold improvements, and fixtures. ACT, at ACT’s sole expense, shall be
responsible for maintaining any and all insurance covering ACT’s personal property in and upon
the Premises, including, without limitation, extended coverage, vandalism and malicious
mischief, and sprinkler leakage insurance, in amounts adequate to cover the full replacement
value of ACT’s personal property.
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15. Liability Insurance:

A. The Town, at the Town’s own cost and expense, will maintain throughout the Term the
following insurance coverage:

i. A policy or policies of commercial general liability insurance, including
contractual liability coverage and a broad form endorsement, on an occurrence basis. Such
policies shall cover such risks and be in such amounts as ACT 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 ($2,000,000.00),
subject to adjustment as provided in subsection B below.

ii. A policy or policies of commercial motor vehicle liability insurance insuring
the Town and ACT against claims or demands for personal injuries to or death of any
person, and damage to or destruction or loss of property. Such policies shall cover such risks
and be in such amounts as ACT 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 One Million Dollars ($1,000,000.00), subject to adjustment as provided in
subsection B below.

iii. Worker’s compensation insurance as required by Vermont law.

B. The minimum coverage limits provided in subsection A shall be increased on the fifth
anniversary of this Lease, and every five years thereafter (each such date being referred to as
an “adjustment date”), by a percentage equal to the percentage increase in the Consumer
Price Index (CPI-U) for the most recent five-year period preceding the adjustment date for
which data are available. If the CPI-U did not increase in a given five-year period, the
minimum coverage limits shall remain unchanged until the next adjustment date. If the CPI-
U ceases to be calculated or is otherwise unavailable for any reason, then the Town may use
any comparable successor or substitute index to calculate the adjustment.

C. The Town shall deliver to ACT certificates of the required insurance coverage upon demand
by ACT, which certificates shall show ACT as an additional covered party 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 thereof by ACT.

D. Neither the Town nor ACT shall be liable to the other for any business interruption or any
loss or damage to property or injury to or death of persons occurring on the Premises or
adjoining property, or in any manner growing out of or connected with the use of the
Premises, except to the extent caused by the negligence or other fault of the Town or ACT,
or of their respective agents, employees, subtenants, licensees, or assigns. Nothing in this
subsection shall be construed to impose any other or greater liability upon either the Town
or ACT than would have existed in the absence of this subsection.

16. Damage or Destruction:

A. If during the Term any portion of the Improvements on the Premises shall be damaged or
destroyed by fire or other casualty, then, whether or not the damage or destruction shall have

Comment [BP2]: Consider requiring ACT to
carry similar insurance coverage. If ACT is
unwilling or unable to do so, VLCT-PACIF should
be consulted regarding the ramifications of the Town
being solely responsible for liability insurance.
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been insured against, the Town shall either proceed with reasonable diligence to repair,
rebuild, or replace such Improvements or shall terminate the Lease in accordance with
Paragraph B.

B. If the Town, in its sole discretion, opts not to repair or restore the Premises, then ACT shall
have the right to terminate this Lease, provided that notice thereof is given to the Town not
later than sixty (60) days after such damage or destruction. If this right of termination is
exercised, this Lease shall cease and come to an end as of the date of such termination.

17. ACT’s Obligations upon Expiration or Termination: Upon the expiration or other
termination of the Agreement, ACT shall quit and surrender to the Town the Premises,
including all structural improvements or alterations, in good order and condition, ordinary wear
and tear excepted. ACT shall remove all its property and restore any damage caused by such
removal.

18. Nonwaiver; Severability: No waiver of any breach of any of the terms or covenants of this
Agreement shall be construed to be a waiver of any other breach of the same term or covenant.
If any provision of this Agreement shall be held or declared to be invalid, illegal or
unenforceable under any law applicable thereto, such provision shall be deemed deleted from
this Agreement without impairing or prejudicing the validity, legality or enforceability of the
remaining provisions hereof.

19. Assignment; Subleasing: ACT shall not assign or sublease the Premises without the prior
written consent of the Town; provided, however, that nothing in this Section shall be deemed to
restrict the rights of ACT to make the facility available for use by third parties pursuant to
Section 7, above.

20. Governing Law; Venue: This Agreement shall be governed by the laws of the State of
Vermont. Claims, disputes, or other matters in question between the parties to this Agreement,
arising out of or relating to the Agreement or breach thereof, shall be subject to and decided in
accordance with the laws of the State of Vermont and shall be commenced in the Vermont
Superior Court, Civil Division, Addison Unit.

21. Entire Agreement; Amendments: This Agreement constitutes a complete understanding of the
parties, superseding all prior agreements, written or oral. No modification or amendment of this
Agreement shall be valid unless in writing, approved by the Town Selectboard and ACT, and
signed by both parties.

22. Authority to Execute: By their execution of this Agreement below, the duly authorized agents
of the Town and, ACT, and ID#4 warrant and represent that this Agreement has been approved
by the Town Selectboard and, ACT, and ID#4, respectively, and that they have full authority to
enter into this Agreement.

23. Notices: Notice required under this Agreement shall be sufficient if contained in writing and
delivered by hand, sent by express or overnight mail or by registered or certified mail, postage
prepaid, return receipt requested, or by same-day or overnight private courier delivery service,
addressed to the other party at the addresses first stated above. All notices or communications
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shall be deemed given as of the date of hand-delivery or the date on which the notice is mailed
or delivered to the courier, or the postmark date of mailing.

IN WITNESS WHEREOF, the parties to this Agreement have caused their respective, duly
authorized representatives to execute this Agreement as of the Effective Date.

______________________________ ______________
Town of Middlebury Date

_____________________________ ________________
John Barstow, Chair Date
ACT Board of Directors

_____________________________ ________________
School District Number Four in Date
Middlebury

679902.1


