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Exhibit B
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McCarthy-Town Schoel Plan
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__Acton, MA

RECORD AND RETURN TO:

Stephanie B. Dubanowitz, Esq.
Anderson & Kreiger LLP

One Canal Park, Suite 200
Cambridge, MA 02141

Property address:

" ~ Revording Information Area ~
ACCESS AND USE EASEMENT
WHEREAS, the Town of Acton, a Massachusetts municipality acting b}'r and through its

duly authorized Board of Selectmen, with a mailing address of 472 Main Street, Acton,
Massachusetts 01820 (the “Town”), owns the land - and improvements located along

‘ Acton, Massachusetts shown as ” (the “Property”) on that
certain  plan (the “Plan”) entitled © " prepared by
, dated and recorded simultancously herewith with

the -Middlesex South District Registry of Deeds (the “Registry”), also attached hereto as
Exhibit 1 (for the Town’s title to the Property see that certain deed recorded with the Registry in
Book , Page )i

WHEREAS, the Acton-Boxborough Regional School District, a Massachusetts
regional school district acting by and through its duly authorized Regional District School
Committee, with a mai]jng address of 16 Charter Road, Acton, Massachusetts 01720 (the
“District”), is acquiring the Property from the Town by that certain deed being recorded
unmedlately hereafter; and

WHEREAS, in connection with the conveyance, the Town wishes to reserve a perpetual
easement in gross to access and use the Property for emergency shelters, elections and Town
Meetings, subject to the terms and conditions of this Easement.

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Town and the District agree as follows:

1. The Town hereby reserves a perpetual right and easement in gross to pass and repass

- ovet, across and along and to use the Property: (i) as an emergency shelter; (if) for federal, state

and local elections; and (iii) for Annual and Special Town Meetings (but not meetings of boards,
committees and other Town public bodies); provided, however, that Town’s use of the Property
for the purposes set forth in items (ii) and (ifi) above shall not interfere with the District’s use of

(A0250155,1 )



the Property (collectively, the “Permitted Uses™). The Permitted Uses shall be further subject to
the following terms and conditions:

(@) Emergency Shelter: The building on the Property shall be available, at the Town’s
sole cost and expense, as an emergency shelter during periods of federal, state or local declared
emergencies. The Town shall maintain insurance coverage for its use of the Property as an
emergency shelter, and shall provide the District with evidence of such insurance coverage upon
réquest. The Regional District School Committee, in consultation with the Board of Selectmen of
the Town, may from time to time promulgate policies governing the use of the Property for
emergency shelter purposes, which policies shall accommodate both the need for the emergency
shelter and the need to protect the Property and the health, safety and welfare of the District’s
employees and students during such an emergency.

(b)  Elections: The building on the Property will be available to the Town for election
purposes on election days during the hours of 7:00 a.m. to 9:00 p.m., and during reasonable
times before and after such elections necessary for the Town to assemble and disassemble
polling places, to be determined by mutual agreement between the District and the Town. The
Town’s use of the Property for election purposes shall be at the Town’s sole cost and expense,
The Town shall maintain insurance coverage for its use of the Property for elections, and shall
provide the District with evidence of such insurance coverage upon request. The Town shall
provide written notice to the District at least thirty (30) days in advance of said elections and the

- District shall respond to the Town’s request within five (5) business days. {Notwithstanding
the foregoing, unless and until the Town provides notice to the District of any change, the
District shall incorporate iunto its schedule every year: (i) the Annual Town Meeting for the
election of Town Officers on the Tuesday immediately preceding the first Monday in April
and (ii) all regular federal and state primary and general election days.] [This language is
for Conant School Easement only] Subject to academic program requirements, during the
times required for an election the District will not schedule other uses.of the Property that
interfere with the Town’s rights hereunder. If the Town’s request for the use of the Property for
an clection would interfere with the District’s use of the Property, the part1es shall work together
to arrive at a mutually agreeable resolution.,

(c) Town Meetings: The building on the Property will be available to the Town for
Annual and Special Town Meetings (except the Annual Town Meeting for the election of Town
Officers) (a “Town Meeting”) during the hours of 6:00 p.m. to midnight, and during reasonable
times before and after a Town Meeting necessary for the Town to assemble and disassemble the
space used for such Town Meeting, to be determined by mutual agreement between the District
and the Town. The Town’s use of the Property for Town Meeting purposes shall be at the
Town’s sole cost and expense. The Town shall maintain insurance coverage for its use of the
Property for Town Meetings, and shall provide the District with evidence of such insurance
coverage upon request. For the Town’s use of the Property for an Annual Town Meeting, the
Town shall provide notice to the District before the District generates its schedule for the year for
the Property. For the Town’s use of the Property for a Special Town Meeting, the Town shall
provide at least thirty (30) days advance notice to the District and the District shall respond to
said request within five (5) business days. If the Town'’s request for the use of the Property for a
Town Meeting would interfere with the District’s use of the Property, the parties shall work
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. together to arrive at a mutually agreeable resolution within five (5) business days of the District’s
response.

2. The Town shall have the right to permit the Town’s employees, agents, contractors,
guests and invitees, including without limitation the inhabitants of the Town of Acton, o use the
Property for the Permitted Uses in accordance with this Easement. :

'3, Parking on the Property associated with the Permitted Uses shall be allowed subject to
and in accordance with reasonable policies to be developed by the Regional District School
Committee. ' : :

4, Any notice hereunder shall be in writing and shall be deemed to have been properly given
when mailed, if mailed by registered or certified mail, retum receipt requested, all charges
prepaid, or when hand delivered or sent by a recognized overnight courier service, addressed as

follows:
If to Town: ‘ Town Hall
472 Main Street, Acton
Massachusetts 01820
Attention: Town Manager
- If to District: Acton Boxborough Regional School District

16 Charter Road
Acton, Massachusetts 01720
Attention: Superintendent of Schools

5. The terms of this Fasement shall run with the Property and shall benefit and be binding
upon the successor owners thereof,

6. This Fasement may only be amended by a written instrument, clearly designated to be an
amendment, signed by all parties and recorded with the Registry.

7. It is the intention of the parties that the rights, easements and obligations under this
Easement shall not be negated or merged by the merger doctrine even though the Town currently
owns the Property as this Fasement is occurring simultaneously with the conveyance of the
Property to the District,

8. If any provision of this Easement is determined by a court of competent jurisdiction to be
invalid or unenforceable, the remainder of this Easement shall nonetheless remain in full force
and effect, and in the place of such invalid or unenforceable provision there shall be substituted a
like, but valid and enforceable provision, which comports to the findings of the aforesaid court
and most nearly accomplishes the original intention of the parties. '

9. " This Easement may be executed in two or more counterparts, each of which shall be an
original for all purposes and all of which, taken together, shall constitute one and the same
agreement. ' .

[AN2S0155.1)



WITNESS our hands and seal as of this day of ,2014.

TOWN OF ACTON

By its Board of Selectmen

Name;
Chair:
Duly authorized

ACTON-BOXBOROUGH REGIONAL
SCHOOL DISTRICT

By its Regional District School Committee

- -Name: -
Chair; .
Duly authorized

[Acknowledgements appear on following page.]

(AD250555.1 }



COMMONWEALTH OF MASSACHUSETTS

, S8. , 2014
On this day of , 2014, before me, the undersigned notary public, personally
appeared ' , proved to me through satisfactory evidence of identification,
which was , to be the person who signed the preceding document and

acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Acton
Board of Selectmen and acknowledged the foregoing instrument to be his/her free act and deed.

Notary Public:
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS

, SS. ,2014
On this day of , 2014, before me, the undersigned notary public, personally
appeared ' , proved to me through satisfactory evidence of identification,
" which was e , to be the person who signed the preceding document and

acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Regional
District School Committee and acknowledged the foregoing instrument to be his/her free act and
deed.

Notary Public:
. My Commission Expires: -

{A0250153.1 }



Exhibit 1
Plan showing Property
(to be attached)
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Exhibit E

Conant Utilities and Access Rasement Form
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Acton, MA

RECORD AND RETURN TO:

Stephanie B. Dubanowitz, Esq.
Anderson & Kreiger LLP

One Canal Park, Suiie 200
Cambridge, MA 02141

Property address:

~ Recording Information Area ~
ACCESS AND USE EASEMENT

WHEREAS, the Town of Acton, a Massachusetts municipality acting by and through its
duly authorized Board of Sclectmen, with a mailing address of 472 Main Street, Acton,
Massachusetts 01820 (the “Town™), owns the land and improvements located along Taylor Road
Acton, Massachusetts shown as “Lot 1 and “Lot 2” (collectively, the “Property”) on that certain
plan (the “Plan”) entitled “Plan of Land in Acton, Massachusetts (Middlesex County), prepared
by the Town of Acton Engineering Department, dated January 14, 2014 and recorded herewith
with the Middlesex South District Registry of Deeds (the “ egistgz” , also attached hereto as
Exhibit 1 (for the Town’s title to the Praperty see that certain deed recorded with the Registry in
Book 11464, Page 274); .

WHEREAS, the Acton-Boxborough Regional School Distriet, a Massachusetts

- regional school district acting by and through its duly authorized Regional District Schdol

Committee and Transitional Regional District School Comimittee, each with a mailing address of
16 Charter Road, Acton, Massachusetts 01720 (the “District”), is acquiring a portion of the
Property shown as “Lot 2” (“Lot 2”) on the Plan from the Town by that certain deed bemg
recorded 1mmed1atcly hereafter; and : . ,

WHEREAS, in connection with the conveyance, the Town will 'retain a portion of the -
Property shown as “Lot 1" on the Plan (“Lot 17) and wishes to reserve a perpetual easement
appurtenant to Lot 1 for access and utilities from the public way over, under, across and a.long a

. portion of Lot 2 shown on the Plan as “Proposed Easement” (the “Easement Area”).

NOW THEREFORE in consideration of the sum of One Dollar {$1.00) and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the .
Town a.nd the District agree as follows:

1. The Town hereby reserves a perpetual right and easement appurtenant to Lot 1 and to
other Town-owned land south of the Easement Area identified as a portion of Parcel 42
on the Town of Acton Assessor’s Map G-3 (the “Other Town Land™) to (i) pass and
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repass over, across and along the Easement Area for all purposes for which public ways
are used in the Town of Acton, and (ii) locate, place, install, operate, maijntain, repair,
remove, upgrade and replace utilities of every type and kind, including but not limited to
underground and above-ground pipes, conduits and manholes, related to the maintenance,
upkeep, operation and use of the municipal use on Lot 1 and the Other Town Land,
together with the permanent right of entry upon and passage over said Easement Area
with any and all material "and equipment necessary from time to time for all purposes
stated herein and uses incidental thereto; provided, however, that the Town shall provide
the District with notice prior to any entry upon the Easement Area for the purposes set
forth in item (ii) above at least fifteen (15) days in advance of such entry, except in casés
of emergency repairs for which the Town shall provide notice to the District as soon as
poss1ble and except in cases where the District has provided the Town with a written
waiver of this notice requnfement

. In exercising its nghts hcreunder, the Town shall use reasonable efforts to minimize any

interference with the District’s use of the Property and the Easement Area, and shall
immediately repair any damage to Lot 2 and its improvements caused by the Town’s
exercise of its rights hereunder. The Town hereby agrees to properly maintain and keep
in good order and repair any facilities installed in the Easement Area. The Town shall
maintain insurance coverage for its use of the Fasement Area, and shall provide the
Distriet with evidence of such insurance coverage upon request.

. 'The District agrees not to grant any easements, leases, deeds, licenses or any other rights

to the Easement Area that will interfere with the Town’s perpetual easement without the
prior written consent of the Town.

. The Town shall have the right to permit the Town’s employees, agents, contractors,

guests and invitees to use the Easement Area in accordance with this Easement.

. 'The District reserves the right to relocate any part or parts of the Easernent Area provided

() the entire cost of such relocation, including but not limited to the cost of the relocation
of any and all facilities in the Easement Area, is bome by the District, (b) the District
provides a reasonable alternative for the Town’s access to Lot 1 and to the Town-owned
property south of the Fasement Area, and (c) such relocation does not unréasonably
interfere with or interrupt the Town’s use of the Easement Area and the District uses
diligent and good faith efforts to minimize any interruptions or interference of the -
Town’s use of the Easement Area. The Town agrees to promptly execute and deliver to
the District all documents reasonably required to effectuate any such relocation, provided
that the Town receives at least thirty (30) days’ prior written notice of any relocation.

. Any notice hereunder shall be in writing and shall be deemed to have been properly given

when mailed, if mailed by registered or certified mail, return receipt requested, all
charges prepaid, or when hand delivered or sent by a recognized overnight courier
service, addressed as follows:
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If to Town: Town Hall
: 472 Main Street, Acton
Massachusetts 01820
Attention: Town Manager

Tf to District: Acton Boxborough Regional School District
16 Charter Road
. Acton, Massachusetts 01720
Attention: Superintendent of Schools

7. The terms of this Easement shall run with Lot 2 and shail benefit and be binding upon the
successor owners of Lot 1 and Lot 2.

8. This Fasement may only be amended by a written instrument, clearly designated to be an
. amendment, signed by all parties and recorded with the Registry.

9. It is the intention of the parties that the rights, easements and obligations under this
Easement shall not be negated or merged by the merger docirine even though the Town
currently owns the Property, The parties acknowledge and agree that the reservation of
this Fasement is occurring simultaneously with the conveyance of a portion of the
Property to the District and the Easement shall survive such conveyance.” -

10. If any provision of this Easement is determined by a court of competent jurisdiction to be -
invalid or unenforceable, the remainder of this Easement shall nonetheless remain in full
force and effect, and in the place of such invalid or unenforceable provision there shall be
substituted a like, but valid and enforceable provision, which comports to the findings of
the aforesaid court and most nearly accomplishes the original intention of the parties.

11. This Easement may be executed in two or more counterparts, each of which shall be an
- original for all purposes and all of which, taken together, shall constitute one and the -
same agreement, :

{The' remainder of this page has been intentionally left blank.]

(ADI50258,1 )



WITNESS our hands and seal as of this day of 2014,

TOWN OF ACTON

By its Board of Selectmen

Name:
Chair;
Duly authorized

ACTON-BOXBOROUGH REGIONAL
SCHOOL DISTRICT :

By its Regional District School Committee

Name:
Chair:
Duly authorized

[Acknowledgements appear on following page.]
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COMMONWEALTH OF MASSACHUSETTS

» 88, __,2014
" On this * day of , 2014, before me, the undersigned notary public, personally
appeared , proved to me through satisfactory evidence of identification,
which was , to be the person who signed the preceding document and

acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Acton
Board of Selectmen and acknowledged the foregoing instrument to be his/her free act and deed.

Notary Public:
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS

.88, , 2014
On this day of , 2014, before me, the undersigned notary public, personally
appeared , proved to me through satisfactory evidence of identification,
" which was , 10 be the person who signed the preceding documernit and

acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Regional
District School Committee and acknowledged the foregoing instrument to be his/her free act and

deed.

Notary Public;
My Commission Expires:

{A0250158.1 }



Exhibit 1 ' ' i
Plan showing Property - ,
(to be attached) ;
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Exhibit F

Easement Plan for Pump Station
(to be attached)
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Exhibit G1

Junior High School Easement Form



Acton, MA

Property address:

RECORD AND RETURN TO:

Stephanie B. Dubanowiiz, Esq,
Anderson & Kreiger LLP

One Canal Park, Suite 200
Cambridge, MA 02141

" (the “Property”) on that certain plan (the “Plan™) entitled “

~ Recording Information Area ~
ACCESS AND USE EASEMENT

WHEREAS, Acton-Boxborough Regional School District, a Massachusetts regional
school district acting by and through its duly authorized Regional District School Committee
with a mailing address of 16 Charter Road, Acton, Massachusetts 01720 (the “District”), owns

”

the land and improvements located along Charter Road, Acton, Massachusetts shown as

"

prepared by ., dated - and recorded with the Middlesex
South District Registry of Deeds (thc “Registry”) in Book ___ Page__ (for District’s title to the
Property see that certain deed recorded with the Registry in Book , Page Y

WHEREAS, the Town of Acton, a Massachusetts municipality acting by and through its
duly authorized Board of Selectmen, with a mailing address of 472 Main Street, Acton,
Massachusetts 01820 (the “Town™), is granting various school properties located in the Town of
Acton to the District 31mu1taneously herewith by those certain deeds being recorded with the
Registry herewith and is reserving easements for access and use over the various school
properties; and

WHEREAS, in connection with the foregoing conveyances, the Town wishes to obtain 'A
and the District desires to grant a perpetual easement in gross for the Town to access and use the

. Property for Town Meetings, clections and emergency shelters, subject to the terms and

conditions of this Easement,

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
District and the Town agree as follows:

1. The District hereby. grants to the Town a perpetual right and easement in gross to pass
and repass over, across and along and to use the Property: (i) as an emergency shelter; (ii) for
federal, state and local elections; and (iii)} for Annual and Special Town Meetings (but not
meetings of boards, committees and other Town public bodies); provided, however, that Town’s

(A0250136.1 ]



use of the Property for the purposes set forth in items <(if) and (iif) above shall not interfere with
the District’s use of the Property and, unless otherwise provided below, shall be subject to the

District’s receipt of written notice at least thirty (30) days in advance of said events (collectively,

the “Permitted Uses™). The Permitted Uses shall be further subject to the following terms and
conditions:

(a) -~ Emergency Shelter: The building on the Property shall be available, at the Town’s
sole cost and expense, as an emergency shelter during periods of federal, state or local declared
emergencies. The Town shall maintain insurance coverage for its use of the Property as an
emergency shelter, and shall provide the District with evidence of such insurance coverage upon
request. The Regional District School Comunittee, in consultation with the Board of Selectmen
of the Town, may from time to time promulgate policies goveming the use of the Property for
emergency shelter purposes, which policies shall accommodate both the need for the emergency
shelter and the need to protect the Property and the health, safety and welfare of the District’s
employees and students during such an emergency.

(b)  Elections; The building on the Property will be available to the Town for election
purposes on election days during the hours of 7:00 a.m. to 9:00 p.m., and during rcasonable
times before and after such elections necessary for the Town to assemble and disassemble
polling places, to be determined by mutual agreement between the District and the Town. The
Town'’s use of the Property for election purposes shall be at the Town’s sole cost and expense.
The Town shall maintain insurance coverage for its use of the Property for elections, and shall
provide the District with evidence of such insurance coverage upon request. Upon receiving prior
written notice that the Town intends to use the Property for an election, the District will .
incorporate such election date into the District’s schedule for use of the Property. Subject to
academic program requirements, during the times required for an election the District will not
schedule other uses of the Property that substantially interfere with the Town’s rights hereunder.
If the Town’s request for the use of the Property for an election would interfere with the
District’s use of the Property, the parties shall work together to arrive at a mutually agreeable
resolution. Notwithstanding anything contained in this Easement to the contrary, unless and
wntil the Town provides notice to the District of any change, the District shall incorporate into its
schedule every year (i) the Annual Town Meeting for the election of Town Officers on the
Tuesday immediately preceding the first Monday in April, and (i} all regular federal and state
primary and general election days. ‘

()  Town Meetings: The building on the Property will be available to the Town for

Annual and Special Town Meetings {(except the Annual Town Meeting for the election of Town
Officers) (a “Town Meeting’) during the hours of 6:00 p.m. to midnight, and during reasonable
times before and after a Town Meeting necessary for the Town to assemble and disassemble the
space used for such Town Meeting, to be determined by mutual agreement between the District
and the Town. The Town’s use of the Property for Town Meeting purposes shall be at the
Town’s sole cost and expense. The Town shall maintain insyrance coverage for its use of the
Property for Town Mectings, and shall provide the District with evidence of such insurance
coverage upon request. Upon receiving prior written notice that the Town intends to use the
Property for a Town Meeting, the District will incorporate such Town Meeting date into the
Distriet’s schedule for use of the Property. Subject to academic program requirenments, during
the times required for a Town Meeting, the District will not schedule other uses of the Property

[A0250156.1)




that substantially interfere with the Town’s rights hereunder. If the Town’s request for the use of
the Property for a Town Meeting would interfere with the District’s use of the Property, the
parties shall work together to amrive at a mutually agreeable resolution,

2. The Town shall have the right to permit the Town’s employees, agents, contractors,
guests and invitees, including without limitation the inhabitants of the Town of Acton, to use the
Property for the Permitted Uses in accordance with this Easement.

3 Parking on the Property associated with the Permitted Uses shall be allowed subject to
and in accordance with reasonable policies to be developed by the Regional District School

Committee,

4, Any notice hereunder shall be in writing and shall be deemed to have been properly given
when mailed, if mailed by registered or certified mail, return receipt requested, all charges
prepaid, or when hand delivered or sent by a recognized overnight courier service, addressed as
follows: -

If to District: Acton Boxborough Regional School District
- 16 Charter Road
Acton, Massachusetts 01720 '
Attention: Superintendent of Schools

If to Town: Town Hall
472 Main Street, Acton
Maussachusetts 01820
Attention: Town Manager

w525, The terms of this Easement shall run with the Property and shall benefit and be binding

upon the successor owners thereof.

6. This Easement may only be amended by a written instrument, clearly designated to be an
amendment, signed by all parties and recorded with the Registry.

7. If any provision of this Fasement is determined by a court of competent jurisdiction to be
invalid or unenforceable, the remainder of this Fasement shall nonetheless remain in full force
and effect, and in the place of such invalid or unenforceable provision there shall be substituted a
like, but valid and enforceable provision, which comports to the findings of the aforesaid court
and most nearly accomplishes the original intention of the parties.

8. This Easement may be executed in two or more counterparts, each of which shall be an

original for all purposes and all of which, taken together, shall constitute one and the same
agreement,

{AD250156.1 )



2014,

WITNESS our hands and seal as of this day of

ACTON-BOXBOROUGH REGIONAL
SCHOOL DISTRICT

By its Regional District School Committee

Name:

Chair:

Duly authorized
TOWN OF ACTON

By its Board of Selectmen

Name:
Chair:
. Duly anthorized .. . .

[Acknowledgements appear on following page.]
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COMMONWEALTH OF MASSACHUSETTS

s 55, ,2014
Onthis - dayof , 2014, before me, the undersigned notary public, personally
appeared , proved to me through satisfactory evidence of identification,
which was < , to be the person who signed the preceding document and

acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Regional
District School Committee and acknowledged the foregoing instrument to be his/her free act and

deed. ‘

Notary Public; ‘
My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS

, 88, _ ,2014
On this day of , 2014, before me, the undersigned notary public, personally
appeared , proved to me through satisfactory evidence of identification,
which was , to be the person who signed the preceding document and

acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Acton

- Board of Selectmen and acknowledged the foregoing instrument to be his‘her free act and deed.

Notary Public:
My Commission Expires;

{AN2S0156.1 }




{AD250150.2 )

Exhibit G2

High School Easement Form




Acton, MA

Property address:

RECORD AND RETURN TO:

Stephanie B. Dubanowitz, Hsq,
Anderson & Kreiger LLP

One Canal Park, Suite 200
Cambridge, MA 02141

‘(the “Property”) on that certain plan (the “Plan™) entitled “

~ Recording Information Area ~
ACCESS AND USE EASEMENT

. WHEREAS, Acton-Boxborough Regional Séhboi District, a Massachusetts regional
schoo!l district acting by and through its duly authorized Regional District School Committee
with a mailing address of 16 Charter Road, Acton, Massachusetts 01720 (the “District” ), OWnS

”

the land and improvements located along Charter Road, Acton, Massachusetis shown as “

prepared by , dated and recorded with the Middlesex
South District Registry of Deeds (the “Registry™) in Book Page  (for District’s title to the
Property see that certain deed recorded with the Registry in Book , Page )

WHEREAS, the Town of Acton, a Massachusetts municipality acting by and through its
duly authorized Board of Selectmen, with a.mailing address of 472 Main Street, Acton,
Massachusetts 01820 (the “Town™), is granting various school properties located in the Town of

Acton to the District simultaneously herewith by those certain deeds being recorded with the-

Registry herewith and is teserving casements for access and use over the various school
properties; and

WHEREAS, in connection with the foregoing conveyances, the Town wishes to obtain
and the District desires to grant a perpetual easement in gross for the Town to access and use the
Property for Town Meetings, elections and emergency shelters, subject to the terms and
conditions of this Fasement, '

NOW THEREFORE, in consideration of the sum of One Dollar ($1.00) and other good
and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
District and the Town agree as follows:

- L. The District hereby grants to the Town a perpetual right and easement in gross to pass

and repass over, across and along and to use the Property: (i) as an emergency shelter; (ii) for
federal, state and local elections; and (fii) for Annual and Special Town Meetings (but not
meetings of boards, committees and other Town public bodies); provided, however, that Town’s

{A0250157.3 }
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use of the Property for the purposes set forth in items (ii} and (iii) above shall not interfere with
the District’s use of the Property and, unless provided otherwise below, shall be subject to the
District’s receipt of written notice at least thirty (30) days in advance of said events (collectively,
the “Permitted Uses”). The Permitted Uses shall be further subject to the following terms and

conditions;

a, Emergency Shelter: The building on the Property shall be available, at the Town’s
. sole cost and expense, as an emergency shelter during periods of federal, state or local declared
- emergencies. The Town shall maintain insurance coverage for its use of the Property as an
emergency shelter, and shall provide the District with evidence of such insurance coverage upon
request. The Regional District School Commitiee, in consultation with the Board of Selectmen
. of the Town, may from time to time promulgate policies governing the use of the Property for
emergency shelter purposes, which policies shall accommodate both the need for the emergency
shelter and the need to protect the Property and the health, safety and welfare of the District’s
employees and students during such an emergency. ,

b. Elections: The building on the Property will be available to the Town for election
purposes on election days during the hours of 7:00 a.m. to 9:00 p.m., and during reasonable
times before and after such elections necessary for the Town to assemble and disassemble
© polling places, to be determined by mutual agreement between the District and the Town. The .
Town’s use of the Property for election purposes shall be at the Town’s sole cost and expense.
The Town shall maintain insurance coverage for its use of the Property for elections, and shall
provide the District with evidence of such insurance coverage upon request. Upon receiving prior
written notice that the Town intends to use the Property for an election, the District will
incorporate such election date into the District’s schedule for use of the Property. Subject to
acadernic program requirements, during the times required for an election the District will not
schedule other uses of the Property that substantially intetfere with the Town’s rights hereunder.
If the Town’s request for the use of the Property for an election would interfere with the
District’s use of the Property, the parties shall work together to arrive at a mutually agreeable
resolution, but in no event shall the Town be permitted to use the Property for election purposes
on any day in which school is in session without the express prior approval of the Regional
District School Committee, which approval shall not be unreasonably withheld, It shall be
reasonable for the Regional District School Committee to withhold such approval if holding an
election at the Property on any day in which school is in session would conflict with parking,
classroom, gymnasium and other space necessary for the District’s students and staff.

c. Town Meetings: The building on the Property will be available to the Town for
Annual and Special Town Meetings (except the Annual Town Meeting for the election of Town
Officers) (a “Town Meeting”) during the hours of 6:00 p.m, to midnight, and during reasonable
times before and after a Town Meeting necessary for the Town to assemble and disassemble the
space used for such Town Meeting, to be determined by mutual agreement between the District
and the Town. The Town’s use of the Property for Town Meeting purposes shall be at the
Town’s sole cost and expense, The Town shall maintain insurance coverage for its use of the
Property for Town Meetings, and shall provide the District with evidence of such insurance
coverage upon request. Unless and until the Town provides notice to the District of any change,
the District shall incorporate into its schedule every year the following Annual Town Meeting
times: (i) the first Monday in April following the Town Election and (ii} such adjourned sessions
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as may be necessary to complete the business of the Annual Town Meeting (which may include,

_in addition to the first Monday in April, the immediately following Tuesday and Wednesday and

the next Monday through Wednesday if needed). Subject to academic program requirements,
during the times required for a Town Meeting, the District will not schedule other uses of the

Property that interfere with the Town’s rights hereunder. For the Town’s use of the Property for

Special Town Meetings, the Town shall provide at least thirty (30) days advance notice to the
District, and the District shall respond to said request within five (5} business days. If the Town's
request for the use of the Property for a Special Town Meeting would interfere with the District’s
use of the Property, the parties shall work together to arrive at a mutually agreeable resolution
within five (5) business days of the District’s response.

2. The Town shall have the right to permit the Town’s employees, agents, contractors,
guests and invitees, including without limjtation the inhabitants of the Town of Acton, fo use the
Property for the Permitted Uses in accordance with this Easement.

3. Parking on the Property associated with the Permitted Uses shall be allowed subject to
and in accordance with reasonable policies to be developed by the Regional District School
Committee. ' '

4, Any notice hereunder shall be in writing and shall be deemed to have been properly given
when mailed, if mailed by registered or certified mail, return’ receipt requested, all charges
prepaid, or when hand delivered or sent by a recognized ovemight courier service, addressed as
follows: : '

If to District: Acton Boxborough Regional School District
16 Charter Road
Acton, Massachusetts 01720
Attention: Superintendent of Schools

Hto Town: Town Hall
472 Main Street, Acton
Massachusetis 01820
Attention: Town Manager

- 5, The terms of this Easement shall nmn w1th the Property and shall beneﬁt and be binding

upon the successor owners thereof,

6. This Easement may only be amended by a written instrument, clearly designated o be an
amendment, signed by all parties and recorded with the Registry.

7. If any provision of this Fasement is determined by a court of competent jurisdiction to be

invalid or unenforceable, the remainder of this Easement shall nonetheless temain in full force
and effect, and in the place of such invalid or unenforceable provision there shall be substituted a-
like, but valid and enforceable provision, which comports to the findings of the aforesaid court

.and most nearly accomplishes the original intention of the parties.

{A02591573 )



8. This Easement may be executed in two or more counterparts, each of which shall. be an
original for all purposes and all of which, taken together, shall constitute one and the same
- agreement. : ‘

{AD250157.3 }



WITNESS our hands and seal as of this day of ,2014.

(AC2501573 )

ACTON-BOXBOROUGH REGIONAL
SCHOOL DISTRICT ‘

‘By its Regional District School Committee

Name:

Chair:

Duly authorized
TOWN OF ACTON

By its Board of Selectmen

Name:
Chair:

" Duly authorized

[Acknowledgements appear on following page.]
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COMMONWEALTH OF MASSACHUSETTS

, 88, , 2014
On this day of , 2014, before me, the undersigned notary public, personally
appeared , proved to me through satisfactory evidence of identification,
which was , to be the person who signed the preceding document and

acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Regional

" District School Committee and acknowledged the foregoing instrument to be his/her free act and

deed.

Notary Public:

My Commission Expires:

COMMONWEALTH OF MASSACHUSETTS
, 85 | 014

On this day of ", 2014, before me, the undersigned notary public, personally
appeared ' ,'ptoved to me through satisfactory evidence of identification,
which was ' , 1o be the person who signed the preceding document and

acknowledged to me that he signed it voluntarily for its stated purpose as Chair of the Acton
Board of Selectmen and acknowledged the foregoing instrument to be his/her free act and deed.

Notary Public:
My Commission Expires:

(A0250157.3 }



Exhibit I
Draft Warrant Article re Revolving Funds/Special Accounts

ARTICLE 23 TRANSFER AND.APPROPRIATION OF SCHOOL
(Majority vote) REVOLVING FUND BALANCES

To see if the Town will vote to close the following revolving funds and lunch funds as of June
30, 2014, and transfer the balance in each fund at the end of fiscal year 2014 to swrplus revenue:

Douglas at Dawn/Dusk Revolving Fund;

Merriarn Momings/Afternoons/Summer Revolving Fund;
Acton Public School Lunch Fund;

Conant Scheol Lunch Fund, ‘

Douglas School Lunch Fund;

MecCarthy-Towne School Lunch Fund;

Merriam School Lunch Fund; and

Gates School Lunch Fund.

I -

And further to see if the Town will vote to appropriate an amount equal to each such balance and
transfer each such amount on or after July 1, 2014, to the Acton Boxborough Regional Schoel
District pursuant to M.G.L. ¢. 44, § S3A, or other applicable law or regulation, to be held

(together with any interest thereon) by the District as a separate account and expended by the

District at the same school for the same purposes as the prior revolving fund or lunch fund, as
applicable,

or take any other action relative thereto:

SUMMARY :
At the Special Town Meeting on June 3, 2013, the Acton and Boxborough Town Meetings voted
to approve an amended Agreement for a Regional School District for the Towns, the primary
purpose of which is to fully regionalize the public schools in the Towns. On Tuly 29, 2013, the
Commissioner of Elementary and Secondary Education approved the amended Regional
Agreement. The effective date of the amended Regional Agreement is July 1, 2014.

The Selectmen, the Acton Public School Committee, and the Acton-Boxborough Regional
School District Committes have executed an Intermunicipal Agreement to address a number of
transition issues. One of those issues relates to the disposition of the revolving funds and lunch
funds listed above, which have accumulated from specific programs for specific purposes listed
above, to serve the Acton public schools. To preserve these programs after the schools move to
full regionalization, this article closes the existing fands in accordance with M.G.L. c. 44, §
53EY, appropriates an identical amount, and transfers the amount to the District to be held and
used for the same program/purpose at the same school going forward. :

{A0250150.2}



Exhibit I

List of Gift Aceounts
(to be attached)
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ENHANCED SCHOOL HEALTH

{AD231596,1 }

Exhibit I

Grant and Gift Accounts
MUNIS
SCHOOL GRANTS Fuond #
SPED IDEA #240 2001
TITLE I#305 2002
SPED EARLY CHILDHOOD #262 2003
SPED PROGRAM IMPROVEMENT #275 2006
TITLE V #302 2007
TITLE IIA #140 2008
TITLE IID #160 2009
EARLY CHILDHOOD TRAINING #291 2010
OUTDOOR CLASSROOM #EPA 2011
ENROLLMENT GROWTH AID 2012
MA PARENT INVOLVEMENT 2013
SPED ELECTRONIC PORTFOLIO 2014
~SPED PROGREVIEW .. - - 2015
ARRA SFSF #7482 2016
ARRA SPED IDEA #760 2017
TITLE 1V #332 SAFE & DRUGFREE 2018
ARRA EARLY CHILDHOOD #762 2019
COMMUNITY SERVICE LEARN 2020
#305 TITLEI CARRY FORWARD 2021
2022 TITLE I - ELA #180 2022
EDUCATION JOBS FUND 2023
TITLE 111 ELA CARRYFORWARD 2024
PUBLIC LAW 874 2101
ACADEMIC SUPPORT 2201
SCHOCL CHOICE 2205
RESIDENTIAL TUITION 2206
BAY STATE READERS 2ND 2207
SINGAPORE MATH 2208
MCC ARCHEOLOGY 2209
TEACHING AMERICAN HISTORY 2210
MCC BIG YELLOW SCHOOL BUS 2249
APS BROADCOM GRANT 2250
MUNIS
SCHOOL GIFTS Fund #
APS LIBRARY SUPPORT 2601
APS SUPERINTENDENT 2602

2603



APS DAMON BLDG PLAYGROUND
APS CARE GROUP
APS ESL AFTER SCHOOL
APS "WE THE PEOPLE" GIFT
APS PARENT INVOLVEMENT
APS PD OUTDOOR CLASSROOM
APS CONANTPTO .
APS DOUGLAS PTO
APS GATES PTO
APS MCCARTHY TOWNE PTO

APS MERRIAM PTO
" CONANT ADK GIFT
APS CONANT LIBRARY
APS CONANT TECHNOLOGY
APS DOUGLAS DEC MATH
APS DOUGLAS JAPANESE
APS DOUGLAS MENTORING
APS GATES PRIVATE
APS MCCARTHY TECHNOLOGY
APS MCCARTHY ADK GIFT
APS TOYOTA TAPESTRY
..:APS MERRIAM ADK GIFT
CONANT FOUNDATION MTG GIFT
DOUGLAS FOUNDATION MTG GIET
GATES FOUNDATION MTG GIFT
MCCARTHY FOUNDATION MTG GIFT
MERRIAM FOUNDATION MTG GIFT
DOUGLAS ADK
GATES ADK
CON; PROFESSIONAL DEVELOPMENT GIFT
APS PUPIL SERVICES GIFT
APS GIFT
COMM ED ADK GIFT
PETERSON GIFT
ACTON GARDEN CLUB GIFT
EDFAAB GIFT
GATES PLAYGROUND EQUIPMENT
CONANT ART GIFT
MERRIAM HANDSHAKE PROJECT
MERRIAM ORGANIC GARDENING PRI
KONG GATES ZHUANG GIFT
GATES STONE FOUNDATION
CURRICULUM GIFTS

[A0231996.1}

2604
2605
2606
2607
2608
2609
2610
2611
2612
2613
2614
2615
2616
2617
2618
2619
2620
2621
2622
2623
2624
2625
2626
2627
2628
2629
2630
2631
2632
2633
2634
2635
2636
2637
2638
2639
2640
2641
2642
2643
2644
2645
2646



WEST ACTON BOARDWALK
CONANT ENRICHMENT GIFT
GATES ENRICHMENT GIFT
MCT ENRICHMENT GIFT
MERRIAM OPEN CIRCLE

{an231996.1)

2647
2648
2650
2651
2653




Exhibit I1
Draft Warrant Article re Disposition of Gifts and Grants

ARTICLE 24 TRANSFER OF SCHOOL GIFTS AND GRANTS
(Majority vote)

To see if the Town will, subject to all applicable terms and conditions of each grant and gift, and
to any necessary judicial or other governmental approvals, vote to appropriate and authorize the
Town Treasurer, in consuliation with the Town Manager, to transfer on or after July 1, 2014, to
the Acton-Boxborough Regional School District (“District”) the balance (if any) at the end of
fiscal year 2014 of each gift and grant fund listed on the corresponding Exhibit to the
Intermunicipal Agreement between the Town and the Disttict dated as of March 2014, each such
amount to be held (together with any interest thereon) by the District pursuant to M.G.L. ¢. 44, §
53A, as a separate account and expended by the District for the same purpose as the purposc of
the prior gift or grant to the Town, or take any other action relative thereto:

SUMMARY
At the Special Town Meeting on Jume 3, 2013, the Acton and Boxborough Town Meetings voted
to approve an amended Agreement for a Regional School District for the Towns, the primary
purpose of which is to fully regionalize the public schools in the Towns. On July 29, 2013, the
Commissioner of Elementary and Secondary Education approved the amended Regional
Agreement, The effective date of the amended Regional Agreement is July 1, 2014

The Selectmen, the Acton Public School Committee, and the Acton-Boxborough Regional
School District Committee have executed an Intermunicipal Agreement to address a number of
{ransition issues. One of those issues relates to the disposition of gifts and grants curvently held
by the Town for school purposes. Subject to appropriation, to afl applicable terms and
conditions of each grant and gifi, and to any necessary judicial or other governmental approvals,
this article authorizes the Treasurer to transfer on or after July 1, 2014, the remainder of these
existing gift and grant funds to the District to be held pursuant to M.GLL. ¢. 44, § 53A, as a
separate account and expended by the District for the same purpose as the purpose of the prior
gift or grant to the Town.

{A02501502)



{A0250150.2 }

Txhibit J

List of Bonds Subject to Credits
(to be attached)



[ 5 W&'—‘- B Lt e A A MU
* Yolalimkde 3173 e N o 5

Towal Gutide 2342
' YerfAL

“Town of Acton, Mritychurens
Statun of *Schout Incurred Bi®
JEL S ]
Ami Pincipal Inlurart
of criginad ofsst ofiut

N D 1)
T i A0, O T 0o

TUMEN0S 12000000 LITT AL

TR TR A A W BN ea erL
T I000006  1LINGA000 2DMA0SND QD0 1EIT0000°  9ALETIDS

LEELEILO0  LOSODO0OF  IGRMERL  fod 15T IERN a0g 5736410

Pandi) [0 Potenilal Fres
FiLy Fris AL LTS

T
(e

000 LELUSI  MAENMR N



13
f

g ¢ t?ﬂ i M
w:t:*:am%aMiassachusettz Séhool! Buildmg Al jth T

Steven Grossman John ¥, McC'a:thy
Chairman, State Treasrer ‘ Executive Directar
Via E-nail

September 12,2013

My, Stephen Barrett
Finance Director
Town of Acton

472 Main Strest
Acton, MA 01722

Re: Advance Refunding for Acton®s Parker Damon Schaol (Project # C20032828)
Dear Mr. Barrett,

The Town of Acton recently informed the MSBA that the Town refunded bonds related to the
Parker Damon School, Project 020033828

Pursuant to M.G.L, ¢.70B §19, the MSBA has recalculated its grant For this Project to reflect the
MSBA’s interest savings resulting from the Town's refunding. As a result, the followmg
edjustment will be atede to the remaining grant payments for this Project beginning in Fiscal

Year 20152
) Revised Annual Payment from
Current ganeal payment Adjustment FY 2015
: Through FY 2021
$ 1009310 - (3 36,636) $ 922673
Revised Asnual Payment from
Current annual payment Adjustment ' FY 2022
Through FY 2023
$1,009310 (% 86,637) - $ 922,672

You may contact me if you have any guestions et (617) 720-4466,

Vary truly yows,
(7
2

ennifer'Gonzalez
Director of Finance

Ce:  Ms. Lynne Foster, Financial Advisor, Unibank Fiscal Advisory Services, Inc.
Mr, Anthony Rassias, Depariment of Revenue

40 Broad Streer, Suite 500 » Boston, MA 02109 « Tel; 517—7;()«4466 * Fax: 617-720-5260 = www.MassSchoolBuildings.org
&g
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06-17+2010

DERT BERVICE BCHEDULE

Tawn of Actuin, Mausashinstte

YSEUE PURPOSE . ..c- /.. Bullding Remodeding - School [insids khe debb )limit)
FINANCEAL ALVIEOR .,..... UniBank Fiscal Advisory Services

TEEUE AMOUNY |, euaair §
IBSUB DATE aoeirsnnrns

ISEUE TYPE savvirsrmve Gasml Obligavien Bond

EXEMPT sinvsancnnnnas

24%,270.00
06/15/10

BANK QUALIFIED ..\ .ss YeB

EIATE QUALIFIED ..»+.. NO
SELF-QUFFORTING .y..., NO

mate _
OR/ASALD waviivraraned §
1115720 iviinnrvnagpis
O6FIS/EL uuiitirennans
AZJAS/IL svinatrentsinn
06715713
13/28/12 iiiuvarinanae

BedneerInup vy

b 74 E-7 5 %
06/15/14
12/15/14
86/12/15
13/18/18
06/15/14
12/18/18
LT Y75 3 RN SN
13/15/17
L1 TETY2T. B
12/25/18
[ -1, 57 5 £ S
T2/15/19 cueienniinnaas
B6/15/20 4y rranihosnen
13/15/20
06/15/31 ..
BETAE-75 5 R
06/15/22
13735732
06/15/23
12/15/33
06/1%5/24
Takal

ararsanstaure

EERRERNY

LRy YRR

LA E T EE R

ERE R RN N

Ty ST

ebadttata s

FmrTasRIeTI AR

IEEE T

CEX TR R PR R P
etvartarTranns
triarTervanyn
IR R TN

SYvdmveyva AT

Net Interast 0086 ..,..
Trus Interast Cosy ...,

PAYING MOENT v.unevvver, . W5, Pank Watlonal Association
REQISTHAN .,.vrvnvraraers The Depomikory Trust
LEOAL OPINION 4....s.000. Edwards Angell Palwmer & Dadge

Cp

FURCHRSER +..vsavscvarvas ROBEZE W, PBalrd

INBURER «iovsinavrarcorys lnone)

CUSIR NUMARR .......0 ... D0DO63

L R L N I T I T

AVETADE LAl s r b ivus i i e e Ha e ia st e e neranar gt

Capyright Lane & Coppany 2810 \/

oG

2.749708
6.9931395 yeara

o

Principal | Pxincipal Intereok Prinelpal Caupon calr
Halanecs Payment Paymant & Intecagt Rate Price
245,270.00 § ] § L2 ¥
45,270.00 .00 4,053,334 2,053,33
, #35,000.00 2t,470,80 2,053.92 M z3,321.32 2,0000 by
“B3E, 000, 10 B, 00 f--_z_mﬁfs: 2,850,583
205,400,00 a0,000.00 / 2,050.62 .t 37,850,62  2.0060
208,000, 09 g.60 2, 650,63 2,650,863 :
185, 000,00 20,¢00.00 P 2,650,629 VY 22,650.81  2.0000 ¥R
1a8, 600. 00 0.59 2,450. 63 2,450,63
165,000.00 . 20,000.00y 2,450,627 'V 22,450,682 z2.00m0 A
13700000 g ——e=S=S 0 ""i,:so.s:) L, %,250.61
" 143,000.00 28,050, 00 2,350,62/ 1Y 22,3%0.62  2.0000 NA
145,000.00 v.00 2, 050,63 7,050.63
135,000,90 20, 000, 00 2,050.82 21,050,62 2,000 MA
175,000.00 .00 1,a5u.sag 1,850,563 .
105,000, 00 20,000,00 1,850,632 21,880.62  2,2500 W
115, 000, 00 .00 1,625.6 1,625.63
B0, 000,00 13,000. 00 1,645.62 14,625,62  3.0000 NA
$9,000.00 0.00 1,400,5 1,400.63
75,404, 00 15,060.80 L.cnu.i:jx 16,400.62  '3.000C 100,0000
7%, 400,00 0.00 x,Lvs.ﬁza 1,175.6%
60, 000,00 15,000, 00 1,175,629 16,175.62  3,0000 100,0600
68,000,00 0.00 550.5:3 950,63
45,100, 00 15,000.00 950,62 15,550.62  3.0000 100.g000
45,000, 00 0.8 7:5.123 725.63
30,000, 00 15,000,008 7186 15,725.62 13,1250 100.0000
30,000.00 .00 491.:53 491,18
18,000,080 15, 0n0.0a a91,25 15,481.28 31,2500  100.p00m
15, 900,00 o.o0 ' 347,5 247.50
.00 15,000, 90 24130 15,347,580  1.3000 1p0.00p0
5 #45,3M0.00 §  47,567.90 § 1252,B37.50
Ll L] YPEE rENARNwE A L ey
..J..........;ﬁ;.......,.....|...................1u¢.... 2.772028

Luaiyp
Humbar

Kzd

A

iEd

{premium = 100,900050}




08-3.2012 DEST BERVICE STHEDULE '95“§P §( 51‘207
Town of Acton, Massichusskts

ISSUE PURFOBE ,+.. .00, School Project (outaide the debt 1imit)

ISSUE AMOUNT .cucvviis 8 267,606.00 FINRNCIAL ADVIEOR ., ..... UniBank Fimea) Advisory Ssrvicea
IBEUE DATE ©.5o-0.ave.  08/15/22 PAYING AGENT ..1iyivcosse U8, Bonk Nationsl Assoziavien
ISBUE TYPE vvsveinia0s Genaral Ohligstion Bond REGISTRAA .cvéivislzvnea- THE Dapomikory Trlust
. EXEMPT wvavnonszorrsrs HO LEGAL GRIRTON ... ..., ir. Edwirds Wildwen Palmex
BANK QUALIPLED ,.,.... Yoo PURCHASER ., r-vvpeprovinn MIC Capital Markets
STATE (QUALIFIED ...... No ) INSURER &uvreavnsrayssrss {nonel
SELF-SUPPORTING ...,.. No ‘CUSTP HUMBER svraervcien 005068
Principal Principal Interegt Principal Coupon call Cuslp
Dats " 3alange Fayment JPayment & Intaresk Ratg frics  Number
OB/16/12% coesreanceses B 269,506.00 § § 3 ] ¥ .
OI/A5/23 evrizeeniines  2ET,606.00 . - - 0,000 283233 ¥ 3300 L L0 L e e
CB/15/13 ..unal Y 245, 000,00 23,604.00 2,833,312 25,438.31  2.5000 o o
02/15/18 .~ 1 SR 11 ) L 2e806,35 - REOEBS: Lol e ol . e
0a/15/14 215,000,00 10,000,80 1,606,25 22,604,125 3,0000 B L : !
BAMLESLS ciiive i ranners 225,000.00 0,00 2,306.3% 2,306,275
DR/IS/I5 Livaririaenian 205,000, 00 20,000.00 2,306,325 22,306.2%  2.0000 HA L2
D2/LSIB wernvrvranonnn 208,000, 00 0,00 2,006.23 2,006,125
08715716 ipcivarainnns 185,008.00 ..20,109,00 %,006.35 22,006.15  2.0000 A 178
[ LTS LT 53 RN 145,000.00 0.00 1,808,2% 1,B06.25
DR/1S/1T cuasvrvevrnaesy  265,000.00 20,000,00 1,806,258 21,806.25  2.0000 NA XS
D2/IB/IB yinitarainienn 165,000,800 0.00 1,604.25 1,606,285
BIJ15/18 % imncririinnen 145,000.00 20,000, 00 1,606.35 21,606.35  2.0008 o LL3
02/35/39 ivvvnrrrnane.s  ¥45,000,00 8.90 1,406.35 ' 1,406.15
LY Y217 L IR 115, 000.00 20,003, 00 1,406.25 21,106,235 2,060 W, M
02728720 iqmvirraranns 125,000.00 [N.1] 1,206.25 1,206,25
QOISO povisxneeqynrs 103, 000,00 20,000, 00 1,206,25 31,206,256 1,3750 Hn LNg
02/15/31 yasacsssrpeens  105,000,00 0,00 1,068,758 1,068.75
0B/15/31 ,iiess. 90,000,099 15, 000,00 1,068, 75 16,060.75  1,5000 100.0000 Lr4
02/15/32 ;%4 s 90,000,060 0,00 956.48 956.35
P8/15/22 (.ioas 75, 000.00 15, 000,00 956,25 1%,9%6.25  2.1250 100.0000 1251
02/15/23 wunvrnaninnsie 75,000.00 8,00 796,80 796,00 :
O8/15/2) iaconurnrinns §0,000,00 15,000.00 196,87 15,796.87  1.1250 190.P000 vl
02/15/24 60,000.00 £.00 §37.50 637,50
OB/IEFZA vuvnvnivevnres 45,000,00 15,000,.00 €37.50 15,637.60 2,130 100,0000 LVL
27525 1ornnarnvnsnns 45,000, 00 8,00 473,23 478,13
[TFET7) 1 2 10,000,00 15,000,00 478.12 15,478,12  2,2250 100,0000 v
V2/15/28 v avnrvninibane 30, 000,00 © 0.00 318.75 3 318,75
DB/1E/26 cvrrnvrinrrrns 18,000,00 15,000,080 - 318,75 15,318,75  2,1350 100.0000 LvL
02715727 cvinriiinninas 15, 40D, 02 ¢.00 159,39 159,23 )
QBISI2T ot vhcanarns 0.b0 15 009,00 159,37 15.159.37 . 2,1350 100.0000 vy
Total § 267,606.00 5 40,383.37 §  2307,98%.17 ’
- L] L L] - (Wor ;rm
HEE THERTEAE COBE v vt vntoinyorosnasrrtssuetsabssbroastbasnansnaddornnreions 1678910 “(premive =:102,652105)
TrUR LALETEGE COUE . cuvr v vrrnrrerssnmumt s iasoneiarssbnsenssrnrmsesnnrsevansions 1.646128
AVETAZe LALE 40y rirone e b e ek b bt e, T-408675 yenrs

Copyright Lmne & Company 2012

Copyright Lane & Company 2012



6B-28-2411 PEBT BEAVICE SCHEDULE,
Town of Acton, Hassachuverts Lt

196U FURPOSE ........ School Projcak REFUNDING (outaide the debt limit)

ISSUR AMOUNT .ouvvedns §  14,220,000.00 FINANCIAL ADVISOR ... ..,. UniBank Figcal Adelnory Gervices
IBSUE DATE +..yvvnaves  03705/13 PAYING AGENT +..)seaneee. U5, Bank National Aascciation
IGEUR TYPE ..c..oux... Deneral Obligation Band REGISTHAR ..i.ve.vslu'c. s The Depository Tzust
EHEMPT . oivan © LEQRY, EPINION ..\visersr. Edwards Wildmen Palmas
BANK CQUALIPIED ....... NO PURCHASER 4svvan'vsresyery Fideliby Copital Marksts
BTATR QUALIFTED ..,... Mo INBURER o eceneyevqoornees (REMEY
BRLP-SUPPORTING .40 4. KO CUSIP BUMBER o)y eaanes, DUSUEY
Principal Principal Incersat Peincipal Coupon €all Cuaip

Date Balance _Paymenr Payment & Interest Ratce Price umbex
09/05/13 suuvrnennnnsy  2,220,008.00 L] L]
02/0L/14 . iiieneieis, 11,310,000.00  1,110.000.00 164,615.00 v 1,274,615.00 32,0000 A LW
B8/01/14 .rrvesaraiany. 11,110,000,00 0,00 153,;;,0,”.00" 191,050.00
DISOL/LE ovevanennisne 9,960,000.00 1,150,300.90 d},?,}._e?"£““°i’b 1,741,858.60  2.0000 Ry w7
0B/0L/18 (vvrrcrenneers  9,360,000.00 0,00 ul‘jﬂ?ﬁﬁ 1E0,350.00°
02/6L/38 L.veneiervanss  9,0810.000,00  1,150,000,G0 119, 350,00 £.,330,3%0,00  3.0004 R s
OBJOLIE wieivivrareess  8,010,000,00 C 9,00 153,100,00 163,100.00
02/LAT iveqe-rrniaee  7,655,000.00  1,155,000,00 163,100,00  1,318,100.00  4.0000 NA Lz2
ORJOL/YT Liiians va 7,855,000.00 0.00 140, 000,00 140,000,000
030128 siavnan, . 6,4£0,000,00  1,198,000,00 140,00¢4.00  3,33%,800,00  4.0000 N HAG
DB/0L/1B ivierrravined  6,480,080.00 0.00 116,100,008 116,100,008 !
02/01/1% ipeavvininne. 5,320,000.00  1,340,000.00 116,100.60  3,356,1060.00  4.0000 78 was
0a/01/13 5,410, 008.00 a,09 81,100.00 42,300.09
pa/ol/20 3,940,000.00  1,280,400.00 91,300,800 2,271,340, 00 14,0000 HA NC2
08/E1F2 4riainen 3.940,000.00 0.00 &%, 700,00 €58,7a0. 00
Q2/0LI3% siveverrneeass  2,620,000.00  1,320,008,00 65,700,00 1,385,700,00  4,0000 HA uoo
O0B/0LAE1 ,iiiiavinnie s 2,620,000.00 .00 19,300,00 39,300.00 .
0270133 vivsarpianense  3,300,000.00  1,330,000.00 3%,300.00  1,359,300.00  -3.0000 NA HER
0B/0L/2T 4 vinivavensass 1,300,000,00 0,00 1%,500,00 19,500, 00
0Z/OL/TY oo verrissinen .00 1,300,000.90 12 500.00 .31 500,00 3.0n00 KA HES

Total 12,120,000,00  2,179,015.00  14,39%,015.00

B T ] N N L N T 8.076117 years

Copyxight Lane & Company 2013

Copyright Lana & Sompany 3913
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06-11-1010 DEST BERVICE GCHELULE

Tovm of Avton, Mansachusetts

IBEUE PURROBE ........ Bullding Remodaling - Behool
ISEUE RMOUNT «vovvavas & BS1, 20%5.00
IASUE DATE .cxiviansrr p8/15/10

IESUE TYFE »..ivrensn. Genepal Dblipacion Bond

BANK QUALTFIED ....... Yad

{imolce ths debt 1imit)
FINPNCIAL ADVISOR icuevas
PAYING AGENT svecrrersire
REGISTRAR vssnvemvavarian
LEGEL QPINION «vvavimsnay
PURCHRSER +vunsesenrivrnn

\ oS
CJO \\k\ .
ﬁ 95::1 Rdvicory Sarvicea

V.4, Bank Natlopal Assosiation
Tha Depenieory Truat

Edwards Angell Palwmer & Dodge
Rebezt W. Baird

BTATE QUALIFIED .ia... NO IMSURER rrrwrerisnaraisys {(nORE)
SELP-SUTBIRTING .,.... MO CUTIP NUMBER .vvvnreernse ODBORH
principal Prifgipal Inkeze=st rrinsdipal Goupan call Cusdp
* pate Balance Paynent Faymenk R Interent Rate Prics Fhndher
DEF15710 sapevasivnnes §  BSL,805.00 § $ E) % L]
/1518 suiriraiennnin #S1,B95.00 0.08 10,695,55 « 10,095.55
BE/1S/L vavviieineaa. 785,000,008 65, 804,00 10, 835,55 { 47,700.55___ 2.m000 M ¥R1
AA/1B/1L veereerinaans.  TH5,000.00 0.00 18,327.50 I 10,227.50
BEFLSI13 eeverrensee VY 120,000.00 £5, 000,00 g m.z:w.su? 78,227.50 32,0000 Ty s
1I/A5F02 covieirininnne Tab,000,40 0.00 9,577.50 8,577.50
O6/15/33 11vresenn-ves 4G 660,000,80 60,000,00 @ 9,877.50 _§3,577,50__ 2.0a00 m K7
13/15/I3 viurvuruvenesr  B60,000,00 .40 2,977.50 8,977,850
06/15/1% evvrvienvrns A 600,000,080 £8.000.00 L.AV78 fin,977.50 2,000 = g
12/15/14 cvaavenraniag,  G0D,000,08 9.90 8,377.50 0,371.50 .
OF/25/1 sienresrenrasy  E40,000,00 &b, 000,30 8,377.50 £5,377.50  2.0000 KA w2
121818 civiuiarenaans  S60,000.00 §.00 7.977.8 1,7T17.50 .
DE/LS/18 svusvrsnaneias  480,000,00 59, 009,00 1,777.50 57,777,580  2,0000 NA KRy
1271818 1vesnrsiraerey  $80,000.00 0.00 1,117.511-7 7,177, 50
QE/I9/LT vorvenrianer . 430,000,00 &, 000,00 1,177.50 ET,177.50 2.2%00 A Kxa
13/15/17 serrrarererse- 420,000,090 .08 6,502,5 5, 502,50
DE/A5/1B cusiirananreas - 350,000,00 50,000,041 §,%02,50 68,502,50  3.0000 W ]
12715/38 sunerniarsnces  360,000,00 0.0 s,m.snS %, §03.50
OE/LE/1E sssvenrrrwaees 300,000,900 £0,000.00 5,609,480 65,602.50 3,800 100,0000 K23
12/18/18 ieesvenrisen.  306,000.00 .00 4,702,850 4,792.50
OB/1S/A0 Cievseenraeces  240,800,00 60,000,800 4,702,507 §4,702.50  1.0000 1d0.0000 AT
12J15/20 swainersgvain, 240,000, 00 0.4 1,5111.503 3,802.58
05/15/21 180,000.00 60,600,400 3,502,50 §3,802.50 32,0000 100.00¢0 LB
12/15/2 viimvrennin 184,000.00 9,00 z.anz.;ns 2,902.50
06/15/322 veearraed  126,080.00 &1, 000,00 2,%02.50 §1,962.50  3,3350 1Q0.0080 )
12/13/32 120,000-00 - p.no 1,365.0 1, 985,00
08/15/23 40,000.,00 £0, 000,00 1.955.0?\ 51,965,00  3.¥500 100,0600 1ot
12/15/13 , 60,609 ,00 0.00 930.0 830,00
B6/15/24 cvuareuizeiren &.00 5¢,900,00 CELR]) —_E0, 500,00 3.1000 100.0000 b4}
Total - § 8S1,805.00 § 17§,956.10 § 1,030,76%,19
- -

Nek INEergBl COBE . .oanureresbaaitriisosbavenstosnsntosrineinrserrninsnsiriness
Trud INCATEEE COBE W idivrerarnsrrrmrrn s by sdadescrmrnrorrirbitsabqgaraasnrsaninats

Avernge BALR vvus resvnnirrnnisiednca i r b shraransepar s rren s ina aptn e
Copyright Zano & Company 201D

0%

2,833014 (premium = 100.000000)
2.8123%0
7.4157688 yaars




MUNICIPALITY:

2987

UniBank Fiscal Adviscry Services, Inc,

Town of Acton (}P Y b '

John Murray, I1I, Treasurer D\(\ \/0 O\ b\

472 Main Street ' ﬁj w\

Acton, MA 01720 o @33
PURPOSE: | Serial State House Note ~ School Repairs @Q /
ISSUE DATED: February 1, 2005 - ' ‘
COUPON RATE: 4.40%

3 Pnynble ar the Town af Acfon i 1 w ﬂ ]’)/é' (l )Lk @ M
PAYMENT PRINCIPAL PRINCIPAL TINFEREST PRINCIPAL&
DATE BALANCE PAYMENT PAYMENT INTEREST

02!01 /05

owioroe

02/01/07
. 08/01/07

- 02/01/08

$136,00000

'1'22.400.00 D 0,00
108,800,00 13,600.00
108,800.00 ; 0.00
_95,200,00 ' 13 eoo oo

2,602.80_
2,692.80
2,393.60

2 393 60

2,692.80
16,292.80
2,393.60
15,993.60
1,2,094.40

08/01/09 '81,600.00 . RIS At }
02/01/10 68,000,00 13,600.00 1,795.20 15395207 -
08/01/10 68,000.00 0.00 1,496.00 " 1,496.00
02/01/11 54,400.00 13,600.00 1,496.00 15,096.00,
08/01711 54,400.00 0.00 1,196.80 1,196,80
02/01/12 40,800.00 1360000V 2.7 119680 V5 14,796.80
08701712 40,800.00 0.00 / 897.60 7 897.60
02/01/13 ~27,200.00 13600004 |3 897.60 L..la49760
08701713 "27,200.00 0.00 T R T YT M
02/01/14 13,600.00 13,60000 . f 59840 14,198.40
08/01/14 13,600.00 0.00 299.20 296.20
02/01/15 0.00 13.600.00 /s 299.20 . 13.899.20
TOTAL £136,000.00 832912000 7 8168.912.00

This nofice is lo remind you that we should be provided with good fitnds on or before the due date.

I1. funds must be

received by 12:00 p.m.. In the event that your check has been forwarded or you have authorized us to charge your account,
please disregard this reminder. If you have any que.ﬂmns please call the Financlal Advisary Office at I- (800) -678-1 635A

UniBank Fiscal Advisory Services, Ine, » A Subsidiary of UFS Bancatp
393 Church Strast, Whitingvilla, MA 01388 + {508) 234-8112 » FAX (508) 2341038 » www.uniDank.com
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Exhibit K

ASSIGNMENT AND ASSUMPTION OF OPERATING AGREEMENTS

THIS ASSIGNMENT AND ASSUMPTION OF OPERATING AGREEMENTS
(“Assignment”) is made and entered into as of __, 2014 by and between the Town
of Acton, a Massachusetts municipality, (“Assigner”), and Acton-Boxborough Regional School
District, a Massachusetts regional school district (“Assignee”).

RECITALS

A, Assignor and Assignee have entered into that cerfain Intermunicipal Agreement
dated as of __, 2014 (the “Intermunicipal Agreenient”) with respect to, among
other things, the transfer of the Schoel Property.

B. The Assignor is a party to those certain operating agreements relating to the
School Properties and identified on Exhibit 1 attached hereto, copies of which are attached and
incorporated herein by reference (collectively, the “Operating Agreements”); and

C. Sections 9.B.1.2 and 9.B.2.¢ of the Intermumnicipal Agreement tequires Assignor
and Assignee to execute this Assignment,

NOW, THEREFORE, for gocd and valuable consideration, the receipt and sufticiency
of which are hereby acknowledged, Assignor and Assignee hereby agree as follows:

1. Definitions. All capitalized terms used but not otherwise defined herein shall have'the
respective meanings provided therefor in the Intermunicipal Agreement,

2. Assignment and Assumption, From and after the date hereof and for the remainder of
the term of each of the Operating Agreements, the Assignor hereby irrevocably assigns,
sets over, transfers, grants, bargains and conveys to Assignee all of Assignor’s right, title
and interest in and to the Operating Agreements. Assignee hereby expressly assumes for
itself and its successors, assigns and legal representatives, the Operating Agreements and
all of the rights, obligations and liabilities of Assignor thereunder to the extent first
accruing and arising on or affer the date hereof and (a) agrees to be fully bound by all of
the terms, covenants, agreements, provisions, conditions, obligations and liabilities of
Assignor thereunder that first accrue and arise on or after the date hereof, and (b) keep,
perform and observe all of the covenants and conditions contained therein on the part of
Assignor to be kept, performed and observed, from and after the date hercof.

(AD2501502) -



General Provisions.

a.

{A0250150.2 }

Successors. This Assignment shall be binding upon and inure to the benefit of
the parlies hereto and their tespective heirs, legal representatives, suceessors and

assigns,

Counterparts. This Assignment may be executed in as many counterparts as
may be deemed necessary and convenient, and by the different parties hereto on
separate counterparts, each of which, when so executed, shall be deemed an
original, but all such counterparts shall constitute one and the same instrument.

Governing Law. This Assignment and the legal relations of the parties hereto
shall be governed by and construed and enforced in accordance with the laws of
the Commonwealth of Massachusetts, without regard to its principles of conflicts
of law, -

No Representation or Warranty. EXCEPT AS OTHERWISE PROVIDED
HEREIN OR IN THE INTERMUNICIPATL. AGREEMENT, ASSIGNOR DOES
NOT MAKE, AND HEREBY DISCLAIMS, ANY REPRESENTATION OR .
WARRANTY, EXPRESS OR IMPLIED, OF ANY NATURE WHATSOEVER
IN CONNECTION WITH THIS ASSIGNMENT AND THE OPERATIN
AGREEMENTS. :

[Signatures on next page]




IN WITNESS WHEREOQF, this Assignment was made and executed as of the date first

above written.

ASSIGNEE:
ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT

By its Regional School District
Committee

Name:
Title: Chair
Duly authorized by vote of the Regional
District School Committee dated
and attached hereto

[AD250150:2 )

ASSIGNOR:
TOWN OF ACTON

By its Board of Selectmen

Name:

Title: Chair

Duly authorized by vote of the Boatd of
Selectmen dated and
attached hereto -

[And by the Acton School Committee

Name:

Title; Chair

Duly authorized by vote of the Acton
School Commitftee dated

and attached hereto]
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List of Operating Agreements
~ (District to Provide List)



Exhibit L
BILL OF SALE AND ASSIGNMENT

THIS BILL OF SALE AND ASSIGNMENT (“Bill of Sale”) is made as of
_, 2014 between the Town of Acton, a Massachusetts municipality, (“Seller™),
and Acton-Boxbotough Regional Schaol District, a Massachusetts regional school district

(“Buyer™).
RECITALS

' A. Seller is the owner of that cértain real property located in the Town of Acton,
County of Middlesex, Commonwealth of Massachuseits (the “Real Property”), as more
particularly described in the Intermunicipal Agreement (as such term is defined herein).

B. Seller and Buyer have entered into that certain Intermunicipal Agreement dated as
of ., 2014 (the “Intermunicipal Agreement”) with respect to, among other things,
the transfer of the Real Property as well as the “Personal Property,” the “Intangible Property”
and certain other property.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, Sefler and Buyer hereby agree as follows:

1. Unless the contex't otherwise requires, all capitalized terms used but not otherwise
defined herein shall have the respective meanings provided therefor in the Intermunicipal
Agreement.

2, Seller does hereby unconditionally, absolutely, and irrevocably grant, bargain, sell,
transfer, assign, convey, set over and deliver unto Buyer all of Seller’s right, title and
interest in and to the Personal Property and the Intangible Property (collectively, the

“Property”).

3. Seller reprosents that it is the sole owner of the Property and that the same is fiee and
clear of all liens, mortgages, pledges, security interests, prior assignments and
encumbrances,

4. This Bill of Sale shall be binding upon and inure to the benefit of the parties hereto and
their respective heirs, legal representatives, successors and assigns.

5. This Bill of Sale and the legal relations of the parties hereto shall be governed by and
construed and enforced in accordance with the laws of the Commonwealth of
Massachusetts, without regard to its principles of conflicts of lawe.: - :

[Signatures on next page]
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IN WITNESS WHERFEOF, this Bilt of Sale was made and executed as of the date first

above written.

BUYER:
ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT

By its Regional School District
Committee

Name;
Title: Chair
Duly authorized by vote of the Regional
District School Committee dated
and attached hereto

[AD250150.2)

SELLER:
TOWN OF ACTON

\

By its Board of Selectmen

Name:

Title: Chair

Duly authorized by vote of the Board of
Selectmen dated and
attached hereto

And by the Acton School Committee

Name:

Title: Chair

Duly authorized by vote of the Acion
School Committee dated

and attached hereto



Exhibit M

Sewer Betterment Assessment Amortization Schedule
o (to be attached)
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Exhibit N

Agreement with Nexamp Capital PUB I, LLC
(to be attached)
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Execution Version

COMMERCTIAL POWER PURCHASE AGREEMENT
b}y and between
Nexamp Capital PUB 1, LLC
and

Acton Public Schools

Dated February 4, 2016

Bi717784.2
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COMMERCIAL POWER PURCHASE AGREEMENT
COVER SHEET

This Power Purchase Agreement (consisting of this Cover Sheet, the Terms and Conditions, all Exhibits
referenced herein and attached hereto, this “Agreement”) is made and entered into as of the date set forth and between the
patties listed below,

Party A, as geller; Party B, as customer:

Nexamp Capita] PUB I, LLC, Acton Public Schools, a political subdivision of the
a Delaware Himited Hability company (“Nexamp™) Commonwealth of Massachusetts (the “Host"}
Contact: - Contact:
Acton Public School District :
c/o Nexamp, [ne. District Central Office !
21 High Street, Suite 209 16 Charter Road i
North Andover, MA 01845 Acton, MA 01720 ‘
Attn; President and COO Phone: (978) 264.4700
Phone: {(978) 688-2700 Fax: (978) 264.334 '
Fax: (978)416-2525 T
' Host is a: o For-profit business

0 Not-for-profit entity

% Governmental entity
Site Location: System Descriptions; (See Exhibit C for more detail.)
Douglas Elementary School Panel Manufacturer: Evergreen Selax or Kyocera Solar
21 Elm Street Capacity: Maximum of 103,73 kW DC
Acton, MA Mounting: Roof Mounted with Panel Claw

Tnverter Manufacturer; Solectria Renewables !
(See Bxhibit A for more detail.) :

Pricing: Duration:

Initial Nexamp kWh Rate: $.069 Date of Agreement: February 4, 2010 (“Effective Date”)
Escalation Percentage: 0%

(See Exhibit B for more detail.) Commercial Operation Date: TBD

Term: Initial Term: 20 years from the System’s
Commercial Operation Date; with one 5 year Extension
Term, subject to Applicable Law governing contract
extensions.

Nexamp and Host shall each be referred to in this Agreement individually as a “Party™ and, together, as “Parfies”,

RECITALS;

WHEREAS, Hostowns and occupies the land, building and improvements located at 14 Forest Road in Acton,
Massachusetts described in Exhibit A attached hereto (the “Site”) and desires to purchase Solar Services for, among other
things, delivery of electricity generated by the System to the Delivery Point;

WIHERTAS, Host desires that Nexamp install the Sysietn, to be located at the Site, and Nexamp is willing to
perform the installation of the System; and -

B3IT17784.2



WHERFEAS, Nexamp desires to sell, and Host desires to purchase, the Solar Services, congisting of the
System’s eleciricity production, the operation and maintenance of the System and other services to be provided in
accordance with the terms and conditions set forth herein;

AGREEMENT

NOW, THEREFORE, in consideration of the mutual promises set forth herein, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

1. Each of the following documents shall be deemed part of this Agreement and ate incorporated herein by
this reference as though set forth hetein in their entirety:
Terms and Conditions Exhibit D, Early Termination Price Schedule
Exhibit A, Description of Site Bxhibit B, REC Purchage Option Pricing
Exhibit B, Nexamp kWh Rate Exhibit F, Guaranieed Production
Exhibit C, Description of System Exhibit G, Nexamp Proposal and Amendment
2. This Agreement constitutes the entire agreement and understanding between Nexamp and Host with

respect to the subject matter hereof and supersedes all prior agresments between thetn relating to the subject matter
hereof, which ars hereafter of no further force or effect. The Terms and Conditions and the Exhibits, and the Proposal
submitted by Nexamp to the Town of Acton on or about September 14, 2009, as amended on or about September 29, 2009
(attached hereto as Exhibit (), referred to hetein are integral parts hereof and ave made a part of this Agreement by
reference. In the event of a conflict between the provisions of this Agreement and those of any Exhibit or the Proposal, the
provisions of this Agreement shall prevail over the terms of the Proposal or Exhibit and any Exhibit shall be cortected
accordingly if inconsistent with this Agreement.

3. This Agreement may only be amended, modified, or supplemented by an instrument in writing executed
by duly authorized representatives of Host and Nexamp; provided, that Nexamp may unilaterally amend Exhibit C to
include the Final Drawings.

4, This Agreement shall be governed by, and construed and enforced in accordance with, the substantive
laws of The Commonwealth of Massachusetts without reference to its principles of conflicts of laws,

3, The relationship betwesn Nexamp and Host shall not be that of partners, agents, or joint vemturers, and
nothing confained in this Agreement shall be deemed to constitute a parmership or agency agreement between them for
any putposes, including federal income tax purposes, Nexamp and Host, in performing any of their obligations hereunder,
shall be independent contractors and shall discharge their contractual obligations at their own risk. Neither Party has the
right to create an obligation for the other Party.

6. This Agreement may bo executed in one or more counterparts, all of which taken together shall constitute
one and the same jnstroment. Facsimile fransmission of executed copies or signature pages for this Agreement shall be
legal, valid and binding execution and delivery for all purposes.

[Signatures, Terms and Conditions and Exhibits Follow. g
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IN WITNESS WHEREOF, the duly authorized officers of the Parties have executed .
this Commetelal Power Purchase Agreement as an instrament under seal as of the Effective Pate.

Nexamp Capital PUB 1, LLC | Acton Public Schools,

a Delaware limited Tability company a political subdivision of the Commonwealth of
Massachusetts
BY: NEXAMP CAPITAL, LLC

a Delaware limited liability ¢company,
its Sole Member

By: NEXAMP, INC,,
a Delaware corporation,

Tit[e : Premdent and coO

Douglas Elementery Schiood Power Pusthase Agreament .
B3TITIRLZ



COMMERCIAL POWER PURCHASE AGREEMENT
TERMS AND CONDITIONS
SECTION 1.DEFINITIONS.

“Affiliate” means any Person who, directly or indirectly controls, is under
common control with, or is controlled by, another Person, whether direetly or indirectly through
one or more intermediaries, For the purposes of this definition, “conirol” and its derivatives
mean, with respect to any Person, the possession, directly or indirectly, of the pawer to direct or
cause the direction of the management and policies of such Person, whether through the
ownership of voting securities or otherwise.

““Agreement” has the meaning set forth in the preamble.

“Applicable Law” means any present and future Jaw, act, rule, tequirement,
order, by-law, ordinance, regulation, judgment, dectee or injunction of or by any Governmental
Authotity, ordinary or extraordinary, foreseen or unforesesn, which may at any time be applicable
t the Site, the License Area or the System, as applicable, or any part thereaf or to any condifion
or use thereof.

“Approval” means any appreval, license, permit, inspection, authorizaticn or
other consent, from a Governmental Authority or Local Distribntion Company, which is or may
be required for the performance of a Party’s obligations or the exercise of Pariy’s rights, as
specified herein,

“Assipn’ and “Assignment” have the meanings set forth in Section 15.2,

. “Billing Months” {individually, a “Billing Month”) means the periods for which
the Local Distribution Company bills the Host for the purchase of electricity; provided, that no
period of time shall be considered a Billing Month hereunder unless such period aceurs, or
concludes, after the Commercial Operation Date of the first System instailed under this
Agreement,

“Claim® has the meaning set forth in Section 18,
“Commereial Op_eratio.n Date’ has the meaning set forth in Section 5.4(c).
“Completion Notice” has the meaning set forth in Section 5.4(b).

: “Confidential Information” means all trade secrets and confidential or proprietary
information owned, possessed or used by a Party hereunder (whether in written, oral, graphical,
machine-readable or other form) that is disclosed to the other Party hereunder or to which ibe
receiving Party has access, inchuding all such informatjon concerning the disclosing Party’s
present or future business plans and strategies, financial models, cost estimates and analyses,
financial or legal stracturing approaches, financing techniques, leasing or partneting
arrangements, operations, commercial activities, customers, suppliers and business partners,
products, research and development activities, and information of third parties that the disclosing
Party has an abligation to keep confidential. Without limiting the foregoing, Confidential
Information may include information concerning any approach, process, installation method,
technique, design, activity, softwate, or test data. Notwithstanding any term of this definition,
howevet, Confidential Information shall not include documents defined as public records and
which are required tc be or otherwise are disclosed under Applicable Law.
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“Contract Year” means, each successive twelve-month period from each
anniversary of the Commercial Operation Date of the first System to be installed under this
Agreement to the next anniversary of the Commercial Operation Date; provided, that the first
Contract Year will begin on the Commetcial Operation Date of the first System installed ander
this Agreement and end on its first anniversary; for the avoidance of doubt, the second Contract
Year will begin on the first anniversary of such Commercial Operation Date and end on its
second anniversary.

“Decommissioning Agsurance” means the sum of seven hundred fifty dollars
($750) delivered not later than fifteen (15) days after the Effective Date by Nexamp to Host in the
form of a check to be deposited by Host into and held for the Term of this Agreement in an
interest-bearing deposit account in the name of the Host.

“Delivery Point" mneans the agreed location or locations at the Site where the
 electricity generated by the System is to be delivered and received under this Agreement, as
further set forth in Exhibit A attached hereto.

“Dispute” has the meaning set forth in Section 13,1.

“Barly Termination” means a termination of this Agreement pursuant to Section
2.2, 2.3, 5.3 or Section 12 prior to the expiration of the Term,

“Harly Termination Price” means, for the applicable Contract Year, either (i) thie
amount listed on Exhibit D attached hereto or (ii) the Fair Market Value of the System on an
installed ard running, or going-concern basis, as determined in accordance with Section 2.4,
whichever amount is greater,

“BERCBG Program® has the meaning set forth in Section 9.1(f).
“Fffective Date” has the meaning set forth in the preamble.

“Buyironmental Atiributes” means any offset, credit, benefit, reduction, rebate,
financial incentive, tax credit and other beneficiat allowance that {s in effect as of the Effective
Date or may come into effect in the future, including, to the extent applicable and without
limnitation, RECs, carbon ctedits, Green-e products, investment tax credits, produetion tax credits,
forward capacity market credits or other crediis eaned by or in connection with, or otherwise

- atiributable o, the System, or the electricity produced by the System, under or with respect to the
Federal Clean Air Act (including, but nat limited to, Title IV of the Clean Air Act Amendiments
of 1990), any state or foderal renewable portfolio standard or tenewable energy standard or other
portfolio purchage mandate or requirement, including the renewable porifolio standard of the
Commonwealth of Massachusetts, the Regionsl Greenhouse Gas Initiative or any statute or
regulation implementing the foregoing, any federal or other applicable act or regulation relating
to carbon emissions or a cap or other limitation therenpon or any other state, federal or other
Governmental Authority act, law or regulation that provides offsets, credits, benefits, reductions,
allowances ar incentives of any kind or nature refated to electricity generation, generation
capacity or emissions (or the lack or avoidance thereof}.

“Environmental Laws” means all faderal, state, local and regional laws, statutes,
crdinances, orders, rules and regulations relating to the protection of human health or the
envivonment including, without limitation, the Resource Conservation and Recovery Act of 1976,
42 17.8.C. Sectlon 6901 et seq., the Comprehensive Environmental Response Compensation and
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Liability Act of 1980, 42 U.S.C, Section 9601 et seq., the Hazardous Materials Transportation
Action, 49 U.8.C. Section 1804, et seq., the Safe Drinking Water Act, the Clean Water Act, the
Clean Air Act, the Toxic Substances Control Act, and any other applicable federal, state or local
law now in force or hereafter enacted relating to waste disposal or envitonmental protection with
respect to hazardous, toxic, or other substances generated, produced, leaked, released, spilled or
disposed of at or from the Propetty, as any of the same may be amended or supplemented from
time to time, and any regulation promulgated pursuant thereto,

“Bnvirommental Violation” means (i} a violation or alleged violation of any
Environmental Law in connection with the Site by any person or entity or other source whether
related or unrelated to the Host; and (if) the actual, threatened or alleged presence, release,
transportation migration, generation, treatment, processing, storage, use or disposal of Hazardous
Materials (whether intentional or unintentional, direct or indirect, foreseeable or unforeseeable)
at, on, or from the Site by any person or entity ot other source, whether related or unrelated to the
Host.

“Equipment 1.easing Party” means any Person now or hereatler leasing the
System or any portion thereof to Nexamp as part of a financing transaction entered into by .
Nexamp, including an equipment lease, financial lease, sale-leaseback or other leasing
transactlon. ‘

“Fxpiration Date” has the meaning set forth in Section 2.1.
“Fair Market Value® has the meaning set forth in Section 2.4.

“Final Drawings” meas the final staniped engincering drawings for the Systern,
and the ingtallation thereof at the Site, to be prepared by Nexamp at its sole cost and expense after
the Bffective Date, presented to and approved by Host acting reasonably and inctuded in Exhibit
c.

“Financing Party” or “Financing Parties” means any and all Persons or
guccessors in interest thereof, directly or indirectly, (i} lending money, (ii) extending credit,
(iii) investing equity capital or (iv) providing or financing auy lease or other arrangement
including tax equity investments for or in connection with any of the following: (a) the
construction, term or permanent financing of the System; (b} working capital or other ordinary
business requirements of the System (including the maintenance, repair, replacement or
improvement of the System); (c} any development financing, bridge financing, credit support,
credit enhancement or interest rate protection in connection with the System; or (d) the purchase
of the System and the related rights. For avoidance of doubt, “Financing Party” shall include an
Equipment Leasing Party, if any, any Person providing any of the foregoing categories of
financing to Equipment Leasing Pavty with vespect to the System.

“Force Majeure Event” means an evert, oocutience or circumstance, or
combination thereof, beyond the reasonable control of a Party which wholly or partly prevents or
delays the performance of any obligation arising under this Agreement, including, but not limited
to: (2) acts of God, terrorism, war, blockade, riot, civil disturbance or sabotage; (b) any effect of
unusual natural elements, including fire, subsidence, earthquakes, floods, lightning, tornadoes,
unusually severs storins, or similar cataclysmic occumence or other unusual natural calamities;
(c) environmental and other contamination at ot affecting the Site, {he License Area, the System
or a Party’s obligations hereundes; (d) explosion, accident ot epidemic; and (e) getieral strikes,
Iockouts ar other collective or industrial action by workers or employees, or ather labor
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difficulties; pravided, that neither the lack of money nor changes in market conditions shall
constifute a Force Majeure Event,

“Governmental Authorfty” means any federal, state, regional, county, town, city,
or municipal govemment, whether domestic or foreign, or any department, agency, bureau, or
other administrative, regulatory or judicial body of any such governiment.

“Hazardous Matgrials” means without limifation, any flammable explosives,
radivactive materials, hazatdous materials, hazardous wastes, hazardous substances, toxic
substances, pollutants, contaminants, tadon, asbestos, lead or lead based paint, oil and petrolenm
produces and theis by-products, polychlorinated biphenyls or related materials, and mold,
dangetous fungi, bacterfal or microbial matter contamination or pathegenic organising that
reproduce through the release of spores or the splitting of cells, as those terms may be used or
defined in any Envirommental Law.

“Host™ has the meaning set forth in the preamble hereof.
“Host Defanlt” has the meaning set forth in Section 12.2(a).

“Indemmnitec” means, with respect to Host, a Person indemnified by Nexamp
pursuant to Section 18,

“Installation Wosk” means the construction and instaflation of the System and the
start-up, festing and acceptance (but not the operation and maintenance) thereof, substantially in
accordance with this Agreement and Nexanp’s Proposal, as amended, attached hereto as
Exhibit G. :

“Inyoluntary Bankruptey Event” means, with respect to a Party, a proceeding ot
case is commenced against such Party without its applcation or consent in any court of
competent jurisdiction seeking; (§) its liquidation, reorganization, dissolution or winding-up or the
~ composition or readjustmont of debts or (ii} the appointment of a trustes, receiver, custodian,
liguidator or the like of such Party under any bankmuptey law, and such proceeding or case shall
continue undefended, or any order, judgment or decree approving or ordering any of the
foregoing shall be entered and continue unstayed and in sffect, for a period of one hundred
twenty (120) or more days.

“[ joense Area™ means those areas of the Site on which the System is installed
pursuant to the license granted fo Nexamp pursuant to Sectien 4.1, including all areas required for
ingress and egress to and from, across, over and under such other portions of the Site, including
up to but not including the Point of Delivery, as may be necessaty for performance by Nexamp of
its obligations with respeet to the System under this Agreement.

“Liens” has the meaning set forth in Section. 9,1(c). ,

L ocal Distribution Company” means the local investor-owned electric
distribution company that provides electric distribution service to the municipality in which the
Host is located.

“M.G.L.” means the Massachusetts General Laws, as amended from fime to time,
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“Meter” means a set of instruments meeting applicable electric industry standards
installed by Nexamp to measure and record the volume and other relevant delivery characteristics
of electrical energy produced by the System.

“Monthly Production” has the meaning set forth in Section 8.1.

“MTC” means the Massachusetts Technology Collaborative, a public
instrumentality of the Commonwealth of Massachuseits, ot its successor.

“MTC Obligations” shall have the meaning provided in Section 2.6.
“0Q &M Work” has the meaning set forth in Sectien 6.1,

“Persons” means any individual, corporation, partnership, company, joint
venture, association, irust, unincarporated otganization or Govemmental Authority.

“Prepayment” has the meaning set forth in Section 7.6.
“RECy” means rencwable energy credits.

“Resource Monitoring” means tesiing or other activities performed by Nexamp af
the relevant locations on the Site to monitor and measure solar tadiance at such locations.

“NEPOOL"” means the New England Power Pool and any successor.

“NEPOOL, GIS” means the New England Power Poct Generation Information
Systen, which includes a generation information database and certificate system, operated by
NEPOOL, its designee or successor entity, that accounts for RECs and the underlying generation
attributes of electricity consumed within, imported info or expotted from NEPOOL.

“Nexamp” has the meaning set forth in the preamble.

“Nexamp Default” has the meaning set forth in Section 12.1(a).

“Nexamp kWh Rate” for the relevant Billing Month has the value provided in
Exhibit B.

“Nexamp Services Payment” has the meming set forth in Section 8.1.
“Site’” has the meaning sef forth in the recitals hereto,

“Qolar Services” means all of the services provided by Nexamp to the Host under
fhis Agresment, including provision of a web-based interface tracking system, generaiion and
delivery of electrioity from the Systerm.

“Systery” means one or more integrated solar photovoltaic electricity generating
system or System, up 10 but not including the Delivery Point, as described in overview form in
Fxhibit C aftached hereto, and a3 will be described inore specifically in the Final Drawings,

“System Acceptance Testing” has the meaning set forth in Section 5.4(a).

“Systern Requirements” has the meaning set forth in Section 5.4(z).

7

RB3I717784.2



“Taxes” has the meaning set forth in Section 11,
“Term” has the meaning set forth in Section 2.1,
“Transfer of Title™ has the meaning set forth in Section 2.3.

“Yoluntary Bankruptcy Event” means, with respect to a Party, the ocourtence of
one or more of the following where such Party: (A) applies for or consents to the appointment of,
or the taking of possession by, a receiver, custodian, trustez or liguidater of itself or of all ov a
substantial part of its property; (B) admits in writing its inahility, or is generally unable, to pay its
debts as such debts become dus; (C) makes a general assignment for the benefit of ifs creditors;
(D) commences a voluntaty case under any bankruptey law; (E} files a petition seeking to take
advantage of any other law relating to bankruptoy, insolvency, teorganization, winding up, or
composition or readjustment of debts; (F) fails to controvert in a timely and appropriate manner,
or acquiesces in writing to, any petition filed against such Party in an involuntary case under any
bankruptey law; (G) takes any action for the purpose of effecting any of the foregoing,

SECTION 2.TERM; TERMINATION; SYSTEM PURCHASE OPTION; MTC

2.1 Temn. The term of this Agreement (the “Term™) shall commence on the Effective
.- Date and, unless terminated earlier pursuant to an Earfy Tenmination, continue until the twentieth
(20%) anmiversary of the Commercial Operation Date of the fitst System installed under this
Apgreement (the (“Initial Term”) and may be renewed for an additional five (5) yoar extension
term through the twenty-fifth (25™) anniversary of the Commercial Operation Date of the first
System installed under this Agreement (the “Extension Term”) upon the mutual agreement of the
parties not later than ninety (90) days before the end of the Initial Term; provided that the parties
shall cooperate with one another sufficiently in advance to take such steps as may be necessary
for the approval of such Exfension Temn in accordance with Applicable Law. The end of the
Extension Term, and if not renewed, the end of the Initial Term shalt be referred to as the

“Pxpiration Date”.

2.2 System Purchase Option: Termination for Convenience. Host may purchase the

System and terminate this Agreement for convenience at any time after the sixth (6th) anniversary
of the Commercial Operation Date ofthe System installed under this Agreement as set forth in
Section 5:4(c) upon at least sixty (60) days’ prior written notice to Nexamp; provided, that upon
such termination Host shall pay Nexamp the applicable Early Termination Price, Priorto
exetcising its rights under this section, Host and its agents shall be permitted to inspect the
System and all records relating to operation, maintenance and warranties applicable o the
System. During the Term, Host shall only haye five (5) options to purchase the System undet this
Section 2.2. Upon the payment of the Early Termination Price in accordance with this Section
and execution and delivery by Nexamp to Host of 2 bill of sale for the System, (a) title to the
System shall pass to Host, free and clear of any liens and encumbrances, and without warranties
of any kind except as to title, (b) the remaining period on all third party warranties for the System,

- and the remaining term of all third party contracts regarding monitoring, operations and/or
maintenance of the System, in each case to the extent transferable, will be transferred fo Host (¢}
as between Nexamp and the Host, all right, title and interest in and to the Environmental
Atttlbutes related to the System arising on and after such date of payment shall accrue to the
berofit of or vest In the Host or, if applicable, Nexamp shall assign to Host rights under any
forward sale contract related to such Environmental Attributes as may be in eifect as of the date
of such payment, if any, but in any case Nexamp shall execute and deliver to Host such

3
B3717784.2



documentation as may be commeroially reasonable to effect such transfer or assignment and {(d)
this Agreement shall terminate automatically; provided, that, with respect to the System, the Host
and the System shall temain subject to the MTC Obligations until the twentieth (20th)
antiversary of the Commercial Operation Date of the Systern.

23  Termination Due To Transfer of Title by Host. If prior to end of the Tetm, Host
sells, assigns or transfars, whether by operation of law or otherwise, all or any portion of {is
interest in the Site (a “Transfer of Title”) without the prior written consent of Nexamp, which
consent shall not be unreasonably withheld, then Fost shall pay the Early Termination Price.
Host hereby covenants to Nexamp that it will provide notice to Nexamp at least sixty (60) days
prioe to a Transfer of Title, Upon Host’s payment of the Barly Texmination Price o Nexamp
pursuant to this Section, which payment shall be made at least thirty (30) days prior to a Transfer
of Title: (a) title to the System shall pass o Host, frec and clear of any liens and encumbrances,
and without warranties of any kind exeept as to title, (b) the remaining period on all third patty
warrantles for the Syster, and the remaining term of all third party contracts regarding
monitoring, operations and/or maintenance of the System, in each case to the extent trausferable,
will be transferred to Host, (c) as between Nexamp and the Host, all right, title and interest in and
to the Bnvironmental Attributes related to the System arising on and after such date of payment
shall accrue to the benefit of or vest in the Host or, if applicable, Nexamp shall assign o Host
rights under any forward sale contract related to such Environmental Atributes as may be in
effect as of the date of such payment, if any, but in any case Nexamp shall execute and defiver to
Host such docurnentation as may be commercially reasonable to effect such transfer or
assignment and (d) this Agreement shall terminate; provided, that, with respect to the System, the '
Host and the System shall remain subject to the MTC Obligations until the twentieth (20th)
anniversary of the Commercial Operation Date of the System.

24 Purchase Option Upon Expiration. Host may prrchase the System on the
Expiration Date, if the Agreement is still in effect on such date, at the Syster' fair market valne
on an installed and running, or going-concern basis, as determined pursuant to this Section (the
“Fajr Market Value); provided, that there {s no Host Default occurring at such time. Host shatl
provide writien notics to Nexamp of Host's intent fo exercise this purchase option, exercisable on
the Expiration Date, not less than ninety (90) days prior to the Expiration Date (or else the option
shall automatically expire). Prior to exercising its vights under this section, Host and ifs agents
shall be permitted to inspect the System and all records relating to opetation, maintenance and
warranties applicable to the System. Upon Host’s payment of the Fair Market Value to Nexamp
pursuant to this Section and Nexamp’s execution and delivery to Fost of a bill of sale for the
Systern: (a) title to the System shall pass to Host, free and clear of any liens and encumbrances,
and without warranties of any kind except as to title, (b} the remaining period on all third party
warranties for the System, to the extent transforable, will be transferred to Host, () as between
Nexamp and the Host, all right, title and interest in and to the Environmental Attributes related to
the System arising on and after such date of payment shall acorue to the benefit of or vest in the
Host or, if applicable, Nexamp shail assign to Host rights under any forward sale contract refated
to such Environmental Attributes as may be in effect as of the date of such payment, if any, but in
any case Nexamp shall execute and deliver to Host such documentation a3 may be commercially
reasonable to effect such transfer or assignment, and (d) this Agreement shall terminate. If the
Fair Market Value has not been paid to Nexamp by the Expiration Date, then Nexamp shall retain
title to the System and remove them from the Site pursuant to Section 2.5, If the Fair Market
Value has not besn determined by the Expiration Date, the Term shall be automatically extended
until the date thirty (30) days after such determination has been made, on which date payment of
the Fair Market Value to Nexamp shall be due, unless Nexamp consents to a further extension, or
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else Nexamp shall retain title to the System and remove the System fiom the Site pursuant to
Section 2.5.

The Fair Market Value shall be determined by the mutual agreement of Host and Nexamp
within ten (10) days of Hos’s provision of notice to Nexamp regarding its intent to exercise its
purchase aption. pursuant to this Section {or pursuant to Section 2.2). If Host and Nexamp cannot
agree upon the Fair Market Value, then Nexamp shall submit to the Host the names,
qualifications and price proposals of at least three nationally recognized independent appraisers
with experience and expertise in the solar clectric power industry, and Host shail designate
among such names the appraiser to value the System. Such appraiser shall act reasonably and in
good faith to determine the Fair Markot Velue and shall set forth such determination in a written
opinion delivered to the Parties. Host may elect, within ten (10) business days of the appraiset’s
determination of Fair Market Value, to withdraw its exercise of its purchase option pursuant to
Section 2,2, In the case of Host's withdrawal of its election to purchase the System under Section
2.2, this Agreement will continue in full force and effect for the remainder of the Term. After
Host withdraws its election to purchase the System under Section 2.2 for the fifth time, Host shall
bo deemed to have waived and forfeited in its entirety any fusther right to purchase the System
under Section 2.2 for the remainder of the Term. Host may elect, within one hundred twenty
(120) business days of the appraiser’s determination of Fair Market Value, to withdraw its
exercise of its purchase option pursiant to this Section 2.4. In the case of Host’s withdrawal of
its election {o purchase the System undex this Section 2.4, the terms of Section 2.5 shall apply.
Subject to Host’s right to withdraw its election to purchase the System as set forth in this Section
2.4, the valuation made by the appraiser shall be binding on the Parties in the absence of fraud or
manifest etror, The costs of the appraisal shall be boine by the Parties equally; provided that Host
shall bear the cost of any appraisal in the event Host withdraws its slection to purchase the
System,

2.5 Removal of System at Expiration or Termination, Following an expiration or
earlier termination of this Agreement according to ifs terms in which Host does not exercise its
right to purchase the System pursuant to Section 2.4, Nexamp shall, at Nexamp’s sole cost and
expense, remove all of the tangible property comprising the System, including all struotures built
by Nexamp including, but not limited to, any fencing and/or barriers to secure the System and any
System mounting and other support structures, from the Site in accordance with the terms of this
Apreement on a mutually convenient date not later than sixty (60) days afier such expiration or
termination and shall return each License Areq to the same condition as it was in on the Effective
Date except for any reasonable use and wear or damage by casualty or eminent domain and
Nexamp shall repair any damage it causes in connection with sach removal not related to
ordinary use and wear, Not later than sixty (60) days after Nexamp’s removal of the System is
completed, Host shall return fo Nexamp the full amount of the Decommissioning Assurance,
including any interest accrued thereon from the Effective Date. The provisions of this Section 2.5
and Host’s covenants pursvant to Sections 4,1 and 9.2 shall survive expiration or fermination of
this Agrecment until the actual removal of the System has been completed hereunder, If Nexamp
fatls to remove or commence substantial efforts fo remove the System within sixty (60) days of
the Expiration Date or of the date that the Agreement terminates pursuant to Section 12.2, Host
has not purchased the System as permitted hereunder and the System is not operable, Host shall
have right, at its option, to remove the System and restore each License Area fo ifs original
condition (other than ordinary wear and tear) and Nexamp shall reimburse Host for its reasonable
out of pocket costs and expenses inourred by Host in removing and storing the System, and in
restoring each License Area, If Nexamp fails to reimburse Host for such reasonable costs and
expenses inctured in removing and storing the System within sixty (60) days of its completion of
such removal and storage, Nexamp shall be deemed to have abandoned the System and Host shall
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have the right to sell the System (and Nexamp hereby appoints Host as its agent for such purposes
in such circumstances) for its scrap velue and fo retain the proceeds of such sale to the extent of
Hust’s costs and expenses, with any excess proceeds to be delivered to Nexamp within sixty (60)
days of such a sale. Inaddition, if Nexamp has so abandoned the System, Host shall be permitted
to retain the full amount of the Decommissioning Assurance, including any interest acerued
thereon from the Bffective Date, as compensation for its costs and expenses incutred in
connection with its rettoval, storage and sale of the System without any setoff against the amount
it may tecoup from sale proceeds. In its removal of the Systemn, Nexamp shall employ due care in
aceordance with prudent solar industry practice and in accordance with Applicable Law and shall
repair any damage caused by ifs activities in removing the System, absent ordinaty use and wear,
Nexamp shall leave each License Area in nieat and clean order, Any removal of Nexamp's
Systern by Nexamp shall be performed by a certified and licensed contractor and shall be
completed without damage or destruction to any other equipment or structures within each
License Atea, absent ordinary wear and tear. Nexamp agrees to coordinate with Host for the
removal of the System. Host may petform any necessary repairs to its roof at each License Arca
not performed by Nexamp necessary to remedy damage caused to a License Area by Nexamp in
its removal of the System other than ordinaty use and wear, Nexamp shall pay to Host its
reasontable out of packet costs in performing such repairs, which amounts shall be due within ten
(10) days of delivery to Nexamp of a written itemized invoice evidencing such amounts.

2.6  MTC Obligations. Nexamp shall comply at all times with all MTC Obligations
during System installation and thereafier for as long as it holds title to the System, If Host
obiains title to the System hereunder pursuant to Section 2.2, 2.3 or Section 12, Host shall be
obligated te MTC with respect to the System until the tenth (10th) anniversary of the Commercial
Operation Date of the System as follows (collectively, the “MTC Obligations™):

(= to repair and maintain the System in good operating con&ition;
(b) to keep the System connected to MTC’s Production Tracking System;

(c) to honor the remaining term of afl third party contracts regarding the sale
of Buviranmental Attributes generated by or with respect to the System;

(d) to meet other reasonable requirements of MTC; and

(e) to notify MTIC and Nexamp within three (3) business days of the fajlure
fo meet any of the foregoing requirements,

Tn the event that Host js in defauft under any of the MTC Obligations prior to the tenth (10th)
anniversary of the Commercial Operation Date of the System, and such defauk is not cured after
reasonable notice and opportunity to cure, title to the Systemn shall revert to Nexamp, and this
Agreement shall be automatically revived with respect fo Host’s covenants pursuant to Sections
4,1 and 9.2 to permit Nexamp to remove the System, except for System mounting and other
support stractures, at Host’s expense; provided, that if Nexamyp fails to remove or commence’
substantial efforts to remove the System within sixty (60) days of recelving netice in accordance
with the terms hereof of Host’s failnre to mest the MTC Obligations, the rights of Nexamp
pursuant to Sections 4.1 and 9.2 hereunder shall apply mutatis mutandis to MTC which shall have
the option, but not the obligation, to remove the System at Host’s expense. If neither Nexamp nor
MTC remove or commense substantial efforts to remove the System within one hundred twenty
(120) days of Nexamp’s receiving notice in accordance with the terms hereof of Host’s failure to
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meet the MTC Obligations, Host shall have right, at ifs option, to remove the Systemn to a public
warchouse at Host’s cost.

27  MTC as Third Party Beneficiary, The provisions of this Section 2 are for the
benefit of MTC as well as the Parties hereto, and shall be enforceable by MTC as express third-
party beneficiaries hereof, Host hereby agrees that neither MTC, nor any Person for whormn it may
act, shall be obligated to perform any obligation or be deemed to incur any Hability or obligation
provided in this Agreement on the part of Nexamp or shall have any obligation or liability to Host
with respect to this Agreement.

SECTION 3. CONDITIONS PRECEDENT TO NEXAMP OBLIGATIONS.

Nexamp’s obligations under this Agreement with respect to the System are subject to
satisfaction of the following conditions.

3.1 Site and Resource Bvalyation. Nexamp shall bave determined prior to the
Commercial Operation Date, in its sole discrotion, that the Site and resource conditions thereon
ate adequate for installation of the System and for Nexamp to meet its financial return thresholds,
and the thresholds of its Financing Parties, with respect to the Systern, inoluding Nexamp’s
review and approval of the condition of any replacement roof ingtalled on the Site after the
Effective Date and before the Commercial Operation Date. Subject to Section 5.1, if upgrades to
the roof are required prior to the Commercial Operation Date in the reasonable opinfon of &
professional engineer employed by or comtracted for by Nexamp, such repairs shall be condueted
at the sole cost of Host; provided, that Host may terminate this Agreement with respect to the Site
at any time before the commencement of installation activities at the Site if Host determines,
acting reasonable, that the cost of such upgrades are not justified by the benefits it anticipates
from installation of the System at the Site or if it reasonably concludes that installation of the
System would void the warranty for the roof at the applicable License Area, provided further that
the Parties may agree to amend the System specifications sufficient to accommodate the roof
structure without repair.

3.2 Financing, Nexamp, or its Financing Party, if applicable, shall have secured and
teceived financing for the Installation Work in the amount of the aggregate development and
construction costs related thereto.

3.3 Governmental Approvals; Confirmation of Availability of Government
Subsidies. Nexamp and its Financing Party, if applicable, shall have received all governmental
permits and approvals necessary to construct and operate the System and received confirmation
of availability of the cash grant available under Section 1603 of the American Recovery and
Reinvestment Act of 2008 and the rebate available from the Massachnsetts Renewable Energy
Trust pursuant to its Commmonwealth Solar program,

34 INTENTIONALLY OMITTED.

3.5 Tnterconnection, Host and the Local Distribution Company shall have executed
an intercormection agreement with respect to the eperation of the System.

Any condition under this Section 3 may be waived, by written notice to Host, by Nexamp in
Nexamp's sole discretion, without the consent of Host.

SECTION 4, LICENSE TO SITE.
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4.1 License to Sito. Host hereby grants to Mexamp pursuant to this Agreement, at no
cost to Nexamp, subject to Applicable Law and the terms and conditions of this Agreement, the
license to use, have access to, modify, store, install and maintain its equipment on the Site within
the License Area in accordance with Fxhibit C and the Final Drawings for the sole and exclusive
purpose and as reasonably necessary to perform Resource Monitoring, the Installation Work, the
&M Work, alt other activities in the performance or provision of its obligations hereunder and
any activities necessary to remove the System pursuant to Section 2.5. This license includes, in
accordance with the terms of this Agreement, the rights with prior notice to and coordination with
Host to (a) ingress and egress to the License Area, (b) place monitoring equipment on the
License Aroa to messure solar radiance on the roof and at othet relevant focations at the License
Area, if any, (c) place and maintain the System on the roof of one or more buildings located on
the Site within the applicable License Area in accordance with the terms of this Agreement, (d)
use other parts of the Site, including the roof(s) and utility rooms where the System is located, or
is to be Jocated, as may be reasonably necessary jn performance under this Agreement (provided,
however, that at all times the System shall remain the personal property of Nexamp and shall not
be deemed a fixture or accession nor shall the Host have any title o, or interest in, the System,
unless title to the System has been transferred pursuant to Section 2.2, 2.3 or 2.4), (e) subject to
the supervision of Town personnel, have access to and modify, as necessary, electrical panels and
conduits to interconnect the System with the Site electrical wiring, and (f) have access to other
necessary utilities, such as elevators and restrooms (as necessary), for Nexamp and its employees,
contractors and sub-contractors, and Local Distribution Company persorinel, all as reasenably
necessary. The licerse to Nexamp provided hereunder shall include the right to pravide a gimilar
license to its, and its Financing Parties’, employees, contractors, sub-contractors and other agenis.
Host shall use commercially reasonable efforts to provide sufficient space for the temporary
storage and staging of tools, materials and equipment and for the parking of construction crew
vehicles and temporary construction trailers and facilities reasonably necessary during the
Tnstallation Work, and access for rigging and material handling. Host shall also provide Nexamp
a reasonable area for construction laydown, Except with the prior written consent of the Host, .
Nexamp shall not use the License Area or the Site for any use other than the foregoing. Nexamp
shall at alt times (a) keep the License Area in good order and condition, (b) dispose of all trash
and debris incident to the Installation Work and operations and maintenance weork, (c) provide
temporary protection of the property of the Host in the License Areaand adjacent areas of the
Site during the Instailation Work; including protection of roofing, finished surfaces, floors and
equipment, (d) adhere to reasonable safety and security procedures and directions of the Host
with respect to the Site, (¢) place loads on the structure in such maoner and degree as conforms to
the engincering evaluations specified in Section 5.1, and (f) minimize to the extent practicable
interference with the acoupancy of and activities conducted at the Site by the Town, its
employees and agents.

42 Titleto Site. Host has good and clear record and marketable fee simple title to
the Site free from all Liens.

4.3 Acgess to License Area by Host . Host reserves the right at 21l fimes and upon '
reasenable notice to Nexamp (except in the case of an emergency) to enter the License Area for
any reason, including but not limited to: (a) inspect it; (b) show the License Area to prospective
purchasers, tenants or licensees, or to prospective mortgagees, ground or underlying lessors or
insurers; (c) post notices of non-tesponsibility; or (d) without disturbing the System n any
fashion, alter, improve or repair the License Area or any building on the Site, or for structural
alterations, repairs or improvements to the Site’s System and equipment other than the System
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itself. Any entry into the License Area by Host shall not be deemed to be a forcible or unlawful
entry into, or a detajner of, the License Area, or an entry in violation ofthis Agreement.

SECTION 5. MONITORING, INSTALLATION AND TESTING OF THE SYSTEM.

5.1 Scope of Installation Work, Nexamyp shall fornish ail labor, materials and
equipment to perform the Installation Work, all in accordance with Applicable Law, applicable
vendors® and manufacturers’ warranties, instructions and specifications, and applicable insurance
requirements. Nexarnp will cause the System to be designed, engineeted, installed and
constructed in accordance with the Final Drawings, Applicable Law and the terms of this
Agreement. Nexamp shail perform the Installation Work in accordance with a geod and
workinanlike manner using only new materials and without cavsing material damage to any roof
on the Site. The System shall have the maximum capacity indicated on the Cover Sheet. The
actual size of the System shall be determined in Nexamp’s sole discretion but in consultation with
Host and dependent on the characteristics of the Site and the relocation of roof vents fo be
comypleted by Host during its te-roofing at the Site and trimming of trees on the south portion of
the Site as identified by Nexamp, Nexamp shall use its commercially reasonable efforts to
maximize the capacity of the System fo approximate as nearly as possible the maximum capacity
indicated on the Cover Sheet based on its review of the space available on the roofs at the Site.
Host shall have the right to review all engineering evalnations of the impact of the System on the
structural integrity and strength of the roof{(s) of the License Area and to approve all construction
plans for the System, which approval shall not be unreasonably withheld, delayed or conditioned.
Host shall respond to Nexamp within ten (10) days of any request for approval hereunder. Host’s
faiture to respond shall be deemed te be an approval. If Host does not consent to Nexamp’s
request for approval, Host shall describe in reasonable detail the basis upon which it is denying
such approval. After completion of the Installation Work, Nexamp shall not modify the System in
a matmer contradictory to the Final Drawings applicabls to the System without the consent of
Host, which consent shall not be unreasonably withheld, conditioned or delayed, During the Term
of this Agreement, Nexamp shall comply with obligations imposed on an “Installes” under the
Commonwealth Solar Initiative.

52 Performance of Installation Work, Nexamp may perform Installation Work at
the Site between the hours of 7:00 a.n. and 7:00 p.m., Monday through Friday, unless otherwise
limited by local ordinance, and shall seek to do so in reasonable coordination with the Host and in
a manner which limits inconvenience to and interference with Host's and Host’s invitees’ and
employees® use of the Site as is commercially practical, Nexamp shall grant Host and ifs
autherized representaiives access to and the right, but not the obligation, to observe the
Installation Work at all times provided that neither Host nor its authorized representatives shall
interfere with the Installation Worek or use or move any Nexamp equipment or any Systemn
without written authorization from Nexamp. As requested by Nexamp for performance of the
Tnstallation Work, Host shall provide blueprints of the Site and relevant facilities thereon,
available roof load data and engineering diagrams of the Site as available to Host,

53 Utility Interconnection. Nexamp agrees to manage application for all necessaty
approvals and permits from any Govermental Authority and the Loeal Distritution Company,
including the submission of applications for intercomnection of the Systemn with the Local
Distribution Company; provided, thet Host agrees to cooperate with Nexamp in preparing such
applications and securing such approvals by, among other things, providing Nexamp with
requived data and electrical drawings concerning the Site necessary for the intercommection
application pracess. Should the Local Distribution Company fail to approve the interconnection
of the System within one hundred twenty (120) days of submission, Nexamp may terminate this
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Agreement with respect to the System promptly by providing a written termination notice to
Host. Should the Local Distribution Company require equipment in addition to that shown in
Exhibit C, Nexamp may either terminate this Agreement or increase the Nexamp kWh Rate, in
either case by providing written notice to Host, Host may elect, within ten (10) days of receipt of
notice from Nexatp increasing the Nexamp kWh Rate, to ferminate the Agreoment with respect
to the System by providing written notice to Nexamp to that effect.

54 Svstemn Acceptance Test.

() Nexamp shall, at no cost to Host, test the System (with respect to the
System, a “System Acceptance Test™) to confirm that the System (i) is capable of
delivering Solar Services in accordance with the operational requirements that Nexamp
shall develop and provide to Host {the “System Requirements”) and (if) meets all
requirements established by the Local Distribution Company end any Applicable Law.
Nexamp shall notify Host not less than three (3) days prior to the condueting of System
Acceptance Test and Host shall have the right, but not the obligation, to be present at and
observe the System Acceptance Test, at no cost fo Nexamp.

{(b) Tf the results of the System Acceptance Test indicate that the System is
capable of delivering electiicity generated by the System to Host for four (4) continuous
hours using such instruments and meters as have been Installed for such purposes and the
System has been approved for interconnected operation by the Local Distribution
Company, then Nexamp shall send a written notico to that effoct to Host (2 “Comnpletion
Notice™), accompenied by a copy of the results of the System Acceptance Test.

(e} The “Commercial Qperation Dale” of the System shall be the tenth (10™)
day after the date of Hosts receipt of a Completion Notice for the System.

SECTION 6. OPERATION AND MAINTENANCE WORK,

6.1 0&M Work, In connection with its delivery of the Solar Services, Nexamp shall,
at its sole cost and expense and in accordance with Applicable Law, provide operafion, repait,
monitoring and maintenance services to the System during the Term, including continuous
remote monitoring of the Systern, an annual site visit and physical inspection of the System and
maintenance of the System and the metering equipment determining the quantity of electricity
produced by the System (collectively, the “Q&M Work™), Nexamp shall perform the O&M Work
in accordance with the Final Drawings, Applicable Law and such other prudent solar industry
practices in a manner intended to limit inconvenlence to and interference with Host’s and Host’s
invitees’and employees’ use of the Site to the extent commercially practical, All maintenance
wotk shall be performed by licensed contractors,

6.2 Malfunctions,

(2) Host and Nexamp each shall notify the other within twenty-four (24)
hours following its discovery of any material malftmetion in the operation of the System
(a “Malfunction*), including any interruption in the supply of Solar Services. Nexamp
and Host each shall notify the other Party upon the discovery of an emergency condition,
in the System, Tf an emergency condition exists, Nexamp shall promptly dispatch the
appropriate personnel to perform the necessary repaits or corrective action in an
expeditious and safe manner. Nexamp shall designate personnel and establish procedures
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such that Host may provide notice of such conditions requiring Nexamp’s repair at all
times, twenty-four {24) hours per day, including weekends and holidays.

(b Nexamp shall commence repairs to a Malfunction and restore the supply
of Solar Services as soon as reasonably possible after any notice received from Host
thereof or upon its owp disgovery of any such Malfunction; provided, that Nexamp shall
not have the obligation o repair any Malfonction caused by a casualty loss to the License
Area, including a casualty loss caused by theft or vandalism, unless insurance proceeds
available to Nexamp for such purpose are sufficient to repair such a Malfunction (it being
acknowledged by Host that under certain circumstances Nexamp’s Financing Parties, if
any, may have discretion to determine whether Nexamp may apply such insurance
proceeds to such repair work).

() Nothing in Section 6.2 shall bar the Host or its employees or agents
from taking any measure, although not obligated to do so, where immediate action is
reasonably necessary, fo prevent ot mitigate an innninent risk of injury or harm to person
or property on account of an emergency condition or hazard,

(@  Nexamp shall firther provide to Host a manual or such other

" documentation for the System that includes recommendations or instructions for

the proper emergency shutdown of the System.

6.3 Metering,

)] Maintenance and Testing. Nexamp shall install and maintain the Meter
for the System at its sole cost and expense. Nexamp shall maintain the calibration and
operation of the Meter for the measurement of the electricity generated by the System and
delivered to Host and, if applicable, for the calculations necessary to calculate the
reduction in demand charges atiributable to the System, Upon Host’s written request
based on its reasonable assertion that the Meter is functioning incorrectly and submitted
not mote frequenily than annually, Nexamp shall test the Meter at its sole cost furnish a
copy of metering and testing data for the System produced by the Mefer. In addition,
promptly following a written request from Host for a special test and calibration of the
Meter, Nexamp shall cause a mutually acceptable qualified parly to test the Meter in the
presence of representatives of each Party, a report of which will be given to each Party. If
Host requests such a test, Host shall bear the cost of testing, unless the Meter so tested is
shown to be in error by more than one percent (1%5), in which event Nexamp shall bear
the cost of testing.

o Adjustments. Iftesting of the Meter pursuant to Section 6.3(a) indicates
that the Meter js in error by more than one percent (1%}, then Nexamp shall promptly
repair or replace the Meter. Nexatmnp shall make a corresponding adjustment to the
records of the amount of Solar Services delivered based on such test results for: (i) the
actual petiod of time when such etror caused Inacourate Meter recordings, if that period
can be determined to the mutual satisfaction of the Parties, or (i1} if such period cannot be
so determined, then a period equal to one-half of the period from the later of the date of
the last previous test confirming accurate metering or the date the relevant Meter(s)
was/were placed into service, but not to exceed two (2) years,
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6.4 Title to System. Except as otherwise set forth herein and subjeet to Host's rights
to purchase the System as provided in this Agreement, Nexamp or one of its Financing Parties, if
applicable, shall continue to hold title to, and be the legal and beneficial owner of, the Sysfem and
the System shall: (2) remain the personal property of Nexamp or Nexamp's, successors, assigns -
or Financing Parties, (b} not attach to or be deemed a part of the real estate or fixture to the
License Area or any other portion of the Site, (c) at all times retain the legal status of personal
property as defined under Article 9 of the Uniform Commercial Code and (d) be subject to
removal by Nexamp at the expiration or earlier termination of this A greement unless purchased
by Host as provided in Section 2.4.

SECTION 7. PURCHASE OF SOLAR SERVICES,

7.1 Purchase Requirement, Host agrees to purchase one hundred percent (100%) of
the electricity produced by the System during the Term of this Agresment. The payment for Solar
Services is calculated to include all of the above services in the Nexamp kWh Rate. Host agrees
that, during the Term, Host will not select an electricity genemtion supplier under compct’tﬁve
procurement or otherwise, if any other option exists, that requires, as a condition for service, (a)
ternoval or discontinned operation of the System, (b) imposition of additional charges on Nexamp
ot (c) the purchase from such provider of all electrivity requirements for the Site, or with respect
to the account of the Local Distribution Cotnpany for the Site, Host acknowledges that Nexamp
is not, and that the provision of Solar Services hereunder shall not cause Nexamp to become, an
electric utility, a generation company, an aggregator or supplier, an energy marketer or energy
broker, as such tenns ave defined in the M.G.L.

7.2 Title to Net Metering Credits. As between Host and Nexamyp, Host shall be
entitled to receive any and all credits from the Local Distiibution Company for electricity
generated by the System and delivered to the L.ocal Distribution Company.

7.3 Tifle to Bavironmental Attributes. Subject only to the Host’s option pursuant to
Section 7.4 to purchase from Nexamp RECs assosiated with generation of electdeify from the
System, and ifs acquisition of the System under Sections 2.2 to 2.4:

(=) As between Host and Nexamp, (a) all Environmental Atiributes relating
1o the System ot the sale of electricity therefrom will be and remain propetty of Nexamp,
(b) Nexamp shall have all right, title and interest in and to any and all Environmental
Attributes that relate to the electricity generated by the System during the Term, and
() Host shall have no right, title or interest in or to any such Environmental Aftributes.

(b)  Host shall not report or otherwise communicate to any Person that any
Environmental Attribute relating to the electricity generated by the System belong to any
Person other than Nexamp.

() At Nexamp’s request and expense, Host shall execute all such documents
and instruments reasonably necessary or desirable to effect or evidence Nexamp’s right,
title and interest in and to the Environmental Attributes relating to the electricity
generated by the Systein. Ifthe standards used to qualify the Environmental Atiributes to
which Nexamp is entitled hereunder are changed or modified, Host shall at Nexamp’s
request and expense use all commercizally reasonable efforts to cause the Environmental
Attiibutes to comply with new standards as changed or modified.
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7.4 Host Option to Purchase RECs, Nexamp hereby grants Host the optien to
purchase RECs associated with the generation of electricity by the System during the Term of this
Agreement, pursuant to the terms of this Section 7.4. At any time on or before the date that is
eighteen (18) months afier the Bffective Date, Host may notify Nexamp in writing of its exercise
of its option to purchase all of the RECs associated with the generation of electricity by the
System during the remainder of the Term following the date of Host’s delivery of such written
notice. Within sixty (60) days of Nexamp’s recelpt of such written notice, Nexamp will deliver to
Tost decumentation sufficient to effect the forward sale to Host of RECs associated with the
actual electric generation of the System on a unit contingent basis for the remainder of the Term
of this Agreement, with such pricing and as set forth on Exhibit ¥ and with no other
representations or warranties except as to title. Nexamp and Host agree to cooperate with one
another in exchanging information and establishing such accounts as may be necessary or
commercially advisable to conform to the rules of NEPOOL or any Governmental Authority as
applied to RECs and accounting for transactions in RECs and, to the extent practicable, to use the
NEPOOL GI8 system in connection with transactions for such RECs.

7.5 Systen’ Prodyction Guaranty, Nexamyp hereby guarantees to Host that the actual
agpregate production in kWh from the System for each of the four-Contract Year periods set forth
on Exhibit G will meet ot exceed the predicted aggregate production amount set forth for such
group of four Contract Years. Within thirty (30) days of the end of each applicable four Contract
Yeat period set forth on Exhibit G, Nexamp shall, at its sole option, either pay to Host or apply as
a eredit to Host's next twelve (12) monthly statements in equal portions, a dollar amount for each
kWh of shortfall in production equal fo the product of the amount set forth in the column lzbeled
«pvoided Cost” on Exhibit G applicable to such four Ceniract Year Period multiplied by the
positive difference in kWh, if any, between the actual aggregate production of the System during
such four Contract Year period subtracted from the predicted aggregate production during such
four Contract Year period. In any four-Contract Year period during which Host has elected to
repair or replace the roof at the License Area and Nexamp has temporarily disassembled or
removed the System in accordance with Section 9.1(e), any production shortfall shall be reduced
by the estimated amount of k'Wh that would have been produced on each day in which production
was curtailed on account thereof, such estimate to be based on available production and solar
radiation data available for such days from solar photovoltaic System located not more than one
hundred (100) miles from the System,

7.6 Prepayments for Solar Seryices. If at any time during the Term, Host receives
funding under the EECBG Program, Host shall pay to Nexamp the entirety of such amount as it
may receive (the “Prepayment”) as a pre-payment of the Nexamp kWh Rate to be charged to Host
for Solar Services produced in Gondract Years or portions thereof during the Term after the date
of receipt by Host of such BECBG Program. Nexamp shall hold such Prepayment in an interest
bearing account. In consideration of the Prepayment, Nexainp shall apply that portion of the
Prepayment, as necessary to pay the full amount of each inveice for Solar Services delivered
during the Term after the Prepaymient is made until the Prepayment, including all interest
incurred thereon, is applied in full. After the Prepayment has been applied in full to invoices
under this Agreement, Host will recommence making payments for Solar Services as
contemplated under this Agreement, Nexamp shall continue to deliver staternents to Host after
receipt of the Prepayment to evidence its proper application of the Prepayment. Nexamp shall
apply, as a credit against the purchase price due from Host in connection with its exercise of its
option to purchase the System under Section 2.2 or Section 2.5, any portion of the Prepayment
which at the time of payment of the purchase price for the System, has not been applied at the
Nexamp kKWh rate as a credit against amounts due from Host for Solar Services, Ifany amount of
the Prepayment remains unapplied at the end of the Term of this Agreement and Host has not
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exercised its option under Section 2.5 to purchase the System, Nexamp shall refund to Host such
unapplied portion of the Prepayment.

SECTION 8. PRICE AND PAYMENT,

8.1 Payment Amount. Host shall make a payment to Nexamp for the Solar Services
provided hereunder (the “Nexamp Seivices Payment”) with respect to each Billing Month of the
Term; provided, that ifthe first Billing Month hereunder ends within ten {10) days of the
Comrnercial Operation Date of the System, the Payment for such Month shall be included in the
Nexamp Services Payment for the following Month. The Nexamp Services Payment for any
Billing Mounth shall equal the product of (a) the total electricity produced by the Systein in the
relevant Billing Month as determined in good faith by Nexamp on or shorily after the last day of
such Billing Month firom recordings produced by the Meters for the System (the “Monthly
Production”) and (b) the Nexamp kWh Rate for the relevant Month (as specified in Exhibit B
attached hereto), Exceptas may be otherwise exprossly provided in this Agreement, no other fees
or charges shall be due from Host to Nexamp for the Installation Work or any of the Solar
Services.

82 Timing and Method of Pavment. No later than the tenth (10th) day of each
Billing Month of the Tetm after the first full or partial Billing Month: (a) Nexamp shall deliver to
Host an invoice showing (i) the amount of the Monthly Production for the previous Billing Month
and Nexamp's computation of the Nexamp Services Payment in respeot thereof and {ii), if Host
has elected to purchase RECs on a unit contingent forward basis pursuant to Segtion 7.4, an
amount equal to the product of the Monthly Production multiplied by the amount set forth on
Exhibit F per kWh of Monthly Production and (b) not more than forty-five (45) days after receipt
of such invoice, Host shall pay to Nexamp, by wire transfer of immediately available funds to an
account specified in writing by Nexamp or by any other means agreed to by the Parties in writing
from time to time, the amount set forth as due in such invoice. All payments which are not paid
when due shall bear intetest aceruing from the date initially due until paid in foll at a rate equal to
the legser of: (x) the rate per annum equal to the rate published as the ptime rate in the Wall Street
Journal plus two percent (2%) and (y) the maximuin rate allowed under Applicable Law. All
payments made to Nexamp hereunder shal! be non-refundable, shall be made, to the extent
permitted nnder Applicable Law, free and clear of any tax, levy, assessmert, duties or other
charges and amounts not disputed pursuant to Section 8.3 shall not be subject to reduction,
withholding, set-off, or adjustment of any kind,

83  PaymentDisputes. If a Dispute arises with respect to any invoice submiited by,
ot any payment owed to, Nexamp hercunder, the Parties shall attempt to resolve such Dispute
amicably. If the Parties cannot resolve the Dispute within thirty (30) days, either Party may
submit the Dispute to arbitration in accordance with Section 13; provided, that during the time a
bona fide Dispute is pending the disputing Party shall not be deemed in default under this
Agreement and the Parties may not suspend the performance of their respective obligations
hereunder, including payment of undisputed amounts owed hereunder, Neither party may
withhold, deduct or set-off against amounts or credits owed by such party to the other party any
undisputed amounts during the thme that a Dispute is pending.

SECTION 9. GENERAEL COVENANTS.

9.1 Nexamp’s Covenauls. As a material inducement to Host’s execution and delivery
of this Agreement, Nexamp covenants and agrees to the following:
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(a) Permits and Approvals, Nexamp shall use commercially reasonable
efforts to secure and maintain all Approvals from relevant Governmental Authorities and
Local Distribution Company, and other agreements and consents necessary to enable
Nexamp to perform its obligations hereunder; proyided, that Host shall coopetate with
Nexamp in the foregoing and provide Nexamp with all necessary information and
assistance reasonably required (including data concerning the Site). At Host’s request,
Nexamp shall deliver copies of all Approvals ebtained in accordance with this Section
9.1(a} to Host.

(b Health and Safety. In performing its obligations hereunder, Nexamp shall
comply in all material respects with all Applicable Law pertaining to the safety of
persons and property and Nexarp’s worl, Nexamyp shall prompily report to Host any
death, lost time Injury, or pioperty damage to Host’s property that ocours on the License
Area.

(c) Removal of Liens, Nexamp shall not cause or create any mortgage,
pledge, lien (including mechanics’, labor or materialmen’s lien), chaxge, security interest,
encumbrance or claim of any nature (“Liens”} on the Sjte or any interest therein, other
than those created hereunder or otherwise on the System; provided, that the foregoing
shall not prectude Nexamp, without approval of Host, from encumbering (by security,
charge or otherwise) its or a Financing Party’s interest in the System on the License Area
or otherwise. Nexamp shall also pay, before a fine or penalty may attach to the License
Area, sny taxes, charges or fees of whatever type of any relevant Governmental
Auihority, relating to any work performed hereunder by Wexamp or jts agents and
subcontractors on the License Area. If Nexamp breaches its obligations uynder this
Section 9,1(c), it shall immediately notify Host in writing, shall promptly cause such Lien
to be discharged and released of record without cost to Host, and shall defend and
indemnify Host against all costs and expenses (including reasonable attorneys’ fees and
court costs at trial and on appeal) incurred in discharging and releasing such Lien.

(@  Damage and Degiruction to the Site: Renovations. In the event the Site or
any part thereof is damaged or destroyed, Host may elect to repair, rebuild, ov vestore the
Site or any part thereof, to substantially the same condition as it was immediately prior to
such damage or destruction. If Host so chooses to repair, restore or rebuild the Site,
Nexamp may, but shall not have the obligation to repair, restore or rebuild the Systern if
insurence proceeds available to Nexamp for such purpose are insufficient to cover the
costs of such repair, restoration or reconstruction or if Nexamp’s Financing Parties
determine in their sole discrction not to apply such insurance proceeds to such work.

{c) Roof Repair, In the event that Host detetmines in its reasonable
discretion that it must replace or repair the roof at the Site, Nexamp shall, if requested by
Host, temporarily disassemble and remove within a commercially reasonable amount of
time all or such portiens of the System as may be necessary to accommodate such roof
repairs or replacement and shall, after completion of such repairs or replacement, reinstall.
all or such portions of the System as may have been temporarily removed. Within thirty
(30) days of Nexamp’s delivery of an invoice for such disassembly, removal and / or
reinstallation services, Host shall pay to Nexamp the amount invoiced, which shall be
charged on a time and materials basis, plus five percent (5%), documentation of which
shall be supptied with such invoice. Host shall provide at its sole cost and expense
storage space and security meeting Nexamp’s reasonable approval for any portion of the
System disassembled or removed pursuant to this Section 9.1(e). During such time as the

20
B3717764.2



................

System is partially or completely disconnected, Host’s obligation to pay for Solar
Services shall be abated for the perjod during which all or part of the System as may be
temporarily removed or uninstalled pursuant to this Section 9.1(e). Nexamp agrees to
teinstall the System in a mander that will not void the warranty of the new roof as
repaired or installed, Inno event shall Host, or an agent, subcontractor or other party or
Affiliate of Host, move, repair, disassemble or otherwise work on the System. Tn no event
shall the System be partially or completely disassembled under this Section 9.1(e) for
langer than one period of not more than sixty {(60) consecutive days during the Term.
Nexamyp shall bear the cost of toof repair or replacement to the extent it canses damage to
the roof within the License Area as a direct resul{ of its acts or omissions to act and
replacement or repair of the roof at the License Area is required therefor,

3] EECEG Program, Nexamp shall use its commercially reasonable efforts
to cooperate with and assist Host in submitting information and applications that may be
required for the Host to participate in the Energy Efficiency and Conservation Block
Grant Program administered by the Commonwealth of Massachusetts” Department of
Energy Resources (the “BECBG Program™).

(g) Decommissioning Assurance. Nexamp shall deliver to Host a check for
the full amount of the Decommissioning Assurance not later than fifteen (15) days after
the Effective Date.

9.2 Host's Covenants, As a material inducement to Nexamp's executior: and delivery

of the Agreement, Host covenants and agrees as follows:

(x) Compliance with Applicable Laws. Host shall at all times comply with
all Applicable Laws in connection with the System, the relevant areas of the applicable
License Area, and their respective maintenance and operation, including such Laws
pertaining to the health and safety of persons and propeity.

(b) Secyrity. Host shall provide and fake reasonable measures, including
cornmercially reasonable monitoring of the Site’s alarms, for security of the System and
to protect the System against loss, theft, damage and vandalistn,

(c) Access to Site. License Areas and System. Host shall mnake available
regular access to the License Area and the System in order to allow Nexamp to perform
the Installation Work and the O&M Work and to allow MTC, upon pricr notice, with
reasonable access to the License Area and the System.

(d)  Non-Interference with System. Subject only to Section 6,2, Host shall
not touch, distuth, move, otherwise physically interfere with or do anything else on the
Site or the License Area which would interfere with, and shall use commercially
reasonable efforts to prevent any person, inchuding its employees and other agents,
contractors, invitees, licensees and guests, from touching, disturbing, moving, or
otherwise physically interfering with or doing anything else on the Site or the License
Area which would interfexe with, the Systern in any way without the prior written consent
of Nexamp, such consent not fo be unreasonably withheld or delayed.

{e) Notice of Damage. Host shall promptly notify Nexamp of any matters of
which it is awate pertaining to any damage to or loss of the use of the System or that
could reasonably be expected to affect the System adversely.
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© Solar Radiation; Site Plan. Host shall not take any action, directly or
indirectly, including erecting any buildings or structores that would reduce the amount of
solar radiation reaching the System and shall adhers to the landscaping requirements of
the Site plans included in Bxhibit A attached hereto, if any. Furthermore, Host shall use
its best efforls to prevent buildings, structures or flora, including buildings, structures or
flora not on the Site or owned or confrolled by Host, from overshadowing or otherwise
blocking the System’s access to sunlight.

(g) Liens, Host shall not divectly or indirectly cause, create, incur, assume or
suffer to exist any Liens on or with respect to the System or any interest therein (other
than Liens created by, through or under Nexamp). If Host hreaches its obligations under
this Section, it shall immediately notify Nexamp in writing, shall promptly cause such
Lien to be discharged and released of record without cost to Nexamp, and shall
indermnify Nexamp against all eosts and expenses (including reasonable attorneys’ fees
and court costy at trial and on appeal) incwred in discharging and releasing such Lien,

(h) Consents and Approvals. Host shall secure and maintain, and shall
deliver to Nexamp copies of, all Approvals relating to the performance of Host’s
obligations and the rights granted by Host hereunder, and which are requited by the
terms, conditions or provigions of any restriction or any agreement or instrument to which
Host is 2 party or by which Host is bound. Host shall afso provide reasonable assistance
to Nexamp in completing applications for approvals and consents with respect to which
Nexamyp has primary responsibility, including interconnection with the Local Distribution,
Corapany.

6] Actions Regarding Subsidies, Host, at the sole cost and expense of
Nexamp, shall take whatever actions are reasonably necessary or requested by Nexamp,
including completing and executing documentation, in order for the System and/or the
production thereof to comply with or qualify for any state and federal government
subsidies.

) Intranet Conmection, Host shall provide Nexamp at all times free of
charge, subject to supervision of Host employees: (i) the right to comnect equipment for
monitoring the System and its production fo Host’s intranet and/or internet networks so
as to allow Nexamp, or its subcontiactors, to monitor remotely the System and its
production, and (if) a working Ethernet connection to an intranet and/or internet network
in the area of Host's electrical equipment with bypass of firewalls or right to locate a
datalogger within firewalls. '

{1 Coopetation Regarding Financing Statements; Notice of Lease. Host
shall execute all financing statements, notices and other filings that Nexamp reasonably
requests to perfect; maintain or otherwise protect Nexamp’s or its Financing Parties rights
in the System.

1)) Decommissioning Assurance. Not later than thirty {30) days after the
Bifective Date, Host shall deposit and maintain on deposit for the fll Term of this
Agreement, the full amount of the Decommissioning Assurance into an interest-bearing
deposit account at a bank located in the Commonwealth of Massachusetts, Host shall
provide to Nexamp the account number of such deposit account and shall provide current
statements to Nexamp not later than sixty (60) days affer its tequest for such statements.

22
B3717784.2



SECTION 1. REFRESENTATIONS AND WARRANTIES.

10.1  Representations and Warranties Relating to Agreement Validity, In addition to

" any other representations and warranties contained in this Agreement, each Parly represents and
warrants to the other as of the Effective Date that:

(2 it is duly organized and validly existing and in good standing in the
jwisdiction of its organization and is qualified to do business in the Commonwealth of
Masgsachusetts;

()] it has the full right and authority to enter into, execute, deliver, and
perform its obligations under this Agreement;

(e) i has taken all requisite corporate or other action to authorize and
approve the execition, delivery, and performance of this Agreerent;

()] this Agreement con.stitutes its legal, valid and binding obligation
enforceable against such Party in accordance with its terms;

@ to the best of its knowledge, there is no litigation, action, proceeding or
investigation pending or threatened on any basis before any court or other Govermmental
Authority by, against, affecting or involving any of its business or assets (including with
respect to Host, the Site, the License Avea or any interest therein) that would affect its
ability to carry out the transactions contemplated herein; and

{H its execution of, and performance under, this Agreement shall not violate
existing Applicable Law or any agreetment to which it ie a party.

102 Requisite Standards. Nexamp represents and warrants that it has, or has access to,
the requisite expertise and sufficient personnel and resources (including necessary supervision
and support services) to deliver the Solar Services. Nexamp guarantees and warrants to Host that
the Installation Work, O&M Work and the delivery of Solar Services pursuant to this Agreement
will comply in all material respeots with all Applicable Laws.

103 EXCLUSION OF WARRANTIES, EXCEPT AS SPRCIFICALLY SET FORTH
HEREIN, THE INSTALLATION WORK AND SOLAR SERVICES PROVIDED BY
NEXAMP TO HOST PURSUANT TO THIS AGREEMENT SHALL BE “AS-IS WHERE-18.*
NO OTHER WARRANTY TO HOST OR ANY OTHER PERSON, WHETHER EXPRESS,
IMPLIED OR STATUTORY, IS MADE, WHETHER AS TO THE INSTALLATION,
DESCRIPTION, QUALITY, MERCHANTABILITY, COMPLETENESS, USEFUL LIFE,
FUTURE ECONOMIC VIARILITY, OR FITNESS FOR ANY PARTICULAR PURPOSE OF
THE SYSTEM, OR ANY SERVICE PROVIDED HEREUNDER OR DESCRIBED HEREIN,
OR AS TO ANY OTHER MATTER, ALL OF WHICH ARE EXPRESSLY DISCLAIMED BY
NEXAMP.

104  Additional Host Representation. Host represents and warrants to Nexamp that as
of the date of this Agreement no Environmental Violation exists at the Site.

SECTION 11, TAXES AND GOVERNMENTAL FEES,
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Nexamp shall pay all documented taxes, fees or charges imposed on, or assessed ot
charged to Nexamp by any Governmental Authority and which arise out of or relate to Nexamp’s
ownership of the System or sale of the Solar Services to Host, including such taxes, fees or
charges based on the value, construction, operation or existence of the Systein at the License Area
(collectively, “Taxes”). Without Limiting the generality of the foregoing, Taxes shall include sales
taxes, petsonal property taxes, use, gross receipts, excise, transfer ad valorem taxes and franchise
fees. Nexamp shall pay all such Taxes when they are due and before any fine, penalfy, interest or
cost may be added for non-payment.

SECTION 12. DEFAULT AND EARLY TERMINATION.

121 Nexamp Defanlts and Host Remedies.

() Nexamp Defaults. The following events shall be defaults of Nexamp
(each, a “Nexamp Default™):

(D A Volontary Bankruptcy Event with respect to Nexamp;
(i) An Involuntary Bankruptey Event with respect to Nexamp;
(i) Nexamp breaches any rnaterial term of this Agreement and such

breach remains uncured for sixty (60) days after Host's notice to Nexamp of such
breach, if curable within sixty (60) days, or Nexamp fails to commence and
pursue diligently a cure to such breach within sixty (60) days of receiving such
notice if & longer cura period is needed, , and, in any event, fails to oure within
pizety (90) days of receiving such notice; and

{iv With respect to the System individually, Nexamyp fails to achieve
the Commercial Operation Date of the System on or before the date that the
System becomes ineligible for the rebate applied for under the Commonwealth
Solar Program administered by the MTC.

)] Host’s Remedies. Upon the cocurtence of any Nexamyp Default and
during #ts continuation beyond any applicable cure perlods, Host may exercise one or
more of the following remedies:

4] terminate this Agreement immediately upon a Nexamp Default
pursuant to Section 12.1(a)(i) or (i) and with at least fifteen (15) days’ written
potice upon a Nexamyp Defanlt pursuant to Section 12.1()({ii) or {iv);

() cease making Nexarp Services Payments hereunder other than
acerued and unpaid amounts for the period ptior to fermination;

(i) coincident with its delivery of a notice of termination with
respect to 2 Nexamp Default under Section 12,1(a)(iii), elect to acquire and take
control and custody of the System at no ¢ost; and

{iv) exercise any other remedy it may have at Jaw or equity or under
this Agreement, subject to the provisions of Section 13.
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Notwithstanding the foregoing, in the case of a Nexamp Default, Host shall provide the Financing
Parties (if any) with notice of such Nexamp Default in accordance with the provisions of Section
16.3 and the Financing Parties, as applicable, shall have the right (but not the obligation) for
ninety (90) days afier receipt of such notice efther to cure the Nexamp Default on behalf of
Nexamp, OF, upon payment to Host of amounts due from Nexamp but not paid by Nexamp or
upon performarnce of obligations of Nexarmp herounder but not performed by Nexamp, to assutne,
or cause their designes fo assume, all of the rights and obligations of Nexamp under this
Agrecment arising after the dafe of such assumption; provided that such Financing Party shall
have the financial capacity to and comparable experience in cperating and maintaining
photovoltaic System similar to the System. In the event that any Financing Parties, as applicable,
or a designee thereof, assumes this Agreement: (i) Nexamyp shall be released and discharged from
any obligations to Host arising or accruing hereunder from and after the date of such assumption
to the extent the assignee assumes the obligations of Nexamp under this Agreement; (ii) Host
shall contime this Agreement with such Financing Parties, as applicable, or a designee thereof, as
the case may be, substituted in the place of Nexamp hereunder; and (jif) if the assuming party is
the Financing Party such party shall not bis personally liable to Host for the performance of its
obligations hereunder except to the extent of the interest of the Financing Parties, as applicable, in
the System,

(c) Actiong to Prevent Injury, If any Nexamp Default creates an imminent
tisk of damage or injury to any Person or any Person’s property, then in any such case, in
addition to any other right or remedy that Flost may have, Host may (but shal not be
obligated to) take such action as Host-deems appropriate to prevent such damage or

~ injury. Such action may include, but is not limited 1o, disconnecting and removing ell or a
portion of the Systern, :

122 Host Defaults and Nexamp's Remedies.

(2) Host Default, The following events shall be defaults of Host (each, a

“Host Default™):
() A Voluntary Bankruptey Event with respect to Host;
(if) An Involuntary Bankruptoy Event with respect to Host
(iif) Host breaches any matexial term of this Agreement, other than a

provision of Section 17, and such breach remains uncuted for sixty (60) deys
after Naxamp's notice to Host of such breach, if curable within sixty (60) days,

- or Host fails to commence and pursue diligently a cure to such breach within
sixty (60) days of receiving such notice, if a longer cure period is needed, and, in
any event, fails to cure within ninety (%0) days of receiving such notice;

(iv) Host fails to pay Nexamp any amount due Nexamp hereunder
within thirty {30) days from the date doe;
(b}  Nexamp's Remedies, Upon the occurvence of any Host Default and

during its continuation, Nexamp may exercise one ot more of the following remedies:

{1 terminate this Agreement,

25
BITIT784.2



(il suspend the proviston of all Selar Services hereunder, including
the O&M Work;

(i) remove the System from Host’s premises in compliance with the
conditions of Section 2.5;

(iv) [INTENTIONALLY OMITTED]; and / or

(v) exercise any other remedy it may have at law or equity or under
this Agreement, subject to the provisions of Section 13.

{c) Actions to Provent Injury. If any Host Default creates an imminent risk
of damage or injury to any Person or eny Person’s property, then in any such cage, in
addition to any other right or remedy that Nexamp may have, Nexamp may (but shall not
be obligated to) take such action as Nexamp deems appropriate to prevent such damage
or injury. Such action may include, but is not limited to, disconnecting and removing all
or a portion of the System in accordance with the same standards that apply under
Section 2.5 or suspenditig the supply of Solar Services to Host.

12.3  Termindtion in Consequence of Forge Majeure Event.

() If a Force Majeure BEvent shall have occurred that has materially affected
Nexamp’s performance of its obligations to provide the Solar Services herevnder and
shall have contioued for a period of at least one hundred tweaty (120) days, then Host
shall be entitled to terminate this Agreement upon thirty (30) days’ written notice to
Nexamp. The Host may include in such notice its election to exercise its purchase option
under Section 2.2 to acquire the System. If at the end of such thirty (30) day pericd such
Force Majeure Bvent shall still be continuing, this Agreement shall automatically
terminate. Upon such termination, neither Party shall have any lability to the other,
subject to Section 20,5 (Survival).

{b) Upon the cessation of a Force Majours Event, the Parties shall continue
to perform their respective obligations under this Agreement. Notwithstanding the
foregoing, if the System is damaged or destroyed by a Force Majeure Event and Nexamp
provides written notice to Host that it intends to rebuild the System, then Nexarop may, at
its sole cost and expense, rebuild or fix the System unless Host elects fo not repair,
restore or rebuild the Site or License Area in accordance with Section 9.1(d). Subsequent
to replacement and commencement of operation of the replacement Systom, all terms and
conditlons of this Agreement will remain in effeet including the remaining term of this
Agreement; provided, that Nexamp must have made good faith efforts to order
replacement panels and other necessary equipment within ninety (90) days ofthe
completion of the Force Majeure Event.

(c) Except as otherwise specifically provided in this Agreement, neither
Party shall be considered in breach of {his Agreement (other than of a provision that
requires payment of money) if and to the extent that any failure or delay in such Parties’
performance of one or more of its obligations hersunder is attributable to the ocemrence
of a Foree Majeure Event; provided, that the Party claiming a Force Majeure Event shall
(a) notify the other Party in writing of the existence of the Force Majeure Event,
(b) promptly exercise all reasonable efforts necessary to minimize delay caused by such
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Force Majeure Event, and (c) notify the other Party in wtiting of the cessation or
termination of said Force Majeure Event; and (d) resume performance of its obligations
hereunder as soon as practicable thereafter, Notwithstanding anything in this Agreement
to the contrary, if Nexamyp claims relief pursuant to a “Force Majeure Event,” the
obligation of Host to make a Solar Services payment to Nexamp on any payment date
shall be suspended as of the date that the Force Mafeure Event commenced until Nexamp
notifies Host that it has resumed performance of its obligations nnder the Agreement;
provided, however, that Host shalt not be excused from making any payments and paying
any unpaid amounts due in respect of Solar Services provided to Host prier to the Farce
Majeure Event performance interruption,

SECTION 13. DISPUTE RESOLUTION.

131 Binding Arbitration. The Parties shall meet, confer and negotiate in good faith
and attempt to resolve any dispute, controversy or claim arising out of or relating to the
Agreement or the breach, interpretation, termination or validity thereof (a “Dispuie”). Any
Dispute that is not settled to their mutual satisfaction within the applicable notice or cure periods
provided in this Agresment shall be settled by arbitration between the Parties conducted in
Boston, Massachusetts, znd in accordance with the Commercial Arbitration Rules of the
American Arbitration Association in effect ont the date that a Party gives notice of its demand for
arbitration under this Section. The submitting Party shall submit such Dispute to arbitration by
providing a written demand for arbitration to the other Party and the Parties shall select a single
neutral arbitrator, If the Parties cannot agree on a single neutral arbitrator within fifteen (15) days
thereafter, then either Party may request that the American Arbitration Association select and
appoint a nevtral arbitrator who shall act as the sole arbitrator. The arbitrator shall have
gignificant expetience with the solar power industry, The Parties may engage in discovery in
connection with the arbiiration as provided by the Massachusetts statutes and shall be entitled to

- submit expert testimony or written documentation in such arbitration proceeding. The decision of
the arbitrator shall be final and binding upon Nexamp and Host and shall be set forth in a
reasoned opinion, and award may be enforced thereon by either Nexamp or Host in a court of
competent jurisdiction; provided, however, that the arbitrator shall not have the authority to
award punitive, exemplary or analogous damages. Any award of the arbitrator shall include
interest froin the date of any damages incurred for breach or other violation of this Agreement at
the rate of the lesser of (x) the rate per annum equal to the rate published as the prime rate in the
Wall Street Journal plus two percent (2%) and (y) the maximum rate allowed by Applicable Law.
Nexamp and Host shall each bear the cost of preparing and presenting its own case, proyided,
however, that the Parties hereby agree that the prevailing party in such arbitration shall be
awarded its reasonable atforney’s fees, expert fees, expenses and costs incured in connection
with the dispute. The cost of the acbitration, including the fees and expenses of the arbitrator,
shall initially be shared equally by Nexamp and Host, subject to reimbursement of such
arbifration costs and attomey’s fees and costs to the prevailing party. The arbitrator shall be
tnstructed to establish procedures such that a decision can be rendered within one-hundred eighty
(180} calendar days of the appoiniment of the arbitrator.

132  Exceptions to Arbitration Qbligation, The obligation to arbitrate shall not be
binding upon any Party with respect to (2) requests for preliminary injunctions, temporary
restraining orders, specific petformance, or other procedures in a court of competent jurisdiction
to obtain interim relief when deemed necessary by such court to preserve the status quo or
prevent irreparable injury pending resolution by arbitration of the actual Dispute or (b) actions to
collect payments not subject to a bona fide Dispute or () claims permitted hereundet against .
third parties.
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133 Arbitrator Confidentiality Obligation. Any arbitrator appointed to act under this
Section rust agree o be bound by a confidentiality agreement mutually aceeptable to the Parties
with respect to the terms of this Agreement and any information obtained during the coutse of the
arbitration proceedings.

SECTION 14. LIMITATION OF LIABILITY.

NEITHER PARTY NOR ANY OF ITS INDEMNIFIED PERSONS SHALL BE LIABLE TO
THE OTHER PARTY OR ITS INDEMNIFIED PERSONS FOR ANY SPECIAL, PUNITIVE,
EXEMPLARY, INDIRECT, CONSEQUENTIAL OR ANALOGOUS DAMAGES, OR LOSSES
OR DAMA GES FOR LOST PROFITS, WHETHER FORESEEABLE OR NOT, ARISING OUT
OF, OR IN CONNECTION WITH, THIS AGREEMENT. NOTWITHSTANDING ANY
PROVISION OF THIS AGREEMENT TO THE CONTRARY, NEXAMP*S MAXIMUM
LIABILITY WITH RESPECT TO THE SYSTEM, THE PERFORMANCE, OR FAILURE TO
PERFORM, ANY OF THE SOLAR SERVICES, OR OTHERWISE UNDER OR IN
CONNECTION WITH THIS AGREEMENT SHALL BE LIMITED, IN THE AGGREGATE,
TO THE AGGREGATE AMOUNT OF FIVE MILLION DOLLARS ($5,000,000). EACH
PARTY HEREBY EXPRESSLY WAIVES ANY CLAIM AGAINST AND RELEASES FROM
PERSONAL LIABILITY EACH OF THE QFFICERS, DIRECTORS AND EMPLOYEES OF
THE OTHER PARTY EXCEPT TO THE EXTENT OF SUCH PERSON'S WILLFUL
MISCONDUCT. NEXAMP AND ITS OFFICERS, AGENTS, EMPLOYEES AND
SUBCONTRACTORS, ANY LENDER, EQUITY INVESTOR, FINANCING PARTY, AND
ANY DIRECTORS, OFFICERS, MEMBERS, PARTNERS, SHAREHOLDERS AND
EMPLOYEES OF TIE FOREGOING SHALL HAVE NO LIABILITY WHATSOEVER
RELATING TO ANY ENVIRONMENTAL VIOLATION INCLUDING, WITHOUT
LIMITATION, THE COSTS OF ASSESSMENT, CONTAINMENT AND REMOVAL OF
HAZARDOUS MATERIALS, EXCEPT TO THE EXTENT THAT ANY SUCH CLAIMS ARE
DIRECTLY ATTRIBUTABLE TO THE ACTIONS OF NEXAMP.

SECTION 15, ASSIGNMENT AND SURBCONTRACTING.

15.1  Successors and Assigns: Subeontracting. This Agreement shall inure to the
benefit of and shall be binding upon the Parties and their respective permitted successors and
assigns; provided, that Nexamp in its discretion may elect to use such cerfified and licensed
subcontractors as it may choose in performing any of its obligations hereunder and performance
of any obligation of Nexamp by any such subcontractor shall satisfy such obligation to the extent
of such subcontractor’s performance.

152  Assignment by Tost. Host shall not sell, transfer, assign, pledge or gause to be
assumed (together, “Asgign”; and any such action, an “Assignment”) this Agreement, inwhole or
in part, without the prior written consent of Nexamp and its applicable Financing Parties.

153  Assisnment by Nexamp, Except as set forth in Section 15.4, Nexamp shalt not,
without the prior written consent of Host, Assign this Agreement, in whole or In pat; provided,
Host’s consent to an Asslgnment by Nexamp of any of its rights (and/or & delegation of any of its
obligations) shall not be unrezsonably withheld, delayed or conditioned if Host has been provided
with reasonahle proof that the proposed assignee: (2) has compatable experience in opetating and
maintaining solar electric gencrating System similar to the System; and (b) has the financial
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capzbility to maintain the System in the manner required by this Agreement and to perform the
obligations under this Agreement; and provided, further, that without the prior consent of Host,
Nexamp may (i) Assign this Agreement to an Affiliate of Nexamp or (ii) Assign its interest in any
monies due under this Agreement (it being understood, however, that in such a case, Host will not
pay to a thitd party any monies owed hereunder without the advance written ditection of Nexamp,
which notice Nexamp shall provide not less than fifteen (15} days in advance of the due date of
such payment). Any assignment shall be conditiened upen the assignee expliciily assuming all of
Nexamp’s obligations under this Agreement. Neither the consent of Host to an Assignmeani, nor
the references in this Agreement fo assignees or successors, shall in any way be construed to
relieve Nexamp (in the event of a partial assignment) or any assignee of the requirernent of
obtaining the consent of Host to any further Assignment of this Agreement. Nexamp shall deliver
to Host five days’ (5) advance written notice of its Assignment of this Agreement pursuant to the
first sentence of this Section 15,3 ar clause (i) of this Sectien 15.3,

154  Consent to Assignment for Financing or Leasing, Nexamp mey seek financing
for the ownership of all or a portion of the System under this Agreement, whether by leasing all

or & portion of the System from an Equipment Leasing Party or entering into other arrangements
with a Financing Party In the form of an equipment lease, finance lease, debt, equity, tax equity or
other financing arrangement. Notwithstanding any provisions in this Agreement to the contrary,
Nexamp may collaterally assign, ot assign fully in comnection with any financing of the System
{which may, in connection with such Assignment, permit the Financing Party to further assign
collaterally), its vights, and/or obligations hereunder, or the Agreement in its entirety for purposes
of securing such financing or leasing arrangement. Host hereby consents to any such Assignment,

provided that:

{2) such Assignment shall not create any Lden or other encumbrance on the
Site other than Nexamp’s rights pursuant to Section 4.1 and Nexamp’s other rights and
obligations contemplated in this Agreciment nor on any other real or personal property
located on the Site other than the System;

(b all provisions fsgarding the entry onto and use of the applicable License
Atea shall remain in effact;

{c) the Financing Party, as applicable, shall enforce its inferest and protect
the applicable License Area in accordance with Nexamp’s obligations hereunder;

(D Host acknowledges that upon and following an event of default under
any financing or leasing documents relating to the System, the Financing Parties, if any,
may (but shall not be obligated to) assume, or cause their designees to assume, all of the
interests, rights and obligations of Nexamp thereafter arising under this Agreement; and

(e)  Iftherights and interests of Nexamp in this Agreement shall be
Assigned, in whole or in part, as herein provided, and the assignes shall agree in a writing
submitted to Host to be bound by, and to assume, the terms and conditions hereof and any
and all obligations fo Host arising or accruing hereunder from and after the date of such
Assignment {or, in the case of a partial Assigrment, to be bound by the portion of this
Agreement so assigned and relevant associated obligations to Host arising or aceruing
hereunder from and after the date of such Assignment), Nexamp shall be released and
discharged from the terms and conditions hereof and each such obligation kereunder from
and after such date (or, in the case of a partial Assignment, released and discharged of the
terms and conditions hereof so assigned and the associated obligations hereunder from
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and after such date), and Host shall continue this Agreement, or the relevant portion of
this Agreement with the assignee as if such person had been named as Nexamp under this
Agreement; provided that such assignee: (a) has experience in operating and maintaining
solar electric generating System similar to the System and in similar geographic location
and climate comparable to that in which the System is located and personnel
qualifications and performance record contained in Nexamp’s proposal; and (b) has
financial capability to maintain the System in the manner required by this Agreement and
1o perform the obligations under this Agreement, each substantially similar to that of
Nexamp; and provided, further, that if Nexamp Assigns this Agreement, or any portion
hereof, to a Finaneing Party as provided herein, Host acknowledges and agrees that such
Persons shall not be personally liable for the performance of such assigned obligations
hereunder sxcept to the extent of the interest of the Financing Parties in the System.
Notwithstanding any such Assignment to one or more Financing Parties or a designee
thereof, Nexamp shall not be released and discharged from and shall remain liable for
any and all obligations to Host arising or accruing hereunder (and, in the case of a partial
Agsignment, for the abligations accruing after the date of such Assignment with respect
to obligations accruing under the unassigned portion of the Agreement). Nexamp shall
not, however, have any liability for any action or omission of the Financing Party
hereunder,

Host agrees to sign, execute and deliver each such instrument or other document as
Nexamp or its Financing Parties, if any, may reasonably request to satisfy the requirements of any
Financing Party with respeet fo or in connection with any financing or leasing of the System.
Host also agrees, to the extent required by a Financing Party, if any, to provide Nexamp and/or a
Financing Party with such information about Host or the Site as Nexamp, a Finaucing Party may
reasonably request.

15.5 Rights of Financing Parties.

(a) A Financing Party may perform, but shall not be obligated to perform,
any of Nexamp’s obligations hereunder, including holding and conveying title to the
System. The rights of Nexamp hereunder shall apply, to the extent relevant, mutatis
mutandls to any Financing Party, '

) Any Financing Party shall be the beneficiary of any and all
representations, warranties and covenants made by Host to Nexamp hereunder, including
the covenants made in Section 4 and Section 9.

(c) Any Financing Party shall each have the benefit of the license to the Site
provided to Nexarmp pursuant to Section 4.1

15.6 Financing Parties as Third Party Beneficiades, The provisions of this Seetion 15
are for the benefit of any Financing Party as well as the Parties hereto, and shall be enforceable
by any Financing Party as express third-party benefictaries hereof, Host hereby agrees that neither
a Financing Party, nor any Person for whom they may act, shall be obligated to perform any
obligation or be deemed to incur any liability or obligation provided in this Agreement on the part
of Nexamp or shall have any obligation or liability to Host with respect to this Agreement except
1o he extent any of them becomes a party hereto putsuant to this Section 15.

SECTION 16. NOTICES.
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16.1 Notice Addresses. Unless otherwise provided in this Agreement, all notices and
communications concerning this Agreement shall be in writing and addressed to the other Party
as set forth on the Cover Sheet or at such other address as may be deslgnated in writing to the
other Party.

162  Notice. Unless otherwise provided herein, any notice provided for in this
Agreemment shall be hand delivered, sent by registered or certified U.S. Mail, postage prepaid, or
by ecommercial ovemight delivery service, or transmitted by facsimile, amd shall be deemed
served ot delivered to the addressee or ifs office when received at the address for notice specified
herein when hand delivered, upon confirmation of sending when sent by facsimile (if sent duting
normal business hours or the next business day if sent at any other time), on the day after being
sent when sent by overnight delivery service, or five (5) business days afier deposit in the mail
when sent by U.S. mail. :

163  Financing Party Notica. Any notice or other communication which Host shall
desire or is required to give to or serve upon a Financing Party in accordance with the terms of
this Agreement shall be in writing and shall be served in accordance with the provisions of
Section 16.2, addressed to such Financing Party at such pariy’s addresses provided in writing by a
Financing Party or by Nexamp to Host, and any notice or other communication which the
Financing Party shall desire or be required to give to or serve upon Host shall be deemed to have
been duly given or served if sent in accotdance with the provisions of Section 16.1 or at such
other address as shall be designated by Host by notice in writing given to such Financing Party in
accordance with the provisions of this Section 16.

164 MTC Notice. Any notice or other communication whick Host shall desire or is
required to give to or serve upon MTC in accordance with the terms of this Agreement shall be in
writing and shall be served in accordance with the provisions of Section 16.2, addressed to MTC
at 75 North Drive, Westhorough, Massachusetts, (508) 898-2275 (Fax), Attn: Generat Counsel,

16,5  Address for Invoices. All invoices under this Agreement shall be sent to the
address provided for Host on the Cover Sheet. Invoices shall be sent by regular first class mail
postage prepaid or as otherwise agreed by the Parties.

SECTION 17. CONFIDENTIALITY.

17.1  Confidentiality. Any Confidential Information fumished by either Party to the
other Party in connection with the this Agreement shall not be disclosed to third parties without
the prior written consent of the other Party, unless required by law, governmental agency or the
rules of an applicable securities exchange, provided that in such case the parties shall use
reasonable efforts to notify the other in advance to afford it an opportunity to protect its
information. This provision shall not apply to information within any one of the following
cafegories or any combination thereof: (a) information that was in the public domain prior to the
receiving Party’s receipt of the same or that subsequently becomes part of the public domain by
publication or otherwise, except as a result of the receiving Party’s wrongful act; (b) information
that the receiving Party can show was in its pessession prior to receipt thereof from the disclosing
Party; (¢} information legally received by either Party from a third party having no obligation of

- confidentiality with respect therein; or (d) information that is independently developed by the

receiving Party without viclating its obligations hereunder. Notwithstanding any provision in this
Section to the contrary, Host shall have no obligation to maintain as confidential and shall at all
times adhere to its obligation under Applicable Law to disclose public records, as defined under
Applicable Law.
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172 Goodwill and Publicity. The Parties shall coordinate and cooperate with
each other when making public announcements related to this Agreement
Neither Party shall use the name, trade name, service mark, or trademark of
the other in any promotional or advertising material without the prior wriften
consent of the other.

173  Survival The obligations set forth in this Section 17 shall survive expiration or
termination of this Agreement for a peried of three (3) years.

SECTION 18. INDEMNITY,

18.1  Nexamp's Indermity. Nexamp shall indemnify, defend and hold harmless the
Host, its officers, agents and employees (¢ach a “Host Indemnitee”) of and from any claim,
demard, lawsuit, or action of any kind for injury to or death of persons, including, but not limited
to, employees of Host, and damage or destruction of praperty, including, but not Fmited to,
property of Host, or other loss or damage (any of the foregoing, & “Claim™) incurred by Host,
aising out of (i) negligent acts or omjssions or willfil misconduct of Nexamp, its agents, officers,
directors, employees or contractors; or (ii) the material breach by Nexamp of any of its
obligations under this Agreement. The obligation to indemnify shall extend to and encompass all
costs incurred by Host and any Host Indemnitee in defending such claims, demands, lawsuits or
actions, including, but not limited to, attorney, witness and expert witness fees, and any ather
litigation related expenses.

182  Limitations. Nexamp’s obligatlons putsuant to Section 18.1 shall not extend to
claims, demands, lawsuits or acticns for liability to the extent atiributable to the negligence or
willful misconduct of the Host, its Indemnitees, or their respeciive contractors, sucoessors of
assigns, or to the acts of third parties. Nexamp shail pay any cost that may be incurred by Host or
its Indemnitees in enforcing this indemuity, including reasonable attorney fees.

SECTION 19. INSURANCE,

19.1  Generally. Host shall maintain in full force and effect throughout the Term an
Umbrella Liability Insurance covering all tmunicipal operations and property in the amount of $30
million. Nexamp shall maintain the followlng insurance coverages in full force and effect
throughout the Term:

(a) Workers’ Compensation Insurance as may be from time to time required
under applicable federal and state law;

(b} Commercial General Liability Insurance on an eceurrence (not claims-
made) form, including premises and operations, personal injury, broad form property
damage, products/completed operations, contractual liability and independent contractors
protective liability all with minimum combined single limit Hability of two million
dolfars ($2,000,000) in the aggregate and one million dollars ($1,000,000) per
occurrence; and
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(c) Automobile Lisbility Insurance (including owned, non-owned and hired)
with limits of not less than one million doflars ($1,000,000) combined single limit and in
the aggrepate,

(dy  AllRisk Property Coverage and Boiler and Machinery Coverage, or All
Risk Builder’s Risk Insurance during construction, against damage to the System during
the Term in an amount not less than the full replacement cost of the System, with
commereially reasonable sub-limits and deductibles, Such insurance shall provide for a
waiver of the nnderwriters’ right to subrogation against the Host and itz affiliates.

(e} Excess Umbrella Liability Insurance in an amount not less than five
million dollars ($5,000,000).

Host shall continue to maintain Umbrella Liability Insurance on all municipal operations and
property in the amount of $30 million.

192  Casualiy Insurance. In addition to the insurance coverages required by Section
19.1, Nexamp shal obtain casualty loss property insurance on the Systein in an amount which
Nexamp deems reasonable, based on its understanding of prudent solar industry practices.
Nexarmp may provide a Financing Party, if any, with the first rights to any payout from any such
insurance policy.

193  Certifigates of Insurance, Each Party shall furnish current certificates evidencing
that the insurance required ynder Section 9.1 is being maintained, Each Party’s instrance policy
provided hereunder shall contain a provision whereby the insurer agrees to give the other Party
thirty (30) days’ writlen notice before the insurance is cancelled or materially altered.

19.4  Additional Insureds. Each of the Host’s and Nexamyp’s insurance policies shall be
written on an occurrence basis and shall include the other Party as an additional insured as its
interest may appear.

195  Self-Insurance, Any insurance required by this Section to be maintained by either
Party may be maintained in the form of self-insurance if such insurance is not commercially
available at reasonable rates.

19.6  Insurer Qualifications, All insurance maintained hereunder, other than self-
insurance, shall be maintained with companies authorized to do business in Massachusetts and
either rated no less than A- as to Policy Holder's Rating in the current edition of Best's Insurance
Guide (or with an association of companies each of the members of which are so rated) er having

a parent company’s debt to policyhelder surplus ratic of 1:1.

SECTION 20. MISCELLANEOUS,

20.1  Interpretation. The captions or headings in this Agreement are shictly for
convenience and shall not be considered in intexpreting this Apreement. Words in this Agresment
that import the singular connotation shall be interpreted as plural, and words that import the piural
connotation shall be Intetpreted ag singular, as the identity of the parties or objects referved to
may require; provided, for the benefit of clavity, the Parties acknowledge that with respect fo the
use of the singular form of “System” and the plural “System” shall be interpreted in the context of
any right of Host to purchase the System as applying to both System; i.e. the Host may not
purchase only a single System. The words “hereof”, “herein”, and “hereunder” and words of
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similar import refer fo this Agreement ag a whole and not to any particular provision of this
Agreement. The words “include”, “includes”, and “including” mean include, includes, and
including “without limitation”. Except as the context otherwise indicates, all references to
“Exhibits” and “Sections” refer to Exhibits and Sections of this Agreement,

202 Industry Standards. Except as otherwise set forth herein, for the purpose of this
Agreement the normal standards of performance considered to be prudent within the solar power
generation indusiry in Massachusetts shall be the measure of whether a Party’s performance is
reagonable and timely. Unless expressly defined herein, words having well-known technical or
trade meanings shall be so consirued.

20.3  Cumulative Remedies. Except as set forth to the contrary hereln, any right or
remedy of Nexamp or Host shall be cumulative and without prejudice to any other right or
remedy, whether contained herein or not.

204  Limited Bffect of Waivex. The failure of either Nexamp or Host to enforce any of
the provisions of this Agreement, or the waiver thercof in any instance, shall not be construed as a
genetal waiver or relinquishment on jts part of any sach provision, in any other instance or of any
other provision in any instance. ‘

20.5  Swurvival. In addition fo the other provisions of this Agreement that shall survive
any expiration or termination hereof in accordance with the explicit terms thereof, the provisions
of Section 1 (Definitions), Section 10,3 (Exclusion of Watranties), Section 11 (Taxes and
Govemmental Fees), Section 13 (Dispute Resolution), Section 14 (Limitation of Liability),
Section 15 (Assignment and Subcontracting), Section 16 (Notices), Section 17 (Confidentiality),
Section 18 (Indemnity) and Section 20 (Miscellatneous) shall survive the expiration or termination
of this Agreement for any reason; provided, that the survival of any particular provision or set of
provisions shall be limited in duration if and to the extent such survival is explicitly limited herein
or otherwise limited by Applicable Law.

20.6  Severability. If any term, covenant or condition in this Agreement shall, o any
extent, be invalid or unenforceable in any respect under the laws governing this Agreement, the
remainder of this Agreement shall not be affected therehy, and zach terin, covenant or condition
of this Agreement shafl be valid and enforceable to the fullest extent permitted by Applicable
Law and, if appropriate, such invalid or unenforceable provision shall be modified or replaced to
give effect to the underlying intent of the Parties and to the intended economic benefits of the
Parties,

20.7 Cover Sheet. For the avoidance of doubt, the Parties acknowledge that the
signatures of their duly authorized representatives follow the two-page Cover Sheet at the
heginning of this Agreement and that the foregoing Terms and Conditions are incorporated into
this Agreement.

[Remainder of Page Itentionally Left Blank]
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EXHIBIT A

DESCRIPTION OF SITE

The building is oriented approximately 191 degrees True South. There is generally good
solar access, with exception of varying roof heights and obstructions from troes, pipe
vents, and exhaust fans. There is no parapet, and roof heights range from 20 feet to
approximately 25 feet.

A photo of the roof where Amay A will be installed A phote of the roof where Array B will be installed. Mote the trees on
the far south side of the roof, thess will need 10 be monitored and
irimmed over time se 03 not to interfers with outpnt of the sclar amray.,

Mhain electrical panel, The main breaker.
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EXHIBIT B
NEXAMP KWHRATE

The Nexamp kWh Rate shall be eight and eight tenths cents {$.069) per kilowatt hour for ali
electticity generated by the System during the Term.
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EXHIEIT C

DESCRIPTION OF SYSTEM

Array A Datallt

Size: 22,55 KW RC {8TC)

Modules: Evergreen ar Kyocera Solar 205 (110)
Aray B Detail;

Size: 81.18 KW DC (STC)

Modules; Evergreen or Kyotera Solar 205 (388) |-
Mote:
Vents on voof {o be relocated duting retecfing,
Trees {o selth of the array to be timmed.

Total Atray Datali:

10A.T3KW Roof Mounted Photavoltalt Ar 5
8ize: 103.73 KW DC {STC) oo nted Ph wlo Array s

Modules; Evergreen of Kyocera Sclar 205 {508) nexgmp Dauglas Elementary School
Racking: FanelClaw 2t Eim Strest

Inverter: {1} Sclestria PYI95KW Achon, MA

Azimuth: Approx, 191° T.5. [ p— T l o e

ik 11* s [
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EARLY TERMINATION PRICE SCHEDULE

Contract Year
1

0~ Thoth B W B

\o

11
12
13
14
15
16
17
13
19
. 20

EXHIBIT D

Eatly Termination Price

LA L8 b9 58 o5 A O TS B 0 0 R 6F B8 08 TS BS o5 BT B2

504,829
448,737
392,645
336,553
280,461
252,414

153,935

144,392
134,849
125,306
117,671
110,037
102,402
94,768
87,133
81,407
75,681
69,956
64,230
58,504
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FXHIBITE
REC PURCHASE OPTION PRICING

Four and one half cents (8.045) per KWh at all times during the Teqm,
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Contract Years

1*t through 4%
5™ through 8™
9% through 12*
13" through 16"

17" through 20%®

EXHIBIT ¥

GUARANTEED PRODUCTION

Predicted Aggregate Production
(lWh)
450,941
441,990
433,216
424,617

416,188

Avoided Cost

(per kWh Shortfall in
Actual Produetion)

TBD

For purposes of this Exhibit F and in caleulating the amount of the payment or credit due
Host, “Avoided Cost shall be equal to the charges per kWh included in any line item on
a the Host’s monthly electric bill from its focal distribution company and / or its energy
supplier other than Nexamp with an associated “kWh” description, including but not
limited to: distribution charges, transition chatges, transmission charges, demand side
management charges, renewable energy charges and supply charges (based on the
standard offer in effect as of the beginning of the relevant four Contract Year period).

If a System suffers a casualty that reduces the output of such System or permanently
impairs the capacity of such System to generate clectric power, the predicted aggregate
production amounts set forth above shall be ratably reduced in proportion with such

casualty or impairment,
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EXHIBIT G
NEXAMP PROPOSAL AND AMENDMENT

[Attached]
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Exhibit O

THIS ASSIGNMENT AND ASSUMPTION OF AGREEMENT (“Assignment”) is
made and entered into as of _, 2014 by and between the Town of Acton, a
Massachusetts municipality, (“Assigner”), and Acton-Boxborough Regional School District, a
Massachusetts regional school district (“Assignee”™).

RECITALS

A.  Assignor is the host under that certain Commercial Power Purchase Agrecment by
and between Assignor and Nexamp Capital PUB 1, LLC (“Nexamp”) dated February 4, 2010
(the “Purchase Agreement”) for the purchase of solar services located at the CT Douglas
Flementary School, 21 Elm Street, Acton, Massachusetts (the “School Property™).

B. Assignor and Assignee have entered into that certain Intermunicipal Agreement
dated as of __, 2014 (the “Intermunicipal Agreement”) with respect to, among other
things, the transfer of the School Property.

C. Section 12,b.1 of the Intermunicipal Agreement requires Assignor and Assignee to
execute this Assigriment.

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

1. Defihitions. All capitalized terms used but not otherwise defined herein shall have the
respective meanings provided therefor in the Purchase Agreement,

2. - Assignment and Assumption. From and after the date hereof for the remainder of the
term of the Purchase Agreement, Assignor hereby irrevocably assigns, sets over,
transfers, grants, bargains and conveys to Assignee all of Assignor’s right, title and
interest in and to the Purchase Agreement. Assignee hereby expressly assumes, for itself
and its successors, assigns and legal representatives, the Purchase Agreement and all of
the rights, obligations and Habilities, fixed and contingent, of Assignor thereunder first
accruing and arising on or after the date hereof and agrees to (a) be fully bound by all of
the terms, covenants, agreements, provisions, conditions, obligations and liabilities of
Assignor thereunder that first accrue and arise on or after the date hereof, and (b) keep,
perform and observe all of the covenants and conditions contained therein on the part of
Assignor to be kept, performed and observed on or after the date hereof.,

3. General Provisions. -

a, Successors, This Assignment shall be binding upon and inure to the benefit of
the parties hereto and their respective heirs, legal representatives, successors and
assigns.

b. Counterparts. This Assignment may be executed in as many counterparts as
may be deermed necessaty and convenient, and by the different parties hereto on
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separate counterparts, each of which, when so executed, shall be deemed an
original, but all such counterparts shall constitute one and the same instrument.

Governing Law. This Assignment and the legal relations of the parties hereto
shall be governed by and construed and enforced in accordance with the laws of
the Commonwealth of Massachusetts, without regard te its principles of conflicts

of law. e .
P N g

No Representation or Warranty.  ASSIGNOR DOES NOT MAKE, AND
HEREBY DISCLAIMS, ANY REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, OF ANY NATURE WHATSOEVER 1IN
CONNECTION WITH THIS ASSIGNMENT AND THE PURCHASE
AGREEMENT. :

[Signatures on next page}



IN WITNESS WHEREOF, this Assignment was made and executed as of the date first

above written,

ASSIGNEE:
ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT

By its Régional School District
Committee

Name:
Title: Chair
Duly authorized by vote of the Regional
District School Committee dated
and attached hereto

{A0250150.2)

ASSIGNOR:
TOWN OF ACTON

By its Board of Selectmen

Name:

Title; Chair .
Duly authorized by vote of the Board of
Selectmen dated and
aftached hereto

[And by the Acton School Committee

Name:

Title; Chair

Duly authorized by vote of the Acton
School Committee dated

and attached hereto]

Approved and acknowledged on this ___
day of , 2014,

NEXCAMP CAPITALPUB 1, LLLC, a
Delaware limited liability company

By: NEXCAMP, INC,, a Delaware
corporation, jts Sole Member

By:
Name:
Title:
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Exhibit I’

Agreement for Douglas School Basketball Courts
(to be attached)



AGREEMENT

This Agreement is entered into on this i}_ day of 7? Fecesy 2006, by arid betiween the
ACTON PUBLIC SCHQOL DEPARTMENT, havidg its princiy office at [6 Charter Road, Acton
MA 01720 (the “Schoals”) and the TOWN OF ACTON, @ ounicipal corporation, having its principal
office at Town Hall, 472 Main Stréet, Acton MA 01720 (the “Town™). S

WHEREAS, tlis:Acton Community Preservafion Committee has recommended, and the Acton Taum
Meeting, has approved, a grant in theé-amount of up to $20,000 to-the Schooly toward the eonstruction of

the tiew outdgor basketball courts 4t the .ﬁcugl'as ‘Schoel, Elm Street, Acton (the “Douglas Schaot
Basketball Courts™), sihject to conditions s set forth in an award letter attached hereto. :

WHEREAS, the Schools have:acoepted that grant subject to those conditions.

WHEREAS, the Douglas School Basketball Courts wilt have a normal expected life of riot less than
20 years from the date 6f copapletion of construction (the “Useful Life™).

NOW, THEREFORE, for adequate consideration the receipt and sufficiency-of which are hereby
acknowledged, the undersigued parties agree as follows:

1. Téerm

The Term of this Apgreernenit shall b 20 years from it execulion by all parties hereto.

2. Maintenance Condition

During ‘the Term of this Agreement aud subject to apprapuiation. of funds for such: purpose, the .

Sghools shall perfor 4]l actions necessdry te operate, maintain, patrol, inspect, and repair Douglas
School Basketball Colirts in safe playing condition, reasonable wear and tgar excepted, from the, date of
completion of its construction and throughout their Useful Life (the *Matutenznee -Condition”™). The
Hehools 'shall budget the necessary funds and staffing resourees to satisfy the Maintenance Condifion.

throughout its Texm,

3. Use of thie Douglas School Basketbu]l Courts

During the ‘Term of #is Agreement, the Schools shall make. the Douglas School Basketball Courts
available to thé Towi and Town-approved comuitity groups, fiee-of charge, for sports practices, sports.
events and other recreational activities such. as Town sports leagues, adult sparts leagues, instritctional
sparts clinfcs, smmet sports Eamps, tourtaiments; and the like. |

To minimize potential conflicls over the use of the' Douglas School Basketball Courts and to
maximize the efficient and ‘appiopriste allocation of time slots, {inchuding prime aficrnoon, evening and
weekend time slots), the Town and the Schools agree that both initially and throughout the Term of this
Agreement, the Rules of PHority, attached as Exhibit J, shall be used to dllocate shared use of the
Douglas School Basketball Courts between the Town and the Schools, The Rules ‘of Priority may be
altered or amended from time to time by agreement of the Acton Publiec School Comrnittes: and the: Acton
Board 6f Selectryien or their respective designees.

Throughout the Term of this Agreement, the Reservatiori Rules and Regulations, attached as Exhibit
2, shall govern the usc of the Douglas School Basketbal] Courts, The Field Réservation Rules: and
Regulations may be altered or amended from time to: time by agreement of the Actdn Piblic School



Committee arid the Acton Board of Selectmen or their respective designess,

4. Certain Qperational Matters

Any necessary permits or licenses nesded to use the Douglas School Basketbail Courts by any person.

ot entity ghal] be obtained by fhe persons or entiiies intending to use the cotrts and gopies. shall be.

" provided to the:Town and the Schools, To the extent any large scale or uniisual use (a$ reasonably
determined by either the Town or the Schools) of the Douglas Schioo! Basketball Courts iy contemplated

by any persori v entity, the Schools and/or the Town shall have the right ‘to.roguire & police presence

and/or that cystodial ar other similar services be-pravided and in each case paid for by such nsers with-

respect to such use, Payment, 6f the cost'of the police detail,, custodial sérvices, andfor similar services

shall not be considered a fee for the qse.of the courts but rather shall be a cost incidenfal to the user’s
gvent, : ‘

5. Severcign Ironunity

1tis expressly understood atd agtecd, and all 'users of the New Dougles Scliool Basketball Courts
shall be on tiotice that the Schools and the Town have sovercign immunity and statutory immumity as
provided undér Massachusetts law with Tespect to any use of the- Douglas Sthool Bagketball Cooits wnd.
ancillary School propexfy such as access ways; the parking areas-and the like,

YN WITNESS WHEREOF, the parties have exeouted this Agreement of the day and year first above
written. :

Acton Public Seficel Committee

COMMONWEALTH OF MASSACHUSEFTS
. COUNTY OF MIDDLESEX

>
Qi this ﬂi day of Hey | 2006, before me, the undersighed Notary Public, pcrsonalﬁy appeared
John E. Ryder, Chajrman of the Acton Public School Comtriittee, proved fo me through satisfactory
evidence of identification, namely my personal knowledge to be thé pérson whosé name i sfgned on the
preceding dotiiment, and acknowledged fo me that he signed it voluntarily for its stated purpose as the
foregoing Chairiman of the Acton Public School Cominjttee,

:i.a_..zu o Eadite {official signature and seal of notary)
My comimission expires, Nponrewa, 9, A& {2
iSaiah_:ﬁfrif_La__wion

NptaryPublie
ARE Commonvisalth of Massachussils

; My Commissjen Explres’

Sanuary 16,2012

T
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Walter M. Foster, CHairmar Y
Board of Selectmen, Town, Gf/ ctoty

A

¥

ACKNOWLEDGEMENT

COMMONWEALTH OF MASSACHUSETTS
'COUNTY OF MIDDLESEX

On {his =% day of .} . . 2006, before mi; the undersigned Notary Public, personally appeared
Walter M. Foster, Chairman of the Town of Acton Béard of Selectmen, proved to. fiie through satisfactory
evidence of identification, namely my personal knowledge, to be the person whose name is signed on the
preceding documient, and ackhiowledged to me that he signed it voluntarily fot its stated purposé as the

foregoing Chairman of the Board of Selectmen of the Town of Acton, 2 nunicipal corporation.

Q\’\UHA(L r“)t i{ﬁa{ (.. (official signature and seal of notary)

My commission eXpités Nt 2., Zoowr R
4 .



EXHIBIT 1

DOUGLAS SCHOOL BASKETBALL COURTS RULES OF PRIORITY

Unless alteied,.br amended by agreement of the Acton Public School Comuittes and the

Acton Board of Selectmen or their respective designees, the following Rules of Priornity shail'be
used te allocate shared use of Douglas School Basketball Courts hetween the Town and the
Schools throughout the termn of this Agreenent:

In allocating time slots between znid amongfhe Schools and the Town, the Town and the
Schools shall be gided by the principle that Douglas School Basketball Courts shall be &
shated recreational resource designed to hélp promote:and sustain a vibrant and diverse
arrsry of infra-scholastic, inter-scholastic, Town and cofnriunity spoiting and recreational
events to profiote the health and well-beirig of the Town’s and the Schools” students,
youth, adults, and families. Accordingly, the Selectmen and the School Commitiee (or
their respeciive designees) shall agree upon a balanced allocation schedule between the
Sehoolsaid the Town that takes into account seasonal sports’ fieeds, iricréased summer
flexibility and hours when school is out and days are longer, and other considerations
appropriate to reaching an annual équitable balénce between the Schools and the Towrk

“Bach December for spring sporis and each May for summer znd fall sporis, the Towh) of

Acton 2nd the Schools will distribute a single request form to ‘youth and adult $ports
associafions. A joint scheduling meeting ghall be held between the Selectmen and the
School Committes (or their respective. desigriees) in Jarinary for spring-and June for
stimmeér and fall sports: At that tidhe any contlicts in the uge of the New . Douglas School

Baslithall Courts will be reselved by consensus.

The Schools shall receive priority for use of the New Douglas School Basketball Colirts
on school days during school hours. The Town shall receive priority for us of the New
Doniglas School Basketball Couris all other times, during which community groups,
including youth and adult sports leagues, are. encouraged to usc the ¢ourts at all other
available times.

For any of the time specifically reserved for the nse of the Town, the Town reserves its
right fo-waive alf or'a portion of its time in any year without waiving future years’ rights
to the same fime,

}



FXHIBIT 2

DOUGLAS SCHOOL BASKETBALL COURTS RESERVATIONS: RULES AND
REGULATIONS ‘

The Acton Public Schools and the Town of Acton are proud &f our capability to offer our
community a shared recreational resource in Douglas School Basketbail Coysts. This tesource is
designed. fo help promote and sustain a vibrant and diverse artay of intra-scholastic, inter-
scholastic, Towir and community sporting and Tecreational events to prontote the health and
Well—b‘cmg of te Town's and the-Schools” students, youth, aduits, and families. 'We welcome

comfnumity use of Douglas School Basketball Courts through the proceduire laid out below,

Reservations

Reservations For Donglas School Basketbafl Courts will be made on the following priotity
classification: - , - L

Ciass 1 — School activities (priority given duririg school hours)
Class & — Town achyvities (priotily given during non-school hours)

Class 3 — Community Education-sponsored activities, Towr of Acton Recreation
Departrhént-sponsored activitles, and youth and adult sports leagues

Class 4 — Acton residents and businesses

" Class § — Non-Acton non-profit ar_ganizatioﬁé,ind gommercial uses (é.‘g._, sports camps
sponsored by for-profit ofganizationsy ' .

‘Reservation Procedures

Twipe a year there will be'a scheduling ineetig ‘with representatives of Clasy 1-4 users interested
i obtaining season permits, This meeting will be held in conjunction with the Acton Recieation
Department, Class 1-4 users will be notified as to the time and place of this mesting. At that
meeting, all scheduling concerns for the upcoining season will be addressed and the schedite of
field use formalized. » :

Revocation.of Field Permits "‘

The Acton Public Schools and the Town of Acton reserve the i ght fo revoke a resgrvation permit
uinder the following conditions:

Use of alcohol at the school site-or parking lots.

Use of other conirolled substances at the school site or parking lots.
BExcessive litter.

Cars parked on the grass argas.

BN




5. Use of foul or abusive language. } .
6. Othet inisuses determined by the Acton Recreation Dep artment or the Acton Schoal

Départment.

Additional reservatiori requests made by any. inc,l_ivjn;lqal[taam whosé-permit has beéen revoked
will be denied for the balance of the'season. Teams/individuals will be held rgsponsible for any
damage caused by misuse,

Conditions of Usé

All ugérs.of the New Douglas School Basketball Courts are on notice that the Schaols and thé Town have
sovercign immmuhity and statutory irmunity as provided under Massachusetts law with respect to any use
.of the Douglas School Raskethall Consts and ancillary School property such as dccess ways, the parking
areas and the like. S ‘



Exhibit Q

Agreement for Gates School Playground
(to be attached)
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AGREEMENT

‘This Agreemmt 18 entered into. on this 2nd . day of _ May s 2006, by and between the
ACTON PUBLIC SCHOOL DEPARTMENT, having its principal offide 8t 16 Chdrter Road, Acton
MA, 01720 (the “Schools’) and the TOWN OF ACTOR, & municipal corporation, having its principal
office at Town Hall, 472 Mam Street; Acfon MA 01720 (the “Town”™).

WHEREAS, the Acton Community Preservation. Comrmttce bes rccommended and the Acton Town
Meeting has’ approved a grant in the amount of yp o $16,000 to the Schools toward the construction of
the Gates School Playground subject to conditions as set forth in an'award lcttcr attached hereto.

WHEREAS, thc Schools have accepted that grant subject to those condxnons.

WHEREAS, the Gates School Playgrouind will havé 2 dotral cx__pec'téd lifé of not less than 20 years
from the date of completion of construction (the “Usefial Life™).

NOW, THEREFORE, for adequatc consideration the receipt and sufﬁcmncy of whlch are hereby
acknowledged, the undersigned parties agree s ‘follows:

i Term

The Term of thix Agreement $halt be 20 years from its éXecition by all parties hereto.

2. Mainienance Condition

DLmng the Term of thls Agreement and subject to appmpnatmn of funds for such pmpose, thc
Schools shall perform all actions necessary to-pperate; maintain, patrol, inspect, and repair Gates.School
Playground in a safe playitig condition, reasonable wear and tear: excepted throughout the Useful Life of
the equipment (the “Maintenance Congition”). The Schools shall budget the riecessary” funds and staffing
resourees to satisfy the Maintenance Condition througheut its Term, ‘

3. Use-of the Gates School Pliyground

Duiring the Term of this Agreement, the Schools shall make the Gates School Playgroimd available to
Town residents and the general public, free.of charge, oatside of schoo] honis dnd class feeess times

4. Soavereipn Imn‘mn'ig

Tt is expressly understood and agreed, and a1l users of the Gates School Flayground shall be on notice
that the Schools.and ‘the Town have sovereign immunity: and statutory immiinity as provided pnder
‘Massachusetts law with respect 1o any use of the Gates School Playground and ancillary School property
srich as access ways, the perking areas and the Tike.



IN WITNESS WHEREOF the parties have executed this Agreement of the day and year first abovc
written.

Acton Public School’ Department

)l

William Ryan, Superigt

dent

ACENOWLEDGEMENT

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLESEX

On this _2gdday of May , 2006, before me, the mderszgned Notaty Public, peisonally appearéd
William Ryan, Superintendént of the Acton Public ‘Schoot Department, proved to me through satisfactory
evidence of identification; namely my personal knowledge to be the-person ‘Wwhos¢ name is gignéd on the
preceding documient; and acknowledged 1o, 1he that he signed it voluntarily for its stated purpose. as the
foregoing Superititerident of the Acfon Public School Department.

J TR (b vy o8 {official sxgnature and'seal of notary)
My copirmission expires 1f19f 2002 .

{4 commenwaalth of Massa
" My Commission Expires
Janu&w 18,2042




Tovn dton

DonB. Johnsnn, Ty&nManager

ACKNOWLEDGEMEN T

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLESEX

On this ff_ day ’Sﬂi&r 2006, before me, the undersigtied MNatary Public, personally appeared
Don P, Johngon, Town Mahage of the Town of Acton, proved to e through satlsfat:tmy gvidence of
identification, namely my personal knowledge, to'be the petson whose game i signed on the: preceding
document, and aoknowledged to me that Te 51gued it voluntarily for its stated purpose s the foregoing
Tow Manager of the "Town bf Acton, a municipal corporation.

, ——1@» (ofﬁmal signature and seal Hf notary)

My commissioﬁ expires 9"( ’L‘l- %9

&5 ANDREAH, RISTINE

Netary Bublie”
{ ommenweald] ot Mavsachuseifs
W Wy Commizsion Explras

Fabruary 27,2008
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Exhibit R

BENEFICIAL INTEREST DISCLOSURE STATEMENT
ACQUISITION OF REAL PROPERTY

For acquisition of Real Property by the Acton-Boxbarough Regional School District, the
gned does hereby state, for the purposes of disclosure pursuant to Massachuselts General

Laws, Chapter 7C, Section 38, of a transaction relating to real property as follows:

oy

@
()
@

©)

(6)

M

(A0250150.2)

REAL PROPERTY DESCRIPTION: 80 Taylor Road, 75 Spruce Street, 21 Elm Street, 433
Massachusetts Avenue, 15 Charter Road and 199 Arlington Street, Acton, Massachusetts

TYPE OF TRANSACTION: Purchase

SELILER: Town of Acton

-5

BUYER: Acton-Boxborough Regional School District

Names and addresses of all persons who have or will have a direct or indirect beneficial
interest in the real property described above:

NAME RESIDENCE

Acton-Boxborough Regional School District 16 Charter Road
Acton, Massachusetts 01720

None of the above mentioned persons is an employee of the Division of Capital Asset
Management or an official elected to public office in the Commonwealth except as listed
below.

This section must be signed by the individual(s) or organization(s) entering into this real
property fransaction with the public agency named above. If this form is signed on behalf of
a corporation or other legal entity, it must be signed by a duly authorized officer of that
corporation or legal entity, The undersigned acknowledges that any changes or additions to
items 3 and or 4 of this form during the term of any lease or rental will require filing a new
disclosure with the Division of Capital Asset Management and Maintenance within thirty
(30) days following the change or addition.




The undersigned swears under the pains and penalties of perjury that this form is complete
and accurate in all respects.

Signature:

Printed Name: Dr. Steven Mills .
Title: Superintendent

Date:

(Ab250150.2 }



Exhibit S

Autherizing Vote of A-B Regional School District Committee

{A0250350.2 }



RECORD OF VOTE OF THE ACTON-BOXBOROUGH
REGIONAL SCHOOL DISTRICT SCHOOL COMMITTEE

April 3,2014

At a duly called public meeting of the Acton-Boxborough Regional School District
School Committee on April 3, 2014, the Committee voted as follows:

1.

To approve that certain intermunicipal Agreement (the “Agreement”) between the
Acton-Boxborough Regional School District (the “District”) and the Town of
Acton (the “Town”), with its Exhibits, in the form presented to the Committee at
its April 3, 2014 meeting.

To authorize the Chair of the Committee to execute the Agreement on behalf of
the Committee.

To approve that certain Memorandum of Understanding (the “MOU”) between
the District and the Town in the form presented to the Committee at its April 3,
2014 meeting.

To authorize the Chair of the Committee to execute the MOU on behalf of the
Committee.

To authorize the Superintendent of Schools to take all actions on behalf of the
Committee that are reasonably necessary, in the judgment of the Superintendent
of Schools, to complete the acquisition of various properties and the conveyance
of various easements in accordance with the Agreement, including without
limitation executing all deeds, casements, a bill of sale, assignments of contracts,
closing forms, closing documents, and settlement statements.

ACTON-BOXBOROUGH REGIONAL SCHOOQL DISTRICT SCHOOL COMMITTEE




Exhibit T

Authorizing Vote of A-B Transitional Regional School District Committee
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RECORD OF VOTE OF THE ACTON-BOXBOROUGH

REGIONAL SCHOOL DISTRICT TRANSITIONAL SCHOOL COMMITTEE

April 3, 2014

At a duly called public meeting of the Acton-Boxborough Regional School District
Transitional School Committee on April 3, 2014, the Committee voted as follows:

1.

To approve that certain intermunicipal Agreement (the “Agreement”) between the
Acton-Boxborough Regional School District (the “District”) and the Town of
Acton (the “Town™), with its Exhibits, in the form presented to the Committee at
its April 3, 2014 meeting.

To authorize the Chair of the Committee to execute the Agreement on behalf of
the Committee.

To approve that certain Memorandum of Understanding (the “MOU”) between
the District and the Town in the form presented to the Committee at its April 3,
2014 meeting,

To authorize the Chair of the Committee to execute the MOU on behalf of the
Commitiee,

To authorize the Superintendent of Schools to take all actions on behalf of the
Committee that are reasonably necessary, in the judgment of the Superintendent
of Schools, to complete the acquisition of various properties and the conveyance
of vatious easements in accordance with the Agreement, including without
limitation executing all deeds, casements, a bill of sale, assignments of contracts,
closing forms, closing documents, and settlement statements.

ACTON-BOXBOROUGH REGIONAL SCHOOIL DISTRICT
TRANSITIONAL SCHOOL COMMITTEE




Exhibit U

Autherizing Vote of Acton Board of Selectmen
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RECORD OF VOTE OF THE ACTON BOARD OF SELECTMEN
March 17,2014

At a duly called public meeting of the Acton Board of Selectmen on March 17, 2014, the Board
voted as follows: :

1. To approve that certain Intermunicipal Agrecment (the “Agreement”) between the Town and
the Acton-Boxborough Regional School Distriet (the “District”), with its Exhibits,
substantially in the form presented to the Board at its March 17, 2014 meeting, with such
final changes as are approved by the Chair of the Board of Selectmen in her reasonable
discretion in consultation with the Town Manager and town counsel, concerning:

a. the conveyance to the District of the following school propetties in the Town of
Acton: (i) the Luther Conant Elementary School, 80 Taylor Road, (ii) the Gates
Elementary School, 75 Spruce Street, (ili) the CT Douglas Elementary School, 21
Elm Street, (iv) the McCarthy-Towne Elementary School and the Merriam
Elementary School, both housed in the Parker Damon Building, 433 Massachusetts
Avente, (v) the Administration Building, formerly known as the Merriam Elementary
School, 15 Charter Road, and (vi) the land located at 199 Arlington Street, identified
as Parcel 20-1 on the Town of Acton Assessor's Map F-2A (collectively, the
“Property”},

b, the reservation and acceptance of certain easements in the Property and other
properties of the District;

¢. the transfer on June 30, 2014 of any and all remaining real property and inferests that
may be under the care, custody and control of the Town of Acton School Committee ;
from the School Commitiee to the Board of Selectmen; and

d. Other matters ag set forth in the Agreement.

2, To authorize the Chair of the Board of Selectmen to execute the Agreement on behalf of the
Board of Selectmen.

3. To approve that certain Memorandum of Understanding (the “MOU”) between the District
and the Town substantially in the form presented to the Board at its March 17, 2014 meeting,
with such final changes as are approved by the Chair of the Board of Selectmen in her
reasonable discretion in consultation with the Town Manager and town counsel, concerning a
mumber of other issues arising out of the decision to fully regionalize the public schools in
the Town,

4. To authorize the Chair of the Board of Selectmen to execute the MOU on behalf of the Board
of Selectmen,

5. Subject to any necessary approvals by Town Meeting, to authorize the Town Manager to take

all actions on behalf of the Town that are reasonably necessary, in the judgment of the Town

~ Manager, to complete the conveyance of the Property in accordance with the Agreement and
the applicable Town Meeting votes, including without limitation executing all deeds,

{A0243053.5 )



easements, 2 bill of sale, assignments of contracts, closing forms, closing documents, and
settlement statements.

ACTON BOARD OF SELECTMEN

i U . /7///4

Janet K. Adachi, Chair Dﬁad Qlough

| XMQ&Q___,

Michael Gowing, Vice-Chaip/ Jo

K7z 9.9z

Katie Green, Clerk

[AD243051.5 )




Exhibit V

Authorizing Vote of Acton Public Scheol Committee
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RECORD OF VOTE OF THE ACTON PUBLIC SCHOOL COMMITTEE
April 3,2014

At a duly called public mecting of the Acton Public School Committee on April 3, 2014,
the Committee voted as follows:

1. To approve that certain intermunicipal Agreement (the “Agreement”) between the
Acton-Boxborough Regional School District (the “District”) and the Town of
Acton (the “Town™), with its Exhibits, in the form presented to the Committee at
its April 3, 2014 meeting.

2. To authorize the Chair of the Committee to execute the Agreement on behalf of i
the Committee, i

3. To approve that certain Memorandum of Understanding (the “MOU”) between

- the District and the Town in the form presented to the Committee at its April 3,

2014 meeting.

4. To authorize the Chair of the Committee to execute the MOU on behalf of the |
Comunitiee.

5. To authorize the Superintendent of Schools to take all actions on behalf of the

Commiitee that are reasonably necessary, in the judgment of the Superintendent
of Schools, to complete the acquisition of various properties and the conveyance
of various easements in accordance with the Agreement, including without
limitation executing all deeds, easements, a bill of sale, assignments of contracts,
closing forms, closing documents, and settlement statements.

ACTON PUBLIC SCHOOL COMMITTEE






