CITY OF HAVERHILL
CitY COUNCIL AGENDA

Tuesday, November 29, 2016 at 7:00 PM
City Council Chambers, Room 202

1. APPROVAL OF RECORDS OF THE PREVIOUS MEETING
2. ASSIGNMENT OF THE MINUTES REVIEW FOR THE NEXT MEETING
3. COMMUNICATIONS FROM THE MAYOR:
3.1 Communication from Mayor Fiorentini requesting to introduce representatives of the

Commonwealth’s Division of Conservation and Recreation’s (DCR) “Greening the Gateway Cities” program
who are stationed in Haverhill to speak regarding free trees throughout the City’s Environmental Justice areas

3.2 Communication from Mayor Fiorentini submitting a letter of recommendation from Haverhill’s
Energy Manager and a Payment in Lieu of Tax (PILOT) agreement with Clean Energy Collective Solar #1096
LLC, for approved solar project at 1305 Broadway, Haverhill

Related communication from Orlando Pacheco, Purchasing Director/Energy Manager

3.3 Communication from Mayor Fiorentini submitting letter of recommendation from City’s Energy
Manager, a Power Purchase Agreement (PPA) and an Easement between Invaleon Solar Technologies for solar
project located at Tilton School, 70 Grove st, Haverhill

Related communication from Orlando Pacheco, Purchasing Director/Energy Manager

3.4, 3.5, 3.6 Communication from Mayor Fiorentini submitting letters of recommendation from
Haverhill’s Energy Manger, Orlando Pacheco and easements with City of Haverhill for maintenance of
approved solar array projects as listed:

3.4.1 Solect Energy for Haverhill City Hall, 4 Summer st
3.5.1 Solect Energy for Maintenance Garage, 93 Downing av
3.6.1 Mass American Energy for Police Station, 40 Bailey blvd

3.7 Communication from Mayor Fiorentini submitting Order to sell a parcel of land on Merrimack st to
the Lupoli Companies for $701,000 and related documents relative to development of the site
3.7.1 Order-authorize Mayor to sell parcel of land on Merrimack st; known as Riverfront
Promenade Parking Lot/Cram Place Parking Lot; to Lupoli Companies and also is authorized to
execute purchase and sale agreement and all other related documents to effectuate the sale
' Attachments

4. COMMUNICATIONS AND REPORTS FROM CITY OFFICERS AND EMPLOYEES

NO SCHEDULE
5. UTILITY HEARING(S) AND RELATED ORDER(S)

NO SCHEDULE
6. APPOINTMENTS:
NO SCHEDULES
Confirming Appointments
Non-confirming Appoeintments: Cable TV Advisory Committee

Resignations
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Tuesday, November 29, 2016 at 7:00 PM
City Council Chambers, Room 202

CITY OF HAVERHILL
CITY COUNCIL AGENDA

7.

8.

9.

10.

11.

12.

PETITIONS
NO SCHEDULE

APPLICATIONS/HHANDICAP PARKING SIGNS:
NO SCHEDULE

ONE DAY LIQUOR LICENSES:
NO SCHEDULE

APPLICATIONS FOR PERMIT
NO SCHEDULE

TAG DAYS
NO SCHEDULE

ANNUAL LICENSE RENEWALS:
Roller Skating Rink

Sunday Skating

Pool Tables

Sunday Pool

Bowling

Sunday Bowling
Buy & Sell Second Hand Clothing

Buy & Sell Second Hand Articles
Loughlam Service Inc, Repair Mobile phones — 141 Winter st

Junk Dealer

Buy & Sell Old Gold

Pawnbroker

Limousines

Taxis

Taxi Driver License

Chair Cars

Auctioneer

Theater

Exterior Vending Machine

Coin-Ops (Renewals)
GLS Associates Inc, 7 Parkridge rd — 12 Coin-ops
Market Basket, 2 Water st — 2 Coin-ops
Academy Lanes, 725 So Main st — 12 Coin-ops
American Legion Post 4 Inc — 3 Coin-ops

Attachment

Attachments
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CITY OF HAVERHILL
CiTY COUNCIL AGENDA

Tuesday, November 29, 2016 at 7:00 PM
City Council Chambers, Room 202

Sunday License
GLS Associates Inc, 12 Sunday Coin-ops

Market Basket, 2 Sunday Coin-ops

Academy Lanes, 12 Sunday Coin-ops

American Legion Post 4 Inc — 3 Sunday Coin-ops | Attachments
Fortune Teller
NO SCHEDULE

HAWKER/PEDDLER
Milton Russell to sell Christmas trees & wreaths at the £lks, 24 Summer st; November 26™ thru December 241,

Monday-Friday 3 pm to 8pm and Saturday & Sunday, 11:00 am to 7:00 pm

Attachment

13. DRAINLAYER 2016 LICENSE
NO SCHEDULE

14, HEARINGS & RELATED ORDERS: .

14.1 Document 99: William Pillsbury, City’s Economic Development & Planning Director requests Hearing
regarding an amendment to Zoning Ordinance — Lake Street area; RR & RM Zoning Line adjustments along
with related Zoning Ordinance

Favorable recommendation from Planning Board and Planning Director

14.1.1 Document 99-B: Zoning Ordinance — Lake Street Area — Zone Line Adjustments
filed September 28 2016 Attachments

14.2 Document 100: Petition from Dave Traggorth/Traggorth Companies LLC, requesting special permit to
redevelop and restore 81-87 Washington st; known as the 4/ Forno Building; to create up to 24 rental
apartments, including 6 two-bedroom units and 12 one-bedroom units to include 1,900 SF of ground floor retail
space for lease along Washington st; Assessor’s Map 301, Block 52, Lot 6

Favorable conditional recommendation from Planning Board and Favorable conditional
recommendation from Planning Director to include all items in all letters from City Departments
- also requesting Council approve a waiver from the affordability requirement in our current
ordinance

14.2.1 Communication from William Pillsbury, Economic Development and Planning Director submitting
documents related to redevelopment of market rate/mixed use project at 81-87 Washington (formerly Trattoria
Al Forno) for approval as follows:
14.2.1.1Resolution — Council adopt and authorizes Mayor to approve and execute a 77F
Agreement between City of Haverhill on basis of purchase of 81-87 Washington st parcel
Attachments
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CITY OF HAVERHILL
CITY COUNCIL AGENDA

Tuesday, November 29, 2016 at 7:00 PM
City Council Chambers, Room 202

15. NEW BUSINESS/ORDERS:
15.1 Order - Appropriate $376,888 from Health Insurance Trust Fund and transfer to FY2017 Health
Insurance Budget

15.2 Order - Appropriate $778,162.06 from Health Insurance Trust Fund and transfer to Stabilization

15.3 Home Rule Petition — Assessment of Fines — Double Utility Poles
Related communication from William Cox, City Solicitor Attachments

16. ORDINANCES (FILE 10 DAYS):
16.1 Ordinance re: Parking — 49 Bellevue av — Delete Handicap Parking File 10 days

16.2 Ordinance re: Building Construction - Amend City Code — Chapter 120-11 Fees; regarding permit fee
for work being performed for the City ' File 10 days
Related communication from William Cox, City Solicitor

Attachments
17. UNFINISHED BUSINESS:
NO SCHEDULE
18. MONTHLY REPORTS
NO SCHEDULE

19. COMMUNICATION FROM COUNCILLORS
19.1 Communication from President Michitson and Councillor Barrett requesting to discuss the pending
occupancy by the Essex County Sheriff’s Department Pre-release Program on 5™ Avenue

19.2  Communication from Councillor Barrett requesting to introduce Jack Welch to speak about the Rail
Trail art placement

19.3  Communication from Councillors Bevilacqua and LePage requesting a discussion regarding appropriate
safe regulation of marijuana shop access and locations

19.4  Communication from Councillor McGonagle requesting a discussion about the No Parking ordinance on
Frankhin st, east side

19.5 Communication from Councillor Bevilacqua requesting to introduce Ron MacLeod to discuss traffic
safety in the City

19.6 ~ Communication from Councillor Bevilacqua requesting to introduce Ron MacLeod to discuss public
participation at council meetings Attachments

20. RESOLUTIONS AND PROCLAMATIONS
NO SCHEDULE
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CiTY OF HAVERHILL
C1TY COUNCIL AGENDA

Tuesday, November 29, 2016 at 7:00 PM
City Council Chambers, Room 202

21. CouNCIL COMMITTEE REPORTS AND ANNOUNCEMENTS
NO SCHEDULE

22. DOCUMENTS REFERRED TO COMMITTEE STUDY

23. ADJOURN
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CITY OF HAVERHILL
CITY COUNCIL AGENDA

Tuesday, November 29, 2016 at 7:00 PM
City Council Chambers, Room 202
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CITY HALL, ROOM 100
FOUR SUMMER STREET
HAVERHILL, MA 01830

JAMES J. FIORENTINI PHONE 978-374-2300
MAYOR FAX 978-373-7544
CitYyorF H AVERHILL MAYOR@CITYOFHAVERHILL..COM
MASSACHUSETTS WWW,.CLHAVERHILL.MA.US
November 23, 2016

City Council President John A. Michitson and Members of the Haverhill City Council

RE: Communication from Mayor Fiorentini regarding Greening the Gateway Cities

Dear Mr. President and Members of the Haverhill City Council:

I would like to request to introduce representatives of the Commonwealth’s Division of
Conservation and Recreation’s (DCR) ‘Greening the Gateway Cities” program who are stationed
in Haverhill outreach to provide free trees throughout the City’s Environmental Justice areas.

I recommend approval.

Very truly yours,

9K

James J. Fiorentini
Mayor
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CITY HALL, ROOM 100

FOUR SUMMER STREET

e HAVERHILL, MA Q1830
JAMES J. FIORENTINI Y e b, PHONE 978-374-2300

MAYOR N FAX 9788737544
CITY OF HAVERHILL MAYOR@CITYOFHAVERHILL,GOM
‘ MASSACHUSETTS WWW.CLHAVERHILL.MA.US
oy
November 22, 2016

City Council President John A. Michitson and Members of the Haverhill City Council

RE: PILOT Agreement with Clean Energy Collective Solar #1096 LLC at 1305 Broadway
Dear Mr. President and Members of the Haverhill City Council:

Attached please find a letter of recommendation from Haverhill’s Energy Manger, Orlando
Pacheco, and a payment in lieu of tax (PILOT) agreement for an approved solar project located
at 1305 Broadway, Haverhill, MA.

I recommend approval.

Very truly yours,

j\/’" J/L /\_,f”ﬂw%

James J. Fiorentini
Mayor

TIF/lyf




Haverhill

Purchasing Department, Room 105
Phone: 978-374-2309 Fax: 978-521-4348
purchasing@cityofhaverhill.com

October 20, 2016

Mayor James J. Fiorentini
City Hall

4 Summer Street
Haverhill, MA 01830-5875

Dear Mayor:

Attached is the Payment in Lieu of Tax Agreement (PILOT) for the approved solar project on 1305
Broadway. The project, which is being constructed by Clean Energy Collective is expected to be about
1.382 (Megawatts) MW-DC in size and has received all local approvals.

The PILOT agreement starts at $24,697.00 and increases every 5 years by 2.5% years for a projected total
payment over the 25 year period of $648,670.

The documents have been reviewed by both the City Solicitor and Meister Group, the City’s solar energy

consultant.

Sincerely,

e

Orlando Pacheco
Purchasing Director/Energy Manager

4 Summer Street, Haverhill, MA 01830 www.ci.haverhill.ma.us




AGREEMENT FOR PAYMENT IN LIEU OF TAXES FOR PERSONAL PROPERTY

between

CEC SOLAR #1096, LLC

and

CITY OF HAVERHILL

dated as of October 25, 2016




AGREEMENT FOR PAYMENT IN LIEU OF TAXES FOR
PERSONAL PROPERTY

THIS AGREEMENT FOR PAYMENT IN LIEU OF TAXES FOR PERSONAL
PROPERTY (this "Agreement") is made and entered into as of October 25, 2016 by and between
CEC Solar #1096, LLC, a Colorado limited liability company ("Developer™), and the City of
Haverhill, a municipal corporation duly established by law and located in Essex County,
Commonwealth of Massachusetts (the "City"). Developer and the City are collectively referred to
in this Agreement as the "Parties” and are individually referred to as a "Party".

WHEREAS, Developer plans to build and operate a solar photovoltaic generating facility
and ancillary equipment (the "Project") with an expected nameplate capacity of approximately
1.382 megawatts (“MW?”), direct current (“DC”), and 0.996 megawatts (“MW™), alternating
current (“AC”), on an approximately 9.40 acre leased-area of land located at 1305 Broadway ,
Haverhill, Massachusetts, as more particularly described in Exhibits A and A-1 (the " roperty");

WHEREAS, Mass. Gen. Laws ch. 59 §38H authorizes the City to enter into an agreement
for a negotiated payment in lieu of taxes imposed on real and personal property;

WHEREAS, it is the intention of the Parties that Developer make annual payments to the
City for the Term (as defined below) of this Agreement in lieu of all real and personal property
taxes on the Project and Property;

WHEREAS, except as provided herein, the Parties intend that, during the term of the ]
Agreement, Developer will not be assessed for personal or real property taxes for the Project or :
Property, and this Agreement will provide for the exclusive payments in lieu of such taxes during
the term hereof; provided, however, that this Agreement does not include and shall not affect any
other taxes or fees that may be owed now or in the future by Developer and Property Owner,
including, but not limited to, property taxes for the Property (including buildings and, excluding the
Project, fixtures and improvements located thereon), and taxes for personal property other than the
Project, which taxes, if any, shall continue to be assessed by the City in accordance with applicable
laws and regulations,

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

1. Payment in Lieu of Real and Personal Property Taxes. Developer agrees to make
payments to the City in licu of all real and personal property taxes which might otherwise be
assessed against the Project and the Property (the “PILOT Payments™) for a period of twenty five
(25) consecutive fiscal tax years, commencing with fiscal tax year following the first J anuary 1 on
or after the Completion Date (as defined below) (the “Term™). The PILOT Payments shall be
based on a rate of Seventeen Thousand Eight Hundred and Fifty Eight Dollars ($1 7,858.00) per
MW DC. Based on a system size of 1.382 MW DC, the PILOT Payments shall for an annual
amount starting at  Twenty Four Thousand Six Hundred and Seventy Nine Dollars ($24,679.00)
with a 2.5% escalator every five (5) years for the duration of the Term. The PILOT Payments have
been summarized in Exhibit B. Developer shall pay the PILOT Payment in four equal quarterly
installments based on an annual bill issued by the City to the Developer. Except as may be
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expressly set forth herein, the Parties agree that the PILOT Payments shall not be increased or
decreased for any reason, including on account of an inflation factor or change in the City's tax
rate. Developer shall have no liability for any personal property taxes with respect to the Project or
Property except for the PILOT Payments, and the City will not (i) seek to invalidate this
Agreement; (ii) impose any lien on or encumber the Project or Property (or the improvements
thereon) except as is expressly provided herein; or (iv) take any affirmative action in support of the
bifurcation of the taxation of real and personal property.

The “Completion Date™ shall be that date determined by Developer on which the Project is
first ready for regular, daily operation, has been interconnected to the system of the local electric
distribution company (“LDC"), has been accepted by the LDC (to the extent required), and is
capable of producing electricity. Developer shall provide the City with written notice of the
Completion Date.

2, Inventory. Attached as Exhibit C is an inventory of all personal property and real
property comprising and incorporated into the Project and/or Property as of the Completion Date

(the "Inventory").

3. Assignment: Recording. This Agreement will be binding upon and inure to the
benefit of Developer and its successors and assigns as owners of the Project, and the rights and
obligations created hereunder will run with the Project and the Property. Without limiting the
foregoing, except to the extent prohibited by the G.L. c. 59, § 38H (b) and/or regulations
promulgated pursuant thereto, Developer may, without the prior consent of the City, pledge,
collaterally assign or assign its rights and obligations under this Agreement to (i) any affiliate of
Developer; or (ii) to any party that has provided or is providing financing to Developer for the
construction, operation and/or maintenance of the Project; or (iii) to an entity no less creditworthy
than Developer to whom Developer has sold or transferred all its interests in the Project. A Notice
of this Agreement will be recorded in the applicable Registry of Deeds promptly following its
execution.

4. LTermination. Developer may terminate this Agreement upon ten (10) days’
written notice to City in the event (i) the Project ceases commercial operation and is
decommissioned; or (ii) the Developer’s rights to use or access the Property is terminated for any
reason; or (iii) this Agreement, or any material portion of this Agreement, is determined or
declared by a court or agency of competent jurisdiction to be illegal, void, or unenforceable.

5. Water and Sewer Rates and Fees. The City agrees that it will not charge
Developer water and sewer rates or connection fees greater than the prevailing rates and fees
applicable to other commercial users in the City. In the event that the City ever privatizes, leases,
sells or otherwise transfers its water or sewer system or its waste water treatment plant to a private
owner or operator, this provision will be binding on such successor owner or operator.

6. Payment Collection. All rights and remedies available to the City for the
collection of taxes shall apply to the payments in lieu of taxes hereunder, including, but not limited
to, the rights and remedies provided in G.L. ¢.59 and G L. ¢.60, and all such rights and remedies
are hereby reserved notwithstanding anything to the contrary herein. The provisions of the General
Laws, including but not limited to G.L. ¢.59 and G L. ¢.60, will govern the establishment of liens
and the collection of any payments in licu of taxes provided for in this Agreement as though said
payments were real and personal property taxes due and payable to the Town.




7. Additional Documentation and Actions. Each Party will, from time to time
hereafter, execute and deliver or cause to be executed and delivered, such additional instruments,
certificates, documents, consents or approvals, and take all such actions, as the other Party
reasonably requests for the purpose of implementing or effectuating the provisions of this
Agreement or is otherwise entitled to request or require hereunder.

8. Notices. All notices, consents, requests, or other communications provided for or
permitted to be given hereunder by a Party must be in writing and will be deemed to have been
properly given or served upon the personal delivery thereof, via courier delivery service, or by
certified mail, refurn receipt requested. Such notices shall be addressed or delivered to the Parties
at their respective addresses shown below.

If to Developer:

CEC Solar #1096, LLC
146 West Boylston Drive, Suite 200

Worcester, MA 01606

Attn: Jeffrey Lord
Email: jeff.lord@easycleanenergy.com

if to Lender:

As may be identified by Developer, from time to time.
If to City:

City of Haverhill

4 Summer Street

Room 100

Haverhill, MA 01830
Attn.: Mayor of Haverhill

Any such addresses for the giving of notices may be changed by either Party by giving
written notice as provided above to the other Party. Notice given by counsel to a Party shall be
effective as notice from such Party.

9. Force Majeure. As used herein, “Force Majeure” includes, without limitation, acts
of God including floods, winds, storms, earthquake, fire or other natural calamity; acts of war or
other civil insurrection or terrorism; or taking by eminent domain by any governmental entity
(other than the City) of all or a portion of the Property or the Project.

If an event of Force Majeure occurs during the Term and as a result of such event of Force
Majeure the Project or Property is partially or wholly damaged or destroyed or otherwise rendered
inoperable or unusable for its intended purposes (“Damaged™), then for the period of time
following the event of Force Majeure during which the Project or Property is so Damaged, the
PILOT Payments will be eliminated or reduced proportionate to the Damage. The Parties hereby
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agree that such proportionate damage will be determined solely by the entity providing property
loss and damage insurance to the Developer.

10. Recordkeeping: Approvals. The City shall timely comply with any recordkeeping,
filing or other requirements mandated by the Massachusetts Department of Revenue in
connection with the Department’s implementation of the PILOT Statute. The City represents and
warrants that it has taken all votes and received all authorizations and/or approvals necessary to
cause this Agreement to be a valid and binding obligation on the City. A copy of the minutes
evidencing such vote(s) or authorizations is attached hereto as Exhibit D.

11. Lender’s Right to Cure. The City shall send a copy of any notice of default sent to
Developer to any secured lender providing financing to Developer in connection with the Project
(as identified in Section 13 hereof, the “Lender”) by certified mail at the same time such notice is
sent to Developer, and where this Agreement expressly provides for a cure of said default, no
‘such notice of default to Developer shall be effective unless and until a copy of such notice has
been delivered to Lender, and the applicable cure period, beginning on the date of such delivery,
has expired. Lender shall have the same time and rights to cure any default as Developer, and the
City shall accept a cure by Lender as if such cure had been made by Developer, provided said
cure is made in accordance with the provisions of this Agreement.

12. Miscellaneous. The Parties agree that this Agreement was negotiated in good faith
in recognition of and with due consideration of the full and fair cash value of the Project and
Property, to the extent that such value is determinable as of the date of this Agreement. Each
Party was represented by counsel in the negotiation and preparation of this Agreement. The Parties
further acknowledge that this Agreement is fair and mutually beneficial to them. The City and
Developer shall act in good faith to carry out and implement this Agreement. This Agreement will
be made and interpreted in accordance with the laws of the Commonwealth of Massachusetts. This
Agreement may be executed in counterparts that, taken together, will constitute a single document.

[Signature Page to Follow)




EXECUTED under seal by the undersigned as of the day and year first written above, each
of whom represents that it is fully and duly authorized to act on behalf of and bind its principals.

City of Haverhill

By:

Name:
Title:

CEC SOLAR #1096, LLC

By: Clean Energy Collective, LLC
Its manager

By:

Name: Paul Spencer
Title: Chief Executive Officer



Exhibit A

Sketch Plan of Property (Attached)




- Exhibit A-1

Legal Description of Property

A certain parcel of land situated in the City of Haverhill, County of Essex, Commonwealth of

Massachusetts, shown as "Lease Area” on a plan entitled “Lease Area and Easement Plan of Land
in Haverhill, MA” prepared for Clean Energy Collective, dated March 2, 2016, to be recorded,
bounded and described as follows:

Beginning at a point on the northerly property line between land of Janet P. Donovan (Lot #2) and
fand of Janet P. Donovan (Lot #3), said point being located N85°54’04”E one hundred sixteen and
eighty-six hundredths feet (116.86’) from the corner of westerly sideline of Lots #2 and 3 at land
of Brett Legault as shown on said plan, thence;

Northwesterly

N30°09'58"W

Northeasterly

N30°17'19"E

N29°38'12"E

N28°59'21"E

N28°5918"E

N28°59'19”E

N28°59'33"E

N29°01'23"E

N12°10'59"W

Across land of Janet P. Donovan (Lot #3), along a non-tangent curve to the
right with a radius of one hundred eighteen and zero hundredths feet
{118.00°), length of thirty-two and ten hundredths (32.10°) to a peint,
thence;

By said Lot #3, one hundred eighty-five and forty-six hundredths feet
{185.46’) to a point, thence;

By said Lot #3, along a curve to the right with a radius of one hundred
twenty-eight and zero hundredths feet (128.007), length of one hundred
thirty-five and six hundredths (135.06’) to a point, thence;

By said Lot #3, seventy-nine and forty-eight hundredths feet {79.48') to a
point, thence;

By said Lot #3, twenty-two and fifty-eight hundredths feet (22.58'} to a
point, thence;

By said Lot #3, fifty-three and eighty-one hundredths feet (53.81') to a
point, thence;

By said Lot #3, forty-nine and fifty-five hundredths feet (49.55") to a point,
thence;

By said Lot #3, fifteen and thirty-one hundredths feet (15.31°) to a point,
thence;

By said Lot #3, twenty and zero hundredths feet (20.00’) to a point,
thence;

By said Lot #3, thirty and seventy-seven hundredths feet (30.77') to a
point, thence;

By said Lot #3, forty-six and thirty-two hundredths feet {46.32’) to a point,
thence;




N16°25'39"W

N39°3920"W

N52°34'54"W

N45°18'38"W

N61°11712"W

N50°14'39"W

N33°03"20"W

N15°52'00"W

N05°42°40"W

NO2°38'00"E

N11°35"17"E

N16°47'41"W

NO5°51'11"W

NO1°28'03"W

N13°51'24"E

N84°37'26"E

$32°58°06"E

$54°33'47"W

By said Lot #3, thirty-seven and forty-nine hundredths feet (37.49°) to a
point, thence;

By said Lot #3, fourteen and eight-two hundredths feet (14.82’) to a point,
thence;

By said Lot #3, forty-five and zero hundredths feet (45.00') to a point,
thence;

By said Lot #3, thirty-seven and forty-seven hundredths feet (37.47) to a
point, thence;

By said Lot #3, twenty-two and thirty-four hundredths feet (22.34')to a
point, thence;

By said Lot #3, fourteen and ninety-four hundredths feet (14.94') to a
point, thence;

By said Lot #3, fourteen and ninety-four hundredths feet (14.94') to a
point, thence;

By said Lot #3, fourteen and ninety-four hundredths feet (14.94') to a
point, thence;

By said Lot #3, two hundred eleven and twenty-three hundredths feet
(211.23’) to a point, thence;

By said Lot #3, forty-four and seventy-five hundredths feet (44.75') to a
point, thence;

By said Lot #3, nineteen and sixty-six hundredths feet {19.66’) to a point,
thence;

By said Lot #3, twenty-five and eighty-four hundredths feet (25.84') to a
point, thence;

By said Lot #3, thirteen and four hundredths feet (13.04') to a point,
thence;

By said Lot #3, forty and thirty hundredths feet {40.30’) to a point, thence;

By said Lot #3, sixty-three and fifty-seven hundredths feet (63.57') to a
point, thence;

By said Lot #3, three hundred thirty-four and thirty-four hundredths feet
(334.34') to a point, thence;

By said Lot #3, eighty-seven and thirteen hundredths feet (87.13') to a
point, thence;

By said Lot #3, thirty and twenty-three hundredths feet (30.23')to a




$29°12'02"W

$03°51'17"E

535°10°04"E

$65°41'22"E

560°46'06"E

501°05’49"W

508°15'41"W

517°59'01"W

S30°37'57"W

$18°25'50"W

514°18'11"E

559°20°29"E

579°45'01"E

549°13'12"E

$33°16'S57"E

502°35'15"W

$24°27'29"E

point, thence;

By said Lot #3, fourteen and seventy-nine hundredths feet (14.79') to a
point, thence;

By said Lot #3, fourteen and seventy-nine hundredths feet (14.79') to a
point, thence;

By said Lot #3, sixty-seven and twenty-nine hundredths feet (67.29'}to a
point, thence;

By said Lot #3, eighty-two and fifty-seven hundredths feet {82.57') to a
point, thence;

By said Lot #3, thirty-one and eighteen hundredths feet (31.18') to a
point, thence;

By said Lot #3, twenty-eight and seventy-five hundredths feet (28.75') to a
point, thence;

By said Lot #3, fourteen and fifty hundredths feet (14.50°) to a point,
thence;

By said Lot #3, fifty-five and seventy-three hundredths feet (55.73') to a
point, thence;

By said Lot #3, forty-two and thirty-eight hundredths feet (42.38’) to a
point, thence;

By said Lot #3, fourteen and eighty-one hundredths feet (14.81') to a
point, thence;

By said Lot #3, fourteen and seventy-nine hundredths feet (14.7%') to a
point, thence;

By said Lot #3, forty-four and forty hundredths feet {44.40°) to a point,
thence;

By said Lot #3, fifty-four and eighty-five hundredths feet (54.85') to a
point, thence;

By said Lot #3, twenty-seven and ninety-one hundredths feet (27.91'} to a
point, thence;

By said Lot #3, seventy-six and sixty-six hundredths feet {76.66’} to a
point, thence;

By said Lot #3, thirty-six and fifty-eight hundredths feet (36.58") to a
point, thence;

By said Lot #3, fifty-nine and fifty-eight hundredths feet (59.58’) to a




S46°11'44"E

$32°36'11"E

506°28'18"E

506°40°34"W

521°29°15"E

S03°59'13"E

$84°37°26"W

N47°00°49"W

N20°23'45"W

N16°25"32"W

N04°57'10"E

N16°47°30"W

N10°21'21"W

N31°33'51"W

N59°53'42"W

N83°45'02"W

N78°32729"W

point, thence;

By said Lot #3, ninety-seven and thirty-one hundredths feet {97.31’) to a
point, thence;

By said Lot #3, twenty-nine and twenty-six hundredths feet (29.26’) to a
point, thence;

By said Lot #3, twenty-six and five hundredths feet (26.05’) to a point,
thence;

By said Lot #3, thirty-four and eighty-seven hundredths feet (34.87') to a
point, thence;

By said Lot #3, one hundred three and ninety-eight hundredths feet
(103.98’) to a point, thence;

By said Lot #3, forty-four and thirty-six hundredths feet (44.36') to a
point, thence;

By said Lot #3, three hundred two and thirty-four hundredths feet
(302.34°) to a point, thence; '

By said Lot #3, twenty-two and twenty-six hundredths feet (22.26") to a
point, thence;

By said Lot #3, twenty-two and ten hundredths feet (22.10’) to a point,
thence;

By said Lot #3, seventeen and eighty-two hundredths feet (17.82') to a
paint, thence;

By said Lot #3, twenty and seventy-two hundredths feet (20.72’) to a
peint, thence;

By said Lot #3, twenty-five and seventy-four hundredths feet (25.74') to a
point, thence;

By said Lot #3, twenty-five and sixty-eight hundredths feet (25.68’) to a
point, thence;

By said Lot #3, thirteen and twenty-three hundredths feet {13.23’) to a
point, thence;

By said Lot #3, nineteen and eighty-eight hundredths feet (19.88') to a
point, thence;

By said Lot #3, forty-five and fourteen hundredths feet (45.14'} to a point,
thence;

By said Lot #3, thirty-two and four hundredths feet (32.04') to a point,




$83°28'25"W

N77°57'47"W

N67°42'51"W

N63°19°51"W

N42°24'07"W

N37°05'25"W

N25°11'24"W

N48°13'24"W

N29°52'41"W

529°01'23"W

528°59'33"W

$28°59°19"W

528°59'18"W

528°59°21"W

529°38'12"W

530°17'19"W

Southwesterly

thence;

By said Lot #3, thirty-seven and ninety-five hundredths feet (37.95') to a
point, thence;

By said Lot #3, thirteen and ten hundredths feet {13.10’) to a point,
thence;

By said Lot #3, eighteen and twenty-five hundredths feet (18.25') to a
point, thence;

By said Lot #3, twelve and seventy-eight hundredths feet {12.78')to a
point, thence;

By said Lot #3, thirteen and eleven hundredths feet (13.11’} to a point,
thence;

By said Lot #3, thirty-one and twenty-nine hundredths feet (31.29’) to a
point, thence;

By said Lot #3, nineteen and sixty-five hundredths feet {19.65’) to a point,
thence; '

By said Lot #3, forty-three and ten hundredths feet (43.10°) to a point,
thence;

By said Lot #3, seventeen and fifty-three hundredths feet (17.53') to a
point, thence;

By said Lot #3, seventeen and forty-five hundredths feet (17.45') to a .
point, thence;

By said Lot #3, twenty and zero hundredths feet (20.00°) to a point,
thence;

By said Lot #3, fifteen and thirty-one hundredths feet (15.31’) to a point,
thence;

By said Lot #3, forty-nine and fifty-five hundredths feet (49.55') to a point,
thence;

By said Lot #3, fifty-three and ninety-three hundredths feet (53.93') to a
point, thence;

By said Lot #3, twenty-two and eighty hundredths feet (22.80°) to a point,
thence;

By said Lot #3, seventy-nine and fifty-nine hundredths feet (79.59°) to a
point, thence;

By said Lot #3, along a curve to the left with a radius of one hundred eight



and zero hundredths feet (108.00°), length of one hundred thirteen and
ninety-five hundredths (113.95) to a point, thence;

$30°09°'58"E By said Lot #3, one hundred eighty-five and forty-six hundredths feet
(185.46") to a point, thence;

Southeasterly By said Lot #3, along a curve to the left with a radius of ninety-eight and
zero hundredths feet (98.00°), length of forty-six and thirty-three
hundredths {46.33") to a point, thence;

S85°54'05"W By said Lot #3, twenty-nine and forty hundredths feet (29.40'} to the point
of beginning.

The above described Lease Area contains four hundred ten thousand six hundred twenty-three
square feet more or less (410,623+/- S.F.) according to said plan.




EXHIBITB

$17,858 per MW {DC) per year with an escalator of 2.5% every 5 years. Assuming Project
size of 1.382 MW DC, the payments would be per the following schedule. Project size is
subject to adjustment per the terms of the Agreement.

Contract Year S/MW (DC)

Annual Payment

1 $17,858.00 $24,679.00
2 $17,858.00 $24,679.00
3 $17,858.00 $24,679.00
4 $17,858.00 $24,679.00
5 $17,858.00 $24,679.00
6 $18,304.00 I $25,296.00
7 $18,304.00 $25,296.00
8 $18,304.00 $25,296.00
9 $18,304.00 $25,296.00
10 $18,304.00 $25,296.00
11 $18,761.00 $25,927.00
12 $18,761.00 $25,927.00
i3 $18,761.00 $25,927.00
14 $18,761.00 $25,927.00
15 $18,761.00 $25,927.00
16 $19,230.00 $26,575.00
17 $19,230.00 $26,575.00
18 $19,230.00 $26,575.00
19 $19,230.00 $26,575.00
20 $19,230.00 $26,575.00
21 $19,710.00 $27,239.00



22

23

24

25

$19,710.00
$19,710.00
$19,710.00

$19,710.00

$27,239.00
$27,239.00
$27,239.00

$27,239.00



EXHIBIT C

Description of the Project/Inventory

SYSTEM SPECIFICATIONS

Scope:
1. Design and install solar ground mounted arrays on property located at 1305
Broadway in Haverhill, MA as further described in Exhibit A (Site Plan)
2. Install Inverters and disconnect switch.
3. Conduit.
4. Complete interconnection / Point of Common Coupling (POCC) in coordination
with Utility.
Maodule: Hyundai HIS-M315T1 315 Watt Modules OR Equivalent
Inverter: sunGrow SG-36KU and SunGrow SG-60KU-M OR Equivalent

Major Components (Personal Property}:

Ground mounted Module Racks

(4,388) Hyundai HIS-M315T| 315 Watt Modules or Equivalent
{1} x SunGrow SG-36KU Inverter or Equivalent

{16) x SunGrow SG-60KU-M Inverter er Equivalent

All ancillary Components (e.g., telecommunications lines and equipment, security components
such as lighting and fencing, storage structures for equipment)



Exhibit D
Meeting Minutes
{Attached)
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CITy HALL, ROOM 100
FOUR SUMMER STREET
HAVERHILL, MA 01830

JAMES J. FIORENTINI PHONE 978-374-2300

MaYoR . FaX 978-373-7544
CITY OF HAVERHILL MAYOR@CITYOFHAVERHILL.COM
MASSACHUSETTS WWW.CLHAVERHILL. MA.US
November 23, 2016

City Council President John A. Michitson and Members of the Haverhill City Council

RE: Power Purchase Agreement (PPA) and Easement between Invaleon Solar
Technologies and the City of Haverhill.

Dear Mr. President and Members of the Haverhill City Council:

Attached please find a letter of recommendation from Haverhill’s Energy Manger, Orlando
Pacheco, a Power Purchase Agreement (PPA) and an Easement agreement for an approved solar
project located at the Tilton School at 70 @rove Street, Haverhill, MA.

This agreement calls for the City to purchase Net Metering Credits (NMC) for .10.5 cents per
KWH. The credits will be applied towards the Tilton Elementary School electric bill. It is
anticipated it will offset 60% +/- of the usage at the school.

This agreement is just one of many in our City that continues to show that Haverhill is the leader
in renewable energy in the Merrimack Valley.

I recommend approval.
Very truly yours,

\?’\./”P\

James :f Florentim
Mayor

JIF/dsvd




Haverhill

Purchasing Department, Room 105
Phone: 978-374-2309 Fax: 978-521-4348
purchasing@cityothaverhill.com

November 22, 2016

Mayor James J. Fiorentini
City Hall

4 Summer Street
Haverhill, MA 01830-5875

Dear Mayor:

Attached is the Power Purchase Agreement (PPA) and Easement between Invaleon Solar Technologies and
the City of Haverhill.

The Agreement calls for the City to purchase Net Metering Credits (NMC) for .10.5 cents per KWH. The
price will remain flat for the 20 year period of the contract; this will result in greater savings if the price of
electricity increases.

The credits will be applied towards the Tilton Elementary School electric bill, It is anticipated this will
offset 60% +/- of the usage at the school

The School Committee will also have to authorize the agreement and easement to make sure the company
can maintain the system.

The documents have been reviewed by both the City Solicitor and Meister Group, the City’s solar energy
consultant.

Sincerely,

o i

Orlando Pacheco ©
Purchasing Director/Energy Manager

4 Summer Street, Haverhill, MA 01830 www.ci.haverhill.ma.us




GENERAL TERMS AND CONDITIONS OF
NET METERING CREDIT PURCHASE AGREEMENT

These General Terms and Conditions (“General Conditions ") are dated as of 17th day of November, 2016 and are
witnessed and acknowledged by Invaleon T echnologies Corporation, a Massachussetts Corporation (“ITC” or
“Provider”) and City of Haverhill, Massachusetts (“Purchaser”), as evidenced by their signatures on the last page
of this document. These General Conditions ave intended to be incorporated by reference into the Net Metering
Credit Purchase Agreements that may be entered into between ITC and Purchaser or between their respective
affiliates. Except to the extent ITC or Purchaser becomes a party to a Net Metering Credit Purchase Agreement
that incorporates these General Conditions, these General Conditions shall have no binding effect upon ITC or
Purchaser,

1. DEFINITIONS,

1.1 Definitions. In addition to other terms specifically defined elsewhere in the Agreement, where
capitalized, the following words and phrases shall be defined as follows:

“Actual Monthly Production” means the amount of energy recorded by Provider’s metering equipment during each
calendar month of the Term, pursuant to Section 4.2.

“Affiliate” means, with respect to any specified Person, any other Person directly or indirectly controlling,
controlied by or under common control with such specified Person.

“Agreement” means the Net Metering Credit Purchase Agreement,

“Allocated Percentage” means the percentage of the Net Metered Production to be aliocated to Purchaser, as set
forth in Schedule 3 of the Special Conditions.

“Annual kWh Cap” means the maximum amount of kWhs of Net Metered Production for which Purchaser shall be
required to make payment in accordance with Section 5. 1, as set forth in Schedule 3 of the Special Conditions.

“Anticipated Commercial Operation Date” has the meaning set forth in the Special Conditions, which date shall be
extended day-for-day for Force Majeure Events and for other events outside of Provider’s reasonable control.

“Applicable Law” means, with respect to any Person, any constitutional provision, law, statute, rule, regulation,
ordinance, treaty, order, decree, Judgment, decision, certificate, holding, injunction, registration, license, franchise,
permit, authorization, guideline, Governmental Approval, consent or requirement of any Governmental Authority
having jurisdiction over such Person or its property, enforceable at law or in equity, including the interpretation and
administration thereof by such Governmental Authority.

“Assignment” has the meaning set forth in Section 13.1.
“Bankruptcy Event” means with respect to a Party, that either:

(i) such Party has (A) applied for or consented to the appointment of, or the taking of possession by, a receiver,
custodian, trustee or liquidator of itself or of all or a substantial part of its property; (B) admitted in writing its
inability, or be generally unable, to pay its debts as such debts become due; (C) made a general assignment for the
benefit of its creditors; (I)) commenced a voluntary case under any bankruptcy law; (E) filed a petition secking to
take advantage of any other law relating to bankruptcy, insolvency, reorganization, winding up, or composition or
readjustment of debts; (F) failed to controvert in a timely and appropriate manner, or acquiesced in writing to, any
petition filed against such Party in an involuntary case under any bankruptcy law; or (G) taken any corporate or
other action for the purpose of effecting any of the foregoing; or




(i) a proceeding or case has been commenced without the application or consent of such Party in any court of
competent jurisdiction seeking (A) its liquidation, reorganization, dissolution or winding-up or the composition or
readjustment of debts or, (B) the appointment of a trustee, receiver, custodian, liquidator or the like of such Party
under any bankruptcy law, and such proceeding or case has continued undefended, or any order, judgment or decree
approving or ordering any of the foregoing shall be entered and continue unstayed and in effect for a period of sixty
(60) days.

“Billing Cycle” means the monthly billing cycle established by the Local Electric Utility.

“Business Day” means any day other than Saturday, Sunday or any other day on which banking institutions in
Boston, Massachusetts are required or authorized by Applicable Law to be closed for business.

“Commercial Operation” and “Commercial Operation Date” have the meaning set forth in Section 3.3(b).

“Confidential Information” means all oral and written information exchanged between the Parties which contains
proprietary business or confidential information of a Party and is clearly marked, or designated, if oral, as
“confidential” by such Party. The Parties agree that the provisions and specifics (but not the existence) of this
Agreement constitute Confidential Information. The following exceptions, however, do not constitute Confidential
Information for purposes of this Agreement: (a) information that is or becomes generally available to the public
other than as a result of a disclosure by either Party in violation of this Agreement; (b) information that was already
known by the receiving Party on a non-confidential basis prior to this Agreement: (c) information that becomes
available to receiving Party on a non-confidential basis from a source other than the disclosing Party if such source
was not subject to any prohibition against disclosing the information to such Party; (d) information a Party is
required to disclose in connection with any administrative or regulatory approval or filing process in connection
with the conduct of its business or in accordance with any statute or regulations; (¢) information disclosed pursuant
to any applicable law, rule or regulation requiring such disclosure, or as compelled by legal process including but
not limited to any "public records" or "freedom of information” request or pursuant to the order or requirement of a
court, administrative agency, or other Governmental Authority, provided that, where allowable by law, notice to the
disclosing Party is provided before compliance with such requirement and (f) information that is disclosed by the
receiving Party with the prior written permission of the disclosing Party. Confidential Information does not include
information regarding the size, technology and location of the Solar Energy Facility, the identity of the Parties, the
utility account and other information set forth in [exhibits or Schedules], or the Term of the Agreement.

“Covenants. Conditions and Restrictions™ or “CCR” means those requirements or limitations related to the Premises
as may be set forth in a lease, if applicable, or by any association or other organization, having the authority to
impose restrictions.

“Effective Date™ has the meaning set forth in the Special Conditions.

“Environmental Aftributes” shall mean, without limitation, carbon trading credits, renewable energy credits or
certificates, emissions reduction credits, emissions allowances, green tags, tradable renewable credits, or Green-e®
products.

“Estimated Annual Production™ has the meaning set forth in Section 5.2.

“Estimated Remaining Payments” means as of any date, the estimated remaining Payments to be made through the
end of the then-applicable Term, as reasonably determined and supported by Provider.

“Expiration Date” means the date on which the Agreement terminates by reason of expiration of the Term.
“Financing Party” means, as applicable (i) any Person (or its agent) from whom Provider (or an Affiliate of
Provider) leases the System, or (ii) any Person (or its agent) who has made or will make a loan to or otherwise

provide financing to Provider (or an Affiliate of Provider) with respect to the System.

“Force Majeure Event” has the meaning set forth in Section 10.1.
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“General Conditions” means these Terms and Conditions.

“Governmental Approval” means any approval, consent, franchise, permit, certificate, resolution, concession,
license, or authorization issued by or on behalf of any applicable Governmental Authority.

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

“Host Customer™ means either (a) Purchaser, if Purchaser is identified as the entity to be the Host Customer with
respect to the Premises as indicated on Schedule 1 attached to the Special Conditions or (b) if Purchaser is not
identified as the entity to be the host Customer with respect to the Premises, Provider or such other Person selected
by Provider in its sole discretion: and shall have the meaning given this term in the Net Metering Rules.

“Indemnified Persons” means the Purchaser Indemnified Parties or the Provider Indemnified Parties, as the context
Tequires.

“Initial Term” has the meaning set forth in Section 2.1 for the time period specified in the Special Conditions.

“Installation Work” means the construction and installation of the System and the start-up, testing and acceptance
(but not the operation and maintenance) thereof, all performed by or for Provider at the Premises.

“Invoice Date” has the meaning set forth in Section 6.2.
“kWh Rate” means the price per kWh set forth in Schedule 2 of the Special Conditions.

“Local Electric Utility” means the local electric distribution owner and operator providing electric distribution and
interconmection services to Purchaser at the Premises.

“Losses” means all losses, liabilities, claims, demands, suits, causes of action, Judgments, awards, damages, cleanup
and remedial obligations, interest, fines, fees, penalties, costs and expenses (including all attorneys’ fees and other
costs and expenses incurred in defending any such claims or other matters or in asserting or enforcing any indemnity
obligation).

“Net Metered Production” means the amount of energy delivered to the Local Electric Utility generated by the
System.

“Net Metering” means the process of measuring the difference between electricity delivered by a Local Electric
Utility to a customer and electricity generated by a Solar System and fed back to the Local Electric Utility, as set
forth in the Net Metering Rules.

“Net Metering Program Cancellation” means three is a change in law or in the Net Metering Rules (including by
fnal or otherwise binding administration or interpretation thereof by the Massachusetts Department of Public
Utilities or other Governmental Authority) that results in (i} Purchaser being unable or ineligible to receive the Net
Metering Credits associated with the Allocated Percentage of the Net Metered Production generated by the Solar
Energy Facility, or (ii) makes the System ineligible to generate Net Metered Production.

“Net Metering Credit” shall mean the monetary value of the excess electricity generated by a Solar Systsm, as set
forth in the Net Metering Rules, and credited to the Purchaser by the Local Electric Utility.

“Net Metering Rules” means, collectively, and as amended from time to time, the Massachusetts net metering
statute, M.G.L. ¢.164, 5.138-140, the Massachusetts net metering regulations, 220 CMR 18.00, orders issued by the
Massachusetts Department of Public Utilities, and the associated net metering tariff of the Local Electric Utility.

“Party” or “Parties” has the meaning set forth in the preamble to the Net Metering Credit Purchase Agreement.
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“Payment” has the meaning set forth in Section 6.1.

“Person” means an individual, partnership, corporation, limited liability company, business trust, joint stock
company, trust, unincorporated association, joint venture, firm, or other entity, or a Governmental Authority.

“Premises™ means the premises described in Schedule 1 of the Special Conditions. For the avoidance of doubt, the
Premises includes the entirety of any structures and underlying real property located at the address described in
Schedule I of the Special Conditions.

“Provider” has the meaning set forth in the Special Conditions.

“Provider Default” has the meaning set forth in Section 11.1(a).

“Provider Indemnified Parties™ has the meaning set forth in Section 16.2.

“Purchaser Default” has the meaning set forth in Section 11.2(a).

* “Purchaser Indemnified Parties™ has the meaning set forth in Section 16.1.

“Renewal Term” has the meaning set forth in Section 2.1.

“Representative” has the meaning set forth in Section 15.1.

“Security Interest” has the meaning set forth in Section 8.2,

“Solar Incentives” means any accelerated depreciation, installation or production-based Incentives, investment tax
credits and subsidies including, but not limited to, the subsidies in Schedule 1 of the Special Conditions (if any) and
all other solar or renewable energy subsidies and incentives.

“Net Metering Credit Purchase Agreement” means the Net Metering Credit Purchase Agreement (including the

Schedutes and Exhibits attached thereto) and these General Conditions (including the Exhibits attached hereto) to
the extent incorporated therein,

“Special Conditions” means the Net Metering Credit Purchase Agreement, excluding these General Conditions.

“Stated Rate” means a rate per annum equal to the lesser of (a) the “prime rate” (as reported in The Wall Street
Journal) plus two percent (2%) and (b) the maximum rate allowed by Applicable Law.

“Bystem” or “Solar System™ means the integrated assembly of photovoltaic panels, mounting assemblies, inverters,
converters, metering, lighting fixtures, transformers, ballasts, discormects, combiners, switches, wiring devices and
wiring, more specifically described in Schedule 1 of the Special Conditions that generates clectricity.

“System Operations” means the Provider’s operation, maintenance and repair of the System performed in
accordance the requirements herein.

“Term™ has the meaning set forth in Section 2.1.

1.2 Interpretation. The captions or headings in these General Conditions are strictly for convenience
and shall not be considered in interpreting the Agreement. Words in the Agreement that impart the singular
connotation shall be interpreted as plural, and words that impart the plural connotation shall be mterpreted as
singular, as the identity of the parties or objects referred to may require. The words “include”, “includes”, and
“including” mean include, includes, and including “without limitation” and “without limitation by specification,”
The words “hereof”, “herein”, and “hereunder” and words of similar import refer to the Agreement as a whole and
not to any particular provision of the Agreement. Except as the context otherwise indicates, all references to
“Articles” and “Sections™ refer to Articles and Sections of these General Conditions.
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2. TERM AND TERMINATION.

2.1 Term. The term of the Agreement shall commence on the Effective Date and shall continue for
the number of years from the Commercial Operation Date specified in the Special Conditions for the Initial Term,
unless and until terminated earlier pursuant to the provisions of the Agreement. After the Initial Term, the
Agreement may be renewed for an additional five (5) year term (a “Renewal Term™). At least one hundred and
eighty (180) days, but no more than three hundred and sixty five (365) days, prior to the expiration of the Initial
Term, Provider shall give written notice to Purchaser of the availability of the Renewal Term. Purchaser shall have
sixty (60) days to agree to continuation of the Agreement for the Renewal Term. Absent agreement to the Renewal
Term this Agreement shall expire on the Expiration Date. The Initial Term and the subsequent Renewal Term, if
any, are referred to collectively as the “Term.” During any Renewal Term, either Party may terminate the
Agreement upon one hundred and eighty (180) days’ prior written notice to the other Party.

22 Early Termination.  Purchaser may terminate this Agreement with no liability whatsoever if
Provider fails to commence construction of the System by the “Construction Start Date” as specified in the Special
Conditions. Commencing Construction shall mean the substantial deployment of materials and machinery on the
Premises to install the System. Further, Purchaser may terminate this Agreement with no liability whatsoever if
Provider fails to commence Commereial Operation by the date that is 60 days afier the Anticipated Commercial
Operation Date. The Construction Start Date and Anticipated Commercial Operation Date shall be extended on a
day-for-day basis if, notwithstanding Provider’s commercially reasonable efforts, interconnection approval is not
obtained within 60 days after the Effective Date.

2.3 Provider Conditions of the Agreement Prior to Installation. In the event that any of the following
events or circumstances occur prior to the Commercial Operation Date, Provider may (at its sole discretion)
terminate the Agreement, in which case neither Party shall have any liability to the other except for any such
liabilities that may have accrued prior to such termination, including but not limited to restoring the Premises.

{a) There exist site conditions (including environmental conditions) or construction requirements that
were not known as of the Effective Date and that could reasonably be expected to materially increase the cost of
Installation Work or would adversely affect the electricity production from the System as designed.

{b) There has been a material adverse change in the rights of Provider to construct the System on the
Premises.

(c) Provider has not received evidence reasonably satisfactory to it that interconnection services will
be available with respect to snergy generated by the System.

(d) Provider has determined that there are easements, CCRs or other liens or encumbrances that would
materially impair or prevent the installation, operation, maintenance or removal of the System.

{e) Either (i) Purchaser’s S&P or Moody's Sr. Unsecured or Underlying rating falls below BBB- or
Baa3, or (ii) Purchaser is not rated by S&P or Moody’s and does not meet or exceed the following criteria; abifity to
provide three (3) years audited financial statements; asset to liability ratio of greater than 1:1; minimum five {5)
years’ operating history; ability to demonstrate sustainable operations with either consistent profitability or
consistent cash flow positive fiscal years;

(D Purchaser does not have in its own name, a separately metered account with the Tocal Utility with
respect to the Premises. If Purchaser is to act as Host Customer, Purchaser shall cooperate with Provider to
establish a new metered account with the Local Electric Utility at such Premises.

{g) Provider is unable to obtain financing for the System on terms and conditions satisfactory to it.
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2.4 Purchaser Conditions of the Agreement Prior to Installation. In the event that any of the following

events or circumstances occur prior to the commencement of Installation at the Premises Purchaser may (at its sole
discretion) terminate the Agreement, in which case neither Party shall have any liability to the other except for any
such labilities that may have accrued prior to such termination.

(a) There is a material adverse change in the regulatory environment, incentive program or federal or
state tax code that could reasonably be expected to materially adversely affect the economics of the installation for
Purchaser.

3. CONSTRUCTION, INSTALLATION AND TESTING OF SYSTEM.

31 Ingstallation Work. Provider will cause the System to be designed, engineered, instailed and
constructed substantially in accordance with Schedule 1 of the Special Conditions and Applicable Law,

3.2 Approvals; Permits. Purchaser shall assist Provider in obtaining all necessary approvals and
permits including but not limited to those related to the Local Electric Utility, any Governmental Authority, and any
waivers, approvals or releases required pursuant to any applicable CCR.

3.3 System Acceptance Testing,

{a) Provider shall conduct testing of the System in accordance with such methods, acts, guidelines,
standards and criteria reasonably accepted or followed by photovoltaic solar system integrators in the United States.
Provider shall inform Purchaser when the testing is scheduled to take place and wiil allow for Purchaser or
Purchaser representative to observe testing,

(b) “Commercial Operation” shall occur when the results of such testing indicate that the System is
capable of generating electric energy 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 Electric
Utility, then Provider shall send a written notice and supporting documentation to Purchaser to that effect, and the
date of such notice shall be the Commercial Operation Date.

4. SYSTEM OPERATIONS.

4.1 Provider as Owner and Operator. The System will be owned by Provider or Provider’s Financing
Party and will be operated and maintained and, as necessary, repaired by Provider at its sole cost and expense;
provided, that any repair or maintenance costs incurred by Provider as a result of Purchaser’s negligence or breach
of its obligations hereunder shall be reimbursed by Purchaser,

4.2 Metering. There will be a separate meter installed and maintained by the Local Electric Utility,
which will measure the net amount of electrical energy flowing to and from the Premises, or Net Metered
Production. Provider may, at its discretion, install and maintain a utility grade kilowatt-hour (kWh) meter for the
measurement of electrical energy provided by the System and may also, at its election, install a utility grade
kilowatt-hour (kWh) meter for the measurement of electrical energy delivered by the Local Electric Utility at the
Premises.

4.3 Meter Accuracy. On behalf of Purchaser as the Local Electric Utility’s customer of record,

Provider may, on its own initiative, and shall upon the request of the Purchaser, exercise Local Electric Utility
customer rights to arrange for testing of the accuracy of the meter.
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5. DELIVERY OF NET METERED PRODUCTION.

5.1 Purchase Requirement. Purchaser agrees to purchase one hundred percent (100%) of Aliocated
Percentage multiplied by the Net Metered Production generated by the System during each relevant month of the
Term; provided; however, during any year, the Purchaser shall not be required to make payments in respect of more
than the Annual kWh Cap. '

52 Estimated Annual Production. The annual estimate of eleciricity generated by the System for any
given year as determined pursuant to this Section shall be the “Estimated Annual Production.” The Estimated
Amnnual Production for each year of the Initial Term is set forth in Schedule 4 of the Special Conditions, The
Estimated Annual Net Metered Production is also set forth in Schedule 4 of the Special Conditions. For the purpose
of clarification, the estimated amount of electricity allocated to Purchaser shall be the Allocated Percentage of the
Estimated Annual Production.

53 Environmental Attributes and Solar Incentives. Purchaser’s purchase does not include
Environmental Attributes or Solar Incentives, each of which shall be owned by Provider or Provider’s Financing
Party for the duration of the System’s operating life. Purchaser disclaims any right to Selar Incentives or
Environmental Attributes based upon the installation of the System at the Premises, and shall, at the request of
Provider, execute any document or agreement reasonably necessary to fulfill the intent of this Section 5.3.

54 Title to System. Throughout the duration of the Agreement, Provider or Provider’s Financing
Party shall be the legal and beneficial owner of the System at all times, and the System shall remain the personal
property of Provider or Provider’s Financing Party

5.5 Net Metering. The Parties will work cooperatively and in good faith to meet all Net Metering
requirements under Applicable Law and Local Electric Utility tariffs, including applicable interconnection and
metering requirements (e.g., Schedule Z) as may be amended from time to time. The Parties agree that (a) Provider
shall transmit such Net Metered Production into the Local Electric Utility system on behalf of and for the account of
Purchaser, and (b) Purchaser (or its designee) shall be entitled to any and all Net Metering Credits issued by the
Local Electric Utility resulting from such transmission.

6. PRICE AND PAYMENT.

6.1 Consideration. Purchaser shall pay to Provider a monthly payment (the “Payment™) for the
electricity generated by the System and delivered to the Local Electric Utility during each monthly Billing Cycle of
the Term equal to the product of (x) the Net Metered Production for the System for the relevant month multiplied by
(y) the kWh Rate, multiplied by the Allocated Percentage; provided however, during any year, the Purchaser shall
not be required to make payments in respect of more than the Annual kWh Cap.

6.2 Invoice. Purchaser shall provide Provider with a copy of each menthly bill from the Local
Electric Utility within five (5) business days of receipt. Following Provider’s receipt of such monthly bill, Provider
shall invoice Purchaser (each, an “Invoice Date”), commencing on the first Invoice Date to occur after the
Commercial Operation Date, for the Payment in respect of the immediately preceding month. The last invoice shall
include production only through the Expiration Date of this Agreement. However, for the avoidance of doubt,
Provider may nevertheless render a monthly bill to Purchaser based on metered production from the system’s meter
in the event Purchaser fails to provide a copy of the Local Electric Utility bill as required by this section 6.2.

6.3 Time of Payment, Purchaser shall pay all undisputed amounts due hereunder within the time
specified in the Special Conditions.

6.4 Method of Payment. Purchaser shall make all payments under the Agreement by electronic funds
transfer in immediately available funds to the account designated by Provider from time to time. If Purchaser does
not have elecironic funds transfer capability, the Parties shall agree to an alternative method of payment. All
payments that are not paid when due shall bear interest accruing from the date becoming past due until paid in full at
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a rate equal to the Stated Rate. Except for billing errors or as provided i Section 6.5 below, all payments made
hereunder shail be non-refundable, be made free and clear of any tax, levy, assessment, duties or other charges and
not subject to reduction, withholding, set-off, or adjustment of any kind.

6.5 Disputed Payments. If a bona fide dispute arises with respect to any invoice, Purchaser shall not
be deemed in default under the Agreement and the Parties shall not suspend the performance of their respective
obligations hereunder, including payment of undisputed amounts owed hereunder. If an amount disputed by
Purchaser is subsequently deemed to have been due pursuant to the applicable invoice, interest shall acerue at the
Stated Rate on such amount from the date becoming past due under such invoice until the date paid.

6.6 Billing Adjustments Following Local Electric Utility Billing Adjustments. if, as a result of a
Local Electric Utility billing adjustment, the quantity of Net Metered Production is decreased (the “Electricity
Deficiency Quantity”) and the Local Electric Utility reduces the amount of Net Metering Credits awarded for such
period, Provider shall reimburse Purchaser for the amount paid by Purchaser in consideration for the Electricity
Deficiency Quantity. If as a result of such adjustment the quantity of Net Metered Production is increased (the
“Electricity Surplus Quantity”) and the Local Electric Utility increases the amount of Net Metering Credits for such
period, Purchaser shall pay for the Electricity Surplus Quantity at the kWh Rate applicable during such period not to
exceed the Annual kWh Cap.

7. GENERAL COVENANTS.

7.1 Provider’s Covenants. Provider covenants and agrees to the following:

(a) Notice of Damage or Emergency. Provider shall promptly notify Purchaser if it becomes aware of
any damage to or loss of the use of the System or that could reasonably be expected to materially adversely affect
the System,

(b) System Condition. Provider shall take all actions reasonably necessary to ensure that the System is
capable of operating at a commercially reasonable continuous rate.

{c) Governmental Approvals. While providing the Installation Work and System Operations,
Provider shall obtain and maintain and secure all Governmental Approvals required to be obtained and maintained
and secured by Provider and to enable Provider to perform such obligations.

(d) Interconnection Fees. Provider shall be responsible for all costs, fees, charges and obligations
required to connect the System to the Local Electric Utility distribution system, including but not limited to fees
associated with system upgrades and operation and maintenance carrying charges (“Interconnection Obligations™).
In no event shall Purchaser be responsible for any Interconnection Qbligations.

{e) Health and Safety. Provider shall take all necessary and reasonable safety precautions with
respect to providing the Installation Work and System Operations that shall comply with all Applicable Laws
pertaining to the health and safety of persons and real and personal property. All work shall be performed by
licensed professionals, as may be required by Applicable Law, and in accordance with such methods, acts,
guidelines, standards and criteria reasonably accepted or followed by a majority of photovoltaic solar system
integrators in the United States

7.2 Purchaser’s Covenants. Purchaser covenants and agrees as follows:

(a) Purchaser shall provide to Provider such documentation (including billing statements from the
Local Electric Utility), as may be reasonably needed in order for Provider to calculate the Provider Credit and/or
Purchaser Credit in accordance with Section 6.6.

(b) Host Customer. If Schedule 1 of the Special Condition indicates that Purchaser is to be the Host

Customer with respect to the Premises, Purchaser shall execute documents to designate Purchaser as the custorer of
record for the Local Electric Utility meter in connection with the System and otherwise establish Purchaser as the
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Host Customer of each Local Electric Utility meter related to the System for purposes of the Net Metering Rules. If
Schedule 1 of the Special Condition indicates that Purchaser is not to be the Host Customer with respect to the
Premises, Provider shall either act as such Host Customer or shall in its sole discretion identify another Person to act
as Host Customer and Purchaser shall cooperate with Provider and, if applicable, such other Person, in connection
with listing on Schedule Z the Purchaser’s accounts with the Local Electric Utility for allocation of the Allocted
Percentage to the accounts of Purchaser.

(©) Consents and Approvals. Purchaser shall ensure that any authorizations required of Purchaser
under this Agreement are provided in a timely manner. To the extent that only Purchaser is authorized to request,
obtain or issue any necessary approvals, permits, rebates or other financial incentives, Purchaser shall cooperate
with Provider to obtain such approvals, permits, rebates or other financial incentives.

(d) Allocation Schedule. If Schedule 1 of the Special Condition indicates that Purchaser is to be the
Host Customer with respect to the Premises, then Purchaser shall, at the request of Provider from time to time (but
no more often than twice per year), execute such “Schedule Z” as Provider may request, pursuant to which the Net
Metered Production shall be allocated to Purchaser in the Allocated Percentage, and to such other customers of
Provider, in such percentages as Provider shall request. Provider shall assist Purchaser in completing any Schedule
Z and Provider shall have no liability to Purchaser (and Provider shall indemnify Purchaser from third party claims
that may arise) in respect of completing a Schedule Z as requested by Provider. If Schedule 1 of the Special
Condition indicates that Purchaser is not to be the Host Customer with respect to the Premises, Purchaser shall
deliver to Provider such information as Provider may require to complete Schedule Z, including such account names
and account numbers of the accounts of the Purchaser with the Local Electric Utility and the specific portions of the
Allocated Percentage to be allocated to each such account. In such case, Provider shall maintain or cause to be
maintained Schedule Z including specificying such accounts and amounts as receiving allocation of the Allocated
Percentage.

8. REPRESENTATIONS & WARRANTIES.

8.1 Representations and Warranties Relating to_Agreement Validity. In addition to any other

representations and warranties contained in the Agreement, cach Party represents and warrants to the other as of the
Effective Date that:

{a) it is duly organized and validly existing and in good standing in the jurisdiction of its organization;

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

(c) it has taken all requisite corporate or other action to approve the execution, delivery, and
performance of the Agreement;

(d) the Agreement constitutes its legal, valid and binding obligation enforceable against such Party in
accordance with its terms, except as may be limited by applicable bankruptcy, insolvency, reorganization,
moratorium, and other similar laws now or hereafter in effect relating to creditors’ rights generally;

(e) there is no litigation, action, proceeding or investigation pending or, to the best of its knowledge,
threatened before any court or other Governmental Authority by, against, affecting or involving any of its business
or assets that could reasonably be expected to adversely affect its ability to carry out the transactions contemplated
herein; and

i) its execution and performance of the Agreement and the transactions contemplated hereby do not
constitute a breach of any term or provision of, or a default under, (i) any contract or agreement to which it or any of
its Affiliates is a party or by which it or any of its Affiliates or its or their propetty is bound, (ii) its organizational
documents, or (iii} any Applicable Laws.
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8.2 Representations Regarding Security Interest. Purchaser has been advised that part of the collateral
securing the financial arrangements for the System may be the granting of a first priority perfected security interest
(the “Security Interest™) in the System to a Financing Party. In connection therewith, Purchaser represents and
warrants as follows:

(2) To Purchaser’s knowledge, the granting of the Security Interest will not violate any term or
condition of any covenant, restriction, lien, financing agreement, or security agreement affecting the Premises.

: (b) To Purchaser’s knowledge, there exists no event or condition which constitutes a default, or
would, with the giving of notice or lapse of time, constitute a default under this Agreement.

Any Financing Party shall be an intended third-party beneficiary of this Section 8.2.

83 EXCLUSION OF WARRANTIES. EXCEPT AS EXPRESSLY SET FORTH IN SECTIONS
3.1, 41, AND 7.1 AND THIS SECTION 8, THE INSTALLATION WORK, SYSTEM OPERATIONS AND
PERFORMANCE PROVIDED BY PROVIDER TO PURCHASER PURSUANT TO THIS AGREEMENT SHALL
BE “AS-IS WHERE-IS.” NO OTHER WARRANTY TO PURCHASER OR ANY OTHER PERSON, WHETHER
EXPRESS, IMPLIED OR STATUTORY, IS MADE AS TO THE INSTALLATION, DESIGN, DESCRIPTION,
QUALITY, MERCHANTABILITY, COMPLETENESS, USEFUL LIFE, FUTURE ECONOMIC VIABILITY, OR
FITNESS FOR ANY PARTICULAR PURPOSE OF THE SYSTEM OR ANY OTHER SERVICE PROVIDED
HEREUNDER OR DESCRIBED HEREIN, OR AS TO ANY OTHER MATTER, ALL OF WHICH ARE
EXPRESSLY DISCLAIMED BY PROVIDER.

9. TAXES AND GOVERNMENTAL FEES.

9.1 Provider Obligations. Provider shall be responsible for all income, gross receipts, ad valorem,
personal property or real property or other similar taxes and any and all franchise fees or similar fees assessed
against it due to its ownership of the System. Provider shall not be obligated for any taxes payable by or assessed
against Purchaser based on or related to Purchaser’s overall income or revenues.

10. FORCE MAJEURE.

10.1 Definition. “Force Majeure Event” means any act or event that prevents the affected Party from
performing its obligations in accordance with the Agreement, if such act or event is beyond the reasonable control,
and not the result of the fault or negligence, of the affected Party and such Party had been unable to overcome such
act or event with the exercise of due diligence (including the expenditure of reasonable sums). Subject to the
foregoing conditions, “Force Majeure Event” shall include without limitation the following acts or events: (i)
natural phenomena, such as storms, hurricanes, floods, lightning, volcanic eruptions and earthquakes; (ii) explosions
or fires arising from lightning or other causes unrelated to the acts or omissions of the Party seeking to be excused
from performance; (iii) acts of war or public disorders, civil disturbances, riots, insurrection, sabotage, epidemic,
terrorist acts, or rebellion; (iv) strikes or labor disputes (except strikes or labor disputes caused solely by employees
of the Provider or as a result of such party’s failure to comply with a collective bargaining agreement); (v) action or
inaction by a Governmental Authority (unless Purchaser is a Governmental Authority and Purchaser is the Party
whose performance is affected by such action nor inaction); (vi) action or inaction by the Local Electric Utility or
System Regional Operator which causes the Provider to curtail operation of the System. A Force Majeure Event
shall not be based on the economic hardship of either Party.

10.2 Excused Performance. Except as otherwise specifically provided in the Agreement, neither Party
shall be considered in breach of the Agreement or liable for any delay or failure to comply with the Agreement
(other than the failure to pay amounts due hereunder), if and to the extent that such delay or failure is attributable to
the occurrence of a Force Majeure Event; provided that the Party claiming relief under this Section 10 shall
immediately (i) notify the other Party in writing of the existence of the Force Majeure Event, (ii) exercise all
reasonable efforts necessary to minimize delay caused by such Force Majeure Event, (iii} notify the other Party in
writing of the cessation or termination of said Force Majeure Event and (iv) resume performance of its obligations
hereunder as soon as practicable thereafter; provided, however, that Purchaser shall not be excused from making any
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payments and paying any unpaid amounts due in respect of Net Metering Credits delivered to Purchaser prior to the
Force Majeure Event performance interruption.

10.3 Termination in Consequence of Force Majeure Event. If a Force Majeure Event shall have
occurred that has affected Provider’s performance of its obligations hereunder and that has continued for a
continuous period of one hundred eighty (180) days, then Purchaser shall be entitled to terminate the Agreement
upon ninety (90) days’ prior written notice to Provider. If at the end of such ninety (90) day period such Force
Majeure Event shall still continue, the Agreement shall automatically terminate. Upon such termination for a Force
Majeure Event, neither Party shall have any liability to the other (other than Provider’s obligation to remove said
system and any such liabilities that have accrued prior to such termination), and the provisions of Section 2.2 (Early
Termination) shall be inapplicable.

11, DEFAULT.

11.1 Provider Defaults and Purchaser Remedies.

(a) Provider Defaults. The following events shall be defaults with respect to Provider (cach, a
“Provider Default™):

@ A Bankruptcy Event shall have occurred with respect to Provider;

(i) Provider fails to pay Purchaser any undisputed amount owed under the Agreement within
thirty (30) days from receipt of notice from Purchaser of such past due amount; and

(iii) Provider breaches any material term of the Agreement and (A) if such breach can be
cured within thirty (30) days after Purchaser’s written notice of such breach and Provider fails to so cure, or (B)
Provider fails to commence and pursue a cure within such thirty (30) day period if a longer cure period is needed.

(b) Purchaser’s Remedies. If a Provider Default described in Section 11.1(a) has occurred and is
continuing, in addition to other remedies expressly provided herein, and subject to Section 12, Purchaser may
terminate the Agreement and exercise any other remedy it may have at law or equity or under the Agreement.

11.2 Purchaser Defaulis and Provider’s Remedies.

() Purchaser Default. The following events shall be defaults with respect to Purchaser (each, a
“Purchager Default”™);
(D A Bankruptey Event shall have occurred with respect to Purchaser;
(ii) Purchaser breaches any material term of the Agreement if (A} such breach can be cured

within thirty (30) days after Provider’s notice of such breach and Purchaser fails to so cure, or (B) Purchaser fails to
commence and pursue said cure within such thirty (30} day period if a longer cure period is needed; and

(iif) Purchaser fails to pay Provider any undisputed amount due Provider under the Agreement
within thirty (30) days from receipt of notice from Provider of such past due amount.

(=) Provider’s Remedies. If a Purchaser Default described in Section 11.2(a) has occurred and is
continuing, in additional to other remedies expressly provided herein, and subject to Section 12, Provider may
terminate this Agreement, and Provider may exercise any other remedy it may have at law or equity or under the
Agreement. In the event of such termination, Purchaser shall use reasonable efforts to mitigate its damages.
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12. LIMITATIONS OF LIABILITY.

12.1 Except as expressly provided herein, neither Party shall be liable to the other Party or its
Indemnified Persons for any special, punitive, exemplary, indirect, or consequential damages, losses or damages for
lost revenue or lost profits, whether foreseeable or not, arising out of, or in connection with the Agreement.

12.2 Notwithstanding the foregoing in Section 12.1 the limitations of liability shall not apply for
damages that occur after the expiration or termination of the Agreement, including but not limited to damages
occurring from the removal of the System by the Provider,

13. ASSIGNMENT.

13.1 Assignment by Provider. Provider may sell, transfer or assign (collectively, an “Assignment™) the
Agreement or any interest therein, with the prior written consent of Purchaser, which shall not be unreasonably
withheld. Provider may assign this Agreement as collateral security in connection with any financing of the System
(including, without limitation, pursuant to a sale-leascback transaction). In the event that Provider identifies such
secured Financing Party in Schedule 5 of the Special Conditions, or in a subsequent notice to Purchaser, then
Purchaser shall comply with the provisions set forth in Exhibit A of these General Terms and Conditions. Any
Financing Party shall be an intended third-party beneficiary of this Section 13.1.

As a condition of any assignment the assignor and proposed assignee shall represent and warrant to the non-
assigning Party in writing that the assignee is capable of performing, and will perform, all of the obligations required of
the assigning Party under this Agreement and that the assignee possesses the experience necessary to operate and
maintain the Solar System.

Upon any assignment, the assignee shall confirm in writing to the non-assigning Party that such assignee is
bound by this Agreement and is subject to all of the obligations required of the assigning Party, and any subsequent
assignment of this Agreement by such assignee shall be subject to the provisions of this Section 13.

13.2,  Acknowledgment of Collateral Assignment. In the event that Provider ideutifies a secured
Financing Party in Schedule 5 of the Special Conditions, or in a subsequent notice to Purchaser, then Purchaser
hereby:

(a) acknowledges the collateral assignment by Provider to the Financing Party, of Provider’s right,
title and interest in, to and under the Agreement, as consented to under Section 13.1 of the Agreement,

b) acknowledges that the Financing Party as such collateral assignee shall be entitled to exercise any
and all rights of lenders generally with respect to the Provider’s interests in this Agreement.

{c) acknowledges that it has been advised that Provider has granted a first priority perfected security
interest in the System to the Financing Party and that the Financing Party has relied upon the characterization of the
System as personal property, as agreed in this Agreement in accepting such security interest as collateral for its
financing of the System.

Any Financing Party shall be an intended third- party beneficiary of this Section 13.2.
13.3  Assignment by Purchaser. Purchaser shall not assign the Agreement or any interest therein,
without Provider’s prior written consent, which consent shall not be unreasonably withheld, conditioned or delayed.

Any assignment by Purchaser without the prior written consent of Provider shall not release Purchaser of its
obligations hereunder.

Page 12




14. NOTICES.

14.1 Notice Addresses. Unless otherwise provided in the Agreement, all notices and communications
concerning the Agreement shall be in writing and addressed to the other Party (or Financing Party, as the case may
be) at the addresses set forth in Schedule 5 of the Special Conditions, or at such other address as may be designated
in writing to the other Party from time to time.

142 Notice. Unless otherwise provided herein, any notice provided for in the Agreement shall be hand
delivered, sent by registered or certified U.S. Mail, postage prepaid, or by commercial overnight delivery service, ar
transmitted by facsimile and shall be deemed delivered to the addressee or its office when received at the address for
notice specified above when hand delivered, upon confirmation of sending when sent by facsimile (if sent during
normal business hours or the next Business Day if sent at any other time), on the Business Day after being sent when
sent by overnight delivery service (Saturdays, Sundays and legal holidays excluded), or five (5) Business Days after
deposit in the mail when sent by U.S. mail.

14.3 Address for Invoices. All invoices under the Agreement shall be sent to the address provided by
Purchaser. Invoices shall be transmitted via electronic mail or sent by regular first class mail postage prepaid.

15. CONFIDENTIALITY.

15.1 Confidentiality Obligation. Except as provided in this Section 15.1, no Party shall publish, disclose, or
otherwise divulge Confidential Information to any person at any time during or afier the term of this Agreement,
without the other Parties’ prior express written consent.

Each Party shall permit knowledge of and access to Confidential Information only to those of its affiliates,
attorneys, accountants, representatives, agents advisers, investors, providers of financing, directors, officers and
employees who have a need to know related to this Agreement.

If required by any law, statute, ordinance, decision, or regulation or pursuant to any order issued by a court,
governmental agency or authority having jurisdiction over a Party, that Party, upon giving notice to the other Party if
permissible by law, may release or disclose Confidential Information, or a portion thereof, as required by applicable
law, statute, ordinance, decision, order or regulation, and a Party may disclose Confidential Information to
accountants in connection with audits.

The Parties acknowledge that if the Buyer is subject to the Massachusetts Public Records Law, Mass. Gen.
Laws ch. 4 §§ 7 and 26 and ch. 66 § 10 (“MPRL"), then the Buyer’s obligations under MPRL supersede its
obligations, if any, under this Section 15.1.

152 Pemmitted Disclosures. Notwithstanding any other provision herein, neither Party shall be
required to hold confidential any information that:

(a) becomes publicly available other than through the receiving Party;

{b) is required to be disclosed by a Governmental Authority, under Applicable Law or pursuant to a
validly issued subpoena or required filing, but a receiving Party subject to any such requirement shall promptly
notify the disclosing Party of such requirement;

(c) is independently developed by the receiving Party; or

@ becomes available to the receiving Party without restriction from a third party under no obligation
of confidentiality.

15.3 Goodwill and Publicity. Neither Party shall use the name, trade name, service mark, or trademark
of the other Party in any promotional or advertising material without the prior written consent of such other Party.
The Parties shall coordinate and cooperate with each other when making public announcements related to the
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execution and existence of the Agreement, and each Party shall have the right to promptly review, comment upon,
and approve any publicity materials, press releases, or other public statements by the other Party that refer to, or that
describe any aspect of, the Agreement; provided that no such publicity releases or other public statements {except
for filings or other statements or releases as may be required by Applicable Law) shall be made by either Party
without the prior written consent of the other Party. At no time will either Party acquire any rights whatsoever to
any trademark, trade name, service mark, logo or other intellectual property right belonging to the other Party.
Notwithstanding the foregoing, Purchaser agrees that Provider may, at its sole discretion, take photographs of the
installation process of the System and/or the completed System, and Provider shall be permitted to use such images
(regardless of media) in its marketing efforts, including but not limited to use in brochures, advertisements, websites
and news outlet or press release articles. The images shall not include any identifying information without Purchaser
permission and the installation site shall not be disclosed beyond the type of establishment (such as “Retail Store,”
“Distribution Center,” or such other general terms), the city and state.

In addition to the foregoing, Provider shall be authorized to erect and maintain a sign indicating that it is
the owner and developer of the System for the pendency of the installation plus for one additional month after the
System is provided permission to operate by the Local Electric Utility. The sign shall be typical for construction
sites and shall not exceed 8 feet in width by 4 feet in height. Such sign shall be affixed to the building or mounted
on posts on a location on the property to be mutually agreed,

154 Enforcement of Confidentiality Obligation. Each Party agrees that the disclosing Party would be
itreparably injured by a breach of this Article by the receiving Party or its Representatives or other Person to whom
the receiving Party discloses Confidential Information of the disclosing Party and that the disclosing Party may be
entitled to equitable relief, including injunctive relief and specific performance, in the event of any breach of the
provisions of this Article. To the fullest extent permitted by Applicable Law, such remedies shall not be deemed to
be the exclusive remedies for a breach of this Article, but shall be in addition to all other remedies available at law
or in equity.

16. INDEMNITY.

16.1 Provider’s Indemnity. Subject to Section 12, to the extent permitted by applicable law, Provider
agrees that it shall indemnify and hold harmless Purchaser, its permitted successors and assigns and their respective
directors, officers, members, shareholders and employees (collectively, the “Purchaser Indemnified Parties™) from
and against any and all Losses incurred by the Purchaser Indemnified Parties to the extent arising from or out of the
following: (a) any claim for or arising out of any injury to or death of any Person or loss or damage to property of
any Person to the extent arising out of Provider’s negligence or willful misconduct or (b) any infringement of
patents or the Improper use of other proprietary rights by Provider or its employees or representatives that may occur
in connection with the performance of the Installation Work or System Operations and the ownership and use of the
System. Provider shall not, however, be required to reimburse or indemnify any Purchaser Indemnified Party for
any Loss to the extent such Loss is due to the negligence or willful misconduct of any Purchaser Indemnified Party.

162 Purchaser’s Indemnity. Subject to Section 12, and only to the extent permitted by applicable law
and appropriation, Purchaser agrees that it shall indemnify and hold harmless Provider, its permitted successors and
assigns and their respective directors, officers, members, shareholders and employees (collectively, the “Provider
Indemnified Parties”) from and against any and all Losses incurred by the Provider Indemnified Parties to the extent
arising from or out of any claim for or arising out of any injury to or death of any Person or loss or damage to
property of any Person to the extent arising out of Purchaser’s negligence or willful misconduct. Purchaser shall
not, however, be required to reimburse or indemnify any Provider Indemnified Party for any Loss to the extent such -
Loss is due to the negligence or willful misconduct of any Provider Indemnified Party.

17. NET METERING PROGRAM CANCELLATION

17.1 In the event of a Net Metering Program Cancellation, then, upon a Party’s receipt of notice of such
change from the other Party the Parties shall promptly and in good faith endeavor for a period of up to ninety (90)
days to negotiate such amendments to or restatements of this Agreement as may be necessary to achieve the
allocation of economic benefits and risk as originally intended by the Parties in this Agreement. If at the end of
such ninety (90) day period the Parties are unable to do so, either Party shall have the right to terminate this
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Agreement. Upon termination of this Agreement pursuant to this Section 17.1, (i) neither Party shall have any
obligation or financial liability to the other Party as a result of such termination; provided that Buyer has paid Seller
for any and all Purchaser’s Allocation Percentage delivered to the Local Electric Utility prior to the date of such
termination, (ii) Provider shall be permitted to sell, free and clear of any claim by Purchaser, any Net Metered
Production contemplated under this Agreement to any third party, and (iii) Purchaser shall continue to permit Provider
to operate and maintain the System at the Property in accordance with Section 7.1(g).

18. MISCELLANEQUS.

18.1 Integration: Exhibits. The Agreement, together with the Exhibits and Schedules attached thereto
and hereto, constitute the entire agreement and understanding between Provider and Purchaser with respect to the
subject matter thereof and supersedes all prior agreements relating to the subject matter hereof, which are of no
further force or effect. The Exhibits and Schedules attached thereto and hereto are integral parts hereof and are
made a part of the Agreement by reference. In the event of a conflict between the provisions of these General
Conditions and any applicable Special Conditions, the provisions of the Special Conditions shall prevail.

182 Amendments. This Agreement may only be amended, modified or supplemented by an instrument
in writing executed by duly autherized representatives of Provider and Purchaser.

18.3 Industry Standards. Except as otherwise set forth herein, for the purpose of the Agreement the
normal standards of performance within the solar photovoltaic power generation industry in the relevant market
shall be the measure of whether a Party’s performance is reasonable and timely. Unless expressly defined herein,
words having well-known technical or trade meanings shall be so construed.

18.4 Cumulative Remedies. Except as set forth to the contrary herein, any right or remedy of Provider
or Purchaser shall be cumulative and without prejudice to any other right or remedy, whether contained herein or
not.

18.5  Limited Effect of Waiver. The failure of Provider or Purchaser to enforce any of the provisions of
the Agreement, or the waiver thereof, shall not be construed as a general waiver or relinquishment on its part of any
such provision, in any other instance or of any other provision in any instance.

18.6  Survival. The obligations under Sections 2.2 (Early Termination), Section 7.1(g) (Provider
Covenant), Section 8.3 (Exclusion of Warranties), Article 9 (Taxes and Governmental Fees), Article 12 (Limitation
of Liability), Article 14 (Notices), Article 15 (Confidentiality), Article 18 (Miscellaneous), or pursuant to other
provisions of this Agreement that, by their sense and context, are intended to survive termination of this Agreement
shall survive the expiration or termination of this Agreement for any reason.

18.7 Govemning Law. This Agreement shall be governed by and construed in accordance with the
domestic laws of the Commonwealth of Massachusetts without reference to any choice of law principles, The
Parties agree that the courts of Massachusetts and the Federal Courts sitting therein shall have jurisdiction over any
action or proceeding arising under the Agreement to the fullest extent permitted by Applicable Law. The Parties
waive to the fullest extent permitted by Applicable Law any objection it may have to the laying of venue of any
action ot proceeding under this Agreement any courts described in this Section 18.8.

18.8 Severability. If any term, covenant or condition in the Agreement shall, to any extent, be invalid
or unenforceable in any respect under Applicable Law, the remainder of the Agreement shall not be affected
thereby, and each term, covenant or condition of the Agreement shall 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.

18.9  Relation of the Parties. The relationship between Provider and Purchaser shall not be that of
partners, agents, or joint ventures for one another, and nothing contained in the Agreement shall be deemed to
constitute a partnership or agency agreement between them for any purposes, including federal income tax purposes.
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Provider and Purchaser, in performing any of their obligations hereunder, shall be independent contractors ot
independent parties and shall discharge their contractual obligations at their own risk.

18.10  Successors and Assigns. Subject to the provisions of Section 13 above, this Agreement and the
rights and obligations under the Agreement shall be binding upon and shall inure to the benefit of Provider and
Purchaser and their respective successors and permitted assigns.

18.11 Counterparts. This Agreement may be executed in one or more counterparts, all of which taken
together shali constitute one and the same instrument

18.12  Facsimile Delivery. This Agreement may be duly executed and delivered by a Party by execution
and facsimile or electronic, “pdf” delivery of the signature page of a counterpart to the other Party.

[Remainder of page intentionally left blank. ]
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These General Terms and Conditions are witnessed and acknowledged by Provider and Purchaser below. For the
avoidance of doubt, neither Provider nor Purchaser shall have any obligations or liability resulting from its
witnessing and acknowledging these General Terms and Conditions.

“PROVIDER™: Invaleon Technologies Corporation,
a Massachusetts Corporation

By:
Name: Tom Kangkui Wu
Title: Chief Executive Officer
Date:

“PURCHASER”: CITY OF HAVERHILL, MASSACHUSETTS

By:

Name: James J. Fiorentini
Title: Mayor
Date: August 25,2016
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Exhibit A
General Conditions

Certain Agreements for the Benefit of the Financing Parties

Purchaser acknowledges that Provider will be financing the installation of the System either through a lessor, lender
or with financing accommodations from one or more financial institutions and that the Provider may sell or assign
the System and/or may secure the Provider’s obligations by, among other collateral, a pledge or collateral
assignment of this Agreement and a first security interest in the System. In order to facilitate such necessary sale,
conveyance, or financing, and with respect to any such financial institutions of which Provider has notified
Purchaser in writing Purchaser agrees as follows:

{a) Consent to Collateral Assignment. Purchaser consents to either the sale or conveyance to a lessor or
the collateral assighment by Provider to the a lender that has provided financing of the System, of the Provider’s
right, title and interest in and to this Agreement,

(b) Notices of Default. Purchaser will deliver to the Financing Party, concurrently with delivery thereof to
Provider, a copy of each notice of default given by Purchaser under the Agreement, inclusive of a reasonable
description of Provider default. No such notice will be effective absent delivery to the Financing Party. Purchaser
will not mutually agree with Provider to terminate the Agreement without the written consent of the Financing

Party.

{c) Rights Upon Event of Defanlt. Notwithstanding any contrary term of this Agreement:

i The Financing Party, as collateral assignee, shall be entitled to exercise, in the place and stead of
Provider, any and all rights and remedies of Provider under this Agreement in accordance with the terms of this
Agreement and only in the event of Provider’s or Purchaser’s default the Financing Paity shall also be entitled to
exercise all rights and remedies of secured parties generally with respect to this Agreement and the System.

ii. The Financing Party shall have the right, but not the obligation, to pay all sums due under this
Agreement and to perform any other act, duty or obligation required of Provider thereunder or cause to be cured any
default of Provider thereunder in the time and manner provided by the terms of this Agreement. Nothing herein
requires the Financing Party to cure any default of Provider under this Agreement or (unless the Financing Party has
succeeded to Provider’s interests under this Agreement) to perform any act, duty or obligation of Provider under this
Agreement, but Purchaser hereby gives it the option to do so.

ifi. Upon the exercise of remedies under its security interest in the System, including any sale thereof
by the Financing Party, whether by judicial proceeding or under any power of sale contained therein, or any
conveyance from Provider to the Financing Party (or any assignee of the Finmancing Party) in lieu thereof,
the Financing Party shall give notice to Purchaser of the transferee or assignee of this Agreement. Any such exercise
of remedies shall not constitute a default under this Agreement,

iv. Upon any rejection or other termination of this Agreement pursuant to any process undertaken with
respect to Provider under the United States Bankruptcy Code, at the request of the Financing Party made within
ninety (90) days of such termination or rejection, Purchaser shall enter into a new agreement with the Financing
Party or its assignee having the same terms and conditions as this Agreement.

(d) Right to Cure.

i.  Purchaser will not exercise any right to termmate or suspend this Agreement unless it shall have given
the Financing Party prior written notice by sending notice to the Financing Party (at the address provided by
Provider) of its intent to terminate or suspend this Agreement, specifying the condition giving rise to such right,
and the Financing Party shall not have caused to be cured the condition giving rise to the right of termination or
suspension within thirty (30) days after such notice or (if longer) the periods provided for in this Agreement. The
Parties respective obligations will otherwise remain in effect during any cure period; provided that if such Provider




default reasonably cannot be cured by the Financing Party within such period and the Financing Party commences
and continuously pursues cure of such default within such period, such period for cure will be extended for a
reasonable period of time under the circumstances, such period not to exceed additional ninety (90) days.

ii. If the Financing Party (including any purchaser or transferee), pursuant to an exercise of remedies by
the Financing Party, shall acquire title to or control of Provider’s assets and shall, within the time periods described
in Sub-section (c)(i). above, cure all defaults under this Agreement existing as of the date of such change in title or
control in the manner required by this Agreement and which are capable of cure by a third person or entity, then
such person or entity shall no longer be in default under this Agreement, and this Agreement shall continue in full

force and effect.
ok ok




NET METERING CREDIT PURCHASE AGREEMENT
SPECTAL CONDITIONS

This Net Metering Credit Purchase Agreement (this “Agreement™) is made and entered into as of this
___ day of November, 2016 (the “Effective Date™), between Invaleon Technologies Corporation, a
Massachusetts Corporation (“Provider”), and City of Haverhill, Massachusetts (“Purchaser’); and, together with
Provider, each, a “Party” and together, the “Parlies™).

WITNESSETH:

WHEREAS, Provider intends to construct, install, own, operate, and maintain a solar photovoltaic
System at the Premises described on Schedule 1 attached hereto (the “Premises”):;

WHEREAS, the Parties intend that, pursuant to the Net Metering Rules, the System will qualify as a net
metering facility and will generate Net Metering Credits;

WHEREAS, Purchaser is willing to purchase, or pay to be allocated, the Allocated Percentage (as set
forth in Schedule 3 hereof) of the Net Metered Production to be generated by the System and, if Schedule 1 of
the Special Condition indicates that Purchaser is to be the Host Customer with respect to the Premises, to serve
as Host Customer of the System, and Provider is willing to sell such Allocated Percentage of the Net Metered
Production to be generated by the System to Purchaser under certain terms of this Agreement;

WHEREAS, Provider and Purchaser acknowledged those certain General Terms and Conditions of Net
Metering Credit Purchase Agreement dated as of even date hereof (“General Conditions™), which are
mcorporated by reference as set forth herein; and

WHEREAS, the terms and conditions of this Agreement, excluding the General Conditions
incorporated herein, constitute the “Special Conditions” referred to in the General Conditions.

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

INCORPORATION OF GENERAL CONDITIONS. The General Conditions are incorporated herein
as if set forth in their entirety.

N

L. the terms and conditions of the General Conditions, the following provisions shall also apply:

2. Schedules. The following are the respective Schedules to the Special Conditions:

Schedule 1 Description of the Premises & System

Schedule 2 kWh Rate

Schedule 3 Annual kWh Cap and Allocated
Percentage

Schedule 4 Estimated Annual Production and

Rates per kWh, Site Lease and PILOT
Schedule 5 Notice Information

Schedule 6 Time of Payment




Schedule 7 Term

IN WITNESS WHEREOF and in confirmation of their consent to the terms and conditions contained in

this Agreement and intending to be legally bound hereby, Provider and Purchaser have executed this Agreement as
of the Effective Date.

INVALEON TECHNOLOGIES CORPORATION CITY OF HAVERHILL
a Massachusetts Corporation

By: By:
Name: Tom Kangkui Wu Name: James I, Fiorentini
Title: Chief Executive Officer Title: Mayor

Date: Date:




SCHEDULES

L Schedule 1: Description of Premises and System

Solar System Premises:
Premises is Owned or

Controlled by:

Purchaser is to be the Host
Customer with respect to the
Premises:

Solar System Size:
Scope:

Module:

Inverter:

Performance Guarantee:

Construction Start Date:

Anticipated Commercial
Operation Date:

70 Grove St, Haverhill, MA 01830

Purchaser

Yes

73.775 kWdc-stc (representing an initial estimate, which may vary
depending on the final design of the System)

Design and supply grid-interconnected, ground mounted solar electric
(PV) system.

TBD

IEEE 1547 qualified

Eighty Five Percent (83%) of Estimated Annual Production

180 days from Effective Date

365 days from Effective Date




II. Schedule 2 - - KkWh Rate

For each Billing Cycle in which the System delivers electricity to the Premises or to Local Electric Utility,
the price per kWh of such Production shall be $0.0925/kWh (“kWh Rate™), increasing by zero percent (0%) on each
anniversary of the Commercial Operation Date.

I11. Schedule 3 — Annual kWh Cap and Allocated Percentage

Annual kWh Cap: N/A

Allocated Percentage: 100 %

IV, Schedule 4 — Estimated Annual Production and Rates per kWh, Site Lease
and PILOT

Estimated Annual Production commencing on the Commercial Operation Date with respect to System
under the Apreement shall be as follows:

TO BE DETERMINED BY THE CITY OF HAVERHILL UPON SELECTION OF PPA
OFFERS AND VALUES PURSUANT TO OFFICIAL BID PACKAGE

The values set forth in the table above are estimates, of approximately how many kWhs are expected to be generated
annually by the System. The table will be updated upon final design of the Syste.



VI

VIL

VY. Schedule 5 — Notice Information

Purchaser: Provider:

City of Haverhill Invaleon Technologies Corporation
Atin: Office of the Mayor 26 Parkridge Road, Suite 1B

4 Summer St. Haverhill, MA 01835

Haverhill, MA 01830

(978) 374-2300 With a copy fo

Financing Party:
[To be provided by Provider]

Schedule 6 ~- Time of Payment

Purchaser shall pay all undisputed amounts due hereunder within thirty (30) days after the date of the
applicable Invoice Date.

Schedule 7 - Initial Term

The Initial Term of the Agreement shall commence on the Effective Date and shall continue for twenty (20)
years from the Commercial Operation Date, unless and until terminated earlier pursuant to the provisions of
the Agreement.




EASEMENT

Recording Requested by:

And when recorded mail to:

Tom Kangkul Wu

Invaleon Technologies Corporation
26 Parkridge Road, Suite 1B
Haverhill, MA 01835

DEED OF EASEMENT

This DEED OF EASEMENT (the “Deed™) is made and entered into as of November 2016 by City Of
Haverhill, an Incorporated Massachusetts City, having an office at 4 Summer St, Haverhill, MA 01830 (“Grantor™) and
Invaleon Technologies Corporation, a Massachusetts Corporation with offices at 26 Parkridge Road, Suite 1B, Haverhill, MA
01835 together with its affiliates and assigns (“Grantee™).

WITNESSETH:

1. Grantor is the owner of that certain parcel of land described in a deed recorded in the _ {the "Property™ and
with an address of 70 Grover St, Haverhill, MA 01830.

2. Pursuant to that certain Net Metering Credit Purchase Agreement dated as of
between Grantor and Grantee, (the “PPA”), Grantor hereby grants to Grantee an easement (the “Easement™) o access and/or use
a certain portion of the Property (said portion being the "Premises " as more particularly described on Exhibit A attached hereto)
to construet, install, own, operate, maintain and, where applicable, remove, a solar photovoltaic system (the “System™) located on
the Premises. Terms used herein which are defined in the PPA shall have meanings provided in the PPA.

3. The Easement includes all attendant privileges, uses, rights and interests and is subject to the conditions,
restrictions and limitations set forth in the PPA.

4, The term of the Easement expires (20) years and ninety (90) days afier the System to be constructed achicves
Commercial Operation, s defined in the PPA, which term shall be automatically exiended by a term equal to any PPA extension;
provided, however, in the event of an earlier termination of the PPA, the term of the Easement shall expire on the date that is
ninety (90} days after the termination of the PPA. An affidavit signed by either Grantor or Grantee, or either of their respective
successors and/or assigns, atiesting to the expiration of the PPA shall be sufficient evidence of the termination of this Easement,
but shall not relieve such person of any liability for wrongful filing of such affidavit.

5. The respective rights, remedies and obligations of Grantor and Grantee, with respect to this Easement shall be
fixed, determined and governed solely by the terms of the PPA. The Parties hereto have executed and delivered this Deed of
Easement for the purpose of giving notice of the Easement to third parties. For a statement of the rights, privileges, remedies and
obligations created under and by the PPA and of the terms, covenants and conditions therein, reference should be made to the
PPA.

6. The terms, covenants and provisions of the PPA, which terms, covenants and provisions are incorporated
herein by reference, shall extend to and be binding upon the respective legal representatives, successors and assigns of Grantor

and Grantee.

[Signature Page to Follow]




. IN WITNESS WHEREOF, the parties hereto have executed this Deed as of the date first written above.

WITNESS/ATTEST:

Signature

Print Name

WITNESS/ATTEST:

Signature

Print Name

GRANTOR:
City of Haverhill, Massachusetts

By:

Name: James J. Fiorentini

Title: Mayor

GRANTEE:
Invaleon Technologies Corporation

By:

Name: Tom Kangkui Wu

Title: Chief Executive Officer
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CITY HALL, Rocm 100
FOUR SUMMER STREET
HAVERHILL, MA 01830

JAMES J. FIORENTINI PHONE 978-374-2300
MAYOR FAX 978-373-7544
CITY OF HAVERH]LL MAYOR@CITYOFHAVERHILL.COM

MASSACHUSETTS WWW.CLHAVERHILL.MA,US

November 22, 2016

City Council President John A. Michitson and Members of the Haverhﬂl City Council

RE: Easement Agreement betweegg{;igu Energy and the City of Haverhﬂl

Dear Mr. President and Members of the Haverhill City Council:

Attached please find a letter of recommendation from Haverhill’s Energy Manger, Orlando
Pacheco and an easement agreement for an approved solar array project located at Haverhill City
Hall, Four Summer Street, Haverhill, MA.

I recommend approval.

Very truly yours,

A0

James J. Fiorenti 1
Mayor

JIF/dsvd




Haverhill

Purchasing Department, Room 105
Phone: 978-374-2309 Fax: 978-521-4348
purchasing@cityothaverhill.com

November 22, 2016

Mayor James JI. Fiorentini
City Hall

4 Summer Street
Haverhill, MA 01830-5875
Dear Mayor:

I am requesting submission of the attached easement between Solect Energy and the City of Haverhill.

The easement is for the purposes of granting access to the company to maintain the solar array on the roof of
the City Hall at 4 Summer Street

The documents have been reviewed by both the City Solicitor.

Sincerely,

L rll
Orlando Pacheco
Purchasing Director/Energy Manager

4 Summer Street, Haverhill, MA 01830  www.ci.haverhill.ma.us
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EASEMENT

Recording Requested by:

And when recorded mail to:

James Dumas, COO ‘
Solect Energy Development, LLC
89 Hayden Rowe

Hopkinton, MA 01748

DEED OF EASEMENT

This DEED OF EASEMENT (the “Deed™) is made and entered into as of June 2016 by City Of
Haverhill, an Incorporated Massachusetts City, having an office at 4 Summer St., Haverhill, MA 01830 (“Grantor”) and
SOLECT ENERGY DEVELOPMENT, LLC, a Massachusetts limited liability company with offices at 89 Hayden Rowe Street,
Hopkinton, MA 01748 (“Grantee™).

WITNESSETH:
1. Grantor is the owner of that certain parcel of land described in a deed recorded in the Essex South County
[Registry of Deeds in Book , Page or Registry District of the Land Court in Certificate of Title | (the
"Property").
2. Pursuant to that certain Power Purchase Agreement dated as of between

Grantor and Grantee, (the “PPA™), Grantor hereby grants to Grantee an casement (the *“Easement™) to access and/or use a certain
portion of the Property (said portion being the “Premises " as more particularly described on Exhibit A attached hereio to
construct, install, own, operate, maintain and, where applicable, remove, a solar photoveltaic system (the “System™) located on
the Prermises. Terms used herein which are defined in the PPA shall have meanings provided in the PPA.

3. The Easement includes all attendant privileges, uses, rights and interests and is subject to the conditions,
restrictions and limitations set forth in the PPA.

4. The term of the Fasement expires (20) years and ninety (90) days afier the System to be constructed achieves
Commercial Operation, as defined in the PPA, which term shall be automatically extended by a term equal to any PPA extension;
provided, however, in the event of an earlier termination of the PPA, the term of the Easement shall expire on the date that is
ninety (90) days after the termination of the PPA. An affidavit signed by either Grantor or Crantee, or either of their respective
successors and/or assigns, attesting to the expiration of the PPA shall be sufficient evidence of the termination of this Fasement,
but shall not relieve such parson of any liability for wrongful filing of such affidavit.

5. The respective rights, remedies and obligations of Grantor and Grantee, with respect to this Easement shall be
fixed, determined and governed solely by the terms of the PPA. The Parties hereto have executed and delivered this Deed of
Easement for the purpose of giving notice of the Easement to third parties. For a statement of the rights, privileges, remedies and
obligations created under and by the PPA and of the terms, ¢ovenants and conditions therein, reference should be made to the
PPA.

6. The terms, covenants and provisions of the PPA, which terms, covenants and provisions are incorporated
herein by reference, shall extend to and be binding upon the respective legal representatives, successors and assigns of Grantor
and Grantes.
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IN WITNESS WHEREOF, the parties hereto have executed this Deed as of the date first written above.

WITNESS/ATTEST:

Signature

Print Name

WITNESS/ATTEST:

Signature

Print Name

GRANTOR:
City of Haverhill, Massachusetts

By:

Narne:

Title:

GRANTEE:
SOLECT ENERGY DEVELOPMENT, LLC,

By:

Name:

Title:




CITY HALCTRSOM 100
FOUR SUMMER STREET
HAVERHILL, MA Q1830

JAMES J. FIORENTINI 2 e PHONE 878-374-2300
MAYOR FAX 978-373-7544
CITY OF HAVERHILL MAYOR@CITYOFHAVERHILL.COM
MASSACHUSETTS WWW.CLHAVERHILL.MA.US
November 22, 2016

City Council President John A. Michitson and Members of the Haverhill City Council
S_ojfé,ét . .

RE: Easement Agreement between . - .- Energy and the City of Haverhill

Dear Mr. President and Members of the Haverhill City Council:

Attached please find a letter of recommendation from Haverhill’s Energy Manger, Orlando

Pacheco and an casement agreement for an approved solar array project located at the

D’Alassandro Police Maintenance Garage located at 93 Downing Avenue, Haverhill, MA.

I recommend approval.

Very truly yours,

e )=

James J. Fiorentini
Mayor

JIF/dsvd




Haverhill

Purchasing Department, Room 105
Phone: 978-374-2309 Fax: 978-521-4348
purchasing@cityothaverhill.com

November 22, 2016

Mayor James J. Fiorentini
City Hall

4 Summer Street
Haverhill, MA 01830-5875
Dear Mayor:

I am requesting submission of the attached easement between Solect Energy and the City of Haverhill.

The easement is for the purposes of granting access to the company to maintain the solar array on the roof of
the Maintenance Garage at Downing Ave.

The documents have been reviewed by both the City Solicitor.

Sincerely,

&L

Orlando Phco
Purchasing Director/Energy Manager

4 Summer Street, Haverhill, MA 01830 www.ci.haverhill.ma.us




EASEMENT

Recording Requested by:

And when recorded mail io:

James Dumas, COO

Solect Energy Development, LLC
89 Hayden Rowe

Hopkinton, MA 01748

DEED OF EASEMENT

This DEED OF EASEMENT (the “Deed”) is made and entered into as of June 2016 by City Of
Haverhill, an Incorporated Massachusetts City, having an office at 4 Summer St., Haverhill, MA 01830 (“Grantor”} and
SOLECT ENERGY DEVELOPMENT, LLC, a Massachusetts limited liability company with offices at 89 Hayden Rowe Street,
Hopkinton, MA 01748 (“Grantee™).

WITNESSETH:
1. Grantor is the owner of that certain parcel of land described in a deed recorded in the Essex South County
[Registry of Deeds in Book , Page or Registry District of the Land Court in Certificate of Title | (the
llPropertyll).
2, Pursuant to that certain Power Purchase Agreement dated as of between

Grantor and Grantee, (the “PPA”), Grantor hereby grants to Grantee an easement (the “Easement™) to access and/or use a certain
portion of the Property (said portion being the "Premises " as more particularly described on Exhibit A aftached hereto to
construct, install, own, operate, maintain and, where applicable, remove, a solar photovoltaic system (the “System™} located on
the Premises. Terms used herein which are defined in the PPA shall have meanings provided in the PPA.

3. The Easement includes all attendant privileges, uses, rights and interests and is subject to the conditions,
restrictions and limitations set forth in the PPA.

4. The term of the Easement expires (20) years and ninety (90) days after the System to be constructed achieves
Commercial Operation, as defined in the PPA, which term shall be antomatically extended by a term equal to any PPA extension;
provided, however, in the event of an earlier termination of the PPA, the term of the Easement shall expire con the date that is
ninety (90) days after the termination of the PPA. An affidavit signed by either Grantor or Grantee, or either of their respective
successors and/or assigns, attesting 1o the expiration of the PPA shall be sufficient evidence of the termination of this Easement,
but shall not relieve such person of any liability for wrongful filing of such affidavit.

5. The respective rights, remedies and obligations of Grantor and Grantee, with respect to this Easement shall be
fixed, determined and governed solely by the terms of the PPA. The Parties hercto have executed and delivered this Deed of
FEasement for the purpose of giving notice of the Easement to third parties. For a statement of the rights, privileges, remedies and
obligations created under and by the PPA and of the terms, covenants and conditions therein, reference should be made to the
PPA.

6. The terms, covenants and provisions of the PPA, which terms, covenants and provisions are incorporated
herein by reference, shall extend to and be binding upon the respective legal representatives, successors and assigns of Grantor
and Grantee.
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IN WITNESS WHEREOF, the parties hereto have executed this Deed as of the date first written above.

WITNESS/ATTEST:

Signature

Print Name

WITNESS/ATTEST:

Signature

Print Name

GRANTOR:
City of Haverhill, Massachuseits

By:

Name:

Title:

GRANTEE:
SOLECT ENERGY DEVELOPMENT, LLC,

By:

Name:

Title:
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CITY HALL, RooM 100
FOUR SUMMER STREET
HAVERHILL, MA 01830

JAMES J. FIORENTINI s PHONE 978-374-2300
MAYOR ' FaX ©78-373-7544
CITY OF HAVERHILL MAYOR@CITYOFHAVERHILL.COM
MASSACHUSETTS WWW.CILHAVERHILL.MA.US
November 22, 2016

City Council President John A. Michitson and Members of the Haverhill City Council
Mass American ] ]

RE: Easement Agreement betweer.* . Energy and the City of Haverhill

Dear Mr. President and Members of the Haverhill City Council:

Altached please find a letter of recommendation from Haverhill’s Energy Manger, Orlando
Pacheco and an easement agreement for an approved solar array project located at the Haverhill
Police Station located at 40 Bailey Boulevard, Haverhill, MA.

I recommend approval.

Very truly yours,

"

James J. Fiorentini
Mayor

JJF/dsvd




Haverhill

Purchasing Department, Room 105
Phone: 978-374-2309 Fax: 978-521-4348
purchasing(@cityothaverhill.com

November 22, 2016

Mayor James J. Fiorentini
City Hall

4 Summer Street
Haverhill, MA 01830-5875
Dear Mayor:

I am requesting submission of the attached ecasement between Mass American Energy and the City of
Haverhill.

The easement is for the purposes of granting access to the company to maintain the solar array on the roof of
the police Station at 40 Bailey Blvd.

The documents have been reviewed by both the City Solicitor.

Sincerely,

Orlando Pacheco
Purchasing Director/Energy Manager

4 Summer Street, Haverhill, MA 01830 www.ci.haverhill.ma.us



EASEMENT

Recording Requested by:

And when recorded mail to:

A Quincy Vale, Director
MassAmerican Energy, LLC
27 Simarano Drive
Marlborough, MA 01752

DEED OF EASEMENT

This DEED OF EASEMENT (the “Deed”) is made and entered into as of August , 2016 by City Of
Haverhill, an Incorporated Massachusetts City, having an office at 4 Summer St., Haverhill, MA 01830 (“Grantor”) and
MassAmerican Energy , LLC, a Massachusetts limited liability company with offices at 257 Simarano Drive, Marlborough, MA
01752 (“Grantee™).

\VITN];ZSSETH:
1. Grantor is the owner of that certain parcel of land described in a deed recorded in the Essex South County
[Registry of Deeds in Book , Page or Registry District of the Land Court in Certificate of Title | (the
"Property"}).
2. Pursuant to that certain Power Purchase Agreement dated as of between

Grantor and Grantee, (the “PPA”), Grantor hereby grants to Grantee an casement (the “Easement™) to access and/or use a certain
portion of the Property (said portion being the "Premises " as more particularly described on Exhibit A attached hereto to
construct, install, own, operate, maintain and, where applicable, remove, a solar photovoltaic system (the “System™) located on
the Premises. Terms used herein which are defined in the PPA shall have meanings provided in the PPA.

3 The Fasement includes all attendant privileges, uses, rights and interests and is subject to the conditions,
restrictions and limitations set forth in the PPA.

4. The term of the Easement expires (20} years and ninety (990) days after the System to be constructed achieves
Commercial Operation, as defined in the PPA, which term shall be automatically extended by a term equal to any PPA extension;
provided, however, in the event of an earlier termination of the PPA, the term of the Easement shall expire on the date that is
ninety {90} days after the termination of the PPA. An affidavit signed by either Grantor or Grantee, or either of their respective
successors and/or assigns, attesting to the expiration of the PPA shall be sufficient evidence of the termination of this Easement,
but shall not relieve such person of any liability for wrongful filing of such affidavit.

5. The respective rights, remedies and obligations of Grantor and Grantee, with respect to this Easement shall be
fixed, determined and governed solely by the terms of the PPA. The Parties hereto have executed and delivered this Deed of
Easement for the purpose of giving notice of the Easement to third parties. For a statement of the rights, privileges, remedies and
obligations created under and by the PPA and of the terms, covenants and conditions therein, reference should be made to the
PPA.

6. The terms, covenants and provisions of the PPA, which terms, covenants and provisions are incorporated
herein by reference, shall extend to and be binding upon the respective legal representatives, successors and assigns of Grantor
and Grantee.

[Signature Page to Follow]




IN WITNESS WHEREOQF, the parties hereto have executed this Deed as of the date first written above.

WITNESS/ATTEST: GRANTOR:
City of Haverhill, Massachusetts

By:
Signature
Name: James J. Fiorentini
Print Name Title: Mayor
WITNESS/ATTEST: GRANTEE:
MassAmerican Energy, LLC.
By:
Signature

Name: A. Quincy Vale

Title: Director

Print Name




CITY HAT_L"nR0.0M 00
FOUR SUMMER STREET
HAVERHILL, MA 01830

JAMES J. FIORENTINI PHONE 9783742300
MAYOR FAX 978-373-7544
CITY OF' HAVERHIL,L MAYOR@CITYOFHAVERHILL.COM

MASSACHUSETTS WWW,CLHAVERHILL.MA.US

November 23, 2016
Dear Mr. President and Members of the Haverhill City Council:

The Council may recall that a few months ago, the City surplused land on Merrimack Street, as
recommended by the Utile Study. We sent out an RFP for that parcel and received one response,
from the Lupoli Companies, LL.C. We are all familiar with the Lupoli Companies, LLC and the
great work that they did in Lawrence and now in several other cities.

It is my recommendation that we sell this land to the Lupoli Companies, LLC and authorize them
to develop the property.

Attached is an order authorizing the City to sell a parcel of land on Merrimack Street to the
Lupoli Companies, LLC for $701,000.

I am also attaching drafts of the documents which are negotiating with the Lupoli Companies,
LLC —a purchase and sales agreement and a development agreement. You will see in the
documents that we are allowing up to six years to complete the sale and potential
development. There are nonrefundable payments starting with the signing of the agreement so
that the city’s interests are protected.

The development of this parcel would be a major boost to our downtown and to the entire

city. While not all of the details of a potential development are worked out, the development of
this project is possible, in part, because of the MassWorks grant the city received, thanks to the
great work of Rep. Dempsey and others, to allow Mr. Lupoli’s existing parcel to be used for
parking.

We are very excited about the prospect of working with Mr. Lupoli and his company. 1 will
appear before the City Council on Tuesday night to discuss this in more detail.

I recommend approval of the order which is attached.
Respectﬁllly subm ﬁ/\/
Jame FIOI‘@IHI Mayor

JIF/dsvd




DOCUMENT

CITY OF HAVERHILL

In Municipal Council

ORDERED:

The Mayor is hereby authorized to sell to Lupoli Companies, LLC real property located on
Merrimack Street, known as the Riverfront Promenade Parking Lot/Cram Place Parking Lot, ali
as shown on Assessor’s Map 102, Block 7, Lots 11 and 17 containing approximately 0.73 acres,
for the total sum of Seven Hundred and One Thousand ($701,000.00) Dollars. The Mayor is also
authorized to execute a purchase and sale agreement and development agreement, with Lupoli
Companies, LLC or their assigns, and any other documents necessary to effectuate the sale of
said real property, including a deed.




PURCHASE AND SALE AGREEMENT
hetween

CITY OF HAVERHILL
Seller

and

LUPOLI COMPANIES, LL.C
Buyer

Dated as of: November ___, 2016

This Purchase and Sale Agreement (this "Agreement"), by and between the City of Haverhill, a
municipal corporation having an address at City Hall, Municipal Building, Haverhill,
Massachusetts 01830 ("Seller"), acting by and through its City Council and Mayor, and 192
Merrimack Street, LLC, a Massachusetts limited liability corporation, having an address at 290
Merrimack Street, Lawrence, Massachusetts 01842 - Attention: Salvatore N. Lupoli ("Buyer").

WITNESSETH:

In consideration of the mutual covenants herein contained and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Buyer and Seller
agree as follows:

1. Purchase and Sale. Seller hereby agrees to sell, assign, transfer and convey to Buyer and
Buyer hereby agrees to purchase from Seller, upon the terms and conditions hereinafter set forth,
fee simple title to the parcel of land more particularly described in Exhibit A attached hereto (the
"Land"), together with all improvements now or hereafter existing thereon, together with all of
Seller's right, title and interest in and to any streets, ways or alleys abutting or adjoining thereon,
any strips, gores, trees, shrubs, plants, fixtures, easements, hereditaments and appurtenances in or
affecting the Land, any water courses or water bodies abutting the Land and mineral rights in and
to the Land (collectively, the "Property").

2. Conveyance: Title, The Property is to be conveyed by a good and sufficient Massachusets
Quitclaim Deed (the "Deed") running to Buyer or a nominee owned or controlled by Buyer.
Buyer shall accept title to the Property subject only to the following (the "Permitted
Encumbrances"):

(a) Provisions of existing laws, regulations, restrictions, requirements, ordinances,
resolutions and orders (including, without limitation, any relating to building, zoning and




environmental protection) as to the use, occupancy, subdivision or improvement of the
Property;

(b) Any liens for municipal betterments assessed on the Property by the City of Haverhill
after the date hereof;

(c) Easements, liens, restrictions, encumbrances, encroachments, agreements and other
matters of record as of the date hereof, if any, affecting the Property or any part thereof,
provided the same do not materially adversely affect the use of the Property as proposed
in the Development Agreement to be entered into between Buyer and Seller, as it may be
amended (the "Development Agreement"), and which is attached hereto as Exhibit B;

(d) The state of facts (including encroachments and projections onto adjoining streets)
that a current accurate survey would show as of the Time of Closing (as hereinafter
defined), provided that such state of facts does not materially adversely affect Buyer's
ability to use the Property as proposed in the Development Agreement;

(e} Any state of facts that a personal inspection of the Property might disclose;

(f) Any lien or encumbrance encumbering the Property as to which Seller shall deliver to
Buyer, or to Buyer's title company at or prior to the Time of Closing, evidence that
payment has or will be made sufficient at the time of the Closing to satisfy the obligations
secured by such lien or encumbrance (in the case of liens or encumbrances, if any, which
secure the payment of money) or proper instruments, in recordable form, which upon
recordation at the time of the Closing will cancel such lien or encumbrance, together with
any other instrumenis necessary thereto and the cost of recording and canceling the same;
and

(g) The Development Agreement.

3. ANR Plan. Seller has prepared a surveyed plan of the Land, at its own expense, which has
been endorsed by the Planning Board pursuant to G.L. c. 41, s. 81P (the "ANR Plan"). The Deed
shall refer to the ANR Plan which shall be recorded at the Essex South Registry of Deeds prior to
the Closing, at Buyer's expense.

4. Purchase Price. The agreed purchase price for the Property (the "Purchase Price") is Seven
Hundred One Thousand Dollars ($701,000.00), of which the amount of

(a) $25,000.00 to be paid by Buyer as the first deposit (the "Deposit") as set forth
immediately below. The Deposit shail be paid and applied pursuant to the terms of this
Agreement but shall be due and payable to Seller as hereinafter provided and, after
receipt by the Seller non-refundable except on default by the Seller under the terms of
this Agreement or as otherwise described in Paragraphs 8(a) and13(a). hereof. If the



Permit Contingency is not satisfied, such failure shall not be a default by Seller

hereunder.

()

(i)

(1ii)

(iv)

(v)

(vi)

(vii)

Upon full execution of this Agreement, $25,000.00 of the Deposit shall be
paid to the Seller by Buyer for Seller’s use to pay (or reimburse, as the
case may be) its first obligation on the indebtedness used to purchase the
Property.

Upon the Closing or if the Closing has not occurred by June 1, 2017, an
additional $112,666.67 of the Deposit shall be paid by Buyer to the Seller
for Seller’s use to pay Buyer’s second obligation on the indebtedness used
to purchase the Property.

One year from the Closing or if the Closing has not occurred by June 1,
2018, an additional $112,666.67 of the Deposit shall be paid by Buyer to
the Seller for Seller’s use to pay its third obligation on the indebtedness
used to purchase the Property.

Two years from the Closing or if the Closing has not occurred by June 1,
2019, an additional $112,666.67 of the Deposit shall be paid by Buyer to
the Seller for Seller’s use to pay Buyer’s fourth obligation on the
indebtedness used to purchase the Property.

Three years from the Closing or if the Closing has not occurred by June 1,
2020, an additional $112,666.67 of the Deposit shall be paid by Buyer to
the Seller for Seller’s use to pay Buyer’s fifth obligation on the
indebtedness used to purchase the Property.

Four years from the Closing or if the Closing has not occurred by June 1,
2021, an additional $112,666.66 of the Deposit shall be paid by Buyer to
the Seller for Seller’s use to pay Buyer’s sixth obligation on the
indebtedness used to purchase the Property or for such other purposes as
Seller may determine. '

Five years from the Closing or if the Closing has not occurred by June 1,
2022, an additional $112,666.66 of the Deposit shall be paid by Buyer to
the Seller for Seller’s use to pay Buyer’s seventh year obligation on the
indebtedness used to purchase the Property.

Any and all such payments, referred to together as the Deposit, made pursuant to the
above shall be credited against the purchase price at the Closing,



(b) in addition at the time of delivery and recording of the Deed, adjustments as provided
in Section 14 hereof shall be made. All funds shall be transferred by wire transfer in
accordance with wiring instructions provided by Seller at or prior to the Time of Closing
or by bank checks drawn on a Massachusetts banking institution, provided Seller has
fulfilled all of its obligations hereunder. Acceptance of the deed by Buyer shall mean that
Seller has fulfilled all its obligations hereunder and that there shall be no reductionor
other diminution of the Purchase Price, except as provided in Section 14 hereof.

3. Time of Closing. The Deced is to be delivered within ten days of the expiration of the appeal
period (the “Time of Closing”) for the Gateway Renaissance Overlay District special permit
from the City Planning Board and the Order of Conditions from the City Conservation
Commission (together, the “Permits”), whichever occurs later, The Closing shall take place at
City Hall, unless otherwise agreed upon in writing. The time at which the deed is delivered, as
the same may be exiended pursuant to the provisions of this Agreement, is referred to herein as
the "Closing." It is agreed that time is of the essence of this Agreement.

If, at the Time of Closing, the Buyer has not obtained all other federal, state, and local permits
required to construct the Project (as defined in the Development Agreement)(the "Other
Permits") the Closing shall take place within ten (10) days after the expiration of the last appeal
period with respect to the Other Permits, provided that no appeal has been filed with respect to
any Other Permit. If any such appeal is filed, the Time of Closing shall be extended to ten days
following the last appeal period, or, in the event of an appeal, ten days after such appeal is
resolved in a manner satisfactory to Buyer. The Buyer shall be obligated to diligently contest or
prosecute all such appeals and further agrees to request that the appeal be transferred or placed,
as the case may be, into the Land Court’s Permitting Division pursuant to Section 16 of Chapter
205 of the Acts of 2006. In addition, Buyer will request the “Track” that will result in the
earliest trial date.

It shall be a condition of the Closing that the Permits allow the construction of the Project
without any additional requirements or conditions imposing a substantial economic burden on
the Buyer so as to significantly and adversely affect the economic feasibility of the Project as
described in the Development Agreement (“Permit Contingency™). If the Buyer alleges that the
economic feasibility of the Project has been adversely impacted by additional requirements and
conditions of the Permits, Buyer shall provide such information as the Seller may reasonably
require to demonstrate such adverse economic impact. If it becomes apparent to Buyer, prior to
the Time of Closing, as extended as described above and after providing such information to the
City that the Permit Contingency will not be satisfied then, after satisfying the requirements of
the immediately preceding sentences the Buyer may terminate this Agreement by written notice
to the Seller and all obligations of the parties hereunder shall cease and there shall be no further
recourse hereunder and the Deposit hereunder shall forthwith be returned to Buyer.

6. Seller's Closing Documents. In addition to the Deed and the Development Agreement, Seller
shall deliver to Buyer or its nominee at the Time of Closing, as a condition of Buyer's obligations




under this Agreement, the following documents, duly executed and acknowledged as provided
therein, where necessary:

(a) such customary affidavits as Buyer's title insurance company may reasonably require
in order to issue so-called owner's and lender's title insurance policies insuring Buyer's
title to the Property subject to the matters set forth herein or in the Development
Agreement; and

(b) if requested by the Buyer's title insurance company, an opinion of City Solicitor,
addressed to the title insurance company and in form and substance acceptable to the title
insurance company, opining on the due authorization of the Seller to dispose of the
Property and the compliance of the Seller with applicable statutes in connection with the
disposition of the Property and the execution and delivery of the Deed.

6A. Payment of Recording Costs and Professionals.

(a) Buyer shall pay for the recording of the Deed (not including real estate transfer
taxes), any mortgages and any other instruments to be recorded.

(b) Buyer and Seller shall each pay its own attorneys' fees, except as otherwise set forth
herein.

7. Condition of Property. Except as otherwise set forth herein, Buyer agrees to accept the
Property "as is" in its present condition on the date hereof and further agrees that Seller shall not
be liable for any latent or patent defects in the Property.

Buyer will allow Seller to pay from the amount of the Deposit made prior to or upon the Closing
as much thereof as may be necessary to satisfy any lien or encumbrance which Seller is obligated
or elects to pay or to cure hereunder and will provide Seller at the Time of Closing with separate
certified and/or official bank checks or effect such additional wire transfers, payable as directed
by Seller for such purpose.

8. Title to the Property.

(a) Buyer shall order from a national title insurance company licensed to do business in
the Commonwealth of Massachusetts or an agent of such company (the "Title Insurer") a
title insurance report and commitment for an owner's title insurance policy (the
"Commitment") and on or before sixty (60) days from the date hereof, shall furnish to
Seller (i} a copy of the Commitment, and (ii) a written statement specifically identifying
any liens or encumbrances affecting, or other defects in or objections to title to the
Property other than the Permitted Encumbrances, together with Buyer's reasons for
objecting to the same. Except as expressly provided in this Agreement, Seller shall have
1o obligation to remove any exception to title. If exceptions to title appear on the
Commitment which Seller is not obligated to remove as provided in Section 8(b) below,
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and which are not Permitted Encumbrances, and if Seller is unable to or elects not to
eliminate such exceptions to title and, accordingly, is unable to convey title to the
Property in accordance with the provisions of this Agreement, Seller shall so notify
Buyer and Buyer, within ten (10) days thereafter, shall either (x) elect to terminate this
Agreement by notice given to Seller upon which the Deposit paid hereunder by Buyer
shall forthwith be refunded to Buyer and all obligations of the parties hereto shall cease,
and this Agreement shall be void and without recourse to the parties hereto, or (y) elect to
accept title to the Property subject to such exceptions, without any abatement of the
Purchase Price and without any liability on the part of Seller, in which case Seller shall
convey at the Time of Closing such title to the Property without any abatement of the
Purchase Price. If Buyer shall not make such election within such (10) day period, Buyer
shall be deemed to have elected clause (y) above with the same force and effect as if
Buyer had elected clause (y) within such ten (10) day period.

(b) If the Commitment discloses exceptions (other than the Permitted Encumbrances)
which (i) may be removed solely by delivery of an affidavit, reasonably requested by the
Title Insurer, which affidavit can be delivered by Seller and which can be removed by the
title msurer or (i) Seller willfully placed of record subsequent to the date hereof, or (iii)
may be removed or satisfied by the payment of a liquidated sum of money not in excess
of Twenty Five Thousand Dollars ($25,000.00) in the aggregate, then Seller shall make
reasonable efforts to remove such exceptions. Seller shall be entitled to one or more
adjournments of the Time of Closing to remove such exceptions. Notwithstanding the
foregoing, Seller, at its option in lieu of satisfying such liens or encumbrances, may
deposit with the Title Insurer such amount of money as may be determined by the Title
Insurer as being sufficient to induce it to insure Buyer against collection of such liens
and/or encumbrances, including interest and penalties, out of or against the Property (and
to omit such exceptions from any mortgagee policy in favor of Buyer's lender and
Owner's policy in favor of Buyer), in which event such liens and encumbrances shall not
be objections to title. '

(c) The premium for Buyer's title insurance policy, to be issued by the Title Insutet, shall
be paid by Buyer.

9. Acceptance of the Deed. The acceptance of the Deed by Buyer shall be deemed to be a full
performance and discharge of every agreement and obligation of the Seller herein contained or
expressed, except for those provisions of this Agreement which expressly provide that any
obligation of Seller shall survive the Time of Closing,

10. Representations and Warranties.

(a) Seller represents, covenants and warrants to and agrees with Buyer, as of the date of
this Agreement and as of the Time of Closing, as follows:
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(1) Seller has the legal right, power and authority to enter into this Agreement
and to perform all of its obligations hereunder and the execution and delivery of
this Agreement and the performance by Seller of its obligations hereunder (1)
have been duly authorized by all necessary municipal actions and (2) will not
conflict with, or result in a breach of, any of the terms, covenants and provisions,
any judgment, writ, injunction or decree of any court or governmental authority,
or any agreement or instrument to which Seller is a party or by which Seller is
otherwise bound. Each person executing this Agreement has the authority to do so
on behalf of the Seller;

(2) Seller has received no written notice, and is not otherwise aware that all or
any part of the Property is in violation of any zoning, subdivision, building,
health, traffic, environmental, flood control or other applicable rules, regulations,
ordinances or statutes of any local, state or federal authorities or any other
governmental entity having jurisdiction over the Property;

(3) Seller has not received written notice and is not otherwise aware of any
condemnation or eminent domain proceeding pending or threatened against all or
any part of the Property nor is the City of Haverhill planning or contemplating
any such proceeding;

(4) Seller is not aware of any agreements or contracts affecting all or any part of
the Property or the use thereof to which Seller or any predecessor in interest is a

party which would be binding upon or otherwise affect the Buyer or its nominee

that would not be terminable at will by Buyer without penalty from and after the

Time of Closing;

(5) Seller is not aware of any suits, actions or proceedings pending or threatened
with respect to all or any part of the Property, this Agreement, or Selier's
proposed actions herein;

(6) Seller has not received any notice from any insurance carrier concerning any
defects or inadequacies in the Property which, if not corrected, would result in the
termination of insurance coverage or increase the cost thereof; and

(7) Seller has not granted to any person other than Buyer, a right of first refusal,
option to purchase or other right to purchase all or any part of the Property, and
10 other party who submitted a proposal in response to the Seller's Request for
Proposals has threatened or filed suit with regard to Seller's acceptance of the
Buyer's proposal or Seller's rejection of such other parties' proposals.

(b) Buyer represents, covenants and warrants to and agrees with Seller, as of the date
hereof, as follows:




(1) Buyer is a limited liability company, duly organized, validly existing and in
good standing under the laws of the Commonwealth of Massachusetts;

(2) Buyer has the legal right, power and authority to enter into this Agreement
and to perform all of its obligations hereunder and the execution and delivery of
this Agreement and the performance by Buyer of its obligations hereunder (i)
have been duly authorized by all necessary corporate acts of Buyer and (ii) will
not conflict with, or result in a breach of, any of the terms, covenants and
provisions of the Operating Agreement, Articles of Organization or ByLaws of
Buyer, or, to the best of Buyer's knowledge, of any judgment, writ, injunction or
decree of any court or governmental authority, or any agreement or instrument to
which Buyer is a party or by which it is bound; and

(3) Buyer has the financial resources adequate to fully perform its obligations
under this Agreement and the Development Agreement.

(¢) The representations and warranties of Seller set forth in Section 10(a) above are
subject to the following express limitations:

(1) all of the representations and warranties of Seller contained in this Agreement
are made to Seller's actual knowledge and without any obligation on the part of
Seller to make any inquiry or investigation beyond such actual knowledge; and

(2) whenever the knowledge of Seller is required hereunder, the parties intend that
such knowledge will include and be limited to the actual knowledge of the
members of the City Council of the City of Haverhill, and City Solicitor.

(d) The representations and warranties of Seller contained in Section 10(a) will survive
the Time of Closing, provided, that any claim based upon any alleged breach thereof
must be asserted in writing, and action then commenced in a court of competent
jurisdiction, within one (1) year after the Time of Closing.

(e) All of the representations, warranties and agreements of Buyer set forth in this
Agreement will survive the Closing, provided, that any claim based upon any alleged
breach thereof must be asserted in writing, and action then commenced in a court of
competent jurisdiction, within one (1) year after the Time of Closing.

(f) Buyer further represents, warrants and agrees that:

(1) Subject to Section 18 hereof, Buyer has examined the Property and is familiar
with the general surface physical condition thereof and has conducted such




investigation of the conditions of the Property as Buyer has considered
appropriate;

(2) Except as specifically contained herein, neither Seller nor any of the
employees, agents or attorneys of Seller have made any verbal or wriiten
representations, warranties, promises or guaranties whatsoever to Buyer, whether
express or implied, and, in particular, that no such representations, warranties,
promises or guaranties have been made with respect to the physical condition or
operation of Property, the zoning and other laws, regulations and rules applicable
to the Property or the compliance of the Property therewith, the use or occupancy
of the Property or any part thereof or any other matter or thing affecting or related
to the Property or the transactions contemplated hereby; and

(3) Except for those contained herein, Buyer has not relied upon any such
representations, warranties, promises or guaranties or upon any statements made
in any written materials provided by Seller with respect to the Property and has
entered into this Agreement after having made and relied solely on its own
independent investigation, inspection, analysis, appraisal, examination and
evaluation of the facts and circumstances.

(4) Buyer shall apply for the Special Permit pursuant to the Attached Residential
Cluster Development Overlay District (ARCDOD) within ninety (90) days of the
date of this Agreement and shall diligently pursue such application. The
application for the Special Permit shall describe and request approval for the
Improvements (as described in the Development Agreement).

11. Operation of the Property. Seller shall not be obligated to take any action with respect to
physical condition of the Property and the maintenance thereof prior to the closing other than to
maintain the Property in its "as is" condition, reasonable wear and tear excepted, and as
otherwise set forth herein.

12. Use of Money to Clear Title. To enable Seller to make conveyance as herein provided,
Seller may, in accordance with Section 8 hereof, at the Time of Closing, use the purchase money
or any portion thereof to clear the title of any or all encumbrances or interests which Seller is
obligated or elects to clear hereunder, provided that provision reasonably satisfactory to Buyer's
and Buyer's lender's attorneys and the Title Insurer is made at the Time of Closing for prompt
recording of all instruments so procured.

13. Risk of Loss: Insurance.

(a) If, prior to the Time of Closing, all or any significant portion (as defined in this
Section 13(a)) of the Property is taken by eminent domain (or is the subject of a pending
taking which has not yet been consummated), Seller shall notify Buyer of such fact and
Buyer shall have the right to terminate this Agreement by giving notice to the Seller not
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later than twenty (20) days after the giving of Seller's notice. For the purposes hereof, a
"significant portion" of the Property shall mean such a portion of the Property as shall
have a material adverse impact, as reasonably determined by the Buyer, on either the cost
of the Project (as defined in the Development Agreement) or on the design of such
Project. If Buyer elects not to terminate this Agreement as aforesaid, or if an
"insignificant portion" (i.e., anything other than a significant portion) of the Property is
taken by eminent domain (or becomes the subject of a pending taking), there shall be no
abatement of the Purchase Price and Seller shall assign to Buyer (without recourse) at the
Time of Closing the rights of Seller to the awards, if any, for the taking, and Buyer shall
be entitled to receive and keep all awards for the taking of the Property or such portion
thereof. If Buyer elects to terminate this Agreement pursuant to the provisions of this
subsection (a), then the Deposit shall be returned to Buyer, all obligations of the parties
hereto shall cease and there shall be no further recourse hereunder.

(b) If there is damage to or destruction of the Property by fire or other casualty, Buyer
shall still be obligated to purchase the Property, there shall be no abatement of the
Purchase Price and Seller shall assign to Buyer (without recourse) at the Time of Closing
the rights of Seller to the proceeds, if any, under Seller's insurance policies covering the
Property with respect to such damage or destruction, and Buyer shall be entitled to
receive and keep any monies received from such insurance policies. If received by Seller
prior to the Time of Closing, Seller shall pay such proceeds to Buyer at the Time of
Closing,.

(¢) Until the Time of Closing, Seller will maintain in full force and effect the existing
policies of insurance relating to the Property and provide evidence thereof to Buyer at its
written request.

14. Adjustments. Real estate taxes calculated pursuant to M. G. L. Chapter 44, Section 63A
shall be apportioned as of the Time of Closing and the net amount thereof shall be added to or
deducted from, as the case may be, the Purchase Price.

15. Broker: Indemnity. Seller and Buyer each represent and warrant to the other that it has
dealt with no real estate broker or other person who would be entitled to be paid a commission
by reason of the procurement of this Agreement or the transaction -which is the subject matter
hereof and each agrees to indemnify and hold the other harmless from and against any loss, cost,
damage or expense arising out of any breach by the indemnifying party of the foregoing
representation and warranty, The provisions of this Section 15 shall survive the Time of Closing
and any termination of this Agreement.

16. Deposits.
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(a) The Deposit as described in Paragraph 4(i) hereof shall be held by the Seller’s
attorney (City Solicitor) and deposited forthwith in one or more interest-bearing (date of
deposit to date of withdrawal), money-market account(s) at one or more banking
association(s) satisfactory to Seller and Buyer, as earnest money for the proper
performance of this Agreement on the part of Buyer subject to the terms of this
Agreement and shall be duly accounted for at the Time of Closing. Accrued and earned
interest on the Deposit shall be paid to whichever of Buyer or Seller is entitled to receive
the Deposit pursuant to the terms hereof. If paid to Seller, such interest shall be credited
against the Purchase Price. All payments made on account of the Deposit after such
approval shall be made directly to the Seller and shall not be held in escrow.

(b) With respect to any amount placed in escrow pursuant to this Agreement, the Seller's
attorney shall not be liable for any action or nonaction taken in good faith in connection
with the performance of his/her duties hereunder, but shall be liable only for his/her own
willful default or misconduct. Notwithstanding anything contained in this Agreement to
the contrary with respect to the obligations of the Seller's attorney, should any dispute
arise with respect to the delivery and/or ownership or right to possession of such amount,
the Seller's attorney shall have no liability to any party hereto for retaining dominion and
control over such amount unti!l such dispute shall have been settled:

(1) by mutual agreement between the parties, or (ii) by final order, decree or
judgment by a court of competent jurisdiction in the Commonwealth of
Massachusetts (and no such order, decree or judgment shall be deemed to be
"final" unless and until the time of appeal has expired and no appeal has been
perfected); and the Seller's attorney shall make payment of such amount as the
parties may have mutually agreed or in accordance with such final order, decree
or judgment.

17.  Remedies. If Buyer shall fail to fulfill Buyer's obligations hereunder or under the
Development Agreement, Seller may elect to terminate this Agreement and the Development
Agreement, and if Seller makes such election then fifteen (15) days after written notice to Buyer
of Seller's intention to exercise its rights hereunder, the Deposit, together with any and all
interest thereon, shall be due and payable to Seller as full and complete liquidated damages and
not as a penalty, and shall be Seller's sole remedy at law or in equity, and upon receipt of the full
amount thereof all rights and obligations of Seller and Buyer hereunder shall terminate without
recourse 10 either party; provided, however, that Buyer may use said fifteen day period to fulfill
its obligations hereunder. In the event that the full amount of the Deposit is not received by
Seller as described above and Buyer fails to perform its obligations hereunder, Seller may pursue
any actions or remedies available to it pursuant to the terms hereof or of the Development
Agreement.

18. Inspections.
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(a) From and after the date of this Agreement and upon reasonable notice and at
reasonable times, Seller shall afford to the officers, employees, attorneys, accountants,
engineers, surveyors, architects, landscape architects, consultants and other authorized
representatives of Buyer reasonable access in order that Buyer may have full, opportunity
to inspect, take measurements, conduct surveys, perform tests including soil and water
tests, show the Property to contractors, architects, surveyors, engineers, insurers, banks
and other lenders or investors, and to make legal, financial, engineering, accounting and
other reviews or investigations of the Property.

(b) The Buyer agrees to indemnify, defend (with counsel of Buyer's selection but subject
to approval of the Seller, which shall not be unreasonably withheld), and save harmless
the Seller from and against any claims, costs and liabilities arising directly or indirectly
out of the exercise of Buyer's rights under this Section 18.

19. Notices. All notices required or permitted to be given hereunder shall be in writing and
delivered by hand or mailed postage prepaid, by registered or certified mail or by nationally
recognized overnight courier, addressed in the case of Seller and Buyer to the respective address
for each set forth above or in case of cither party to such other address as shall be designated by
written notice given to the other party in accordance with the provisions of this Section 19. Any
such notice shall be deemed given when so delivered by hand or if so mailed, when deposited
with the U.S. Postal Service. Copies of all notices to Seller shall simultaneously be sent to:

and all notices to Buyer shall simultaneously be sent to:

William Cox
City Solicitor

Alan Lampert
Chelmsford, MA

20. Miscelianeous.

(a) This Agreement, executed as of the date first above written, is to be construed as a
Massachusetis contract, is to take effect as a sealed instrument, and may be canceled,
modified or amended only by a written instrument executed by both Seller and Buyer.

(b) Buyer may not assign its rights and obligations hereunder, in whole or in part, other
than to an affiliated single purpose limited liability company owned and controlled by
Buyer or its current members, without the prior written consent of Seller. Any
assignment without such prior written consent shall be deemed null and void. Subject to
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and without limiting the preceding two sentences, this Agreement shall be binding upon
and inure to the benefit of the parties hereto and their respective successors and assigns.

(c) This Agreement and the Exhibits referred to herein, which are hereby made a part
hereof, constitute the entire agreement between the parties hereto with respect to the
Property and no verbal statements made by anyone with regard to the transaction which
is the subject of this Agreement shall be construed as a part hereof unless the same be
incorporated herein by writing,

(d) This Agreement may be executed in any number of identical counterparts and, if so
executed, each of such counterparts is to be deemed an original for all purposes, and all
such counterparts shall collectively constitute an agreement, but in making proof of this
Agreement, it shall not be necessary to produce or account for more than one such
counterpart.

(e} The parties agree to execute any and all additional instruments and documents as
may be reasonably required in order fully to effectuate the terms of this Agreement.

(f) Buyer and Seller each acknowledge that the persons executing this Agreement are
doing so in a representative or fiduciary capacity, that only the principal represented shall
be bound by the terms hereof and that none of the persons executing this Agreement
shall be personally liable for any obligation, express or implied hereunder. Buyer also
acknowledges that none of the members of the City Council of the City of Haverhill, nor
any employee, consultant or council member (collectively, the “Released Parties™) shall
be liable for any representation, warranty, covenant or obligation, express or implied
hereunder and Buyer hereby releases the Released Parties and their representatives from
any and all claims arising from or related to the subject matter of this Agreement.

(g) Prior to the Closing, Seller shall not remove any vegetation or items of Personal
Property from the Property, other than in connection with normal maintenance and repair
of the Property.

(h) Any provision contained herein that would require, or is conditioned upon the
expenditure of funds by the Seller is contingent upon the appropriation of those funds by
Seller.

(i) The recording by Buyer of this Agreement, or of any notice hereof, or of the
Development Agreement prior to the Closing, or of any notice thereof shall have the
effect of automatically terminating all rights of Buyer hereunder and shall be deemed to
be a failure by Buyer to comply with the terms hereof.
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IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the day and
year first above written,

CITY OF HAVERHILL

Acting by and through its Mayor

James J. Fiorentini
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Acting by and through its City Council

THE LUPOLI COMPANIES, LLC

By:

Name: Salvatore N. Lupoli
Title: Principal

Approved as to Matters of Form:
City Solicitor:
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DEVELOPMENT AGREEMENT

This Development Agreement (“Agreement™) dated , is entered into by and between
the City of Haverhill, acting by and through its Mayor and City Council (“City”) and 192
Merrimack Street, L.LC, a Massachusetts limited liability corporation (“Developer” ), with a
principal place of business located at 290 Merrimack Street, Lawrence, MA 01842,

RECITALS

WHEREAS, the Developer has proposed to purchase the property located at 194 Merrimack
Street, Haverhill, Massachusetts the (“Property”), which is owned by the City; and

WHEREAS, the Developer will then improve the improve the Property by constructing a
building with associated infrastructure and other related improvements (the “Project™); and

WHEREAS, the Project will require a special permit from the City’s Planning Board under the
Gateway Renaissance Overlay District the (“Special Permit™) and an Order of Conditions from
the City’s Conservation Commission under 310 CMR 15.00 (the “Permits”); and

WHEREAS, the Developer and the City wish to secure other promises in the development of the
Project and thereafter;

AGREEMENT

Now, therefore, for mutual consideration, the receipt and sufficiency of which are hereby
acknowledged, the City and Developer agree that, if, and only if, Developer obtains the Permits
and purchases the Property pursuant to the Purchase and Sales Agreement of even date herewith
for 194 Merrimack Street, Haverhill, MA, (the “Purchase and Sale Agreement”), Developer shali
promptly proceed with the development of the Property pursuant to the Permits and the
provisions of this Agreement, and the City and Developer shall each perform the actions as set
forth herein.

From and after substantial completion of the Project, the Developer, for itself and its successors
and assigns covenants, promises and agrees to continuously and without interruption, except in
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the ordinary course of operation and maintenance thereof, devote the Property exclusively to the
combination of uses described herein and as described in the Permits, as they may be amended
from time to time or in other applicable zoning in effect from time to time, except as hereinafter
provided.

Other than the Project, no other structures or facilities of any kind shall be constructed on the
Property, unless permitted by an amendment to the Permits.

The use described in the Permits and hereinafter described and the nature and general design of
the building(s) shall not be changed unless the City specifically authorizes such other uses,
restrictions or building designs by majority vote of the City Council. The City may refuse, in its
discretion, to allow such other uses, restrictions, or building designs acting reasonably and
without undue delay of conditions. The City shall be deemed to have provided such written
authorization in the event that the Permits or other applicable zoning ordinance provisions are
amended to permit other uses, or designs, or combinations of uses or designs.

The Developer shall grant easements to the City allowing roadways, designated parking areas
and pedestrian walkways included in the Project, to be used for all purposes for which public
roads or walkways may be used in the City including without limitation for the purposes of
access. The City shall grant certain easements to the Developer to allow access to the property
of the City.

A. ENGAGEMENT OF CONSULTANTS; REIMBURSEMENT FOR COSTS

1. Payment of Special Legal Counsel and Parking Consultant during the Negotiation of the
Purchase and Sale Agreement and Development Agreement. At the time of the execution of
this Agreement, Developer shall agree to establish an escrow account in the office of the
Haverhill City Treasurer, pursuant to G.L. ¢. 44, s. 53A, in an amount sufficient to pay for all
reasonable documented costs of Haverhill’s special legal counsel and parking consultant in the
preparation of this Agreement and the Purchase and Sale Agreement.

2. Payment for Review of Plan. At the time Developer applies for approval of a special permit
for the Project, Developer shall deposit with the Haverhill City Treasurer the amount of

$15,000 (the “Plan Escrow Account™), pursuant to G.L. c. 44, s. 53G, to be used by the Planning
Board to engage a traffic engineer, civil engineer, parking consultant, attorney, landscape
architect, architect, urban designer, and other reasonably necessary consultants to provide
technical assistance during the review of the Plan. The Plan Escrow Account shall be
replenished by Developer from time to time within 30 days of a written request from the
Planning Board when the balance falls to $5,000.00 so that it contains the amount specified
above,



B. THE PROJECT

1. Design. The Developer has proposed a Project with ____ dwelling units and square feet
of nonresidential space. The Developer shall provide concept plans for the proposed Project that
show the following elements:

Building architecture and design;
Proposed uses;

Parking;

Utility connections;

Open space and courtyards; and
Stormwater management.

e e o

Such concept plans shall be viewed and approved by the Planning Director prior to any
application for the Special Permit.

2. Restaurant. The Project shall include a restaurant on the first floor. The restaurant shall
offer seasonal dining outdoors to the rear of the proposed building. Such seating shall comply
with Chapter 222 of Article XII of the City Code, ss. 66-72.

C. PARKING

The Developer shall be required, as part of the Special Permit process, to provide adequate
parking for customers and residents of the Property. In order assure that the Project will not
cause parking congestion in the City’s downtown, the Developer shall perform the following:

1. Parking Consultant. The Developer shall engage a qualified parking consultant o assist in |
the preparation of the application for said Special Permit. The plans prepared by Developer’s

parking consultant shall be peer reviewed and approved by the City’s planning consultant before

submitted as part of the application.

2. Valet Parking. In the event Developer shall determine after the opening of the restaurant
that onsite parking for customers is insufficient for the restaurant, Developer may use valet
parking or other means to alleviate congestion.

3. Contribution. In the event the parking consultants for the City and the Developer so
recommend, the Developer shall contribute the sum of $ pursuant to G.L. c. 44, 5. 53A.,
Such funds shall be placed in an escrow account and used for the future construction of a City
parking garage on Merrimack Street.




D. PUBLIC AMENITIES

1. Maintenance of Open Green Area. The Developer shall maintain a green area available to
the public located on the Property and/or to the rear of the property located at 192 Merrimack
Street,

2. Public Restrooms. The Developer shall install two (2} public restrooms on the Project and
the City shall maintain them.

E. SITE SECURITY

1. Cameras. The Project shall be served by 24/7 security cameras.
2. Lighting. The Project shall be served by adequate lighting.

F. EASEMENTS

There are currently two (2) separate easements located for the benefit of others on the Property.
These easements are recorded in the Essex South Regisiry of Deeds at:

Book _ ,Page
Book __,Page

The City shall be required to obtain and perfect a release and termination of these easements to
be recorded at the Essex South Registry of Deeds prior to the Closing.

G. TIME FOR COMMENCEMENT AND COMPLETION OF CONSTRUCTION

1. Commencement. The Developer shall commence construction of the Project within
days of the Closing.

2. Completion. The Developer shall obtain a certificate of occupancy for the Project within
days of the commencement of construction.

3. Extension of Time. The Developer may request and the City, acting reasonably, may
approve an extension of time for the performance set forth above.

4. Default. Failure of the Developer to comply with the provisions of this Section G, without
the benefit of an extension of time to perform, shall constitute a default and the City may elect to
purse the remedies set forth in Section H, herein,

H. PROVISIONS RELATING TO RIGHTS, REMEDIES AND PROCEDURES IN
THE EVENT OF A DEFAULT.




I. PRIOR TO THE CLOSING.

The provisions of this subsection I shall apply only prior to the recording of the deed to the
Property.

A, Default By Developer. If Developer shall default in the performance of any term, covenant or
condition of this Agreement, which default shall continue for more than sixty (60) days after
written notice to Developer specifying the alleged default (the “First Cure Period™) or, if such
default (other than a payment default) shall be reasonably expected to take more than sixty (60)
days to cure, the City and Developer shall agree upon a longer period of time within which such
cure shall be completed (the “Extended Cure Period™), and such defauli is continuing at the
expiration of such First Cure Period or the Extended Cure Period, as applicable the City shall
have the right to (i) terminate this Agreement and the Purchase and Sale Agreements executed in
connection herewith; or, (ii) withhold any approvals to be issued by any municipal agency or
official of the City; or, (iii) exercise any other remedy available at law or in equity, including
commencing an action for specific performance. The City agrees that if, within fifteen (15) days
after Developer’s receipt of a notice of a claim of default, Developer shall give notice to the City
that Developer contests the same, then the City shall not have the right to exercise any of the
foregoing rights in respect thereto until such claim shall have been finally adjudicated in such
contest. Developer agrees to diligently prosecute any such contest and if such adjudication is in
favor of Developer, then Developer shall be reimbursed by the City its reasonable legal fees and
other expenses in prosecuting such contest by the City. If Developer has not commenced such
action within forty five (45) days of such written notice to the City, Developer shall be deemed
to have abandoned the right to contest such default and the City may exercise any of its remedies
hereinbefore described without any further delay. If such matter is determined adversely to
Developer, Developer shall have thirty (30) days (or, other than with respect to any required
payments, such longer period of time as agreed to between the City and Developer) to effect
such cure ( the “Second Cure Period”). In addition thereto, Developer shall reimburse the City,
within such thirty (30) day period its reasonable legal fees and other expenses in defending any
such contest, If, after such adjudication in favor of the City, the default is not cured within the
Second Cure Period, the City shall have the rights hereinbefore described but there shall be no
further right of appeal by Developer.

B. Default By City. If the City shall default in the performance of any term, covenant or
condition of this Agreement, which default shall continue for more than sixty (60) days after
written notice to the City specifying the alleged default (or if such default shall be reasonably
expected to take more than thirty (30) days to cure, said longer period of time), Developer shall
have the right to (i) terminate this Agreement; or (ii) exercise any other remedy available at law
or in equity, including commencing an action for specific performance.

II. AFTER THE CLOSING.

The provisions of this subsection II shall apply only after the recording of the deed to the
Property.
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1. If the Developer shall fail or refuse to commence construction as hereinbefore described
or, after commencing construction, to construct the Project as required by this Agreement or by
the Permits, the City shall in writing notify the Developer of such failure or violation. Except as
provided in Subparagraph 2, below the Developer shall thereupon have ninety (90) days from the
receipt by it of such written notice to commence to cure such failure or violation, and shall
thereafter diligently pursue such cure. The City may enforce the provisions of this section by an
action in a court of appropriate jurisdiction to compel specific performance unless the Developer
can reasonably demonstrate to the City that such failure or violation is due to the unavailability
of financing to complete the Project upon terms and conditions then prevailing in the Greater
Boston area or to such other economic circumstances that would make the completion of the
Project impracticable or economically infeasible.

2. If the Developer shall fail or refuse to complete construction of the Project within the times
specitied in this Agreement, the City shall in writing notify the Developer of such failure or
violation. The Developer shall thereupon have until the first to occur of (a) one hundred and
eighty (180) days from the receipt by it of such written notice or (b) any agreed upon Extended
Completion Date (collectively, the “Cure Dates™).

(@) If the Developer does not cure such failure or violation prior to the applicable Cure Date
(or within such other extended period of time as may be established by the City acting
reasonably and if the holders of record of construction mortgages do not exercise their rights to
cure such violation or failure (as herein provided), the Developer shall promptly transfer
possession of, and reconvey, those parts of the Property on which such incomplete components
of the Project were to have been located (the “Undeveloped Property™) and all improvements
thereon and all rights relating thereto, including, without limitation any development or phasing
rights under applicable condominium documents, to the City without cost to the City, by
quitclaim deed, provided that such reconveyance shall be subject to any existing mortgages
thereon permitied under this Agreement. If the Developer shall fail so to reconvey, the City may
institute such actions or proceedings as it may deem advisable as weH as proceedings to compel
specific performance and the payment of damages, expenses or costs by the Developer.

(b) In the event of a failure by the Developer to cure under this Section, the City shall also
have the right to re-enter and take possession of the Undeveloped Property and to terminate (and
revest in the City) the estate in the Undeveloped Property conveyed by the deed to the
Developer, it being the intent of this paragraph, together with other provisions of this Agreement,
that the conveyance of the Property to the Developer shall be made upon, and that the deed shall
contain a reference to the document of record creating a condition subsequent to the effect that in
the event of such failure to cure, the City at its option may declare a termination in favor of the
City of the title, and of all the rights and interests in the Undeveloped Property, including,
without limitation any development or phasing rights under applicable condominium documents
and that such title, and all rights and interests of the Developer, and any assigns or successors in
interest, in the Undeveloped Property, shall revert to, and be vested in the City; provided, that
such condition subsequent and any revesting of title as a result thereof in the City shall always be
subject to and limited by and shall not defeat, render invalid, or limit in any way the lien of any
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mortgage authorized by this Agreement, or any rights or interests provided herein for the
protection of the holders of such mortgages.

Upon taking title to the Property, the Developer shall covenant that the Property shall be
developed in such a way as to ensure that conveyance of the Undeveloped Property shall be
possible at all times without the need for any governmental or private approvals, consents or
permits.

(c) If the Developer or a mortgagee reconveys to the City, or if the City shall re-enter
pursuant to this Section, the City shall undertake with due diligence and in a commercially
reasonable manner to resell the Undeveloped Property so reconveyed or which it has so re-
entered, and all of the improvements thereon, and the proceeds of such resale, together with the
net income, if any, derived by the City from its operation and management of the Undeveloped
Property subsequent to such reconveyance shall be used:

(i)  First, to pay all taxes payments in lieu of taxes, public charges and other sums owing to the
City with respect to the Undeveloped Property up to the time of such resale (or in the event the
Undeveloped Property is exempt from taxation during the period of ownership thereof by the
City, an amount equal to such taxes as would have been payable if the Undeveloped Property
were not so exempt);

(ii) Second, in their respective order of priority to pay any and all mortgage indebtedness
authorized by this Agreement and to make all and whatever payments may be necessary o
discharge any other encumbrances or liens existing or threatened on the Undeveloped Property,
in favor of mechanics, materialmen or subcontractors;

(iii) Third, to reimburse the City for all costs and expenses reasonably and proximately incurred
by the City, including the salaries of City personnel, in connection with the recapture,
management and resale of the Undeveloped Property and all administrative and overhead costs
in connection therewith;

(iv) Fourth, to reimburse the City for expenditures made or obligations incurred with respect to
the making or completion of improvements on or for the Undeveloped Property for which it has
not otherwise been reimbursed;

(v) Fifth, to pay or reimburse the City for any amounts otherwise owing to the City from the
Developer; and

(vi) Sixth, if there is any balance of proceeds remaining, such balance shall be paid to the
Developer;

The City may elect, acting reasonably, to pursue its remedies under either or both of
subparagraphs 1 or 2 above.



I.  PROVISIONS RELATING TO RIGHT TO MORTGAGE

1.  Mortgage of Property by Developer. Notwithstanding any other provisions of this
Agreement, the Developer shall at all times have the right to encumber, pledge, or convey its
rights, title and interests in and to the Property, or any portion or portions thereof by way of a
bona fide acquisition, or construction or permanent mortgage to secure the payment of any loan
or loans obtained by the Developer to finance the acquisition of the Property and the
development, construction, repair or reconstruction of the Project, or to refinance any
outstanding loan or loans therefor obtained by the Developer for any such purpose or to establish
permanent mortgages (the “Permitted Loan Purposes™); provided, however, that the Developer
shall give written notice to the Town of its exercise of its rights hereunder, including in such
notice the name(s) and address(es) of such mortgagee(s) and any other information regarding the
mortgagee(s) and mortgage documents which the Town may require. Such notice shall be given
at the time of recording of such mortgage. Prior to completion of the Project, the Property shall
not be used as collateral for any purpose other than the Permitted Loan Purposes. Developer
shall provide a copy of its commitment for construction financing promptly after written
acceptance of the terms thereof.

The holder of any such mortgage (including a holder who obtained title to the Property or
any portion thereof by foreclosure or action in leu thereof, but not including a party who obtains
title through such holder or any purchaser at a foreclosure sale other than the holder) shall not be
obligated by this Agreement to construct or complete the Project or to guarantee such
construction or completion, but shall have the options described in the Subsection 1.2.

In the event that a mortgagee or proposed mortgagee of the Property provides a writien
request for an amendment of this Agreement, and such request details the reasons for such
amendment, the Town shall promptly consider such amendment, and in the event that the Town
decides, acting reasonably, that such amendment is consistent with the purposes and objectives
of this Agreement, the Town shall enter into such amendment with the Developer. All costs and
expenses incurred by the Town in connection with such amendment and the approval thereof,
shall be paid by the Developer.

2. Rights and Duties of Mortgagee Upon Acquisition Prior to Completion. If a
mortgagee acquires fee simple title to the Property or any part thereof, either by foreclosure or
deed in lieu of foreclosure prior to the completion of the Project, the mortgagee shall have the
following options:

(i) Complete construction of the Project in accordance with the Permits, any approved
modifications thereof, and this Agreement, and in all respects comply with the provisions of this
Agreement; or

(i) Sell, assign, or transfer fee simple title to the Property or any part thereof to a purchaser,
assignee or transferee who shall expressly assume all of the covenants, agreements and
obligations of the Developer under this Agreement in respect to the Property or part thereof, by
written instrument complying with the terms hereof satisfactory in form to the Town and
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recorded forthwith in the Essex South District Registry of Deeds (the “Assumption Notice™).
Such purchaser, assignee or transferee shall not be entitled to apply for or receive a building
permit for any of the Project unless such Assumption Notice is recorded and evidence thereof
has been provided to the Building Commissioner.

The Town shall retain all of its rights hereunder with respect to such purchaser, assignee or
transferee, with respect to the Project and with respect to the mortgagee in the event that it elects
to exercise its rights pursuant to Subsection 1.2, hereof.

In the event that a mortgagee elects to complete construction pursuant to this Subsection .2, or
sells, assigns or transfers pursuant to subparagraph (2)(ii) above, the Town shall extend the time
limits set forth herein as shall be reasonably necessary to complete construction of the Project,
and upon such completion, the mortgagee or purchaser, as the case may be, shall be entitled to
the Certificate of Completion.

In no event shall any mortgagee be responsible for breaches of this Agreement occurring
prior to the time it acquires title or takes possession of the Property or after it shall convey such
title or possession.

J. NOTICES OF BREACHES TO MORTGAGEES OR TO THE CITY

If the City gives written notice to the Developer of a default under this Agreement and the
Developer fails to remedy such default as required herein, the City shall forthwith, after such
failure furnish a copy of the notice of default, and a statement that such default has not been
cured to each of the mortgagees of record of the Property who have provided construction
financing for the Project. To facilitate the operation of this Section, the Developer shall at all
times keep the City provided with an up-to-date list of names and addresses of mortgagees from
whom the Developer has obtained loans as permitted under this Agreement. Any such
mortgagee or holder may notify the City of its address and request that the provisions of Section
US hereof as they relate to notices apply to it. The City agrees to comply with any such request.

The Developer shall use its best efforts to have the mortgagees provide to the City a copy of any
default notice provided by them to the Developer.

K. MORTGAGEE MAY CURE BREACH OF DEVELOPER

If the Developer has received notice from the City of a default under this Agreement and such
breach is not cured by the Developer before the expiration of the period provided therefor, the
holders of record of construction mortgages on the Property as permitted under this Agreement
may cure any breach upon giving written notice of their intention to do so to the City within
ninety (90) days after such holder receives such notice of breach, and shall thereupon proceed
with due diligence to cure such breach. In the event any mortgagee elects to complete the
Project as herein provided, a reasonable extension of time for performance will be granted by the
City to enable the mortgagee to complete construction of the Project, and following the
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completion of the Project in accordance with the provisions of this Agreement and of the
Permits, such mortgagee shall be entitled to receive the Certificate of Completion.

L. REMEDIES FOR OTHER BREACHES

It is understood by the parties hereto that in the event any party shall fail to comply with or
violate any of the provisions of this Agreement, then the other party hereto may institute such
actions and proceedings to compel specific performance and payment of all damages, expenses,
and costs. Neither these remedies nor that class of remedies more particularly described in thls
Agreement shall be exclusive unless specifically so described.

M.  CITY BOARDS

In the event that any permit granting authority having jurisdiction over the Project imposes any
condition or requirement that is inconsistent with any provision hereof, but is acceptable to the
Developer, the City shall grant an amendment hereto, upon the request of the Developer, in form
and substance reasonably acceptable to the City for the purpose of bringing the requirement of
this Agreement into conformity with the conditions required by the Permits. Any such
amendment by the City shall be made in an expeditious manner.

N. AMENDMENTS

No amendment hereto shall be effective until recorded in the Essex South North Registry
of Deeds.

0. MISCELLANEOUS PROVISIONS

1.. Transfer. As set forth in Exhibit I, the initial ownership of the Project shall be vested in a
single purpose limited liability company (the “LLC"), the manager of which shall be Salvatore
N. Lupoli or an LLC (“*LLC”). Neither ownership nor management of the Project, nor a majority
interest in the LLC shall be leased, alienated, mortgaged or transferred (other than as permitted
herein without the express written permission of the City Council, such permission not to be
unreasonably withheld or delayed. A copy of the appropriately redacted Operating Agreements
for the LLC, showing the members names and their respective percentage membership interests
shall be provided to the City at closing.

2, Compliance. During the processing of the application for the Special Permit, the Developer
shall submit all necessary evidence, to the satisfaction of the Planning Board, to show
compliance with the terms of this Agreement.

3. Intent to Bind Successors and Assigns. The foregoing obligations shall run with the
Property and shall be binding upon and inure to the benefit and burden of the Developer, its
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successors and assigns, and to the extent legally permissible, the City. This Agreement shall be
recorded with the Essex South Registry of Deeds together with the deed to the Property.. This
Agreement shall be recorded prior to any mortgages on the Property and shall have priority over
all liens, mortgages and encumbrances .

4. Effect; Amendment. This Agreement shall not take effect until voted and executed by the
City Council. Upon such vote, this Agreement shall not be amended in any material respect
except by a further majority vote of the City Council.

5. Required Notice. Unless otherwise specified in this Agreement, any notice to be given under
this Agreement shall be in writing and signed by the party (or the party's attorney) and shall be
deemed to have been given (a) when delivered, if delivered by hand, or (b) two business days
after the date mailed, if mailed by registered or certified mail, all charges prepaid, in either event
addressed as follows:

* In the case of the City to:
Mayor
City Hall
Haverhill, MA
With a copy to:
City Solicitor
City Hall
Haverhill, MA
o In the case of Developer, to:
* with a copy to:
By such notice, either party (or such party's attorney) may specify a new address, which

thereafter shall be used for subsequent notices.

6. Effective Date of Agreement. This Agreement shall be effective as of the date it shall be
executed by both Developer and the City.

7. Dispute Resolution. Prior to the initiation of any court proceeding involving the terms of
this Agreement or either party’s performance thereunder, the City and Developer agree that such
disputes shall be first subject to nonbinding arbitration or mediation, for a period not longer than
ninety (90) days.

-11 -




8. Purchase & Sale of the Property

This Development Agreement is a rider to the Purchase and Sale Agreements. To the extent
matters are addressed in such Purchase and Sale Agreements such Purchase and Sale
Agreements shall control,

9. Applicable Law; Construction.

A. This Agreement has been executed within the Commonwealth of Massachusetts. The
rights and obligations of the parties hereto shall be construed and enforced in accordance
with, and governed by, the laws of the Commonwealth of Massachusetts.

B. This Agreement is the entire agreement among the parties with respect to the subject
matter hereof and supersedes all prior and contemporaneous oral and writien agreements

and discussions.

Executed under seal as of the date first above written.
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CITY OF HAVERHILL 2

Honorable President and Members of the Municipal Council:

The undersigned respectfully asks that they may receive a License:

‘Type of license /guul f-Sf// Second. #ﬁnd /44’)’10/6

Name of business /\ a l/’\ }1 / q m Service Ine
Type of business | ﬂpf;ﬁ s //]/) db} /f. W/? s )1és
Address of business / éf /  lih#trs+ o
Tgmaleddine ij/;q;y, | /7:7//// :
 PRINT APPLICANT NAME APPLICANT'S SIGNATURE
HAVERHILL, // //9 / / 42 / é , 2015
OFFICE USE ONLY

No.

Fee %’0:03

IN MUNICIPAL COUNCIL, . 2015

ATTEST:
, CITy CLERK

APPROVED

DENIED__

(IF NEEDED, OTHER DEPARTMENT SIGN-OFF)
MORE INFO ON BAck '




City of Haverhill -
Y Ji-9-1v

Date:

Honorable President and Members of the Municipal Council:
The undersigned respectfully asks that s/he may receive a license for:

Number of devices

_\/Coin-Operated Machine: \2-

__Pinbal! Machine:

__Other: —_—

Effective Date: I" l " ZO rl Expiration Date: December 31, 20 ,j__ (0
NEW RENEWAL |/ Fee: 12.00).%°

Vendor’s Name: S(J'D,efi or A’W\UHMG’)ID L LN

vendor'saddress: % Robyin Koad  Qury, NH_ 03038
BusinessName: ___ (5 LS Ad¢ps l;ﬁ'ﬁ& Tnc

Business Address: | Darlmdo;c QnJ l—'mkrfh:ll mp 0%
owner'sname: D0l TG d marhin

Recommendation olice Chief: Approved,_/ Denied

Police Chie

fn Municipal Council,

Attest:

City Clerk

in accordance with City of Haverhill Code, Chapter 104, Automatic Amusement Devices

-Please complete back of this application-




City of Haverhill
Date: 1 - 1Y -}

Honorable President and Members of the Municipai Council;

The undersigned respectfully asks that s/he may receive a license for:

Number of devices
_9, Coin-Operated Machine:
__Pinball Mat;.hine: .
__ Other: _—
Effective Date: Expiration Date: December 31,20
NEW RENEWAL /" Fee: 00 - QO

vendor's Name: Mpcker (A vnuse me nts

Vendor's Address: 3§ Unchue. Kol - Windham (N #.
Business Name: VYA T FAasKe T

Business Address: &Ibdmf'er" St '}hUe»—ﬁ{l-l, Ma ©0iP30
ownersName: B rthue T, Demoulus

Recomme%l]ce Chief: Approved \/ Denied

Police Chie§” 7

In Municipal Council,

Attest:

City Clerk

In accordance with City of Haverhiil Code, Chapter 104, Automatic Amusement Devices

-Please complete back of this application-
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City of Haverhill
Date:
Honorable President and Memberé of the Municipal Council:
The undersigned respectfully asks that s/he may receive a license for:
Number of devices
”’_ Coin-Operated Machine:
__Pinball Machine: e
__ Other:
Effective Date: SR N |, L2017 Expiration Date: December 31,20/ 7
NEW____ RENEWAL_C Fee: % // gfﬂ; 00

Vendor’'s Name: FEH CoAST

Vendor's Address:  /7A wmpTe N/ N A

Business Name: /?CH de /\/ Lixwes
Business Address: 7 25 Se. Ao, ST. PO PaXx ﬁézp

Owner'sName:  Eyra/ s+ :D ) B Yrro

Recommendation by Chief: Approved .~/ / Denied_
MZ

5olice Chief g i

in Municipal Council,

Attest:

City Clerk

In accordance with City of Haverhill Code, Chapter 104, Automatic Amusement Devices

-Please complete back of this application-




City of Haverhill

Date: / 0 /V()L/.Z&/é

Honorable President and Members of the Municipai Council:
The undersigned respectfully asks that s/he may receive a license for:

Number of devices

lén-Opemted Machine: 3

__ Pinball Machine:

__Other:
Effective Date: | T¥ f‘) 2017  Expiration Date: December 31,20 ) )

J,/"/ S 4
NEW RENEWAL V Fee: #2006, pA c LA

Vendor's Name: _Four St Vend' m TTac.

Vendor's Address: 1€9 S. ma., s+. ' a\ﬂ'@'l‘vq w# 01999
Business Name: e . Comegey Fbs%#tf The Amer., Lesion
Business Address: _' 3 ! Ma 5'4"’1 le\ﬂ41 A 51820
Owner’s Name: —ﬂ\& ﬂmef\fw L@S‘S'm r‘\w‘g—/’{ 1 X,

Recommendatiw&: Approved —-\/ Denied
J 2 7

Police Chief

In Municipal Council,

/1A >~

Attest:

City Clerk

In accordance with City of Haverhill Code, Chapter 104, Automatic Amusement Devices

-Please complete back of this application-




City of Haverhill |

pate:__| G-l
APPLTCATION FOR SUNDAY LICENSE
Honorable President and Members of the Municipal Council:
The undersigned respectfully asks that s/he may receive a license for:
Number of devices
_I{Coin-Operated Machine: _I_?—___
__ Pinball Machine: -
__ Othern: _—
Effective Date: i -1 2017 Expiration Date: December 31, 20 _{(-
NEW RENEWAL _ﬁ Fee: mg L,.O, o0

Vendor’s Name: Sup,mbr A’musemer\h. Inc

Vendor's Address: 3 Roloi n Rood. @/mfy NH 03038
Businesshame: (oS A<sociabes L e

Business Address: | pﬂ\<l¢“dd¢ Road Harerhill, MHO‘/TJ’%

Owner’s Name: DDLUL T é( [ Marhin
Recommendat%ce Chief: Approved__/ Denied
Police Chief ~

In Municipal Council,

Attest:

City Clerk

In accordarice with City of Haverhill Code, Chapter 104, Automatic Amusement Devices

-Please complete back of this application-




City of Haverhill
Date: !i"’q"[a

APPLICATION FOR SUNDAY LICENSE

Honorable President and Members of the Municipail Council:

The undersigned respectfully asks that s/he may receive a license for:
Number of devices

i Coin-Operated Machine:

__ Pinball Machine: -

__ Other:

Effective Date: Expiration Date: December 31,20

NEW RENEWAL \/ ree: 50 .00

Vendor's Name: JYI0deri/ Amuse men £

Vendor's Address: 36 fUaShua. Rl l)indham N N
Business Name: YV at-HeT (348 We T

Business Address: o (fater S Hmverhill | a 01530
ownersName: (Atthur T, De Mowlus

Recommendation by Bplice Chief: Approved -—/ Denied
f

Police Chief”

in Municipal Council,

Attest:

City Clerk

In accordance with City of Haverhill Code, Chapter 104, Automatic Amusement Devices

-Please complete back of this application-




KOV 16
City of Haverhill 02016

Date:

APPLICATION FOR SUNDAY LICENSE

Honorable President and Members of the Municipa! Council:

The undersigned respectfuliy asks that s/he may receive a [icense for:
Number of devices

'2’_ Coin-Operated Machine: __

___Pinbali Machine: ——

__Other:

Effective Date: JAwn. |, _Zoil Expiration Date: December 31, 207

NEW RENEWAL ¥~ fe: HALO, 00

Vendor's Name: SEAcCoRsT

Vendor's Address: /r[ﬂMlpToN/ Y. M

Business Name: /gCFI aze.vw\( LANE S
Business Address: 725 Spo. MAN S T- ﬂ& /8&)( ﬂé?

Owner'sName: ERNEST DF.BURR

We Chief: Approved —/ J Denied

‘Police Chigf”

In Municipal Counci,

Attest:

City Clerk

In accordance with City of Haverhill Code, Chapter 104, Automatic Amusement Devices

-Please complete back of this application-




City of Haverhill

pate: /0 /7/(17,/263/7

APPLICATION FOR SUNDAY LICENSE

Honorable President and Members of the Municipal Council:

The undersigned respectfully asks that s/he may receive a license for:
Number of devices

___ Coin-Operated Machine: _z__ |

__Pinball Machine:

___Other;
Effective Date: | JHW 20/7) Expiration Date: December 31, 20_/ 7

B ‘ [~ >
NEW RENEWAL (/ coe: B0 p Py

Vendor's Name: _ Fouc Sthon— /e nd ﬁlg,,.%c.

Vendor's Address:_| 89S Maia St mddldon mp 01999
ausiness Name: _ W) L bee 1. Comep (ot P e Ameteeslegion
Business Address: 1310 Mao, S, Haver WU, #1820

. ! L —_
Owner'sName: ] he Fmericin Z-‘”-ﬂfo‘n 1‘0"5%L L'{, Fng -

Re%‘%(jhief: Approved ‘\/ Denied

palice Chief i

In Municipal Council,

Aftest:

City Clerk

in accordance with City of Haverhill Code, Chapter 104, Automatic Amusement Devices

-Please complete back of this application-




Haverhill( <

City. Clerk’.s Office, Room 118
Phone: 978-420-3623 Fax: 978-373-8490
cityclerk@cityofhaverhill.com

Date __y0y-09 2016
The undersigned respectfully asks to receive a license to conduct business in the City of Haverhill as a:
Hawker or Peddler O Employee of a Hawker or Peddler
NaME: A1, /Foh K(ISf@t// SIGNATURE: __/ P27, £ o C//(fﬂ'ﬂ-ﬂ—c
ALL MERCHANDISE TO BE SOLD: & ;’4//5 A28 7‘/43&3’ = wrp A S
at_the EIKS Stmmerst —
MONTH(S): /0 26— e 2% 4 DAY(S)/TIME(S): S y‘"}z-—-—’oﬁ / - /4/0 77 S
\ Fy ~ 27 2%
LOCATION (CHECK ONE): /y
O New — Fixed Location O New — Mobile Cart
J Renewal — Fixed Location O Renewal — Mobile Cart

Seasonal—Fixed Location

IF FIXED LOCATION, SELECT ONE BOX:

00 = Bradford Common O Riverside Park
O GAR Park | Swasey Park
O Other: O Washington Square
O Outside Haverhill Stadium @ Cl Winnekenni Area, Route 110
Lincoln/Nettleton Ave
Fee:$_ X000 .0 0.
Bond on File
/ / Depariment Use ONLY
2R
Police Chief Date Health Inspector Date
Wire Inspector T Date . Rec Director (Stadium Only) Date
In Municipal Council, ' )
Attest: , City Clerk

Please Complele the Back side of this form.
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Haverhill

Economic Development and Planning

Phone: 978-374-2330 Fax:978-374-2315 -
Wpillsbury@cityoﬂmverhﬂl.com

e

DATE: September 24, 2016

MEMO TO: City Council President John ]. Michitson and members of the

lIsbury, Economic Development and Planning Director

RE: Amendment to Zoning Ordinance- Lake Street area zone line
adjustments -

The City seeks to further amend the zoning ordinance to adjust lot lines
in the Lake Street area. The attached ordinance and map describes the
proposed changes.

Please refer to the Planning Board to review the matter at is meeting of
October 12t to make a recommendation to the city council. I request
that the city council schedule it’s hearing on these matters on November
29 2016 to adopt these changes.

Thank you for you attention to this matter.

RECOMMENDATION: Refer to the Planning Board for the October
12th meeting and Schedule the city council hearing on this request
for November 29.,2016.

IN CITY COUNCIL: September 27 2016

REFER TO PLANNING BOARD AND

VOTED: that COUNCIL HEARING BE HELD NOVEMBER 29 2016
Attest:

City Clerk

4 Summer Street--Room 201, Haverlill, MA 01830 www.ci.haverhill. ma.us
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DOCUMENT 99-B

CITY OF HAVERHILL

in Municipal Council September 27 2016

ORDERED:

MUNICIPAL ORDINANCE = CHAPTER 255

An Ordinance Relating to Zoning

Map
N
&, BE IT ORDAINED by the City Council of the City of Haverhill that
Chapter 255, being and is further amended as follows:
Qe
N - Ch. 255 Zoning Ordinance map : The zoning map is further amended to reflect the
;—3 f; zone line to be deleted and the zone line to be added as shown on the attached plan.
oo
LS L L6
w19~ APPROVED AS TO LEGALITY
-
LAY
§F 99
T
S
0 e
CITY SOLICITOR

PLACED ON FILE for at least 10 days
Attest:

City Clerk




Haverhill

Economic Development and Planning
Phone: 978-374-2330 Fax:978-374-2315

wpillsbury@cityofhaverhill.com

DATE: November 21, 2016

MEMO TO: City Council President John ]. Michitson and members of the Haverhill
City Council

FROM: William Fi y, Economic Development and Planning Director
RE: Zoning Amendment- Lake Street

On October 12, 2016 the Haverhill Planning Board held a public hearing on the
above referenced zoning amendment.

The requested action is to relocate the zone line to the property lines as shown on
the attached map. It was favorably recommended by the Planning board after the
hearing presentation. No opposition was received from the city departments.

As a general principle of zoning, it is appropriate to change the zone lines in cases
where the line runs randomly through a site and make the zone lines consistent
with the lot lines. This is the case in this situation.

I concur with the Planning Boards recommendation.

Thank you for you attention to this matter.

RECOMMENDATION: Approve the zoning amendment as presented.

4 Summer Street--Rooni 201, Haverhill, MA 01830 www.ct.haverhill.ma.us




Haverhill

Planning Board
Phone: 978-374-2330 Fax:978-374-2315

October 13, 2016

City Council President John Michitson
& City Councilors

City of Haverhili

RE: Amendment to Zoning Ordinance-Lake Street

Members Present: Karen Peugh, Kenneth Cram, Jack Everette, Bill Evans, Alison Colby Campbell,
Bob Driscoll, Karen Buckley, April DerBoghosian, Esq. and Paul Howard

Members Absent: Jack Everette

Also Present: William Pillsbury, Jr., Director of Economic Development and Pilanning

Lori Woodsum, Office Manager
Dear City Council President and Councilors:

Please note at the October 12, 2016 Planning Board meeting the hoard considered the recommendation
of the Planning Director, William Pillsbury, Ir., to forward a favorable recommendation to allow

an amendment to the zoning ordinance. This has been filed by the City on a request of several City
Councilors. This is a result of an application that went forward unfaverably a couple of years ago. It was
a petition by the abutters to change the zoning line. This would bring them into a line with the property
lines, as opposed to running through the middle of many properties. We are proposing an amended
map which relocates the zone line to be contiguous with the property line. This type of adjustment is
corrective in nature and has been done in similar cases in the past. The role of the Planning Board is to
make a recommendation to the City Council. The only entity that can change zoning is City Council. The
City Departments have reviewed the proposal and no objections have been received. | will be making a
request for a favorable recommendation.

Paul Howard asked if there were questions from the board? Is there anyone from the public who wishes
to speak?

Ann (inaudible) of 87 Lake Street addressed the board. | am inquiring about the one item | previously
asked about. WP stated we will make that adjustment when it goes before the City Council.

4 Summer Street--Room 201, Haverhill, MA 01830 www.ci.haverhill. ma.us




Paul Howard asked if anyone else wish to speak? Hearing none we will close the public hearing portion
of the hearing and turn it over for comments from the Planning Director.

WP stated | would make a favorable recommendation to the City Council to correct the location of the
zone line which actually runs between properties and not along the property lines. | would recommend
a favorable recommendation.

After board consideration, Member Karen Peugh motioned to forward a favorable recommendation to
the City Council as recornmended by the Planning Director William Pillsbury, Jr. Member Bill Evans
seconded the motion. Members that voted in favor were: Karen Buckley, April DerBoghosian, Fsq.
Karen Peugh, Bill Evans, Kenneth Cram, Alison Colby Campbell, Boh Driscoll and Paul Howard. Members
Absent: Jack Everette. Motion Passed.

Signed:

Fod B Houpry
Paul B. Howard &
Chairman

Attachments: City Department Letters

Cc: Zoning Amendment Lake Street file
Applicant
City Engineer-John Pettis-email
City Depariments-Email




Haverhill Fire Department
Fire Prevention / Investigation Unit

James J. Fiorentini DIC Robert M. O’Brien

Mayor Lieut. Roger E. Moses 2 Sermct 8. Raom 113
William F. Laliberty Insp. Johnathan W. Pramas Tel: (878) 373-8460
Fire Chief Insp. James Graham Fax: (878) 521-4441
September 28, 2016

Wiltiam Pillsbury, Planning Director
4 Summer Street, room 201
Haverhill, MA 01830

Re:  Change of Zoning Map
Chapter 255 Amendments

Mz, Pillsbpry:

I have reviewed the proposed zoning change for Chapter 255 and in the interest of public
safety, find no reason to object.

Respectfully,

T >

Deputy Fire Chief Robert M. O’Brien
Haverhill Fire Prevention Division




Haverhlll

Economic Development and Plannmg.
Conservation Department

Phone 978-374-2334 Fax: 978-374-2366
rmoore(@cityothaverhill.com
conservation@cityofhaverhill.com

I\/[EMO TO: William Pillsbury, E_con.omic' Development and Planning Director

FROM: Robert E. Moore, Jr., Fnvironmental Health Technic:%/
DATE: October 7, 2016 |
RE: City of Haverhill for Lake Street and West Lowell Avenne

Zoning Change — RM and RR Zone Line Adjustments -

The Commission reviewed the forwarded information relative to the subject application at its October 60
meeting. The Conservation Commission offers no objections to the proposed zoning change.

City Hall Room 300 = 4 Summer Street » Haverhill, MA 01830 ¢ www.ci.haverhill.ma.us
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N | e %/camg Poernber 39
\% | Boston, MA 02110 " ;"} ,f«) / (g

September 15, 2016

Haverhill City Council | jézf 2\} ??40

4 Summer Street _,'.
Room 204 _ o
Haverhill, MA 01830 ) x\“‘_m_#ﬁ "

j

RE: 87 Washington Street Redevelopment
Dear Council President _& Members of the City Council:

Traggorth Companies LLC, with an address of 50 Summer Street in Boston, Massachusetts, 02110 is pleased to be
submitting our application for a special permit related to the redevelopment and restoration of 81-87 Washmgton
Street known as the Al Forno Building. The land to be developed is on Plat 301, Block 52, and Lot 6.

The work at 81-87 Washington Street will consist of the rehabilitation of the exterior and interior to create up to
24 rental apartments, including 6 two bedroom units and 12 one bedroom units. In addition, the redeve[opment
will include apprommatefy 1,900 SF of ground floor retail space for Iease along Washlngton Street.

Renovations will be completed in compliance with the Massachusetts Historic Commission and National Park
Service guidelines. The exterior renovation includes repair and repointing of the brickwork, new wmdows, and
restoration of the storefront to closely match its original appearance. The interiors of the residential and -
commercial spaces wrll hlghllght historic materials and uses of the building.

The bundmg will be accessible by a new code compliance handicap accessible ramp on the West elevation of the
building. New code compliant interior stairs, and an elevator will be added. In addition, residential unit interiors
will feature tall ceilings, exposed brick, energy efficient heating and cooling systems, and high quality finishes,

consistent with the level of finishes installed at our existing property on Washington Street, JM Lofts. o

Enclosed you will find the plans and outline specifications along with a legal description of the land. Prior to our
hearing before the City Council, the development will secure an agreement for 24 off-street parking spaces..

We are requesting to be included on the agenda of the October 12* Planning Board Meetlng, and to be heard at
- the November 291C|ty Councﬂ Meetlng We petition to walve the 65 day hearing requirement,

We appreciate your consuderatlon of this submission and look forward to working with you to restore this
Iandmark pljiding.

Dave Traggorth

Traggorth Companies LLC

IN CITY COUNCIL: September 27 2016

REFER TO PLANNING BOARD AND

VOTED: that COUNCIL HEARING BE HELD NOVEMBER 29 2016
Attesti]

City Clerk



Legal Description of the land:

A corteln paccol of land in tho City of Haverhill, County
of Esoox, Commonwealth of Haesachuborta, with s hrick bujlding
theroon end Located on the noctherly olda of Washimgton Streat
and bounded and deacribod e followay

Boginning ak the Bouthwasterly cornox _t;hnnnf at & polnt in

tha contsr line of a passageway running norehecly from
Washington Etrest and at land nov or fornerly of Schiafmanj

thenco running
RORTHEALY

 WESTERLY-

EASTERLY

FOUTHERLY

By the centsr 1inam of Bald passageway and sald
land now or formerly of Sehlafman about  THr §»
to a pdmt Rrarking an angle in sagd parcel;
thénce: turning and n_mn.lng.

By eaid land now or formerly of Schlafman about
T1.0* to land now ok formarly -u!. Greonboxy about
A7 to & Tpt::.t,n'l:, mrk:l.mq-:-r.hn nurl:liwnnrly cornor
of tho granted premises and at tha conter Lino
of a pagoageways- thenco turning and runn.i.ng-. .
su'.l_i by said iapd now aj; fumarﬁv of Groonborg
and by the conter line of £ pansapoway abput -
69 ro a_;pnl;nﬁimﬂlnw the nertheapterly cocner
of tho granted promieos and at land new or
formerly of tha -l:l.i:y of Raverhill;. thencs
turning and running L o

By eaid land formerly of the City of Hevorhili
and land now or formerly of Regina Etolzbory




and Mary I. Berger, about 112’ to & polnt in
the northoerly side of Washlngton Btyoot) ﬂmnmj"
_ tuzning and Lunning o
WESTERLY By tho gald northorly eide of washington Btxoet
- about §1.4° te a point in the contor: line of o
. panoagoway and placo of boginning.

Togother with the right in comnon with others of pnmagu.
1ight, nn& air over a strlp of land '20¢ in width aextending
along the nntﬁrly 1ing ot oald premlaon and runnl.nn fcon said

" Waghington St.:ant to tha nvrt.hant.arlx cocner of the granted
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City Clerk’s Office, Room 118
Phone: 978-374-2312 Fax: 978-373-8490
cityclerk@cityofhaverhill.com

November 11 2016

Noetice is hereby given that a hedring will be held for all
parties interested, in the Council Chambers, City Hall
Building, on Tuesday, November 29th at 7:00 o'clock P.M. on
a petition from Dave Traggorth/Traggorth Companies LLC;
requesting Special Permit to redevelop and restore 81-87
Washington st; known as the Al Forno Building; to create up
to 24 rental apartments, including 6 two-bedroom units and
12 One-bedroom units to include 1,900 SE of ground floor
retail space for lease along Washington st; Assessor’s Map
301, Block 52, Lot 6 .

Description of area, meps and plans are on file ingthe City
Clerk's Office. ' ' 4

Linda L Xoutoulas
City Clerk

Advertise: November 11 & November 18 2016

4 Summer Street Haverhill, MA 01830 www.ci.haverhill. ma.us




Haverhill

Planning Board
Phone: 978-374-2330 Fax:978-374-2315

October 13, 2016

City Council President John Michitson
& City Councilors
City of Haverhill

RE: Special Permit — 81-87 Washington Street

Members Present: Karen Peugh, Kenneth Cram, Jack Everette, Bill Evans, Alison Colby Campbell,
Bob Driscoll, Karen Buckley, April DerBoghosian, Esq. and Paul Howard

Members Absent: lack Everette

Also Present: William Pillsbury, Jr., Director of Economic Development and Planning
Lori Woodsum, Office Manager

Dear City Council President and Councilors:

Please note at the October 12, 2016 Planning Board meeting the board considered the recommendation
of the Planning Director, William Pillshury, Jr., to forward a favorable recommendation for a special
permit to allow 24 residential units and commercial on Washington Street.

James Murphy came forward on behalf of the applicant. This is a proposal to construct 24 residenttial
apartments with approximately 1,900 square feet of commercial space along Washington Street. We
are seeking ultimately to get an approval through the City Council. We are also before the Zoning Board
of Appeals. We will ask for the dimensional relief in connection with the project.

Dave Traggorth (DT} of Traggorth Companies addressed the board. Three years ago we were herein
front of the Planning Board to talk about what was formerly known as the Surplus Office Building. IM
Lofts (now called) has been completed this past spring. It consists of 18 units. We filled all those market
rate apartments in less than 2 months after opening. More recently Battlegrounds Coffee Shop opened
up a couple of weeks ago and has already done great. We have two remaining retail spaces that have a
lot of interest. We are here tonight to bring the same vision. Our vision is to use high quality
construction. it will be a wonderful compliment of residential and commercial space. It has been
vacant for a very long time,

4 Summer Street--Room 201, Haverhill, MA 01830 www.ci.haverhill.ma.us




Kevin Demera (KD) with Rode Architects addressed the board. We do a lot of work in the
neighborhoods of Boston. He went on to discuss the work his firm has done in and around Boston. We
are very familiar with the Community Review Process. We are trying to look at the impact of a project
beyond its own boundaries. 87 Washington Street has proximity to the parking garage and the Haverhill
train station. We will be relying on both of those. This building has been abandoned for several years.
The conditions are similar to how we found 37 Washington Street. The building is in good condition and
capable of taking on the construction we are planning. This would be under MHC review. We would
take care in restoring the facade to the in-kind conditions. The first rendering | have brought is the
street view along Washington Street. We are looking at using the alley-ways on the left and provide an
accessible entry up to the first floor which is raised a few feet above the sidewalk. There would be a
staircase down the other side of that. The second rendering shows the alley way after the building has
been restored with windows. The back of the building open ups to an existing parking lot. The building
is 24,000 square feet. Our retail space would be 3,100 square feet. The ground floor level has a split
between commercial and retail. That would be access via stair to the upper level. WP asked if the
entire street front of Washington Street will have commercial space. DT stated yes. We would like to
maintain the existing steps that are there. We have had discussions with the abutters about the steps.
There will be an elevator gaining access to all floors. There will be 6-2 bedroom units that face
Washington Street. 18-1 bedroom units ranging in size of 600-800 square feet.

WP asked how would parking be handled. DT stated we would provide 1 space per residential unit.
Most likely in the MVRTA garage. We are still working out the details. WP stated you are not required
to have the details worked out at this stage but again, it would be the requirement to have those
worked out by the conclusion of the City Council. DT stated that is our intention.

KP asked if you had seen the Fire Department letter? WP stated it is a standard letter for fire
protection. DT stated we will bring it up to modern code.

Chairman Paul Howard asked if there was anyone in the public who wished to speak. No one came
forward to speak from the audience. Seeing none, we will close the public portion of the hearing and
turn it over to the Planning Director for his comments.

Planning Director William Pillsbury stated the role of the Planning Board this evening is to make a
recommendation to the City Council for 24 units with the existing commercial space on the ground floor.
The application has been submitted to the City Departments for review. The only comment we received
was from the Fire Department. There have been no objections to the project. We have experienced a
very positive relationship with the development team. They have done a good job with working with
the City Departments in terms of complying with code requirements. It's a positive investment in the
downtown to create market rate units. The building has been vacant for some time and the reuse will
remove a blithe influence from the Washington Street Historic District. It is a registered historical
building and will be restored in kind to our requirements. { believe they have demonstrated that in the
past. It will be reviewed by the local historical commission as well as the Massachusetts Historic
Commission. | would recommend a favorable recommendation to the City Council with the inclusion of
any comments from City Department letters. Those would be forwarded to the City Council for their
action.



After hoard consideration, Member Karen Peugh motioned to forward a faverable conditional
recommendation to the City Council with the inclusion of any comments from City Department letters as
recommended by the Planning Director William Pillsbury, Jr. Member Bill Evans seconded the motion.
Members that voted in favor were: Karen Buckley and April DerBoghosian, Esg. Karen Peugh, Bill Evans,
Kenneth Cram, Alison Colby Campbell, Jack Everette, Bob Driscoll and Paul Howard, Members Absent:
Jack Everette. Motion Passed.

Signed:

M@HM%

Paul B. Howard
Chairman

Attachments: City Department Letters

Cc: 81-87 Washington Street Special Permit file
Applicant
City Engineer-John Pettis-email
City Departments-Email




James ., Fiorentini
Mayar

Wiiliam F. Laliberty
Fire Chisf

Haverhill Fire Department
Fire Prevention / Investigation Unit

DIC Robert M. O’'Brien
Lieut. Roger E. Moses
Ingp. Jonathan W, Pramas
Insp. James Graham

4 Summér St, Raom 113
Tek (578) 3738460
Fax: (978_) §21-4441

September 28, 2016

William Pillsbury, Planning Director
4 Summer Street, room 201
~ Haverhill, MA 01830

Re: 81-87 Washington Street / 301-52-6 / Special Permit

The planning, design and construction of new buildings, renovation of existing buildings and structures to
provide egress facilities, fire protection and built-in fire protection equipment shall be in accordance with
780 CMR,; and any alterations, addmons or changes in buﬂdmgs required by the provisions of 527 CMR
which in the scope of 780 CMR, 8" edition, shall be made In accordance therewith. (627 CMR 1.04{4)
and 780 CMR 101.2)

Plans approved by the fire depariment are approved with the intent they comply in all respects to 780
CMR, 527 CMR, MGL Chapter 148 and any City of Haverhill ordinance. Any omissions or errors on the
plans do not relieve the applicant of complying with applicable requirements.

| have reviewed the submitted renovation plans for the address stated above for a special permit and in
the interest of public safety, have the following comments:

= The proposed renovations constitute a change of occupancy from the existing use of the
building to the intended use of the building. The first and second floors were used as
commercial space with the remaining floors used for storage.

¢ The proposed new use of the building will be mixed occupancy. The basement lavel will
consist of residential unlts and the buildings mechanical room. The ground floor level will
consist of a 1,900 SF retail area and residential units. The second, third, and fourth floors

- will consist of residential units, in all totaling 24 rental apartments.

¢ The building shall be renovated to provide the required fire protection systems as required
by the Elght Edition of the Massachusetts State Building Code for Existing Buildings.

+ The applicant has not indicated as to which ccmphance method they intend to apply,
Prescriptive or Performance.

Respectiully,

Robert M. O'Brien
Deputy Fire Chief




D 5, U Haverhill

Economlc Development and Planning
Conservation Department

Phone: 978-374-2334 Fax: 978-374-2366
rmoore@citvothaverhill.com
conservation@cityofhaverhill.com

FROM: Robert E. Moore Jr., Environmental Health Tec .

DATE: October 7, 2016

RE: Special Permit — Parcel ID: 301-52-6
Traggorth Companies, LLC for #81-87 Washington Street

The Commission reviewed the forwarded information relative to the subject apphcatmn at its October 6™

meeting. There do not appear to be any wetland issues associated with the applicant’s proposal. Therefore, the
Conservation Commission offers no objections to the proposed special permit.

City Hall Room 300 ¢ 4 Summer Street « Haverhill, MA 01830 « www.ci.haverhill. ma.us




Haverhill

Economic Development and Planning
Phone: 978-374-2330 Fax:978-374-2315
wpillsbury@cityothaverhill.com

November 21, 2016

TO: City Council President John Michitson and members of the Haverhill City
Council '

FROM: William Pills Jr. Economic Development and Planning Director
SUBJECT: 81-87 Washington Street Special permit- 24 market rate
residential units plus commercial units on the Washington Street Frontage

At its meeting of October 12, 2016 the Haverhill Planning Board voted a
unanimous favorable recommendation to the City Council for the proposed
mixed-use market rate project containing 24 residential units with continued

- commercial uses on the Washington street frontage. The minutes of the public
hearing are attached for your review.

The role of the Board was {0 conduct a public hearing to make a recommendation to
the city council relative to the special permit. The proposed project represents an
excellent development consistent with all of the goals of the city to revitalize the
downtown. The redevelopment of the former “Trattoria Al Forno building into a
mixed-use market rate project is a strong positive indication of the private sector
confidence in investing in Haverhill.

The city departments have reviewed the project and their reports are contained in
your packages. No objections have been received. The project if approved for a
special permit by the city council must then be filed for a full definitive plan with the
planning board at which time the detailed design will be presented pursuant to the
city of Haverhill subdivision regulations.

Specifically, | recommend that the Council approve the special permit as proposed
and further recommend that the city council approve a waiver from the affordability
requirement in our current ordinance. As the council is aware we are revising this
antiquated part of our zoning and will be replacing the affordability language that
currently does not meet current market conditions with new language that represents

4 Summer Street--Room 201, Haverhill, MA 01830 www.ci.haverhill.ma.us




market conditions. The city council has approved this waiver process to use in the
interim period and utilized it on several occasions when appropriate and | believe this
is an appropriate request based on market conditions and | recommend approval of
the waiver.

The council may include in its approval any additional comments from the letters of
the City departments; any additional comments/ conditions deemed necessary by the
city council; and an umbrella condition that the project comply with all the
requirements of zoning code 255-94,

Each of the above specific items if adopted as conditions will be required to be
incorporated into and complied with in the definitive plan filing.

As Planning Director, | believe this project is in the best interest of the City of
Haverhill in that it provides needed market rate housing in the inner city area without
the requirement to add additional utilities to service the project. :

Specifically, pursuant to zoning ordinance Ch. 255-80 (as applicable) the following
findings must be made by the City Council relative to the project:

the request meets all pertinent conditions listed in article Xl of the ordinance;
the request is desirable to the public convenience or welfare;

the request will not impair the integrity or character of the district or adjoining
zones nor be detrimental to the health, morals or welfare and will be in
conformity with the goals and policies of the master plan;

The requested use provides for the convenience and safety of vehicular and
pedestrian movement within the site and in relation to adjacent streets;

The requested use provides for adequate methods of disposal for sewage
refuse and other wastes and adequate methods for storm water and drainage;

The requested use provides for adequate off street loading and unloading of
service vehicles;

The requested use preserves historical buildings and uses.

Proposed conditions and stipulations:
| offer the following recommended conditions be made part of the special permit
approvat:

While developer has provided a 15 year commitment for lease of parking
spaces at the new downtown garage, The applicant shall further be
responsible to provide assurance to the city that a renewals are in place to




assure the continuation the parking leases beyond the 15 years. This
information shall be provided to the building inspector.

Require that the developer comply with all of the additional requirements
of the City’s subdivision regulations for water and sewer and drainage
improvements as contained within those regulations and further detailed in
the above listed and attached letters from the departments. These items
shall be reflected in the definitive plan to be filed with the Planning board.

Recommendation

As Planning Director, | concur with the favorable recommendation based on an
assumption that all items in the letters from the City Departments along with all
requirements for special permits would be made part of the special permit for the
project. '

This project with the incorporation of the recommended conditions is generally in
conformity with the City’s master plan as well as providing sufficiently for traffic,
public safety and other utility considerations. The project as proposed appears to
conform to all other special permit requirements. On the basis of adopting the
proposed conditions/stipulations, | recommend that the council act favorably on
this project.




Haverhill

Economic Development and Planning
Phone: 978-374-2330 Fax:978-374-2315
wpillsbury@cityothaverhill.com
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November 22, 2016

TO: City Council President John A Michitson and members of the Haverhill City
Council ) :

FROM: William\Pi Economic Development and Planning Director

SUBJECT: 81-8 Shington Street HDIP_TIF resolution and agreement-

I am pleased to ask for your approval to submit key documents related to the
exciting redevelopment of the market rate/mixed use project at 81-87
Washington Street (Formerly Trattoria Al Forno).

I am asking the city council to approve the attached resolution authorizing the
Mayor to submit documents related to the the UHC TIF zone agreement; and an
order regarding the acceptance of several easements required for this project to
become a reality.

| respectfully request that you approve these items tonight so that we can move
forward with the continued transformation of our Washington Street downtown

area.

Thank you for your attention to this matter.

4 Summer Street--Room 201, Haverhill, MA 01830 www.ci.haverhill.ma.us




DOCUMENT

CITY OF HAVERHILL

In Municipal Council

ORDERED:

CITY OF HAVERHILL
RESOLUTION

BE IT RESOLVED THAT THE City Council of the City of Haverhill:

(a) Adopts and authorizes the Mayor to approve and execute a TIF agreement (copy
attached as Exhibit A), pursuant to Massachusetts General Laws HDIP Program between
and the City of Haverhill on the basis of the purchase of the 81-87 Washington Street
parcel, Haverhill parcel ID; and

(b) Authorizes the Mayor or his designee to take such other and further actions as may
be necessary or appropriate to carry out the purposes of this resolution, or take any other
action relative thereto.
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City of Haverhill — 87 Washington

HOUSING DEVELOPMENT INCENTIVE PROGRAM

TAX INCREMENT EXEMPTION AGREEMENT
between
City of Haverhill
and
87 Washington LLC

This AGREEMENT is made this day of 201_ by and between the City
of Haverhill, (“Municipality”) and 87 Washington LLC, a Massachusetts limited liability company
with an address at 50 Summer Street, Boston, MA 02110.

Section 1 — Agreement

The Municipality and the Sponsor, for good and valuable consideration and in consideration of
the covenants and agreements herein contained, hereby make this agreement regarding a tax
increment exemption pursuant to the Housing Development (HD) Incentive Program, M.G.L. c.
40V and the regulations promulgated thereunder at 760 CMR 66.00 {HD TIE), with respect to
the Property as herein defined.

Section 2 - Definitions

Each reference in this Agreement to the following terms shall be deemed to have the following
meanings:

Act; M.G.L. ¢. 40V as may be amended from time to time.
Completion: Certificates of occupancy have been issued for the entire Project.
DHCD: Department of Housing and Community Development

Event of Default: An “Event of Default” as defined in Section 5 below.

Final Certification: ~ Determination by DHCD that the Sponsor has completed the substantial
rehabilitation of the Property, consistent with the Rehabilitation Plans,
including the creation of MRRUSs, as set forth in the Act and the

Regulations.
Fiscal Year: An annual period of July 1 through June 30.
HDIP AMI: Housing Development Incentive Program Area Median Income as defined

at 760 CMR 66.04(2)(f){1) and set forth in Exhibit 3.
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City of Havarhiil — 87 Washington

HD Project: A Certified Housing Development Project as defined in the Act and the
Regulations.
HD Zone: The Housing Development Incentive Zone adopted by the Haverhill City

Council on April 16, 2013 and approved by DHCD as evidenced by a
Certificate of Approval dated June 20, 2013 and recorded with South
Essex Registry of Deeds.

Lead Municipality:  Not Applicable

MRRU: Market Rate Residential Unit(s) as defined at Section 3.B.1.

Property: The 87 Washington Street Property as shown in Exhibit 1, “Map of
Property” and further described in Exhibit 2, “Legal Description of
Property”.

Regulations: 760 CMR 66.00.

Rehabilitation Plans: The material submitted for Conditional Certification pursuant to 760 CMR
66.05(3) (a} and approved by DHCD.

Sponsor: 87 Washington LLC, a Massachusetts limited liability company with an
address at 50 Summer Street, Boston, MA 02110, its successors and
assigns.

Section 3 — Sponsor’s Covenants

A. Substantial Rehabilitation of the Property. Sponsor will undertake the substantial
rehabilitation of the Property in accordance with the work and schedule set forth in the
Rehabilitation Plans.

B. Market Rate Residential Units.

1) There shall be a total of 24 residential rental units created in the Project of which 24
shall be MRRUs comprised of 18 one-bedroom units and 6 two-bedroom units. The
monthly rent for such units shall be priced to be affordable to households at not less than
110% of HDIP AM, as set forth in Exhibit 3, “Market Rate Residential Units — Pricing Plan”,

2} Sponsor shall use good faith efforts to maintain the units as MRRUSs for a minimum of 5
years.

C. Marketing. Sponsor shall cause the MRRU to be marketed in a manner that is consistent
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City of Haverhlil - 87 Washington

with the strategies, implementation plan and affirmative fair housing efforts set out in the
Rehabilitation Plans.

D. HD Project Certification. Sponsor shall take all actions reasonably necessary to obtain Final
Certification of the Property as an HD Project including but not limited to submitting
applications to DHCD for Conditional Certification and Final Certification consistent with the
requirements of the Act and the Regulations.

Section 4 — Tax Increment Exemption

Municipality agrees to grant Sponsor an exemption to the real property taxes due on the
Property pursuant to G.L. ¢.59 according to the following terms.

A. Base Value. $850,000.

B. MRRU Percentage. 95 per cent. The MRRU Percentage shall be confirmed as required in
paragraph F, below.

C. Exemption Percentage. Commencing on the Effective Date which shall be Fiscal Year 1:

Fiscal Year 1: 25%
Fiscal Year 2: 20%
Fiscal Year 3: 15%
Fiscal Year 4: 10%
Fiscal Year 5: 5%

D. Thelncrement. As defined at 760 CMR 66.06(1}(b}(1).

E. Calculation. For each Fiscal Year during the term of this Agreement, the HD TIE shall be
determined by applying the Exemption Percentage to the property tax on the Increment.

F. Confirmation or Amendment of Calculation. Upon Completion, and prior to applying for
Final Certification of the Project, the Sponsor and Municipality shall file a “Tax Increment
Exemption — Confirmation of Calculation” in the form attached as Exhibit 4 (“TIE
Confirmation”}. To the extent that the dates or figures in the TIE Confirmation differ from
those set forth in this Agreement, the contents of the TIE Confirmation shall control and shall
be deemed to have amended this Agreement.

Section 5 - Default

A. Event of Default. An “Event of Default” shall arise under this Agreement upon the
occurrence of any one or more of the following events:
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1. Breach of Covenant Prior to Final Certification. Subject to the limitations set forth in the
Regulations at section 66.05{4}{b), Sponsor defaults in the observance or performance of
any material covenant, condition or agreement to be observed or performed by Sponsor
pursuant to the terms of this Agreement, and the continuance of such default for thirty {30}
days after written notice thereof from the Municipality; provided, however, that if the
curing of such default cannot be accomplished with due diligence within said period of
thirty (30) days, then Sponsor shall have such additional reasonable period of time, not to
exceed thirty (30) days, to cure such default provided the Sponsor shall have commenced to
cure such default within the initial thirty (30} day period, such cure shall have been
diligently prosecuted by the Sponsor thereafter to completion.

2. Breach of Covenant Subsequent to Final Certification. Subject to the limitations set
forth in the Regulations at section 66.05(5), and as determined by DHCD, Sponsor’s conduct
is materially at variance with the representations made in its Rehabilitation Plans; such
variance is found to frustrate the public purposes that Final Certification was intended to
advance, and the continuance of such default for thirty (30) days after written notice
thereof from the Municipality; provided, however, that if the curing of such default cannot
be accomplished with due diligence within said period of thirty (30) days, then Sponsor shall
have such additional reasonable period of time, not to exceed thirty (30) days, to cure such
default provided the Sponsor shall have commenced to cure such default within the initial
thirty (30) day period, such cure shall have been diligently prosecuted by the Sponsor
thereafter to completion.

3. Misrepresentation. Any representation made herein or in any report, certificate,
financial statement or other instrument furnished in connection with this Agreement shall
prove to be false in any material respect.

B. Rights on Default.

1. Prior to Final Certification. Upon the occurrence of an Event of Default prior to Final
Certification, then this Agreement shall become null and void.

2. Subseguent to Final Certification. Upon the occurrence of an Event of Default prior to
Final Certification, then:

a. Revocation of Certification. Pursuant to the terms of the Act, the Municipality, may,
at its sole discretion, request that DHCD revoke the Final Certification of the Project,
such revocation to take effect on the first day of the fiscal year in which DHCD
determines that a material variance commenced.

b. Termination of Agreement. Upon revocation of certification, this Agreement shall
become null and void as of the effective date of such revocation.
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c. Recoupment of Economic Benefit. Upon revocation of certification, the Municipality
may bring a cause of action against Sponsor for the value of any economic benefit
received by Sponsor prior to or subsequent to such revocation.

3. Other Remedies. The Municipality’s rights upon the occurrence of an Event of Default
are in addition to those granted to DHCD and the Massachusetts Commissioner of Revenue
under the terms of the Act.

Section 6 - Miscellaneous

A. Effective Date. The effective date of the HD TIE shall be July 1st of the first Fiscal Year
following DHCD'’s Final Certification of the HD Project pursuant to the requirements of the Act
and the Regulations, which date is anticipated to be January of 2019. The Effective Date shall
be confirmed as required in Section 4, Paragraph F.

B. Term of Agreement. This Agreement shall expire upon the Municipality’s acceptance of the
annual report, as required below, for the final Fiscal Year for which the Municipality is granting
the TIE.

C. Reporting. Sponsor shall submit reports to the Municipality not later than thirty (30} days
after June 30 of each Fiscal Year for the term of this Agreement. Each report shall contain the
following information:

1} Until Completion, the status of construction in relation to the schedule contained in
the Rehabilitation Plan;

2) Until Completion, the status of marketing in relation to the Rehabilitation Plans; and

3) For each MRRU, the number of bedrooms in the unit, whether it was leased as of
the end of the most recent fiscal year and the monthly rent charged.

D. Assignment. The Sponsor shall not assign any interest in this Agreement, and shall not
transfer any interest in the same, without the prior written consent of the Municipality, which
approval shall not be unreasonably withheld. The foregoing notwithstanding, the rights and
obligations of this Agreement shall inure to the benefit of any entity succeeding to the interests
of the Sponsor by merger.

E. Notices. Any notice, request, instruction or other document to be given hereunder to either
party by the other shall be in writing and delivered personally or sent by recognized overnight
courier, receipt confirmed or sent by certified or registered mail, postage prepaid, as follows,
and shall be conclusively deemed to have been received and be effective on the day on which




HDiP — Form of Tax Increment Exemption Agreement - Rental
City of Haverhill - 87 Washington

personally delivered or, if sent by certified or registered mail, three (3) days after the day on
which mailed or, if sent by overnight courier, on the day after delivered to such courier.
1. Municipality: Economic Development and Planning, City Hall, Room 201, 4 Summer
Street, Haverhill, MA 01830

2. Sponsor: 87 Washington LLC ¢/o Traggorth Companies LLC, 50 Summer Street, Boston,
MA 02110

3. Copy to DHCD: Ali such notices shall be copied to DHCD at:

Department of Housing & Community Development
100 Cambridge Street, Suite 300

Boston, MA 02114

ATTN: Associate Director, Housing Development

4. Change of Address. Either party may change the address to which notices are to be sent
to it by giving written notice of such change of address to the other party in the manner
herein provided for giving notice.

F. Modifications. No modification or waiver of any provision of this Agreement, nor consent
to any departure hy the Sponsor therefrom shall in any event be effective unless the same shall
be in writing, and then such waiver or consent shall be effective only in the specific instance
and for the purpose for which given. No failure or delay on the part of Municipality in
exercising any right, power or privilege hereunder shall operate as a waiver thereof, nor shall a
single or partial exercise thereof preclude any other or further exercise thereof or the exercise
of any other right, power or privilege.

IN WITNESS WHEREOF, the Sponsor has caused this Agreement to be duly executed in
its name and behalf and its seal affixed by its duly authorized representative, and the
Municipality has caused this Agreement to be executed in its name and behalf and its seal duly
affixed by its TITLE OF CHIEF EXECUTIVE OFFICER AND LEGISLATIVE BODY as of the day and year
first above written.

[SIGNATURES ON NEXT PAGE]
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[MUNICIPALITY] [SPONSOR]
BY: [CHIEF EXECUTIVE OFFICER] By: Dave Traggorth, Agent
BY:
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City of Haverhill ~ 87 Washington

EXHIBIT 1

MAP OF PROPERTY

‘2’20 7.mﬂ\

STREET

NOTFES:

ZONING CODE: CC (COMMERCIAL CENTRAL)

PARKING TO BE PROVIDES} OFFSITE FOR 24
RESIDENTIAL UNITS.

WASHINGTON STREET




HDIP — Form of Tax Increment Exemption Agreement — Rental
City of Haverhill — 87 Washington

EXHIBIT 2

DESCRIPTION OF PROPERTY

A 6,988 square foot site at 81-87 Washington Street in Haverhill improved by an approximately
21,000 square foot, four-story, brick building.




HDIP — Form of Tax increment Exemnption Agreement — Rental
City of Haverhill - 87 Washington

HDIP AMI:

Pricing Area:

Proposed Initial
Monthly Rent:

EXHIBIT 3
MARKET RATE RESIDENTIAL UNITS — PRICING PLAN
$60,611, as may be amended from time to time consistent with changes
in the Pricing Area.

City of Haverhill (US Census ACS 2007-2011)

$1,300 for a one-bedroom through $1,500 for a two bedroom per month

10




HDIP — Form of Tax Increment Exemption Agreement — Rental
City of Haverhill — 87 Washington

EXHIBIT 4

TAX INCREMENT EXEMPTION — CONFIRMATION OF CALCULATION

In connection with the Tax Increment Exemption Agreement dated

, 201_ by and between the City of Haverhill, and 87 Washington LLC, a
Massachusetts limited liability company with an address at 50 Summer Street, Boston, MA
02110 with respect to the property at 81-87 Washington Street (the “Agreement”), the parties
hereby confirm the following elements of the Agreement. Unless otherwise stated, capitalized
terms have the meaning set forth in the Agreement.

1. The effective date of the Agreement is:

2. The MRRU is:

3. The assessed value of the of the residential portion of the Property upon Completion is:
To the extent that the dates or figures in this “Tax Increment Exemption — Confirmation of

Calculation” differ from those set forth in the Agreement, the contents of this document shall
control and shall be deemed to have amended the Agreement.

[MUNICIPALITY] [SPONSOR]

Dated:

11
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CITY OF HAVERHILL. ( NP ? \

In Municipal Council

That the sum of $376,888 be appropriated from the Health Insurance Trust Fund and transferred to
the FY17 Health Insurance Budget,

Page 1




CITY HALL, RoOM 100
FOUR SUMMER STREET
HAVERHILL, MA 01830

JAMES J. FIORENTINI PHONE 878-374-2300
MAYOR FAX 278-373-7544
MAYOR@CITYOFHAVERHILL.COM
MASSACHUSETTS WWW,CLHAVERHILL.MA,US
November 22, 2016

City Council President John A. Michitson and Members of the Haverhill City Council

RE: Order for $376,888.00 to be appropriated to the Health Insurance Budget

Dear Mr. President and Members of the Haverhill City Council:

Attached please find an order from our City Auditor, Chuck Benevento, in the amount of
$376,888.00 to be appropriated from the Health Insurance Trust Fund and transferred to the
FY2017 Health Insurance Budget. Mr. Benevento will be present at the November 29, 2016
Haverhill City Council meeting to answer any questions you may have.

I recommend approval,

Very truly yours,

o

James J. Fiorentini
Mayor

P

JIF/yf
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CITY OF HAVERHILL

In Municipal Council

That the sum of $778,162.06 be appropriated from the Health Insurance Trust Fund and
transferred to the Stabilization. '

Page I




JAMES J. FIORENTINI

Crry HALL, Room 100
FOUR SUMMER STREET
HAVERHILL, MA Q1830 .
PHONE 878-374-2300
Fax 978-373-7544
MAYOR@CITYOFHAVERHILL.COM
WWW,CLHAVERHILL.MA.US

MAYOR

MASSACHUSETTS

November 22, 2016

City Council President John A. Michitson and Members of the Haverhill City Council

RE: Order for $778,162.06 to be appropriated to the Stabilization Fund

Dear Mr. President and Members of the Haverhill City Council:

Attached please find an order from our City Auditor, Chuck Benevento, in the amount of
$778,162.06 to be appropriated from the Health Insurance Trust Fund and transferred to the
Stabilization Fund. Mr. Benevento will be present at the November 29, 2016 Haverhill City
Council meeting to answer any questions you may have.

I recommend approval.

Very truly yours,

%.‘.," \ !", ;
James J. Fiorentin
Mayor

JIF/lyf
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CITY OF HAVERHILL

In Municipal Council

ORDERED:

THAT THE FOLLOWING HOME RULE PETITION BE ADOPTED BY THE CITY
COUNCIL AND FORWARDED TO THE GENERAL COURT

HOME RULE PETITION

AN ACT authorizing the city of Haverhill to assess fines
for failure to relocate or remove utility poles and wires

Be it enacted in the Senate and house of Representatives in General Court assembled, and
by the authority of the same as follows:

SECTION 1. For purposes of this act, a “utility company” shall mean a company, department
or other entity that distributes and/or supplies electricity, telephone, telegraph, gas,
communication, cable television services, and/or other utilities, and shall include the
owner of utility wires, cables, attachments, and poles used for such purposes.

SECTION 2. Notwithstanding the provisions of M.G.L. c. 166, § 22, M.G.L. ¢. 164, § 34B,
M.G.L. c. 166, § 22A, or any other general or special law to the contrary, the city of Haverhill
shall have the authority to assess fines to any utility company which fails to relocate utility
wires, cables and attachments which it is responsible or otherwise required or authorized
to relocate to an adjacent or nearby pole within twenty-one (21) days of the date on which
said relocation is practical as defined in this act, in an amount not to exceed the sum of two
hundred fifty dollars ($250.00) per location per day after the twenty-first {21st) day, and
one thousand dollars ($1,000.00) per location per day after the sixtieth (60th) day.

SECTION 3. For purposes of this act, the relocation of a utility wire, cable or attachment is
practical in circumstances in which the wire, cable or attachment is the highest mounted
wire, cable or attachment on a pole, a replacement pole or conduit has been installed at a
nearby location, no lighting or other fixture impedes the relocation, and any permits, grants
of location or other approvals necessary for such relocation have been provided.

SECTION 4. Notwithstanding the provisions of M.G.L. c. 164, §34B, or any other general or
special law to the contrary, the city of Haverhill shall have the authority to assess fines to
any utility company which fails to remove a utility pole which it is responsible or otherwise

\

i
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required or authorized to remove as part of a relocation within ninety (90) days of the date
on which said relocation is practical as defined in this act, in an amount not to exceed the
sum of two hundred fifty dollars ($250.00) per location per day after the ninetieth (90th)
day, and one thousand dollars ($1,000.00) per location per day after the one hundred and
twentieth (120th) day.

SECTION 5. For purposes of this act, removal of a utility pole is practical in circumstances in
which all wires, cables and attachments have been removed from the pole and/or relocated
to one (1) or more adjacent utility poles or locations, and any permits, grants of location or
other approvals necessary for such relocation have been provided.

SECTION 6. Notwithstanding the provisions of M.G.L. ¢. 164, § 34B, or any other general or
special law to the contrary, the city of Haverhill shall have the authority to assess fines to
any utility company which fails to initiate the installation of a new utility pole which it is
responsible or otherwise required or authorized to install within ninety (90) days of the
date on which said installation is requested or ordered by the town as defined in this act, in
an amount not to exceed the sum of two hundred fifty dollars ($250.00) per location per
day after the ninetieth (90th) day, and one thousand dollars ($1,000.00) per location per
day after the one hundred and twentieth (120th) day.

SECTION 7. For purposes of this act, installation of a new utility pole is practical in
circumstances where the company responsible for installing a pole has been formally
requested or ordered to do so by the city of Haverhill or its authorized representative for
reasons of compliance with the Americans With Disabilities Act, the Massachusetts
Architectural Access Board, other applicable state or federal law or regulation, the
requirements of a roadway project, or compliance with city of Haverhill policy, and for
which any permits, grants of location or other approvals necessary for such installation
have been provided. '

SECTION 8. Notwithstanding the provisions of M.G.L. c. 166, § 22, M.G.L. c. 164, § 34B, or
any other general or special law to the contrary, the city of Haverhill shall have the
authority to assess fines to any utility company which fails to remove or fully secure a
utility wire, cable or attachment under its ownership or authority that has been
disconnected from a customer location and which remains attached to a utility pole or an
adjoining fixture within twenty one (21) days of the date on service has been discontinued,
in an amount not to exceed the sum of two hundred fifty dollars ($250) per location per day
after the twenty-first (21st) day, and one thousand dollars ($1,000) per location perday
after the sixtieth (60th) day.

SECTION 9. For purposes of this act, removal or securing of a utility wire, cable or
attachment is practical in circumstances in which the service has been discontinued from a
customer location, and the wire, cable or attachment has been disconnected from the




customer location, and remains attached to, but is not fully secured to a utility pole or
fixtures attached thereto.

SECTION 10. No utility company may restrict access by the City of Haverhill to information
about utility poles and wires that are the subject of this act and which are documented on
any system to which two or more utility companies are a party.

SECTION 11. Notwithstanding the provisions of M.G.L. c. 166, § 22, M.G.L. c. 164, § 34B, or
any other general or special law to the contrary, the city of Haverhill shall have the
authority to assess fines to any utility company which is a participant in any system
providing information about the location of utility poles and wires that are the subject of
this act, to which system two or more utility companies are a party, and which fails to
provide notifications through such system about any attachments or detachments of utility
wires, or setting or removal of utility poles that will cause a violation of any provision of
this act within seven (7) days of such action, in an amount not to exceed the sum of two
hundred fifty dollars ($250) per location per day after the seventh (7th) day, and one
thousand dollars ($1,000) per location per day after the twenty first (21st) day.

SECTION 12. A utility company may request an exemption from provisions of this act,
which may be granted only following a duly posted public meeting of the Haverhill City
Council, who shall have sole authority to grant such exemption.

SECTION 13. Fines that are collected in accordance with this act shall be issued by the
Mayor or his/her designee, and shall deposited in the city of Haverhill general fund, or in a
fund lawfully established for the improvement of public ways. The issuance of a fine shall
not preclude the city of Haverhill from seeking or obtaining any or all other legal and
equitable remedies to prevent or remove a violation of this act. The fines set forth herein
may be annually revised by the Mayor and City Council.

SECTION 14. This act shall take effect upon its passage.



CITY OF HAVERHILL

MASSACHUSETTS

CITY SOLICITOR’S OFFICE
145 South Main Street
Bradford, MA 01835
{(978) 373-2360
FAX: 978/891-5424
EMAIL.: billcoxlaw(@aol.com
WILLIAM D. COX, JR.
CITY SOLICITOR

November 23, 2016

TO: John Michitson, President and Members of the Haverhill City Council

FROM: William D. Cox, Jr., Esq., City Solicitor W

RE: Home Rule Petition - Assessment of Fines - Double Poles

As requested by the Administration and Finance Committee, I have prepared a Home
Rule Petition which would authorize the City to fine utility companies which fail to eliminate
double poles.

Should you have any questions or concerns, please do not hesitate to contact me.

WDCjr/md
Encl.
cc: James J. Fiorentini, Mayor




DOCUMENT

CITY OF HAVERHILL

In Municipal Council

MUNICIPAL ORDINANCE CHAPTER 240

An Ordinance Relating to Parking
(49 Bellevue Ave—Delete Handicap Parking)

BE IT ORDAINED by the City Council of the City of Haverhill that Article XIII, Section 240-85
Schedule B: Parking Restrictions and Prohibitions of the Haverhlll City Code, as amended
be further amended, by deleting the following:

LOCATION REGULATION HOURS/DAYS

49 Bellevue Ave

In front of 49 Bellevue Ave No Parking 24 Hours
except for 1-24 hour

handicap parking space

at No. 49

APPROVED as to legality:

City Solicitor
William D, Cox, Jr.




Haverhill

Economic Development and Planning
Phone: 978-374-2330 Fax:978-374-2315
wpillsbury@cityothaverhill.com

November 16, 2016

John A. Michitson, Council President
& City Councilors

City Hall—Room 204

City of Haverhill

RE: 49 Bellevue Avenue—DELETE—Handicap Parking Space
Dear Council President Michitson & Councilors:

As per your request dated 11-16- 2016 and as requested by Councilor Michael
McGonagle in the attached communication dated 11/16/16, | am submitting the
Municipal Ordinance that will delete the handicap parking space at number

49 Bellevue Avenue.

Wlll:am Plltsbury, Jr.
Economic Development/&
Planning Director

WP/lw




CI1TY COUNCIL

JoHN A. MICHITSON
PRESIDENT
MELINDA E. BARRETT

Vrce PRESIDENT
ANDRES X. VARGAS
MICHAEL S. MCGONAGLE
JosePH J. BEVILACQUA
CoLIn F. LEPAGE
MarY ELLEN DALY O'BRIEN

WiLLram J. MAcEK C1Ty OF HAVERHILL
THOMAS J. SULLIVAN HAVERHILL, MASSACHUSETTS 01830-5843
November 16, 2016

TO:  Mr. William Pillsbury, Jr.
Planning & Economic Development Director

RE:  Delete Handicap Ordinance — 49 Bellevue Avenue

Dear Mr. Pilisbury:

CITY HALL, RooM 204

4 SUMMER STREET
TELEPHONE: 978 374-2328
FACSIMILE: 978 374-2329
www.ci.haverhill.ma.us
cityencl@cityofhaverhill.com

At the City Council meeting held on November 15, 2016 the following item was placed on the

agenda by Councillor McGonagle:

Doc. # 108-K — Request for removal of a handicap parking space at 49 Bellevue Avenue.

The Council would appreciate it if you would prepare the necessary ordinance and place it on the

next Council agenda. Thank you for your assistance.

Sincerely,

G Il

John A. Michitson, President
Haverhill City Council

JAM/bsa
enck.
¢: Mayor James J. Fiorentini

City Councillors
Police Officer Lance Powell




R

iz
o -

s

§ 240-85

AT

Name of Street Locaﬁon

In front of 7 Bedford Street, except for 1
24-hour handicapped parking space at 7
Bedford Street

Across the street from 16 Bellevue
Avenue, except for 1 24-hour
handicapped parking space across from

16 Bellevue Avenue [Added 12-10-2002

by Doe. 137-8]

In front of No, 30, except for 1 24-hour

handicapped parking space at No. 30
[Added 10-9-1990 by Doe. 34-0]

In front of No. 32, except for 1 24-hour

handicapped parking space at No. 32
[Added 10-9-1990 by Doc. 34-0]

In front of No. 36, except for 1 24-hour

handicapped parking space at No. 36
{Added 7-14-2015 by Doe, 52-G]

In front of No. 49, except for 1 24-hour

handicapped parking space at No. 49
[Added 6-2-2015 by Doc. 52E]

In front of No. 56, except for 1 24-hour

handicapped parking space at No. 56,

west side [Added 11-29-1988 by Dec.

22-P]

In front of 57 Bellevue Avenue, except

for 1 24-hour handicapped parking space

at No. 57 [Added 10-8-2002 by Doc.

29-V]

In front of 93 Bellevue Avenue, except

for 1 24-hour handicapped parking space

at No. 93 [Added 12-15-2009 by Doc.
16-X]

94 Bellevue Avenue [Repealed
1-31-1989 by Doc. 9-D]

In front of 103 Bellevue Avenue, except

for 1 24-hour handicapped parking space

at No. 103 [Added 2-25-2014 by Doc.

12-Ej

VEHICLES AND TRAFFIC

Regulation
No parking

Bellevue Avenue [Added 2-15-1983 by Doc. 26-B]

No parking
No parking
No parking
No parking

No parking

No parking
No parking

No parking

No parking

Belmont Avenue [Added 12-3-1985 by Doe. 29-K]
Entire length of Crowell School property No parking

Benningion Sireet [Added 9-10-1996 by Doc. 18-N]

240:35

§ 240-85

Hours/Days
24 hours

24 hours

24 hours
24 hours
24 hours

24 hours

‘24 hours

24 bours

24 hours

24 hours

7:30 am. to 3:30 p.m,,
school days

01 - 01 - 2016




DOCUMENT

CITY OF HAVERHILL

In Municipal Council

ORDERED:

MUNICIPAL ORDINANCE CHAPTER 120

AN ORDINANCE RELATING TO BUILDING CONSTRUCTION

BE IT ORDAINED by the City Council of the City of Haverhill that the Code of the
City of Haverhill, Chapter 120, as amended, be and is hereby further amended as
follows:

§120-11 Fees.

by deleting “(g) There shall be no permit fee for work being done for the City.” from
subsection B. Electrical Fees, and,

by adding the following at the beginning of §120-11: “When the City of Haverhill is the

property owner or lessee, there shall be no permit fee for work being performed for the
City.”

APPROVED AS TO LEGALITY




CITY OF HAVERHILL

MASSACHUSETTS

CITY SOLICITOR’S OFFICE
145 South Main Street
Bradford, MA (01835
{978) 373-2360
FAX: 978/891-5424
EMAIL: billcoxlaw(@aol.com
WILLIAM D. COX, JR.
CITY SOLICITOR

November 23, 2016

TO: John Michitson, President and Members of the Haverhill City Council
FROM: William D. Cox, Jr., Eéq., City Solicitor ],0"‘)
RE: Ordinance - Waiver of Fees
As requested by the Administration and Finance Committee, I have prepared an
ordinance which provides that building construction fees for real property owned or leased by the

City are waived.

Should you have any questions or concerns, please do not hesitate to contact me.

WDCjr/md
Encl.
cc: James J. Fiorentini, Mayor



CIty COUNCIL

JoHn A. MICHITSON

PRESIDENT CrTy HaLL, RooM 204
MELINDA E. BARRETT 4 SUMMER STREET
Vice PRESIDENT TELEPHONE: 978 374-2328
ANDRES X. VARGAS

MICHAEL S. MCGONAGLE FACSIMILE: 978 374-2329
JosepH J. BEVILACQUA www.ci.haverhill.ma.us

CoLIn F. LEPAGE citycncl@cityofhaverhill.com
Mary ELLEN DALY O’BRIEN

WiLLIAM J. MACEK CITy OF HAVERHILL
THOMAS J. SULLIVAN HAVERHILL, MASSACHUSETTS 01830-5843

November 18, 2016

TO:  Members of the City Council:

President Michitson and Councillor Barrett request to discuss the pending occupancy by the
Essex County Sheriff’s Department Pre-release Program on 5% Avenue.

o (2 g T Widrle oot

Cotincil President John A. Michitson .- Council Vice President Melinda Barrett™™""




CITY COUNCIL

JOHN A, MICHITSON
PRESIDENT
MELINDA E. BARRETT
Vice PRESIDENT
ANDRES X, VARGAS
MICHAEL S. MCGONAGLE
JosePH 1. BEVILACQUA
COLIN F. LEPAGE
Mary ELLEN DALY O'BRIEN

WiLLIAM J. MACEK CITY OF HAVERHILL
THOMAS J. SULLIVAN HAVERHILL, MASSACHUSETTS 01830-5843

November 18, 2016

TO: Mr, President and Members of the City Council:

Ciy HaLL, Room 204

4 SUMMER STREET
TELEPHONE: 978 374-2328
FACSIMILE: 978 374-2329
www.,ci.haverhill.ma.us
cityencl@cityofhaverhill.com

Councillor Melinda Barrett requests to introduce Jack Welch to speak about the Rail Trail art

placement.

WLZAQZJ) Mﬂ/

City Councillor Mdlinda Barrett




e
P

] I'd (:;'\ sy
4

{4y |

C11y COUNCIL

L‘..."‘*\—n-mm
JoHN A. MICHITSON
-PRESIDENT CITY HaLL, RooMm 204
MELINDA E. BARRETT 4 SUMMER STREET
VICE PRESIDENT TELEPHONE: 978 374-2328

ANDRES X. VARGAS
MICHAEL S. MCGONAGLE
JOSEPH J. BEVILACQUA

FacsSIMILE: 978 374-2329
www.ci.haverhill.ma.us

CoLIn F. LEPAGE ‘ : cityencl@cityofhaverhill.com
MaRY ELLEN DALy O'BRIEN
WILL1aM 3. MACEK Crry OF HAVERHILL
THOMAS J. SULLIVAN HAVERHILL, MASSACHUSETTS 01830-5843
November 18, 2016

TO:  Mr. President and Members of the City Council:

Councillors Bevilacqua and LePage would like to request a discussion regarding appropriate
safe regulation of marijuana shop access and locations.

L A

Ctty Couficillor Joseph Bevilac ua e City Councillor Colin I:Page * *

L



CITY COUNCIL

JOHN A. MICHITSON
PRESIDENT
MELINDA E. BARRETT
VicE PRESIDENT
ANDRES X. VARGAS
MICHAEL S. MCGONAGLE
JOSEPH J. BEVILACQUA
CoLIN F. LEPAGE

Mary ELLEN DALY O'BRIEN
WiLLIAM J. MACEK CiTY OF HAVERHILL
THOMAS J. SULLIVAN HAVERHILL, MASSACHUSETTS 01830-5843

November 18, 2016

TO:  Mr. President and Members of the City Council:

(37

CITy HALL, Room 204

4 SUMMER STREET
TELEPHONE: 978 374-2328
FACSIMILE: 978 374-2329
www.ci.haverhill.ma.us
cityencl@cityofhaverhill.com

Councillor Michael McGonagle requests a discussion about the No Parking ordinance on

Franklin Street, east side.

770 A

City’ Courcillor Michael McGofagle




§ 240-85 HAVERHILL CODE

Name of Street Location Regulation
In front of 19 Fourth Avenue, except for No parking
1 24-hour handicap parking space at No.
19 [Added 5-17-2011 by Doc. 7-N]

In front of No. 44, south side No parking
In front of No. 46 (except 1 24-hour No parking
handicapped parking space at No. 46)

[Added 10-30-1990 by Doc. 34-Q]
From its intersection with Main Street No parking
westerly for 50 feet, south side [Added
4-22-1997 by Doc. 52-D]
From its intersection with Main Street No parking

westerly for 100 feet, north side [Added
4-22-1997 by Doc. 52-D]
67 Fourth Avenue [Added 7-28-1998 by
Doc. 23-F; repealed 8-10-2010 by Doc.
16-Q]

Franklin Street

From Winter Street to Charles Street,
both sides

\'\ Franklin Street on east side from Charles No parking
Street to 5th Avenue [Added 8-22-2006

by Doc. 29-S]
50 Franklin Street [Added 12-9-2003 by
Doc. 15-T; repealed 2-11-2014 by Doec.
12-C]
59 Franklin Street [Added 4-29-2003 by
Doc. 15-E; repealed 12-7-2004 by Doc.
12-5]
60 Franklin Street [Added 12-17-2013  No parking
by Doc. 32-T] '
60 Franklin Street [Added 6-24-2008 by
Doc. 20-F; repealed 8-10-2010 by Doc.
16-R] ‘

® 60 Franklin Street [Added 4-5-2011 by
Doc. 7-E; repealed 8-21-2012 by Doc.
21-Hj
In front of Nos. 254 to 256 [Added
8-25-1987 by Doc. 23-D; amended
7-12-1994 by Doc. 54-G]
In front of No. 256 [Added 4-10-2007
by Doc. 14-1; repealed 8-11-2009 by
Doc. 58-D]

No parking

No parking

240:42.2

§ 240-85

Hours/Days
24 hours

__a-'ﬂ:.}g_)\

24 hours

24 hours

24 hours

Sat. and Sun. inclusive

01 - 01 - 2015
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CITY HALL, RooMm 204

CITY COUNCIL

JOHN A. MICHITSON

PRESIDENT
MELINDA E. BARRETT 4 SUMMER STREET
VicE PRESIDENT TELEPHONE: 978 374-2328

ANDRES X. VARGAS
MICHAEL S. MCGONAGLE
JosePH J. BEVILACQUA

-FACSIMILE: 978 374-2329
www.cl.haverhill.ma.us

CoLINF, I.EPI.;GE o cityencl@cityofhaverhill.com
MaRry ELLEN DALy O’BRIEN
WiLL1aM 3. MAGEK CITY OF HAVERHILL
THOMAS J. SULLIVAN HAVERHILL, MASSACHUSETTS 01830-5843
November 18, 2016

TO:  Mr. President and Members of the City Council:

Councillor Joseph Bevilacqua would like to introduce Ron MacLeod to discuss traffic safety in
the City.

rJ"Q—ru/ @uéﬁw

City Coundillor J oseph Bevildtqua -~
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CITY COUNCIL Q ] Cﬂ;}
JoHN A. MICHITSON
PRESIDENT Crry HaLL, ROOM 204
MELINDA E. BARRETT 4 SUMMER STREET
VICE PRESIDENT TELEPHONE: 978 374-2328

.V
ﬁ:g:j;)(s. I\:ﬁgj:)SNAGLE FACSIMILE: 978 374-2329

JosePH 1. BEVILACQUA www.ci.haverhill.ma.us

CoLN F. LEPAGE _ cityencl@cityofhaverhill.com
MARY ELLEN DALY O'BRIEN

WILLTAM J. MACEK CiTy OF HAVERHILL
THOMAS 3. SULLIVAN HAVERHILL, MASSACHUSETTS 01830-5843

November 18, 2016
TO:  Mr. President and Members of the City Council:

Councillor Joseph Bevilacqua would like to introduce Ron MacLeod to discuss public
participation at council meetmgs

Cffy Courillor Joseph Bevilacfua
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DOCUMENTS REFERRED TO COMMITTEE STUDY
6-Q Communication from Councillor Macek requesting a discussion on the establishment of an NRPP 2/9/16
Adult Fitness and Wellness zone
6-W  Communication from Councillor Bevilacqua requesting to discuss Wood School Playground NRPP 2/23/16
38-F  Communication from Councillors Barrett and LePage requesting to discuss double polesinthe A & F 3/15/16
City 9/6/16
38-W  Communication from Councillor Barrett requesting to give an update on response from  Citizen Outreach 4/5/16

MBTA/Keolis & US EPA about idling trains in Bradford

51 Communication from Pres. Michitson requesting to submit petition from Burnham St. Public Safety 4/12/16
residents requesting Burnham St. be made one way coming in from Groveland St. onto Burnham

26E City of Haverhill — Mayor’s Recommendations, Capital Improvement Program — 2016-2020 A&F 5/31/16

82-T  Communication from Councillor Vargas requesting to introduce Keith Boucher of Urban  Citizen Outreach  8/23/16
Kindness to discuss “Pop-Up” City Halls

96-B  Communication from Councillor LePage requesting discussion regarding local regulations of A&F 9/6/16
building permit fees

108-I Communication from Councillors Macek and Bevilacqua requesting discussion relative to Planning & Development
residential placement of temporary storage structures and containers 11/15/16

Councillor LePage - Chapter 36-7 — Waiver of Fee or Charge A&F 11/15/16




