
TRI-PATTTY AGREEMENI'

THIS TRI-PARTY AGREEMENT (this "Agreement") is dated as of this ---- day of
, 2011, among the TO'WN OF ACTON (the 'Town"), a ilrunicipal corporation,

having an address of Town Hall, 427 Main Street, Acton, MA 01720, Attn: Torvn Manager,
COMMON GROTIND DEVELOPMENT CORPORATION ("CGDC"), a Massachu$etfs
nonprofit colporation, having an address c/o Community Teamwork [nc., 167 Dutton Street,
Lowell, MA 01852, and ACTON COMMUNITY HOUSING CORPORATION ("ACHC''), a
Massachusetls nonprcfit housing corparation, having an address of Town Hall, 42? hlain Sffeer,
Acton, MA 0t720.

BACKGROUND

WHEREAS, the Town and CGDC entered into a certain l-ease (the "lrase") dated
Dccember 18, 2006 forpremise$ on Charter Road in Acton, Massachusetts {the 

"Prenrises")o as
more particularly described in the Lease , for the redevelopment of the Towne School building
and property as affordable housing {the 

"Project");

WHEREAS, CGDC has assigned its interest in the l,ease to Towne School Limited
Partncrship {the. 

"Parlnership"), pursuant to an Assignurent, Assurnption, aud Third Amend.ment
of Lessee's Intercst in OId High School Commons Lease among the Town, CGDC arrd the
Parfnership dated on or about ths date hereof;

WHEREAS, CGDC is the managing rnember of Towne School GP, LLC, which is the
general partner of the Parfnership;

WTIEREAS, in connection with the Partnership's financing of the Project, the Partnership
has requested, and the Town has agreed, to sxscute, among other documents, (i) an Afforclable
Housing Restriction, (ii) a Regulatory Agreernent and (iii) a Tax Credit Regrrlatory Agreernent
{collectively, the "Restriction Agreenrents") arnong the Pafinership, $re h4lassachusetts
Dcpartment of Housing and Community Developrnent ("DHCD") and the Town, which irnpose
cer[ain restictions on the Premises and abligations on the Partnership with respect to the
operation of the Project as an affordable housing developrnent;

WFIEREAS, the Restriction Agreements require that the Town to be bound by the terms
and provisions thereof;

WHEREAS, as a condition to entering into the Restriction Agreements, the Town has
required that CGDC agree to place certain funds inta escrow for the Sfl-year terrn of the l-ea.se
(the "Terrn"), as more particularly described in the Lease, to be used by the Town if tlre Town
becontes liable for any of the Parlnership's obligations under the Restriction Agreements;

S/I{EREAS, ACHC has agreed to hold such funds in escrow, and in the evenr the Town
beromes liable for any of the Partnership's obligations under the Restriction Agreernent, ACHC
has agreed to manage the Premises and, on behaH of the Town, ensure compliance with the terms
and provisions of the Restrtction Agreements.
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NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable
consideration, the receipt rrnd sufficiency of which is hereby acknowledged, the parties agree as
follows:

1. Escrow Frunds. Upon cxecution of this Agreement, CGDC shall pay to ACHC the
amount of $5,000.00 (the "Escrow Funds").

2. Agreement to Hold Escrow Funds. ACHC shall hotd the Escrow Funds in escrow,
in an interest bearing account, until either (a) the Town terminatcs the Lease due to a default of
the Partnership or (b) DHCD {or any succcssor thereto) seehs to enforce any of the terms or
provisions of the Resfriction Agreernent.s agairrst the Tolvn (each, a "Trigger Evenf '). Upon the
occurrence of a Trigger Event anil written noiice frorn fhe Town to ACHC and CGDC thereof,
ACHC shall promptly pay to fhe Town the full amount of the Escrow Funds (including any
interest earned thercou), which the Town may use to rneet its obligations undcr the Restriction
Agreements. If, after the expiration of the Tenn of the Lease, a Trigger Event has not occurred,
then upon written inslructions frorn CDGC to ACHC (with a copy of the Town), ACHC shall
pay to CDGC any and all Escrow Funds (including any interest earned tl'rereon) then being held
by ACHC.

3. Duties of ACHC as Escrow Aeent.

(a) Ih the event of a dispute relating to the Escrow Funds, ACHC, in its
capacity as Bscrow agent hereunder, shall have the right to retain all or any portion of the Escrow
Funds pending the receipt of writte.n instructions agreed to and signed by the Town and CGIIC
or receipt.of a court order directing the dislribution of the Escrow Funds after all appeals
thercfrom have been taken or appeels periods telating thereto have expired. In the alternative,
ACHC may resign at any time by transferring the Escrow Funds to a successor escrow agent,
acceptable to the Town and CGDC, which successor agrees in rryriting to act as escrow agent
pursuant to the tenns of this Agreernent.

(b) To thc fullest extent perrnitted by lar.v, the Town and CGDC jointly and
severally agree to indemlify and hold ACHC harmless for any and all costs and expenses,
irrcluding reasonable attomey's fees, incurred in connection with any dispute concerning the
Escrow Funds.

{.c} The duties and responsibilities of ACHC, as oscrow agent, shaLL be timited
to those expressly set forth Sections 2 and 3 o1'this Agreernent.

(d) ACFIC, in its sole discretion, may instifute legal proceedings of any kind,
including, but not limited to, a legal proceeding in &ny court of competent jurisdiction, to
deter-mine lhe obligauons of the parties hereunder and to deposit the Escrow Funds in such courr;
and upon such deposit and institution of legal proceedings, the duties of ACHC shall be fully
ter:rrinated and ACHC shall be fully discharged from all such duties. ACHC shall not he required
to institute or defend any administrative, arbitral, judicial or other action or legal process
involving any matter refcrred to herein which in any manner affects it or its duties or liabilities
hereunder unless and until it has received full indemrrity as it shall in its sole discrelion require



against any and all claims, Iiabilities,.judgments, attorney.s' f'ees and other costs and expenses of
any and every kind in relation thereto.

{e) In taking any action hereunder, ACHC shall be protected and rnay rely
upon any nolice, paper or document or signafire believed by it to be genuine or upon any
evidence deemed by it to he sufficierrl" In no event shall ACHC be liable for any act performed
or omitted to be.perf,oruned by it hereunder in the absence of grcss negligence or willful
miscondust" and in no evenl shall it be liable or responsible for any faiture of any banking
institution in which the Escrow Funds is deposited to pay such Escrow Funds at ACHC's
direction.

(q CGDC shall deliver to ACHC an executcd fotn W-9 for reporting the
interest income from the Escrow Funds.

4. M8nagernent of P.re{ni.ses. If a Trigger Event occul s, and if the Town so requests,
ACHC agrees to rnanage the Premi.ses on behalf of the Town until the Town can procure an
acceptable property managerto ensure thc Town's compliance with all of its obligations under
fhe Restriction Agreernents. The Town shall pay ACI-IC a cornmercially reasonable
management fe.e for its services, to he rnutually agreed to by ilie T orvn and ACHC.

5. ACHC Pa_v{ngnt to the Town. If a Trigger Event occurs, and in addilion to the
Escrow Funds paid by CGDC, ACHC asree$ to pay to the Town, within fifteen (15) tlays of said
Trigger Event, the amount of $5,000.00.

6. Notice. All noiices or other comrnunications which may be or are required to hc
served or given hereunder shall trc in writing and shall: (A) be delivered in handl or (B) sent by
registered or ccrtitied mail, postage prepaid, return receipt requested; or (C) delivered by an
overnight delivery scrvice, at the addresses set forth in the tirst paraglaph of this Agreernent.
Notices.shall be deerned given: (1) upon deposit with the U.S. Postal Servicc if mailed in the
maffrer aforcsaid or (2) upon rcceipt or refusal to receive by the addressee if delivered by harrd
or overnight delivcry service. By giving to the other parties wdtten notice thereof, the parties
hercto and their respective successors and assigns shall have the riglrt frorn time to tirne and at
any time during fhe term of this Agreement to change their respective addresses effeclive upon
receipt by the other parties of such notice.

7 . Mi$gglaneous, This Agreement constitutes full and final expression of the
agreement between the parties and contarns all terms of fheir agreernent. This Agreement shall
be interpreted, construed, applied and enf'orcedin accordance with the laws of The
Cornmonwealth of Mas.sachusetts. If any provision of this Agreement shall be held or deemed to
he, or shall in fact be, invalid, inoperativc or unenforceahlc because of the conflict of such
prol'isian with any constitution or statute or rule or public policy or for any other reasoll, such
circumstance shall not have the effect of rende.ring any other provision or provisions herein
contained invalid, inoperalive or unenforceable, but this Agreement shall be reformcd and
constmed as if such invalid, inoperative or unenforceable provisioR had ncver been contained
herein and such provision reformed so that it would be valid, operative and enforceable to the
maxinrum extent perrnitted. This Agreement is binding upon arrd shall inure to the benefit of the
parties hereto, and their respective $ucces.$ors and assigns. This Agreement may only he



amended by o written instrument, clearly designated to be an ;tmendment, signed by all parties.
This Agreement rnay be executed in a number of identical counterparts, each of which for all
purFoses i.s deemed an original, and all of which constitute collectively one Agresment.
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E)ilECUTED under seeil as of the date first written above.

TOWN: TOWN OFACTON

By=

CGDC:

ACHC:

Name: Steven l-edoux
Title: Tow'n Manager

COMMON GROTIND DEVELOPMENT
CORPORATJON

By:
Name:
Title:

ACTON COMMUNITY HOUSINC
CORPORATION

By:
Name: A/an
Title; pr cS ;
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